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ARTICLES OF INCORFORATION SECRITARY OF STATE
FOR TALLAHASSER, FLORIDA

BELLA ISLES CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming 8 corporation not for profit
[I?Jnumuam 1o the laws of the Siste of Florida, herchy adopts the following Amnicles of
corporation:

ARTICLE ¥
NAME

The name of the carporation shall he BELL A, ISLES CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporation shall be refered 1o in this inswument as the
“Ajsociation”, these Amicles of Incorporation as the "Anticles”, and the Bylaws of the
Assocturion as the "Bylaws”.

ARTICLE W
QFFICE

The priscipal office and mailing address of the Aszociarion shall be ar 1440t Scuth
Military Trail, Delray Beach, Floride 32484, or at such other plarec as may be sabsequently
designaied by the Board of Direcrors, All books and records of the Associalion shall be kept at
its principal office or ar such ather place as may be permined by the Act.

ARTICLE

The purpose for which the Association is organized is to provide un cagity pursuant W the
Florida Condomininm Act as &t exisis on the date hereof (the "Act”) for the operetion of rhar
certaln condominiwm located in Palm Beash County, Florida, and known as BELLA ISLES, a
CONDOMINIUM (the "Condominium”),

ARTICLE IV
DEFINITIONS
The terms used in these Articles shall have the same defipitions and meanings as those
set forth in the Declamation of the Condominium 1o be recorded in the Poblic Records of Palm
Beach Couaty, Florida, unless herein provided (o (e contrary, or unless the context otherwise
reRuires.

ARTICLE V
ROWEFRS

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

5.1 Geprral The Association shall have ail of the common-law and SIaRIDTY POWETS
of o corporation not for profit under the Laws of Flonda, except as expressly
Amicles
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iimited or pesuicied by the werms of these Articles, the Declararion, the Bylaws or
the Act.

5.2 Enumgration The Association shell have all of the powers and duties set fonh in
the Act, except a5 limited by whese Arficles, the Bylaws and the Peclararion (to
the axtont thar they are not in canflicr with the Acn, and a2l of the powers and
datics tasonably necessary (o operate the Condomininm: pursuant o the
Declaration aud as more particularly described i the Bylaws, as they may be
amendsd from ume o thae, inctuding, but not Hmited 10, e following:

(ay  To make and collect Assessments and other charges against members 25
Uniy Owners (whether or not such swms are due and payable 1o the
Association), and to use the procesds therpof in the exervise of irs powers
and duties.

() To assume all of Developers’ and/or its affiliates’ responsibilivies 10 the
County, and its governmenial and quasi-governmenwl subdivisions and
similar entities of any kind with respect 10 the Condomininm Property
{including, without limitation, any and a)l obligations imposed by any
permits of approvals issuzd by the County andror by the Exisung
Encumbrances, as same may be amended, modified ar inwerpreted from
time 1o time) and, in cither such instance, the Associaiion shall indempify
and hold Developer and s affiliares harmless with respect therero in the
event of the Association's failure wo fulfill those responsibilites.

{cy  Tobuy, accept, own, operate, leass, sell, wade and mongage both real and
perscaal property in accordance with the provisions of the Declaration,

(d) To maimain, repair, replace, reconstruct, add to and operare the
Condominiom Propeny and/or Association Property, and other propery
acquired or leased by the Assecianon.

fe)  To purchase insurance upon the Condominium Property and Associaion
Property and insumance for the protection of the Association, its officers,
directors and Unit Qwmers.

M Tomake and amend reasonable miles and regulations for the matnienance,
conservarion and use of the Condominjuin Property and Association
Propenty and for the health, comforr, safely and welfare of the Unit
Ovmers.

te}  To approve or disapprove the leasing, transfer, ownership and possession
of Upits as may be provided by the Declamsdon,
h) To eoforce by legal means the provisions of the act, the Doclamaron. these

Agticles, the Bylaws, and the rules and reguiations for e use of the
Condomininm Property and Associguen Propeny.

