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BY-LAWS

OF
WELLINGCTON DOWNS HOMEOWNERS ASSOCIATION, THC.
a Corporation not for profit organized
under the laws of the State of Florida
1 IDENTITY. These are the By-Laws of WELLINGTON DOWNS
HOMEOWNERS ASSOCIATION, INC., (the "Association"), a Corporation
not for profit incorporated under the laws of the State of Florida,
organized for the purposes "of administering that certain
subdivision located in Palm Beach County, Florida, and known as
WELLINGTON DOWNS, A PART OF WELLINGTON P.U.D., recorded in the
Office of the Clerk of the Circuit Court of Palm Beach County,
Florida, in Plat Book 63, Page 175.

1.1 Principal Office. The principal office cf the

Association shall be at 11984 Forest Hill Roulevard, Wellingtorn

Florida, _33%l4 _ or at such other place as may be subsequently
designated by the Board of Directors. All books and records of the
Association shall be kept at its principal office.

1.2 Fiscal Year. The fiscal year of the Association
shall be the calendar year.

1.3 Seal. The seal of the Association shall bear the
name of the Corporation, the word "Florida", the words "Corporation
Not For Profit", and the year of incorporation.

2 DEFINITIONS. For convenience, these By-Laws shall be
referred to as the "By-Laws" and the Articles of Incorporation of
the Assnciation as the "Articles". The other terms used in these
By-Laws shall have the same definition and meaning as those set
forth in the Declaration of Restrictions ("Declaration"), unless
herein provided to the contrary, or unless the context othe;':wise
requires.

3. MEMBERS .

3.1 Annual Meeting. -The Annual Members' Meeting shall
be held on the date, at the place and at the time determined by the

Board of Directors from time to time, provided that there shall be

an annual meeting every calendar year and, to the extent possible,

4 no later than twelve (12) months after the last preceding annual
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meeting. The purpuse of the meeting shall be, except as provided
herein to the contrary, tc elect Directors and to transact any
other business authorized to b2 transacted by the Members, or as
stated in the notice of the meeting sent to unit owners in advance
thereof. Unless changed by the Boasd of Directors, tha first
annual meeting shalli be held on the first Wednesday in the month
of February, following the year in which the Declaration is filed.

3.2 §g'ecial Meetings. Spécial Members' Meetings shall
be held at such places as provided hereln for annual meetings, and
may be called by the Presiuent or by & Fifty Percent (50%) of the
Board of Directors of the Association, end must be called by the
President or Secretary upon receipt of a written request from Ten
Percent (10%) of the Members of the Association. The business
conducted at a special meeting shall be limited to that stated in
the notice of the meeting.

3.3 DHNotice of Meeting:; Waiver of Notice. Notice of a

meeting of Members, stating the time, place, and the purpose(s) for
which the meeting is called, shall be given by the President or
Secretary. A copy of the notice shall be posted at a conspicuous
place. The notice of the annual meeting shall be sent by mail to
each unit owner. The delivery or mailing shall be to the address
of the Member as it appears on the roster of Members. The mailing
of the notice shall be effected not less than ten (10) days nor
more than fifty (50) days prior to the date of the meeting. Proof
of mailing shall be given by Affidavit and the Post Office
certificate of mailing shall be retained as proof of such mailing.

I 3.4 Quorum. A guorum at Members’ Meetings shall be
attained by the presence, either in person or by proxy, or person
entitled to cast a majority of the, votgs of Members of- the
Association.

3.5 ¥oting.

(a) Number of Votes. In any meeting of Members,

the cwners of residential units shall be entitled to cast one (1)

vote for each lot or unit. The vote of a unit owner shall not be

divisible.
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(b) Majority Vote. The acts approved by a majority
of the votes present in person or by proxy at a meeting at which
a quorum shall have peen attained shall be binding upon all owners
for all purposes, except where otherwise provided by law, the
Declaration, the Articles, or these By-Laws, As used in these By-
Laws, the Articles or theIDaclaration, the terms "majority of the
unit owners" and "majority of the Members" shall mean a majority
of the votes of the Members and not“. a majority of the Members
themselves and shall further mean more than fifty percent (50%) of
the then total authorized votes present in person or by proxy and
voting at any meeting of the unit owners at which a quorum shall
have been attained. Simllarly, if some greater percentage of
Menbers is required herein or in the Declaration of Articles, it
shall mean such greater percentage of the votes of Members and not
of the Members themselves.

