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ASSOCIATION OF VILLAGES OF FIRESIDE, INC..

SECTION 1. NAME AND LOCATION

These are the By-Loaws
FIRESIDE, INC., {the "Associati

of ASSOCIATION OF VILLAGES OF
on") as duly adopted by its Board

of Directors (the "Board")}. The Associalion is a

not-for-profit corporation org
Florida Statutes.

1.1 The office of th

anized pursuanlt to Chapter 617,

e Association shall be for the

present at 2301 Park Avenue, Oranye Park, Florida 32073 and
thereafter may be located ot any place in Clay County, Florida

{the “"County*) designated by t

. 1.2 The fiscal year
year.

1.3 The seal of the
of thr corporation; the word ~
mCorporation Not-For-Profit®.
SECTION 2, EXPLANATION OF TER

The terms defined in

he Board.

of the club shall be the calendar

corporation shall bear the npame
Florida" and the words

MINOLOGY

the Declaration [referred Lo as

such in the Articles of Incorporation of the Association (the
“articles™)} are incorporated herein by reference. Further,

the terms defined or reference
incorporated herein by referen

SECTION 3. MEMDERSHIP; MEMBER

3.1 The qualificatio
admission to membership in the
of such membership, the Classe
Members shall be as set forth

3.2 The Members shal
Members Meeting*). The Annual
the office of the Association
County as the Board may dekerm
of such meeting at 7:00 o'cloc
the 2nd Tuesdoy in the month o
commencing with the year 1988;
doy is a legal holiday. then t
same hour on the next succeedi
hotiday. The purpose of the A
hear reporks of the of;icers,

transact any other business au
Annual Members Meeting.

3.3 Special Meetings
at any place within the County
President, Vice President, by
receipt of a written request £
one~-third (1/3) of Lthe vote of

L ]

3.4 A written notice
the Annual Members Meeting or
shall be given to earh Member
appoars on the books of the As
the said address not less khan
thirty (30) days prior to the
such mailing shall be give
giving the notice. Any no
timo ond place of the Meating

BB~-4)-01(dp) (37
3896M/88-360

d in the Articles arc also
ce.

§ MEETINGS; VOTING AND PROXIES

n of Members, the manner of their
Association and the termination
s of Members and the voting by

in Article V of the Articles.

1 meet annually {(the "Annual
Members Meeting shall be held at
or at such other place in the

ine and designate in the notice
k P.M. Eastern Standard Time, on
f October, of each year

provided, however, that if that
he mecting shall be held at the
ng Tuesday which is not & legal
nnual Memboers Meeting shall be to
elect members of the Board and
thorized to be transacted at such

of the Membership shall be held
whenever called by the
a majority of the Doard or upon
rom members entitled to at least
all of the members.

of all Mombers meetings [whether
special Meetings ("Meeting™))

ot his lost known address as it
saciation and shall be mailed to
Fourteen (14) days nor more than
date of the Meecting. proof of

n by the offidavit of the person
tice given horoundor shall state the
and the purposes [or which the

X




Meeting is called. 1The notice of all Ananual Mombers Moelings
shall, specify the number of Direclors to be clected by tLhe
members. All notices shall e signed by an officer of Lhe
Association. Any provisions to the contrary notwithstanding,
notices of any meeting may be woived by any Membor before,
during or after such mecting, by & Member or Memboers, by such
member signing a Jdocument scetting forth the waivor of written
notice,

} adw

3.5 (a) A quorum of the Membership shall consist of ;&

persons entitled to cast, either in person or by proxy, a e
majority ¢f the votes of the Mambership. )
vy

{(b) Any Mcember may join in the action of any P

meeting of members by signing and concurring in Lhe minutes QG
thereof and such a signing shall conskitute the presence of :J1

such parties for the purpose of determnining a quorum. When a
quorum is present at any meeting and questions which raises the
jurisdiction of such meeting is presented, the holders of a
majority of the voting rights presenl in person or represented
by written proxy shall be required to decide the question.
However, if the question 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 such express provision
shall govern and control the required vote on the decision of
such question,

3.6 At any Annual Members Meeting when elections of
Directors are to occur, written ballots are to be supplied ko
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 entitled to exercise
under the provisions of the Articles. Persons receiving the
largest number of votes shall be elected, There shall be no
cumulative voting. Alse, at any Annual Members Meebting at
which Directors are to be elected, the Board shall appoint an
Election Committee consisting of two (2) members of the Board
and one (1) officcr of the Association Lo supervise the
election, prepare ballots, count and verify ballots and
proxies, disqualify votes if such disgualification is justified
under the circumstances and to certify the results of the
election to the Board. This Committee shall be able to
determine gquestions 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 adiocurn the
meeting from time to time until a quorum is present. In the
case of the meeting being pustponed, the notice provisions for
the adjournment shall be determined by the Board.

