MY -898- 9 93:53 From:

|

Note: Please print this page and use it as a cover sheet. Type the fax audit number
* {shown below) on the top and bottom of all pages of the document.

OFFICE

. u:es 76381 Paaay i 10
& '
10 orporations
Electromc Filing Cover Sheet

(((H19000152076 3)))

000 A

H1g00¢1 S20763ABC+
Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing 5o will generate another cover sheet.

To:
Division of Corporations
Fax Number : (850)617-6381
Fram:
Account Name ; ASSOCIATION LAW GROUP PL
Account Number : 120098006642
Phone 1 {3@5)938-6922
Fax Number : (3@5)938-6914

wsEntor the email address for this business entity to be used for future
anrual report mailings. Enter only one email address please.**

Email Address: Te ff @ S‘FHiO o)

7
J

: .. FLORIDA PROFIT/NON PROFIT CORPORATION N
~ * ¥ PORTOFINO VINEYARDS MASTER ASSOCIATION, INC.:
Electronic Filing Menu  Corporate Filing Menu Help

5 T

.r.','_ J’

hitps:/fefife. sunbiz.orgiscripts/efilcovr.exe 11



MAY-B8-2019 B8:53 From:LAW OFFICE 39586146856 To:B3BG176381 Pavwe: 2710

. i

. ﬁ."

ARTICLES OF INCORPORATION
OF
PORTOFING VINEYARDS MASTER ASSOCIATION, INC.



MAY-RE-S019 88:53 From:LAL OFFICE 3958614056 To:85R61TE3681 Page:3-19

TABLE OF CONTENTS

1 5 15 - 1
2. Principal OFFICe oo e et ettt et e e et e e 1
3. Registered Office - Registered AZBTl. oo e 1
4 BT LT s s T S O SR et 1
5 DT oL PP PO ROV PR PP PO PSP UOTR PPN 1
6 J T8 o o ot e 5 1 U SR 1
7. oL T o I N Tn B 0 UYL T T O O PP 1
g, QOwners and MeTnbDErsHID. .. vu i e e e e e e e e e e e amenn e 2
B.1. Membership.......... L2
8.2, Assignment........ L2
8.3. Votng.............. e e em e em e maee i eate e eneeoems e eo s aemaea et nneee 2
8.4. FPrior to Recordation of DeClaration ..t et et e et e e e aan e 2
9, T T =Y LT T =3 2 O S SN 2
10. DT SIS0 A S L = oL~ O P 2
1. DHreClOrS. (oooieiinieiicinn e s s PP, 2
11.1.  Number and Qualification ... .. ..o et L2
11.2. Duties and POWers ... i e et . 3
11.3.  Election; RemiOMal .o e eiet e ee e e et et e e r e e e e 3
11.4. Ty £t s LR T ot T o 3
12. L0 5 T - RS 3
13. L0 DD T £ T g o T T 1 o o 3
14. Indemnificaction. ... .3
14.1. Todemnity .......ooocooeiiiiiiiioininn. .3
14.2. Limitations on Indemnification ... 3
14.3. Effect of Termination of Action.. -
14.4. EXPeUSES..coiiiiiviaiimiamraanaiieanas .4
14.5. Approval.. .4
14.6. BN T ot U U PP e 4
U S D ¥ C oy Ut o P-Te L L PTTSTI 4
is. B T I Y 4
16. = o T T4 B == 71 PP a4
16.1. INOTICE o oiviainianevrarrenrsraenrmsnnrarsesnrariaranoan
16.2.  Proposal...
16.3. Approval. ...

16,4, Auendance INot Required .

[+ QL IV R S S S

[ e T S 0 43 Y] € e « W PSSP
16.6. ROCOITIIIE « .o oveveieir it ittt it r s it m v as e s s b brasa s st bt e bbbt aa s ans
T w T e T o D S O S PP

Portofing Vincysmds Master Association, Ing.
Artcles of ncorporation



 MEY-BB-2819 08:54 From: LA OFFICE 3058614056 e
- . \:.3
ARTICLES OF INCORPORATION ; -
OF o
PORTOFINGO VINEYARDS MASTER ASSOCIATION, INC. =

- —

In compliance with the requirements of the laws of the State of Florida, the following are the
Articles of Incorporation for Portofino Vinevards Master Association, Inc.

1. Name. The name of the corporation shall be Portofino Vineyards Master Association, Inc. (the
“Association™).

2. Principal Qffice. The principal office of the Association is 46351 Sheridan St., Suite 480,
Hollywood, Florida 33021.

3. Registered Office - Registered Agent The street address of the Registered Office of the
Associstion is Association Law Group, P.L., 1200 Brickell Avenue, PH 2000, Miami, Florida 33131.
The name of the Registered Agent of the Association is:

ASSOCIATION LAW GROUP, P.L.