(c) Voting Member. 1If a lot or unit is owned by
one person, his right to vote shall be established by the roster
of Members. If a unit is owned by more than one person, the person
entitled to cast the vote for the lot or unit shall be designeted
by a certificate signed by all of the record owners of the lot or
unit according to the roster of owners and filed with the Secretary
of the Association. Such person need not be an owner, nor one of
the joint owners. If a Lot or Unit is owned by a corporation, the
person entitled to cast the vote for the lot or unit shall be
designated by a certificate signed by an appropriate officer of the
corporation and filed with the Secretary of the Association. Such
persclm need not be an owner. Those certificates shall be wvalid
until revoked or until superseded by a subsequent cortificate or
until a change in the ownership of, the unit concerned.- A
certificate desigrating the person entitled to case the vote for
a lot or unit for which such certificate is required is not on file
or has been rcevoiied, the vote attributable to such lot or unit
shall not be considered in determining whether a quorum is present,
nor for any other purpose, and the total number of authorized votes

int he Association shall be reduced accordingly until such
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cercificate im filed, except of the lot or unit is owned jointly
by a husband wife. If a unit is owned jointly by a husband and
wife, they may, without being required to do so, designate a voting
member in the manner provided above. Such designee need not be
an owner. In the event a husband and wife do not designate a
voting member, the following provlsions shall apply:

(i) If both are present at a meeting and are
unable to concur in their decision L;pon any subject requiring a
vote, they shall lose their right to vote on that subject at that
meeting, and their vote shall not be counsiderad in determining
whether a quorum is present on that subject at the meeting (and
the total number of authorized votes in the Association shall be
reduced accordingly for such subject only).

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

(1ii) If both are present at a meting and
concur, either one may cast the unit vote.

3.6 Proxies. Votes may be cast in person or by written
proxy. A proxy may be made by any person entitled to vote, but
shall be valid only for the specific meeting for which originally
given and any lawful adjourned meetings thereof. In no event shall
any proxy be valid for a period longer than ninety (90) days after
the date of the first meeting for which it was given. Every proxy
shali. be revocable at any time at the pleasure of the person
executing it. A proxy must be filed in writing, signed by the
person authorized to cast the vote for the wunit (as above-
described) and filed with the Secretary bef.ore the appointed time
of the meeting, or before the time to which the meeting is
adjourned.

3.7 Adjourned Meetings. If any proposed meeting cannot

be organized because a quorum has not been attained, the members

who are present, either in person or by proxy, may adjourn the
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meeting from time to time until a quorum is present, provided
notice of the newly scheduled meeting is given in the manner
required for the giving of notice of a meeting. Except as required
above, proxles given for the adjourned meeting shall be valid for
the newly scheduled meeting unless revoked for reasors other than
the new date of the meeting.

3.8 Qrdex of Business. 1If a quorum has been attained,
the order of business at annual ﬁembers' Meetings, and, if
applicable, at cther Membexs’ Meetings shall be:

(a) Called to order by President;
(b) Appointment by the President of a Chairman of

the meeting (who need not be a Member or a

Director);

(c) Proof of notice of the meeting or waiver of
notice;

(d) Reading of minutes;

(e) Reports of Officers;

(f) Reports of Committees;

(g) Appointment of inspectors of election;

(h) Determination of number of Directors to be
elected;

(i) Election of Directors;

(J) Unfinished busirness;

(k) New business;

(1) Adjournment.

i e

Such order may be waived in whole or in part by

direction of the Chairman.

3.9 Minutes of Meeting. The minutes of all meetings of
owners shall be kept in a book available for inspection by. the
owners or their authorized representatives ;nd Board Members at any
i reasonable time. The Association shall retain these minutes for
a periocd of not less than seven (7) years.

