
DECLARATION OF COVENANTS, RESTRICTIONS 
A;\iD EASEMENTS FOR 
PORTOFl'.\1O ESTATES 

EXHIBIT "A" 

PORTOFINO ESTATES, COMMON AREA 

LEGAL DESCRIPTION 

A portion of the East 1/~ of Section I 0, Township 57 South, Range 39 East, .\1iami-Dade County. 
Florida, being more particularly described as follows: 

Begin at the Southwest comer of the North 1/4 of the SE ~'4 of said Section l0, said point lyi ng on the 
Easterly Right-of-Way line of the South Florida Water Management District, Canal C-103 N; thence 
run the following courses and distances along the said Easterly Right-of-Way line of Canal C-103 N: 
N01°17'30"W along the West line of the said East½ of Section 10 for 992.57 feet; thence 
N88°42'30''E for 35.00 feet; thence NOl 0 l 7'30"W for 35.00 feet; thence S88°42'30"W for 35.00 
feet to a point on he said West line of the East½ of Section l 0; thence NO I 0 17'30"W along the said 
West line of the East½ of Section 10 for 243. 71 feet to a point on the Southerly Right-of-Way line 
of WA TERSTONE WAY, as said WA TERSTONE WAY is shown on the plat ofW A TERSTONE 
ROADS, according to the plat thereofrecorded in Plat Book 160, at Page 9 I, of the Pub Ii c Records 
of Miami-Dade County, Florida; thence departing the said Easterly Right-of-Way line of Canal C-
103 N, run the following courses and distances along the said Southerly Right-o t-..Way l111L' or 
WATERS TONE WAY: N89° 10'54"E for 137.10 feet to a point of curvature of a ci rcu lar curve lo 

the leftt; thence to the left along said curve, having for its elements a radius of 515.00 feet and a 
central angle of 34°24'20" for an arc distance of 309.25 feet to a point of tangency; thence 
N54°46'34"E for 100.19 feet to a point of curvature of a circular curve to the right; thence to the 
right along said curve, having for its elements a radius of 45.00 feet and a central angle of 54'1 06 '42" 
for an arc distance of 42.50 feet to a point ofreverse curvature; thence to the left along said curve, 
having for its elements a radius of 100.00 feet and a central angle of02°03 '43" for an arc d istance o f 
3.60 feet to a point of reverse curvature; thence to the right along said curve, having for its elements 
a radius of 45.00 feet and a central angle of 67°43' 17" for an arc distance of 53.19 feet to a point of 
compound curvature, said point lying on the Westerly Right-of-Way line ofN.E. 41 st TERRACE. as 
said TERRACE is shown on said WATERSTONE ROADS; thence departing said Southerly Right
of-Way line of WATERSTONE WAY, run the following courses and distances along the said 
Westerly Right-of-Way line ofN.E. 41st TERRACE: to the right along said curve, having for its 
elements a radius of 175.00 feet and a central angle of04°34'07" for an arc distance of 13.95 feet to 
the point of tangency; thence S00°53 '04"E for 106.40 feet to a point of curvature of a ci rc ular curve 
to the right; thence to the right along said curve, having for its clements a radius o f 225J)0 led ;ind a 
central angle of 16°22' 50" for an arc distance of 64.33 feet to the point of t:rngency; thence 
S I 5°29' 47"W for 100.00 feet to a point of curvature of a c ircular curve to the left; thence to th\! lctt 
along said curve, having for its elements a radius of275.00 feet and a central angle ot' 14•: rJ I · 25" fo r 
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Jn arc distance o f 67.31 feet to the point of tangency; thence SO I c23 '22"\V fo r 92. l 9 feet ,o a ro1111 
of curvature of a ci rcular curve to the right; thence to the right along said curve, having fo r its 
clements a radius of 50.00 feet and a central angle o f 33°33 ' 26" for an arc distance of 29 .28 feet to a 
point of reverse curvature; thence to the left along said curve, having for its elements a radius of 
70.00 feet and a central angle of 113°39' 27" for an arc distance o f 138.86 feet to a point, said poi nt 
lyi ng on the boundary line of the plat of MARBELLA COVE, according to the plat thereof recorded 
in Plat Book 161 , at Page I , of the Public Records of Yiiami-Dade County, Florida; thence departi ng 
the said Westerly Right-of-Way line of >I.E . 41 st TERRACE, run the followi ng courses anJ 

distances along the said boundary line of MARBELLA COVE: S45°4 1 ' 08"E for 525. 72 feet to a 
point of curvature of a circular curve to the right; thence to the right along said curve, havi ng fo r its 
e lements a radius of 100.00 feet and a central angle of 44°59'35" for an arc distance of78.53 feet to 
the point o f tangency; thence S00°41 '33"E for 369.16 feet to a point on the South line o f the said 
l\;orth ¼ of the SE ¼ of Section 10; thence departing the said Boundary line ofMARBELLA COVE, 
run S89°27'26"W along the said South line of the North ¼ of the SE ¼ of Section 10 for 956.2 1 feet 
to the Point of Beginning. 

LESS: All buildable "Units", including but not necessarily limi ted to, Block l , Lots I 
through21; and Block 2, Lots I through 34; and Block 3, Lots I through 25; and Block 
4, Lots l through 50, all as shown on the Plat for Portofino Estates, as recorded in 
official Records Book 161, Page 11, of the Public Records of Miami-Dade County, 
Florida 
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DECLARATIO~ OF COVENANTS, RESTRICTIO~S 
AND EASEME~TS FOR 
PORTO FINO ESTA TES 

EXHIBIT '"B" 

PORTOFINO ESTATES 

LEGAL DESCRIPTION 

A portion of the East y; of Section 10, Township 57 South, Range 39 East, \liami- LJadc County. 
Florida, being more particularly described as follows : 

Begin at the Southwest corner of the North ¼ of the SE ¼ of said Section I 0 , said point lying on the 
Easterly Right-of-Way line of the South Florida Water Management District, Canal C-103 N; thence 
run the following courses and distances along the said Easterly Right-of-Way line of Canal C-103 N: 
NOI 0 17'30"W along the West line of the said East ½ of Section IO for 992.57 feet; thence 
N88°42'30"E for 35.00 feet; thence NOI 0 l 7'30"W for 35.00 feet; thence S88°42'30"W fo r 35.00 
feet to a point on he said West line of the East ½ of Section IO; thence NO I 0 l 7'30"W along the said 
West line of the East ½ of Section 10 for 243. 71 feet to a point on the Southerly Right-of-Way li ne 
of W ATERSTONE WAY, as said W ATERSTONE WAY is shown on the plat of WA TERSTONE 
ROADS, according to the plat thereofrecorded in Plat Book 160, at Page 91, of the Public Records 
of Miami-Dade County, Florida; thence departing the said Easterly Right-of- Way li ne of C,111a l C-
103 N, run the following courses and distances along the said Southerly Right-o f- Way line ur 
WATERSTONE WAY: N89°10 ' 54''E for 137.10 feet to a point of curvature of a circular curve to 
the leftt; thence to the left along said curve, having for its elements a radius of 515 .00 feet and a 
central angle of 34°24'20" for an arc distance of 309.25 feet to a point of tangency; thence 
N54°46'34"E for 100. l 9 feet to a point of curvature of a c ircular curve to the right; thence to the 
right along said curve, having for its elements a radius of 45.00 feet and a central angle of 54 co6' 42" 
for an arc distance of 42.50 feet to a point of reverse curvature; thence to the left along said cu rve, 
having for its elements a radius of 100.00 feet and a central angle of02°03 ' 43" for an arc distance of 
3.60 feet to a point of reverse curvature; thence to the right along said curve, having for its elements 
a radius of 45 .00 feet and a central angle of 67°43' I 7" for an arc distance of 53. I 9 feet to a point o f 
compound curvature, said point lying on the Westerly Right-of-Way line o f KE. 41 st TERRACE, as 
said TERRACE is shown on said WATERSTONE ROADS; thence departing said Southerly Right
of-Way line of W ATERSTONE WAY, run the following courses and distances along the said 
Westerly Right-of-Way line of N.E. 41st TERRACE: to the right along said curve, having fo r its 
clements a radius of 175.00 feet and a central angle o f 04°34 '07" for an arc distance of l J .9) feet to 
the point of tangency; thence S00°53 '04"E for I 06.40 feet to a point of curvature of a circular curve 
to the right; thence to the right along said curve, having for its elements a rad ius of:225.00 reel and a 
central angle of 16°22'50" for an arc distance o f 64 .33 feet to the point of tangency: therm: 
S 15°29 '4 T'W for I 00.00 feet to a point of curvature of a circu Jar curve to the le ft ; thence to the le Ii 
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along said curve, having for its elements a radius of 275 .00 feet and a central angle of I 4=0 l · 25" fo r 
an arc distance of 67.31 feet to the point of tangency: thence S0l 0 28'22"W for 92 .1 9 feet to a point 
of curvature of a circular curve to the right; thence to the right along said curve, ha\- ing for its 
dements a radius of 50.00 feet and a central angle of 33°33 '26'' for an arc distance of 29.28 feet to a 
point of reverse curvature; thence to the left along said curve, having for its elements a radi ;1s o f 
70.00 feet and a central angle of 113°39'27" for an arc distance of 138.86 feet to a point, said point 
lying on the boundary line of the plat ofMARBELLA COVE, according to the plat thcreofreconkd 
in Plat Book 161, at Page 1, of the Public Records of Miami-Dade County. Florida; thence Jepar111,~ 
the said Westerly Right-of-Way line of N.E. 41st TERRACE, run the follow ing courses anJ 
distances along the said boundary line ofMARBELLA COVE: S45°41 '08"E for 525.72 lcet to a 
point of curvature of a circular curve to the right; thence to the right along said cup,, e, having for its 
elements a radius of l 00.00 feet and a central angle of 44°59'35" for an arc distance of78.53 feet to 
the point of tangency; thence S00°4 l '33"E for 369.16 feet to a point on the South line of the said 
North¼ of the SE 1/4 of Section 1 0; thence departing the said Boundary line ofMARBELLA COVE, 
run S89°27'26"W along the said South line of the ~otih 1/4 of the SE¼ of Section 10 for 956.21 feet 
to the Point of Beginning. 

