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ARTICLES OF INCORFPORATION
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SIENA HOMEOWNERS ASSOCIATION, INC. =
. A Corporation Not For Profit
The undarsipned incorporators, desiring to for a corporation not for profit under Chapter 617, Florida
Statutes, as amended, hereby associate ourselves into a corporation (ihe “Assogiation™) for the purposes and with the
powers hereinafter specified, and adopt the following Articles of Incorporation
ARTICLE1

NAME AND PLACE OF BUSINESS

The name of the Association shall be SIENA HOMEQWNERS ASSOCIATION, INC. and the principal
place of business shall be 1560 South Dixie Highway, Suite 211, Coral Gables, Florida 33146.

ARTICLE IL
P BES

The objects and purposes of the Association are those objects and purposes as are authorized by the
Declaration of Covenants and Restrictions for Siena recorded (or to be recorded) in the Public Records of Broward
County, Florida, ae hereafier amended and/or supplemnented from time to time (the “Declaration,” capitalized terms
used but not otherwise defined herein will have the meaning set forth in the Declaration). The further objects and
purposes of the Association are to preserve the values and amenities in the Property and to maintain the Commeon
Arens thereof for the benefit of the Members of the Association, The Association shall be coaducted as a not-for-

profit organization for the benefit of the Members.
ARTICLE Il

POWERS

The Association shall have all of the common law and statutory powers of a corporetion not for profit
which are uot in conflict with the terms of these Articles and the Declaration. The Association shall also have all of
the powers necessary powers to provide for the general health and welfare of the Members and to implement the
purposes of the Association as set forth in the Association Documents, including, without limitation, the following:

A Management. The Association shall have the power to contract for the management of
the Association and to delegate to the party with whom such contract has been entered into (which may be
an affiliate of the Developer) the powers and duties of the Association, except those which require spacifio

approval of the Board of Directors or Members.

B. Rules and Regnlations. Make and establish reasonable Rules and Regulations governing

the use of the Property.

C. Assesomentn.  Levy and collect Assessments against Members to defray the cost of
performing irs duties under the Declaration.

D. Maimtenance. Maintsin, repair, replace, operate and manage the Property, including the
ripht to reconstruct improvements after casualty and further to improve and add to the Property.

MIAMI §10130 wi (IK)

d37i4




04/22/2008 14:13 FAX 305 358 5744 YHITE & CASE hoo3/008

E. Enforcement. Enforoe the provisions of these Articles, the Declaration, the Bylaws, and
all Rules and Regulations governing use of the Property which may from time to time be established.

F. Other Rights and Dutieg. Exercise, undertake and accomplish ali of the rights, duties and
obligations which may be granted to or imposed upon the Association in the Declaration or by applicable
taw.

ARTICLE IV
MEMBERSHIP AND VOTING RIGHTS

Section 4.1 Membership. Every Person who is a record owner of fee title in any Townhome Unit
shall be a Member of the Association, provided that any such Person who holds such interest merely as security for
the performance of an obligation shall not be 8 Member. The Membership of such Person shall be antomatically
terminated when such Pergon i divested of title or ownership in such Tewnhoms Unit, pravided that nothing herein
contained shall be construcd as terminating the Membership of any Person owning fee title in two or more
Townhome Units at any time while such Person shal) retain fee title in at least one Townthome Unit.

Section 4.2 Voung Rights. The Association shall have two (2) classes of voting membership:

Class A. Class A Members shall be all those Owners as defined in Section ] of this Article with
the exception of the Developer {as long as the Class B Memberskip shall exist, and thereafier, the
Developer shall be a Clags A Member to the extent it would otherwise qualify). Class A Memberny will be
entitled to one vote for each Townhome Unit in which they hold the interests required for membership
pursuaat to Section 1 of this Article.