4. DIRECTCRS.
4.1 Membership. The affairs of the Association shall

be governed by a Board of not less than three (3) nor more than
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nine (9) Directors, the exact number to be determined in the first
instance in the Articles, and thereafter, except as provided
herein, from time to time upon majority vote of the Membership.
Directors need not be owners until seventy-five percent (75%) of
the lots or units are conveyed to owners by the Developer,
4.2 Election of Directors. I
(a) Ballots. The election of Directors shall be
by written ballot -as hereinafter prcvided. At each Annual Meeting
or at any Special HMeeting called for the purpose of electing
Directors, the Members or their proxies may cast, in respect of
each vacancy, as many votes as they are entitled to cast under the
Articles of Incorporation of the Association. The nominees
receiving the largest nuuber cof votes shall be elected, There
shall be no cumulative voting.

(b) Nominations; NominatingCommittee. Nominations

for election to the Board of Directors shall be made by the
Nominating Committee, which shall consist of a Director, who shall
be the Chairman, and one or more Memhers of the Association, or an
Officer or a Corporate Member. The Nominating Committee shall be
appointed by the Board of Directors prior te each Annual Meeting
of the Members to serve during such Annual Meeting and until the
next Annual Meeting or until its successor shall have been duly
designated and qualified. The Members of the Nominating Committee
shall be annownced at each Annual Meeting of the Members.

(c) HNominees. The Nominating Committee shall make
as many nocminations for election to the Board of Directocrs as it
shali in its discretion determines, but not less than the number
of vacancies to be filled. Such nominations may be made from among
Members or nonmembers, as the Committee, ir} its discretion, shall
determine. Nominations shall be placed on a written ballot as
provided in Section 4 and shall be made in advance of the time
fixed in Section 4 fox the mailing of such ballots to the Members.

(d) Procedure. All elections of the Board of
Directors shall be.made on written ballots which shall:

(1) describe the vacancies to be filled;
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(ti) set forth the names of those nominated by
the Nominating Committee for such
vacancies; and
(1ii) contain a space for a write-in vote by
the Members for each vacancy.

Such ballot 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 shéll be a date not later than

the day before the Annual Meeting or any Special Meeting called for
the purpose of electing Directors).

{e} VYoting. Each Member shall be mailed & ballot
on which he may cast the number of votes to which he is entitled.
The completed ballot shall be returned in the manner hereinafter
outlined. The ballot shall bear on its face the name and signature
of the Member, the number of votes being cast, and such other
information as the Board of Directors may determine will serve to
establish his right to cast the vote or votes stated therein. The
ballot shall be returned to the Secretary at such an address as may
be clearly designated by the Secretary.

(f) ©Processing. Upon the receipt of each return,
the Secretary shall immediately place it in a safe place. Not more
than twenty-one (21) days prior to the day set for the meeting at
which the elections are to be held, the envelopes shall be turned
over, unopened, to an Election Committee which shall consist of
three (3) persons appointed by the Board of Directors. All returns
thereafter received by the Secretary on or before the date set for
a ri;turn shall accordingly be turned over to the Election
Committee. The Election Committee shall adopt a procedure which
shall:

(i) establish that the Member is entitled to

cast either personally or by proxy, the number

of votes indicated on the ballot; and

(i1} that the signature of the Member on the

ballot is genuine; and
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(11i) 1f the vote is by proxy, that the proxy

has been filed with the Secretary and that each

proxy is wvalid.
After the procedure has been completed relative to a ballot, the
count of the vote shall be taken. All ballots and proxies as well
as any continuing tally of the voten shall be kept by the Election
Committee, when not being processed, in a saf2 place. The ballots
shall be retained for ninety (90) day‘s after the meeting and then
destroyed.

4.3 Vacancies and Removal.

{a) Except as to vacancies resulting from removal
of Directors by Members, vacancies in the Board of Directors
occurring between the Annual Members® Meetings shall be filled #y
the remaining Directors, ©provided that all wvacancies in
directorships to which Directors were appointed by the Developer
pursuant to the provisions c¢f Paragraph 4.15 hereof shall be filled
by the Developer without the necessity of any meeting.

(b) Any Director elected by the Members (other than
the Developer) may be removed with or without cause by concurrence
of & majority of the votes of the Members at a special meeting of
the Members called for that purpose or by agreement in writing by
a majority of the Lot or Unit Owners. The vacancy in the Board of
Directors so created shall be filled by the Members at the same
meeting. A special meeting of Lot or Unit Owners to remove a
Director may be called by ten percent (10%) of the Lot or Unit

Owners giving notice of the meeting as required by Paragraph 3.3

hereof which notice will state the purpcse of the meeting.

