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AMENDED AND RESTATED A(}glcws OF INCORIBMWﬁmEE LS gﬁ TE
DA

FIRST INDUSTRIAL COMMERCE CENTER CONDOMINIUM
ASSOCIATION, INC.

1. The name of the Corporation is First Industrial Commerce Center Condominjum

Association, Inc.
2. Set forth below is the text of the Amended and Restated Articles of Incorporation

for First Industrial Commerce Center Condominium Association, Inc.:

ARTICLE]
NAME

The name of the Corporation shall be FIRST INDUSTRIAL COMMERCE CENTER

- CONDOMINIUM ASSOCIATION, INC, For convenience, the Corporation shall be referred

to in this instrument as the “Association” or the “Corporation,” these Amended and Restated

Articles of Incorporation as the “Articles,” and the By-Laws of the Association as the
“By-Laws.”

ARTICLE I
PURFPOSE

The purposc for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act, Chapter 718, Florida Statutes (the *Act”) for the operation of that
certain condominium to be known as FIRST INDUSTRIAL COMMERCE CENTER, A
CONDOMINIUM (the “Condominium”), which may be established in Miami-Dade County,
Florida and which the developer elects to be governed by the Association. The developer of the
Condominium is FR Commerce Center, LLC, a Delaware limited liability company, and is
hereinafter referred to as the “Developer.”

ARTICLE 11

DEFINITIONS

The termms used in these Articles shall have the same definitions and meaning as those set
forth in the Declaration of Condominivm (“Declaration™) for the Condominium, and the By-
Laws of the Association, unless herein provided to the contrary, or unless the context otherwise
requires.

FIL 358854.2
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ARTICLE IV

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

4,01 Geperal. The Association shall have all of the common law and statntory powers
of a not-for-profit Corporation under the laws of Flonda thal are not in conflict with the
provisions of these Articles or of the Act.

4.02 Enumeration. The Association shall have all the powers and duties set forth in
the Act (except as to variances in these Articles and the Declaration which are permitted by the
Act), and all of the powers and duties reasonably necessary to operate the Condominium
pursuant to its Declaration, and as they may be amended from time to time, including, but not
limited to, the following:

(2)  To make and collect Assessments and other charges against Members as
Unit Owners, and to use the proceeds thereof in the exercise of its powers and duties.

(b)  To buy, own, operate, lease, sell and trade both real and personal property
as may be necessary or convenient in the administration of the Condominium.

(c) To maintain, tepair, replace, reconstruct, add to, and operate the
Condominium and other property acquired or leased by the Association for use by Unit
Owners.

(d) To purchase insurance upon the Condominium and insurance for the
protection of the Association, its officers, directors, and Members as Unit Owners, and
such other parties as the Association may determine in the best imterest of the
Association.

(¢)  To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium and for the health, comfort, safety and welfare

of the Unit Owners.

®H To approve or disapprove the leasing, transfer, mortgaging, ownership and
possession of Units as may be provided by the Declaration.

()  To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominiwm,

(h)  To contract for the management of the Condominium, and to delegate to
the party with whom such contract has been entered into all of the powers and duties of
the Association, except (1) those which require specific approval of the Board of
Directors or the membership of the Association; (2) those which are incapable of being

ET1, 3588542 2
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delegated as same may be contrary to the Declaration or the By-Laws; (3) those which
are contrary to the Statutes of the State of Flonda; and (4) wherein a delegation is a
power and duty which by its very nature is a decision or fidueiary responsibility to be
made by the Board of Directors and is therefore not susceptible of delegation.

(1) To employ personnei to perform the services required for proper operation
of the Condominium.

G) To cnter into agreements with other parties for casements or sharing
arrangements as the Board of Directors may deem in the best interests of the
Condominium.

4.03 Assets of the Association. All funds and the titles of all properties acquired by
the Association and their proceeds shall be held for the benefit and use of the Mambers in
accordance with the provisions of the Declaration, these Articles, and the By-Laws.

4.04 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of the Declaration and the By-Laws.

ARTICLE V
MEMBERS

5.01 Mgembership. The Members of the Association shall consist of all of the record
Owners of Units in the Condominium; and, after termination of the Condominium, if same shall
occur, the Members of the Association shall consist of those who are Members at the time of the
termination, and their successors and assigns. Membetship shall be established by the
acquisition of ownership of fee title to, or fee interest in, a condominium parcel in the
Condominium, whether by conveyance, devise, judicial decree, or otherwise subject to the
provisions of the Declaration, and by the recordation amongst the Public Records of Miami-Dade
County, Florida, of the deed or other instrument establishing the acquisition and desipnating the
parcel affected thereby, and by the delivery to the Association of a true copy of such deed or
other instrtument. The new Owner designated in such deed or other instrument shall thereupon
become a Member of the Association, and the membership of the prior owner as to the parcel
designated shall be terminated.