Articles
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i) To comract for the management and mainienance of the Condominivm
Property andior Associarion Property and to athorize a mansgement
agent (which may be an affilime of die Developer) 1o assist the
ASsOCiAlion in carying out its powers and duties by performing such
funcrions as the submission of proposals, collection of Assessments,
preparaiion of records, enforcement of rules and maintenance, repair and
replacement of the Common Elements and Association Property with such
funds as shall be made availsble by the Association for such purposes. The
Assecigrion and iis officers shall, however, rerain at all times the powers
and durics grapwed by the Condominium Act, ineluding, but not limited o,
the making of Assessments, promnlgation of rules and eXequdon of
contracts on behalf of the Associarion.

4] To employ personnel o perforn the services sequiced for the proper
operaiion of the Condominium and the Association Property.

(k)  The obligation to (i) opcrate and maimain the surface warer management
system in decordance with the permit issued by the Disrdcr, (i5) carry out,
maintais, and monitor any required wetland mirigation wsks and (i)
mainrain copies of all permitting actiops with regard 1o the Diswricr.

in To excoute all docirnents or copsears, on behalf of all Eoit Owners {and
their  mortgagees), mequired by all governmental and/or  quasi-
governmental agencics in connectdop with land use and developraent
matiers (including, without limiation, plats, waivers of plar, unities of
title, covenanrs in licu thereof, cic.), and in thaz regand, each Unit Owner,
by accepapce of the deed to such Owner's Hnir, and each mortgagee of a
Unit by aceeptagee of 8 licn on said Uniz, appoints and designates ¢
President of the Association as such Unit Owner's and montgagee's agent
and axorney-in-fact 10 execute, any and all such docimeRis oF Consents.

53  Association Propeny. Al funds and the title to all properties acquired by the
Association and rheir proceeds shall be held Tor dhe beneflt and use of ihe
members in acvordance with the provisions of the Declaration, these Articles and
the Bylaws,

54  Diagibutiop of Incoms: Dissolurioy. The Association shall ot pay 8 dividend o
its memmbers and shall make no disgiburion of income w #ts members, directors or
officers, and upon dissolution, all essets of the Association shall be umnsferyed
only to another pop-profii corporation or a poblic agency or as otherwisc
guthorized by the Florida Not For Profir Corporation act (Chagwer 617) Flonda
Stamures)-

5.5  Limimtien. The powers of the Association shall be subject ro and shall be
exercised in aceordance wity the provisions hereof and of the Declaration, the
Bylaws and the Act, provided 1hat in the event of conflict, the provisions of the
At shali conrrol over those of the Declaration and Bylaws.
Amicles
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ARTICLE VI
MEMBEERS

61  Membsrship. The members of the Associafion shall consist of all of the record
sitle owners of Units i the Condominium from time to rime, sud sfter rerminarion
of the Condominium, shall also conaist of those who were members af the tms of
such terminarion, and their successory and assigns. In the evenr thar a Unit is
owned by a legal catity {e.g.. othér than a nawral person), ten the officer,
director or other official so designated by sach legal entity shall exercise such
0\?1:2:‘5 membership rights, as more pamicularly ser forth herein and in the
Bylaws.

6.2 Assigament. The sharc of 2 member int the funds and assers of the Associarion
canpnot be assizgned, hypothecated or wansferred in any manner €xcepr as an
appurienance o the Unir for which that shase is held.

6.3  Voling. On all makcrs upon which the membership shall be eniited 10 vole, there
shall be only one (1) vote for sach Unit. All votes shall be exsrcised or cast inm iw
manner provided by the Declararion apd Bylaws. Any person or eolity owaing
more than one Unit shall be emitled 10 cast the aggregate number of voles
apributable to all Linits owaed.

64  Meerngs. The Bylaws shall provide for an annual meeting of members, and may
maake pravision for regular and special meetings of members other than the annual
meeting.