:--l'OTES: 

l. The above described parcel contains 977,973 square feet (22.4512 acres), more or less 

2. The bearings are based on an assumed direction ofN0l 0 17'30"W along the West line of the 
NE¼ of Section 10, Township 57 South, Range 39 East, Miami-Dade County, Florida. 
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® 
Exhibit "C" 

OJ' 

:;,ait.70v.n,c) .!lHAfllS l'l'OPD!l'Y ONm:U ASSOC:rin'.~, 1NC. , 

• P'10ridaa Not eor Pro~it. Co:i::pcraUoa. 

~he undersiqnad incorporator, Nancy Villa.man, !or the purpose 
of forming a corpor.Lticn not for prc!it purau.am: to t he .laws of 
the State ol Florida, Florida Statutes, Chap~er 617, hereby adopts 
the £ollo~inq Articles o! Incc:poration . 

i'W!"!Z.I 

PRIME HOMES AT PORTOfINO ESTATES, LTD a Flo~id.a limited 
partnu:ship, I "Oeclarant"), o..,ns ce.rtain real property in DadQ 
County, Flo~1da (tba "Property"), and intend$ to execute and 
record a Declaration ot Covanants and Restrictions (the 
"Dac.laration"}, wnie.h will af!ec't the ~ropert.y. Thh c:orpo.z:1:t1cn 
not for profit (the "Association") ia being £0.rmed a~ the 
homeowners' as5ociation to adm.iniste~ the Decla=a~ion, and to 
perform .th• duti•~ and exerc::.ise the ~ower pursuant to the 
Declar,tion, as and whan the Declaration is recorded in tha 
Public Recorda of D~d• County, Florida.. 

All of the d@fined tems contained in the Declaration shall 
apply to these Articles of Incorporation, and to the Bylaws ot the 
l\asociation. 

MTJ:C!.1 't I - Ji.IHI 

Th4 n-11nie of th• C0~O%'&tion is: l'OUOl'll'IO ESm!rU li'ltQPBRTT 
Otfta!RS ASSOCt.A1'IClf, .x:m:., 

The initial principal office and mallin9 addr:au ot thi.s 
corporation is: 21218 Saint 1\nclrewa Boulevard, Suite 510, Boca 
~ton, Florida 33433. 

The purposes for ~hi ch thi~ cc:rpor~~ion is arg~nitQd ~re as 

HO 
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follovs: 

1. To op•r.at:a as a corpora'tion not fo:r: profit ·pursuant to 
Ch.apt~r 6li of the rlor1da Statutes or any sucoes~or thereto. 

2. To enforce and exercise th• dutie.1 of t he ASsoeiation 
a~ provid~ct in the naclaration. 

3. To promote thtt health, safety, 'welfare, c:omtort and 
~ocial and econmtlc benefit of the me.1%1bar3 ot the Assoc1~tion. 

mrraa ;v. - f9HD3 Nm oo;:g:s 

This corpora~ion shall have the !ollowinq powers and dutiQs: 

1 . All of the com.non law and statuto~y powe~s o! a 
corpor~c1on not £0~ profit under the law1 of the St.te of Florid.a. 

l. To admin.1.ster, enfo.rc:e, carl:Y out and perform aill o~ 
the ~ct,, func~1ons, righ'ts and dutie~ provicied in, or 
~ontamplat~d by, the Declaration, ineludinq, but not 11.?nited to, 
the :follO'WinQ: 

a. To own, putchasQ, sell~ mortgaqe, eneumber, leas~, 
adrl\iniste~, man.age, operate. maintain, improve, tepai~.and/or 
replac~ ~eal and par$onal property. 

b. To iuke and collect Asaeasmenta again.~ owners to 
de:fray the coet3, axpen~e., and losses 1ncur.i:ed Ol: to be 
inc:urred hy the As~ociation, and to use th• proce•ds thereof 
1n the exorc.ise 0£ the Aasociation's powe~~ and duties. 

c. To entorce the provi~1ons ot the Declaration, t1'1ese 
Articles, and the Syla~&. 

d. . To make, ast.t:blish and Gntorce r~~•onablo rulu and 
regul~tiona g0v•rnil'I.~ the ua4;1 of COl!lmOn Prope~ty and Lot,, 
and any othe~ property under the jur1sd1ction ot the 
Assoc14tion. 

e~ to ~rant and .modify easerMnts, and LO dedicate property 
owned by the Association to any publte or quasi-public 
ar,;ency, author.itV or ut.ility company tor public, utility, 
draina9~ and caole telavis1on purpos•• · 

t. To bo.r.-;ow money tor the purposes of ca:z:ry1nq out t he 
powers ~nd ~Utie, of ~ha Aa~oeiatlon. 
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g. To exerc1,9e c:on~rol over exterior &lteration•, -.ddi
tio~s, improvuienta, or ch-.nges in &ceord.me~ With ~he terms 
of the Declaration. 

h. To obtain insurance as providad by the Oecluation. 

i. To employ penonnel oaceuary to p■r~oDn the oblig&
tions, aervicea and duties required 0£ or to ba perfo:rmad by 
the Auooi&tion and fol: ~roper operation of the prop8rtiear 
tor which the Asaoci~tion i~ responsible, or to contract with 
others for th• per!onnance of such obHgat.ions, i,ervices 
and/or dutiu. 

j. To oue and be aued. 

k- To cont..:cact tor cable television ~erv-ices !o~ tha 
Propa.rty. 

All'!Ct.l. y. - JfPffi!iM 

1. Th• m■mbers of tho Association shall consist of all of 
the record ounera ot Locs. Me.mbership shall be eatakilished a~ to 
each Lot upon the recording of ~he Declaration, Opon th• tran5fer 
of ownership of tee title to~ o~ fee intQr•st in, a toe, whe~he% 
by conveyance, devi•e, judicial decree, foroclo~ure, or othentlae, 
and upo" reco~ding mon9 the public records in Dade County of tha 
deed ¢r other inst~ument• eatabliahing th• acquisition ~nd de$i~
natina the Lot atteeted thereby, the new ~ner Oesiqn~ted ir. such 
desd or ot.h.er inst%'lment .shall thereupon bec:Ol'l\e a member of the 
Associ~tion, ~nd the rnemberahip o~ the prior Owne~ as to the Lot 
de$iqnated 5hal! b• terminaeed1 provided, however, the Association 
ah~ll not h~ve eha rea~ons1b111ty or oblig•tion of recognizi~g any 
sue~ oh&n9~ in memb•r$hip until ie has been delivered a true copy 
ot ~he appli~bl~ recorded deQd or ether instrument. 

2. The share o! each member tn the !unda and a3set• 0f the 
Asaocia.tion, and l?lembel:'~hip of each member in this Aasoei~tion, 
5ha1l not be assigned., hypoth1catecl or transterred. exce_Pt u an 
appurceruince to th• Lot for which that memberahip na~ been 
est.abUshed. 

3. On all ma.teen upon which th&t lUJ:llbeuh1p i,i)all be en-
titleQ to vote, there shall be only one vote tor each Lot. In the 
avent any Lot 1s owned by mor• than one person and/or antity, the 
,vote for such tot shall be cut in th• mannor pro'V'ided l:>y the 
BYl-!lll~. Any pe:r:8on o~ entity 011nJ.ng more than ona Lot shall be 
entitled to one vote for eacil Lot ownw. 
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MUCI:I y:c. - :WOC Of i.XI,E'DRJA1i 

The ~enn ot existence of ths ~ssoc1.tion sh&ll be p &rpetu.l. 

UV:9:i YU, - PWC'?Q2S 

l. The property, .01J.U.n•ss -.nd -.!fairs of tho Aseociation 
shall be rnan.ged by a board ot directo~• (the hSoard"l which sh.ll 
c:onsist of not: les.s than three (3) directo.r.s, and which shal.l 
always be &n odd number. rhe Bylaws ~ay pro~ide fo~ A method o~ 
de"temi.ning the nu.mbor o! ditl!ctor• !.rozn time to time. In the 
absence of a <;i&te.nninat.ion as to the n~er of d.irecto.r:,, th• 
Boa.rd shall conS1ist. of thrcie (3) direc:to.t:. Thi!' diriictor(s) ii.re 
not requi~ed to bo members ot the Association. 

