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ART{CILES OF INCORTORATION FOR

CYPRESS Qs O BOMINIUOM _ASSOCIATION 1NC__

The undersigned incarporator, for the purpose of forming a cerporation not For profit
purstant to the laws ol the Sigte of Florida, hicreby adopts the following Arlicles of Incorporation:

ARTICLE 1
MNAME

The mwnce of the corporation shall be CYPRESS COVE CONDOMINIUNM
ASSOCIATION, INC. Forconvenience, the corporation shall be referted 1o in this instrument as
the “Association,” these Aricles of Incorporation as the “Axticles,” nnd the By-Laws ol the
Association as the "By-l.aws”, ‘Yhe principal of fice and mailing address oFihe Association shall be
7667 torth Wickham Roxi, Muelbourne, Flarida 32940, or at such other ploce as may be
subscouently designated by the Board of Direclors. All books and reconds of the Associalion shall be
kept at itg prineipal office or at such other place ag miny be permitted by the Act.

ARTICLIE 2
PUHRPOSE

The purpose for which the Assoclation is orpanized is 1o provide an entity pursnant to the
Florida condominium Act s it oxists onihe date liereof (the “Act™) for the operation of that certain
condomininm located in Brevard County, Florida, and known as CYPRESS COVE, A
CONIMOMINIUM (il "Con-lominium").

ARTICLE 3
DEFINITIONS

The terms used in thes.: Articles shall have the same definitions and meanings as those sct
fortly in the Declaration of the Condominium to be recorded in the Pubdic Records of Brevard
County. Florida, unless herein provided to the contrary, or unless the context olhcrwisc requires.

ARTICLYE 4
POWERS

The powers of the Association shall include and be governed by the following:

4.1 Ligneral. The Assoclation shall have all of the conrmon Iaw and statutory powers of o
corporation nol for profit under (he Laws of Florida that are not in conflict with the provisions of
these Arlicles, the Peclaration, the By-Laws or the Act.

4.2 Lrmrmemtion. The Assoctation shall have a1l ol the powers ond dutjes sct forth in the
Act. and all of the powers end Juties reasonably necessary to operate the Condorminiunm pursyant to
the Deelaration and ns mare partfcolarly described in thie By-Lows, 83 they may be amended from
time (o time, Insliding, but nol Jimited to, the lollowing:

a) To inal.e and collect Asscssinenis (including Special Assessments) and other
charges against members as tnit Owners, and fo use the procceds thereof i1 the exercise of its
powers and duties.

) To buy, ewn, operate, leasc, sell, trade and mortpage both renf and personal
pPropery.
f Arlictes
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(c) To maini ain, repair, replace, reconstruct, add Lo and operate the Conderminium
Property, and other property acquired or leased by thic Association.
() T'o purci-ase insurance upon the Condominium Property and insurance for the
proteciion of the Asgociation, its officers, directors and Unit Owners.
() To make and amend reasonable rules and regulations for the maintenance,

conservalion and use of the Condominiun Property and for the health, comfort, safoty and welfare of
the Linit Owners.

(£)] “t'o approve or disapprove the feasing, transler, ownership and possession off
units us may be provided by the Daclaration,

) To enforec by legal means the provisions of the Act, the Declaration, these
Avrticles, the By-Laws, and the rules and regulations for the usce of the Condomininm Property.

