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VILLAGE OF PALM BAY HOMEOWNERS' ASSOCIATION, INC,

ARTICLE !

1.1 “Association” shall mean VILLAGE OF PALM BAY HOMEQOWNERS' ASSOCIATION, INC.

1.2 *Declaration® shall mean the Declaration of Covenants, Restrictions and Easements
for VILLAGE OF PALM BAY, to be recorded among the Public Records ot Dade County, Florida.

1.3 *Articles” shall mean the Articles of Incorporation for the Association.
1.4 All definitions contained in the Declaration are incomparated herain by refarence.
ARTICLE 1l
CQFFICE
The principal office of the Association shall be located at 814 S.E. 7th Terace,

Florida _City, Florida 33034, or such other place in Dade, Broward or Pam Beach County,
Florida, as the Board of Directors may, from time to time, determine.

ARTICLE I
MEMBERS AND MEMBERSHIP MEETINGS

3.1 Membership. Every Unit Owner and the Declarant shajll be a Member of the
Association, and no Owner shall have more than one membarship in the Assocciation. Mamberships
in the Association shall not be assignable, except to the successor-in-interest of the Owner,
and every membership of an Owner {(other than the Declaranty in the Association shaill be
appurtenant to and may not be separated from the fee ownership of his Unit. Ownership of such
Unit shall be the sole gualification for membership of an Owner (other than the Declarant} in
the Association. As long as Declarant owns any portion of the Land, Declarant shall be a
Member.

3.2 Classes _of Voting Membership. The Association shall initially have two (2)
classes of voting Membaers, as follows:

Class A. Class A Members shall be ali Owners, with the exception of Declarant,
for so long as there exists a Class B membership. Declarant shafl becoms a Class A Member
with regard to Lots and Units owned by Declarant upon termination and conversion of

Declarant's Class 8 Membership as provided below.

Class B. The only Class B Member shall be the Declarant. The Class B Mamber
shall be entitled to three (3) votes for each Lot (with or without a Unit constructed therson)
it owns, provided that the Class B membership shall cease and be converted to Class A
Membarship upon the first to occur of the following events:
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(1) When the total votes outstanding in the Class A Membership equals the total
votes outstanding in the Class B Membership; or

{(2) Thirty (30) days after the Declarant elects to teminate the Class B
Membership by written Instrument executed with the formalities of a Deed and
recorded in the Public Records ot Dade County, Florida; or

{(3) Seaven (7) years following conveyance of the first Unit.

3.3 Vaote Distribution. Class A Membears (other than the 0Declarant) shall be entitled
to one (1) vote for each Lot or Unit in which they hold the interest required tor membership.
When the Declarant becomes a Class A Member as provided above, the Declarant shall be entitled
to one vote tor each Lot (with or without a Unit constructed thereon) it owns. Whan mora than
ong person ("Co-Owner”) holds an interest or interests in any Unit or Lot (in the case of
Declarant) all such Co-Owners shall be Members and may attend any meetings of the Association,
but aonly one such Co-Owner shall be entitted to exercise tha vote to which the Unit or Lot may

be entitled. Such Co-Owners may, from time to time, all designate in writing one of their
number to vota. Fractional votes shall not bea allowed, and the vote for each Unit shall be
exercised, it at all, as a whole. Where no voting Co-Owner is designated, or if such

designation has been revoked, the vote for such Unit shall be exercised as the majority of the
Co-Owners mutually agree. Unless the Board received a written objection from a Co-Owner, it
shall be presumed that the appropriate voting Co-Owner is acting with the consent of his or
her other Co-Ownear(s) . No vote shall be cast for any Lot or Unit where the majority of the
Co-Owners cannot agree upon sald vole or other action. All Co-Owners (including, without
limitatlon, any non-voting Co-Owner or Co-Owners) shall be jointly and severally responsibia
for all the obligations imposed upon the jointly-owned Lots or Units and/or the Co-Owners and
shall be entitted to all other benefits of ownership, except as expressly otherwise provided
hareir.  All agreements and determminations lawfully made by the Asscciation in accardance with
the wvoting percentages established in these By-Laws shall be binding on all Co-Owners, their
successors  and  assigns. Sald wvoting rights shall be subject to the restricions and
limitations provided in the Declaration, any Supplemental Declaration, the Articles and these
By-Laws. f a Unit is owned by a Corporation, the person entitted to cast the vote for the
Unit shall be designated by a cerificate signed by an appropriate officer of the corporation
and fited with the Secretary of the Association.

