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I3L.AWS

OF

HANXSNEST HOMROWNIiRS' ASSOCIATION, INC.,
a Florida corporation not-for-profit

1. General.

1.1 Identity. These are the Bylaws of HAWNSNEST
HOMEONNBUS' ASSOCIATION, INC. (the "ASSOCIATION"), a corporation
not-for-profit forTned under the laws of the State of Florida.
The ASSOCIATION baa been organized for the purposes stated in the
Articles of Incorporation (the "Articles"), and the SECLARATION

Oh" PROTECTIVE COVENANTS AND RESTRICTIONS FOR RAWXfNEST (the
"Declaration"). T(e ASSOCIATION shall have all of the powers
provided in these Bylaws, the Articles, the Declaration (collec-
tively, the "Governing Documents") , and any other statute or law
of the State of Florida or any other power incident to any of the
above powers.

1.2 Principal Office. The principal office of the
ASSOCIATION shall be at such place as the BOARD nay determine
from time to time

1.3 Fiscal Year. The fiscal year of the S2SOCIAi'ION
shall be the calendar year.

1.4 aesi. The seal of the ASSOCIATION shall have

insorihed upon it HAWKSNEST HoMEOWNERS' ASSOCIATION, INC., the
year "1988' and the words "Corporation Not-For-Profit". The eeal
may be used by causing it, or a facsimile thereof, to be
impressed, affixed or otherwise reproduced upon any instrument or
document emecuted in the name of the ASSOCIATION.

1.5 Inspection of Books and Records. The recorde of
the ASSOCIATION shall be open to inspection bany MEMBER of the
ASSOCIATION, upon request, during normal bueinesa hours or under
other reasonable circumstances. The records of the ASSOCIATION
shall include current copies of the Declaration, the Articles,
the Bylaws, aiy Rules and Regulations of the ASSOCIATION, any
contracta entered into by the ASSOCIATION, and the books, records
and financial statements of( the ASSOCIATION. The ASSOCIATION
shall be required to sake avilable to perspective purchasers of
any Lot, current copies of tto Governing DocuBenta and the moat
recent annual financial etatenerit of the ASSOCIATION.

OR 1 06/ 1 B 62



1.6 Definjflh!jj' Unless the context otherwise

requires, all terms used in these Bylaws shall have the nine

meaning as are attributed to them in the Declaration and the

Articles.

2. MembershiP in Gener4.

2.1 QualifiC&tiOfl. The qualification of

manner of theIr admIssiOn to membership, change8 in

and -the termination of such membership, shall be as

the Declaration and the Articles.

2.2 MEMBER Reqister. The Secretary of

'nON shall maintain a register in the office of the

showing the names and addteS1eB of the MEMBERS of

TION. Each MEMBER shall at all tines advise the Sect

change of address of the MEMBER Ot of any change of

the MEMBER' S Lot. The ASSOCIMION shall not be res

reflecting any changes until notified of such change

3. 4ember5h1P Votiflj.

3.1 MaloritY Vote. The acts approved by a majority

of the votes present in person or by proxy at a meeting at which

a quorum is present, shall be binding upon all MEMBERS for all

purposes, except where otherwise provided by law or in the 0ov

etning Documents.

3.2 Determination
Lot who is a MEIIBER shall he

tot owned by that MEMBER.

3.3 DEVELOPER. The number of votes attributable to

the DEVELOPER shall be the total number of votes shown on the

plat of HAWKSNEST reduced by the number of votes attributable to

the Lots sold to Persons who are MEMBERS.

3.4 Number of Votes. The total number of outstanding

any time shall be equal to the number of Lots shown on

of RAWESNEST. If the p1st is amended to increase or

thd number of Lots, the total number of votes will be

accordingly.

3.5 votIng bY Co-OWNERS, If the Lot associated with

the membership of a MEMBER is owned by more than one individual

or by an entity, the vote(s) o the MEMBER may be cast at any

meeting by any co-OWNER of the Lot. If when the vote(S) is (are)

to be cast, a dispute arises between the co-OWNERS as to how the

vote(s) will be cast, they shall lose the right to cast their

vote(s) on the matter being voted upon, h.t their vote(s) shall
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continue to be countod for purposes of determining the existence

of a quorum.

3.6 Prom. Every MEMBER entitled to vote at a
meeting of the Mi!lRtRm, or to express consent or dissent without

a meeting, may authorizo another Person to act on the HEMBERS
behalf by a proxy signed by such MEMBER. Any proxy shall be
delivered to the Secretary of the ASSOCIATIOR or the Person act-

ing as Secretary at the meeting, at or prior to the time desig-

nated in the order of business for so delivering such proxies.

No proxy shall be valid after the expiration of eleven (11)

months from the data thereof, unless otherwise provided in the

proxy. Every proxy shall be revocable at any time at the plea-

sure of the MEMBER executing it.

3.7 Riqht of the ORVELOPER. Notwithetatiding anything

contained in those Bylaws, the Articles or the Declaration to the

contrary, no long as the DEVELOPER owns any portion of the Prop-
erty, and the DEVELOPER ham not caused to be recorded in the
Public Records of Orange County, Florida, a Certificate of Ter-
mination of interest in HAWESNEST, no vote of the MEMBERS shall
be effective without approval in writing by the DEVELOPER. The

Certificate of Termination of Interest in HAWKSNEST will ter-
minate any and eli Light, title end obligation of the DEvETOPER
in the operation end control of the ASSOCIATION. Thereaiter, the
DEVELOPER shall be e 14EMBER with the number of votes determined

in accordance with subsection 3.3.

3.0 Ciculation of Votoc. Any question oonerning
the number of votes which may be cast by a MEMSER shall be
decided by the BOARD.

4. Membership Meetings.

4.1 Who May Attend. Any Person entitled to cast the
votes of the MEMBER, and in the event any Lot is owned by more
than one Person, all co-OWNERS of the Lot may attend any meeting
cf the MEMBERS. However, the votes of any MEMBER shall be cast
in accordance with the provisions of section 3 above. Any Person
not expressly authorized to attend a meeting of the MEMBERS, as
set forth above, may be excluded fron any meeting of the MEMBERS
by the ptesiding officer of the meeting.

4.2 Place. 7ll meetings cf the MEMBERS shall be held
at the principafiiIce of the ASSOCIATION or at any other loca-
tion as designated by the BOARD end utated in the notice of meet-
ing.

4.3 uorum Requirements. Except as set forth herein-
after or unless otherwise so provided, at any regular or special
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meeting of the MEMBERS, the presence in person or b proxy of
MEMBERS entitled to cast a majority of the votes of the entire
membership at the time of such vote shall constit5te a quorum.

XE any meeting of the MEM13ERS cannot be organized because a
quorum is not present, a majority of the votes of the 1jM8BRS
present, either in person or by proxy, may adjourn the aeeting to
a time not less than five (5) days nor more than thirty (30) daya

from the time the original meeting was celled, at which meeting
the quorum requirement shell be the presence in person or by

proxy of MEMBERS holding at least twenty-five percent (25%) of

the votes of the entire membership. Such an adjourned meeting
may be held without notice thereof as provided in subsectiOn 4.4,
provided that notice is given by announcement at the meeting at
which such adjournment is taken. If, however, such an adjourned

meeting is actually attended, in person or by proxy, by MEMBERB

entitled to caCt less than one-third (1/3) of the total votes of
the membership, notwithstanding the presence of a quorum, no

matter may be voted upon except such matters notice of the gen-
eral nature of which was given pursuant to subsections 4.4 end
4.7 hereof. If a meeting of MEMBERS is adjourned for more than

thirty (30) days from the originally scheduled meeting date, ol
if the MEMBERS adjourn a meeting without specifying a date for
holding the adjourned meeting, the quorum and notice requirements
for the holding of such adjourned meeting ahall then be the same
as the notice and quorum requirements prescribed for special
meetings.

4.4 Notices. Wcittea notice stating the lucation,
day anI hour of màcting aitl In the cuss of a speCial meeting,
the purpose or purposes for which the meeting is called, shell be
given to each MEMBER not less than five (5) nor more than sixty
(53) days before the date of the meeting, by or at the direction
of the President, the Secretary, or the Officer or persons call-
ing the meeting. The notice may Set forth time limits for
speakers and nominating procedures for the meeting. The sotice
of any meeting et which members of the BOARD are to be elected
shall include the names of all those who are nominees at the time
the notice is given to the MEMBERS. If mailed, such notice shall
be deemed to be delivered when deposited in the United States
Mail, addressed to the MEMBER at the MEMBER's address as it
appears on the records of the ASSOCIATION, unless such MEMBER
shall have fileS a written request with the Secretary of the
ASSOCIATION stating that notices to him be sailed to some other
address. All not.ces shall be dated and shall be mailed to the
MEMBERS as soon ,tfte5 the date oF the notice as is practical.
The date of the notice shell be the date used for the purpose of
determining MEMBERS entitled to notice of, or to vote at, any
canting of the MEMBERS of the ASSOCIATION, or in order to make a
determination of the MEMBERS for any other purpose. The BOARD

shall not be required to t&ce into account any changes in member-
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ship occurring after that date but may, in their sole and abso-

lute discretion, do so. If the Lot of a MEMBER is owned by sore

than one Person, only one notice ehall be required to be sent
with respect to the MEMBER, which shall be made to the person

designated in the recorda of the r.SSOCIATXOR.

4.5 Waiver of Notice. Whenever any notice is

reqaired to be given to any MEMBER under the provisionS of the
Articles or these Bylaws, or as otherwise provided by law, a

waiver in writing signed by the Person 01. Persona entitled to

such notice whether before or after the time stated therein,

shall be equivalent to the giving of such notice. Attendance of

a MEMBER at a meeting shall constitute a waiver of notice of such

meeting except when the MEMBER objects at the beginning of the

meeting to the transaction of any business because the meeting is

not lawfully called or convened.

4.6 Annual Meetinq_. The annual meeting for the pur-

pose of electing members of the BOARD and transacting any other

business ahall be held at 7:00 p.m. on the first Tuesday In April

or at such other time in the month of April as shall be selected

by the BOARD. If the BOARD fails to call the annual meeting ty

the end of April, then within thirty (30) days after the written
request of any MEMBER, Officer or member of the BOARD of the
ASSOCrATION, the Secretary shall call the annual meeting.

