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ARTICLES OF INCORPORATION AH 3 28
SECRTTARY LF STATE
oF ALLAHA 3SFE FiORIOA

PORTOFING BAY PROFERTY OWMERS ASSOCIRTION, INC.,

a Florida Not for Profit Corpoxation

The undersigned incorperator, Nancy Villaman, for the purpose
of forming a corporatior not for profit pursuant to the laws of
the State of Florida, Florida Statutes, Chapter 617, herehy adopts
the following Articles of Incerporation.

EEEDMBLE

PRIME HOMES AT PORTOFINC BAY, ILTD a Florida limited
paxtnership, ("Declarant™), owns cexrtain real property in Dade
County, Florida {the "Property"), and intends to execute and
record a Declaration of Covenants and Restrictions (the
“Declaration™), which will affect the Propaerty. This corporation
not for profit {(the "Rascciation™} is being formed az the
homecswners' association to administer the Declaration, and ta
parform the duties and exerclse the pover pursuwant to the
Declaration, as and when the Declaraztion is recorded in the
Public Records of Dade County, Florida.

All of the defined termg contained in the Declaraticn shall
apply to these Articles of Incorporation, and to the Bylaws of the
Asscociation.

ARTICLE T, - NAME

The name of the corperation is: FORTOFINO BAY EROPERTY OWNERS
ASSOCIATION, INC.,

T - &)
The initial principal o¢ffice and mailing address of this

corporation is: 21218 Saint Andrews Boulevard, Suite 510, 3oca
Raton, Florida 33433.

T . -

The purposes for which this corporation is crganized are as

DRG]
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fallows:

1. To operate as a corporation not for profilt pursuant Lo
Chapter 617 of the Florida Statutes or any successor thersto.

2. To snforce and exercise the duties of the Association
as provided in the Deéclaration. '

3. To promote the health, safery, welfare, comfort and
gocial and economic benefit ¢f the members of the Association.

ARTICLE TV, ~ POWERS AND DUTIES
This corporation shall have the following powers and duties:

1. Rll of the common law and statutory powars of a
corperation not for profit under the laws of the State of Flaorids.

2. To administer, enforcs, carry ocut and perform all of
the acts, functions, rights and duties provided 3in, or
contemplated by, the Daclaraticon, inciuding, bhut not limited to,
the following:

a. To own, purchase, sell, mortgage, encumber, lease,
adwminister, manage, operate, maintain, improve, repalir and/or
replace real and perscnal property.

h. Ta make and colleet Assessments 2against Owners to
defray the costs, expenses and losses incurred or to ba
inesurred by the Association, and to use the proceeds thexgof
in the exercise of the Association's powars and duties.

c. To enforcs the provisions of the Daclarationh, these
Articles, and the Bylaws.

d. To make, establish and enforce raasonable rules and
regqulations gaverning the use of Common Property and Lats,
and any other property under the Jjurisdiction of the
Association.

8. To grant and modify easements, and to dedicate property
cwned by the BAsscciation te any public or quasi-public
agency, authority or utility company for public, utility,
drainage and cable television purposes.

L. To bhorrow money for the purposes of carrying out the
powers and duties of the Association.
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- TO‘ exercise control over exterlor alterations, addi-
tions, improvements, or changes in ageordance with the terms
of the Declaratien.

h. To obtain insurance as provided by ihe Declaration.

i. To employ personnel necessary to perform the obliga-
tions, servicas and duties required of or to ke performed by
the Assoclation and for preoper operation of the properties
for which the Assoclation is responsible, ar to contract with
others for the performance of such obligations, services
and/or duties.

g. To sue and be sued,

X. Io contract for cable television services for the
Property.

LT = ]

1. The merbers of the Aassociation shall consist of all of
the record cwners of Lots. Membership shall be established as to
each Lot upon the recording of the Declaration. Upon the transfer
of ownership of Lee title teo, or fee interest in, a Let, whether
by conveyanca, devise, judicizl decree, foreclosure, or otherwise,
and upen recording among the publiec records in Dads County of the
deed or other instruments estzblishing the acquisition and desig-
nating the Lot affected thereby, the new Owner designated in such
deed or other instrument shall thergupon becoms a member of the
Association, and the membership of the prier Owner as to the Lot
designated shall be terminated; provided, howsver, the Asacciation
ghall not have the responsibility or shligation of recogpizing any
such change in membership until it has been delivered a ftrue copy
of tha applicable recorded deed or other instrument.