3.4 Suspension of Membership. During any period in which a Mamber shall ba in default
ot the payment of any annual or special assessment levied by the Assoclation, tha voling
rights of such Member may be suspended by the Board of Directors until such assessment has
pegen pald. Such rights of a Member may also be suspended after notice and hearing, for a
period not the exceed thity (30) days, for violation of any rulss ana regulations established
by the Board of Directors governing the use of the Common Properties.

3.5 Annual Meeting. Unless changed by the Board, the annual Members’ meeting shalt be
hald at a location in Filorida CRy, Florida, to be established by the Board, at 7:30 p.m. on
the third Wednesday In August which is not a lagal holiday. The first annual meeting shall be
hetd during the month of August next following the date on which the first Lot is transferred
by the Declarant to a third party In the ordinary course of business. At annual mestings,
Officers shail give reports, Elections of Directors shall take place, a budget shall be
reviewed and ratified, the assessments for the next year shall be reviewed, and any other
Membaers’ business properly presentad ta the meeting shall be transacted.
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3.6 Special Meetings. Special Maetings ot the Members may be called by any officer, a
majority of the Board of Oirectors, or by ane-third ot tha Class A Voting Members.

3.7 HNotice _and Place of Meetings. Notice of all Members' maestings shall be given by
the Secretary and shall state the time, place and purpose of the meeating. Uniass notice is
waived in writing, notice shall be sent to each member at his address as it appears on the
books of the Association.

Notice shall be sent by regular mail or shali be delivered by hand at least ten
{(10) days prior to the date that the meeting is to be heid. Praof of such mailing or delivery
shall be by affidavit of the parson who mailed or delivered the nolices. Notice of the
meseting may he waived before, during or after mestings by the signing of a waiver by the
proper parties.

3.8 Quorum. A quorum at a Members’ meeting shall be the Members entitted to cast a
majority of the total voies of the membership, whether present in person or by proxy. In the
evant a quorum is not present at a meeting, then the Members entitled to cast a majority of
the votes represented who are present may either: &

(i) Adjourn the meseting to a date which is no later that seven (7) days from the
date of the originally scheduled mesting, and at such rescheduled meeting, the Members
aentitted to cast ‘thity-three and one-third percent (33-1/3%) of the total votes of the
membership shall constitute a quorum; or

()] Take any authorzed action subject to the written approval of the Members
etitted to cast the number of votes equal to the difference between the minimum number of
votes represemead which are necessary to constitute a quorum, and the number of voting Members
in attendance who voted for such action, provided that the total affiimative vote is at least
aqual to the number which is required to authorize such action.

3.9 Action. Unless otherwise stated in these By-laws, the Declaration or the
Articles, and unless otherwise required by Statute, the act of a majority- of the vating
Maembers present at a meeting in which a quorum was present shall constitute the act of the
entirea  membership. In no event may any action be taken which would affect the Dectarant,
without first obtaining the Declarant’'s written consent thereto. Any action which could,
under Florida law, be taken at a meeting of Members may be taken without a mesting it
authorized In writing by Members entitied to cast a majority of all the wvotes of the entire
membership, and if thereafter filed with the Secretary of the Association.

3.10 Proxies. Votes may be cast in person or by proxy. Proxies must be In writing and
filed with the Secretary before the appointed time of each meeting as determined by the
Board. Every proxy shall be revocable and shall automatically cease after completion of the
meeting for which the proxy was filed, and upon conveyance by the Member of his Lot.