(11} To eontract for the management and mainienance of the Condeminium
Propeiiy and to authorize a mansagement agent fwhich may be an aflilisie ol the Developer) to assist
the Association in carrying out its powers and dutics by performing such functions as the submission
of proposals, collection of Aswcssments (Inclading Special Assessments), preparation of records,
enforcement of rules and mninienanee, repair and replacement of the Common Elemeents with such
fuinds as shialt be made available by the Association for such purpeses. Thoe Associallon and its
olficers shall, however, retnin at atl titmes the powers and duties granted by the Condominitm Acl,
including, bul not Hinited to, the making of Assessments, promulgation of rules and excoution of
coniracts on behall ol the Association,

(i) To employ persomel 10 perform the services required Lor the proper operition
of the Condemninivm,

(€} To cxecute all documents or consents, on behall o Call it Owners {and their
maoripapees), required by all guovermmental and/or guasi-governmental agencies in connection with
Lind use and development makters (including, without limitation, plats, waivers of plal, unitics of
irile, covenants in licu thereol, ete.), and in that regard, coch Owner, by aceeptance of the decd to
such Owner's Unil, appoints ind desipgnates the 13oard of Dircctors of the Association as such
owner's agent and attorney-in-fact o execule, any and all such docuunenis or congrmls.

4.3 Condominium Properly. All fonds and the title to all properties acquired by the
Associntion and their proceeds shall be held for the benefit and use of the moembers in accordance
with the provisions of the Doclaration, these Acticles and the By-Laws.

4.4 Distribusion of Income; Dissolution. ‘The Associalion shall make no disiribution of
income Lo it members, directars or officers, and upon dissolution, aH assets ol the Association shall
be transferred only to another ron~profit corporation or o public ageney or as otherwise authorized by
the Florida not Tor Prolit Comoration Statute.

4.5 Timitation, ‘P'lo powers of the Association shall be subject to and shinll be exercised
in accordance with the provisions hercofand of the Declaration, the By-Taws and tho Act, provided

ihat in the even of conflict, the provisions of the Act shall control over those of the Declaration and
DBy-Livwes.

Avticlos
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ARTICLE S
MENMBEIRS B
3.1 Mewmbyrahip, The members of the Assectalion shall conmist of all ol'{the record title

ownet~ oof Units in the Condomintum from time to time, and after termination of the Condominium,
shall also consist of iliose who were meombers at the time of such termination, and their successors
andl assipns,

5.2 Assipoment, Theo share of 2 member in the funds and assets ol the Assosiation eannot
be assigned, hypothecaled or tansfemed in any manner except o% an appurienance to ithe Unit Tor
whiich thar share is held.

5.3 Yoting. On all matters upon which the membership shall be entitled to vote, there
shall e only one vote for each Unit, which vote shall be excrcised or cast in the manaer provided by

the Declermtion and By-laws. Any person or enlily owning more than one Unit shindi bhe entilied to
onc vole for cach Unit ownced.

5.4 Meetings. "The By-f.aws shall provide for an annual mecting ol meinbers, and may
raake provision for rogular and special Meetings of members other than the annuwal meeting.

ARFICLE 6
TERM OF EXISTENCE

The Association shall have perpetual exisiencc,

ARTICLE 7
INCORPFOLIIAYOR

‘The nmine und address of the Incorporator ol this Corporation is:

NAMIE Apa V. De Villiers

ADDRESS o/o Fieldstone ILester Shear & Denberg, LILP
201 Alhmnbra Ciccle,
Suite 601

Coral Gables, Florida 33134

ARTICIE S
OFFICERS

‘The afltairs of the Aswociation shall be administered by the oflicers holding the offices
designnted in the By-l.aws, The officers shall be elected by the Beoard of Direclors ol e
Association at ils Hirst mecting following the annunl immesting of the members of the Associalion and
shall serve atthe pleasure of the Board of Dircctors. The By-Laws may provide for tha removal [fom
office ol olficers, Jor filling vacancies and for the duties and gualifications of the oflicers. The
names mnd addresses of the officers who shall serve until tholr successors are doesignated by the
Bonwrd of Dircctors arce as follows:

Prosicdent: Tomuas Cabrerizo

6351 Sunscl Drive
Miami, Floeida 33143

Avticles
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Yice President/Segrolary: Jim Kenncdy
351 Sunset Drive
Miami, Florida 33142

Trensyrer: Ivan Fuentes
6351 Sunset Drive
Niami, Floride 33142

ARTICLYE 9
MRECIORS

9.1 Number pnd Oualjlication, Vhe property, business and aflaics ol the Associatlon shall
be murnged by a bourd conzisting of the nmunber o divectors determined in the manner provided by
the Ny-faws, but which shall consist of not less than three (3) dircctors.  Directors, other than
desipnee of the Develpper, must be members of the Association.

