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BYLAWS OF
ATLANTIC GROVE TOWNHOME ASSOCIATION, INC.

A corporation not-for-profit organized
unnder the iaws of the Staie of Florida

Identity. These are the Bylaws of ATLANTIC GROVE TOWNHOME ASSOCIATION,
INC., {the “Association”), a corporation not for profit incorporated under the laws of the
State of Florida, and orgamized for the purpose of administering that portion of the

. Atlantic Grove Community known as Atlantic Grove Townhome focated in Palm Beach

County, Florida (the “Propeity™).

i.l Principal.Office. The principal officc of the Association shall be at 398 N.E 61
Avenue, Delray Beach, Florida 33483, or at such other place as may be
subsequently designated by the Board of Directors. All books and records. af the
Association shall be kept at its principa) office.

1.2 Fiscal Yeat. The fiscal year of the Association shal] be the calendar year.

1.3 Seal, The seal of the Association shall bear the name of the corporatios, the word
“Florida,’” the words “Corporation Not for Profit,” and the year of incorporation.

Definitions. For convenicnee, these Bylaws shall be relerred to as the “Bylaws” and the
Artticlcs of Incorporation of the Association as the “Articies.” The other terms vsed in
thesc Bylaws shali have the same definition and meaning as those set forth in that certain
Declaration of Covenants, Restriciions and Easements for Atlantic Grove Townhome {the
“Dreclaration™), unless herein provided to the contrary, or unless the conlext otherwise

reguires.

Me 5. The members of the Association (“Members”) shall be as specified 1m the
Arficles and Declaration.

3.1  Aovpal Mecting. The annual Mcomibers® meeting shall be held on the date, at the
place and at the time determined by the Board from time to time, provided that
there shall be an annual meeting cyery calendar year. To-the extent possible, the
annual meeting shall be held during October, November or December and no later
than twelve (12) months after the last preceding annual meeting. The purpose of
ihe meeting shall be, except as provided herein to the contrary, to elect Directors .
and to {ransact any other business authorized o be transacted by the Members, or
as sfated in the notice of the meeting sent lo Members in advance thereof.
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Special Meeting. Special Members’ mectings shall be held at such places as
provided herein for annual meetings, and may be called by the President or by a
majorily of the Board. A special meeting must be called by the President or
Secretary upon receipt of a wriiten request from a majority of the Members of the
Association. The business conducted at a special meeting shall be limited to the
purposes stated in the notice of the meeting.

Notice of Meeting; Waivey of Notice. Notice of @ meeting of Members stating the

time and place and the purpose(s} for which the meeting is called shall be given
by the President or Sccretary. A copy of the notice shall be posted at a
conspicuous place within the Property . The notice of the annual meeting shali be
hand delivered or sent by mail to each Owner, unless the Owner waives in
writing the right 1o receive notice of the anmual meeting by signing a waiver of
notice, in person or by proxy, either before or after the meeting. The delivery or .
mailing shall be to the address of the Member as il appears on the roster of

. Members described in Scction 10 hereof. The posting and mailing of the notice

shall be effected not less than fourteen {14} days, nor more than sixty (60) days,
prior to the date of the meeting. Proof of posting or hand delivery may be given
by affidavit, and proof of mailing of the notice may be given by retention of post
office receipts, or by affidavit, Notice of an annual meeting nced not inchude a
description of the purpose or purposes for which the meeting is called. Notice of
a special meeting must include a description of the purpose or purposes for which
the meefing is called.

Notice of Member annual or special meetings may be waived before or after {he
mectitg. The attendance of any Member (or person authorized o vote for such
member} shall constitute such Member’s waiver of notice of such meeting, except
when his (or his authorized representative’s} attendance is for the express purpose
of ohjecting at the beginning of the meeting to the transaction of business because
the meeitng is not lawfuily called. '

Quonnn. A quoram at Members® meetings shall be attained by the presence,
either in person or by proxy, of persens entitled to cast thirty percent (30%) of the
votes of Members, unless a higher number is specifically provided elsewhere in
the Declaration, the Articles or these Bylaws. If voting rights of any Member are
suspended pursuant i the provisions of the Declaration or these Bylaws, the
vote(s) of such Member shall not be counted for the purpose of determining the
presence of a quonim and the total number of authorized votes shall be reduced

accordingly during the period of such suspensior,

Voting,
{a) Classes of Voting Membership. The Association shall have two {2)

classes of Members, cach with voting rights as follows:
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Class A, Class A Members shail be all Qwners, including
Declarant, Class A Members shall be entitled to one (1) vote for each Lot
they own, Class B. The Class I3 Member shali be Declarant. The Class B
Member shall be entitled to one {1} vote, plus two (2} votes for each vote
which the sum of all Class A Members are entitled to cast at any time, thus
giving the Class B Member a two-ihirds {2/31ds) majority of votes in the
Association. The Class B Membership shall cease upon the first to occur
of the following: '

(i) the date which is ten (10) years from the date upon which
the Declaration is recorded in the Public Records of the County; or

(if) threc {3) months after ninely percent (90%) of the Lots in
the Property that will ultimately be operated by the Association have been
conveyed to Members; o1

- (1} termination of the Class B Membership by resignation of
all Declarant-appointed directors and delivery to the Secretary of the
Association of a certificale in recovdable form, signed by Declarant and
stating that Declarant elects 1o terninate the Class B Membership. Upon
termmination of the Class B Membership, Dectarant shall retain any voting
rights it may have as a Class A Member.

Notwithstanding the foregoing, Declarant shall be entitled to
appoint at least one (1) member of the Board of Directors of the
Association as long as Declarant holds for sale in the ordinary course of
husiness at least five percent (5%) of the Lots within the Property. After
Deciarant relinquishes control of the Association, Declarant may exercise
the right to vote any Declarant owned voting interest in the same mamer
as any other Member, except for putpeses of reacquiting control of the
Association or sclecting the majority of the Members of the Board of
Directors.

Majority Vote. The acts approved by a majority of the voles present in
person or by proxy at a meeting at which a quorum shall have been
attained shall be binding upon all Members for all purposes except where
otherwise provided by Jaw, the Declaration, (he Articles or these Bylaws,
As used in these Bylaws, the Articles or the Declaration, the terms
“majority of the Members” and “majority of the Members™ shall mean a
majority of the votes of Members and not a majority of the Members
themscives and shall further mean more than 50% of the then tofai
anthorized votes present in person or by proxy and voting a2t any mecting
of the Members at which a quorum shall have been attained. Similarly, if
some greater percentage of Members is required horein or in the
Declaration or Articles, it shall mean such greater perceniage of the votes
of Members and not of the Members themselves.
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Yoiing Owver. If a Townhome Lot is owned by one person, his right to
vote shall be established by the roster of Members. I1fa Townhome Lot js
owtied by more than one person, the person enlitled to cast the vote for the
Townhome Lot shall be designated by a certificate signed by all of the
record owners of the Townhome Lot according to the roster of Townhome
Let Owners and filed with the Secrctary of the Association. Such person
need not he 2 Townhome Lot Owner, nor one of the joint owners. Those
certificates shall he valid untii revoked or untif supcrseded by a
subzequent certificate or until a change in the ownership of the Townhome
Lot concemed, A certificate designating the person entitled to cast the
vote for a Townhome Lot may be revoked by any record owner of an
undivided mterest in the Townhome Lot. If a certificale designating the
person entitled to cast the vote for a ‘Townhome Lot is not on file or has
been revoked, the vote of the Member(s} of such Townhome Lot shall not
be considered in determining whether a quorum is present, nor for any
other purpose, and the total number of authorized votes in the Association
shall be reduced accordingly until snch certificate is itled, except if the
Townlhome Lot is owned jointly by a husband and wife. If a ‘Townhome
Lot is owned jointly by 2 husband and wife, they may, without being
required to do so, designate a voting Member in the manner provided
above. Such designee need not be a Townhome Lot Owner. In the event
a hugband and wife do not designate a voting member, the following
provisions shall apply:

(i)  If both are present at a meeting and are unahle to concur in their
decision upon any subjec! requiring a vote, they shall lose their
tight 1o vote on that subject at that mecting, and their vote shall not
be considered in determining whether a quorutn is present on that
subject at the meeting (and the totai number of authorized votes in
the Association shall be reduced accordingly for such subject
only).

