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EXHIBIT ‘B SECRETARY 67 577
L AS o o Fi
AMENDED AND RESTATED : SEE.FLOR A
ARTICLES OF INCORPORATION
of

TERZETTO MASTER ASSQCIATION, INC.

In order to form a corporation not-for-profit under and in accordance with Chapter 617,
Florida Statutes we, the undersigned, bereby associate ourselves into a corporation not-for-profit for
the purposes and with the powers hereinafter set forth and to that end, we do, by these Articles of
Incorporation {"Articles’), certify as follows:

XPLANATION OF INOLO

The capitalized terms contained in these Articles which are contained in the Amended and
Restated Master Decleration of Covenants, Conditions and Restrictions (“Declaration”) creating
TERZETTO MASTER ASSOCIATION, INC. shall have the meaning of such terms set forth in the

Declaration,

ARTICLE I
NAME

The name of this asscciation shall be TERZETTO MASTER ASSOCIATION, INC. (“Master
Association”), whose present address is 18430 NE 27 Court, Aventura, Florida 323180,

ARTICLE Il
PURPOSE OF ASSQCIATION

The purpose for which thia corporation is organized is to maintain, operate and manage the
Master Association and to operate, lease, trade, sell and otherwise deal with the personsl and real
property thereof,

ARTICLE ]
POWERS

The Master Aseociation shall have the following powers which shall be governed by the
follewing provisions:

A The Maater Association shall have all of the common law and statutory powera of a
corporation not-for-profit and all powers set forth in the Chapter 720, Florida Statutes (the “Act”)
and Chapter 617, Florids Statwes, which are not in conflict with or limit the terms of the
Declaration, these Articles and the Bylawa.

B. The Master Association shall have all of the powers of an owners association undey
the Act and shall have all of the powera reasonably necessary to implement the purposes of the
Master Asgociation, including, but not limited to, the fallowing:

1. to make, establish and enforee reasonable Rules and Regulations governing
the Master Association and the use of Homes, Parcels and Common Area;

2, to make, levy, collect and enforce Special Assessments and Annual
Assessments againat Owners and to provide funds to pay for the expenses of the Master Association
and the mainténance, operation and management of the Master Assocation in the manner provided
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in th;en Declazzation, these Articles, the Bylaws to uge and expend the proceeds of such Azsessments in
the exercise of the powers and duties of the Master Association,

8. to maintain, repair, replace and operate the Master Association in accordance
with the Declaration, these Articles, the Bylaws and the Act;

4, to recomstruct improvements of the Master Association in the event of
casualty or other loss in accordance with the Declaration;

5. to enforce by legal means the provisions of the Declaration, these Articles, the
Bylaws and the Act: and,

6. to employ personnel, 'retain independent contractore and professional
pereonnel and enter into service contracts to provide for the maintenance, operation and
management of the Master Association and to enter into such other agreements that are consistent
with the purpase of the Master Association.

ARTICLE IV
MEMBERS

A. Meambership in the Master Association ahall be established by the acquisition of
ownership of 2 Home or Tract within the Property as evidenced by the recording of an instrument of
conveyance in the Public Records, whereupon, the membership in the Master Association of the prior
Owner thereof, if any shall terminate, New Members ahall deliver a trust copy of the recorded deed
or other instrument of acquisition of title to the Maater Association.

B. No Member may assign, hypothecate or tranafer in any manner his membership in
the Maater Association or his share in the funds and assets of the Master Agsociation.

ARTICLE ¥
TERM

The term for which this Master Association ia to exist shall be perpetual.

ARTICLE VI
SUBSCRIBER

The pame and address of the Subsceriber to these Articles is as follows:

NAME DDRESS
Carlos Sandina 780 NW 42nd Avenue, Suite 400
Miami, Florida 33126
ARTICLE V11
QFEFIC

A. The affairs of the Master Assaciation shall be managed by a president, one (1) or
ziveral vice presidents, a secretary and a treasurer, which officers shall be subject to the directions
the Board.

B. The Board shall elect the president, the vice president, the secretary, the treasurer
and as many other vice presidents as the Board shall from time to time determine appropriate. Such

H10000148409 3
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officora shall be elected annually by the Board at the firat meeting of the Board; provided, however,
guch officers may be removed by such Board and other persons may be elected by the Board as such
officers in the manner provided in the Bylaws. The President shall be a director of the Master
Association, but no other officer need be a director. The same person may hold two (2) offices, the

duties of which are not incompatible.