47 Special Meetings. Special meetings of the MEN-
may be requested by written notice to the Secretary by any

member of the BOARD, the P,esident, or any MEMBERS having not
lees than ten percent (10%) of the votes of the entire member-
ship, or as otherwise provided by law. Such reruest shall state
the purpoee of the proposed meeting. Businees transacted at all
special meetings shall be confined to the subjects stated in the

notice of meeting. Notice of any special meeting shall be given
in accordance with subsection 4 to all of the MEMBERS within
thirty (30) days after a special meeting is duly nequested.

4.8 Adjournmefltn. Any meeting may be adjourned or
continued by a ma3ority of the votes present at the meeting in
person or by proxy, regardlese of a quorum, or If no MEMBER enti-

tled to vote is present at a meeting, then any Officer of the

ASSOCIATION may adjourn the meeting. If any meeting is adjourned
or continued to another time or place, it shall not be neceseary
to give any notice of the adjourned meeting, if the time and
place to which the meeting is adjourned are announced at the
meeting at whIch the adjournment is taken, and any business may

be transacted at the adjourned meeting that might have been
transacted at the original meeting. If the time and place to
which the meeting in adjourned are announced at the meeting St
which the adjournment is taken, notice of the adjourned meeting
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may be given to MEMBERS not pr5seflt at the original meeting,

withoUt giving notice to the MEMBERS who were present at such

meeting.
4.9 OrganiEaUfl' At each meeting of the MEMBERS,

the President, or in bin abeence, the Vice President shall act as
chairman of the meeting. The Secretary, or in his absence or
inability to act, any Pet son appointed by the chairman of the
meeting shall act as Secretary of the meeting.

4.10 MinuteS. The minutes of all meetings of the MEM-

BERS shall be a book available for inBpSctiOfl by the

MEMBERS Ot their authorized reproaefltativo8s and the members of
the SOARD, at any reasonable time.

4.11 ActionS Without B Meettng. Any action required

or permitted to be taken at any annual or special meeting of the
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 having not less than the
minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all MEMBERS entitled to

vote thereon were present and voted. Within ten (10) days after
obtaining such authorization by written conaent, notice shell be
given to those MEMBERS who have not consented in writing. The

notice shall fairly summar tie the material features of the autho-
rized action. If the r.ot(S} for which membership is established
In the AGDOCThTIQfI j ownml by more than one Person or by an
entity, the consent for such iut(a} nuo only bo cignG y one
PerSon who would be entitlei 1.0 cast the vote(s) tor the tot(a)

S. BOARD.
/

5.1 WU52.f Members of the BOAD.

5.1.1 The affairs of the ASSOCIATION shall be

munaged by a BOARJ) comprised of not loss than three (3) nor more
than nine (9) members, So long aa the DEVELOPER ia entitled to
appoint all memberS of the BOARD pursuant to the Articles, the
number of members of the BOARD will be determined, amd may be
changed from time to time, by the DEVELOPER by written notice to
the BOARD. In the absence of such notification, there ehall be
thtee (3) members of the BOARD.

5.1.2 When the DEVELOPER is no longer entitled
to appoint all members of the BOARD, the number of members of the
BOARD shall be increaocd to at least fIve (5).

5.1.3 Notwithstanding the foregoing, in no

event shall there be lone than three (3) members of the BOARD,
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and the number of members of the BOARD shall always be an odd

number. The MEMBERS shall not have the right to change the num-

ber of members of the BOARD so long as the DEVELOPER has the

right to determine the number of members of the BOARD as set

forth above.

5.2 Election of Members of the BOARD. Election to

the BOARD by the MEMBERS of the
ASSOCIATION shall be conducted in

the folLowing manner:

5.2.1 At any tine after the DEVELOPER flO

longer has the right to appoint one or more members of the BOARD

or upon the earlier voluntary relinquishment by the DEVELOPER of

its right to appoint any or all members of the BOARD, the exist-

big BOARD shall appoint a nominating committee composed of HEM-

DERS. The BOARD shall send a notice to all MEMBERS advising of

the impending election of members to the BOARD, the names and

addressee of menbers of the nominating committee, and the Gate

the committee will make decisions concerning nominations for

elnation to the BOARD, which date shall be no less than fifteen

(15) days after the date of the notice. MEMBERS may then submit

manes in writing of proposed members of the BOARD to members of

the nominating committee.

5.2.2 The nominating committee shall make as

many nominations for election to the BOARD as it shall in its

discretion determine, but not less than the number of vacancies

tnnt arm to he ft lied (ace subsection 5 1.2). Such nominations

may be made f con among MEMBERS or nonmenbers as the committee in

its discretion shall determine. woninations shall be placed on a

written ballot provided in subsection 5.2. s for the mailing of

such ballots to the MEMBERS.

5.2.3 All slections to the BOARD shall be made

by written ballot which shall:

thdicate the number of vacancies to

be filled;

set forth the names of those nomi-

nated by the nominating committee;

(a) contain a space for write-in vote

by the MEMBERS; and

(d) contain a requirement that the

MEMBER must cast the aame number of votes as the number of vacan-

cies on the BOARD. or example, if the MEMBER has one (1) vote,

there are five (5) nominees and three (3) vacancies, the MEMBER

must vote for no more and no less than three (3) nominees or the
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ballot will not be counted. If the 1EMBER is entitled to, for
instance, five (5) votes, in the example in the previOus see-
tenCe, the MEMBER must vote his five (5) Votes aa a block for no
more and no less than three (3) nominees or the ballot will not
be counted. That is, three (3) non,inees on that ballot will
receive exactly five (5) votes each.

Such ballots shall be prepared and mailed by the Secretary to
the MEMBERS at least foUrteen (14) days in advance of the date
set forth therein for a return (which shall be a date not later
than the day before the annual meeting). The Secretary shall
include with the ballot a brief summary and description of each
Person nominated by the BOARD.

5.2.4 The completed ballot shall be returned
as follows:

(a) Each ballot shall be placed in a

sealed envelope which shall bear on its face the name and signa-
ture of thu MEMBER or his proxy, the number of votos of that
MEMBER, and such other infornatiOm as the 501550 may determine
will serve to eutablish his right to cast the vote or votes pre-
sented in the ballot or ballots contained therein. The ballots
shall be returned to the Secretary at the address of the ASBOCXIs-
TION.

s.z.s upon rscaipt of each return, the Secre-
tary nhall iinmniiatsly placo It in a unto or othor lnntv1 pvnv
until t'ae day oat for the return of all ballots. On that day the
asvetopee containing the ballot(s) shall be turned oven,
unopened, to a separate Election Committee which shall cosuist of
three (I) Persona appointed by the BOARD. The Election Comintttoe
shall then adopt a procedure which shall:

establish that the number of votes
set forth on the envelope and an the ballot corresponds to the
number of votes allowed to the MEMBER or his prosy; and

that the signature of the MEMBER or
his proxy on the outside envelope is genuine: and

(a) if the vote is by proxy that a
proxy has been filed with the Secretary as provided herein, snh
that such proxy is valid,

The Election Committee shall proceed to the opening of the
envelopes and the counting of the votes. The Eleotton Committee
shall immediately send written notice to all MEMBERS advising of
the results of the election. The ballots and thee outside envel-
opes shall be returned to the secretary to be kept is a safe or
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other locked place for a minimum of thirty (30) days. If no

MEMBER requests a review o the procedure3 and vote within said

thirty (30) days, the ballots and outside envelopes shall be

destroyed.

5.3 Term of Office. On the first occasion that the
the MBMBERS, other than the DEVELOPER, have the opportunity to
elect any members of the BOARD, the MEMBERS shall have the right

to elect at least two (2) members o the BOARD. The term of
office of the member of the BOARD receiving the highest number of

votes shall he two (2) years and the tern of office of the
member(s) of the BOARD receiving the next high2st number of votes

shall be one (1) year. Each member of the BOAYD shall bold
office until his successor has been elected or until his death,
resignation, removal or judicial adjudication of mental incompe-

tence. Just prior to each annual meeting thereafter, new members

of the BOARD shall he elected to fill vacancies created by the
death, resignation, removal, judicial adjudication of mental
incompetence or expiration of the terms of past members of the
BOARD and the tern of each such member of the BOARD shall be two

(2) years.

on the first occasion that the MEMBERS, other than the DEV1L-
OPER, have the opportunity to elect all members of the BOARD, the
new members of the BOARD shall be elected to replace the members

of the BOARD appointed by the DEVELOPER as provided in these
Bylaws. The term of nfFtnn of the two (2) members of the BOARD

receiving tlia highest nuraber of votes shall be two (2) years and
the term of office of the other member of the BOARD shall be one

(1) year. It La the intention of this provision to create
staggered terms so that at least one-third (1/3) of the members
of the BOARD shall be elected each year. The term Qf office of
each member of the ROARD elected to fill a vacancy created by the
expiration of the term of office of the respective past member of
the BOARD shall be two (2) years. The tern of office of each
member of the BOARD elected or appointed to fill a vacancy cre-
ated by the resignation, death or removal of his predecessor
shall be the balance of the unserved term of his predecessor.
Any Person aerving as a member of the BOARD may be re-elected,
and there shall be no limitation on the number of terms during
which he may serve.

5.4 Orqanizational Meetinq. The newly elected BOARD
shall meet for the purposes of organization, the election of
officers and the transaction of other business immediately after
their election or within ten (10) days of same at such place and
time as flail be eixea by the members of the BOARD, and no
further notice of the organizational meeting shall be necessary.
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,5 Regular Meetings. Regular meetings of the BOARD
may be held at such time and place as shell be determined, from
time to time, by a majority of the members of the DOROD,

5.6 Special Meetings. Specia3 meetings of the BOARD
may be called by any member the BOARD, or by the President if not
otherwise a member of the BOARD, at any time.

5.7 BOARD Action Nithout a Meeting. Any action
required to be taken at a meeting of the members of the BOARD, or
any action which nay be taken at a meeting of the members of the
BOARD, nay be taken without a meeting if a aonaent in writing
setting forth the action so to be taken is signed by all members
of the BOARD and is filed in the minutem of the proceedings of
the BOARD. Such consent shall have the eame effect as a unani-
mous vote.

