BYLAWS OF

VIZCAYA AT PALM-AIRE ASSOCIATION, INC.,
a Florida corporation not-for-profit

1.  GENERAL PROVISIONS.

: 1.01 Identity. These are the BYLAWS of VIZCAYA AT PALM-AIRE ASSO-
CIATION, INC., hereinafter referred to as the "ASSOCIATION," a corporation
not-for-profit formed under the laws of the State of Florida. The ASSOCIATION
has been organized for the purposes stated in the ARTICLES and shall have all
of the powers provided in these BYLAWS, the ARTICLES, the DECLARATION, the
CONDUMINIUM ACT, and any other statute or law of the State of Fiorida, or any
other powsr incident to shny Of The above powars.,

1.02  Principal Office. The principal office of the ASSOCIATION
shall be_at such place as the BOARD may determine from time to time.

1.03 Fiscal Year. The fiscal year of the ASSOCIATION shall be the
calendar year. -

1.04 Seal. The seal of the ASSOCIATION shall have inscribed upon
it the name of the ASSOCIATION, the year of its incorporation and the words
"Corporation Not-For-Profit." The seal may be used by causing it, or a fac-
simile thereof, to be impressed, affixed or otherwise reproduced upon any
instrument or document executed in the name of the ASSOCIATION,

1.05 Incorporation of the CONOOMINIUM ACT. A1l of the provisions

of the CONDOMINTUM ACT, being Chapter 718, Florida Statutes, as same now
exists and may apply to the ASSOCIATION are, with permissible deviations
therefrom, incorporated herein by reference. - In the event of any conflict
between these BYLAWS and the CONDOMINIUM ACT, these BYLAWS shall control
uniess the deviation from the CONDOMINIUM ACT is impermissible.

1.06 Inspection of Books and Records. The records of the ASSOCIA-
TION shall be open to inspection by UNIT OWNERS or their authorized represen-
tatives, and all holders, insurers or guarantors of any first mortgage encum-
bering a UNIT, upon request, during normal business hours or under other
reasonable ¢ircumstances. Such records of the ASSOCIATION shall inciude cur-
rent copies of the DECLARATION, ARTICLES, BYLAWS, the Rules and Regulations of
the ASSOCIATION; and any amendments thereto; any contracts entered into by the
ASSOCIATION, and the books, records and financial statements of the ASSOCIA-
TION; and all other official records of the ASSOCIATION as described in the
CONDOMINIUM ACT. The ASSOCIATION shall be required to make available to pros-
pective purchasers of UNITS in the CONDOMINIUM current copies of the DECLARA-
TION, ARTICLES, BYLAWS and Rules and Regulations, and the most recent budget
and annyal financial statement of the ASSOCIATION.

1.07 Definitions. Unless the context otherwise reguires, all terms
used in these BYLAWS shail have the same meaning as are attributed to them in
the ARTICLES, the DECLARATION, and the CONDOMINIUM ACT.

2, MEMBERSHIP IN GENERAL.,

2.01 Qualification, Pursuant toc the ARTICLES, all of the record

owners of UNITS in the CUNDOMINIUM operated by the ASSOCIATION shall be mem-

bers of the ASSOCIATION. Membership for each UNIT shall be established upon
the recording of the DECLARATION. Prior to the recording of the DECLARATION,
the incorporator shall be the member of the ASSQCIATION.

2.02 Changes in Membership, The transfer of the ownership of any
UNIT, eitner voluntarily or by operation of law, shall automatically terminate
the membership of the prior owner, and the transferee or new owner shall auto-
matically become a member of the ASSOCIATION. It shall be the responsibility
of any such transferor and transferee of a UNIT to notify the ASSOCIATION of
any change in the ownership of any UNIT, and the corresponding change in any
membership, by delivering to the ASSOCIATION a copy of the deed or other
instrument of conveyance which establishes a transfer of ownership. In the
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absence of such notification, the ASSOCIATION shall not be ohligated to recog-
nize any change in membership or ownership of a UNIT for purposes of notice,
voting, ASSESSMENTS, or for any other purpose.

2.03 Member Register. The secretary of the ASSOCIATION shall main-
‘tain a register 7n the office of the ASSOCIATION showing the names and addrese
sag of the members of the ASSQOCIATION. It shall ne the obligation of weach
memper of the ASSOCIATION to advise the secretary of any change of address of
the member, or of the change of ownership of the member's UNIT, as set forth
above. Any member who mortgages his UNIT shall notify the ASSOCIATION of the
name and address of his mortgagee and shall file a copy of the mortgage and
undertying promissory note with the ASSOCIATION. Any member who satisfies the
mortgage encumbering his UNIT shall also notify the ASSOCIATION thereof, and
shall file a copy of the satisfaction of mortgage with the ASSOCIATION. The
names and addresses of any such mortgagee shall also be maintained in the mem-
ber register. '

-

3.,  MEMBERSHIP VQTING

3.01 Voting Rights. There shall be one vote for each UNIT. 'In the
event any UNIT is owned Dy more than one person, or is owned by a person other
than an individual, the vote for such UNIT shall be cast as set forth below,
and votes shall not be divisible. 1In the event any member owns more than one
UNIT, the member shall be entitled to one vote for each such UNIT.

