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ARTICLES OF INCORPORATION OF
SIENA AT BELLA COLLINA CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpese of forming a corporation not for profit pursuant to the
laws of the State of Florida, haeby adopts the following Articles of Incorporation:

ARTICLE L
NAME

The name of the comporation shall be SIENA AT BELLA COLLINA CONDOMINIUM
ASSOCIATION, INC. For conveniance, the corporation shall be referred o in this instument as the
" Association”, these Arnticles of Incorporation as the "Articles”, and the By-Laws of the Association as the
"By-Laws™.

ARTICLE 2
QVYFICE

‘The principal office and mailing address of the Association shall be at 505 South Flogler Drive,
Suite 900, West Palm Beach, FL 33401, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept at its principal office or at such
other place as may be parmitted by the Act.

ARTICLE 3
PURTPOSE

The pupese tor which the Assodiation is orgivlized is to provide an entity pursuant to the Florida
Condominium Act as it exists on the date hereot (the "Act") for the operation of that certain condomimniuam
located in Lake County, Florida, and known as SIENA AT BELLA COLLINA, A CONDOM[I\IIU\/I (lhe
"Condominium®). : ey

ARTICLE 4 i
DEFINTTIONS =

The kans used in these Articles shall have the same definitions and meanings as lho:se: ﬁ)ﬁB n |

the Declaration of the Condominiven 10 be recorded in the Public Records of Lake County, l‘!&:da, liplcss

herein provided to the contrary, or unless the context otharwise requires. r:’ 7
ARTICLE 5 2 f—r &
EQWERS o=
The powers of the Association shall include mwl be govanad by the following: ;
5.1 General. The Association shall have all of the comnon-law and statutory powess of a

carporation not for profit under the Laws of Florida, except as expressly linited or
restricted by the terms of these Articles, the Declaration, the By-Laws or the Act,

5.2 Enwncration. The Associadon shall have all of the powers and duties set forth in the Act,
except as limited by these Articles, the By-Laws and the Declaration (to the extent that they
are not in conflict with the Act), and all of the powers and duties reasonably necessary to
opaate the Association pursuant to the Declaration and as more particularly described in
the By-Laws, as they inay be amended From time to tine, including, but not limited to, the
following:

(a) To make and collect Assessments and other charges against the membears of the
Association as Unit Ownas (whether or not such sums are due and payablc to the
Association), and to use the proceeds thercof in the exercise of ils poweas and
dutics.

(b} To buy, accept, own, operate, lease, sell, trade and mortgage both real and personal
property in accordance with the provisions of the Declaration.
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{c) To mairnuain, repair, replace, reconstruet, add o and operate the Commion Elenments
andfor Association Proparty, and other proporty acquired or Jeased by the
Association,

(d) To make and amend reasonable rules arxd regulations for the maintenance,
conservation and use of the Common Elaments and Associaton Property.

(<) To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rudes and regulations goveming the use of the
Cormuron Elements and Association Property.

(D) To contruct for the managenyent and maintenance of the Commeon Elements and/or
Associagtion Property, or any portion thereof, and to suthorize a management agent
{which may be an affiliate of the Developer) to assist the AsSsSOCIAUON In carmying,
out its powers and duties by performing such functions (such as the submission of
proposals, collection of Assessments, preparation of records, enforcament of rules
and  maintcnance, repair and  replacement of the Comunon Elements and
Association Property) with such funds as shall be made available by the
Association for such purposes. The Association and its officers shall, however,
retain at ell times the powas and duties granted by the Condominium Act,
including, but not limited to, the making of Assessments, promulgation of nules
and execution of contracts om behal{ of the Associadon,

() To empioy parsonnel to perfonm the services required for the proper operation of
the Cominon Elements and the Association Propeerty.

Assoviation Property. Al funds and the nide 10 all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the members in accordance with
the provisions of the Declaration, these Articles and the By-Laws,

Distgbuton of Iucurme: Disesolution. The Association shall not pay a dividend o its
mernbars and shall make no distibution of income to its mernbears, directors or officas, and
upon dissohution, all assets of the Assccation shall be trunsferred only to another non-profit
corporaton or a public agency or as otharwise authonzed by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes).

Limitatign. The powers of the Associatdon shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Adt,
provided that in the event of conflict, the provisions of the Act shall control over those of
the Declaration and By-Lawsg,

ARTICLE é
MEMBERS

Memibership. The members of the Association shall consist of all of the record title owners
of Units in the Condominium from time to time, and sfter tamination of the
Condominium, shall alse consist of those who were mambers at the tune of such
termination, and their successors and assigns.