(i)  Tf only one is present at a ineeting, the person present shall be
counted for purposes of a quorum and may cast the Townhome Lot
vote just as though he or she owned the Townhome Lot
individvally, and without establishing the concutrence of the

absen! person.

(iify  If both are present at a meeting and concur, either one may cast the -
Tewnhome Lol vote,

Corporation.  If a Townhome Lot is owned by a corporation or other
chlity, the Chairman of the Board, President, Vice President, Secretary, or
Treasurer of the Corperation holding such Membership in the Association,
and any like officer of a foreign corporation whether for profit or not for
profit, holding 2 Membership in the Association, shall be deemed by the
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Association to have the authority to vote on behalf of the Corporation and
to execute proxies and written waivers and consents in relation thereto,
unless before a vote is taken on a waiver of consent is acted upon it is
made to appear by certified copy of the Bylaws or Resolution of the Board
of Directors or executive commiittee of the Corporation that such authority
does not exist or is vested in some other officer or person. In absence of
such cerfification, the person excculing any such proxies, waivers or
consents or prescating himself at a meeting as one of such officers of a
Corporation shall be for the purposes of this Section conclusively deemed
to be duly elected, quafified and acting as such officer and be fully
authorized. In the case of conflicting representation, the corporate
Member shall be deemed to be represented by its Senior Officer, in the
ofder {irst staled in this subsection.

Proxies. A proxy may be made by any person entitled to vote, but shall only be
valid for the specific meeting for which originally given and any lawfully
adjourned and reconvened meetings therenf. Tn no event shall any proxy be valid
for a peried longer than 90 days after the date of the first meeting for which it was
given. Every proxy shall be revocable at any tine at the pleasure of the petson
executing it. A proxy must be dated, must stale the date, time, and place of the
meeting for which it was given, and signed by the person authorized to cast the
votc for the Townhome Lot (as above described)} and filed with the Sccretary
before the appointed time of the meeling, or before the ime to which the meeting
iz adjourned, Holders of proxies nced not he Towrnhome Lot Owners, If the
proxy form expressly so provided, any proxy holder may appoint, in wiiting, a
substitute to act in lus place.

Adioumed Meetings. Adjournment of an Annual or Special meeting to a difFerent
date, timme, or place must be announced af the meeting before an adjournment is
taken, or notice must be given of the new date, time, or place pursuant to the
notice provision of the Bylaws. If a new record date for the adjourncd meeting is
or must be fixed, notice of the adjourned meeting must be given to persons who
are entitled to vote and are Members as of the new record date but were not
Members as of the previous record date. If any proposed meeting cannot be
organized because a quornm has not been attained, the Members who are present,
gither in person or by proxy, may adjourn the meeting from time to time until a
quorun 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 provided by law,
proxies given for the adjonrned meeting shall be valid for the newly scheduled
meeting unless revoked for reasons other than the new date of the meeting.

{Order of Business. If 2 quorum has been attained, the order of business at annual
Members’ meetings, and, i applicable, at other Members’ meetings, shall be:

{(a) Call to order hy President;
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(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;
()  Reading of minutes;

{e) Reporis of officers;

(H Reports of committces;

(g)  Appointment of inspectors of election;,

(k)  Determination of number of Directors;

(i Election of Directors;

)] Unlinished business;

{k) New business;

{1) Adjournment.

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

Minutes of Meeting. Minutcs of all meetings of the Members of an Association
must be maintained in wrtten form or in another form that can be converted into
written form within a reasonable time. The minutes of all mectings of Members
ghall be kept in a book aveilable for inspection by Members or their authorized
representatives or board members at any reasonable time. The Association shall
retain these minutes for a period of not less than seven years,

Delinquent Members. If any Asscssment or porlion thereof imposed against a
Member remains unpaid for ninety {90} days following its duc date, such
Member’s voting nghts in the Association shall be automatically suspended until
all past due Assessments and other sums then due are paid, whereupon the voting
rights shall be automatically reinstated.

Action Without A Meeting, Anything to the contrary herein nolwithstanding, to
the extent fawful, any action herein required to be taken at any annual or special
mecting of Members, or any action which may be taken at any annual or special
meeting of such Members, may be taken without a meeting, without prior notice
and without a vote if 2 consent in writing, sctting forth the action so taken shall be
signed by the Members (or persons aulhorized to cast the vote of any such
Member as elsewhere herein set forth) having net less than the minimum namber
of vates that would be necessary lo authorize or take such action at a meeting of
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such Mcmbers at which a quornm of such Members {or authorized persons)
cntitled fo vote therean were present and voted.

Written consent shall not be effective to take the Association action referred to in
the consent unless the consent is signed by the Members having the requisite
number of votes necessary to authorize the action within sixty (60) days of the
date of the earliest daled consent and is delivered in the manner required by this
Section.

Any writien consent may be revoked prior 1o the date that the Association
receives the required number of consenls to authorize the proposed action. A
revocation ig not effective unless in writing and until received by the Association,
cr received by the Secretary or other officer or agent of the Association,

A consent signed under this Secfion has the effect of a meeting vote and may be
described as such in any document. Whenever action 1s taken pursuant to this
Section, the written consent of the Members consenting te sach action or the
written reports of inspectors appointed to tabulate such consents must be filed
with the minutes of proceedings of the Members,

Within ten {10) days after obtaining such autherization by written consent, notice
must be given to Members who have not consented in writing. ‘The notice shall
fairly summarize the material features of the autherized action,

3.12 Recording. Any Member may tape record er vidcolape meetings of the
Membership, The Board of Directors of the Association may adopt reasonable
rules governing the taping of meetings of the Membership.

irect

4,1  Membership. The affairs of the Association shail be managed and govermned by a
Board of Directors.{the *Board™) of not less than three (3) prior 16 the Declarant’s
tumover of control of the Association to Members other than Declarant; of not
less than three (3) after the Declarant’s turnover of such control; and in no cvent
more than flve (5) “Dircctors™, the exact number initiaily to be as set forth in the
Arlicles, and thereafter, except as provided herein, to be determined from Hime to
time upon majority vole of the membership, Directors need not be Townhome

Lot Owners.

4,2 Election_of Directors. The election of Directors shall be conducted in the
following manner:

(a) Election of Directors shall be held at the anmual Members® meeting, except
as provided herein to the contrary.

(b)  Nominations for Direciors and- additional directorships created at the
meeting shall ke made from the floor.
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The election shall be by written ballot (unless dispensed with by majority
consent of the Townhome Lots represented al the meeting) and decided by
a plurality of the votes cast for cach candidate.

All Members ol the Association shali be eligible 10 serve on the Board of
Direclors, and a Member may nominate himself as a candidaie for the
Board at 2 meeting where the election is {0 be held.

Yacancies gnd Removal.

(a)

(b

(<)

()

Except as to vacancies resulting from removal of Directors by Members,
vacancies on the Board occurring between annual meetings of Members
shall be filled by majority action of the remaining Directon(s), provided
that all vacancics in directorships to which Directors were appointcd by
the Declarant pursuant to the provisions of Section 4.17 hereof shail be
fi{led by the Declarant withoul the necessity of any mesting.

