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| BY-LAWS
. OF
MARSH HARBOUR MAINTENANCE ASSOCIATION, INC,

A Corporation Not fof Profit under the Laws of ihe State of Flotida

Articie | _
GENERAL INTRODUCTION

1.1. - Name. The nams of the curpuratlun is MAREH HARBOUR MAINTENANCE
ASSOCIATION, INC., (herelnafter referred to as ihe “Maintenance Association™). The principal
office of the Maun&ananu& Association shall he incated In Palm Beach Couniy, Florida.

. 1.2.  Apblicability. The provisions of thess By-i aws are applicable to the development
known as MARSH HARBOUR, which iz located in Palm Bsach County, Florida.

1.3, Teriiinolody. Tafms used hersin shal have fhe mesnings sscried 10 them In

,  the Arlicles of Incorpiration of the Maintenance Association thereinsfler referred to as the

“Articles”} or the Masler Covenants referred to therein.
L icla Ii |
VOTING RIGHTS, MAJORITY, QUORUM, PROXIES

2.1.- \oiling Rights. Each Class A and Class B Mamber shall be Voting Members and
shall have the number of votas as set fqrth in the Master Covenants.

2.2, Majorty of Quorim. Unless a higher perceniage is required éxpr#é:sly in thase
By-L.aws ar in the Master Covenanis or in the Articles, any action which s reguired to be {aken

by Voting Mambers of the Maintenance Association may be 50 taken by a vete of 2 majority of a

guorum of the votes of Yoting Members of the Maintenance Assogiatioh prasent at 8 meeting, in
parson or by proxy, and for purposes hereof, and of the Master Covensants and Arlicles, the
terrn "malority of Vating Mambess™ or 2 reference to some specific percentage of Voling
Members or votes of Voting Members shall mean a majority or spacific percentage of the votes
of the Voting Members at a duly cnnstrluttnnal meefing thereof and not of the Voling Membars
ihamsatues :

2.3,  Quorurmn. Except as otherwise providad in these By-Laws, the presence In
parson or by proxy of Unting Members having at least thifty percent {30%) of the total votes
which may be cast by the Voting Membars in good standing sheil constitute a quorum of the”
Voting Membars, Such Voting Members present at a duly called or hald mesting at which 2
quordm thersof iz pressnt may confinue to accompiish the business of the maeeting unil
adjournment, nofwithstanding the withdrawal during the meeting’ of enough Voting Members to
laave less than such quorum. in the event, howsver, the required quordemn is never presant, the
meeting may be rescheduled subjedt to the notice requirements set forth herein.

24. Proxies. Votss of Voting Membars .may be cast In person ar by proxy, Proxies
must be in writlhg and filed with the Secrstary al lesst twenty-four {24) hours before the
appointed time of esch mesting. Na ona other than a dasignse of the Dsclarant shail hold more
than three (3) proxies. To be valid, a proxy must be datad, must state the date, fime, ang place
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spoakers and nominating procedures for the maeting, The malling of a nalice, pustage prepaid,
in the manner provided in this Section, shall be considered notice served. if no address has
bsen furnizhed to the Sacretary, notice shall be deemed to have been given to a Unit Owner
Member if delivered o his Unit or if posted in a conapictous place on the Common Areag, and
notice shall he deemed to have been given to a Condaminium Assoclation Mamber or’
Independent Development Parcel Member if mailed fo lthe addrass of the president of such
Member as shown on the last annual report filec with the Secretary of State. Meetings of
Mamixars shali be open to all Ownerz who shall have the right {o speak with refgrence to all
iterns opan for dlscussion or included on the agenda for af laast 3 minutes an any item, provided
thai the Member submits & written request to speak prior 1o the meeting. The Maintenance
Association may adopt written rules.governing the frequency, duratmn znd manner of Member
statements, which ruies mus! be consistent with this subsechion, '

MNotwithetanding  the fnreg.umg, written notice of any mesfing at which * spaclal
assessments will be congiderad or at which amendrments to rules rsgarding the parce! usae will
be considersd must be mailed, delivered or slectronlically transmited to the members and
parcel owners and posted conspicuously on the property or broadcast on closed circuit cable

television net less than 14 days before the mseting and evidencs of compliance must ba filed

among the official records of the Maintenance Association in aceordanca with this subisection. .

'3.5. Adiourned Meetings. ¥ any meating of Voting Members cannot be organized
becayse a quorum has not atlended, the Voting Members wha are present, either in person or
by proxy, may adjourn the meeting 1o a time not fess that five {5) days, nor more than thirty {30)
days, from the time the criginal meeting was called. Such adjourned meetings may be held anly
uport a new notice thereof as provided in this Article, except that notice shall He given by
annotincemant at the mesting at which such adjcurnment is taken. if a meeling is adjournad for
mare than thirty (30) days, notice of the adjourned meeting shall be given as in the case of en
original meeting.

3.8, Order of Business. The order of business at all mestings of the Membare shall
juniess waived} be as follows: (a) roll cail to determine the voting power rapresenied at the
meeting; () proof of notice and waiver of notice; (c) reading of minutes of preceding meeting;
{d) maports of officers; (s) repore. of communities; () election of direciors; {g) urifinighsd
businass; and (fy officers of the Maintanzance Asaociation, in order of their priority.

3.7.  Action Without Meeting. Any action which under the provisions of Florida law
may be iaken at 8 mesting of the Mambers, may be taken without a meeting i authorized In
wrifing by the requisile parcentage of ali Voting Members and Unit Ownhers, if nacessary, who
would be eniitled {0 vote at 2 meeting for such purpose, and If thereafter filed with the Sacratary.

3,8, Minutes, Presumption of Notice. Minutes or 2 similar record of the proceadings

of mastings of Mambers, whenh stgned by the President or Secretary, shall be presumsd o
truthfully evidence the matters set forth therain. A recitation in the minutes of any such masting
that notice of the meetfing was ptoperiy given ghall be prima facie svidence that such notice was
given. Minutes of all meelings of the Members and of the Board must be mantainad in written
form or in another form that can be converted into written form within a reasonabla time. A vote
ar ahstention from voting on each maitar voted upon for each director present at s meatmg of
the Board must ba recﬂrdeﬁ in the minutes.

