DECLARATION OF COVENANTS, RESTRICTIONS
AND EASEMENTS FOR
PORTOFINO ESTATES

EXHIBIT “A”

PORTOFINO ESTATES, COMMON AREA
LEGAL DESCRIPTION

A portion of the East % of Section 10, Township 57 South, Range 39 East, Miami-Dade County,
Florida, being more particularly described as follows:

Begin at the Southwest corner of the North % of the SE Y4 of said Section 10, said point iying 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 East Y of Section 10 for 992.57 feet; thence
N88°42’30"E for 35.00 feet; thence NO1°17'30"W for 35.00 feet; thence S88°42'30"W for 35.00
feet to a point on he said West line of the East 4 of Section 10; thence NO1°17°307W along the said
West line of the East Y of Section 10 for 243.71 feet to a point on the Southerly Right-of-Way line
of WATERSTONE WAY, as said WATERSTONE WAY is shown on the plat of WATERSTONE
ROADS, according to the plat thereof recorded in Plat Book 160, at Page 91, of the Public Records
of Miami-Dade County, Flonda; thence departing the said Easterly Right-of-Way line of Cuanal C-
103 N, run the following courses and distances along the said Southerly Right-of-Way hne ol
WATERSTONE WAY: N89°1(’°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
N354°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 0f 54706°42"
for an arc distance of 42.50 feet to a point of reverse curvature; thence to the left along said curve,
having for its elements a radius of 100.00 feet and a central angle of 02°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°437 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 of N.E. 415t TERRACE, us
said TERRACE is shown on said WATERSTONE ROADS,; thence departing said Southerty Right-
of-Way line of WATERSTONE WAY, run the following courses and distances along the said
Westerly Right-of-Way linc of N E. 41st TERRACE: to the right along said curve, having for its
elements a radius of 175.00 feet and a central angle of 04°34°07" for an arc distance of 13.95 feet to
the point of tangency:; thence S00°53°04"'E for 106.40 fcet to a point of curvature of a circular curve
to the right; thence to the right along said curve, having for its clements a radius ot 225.00 fectand o
central angle of 16°22'50” for an arc distance of 64.33 fecet to the point of tangency; thence
$15°29°47"W for 100.00 feet to a point of curvature of a circular curve to the [eft; thence to the left
along said curve, having for ils elements a radius of 275.00 feet and a central angle of 14717257 for
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an arc distance of 67.31 feet to the point of tangency; thence SO1°28°22"W for 92,19 feet 1o a poimnt
of curvature of a circular curve to the right; thence to the nght along said curve, having for its
clements a radius of 50.00 feet and a central angle 0f 33°33°26" for an arc distance ot 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 of 138.86 feet to a point, said point
lying on the boundary line of the plat of MARBELLA COVE, according to the plat thereof recorded
in Plat Book 161, at Page 1, of the Public Records of Miami-Dade County, Florida; thence departing
the said Westerly Right-of-Way line of N.E. 41st TERRACE, run the following courses und
distances along the said boundary line of MARBELLA COVE: 545°41°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, having for its
elements a radius of 100.00 feet and a central angle of 44°59°35" for an arc distance of 78.53 teet to
the point of tangency; thence S00°41°33"E for 369.16 feet to a point on the South line ot the said
North V4 of the SE % of Section 10; thence departing the said Boundary line of MARBELLA COVE,
run S89°27°26"W along the said South line of the North !4 of the SE ¥4 of Section 10 for 956.21 feet
to the Point of Beginning,.

LESS: All buildable “Units”, including but not necessarily limited to, Block |, Lots |
through 21; and Block 2, Lots | through 34; and Block 3, Lots | through 25; and Block
4, Lots 1 through 50, all as shown on the Plat for Portotino Estates, as recorded in
official Records Book 161, Page 11, of the Public Records of Miami-Dade County,
Florida
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DECLARATION OF COVENANTS, RESTRICTIONS
AND EASEMENTS FOR
PORTOFINO ESTATES

EXHIBIT ““B”

PORTOFINO ESTATES
LEGAL DESCRIPTION

A portion of the East /2 of Section 10, Township 57 South, Range 39 East, Miami-Dade County,
Florida, being more particularly described as follows:

