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Signed in the presence of: 

·-' 

ORB 1 1 9 1 6 Pg S S l. 

DECLARANT: 

MELROSE PALM BEACH LIMITED, a 
Florida limited partnership 

By: Sea Ranch Community Development III,. 
Inc., a Delaware corporation, general partner 

Print Name: E kcGt:i?\h \. C~:::acQ 

(CORPORA TE SEAL) 

STATE OF FLORIDA ) 
) SS: 

COUNTY OF BROWARD) 
The foregoing instrument was ackn9wledged and sworn _to before me this 

,.TI_ day of :S, \ \ ::i , 2000, by \,"'4C\\.lf f ( . ( O \ l I' a~ , as 0;:e)-c:\Qr:rt: of Sea 
Ranch Community Development III, Inc., a Delaware Corporation, the sole general 
partner of Melrose Palm Beach, Ltd., a Florida limited partnership on behalf of the 
corporation and the limited partnership. He,l~H'l:e is personally known to me Qr hfffi 
.prodyeed ______ e:s idcntifieat-ien. 

t\, 0_,\\-->€\\7~ t\-0ce_ 
NOTARY PUBLIC, STATE OF FLORIDA AT LARGE 
E II TC\b Q::\ h,. (_ t::c:-1 C. (2 
(Name - Please print, type or stamp) 

Comm. Exp. Date Serial No,, if any 
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,,., ,,., Elizabeth T Chace 
~O"' 
*~*My Commission CC790576 
"#".,';/ Expires February 22, 2002 
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Joined by Pulte: 

PULTE HOME CORPORATION, a 
Michigan corporation 

Print Name: 1fl,C)le/if (r,. 1·vrczsc1 
... 

STATE OF FLORIDA ) 
) SS: 

COUNTY OF BROWARD) 

By:~ -
M~Ai. t3-•0weu....., 

Authorized Signatory 

Address: 1350 E. Newport Center Dr. 
Suite 200 
Deerfield Beach, Florida 33442 

.~"' The foregoing instrument was acknowlAged and_ sworn to before me this 
-Jl day of ~u_.L:._j , 2000, by )...,{Q.,\ k . 6,ctwe.Ll , as Authorized 
Signatory, of P LTE

1
HOME CORPORATION, a Michigan corporation, on behalf of 

,- ~ 
the corporation. He/She i~c:;onally known to m~.or has produced _____ as 
identification. __ _,,,/,. , , .. t-. lliQ 

I ILLLfLLLl...l_.l yl_ Q_., -

NOTARY PUBLIC, STATh,FLQRIDA AT LARGE tn I ~he_ Uf,,_ m . . ~--r(o s 9:\ 
I ~ 

(Name - Please print, type or stamp) 

Comm. Exp. Date Serial No., if any 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF BROWARD) 

ORB 1 l. '91. 6 Pg 553 

Joined by Association: 

VERONA LAKES HOMEOWNERS 
ASSOCIATION, INC., a Florida 
corporation not for profit 

By.: -6~ ( l\,'-C L----

w \ I _,,.. r\\ , President 
C\ 'c(::-r '-"' L0 I"-' 

Address:-=sld- :::E 17 St\ QQ.t-~ ::tD 
~~Ha uclC-f dQ(Q & :35 2l([J 

. The foregoing instrument was acknowledged and sworn to before me this 
4::L_ day of"':&\~ , 2000, by WC\\\si:1C. .(o\\i~ . as President of the 
VERONA LAKES OMEOWNERS ASSOCIATION, INC., a Florida corporation not 
for profit. Hef.&he is personally known to me or ha□ prnduced _____ as 
1BBil-tli~ 

FTLl #33230 v21 

NOT Y PUBLIC, STATE OF FLORIDA AT LARGE 
~\v:cl~. (\.-:{)((? 

(Name - Please print, type or stamp) 

Comm. Exp. Date Serial No., if any 

_,., ,.., Elizabeth T Chace 
4'6'i- • * liii"I{ *My Commission CC790576 

~~./ Expires February 22, 2002 
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EXHIBIT "A" 
LEGAL DESCRIPTION OF THE PROPERTY 

All of the Plat of Melrose P.U.D. (Verona Lakes), recorded in Plat Book 87, 
Page 107, of the Public Records of Palm Beach County, Florida. 

Together with: 

That certain parcel of land being known as Tract B-2 on the proposed Plat of 
Melrose P.U.D. (Verona Lakes) Tract B-2, to be duly recorded the Public 
Records of Palm Beach County, Florida, said Tract being more particularly 
described on Exhibit "A-1" attached hereto and made a part hereof. 



EXHIBIT "A-1" 
PAGE 1 OF2 
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EXHIBIT A-1 
PAGE 2 of 2 
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KI\OW ALL MEN BY THESC: ==<:::SENTS THAT P.Ul TE HOME COR::>ORATION. A 
MICHIGAN CORPORATION, LJCC::.\'SEO "."O DO BUSINESS IN rLORIOA ANO MELROSE 
P~LM BEACH LIMITED, A F1_0~.)A LIMITED PARTNERSHIP. OWNEF~S o.:- THE LAND 
S-iOWN HER::ON BEING THE i\::::> _AT OF A PORTION OF TKACT '

18 1 ME:..ROSE PARK. 
S::CT!ON I AS RECORDED IN F:_AT SOOK 41, PAGES 22 THROUGH 26, PL'BLIC 
q[CORDS OF PALM BEA::-H C8...,NTY, FLORIDA AND LYING N SECT'.ON ;s, TOWNSHIP 
45 SOUTh. RANGE 42 EA3:, ?ALM BEACH SOUNTY, FLORIDA, SHOWN HEREON 
AS MELROSE P.U.D. (VE~0/1.A -~KES)-TRACT "8-2'', BEING MORE ;:,ARTICL:LARLY 
OESCRIB:D AS FOLLOWS: 

9EGINNING AT THE NORTHwc:s-:- CORNER OF SAID TRACT ''8", SAIO POINT BEING A 
PC,,\:T ()NT-IE SOUTH LINE o=- r;:ucT "F' AS SHOWN ON SAIO 1./E!..ROSE PARK 
SECTION I; Tf·E\JCE NOR-- 5 9:0 23 4 7" EAS- ALONG THE NOR7;.. ;_.NC: Or SAID 
-RAC-;" "9·· ANO SAID SOL-:-~ _ NE OF TRACT "F". A OISU1NCE OF 14,0.80 FEET; 
-,..ENCE SOUTH 03~36',3" ::As-, A OISTANC:: OF 395.90 FEET: THE~JCE SOUTH 
79° 23'4 7" w::sr, A O!SiM.CE OF 141.05 FEET: THE,\JCE SOU;J-. 83°01'06" 
Wes·.-, A DISTANCE OF 46.39 FC:ET; THENCE SOUTH 11°01·0~·· EAST, A 
JISTANCE OF 41.0S F::E:T: TJ..iENCE SOUTH 00°36'13" EAST, A DISTANCE Or 
129.63 F:ET ·ro THE NOR7h.NEST CORNER OF ARMONE PLACE AS SHOWN ON 
MEL·WSE ,::>ARK SE::TION Z . .<l.S RECORDED IN P1.AT BOOK 54, PAGE 3, PUBLIC: 
REC'J~OS O." ?ALVI BEAC~ COL.'ITY, FLORIDA, SAID ;)OINT BEING Jt-. THE NORTH 
->JE OF SAID MELROSE :A~,< SE.CTION 2: THENCE SOUiH 89~ 23'4 7" WE:ST 
A'....ONG SAiO ,\lOiHh LINE SF VE'....ROSE PAR~ SECrON 2 ANO Ti-i:: 'lORTH LINE 
CF ME'-ROSE PARK SECTION 3- (RECORJEO IN PLAT BOOK 58, PAGE. 152, PUBL/2 
~ECOROS Oi= PALM SEACI-< CJ-.;NTY, FLORIOAi AND ITS WESTERLY EXTENSION, 
A DISTANCE OF 254.40 F::::-:- -o A POI.\JT ON THE WEST LINE OF SA,iJ TRACT "8" 
.O.i...SO THE E'AST L.INE OF SA''.) TRACT "F": TH;'.NCE NORTH co:>~3'35" WEST 
ALONG SAID WEST LINE OF' :~ACT "8" AND SAiO EAST LINE OF TRACT ''F", A 
J 1~;A/IICE OF 610.00 l='ffT TJ -:-HE POINT OF BEGiNNING. 

Tw~ A8OV:'.: O:'.SCRIB~CJ PtiRCE_ CONTAINS i9.14 .il.CRES. MORE OP '....:':SS. 
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EXHIBIT "B" 

MASTER COM1\.1ON PROPERTIES 

Tracts L-1, L-2, L-3, L-4, S-1, S-2, S-3, S-4, W, 0-1, 0-2, 0-3 and R of the Plat 
of Melrose P.U.D. (Verona Lakes), recorded in Plat Book 87, Page 107, of the 
Public Records of Palm Beach County, Florida. 

together with: 

Tracts S-1 and S-2 of the Plat of Melrose P.U.D. Verona Lakes - Tract "C-1", 
according to the Plat thereof, as recorded in Plat Book 87, Page 180 of the 
Public Records of Palm Beach County, Florida. 
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A.RTICLES OF I::-:CORPOP. . .\TIO:-: FOR 
\""ERO:-: . ..\ L..\h.ES HO~IEO\r:--"ERS . ..\SSOCL-\TIO:-(. I:\"C .. 

o. Florida corporation nor for _profit 

The undersigned incorporaror by rhe:::e A .. rricles a:3.-~ociares himself for the 
purpose of forming a corporation not for profit pursuJ.nt rn the laws of the S,are of 
FloridJ.. and hereby ndopc the following . ..\.rcicles of Incorporation: · 

. ..\RTICLE 1 

:\".-\.1,IE. 

The name of the corporation shall be \ '"ERO:\".-\ L-\KES HO:\IEO\Y:\'ERS 
ASSOCL..\TIO:\'. I:\"C. For convenience, the corporation shall be referred to in this 
instrument as the ·· . ..\.ssociation." these .'-\rticles of Incorporation as the ··.-\..rticles." 
and the Byla\vs of the .-\ssociation as the "Byla\vs.'' 

.-\RTICLE 2 

PuRPOSE 

The purpose for which the Association is organized is to provide an entity for 
the purpose of administering a residential real estate project known as VERONA 
L..\E.ES (the "Project"). 

ARTICLE 3 

DEFINITIOl\"S 

The terms used in these Articles shall have the same definitions and meaning 
as those set forth in the Iv-Iaster Declaration of Covenants, Restrictions and 
Easements for Verona Lakes (the "Declaration") to be recorded in the Public 
Records of Palm Beach County, Florida, and/or the Bylaws, unless herein provided 
co the contrary, or unless the context otherwise requires. 

ARTICLE 4 

PO\VERS 

The powers of the .-\ssociation shall include and be governed by the following: 

4.1 General. The Association shall have all of the common-law and 
statutory powers of a corporation not for profit under the laws of 

!-'re pared by: John L. t- arquhar. l:sq., 1-'L Bar #0210579 
Ruden, McC!osky, et al., P.O. Box 1900 
Fort Lauderdale, Florida 3330 I 
(954) 76-+-6660 
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Florida that are nor in crmfl:ct w1ch che: prc,·: . ..:1un:-: I)[° t:11::-1:- .-\r:1d0,-;_ 
the Declar::i.cion or the Bylaw . ..:. 

Enurnernrion. The ..\~.sQciacion shJ.11 h~n·e all of tht:- po\"ver" 
reasonably necessary to operate the Project pursu::i.nr co the 
Declo.ration and as more panic'...lbrly de~cribed in the Bylaws arid 
these .-\.rticles. as they may be amended. from rime to r;me. including. 
but not limited to. the following: 

/aJ To make and collect . ..\ssessments and other charS;es again.st 
~Iembers as Lot Owners. and co use the proceed::: thereof in the 
exercise of its po1,vers and duties. 

(DJ To buy. 01,vn. operate. lease. sell. trade and mortgage both real 
and personal property. 

(cJ To maintain. repair. replace. reconstruct. add to and operate 
the Project, and ocher property acquired or leased by the 
. ..\ssocia cion. 

(d) To purchase insurance upon the lviaster Common Properties 
and all portions of the Property, including Improvements 
thereon. under the jurisdiction of the Association, and 
insurance for the protection of the .-\ssociacion, its officers, 
directors and Owners. 