ARTICLE VITI
FIRST OFFICERS
The names of the officers who are to setrve until the first election of officers by the Board are
aa follows:
President Pedro Max
Vice President: Carlos Sandina
Secretary/Treasurer. Larry Bepton
ARTICLE IX

BO OF DIRE R3

A, The affairs of this Master Association shall be managed by a Board of Directors, who
shall be Members of the Master Association, provided, however, that until Turnover, the directors
need not be Members of the Master Association, Until Turnover, the Board of Directors shall consist
of directors appointed by the Class B Member who shall serve until the Class B Member no longer
has the right to appoint any directors. After turnover, there akall be three (3) directora of the Master
Asgociation aa set forth below:

1. One director must be an Owner of a Home within Terzetto Villas
Homeownera Association, Ine.

2. Omne director will be appointed by and representing the Owner of Tract F as
shown on the Plat; provided however, at such time ag there is a Sub-Association governing Homes
located on Tract F, the director must be an Owner of a Home within that Sub-Association.

3. One director will be elected by receiving the largest number of votes. If the
Future Development Property is annexed into the Property, at such time as the Supplemental
Declexation annexing the Future Development Property is recorded in the Public Records, this
director will ingtead be appointed by and represent the Dwner of the Future Development Property;
provided bowever, at euch time as there is a Sub-Association governing Homea located on the Future
Development Property, this director must be an Owner of a Home within that Sub-Association.

After the first post-Turnover Board of Directors is elected, the Members may vote to increase
the number of directors on the Board of Directors to a8 maximum of seven (7) directors, by amending
theae Articles of Incorporation in accordance with the Amendment reguizementa set forth in Article
XII of these Articles of Incorporation. Notwithetanding the foregeing, the Developer is entitled to
elect at least one (1) member of the Board of Directors of the association as long aa the Developer
holds for sale in the ordinary course of business at leaat five percent (5%) of the Townhomes in the
Property. After the Developer relinquishes control of the Master Association, the Developer may
exercise the right to vote any Developer-owned voting interests in the same manner as any other
Member, except for purposes of reacquiring control of the Master Asscciation or selecting the
majority of the members of the Board of Directora.

The names and addresses of the persons who are to serve as the first Board of Directors are
as follows:

H1000014840% 3
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Name Addreea

Pedro Max 780 NW 42nd Avenue, Suite 400
Miami, Florida 33126

Carlos Sandina 780 NW 42nd Avenue, Suite 400
Miami, Florida 331268

Larry Benton . 780 NW 42nd Avenue, Suite 400
Miami, Florida 33126

ARTICLE X
INDEMNIFICATION

Every director and every officer of the Master Asaociation (and the directors and/or officers
as a group) shall be indemnified by the Maater Association against all experses and liabilities,
including counsel fees (at all trial and appellate levels) reasonably incurred by or imposed upon him
or diem in connection with any proceeding, litigation or settlement in which he may become involved
by reason of his being or having been & director or officer of the Master Association. The foregoing
provisions for indemnification shall apply whether or not he is a director or officer at the time suchk
expenses are incurred. Notwithstanding the abeve, in instances where a director or officer admits or
is adjudged guilty of willful misfeasance or malfeasance in the performance of his duties, the
indemnifications provisiona of these Articles shall not apply. Otherwise, the foregoing rights to
indemnification shall be in addition to and not exclusive of any and all rights of indemnifieation to
which a director or officer may be entitled whether by statute or common law,

ARTICLE XI
BYLAWS

The Bylaws of the Master Association shall be adopted by the First Board, and thereafter
may be altered, amended or rescinded in the manner provided for in the Bylaws and the Act aa is set
forth in the Bylaws, the Bylaws may be amended by the affirmative vote of not less than a majority
of the Members present at an annual Members meeting or a special meeting of the Members and the
affirmative approval of & majority of the Board at a regular or special meeting of the Board.

ARTICLE XIJ
AMENDMENTS

A Prior to the recordivg of the Declaration amongst the Public Records, these Articles
way be amended only by an instrument in writing aigned by all of the directors and filed in the office
of the Secretary of State of the State of Florida. The instrument ameunding these Articles shall
identify the particular Article or Axticles being amended and give the exact language of such
amendment, and a certified copy of such amendment shall always be attached to any certified copy of
these Articles and shall be an exhibit to the Declaration upon the recording of any such Declaration.

