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January 9, 2007
FLORIDA DEPARTMENT OF STATE

CREEN CAY OWNERS' ABSOCIATION, Ty mion of Corporations

A230 MARY STREET
SUITE 500
COCONUT GROVE, FL 33133

SUBJECT: GREEN CAY OWNERB' ASSBOCIATION, INC. )
REF: N0OS000002412

Wa racelved your electroniocally transmittad documant. n:;nevm:, the .
dooument has not been filed. Ploase make the following corrections and ..
refax the complete dosument, inoluding the electronla filing cover sheet.

A certificate must acocmpany the Restated Artilcoles of Incorporatlon .
setting rforth one of the following statements: (1) Thae restatement was ..
ndopted by tha board af directora and doese not gontain any amendments...
requiring membex spprovel; OR {2) If the rastatement contmins an amendmen
requiring member approval, tha date of adoption of the amendmant by the
natbars and a statement that the number of votes cast for the amendmant -

was sulflcient for approval.

Please return your dooument, along with a oopy of this letter, within 60
days or your filing will be conaidaraed abandonad. . a

If you have any questions concerning the filing of your dooument, pleasa
eall (B50) 245-6957.

Pammla Bmith FAX Aud. #: B07000006327
Doocumant Speaialist Latter Numbex: 407A00001733
. < P.O BOX 6327 — Tallzhasses, Flonda 32314
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January 5, 200%
FLORIDADEPAR’!WTDFSTATE

GREEN CAY OWNERS' ASSOCIATION, INgy =ouofCorporetions
3250 MARY STREET

SUITE 500

COCONUT GROVE, FL 33133

BUBJECT: GREEN CAY OWNERS' ABBOCIATION, INC. -
PEF: NOS000002412 :

We received your electronically transuitted documant. Howaver, tha .-
document has# not baen filed. Flease make the followling corrections and ..
rafax the complete documaent, including the eledtronio f£filing covar -heet-..

Pleasa raviaw Article X regarding the registered agent. The originaml
articles indicata Matthew Riager, P.A. as the raglstered agent but the..:
2008 Annual Repert lists H-tt‘h-w R:l.eg\u: Plessa clarify and return fm:

filling.

Pleasa :otnr.'n your dogumant, alomr with a copy of cthils letter, within 60
days or your filing will be counsldered abandoned. -

If you have any questiona aoncerning the filing of your documsnt, plaase '
call (A8S0) 245-6957. :

Panela Smith FAX Aud. #: HO70000D6327
Doocument Spacialist Lattar Number: 407A00001733

P.0 BOX 6327 —Tallahagsee, Flonda 32314
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AMENDED AND REsTATED ARTICLES OF INCORPORATION |
FOR :

GREEN CAY OQOWNERS' ASSOCIATION, INC. :

(2 corporation not-for-profif) I

Doc. No, NOS000002412 :

The undersigned, acting in accordance with Chapter 617, Florida Statutes, adopt(s) the i
following Amended and Restated Articles of Incorporation:

ARTI =

The name of the corporation shall be Green Cay Owners® Association, Inc. (the
“Association™). .

~DE 0

Each term used herein, except as otherwise defined herein, is defined in the Declaration
of Protective Covenants for Green Cay Village (the “Declaration™) recorded, or to be recorded, -
among the Public Records of Palm Beach County, Flerida, by Green Cay Village Town Homes, .
LLLP, a Florida limited liability limited partnesship, Green Cay Village Condominium, LLLP, a8 |
Florida limited [iability limited partnership, and RSG Boynton Apartments, Ltd., a Florida
limited partnership (collectively, the “Developer”) and shall have the same meaning or definition
used herein as the meaning or definition ascribed thereto in the Declaration. . .

: ARTICLE 111
CIPAL PLA RE,

The initial place of buginess and mailing address of the corporation shall be 3250 Mary
Street, Suite 500, Coconut Grove, Florida 33133.

ARTICLE IV. —~ PURPOSE(S)

The corporation is organized as & corporation not-for-profit under Chapter 617 of the
laws of the Stete of Florida, subject to, to the extent applicable, Chapter 720 of the laws of the
State of Florida. The specific purposes for which the corporation is organized are:

1.  To promote the health, safety and social welfare of the Owners of the Property
described in the Doclaration.

S 2 To own and maintain, repair and replace the general and/or Common Property,
including without limitation the Drainage System in complience with the SFWMD Permit,
landscaping and other improvements in and/or benefiting the property for which the obligation to
maintain and repair has been delegated and accepted.