Article IV
BOARD OF DIRECTORS

BYLAWS MAINTENANCE ASSOCIATION
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4.1,  Numbar and Qualifications. The properly, business and affairs of the
Maintenance Association shail hé governad and managed by & Boerd composed of at least
three {3), but no more than seven {7) persons, The directors shall he appointed in accordance
with the Articles and Section 4.2 below. The Board may increses, by resciutlon, the authorized
number of directors on the Board, Diractors shall not recaive any stated salary for their services
as directors, provided, howaver, that (&) nothing herein contained shall bé construed to presitide
any director from serving the Malntsnance Asscciation in some other capacity and receiving
compensation therefora, and (b) any director may be reimbursed for his sctual axpenses
inewtred in the parformance of his dutjes. . c - -

4.2.  Seloction of Directors, The Daclarant and each Independsnt Develogmsrit
Parcel Member may each appoint the directors if is entifled to appoint in #ts sole and sbeolue
discrefion and such parsons need. not be owners of Units or restdents or tehants within the
Community. ' - . .

4.3. Powers and Dufies. The Boart] has the powers and dufles, necessary for the
administration of the sffairs of the Maintenance Assoclation and may take al such acis and do
all such things as raquired to be exerciged and donwe exclusively by the Members.

4.4. Special Powers and Dulies. Without prejudice fo the foregoing general 'puwers
and dutles. and such powers and duties as are set forth in the Master Covenants and the
Ariicles the Board is vestad with, and responsible far, the following powers and dutles;

a. To seleci, appoint and remove all officers, agents and smployess of the
Maintenance Association, o prescribe such powers and duties for them as may be consistent
-with law, the Articles, the Master Covenants and these By.Laws, to fix their companeation, if

any, and to require from them fidelity bonds or other security for their faithfui service when
desmed a-:fv_isable by the Board. -

: B, To conduct, manage and control the affairs and business of the
Maintenance Association, and to make "and enforce such rules and regufations thersfore

consistent with law, the Arlicles, the Master Covenants and these By-Laws, as the Board may
desam necessary or advisable. '

. e, Te change the principal office for the . transaction of the husinsss of the
Maintenance Association; to desighaie any pigee for the helding of any annual or shecial
meeting or meetings of Members consistent with the provisions herecf; and to adopt and use 5
corporate seal and to afler the form of such seal from tims to time, as the Roard, in its sole

judgment, may dsem best, provided that such sest shall at all times comply with the provisions
of iaw. ' : )

d. To borrow money and to Incur indsbiedness for the puiposes of the
Maintenanca Association gs (imited by these By-Laws, and to cause to bs executed andg
delivared therefore, in the Mainfenance Association’s name, promissory noles, bonds,
debentures, deeds of trust, morigages, pledges, hypothecations or other evidences of dabt and

security therefors, provided no action authorized hereunder shall be taken without the prior
‘written coneent of the Declarant as lang as the Declarant is a Member.

a. To fix and levy from time 1o time assessments upon tha Owners, as
provided in the Master Cdvenants; to fix and levy from time to time in any fiscal year
asgessments for capifal improvemeits applicable to that year enly for capital improverments to
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the Common Areas; fo deferming and fix the due date for ‘which the payment of such
assassments, and the date upon which the sama shaill become delinquent; provided, howsver,
that such assessmants shall be fixed and levied only to provide for the payment of the expanses
of the haintenance Asseociation and for taxes and governmentsl assessments upon raal or
personat property owned, leased, conirolled or ocoupied by the Maintenanceé Association, or for
the payment of expenses for kebor rendsred or materials or suppﬂss wsed and consurned, or
equipment and appliances furnished, for the Maintenance Association, improvemants or
daveiopment of such prupeny or for the payment of any and 2il obiigations in refation thereto, or
in parforming or causing to be psrformed =ny of the purpeses of the Maintenance Assoclation
for the ganeral benefit and weifare of ite Members, all in accordance with the provisions of the -
Master Covenanis. The Board is hereby authorized o Incur any and all expendituras for any of
the foregoing pumposes and to provide, or cause fo be provided, adeguate reservas for
replacements as it shall deom io be necessary or advisable, if any, in its inferest of the
Maintsnance Assoclation or for the weifare of its Members. The funds coliectéd by the Board
from the Owners, atidbutable to replacement reserves for Maintenance Association racurring
jess frequentty than annually, and for capital improvements o the Common Aress, shall at all
thmes be heid in trust for the Owners and shali not be cnmming!ﬂﬁ with oiher assessments
collected from the Owniers. Should any Owner fall to pay assessmants before delingusncy, the
Board in ite discretion is authorized o enforce the payment of such delinguent sssessments as
provided in the Master Covenants. Mothing harain. shall require the establianmeant of reserves.

f. To enforce the prmrismns af the Master Gwenarﬂs the Articles, thess By-
Laws applmai:fe niles and regulattuns and olher agreements of the Maintenance Association,

- 4. - To contract and pay for fira, n:asuaity aITers anct amissians, blaniet
fiahilily, malicious mischief, vandalism, and other insurance, insuring the Owners, ihe
Maintanance Association, the Bosrd and other interested parties, in acoordance with the
provisions of the Master Covenants, covering and proteciing apainst any such damages or
injuries as the Board deems advisable, which may inslude, without limitation, medical expenses
of parsons injured an the Common Areas, and to botd the agents and employess of the
Managemant Company, if desmed advisahie by the Board or regquired by the Master
Covenants. The Board shall reviaw, not less frequently than annually, all insurance policies and

bonds obtained by the Board on bahalf of the Maintenance Association.

h, To cantract and pay for maintsnance, gardening, utiities, materials and
suppiies, and services relating to the Common Areas, and to employ persenngl necessary for
the operation of the Common Arsas and the Maintenance Association, including legal and
accounting services {subject o the applicable provisions of the Act regarding competitive
bitding and to limitations sat forth in ths Arlicles regarding claims agalnst the Declarant), and 1o

contract for any pay for improvements to Common Areas.

I, To delsgate He powers according tn law.

i To grani sasements where nacessary for utifities, sewer facliities and
agthar sarvices over the Commeon Areas.

