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BYLAWS
OF

HAMILTON PLACE TOWNHOMES
PROPERTY OWNERS ASSOCIATION, INC.

ARTICLE1
IDENTITY

Section 1. The,g:' tess’ and term of existence of HAMILTON PLACE TOWNHOMES
PROPERTY OWNERS ASSQC!ATION, INC. (the “Association”) shall be as set forth in the
Articles of Incorporation. ' /

Section 2. The Assocféf‘fog shall have the rights, powers, duties and functions as set forth in
the Articles of Incorporation. Y

Section 3. The members ofr:}h%s %Sj‘ggiation, their qualifications and voting rights and the
manner of transferring membership shélflil;’effasxs‘{ej; forth in the Articles of Incorporation.

DO
ARTICLE 11
DEFINITIONS

All terms used herein which are defined m‘fﬁa?certam Declaration of Covenants, Conditions
and Restrictions for Hamilton Place Townhomes (H&’eihi%;r “Declaration™), as it may be amended
from time to time, shall have the same meaning herein’:/as@f erein.

RS

ARTICLENL, ~
MEMBER MEETINGS

Section 1. Annual Meeting. The annual meeting of ,/t%é};;;Mcmbers for the election of
Directors and the transaction of whatever other business may properly come before the Members
shall be held as outlined below.

C /'é_,m-:
Section 2. Notice. Notice of the annual meeting shall be mailed; postage prepaid, not less
than fourteen (14) days and not more than sixty (60) days prior to the date-o \yfﬂ‘lﬁaa}nnual meeting and
shall state the purpose, time and location of the meeting. Such notice shall be addressed to the

Member at the address of the Member as set forth in the Association’s books gg{d—p@eéfrds.

Section 3. Special Meetings. Special meetings of the Members may be called for any
purpose at any time by a majority of the Board, or by the written petition of fifty percent (50%) or
more of the total voting interests of the Members, setting forth the purpose of the special meeting.
Notice of such special meeting shall be in the same form and mailed in the same manner as for the
annual meeting. Written notice of special membership meetings stating the time, place and date of
such meeting shall be served upon or mailed to each Member entitled to notice at least fourteen (14)
days but not more than sixty (60) days prior to such meeting, except in the case of an emergency, in
which case notice shall be given that is reasonable under the circumstances. Members may waive
notice of special membership meetings prior to, at or subsequent to any meetings of Members except
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where prohibited by law. Nothing in these Bylaws shall be construed to prevent Members from
acting by written agreement without meetings, as more particularly set forth in Section 12 hereof.

Section 4. Quorum. Fifty percent (50%) of the total vote that could be cast at any annual or
special meeting, represented in person or by proxy, shall constitute a quorum at any meeting of the
Members. The Members present at a duly called or held meeting at which a quorum is present may
continue to do,\,btil}si,riyéss” until adjournment, notwithstanding the withdrawal of enough to leave less
than a quorum, ‘pro idéd that Members representing at least 50% of the total Class “A” votes in the
Association reméf'f‘ﬁ’?ip’«”at(ﬁf'endance, and provided that any action taken is approved by at least a
majority of the votes frequi}edz to constitute a quorum. A majority of the votes cast shall decide each
matter submitted to the"\ ergbgrs at a meeting, except in cases where a larger vote is specifically

required. “

Section 5. Order of Btrsu&%ss The order of business at Members’ meetings shall be
substantially as follows: Iy

A. Call of the rfoZné certification of quorum;

Proof of notice of meeting or waiver of notice;
o N L 5

5,

B
C. Reading of mindtgg;gnﬁv‘ggiy;sposal of any unapproved minutes;
D

Reports of Officers;

E. Reports of Committees; /‘f P

F. Election of Directors;

G. O1d Business;

H. New Business; and

L Adjournment. f }

Section 6. Waiver of Notice. Waiver of notice of a meetiig "oi} the Members shall be
deemed the equivalent of proper notice. Any Member may, in writing, waive notice of any meeting
of the Members, either before or after such meeting. Attendance at a n‘nce}m“éb / a Member shall be
deemed a waiver by such Member of notice of the time, date, and place thereof; unless such Member
specifically objects to lack of proper notice at the time the meeting is called to order. Attendance ata

special meeting also shall be deemed waiver of notice of all business transactéd unless an objection
on the basis of lack of proper notice is raised before the business is put to a vote.

Section 7. Adiournment of Meetings. If any meeting of the Association cannot be held
because a quorum is not present, a majority of the Members who are present at such meeting may
adjourn the meeting to a time not less than five nor more than 30 days from the time the original
meeting was called. At the reconvened meeting, if a quorum is present, any business may be
transacted which might have been transacted at the meeting originally called. If a time and place for
reconvening the meeting is not fixed by those in attendance at the original meeting or if for any
reason a new date is fixed for reconvening the meeting after adjournment, notice of the time and
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place for reconvening the meeting shall be given to Members in the manner prescribed for regular
meetings.

Section 8. Voting. The voting rights of the Members shall be as set forth in the Declaration,
and such voting rights provisions are specifically incorporated by reference.

Section 9, Proxies. No proxy shall be valid unless signed by the Member or his duly
authorized attofnéyiMact, dated, and filed with the Secretary of the Association prior to any
meeting for Whic\h?‘”’i‘i’%i}%;hc effective. No proxy shall be valid after two (2) months from its date of
execution unless otH§}®J§p§ciﬁed in the proxy.