ARTICLE ¥I1
The Assoriation shall have perperual cxistence, unless dissolved in accordance with
applicable Jaw.
ARTICLE VIIU

The name and addzress of ehe Incorporatar of this Corporation st

NAME ADDRESS
Jason Whitemnan Ons Southeast Third Avenue
28" Floor

Miami, Flarida 33131

Aricles
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ARTICLE IX
QFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elecicd by the Board of Direciors of the
Association a its first meeting following the anpual mecting of the members of the Associzon
and shall serve ar the pleasure of the Board of Dircctors. The Bylaws may provide for the
removal from office of nfficers, for filling vacancies and for the duties angd gualifications of the
officers, The names and addresses of the officers who shall serve umil their successors are
designated by the Boand of Directors are as follaws:

Eresident: Jeffrey Lagomaciai
14160 Palmeto Frontage Road
Suire 21
Miami, FL. 33016

Vice President: ' Alex Ruiz
14160 Palmeno Frontage Road
Suite 23
Miami, FL 33016

Sgerery/Treasurer: Alcxander Vega
14160 Patmento Froniage Road
Sulte 21
Miami, FL 33016

ARTICLEX
RIBECTORS

1.1 Number and Qualificatiop. The property, business and affairs of the Association
shall be managed by a board consisting of the number of directors determined in
the manner provided by the Bylaws, bur which shall consist of not less than three
(33 directors hot more than nine [9) directors. Directors need not be members of
e Association. Direcvors must be namwal persons whe are 8 years of age or
oider. Any person who has beer convicred of any felony by any cowr of reeord in
the United Stares and who has not bad his or her right 10 vote restored porshiant to
law in the jurisdiction of his or her residence is not cligible for Board membership
{provided, however, that the validity of any Board action is not affocted If ux is
later aetermined that & mewmber of the Board is ineligible for Board membership
due 10 having been convicied of a felony).

10.2  [uieq and Powsrs. All of the duties and powets of the Associalion existing under
the Act, the Declarmtion, these Auicles apd the Bylaws shall be exercised
exclusively by the Board of Directors, its agent, contractors or employees, subject
only 10 approval by Unit Owners when such upproval is specifically required.

Articles
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Blection: Removal. Directors of ihe Association shall be clecred at the annua!
meeting of the members in the manner determined by and subject o the
qualifications 521 forth in the Bylaws. Direclors may be removed and vacancies on
the Board of Bireclors shafi be filled in the manner provided by the Bylaws.

i . The Developer of the Condamining shall appoint
the members of the firs: Board of Diezctors and their replacements who shell hold
offiee for the periods described in the Bylaws.

Firsy Diregtors- The pames and addresses of the members of the frst Board of
Direcrors who shall hold office unti] their successors are elecied and have iaken
office, as provided in the Bylaws, are as follows:

Jeffrey Lagomacini

14160 Falmeno Frontage Road
Suite 21

Miami, FL 33016

xvaldo Gierra

14160 Palmetio Froniage Rowd
Snite 21

Miami, FL. 33016

Alexarder Vega

14160 Patmeio Frontage Road
Suite 21

Miami, FI. 33016

Siandards. A Direetor shall discharge his or her duties as a director, including any
dudes as a member of a Comminee: in good fajrh; with the care ar odinary
prudent person in a like positicn would exercise under similar cireumstances; and
in 4 manner reasonably believed 1o be in the best interests of the Associarion.
Unless 2 Director has knowledge concemning a mamer in question that makes
reliznce unwarranted, 8 Director, in discharging bis or ber duties, may rely on
information, opinions, repors or statements, including financial swrements and
oihes dave, if prepared or presented by, one oF mare officers or employces of the
Associgtion whom the Director reasonably believes w be rcasonsble and
comperent in the manners presened; legal counsel, public accountants or othér

_persons as o mancrs the Director reasonably belisves are within the persons’

professional or expert comperence: or 8 Committes of which the Director is aot a
member if the Director reasonably believes the Comminee merits confidence. A
Director is not liable for any acdon taken a8 a direcwor, or apy failure o (ke
action, if ke of she performed the duties of his or her office in compliance with
the foregoing standards-

Anticies
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ARTICLE X1
INDEMNIFICATION

1L1 Indempitess. The Associatior shall indemnify any person who was or is a party (o
any proceeding (oiher than an action by, or in the rghr of, the Association) by
reason of the fact that he or she is or was a direcror, officer, employce or agent
(each, an "Indemnitec”) of the Association, against liability incurred in connection
with such proceeding, including any appeal therwef, if he ar she acted in good
faith and in & manner he or she reasonably believed ro be in, or pot opposed 10,
the best interests of the Association and, with respect to any criminal action or
procceding, had no reasonable cause so believe his or her conduct was unlawful.
The termipation of any proceeding by judgment, order, seftlement, or conviction
o upon a plea of nolo contendere or his equivalent shall not, of itself, creaie a
presumprion that the person did not act in good faith and in @ manner which be or
she jeasonably belisved 1o be in, or rot opposed to, the best interests of the
Association or, with respect (0 any criminal aciion or proceeding, had reasonable
cause (o helieve thar hix or her conduct was ualawful,

