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THE FALLS OF PORTOFING CONDOMINIUM NO. 6 ASSOCIATION, INC.  —, <
¥ W

The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws of the State of Florida, does hereby adopt the following Articles of Incorparation (these
“Articles™). .

i. MName. The name of the corporation shall be T'he Falls of Portofine Condominium No. 6
Association, Tne. (the “Association”).

2. Principal Offige. The principal office of the Association is 21218 St. Andrews Avenue,
Suite 510, Boca Katon, Florida 33433, h

3. Baogisicred Office - Registered Agent. The street address of the Registered Office of the
Association is ¢/o Steven B. (reenfield, Attorney at Law, P.A., 7000 W. Palmetto Park Rd.,
Suite 402, Boca Raton, Florida 33433, The name of the Registered Agenl of the Assaciation is:

STEVEN B. GREENFIELD, ATTORNEY AT LAW, P.A.

4. Definitions. A declaration entitled Declaration of Condominium for The Llalls of
Portofing Condominium No. § ¢the “Declaration®) will be recorded in the Public Records of
Cellier County, Florida, and shall govern all of the operations of a Condominium to be known as
The alls of Portofino Condominium MNo. & (the “Copndomiginm™Y. All initially capitaliscd
terms not defined herein shall have the meanings set forth in the Declaration.

5. Burpose. The purpese for which the Association is organived iz to provide an cntity
pursuant te the Florida Condominimm Act (the “ACt™) for the operation of the Condominium. to
be developed on property located in Collicr County, Florida within the residential project known
as U'he Falls of Portofino. 'The Association is organized to provide a means of adminisiering the
Condominium, The Unit Owners of the Condominium shall automatically be members

(*Mcmbers™) of the Association.

&, Powers and Dutics. The powers of the Association shall include and be governed by the
Ollowing:

G.1. Geperal. The Association shall have all of the comman law and statutery powers
of a corporation nol for prolit under the laws of Florida that e not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2. . Enumeration. Without limiting the forcgoing, the Association shall have all of the
powers and dutics reasonably necessary to operate the Condominium pursuant to the Declaration
and as more particularly described in the By-Laws inclading, but not limited to, the following:

6.2 1. Asgsessments and Special Agsessments. To make and collect Asscssmoents,
Speeial Asscessments and other charges from Unit Owners as provided in the Declaration, and to
use the proceeds thereol in the excreisc of its powers and duties.

6.2.2. Real and Persongl Property. To buy, vwn, opcrate, lcase, sell, trade and
mortgage both real and personal properity as may be necessgary or convenienl in the
adminisiration of the Condominium, and 1o maintain, repair, replace. reeonstruct, add to and
operate any Condominium Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominium.

6.2.3. Insumpce. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors and Unit Owners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person wheo is or was a director, officer. cmployee or agent of another corporation,
parinership, joint venture, (rust or other enterprise, against any liability asscrted against him and
incurrcd by him in any such capacity, or arising out of his status as such, whether or not the
Association would have the power to indemnifly him against such liability under the provisions
of Article 12,
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6.2.4. Rulcs and Regulations. To make and amend reasonable rules and
regufations (the “Rules apd Regulationy™) for the maintenance, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Linit Owners in Lhe
Condominium.

6.2.5. Enforcement. To coforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, and the Rules and Regulations,

6.2.6. Management apd Emplovees. o employ personnel, rewsin independent
contractors, managers, and profissional personncl; enter into any supply or service contracts; and
contract for the management of the Condominium and, in conncetion therswith, to delegate
powers and dutics of the Association to the extent and in the manncer permiticd by the
Dreclaration, the By-Laws, and the Act.

6.2.7. Approval of Trangsfors Approve or disupprove the leasing, transfer,
vwnership, and possession of Units as may be provided by the Declaration.

7. Unit Owners and Membership.

7.1 Memmbershin, The Members of the Assaciation shall consist of all of the record
owners of Units in the Condominium from time to time. -

7.2, Agsignment. The share of e Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenanice 1o the
Unit for which that share is held. The funds and asscts of the Association shall be expended,
bkeld or used only for the benetit of the Unit Owners and for the purpeses authorized herein, in
the Declaration, and in the By-Laws.

7.3. Moting. On all malters upon which the Unit Owners shall be entitled to vote,
there shall be only one (13} vole foer sach Unit, which vowe: shall be excreised or cast in the manner
provided by the By-Laws. Any person or eiitity owning morc than one (1) Unit shall be entitled
1o one (1) voie for cach Unil owned.

