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FLORIDA DEPARTMENT OF STATE
VILLA PORTOFINO EAST HOMEOWNERS®' RBEURMAL-PIRPratings,
4651 SHERIDAN STREET
SUITE # 480
HOLLYWOOD, FI 33021US

SUBJECT: VILLA PORTOFINO EAST HOMEOWNERS' RSSOCIATION, INC.
REF: NO60000O0DO0O55S5

We reaceived your electronically transmitted document.
document has not been filed.

Howavear, the
rafax the complete document,

Please make the following corractions and
inoluding the electronic Filing cover sheet.

Pleasa entitle your document Amended and Restated Articles of
Incorporation.

A certificate must accompany the Reatated Articles of Incorporation
setting forth cne of the following statements: (1) The restatemant wag
adopted by the board of directors and doas not contain any amendmenta
raquiring member approval: OR {(2) If tha rastatamant contains an amendment
rogquiring msmber approval, the date of adoption of the amendment by tha

manbars and a statement that the number of votes cast for the amendment
was sufficiant for approval. '

<

Tha incorporator({s) cannct be amended or changed. Pleasa corract your
document accordingly. ' ’

. |
Plaare return your document, along with a copy of thism letter,- within &0
days or your filing will be considered ahandoned. : .

If you have any questions concerning tha filing of your document, please
call (885Q) 245-—-6892.,

Tina Roberts FAX Aud. #: H0O7000147254
Documant Spacilalist Letter Number: 607RA0003786&0
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VILLA PORTOFINO EAST HOMEOWNERS’ ASSOCTIATION,
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AMENDED AND RESTATED ARTICLES OF lm.onpon'l)?r ON /i &p
FOR
VILLA PORTOFINO EAST HOMEOWNERS’ ASSOCIA’ UON (17 4
g -"F 7 ,
(¢ f'« . 2 00
In compliance with the requirements of the laws of the State O

dﬁ’.{t}m

following ure the Amended and Restated Articlos of Incorporarion for Villa Por‘tcﬂ"’S (Y 5,;_?5' ,7;4 7
Homecowners' Association, Inc. (these “Axticley™): 0/? /05
|

1. Name. The name of the corporation shall be Villa Porlofino East Homeowners'
Association, Inc. (the “Agsoclatjon’).

2. Principal Office. The principal office of tho Association is 465! Sheridan Street, Suite
#4R0, llollywood, Florida 33024%.

3. Registered Qflive - Registered Agent. The street address of the Registered Office of the

Assuciation is o/o Steven B. Greenficld, Auorney at Law, P.A,, 7000 W. Palimetto Park Rd,,
Suile 402, Boca Raton, Florida 33433, The naume of the Registered Agent of the Association is:

STEVEN 3. GREENFIELD, ATTORNEY AT LAW, P.A.

4, Definitions. A declaration entitled Declaration for WVilla Portefine Rast {the
“Doclaration’”) wus recorded in the Public Records of Miami-Dade County, Florida, and shail
govern all of the operations of the community to be known as Villa Portofino East (the
“Community’). All initially capitalized terrns not defined herein shall have the meanings set
torth in the Declaration.

5. Purpose. Associalion is formed to: (a) provide for ownership, operation, maintenance
and prescrvation of the Common Arcas, and improvements thercon; (b) perform the dulies
delegated Lo it in the Declaration; (c) administer the interests of Assoc:atlon and the Owucrq. (1)
promole the health, safety and welfare of the Owners,

. Not-for-Profit. Associstion is a nol-for-profit Florida coiperation and does not
contemplate pccuniary gain to, or prolit for, its members. <
7. Powers and Duties. The powers of the Associalion shall include and be governed by the'
following: .
7.1 To perform all the dutics and obligations of Association set forth in the

Declaration and By-Laws, as herein provided.

7.2 To enforce, by legal action or otherwisc, (he provisions of the Declaration and
By-Laws and of all rules, regulations, covenants, restriclions and agreements governing or
binding Assuciation and Villa Portofino Fast.

7.3. To fix, levy, collecct and onlorce payment, by any lawful means, of all
Assessments pursuant to the terms of the Doclaration, these Articles and By-l.aws.

7.4, To pay all Operating Costs, including, but not limited to, all licenses, taxes or
rovernmental charges levied or imposed against the property of Association.

7.5. To acquirc (by gifl, purchase or otherwire), unnex, own, hold, improve, build
upon, operate, Mgintain, convey, grant righls and easements, soll, dedicate, lease, transfer or
othurwise dispose of rcal or personal property {(including the Common Areas) in connection with
the [unctions of Association except as limited by the Declaration.

