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3.6 Voune.

{a) Number of Votes. In any meeting of Members, Owners shall be entitled to
cast one vote for each Dwelling Unjt owned by them, The vote of a Dwelling
Unit shall not be divisible. Additionally, the Declarant, so long as it retains
its Class B membership, shall have one vote, plus two votes for every vote
then held by Owners {as more particularly described in the Declaration).
Class A Members shall cast their votes directly as long as the Class B
membership exists. Following termination of the Class B membership, the
Master Association may continue with the direct voting procedurc or permit
the voting rights of all Class A Members to be exercised on their collective
behalfby the Village Association to which tiey belong. The collective votes
of the Class A Members shall be exercised by the president of the Village
Association 1o which they belong; provided, however, that so long as
Declarant or any Builder (as defined in the Master Declaration) is a Class A
Member, either shall have the option to cast its vote directly or by and
through the Village Association. Unless the Declarant, or any Builder, asa -
Class A Member, casts its vote directly, a Village Association in the
collective exercise of Class A voting rights, shall be entitled to cast the
number of votes equal to the number of Dwelling Units owned by its
members.

Maijority Vote. The acts approved by a majority of the votes present in
person or by proxy at a meeting at which a quorum shall have been attained
shall be binding upon ali Members for all purposes except where otherwise
provided by law, the Declaration, the Articles or these Bylaws, Asused in
these Bylaws, the Anicles or the Declaration, the terms "majority of the
Owners” and “majority of the Members” shall mean a majonty of the votes
of Members and nol a majority of the Members themsclves and shall further
mean more than 50% of the then total authonized voies present in person or
by proxy and voting at any meeting of the Owners at which a quorum shall
have been attained. Similarly, if some greater percentlage of Members is
required herein or in the Declaration or Articles, H shall mean such greater
percentage of the votes of Members and not of the Members themselves.

Voting Member. If a Dwelling Unit is owned by one person, his or her right
to vote shall be established by the roster of Members. If a Dwelling Unit is
owned by more than one person, the person entitled to cast the vote for the
Dwelling Unit shall be designated by a certificate signed by all of the record
owners of the Dwelling Unit according to the roster of Owners and filed with
the Secretary of the Association. Such person need not be an Owner, not one
of the joint owners. If a Dwelling Unit is owned by a corporation or other
entity, the person entitled 10 cast the vote for the Dwelling Unit shail be
designated by a certificate signed by an appropriate officer of the corporation
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or entity and filed with the Secretary of the Association. Those certificates
shall be valid until revoked or until superseded by a subsequent certificate or
until a change in the ownership of the Dwelling Unit concerned. A certificate
designating the person entitled to cast the vote for a Dwelling Unit may be
revoked by any record owner of an undivided interest in the Dwelling Unit.
If a certificate designating the person entitled 1o cast the vote for a Dwelling
Unit is not on file or has been revoked, the vote of the Owner(s) of such
Dwelling Unit shall not be considered in determining whether a quorum is
present, nor for any other purpose, and the total number of authorized votes
in the Association shall be reduced accordingly until such certificate is filed,
except if the Dwelling Unit is owned jointly by a husband and wife. 1 a
Dwelling Unit is owned jointly by a husband and wife, they may, without
being required to do so, designate a voting Member in the manner provided
above. Such designee need not be a Dwelling Unit Owner. In the cvent a
husband and wife do not designate a voting member, the following provisions
shall apply:

{1) if both are present at a meeting and are unable to concur in their
decision upon any subject requiring a vote, they shall lose their ight
to vole on that subject at that meeting, and their vote shall not be
considered in determining whether a quorum is present on that
subject at the meeting (and the total number of autherized votesin the
Association shall be reduced accordingly for such subject only).

If only onc is present at a meeting, the person present shall be
counted for purposes of a quorum and may cast the Dwelling Unit
vote just as though he or she owned the Dwelling Unit individually,
and without establishing the concurrence of the absent person.

{(iii}  1f both are present at a meeting and concur, cither one may cast the
Dwelling Unit vote.

Proxies. Voles may be cast in person or by proxy. A proxy may be made by any
person entitled 1o vole, but shall only be valid for the specific meeting for which
originally given and any lawfuily adjourned meetings 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 revocablc at any time at the
pleasure of the person executing it. A proxy must be filed in writing, datcd and
signed by the person authorized to cast the vote for the Dwelling Unit (as above
described) and filed with the Secretary before the appointed time of the meeting, or
before the time to which the meeting is adjourncd. Holders of proxies must be
Dwelling Unit Owners or their spouses, but no person other than a designec of the
Declarant may hold proxies representing more than fifteen percent of the Dwelling
Units entitled to vote at the meeting.
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Adjoumned Mcetings. IF any proposed meeting cannot be organized because a
guorum has not been attained, the Members who are present, either in person or by
proxy, may adjourn the meeting from time to time until a quorum is present,
provided notice of the newly scheduled meeting is given in the manner required for
the giving of notice of a meeting. Any business that might have been transacted on
the original date of the meeting may be transacted at the adjourned mecting. Except
as provided by law, proxics given for the adjourned mecting shall be valid for the
newly scheduled meeting unless revoked for reasons other than the new date of the
meeting.

QOrder of Business. If a quorum has been attained, the order of business at annual
Members' meetings, and, if applicable. at other Members' meetings, shall be:

(a) Call to order by President;

(b) Appointment by the President of a chairman of the meeting (who need not be
a Member or a Director);

{c) Proof of notice of the meeting or waiver of notice;
(d)  Reading of minutes;
{e) Reports of officers;
{0} Reports of committees;
Appointment of inspectors of election;
Determination of number of Directors;
Election of Directors;
Unfinished business;
New business;

3] Adjournment.

Such order may be waived in whole or in part by direction of the chairman.

