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ARTICLES OF INCORPORATION
FOR
GREEN CAY VILLAGE TOWN HOME ASSOUIATION, INC.
{a corporation not-for-profif)

The undersigned, acting as Incorpormator(s) of & corporation porsuant to Chapter 617, Florida
Statutes, adopt(s) the following Articles of Tncorporation:

.= N

The name of the corporation shall be Green Cry Village Town Home Association, Inc. (the
“Arsociation™).

ARTICLE X1, - DEFINITIONS

Esach term used hersin, except s ofherwise defined hetain, is defined i the Peclaration of
Restrictions and Protective Covenmits for Green Cay Village Town Home Association, Tnc, (the
“Deciaration™} recorded, or to be tecorded, among the Public Records of Palm Beach Countfy,
Fiorida by Green Cay Village Town Homes, LLLP, a Florida, a Florida limited Hability limited
partnership (the “Developer™ and shall have fie sume tmeaning or definmition vsed herein as the
meaning or definition ascribed thereto in the Declaration.

o The pnnu}z;pa! place of business and mailing address of the uo:porstmn shall be 2950 North
28" Terrace, Hollywood, Florida 330290,

ARTICLE IV. « FURPOSER)

The corporation is organized a8 a corporidion not-for-profit under Chapter 617 of the laws of
the State of Florida, subject io the extent applicable, to Chapter 720 of the laws of the Statc of
Florida. The speeific purposes for which the corporation is organized are:

1. To promote the health, safety and sociel welfare of the Owners of Property within
the town house tesideatial aves of the commumity of Gresn Cay Viljage a8 described in the
Declaration.

2. To own and maintsin, repair and replace the Associstion Property and {he Common
Aress and other items, inclnding landscaping and other improvements in and/or benefiting safd
Association Property and Common Arxeas, for which the obligation to maintain and repair has been
deiegated and accepied.

a. To conirol the specifications, architechurs, design, appearance, elevation and location
of, end Iandscaping around, all buildings end improvements of any typs, fncludiig walls, fencea,
swimming pools, anfennse, sewers, draing, disposs! sysiems or other shactures constructed, placsd
or permitied to remain in the Property, as well as the alteration, improvement, addition or change
thersto,
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4 To bperate without profit for the benefit of its Members.

5. To perform those functions granted to or reserved by the Associztion in the
Deciaration. )

The Association shall have 3l of the powems necessary or desivable to perform the
obligations apd duties and to exercise the rights end powers set out in these Asticlos, the Bylaws or
the Declaration including, without Bmitation, the following:

L To hold funds solely and exclusively far the benefit of the Members for the purposes
set forth in these Articles of Incorporation.

2 Te promblgate and enforce mles, regulstions, bylaws, covendnts, veshictions and
agresments to effectoate the purposes for which the Association is organized,

3. To delegate power or powers where such is deemed in the intérest of the Association.

4, ‘To affix assessments {0 be levied against Lots within the Propesty and the costs of
effectuating the objects and purposes of the Aszsociation and o create reasonalle reserves for such
sxpenditures, and to authorize its Board of Directors, in its discretion, to snier into agreements with
mortgage companies and ofber organizations for the coliectidn of such assessments.

5 To pay texes and other chargey, if any, on or against the. Association Property and the
Common Area.

6. To hiave all expresy powert conferred upon the Associntion by the Declaration.,

7. To sngage in activitios wihich will entively foster, promote and advancs the conmmpon
interests of a1l Owners of any portion of the Property.

8. To buy or otherwias acquirs, gell or othexwise disposc of, morigage or otherwise
sncumber, exchatige, lease, hold, use, operate and otherwise deal in and with real, personal and
mixed property of ail kinds sud sny right or huevest therein of the Awsoointivn. for purposes of
advancing the common interests of all Gwners of any portion of the Prapesty.

L*A Ta borrow rmoney for any puipose subjsct to all limitations in the Declaration or
Bylaws.

