
INSTR # 114044306 Page 31 of 52 

ARTICLES OF 
•i 

j INCORPORATION 



INSTR # 114044306 Page 32 of 52 

1 W - 79- 45^9 

79- 31600 

ARTICLES OF INCORPORATION 

CINNAMON HOMEOHNEHS ASSOCIATION, IMC. 

tail h kmt\ 
W o U;/^ ,L 

We, the undersigned, acting as Incorporators of a non­
profit corporation under chapter 617 of the Florida Statutes, do 
hereby adopt the followini Articles of Incorporation for such corporation; 

ARTICLE I - NAMK 

The name of the corporation shall be CINAMHON HOMEOWNERS 
ASSOCIATION, IMC. For convenience, the corporation shall be referred 
to in this instrument as the "Association", "Declarant," ''Common 
Area", "Owner", "Lot" and any other defined terms-used in these 
Articles shall have the definitions given to those terms in the 
Declaration of Covenants, recorded in the Public Records of Broward 
County, Florida, hereinafter called the "Declaration," or any 
amendment to such Declaration. 

ARTICLE II INITIAL REGISTERED OFFICE 
AND AG2NT 

The initial principal oEfice of the Association shall be a= 
located at 313B University Drive, Kirsraar, Florida 33023. The office ^ 
of Lhf corporation may thereafter be at such other place as the 
Board'of Directors of the Association may designate from time, to **o 
t i m e . The initial registered agent of the Association is raul 
Kapelow whose address is 3138 University Drive, Miraaa'r, Florida 
33023. 5C 

ARTICLE III PURPOSE AND POWERS OF THE 
ASSOCIATION 

30 

This Association does not contemplate pecuniary gain 
or profit to the members thereof, and the specific purposes for 
w h i c h it is formed arc to provide for maintenance, preservation, and 
architectural control of the residence Lots and Cosvnon Areas within 
fctrat certain tract of property located in Broward county, Florida, 
which shall bo wore specifically described in an exhibit which shall 
b e attached to the Bylaws and Declaration of Covenants, Cbnditioris 
and Restrictions of CINNAMON HOMEOWNERS ASSOCIATION, INC., when 
such documents are recorded in the Public Records of Droward 
c o u n t y , Florida, and such other housing developments as may from timeCTJ 
to time be annexed into the Association and to promote the health, _ 
safety and welfare of the residents within the above described g 
property and any additions thereto as may hereafter be brought ztl 
within the jurisdiction of this Association and for this purpose to: iyi 

(a) Exercise all of the powers and privileges and to perform 
all of the duties and obligations of the Association as Set forth in 
the Declaration, applicable to the property and recorded or to be 
recorded in the Office of the Public Records of Broward county, 
Florida and as the same may be amended from time to time as therein « o 
provided, said Declaration being incorporated herein as if set forth 
at length; 
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(b) Fix, levy, collect arrf enforce payment by any 
lawful means; al:l charges or assessments pursuant to the terms of 
the Declaration; to pay all expenses in connection therewith 
and all office and other expenses incident to the conduct of the 
business of the Association, including all licenses, taxes or 
governmental charges luvjotl or imposed against the property of the 
Association; 

(e) Acquire (by gift, purchase or othefwiaej, o w n , 
hold, improve, build upon, operate, Maintain, convey sell, lease, 
transfer, dedicate for the public use or otherwise dispose of real 
or personal property in connection with the affairs of the 
Association; 

(a) Borrow noney, and with the ascent of two (2/3) 
thirds of each claBS ol members mortgage, pledge, deed in trust, 
or hypothecate any or all of its real or personal property as 
security for money borrowed or debts incurred; 

(c) Dedicate, sell or transfer all or any part of the 
Common Area to any public agency, authority, or utility for such 
purposes and subject to such conditions as may be agreed to by 
the members. (Jo such dedication or transfer shall be effective 
unless an instrument has been signed by two (2/3) thirds of each 
class of nernbcrs, agreeing to such dedication, sale or transfer; 