Minutes of Meetings. The minutes of zll meelings of Dwelling Unit Owners shall
be kept in a book available for inspection by Dwelling Unit Owners or their
authorized representatives or Board members at any reasonable time. The
Association shall retain thesc minutes for a period of not less than seven years.
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Delinguent Owners. If any Assessment or portion thereof imposed agatnst an Owner,
other than the Declarant, remains unpaid for thirty (30) days following its due date,
such Owner's voting rights in the Association shall be automatically suspended until
all pastdue Assessments and all other sums then due arc paid, whereupon the voting
rights shail be antomaticaily reinstated.

Action Without a Mecting. Notwithstanding anything in these By-Laws o the
contrary, any action which may be taken at any annual or special meeting of
Members, may be taken without a meeting, without prior notice and without a vote
if a consent in writing, setting forth the action so taken, shall be signed by the
Members {or persons authorized to cast the vote of any such Member as elsewherc
herein set forth) having not less than the minimum number of votes that would be
nceessary to authorize or take such action at a meeting of such Members at whicha
quorum of such Members {or authorized persons) cntitled to vote thereon were
present and voted.

Within 10 days after obtaining such authorization by written consent, notice must be
given to Members who have not consented in writing. The notice shail fairly
summarize the material features of the authorized action.

Director.

4.1 Membership. The affairs of the Association shall be managed and governed by a

Board of not less than three, nor more than nine Directors, the exact number initially
1o be as set forth in the Articles, and thereafier, except as provided hercin, 10 be
determined from time to time upon majority vote of the existing Dircctors. Except
for Directors appointed by the Declarant, Directors must be Dwelling Unit Owners
or the spouse of a Dwelling Unit Owncr.

Election of Directors. The election of Directors shall be conducted in the following
manner:

{a) Election of Directors shall be held at the annual Members' meeting, except
as provided herein to the contrary.

Nominations for Directors and additional directorships created at the meeting
shall be made from the floor. A Dwelling Unit Owner or the spouse of a
Dwelling Unit Owner may nominate himse!f or herself as a candidate for the
Board at a meeting where the election is to be held.

The election shall be by written ballot (unless dispensed with by majonty
consent of the votes represented at the meeting) and decided by a plurality of
the votes cast for each candidate. Each Dwelling Unit entitled to vote shall
have a number of votes equal to the number of vacancies to be filled. No
Dweliing Unit may cast morc than one vote for one candidate. There shall
be no curnulative voting,
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Vacancies and Removal.

{a) Except as to vacancies resulting from removal of Direciors by Members,
vacancies in the Board of Directors occurring between annual meetings of
Members shall be filled by majority action of the remaining Dircctors,
provided that all vacancies in directorships to which Dircctors were appointed
by the Declarant pursuant to the provisions of paragraph 4.15 hereof shall be
filled by the Declarant without the necessity of any meeting.

Any Director elected by the Members may be removed from office with or
without causc by the vote or agreement in writing by a majority of all votes
of the Members. The vacancy in the Board of Directors so created shall be
filled by the Members at the same mecting. The convcyance of all Dwelling
Units owned by a Director in the Project or cessation of such Director's
residency in the Project (other than appointees of the Developer) shall
constitute the resignation of such Director.

Until a majority of the Directors are elected by the Members other than the
Declarant, neither the first Directors of the Association, nor any Directors
replacing them, nor any Directors named by the Declarant, shall be subject
to removal by Members other than the Declarant. The first Directors and

Directors replacing themn may be removed and replaced by the Declarant
without the necessity of any meeting.

If a vacancy on the Board of Directors results in there being no incumbent
Directors, any Owner may apply to the Circuit Court within whose
jurisdiction the Property lies for the appointment of a receiver to manage the
affairs of the Association. At least 30 days prior to applying to the Circuit
Court, the Owner shall mail to the Association and post in 2 conspicuous
place in the Project 2 notice describing the intended action and giving the
Association an opportunity 1o fill the vacancy(ies) in accordance with these
Bylaws. If, during such time, the Association fails to fill the vacancyf(ies),
the 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
attormeys' fecs. The receiver shall have all powers and duties of a duly
constituted Board of Directors, and shall serve until the Assaciation fills the
vacancy(ies) on the Board sufficient to constitute a quorum in accordance
with these Bylaws.

Term. Except as provided herein to the contrary, the term of each Director’s service
shall extend until the next annual meeting of the Members and subsequently until his
successor is duly elected and qualified, or until he is removed in the manner
elsewhere provided.
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Organizational Meeting. The organizational meeting of newly-elected or appointed
members of the Board of Dircctors shall be held within ten days of their election or
appointment at such place and time as shall be fixed by the Directors at the meeting
at which they were elected or appointed, and no further notice to or by the Board of
Directors of the organizational meeting shall be necessary.

Regular Meetings. Regular meetings of the Board may be held at such time and
place as shall be determined, from time to time, by a majority of the Directors.
Notice of regular meetings shall be given to each Director, personally or by mail.
telephone or fax, and shall be transmitted at least three (3) days prior to the meeting,.
Regular meetings of the Board shall be open to all Owners and notice of such
meetings shall be posted conspicuously in the Project at least forty-cight (48) hours
in advance for the attention of the Members of the Assaciation, except in the event
of an emergency, provided that Owners shall not be permitied to participate, and
need not be recognized at any such meeting.

Special Meetings. Special meétings of the Dircctors may be called by the President,
and must be callcd by the President or Secretary at the written request of at least 60%
of the Directors. Notice of the meeting shall be given personally by mail, tetephone
or fax, which notice shall state the time, place and purpose of the meeting, and shail
be transmitted not less than three (3) days prior to the meeting. Special meetings of
the Board shali be open to all Owners and notice of a special meeting shall be posted
conspicuously in the Project at least forty-eight (48) hours in advance for the
attention of the Members of the Association, except in the event of an emergency,
provided that Owners shall not be penmitted to participate, and need not be
recognized, at any such meeting.

