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FLORIDA DEPARTMENT OF STATE
Eatherine Harris
Seerotary of State

Avgust 16, 2000

CITYFLACE TOWNHQUSE POA, INC.
2B28 CORAL WAY, PENTHQUSE SUITE
MIAMI, FL, 33145

SUBJECT: CITYRLACE TOWNHOUSE DORA, INC.
REF: NDOGQOOU0SSL

We received your alectronically transmitted documant. Bowever, the
decument has not been filsd. FPlease make the following eorrections and
refax the complete document, including the eslectronice £filing cover sheet.

A certificate must accompany the Restated Articles of Incorporation
satting forth one of the following statements: (1) The restatement was
adopted by the board of directors and does not contain any amendmentsg
raquiring momber appreval:; OR {2) If the restatement contains an amendment
requiring member approval, the date of adoption of the amendient by the
members and a statament that the number of votes cast for the amendment
was gufficlant for approval.

Nonprofit vorporations do net have shareholders. Please remova any
referance to shareholdars from the document.

Plezse return your document, along with a copy of this letter, within 60
days or your filing will ba considered sbandoned.

If you have any questiones concerning the £iling of your documant, please
eall (850) 487-6906.

Darlene Connell FAX ZAud. #: HODQ00042793
Corporate Spaeclalist Letter Number: G0DACD0D4L3BSC

Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED Sk T3
ARTICLES OF INCORPORATION Tl
OF O, F
CITYPLACE TOWNHOUSE POA, INC. e
-?

The undersigned, for the purpose of forming a corporation not for profit pursuant to the laws of the
State of Florida, does hereby adopt the following arficles of incorporation.

ARTICLE I: NAME

The name of the corporation is CityPlace Townhouse POA, In¢c, For convenience, the comporation
shall be refarred to in this instrument as "Assgciation,” these Articles of Incorporation as the "Articles,” and
the By-Laws of the Assocktion as the "By-| aws.” -

IGLE 1I; PAL AND ADDR

The principal office and mailing address of the Association shall be located at 2828 Coral Way,
Penthouse Suite, Miami, Florida 33145,

TIGLE 1il: TERE ICE AN ERE T

The initizl registered office of the Association shall be at 2828 Goral Way, Penthouse Suite,
Miami, Florida 33145, with the privilege of having its office and branch oifices at oiher places within or
without the State of Florida. The initial registered agent at that address shall be Roberto 3. Rocha.

LE fV: A ERS

This Association does not contemplate pecuniary gain or profit to the membars thereof, will make
no distribution of income to its members, directors, or officers, and the specific purposes for which i is
formed are to provide for the pwnership, operation, maintenance, and preservafion of the common
driveways, parking areas (if applicable), green areas, the surface water management system for the
CityPiace Townhouses, mitigation areas, lakes, refention areas, water management areas, ditches,
culverts, structures and related appurtenances and the like (if any), and other comton areas in the area
to be known as the CityPlace Townhouses (the “Community”} located in the City of West Palm Beach,
Palm Beach County, Flarida, more particuiadly deseribed’in the Declaration refered to below hereinafter
referred fo as the "Common Areas,” and to promote the health, safety, and welfare of the Owners, which
constitule the membership of the Association's members and to.

4.1 Exercise all of the powers and privileges and to perform all of the duties and obligations of
the Association as set forth in Hat certain Decdlargtion of Covenants, Restriclions and Easements for
CityPlace Townhouses (the "Declaration”}, as amended from tirme fo time, and recorded or to be recorded
{n the public records of Palm Beach County, Florida; sald Declaration incorporated hetgin as if set forth at

length; any Initial capitalized term not otherwise defined herein shall have the meaning ascribed te it in the
Declaration;

4.2 Fix, levy, collect, and enforce payment by any lawful means, all Assessments and
Common Expenses pursuant to the terms of the Declaration, and to pay ali expenses in connectioh
therewith and all office and other expenses ingident to the conduet of the business of the Association,
including all licenses, taxes, or governmantal charges levied or imposed against the property of the
Association;

