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ARTICLES OF INCORPORATION - @
FOR . o
TERRA | BEACHBIDE YILLAB CONOOMINILIM ASSOCIATION, ING (e !‘t\)

e

S
e 2
The undersigned incarporator, for the purpose of forming a corporation not far peof pursuant b the lawsuli_“'1 =
the Stafe of Florida, hersby adopts the foflowing Articles of Incorporation: - @
2% 2
om <@

ARTICLE 1 pr
NAME

Tha name of tha comporation ehall be TERRA | BEACHSIDE VILLAS CONDOMINIUM ASSGCIATION,
INC. whichis hareinafter refarved to o5 the “Associalion”.

ABTICLE 2
OFFICE

The principal office and maffing address of the Assoclation shall be 5386 S.W. 70th Stroet, Mism, Floida 33143 or at
such other place as may be subsequently desiineted by the Boand of Directors, All books and recands of tia
Agsociation shall b kept at it principal ofice or &t such ather piace as may ba parmitiact by the Act.

ARTIGLE 3
EURPOSE

The purpose for which the Assoclation i oanized iz to provide an enfity pursuant to the Florida
Condominiium Act as il exists on the date hereat {the *Act”) for the aperation of thet certain condominfum located in
Miari-Dexfe County, Florida, and known as TERRA | BEAGHBIDE VILLAS CONDQMINIUM {ihe "Condominium®).

BEFINITIONS

The torme used in theee Arficles shall have the eama definitions and meanings a5 thosa st forth in the
Daclaration of the Candominium to be recanded in the Public Recards of Miami-Dade County, Florkda, uniess heraln
provided to the contrary, or unless the cantaxt atherwise requires.

POWERS
The pewars of the Assaciation shall include and be gavered by the kllowing:

5.1 Ganeral. The Assanlation shall have all of the common-law and stetutory powers of & corporation
not for profit under the Laws of Florida, exeept a5 expressly limiod or restricted by the terms of
these Articios, the Declaration, the By-Laws or the Act.

6.2

Enumeratign. T™he Assoclation shall have all of the powses and duties et farth In tha Act, excapt
83 limited by thesa Articias, the By-Lawe and the Declaration (to the extant that they am nof In
conflict wity tha Act), and all of the powers and dulies reasonably necessary fo operate the
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Condominium pursuant 1o the Reclaration and as more parficularty described in the By-Laws, as
they may he emended fram time to tima, including, but not iinvted to, the following:

(@)

(b)

(e}
{d)
(e}

{0

(h}

0)

(k)

To make and colleet Assessments and offer chames ageinst members a3 Unit Cwners
{whether or nof stich sums are due and payable in the Association), end o wse the
proceads thersof In the exercles of s pawers and duties.

To assuma all of Davalgper's and/or its aMiales’ responsibifies to the County, and its
povemmental and quast-govemmental subdivisions and similar entifies of any kind with
respect 1o tha Condomintum Praperty (Inctuding, without imBation, any and all obigations
impased by any permits or approvela issued by the County, a3 same may bo amended,
modified o interpratad from time 4o time) and, In elther sush ingtance, the Assockation
ghsll Indemnify and hald Develaper and [ts affifates harmiess with respect tharsta [n the
ovent of the Association's fallire to fulfill those responalbifities.,

To buy, accept, awn, oparate, leass, sall, trade and morigage both rewsl end parsonal
property In actordance with the provisions of the Declaration,

To maintain, repslr, mplace, reconstmict, add to and operate the Condominium Froparty
andior Assoslatinn Pmperty, and othar property acquired or keasad by the Associatian,

To purchase insurance vpon the Condominium Property and Assockation Properly and
insurance for the protection of the Assoolation, fts oficers, directore and Linft Owners,

To make and amend reasonable nies and requiations for the malatenanca, consarvation
and usa of the Condominium Propety amd Associafion Property and for ®ve health,
eomiort, safaty and welfare of the Linit Gwners.

To approve or disapprove 1he 1easing, transfer, ownorship and possession of Units as
may ba provided by the Daclarstion.