5,8 Notice of Meetings. Notice of each meeting of
the BOARD ahall be given by the Secretary, or by any other
officer or member of the BOARD, stating the day, location and
time of the meeting. Notice of such meeting shall be delivered
to each member of the BOARD either personally or by telephone or
telegraph, at least twenty-four (24) hours before the time at
which such meeting is to be held, or by first class mail, postage
prepaid, at least three (3) days before the day on which such
meeting is to ba held. Notice of a meeting of the BOARD need not
Bo given to any mombor of tho BOARD who signs a wuiver of notice
either before or after the meeting. Attendance of a member of
the BOARD at s meeting shall constitute a waiver of notice of
such meeting and a waiver of any and all objections to the place,
the time or the manner in which the meeting has been called or
convened, except when a member of the BOARD states, at the begin-
ning of the meeting, an objection to the transection of any busi-
ness because the meeting is not lawfully called or convened.
Neither the business to be trsnaacted at, nor the purpoae of, any
regular or special meeting of the BOARD need be specified in any
notice or waiver of notice of much meeting.

5,9 Attendance at BOARD Meetings. All meetings of
the BOARD shall be open to all MEMBERS. A member of the BOARD
may appear at a BOARD meeting by telephone conference, but in
that event s telephone speaker shall be attached so that any
discussion may be heard by the members of the BOARD and any MEM-
BERS present as in an open meeting.

5.10 Quorum and Manner of Acting. A majority of the
BOARD shall constitute a quorum for the transaction of any busi-
nee at a meeting of the BOARD. The act of the majority of the
members of the BOARD present at a meeting at which a quorum is
present shall be the act of the BOARD unless the act of a greater
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number of members of the BOARD is required by statute or the

Governing Documents.

5.11 AdjoUrned Meetings. A majority of the members of

the BOARD present at a meeting, whether or not a quorum exists,

may adjourn any meeting of the BOARD to another locatios and

time. Notice of any such adjourned meeting shall be given to the

members of the BOARD who are not present at the time of the

adjournment and, unless the time and place of the adjourned meet-
ing are announced at the time of thin adjournment, to the other

members of the BOARD. Any business that might have been tran3-

acted at the meeting as originally called may be transacted at

any adjourned meeting without further notice.

5.12 Presiding Officer, The presiding officer of the

meetings of the BOARD shall be the Chairman of the BOARD if such

an officer is electedt and if none, the President of the ASSOCIA-
TION shall preside if the president ie a member of the BOARD. In

the absence of the presiding officer, the members of the BOARD
shall designate one of their members to preside.

5.13 Minutes of Meetings. The minutes of all meetings
of the BOARD shall be kept in a book available for inspection by
the MEMBERS or meabers of the BOARD.

5.14 CommtteP.M, the BOARD may by resolution appoint

committees. Any committee may exercise such powers, dutina and

functions as may be determined by the BOARD which may include any

powers which may be exercised by the BOARD.

5.15 ResIgnation. Any member of the BOARD may resign

at any tins by giving written notice of his resignation to the
Secretary. Any resignation shall take effect at the time speci-

fied therein or, if the time when such resignation is to become

effective is not specified therein, immediately upon its

receipt. Unless otherwise specified therein, the acceptance of a
resignation shall not be necessary to make it effective.

5.16 Removal of Members of the BOARD. Members of the

BOARD may he removed as follows:

5.16.1 Any member of the BOARD other than a
member appointed by the DEVELOPER 55 be removed by majority vote
of the remaining members of the BOARD if such member hee been
absent for the last three consecutive BOARD meetings, and/or

adjournmants and continuances of such meetings.

5.16.2 Any member of the BOARD other than a
member appointed by the DEVELOPER may be removed with or without

cause by a majority of the Votes the MEMBERS cast at a apecial

-11- 0t 067 ?G ! 872



neeting of the MEMBERS collud by MERBERS having not less than

twenty-five percent 125%) of the Votes of the entire mexbwrship

expressly for thoR porpoue. The vacancy on the BOARD sauced by

soy such removal may be filled by the MEMBERS at such meeting Of,
if the MEMBERS shall fait to fill ouch vacancy, by the BOARD 55

in the case of any other Vacancy on the BOARD.

1.17 VacancieS. VacancieS 05 the BOARD of any member

of the BOARD áTmd by the DEVELOPER shall be filled by

appointment by the DEVELOPER. Unless the vacancy is filled by

the MEMBEPS Ic accordance with subsection 5.16.2, vocancieg on

the BOARD of any menbor of the hObBS elected by MEMBERS may be

filled by a majority vote of the meebers of the BOARD then ire

office, though lees than s quorum, or by a sole remaining member

of the BOARD. If there are no members of the ROARS in office,

then a special. election shall be held to elect members of the

BOARD to fill the vscencieo.

5.18 Members of the BOARD Appointed by the DEVEL-

OPER. Reteithut1janythtng contained herein to the contrary,
the DEVELOPER shall always have the right to appoint the maximum

nsmber uS menbers of the BOARD in accerdanue with the privileges

granted to the DEVELOPER purssant to the Articles. All members

of the ROARS appointed by the DEVELOPED shell serve at the plea-

mace of the DEVELOPER, and the DEVELOPER shall have the sbsolste

right, at any time, end in its sole discretion, ta remove any
member of the BOARD appsieted by him, and to rsplasu such moshut

with another Person to serve on the 5OARD. Replacement of soy

member of the BOARD appointed by the EnVElOPES shall be made by

written notice to the ASSOCLATIOS which shall specify the oame of

the Person designated as successor member of the BOARD. The

removal of any member of the BOARD and the designation of his

successor by the DEVELOPER shall become effectiVe immediately

upon delivery of ssoh writtes notice by the DEVELOPER. The

DEVELOPER may waive its right to appoint snu or more members of

the BOARD which it has the right to appoint at any time upon

written motice to the ASSOCIATIO8, sod thereafter muSh nemberla)

of the hOARD shall be elected by the MEMBERS.

5.19 compensation. The BOARD whsll nut be entitled to
ay compensatien unless the MEMBERS elect to pay them compensa-
tion and met the amount of such compensation, at any meeting of

the MERBEDS.

1.2D Fewer and Dative. The BObRO shell have the right
to exercise all of the powars sod datiem of the ABBOCIATIOC,
enpreee or implied, existing under those Bylews, the hrticles,

the Declaration, or as otherwise prsvtded by otatute or Law.

Such powers and duties of the BOARD shell include without limita-
tion )weoept an limited aloewhoro hecwin), the following,
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tenance of the Common Areas, and any other portion of IffiWKeNES'l'

determined to be maintained by the ASSOCIMI0N.

requited for the operation of the ASSOCiATION.

Expenses if ron MEMBERS requited to pay riane.

5,20.1 .'he operations care, upkeep and main-

5.20.2 The determination of thu expUnflO8

5.20.3 The 0ollectiOn of AsseOsmulitO Cor Common

5.20.4 the employment and diominoal of porsOfl

mel.
5.20.5 The adoption and amendment of Rules and

Regulations covering the details of the operation arid UaO of

property owned and/at maintained by the ASSOCIATION.

5.20.6 Maintaining bank accounts on behalf of

the ASSOCIATION and designating signatotiOs required therefOr.

5.20.7 taifling and reviewing insurance for

property owned and/or maintained by the ASSOCIATION.

5.20.6 The making of repairs. additiOnS and

improvements to, or alterations of, property owned and/or main-

tained by the M3SCCIM'ION.

3.20.9 rrowing money on behalf of the ASSOCI-

ATION rovided however, that the consent of the MEMBERS having at

least two-thirds (2/3) of the votes of the entire membership,

obtained at a meeting duly called and held for such purpose in

accordance with the provisions of these Bylaws, Shall be required

for the borrowing of any sum in excess of $25,000.00.

5.20.10 contracting for the management and main-

tenance of property owned and/or maintained by the ASSOCIATION.

uthoriZing a management agent or company to assist the ASSOCIk-

'i'ION in carrying out its powers and duties by performing such

functions as the submission of propOSAl' collection of Assess-

ments, p:eparati0n of records, enforcement of rules, and mainte-

nance, repair and replacement of the Common Areas with such funds

as shall he made available by the ASSOCIATION for such pur-

poses. The ASSOCIATION and its officers shall, however, retain

at all tines the powers ana duties granted ball coverning Docu-

ments, including but not limited tO, the making of Assessments,

promulgation of ruleu, and execution of contracts on behalf of

the ASSOCIATION.

13-
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II t;nt (ni Il(J U I I powers specifically set
for th ii hu (ifl vn u I I un fain iii n , iii n U at he rwise provided by
statutu or law, cttutI nil inm u tnt' Iclsnt rl thereto or implied
therefrom.

'. 20 pufl.,t lii'j juln anI upon any portion of
the Propurty, Inniuci inrj thu kol (n) , whnit nonunsary to maintain,
care and prnnnva any prurnrt y (it I tin stVnnt the respective OWNER
fails to tic-, tan.

5.20.13 Collnatinq cltdinqtlflnt Assessments by
suit or otherwise, abating nuirianc:nn, and enjoining or seeking
damages from the MEMB2RS and/or OWN1R8 for violations of these
Bylaws and the terms and conditions of the Declaration or of the
Rules and Regulations of the ASSOCIATION.

5.20.14 Acquiring and entering into agreements
whereby the ASSOCIATION acquires leaseholds, memberships, and
other possessory or use interests in lands or facilities, whether
or not contiguous to the lands operated by the ASSOCIATION,
intended to provide for the enjoyment, recreation, or other use
and benefit of the MEMBERS and/or OWNERS and declaring expenses
in connection therewith to be Common Expenses; all in such form
and in such manner as may be deemed by the BOARD to be in the
best interest of the ASSOCIATION; and the participation in the
acquisition of any interest in lands or facilities for the fore-
going purposes may be direct or indirect, meaning, without limit-
ing the generality of the foregoing, by direct owuorohip of land
or acquisition of stock in a corporation owning land.

the BOARD shall have thefl right, but not the obligation, to
assign to the METROWEST Master Association, Inc., a Florida not-
for-profit corporation (the "Master Association"), all, or any
portion of, the rights, obligations and powers of the ASSOCIATION
and the BOARD set forth herein. After an assignment, the BOARD,
upon majority vote, may rescind such assignment and assume the
rights and responsibilities previously assigned to the Master
Association.