Assiggunen The shive of a mamnber in the funds and assets of the Association cannot be
assigned, hypothecated or runstared in any manner except as an appuntenance o the Unit
for whiich that share is held.

Voting. On all maiters upon which the meanbership shall be entitled to vote, there shall be
only onc (1) vote for cach Residentdal Unit, onc (1) vote for cach Transient Unit. All votes
shal] be exercised or cast in the manner provided by the Declaration and By-Laws. Any
person or entity owning more than one Unit shall be entitled to cast the aggregate number
of votes attributable to all Units owned.

Mextings. The By-Laws shall provide for an annual mecting of members, and may make
provision for regular and special meetings of membens other than the annuai meeting,
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ARTICLE 7
TERM OF EXTSTENCTE

The Association shall have perpstual existence, unless dissolved in accordance with applicable law.
In the cvent that the Association is dissolved, and to the extent that responsibility for the surface water
management system is the responsibilily of the Asseciation, then the propaty consisting of the murface
water managemnent systemn and the right of access to the portions of the Condenniniium Property containing
he suwdace water managoinant systarn shall be conveyed 10 an appropriate sgency ot local government. 17 it
is not accepted, then the surface water management systam must be dedicated to a similar non-profit
corporation,

ARTICLE 8

INCORPORATOR o
- .= ‘D
The name and address of the Incorporator of this Corporatiun is: T
=f ¥
Name Address Y2t
Pt TAR
(] =
Paul Sunonson 505 Flagler Drive, Suite 900 !:'2 =< «
West Palm Beach, FL 33401 My e
W
ARTICLE 9 a-'UE EE
OFFICERS 2 T

The atfairs of the Association shall be adininistered by the afficers holding the offices drgéignato?in
the By-Laws. The officers shall be clected by the Bowrd of Directors of the Association at its first inesting
following the anual meeting of the memnbers of the Assowmation and shall sexrve 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 and qualifications of the officers. The names and addresses of the officers who shall serve untl
their successors are designated by the Board of Directors are as follows:

Presidesit Randall Greenc 505 Flagler Drive, Suite 900
West Palim Beach, FL 33401

Vice President Scott Gunderson 505 Flagler Drive, Suite 900
West Palm Beach, FL 33401

Secretary/Treasurer Paul Simonson 505 Flagier Drive, Suite 900
West Palm Beach, FL 33401

ARTICLE 10
DIRECTORS

10.1 Number and Qualification. The property, business and affairs of the Association shall be
managed by a board conaisting of three (3) directors, unless the size of the Bomrd is
changed in the manner provided by the By-Laws, but shall always be an odd number.
Directors need not be imembers of the Association.

10,2 Dutics and Powers, All of the duties and powers of the Association cxisting under the Act,
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Bowd
of Directors, its agents, contractors or employees, subject only to approval by Unit Qwners
when such approval is specifically required.

10.3 Electiog: Renoval, Directors of the Association shall be clecied at the annual mecting of
the members in the manner determnined by and subject to the qualifications set forth in the
By-Laws. Directors may be ranoved and vacandcies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

104 Temm of Devcloper's Directors. The Developer of the Condominium shall appoint the
membxrs of the first Board of Directors and their replacements who shall hold office for the
periods descaribed in the By-Laws.

Articles
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Tirst Directors. The nmmes and addresses of the members ol the first Bowrd of Directors
who shall hold oflice until their successors are clected and have taken office, as proviededt in
the By-Laws, are as follows:

- —

Name Address - . s
Randall Greenc <o Belin Collina win DD
505 Flagler Drive, Suite 900West Palm Beach, IEL'3§4(II_
. AT o

Scott Gundearson c/o Balla Collina M-
505 Flagler Drive, Suite 900West Palm Beach, ELL 33402