ARTICLE IV
PROPERTY RIGHTS - RIGHTS OF ENJOYMENT

Each Member shall be entitled to the use and enjoymont of the Common Propertias, as
provided In the Declaration. Any Member may dalegate his rights of aenjoyment to the Common
Properties to the members of his family, his tenants or contract purchasers, who reside In the
Unit. Such Member shail notify the Secretary of the Association in writing of the name of any
such delegatee. The rights and privileges of such delegatee are subject to suspension to the
same extent as those of the Membar,
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ARTICLE V
DIRECTORS

5.1 Number. The first Board of Directors shall consist of three persans. The number
of Directors mmay be increased or decreased from time to time, but in no event shall there be
less than three Directars nor more than seleven (11) Directors. There shall always be an odd
number of Directors serving on the Board.

5.2 Mermbers. Al Directors elected by Members other than the Declarant must be
Members of the Association.

5.3 Election. Election of the Board of Directors shall be as follows:
{(a) Election shali be a plurality of the votes cast at the Members’ meeting.

(b) Vacancies caused by death, resignation, incapacity or removal of a Director
shall be filad by the remaining Directors who shall appoint a substitute to serve until the
election and qualification of successors at the next annual Members' mesting. Howaver, as

jong as the Declarant has appointed or elected any Director, the Dectarant shall fill any
vacarncy in the Board.

5.4 Termn. The initial Directors of the Association shall be appointed by the
Declarant and shall consist of three (3) Directors, one (1) of whom shall serve a term of
three (3) years, one (1) of whom will serve a term of two (2} years, and ons (1) of whom will
have a term of one (1} year. At the first annual mesting of the Members, the Membars shall
elect one Director to fill the vacancy of the Director whose term has expired, and,
thereafter, the Members shall fil the vacancies of the Directors whose terms expire. Each
Director shall serve until his or her successor (s duly elected and qualified, or untii they
rasign or until they are removed.

5.5 Removal _of Directars. A Director may be removed from office at a Members’ meeting
upon the affirmative vote of Members casting a majority of the votes of the membership for any
reasons deesmed by the voting Members to be in the best interests of the Assocciation; provided,
however, before any Director is removed from office, he shali be notifisad in writing that &
motion to remove him will be made, and if such Director is present, he or she shall be given
an opportunity to be heard at such meeting prior to the vote on his or her removal.

56 Reqular Mestings. Regular mesatings of the Board of Diractors may be held at such
time and ptace as shall be determined from time to time by a majority of the Diractars, and
the meetings shall ba open to all Members of the Assocciatlon. Notice of regular meaetings
shall be given to each Oirector, personally or by mail, telephone or telegraph at least threa
(3) day pror to the day named for such meeting unless such notice is waived. Ragular
meetings of the Directors may be heid monthly without notice at such placs and hour as may be
fixad from time to time by resolution of the Board.

5.7 Special Mestings. Special meetings of the Directors may be called by the
Prasident or Vice-President, and must be called by the Secretary at the written request of
one-third (1/3}) of the members of the Beard of Directors. Not less than three (3} days'
notice of the meeting shall be given. Notice shall be given personally, by mail, telephone or
telegraph, and shall state the time, pilace and purpose of the meeting, and the mesting shall
be open to all Members of the Association.
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5.8 Quorum. A majority of the Directors shall constitule a quorum at the Diractors
"meeting. The acts of the Board approved by a majority of the Board present at a meeting at
which a quorum is present shall constitute an act of the Board of Directors.

5.9 Waiver of Nagtice. Any Director may waive notice of the meeting beforg or after
the meeting, and such waiver shall be deemed equivalent to his having received notica.

5.10 Presiding OHficer. The presiding oifficer at a Board of Directors meeting shall be
the President. In the President’'s absence, the Directors present shall designate any one of
their number to preside.

5.11 Relinguishment of Control. The Declararmt may relinquish controf of the Board of
Directors at any time it chooses by calling a special meeting of the Members for that purpose
at which meeting the members shall elect the new Directors.

