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ARTICLES OF INCORPORATION TALLAHASSEE, FLORIDA
OF
PORTOFINGO LANDINGS CONDOMINIUM NO, 10 ASSOCIATTON, INC.

The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws ol the Statc of Florida, does hereby adopt the lolluwing Articles of Incorporation (these

H“Articles™).
I. Name. The name of the corporativn shall be Portofino andings Condominium No. 1O

Association, Tne, (the “Agsociatign®),

2. Principal Qffice. The prinetpal olfice of the Association is 5555 Anglers Avenuc #1618,
Fort Lauderdale, Floride 33312,

Registered Office - Registered Agent. The sireet address of the Registered Office of the
Association is /o Steven B. Greenfield, Attorney at Taw, P.A., 7000 W, Palmetto Park Rd.,
Suite 402, Boca Raton, Florida 33433. The name of the Registered Agent of the Association is:

STEVEN B. GREFNFIELD, ATTORNLY AT LAW, P.A.

3. Pelinifjong. A declaration entilled Peclaration of Cundominium For Portoline Landings
Condominium No. 10 (the “Deglaration™) will be recorded in the Public Records of SL Lucie
County, Florida, and shuall govemn all of the operations of a Condominium to be known as
Portofino Landings Condominium No. 10 (the “Copdominium™), All initislly capitalived lerms
not defined herein shall have the meanings set forth in the Declaration.

4, Purpose. The purposc fur which the Assgciation is organized is 10 provide an entity
pursuant to the Florida Condominium Act (the “Ael™) for the operation of the Condominium to
be developed on property located in St. Lucic County, Florida within the residential project
Kknown as Poriofino Landings. The Association is orgenized to provide » means of administering
the Condominium. ‘The Unit Owners of the Condominium shall automatically be members
{*Members™) of the Associalion.

5. Powers and Duties. The powurs of the Association shall include and be poverncd by the

following:

5.1. Geperal. The Association shall have all of the common law and statutory powers
ol 4 corporation not Jor profit under the laws of Florida that are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

5.2, Enuneration. Witheut Mmiting the foregoing, the Association shall have all of the
powers and duties reasonably hecessary to operatle the Condominium pursuant to the Declaration
and as more particularly deseribed in the By-Laws including, but not limited to, the following:

5.2.1. Assessments angd Spegin]l Asscssments, To make and collect Assessments,
Special Asgcessmonts and other charges from Unit Owners as provided in the Declaration, and to
use the procecds thereof in the cxercise ol ity powers and duties.

3.2.2. Real and Persopal Property. To buy, own, optrale, lease, sell, trade and

motigage both recal and personal properly #s muy be necessary or convenient in the
administration of the Condominium, and to maintain. repair, replace, reconstruct, add to and
operate any Condominium Properiy, and other property acquired or leused by the Association for
use by Unit Owners in the Condominiam.

5.2.3. Jpsurance. ‘Fo purchase insurance upon any Condominiym Property and
insurance for the protection of the Association, its officers. directors and Unit Owners of the
Condominium. 71he Association shull have the powcer to purchase and maintain insurance on
behalt’ ol"any person who is or was a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or other anterprisc, apainst any Habilily auserted against him and
incurred by him in any such capacily, or arising out of his status as such, whether or not the
Association would have the power to indemnify him apainst such liability under the provisions
of Article 12.

(((H06000054705 3))) Portotino Landings Conduarriniem Mo, 10
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524 Rules gand Regulativns. ‘lo make and amend reasopable rules and
rcgulations (the “Rules _and Repulutjons™) for the maintenance. conservation and use of any
Condominium Property and for the health, comforl, safety and welfare of the Unil OQwners in the
Condominium.

5.2.5. Enforegment. To enforce by lcgal means the provisions of the Act. the
Declarulion, these Articles, the By-Laws, and the Rules and Regulations,
5.2.6. Mapnagement and Limplovess. To employ personnel, retain independent

contractors, managers, and prolessional personnel; enter into any sunply or scrvice contracts; and
contract for the managoment of the Condomininm and, in connection therewith, to delegate
powers and dulies of the Association to the extent and in the manncr permilted by the
Declaration, the By-T.aws, and the Act.

5.2.7. Approval of Translers. Approve or disapprove the lecasing, transfer,
ownership, and posscssion of Units as may be provided by the Declaration.

8. Unit Owoers and Membuorship.

6.1, Membership, The Members of the Association shall consist of all of the record
owners of Units in the Condominium from lime to time.

6.2, Assignment. The share of a Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecuted or transltrred in any manner except as an appurtenance to the
Uit For which that share is held. The funds and asscts of the Axsocigtion shall be expended,
held or used only for the benefit of the Unit Owners and for the purposes authorized hervein, in
the Declaration, and in the Ry-l_aws.