Te enforce by legal maans the provislons of the Act, the Declaration, these Articles, the
By-Laws, and the niiee and regulations for the usa of the Candominlum Property and
Association Property,

To contract for the management and meintenance of the Condominium Property andfor
Assoclation Proparty and to authorize & menagemant agent (which may be an affiliate of
the Developer) 10 assist the Assoclafion it carying out its powers and dulies by
performing sueh funcions &s the sulwmisslen of proposals, coflection of Asgessments,
peparation of records, enforcement of nies and maintenance, rapair and replacement of
the Common Elements and Assccistion Property with such funds as shall be made
avalishle by tha Association for such pumposes. The Association and is officers ehall,
howaver, mtaln &t afl times the powers and duties grantad by the Condominlum Act,
including. but not limited 1o, the meking of Assessments, promulgation of rulss and
axecutlan of contracts an bahaif of the Aesoctation.

To amploy parsonnel fo parform the services required for the proper operation of the
Candominium and the Association Propesty. :

The obligation to (i} operate and maintain the sutface watsr management system in
accondancs with the permit issuad by the District, (1) carry out, maintaln, and moniter any
raquired wetland mitigation tesks end (i} maintain coplos of gll pemmitting actions with
ragard to the District.

Articias
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)] To execuls ell documents or consents. on behalf of all Unit Qwmers (and thelr
mangegees), required by o govemmental aendior quashgovemmentsl agencles in
connection with lend use and development matters (Including, withaut limitation, plats,
walvers of piat, unities of tide, covanants In Yy thereaf, #t5.), and In that regand, each Untt
Owmer, by accepfance of the desd 1 such Owner's Unit, and aach mortgagee of a Unit,
by scceptance of a fion on said Unkt, appoints and designatas the President of the
Agsociation a8 such Unit Owner's and mortgagee’s agent end attomey-in-fact to oxeculs,
any and all such decinents of consants.

Al funds and the titka o ol properties acquired by the Aseceiation and thelr
proceads shall ba hatd for the benefit and use of the members In accordance with the provisions of
the Declaration, these Artivies end the By-Laws.

Mstriution of Incore; Qicenhition. The Assoctation shall nat pay & dividand o ts mambars and

shall make no distribution of incoma fo its members, directors o officars, and upon dissoiution, al

aoeets of tha Asscclation shall be transferred only 1o enothar non-profit corporation ar 4 publc

;lila:dcg m umanm> iae authorized by the Flords Not For Profit Comparatian Act {Chepter 617,
5).

Limitation. The powsrs of the Assaciation shall be subject fo and shall be exerclsed it accordance
with the praviskens heveof and ot the Ueclarstion, the By-Lawe and the Act, provided that In the
avent of conflict, the pravisians of tha Ast shall control over those of the Declaretion and By-Lews,

ARTICLE &
MGMEERS

Mambershic. The membars of the Assoclation shait conalst of all of the recard titie cwnsrs of Units
in the Candamintum from time to time, and after termination of the Condominium, shall alsa conalst
of thasa who ware members at the tima of such tarmination, and thelr successors and assigns.

Asslgemgnt  The ahare of 8 member in the funds and assats of the Association cannot be
assigred, hypothecatad or transferred In any manner except 8§ an appurienance 1o the Unit for
whith thet share bs be'd.

Voting. O b matters upon which the membership shalt be enttied 10 vate, thera shall be only one
1) vote for each Unit. Al voles shall be exercised or cast In the marner provided by the
nand By-Laws. Any parson or antity cwning mose than one Unit shall be ectiled to cast

the aggregats numbar of voias attributable to s Unifs owned.

Maglings. Tha By-Laws ahall provide for an annual meeting of memnbars, and may make provision
for regular and special meatings of members other than the annual mesting.

Anlcies
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ARTICLE T
TERM OF EXISTENGE

Tha Association shat have paineiugl existenca, uriess diasotved In mrﬁmww‘rﬂl appicahle law.