2. All ot the duti•• and powo~s of the Association 
eY.istinq un.de:: 'th~ Oecluaeion, these Artic!eis ani;l the Bylaws 
ishall be $Xerc1sed exc:luaivaly by the Boo.rd, its a,;•nt:s 
(includ.1nq, without limitacion, of£icers, comnitt•es or boarda 
elected o,= eppointed by the So,srd) , contractors or einployees, 
sul:iject t o approval by the members only when spacifically 
r•qui::ed. 

3. The De:clarant. ahilll have the ri~ht to .ppoin't all of 
the dtreators until Declarant ha~ eonvey•d 1001 of the ~ota within 
the Property. Th• De~l•rU1t may ~aive it& r1ght to elect one or 
m.o::e directors by written ~otiee to the Assocliltion, and 
the~e~ttet: such directors shall b~ elected by the members. When 
the Oeelorant nc lonqor owns ~y Lot within ~h6 Praperty, all of 
tha di:rectors .hall be elected by the mllllber:s in the i,,.anner 
pro~1ded in the Bylaws . 

4 • Directors may be &'3l!\OV~d and vacancica on t hg Boa.rd 
shal.l ba fillad in the manner pJ:o?ided by the Bylawsi; pi-oVided, 
however, any di.r;ecl:o.r appointed by tbe oacl,arant niay be removed 
only by the Declarant, and i.nY 'V'acancy on the BM rd shall bo 
appointed by tha Oeclarant it, at the time such vacancy i5 to be 
fillgd, the Declarant is entitled to appoint ~he director•. 

5. Thfil nal'Tl4ts and addresses of thlil ~robers of t.hta ini ti~l 
Board of Di.r;ec~or!, who shall hold otfice until their succ~aso~s 
-re appoint•d or eltcted, &ro ae follows: 

l:'l•ncy Vilhman 
21218 S•int Andrews Soulevard 

SI.lite 510 
Boe~ Raton, Florida 33433 

dw:> ~!dW3 
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Diane auchle.r 
21218 Saint Andrews aoulev.rd 

Suite 510 
Boca ~~on, rlorida 33433 

Marie Chandler 
21218 Saint Andrews aoulava~d 

suite 510 
Boca Raton, Florida 334J3 

wrcr,1 nt;. - o:a:rgy 
Th• o1'ficus of the Aa.sociat1on shall b~ a presida.nt, vice 

pr~sident, sec:z::eta:y, treasu.rcar and 5uch other office.cs u the 
Board may trom time to ti.nu, ~y resolution create. The s~me person 
may hold more than one (ll o!tica. Th• officers shall ser~e at 
the pleasure ot the Soard, atl..d. the Byla1o1t may provide for tha 
re?!'loval !rom ot:!ie!fJ ot off'ic:erc, !02: filling vac~nc.ies, and f.or 
the duti•• ot the officers. Th• names of the o!t1c~s wbo ~hal l 
se.rvs until_ their succ•teoxs a:e dia•iqni::ted by the Board are as 
follow.s: 

Nanc:y Vill-man 

Dia.ne Buchler 

Marie Chandler 

Vice l?te.sidcant 

Sec~etary/Treasurer 

All.~Xc:Lll :a. . .. nll3NIIIl'I~oat, 80.LD D'JNLE~S, 
DPY±GOf Pl' PP'PJI 

1. The ASsociation shall indmnnify, hold harm.less dnd 
provide a def•nse to any person "Who was 0~ J.s a ~arty. or is 
threatened to be made ~ :i;,aJ:ty, to any th,;-eatan•d, pe.ndini; or 
contemplated action, suit or proceedinq, whether e1~il, criminal, 
old:rn.ini'.strative or inve&tigati\r• (other than an action :by or 1n tho 
right of th• Association) by reason of the f~ct that he/~hQ i; or 
wao a director, employee. officer or . agent o! th• As.voo1ation, 
again.st e:,cp•nses (including, \lfithout limitia:tion, attorney•' and 
,;,e.r&le9a.l tees ~nd court and ot.her c03ts), judgments, !'ines a.nd 
&inounts paid in sat'tl~nt actually and re,•onably inc::ur.red 'by 
hi.m/h~r in conn«ction with th• a~ion, ~uit or proce•ding i! 
h$/~he aetect in good !aith and. J.n a l'!IAnW!!J: ha/Kl'lll r~asonat,ly 
beli~v~d to be in, or not op-pond to, the b,2111:. interest o! the 
As.soci~tion; and with respect to any criminal aetion or 
proceeding, if he/sha had no reasonable cause t o believe hie/her 
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conduct wa• unlawful; gxcept, the Alisociation shall be =eliaved of 
re~ponsibilitY under th1B p~ovision in respect to any cldim, iae~e 
or m.attez .as to which such parson an&ll havs b4en adjudged to be 
li~ble !or gro5a nsgli9gnca or willful nu.sfsasance er ~Alreaaance 
in the per~0rma.nce of his/h•~ duty ~o ~ho Association I.U'\less and 
only to tha extent ~hat the court in which the action or suit was 
brought ~hall determine, upon application, th•t de~pite the 
adjudication of liability, but in vi•w o~ all the cir¢unu,tances o~ 
th~ case, 5UC.~ per,on is ta1rly aod rea,onably en~itled to 
indemn1ty, to be held h.amle.u and/or 'to have his/her de!ensa 
aasum~d for $Uc:l:l expenses which the co~rt 3hall deem ?roper. Th• 
~•.rm1nation ot any action, euit or pro~eedin9 by judgment, order, 
settlem~nt, co~viction, or upon a pl•a o! nolo contendere or it3 
equivalent, sh.ll not, in and o! itselt, ~:eat• a presumption tha~ 
the per$on did not act in qood faith .nd 1n a manner which he/she 
re~scnably believed to be in, or no~ oppos•d to, the beat into.rest 
of the A.ssociatlon, And 1.1ith rupect to any criminal a.ct.ion. or 
proceec11n9, that; he/sh• had no rea.sonable caU~<:t t:o believe tha~ 
his/her conduct ~as unlawful. 

2. Any action under Paragraph l a00va (Unle5s ordered by a 
court) shall be made by the A5soc1ation only as authcri;ad in th~ 
sp•ci!1e case upon a determin~t1on that inderm,i£icat:J.on or hold 
ha~ll\lQSS or prov11ion of a defense to a director, officer, 
employee or agent is proper under the circumstances b;cause he/she 
has me~ the applicable standaxd of conduc~ set forth in eara9raph 
1 above. Such deterro.1.hAtion shall be IJ\Ade tir,t, (a) by the Board 
by .i majority vote of a quorum consisting o! directors who ware 
not p:a~ties to auc.h. ac:t.ion, $U:1:t or proc111•dihg, or sacond, Cb) lf 
~uch quor\11'1\ is not OD~ainable or, even it obt&inable, if a quorum 
of dia1nterested di%ectors to directs, by independent leQ4l 
counsel in w.ritt:Gn opinion, or third, (c) by a.ppro,ra.l of th.e 
~embexa ot the A&sociatioa. 

3. Expen.:s•.s i.n0urred 1n defending ~ c1v1l or c:.1.nlin1.l 
action, suit or proeeedinq may oa paid by the A~9ociat1on in 
advance ot the final disposition of such ac~ion, suit or. 
proceeding as authorized by the Board in the epecif ic c::ase upon 
recQipt of an undertaking by or on behalf of the director, 
officer, em~loy1;1a ot- agent to repay .such amount: unle.sa 1t. ~hall 
ulti.mat.ely b• dete:anined that: ha/she 18 entitled to be 
indUIJlified, held harmless or providol'i a dofensv by the 
.Msoci.tion a4 autho~i:•d herein. 

4. The rights ~et forth in Paragraph l above shall not be 
de~o $Xelusive of any other rightl to whi~h tho3e ~••xing 1ndem
nit1cation, hold harmless and/or provision ot a detense may be 
antitled under th& laws ot the state of Florida, any Bylaw, a9ree
ment, vote ot m~mber~ o~ otberw1se1 dnd as ~o aetion t.ken in an 
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ofticial capacity whih holdinq offic9, shall continue .as to a 
person who has cea1ed to be a d1rector, o!:f1cer, el?lployee, or 
ac;ent and shall inure to the bene!it ot tha heirs, executou and 
administr•to~s o! 3UCh ~ person . 

.S. The Assoc:i;at.1.on ,hall have tha powar to pu.rc:hasia and 
maintain irusu.tance on bah.alt of any person who is or 1o1~s a 
direc~or, o!tieer, employee or agen~ o! th• Association, or is o~ 
I.fas se.rving at th• requ••t of the A.a.1oeiatiort aa A d.i.r;-ac::tor, 
officer, employee or ~gent of another corporation, partnership, 
joint. venture, t~t or other enterprise, ~gains't any liability 
asserted against hirn/h1u~ and incu:rr9d by him/her in .ny such 
capacity, as arising out of his/her status as sueh, whether or not 
the A~~ociation would have the power to indemnity, hold harmlesa 
and/o~ provide & defense to him/hex against such liability under 
~he provisions of this ~~t1ole. 