./ To adopt such rules and regulations a= the Board may deem necessary
for the management or use of the Common Areas, which rules and regulations shali become
effective and binding after (1} they sre adopted by a majority of the Board at a meeting called for
that purpose, or'by the written consent of such number of directors attzched fo 2 copy of the
rules and regulations of the Maintenance Association, and {2) they are posted In a conspicuous
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place on the Common Arsas or mailed to each Owner ai the address listed in the records of the
Maintenancs Associetion ar delivered to his Uinit. Such ruies and regutations shail nhot matsnially
adversely affect the rights, priviieges or praferences of the Declarant as established by the
Waster Covenants, the Articles and these By-Laws without the prior !m‘itten approval q:f the
Decigrant.

1. To select a Managemsent Company to manage the Gommon Areas aﬁd
the affairs of the Malntanance Assuciatmn whach shall perforin such duties ang services as the
Board shali autharize, -

45, Elegtion and Tem of Cffice. Af the first annual 'méaﬂng of tha. Mambers, an&_

thereafter al each annuzl mesting of the Members, direclors to be alected by the VYoiing
Members other than the Declarant, if any, shail be slected by writtan ballat by a majority of
Voting Mambers as provided in these By-Laws (each person voting being entitied to cast his
votes far each of as many nomingss as there are vacancies to be flled}, provided, howevar, thai
Declarant and an Indepsndent Davelopment Parcel Mamber ahall each at all imes have the
right to slect or appeint the maximum numbear of directors ii-is enfitied to elect or appoint, as
pravided in the Articles, if any, by written notice to the Maintenance Association without the
neceesity of & meeting Of vote. Thsre shail be fio cUMuative Voting. T the evaiit'that ah annual
meeting is not heid, or the Board is not ihen elected or appointed, ihe Board may He elected or
appointed at a special meeting of the Voting Members held for that purpese. Each director shall
hotd office until his successor has been elected and has qualified or untii his death, resignation,
removal or judicial adjudication of mental incompetence. Any parson serving as z dirsctor may .
bs re-elected, and thers shall bs no !imitatioh on the number of terms during which he may
serve. Any election dispute batween a Member and the. Assocciation will be filed with the
Deparimsant and submitted to mandatory binding arbitration with the Division. Such proceedings
shall be conducted in a manner provided by Chapter 720.311, Florida Statutes, as the same
may be amended from thne to ime and the procedural rules adnptad by the Dwnslﬂn '

46. Vacancies. Vacancies in the Board caused by any reason, other than the
removal of a director by a vota of the of the Maintenance Association, shall be fillad by the
elaction or appointment of a new director by the Voting Member which originaily elected or

. appuinted such director; and each person so slected or appolnted shali be a director untit a

sucoaesor is elected at the next annuat mseting of the” Members of the Maintenance
Associations, or at a spacial meeting of the Members called for that purpose. A vacgnoy or
vacancies shail be deamed to exist In cage of death, resignation, removal of ;udicaai adjudication
of mentat incompetence of any director, increases in the size of the Board or in case the Voting
Marmnbers fail to elect or appoint the full number of authorized directors at any maatng a1 which
sich election is to take place.

Removal of Dirgctors. At any regular or special meeting of tha Members duly
catlad Dr pnn agraement in wntmg or by writien ballot without a membership meeting (in
accardance with Section 720.303(10) of tha Act) any one or more of the directors {other than
the Declarant’s designees) may be remaved with or without cause by a mejority vote of the
vioting Membsrs of the Maintenance Associstion that originafly elected or appointed such
directer, or in any lawidl manner grovided in the Act, and & succassor may fhen and there be

- glacted or appointed, to fill the vacancy thus created, by such Voting Member{g). Any director

whose remaoval has been propossd by the Vating Membears shall be given an opportunity to be
heard at the maating. If any or all of the diractors are so removed, new diractors may be elected
or appoinied st the same meeting.

BYLAWS MAINTERANCE ATS0CIATION
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4.8. Qrganlzational Mesting. The ficst reguiar mesting of a newly elected Board (the
"Organizational Mesating”) shail be held within {en {10} days of election of the Board, at such
place as shall be fixéd and announced by the directors at the mesiing at which such direstors
were slected, for the purpose of crganization, alection of officers and the transaction of sther
busingss, No notice shall be necessary o the newly elected directors in order legally to
eonstitute such maeting, provided a majority of the whole Beard shall be present.

48. Reaylar Meetings. All regular meetings of the Board shall be open to the

‘Mambers and attending Mambers shall be allowed to speak on any matter placed on. the -

agenda by petition of the vating interests for at feast.3 minules and may be heid at any placs or
places within Palm Beach County, Florida, on such days and at such hours as the Board may, -
by resolution, designate; providéd, howaver, that such meeting shall be held no fess frequently
than annually, The reguirement that board mestings be open te Mambeérs shalt not apply to
mastings between the Board and the Association's attorney for purposes of discussing
privileged matters. _ . . :

410. Special Meetings. Special meetings of the Board shall be open to ali Members
and attending Members shall be =sllowed to speak an any matter placed on the agenda by
patiion of tha voling intérasts for at least 3 mimudas and may be called by the President {or, if he
ts absent or refuses fo act, by the Vice Praesident) or by any two (2} directors and may be held at
any place or places within Palm Beach County, Florida, and at any time. Whenever any director
has been absent from any special meeting of the Board, an entry in the minutes {o the effect
that notice has been duly given shall be conclusive and inconfrovertible evidence that due
notice of such mealing was glven o such directer, 35 required by law and as provided herein,
The reguiremsnt that board meetinds be opeh to Membars shail not apply o meelings batween
the Board and the Association’s aftorney for purposes of discussing privileged matiers. :