(e) To make and amend reasonable rules and regulations ior the 
maintenance, conservation and use of the Project and for the 
health, comfort, safetv and welfare of the Owners . 

. 
(f) To approve or disapprove the leasing. transfer, ownership and 

possession of Lots as may be provided by the Declaration. 

(g) To enforce by legal means the provisions of the Declaration, 
these . .\rticles, the Bylaws. and the rules and regulations for 
the use of the Project. subject, however, to the limitation 
regarding assessing Lots O\vned by the Declarant for fees and 
expenses relating in any \Vay to claims or potential claims 
against the Declarant as set forth m the Declaration and/or 
Bylaws. 

(h) To contract for the management and maintenance of the 
Project and to authorize a management agent (who may be an 
affiliate of the Declarant) to assist the Association in carrying 
out its powers and duties by performing such functions as the 
submission of proposals. collection of Assessments, preparation 

2 

V 
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nf re•-·ord_:;. enforcem1::nr •it rul0~ :ind rr.;11ntc'n:1nc:. n·;::;1:r ;inc! 
repbcemenc of the .:\Ia:3k!" Crn1mon Propertie:-: wnh :··..:.:1d~ :.b 

_.:,hall be mo.de available b~- the A . .:Ssocio.rion for such p~rpo_.:,e_,;:_ 
The .. ..\.s:-3oc1~1.rion o.nd its officers and Director:=- :3h:11l. hcwever. 
retain ar all rime.s the power·s. o.nd duriei granted b:-· the 
Declatacion. including. bur not limited to the ma1-::n?" of 
.. ..\..s:-3es.-~ments. promulgation of rules and execution of c0ntract:3 
on behalf of the .. ..\.ssocio.tion. 

111 To employ personnel to perform the sen·1ce:3 required for the 
proper operation of the Project. 

....\~"'ociation Prooern·. ....\.11 funds and the titles to all pr0pen:ie_.:, 
acq uirecl by the .. ..\.ssociation and their proceeds shall be held for the 
benefit and use of the ).!embers in accordance \Yith the provisions of 
the Declaration. these . ..\.rticles and the Bylaws. 

--1:..J Distribution of Income: Dissolution. The .. -\ssociation shall make no 
distribution of income to its Members. Directors or officers. and upon 
dissolution. all assets of the . ..\.ssociation shall be transferred only to 
another non-profit corporation or a public agency. except in the event 
of a termination of the Declaration. 

4 . .5 "\Iembership in :\faster A.ssociation(s). The --\.ssociation shall have all 
of the powers reasonably necessary to become a member of and to 
exercise any membership rights granted to and carry out any 
obligations imposed upon a member of any master homeowners or 
property owners association, which is organized or may subsequently 
be organized for the purpose of administering the Project and/or any 
larger real estate area that includes the Project or any portion of the 
Project. These powers shall include but shall not be limited to the 
po\ver of the .. -\ssociation to act on behalf of, and exercise the rights of, 
its ).!embers with respect to such master homeowners or property 
o\vners association and any declaration of restrictions associated 
therewith. 

--1:.6 Limitation. The powers of the .-\ssociation shall be subject to and 
shall be exercised in accordance with the provisions hereof and of the 
Declaration and the Bylaws. 

3 
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.--\RTI CLE .=i 

:.lE.\IBERS 

.S. l :'-.Iember::3hin. The members of the A.ssociacion c·.\Iember/''i ~h.:111 
consist of the Declaro.nc and all of the Owner::: of Lots in the Project 
from time to time. as further de5cribed in the Declaration . 

.S.:2 .--\s.-:ismment. The share of a .\Iember in the funds and u:;;set:3 of the 
.--\ssociation cannot be assigned. hypothecated or tran:::ferred in ~ny 
manner except as an appurten_ance co the Lot for which that share is 
held. 

.S.3 

5.4 

\·acing. On all matters upon \Vhich the membership shall be entitled 
to vote. there shall be only one vote for each Lot. 1,vhich vote shall be 
exercised or cast in the manner provided by the Declaration and 
Bylaws; provided. however, the Declarant shall also have additional 
votes in ·accordance with its Class B membership. as provided in the 
Declaration. Any person or entity owning more than one Lot shall be 
entitled to one vote for each Lot 01,vned . 

.\Ieetings. The Bylaws shall provide for an annual meeting of 
Members, and may make provision for regular and special meetings 
of :\Iembers other than the annual meeting. 

ARTICLE 6 

TERj\J OF EXISTE);CE 

The Association shall have perpetual existence. 

ARTICLE 7 

INCORPOR...\TOR 

The name and address of the Incorporator to these Articles are as follows: 

\Yalrer C. Collins 

4 

ADDRESS 

312 Southeast 17th Street 
Suite 300 
Ft. Lauderdale. FL 33316 
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ARTICLE ,'S 

OFFICERS 

SubJecr to the direction of the Board (described in . .\.nicle 9 belO\\") the 3.ffaits 
of the Association shall be administered by the officer:3 holding the offices 
de::3ign.:i.ted in the Byla\"'-:S. The officers shall be elected by the Board at its firsi: 
meeting following the annual meeting of the :.Iembers of the .-\.5sociation and shall - ._ - . 

serve at the pleasure of the Board. The Byla\vs may provide for the removal from 
office of officer:::. for filling \·acancies and for the duties of the officers. The names of 
the officers who shall serve until their successors are designated by the Board are 
a_;; follov:s: 

President \\"alrer C. Collins 

\Yilliam G. Cantrell 

\"ice President Timothy L. Hernandez 

Secret an· :dark Bidwell 

Philip . .\. Adams Treasurer 

9.1 

9.:2 

ARTICLE 9 

DIRECTORS 

Number and Qualification. The.12roperty, business and affairs of the 
A.ssociation shall be managed by a board (the "Board of Directors"). 
consisting of the number of Directors determined in the manner 
provided by the Bylaws, but which, prior to the Declarant's turnover 
of control of the Association to Owners other than Declarant, as 
provided in the Bylaws, shall consist of not less than five (5) 
Directors, and after the Declarant's turnover of such control as 
aforesaid, shall consist of not less than five (5) Directors. Directors 
need not be members of the Association or Owners of Lots in the 
Project. 

Duties and Powers. All of the duties and powers of the Association 
existing under the Declaration, these Articles and the Bylaws shall be 
exercised exclusively by the Board, its agents, contractors or 
employees, subject only to approval by Lot Owners when such 
approval is specifically required and except as provided in the 
Declaration. 

5 
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D.:3 Election: Removnl. Director:- of the . ..\~;-;ociatiun .--;.hall he elected at th,_: 
annual meeting of the :-.!ember.': in the manner determined hy anc.1 
subject to the qualific:.icions set forth in the Byl::1\v:::. Director::: may be 
removed and vacancies on che Board shall be filleq in rhe m~rnner 
provided in the Bylav,.-~. 

9.--! fir:::r Directors. The names of the members of the first b0ard who 
shall hold office until their successor~ are elected nnd have qualified. 
as provided in the Byla\YS are as follows: 

\'ralter C. Collins 

\Yilliam G. Cantrell 

Philip A .• .\dams 

Timothy L. Hernandez 

l\Iark Bidwell 

A.DD RESS 

31:2 Southeast 17th Street 
Suite 300 
Fe. Lauderdale. FL 33.316 

31:2 Southeast 1 ,th Street 
Suite 300 
Fe. Lauderdale. FL 33316 

31:2 Southeast 17th Street 
Suite 300 
Ft. Lauderdale, FL 33316 

1350 E. Newport Center Dr. 
Suite 200 
Deerfield Beach, FL 33442 

1350 E. Newport Center Dr. 
Suite 200 
Deerfield Beach, FL 33442 

ARTICLE 10 

I~DEMNIFICATIO~ 

10.1 Indemnitv. The Association shall indemnify any person who was or is 
a party or is threatened to be made a party to any 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 attorneys' fees and appellate attorneys' 
fees) judgments, fines and amounts paid in settlement actually and 
reasonably incurred by him in connection with such action, suit or 
proceeding, unless (a) a court of competent jurisdiction finally 

6 
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determine.-::. o.frer i..lll o.p.peul.!' h::isE.- be~n exhau~ted ,)r nl;t pur . ..:.~-=d :1:-· 
the propo~ed indemnitee. that he did not ac:t in ~onci faith (jl' in a 
mnn.ner he reasonably believed to be in. or not oppo~ed to. the be~r 
intere:::t of the .-\s:;ociarron. and '-.Vith respect to any crjminal ac:10n or 
proceeding. that he had reasonable cause to believe that hi.5 conduct 
was unla,.,vful. and (bJ such coun also determine:; .specifically that 
indemnification should be denied. The termination of any action. sun 
or proceeding by judgment. order. sei::tlement. com·ici:ion 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 1,vhich he reasonably belie,.,·ed to be in. or not opposed to. the 
best interest of the Association. and 1,vith respect to any criminal 
action or proceeding. had reasonable cause to believe that his conduct 
,vas unla,vful. 

£:·menses. To the extent that a Director. officer. employee or agent of 
the . ..\ssociacion has been successful on the merirs or othenvi.se in 
defense of any action. suit or proceeding referred to in Section 10.1. 
above, or _in defense of any claim. issue or matter therein. he shall be 
indemnified against expenses (including attorneys· fees and appellate 
attorneys' fees) actually and reasonably incurred by him m 
connection therewith. 

10.3 Advances. Expenses incurred in defending a civil or criminal action, 
suit or proceeding shall be paid by the Association in advance of the 
final disposition of such action, suit or proceeding upon receipt of an 
undertaking by or on behalf of the affected Director, officer, E:mployee 
or agent to repay such amount unless it shall be ultimately 
determined that he is entitled to be indemnified bv the .-\ssociation as 
authorized in this .Article 10. ' · 

10.4 Miscellaneous. The indemnification provided by this .Article shall not 
be deemed exclusive of any other rights to which those seeking 
indemnification may be entitled under any By-Law, agreement, vote 
of members or otherwise, and shall continue as to a person who has 
ceased to be a Director, officer, employee or agent and shall inure to 
the benefit of the heirs and personal representatives of such person. 

10.5 Insurance. The Association shall have the power to purchase and 
maintain insurance on behalf of any person who is or was a Director, 
officer, employee or agent of the Association, or is or was serving, at 
the request of the Association, as a Director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or 
other enterprise, against any liability asserted against him and 
insured by him in any such capacity, or arising out of his status as 

7 
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:;;uch. whether or not the . ..\.:::.-::oc.:iarwn would h:1·;e the pnw~r to 
indemnify h1m ag:.1rnst 5uch babiliry under the provisHm~ of thr::; 
.-\nicle. 

10.6 A.mendmenc. A.nything co the contr::iry herein nonvirh:::randing the 
provisions of this .-\.rticle 10 may not be amended without the 
appro\·al in \\Titing of all persons whose intere:::r \\'Ould be adversely 
affected by such amendmenc. 

. ..\RTICLE 11 

B\L..\\YS 

The first Bylaws of the . ..\ssociarion shall be adopted by the board and may be 
altered. amended or rescinded in the manner provided in the Bylaws and the 
Declaration. 

...\RTICLE 1:2 

. ..\..\JE>,·D:.IE:\"TS/FR-V\-. ..\ . ..\PPROY...\L OF . ..\CTIO?\ 

. ..\mendments to these . ..\rticles shall be proposed and adopted in the following 
manner: 

12.1 . ..\ resolution for the adoption of a proposed amendment may be 
prepared either by a majority of the Board or by not less than 1/3 of 
the votes of ivlembers of the Association. A majority of the Board 
shall thereupon adopt a resolution setting forth the proposed 
amendment and directing that it be submitted to a vote at a meeting 
of the ~Iembers, which may be th.~ annual or a special meeting. 

' 

12.2 \Yritten notice setting forth the proposed amendment or a summary 
of the changes to be effected thereby shall be given to each Member 
entitled to vote thereon within the time and in the manner provided 
in the Bylaws for. the giving of notice of a meeting of the Members. If 
the meeting is an annual meeting, the proposed amendment or such 
summary may be included in the notice of such annual meeting. 

1:2.3 A .. t such meeting, a vote of the Members entitled to vote thereon shall 
be taken on the proposed amendment. Th.e proposed amendment 
shall be adopted upon receiving the affirmative vote of at least 6i% of 
the votes of each class of Members. 