Section 10. M@ﬁl‘ltf. As used in these Bylaws, the term “majority” shall mean those
votes, Members, or other group.as the context may indicate totaling more than 50% of the total
eligible number. S, &

a2

Section 11. Conduct’of Meéetings. The President shall preside over all meetings of the

Association, and the Secretary sha,il’ﬁccp}h(e minutes of the meeting and record in a minute book all

resolutions adopted at the meeting, 'a»é&;&ellqa a record of all transactions occurring at the meeting.

Section 12.  Action Without a:Meeting. Any action required or permitted by law to be
taken at a meeting of the Members may Befféﬁé%ﬁyithout a meeting, without prior notice and without
a vote if written consent specifically authoriigf g the proposed action is signed by Members holding
at least the minimum number of votes necessary /aﬁ%l;;,orize such action at a meeting if all Members
entitled to vote thereon were present. Such consents shall be signed within 60 days after receipt of
the earliest dated consent, dated and delivered td’“fﬁé Association at its principal place of business in
the State of Florida. Such consents shall be filed Withvi‘tﬁeyﬁiputes of the Association, and shall have
the same force and effect as a unanimous vote of the Mzﬁlper

ARTICLEIV.) -,
BOARD OF DIRECTORS: NUMBER, POWERS, MEETINGS

COMPOSITION AND SELECTION.

Section 1. Governing_ Body; Composition. The affg;s éf _the Association shall be
overseen by a Board of Directors, each of whom shall have one (ITézqéaa‘lvegte Except with respect
to directors appointed by the Class “B” Member or the Declarant, th(;:\,ﬁ’dire‘/é ors shall be Members or
spouses of such Members; provided, however, no person and his or her spouse may serve on the
Board at the same time. In the case of a Member which is not a natural pérsan,-any officer, director,
partner or trust officer of such Member shall be eligible to serve as a dircctd’; unless otherwise

iR
o

specified by written notice to the Association signed by such Member. G

Section 2. Number of Directors. The number of directors in the Association shall be not
less than three (3) nor more than seven (7), as provided in Section 5 below. The initial Board shall
consist of three directors as identified in the Articles of Incorporation.

Section 3. Directors prior to the Turnover Date. Subject to the provisions of Section 5
below, the directors shall be selected by the Class “B” Member acting in its sole discretion and shall
serve at the pleasure of the Class “B” Member until the first to occur of the following:
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(a) Three (3) months after 90% of the total number of Units proposed by the Site
Plan for the property described on Exhibit “A” of the Declaration have certificates of occupancy
issued thereon and have been conveyed to Persons other than the Declarant or Builders;

(b) 20 years after the date on which the Declaration is recorded in the public records
of Collier County, Florida; or

({; ]%;arﬁer when the Class “B” Member, in its discretion, so determines.
S P Y

Section 4. f Nomination of Directors. Except with respect to directors selected by the
Class “B” Member or the Declarant, nominations for election to the Board of Directors shall be made
by a Nominating Commizg,e’é“‘f“’l’f‘ he Nominating Committee shall consist of a Chairman, who shall be
a member of the Board of Directors, and three or more Members or representatives of Members. The
Nominating Committee shail;berfap?pointed by the Board of Directors not less than 30 days prior to
each annual meeting of the Memmbers to serve a term of one year or until their successors are
appointed, and such appointment shall be announced at gach such annual meeting. The Nominating
Committee shall make as many norﬁ:natjons for election to the Board of Directors as it shall in its
discretion determine, but in no event.less than the number of positions to be filled from each slate as
provided in Section 5 below. Nomi'nati‘tms“s;hgll also be permitted from the floor. All candidates
shall have a reasonable opportunity to communicate their qualifications to the Members and to solicit
votes. W 2

Section 5. Election and Term d?‘:@ﬁﬁ{éf;%*g\fotwithstanding any other provision of these
Bylaws: \' o

(a) Within 30 days after the tﬁ"nxe’ that Class “A” Members other than Builders
own 25% of the Units proposed by the Site Plan for thé;?f%gaeii’iy, or whenever the Class “B” Member
earlier determines, the President shall call a special meétj‘rfg;,é;ﬁ?hjch Members representing the Class
«A” Members shall be entitled to elect one of the three directors;, who shall be an at-large director.
The remaining two directors shall be appointees of the Cl‘aséf;g‘f;;ﬂ\/lember. The director elected by
the Members shall not be subject to removal by the Class “B*Member and shall be elected for a term
of two years or until the happening of the event described in su{bsecgon (b) below, whichever is
shorter. If such director’s term expires prior to the happening of the Wive tggscribed in subsection (b)

below, a successor shall be elected for a like term. )

y L

(b) Within 30 days after the time that Class “A” Mg mbers other than Builders
own 50% of the Units proposed by the Site Plan for the Property, or whehﬁ”ﬁa@th%@lass “B” Member
earlier determines, the Board shall be increased to five directors. The President/shall call a special
meeting at which Members representing the Class “A” Members shall be entitled to elect two of the
five directors, who shall serve as at-large directors. The remaining three directors shall be appointees
of the Class “B” Member. The directors elected by the Members shall not be subject to removal by
the Class “B” Member and shall be elected for a term of two years or until the happening of the event
described in subsection (c) below, whichever is shorter. If such directors’ terms expire prior to the

happening of the event described in subsection (c) below, successors shall be elected for a like term.

