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ROSS EARLE BONAN & ENSOR. P.A.

ATTORMNEYS AT LAW

ROYAL PALM FINANCIAL CENTER TRANSOCEAN BUILDING
SUITE (01 SUITE 309
. ENSOR*®
DEBORAH L. ROSS* 7A9 SW FEDERAL HIGHWAY 170t HIGHWAY AIA J.g\HcNog E,«m—«e,\n-
N a _
DAVID B. EARLE® STUART. FLORIDA 34994 VERO BEACH, FLORIDA 3296 A AT
ELIZABETH P. BONAN® 1772 287-1745 (772) 563-9555

BOARD CERTIFIED IN CONDOMINIUM®
& PLANKNED DEVELCPMENT taAwW

TCERTIFIED CIRCUIT Crvil MEODIATOR

October 2. 2019

Division of Corporations
Amendments Section

Clifton Building

2661 Exccutive Center Circle
Tallahassee. Florida 32301

RE:  Sccond Amended and Restated  Articles of [ncorporation of Verolago
Homeowners Association. Inc.

Dear Sir or Madam:

Enclosed for filing is the Second Amended and Restated Articles of Incorporation of Verolago
Homeowners Association. Ine.. with a phatozany 1o be date stamped and returned o this office
in the self-addressed stamped envelope enclosed for vour convenicnce. Check number 25038 in
the amount ot $35.00 is also enclosed 10 cover your fee.

Thank vou for your assistance in this matter and should vou have any questions, please dé not =
hesitate to contact our office. ‘

Sincerelv, T
Ty cres

. _‘_,_: E e

. -_.a_.) P :'::

Alexis Romun
Paralegal 10 Elizabeth P. Bonan. Esq.
Enclosures

MAILING ADDRESS: POST OFFICE BOX 24031 « STUART, FLORIDA 34596
FACSIMILE (772 287-8045 + WWW REBLAWPA.COM
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 29, 2019

ALEXIS R OMAN

ROSS EARLE BONAN & ENSOR, P.A.
POST OFFICE BOX 2401

STUART, FL 34995

SUBJECT: VEROLAGO HOMEOWNERS ASSOCIATION, INC.
Ref. Nurnber: NO5000006727

We have received vyour document for VEROLAGO HOMEOWNERS
ASSOCIATION, INC. and your check(s) totaling $35.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The date of adoption of each amendment must be included in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any guestions concerning the filing of your document, please call
(850) 245-6050.

Diane Cushing

Senior Section Administrator Letter Number: 019A00022329
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VEROLAGO HOMEOWNERS ASSOCIATION, INC.

The purpose of this Second Amended and Restated Articles of Incorporation
Is to continue the purposes of the Articles of Incorperation as originally filed with the
Department of State on June 29, 2005, amended and restated on July 27, 2005 and
amended on Diecember 26, 2018.

Article 1. Name. The name of the corporation is VeroLago Homeowners
Association, Inc. For convenience, the corporation shall be referred to in this
instrument as the "Association.”

Article 2. Address. The address of the initial principal office of the
Association and the mailing address of the Association shall be as determined by
the Board of Directors from time to time.

Article 3. Definitions. All capitalized terms used in these Articles of
Incorporation which are not defined herein shall have the meaning set forth in the
Declaration of Covenants, Conditions and Restrictions for VerolLago, recorded in
the Public Records of Indian River County, Florida, as such Declaration may be
amended and/or amended and restated from time to time (the "Declaration”).

Article 4. Purposes. The Association does not contemplate pecuniary
gain or benefit, direct or indirect, to its members. By way of explanation and not of
limitation, the purposes for which the Association is organized are:

(a) to be and constitute the Association to which reference is made in the
Declaration, to perform all obligations and duties of the Association, and to exercise
all rights and powers of the Association, as set forth in the Governing Documents
and as provided by law; and

(b} to provide an entity for the furtherance of the interests of the owners of
real property subject to the Declaration (such real property is referred to in these
Articles as the "Community"); and

(c) to operate, maintain, and manage the Surface Water and Storm Water
Management System in a manner consistent with the requirements of St. Johns
River Water Management District (the "District") Permit No. 4-061-93075-2 and

Page 1 of 7



applicable District rules; to assist in the enforcement of the Declaration's provisions
relating to the Surface Water and Storm Water Management System; and to levy
and collect adequate assessments against Owners for the cost of maintenance and
operation of the Surface Water and Storm Water Management System.