12.4 Anv number of amendments mav be submitted to the Members and - -
voted upon by them at any one meeting. 

8 
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12.-5 If all of the Directors and all of the ).ft::!mber5 eligi'ole to \·ore ::1~:1 :1 

written statement manifesting their intention that an amendment :c 
these Articles be adopted. then the amendment shall thereby he 
adopted a:3 though the above requirements had been .sati.sfied. 

1:2.6 -:\o amendment shall make any changes in the qualifications for 
membership nor in the voting rights of :\!embers withom approval by 
all of the \!embers and the joinder of all Instirutional :\lortgagees 
holding Institutional Mortgages upon the Lot(s). Xo amendrpenr 
shall be made that is in conflict \Vith the Declaration or the Byla\vs. 
Prior to the closing of the sale of all Lots within the Property. no 
amendment shall make any changes \vhich \Vould in any \Vay affect 
any of the rights. privileges. -pO\vers or options herein provided in 
fa var of. or reserved to. the Declarant. unless the Declarant shall join 
in the execution of the amendment. · 

12.7 l\o amendment to these _micles shall be made which discriminates 
against any Owner(s), or affects less than all of the Owners within 
the Property, without the written approval of all of the Owners so 
discriminated against or affected. 

12.8 Upon the approval of an amendment to these _-\.rticles, the articles of 
amendment shall be executed and delivered to the Department of 
State as provided by law, and a copy certified by the Department of 
State shall be recorded in the public records of the County. 

12.9 As long as there is a Class B membership, the following actions will 
require the prior approval of the Federal Housing Administration (the 
"FH.-\") and/or the Veteran's Administration (the "VA"): annexation 
of additional properties (other· th'an as provided in Section 13.4 of 

· the Declaration), mergers and consolidations, mortgaging of Master 
Common Properties, dedication of Master Common Properties (other 
than as provided in Sections 15.5 and 2.4 of the Declaration, all of 
which may be accomplished by act of Declarant alone), dissolution 
and amendment of these Articles. Such approval shall specifically 
not be required from the FH.!\ and/or the VA, respectively, to the 
extent that the FR.'\ and/or the VA, as the case may be, do not hold, 
insure or guarantee any mortgages encumbering any Lot(s) at the 
time of such actions or amendment, or whera the amendment is made 
to correct errors or omissions or is required by any Institutional 
Ivlortgagee so that such Institutional Mortgagee will make, insure or 
guarantee mortgage loans for the Lot(s), or is required by any 
governmental authority. A written statement by Declarant or the 
_-\ssociation within any such amendment that the FH.-\ or the VA 
approval is not required as stated in the preceding sentence, shall be 
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conclusive evidence of same. The approva.l of the FH....\ and:'or the \".-\ 
shall be deemed given if either of the foregoing agencies fail to deliver 
written notice of its disapproval of any amendment to Decbrant or to 

the A.ssociation within :20 days after a request for _sud:. appro,·a.l is 
delivered to said agen0-(ies) by certified mail. return receipt 
requested. or equivalent delivery. and such approval shall be 
conclusively evidenced by a certificate of Declarant or the . ..\ssociation 
that the approval \.vas given or deemed given . 

. ..\RTICLE 1.3 

PRI:\iCIP . ..\L A.DDRESS OF .-\SSOCL-\TIO~ 

The principal office of this corporation shall be at 31:.2 Southeast l , th Street, 
Suite 300, Ft. Lauderdale, Florida 33316, or such other place as may subsequently 
be designated by the Board. 

ARTICLE 14 

CONv""EYANCE 

The Association shall accept any and ail deeds of conveyance delivered to it 
by the Declarant. 

ARTICLE 15 

REGISTERED AGENT 

The initial registered agent of the Association shall be \-Valter C. Collins, 
located at 312 Southeast 17 th Street, Suite 300,' Ft. Lauderdale, Florida 33316. 

IN \VITNESS \,\,"HEREOF, the Incorporator has affLxed his signature as of 
this ,s~ day of -:::(it~ , 1999. 

~L,a,..,)~c.'""'::--101~===========-=
w alter C. Collins 
1"1C0RPORATOR 
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.. CER'.fIFICATE DESIG0i .. -\TI.:--iG PL-\CE OF BCSI;-;1:SS OR 
DOMICILE FOR THE SERvlCE OF PROCESS \\lTH1:\" THIS 

STATE >-"A .. \fI>iG .-\G E::;T UPO\" \.YBO\I PROCESS :\L-\ Y BE SER\ -SD 

In compliance with the laws of Florida, the following is submitted: 

First that desiring to organize under the la\VS of the Seate of Florida with_ its 

principal office. as indicated in the foregoing . ..\.rticles of Incorporation. at City of 

~ -~ ' .-), , (\ 7 ,,.:·h:<:-:councy of r,r~l-,c.--cl , State of.Florida, the corporation named in the 

said Articles has named \Valter C. Collins, as its statutory registered agent. 

Having been named the statutory registered agent of said corporation at the 

place designated in this_ certificate, I hereby accept the same and agree to act in this 

capacity, and that I am familiar with and accept the obligations of Florida Statutes 

§607 .325. 

By: ---1-..l J-J.-.,~k~=-----
Vl al~r C. Collins 

- ··, 1u-i-'h __.. 
Dated this .LL day of .J1,,0 , 1999 

11 
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SS: 

I " Lr, 
':!'he foregoing instrument was acknowledged before me this ..L:!_ day of 

-~ 1 'J , 1999, by Walter C. Collins, who is personalh· known to me or \\~ho did 
produce ____ as identification . 

FTLl #32984 v4 

. :J_.'-( // ,,- ~%/II c_' /L 
(SIBN.1/ruRE OF.,PERSOi>i TAKI~G 
A CKNO \VLEDG EME:\7') 
(Name of acknowledger, typed, printed or 
stamped) 
(Title or rank (serial number, if any) 

0 N A& 
JOYCE FACIO:. 

NOT AllY PU'BUC ST AT'£ Of' ~tDA 
COMM?S!SlON NO. cc::t,12082 

MT COMM1$TON EXP. AN. 112001 
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BYL:\WS OF 
VERO~.-\ L'-\.KES HOl\lEOWNERS . .\SSOCIATION. I!\.C. 

A corporation not-for-profit organized 
under the laws of the State of Florida 

1. Identitv. These are the Bylaws of v-ERONA L..~KES HOI\JEO\\"NERS 
ASSOCIATION, INC., (the "Association"), a corporation not for profit 
incorporated under the laws of the State of Florida. and organized for the 
purpose of administering a residential rl=al estate project known as \.ERO.NA 
L..A..KES, located in Palm Beach County, Florida (the "Project"). 

2. 

3. 

1.1 Principal Office. The principal office of the Association shall be at 
312 Southeast 17 th Street, Suite 300, Ft. Lauderdale, Florida 33316, 
or at such other place as may be subsequently designed hy the Board 
of Administration. All books and records of the Association shall be 
kept at its principal office. 

1.2 Fiscal Year. The fiscal year of the A .. ssociation shall be the calendar 
year. 

1.3 Seal. The seal of the Association shall bear the name of the 
corporation, the word "Florida," the words "Corporation Not for 
Profit." and the year of incorporation. 

Definitions. For convenience, these Bylaws shall be referred to as the 
"Bylaws" and the Articles of Incorporation of the Association as the "Articles." 
The other terms used in these Bylaws shall have the same definition and 
meaning as those set forth in that certain l\1aster Declaration of Covenants, 
Restrictions and Easements for Verona Lakes (the "Declaration"), unless 
herein provided to the contrary, or unless the context otherwise requires. 

Members. The members of the Association ("Members") shall be as specified 
in the Articles and Declaration. 

3.1 Annual Meeting. The annual Members' meeting shall be held on the 
date. at the place and at the time determined .by the Board from time 
to time, provided that there shall be an annual meeting every 
calendar year. To the extent possible, the annual meeting shall be 
held during October, November or December and no later than twelve 
(12) months after the last preceding annual meeting. The purpose of 
the meeting shall be, except as provided herein to the contrary, to 
elect Directors and to transact any other business authorized to be 
transacted by the Members. or as stated in the notice oft he meeting 
sent to Lot Owners in advance thereof. 
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3.:2 Spc,cic1 l :\Ieeting. Special 1\fombcr.s· meetings shall be lwld ,t 1 .-.;uch 
place.':- :1." provided herein for annual me~tings. and m,.1:,- lit· t·,illl'd by 
the PrC'.-;ident or by a majority of the Board. A special mec•t mg mu.st 
be called by the President or Secretary upon receipt of c1 written 
req uesr from a majority of the .!\!embers of the Association. The 
business conducted at a special meeting shall be limited to the 
purposes stated in the notice of the meeting. 

3.3 Notice of Meeting: vVaiver of Notice. Notice of a meeting of ::\k•mbers 
stating the time and place and the purpose(s) for which the meeting 
is called shall be given by. the President or Secretary. .-\ copy of the 
notice shall be posted at a conspicuous place within the Project. The 
notice of the annual meeting shall be hand delivered or sent by mail 
to each Lot Owner, unless the Lot Owner waives in writing the right 
to receive notice of the annual meeting by signing a waiver of notice, 
in person or by proxy, either before or after the meeting. The delivery 
or mailing_ shall be to the address of the Member as it appears on the 
roster of Members described in Section 10 hereof. The posting and 
mailing of the notice shall be effected not less than fourteen (] 4) days, 
nor more than sixty (60) days, prior to the date of the meeting. Proof 
of posting or hand delivery may be given by affidavit, and proof of 
mailing of the notice may be given by retention of post office receipts, 
or by affidavit. Notice of an annual meeting need not include a 
description of the purposes or purposes for which the meeting is 
called. Notice of a special meeting must include a description of the 
purpose or purposes for which the meeting is called. 

Notice of Member, annual or special meetings may be waived before 
or after the meeting. The attendance of any Member (or person 
authorized to vote for such member) shall constitute such Member's 
waiver of notice of such meeting, except when his (or his authorized 
representative's) attendance is for the express purpose of objecting at 
the beginning of the meeting to the transaction of business because 
the meeting is not lawfully called. 

3.4 Quorum. A quorum at Members· meetings shall be attained by the 
presence. either in person or by proxy, of p.ersons entitled to cast 
thirty percent (30%) of the votes of l\Iembers, unless a higher number 
is specifically provided elsewhere in the Declaration, the Articles or 
these Bylaws. If voting rights of any Member are su::-pended 
pursuant to the provisions of the Declaration or these Bylaws. the 
vote(s) of such Member shall not be counted for the purpose of 
determining the presence of a quorum and the total number of 
authorized votes shall be reduced accordingly during the period of 
such suspension. 
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Voting. 

(a) Cln::;ses of Voting Memher.:.;hiµ. The A.ssociation sh,ill h;1,·v 
n.vo (2) classes of l\Iembers. each with voting right:-; a:-: follc>\\·s: 

Class A. Class A. Members shall be all :\IL•mher:,; 

including Declarant. Class A. Members shall be enritlt•d. to 
one (1) vote in accordance \Yith the Bylaws, for each Lot they 
own. The vote of a Lot shall not be divisible. 