(©) Within 90 days after the Turnover Date (as set forth in Section 3), the
President shall call a special meeting at which Members representing the Class “A” Members shall
be entitled to elect three of the five directors, who shall serve as at-large directors. The remaining
two directors shall be appointees of the Declarant. The directors elected by the Members shall not be
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subject to removal by the Declarant and shall serve until the first annual meeting following the
Turnover Date. If such annual meeting is scheduled to occur within 90 days after the Turnover Date,
this subsection shall not apply and directors shall be elected in accordance with subsection (d) below.

(d) At the first annual meeting of the membership after the Turnover Date, the
Board shall be increased to seven directors. Three directors shall serve a term of two years and three
directors shall ,ser,!fe/,ﬁ\txerrn of one year, as such directors determine among themselves. Upon the
expiration of eé‘dﬁ di;@étor’s term of office, the Members shall elect a successor to serve a term of
two years. N s

F# G Ty

There shall be-#o V(iujf‘n‘»__ulative voting. The candidate(s) receiving the most votes shall be
elected. The directors elec d by the Members shall hold office until their respective successors have
been elected. Directors may be ,ql,e,,cxted to serve any number of consecutive terms.

Section 6. Removal of Directors and Vacancies. The director elected by the Members
may be removed, with or witheut cauge, by a majority vote of the Members. Any director whose
removal is sought shall be given notice \%igr to any meeting called for that purpose. Upon removal
of a director, a successor shall be elect d’iqy he Members to fill the vacancy for the remainder of the
term of such director. 'y

Any director elected by tﬁwgmbers who has three consecutive unexcused absences
from Board meetings, or who is more than 3 'V:’}ﬂ”{ayé}*«gelinquent in the payment of any assessment or
other charge due the Association, may be removedby:a majority of the directors present at a regular
or special meeting at which a quorum is preseiit, anﬁ successor may be appointed by the Board to
fill the vacancy for the remainder of the term. ’f;» <

In the event of the death, disab111ty,’{;q,ﬁ§’eé§i‘gnatlon of a director, the Board may
declare a vacancy and appoint a successor to fill the vacaric LLHtl] the next annual meeting, at which
time the Members shall elect a successor for the remainder } (tf}; term.

Section 7. Organizational Meetings. The first- /éting of the Board of Directors
following each annual meeting of the membership shall be held })Athig 10 days thereafter at such
time and place the Board shall fix. LR G

Section 8. Regular Meetings. Regular meetings of the Beﬁrdof Directors may be held
at such time and place as a majority of the directors shall determine, and- /clg,ﬁyeetings shall be held
during each fiscal year as often as are reasonable and necessary. Notice of thp}}n&e and place of the
meeting shall be communicated to directors and members not less than four/days prior to the
meeting; provided, however, notice of a meeting need not be given to any diljggml”“WhO has signed a
waiver of notice or a written consent to holding of the meeting.

Section 9. Special Meetings. Special meetings of the Board of Directors shall be held
when called by written notice signed by the President or by any two directors. The notice shall
specify the time and place of the meeting and the nature of any special business to be considered.
The notice shall be given to each director and member by: (a) personal delivery; (b) first class mail,
postage prepaid; (c) telephone communication, either directly to the director or to a person at the
director’s office or home who would reasonably be expected to communicate such notice promptly to
the director; or (d) telegram, charges prepaid. All such notices shall be given at the director’s
telephone number or sent to the director’s address as shown on the records of the Association.
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Notices sent by first class mail shall be deposited into a United States mailbox at least four business
days before the time set for the meeting. Notices given by personal delivery, telephone, or telegraph
shall be delivered, telephoned, or given to the telegraph company at least 72 hours before the time set
for the meeting.

Section 10. . Waiver of Notice. The transactions of any meeting of the Board of Directors,
however called and gétjped or wherever held, shall be as valid as though taken at a meeting duly held
after regular cat‘F’ﬁfndﬁtice if (a) a quorum is present, and (b) either before or after the meeting each
of the directors nat”bg;sen“t signs a written waiver of notice, a consent to holding the meeting, or an
approval of the minutes. )The waiver of notice or consent need not specify the purpose of the
meeting. Notice of a-meeting. also shall be deemed given to any director who attends the meeting
without protesting beforq?r*ﬁf‘ifs commencement about the lack of adequate notice.