Article 5. Powers. In furtherance of its purposes, the Association shall
have the following powers, which, unless indicated otherwise by the Declaration or
By-Laws of the Association, shall, if exercised at all, be exercised by the Board of
Directors:

(a) all of the powers conferred upon not-for-profit corporations by
common law and Florida Statutes in effect from time to time; and

(b)  ali of the powers necessary or desirable to perform the obligations and
to exercise the rights and powers set out in these Articles, the By-Laws, and the
Declaration, including, without limitation, the following:

(i) to fix, levy, collect, and enforce payment of all charges or
assessments authorized by the Declaration by any lawful means; to pay all
expenses in connection therewith and all administrative and other expenses
incident to the conduct of the business of the Association including, without
limitation, all licenses, taxes, or governmental charges levied or imposed against
the property of the Association;

(i) to manage, control, operate, alter, maintain, repair, improve,
and replace the common areas and facilities, and any property acquired by the
Association, or any property owned by another for which the Association, by rule,
regulation, declaration, or agreement, has a right or duty to provide such services;

(ii) to make rules and regulations and to enforce covenants,
conditions, or restrictions affecting any property within the Community to the extent
the Association may be authorized to do so under the Declaration or By-Laws;

{iv) to engage in activities which will actively foster, promote, and
advance the common interests of all owners of property within the Community
subject to the Declaration;

{v) to buy, or otherwise acquire, sell, or otherwise dispose of,
mortgage, or otherwise encumber, exchange, lease, own, hold, use, operate, and
otherwise deal in and with, reai, personal, and mixed property of all kinds and any
right or interest therein for any purpose of the Association;

(vi) To borrow money for any purpose subject to such limitations as
may be contained in the Declaration and/or By-Laws;
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(vii} to enter into, make, perform, and enforce agreements of every
kind and description, and to do all other acts necessary, appropriate, or advisable in
carrying out any purpose of the Association, with or in association with any other
corporation, or other entity or agency, public or private;

(viii) to adopt, alter, and amend or repeal the By-Laws as may be
necessary or desirable for the proper management of the affairs of the Association;
however, such By-Laws may not be inconsistent with or contrary to any provisions
of the Declaration; and

(ix) to provide any and all supplemental municipal services to the
Community as may be necessary or desirable.

The foregoing enumeration of powers shall not litnit or restrict in any manner
the exercise of other and further rights and powers which may now or hereafter be
allowed or permitted by law; and the powers specified in each of the paragraphs of
this Article 5 are independent powers, not to be restricted by reference to or
inference from the terms of any other paragraph or provision of this Article 5.

Article 6. Members. The Association shall be a membership corporation
without certificates or shares of stock. The Owner of each Lot shall be a member of
the Association and shall be entitled to vote as provided in the Declaration and the
By-Laws. Membership in the Association is appurtenant to, and may not be
severed from the Unit or Lot. The rights and obligations of a Member may not be
assigned or delegated except as provided in the Declaration, these Articles of
Incorporation, or the By-Laws of the Association, and shall automatically pass to the
successor-in-interest of any Owner upon conveyance of such Owner's interest in
the Lot or Unit.

Change of an Owner's membership in the Association shall be established by
recording in the Public Records of the County, a deed or other instrument
establishing record title to a Lot. Upon such recordation, the Owner designated by
such instrument shall become a member of the Association and the membership of
the prior Owner shall terminate.

Article 7. The Association shall exist in perpetuity.

Article 8. Board_of Directors. The Association's business and affairs shall be
conducted, managed, and controlled by a Board of Directors ("Board"}. The Board
may delegate its operating authority to such companies, individuals, or committees
as it, in its discretion, may determine,

The Board shall consist of five members, as provided in the By-Laws. The
method of election and removal of directors, filling of vacancies, and the term of
office of directors shall be as set forth in the By-Laws.