7.6. To borrow moiey, and to morigage, pledyge or hypothecate any or all of its real or
personal property as security for ruoney or debts incurred,

7.7. To dedicate, grant, license, lease, concession, creale easements upon, sell or
transfer all or any part of Villa Portoling Fast to any public agency, entity, authority, utility or
other person or entity for such purposcs and subject to such conditions as it determines and as
provided in the Declaration.

Villa Portofino Gost [Homenwners' Axseciation, ing
Amended and Restatod Articles ol Thworporalion
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7.8, To participate in mergers and consolidations with other non-profit corporations
organized for the snme purposcs,

7.90. To adopt, publish, promulgute or enforce rules, regulatians, covenants, restrictions
or agreements govermning Association, Villa Portofino Hast, the Common Areas, Parcels and
Homes as provided in the Declaration and to effectuate all of the purposes for which Association
18 organized.

7.10. To have and to excrcise any and all powers, rights and privileges which a not-for-
profit corporation organized under the laws of the Stuto of Florida may now, or hereafter, have or
exercise.

7.11. To employ pcrsonnel and retain independent contractorz to contract for
managemerd ol Association, Villa Portofine East, end the Common Arcas as provided in the
Declaration and to delegale in such contract all or any part ol the powers and duties of
Association.

7.12. To contract lor services to he provided to, or for the benefit of, Association,
Owners, the Common Areas, and Villa Portofina Hast as provided in the Declaration, such as,
but not limited to, Telccormnunications Services, maintcnance, gurbage pick-up. and utility
services,

7.13.  To cstablish committees and declegate certain of its functions to those commitiees.

7.14. ‘l'o suc and be sued.

7.15. To contract with the District for any purpose.

7.16. The oblipation v operate and maintain the Surface Water Management System .

within Villa Portnfine East (including, without limitation, all waterbodies, retention areas,
culverts and related appurtenances, il"uny) in a manner consistent with the applicablc SFWMD
Termit requircments and applicable SFWMD rules, and to assist in the cnforcement of the
provisions contained in the Declaration which relate to the Surface Water Managemont-Systetn.
The Association shall be responsible for agsessing and collccling assessments for the operation,
mpintenance, and it necessary, repairs of the Sarface Waler Munagement System w1thm Villa
Portofino East.

8. Ownors and Membership.
].1. Membership. The Members of the Association shall consist of all of the record

owners of Homes in the Community from time to time.

R.2. Assipnunenl.  The share of a Home QOwner in the funds and assets of the
Agsociation cannot be assigned, hypothecated or transferred in any mannor cxcopl as an
appurtenance to the Home for which that share is held, The tunds and asscts of the Association
shall be expended, held or ugsed only for the benelit of the Owners and for the purposes
authorized herein, in the Declaration, and in the By-Laws.

®.3. Voting. On all matters upon which the Owncers shall be entitled to vote, there
shall be only one (1) vote for each Home, which vole shall be exercised or cast in the manner
provided by the By-Laws., Any person or entity owniapg mote than one (1) Home shall be
entitlcd to onc (1) vote for each Ilome owned.

8.4, I'ror _to Recordation _of Declamtion.  Until such time as the real property
comprising lbe community, and the improvements now and/or 1o be constructed thereon, are
submitted (o the community form of ownership by recordation of the Declaration in the Public
Revords of Miami-Dade County, Florida, the mombership of the Association (the
“Membeyship™) shall be comprised of the Dircolors of the Association, each of whom shall be
cntitled to east a vote on all matters upon which the Membership would be entitled to vote.

9, Ternm of Existence. The Assoctation shall have perpctual exislence,

10. Directors.

2 Villa Portafing Bast Vinmeowners' Assacistion. fnc.
Amended and Restated Articles of heaiporation
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10.1. Number_ and Qualifi¢ation. The property. business and afluiry ¢t the Association
shall be managed by a Board of Directors (the “Board™) congizting initially of three (3) directors,
but subjcct to change as provided by the By-Laws, Directors appointed or designated by the
Dcveloper need not be Owners of the Association or residents of Homues in the community., All
other direclors must be Owners.

