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ARTICLES OF INCORPORATION
OF
PORTOFINO LANDINGS CONDOMINIUM NO. § ASSOCIATION, INC,

The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws ol the State of Florida, docs hereby adopt the following Ariicles of Incorporation (these

% [Ijﬂles“)-

_....4
1. Mame, The namc of the corporation shall be Tortofine Landings Londumwhum Ctgo s
Aszgociation, Inc. (the “Associgion™). 1"; -

- —— l...u_

2. inci ice. The principal office of the Association is $§555 Anglers &m.nuc #}613,.,,5
Fort Laudcrdale, Florida 33312. & —

~ LL‘D
BRegistered Office - Registered Apcnt. The street address of the Reygisicred ffice of thti i

Association is ¢/0 Steven B. Greenfield, Attorney at Law, P.AL, 7000 W, Palmetio Pnrﬁp’kd m
Suite 402, Boca Raton, Ilorida 33433. The name of the Reg;mcred Agent of the As muums =

..

STEVEN B, GREENFIELD, ATTORNEY AT LAW, P.A. E: R O
e +
3. Definitions. A declaration entitled Declaration of Condeminium for Portofine landings

Condominium MNo. 5 (the “Deglaration™) will be recorded in the Public Records of St. Lucie
Counly, Florida, and shall governy all of the operations of a Condominium to be known as
Portofine Landings Condominium Mo, 5 (the “Condymigium™). All initially capislized terms
not defincd herein shall have the meanings set forth in the Declaration,

4. Purpoge. The purpose [or which the Association is orgamized is to provide an ontily
pursuant o the Florida Condominium Act {(the “Agt™) for the operation of the Condominium to
be developed on property located in St Laucie County, Florida within the residential project
known as Portofino Landings. The Association is organized to provide a means of administering
the Condominiurmm. The Unit Gwners of the Condominium shall asutomatically be memhbers
“*Mcmberg™) of the Associations.

5, Powers and Dutics, The powers of the Associslion shall include und be governed by the
following:

5.1, General. ‘The Association shull have all of the comumon law and stastutory powers
of a corporation not for profit under the laws of Florida thal are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

5.2. Enumergtjon. Without limiting the loregoing. the Association shall have ull of the
powers and duties reasonably necessary to operate the Condominium pursuant to the Declamtion
and as more particularly described in the By-Faws including, but not limited Lo, the following:

5.2.1. Assessmonts and Special Assessmoents. To make and collect Assessments,
Special Asscssments and other charges from Unit Owners as provided in the Declaration, and to
use the proceeds thereof in the exercise of 11s powers and dutics.

5.2.2 Real uand Persopal Property. ‘t'o buy. own, operate, lcase, sell, trade and
mortgage both rewl and personal property as may be necessary or convenient in the
ndministration of the Condominium, and (v maintain. repair, replace, reconstruct, add to and
operate any Condominium Property, and other property acquired ur leased by the Association for
uss by Unil Owners in the Condominium,

523, Insurancg. 'o purchase insurance upon any Condominiurmn Property and
insurance [or the protection of the Association, its officers, directors and Uinit Qwners of the
Condominium. ‘The Association shall have the power to purchuse and maintain insurance on
behalt” of any person who is or was a direclor. officer, employee or agent of another corporation,
partnership, joint verture, trust or other enterprise, against any liability asscried against him and
incurred by him in any such capacity, or ariging out of his siatus as such, whether or not the
Association would have the power o indemnify him againsi such liability under the provisions
of Article 12,

({(HOB000064118 3)))
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5.2.4. Rules und Repulaiiogs. o make and amend reasonable rules and
regulations ((he “Rules and Megulations™) for the maintenunce, congervation and usc of any
Condominium Property and for the health, comfort, safety and welfare o the Unit Qwners in the
Condominium.

$.2.5. Enfgrcement. To enforco by legal means the provisions of the Act, the
Peclaration, these Articles, the By-Laws, and the Rules and Regulations,

5.2.6. Management apd Cmplogvees To employ personnel, retin independent

contractors, managers, and professionzal personnel; cnter inlo any supply or service contracly; and
contract for the management of the Condominium and, in conncectivn therewith, to delegate
powers and dutics of the Association to tho cxient and in the manner permitted by the
Dcclaration, the By-Laws, and the Act.

5.2.7. Approval of 'lransfers. Approve or disapprove the leasing, transfor,
ownership, and posscssion of Units as may be provided by the Declaration.
6. Unit Owners and Membership.

6.1, Memboership, The Members of the Association shall consist of all of the recard
ovwners of Units in the Condominium from time to time.

6.2, Assignment. The share of a Unit Owner in the funds and assets of the Associglion
cannot be assigned, hypothecaled or transferred in apy manner excoptl &5 an appurtenance to the
Unit for which that share is held. The funds and assets of the Association shall be expended,
held or used only for the benclit of the Unit OGwners and for the purposes authorized herein, in
the Declaration, and in the By-Laws.

