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1CLES INCORPORATION

OF -
T
SIENA AT CELEBRATION TER_ASSOCIATION, INC, s S
e
T T oo
The undersigned incomporaior, desinng to form a carporation not for prafit under Chap_t,e_r/' e
617, Florida Statutes, as amended, berehy adopts the following Articles of Incarporation: e f!'!_'r
ML =
ARTICLE [ o = O
o W9
NAME AND ADDRESS T
V=’

The name of the corperation shall be the SIENA AT CELERRATION MASTER
ASSOCIATION, INC. The principal address of the corporation shall be 745 Siena Palm Drive,
Celebration, Florida 34747. For convenience, the corporation shall be referred to in this
ingtrument as the "Master Asseciation™, tiese Aricles of Incorporauion at the “Articles™, and the
By-Laws of the Master Associauion as the "By-Laws®,

ARTICLE 1Y
PURPOSES AND POWERS

2.1  Objecws and Purposes. The objects and purposes of e Master Association ane
those objects and purposes as are authorized by the Master Declaration of Covenanes, Eascments
and Restrietions for Sicna at Celebration recorded (or to be tecorded) in the Public Records of
Qsceola County. Florida, as hereafter amended andfor supplemented from time to lita (the
"Master Declaraiion”). The fusther objects snd purposes of the Master Association are o
preserve the values and amenitics in The Properies, as same are defined in the Master
Declaration. and to maintain the Common Areas thereof and any other portion of The Properties
owned and/or mazimained by the Master Association, for the benefit of the Members of the
Magler Association.

It is the specific imtent that this Association is not an associstion govemed by Chapter 718,
Florida Stances, The Condominium Act. Howsever, in the cvent this Master Association it ever
derermined to fall within the jurisdiction of The Condominium Act, then all provisions of thase
Asticles and the By-Laws which conflict with the pracedures required by The Condaminitm Act
shall apply te the extent they conflict,

22 Mot for Profjt, The Master Associatien is nat organized for profit and ne past of
the net eamings. if any. shall inure to the bevefic of any Member or individuat person, fum o
corporation. Upon dissolution, sl assets of the Master Association shall be ansfered only to
another not-for-profit corporation or as otherwise authorized by the Florida not-for-profit
carporation searute,

23 Powers. The powers of the Master Associarion shall include and be govemed by
the following:

23.1 Generat The Master Association chali have all of the comrnon-lay and
stantery pawers of a corporation not for profit under the Laws of Florids that ars not in
corflict with the provisions of these Aricles, the Master Declaration, or the By-Laws,

232 Enomctatign. The Master Assotiation shall have the powers znd duties
set forth in subsection 2.3.1 ghave, excepr a5 limited by these Arricles, the By-Laws and
the Masrer Declaration, and all of the powers and duties reasonably DeLAtsary Lo Operae
the Master Associadion pursuant to the Master Declaration, and as more paricularly
described in the By-Laws, as they may be amended from tme to time, including, but not
limited 10, the following:

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

{t)  To buy, own, operare, [ease, sell, imde and mongdge both real and
personal property.

(€} To maintain, repair, repiace, reconstruct, 2dd to and operate che
Comnmon Aregas and othes pottions of The Properties owned and/or maintained by
the Master Association. and other property scquired or [eased by the Masrey
Association,

{d)  To purchase insurance upon the Common Areas and insurance for
the protection of the Master Associadion, its officers, directors and Members,

() To makec and amend reasonable riles and regwlarions for the
maintenance, conscrvation and use of the Common Areas, Lots and Units and for
the health, cornfort, safaty and welfare of the Members.

