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ARTICLES OF INCORPORATION FOR
THE PORTOFINO AT POMPANGC BEACH CONDOMINILM
ASSOCIATION, ING,

The undersigned incorporator, for the purpose of forming a corporation not for
profit pursuant 1o the laws of the State of Florida, hareby adopts the following Articles of
Incorparation: :

ARTIGLE 1
NAME
The name of the corporation shall ba THE PORTOFING AT POMPANDG BEACH

CONDOMINIUM ASSOCIATION, INC, for convenience, tha corporation shall be
refarred to in this instrument as the "Association,” these Articles of Incomporation as the

"Articles”, and the By-Laws of the Assaciation as the "By-L.aws
ARTICLE 1
.- OFFICE
The principal office and mailing address of the Association shall be gt 250 West
Sample Rd. Pompanc Beach, FL 23064, or at such other place as may be

subsequently desighated by the Board of Diraciors. Al books and records of the
Association shall be kept at #s principal office w at such other place as may be

permitied by the Act.
| ARTICLEZ
" BURPOSE

: The purpose for which the Association is organized is fo provide an entity
pursuant to the Flurida Condominium Act as it exists on the date hereof (the "Act™ for
the operstion of that certain condominium located in Broward County, Florida, and

fthe

as THE PORTOFINO AT POMPANG BEACH CONDOMINIUM

known
"Condominium™.
| 2

ARTICLE 2
DEFINITIONS
The terms used in these Articles shall have the same definitions and meanings

#s those set forth in the Declaration of the Condormninium o be recorded in the Publis
Records of Broward County, Florida, unless herein provitled fo the contrary, or uniess

i

the context otherwise tequires.

1
s

ARTICLE 4 -
POWERS

The powers of the Association shall include and ba governed by the
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41 General. The Association shall have all of the commen faw and statutory
powers of a corporation net for profit under the Laws of Florida, except as exprossly
imited or restricied by the terms of these Articles, the Decliaration, the By-Laws or the
Ant. '

4.2 Enumeration. The Association shall have all of tha powers and duties sst
forth In the Act, except as limited by these Aricles, the By-Laws and the Declaration (to
the extent that they are not in conflict with the Acet), and all of the powers and duties
reasonably necessary to operate the Condominium pursugnt {0 the Declaration and as
more particularly described in the By-Laws, as hay may he amended from time to fime,
including, but not limited to, the following:

(@) To make and collect Assessments and other charges against members as
Unit Owners (whether or not such sums are due and payable fo the
Association), and to use the proceeds thereof in the exercise of its powers.
and duties. .

{o)  To buy, accept, own, operate, lease, sell, tade and mortgage both real
and personal property In accordance with the provisions of the
Declaration. E

{c} - Yo maintain, fepair, replace, revonstruct, add ta and operate the
Condominum Property andfor Association Property, and other property
acquired or leasad by the Association.

{d} To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
direciors and Unit Ownaers.,

(&} To make and amend reasonable rulés and regulations for the
maintehance. conservation and use of the Condominium Property and

Association Properiy and for the health, camfort, safety and welfare of the
Unit Crwners.

{fy  Toapprove or disapprove the leasing, transfer, ownership and possession
of Units as migy be provided by the Declaration.

{g) To enforce by legal means the provisions of the Act, the Declaration,
these Articies, the By-Laws, and the nies and regutations for the use of
the Condominium Property and Assogiation Property.

{h}  To coniract for the management znd maintenance of the Condominium
Property and/or Association Properly and to authorize a management
agent {which may be an affiiate of the Developer) to assist the
Aspacistion in cawying out e powene and duties by padorming such

199
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functions as the submission of propossia, oollection of Assessments,
preparation of records, enforcement of riles and mainlenance, repair and
replacement of the Comimeoen Elements and Association Property with such
funds as shall be made avaiiable by the Associatlon for such pumposes,
The Association and its officers shall, however, refain at afl times the
powers and duties granted by the Condominium Act, inchiding, but not
imited to, the making of Assesstments, prormulgation. of rules and
exeacution of contracts on behalf of the Associafion.

(i} To employ personnet fo perform the sendices required for the pmper
operation of the Condominium and the Assogciation Property.

() To executg all documents or consents, ont behalf of all Unit Owners (and
their morgagees), required by all govemnmenial andlor quash-
governmental agencies in connsction with land use and development
matters (including, without imitation, piats, walvers of piat, unities of title,
covenants in fieu ‘thereof, stc), and in that regard, each Qwner, by
avceptance of the deed to auch Owner's Unit, appeints and dasignates the
Board of Directors of the Association as such Dwner's agent and attorney-
in-fact to execute, any and all such documents or consents.