2. The ahare of gach member in the funds and assets of the
Assoclatieon, and nmenbership of each member in thig Assaociatlion,
shall not be asaigned, hypothecated or transferred srcept as an
appurtenance ta the Lot for which that menmbsrship has been
established.

3. Cn all matters upon which the membarship shall he en-
titled to vote, there shall be only one vete for each Lot. Ia the
event any Lot is owned by mere than one parson andfor entity, the
vote for such Lot shall be cast in the manner provided by the
Bylaws. Any person or entity owning meore than one Lot shall be
entitled to one vote for each Lot owned.

JuD SAlddE L2:2T  SeeT-ER-Hdu
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ARTICTIE VI . - TERM OF EXISTENCE

The term of existence cf the Assogiation shall he perpetuel.

Y =D

1. The property. business and affairs of the Association
shall be managed by 2 hearxd of directors {the "Boaxd") which shall
gonaist 92 not less than three ({3} direstors, and which shall
always be an odd number. The Bylaws may provide for a method of
determining the number of directors from time to time. In the
abzance of a determination &8 to the number of directors, the
Board ghall consist of three (3) director. The director(s) are
not required to be membiers of the Asscciation.

2. A1l of the dukties and poweras of the BRsscciation
existing under the Declaraticn, these Articles and the 3ylaws
shall bs exercisad exclusively by the Boaxzd, its agents
(including, without limitation, officers, committess or boavds
elected or appoirted by the Board), contracters or employees,
subject to approval by the members only when specifically
requized. -

3. The Daclarant shall have the right to appeint all of
the directoxs until Declarant has conveyed 100% of the Lets within
the Property. The Declarant may waive its right to elect one or
more direstors by written notice to  the Association, and
thersafter such directors shall be elected by the members. When
the Declarant no longer owns any Lot within the Property, all of
the directers shall be elected by the member= in the manner
provided ln the Bylaws,

4. Directors may be removed and vacancies on the Board
shall ba filled in the msnner provided by the Bylaws; provided,
however, any director appointed by the Declarant may ke removed
anly by the Declarant, and any vacancy on the Board shall be
appointed by the Declarent if, at the time such vacancy is to be
filled, the Declarant is entitled to appoint the directers.

5. The names and addresses of the members of the initial
Board of Directors, whe shall hold affice until thelr successors
are appeinted or slected, are 3s follows:

Nancy Villeman
21218 Zalint Andrews Boulevard
Suite 510
Baca Raton, Florida 33433

N0 =1dH3 2@zt cegz-Ze-¥dd
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Oiane Buchler
21218 Saint Andrewsz Boulevard
Suite 510
Boca Raton, Florida 33433

Marie Chandler
21218 Saint Andrews Baulevard
Suite 510
Baca Raton, Florida 33433

Ny VI = c

_The officers of the Assoclation shall be a president, vice
president, secretary, treasurer and such other officers ag the
Board may from time to time by resolution cregta. The same person
may hold more than one (1) @ffice. The officers shall serve at
the pleasure of the Board, and the Bylaws may provide for the
removal from office of officers, for £illing vacancies, and for
the duties of the officers. The names of the cfficers who shall
serve until their successors are designated by the Board are as
follaows:

Nancy Villaman President
Diane Buchler Vice President
Marie Chandler Secretary/Ireasurer

ARTICLE IX. - INDEMNIFICATTION, HOLD BARMIESS,
FROVIRION QF DEFENSE

1. The Association shall indemnify, hold harmless and
provide a defense to any person who was or is a party, or 1is
threatened to be made a party, to any threatened, pending or
contemplated action, suit or preoceeding, 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/she is or
was a director, employee, officer or agent of the Association,
against expenses {including, without limitatior, atteorneys' and
paralegal fees and court and other cosis), judgments, fines and
amounts paid in settlement actually and reasonably incurred by
him/her in connectien with the action, suit or preceeding if
he/she acted 1n good faitk and in 2 manner he/she reasonably
believed to be in, ox not opposed to, the best intersst of the
Association; and with respect to any criminal action or
proceeding, if he/she had no reasonable cause te believe his/her
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conduct was unlawful; except, the Associztion shall be relieved of
responsibility under this provigion in respect to any claim, issue
or matter as to which such persen shall have been adindged to be
llable for greoes negligence or willful misfeasance or malfemsance
in the performance of hiss/her duty te the Asseciation unless and
cnly to the extent that the court in which the agtion or suit was
brought shall determine, upon application, that despite the
adjudication of liability, but in view of all the circumstances of
the case, such person 1s Ffairly and ressonably entitled to
indemnity, to be held harmless and/or to have hisfher defense
assumed For such expenses which the court shsll deem proper. The
termination of any action, suit or preoceeding by Jjudgment, order,
settlement, convistion, or upon a plea of nole contendere or its
equivalent, shall not, in and of itself, create a presumption that
the person did not act in good faith and in a mannexr which he/she
reagonably believed ta be in, or nct opposed te, the best interest
of the Association; and with respect te any ¢riminal actien or
proceeding, that hefshe had ro reascnable cause to helieve that
his/her conduct wag unlawful.

