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“r‘.-'—; Tl _c:a_‘
EXHIBIT "D" — 2
i 2
ARTICLES OF INCORPORATION o 94T
. OF CELN T
TESORO CONDOMINIUM ASSOCIATION, INC, o 2 g
The undersigned Incorporator, for the purpose of forming a corporation not lor ”5:_] -
prolit pursuant to the laws of the State of Florida, hereby adopts the faflowing Articles of 2
Incorporation: =2 o
- o
ARTICLE 1
NAME

The name of the corporation shall ba TESORO CONDOMINIUM ASSOCIATION,
INC, For convenlence, the corporation shall be roferred to In this instrument as the
*Association”, these Ariicles of Incamaration as the "Articles”, and the By-Laws of the
Assoclation as the “By-Laws".

ARTICLE2
PLIRPOSE

The purpose for which the Association Is organizad is to provide an entity pursuant
to the Florida Condominium Act as it exista an the date hereof (the “Act’} for the oparation
of that cerain condominlum located In Miami-Dade County, Florida, and known as
TESORO, A CONDOMINIUM ithe "Condominium™ wharain the Association is desfignated
as the "Association."

ARTICLE 3
Fi 5

The terms used in these Artlcles shall have the same defInltions and meaning as
those set forth in the Daclaration of the Condominfum 0 be recorded in the Public

Records ot Miam|-Dade County, Florida, unlgss hergin providad to the contrary, or uniass
the context otherwise requires.

ARTICLE
POWE

The powers of the Assoclation shall include and be govemed by the following:

4.1  Qeneral. The Assoclation shall have all of the common-law and statutory

powers of a corporation not for proflt under the Laws of Fionda that are no!

MANREALETTONO0L
Taks/voow 10
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in conflict with the provisions of these Articles, the Daclaration, tha By-Laws
or the Act.

Enumeration. The Assasiation shafl have all of the powars end duties set
forth in the Act, and all of the powere and dutlas reasonably necessary lo
operate the Condominlum pursuant to the Declaration and as mare
particularly described In the By-Laws, as they may be amended from fime to
time, Including, but not imitad to, the tollowing:

(@)

(o)

(€

(¢)

(&)

)

(g}

th}

To make and collect Asseasmenis and other charges agalnst
members as Unft Owners, and to use the proceeds thereof in the
axercise of its powers and duties.

To buy, own, cperate, vase, sell, trade and mongage both real and
persona! property.

To mamtain, repalt, replaca, raconstruel, add to and oporate all
Condominium Property, end other property acquired or leased by the
Assoclation.

To purchase insurancs upon sl Condominlum Property and
Insurance for tha protection of the Association, its otflcers, directors.
committee mambers and Unit Owners.

To make and amend rsasonable ruies and regulalons for the
mamtenanos, conservation and use of all CGandominium Property.

Te approve or disapprove the leasing, transfer, ownership and
possassion of Units as may be provided by the Declaration,

To entorce by legal means the provisions of the Act each
Declaration, these Articles, the By-Laws, and the rues and
regulations for the use of the Condominium Property.

To eonlract for the managsment and maintenance of all
Condominium Property and {0 authorize a managemant agent
{which may be an afllliate of Developer) to assist the Association in
canylng out its powers and duties by performing such functions as
the submission of proposals, collection of Assessments, preparation
of varlous recorda, anforcemant of rules and maintenance, repair
and replacement of the Common Elements with such funds as shall
be made available by the Assoclation for such purposes. The
Association and its officers shall, however, retain at all times the
powers and duties granted by the Condominlum Act, including, but
not fimited to, the making of Assassmaents, prormulgation of ruies and
sxaculion of contracts on bohalf of the Asacolation.

H07000265469 3
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() To employ personnel to perform the services required for the proper
operation of the Assoclation,

43  Assacigtion Properly. All lunds and the title to all properties acquired by the
Assoclation and their procesds shall be held for the banefit and use of the
mambers in accordance with the provisions of the Declaration, thase
Articles and the By-Laws.