Begin at the Southwest comer of the North 4 of the SE % of said Section 10, said point lying on the
Easterly Right-of-Way line of the South Florida Water Management District, Canal C-103 N, thenee
run the following courses and distances along the said Easterly Right-of-Way line of Canal C-103 N:
NOI°17'30"W along the West line of the said East ¥ of Section 10 for 992.57 feet; thence
N88°42°30"E for 35.00 feet; thence NOI°17°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 East ' of Section 10; thence N0O1°17°30”W along the said
West line of the East ¥ of Section 10 for 243.71 feet to a point on the Southerly Right-of-Way line
of WATERSTONE WAY, as said WATERSTONE WAY is shownon the plat of WATERSTONE
ROADS, according to the plat thereof recorded in Plat Book 160, at Page 91, of the Public Records
of Miami-Dade County, Florida; thence departing the said Easterly Right-of-Way line of Canal €
103 N, run the following courses and distances along the said Southerly Right-of-Way line ol
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 100.19 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°06°42"
for an arc distance of 42.50 feet to a point of reverse curvature; thence to the lcft along said curve,
having for its clements a radius of 100.00 feet and a central angle of 02°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
aradius of 45.00 fect and a central angle of 67°43° 17" for an arc distance of 53.19 feet te a poinl of
compound curvature, said point lying on the Westerly Right-of-Way lineof N.E. 41st 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 of N.E. 41st TERRACE: to the night along said curve, having for its
clements a radius of 175.00 feet and a central angle of 04°34°07” for an arc distance of 13,95 feet 1o
the point of tangency; thence S00°53°047°E for 106.40 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 radius 0f 225.00 feet und a
central angle of 16°22'50" for an arc distance of 64.33 feet to the point of tangency: thence
S15°29747"W for 100.00 feet to a point of curvature of a circular curve to the ieft; thence to the left
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along said curve, having for its elements a radius of 275.00 feet and a central ungle of 14701723 for
an are distance of 67.31 feet to the point of tangency; thence S01°28°22"W for 92.19 teet to a point
of curvature of a circular curve to the right; thence to the right along said curve, having for its
¢lements aradius of 50.00 feet and a central angle of 33°33°26" for an arc distance 0f 29.28 feet ioa
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 of 138.86 feet to a point, said point
lying on the boundary line of the plat ot MARBELLA COVE, according to the plat thereot recorded
in Plat Book 161, at Page 1, of the Public Records of Miami-Dade County, Florida; thence departing
the said Westerly Right-of-Way line of N.E. 41st TERRACE, run the following courscs und
distances along the said boundary line of MARBELLA COVE: 545°41°08"E for 323.72 feet to a
point of curvature of a circular curve to the right; thence to the right along said curve, having forits
elements a radius of 100.00 feet and a central angle of 44°59°35" for an arc distance of 78.53 feet to
the point of tangency; thence S00°41°33"E for 369.16 feet to a point on the South line of the said
North Y% of the SE Va of Section 10; thence departing the said Boundary line of MARBELLA COVE,
run S89°27°26"W along the said South hnte of the North Y of the SE Vi of Section 10 for 936.21 feet
to the Point of Beginning.

NOTES:
I The above described parcel contains 977,973 square feet (22.4512 acres), more or fess.
2. The bearings are based on an assumed direction of N0O1°17°30"W along the West line of the

NE Y4 of Section 10, Township 57 South, Range 39 East, Miami-Dade County, Florida.

Book21924/Page 1945 Page 45 of 75



Exhibit "g"

HOR0000OGYY e

ARTICLES OF INCORPORATION
SLCRETARY Lo b ATY
oF iMLLAHASSEE FLORIDA

PORTOFTHO ESTATES FROFERTY OWMERS ASSCCIATION, INC.,
a Florida FNot for Profit Corporation

The underaignad incerporator, Nancy Villaman, for the purposa
of forming a corporaticn not for profit pursuant to the laws of
the State of florida, Florida Statutas, Chapter 617, nereby adopts
the following Articles of Incorporation.

EREDPLE

PRIME HOME3 AT PCRTOFINO ESTATES, LTD a Florida limited
partnership, ["Declarant®), owns certain real propsrty in Dade
County, Florida (tha "Proparty“), and intends to axscute and
tecornd a Daclaration of Covenants and Reatrictions (tha
"Daclaration”), which will affect the Property. This corperaticn
not for profit (the "Asacciation”) i3 being formed as tha
homeowners® aasociation to administer the Daclaratien, and to
perform the duties and exsrcise the powsr puzsuant tg the
Declaration, as and when the Declaration is recorded in tha
Public Records of Dade County, Flarida.

All of ths definad terms contained in the Declaration ahall
apply Lo these Articles of Incorporation, and to the Bylaws of the

Asscciation.