4.11. MNotlces of Meefings. MNotices of all meetings of the Board must be posted in g
conspicuous place within in the Properties ai least 48 hours in advance of a meeting, excapt in
an emargancy. In the alternative, if notice is not pasted in 2 conapicucus piace within the
Propertias, nolice of sach masting of the Board must be malled or dativered to each Member at
ieast 7 days before the meeting, except in an emergency. Notwithstanding the foregoing, in lieu
of posting of mailing of netice for each mesting of the Board, including nublication of notice,
provision of a schadule of board mestfings, or the conspicuous posting and repaated
broadcasting of tha notica on a closed-circuit cable felevision system gerving the Maintenanice
Agsnciation. However, if broadcast notice is used in liau of a nolice posted physicaily within the
Properties, the notice must be broadeast at least four times every broadcast hour of each day
that & posted notice is oiherwige required. When breadcast notice s provided, ibs notice and
agenda must be broadcast in a manner and for a sufficient continuous length of time so as 1o
allow an aversge reader (¢ ghserve the nolice and read and comprehend the sntire content of
tha notice and the agenda. Notice may also bs given by slectronic transmission iV a manner
authorlzed by iaw for meetings of the Board, commiitee meetings requiring notica, and annua
and special meefings of the Members; however, a2 Member must consent in writing to raceiving
notice by electronic {ransmission. Dirsctors may hot vole by proxy or by secrel baidot &t
meetings of the Board, except that secret bailots may be used in the election of officers. This
subsagticn ajsc applies to the maetings of any commitiae or other similar body, when a finaj
decision wiil be made reganding the expenditure of funds of the Mainienance Association funds,
and fo any body vested with the power {o approve or disapprove architecturai decisions.

Motwithstanding the foregoing, an Asgsassment may not be levied at & meﬂeting qf the
Roard uniess the notice of the meeting includes a statement that Assessments will be

BYLAWS MAINTENANCE ASSOCITION
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sonsiderad and the naturs of tha Assessments. Written nuﬂﬂe of any mesfing at which special
assgsemants will be considered or at which amendments to ndes regarding parcel usa will be
considered must be mailed, delivered, or slgctronically transmitted to the Members and posted
ganspicususly on tie Fropsrtias or brnadcast on closed-circult cabla tatevision nat less than 14

~ daye bafere the meeling.

In the évent 20 percent of the total Voting Mémbars patition the Board to address an

“itern of business, the Board shail et its next regular masfing or at a speciat meating of the. Board

(but not later than 80 days after the receipt of the petitlon) take the petifioned item up on an
agenda. The Board shall give all Membets notice of the mesting at which the pstitioned item
shall be addraesad in accordance with the 14 day notice requirement required herein, Each
Member shall have the right fo speak for at legst 3 minutes on each matter, placed ori the
agenda by petition, provided that the Membar signs the sign-up shest if one is provided) or
submits a writen request to speak prior 10 the maeting. Cther than addresstng tha petitionad

item at the meeﬁng, the Board is not obligated to take any other action raquest&d by the
petifion.

4,12, Waiver of Notice. Before or at any meeting of the Board, any diractar may, in
writing, wailve NOtce of SUBH masting and such walvar shall be deeitiad equivalént 1o the givirng
of suich notice. Aftendance by a director at any mesting of the Board shall be a waiver by him of
notice of the time and place thereof. If all the direstors are present at any magting of the Board,
no nofice shal be reguirsd and any business may be fransacted at such meeting. The
fransactions at any meeting of ihe Board, however callad and noticad or wherever held, shali be
as valid as though heid at a mesting duly held after regular cail and notice, if a quorum be
prasent, and if, sither before or afier the mesting, each of the diractors not present signs such
wrilten walver of nofice, & corsent to holding such meeiing, or an approval of the minutes
tharaof. All such waivers, consents and appmvats shall be filed with tha raﬂ::lrds af the
Maintenance Association or made & part of the min ut&s of the meeating.

. £13. Quorm and Adiournment. Excapt as ciherwise exprassly ;&mvidad harain, at al
meetings of the Board, 8 majority of the directors shall consiitute a querum for the tranaactmn
of business, and fhe acts of the majority of the directors present at a meeling at which a quorum
is present shall be the acts of the Board. # at any meeting of the Board there 15 less than g
guotiim present, the majority of ihose presant may adjourn the meeling fromt tme to ima. At .
any such adjournsd meeting, any business which might have been transacted at the meeting as
priginafly catied may be fransacted without furither notice.

4,14, Action Without Meeting. The diréctors shall have the right to take any sction in

" the absence of & meeting which thay could take at 2 mesting by obtaining the vote or written -

consent of all the directors. Any action so approved shall have the same effect as thuugh taken -
af g duly consiituted meeting of the directors.

415,  Rgelgngfien. Directors shall have tha absolute right to resign at any fime and the
Voting Membar that originglly elected or appointed any such directors shall then fill the
vacancies as provided hersin, provided that if all dirsclors resign, a spscial meeting of the
Members shall be called 25 soon a8 poasible for the purpose of electing new directors and the
resignafions of such directors shall not be effeclive untl such elestion is heid and new directors
are elected or appointed, as applicable, except that if no meeting is held or no directors are
glected after two {2} atiempis to call and hald such meeting, the resignations shail become
effective simuitansously with the date and $ma of the scheduled samnd mEEtlng, whethaer held
of nat or whather new directors are elected of not.

il
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4.16. Fidality Bonds. The Ef.':EFd may raqulre that all officers, amplay&as anhd agents of
the Maintenance Association handilng oF responsible far Mamtananca Association funds fumish

adequate fidefity bonds. The premiurms on such bonds may be paid by the Maintenan:e
Assogiation. | .

4 17 mmaﬂee The" Beoard by resoiutivn may, from fims to time, designate such
commiitess as it shal desire, and may establish (he purposes and powers of each such
commiitee created. The rasolution designating and establishing the committee shall provide for
the appaintment of its members, s weall ag a chairimean, and shall sisie the pUrposes of the
committee, and shall provide for reports, termination and other administrative matiers as
deamad appropriste by the Beard, All committee meetlngs shall ba open to the Members 'unless

tha mmesting Is -betwaen the committee Eﬂd the EEEﬂﬂiatlﬂHE aitomey and. for ths purpose of
::hscussmg parsonnel matiers.

