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(A CORPORATION NOT FOR PROFIT)

In compliance with the requirements of the laws of the State of Florida, and for the
purpose of forming a corporation not for profit, the undersigned docs hereby acknowledge:

Name of Corporation. The name of the corporation is PORTOFINO SPRINGS
MASTER HOA, INC. (“Association™).

2. Principal Office. The principal office of Association is 5555 Anglers Avenue, # 16 B
Fort Laudcrdale, Florida 33312.

3. Registered Office - Repistered Apent, The strect address of the Registered Office of
Association is /o Steven B. Greenficld, Attorney at Law, P A, 7000 W, Palmetto PPark Rd.,
- Suite 402, Boca Raton, Florida 33433, The name of the Registered Agent of the Association is:

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

4, DRefinitions. A declaration entitled Declaration for Portofino Springs (the “Declacation’)
will be recorded in the Public Records of Lee County, Florida, and shail govern all of the
opérations of a community to be known as Portofino Springs. All initially capitalized terms not
defined herein shall have the mcanings set forth in the Declaration.

5. Purpose of Association. Association is formed to: (&) provide for ownership, operation,
maintenance and prescrvation of the Common Areas, and improvements thereon; (b} perform the
duties delegated to it in the Declaration; (c) administer the interests of Association and the
Owmers: (d) promote the health and welfure of the Owners.

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

7. Powers of Associatign. Association shall, subjcct to the limitations and reservations set
forth in the Declaration, have all the powers, privileges and dutics reasonably necessary to
discharge its obligations, including. but not limited to, the following:

7.1. To perform all the duties and obligations of Asz.o:.mtmn set forth in the
Decclaration and By-Laws, as herein provided.

7.2. To enforce, by legal action or othcrwise, the provisions of the Declaration and
By-Laws and of all rules. regulations, ¢ovehants. restrictions and agreements governing or
binding Association and Portofino Springs .

7.3. To fix, levy, collect and enforce payment. by any lawtul means, of all
Assessments pursuant to the terms of the Declaration, these Articles and By-Laws.

7.4. To pay all Operating Costs, including, but not limited to, all licenses, taxcs or
governimental charges levied or imposcd against the property of Association.

7.5. Teo acquire (by gift, purchase or otherwisc), anncx, own, hold, improve, build
upon, operate, maintain, convey, grant rights and casements, sell, dedicate, leasc, transfer or
otherwise dispose of real or personal property (including the Comimon Areas) in connection with
the functions of Association except 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 sccurity for money or debts incurred.

7.7. To dedicate, grant, license, lease, concession, creatc cascements upon, sell or
transfer all or any part of Portofino Springs to any public agency, entity, authority, utility or
other person or entity for such purposes and subject to such conditions as it determines and as-
provided in the Declaration.

Prrtofing Springs Master HOA Inc,
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7.8. To participate in mergers and consolidations with other non-profit corporations
organized for the same purposes.

7.9. To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions
or agreements governing Association, Portofino Springs, the Common Areas. Lots, Parcels and
Homes as provided in the Declaration and to effectuate all of the purposes for which Association
is organized. ’

7.10. To have and to exercise any and all powers. rights and privilcges which a not-for-
profit corporation erganized under the laws of the State of Florida may now, or hereatter, have or
cXcrcisc.

7.11. To ecmploy personnel and retain independent contractors to contract for
management of Association, Portofing Springs, and the Common Areas as provided in the
Declaration and to delegate in such contract all or any part of the powers and duties of
Association.

7.12. To contract for scrvices to be provided to, or for the benefit of, Association,
Owners, the Common Arcas, and Portofino Springs as provided in the Declaration, such as, but
not limited to. Telecommunications Services, maintenance, garbage pick-up, and utility services.

7.13. To establish committees and delegate certain of its functions to those committeas.
7.14. To contract with the District for any legal purpose.
7.15. To sue or be sued.