ARTICLE VI
OFFICERS

6.1  Officers. The exscutive officers of the Association shall be a President who
shall be a member of the Board ot Directors, a Vice-Fresident, a Treasurar, a Secretary and
such other offices as the Board may from time to time wish to establish. The officers shall
be elected annually by the Board of Directors at any meeting. The Board of Directors fram
time to time shall elect such other officers and assistant officers and shail designate such
powers and duties as the Board ot directors shall determine are required to manags the aftairs
of the Association. Tne Board of Directors from time to time may eliminate certain ot the
offices enumerated hereunder and/or assign their functions to any agent. Any two or more
offices may be held by the same person.

6.2 President. The President shall be the Chief Executive Officer of the
Agsociation. He shall have all of the powers and duties which are usually vested in the
office of the President of an association, including, but not limited to, the powear to appoint
committees from among the Members and to assist in the conduct of the affairs of the
Association. He shall preside at all meetings of the Board of Directors and of the Mambaers.

6.3 Vice President. The Vice President, in the absence or disability of the
President, shall exercise the powers and perform the duties of the President. He shall also
generally assist the President and exercise such other powers and perform such other duties as
shall be prescribed by the Directors. in the event that there shall bs mare than one Vice
President electad by the Board, then they shall be designed ‘First® and *Second,” etc., and
shall exercise the powers and perform the duties of the President in such order.

6.4 Secretary. The Secretary shall send noticas of meetings and keep the minutes of
all proceedings of the Diractors and the Members. The Secretary shall have custody of the
seal of the Association and affix the same to instruments requiring a seal when duly signed;
keep the records of the Association, except those of Treasurer; and shall perform all of the
duties incldent to the office of the Secretary of an association as may be required by the
Directars or the President. The Assistant Secretary, if any, shali assist the Secratary and
shall perform the duties of the Secretary when the Secretary is absent.

6.5 Troasurer. The Treasurer shall have custody of all ot the property of the
Association, including funds, securities and evidances of indebtedness. He shall keep the
assessment rolls and accounts of the members; he shall keep the books of the Association in
accordance with good accounting practices; and he shall pedorm all of the duties incident to
the office of Treasurer. The Assistant Treasurer, if any, shall assist the Treasurer.

5.
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. 6.6 Vacancies. A vacaricy in any office shall be filled in the manner provided for the
election of officers,

ARTICLE VU
DUTIES OF DIRECTORS

The Association shall act through its Board of Directors which shall perform ali of the
obligations ot the Association except where expressly otherwise provided. These ohligations
include, but are not limited to, maintaining, repairing, and replacing any property it owns or
nas assumed the obligation to replacing any property it owns or has assumed the obligation to
maintain; procuring insurance on such property; servicing or hiring employees to service the
property; collecting and enforcing the coillection of assessments needed to provide funds for
the Association:; keeping records of all Association affairs and presenting a statement thereof
to the:- Members at their annual meeting; managing the Association's funds; borrowing money and
incurring indebtedness for Association purposes and executing all required documents in
connecltion therewith; enforcing these By-Laws, the Articles of Incorporation and the
Deaclaration; and adopting and enforcing such Rules and Regulations as it deems necessary. No
tawsuit can be filed by the Board of Directors on behalf of the Association involving money or
property in excess of $10,000.00 untess the lawsuit is approved by a sixty-seven peccent (67%)
vote of those Class A and Class B members entitled to vote and present at a Special Meeting of
the Members called for such purpose, at which meeting a quorum is present.

ARTICLE VIl
FISCAL MANAGEMENT

8.1 General. The following shall govern tha fiscat management of the Association:
(a) The fiscal year shall be the calendar year.
{b} Thes cash basis method of accounting shalil be used.

(cy All Association income (including assessments) shall be used to pay expenses;
and for such other purposes as permitted by ithe Declaration, any excess shail be held in
raserve for future expenses or allocated, treated and disbursed as may be appropriate and
customary tor similar associations.

8.2 Accoumnts. Association funds shall be held in such Federally insured bank and
savings accounts as the Board of Directors shall determine form time to time. Withdrawals
form such accounts shall be made by checks or with withdrawal requests signed by at least two
to the officers of the Association.