ARTICLE . - NAME
Tha name of the corporation is: RORTOFLNG ESTATES FROFPERTY
CWNERS ASSOCIATION, INC.,

The initial principal office and malling address of this
corporation is: 21218 Saint Andrewa Boulevard, Suite 510, Boca

Raton, Florida 33433.
ARTICLE III,. - FUREOSE

The purposes far which thla corporation is organized are as

HO200000G%H2
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follows:

1. Te opsrate as a corporatien not for profit pursuant to
Chapter 617 of the Florida Statutes or any successer therelto.

2. To enforce and exercise the dutigs af the Asgociation
a3 provided in the Daclaration.

3. To proamote ths health, safery, welfare, comfort and
social and economic benefit of the membars of the Assaciation.

BRTICLE IV, - ROWHRI AND DUTIEG
This corporatison shall have the followiag powers and dutias:

1. All of tha comnon law and atatutezy povers of a
corporation not for profit under the lawas of tha State of Florida.

2. To administer, enfoxce, carry <ut and perform all of
the gects®, functlona, rights and dutias provided in, arc
contamplated by, the Declaration, including, but not limited ga,

tha following:

a. To own, purchase, sell, mortgage, sncumber, leasa,
administer, manage, operate, maintain, ilmprove, repair. and/or
replace real and parsonal property.

b. To make and collect Assassments againgt Ouners ta
dafray the coata, axpensea and losses Iincurred or to ba
incurred by the Aggocilation, and To use the procesds thareos
in the exerxcise of the Asscclation's powers and duoties.

<. Tc enforce tha provialonge af the Declaration, thasa
Articles, and the Bylaws.

d. To make, establish and onforce reagonables rules and
regulatlions governing the uss of Common Property and Lots,
and any other property under the 3Jurladiction of the
Asgociation.

e. To grant and modify eagemants, and to dedicats property
owned by the Assoclation te any public or quasi-public
agency, autharity or utility company for public, utility,
dralnage and cable television purpaoses.

f. To borrow money for the purpcses of carrying out the
powers and duties of tha Agaociation.

apo WAl 13:27 £ReZ-Te-Ydd
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g. Tos exercise control over exterior alterations, addi-
tions, improvemanta, or changes in accordance with the tarms
af the Declaration.

h. To obtaln insurance as providad by the Declaration.

i. Ta enploy personnel oecessary to perform the obliga-
tions, servicea and duties reguired of or to be parformed by
tha Associatlon and £foxr proper operation of the properties
fox which the Association is responaibla, or to centract with
others for the performance af such obligatlions, services

and/or dutias.

J- To sue and be sued.
ke To contract for cable talavision aservicas for the
Proparty.

ABRTICLE V. - NEMBERS

1. The mambers of the Association shall consiszst of all of
the record cwners of Locs. Mamhership shall be established as to
each Lot upon the recording of the Declaration. Upen the transfer
of ownership of fee titla to, or fee intareat in, a Lot, whether
by conveyance, devise, ijudicial decres, foreclosure, of gtharwise,
and upon recording among the public records in Dade County of tha
deed or other Llnatruments establiahing che acquisition and desig-
nating the Lot arfacted thereby, the new Ouner designated ir such
dead or other instrument shall thereupon becoms a mamber of the
Azgociation, and the membarshlp of the prisr Cwner &% to the Lot
desigqnated shall bs terminacad; provided, however, the Association
shall not have the responsibilicty or obligation of racognizing any
such changa in membarship until it has besan delivered a true copy
of the applicable recerded dead or other instrument.

2. The share of each member in the funds and asssts of the
Asscciation, and membership of ecach member in this Assoceciatien,
shall not be assigned, hypothecated or transferred except a8 an
appurcensnce to the Lot for which that npembership nas haen

astablished.

3. On all matterxz upon which the membership spall be en-
titled to vote, there shall be only one vatae for each lot. In the
svent any Lot ls owned by more than one person and/or antity, the
vote for such Lot shall be cast in the manner providad by the
Bylaws. Any perasn or entity owning mors than ¢na Lot shall be
antitled to cone voté for sach Lot awned.

0T IS4 T1:ZT  fegr-Ce-ddt
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ARIICLE VI. - TEEM OF TXISTENCE

The term oI existence of tha Assogiation shall be parpetual,

BRITCLE ViIZ. - DINECTIORS
1. Tha property, busineas and affairs of tho Amaociation
shall be managed by a board ¢of directors (the "S8card”) which shall
conglat of not Jless than three (3) directors, and which shall
alvays be an odd number. The Bylaws may provide for a methaed of
determining the number of diractors from time to time. In the
apsence of a determination as to the number of directers, the
Board shall consist of three (3) director. The diresteor(s) are

not requirsd to he members of the Association.