{f) To enforce by legal mcans the provisions of the Master
Declaration, these Articles, the By-Laws, and the Rules and Regulanions for the
use of the Common Areas (whether promulgated by the Master Association or by
the Celebration Associadon, s sdopted by the Master Astociation), Lots and
Units. subject. however, to the limitation regarding assessing Lots and Tnits
owned by the Declarent for fees and expenses relating o any way to claims ar
potential claims againsy the Declarant as set forth in the Master Declaration andor
By-Lawse

(e}  To conmact for the management and maintenance of the Commeon
Areas and other property owned andfor maintained by the Master Association and
to anthorize a managemert agant (which may be an affiliatc of the Declarant) to
#s8ist the Mester Aseociation in carying ot its powers and duties by pedfonning
such funcions as he submission of proposals, collection of Assessments,
preparation of records, cnforcement of rules and maintenance, repafr amd
replecement of the Common Areas and other property owned end/or maintzined
by the Master Associatiop with such funds as shall be made avazilable by the
Master Asjocistion for such purposes. The Master Association and its officers
shall, however, retain at alk dmes the powsrs and duties pranted by the Master
Declaration. By-Laws and these Articles, including, but not limited to, the making
of Assessments, promulgation of rules and execution of contracts en behalf of the
Master Association,

(by To employ persenmel to perform the services required for e
proper operation, maimenance, censervation, and use of the other properly awned
and’or maintained by the Master Agsociation.

ARTICLE IiX
MBERS

The Members of the Master Association shall be as set forth in the Master Dieclaration
and the By-Laws of the Master Associstion.

ARTICLEIV
CORPORATE EXISTENCE

The Master Association shall have perpetual existence,
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ARTICLEY

BOARTD OF DIRECTORS

Seclion 5.1. Manapement by Dircgtors, The propeny, business and affairs of the
Master Association shall be managed by & Board of Directors, which shall consist of not less chan
thres {3} pertons, but as many persons as the Board of Dircctors shall from time [0 ume
determine but which shall always be an odd number, and which afier tumover of the Master
Association to non-Declarant Owners, shall always include at leasr one (1) person from each of
the Local Associations or Land Owners. A majority of the directors in office shall constitute &
quorum for the transaction of business, The By-Laws shall provide for meetings of direciors,

including an anmual mecring,

Section 5.2.  Qriginal Board of Directors. The names and addresses of the first Board
of Directors ¢f the Master Association, who shall bold office until thelr qualified suecessors are

duly elected and have 1aken office as provided in the By-Laws, are a5 follows:

Natue Afddress
Merin Negrin 743 Sieng Pam Dnve
Celebration, FL. 34747
Yames Derow 745 Siena Palm Drive
Celcbration, FI. 34747
Francis P. Jenlins, 11 745 Siena Palm Drive
Celebration, FL. 34747
Section 5.3.  Election of Members of Board of Directors. Except 23 otherwite provided

herein and for the first Board of Direckoes, divectars shafl be elected by the Members of the
Master Associarion a1 the annud) meeting of the membership as provided by the By-Laws of the
Master Asyociation, and the By-Laws may provide for the mathod of voring in the election and
for removal from office of directors.

Section 5.4,  Durnlion of Office, Membvers elected to the Board of Directors shall hold
office until the next sycceedisg annmual meedng of Members, and thergafter umil gualified
sureessors are doly elecied and have taken office.

Seetion 5.5.  Vacapcies. M a director so elecred shall for any reason ceast O be a
director, the remaining directors so eclected may elect a suecestor to fill the vacancy for the
balance of the term,

Section 5.6,  Term of Declavapt’s Direcrors. The Declarant shall appoint the members
of the first Board of Directors and their replacements wha shall hold office for periods describad
in the By-Laws.

ARTICLE VI

OFFICERS

Secion 6.1 Mandatory Offiess. The Master Agsociation shall have officas of
President, Viee President, Secretary and Treasurer, and such other offices as the Beoard of
Directors may from: time o tinte efect.