74. Prior to Recordation of Declaration. Until such time as the real property
comprising the Condominium, and the improvemecnts now and/or to be construcled thereon, are
submitied (0 the condominium [orm of ownership by recordation of the Declaration in the Public
Records of Collier County, Florida, the membership of the Association (the *Membership™)
shell be comprised of the Directors of the Association, cach of whom shall be entitled to cast a
vote on all matiers upon which the Mecembership would be entitled o vole.

8. Torm of Existenee. The Association shall have perpetual existence.
. Direclogs.
1. Number and Qualifigation. The property, business and affairs of the Association

shal! be managed by a Rourd ol Dircolors (the “Reogrd™) consisting initially of three (3)
directors. but subject to change as provided by the By-Laws. Dircctors appointed or designated
by the Developer need nob be tinit Owoers of the Association or residents of Tnits in the
Condominium. All other directors must be Unit Owners. -

92, Duties and Powers. All of the dutics and powers of the Association existing
under the Acl, the Declaration, these Axticles, and e By-Laws shall be exercized cxclusively by
the Board, ils agents, contractors and/or employees, subject only te approval by Unit Owners
when such approval is specifically required by the Dieclaration or the Act.

@.3. Llection: Remgoaval. Dircctors shull be appointed, clected, and remowved as
provided in the By-T.aws.,

9.4, Current Directors. The namces and addresyes of the members of the current Board
who shall hold office until their successors are appointed and/or clected, are as [ollows:
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NAME ADDRESS
MNancy Villaman 21218 St Androws Avenue, Suite 510

Boca Raton. Florida 33433

T.orraine Vanecla 21218 8t Aandrows Avenuc, Suite 510
Boca Raton, Florida 33433

Linda Socolow 21218 8t. Androws Avenue, Suite 510
Boca Raton. Florida 33433

14 Qfficcrs. The affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elecied by the Board and shall serve at
the pleasure of the Board. The namces and addresses of the currcat officers who shall scrve until
their successors are designated by the Board are as follows:

PRESIDENT: MNancy Villaman
21218 St. Andrews Avenue, Suite 510
Boca Raton, Florida 33433

VICE PRESIDENT: J.orraine Vanella

212ZiR St. Andrews Avenues, Suite 510
Boca Ratwn, Florida 33433

SECRETARY/TREASURER: Linda Socolow .
21218 S Andrews Avenue, Suite 510
Boca Raton, I'lorida 33433

11. incorporatgr. The name and address of the Incorporator is as follows:

Solomon & Furshman, LY
1666 Kennedy Causcway, Suite 302
North Bay Village, Florida 331471

12. Indemnification.

12.7. Indcmnity. The Association shall indemnity any person who wausg or is a party or
is threatened to be madc a party to any threatened. pending, or contemplated action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by reason ol the fact that he
is or was a director, employee, officer, or agent of the Association, against expenses (including
reasonable attorneys” fees and paraprofessional foes at trial and upon appeal), judgments, fines
arul ammounts paid in settlement actually and reasonably incurred by such person in conneclion
with such action, suit or proceedings, if he acted In pood faith and in o manner he reasonably
belicved to be in or not oppased to the best interest of the Assogiation, and, wilth respect to any
criminal action or proceceding, has no reasonable cause to believe his conduct was unlawful.

122, Limitgtipns on  Indemnification. Notwithstanding, the _foregoing, no
indemnification shall be made with respect Lo any claim, issue or maticr as to which such porson
shall have adiudged to be liable for yross ncgligpence or intentional misconduct in the
rerlfommance of his duties to the Association, unless and only o the extent that the court in which
such action or suil. was brought shall determiine upon application that despilc the adjudication of
liability, but in view of all of the circumestances of the case, such parseon is fairly and reasonably
entilled 10 indemnity for such expenses which such court shall deem proper.

123, Effect pf Termination of Action. The lonmination of any action, suit or
procecding by judpment, order, scttlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, ereate a presurmption thatl the porson did not act in good faith and in
a manner which he reasonably belicved to be in or not opposed (0 the besr interest ol the
Associntion, and with respect t0 any criminal action or proceeding, had reasonable causc to
betieve that his conduci was unlawiul.

12,4, Expenses. To the extent that 2 dircetor, officer, smiployee or agent of the
Assecialion has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 12,1 above, or in defense of any claim, issue or maller therein,
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he shall be indemnified against expenses (including attorneys’ fees and paraprofessional [ees at
trial and upon appeal) actually and reasonably incurred by him in connection therewwith.