Section 11.  Quorum.of Board of Directors. At all meetings of the Board of Directors, a
majority of the directors shall Ecolfgtitute a quorum for the transaction of business, and the votes of a
majority of the directors present at a meeting at which a quorum is present shall constitute the
decision of the Board of Director‘s;{}{ln;lac;;sSa otherwise specifically provided in these Bylaws or the
Declaration. A meeting at which a_quorurn is initially present may continue to transact business,
notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of
the required quorum for that meeting. If}r‘fg/ meeting of the Board cannot be held because a quorum
is not present, a majority of the directors*p{"és\ént m such meeting may adjourn the meeting to a time
not less than five nor more than 30 days frf(;gfffthe date of the original meeting. At the reconvened
meeting, if a quorum is present, any busirie;,{s\‘s//w/ﬁiéii‘lﬁ might have been transacted at the meeting
originally called may be transacted without furfhgfx notice,

Section 12.  Compensation. No direéfo/r E hﬁj}_receive any compensation from the
Association for acting as such unless approved by Membt ﬁ"s;;répresenting a majority of the total Class
“A” yotes in the Association at a regular or special meetifig ¢ thc Association. Any director may be
reimbursed for expenses incurred on behalf of the Association upon approval of a majority of the
other directors. Nothing herein shall prohibit the Associatio?ifr(oﬁ compensating a director, or any
entity with which a director is affiliated, for services or supplies furnished to the Association in a
capacity other than as a director pursuant to a contract or agreeméﬁ"wi h the Association, provided
that such director’s interest was made known to the Board prior. to-entering into such contract and

such contract was approved by a majority of the Board of Directorsfé%iiglﬂ‘d;ﬁg the interested director.
.

Section 13.  Conduct of Meetings. The President shall pre egver all meetings of the
Board of Directors, and the Secretary shall keep a minute book of meetingsﬁoﬂthzngoard of Directors,
recording all resolutions adopted by the Board of Directors and all transactiOrfg and proceedings

i
o

occurring at such meetings. “

Section 14.  Open Meetings. Subject to the provisions of Section 15, all meetings of the
Board shall be open to all Members, but a Member other than directors may not participate in any
discussion or deliberation unless permission to speak is requested on his or her behalf by a director.
In such case, the President may limit the time any Member may speak, provided, however, such time
may not be limited to less than three (3) minutes. Notwithstanding the above, the President may
adjourn any meeting of the Board of Directors and reconvene in executive session, excluding
Members, to discuss matters of a sensitive nature with the Association attorneys which would be
subject to the attorney client privilege.
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Section 15.  Action Without a Formal Meeting. Any action to be taken at a meeting of the
directors or any action that may be taken at a meeting of the directors may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
directors, and such consent shall have the same force and effect as a unanimous vote.

Section 16. . Powers. The Board of Directors shall have all of the powers and duties
necessary for tl}%&@éiﬂistratiDn of the Association’s affairs and for performing all responsibilities
and exercising all ri gh(sf of the Association as set forth in the Declaration, these Bylaws, the Articles,
and as provided by law.“The Board may do or cause to be done all acts and things as are not by the
Declaration, Atrticles, these Bylaws, or Florida law directed to be done and exercised exclusively by

the Members or the mémberﬁig generally.

Section 17. Dﬁtie;s.,,, The.duties of the Board shall include, without limitation:

S, B

(a) preparatiorirj%x{d adoption of annual budgets and establishing each Membet’s
share of the Common Expenses; g/ N
(b) levying and collecting. a
Expenses; L

(c) providing for the ogerét
Common Responsibility; {

(d) designating, hiring, and disu‘ihissj;;igf‘fhx personnel necessary to carry out the rights
and responsibilities of the Association and, wheré opriate, providing for the compensation of
such personnel and for the purchase of equipment,

personnel in the performance of their duties;

(e) depositing all funds received on be}i‘allﬁgV'f)yf%,;}fé:Association in a bank depository
which it shall approve, and using such funds to operate the:ﬁsso ation; provided, any reserve fund
may be deposited, in the directors’ best business judgment, in-depositories other than banks;

(f) making and amending rules and regulations; -

s‘f;cmtlbn and designating the

(g) opening of bank accounts on behalf of the As
signatories required;

(h) making or contracting for the making of repairs, additions, ar;fi improvements to
or alterations of the Common Area in accordance with the Declaration and thqigéBylaiws;

(i) enforcing by legal means the provisions of the Declaration, these Bylaws, and the
rules adopted by it and bringing any proceedings which may be instituted on behalf of or against the
Members concerning the Association;

(j) obtaining and carrying property and liability insurance and fidelity bonds, as
provided in the Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate;

(k) paying the cost of all services rendered to the Association or its Members and not
chargeable directly to specific Members;
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() keeping books with detailed accounts of the receipts and expenditures of the
Association;

(m)making available to any prospective purchaser of a Unit, any Member, and the
holders, insurers, and guarantors of any mortgage on any Unit, current copies of the Declaration, the
Articles of Incorporation, the Bylaws, rules and all other books, records, and financial statements of
the Association;. . /

Ve

(n)@erglttang utility suppliers to use portions of the Common Area reasonably
necessary to the ongoﬁg,,d?fvglopment or operation of the Community;

(0) perforr/nin*g}any obligations under the Ingress Easement (as defined in the
Declaration); <

. -\':’sz /’"3'“‘“' }- . .
(p) indemnifying a“director, officer or committee member, or former director, officer
or committee member of the As,sbci‘a,tion\ in accordance with Florida law, and in accordance with the
Articles of Incorporation and the D‘é%m‘ation; and

(q) assisting in the T€sol

g of disputes between Members and others without
litigation, as set forth in the Declaration

A

Section 18.  Right of Declarant tc;?iﬁéb@rove Actions. So long as the Declarant owns at
least one Unit in the community, the Declarant shall have a right to disapprove any action, policy or
program of the Association, the Board and any om{ ee which, in the judgment of the Declarant,
would tend to impair rights of the Declarant or Builders-under the Declaration or these Bylaws, or
interfere with development, construction of any portio o‘f;}he Community or diminish the level of

services being provided by the Association.