Waiver of Notice. Any Director may waive notice of a2 meeting before or afier the
mecting and that waiver shall be deemed equivalent to the due receipt by said
Directorof notice. Attendance by any Dircctor at a meeting shall constitute a waiver
of notice of such meeting, except when his attendance is for the express purpose of
objecting at the beginning of the meeting to the transaction of business because the
meeting is not lawfully called.

Quorum. A quonun at Directors' meetings shall consist of 2 majority of the then
incumbcent Directors. The acts approved by 2 majonty of those present at a meeting
at which a quorum is present shall constitute the acts of the Board of Directors,
except when approval by a greater number of Directors is specifically required by the
Declaration, the Articles or these Bylaws.

Adiournecd Meetings. If. at any proposed meeting of the Board of Directors, therc is
less than a quorum present, the majority of those present may adjoumn the meeting
from time to time until a guorum is present, provided notice of such newly scheduled
meeting is given as required hereunder. At any newly scheduled meeting, any
business that might have been transacted at the meeting as originally called may be
transacted.
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4.1l Presiding Officer. The presiding officer at the Directors’ meetings shall be the
President (who may, however, designate any other person to preside).

Order of Business. If a quorum has been attained, the order of business at Directors’
meetings shall be:

{a) Proof of due noticc of meeting;
(b}  Reading and disposal of any unapproved minutcs;
(c) Reports of officers and committees;
Election of officers;
(e} Unfinished business:
§3) New business;
{g)  Adjourmnment.
Such order may be waived in whole or in pant by direction of the presiding officer.

Minutes of Meetings. The minutes of all meetings of the Board of Directoss shall be
kept in abook available for inspection by Owners, or their authorized representatives,
and Board membcrs at any reasonable time. A vote or abstention from voting on
each matter voted upon for each Director present at a Board meeting must be
recorded tn the minutes. The Master Association shall retain these minutes for a
period of not less than seven years.

Exccutive Committee; Other Commitices. The Board of Directors may, by

resolution duly adopted, appoint an Executive Committee to consist of three or more
members of the Board of Directors. Such Executive Committee shall have and may
exercise all of the powers of the Board of Directors in management of the business
and affairs of the Master Association during the period between the meetings of the
Board of Directors insofar as may be permitted by law, except that the Executive
Committee shall not have power (a) to determine the Operating Expenses required
for the affairs of any of the Master Association, {b) to determine the Assessments
payable by the Owners to meet the Operating Expenses of any of thc Master
Association, (¢) to adopt or amend any rules and regulations covering the details of
the operation and usc of the Project. or {d) to cxercise any of thc powers set forth in
paragraph (h) and (q) of Scction 5 below.

The Board may by resolution also create other committees and appoint persons to
such committees and invest in such committees such powers and responsibilities as
the Board shall deem advisable.
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Developer Control of Board; Tumover. So long as there exists a Class B

membership, a5 sct forth in Section 5.04 of the Declaration, wherein the Developer
retains voting control of the Master Association, the Developer shall have the
absolute night to appoint and replace all Direclors and Officers of the Master
Association; subject, however, to the following: Upon a total of six hundred (600)
Dwelling Units being obligated to pay:Assessments to the Master Association,
pursuant to Section 6.01 of the Declaration, the Members, in¢luding the Developer,
shall be entitled to elect, at a meeling of Members, two (2) additional Directors to the
Board, resulting in a total of five (5) Directors.

The Developer shall tum over control of the Master Association to Owners other than
the Developer upon termination of the Class B membership by causing all of its
appointed Dircctors to resign, whereupon it shall be the affimnative obligation of
Owners other than the Developer to elect Directors and assume control of the Master
Association. Provided at least thirty (30) days notice of Developer's decision to
cause its appointees to resign is piven to Owners, neither the Developer, nor such
appointees, shall be liable in any manner in connection with such resignations even
if the Qwners other than the Developer refuse or fail to assume control. Control of
the Master Association shall be deemed "tumed over” upon the first to occur of the
following: (i) January 1, 2030; or (if) the date on which Developer ceases to own any
portion of the Project; or (iii) termination of the Class B membership by resignation
of all Developer-appointed Directors and delivery to the Secretary of the Association
of a certificate, in recordable form, signed by the Developer and stating that the
Developer elects to terminate the Class B Membership; or {iv) such carlier time as
may be required by law. In the event that the Class B Membership is terminated
pursuant to this subsection (iv), the Developer shall remain cntitled to elect at least
one member of the Board as long as the Developer holds for sale in the ordinary
course of business at least 5% of the parcels in all phases of the Project. Upon any
turnover, the Developer shall retain all voting rights incident to its ownership of
Dwelling Units.

Within a reasonable time after control of the Master Association is turned over to
Owners other than the Developer (but not more than ninety (90) days afier such
event), the Developer shall deliver to the Association all property of the Owners and
of the Association held or controlled by the Developer.

Voting at Board and Commitiee Meetings. Directors may not vote by proxy or by
secret ballot at Board meetings, except that secret ballots may be used in the election

of officers. This Section also applies to the meetings of any committee, including the
ARC.

Powers and Duties. The Board of Directors shall have the powers and dutics necessary for
the management and administration of the affairs of the Master Association and may take all
acts, through the properofficers of the Master Assaciation, in executing such powers, except

10
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such acts which by law, the Declaration, the Articles or these Bylaws may not be delegated
10 the Board of Directors by the Owners. Such powers and duties of the Board of Directors
shatll include, without limitation (except as limited clscwhere herein). the following:

(@)  Operating and maintaining the Master Common Areas and other property
owned by the Master Association.

(b)Y  Determining the expenses required for the operation of lhe Master
Association. '

{c} Collecting the Assessments for Opecrating Expenses of the Master
Association from Owners.

Collecting Special Assessments from Owners.