Any Director elected by the Members may be removed from office with or
without cause by the vote or agreenent by a majority of all votes of the
Membership. The vacancy in the DBoard so crealed shafl be filled by the
Members at the same rmeeting or at a mecting of the Membcership shortly
thereafter. The conveyance of all Townhome Lots owned by a Director in
the Property who owned one or more Townheme Lois at the time he was
elected or appointed (other than appointees of the Declarant) shall
constitute the resignation of such Director.

Until a majority of the Direciors are elected by the Memibers other than the
Declarant, no Dircctors named by the Declarant shall be subject to
removal by Members other than the Declarant, Threctors appointed by the
Declarant and Directors replacing them may be removed and replaced by
the Declarant without the necessity of any meeting,.

If a vacancy on the Board of Directors resulis i there being no incumbent
Directors, any Member may apply to the Circuit Court within whose
jurisdiction the Property lies for the appoiniment of a receiver to manage
the affairs of the Association. At least thirty (30) days prior to applying to
the Cireuit Court, the Member shail mail te the Association and post in a
congpicuous place in the Property a notice describing the intended action
and giving the Association an epportunity te fill the vacancy(ies} in
accordance with these Bylaws. If, during such time, the Association fails
to fill the vacancy(ies), the Member may proceed with the petition. If a
receiver is appointed, the Association shall be reqpunsible for the salary of
the receiver, cour! costs and attomeys’ [ees. The receiver shall have all
powers and dulies of a duly constituted Board and shall serve until the
Association fills the vacamcy(ies) on the Board sufTicient to constilute a
quoruim in accordance with these Bylaws.
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Term. Except as provided herein lo e conirary, the term of each Director’s
service shall extend unti! the next annual meeting of the Members and
subsequently until his successor is duly elected and qualified, or unttl he is
removed in the manner clsewhere provided. '

Organizational Meelin The organizational meeting of newly-elected or
appointed members of the Board shall be held within ten {10} days of their
clection or appointment at such place and lime as shail be fixed by the Direciors
at the meeting at which they were elected or appointed, and no further notice to or
by the Board ef the organizational meeting shall be necessary. '

(2)  All meetings of the Board must be open {o all Mcmbers except for
meetings between the Board and its attomey with respect to proposed ot
pending litigation where the conients of the discussion would otherwiss be
governed by attorney client privilege, Notices of all Board meetings must
be posted In a conspicuous place in the Property at least 48 hours in
advance of a meeting, excep! in an emergeney. In the allemative, if notice
is not posted in a conspicuous place in the Property , notice of each Board
meeting munst be mailed or delivered to each Member at least seven (7)
days before the meeting, except in an emergency. An assessment may not
be levied at a Board meeting uniess the notice of the meeting includes a
statement that assessments will be considered and the nature of the
assessments. Directors may not vote by proxy or by secret ballot at Board
meetings, excepl that secret ballots may be used in the election of officers.
Thiz subsection also applies to the meetings of any committees or other
similar body, including anybody vested with the powers 1o approve or
disapprove architectural decisions with respect to a specific parcel of
residential property owned by a Momber.

Repular Meetinps, Repular meetings of the Board may be held at such time and
place as shall be determined, from time te time, by a majority of the Directors.
Notice of regular mectings shall be given to cach Director, personally or by mail,
tclephone or {elcgraph, and shall be transmitted at least three {3} days prior to the
meeting. Regular meetings of the Board shall be open to al} Members and notice
of such meetings shall be posted conspicuously in the Properly at {east forty-cight
(48) hours in advance for ihe attention of the Members of the Association, except
in the event of an emergency. Members shall not be permitted to participate, and
nced not be recognized at any such meeting,

Special Meetings. Special meetings of the Dircctors may be called by the
President, and must be called by the President or Secretary at the writlen request
of two-thirds {2/3rds} of the Directors. Natice of the meeting shall be given
personally by mail, telephone or telegraph to each Director, which notice shail
state the time, place and purpose of the mecting, and shall be transmitted not Jess
than three (3} days piior to the meeting. Special mectings of the Board shail be
open to all Members and notice of a special meeting shall be posted
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conspicuousfy in the Property at least forty-eight (48) hours in advance for the
attention of the Members of the Association, except in the cvent of an emergency.
Membets shall not be permitted to participate, and necd not be recognized, at any
such meeting.

Waiver of Notice., Any Director may waive notice of 2 meeling before or alter the
meeling and that waiver shall be decmed equivalent to the duc receipt by said
Director of notice, Attendance by any Director at a meeting shall constitute a
waiver of notice of such meeting, except when his attendance is for the express
purpose of objecting at the beginning of the meeting to the transaction of business
because the meeting is not lawlully called.

Duorum. A quorum at Directors® meetings shall consist of a majonity of the then
incumbent Directors. The acts approved by a majority of those present at a
meeting at which 2 quorum is present shall constilute the acts of the Board, except
when approval by a greater number of Dircctors is specifically required by the
Declaration, the Articles or these Bylaws,

Adjourped Meetings. If, at any proposed meeting of the Boatd, there is less than
a quorum present, the majority of those present may adjourn the mecting from
time to lime until a quorum is prescnl, provided notice of such newtly scheduled
mecting is given as required hereunder. At any ncwly scheduled mecting, any
business that might have been transacted at the mecling as originally called may
bhe transacted without further notice. '

Presiding Officer. The presiding officer at the Directors’ meetings shall be the
President {who may, however, designate any other person to preside}.

Order of Business. If a ¢uorurh has been altained, the order of business at
Diirectors’ meetings shail be:

{a} Proof of due notice of mecting;

(b}  Reading and disposal of any unapproved minutes;
(¢) Reports of officers and commitlees;

{d) Etection of officers;

{e)  Unfinished business;

{f} Mew business;,

{g)  Adjournment.

Such order may be waived in whole or in parl by direction of the presiding
oflicer.
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Minutes of Mcetings. Minutes of all meclings of the Board of Directors must be
maintained in written form or in another forn: that can be converted inte written
form within a reasonable time. A vote or abstention from voting.on each matter
voted upon for each Direclor present at the Board meeting musi be recorded in the
minutes. The mimies of all meetings of the Board of Directors shall be kept in a
book available for inspection by Members or iheir authorized representative or
board member at any reasonable 1ime. The Association shall retain these minutes
for a period of not less than seven (7) years.

Recording. Any Member may tape record or videolape meetings of the Board of
Directors. The Board of Directors of the Association may adopt reasonable rules
governing the taping of meetings of the Board of Directors.

Commitiges. The Board of Directors by resolution adopied by a majorily of the
fuil Board of Directors, may designate from among its members an executive
committee and one or more other committees each of which, to the extent
provided in such resolution or in the Articles of Incorporation or the Bylaws, shall
have and may excreise all of the authority ol the Board of Directors, except that
no such committce shall have the authernty to:

(a) Approve or recommend to members actions or pm]ﬁnsals required by this
act {o be approved by members;

{b) Fill vacancies on the Board of Directors or any committee thereof; or
(c) Adopt, amend, or repeal the Bylaws.

The provisions of the Bylaws goveming meetings, notice and waiver of notice,
quoram and véting requirements of the Board of Directors shall apply to ali
comittees and their members as weil.

Each committee must have two or more members who serve at the pleasure of the
Board of Directors. The Board, by resolution adopted, may designate one or more
dircctor(s) as allernative members of any such committes who may act in the
place instead of any sbscnt member al any meeting of such cominittee.

Neither the designation of any such commitice, and delegation thereto of
authority, nor action by such committce pursuant to such authority shall alone
constilute compliance by any member of the Board of Directors not a member of
the committee in question wiih his responsibilily to act in good faith, in a manner
he reasonably believes to be in the best interest of the Association, and with such
care as an ordihary prudent persen in a like position would use under similar
cireumsiances.

rchitectural Review Committee. As provided in the Declaration, the Board of
Dircctors shall create an Architectural Review Committee (" ARC”), composed of
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not less than three (3) nor more than five (5) persons ap pointed by the Board, or,
m the Board’s discretion, the Board from time fo time may constitute itself as the
ARC. To the extent not inconsistent with the Declaration, the provisions of
Section 4.15 shail apply to the ARC.