3. To opemte without profit for the benefit of its Members.

1
Fax Audit Number: HO7000006327 3

BOCA\GORPSECIZ000M .5
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4, To be and constitute the Association to which reference is made in the
Declaration, to perform all obligations and duties of the Association and 1o exercise all rights and
powers of the Association, as specified therein and in the Bylaws, and as provided by law.

5.  To provide an emtity for the furtherance of the interests of the Owners in the
development.

6. To perform those functions reserved by the Association in the Declaration.
ARTICLE V, - GENERATL POWERS
The Association shali have all of the powers necessary or desirable to perform the
| obligations and duties and to exercise the rights and powers set out in these Articles, the Bylaws
| or the Deolaration including, without limitation, the following:

B T To hold funds solely and exclusively for the benefit of the Members for the
purposes set forth in these Amended and Restated Articles of Incorporation.

! C2, To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and
' agroements to effectusts the purposes for which the Association is organized.,

3... To delegats power or powers where such is deemed in the interest of the
Association.

! : 4, To affix assessments to be levied against Lots. and/or Parcels within the Property
and the costs of effectuating the objects and purposes of the Association and to create reasonable
reserves for such expenditures, and to authorize its Board of Directors, in ity discretion, to enter

_into agreements with mortgage companics and other organizations for the collection of such
assessments,

5. To pay texcs and other charges, if any, on or against the Common Property.

6, To have all cxpress powers conferred upon the Association by the Declaration,

7. To have all powers conferred upon a corporation by the laws of the State of
Florida, except as prohibited herein. The Common Property cannot be mortgaged or conveyed
without the affirmative vote of a majority of the Voting Representatives.

8. To fix and to collect assessments or other charges to be levied against the
Property or any portion thereof.

9, To own, manage, control, operate, mainfain, repair and improve property subject
to the Declaration, including without limitation the Drainage System in compliance with the

2
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SFWMD Permit, or any other property for which the Association by rule, regulation, Declaration
or contract has a right or duty to provide such services;

10. To enforce covenants, conditions or restrictions affecting any property to the
extent the Association may be authorized to do so under any declaration or Bylaws.

11.  To engage in activities which will actively foster, promote and advance the
common Interests of all Owners of any portion of the Propetty.

12.  To buy or otherwise acquire, sell or otherwise dispose of, mortgage or otherwise
encumber, exchengs, lease, hold, use, operate and otherwise deal in and with real, perscnal and
mixed property of all kinds and any right or interest therein of the Association for purposes of
sdvancing the common interests of all Owners of any portion of the Property.

13.  To borrow money for any purpose subject to all limitations in the Declaration or
Bylaws.

14.  To sue and be sued
15.  To enter into, maeke, perform or enforce contracts of every kind and description

and to do all oﬂmactsneamary appropnmcoradvisableinommngoutanypurpose of the
Aspociation, with or in association with any other association, corporation or other ennty or

agency, public or private, provided the Association has obtained ths consent of a majority of

Voting Represantatives with respect to such action.

16.  To adopt, after and amend or repeat such Bylaws as may Abe necessary or desirable
for the proper management of the affairs of the Association, provided, however, such Bylaws
may not bo inconsistent with or contrary to any provisions of the Declaration.

17.  The foregoing enumeration of powers shall not Jimit or restrict in any manner the
exerciso of other and further rights and powers which may now or hereafter be allowed or
permitted by law, provided such other rights and powers are not prohibited by the Declaration or
the Bylaws. The powers specified in each of the paragraphs of this Article V are independent
powess, not to bo restrictad by reference to or inference from the terms of any other paragraph or
provision of Article V.

ARTICLE V1,
MANNER OF ELECTION OF DIRECTORS

Directors shall be elected or appointed in accordance with the provisions of the Bylaws of
_the Association.

Fax Audit Number: H07000006327 3
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ARTICLE V1L, - MEMBERS

1. The Association shall be a membership corporation without certificates or shares
of stock.

2. A person cr entity shall become a Member of the Association upon acquisition of
few simple title to any Parcel of property or any Lot within the Property by filing a deed in the
Office of the Clerk of the Circuit Court in and for Palm Beach County, Florida, evidencing such
ownership. Declarant shall also be a Member of the Association. Membership shall continue
until such time as & Member transfers or conveys his interest of record or the interest is
transferred and conveyed by operation of law. If title to a Lot or Parcel is held by more than one
person, each person shall be a Member of the Association, Membership shall be appurtenant to
and may not be separated from ownership of any Lot or Parcel. No parson or entity holding an
interest of any type or nature whatsoever in a Lot or Parcel only as the security for performance
of an obligation shall be a Member of the Association. The Declarant shall be a Member of the
Association for so long as they own any portion of the Property, Declarant, by including
additional property under this Declaration, may cause additiona! membership in the Association
and may designate the ownership basis for such additional membership.