1.2 Indemnificarion. The Associanon shall indemnify apy person, who was or 5 @
party 1o any procesding by or in the right of rhe Associston 10 procure 2
Judgment in its favor by reason of the fact that he or she is or was & direcior,
officer, employee, or ageni of the Association against expenses and amounts paid
in scalement not excesding. i the judgment of the board of directors, the
estimated expense of litigaring the pmceeding 1o conelusion, actually and
reasonably incuned in connection with the defense or seilement of such
proceeding, including any appeal thereof. Such indewmnificadon shall be
authovized if sush person acted in good faith and in @ manner be or she reazonably
believed 1o be in, or not opposed ro, the best imersrs of die Association, except
thar a0 wdemzuificatiop shall be made uader this Aniele 11 in respect of any
claim, issue, oF mauer as o which such person shall have been adjudged 1o be
liablc unless, and only ro the extenrt that, the coun i which such proceedipg was
brought, or any other court of competent jurisdiction, shall determine upon
application thar, despite the adiwlication of Habifity but in, view of all
circumstances of the case, swch person is fairly and ressonably entitled o
indemnity for such expenscs which such coure shall deem proper.

11.3  Indempification for BXrenses. To the extent thar a director. efficer, employes, or
agent of the Associarion has been successful on the merits or otherwise in defense
of any procesding referred to in subsection 11.F or 11,2, or in defenss of any
clair, issus, or maner tharein, e or she shall be indegmificd against expepses
sctually and ressonably incurred by him or her in connectjon therewith.

114 Deicpminadon of Apolicshility. Any indemnification under sabsection .1 or
subsection 11.2, unless pursuast 1o a derermination by a count, shall be made by
the Associarion only as authorized in the specific case upon 2 deierminasion that

Anicles
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indemnificasion of the direcroy, aofficer, employee, or agens is proper under the
creumstanees beoguse be or she has met the epplicable standard of conduct set
forth in subsection I1.1 or subsection 11.2. Such derermination shali be made:

(3) By the Board of Directors by 2 majority vore of 2 quonun consisting of
direciors who were not parties © such proceeding:

(Y  Wsuck a quorum is not obrainable or, gven if obtajnable, by majority vore
of a Comminee duly designaied by the Board of Directors (in which
directors who are pandes may participate) capsisting solely of rwo or more
Directors not at the time parties to the proceeding:

{c) By independent legal counsel;

{1}  seclocoted by the Board of Directors prescribed in paragrapk 11.4(a)
or the comminee peescribed in paragraph E1.4(b); or

(2} if a quorom of dw Direcrors cannot be obtained for paragraph
11.4{a) and the Commitiee cannot be designared under paragraph
11.4(b), selected by majority vore of the full Board of Direciors (in
which Directors who are parties may participate); or

(dy By a majority of e voling interests of the members of the Association
who were not panies 1o such procesding.

11.5  Dewnuingtion Becording Expenscs. Evaluation of the rensonablengss of exproses
and authorization of indemnificarion shall be made in the same manner as the
determination thar inderapification is permissible. However, if the determination
of permissibility is made by independent legal counsel, persons specified by
paragraph 11.4(c) shall ¢valuare the reasonahleness of eapenses and may
awthorize Indempification,

116 Advancing Bxpimses. Expenses incurred by an officer or dircctor in defending 2
civil or crimipal proceeding may be paid by the Associaiion in advances of the
final disposition of such procceding upon receipr of an undertaking by or on
behalf of such director or officer 1o repay such amount if ke or she is vidmaicly
found not o be entitled o indemnification by the Associaon purspant o this
secrion. Bxpenses incurred by other employees and agents may be paid in advance
upon such erms or condirions thar the Board of Directors decms appropriare.