9.2 Ihtics s Powgrs. All of the dutics and powers of the Association Yxisting under
the Act, the Declaration, these Articles and the By-Laws shall be excercised exclusively by the Board
of Directors, i1 agonts, coniractors or cmployces, subject only o approval by Unit owrners when such
approval is spocifically reqguired.

9.3 Blegiton: Remoyel  Dircetors of the Association shall be clected al the annual
meeling of the members in the imanner determined by and subject Lo the qualifications set forth inthe
By.Laws, Dreclors may be removed and vacancios on the Board of EBircetors shall be INlled inthe
manner provided by the By-Laws.

9.4 e of Develuper's Direetors. The Developer of the Condominium shall appoint the
inembers of the first Booard of Directors and their replacenonts who shall hotd office for the periods
deseribbed in the By-Laws.

3.5 Iiest Pigeiors.  The names and addresses of the members of the first Board of
Directors who shail hold oflics unidl their successors are elected and have taken oflice, as provided
in the By-Laws, are a3 follows:

‘Tornas Cabrerizo
5351 Sunsect Drive
diami, Vlorida 33143

Jimm Kennedy
6351 Sunsel Drive
Miami, Florida 33143

Ivan IMucnles
6351 Sunset Drive
Miami, Florida 33143

9.6 Standards. A Director shall discharge his duties as a dircctor, including ony dutics as
o memnber of o Commitice: in pood faith; with the care an ordinary prudent persen in a like position
waould exercise under Similar circumstances; and in 2 manner reasonably believed to be In the best
biicrests of the Associolion. Unless o Director has knowledge concerning a matter in Question that
makes relionce nawarranted, s Divector, in discharging his duties, may rely oninformation, opinions,
reports or statements. including financial statements and other data, iPprepared or presented by onc
or more officers or employecs of the Association whom the Direclor reasonably belicves to be
reasonabie and vompetent in {he manners prosented; legal counsel, public nccoustants or other

Articles
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persons as to matlers the Direct or reasonably believes ore within the persons! professional or cxpert
competence; or o Commitice of which the Diceclor is not a2 member if the Hrector reasonably
believes the commiltee mcrits confidence. A Dircctor is not liable for any action taker] as a director,
or any {ailure to lake action. il he performed the duties ol his office in compliance with the foregoing
standards.

ARTICELE 10
INDEMNIFICATION

10.1  Ingdomnity. The Association shall indemnify any person who was or is a pacty to any
proceading by reasan of the fact that he is or was a direclor, employce, oflicer, agent or comumiitee
membuer (each, nn "Indemnites ") of the Assoctation, against Hability incuired Ly hisn in connection
with such proceeding., unless (a) a court of competont jurisdiction determines, afler all available
appeals have been cxhnusted o 1ot pursued by the proposed indeinnitee, that he did ot act in good
faith or acted in a manner he reasonably belicved Lo be not in, or opposed 10, the best interest of the
Associalion, and, with respect 10 any criminal aclion or proceeding, that he had reasonable cause to
believe his comcluct was oniwwlul, and {) such court further spcoifically deiermines that
indemnification should be donicd, ‘The fennination of any procceding by jwwlament, order,
setilement, convistion or upan 4 plea ofnolo contenders or its egquivalent shall not, of itsclf, create n
presumption that the person did not act in good falth or did act in a manner whicl be reasonably
believed to be not in, or oppoced to, the best interest of the Assocelation, and, wilh respect 1o suy

criminal action or procoeding, that he had reasonable cause to beliove that his conduct wag unlaw(lul.

