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CYPRESS GROVE MASTER IALLAHASSEE FLORIDA
ASSOCIATION, INC, :

The undersigned incorparatar, desining to form a cerparaﬁon not-for-proft under the
Chapter 817 of the laws of the Siate of Fiorida, herepy adopts the folliowing Articles of
fnocorporation {"Articies™):

Articte 1
NAME AND DEFINITIONS

The rame of the corporation shall be Cyprass Grove Masier Association, Inc., which is
hereinafter referred to as the "Master Association” or the *Association”).

The capitalized terms used herein shall have the meanings, i any, given 1o them in the
Declaratian of Covenanits, Restrictions end Easements for Cypress Gravs, recorded (or 1o be
recorded) in the Public Records of Browsrd County, Florida, as heresfler amended andior
suppiementsd from tims io fime {(the "Master Covenants”) uniess the context clearly requires
othernwise; provided, howevar, that the ierm "Member" shall mean & member of the Master
Assaciation as provided herein.

Article 2
DSES AN B ERS

The objecls and purposes of the Master Association are those objects and purposes as
are authotized by the Masier Covenants. The further objecis and purposes of the Master
Assaciation are io preserve the values and amenities of all Parcels which are niow or hereafter
developed within the properiies which are subjected o the Master Covenants (hereiialer
referred to as the "Propenies™ and to maintain the Common Areas for the henefit of the
Members of the Master Association and the Owners of the Units within Cypress Grove (the
*Community™).

The Master Association is not organized for profit and ne part of the net eamings. if any,
shafl inure to the benefit of any Member or individual person, firm or corporation,

The Master Association shall have the power fo contract far the management of e
Master Association and to delegate to the party with whom such contract has heen entered inlo
{which may be an affiliate of Cypress Grove, LLC, a Florida limited liabilily company (the
“Declarant”)) the powers and dulies of the Master Assoc:atfon except those which require
specific approval of the Board or tha Membaers,

The Master Association shall have all of the common law and statutory powers of a
corporation nol-for-profit which are not in conflict with the terms of these Articlas and the Master
Covenanis. Tha Master Association shall alse have all of the powers nescessary 1o sxercise all
of the Master Association's fights and privileges, 1o perform afl of its duties and ohiigations and
o otherwise Implement the purposes of the Master Association as sel forth in the Master
Covenants, as well as the powers and duties of an association which are set forth in Chapter
720 of the Florida Statutes, as renumpered and as amended fram time to tima. The Master
Association shall further have &l of the powers necessary o pmwde for the common good,
heaith, safely and general welfare of afl of the Owners,
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The foregoing statement of purposes shall he construed as 2 statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference
or inferenca from the terms or provisions of any other clause or statemant, but shaill be broadly
construed as independent purposes and powers.

i

Article 3

3.017 Membership. The Members of the Master Association shall be as follows:

{a) Sub-Associations. Fach Sub-Association shall be & Class A Msmber of
the Master Association and shall be a Voting Member.

{B) Independent Deavelopment Parce! gyne:;g: s} Each Owner of an
indapendent Development Parcel shall be o Class A Member of the
Master Association and shall be a Vating Member,

(&} Eragiarant. The Declarant shall be the sole Class B Member of the Master
Assaciation, uml 1ermination cf the Class B Membership as provided in
the Master Covenants and shall be a Voling Member.

(d)  LUnit Owners. Eagh Qwner of a Unit in a Sub-Association shail be a non-
voiing Class C Member of the Masiér Asscciation but sheil not be a
Voting Member.

3.02 Members' Voting Rights. All maiters upon which the Voting Members shall be
entiled ar requirad o vote, each Member shail have the foflowing number of votes:

{a} Each Sub-Association Member and each indspendent Development
Parcel Voling Member shall have the number of votes equal 1o the
numper of Dweiling Units within its Parcel. which shall be cast in the
manner provided by the By-Laws,

i
1§:3] The Declarant shall have five hundred (500) votes, so fong as the
Declarant is eptitled tc appoint & majority of the Directers of the Master
Association as hereafter provided, and thereafier the Declarant shall have
the greater of {i) the npumber of votes for each Indepsendent Development
Parcel owned by the Declarant; or (§i} one (1) vobe less than the numbear
of votes required to elect a majority of the Directors; provided hawewvsr
that the number of votes o which the Declarant is emitied shall not

excead the maximum number of votes, if any, permitted under Appiicable
Law.