Class B. The Class B Member shall be Ducl.,rnnt. 
The Class B Member shall be entitled to one (1) vote. pl u~ two 
(2) votes for each vote which the sum of all Class A i\Iembers 
are entitled to cast at any time, thus giving the Class B 
Member a two-thirds (2/3rds) majority of votes in the 
Association. The Class B iviembership shall cease upon the 
first to occur of the following: 

(i) The date which is ten (10) years from the date upon 
which the Declaration is recorded in the Public 
Records of the County: or 

(ii) The date on which Declarant ceases to own at least 
twenty-five (25%) percent of the Lots; 

(iii) Termination of the Class B Membership, by 
resignation of all Declarant-appointed directors and 
delivery to the Secretary of the Association of a 
certificate in recordable form, signed by Declarant 
and stating that Declarant elects to termirnite the 
Class B Membership. Upon termination oft.he Class 
B Membership, Declarant shall retain any voting 
rights it may have as a Class A Member. 

i'iotwithstanding the foregoing, Declarant shall be entitled to 
elect at least one (1) member of the Board of Director~ of the 
Association as long as Declarant holds for sale in the ordinary 
course of business at least five (5) pe'rcent of the Lots in all 
phases of the project. After Declarant relinquishes control of 
the Association, Declarant may exercise the right to vote any 
Declarant owned voting interest in the same manner as any 
other Member, except for purposes of reacquiring control of 
the A..ssociation or selecting the majority of the MemhL•rs of 
the Board of Directors. 
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(b) l\L-l)orin· \-ore. The acts appro\'cd by a majority of tht' \'Pll':-

prc•senr m person or by proxy nt a meeting at ,yhich a qu()rum 
shall have been attained shall he binding upon all l\Jcmht'r:-
for ;:dl purposes except where otherwise provided by law. the 
Declaration, the Articles or these Bylaws. As used in thc~e 
Bylaws. the Articles or the Declaration. the terms ··majorir:,.· of 
the Members·' and "majority of the rv1embers" shall mec1n il 

majority of the votes of Members and not a majority of the 
l'v1embers themselves and shall further mean more than :"50% 
of the then total authorized votes present in person or hy 
proxy and voting at any meeting of the Unit Owners at which 
a quorum shall have been attained. Similarly, if some greater 
percentage of Members is required herein or in the 
Declaration or ~i\.rticles, it shall mean such greater percentage 
of the votes of Members and not of the :Members themselves. 

(c) \'oting ~Iember. If a Lot is owned by one person, his right to 
vote shall be established by the roster of Members. If a Lot is 
owned by more than one person, the person entitled to cast 
the vote for the Lot shall be designated by a certificate signed 
by all of the record owners of the Lot according to the roster of 
Lot Owners and filed with the Secretary of the Association. 
Such person need not be a Lot Owner, nor one of the joint 
owners. Those certificates shall be valid until revoked or 
until superseded by a subsequent certificate or until a change 
in the ownership of the Lot concerned. A certificate 
designating the person entitled to cast the vote for a Lot may 
be revoked by any record owner of an undivided interest in 
the Lot. If a certificate designating the person entitled to cast 
the vote for a Lot is not on file or has been revoked, the vote of 
the l\Iember(s) of such Lot shall not be considered in 
determining whether a quorum is present, nor for any other 
purpose. and the total number of authorized votes in the 
Association shall be reduced accordingly until such certificate 
is filed. except if the Lot is owned jointly by a husband and 
wife. If a Unit is owned jointly by a husband and wife, they 
may. without being required to do so, designate a voting 
Member in the manner proYided above. Such designee need 
not be a Lot Owner. In the event a husband and wife do not 
designate a voting member. the following provisions shall 
apply: 

(i) If both are present at a meeting and are unable to 
concur in their decision upon any subject requiring r1. 

vote, they shall lose their right to vote on that 
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~ubject at that meeting-. and their vote ~h:ill 1w1 !1(• 

considered in determining whether, a quorum ,,_ 
present on that subject at the meeting (and the t()t;il 

number of authorized votes in the A.ssociation :--h;1]l 

be reduced accordingly for such subject only). 

(ii) If only one is present at a meeting, the per~on 
present shall be counted for purposes of a quorum 
and may cast the Lot vote just as though he or :-h(' 
owned the Lot individually, and without establi:.-hmg 
the concurrence·of the absent person. 

(iii) If both are present at a meeting and concur, either 
one may cast the Lot vote. 

(d) Corporation. If a Lot is owned by a corporation or other 
entity, the Chairman of the Board. President, Vice President. 
Secretary, or Treasurer of the Corporation holding such 
Membership in the Association, and any like officer of a 
foreign corporation whether for profit or not for profit, holding 
a Membership in the Association, shall be deemed by the 
Association to have the authority to vote on behalf of the 
Corporation and to execute proxies and written waivers and 
consents in relation thereto, unless before a vote is taken on a 
waiver of consent is acted upon it is made to appeai" by 
certified copy of the Bylaws or Resolution of the Board of 
Directors or executive committee of the Corporation that such 
authority does not exist ·oi· is vested in some other officer or 
person. In absence of such certification, the person executing 
any such proxies, waivers or consents or presenting himself at 
a meeting as one of such officers of a Corporation shall be for 
the purposes of this Section conclusively deemed to be duly 
elected. qualified and acting as such officer and be fully 
authorized. In the case of conflicting representation, the 
corporate Member shall be deemed to be represented by its 
Senior Officer. in the order first stated in this subsection. 

3.6 Proxies. A proxy may be made by any person entitled to vote, but 
shall only be valid for the specific meeting for which originally given 
and any lawfully adjourned and reconvened meetings thereof. In no 
event shall any proxy be valid for a period longer than 90 days after 
the date of the first meeting for which it was given. Every proxy shall 
be revocable at any time at the pleasure of the person executing it. A 
proxy must be dated, must state the date. time, and place of the 
meeting for which it was given, and signed by the person authorized 
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to cast rhc vote for the Lot. (a~ ah( 1\"t' de;-;cribed) and filed with t ht' 
Secretary before the appointed tinu· oft ho meeting, or ~efore the t 1111t· 

to which the meeting is adjourned. ti(Jlders of proxies need not lw L()t 

Owners. If the proxy form expres;-;]y ~o provided. any proxy h<ild('l' 
may appoint. in writing, a substit.utE- to act in his place. 

3.7 Adjourned Meetings. Adjournment of an Annual or Special meeting 
to a different date, time, or place must be announced at the meeting 
before an adjournment is taken, or notice must be given of the new 
date, time, or place pursuant to the notice provision of the Bvlnw::-;. If 
a nev; record date for the adjo.urned meeting is or must be fixed. 
notice of the adjourned meeting must be given to persons who are 
entitled to vote and are Members a=- of the new record date but were 
not l\'lembers as of the previous record date. If any proposed meeting 
cannot be organized because a quorum has not been attained. the 
Members who are present, either in person or by proxy, may adjourn 
the meeting from time to time until a quorum is present, provided 
notice of the newly scheduled meeting is given in the manner 
required for the giving of notice of a meeting. Except as provided by 
law, proxies given for the adjourned meeting shall be valid for the 
newly scheduled meeting unless re\·oked for reasons other than the 
new date of the meeting. 

3.8 Order of Business. If a quorum has been attained, the order of 
business at annual Members' meetings, and, if applicable, at other 
Members' meetings, shall be: 

(a) Call to order by President; 

(b) Appointment by the President of a chairman of the meeting 
(who need not be a Member or a Director); 

(c) Proof of notice of the meeting or waiver of notice; 

(d) Reading of minutes; 

(e) Reports of officers; 

(t) Reports of committees; 

(g) Appointment of inspectors of election; 

(h) Determination of number of Directors; 

(i) Election of Directors; 
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(j) l'nfinished business: 

(k) New business; 

(1) Adjournment. 

Such order may be waived m whole- ur in part by direction of the 
chairman. 

3.9 Minutes of lVIeeting. Minutes of all meetings of the l\Iember::: of an 
Association must be maintained in written form or in another form 
that can be converted into written form within a reasonable time. 
The minutes of all meetings of i\Iembers shall be kept in a book 
available for inspection by }.Iembers or their authorized 
representatives or board member . .::. at any reasonable t.ime. The 
Association shall retain these minute,:; for a period of not less than 
seven years. 

3.10 De ling uent Members. If any Assessment or portion thereof imposed 
against an Member remaining unpaid for ninety (90) days following 
its due date, such Member's voting rights in the Association shall be 
automatically suspended until all past due Assessments and other 
sums then due are paid, whereupon the voting rights shall be 
automatically reinstated. 

, 

3.11 Action \Vithout A Meeting. An:nhing to the contrary herein 
notwithstanding, to the extent lawful. any action herein required to 
be taken at any annual or special n:ieeting of Members, or any action 
which may be taken at any annual or special meeting of such 
Members, (including but not limited to any amendment to these 
Bylav;s) may be taken without a meeting, without prior notice and 
without a vote if a consent in writing. setting forth the action so 
taken shall be signed by the Members (or persons authorized to cast 
the vote of any such Member as elsewhere herein set forth) having 
not less than the minimum number of votes that would be necessary 
to authorize or take such action at <1 meeting of such Members at 
which a quorum of such Members (or H uthorized persons) entitled to 
vote thereon were present and voted. · 

Written consent shall not be effecti\·e to take the Association action 
referred to in the consent un]e,:;s the consent is signed by the 
l'v1embers having the requisite numbE:'r of votes necessary to authorize 
the action within sixty (60) davs of the date of the earliest dated 
consent and is delivered in the mannC'r required by this Section. 
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Any written consent may be revoked prior to the date th;:1t th(' 

Association receives the required number of consents to authonzt' rhv 
proposed action. A revocation is not effective unless in writing ;-111d 

until received by the Association, or received by the Secretary or 
other officer or agent of the Association. 

A consent signed under this Section has the effect of a meeting vote 
and may be described as such in any document. vVhenever action i~ 
taken pursuant to this Section, the written consent of the Member;:: 
consenting to such action or the written reports of inspector~ 
appointed to tabulated such consents must be filed with the minutes 
of proceedings of the Members. 

Within ten (10) days after obtaining such authorization by written 
consent, notice must be given to Members who have not consented in 
writing. The notice shall fairly summarize the material features of 
the authorized action. 

3.12 Recording. Any Member may tape record or videotape meetings of 
the Membership. The Board of Directors of the Association may 
adopt reasonable rules governing the taping of meetings of the 
Membership. 

4. Directors 

4.1 Membership. The affairs of the Association shall be managed and 
governed by a Board of Directors (the "Board") of no less than five (5) 
prior to the Declarant's turnove1" of control of the Association to 
Members other than Declarant. The affairs of the Association shall 
be managed and governed by a Board of either five (5) or nine (9) 
Directors after the Declarant's turnover of such control, as 
determined from time to time upon majority vote of the membership. 
Unless otherwise provided herein, Directors need not be Lot Owners. 

It is anticipated that four separate and distinct sub-communities. 
being more particularly described on Exhibit "A" attached hereto and 
made a part hereof (hereinafter individually_ referred to as a Sub
Comm unity or collectively as the Sub-Communities) will be located 
within the Project. More than one Sub-Community may be located 
within a Neighborhood Association . .Cuter the Declarant's turnover of 
control of the Association to the unit owners other than Declarant, 
the Board of Directors shall consist of one ( 1) Director from each of 
the four Sub-Communities. Each Sub-Community shall be entitled to 
have their Sub-Community represented by one (1) Director in the 
event the Board of Directors consists of five (:')) Directors, or shall be 
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entitled to havE.' their Sub-Communit:i-· .represented hy two (~) 
Directors in the 0vent the majori ry vote of the mcmhership h:1 . ...; 
determined that the,:i Board of Direcrors ~hall consist of nine ((JJ 

Directors. Any Direct.or, in order to be nominated and elected to the· 
Board as a representative of a Sub-Community must own a Lot 
within said Sub-Community. Therefore. the Directorship(s) for eclch 
Sub-Community may only have nominees who reside within the Sub
Comm unity. After members other than Declarant are entitled to 

elect all of the Directors of the Board of Directors (as in the case when 
Declarant is no longer permitted to appoint a Director to the Board). 
the remaining Director position· shall be deemed a representative of 
all of the Sub-Communities ("At Large") and said At Large Director 
may own a Lot within any of the Sub-Comm unities located within the 
Project (but must own a Lot within the Property). 

4.2 Election of Directors. The election of Directors shall be conducted in 
the following manner: 

(a) Election of Directors shall be held at the annual Members· 
meeting. except as provided herein to the contrary. 

(b) Nominations for Directors and additional directorships 
created at the meeting shall be made from the floor. 

(c) The election shall be by written ballot (unless dispensed ,with 
by majority consent of the Lots represented at the meeting) 
and decided by a plurality of the votes cast for each candidate. 
Each Lot entitled to vote shall have a number of votes equal 
to the number of vacancies to be filled. No Lot may cast more 
than one vote for one candidate. There shall be no cumulative 
voting. 

(d) All Members of the Association shall be eligible to serve on 
the Board of Directors, and a Member may nominate himself 
as a candidate for the Board at a meeting where the election 
is to be held. 

4.3 Vacancies and Removal. 

(a) Except as to vacancies resulting from removal of Directors by 
Members. vacancies on the Board occurring between annual 
meetings of Members shall be filled by majority action of the 
remammg Director(s), provided that all vacancies in 
directorships to which Directors were appointed by the 
Declarant pursuant to the provisions of paragraph 4.15 hereof 
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shall he filled by the Declarant without the necessir\· of ;111,· 

meeting. 