Class B, The Class B Member shall be the Developer. The Class B member shall be entitled 1o

one (1) vote, plus two (2) votes for each vote entitled to be cast in the aggregate at any time and from time

© to time on behalf of the Class A Members. The Class B Membership shall cease and termunate (as

applicable, the “Tumover Date™): (a) the earlier of (i) ninety (90) days afier ninety percent (90%) of the

Townhome Units have been sold and conveyed by the Develaper or (if) December 31, 2010, or (b) sooner

at tha alection of Developer (whersupon the Class A Members shall be obligated to elect the Board of
Directors and assume control of the Association),

Section 4,3 Prior to Regordation. Until such time as the Declamtion is reconded, the membership of
the Association shall be comprised of the subscribers to these Articles, cach of whom shall be entitled to cast & vote
on all matters upon which the Membership would be endtled 1o vote.

ARTICLEYV
CORPORATE EXISTENCE

The Association shall have perpetual existence; provided that if it is dissolved, its assets shall be conveyed
to another association or public agency having a similar purpose.

ARTICLE V1
QOFFICERS
Section 6.1 Management. The affairs of the Association shall be managed by the President of the

Association, assisted by the Vice President(s), Secretary and Treasurer and, if any, the Assistant Secretaries and

_Asgistant Treasurers (collectively, the “Qfficers™), subject to the direction of the Board of Direciors. The Board of

Directors, or the President with the approval of the Board of Directors, may employ a managing apent, agency
and/or other managerial and supervisory personnel ot entity to administer or assist in the administration of the
operation and management of the Property and the affairs of the Asgociation, and any snd all such person(s) end/or
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entity(ies) may be 3o employed without regard to whether such person or eaticy is a Member of the Association or a
Director of Officer of the Association, as the case may be.,

Section 6.2 Election and Appointment of Officers. The Officers of the Association, in accordance
with any applicable provision of the Bylaws, shall be elected by the Board of Dirsctors for terma of one (1) year and
thereafter until qualified succesaors are duly elected and have taken office. The Bylaws may provide for the method
of voting in the election for, and the removal from office of, Officers, and the filling of vacancies and duties of the
Officers. The President shall be a Director, but no other Officer need be a Director. The same person may hold two
offices, the duties of which are not incompatible; provided, however, that the office of President and Vice President
shall not be held by the same person, nor shall the office of President and Secretary or Assistant Secretary be held by
the same person. If the office of President shall become vacant for any reason, or if the President shall be unable or
unavailable to aot, the Vice President shall automatically succeed to the office or perform its duties and exercise its
powers. If any office shall become vacant for any reason, the Board of Directors may elect or appoint an individual
to Al such vacancy.

Seation 6.3 First Officers. The Officers of the Association, who shall hold office until their
sucoossora are selected and have qualified as set forth under these Articles, the Bylaws and/or applicable provisions
of the laws of Florida, are as follows:

President QOsear A, Barbara
. Vige President Harold L. Eisenssher
Secretary/Treasurer Maria Sol
ARTICLE VI
BOARD OF DIRECTORS

Section 7.1 Number of Directors. The property, business and affairs of the Association shall be
managed by a Board of Dirsctors. The number of Directors on the first Board of Directors shall be three (3). The
number of Directors on any suscesding Board of Directors shall also be thrae (3) unless otherwise provided in the
Bylaws. A majority of the Board of Directors shall constitute a quorum for the cransaction of business.

Section 7.2 Election of Board of Directors. Prior 1o the Turnover Date, all of the Directors will be
appoinied by the Class B Member. The Class B Member shall have the right to appoint the Direstors by written
notice to such effect or by an announcement reflected in the minuies of the Annual Member's Meeting (as defined in
the Bylaws). From and after the Tumover Date, the Directors shall be elected by the Members at the Annual
Member's Meeting as provided in the Bylaws. The Bylaws shall provide for the method of voting i the election
and for removal from office of Directors. All Directors must be Members of the Association and reside in the
Property or such Directors may be authorized representatives, officers, or employees of corporate Members of the
Association or designees of the Class B Member. Norwithstanding the foregoing, the Class B Member shall be
entitled at any time to waive in writing its right to appoint Directors prior to the Turnover Date as set forth herein
and thereafter to vote in elections for Directors in the same manner as other Ouwners of Townhome Units, if
applicable.