3.08 Genersl Matters. Unless otherwise specified, when reference is made herein, or
in tha Master Covanants, By-Laws, rules and regulations, management contracts or otherwise,
to & majority or specific percentage of Veling Membaers, such raference shall be deemeg o he a
refarence to a majority or specific percentage of the votes of Voting Members present at a duly
constinited meeting theraof and not of the Vating Members themseives,

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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3.04 Mestings of Members. The By-Laws shall provide for an annual mesting of
Members, and may provide for regular and special meetings of Members other than the annuat
masating. A quorum for the transaction of business at any meeting of the Members shall exist if
&t least ihirty percent (30%) of the 1otal voies which may he cast by the Voling Members in good
standing shall be represenied at the mesting by the respastive Voiing Members. Unless
ntherwise spaciiically reguired by {aw, refarences herein and in the Master Covenanis, By-Laws
ang other documents administered by or binding on the Master Assadiation shaill be desmed to
refer 1o meetings and votes of Voting Members.

Articie 4
EN

The Master Association shall have perpefual existence.

Articia 5
_ ECTORS

5.01 Management by Dirgctars. The property, business and alalrs of the Master
Assocition shall be managed by a Board, which shall initially consist of three {3) persons.
Ugon termination of the Class B Membership, the Bosrd may increase, by resoiution, the
authorized number of directors on the Bosrd, up to a8 maximum of sevea {7) diregtors. A
majority of the directors in office shall constituie a quorum for the transaction of business. The.
By-Laws shall provide far meetings of direciors, including annual meetings.

502 ninal Boa . The names and addresses of the first Board, who
shall hold office untit the Tirst slection and thereafter untlt qualified successors are duly slected
and have taken office, shall be as follows:

Name Address

Albert Piazza 5585 Anglers Avenue, Suite 1A
Fi. Lauderdsle, FL 33312

Dean Lolsel 5555 Angiers Avenue, Sulte 1A
FuL Lauderdsie, FL 33312

Janet Mueiler 5555 Anglers Avenue, Suite 14

Ft. Lauderdata, FL 33312

503 Appointment of Directors. The Directors shall he appointed as follows:

{a} The Dectarant shall have the right 1o appoint afl of the Directors of the
Master Association untll termination of the Ciasse B Membership, as
provided in the Master Covensnts, at which fime the Board may be
expanded, by Resoluion of the Board, to up to seven {7} Directors &nd

the Voling Members other than the Daclarant shall have the right io
appeint the Directors.

{b) Upon termination of the Ciass B Mambership, the Directors shall be
alected by the Vaoling Members, provided however, that each Sub-

ARTICLES OF CORPORATION
MASTER ASSODIATION
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Association, and the Owner of Each independent Deve!cpment Parcel,
shall hava the right to elect or appoint at l&ast one (1) Direcior.

{c) After the Declarant relinquishes control :)f the Master Association, the
Daciarant may aisoc exercise the right to vote and to appoint Directors in
the same manner as any other Voting Memhber, except to ths exient
prohibited under Applicable Law.

(d) For purposes of this section, the term "Volting Membars other than the
Declarant” shalf not include Unit Owners, builders, contraciors, or others
who purchase a Parcel for the purpose iof constructing improvements

therecn for resaie. ,
504 Elecltion or Appointment of Board of Directors. Unless otherwise provided in
theee Articles of incorporation, directors elected or appointed by the Voting Members other than
the Declarant shall be slected or appointed at the annual meeting of the Members as provided

in the By-Laws. The By-laws may provide for the method of voting for the electmn and far the
ramaovai from office of dirgctors.

5.05 Durﬂngn_m‘_gfﬂgg, Directors elected or appointed by the Voling Members shall
nold office until the next succeeding annuai meeting of the Members and thereafter until
qualified successors are duly elected or appointed and have taken office.

6506 Vacancies. if a director elected or appoinied by the Decierant or another Voling
Member shall for any reason cease io be a girecter, the Declarant or other Veilng Member, as
appiicable, that appointed or elected such director shaill have the right 10 appeoint or elect a
successor o fili the vacancy for the balance of the unexpired term.

t
Article 6
OFFICERS

6.01 Officers Provided For. The Master Association shall have a Prasident, a Vice
President, a Secretary and & Treasurer, and such other officers as the Board may from time t©
time elect. One person may hold more than one office, subject (o the limitations set forth in the
By-Laws.