102  Indenmification. The Association shall indemnifly any person, who was or {s o parly
to any procecding by or in the right ofthe Association to procure a judgment in its favor by reason of
the fact that he is or was a dircctor, efficer, employee, or agent of the Association agginsl sxponses
and amounts paid in sctilumoent not exceeding, in the judgmem of ihe board of directors, the
estimated expense of litigating; the proceeding to conclusion, actually and rensonabdy incurred in
conncclion with the definse o seiflement of such proceeding, inctuding any appeal Lthicrecof, Such
indemnification shall be autho; ized if such person acted in good faith and in a marner e reasonably
bLelicved to Le in, or not opposcd to, the best inlerests of the Association, cxeept that no
indemnification shall be made under this subscction in respect of any claim, issue, or matier as to
which such person shail have Leen adjudged to be liable unless, and only to the exient that, the court
in which such procceding was brought, or any other court of competent jurisdiction, shall determine
upon application that, desplie the adjudication of liability but in view of all circunistances of the
case, such person is fMirly and reasonably entilled lo indemnity [or seeh expenses whicl such court
shall deen proper.

10.3 Iapenses. To the extont that an Indemmnitee has been succeessful ain the merits or
otherwise in delense of any procceding referred to in Section 10,1 or 10.2, ubove, of in defense of
any claim, issue or niatter theroim he shall be indemnified against expenses netually and reasonably
incurred By him in connection therewith.

104 Advancing Dxpenses. Expenses incurred by an oflicer or dircctor in IDgfending a civil
or criminal procecding shall be paid by the Assoclation in advance of the final disposition of such
proceeding upon receipt of an underlaking by or on behinlFofthe afTected director or officer to repay
such minount i he is ultimaicly {found not to be entitled to indemnification by the Assotiation as
anthorized in this Axticle 10. lixpenses ineurred by other Indenmmnitees may be paid in advance upon
such {erms and consdilions as the Board decins appropriate.

10.5 Dotcemination of Applicability. Any indemnification under subsgetion 1001 or

subsection 10,2, unless pursusnt to a determinntion by a court, shall be made by the Association only
as authorized in the specilic case upon a deiennination that indemnification o the ditector, officer,

Arvticles
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employee, or agent is proper under the circumsiances becanse he has met the applicabsle standard of
conduct set forth in subsection 10.1 or subscetion 10.2. Such determination shall be made:

(o) Ry the board of directors by a majority vole of a quorura consisting of
dircelors who were not partics to such Procceding:

({A)] I such & quorum is not obtainable or, even if obtainabic by majority vote ol'a
Cormnitiee duly designated by the Board of Direclors {in which directors who are parties may
participatc) consisting solcly of two or more Dircctors not at the time partics to the proceeding;

{) By independent legal counsels

(i) zelected by the Board of Directors preseribed in Parapraph (a) or the
comntilice preseribed in subperagraph (b); or

G ifa quonum of the Dircetors cannot be oblained for paragraph (a) and
the Caramitice eannot be destgaated under pavagraph (b}, sclecled by majority vote of'the [ull Boord
of ircetors {in which Directors who are parties inay participate); or

(D By a mgjority ol the voling intcresls of the mmembers) of the Association who
wero not parties 1o such pracegding. .

10.6 Jotermyinaticn, | ardinp Expenses. Evaluation of the reasonableness ol oxpenscs
and mnhorization of indemnilicarion shall be made in the samo manncr as the deterraination thal
indeinnification is pennissible.  However, if” ihe delermination of pamissibility is made by
independent legal eounsel, persons specified by paragraph 10.1(c) shall evaluate thaecasonableness
of exponses and may auwthornze indemnifcation.