2. Any action under Paragraph 1 above (unless orderad by a
court) shall be made by the Association only as authorized in the
specific case upon a determination that indemnification or hold
harmless or provisisn of & defsnse te 2 director, officer,
employee or agent is proper under the circumstiances becanse he/ghe
has met the applicable standard of conduct set forth in Paragraph
1 above. Such determination shall ba mzda first, (&} by the Boazd
by a majority vote of & quorum consisting of directeors who wexe
not parties te such action, suit or proceeding, or szecend, (b} if
such quorum is not obtainable or, even if ¢btainable, Lf a gquorum
of disinterested diresctors so directs, by indepandent legal
coaunsel in written epinion, or third, (¢} by approval of the
members of the Association.

3. Bxpenses incurraed in defending a civil or criminal
action, auit or procesding may be paid by the Asgoclation i1in
advance of the Zfinal dispesitien of such action, suit ox
proceeding as authorized by the Board in the specific case upon
receipt of an undertaking by or on behalf of the diractor,
officer, employse or agent to repay such amount unless it shall
ultimately be determined that he/she is entitled to be
indemnified, held harmless or provided a defense by the
Assuciation ag autherized herein.

4., The righta set forth in Paragraph 1 =bove shall not be
deemed exclusive of any other rights to which those seeking indem-
nification, hold harmiess and/or provision of a defense may be
entitled undsr the laws of the State of Florida, anhy Bylaw, agree-
ment, Vvote of maembers or otherwise; and as to action taken in an

Ju0D SHidWE 20:21 caag-Ta-d<t

cramed  PLLE TIPS SEE



official capacity while holding woffice, shall continue as to a
person who has ceased te be a director, officer, emploves, or
agent 2nd shall inure to the benefit of the heirs, executors and
administrators of such a person.

5. The Asgociation sghall have the power ta purchase and
maintain insurance on behalf of any persan who 15 or was a
director, officer, employse or agent of the Association, or is or
wag gerving at the reqguest of the Agsociation as a director,
officer, employee or agent of another cerporation, partnership,
joint wventure, trust ¢or other entsrprise, against any liabilit
asserted against him/her and incurred by himsher in any su
capaclty, as arising out of his/her gratus as such, whether or nct
the Association would have the powsr to indemnify, hold harmless
and/or provide a defense to him/fher against such liability undar
the provisions of this irticle.

X, =

The Bylaws shall be adopted by the Board and may be altered,
amended or reacinded by +the Declarant, the Directors and/or
mebers in the manner provided by the Bylaws.

ARTICLE XT. -~ AMENTMENTS

1. Emendments To these Articles shall be proposed and
adopted in any of the following manners:

h. (1} A majoerity o¢f the Board shall adopt a
resolution setting forth the proposed amendment and directing that
it be submitted to a vote at a meeting of the membars, which may
be the annual or a special meeting;

(2) written notice setting forth the proposed
amendment or a summary of the changes to be affected thereby shall
he given to each member entitled to vote thereon within the time
and in the manner provided in the Bylaws for the giving of noticge
of a meeting of the membera. IFf the meeting is an annuval meeting,
the propesed amendment or such summary may be included in the
notice ¢f such annual meeting;

{3} 2t such meeting, a vote of the members

entitled to vote therson shall be taken on the proposed amendment.

The proposed amendment ghall be adeopted upen zeceiving the

affirmative vote of a majerity of the wvotes represented at such
meating:

S0 TdldWE 8a:27 £ORZ—ED~ddd
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(4}  any number of amendments may be submitted o
the menmbers and voted upon by them at any one meeting: ox

B. If a majority of the directors, and the members
holding a majority of the votes of the Assogiation, sign a written
statement manifesting their intention that 2n amendment to these
Articles be adopted, then the amendment shall thersby be adopted
as though the above requirsments had hean gatisfied; or

C. Until Declarant has conveyed 100% of the Lots
within the Property or as long as Declarant has the right to
appoint any director to the Board. these Articles may be amended
by resclution adopted by a majority of the Board, without approval
of the nembers.