Section 7.3 Duration of Office. A Director designated by the Class B Member may be removed only
by the Clazs B Member in its sole discretion and without any need for a mesting or vote, Except as set forth herein,
in the Bylaws or pursuant to applicable law, Members elected to the Board of Directors shall hold office until the
next succeeding Annual-Member's Meeting, and thereafter until qualified successors are duly elected and bave taken
office.

Scction74 *  Vacancies. The Class B Member shall have the unqualified right to name » successor for

any vacancy as to a Director designated, or entitled to be designated, by it, and the Class B Member shall notify the
Board of Directors as to the name of the successor Director and of the commencement date for the term of such
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successor Director. If a Director elected by the general membership shall for any reason cease to be n Director, the
remaining Directors so elected may elect a successor to fill the vacancy for the balance of the term.

Section 7.5 First Board of Directors. The names and addresses of the Persons appointed to the first
Board of Directors by the Class B Member, who shall hald office until their suceessors are selected and have
qualified as set forth under these Articles, the Bylaws and/or applicable provisions of the laws of Florida, are as
follows:

Oscar A. Barbara Suite 211 at Riviera Plaza
) 1560 South Dixic Highway
Coral Gables, Florida 33146
Harold L. Eisenacher Suite 211 at Riviera Plaza
1560 South Dixie Highway
Coral Gables, Florida 33146
Maria Sol Suite 211 at Riviera Plaza
1560 South Dixie Highway
Coral Gebles, Florida 33146
ARTICLE VIII
BYLAWS

The Board of Directors shall adopt Bylaws consistent with these Articles. Such Bylaws may be altered,
amended or repealed in the manner set forth in the Bylaws,

ARTICLE IX

AMENDMENTS AND PRIORITY

Section 9.1 Amepdment. Prior to the Tummover Date, the Class B Member shall have the right to
amend, change, delete or add to these Articles st any time end from time to time as it deems appropriate, without the
joinder or consent of any Person whatsoever 50 long as the same does not materially and adversely affect the rights
of Owners or Institutional First Mortgagees. The Class B Member’s right to amend under this provition is to be
construed as broadly as possible. In the event that the Association shall desire to amend these Articles prior to the
Turnover Date, the Association must first obtain the Class B Member's prior written consent to any proposed
amendment. After the Tumover Daie, these Articles may be amended, changed, deleted or added to upon the
affirmative vata of the Owners of at jeast seventy-five percent {75%) of the Townhome Units present in person or by
PTOXY at any Annual Members® Meeting or any special meeting of the Members called for that purpose or who have
acted by written response in liev of a meeting; provided that so long as the Developer or its affiliates is the Owner of
sny Townhome Unit affected by thess Articles, the Developer’s conszent must be obtained if such amendment, in the
sole opinion of the Developer, edversely affects its interest. Any amendment approved as required hercby shall be
transcribed and certified in such form as may be necessery 1o file the same in the office of the Secretary of State of
the State of Fiorida. A certified copy of the approved amendment shall also be recorded in the public records of
Broward County, Flarida within thirty (30) days from the date approved,

Section 9.2 Pdority. In case of any conflict between these Articles and the Bylaws, these Articles
shall control; and in case of any conflict between these Articles and the Declaration, the Declaration shall control,

ARTICLE X

INCORPORATORS

The name and addresa of the incorporators of the Association are:

MLAMI 610330 w4 (1K)
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ame Addregs

Oscar A. Barbara Suite 211 at Riviera Plaza
1560 South Dixie Highway
Coral Gables, Florida 33146

Harold L. Eisenacher Suite 211 at Riviera Plaza
. 1560 South Dixie Highway
Coral Gables, Florida 33146

