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ARTICLES OF INCORPORATION v,f,p .;2, \'J
FOR 2l <y
THE FALLS OF PORTOFINO CONDOMINIUM NO. 1 ASSOC %j-!le”* l,ggp
‘A S
The undersigned, lor the purpose of forming a corporation not for profi r#ﬁ’ mt to the
laws of the Statc of Florida, does hereby adopt the following Asticles of Inco ion {these
“aArticles™).
1. Ngme, The name of the corporation shall be The Falls of Portofine Condominium No. ]
Association, Inc. (the “Assoeiation™),
2. Principal Office. The principal office of the Association is 21218 8t. Androws Avenuc,
Suitc 510, Boca Raton, Florida 33433,
3. Registered OfMee - Registered Agent. The streest address of the Registered OfTice ol the

Association is ¢/o Steven B. Greenfield, Attorney at Law, P. A, 7000 W. Palmetto Park Rd.,
Suite 402, Bocy Ruton, Florida 33433, The name of the Registered Apgent of the Agsociation is:

STEVEN B. GREENFIELD, ATTORNEY AT L.AW, P.A.

4, Definitions. A declamtion entilled Declaration of Condominium for The Falls of
Portofino Condominium No. 1 {the “Declaration®™) will be recorded in the Public Records of
Collier County, Florida, and shatl govern all of the operations of a Condominium to be known as
The Fealls of Portofino Condominhum Mo, 1 (the “Condoemininm™). All initially capiitalized
terms not defined herein shall have the meanings set forlth in the Declaration.,

5. Dyrpose. The purpose for which the Associalion is organized is lo provide an entiry
rursuant to the Florida Condomininm Act (the *Aet™) for the operation of the Condominium to
be developed on property located in Collier County, Florida wilthin the regidential project known
as l'he bails of Portofino. 'L'he Association is organized to provide a means of administering the
Condominium. The Unit Owners ol the Condomintum shall automatically be members
(“Members™) of the Association.

6. Powers and Dulies. The powers of the Association shall include und be governed by the
following:
G.1. General. The Association shall have all of the common law and statuiory powcrs

of a corporation not for profit under the laws ol Florida that are not in conflict with the
provisions of those Articles, the Declaration, the By-Laws or the Act,

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

a.2.1. :fal Assessmonts. l'o make and collect Assessments,
Snecial Assessments and other cha.rgcs from Unit Owners as provided in the Declaration, and to
use the proceeds thercof in the cxercise of its powers und duties.

6.2.2. Real and Persopal Propeity. "o buy, own, operate, lease, sell, tmde and
mortgage both real and pcorsonal property uax may be necessary or convenicnt in the
administration of the Condominium, and to maintain, rcpair, replace, reconstruct. add to and
eperale any Condominium Property. and other property acquired or leased by the Association tor
use by Unit Owners in the Condominium.

6.2.3. Insurance. To purchase insurancc upon any Condominium Property and
insurance [or the protection of the Association, its officers, directors and Unit Owners of the
Condominium. The Association shall have the power o purchase and maintain insurancs on
behalf of any person who is or was a director, officer, employce or agent of another corporation,
partnership, joint venture, trast or other enterpnse, against any liability asscrted against him and
incurred by him in any such cuapucity, or arising out of his status as such, whether or nol the
Association would have the power to indemnify him against such liability under the provisions
of Article [2.
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6.2.4. Rulcs and Regulptionz, To make and amcrd reasonable rules and
regulations (the “Rules and Reprulations™) for the maintenance, conservation and use of any

Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominium.

6.2.5. BEnfoercement. 'I'o cnforee by legal means the provisions of the Act, the
Dcclaration, thesc Articles, the By-Laws, and the Rulcs and Regulations.

6.2.6. Munagement and Emplovees. To employ personnel, relin independent
contractors, managers, and professional personnel; enter into any supply or service contracts; and
contract for the management of the Condominimn and, in connection therswith, to delegate
powers and dutics of the Association to the extent and in the manner permitied by the
Tycclaraiion, the By-laws, and the Act.

6.2.7. Approval_of Transfors. Approve or disapprove the leasing, transfer,
ownership, and possession of Units as may be provided by the Declaration.

7. Unit Owners apd Meombership.

7.1, Membership. The Members of the Association ghall consist of all of the record
owners of Units in the Condominium from time Lo time.

7.2. Agsignment. The share o a Unit Qwner in the funds and asscts of the Association
cannot be assigned, hypoibecailed or transferred in any manner except as an appurienance o the
Uit lor which that share is held. The funds and assets of the Association shull be expended,
held or used only for the benefit of the Unit Owners and for the purposes uuthorived herein, in
the Neclaration, and in the By -Laws.