4.4 Distipytion of incoms. The Assoclation ghall make no distribution of
Income to Its mambers, direstors or officers. .

45 Umitation. The powaers of the Association shall be subjest 1o and shall be
exerziped In ascordance with the provisicns hereof and of the Daclaration,
the By-Laws and the Act, providad that in the evenl of confilet, the
provisions of the Act shall control over lhose of the Decglaration and
By-Laws.

ARTICLE §
MEM

5.1 Mpwmbprship. The members of the Association shall consist of all of the
record tile owners of Units In the Condominium from time to time, and atter
termination of a Condominium, shall also consist of those who ware
members at the me of such tarmmination, and their successors and assigns.

5.2 Assignmenl. The share of a member in the funds and assets of the
Assoclation cannot ba mssigned, hypothecatad ar transfarred In any manner
axcept as an gppurtenance 19 the Unit tor whioh that share (s held,

53 Veting. On ali matters upon which the membership shall be entitied to vota,
thers shall be only one (1) vote for each Unit, which vota shail be exarcised
or ¢ast [n the manner provided by the Declaration and By-Laws. Any person
or entity ownling two {2) or more Units shall be antiled to one (1) vole lor
sach UnH owried,

5.4  Megtings. The By-Laws shafi provida for an annual masting 6f members,

and may make provision for regular and spacial mestings of mambers other °
than the annual meeting.

MATSRAL ERTUMDEIES
TTIDOOGC K
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" ARTICLE 6

OF E E

The Association shall have perpetual existence, unless dissolved in connection
with a termination of lhe Condominiumn as provided in the Declaration and the Act.

ARTICLE 7
INCORPORATOR

The name &nd address of the Incorporaior of thls Corporation are:

NAME ADDRESS
Alog & Astoclates, P.A. 10271 S.W. 72" Streat
Suite 102

Miami, Florida 33173

ARTICLE 8

QFFICERS

Tha affalra of the Assogiation shall be administered by the officers holding the
oftices deslignated In the By-Laws. The oflicers shall be elected by the Board of Diractors
of the Association at its first megting iollowing the annual maeting of the members of the
Association and shall serve at the pleasurs of the Board of Diractors, The By-Laws may
provide for the removal from offlce of officars, for filling vacancies and for the duties and
qualitications ol the offigers. The names of the officers who shall serve until thelr
successors are designated by the Board of Diroctars are as follows;

Prosidant;
Luts Machado

Vige President:
Andrss F. Aloa

Cra :
Rafael Padron, Jr.

+

JIraasurer:
Andres F, Alos

AVMTALMIENSIHEM 2
IrIoRse i
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ARTICLE 98

PIRECTORS

Number and Qualifieplian. The propery, business and aflairs of the
Asgoclation shall be managed by a board conslsting of the number of
directors determined In tha manner provided by the By-Laws, but which
shall conslat of not less then three (3) directors. Directors, other than
designees of Dgveloper. must be members of the Asscciailon or duly
authorized reprassntalives ol corporate, parinership, trust or other businesa
antity Owners of Units.

. All of the duties and powsra of the Assoolation existing
under the Act, each Declaration, these Articles and the By-Lawa shall be
exerclsed exclusively by the Board of Direclors, its agents, contractors or
employees, subject only to approval by Unit Cwners when such approval Is
spacifically raquired. :

Eloction; Removal. Direclors of the Association shall be slected at the
annual mesting of the mambers in the mannar determined by and subject
to the qualifications set forth in the By-Laws. Directors may be rermiaved and
vacancies on the Board of Directors shall be filled In the manner provided
by the By-Laws, :

Term of Dovelopars Directors.  Developer of the Condominium shall
appoint the members of the first Board of Directors and their replasements
who shall hold office for the periods described In the By-Laws.

Eirst Direglors, The names and addresses of the membera of the frst
Board of Directars who shall hoid office uniil their suctessors are elected
and have taken cffice, as provided in the By-Laws, are as follows:

Luls Mazhado

Rafael l?'adron. Jr.