6.3 Yoting, On all matiers upon which the Unit Owners shall be entitled to vote,
there shall be only one (1) vote for cach 1Init, which votc shall be exercised or cast in the rmanner
provided by the By-Laws, Any person or entity owning morc than ome (1) Unit shall be entitled
to one (1) vote for each Unit owned.

6.4, Proor to Recordation of Declyratjon. Until such time as the real propeviy
comprising the Condominium, and the improvements now and/or to be consiructed thereon, are
submiued 1o the condominium form of ownership by recordation of the Declaration in the Public
Records of St. Lucie County, Florida, the membership of the Association (the “Memboership™)
shull be comprised of the Directors of the Association, each of whora shall be entitled to cast &
vote on all matters upon which the Membership would be entitled ta vote.

7. Term of Lixistence. The Asgsociation shalti have perpetual existonce.
8. Direcrors.
8.1, NMNumber and Qualificalion. The property, business and affairs of the Association

shall be managed by a Board of Dircclors (the “Beard”) consisting initially of three (3)
directors, but subjeot o change as provided by the By-Laws. Dircctors appointed or designated
by the Developer need not be Unit Qwners of the Association or residents of Units in the
Condominium. All ather directors must be TTnit Owners.

8.2, Duties and Powers.  All of the doties and powers of the Association cxisting
under the Act, the Declaration, thege Articles, and the By-Laws shall be excreised exclusively by
the Board, its agents, contrastors and/or employess, subjoct only to approval by Unit Owners
when fuch upproval is specifically required by the Declaration or the Act.

8.3. Elcction: Remowval.  Dircctors shall be appoinied, elected, and removed as
provided in the By-Laws.

g.4. Cumrent Dircetors. The names and addresses of the members of the current Board
whio shall hold office until their successors arc appoiniled and/or clectled, are as follows:

{((HOB0000B4705 3)))
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Nancy Villaman 5535 Anglers Avenue, ##16 B
Fort Lauderdale, Florida 33312
Lorraine Vanella 5555 Anplers Avenue, #16 D
Fort Landerdale, IFlorida 33312
Linda Socolow 5555 Anglers Avenue, #16 13
Vert Luuderdale, Florida 33312
9. Officers. The affairs of the Association shall be adminisiered by the officers holding the

offices dosignated in the By-l.aws. The officers shall be elected by the Board and shall serve ut
the pleasure of the Doard. The names and addresses ol the current officers who shall serve until
their successors are designated by the Board arc as follows:

PRESIDENT: Nancy Villaman
3555 Anglers Avenue, 16 B
Foit Lauderdale, Florida 33312
VICE PRESIDENT: Lorraine Vanclla
5535 Anglers Avenue, #16 B
Fort Lauderdale, i'lorida 33312

SEHCRETARY/TREASURFER: T.inda Socolow
5555 Anglers Avenue, #16 B

TFort Lauderdale, Florida 33312
10, Incorporator. The name and address of the Incorporator is as (ollows:

Solomon & Furshman, LLP
1666 Kennedy Causcway. Suite 302
North Bay Village, Flarida 33141

11. lpdemnification.

11.1.  Indemnity. The Association shall indemnify any person who was or is a party or
is threatened W be madc a party to any threatened, pending, or contemplated action, swit or
proceeding, whether civil, eriminal, administrative, or investigalive, by reason of the fact that he
is or was a dircator, eployee, officer, or agent of the Associstion, against expenses (including
reasonable attorneys® fees and paraprofessional fees atl trial and upon appeal), judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceedings, if" he acled in good faith and in a manncr he reasonably
believed to he in or not opposed to the best interest of the Association, and. with respect to any
criminal action or proceeding. has no reasonable couse to believe his conduet was unlawlul.

11.2. Limitations on_ Igdemmnification. Notwithstanding  the  foregoing. no

indemnification shall be made with respect to any claim, issuc or malier as W which such person
shall have adjudged te be liable for gross negligence or intentiomal misconduct in the
performance of his duties o the Assoclation, unless and only 10 the exienl thal the court in which
such action or suil wiax brought shall determine upon application that despite the adjudication of
liability, but in view of all of the circumstances of the case, such person is thirly and reasunably
entitled to indemnity for such expenses which such court shull deem proper.

113, Effect of [erminstion of Action. The wrmination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
cquivalent shall 1fot, of itself, create a presumplion that the person did not act in good faith and in
a manner which he reasonably belicved to be in or not opposed to the best interest of the
Association, and with respect to any criminul action or proceeding, had reasonable causc to
brlieve that his conduct was unlawful.