4.3 Acquire (by gift, purchase, or otherwise}, own, hold, improve, build upon, operate,
maintain, convey, sell, lease, fransfer, dedicate for public use, or otherwise dispose of real or personal
property in connection with the affairs of the Association;

HO0000042793 O
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4.4 Bomow money, and with the assent of 2/3 of each class of Members, mortgage, pledge,
deed in trust, ar hypothecate any or alt of its real o personal property as security for money borrowed or
debts incurred;

45 Dedicate, sall, or transfer alil or any part of the Common Areas to any public agancy,
authority, or utliity for such purposes and subject to such conditions as may be agreed to by the members.
No such dedication ai transter shall be effective uniess an instrument has been signed by 2/3 of the
Members, agreeing ta such dedication, sale or transfer; .

46 Participate in mergers and consolidations with other nan-prafit corporations arganized for
the same purpsses or annex additional residential properiy and common area, provided that any such
merger of consolidation shall have the assent of 2/3 of each class of Members;

47 Purchase, lease. hald, sell, morlgage or otherwise acquire or dispose of interests in, real
or personal property, except fo the extent restricled herehy; to contract for the management and
maintenance of the Common Areas and to authorize a management agent to assist the Association in
canying out its powers and duties by performing such functions as the submission of proposals, collection
of Assessments, preparation of records, enforcement of rules and maintenance, repair, and replacement
of the Commion Areas with funds as shall be made available by the Association for such purposes. The
Association shall, however, retain at all times the powers and duties granted by the Declaration, including,
but not limited to, the making of Assessments, promulgation of rules and the execution of contracts on
behalf of the Asscciation;

4.8 Collect on behalf of the Assaciation ali costs or charges which may be due to the
Association in addition to the Assessments of Comman Expenses for the use of any Common Areas
which may be granted therein, :

49 Sue and be sued.

410 Have and to exercisa any and all powers, rights, and privileges which a corporation
organized under the corporation not for profit law of the State of Florida by law may now or hereafter have
to exarcise.

ARTICLE V: MEMBERSHIP AND VOTING RIGHTS [N THE ASSOCIATION

Fata A i DI R L R R

5.1 Memberghip. Every person or entity who is an Gwner of a Lot {as defined in the
Declaration) and the Declarant shall b2 a Member of the Association. Notwithstanding the foregoing, any
such person or entity that merely holds record ownership as security for the performance of an obligation
shall not be a Member of the Association. Membership in the Association shali not be assignable, except
to the successor-in-interest of the Member.

52 Voting Rights. Voting shall be in accordancs with Section 4.2 of the Dedlaration.

5.3 Multiple Ownership. When more than one parsoen or entity shall at any time be the Qwner
of a Lot subjest to a membership interest, the vole athibuted to such Lot shalf be exercised as stich
Owners mutually determine and such Members cannot spiit o divide their Lot's vote on any mation,
resolution, ballot or otherwise. In the event that such Owners are unable to agree among themselves as
ic how their vote shall be cast, they shall lose their right to vote on the matter in guestion. If any one of
such Owners casts a vote, it will thereafter be conclusively presumed for all purposes that such Owher
was acting with the authority and consent of all ather Quners of the same Lot. In the event more than ohe
vote is cast for a particular Lot, none of said votes shall be counted, but rather, all such votes shall be
deemed void. o

ROOOC0042793 O
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54 Membership. Membership shall be appurienant to and inseparable from ownership of a
Lot. Transfer of Lot ownership, either voluniarily or by operation of law, shall terminate membership in the
Assoreiation, and said membership shall thereupon be vested in the transferes.