(¢c) Anything to the contrary herein

notwithstanding, until a majority of Directors are elected by the
Members other than the Developer of the Su.bdlvision, neither the
first Directors of the Association, nor any Directors replacing
them, nor any Directoxs named by the Developer, shall be subject

to removal by Members other than the Developer. The £first

Directors and Directors replacing them may be removed and replaced

by the Developer without the necessity of any meeting.

——t
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4.4 Term. Except as provided herein to the contrary,

the term of each Director’s service shall extend until the next
Annual Meeting of the Members and, subsequently, until his
successor is duly elected and has taken oifice, or until he is
removed in the manner elsewhere provided.

4.5 Organizational Meeting. The organizational meeting
of newly elected or appointed Directors shall be held within ten
(10) days of their election or appoin.t.ment at such place and time
as shall be fixed by the Directers at the meeting at which they

were elected and appointed, and no further notice to the Board of

the organizational meeting shall be necessary.

4.6 Rejqular Meetings. Regular meetings of the Board of
Directors may be held at such time and place as shall be
determined, from time to time, by a majority of the Directors.
Notice of regular meetings shall b= given to each Director,
personally or by mail, telephone or telegraph at least three (3)

days prior to the meeting. Regular meetings of the Board of

-]
Directors shall be open to all Lot or Unit Owners and notice of
such meetings shall be posted at the Association Office at least
forty-eight (48) hours in advance for the attention of the Members
of the Association, except in the event of an emergency, provided
ﬂ that Lot or Unit Owners shall not be permitted to participate, and

need not be recognized, at any such meeting. If assessments

o

against Lot or Unit Owners will be considered at such meeting, the

notice to Lot or Unit Owners will specifically state that

et

assessments will be considered and the nature of such assessments.

T

4.7 Special Meetings. Special meetings of the Directors
may be called by the President, and must be called by the Fresident
or Secretary at the written request cf ope-third (1/3) of the
Directors. Notice of the m=zeting shall be given personally or by
mail, telephone or telegraph, which notice shall state the time,
place and purpose of the meeting, and shall be transmitted not less
i than three (3) days prior to the meeting. Special meetings of the
Board of Directors shall be open to all Lot or Unit Owners and

notice of a special meeting shall be posted conspicuously on the

AL = S S S T T T
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Association Property at least forty-eight (48) hours in advance for
the attention of the Members of the Association, except in the
event of an emergency, provided that Lot or Unit Owners shall not
be permitted to participate, and need not be recognized, at any

such meeting. If assecsments against Lot or Unit Owners will be

considered at such meeting, the notice to Lot or Unit Owners will

specifically state that’ assessments will be considered and the

nature of such assessments.

4.8 Waiver of Notice. Any Director may waive notice of

a meeting before or aftar the meeting and that waiver shall be
deemed eguivalent to the due receipt by said Director cf notice.
Attendance by any Director at a meeting shall constitute a waivex
of notice of such meeting, except when his attendance is for the
express purpose of objecting at the beginning of the meeting to the
transaction of business because the meeting is not lawfully called.

4.9 Quorum. A guorum at Directors’' meetings shall
consist of a majority of the entire Board cf Directors. Th= acts
approved by a majority of those present at a meeting at which a
quorum is present shall constitute the acts of the Board of
Directors, except when approval by a greater number of Directors
is specifically required by the Declaration, the Articles, or these
By-Laws.

4.10 Adjourned Meetings. If, at any meeting of the Board

of Directors, there is less than a quorum present, the majority of

those present may adjourn the meeting from time to time until a

s

quorum is present, provided notice of such newly scheduled meeting
is given as required hereunder. At any newly scheduled meeting,

any business that might have been transacted at the meeting as

.

originally called nay be transacted without further notice.