AR
No such action, policy or program shall become ’effc‘cﬁv - ‘or be implemented until and unless:

(a) The Declarant shall have been given writteri potice of all meetings and proposed
actions approved at meetings of the Association, the Board or any committee thereof by certified
mail, return receipt requested, or by personal delivery at the ad”cﬁi{resx it has registered with the
Secretary of the Association, as it may change from time to time,. ﬁyﬁ%hi’qbfnptice complies as to the
Board of Directors meetings with Sections 8, 9 and 10 of Article IV of  these Bylaws and which
notice shall, except in the case of the regular meetings held pursuant to/the:Bylaws, set forth in
reasonable particularity the agenda to be followed at said meeting; and - - )

s 3
(b) The Declarant shall be given the opportunity at any such méefﬁznggto join in or to

i

A

have its representatives or agents join in discussion from the floor of any prospective action, policy,
or program which would be subject to the right of disapproval set forth herein. The Declarant, its
representatives or agents shall make its concerns, thoughts, and suggestions known to the Board
and/or the members of the subject committee. The Declarant shall have and is hereby granted a right
to disapprove any such action, policy, or program authorized by the Association, the Board of
Directors or any committee thereof, if Board, committee, or Association approval is necessary for
such action. This right may be exercised by the Declarant, its successots, assigns, representatives or
agents at any time within 10 days following the meeting held pursuant to the terms and provisions
hereof. This right to disapprove may be used to block proposed actions but shall not extend to the
requiring of any action or counteraction on behalf of any committee, or the Board or the Association.
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The Declarant shall not use its right to disapprove to reduce the level of services which the
Association is obligated to provide or to prevent capital repairs or any expenditure required to
comply with applicable laws and regulations.

Section 19. Management. The Board of Directors may employ for the Association a
professional management agent or agents at such compensation as the Board may establish, to
perform such duties and services as the Board shall authorize. The Board of Directors may delegate
such powers as are riee’&sgry to perform the manager’s assigned duties, but shall not delegate policy-
making authority 6t those duties set forth in Sections 17(a) and 17(i). The Declarant, or an affiliate
of the Declarant, mé}{“\bﬁﬁ "‘jplapyed as managing agent or manager.

s . .
The Board-of Directors may delegate to one of its members the authority to act on
behalf of the Board of Directors-on all matters relating to the duties of the managing agent or
manager, if any, which might,yariscgﬁetween meetings of the Board of Directors.

The Associatioh“‘cshall/"gbtibe bound, either directly or indirectly by any management
contract executed prior to the Turﬁyet@ate unless such contract contains a right of termination
exercisable by the Association, with_lor ‘without cause and without penalty, at any time after the
Turnover Date upon not more than 90days’w¥1tten notice.

Section 20.  Accounts and Regm‘f's, T e following management standards of performance
shall be followed unless the Board by resoluﬁ"’giﬁﬁ/sp/eﬁ“c;;ﬁcally determines otherwise:

o

(a) accrual accounting, as def{ﬁed b)égénerally accepted accounting principles, shall

be employed;
(b) accounting and controls should{y;’i/,‘cf@ffﬁfgfm to generally accepted accounting
principles; ,~ » #
AR . .
(c) cash accounts of the Association shall’ not, be commingled with any other
accounts; e

(d) no remuneration shall be accepted by the’%afﬂ}iging agent from vendors,
independent contractors, or others providing goods or services foﬁh?z&é&ociation, whether in the
form of commissions, finder’s fees, service fees, prizes, gifts, of\( thé’r\i{i§e; anything of value
received shall benefit the Association; Y

AN D
(¢) any financial or other interest which the managing agent’wmai have in any firm
providing goods or services to the Association shall be disclosed promptly to tl}gB@a&:d of Directors;

(f) commencing at the end of the quarter in which the first Unit is sold and closed,
financial reports shall be prepared for the Association at Jeast quarterly containing:

6] an income statement reflecting all income and expense activity for
the preceding period on an accrual basis;

(ii) a statement reflecting all cash receipts and disbursements for the
preceding period;
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(1ii) a variance report reflecting the status of all accounts in an
“actual” versus “approved” budget format;

(iv) a balance sheet as of the last day of the preceding period; and

o (V) a delinquency report listing all Members who are delinquent in
paying any assessr gﬁt@ at the time of the report and describing the status of any action to collect
such assessments whieh remain delinquent (any assessment or installment thereof shall be considered
to be delinquent bﬁ?ﬁ}eﬁﬁ:ﬁ@enth day following the due date unless otherwise specified by resolution
of the Board of Dirégio;lls;?;;,géng

(g) an an{r}uafﬁezbort consisting of at least the following shall be made available to all
Members within 120 days after the close of the fiscal year: (1) a balance sheet; (2) an operating
(income) statement; and (3).a statement of changes in financial position for the fiscal year. Such
annual report shall be prepared ofi an audited or reviewed basis, as determined by the Board, by an
independent public accountant.” Prior to.the Turnover Date, the annual report shall include certified

financial statements.