6.3, Voiing. ©On all matters upon which the TInit Owners shall be entitled 1o vote,
there shall be only one (1) vote for each Unit, which vote shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owning morc than onc (1) Uit shall be entitled
to ong {1} vole for cach Unit owned.

.4, Priotr 1o Recordation of Declaration. Efntil such time as the real property
comprising the Condominiwm, and the improvemenis now and/or to be constructed thereon, are
submitled to the condominium form of ownership by reeordaticm of the Declaration in the Public
Records of 8t Lucic County, Florida, the membership of the Association (the “Memberuijn™)
shall be compriscd ol the Dircctors of the Association. each of whorm shall be entitled to cast a
voale on all matters upon which the Membership would be entitled to vote,

7. Term of Existenceg. The Association shall have perpetual esistence.
8. Directors.,

8.1. Number und Qualification. The property, business and affairs of the Association
shall bc managed by a Board of Dircctors (the “Beard”) consisting initially of threc (3)

directors, but subject o chapnge as provided by the By-Laws. Dircctors appointed or designated
by thc Developer need not be Unit Owners of the Association or residents of Units in the
Condominium. All other dircetors must be Linit Ownpers.

8.2. Duties and Powers All of the duties and powers of the Associastion cxisting
under the Act, the Declaration, these Articles, and the By-Luws shall be exercised exclusively by
the Board, its agenls, contractors and/or employees, subject only to approval by Unit Owners
when suclh approval is specitically required by the Declaration or the AcL

&.3. Election; Removal. Mrirectors shall be appoinwed, clected, and removed as
provided in the By-baws.

B2.4. Current Directors. The names and addresses of the members of the current Board
who shall hold office until their successors are appointed and/or clected, ure as [ollows:

({((HOBC000B4 118 3)))
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MNAaMYE, ADDRESS

MNancy Villumun 5555 Anglers Avenue, #16 B
Fort Lauderdale, Florida 33312

Lorraine Vanella 5555 Anglers Avenue, #1614
Fort Lauderdale, Florida 33312

Linda Socolow 5555 Anglers Avenue, #16 13
Faort llauderdale, Florida 33312

Q. Qfficers. L'he atfaivs of the Association shall be administered by the officers holding the
offices designated in the By-T.sws. The officors shall be elected by the Board and shall serve at
the pleasures of the Board. The names and addresses ol the cument officers who shall serve until
their successors arc designaied by the Board are as lollows:

PRESIDENT: Nancy Villaman
5555 Anglers Avenue, #16 B
Fort Lauderdale, Frorida 33312

WVICE PRESIDENT: T.orraime Vanclla
5555 Anglers Avenuc, #1656 B
Fort Lauderdale, Florida 33312

SECRETARY/TREASURER: Linda Socolow
5555 Anglers Avenue, #16 B
Fort Landerdale, Flornida 33312

10. Incorporator. ‘Lhe name and address of the Incorporator is as lotlows:

Sclomon & Furshman, T.I1.T>
1666 Kemedy Causcway, Suite 302
MNorih Bay Village, Florida 33141

11, adamniticatisn.

1f.1.  Indemnity. The Association shall indemnify any person who was or is a party or
is Lhreatened to be made a pany to any threatened, pending, or contemplated action. suit or
proceeding., whether civil, criminal, admintstrative, or investigative, by reason of the tact thal he
is or was a dircclor. cmployee, officer. or agent of’ the Association, against cxpenses {including
reasonable attorneys” fees and paraprofessional fess at trial and upon appeal), judgments, fincs
and armmounts paid in sciilcmoent actuzally and reasonably ingcurred by such person in conncction
with such action, suit or proceedings, if he acted in good [fuith and in a4 manner he rcasonabiy
believed to be in or nol uppoased (0 the best intetest of the Association, and, with respect 10 uny
criminal action or proceeding, has no reasonuble cause to belicve his conduct was uptlawful,

i1.2. Limilagtiops on  Indemniiicalipn Notwithstanding the foregoing, no
indemnitication shall be made with respect to any ¢laim, issue¢ or maitter as to which such person
shall have adjudged 1o be liable for gross uegligence obF intentional misconduct in the
performance of his duties o the Association, unless and only 0 the extent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
liability, bul in view of all of the circumsiances of the case, such paerson is tairly and reaxonably
entitled to indemmity for such expenscs which such counl shall deem proper.

113, Effect of Termination of Actign. The lermination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nola contendere or i
equivalent shall not, of itsclf, create a presumption that the person did not aet in good faith and in
a manner which he reasonably belicved 1o be in or not vpposed 10 the best interest ol 1he
Aassociation, and with respect to any criminal action or procscding, had reasonable causc to
belisve that his conduct was untaw{ul.

1.4, Expenses. lo the exient that a dircctor, officer, cmployce or agent of the
Association has Dbeen successfill on the rnerits or olherwise in defense of any action, suit ot

(({HOBOOOOM 118 3))) 3 Portotinge Lundings Comdeniinium Ne, §
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proceeding referred to in Scetion 11.1 above, or in defansc of any claim, issue or matter therein,
he shall be indemnified against expenses (ineluding attorneys™ fees and paraprofessional lees at
trial and upon appeal) aclually and reasonably incurred by him in conmection thercwith.