Community Facilities Committeg. As provided in the Declaration, the Roard of
Dvirectors shall create a Community Facilities Commitlee, composed of three (3)
persons, two of whom shall be Members of the Association, and one of whom
shall be an Atlantic Grove Condominium Association Residential Unit Owner.
These commitiee members shall be appointed by the Roard, or, in the Board's
discrefion, the Board from tiine to time may constitute itself as the Community
Facilities Committee. To the extent not inconsisteni with the Declaration, the
provisions of Section 4.15 shall apply to the Community Facilities Committee,

Declarant Contro]l of Board: Tummover. So long as there shall be a Class B

Membership as set forth in the Declaration, vesting voling control of the
Association in the Declarant, the Declarant shall have the right to appeini and
replace all Directors and Officers.

Declarant shall be entitled to appoint at lcast one (i) member of the Board of
Directors of the Association as long as Declarant holds for sale in the ordinary
course of business at least five (5} percent of the Townhome Lots in the Property
. After Declarant refinquishes control of the Association, Declarant may exercise
the right to vote any Declarant owned voting intcrest in the same manner as any
other Member, except for purposes of reacquiring conirol of the Association or
selecting the majority of the Members of the Board of Dircetors.

The Declarant shall turm over control of the Association to Members other than
the Declarant upon termination of the Class B Membership by causing all of its
appointed Directors to resign, whereupon it shall be the affirmative obligation of
Members other than the Declarant to eleet Dircctors and assume control of the
Association. Provided at least thirfy (30) days® notice of Declarant’s decision to
cause its appointees to resign is given to Members, neither the Declarant, nor such
appointees, shall be fiable in any manner in conneciion with such resignations
even if the Members other than the Declarant refuse or fail to assome control.
Control of the Association shall be deemed “turned over” upon (i) termination of
the Class B Membership and (ii) resignation of all Dieclarant appointert Dircctors.
Upon such {umover the Declarant shall retain all voting rights incident to jts
ownersiip of Townhome Lots.

Within a reasonable lime afler control of the Association is tumed over to
Members other than the Declarant, (but not more than ninety (90) days after such
cvent) the Declarant shall deliver to the Association ali property of the Members
and of the Association held by or controlled by the Declarant, including, but not
limited 1o, the following items, if applicable:
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(b)
(c)
(d)

{e}
(D

(g)

(h)
(i

(42
(k)

4)

(m}

AR 130071 FHue LUl

‘The original or a photocopy of the recorded Declaraijon, and all
amendments thereto, If a photocopy is provided, the Dcelarant must
certify by affidavit that it is a complete copy of the actual recorded
Declaration;

A certified copy of the Articles of Incorporation for the Association;
A copy of the Bylaws of the Association;

The Minute Books, including all minutcs, and other books and records of
the Association; '

Any nales and regulations which have been adopled;

- Resignations of resigning officers and Board members who were

appoiated by the Declarant;

The financial records, inciuding financial statements of the Association,
and source documents since the incorporation of the Association to the
date of turnover. The records may be reviewed, al the Association’s
expense, by an independent certified public accountant;

Association funds or the control thereof:

All tangible personal property that is the property of the Association, and
an mventory of such property;

Insurance policies;

Copies of any Certiftcates of Completion which may have been issued for
the Common Properites and Community Facilities;

Any other permits issued by govemmmental bodies applicable to the
Common Properties and Community Facilities in force or igsued within
one (1) year prior to the date the Members take control of the Association;

All written warranties of contractors, suhcontractors, suppliers and
manufacturers, if any, that are still effective with respect to the Common
Propetties and Community Facilities;

A roster of Members and their addresses and telephone numbers, if
known, as shown on the Association’s records;

Leases to which the Association is a party, if applicable;

Employment contracts or service contracts in which the Association is one
of he contracting partics, or scrvice conlracts in which the Association or
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(@)  Ali other contracts to which the Association is a party.

(1} All deeds 1o the Comumon Properties and Community Facilities owned by
the Association.

(s) A list of the names, addresses and teiephone numbers of all contractors,
subcontractors and others in the employ of the Association at the tire the
control of the Association 1s turned over to Members other than Declarant,

Official Records. The Association shall maintain cach of the following items,

when applicable, which constitute the Official Records of the Association:

{a) Copies of any plans, specifications, penmnits, and warranties related to
improventents constructed on ithe Common Properties, Comrunily
Facilities or other property that the Association is obligated lo maintain,
repair, or replace, if any;

(b} A copy of the Bylaws of the Association and of each Amendment to the
Bylaws;

(¢} A copy of the Articles of Incorporation of the Association and of cach
Amendment thereto;

{d) A copy of the Declaration of Covenants and a copy of each Amcndment
thereto;

{e) A copy of the current Rules of the Association;

() The minutes of all meetings of the Board of Directors and of the Members,
which mimites must be retained for at least scven (7} years;

{g} A current roster of all Members and their mailing addresses and parcel
identification;

(h)  All of the Association’s insurance policies or a copy thereof, which
policies mst be relained for at Ieast seven {7) years;

{i) A current copy of all contracts to which the Association is a party,

el o R & V. AW 4 &

Members have an obligation or responsibility, directly or indirectly, to pay
some or all of the fee or charge of the person or persons performing the
service; and,

including, without limitation, any management agreement, lease, or other
contract under which the Association has an obligation or responsibility.
Bids received by the Association for work to he performed must also be
considered Official Records and must be kepl for a period of one {1) year;
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The financial and accounting records of the Association, kept according to
gm?d accounting practices. AN financial and accounting records must be
raintained for a period of at least seven (7} years. The financial and
accountmg records must include:

(1) Accurate, itemized, and detaiied rceords of all records and
expenditures.

(i} A current account and a periodic statement of the account for each
Member, designaling the name and cument address of each
Member who is obligated to pay assessments, the due date and the
amount of each assessment or other charge apainst the Member,
the daie and amount of each payment on the account, and the
balance due. :

(itiy  All tax returns, financial statements, and financial reports of the
Association.

(iv)  Any other records that identify, imeaswre, record, or commurucate
financial mformation, '

Inspection_and Copving of Records. The Official Records shall be maintained
within the State and must be open te inspection and available for photocopying by

Members or their anthorized agents at reasonable times and placces within ten {10)
business days after receipt of a wiilten request for access. This subsection may be
complied with by having a copy of the Official Records available for inspection

or copying in the Property.

(@)

(b)

()

The failure of the Association to provide access to the records within ten
(10} business days aller receipt of a written request creales a rebuttabie
presumption that the Association willlully failed to comply with this
suthsection.

A Member who is denjed access to the Official Records is entitled to the
actual damages or minimum damages Tor the Association’s willlul failure
to comply with this subsection. The minimum damages are te be $50.00
per calendar day up te ten {10} days, the calenlation t¢ begin on the
cleventh (11t} business day afler receipt of the written request.

The Association may adopt reasonable written mules poverning the
[requency, time, location, notice, and manner of inspections, amd may
impose fees to cover the costs of providing copies of the Official Records,
including, without limitation, the costs of copying. The Association shall
maintain an adequate number of copies of the recorded goveming
documents, to insurc their availabilily to Members, and prospective
mombers and may charge only its actual costs for reproducing and
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fumnishing these documents to thosc persons who are entitled o receive
them,

Powers and Dutics. The Board shall have the powers and dulies necessary for the

management and administralion of the affairs of the Association and may take all acts,
through the proper officers of the Association, in execuling such powers, except such acts
which by law, the Declaration, the Articles or these Bylaws may not be delegated to the
Board by the Members, Such powers and dulies of the Board shall include, without
limitation {except as limited elsewhere herein), the following: -

(a)

(b}
(c)

(d)

(e)

®
(B}
(h)
)
G
(k)

)

Operating and- maintaining the Common Propertics and other property
owned by the Association.

