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TIERRA COMMERCE CENTER CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of modifying terms applicable to the duly
formed corporation not-for-profit pursuant to the laws of the State of Florida, hereby adopts in
substitution of the Original Articles the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be TIERRA COMMERCE CENTER CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be refereed to in this instrument

as the "Association,” these Articles of incorporation as the “Articles,” and the By-Laws of the
Association as the "By-Laws.”

ARTICLE 2
QOFFICE

The initia! principal office and mailing address of the Association shall be at 4801 NW
35" Avenue, Miami, Florida 33142-3903 or at such other places that may be subsequeantly
designated by the Board of Directors. All books and records of the Association shall be kept at
its principal office or at such other places as may be permitted by the Florida Condoeminium Act
{Chapter 718, Florida Statutes) as it exists on the date hereof {the *Act”).

ARTICLE 3
P SE
The purpase for which the Association is organized is o provide an entity pursuant to

the Act for the operation of that certain condominium located in Miami-Dade County, Flornida,
and known as TIERRA COMMERCE CENTER CONDOMINIUM (the “Condominium™).

ARTICLE 4
DEFINITIONS
The terms used in these Artitles shall have the same definitions and meanings as those
set forth in the Declaration of Condominium to be recorded in the Public Records of Miami-

Dade County, Florida, unless herein provided to the contrary, or unless the coniext otherwise
requires.
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ARTICLE D

POWERS

The powers of the Asscciation shall include and be governed by the following:

5.1

52

Genergl. The Association shall have all of the commaon law and statutory powers
of a corporation not-for-profit under the laws of Florida, oxcept as expressly
limited or restricted by the terms of these Articles, the Declaration, the By-Laws
ar the Act

Epumeration. The Association shall have all of the powers end duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (to
the extent that they are not in conflict with the Act), and all of the powers and
duties reasonably necessary to opsrate the Condominium pursuant o the
Declaration and as more particularly described in the By-Laws, as they may be
amended from time to ime, including, but not limited 1o, the following:

{1}  To make and collect Assessments and other charges against members as
Unit Qwnears (whether or not such sums are due and payable to the Assodiation),
and to use the proceeds thereof in the exercise of its powers and duties.

{2}  To buy, accept, own, operate, lease, ssll, trade and mortgage both real
and personhal property in accordance with the provisions of the Declaration.

(3) To mainiain, repair, replace, reconstruct, add o and operate the
Condominium Property and/or Association Properdy, and other property acquired
or leased by the Association.

{4}  To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers, directors
and Unit Owners.

{5) To make, amend and enforce reasonable rules and ragulations for the
maintenance, conservation and use of the Condominium Property and
Assodlation Property and {or the heaith, comfort, safety and welfare of the Unit
Owners.

{6) To approve or disapprove the leasing, transfer, ownership and possession
of Units as may be provided by the Daclaration.

(7Y  To enforce by legal means the provisions of the Act, the Dedlaration, these
Articles, the By-Laws, and the rules and regulstions for the use of tha
Condominium Property and Association Property, subject, howsever, to the
limitallon regarding assessing Units owned by the Developer for fees and
expenses relating in any way to claims or potential claims against the Developer
as sat forth in the Declaration andfor By-Laws.

H06000242566 3



1083706 10:28 FAY 3054166811 ADAMS GALLINAR Pa

5.3

5.4

5.5

6.1

Gioo4

HO6000242566 3

{8)  To contract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize a management agent
{which may of may no be an affiliate of the Developer} to assist the Association in
carrying out its powers and duties by performing such functions as the
submizsion of propossls, collection of assessments, preparation of records,
anforcement of rules and mainienence, repair and replacement of the Common
Elements and Association Property with such funds as shall be made available
by the Association for such purposes. The Association and its officers shall,
however, retain at all imes the powers and duties granted by the Condominium
Act, including, but not limited to, the making of Assessments, levying of fines,
promulgation of rules and execution of contracts on behailf of the Association.