4.11 Presiding Officer. The presiding offirer at the

Directors’ Meetings shall be the President (who may, however,

designate any other person to preside). In the absence of the

presiding officer, the Directors present may designate any person

to preside,

10
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4,12 Order of Business. If a quorum has been attained,

the order of business at Directors’ Meetings shall be:

{a) Proof of due notice cf meeting;

(b) Reading and disposal of any unapproved minutes;

(¢) Reports of Officers and Committees;

(d) Election of Officers;

(e) Unfinished business;

(f) New business;

(g} Adjournment.

Such order may be waived in whole or in part by direction

of the presiding officer.

4.13 Minutes of Meetings. The minutes cf all meetings

of the Board of Directors shall be kept in a book available for
inspection by Lot or Unit Owners, or their authorized
representatives, and Board Members at any reasonable time. The
Assoclation shall retain these minutes for a period of not less
than seven (7) years.

4,14 Executive Committee; QOther Committees. The Board

of Directors may, by resolution duly adopted may appoint an
Executive Committee to consist of three (3) or more Members of the
Board of Directors. Such Executive Cowmittee shall have and may
exercise all of the powers of the Board of Directors in management
of the business and affairs of the Association during the period
between the meetings of the Board of Directors insofar as may be
permitted by law, except that the Executive Committee shall not
have the power:
I (a) to determine the Common Exponses required for

the affairs of the Association;

(b) to determine the Assessments payable by the Lot
or Unit Owners to meet the Common Expenses.of the Association;

(c) to adopt or amend any Rules and Regulations
covering the details of the operation and use of the Association
Property; or

{d) to exercise any of the powers set forth in

Paragraph 5 {(g) and 5(p) hereinafter set forth.

11
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The Board may by resolution also create other committees
and appoint persons to such committees and invest in such
conmittees such powers and responsibilities as the Board shall deem
advisable.

4.15 Proviso. Notwithstanding anything to the contrary
contained in this Section 4 or ctherxwise, the Board shall consist
of three (3) Directors during the period that the Developer is
entitled to appnint a majiority of thé Directors, as hereinafter
provided, The Developer shall have the right t- appoint all of the
Members of the Board of Directors until Lot or Unit Owners other
than the Developer own seventy-five percent (75%) or more of the
Units that will be operated ultimately by the Association.

The Developer can turn over control of the Association
to Lot or Unit Owners other than the Developer prior to such dates
in its sole discretion by causing all of its appointed Directors
to resign, where upon it shall be the affirmative obligation of
Lot or Unit Owners other than the Developer to elect Directors and
assume control of the Association., Provided at least thirty (30)
days’ notice of Developer's decision to cause its appointees to
resign is given to Lot or Unit Owners, neither the Developer, nor
such appointees, shall be liable in any manner in connection with
such resignations even if the Lot or Unit Owners other than the
Developer refuse or fail to assume contrel.

Within sixty (60) days after the Lot or Unit Owners other
than the Developer are 2ntitled to elect a Member or Members of the
Board of Directors, or sooner if the Developer has elected to

accelerate such event as aforesaid; the Association shall call, and

give not less than thirty (30) days' notice nor more than forvcy
1 (40) days’ notice of a meeting of the Lot or Unit Owners to elect
| such Member or Members of the Board of Directors. The meeating may
be called and the notice given by any Unit Owner if the Association
i fails to do so.

Within a reasonable time after Lot or Unit Owners other
than the Developer elect a majority of the Members of the Board of

Directors of the Association (but not more than sixty (60) days

P -
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after such event), the Developer shall relinquish control of the
Association and shall deliver to the Association all property of
the Lot or Unit Owners and of the Association held or controlled
by the Developer, including, but not limited to, the following
items, if applicable:

{a) The original or a photocopy of the recorded
Declaration of Restrictions, and all Amendments thereto. If a
photocopy is provided, the Developer must certify by Affidavit that
it is a complete copy of the actual recorded Declaration.

(b) A certified copy of the Articles of
Incorpuration of the Associlation.

(c) N copy of the By-Laws of the Association.

(d) The minute books, including all minutes, and
other books and records of the Association.

(e) Any Rules and Regulations which have been
adopted.

(f) Resignations of resigning Officers and Board
Members who were appointed by the Developer.

(9) The financial records, including financial
statements cf the Association and source documents since the
incorporation of the Association through the date of turnover.

(h) Association funds or the control thereof.