43  Association Property, All funds and the titla 1o all properties asquired by
the Asgociation and thew procesds shall be held for the benefit and us2 of the members
in accordanoe with the provisions of the Declatation, these Arﬁcies and tha By-Laws.

44 Distribution of income; Dissolution. The Association shall not pay 2
dividend to its members and shall make no distrioution of incame to s members,
diractors or officers, and upon dissolution, all assets of the Asacciation shafl be
transfamred only to another non-profit mrporaﬁon of a public agency or as otherwise
authaerized by the Florida Not For Profit Comporation Act (Chaptsr 817, F!orida Btatuias}.

45  Limitation. The powers of the Association shall be sub;ect o and shall be
axercised in accordance with the provisions hereof and of the Daclaration, the By-Laws

and the Act, provided that in the event of conflict, the provigsiona of the Act shall control
over those Of the Deglaration and By—Laws,

ARTICLE §
MEMBERS
5.1 Membership. The members of the Association shall consist of ail of the

record title ownrars of Units in the Condomintum from tima to iime, and after termination
of the Condoniinium, shiall also consist of those who were members at the ime of auch
fermingtion, and their succassors and assighs.

119
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5.2 Aggignment The share of a member in the funds and assets of the
Agssociation cannot be assigned, hypothecated or transfertad in any manner except as
an appurtenance to the Unit for which that share is held.

5.3 Voting. On all matiers upon which the meambership shall be entitied to
vote, each Unit Owner shall be entitied to cast the number of votes equal to the number
of units which he/she owns in the Condominium,. All votes shall be exercised or cast in
the manner provided by the Declaration and By-Laws. Any persoh or entity swning

mare than one {1} Unit shali be entiled fo cast the aggregate number of votes
attributable to alt Units cwned.,

54 My& The Byui,.aws shall provide for an annual meeting of members,
and may make provision for regular #nd special meetings of members other than the
annusaj meeting.

ARTIOLES
TERM OF EXISTENCE

The Assuclation shall have perpetual existence. | K
ARTICLE 7
IHQBEPDE&TOB

- The name and address of the !nmrpcratar of this Gcrpﬂi“&imﬁ s
JOSEFPH TEHZHMAN '149 YELLGWBRDO&{ R, SU%TE 11 ‘l
T—‘ﬁRMIN_GDALE MJ a??z?

ARTICLE 8
QFFICERS

The affairs of the Assosiation shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall ba elected by the Board of
Directors of the Association at its first mesting following the annual meeting of the
members of the Association and shall serve &t the pleasurs of the Board of Directars.
The By-Laws may provide for the removal from office of officers, for filling vacancies
and for the dutics and qusiifications of the offizers, The names and addresses of the
officera whe shall sarve until thelr suscesaors are designated by the Board of Direciors

are ag follows:

Bregident: JOSEPH TEICHMAN 149 YELLOWBROOK RP., BUITE 111
FARMINGDALE, N 07727

Vice idant: DAVID BENSCUSSAN 148 YELLOWBROOK BD,
FARMINGDALE, NJ 07727

Birector; SAMUEL WSS 211 HEWEST 87.

113
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BROOKLYN, NY 11211
L
DIRECTQRS
91 Number and Quafficglion. The property, business and affairs of the

Agsocziation shall be managed by a board consisting of the number of disclors
determined in the manner provided by the By-Laws, but which shall conslist of not less |
than two (2) directors. Directors need not be members of the Association.

6.2 Dulies and Powérs. Al of the dulies and powers of the Association
sxisting under the Act the Declaration, these Aricles and the By-Laws shail be
exercised exciusively by the Board of Directors, its agents, confractors or employees,
subject enly to approval by Unit Owners when such approval is specifically required.

83 Electon: Removal. Director of the Asscciation shall be elecied at the
armmual meeting of the membars in e manner determined by and subjact fo tha
gualifications set forth in the By-Laws Directors may be removed and vacancies on the
Board of Directors shall be filled in the manner provided by the By-Laws.

84 Term of Developer's Direclors. The Developer of the Condorminium shall
gppaint the members, of the first Board of Diractors and their roplacements whe shall
hold offica for the pericds described in the By Laws. .

. 8.5 First Direcfors. The namas and addresses of the members of the first
Board of Diectors whe shafl hold office until their successors are slected and have
ieken office, as provided in the By-Laws are as follows:

JOSEPH TEICHMAN 149 YELLOWBROOK RD., SLHTE 111
FARMINGDALE, NJ 07727

DAVID BENSOUSSAN 149 YELLOWBROOK RD.
FARMINGDALE, NJ 07727

SAMUEL WEISS 211 HEWEST ST.