7.3, Voting. On all matters upon which the Unit Owners shall be cntitled w vole,
there shall be only one (1) vole for cach (nit, which vote shall be exercised or cast in the manner
provided by the By-Laws, Any person or entity owning more than one (1) Unit shall be ontitled
to one (1) vote for each Unit owned.

7.4. Priot to Recordation of Declaration. Until such time as the real property
comprising the Condominium, a#nd the improvements now and/or to be consiructed thereon, are
submitted to the condominium form of ownership by recordation of the Declaration in the Public
Records of Collicr County. Flurida, the membership of the Association (the “Membershio™)
shall be comprised of the Directors of the Association, cach of whom shatl be entitled o cast a
vole on all matters upon which the Membership would be entitled to vote.

8. Term of Existence. The Association shall have perpetual existence,
Q. Dirgetors.
o.1. Number and Qualificatioy. The properly, business and aftairs ol the Association

shall be managed by a Board of Directors (the “Board”) consisling initially of three (3}
directors, but subject to change as provided by the By-T.aws. Directors appointed or designated
by the Developer need nol be Unit Owners of the Association or residents of Units in the
Condominium. All other dircctors must be Unit Owners.

9.2. Dutics and Powers., All of the dutics and powers of the Association existing
under the Act, the Declaration, these Aricles, and the By-Laws shall be excrcised exclusively by
the Board, its agents, contractors and/or employees, subjeet only Lo approval by Unit Owners
when such approval is specifieally required by the Declaration or the Act.

9.3. Elcction: Removal.  Lirectors shall be appointed, elected, and removed as
provided in the By-Laws.

.4, Current Dircctors. The names and addresses of the members of the current Board
who shall hold office until their successors are appuinted and/or elected, arc as follows:

({(FLOS000255432 1))
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NAME ADDRESS

Nancy Villaman 21218 St. Androws Avenuc, Suite 510
Boca Raton, Florida 33433

Lorruine Vanella 21218 5t. Androws Avenue, Suitc 514
Boca Raton, Florida 33433

T.inda Socolow 21218 St Andrews Avenuc, Suoite 510
Boca Ralon, Florida 33433

1G. Officers. The affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws., The officers shatl be cleeted by the Board and shall scrve at
the pleasure of the Board. The names and addresses of the current officers who shall scrve until
their successors are designaled by the Board are ns follows:

PRESIDENT: MNaney Villaman
21218 St. Androws Avenue, Suite 510
DBoca Raton, Tlorida 33433

VICE PRESIDENT: Lorrainc Vanclia
21218 5t Andrews Avenue, Suite 510
Doca Raton. Ilorida 33433

SECRETARY/TREASIIRER: linda Socolow
21218 St. Andrews Avenue, Suite 510
Boca Raton. Florida 33433

b1 Incorporator. The name and address of the Incorporator is as follows:

Solomon & Furshman. LET
1666 Kennedy (Causeway. Suite 302
North Bay Village, Florida 33141

12, Indemnification.

12.1. Ipdemmity. The Association shall indemnify any person who was or is a party or
is threatened to be made a parly to any threatened, ponding, or conlempluled action, suit or
prococding, whether civil, eriminal, administrative, or investigative, by reason of the fact that he
is or was a director, employce, officer, or agent of the Association, apainst expenses (including
reasonable atlomeys® fees and paraprofessional fees at trial and upon appeal). judgments, (incs
and amounts paid in settlement actually and reasonably incurrcd by such person in connection
with such action, suil or proceedings, il he acted in good failh and in a manner he veasonably
helieved o be in or not opposed to the best interest of the Associalion, and, with respect to any
crimineal action or proceeding, has no reasonable cause to believe his conduct was unlawlul.

12.2. Limitations on  Indemuification. MNotwithstunding the foregoing, no
indemnification shall be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be lizble [or gross neplipence or intentional misconduct in the
performunce ol his dutics to the Association, unless and only to the exient that the court in which
such action or suit was brought shall determine upon application thai despite the adjudication of
liability, but in view ol all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such cxpensces which such eourt shall deem propoer.

12.3. Efect _of Terminatipn of Asgonr. The termination ol any action, suit or
proceeding by judgment. orpder, scttlement, convietion or upon a plea of nolo contendere or i_ts
cquivalent shall not, of itsclf, create a presumption that the person did not act in good [aith and in
a manner which he reasonably bolicved to be in or not opposed to the best interest of the
Association, and with respect to any eriminal aclion or proceeding, had reasonable causc to
belicve that his conduct was unlawful.