ARTICLE VITI, - DIRECTORS

1. The affairs of the Association shall be condurl:ted; immaged and controlled by a
Bosrd of Directors. As of the date of these Amended and Restated -Articles of Incorporation, the
Board of Directors shall consist of three (3) directors.

2. The names and addresses of the members of the Board of Directors as of the date
of thesc Amended and Restaled Articles of Incorporation, who shall hold office until their
successors are elected end have qualified or until removed are as follows:

NAME ADDRESS

Richard Matlof 3250 Mary Street, Suite 500
Coconut Grove, Florida 33133

Nick Condorousis 3250 Mary Street, Suite 500
Coconut Grove, Florida 33133

Marilyn Pascual 3250 Mary Street, Suite 500
’ Coconut Grove, Florida 33133

The Directors of the Association are clected at each annual meeting of the Voting
Representatives by a majority of the Voting Representatives. All Directors shall hold office until
the election of new directors at the next annual meeting or resignation of said Director. Any
Director may be removed from office at any time with or without cause by the affirmative vote
of a majority of the Voting Representatives.

4
Fax Audit Number: H07¢0000632.7 3
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ARTIC = CE

The Officers of the Association shall be a President, a Vice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time to time, by
resolution, create. Any two (2) or more offices may be held by the same person except the
offices of President and Secretary. Officers shall be elected for one (1) year terms in accordance
with the procedures set forth in the Bylaws. As of the date of these Amended and Restated
Articles of Incorporation, the names of the Officers who are to manage the affalrs of the
Association until their successors are duly elected and qualified are:

President and Nick Condorousis
Treasurer: 3250 Mary Stroet, Suite 500
Coconut Grove, Flogida 33133

Vice President: Richard Matlof
3250 Mary Street, Suite 500
Coconut Grove, Florida 33133 .

Secretary: Marilyn Pascual . - <
3250 Mary Street, Suite 500
Coconut Grove, Florida 33133

ARTICLE X. - REGISTERED AGENT AND OFFICE

The registered office is at 3250 Mary Street, Suite 500, Coconut Grove, Florida 33133,
and the registered agent is Matthew Rieger, P.A.

ARTICLE X1, — CORPORATE. EXISTENCE

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

ARTICLE X]I. — BYLAWS
The Board of Directors shall adopt Bylaws consistent with these Articles,

Fax Audit Number: H07000006327 3
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ARTICLE XIIL - AMENDMENTS

For so long as Declarant holds any Lot for sale in the ordinary course of business,
Declarant may amend these Articles. At such time as Declarant no longer owns any Lot,
Declarant may amend these Articles only after obtaining the consent of the Association.

Such amendments shall be subject to the prior approval required by any appropriate
governmental agency. Notwithstanding enything to the contrary herein conteined, amendments
for comrection of scrivener’s errors may be made by the Board of Directors of the Association
alone without the need of consent of any other person, including the Voting Representatives.
Any amendment to these Articles that would alter the Drainage System, conservation areas or
any water management areas of the Common Property must have the prior approval of the
SFWMD. Any such proposed amendments must be submitted to the SFWMD for a
determination of whether the amendment necessitates 8 modification to the SFWMD Permit. If
the proposed amendment necessitates a modification to the SFWMD Permit, the modification to
the SFWMD Permit must be approved by the SFWMD prior to the amendment to these Articles.
Notwithstanding the foregoing, matters stated herein to be or which are in fact govemed by the
Declaranon, may not be amended except as provided in such Declaration. Additionally,
provisions which are governed by the Bylaws of this Association may not be amended except a8
provided in the Bylaws,

1. The Association hereby indemnifies any Director or Officer made & party or
threatened fo be made a party to any threatened, pending or completed action, suit or proceeding:

a. Whether civil, criminal, administeative or investigative, other than one by
or in the right of the Assceistion to procure a judgment in its favor, brought to impose a liability
or penalty on such person for any act alleged to have been committed by such person in his
capacity of Director or Officer of the Association, or in his capacity as a Director, Officer,
employee or agent of eny other corporation, partnership, joint venture, trust or other enterprise
which he served at the request of the Association, against judgments, fines, amounts paid in
settlement and reasonsble expenses, including attorneys’ fees, actually and necessarily incurred
as & result of such action, suit or proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in the best interests of the Association, and in
criminal actions or proceedings, without reasonable ground for belief that such action was
unlawfal. The termination of any such action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not in itself create a
presumption that any such Director or Officer did not act in good faith in the reasonable belief
that such action was in the best interests of the Association or that he had reasonable grounds for
belief that such action was unlawful.