4.18. Provise — Diractors Appointed by the Declaant or by the Owiner of an
Independeni Davelopment Parcel. Notwithstanding anything contained herein to fhe contrary,” .
the Daciarant, and an indspendent Daveiopment Parcel Membaer, if any, shail have.the right to
appaint the maximum number of directors In accordanice with the privileges granted to the.
Declarant, and an independent Devalopment Parcsl Msmbsr, purdiant to thi Articlss. Al
Directors appointed by the. Declarant, and an Indepsndent Development Parcel Member, if any,
shalt serve at the pleasurs of such party, which shall have the absolute right, at any Hme, and in
its sole discreflon, to remove any director appointad by it, and to replace such director with
another person ic serve on the Board. Replacement of any director appointad by the Declarant,
or by an Independent Develepmeant Parcat Mamber, shall be made by the person designatad ag

-successor director. The removal of any director and the designation of his successor by the

Declarant, or by an independent Development Parcel Member, shaii become effective
immediately upon delivery of such wriiten instrument The Declarant may waive ils right 1o
appolint one or more directors which it has the rdght to appoint at any limie upon writen ndtica to
the Maintenance Asaociation, and thereafler such directors) shall be elected or appointed by ths

- Yoting Members other than the Daclarani.

Article ¥
OFFICERS

51. Degignation. The principal officars of the Meintenance. Association shall be a
Frasident, a Vice Presidant, 3 Secratary and a Treasurar, ai! of whom shall be slecied by the
Hoard The Board may appoint an Assistant Treasurer 2nd an Assistant Secretary, and such
other officers a2 in their judgment may ho necessary. Officers nead not be directors. Any two
offitez may ba held by the =ama parson, bui the office of Prasident and Eecratar'_n.r may not be
held by the samse parson. :

B2 EEEQIEQE of Offfcars. The officers of the Malntenance Association shali ba electad
annually by the Board at the organizational meeting of sach new Board, and each officer shall
hold hig offica at the plessurs of the Board, untii he shail resign or be removed or otherwise
disgqualified 1o serve or hig successor shall be stected and shall have gualified {0 serve.

BYLAWE MANTENANCE ASSOCIATION

8-



5.3. Remgoval of Gfftcays. | Ltpon an afﬁrrnétwa vote of 2 majorfty of the entirs Board,

. gny officer may he remdved, with or without cause, and his successor elected at any duiy cafled

regular of special maatlng of ihe Beard, Any cfficer may resign at any time by giving wrtten
natice to the Board, the President or the Secretary of the Mairitanance Agsociation. Any such
resignation shall take effect on the dale of receipt of such notice or at any later time spacified
therein, and unless otherwise specified in said notite, accaptance of such resignation by the
Board shall not be necassary to makes it effective. The convayance by an officer {other than an
officer appointed by the Declarant or officers who are not Quners) of ail Parc&i& ownad by stich
officer shall be an autnmatm resig natmn of such offlcar.

5.4. -Gﬂmnensaﬂun. Officers, a_gania and empioyess shaﬁ receive such reasc:-nahla
compensation for their senices as may be authorized: or ratified by the Board. Appointment of
any officer, agent or smpicyae shail not of itself create contractusi rights of compensation for
services performed by such officer, agent or employes, provided that no officer, ampfﬂyea or
diractor of Declarant or any afit liate of Declarant may recawe any compensation.

55. Prasident. The F‘reaident shzll be the chief executive officer of the Maintenance

" Association. Ths Presiderit shall preside over aif meetings of the Maintenance Association and

of the Board. The President shaft have afi’of the genersl powars dnd ditias which are usually
vested in the office of thé President of a corporation. The President shall, subject to the control
of the Board, have general supendsion, direction and cantrol of the businass of the Mzintenance
Association, The Pragident shall be an ex officic member of all standing commiltess, and he
shail have auch other powers and dulles as may be prescribad by the Board or these By-Laws.

5.6. Vice Presidant. The Viee President shall have such powers and pearformn such
duties as usually pertain to such office o as are propeny raduired of him by the Board. The Vice
President shall take the place of the President and parform his duties whenever the Prasidsnt
shall be absent, disabled or refuses or #s unable to act. If neither the Prasident nor the Vice
President is abla to act, the Board shall appoint some othsr member of the Board to do so on an
interim basis. The Vice President sheli aiso perform such other duties as shall from “!1rna to fime
be imposed wpon him by the Board 6r these By-Laws.

57. Secretary. The Secretary shall keep ihe minutes of alt meetings of the Board and
the minutes of afl meetings of the Members of {he Meintenance Assoclallon at the principal

office of the Maintenance Association of at such other place as the Board may order. Tha -

Sacretary shall kesp the seal of the Maintenance Association In safe custody and shall have
charge of such books and papers as the Board may direct; and the Sscretary shali, in general,
perfc.'-rl‘n the duties incident to the office of Secretary. The Secretary shall give, of cause to bs
given, notices of meslings of the Members of the Maintenance Association and of the Bosard
whare notices of such meatings are required by law or in these By-Laws. The Secretary shall
mairtain a list of Owners, listing the names and addresses of the Owners as furnished by the
Mairtenance Associatian, and the names on such list shall be changed only af such time as
satisfactory avidance of a' change in ownership is presénted to the Secretary. The Secretery
shall perforrn such othsr duties as may be prescribed by thel Board.

58 Treasursr. The Treasurer shall have responsibility for Mainlenanse Association
funds angd securities and shall be responsible for keseping, or causing to be kept, full and
accurate accounts, tax records and other recards of business transactions of the Malntenancs
Assotiation, including accounts of ali assste, Habifities, recaipls and disbursements in books
‘haionging to the Meintenance Association. The Treasurer shall be’ responsible for the daposit of
all monles and other valuable effects in the namse, and to the credif, of the Maintanance

HYLAVYS MAINTERANGE ASSOCIATION
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Association in such depositorfes as may from tims to time be designated by the Bdard. The
Treaserar shall disburse the funds of the Maintsnance Association as may be ordaered by fhe
Soard in accordance with the Master Cavananis, -shall render to the Prasidant and directars,
upon request, an atcount of ail of his transactions as Treasurer and of the financial condition of
the Maintenance Associalion, and shall have such other powers and perdform such other dutles
ag may ba presciibed by the Board or these By-Laws.

