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ARTICLES OF INCORPORATION OpHAR 10 PM 12: 45
OF
FORTOFINO LANDINGS MASTER I1OA, INC. .+ . "R‘lf) A
(A CORPORATION NOT FOR PROFIT) TALL AHASSEL, FLL

In compliance with the requirements of the laws of the Stiate of Florida, and for the
purpose of forming a corporation not for profit, the undersigned Jdoes hereby acknowliedge:

1. Name of Corporation. The name of the corportion is PORTOFING LANDINGS
MASTER ITOA, INC. (“Association™).

2. Principal Ofice. The principal office of Aussociation ts 5555 Anglers Avenue, # 16 B
Furt T.auderdale, Flovida 33312,

3. Registered Office - Registered Apeni. The street address of the Registered Office of
Azsociation is c¢/o Steven B. Greenfield, Attorney at Law, P oA, 7000 W. Palmetto Park Rd.,
Suite 402, Boca Raton, lorida 33433, The name of the chﬂ;tc—:‘red Agent of the Assowiation is:

STEVEN D. GREENFIELD, ATTORNEY AT LAW_ P.A.

4. Definitions. A declaration  entitled  Declaration for Porleline  Landings  (the
“Deglaratdon’™) will be recorded in the Public Records of St. Lucie Counly, Florida, and shall
govern all of the operations of' a community to be known as Portofino Tundings.  All initially
capitulized terms nol Jdefined herein shall have the megsnings sct forth in the Declaration.

5. Purpose ol” Associatjion. Association is formed to: () provide for ownership, operation,
maintenance and preservation ol the Common Arcas, and improvements therson; (b) perform the
duties delegated Lo it in the Deelaration; {c} administer the interesis of Association and the
Owners; () promotc the health and weltare of the Qwnoers.

6. Not for Profit.  Association is a not for profil Florida corporation and does not
conlemplale pecuniary gain to, or profit for, its members.

7. Powers ol Agsocjation. Association shall, subject to the limitations and rescrvations sct
forth in the Declaration. have all the powers, privileges and dutics reasonably necossary to
discharge its obhligations, including, but not limitcd to, the following:

7.1. To perform  all the duiies and obligations of Association set forth in the
Declarution and By-Laws, as herein provided.

7.2, T enforce, by legal action or otherwise. the provisions of the Declaration and
By-Laws and of all rules. reguluations, covcnants, reswictions and agreements governing or
binding Associntion and Portofino Landings.

7.3. To fix, levy, collect and cnforce payment, by any lawlul means, of all
Asscssments pursuant to the terms of the Decluration, these Articles and By-lLaws.

7.4, To pay all Operating Caosts, including, bul not limited to, aih liccnses, taxes or
governmental charges levied or imposcd against the property of Association,

7.5. To acquire (by gift. purchase or otherwise), unnex, own, hold, improve, build
upon, operale, maintain, convcy., grant rights and easements, sell, dedicate, lcasc, trunsfer or
othorwisc dispose of real or personal property (inciuding the Common Areas} in comnnection with
the functions of Association cxcepl as limited by the Declaration.

7.6. To borrow money, and to mortgage, pledge or hypothecate any or all of its real or
personal property as security 1or money or debts incurred.

7.7. To dedicate, grant, license, lease, concession, create easemnents upon. scil or
transfor all or any part of Portofine Landings to any public agency, entily, authority, utility or
other person or entity for such purpemses and subject to such conditions as it determines and as
provided in the Declaration.

Prorefing | andings Master [KOA. Inc.
Artieley
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7.8, To parlicipaie in mergers and consolidetions wilh other non-protit corporations
organised for the same purposes.

7.9, Tao adopt. publish. promulgate or enlorce rules, regulations, covenants, restriclions
or agreements governing Association, Portofino Landings, the Common Areas. Lots. Parcels and
Homes as provided in the Declaration and to offectuate all of the purposes for which Association
is organized.

7.10. To have and w exercise any and all powers, rights and privileges which a not-for-
profit corporation organized under the laws of the Siate of Tlerida may now, or hereafler, have or
exercise.

7.11. To vcmploy personnel and retain  independent contractors to conlract for
management of” Association, Portofino Landings, and the Common Arcas as provided in the
Declaration and 1o delegate in such contract =1l or any part ot the powers and duties of
Association.