3.8 Minutes of all meetings shall be kept 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 aArticles. Such votes may be cast in person or by proxv,
"Proxy" is defined to mean an instrument containing the
appointment of a person who i1s substituked in the place and
stead of Lhe person entitled to vote., Proxies shall be in
writing signed by the person giving the same and shall be valid
only for the particular mecting designated therein and any
adjournments thereof if so slated in the proxy. A proxy must
be Filed with the Secretary before the appointed time of Lhe
meeting in order to be effective. Any proxy may be revoked
prior to the time a vote is cast according to such prexy.



3,10 At any time prior Lo 8 vote upon any matter at a

meeting of Members, .any Member present at the Meeting may
demand the use nf 8 secret written ballot for the voting on

such matter.
SECTION 4. BOARD OF DIRECTORS; DIRECTORS MEETINGS

4.1 The business and sdministration of the
Associotion shall be by its DNoard of Directors. .

4,2 The election shall be conducted in accordance -
with the Articles and these By-Lows, k;
¥
4,3 {(a) Any person chosen as a Director shall have §;9
all the vights, privileges, duties and obligations of a &
Director of the Association and shall serve for a term o
prescribed in Section 4.3 (b) of these Dy-Laws, :}g
[}

(b) Except as otherwise provided in the Articles
the term of -a Divector's service shall extend until the next
Annual Members Meeting, and thereafter until his successor is
duly elected and qualified or until he resigns or is removed in
the manner elsewhere 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 fixed by the Directors 2t the
meeting at which they were elected., No further notice of the
organizational meeting shall be necessary.

4.5 Regular meetings of the Board may be held at such
times and places as sholl be determined from time to time by »
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 the Secretary at
the written request of at least one-third {(1/3) of the

Directors.

4.6 WNotice of the time and place of regular and
gpecial meetings of the Board, or adjournments thereof, shall
be given to each Director personally or by mail, telephone or
telegraph 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 waive notice of the
meeting in writing before, during or after a mecting and such
waiver shall be deemed equivalent to the receipt of notice by

such Director.

4.7 A quorum of the Board shall consist of the
pDirectors entitled to cast o majority of the votes of the
entire Board, A Director may join in the action of a meeting
of the Board by signing the minutes therecf, and such signing
shall constitute the presence of such Dircector for the purposec
of determining a quorum. Matters approved by a mojority of the
pirectors present at a meeting at which a quorum is present
shall constitute the official acks of the Doard, except as
cpecifically otherwise provided by law, in the Acticles or
elsewhere herein, If at any meeting of the Doard therc shall
be less than a guorum present, the majority of those present
may adjourn the meeting from time to time until a quorum is
present. At any meeting that takes place on account of o
previously adiourned meeting, any business wnich might have
been transacted at the meeting 8s originally called may be
transacted. In thoscase of the adjournment of a meeting, .
notice to the birectors of such sdjournment shall be determined

by the Board.




4.8 The presiding offlicer at all Board meelbings shall
be the President. In the absence of the President, the
Directors present shall designate any one of their number to

preside,

4.9 There shall bo no pirector's fee paid for
sarvices rendered as a Direcctor; however, the foregoing shall
not limit the right of a Dircctor to be compensated for

services rendered in anather -capacity.

4.10 Minutes of all meetings of the Board shall be

kept in a businesslike manner and shall be available for
inspection by Members ond Directors st all reasonable times,

4.11 At such time os the Board shall have five (5) or
more Directors the Board shall have the power to appoint an
Executive Comnittee of the Beard consisting ot not less than .
three (3) Directors. An Executive Committee 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 Board may be open to all Members
on such terms as the Board may determine. The DBoard may also

hold closed meetings.

4.13 Any action required or permitted to be taken at
a meeting of the Directors may be taken without a meeting if 2
consent in writing, spacifically setting forth the action to be
taken, shall be signed by all the Directors entitled to vote
with respect to the subject matter thereof. Such consent shall
have the same force and effect as a unanimous vote of Directors.