Employing and dismissing the personnel necessary {or the maintenance and
operation of the Master Common Areas and other property owned by the
Master Association, and any other property the Master Association ischarged
with maintaining by any governmental authority.

Adopting and amending rules and regulations concerning the detatls of the
operation and use of the Project and any property owned by the Master
Association, subject to a right of the Owners to overrule the Board as
provided in Section 13 hereof.

Maintaining bank accounts on behalf of the Master Association and
designating the signatorics required therefor.

Purchasing, leasing or otherwise acquiring Dwelling Units or other propenty
in the name of the Masler Association, or its designze.

Purchasing Dwelling Units at foreclosure or other judicial sales, in the name
of the Master Association, or its designee.

Scliing, leasing, mortgaging or otherwise dealing with Dwelling Units
acquired by the Master Association, or its designee.

Settling or compromising claims of or against the Master Association in
which all Owners have a common interest.

Organizing corporations and appointing persons to act as designees of the
Master Association in acquiring title to or leasing Dwelling Unils or other

property.
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Oblaining, maintaining and reviewing insurance for the Project and other
property owned by the Master Association.

Making repairs, additions and improvements to the Master Common Areas
in accordance with the provisions of the Declaration after damage or
destruction by fire or other casualty, or as a result of condemnation or
eminent domain proceedings or otherwise.

Enforcing obligations of the Owners, allocating profits and expenses, and
taking such other actions as shall be deemed necessary and proper for the
sound management of the Project.

Levying fines against appropriate Owners for violations of the rules and
regulations established by the Master Association to govem the conduct of
such Owners.

Borrowing money on behaifof the Master Association required in connection
with the operation, care, upkeep, and maintenance of the Master Common
Arcas or the acquisition of property, and granting mortgages on and/or
secunity interests in Master Association Property; provided, however, that the
consent of the Owners of a least two-thirds {2/3) of the Dwelling Units
represented at a meeting at which a quorum has been attained in accordance
with the provisions of these Bylaws shali be required for the borrowing of
any sum in excess of $100,000.00. Notwithstanding the foregoing, the Board
shall have the power without such Owners' consent to borrow, as may be *
necessary, in a sum not to exceed $500,000.00 to restore the Improvements
on Master Common Areas from damage or destruction where a shortfall of
insurance proceeds necessitates such expenditures. Any loan obtained forthe
purpose of such restoration must be for a term of less than 1 year. Ifany sum
horrowed by the Board of Directors on behalf of the Master Association
pursuant to the authority contained in this subparagraph {(q) is not repaid by
the Master Association, an Owner who pays to the creditor such portion
thereof as his intercst in the property owned by the Master Association bears
to the interest of all the Owners in the property owned by the Master
Association 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, or which will affect, such Owner's Dwelling Unit. The
Master Association shall 1ake no action authorized in this paragraph without
the prior written consent of the Developer as long as the Developer owns any
Dwelling Unit.

Contracting for the management and maintenance of the Master Common
Areas or other property owned by the Master Association and authorizing a
management agent (who may be an affiliate of the Developer) 10 assist the
Master Association in carrving out its powers and duties by performing such

12
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Special Assessments. In the event the annual Common Assessment proves to be
insufficient, the Board may adopt a Special Assessment to cover any shortfall in the
manner otherwise sct forth for the adoption of regular annual Common Assessments
and as further provided inthe Declaration. Special Assessments shall be made inthe
manner and for the purposes otherwise provided in the Declaration.

Depository. The depository of the Master Association shall be such bank(s), savings
bank(s), savings and loan association(s), or similar lending institution(s) in the State
of Flonda as shall be dcsignated from time to time by the Board and in which the
monies of the Master Association shall be deposited. Withdrawal of monies from
those accounts shall be made only by checks signed by such person or persons as are
authorized by the Board. All sums collected by the Master Association from
Assessments or otherwise may be commingled in a single fund ordivided into more
than onc fund, as determined by the Boazrd.

Acceleration of Assessment Installments upon Default. {f a Dwelling Unit Owner
shall be in default in the payment of an installment upon an Assessment for more
than thirty (30) days, the Board or its agent may accelerate the remaining installments
of the annual Assessment upon written notice to such Owner as provided in Section
7.01 of the Declaration. -

Fidelity Bonds. Fidelity bonds may be required by the Board for all persons
handling or responsible for the Master Association funds in such amount as shall be
determined by a majority of (he Board.

Accounting Records and Reports. The Master Association shall maintain accounting
records in the State of Florida, according to practices noimally used by similar
associations or the managerundcr any applicable management contract. The records
shall be open to inspection by Owners or their authorized represcntatives at
reasonable limes and written summaries of them shall be supplied at least annuaily.
The records shall inctude, but not be limited to, (a) a record of all receipts and
expenditures, (b) an account for cach Dwelling Unit designating the name and current
mailing address of the Owner, the amount of each Assessment, the dates and amounts
in which the Assessments come due, the amount paid upon the account, the dates so
paid, and the balance due, {(c) all tax returns, financial statemenis and financial
reports of the Master Association, and (d} any other reports that identify, measure,
record or communicate financial information. All financial and accounting records
must be maintained for a period of at least 7 years.

Within sixty (60) days following the end of the fiscal year, the Board shall make
available to each Owner (and to any Institutional Mortgagee that has madc a written
request) a complete annual statement of the Master Association's actual receipts and
expenditurcs for the previous twelve (12) months, reviewed and certiied by an
independent certified public accountant. The report may be audited, at the election
of the Board. The report shall show the amounts of receipts by accounts and receipt

17




ORE 11879 Mg 1247

classifications and shall show the amounts of expenses by accounts and expense
classifications, including, if applicable. but not limited to, the following:

{a} Cost for security;
{b) Professional and management fccs and expenses;
(€) Taxes;
Cost for recreation facilities;
Expenses for refuse collection and utility services;
Expenses for lawn care;
Cost for property and building maintenance and repair;
Insurance costs;
(i) Administrative and salary expenses; and
o General reserves, maintenance reserves and depreciation reserves.
Other Official Records. In addition to the accounting records indicated in Section
9.8, and the minutes of the Board and Member meetings, the Master Association

shall maintain each of the following items, when applicable, which constitute official
records of the Master Association:

(a)  Copies of any plans. specifications, permits, and warranties rclated to
improvements constructed on the Master Common Areas or other property
that the Master Association is obligated to maintain, repair, or replace.