(1) All tangible personal property that it is the
property of the Association or is or was represented by the
Developer to be part of the Common Facilities, and an inventory of
such property.

. (J) A copy of the Plans and Specifications utilized
in the construction or remodeling of improvements and the supplying
of equipment, and for the construction and installation of all
mechanical components servicing the improvements and the Common
Facilities, with a Certificate, in Affidavit form, of an OQfficer
or the Developer or an architect or engineer suthorized to practice
in Florida, that such Plans and Specifications represent, to the
best of their knowledge and belief, the actual Plans and

Specifications utilized in the construction and improvement of the

13
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Common Facilities and the construction and installation of the
; mechanical components serving the 'improvements and the Common
Facilities.

(k) Insurance policies,

(1) Copies of any Certificates of Occupancy which

may have been issued for the Common Facilities.
} (m) Any other permits issued by governmental bodies
' applicable to the Common Facilities in force or issued within cne
: (i) year prior to the date the Lot or Unit Owners take control of
the Association.

(n) All written warranties of contractors,
subcontractors, suppliers and manufacturers, if any, that are still
effective.

(o) A roster of Lot or Unit Owners and their
addresses and telephone numbers, if known, as shown on the
Developer s records,

(p) Employment contracts or service contracts in
which the Association is one of the contracting parties, or service
contracts in which the Association or Lot or Unit Owners have an
obligation or responsibility, directly or indirectly, to pay some
or all of the fee or charge of the person or persons pertorming the
service.

(g) All other contracts to wiich the Association
is a party.

5. POWERS AND DUTIES. The Bocard of Directore shall have
.‘ the powers and duties necessary for the administration of the
affalirs of the Association and make take all acts, through tae
[]! proper Officers of the Association, in executing such povers,
except such acts which by law, the Degclaration, the Articles, or
! these By-Laws, may not.be delegated to the Board of Directors.
Such powers and duties of the Board of Directors shall include,

without limitation (except as limited elsewhere herein), the

followings:

{a) Operating and maintaining the Common Facilities.

14




e 6528 fs 1804

(b) Determining the expenses required for the operation
of the Association.

(c) Collecting the Assessments for Common Expenses from
Lot or Unit Cwners.

(d) Employing and dismissing the parsonnel necessary for
the maintenance and operation of the Common Facilities,

(e) Adopting and amending Rules and Regqulations
concerning the details of the operatio.n and use of the Association
Property, subject to a right of the Lot or Unir Owners to overrule
the Board as provided in Section 13 hereof.

(f) HMaintaining bank accounts on behalf of the
Association and designating the signatories required therefor.

(9), Obtaining and reviewing insurance for the
Association Property.

(h) Making repairs, additions’ and improvements to, or
alterations of, the Association Property, and repairs to and
restoration of the Association Property, in accordance with the
provisions of the Declaration after damage or destruction by fire
or other casualty, or as a result of condemnation or eminent domain
proceedings or otherwise.

(i) Enforrcing obligations of the Lot or Unit Owners,
allocating profits and expenses and taking such other actions as
shall be deemed necessary and proper for the sound management of
the Association.

(j) Levying fines against appropriate Lot or Unit Owners
for violations of the Rules and Regulations established by the
Assoc:iat.ion to govern the conduct of such Lot or Unit Owners.

(k) Contracting for the management and maiatenance of
the Association Property and authorizing a Management Agent (who
may be an affiliate of the Developer) tc assist the Association in
carrying out its powers and duties by performing such functions as
the submission of proposals, collection of Assessments, preparation
of records, enforcement of rules and maintenance, repair, and
replacement of the Ccmmon Facilities with such funds as shall be

made available by the Association for such purposes. The

15
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Assoclation and its Officers shall, however, retain at all tilmes
the powers and duties granted by the Association documents,
including, but not limited to, the making of Assessments,
promulgation of rules and execution of contracts on behalf of the
Association.

(1) Exercising (i) all povers specifically set forth in
the Declaration, the Articles and these By-Laws, (ii) all powers
incidental thereto, and (iii) all other powers of a Florida
Corporation not for profit.