6. officers.
6.1 Positions and Qualifications. The Officers of

the ASSOCIATION shall include a President, a Vice President, a
Treasurer and a Secretary, all of whom shall be elected by the
BOARD and may be pre-emptively removed from office with or with-
out cause by vote of the BOARD at any meeting by concurrence of a
majority of the members of the BOARD. Any Person may hold two or
more offices except that the President shall not also be the
Secretary. The BOARD may, from time to time, elect such other
officers and designate their powers and duties as the BOARD shall

-14-

OR hO 6? PG 4 875



find to be appropriate to manage the affairs of the ASSOCIA-
TION. Each Officer shall hold office until his successor shall
have been elected, qualified, or until his death, resignation, or
removal.

6.2 Resignation. Any Officer of the ACSOCIAPXON may
resign at any time by giving written notice of his rvssignation to
any member of the BOARD, the President or the Ocoretary. Any
resignation shall take effect at the time specified therein, or
if there is no time specified therein, immediately upon its
receipt; and unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make such resigna-
tion effective.

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

6.4 The President. The President shall be the chief
executive officer of the ASSOCIATION. He shall have all of the
powers and duties which are usually vested in the office of pres-
ident of an association or corporation including, but not limited
to, the power to appoint committees to assist in the conduct of
the affairs of the ASSOCIATION.

6.5 The Vice President. The VicePresident shall, in
the absence or dtnh&1.ity of the President, excrci;e the poworc
and perform the duties of the President. He shall also assist
the President generally and exercise such other powers and per-
form such other duties as may be prescribed by the BOARD.

6.6 The Sectretar1. The Secretary shall be respon-
sible for preparing and keeping the minutes of all proceedings of
the BOARD and the MEMBERS. Re shall be responsible for attending
to the giving and serving of all notices to the MEMBERS and the
members of the BOARD and other notices required by law, Re shall
have custody of the seal of the ASSOCIATION and affix the sane to
instruments requiring a seal. He shall keep the rec'onls of the
ASSOCIATION, except those of the Treasurer, and chall perform or
direct performance of all other duties incident to the office of
Secretary of the ASSOCIATION, and as may be required by the BOARD
or the President.

6.7 The Treasurer. The Treasurer shall have custody
of all property of the ASSOCIATION, including funds, securities,
and evidences of indebtedness. He shall oversee the keeping of
booko of account for the ASSOCIATION in accordance with good
accounting practices, which, together with substantiating papers,

-15--
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shall be made available to the BOARD for examination at reason-

able times. He shall cause a Treasurer's Report to be submitted

to the BOARD at reasonable intervals and shall perform or cause

to be performed all other duties incident to the office of

Treasurer. Re shall collect, or direct collection o, sU
Assessments and shall report promptly to the BOARD the status of

collections.

6.8 compensation. The Officers of the ASSOCIATION
shall not be entitled to compensation unless the BOARD apecifi"'

cally votes to compensate them. However, neither this provision,

nor the provision that members of the BOARD will not be compen-
sated unless otherwise determined by the MEMBERS, shall preclude
the BOARD from employing a member of the BOARD or an Officer as

an employee of the ASSOCIATION and compensating such employee,
not shall they preclude the ASSOCThTION from contracting with a
member of the BOARD for the management of the Common Property or

any portion thereof, or for the provision of services to the
ASSOCIATION, including, but not limited to, engineering, archi-

tectural, planning, landscape planning, accounting or legal

services, and In either such event to pay such member of the

BOARD a reasonable fee for such management or provision of

services.

7, Finances and Assessments.

7.1 Adoption o the Budqet.

7.1.1 By October 31st of each year, or as soon
thereafter as is reasonably possible, the BOARD shall adopt a
budget for the next fiscal year, necessary to defray the Common
Expenses of the ASSOCIATION for such fiscal year as set out in
the Declaration. The Common Expenses of the ASSOCIATION shall
include all expenses of any kind or nature whatsoever anticipated
to be incurred, by the ASSOCIATION for the next fiscal. year. In

the event the BOARD fails to adopt an annual budget for any year,
the prior year's budget shall remain in effect until a new budget
is adopted or the existing budget is amended or revised.

7.1.2 If, after the adoption of any budget, it
shall appear that the adopted budget is insuffIcient to provido
adequate funds to defray the Common Expenses of the ASSOCtATION
for the fiscal year in which the adopted budget applies, the

BOARD may adopt an amended budget to provide such funds. All of
the above provisions shall apply to the adoption of art amended
budget.

-16-
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7.2 AaseSSment and Assessment R0U..

7.2.1 pursuant to the terms of the Deciara
tion, the BOARD shall fix and dstetmine the amount and frequency

of the MEMBERS' AsseSsments for common Expenses. Such A5se88

menta shall be due not more frequently than monthly, nd ahall
each be in an amount no less than required to provide funds in
advance for payment of all of the anticipated current operating
expenses and for all of the unpaid operatinG expenses previously
incurred. Any periodic AssessmentS for Common Expenses, whether

qusrte-r1y monthly, or otherwise, shall be equal unleSs the BOARD

determines unequal Assessments nra required to provide funds in
advance for the expenses of the ASSOCIP.TION. As soon as practic-
able after the determination of the Assessments for Cosufloin

Expenses. the ASSOCIATION shall notify each MEMBER, in writing,
of the amount, frequency and due date of such MEMBERS' Assess-
ments, provided, however, that no Assessment shall be due in 1058
then ten (10) days from the date of such notification.

7.2.2 In the event the expenditure of funds by

the ASSOCIATION is required that cannot be paid from the Assess-
ments for Common Expenses, the BOARD may mete Special Assosernents

in the manner as Set out in the Declaration.

7.2.3 The ASSOCIATION shall maintain en

Assessment roll for each 14EMBBR, designating the name and current
mailing address of the MEMBBR, the amount of each Assessment

payable by such NEMISER, the dates and amounts in which the
AsseeSn%eflte come duck the eoente paid upon the account of the
MEMBER, and the balance due.

7.3 DepositarieS. The funds of the ASSOCIATION shall

be deposited in such banks and depositories as may be determined
and approved by appropriate resolutions of the BOARD from time to
time. Funds ehall be withdrawn only upOn checks and demends for
money signed by such officers, members of the BOARD or other
persons as may be designated by the BOARD.

74 Application of Payments and Comminglina of
All sums collected by the ASSOCIATION f rain AsSOssfllefltS

may be commingled in a single fund or divided into more then one
fund, as determined by the BOARD. Reserva ?unda shall be depo-
sited in separate intereSt beating accounts.

8. parliamentary RuleS.

8.1 Roberts' Rules of Order (latest edition) nhnll
govern the conduct of the meetings of MEMBERS when not in con-

flict with the Governing Dooumenta.

-17-
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9. Aaendments.

9.1 Initiation. R resolution to amend these Bylaws

may be proposed by any member of the BOARD, or by MEMBERS holding

not less than ten pefoent (10%) of the voteS of the entire mem-

bership of the ASSOCIATION.

9.2 Notice. Notice of the subject matter of a pro-

posed amendment iEiite included ire the notice of any nesting at

which a proposed amendment is to be conaiderad.

9.3 AdoptiOn of Amendments.

9.3.1 As long as the DEVELOPER appoints a

majority of the members of the BOARD, the DEVELOPER shall have

the right to unilaterally amend these Bylaws without the joinder

or approval of any member of the BOARD or any MEMBER. So amend-

ment to theae Bylaws shall be effective without the written

approval of the DEVELOPER as long as the DEVELOPER owns any por-

tion of the Property.

9.3.2 A resolution for the adoption of the

proposed amendment shall be adopted by MEMBERS having not less

than a majority of the votes of the entire membership of the

ASSOCIATION.

9.4 No amendment shall make any changes in the quali-

fication for meevberahip nor in the voting rights or property

rights of 4DEL without approvCl by all of the MEME!R5. So

long as the DEVELOPER owns any portion of the Property, 50 amend-

ment shall make any changes which would in any way affect any of

the rights, privileges, powers or options herein provided in

favor of, or reserved to, the DEVELOPER, unless the DEVELOPER

shall join in the execution of the amendment.

9.5 No modification of, or amendment to, these Bylaws

shall be valid without the express written joinder and consent of

the Master Association.

9.6 Execution and Recording. No modification of, or

amendment to, these Bylaws ahall be valid unless recorded in the

Public Records of Orange County, Florida.

30. Rules and flogulations. The BOARD B5, froS time to

time, adopt or amend provioualy adopted, Rules and Regulations

concerning the use of the Common Areas arul concerning the use,

operation and maintenance of other portions of the Property in
order to further implement and carry out the intent of the Gov-

erning Documents. The BOARD shall make available to any MEMBER,

upon request, a copy of the Rules and Regulations adopted from

time to tine by the BOARD.
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ORtO67PG3879



11. Miscellaneous.

11.1 Tenses and Genders. The use of any gender or of
any tense in these Bylaws shall refer to all genders or to all
tenses, wherever the context so, requires.

11.2 Partial InvaEjfl. Shot.ld any of the provisions
hereof be void or become unenforceable at law or in equity, the
remaining provisions shall, nevertheless, be and remain in full
force and effect.

11.3 Conflicts. In the event of any conflict, any
applicable Vloria statute, the Declaration, Articles, and By-
laws, and the Rules and Regulations of the ASSOCIATION shall
govern, in that order.

11.4 Caption. Captions are inserted herein only as a
luatter of convenience and for reference, and in no way are
intended to or shall define, limit or describe the scope of these
Bylaws or the intent of any provisions hereof.

11.5 Waiver of Objections. The failure of the BOARD
or any Officers of the ASSOCIATION to comply with any terms and
provisions of the Governing Documents which relate to time limi-
tations shall not, in and of itself, invalidate the act done or
performed. Any such defect shall be waived if it is not objected
to by a MEZ4BER within thirty (30) days after the MEMBER is noti-
fled, or becornea aware of the dQfQCt. Furthermore, if such
defect occurs at a general or special meeting, the defect shall
be waived as to all MEMBERS who received notice of the meeting
and failed to object to such defect at the meeting.
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/
RAWKSNEST AT MYTROWEST 1IOMYOWNERS' ASSOCIATION, INC.,

a Florida corporation not-for-profit

1. General.
1.1 Edent.ity. These are the Bylaws of HAWKSNEST AT

1IETWESi' HOMYOWNERS' ASSOCIATION, INC. (the "ASSOCIATION"), a
cOrporation not-for-profit formed under the laws of the State of
Florida. The ASSOCIATION has been organized for the purposes
stated in the Articles of Incorporation (the "Articles"), and the
DECLARATICk1 OF PROTECTIVE COVCWINTE AND RESTRICIZORS FOR
NAWKSNEST (the "Declaration'). The ASSOCIATION ai,ll have all, of
the powers provided in these Bylaws, the Articles, the
Declaration (collectively, the "Governing Documents"), and any
other statute or law of the State of Florida or any other power
incident to any of the above powers.