4. Definitions. A declaration entitled Declaration for Portofine Vineyards (the “Declaration™) has
been (or will be) recorded in the Public Records of Lee County, Florida, and shall govern atl of the
operations of the community to be known as Portofino Vineyards (the “Community’)}. All initially
capitalized terms not defined herein shall have the meanings set forth in the Declaration,

5, Purpose. Asscciation is formed to: (a) provide for ownership, operation, maintenance and
preservation 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 Owners; (d) promeote the health, safety
and welfare of the Owners.

G, Not-for-Profit. Association is a not-for-profit Florida corporation and does not contemplate
pecuniary gain to, or profit for, irs wenbers.

7. Powers _and Duties. The powers of the Association shall include and be governed by the
following:

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

7.2. To enforce, by legal action or otherwise, the provisions of the Declaration and By-Laws
and of all rules, regulations, covenants, restrictions and agreements governing or binding Association and
Fortofine Vineyards.

7.3. To fix, levy, collect and enforce payment, by any lawful mecans, of all Assessments
pursuapt 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, taxes or
governmental charges levied or imposed against the property of Association.

7.5. To acquire {(by gift, purchase or otherwise), annex, own, hold, unprove, build upon,
operate, maintain, convey, grant rights and easements, seil, dedicate, lease, wansfer or otherwise dispose
of real or personal property (including the Common Areas) in connection with the functions of
Association except as limited by the Declaration.

7.6. To borrow monesy, and to mortgage, pledge or hypothecate any or all of its reat or
personal property as security for money or debts incwred.

7.7. To dedicate, grant, license, lease, concession, create easements upon, sell or transfer all
ar any part of Portofino Vineyards 1o any public agency, entity, authority, utility or other persen or entity
for such purposes and subject to such conditions ag it determines and as provided in the Declaration.

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 Vincyards. the Common Arcas. Lots, Parcels and Homes as
provided in the Declaration and to effectuate all of the purposes for which Association 13 organized.

Poriefino Vincyards Master Associatian, Inc.
Artiches of L Qtpaorsdion
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710. To have and to exercise any and all powers, rights and privileges which a not-for-profit
COTpOTation organized under the laws of the State of Florida may now, or hereafter, have or exercise.

7.11. To employ personnel and retain independent contractors 1o contract for management of
Association, Portofino Vineyards, and the Common Arcas as provided in the Declaration and to delegate
in such contract all or any part of the powers and duties of Association.

712. To contract for services to be provided 1o, or for the benefit of, Association, Owners, the
Common Areas, and Portofino Vineyards as provided in the Declaration, such as, bur net limited o,
Telecommunications Services, maintenance, garbage pick-up, and utility services.

7.13. To establish commitiees and delegate certain of its functions to those comumittess.
7.14. To suc and be sued,
7.15. To contract with the District or a special taxing districts, if any, for any purpose.

7.16. The obligation to operate and maintain the Surface Water Management System within
Portofine Vineyards, to the extent not maintained by the District or special taxing district, if any,
(including, without limitation, all waterbodies, retention areas, culverts and related appurtenances, if any)
in a manper consistent with the applicable SFWMD Permit requiremnents and applicable SFWMD rules,
and to assist in the enforcement of the provisions contained in the Declaration which relate to the Surface
Water Management System. The Association shail be responsible for assessing and colliecting
assessments for the operation, maintsnance, and if necessary, repairs of the Surface Water Management
System within Portofine Vineyards.

8. Qwnpers and Membership.

8.1. Membership. The Members of the Association shall consist of all of the record Owners
of Lots and the Multifamily Parcel Owners of the Multifamily Parcels in Portofino Vineyards from time
to ume.