10, Tommdbasuod‘

1.  To zdopt, alter and amend or repeal such Bylawe as may be necegsary or desicable
for the proper mansgementt of the sffais of the Association, provided, however, such Bylaws may
not be incousistent with or contrary to any provisions of the Declaration,

12, To have all powers conferred upon a corporation by the laws of the State of Florida,
including Chapter 617 of the Flotida Statutes, exctpt s prohibited herein. The Common Ares
cannot be morigaged or conveyed wifhout the affieative vote of at least two-thinds of the Class A

2
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Membership.
ARTICLE VL,
CTORS

Directors shail be elected or appointed in sccordance with the provisions of the Bylaws of
the Associalion.

ARTICLE VIJ, - MEMBERS

I Bvery Owner of & Lol which {8 sohjest to Assessment shall be & Member of the
Association. Membership shall be appurtenant to and may not be separated from ownership of any
Lot which is subject to Assessment.

2. The Associstion shall have two classes of voting membership:

Clers A Class A Members ghall bo all Owners, with the exception of the
Doveloper and shall be satitled to one vote for esch Lot ewned. When more then one
person holds ey interéat in aity Lot, all such persons shall be Members. Ths vote for such
Lot shall be exercised as they delermine, but in no event shall mare than one vots be cast
with respect to any Lot,

Clgse B. The Clase B Member shall bo the Developer. The Class B Member
shall be entifled fo the seme number of votes held by all other Membera of the Association
plus ouc; provided, however, that notwithstanding any provision to the contrary, the
Develoger shall have the right to appoint the entire Board of Directars of the Association
upfil three monthe affer 90% of the Lots huve beea conveyed to Owners other than the
Developer or ite designated sucoessor or assigns, or at an eardier date af the solc dizeretion of
the Developer (”Z\zmarvcr‘j At such thne, the Developer shall call a meeting in accordance
with the provisions herein for Special Meetings, to provids for the mmover of control of the
Board of Directors to the Owners, The Beveloper shall have the right, in itt sole discreticn,
to appoint one member of the Board of Divectors for #o long as the Developer owns ot least
five percent {5%) of the Lots within the Property.

ARTICLE VIV, - DIRECTORS

The Board of Directors of the Corporation shall be comprised of at least thres {3) directors.
The members of the Board of Directors and their street addresses are:

Rickigrd Matlof 3250 Maty Sttect, Suitc 500
Coconut Grove, Florida 33133

Mick Condoronsis 3250 Mary Street, Suite 300
Coconat Grove, Florida 33133

Marilyn Pascusal 3250 Mary Street, Suite 500
Cogonut Grove, Florida 33133
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As Iong as Developer or ifs designated successor or azsigns shall bave the right to appoint
the entire Bosrd of Dirvectors, Directors need not be Members of the Asgociation and need not be
recidents of the State of Flodda. All Directorg appointed by the Developer shall serve at the
pleasure of the Developer, and may be removed from office, and a successor Dirsctor may be
appeinted af any time by the Developer.

At the first snnual eleption to the Board of Directors where Divectors sre electsd by the
Memboers, the tesm of office of the elected Director receiving the highest pluraiity of votes shall be
=stablished at two (2} years, with the other clected Directors to serve for 2 term of one (1) year.
Blections shall be by plurality votes. All Directors shall hold office until the «ection of new
directors &t the next annual moeting or resignation of said Director. Bach year thercafler, as many
Directars shail be elected snd appointed, as the cagze may be, as there 2re regular tenms of office of
Directors expiring at snch time, and the ferm of the Dircctor so elected or appointed at each ammual
election shalf be for two (2) years expiring at the seconud snnuai efection following their clection,
and thereafter wmtil their successors are duly clected snd guelified, or untii removed from office
with or witholit cause by the affirmative vote of a majority of the Members which elected or
appointed them.