2. All of the dutis® and powars of tha Assoeciation
axisting under the Declaratien, these Articlsa and the Bylaws
shall be exerciged exclusivaly by the Board, Lits agents
(including, without limitacion, officers, committees or hoavds
alacted or appointed by the Beard), contractors or employees,
subject Yo approval by the Members only when spacifically

ragquired,

3, The Daclarant shall have tha right to appoint all of
the directors until Declarant has zonveyed 100% of the Lote within
tha Property. The Declaxant may waive its right to alsct one or
more directors by written notice to <ths Asscciation, and
thersafter such directors shall be electad by the members. When
ths Declarant no longer owng any Lot within the Praparty, Bll of
the directors 5hall be elected by tha membars in the manner
provided in the Bylaws.

i. Directors may be ramoved and wvacancies on tha Board
shall ba filled in the manner provided by the Bylaws; provided,
however, any director appointed by the Declarant may ba removed
only by the Declarant, and any vacancy on the Board spnall be
appointed hy the Daclarant {f, at the tzma such vacancy ls to ba
filled, the Declarany is entltleq to appoint tha directors,

5. Ths namgs and addresses »f thae pmembars of the initial
Board of Direcrtoras, who shall hold office until thelr successors
Zr¢ appointed or elécted, aro aa follows:

Nangy Villaman
21218 Saint Andrews Boulavard
Suite 510
Boca Raten, Florida 33433
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Diane 3Buc¢hler
21218 5aint Andrews Boulevacd
suite 3510
Boca Raton, Florida 33433

HYarie Chandler
212189 Saint Andrews Boulavard
Suite 510
Boca Raton, Flerida 33433

ARTICLE VITI, ~ QEWICERS

The officers of the Assocliation shall Be & president, vice
president, secretary, treasurer and such o¢ther officers as the
Board may from time to time by resolution ¢reate. The same person
may nold more than one (1) office. Thm officers shall serve at
the pleasure of the Board, and the Bylaws may provide fer the
removal from office of ¢fficers, for fllling vacancles, and for
the dutlies &f the officers. The names of the officars who shall
serva until their successors aze designated by the Board are as
Yeollows:

Mancy Viilaman Preasident
Dians Buchler vice Prasldent
Marie Chandler Sectetary/Treasurer

ARTICLE IX. ~ XNUEMNIFICATION, BOLD MARMEESS,
ERQVISICH OF DEIRTSE

1. The Assoclatlion shall indemnify, hold harmless and
provide a dafensa ta any person who was or lg a party, or is
threatened to bBe made a party, %o any threatened, pending or
contemplated action, suit or proceeding, whethar civil, criminzl,
administrative or investigative (other than an action hy or in the
right of the Associatien) by reason of the fast that he/she ig or
wan a director, employee, cfficer or agent of tha Associatian,
against expsnses {including, without limitation, attorpays’' and
paralegal fees and court and othsx costs), judgments, fines and
amounts paid in settlamant actually and reasonably incurred by
him/her in connection with the action, suit or proceeding Lf
he/sha acted in good faith and In a manner le@/gha reasonably
belisved to be in, or not opposed o, the bazt interest of the
Rssociation; and with yYespect to eny criminal action or
proceeding, 4f he/shsa had no reascnable cause %0 believe his/her

2y I 1T:27 TPE2—Z0-ud
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conduct was unlawful: axcept, the Associstion shall be raligved of
responsiblility undar this provision in raspact to any claim, isata
or matter 48 to which such person shall have baen adjudged to ba
liable for grosa nagligence or willful misfamnsance cor malfeagsance
in the performance af hig/hex duty te the Associatlon unless and
only to the extent that the csurt in which the action or suit was
brought ahall determine, upon applicatien, that deapite the
adjudication of liability, but in visw ¢f all the clréumsatances of
the case, such person 1s Ifalrly and reasonably eatitled to
indempity, to be held harmless and/or to have his/her defeansa
asgumad for suck expenses whiah the court shall desm proper. The
termination of any action, muit or proteading by judgment, oxder,
setclenent, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, in and of itsalf, creats a prasumption that
the person did not act in goed faith and in a manner which hesshe
reasonably believad te be in, or not cpposed to, the basth interest
of the Assoclatlon) and with respect to any criminal action ox
procaeding, that he/she had nc reasonable causa to believe thax
his/her conduct was unlawful.

2. Any action under Paragraph 1 abova {unless orderad by a
court) shall be made by the Association only as authorizaed in the
spacific case upon a determination that indemnificazion or hold
harmlass oxr provision of a defepse to a director, officer,
employee or agent is proper undsr the circumatances becauss he/sha
has met the applicable standard of conduct set forth in Paragraph
1 above. Such determination shall ba made fizst, (a) by the Board
by a majority vote of a quorum consisting ef diractors who wara
not pirties to such action, svit or procesding, or second, (b) if
such guorum is not cobtainable oy, even if cbtainable, 1f a quorum
of disintearested directors so directs, by indapendent legal
counsel in writren opinien, or third, (c) by approval of the
members of the Assoclation.