6. OFFICERS.

6.1 Executive Officers. The executive officers »~f the
Association shall be a President, a Vice President, a Secretary
and a Treasurer, (none of whom need be Directors), all of whom
shall be elected by the Board of Directors and who may be
peremptorily removed at any m=eting by concurrence of a majority
of all of the Directors. M person may hold more than one office,
except that the President may not also be the Secretary. No person
shall sign an instrument or perform an act in the capacity of more
than one office. The Board of Directors from time to time shall
elect such other officers and designate their powers and duties as
the Board shall deem necessary or appropriate to manage the affairs
of the Association. Officers need not be Lot or Unit Owners.

6.2 President. The President shall be the chief
executive officer of the Association. He shall have all of the

powers and duties that are usually vested in the office of

president of an association.

‘ 6.3 Vice President. The Vice President shall exercise
the powers and perform the duties of the President in the absence
or disability of the President. He shall al_so assist the President
and exercise such other powers and perform such other duties as are
incident to the office of the vice president of an association and
as may be required by the Directors or the President.

6.4 Secretary. The Secretary shall keep the minutes of

all proceedings of the Directors and the Members. He shall attend

to the giving of all notices to the Members and Directors and other

16




RE &6528 3 1306

notices. reguired by law. He shall have custody of the seal of
the Asscciation and .affix it to instruments requiring the seal
when duly signed. He shall keep the records of the Association,
except those of the Treasurer, and shall perform all other duties
incident to the office of secretary of an association and as may
be required by the Directors or the President.

6.5 Treasurer. The Treasurer shall have custody of all
property of +the Association, inclu;iing funds, securities and
evidences of indehtedness. He shall keep books of account for the
Acsociation in &accordance with good accounting practices, which,
together with substantiating papers, shall be made available to the
Board of Directors for examination at reasonable times. He shall
submit a Treasurer’s Report to the Board of Directors at reasonable
intervals and shall pecform all other duties incident to the office
of Treasurer and as may be required by the Directors or the
President. All monies and other valuable effects shall be kept for
the benefit of the Association in such depositories as may be
designated by a majority of the Board of Directors.

7. COMPENSATION. Neither Directors nor O0Officers shall
receive compensation for their services as such, but this provision
shall not preclude the Board of Directors from employing a Director
or Officer as an employee of the Association, nox preclude
contracting with a Director or Officer for the management of the
Association or for any other # service to be supplied by such
Director or Officer. Directors and Officers shall be compensated
for all actual and proper out-of-pocket expenses relating to the
proper discharge of their respective duties.

8. RESIGNATIONS. Any Director or Officer may resign his
post at any time by written resignation, delivered to the President
or Secretary, which shall take effect upor; its receipt unless a
later date is specified in the resignation, in which event the
resignation shall be effective from such date unless withdrawn.
The acceptance of a resignation shall not be required to make it
effective. The conveyance of all Units owned by any Director or

Officer (other than appointees of the Developer or Officers who
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were not Lot or Unit Owners) shall constitute a written resjignation
of such Director or Officer.

3. ASSESSHENTS. In the event the annual assessments prove
.0 be insvificient, the assessments may be amended at any time by
the Board of Directors.

10. ROSTER_OF LOT OR UNIT OWNERS. Each Lot or Unit Owner

shall file with the Association a copy of the Deed or other
document showing his ownership. The Association thall maintain
such information. The Association may rely upon the accuracy of
such infermation for all purposes until notified in writing of
changes therein as provided above. Only Lot or Unit Owners of
record on the date notice of any meeting requiring their vote is
given shall be entitled to notice of and to vote at such meeting,
unless prior to such meeting other Owners shall produce adequate
evidence, as provided above, of their interest and shall waive in
writing notice of such meeting.

11. PARLIAMENTARY RULES. Roberts’ Rules of Order (latest
edition) shall govern the conduct of the Association meetings when
not in conflict with the Declaratioiz, the Articles, or these By-
Laws..

