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ARTICLES OF INCORPORATION
OFr
TERRA SOL HOMEOWNERS ASSOCIATION, IN

In complinnce with the requirements ol the faws of the State of Flosida, the telowing nre 1he
Arncles ot Incaorporation for Tera Sol MHonteowners Association. Ine.

1. Name.  The name ol the corporation shall bhe Terra Sof Homeowners Associalion, Ino. (the
TAssaciation’y
2. Priacipal Otfice. The principal otlice of the Association is 5505 Blue Lageon Drive, 3™ Floor,

Miann, Florida 33126,

3. Registered Ortice - Repistered Agent.  The strect address of the Registered Otlice of the
Associniion s Association Liw Group, 100 1101 Brickell Avenue, Suite N110OT. Miami, Florida 33133

The name of the Reugrstered Agonl of the Association s
ASSOTIATION TLAW GROUIP, P

4. Detfinitions. A declaration eniibed Decluetion for Terra Sol (the "Dectaration™) has been (or will
he) recorded in the Public Records of Miane-Dade County, Flori i all ot the operalons
of the community 1o be known as Temra Sol he “Conumunity™), Al initaily capitalized tenns not delined

herein shadl have the meanings set torth in the Declaration.

weaned shall gow

s, Purpose.  Associatton s formued o0 (a) provide Tor ownership, operation, maintenance and
preservation ol the Commaon Arcas. and improvaments thereon: (b) pertform the duties delegated to it in the
Declaration:

and (<) administar the interests of Association and the Owners.

6. Nut-for-Profil. Associalion s a nol-for-proft Florida corperation and does oot contemplate
pecuniary gain o, or profl for, its members,

7. Powers and Duties. The powers o the Association shatl imelude and be governed by the tollowng:
7.0 To pertonn all the duiics and obBigations of Association set fonh i the ]éul.nr:mn:mnd
By-Laws, as herein provided, — ~
1= 1 ~
. . . —u
7.2 F'o entoree. by legal action or otherwise, the provisions of the Declar: mg: and P-\' ﬁp
and of all rules, regulntions, covenants, restrictions and agreemenis goveming or binding ‘qugm oM
Tarra Sol. SR ~
S ro
P e ~ - ." el
7.3, Fo v, levy, colicct and entorce paviment, by any lowiul means, ol nl%:;\h‘ Susy l].i cnls
. -, - . : e
puisuant to the terms ot the Declaration, these Arnticles and By-Laws. o Y
L=
e
P . - . . . o ke ) o
7.4, Fo pay all Gpemting Costy,ancluding, but not havied to, ali licenses, s rcovermen:al
churges levied o imposed against the property of Asseciation, e
in 2
7.5, To acquire by i, purchase or otherwisc) annes, own, hold, naprove, buthd upon,

operatc, mainiain, convey, grant tights and cusements, seli, dedicnie, lense, trinster or otherwise dispose of
:al or personal property (including the Commeon Arens) in connection with the functions ol Association
except as mited by the Declaration.

7.6. To burtow meney, and o moertgage, pledge or hypothecate any or all ofits real or personal
property as security tor money or debts incurred.

7.7, o dedicate, grang, license, lease, congession, create cascments upon, sell or tanster all o
any part of Terra Sel to any public agency, entity, authority, utility or other person or entity lor such
purposes and subject to such conditions as it derernimes and as providad in the Declaration.

7.8. To participate in mergers and consobidations with other non-protit corporaitons organtzed
tor the samue purposes.

7.9, To adopt. publish, promulgate or entoree rules, regulations, covenants, restrictions or
agrecments governing Associatian, Terrn Sal, the Common Arens, Lots, Pareels and Homes as provided in
the Declaration and to ettectuate atl of the purposes for swhich Association is organized.

7.10. To have and 1o excraise any and all powers. rights and privileges which a noi-tor-pratis
carporatiion organized under the laws ol the State of Florida inay now, or hereatier, have or exercise.