3.02 Majority Vote and Quorum Reguirements. The acts approved by a
majority of the votes present in person or by proxy at a meeting at which a
guorum is present shall be binding upon all members and UNIT OWNERS for all
purposes, except where otherwise provided by law, in the DECLARATION, in the
ARTICLES, or in these BYLAWS. Unless otherwise so provided, at any regular or
special meeting, the presence in person or by proxy of persons entitled to
cast the votes for one-third (1/3} of the UNITS operated by the ASSOCIATION
shalt constitute a quorum.

3.03 Determination as to Voting Rights.

3.03.1 In the event any UNIT is owned by one person, his right to
cast the vote for the UNIT shall be established by the record title to his
UNIT,

3.03.2 In the event any UNIT is owned by more than one person or by
an entity, the vote for the UNIT may be cast at any meeting by any co-owner of
the UNIT provided, howaver, that in the event a dispute arises between the
co-owners as to how the vote for the UNIT shall be cast, or in the event the
co-owners are unable to concur in their decision upon any subject requiring a
vote, they shall lose their right to cast the vote for the UNIT on the matter
being voted upon at that meeting, but their membership shall be counted for
purposes of determining the existence of a quorum, For purposes of this para-
graph, the principals or partners of any entity (other than a corporation)
owning a UNIT shall be deemed co-owners of the UNIT, and the directors and
officers of a corporation owning & UNIT shall be deemed co-owners of the UNIT,
If any co-owner of a UNIT appears at any meeting by proxy, and another co-
owner appears in person, the vote for the UNIT shall be cast by the co-owner
of the UNIT appearing in person, and the proxy shall be deemed revoked.

3.04 Proxies, Every member entitled to vote at a meeting of the
members, or to express consent or dissent without a meeting, may authorize
another person or persons to act on the member's behalf by & proxy signed by
such member or his attorney-in-fact. Any proxy shatl be delivered to the
secretary of the meeting at or prior to the time designated in the order of
business for delivering proxies. Any proxy shall be effective only for the
specific meeting for which originally given and any lawfully adjourned meet-
ings thereof. In no event shall any proxy be valid for a period longer than
ninety (90) days after the date of the first meeting for which it was given,
Every proxy shall be revocable at any time at the pleasure of the member exe-
cuting it. Every proxy shall specifically set forth the name of the person
voting by proxy, and the name of the person authorized to vote the proxy for
him, Every proxy shall contain the date, time, and place of the meeting for
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which the proxy 1s gtven, and if a 1imited proxy, shali set forth those items
which the proxy holder may vote, and the manner in which the vote is to be
cast.

3.05 Riahts of DEVELOPER. Notwithstanding anything contained in
‘these BYLAWS, the ARTICLES, or the DECLARATION, to the contrary, until the
DEVELOPER has closed the sale of all UNITS, no vote of the members shall be

eff$§tive or may be taken without approval in writing by the DEVELOPER which
would:

3.05.1 ‘Result in the DEVELOPER being assessed as a UNIT OWNER for
capital improvements;

3.05.2 _ ée detrimental to the sales of UNITS by the NEVELOPER,
However, a non-discriminatory increase in ASSESSMENTS for COMMON EXPENSES

without discrimination againgt the DEVELOPER ghali hot be deemed to be detri.
mental to the sales of UNITS.

' - 3.05.3 Adverse]y affect any right the DEVELOPER may have to appoint
any directors, as provided in the ARTICLES, or these BYLAWS.

3.05.4. cherwise discriminate in any respect against the DEVELOP-
gR, or remove, limit, modify or alter any right of the DEVELOPER as provided
in the CONDOMINIUM ACT, the DECLARATION, the ARTICLES, or these BYLAWS.

4.  MEMBERSHIP MEETINGS

4.01 Who May Attend. 1In the event any UNIT is owmed by more than
one person, &1l co-owners of the UNIT may 2ttend any meeting of the members.
In the event any UNIT is owned by a corporation, any director or officer of
the corporation may attend any meeting of the members. However, the vote for
any UNIT shall be cast in accordance with the provisions of Paragraph 3 ahove.
INSTITUTIONAL MORTGAGEES have the right to attend all members meetings.

‘ 4.02 Place. All meetings of the members shall be held at the prin-
cipal off1ce_of the ASSOCIATION or at such other place and at such time as
shall be designated by the BOARD and stated in the notice of meeting.