8.2 Assignoent. The share of an Owner in the funds and asscts of the Association cannot be
assigned, hypothecated or transferred in any maoner except as an appurtenance to the Home for which
that share is held. The funds and assets of the Association shail be expended, held or used only for the
benefit of the Owners and for the purposes authorized hersin, in the Declaration, and in the By-Laws,

8.3. Voting. On all matters, the By-Laws shall set forth the voting rights of Owners and
Multifamily Parcel Owners.

8.4, Prior to Recordation of Declaration. Until such time as the real property comprising
Portofino Vineyards, and the improvements now and/or to be constructed thereon, are subtmatted to the
community form of ownership by recordation of the Declaration in the Public Records of Lee, Florida, the
membership of the Association (the “Membership') shall be comprised of the Directors of the
Association, each of whom shall be entitled to cast a vote on all matters upon which the Membership
would be entitled (o vote,

9. Dissolution. In the event of the dissolution of Association other than incident to & merger or
consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial Circuit of the
Stiate of Fiorida for the appointment of a receiver 1o manage its affairs of the dissolved Assaciation and to
manage the Common 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 properties. In
addition, if Association is dissolved, the Surface Water Management System shall be conveyed to an
appropriate agency of local government. 1f a govemmental agency will not aceept the Surface Water
Management Systemn, then it must be dedicated to a similar non-profit corporation.

10. Tern of Existenes. The Association shall have perpetual existence.

11, Directors.

11.1. Number and Qualificatign. The property, business and affairs of the Association shall be
managed by a Board of Directors (the “Boayd™) consisting initially of three {3} directers, but subject o

2
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change as provided by the By-Laws. [Directors appointed or designated by the Developer need not be
Owners of the Association or residents of Homes or Lots in the Cormununity. All other directors must be
Qwmners.

11.2. [uties and Powers. All of the duties and powers of the Association existing under the
Declaration, these Articles, and the By-Laws shall be exercised exclusively by the Board, its agents,
coptractors and/or employees, subject only o approval by Owners when such approval is specifically
required by the Declaration.

11.3. Election: Removal. Directors shall be appointed, elected, and removed as provided in the

By-Laws.
11.4. Curegy Directors. The names and addresses of the members of the current Board who
shall hold office until their successors are appointed and/or elected, arc as follows:
NAME DRESS
Nancy Iglesias 4651 Sheridan St. Suite 408,
Hollywaood, FL. 33021
John Nelson 4651 Sheridan St. Suite 408,
Hollywood, FL. 33021
Rox-Ann Wallace 4651 Sheridan 5t. Suite 408,
Hollywood, FL 33021
12. Officers. The affairs of the Association shall be adruinistered by the officers holding the offices

designated in the By-Laws. The officers shall be elected by the Board and shall serve at the pleasure of
the Board. The names and addresses of the cwrent officers who shall serve until their successors are
designated by the Board are as follows:

PRESIDENT: MNancy Iglesias
4651 Sheridan St. Suite 408,
Hollywood, FL 33021

VICE PRESIDENT: John Meison
4651 Sheridan 5t. Suite 408,
Hollywood, FL 33021

TREASURER/SECRETARY: Rox-Ann Wallace
4651 Sheridan St. Suite 408,
Hollywood. FL 33021

Incorperaior. The name and address of the Tncorporator is as follows:

Jeff Cooperman, Esq.
Solomon, Cooperman & Recondo, LLP
1200 Brickell Avenue, PH 2000
Miami, Florida 33131

13. Indemnification.

13.1. Indemnity. The Association shall indemnify any person who was or is a party or is
threatenad to be made a pany to anyv threatened, pending, or contemplated action, suit or proceeding.
whether civil, criminal, administrative, or investigative, by reason of the fact that he is or was a director,
employee, officer, or agent of the Association, against expenses (including reasonable auomeys® fees and
paraprofessional fees at trial and upon appeal), judgments, fines and amounts paid in senlement actually
and reasonably incurred by such person in connection with such action, suit or proceedings, if he acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interest of the
Association, and, with respect to any criminal action or proceeding, has no reasonable causc 10 believe his
conduct was unlaw ful.

13.2. Limitations on Indemnification. Notwithstanding the foregoing, no indemnification shali
be made with respect to any claim, issue or matter as to which such person shall have adjudged 10 be
liable for gross negligence or intentional misconduet in the performance of his duties 1o the Association,
unless and only 1o the extzat that the court in which such action or suit was brought shall determine upon
application that despite the adjudication of liability, but in view of all of the circumstances of the case,

3
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such person is fairly and reasonably entited to indemnity for such expenses which such court shall deem
proper.

13.3. Effect of Termination of Action. The termination of any action, suit or proceeding by
judgment, order, serilement, conviction or upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in or not opposed (o the best interest of the Association, and with respect to any crirminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful,

13.4. Expenses. To the extent that a director, officer, employce or agent of the Association has
been successful on the merita or otherwise in defense of any action, suit or proceeding referred to In
Section 14.1 above, or in defense of any claim, issue or matter therein, he shall be indemnified against
expenses (including attorneys’ fees and paraprofessional fees at trial and upon appeal) actually and
reasonably incurred by him in connection therewith.