SECTION 5. POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Association shall
be exercised by the Doard, Such powers and duties of the 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 and duties of a director of a corporation

not-for-profit,
SECTION 6. OFFICERS OF THE ASSOCIATION

cers of the Association shall be

6.1 Exccutive ofti
or, the Vice President, a

the President, who shall be a Direc:
Treasurer, and a Secretary all of whom shall be elected
annually by the Board. Any officer may re removed 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 assistant officers and designate their powers and
duties as the Doard shall find to be required to manage the
affairs of the Association. One person may hold any two
offices simultaneously except whera the functions of such
offices are incompatible but no person shall hold the office of
presidant and any of the following simultancously: Vice

President, Secretary, Assistant Secretary.

hall 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 the
president of an association or a corporation not-for-profit
including, but not 1imited to, the power to appoint such
committees at such times from omong the Directors or Mombers o3

he may in his discrotion determine appropristo to assist in the

conduct of tha affafrs of the Association. The President shall

preside at all meetings of the DBoard.

6.2 The President s

-
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6.2 In the pbsence or disability of the President, a
Vice President shall exercise the powers and perform the duties
of the President. The Vice President(s) shall also generally
assist the President and exercise such other powers and perform
such other duties as shall be prescribed by the Doard. In the
event there shall be more than one Vice President elected by
the Board, then they shall be decsignated *“First”, “Second”,
etc,, and shall exercise the powecrs and perform the duties of

the Presidency in such order.

6.4 The Secretary shall kecep the minutes of all
mectings of the Noard and the Members, which minutes shall be
kept in a businesslike manner ond be available [or inspection
by Members and Directors at all reasonable times. Ie shall
have custody of the scol of the Associgtion and affix the same
to instruments requiring such seal when duly outhorized and
directed to do so. He shall be custodion for the corporate
records of the Association, except those of the Treasurer, and
shall perform all of the duties incident to the coffice of
Secretary of the Association as may be required by the Board or
the President, The Assistont Secretary, if any, shall perform
the duties of the Secretary when the Secretary is absent and
shall assist the fecrectary under the supervision of the

Secretary.

6.5 The Treasurer shall have custody of all o0f the
monies of the Association, incluling funds, securities and
evidences of indebtedness. He shall keep the assessment rolls
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 duties incident to the office of
Treasurer. The Assistant Treasurer, if any, shall perform the
duties of the Treasurer when the Treasurer is absent and shall
assist the Treasurer under the supervision of the Treasurer,

6.6 The compensation, if any, of the employeces of the
Association (which may be an officer or Director) shall be
fixed by the Board. This provision shaoll not preclude the
Board from hiring a Director as an employee of the Association
or preclude the contracting with a Director or o party
affiliated with a Director for the monagement or performance of
contract services for all or any port of the Villages of

Fireside.
SECTION 7. ACCOUNT RECORDS; FISCAL MANAGEMENT

7.1 The Association shall use the accrual method of
accounting in accordance with generally accepted occounting
principle. and the Association shall maintain accounting
records in accordance with good accounking practices, {except
that depreciation need not be provided on fixed assets) which
shall be open te inspaection by Members or thelr aulhorized
representatives at reasonable times, including any
Institutional Mortgagees. Such authorization as a
representative of a Member must be in writing, and signed by
the person giving the suthorization and datecd wilhin sixty {(60)
days of the date of the inspection. Such records shall include
{(a) o record of all receipts and ecxpenditures; (b)) an acceunt
for each Lot, Exhibit C Property and cach parcel of
Non-residential Property which shall designate the name and
address of the respective Owner, owner of Exhibit C Property or
Non-residential Titlcholder, as the case may be, the amount of
Assessments charged ,to ecoch Lot, Exhibit C Property and each
Non-residential Parccl the smounts and due dotes for such
Assessments, the amounts paid upon the account and the balance
due. Written summaries of the accounting records shall be

available at leost annuolly to Lhe Membeors,

T

YAL



7.2 The Bosrd shall adopt a budget of the anticipated
expenses of the Assoliation for each forthcoming fiscal year at
a special meeting of the Boord {("Budget Meeting") colled for
that purpose during the month of November of cach year., Prior
to the Budget Mceting, a proposed budget shall be preparad by
or on behalf of the Board which shall reflecl the westimated
Association Expenses. The Dudget shal: reflect an allocation
of Associotion Expenses. Upon the determination of the Budget
and the amount of the Assessmenl, copies shall be mailed to all
Members on or before December 31, of each year commencing with