11.5. Approval. Any indempiflication under Section (1.1 above (unless ordered by a
court) shall be made by the Association omly as authorized in the specific case upon a
determination that indenmification of the director, officer, employec or agent is proper under the
circurnstances because he has met the applicable standard of conduct sct forth in Section 11.1
above. Such determinuation shall be made {a) by the Board by a majorily vote of a quorum
consisting of directors who were not parties o such action, suit or proceeding, or (b) il such
quorum is not obtainablc. or. even if obtainable, it a quarum of disinterested directors so directs,
Ly independent legal counsel in a writticn opinfon, or by a majorily of the voting interests of the
Linit Owners,

11.6. Advanpces. Expenses incurrcd in defending a civil or criminal action, suil or
procceding shall be paid by the Asscciation i advance of the final disposition of such action,
suit or proceeding as authorized by the Board in any specific case upon receipt of 2n underiuking
by or on behalf of the alfected dircetor, officer, employee or agent to repay such amount until
such time it shall ultimately be determined that he was not entitled to be indemnified by the
Association as authorized in this Article 11,

11.7. Miscellaneoys. 'The indemnification provided by this Article shall not be deemed
exclusive of aty other rights 1o which those sccking indemnification may he entitled under the
By-Laws, agroement, vote of Unit Owners or otherwise, and shall continue as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benelit of the heirs
and personal representatives of such person.

12, By-Laws. The first By-Laws of the Association shall be adopled by the Board and may
be altexed, amended or rescinded by the Board, Unit Qwners, and/or the Developer us provided
in the By-Laws,

13 Amendments. Amendments to these Articles shall be proposed and adopted in the
following marmer:

13.1. HNotice. Wotice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is (o be considered.

13.2. Proposal. A resolution for the adeption of a proposcd amendment may be
proposed sithcr by a majority of the Board or Unit Ovwners holding one-third (1/3) of the voling
interests in the Ausociation.

13.3. Approval. An amcendrment shall be approved once it is approved:

13.3.1. by Unit Owners holding a majority of the voting interests in the
Association present in person or by proxy at a Mcembcers meocting at which a quorum thercof has
beon attained and by not less than sixty-six and two thirds percent (66-2/3%6) of the entire Bourd;
or

13.3.2. by Unit Owners holding eighty percent (80%2) o the voling interests in the
Associalion present in person or by proxy ait a Members meeting at which a quorum has been
atiained; or

13.3.3. prior to the date upon which Unit Owners other than Developer control the
Board, by not less than one hundred percent (1 00%6) of the entire Board.

13.4. Altendance Not Required. Dircoclors nol present in person at the meeting
considering the amendmoent may express their agreement or disagrecment in wriling, provided
that the same is delivered to the Secerctary al or prior @ the meeting, Such agreement or
disagreement may nol b used as a vote for or against the action token and may nol be used as »
vele for the purpose of creating & quorum.

13.5. Limigtion. Notwithstanding the forcgoing, no amendment shall be made that is
in cenflict with the Acl, the Declaration, or the 3y-Laws, nor shall any amendiment niake any
changes which would in any way affecet any of the rights, privilcges, powers, or options herein

(({H060000641 18 3y 4 Portofino Landings Conduminium .
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%
provided in favor of or reserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendment.

12.6. Recording. A copy of cach amendment shall be filed with the Scerctary ol State
pursuant to the provisions of applicable Florida law. and a copy certified by the Sscretury of
Statc shall be recorded in the Public Records of St. Lucie County. Florida,

13.7. Developer.  ‘The Devcloper may amend these Articles consistent with lhe
provisions of the Declaradon allowing certain amendments 1o be offceted by the Developer
alone. This paragraph may not be amended.

For the purpose of fonming this Association under the laws of the State of Ivorida. the

undersigned, becing the Korporator of this Assogiation, bhas executed thesc Articles of
Incorporation az of the day of’ Gﬁ » 2006.

S50LOMON & FURSHMAN, LLTP

By:_—%\/

T'rint Name: Bon Salomort, Esq.
Title: Partner

STATE OF FLORIDA 3
} 88
COUNTY OF M1IAMI-DADLE: }
The f{oregoing ingstrument was acknowledged before me this day of
March ., 2006, by Ben Solomon, as Partner of Solomon & Furshman, LLP, who is

personally known to meo.

LMy
NOTARY PUBLIC, State of Florida at Large
Print Name: ,

My Commission Expires:

{((HOGDODOG64118 31)) -
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ACCEPTANCE BY REGISTERED AGENT
The undexsigned, having been named (o accept service of process for the above-

atoted corporation at the place designated in this certificare, hereby agrecs to act in this capacity,
and is familiar with, and accepls, the obligations of this position and further agrees to comply
with the provisions of all statutes relative to the proper and complete porformance of its duties.

Dated this _ g+ day of March, 2006.
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Graen ri,e’iE, President
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LAW, P_.RA.
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