Articls Y| |
AMENDMENTS TO BY-LAWS AND OTHER ACTIONS

8.1. Ganera Unless crtherw:sa provided, these By-Laws may be amendet by the
Board at a duly r:::nstitutad mesting of the Soard for stch purpose; providad that the notice o
the Mambers of the Maintanance Assodiation of the mastmg digclosas the information that the
amendment of the By-Laws is to ba considerad; provided, however, the provisions which are
governed by the Articles may not be amended except as provided in the Adicles or applicabie
taw; and provided further that any matters stated hersin to be or which are in fact governed by
the Master Covenants refemed to herein may hot be amended except as provided in such
Master Covenants. Amendments to these By-Laws shall be approved by a majority of the voles
of the directors at a duly constituled regular or spacial meeting of the Board; provided, however,

 Aitlcies IV and VI of these By-Laws may not be amended, sifared or modified without the

affirmafive vole of at ieast seventy-five (75%) of the Voling Membaers at a meeting of Dwners

cafled spacifically for such pumose. -

6.2. Dsclarant's Consant, Notwithetanding anything to the contrary in these By-iaws,
the Arficles or the Master Covenanis, no amendmeant may be adopted which adversely affects
the rights of the Declarant without the prior written congent of the Declarant which consant tha
Declarant may withhold in ifs sole and absoiute dtsnrettnn

5.3,  QOwner Aggrﬂual. Tha follewing actions may not be taken by the Maintenance - |
Asscciatioh or the Board without the affirmative voie of at ieast eighiy percent (80%) of the
voles of Voting Members: ' ‘

a. Dissolving of the Malntananna Associalion or conversion into ancther
farm of husmesa anty;

3 Gomimencing Htigation -other than litigation to enforce compiiance wath
these By-Laws, the Afticias'ar the Master Covenants; '

oo Seii‘ng aseets ﬂf the Maintsrance Aﬁsﬂmatmn with a fair markst value in
exgess of $5DD Q00; or i :

d. Borrowing monies in excass of $2,000,600 in tha aggragate dunng any
twanty-four (24} month psriod, untess such funds are nesaded for the maintenance, repair or
replacement of any portian of the Properties.

8.4. Peclarant's Right to Amend. Anything to the contrary herein notwithstatiding, and
gxcept as provided in Section 6.4 hereof, during the period in which the Dectarant iz entitled o
giact a majority of the Directer of the Maintenznce Assocciation, the Declarant shall have the
absolute right to amand thase By-laws, the Aricles and the Master Covenants, and no
amendment to these By-Laws shall be made or become efiective without the wﬁtten joinder of
the De::1arant 3

BYLAWE MANTENANCE ASSOGIATION
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§.5. Declarant's Eiﬂht to Disapprove Action. Se long as the Declarant owns any -
patilon of the Cnmmunrly, if and to the exient not prohibited under appiicable law, and except as

privvided in Section 6.4 hereof, the Declarant shall have the right to disapprove actions of the -
Board and ahy commities, as i3 more fully pravidad In this Sedlion. This right shal! be .

. exercisable only by the Declarant, s suctessors, and assigns who specifically take this power

In & recorded Enstn.lment The right 1o dasapprwe shall he as foliows:
Mo action authonZed by the Bnard or any commitiee shall becuma &ffﬂr.':iwai nor shalt
any action, policy, or program be implementgd until snd uniess:

fa) The Declerant shail have been given wnttan nntu}e of ali meetings and pmpased
actions approved at meetfings of the Board or any committse-theraaf by certified mal, raturn
receipt requested, or by personal delivery at the address if has registerad with the Sacmtary, as
it may change from time to time, which notice complies as to the Board mestings as provided in
theee By-Laws and which notice shall, axcept in the ¢ase of the regular meetings held pursuant
o the By-Laws, saiforth in 2 reasonahle manner t¢ he followsd at said meeting; and

{y  The Declarant shaill be given the opportunity st any such mesting to jein in or to
rave ifs reprasantatives or agsents Join i digtussion frond ThETTIGEr of any prospediive action,
poticy, or program to be implemenied by the Board or 2ny comenitteg theredt. The Decizrant, iis
represantatives or agents shall make itz concems, thoughts, and suggestions known fo the
mambers of the subject committes and/or the Board. The Declarant shell have and is’ hereby
grarited & right to disapprove any such action, policy, or program authorized by the Board or any
committas thereof and to be taken by the Board, such committes, or any individual mamber of
the Maintenance Associatlon, if Board, -Member, cofamitiss, or Maintenance Assaciafion
approval is necessary for such action. This night may be axercised by the Declarant, its
reprasentatives, or agents at any time within ten (10) days following the meeting held pursuant
{g the terms and provisions hersof. This right to disapprove may ba uaed to block propossd
actions but shail not extend to the requiring of any action or counteraction on bahalf of any
committes, or the Board or the Maintenance Association. The Dectarant shall not use the right
of disapproval afforded by this to reduce-the leve! of services which the Maintenance
Association is obligated to provide, or to preveni capitai repairs or any expenditure required to
comply with applicable laws and regulations,

This may not bs amendeag without the express wiittén consent of the Daclarant as long

&g the Declarant owns any poriion of the SCommunity.

Article VIl
NGTiEEE
7.1,  Notce iu WMaintenance Association. An Owner who mﬂﬂgagas s Unit shall

notify the Maintenance Association of the name and address of the mortgages and of any
ralease oF discharge of the morigage.

7.2.  MNotice of Unpaid Assessmerts. The Board shall, at the request of a morngages of
a Parce!, report any unpaid assessments dus the Maintenance Association from the Owner of
SUGH Farc:al in accordance with the prumsmna of the Master Covenants,

BYLAWS MAINTERANCE AJS0TIATIHE
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. Articis Vili
EGHFLIGTIHE PROVISIONS

In case any :::f these By-Laws conflict with any provisions &f the laws of the Biate of
Finsida, as amendad from time to fima such -:::anﬁlc:ting By-Laws shall be null and void Upon final
court determinafion to such efect, but all other provisions of these By-Laws shall remain in full

force and effect. In cage of any cohflict betwizen the Addicles and these By- Laws, the Articlss

shall centrol: and in the case of any confllet betwean the Master Gnvenants and theose By-Laws,
the Master Covenanis shail control,