4.03 Notices. Written notice stating the place, day and hour of
any meeting and, in the case of a special meeting, the purpose or purposes for
which the meeting is called, shall be given to each member entitled to vote at
such meeting not less than 14 nor more than 60 days before the date of the
meeting, by or at the direction of the president, the secretary or the officer
or persons calling the meeting. Notice of any meeting where ASSESSMENTS
against UNIT OWNERS are to be considered for any reason shall specifically
contain @ statement that ASSESSMENTS will be considered and the nature of any
such ASSESSMENTS. A copy of the notice shall pe posted in a conspicuous place
on the property. of the CONDOMINIUM at least 14 days prior to any meeting.
Unless a member waives in writing his right to receive notice of a meeting by
mail, the notice of any meeting shall be sent by mail to each member. An
officer of the ASSOCIATION shall provide an affidavit, to be included in the
Official Records of the ASSOCIATION, affirming that notices of the meeting
were mailed or hand delivered in accordance with this paragragh to each UNIT
OWNER at the address last furnished to the ASSOCIATION. For the purpose of
determining members entitied to notice of, or to vote at, any meeting of the
mempers of the ASSOCIATION, or in order to make a determination of the members
for any other purpose, the BOARD shall be entitled to rely upon the member
register as same exists ten days prior to the giving of the notice of any
meeting, and the BOARD shall not be required to take into account any changes
in membership occurring after that date but may, in their sole and absolute
discretion, do so. Notwithstanding the foregoing, if a UNIT is owned by more
than one person or by an entity, only one notice shall be required to be given
with respect to the UNIT, which may be given to any co-owner as defined in
Paragraph 3.03.2 of these BYLAWS. Notice to any member or co-owner shall be
sent to the UNIT of such member or co-owner, unless the UNIT OWNER(S) of the
UNIT otherwise request.

4,04 Maiver of Notice. Whenever any notice is required toc be given
to any member under tne provisions of the ARTICLES or these BYLAWS, or as ath-
erwise provided by Taw, a waiver thereof in writing signed by the person or
persons entitled to such notice, whether before or after the time stated

8-3

g
b Ju [1)

)l

Wdzgf

1

i 1

TL



therein, shall be equivalent to the giving of such notice. Attendance qf a
member at a meeting shall constitute a waiver of notice of such meeting,

except when the member objects at the beginning of the meeting to the transac-
tion of any business because the meeting is not lawfully called or convened.

4.05 Annual Meeting. The annual meeting for the purpose of elect-
ing directors and transacting any other business shall be held at eight
o'clock p.m., on the third Tuesday in January of each year, or at such other
time in the months of January or February of each year as shall be selected by
the BOARD and as is contained in the notice of such meeting.

4.06 Special Meetings. Special meetings of the members may be
called at any time by any director, the president, or at the request, in
writing, by not less than 25% of the members, or as otherwise provided by law,
Such request shall state the purpose of the praposed meeting. Business trans-
acted at all special meetings shall be confined to the subjects stated in the
notice of meeting. Notice of any special meeting shall be given by the secre-
tary, or other officer of the ASSOCIATION, to all of the members within thirty
(30) days after same is duly called, and the meeting shall be held within
forty-five (45) days after same is duly called.

4.07 Adiournments. Any meeting may be adjourned or continued by a
majority vote of the members present in person or by proxy and entitled to
vote, or if -no member entitled to vote is present, then any officer of the
ASSOCIATION, may adjourn the meeting from time to time. If any meeting is
adjourned or continued to another time or place, it shall not be necessary to
give any notice of the adjourned meeting, if the time and place to which the
meeting is adjourned are announced at the meeting at which the adjournment is
taken, and any business may be transacted at the adjourned meeting that might
have been transacted at the original meeting. If the time and place to which
the meeting is adjourned are announced at the meeting at which the adjourmment
is taken, notice of the adjourned meeting may be given to members not present
at the original meeting, without giving notice to the members which were pres-
ent at such meeting.

4,08 Organization. At each meeting of the members, the president,
the vice president, or any person chosen by a majority of the members present,
in that order, shall act as chairman of the meeting. The secretary, or in his
absence or inability to act, any person appointed by the chairman of the meet.
ing, shall act as secretary of the meeting.

4.09 Order of Business, The order of business at the annual meet-
ings of the members snall be:

4.,05.1 Determination of chairman of the meeting;

4.09.2 Caliing of the role ard certifying of proxies:

4.09.3 ‘Proof of notice of meeting or waiver of notice;

4.09.4 Reading and disposal of any unapproved minutes:

4.09.5 Election of inspectors of election:

4.09,6 Determination of number of directors;

4,09.7 Election of directors;

4,09.8 Reports of directors, officers or commi ttees;

4.09.9 Unfinished business;

4,09.10 New business; and

4,09.11 Adjourmment

4,10 Minutes, The minutes of all meetings of the members shall be
kept in a book available for inspection by the members or their authorized

representatives, and the directors, at any reasonable time. The ASSOCIATION
shall retain these minutes for a period of not less than seven years.
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: 4.11 Actions Without a Meeting, Any action required or permitted
to be taken at any annual or special meeting of the members of the ASSOCIA-
TION, may be taken without a meeting, witheut prior notice, and without a vote
if a consent in writing, setting forth tne action so taken, shall be signed by
the members having not less than the minimum number of votes that would be
- necessary to authorize or take such action at a meeting at which all members
entitled to vote thereon were present and voted. Within ten days after
obtaining such authorization by written consent, notice shall be given to
those members who have not consented in writing, The notice shall fairly sum-
marize the material features of the authorized action. If a UNIT is owned by
more than one person or by a corporation, the consent for such UNIT need only
be signed by one person who would be entitled to cast the vote for the UNIT as
a co-owner pursuant to Paragraph 3.03.2 of these BYLAWS. This section shall
not apply to the waiver of reserves or to any other action required by the
CONDOMINIUM ACT to be taken at a meeting of the UNIT OWNERS.