5.02 Assignment. The share of a Member in the funds and assets of the Association,
in its common elements and its common surplus, and membership in this Association, cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

§.03 Votipg. On all matters wpon which the membership shall be entitled to vote, there
shall be only one (1) vote for each Unit. Said votes shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any person or entity owning more than one (1) Unit
shall be entitled to one (1) vote for each Unit owned.

PTL 358854.2 3
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5.04 Meeﬁng'_s. The By-Laws shall provide for an annual meeting of Members, and
may make provision for regular and special meetings of Members other than the annual meeting.

ARTICLE VI

TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE VII

QEFICERS

The affairs of the Association shall be administered by the officers designated in the By-

Laws. The officers shall be elected by the Board of Directors of the Association and shall serve

at the pleasure of the Board of Directors. The By-Laws may provide for the removal from office

of officers, for filling vacancies, and for the duties of the officers. The names and addresses of

the officers who shall serve until their successors are designated by the Board of Directors are as
- follows: )

President: Randy Bongard
5313 Johns Road, Suite 201
Tampa, FL 33634

Vice President/Treasurer: Dee Callahan
5313 Johns Road, Suite 201
Tampa, FL 33634

Scerctary: Cynthia Lawonn
5313 Johns Road, Suite 201
Tampa, FL 33634

ARTICLE VIII

DIRECTORS

8.01 Number and Qualification. The property, business and affairs of the
Association shall be managed by a board consisting of the number of directors determined by the
By-Laws, but which shall consist of not less than three (3} nor more than five (5) directors.
Except for directors appointed by the Developer, all directors must be Members of the
Association.

PTL 3583542 4
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8.02 Duties and 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 exclusively by
the Board of Directors, ite agents, contractors or employees, subject only to approval by Unit
Owners when that is specifically required.

8.01 Election; Removal. Directors of the Association shall be elected at the annual
meeting of the members in the manner detenmined by 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.

8.04 Directors. The names and addresses of the members of the Board of Directors,
who shall hold office until their successors are elected and have qualified, are as follows:

Name Address

Randy Bongard -+ 5313 Johna Road, Suite 201
Tampa, Florida 33634

Dee Callghan 5313 Johns Road, Suite 201
Tampa, Florida 33634

Cynthia Lawonn 5313 Johns Road, Suite 201
Tampa, Florida 33634

Jon Rosenthal 5313 Johns Road, Suite 201
Tampa, Florida 33634

ARTICLE IX

INDEMNIFICATION

901 Indemnity. To the extent permitted by law, the Association shall indemnify any
person who was or is a party or is threatened to be made a party, to any threatened, pending or
contemplated action, suit or procecding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Association) by reason of the fact that he 1s or was a
director, employee, officer or agent of the Association, against expenses (including attorneys’
fees and appellate aftorneys’ fees), judgments, fines and amounts paid in scttlement actually and
reasonably incurred by him in connection with such action, suit or proceeding if he acted in good
faith and in a manner he reasonably believed to be in, or not opposed to, the best interest of the
Association; and, with respect to any criminal action or proceeding, he had no reasonable cause
to believe his conduct was unlawful; except, that no indemnification shall be made in respect of
any claim, issuc or matter as to which such person shall have been adjudged to be liable for gross
negligence or willful misfeasance or malfeasance in the performance of his duty to the
Association unless and enly to the extent that the court in which such action or suit was braught
shall determine, upon application, that despite the adjudication of liability, but in view of all the

FTL 358854.2
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circumstances of the case, such person is feirly and reasonably entitled to indemnity for such
expenses which such court shall deem proper. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivaient,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in, or not opposed to, the best interest of the Association; and
with respect to any criminal action or proceeding, he had no reasonable cause to believe that his
conduct was unlawful.

9.02 Expenses. To the extent that a director, officer, employee or agent of the
Associaton has been successfu!l on the merits or otherwise in defense of any action, suit or
proceeding referred to in Paragraph 9.01 above, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorneys’ fees and appellate
attorneys’ fees) actually and reasonably incured by him in connection therewith.

9,03 Approval. Apyindemnification under Paragraph 9.01 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Paragraph 9.01
above. Such determination shall be made (a) by the Board of Directors by a majority vote of a
quorum consisting of directors who were not parties to such action, suit or proceeding, or (b) if
such quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so
directs, by independent legal counsel in a written opinion, or (¢) by a majority of the Members.