1.2 Principal Office. The principal office of the
ASSOCIATION shell be at semi, ,lau" as th BOARD " ...ine
from time to time.

1, 3 Fisl Year The C i:,csi year oC the ASSOCIATION
shall be the calendar year.

1.4 Seal. The of the ASSOCIATION shall haYS
inscribed upon iTiX(qNSN55T AT METROWI1OT UONEOWNNRS' ASSOCIATION,
INC., the year "1989" and blip words "Corporation Not-For-Profit". The seal may be used by causing it, or a facsimile
thereof, to be impressed, affixed or otherwise reproduced upon
any instrument or document executed in thu name of the ASSOCIA-
TION.

1.5 Inape_noohund Records. The records of
the ASSOCIATION shall be open to inpncrion by any MEMBER of lbs
ASROCTATTOAI, upon request, iuri n'j norinsi h,1s n,n boors or Usd51other reasonable circumskance. The records of the ASSOCIATIONshall include current copies of the Declaration, the Articles,the Bylaws, any Eu1e and Rejulstions of the ASSOCIATION, any
Contlacts entered into by the ASSOCIATION, and the books, reeotds
and financial statements of the ASSOCIATION. The ASSOCIATIONshall be required to make available to perapuotive purchasere ofany Lot, current pies of the Governing Documents and the most
recent annual financit Statement of the ASSOCIATION.
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/ 1.6 Definitions. Unle the context otherwise
quirns, all totes used in these aylsws shall have the came

meaning as are attributed to then in the Declaration end the
1,ttiates.

Memberuhign General.

2.1 Qualification. The qualification of MEMRP.RS, the
manner of their admission to membership, char.gss 1,, meniberahip,
and the tprminatinn of such membership, shall be as set forth in
the Declaration and the Articles.

2.2 MEME'ER Register. The Secretary of the ASSOCIA-
lioN shall maintain a register in the office of the ASSOCIATION
showing the names and addresses at the MaI4BERS ot the ASSOCIA-
'fION, Eson MEMBER thsll at all tines advise the Secratary of any
change of address of the MEMBER or of any change of ownership of
the MEMbERs lot. The ASSOCIAPIOC shall not be responsible for
reflecting any changes until notified of such change in writing.

Meaberahim Voting.

3.1 Majority Vote. The acts approved by a majority
of the votes present in person or by prosy at a meeting at which
a quorum iu present, shall be binding upon all MEMBERS for all
ponoues, ueCapt whara oth--" provdef hy law or in the Gov-
erning Docuennis.

3.2 Determination eE votIng Rights. The OWNER of a
Lot who Is a )IEMBER shall be entitled to one (1) vote for each
tot owned by that MEMBER.

3,3 DEVELOPER. The nember of votes attributable to
the DEVELOPER shall be the totol nanber of votes shown on the
p1st of HANESNEST reduced by the sunber of votes attributable to
the lots sold to Persons who are (IEMBERS.

3.4 Number of Votes. The total namber of outstanding
votes at any time shall be equal to the number of Lots shows on
the p1st of HAWESSE5T. if the p1st In amended to increase ora,aa the ,,wvbec of lots, the twtal numbs, of votes will be
adjusted accordingly.

3,5 Voting by Co-OWNERS. If the Lot associated with
the meehership of a ME(ISER is owned by core than one individual
or by an entity, the vote(s) of the MEMBER nay be Cast at any
meeting by any co-OWNER of the Lot. If when the vote(s) La (are)
to be osat, a dispute arises between the co-OWNERS as to how the
vote(s) will be cast, they shall lose the right to cast their
Vote(S) on the matter being Vote,) upon, but the1r vote(s) shall
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continue to be counted for purposes of determining the Oistenceof a quorum.

3.6 Proxies. Every MEMBER entitled to vote at ameeting of the MEMBER or to express consent or dissent withouta meeting, may authorize another Person to act on the MEMBER'Sbehalf by a proxy signed by such MEMBER. Any proxy shall hodelivered to the Reoretary of the ASS0CTM'xon or tho Person act-ing ae Secretary at the meeting, at or prior to the time desig-nated in the order of business for so delivering such proxiam.No proxy shall be valid after the expiration of eleven (11)months from the date thereof, unless otherwise provided iu thePCoxy. Every proxy shall be revocable at amy time at the plea-sure of the MEMBER eecutirtg it.

3.1 Right of the DEVEL.OPER. Notwithstanding anythingcontained in these nylaws, the Articles or the Declaration to thecontrary, so long as the DEVELOPER owns any portion of the Prop-erty, and the DEVELOPER ha8 hot caused to be recorded in thePublic Records of Orange County, S'lorida, a Certificate of Ter-mination of Interest in HAWKSNEST, no vote of the MEMBERS shallbe effective without approval in writing by che DEVELOPER. TheCertificate of Termination of Interest in HAWESNEST will ter-minate any and all right, title and obligation of the DEVELOPERin the operation and control of the ASSOCIATION. Thereafter, theDEVELOPER shall be a MEMBER with the number of votes determinedin accordance with subsection 3.3.
3.8 Calculation of Votes, Any question conaerninqthe number of votes which may be OSet by a MEMBER nhall bedecided by the BOARD.

4. Membership Neeting,

4.1 Who May Attend. Any Person entitled to cast thevotes of the MEMBER, and in the event any Lot is owned by morethan one Person, all co-OWNERS of the Lot may attend amy meetingof the MEMBERS. However, the votes of any MEMBER shell b castin accordance with the provisions of Section 3 Obove. Any P.rennnot exprcs;ly authocised t,, ettenri a aching of the MEMQIiiui, asset forth above, may be cEcluded from any meeting of the 14ERDERIby the presiding officer of the meeting.
4.2 Place. All meetings of the MEMBERS shell be heldat the prircipaf'Tflce of the ASSOCIATION or at any other locs-.tion as designated by the BOARD and stated in the notice of seat-ing.

4.3 Quorum Requirements. Except as set forth herein-after or unless otherwise- so pvovided, at any regular or
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meeting of tflo MEMBERS, the presence Lu person or by prosy ofMEMBERS entitled to cast a majority of the votes of the entiremembership at the time of such vote shall constitute a quorum.If any meeting of the t*iistns cannot be organized because aqUOrUm ie not present, a majority of the votes of the MEMBERSpresent, either in person or by proxy, may adjourn the meeting toa time not less than five (5) days nor more than thirty (30) daysfrom the time the original meeting was called, at which meetingthe quorum requirement stall he the presence in parson or byproxy of MEMBERS holding at luaat Lweuity-fjve percent (25n) ofthe votes of the entire membership. Such an adjourned meetingmay be held without notice thereof as provided in eubnection 4.4provided that notice La given by emnouncement at the meeting atwhich such adjournment in taken. If, however, Such an adjournedmeeting is actually attended, in peroon or by proay, by MEMBSaSentitled to cast less than one-third (1/3) of the total votee ofthe memborship, notwithstanding the presence of a quorum, nomatter may be voted upon except such matters notice of the gen-eral nature of which was given pursuant to aubsections 4.4 and4.7 hereof. If a meeting of MEMBERS is adjourned for more thanthirty (30) days from the originally acheduled meeting date, orif the MEMBERS adjourn a meeting without apecifying a date forholding the adjourned meeting, the quorum and notice requirementsfor the holding of such adjourned meeting shall then be the saneaa the notice and quorum requirements prescribed for specialmeetings.

4.4 Unt1-, natLoc atettnqtl Locailun,day and hour of any me1inj and in the case of a special meeting,the purpose or purpoece for which the meeting Ia called, shall begiven to each IIEMSEIk not lens than five () nor more than sixty(60) days before the dute 01 the meating, by or at the directionof the President, the lincretury, or the Officer or persons call-ing the meeting. l'he notice may set forth time limits forspeakers and nominating procedures for the meeting. She noticeof any meeting at which members of the BOARD are to be electedshall include the names of alt those who are nominees at the tinethe notice is given to the r4EI4'nERS. If mailed, Such notice Shallbe deemed to be deliverta uhen deposited in the United StatesMail, addressed to the MEMOIR at the MEMBER'a addrewa as itappeara on the records or tflc P.0C0fIA'rIo, unlusu such MEMBERshall have filed a written request with the Socretary of theASEOCIATIOR CLetjflg that notices to him be mailed to some otheraddress. All mottoes shall he dated and shall be nailed to theMEMBERS as moon after the date of the notice as is practical.The date of the notice shall be the date used for the purpose ofdetermining MEMBERs entitled to notice of, or to vote at, anymeeting of the MEMBERS of the ASSOCIATION, or in order to make adetermination of the MEMBERO for any other purpose. The BOARDshell not be required to take into account any changes in Cembet-
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ship occurring after Lout date but may, in their solo and abso-lute discretion, do so. If the tot of a MEMBER is owned by more
than one Person, only one notice shall be required to be aemt
with respect to the MEMBER, which shall b made to the person
designated in the records of the ASSOCIATION.

4.5 WaiVer of Notice. Whenever any notice Isrequired to be 1 nto any MENDER undet the provisions of theArticles or theta Byluot, or as othuuwis provided by lew, a
wafuer in writtng signed by the Person ,., Petuor,s entitled tusuch notice whether before or after the time stated therein,
ahali, be equivalent to the giving of such notice. Attendance of
a MEMBER at a meeting shall constitute a waiver or notice of luSh
meeting except when the MEMBER objects at the beg inning of the
meeting to the itamsaCtion of any busineso heri.,uno the meeting in
not lawfully called or convened.

4.6 Annual t!eetinq. The annual meeting for th pur-
pose of elect4ng members of the BOARD and transacting sny other
business Shall e held at 7.00 p.m. on the first Tuesday in April
or at such othe,: time in the month of April an ehalt be uteated
by the BOARD. If the BOARD fails to cat) the annuaL inciting by
the end of April, then within thirty (30) dayn art.,, th, written
request of any MEMBER. Officer or member of the IIOAW) of the
ASSOCIATION, the Secretary Shall call the annual m,.utinq.