ARTICLE VI: BOARD OF DIRECTORS

6.1 The names and addresses of the members of the Board of Directers who shall held office
until the annual meeting of the members and until their successors are elected ar appointed and have
qualified, are as follows:

Roberto 5. Rocha 2828 Coral Way
Penthouse Suite
Miami, Florida 33145

Joe M. Surio! 2828 Coral Way
Penthouse Suite
Miami, Florida 33145

Femando Ariinon 2828 Coral Way
. Penthouse Stite
Mizmi, Florida 33145

Angel Hernandez 2828 Goral Way
Penthouse Suite
Miami, Florida 33145

6.2 The affairs of the Association shall be managed by a Board of Directors composed of not
less than 3 nor more than 5 persons. The first Board of Directors shall have 4 members, and in the future
the number will be determined from #ime fo ime in actordance with the provisions of the By-Laws of the
corporation.

At the first annuz! moeting following the cessation of the Class B membership, the Members shall
elect 2 ditectars for a term of one year, 2 directors for a term of 2 years, and ane director for a term of 3
vears, The Candidate receiving the largest number of voles shall serve as director for 3 years; the two
candidates receiving the second and third lasgest vote shall serve as directors for 2 years; and the 2
candidates receiving the fourth and fifth largest vote shall serve as directors for onz year. At each annual
meeting thereafter, the mambers shall elect the appropriate number of directors for a term of 3 vears.

L3

ARTICLE VII: DBURATION

The Association shall have perpetual existence; provided, however, that in the event the
Assoclation is dissolved, any property consisting of a surface water management system shall ba
conveyed to an appropriate agency of local govemment, and that if not accepted, then any such surface
water management systam shall be dedicated to a similar not-for-profit corparation.

ARTICLE Viil: AMENDMENTS -

8.1 Proposal. Anamendment or amendments to these Arlicles may be proposed by the Board of
Directars acting upon a vote of the majority of either the members or the Divectors, whether at a mesting
as members or Rirectors or by instrument in writing signed by either of them. Upon any amendment or
amendments to these Articles being proposed by the Beard of Directors or members, such proposed
amandment or amendments shall be transmitted {o the President of the Asscciation, or the acting chief
executive officer in the absence of the President, who shall thereupon ¢all a special meeting of the

HO0000042793 0
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mernbers of the Association not later than 60 days from the receipt by him of the proposed amendment ar
armendments.

8.2 Nolice. It shall be the duty of the Secretary to give each member written notice of such
meeting, stating the proposed amendment or amendments in reasonable detailed form, which notice shaft
be mailed or presented personally to each member not less than 14 days nor more than 30 days before
the date set for such meeting. If mailed, such notice shall be deemed 1o be properly given when deposited
in the United States mail, addressed to the member at his Post Office address as it appears on the
records of the Association, with postage thereupon prepaid. Any member may, by wiitten waiver of notice
_signed by such member, waive such notice, and such waiver when filed in the records of the Association,
whether before, during or after the holding of the meeting, shall be deemed equivalont to the giving of
such notice to such member.

8.3 Resolution. At the meeting at which the amendment is to be proposed and considered, a
resolution for the adoption of the propoesed amendment may be made by any Director or member of the
Association, present in person or by proxy. _

8.4 Approval, Except as elsewhere provided, the approval of a resolufion for the adoption of a
proposed amendment to these Articles shall require the affirmative vote of not less than 76% of the total
vates that may be cast by the membership of the Association. Voting Members of the Association not
present in person or by proxy at the meeting at which the amendment is to be considerad may express
their approval (or disapproval) of the amendment in writing, provided that such approval Is delivered to the
Secretary of the Association prior to the commancement of the meeiing.