2. No  amendment  shall mske any changes in  the
qualifications for membership or in the veting rights of members
without approval by all of the members and the jainder of all
Institutional Lenders holding mortgages upon the Lots. Ne
amendment shall be made that ig in conflict with the Daclaration.

Untll Declarant has conveyed 100% of the Lots within the
Property, no amendment shall make any changes which would in any
way affect any of the rights, privileges, powers or options herain
provided in faveor of, or reserved te, the Declarant, unless the
Declarant shall join in the execution of the amendment, including,
but not limited to, any right of the Daclarant to appoint
dirgcteors pursuant to Article VII.

3. Upon the approval of an amendment to these Articles,
the articles of amendmant ahall be executed and delivered to the
Dapartment of State as provided by law.

BRTICLE XLI. - CONFLICT

In the event of any conflict between the Declaration, these
Articles and the Bylaws, the Declaraticon, these Articles, and the
Bylaws, in that order, m=hall control.

XIITI ~- T

The Associlation hereby agrees to zccept the dsdications to
be made to it under that certain plat to be recarded in the
Public Records of Dade County which dedications include various
easements,

= DT

In the event o¢f dissolution or final liguidation of the
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nssociation, the assets, both real and perscnal, of the Associa-
tion, 35hall he dedicated to an appropriate public agency or
utility te be deveted to purposes as nearly as practicable the
same as thosa to which they were required to be devoted by the
Associatisn. In the event that such dedication is refuged accep~
tance, such assets shall granted, conveyed and assigned to any
non-profit corporation, assogiation, trust or other aorganizaticen,
to be devoted to purposes 38 nearly as practicable to the same as
those to which they were regquired to be devoted by the
Association. Neo such disposition of Asseciation properties ghall
be effective to divest or diminish any xight or title of any
Member wvesgted in him under the recorded Declaration unless made in
accardance with the provisions of such Declaration.

ARTICLE RV. -~ REGISTERED AGENT
. AND REGISTERED QFFICE

The initial regilsterad affice of the Assoclation shall be at
7000 w. Palmetto Park Rd., Suite 402, Bosa Raton, FL 33433, and
the initial registered agent of the Assoclation at such addreas
shall be Steven B. Grgenfield, Esqg..

WHEREFORE, the wundersigned Jincorporater and the iﬁfti&l
registered agent have executed these Articles as of the 33 = day
of March, 2003.

By: PORTOFING BAY PROFERIY
CWNERS BSSOGEPTIGN, e, ,

.

Print Name:Wangy Villaman

Title:Prasident

STATE OF FLORIDA )
Bvouwsalrd_ 5§
COUNTY OF RALM-BEREH )

The fcregalng instrument was acknowledged before wme this
13 %ay of _ Ywiide . 2003, by Nancy Villaman, on

behalf &f the corparaficn, as Lncorperator of FORTOFING BAY
PROPERTY CWNERS ASSO ION, INC., a Florida co;g\fatiah not for
profit. Ha/3he s ersonally known to  mey or produced

T s
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_ : as identificatien, and did not take an
oath. SECRETARY
TALL AMASSE

My commission expires: el B Chandlen

aevn, Marie B, Chandler Print Name: At '
SR Commistion IDD175468 T rie &. Chandler
!am‘i‘ﬁ'ﬁ Extpires: Jap 06, 2007
g Bonded Thiu
e Aflantis Bonding Co. Ine.
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CERIIFICATE OF DESIGNATTON
REGISTERED ACENT/REGISTERED OFFICE

Puxsuant to the provisions of section 617.05031, Florida
Statutes, the undersigned corperation, organized under the laws of
the state of Florida, submits the following statement in
designating the registered office/xegistered agent, in the stata
of Florida.

1. The name of the corporation is: PORTOFING BLAY PROPERTY COWNERS
ASSUCTATION, INC a Florida carporation net for profit

2. The name and address of the reglstered agent and office is:

Steven B. Greenfield, EHsq. , 7000 §, Palmetto Park Rd., Suite
402, Boca Raton, FL 33433 o

Signaturae: Q”Qifhﬁéf

Brint Name: Nancy Villaman

Title: Pregident

Date: 3]!’3/?):)

HAVING BEEN NAMED AS REGISTERED AGENT BAND TO RCCEPT SERVICE
OF FROCESS FEQOR THE ABOVE STARTED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE ARPQINTMENT RS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE QF MY DUTIES, EMD I &M
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS
REGISTERED AGENT.

Signature:
eenfield

Z (ﬁ/aﬁ
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