W:tCI.J x. - JiIUH§ 

The Syl~w• shall b6 adopted by th~ Board and may be altered, 
amended or rescind•d by the Oeclarant, the Diroctor, and/or 
membwrs in the manner provided by the Bylaws. 

llfICT:J Xiii, - ~s 
l. Amendmanta to thR•e Articl•• shdl. be proposed 4nd 

adop~ed in any ot tha !oliowing manner~: 

A. {l) A majcriey ot the Board ahd.l. adopt a 
~esoluti.on setting forth the pzoposed i!J:n.endmimt and directing that 
it be a\1.brutted to a vote at a mee~inq of the members, which may 
be the annual or a •pecial ~eet.J.ng, 

(2) writ:ten notice setting torth the pr0p0:sed 
mnendmant or a ~ry o! the chan~•s to be a!tected thereby shtll 
be given to eac.h rnalllber entitled to vote thereon within tne ti.zM 
and in the manner provided in the Bylaws tor the qi~ing of notice 
o! a meetJ.nq of the members. It the meeting is an e.nnu.l meetinq, 
th• proposed am.endmant or :1ni.eh .11wmnary ~y be included in the 
notice o! such ann.u&l ~•tinq; 

(3) at euch meeting, ~ vote ot the members 
en~1tlad to vo~e thereon shall be ~aken on the proposed aI:'\Qndment. 

The propo~e~ &lnendment shall be adapt&d upon receiving the 
af!iJ:m.at:ive vote of a l'!\ajority of the v-ote.s l:flpresented at such. 
meeting; 
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(4) any nurnl:le~ ot arnandments may be submitted to 
th• miambers and voeed upon by theJn at ADY one meeting; or 

e,, If a ?T'.a.jority ot the direc,:or.,, And t:he members 
holding a majority of the votes ot the ~ssocia,:1on, sign a writtan 
~ta-ceroact tn&ni.festing their int.an't1on that an aiuenc1mer1:c to these 
Article3 be adopted, then th• U\At~dmen~ shall thereby b~ adopled 
a~ though ~he above requiremantc had besn aat1,tied: or 

c. Until Declarant has conveyed 1001 of the Lots 
within the c>rope.rty or a., lonq IJJ Dec:larant has the right to 
appoint any directo~ to the !o~~d, these Articl~e may ba 4mended 
by resolut.ion adoptwd by a ma.jorit.y of the Soard, with.out ap~rov.1 
ot th.e ~ers. 

2. No al'!lendment .!hall. make any chon9R$ .1.n the 
q1lc'llifica~iona for ~emb•rship or in th• votinq rights o! m8!l'lber5 
wl.t.hout a.pp.rovd by al.l of the mambera and t:he joinder of all 
In&~itutional Lenders holdinq l!\Qrt~agcs upon the Lota. No 
.aJnendment shall~• mada that is in conflict wi~h the Declaration. 

Until Dsclara.nt has conveyed 1001 of tha Lot~ within th• 
Property, no amendment shall ina.ka ~ny ch~nqea which would in any 
way affect any of the rights, privilaqe&, power~ or options h&~~in 
provided in favor ot, or resernd to1 th~ Oec.l.arant, unle1e the 
Oeciarant sh~ll join in the execution of tha v.iandment, includinQ, 
but not 11.mited to, any right of the Oecla:ant to ~ppoint 
direetors pursuant to Article VII. · 

.3. Upon the •pprova.l ot an ~drnent to t:he~• Art.1.~lea, 
th.a article• o~ amendment shall b• •xoeuted and aeiivered to ~hs 
Depaxtltlent o~ State as provided by law. 

In the event ot any conflict b•~ween the Oeclar~t~on, ~he~e 
hlt1clee and ~he Bylaws, the Declar•cion, thasa Articles, and the 
Bylaws. in that order, shall control. 

M:GCLI ;g:r;r:r - WCH2W<i! or ,mm;rw:rcm 
The A•sociation hereby aq~ees to ~ccept the dedications to 

be made to it. unct&~ that c•rtain plat eo bt recorded in the 
Pul:>lic ~ecorda o~ Oad• County which d■dieotions include va~ious 
easamt!lnt.,. 

wxcr,s nv. - o;ssormrou 
:C:'l the event of dissolution or final Liquidation ot the 
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~sociation, the as5ets, both ~eal and p~rsontil, of 'Che Aa$oci&
tion, shall be dedicatQd to an approp:date public aqency or 
utilit.y to be cievoted to purpo.se• as nearly •• pra.ctic-.hla th• 
sarnlil as those to 1thich they ware requi.rsd to be devo-ced by the 
~ssociation. In the $V"ent that such dedication is refused accep
::.il.n<:a, suc:h assets shall g.ranted, con'lleyed and &ssign~d to any 
non-p~otit corporation, association, trust or other organization, 
to be devoted to purposes as nearly .s prActieable to the ~arne as 
those to which they ~e~e required to be devotlild by th~ 
A~a0a1ation. ~o suc.ll disposition o! Association properties sh~ll 
be ettec"tive to di vast. or d1l!lini.!h .il.ny right or title of any 
Member vested in him under the rscorded Oecl.aration unle9s made ln 
accordance wi~h ~ne provisions of ~uch Declaration. 

U%l:~ XV. - ~Gl:S~ AG£N1' 
1\ND pq;sin;up QJXICE 

The initial regietered o!fice o! the Aesociation $hall be at 
7000 w. ?almetto Parle Rd., Suite 402, Boca Raton, E"I, 33433, and 
the 1nitial rei;ristered agent of the Aasoc1at:ion ~t suc:h a.ddrass 
shall be Steven B, Greenfield, eaq .. 

~, the ur1der.signed inc:orporator and th~ initial 
reg~•tered agene have executed these Articles as oi th• 13~ day 
of March, 2003. 

STATe OF FLORI~ _, ) 
M""-UrJ..Nl'--SS: 

COUNTY OF I\1\Yf BB!rCH) 

ay~ llOll'rOl'IJIO z:ft.M'ES :nonittr 
OWNE1lS ASSOCIA!r.tall, DlC. , 

,a 

~-~ 
Print ~aine:Nancy Villaman 

T1tle~Prea1dent 

"tt!' The foxegoing instrument was acknow-ledged beto.re nu, thi.5 
b day ot 7\/\f?iUh , 2003, by Nancy Villaman, on 

b~half orte c:orpo:i:ation~ as rncorporator ot ~·Did Esuns 
P~l"D.'l'X ORNERS .USOC~XO?l ll1C., a florid.a coBration not tor 
p.ro.!it. He/She ~r~ol"l:a.lly :known to fa-: or produced 
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'I i; • d -:tt.1.0.L 

_____________ as idanti!1c~~ion, and ~id not taka .n 
oath . 

'7\1\P,,~ ~- C,(,\...~1-.., 
t'rint l:-1-illlle: ''Y\C.ri.e. 0. l-h~Y\d.l er 

Pur3uant to th~ provi~ions ct section 6l7.0501, Flor1da 
Statutes, the under3igned col:l)oration, organized under t ba 1.~s of 
the itate of Florid~, submits ~he following &tateman~ in 
dasignatln~ the ~$9i•tsred otfice/regiatered agent, in the state 
ot: clorida. 

1. 'l'h& nArne o! the corporation 1a: PORfOJ'D(O EB'l!A'l'ES ~ 
OWNE:RS ASSOc:mIC!l, ntC a Florida COtP9ratio!l not !or profit _ 

2 . Thi!! name and ~ddrass of the register~d agGn~ and office is: 

:3tevyo B. Green.field, Esq. , 7QQa W. Pal.met.to ~ulc: Rd., __ Suite 
402, Boe• R1~on, ti. 33433 

0 

SignatuJ:'Q! ~-~ 

Print Namo: Nancy Vill~man o. 
_, :J) v> 

Title: PtGBident ~~ ~ ~ 
} -z} :,. ~ ~ 

Date: -3}1~ O"-' fa;:.:._ ~ \0, 
HAVING BE.Eh? N~C::D AS REGISTEReC AGENT AND TO ACCEPT 6ERVftt _ 

OF .li'R.OCESS FOR THE ABOV!: STA?EO CORPOAATION AT l'HE PI.AC~ , ~ 
O?SIGNA'l'E:O IN THIS CSRTU'ICAT.t, I HERE.Bf ACCEPr THS APPOINTMENT AS~S; ~ 
R:eGIS'l'ERE:O AGENT AND AGR.tt TO ~CT IN THIS CAPACITY. I E't1EtTHER :~ -i-· 
A.aiu:e: TO COMPLY WITH T~ PROVISIONS OF ALL STATOTES RELATING TO Y 
THE PROPER Al-SO COMI?tETE PERFORMANCE Oi" MY DUTIES, ANO I AM 
FAMILIAR WITH MO ACCtPT THE OBLIGATIONS OF MY POSIT!ON AS 
RtGISTEREO AGENT. 

S1Qneture: 

7ffj 

HtauDf:Q_<t( Lf ~" 
U .'£ t trS £0C 
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EXHIBIT "D" 

BYLAWS 

OF 

PORTOFINO ESTATES PROPERTY OWNERS' ASSOCIATION, INC. 
A Florida Corporation Not For Profit 

BYLAWS-! 
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1. GENERAi, PBQYJSJQNS, 

1.1 Tdentity & Powers. These are the Bylaws, as they may be amended from 
time to time ("Bylaws"), of PORTOFINO ESTATES PROPERTY OWNERS' 
ASSOCIATION, INC., a Florida corporation not for profit ("Association"). The Association has 
been organized for the purposes stated in the Association's Articles of Incorporation, as they may be 
amended from time to time(" Articles"), and shall have all of the powers provided in these Bylaws, 
the Articles, the Declaration of Covenants and Restrictions For PORTOFINO ESTATES to be 
recorded in the Public Records of Miami-Dade County, Florida, as it may be amended from time to 
time ("Declaration"), and any statute or law of the State of Florida, and any other power incident 
to any of the above powers. 