9.04 Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of such action, suit
or proceeding as authorized by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the directors, officer, employee or agent to repay such amount
unless it shall ultimately be determined that he is entitled to be indemnified by the Association as
authorized in this Article.

9.05 Miscellanepus. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
By-Law, agreement, vote of Members or otherwise, both as to action in his official capacity
while holding such office, and shall continue as to a person who has ceased to be a director,
officer, cmployee, or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

5.06 [Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Association, or 18 or was serving at the request of the Association as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against him and incwred by him in any such eapacity, or arising out of his
status as such, whether or not the Association would have the power to indemnify him against
such liability under the pravisions of this Article.

FTL 3588542 6
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ARTICLE X

-LAWS

The By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded by the directors and Members in the manner pravided in the
By-Laws.

ARTICLE X1
AMENDMENTS

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

11.01 Notiee. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which a proposed amendment is to be considered.

11.02 Adoption. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third (1/3) of the
Members of the Association. Directors and Membaers not present in person or by proxy at the
meeting considering the amendment may express their approval in writing, provided that
approval is delivered to the secretary at or prior to the meeting. The approvals must be cither:

(a)  Not Jess than a majority of the entire membership of the Board of
Directors and by not less than two-thirds (66.67%) of the voting interest to be cast by the
members in attendance at any meeting having a quorum of the Association; or

(b) By not less than seventy-five percent (75%) of the votes of the voling
interest to be cast by the members in attendance at any meeting having a quorum of the
Association,

11.03 Limitation. No amendment shall make any changes in the qualifications for
membership nor in the voting rights or property nghts of Members, nor any changes in
Paragraphs 4.03 and 4.04 of Article IV, entitled “Powers,” without approval in writing by all
Members and the joinder of all record owners of mortgages upon Units. No amendment shall be
made that is in conflict with the Act or the Declaration, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to the developer, or an affiliate, beneficiary or designee of the
Developer, unless the Developer shall join in the execution of the amendment. In addition, any
amendment which would affect the surface water management system, including, but not limited
to, drainage casements and the water management portions of the common elements must have
the prior approval of the South Florida Water Management District.

FTL 3588542 7
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11.04 Recording. A copy of cach amendment shall be filed with the Secretary of State
pursuant {0 the provisions of the applicable Florida Statutes, and a copy certified by the Secretary
of State shall be recorded in the Public Records of Miami-Dade County, Florida,

ARTICLE XII

DISSOLYTION

In the event of dissolution or final liquidation of the Association, the assets, both real and
personal of the Association, consisting of the surface water management system; including
drainage easements, shall, upon request by the appropriate public agency or utility, be dedicated
to such public agency or utility to be devoted to purposes, as nearly as practicable, the same as
those to which they were required to be devoted by the Association. In the event that such
dedication is refused acceptance, such assets shall be granted, conveyed and assigned to any
non-profit Corporation, Association, trust or other organization, to be devoted to purposes as
nearly as practicable to the same as those to which they were required to be devoted by the
Association. No such disposition of Association properties shall be effective to divest or
diminish any right or title of any Unit Owner vested in him under the recorded Declaration and
deeds applicable to the Condominium, unless made in accordance with the provisions of such
Declaration and deeds.

ARTICLE XIII

ADDRESS

The principal place of business of the Association shall be Jocated at 5313 Johns Road,
Suite 201, Tampa, Florida 33634, but the Association xnay maintain offices and transact
business in such other places within or without the State of Florida az may from time to time be
designated by the Board of Directors.

ARTICLE XIV

REGISTERED OFFICE ADDRESS
AND NAME OF REGISTERED AGENT

The registered office of this Association shall be located at /o First Industrial Realty
Trust, Inc., 5313 Johns Road, Suite 20t, Tampa, Florida 33634, and the registered agent of the
Association is Dee¢ Callahan.

FTL 3588542 g
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3, Pursuant to Section 617.1007(3), Florida Statutes, the amendments contained in
these Amended and Restated Atticles of Incorporation do not require approval of the Members
and were adopted by the Board of Directors of the Association on I'VUL# Q , 2009. The
numbet of votes cast for the amendments was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has affixed his signature this & "y of
, 2009,

RANDY BONGARD
President

ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having becn named as registered agent and to accept service of process for the above-
stated Association at the place designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in this capacity. 1 further agree to comply with the provisions of
all statutes relating to the proper and complete performance of my duties, and I am familiar with
and accept the obligations of my position as registered agent as provided for in Chapter 607,

Florida Statutes,
Dated: 5/ 0/ 0% WG LalieherD
! DEE CALLAHAN
Registered Agent
FTL 358854.2 9
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