Section 21.  Borrowing. The“Assoeiation shall have the power to borrow money for any
legal purpose. Prior to the Turnover D\%;é’f’hpﬁmortgage lien shall be placed on any portion of the
Common Area without the affirmative )Kfteor; written consent, or any combination thereof, of
Members representing at least 51% of the to?gng\vCIas&s\{‘A” votes in the Association.

Section 22.  Rights of the Association. Fhe Association shall have the right to contract
with any Person for the performance of various” dut] é:;and functions. This right shall include,
without limitation, the right to enter into common médnagement, operational, or other agreements
with trusts, condominiums, cooperatives, or Nelgj}bgrbood and other Members or resident
associations, both within and outside the Community. S}rﬁh ;,gﬁf:gments shall require the consent of a

majority of the total number of directors of the Associations ~

Section 23.  Enforcement. In addition to such other rights as are specifically granted
under the Declaration, the Board shall have the power to impose”?&asoﬁable fines not to exceed the
amount allowed by law, which shall constitute a lien upon the Unit qf‘jtfle‘;yiolator, and to suspend a
Member’s right to vote or any person’s right to use the Commd’r’f“%A;pea;f r violation of any duty
imposed under the Declaration, these Bylaws, or any rules and regulg*tvi\onfs duly adopted hereunder;
provided, however, nothing herein shall authorize the Board to limit 1nm€§/§@a:1§ egress to or from a
Unit. Notwithstanding the foregoing, the Member’s right to vote may only be suspended due to the
nonpayment of regular annual assessments that are delinquent in excess of 90 days. In addition, the
Board may suspend any services provided by the Association to a Member orthe Member’s Unit if
the Member is more than 30 days delinquent in paying any assessment or other charges owed to the
Association. In the event that any occupant, guest or invitee of a Unit violates the Declaration,
Bylaws, or a rule and a fine is imposed, the fine shall first be assessed against the occupant; provided,
however, if the fine is not paid by the occupant within the time period set by the Board, the Member
shall pay the fine upon notice from the Association. The failure of the Board to enforce any
provision of the Declaration, Bylaws, or any rule shall not be deemed a waiver of the right of the
Board to do so thereafter.

(a) Notice. Except as otherwise provided in the Declaration, prior to the imposition

of any sanction hereunder or under the Declaration, the Board or its delegate shall serve the alleged
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violator with written notice describing (i) the nature of the alleged violation, (ii) the proposed
sanction to be imposed, (iii) a period of not less than 14 days within which the alleged violator may
present a written request for a hearing to the Covenants Committee appointed pursuant to Article VI;
and (iv) a statement that the proposed sanction shall be imposed as contained in the notice unless a
challenge is begun within 14 days of the notice. If a timely challenge is not made, the sanction stated
in the notice shall be,imposed; provided the Board of Directors, or the Covenants Committee may,
but shall not bc\‘%)biiéated to, suspend any proposed sanction if the violation is cured within the 14-
day period. Suc f/sg;spé/nsjpn shall not constitute a waiver of the right to sanction future violations of
the same or other p’?owﬁi’or:f and rules by any Person,

(b) P]emﬁgfgxcept as otherwise provided in the Declaration, if a hearing is
requested within the allotfed”14-day period, the hearing shall be held before the Covenants
Committee, as defined in Article VI, Section 2. The alleged violator shall be afforded a reasonable
opportunity to be heard. Pr\i/or,,tcf"t}f)e effectiveness of any sanction hereunder, proof of proper notice
shall be placed in the minutes of, the meeting. Such proof shall be deemed adequate if a copy of the
notice, together with a statement of.the _date and manner of delivery, is entered by the officer,
director, or agent who delivered sdcffr&dtfce«, The notice requirement shall be deemed satisfied if the
alleged violator appears at the rneetingi%'[‘igré’minutes of the meeting shall contain a written statement
of the results of the hearing and the sanction; if any, imposed.

(O Y

(c) Appeal. Following a ‘hé"‘i;af'ritgf%e;fore the Covenants Committee, the violator shall
have the right to appeal the decision to the Bgard of Directors. To perfect this right, a written notice
of appeal must be received by the manager, Pr§§id€rf1’t?9r Secretary of the Association within 14 days
after the hearing date. M*’{

(d) Additional Enforcement Rigll,tsﬁ\lpf%gﬁstanding anything to the contrary in this
Article, the Board may elect to enforce any pt'ovision'fof?fh Declaration, these Bylaws or the rules of
the Association, by seif-help (specifically including, but nﬁ mjm:‘ftqd to, the towing of vehicles that are
in violation of parking rules and regulations) or, followir\igﬁ?‘icgmpli-ance with the procedures set forth
in Article XI of the Declaration, by suit, at law or in equity,to€njoin any violation or to recover
monetary damages, or both, without the necessity of compliatice with the procedure set forth above.
in any such action, to the maximum extent permissible, the Membef or poccupant responsible for the
violation of which abatement is sought shall pay all costs, mclggmép reasonable attorneys’ fees
actually incurred. A

Section 24.  Budget. The Board shall adopt a detaiied budget Tor@agh calendar year that
shall include the estimated funds required to defray the Common Extj'gnsrz “and to provide and
maintain funds for the foregoing accounts according to good accounting practices, On or before
fourteen (14) days prior to the meeting of the Board at which a budget for the Association is to be
considered for adoption by the Board, a copy thereof shall be posted at the office of the Association
together with a notice of the meeting at which the budget will be considered which notice shall state
the time and place of the meeting. The budget shall be determined by the Board no later than thirty

(30) days prior to the commencement of the budget year.