5.  DIRECTORS -oe

5.01 Membership. The affairs of the ASSOCIATION shall be managed
by a BOARD of not Tess than three (3) directors. The number of directors may
be changed at any meeting where the members are to elect any directors (i) by
the then existing BOARD, if prior to such meeting of the members the BOARD

votes to change the number of directors and such change is indicated in the

notice of the meeting sent to the members, or (ii) by the members at the
meeting prior to the election of directors. If the number of directors on the
BOARD is not changed, then the number of directors shall be the same as the
number on the BOARD prior to such meeting (plus any unfilled vacancies created
by the death, resignation or removal of a director). The number of directors
including any unfilied vacancies shall always be an odd number.

5.02 Election of Directors by Members. Flection of directors to be
elected by the mempers of the ASSOCIATION shall be conducted in the following
manner:

5.02.1 Within sixty days after the members other than the DEVEL~
OPER are entitled to elect any directors, as provided in the CONDOMINIUM ACT
and the ARTICLES, or within sixty (60) days after the DEVELOPER notifies the
ASSOCIATION that it waives its-right to appoint one or more directors, the
ASSOCIATION shall call, and give not less than thirty (30) days nor more than
forty {(40) days' notice of, a special meeting of the members to elect any
directors the members are then entitled to elect, or to replace the appropri-
ate number of directors previously appointed by the DEVELOPER. Such specia)
meeting may be calied and the notice given by any member if the ASSOCIATION
fails to do sc. At such special meeting the members shall be required to
elect any directors which they are entitled to elect, and if they fail to do
so any directors appointed by DEVELOPER which would have been replaced by any
directors elected by the members may resign without further liability or obli-
gation to the ASSOCIATION. If such special meeting is within four (4) months
of the next annual meeting, such special meeting may at the option of the
BOARD be deemed to be the next annual meeting if the notice of the special
meeting states it will be considered to be the annual meeting and if all of
the provisions of these BYLAWS and the CONDOMINIUM ACT relating to annual
meetings are complied with, :

5.02.2 Except as provided above, the members shall elect directors
at the annual members' meetings.

5.02.3 Prior to any special or annual meeting at which directors
are to be elected by the members, the existing BOARD may nominate a committee,
which committee shall nominate one person for each director to be elected by
the members, on the basis that the number of directors to serve on the BOARD
will not be altered by the members at the members' meeting. Nominations for
additional directorships created at the meeting shall be made from the floor,
and other nominations may be made from the floor. :

5.02.4 The election of directors by the members shall be by ballot
(unless dispensed with by unanimous consent) and by a plurality of the votes
cast, each member voting being entitled to cast his votes for each of as many
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nominees as there are vacancies to be filled. There shall be no cumuliative
voting,

5.03 Term of Office. All directors elected by the members shail
‘hold office untiT the next annual meeting of the members and until their suc-
cessors are duly elected, or until such director's death, resignation or
removal, as hereinafter provided or as otherwise provided by statute or by the
ARTICLES.

5.04 Organizational Meeting, The newly elected BOARD shall meet
for the purposes of organization, the election of officers and the transaction
of othar businass immediately after their election or within ten (10) days of
same at such place and time as shall be fixed by the directors at the meeting
at which they were elected, and no further notice of the organizational meet-
ing shall be necessary.

_ 5.05 Regular Meetings. Regular meetingé of the BOARD may be held
at such time and place as snhafl be determined, from time to time, by a major-
ity of the directors. _

5.06 Special Meetings. Special meetings of the BOARD may be called
by any director, or by the president, at any time,

£E.07 Notice of Meetings. Notice of each meeting of the BOARD shall
be given by the secretary, or by any other officer or director, which notice
shall state the day, place and hour of the meeting, Notice of such meeting
shall be delivered to each director either personally or by telephone or tele-
graph, at least 48 hours before the time at which such meeting is to be heid,
or by first class mail, postage prepaid, addressed to such director at his
residence, or usual place of business, at least three days before the day on
which such meeting is to be held. MNotice of a meeting of the BOARD need not
be given to any director who signs & waiver of notice efther before or after
the meeting. Attendance of a director at a meeting shall constitute a waiver
of notice of such meeting and a waiver of any and all objections to the place
of the meeting, the time of the meeting, or the manner in which it has been
calted or convened, except when a director states, at the beginning of the
meeting, an objection toc the transaction of any business because the meeting
js not lawfully called or convened. WNeither the business to be transacted at,
nor the purpose of, any regular or special meeting of the BOARD need be speci-
fied in any notice or waiver of notice of such meeting.