117  Exclusivity Exclusions. The indemaificerdior and advancement of £xpenses
provided pursuant to this section ane not exelusive, and the Association may maks
any orher of further indemnification or advancement of cxpenses of any of s
directors, officers, cmployees, of agents, under any bylaw, agreement, voie of
sharcholders or disintereswed diremom, or otherwise, both 45 to action in his or her
official capaciry and a5 1o action in ancvher capacity while holding such office.
However, indemnificarion or advancement of expenses shall not be made 1o or on
behalf of any dursctor, officer, employee, or ageat if a judgment or other final
Articles
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adjudication establishes that his or ber actions, or pmissions 10 act, wene Inaterial
t the cause of action &0 adjudicared and constimme:

{a) A violation of the criminal law, unless the divector, officer, employes, or
agent had reasonable ¢anse 1o believe his or her condoet was lawfil or had
no reasonable cause i belinve his or her conducr was wnlawful;

(hy A ransaction from which the direeror, officer, employes, or agent derived
an improper personal benefit; or

{cy  'Willful misconduct or a conseicus disregard for (he best interests of the
Assaciation in a procecding by or ju the right of the Associarion 1o procuge
a judgment in Is faver er in A proceeding by or in the dght of the members
of the Association.

118 Continuing Effect. Indemnification and advancenmwnt of cxpenses as provided in
this Articic 11 shall continue as, unless otherwise provided when authorized or
ratified, 10 a person who has ceascd to be a director, officer, employee, or agent
aud shall inure to the benefit of the heirs, execytors, and adwinistrators of such 2
person, unless otherwise provided when authorized or mufied.

119 Application i Courl. Norwirhstanding the filum of the Associarion 1o provide
indemnificarion, and despite any confrary derermination of the Board ar of e
members in the specific case, a director, officer, smployes, or agens of ihe
Association who is or was a party 1© A procecding may apply for indemnification
or advancement of cxpenses, ar both, o the cowst conducting the proceeding,
the cirenit court, of (o another courr of competent jurisdicrion. On receipt of ap
applicarion, me cout, after giving wny nofice thal it considers necessary, may
order indemnification and advancement of cxpenses, including expenses incurred
in secking cour-ordered indemnification or advancement of expenses, if i
determnines that:

(8 The dieclon, officer, cmployes, or agenr is entitled w mandacry
indemnification under subsection 11.3, ip which case the count shalf also
order the Association to pay the director reasenable expenses incred in
cbraining court-ordered indemnification ar advancement of expenses;

I}  The direeror. officer, emploves, or agent is entitled 1o indempification or
advancement of expenscs, of beth, by virme of the cxecite by the
Association of {15 power pursuant to subsection 11.7; or

(¢}  The dircctor, officer, employee, or agenr 15 fairly and reasonably enritled
10 Indemnification or advancement of expenses, or both, in view of all the
relevanr circumstances, regardless of whether such persan met the
srandard of conduct ser forth in subsection 11,1, subsection 11.2, or
subsection 1.7 unless (a) a coun of compewsnt junisdiction dstermines,
after all available appeals have been exhansted or not pumsued by the

Anicles
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proposed indemniree, that he or she did not act in good faith or acted in a
manner he of she reasonably telieved w be not in, or apposed 1o, the best
imerest of the Association, aud. wirh respecr o Auy criminal action or
proceeding, that he or she had reasonsble cause o belisve his or her
conduet was uplawiul, and (b) such court further specifically detcrmines
that indemnification should be denied. The termination of any proceeding
by judgmens, order, scitlement, conviction or upon a plea of nolo
contendere of irs equivalent shall not, of itself, create a presumption that
the person did not act in good faith or did act in & manner which he or she
reasonably believed 1o be not in, or opposed 10, the hest interest of the
Association, and, with respect 1o any eviminal action or proceeding, thar he
m%ﬁﬁmna&cm#wbcﬁw:@hismhcrmnﬂuawas
awful.