8.5 Limilation, No amendment shall make any changes in the qualification for mernbership nor in
the voting rights or property rights of members, nor any ¢hanges in Sections 4.3, 4.4, and 4.5 of Article IV,
entiled "Purposes and Powers of the Association,” without approval in writing by all members. No
amendment shall make any changes which would in any way affect any of the rights, privileges, powers or
options herein provided in favor of or reserved fo the Declarant, or an affiliate of Declarant, unless the
Declarant shall join in the execution of the Amendment,

8.6 Compliance With Governmental Regulations. Notwithetanding the above, an amendment
may be made upon the approval of all of the members of the Board of Directars without the consent of the
Members of the Association to bring the Arfickes of Incorporation in compliance with any governmental
ragulations including, without limitation, those of the Depariment of Housing and Urban Development,
Federal Housing Administration and Federal Naticnal Morigage Association.

87 Recording. Such amendment or amendments of these Articles shali be transcribed and
certified in such form as may be necessary to file the same in the office of the Secretary of State of the
State of Florida. A certified copy of each amendment of these Articles shall be recorded in the Public
Records of Palm Beach County, Florida, within 30 days from the date on which the same is filed and
returmed from the office of the Secretary of State.

8.8 Approval by Govemmental Entities. Notwithstanding anything contained herein to the
confrary, (a) any amendment to these Articles which would affect the surface water management system,
including any mitigation areas, must have the prior written approval of the Southwest Flotida Water
Management Distriet in order to be effective, and (b) if the prior written approval of any other governmental
entity or agency having jurisdiction is reguired by applicable law or gavernmental regulation for any
amendment to these Articles, then the prior writtan consant of such other enfity or agency must also be
obtained.

HO0000052793 @
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ARTIGLE IX: INDEMNIFIGATION

9.1 Indemnity. The Association shall indemnify any person who was or is & parly or is threatened
o be made a party to any threatened, pending or contemplated action suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he Is or was a Direclor, employee,
officer ot agent of the Association, agamst expenses (including attomeys' fees and appellate attorneys'
fees), judgments, fines and amounts paid in setfierment actuzlly and reasonably incurred by him in
connection with stch action, suit or proceedings, if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interest of the Association, and, with respect to any criminal
action or proceeding, has no reasonable cause fo believe his conduct was unlawful, except that no
indemnification shall be made in respect of any claim, issue or matier as te which such person shall have
been adjudged to be liable for gross negligence or misfeasance or malfeasance in the performance of his
duty to the Association, uriess and only to the extent that the court in which such actioh or suit was
brought shall determine upon application that despite the adjudication of liability, but in view of all of the
circumstancas of the case, such person is fairly and reasonably entitied to indernnity for such expenses
which such court shall deem proper. The termination of any action, suit or proceeding by judgment, order,
setiement, conviction or upon a plea of nolo contendere or its equivalent shali not, of itself, create a
presumption that the person did not act in good faith and in 2 manner which he reasanably believed to be
in or nat appased fo the best inferest of the Association, and with respect to any criminal action or
proceeding, had reasonable cause fo believe that his conduct was urdawiul.

9.2 Expenses. To the extent that a Director, officer, employee or agent of the Assaciation has
been successful on the merils or otherwise in defense of any action, suit or proceeding refared to in
Section 11.1 above, or in defense of any ¢laim, issue or matter therein, he shall be indemnifiect against
expenses (including attorneys' fees and appellate attomeys' fees) actually and reasonably incurred by him
In connegtion therewith.

9.3 Approval. Any indemnification under Section 11.1 above (unless ordered by a court) shall be
made by the Association only as authorized in the specific case upon a determination that indemnification
of the Directors, officer, employee or agent is proper under the circumstances because he has met the
applicable standard of conduct set forth in Section 11.1 above. Such determination shall be made (a) by
the Board of Directors by a majority vate of a quorum consisting of directors who were not parties to such
action, suit or praceeding, or (b} if such quorum is not obkainable, or, even if obtainable, if a quorum of
disinterested Direclors so directs, by independent legal counsel in a written opinion, or by & majority of the
members.