4.7 Special Meetings. Special mactinge of the NF.M-
BERS may be repuested by wrItten notice the Mmomesry by any
member of the BOARD, the President, or any Mlt'UitI45 tuning notlees than ten percent (10%) of the votes of the entice member-
ship, or as otherwise provided by law, such request shalt state
the purpose of the proposed meeting, Businans trnaactud at all
special meetings shall be confined to the uubjootu stated in the
notice of meeting. Notice of any special meeting ahll be given
in accordance with cubmection 4.3 to all of the MEMBERS within
thirty (30) days after a special teeting Is duty requested.

4.8 Adlournmestu. Amy meeting may be adjourned or
continued by a majority of the votes present at the meeting is
person or by proxy, regardless of a quorum, or ii no 14Rh4IIRR enti-tled to vote is prcsrnt at C Besting, Liiao my Officot of the
ASSOCIATION may adjourn the meeting. XE any meeting is adjourned
or continued to another time or place, It shall not be necessary
to give any notice of the adjourned meeting, if the time endplace to which thu meeting is adjourned are announced at themeeting at which the adjournment is taken, and any buaineea Bay
be transacted at the adjourned meeting that might have beestraneacted at the original meeting. If the tine and place to
which the meeting is adjourned are announced at the meeting at
which the adjournment is tahen, notice of the adjourned meeting
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7/ may be given to MEMBERS not present at the original meeting,
without giving notice to the MEMBERS who were present 3t such
meeting.

4.9 Organization. At each meeting of the MEMBERS,
the President, or in his absence, the Vice President shall act as
chairman of the meeting. The Secretary, or in his absence or
inability to act, any Person appointed by the chairman- of the
meeting shall act as Secretary of the meeting.

4.10 Minutes. The minutes of all meetings of the MEW-
BERS shall be kept T1 a book available for inspection hy the
MEMBERS or their authorized representatives, and the members of
the BOARD, at any reasonable time.

4.11 Actions Without a Meetinq. Any action required
or permitted to be taken at any annual or Cpacial meetint 0r
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 having not leSs than the
minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all MEMBERS entitled to
vote thereon were present and voted. Within ten (10) days after
obtaining such authorization by Written consent, notice shall be
given to those MEMBERS who have not consented in writing. The
notice shall, fairly summarize the material features of the autho-
rized action. If the tot(s) for which membership is established
in the ASSOCIATION in nuned by eo,e than ne Pernom or by an
entity, the consent for such Lot(s) need only be signed by one
Person who would be entitled to cast the vote(s) for the tot(s).

5. BOARD.

5.1 Number of Members of the BOARD.

5.1.1 The affairs of the ASSOCIjf1ON shall be
managed by a BOARD oomprieed of not less than three (3) nor more
than nine (9) members. So long as the DEVELOPER is entitled to
appoint all, members of the BOARD pursuant to the Articles, the
number of members of the BOARD will be determined, and aay be
ohanged Eros tie.. to time, by the DEVELOPER by Wrtttsm notice to
the BOARD. In the abeence of such notification, there shell be
three (3) members of the BOARD.

5.1.2 When the DEVELOPER is no longer entitled
to appoint all members of the BOARD, the number of members of the
BOARD shall be increased to at least five (5).

5.1.3 Notwithstanding the foregoing, in noevent shall there be lass than three (3) members of the BOARD,
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and the number of members of the BOARD shell always be an Oddnumber. The MEMBERS shall not have the right to change the num-ber of members of the BOARD so long Ag the DEVELOPER has theright to determine the number of members of the BOARD as Secforth above.

5.2 Election of Members of the BOARD. Election tothe BOARD by the MEMBERS of the OCIATION shall be conducted inthe following manner;

5.2.1 At any time after the DEVELOPER nulonger has th right to appoint one or more members of the BOARDor upon the earlier voluntary relinquishment by the DEVELOPER of
its right to appoint any or all members of the BOARD, the exist-
ing BOARD shall appoint a nominating committee composed of MEM-BERS. The BOARD shall send a notice to all MEMBERS advising of
the ispending election of members ho the BOARD, the names and
addressee of members of the nominating committee, and the datethe committee nih malta decisions concerning nominations for
election to the BOARD, which date shall be no less than fifteen
(15) days after the date of tI,. notice. MEMBERS may then submit
names in writing of proposed members of the BOARD to members of
the nominating committee.

5.2.2 The nominating committee shall make asmany nominations for election to the BOARD as it shall in itsdiscretion determine, but not lees than the number of vnjozthat era to be tlld (ace nub5cthøn 5.1.2). Such nominationsmay be nade from among MEMBERS or nonmembers as the committee in
its discretion shall determine. Nominations shall be placed on awritten ballot provided in subsection 5.2.3 for the mailing ofsuch ballots to the MEMBERS.

5.2.3 All elections to the BOARD shall be madeby written ballot which abel];

be filled;
(a) indicate the number of vacancies to

Ib) set forth the names Ut kho,, nomi-nated by the nominating committee;

by the MEMBERS; and
Cc) contain a apace for write-in vote

Cd) contain a requirement that theMEMBER must rest the same number of votes as the number of vacan-cies on the BOARD. For example, ie the MEMBER ha one (1) Vets,there are five CS) nominees and three (3) vacancies, the MEMBERmust Vote for no more and no lexx than three (3) nominees or the
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/
ballot will not be counted. If the MEMBER is entitled to, for
inatsnon, five (5) votes, in the example in the previous Ban-
tents, the MEMBERmuSt Vote his five (5) votes as a block for no
more and no less than three (3) nominees or the ballot wii.l not
be counted. 'that is, three (3) nominees on that ballot wtli.
receive exactly five (5) votes each.

Such ballots shall be prepared and mailed by the Secretary to
the MEMBERS at least fourteen (14) days in advance of the date
set forth therein for a return (which shall be a date not later
than the day before the annual meeting). The Secretary shall
include with the ballot a brief summary and description of each
Detaon nominaled by the SOARO.

5.2.4 The completed ballot shall be returned
as followsi

(a) Each bsllot shall be placed in a
sealed envelope which shall bear on ita face the name and signa-
ture of the MEMBER or his proxy, the number of voteS of that
MEMBER, end such other information as the BOARD nay determine
will serve to establish hia right to Cast the vote or votea pre-
sented in the ballot or ballots contained therein. The ballotS
shall be returned to the Secretary at the address of the MSOCXR-
TION.

5.2.5 Upon receipt of each return, the Secre-
tary shall immediately place it in S Safe or other looked place
until the ]ay set for thc return ot all ballots. On that day the
eflvolopas containing the ballot(s) shall be turned over,
unopened, to a separate Election Committee which shall consist of
thtee (3) persons appointed by the BOARD. The Election Committee
shall then adopt a procedurc which shall,

establish that the number of votes
set forth on the ivelope and on the ballot corresponds to the
number of votes allwed to the MEMBER or his proxyi and

that the signature of the MEMBER or
his proxy on the outside envelope is genuinci end

if the vote is by proxy that a
proxy has been filed with the Secretary as provided herein, and
that such proxy is valid.

The Election Committee shall proceed to the opening of the
envelopes and the counting of the votes. The Election Committee
shall immediately send written notice to all MEMBERS advising of
the results of the election. The ballots and the outside envel-
opes shall be returned to the Secretary to be kept in a safe or
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other locked place for a minimum of thirty (30) days. If no
MEMBER requaste a review of the procedures and vote within acid
thIrty (30) ciay, the ballots and outside envelopes shall be
destroyed.

5.3 Tern of OEE)ue On the first occasion that thc
the MBMBERS, other than the ODVEIOPER, have the opportunity to
elect any members of the 20111W, the MtMBERS shall have the right
to elect at least two (2) members of the BOARD. The term of
office of the member of thai BOARD receiving the highest number of
votes shall be two (2) years and the term of office of the
member(s) of the BOARD receiving the next hig)ieat number of votes
shall be one (1) year. Rah member 0f the BOARD shall hold
office until his suocesmor has been elected or until his death,
resignation, removal or judicial adjudication of mental incompe-
tence. Just prier to each annual meeting thereafter, new members
of the BOARD shall be elected to £111 vacanci.. created by the
death, resignation, removal, judicial adjudication of mental
incompetence or expjratin of the terms of past members of the
BOARD and the term of each such member of the BOARD shall be two
(2) years.

On the first occasion that the MEMBERS, othor than the DEVEL.-
OPER, have the opportunity to elect all members of the BOARD, the
new members of the BOARD shall be elected to roplass the mombera
of the BOARD appointed by the DEVElOPER as provided in these
Bylaws. The term of office of the two (2) nonbera of the BOARD
receiving the highest number of voteS shall be twu (2) years and
the term of office of the other member of the BOARD shall be one
(1) year. It is the intention of this provision to create
staggered terms so that at least one-third (1/3) of the members
of the BOARD shall be elected each year. The term of office of
each member of the BOARD elected to fill a vacancy created by the
expiration of the term of office of the respective past member of
the BOARD shall be two (2) years. The tern of office of each
member of the BOARD elected or appointed to fill a vacancy cre-
ated by the resignation, death or removal of his predecessor
shall be the balance of the unserved term of his predecessor.
Any Person serving as a member of the BOARD may be re-elected,
and thsrc shall be no limitation on the number of terms during
which he say aerve.

5.4 Organisational Meeting. The newly elected BOARD
shall, meet for the purposes of orqanivation, the election of
Officers and the transaction of other bunineso immediately after
their election or within ten (10) days of same at ach place and
tiBe as shall be fixed by the members of the BOARD, and no
further aottce of the organizational meeting shall be neceasary.
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/ 5.5 Regular Meetings. Regular meetings of the BOARDmay be I,eld at such time and place as shall be dotermined, fromtime to time, by a majority of the members of the BOARD.
5.6 Special Meetings. Special meetings of the BOARDSOY be called by any member the BOARD, or by tho President if notothsrwi5 member of the 5OsHD, at any time.
5.7 BOARD Action Without a Meeting. Any actionrequired to be taken at a meeting of the members of the BOARD, or

any action which may he taken at a meeting of the members of theBOARD, say be taken without a meeting if a consent in writingSetting forth the action s, to be taken is signed by all membersOf the BOARD and is filed in the minutes of the proccediags of
the BOARD. Such consent shall have the same effect as a Unani-mous vote.