3. Expunses ingurred in defending a civil or criminal
action, suit or proceeding may ba paid by the Association in
adrarica of the final disposition of such acrion, sult az
proceeding &s authorized by the Board in the gpecific case upen
recaipt of an undertaking by or on behalf aof the dirmscster,
officer, employee or agent to repay such amount unless It ahall
ultimacely be determined cthat ha/she 1 entitled ta be
indemnified, haeld Narmiess or provided a defense by the
Assoclation as authorized herein. -

{. The righta set forth in Paragraph 1 above shall not bs
desmad axclusive of any other rights to which those sesking indem-
nificarion, hold harmmless and/er provisicn 9f a defenze may be
entitled under the laws of tha State of Flarida, any Bylaw, agree-
mant, vote of memberg or otherwize; and as to action taken in an
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afficial capacity whils holding offica, shall continue as to a
person who has ceased to be a director, officer, employae, or
agent and shall inure to the benefit of the heirs, executora and
administrators of such a parson.

5. The Association shall have tha power to purchase and
maintain irsurance on behalf of any persen who i1is or was a
directox, cofficer, employee or agent of the Asacciation, or is op
wvas serving at the raguest of the Asscciation as a diractor,
officer, employss or agent of another corporation, partnership,
joint vanture, trust or other enterprise, against any liability
agserted agalnst him/hexr and incurred by him/her in any such
capacity, as arising out of his/her status as such, whether or not
the Association would have the power to indemnify, hold harmless
and/er provide a defenss £o him/her against such liability undar
the provisions of this Articla.

ARIICLE X, .- BILAWG

The Bylews shall ba adopted by the Board and may be altared,
amended or rescinded by the Declarant, the Dirsctors and/or
members in the manner provided by the Bylaws.

ABTICLE XI. - AMUNDMPNTS
1. Amendments te these Articles shall be proposed and
adopted in any of the following mannars:

5. {1) A majority of the Beard shall adopt a
resolution setting forth the proposed amencment and diracting that
it be submitted to a vote at a meeting of the mambers, which may
be the annual or a spegcial meetings

(2) written notice asetting forth the proposad
amendmant or a summary of the changes to be affected thersby shall
be given ta each mamber entitled to vote thereon within the time
and in the manner provided in the Bylaws for the giving of notice
of a mesting of the members. If the meeting is an annual meeting,
the proposad amendment or such summary may be included in the
notice of such annual meeting;

{3y at such meetling, a vota of the membsrs
entitiad to vote thareon shall be taken on the proposed amendment.
The proposed amandment shall be adopted upon receiving the
affirmative vote of a majority of the voteg represented at such

mestings
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(4) any number of amsndments may ba submitted o
tha mambers and voted upon by them at any ong meating: or

2. If a majority of the directors, and the Rembers
holding a majority of the votes of the Association, sign a written
stacremant manifesting their intentlon that an amendment to these
Articlas ba adoptad, then the amandment shall thereby be adopted
as though the above requirements had besn satisfied: or

c. Until PDeclarant has conveyed 1008 of the Lots
within the Properxty or as long as Daclarant has the right to
appoint any director to the Boaxd, these Arvicles may bs amended
by resolution adopted by a majority of the Board, without approval
of the mambers,

2. No  amencdment shall make eany changes In  the
qualificationa for membership or in the votlng rights of members
without approval by all of the mambers and tha jolnder of all
Institutional Lenders holding mortgeges wupon the Lota, No
amendmsnt shall ba made that is in conflict with the Daclaration.

Until Dsclarant has conveyed 100% of the Lots within the
Property, no amendment shall maks any changea which would in any
way affact any of the rights, privilages, powers or options herein
provided in favor of, or reservad to, the Declarant, unlesa the
Declarant shall jein in the execution of tha amendment, including,
but not 1limited to, any right of the Declarant to appoint
directora pursuant to Article VII. a

3. Upon the approval of an amendmant to CThese Articles,
the articles of amendment shall be sexecuted and delivered o the
Department of $tate as provided by law,

ARTICLE XII. o COMFNLICT
In the event of any conflict betwéen the Declaration, these

articles and the Bylaws, the Daclaracion, these Articles, and tha
Bylawg, in that grder, shall control.