(9) To employ personnel to perform the service required for the proper
operation of the Condominium and the Association Property.

{10} To execute all documenis or consernts, on hehalf of the Unit Qwners (and
their mortgagees), required by all govemnmental andfor quasi-govemmental
agencies in connection with land use and development matters (including,
without imitation, plats, waivers of plai, unifies of Hitle, covenants in lisu thereof,
ele.), and in that regard, each Owner, designates the Board of Directors of the
Associgtion as such Owner's agent and attorney-in-fact fo execute, any and all
such documents or consents.

Association Propesty. All funds and the titie to all properties acguired by the
Association and their proceeds shall be held for the bensfit and use of the

members in accordance with the provisions of the Declaration, these Artidles and
fie By-Laws. :

Distribution of Income: Dissolution. The association shall not pay a dividend to its
members and shall make no distribution of income to its members, directors or
offices, and upon dissolution, all assets of the Association shall be transferred
only to another non-profit corporation or a public agency or as otherwise

authorized by the Florida Not-For-Profit Corporation Act (Chapter 617, Flordda
Statues). :

Limitation. The powers of the Association shall be subject to and shail be
exercised in accordance with the provisions hereof and of the Declaration, the
By-Laws and the Act, provided that in the event of conflict, the provisions of the
Act shall contro] over thase of the Declaration and By-Laws.

ART 8
MEMBERS -
Membership. The members of the Association shall consist of alt of the record

title owners of Uniis in the Condomitium from time to fime, and afier tormination
of the Condominium, shall also consist of those who were members at the time of
such termination, and their successors and assigns.

HO6000242566 3
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Assignment. The share of a member in the funds and assets of the Association
cannct be assigned, hypothecated or fransferred in any manner excepi as an
appurtenance to the Unit for which that share is held.

Voating. On ali members for which the membership shall be entitled (o vote, there
sheil be only one vote for each Unit. All voies shall be exercised of cast in the
mannar provided by the Declaration and By-Laws. Any person or entity owning

more than one Unit shall be entifed to cast the aggregate number of voles
atfributable to all Units ownead.

Meetings. The By-Laws shali provide for an annual meeting of members, and

may make provisions for regular and special meetings of members other than the
annual meeting.

ARTICLE
TERMS O 1S E

The Association shall have perpstual existence, unless the Condominium is terminated
as provided in Paragraph 19 of the Declaration.

ARTICLE S
INCORPORATOR

The name and address of the new incorporator of this Corporation is:

NAME ADDRESS
AGI Reglsiered Agents, inc. 1200 Brickell Avenue, Suite 300
Miami, Florida 33131
1GL L
DIRECTCRS

8.1

Q2

9.2

Number and Qupiifications. The property, businass and affairs of the Associstion
shall be managed by a board consisting of the number of directors determined in
the manner provided by the By-Laws, hut which shall consist of not (ess than
three (3} directors. Directors needed not be members of the Association.

Duties gnd Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised
uxclusively by the Board of Directors, its agents, contractors or employess,

subject only io approval by Unit Owners when such approval is specifically
required.

Eleclion and Removal. Directors of the Association shall be elected at the annual
mestling of the members in the manrer determined by and subject to the

4
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qualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided by the By-Laws.

Termn of Developer's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their repiacemenis who shall hold
office for the periods described in the By-Laws.