Page 3 of 7



Article 9. By-Laws. The By-Laws may be altered, amended, rescinded or
repealed in the manner provided in the By- Laws.

Article 10.  Liability of Directors. To the fullest extent that Chapter 617 and
Chapter 720 Florida Statutes, or other applicable law, exists on the date hereof or
as they may hereafter be amended, permits the limitation or elimination of the
liability of directors or officers, no director or officer of the Association shall be
personally liable to the Association or its members for monetary damages for
breach of duty of care or other duty as a director or officer. No amendment to or
repeal of this Article shall apply to or have any effect on the liability or alleged
liability of any director or officer of the Association for or with respect to any acts or
omissions of such director or officer occurring prior to such amendment or repeal.

Article 11.  Indemnification.

{a) Indemnity. The Association shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by
reason of the fact that he or she is or was a director, employee, officer, or agent of
the Association. Such indemnification shall include indemnification against
expenses (including, without limitation, reasonable attorneys’ fees and appellate
attorneys' fees), judgments, fines and amount paid in settlement actually and
reasonably incurred by the indemnified person in connection with such action, suit,
or proceeding, if such person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interest of the Association,
and, with respect to any criminal action or proceedings, such person had no
reasonable cause to believe his or her conduct was unlawful. Notwithstanding the
foregoing, no indemnification shall be made in respect of any claim, issue, or matter
as to which such person shall have been adjudged to be liable for gross negligence
or misfeasance or malfeasance in the performance of his or her duty to the
Association, unless, and then only to the extent that, the court in which such action
or suit was brought shall determine upon application that despite the adjudication of
liability, in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnification for such expenses as such court shall deem
proper. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendre or its equivalent shall not,
of itself, create a presumption that the person did not act in good faith and in a
manner which he or she reasonably believed to be in or not opposed to the best
interest of the Association, and with a respect to any criminal action or proceeding,
had reasonable cause to believe that his or her conduct was unlawful.
Notwithstanding the foregoing, the Association need not indemnify the managing
agent of the Community unless such indemnification is required to do so by the
agreement between the Association and such managing agent, approved by the
Board or required by law.
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(b)  Approval. Any indemnification under paragraph (a) above (unless
ordered by a court) shall be made by the Association only as authorized in the
specific case upon a determination that indemnification is proper under the
circumstances because the person requesting indemnification has met the
applicable standard of conduct set forth in paragraph (a) above. Such determination
shall be made (i) by majority vote of the members of the Board who were not
parties to such action, suit, or proceeding, if sufficient to constitute a quorum, or (ii)
if a quorum of the Board is not obtainable, or, even if obtainable, if a quorum of
disinterested directors so directs, in a written opinion rendered by independent legal
counsel engaged by the Association, or (iii) by a majority vote of the Members.

{c) Advances. Expenses incurred in defending a civil or criminal action,
suit, or proceeding may be paid by the Association in advance of the final
disposition of such action, suit, or proceeding as authorized by the Board in any
specific case upon receipt of a written agreement by or on behalf of the affected
director, officer, employee, or agent to repay such amount if it is ultimately
determined that he or she is not entitled to be indemnified by the Association as
authorized in this Article.

(d)  Miscellaneous. The indemnification provided by this Article shall
not be deemed exclusive of any other rights to which those seeking indemnification
may be entitled by law, under the By-iaws, or pursuant to any agreement, vote of
Members, or otherwise, and shall continue as to a person who has ceased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs and
personal representatives of such person.

(e) Insurance. The Association shall have the power to purchase and
maintain insurance on behalf of any person who is or was a director, officer,
employee, or agent of the Association, including, without limitation, as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust,
or other enterprise, against any liability asserted against him or her and incurred
by him or her in any such capacity, or arising out of his or her status as such,
whether or not the Association would have the power to indemnify him or her
against such liability under the provisions of this Article.