5.08 Attendance at BOARD Meetings. A1l meetings of the BOARD shall
be open to all members and INS:1T1U1 JONAL MORTGAGEES, and notice of such meet-
ings shall be posted conspicuously on the condominium property of each CONDO-
MINIUM operated by the ASSOCIATION at least 48 hours in advance of such meet-
ing, except in the event of an emergency. Except for members serving as
directors, or specifically invited by the directors to participate in a meet-
ing, the members shall not be entitled to participate in any meeting of the
BOARD, but shall only be entitled to act as observers. In the event a member
not serving as a director or invited by the directors to participate in a
meeting attempts to become more than a mere observer at such meeting, or con-
ducts himself in a manner detrimental to the carrying on of such meeting, then
any director may expel said member from the meeting by any reasonable means
which may be necessary to accompiish such an expulsion, Also, any director
shall have the right to exclude from any meeting of the BOARD any person who
is not able to provide sufficient proof that he is a member, unless said per-
son was specifically invited by the directors toc participate in such meeting,
A director may appear at a BOARD meeting by telephone conference, but in that
avent a telephone speaker shall be attached so that any discussion may be
heard by the directors and members present as in an open meeting.

5.09 Quorum and Manner of Acting., A majority of the directors
determined in the manner provided in these BYLAWS shall constitute a gquorum
for the transaction of any business at a meeting of the BOARD. The act of the
majority of the directors present at a meeting at which a quorum is present
shall be the act of the BODARD, unless the act of a greater number of directors
is required by statute, the CONDOMINIUM ACT, the NECLARATION, the ARTICLES, or
by these BYLAWS. A director who jis present at a meeting of the BOARD at which
action on any matter is taken shall be presumed to have assented to the action
taken, unless the director votes against such action or abstains from voting
in respect thereto. because of an asserted conflict of interest. A director
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may join by written concurrence in any action taken at a meeting of the BOARD
but such concurrence may not be used for the purposes of creating a quorum.

5,10 Adjourned Meetings, A majority of the directors present at a
meating, whether or not & quorum exists, may adjourn any meeting of the BOARD
" to another place and time. Notice of any such adjourned meeting shall be
given to the directors who are not present at the time of the adjourmment,
and, unless the time and place of the adjourned meeting are announced at the
time of the adjourmment, to the other directors, If the time and place of the
adjourned meeting are announced at the time of the adjournment, notice of the
adjourned meeting need not be posted on the CONDOMINIUM PROPERTY, otherwise
notice shall be so posted at least 48 hours in advarce of the adjourned meetf-
ing, or if the adjourned meeting is less than 48 hours from the meeting which
was adjourned, as soon as practicable. At any adjourned meeting, any business
that might have been transacted at the meeting as originally called may be
transacted without further notice. '

: 5.11 Presiding Officer. The presiding officer of the BOARD meet-
ings shall be the chairman of the BOARD if such an officer is elected; and if
none, the president of the ASSOCIATION shall preside, In the absence of the
presiding officer, the directors shall designate one of their members: to pre-

side,

5.12 Order of Business. The order of business at a BOARD meeting
shall be: ' _

5.12.1 Calling of role;

5.12.2 Proof of due notice of meeting;

5.12.3 Reading and disposal of any unapproved minutes;
5.12.4 Reports of officers and committees;

5.12.5 Election of officers;

5.12.6 Unfinished business;

5.12.7 New business; and

5.12.8 Adjourmment

.13 Minutes of Meetings, The minutes of all meetings of the BOARD
shall be kept in a book available for inspection by the members of the ASSOCI-
ATION, or their authorized representatives, and the directors at any reason-
able time. The ASSOCIATION shall retain these minutes for a period of not less

than seven years.

5.14 Committees. The BOARD may, by resolution duly adopted,
appoint committees. Any committee shall have and may exercise such powers,
duties and functions as may be determined by the BOARD from time to time,
which may include any powers which may be exercised by the BOARD and which are
not prohibited by law from being exercised by a committee.

5.15 Resignation. Any director may resign at any time by giving
written notice of his resignation to another director or officer. Any such
resignation shall take effect at the time specified therein or, if the time
when such resignation is to become effective is not specified therein, immedi.
ately upon its receipt; and, unless otherwise specified therein, the accep-
tance of such resignation shall not be necessary to make it effective. _

5.16 Removal of Directors. Directors may be removed as follows:

5.16.1 Any director other than a director appointed by the NEVEL-
OPER may be removed by majority vote of the remaining directors, if such
director {a) has been absent for the last three consacutive BOARD meetings,
and/or adjourmments and continuances of such meetings; or (b) is a UNIT OUNER
and has been delinguent for more than thirty (30) days after written notice in
the payment of ASSESSMENTS or other monies owed to the ASSOCIATION.
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5.16,2 Any director other than a director appointed by the DEVEL-
OPER may be removed with or without cause by the vote of a majority of the
members of the ASSOCIATION at a special meeting of the members called by not
less than ten percent of the members of the ASSOCIATION expressly for that
purpose, The vacancy on the BOARD caused by any such removal may be filled by
"the members at such meeting or, if the members shall fafl to fill such vacan
cy, by the BOARD, as in the case of any other vacancy on the BOARD, :