First Direclors. The names and addresses of the members of the first Board of
Directors who shall hold office until thelr successors are elacted and have taken
office, as provided in the By-Laws, are as follows:

NAME AD SS
Lazam Iglesias 4801 NW 35 Avenue

Miami, FL. 33142-3803

Standards. A director shell discharge his duties as a director, including any
duties as a member of a Commiltee, in good faith, with the care an ordinary
prudent person in a like position would exercise under similar circumstances, and
in 2 manner reasonably believed to be in the best interest of the Association.
Unless a director has knowledge cohceming a matter in question that makes
reliance unwamanted, a director, in discharging his duties, may rely an
information, apinions, reperis or statements, including financial statements and
other data, if prepared or presenied by one or more officers or employees of the
Association whom the director resscnably believes to be reasonable and
competent in the manners presented; legal counsel, public accountants or other
persons as to matters the director reasonably believes are within the such
person’s professional or expert competence or 8 Commifiee of which the director
is not a member if the director is not a member if the director reasonably believes
the Commitiee merits confidence. A director is not liable for any action taken as
a director, or any fallure to take action, if he performed the duties of this office in
compliance with the foregoing standards.

ARTICLE 10
OFFICERS

The affairs of the Asscciation shall be administered by ths officers holding the offices
designated in the By-Laws. The officers shell be elected by the Board of Directors of the
Assaciation at its first meeting following the annual meeting of the membaers of the Association
and shall serve at the pleasure of the Board of Direciors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and gualifications of the

officers. The names of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

President | pzaro iglesias
Treasurer: Lazaro Iglesias
5
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Sacrelary: © Lararo iglesias
ARTICLE 11
INDEMNIFICATION
11.1 Indemnitees. The Association shall indemnify any person who was or is a parly

11.2

11.3

11.4

to any proceeding (other than an actiont by, or on behaif of, the Association} by
ragson of the fact that he is or was a director, officer, committeg mamber,
empioyee or agent (each, an “Indemnitee") of the Association, against lability
incurred in connection with such procesding, including any appeal thereof, if he
acted in geod faith and in 2 manner he reasonably believed to be in, or not
opposed to, the best interest of the Assoccistion and, with respect to criminal
action or proceeding, had ne reasonable cause to believe his conduct was
unlawful. The termination of reasonable cause io believe his conduct was

uniawiul. The terminstion of any proceeding by judgment, order, settlement, or

conviction or upon a plea of gglo comendere or its equivalent shall not, of itself,
create a presumption that a person did not act In good faith and in & manner
which he reasonably believed to be in, or not opposed 1o, the bast interest of the
Association or, with respect to any criminal action or proceading, had reasonable
cause to believe that his conduct was untawful.

Indemnificatign. The Assoclation shall indemnify any person who was or is a
party to any proceeding by or in the right of the Association to procure a judgment
in its favor by reason of the fact that he is or was a director, officer, committes
member, employee, or agent of the Association agsinst expenses and amounts
paid in sefflement not exceeding, in the judgment of the Board of Direciars, the
estimated expense litigating the proceeding to conclusion, actually and
reasonably incurred In connection with the defense or settlement of such
proceeding, including any appeal therecl. Such indemnification shall be
authorized if such person acted in good faith and In a mannet he reasonably
believed to be in, or not opposed to, the bast interest of the Association.

Indemnification for Expenses. To the extant that & director, officer, commities
member, employee, or agent of the Association has been successful on the
merits or otherwise in defense of any proceedings referred o in subsection 11.1
or 11.2, or in defense of any claim, issue or matter therein, he shall he

indemnified agsinst expenses actually and reasonably incurred by him in
connection therewith.

Peterminafion of Applicability. Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant to a detenmination by a coun, shall be made by
the Association only as authotized in the specific case upon a determination that
indemnification of the director, officer, committes, mamber, employee, ar agent is
proper under the circumstances becauss he had met the applicable standard of
conduct set forth in subsection 11.1 or subsection 11.2. Such determination shall
be made:

H06000242566 3
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{1} By the Board of Directors by 2 majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(2} If such a quorum is not obtainable or, even if oblainable, by majority vote
of a Committee dully designated by the Board of Directors {in which directors who
are parties may partlicipate) consisting sclely of two or more directors not at the
time parties o the proceeding;

{3} By independent legal counsei:

selected by the Board of Directors prescribed in Paragraph 1 or the
committee prescribed in Paragraph 2; or

if a gquorum of the direciors cannot be obtained for Paragraph 1 and the
Caommittee cannot be designated under Paragraph 2, selected by majority
vote of the full Board of Directors (in which directors who are parties may
participate); or

{4) By & majority of the voling interests of the members of the Association who
were not parties t0 such proceeding.