The Association hereby agrwes to accept the doedications to
be made tao it under that certain plat to be recordad in the
Public Records of Dade County which dedications include varicus

easemants.
ARTICLE XTIV, - DISSOLUTION

In the ecvent of digsolution or final liguidastion of the
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Association, the agsets, both real and personal, of the Assocla-~
tion, shall ke dedicated to an appropriate public agency oz
utility to be devoted to purposes as nearly as practicable thse
sama as those to which they ware requizad to be devoted by the
Association. In the event that such dedicaticn is refused accap-
tanca, such assets shall granted, conveyed and assigned to any
non-profit corporakion, association, trust or other organization,
to be devated to purpcses as nearly as practicable to the same as
thosa to Wwhich they wesre required te be davotad by the
Asgociation. Ne such disposition of Assoclation proparties shall
be effactive to divast or dimipniah any right or title of any
Membey vested in him vnder the racorded Declaration unless made in
acocerdance with the provisions of such Daclaration.

ARTICLE XV. ~ REGISTERED AGENT
——— AR REGLSTERED OFFICE

The initial rsgistered office of tha Association shall be at
7000 W. Palmetto Park Rd., Suits 402, Boca Raton, FL 33433, and
the initial regisgtered agent of the Asscciation at such address
shall be Steven B. Greenfield, Bag..

WHEREKORE, the undersigned incorperater and the initial
ragistered agent have exacutsd these Articles as of the _{ 3D day

of March, 2003.

Hy: PORTOFINO ESTATES FROFERTY
OWNERS MBOC&I!‘IDR , e.,

e (VYL ST

Print Name:Nancy Villaman
Titie:President

STATE QF FLORIDA }
aAowbad- 858:
COURTY OF PALM-BEHEH )

13@ The foragoing instrument was acknowledged before me this
d

ay of zbﬂgm , 2003, by Nancy Villaman, on
hehalf of the corporation., as Incorporator of PORTOFINO ESTATES

PROYPERTY CORNERS AZSOCIATION, INC., 3 Floxida corporation not faozr
profit. He/She @“'ﬁ'ﬁ'sunllly Kiown _ to  me’ or producad

S S c7:21 £o02-Ze-ddd

T1.01°d  BALE TPS GoE
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ag identificarion, and 4did net taka an

dath.

&vUbu;rﬁi_Céxgbvgibbu,

My commission expires: . 6{[
sy, Marie B, Chandies Print Mame: fnacle (3. Chandler
P ¥, Conmiseion #DD75659
£ % Bxpires: Jan 06, 1007

3 w(ag Bonded Thry
e adwnge Bonding Co, Ine

' Pursuant to the provisions of sactlon 617.0501, Fleorida
Statutes, the urdersigned corporation, organized under tha laws of
the state of Florida, osubmits the following statement in
dasignating the rdgistaered office/regigtered agent, in the stats

off Florida.

1. The name of the corporation is: PORTOTINO EZETATES PROPERTY
CWNERS ASSOCIATICRN, TMC a Florida corporxation not for profit _

2. The name and address of the registerad agent and office ia:

3tevgn B, Greenfield, Fsq. , 7000 W. Palmetrgp EBark Rd., Sulte

402, Poca Raron, PL 33443
-]
signetuza: S . Wlnasen

Print N¥ame: Nancy Villaman ¢

:3‘{-3« P QA
Titla: Prosident far.;} Z?a e
Date: 3} i%]b"‘.} ’-rf o

HRVING BEEM NAMED AS REGISTERED AGENT AND TO ACCERT SERVICE. -,
OF PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE. 7,
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS2S:
REGISTERED AGENT AND AGREEX TO ACT IN THIS CAPACITY. I FEURTHER 3¢~
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUDTES RELATING TO +
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY .DOSITION AS

REGISTERED AGENT,.

Signature:
Steven 3 anfiald

o
HO0E000%U3, ..

S 1AE

11,17°d  BLLE TS S
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EXHIBIT “D”

BYLAWS
OF

PORTOFINO ESTATES PROPERTY OWNERS' ASSOCIATION, INC.
A Florida Corporation Net For Profit
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1. GENERAT PROVISIONS,

1.1 ldentity & 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 shail 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 determine 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 Inspection_of Books 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 Definitions. 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 i Membership. The transfer of the ownership of any Lot, either

voluntarily or by operation of law, shall automatically terminate the membership of the prior owner,
and the transferee or new owner shall automatically become a member of the Association. Tt 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,
vating, Assessments, or for any other purpose.

23 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. MEMEBERSHIP VOTING.

3.1 Yoting 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 Quaorum and Vating Requirements; Praxies. 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 (1/3) 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 s 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.

33 Determination 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.

332 In 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
shail 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.

333 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 attomey-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 o event shall any proxy be valid
for a period longer than ninety (90) days after the date of the first meeting for which 1t 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. MEMBERSHIP 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.

42 Place. 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 Natices. 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 10 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 delivercd 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 detefmination 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 of 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, shall 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 arnmnual
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 adjoumed are anmounced ai the 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 Qrganization. At cach 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
chairman of the meeting. The secretary, or in his absence or inability to act, any pcrson appointed
by the chairman of the meeting, shall act as secretary of the meeting.