(f| rarticipate in hergors and consolidations with other 
non-profit corporations organized for the same purposes or annex 
additional residential property and Coraron Ares; provided that any 
such raeritej, consolidation or annexation shall have the assent 
of two (2/3) thirds of each class qf members, except as provided 
otherwise in the Declaration; 

(g) Have and to exercise any and all powers, rights 
and privileges which a corporation organized under the Non-profit 
cprproatian Law of the state of Florida by law may now or hereafter 
have or exercise which arc not in conflict with these Articles; 

(h) . TO maintain, repair, replace and operate the 
Common Areas of the Proper ty; 

II) To purchase insurance upon the Common Areas of 
the Property and Insurance for the protection of the Association and 
its members; 

(jj To reconstruct improvements to the Common Area 
after casualty and further imprcve the property: 

(k) To make and amend reasonable rules and regulations 
respecting the maintenance, upkeep, and use of the Common Areas oE 
the Property. 

ARTICLE IV -MEMBERSHIP 

30 

Every person or entity who is the record owner of a fee 
or undivided fee interest in any Lot which is a part of the 
subject property, and subject to the terms and conditions of the 
Declaration, including contract sellers, shall be a member of the 
Association. ?he- foregoing is not intended to include persons or 
entitles who hold an interest merely as security for the performance 
of an obligation, Membership shall be appurtenant to and may not 
be separated from ownership of a Lot which is subject to assessment 
by the Association. 
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MrnCijH v - V O T I N G R I G H T S 

membershi o: 
the Association shall hove two (Z) classics af voting 

CLASS A - class A members shall bo all Owners with the 
exception of the Declarant; ami shall be entitled 
to one (1) vote for each Lot owned. When more 
than one person holds an interest in any given lot, 
all such persons shall be members and the vote for 
such Lot shall be exercised as they, among themselves 
shall determine, but in no event shall more than 
one (1) vote be cast with respect to any Lot owned 
by Class A members. There shall be no cumulative 
voting. 

CLASS B - Class B members shall be the Declarant and sb-ll* 
be entitled to three (3) votes for each Lot owned. V 
Class B membership shall cease :and be converted to 
Class A membership on the happening of either of 
the following events, whichever occurs earlier* 

--When the total votes Outstanding in. Class A 
Membership equal the total voces outst.arv3.ing 
in the Class B membership, or 

—On January 1, 19B3. 

ARTICLE VI - BOARD OF DIRECTORS 

The affairs of this Association shall be managed by a 
Board of not less than throe (1) nor more than nine O J D i r e c t o r s 
who shall be members of the Association, excepting that until Class 8 
membership has ceased anil has been converted ta ciass A member­
ship, the members 6£ the Board of Directors need not be Bombers Of 
the Association. The Initial Board of Directors and the succeeding 
Board, until such time as the Class B membersbip has ceased and 
has been converted to Class A membership, shall be comprised of 
three (3) persons. Directors until the selection of their successors 
are: 

NAME ADDRESS 

STEPHEN KAPELO'W 9 2 0 0 S. Dadclarid Boulevard, Suite 600, Miami, 
LOUIS ROTH 33.3B University Drive, Miramar, Florida 33023 
PAUL KAPELOM 3138 university Drive, Miraraar, Florida 33023 

The initial Board of Directors, herein designated shall 
serve until the first annual membership meeting after the Class B 
wembers shall elect three ( 3 ) directors for a tern of. one (1) 
year, three ( 3 ) direetors for a term of two ( 2 ) years, and three 
(3) directors for a term of three ( 3 1 years; and at each annual 
meeting thereafter the members shall elect three (3) directors 
for a term of three ( 3 ) years; provided, however, that S D long as 
the Declarant is the Owner of one (1) or more Units within the aubj 
property and continues to hold said. Unit or Units foT sale in the 
ordinary course of business, then the Declarant shall be. entitled 
to designate one (1) member to serve on the Doard of Directors, 
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no twithstanding the fact that Class H stock has ceased to exist and 
ha a been converted to class A stock. Any vacancy o n the Hoard cf 
Directors shall be filled for the unexpired term of the vacated 
office by the remaining Directors; provided, however, that shculd 
said vacancy occur in thenonrd meraber designated by the Declarant, 
then said vacancy shall bo filial by the Declarant, provided the 
Declarant continues to hold at least one (1) unit for sale in the 
ordinary course of business. Directors may additionally bo removed 
in the raanrters provided tor in the Bylaws. 