6.02 Elgction and Appoinimant of Officerg. The cfficers of the Master Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board annually
for terms of one (1) yvear and thereafier until qualified successors are duly elected and have
iaken office, The By-Laws may provide for the method of voling in the election for the removal
from office of officers, for the filling of vacancies and for the dutiss of the officers. The President
shall be a director; other officers may or may nct be direciors of the Master Association. If the
office of President shall become vacant for any reason, ar if the President shail be unable or
unavaiieble 1o acl, the Vica President shall automatically succeed to the office or perform its
duties and exercise {is powers. f any office other than that of the President shall bacome vacam
for any reason, the Board may elect or appeint an individual ta fill such vacancy.

6.03 First Officers. The names and addresses of the first officers of the Master
Association, who shall held office untit the first annual meeting of directors and thereafter until
syccassors ars duly elected and have taken offics, shall he as follows:

ARTICLES OF INCORPDRATION
MASTER ASSOCIATION
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Name and Office Address ‘ o
President: 5555 Anglers Avenue, Suits 1A -
Aibert Pinzza Ft. Lauderdaie, FiL. 33312
vice President 5555 Anglars Avenue, Suite 1A
Deaan Loissl Ft. Lauderdale, FL. 33312
Secretary and Treagurer: 5555 Angiers Avenue, Suile 14
Janet Mueller Ft Lauderdale, FL 33312
Article 7
BY-LAWS

The Board shall adopt By-Laws consistent with these Arficles. Such By-Laws may be
atered, amended, repeaied or ressinded by the Voling Members in the manner set forth in the

By-Laws.
Articla B
. AMENDMENTS
8.01 Approval of Amendments. Amendments to thase Articies shall be proposed

and approved by the Board and thereafter submiited 1o a meeting of the Members for adoption
or rejmction by aﬁin‘natws vote of 76% of the votes of the Voting Members

802 Qggangm__&g_ug_&me__ Anything to the contrary herein nojwithstanding,
during the period in which the Declarant {s entitlad to elect & majority of the Directors of the
Master Association, the Deciarant shall have the absolute right to amend these Arlicles without

" the consent of the Members of the Board, and no ameandment to these Articies shall be mads or
shall be effective without the written consent and joinder of the Declarant, which consent the
Declarant may withhotd in its sole and exclusive discretion.

8.03 Notice, Notice of a proposed amendment shall pe included in the notice of the
meeting at which such amendment is o ba cansidered and shall otherwise be given in the lime
and manner provided in Chapter 720, Florida Statuiss, Such natice shali contain the proposed
amendment or 2 summary of the changes to be affecied thereby.

a.04 Conflicting Provigions. In case of any conflict between these Articles and the
By-Laws, these Aricles shall coentrol: and in case of any conflict between these Articles and the
Master Covenants, the Masier Covenants shall control.

Article 8
INCORPORATOR
The name and address of the incomorator of the Master Association is:
Name Address
Howard 3. Vogel o/o Berman Rennert Voge! & Mandler, P.A,

100 5.E. Second Strept, Suite 2900
Miam:, Florida 33131-2130

ARTICLES OF INCORPORATION
MASTER ASS0OCIATION
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Ariicle 10

10,01 Right 10 Indemnification. The Master Association shall indemnify any person
who was ar it 4 party o ie threatensd 1o be made a parly 10 any threatenad, pending or
camtemplated action, suit or proceeding, whether civil, criminal, administrative or invastigative by
reasan of the fact that he Is or was a director, employee, officer, commilies member, or agent of
the Master Association, against expenses [including attarneys' fees and appeliate attorneys’
fees), judgments, fines and amounts paid in setiiement actually and reasonably incurred by him
in connection with such action, suit or proceeding uniess (@) it is dstsrmined by a court of
competent jurisdiction, after all available appeals have been exhausled or not pursued by the
proposad indemuniree, that ha did not act in good faith or in a manner he reasonably believed to
be not in, or ocpposed 1o, the bast interest of the Master Assoclation, and, with respect to any
criminal action or proceeding, that he had reasonable cguse to belisve his conduct was
ulawtul, and (k) such ocourt further determines speciically that Indemnification shouid be
denied, The termination of any aclion, sult or proceeding by judgmeni, order, seftlernem,
conviction, or upan & plea of nolo contendere or i1s equivalent, shall not, of itsell, create &
presumption thai the person did not act in good faith or did act in a mannst which he helieved ©
be not in or opposed io the best interest of the Master Association, and with respect to any

criminat action\csr prooeeding, that he had reasonabie cause 10 helieve at his conduct was
unjawiul. o : :

. 1002 Attameys Fepes. To the exient that a director, officer employee or agent of
the Master Association has been successful on the merits or atherwise in defense of any action,
suif or proceeding referred to in Section 1 above or in defénse of any claim, issug or matisr
therein, .he shall be indemnified against expenses (incuding atiorneys’ fees and appeilate
attomeys’ foss) actually incurred by him in conneclion therewith.