5.8 Notice of Meetings. Notice of each meeting ofthe BOARD shall be given by the Secretary, or by any otherofficer or member of the BOARD, stating the day, location andtime of the meeting. Notice of such meeting shall be delivered
to each member of the BOARD either personally or by telephone ortelegraph, at least twenty-four (24) hours before the time atwhich such meeting is to be held, or by first class nail, postageprepstd, at least three (5) days berore the day on Which suchmeeting is to be held. Notice of a meeting of the BOARD need not
be given to any member of the BOARD who signs a waiver of noticeeither before or after the seating. Attendance of a member ofthe BOARD at a neeting shall constitute a waiver of notice of
such meeting and a waiver of any and all objections to the place,the tine or the manner in which the meeting has been called or
Convened, except when a member of the BOARD states, at the begin-ning of the meeting, an objectio0 to the transaction of any busi-ness because the meeting is not lawfully callod or convened.Neither the buaines to be transacted at, nor the purpose of, any
regular or special meeting of the BOARD need be specified in anynotice or waiver of notice of Such meeting.

5.9 Attendance at BOARD Meetings. All meetings ofthe NOP,80 ehall be open to all MEMSERS. A mesbac uf the BOARDypp,r Ct B HOARD nocting by telephone Conference, but inthat event a telephone npesker shall be attached so that anydiscussion may be heard by the members of the BOARD and any MEN-BIBS present as in an open fleeting.
5.10 Quorum and Menner of Acting. A muority of theBOARD shall Constitute 5 quorum for the transaction of any busi-ness at a meeting of the BOARD. The act of the majority of the

members of the BOARD present at a meeting at which a quorum ispresent shall be the act of the BOARD unless the act off e greater
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number of members of the BOARD is required by statute or theGov.'i thy DocUments

5.13.
.jMfOg..j.ieetjns. A majority o the members ofthe Bos.

present at a meeting, whether or not a .iUorum exiatsflay adjourn any meeting of th BOARD tO another location endtime. Notice of any such adjourned meeting shall be given to themembers of the BOARD who are not present at the time of theadjournment and, un3.e th tine and place Of the adjourned meet-ing are announced at the time of the adjournment, to the othermembern of the BOARD. Any business that might have been trane-acted at the meeting as originally called may be transacted atany adjourned meeting without further notice.

5.12 sidinofficer The presiding officer of themeeting8 of the BO.Ro Shall be the Chairman of the DOARO if suchan officer is elected7 and if none, the President of the ASSOOIA-TIO7I shall preBide if the president is a member of thq BOARD. Inthe absence of the presiding officer, the members of the BOARDahall designate one of their members to preside,

5.13 Minutes of ileetin a. The mihutos ot all meet inguof the BOARD shal. be kept in a book available (or rtsp.ctin bythe MEMBERS or members of the BOARD.

5.24 Coee. The BOARD may by ren., 1O0na Any committee may exercise much poworn, lattos andfunctjo5 as may be determined by the BOARD whiCh may Lr'iude anypowers Which may be omercied by the BOARD.

5.15
Any member of tho flOABO may teaignat any time by giving written notice of his resignation to theSecretary. Any resignation shall take effect at thu tine speci-fied therein or, if the time When

such resignation i to becomeeffective is not npeeifjed therein, immediatuly upon itsreceipt. Unless otherwise Specified therein, the acceptance of aresignation shall not be necessary to make it affective.
5.16 nemoval of Members of th BOARD, MemL,ers of theBOARD nay be remove as followsa

5.16,1 Any member of the BOARD Other than amember appointed by the DEVEI,OPER may be removed by majority voteof the remaining
memberu of the BOARD

if such fliemhen has beenabsent for the last three consecutive BOARD neetnige, and/oradjournment5 and cofltjnsnce of such meeingx,

5.16.2 Any member of the BOARn other than amember appointed by the OEvtr,opr may be removed with o WithoutcauSe by B majority of the votes rho MEMBtBS cast at a upnciaj
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meeting of the MEMBSRS called by MEMBERS having not less thantwenty-five percent (25%) of the votes of the entire membership
expressly for that purpose. The vacancy on the BOARD ctsed by
any such removal may be filled by the MEMBERS at such meeting 0-,
if the MEMBERS shall fail to iti such vacancy, by the BOARD as
in the case of any ether vacancy on the BOARD.

5.17 Vsoanciee. Va.enciea on the BOARD of any msmbnr
of tire BOARD appointed by the DEVELOPER shall be filled byappointment by the DEVELOPER. Unless the vacancy is filled by
the MEMBERS in a0cørdance with subsection 5.ld.2, vacancies e
the BOARD of any member of the BOARD eLected by MEMBERS may be
filled by a majority vote of the members of the BOARD then in
office, though less than a quorum, or by a sole remaining member
oi the BOARD. If thereare no members of the BOARD in office,
than a special election shall be held to elect members of theBOARD to fill the vacancies.

5.18 Members of the bOARD Appointed by the DEVEL-
OPER. tiotwithatanding anything contained herein to the contrary,
the DEVELOPER shall always have the right to appoint the maCimum
number of members of the BOARD in accordance with the privileges
gra...ed to the

DEVELOPER pursuant to the Articles. All members
of the BOARD appointed by the DEVELOPER shall serve at the plea-
sure of the

DEVELOPER, nd the DEVELOPER shall have thc absoLute
right, at any time, and in its sole diecretion, to remove any
iuemiber Of the BOARD appointed by him, and to replace such member
with SCuthet Person to serve on the BOARD.

Replacement of any
member of the BOARD appointed by the DEVELOPER shall be made bywritten notice to the ASSOCIATION which shall specify the name of
the Parson designated e successor member of the BOARD. he
removal of any menber of the SOARD and the designation of hissuccessor by the DEVELOPER shall become effective immediately
upon delivery of such written notice by the DEVELOPER. The
DEVElOPER may waive its right to appoint one or more members of
the BOARD which it hs the right to appoint at any time upon
written notice to the ASSOCIATION, and thereafter such member is)
of the BOARD shall be elected by the MEMBERS.

5.2.9 CompensatIon. rho 8OARD he1i not be untitled toany cospaneatinn unto MEMSERS elect to pay them compensa-
tion and set the amjnt of ouch o.mpensation, at any meeting of
the MEMBERS.

5,20 Power and Outiss. The BOARD shall have the right
to exercise alt of the powers end duties of the ASSOCIATION,
express or implied, existing under these Bylaws, the Articles,
the Declaration, or as otherwise

provided by statute or law.
Such powers and duties of the BOARD shall include without limnta-
tion (eucept as limited elvewhere herein), the fol.lowing

-12-
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5.20.1 The operation, care, upkeep and main-
tenance of the Common Aleas and any other portioO of HAWESNEST
determined to he maintained by the ASSOCIATION.

5.20.2 The determination of the expenses
required for the operation of the ASSOCIATION.

5.20.3 The collection of Assessments far Common
Eepensex From MEMBERS requirod to pay samo.

5.20.4 The employment and dismissal of person-
nel.

5.20.5 The adoption and amendment of Rules and
Regulations covering the details of the operation and use of
property owned and/or maintained by the ASSOCIATION.

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

5.20.7 Obtaining and reviewing insurance for
property owned end/or maintained by the ASSOCIATION.

5.20.8 The making of repairs, additions and
improvements to, or alterations of, property owned and/or main-
tained by the ASSOCIATION.

5.20.9 Norrowing money on behalf of the A000CI
ATION provided however, that the consent of the MEMSERS having at
least two-thirds (2/3) of the votes of the entire mesbeeship,
Obtained at a meeting duly called and held for such parpose in
accotdance with the provisions of these Bylaws, aholl be required
for the borrowing of any sum in excess of $25,000.00.

5.20.10 Contracting for the management and main-
tenance of property owned and/or maintained by the ASSOCIATION.
Authorizing a management agent or company to assist the ASSOCIA-
TION in carrying out its powers and duties by performing such
functions so the asbmisaion of proposals, collection of Awsess-
menta, preparation of ceeutda, enforcement of rules, end msintm-
nenos, repair and replacement of the Common Areas with nec!, funds
me shall bc made uvallabe by the AISOCIATIOM for each pur-
poses. The ASSOCIATION and its Officers shall, however, retain
at all times the powers and duties granted by all Governing Docu-
ments, including but not limited to, the making of Aasaaamenta,
promulgation of rules, and execution Of contracts on behalf of
the ASSOCIATION.

-13-
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5.20.11 Exercisjng all powers specifically netforth in the
GOverrni:,g Documents, and as otherwise provided byStatute or lSW, and all powers incidental thereto or impliedthere f corn.

5.20.12 Entering into and Upon any portion ofthe Property,
including the Lot(s), when necessary to maintain,care and preserve any ptoperty in the event the respertiva OWNORfails to do so

5.20.13 Collecting delinquent Assessments bysuit or otherwise,
abating nuisances, end enjoining or meshingdamages iron the MEMBERS and/or OWNERS for Vilat ions fmy3aws end the terms and Conditions oi the Declaration r of LhRules and Regulatj0ns of the AS5OCj'

5.20.14 Aequiring and entering into agrnOne,itnwhereby the
acquires leSSeholds, rnemberships, andother Possessory or use interests in 1nds or facilities, whetheror not Contiguous to the lands operated by theintended to provide for the enjoyment, recreation, or oth.r seeand benefit of the MEMSEBS and/or OWNERS and declaring aepenseni Connection therewith to be Common Expenses: all in such formand in such manrir as mey be deemed by the BOARD to be in thebest interent ot the ASSOCIATION, and tee participation in theacquisition of any interest in lands or facilities for thu fore-going purposes may be direct or indirect,

meaning, Without limit-ing the generality of the ForflDnLrng, by d1ret ownerunip of landor aq,inirn of stock in a corporation owning lund.

The BOARD shall have the Eight, but not the obligation, toassigr to the 4ETROWESI' Mactar Association, Inc., a Florida not-for-profit
corporation (the 'Msfltnr Association"), all, or anyportion of, the rights, obligation5 amd powers of the ASSOCIATIONCnd the ROARD set forth herein. After an assignment, the BOARD,upon majority Vote, may rescind nach assignment and assume therights and
reaponsibihitice previously assigned to the MasterAssoIjutjo5.

6. ern.