7.16. To operate and maintain the Common Areas including, without limitation, the
Surface Water Management System within Portafino Springs (including, but not Hmited to, all
lakes, retention areas, culverts and related appurtenances, if any) in a manner consistent with the
applicable Permit requirements and applicable SFWMD rules (unless the same is operated and
maintained by the District), and to assist in the enforcement of the Declaration which relate to
the Surface Water Management Systemn. The Association shall be responsible for assessing and
collecting assessments for the operation, maintenance, and if neeessary, repairs of the Surface
Water Management System within Portofino Springs (unless the same is collected and paid for
by the District).

8. Yoting Rights. Owmers, Club Owner, and Developer shall have the voting rights set forth
in the By-Laws.

9, Board of Dircctors. The affairs of Association shall be managed by a Board of odd
numbcr with not lcss than three (3) or more than eleven (11) members. The initial nurnber of
directors shall be three (3). Board members shall be appointed and/or clected as stated in the By-
Laws. The election of Directors shall be held at the annual meeting. Directors shall be elected
for a term expiring on the datc of the next annual meeting. The names and addresses of the
members of the first Board who shall hold offige until their successors are appointed or elected,
or until removed, are as follows:

NAME ADDRESS

Nancy [glesias 5555 Anglers Avenuc, # 16 B
Fort Lauderdalc, Florida 33312

Geovanna Fortier 5555 Anglers Avenue, # 16 B
Fort Lauderdale, Florida 33312

Linda Sccolow 5555 Anglers Avenuc, # 16 B
Fort Lauderdale, Florida 33312

Ponnfino Springs Moster HOA | Ina.
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10. Rissolution. In the event of the dissolution of Association other than incident to a merger
or consclidation, 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 Coammon Areas, in the place and stead of Association,
and to make such provisions as may be necessary for the continued management of the affairs of
the dissolved Association and its propertics. In addition, if Association is dissolved. the Surface
Water Management System shall be conveyed to an appropriate agency of local government. TF
a governmental agency will not accept the Surface Water Management System, then it must be
dedicated to a similar non-profit corporation,

11. Duration. Association shall have perpetual existence.
12. Amendments.
12.1. General Restrctions _on_Amendments. Notwithstanding any other provision

herein to the contrary, no amendment to these Articles shall affect the rights of Developer unless
such amendment receives the prior written consent of Devcloper, as applicable, which may be
withheld for any reason whatsocver. If the prior written approval of any govemmental entity or
agency having jurisdiction is required by applicable law or governmental regulation for any
amendment to these Articles, then the prior written consent of such entity or agency must also be
obtained. No amendment shall be effective until it is recorded in the Public Records.

12.2. Amendments Prigr to and Including the Tumoyer Date. Prior te and including the
Tumover Date, Developer shall have the right to amend these Articles as it decems appropriatce,
without the joinder or consent of any person or cntity whatsocver. Developer's right to amend
under this Scction is to be construed as broadly as possiblie. In the event that Association shall
desire to amend these Articles prior t© and including the Turnover Date, Association must first
obtain Developer’s prior written consent to any proposed ameéendment. Thereafler. an
amendment identical to that approved by Developer may be adopted by Association pursuant to
the requirements for amendments from and after the Tumover Date. Thereafter, Developer shail
join in such identical amendment so that its consent to the same will be reflected in the Public
Records.

12.3. Amendments Afier the Turnover Date. After the Tumover Date, but subject to
the general restrictions on amendments set forth above, these Articles may be amended with the
approval of rwo-thirds (66 2/3%) of thc Board at a duly called mecting of the Board in which
there is & quorum.

13. Limitations.

13.1. Declaration is Paramount. No amendment may be made to these Articles which
shall in any manncr reduce. amend. affect or modify the temms, conditions, provisions, rights and
obligations set forth in the Declaration.

13.2. Rights of Developer. There shall be no amendment to these Articles which shall
abridge, reduce, amend, cffect or modify the rights of Developer.