Article 12.  Interested Directors

(a)  No contract or transaction between the Association and one or more of
its directors or officers, or between the Association and any other corporation,
partnership, or Association, or other organization in which one or more of its
directors or officers are directors or officers or have a financial interest, shall be
invalid, void, or voidable solely for such reason, or solely because the director or
officer is present at or participates in the meeting of the Board at which such
contract or transaction was authorized, or solely because his, her, or their votes
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are counted for such purpose. No director or officer of the Association shall incur
liability by reason of the fact that he or she is or may be interested in any such
contract or transaction.

(b) Interested directors may be counted in determining the presence of a
quorum at a meeting of the Board at which a contract or transaction with interested
director is to be considered.

(c)  Contracts or transactions with interested directors must be approved in
accordance with Florida Statute 617.0832(2018) as amended from time to time.

Article 13. Amendments. Amendments to these Articles may be
adopted upon a resolution of the Board and the affirmative vote or written consent
of Members representing at least a majority cf the voles in the Asscciation. No
amendment may be in conflict with the Declaration.

Article 14. Dissolution. The Association may be dissolved only upon (a) a
resolution duly adopted by the Board, and (b) the affirmative vote of members who
are Owners of not less than 67% of the Lots. Upon dissolution of the Association,
any remaining real property of the Association shall be dedicated to an appropriate
public agency or conveyed to a non-profit organization to be used for purposes
similar to those for which this Association was created. In the event that acceptance
of such dedication is refused, such assets shall be granted, conveyed and assigned
to any nonprofit corporation, association, trust, or other organization to be
devoted to such similar purposes.

In the event of the Association's termination, dissolution, or final liquidation,
the responsibility for the operation and maintenance of the Surface Water and
Storm Water Management System must be transferred to and accepted by an
entity which complies with Section 40C-42.027, F.AC. and is approved by the
District prior to such termination, dissolution, or liquidation.

Articie 15.  Registered Agent and Office.  The registered office of the
Association and the registered agent at such address shall be as determined by the
Board of Directors from time to time.

These Second Amended and Restated Articles of Incorporation for VeroLago
Homeowners Association, Inc. were approved by the Board of Directors and by a
majority of the Membership by written consent, which vote was sufficient for
approval on October 2, 2019.
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IN WITNESS WHEREOF, the undersigned has caused these presents to be
S|gned in its name, by its Pre5|dent and Secretary, and its corporate seal affixed on

this 25 day of _SULEAM 0 2019

WITNESSES AS TO PRESIDENT: VEROLAGO HOMEOWNERS
ASSOCIATION, INC.

Printed Name: O B \_/{u/ﬂ/(_/j - TOA President

Printed Name: }’V\JLC]Q/) MW‘Oh\/(\r—

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me ongf(}(,mLJM C}\
2019, by Tom Ulmes . as President of VerolLago Hbmeowners
Association, Inc. | {/]/who 1s personally known to me, or [ ] who has produced

identification (Type of Identification: \\ W

Q@P Sty JULIE BARRE

Notarial Se | A :D" Notary AuBi - St..teo Florica ( Notary Public
\'m'_, I3 Commission # GG 243240 1
' '?u e wy Comm. Sapires Sep 28, 2027
Zongee theaygh National Notary Assn,
WITNESSES AS TO SECRETARY: VEROLAGO HOMEOWNERS

ASSOCIATION, INC

L/E el By@&m \ &AT&

Printed Name: IR0V MLJ{/I
Voo x/Vi/ung—\
Printed Name: VY\LC‘l;CL(\ mw O Vd’_“

STATE OF FLORIDA Q
COUNTY OF _ St~ e~

] CORPORATE

The-fﬁsgomg Jns ument as acknowledged before me on&’[’l’m 3€r’3 5
2019, by ) 1D \} ﬁ as Secretary of VerolLago Homeowners
Association, Inc. [ ] who is pers known to me, or [ ]} who has produced

identification [Type of Identificatiof: ]
o [Pyt

Notary Public

g % JULIE BARRETT
§/<;\ Kotagy Pualic - State 97 ‘ogmce
S5 t& Commusion 3 GG 24328

'S"\c'x”r'\'.,:is sy, Comm, Expires Sex ! 2, 10:2

Borcec (¢ nugh National Naiaiy Aset.
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