5,17 Vacancies,

5.17.1  Vacancies in the BOARD may be filled by a majority vote of
the directors then in office, though less than a quorum, or by & sole remain-
ing director, and a director so chosen shall hold office until the next annual
election and until his successor is duly efected, unless sooner displaced. If
there are no directors, then a special election of the members shall be called
to elect the directors. MNotwithstanding anything contained herein to the con-
trary, the DEVELOPER at all times shall have the right to appoint the maximum
number. of directors permitted by the CONNOMINIUM ACT and by the ARTICLES, and
any vacancies on the BOARD may be filled by the DEVELOPER to the extent that
the number of directors then serving on the BOARD which were appointed by the
DEVELOPER 1is less than the number of directors the DEVELOPER is then entitled
to appoint,

5.17.2 In the event the ASSOCIATION fails to fill vacancies on the
BOARD sufficient to constitute a quorum in accordance with these BYLAWS, any
UNIT OWNER may apply to the Circuit Court of the County in which the CONDOMIN-
IUM is located for the appointment of a receiver to manage the affairs of the
ASSOCIATION. At least thirty (30) days prior to applying to the Circuit
Court, the UNIT OWNER shall mail to the ASSOCIATION and post in a conspicuous
place on the CONDOMINIUM PROPERTY 2 notice describing the intended action giva-
ing the ASSOCIATION the opportunity to fill the vacancies. If during such
time the ASSOCIATION fails to fill the vacancies, the UNIT OWNER may proceed
with the petition. If a receiver is appointed, the ASSOCIATION shall be
responsible for the salary of the receiver, court costs, and attorneys' fees.
The receiver shall have all powers and duties of a duly conmstituted member of
the BOARD, and shall serve until the ASSOCIATION fills vacancies on the BOARD
sufficient to constitute a quorum,

5.18 Directors Appointed by the DEVELOPER. Notwithstanding any-
thing contained herein to the contrary, the DEVELOPER shall have the right to
appoint the maximum number of directors in accordance with the privilteges
granted to the DEVELOPER pursuant to the CONDOMINIUM ACT and the ARTICLES.
A1l directors appointed by the DEVELOPER shall serve at the pleasure of the
DEVELOPER, and the DEVELOPER shall have the absolute right, at any time, and
in {ts sole discretion, to remove any director appointed by it, and to replace
such director with another person to serve on the BOARD. Replacement of any
director appointed by the DEVELOPER shall be made by written instrument deliv-
ered to any officer or any other director, which instrument shall specify the
name of the person designated as successor director, The removal of any
director and the designation of his successor by the DEVELOPER shall become
effective immediately upon delivery of such written instrument by the DEVELOP-
ER.

5.19 Compensation. Directors shall not be entitied to any compen-
sation unless the members elect to pay them compensation, and set the amount
of such compensation, at any meeting of the members,

5.20 Powers and Duties. The directors shall have tha right. to
exercise all of the powers and duties of the ASSOCIATION, express or implied,

existing under these BYLAWS, the ARTICLES, the DECLARATION, the CONDOMINIUM

ACT, or as otherwise provided by statute or Taw. Such powers and duties of the
directors shall in¢lude, without limitation (except as limited elsewhere here-
in), the following:

5.20.1 The operation, care, upkeep and maintenance of COMMON ELE-
MENTS and of ASSOCIATION PROPERTY.

5.20.2 The determination of the expenses required for the opera-

tion of the CONDOMINIUM and the ASSOCIATION and the collection of ASSESSMENTS
from UNIT OWNERS required to pay same.
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5.20,3 The acauisition, sala and transfer of ASSOCIATION PROPERTY,
except that the ASSUCIATION shall not sell, convey or transfer any real proo-
erty without the consent of a majority of the UNIT OWNERS, and shall not
sell, convey or transfer any real property upon wnich any recreational facili-
ties are located without the consent of 90% of the UNIT OWNERS.

5.20.4 The employment and dismissal of personnel necessary for the
maintenance and operation of the COMMON ELEMENTS and ASSOCIATION PROPERTY.

5.20.5 The adoption and amendment of rules and regulations for the
operation and use of the use, maintenance and appearance of the UNITS, and the
use of the COMMON ELEMENTS and the ASSOCIATION PROPERTY.

5.20.6 Maintaining bank accounts on behalf of the ASSOCIATION and
designating signatories required therefor.

5.20,7 Purchasing, leasing or otherwise écquiring UNITS in the name
of the ASSOCIATION, or its designee, and selling, leasing, mortgaging or
otherwise dealing with UNITS acquired by the ASSOCIATION. _

5.20,08 Obtaining and reviewing insurance.

5.20.09 Making of repairs, additions and improvements to, or alter-
ations of, CONDOMINIUM PROPERTY or ASSOCIATION PROPERTY, and repairs to and
restoration of CONDCMINIUM PROPERTY and ASSOCIATION PROPERTY, 1in accordance
with the provisions of the DECLARATICN, after damage or destruction by fire or
other casualty, or as a result of condemnation or eminent domain proceedings.

