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BYLAWS OF 
A'ff_,AN1'1C GROVE 'fOWNJJOME ASSOCIATION, INC. 

A corporation not-for-profit organized 
under the laws of the State of Florida 

I. Identjtv. These are the Ilylaws of ATLANl'IC GROVE TOWNJIOME ASSOCIATION, 
INC., (the "Association'?, a corporatio11 not for profit incorporated under the laws ofthe 
State of Florida, and organized for the purpose of admi11isle1ing that po11ion of the 
Atlantic Grove Community known as Atlantic Grove Tow1ihome located in Palm Beach 
County, Florida (the"Property'?. 

1.1 Principal Office. The principal office of the Association shall he at 398 N.E 6tli 
Aven11c, Delray Beach, Florida 33483, or at such other place as n1ay be 
subsequently designated by the Boan:\ of Directors. All books a11d records Gf the 
Association shall be kept at its principal office. 

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

J .3 Seal. The seal of the As.~ociation sl1all bear the nan1e of the corporation, the word 
"Florida," the words "Corporation Not for Profit," and the year of incorporation. 

2. Definitions. For convenience, these Bylaws shall be referred lo as the "Bylaws'' and tl1e 
Articles of Incorporation of the Associatio11 as U1e "Articles." The other terms used in 
these Bylaws sball l1ave the same definition and mcai.1ing as tl1ose set forth in that certain 
Dec1Malion of Covenants, Restrictions and Easements for Atlantic Grove Townhome (the 
"Declaration'?, 11n!ess herein provided to the co11trary, or u11lcss !he context othenvise 
reqn1res. 

3. Members. The me1nbcrs of the Association ("Men1bers'? shall be as specified in the 
Articles ru1d Declaration. 

3.1 Annual Meeting. The a11nual Members' n1eeting sl1all be held 011 the dafc, at the 
place and at the ti111e detenninod by the Board from tin1c to time, provided tl1at 
there shall bo an annual meeting every cale11dar year. To tl10 extent possible, tho 
annual meeting shall be held d1iring October, Noven1ber or December and no later 
than twelve (12) months after the last preceding annual mceti11g. The purpose of 
(]10 meeting sl1all be, except as provided herein to the contrary, to elect Directors . 
and to tra11sact a11y other business a11thorized to be transacted by the Members, or 
as staled in 1he notice of the n1eeting sent lo Men1bcrs in advance thereof. 
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Special Meeting. Special Membe~s' mectii1gs shall be J1cld at such places as 
provided herein for annual meeti11gs, and 1nay be called by the President or by a 
majority of the Board. A special 1nce1ing n1ust lie cnllc<! by the Presidc11t or 
Secretary upo11 receipt of a written request from a rnajority of the Mernhers of the 
Association. The business conducted at a spec.ial 1nccting shall be limi1cd to the 
purposes stated in t!1e notice of the 1neeting. 

3.3 Notice ofMeeting: Waiyex of Notice. Notice ofa 111eeting of Members stati11g the 
time and place and the purpose(s} for wl1icl1 the ineeting is called shall be given 
by the President or Secretary. A copy of !he notice shall be posted at a 
conspicuous place within the Property. The notice of the annual meeting sh al! be 
hand delivered or se11t by mail to each Owner, unless tlie Owner waives in 
writing !he tight to r~eive notice of tl1e an11ual n1eeling by sig11ing a waiver of 
notice, in person or by proxy, either before or after the meeting. l"he delivery or 
mailing shall be to the ad<lress of the Member as it appears on the roster of 
Members described in Section 10 hereof. Tl1e 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 ofmai!irlg of the notice may be given hy retention of post 
office receipts, or by affidavit. Notice of an annual meeting need not include a 
description of the putpose or putposes for \vhich the 1nceti11g is calJcJ_ Notice of 
a special ineeting must include a description of the 1111rpose or purposes for which 
the meeting is called. 

Notice of Member annual or special meetings may be waived before or after !he 
meeting. The attendance of any Member (or perso11 authorized to vote for such 
member) shall constitute sucl1 Member's waiver of11otice of such meeting, except 
when his (or his authorized representative's) atten.dance is for the express purpese 
of ohjeeting at the beginning of the meeti11g lo tl1c transaction ofbusi11ess because 
the meeting is not lawfully called. 

3.4 Ouon11n. A quoru1n at Members' ineetings shall be attained hy the presence, 
either i11 person or by proxy, of persons e11titled to ea~t thirty percent (30%) of the 
voles of Members, unless a higher number is specifically provided elsewhere in 
the Declaration, the Articles or these Bylaws. If voting tights of any Member are 
suspended pursuant to the provisions of the Declaration or tl1ese Bylaws, the 
vote(s) of sucl1 Mernber shall 11ot be counted for the purpose of detennining the 
presence of a quo nun and tl1e total number of authorized voles shall be reduced 
accordingly during the period of sucl1 suspensio11. 