Al
Paul Simonson /o Bella Collina o 8B

505 Flagler Drive, Suite 900West Palm Beach, F% !_E_MOb—
Standards. A Director shall discharge his or beax dutics as a director, including any”dwtics as
a membar of a Commmittee: in good faith; with the carc an ondinary prudent pexson in o ike
position would excrcise under similar ciraumstances; and in a manne reasonably believed
10 be in the best interests ot the Association. Unless a Director has knowledge conceming a
matter 0 question that makes rehance unwarranied, a Director, i discharging his or her
dubies, may rely on infonmation, opinions, reports or statcments, including financial
stutaments and other data, it prepared or presented by: one or more officers or employecs of
the Association whom the Dircctor reasonably belisves to be reasonable and competent in
the munners presented; tegal counsel, public accountants or other pasons as 1o matters the
Director reasonably belicves arc within the persons’ professionul or expert comnpetence; or a
Comunittec ot which the Director is not a muamber if the Director reasonably belicves the
Committee merits confidence. A Director is not liable for any action taken as a director, or
any failure to take action, if he parformed the dutics of his or her office in complianee with
the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Indemnitees. The Association shall indemmnify any person who was or is a party to any
proceeding (other than an actdon by, or in the npght of, the Association) by reason of the fact
that he or she is or was a director, officer, employee or agent (each, an "Indemnitee™) of the
Association, against liability incured in connection with such proceeding. including any
appeal thereof, if he or she roted in good faith and in a manner he or she reasonably
belicved w0 be in, or not opposcd to, the best interests of the Association and, with respect to
any criminal sction or proceeding, had no reasonabie cause 1o belicve his or her conduct
was wdswiul. The temmination of any proceeding by pchwnent, order, settlanent, or
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did nor act in good faith and in a manner which he reasonably
believed to be in, or not opposcd to, the best interests of the Association or, with respect to
any criminal action or proceeding, had reasonable cause to believe that his or her conduct
was uniawful.

Indannification. The Association shall indemmify any pason, who was or is a party to any
proceeding, or any threat of same, by or in the right of the Association to procre a
judgment in its favor by reason of the fact that he or she is or was a director, otlicer,
employee, or agent of the Association against expenses and amounts paid in settlanent not
exceeding, in the judgment of the board of directors, the estimated expense of litigating the
proceeding to conclusion, actually and reasonably incurred in connection with the defense
or settlement of such proceeding, including any appeal thercof. Such indemnification shall
be authorized if such person acted in good faith and in a manner he reasonubly belicved (o
be in, or not opposed to, the best interests of the Association, except that no indemnification
shall be made under this Article 1] in respect ot any claim, issue, or matta as (o which such
person shall have been adjudged to be hable uniess, and only to the extent that, the courl in
which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adpadication of lability but in view of all
circumsiances of the case, such person is fairly and reasonably enttled to indemnity for
such expenses which such court shall deem proper.
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Indepnntfication for Expenses. To the extent that a director, officer, employee, or agent of
the Association has been successful on the merits or otharwisce in defense of any proceeding,
reterred to in subsection 1 1.1 or subscction 11,2, or in detense of any claim, issue, or mattar
thetein, he or she shall be indemnified against expenses actually and reasonably incurred by
hirny or her in connection therewith,

Dcatenmination of Applicability. Any indannification under subsection 1.1 or subsection
11.2, unless pursuant to a detenmination by a cowrt, shall be made by the Association only
as authorized in the specific case upon a datemination that indemnification of the director,
officar, employee, or agent is proper under the circurnstances because he or she has met the
apphcable standard of conduct set forth in subsection 11.1 or subsection 11.2. Such
deterrmination shall be made:

(a) By thc Board of Directors by a majority vote of a quarum consisting of divectors
who were not parties to such proceeding;

(b) If such u quorum is not obtainable or, even il obtainable, by majority vote of a
Comunittee: duly designated by the Board of Directors (in which directors who are
partics may participale) consisting solely of two or more Directors not at the tirne
parties to the proceeding;

{<) By indepoudent legal counscl:

(0 selected by the Board of Dircctors presenbed in parapraph 11.4(a) or the
committee prescribed in paragraph 11 .4(b): or

() if a quorum of the Directors caiuot be obtained for paragaph 11.4(a) and
the Committes carmot be designated under paragraph 11.4(b), selected by
majority vote of the full Board of Directors (in which Directors who are
partics may participate); or

{d} By a majority of the voting interests of the members of the Association who were
not parties o such proceeding,

Detennination Reparding _Expenses. Evaluation of the reasonableness of expenscs and
authorization of indemnnification shall be made in the same manner as the determination
that indemnification is permissible. However, if the determination of permissibility is made
by independent legal counsel, persons specified by paragraph 11.4(c) shall evatuate the
reasonableness of expenses and may authorize indemnification.