A copy of the bylaws of the Master Association and of each amendment to
the bylaws.

A copy of the articles of incorporation of the Master Association and of each
amendment thereto.

A copy of the Declaration and a copy of each amendment thereto.

A copy of the current rules of the Master Association.

A current roster of all members and their mailing addresses and Dwelling
Unit identifications.
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All of the Master Association's insurance policics or a copy thereof, which
policies must be retained for at [east 7 years.

A current copy of all contracts to which the Master Association is a party,
including, without limitation, any management agreement, lease, or other
contract under which the Master Association has any obligation or
responsibility. Bids received by the Master Association for work 10 be
performed must also be considered official records and must be kept for a
period of 1 vear.

Inspection and Copyving. The official records shall be maintained within the state and
must be open to inspection and available for photocopying by members or their
authorized agents at reasonable tires and places within 10 businessdaysaRerreceipt
of a written request for access. This subsection may be comphed with by having a
copy of the official records available for inspection or copying in the Project.

Application of Pavment. All payments made by an Owner shall be applied as
provided in these Bylaws and in the Declaration or as determined by the Board.

Notice of Meelings. Notice of any meeting where Assessments against Owners are
to be considered for any rcason shall specifically contain a statement that
Assessments will be considered and the nature of any such assessments.

Developer Exemption From Assessments for Lawsuits. Neither the Developer nor
its Affiliates shall be liable for the payment of any Assessments applicable to
Dwelling Units they own which relate in any way to the payment of icgal or other
fecs Lo persons or entitics engaged for the purpose of suing, or making, preparing or
investigating possible claims against the Developer or its Affiliates.

Roster of Dwelling Unit Owners. The Association shall maintain current information
regarding the title holders of all Dwelling Units. Such information shall be obtained by
engaging the services ofa qualified title company, or if the Board so elects, by requiring each
Owner to file with the Master Association a copy of the deed or other document showing his
ownership. The Master Association may rely upon the accuracy of any such information for
al} purposes until notified in writing of changes therein. Only Dwelling Unit Owners of
record on the date notice of any meeting requiring their vote is given shall be entitled to
notice of and to vote at such meeting, unless prior to such mecting other Owners shall
produce adequate evidence, as provided above, of their interest and shall waive in writing
notice of such meeting.

11.  Parliamentary Rules. Roberts' Rules of Order (latest edition) shall govern the conduct of the
Association meetings when not in conflict with the Declaration, the Articles or these
Bylaws.
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Amendments. Except as in the Declaration provided otherwise, these Bylaws may be
amended in the foltowing mamner:

12.1 Notice. Notice of the subject matter of a proposcd amendment shall be included in
the notice of a meeting at which a proposed amendment is to be considered. During
the time that the Developer controls the Master Association, the Board may amend
these Bylaws, or any Rules, without 2 meeting as long as the requisite consent to the
amendment is obtained. The mecting requirements set forth in sections 4.6 and 4.7
do not apply to such amcndments.

Adootion. A resplution for the adoption of a proposed amendment may be proposed
either by a majority of the Board of Directors or by not less than one-third {1/3) of
the Members of the Master Association. Directors who are absent from the Board
meeting and Members not present in person or by limited proxy at the Members'
meeling considering the amendment, may express their approval in writing, provided
that such approval is delivered to the Secretary at or prior to the meeting. The
approval must be:

(a)  at any time, by not less than a majority of the votes of all Members of the
Master Association represented at a meeting at which a quorum has been
attained and by not less than 60% of the entire Board of Directors; or

(b)  aftercontrol of the Association is tumed over to Dwelling Unit Owners other
than the Developer, by not less than 80% of the votes of the Members of the
Master Association represented at a meeting at which a quorum has been
attained; or

{c) After control of the Master Association 1s tumed over to Owners other than
the Developer, by not less than 100% of the entire Board of Directors; or

{d) before control of the Master Association is mmed over to Owners other than
the Developer, by not less than 60% of the entire Board of Dircctors.

Provision. Mo amendment may be adopted which would eliminate, modify,
prejudice, abridge or otherwise adversely affect any rights, benefits, privileges or
priorities granted or reserved to the Devcloper or mortgagees of Dwelling Units
without the consent of said Developer or morigagees in each instance. No
amendment shall be made that is in conflict with the Articles or Declaration. No
amendment to this Section shali be valid.

Execution and Recording. A copy of each amendment shall be attached to 2
certificate certifying that the amendment was duly adopted as an amendment of the
Declaration and Bylaws, which certificate shall be executed by the President or
Vice-President and attested by the Secretary or Assistant Secretary of the Master
Association with the formalities of a deed, or by the Developer alone if the
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amendment has been adopted censistent with the provisions of the Declaration
allowing such action by the Developer, The amendment shall be effective when the
certificate and a copy of the amendment is recorded in the Public Records of
Broward County, Florida.

Rules and Regulations. The Board may, from time to time, adopt, modify, amend oradd to
the Rules concerning the use and operation of the Project, except that subsequent to the datc
control of the Board is turned over by the Developer to Owners other than the Developer,
Owners of a majority of the Dwelling Units represented at a meeting at which a quorum is
present may overrule the Board with respect to the adoption or modifications of any Rules.
Copies of such Rules shall be funished by the Board to each affected Owner not less than
thirty (30) days prior to the effective date thercof. At no time may any Rule be adopted
which would prejudice the rights reserved to the Developer.