Ter Sol Homeowners Aswoecaben, Inge
Aricles ol Incoryworatos
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0 Toe employ porsonnel and rein imdependent contractors to contract (or mapagement o:

Association, Terra Sol. and the Common Areas as provided in the Declaration and Lo delegie in such
contract all ur any part of the powers and duties of Association,

712 To contract Tor services 1o be provided 1o, or tfor the henelil of, Association, Uwners, e
Common Arveas. and Terrt Sol as provided i the Declaracon, such as. but nar jimiced 1oy,
Telecomniunications Services. maintenance., garbage pick-up. and unliny services,

7,05, To estnblish comminees and dulegate ceramn of s funeiions 1o those commutiees,
7.4, Tosue and be sued.
7050 Mo contract with speciat taxing districis, oy, for any purposce,

7016, The obtigation o operate and nsintuin the Surlhee Water Management System within
Terra Sol, o the extent nor maimtaited by a special taxing district, any, (ncluding, withouws limitation, all
witierbodics, 1etention ateas, culverts and related appurtenances, st Anyh i aomnanner consistent with the
applicable DERM Permit requirements and applicable DERM rules, and 1o assist in the entorcement of 1he
provisions contained in the Declarazion which relate 1o the Surtace Wiker Manapement Svstenm. The
Associntion shall be responsible for assessing and collecting assessments tor the vperation, maintenaneg,
and i necessary, repairs o the Surface Water dManagement Svstem within Terna Sol.

=, Owners and Membership.

3.1, Membership, The Members of the Association shall consist ot ali of the record Owners of

[.ots in Terra Sol {roi time 1o time.

3.2 Assighiment. The share o an Owner in the fuids and asseis of e Association cannst be
assigned, hypotheeated o tansterred in any manner except as an appurienince to the Home 1o wiicl Ut
share is held. The Funds and assets of the Axsocintion shali be expendaed, beld or used vl tor the beneti
ot the Ghwiers and Tor the purpaoses authorized herein, in the Declaration, and in the By-Laws.

8.3, Moting. Onall matters upon which the Owners shall be entitled 1o vote. there shall be only
one (1} vote for cach Lot which vote shall be exercised o1 cast in the manner provided by the Byv-Liws,
Any person o entity owning mmore i one (L Lot shall be entitted 1o one (1) vole for each Lot owned,

8.4, Prior 1o Revondation of Declaraton. Until such tie as the real property comprising Terrn
Sol, and the improvements now and/or to be constructed thereon, are submitted 1o 1he communily form of
awnership by recordation of the Declaration i the Public Records o Mimni-Dade County, Fiorida, the
membership of the Association tihe * Membership™ shatl be comprised of the Directors of the Assoctatio:.
citch of whom shall be entitled to cast a vote on all matters upon which the Membership would be entigled

e vole,

9, Dissolution. Ii the event of the dissolution of Association other than mcident 1o o merger or
consalidatcn, any muemba may patition the Cireuit Coun having jurisdiction of the Judicial Circuit ol the
State of Florida for the appoinimient of a receiver 1o manage its atthirs of the dissolved Assocation and 10
manage the Common Arcas, inthe plage and stead of Association, and 1o make such provisions as may be
necessary for the continued management of the alfahs of the dissulved Association and its propertics In
addinien. it Associntion is dissolved, the Surface Water Managemen! System shull be conveyed 1o an
appropriate agency of local government. {7 g governmental agency will not accept the Surface Water
Managemenm System, then it must be dedicated 1o o similan non-prorin carpormion,

10, Termm ol Existense. The Association shall have perpetual existence.
11, Dircectors.
11 Number and Qualification. The property, business and aftiirs of the Assoction shall b

minaged by Board of Dyircetors (the " Board™) consisting initially of three (3) directors, but subject 1o
change as provided by the By-Laws,  Directors appoinied o designited by the Developer need mol be
Owners of the Associntion o tesidenis af Homes in the Communtiy, Al other direciors must be Owners.

1120 Buties and Powers. Al of the duties amd powers of the Association existing under the
Dyeclaration, these Aatictes, and the By-Laws shall be eacreised esclusively by the Hoard, s agents,
contrctors and/or cmplovees, subject only o approval by Owners when such approval is specitieally
required by the Declaration,

[

Ferra Sol Bioancosners Asseg oo, sy
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PEE Rlecdan; Removal, Divectors shall be appomted, clecied. and remosed as provided in ihe
By-Laws,

1140 Cwrrent Pirectors, The names and addresses ol the members of the current Toard whe
shall hold office until thar succussors are appuoinied andfan clected, are as tollows:

NAML ARESS
Viessa Porez 53035 Blue Lagoan Dove, 5™ Ftoor

Mo, Flarida 33126

Carmen Qraveo 5505 Blue Lagoon Drive, 3% Floor
Mimni, Florida 33120

Raisa Kriause 3303 Blue Lagoon Phis e, 3% Floor
Miami Flornds 33130

1. Olficers. The aftairs of the Associntion shall be admistered by the officers helding the ottices
designated jo the By-Laws, The ollicers shall be clected by the Board and shall serve atthe pleasure ol the
Hoard., The names and addresses o the current alficers who shail serve until the weessors are designated
bry the Board are as follows:

PRES

TN Vanessa Perez
23035 Blue Lagoon Drive, $™ Floor
Miami, Florida 33126

VICE PRESIDENT: Zarmen Qrozeo
S505 Blue Lagoon Drive, 3™ Flowm
Mini, Florida 33126
SECRETARY  TREASURER. Raisi Krause
S305 Bhue Lagoon Drive, 3" Floor
Mo, Florada 33126

I3, ncorporatorn. The name and address of the Incorporator is as follows:
Jelt Cooperman, Esq.
Solomaon, Coopenmuan, Recondo & Weiss, 1L1LP
101 Brickell Avenue, Suite Nilul
Miami, Floridao 33131
14, Indemnpiticastion.

P8 Indennity, The Association shall indemeify any person who was or is o pars
threatened Lo be made a pary o any threatencd, ponding, or contempiated action, suit o1 procecding.
whether civil. criminal, admnisienive, orinvestigative, by reason of the e thae he is or was o ditector,
cmiployee, officer, ur agent of the Association, agminst expenses (inchuding reasonable atiomneys” fees and
paraprofessional fees at trml and upon appeal), judgments, fines and wmounts paid inosettfement actundly
and reasonabiy incurred by such person in connection with such action, suit o proceedings. il he acted in
wood Eith and in s manner b rcasonubly belicved we he in or not opposced to the best interest of the
Association. and, with respect Lo any coiminal action ur proceeding, has noe reasonable eivse (o beliove lus

LR B N

conditet was unlaw il

142, Limitavons oo Indemnitication. Notwithsianding the foregoing. no imdemnification shall
be made with respect 1o any claim, issue aor nmatter as o which such person shall have adjudged to be Tiable
for gross neghgence or intenitional misconduct m the performanee of his duties o the Aszociation, anloss
and only to the estent that the court in which sach action or sait was biought shall determine upon
application thay despite the addjudication of labe iy, bul in view of all ot the cireursstances o the case. such

werson is thirly i reasonably entitled to indemnity tor such eapenses which such court shall decn proper.
i ¥ 3 > Py

143 Ellect of Termminadon of Actioin. The termination of any action, suil o proceeding by

Judgment, order, settlement, conviction or upon a plea of nelo contendere or ts equivalent shall not, of

itself, create o presumpiion that the person did not act in gond thith and in o mmanoer which e rcasonably
belicved to be in or not oppoesed o the best interest o the Associaotdan, and with respect to any criminal
action or pruceeding, had reasonable cause 1o believe that his conduct was unlawtul.

3
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144, Expenses. Tothe exent that a direcior, ofticer, emplovee or agent of the Associntion has
been successtul on the merits or otherwise in delonse ol any aciion, suil or proceeding referred t in Section
4.8 above, or in defense of any claini, issue or matter thereing he shatl be indemnitied againgt expenses
Cincluding attorneys™ Tees and paraprotessional fees at trinl and upon appeal) actunlly and tensonabiy
incurred by him in connection therewith.

14,50 Approval. Any indemnification under Scetion 1= above (unless ordered by a cour) shiatl
be made by 1the Association only as puthorized i the specific case upon a determination thit fndemnificaiion
al the director, oilicer. amployee wroagent is proper under the circumstances because he has met ihe
applicable sumdard ol conduct set forth in Section 141 above  Such determination shall be made (a) by
the Bawd by o majority vote o 2 quorum consisting of directors who were nat parties o sucl acuon, suit
or proceeding. or (b) it such guorum {s noi obuamasble, or, even it obtainable, i a quorum o disinierested
directors so direets, by indepondent Tegal counsel i a written opinion, or by o mmoriiv orthe voting miter eais
of the Owners, i

i4.6. Advances. Expemses incurred in defending o civil or erinnnal acton, suit or progeeding
shall be paid by the Association in advance of the tioal disposition of such aetion, suit or proceading as
authurized by the Board in any specilic case upon receipt of an undernaking by or on behallof the aifected
direetor. ofticer. employee or agenit to repay such amoeunt until such time it shatt cltiimate!y be determined
that e was not entitled to he indemmilicd by the Associaton as autharized in this Anicie 14,

1.7 Mliscellancous. The indemmitication provided by this Articte shall not be deemied exclusive
ol any other rights to which those sceking indemniticotion may be entitted under the By-Laws, agrecuent,
vote of Owners or otherwize, and shall continue as 1o a person who has ceased o be a ducctor, othicer.
cmployves or agent and shall imure 1o the benehit of the heirs and personal representatives of such porson,

15, By-Laws, “I'he first By-Laws of the Association shall he mdupiad by the Board and may be alicred.,

araended or rescinded by the Board, Ohwners, and/or the Developer as provided inthe By-Laws.