Determining the expenses required for the operation of ithe Association.

Collecting the Assessments for Common Fxpenses of the Association
from T'ownhome Lot Owners,

Employing annd Jismissing the personnel necessary for the maintenance
and operation of the Common Properties and other property owned by the
Association.

Adopting and amending rules and repulations concemning the details of the
operation and usc of the Property and any property owned by the
Association, subject to a night of the Members to overnile the Board as

provided in Section 13 hereof.

Maintaining bank accounts on behalf of the Association and designating
the signatories required therefor. '

Purchasing, lcasing or otherwise acguinng Townhome Lots or other
property in the name of the Association, or its designec.

Purchasing Townhome Lots at forcelosure or other judicial sales, in the
name of the Association, or its designee.

Selling, leasing, mortgaging or otherwise dealing with Townhome Lots
acquired by the Association.

Setiling or compromising claims of or against the Association in which all
Members have a commmon interest,

Obtaining and reviewing insurance for the Common Properties,
Comnunity Facilities and other property owned by the Association.

Making repairs, additions aird improvements to, or alterations of, the
Common Properties and Community Facilities in accordance with the
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provisions of the Declaration after damage or destruction by fire or oiher
casualty, or as a resuli of condemmation or eminent domain procecdings or
otherwise, :

Enforcing obligations of the Members, allocating profits and expenses and
taking such other actions as shall be deened neccssal}r and proper for ihe
sound management of the Property .

Levying fines against appropriale Members for violations af (he
Declaration or rules and regulations established by the Association 1o
govern the conduct of such Members,

Borrowing money on hehalf of the Association when required in
connection with the operation, care, upkeep and maintenance of ihe
Common Properties and Comununity Facilities or the acquisition of
property, and granling mortgages on and/or security interests in
Association owned property; provided, however, that the consent of the
holders of at Jeast two-thirds (2/3rds) of the voles of the Membership
represented at a mecling of Members at which a quorum has becn attained
in accordance with the provisions of these Bylaws shall be required, If
any sum borrowed by the Board on bghalf of the Association pursuant to
the authority contained in this subsection (o) is not repaid by the
Association, any Member who pays to the creditor such portion thereof as
his interest in the property owned by the Association bears, o the interest
of ail the Members in the property owned by the Asscciation, ghall be
entitled to obtain from the creditor a release of any judgment or other lien
which said creditor shall have filed or shall have the right to file against,
ot which will affect, such Member’s Townhome Lol. The Association
shall take no action authorized in this subsection without the prior writicn
consent of the Declarant as long as the Deciarant owns any Towrnhome
Lot

Contracting for the management and maintenance of the Comnion
Properties, Cormmunily Facilities or other property owned by the
Association and authorizing 2 management agent (who may be an affiliate
of the Declarant) to assist the Association in carrying oul its powers and
duties by performing snch functions as the submission of proposals,
collection of Assesstnents, preparation ol records, enforcement of rules
and maintenance, repair and replaccment of the Common Properties,
Community Facilities or other Assocviation property with funds as shall he
made available by the Association for such purposcs. The Association amd
its officers shall, however, retain at afl {iimes the powers and duties granted
by the Declaration, including, but not limited to, the making of
Assessments, promulgation of rules and cxecution of contracts on behalf
of the Association.
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6.1

6.2

{q) At its discrction, authorizing Members or other persons to use portions of
the Common Properiies, Community Facilities or other property owned by
the Association for private parties and gatherings and imposing reasonable
charges for such private use. -

U, Exercising (i) all powers specifically sct forth in the Declaration, the

Articles, and these Bylaws, and (ii} all powers incidental (hereto, and ali
other powers of a Florida corporation not for profit.

(s) Imposing a lawfa! fee in connection wilh the approval of the transfer,
lease, or sale of Townhome Lots, not to exceed the maximum amouni
permitted by faw in any one case.

{t) Contracting with and creating special taxing districts.
(w)  Adopt and appoint executive commitiees.

Anything herein to the contrary notwithstanding, no pgeneral funds of the
Associalion shall be utilized for bringing, supporiing, investigating, or otherwise
abetting any fegal action, claim or extra-judicial action except for (i) imposition,
enforcement and collection of assessments, meludmg lien rights, {11) cellecting of
debts owned to the Association, (iii) bringing any centest or appeal of tax
assessments relating to any property owned by the Association, {(iv) aclions
brought by the Association to enforce the provisions of the Peclaration, and (v)
counterclaims brought by the Association in proceedings instituted against i,
unless such legal action, claim or extra-judicial action shall be specifically
approved for such purposes by seveniy-five percent (75%) of the vole of the
Moembers of the Association.

Executive Officers. The exceutive efficers of the Association shall be a President,

- Vice-President, a Treasurer and a Seeretary , all of whom shall be elected by the

Board and whe may be peremplorily removed at any meeting at which a quorum
of Directors is atfained by concurrence of a majority of ali of the presem
Directors. The President and Vice- President shall be Directors. A person may
hold more than one office, except that the President may not also be the Secretary, -
Ne person shall sign an instrument or perforn: an act in the capacity of more than
one office. The Board from time to time shall elect such other officers and
designate their powers and duties as the Board shall deem necessary or
appropriale to manage fhe affairs of the Asgsociation. Officers need not he
Membcrs.

Presideni. The President shall be the chief exccutive officer of the Association,
He shall have all of the powers and dutics that are nsually vestcd in the office of
president of an association.
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6.3  Vice-President. The Vice-President shall exercise the powers and perform the
duties of the President in the absence or disubility of the President. Ile also shali
assist the President and cxercise such ociher powers and perfonn such other dnties
as are incident 1o the office of the vice president of an assoctalion and as shall
otherwise be presciibed by the Directors, -

64  Secrelary. The Secrcfary shall keep the minutes of all proceedings of the
Directors and the Members. He shall attend 1o the giving of all notices to the
Members and Directors and other notices required by law. He shall have custody
of the sehl of the Associalicn and shal affix it to instruments requiting 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 the
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,
including funds, securities and evidences of indebtedness, He shall keep books of
accoumnt for the Association in accordance with good accounting practices, which,
together wilh substantiating papcrs, shall be made available to the Board of
Directors at reasonable intervals and shall pecform all other duties incident to the
office of treasurer. All monies and other valuable cffects shall be kept for the
benefit of the Association in such depositories as may be desigpated by a majority

of the Board,
6.6  Declarant Appointees. No officer appoinied by the Declarant may be removed

except as provided in Section 4.17 hercof and by law.

Compensagjon. Neither Directors nor officers shail receive compcnsgation for their
services as such, but may be compensated for services performed outside the scope of
their service as officers or Drirectors.

Resignations. Any Director or officer may rcsign his post al any time by written
resignatien, delivered to the President or Secretary, which shall take effect upon its
receipt unless a later date is specified in the resignation, in which evenl the resignation
shall be effective from such later date unless withdrawn. The acceptance of a resignation
shall not be required te make it eflective. The conveyance of all Townhome Lots owned
by any Director or officer (other than appointees of the Declarant or other Directors or
officers who are not Townhome Lot Qwners when elected or appointed) shall constitute a
whtten resignation of such Dircctor or officer.

Fiscal Manageﬁwm. The provisions for fiseal management of the Association set forth n
the Declaration and Articles shall be supplernented by the foilowing provisions:

2.1 Budgct.
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{a) Adoption By Board; Jtems. The Board shall from time to time, and at

least annually, prepare two budgets, a budget for the Association and a budget for
the Community Facilities, determine the amount of Assessments payable by the
Members to racet the expenses of the Association and the Communily Facilities,
and allocate and assess such expenses among the Members and the Residential
Condominium Unit Owners who are Members of the Condominium Association
if applicable, in accordance with the provisions of the Declaration.