Betermination Regarding Fxpeonses. Evaluation of the reasonableness of
expenses and autherization of indemnificetion shall be made in the same manner”
as the determination that indemnification is permissible. However, if the
determination of permissibility s made by independent legal counsel, persons

specified by Section 11.4(3) shall evaluate the reascnableness of expenses and
may authorize indemnification.

Adyancing Expenses. Expenses incurred by an officer or director in defanding a
civil or criminal proceeding may be paid by the Association in advance of that
final disposition of such proceeding upon receipt of an underiaking by or on
behalf of such director or officer to repay such amount that is ultimately found not
o be entltied {o indemnification by the Associalion pursuant to this section.
Expensas incurred by other employees and agents may be paid in advance upon
such terms or conditions that the Board of Directors deems appropriate.

Exclysivity: Exclusions. The indemnification and advancement of expenses
provided pursuant o this section are not exclusive, and the Association may
make any other or furthetr indemnification or advancement of expenses for any of
its directors, officers, commitiee members, employees, or agents, under any
bylaw, agreement, vote of shareholders or disinterested directors, or othenvise,
both as to action in his official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expenses shall
not be mads {o or on fingl adjudication establishes that his actione, or omissions
{o act, were material 1o the cause of action so adjudicated or constitute:

A viclation of criminal law, unless the director, officer, employee, or agent had
reasonable couse to believe his conduct was lawful or had no reasonable cause
in believe his conduct was unlawful:
7
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A transaciion from which the director, officer, committee member, employee, or
agent derived an improper personal benefit; or

Wilful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a
judgment in its favor or in the right of the members of the Association.

Continuing Effect. indemnification and advancement of expenses as provided in
this section shall continue as, unless otherwise provided when authorized or
ratified, 10 a person who has ceased to be a director, officer, commiltee mamber,
employee, or agent and shall inure to the benefit of the heirs, executors, and

administrators of such a person, unless otherwise provided when authorized or
ratified.

Application to Court. Notwithstanding the faliure of the Association to provide
indemnification, and despie any contrary determination of the Board or of the
members in the specific case, a director, officer, committee member, emplovee,
or agent of the Association wha is or was a parly 10 & proceeding may apply for
indemnification or advancement of expenses, or both, to the coun conducting the
proceeding, to the circuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any notice that i considers
necessary, may order indemnification and advancement of expenses, including
axpenses incurred In seeking court-ordered indemnification or advancement of
expenses, of it determines that:

The director, officer, commitfee member, employes, or agent is entitled 1o
mandatory indemnification under subsection 11.3, in which case the curt shall
also order the Assoclation to pay the direclor reasonable expenses incurred in
obtaining couri-ordered indemnification or advancement of expenses;

The director, officer, commitiee member, employee, or agent is eniitled t©
indemnification or advancement of expenses, or both, by virtue of the exercise by
the Association of its power pursuant o subsection 11.7; or

The director, officer, commitles member, employee, or agent is faildy and
reasonably entitled to indemnification or advancemsnt of expenses, or both, in
view of all the relevant circumstances, regardless of whether such person met the
standard of conduct set forth in subsection 11.1, subsection 11.2, or subsection
11.7, unless {a) 8 court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed Indemnites, that
he: did not act in good faith or acted in a manner he reasonably believed to be not
in, or opposed 1o, the bast interest of the Association, and, with respect to any
criminal action or proceeding, that he had reasonable cause to believe his
conduct was uniawful, and (b) such court further specifically determines that the
indemnification should be denied. The determinaltion of any proceeding by
judgment, order, setflement, conviction or upon a piea of nofo contendsre or its
equivalent shall not, of itself, create a presumption that the person did not act in
good faith or did act in a manner which he reasonably believed to be not in, or

g .
HG6000242566 3



18/03/08 10:28 FAY 3054188811 ADAMS GATILINAR PA

11.10

.11

Zoio

HO6000242566 3
opposed 1o, the best interest of the Association, and, with respect to any criminal

action or proceeding, the he had reasonable causes to believe that his conduct
was Lntawful.