12. JMMENDMENTS. Except as in the Declaration or Articles
provided otherwise, these By-Laws may be amended in the following
manner:

12.1 Notice. Notice of the subject matter of the
proposed Amendment shall be included in the notice of a meeting at
which a proposed Amendment is to be considered.

l 12.2 Resolution. A resolution for the adoption of a
proposed Amendment may be proposed either by a majority of the
Board of Directors or by not less than ten percent (10%) of. the
Members of the Association. Directors and i&embers not present in
person or by proxy at the meeting considering the Amendment may
express their approval in writing, providing such approval is
delivared to the Secretary at or prior to the meeting. Proposed
Amendments may be passed at the meeting at which they are

considered by approval of not less than two-thirds (2/3) of the Lot
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or Unit Owners who may vote in person or by proxy or approve in

writing.

12.3 Proviso. No Amendment may be adopted which would

eliminate, modify, prejudice, abridge or otherwise adversely affect
any rights, benefits, privileges cr prioritles granted or reserved
to the Developer or mortgagees of Lots or Units without the consent
of said Developer and mortgagees in each instance. No Amendment
shall be made that is in conflict with the Articles ox Declaraticn.
No Amendment to this Section shall be valid.

12.4 Notwithstanding any provision contained in these
By-Laws to the contrary, any Amendment to these By-Laws shall
require the prior written approval of the U.S. Department of
Housing and Urban Development/Veterans’ Administration until
seventy-five percent (75%) of the Lots or Units are conveyed to
Owners other than the Developer.

13. RULES AND REGULATIONS. The Board of Directors may, from
time to time promulgate rules and régulations concerning the use
of the properties. Copies of the rules and regulations shall be
furnished by the Board to each property owner not less than thirty
(30) days before the effective date thereof. The rules or
regulations shall not prejudice the right of the Developer.

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

15. COMMITTEES.

15.1 Standing Committees. Standing Committees or the

Association shall be the Nominating Committee, the Recreation
Corrunit.t..ee, the Maintenance Committee, the Publicity Committee; and
the Audit Committee. Unless cotherwise provided herein, each
Committee shall consist of a Chairman and two (2) or more Members
as determined by the Board, at least one (1) of whom shall be a
Director. Each Committee shall be appointed by the Board of
Directors at its Annual Meeting to serve until the next Annual

Meeting of the Board and until its successor shall have been duly
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elected and qualified, except that the Nominating Committee shall
be appointed in accordance with Section 4. The Board of Directors
may appuint such other committee as it deems desireable.

15.2 Nominating Committee. The Nominating Committee

shall have the duties and functions described in Section 4.2.

15.3 Recreation Committee. The Recreation Committee

shall advise the Board of Nirectors on all matters pertaining to
the recreational program of the Association and shall perform such
other functions as che Board, in 1ts discretion, determines.
15.4 Maintenance Committee. The Maintenance Committee
shall advise the Board of Directors on all matters pertaining to
the maintenance, repair, or improvement of any of the WELLINGTON
DOWNS Property and Community Facilities of the Association, and
shall perform such other functions as the Board, in its discretion,

determines.

15.5 Publicity Committee. The Publicity Committee shall

inform the Members of all activities and functions of the
Association, and shall, after consulting with the Board of
Directors, make such public releases and announcements as are in
the best interests of the Assvuciation.

15.6 Audit Committee. The Audit Committee shaill
supervise the annual audit of the Association's books and approve

the annual budget and balance sheet statement to be presented to

the Members at their Annual Meetings. The Treasurer shall be an
ex-officio Member of the Committee.
1 15.7 Subcommittees. With the exception of the

Nominating Committee, each Committee shall have the power to

appoint a subcommittee fiom among its Membership and may delegate
to any subcommittee any of its powers, duties, and functions.
15.8 Ceneral Duties. It shall be the duty of each

Committee to receive complaints from the Members on any matter

e

involving Association functions, duties, and actiwvities within the
field of its responsibility. It shall dispose of such complaints

as it deems appropriate or refer them to such other Committee,
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Director, or Officer of the Association as is further concerned
with the matter presented.

The foregoing were adopted as the By-l.aws of WELLINGTON DOWNS
HOMEOWNERS ASSOCIATION, 1INC., a Corporation not for profit under

the laws of the State of Florida on the _l2th day of _July |

1990.

APPROVED BY:

WELLINGTON DOWNS [IOMEOWNERS
ASSOZIATION, INC,

/ / . (A y
BY: ‘/ ( 6":"61 __/Cé Mﬂééé{L

, President
v

ALH/231871/BILAWS
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