ARTICLE VII - OFFICERS 

The Association shall be administered by the Officers 
designated in the P.ylaws. The Officers shall be elected by the Fioard 
of Directors at its first meeting following the annual meeting of 
the members cf the Association and shall serve at the pleasure 
of the members of the Board of TJitcctors. The names and addresses 
of the Officers that shall serve until their- successors arc designated 
by the Board of Directors are; 

N A M E § F F J X E A D D R E S S 

STEPHEN KAPELON P R E S I D E N T 9200 S. Oadeland Boulevard, Suite 60D 
Miami, Florida 33156 

L O U I S R O T H VICE-PRESIDENT 313B University Drive, Hiramsr, 
Florida, 3302J 

PAUL KAPELOK S E C R E T A R Y / 
T R E A S U R E R 

1118 University Drive, Hiramar, 
Florida, 13023 

ARTICLE VIII - LAVS 

The Bylaws of the Association shall be adopted by 
the Board of Directors and may be altered, amended or rescinded in 
the manner provided by the Bylaws. 

ARTICLE IX INDEMNIFICATION OF OFFICERS 
AND DIRECTORS 

ta) The Association shall indemnify any Director or 
Officer of the Association who is made a party or is threatened 
to be made a party to any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that he is or was a Director 
or Officer of the Association or is or was serving at the request Df 
he Association as a Director, Officer, employee o r agent of 
another corporation, association, partnership, joint Venture, trust 
or other enterprise: 
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(1) Aijainst expenses (including reasonable attorneys' 
fees) actually and reasonably incurred by him in 
connection with an action/ suit or proceeding 
(other than urie by ur in the right of the 
Association! if he acted in good faith, and with 
respect to any criminal action or proceeding. If 
he had no reasonable cause to believe his conduct 
was unlawful; and 

(2) Against expenses (including reasonable attorneys* 
fees) actually and reasonably incurred by him in 
connection with the defense or settlo.icnt of an 
action or suit by or in the right of the Association, 
if he acted in good faith. 

(t>) The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon, a plea of nolo 
contendere of its equivalent, shall not, of itself, create a 
presumption that the person did not. act in good faith, arid, with >' 
respect to any crininal action or proceeding, had reasonable cause 
to believe that his conduct was unlawful. 

(c) No indemnification snail be mode in respect of any 
claim, issue or matter as to which such person shall have been adjudged 
to be liable for gross negligence or willful misconduct in the p e r ­
formance of his duty to the Association, 

(d) Any Indemnification under Section (a) (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 Director of Officer is proper in. the circumstances because he 
has met the applicable standard of conduct set forth in Section (a} . 
Such determination shall be made (1! by the Board of Directors by 
a majority vote of a 'quorum consisting of Directors who were not 
parties to such action, snit or proceeding, or (2) if such a quorum 
is not obtainable, or even if obtainable and a quorum of disinterested 
Directors so directs, by a majority of Members of the Association 
representing a majority of the total votes of the membership. 

(e) Expenses incurred in defending a civil or criminal 
action, suit tor proceeding shall be paid by the Association from, 
time to time as incurred rather than only after the final disposition 
of such action, suit or proceeding. Payment of such expenses 
shall be authorized by the Board of Directors in each specific case 
only after receipt by the Association of an undertaking by or on , 
behalf of the Director or officer to repay such amounts if it shall 
later develop that he is not entitled to be indemnified by the 
Association. 