ARTICLEIX, - OFFICERS

The Officers of the Association shall be a Pregident, a Vice Prosident, a Seceelary and 2
Traasurer, and such other officars a9 the Board of Directors may from time to time, by resolution,
create. Apy two or more officez may be held by the same person except the offices of President and
Secretary. Officers shall be elected for one (1) year tenus in sccordance with the procedures set
forth in the Bylaws. The names of the Officers who are fo manage fhie affairs of the Associston
until the next annual meeting of the Board of Directors snd mti} their successors are duly electad

amd qualified are:
President: Richnid Matlef
3250 Mary Street, Suite 500
Coconut Grove, Florida 33133
Vieo President: Mick Condédrousis
3250 Mary Street, Suite 500
Coconut Grove, Florida 33133
Secretary: - Marilyn Pascual
3250 Mary Street, Suite S00
Creconut Grove, Florida 33133
Treagurer: Marilyn Pascaal

3250 Mary Street, Suite 500
Coconut Grove, Florida 33133
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The sirest and mailing address of the Corporation’s initial registered office is 3250 Mary
Street, Suite 500, Coconut Grove, Florida 33133 mnd the name of the initizl Repistered Agent at
such address is Matthew Rieger.

ARTICLE X1- CORPORATE EXISTENCE
The Association shall have perpstual existence.
ARTICLE XJ¥, - BYLAWS -
The Board of Directors shell adopt Bylaws consistent with these Articles,

v COR Al

Ammdmcnt of thege Am:;Ics mqnm the ::ppmvli ofat Ieast hm-th:rds nf tha membu:h;p
voies, Notwithstanding the foregeing; () fof so long s the Developer has the right to appoint the
entire Board of Directors of the Association, the Developer or ity micvessor or assign shafl be
pamiited to unilateraily gmend these Articles; and (&) for so long as Developer owns any portion of
the Property, no amendment of these Articlea shall make eny changes which would in any way
affect any of the rights, privileges, powers or options herein provided in Favor of, dr teseived to; the
Developer, unless the Doveloper joing in the sxeewtion of the smendment.

Such amsndments shall be subjest to the prior spproval required by any sppropriste
governmenial agengy, Notwithstanding anything to the confrary herein contained, smendments for
potvection of scriveast's ervors may be made by the Board of Directors of the Assoeistion alone
without the need of consent of any ofhier persort. Notwithstanding the foreoing, maftars sfated
Berein to be or which ave in fact govemed by the Declamtion may nibt be amdnded sxcept bs
provided in such Declarstion. Additionally, the provizions which sre governed by the By-laws of
this Associstion may not be amended sxcept as provided in the By-laws.

Anry amendment to these Articles that would aiter the Drainage System, congervation ateas
or mny water management aress ‘of the Commnon Areas must have the prior approvai of the
SFWMD. Any such proposed amendments must be submitted to the SFWMD for & determination
of whether the amendment necessitates 2 modification to the SFWMD Pexmit. If the proposed
amendnisnt necessithtes 4 modificatfon to the SFWMD Permit, the modification w the SFWMD
Permitt must be approved by fhe SEWMD priot to the amwendment to these Articles.

ARIICLE X1V,
INDEMNIFICATION OF OFFICERS AND DIRECTORS

I The Association hershy indemmifies sny Director or Officer made s patly or
threatened 1o be made & party {0 soy thresiened, pending or completed action, suit or procesding:

a. Whother civil, criminal, administeative or invastigative, ofher than one by or
in the right of the Associatioh bo procure a judgment i it favot, brought to impose a Nability or

5
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ponsity on such person for any act alleged to have been committed by such person in his capacily of
Director or CGfficer of the Association, or in his capacity as & Diractor, Officer, employes or agend of
any other corporation, parinetship, joint venture, frust or other entorprise which he served at the
request of the Association, sgainst judgments, fnes, amounts paid in settfement and rvessonable
expenses, including attomeys® foos, actually sud necessmily incwrred 28 & vesudt of such action, suit
or proceediug or any appeal therein, if such person acted i good faith in fhe reagemable beliaf that

" such action was in the besl interests of the Association, and in criminal actions or proccedings,
without reasonable gtound for belief that such action was mlawful The tevnination of sy such
action, suit or proceeding by judgment, order, settlersent, conviction or vpon a ples of nolo
contendere or its equivalent shall zot in itseff create a presumyption that any such Divector or Gfficer
did not act in good fith in the reesonable belicf that such sotion was o the best interests of the
Association or that he had reasonsble grounde for belief that such action was uplawfl.