7.12. To contract for serviees to boe provided to, or for the bencfit of, Assaociation,
Owners, the Comimon Arcas, and NMortofino Landings as provided in the Neclaration, such as, but
not limited to, Telecommunications Services. maintenance., garbage pick-up. and utilily serviccs,

7.13. To eswablish commitiees and dclegate cerlain of its functions to those commitiees.
7.14. To contract with the District for any legal pucrpasc.
7.15. 'l'c sue or be sucd.

7.16. To opcrate and maintain the Common Areas including, without limitation, the
Surface Water Managoemoent System within Portofine Landings (including, but not limited to, all
lakes, retention areas, culverts and related sppurtenances, it any) in a manner consistent with the
applical¥e Permit requirements and applicable SIFWMD rules (unless the samce is operated and
mainlined by the District), and to agsist in the enforcement of the Declaration which relate to
the Surface Water Management System. The Association shall be responsgible (o assessing and
collecting asscssmoents for the operation, maintenance. and i necessary. repairs of the Surface
Waler Managemeont System within Portofing Landings (unless the same is collected and paid for
by the District).

B. Voting Rights. Ownors, Club Owner, and Developer shall have the voting rights sct forth
in the By-T.aws.

9. Board_of Dirgglors. The affairs of Association shall be managed by a Board of odd
number with not less than three (3) or more than cleven (11) members. Fhe initial number of
directors shall be three (3). Board members shall be appointed and/or cleciod as siated in the By-
Laws. The election of Divectors shall be held at the annual meeting. Directors shall be clocted
for & term expiring on the date of the next annual meeting, The nasnes and addresses of the
members of the first Board who shall hald oifice until their successors are appointed or cleeted,
or until removed, are as follows:

[ NAMF. ADDRESS

Naney Villaman 5555 Anglers Avenue, # 16 8
I'ort Lauderdale, Florida 33312

5555 Anglers Avenue, # 16 B
Lorraine Vanella Fort Lauderdale. Clorida 33312

5555 Anglers Avcnue, # 16 B
l.inda Socolow Fort Lauderdale, IFlorida 33312

Portafing Tasdings Master 1104 Inc.
Arhiley
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10. Dissolution. o the event of the dissolution of Association other than incident to a merger
or consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial
Circuit of the State of Florida for the appointment of' a receiver to manage its affairs of the
dissolved Association and to manage the Common Arcas, in the place and stead of Asscocialion,
and o make such provisions as may be necessary for the continued management of the affairs of
the dissolved Asnsociation and its properties. in addition, if Association is dissolved, the Surluce
Water Management System shall be conveyed 1o an appropriate agency of Jocal government. If
a governmental ngency will not accept the Surface Water Management System, then it must be
dedicated 1o a similar non-profit corporation,

11, Duraiion. Association shall have perpetual existence.
12, Amendments.
12.1. Ceperad Restrictions on Amendments. Notwithstanding any other provision

herein to the contrary, no amendment to these Asticles shall atTect the rights of” Developer unless
such amendment receives the prior written consent of Developer, as applicable, which may be
withihicld for any reason whatsoever. If the prior writien approval of any govermmental enLity or
agency having jurisdiction is requiredt by applicable law or governmental regulation for any
amendment 10 these Articles, then the prior written consent of such cntity or agency must also he
abtained, ™Mo amendment shall be effective until it is yrecorded in the Public Records.

12.2. Amendmepnts Prior to apd Inclpding the Turnover Date. Prior to and including the

Tumover Date, Developer shall have the righi to amend these Articles as it deems appropriste,
without the joinder or consent of any porson or entity whatsocver, Developer’s right to amend
under this Section is to be construed as broadly as possible. In the event that Association shall
desire to amend these Articles prior 1o and including the Tumover Date, Associaltion must first
ublain Developer™s prior writteir ¢onsent to any proposed amendmoent, Thereafler, an
amendment identical to that approved by Developer may be adopled by Association pursuant to
the requircments for amendments {rom and after the Turnover Date. Thereafter, Developer shall
join in such idenical amendment so that its congent ta the same will be rcflected in the Public
Records.

2.3, A cntg A Jurmover Rate. After the Turnovur Dale, but subject to
the general restrictions on amendments sct forih ubove, these Articles may be amended with the
approval of two-thirds (66 2/3%) of the Board at a duly called meuting of the DBoard in which
there is a quorum.