(fJ. The indemnification provided by this resolution 
shall not be deemed exclusive of any other rights to which the 
Association's Directors, Officers, employees or agents may be 
entitled under the Association's Bylaws, agreement, vote of members 
or disinterested Directors or otherwise, both as to actions in their 
official capacities, and ;s to actions in another capacity while 
holding buch office or position and shall continue as to a person 
who has ceased to be a Director, Officer or employee and shall 
insure to the benefit of the heirs, executors and administrators of 
such o person. 
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(y) Notwithstanding the foregoing provisions, indem­
nification provided under this resolution shall not include indem­
nification for any action of a Director, Officer or employee of the 
Association for which inaemnification is deemed to be against 
public policy. In the event that i ndemni fication .provided under 
this resolution is decmer1. to be against public policy, such an event 
shail not invalidate or affect any other right of indemnification 
herein provided. 

(it) The Association shall have the power, but shall not 
be obligated to purchase and maintain insurance to provide coverage 
for any liability asserted against any Director, Officer or employee 
of the Association in any of his capacities as described in 
Paragraph [a), whether or not the Association would have the power to 
indemnify him or her under this Article. 

(i) Any person requesting indemnification shall first 7 
look to any insurance maintained by the Association for indemnification 
against expenses (including reasonable attorneys' fees], judgments, 
fines and amounts pr.id in settlement (as described a b o v e ) . The 
Association shall be obligated to indemnify such person (if entitled 
to indemnification by the Association) only to the extend such 
insurance does not indemnify such person. In the event that any 
expenses, judgments, fines or amounts paid in settlement are paid . 
pursuant to insurance maintained by such Association, the Association 
shall have no obligation to rcir-bursc the insurance company. 

A R T 1 C L P . X - T R A N S A C T I O N S I N WILL C I I P I R E C T O R S O R 
O F F I C E R S A R E I N T E R E S T E D 

(a) No contract or transaction between the Association 
and one or more of its Directors or Officers, or between the Asso­
ciation and other other corporation, partnership, association, or 
other organization in which one or more of its' Directors or Officers 
are Directors or Officers, or have a financial interest; shall be 
invalid, void or voidable solely for this reason, or solely because 
the Director or Officer Is present at or participates in the meeting 
of the Hoard or committee thereof which authorized the contract or 
transaction, or solely because said Officer's or Director's votes 
are counted for such purpose. No Director or Officer of the 
Association shall incur liability by reason of the fact that said 
Director of Officer may be interested in such contract or trans­
action. 

(b) Interested Directors raay.be counted in determining 
the persence of a quorum at a meeting of the Board of Directcis 
or of a committee which authorized the contract or transaction. 

ARTICLE XI - DISSOLUTION 
CO 

The Association may ba dissolved with the assent given 
in writing and signed by not less than two (2/3) thirds of each 
Class of members. Upon dissolution of the Association, other than 
incident to a merger or consolidation, the assets of the Association 
shall be dedicated to an appropriate public agency to be used for 
purposes similar to those for which this Association was created. 
In the event that such dedication is refused acceptance, such 
assets shall be granted, conveyed and assigned to any non-profit 
corporation, association, trust or other organisation to be devoted 
to auch similar- purposes. 
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S T A T E O P FLORIDA ) 
) SS: 

COUNTY OP BROWARD ) 

I HEHEBY CERTIFY T H A T ON TM IS 21 st day Df Pebruary, 1978 
before m b , the undersigned authority, personally appeared S T E P H E N 
KAPELOhV, LOUIS P.0T1I and PAUL KAPELON, respectively, known by me 
to be the persons who executed the foregoing A r t i c l e s of incorporation, 
and acknowledged tho execution of such instrument, for the uses and 
purposes therein expressed. 

WITNESS my hand and official seal at Hir^m: 
said County and State, the date aforosaifl^ ~ 

j 

zal at Hir^ma-i'; Florida 

NCtftlY PUBLIC STATfi OT 
T at lifV/e, n. 

My commission expire?: - » ,. 
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These ARTICLES OF INCORPORAT 
Secretary ot State on February 21, I97U 
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NyPARy PUBLIC STATE OF.^-LOfapA 
' at laraei-'^ \ 
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