h. By or in the yight of the Association to procure u judgment in its favor by
reason of his being or having been & Director ox Officer of the Association, or by reason of his
being or having been a Director, Officer, anployee or kgent of any other corporatior, partnecship,
joint ventrve, trugt or other enterprise which he served at tye reguiest of the Association, against the
reasopable expenses, incloding siorneys” fees, actually and necesserily fncurred by him in
cennection with the defense or sotilement of such action, or iIn connection with an sppeal thevaiy, if
such person acted in good fxith in the reasonabis beliof that suck acton wes in the beat interests of
the Assgeiation. Such pearson shelf not be entitled to indemaificetion in relation to matters as to
which such petson has beer sdjudsed to have been guilly of negligence or miscondue! in the
performenee of his duty to the Asssciation unless and only io the extent that the court,
administrative agedcy, or investigative body before which such action, suit or proceeding is held
ghall deiermine upon application that, despite the adjudication of liability but in view of all
cifeumetances of the case, such person is fairly and reazonsbly entitled to indernnification For such
expenses wiich such tribunal shall deens proper.

2, The Board of Divectors shall determing whether amownts for which & Divector or
Officer sgeke indemmificalion were proporfy incured and whetlter such Director or Dfficer acted in
good faith and in 2 manner he recsonably believed to be in the best interests of the Associntion, and
whether, with respect to any criminsal action of procesding, he had no reasonable groand for belief
that such action was unlawlul Such determination shall be made by the Board of Direcfors by a
majority vote of a quoruin consisting of Dircctors who were not partics to such action, suit or
proescding.

3. The foregoing rights of indemmificstion shall not be desmed to imit in sy way the
powers of the Association to indenmdfy under appliceble law.

1. With the exceplion of Divectors and Cfficers appointed by the Class B Members, auy
financial or familial intevest of an OffScer or Director in any contract or iransaction between the
Association and one (1) or more of its Directors or Officers, or between the Assoeiation and any
other corporation, parfnsrahip, sssociation or other organizsiion in which one (1) or mere of ita
Directors or Dfficers are directors or officers, or havs a financial interest, shall be disclosed, end
further shail not be voidsble solely for this reason, or solely because the Director or Officor is

&
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present at or participates in the meeting of the Board or commities thereof’ which authorized the
conftact or fransaction or solely becauge his or their voies are counted for such purpose, No
Dhrector or Officer of the Association shall incur Kability by yesson of the fact that he is or may be
interested jn any such coniract or trensaction.

Z Interested Divectors may be courted in determining the presence of a quorum st 2
meeting of the Board of Directors or of & committee which wuthorized the contract or transaciion,
but nust absiain frony voting on the issue.

TE 2 }) LUTIO

The Association may be dissolved if three-fourths {374) of the vetes cast at 2 duly held
mesting of the Members of the Association vote In favor of dissolution, if permitied by the Mastzr
Declaration. Upon dissolution of the Association, other than incident to a mesger or consolidation,
the asseis of fhe Associstion shall be dediceted io an appropriate public agency to bo used for
pmposes similar 1o those for which this Asaociation wat created. In the event that such dedication
is refused acceptance, such sszeft shall be granted, conveyed and assigned to sny nonprofit
gorporation, association, trust or other organization to be devoted to such similar purposes.

¥ WITNESS P, the undersigned has execuied these Asticles of Incorporation as
Incorporator thereof this ay of 2006.

ot e —
STATECF A
COUNTY OF

foregoing instrument wes acknowledged before me this ,@“&ﬁy of % 2006,
by, ho i3 personally known to me or who has produced & Florida drivel s licenso s

F

Netery Public
Name: sty V;d’
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REGISTERED AGENT

The undersigned hereby te appol it 2k Registered Agent of Green Cay Villags
Town Home Asacciation, Inc. this day of , 2006, o

Matthew Ricgery )
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