6.1
The Officers ofthe ASSOCIATION shall includ4 a ieident, a Vice President, aTreasurer and a Secretary, all of when shall be elected by theBOARD and nay be pre-emptively removed from office with or with-out cause by Vote of the BOARD at any meeting by concurrence of amajority of the menhere of th BOARD. Any Person may hold two ormore Offices except that the President shall not also be theSecretary. The BOARD may, from time to time, elect such otherOfficers and designate

their powers and duties as the BOARD shall
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find to be appropriate to manage the affairs of the 1SSOCXA
TION, Each Officer shall hold office until his successor shall
have been elected, qualifie-, or until his death, resignations or
removal..

6.2 Resi nation, Any Officer of the ASSOCIATION may
resign at any tine y g ving wtittcri notice of hi reaignatioii 10
any member of the BOARD, the President or the Secretary. Any
resignation shall take effact at the time specified therein, orif there is no time specified therein, immediately upon its
receipt; and unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make such resigria-
tion effective.

6.3 Vacancies, , vacancy in any office, whether
arising from death, resignation, removal or any other cause nay
be filled for the unexpired portion of the tern of the office
which shall be vacant in the manner prescribed in theae Bylaws
for the regular election or appointment od such office.

6.4 The President. The President shall be the ciief
executive officer of the ASSOCIATION. Na shall have all of the
powers and duties which sic usually vested in the office of pres-
ident of sri association or corporatic. including, but not limited
to, the power to appoint committees to assist in the conduct of
the affairs of the ASSOCIATION.

6.i The Vice President. The Vice President shall, in
the abse,o dial.,iliLy c Uie ;iasient, the
and perform the duties of the President. Re shall also assist
the President generally and exercise such other powers and per-
form such other duties as may he prescribed by the BOARD.

6.6 The Secretary. The Secretary shall be respon-
sible for preparing and keeping the minutes of all proceedings of
the BOARD and the MEMBERS. Re shall be responsible for attending
to the giving and serving of all notices to the MEMBERS and the
members of the BOARD and Other notices required by law, lie shall
have custody of the seal of the ASSOCIATION and affix the sane to
instruments requiring a seal. lie shall keep the records of the
ASSOCIATION, except those of the Treasurer, and shall perform or
dieaot perforeanee of eli other duties lnc,i,,nt tn the office of
Secretary of the ASSOCIATION, and as may be required by the BOARD
or the president.

6.7 The Treasurer. The Treasurer shall have custody
of all property of the ASSOCIATION, including funds, securities,
and evidences of indebtedness, lie shall oversee the keeping of
books of account for the ASSOCIATION in accordance with good
accounting practices, which, together with substantiating papers,
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hial1 be made available jr examination at reason-able times. He abel] cause a Treasue' Report to be submittedto the BOARD at reasonable intea1 and shall perform or causeto be performed all other duties incident to the office ofTreasurer. He shall coi.iect, or direct collection of, allAssessments end shall report promptly te Ph.. HOARD the etatsu ofO011OCtins
g8 CoxDensation. Tite Officers of the ASSOCIATIONshall not be entitled to compenaahion unless the BOARD specifi-cally votes to compensate them. However, neither thia provision,nor the ptovisio that members of the BOARD will not b compen-Sated unless otherie determjne by the MEMBERS, shall precludethe BOARD from employing a member of the BOARD Or en Officer asan employee of the ASSOCIATION and compenCting such employee,nor shall Chey preclude tho ASSOCIATION from contracting with 5member of the BOARD for the management of the Common Property orany portion thereof, or for the provision of services to theASSOCIATION, including, but not limited to, engineering, archi-tectural, planning, landscape planning, accour.tiiig or legalservices, and in either such event to pay such member of theBOARD a reasonable fee for such management or provision OfServices.

7. Finances and Asaeanmmntx.

7.1 AdnDtIon Cf the Budnat.

7.1.1 By October 31st of each year, Or aa soonthereafter as ix caasonaoly possible, the BOARD shall adopt abudget for the nest fiscal year, necessary to dafray the CommonExpenses of the A$$OCIATION fot such f±rcat yesr as set out inthe Declaration. Thu Common Expenses of the AS5OCcA3'I0N shsllinclude all expenses of any kind or nature whatsoever anticipatedto be incurred, by the ASSOCIATION for the next fiscal year. Inthe event the BOARD fails to adopt an annual budget for any year,the prior year's budget shall remain in effect until a new budgetis adopted or the existing budget is arsended or revised.
7.1.2 If, after the Sdoption of any budget, itshall appear that the adopted budqat is 155CC__flt Ia uvideadsqaate fends to defray the Common lxpenaaa of the ASSOCIATIONfor the fiscal year in which thx adopted budget applies, theBOARD nay adopt an amended budget to provide such funds. All ofthe above pfovisiona shall apply to the Sdoptien of an amendedbudget.
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4
7.2 Assessments and Assessment Roll.

7.2.1 Pursuant to the terms of the Declare-
tion, the BOARD shall dix and determine the amount and frequency
of the MEMBERS' Assessments for Common Expenses. Such Assles-
menta shall be due net mere frvquently than monthly, end shall
each be in an amount no less than required to provide fund. in
advanca fot payment of all of the anticipated current operating
expenses and for all of the unpaid operating expenses previously
incurred. Any periodic Assessments for Common V.xpeneeo, whether
quarterl, monthly, or otherwise, shall be equal unless the ROAR.D
determines unequal Assessments are required to provide funds in
advance for the expenses of the ASSOCIATION. Au soon as practic-
able after the deteraination of the Assossnents for Common
Rej7ensos, the ASSOCIATION shall notify each MEMBER, in writing,
of the amount, frequency and due date of such MEMBERS' Assess-
ner,te, provided, however, that no Assessment shall he due in less
lIen ten (10) days from the date of such notification.

7.2.2 In the event the expenditure of funde by
the ASdOCIATION is required that cannot be paid from ths Aaaeua-
cents Car Common Expenses, the BOARD may make Special Assessments
In the manner as set out in the Declaration.

7.2.3 The ASSOCIATION shall maintain an
A$saasment roll, for each MEMRIR, deeignetfng lbs none and current
mailing addraue of the MEMBER, the amount of each Assessment
payable by such MEMBER, the dates and apOunts in which the
Auseauments come due, the amounts peid upon the account of the
1IRMRfR, and the balance due.

7.3 Depositories. The funds of the ASSOCIATION shall
ic deposited in such banks and depositories as may be determined
and approved by appropriate resolutions of the BOARD from time to
t)m.. Fn4n uhall be withdrawn only upon Cheeks and demands for
money signed by such officers, members of the BOARD Or othar
persons ax may be designated by the BOARD,

7.4 icstion of Paynlsnts and Commingling of
Funds. All sums collected by the ASSOCIATION from Assessments

Ea commingled in a eingle fund or divids into more than Ohs
tend, cc determined by the BOARD. Reserve Funds shall be depo-
sited in separate interest bearing accounts.

g parliamentary Rules.

8,1 Roberts' Rules of Order (latest edition) shall
govern the conduct of the mactinge of MEMBERS when not in con-
flict with the Governing Documents.
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Amendments.

9.1 Initiation. A resolution to amend these Bylaws
may be propoced by any member of the BOARD, or by MEMBERS holding
not less than ten percent (10%) of tho votes of the entire mem-
bership of the ASSOCiATION.

9.2 Notice. Notice of the subject matter of a pro-
posed amendment shall be included in the notice of any meeting at
which a proposed amendment La to be considered.

9.3 Adoption of Amendments.

9.1.1 As Long as the DEVELOPER appoints a
majority of the members of the BOARD, the DEVELOPER shall have
the right to unilaterally amend these flylaws withoum the Joinder
or approval of any member of the BOARD or any MEMBER. No amend-
ment to these Bylaws shall. be affective without the written
approval of the DEVELOPER as long as the DEVELOPER owns any por-
tion of the Property.

9.3.2 A resolution for the adoption of the
proposed amendment shall be adopted by MEMBERS having not less
than a majority of the votes of the entire membership of the
ASSOCIATION.

9.4 No amendment shalt make any changes in the quali-
fication for membership nor in the voting rights or property
rights of MEMBERS without approval by all of the MEMBERS. So
long as the DEVELOPER owns any portion of the Property, no amend-
ment shall make any changes which would in any way affect any of
the rights, privilegem, powers or options herein provided in
favor of, or reserved to, the DEVELOPER, unless the DEVELOPER
shalt join in the execution of the amendment.

9.5 No modification of, or amendment to, these Bylaws
shall be valid without the express written joinder and consent of
the Master Asuociation.

9.6 Execution and Recording. No modification of, or
amendment to, these Bylaws gialt be valid unless recorded in the
Public REcords of Orai.ge (o.tney, florifia.

Rules and Regulations. The BOARD may, from time to
time, ado?t or amen I previously adopted, Rules and Regulatione
concerning the use of the Common Areas and concerning the use,
operation and maintenance of other portions of the Property in
order to further implement and carry out the intent of the Gov-
erning Documents. The BOARD shall make available to any MEMBER,
upon request, a copy of the Rules rd Regulations adopted fron
time to tine by the BOARD.

-'B-
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11. Mirceileneoos.

11.1 TenseS and Genders. rho use of any gander or of
any tense In these Bylaws sha refer to all genders or to all
tenses, wherever the Content SO .equires.

11,2 partial Invalidity. Should any of the provisions
hereof be yoid aiEome unenforceable at law or in equity, the
remaining provisions shall, nevertheless, be and remain in full
force and effect.

11.3 Conflicts. In the event of any conflict, any
applicable Florida statute, the Declaration, Articles, and By-
laws, and the iiules and Regulatioa of the ASSOCIATION ahall
govorn, in that order.

11.4 Capiio. Captions are inserted herein only as a
matter of convenience and for reference, and in no way are
intended to or shall define, limit or describe the scope of these
Bylaws or the intent of any provisions hereof.

11.5 Waiver of Objections. The failure of the BOARD
or any Officers of the ASSOCIATION to comply with any terse and
provisions of the GoverIng DOCument! whIch rlats to tIme lIe!-
tatic,ns shall not, in and of itself, invalidate the act done or
performed. Any such defect shall be waived if it is not obeoted
to bye MENSER witflin thirty (30) daya after the MEMSER is noti-
fied, or becomes aware of the defect. Furthermore, if such
defect occurs at a general or special nesting, the defect shall
be waived as to all MEMBERS who received notice of the meeting
and failed to object to such defect at the meeting.

7fl41I.). '"':""
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