ARTICLE 8

The name and address of the (ncomorator of this Comaratisn are:

Hame Address
Chartes Sieger 5696 S.W. 70th Sirest
Miam), Florida 33143
ARTICLE 9
OFFICERS

The aRairs of the Assaciation shall be administerad by the officers holding the offices designated in the By-
Laws. The officers shed be elected by the Board of Directors of the Association at s first mesting following the
annuzl mesting of the mambers of the Association and shall seva et the plaastine of the Board of Directors. The By-
Laws may pravida for the remaoval from ofice of officers, for Giling vacencles sk for the duties and qualfications of
the officars. The rames and eddressas of fhe officars who shall sarva untll thair sucosssars are Hasignated by the

Board of Dirsclors are as follows:
Presldent Chanies Sleger 5004 S.W. 70th Straat
Miaml, Florida 33143
Yice Prosident Ron Bloomberg 5096 B.W, 7(th Strest
ketami, Elorida 33143
Socretary/Trsasumy Josa Svarez 5996 5., 70th Strest

Miami, Florida 33143

ARTICLE 10
PIRECTORS

101 Number and Quakfiegtion. The proparty, business and affalrs of the Association shall be managed
by & board consisting of the number of directors datermined In tha manner provided by the By-
Laws, but which shalf consist of not less than threa (3} direciors nor move than rine (8} direttors.
Directors naed not be mambers of the Associaton.

102 Dylles and Powers. Al of the dulles and powers of the Asapciation exleting under the Act, the
Declaration, these Aricles and the By-Lawa shall he exorcised axclusivaly by the Board of
Directors, lts agents, confractons or employess, euh|act only 1o appraval by Unit Ownam when such
approval is spacifically required,

103 Elplion: Ramgual, Directors of the Assoclstion shalt be elacted at the annual meeting of the
mambers in the manner determined by and subject to the quallicationa sat farth i tha By-Laws.

Artcies
B H04000238488
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Diraciors may be removed and vacancies on the Board of Direciors shall ba filled In the manner
provided by the By-Lawa.

Temn of Dovelopers Ditpctors. The Daveloosr of tha Candominium shall appolrt the members of
x gl:.t Board of Dirsctors and their replacemants who shail hokd office for the periods dascribed in
Laws, .

Flrst Direciors. The names and addresses of tha members of the first Bpand of Directors wha shall
hu!% office upil thelr succassors ars alected and heve taken office, a8 providad in the By-Laws, are
a6 folows:

Name Addmss
Charleg Slager 5488 8., 70th Street
_ Migmi, Florda 33143
Ron Bloomberng 5056 5.V, 70th Street
Miam!, Florida 33143
Jase Suarez 5096 S.W. 70th Street

Miami, Florida 33143

Siondards. A Paector ahall discharge his or her dufies as a dimetor, aluding any dutles as a
member of 8 Commiitee: in good falth; with the cans an ordinary prudent person In @ Iike poaition
wiould exerclee under similar cirumstances; and 1 a mannar reasenably beieved © bi in the best
intarests of the Assodiation. Linlags 2 Director hes knowladge conceming & mether in question that
makes relience unwarmanted, a Director, In discharging We or her dutise, may rely on Information,

opinions, reparls or statements, inciuding finencial statemants and other deta, If prepamd or -

presantad hy: an ar more officars or employeas of the Agsaciatian whom the Director reasonably
believss 1o be reasonable and compelent In the menners preseniad; legal counssi, public
accountants or other persons as o meitars the Director rassanably belleves are within the persons'
profassionat or expert compelence; or a Commitiee of which the Director is nat & member if the
Pirector reaconably belleves the Committe merits confidence. A Direcior is not fiable v any
achion taken g5 a director, or any failize to taks action, If he performed the duties of his or her cifice
In compliance: with the foregoing standards.