Am· Director elected b,· the l\1embers ma,· be removed from - - . 
office 1,vith or without cause by the vote or agreement hy ,1 

majority of all votes of the l\1embership. The vacancy in the 
Board so created shall be filled by the Members at the same 
meeting or at a meeting of the l\Jembership shortly thereafter. 
The conveyance of all Lots owned by a Director in the Project 
who owned one or more Lots at the time he was elected or 
appointed (other than appointees of the Declarant) shall 
constitute the resignation of such Director. 

Until a majority of the Directors are elected by the Members 
other than the Declarant, no Directors named by the 
Declarant shall be subject to removal by Members other than 
the Declarant. Directors appointed by the Declarant and 
Directors replacing them may be removed and replaced by the 
Declarant without the necessity of any meeting. 

If a vacancy on the Board of Administration results in there 
being no incumbent Directors, any Member may apply to the 
Circuit Court within whose jurisdiction the Project lies for the 
appointment of a receiver to manage the affairs of the 
Association. At least thirty (30) days prior to applying to the 
Circuit Court, the Member shall mail to the Association and 
post in a conspicuous pl~c~ in the Project a notice describing 
the intended action and gi.v:i'ng the Association an opportunity 
to fill the vacancy(ies) in accordance with these Bylaws. If. 
during such time, the Association fails to fill the vacancy(ies). 
the Member may proceed with the petition. If a receiver is 
appointed. the Association shall be responsible for the salary 
of the receiver, court costs and attorneys' fees. The receiver 
shall have all powers and duties of a duly constituted Board 
and shall serve until the Association fills the vacancy(ies) on 
the Board sufficient to constitute a quorum in accordance 
with these Bylaws. 

Term. Except as provided herein to the contrary, the term of each 
Director's service shall extend until the next annual meeting of t.he 
Members and subsequently until his successor is duly elected and 
qualified, or until he is removed in the manner elsewhere provided. 

Organizational I\'leeting. The organizational meeting of newly-elected 
or appointed members of the Board shall be held within ten (10) days 
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of their election or appointment at ;-;uch place and time a:-; :--hall IH· 
fixed b,· the Directors at the meeting ar which the,· were clrctt:d ()J' .. '- . .. 
appointed. and no further notice ro or by the Board of t hv 
organizational meeting shall be nece;:.;~ar:-·. 

(a) A.ll meetings of the Board must be open to all Members except 
for meetings between the Board and its attorney with respe_cr 
to proposed or pending litigation where the contents of th(• 
discussion would othenvise be governed by attorney client 
privilege. Notices of all Board meetings must be posted in a 
conspicuous place in the community at least 48 hours in 
advance of a meeting. except in an emergency. In the 
alternative, if notice is not posted in a conspicuous place in 
the Project, notice of each Board meeting must be mailed or 
delivered to each Member at least seven (7) days before the 
meeting, except in an emergency. An assessment may not be 
lev_ied at a Board meeting unless the notice of the meeting 
includes a statement that assessments will be considered and 
the nature of the assessments. Directors may not vote by 
proxy or by secret ballot at Board meetings, except that secret 
ballots may be used in the election of officers. This subsection 
also applies to the meetings of any committees or other 
similar body, including anybody vested with the powers to 
approve or disapprove architectural decisions with respect to 
a specific parcel of residential property owned by a Member. 

4.6 Regular Meetings. Regular meetings of the Board may be held at 
such time and place as shall be determined, from time to time, by a 
majority of the Directors. Notice of regular meetings shall be given to 
each Director, personally or by mail. telephone or telegraph, and shall 
be transmitted at least three (3) days prior to the meeting. Regular 
meetings of the Board shall be open to all Members and notice of such 
meetings shall be posted conspicuously in the Project at least forty
eight (48) hours in advance for the attention of the Members of the 
Association, except in the event of an emergency. Members shall not 
be permitted to participate, and need not be recognized at any such 
meeting. 

4. 7 Special Meetings. Special meetings of the Directors may be called by 
the President, and must be called by the President or Secretary at the 
written request of two-thirds (2/3rds) of the Directors. Notice of the 
meeting shall be given personally by mail, telephone or telegraph to 
each Director, which notice shall state the time, place and purpose of 
the meeting, and shall be transmitted not less than three (3) days 
prior to the meeting. Special meetings of the Board shall be open to 
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all l\1ember;; and notice of a special meeting shall hC' po:-:r (•d 
conspicuou~ly in the Project at least forry-l'ighr (48) hours in c1d\·,1n(·t· 

for the attentwn of the Members of the A.s.sociation. except in I h(· 
event of an emergency. Members shall not be permitt.ed r () 

participate. and need not be recognized. at any such meeting. 

~,.aiver of Notice. Any Director may waive notice of a meeting before 
or after the meeting and that waiver shall be deemed equivalent to 
the due receipt by said Director of notice. Attendance by any Direct or 
at a meeting shall constitute a \vaiver of notice of such meeting. 
except when his attendance is for the express purpose of objecting at 
the beginning of the meeting to the transaction of business because 
the meeting is not lawfully called. 

Quorum. A quorum at Directors' meetings shall consist of a majority 
of the then incumbent Directors. The acts approved by a majority of 
those pre.sent at a meeting at which a quorum is present shall 
constitute the acts of the Board, except when approval by a greater 
number of Directors is specifically required by the Declaration. the 
Articles or these Bylaws. 

Adjourned Meetings. If, at any proposed meeting of the Board, there 
is less than a quorum present, the majority of those present may 
adjourn the meeting from time to time until a quorum is present. 
provided notice of such newly scheduled meeting is given as required 
hereunder. At any newly scheduled meeting, any business that might 
have been transacted at the meeting as originally called may be 
transacted without further noti~e·: ' 

Presiding Officer. The presiding officer at the Directors' meetings 
shall be the President (who may, however, designate any other person 
to preside). 

Order of Business. If a quorum has been attained, the order of 
business at Directors' meetings shall be: 

(a) Proof of due notice of meeting; 

(b) Reading and disposal of any unapproved minutes; 

(c) Reports of officers and committees; 

(d) Election of officers; 

(e) Unfinished business; 
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(f) New bu:-:ino:-;:-:: 

(g) Adjournment. 

Such order may be waived m whole or in µart by direction of thi: 
presiding officer. 

4.13 Minutes of I\foetings. Minutes of all meetings of the Board· of 
Directors must be maintained in written form or in another form thc1 t 
can be converted into \Vritten form within a reasonable time. A. vote 
or abstention from voting on each matter vc;ted upon for each Director 
present at the Board meeting must be recorded in the minutes. The 
minutes of all meetings of the Board of Directors shall be kept in a 
book available for inspection by Members or their authorized 
representative or board member at any reasonable time. The 
Association shall retain these minutes for a period of not less than 
seven (7) years. 

4.14 Recording. Any l'vlember may tape record or videotape meetings of 
the Board of Directors. The Board of Directors of the Association may 
adopt reasonable rules governing the taping of meetings of the Board 
of Directors. 

4.15 Committees. The Board of Directors by resolution adopted by a 
majority of the full Board of Directors, may designate from amon,g its 
members an executive committee and one or more other committees 
each of which, to the extent provided in such resolution or in the 
Articles of Incorporation or the B~·laws, shall have and may exercise 
all of the authority of the Board of Directors, except that no such 
committee shall have the authority to: 

(a) Approve or recommend to members actions or proposals 
required by this act to be approved by members; 

(b) Fill vacancies on the Board of Directors or any committee 
thereof: or 

(c) Adopt, amend, or repeal the Bylaws. 

The provisions of the Bylaws governing meetings, notice and waiver 
of notice, quorum and voting requirements of the Board of Directors 
shall apply to all committees and their members as well. 

Each committee must have two or more members who serve at the 
pleasure of the Board of Directors. The Board, by resolution adopted, 
may designate one or more director(s) as alternative members of any 
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.such committl•e who ma~· act in the pl.in' instead of any ab~L•nt 

member at any mPeting of suc.:h commirtc('. 

Neither the designation of any such committee. and delegation 
thereto of authority. nor action by such committee pursuant to such 
authority shall alone constitute compliance by any member of the 
Board of Directors not a member of the committee in question with 
his responsibility to act in good faith. in a manner he reasonably 
believes to be in the best interest of the Association, and with such 
care as an ordinary prudent person in a like position would use under 
similar circumstances. · 

Declarant Control of Board; Turnover. So long as there shall be a 
Class B Membership as set forth in the Declaration, vesting voting 
control of the Association in the Declarant, the Declarant shall have 
the right to appoint and replace all Directors and Officers. 

Declarant · shall be entitled to elect at least one (1) member of the 
Board of Directors of the Association as long as Declarant holds for 
sale in the ordinary course of business at least five (5) percent of the 
Lots in all phases of the project. After Declarant relinquishes control 
of the Association, Declarant may exercise the right to vote any 
Declarant owned voting interest in the same manner as any other 
Member, except for purposes of reacquiring control of the Association 
or selecting the majority of the Members of the Board of Directors. 

The Declarant shall turn over control of the Association to Members 
other than the Declarant upcin termination of the Class B 
Membership by causing all of its appointed Directors (or all but one 
(1) where Declarant is permitted to elect at least one (1) member of 
the Board of Directors as provided above) to resign, whereupon it 
shall be the affirmative obligation of Members other than the 
Declarant to elect Directors and assume control of the Association. 
Provided at least thirty (30) days' notice of Declarant's decision to 
cause its appointees to resign is given to .Members, neither the 
Declarant, nor such appointees, shall be liable in any manner in 
connection with such resignations even if the fy'Iembers other than the 
Declarant refuse or fail to assume control. Control of the Association 
shall be deemed "turned over" upon (i) termination of the Class B 
Membership and (ii) resignation of all Declarant appointed Directors. 
Upon such turnover the Declarant shall retain all voting rights 
incident to its ownership of Lots. 

Within a reasonable time after control of the Association is turned 
over to Members other than the Declarant, (but not more than ninety 
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(90) days after such event) the Declan1 nt shall deliV('l' t.o t ht' 
A.ssocianon all proµerry of the Members and of the .¼;soci:::itrnn held 
by or controlled by the Declarant. includrng. but not limited to. the 
following items. if applicable: 

(a) All deeds to the common property owned by the Associntion. 

(b) The original or a photocopy of the recorded Declaration. and 
all amendments thereto. If a photocopy is provided. the 
Declarant must certify by affidavit that it is a complete copy 
of the actual recorded Declaration: 

(c) A certified copy of the Anicles of Incorporation for the 
Association; 

(d) A copy of the Bylaws of the Association: 

(e) The Minute Books, including all minutes: 

(f) The books and records of the Associatwn: 

(g) Any rules and regulations which have been adopted; 

(h) Resignations of resigning officers and Board members who 
were appointed by the Declarant; 

(i) The financial records, including financial statements of the 
Association, and source q.o_cuments since t.he incorporation of 
the Association to the date ·of turnover. The records may be 
reviewed. at the Association's expense. by an independent 
certified public accountant; 

(j) Association funds or the control thereof: 

(k) All tangible personal property that is the property of the 
Association. and an inventory of such property: 

(1) A copy of all contracts which may be in force to which the 
Association is a party; 

(m) A list of the names, addresses and telephone numbers of all 
contractors, subcontractors and others in the employ of the 
Association at the time the control of the Association is 
turned over to Members other than Declarant. 

(n) Any and all insurance policies in effect: 
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(o) An)· or her permits issued by gtivernmentaJ bodic:- applic;1hk 
to the .\laster Common Propcrrie,c; in force or. issul•d \\·11h1n 

one (1) year prior to the date the l\lcmber.s take control of th(' 

Association: 

(p) All written warranties of contractors, subcontractor:-. 
suppliers and manufacturers, if any, that are still effective 
with respect to the Master Common Properties: 

(q) A roster of Members and their addres.=:,es and telephone 
numbers. if known, as shown on the Association's records: 

(r) Employment contracts or service contracts in which the 
Association is one of the contra~ting parties, or service 
contracts in which the Association or Members have Rn 
obligation or responsibility, directly or indirectly, to pay 5ome 
or all of the fee or charge of the person or persons performing 
the service; and, 

(s) All other contracts m effect to which the Association 1s a 
party. 