1.2 Principal Office The principal office of the Association shall be at such 
place as the Board of Directors of the Association ("Board") may detennine from time to time. 

1.3 fiscal Year The fiscal year of the Association shall be the calendar year. 

1.4 Seal. The seal of the Association shall have inscribed upon it the name of 
the Association, the year of its incorporation and the words "Not For Profit." The seal may be used 
by causing it, or a facsimile thereof, to be impressed, affixed or otherwise reproduced upon any 
instrument or document executed in the name of the Association. 

1.5 Iospectioo of Boaks and Records The books and records of the 
Association shall be open to inspection by all members or their authorized agents, upon request, 
during normal business hours or under other reasonable circumstances. Such records of the 
Association shall include current copies of the Declaration, Articles and Bylaws (and any 
amendments thereto), any contracts entered into by the Association, and the books, records and 
financial statements of the Association. 

1.6 Defioitiaos Unless the context otherwise requires, all capitalized terms 
used in these Bylaws shall have the same meanings as are attributed to them in the Articles and the 
Declaration. 

2. MEMBERSHIP IN GENERAL 

2.1 Qualification Pursuant to the Articles, all of the record owners of Lots 
shall be members of the Association. 

2.2 Changes in Membership. The transfer of the ownership of any Lot, either 
voluntarily or by operation of law, shall automatically tenninate the membership of the prior owner, 
and the transferee or new owner shall automatically become a member of the Association. ft shall 
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be the responsibility of any such transferor and transferee of a Lot to notify the Association of any 
change in the ownership of any Lot, and the corresponding change in any membership, by 
delivering to the Association a copy of the recorded deed or other instrument of conveyance which 
establishes a transfer of ownership. In the absence of such notification, the Association shall not be 
obligated to recognize any change in membership or ownership of a Lot for purposes of notice, 
voting, Assessments, or for any other purpose. 

2.3 Member Register The secretary of the Association shall maintain a 
register in the office of the Association showing the names and addresses of the members of the 
Association. It shall be the obligation of each member of the Association to advise the secretary of 
any change of address of the member, or of the change of ownership of the member's Lot, as set 
forth above. If requested by the Association, a member shall provide the Association with the name 
and address of any mortgagee holding a mortgage on the member's Lot and/or copies of any such 
mortgage(s) and/or satisfaction(s) thereof. 

3, MEMBEBSWP YQTJNG. 

3.1 Voting Rights There shall be one vote for each Lot. In the event any Lot 
is owned by more than one person, or is owned by a person other than an individual, the vote for 
such Lot shall be cast as set forth below, and votes shall not be divisible. In the event any member 
owns more than one Lot, the member shall be entitled to one vote for each such Lot. 

3.2 QJ'lornro and Voting Requirements· Proxie.s Action taken by a majority 
of the votes present at a meeting at which a quorum is present shall be binding upon all members 
for all purposes, except where otherwise specifically provided by law, in the Declaration, in the 
Articles, or in these Bylaws. Unless otherwise so provided, at any regular or special meeting, the 
presence in person or by proxy of persons entitled to cast the votes for one-third {l /3) of the Lots 
shall constitute a quorum. 

Members may vote in person or by proxy, and proxies may be used to establish a quorum. 
Any proxy shall be effective only for the specific meeting for which originally given and any 
lawfully adjourned and reconvened meetings thereof. A proxy is not valid for a period longer than 
90 days after the date of the first meeting for which it was given. A proxy is revocable at any time 
at the pleasure of the member who executes it. 

3.3 Qeterroi□atioo as to Voting Rights 

3.3.1 In the event any Lot is owned by one person, his right to cast 
the vote for the Lot shall be established by the record title to his Lot. 

3.3.2 ln the event any Lot is owned by more than one person or by 
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an entity, the vote for the Lot may be cast at any meeting by any co-owner of the Lot provided, 
however, that in the event a dispute arises between the co-owners as to how the vote for the Lot 
shall be cast, or in the event the co-owners are unable to concur in their decision upon any subject 
requiring a vote, they shall lose their right to cast the vote for the Lot on the matter being voted 
upon at that meeting, but their membership shall be counted for purposes of determining the 
existence of a quorum. For purposes of this paragraph, the principals or partners of any entity 
(other than a corporation) owning a Lot shall be deemed co-owners of the Lot, and the directors and 
officers of a corporation owning a Lot shall be deemed co-owners of the Lot. 

3.3.3 Proxies Every member entitled to vote at a meeting of the 
members, or to express consent or dissent without a meeting, may authorize another person or 
persons to act on the member's behalf by a proxy signed by such member or his attorney-in-fact. 
Any proxy shall be delivered to the secretary of the meeting at or prior to the meeting for which it 
was given. Any proxy shall be effective only 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 ninety (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 member executing it. Every proxy 
shall specifically set forth the name of the person voting by proxy, and the name of the person 
authorized to vote the proxy for him. Every proxy shall contain the date, time, and place of the 
meeting for which the proxy is given, and if a limited proxy, shall set forth those items which the 
proxy holder may vote, and the manner in which the vote is to be cast. 

4. MEMBEBSRJP MEETINGS, 

4.1 Who May Attend In the event any Lot is owned by more than one 
person, all co-owners of the Lot may attend any meeting of the members. In the event any Lot is 
owned by a corporation, any director or officer of the corporation may attend any meeting of the 
members. However, the vote for any Lot shall be cast in accordance with the provisions of Section 
3 above. Institutional Lenders have the right to attend all members meetings. 

4.2 El&:.e. All meetings of the members shall be held at the principal office 
of the Association or at such other place and at such time as shall be designated by the Board and 
stated in the notice of meeting. 

4 .3 Notices- Written notice stating the place, date and hour of any meeting 
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall 
be given by first-class mail or personal delivery to each member entitled to vote at such meeting not 
less than l 0 nor more than 60 days before the date of the meeting, by or at the direction of the 
president, the secretary or the officer or persons calling the meeting. If mailed, such notice shall be 
deemed to be delivered when deposited in the United States mail addressed to the member at his 
address as it appears in the records of the Association, with postage thereon pre-paid. For the 
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purpose of determining members entitled to notice of, or to vote at, any meeting of the members of 
the Association, or in order to make a determination of the members for any other purpose, the 
Board shall be entitled to rely upon the member register as same exists ten ( 10) days prior to the 
giving of the notice of any meeting, and the Board shall not be required to take into account any 
changes in membership occurring after that date but may, in their sole and absolute discretion, do 
so. Notwithstanding the foregoing, if a Lot is owned by more than one person or by an entity, only 
one notice shall be required to be given with respect to the Lot, which may be given to any co
owner as defined in Paragraph 3.3.2 of these Bylaws. Notice to any member or co-owner shall be 
sent to the Lot of such member or co-owner, unless the Lot Owner(s) of the Lot otherwise request. 

4.4 Waiver af Notice. Whenever any notice is required to be given to any 
member under the provisions of the Articles or these Bylaws, or as otherwise provided by law, a 
waiver thereof in writing signed by the person or persons entitled to such notice, whether before or 
after the time stated therein, shal1 be equivalent to the giving of such notice. Attendance of a 
member at a meeting shall constitute a waiver of notice of such meeting, except when the member 
objects at the beginning of the meeting to the transaction of any business because the meeting was 
not lawfully called or convened. 

4.5 Annual Meeting. The annual meeting for the purpose of electing 
directors and transacting any other business shall be held once each year at such time and place as 
shall be determined by the Board and as is contained in the notice of such meeting. However, so 
long as Declarant is entitled to appoint a majority of the directors of the Association, no annual 
meetings will be required. 

4.6 Special Meetings Special meetings of the members may be called at any 
time by any director, the president, or at the request, in writing, by not less than 25% of the 
members, or as otherwise provided by law. Such request shall state the purpose of the proposed 
meeting. Business transacted at all special meetings shall be confined to the subjects stated in the 
notice of meeting. Notice of any special meeting shall be given by the secretary, or other officer of 
the Association, to all of the members within sixty (60) days after same is duly called, and the 
special meeting shall be held not less than ten ( 10) days nor more than sixty ( 60) days after notice is 
given, as set forth in Paragraph 4.3 of these Bylaws. 

4.7 Adjournments. Any meeting may be adjourned or continued by a 
majority vote of the members present in person or by proxy and entitled to vote, or if no member 
entitled to vote is present, then any officer of the Association may adjourn the meeting from time to 
time. If any meeting is adjourned or continued to another time or place, it shall not be necessary to 
give any notice of the adjourned meeting, if the time and place to which the meeting is adjourned 
are announced at the meeting at which the adjournment is taken, and any business may be 
transacted at the adjourned meeting that might have been transacted at the original meeting. If the 
time and place to which the meeting is adjourned are announced al U1e meeting at which the 
adjournment is taken, notice of the adjourned meeting may be given to members not present at the 
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original meeting, without giving notice to the members who were present at such meeting. 

