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SECTION 1, NAME /IND LOC/\T.ION 

These are the By-Laws of /\SSOCI/\TION OF VILL/\GllS Of 
FIRESIDE, INC, (the "Association") as duly ado~tcd by its nonrd 
of Directors (the "Board"). The Association is a 
not-for-profit· corporation orQoniicd pursuant to Chapter 617, 
Florida Statutes. 

1.1 The office of the Association shall be tor the 
present at 2301 Park Avenue, Ornn~e Park, Florida 32073 onO 
thereafter may be located ot any place in Clay County, Florida 
(the "County•) designated by the Doard. 

1.2 · The fiscol year of the club shall be ~he colendar 
year, 

1.3 The seal of the corporation shall bp,ar the n~m~ 
of thr. corporation; '.:he word "Florida" and the words 
"Co:poration Not-For-Profit", 

SECTION 2, EXPLANATION OF TERMINOLOGY 

The terms defined in the Declaration [referred to ~s 
such in the Articles of Incorporation of the Association (the 
"Articles")) ore incorporated herein by reference, Furt)lcr, 
the terms defined or rcf.ercnced in the Articles nrc also 
incorporated herein by reference. 

SECTION 3, MEMDERSIIIP; MEMDE~S MEETINGS; VOTING /IND PROXIES 

3,1 The qualification of Members, the manner of their 
admission to membership in the Association ond the termination 
of such membership, the Classes of Members and the voting by 
Members shall be as set forth in Article V of the Articles, 

3.2 The Members shall meet annuolly (the "Annual 
Members Meeting"), The Annual Members Meeting shall be held ot 
the office of the Association or at such other place in the 
County os the Board moy determine and dcaignate in the notice 
of such meetirag at 7:00 o'clock P,M. Eastern Standard Time, on 
the 2nd Tuesdoy in the month of October, of each yeor 
commencing with the year 1908; provided, however, that if that 
doy is o lcgol holiday, then the meeting s11all be he!d nt the 
~ame hour on the next succeeding Tuesday which is not a legal 
holiday. The purpose of the Annual Members Meeting shall be to 
hear reports of the officers, elect members ~f the Board and 
transact any other business authorized to be tcansacted at such 
Annual Members Meeting. 
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3.3 Special Meetings of thP. Membership shall be held 
at any place within the county whenever cnlled by tha 
President, Vice Presi~ent, by o mojority of the Doard or upon 
receipt of a written request from members entitled to at least 
one-third (1/3) of the vote of all of the members, 

• 
3,'1 A written notice of all Members meetin(Js (whcl'hcr 4 

the Annual Members Meeting or Speciol Meeting~ ("Mc~tinq")) ~ 
shall be given to cnr.h Member ot his lost known address os it 
appears on the books or. thA J\ssoci.otion on<l shall be mo:ilcirl to 
the said address not less !:hon fourteen (11') doys nor more than 
thirty (30) dnys prior to thn dote of the Meeting, Proof of 
s,1ch mailing shall bo qivcn by tho offidnvit of the person 
givino the notice, trny notice given hereunder shall stntc the 
timo ond place of tho McotinQ nnd thn purposes for which the 
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Meut.inCJ is called. 1'he notice of ill~ Ann\liil Mernt.:er!; M1:l!l.!111J!; 
shall, speci(y tho number of Direcl:ors to to clcet0.d by Lile 
members. /Ill notices shall IJc signed by an o!ficcr of Lhc 
Association. /\.ny provision:, to the contrary nolwillrntoncli11CJ, 
notices of any meetinq may Uc waived by nny Ml!:nb,~r be(orc, 
durinq or ufl:or such mentinq, by a Member or Meu:l:er::, by :;ucll 
member si(Jninq n document r.cl:tinq Corth tho waivnr of writLen 
not ice. 

3,5 (a) A quorun1 o( the Memhcrship shnll consist of 
persons entitled to cast, either in person or by proxy, n 
majority of the votes of the Memh_ership. 

(b) Any Mcm!Jcr may join in tho nction of <H1y 
meeting of members by signing and concurring in the minutes 
thereof and such n signing shall constittitc tl1c presence of 
such parties for tl1e purpose of deter1nininq n q11orum. When a 
qt1orum is present at any meeting and questions which raises tJ1e 
jurisdiction of such meeting is presented, the holder• of a 
majority of the voting rights present in person or represented 
by written proxy shall be required to decide the question. 
However, if.the q11estion is one upon which by express provision 
of the Villages of Fireside Documents requires a vote other 
than the majority vote of a quorum, then Stich express provision 
shall govern and control the required vote on the decision of 
such question. 