Construction. Wherever the context so permits, the singular shall include the plural, the
plural shall inciude the singular, and the use of any gender shall be deemed to include all
genders. If any portion hereof shall be found by competent judicial authority to be
unenforceable, then only that portion shall be deerned deleted and the remainder shal} be
given its nearest permissible meaning and effect.

Captions. The captions herein are inserted only as a matter of convenience and for reference,
and in no way define or limit the scope of these Bylaws or the intent of any provision hereof.

Conflict. In the event there should be found any imreconcilable conflict among or between
the Declaration, the Articles and/or these Bylaws and in the absence of any express language
indicating which document controls the particular subject matter, then the provisions of the
Declaration shall be paramount, the Articles next paramount and these Bylaws subordinate.

Indemnification of Officers and Directors. Subject to the further provisions of this
paragraph, the Master Association shall indemnify and hold harmiess all officers and
Directors, and members of any committee appointed by the Board, past or incumbent, from
and against all costs, claims, damages, reasonable expenses and liabilities of any kind
whatsoever, including reasonable attorneys' fees and costs at all tribunal levels, arising out
of the performance of such person's duties hereunder. Such indemnification and hold
harmless provision shall (i) exist regardless of whether the Master Association itself is
named as a party defendant or alleged to have any liability, {ii) include the payment of any
settlements upon approval by the Board, and (iii) include indemnification of the estate and
heirs of the indemnified party. Such indemnification and hold harmless provision shall not
be applicable (i) to the extent the claim or liability is covered by insurance, or (ii) in the
event a court of competent jurisdiction finally determines, after all appeals have becn
exhausted or not timely pursued, that the indemnified party did not act in good faith within
what he reasonably belicved to be the scope of his duty and/or authority and for purposes
which he reasonably believed to be in the best interests of the Master Association or its
Members generally and such court further specifically determines that indemnification
shouid be denied. The provision of this paragraph may not be amended to terminate the
21

-




ORE 11879 fg 1251

effect hercof as to any persons who became officers or Direclors while this paragraph was
effective.

Suspension of Privileges; Fines. In the event of an alleged violation of the Declaration, the
Articles, these Bylaws or the Rules adopted hereunder, and after written notice of such
alleged failure is given to the Owner in the manner hercin provided, the Board shall have the
right, after the alleged violator has been given an opportunity for an appropriate hearing, to
suspend or condition said Owner's use and his family's guests' and tenants' right to the use
of the Master Common Areas {except forthe portions thereof which are necessary as a means
of ingress and egress) and to fine such Owner. Any such suspension shall be for aperiod of
not more than thirty {30) days for any non-continuing infraction, but in the case of a
continuing infraction (including non-payment of any Assessment afler the same becomes
delinquent} the suspension may be imposed for so long as the violation continues. The Board
may suspend, without notice or hearing, the voting rights of an Owner who is delinguent in
Common Assessments for more than 90 days. The Board may impose a fine in an amount
of up to $100.00 per violation of the goveming documents referenced above.
Notwithstanding the foregoing, ifthe Board so elects, each day of acontinuing violation may
be treated as a separale violation, with a single notice and opportunity for a hearing, witha
cumulative fine of up to $1.000. Repair or replacement costs shall not be deemed fines
subject to the foregoing limitation. Any continuing violation shall be a separate violation
for each day it continues. No fine under this section shali be assessable for delinquent
Assessments. The failure of the Board to enforce the Rules, these Bylaws, the Articles or
the Declaration shall not constitute a waiver of the right to enforce the same thereafler. The
remedies set forth above and otherwise provided by these Bylaws or by law shall be
cumulative and none shall be exclusive. However, any individual Owner must exhaust all
available internal remedies of the Master Association prescribed by these Bylaws, or by any
Rules adopted by the Master Association, before that Owner may resort to a court of law for
relief from any provision of the Declaration, the Articles, these Bylaws or the Rules. The
rights of the Master Association to suspend voting rights, to impose interest charges,
accclerate Assessment payments, or to otherwise cnforce the payment of Assessments, as
elsewhere provided in the Declaration and these Bylaws, shall not be subject to the
provisions of this paragraph 18 or require the notice and heaning provided for herein.

18.1  Priortoimposingany suspension or fine, the Owner shall be given written notice that
the Master Association is considering imposition of the fine or suspension of
privileges, including (i) a statement of the provisions of the Declaration, Bylaws or
Rules which have aliegedly been violated, (ii) the proposed length of the suspension
or amount of the fine, and (iii) the right of the Owner to request a hearing by written
request to the Master Association within 14 days after the Master Association’s
notice. If the Owner desires a hearing, they must so notify the Master Association
in writing within 14 days after the Master Association’s notice, and in that cvent a
hearing shall be held in accordance with applicable law upon not less than 14 days
written notice to the Owner. At the hearing, the Owner shall have an opportunity to
respond, to present evidence, and to provide written and oral argument on all issves
involved, and the suspension or fine proposed may be approved, disapproved or
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modified. The hearing need not be conducted according to technical rules relating to
gvidence and witnesses. Any relevant cvidence shall be admitted if it is the sott of
evidence on which responsible persons are accustomed to rely in the conduct of
serious affairs, regardless of the existence of any common law or statutory rule which
might make improper the admission of such evidence over objection in civil actions.
The rules of privilege shall be effective to the extent that they are otherwise required
by statute to be recognized at the hearing, and irrelevant and unduly repetitious
evidence shali be excluded. If the Owner fails to timely request a hearing, or fails to
attend the hearing, the proposed fine or suspension set forth in the Master
Association's notice shall be deemed imposed.

Any fine imposed shall be due and payable within ten (10) days after writien notice
of the imposition of the fine, or if a hearing is timely requested, within ten{10) days
after the decision at the hearing. Any fine levied against an Owner shall be decmed
an Assessment, and if not paid when due all of the provisions of the Declaration and
Byiaws relating to the late payment of Assessments shail be applicable.