(t) Leases to which the Association is a party, if applicable; 

(u) Copies of any Certificates of Completion which may have been 
issued for the Master Common Properties; ' 

4.17 Official Records. The Association shall maintain each of the 
following items, when applicable, which constitute the Official 
Records of the Association: 

(a) Copies of any plans, specifications, permits, and warranties 
related to improvements constructed on the Common A.reas or 
other property that the association is obligated to maintain. 
repair. or replace, if any; 

. 
(b) A copy of the. Bylaws of the Association and of each 

Amendment to the Bylaws: 

(c) A copy of the Articles of Incorporation of the Association and 
of each Amendment thereto: 

(d) A copy of the Declaration of Covenants and a copy of each 
Amendment thereto; 
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(e) A copy of r lw current Rules oft hL' Home01,vners A.s:--oci,1 t i<>n: 

(f) The minute~ of all meetings of the Board of Director;-; ,me! (Jr 
the l\Jembcrs, which minutes mu:,;t be retained for at le;1...;t 

seven (7) years; 

(g) A current roster of all Members and their mailing addn!s.--e:-; 
and parcel identification; 

(h) .--Ul of the Association's insurance policies or a copy thereof. 
which policies must be retained for at least seven (7) vears: 

(i) A current copy of all contracts to which the Association is a 
party, including, without limitation, any management 
agreement. lease, or other contract under which the 
Association has an obligation or responsibility. Bids received 
by the Association for work to be performed must also be 
considered Official Records and must be kept for a period of 
one (1) year; 

(j) The financial and accounting records of the Association. kept 
according to good accounting practices. All financial and 
accounting records must be maintained for a period of at least 
seven (7) years. The financial and accounting records must 
include: 

(i) .-\.ccurate, itemized, and detailed records of all 
records and expenditures. 

(ii) A current account and a periodic statement of the 
account for each Member, designating the name and 
current address of each Member who is obligated to 
pay assessments, the due date and the amount of 
each assessment or other charge against the 
Member, the date and amount of each payment on 
the account, and the balance due. 

(iii) .-\11 tax returns, financial statements, and financial 
reports of the Association. 

(iv) Any other records that identify, measure, record, or 
communicate financial information. 

Inspection and Copving of Records. The Official Records shall be 
maintained within the State and must be open to inspection and 
available for photocopying by Members or their authorized agents at 

17 



ORB l. l. 9 l. G Pg 5 a 7 

rea::.:onable times and place:- within ten ( 10) businc::::- days after 
receipt of a written reque:-t for access. This sub:-wction may he 
complied with by having a copy of the Official Records available for 
inspection or copying in the Project. 

{a) The failure of the Association to provide acce:-s to the records 
within ten (10) business days after receipt of a written 
request creates a rebuttable presumption that the Association 
willfully failed to comply with this subsection. 

(b) A Member who is denied access to the Official Records is 
entitled to the actual damages or minimum damages for the 
Association's willful failure to comply with this subsection. 
The minimum damages are to be $50.00 per calendar day up 
to ten (10) days, the calculation to begin on the eleventh 
(11th) business day after receipt of the written request. 

(c) The Association may adopt reasonable written rules 
governing the frequency, time, location, notice. and manner of 
inspections, and may impose fees to cover the costs of 
providing copies of the Official Records, including, without 
limitation, the costs of copying. The Association shall 
maintain an adequate number of copies of the recorded 
governing documents, to insure their available to Members, 
and perspective members and may charge only its actual costs 
for reproducing and furnishing these documents to those 
persons who are entitled to receive them. - ,• 

u. Powers and Duties. The Board shall have the powers and duties necessary 
for the management and administration of the affairs of the Association and 
may take all acts, through the proper officers of the Association, in executing 
such powers. except such acts which by law, the Declaration, the Articles or 
these Bylaws may not be delegated to the Board by the Members. Such 
powers and duties of the Board shall include, without limitation (except as 
limited elsewhere herein), the following: 

(a) Operating and maintaining the Master Common Properties 
and other property owned by the Association. 

(b) Determining the expenses required for the operation of the 
Association. 

(c) Collecting the Assessments for Common Expenses of the 
Association from Lot Owners. 
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(ell Employing and di:--missing the per;-;onnel nc>cl•:-;;-;iu·~- for th(' 

maintenance and operation of the Master Comurnn Propertic>:-; 
and other property owned by the A.ssociation. 

(e) Adopting and amending rules and regulation~ concerning the 
details of the operation and use of the Project and any 
property owned by the Association, subject to a right of the 
Members to overrule the Board as provided in Section 13 
hereof. 

(f) lVlaintaining bank accounts on behalf of the . ..\ssociation and 
designating the signatories required therefor. 

(g) Purchasing, leasing or otherwise acquiring Lots or other 
property in the name of the Association, or its designee. 

(h) Purchasing Lots at foreclosure or other judicial sales, m the · 
name of the Association, or its designee. 

(i) Selling, leasing, mortgaging or otherwise dealing with Lots 
acquired by the Association. 

(j) Settling or compromising claims of or against the Association 
in which all Members have a common inteTest. 

(k) Obtaining and reviewing insurance for the Master Common 
Properties and other property owned by the Association. 

(1) Making repairs, additi~ns and improvements to, or 
alterations of, the Master Common Properties, in accordance 
with the provisions of the Declaration after damage or 
destruction by fire or other casualty, or as a result of 
condemnation or eminent domain proceedings or otherwise. 

(m) Enforcing obligations of the Members, allocating profits and 
expenses and taking such other actions as shall be deemed 
necessary and proper for the sound management of the 
Project. 

(n) Levying fines against appropriate Members for violations of 
the Declaration or rules and regulations established by the 
Association to govern the conduct of such Members. 

(o) Borrowing money on behalf of the Association when required 
in connection with the operation, care. upkeep and 
maintenance of the Master Common Properties or the 
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acqu1s1t1on of prop('rty. and granting mc1rtg:1(.;c•:-,; on :111d/or 
security intere::;ts in Association owned prnpt>rty: provided. 
however, that the consent of the holders of ,it l<..:a~r rwo-thirds 
(:2/3rds) of the votes of the :!\1embership l't'JH't'SC'nted nr a 
meeting of Members at which a quorum ha:-; hc.,en attained in 
accordance with the provisions of these B~·laws shall be 
required for the borrowing of any sum in exces~ of $50.000.00. 
If any sum borrowed by the Board on behalf oft he Associati~n 
pursuant to the authority contained in thi~ :-;ubparagraph (o) 
is not repaid by the Association, an 1\'lember who pays to the 
creditor such portion thereof as his interest in the property 
owned by the Association bears to the interest of all the 
Members in the property owned by the Association shall be 
entitled to obtain from the creditor a release of any judgment 
or other lien which said creditor shall have filed or shall have 
the right to file against, or which will affect. such l'v1ember's 
Lot. The Association shall take no action authorized in this 
paragraph without the prior written consent of the Declarant 
as long as the Declarant owns any Lot. 

(p) Contracting for the management and maintenance of the 
Master Common Properties or other propert~· owned by the 
Association and authorizing a management agent (who may 
be an affiliate of the Declarant) to assist the Association in 
carrying out its powers and duties by performing isuch 
functions as the submission of proposab. collection of 
Assessments, preparation. 9f records, enforcement of rules and 
maintenance, repair and 1:eplacement of the Master Common 
Properties or other Association property with funds as shall 
be made available by the Association for such purposes. The 
Association and its officers shall, however, retain at all times 
the powers and duties granted by the Declaration, including, 
but not limited to, the making of Assessments. promulgation 
of rules and execution of contracts on behalf of the 
Association. 

( q) At its discretion, authorizing Members. or other persons to use 
portions of the Master Common Properties or other property 
owned by the Association for private partie~ and gatherings 
and imposing reasonable charges for such private use. 

(r) Exercising (i) all powers specifically sE>t forth in the 
Declaration, the Articles, and these Bylaw~. and (ii) all 
powers incidental thereto, and all other powc· rs of a Florida 
corporation not for profit. 
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(s) Imposing a lawful foe in connection with th(' appro\'al of the' 
transfer, lease. or sale of Lots. not to exce(_id, the max1m um 
amount permitted hy law in any one case. 

(t) Contracting with and creating special taxing districts. 

(u) Adopt and appoint executive committees. 

Anything herein to the contrary notwithstanding, no general funds of 
the _-\ssocia tion shall be utilized for bringing. supporting. 
investigating, or otherwise abetting any legal action. claim or extra
judicial action except for (i) imposition, enforcement and collection of 
assessments, including lien rights. (ii) collecting of debts owned to the 
Association, (iii) bringing any contest or appeal of tax assessments 
relating to any property owned by the Association, (iv) actions 
brought by the Association to enforce the provisions of the 
Declaration, and (v) counterclaims brought by the Association in 
proceedings instituted against it, unless such legal action, claim or 
extra-judicial action shall be specifically approved for such purposes 
by fifty-one percent (51 %) of the vote of the .:V'lembers of the 
Association. 

6. Officers. 

6.1 Executive Officers. The executive officers of the Association shajl be 
a President, Vice-President. a Treasurer and a Secretary (none of 
whom need be Directors), all of whom shall be elected by the Board 
and who may be peremptorily removed at any meeting at which a 
quorum of Directors is attained by concurrence of a majority of all of 
the present Directors. A person may hold more than one office, 
except that the President may not also be the Secretary. No person 
shall sign an instrument or perform an act in the capacity of more 
than one office. The Board from time to time shall elect such other 
officers and designate their powers and duties as the Board shall 
deem necessary or appropriate to manage the affairs of the 
Association. Officers need not be Members. 

6.2 President. The President shall be the chief executive officer of the 
Association. He shall have all of the powers and duties that are 
usually vested in the office of president of an association. 

6.3 \"ice-President. The Vice-President shall exercise the powers and 
perform the duties of the President in the absence or disability of the 
President. He also shall assist the President and exercise ~uch other 
powers and perform such other duties as are incident to the office of 
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the \·icP president of an ns:-;ociauon and as :=-;hAll o!lwrwi:--t' he 
prescribed b~· the Directors. 

6.4 Secrern1T. The Secretary shall keep the minutes of all pr()(:Pt!ding:-; of 
the Directors and the Members. He shall attend to the giving of all 
notices to the Members and Directors and other notice~ required by 
law. He shall have custody of the s_eal of the Association and shall 
affix it to instruments requiring the seal when duly signed. He shall 
keep the records of the Association. except those of the Treasurer. and 
shall perform all other duties incident to the office of the ~ecretRn of 
an association and as may be required by the Directors or the 
President. 

6.5 Treasurer. The Treasurer shall have custody of all property of the 
Association, including funds, secunt1es and evidences of 
indebtedness. He shall keep books of account for the Association in 
accordance with good accounting practices, which, together with 
substantiating papers, shall be made available to the Board of 
Directors at reasonable intervals and shall perform all other duties 
incident to the office of treasurer. All monies and other valuable 
effects shall be kept for the benefit of the Association in such 
depositories as may be designated by a majority of the Board. 

6.6 Declarant Appointees. No officer appointed by the Declarant may be 
remo\·ed except as provided in Section 4.15 hereof and by law. 

, . Compensation. Neither Directors nor officers shall receive compensation for 
their services as such, but may be compensated for services performed 
outside the scope of their service as officers or Directors. 

8. Resignations. Any Director or officer may resign his post at any time by 
written resignation, delivered to the President or Secretary, which shall take 
effect upon its receipt unless a later date is specified in the resignation, in 
which event the resignation shall be effective from such later date unless 
withdrawn. The acceptance of a resignation shall not be required to make it 
effective. The conveyance of all Lots owned by any Director or officer (other 
than appointees of the Declarant or other Directors .or officers who are not 
Lot Owners when elected or appointed) shall constitute a written resignation 
of such Director or officer. 

9. Fiscal Management. The provisions for fisca.l management of the . ..\s:-:ociation 
set forth in the Declaration and Articles shall be supplemented by the 
following pro\·isions: 

9.1 Budget. 

22 



ORB 1 l. 9 1 6 Pg 

(a) Adoption B,· Board: hPm:-:. The Board shall from t1m(• to 
time. and at least annually. _prepare a hudgt't for tlw 
Association, determine the amount of Assessment~ payahlt> by 
the Members to meet the expenses of the Assocwtion. nnrl. 
allocate and assess such expenses among the l\·l<:'mbers in 
accordance with the provisions of the Declaratiori. 