ARTICLE V
OFFICERS

Section 1. Officers. The officers of the Association shall be a President, Vice President,
Secretary, and Treasurer. The President, Vice President, Secretary, and Treasurer shall be elected
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from among the members of the Board. The Board of Directors may appoint such other officers,
including one or more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem
desirable, such officers to have the authority and perform the duties prescribed by the Board of
Directors. Such other officers may, but need not be members of the Board. Any two or more offices
may be held by the same person, except the offices of President and Secretary.

Section\‘%f 5’fe&tion and Term of Office. The officers of the Association shall be elected
annually by the qurd/ of Directors at the first meeting of the Board of Directors following each
annual meeting of the NMembers.

Section 3. Réi?f&lffaiaﬁd Vacancies. Any officer may be removed by the Board of Directors
whenever in its judgmentthe Best interests of the Association will be served thereby. A vacancy in
any office arising because of death, resignation, removal or otherwise may be filled by the Board of
Directors for the unexpired \p@rtifé};;%f the term.

Section 4. Powecrs and"fSut/ie “The officers of the Association shall each have such powers
and duties as generally pertain to th'éé; respective offices, as well as such powers and duties as may
specifically be conferred or impos’ed»j}by"ltghie,\\Board of Directors. The President shall be the chiel
executive officer of the Association. < The-Treasurer shall have primary responsibility for the
preparation of the budget as provided for inthe Declaration and may delegate all or part of the
preparation and notification duties to a ﬁh’aﬁé}i@gfnmiﬂee, management agent, or both.

Section 5. Resignation. Any officer m,a'y/reSIgn at any time by giving written notice to the
Roard of Directors, the President, or the Secrelary.,fgfgéh\ resignation shall take effect on the date of
the receipt of such notice or at any later time igecfﬁeﬁ therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be hecessary to make it effective.

Section 6. Agreements. Contracts, Deeds. Leases. h@cks Etc. All agreements, contracts,
deeds, leases, checks, and other instruments of the Ass%@pﬁn 'shall be executed by at least two
officers or by such other person or persons as may be d@isi»gyl’ed by resolution of the Board of
Directors.

Section 7. Compensation. Compensation of officers shall}.‘ggsgbjcct to the same limitations

as compensation of directors under Article IV, Section 12 herein. '

ARTICLE VI
COMMITTEES
Section 1. General. The Board may appoint such committees at/aigtffid'é”e“r“r";igs appropriate to
perform such tasks and to serve for such periods as the Board may designate by resolution. Each
committee shall operate in accordance with the terms of such resolution.

Section 2. Covenants Committee. In addition to any other committees which the Board
may establish pursuant to Section 1, the Board of Directors may appoint a Covenants Committee
consisting of at Jeast three and no more than seven Members, which must be appointed by the Board
and are not officers, directors, or employees of the Association, or the spouse, parent, child, brother
or sister of an officer, director, or employee. Acting in accordance with the provisions of the
Declaration, these Bylaws, and resolutions the Board may adopt, the Covenants Committee, if
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established, shall be the hearing tribunal of the Association and shall conduct all hearings held
pursuant to Section 23 of Article IV of these Bylaws.

ARTICLE V11
MISCELLANEOUS

Section1, / ‘Fiscal Year. The fiscal year of the Association shall be set by resolution of

the Board of Dn’é’gto‘fryfln the absence of a resolution, the fiscal year shall be the calendar year.

-

P A:I ?;*
Section 2. i,I,’a;—ﬁamcntary Rules. Except as may be modified by Board resolution,
Robert’s Rules of Ofd'er’(éu\ttént edition) shall govern the conduct of Association proceedings when

not in conflict with Floridﬁ&fW{éthe Articles of Incorporation, the Declaration, or these Bylaws.

Section 3. Conﬂjb\fs_;}' }f there are conflicts between the provisions of Florida law, the

e

Articles of Incorporation, they;D,é*E:laration, and these Bylaws, the provisions of Florida law, the
Declaration, the Articles of Inct)'i‘(lpo/y,r:1“/‘;’@@'{;’\?15\i and the Bylaws (in that order) shall prevail.

Section 4. Books and RQE@lc(s

&

LN,

(a) Inspection by Members and.Mortgagees. The Board shall make available for
inspection and copying by any holder, insurer jor guarantor of a first mortgage on a Unit, any
Member, or the duly appointed representati\j{dE’)”ff,arfy\of the foregoing at any reasonable time and for
a purpose reasonably refated to his or her interest in a Unit, the Declaration, Bylaws, Articles of
Incorporation and any Association rules which max,ihéf~{adopted, any amendments to the foregoing,
the rules of the Association, the membership ‘régistér, books of account, copies of any plans,
specifications, permits and warranties for any impfdé:hféngé‘s,located on the Common Areas, a current
roster of all Members and their addresses and parcel id;’i;ftfﬁg@tign numbers, a copy of all Association
insurance policies, a copy of all contracts to which the“Assoeiation is a party, a copy of all bids
received for work in the preceding year, and the minutes:of meetings for the preceding seven @)
years of the Members, the Board, and committees. The Board shall provide for such inspection to
take place at the office of the Association or at such other plaee“within the Community as the Board

shall designate. {/ﬁ‘ ] }
(b) Rules for Inspection. The Board shall establish re‘és?nabif rules with respect to:
(i) notice to be given to the custodian of he records;
V*ﬁ‘::f@

(ii) hours and days of the week when such an ﬁ)spection may be

made; and e
L
(iii) payment of the cost of reproducing copies of documents

requested.