The budgets must reflect the estimated revenues and expenses for the year and the
estimated surplus or deficit as of the end of the current year. The Community
Facilities budget must sct out separately ail fees or charges for rccreational
amenities, whether owned by the Association, the Developer, or another person.
In addifion to the annual opcrating expenses, and to the extent applicable, the
budgets may include reserve accounts for capital expenditures and deferred
maintenance. Prior to turnover of control of the Association by the Declarant to
the Owners other than the Declarant, the Declarant may vote to waive reserves
annually for each year of the operation of the Associalion. In the eveni of such
waiver, the budget neod not reflect or include reserve accounts for capital
expenditures and deferred maintenance, After the Declarant has tumed over
control of the Association o the Owners other than the Declarant, the Board may,
by a vole of the majority of Members present in person or by proxy at a mecting
at which a quorum shall have been attached, Jetermine [or a fiscal year, tiot to
provide {or reserves.

The adoption of the budgets for the Association by the Board shall compiy with
the requirements hereinafter set forth:

(i) Notice of Mecting. A copy of the proposed Common Expenses
budget shall be mailed to cach Member not less than fourteen (14)

days prior to the meeling of the Board at which the budget will be
constdered, together with a notice of that meeiing indicating the
time and place of such meecting. A copy of the proposed
Connnunity Facilities Expenses budget shall be tnailed to each
Member and to the Atlantic Grove Condominium Association for
distribution 1o each Rec. User {as described in the Declaration)
responsible for the payment of Community Facilities Assessments
not less than forty-five (45) days prior to the meeting of the Board
at which the budget will be considered, together with a nofice of
that meeting indicating the time and place of such meeting, If the
proposed budgets, if adopied, wouid not result in an increase of the
Assessments in cxcess of five percent (5%) over the prior year's
assessment, the mecting shall be open to the Members and/or Rec,
Users whete applicable, provided that Members and Rec. Users
shall not have the right to participate, and need nol be recognized,
at such meeling.
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(i)  Determination of Budpet Amgunt. Tn determining whether a

budget requires Assessments against Members in any year with an
increase excecding five (5%) percent of the Assessments for the
preceding year, there shall be excluded in the compuiation any
authorized provisions for reasonable reserves made by the Board in
respect of repair or replacement of the Common  Properties or
Commumnity Facifities or in respect of anticipated expenses of the
Association which are not anticipaied to be incurred on a regular or
annual basis, and there shall be excinded from such computation
Assessments for improvements to the Common Property or
Community Facilities and all Special Assessments (including
surcharges against specific Members).

{b) Adoption by Membership. In the event that the Board shall be unable to
adopt a budget in accordance with the requirements of Subsection 9.1(a} above,
the Board may call a special meeting of Members for the purpose of considering
and adopting such budget, which meeting shall be called and held in the manner
provided for such special meetings in said subsection. Alternatively, the Board
may propose a budget in writing to all Mcmbers of the Association or Rec. Users
where applicable, If either such budget is adopted by a majority of the votes of
Members and/or Rec. Users where applicable present at such meeting, or
recciving such written budget, upon ratification by a nwjority of the Board, it
shall become the hudget for such year.

Common_and unjty Facjlilies Assessments. Common and Commuynity
Facilities Asscssments {as more specifically described in the Declaration) against
the Members and/or Rec. Users where applicable for their share of the items of
the budget shall be made for the applicable fiscal year annually, if possible at least
ten {10) days preccding the year for which the Assessments are made. Such
Assessments shall be due in equal instailments, payable in advance on the first
day of each quarter {or other period at the election of the Board) of the year for
which the Asscssments are made. If an annual Assessment is not made as
required, an Assessment shall be presumed to have been made in the amount of
the last prior Assessment, and guarterly installments on such Assessment shall be
due upon each instaliment payment date until changed by an amended
Assessment. '

Individual Assessments. Charges by the Association against less than ali
Members for other than routine Common Expenses, shall be payable it advance.

These charges may be collected by Individual Assessiment. Individnal
Assessments may be made only when expressly provided for in the Declaration or
the exhibits annexed thereto, as the same may be amended from fime to time,
which charges may include, without limhiation, charges for the use of portions of
the Common Properties or other Association property, maintenance services
furnished at the expense of a Member, other services furnished for the benefit of a
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Member and fines and damages and other sums due from such Meniber or Rec.
User,

Speeial Assessments. In the event the annual Common Assessmen! proves to be
insufficient, the Board may adopt 2 Special Asscssment to cover any shortfall in
the manner otherwise set forth for the adoption of regnlar annval Cotrnmon
Assessments and as further provided in the Declaration. Special Assessments
shall be made in the manner and for the purposes otherwise provided in the
Declaration.

Depository.  The depository of the Association shall be such bank(s) or savings
and loan association{s) in the State of Florida as shall be designated from time to
time by the Directors and in which the monies of the Association shall be
deposited.  Withdrawal of monies from these accounts shall be made only by
checks signed by sneh person or persons as are authorized by the Directors. All
sums coliected by the Association from Assessments or coniributions to working
capital or othetwise may be commingted in a single fund or divided into more
than one fund, as determined by the Boar.

cceleration ssessmrent Installment on Defanlt. If a Member shall be in
default in the payment of an installinent upon an Assessment for more than thirty
(30) days, the Board or ils agent may accelerate the remaining installments of the
annual Assessment upon wrillen notice to such Member, and the then unpaid
balance of the Assessment shall be due upon the date stated in the notice, but not
Iess than five (5) days after delivery ef the notice or ten (10) days after mailing of
the notice, whichever shail first occur,

Fidelity Bonds. Fidelity bonds may be required by the Board for all persons
handling or responsible for Association fiunds in such amount as shall be
determined by a majority of the Board, but no less than 310,000 for each such
person so bonded, if any. The premiums on such bonds shall be paid by the
Association as 2 Comunon Expense.

Accounting Records and Reports. The Associalion shall maintain accounting

records in the State of Florida, according to acconnting practices normally used
by similar asseciations or the manager under any applicable management
contract. The records shall be cpen fo inspection by Members or thetr authorized
representatives at reasonable times and written sunmmaries of them shall be
supplied at least annually, The records shall include, but not be limited to, {a) a
record of all receipts and expenditures, and (b) an account for each Townhome
Lot desigrating the name and current mailing address of the Member, the amount
of cach Assessment, the dates and ainounts in which the Assessments come due,
the amount paid upon Lhe account and the dates so paid, and the balance due.

Within sixty (60} days following the end of the fiscal year, the Association shall

prepare a complete financial teport of actual receipts and cxpenditures for the
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previous twelve (12) months. The Association shall provide sach Member with a
copy of the annual financial report or a wrilten notice that a copy of the annual
financial report is available upon request at no charge to the Mcmber, The
financial repott may consist of either financial statements presented in conformity
with general accepted accounting principals or a financial report of actual receipts
and expenditures, cash basis, which report must show the amounis of receipts by
accounts and receipt classifications and may show thc amounts of expenses by
accounts and cxpense classifications, including, if applicable, but not {imtted to,
the following;

{a) Cost for security;

()  Professional and management fees and expenses;{c) Taxes;
{d)  Cost for Communily Facilities;

(&) Expenses for refuse collection and utility services;

(f) Expenses for lawn care;

(g)  Cost for building maintenance and repair,

{h)y  Insurance costs;

(i} Administrative and salary expenses;
(i}  General reserves, maintenance reserves ahd depreciation rescrves; and

{k) Beginning and ending cash balances of the Associalion.

Application of Payment. All paymenis made by a Member shall be applied as
provided in these Bylaws and in the Declaration or as determined by the Board. .