10.03 Expenses. Expenses incurred in defending a civil or criminal action, suly
or proceeding shall be paid by the Master Association in advance of the final disposition of such
action, suil or proceeding through sl available appeals upon receipt of an undertaking by or on
pehalf of the direcior, officer, commitiee member, employae or agent {o repsy such amount
uniess it shall uiimately be determined that he is entitied 10 he indemnified by the Master
Assaciation as authorized in this Article. '

10.04 Nep-exclysive. The indemnification provided by this Article shall not be
deemed exclusive of any other rights 1o which those seeking indemnification may be entitfed
under any by-law, agreement, vole of Voling 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 caasad io ba diractor, officer, employee or agent and shall inure to the banefit of the heirs,
executors and administrators of such person.

10.05 Power o Purchese [surence. The Master Association shafl have the
power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, commitiae member, empioyes ar agent of the Master Association, or is or was serving at
the request of the Master Assctiation as a direcior, officer, employes or agent of ancther
carporation, partnership, joint venture, trust or other enterprise, against any liability asserted
against him and incumed by him in any such capacity, or arising out of his stalus as such,
whether or not the Master Associalion would have the power fo indemnify him against such
liability under the provisions of this Article.

ARTICIES OF INCORPORATION
MASTER ASSOCIATION
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10.06 No Amendment. The provisions of this Article 10 shall not be amended.

Articls 11
OFFICE

Tha principal office and mailing address of the Master Association shall be at 556565
Anglers Avenus, Suite 1A, FL Lauderdale, Florida 33312, or at such other place a§ may be
subseguently designated by the Board of Direciors. Al books and records of the Master

Association shall be kept at its principal office or at such other pisoe as may be permiited by
Florida law.

Article 12
REGISTERED AGENT

Uniil changed, Ragistered Agents of Florida, LLC shall be the registered agent of the
Master Assaclation and the registered office shall be ofc Berman Rennart Voge! & Mandier,
A, Suite 2000, 100 Scutheast Sacond Street, Miami, Florida 33131-2130,

Articles 1% ., -,'
DISSOLUTION#"

Upon dissolution of the Master Asseciation, aff of its asests shall be convaved to another
non-prafit corporation, unincorporated Master Assaciation or public agency. Notwithstanding the
faragaing, if the Master Association & dissolved, the properly consisting of the surface water
management system shall be conveyed 1o an appropriate agency of local government. In the
avent the conveyance s not accepted by local government, the surface water management

system must be conveyed fc a non-profii corporation similar to the dissolved Master
Association.

By WITNESS WHEREQF, the said incorporstor h reunto set his hand this ﬁ'
day of 2004. :

-

STATE GF FLORIDA )
. Y 8S8:
COUNTY OF MIAMIDADE ]

hﬂ?érd J. Vogel, Incorporator

The foragoing instrument was acknowledged before me on the Gl day of ﬁ'ﬁm"
2004, vy Howara J. Vogel, who is persanally kaown 10 me.

Notary Public, T
007 Hmsﬁ:t%mﬂﬂ State of Fiorida a7 Large

Nekary
Wﬁiﬂmﬂ-
F “’mm;.,.}w 4 Doosstie

ARTICLES OF INCORPORATION
MASTER ASSOCIATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with Section 46.081, Flosida Statues, the following is submitted:

CYPRESS GROVE MASTER ASSOCIATION, INC., desiring 1o organize or qualify under the
laws of the State of Florida, with its principal piace of lyisiness at the City of Miami, State of
Fioride, has named Ragistered Agents of Flaride, LL@¥iocated at Suite 2804, 100 Southeast
Second Street, Miami, FL 33131-2130, as iz agent ceept service of process within Florida.

J. Vogel, Incorparator e S

Dated: A igi-fﬁ’ﬁ L AP L

Having been named 1o accept sarvice c;f process for the above stated Corporalion, at the place
designated in ihis Certificate, | hersby agres to act in this capacity, and | further agree io comply
with the provisions of all siatutes relative to the proper and complete performance of my duties.

Na'me?’ﬁoward J. Vogel, Vice President - T

Dated: ﬁLgrQ_l’"}C Zy Zé’@‘;
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