Advancing Expanscs. Expenses incunted by an officer or director in dv.f'cndu'nb a civil ar
criminal proceeding, or any threat of sume, may be paid by the Associaton in advance of
the final disposition of such proceeding upon receipt of an undertaking by or on behalf of
such director or officer to rzpay such amount if he is ultimately found not 1o be entitled to
indemnification by the Association pursuant to this section. Expenses incured by other
employess and agents may be pald in advance upon such temms or conditons that the
Boand of Direclors deems appiopriate.

Exclugivity: Exclusions. TThe indemnification and advancement of cxpenses provided
pursuant o this section are not exclusive, and the Associnlion may make any otler or
firther indemnification or advancement of cxpenses of ay of its directors, oflicers,
anployecs, or agents, under any bylaw, agreernent, vote of shareholders or disinterested
directors, or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office. However, indemnification or advancement of
expenses shall not be made to or on behalf of any director, officer, employee, or agent if a
Judgiment or other final adjudication establishes that his or her actions, or omissions to act,
were material 1o the cause of action so adjudicated and constitute:

(a) A violution of the criminal law, unless the: director, officer, employee, or agent had
reasonadle cause to believe his or her conduct was lawful or had no rcamblg
cause to belicve his or her conduct was unlawfiil;

:_.':r;:: -_.O
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(1)) A transaction from which the direcwor, ofticer, employee, or agent derived an
improper personal benefit; or

() Wiilful musconduct or a conscious disregard for the best interssts of the
Association in a proceeding by or in the right of the Association to procure a
Jjudgment in its favor or in a proceeding, by or i the right of the menbas of the
Association.

1.8 Continuing Effect. Indamnitication and advancement of expenses as provided in this
Article 11 shall, unless otherwise provided when authornized or rutified, continue as ¢ a
peason who has ceased to be a direcior, officar, emplovee, or agent and shall imrre t© the
benefit of the heirs, executors, and administrators of such a person, unless otherwise
provided when authornized or ratified.

1.9 Application _tg Cowt Notwithstanding the faillure of the Association 0 provide
indamnification, amd despite any contrary detminaion of the Board or of the mambers in
the specific case, a director, officer, emiployes, or agent of the Association who is or was a
party 10 a proceeding may apply for indemnification or mivancamnau of expenses, or both,
to the court conducting the proceceding, to the circuit court, or to another court of competent
Jjurisdiction. On receipt of an application, the court, after giving any notice that it considers
nccessary, may order indemnification and advancement of expenses, including expenses
incurredd in secking court-ordeared indemnification or advancanent of expenses, if it
detamines thar:

(n) The dircctor, oflicer, employee, or agent is entitled 1o mandatory indeminification
under subsection 11.3, in which case the court shall also order the Association to
pay such individueal's reasonable cxpenses incured in obtaining court-ordered
indemnification or advancement of expenses;

(b) The director, officer, employee, or agent is entitled o ixlemnnificaton or
advancement of expenses, or both, by virue of the excroise by the Association of
its power pursuant to subsection £1.7; or

(c) The dircstor, officer, employese, or agont is fairly and reasonably cnitled o
indemnification or advancanent of expenses, or both, in view of all the relevant
circumstances, regardless of whether such person met the standard of conduct set
forth in subsection 11.1, subsection 11.2. or subsection 11.7, unless (&) a court of
competent jurisdiction determines, after all available appeals have been exhausted
or not pursued by the proposed indemnites, that he or she did not act in good faith
or acted in a mannar he or she reasonably belicved to be not in, or opposed o, the
best interest of the Association, and, with respect to any ciminal action or
proceeding, thal he or she had reasonable cuuse to believe his or her conduct was
unlawful, and (b) such court further specifically detennines that indemnification
should be denied. The termination of any proceeding by judgment, order,
settlernent, conviction or upon a plea of nelo contendere or its equivalent shall not,
of itself, creale a presumption that the person did not act in good faith or did act in a
manner which he or she reasonably 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 or she had reasonable cause to believe that his or her conduact was unlaw Gl

11,10 Definitions. For purposes of this Article 11, the tamn "expenses” shall be deemed to include
attomeys' fees and related "out-of-pocket” cxpenses, including those for any appeals; the
term “liability” shall be deemned to include obligations to pay a judgment, settlement,
penalty, fine, and expenses actually and reasonably incurred with respect to a proceeding;
the termn "proceeding” shall be deemed to inchude any threatened, pending, or completed
action, suit, or other type of proceeding, whether dvil, aiminal, administeative or
investigalive, and whether formal or infornal;, and the term "agent” shall be deemed to
include a voluntex; the term "serving at the request of the Association” shall be désmed-a
include any service as a director, officer, employee or agent of the Association that impoéld

duties on, and which are accepted by, such persons. 'i r“--' ?T"-)
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Effect. The indemnnification provided by this Article 11 shall not be decmed exciusive of
anty other rights to which those sccking indamnification may be cntiticd under any
applicable law, agreement, vote of members or otherwise.