5.20.10 The enforcement of the obligations of the UNIT OWNERS, the
allocation of profits and expenses, and the performance of anything and every-
thing else necessary and proper for the sound management of the CONDOMINIUM,

5.20.11 Levying reasonable fines against UNIT OWNERS for violtations
of the CONDOMINIUM ACT, the DECLARATION, the ARTICLES, these BYLAWS, or the

rules and regulations established to govern the conduct of the UNIT OWNERS,

5.20.12 Purchasing or leasing a UNIT for use by a resident superin-
tendent, ;

5.20.13 Borrowing money on behalf of the ASSOCIATION when required
in connection with the operation, care, upkeep, and maintenance of the COMMON
ELEMENTS and ASSOCIATION PROPERTY; provided, however, that (i) the consent of
the UNIT OWNERS of at least two-thirds (2/3) of the UNITS, obtained at a
meeting duly called and held for such purpaose in accordance with the provi-
sions of these BYLAWS, shall be required for the borrowing of any sum in
excess of $10,000.00; and (ii) no lien to secure repayment of any sum borrowed
may be created om any UNIT without the consent of the owner of such UNIT., If
any sum borrowed by the BOARD on behalf of the ASSOCIATION pursuant to autho-
rity contained in this subparagraph 5,20.16 is not repaid by the ASSOCIATION,
a URIT OWNER, who pays to the creditor a proportion thereof equal to his per-
centage interest in the COMMON ELEMENTS, shall be entitled to obtain from the
creditor a release of any judgment or other lien which said creditor shall
have filed or shall have the right to file against the UNIT OWNER'S UNIT.

5.20.14 Contracting for the management and maintenance of CONDOMIN-
[UM PROPERTY and ASSOCIATION PROPERTY authorizing a management agent or com-
pany (which may be an affiliate of the DEVELOPER) to assist the ASSOCIATION in
carrying out its powers and duties by performing such fupctions as the submis-
sion of proposals, preparation of budgets, collection of ASSESSMENTS, prepara-
tion of records, enforcement of rules, and maintenance, repair and replacement
of the COMMON ELEMENTS and ASSOCIATION PROPERTY with funds 2s shall be made
available by the ASSOCIATION for such purposes, as well as exercising such
other powers and rights delegated to it by the ASSOCIATION, which powers and
rights are vested in the ASSOCIATION by virtue of the DECLARATION, the ARTI-
CLES, these BYLAWS and the CONDOMINIUM ACT. The ASSOCIATION and its directors
and officers shall, however, retain at all times the powers and duties granted
by all CONDOMINIUM documents and the CONDOMINIUM ACT, including, but not
Timited to, the making of ASSESSMENTS, promulgation of rules, and execution of
contracts on behalf of the ASSOCIATION,
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5.20.15 Exercising all powers specifically set forth in the D?C—
LARATION, the ARTICLES, these BYLAWS, the CONDOMINIUM ACT, and as otheerse
provided by statute or law, and all powers incidental thereto or implied
therefrom,

5.20.16 Entering into and upon UNITS when necessary and with as
Tittle inconvenience to the owner as possible in connection with the mainte-
nance, care and preservation of the COMMON ELEMENTS of the CONDOMINIUM,

5.20.17  Collecting delinquent ASSESSMENTS by suit or otherwige,
abating nuisances, and enjoining or seeking damages from UNIT OWNERS for vio-
lations of thase BYLAWS and the terms and conditions of the DECLARATION gr of
the Rules and Regulations of the ASSCCIATION.

6. OFFICERS.

6.01 Members and Qualifications. The officers of the ASSOCIATION
shall include a president, a vice president, a treasurer and a secretary, all
of whom shall be elected by the directors and may be pre-emptively removed
from office with or without cause by the directors. Any person may hold two
or more offices except that the president shall not also be the secretary. The
BOARD may, from time to time, elect such other officers and designate their

powers and duties as the BOARD shall find to be appropriate to manage the

affairs of the ASSOCIATION from time to time. Each officer shall hold office
until the meeting of the BOARD following the next annual meeting ¢f the mem-
bers, or until his successor shall have been duly elected and shall have qual-
ified, or until his death, or until he shall have resigned, or until he shall
have been removed, as provided in these BYLAWS.

6.02 Resignations. Any officer may resign at any time by giving
written notice of his resignation to any director or officer. Any such resig-
nation shall take effect at the time specified therein, or if there is no time
specified therein, immediately upon its receipt; and unless otherwise speci-
fied therein, the acceptance of such resignation shall not be necessary to
make such resignation effective.

6.03 Vacancies. A vacancy in any office, whether arising from
death, resignation, removal or any other cause may be filled for the unexpired
portion of the term of the office which shall be vacant in the manner pre-
scribed in these BYLAWS for the regular election or appointment of such
office,

6.04 The President. The president shall be the chief executive
officer of the ASSOCIATION, ~He shall have all of the powers and duties which
are usually vested in the office of president of an association or corporation
including, but not limited to, the power to appoint committees from among the
members fror time to time, as he may in his discretion deem appropriate to
assist in the conduct of the affairs of the ASSOCIATION.