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

members shall be:

4.9.1 Determination of chairman of the meeting:

492 Calling of the role and certifying of proxies;

493 Proof of notice of meeting or waiver of notice;

494 Reading and disposal of any unapproved minutes:

4.9.5 Election of inspectors of election;

4.9.6 Determination of number of directors to be elected;

49,7 Election of directors;

498 Reports of directors, officers and/or committees;

4.9.9 Unfinished business;

49,10 New business; and
49.11 Adjournment.

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

years.

4.11 Actions Withour 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
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 entitled to
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vote thereon were present and voted. Within ten (10) days after obtaining such authorization by
wrilten consent, notice shall be given to those members who have not consented in writing. The
notice shall fairly summarize the material features of the authorized action. If a Lot is owned by
more than one person or by a corporation, 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. DIRECTORS.
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 of Directors by Membhers. Election of directors to be elccted 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 (10) 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 dircctors 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 hcld, at the meeting the
members may clect 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 clection the
next annual meeting of the members shall not be held.
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522 Except as provided above, the members shall efect directors
at the annual members' meetings.

523 Prior to any special or annual meeting at which directors are
to be elected by the members, the cxisting Board may nominate a commiittee, 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.

52.4 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.

53 Term of 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 QOrganizational 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 {ixed by the
directors at the meeting at which they were clected, 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 of 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 datc, place and hour
of the mceting. Notice of such meeting shall be delivered to each director in the same manner(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 cither
before or afler the mceting. 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
heginning of the meeting, an objection to the transaction of any business bccause the meeting is not
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lawtully called or convened. Unless otherwise required herein or by law, ncither 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, (¢} 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 (€) 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 Quorum and Manner of 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 adjournment, 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. In the absence of the presiding officer, the directors shall designate one of their
members to preside.

5.11 Qrder of Business. The order of business at a Board meeting shall be:

5.11.1 Calling of role;

5.11.2 Proof of notice of meeting or waiver of notice;
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5.11.3 Reading and disposal of any unapproved minutes;
511.4 Reports of directors, otficers and’or committees;
511.5 Election of officers,

5.11.6 Unfinished business;

5.11.7 New business: and

5.11.8 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 wrtten
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 Directars. Directors may be removed as follows:

5.15.1 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 Board meetings and/or adjoumnments and continuances of such meetings;
or (b) has been absent for three Board meetings during the preceding twelve months; or (¢) 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 Assoctation
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 causcd 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 Yacancies.

5.16.1 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 duly
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 permitted 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 attomeys' 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 Directars_Appainted 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, at 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 dircctor.
The removal of any director and the designation of his successor by the Declarant shall become
ctfective immediately upon delivery of such written instrument by the Dcclarant.

5.18 Compensation. 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 Duties. The directors shall have the nght 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 othenwise provided by statute or
law,

6. OFFICERS.
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
directors 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
mermbers, or until his successor shall have been duly elected and shall have qualified, 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 Macancies. A vacancy in any office, whether arising 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 office 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
of 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 Treasurer. 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 reasonabie times. He
shalf 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 Comgpensation, 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. EINANCES AND ASSESSMENTS,

7.1 Assessment Ball. The Association shall maintain an Assessment roll for
cach 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 depositorics 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 person(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 Accounting Records and Reparts. 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 he
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limited to, (a) a rccord 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 cach member, or their authorized
agent, within fifteen (15) days after same is completed.

7.5 Reserves. 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. PARLIAMENTARY RULFS.

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 Notice. 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.

932 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 Declarant 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 in 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 owners of mortgages upon the Lots, No amendment shall be made that 1s 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 nghts,
privileges, powers or options herein provided in favor of, or reserved to, the Declarant, unless the
Deelarant 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 Qwner(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 Execition and Recording. No amendment to these Bylaws shall be valid

until it is signed by the Secretary and recorded in the public records of the county in which the
Property is located.

10. MISCELLANFEOTUS.

10.1 Genders and 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 Invalidity. 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.

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

104 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 Ohjections. The failure of the Board or any officer(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,
of the 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 COVENANTS, RESTRICTIONS
AND EASEMENTS FOR
PORTOFINO ESTATES

Exhibit “E"

Architectural Contrel Board (“ACB™)
Rules and Regulations

1. WINDOWS, DOORS, SCREENED PORCHES AND PATIOS

L.

3

4,

Bright-finished or bright plated metal exierior doors, windows, window screens.
louvers, cxterior trim or structural members shall not be permitted.

All screening and screen enclosures shall be constructed utilizing anodized or
electrostatic plated alurminum of approved color,

The use of reflective tinting or mirror finishes on windows is prohibited.