Definitions. For purpose of this Asticle 11, the term “expenses” shall be deamed
1o include attorney's fees, including those for any appeals; the term “lability” shall
ke deemed to include obligations 1o pay a judgment, settlement, penalty, fine,
and expenses actuslly and reasonably incurred with respect {o a proceeding; the
term “proceeding” shall be deemed lo include any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term
“agent” shall be deamed to include a volunteer; the phrase “serving at the request
of the Association” shall be deemed to include any service as a director, officer,

commitiee member, employee or agent of the Association that irnposes dufies on
such persans.

Amendment. Anything to the conirary herein notwithstanding, no amendment to
the provisions of this Article 11 shall be applicable aa to any party efigible for

indemnification hereunder who has not given his prior written consent 1o such
amendment.

ARTICGLE 12 -
BY-LAWS

The first By-L aws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS -

Amendments to these Articles shall be proposed and adopted in the following manner:

13.1

13.2

13.3

Ngtice. Notice of a proposed amendment shall be included in the notice of any
meeling at which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in Chapter 617, Florida
Statutes. Such notice shall contain the proposed amendment or a summary of
the changes to be affected thereby.

Adoption. Amendments shall be proposed and adopted in the manner provided
in Chapter 617, Florda Sfatues and in the Act (the latter to control over the
former to the extent provided for in the Act).

Developer Amendments. To the extent lawiul, the Developer may amend these
Ariicles In accordance with the provisions of the Declaration allowing certain
amendments to be effected by the Developer alone.

H06000242566 3
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13.4 Proviso. No amendment may be adopted which would eliminate, modiy,
prejudice, abridge or otherwise adversely affect any rights, benefits, priviieges or
priorities granted or reserved to the Developer andfor the institutional Tist
Mortgagees, as applicable, join in any such amendment. No amendment shall be
made that is in conflict with the By-Laws or the Declaration. No amendment 1o

this Section 13.4 shall be valid,

13.5 Recorgding. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy cettified by the
Sacretary of State shall be recorded in the public records of Miami-Dade County,
Florida with an identification on the first page thereof of the book and page of said
public records where the Declaration was recorded which contains, as an exhibit,
the initial recording of these Articles.

ARTICLE 14

INITIAL REGISTERED OFFICE:
DRE B NAME OF REGISTERE ENT

The initial registered office of this corporation shall be AGI Registered Agents, Inc., 1200

Brickell Avenue, Suite 900, Miami, Florida 33131, with the privileges of having its office and
branch offices at other places within or without the state of Florida.

IN WITNESS WHEREOF, the incorporator has executed these Arlicles on the
! dayof 2005,

AGI Regisiered Agends, Inc.,
Incorporator

?bie%.ﬁ\dams, President

10
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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 faws of Florida, the following is submifted:

TIERRA COMMERCE CENTER CONDOMINIUM ASSOCIATION, INC., dasiting to
organize under the laws of the State of Florida with its principal office, as indicated in the
foregoing articles of incorporetion, in the County of Miami-Dade, State of Florida, the

Asscciation named in the said articles has named AGI Registered Agents, Ine., located at 1200
Brickell Avenue, Suite 800, Miami, Florida 33131, as its statutory registored agent.

Having been named the statutory agent of said Association at the place designated in
this certificate, | am familiar with the obligations of that position, and hereby accept the same

and agree to act in this capacily, and agree to comply with the provisions of Florida law relative
to keeping the regisiered office open.

AGI Registered Agents, Inc.
Registered Agent

-/

~Adams, Presidem
ted: /;"”
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