6.05 The Vice President. The vice president shall, in the absence
or disability of tne president, exercise the powers and perform the duties of
the president. He shall also assist the president generally and exercise such
other powers and perform such other duties as may be prescribed by the direc-
tors.

6.06 The Secretary. The secretary shall prepare and keep the min-
utes of all proceedings of the directors and the members. He shall attend to
the giving and serving of all notices to the members and directors and other
notices required by law. He shall have custody of the seal of the ASSOCZIATION
and affix the same to instruments requiring a seal when duly executed. He
shall keep the records of the ASSOCIATION, except those of the treasurer, and
shall perform all other duties incident to the office of secretary of an assg-
ciation, and as may be required by the directors or the president.

6.07 The Treasurer. The treasurer shall have custody of all proo-
erty of the ASSOCTATION, inciuding funds, securities, and evidences of indebt-
edness. He shall keep books of account for the ASSOCIATION in accordance with
good accounting practices, which, together with substantiating papers, shall
be made available to the BOARD for examination at reasonable times. He shall
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submit a Treasurer's Report to the BOARD at reasonable intervals and shall
perform all other duties incident to the office of treasurer. He shall col-
Tect all ASSESSMENTS amd shall report to tne BOARD the status of collections
as requested, _ : '

£.08 Compensation, The officers shall not be entitled to compensa-
tion unless the BOARD specifically votes to compensate them, . However, neither
this provision, nor the provision that directors will not be compensated
unless otherwise determined by the members, shall preclude the BOARD from
employing a director or an officer as an employee of the ASSOCIATION and
compensating such employee, nor shall they preclude the ASSOCIATION from con-
tracting with a director for the management of property subject to the juris-
diction of the ASSOCIATION, or for the provision of services to the ASSOCIA-
TICN, and in either such event to pay such director a reasonable fee for such
management or provision of services,

7.  FINANCES AND ASSESSMENTS.

7.01 Adoption of the Budget,

7.01.1 Within forty-five days prior to the commencement of any fis-
cal year of the ASSOCIATION, the BOARD shall adopt a budget for such fiscal
year, necessary to defray the COMMON EXPENSES for such fiscal year. The
COMMON EXPENSES shall include all expenses of any kind or nature whatsoever
incurred, or to be ‘incurred, by the ASSOCIATION for the operation of the
CONDOMINIUM for the proper operation of the ASSOCIATION itself, including, but
not Timited to, the expenses of the operation, maintenance, repair, or
replacement of COMMON ELEMENTS or property owned by the ASSOCIATION; costs of
carrying out the powers and duties of the ASSOCIATION; all insurance premiums
and expenses, including fire insurance and extended coverage: reasonable
reserves for purchases, deferred maintenance, replacements, betterments, and
unknown contingencies; and all other expenses designated as COMMON EXPENSES by
these BYLAWS, the DECLARATION, the CONDOMINIUM ACT, or any other statute or

law of the State of Florida. The proposed annrual budget of the ASSOCIATION -

shall be detailed and shall show the amounts budgeted by accounts in expense
classifications including, where applicable, but not limited to, the follow-
ing: administration of the ASSOCIATION, management fees, maintenance,
expenses for recreational and other commonly used facilities, taxes upon
ASSOCIATION property, taxes upon leased areas, insurance, security provisions,
other expenses, operating capital, reserves, and any fees payable to the
Division of Florida Land Sales and Condominiums,

7.01.2  The BOARD shall mail, or cause to be mailed, a meeting
notice and copies of the proposed annual budget of COMMON EXPENSES to all mem-
bers not Tess than fourteen days prior to the meeting at which the budget will
be considered by the directors, which meeting shall be open to the UNIT OQWN-
ERS.

7.01.3 If an adopted budget requires ASSESSMENTS against UNIT OuN-
ERS (members) in any fiscal ar calendar year exceeding 115% of ASSESSMENTS for
the preceding year, the BOARD, upon written application of 10% of the members
to the BOARD, shall call a special meeting of the members within thirty (30)
days after the presentation of such application, upon not less than ten {10)

days' written notice to each member, At the special meeting so called, UNIT .

OWNERS shall consider and ratify the budget, or enact an alternate budget, by
a8 vote of not less tham a majority of all members. In the alternative, the
BOARD may propose any budget to the UNIT OWNERS at a meeting of the members or
in writing, and if the budget or proposed budget is approved by the UNIT OUN-
ERS at the meeting or by a majority of alt UNIT OWNERS in writing, the budget
shall be adopted, In determining whether ASSESSMENTS exceed 115% of similar
ASSESSMENTS in prior years, any authorized provisions for reasonable reserves
for repair or replacement of the CONDOMINIUM PROPERTY, expenses by the ASSOCI-
ATION which are not anticipated to be incurred on a reguiar or annual basis,
or ASSESSMENTS for betterments to the CONDOMINIUM PROPERTY shall be exc!luded
from the computation. However, as long as the DEVELOPER is in contro! of the
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