ARTICLE. 11
INDEMNIFICATION

Incdgmniiees. The Assaclation shall Indemnly any parson who was of I a party ko eny proceading
{ather than an actan by, o In the right of, the Aseociation) by seastn of the fact that he o shels or
was a director, officar, employes or agent (aach, an "Indemnitea’) of the Association, against
bty ineucred in connection with such proceading, inckiding sny appeal thersaf, # he or she
acted in geod falth and in @ manner he or she reasanably beReved 1o ba in, or not apposed to, the
hast interests of the Assechtion and, with reepect to ey ciiminal action or proceading, had na
regsonahie cause lo helleva his or har conduct was Linlawful. The terminstion of any proceeding
by Judgment, order, eati'smant, or conviclion or upon a ples of 1ols cantsrkdarg of it equivalent
ahall niot, of itself, create a presumption that the persan did not act In guod faith and in a manner
which he reasonshly befleved 1o ba in, or not apposed lo, the beet Intevests of the Association or,
with reapact to eny criminal ection or proceeding, had reasoniabie cauce to belleve that his or her
conduct was unlawhl,

Afcles
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Indemoifisation. The Association shall indemnify any person, who was, will be of IS a party to any
procesding, ar any threat of same by or in the night of the Associgkion o procure & judgmant In its
favor by reason of the fact that he or she is or was & directar, officer, employs, o agent of the
Assacietion agelnst expences and amounts paid in settiamant not exceeding, in tie judgment of
the board of directars, the estimated oxpense of iitigating the proceeding to conciuslon, actially
and reasonsbly incurmed [n connaction with the defenss or sefilameant of such procesding, including
any appeas theraaf, Such Indamnification shall be attheized If such persan acied in good falth
and In & mannar ha reasanably bellevad o be bn, o not opposad o, the best interests of the
Assnciafion, except that no Indernnification shall be made under this Article 11 in respect of any
claim, isaue, of matier as to which such person shell have besn adjudged ® be lizble unless, and
only to the extent that, the cott in which 6uch proceeding was brought, or any other cout ¢f

competant juriediction, shall datermine upon appikation that, deapite the edjudication of liabity bt
I view of ak circumatances of tha cage, such person le faidy and raasonably entitied tp indemnity
for such axpanses which such court shall deer proper.

Indemnification for Expanges. To the extont that o director, officer, employea, or agert of the

Association has bean successful on the marfs or atharwdse in defanse of any procesding refamsd

fo I subsaction 11,1 or #3.2, orin defenea of any clalm, issue, or matter theraln, he or ahe shall be

Edem SAINGt expenses actually and regsonably Incumed by him or her in copnection
B

Determination of Apnlicability. Any indemmification under suhsaction 11.1 or subsection 11.2,
unlesa pursusnt o a determination by a court, shall be mada by the Assoclation anly e authorized
In the specific casg upon A determination that indemnification of the directar, officar, amployes, or
agent ia proper under the circumstances because he or she has met the applicable standend of
conduct set forth in subsaction 11.1 or subsaction 11.2. Buch delermination shall be made:

{a} By the Board of Directors by & majortty vote of 8 quorum consisting of direciors who were
ot partier to auch proceeding;

{b) If such a quenum (s not obtainabla or, even if abiainable, by majorty vote of @ Commiliee
duly designated by the Board of Directors (i which directors who are parties may
participate} conalsting solely of two of mare Ditectors not at the dme parties 2 the

ng:

{c) By independent logal counzel:

1. selecied by the Boant of Directors prescribed in paragraph 11.4(a} or the
committee prascribed in paragraph 11.4{h; or

2 il & quarum of the Directors cannot be ohtained for paragraph $1.4{a) and the
Committee cannat be designatad under paragraph 11.4(D}, salectad by majodty
vole of the full Boad of Dirsctors (in wh!&h Diractors who ane partiss may

participata); or

(d} By a majority of the voting Interests of the membars of the Assoclation who were ot
partias fo such procesding.

pe.  Evaluation of the roasonablonses of axpenses and
wthoﬂzaﬂnn of lndamriﬂoathn aha]l be made In the same manner as the desmination that
indemnification I permissible. However, If the delerminafion of permissibilly &5 made by
ndapendant lsgel counssl, perscns specifisd by pavagraph T14(c) shal evaluate the
reasonahieness of expenses and may authorize indamnification,

Addicias
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Advancing Expensen. Expensas incured by an officer o diecior in defending a civil or crimina!
proceeding, or threat of same, may by paid by tha Assoclation In advange of the final disposition of
such proceediog upon recaipt of an undertaking by or on behaif of such ditsclor or officer to repay
such amount ¥ ha Is ultimately found nat to be entiled o indemnification by the Association
pursuant to this section, Expenses incurted by other smplpyeea nd agerts may be pald in
rdvance upan such tams or conditions that the Board of Dimelors deams appropriate.