The Board may delegate the right 10 impose suspension or fines, set the amount
thereof, and/or conduct hearings pursuant to this paragraph, to a Committee of the
Master Association. Disciplinary action and fines under the Declaration, these
Bylaws or the Rules shall be imposed only by the Board, and may be based upon the
findings and recommendations of a Committee if the hearing is conducted by a
Committee. The Board may adopt the recommendations of the Committee in their
entirety, or the Board may reduce the proposed penalty and adopt the balance of the
recommendations.

184 Notwithstanding the foregoing, the Master Association shall not have the right to
impose any fine against Declarant,

The foregoing was adopted asthe Bylaws of MADISON GREEN MASTER ASSOCIATION, INC,,
a corporation not for profit under the laws of the State of Florida, at its first meeting of the Board
of Directorsonthe 2& _dayof _Jvne. , 2000.

Approved:

NYip—""

President

/"\_/' ?éaut-’j[_-

7 Secretdty

X Documents: WORK' MINTCO Madison Green'byluwsd wpd
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EXHIBIT "F"

PROJECT PLAN
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EXHIBIT "G"

CONSERVATION AREAS
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2560 RCA Bhd. 561.627.5200

Suijte 105 Nick Miller, Inc. fax: 561.627.0983
Palm Beach (ardens. FL 33310 Fumreyrrg e Mopping Consultaals email: info@nickmillerine.com

EXHIBIT “G"

LEGAL DESCRIPTION OF CONSERYATION AREAS WITHIN PROJECT

TRACTS 0§-3, 054, OS5-8, 05-10. 0§-12, 0§-14, 0S-16, 0S-18, 08-20 AND 0S-22. AS
ALL ARE SHOWN ON MADISON GREEN - PLAT NO. 1, AS RECORDED IN PLAT
BOOK _88 ,PAGES _14 THROUGH _30 OF TIIE PUBLIC RECORDS OF PALM
BEACH COUNTY, FLORIDA.
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EXHIBIT "H*
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%
2560 RCA Bivd. 3616275200

Suite 103 Nick Miller, Inc. fax: 561.627.0083
Palm Beach Gardens, FL 33410 Sunmpng o= Myt Concultants email: sfonickmillerine.com

EXHIBIT "H”

LEGAL D RI F MIT N JT FPp
TRACTS 05-6 AND OS-7, AS SHOWN ON MADISON GREEN - PLAT NO. 1, AS

RECORDED IN PLAT BOOK _88 _ PAGES__14 THROUGH __30 OF THE PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

99043 AL-MASTER-EXH-H
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EXHIBIT “I*

GOLFCLUB
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functions as the submission of proposals. collection of Assessments, Special
Assessments, preparation of records, enforcement of rules and maintenance,
repair and replacement of the Master Common Areas or other Master
Association property with funds as shall be made availabie by the Master
Association for such purposes. The Master Association and its officers shall,
however, retain at all times the powers and duties granted by the Declaration,
including, but not limited to, the making of Assessments, Special
Asscssments, promulgation of rules and execution of contracts on behalf of
the Master Association.

At its discretion. authorizing use of portions of the Master Common Areas or
other property owned by the Master Association for special evenis and
gatherings and imposing reasonable charges therefor.

Exercising (1) all powers specifically set forth in the Declaration, the Articles,
and these Bylaws, and (i) all powers incidental thereto, and all other powers
of a Florida corporation not for profit.

Contracting with and creating special taxing districts.

Contracting with one or more cable television operators, or other providers
of telecommunications services. {o provide cable television or
telecommunications services on a bulk rate basis to Dwelling Unit Owners.

Contracting with an independent contractor, who may be an Affiliate of the
Developer, for the installation, operation, management and maintenance of
a focd and beverage service operation.

Contracting with the owner of the Golf Club (as defined in the Dcclaration)
for purposes of enlering a cost sharing arrangement to share in the cost of
maintaining the internal roadway leading to the arrival plaza, and landscaping
along the internal roadway leading to the arrival plaza.

6.1  Executive Officers. The executive officers of the Master Association shall be a
President, Vice-President, a Treasurer and a Secretary (none of whom need be
Directors), all of whom shall be elected by the Board of Directors and who may be
removed for any reason (with or without cause) at any meéting at which a quorum
of Directors is attained by concurrence of a majority of all of the present Directors.
A person may hold more than onc office, except that the President may not also be
the Secretary. No person shall sign an instrument or perform an act in the capacity
of more than one office. The Board of Dircctors from time to time shall elect such
other officers and designate their powers and duties as the Board shall deem
necessary or appropriate 1o manage the affairs of the Master Association. Except for
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officers appointed by the Board when controlicd by the Developer, officers shall be
Owners within the Project.

President. The President shall be the chief executive officer of the Master
Association. He shall have all of the powers and duties that are usually vested in the
office of the president of an association.

Vice-President, The Vice-President shall exercise the powers and perform the duties
of the President in the absence or disability of the President. He also shall assist the
President and exercise such other powers and perform such other duties as are

incident to the office of the vice president of an association and as shall otherwise be
prescribed by the Directors.

Secretary. The Secretary shall keep the minutes of all proccedings of the Directors
and the Members. He or she shafl attend to the giving of all notices to the Members
and Directors and other notices required by law. He or she shall have custody of the
seal of the Master Association and shal! affix it to instruments requiring the seal
when duly signed. He or she shall keep the records of the Master Association, except
those of the Treasurer, and shall perform zll other duties incident to the office of the
secretary of an association and as may be required by the Directors or the President.

Treasurer. The Treasurer shall have custody of all property of the Master
Association, including funds, securities and evidences of indebtedness. The
Treasurer shall keep books of account for the Master Association in accerdance with
good accounting practices, which, together with substantiating papers, shall be made
available to the Board of Directors at reasonable intervals and shall perform all other
duties incident to the office of treasurer. All monies and other valuable effects shalt
be kept for the benefit of the Master Association in such depostiories as may be
designated by a majority of the Board of Directors.