9.4 Advances. Expensss incurred in defending a civil or criminal action, suit or proceeding rmay
be paid by the Association in advance of the fina! disposition of such action, suit or proceeding as
authorized by the Board of Directors in any specific case upon receipt of an undertaking by or on behalf of
the affected Director, officer, employee or agent to repay such amount unless it shall ultimately be
determined that he is entitied to be indemnified by the Association as authorized in this Articla X\

9.5 Miscellanacys. The indemnification provided by this Article shall not be deemed exclusive of
any ather rights to which those seeking indemnification may be entitied under any of the By-Laws,
agreement, vote of members or otherwise, and shall continue ag fo a persen who has ceased to be a
Director, officer, smployee ar agent and shall inure to the benefit of the helrs and persona! representatives
of such person.

9.6 Insurance. The Asscciation shall have the power te purchase and maintain insurance on
pehalf of any person whe is or wae a Director, officer, employee or agent of the Association, or is or was
gertving, at the request of the Associalion, as a Director, officer, employee or agent of another corporation,
pastnership, joint venture, trust or other entarprisa, against any liability asserfed against him and incurred
by him i 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 pravisions of this Ardicle.

HOO00(042793 ©
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ARTIC : BY-LAWS

The first By-Laws of the Association will be adopted by the Directors named herein, and may be
aitered, amended, or rescinded in the manner provided by said By-Laws. Any By-Laws adopled by the
Board of Directors shall be consistent with these Articles.

ARTICLE XiI: TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

11.1 No contract ar fransaction between the Association and one or more of its directors or
officars, or between the Assctlation and any other corporation, partnership, or Association, or other
organization in which one or mare of its directors or officers are directors or officers having a financial
interest, shall be invalid, veid or voidable solely for this reasan, or solely because the director or officer is
present at or participates In the meeting of the Board or cormittae thereof which authorized the contract
ar transaction, or solely because his or their votes are gounted for such purpose. No director or officer of
the Association shall incur hability by reason of the fact that he is or may be interested in any such
coniract or transaction.

11.2 Interested directors may be counted in determining the presence of a gquorum at 2 mesting
of the Beard of Diractors or of a committee which authorized the contract or fransaction.

IN WITNESS WHERECF, Cityplace Townhause POA. Inc. has,caused these Amended and Restated
Articles of Incorporation 10 be executed on this?YH Aday

Roberfo 5. Rocha, President

STATE OF FLORIDA
COUNTY OF

The feregoing instrument was acknowledged befare me this gg_“élay of JUl 2000, by
Roberto S. Rocha, in his capacity as Presidant of CityPlace Townhouse PFOA, Inc., a Florida hot for profit
corporation, on behalf of the corporation, who is personally known o me or has preduced
(state} driver's license or 1 as [dentification.

My Commission Expires: S04, 2,200/

blic (S
(AFFIX NOTARY SEAL) £ fzné&:ﬂ)
{Printed Name)

OFFCIAL NOTAR

ELIZABETH ZEVALLOS :
NOTARYTIWE 3™ @ OFFLORIDA §
COMMIE v 1 88 COCT087

)Y COMMIz:SCHn. 2, SEPY:

HO0000042793 O
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CERTIFICATE ACCOMPANYING
AMENDED AND RESTATED
ARTIGLES OF INCORPORATION

OF .
CITYPLACE TOWNHOUSE POA, INC.

Pursuant to the provisions of Section 617.1007(3) of the Florida Not For Profit
Corparation Act, it is hereby certified that:

FIRST: The name of the comporation is CityPlace Townhouse POA, Inc. (the
“Comoration™). '

SECOND: The Amended and Restated Arficles of Incorporation that this
certificate accompanies was adopted by the board of directors and does not contain
amendments to the Corporation’s articles of incorporation that required member
approval.

THIRD: The Amendad and Restated Articles of Incorporation attached hereto
shall be the articles of incarporation of the Corporation.

CITYPLAGE-TOWNHOUSEPOA, INC.
a Floriga comppration
Qucrus/ 21 5000

Datel/ By: /o ( A i/;

Name:Roberto S. Ro'cl*;a
Title: President

HODOOD042793
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