4.8 Organization At each meeting of the members, the president, the vice 
president, or any person chosen by a majority of the members present, in that order, may act as 
chainnan of the meeting. The secretary, or in his absence or inability to act, any person appointed 
by the chairman of the meeting, shall act as secretary of the meeting. 

4.9 
members shall be: 

Order af Business. The order of business at the annual meetings of the 

4.9.1 

. 4.9.2 

4.9.3 

4.9.4 

4.9.5 

4.9.6 

4.9.7 

4.9.8 

4.9.9 

4.9.10 

4.9.11 

Determination of chainnan of the meeting: 

Calling of the role and certifying of proxies; 

Proof of notice of meeting or waiver of notice; 

Reading and disposal of any unapproved minutes: 

Election of inspectors of election; 

Determination of number of directors to be elected; 

Election of directors; 

Reports of directors, officers and/or committees; 

Unfinished business; 

New business; and 

Adjournment. 

4. IO Minutes. The minutes of all meetings of the members shall be kept in a 
book available for inspection by the members or their authorized agents, and the directors, at any 
reasonable time. The Association shall retain these minutes for a period of not less than seven 
years. 

4.11 Actiaos Without a Meeting. Any action required or permitted to be taken 
at any annual or special meeting of the members of the Association, 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 having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which all members enti tled to 
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vote thereon were present and voted. Within ten ( l 0) days after obtaining such authorization by 
written consent, notice shall be given to those members who have not consente9 in \Vriting. The 
notice shall fairly swnmarize the material features of the authorized action. If ·a Lot is O\vned by 
more than one person or by a cofl)oration, the consent for such Lot need only be signed by one 
person who would be entitled to cast the vote for the Lot as a co-owner pursuant to Paragraph 3.3.2 
of these Bylaws. 

5. PIBECIQBS-

5.1 Membership. 

5.1.1 The affairs of the Association shall be managed by a Board 
of not less than three (3) directors. So long as the Declarant is entitled to appoint any director 
pursuant to the Articles, the number of directors shall be determined, and may be changed from 
time to time, by the Declarant by written notice to the Board. After the Declarant is no longer 
entitled to appoint any director, the number of directors may be changed at any meeting where the 
members are to elect any directors (i) by the then existing Board, if prior to such meeting of the 
members, the Board votes to change the number of directors and such change is indicated in the 
notice of the meeting sent to the members, or (ii) by the members at the meeting prior to the 
election of directors. If the number of directors on the Board is not changed, then the number of 
directors shall be the same as the number on the Board prior to such meeting (plus any unfilled 
vacancies created by the death, resignation or removal of a director). In any event there shall 
always be an odd number of directors. 

5.2 Election af Directors by Members. Election of directors to be elected by 
the members of the Association shall be conducted in the following manner: 

5.2.1 Within sixty (60) days after the members other than the 
Declarant are entitled to elect any directors, as provided in the Articles, or within sixty (60) days 
after the Declarant notifies the Association that it waives its right to appoint one or more directors, 
the Association shall call, and give not less than ten ( I 0) days nor more than sixty (60) days notice 
of, a special meeting of the members to elect any directors the members are then entitled to elect, or 
to replace the appropriate number of directors previously appointed by the Declarant. Such special 
meeting may be called and the notice given by any member if the Association fails to do so. At 
such special meeting, the members shall be required to elect any directors which they are entitled to 

. elect, and if they fail to do so, any directors appointed by Declarant which would have been 
replaced by any directors elected by the members may resign without further liability or obligation 
to the Association. In the event such a special meeting is called and held, at the meeting the 
members may elect not to hold the next annual meeting of the members if such next annual meeting 
would be less than four ( 4) months after the date of the special meeting, and upon such election the 
next annual meeting of the members shall not be held. 
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5.2.2 Except as provided above, the members shall elect directors 
at the annual members' meetings. 

5.2.3 Prior to any special or annual meeting at which directors are 
to be elected by the members, the existing Board may nominate a committee, which committee may 
nominate one person for each director to be elected by the members, on the basis that the number of 
directors to serve on the Board will not be altered by the members at the members meeting. 
Nominations for additional directorships created at the meeting shall be made from the floor, and 
other nominations may be made from the floor. 

5.2.4 The election of directors by the members shall be by ballot 
cast in person or by proxy, and by a plurality of the votes cast, each member voting being entitled to 
cast his votes for each of as many nominees as there are vacancies to be filled. There shall be no 
cumulative voting. 

5.3 Ieau af Office All directors elected by the members shall hold office 
until the next annual meeting of the members and until their successors are duly elected, or until 
such director's death, resignation or removal, as hereinafter provided or as otherwise provided by 
statute or by the Articles. 

5.4 Qrgaoizatiaaa) Meeting The newly elected Board shall meet for the 
purposes of organization, the election of officers and the transaction of other business immediately 
after their election or within ten (10) days of same at such place and time as shall be fixed by the 
directors at the meeting at which they were elected, and no further notice of the organizational 
meeting shall be necessary, unless otherwise required by law. 

5.5 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. 

5.6 Special Meetings. Special meetings of the Board may be called by any 
director, or by the president, at any time. 

5. 7 Notice a( Meetings Notice of each meeting of the Board shall be given 
by the secretary, or by any other officer or director, which notice shall state the date, place and hour 
of the meeting. Notice of such meeting shall be delivered to each director in the same manncr(s) as 
notice is to be delivered to non-director members, as described in the following paragraph. Notice 
of a meeting of the Board need not be given to any director who signs a waiver of notice either 
before or after the meeting. Attendance of a director at a meeting shall constitute a waiver of notice 
of such meeting and a waiver of any and all objections to the place of the meeting, the time of the 
meeting, or the manner in which it has been called or convened, except when a director states, at the 
beginning of the meeting, an objection to the transaction of any business because the meeting is not 
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lawfully called or convened. Unless otherwise required herein or by law, neither the business to be 
transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in 
any notice or waiver of notice of such meeting. 

Meetings of the Board shall be open to all members, except for meetings between 
the Board and its attorney with respect to proposed or pending litigation where the contents of the 
discussion would otherwise be governed by the attorney-client privilege. Notice to members of a 
Board meeting shall be made in any one or more of the following manners, except in an emergency: 
(a) by posting in a conspicuous place in the community at least 48 hours in advance, (b) by mailing 

or delivering notice to each member at least 7 days before the meeting, (c) by publishing notice at 
least 48 hours in advance, (d) by providing an annual or other schedule of Board meetings at least 7 
days prior to the next scheduled meeting, or (e) by any other reasonable alternative determined by 
the Board. Notice of any meeting in which assessments against Lots are to be established shall 
specifically contain a statement that assessments shall be considered and a statement of the nature 
of such assessments. 

5.8 Quarnro and Manner af Acting. A majority of the directors determined 
in the manner provided in these Bylaws shall constitute a quorum for the transaction of any 
business at a meeting of the Board. The act of the majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board, unless the act of a greater number of 
directors is required by statute, the Declaration, the Articles, or by these Bylaws. A director may 
join by written concurrence in any action taken at a meeting of the Board but such concurrence may 
not be used for the purposes of creating a quorum. 

5.9 Adjourned Meetings. A majority of the directors present at a meeting, 
whether or not a quorum exists, may adjourn any meeting of the Board to another place and time. 
Notice of any such adjourned meeting shall be given to the directors who are not present at the time 
of the adjownment, and, unless the time and place of the adjourned meeting are announced at the 
time of the adjournment, to the other directors. At any adjourned meeting, any business that might 
have been transacted at the meeting as originally called may be transacted without further notice. 

5.10 Presiding Officer. The presiding officer of the Board meetings shall be 
the chairman of the Board if such an officer is elected; and if none, the president of the Association 
shall preside. ln the absence of the presiding officer, the directors shall designate one of their 
members to preside. 

5 .11 Order af Business The order of business at a Board meeting shall be: 

5.11.1 

5.11.2 
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Calling ofrole; 

Proofofnotice of meeting or waiver of notice; 

BYLAWS-9 

Page 64 of 75 



5 .11.3 

5.11 .4 

5 .11.5 

5.11.6 

5.11.7 

5.11.8 

Reading and disposal of any unapproved minutes; 

Reports of directors, officers and/or committees; 

Election of officers; 

Unfinished business; 

New business: and 

Adjournment. 

5.12 Minutes of Meetings The minutes of all meetings of the Board shall be 
kept in a book available for inspection by the members of the Association, or their authorized 
agents, and the directors at any reasonable time. The Association shall retain these minutes for a 
period of not less than seven (7) years. 

5.13 Committees The Board may, by resolution duly adopted, appoint 
committees. Any committee shall have and may exercise such powers, duties and functions as may 
be determined by the Board from time to time, which may include any powers which may be 
exercised by the Board and which are not prohibited by law from being exercised by a committee. 

5.14 Resignation. Any director may resign at any time by giving written 
notice of his resignation to another director or officer. Any such resignation shall take effect at the 
time specified therein or, if the time when such resignation is to become effective is not specified 
therein, immediately upon its receipt, and, unless otherwise specified therein, the acceptance of 
such resignation shall not be necessary to make it effective. 