3.6 At any /\nnual Members Meeting when elections of 
Directors are to occur, written ballots are to be supplied to 
Members who are entitled to vote for such purposes, At such 
meeting the Members or their proxies may cast, in respect to 
each vacancy, as many votes as they are er1titled to exercise 
under the provisions of the Articles. Persons receiving t}1e 
largest number of votes shall be electPd, There shall be no 
cumulative voting, Also, at any Annt1al Members Meeting at 
which Directors are to be elected, the Ooard shall appoint an 
Election Committee consisting of two (2) members of the Ooard 
and one (1) offic~r of the /\ssociation to supervise the 
election, prepare ballots, count and verify ballots and 
proxies, disqualify votes if s11cl1 disqualification is justified 
under the circumstances and to certify the results of the 
election to the Board. This Committee shall be able to 
determine questions within its jurisdiction by majority vote of 
all three (3) members. 

3,7 If any meeting of Members cannot be organized 
because a quorum thereof is not in attendance, the Members who 
are present, either in person or by proxy, may odjot1rn the 
meeting from time to time until a quorum is present. In the 
case of the meeting being postponed, the notice provisions f.or 
the adjournment shall be determined by the Board. 

3.8 Minutes of all meetings shnll be k~pt in a 
businesslike manner and be available for inspection by the 
Members and Directors at all reasonable times. 

3.9 Voting rights of Members shall be as stated in 
the Articles, Such votes may be cast in pe:son or by proxy, 
''Proxy'' is defined to mean an instrument containing tho 
appointment of a person who is substituted in the pince and 
stead of the person entitled to vote, Proxies shall be !n 
writing signed by the person giving the same rlnd shall ba valid 
only for the particular meeting designated tl1erein and any 
adjournments thereof if so stated in tho proxy. /I proxy m11st 
be filed with the Secretary before the appointed time of the 
meeting in order to be effective. Any proxy may be revok8d 
prior to the time a vote is cast according to such prcxy, 
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3,10 At any time prior to· a vote upon any matter at n 
meeting of Members, .any Member present at the Meeting may 
demand the use of a secret written ballot for the voting on 
such matter, 

SECTION 4, BOARD OF DIRECTORS; DIRECTORS MEETINGS 

~.l The business and administration of the 
Association nholl be by its r.oard of Directors. 

4.2 The election shnll be conducted in accordanCc 
with the Articles ond these Dy-Lows, 

4.3 (a) Any person cl1oscn os a Director shall have 
all the ~ights, privileges, duties ond obligations of a 
Director of the Association ond shall serve for a term 
prescribed in Section 4,3 (b) of these Dy-Laws, 

(b) Except as otherwise provided in the ,\rticlcs 
the term of •a Ditector"s service sholl extend until the next 
Annual Members Meeting, and thereafter until his successor is 
duly alected and qualified or until ho resigns or is removed in 
the manner elsewh9re provided, 

4,4 · The organizational meeting of~ newly elected 
Board shall be held within ten (10) days of their election at 
such place and time as shall be fi~ed by the Directors at the 
meeting at which t.hey were elected, No further notice of the 
organizational meeting shall be necessary, 

4.5 Regular meetings of the Doard may be held ot such 
times and places as shall be dcterminud from time to time by a 
majority of Directors. Special meetings of the Board may be 
called at the discretion of the President or the Vice 
President, Special meetings must be called by tho Secretary at 
the written request cf at least one-third (1/3) of the 
Directors, 

4,6 Notice of the time and place of regular and 
special meetings of tl1e nonrd, or adjournmAnts thereof, shall 
be given to each Director personally or by mail, telephone or 
tele(Jraph at least three (3) days prior to the day named for 
such meeting unless such notice is waived before, during or 
after such meeting, Any Director may wnive notice of the 
meeting in writing before, during or after a meeting and such 
waiver shall be deemed equivalP.nt to U,e receipt of notice by 
s1;ch D! rector. 