(c) Inspection By Directors. Every director shall have the absolute right at any
reasonable time to inspect all books, records, and documents of the Association and the physical
properties owned or controlled by the Association. The right of inspection by a director includes the
right to make a copy of relevant documents at the expense of the Association.

13
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Section 5. Notices. Unless otherwise provided in these Bylaws, all notices, demands,
bills, statements, or other communications under these Bylaws shall be in writing and shall be
deemed to have been duly given if delivered personally or if sent by United States mail, first class
postage prepaid:

(a) if to a Member or Members, at the address which the Member or Members
has/have desigp;e}}ec,{i;min writing and filed with the Secretary or, if no such address has been
designated, at the ddréss gf the Unit of such Member or Member; or

(b) if 'to tl;}e sAssociation, the Board of Directors, or the managing agent, at the
principal office of thé""’)’ﬁcé'goc\idtipn or the managing agent, if any, or at such other address as shall be
. . . Ve T . .
designated by notice in writing'to the Members pursuant to this Section.

Section 6.  Amendment.
¥4

(a) By Class ot Member. Prior to the conveyance of the first Unit by Declarant to a
Person other than a Builder, the Ck‘fi;s * Member may unilaterally amend these Bylaws. After
such conveyance, and before the Turnover.Date, the Class “B” Member may unilaterally amend
these Bylaws at any time and from time to time if such amendment is (a) necessary to bring any
provision hereof into compliance witli"Ar@ﬁ”a\pﬁ‘iilcab!e governmental statules, rule or regulation, or
judicial determination; (b) necessary to endble ahy reputable title insurance company to issue title
insurance coverage on the Units; (¢) requiregjgiﬁy an institutional or governmental lender or purchaser
of mortgage loans, including, for example, the Federal National Mortgage Association or Federal
Home Loan Mortgage Corporation, to enable such [erder or purchaser to make or purchase mortgage
loans on the Units; or (d) necessary to enabl Mg;nj‘f ‘gpvernmental agency or reputable private
insurance company to guarantee or insure mortgage Icijaﬁsﬁhjhe Units; provided, however, any such
amendment shall not adversely affect the title to any U){ﬁ;ﬁm&as the Member shall consent thereto in

writing. R

(b) By _Members Generally. Except as‘pi’%vid d above, these Bylaws may be
amended only by the affirmative vote or written consent, or“afly combination thercof, of Members
representing 75% of the total Class “A” votes in the Associatioﬂ;g,aﬁd the consent of the Class “B”
Member prior to the Turnover Date. In addition, the appréyjalif . uirements set farth in the
Declaration shall be met if applicable. Notwithstanding the above,’fﬁ%égpérgégnage of votes necessary
to amend a specific clause shall not be less than the prescribed pgrie/n}zigg of affirmative votes
required for action to be taken under that clause. TR A

(c¢) Validity and Effective Date of Amendments. Amendments to’these Bylaws shall
become effective upon recordation in the land records of Collier County, Elotida, unless a later
effective date is specified therein. Any procedural challenge to an amendment must be made within
six months of its recordation or such amendment shall be presumed to have been validly adopted. In
no event shall a change of conditions or circumstances operate to amend any provisions of these
Bylaws.

If a Member consents to any amendment to the Declaration or these Bylaws, it will be
conclusively presumed that such Member has the authority so to consent and no contrary provision in
any Mortgage or contract between the Member and a third party will affect the validity of such
amendment.
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No amendment may remove, revoke, or modify any right or privilege of Declarant without
the written consent of Declarant or the assignee of such right or privilege.

Section 7. Severability. Invalidation of any of the provisions of these Bylaws, or the related
Articles of Incorporation or Declaration, by judgment or court order shall in no way affect any other
provision, and the remainder of these Bylaws, Articles of Incorporation and/or Declaration shall
remain in full fotg a‘{\(i effect. Further, it is the intent that these Bylaws, and their related Articles of
Incorporation ai‘lc\i?‘Dige’l’ﬁra%tion, be drafted in accordance with the provisions set forth in Chapter 720,
Florida Statutes, 4s jm effect on the date the Declaration is recorded and not being subject to
subsequent amendrri\g’i'}ts 1 "»Chapter 720, Florida Statutes; therefore, in the event that it is determined
at any time and by any’ persyghat any provision or Section hereof is invalid under, in conflict with
or in violation of any proyision or section of Chapter 720, Florida Statutes, as enacted on the date the
Declaration is recorded, then such-provision or Section of these Bylaws, or their related Articles of
Incorporation and/or Declaratiott, shall be deemed and interpreted to comply with such statue as if
such provision or Section thercoﬁfﬁad originally been drafted in such manner.
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