" Article IX :
IHDEMNIF!EATEDN OF DIRECTORS AHD GFFIGERE

Except to th& extent that sunh liahility or ﬁamage or, injury s coversd by Insurance
proceads, the Board shall authorize the Maintenance Association to pay éxpenges {including
attorneys’ fees) incurred by, or to satisfy a Judgment or fins reridefed or lpvied against, a
prEsEﬂt or fnrrner dtrectnr officer, commities member or employes of the Maintenance

Mamtenanua Assoclation is ininad as a party defendant, fo impose a ilElhItIf.}.r‘ or panalty' O Such
person, ar to impose criminal sanctions, for an act alieged to have been commitied by such
person while a director, officer, commiitee mamber or employes, unisss a court of competent
jurisdiction finally detarminas, after all appeals have been exhausted or not pursued by the
proposed indemnitee, that such director, officar, commitiee memibssr, or employee did not act in
goed faith within whiat he reasonably believed io be the scops df his smployment or authority
and for a purpase which he reasonably believed to be in the hest interests of the Maintenance
Association or its Members and such count further determines specifically that indemnification

-should be denied. Paymenits authorized hereunder inciude amounts paid and expenses incurred

in gatling any such action or thraatened action. The provisions of this Aricle shall apply to the
estate, executor, administrator, heirs, legaiees or devisees of a divector, officer, commitles
member or employee and may not be amanded without the approval in writing of all persons
who may he adu&rsal:r.r affe-::tad by auch amandment.

Articie X
OFFICIAL RECORDS

10.1. Official Records. Tha Maintgnan::e Agsociation shall maitain each of the
following #ems, when applicable, which constiiute the official records of the Maintenance
Azsodistion: '

a. Eupias of any p{ans specifications, permits, and wamantiss related to
imprcwements constructed on the Common Areas or olher propsry that the Msaintenance
Association is obligated to maintain, repair, or repiace.

b. A copy of these Bylaws aﬁd of each amendment to thase Eyiau-l.rs_,

&, A copy of the Articlas of lncnrﬁnratiun and of each amendment thereto.
.d, A copy of the Master Covenants and a cupﬁr of each amendment thereto.

e‘. " A copy of the current rules of the Maintenanca Association, If Ein!_.r.

BYLAYVE MAIHN TENAMCE A3300|ATION
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f. .~ The minutes of al maetings of tha Board nf Oirectors and of the
Mambars, which minuies must be retained for at Ieast 7 years. '

g. A curesnt roster of all Mambars and their maifing addressas and parcal
identifications. The Maintenance Associgtion shall also maintain the electronic mailing
addrasses and the nimbers daesignated by Memibers for receiving noflce sent by elecironis:
transrmsalun of these Members consenting to recaive notice by slectronic fransmission. The
e!ectrunm mailling addresses and numbers provided by Membars to receive notice by electronic
trangmisglon shall be removed from the Maintanance Association's racords when consent o

.receive noiice by electronic transmission is revoked. However, the Maintenance Aasumahnn

ghall not be liable for an srreneoue disclosura of the electronic mail address or the aumber for
recewtng electronic transm:ssmn uf nofices.

1. Al of the Marnt&nanca Agsociation's :muranca puiacles of & copy theraof,
whluh puﬂnles must be retained for at least 7 years.

i A current copy of all contracts to which the Maintenance Asscciation s &
party, including, witheut limitation, any management agraament lease, or other contract under -
which ths Maitenants Assaciatsh Fas afy obligutioh or respongibiity. Blds recéived by the
Maintanance Association for wark to ba performed must also be considerad offictal recorde and
must be kept for a pericd of 1 year. :

k. Acopy of the digclosura summary described in the Aot

k. Al other written records of the association not specifically included in the
fmegmng whmh are retatad to the oparation of the association. -

10.2. Financial and Accounting Records. The official records of the Maintenznce
Agsccigtion shall also include the financial and accounBing records of the Maintenance
Assoristion, which shall be kept according to good accounting practices, All financial and

~accounting recards musl be maintained for a peried of af least 7 years, The financiat and

accounting racords must mc]ude .
a, Ancurata itemized, and.daiai[ad records of ali receipts and expenditures.

b. A ﬂurrﬁnt account and a periodle statoment of the account for each

*mambar designating the name and curmant address of each membar who Is obligated to pay

assessmants, the dus date and amount of each agsessment or other charge againet the
member, the date and amount of sach payment on the account, and the balangd dus,

.6 Al tax returns, financlal statements, and financial reponts  of lha
Msintanianca Assumatlun '

d. Arq.r other racords that identify, measure, record, or communicate
financial information. '

10,3, nspection and copying of recoris. The official redords shall be maintained within
the State of Florida and must be open to inspectian and available far photocopying by Mambers
or their authorized agenis at reasonable thmas and pizces within 10 business days after receint
of a written requsst for access. This subsaction may be complied with by having a copy of the

_ official records available for inspection or copying at a location within the Properties. i the

BYLAWS MAMNTENANCE ASSOCIATION
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fﬂkss-;?r:iatiun has A phutnr.mpy machine avaitable where the records are maintained, it must
provide Membars with copies on request during the inspection if the sntire request is iimited to
no more than 25 pages. | - L

a. .The failure of the Maintanance Associafion to provide access o the

_records within 10 businass days after receipt of a written request creatss a -rebittable

pﬁesumptipn that the Maintenance Association willfully falled to comply with this subzaction,

D. A Membarwho is denied acoess to official records is sntified to the actyg!
damages or minimurn damages for the Maintenance Assoctation's williut fallure to comnply with
this subsaction. The minimum damsges are fo be $50 per calendar day up o 10 days, the
caleutations to hegin on the 11th business day after racsipt of the written regquest.

c. The Maintenance Assoclation may -adopt reasonabls written Tules
governing ihe frequency, iime, jocation, nolite, records to be inspected and mannsr of
inspactions, but may not imposs & feguiremant that 2 Membar demonstrate any proper purposs
for {ha inspaction, state any reason for tha inspsction, dr fimit a Member's right to inzpect

: records to iess than one 8-hour business day pér month. The Assoclstion may impose fees to
gover the costs of praviding copies of tha official récords, incloding; without iiritation; the costs

ef cppyil:ag. The Assnc_iaiian may charge up to 50 cenis per pags for copies made on fhe
Assoclation's photocopier. If tho Association does not have a pholocopy machine svailabie