Maria Sol Suite 211 at Riviera Plaza
. 1560 South Dix{e Highway
Coral Gables, Florida 33146

ARTICLE XI
INDEMNIFICATION

Section 11.1 Indemnification. The Association shall indemnify any person who was or Is a party or is
threatened to be made & party to any threatened, pending or eontemplated action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he is or was a Director, employee, Officer or
agent of the Association, against all expenses (including attorneys’ fees and appellate attorneys’ fees), judgments,
finas and amounts paid in settlement actually and reasonably incurred by him In comnection with such action, guit or
proceeding, unless (a) it is determined by a sourt of sompetent jurisdiction, after all available appeals have been
exbausted or not pursucd by the proposed indemnitee, that he did not act in good faith or that he acted in & manner
he believed to be not in or opposed to the best interest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cause to believe his conduet was unlawful, and (b) such court further determines
specifically that indemnification should be denied. The termination of any action, sult or procesding by jwigment,
order, settlement, conviction, or upon a plea of nolo contenders or ita equivalent, shall not, in and of iwself, create a
presumption that the person did not act in pood faith or did act in & mamer which he believed to be in or opposed to
the best interest of the Association, and with respect to any criminal action or proceeding, that he had reazonable
cause to believe that his conduct was unlawful,

Section 11.2 Expenses. To the extent that a Director, Officer, employee or agent of the Association
hag been suceessful on the merits or otherwise in defense of any action, guit or proceeding referred to in Section 1 of
this Article X or in defense of any claim, issus or matter therein, he shall be indemnified agminst expenses
(including attorneys’ fecs and appellats attorneys’ fees) actually incurred by him in conneetion therewith.

Section 113 Cumulnative. The indemnifieation provided by this Article shall not be deemed exclusive
of any ather rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of
Members or otherwise, both as to action in his official capacity while holding such office or otherwise, and shall
continue s to a person who has ceased to be Director, Officer, employee or agent and shall inure to the benefit of
the helrs, executors and administrators of such person.

Section 114 Insurance. The Atsociation shall have the power to purchase and maintain insuranee on
behalf of any person who is or was a Director, Officer, employee or agent of the Association, or is or was serving at
the request of the Associzuon as a director, officer, employee or agent of another corporation, partnership, joint
venrire, trust or other enterprise, ngainst any linbility ayserted agninst him and iscurred by him in amy such
capacity, or anising out of his status as such, whether or not the Association would have the power to indemnify him
against such lisbility under the provisions of this Article.

Section 11.5 No Amendment. The provisions of this Articls XI shatl not be amended.
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ARTICLE XII

REGISTERED AGENT

Until changed, Oscar Barbara, shall be the registerad agent of the Assooiation and the registered office shall
be at 1560 South Dixie Highway, Suite 211, Coral Gables, Florida 331485,

IN WITNESS WHEREOF, the aforesaid meorporators have
April, 2008,

1
f
_ Maria Sol Q

The foregoing instrument was acknowledged before me this _%day of April, 2008, by Qscar A. Barbara
and Harold L. Eisenacher and Maria Sol , who are personally known to me and who did not take an oath.

a & o)

NOTARY PUBLIC, State of Florida

STATE OF FLORIDA )
) 88:
COUNTY OF MIAMI-DADE )

My Commission Expires:
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office, as indicated in the
foregoing Articles of lucorporation, in the County of Miami-Dade, State of Fiorida, the corporation named in said
Articles hag named 1560 South Dixie Highway, Suite 211, Coral Gables, Floridd 33146, as its registered office, and
has named Oscar Barbara, located at said address, as its registered agent.

Maria Sol

Having been named the statutery agent of the above corporation at the place designated in this certificate, I
hereby accept the same and agree to act in this capacity, and agree to cowply with the provisions of Florida law
relative to keeping the registered offics open.

Dated this 2 _day of April, 2008,

;ﬁ{ Barbara
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