10.7 Dxclusivity; Exglusions. The indemnification and advancement of expenscs provided
by thisx Article shall net be decmed oxclusive of any other rights to which those secking
indemnifieation nmy be entitled under any by-law, agreement, vote of members or otherwiss.
Towever, indemnification shall not be made to ov on behalf of, and all advanced expenses shall be
repaid by, any [ndendice if a judpment, or other final adjudication estoblishes that his actionis, or
omissions 10 act, were material to the cause of action so adjudicated and consliluie: (0} a violation of
the ariminnl law, unicss the Indenmites had reasonable cause 1o belicve Tiis conduct was lawful or
had 1o reasonable cause to believe his condnet was unlawlul; (B) a transaction from which the
dirsetor, officer, cmployes or agent derived an improper personal benefit; or () willful misconduct
or i1 conscious disrepard for th: best interest; of the Association in a proceeding by or jn the right of
the Axsociation lo precure a judgment In its faver. The indemmifleation and advancement of
expenses provided by this Aaticle shall continue, mless otherwise provided whuen suthorized or
ratificd, s (o a person who has cecascd to e a director, olficer, emplovee, ageal oF comnitice
member and shatl inure o the benelit of the heirs and personal representatives of such person, unless
otherwise provided when nulhorized or raiilicd.

16.5 Ingurance. The Association shall have the power 1o purchase and mnintata insurance
on boehalf of any person who is or was an Indemnitee of the Association, or &5 or was serving, at thic
request of the Association, as a director, officer, cmployce, agent or commnilice meniber of another
corporittion, partnership, joint venture, trust or other enlerprise, against any liability asscerted against
him and incwred by him in any such capacity, or arising out of Izis status as such, whetlier or not the
Asszociation would hive the power to indemnify him against such liability under the provisions of
this Ariicle.

10.92 Allemative Refiell IDespite any coutrary determination of the Bound of PMrectors tw
provide indeminiticaiion o any particular case, an Indemnitee of the Association who is or was a

Arlicles
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party to a proceeding may apply for indemnification or advancement ol expenases, or both, 1o the
court conducting the proceeding, to the circuit court, or to another court of competent jurisdiciton.

10,10 Continuing liflict. Indemmnification and advancement of expenses as provided inthis
section shall continue as, unless otherwise provided wlhien authorized or ralified, 1o a person whe hig
ceased Lo be a directorn, officer, employce, or agent and shall inure to the benefit of the heirs,
exceoulors, ad admainistrators of such a person, unless otherwise provided when unthorized or
ratified.

10.11 DRefinitigns. For purposes of this Article 10, the term "expenses” shall be desmed (o
inchule attorneys' fees, Including those for any appeals; the term "Habilily” shall he deemed to
inciude oblipations Lo pay a judgment, scuilement, penalty, Gne, and expenses actually and reasonably
incurred with respect to a procceding; and the term "proceeding” shall be deemed fo include any
ilireatened, pending, or complcted action, suit, or othuer iype of proceeding, whether civil, eriminal,
administrative or investigative, and whether format or informal; and (he term “"agent” shall be
deemed to include a volumcer, the term "serving at the request of the Association” shall be deemed
to iuclude any service as adircctor, officer, employce or agent of the Assaciation that imposes dutics
own such persons.

10.12 aAmendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions ol this Article 10 shull be applicable ss 10 any Indemnitee who has not given his prior
written consent 1o such amaemdment.

ARTICLE [
BY-LAWS

The first By-Laws o thie Association shall be adopted by the Board of PHrectors and may be
altered, amendeaed or rescinded in the manner provided in the By-Laws and the Declovatfon.

ARTICLE £2
AMENDMENTS

Amendmenes 1o the Articles shall be proposed and adopicd in the following nmianners:

12.F  Nolicg. Woticy of a proposed amendment shall be ncluded in 1hie notice of any
mceling al which the proposed amiendment is to be considered and shall be otherwize given in the
timie and manner provided in Chapter 617, Flodida Statutes. Such notice shall contain the proposed
anmendinent or a sununary of the changes to be affected thereby.