16. Amendmems.  Amendiments o these Articles shall be proposed and adopied inthe tollowing
ranner:

16,4, Notice, Notice of the subject matier vl a proposed amendment shatl be included in the
notice of any meetinyg at which the proposed amendiment is to be considered.

162, Proposal. A resolulion for the adoption o s proposed amendment miay be proposed ciibor
by a majority of the Board o Owiners holding vne-thind (173) of the voting interests in the Association.

163 Approsal, An amemdment shall be approved onee i0s approved:

16310 by Owners holdhing o niygoniy of the voting interests in the Association present in
person or by proxy at a Memboers mesting at which o quorem thereel has been attained and by not tess than
siaty-six and two thicds porcent (66-3/3%) ot the entire Board: or

F6.3.2. by Owners hatding eighty percent (309 of the voting interests in the Association
prescul in pasan or by proxy at a Members meeting at which a quorun: has been attaned; o

16,33, prior 1o the date upon which Owners other than Developer control the Boned, by
1ot less than one hundred percent ¢100%0) ol the entire Board.

16,4, Attendimce Not Reguired. Direciors not present in person ot the meeting considering the
amendment miay express their agreement ar disagrecment in writing. provided that the same is delivered o
the Sceretary at ar prior 1o the mecting, Such apreomuent or disagreement may not be used ns o vole e or
apmanst the action mken mud may not be used as o vote toe the purpose of creating o quornan,

16,5, Limiuien. Nouwithstanding the foregoing, no amendment shatl be made that 1 i conliel
with the Decluration. or the By-Laws, nor shatl any amendiment make any changes which would inany way
alfect any of the rights, privileges, powers, or options herein provided in fhvor of or teserved 1o the
Developer heretny or i the Declarntion anless the Developer shalt joln in the execution of the amendnient.

16,6, Recording. A copy of cach mmendiment shall be filed with the Secretary of Staie purseant
tr the provisiens of applicable Florida law, and a copy centified by the Sceretary o Stale shall be recorded
i the Public Records of Miami-Diade County, Florida,

e Sol Homeowners Sasogcation oy
Articies ol B oo n
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16.7. DReveloper. Notwithstanding anytling herein to the contraes, proior 1o the Turmover
the Beveloper may amend these Articles wathoul the consent or jamder of any parnty whillsacver.

paragraph may not be amended.

INWEPNESS WHEREGE. ter tiw purpose of foerming this corporation under the laws of the State
ot Florida, the undersigned, being the Incomparator of this Association. has esecuied these Asticles of

Ao

Incorporation as of this 22 duy of December, 2022,

JetT Cooperman, Esq.. Incorpomntor

STATE OF FLORIDA )
TSSs .
COUNTY OF MIAMI-DADIE 3

Thu foregaing instruznent was acknenwledged beture me, by means of 3Pphysieal prescice or
onhine notarization. this _ 222 dav ot _IDemcataga, 2022 hiy lelt Cooperman, Exg. who is personally

Known Loy me.

My conumission expires:

; 1C,
et il e e B . Sune ol Flonda ar Large
) "‘" ~. ANGELICA ALVAREZ Print name: 1y oo Q\ jCwre2 .
4 7 ?; “ozary Public - State of Florida T
p -f" Commniion £ MW 313473
o wy Comm. Expires vov §, 2026 4
i Bonded tMough MNatlonal sotary Asse, B

Fera Sel Bomgos ners Asae mo
A les ol nearprorition
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ACCEIMTANCE BY REGISTERED AGENT
The undersigned, having been named (o qeeept service of process Tor thie abos e-stated corporation
at the place designated inhis certificate, hereby aprees 1o ot in this capacity. and is famitine wah, and
accepis, the obligations o this position aid further agrees 10 comply with the provisians of alb siioies
relative to ithe proper and complele pertformance of (s dutics.,
Dated this 227 day of December, 2022,

ASSOITIATION LAW GROQUI, ' L.

B3y \/}/ﬁ»

Vietor Recondo, Fsq., Partne:

4]

Terea Sol Hoswevs aens Assognstion, e
Asteles of Incormnuiuen
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