13.5. Approval. Any indemnification under Section 13.1 above (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a determuination that
indemnification of the director, officer, employee or agent is proper under the circumstances because he
has met the applicable standard of conduct set forth 1n Section 13.1 abave. Such determination shall be
made {a) by the Board by a majority vote of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such quorum is not obtainable, or, even if obtainable, if a quoram of
disinterested directors so directs, by independent legal counscl in a written opinion, or by a majority of
the voring interests of the Owners.

13.6. Advances. Expenses incurred in defending a civil or eriminal action, suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suit or proceeding as
authorized by the Board in any specific case upon receipt of an undertaking by or on bebalf of the
affected director, officer, employee or agent to repay such amount until such tirme it shall vltimately be
determined that he was not entitled to be indemnified by the Association as authorized in this Article 13.

13.7. Miscellapeous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemwification may be entitled under the By-Laws,
agreement, vote of Owners or otherwise. and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure 10 the benefit of the heirs and personal represematives of such
person.

14, 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, Owners, and/or the Developer as provided in the By-Laws.

15. Amendments. Argendments to these Articles shall be proposed and adopted in the following
manner:

15.1. tice. IMNotice of the subject matter of a proposed amendment shall be included in the
notice of any meeting at which the proposed amendment is to be considered.

15.2. Proposal. A resolution for the adoption of a proposed amendment may be proposed
cither by a majorly of the Board or Owpetrs holding onc-third (1/3) of the voting interests in the
Asgsociation.

15.3. Approval. An amendment shall be approved once it is approved:
15.3.1. by Owners hotding a majority of the voting interests in the Association present in
person or by proxy at a Members meeting at which a quorum thereof has been attained and by not less

than sixty-six and two thirds percent (66-2/3%) of the entire Board; or

15.3.2. by Owners holding eighty percent (80%) of the veting interests in the
Association present in person of by proxy at a Members meeting at which a quorum has been attained; or

15.3.3. prior to the date upon which OQwners other than Developer contrel the Board, by
not less than ane hundred percent (100%) of the entire Board.

15.4. Altendapgce Mot Reqguired. Directors not present in person at the meeting considering the
amendrment may express their agreement or disagreement in writing, provided that the same is delivered

F:
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to the Secretary at or prior (o the meeting. Such agreement or disagreement may not be used as a vote for
or against the action taken and may not be used as a vote for the purposc of creating a quorum.

15.5. Limitation. Notwithstanding the foregoing, no amendment shall be made that iz in
conflict with the Declaration, or the By-Laws, nor shail any amendment make any changes which would
in any way affect any of the rights, privileges, powers, or options herein provided in favor of or reserved
1o the Developer herein or in the Declaration unless the Developer shall join in the execution of the
amendment.

15.6. Regcording. A copy of each amendment shall be filed with the Secretary of State pursuant

to the provisions of applicable Florida law, and a copy certified by the Secretary of State shall be recorded
in the Public Records of Lee County, Florida.

[ADDITIONAL TEXT AND SIGNATURES AFPPEAR ON THE FOLLOWING PAGE]
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15.7. Develgper. Wotwithstanding anything herein to the contrary, prior 1o the Turnover Date,
the Developer may amend these Articles without the consent or joinder of any party whawsoever. This
paragraph may not be amended.

IN WITNESS WHEREQF, for the purpose of forming this corporation under the laws of the State
of Florida, the undersigned, being the Incorporator of this Assocciation, has execuied thege Asticles of
Incorporation as of this _“4~__ day Dfl&\_{i. 2019,

LA

Jeff Co@lncomomtor
STATE OF FLORIDA )

) 55.::

COUNTY OF {Wlram, - Dad )

+
The foregoing instrument was acknowledged before me this ? day of M‘!Y , 2019 by Teff
Cooperman. Esq. who is personally known to me. 7

My commission expires:

NOTARY PUBLIC,
State of Florida at Large

STEVEN STECKLER Print name:  Sfeven Stecfkler
Comminsion 5 FF $2589F

My Commission Explres
Oclobes 06, 2019

Portoling Vineydrds Masier Assouiation, inc.
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-stated corporation
at the place designated in this certificate, hereby agrees to act in this capacity, and is familiar with, and
accepts, the obligations of this position and further agrees to comply with the provisions of all statutes

relative to the proper and compiete performance of its duties,

Dated this { day of r;leui L2019
ASSOCIAT]OI‘?N GROUP, PL,
N

Victor R ndo, Esq., Partner

Portoline Vineywrds Muaster Association, Inc.
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