the 1988 cailendar vyecar,

7.3 In administering the finances of the Association,
the folliowing procedures shall govern; (i) the Ffiscal year
shall be the ralendar year; (ii) any monies received by the
Associakion in any calendar year may be used by the Association
to pay expenses incurred in the same calendar year; (iii) therc
shall be apportioned hetween calendor ycars on a prorata basis
any expenses. which are prepaid in any one calendar year for
Association Expenses which cover more than such calendar vyear:
{iv) assessments shall be made guarterly in amounts no less
than are regquired to provide funds in advance for payment of
2ll of the anticipated current Association Expenses; (v) itoems
of Association Expenses incurred in a calendar year shall be
charged against income for the same calendar year regardless of
when the bill for such expenses is received. Notwithstanding
the foregoing, the assessments of Association Expenses and any
periodic installments thereof, shall be of sufficient magnitude
to insure an adequacy and availability of cash to meet all
budgeted expenses in any calendar year as such expenses arce
incurred in accordance with the accrual basis method of
accounting., The accrual basis method of accounting shall
conform to generally accepted accounting standards and
princinles but such method of accounting shall net preclude
c¢ash on hand in the Association from being carried over from

year to year.

7.4 Quarcerly Assessments shall be payable quarterly
on the first day of January, April, July and Oclober,

7.5 No Board shall be required to anlticipate revenue
from asscssments or expend funds to pay for Association
Expenses not budgeted or which shall exceed budgeted items, and
no Board is required to engage in deficit spending, Should
there exist any deficiency which results from there being
greater Association Expenses than monies from Assessments and
all other sources, then such deficits shall be carried into the
next succeeding yvear's budget as a deficiency or shall be the
- subject of a special assessment to be levied by the Board.

7.6 ‘The depository of the Association shall be such
bank or banks as shall be designated from time to time by the
Board in which the monies of the Association shall be
deposited., Withdrawal of monies from such account shall be
cnly by checks signed by such persons as are authorized by the

Board,

7.7 A report of the accounts of the Association shall
be made annuidlly by an auditor, accountant, or Certificd 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 Merfber at his or its last known address shown
on the books and records of the Association.
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SECTION 8. RULES AND REGULATIONS

The Board way at any mocling of the Board ndopt rules
and requlations or amend, modify or rescind then existing fules
and Regulations provided however, that such Rules and
Regulations are not inconsistent with the terms or provisiens
of the Villages of Fireside Documents, Copies of any Rules and
Requlations promulgated, amended or rescinded shall be mailed
to all Owners at the lasl known adéress as shown on the books
and records of the Association and shall not take effect until ]
forty-eight (48) hours after such mailing except as provided [
below in this Section, Where Rules and Regulstions are Lo 4
requlate the use of specific portions of the Recreation Area or s

LI.;;

s

Storage Area, such posted Rules and Regulations shall be =y
effective immediately with their posting. Care shall be taken ru
to insure that posted rules and regulations are conspicuously (B

displayed and easily readable and that posted signs or
announcements 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. DPARLYAMENTARY RULES

The then latest edition of "Robart's Rules of Order"
shall govern the conduct of meetings of all Members of the
Association and the Board provided, however, if such rules of
order are in conflict with any of the Villages of Fireside
Documents, Robert®'s Rules of Order shall yield ko the
provisions of such instrument.

SECTION 10. AMENDMENT OF THE BY-LAWS

10,1} These By-Laws may be amended by the Members then
entitled to vote for Directors at an Annusl Members meeting of
the Membership and by the Board at a requiar 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 matter of
the propsced amendment shall be set forth in the notice of the
meeting (whether of the Membership or the Board) at which such
proposed amendment shall be considered, Upon approval of a
proposed amendment by either the Membership or the Board, such
proposed amendment shall be submitted for approval to the other
of said bodies. Approval by the Members must be by a vote of
at least a majority of the Mcmbership entitled to vote present g
2t a meeting of the Membership at which 3 quorum of membership
entitled to vote is present and approval by the Board must be
by at least a mojority of the Directors present at a maeting of

the Directors at which a guorum is present.

10,3 Notwithstanding any provision of this Section 10
te the contrary, these By-Laws shall not bhe amended in any
manner which shall amend, modify or affect any provision,
terms, cenditions, rights or obligations set forth in any other
of the Villages of Fireside Documents, as the same may be
amended from time to time in accordance with the provisions
thereof, including, without limitation, any rights of Developer
or of an Institutional Mortgagee, as defined in the
Peclaration, without the prior writton consent thereto by
Peveloper or Institutional Mortgagee, as the case may be,

10.4 Any instrument amending the By-Laws shall
identify the particular Scction or Sections baing amended and
nive the exact longusge of such amendment. A certified copy of
each such amendment shall be recorded amongst the Public
Records of the County of, Clay, 88-28657
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