4,7 A quorum of the Board shall consist of the 
Directors entitled to cast o mnjority of tl,o votes of the 
enti~e Board, A Director may join in the action of a meeting 
of the Board by signing the minutes thereof, and such signing 
shall constitute the presence of such Director for the purpose 
of determining a quorum, Matters opprovctl b)• a mojori ty of the 
Directors present at a meeting at which o quorum is present 
shall constitute the official acts of the noord, except os 
rpecifically otherwise provided by law, in the A:ticles or 
elsewhere herein, If at any meeting of the Donrd there shall 
be less than a quorum present, the majority o( those present 
may adjourn the meeting from time to time unti 1 o quorum is 
present. At any meeting that tokes place on account of o 
previously adjourned meeting, any business wnich might hove 
been transacted at the meeting as originally called may be 
transacted, In thc-cnse of the adjournment of a meeting, 
notice to thP. Directors of s1..1ch adjournment shall be determined 
by the Board, 
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4,8 The 
be the President, 
Directors present 
preside. 

' " 

presiding officer at all Boord meatings shall 
In the absence of the President, the 

shall dasignato any one of thoir number to -
◄ ,9 Thero shall bo no Director's fee paid for 

ser~iccs rendered as a Director.; however, the for~going sholl 
not limit the right of a Director to be compensated for 
services rendered in nnother -capacity, 

~.10 Minutes of all meetings of tha Doard shall ba 
kept in a buninesslike mannor and shall be available for 
inspection by Members ond Directors at all reasonable times. 

~.11 At such time os the Board sl,all have five (5) or 
more Directors the Board shall have the power to appoint an 
Executive Cominittee of the Board consisting ot not less than 
three (3) Directors, An Executive CorNnil:toe shall have and 
exercise such powers of the Board as may be delegated to such 
Executive Committee by the Board. 

4.12 Meetings of the ooard may be open to all Members 
en such terms as the Board may determine, The Doard may also 
hold closed meetings. 

4,13 Any action required or permitted to be taken ot 
a meeting of tl1e Directors may be taken without a meeting if o 
consent in writing, spocifically setting forth the action to be 
taken, shall be signed by all the Directors entitled to vote 
with respect to tho 1:.ubject matter thereof. _Such consent shall 
have the gamo force and effect os a unanimous vote of Directors. 

SECTION 5, POWERS AND DUTIES OF THE BOARD OF DIRECTORS 

All of the powers a~d duties oC th~ Association shall 
be exercised by the noard. Such powers and duties of tho Board 
shall include but not be limited to all powers and duties set 
forth in the Villages of Fireside Documents, as well as all of 
the powers end duties of a director of a corporation 
not-for-profit, 

SECTION 6, OFFICERS 01' TIIE ASSOCIATION 

6,1 Exacutive officers of the Association shall be 
the President, who shall be a Director, the Vice President. a 
Treasurer, and- a Secretary all of whom shall be elected 
annually by the Board, Any officer may ~e romov~a without 
cause from office by vote of the Directors at any meeting of 
the Board, The Doard may, from time to time, elect such other 
officers and assistont officers ond designate their powers and 
duties as the ooard shall find to be rcq1,.dred to manage the 
affairs of the Association. one person may hold any two 
offices simultaneously except whoro the (unctions of such 
offices are incompatible but no person sholl hold the office oC 
President and any of the following simultaneously: Vice 
PresiJent, Secretary, Assistant secretary. 

6,2 Tho President shall bo tho chiaf exacutive 
officer of the Association, Jle shall have all of the powers 
and duties which are usually vested in the office of the 
President of n11 association or a corporation not-Cor-profit 
including, but not limited to, the power to appoint such 
convnittees at such times from omonn the Directors or Members os 
he may i~ his discr~tion determine appropriato to assist in tho 
conduct of the affaf..r• of the Association, Tho President shall 
preside at all meetings of tho ooord. 
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6.: In the _absence or disability of the President, a 
Vice President shall exercise the powers and perform the duties 
of the President. The Vice Presidr.nt(s) shall also generally 
assist the President and exercise st1ch other powers and perform 
such other duties os shall be prescribed by the Doord. In the 
event there shall be more thnn one Vice President elected by 
t.he Board, then they sholl be dGsignated "First", '·Second", 
etc,, ond shall exercise the powers ond perform the duties of 
the Presidency in such ordnr. 

6.~ The Secretory shall keep the minutes of oll 
meetings of the noord ond tho M~mbers, whicl1 minutns shall ba 
kept in a businesslike mortner and be avoi table for inspection 
by Members ond.Dircctors at all reasonable times, lie shall 
have custody of the scol of the Association and affix the some 
to instruments requiring such seal when duly outh.oriT.ed and 
directed to do so. He shall be custodian for the corporate 
records of the Association, except thonc of the Treasurer, and 
shall perform all of the duties incident to the office of 
Secretary of·the Association as may be required by the Ooard or 
the President, The Assistnnt Secretary, if any, shall perform 
the duties of the Secretary when the Secretory is absent and 
shall assist the Fccrctory under the supervision of the 
Secretary. 