BROCKLYN, NY 11211

9.6 Standards A Director shall discharge hig dutles as a director, intluding
any duties as a member of a Commitlee: in good faith, with the care an ordinary prudent
persen in 4 like position waould exercise under similar circumstances; and in 2 manner
resisonably belicved to be in the best intareete of the Association Unlese a Director has
knowledge concerning a matter in quastion that makas reliance unwarranted, a Director,
i discharging his duties, may rely on information, opinions, reports or afatoments,
including financial stalements and other data, if prepéred or presented by: one or more -
officers or amplioyees of the Associntion whom the Diractor reasonably belioves o bhe

1i2
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reasonablo and compatent in the mannaers presented; lagal counsel, public zeccountants
or other persons as o matlers the Director reascnably believes are within the person's
professional or expert competence; or a Committee of which the Direclor is nof a
member if the Dirsctor reascnably believes the Cammitiee merits confidence, A Diractor
is not liable for any action taken as a director, or any faillure to take action, if he
performed the dulies of his office in complianss with the foregaing standards.

ARTICLE 10
INDEMNIFICATIO

10.1 indemnitees. The Association shall indemnify any person who was or is a
party to any proceeding {cther then an action by, or in the right of, the Association} by
reason of the fact that he is or was a direcior, officer, employes or agent {each, an
"Indemnites) of the Assnpciation, against jiability incurred in connaction with such
preceading. including any appeal thereof, if he acted in good faith and in & manner he
reasonably belisvad to be in, of not opposed o, ihe best interests of the Association
and, with respect {0 any criminal action or proceading, had no reasonable cause to
believe his conduct was uniawful. The terminedion of any 'proceeding by judgmant,
order, settiement, or conviction or upon a plea of nolo etntendera or i3 equivalent shail
nat, of Realf, craste a presumption that the person did not act in good falth end In &
manngr which he reasonably believed to be in, or not opposed to, the hest interasts of
the Association or, with respect to any criminal action or proceeding, had reasonable
cauge {o bafiove that his conduct was unlawful, o

. 10.2. [ndemnification. The Assoclafion shall indemnify any parson, who was or
ls a party to'any proceeding by or in the right of the Assoeiation to procure a judgment in
fts favor by reason of the fact that he is or wasg a director, officer, employee, or agent of
the Agsociation against expenses and amounts pald in setflement npt exceeding, in the
judgment of the board of diractors, the estimated expense of fitigating the proceeding to
vonclusivri, actually and reasenably incumed in copnection with fhe defonse or
setllement of such proceeding, including any appeal thersof. Such indemnification
shall be authorizad ¥ such person acted in good faith and in a manngr he reasonably
betieved to be in, or not opposed 1o, the bast interests of the Association, except that no
indemnification shall be made under this subsection in sespect of any claim, issue, or
matier as to which suchy pemon shail have beert agjudged o be ljabie uniess, and only
to the extent that, the court in which such proceeding was brought, or any other court of
competent juriediction, shall determine upen application that, despite the adjudication of
liability bust in view of all cireumstances of the case, such person is fairly and reasonably
entitled to indemnily for such expenses which such eouirt shall deem proper.

10.3 Ipdemnification for_Exenges. To the extent that a director, officer,
empioyes, of agent of the Association has been succeasful on the merits or otherwise

defense of any proceeding referred to in subsection 10.1 or 10.2, or in defense of any

claim, isgus, or matier theraih, he shall be indemnified against expensas sctually and
reasonably incurred by him in connection therswith,

1i3
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10.4 Detarmination of jcabllity, Any indemnification under subsection 10.1
or subsection 10.2, unless pursuant to a determination by a court, shall be made by the
Association only as authorized ih the specific case upon a determnination that
indemnification of the director, officer, employee, ar agent is proper under the
citcumstances hecause he has met the applicable standard of conduet set forth in
sulrsestion 10,1 or sukaection 10.2. Such defermination shall be mads:

{ay By the Board of Directors by 3 majority vole of a quorum consisting of
directors who wera not parties to such proceeding;

(b}  if such a quorum is not obiainable or, even if obtainablo, by majority voie
of & Committee duly dasignated by the Board of Direotors (in which directors whe
are parties may participate) consisting solely of two (23 or mora Directors not at
the time parfles to the procesding;

{c} By independent legat counsel:

1. Selseted by the Board of Diractors prescribed in paragrabh {a} or
~ the committes prescribed in paragraph (b}; or

2, If & quorum of the Directors cannot be obtained for paragraph {a)

" and the Committee cannot be designated under paragraph (b), selected
by majority vede of the {ull Board of Directors {in which Directors who ars
parties may participale); or

€)' By a majority of the voting interests of the membaers of the Association
who were not parties fo such proceeding.