12.5. Approval. Any indemnification under Section 12.1 above {unless ordered by a
court) shall be made by the Association only as authorived in the specific case upon a
determination that indemnification of the director, officer, eniployee ox agent is proper under the
gircumstances because he has met the applicable stundard of conduct set forth in Scetion 12.1
ubove.  Such determination ghall be made (2} by the Board by a majority voic of a quornm
congisting of directors who were not paries to such action, suit or proceeding, or {(b) if such
quortm is not obilainable, or, even if obtainable, if a quorum of disinterested directors so directs,
by independent legal counsel in a written opinion, or by a majority of the voting interests ol the
Unit Owners.

12.6. Advanges. Expenpses incurred in defending a civil or eriminal action, suit or
procceding shall be paid by the Association in advance of the final disposilion of such action,
suit or proceeding as authorized by the Board in any speeific case upon receipl of an undertaking
by or on hehall of the affected dixector, officer, amployee or agent to tepay such amount until
such timc it shall uliimately be determined that he was not entitled to be indemnificd by the
Asgsociation as authorized in this Article 12.

12.7. Miscelluneous. The indemnification provided by this Article shall not be decmed
crelugive of any other rights to which those secking indemnification moy be cntitled under the
By-Laws, agreement, vote of Unit Owners or otherwisce, and shall continuc as to a person who
has ccased w0 be @ director, oflicer, employee or agent and shall inure to the benefit of the heirs
and personal representalives of such person.

13. By-Lawg. The first By-Laws of the Association shall be adopted by the Board and may
be altered, amended or rescinded by the Board, Unit (rwners, and/or the Developer as provided
inn the By-Laws.

14. Amendments.  Amendments to these Articles shall be proposed and sdopted in (he
Following manner: T

14.1. Notigg. Notice of the subject matter of 2 proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

14.2. Proposal. A resolution for the adoption of a proposed amendment may be
proposed gither by a majority of the Board or Unit Owners holding one-third (173) of the voting
interesis in (he Association.

4.3, Approval. An amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding 2 majority of the wvoting interesis in the
Association present in person or by proxy at a Members meeting al which a quorum thereof has
been attained and by not less than sixty-six and two thirds percent (66-2/3%) of the entire Board;
or

14.3.2. by Unit Owners holding ¢ighty percent (80%4) of the voting interests in the
Agsocialtion present in person or by proxy at a Members meeting at which a quorum has boen
attaincd; or

14.3.3. prior to the date upon which Unit Owners other than Developer control the
Board, by not less than one hundred percent (100%%) of the entire Board.

14.4. Attendancs ._Required. Directors not present in porson at the meeting
considering the amendment may express their agreement or disagreement in writing, provided
that the same is delivered to the Secretary al or prior to the meeling. Such agrcement or
disagrecmont may not be used as a vote for or against the action taken and may not be used ax a
vote for the purpose of creating & quorum.

145, Limitation. Notwithstarkling the foregoing, no amendiment shall be made that is
in contlict with the Act, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way allcer any ot the rights, privileges, powers, or options hercin
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provided in favor of or reserved to the Developer hercin or in the Declaration unless the
Developer shall join in the exccoution of the amendment,

14.6. Regording. A copy of cach amcendment shall be filed with the Secrelary of State
pursuanl to the provisions of applicable Floridu law, and a copy certified by the Secretary of
State shall be recorded in the Public Records of Collier County, Florida.

14.7. Dgveloper.  The Developer may amend these Articles consistent with the
provisions of the Declaration allowiug certzin amendments to be cffected by the Developer
alone. This paragraph muy not be amended,

For the purposc of forming this Association under the Laws of the State of Florida, the
undersigned, being the Incorporator of, this As:soi‘ation, has cxoccuted these Articles of

Incorporation as of the day of < 2005,

BEN SOLOMON. as Partner of Solomon &
Furshman., LLP

STATE OF FLORIDA
B3
COUNTY OF MIAMI-DADE;

e et Tt

) The . foregoing instrument was acknowledged before me this 2— day of
uw, 2005, by Ben Solomon as Partner of Solomon & TFurshman, LLP, who is
personally known to me,

MICHAEL A. FURSHMAN W

Notary Public, State of Florida NATARY PUBLIC, State of Florida at Large
My commi. exp. Feh. 18, 2008 Prini Narme: i}

Comm. No. DD 093465

My Commission Expires:
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ACCEPTANCE BY REGCISTERED AGENT
The undersigned. having been named 1o accept service of process fur the above-
stated corporation at the place designated in this certifieate, hereby agrees to act in this capaeity,
and is lamiliar with, and accepts, the obligations of this position and further agrees to comply
with the provisions of all statutes relative to the proper and complete performance of its duties.
Dated this l day tJFM\W . 2008.
STEVEN B. GRELNFIELD, ATTORNEY AT
LAW, P.A.
..: --'"’---—‘—?
Steven B. Greendield, Presid .
: o ZhH
LA s-'g')
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