The budget must reflect the estimated revenues and expenses 
for the year and the estimated surplus or deficit as of the end 
of the current year. The budget must set out. separately all 
fees or charges for recreational amenities, whether owned by 
the Association, the Developer, or another person. The 
Association shall provide each Member with a cop~· of the 
annual budget or a written notice that a copy of the budget is 
available upon request at no charge to the Member. 

Th_e adoption of a budget for the Association by the Board 
shall comply with the requirements hereinafter set forth: 

(i) Notice of Meeting. A copy of the proposed budget 
shall be mailed to each Member not less than 
fourteen (14) days prior to the meeting of the Board 
at which the budget will be considered, together with 
a notice of that meeting indicating the time and 
place of such meeting. If the proposed budget, if 
adopted, would not result in an increase of the 
Assessments in excess of the limitations set forth in 
Section 6.04 of 'the Declaration, the meeting shall 
be open to the Members, provided that Members 
shall not have the right to participate, and need not 
be recognized, at such meeting. 

(ii) Determination of Budget Amount. In determining 
whether a budget requires Assessments against 
Members in any year with an increase exceeding five 
(5%) percent of the Assessments for the preceding 
year, there shall be excluded jn the computation any 
authorized provisions for reasonable reserves made 
by the Board in respect of repair or replacement of 
the Master Common Properties or in re::;pect of 
anticipated expenses of the Association which are 
not anticipated to be incurred on a regular or annual 
basis, and there shall be excluded from such 
computation Assessments for improvements to the 
Master Common Property and all Special 
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Assessmcnr., (mcl uding surcharges agam.-:1 . ..;p~c1fic 
Member~)). 

(b) Adoption bv Member::;hip. In the event that the Board shall 
be unable to adopt a budget in accordance with the 
requirements of Subsection 9.l(a) above, the Board may call a 
special meeting of Members for the purpose of considering 
and adopting such budget, \Vhich meeting shall be called and 
held in the manner provided for such special meetings in said 
subsection. Alternatively, the Board may propose a budget in 
writing to all Members of the Association. If either such 
budget is adopted by a majority of the votes of Members 
present at such meeting, or receiving such written budget, 
upon ratification by a maJority of the Board, it shall become 
the budget for such year. 

8.2 Common Assessments. Assessments against the Members for their 
share of the items of the budget shall be made for the applicable fiscal 
year annually, if possible at least ten (10) days preceding the year for 
which the Assessments are made. Such Assessments shall be due in 
equal installments, payable in advance on the first day of each 
quarter (or other period at the election of the Board) of the year for 
which the Assessments are made. If an annual Assessment is not 
made as required, an Assessment shall be presumed to have been 
made in the amount of the last prior Assessment, and quarterly 
installments on such Assessment shall be due upon each installment 
payment date until changed by ~n- amended Assessment. 

9.3 Individual Assessments. Charges by the Association against less 
than all Members for other than routine Common Expenses, shall be 
payable in advance. These charges may be collected by Individual 
Assessment. Individual Assessments may be made only when 
expressly provided for in the Declaration or the exhibits annexed 
thereto, as the same may be amended from time to time, which 
charges may include, without limitation, charges for the use of 
portions of the Master Common Propertie? or other Association 
property, maintenance services furnished at the expense of an 
Member, other services furnished for the benefit of an Member and 
fines and damages and other sums due from such Member. 

9.4 Special Assessments. In the event the annual Common Assessment 
proves to be insufficient, the Board may adopt a Special Assessment 
to co\'er any shortfall in the manner otherwise set forth for the 
adoption of regular annual Common Assessments and as further 
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provided in the Declaration. Sp(0 cial Assessments shall lw made in 
the manner and for the purpo::-es _otherwise prpvid(•d in r.hc 
Declaration. 

9.5 Depositorv. The depository of the .--\.ssociacion shall be such hank(s) or 
savings and loan association(.s) in the State as shall be designated 
from time to time by the Directors and in which the monie:S of the 
Association shall be deposited. \Yithdrawal of monies from those 
accounts shall be made only by checks signed by such person or 
persons as are authorized by the Directors. All sums collected by the 
Association from Assessments or connibut.ions to working capital or 
other-wise may be commingled in a single fund or divided into more 
than one fund, as determined hy the Board. 

9.6 Acceleration of Assessment Installments upon Default. If a Member 
shall he in default in the payment of an installment upon an 
Assessmep.t for more than thirty (30) days, the Board or its agent 
may accelerate the remaining installments of the annual Assessment 
upon written notice to such Member, and the then unpaid balance of 
the _-\ssessment shall be due upon the date stated in the notice, but 
not less than five (5) days after delivery of the notice or ten (10) days 
after mailing of the notice, whichever shall first occur. 

9.7 Fidelitv Bonds. Fidelity bonds may be required Ly the Board for all 
persons handling or. responsible for _-\ssociation funds in such amount. 
as shall be determined by a majority of the Board, but no less than 
$10.000 for each such person so bonded, if any. The premiums on 
such bonds shall be paid by the -~-~sociation as a Common Expense. 

9.8 Accounting Records and Reports. The Association shall maintain 
accounting records in the State of Florida, according to accounting 
practices normally used by similar associations or the manager under 
any applicable management contract. The records shall be open to 
inspection by Members or their authorized representatives at 
reasonable times and written summaries of them shall be supplied at 
least annually. The records shall include, but not be limited to, (a) a 
record of all receipts and expenditures, and .Cb) an account for each 
Lot designating the name and current mailing address of the 
Member. the amount of each Assessment, the dates and amounts in 
which the Assessments come due. the amount paid upon the account 
and the dates so paid, and the balance due. 

vVithin sixty (60) days following the end of the fiscal year, the 
Association shall prepare a complete financial report of actual 
receipts and expenditures for the previous twelve (12) months. The 
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.-\:-;sociution shall provide Pach l'vlemher with a cop~· of the Hnnu:d 
financial report or a written notice that a copy of thr annual financial 
report is available upon requpst at no charge to the :\lcmbcr. The 
financial report may consist of either financial statemPnr:- presented 
in conformity with general accepted accounting pnnc:ipals or a 
financial report of actual receipts and expenditures. cash hasis, which 
report must show the amounts of receipts by accounts and receipt 
classifications and may show the amounts of expense::; by accounts 
and expense classifications. including. if applicable. but not limited 
to. the following: 

(a) Cost for security; 

(b) Professional and management foes and expenses: 

(c) Taxes; 

(d) Cost for recreation facilities; 

(e) Expenses for refuse collection and utility services; 

(f) Expenses for lawn care; 

(g) Cost for building maintenance and repair: 

(h) Insurance costs; 

(i) Administrative and salar:y.expenses; 

(j) General reserves, maintenance reserves and depreciation 
reserves; and 

(k) Beginning and ending cash balances of the Association. 

9.9 Application of Pavment. All payments made by a Member shall be 
applied as provided in these Byla\YS and in the Declaration or as 
determined by the Board. 

9.10 Notice of Meetings. Notice of any meeting where Assessments 
against Members are to be considered for any reason shall specifically 
contain a statement that Assessments will be considered and the 
nature of any such assessments. 

9.11 Declarant Exemption From Assessments for Lawsuits. The 
Declarant shall not be liable for the payment of any Assessments 
applicable to Lots it owns which relate in any way to the payment of 
legal or other fees to persons or entities engaged for the purpose of 
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suing. or mnking. preparing or invesrig:Hing possible claim~ rlg:1111:-t 

the Declarant. 

10. Roster of Vnit Owners. The Association shall maintain current information 
regarding the title holders of all Lots. Such information shall be obtained by 
requiring each Member to file with the Association a copy of the deed or other 
document showing his ownership. The Association may rely upon the 
accuracy of any such information for all purposes until notified in writing of 
changes therein. 

Only Members of record on the date notice of any meeting reqmrmg their 
vote is given shall be entitled to notice of and to vote at such meeting, unless 
prior to such meeting other Members shall produce adequate evidence. as 
provided above, of their interest and shall waive in writing notice of such 
meeting. 

11. Parliamentan· Rules. Roberts' Rules of Order (latest edition) shall govern 
the conduct of the Association meetings when not in conflict with the 
Declaration, the Articles or these Bylaws. 

12. Amendments/FH . .\/\"A A .. PPROVA.L. Except as in the Declaration provided 
otherwise, these Bylaws may be amended in the following manner: 

12.1 A resolution for the adoption of a proposed amendment may be 
proposed either by a majority of the Board or by not less than 1'3 of 
the votes of Members of the Association. A majority of the Board 
shall thereupon adopt a resolution setting forth the proposed 
amendment and directing that it ·be submitted to a vote at a meeting 
of the Members, which may be the annual or a special meeting. 

12.2 Written notice setting forth the proposed amendment or a summary 
of the changes to be effected thereby shall be given to each Member 
entitled to vote thereon within the time and in the manner provided 
in these Bylaws for the giving of notice of a meeting of the Members. 
If the meeting is an annual meeting, the proposed amendment or 
such summary may be included in the notice of such annual meeting. 

12.3 At such meeting, a vote of the Members entitled to vote thereon shall 
be taken on the proposed amendment. The proposed amendment 
shall be adopted upon receiving the affirmative vote of at least 67% of 
the votes of each class of Members. 

12.4 Any number of amendments may be submitted to the Members and 
voted upon by them at any one meeting. 
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12.5 No amendmt>nt ~hall make any change:-; in the qualification:-- fur 
membership nor in the voting rights of .!\Jember:-; witho.ut approv,tl !,~· 
all of the Memhers and the joinder of all In:--titutional Mortgagc.1 <:';-; 

holding Institutional Mortgages upon the Lot(s). Ko amendment 
shall be made that is in conflict with the Declaration or the Article~. 
Prior to the closing of the sale of all Lots within the Property. no 
amendment shall make any changes which would in any way affect 
any of the rights, privileges, powers or options herein provided in 
favor of, or reserved to, the Declarant, unless the Declarant shall join 
in the execution of the amendment, including. but not limited to. any 
right of the Declarant to appoint ·Directors pursuant to these Bylaws. 

12.6 No amendment to these Bylaws shall be made which discriminates 
against any Member(s), or affects less than all of the Members within 
the Property. without the written approval of all of the Members so 
discriminated against or affected. 

12. 7 Upon the approval of an amendment to these Bylaws, the certificate 
of amendment shall be executed and a copy shall be recorded in the 
public records of the County. 

12.8 As long as there is a Class B membership, the following actions will 
require the prior approval of the Federal Housing Administration (the 
("FI-L.\") and/or the Veteran's Administration (the "VA"): annexation 
of additional properties (other than as provided in Section 13.4 of 
the Declaration). mergers and consolidations, mortgaging of Common 
Properties, dedication of Master Common Properties (other than as 
provided in Section 15.5 and 2.4 ·of the Declaration, all of which may 
be accomplished by act of Declaration alone) dissolution and 
amendment of these Bylaws. Such approval shall specifically not be 
required from the FI-:IA. and/or the ·vA, respectively, to the extent that 
the FHA. and/or the VA, as the case may be, do not hold, insure or 
guarantee any mortgages encumbering any Lot(s) at the time of such 
actions or amendment, or where the amendment is made to correct 
errors or omissions or is required by any Institutional Mortgagee so 
that such Institutional Mortgagee will make, insure or guarantee 
mortgage loans for the Lot(s), or is required by any governmental 
authority. A written statement by Declarant or the Association 
within any such amendment that the FHA or the VA is not required 
as stated in the preceding sentence, shall be conclusive evidence of 
same. Furthermore, as long as there is a Class B membership, and 
provided that the above-stated approval rights are applicable, the 
FRI\. and/or the VA has the right to veto amendments to these 
Bylaws. The approval of the FHA and/or the VA shall be deemed 
given if either of the foregoing agencies fail to deliver written notice of 
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its disapproval (or vetn.) of .any amendmcn r ro Declarant or to th(' 
Association wlt hin :W days after a reque:--t for SUfh approval 1.--. 

delivered to :-;aid ngency(ies) by certified mail, return receipt 
request.ed, or equivalent delivery. and such approval shall be 
conclusively evidenced by a certificate of Declarant or the Association 
that the appro\·al was given or deemed given. 