. 10.5" Dstermination Regarding Expenses. Evaluation of the reasonableness of -
expenzes and authorzation of indemnification chall bs made in the zama manner as the
determination that indemnification is permmissible. Howaver, if the determination of
penmissibility is made by independent legal counsel, persons specified by paragraph
10.4(¢c} shall evaluate the reasonableness of expenses and may authorize
indemnification. ’

10.6 Advancing Expenses. Expsnses ‘incurred by an officer or director in
defanding s ol or criminal proceeding may be paid by the Association in advancs of
the final disposition of such proceeding upen recaipt of an underiaking by or on behalf
of such dirgcter or offfcer 10 repay such amount if he is ultimately found not o be
entifled o indemnification by the Associgtion pursuant o this section. Expenses
incumed by other employees and agents may be paid in advance upon such temms or
conditions that the Board of Dircotors deerns appropriate.

10.7 Exclusivity, Dxclugions. The indemnification and adwancement of
expenses provided pursuant to this section are not exclusive, and the Association may
make any other or furthar indemnification o advancement of expenzas of any of i’

1i4
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directors, officers, employees, or agents, under any bylaw, agreement, votz of
shareholders or disinterasted directors, or otherwise, both as to action in his official
capacity and as io action in ancther capecity while holding such office. However,
indemnificaion or advancement of expenses shall not be made © or on behalf of any
director, officer, employee, or agent if a judgment or other final adjudication establishes
that his actions, or omissions to act, were material to the cause of action so adiudicaled
and constifuie:

{a) A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no
reasonable cause to believe his conduct was untawlul,

&y A transaction from which the director, officer, employee, or agent derived
an impropear personal benefit; or

{cy  Willkul misconduct or 2 conscious disregard for the best intaresis of the
. Association in a proceeding by or in the right of the Association to procurs a
judgment in its favor or i a proceeding by or in the right of the mambarg of the

. Association. .
10.8 Continying Effect. Indemnification and advancement of expenses ag

o provided in this section shall confinue as, unless othenwise provided when authorized or
' retfied, 1o 8 person who s ceased to be a director, officer, employee, or ageni and
shall inure to the benefit of the heirs, executors, and adminisiraters of such a person,
unless otherwiss provided whan authorized or ratified.

10.9 Application ig Court, Notwithstanding the failure of a Associstion to
provide indemnification, and despite any conirary determination of the Board or of the
membere in the specific case, a director, officer, employes, or agent of the Azsociation
wha 5 or was a parly {o a progeeding may apply for indemnification or adgvancement of
expenses, or both, 10 the court conducting the proceeding, to the circuit court, or o
annther court of competent jusisdiction.  On receipt of an application, the court, after
giving any hctice that it considers necesssry, may order indemnification and

advarcement of expenses, including expenses incurred in seeking courf-ordered
mdermmtication of advancement of expenses, if i determines that:

{0 The direcior, officer, employee, or agent ia entiled to mandatory
indemnification under subsection 10.3, In which case the court shall also order
the Association to pay the director reasonable expenses incurred in obfaining
courf-ordered indemnification or advancement of expenses;

{t}  The director, officer, employee, or agent is antitled to indemnification or
advancement of expenses, or both, by viltue of the exerzise hy the Association of
Hs power pursuant to subsection 10.7; or

15
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(o) The director, officer, amplovee, or agent is faidy and reasonably entitind 1o
indemniication or advancement of expenses, or both, In view of all the refevant
ciroumstances, regardless of whether such person met the standard of conduct
set forth in subsection 10,1, subsectivn 10.2, or subsection 10.7 unless {a) &
court of competent jurisdiction determines, after alt available appeals have been
exhausted or not pursued by the proposad indemnities, that he did not act in
good faith or acted in a8 manner he reasonably believed 1o be not i, or opposed
{0, the bes! interast of the Association, and, with respect {0 any criminal action or
proceeding, that he had reasonable cause to believe his conduct was unlawiui,
and {b) such court further specifically determines that indemnification should ba
denied. The tenninafion of any procceding by judgmeni, ordar, setffomant,
conviction or upon a plea of nolo confendere or its equivalent shall not, of ifsel,
create g presumption that the person did not act in good faith or did act inva
rmnner which he reasonahly belisved {0 be not In, or upposed in, the best
interest of the Association, and, with respedt {0 any criminal action or praceading,
that he had reasonable cause o believe that his conduct was unlawiul,