1310 Definirons. For purpeses of this Amicle 11, the leom "expenses” shall be deemed
ma ipclude anomeys’ fecs and relaed "ou-of-pocker” expenses, including those
for any appeals; the wenn "Hability” shali be deemed 10 include obiigarions 1o pay
a judgmen:, seulement. pemaity, fine, and expenses acwally und reasomably
mecurred with respect 1o a proceeding, the fevm "proceeding”™ shall be deemed 1o
include any thiestened, pending, or complered action, suit, or other ype of
proceeding, whether civil, criminal, administmiive or investigative, and whether
formal or mformal; and the termn "agem”™ shall be deemed 0 include 2 volunreer,
the tefin "serving ar the mequest of the Asuociagon” shelt be deemed o melude
any servics as 2 direcror, officer. employee or agent of the Association rhat
irmposes duties on, and which arc accepred by, such persons.

1.1 Bffect. The indemnification provided by this Anicle 11 shadl nor be deemed
exclusive of any other sights to which those seeking indemnification may be
entitled under any applicable law. agreement, vote of members or otherwise.

11.12 Amendment. Anvihing to the conrary herein potwithstanding, nuo amendment to
the provistons of this Article 11 shall be applicable as to any party eligible for
indemnificarion hereunder who has nok given his or her prior written consent 1o
such amendment.

ARTICLE XTI
RYLAWS

The st Bylaws of the Association shall be adopred by the Board of Direciors and may
be aliered, amended of rescinded in the manner provided in the Bylaws and the Declararion.

Arnticles
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ARTICLE XIN
AMENDMENTS

Amendmenis 10 these Articles shall be proposed and adepied in she foltowing manner:

13.1  Noties. Notice of 2 proposed amendment shall be included in the notice of any
meering ar which the proposed amendment is to be considered and shall be
otherwise given in the tme and manner provided in Chaper 517, Flarida Stanmes.
Such notice shall contain the proposed amendment or a summary of the changes
to be aticoted thereby.

13.2  Adoptiop. Amendments shall be proposed and adopred in the manner provided in
Chapter 617, Florida Stautes and in the Act {the lamer 1o control over the former
0 the extent provided for in the Act).

13.3  Limjtation. No amendment shall make any changes in the qualifications for
membership, nor in the voting rdghes or property rights of members, nor any
changes in subscctions 5.3, 5.4 or 5.5, without the approval ia wiiling of all
members and the joinder of all record owners of mortgages Upon Units. No
amendment shall be made thar is in conflict with the Act, the Declaration or the
Bylaws, nor shall any amendicnr make any changes which wonld in any way
affect any of e rights, privileges, powers or options herein provided in favor of
or sesérvedd 10 the Developer and/or Institutional Fist Mongagees, uniess the
DPeveloper andfor the Institutions! First Mortgagees, as applicable, shall join in the
excention of the amendment. No amendment o this pavagraph 13.3 shall be
sffective.

134  Developer Apwndments. Notwithstaoding anything berein commained to the
conerary, ro the exieir lawinl, the Developer may smend these Armicles consistent
with the provisions of the Declaration allowing cenain amendments to be effecied
by the Developer alone.

13.5 Reeordipg. & copy of each amendment shall be filed wirh the SecretaTy of Stae
purseant to the provisions of applicable Florida law, and & copy cemified by the
Secretary of State shall be recorded in the public records of Palm Beach County,
Florida with an identification oo the fimt page shereof of e beok and page of
said public records where the Declamtion was mecorded which conains, s an
exhibit, the initial recording of these Articles.
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ARTICLE XI¥
INITIAL REGISYERED QETICE:
ADDEESS AND NAME OF RECISTERED AGENT
The name and street address of the first registered agens anthorized 1o accept service of

process within the Stare for the Association is Jeffrey Lagomacini, 14160 Paimetto Froms,
Road, Suire 21, Miami, Florida 35016 5

+
IN WITNESS WHEREOF, e Incorporator has affixed is signamure this /7 day of

_wf}ﬁéfl , 2006,
Wt&m Incorporater
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CERTIFICATE DESIGNATING REGISTERED AGENT

Having been named as mgistered 10 scoept service of process for the above siaed
£apacity.

corporarion at 14160 Paimetws Fronage Road, Suite 21, Miami, Florida 33016, Jeffrey

Lagomacini is familiar with and accepls the appointment as regisicred agent agrees 10 act in this

ol

E&E)LL&QQMAQM____W

DATED this/3 fay of }fnﬁ’L
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