B. After the recording of the Declexation in the Public Records, these Articles may be
amended in the following manner;

1. Notice of the subject matter of the proposed amendment shall be included in

the notice of any meeting {whether of the Board or of the Membera) at which such proposed
amendment is to be considered; and

H10000148409 3
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2, A resolution approving the proposed amendment may be first passsd by

either the Board or the Members, After such approval of a praposed amendment by one of said

bodies, such proposed amendment must be submitted and approved by the other of said bodies.
Approval by the Members must be by a vote of 8 majority of the Members present at a meeting of the
membership at which a quorum (as determined in accordance with the Bylawa) is present and
approval by the Board must be by a majority of the directors present at any meeting of the directors
at which a quorum (as determined in accordance with the Bylaws) is preaent.

C. A eopy of each amendment shall be recorded nmongat the Public Recorda.

D. Notwithstanding the foregoing provisions of this Article XII, there shall be no
amendment to these Articles which shall abridge, amend or alter the rights of Declarant, including
the right to designate and select the directors as provided in Artcle IX hereof, or the provisions of
thia Article XII, without the prior written consent therefore by Declarant.

E. Notwithatanding anything contained. herein to the contrary, while the Declarant is
entitled to appeint a majority of the Board of Directors, these Articles may be amended by a majority
of the Board of Directors evidenced by a certificate of the Master Association. Said Amendment need
only be exscuted and acknowledged by the Master Asaociation and the ¢consent of the Owners, the
owner and holder of any lien encumbering a Home, or any others, shall not be required.

ARTICLE X111
ISTERED A

The name and address of the initial Registered Agent is:
Interamerican Corporate Services LLC
2525 Ponce De Leon Boulevard, Suite 1225
Caral Gables, Floxida 33134

. The Subscriber has herounto affixed its signature the day and year set forth below.

et L0 Qunl >

Carlos Sandino

STATE OF FLORIDA
COUNTY OF Miami- Dade

The foregoing instrument was acknowladged before me this 2274 day of June, 2010, by Carlos
Sandino, as the subscriber of Texzetto Master Association, Inc., a Florida not-for-profit corporation, for
and on behalf of aaid corporation, and who is 1~ personally kno me or .___ has provided

as identification.

{Notary Seal must be affixed}

ighature of Notary)
te “Taps . :DE. La/r &

BEATRIZ TEY O£ LARA {Print Name of Notarly Publc)
Notary Public - State of Florida Notary Publie, State of Florida
My Commiasion Expires:
Commission # 0D 17968 Commission No..

™ Bomdud Theoogh Bisions] Notary Axsa.

ot
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In esmpliance with the laws of Florida, the following is submitted:

That desiring to crganize under the laws of the State of Florida with its principal office, as
indicated in the foregoing articles of incorporation, in the County of Miami-Dade, State of Florida,
the Master Asgociation named in the said articlea has named Interamerican Corporate Services LLC,
a Florida limited liability company, with an address of 2526 Ponce De Leon Boulevard, Suite 1225
Coral Gables, Florida 33134 as its agent to accept service of process within Florida.

Having been named the statutory agent of eaid Master Association at the place designated in
this cextificate, T am familiar with the obligations of that position, and hereby accept the same and
agroe o act in this capacity, and agrae to comply with the provisions of Florida law relative to

keeping the regiatered office open.

Interamerican Corporate Services LLC,
a Florida Eq}ifed-ﬁabi]it

-t

-7 o
(- et - ! 2

-l

Byigu o =
Print Name'__ AL 1 N &S . A’UEL&(

Datei & /27 200

# Brancas _ve

H10000148409 3
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" Certificate of the Terzetto Master Association, Inc. Acknowledging the
Amended and Restated

Articles of Incorporation for Terzetto Master Association Inc.

Pursuant to Section XII(E) of the Articles of Incorporation, while the Declarant ia entitled to
appoint a majority of the Board of Directors of the Terzetto Master Association, Ine. (‘Master
Asgsociation”), the Articles of Incorporation may be amended by a majority of the Board of Directors
evidenced by a certificate of the Master Association, without the consent of any Owner. As of the
date hereof, the Declarant is entitled to appotut a majority of the Board of Directors of the Master
Association. The Master Association hereby consents to and acknowledges the Amended and
Restated Articles of Incorporation for Terzetto Master Association, Inc. which replace the Articles of
Tucorporation recorded on July 5, 2007 at Official Records Book 25754, page 1118, in the public
records of Miami-Dade County, Florida.

Texzotto M Z";;ter Asgaociation, Ine.,
a Florida rjot-for-profit corporation

9

Its Directo

Date: é/f’ -3//{:

Print Name:___ (8w bs» SAndeng

Ita Director
Date: 6/ 7 'i/ /¢

# 9535585_\'2 ° |
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