6.6  Developer Appointees. No officer appointed by the Developer may be removed -
except as provided in Section 4.15 hereof and by law.

Compensation. Neither Directors nor officers shall receive compensation for their services
as Directors or officers.

Resignations. Any Director or officer may resign his or her post at any time by written
resignation. delivered to the President or Secretary, which shall take cffect upon its receipt
unless a later date is specified in the resignation, in which event the resignation shall be
effcctive from such later date unless withdrawn. The acceptance of a resignation shall not
be required to make it cffective. The conveyance of all Dwelling Units owned by any
Dircctor or officer or cessation of such Director's or officer's residency in the Project {other
than appointees of the Developer or other Directors or officers who are not Dwelling Unit
Owners) shall constituie a written resignation of such Director or officer.
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Fiscal Management. The provisions for fiscal management of the Master Association sct
forth in the Declaration and Articles shall be supplemented by the following provisions:

9.1  Budget.

(2} Adoption by Board; ltems. The Board shall from time to time, and at least
annuatly. prepare a budget for the Master Association, determine the amount
of Assessments payable by the Owners 1o meet the expenses of the Master
Association, and allocate and asscss such expenses among the Owners in
accordance with the provisions of the Declaration. The budget must reflect
the estimated revenues and expenses for that year and the estimated surplus
or deficit as of the end of the current year. The budget must set ont
scparately all fees or charges for recreational amenities, whether owned by
the Masler Association, the Developer, or another person. The Master
Association shall provide each Member with a copy of the annual budget or
a written notice that a copy of the budget is available upon request at no
charge to thc Member. The copy must be provided to the Member within ten
(10) business days after receipt of a written request from the Member.

The adoption of a budget for the Master Association by thce Board shatl
comply with the requirements hereinafter set forth:

® Naotice of Meeting. A copy of'the proposed budget shall be mailed to
each Owner not less than fourteen (14) days prior to the meeting of
the Board at which the budget will be considered, together with a
notice of that meeting indicating the time and place of such mecting.
The meeting shall be open to alt of the Owners, provided that such
Gwners shall not have the right to participate, and need not be
recognized, at such meeting.

Speciat Membership Meeting. If a budget is adopted by the Board
which requires Assessments against Owners in any year exceeding
one hundred fifteen percent (115%) of such Assessments for the
preceding vear, as hercinafier defined, upon writtenapplication of ten
percent {10%) of the Owners, a special meeting of the Owners shall
be held within thirty (30) days of delivery of such application to the
Board. Each Owner shall be given at least ten (10) days’ notice of
said meeting. At the special meeting, Owners shall consider and
adopt abudget. The adoption of said budget shall require a majority
of votes which are present at such meeting {in person or by proxy) at
which a quorum is attained.

Determination of Budset Amount. [n determining whether a budget
requires Assessments against Owmers in any year exceeding one
hundred fifeen percent (113%) of Assessments for the preceding
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year, there shall be excluded in the computations any authorized
provisions for reasonable reserves made by the Board in respect of
repair or replacement of the Master Common Areas or in respect of
anticipated expenses of the Masler Association which are not
anticipated to be incurred on a regular or annual basis, and there shall
be excluded from such computation Assessments for improvements
to the Master Common Areas and all Special Assessments including
Individual Assessments against specific Owner(s).

Proviso. Anything hereinto the contrary notwithstanding, prior o the
date on which the Developer tumns over control of the Master
Association, the budget may be set by the Board without holding any
meeling, giving notice thereof, or being subject to the 115%
limitation set forth in the Subsection 9.1(a)(ii) above.

Adoption by Membership. In the event that the Board shall be unable to
adopt a budget in accordance with the requircments of Subsection 9.1(x)
above, the Board may call a special meeting of Owners for the purpose of
considering and adopting such budget, which meeting shail be callcd and
held in the manner provided for such special meetings in said subsection.
Alternatively, the Board may propose a budget in writing to all Members of
the Master Association. Ifeither such budget is adopjed by a majority of the
voles by the Members present at such meeting, or receiving such written
budgel, upon ratification by a majority of the Board, it shall be come the
budget for such year.

9.2  Common Assessments. Assessments against the Owners for their share of the items
of the budget shall be made for the applicable fiscal ycar annually, if possibie at least
ten (10) days preceding the year for which the Assessments are made. Such
Assessmenis shall be due in equal instaliments, payable in advance on the first day
of each quarter (or other period at the election of the Board) of the year for which the
Assessments are made. If an annual Assessment is not made as required, an
Assessment shall be presumed to have been made in the amount of the last prior
Assessment, and quarterly installments on such Assessment shall be due upon each
installment payment date until changad by an amended Assessment.

Individua! Assessments. Charges by the Master Association against less than all
Members for other than routine Operating Expenses, shall be payable in advance.
These charges may be collected by Individual Assessments. Individual Assessments
may be made only when expressly provided for in the Declaration or the exhibits
annexed thereto, as the same may be amended from time to time, which charges may
include, without limitation, charges for the use of portions or the Master Common
Areas or other Master Association property, maintenance services furnished at the
expense of an Owner, other services fumished for the benefit of an Owner and fines
and damages and other sums due from such Owner.
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DORDTHY H. WILKEN, CLERK PB COUNTY, FL

EXHIBIT "I”

- LEGAL DESCRIPTION OF GOLF CLUB

TRACTS GC-1. GC-2, GC-3, GC-4, GC-5 AND GC-7 AS ALL ARE SHOWN ON
MADISON GREEN - PLAT NO. 1. AS RECORDED IN PLAT BOOK__ 88

PAGES_ 14 THROUGH __30 _OF THE PUBLIC RECORDS OF PALM
BEACII COUNTY, FLORIDA.