10.2. Duties and Powers. All of the dutics and powers of the Association existing
under the Decclaration, these Articles, and the By-l.aws shall be exercised exclusively hy the
Raoand, itz agents, contractors and/or employees, subject only o approval by Owners when such
approval is specifically required by the Doolaration,

10.3. Electiom: Removal,  Directors shall be appointed, elected, and removed as
provided in the By-Laws.

10.4. Current Directors. 1'he namcs and addresses of the members of the current Bourd
whao shall hold office until their successors are appointed and/or elected, are as follows:

NAME ADDRESS
Nancy Villaman 4651 Sheridan Street, Suite #4480

Hollywood, Florida 33021

Lorraine Vanella 4651 Sheridan Stroect, Suite #480
Hollywaood, Florida 33021

Cicovanna Furlier 4651 Sheridan Streat, Suite #480
Hollywoaod, Florida 33021

i, Officers: The allairs of the Association shall be adiministered by Lhe officers holding the
offices designated in the By-Laws. The officers shall be clected by the Board and shall serve at
the pleasure of the Board. The names and addresses of the clnrcnl ui'hu.ers who shall serve uhtil
their successors are desighated by the Board are ax follows:

TRESIDENT: MNuney Villaman
4651 Sheridan Street, Suitc #7480
Hollywood, Florida 33021

VICE PRESIDENT: . Loreaine Vanclla
4651 Sheridun Street, Suite #1480
Hollywood, Florida 33021

SECRETARY/TREASURER: Geovanny [ortier
4651 Shoridan Street, Suitc #480
Huollywouod, Florida 33021

12. Orniginal Incorporater. The name and address ol the Original Incorporatot is as follows:

Koristin Leltiere
‘7000 West Palmetto Park Rd., Suite 402
Roca Raton, Florida 33433

13. Indemnification.

13.1. Indemuity. The Assucialion shall indemnify any person who was or is a parly ur
is threatened to be madc a party to any threatencd, pending, or contemplated action, suit or
proceeding, whether civil, criminal, administrative, or invesligative, by reazon of the fact that he
is or was a director, employce, officer, or agent of the Associalion, against expenses (including
rcasonable allomeys’ fees and paraprofessional fees at trial and upon appeal), judgments, fines
and amounts puid in settlement actually and reasonably incurred by such person in connection
with such action, suit or praceedings, it he acted in good faith and in 2 manner he reasonably
believed to he in or not opposcd to the bost interest of the Association, and, with respect to any
criminal action or proceeding, has no reasonable conuse to believe his conduct was unlawful,

3 Villa Porinfinn Fnrr Homscowners” Asseciution, fuc.
Ainetuled and Reatated A rticles af Inoorpation
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13.2, Limitations on _lademaification. Notwithstanding the foregoing, no
indemni ication shall be made with respeet to any claim, issue or matter as to which such person
shull have adjudged to be liable for gruss negligence or intentional misconduct in the
performance of his dutics to the Association, unless and only to the extent that the court in which
such action or suit was brouphl shall determine upon application that despite the adjudication of
linbility, but in vicw of all of the circumstances of the casc, such person is fairly and reasonably
entitled to indemnity for such expensces which such conrt shall deem proper.

13.3. Eftect of Temminalivn ol Action. ‘the termination of any action, suit or
procceding by judgment, order, settlement, conviclion or upun a plea of nolo contendere or its
cquivalent shall not, of itself, ereate a presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or nol vpposed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonabie cause to
belicve thul his conduct wag unlawful.

13.4. Expenscs. To the extent that a director, officer, ecmployees or agent of the
Aassociation has been sucecssful on the merits or otherwise in defense of any action, suit or
proceeding relerred to in Scetion 13.1 above. or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including atlomeys’ fees and paraprofessional fecs at
trind and upon appeal} actually and reasonably incurred by him in connection therewith.

13.5. Approval. Any indemnification under Section 13.1 above (unless ordered by a
court) shall be made by the Association only as wuthorized in the specific case upon a
determination that indemnification of the director, officer, cmployee or agent is proper under the
circumstances bocause he has met the applicable standard of conduct set forth in Section 13.1
abgve. Such detormination shall be made (a) by the Board by a majority vote of a quorum
consisting ol directors who were not parties 1o such aclion, =uit or procseding, or (b) if such
quorum is not obtainable, or, even if ohainable, if a quorum ol disinterested directors so directs,
by independent legal counsel in a written opinion, or by a majority of the voting mtercqts of the
Owncers.

13.6. Advances. Expenses incurred in defending a civil or eriminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding as autharived by the J3oard in any specific case upon receipt of an undertaking
by or on behalf of the affecten director, officer, employee or agent to repay such amount vntil
such time it shali ultumately be delermined that hc was not entitled to be indemnified by the
Association as authorized in this Article 0.