I3. Limitations-
13.1. Decluration ig Parappount. No amendment may be made to these Articles which

shall in any manncr reduce, amend, affect or modily the lerms, conditions, provisions, rights and
obligntions sct farth in the Declaration.

13.2.  Righs of Developer. There shall be no amendment to these Articles which shail
abridge. reduce, amend, effect or modity the Hights of Devcloper.

13.3. PBy-Laws. These Articles shall not be amended in »u manner that conflicts with the
By-Laws.

14, logorporator. The rnume and address of the Incorporator of this corporation is:

Ben Solomon, Tisg.
Solomon & Furshmen, TP
1666 Kennedy Causeway, Suite 302
Morth Bay Village, Florida 33141

15. Officers. The Board shall elect a President, Secretary, 'I'reasurer, and as many Vice
Presidents, Assistant Secrctarics and Assistant Treasurers as the Board shall from time to time
dolerminge, The names and addresses of the Officers who shall serve until their successors are
clected by the Board are as follows:

Portofine Landings Mastcr HOA. ne
Artcles
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Prcsident: MNaney Villaman
5555 Anglers Avenue #1813
Fart Laudcrdale, Florida 33312

Vie esi Lorraine Vanella
5555 Anglers Avenuc £ 16 B
Fort Lauderdaleg, FFlorida 33312

Sceretary/teasurer {anda Socolow
5555 Anglers Avenue # 16 13
Fort T.auderdale, Florida 33312

16. Indempnification of Officers and Drirectors. Associstion shall and does hereby indemnify
and hold harmless cvery Director and every Officer, their heirs, executors and acdministrators,
against ali loss, cost and expenscs reasonably incurred in connection wilh any action. suit or
proceeding to which such Director or Officer may be mude a party by reason of being or having
been a Director or (Mficer of Association, including reasonable counsel fees and paraprofessional
fees at all levels of proceeding. This indemnification shall not apply to matters wherein the
Dircclor or Officer shall be finally adjudged in such action, suit or proceeding to be liable for or
guilty of gross negligenee or willful misconduct. The foregoing rights shall be in addition to,
and nol exclusive of, all other rights to which such Director or Officers may be entitled.

17. ‘Transaciiong j ich Dy rs_or Officers are Ipterested. MNo contract or transaction
between Association and one (1) or more of ils Directors or Ofticers or Developer, or between
Association and any other corporation, partnership, association, or other organization in which
une (1) or more of its Officers or Directors are officers, directors or cmployees or otherwise
interestad shail be invalid, void or voidable solely for this reason, or solely becausc the (Yilicer or
Director is present at, or parlicipates in, meetings of the Board thereol which authorized the
contract or transaction, or solely because said Oficers’ or Dircctors” votes are counted lor such
purpose. No Director or Officer of Association shall incur liability by reason of the fact thal
such Director or Oflicer may be interested in any such contract or lransuclion. lInterested
Direclors shall disclose the general nature of their interest and may be counted in determining the
presence of 2 quorum at a meeting of the Board which authorized the contract or trunsaction.

IN WITNLSS WHEREOF. [or the purpose of forming lhis corporation umder the
taws of the State of ¥lorida, the undersigned, ben’z the Incorporalor of this Association, has
cxceuted these Articles of Incorporation as of this yad :"‘tlay of March, 2006,

SOLOMON & I'U

———
Ry %—/

Nume: Ben Solomon, Esq.
Title: Partner

STATE OF FLORIDA )]
¥ 85
COUNTY OF MIAMI-DADE b

The loregoing instrument was acknowledged bolore me this :E day of March,
2006 by L3eh Solomon, Bsq. as Pariner of Solomon & Vurshman, LLP, whe is personally known
o me.

My comumnission expires:

Y PUBI.IC, State of Florida
at Targe
¥Yrint name:

Parafmg Landings Master HOA, Ine.
Argis
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ACCEPTANCE BY REGISTERED AGENT

The umdersigned, having been numed 1o accept service of process for the above-
stated corporation at the piace designated in thig certificate, heteby agrees to act in this capacity,
and is familinr with, and accepts, the abligetions of this position and firther agrees to comply
with the provisions of all siatutes relative to the proper and complete performance of its duties.

Dalext this __g ¢ day of March, 2006.

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

By T 7

Steven B, Greenfi«ld, President
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