Andras F, Alos

ARTICLE 10
INDEMNIFICATION

Indemplly. The Aassccialion shall iIndemnify any persen who was or (s a
party or is threalaned 1o be made a party to any threalenad, pending or

3

HO7000265469 3
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contemplated action, sut or procesding, whether civl, criminal,
adminigtrative or Invastigative, by reasen of the fact that he Is or was a
ditector, committee member, employes, offlcer or agent of the Associatien,
against axpenses (Including ettomeys’ tees and appellate atlomeys' tees),
Judgments, ings and amounts pald In sattlemant actually and reasonably
incured by him in connection with such action, suit or proceeding, unieas
(a) a court of competent jursdiction datermines, after all avallable appeals
have been exhausted or not pursued by the proposed indemnitee, that he

- did not acl In good falth or In 2 manner he reasonably believed 1o be not In,
or opposed to, the bast interest of the Assoclation, and, with respact to any
criminal action or proceeding, that he had reasonable cause o believe
hisher conduct was unlawful, and (b) such court further specilically
determines that indemnification should be denled. The termination of any
action, sult o procoeding by judgment, order, sattlamant, conviction erupon
a plea of nolo contonders or lte equivalent shall net, of itsglf, create a
presumption that the person did not act In good faith or did act in a manner
which he reasonably belleved to ba not in or oppased to the best (ntarest of
the Association, and, with respect to any criminal aclion or proceeaing, that
he had reasonabla cause to belleve that his/her conduct was unlawful.

10.2 Expenses. To the extent that a director, cfficer, amployae or agent of the
Agsociation has been successful on the merits or otherwise in defense of
any action, sult or procoeding referred to In Section 10.1 above, or in
defense of any claim, Issus or matter therein, he shail be Indemnified
agalinat expenses (including atiomeys’ fees and appellate attorneys' fess)
actually and reasonably incumed by him fn connection therawith.

10.3 Advanggs. Expenges Incurred in detending a oivil or criminal action, sull or
procaeding shall be paid by the Asgociation In advanca of the final
disposition of such action, suit or procaeding upon recelpt of &n undertaking
by or on behalf aof the atfected director, officer, emplayee or agent to repay
such amount unless It shall ultlmately be determined that he is sntitled to be
indemnified by tha Assotlation as autharzed In this Article 10,

10.4 Miscallanedyg, The indemnlfication pravided by this Article shall not be
deamed exclusive of any other rights 1o which thosa seeking indemnification
may bs entitied under any hy-law, agreement, vote of members or
otherwise, and shall conlinue as to a person who hag ceased 10 be a
directar, officer, employee or agent and shall inure to the benafit of the haira
and personal representatives of such person.

10.5 |nsurance. The Assoclation shall have the powar to putchase and maintain
Insurance on behalf of any person who .ls or was a director, officer,
employee or agent of the Association, or Is or was serving, at the request of
the Associgtion, as a director, officer, employee or agent of ancthar
corporatlan, partnership, joint venture, trust or other enterprise, against any

MMIARALEA TS M0 6
QTIMOLON O
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fiability asseried agalnst him and incurred by him In any such capacity, of
arisi~g out of hisfher status as such, whether or not the Association would
have the power to Indemnify him against such fiability under the provisions
of this Article,

10.5 Amendment. Anything to the contrary herein nolwithstanding, the

: provisions of this Article 10 may not ba amendad without the prlor written

consant of all persons whose interest would be adversely affected by such
arfmendment,

ARTIGLE
| ' BY-LAWS

The flrst By-Laws of the Assoclation shall be adopied by the Board o! Directors
and may be aliered, amonded or rescinded In the manner provided in the By-Laws and
the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to these Artlclss shall be proposed and adopted In the following
manner:

121 Noigs. Notlce of & proposed amandment shall be Inoluded In the notice of
any meeling at which the praposed amandmaent is to be considered and
shali ba otherwise given in the tme and manner provided in Chapler 617,
Florida Stalutes. Such notice shall contam the proposed amandment or a
summary of the changas to be eftected theraby.