8.3 Audit. An uncertified audit or review of the Association's accounts shall be
prepared annuatly by an accountant, an auditor or a certitied public accountant and a summary
of such results shall be furnished ta each Member no l!ater than April 1, following the year to—
which it appiies.

ARTICLE iX
ASSESSMENTS

9.1 Fixing Assessmants. The Owners ot each Lot shall be obtigated to pay their
proportionate part of any annual assessment determined by the Board of Directors in accordance
with tha following:
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« (&) The Directors shall prepare and adopt a budget which shail include all
anticipated Association expenses for the following vyear, inciuding., but not limited to, the
costs of:

(1 Maintaining, repairing, replacing (if needed), insuring, and servicing
the property it owns or has agreed to maintain.

(2) Paying ail taxes on the property it owns or on which it is obligated 1o
pay taxes.

(3) Paying all utiity charges tor service rendered to the properly it owns
or has agreed to maintain.

{4y Hiring employees as needed.

{5) Establishing a contingency reserve for mairitenance, repairs, and
replacement.

(b} The budget shall be allocated to each Lot in  accordance with the
Declaration. Such sum shall be the annual assessment.

(c) The budget shall also set torth any proposed special assessment which shall
be aflocated equally among the units,

(d) The budget shall set forth the due date or dates for the assessments and the
date when such assessments will be considered past due.

(e) A copy of the budget will be turnisned to each Member at least thirty (30)
days before the year to which it applies, however, the failure to furnish same within such
time shall not affect the validity of the budget.

9.2 Liens. it any Assassment is unpaid, the Association may file a Claim of Lien
against the Lot whose Owners are delinquent and such lien may be foreciosed in the same manneafr

as a morgage. The Association may also bring an action at law against the detinquent Owner
personally.

ARTICLE X
INDEMMIFICATION OF OFFICERS AND DIRECTORS

The Association shall indemnify every Director and every officer of the Association
against all  expensaes and liabilities, including counsel fees, reasonably incusred by oOr
imposed upon them in connection with any proceeding in which they become involved by reason of
being or of having been a Director or officer of the Association, whether or not they are a
Director or officer at the time such expenses ara incured. However, [t tha Directar or
aofficer is adjudged guilty ot willful misfeasance Or malfeasance in the performance aof his
duties, the aforementioned indemnity shall not apply. The indemnification shall apply to any
seftement which the Board approves as being In the best interest of the Association. The
foregoing right of indemnitication shall be in addition to and not exclusive of ail rights of
indemniication to which such Director or officer may be entitied by statue or common law.

ARTICLE Xi
TRANSACTIONS IN WHICH DIRECTORS
’ OR QFFICERS ARE INTERESTED

No conmtract or transaction between the Association and oneg oOr more of its Dirgctors or
officers, or between the Association and any other corporation, partnership, association, of
other organization in  which one or morée of its Directors or officers ars Directors of
officers, or have a financial interest, shall be invalid, void or voidable solely for this
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reason or solely because the Director or officer is present at or participates in the mesting
of the Board or committes thereof which authorized the contract or tansaction, or solely
because his or their votes are counted for such purpose. No Director or officer of the
Association  shall incur Hability by reason of the fact that he is, or may be interested in
any such contract or transaction.

ARTICLE Xl
PARLIAMENTARY RULES

Robert's Hules of Ordar (latest edition) shall govern the conduct of meetings of this
Association when not in conflict with the Articles of Incorporation or these By-Laws.

ARTICLE X
DECLARATION

In the event of any conflict between these By-Laws and the Oeclaration, the Declaration
shall contral.

ARTICLE XIV
AMENDMENTS

14.1 These By-Laws may be amended in the following manner;

A, An amendment may be proposed by any Member or any Director prior to a meeting at
which it will be considered.

B. Notice ot the subject matter for the proposed amendment shall be included i the
notice of the meeting and which the amendment is to be considered.