Amendmicent. Anything 1o the contrary herein notwithstanding, no amendmant to the
provisions of this Article 11 shall be applicable as to any party cligible for indemmni fication
hercunder who has not given his orher prior written consent to such amedment.

ARTICLE 12
BY-I.AWS

The first By-Laws of the Asscciation shall be adopted by the Board of Dhroctors and may be
ahered, amended or rescinded in the manner provided in the By-Laws and the Declarabnon.

ARTICLE 13
AMENDMENTS

Amendmernts to these Articles shall be proposed and adopted in the following mannes;

13.1

13.2

133

ACTIVE: 1107t4223 2
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MNotice. Notice of a proposed amendment shall be inchuded in the notice of any meeting ot
which the proposed amendment is t0 be considared and shall be athawise given in the time
and manner provided in Chapter 617, Florda Statutes. Such notice shall contain the
proposed amendment or a summary of the changes (o be aflectad thereby.

Adoption. Amendmats shall be proposed and adopted in the manner provided in Chapter
617, Flonda Statutes and in the Act (the laker to conaol over the fonner 10 the extent

provided for in the Act).

Limitation. No amendment shall make any changes in the qualifications for manbaship,
nor in the votng rights or propaty rights of members, nor any changes in Subsections 5.3,
5.4 or 5.5 above, without the approval in writing of 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, the Declaration or the By-[.aws, nor shall any amardment make any changes
which would in any way affoct uny of the rights, privileges, powers or options herein
provided in favor of or reserved ta the Developar and/or Instinutional First Mongagees,
unless the Devcloper and/or the nstitutional First Montgagees, as applicable, shall join in
the exscution of the amendrnent. No amendment to this paragraph 13.3 shall be effective,

Developer Amendmenty. Notwithstanding anything herein contained to the contrary, to the
extent lawful, the Developer may amend these Articles consistent with the provisions of the
Declaration alliowing certain amendments to be cffected by the Developer alone.

Recording. A copy of each amendment shall be fited with the Secretary of State pursuant o
the provisions of applicable Florida law, and a copy certificd by the Secretary of State shall
be recorded in the public records of Miami-Dade Courtty, Florida with an identification on
the first page thereof of the book and page of said public reconds where the Declm‘au{m \ms
mecorded which contains, as an exhibit, the initial recording of these Articles. . ]
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ARTICLE 14
INITIAL REGISTERED OFFICE: ADDRESS AND NAME OF REGISTERED AGENT

The imtal registared oflice of this corporation shail be at Becker & Poliakoff, P.A., 1 East Browand
Boulevard, Suite 18300, Fort Lauderdale, Florida 33301, with the privilege of having its office and bramch
offices at other places within or without the State of Florida The initial registered agent st that address shall
be Jermifer Beales Drake, Shareholder.

N WITNESS WHEREOF, the Incorporator has affixed hisher sigrature this 2™ day of Apeil, 2019,
TN -
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING AGENT UPON WHOM FPROCESS MAY BE
SERVED

I compliance with the laws of Flonida, the following is submitted:

First - That desiring to organize under the laws of the State of Florida with i1s principal office, as
indicated in the foregoing articles ot incomparation, in the County of Lake, State of Florida, the Association
named in the said articles has named Becker & Poliakoff, P.A., Attenuon: Jennifer Bales Druke,

Sharcholder, located at 1 East Broward Boulevard, Suite 1800, Fort Lauderdale, Florida 33301, as its
statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this certificate,
[ am farniliar with the obligations of that position, and hereby accept the same and agrec to act in this
capacity, and agree 1 comply with the provisions of Florida law relative to keeping the registared office

oper.
By e
c:;lWDmkc, Shareholder
Stered Agent

Datcd this;)‘m{') day of’ April, 2019
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