. The Indemnification and advancemant of expenses providsd pursuant to
this saction ane not exclusive, and the Association may make any athar or further indemnification or
advancamant of expanses of any of fis direciors, officers, employees, or agants, under any bylaw,
agreemant, vols of shavehokiers or disinterestad directors, ar atherwiee, both as i action In fis or
her official capacity and 28 to action in anather capucity while holding such office,  Howewer,
indamnification o sdvancement of axpanses shall not be made o or on behalt of any directar,
officer, employee, or agent if & judgment or other final adjudication establishes that hls or hee
actions, or omiseion 10 acl, ware material to the cause of action so adjudicated and constivte:

{a) A violation of the criminal law, unless the dirxtor, officer, amployee, or agent had
reasanable cause to ballave his or her comduct was lawhil of had no reasonable cause fo
beltsve his or her conduct was unlawful;

(b} A fransaction fiom which the diractor, officer, employes, or agant darived an improper
persangl banaft, o

{c) Wil misconduct or & consclous disregand for the beet interests of the Association In &
proceading by or in the right of the Assoclation i prosure a judgment in Its favor or In 8
proceading by or i tha right of tha membars of tha Assoalation,

Cantining Effect Indemnification and advancement of expanses as provided In this Articie 11
shall continue a5, unlees iiwrwise provided when authorized or ralified, fo a persan who has
ceasid o be a director, officer, emplayes, or agent and shall inurg to the benafit of the hairs,
axacutors, and administrators of such @ person, unless othanvisa provided when authorzed or

Natwithstanding the: fallure of the Aseociation to provide indemnification, and
Bespits any sontrary determination of the Boand or of the membas in the specific case, a dinsctar,
officer, amployse, or agent of the Association wha is or was a perty bo @ proceeding may apply for
indemnification or advancement of expanses, or bath, to the eourt conduciing the procseding, to
the circult court, or in enother court of competent Judsdiction. On receipt of an application, the
court, after giing any netice that ¥ considers necessary, may onder indemn and
advancament of expensas, including axpenses incurrad in seeking court-ardered indemnification o
advencement of axporsas, if it deterrnines that:

(a3 The director, officar, employaa, or agant s antited tn mandetory indemnification under
subsection 11.3, in which case the court shall alea crder the Association (o pay the
direvtnr reagonable axponses incured it obtsining court-ordared indemnification or
advencemet of expanses;

{b)  Tha director, officer, smployes, or agant Js antitied to indemnification or advancement of
e:q;:nses. -:;a; i;om. by virive of the exsreise by the Assocfation of its power pursuant o
gubseetion 11.7; or

&} The dimclor, officar, Bmployee, or agent Is faidy and raasanably entitled o indemnification
or advancement of expenses, or hoth, in view of all the rajovant clroumstsnces,

Anities
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regerdiess of wheiher such person mat the standard of conduct set forth in subsection
11.1, subsoction 11.2, or subsection 11.7. unless (g} a court of competsnt jurisdiction
dotermines, after ol avallable appoals have been axhousted or not purstied by the
popased indamniiae, hat he o she did not act In good falth or acted in & menmr he o
sha reaponably believed to ba not in, or opposed to, the best interest of the Association,
and, with raspact io any criminel ection or proceading. thet he or she had reasorahle
cause o ballave his or har conduet was unlawiu!, and (b} such court further spacifically
determines that Indemaification should be denled. The terminatian of eny praceeding by
Judgment, srdar, settiement, conviction or upon & plea of aglo conisndeng or IS equivalent
ghall not, of ltself, cradla a prasumption that the person did not act in good faith or did act
in @ manner which ha or she reasonably befiaved fo ba nat In, or opposed (o, the best
Interast of the Association, and, with respect to any crimingl axtion or proceeding, that he
or she had reagsonable cause to belleve thaf his or her conduct was unlawful.