C. Except as otherwise provided in the By-Laws, this Declaration may be amended by
the Association by the affirmative vote or wiittenn consent of the Owners holding not less
than sixty-seven percent (67%) of all of the votes of the Class A Memberships and the Class B
Membership; provided, however, that no amendment shall be permitted which has a material
adverse affect upon substantial rights of a First Mortgagee, as more specifically set forth
in Article Xlil, Sections 1 and 2 of the Declaratian.

D. Na amendment may change the qualifications for membership in the Association.

E. No amendment which will affect the Declarant shall be adopted unless the Declarant
has consented thereto in writing.

F. A copy of the amendment shall be recorded in the Public Records of Dade County,
Flarida. .

k> et

14.2 No modification or amendment to these By-Laws shall be adopted which would affect
or impair the validity or prority of any approved mortgage or the rghts of the Declarant
unless such approval has been evidenced by the written consent of an approved Morntgagee or
the Declarant.

Adopted by unanimous consent of the Board of Directors on this
, 1894,

day of

Secretary

RECORDED N OPF ILYAL RECORDE BOOK
OF DADE COURTY, FLORIOA,

RECORD YERIFRED (SEAL)

HA{&VEYOR\N\N.

Clark of Circuit & County
Gourts
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HARVEY RUVIHy CLERK OF COURT
HIAMI-DADE COUNTY» FLORIDA

10723 SW 104 Street
Miami, Florida 33176

CERTIFICATE OF AMENDMENT TO DECLARATION QF COVENANTS, RESTRICTIONS AND
EASEMENTS FOR VILLAGE OF PALM BAY HOMEOWNERS ASSOCIATION, INC.

THIS CERTIFICATE OF AMENDMENT is made this 5}} day of @y, , 2003 by the President and
Secretary of Village of Palm Bay Homeowners Association, Iné., (hereinafter referred to as "Association”) a

Florida not for profit corporation.
RECITALS:

A. Village of Palm Bay Homeowners Association, Inc. Declaration of Covenants, Restrictions, Fasements,

were recorded August 2, 1994 in Official Records Book 16459, Page 2340, of the Public Records of Dade
County, Florida.

B. The declaration may be amended at any time and from time to time upon the affirmative vote of SiXty-
seven percent (67%) of the menibership,

C. At a meeting of the Association held on \©~ \d - ¥, the requisite number of votes, as aforesaid,

were cast i {avor of the amendment hereinafter sef forth, with the same to be effective immediately,

NOW, THEREFORE, by virtue of the authority of the Association as aforesaid. the By-Laws arc
hereby amended:

L Article X, Section 16 shall be read as follows:
SEE ATTACHED EXHIBIT “A”

IN WITNESS WHEREOF, the undersigned caused this Amendment to be duly executed as of the
day and year first above written.
WITNESSES: /Zd VILLAGE OF PALM BAY HOMEOWNERS’

’ ASSOCIATIQNW ; .
3 By: Py 9/6
odr 2 Name: Ccege~ Caceds

Title: President -
Address;: 1S Sw-1C7
£2a. QTZ{ PTG

7 %
Name:
Title: Secretary

N "’CZSRF Ovive Ti0IVeS .

(CORPORATE SEAL}
STATE OF FLORIDA

COUNTY OF DADE 5% )
e &HE FOREGOING INSTRUMENT was acknowledged before me this day of/!% 2003 by
Lesa Aroe _and RoayTa o for— , as President and Secretary, respectively of
Village of Palm Bay Homeowners Absb€ration? Inc. a Flord: not for profit corporation, on behalf of the

corporation. Personally known to me or who present LyWes Licersas idenliﬁcp’)n.
L,QZQAL Y. /%

. NOTARY PUBLIC STATEBF FLORIDA
‘ Name: ez

My Commission expires:

ANNA M. RODRIGUEZ

i MY COMMISSION # CC 979085
EXPIRES: Novermber 1, 2004

Bondad Thay Notary Pt Uncemriess

Book21832/Page4638 Page 1 of 3
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