11.4. [Bxpengses. l'o the extent that a director, officer, employee or agent of the
Assaciation has been successful on the merits or olherwise in defense of any action, suit or

3 Pariolimg Larchngs Comgomanmm N 1
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procceding relerved to in Scction 11.1 above, or in defense of any claim, issue or matter therein,
he shall be indemnificd against expensces {including attorneys™ fees and paraprofessional fooy at
trial and upon appeal} actually and reasonably incurred by hiin in connecelion therewith,

11.5. Approval. Any indemmilication under Section 11.1 above (unless ordered by a
court) shall be madc by the Association only as puthorized in the specific casec upon a
determination that indemnification of the director, officer, empluyee or agent is proper under the
circumstances because he has met the applicuble standard of conduct set forth in Section 11.1
above. Such detlermination shall be made (a) by the Board by a majority vote of a quorum
consisting of directors who were not partics to such action, suit or proceeding, or (b} if such
quorum is nat abtainable, or, cven if obtainable, if' a2 quorun of disinterested dircelors ko directs,
by independont legal vounsel in a written opinion, or by a majority of the voting interests of the
Unit Owners,

11.6. Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Assoeiation in advance of the final disposition of such action,
suit or proceeding as authorized Ly the Board in any specific case upon receipt of an undertaking
by or on behalf of the alfecled dircctor, officer, employee or agent to repay such amount until
such time it shall ultimately be determined thal he was not entitled to be indemnified by the
Asgociation as authorized in this Article 11,

11.7, Miscellageoys. The indemnification provided by this Article shall not be deemed
exchisive of any other riphts to which those secking indemnilication may be entitled under the
By-Laws, agreement, vote of Unit Ownera or olhorwise, and shull continue as to a person who
has ceased to be & dircetor, officer, emplovec or agent and shall inure to the benelil of the heirs
and personal representatives of such person.

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

13, Amendments. Amendments Lo these Arxticles shall be proposed and adopted in the
follaowing manmer:

13.1. DMNolice. Nolice of the subject malter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

13.2. Proposal. A resolution for the adoption ol a proposed amendment may be
proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests In the Association.

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

13.3.1. by Unit Ownoers holding a majority of the wvoting intercsts in the
Association present in person or by proxy at a Members mecting at which a quorum thoereol has
been attained and by not less Lhan sixly-six arkd bweo thirds percent (66-2/3%) of the cntire Board;
LT

13.3.2, by LUnit Gwners hwolding eighty percent (80%4) of the voting interests in the
Asxocialion present in person or by proxy at a Members meeting at which a quorum has becn
artained; or

13.3.3. prior to the date upon which Unit (dwners other than Developer control the
Board, by not less than one hundrad percent (100%3) of the enlice Board.

13.4. Attendance Not Required. Mirectors not present in person at the meeting
considering the amendmoent may cxpross their agreement or disagreement in writing, provided
that the samc is delivered (o the Secretary at or prior to the mecting. Such agrecement or
disapgreement may nol he used as a vote for or against the action taken and may not be used as a
vote for the purpose of ¢reating a quorum.

13.5. Limiwtion. Notwithstanding the forcgoing., no amendment shall be made that is
in conflict with the Act, the Declaration, or the By-Laws, nor shall any smendment make uny
changes which would in any way affest any of the rights, privileges, powers. or eptions hercin

({{HOB000084705 3))) 4 Potufing Landings Candomininm Na - 10
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provided in favor of or reserved to the Developer herein ar in the Declaration unless the
Developer shall join in the execution of the amendiment.

13.6. Recopding. A copy of each amendment shall he fled with the Secretary ot Stare
pursuant to the provisions of applicable Florida law, and a copy certificd by the Sccretary of
Siate shall be recorded in the Public Records of St J.ucie County, IFlorida.

13.7. Dovcloper. The Developer may amend these Agticles comsistent with the
provisions of the Declaration allowing certain amendments to be efTecied by the Developer
alone. This paragraph may not be amended.

For the purposc of lirming this Association under the Luws of” the State of Floridia, the
undersigned. being the corporator of this Association, has coxecuted these Articles of
Tncorporation as of the tday of Ce~ | 2006.

SOLOMON & FURSIHIMAN, LLP

b

Print Name: Ben Snlomc.n., L',sq
Title: Partner

STATE OF FLORIDA }
188
COUNTY OF MIAMI-IDADE: >

The foregoing instrument was  acknowledged before me  this Z day of
March , 2006, by Bcen Solomon, as Parther of Solomon & Furshman, LLDP, who is

personally known to me.
Gy —

NOTARY PUBYIC, State of Florida at [arge
Print MNamc:

My Commission Cxpircs:

ttere
1

% MICHARL A, FUREHMAN
% Tt MY COMMISSION # DD 503528
e
<

EXPIRES: me 18, 2010
Dondet Tiww Holtwy L el
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TALLARASSEE, Fi \3ifa

ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been nawed to acgept service of process for the above-
stated corparation at the place designated in this certificnic, hereby agrees to act in this capacity,
and iz familiar with, and accepts, the obligations of this pusition and further agrees 10 comply
with the provisions of all stunrtes relative 1u the proper and scomplete performance of its duties.

Dated this __g+ 1y day of March, 2006.

STEVEN B. GREENFIELD, ATTORNEY AT
LMW, P.RA.

—
By: —'2._.4‘:’7

Stever B, Graanfiﬂfd, President

{((HOB0ODOB4705 3)))