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

14. locorporator. The name and address of the Tncorporator of this corporation is:

Steven B. Greenficeld, PLA.
7000 West Palmetto Park Rd., Suite 402
Boca Ratan, Florida 33433

15. Officers. The Beard shall elect a President. Secretary, Treasurer, and as many Vicc
Presidents, Agsistant Sccretaries and Assistant Treasurers as the Board shall from time to time
determine. The names and addresses of the Officers who shall serve until their suceessors arc
elected by the Board are as follows:

Paratino Springs Master HOA, kne.
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President; Nancy Iglesias
5555 Anglers Avenue, # 16 B
Fort Lauderdale, Florida 33312

President Geovanna Fortier
5555 Anglers Avenue, #16 B
Fort Lauderdale, Florida 33312

Secretary/Treasurer Linda Sccolow
5555 Anglers Avenue, # 16 B

Fort Laudcrdale, Florida 33312

16. Indemnification of Officers and Direetors. Association shall and does hercby indemnify
and hold harmless every Director and every Officer, their heirs, executors and administrators,
against all loss, cost and expenses reasonably incurred in connection with any action, suit or
proceeding to which such Director or Officer rmay be made a party by reason of being or having
been a Director or Officer of Association, including reasonablc counsel fees and paraprofessional
fees at all levels of proceceding. This indemnification shall not apply to matters wherein the
Dircctor or Officer shall be finally adjudged in such action, suit or proceeding to be liable for or
guilty of gross negligence or willful misconduct. The foregoing rights shall be in addition to,
and not exclusive of, all other rights to which such Dircctor or Officers may be entitled.

17. Transactions_in Which Directors or Officers arc Intercstcd. No contract or transaction
between Association and one (1) or morc of its Dircctors or Officers or Developer, or between

Aassociation and any other corporation, partnership, association, or other organization in which
one (1) or more of its Officers or Dircctors arc officers, dircctors or cmployees or otherwisc
interested shall be invalid, void or voidable solely for this reason, or solely because the Officer or
Director is present at, or participates in, mectings of the Board thercof which authorized the
contract or transaction, or solely because said Officers” or Directors”™ votes are counted for such
purpose. No Dircctor or Officer of Association shall incur liability by reason of the fact that
such Director or Officer may be interested in any such contract or transaction. Interested
Directors shall disclose the general nature of their interest and may be counted in determining the
presenice of a quorurn at a meeting of the Board which authorized the contract or transaction.

. IN WITNESS WHEREOQF, for thc purposc of forming this corporation under the
laws of the State of Florida, the undersigned, bcmrathc Incorporator of this Association, has
executed these Articles of Incorporation as of this day of September, 2006,

T ____,__- i
/ _____ -”-h—*ﬁ.
Steven B. Greenfield, as Attorney, Steven B,
Greenfield, P A, Incorporator

STATE QF FLORIDA )
) 88
COUNTY OF PALM BEACH b

The foregoing instrument was acknowledged before me this 8 day of
Septemnber, 2006 by Steven B. Greenfield as Attormppey, Steven B. Greenfield, P.A., who is
personally known to me, .

My cormnmissioN@ENIBET] IC-STATE OF FLORIDA

Kristin Erin Letdere NOTAKY PUBLIC, Statc of Florida at Largc
Commission # DD505070
Explres: FER. 27, 2010 .

Bonded Thiu Auanuc Bonding €9., Inc. Print namc:

Portalino Springs Moster HOA, Tng,
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ACCEPTANCE BY REGISTERED AGENT'

The undersigned, having been named to accept scrvice of proccess for the above-
stated corporation at the place designated in this certificate, hereby agress to act in this capacity,

and is familiar with, and accepts, the obligations of this position and turther agrees to comply
with the provisions of all statutes relative to the proper and complete performance of its duties.

Dated this E 5 day of September, 2006.

~

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

~Bteven B. Greenficld, President

Punufino Springs Master HOAL Ik,
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