12.4. Esxpenses. To the extent that a dircctor, officer, employee or agent of_ the
Association has been succcssful on the merits or otherwise in defunse of any action, sult or
proceeding referred to in Section 12,1 above, or in defense of any claim, issuc or matter therein,

{(((HO5000255432 3>
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hc shall he indomnificd apainst expenses (including attomeys” fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in connection therewitlw

12.5. Approval. Any indemmnification under Section 12,1 above (unless ordered by a
court) shall by made by the Association only as suthorized in the specific cuse upon a
determination that indemnification of the director, officer, employee or agent {5 proper under the
circumstances because he hag met the applicable standard of conduct sct forth in Scoilion 12.1
aboves. Such determination shall be made (a) by the Board by a majorily vote of & guorum
consisting of directors who were nol parlies Lo such action, suil or procecding, or (h) il° such
guorun is not obtainable, or, even if obtainable, if a quorum of disinterested directors so directs,
hy Independent legal counsel in a wrilttem opinion, or by & majority o the voling interests of the
Unit Owners.

12.6. Advanccs. Expenses ineurred in defending a ecivil or criminul action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or procceding as authorized by the Board in any specific case upon recoipt of an undertaking
by or on behalf of the affected direcior, officer, employee or agent to repay such amount untl
such time it ghall ullimaicly be determincd that he was nol entitled to be indemnificd by the
Association as authorized in this Article 12.

12.7. Miscellaneoys. The indemnification provided by this Article shall not be decmed
exclusive of any other rights to which those seeking indemnification may be entitled under the
By-Laws. agrcement, vote of Unit Owners or otherwise, and shail continue ag to a person who
has ceased to be a director, officer, employee or agent and shall inure 1o the benefit of the heirs
and personal represeatatives of such porson.

13. By-Laws. The first By-Laws of the Association shall he adopted by the Board and may
be altered, amended or rescinded by the Board, Unit Owners, and/or the Doveloper as provided
in the By-Laws,

L4, Amendments. Amendments to these Arvticles shall be proposced and adopted in the
following manner:

14.1. Notice. Notice of the subject matter of a proposed amendment ghall be included
in the notice of any meeting at which the proposed amendment is 1o he considercd.

14,2, TProposal. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
intcrests in the Associntion.

14.3. Approval. An amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding & majority of the voting inleresis in the
Association present in purson or by proxy at a1 Members meeting at which a quorum thercof has
been attained und by not less than sixty-six and two thirds perecent (66-2/39%) of the entire Board;
or

14.3.2. by Unit Owners holding cighty percent (80%) ol the voting interests in the
Association present in person or by proxy at a Members meeting at which a guorum has been
artained; or

14.3_3, prior to the date upon which Unit Owners other than Developer control ithe
Rourd, by not less than one hundred percent ( 100%6) of the entire Board.

14.4. Auepdance Mot Required. Directors not present in person at the meeling
considering the amendment may express their agreement or disagreement in writing, provided
that the same iz delivered to the Secretary at or prior to the meeting. Such agreemcnt or
disagreement may not be used as a vote for or against the uction taken and may not be used as a
vote for the purpuse of ercating a quorum.

14.5. Limitation. Notwithstanding the foregoing, no amendment shall be made that is
it conflict with the Act, the Declaration, or the By-Laws, nor shall any amcndment make any
changes which would in any way affect any of the rights, privileges, powers. or options herein

((FIOS00025 5432 3)))
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provided in favor of or reserved to the Devcloper hercin or in the Declaration unless the
Developer shall join in the exccution of the amendment.

14.6. Recording. A copy of cach amendment shall be filed with the Sceretary of State
pursuant to the provisions of applicable Florida law, and & copy certificd by lhe Secretary of
State shall be recorded in the Public Records of Collier County, Florida.

14.7. Developer. The Devcloper may amend these Articles consistent with the
provisions of the Dcclaration allowing certain amendments to be effected by the Developer
alonc. I'bis paragraph may not be amended.

For the purpose of forming this Association under the Laws of the State of Florida, the

undersigned, being the Incorporator of this Association, has exccuted these Ardicles of
Incorporation as of the __ . day of . 2005,

—e S

BEN SOLOMON, as Partner of Solomon &
Fursheman, LLP

STATE OF FLORIDA }
}:SS
COUNTY OF MIAMI-DADE: }

he - foregoing instrument was acknowledged before me this Z,‘ day of
., 2005, by Ben Seolomon as Partner of Solomon & Furshman, LLT, who is
personally known to me.

MICHAEL A. FURSHMAN %
NMotary Public, State of Florida 7 .
My come. exp. Fob. 18, 2006 NOTARY PURLIC, State of Florida at Large
Comurl. No. DD 083465 Print Name:

My Commission Expires:

(((HOS00G255432 3
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ACCEPTANCE BY REGISTERED AGENT

The wndersigned, having been named o accept service of process for the above-
stuted corporation at the place designated in this certificate, hereby agrees to act in this capacity,

and is fumiliar with, and accepts, the obligations of this position and further agrees o comply
with the pravisions of all stawutes relative 1o the proper and complete performance of its duties,

Daed this 7 day of NN, 2005,

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

Steven B, Gredafield, Presjdunt
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