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EXHIBIT “B” _:,'i_f—l =

ARTICLES OF INCORPORATION o @

TERZETTOQ VIL, WNERS' ASSOCIATION, INC.,

In order to form » corporation not-for-profit under and in accordance with Chapter 617,
Florida Statutes, we, the undersignad, hereby 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 of Terzetto Villas Homeowners' Association, Inc. (“Articles”), certify as follows:

ON OF 0LO

The capitalized terms contained in these Articles which are comtained in the Declaration of
Covenants, Conditions and Restrictions for Terzetto Villas ("Declaration”) shall have the meaning of

such terms set forth in the Deelaration.,

ARTICLE
NAME

The name of this Association shall be Terzetto Villas Homeowners' Assodation, Ine.

{*Assosiation”), whose present address is 18430 NE 27 Court, Aventura, Florida 33160.

TI
PURPOSE OF ASSQCIATION

The putrpose for which this Association is organized is to maiptain, operate and manage the

Association and to operate, lease, trade, sell and otherwise deal with the personal and real property
thereof.

ARTI oI
POWERS

The Association shall have the following powers which shall be governed hy the following
provisions!

A The Asscciation shall have all of the common law and statutory powera of a

corporation not-for-profit end all powers set forth in the Chapter 720, Florida Statutes (the “Act™)
and Chapter 617, Florida Statutes, which are not in confliet with or limit the terms of the
Declaration, theae Articles and the Bylaws.

B, The Association ghall have all of the powers of an owners association under the Act

and shall have all of the powera reasonably necessary to implement the purposes of the Asscciation,
ineluding, but nat imited ta, the following:

1. te make, establish and enforce reasonable Rules and Regulations governing
the Association and the use of the Townhomea and Common Avea;

2, to make, levy, collect and enforca Special Assessments and Annual

Asgessments against Owners and to provide funds t¢ pay for the expensas of the Agsociation and tha
maintenance, operation and management of the Aspociation in the manmer provided in the
Declaration, these Articlea, the Bylaws to use and expend the proceeds of such Assessments in the
rggﬁaengmﬁ ﬁfﬁgﬁ%ﬁﬂd dutics of the Association:
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3. to maintain, repsix, replace and operate the Assgelation in sccordance with
the Declaration, these Articles, the Bylaws and the Act;

4, to reconstruct improvementa of l.he Aasoci,étion in the event of ceaualty or
other loss in accordance with the Declaration; |

6. to enforce by legal means the provisions of the Declaration, these Articles, the
Bylawa and the Acti and,

6. to employ personne], retain independent contractors and professional

personne]l and enter into serviee contracts to provide for the maintenance, operativn and
management of the Association and to enter into such other agreements that are eonaistent with the
purpose of the Association.

ARTICLEIV
MEMBERS

A, Memberahip in the Assaciation shall be established by the acquisition of ownership of
a Townhome within the Property as evideneed by the recording of an instrument of conveyance in
tte Public Records, whereupon, the membership in the Asseciation of the prior Owner thereof, if any
shall te#minate. New Members shall deliver a trust copy of the recorded deed or other instrument of
acquisition of title to the Association.

B. No Member may assign, hypothecate or {ransfer in any manner his membership in
the Association or hia share in the funds and aszeta of the Asssention.
ARTICLEY
TERM
The t=rm for which this Association is to exiat shell be perpatual,
ARTICIE VI
SUBSCRIBER
The name and addreas of the Subacriber to these Articles is as follows:
NAME ADDRESS
Carlos Sandino 780 NW 42nd Avenue, Suite 400
Miami, Florida 33128
ARTICLE VI
OFFICERS
A. The affairs of the Asaociation shall be menaged by a preeident, one (1) or several vice

presidents, a secretary and a treagurer, which officera shall be subject to the directions of the Board.

B The Board shall elect the president, the vice president, the secretary, the tregaurer
and as many other vice presidents as the Board shall from time to time determine appropriate. Such
officera shall be elected annually by the Board at the firat meeting of the Board; provided, however,
guch officars may be removed by auch Board and pther persens may be elected by the Board as such
officera in the manner provided in the Bylaws. The President shall be a dirvector of the Asgsociation,

H10000]148404 3
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but no other officer need be a director. The same person may hold two (2) offices, the duties of which
are not incompatible.

ARTICLE VIII
FIRST OFFICERS

The names of the officers who are to serve until the Hxst electipn of officera by the Board are
as follows:

President Pedro Max
Vice Presidont: Carlos Sandino
Secretary/Treasurer. Larry Banton

ARTICLE [X
BOARD OF DIRECTORS

A, The affairs of this Association shall be managed by a Board of Directors, who shall be
Members of the Asgosiation, provided, however, that until Turnover, the directors need not be
Members of the Assogiation. 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 haa the right
to appoint any directors. After turnover, there ahall be three (3) directors of the Association who will
be elected by receiving the largest number of votea. Notwithstanding the foregoing, the Developer is
entitled to elect at least one (1) member of the Board of Directors of the association as long as the
Developer holds for sale in the ordinary course of busineas at least five percent (5%) of the
Townhomes in the Propsrty. After the Developer relinquishes eontrol of the Association, the
Developer may exercise the right to vote any Developer-owned voting interests in the same manper
as any other Member, except for purposea of reacquiring control of the Association or selecting the
majority of the members of the Board of Direetors.