13.7. Mliscellateouy. The indemnification provided by this Article shall not be decmod
exclusive of any other rights Lo which those secking indemnification may be entitled under the
Dy-Laws, agreement, vote of Owners or otherwise, and shall continue as to a person who has
ceascd to be a director, officer, cmployoes or agent and shall inure to the henefit of the heirs and
personal representativea of such person.

14. By-L.aws. The lirst By-Laws of the Association shall be adopted by the Board and may
be altered, amended or rescinded by the Board, Qwners, and/ar the Developer as provided in the
By-Laws.

| 5. Amendments. Amendments Lo those Articles shall be proposed and adopted in the
foHowing manncr:

15.1. DNotige. Notive ol the subject matter of a proposed amendment shall be included
in the notice of any mecting at which the proposed amendment is to be considered.

15.2. Proposal. A resolution [ur the adoption of a proposed amendment may be
proposed either by a majority of the Board or Qwners holding one-third (1/3) of the voting
interests in the Assaciation.

15.3. Approval. An amendment yball be approved once it is approved:
15.3.1. by Owners holding a majotily ol the voting interests in the Association

present in person or by proxy at n Members mecting a1 which a quorum thercof has been attained
and by not less than sixty-six and twao thirds percent (66-2/3%4) ol the entire Board; or

4 Vitlu Portofime Hust Homcowners' Associntion. inc.
Anwinded aad Restited Articlen of Incorpomtion
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15.3.2. by Owners holilling cighty percent (80%) of the voting interests in the
Association present in person or by proxy at o Meinbers meeting at which a quorum has been
attained; or

15.3.3. prior (o the datc upon which Owners othet than Developer control the
Baoard, by not less than one hundred percent (100%) of the cntire Board.

15.4. Attendance Not Reyuired.  Directors not present in porson ut the meeting
considering the mmendment may express their agreement or disagreement in writing, provided
thatl the same is delivered to the Secrctary at or prior to the mecting.  Such agreement or
disagreemecnt may not be used as a vote for or against the action luken and may not be used as a
vote for the purposc of creating a quorum.

15.5. Limitation. Notwithstanding the foregolng, no sruendment shall be made that is
in conflict wilh the Declaration, or the By-l.aws, nor shall any amnendment make any changes
which would in uny way affect any of the rights, privilcpos, powers, or options herein provided
in favor of or reserved to the Developer herein or in the Decluration unless the Developer shall
join in the execution of the amendment.

15.6. Reoorlding. A copy of each amiendment shall be tiled with the Secretary of State
pursuant to the provisions of applivuble Florida law, and a copy certificd by the Secretary of
State shaell be recorded in the Public Records of Miami-Dude County, Florida.

15.7, veloper.  The Developer may amend those Artivles consistent with the
provisions of the Doecluration allowing certain amendments to be effected by the Developer
alone. This paragraph may not be amended.

" For the purpusc of amending and restating . the Artictes of Incorporation of the
Agsociation under the laws of the State of Florida, the undergignued, being the President of th
Associalion, has executed these Amended and Restated Articles of Incorparation as of the 5""'?\
day of July, 2007,

VILLI.LA PORTOFINO EAST IIOMLEOWNERS®
ASSOCIATION, INC,, a Ilorida not-for-profit
corporation

< = p
By: % e
Name: _Nancy Villuman
Title: President

ISEAL]

5 Villa Portoliess BHust Homeaeonwnuem® Axsacintion, ne,
- Annamnded aml Rumtied Articles of Ircorporatinn
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ARTICLES OF AMENDMENT AND RESTATEMENT TO
ARTICLES OF INCORPORATION
OF
VILLA PORTOFINO EAST HOMLEOWNERS® ASSOCIATION, INC,
(A CORPORATION NOT FOR PROFIT)

Pursuant to the provisions of Section 617.1067, Florida Starutes, the undersigned corporation
adopts the following articles of amendment to its articles of incorporation,

FIRST: Amendment adopted:

The Articles of Incorporation for Villa Portofino East Homenwners® Association,
Inc. filed with the Florida Secretary of State on January 20, 2006 are herchy
replaced in their entirety by the Amended and Restated Articles of [ncorporation off
Ville Portofing East Homeowners® Associalion, Inc., attached hereto and made a
part hereof,

SECOND: The date: of adoption of the amendment was July 3, 2007.
THIRD: Adoption of Amendment {C1IECK ONE)

O The Amendment was adopted by the members and the number of
votes cast for the Amendment was sufficient for approval.

M There are no members entitled to vote on this amendment. The
Amendment was adopied by the Board of Directors.

s

Signature of Chimrmun, Vice Chuirmun, President or other officer N

Nancy Villaman
Typed or printed name

President July S . 2007
Tille Dare
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