Ngtice of Mecgtings, Nolice of any meeting where Assessments against Members
or Rec, Users, if applicable, are to be considered for any reason shall specifically
conlain a statement that Assessments will be considered and the nature of any
such assessments. :

Declarant Excmption From Assessments {or Lawsuits. The Declarant shall not be

liable for the payment of any Assessments applicable to Townhome Lots it owns
which relate in any way to the payment of legal or other fees to persons or entities
engaged for the purpose of suing, or making, preparing or investigating possible
claims against the Declarant.

Roster of Owpers. The Association shall maintain current information regarding the title
holders of all Townhome Lots. Such information shall be obtained by requiting each
Member to file with the Association a copy of the deed or other document showing his
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ownership. The Association may rely upon the accuracy ol any such information for all
purposes until noiified in writing of changes therein.

Oniy Members of record on the date notice of any meeling requiring their vote is given
shall be entitled to notice of and to vole at such meeting, unless pnor to such mecting
other Members shall produce adequate evidence, as provided above, of their interest and
shall waive in writing notice of such meeting.

Parfiamentary Rules. Roberts’ Rules of Order (Tatest edition) shall govem the eonduct of
the Association meetings when not in conflict with the Declaration, the Articles or these
Bylaws,

Amendments. Except as otherwise provided in the Declaration, these Bylaws may be
amended in the following manner: :

12.1 A resolution for the adoption of a proposed amendment may be proposed either
by a majority of the Board or by not less than 1/3 of the votes of Members of the
Association. A majority of the Board shall thereupon adopt a resclution setting
forth the proposed amendment and directing that it be submitted to a vote at a
meeting of the Members, which may be the annual or a special meeting.

122 Wrilten notice setting forth the proposed amendment or a summiary of the changes
to be effected thereby shall be given to each Member entitled to vote thereon
within the time and in the manner provided in these Bylaws for the giving of
notice of a mecling of the Members. If the meeting is an annual meeting, the
proposed amendment or such summary may be incleded in the notice of such
annual rmeeting,

12.3 At such meeting, a vote of the Members entitled to vote thereon shall be taken on
the proposed amendment, The proposed amendment shall be adopted upon
receiving the affirmative vote of at least seventy-five (75%) percent of the
Members.

12.4  Any number of amendments may be submilied to the Members and voted upon by
ther at any one meeting,

12,5 If all of the Directors and ali of the Members eligible to vole sign a writlen
statement manifesting their inlention that an amendment to these Bylaws be
adopted, then the amendment shall thereby be adopted as though the above
requirements had been satisfied.

12,6 No amendment shall make any changes in the qualifications for membership nor
in the voting rights of Members without approval by all of the Members and the
joinder of all Instimtional Morigagees hoiding Institutional Mortgages upon the
Townliome Lot(s), No amendment shall be made that is in conflict with the
Declaration or the Articles. Prior 1o the closing of the sale of all Townhome f.ots
within the Property, no amendment shall make any changes which would in any
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way affect any of the rights, privileges, powers or options herein provided in
lavor of, or reserved fo, the Declarant, unless the Declarant shall join in the
execution of the amendment, inchuding, bat not limited to, any right of the
Declarant to appoeint Dircctors pursuant to these Bylaws.

127 No amendment to these Bylaws shall be made which discriminates against any
Member(s), or affects less than all of the Members within the Property, without
the written appreval of all of the Members so discriminated against or affected.

128 Upon the approval of an amendment {o these Bylaws, the certificate of
amendment shall be execnied and a copy shall be recorded in the public records of
the County.,

12,9 Notwilhstanding the foregoing, the Federal Housing Administration and the
Veterans Administration shail have the right to veto any amendments to these
Bylaws as long as there is 2 Class B membership,

Rules and Repnlations. The Board may, from time te time, adopt, modify, amend or add
to rules and repulations concerning the nse and operalion of the Property, except that
subsequent to the date control of the Board is turned over by the Declarant to Members
other than the Declarant, Members of a majority of the Townthome Lots represented at a
mesting at which a quorum is present may overrule fhe Board with respect to the
adoption or modification of any rules and regulations, except for rules and regulations
relating to the Community Facilities, which would require a majority of the Rec. Users
represented at a meeting at which a quorum of Rec. Users is present who may overrule
the Board. Copies of such rules and regulations shall be fumished by the Board to each
affected Member or Rec. User not less than thirty (30) days prior to the effeclive date
thereof. At no time may any rufe or regulation be adopted which would prejudice the
rights reserved to the Declarant.

Construction. Wherever the context so permiis, the singular shali include the plural, the
plural shall include the singular, and the use of any pender shall be deemed to include all
gendets. If any portion hercof chall be found by competent judieial authority to be
unenforceable, then only that portion shall be decimed deleted and the remainder shall be

given its ncarest permissible meaning and effect.

Captions. Thc captions herein are inserted only as a matier of convenience and for
reference, and in no way define or limit the scope of these Bylaws or the infent of any

provision hercof.

Conflict. TIn the evenl there should be found any irreconcilable conflict among or
between the Declaration, the Articles and/or these Bylaws and in ihe absence of any
express lanpuage indicating which document controls the particular subject matter, then
the provisiens of the Declaration shall be paramount, the Articles next paramount and

these Bylaws subordinate.
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Indemnification of Officers and Dijrectors. Subject fo the further provisions of this

Section, the Association shail indemnify and hold harmless all officers and Directors,
(and members of a Tribunal, as provided in Section 18.3 hereof) past or incumbent, from
and against all costs, claims, damages, expenses and liabililies of any kind whatsoever,
incliding attorneys’ fees and costs at afl tribunal levels, arising out of the performance of
such person’s duties hereunder, Such indemmnification and hold harmiess provision shall
(i} exist regardless of whether the Association itself is named as a party defendant or
alleged to have any liability, {i1) include the payment of any settlemenis upon approval by
the Board, and (ii1) include indemnification of the estate and heirs of the indemnified
party. Such indemnification and hold harmless provision shall nof be applicable (i) to the
extent the claim or liability is covered by imsurance, or {ii} in the event a court of
competent junsdiction finally determines, afler all appeals have been exhausted or not
timely pursued, that the indemnified party did not act in good faith within what he
reasonably helieved to be the scope of his duty and/or suthority and for purposes which
he reasonably believed to be in the best interests of the Association ar its Mermbers
generally and such court further specifically determines that indemnification should be.
denied. The provision of this Section may not be amended {o terminate the effect hereof
as to any persons who became officers or Directors while thizs Section was effective.

Suspension of Privilepes; Fines. In the event of an alleged violalien of the Declaration,