122 Adpplion. Amendments shall be proposed and adopted in the maunner provided in
Chapter 617, Cloricda Suitetes and in the Act (the Jatter 10 control over the Tormer to the extent
provided for in the Act).

12.3 Limiuvdion. MNo smendment shatl be made thal is i conllict with the Act, the
Declaration or the By-Laws, nor shall any amendiment make any ehanges which would in any way
affoct any of the rights, priviloges, powers or options herein provided in (vor of or seserved 1o the
Developer, or an affiliate of the Developeor, unless the Developer shall join in the exccution of the
amendment. No ainendiment to this paragraph 12.3 shatl be efiective,

12.4  Peveloper Amendipents. To the extent law(ul, the D(—YL]OP&.:‘ miry amend these
Articles consistent with the provisions of the Dculaml:on allowmg, certain amendments to be effected
by the Developer alone.,

Articles
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12.5 Regording. A copy of cach amendment shall be filed with the Scurelary of Siate
pursuant io the provisions of applicable Florida law, and a copy ccrtified by 1he Sceyetary of State
shall bo recorded in the public records of Brevard County, Florida,

12.6  Conllicts. In ths event of any conllict betwaeen the provisions ol these Articles and
the Doclaration and/or the By-1.aws, the Declaration shall have priority over these Arlicles and these
Avticles shall have priorily over the By-T.aws,

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERFD AGENT

FThe initial registered office of this corporation shall be at Fieldstone Lester Shear & 1denberg,
1.1.1°, 201 Alhambra Circle, Suite 601, Coral Gables, Florido 33134 with the priviloge of liaving its
office imd branch affices at other places within or without the Stule of Florida, ‘Fhe initial repistiered
agent at that, address shall be Ana V., De Villiers.

IN WETNESS WHERLO the Incorporalor has affixed his signature the day and year set

Torth Lo fow. "
O\i&C@W ..... :_..._.___,_:,

ANA V. DE VILLIERS

Avxtlcies
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CERTIFICATE OF DUSIGNATION
RUEGISFLRIED AGENT/RLIOGISTERED OFFICH

Pursuant to the provisiens of scotion 607.0501, Tlorida Statutes, the under-tipgocd comporation,
orgarezod under the laws ol the State of Florida, submits the following statenmenl in designating the
regisicred oflice/registered apent, in the state of Florida.

1. The name ol tlr corproration is:
L =
CYPRUSS COVE CONDOMINIUM ASSOCIATION, INC. RO
\ . , . oo 2
2. Tlie name and :dddress of the regisicred agent and office is: e f‘c}) e
e .
Ana V, D Villicrs i 5 om
2Dt Alhombra Circle . C}
Suile 603 } R ‘;’:
Caral Gables, T'lorida 33134 -
AN XS
: S =
= - ‘;:3'-’.4. g\}‘
Ana 'V, De Villiers Tt e

Title: Tncomorator

Prate: December 13, 2005,
HAVING BEDEN NAMIED AS REGISTRRLED AGIENT AND TO ACCQHPT SERVICE Q)
PROCUSS FOR TIH ABOVE STATED CORPORATION AT THLE PLACE IXESIGINATED IN
TINS CURTIPICATIL TIIRIIDY ACCEPT THE APPOINTMENT A8 RECHSTIHRIID AGIENT
AND AGREE TO ACT IN THIS CAPACITY. ITURTIIER AGREL TO COMPLY WITH TLHIE
PROVISIONS OF AlJ. STATUTES RELATING TO TIIE PROPOR ANI} COMPLETLE

PHRIORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH ANID ACCIEPT TIIE
OBLIGATIONS O MY POSITION AS REGISTERLD AGUENT.

] }%—"
. Py ool .
Ana V. De Villiers

Date: Recember 13, 20035,

VEST BTRAR WCTunbAl™ o arnsast Uy pos< CoveCor 1o DossdArticles (0 f.doc
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