Section6.2.  Qfficers. The affairs of the Master Assoclation shall be edminisrered by
the officors holding the offices designated above and in the Hy-Laws. The officers shall be
elected by the Board of Dirsclors of the Master Association at its first meering foliowing the
annual meeting of the members of the Master Association and shall scrve at the pleasure of the
Board of Directors. The By-Laws may provide for the removal from office of afficcrs, for filling
vacancies and for the dutics and qualifications of the officers, The names and addresses of the
gfﬁcers wha sitall yerve until their successars are designated by the Board of Directors e as
ollows:
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Name and Office: Addresses:

Metun Negrin, President 745 Siena Palin Drive
Celebracion, FI. 34747

James Derow, Vice President 745 Siena Palm Drive
Celebration, FL 34747

Francis P. Ienkins, 111, 745 Siema Palm Drive
Secrelary/Trcasurer Celebration, FL 34747

ARTICLE VII
BY-LAWS

The Board of Dirsctors shall adopt By-Laws consisient with these Asticles of
Incorporation. Such By-Laws may be altercd, amended or repealed in the manner set forth in the
By-Laws,

ARTICLE Vill
AME NTS AND RITTES

Section8.1. Amendments. Amendmepts 1o these Articles of Incorporetion shall be
proposed and approved by a majority the Board of Directors and therafter submited o 2
mecting of the membership of the Master Association for adoption or tejection (by affirmative
vote of & sixty-six and twa-thirds (66-2/3%) percentage of the voung interest of the Members),
all in the pvammer provided in, and in aceordance with the notce provisions of, Chagrer 617,
Florida Stamtes,

Section 8.2, Limitarion. No amendment shall be made which would in any way affect
any of the righus, privilcges, powers or options hersin provided in faver of or eserved to the
Declarant, or any offiliate, successor or assign of the Declarant, vnless the Declaram shall join in
the exccution of the amendmen),

Secion 3.3, Declorane Amendments. The Declarant may amend these Articles
cansistert with the provisions of the Declaration, including such provisions of the Declaration
2llowing cerain amendments o be 2ffoczed by the Developer alone.

Section 8.4,  Conflict. In case of any confliet berween these Amicles and the By-Laws,
these Anicles shall control; and in case of any conflict between these Asticles of Incorporation
and the Master Declaration, the Master Declaztion shall contred,

ARTICLE IX

INCORPORATOR

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

Name Address
Mesin Nepzin 745 Siena Palm Drive

Celebration, F1. 34747
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ARTICLEX
INDEMNIFICATION

Section 10.1. Indemniry. The Mastcr Assaciation shall indemnify any officet, director, or
eomminee Member who was of is @ party or is threatened 1o be made a party 1o any threaened,
pending, or conteraplated acdon, suit of proceeding, whether civil, criminal, administrative, or
investigative, by reason of the Faet that he i or was a director, officer, or comminee mtrpbe: of the
Associadon, agalnst expenses (including attomey's fees and appellate attomey’s fees), Jqumen.m.
fines, and amemts paid i senlement serually and reasonably incuyred by him in eommection with
such acrion, tuit, or procesding, unless: (i) 4 court of competeni jurisdicnion finally determines, aft.a
all appcals have been exhansted or not pursued by the proposed indemnitee, dat ke .did not a¢t in
2o00d faith ar in 2 marmet he reasenably believed 10 be in or not opposed 10 the best interast of the
Master Association, and, with respect 10 any ¢riminal s¢tion or procesding, that be had reasonable
canse 16 belleve his canduct was unlawfu): and (i) such court also delermines specifically that
indemnification should be denied. The termination of any Action, suil. or proceeding by judgment,
order, sertlement, conviction, or wpon a pléa of nolo contendere o its equivalens shall not, of itself,
¢reate a presumption that the person did o act in good faith and in & manner which he reasonsbly
believed 10 be In or not opposed 1o the best interest of the Master Association, and witd: respect to
any crirminal action er proceeding, had resscnable causc 10 belicve that his conduct was unlawful.
It is the intent of the membenkhip of the Master Association, by the adoption of this provision, to
pravide the most comprehensive indemuification possible to their officers, directors, and commities
members 35 parmitied by Florida law.

Section 10.2. Expenscs. To the extent that 2 director, officer, employee or agem of the
Association has been successfu] on the merits or otherwise in defepse of any acriom, suit or
proceeding refermed w in Seedon 11.1 sbave, or in defense of any ¢laim, issue or matter terein, he
shall be indemnified asainst expenses (including stromey’s fees snd appellate attomey’s fees)
actually and reasonably mcusred by him is connection therewith. Assessipents may be made by the
Masier Atsociation 10 Cover any expeases or olher amounis to be paid by the Master Association in
connsction with the indemnification pravided herein.