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

2. SOLAR PANELS

Solar water heating panels shall be revicwed on an individual basis, and 1f approved by the
ACB, must be coordinated with the roof color so as to present the least obtrusive condition.

3. EXTERIOR MATERJALS AND COLORS

1.

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

~ The usc of the following items are appropriate:

1. Stucco - Similar in finish and color as originally constructed.
2. Metals - Factory finished in durable anodized or clectrostatic plated
aluminum in white or other approved color.

Exterior colors that, in the opinion of the ACB, would be inharmonious, discordant
and/or incongmous to Portofino Estates shall not be permutted. Bright colors (other
than white) as the dominant colors are prohibited. No change in color or shall be
pcrmitted without the approval of the ACB.
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4. ROOFS

1.

2
Fa

1.

Roof colors shall be an integral part of the exterior color scheme of the building.

No change in color or existing roofing material shall be permitted without rhe
approval of the ACB.

Roofs shall be cement tile or approved equal.

5. GARAGE, DRIVEWAYS, WALKWAYS AND EXTERIOR LIGHTING

1.

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

No asphait driveways will be permitted.
Any change from the existing garage door must be approved by the ACB.
All proposed exterior lighting shall be detailed on the request for architectural

medification. No exterior lighting shall be permitted which, in the opinion of the
ACB, would create a nuisance to the adjoining property owners.

6. AWNINGS, SHUTTERS, FENCES AND WALLS

1.

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 homc and approved by
the ACB.

Permanent storm shutters may be either of the following:

L. 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 above the
window or door,

Temporary storm shutters shall not be stored on the extcrior of the residence. Al
permancnt tracks or fixtures shall match the color of the body paint of the butlding
(or other approvcd color). Temporary storm shutters may be installed only dirny
olficial broadcast storm warnings and removed within a reasonubie period ot tme.
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4, All proposed fences or privacy fences must be approved by the ACB prior o
installation. No pressure treated fences are permitted. Fences shall be erther white or
aluminum, or a different color as approved by the ACB.

3. Walls that are an integral part of the residential design may be used.

6. Fencing of the front yard arcas is not permitted.

7. Water softeners, trash containers and other similar utibitarnian devices must be tenced.

walled or landscaped provided they do not extend into the setback and ifiey are
properly screened from view in a manner approved by the ACB.

7. LANDSCAPING

l. All landscaping shall be completed according to the Declarant’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

1. 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 dishes,
flagpoles or electronic devises shall be permitted unless the design, location and
shielding are first approved by the ACB, which approval shall require appropriate
landscaping or other screening, except in the case of flagpoles. Only one (1) flagpole
(for display of the American flag only) per lot shall be permitted and an approved
flagpole shall not be used as an antenna unless first approved by the ACB. None of
the above mentioned facilities shall exceed a height of thirty-five (35) feet above
ground level or the height of any building or dwelling, whichever is less.

b. All signs, billboards, and advertising structures are prohibited on any ot except with

the writtcn permission of the ACB. The ACB shall determine size, color, content and
location of any sign. No sign shall be nailed or attached to a tree.
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10. SWIMMING POOLS, TENNIS COURTS, ACCESSORY STRUCTURES. PLAY
EQUIPMENT, AND DECORATIVE OBJECTS

1.

5.

Swimming pools shall only be permitted where approved by the City of Homestead
and the ACB. Pool screening, fencing and decks must be within the soning
prescribed set-back.

Accessory structures, such as basketbail hoops, playhouses, tool sheds ordoghousces
may be permitted but must receive specific written approval of the ACB heiore
installation.

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

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

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

11, PATIO ENCLOSURES

L.

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

12, MAJOR EXTERIOR ALTERATIONS

1.

The design of major alterations should he compatible in scale, materials. and color
with the Owner’s house and adjacent houses.

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

Pitched roofs should match the slope of the roof on the applicant’s house.

New windows and doors should match the type used in the Owner's house and
should be located in a manner which will relate well with the location of exterior
openings in the existing house.

{f changes in grade or other conditions whict will affect dranage are antcipated,
they must be indicated. Generally, approval will he denied ifadioining properties are
adversely affected by changes in drainage.
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6. Construction materials should be stored so that impairment of views from
neighbonng properties is minimized. Excess matcnal and debris should be
immediately removed after completion of construction.

7. Gutters and downspouts must match the trim on the house and be as inconspieuous as
possible. Run-off must not adversely affect the drainage on adjaccnt property. Ail
gutters and downspouts must have the approval of the ACB prior to installation.

8. No major alteration should be started without the approva!l of the ACB.

13. PARKING

a. On-street parking is prohibited between the hours of 12:00 A.M. and 6:00 A M
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