After the first post-Turnover Board of Directors ia elected, the Members may vote to increase
the number of directors on the Board of Directors to a maximum of seven (7) directors, by amending
theae Articles of Incorporation in accordance with the Amendment requirements set forth in Article
XTI of these Articles of Incorporation,

The names and addresses of the peraons who are to gserve ga the first Board of Directors are

as follows:
Name dross
Pedro Max ‘ 780 NW 420d Avenue, Suite 400
Miarmi, Florida 33126
Carlos Sandino 780 NW 42nd Avenue, Suite 400
' Miami, Florida 33126
Larry Benton 760 NW 42nd Avenue, Suite 400

Miami, Florida 33126
ARTICLE X
INDEMNIFICATION

Every director and every officer of the Assoclation (and the directors and/or officers as a
group) shall be indemnified by the Association against all expenses and liabilities, including counsel
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fees (at all trial and sppellate levels) reasonably incurred by or imposed upon him or diem in
comnection with any proceeding, litigation or settlement in which he may become involved by reason
of his being or having been a director or officer of the Association. The foregoing provisions for
indemnification shall apply whether or not he is a director or officer at the time such expenses are
incurred. Notwithstanding the above, in instancea where a directar or officer admita or is adjudged
guilty of willful misfeasance or malfeasance in the performance of his duties, the indemnifications
provisions of these Articles shall not apply. Otherwise, the foregoing righta to indemnification shall
ke in addition to and not exclusive of any and all rights of indemmfication to which a director ar
officer may be entitled whether by statute or common law.

ARTICLE X1
BYLAWS

The Bylaws of the Association shall be adopted by the First Board, and thereafter may be
altered, amended or reacinded in the manmner provided for in the Bylaws and the Act as is set forth in
the Bylaws, the Bylaws may be amended by the affirmative vota of not leaa then a majority of the
Membera present at an annual Members meeting or a special meeting of the Members and the
affirmative approval of a majority of the Board at a regular or special meeting of the Board.

ARTICLE XTI
AMENDMENTS

A Prior to the recording of the Declaration amongst, the Public Recorda, these Articles
may be amended only by an inatrument in writing signed by all of the directors and filed in the office
of the Secretary of State of the Stata of Florida. The instrument amending these Articles shall

 {dentify the particular Article or Articles being amended and give the exact language of such
amendment, and a certified copy of auch 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 Daclaratisn in the Public Records, these Articles may be
amended in the following mapner;

1. Notice of the sulyect matter of the proposed ameniment ghall be included in
the notice of any meeting (whether of the Bomrd or of the Members) at which such proposed
amendment ig to be considered; and

2 A reeolution appraving the proposed amendment may be Grst passed by
gither the Board or the Members. After such approval of a proposed 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 a majority of the Members present at a meeting of the
membership at which a quorum (as determined in accordance with the Bylaws) is present and
approval by the Board must be by a majority of the directors present at any megting of the direetors
at which a quorum (as determined in accordance with the Bylaws) is present.

C. A copy of each amendment shall be recorded amongst the Public Records,

D. Notwithstanding the foregoing provisions of this Artiele XII, there shall be no
amendment to these Articles which shall abridge, amend ar alter the rights of Declarant, including
the right to designate and aelect the directors an provided in Article IX bereof, or the provisions of
this Article X1, without the prior written consent therefore by Declarant.

B Notwithstanding anything contsined herein to the contrary, while the Declarant is
entitled to appoint a2 majority of the Board of Directors, these Articles may be amended by a majority
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of the Board of Directors evidenced by a certificate of the Association. Said Armendment need only be
executed and acknowledpged by the Association and the consent of the Owners, the owner and holder
of any lien encumbering a Townhome, or any others, shall not be required,

ARTICLE XTIT
REGISTERED AGENT

The name and addreaa of the initial Registered Agent ia:
Interamerican Corporate Services LLC
2525 Ponce De Leon Boulevard, Suite 1226
Coral Gables, Flarida 33134

The Subscriber has bereunto affixed its siznature the day and year set forth below.

Datedi ___G/2 3// 2 W—-“)

Carlos Sendino

STATE OF FLORIDA
COUNTY OF Migw.Ded.e.
The foregoing instrument was acknowledged before me this .ZM day of June, 2010, by Carlos

Sandino, as the subscriber of Terzetto Villas Homeowners' Association, Inc., a Florida not-for-profit
corporation, for and on behalf of aaid corporation, and who ia L~ personally known to me or has

provided as identification.

{Notary Seal must be affixed} @ L

jgnature of Notary)
' 1> D (4 yA
(Print Name of Notary Public)

Notary Publie, State of Florida
My Commisgion Expires:
Commission No.:

BEATRIZ TEY DE LARA
. Natary Public - State of Florida
My Comm. Expires Sep B, 2013
R  commission # OO 917068

2 Bordad Throagh Matignal Netary Assn,
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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 compliance with the lawa of Florida, the following ia aubmitted!

That desiring to organize under the Iaws of the State of Florida with its principal office, as
indigated in the foregoing articles of incorporation, in the County of Miami-Dade, State of Florida,
the Assoedation named in the said articles has named Interamerican Corporate Services LLC, a
Florida Limited liability company, with an address of 2625 Ponce De Leou Boulevard, Suite 1225
Coral Gables, Florida 33134 as ita agent to accept service of proceas within Florida.

Havieg been named the statutory agent of said Association at the place designated in this
certificate, I am familiar with the obligationa of that position, and hereby sccept the same and agree
to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the

registered office open.

Interamerican Corporate Services LLC,
a Florida limited liability company

it

By;."-" s "--. ag "'7::'
Print Name e . Vil

Date: é!/,;) jféﬂ—*'\’ aré
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