Section 10.3, Advances. Expenses meurred in defending a civil or eriminal action, suit oc
proceeding may be paid by e Master Association in advancs of the final disposition of such
actiofn. suit or proceeding as authorized by the Board of Directors in the specific c2se upon receipt
of an undertaking by or am behalf of the directar, officer. employee or arent to repay such amount
unless it shall ulimstely be determined that he is entited to bt indemnified by the Masiar
Association as zathorized in thiy Article.

Sectien 104, Miscellancows. The inderanification provided by this Article shall not be
deemed exclusive of any othes rights to which those seeking indemnification may be entided
under any by-law, agreement, vorc of Members or otherwise, both 2n io action in his official
capacity while bolding such offics or otherwise, and shall continne 42 (0 a person who has ceased
to be director, officer, employee ar agent and shall inure to the benefic of the heirs, executors and
adrmmisators of such person.

In no event shall any patry emtitled to indemnity herein be decmed 10 have acred
fravdulendy with respect o the Macter Association if the indermaified pany acted i) based upon
advice of legal counsel or other professional advisor or (i) in & manner consistent with
regsonable business judgment.

Section 10.5. Jysurance. The Master Association shall have the power 1o purchass and
maintain insorance on behalf of any person who is or was 2 direcior, officer, employee or agent
of the Master Associajon, or is or was serving at the request of the Master Assotiarion as a
directer, officer, employece or agent of another corporation, partnership, joint venture, trust or
ather enterprise, against any liability assemed against him and incuwrred by him in any such
capaeity, o arising out of his status as such, whether or not the Master Association woilld have
the power to indemnify him against such liability under the provisions of this Anicle.

Sextion 10.6. Amendment. Anything to the contriry hkerein notwithstanding, the

provisions of this Aricle X may not be amended without the prier written consent of all persons
whose interest woutd be adversely affected by such amendment.
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ARTICLE X1

REGISTERED AGENT

Until changed, Gary A. Poliskoff, Esq. shall be the registerod agent of the Master
Association and the registeted office shall be a1 3111 Sticling Road, Fort Landerdale, Florida

33312,
H'\IN WITNESS WHEREOF, the aforesaid Incorporaior has hereunto set his hand this
€% dayof _Derean, , 2005.
Meiin Negrin, Incorporator | = Tl
STATE OF M Yo &r 3 §3 TEo. T
) 88, (SEaL) 1=, —" . ~:
COUNTY OF _ilte) Yscg ) Yhe sens o
", :"-:'-:.,_ o '-_

The foregoing instrument_ was acknowledged before me this __ 4 day of Zouf™. 7 7 7
2005. by __ M REYN) . Heir Erson_aﬂyknmm me orbas produced

as identification a.nd has, has not, taken an oath.

et ryve & _ﬂ%gﬁ
Signature of person takin

acknowlcdgment

r FATIMA A. GRIFFTH

*Immssﬁ"#ﬁ#ﬁﬂ‘myed

Compladien Expiec My 15, 2005

My commission expires:
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CERTIFICATE DESIGNATING PLACE OF 8USINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
RAMING AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with the laws of Florida, the following is subauitted:
That desiring 1o organize under the laws of the State of Flonda with its principsal office.
as indicated in the fovegoing articles of incorporation, in the County of Oscemoly, Stats of Floride,
the corporation aamed in said articles has named Gary A. Poliakoff, Esq. whosc address is 3111
Stirling Road, Fort Lauderdale, Florida 33312, as irs stalutory repistered apent.
Having been named the statutory agent of the above corporation at the place designated in
this certificate, I hereby accept the same and agres 10 act in his cepacity, and agres 1o comply
with The prcmsmns of Florida law refative (o keeping the wgistered office open.
BECKER & POLIAKOFF, PLA.
——)
Gary A. Poliakoff , President
REGISTERED AGENT
Dated this {___ qoyor JT;"MQ . 2005
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