ARTICLES OF INCORPORATION
OF

THE VILLAGE AT BOCA RIO HOMEOWNERS' ASSOCIATION, INC.

The undersigned subscribers, desiring to forn a corporation
not for profit under Chapter 617, Florida Statutes, hereby adopt the

following Articles of Incorporation.
ARTICLE 1I.

The name of the corporation shall be THE VILLAGE AT BOCA
RIO IIOMEOWNERS' ASSOCIATION, INC. (hereinafter referred to as the

"association").

ARTICLE II.

Terms used herein shall have the meanings ascribed to them
in the Declaration referred to below, unless the context indicates

otherwise.

ARTICLE III.

The purposes for which the Association is formed are:

» e To promote the common good, health, safety and general
welfare of all of the Owners;

2. To exercise all of the powers and privileges and to
perform all of the duties and obligations of the Association arising
from The Village at Boca Rio Declaration of Covenants, Restrictions
and Easements (the "Declaration®™) as amended and supplemented from
time to time and recorded in the Public Records of Palam Beach
County, Florida (the definitions of which are incorporated herein by
raference); '

3. To have and to exercise any and all powers, rights and
privileges, including delegation of powers as permitted by law,
which a corporation organized under Chapter 617, Plorida Statutes,
may now or hereafter have or exercise.

The foregoing statement of purposes shall be construed as a
statement both of purposes and of powers, and such purposes and
powers in each clause shall not be 1limited or restricted by
reference or inference from the .terms or provisions of any other
clause, but shall be broadly construed as independent purposes and
powers. Notwithstanding any of the above statements of purposes and
powers, the Association shall not to a substantial degree engage in
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any activities or exercise any powers that are not {in furtherance of

the primary purposes of the Association.

ARTICLE 1V.

Every parson or entity who {s a record owner of a fee Or
undivided fee interest in any Lot which 1{s subject wunder the
Declaration to assessment by the Associationm, including contract
sellers, but excluding persons or entities holding title merely as
security for performance of an obligation and excluding contract
purchasers, shall be a member of the Association, Membership shall
be appurtenant to and may not be separated from ownership of a Lot
which is subject to assessment by the Association. The membership
shall also be divided into the classes set forth below.

The Association shall have two (2) classes of voting
Members as follows:

Class A. Class A Members shall originally be all

Owners with the exception of the Declarant for so long as

there exists a Class B Membership. Class A Members shall

be entitled to one (1) vote for each Lot which is subject
to assessment, as further provided in the Declaration or

any Supplemental Declaration. The Declarant shall become a

Class A Member with regard to Lots owned by the Developer

upon termination of the Developer's Class B Hembers‘hip as

provided below.
Class B. The Class B Member shall be the Declarant.

The Class B Membar shall be entitled to one (1) wote, plus

two (2) votes for each vote which the Class A Members as a

whole are entitled to cast from time to time (by way of

illustration, {f at any given point in time," there were 20

Class A Members, the Class B Meabers would be entitled to

41 votes); provided that the Class B Membership shall cease

and be converted to Class A Meambership upon the first to

occur of any of the following events:
(1) The arrival of Deceaber 31, 1989:;
(2) when two hundred twenty four (224) Dwelling
Units have Dbeen constructed upon lands
declared as the Properties and conveyed to
purchasers; or
(3) Thirty (30) days after the Declarant elects
to terminate the Class B Membership;
whereupon the Class A Members shall assume control of the
Association and elect the Board of Directors.

ARTICLE V.
The Association shall have perpetual existence.
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ARTICLE VI,

The affairs of the Association shall be managed by a Board

of Directors of not less than three (3) persons.
The names and addresses of the members of the first Board

of Directors of the Association (which shall be three), who shall
hold office until the first election thereafter are as follows:

Name Address
Steve Spergel 11920 Southwest 7th Court

Davie, Florida 33325

Vicki West 11920 Southwest 7th Court
Davie, Florida 33325

Armando Rodriguez 11920 Southwest 7th Court
Davie, Florida 33325

Except for the first Board of Directors and unless otherwise
provided in the By-Laws, Directors shall be elected by the members of
the Association at the annual meeting of the membership as provided
by the By-laws of the Association, and the By-Laws may provide for
the method of voting in the election and for the removal from office
of Directors. Only members ‘of the Association, wor authorized
representatives, officers or employees of corporate members of the
Declarant (or its general partner) may be Directors.

Members elected to the Board of Directors shall hold of fice
until the next succeeding annual xzeeting of members, and thereafter
until qualified successors are duly elected and have taken office.

If a Director elected by the general =membership shall for
any reason cease to be a Director, the remaining Directors so elected
may elect a successor to fill the vacancy for the .balance of the

unexpired term.

ARTICLE VII.

The Association shall have a President, a Vice President, a
Secretary and a Treasurer, and such other officers as the Board of
Directors may from time to time elect. One person may hold more thar
one office, subject to the limitations set forth in the By-Laws.

The officers 'of the Association, in accordance with
applicable provisions of the by-laws, shall be elected by the Board
of Directors for a term, the duration of which shall be one year, to
be extended until qualified successors are duly elected and have
taken office.

The names and addresses of the first officers of the
Association, who shall hold office until successors are duly elected
and have taken office, shall be as follows:
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Steve Spergel 11920 Southwest 7th Court

President: Davie, Plorida 332328
- Vicki West 11920 Southwest 7th Court
VIERERXEASCaDSE Davie, Florida 33325
Secretary/
$ Armando Rodriguez 11920 Southwest 7th Court
Treasurer Davie, Florida 33325

ARTICLE VIII.