6,5 The Treasurer shall hove custody of all of the 
monies of the Association, inclu~ing funds, securities and 
evidences of indP.btedncss. He shall keep the assessment rollfi 
and accounts of the Members and shall keep the books of the 
Association in accordance with good accounting practices and he 
shall perform all of the dlltics incident to the office of 
Treasurer. Th..e l\ssistnnt Treasurer, if ony, shall perform the 
duties of the Tre

0

.lsurcr when the Treasurer is absent nnd shall 
assist the Treasurer under the supervision of the Treasurer. 

6.6 The compensation, if any, of the employees of the 
Association (which may be an officer or Director) shall be 
fixed by the Doard. This provision shall not preclude the 
Board from hiring a Director ns an employee of the Ar.sociation 
or preclude the contracting with a Diractor or a party 
affiliated with a Director for the management or performance of 
contract services for all or any port of. the Villoges of 
Fireside. 

SECTION 7. ACCOUNT RECORDS; FISCAL MANAGEMF.NT 

7.1 The Association sholl use the accrual method of 
a=counting in accordance with generally accepted occountinq 
principle~ and the Association shall maintain accountinQ 
records in accordance with good accounling prncticos, (except 
that depreciation neod not be provided on fixed assets) which 
shall be open to inspaction by Members or their authori1.ed 
representatives at reasonable timos, includin9 ony 
Institutional Mortgagees. Such outhori~ation os n 
representative of a Member must bo in wri.UnQ, and si9ncd by 
the person giving the authorization and doted within sixty (60) 
doys of ✓ the date of the inspection. Such records shnl l incl 11de 
(a) o record of all receipts nnd expenditures; (I>) nn account 
for each Lot, Exhibit C Property nnd coch porcol of 
Non-rPsidential Property which shall designate the nHmc and 
address of_ the respective Owner, owner of: Exhibit C Property or 
Non-residential Titl~holder, as the case may be, tl1c amount of 
Assessments charged .to coch Lot, Exhibit C Property and each 
Non-residential Parcel the amounts anU due dotes for such 
Assessments, the amounts paid upon the account ond the bnlanca 
duo. written summaries ()f the occounlinc:; records shnll be 
available ·et leost annually to the Members, 
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7,2 The Board shall adopt a budget of the anticipated 
expenses of the A$SO~iation for each fortl1coming fiscol year at 
a special meeting of the Boord ("Dudget Meeting") colled for 
that purpose during tho month of November of oach year, Prior 
to the Dudget Meeting, a proposed budget; st,nll be prcp.:irod by 
or c,n behalf of the Board which shall reflect the ~stjmntcd 
Association Expenses. The Dl1dget shal~ reflect on allocation 
of J\ssociution Expenses. Upon the determination o( the Jlucl9nt 
and the amOunt of the Assessment, copies shall be moiled to nll 
Members on or before December 31, of each year commcncin9 with 
the 1988 calendar year. 

7.3 In administering the finar,ces of the J\ssociation, 
the following procedures shnll govern; (i) the fisco) yenr 
shall be the GOlendar yeur; (ii) nny monies received by the 
Association in any calendar year may be used by the Association 
to pay expen5P.S incurred in the same calendar year; (iii) there 
shall be apportioned between calendor years on a prorata basis 
any expenses. which are prepaid in any one ca)endor year (or 
Association Expenses which cover more than such calendar year; 
(iv) assessments shall be made quarterly in amounts· no loss 
than are required to provide funds in advancn for payment or 
all of the anticipated current Ansociotion Expenses; (v) items 
of Association Expenses inc,urrea in a calend"lr: yenr shol 1 be 
charged against income for the same calendar year re9ardlcss of 
when the bill for such expenses is received. Notwithstnnding 
the foregoing, tho assessments of Association Expens~5 and nny 
periodic inRtallments thereof, shall be of sufficient magnitl1do 
to insure an adequacy ond ovoilnbility of cash to meet all 
budgeted expenses in any calendar year as such expenses or~ 
incurred in accordonce with the accrual basis method of 
accounting. The accrual basis method of accounting shall 
conform to generally accepted accounting standards and 
principles but such method of accounting shnll not preclude 
cash on hand in the Association from bein9 carried over irom 
year to year. 