5.15 Removal of Directors. Directors may be removed as follows: 

5 .15. l Any director other than a director appointed by the Declarant 
may be removed by majority vote of the remaining directors, if such director (a) has been absent for 
the last three consecutive B_oard meetings and/or adjournments and continuances of such meetings; 
or (b) has been absent for three Board meetings during the preceding twelve months; or (c) is an 
Owner and has been delinquent for more than thirty (30) days after written notice in the payment of 
Assessments or other moneys owed to the Association. 

5.15.2 Any director other than a director appointed by the Declarant 
may be removed with or without cause by the vote of a majority of the members of the Association 
at a special meeting of the members called by not less than twenty-five (25%) percent of the 
members of the Association expressly for that purpose. The vacancy on the Board caused by any 
such removal may be filled by the members at such meeting or, if the .members shall fail to fill such 
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vacancy, by the Board, as in the case of any other vacancy on the Board. 

5.16 Vacancies 

5.16. l Vacancies in the Board may be filled by a majority vote of 
the directors then in office, though less than a quorum, or by a sole remaining director, and a 
director so chosen shall hold office until the next annual election and until his successor is J uly 
elected, unless sooner displaced. If there are no directors, then a special election of the menibers 
shall be called to elect the directors. Notwithstanding anything contained herein to the contrary, the 
Declarant, until it has conveyed 100% of the Lots within the Property or waived such right, shall 
have the right to appoint all directors pennitted by the Articles, and any vacancies on the Board may 
be filled by the Declarant to the extent that the number of directors then serving on the Board which 
were appointed by the Declarant is less than the number of directors the Declarant is then entitled to 
appoint. 

5.16.2 In the event the Association fails to fill vacancies on the 
Board sufficient to constitute a quorum in accordance with these Bylaws, any Lot Owner may apply 
to the Circuit Court of the County in which the Property is located 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 Lot Owner shall mail to the Association a notice describing the intended action giving 
the Association the opportunity to fill the vacancies. If during such time the Association fails to fill 
the vacancies, the Lot Owner 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 member of the Board, and shall serve 
until the Association fills vacancies on the Board sufficient to constitute a quorum. 

5.17 Qjrectacs Appointed by the Declarant Notwithstanding anything 
contained herein to the contrary, the Declarant shall have the right to appoint all directors in 
accordance with the privileges granted to the Declarant pursuant to the Articles. All directors 
appointed by the Declarant shall serve at the pleasure of the Declarant, and the Declarant shall have 
the absolute right, al any time, and in its sole discretion, to remove any director appointed by it, and 
to replace such director with another person to serve on the Board. Replacement of any director 
appointed by the Declarant shall be made by written instrument delivered to any officer or any other 
director, which instrument shall specify the name of the person designated as successor director. 
The removal of any director and the designation of his successor by the Declarant shall become 
effective immediately upon delivery of such written instrument by the Dcclarant. 

5.18 Campeosaliao. The Directors shall not be entitled to any compensation 
for serving as Directors unless the members approve such compensation, provided however, the 
Association may reimburse any Director for expenses incurred on behalf of the Association without 
approval of the members. 
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5.19 Powers and Dmies The directors shall have the ri ght to exercise (and to 
delegate the exercise of) all of the powers and duties of the Association, express or implied, 
existing under these Bylaws, the Articles, the Declaration, or as otherwise provided by statute or 
law. 

6. QFfICEBS 

6.1 Members and Qualifications The officers of the Association shall 
include a president, a vice president, a treasurer and a secretary, all of whom shall be elected by the 
d irectors and may be removed from office at any time with or without cause by the directors. Any 
person may hold two or more offices except that the president shall not also be the secretary. The 
Board may, from time to time, elect such other officers and designate their powers and duties as the 
Board shall find to be appropriate to manage the affairs of the Association from time to time. Each 
officer shall hold office until the meeting of the Board following the next annual meeting of the 
members, or until his successor shall have been duly elected and shall have qualifie'.i, or until his 
death, or until he shall have resigned, or until he shall have been removed, as provided in these 
Bylaws. 

6.2 Resignations, Any officer may resign at any time by giving written 
notice of his resignation to any director or officer. Any such resignation shall take effect at the time 
specified therein, or if there is no time specified therein, immediately upon its receipt; and unless 
otherwise specified therein, the acceptance of such resignation shall not be necessary to make such 
resignation effective. 

6.3 Vacancies A vacancy in any office, whether ansmg from death, 
resignation, removal or any other cause may be filled for the unexpired portion of the term of the 
office which shall be vacant in the manner prescribed in these Bylaws for the regular election or 
appointment of such office. 

6.4 The President The president shall be the chief executive officer of the 
Association. He shall have all of the powers and duties which are usually vested in the otlice of 
president of an association or corporation including, but not limited to, the power to appoint 
committees from among the members from time to time, as he may in his discretion deem 
appropriate to assist in the conduct of the affairs of the Association. 

6.5 The Vice President. The vice president shall , in the absence or disability 
o f the president, exercise the powers and perform the duties of the president. He shall also assist 
the president generally and exercise such other powers and perform such other duties as may be 
prescribed by the directors. 

6.6 The Secretary The secretary shall prepare and keep the minutes of all 
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proceedings of the directors and the members. He shall have custody of the seal of the Association 
and affix the same to instruments requiring a seal when duly executed. He shall perform all other 
duties incident to the office of secretary of an association, and as may be required by the directors or 
the president. 

6. 7 The Iceasmer The treasurer shall have custody of all property of the 
Association, including funds, securities, 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 for examination at reasonable times. He 
shall submit a Treasurer's Report to the Board whenever requested and shall perform all other duties 
incident to the office of treasurer. He shall collect all Assessments and shall report to the Board the 
status of collections as requested. 

6.8 Compensation The officers shall not be entitled to compensation unless 
the Board specifically votes to compensate them. However, neither this provision, nor the 
provision that directors will not be compensated unless otherwise determined by the members, shall 
preclude the Board from employing a director or an officer as an employee of the Association and 
compensating such employee, nor shall they preclude the Association from contracting with a 
director for the management of property subject to the jurisdiction of the Association, or for the 
provision of services to the Association, and in either such event to pay such director a reasonable 
fee for such management or provision of services. 

7. FINANCES ANQ ASSESSMENTS, 

7.1 Assessment Roi] The Association shall maintain an Assessment roll for 
each Lot, designating the name and current mailing address of the Owner, the amount of each 
Assessment against such Owner, the dates and amounts in which the Assessments come due, the 
amounts paid upon the account of the Owner, and the balance due. 

7.2 Depositories. The funds of the Association shall be deposited in such 
banks and depositories as may be determined and approved by appropriate resolutions of the Board 
from time to time. Funds shall be withdrawn only upon checks and demands for money signed by 
such officer(s), director(s) or other pcrson(s) as may be designated by the Board. 

7.3 Application of Payments and Commingling of Funds. All sums collected 
by the Association from Assessments may be commingled in a single fund or divided into more 
than one fund, as determined by the Board. 

7.4 Accrnmting Records and Reports The Association shall maintain 
accounting records according to good accounting practices. The records shall be open to inspection 
by Owners or their authorized agents, at reasonable times. The records shall include, but not be 
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limited to, (a) a record of all receipts and expenditures, and (b) the Assessment roll of the members 
referred to above. The Board may, and upon the vote of a majority of the members shall, conduct a 
review of the accounts of the Association by a certified public accountant, and if such a review is 
made, a copy of the report shall be furnished or made available to each member, or their authorized 
agent, within fifteen ( 15) days after s~e is completed. 

7.5 Resenres The budget of the Association may provide for a reserve fund 
for the periodic maintenance, repair and replacement of improvements to the Common Property and 
those other portions of the Property which the Association is obligated to maintain. 

8. PARI,IAMENJARY RITT,ES 

8.1 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. 

9. AMENDMENTS. Except as otherwise provided, these Bylaws may be amended in 
the following manner: 

9.1 Na.ti.c.c. Notice of the subject matter of a proposed amendment shall be 
included in the notice of any meeting at which a proposed amendment is to be considered. 

9.2 Initiation. A resolution to amend these Bylaws may be proposed either 
by any director, or by or at the direction of ten (10%) percent or more of the members of the 
Association. 

9.3 Adoption of Amendments. 

9.3.1 A resolution for the adoption of the proposed amendment 
shall be adopted either: (a) by unanimous vote of all of the directors; or (b) by not less than a 
majority of the votes of the entire membership of the Association. Any amendment approved by 
the members may provide that the Board may not further amend, modify or repeal such 
amendment. 

9.3 .2 Notwithstanding anything contained herein to the contrary, 
so long as the Declarant is entitled to appoint a majority of the directors, the Declarant shall have 
the right to unilaterally amend these Bylaws without the joinder or approval of the Board or any 
member, and so long as the Dcclarant owns any Lot, no amendment to these Bylaws shall be 
effective without the written approval of the Declarant. 

9.4 No amendment shall make any changes m the qualification for 
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membership or in the voting rights of members without approval by all of the members and the 
joinder of all record ovmers of mortgages upon the Lots. No amendment shall be made that is in 
conflict with the Declaration or the Articles. Prior to the closing of the sale of all Lots by 
Declarant, 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, the right of the 
Declarant to appoint directors. 

9 .5 No amendment to these Bylaws shall be made which discriminates 
against any Owner(s), or affects less than all of the Owners without the written approval of all of 
the Owners so discriminated against or affected. 