The By-Laws of the Association may be mnade, altered, or
rescinded at any annual meeting of the Association, or any special
meeting duly called for such purpose, upon the vote of the Members
as provided in the By-Laws, except that the initial By-Laws of the
Association shall be made and adopted by the first Board of

Directors.

ARTICLE IX.

Amendments to these Articles of Incorporation may be
proposed by a member of the Board of Directors of the Association or
Members of the Association holding thirty percent (30%) of the
voting rights in the Class A ‘Membership. These Articles may be
amended at any annual meeting of the Association, or at any special
meeting duly called and held for such purpose on the affirmative
vote of two-thirds (2/3rds) of the Class A Members present in person
or by proxy at a meeting at which a quorum is present, except that
the Declarant shall have the right to veto any amendment while the
Class B Membership exists.

ARTICLE X.

The names and addresses of the subscribers to these
Articles of Incorporation are:

Name Address
Steve Spergel . 7101 Southwest 20th Street

Plantation, Plorida 33317

Vicki West 6190 Woodlands Boulevard
. Port Lauderdale, Plorida 33319

Armando Rodriguez 11040 Northwest 43rd Court
Coral Springs, Florida 33065

ARTICLE XI.
‘The Association shall indemnify any person who was or is a

party or Is threatened to be made a party to any threatened, pending
or contemplated action, suit or proceeding, whether civil, crixinal,
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sdministrative or investigative (other than an action by or {n the
riaht of the Association) by reason of the fact that he is or was a
director, employee, officer or agent of the Association, against
(including attorney's fees and appellate attorney's fees),

expenses
penalties, fines and amounts paid in settlement actually

judaments,
and reasonably incurred by him in connection with such action, suit

or proceeding, unless (a) a court of coxnpet’ont jurisdiction
determines after all available appeals have been exhausted or not
pursued by the proposed indemnitee, that he did not act in good
faith or in a manner he reasonably believed to be in, or not opposed
to, the best interests of the Association; and, with respect to any
criminal action or proceeding, that he had no reasonadle cause to
believe his conduct was unlawful; and (b) such court further
aprcifically determines that indemnification should be denied. The
termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of the
Association, and with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawful,

To the extent that a director, officer, employee or agent
of the Association has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to hereinabove or
in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorney's fees and
appellate attorney's fees) actually and reasonadbly incurred by hia
in connection therewith.

Any indemnification under the (first paragraph of this
Article XI (unless ordered by a couwt) shall be. made by the
Association only as authorized in the specific case upon a
determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he has met
the applicadble standard of conduct set forth hereinabove. Such
determination shall be made (a) by the Board of Directors by a
pajority wvote of a quorum consisting of directors who were not
parties to such action, suit or proceeding, or (b) if such quorum is
not obtainadble, or, even if obtainable, if a quorum of disinterested
dixfctors so directs, by independent legal counsel in a written
opinion, or by a majority of the members of the Association.

Expenses incurred in defending a civil or criminal action,
suit or proceeding may be paid dy the Association in advance of the
final disposition of such action, suit or proceeding as authorized
by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer, employee or
3gent to repay such amount less it shall ultimately be determined
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that he {s entitled to be indemnified by the Association as

authorized in this Article XI.
The indaomnification provided by this Article shall not be

deemed exclusive of an}' other right to which thouv seeking

indemnification may be entitled under any By-Law, agreement, vote of
members or otherwise, both as to action in his official capacity
while holding such office or otherwise, and shall continue as to a
person who has ceased to be a director, officer, employee or agent
and shall inure to the Dbenefit of the heirs and personal
representatives of such person.

The Association shall have the power to purchase and
maintain insurance on behalf of any person who is or was a diroétor,
officer, employee or agent of the Association, or is or was serving,
at the request of the Association, as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust
or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his status
as such, whether or not the Association would have the power to
indemnify him against such liability under the provisions of this
Article,

ARTICLE XII.

The initial registered office of this corporation shall be
at 11920 Southwest 7th Court, Davie, Florida 33325, with the
privilege of having its office and branch offices at other Places
within or without the State of Plorida.

The Resident Agent of the Association for purposes of
accepting service of process shall be ARMANDO RODRIGUEZ, having
offices at 11920 Southwest 7th Court, Davie, Florida -33325.

ARTICLE XIII.
Upon dissolution of the Association, all of its assets
shall be conveyed to another non-profit corporation, unincorporated

association or public agency.

IN WITNESS WHERECF, the said subscribers have hereto set
their hands this 29th day of June ¢ 19 8

HODKIN & LEVINE, P, * SPECTAVN »




Having been named to accept service of process for the
above-stated corporation, at the place designated in this
Certificate, I hereby accept to act in this capacity and agree to
comply with the provisions of said act relative to keeping open said

office.
STEVE spmMesxdent Agent
STATE OF FLORIDA )
)SS:
COUNTY OF BROWARD )

I HEREBY CERTIFY that on this day before me, the
undersigned authority, personally appeared STEVE SPERGEL, VICKI WEST
and ARMANDO RODRIGUEZ to me known to be the subscribers to the
Articles of Incorporation, and they acknowledged before me that they
executed the same for the purposes therein expressed.

WITNESS my hand and official seal at said County and State

this ag“‘ day of g‘!““ . 19 2<.

My Commission Expires:

BT COBRISIION (37, 487 28,1988

EXBIBIT "G* TO
DECLARATION OF COVENANTS, RESTRICTIONS AND EASEMENTS
FOR
THE VILLAGE AT BOCA RIO