13. Rules and Regulations. The Board may, from time to time, adopt, modify. 
amend or add to rules and regulations concerning the use and operation of 
the Project, except that subsequent to the date control of the Boa1·d is turned 
over by the Declarant to Members other than the Declarant, Members of a 
majority of the Lots represented at a meeting at which a quorum is present 
may overrule the Board with respect to the adoption or modification of any 
rules and regulations. Copies of such rules and regulations shall be 
furnished by the Board to each affected Member not less than thirty (30) day~ 
prior to the effective date thereof. At no time may any rule or regulation be 
adopted which wo_uld prejudice the rights reserved to the Declarant. 

14. Construction. Wherever the context so permits, the singular shall include 
the plural, the plural shall include the singular, and the use of any gender 
shall be deemed to include all genders. If any portion hereof shall be found 
by competent judicial authority to be unenforceable, then only that portion 
shall be deemed deleted and the remainder shall be given its nearest 
permissible meaning and effect. 

15. Captions. The captions herein are inserted only as a matter of convenience 
and for reference, and in no way define or limit the scope of these Bylaws or 
the intent of any provision hereof. 

16. Conflict. In the event there should be found any irreconcilable conflict among 
or between the Declaration, the Articles and/or these Bylaws and in the 
absence of any express language indicating which document controls the 
particular subject matter. then the provisions of the Declaration shall be 
paramount, the Articles next paramount and these Bylaws subordinate. 

r,. Indemnification of Officers and Directors. Subject to the further provisions of 
this paragraph, the Association shall indemnify and hold harmless all officers 
and Directors, (and members of a Tribunal, as prov

0

ided in paragraph 18.3 
hereof) past or incumbent. from and against all costs, claims, damages, 
expenses and liabilities of any kind whatsoever, including attorneys' fees and 
costs at all tribunal levels. arising out of the performance of such person's 
duties hereunder. Such indemnification and hold harmless provision shall (i) 

exist regardless of whether the Association itself is named as a party 
defendant or alleged to have any liability, (ii) include the payment of any 
settlements upon approval by the Board, and (iii) include indemnification of 
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the estate and heirs of the indemnified parry. Such indemnification nnrl hold 
harmless pro\·i~ion shall not lJe applicable (i) to the t>xtcn.t the claim or 
liability is covered by insurance. or (ii) in the event a court of competent 
jurisdiction finally determines. after all appeals have been exhausted or not 
timely pursued, that the indemnified party did not act in good faith within 
what he reasonably believed ·to be the scope of his duty and/or authority and 
for purposes which he reasonably believed to be in the best interests of the 
Association or its Members generally and such court further specifirnlly 
determines that indemnification should be denied. The provision of this 
paragraph may not be amended to terminate the effect hereof as to any 
persons who became officers or Directors while this paragraph was effective. 

18. Suspension of Privileges: Fines. In the event of an alleged violation of the 
Declaration. the A..rticles, these Bylaws or the rules and regulations adopted 
hereunder, and after written notice of such alleged failure is given to the 
Member in the manner herein provided, the Board shall have the right, after 
the alleged violator has been given an opportunity for an appropriate hearing 
and upon an affirmative vote of the Board, to suspend or condition said 
Member's and his Family's, guests' and tenants' right to the use of the Master 
Common Properties (except for the portions thereof which are necessary as a 
means of ingress and egress) and to fine such Member. Any such suspension 
shall be for a period of not more than thirty (30) days for any noncontinuing 
infraction, but in the case of a continuing infraction (including nonpayment of 
any Assessment after the same becomes delinquent) the suspension may be 
imposed for so long as the violation continues. No fine shall exceed the 'sum 
of $50.00 per violation. Repair or replacement costs shall not be deemed fines 
subject to the foregoing limitation. Any, continuing violation shall be a 
separate violation for each day it continues. The Association may not 
suspend the voting rights of a Member. The failure of the Board to enforce 
the rules and regulations, these Bylaws, the Articles or the Declaration shall 
not constitute a waiver of the right to enforce the same thereafter. The 
remedies set forth above and otherwise provided by these Bylaws or by law 
shall be cumulative and none shall be exclusive. However. any individual 
Member must exhaust all available internal remedies of the 'Association 
prescribed by these Bylaws, or by any rules and regulations adopted by the 
Association, before that Member may resort to a court of law for relief from 
any provision of the Declaration. the A.rticles, these Bylaws or the rules and 
regulations. The rights of the Association to suspend voting rights, to impose 
interest charges, accelerate Assessment payments, or to otherwise enforce 
the payment of Assessments, as elsewhere provided in the Declaration and 
these Bylaws. shall not be subject to the provisions of this paragraph 18 or 
require the notice and hearing provided for herein. 

18.1 Written Complaint. A hearing to determine whether a right or 
privilege of a Member or any of his Family or tenants ("Respondent") 
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under the Declaration or these Bylaws should be su~pendcd or 
conditioned or a fine 1r.:1µosed shall be. initiated by .the filing of a 
written Complaint by any Member or by any officer or Director with 
the President or Secretary of the A.ssor.iation. The Complaint shall 
constitute a written statement of charges which shall set forth in 
ordinary and concise language the acts or omissions with which the 
Respondent is charged. to the end that the Respondent will be able .to 
prepare his defense. The Complaint shall specify the specific 
provisions of the Declaration. the A.rticles, these Bylaws or the rules 
and regulations which the Respondent is alleged to have violated, but 
shall not consist merely of charges phrased in the language of such 
provisions without supporting facts. 

18.2 Discoverv. After initiation of a proceeding in which the Respondent is 
entitled to a hearing, the Respondent and the individual filing the 
Complaint, upon written request made to the other party, prior to the 
hearing a:pd within fifteen (15) days after service by the Board of 
Directors of the Complaint or within ten (10) days after service of any 
amended or supplemental Complaint, is entitled to (1) obtain the 
names and addresses of witnesses to the extent known to the other 
party, and (2) inspect and make a copy of any statements, writings 
and investigative reports relevant to the subject matter of the 
hearing. Nothing in this section, however, shall authorize the 
inspection or copying of any writing or thing which is privileged from 
disclosure by law or otherwise made confidential or protected as work 
product. 

. ,• 

18.3 Tribunal. The Board shall appoint Tribunal of at least three 
Members upon receipt of a written Complaint. No member of the 
Tribunal shall be a Director, Officers or employee of the Association, 
nor shall any member of the Tribunal be involved in any prior 
investigation of the matter on behalf of the Board nor related by blood 
or marriage to either the complaining party or the Respondent. In 
appointing the members of the Tribunal, the Board should make a 
good faith effort to avoid appointing any Members who are witnesses 
to the alleged violation giving rise to the Complaint or otherwise 
biased. The decision of the Board shall be• final, except that the 
Respondent may challenge any member of the Tribunal for cause, 
where a fair and impartial hearing cannot be afforded, at any time 
prior to the taking of evidence of the hearing. In the event of such a 
challenge, the Board shall meet to determine the sufficiency of the 
challenge, without the President voting. If such challenge is 
sustained, the President shall appoint another Member to replace the 
challenged member of the Tribunal. /ul decisions of the Board in this 
regard shall be final. The Tribunal shall elect a Chairman. The 
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Tribunal shall exercise all other powers relating- to the conduct oft ht• 
hearing. If the Tnhunal. by majorit.~· votl' does .not approve ,1 

proposed fine or suspension, ir may not be impo."L'd. 

18.4 Notice of Hearing. The Tribunal shall serve a notice of hearing. as 
provided herein, on all parties at least fourteen (14) days prior to the 
hearing. 

18.5 Hearing. 

(a) Whenever the Tribunal. has commenced to hear the matter 
and a member of the Tribunal is forced to withdraw prior to a 
final determination by the Tribunal, the remaining m2mbers 
shall continue to hear and decide the case. Oral evidence 
shall be taken only on oath or affirmation administered by an 
officer of the Association. The use of affidavits and written 
interrogatories in lieu of oral testimony shall be encouraged 
by' the Tribunal. 

(b) Each party shali have the right to be represented by counsel; 
to call and examine witnesses; to introduce exhibits; to cross
examine opposing witnesses on any matter relevant to the 
issues even though that matter was not covered in the direct 
examination; to impeach any witness regardless of which 
party first called him to testify; and to rebut the evidence 
against him. If the Respondent does not testify in his own 
behalf, he may be called and examinerl as if under cross
examination. 

(c) The hearing need not be conducted according to technical 
rules relating to evidence and witnesses. Any relevant 
evidence shall be admitted if it is the sort of evidence on 
which responsible persons are accustomed to rely in the 
conduct of serious affairs, regardless of the existence of any 
common law or statutory rule which might make improper 
the admission of such evidence over objection in civil actions. 
Hearsay evidence may be used . for the purpose of 
supplementing or explaining other evidence but shall not be 
sufficient in itself to support a finding, unless it would be 
admissible over objection in civil actions. The rules of 
privilege shall be effective to the extent that they are 
otherwise required by statute to be recognized at the hearing, 
and irrelevant and unduly repetitious evidence shall be 
excluded. 
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(d) Neither the accusing Member nor the alleged]~· defaulring 
Ivlember must be in attendance at the hearing. The heanng 
shall be open to attendance by all l'vlembers. In rendering ,1 

decision. official notice may be taken at any time of an~· 
generally accepted matter within the Declaration. the 
Articles. these Bylaws, the rules and regulations or the 
workings of the Association. 

18.6 Decision. The Tribunal will prepare written findings of fact and 
recommendations for consideration by the Board of Directors. The 
Tribunal shall make its determinarion only in accordance with the 
evidence presented to it and in accordance with these Bylaws. After 
all testimony and documentary evidence has been presented to the 
Tribunal, the Tribunal shall vote by secret written ballot upon the 
matter, with a majority of the entire Tribunal controlling. A copy of 
the findings and recommendations of the Tribunal shall be posted by 
the Board .at a conspicuous place on thP. Master Common Propertie.s, 
and a copy shall be served by the President on each party in the 
matter and his attorney, if any. Disciplinary action and fines under 
the Declaration, these Bylaws or the rules and regulations shall be 
imposed only by the Board, and based upon the findings and 
recommendations of the Tribunal. The Board may adopt the 
recommendations of the Tribunal in their entirety, or the Board may 
reduce the proposed penalty and adopt the balance of the 
recommendations. In no event shall the Board impose more stringent 
disciplinary action than recommended by the Tribunal. The decision 
of the Board shall be in writing and. shall be served and posted in the 
same manner as the findings and recommendations of the Tribunal. 
The decision of the Board shall become effective ten (10) days after it 
is served upon the Respondent, unless otherwise ordered in writing 
by the Board. The Board may order a reconsideration at any time 
within fifteen (15) days following service of its decision on the parties 
on its own motion or upon petition by a party. 

18.7 Suspension of Privileges and/or Fines for Failure to Pay Assessments. 
The Association may, without notice of a hearing, or an opportunity 
for a hearing, impose a suspension or fine upoh any Member because 
of the failure of the Member to pay assessments or other charges 
when due. However, in no event shall a suspension of common area 
use rights impair the right of an Owner or tenant of a Lot to have 
vehicular and/or pedestrian ingress to and egress from the Lot, 
including, but not limited to the right to park. 

The foregoing was adopted as the Bylaws of VERONA LAKES 
HOMEOWNERS ASSOCIATION, INC., a corporation not for profit under the 
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laws of the State of Florida, at its f1r~t meeting of the Boarrl of 
Administration on the ___ day of ______ . 1999. 

Approved: 

FTL 1 #32983 v3 
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EXHIBIT "E" 
ADDITIONAL PROPERTY 

NONE 
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EXHIBIT"F' 
MELROSE EASEMENT AREA 
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DOROTHY H. WILKEN, Cl.ERK PB COUNTY, FL 

Tract S-4 (also known as Talway Circle) of the Plat of 
Melrose P.U.D. (Verona Lakes) according to the Plat 
thereof, as recorded in Plat Book 87, Page 107 of the 
Public Records of Palm Beach County, Florida; 

Together with: 

A certain portion of Tract S-1 (also known as Verona 
Lakes Boulevard) of the Plat of Melrose P.U.D. (Verona 
Lakes) according to the Plat thereof, as recorded in Plat 
Book 87, Page 107 of the Public Records of Palm Beach 
County, Florida, as may be necessary to provide ingress, 
egress and access from Tract S-4 to Lyons Road. 

FTLl #33230 v21 