. where the records are Kept, or if the records requestad to be copied excesd 25 pages in length,

the Associztion may have copies made by an outside vendor and may charyie the actual cost of

- copying.  The Mainienance Association shall maintain an’ adequate number of copies of the

recorded governing decuments, to ensure their availability to Members and prospsctive
Members, Notwithstanding the provisions of this paragraph, the following records shall not be
accescible to members or parcel owners:

(i} Any racord protected by the tmwyer-client privilege (as described by
applicable law} and any record protected by the work-product privilege, inciuding, but not mitad

“to, any record prepared by the Assoocisilon's aftorney or prepared at the attorney's express

direction which reflects a mental impression, conclusion, litigation strategy, or legal theory of the
aftornsy ar the Associallon and was prepared sxclusively for civil ar criminal lifigation or for

" adversarial administrative proceedings or which was prepared in anticipation of imminent civit or

criminal litigation or imminent adversardal administrative proceedings undil the conclusion of the
litigation or advarszrial administrative proceedings.

{il} infarmation abtained by the Association in connection with the approval of
the lease, sale, or other transfer of a parcsl.

(it} - Disciplinary, health, insurance, and personnel records of the Associafion's
employesas.

(iv} Medical records of Members or community residents.

10.4. Budgets. The Maintenance Association shall prepare an annual budget, The
budgat must refiect the esiimated revenuse and expenses for that year and the estimated .
gurplug or deficit as of the end of the current year. The budget must set out separaigly ail fess
or charges for racreationat amenities, whether owned by the Maintenance Association, the
Deglarant, or another person. The Maintenance Association shall provide each Mermtber with a

“copy of tha annual hudget or a writlen noficé that a copy of the budget s availabls upon reguest

BYLAWSES MAINTERANCE ASSOCIATION
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at na charge to the Mamber. The copy must be provided fo the Member within the time limits et
forth in subsection 10.3,

10.5. [Einancial Reporting —The Maintenance Asscciation shall prepare an anpnuei
financial report within 60 days after the close of the fistal vear. The Maintenance Assockation
shall, within the timé fimits set forth in subsection (8), provide sach Member with a copy of the
anndal financial report or & writtan notice ihat a copy of the financial report is avaliable upon
requast ai no charge o the Member. The financial report must be prepared in accordance with

~ the applicakie provisions of the Act, ag the same may be amendaed from time to time.

10.6. MﬁlmEﬂanDE Association funds: commingling,

" a. Al Ma;ntenanna Assnciaﬂnn funds held by the Dac:iarant shall ba
maintained asparstely in the Maintenance Association’s name. Reserve and operating funds of
the Maintenanca Asgsociation shall not be commingied prior to turnéver excapt the Maintenance

- Association may jeintly invest reserve funds; however, such jointly invested funds must be

aoccounted for saparateiy

- b. The funds of tha Assogiation shail not be cﬂmmmg{ad with the funds of
the Declarant or the funds of any cther asam:tatmn

10.7. Tumover Oelivares.

At the fime the Voling Membears as enht!eci to elegt at least a maiority of the
Board of the Meintenance Assodiation, the Decigrant shail, at the Declarant's expense, w&thm
ne more than 90 days deliver the following docurments to the Board:

A, All dssds to Common Areas ownod by the Maintenance Association.
‘b, The original of the Master Covananis.

| c. A certiffed copy of the Adicles of incorporation of the Maintenance
Association. ' -

d. A nﬁpy of lhr:} Bylaws,

) The mintite books, inciuding alt minutafs. |
f. Thea books and recards of the Maintenance Association.
0. Policies, rutes, and regulations, if any, which-have been adnpted
. Resignations of Directors who are required to resigo hecause tha

Declarant is required to relinguish control of the Maintenanca Association.

! The financigl records of the Maintenance Association from the daie of
incéorporation fhrough the date of tumoiver,

I All Maintenance Association funds and contrel thereof.
k. Al tangible property of the Maintenance Assoclation.

BY LA MAINTERANTE ASSO01ATION
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1. A copy of ail contracts which may be in force with the Maintenance -
Association as one of the paries.

. A list of fhe names and addresses and feléephone numbers of all
contrastors, sibcantractors, or ethars in the current employ of the Mainterince Association.

n. Any and ali insurance golicies in sffect,

” 0. Any permits issued to the Maintenance Association by gmremmaﬁtal
entifies. : '

. Any and ali warranties in-effect, |

. 9. . A roster of current Owners and their addresses and telephons numbers
andg Uit numbers.
[ Employment and gaervice gontracts in effect.
8. _Ali other contracts in effest to which the Maintenance Association is a
party.
Article XI
MISCELLANEOQUS
11.1.  Execution of Documents. The Board, except as otherwise provided in these By-

Laws, her&hy authorizes its Presidant, or any Vice President, to enter into any confract or o
execute any instrument in the name and an behslf of the Maintenance Asscciafion.

11.2. w The Meinienance Asgociation shall keap in itz office fcr
the transaction of business the original or a copy of these By-Lews, ag amended or otherwise
sitered to date, certified hy the Secretary, which shall be open to 1n5pauﬁnn by the Owners and

oy all Institutional Morlgagees at all reascnable times during office hours.

11.3. Fiscal Year. The fiscal year of the Maintenance Association shall be determined
by the Board and having been so delermined, is subject 10 change from time 1o tme as the

" Board shail determine. In the absence of a specific detemmination, the flscat year shall be the

calendar year.

11.4. Mambership. The Mainteniancs Agsqciation shall kesp and mainiain an ofiice for
the franaaction of businege angd shall keep and maintain the namse end addrass of each Owner,
Termination or transfer of awnerabip of any Parcgl by an Owner shali be recorded, together with |
the date on which such ownership was transferred, In aceordance with the provisions hergof
and of the Master Covenants.

11.5.  Board of Directors. Unless spesific actions ara specifically required io be faken
by the Voting Members, all such actions may be taken by the Board through #s propar officers
with or without 2 specific sutherization.

EYLAAS MAINTEMANCE ASSQCEATION
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the daydof ' 200,

WE HEREBY CERTIFY that the foregoing By-

et

Laws were duly adopted by the Bogrd on

Abproved:;

Fragident

Secretary
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