7.4 Qualterly Assessments shall be payable quarterly 
on the first day of January, J\pril, July and October. 

7,5 No Board shall be required to onticipoto revenue 
from assLssments or expend funds to pay for Association 
Expenses not budgeted or which shall exceed bud9etcd items, and 
no Boar~ is required to engage in deficit spending. Should 
there exist any deficiency which results from th~rc being 
greater Association Expenses than monies from Assessments and 
all other sources, then such deficits sl1all be carried into the 
next succeeding year"s budget as a de(icioncy or sholl be the 

-)' subject of a special assessment to be levied by tho Doard, 

7,6 The depository of the Association shnll be such 
bank or banks as shall be designated from time to time by the 
Board in which the moniLs of the Association r,holl be 
deposited. Withdrawal of monies from such account shall be 
cnly bJ checks signed by such persons as are authorized by the 
Board, 

7,7 A report of ~he accounts of the Association shall 
be made annually by an auditor, accountant, or Certified Public 
Accountant and o copy of the report shall be furnished to each 
Member no later than the first day of April of the year 
following the year for which the report is made. The report 
shall be deemed to be furnished to the Member upon its delivery 
or mailing to the Mcrffbcr at his _or its last known address shown 
on the books and records of the J\ssociation, 

-6-

I 



SECTION 8, RULES AND REGULATIONS 

The Boord ~ay al nny meeting o( the Doard ndopt rulP.s 
and re9ulotions or omcncl, moclify or rescind then cxistin() ~ulns 
and Rcgulotions provided however, thot such Rulas ond 
Reg11lations ore not inconsistent with the terms or provisio~s 
of the Vj lloges of Fireside Docurnnnl:s, Copies of any Rules ond 
Regulations prornul(Jotcd, t:imcnded or resClndcd sh.ill be mailnd 
to ol 1 Owners at thP. last known ocJdress os shown on the books 
nnd records of the Association and shall not take cf(cct until 
forty-eight (48) hours nftcr such moiling except os provided 
below in this Section, Where Rulns and Regulations ore to 
regulate the use of specific portions of the Rccrcotion _Arc;i or 
Storo9c Arca, such posted Rulez and Regulations shall be 
effective immediately with their posting, Care shall be taken 
to insure that posted rules and regulations are conspicuously 
displayed and easily readable and that posted signs or 
announce111ents are designed with a view towards protection from 
weather and.the elements, Posted Rules and Regulations which 
are torn down or lost shall be promptly replaced, 

SECTION 9, PARLYAMENTARY RULES 

The then latest edition of •nobort's Rules of Order• 
shall govern the conduct of meetings of oll Members of the 
Association and the Board provided1 however 1 if such rules of 
order are in conflict with any of the Villages of Fireside 
Documents, Robert"s Rules of Order shall yield to the 
provisions of such instrument. 

SECTION 10, AMENDMENT OF TIIE DY-LAWS 

10.l These Hy-Laws may be amended by the Members then 
entitled to vote for Directors at an Annual Members meeting of 
the Membership and by t.he Doard at a re9ular or special meeting 
of the Board as more particularly described below. 

10.2 An amendment may be first considered by either 
the Membership or the Board and notice of the subject motter of 
the propozed amendment shall be set forth in tl1c notice of the 
meeting (whether of tho Membership or the Board) at which such 
proposed amendment shall be considered, Upon approval of a 
proposed omendment by either the Membership or tho Doard, such 
proposed amendment shall be sub~itted for approval to tho other 
of said bodil?s. Approval by the Members must be by a vote of 
at least a majority of the Membership entitled to vot:e present 
et a meeting of the Membership at which a quorum of membership 
entitled to vote is present and approval by the Doard must be 
by at least a mojority of the Directors present at a maeting of 
the Directors at which a quorum is present. 

10,3 Notwithstanding any provision of this Section 10 
to the contrary, these By-Laws shall not he amended in ony 
manner which shall amend, modify or affect any provision, 
terms, conditions, rigl1ts or obligations set forth in nny other 
of the Villages of Fireside Documents, as the some moy be 
amended from time to time in Accordance with the provisions 
thereof, includin9, without limitation, any rights of Developer 
or of an Institutional Mortgagee, as defined in tho 
neclarotion, without the prior written consent thereto by 
Oevoloper or Institutional Mortgogr.o, as the case may be, 

10,4 Any instrument amending the Dy-Laws shall 
identif~, tho particular Section or Sections bc.!ing amended and 
9lve the exact lllnCJ\ftige of such nmcndmcnt. /\ cortifiad copy or 
each such amendment shall be rcc0rdod omon9st the Public 
Records of the County of. r.lay, 88-28857 

'il.t:P. 
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