1110 Definffions. For pumoses of this Articke 11, the term “axpenses” shall be dasimed & incinde
attomeys' faes and related "out-of-packet® expanses, Including thosa for any appeats; e tam
*Hahillty* shalt be deamed to include obligations to pay a judgment, seitiement, penstty, fina, and
axpanses acualy and raasonably incumed with respect to a proseeding; the term "proceeding”
shall be deemed o Inciide any threatoned, panding, or compfeted action, sul, or ather type of
proceeding, whather civil, criminal, adminisirative or investigative, and whether formal or informal;
and e tarm "agent’ shall be deemsd o inchxde a volunieer, the term "serving at the requsst nfthe
Assoctation” shall be cleamed 0 Inchude any service as a director, afficer, employes ar agant of the
Asancigtion hat imposes duties on, and which are accaptad by, such persons.

1111 Effect The indemnification provided by this Aricle 11 shafl not ha deemed axclusive of any ather
rights ko which thosa seekdng indemnification may be entiled under any applicable Iaw, Agreament,
vate of members or qtherwiae.

1112 Amepdment Anyihing to the contrary harein notwithstanding, no amandment to ths provisions of
ihis Articla 14 hall be applicabie &s to any party atigible for indamnification hareunder who has not
givem his aor har prior writtan consent ko such amandment,

ARTICLE 12
EY-LAWS
The firat By-Laws of the Assoclation shall be adopied by the Bosrd of Directors and may be altamd,
amanded or rascindad In the manner provided In the By-.aws and the Deelacation.

ABTICLE 13
AMENDMENTS

Amendments {o these Articies ahall ba proposed and adopted in the following manner

13.1  Nofica, Notice of a proposed amandment shall be sluded in the notice of any masting at which
the prapesed amendment is to ba considersd and shall be ctherwisa given [n the ime and manner
provided in Chapter 617, Florida Stetutes. Such notice shall cantain the propesed amendment of &
summary of the changss to be affected harsby.

132 Adoofion. Amendments shail be proposed and adopted In the manner provided in Chapter 617,
ilgéida Stalutse and In the Act {the latter 1 control aver the former o the axtent pravided for in the

8 H04000238488
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Lirmitatign. No amendment shall make any changes In the quallfications far membership, aor (n the
voling rights o property rights of members, nor any changes In subsections 5.3, 5.4 or 5.5, without
tha approvel I witting of all members and the jainder of all record owners of margagss upon
Units. No amendmant shell be made that is fn conflict with the Act, the Declaration or the By-Laws,
nor shalt iy amandmant make any changee which woukd in any way affect any of the rights,
priviieges, powars or options havein provided In favor of or raseived o the Developer andior
Institutional Firet Mortgagees, unless the Developer andior ihe Institutionsi Flrst Morigagoees, es

applcatip, shak join in the execution of the amendment. No amendment to this paragraph 13.3
ghall ha gffective, -

Pevoloper Amendmeants. Notwithstanding amyting harein cantained to the cantrary, to the axtent
fwiul, tha Devalopsr may amend thase Atticles consistent with the provisions of the Declaration
allowing certain amendments K be sffected by the Developer akina.

Aeconding. A eapy of each amendment shall be fled with the Secretary of State pursuant to the
provisions of applicabie Florida law, and a copy ceriifiad by the Secretary of Slate shall be
recorded in the public meonds of Miam-Dada County, Fiorkda with an kentificetion an the first
page thereof of the book and page of said public records whare the Declaration was recordad
which conlalns, as an sxhibt, the Inftial racording of thase Arficies.

The Initial registarad office of thiz comoeation shall be at 5988 S.W. 70th Street, Miami, Flodda 33143 with the

priviege of having ifs office and branch offices at other places within or without the State of Flerida. The iniial
reglstered agent af that address shall be Chares Sieger.

IN WITNESS WHEREOF, the Incorporator has affixed his signature thie __3 day of Octaber, 2004,
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