12.2 Adoption. A resolution for the adoption of a proposed amandmant may be
propoged glther by a majority of the Beard of Directors or by not less than
onoe-third {U3) of the members of the Asscclatien, Direclors and members
not prasent in person or by proxy at the meating considering the
amgndment may expreas thelr approval in writing, providing the approval is
dellvared to tha Secretary at or prior to the maeeting. The approval must be
by noi Isss than a majornity of the volex of all of the members of the
Agsoclation represented at & mesting at which a quorum thersot has been
attalned and by not less than a majority o1 the entire Beard of Directors.

| 12.3 Limitation. No amandment shall make any changas in the gusliications for
| membershig, nor in the voting rights or property rights of members, nor any
| changes in Sections 4.3, 4.4 or 4.5 of Anicle 4, entitled "Powers”, without
the approval i willing of afl members and the joinder of all record owners of
mortgages upon Units, No amendmant shall be made that is in conflict with

MATREALEENITCCIS S
SYICHOIOT K
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the Act, the Declaration or the By-Laws, nor shall any amendment make
any changes which would In any way affect any of the rights, privileges,
powars or optiens herein provided In faver of or reserved 10 Deoveloper, or
an aftifiata of Davaloper, unloss Developsr ghall join in the execotion ot the
amendment, No amsendmaent tg this paragraph 12.3 shall be eifsctive. :

12.4 Developar Amendmaents. To tha extent lawlul, the Developer may amend
these Aricles consisteni with the provisions of the Declarafion allowing
certain amendmerita to be atiectad by the Developer alona,

12,6 Bepording. A copy of each amendment shall be filed with the Secratary of
State pursuant to the provisions of appligable Florikda law, and & copy -

certfled by the Secretary of Stale shall be recorded In the publle records of
tHami-Dade County, Florida.

MUIRSALEE TaeanIrs
7T
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ARTICLE 13

! RE E:
ME QOF ERED AGENT;
PRINCIPAL OFFICE

The Inltial reglstered office ot this corporation shall be at 10271 S.W. 72" Btreet,
Sulte 102, Miaml, Florida 33173, with the privilege of having its office and branch offices
at other places within or withoul the Stale of Fioride. The inltial registered agent at that
addrass shall be Alas & Asgsociates, P.A..

Until changed, the principal offtice and mailing address of the Assoclation shall be
10271 S.W. 72™ Street, Sulte 102, Miami, Florida 33173.

—

IN WITNESS WHEREOF, the Incorporater has affixed histher sigature the day

and year set forth below, [
ALOS B A

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing Instrument was soknowledged before,ma this 22  day of
Qcinoeyr 2007, by AexdveS AVQS | as Ea of
Alos & -Associates, P.A., on behall of the association, who (s personally Ko 0 Meyor

has produced as [dantificatlon.

}
) §8:
)

My Commission Expires: Notary Public, State SFriorida

AUA NRED L O NOEE R,
Fretazaer i
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CEHTIFICATE‘DESIGNAT!NB PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHONM PROCESS MAY BE SERVED.

in compliance with the laws of Flerida, the 1ollovu{ng is submitted:

That desiring to organiza undar the laws ot the State of Florida with its principat

office, as Indicated in the foregoing Articles of Incorporation, in tha County of Miami-Dade,

| State of Florida, named In the gaid Articles has named Ales & Agsoclates, PA, locatad st

10271 5.W. 72™ Street, Suite 102, Miami, Flarda 33173 as its statutory agent.

Having bean named the stattitary agant ot said corporation at tha piace designated

! in this Cerlificate, | héreby accapt the same and agree to act in this capacity and agrae 1o

comply with the provisions of Flarida law refative to keeping the registered office open,

MUAREALESTCEOang §
STHESNEID

ALOB SOC|

MNarme:
Tile: Eé 3:35;%
‘n .
DATED this 2 day ofl bl | 20017

By:

10
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