9.6 Execution and Recording. No amendment to these Bylaws shall be valid 
unti l it is signed by the Secretary and recorded in the public records of the county in which the 
Property is located. 

l 0. MTSCET,I,ANEQJJS, 

l 0.1 Genders aod Tenses The use of any gender or of any tense in these 
Bylaws shall refer to all genders or to all tenses, wherever the context so requires. 

10.2 Partial Tova)idity. Should any provision hereof be void or become 
unenforceable at law or in equity, the remaining provisions shall, nevertheless, be and remain in full 
force and effect. 

l 0.3 Conflicts In the event of any conflict, the Declaration, the Articles, and 
these Bylaws, shall govern, in that order. 

10.4 Captions. Captions are inserted herein only as a matter of convenience 
and for reference, and are not intended to and shall not define, limit or describe the scope of these 
Bylaws or the intent of any provision hereof. 

10.5 Waiver of Objections The failure of the Board or any officcr(s) of the 
Association to comply with any term or provision of the Declaration, the Articles, or these Bylaws 
which relates to a time limitation shall not, in and of itself, invalidate the act done or performed. 
Any such failure shall be waived if it is not objected to by a member of the Association within ten 
(10) days after the member is notified, or becomes aware or should have reasonably become aware, 
oft he failure. Furthermore, if such failure occurs at a general or special meeting, the failure shall be 
waived as to all members who received notice of the meeting or appeared and failed to object to 
such failure at the meeting. 
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DECLARATION OF COVENA'.'ITS, RESTRJCTIONS 
AND EASEMENTS FOR 
PORTOFINO ESTATES 

Exhibit ·•E" 

Architectural Control Board ("ACB") 
Rules and Regulations 

1. WNDOWS, DOORS, SCREE?\ED PORCHES A:\'D PATIOS 

l . Bright-finished or bright plated metal exterior doors, windows, window screrns. 
louvers, exterior trim or structural members shall not be pem1itted. 

2. All screening and screen enclosures shall be constructed util izing anodi7.ed or 
electrostatic plated aluminum of approved color. 

3. The use ofreflective tinting or mirror finishes on windows is prohibited. 

4. Security bars on windows or doors must be approved by the ACB. 

2. SOLAR PANELS 

Solar water heating panels shall be reviewed on an individual basis. and ifappro\(:d b~ lhc 
ACB, must be coordinated with the roof color so as to present the least obtrusive condi tion. 

3. EXTERIOR MATERIALS AND COLORS 

I . Exterior artificial, simulated or imitation materials shall not be permitted without the 
approval of the ACB. 

2. . The use of the following items are appropriate: 

1. Stucco - Similar in finish and color as originally constructed. 
2. Metals - Factory fi nished in durable anodized or electrostati c p lated 

aluminum in white or other approved color. 

3. Exterior colors that, in the opinion of the ACB, would be inhannonious, di scordant 
and/or incongruous to Portofino Estates shall not he pennittcd . Bright co!ors (other 
than white) as the dominant colors are prohibited. No change in color or shall b1.: 
permitted without the approval of the ACB. 
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-+. ROOFS 

I. Roof colors shall be an integral part of the exterior coior scheme of the bui !l~ing. 

2. No change in color or existing roofing material shall J e pem1 itted without rh.: 
approval of the ACB. 

3. Roofs shall be cement ti le or approved equal. 

5. GARAGE. DRIVEWAYS, WALKWAYS AND EXTERIOR LIGHTll\G 

l . Driveways. All dwellings shall have a paved driveway of stable and pem,anent 
construction of at least sixteen ( 16) feet in width. Driveways shall be constrncted of 
concrete pavers or a comparable material approved by the ACB. 

2. ~o asphalt driveways will be permitted. 

3. Any change from the existing garage door must be approved by the ACB. 

4. All proposed exterior lighting shall be detailed on the request for arch1tcctm.il 
modification. No exterior lighting shall be permitted which, in the op in ion l) f 1he 
ACB, would create a nuisance to the adjoining property owners. 

6. AWNINGS, SHUTTERS, FENCES AND WALLS 

I. Awnings and canopies shall not be permitted or affixed to the exterior of the 
residence. Shutters must be in a color to match the trim of the home and approved by 
the ACB. 

2. Permanent storm shutters may be either of the fo llowing: 

1. Accordion type colored to match the body paint of the building (or other 
approved color). 

2. Roll up type consisting of a roll box and slats colored to match the body paint 
of the building (or other approved color; positioned immediately ahove the 
window or door. 

J. Temporary storm shutters shall not be stored on the exterior ot" the rcs id~ncc. ,\ 11 
permanent tracks or fixtures shall match the color of the body paint ol'the hu ilu: ng 
(or othe!' approved co lor). Temporary stonn shutters may be i11 s1a llc:d or il ~, dunn:2 
official broadcast stonn warnings and removed within a reasonable penou ot· t 1111c..:. 
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➔. ..\ II proposed fences or privacy fences must be approved by th: .-\ CB prior ll1 

installation. ~o pressure treated fences are permitted . Fences shall be ei ther ,, htc or 
aluminum, or a different color as approved by the ACB. 

5 . Walls that are an integral part o f the residential Jcsign may be 11sd . 

6. Fencing of the front yard areas is not pem1itted. 

7. Water softeners, trash containers and other similar utilitarian devices must be fenced, 
walled or landscaped· provided they do not ex tend into the setback ;:ind ihc.:y ~m: 
properly screened from view in a manner approved by the ACB. 

7. LANDSCAPING 

I . All landscaping shall be completed according to the Dec larant' s Landscaping Plan 
Any changes to the approved plan will be subject to the approval of the ACB. 

8. AIR CONDITIONERS, GARBAGE AND TRASH CONTAINERS 

I . Window and/or wall air conditioning units shall not be visible form the street and 
shall be approved, in writing, by the adjacent unit owner in addition to the ACB. 

2. All garbage and trash containers shall be placed in an enclosed or landscaped area as 
approved by the ACB. 

9. ANTENNAS, FLAGPOLES AND SIGNS 

a. No outside antennas, antenna poles, antenna masts, antenna towers, satellite d ishes, 
flagpoles or electronic devises shall be permitted unless the design, location and 
shielding are first approved by the ACB, which approval shall requi re appropriate 
landscaping or other screening, except in the case of flagpo les. Only om: (I) llagpolc 
(for display of the American flag only) per lot shall be permitted and an approved 
flagpole shall not be used as an antenna unless fi rst approved by the ACB. '-ione or 
the above mentioned facilities shall exceed a height of thirty- five (35) feet abnvc.: 
ground level or the height of any building or dwelling, whiche\ er is less. 

b. A ll s igns, billboards, and advertising structures are prohibited on any lot except with 
the written permission of the ACB. The ACB s hall detem1ine s ize, color, content and 
location of any sign. No s ign shall be nailed or attached to a tree. 
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10. SWl\-tMING POOLS. TEr-..'NIS COLRTS. ACCESSORY STRUCTL'RES. PL.-\ Y 
EQCIPMENT, AND DECORATIVE OBJECTS 

I. Swimming pools shall only be permitted where approved by the City of Homestead 
and the ACB. Pool screening, fenci ng and decks must he wi thin the 1.011 111g 
prescribed set-back. 

2. Accessory structures, such as basketbal l hoops, playhouses. tool sheds or J ogho uscs 
may be permitted but must receive specifi c written appro'v al of the :\ CB hetorc 
installation. 

3. All playground equipment shall be placed to the rear of the residence and only with 
the approval of the ACB. 

4. No decorative objects such as sculptures, birdbaths, fountains, and similar items shall 
be placed or installed on the street side of any lot without approval of the ACS . 

5. Clotheslines shall not be permitted on lots, unless approved by the ACB. 

11 . PA TIO E~CLOSURES 

1. Patio enclosures are an extension of the home and have a significant impact on its 
appearance. All enclosures should be designed to confonn to the contours of the 
house. Color and material should be compatible with the home. All patio enc losures 
must have ACB approval prior to the commencement of construction. 

12. MAJOR EXTERIOR ALTERATIONS 

1. The design of major alterations should be compatible in scale. materials. and color 
with the Owner's house and adjacent houses. 

2. The location of major alterations should not impair the views or amount of sunlight 
and natural ventilation on adjacent properties. 

3. Pitched roofs should match the slope of the roofon the applicant 's house. 

4. New windows and doors should match the type used in the Owner's house and 
should be located in a manner which wi ll relate well with the location of cxll...'ri or 
openings in the existing house. 

5. [f changes in grade or other comliti ons whic h ,-,i !I affec t dra111age .irl.' a11t,c1p,1tl.'d. 
they must be indicated. Generally, approval will he denied i L1djoi11i 11g properties are 
adversely affected by changes in drainage. 
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6. Construction materials should be stored so that impairment of views from 
neighboring properties is minimized. Excess material and debris shou:d be 
immediately removed after completion of construction. 

7. Gutters and downspouts must match the trim on the house and be as i11consp1-: l:Pus as 
possible. Run-off must not ad\·ersely affect the drainage on adjacent property . . --\11 
gutters and downspouts must have the approval of the ACB prior to installation. 

8. No major alteration should be started without the approval of the .-\ CB . 

13. PARKING 

a. On-street parking is prohibited bet,veen the hours of 12:00 A.M. and 6:00 A .\ 1 
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