Fax Audit Number: H07000006337 3

BOCHCORPEECI00NG B
s

Page 800



B1/18/87 18:29:84 Broad and Cassel-> ASA-ZA5-A381 RightFax . Page AAY

Fax Audit Number: H07000006327 3

b. By or in the right of the Association to procure a judgment in its favor by
reason of his being or having been a Director or Officer of the Association, or by reason of his
being or having been a Director, Officer, employee or agent of any oiber corporation,
partnership, joint venture, trust or other enterprisc which he served et the request of the
Association, against the reasonable expenses, including attorneys’ fees, actually and necessarily
incurred by him in connection with the defense or settlement of such action, or in connection
with an appeal therein, if such person acted in good faith in the reasonable belief that such action
was in the best interests of the Association. Such person shall not be entitled to indemnification
in relation to matiers as to which such person has been adjudged to have been puilty of
negligence or misconduct in the performance of his duty to the Association unless and only to
the extent that the court, administrative agency or investigative body before which such action,
suit or proceeding is held shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnification for such expenses which such tribunal shall deem proper.

2, The Board of Directors shall determine whether amounts for which a Director or
Ofﬁcer secks indemnification were properly incurred and whether such Director or Officer acted -
in good faith and in a manner ho reasonably believed to be in the best interests of the
. Association, and whether, with respect to any crimipal action or procceding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be made by ..
the Board of Directors by a majority vote of a quorum consisting of Directors wha were not
parties to such action, suit or proceeding.

’ R The foregoing rights of indemnification shall not be deemed to limit in any way
the powers of the Association to indemnify under applicable law.

I. Any financial or flumilial interest of an Officer or Director in any contract or
transaction between the Agsociation and one (1) or more of its Directors or Officers, or between
the Association and eny other corporation, partnership, association or other organization in
which one (1) or more of its Directors or Officers are directors or officers, or have & financial
interest, shall be disclosed, and further shell be voidable solely for this reason, or solely becanse
the Director or Officer is present at or participates in the meeting of the Board or committes
thereof which authorized the contract or trensacton or solely because his or their votes are
counted for such purpose. No Director or Officer of the Association shall incur lisbility by
reason of the fact that he is or may be interested in any such contract or transaction.

2 Interested Directors may be counted in determining the presence of s quorum ata

meeting of the Board of Directors or of 2 committec which authorized the contract or transaction,
but must abstain from voting on that issue.

Fax Audit Number: H07000006327 3
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ARTICL - N

The Association may be dissolved if three-fourths (3/4) of the votes cast at a duly held
meeting of the Voting Representatives of the Assoclation vote in favor of dissolution. Upon
dissolution of the Association, the Members of the Association shell (i) form a successor
association to hold title to the assets and Common Property of the Association, including without
limitation the Drainage Sysiem and the property comprising the Drainage System, and to provide
for the maintenance and upkeep thereof; or (ii) dedicate the assets and Comnmon Property of the
Association, including without limitation the Drainage System and the property comprising the
Drainage System, to & local government agency determined to be acceptable by the SFWMD to
be used for purposes similer to those for which this Association wes created, provided, however,
that in the event that such dedication is refused acceptance, such assets and Common Property
shall be granted, conveyed and assigned to any nonprofit corporation, association, trust or other
organization to be devated to such similar pusposes.

The foregoing Amended and Restated Articles of Incorporation for the Association were
adopted on Janvary 8, 2007 by the unanimous consent of the members of the Association; the

-number of votes cast was sufficient to approve the foregoing Amended and Restated Articles of

Incorporation for the Association.

IN WITNESS WHEREOF, the undersigned hem‘hy consents to the foregoing amendment
and resmtcment of the Articles of Incorporation for the Association and has hereunto affixed its

signature this 8 day of January, 2007.

Fax Audit Number: H07000006327 3
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