10:10 Dpfinitions. For purposas of this Arficle 10:

{g) The term “sxpenses" shall be deemed to includs afierney's fees, including
ﬂmse far any appeals;

L (b} Thc tenmn "habﬁity" ohaﬁ ba deamad to include obfigations to poay @ judgment,
seﬂiemem, pensity, fing, and sxpenses actually and reagsonably incurred with respect 1o
a proceseding;

) The term "proceeding” shall be déemed to ingiude any threatened, pending,
or completed action, suif, ur other type of proceseding, whether civil, criminal,
administrative of investigative, and whether formal or informal;

{d} The term "agent” shall be deemed i include a volunteer; and

{#) The femn "serving at the request of the Association™ shall be deemed to

include sny service as g director, m‘ﬁcer employee or agent of the Associztion that
imposes dutics on such persons,

10.11 Amendiment  Anvthing to the ccntrafy herein nowithstaﬁdmg, no
amendment to the provisions of this Aricle 10 shall be applicable as to any party eligible

for indemnification hereunder who has not given his prior written consent o such
amendment

ARTICLE 11
BY-LAWS

Ho 7000 89/3.2 e
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The first By-l.aws of the Association shall be adopied by the Board of Direclors
and may be aitered, amended or rescinded in the manner provided in the By-Laws and

the Declaration.
RTICLE 12
AMENDMENTS
Amendments to these Aricles shall be proposed and adopted in the following
manner:

12.1 HNofies. Nofice of a proposed smengdment shall be included in the netice of
any meeting at which the proposed amendment is to be considered and shall be
otherwise given in the {ime and manner provided in Chapter 817.0141, Florida Statute.
Such notics shall comtain the prcposed wmnendment or a summary of the changes (o ke
affected thereby.

i2.2 Adoption. Amendments shall be propesed and adopted in the manner
provided in Chapber 617, Florida Statutes and in the Act (the latter {0 contro] over the
former to the extent provided for i the Act).

. - 12,3 DRoveigper. Amendmenis to the oxiont lawful, the Developer may amend
¢ these Asficles consistent with the, provisions of the Declaration allowing cerain
ameandments fo be affectad by the Developer alone,

T 124 Recording. A copy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Fiorida law, and a copy cerlified by the
Secretary of State shall be recorded in the public reconds of Broward County, Florida
with an identification on the first page thereof of the hook and paga of =aid public
records where the Declaration was recorded which contains, as an axhibit, ths initial
recording of these Articles,

AR _
iNITY STERED OFFICGE ADDRESS AND NAME OF BEG! T

The initial registered office of this cnrporatzon ghall be MW REGISTRATION
SERVICES, INC., a Florida Corporation at 860-41% St., #208, Miami Beach, FL 33140,

with the privitage of having its office and branch ofﬁces at o!her slaces within or without
the State of Fiorida. The Initlai registered agent at thai address shall be MW
REGISTRATION SERVICES, INC., a Florida Corporation,

117
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IN WITNESS WHEREQF, The incorporator has affixed her signature the day and
year get forih below.,

S,

JGSEP ICHMAN, Infomporator

STATE OF l-‘-'-'w‘ Ao . Dasrl

COUNTY OF

Tha foregoing instrumant was acknowladged before me this a7 . day of
, 20073 by JOSEPH TEICHMAN, Praegident of THE PORTOFINO AT
FOMPAND BEACH CONDOMINIUM ASSQ INC., a Flodda Comaoration, on
behalf of the corporation, whoe I8 to me or produced
as identification.

ii8
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPDON WHOM
PROCESS NIAY BE SERVED.

in complisnse with the laws of Florida, the following is submitted:

First — That desiring to organize under the laws of the State of Florida with its
principal office, as indicated in the foregoing articles of incorporation, in the County of
Broward, State of Florida, the Association named in the sald aniclos has namad MW
REGISTRATION SERVICESR, INC., a Florida Corporation at o804 1% &t., #208, Miang
Beach, FL 33140, a& its statitory registered agent.

Having been named the statutory agent of said Asgsociation at the place
designated in this certificate, | am familiar with the obligations of that position, and
hereby accept the same and agree 1o act in thia capasity, and agree to comply with the
provisions of Florida law relaiive to keeping the ragistered office apen.

MW REGISTRATION sER\ﬂEiES, ZHC.. A Florida Comoration

By: A/(m W VBW ., Registered Agent

Martin Wasserman, President

DATED this "3~/  dayof Thauwedy L2007,

5
Y
Shell WY G- ¥dv o0
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