the Articles, ihese Bylaws or the rles and reguiations adopted hereunder, and after
written notice of such alleged failure is given to the Member or Rec. User in the manner
herein provided, the Board shall have the right, after the afleged violator has been given
an opportunity for an appropriate hearing and upon an affirmative vote of the Board, to
suspend or condition said Member’s or Rec. User’s and his Family's, guests® and fenants”
right to the use of the Common Properiics and/or Community Facilities {except for the
portions thereof which are necessary as a means ol ingress and egress) and to fine such
Member or Rec. User. - Any such suspension shall be for a period of not more than thirty
(30) days for any noncontinuing infraction, but in the case of a continuing infraction
(including nenpayment of any Assessment after the same becomes delinquent) the
suspetision may be imposed for so long as the viclation continues. No fine shall exceed
the sum of $50.00 por violation, Repair or replacement cosis shall not be deemed fines
subject to the foregoing limitation. Any continting violation shall be a separate violation
for each day it continues. The Association may not suspend the voting rights of a
Member. The failure of the Beard to enforce the mules and regulations, these Bylaws, the
Articles or the Declaration shall not constifizte a waiver of the nght fo enforce the same
thereafter. The remedies sct forth above and otherwise provided by these Bylaws or by
Jaw shall be cumulative and none shali be exciusive. However, any individual And/or
Rec. User must exhaust all available internal remedies of the Association prescribed by
these Bylaws, or by any niles and repufations adopted by the Asscciation, before that
Member and/or Rec. User may resort to a court of law for relief from any provision of the
Declaration, the Articles, these Bylaws or the rles and regnlations. The rights of the
Association to suspend voting rights, lo impose interest charges, accelerate Assessment
payments, or to otherwise enforce the payment of Assessments, as elsewhere provided in
the Declaration and these Iylaws, shall not be subject (0 the provisions of this Seclion of
require the netice and hearing provided for herein,
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Written Complaint. A hearing to determine whether a right ot privilege of a
Member or Ree. User or any of his Family or tenants (“Respondent”™ under the
Declaration or these Bylaws should be suspended or conditioned or a fine
imposed shall be initiated by the filing of a written Complaint by any Member
and/or Rec. User or by any officer or Director with the President or Secretary of
the Association. The Complaint shall constitute a written slatement of charges
which shall set forth in ordinary and concise language the acts or cmissions with
which the Respondent is charged, to the end that the Respondent witl be able to
prepare his defense. The Complaint shali specify the specific provisions of the
Declaration, the Articles, these Bylaws or the rules and regnlations which the
Respondent is alleged to have violated, but shall not consist merely of charges
phrased in the language of such provisions without supporting facts.

Discgvery. After initiation of a proceeding in which the Respondent is entitled to
a hearing, the Respondent and the individual filing the Complaint, upon written
request made to the other party, prior to the hearing and within fifteen {15) days
after setvice by the Board of Directors of the Complaint or within ten {10) days
after service of any amended or supplemental Complaint, is entitled to (1) obtain
the names and addresses of witnesses o the cxtent known to the other party, and
{2} inspect and make a copy of any statcments, writings and investigative reports
relevant to the subject matter of the hearing. Nothing in this Section, however,
shall authorize the inspection or copying of any writing or thing which is
privileged from disclosure by law or otherwise made confidential or protected as
work product. '

Tribunal. The Board shall appoint a Tribunal of at least three Members and/or
Rec. Users where applicable upon receipt of a written Complaint. No member of
the Tribunat shall be a Director, Officers or employec of the Association, nor
shall any member of the Tribunal be involved in any prior investigation of the
matter on behalf of the Board nor related by blood or marriage te either the
complaining party or the Respondent. In appointing the members of the Tribunal,
the Board should make a good faith effort 1o avoid appoeinting any Members or
Ree. Users who are witnesses (o the alleged violation giving rise to the Complaint
or otherwise biased. The decision of the Beard shall be final, except that the
Respondent may challenge any member of the Tribunal for cause, where a fair
and impartial hearing cannot be afforded, at any time prior to the taking of
evidence of the hearing. In the event of such a challenge, the Board shall meet to
determine the sufficiency of the challenge, without the President voting. If such
chailenge is sustained, the President shall appoint another Member to replace the
challenged member of the Tribunal. All decisions of the Board in this regard
shall be final. The Tribunal shall elect 2 Chaitman, The Tribunal shall exercisc all
other powers relating to the conduct of the hearing, If the Tribunal, by majority
vote does not approve a proposed fine or suspension, it may not be tmposed.

MNolice of Hearing, The Tribunal shall scrve a nolice of hearing, as provided
herein, on all parties at least fourteen {14) days prior to the hearing,
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Whenever the Tribunal has commenced to hear the matter and a member
of the Tribunal is forced to withdraw prior to a final determination by the -
Tribunal, the remaining mcmbers shall continue to hear and decide the
case. Oral evidence shall be taken oniy on oath or affimmation
administered by an officer of the Association. The use of affidavits and
written interrogatories in licu of oral testimony shall be encouraged by the
Tribunal,

Each party shall have the right to be represented by counsel; te call and
examine witnesses; to introduce exhibits, to cross-examine opposing
witnegses on any matter relevant to the issucs even though that matter was’
not covered in the direct examination; to impeach any witness regardiess
of which party first called him to testify; and o rebut the evidence against
him. If the Respondent dees not testify in his own behalf, he may be cailed
and examined as if under cross-examination.

The hearing nced not be conducted according o technical rues relating to
evidence and witnesses. Any relevant evidence shall be adnitted if it is
the sort of evidence on which responsible persons are accustomed to rely
in the conduct of serious affairs, rcgardless of the existence of any
common faw or statutory rule which might make improper the adinigsion
of such evidence over objection i civil actions. Hearsay evidence may be
uscd for the purpose of supplementing or explaining other evidence but
shal] not be sufficient in itself to support a finding, unless it would be
admissible over objection in ¢ivil actions. The rules of privilege shali be
effective to the cxtent that they are othcrwisc required by stalute 1o be
recognized at the hearing, and irrelevant and unduly repetitious evidence
shail be excluded.

Neither the accusing Mcmber and/or Rec. User nor the ailepedly
defauiting Member and/or Rec, User must be in attendance at the kearing,
The hearing shall be open to attendance by all Members and/or Rec. Users
where applicable, In rendering a decision, official notice may be taken at
any time of any generally accepted matter within the Declaration, the
Articles, these Bylaws, the rules and regulaiions or the workings of the
Association.

The Tribunal will prepare written findings of fact and

recornmendations for consideration by the Board of Directors. The Tribunal shall
make its determination only in accordance with the evidence presented to it and in
accordance with these Bylaws, After all testimony and documenlary evidence has
been presented to the Tribunal, the Tribunal shall vote by secret written ballot
upon the matter, with a majority of the entire Tribunal controlling. A copy of the
findings and recommcndations of the Tribunal shall be posted by the Board at a
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conspicuons place on the Common Properties, and a copy shall be served by the
President on each party In the matter and his attorncy, if any. Disciplinary action
and fines under the Declaration, these Bylaws or the rules and regulations shall be
imposed only by the Board, and based upon the {indings and recommendations of’
the Tribunal, The Board may adopt the recommendations of the Tribunal in their
entirety, or the Board may reduce the proposed penalty and adopt the balance of
the recommendations. In no event shall the Board impose more stringent
disciplinary action than recommended by the Tribunal, The decision of the Beard
shall be in writing and shall be served and posted in the same manner as the
findings and recommendaticns of the Tribumal. The decision of the Board shall
become effective ten (10) days after it is served upon the Respondent, unless
ctherwise ordered in writing by the Boand. The Board may order a
reconsideration at any time within fifieen (15) days following service of its
decision on the parties on its own motion or upon petiticn by a party,

18.7 Suspension of Privilepes and/or Fines for Failure fo Pay Assessments. The

Association may, without notice of a hearing, or an opporiunity for a hearing,
imposc a suspension or fine upon any Member and/or Rec. User because of the
faiture of the Member and/or Rec. User to pay agsessments or other charges when
due. However, in no event shall a suspension of common arca use rights impair
the right of an Owner or tenant of a Townhome Lot to have vehicular and/or
pedestrian ingress to and cgress from the Townhome Lot, inchiding, but not
limited to the nght to park.

The foregoing was adopted as the Bylaws of ATLANTIC GROVE TOWNHOME
ASSOCIATION, INC., a corporation not for profit under the laws of the State of Florida, at its
first meeting of the Board of Directors on the day of , 2003,

Approved:
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Dorathy H, Wilken, Clevk

SCHEDULE “A”

The following Lots located within the Property known as Atlantic Grove Townhome
Development are designated for “Affordable Housing™

lLot 2
Lot 3
Lot 4
Lot 25
Lot 20
Lot 27
Lot 28
Lot 29
Lot 33
Lot 34

Schedule A

Declaration of Covenants, Restriciions and Easemenis
For
Atlantic Grove Townhame