3.5 Votinp;. 

(a) Classes of Voting Meinbership. Tl1c Associatio11 shall have two (2) 
classes ofMcmhers, each \vith voting rights as follows: 
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Class A. Class A Meii1bers shall be al! Owners, including 
Declarant. Class A Members shall be er11itled to one (1) vote for each Lot 
lhey own. Class B. The Class U Mc111bcr shall be Dcelarant. The Class B 
Me1nber shall be entitled to one(\) vote, 11Jus two (2) votes for each vote 
wl1ich the sum of al! Class A Meinbers are entitled to cast at any time, thus 
giving the Class B Member a !wo"ll1irds (2/3rds) majority of votes in the 
Association. The Class B Membership shall cease ttpon the first lo occur 
of the following: 

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

(ii) three (3) n1011ths after ninety perce11t (90%) of the Lots in 
the Property !hat will ultimately be operated by the Association have been 
conveyed to Members; or 

(iii) terminatio11 of tl1c Class D Membership by resignation of 
all Dcclaran!·appointed directors a1x:J delivery to tl1e Secretary of the 
Association of a certificate in recordable form, sig11e<l by Declarant and 
stating that Declarant elects to tenninate the Class B Membership. tJpon 
termination oftl1e Class B Membership, Dec!arant shall retain any voting 
rights it may have as a Class A Member. 

Notwithstanding the foregoing, Dcclarant sliall be entitle\! to 
appoint at least one (1) meinbcr of tl1e Board of Directors of the 
Association as long as Decl.arant holds for sale in U1e ordinary course .of 
busi11ess at ]east five percent (5%) ofthe Lots \vithin the Property. After 
Dec!arant rclinq11ishes control of the Association, Declaran! 1nay exercise 
tJ1c right to vote any Declarant owned voting interest in the same maru1cr 
as any otl1cr Member, except for p11rposes of reacquiring control of the 
Association or selecting the majority of lhe Me1nbcrs of the Board of 
Directors. 

(b) Majority Vote. The acts approved by a n1ajority 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 Me111bers for all purposes except wl1cre 
olherwise provided by Jaw, the Dec!aratio11, the Articles or these Bylaws. 
As used in tl1ese Bylaws, tile Articles or the Declaration, the terms 
"majority oftl1e Members" and ''majo1ity of the Members" sl1al! mean a 
majority of 1hc vote..~ of Members ant.I 11ot a n1ajority of tl1e Me1nbers 
t11ernsclves and shall further mean more than 50% of the then total 
·authorized votes prese11t in person or by proxy and voting al any meeting 
of the Members at which a quorum shall have been attained. Si1nilar!y, if 
some greater percentage of Me111bcrs is rC(]ltirec! !1crein or in the 
Declaration or Articles, it shall mean such greater percenlagc of the votes 
of Members and 11ot oflhe Members themselves. 
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Votiug Owuer. If a Townl1ome Lot is owned by one person, J1is right to 
vote shall be estab!islied by the roster of Members. If a Townhome Lot is 
owned by more than one person, 1hc person cnti1lc<! to cast l11c vote for tl1e 
Townhome Lot shall be designated by a certificate signed by al[ of the 
record owners oft11c Townl1ome Lot according to the roster ofTownhome 
Lot Owners and filed with the Secretary of the Association. Such person 
need not be a Townhome Lot Owner, nor one of the joint owners. Those 
certificates shall be valid until revoked or until superseded by a 
subsequent certificate or until a cl1angc in the ownership of!hc Townhome 
Lot concerned. A certificate designating the person entitle(! to cast tl1e 
vote for a Townhome L-Ot may be revoked by any record owner of an 
llndivided h1terest in the Townhome T,of. If a certificate designati11g !lie 
person entitled to cast the vote for a 'fownliomc Lot is 11ot on file or !1as 
been revoked, the vote of the Member(s) of such Towiihome Lot shall not 
be considered in determining whether a quon1n1 is present, nor for any 
other putpose, iind the total number of authorized votes in the Association 
shall be reduced accordingly until such certificate is filed, except if the 
Town/1ome Lot is owned jointly by a husbaud a1id wife. If a "fownhome 
Lot is owned jointly by a h1tsband and wife, tl1ey may, witho11t being 
required to do so, designate a voting MemHer in Ilic manner providetl 
above. Such dcsiguee need not be a Towuhome J,ot Chvner. In the event 
a husband and wife 110 not designate a voting ine1nber, tlie following 
provisious shall apply: 

(i) 

(ii) 

(iii) 

If bot11 are present at a meeting and are w1able to concur in their 
decision upon any subject requiri11g a vote, !liey sliall lose their 
right to vote on that subject at tl1af meeting, and their vote shall not 
be considered in (!etennining whether a qtiorum is present Oll !hat 
subject at !lie n1eeting (and the to ta! number of authorized votes in 
the Association sl1al! be reduced accordingly for such subject 
011.ly). 

Tf only 011e is present at a ineeting, the person present shall be 
counted for purposes of a quorum and may cast the Townbomc Lot 
vote just as though he or she owued the Townhomc Lot 
indivi;l11ally, and witliout establishing the concurrenco of the 
absent person. 

If both are present at n meeting and concur, either one may cast the 
Townhome Lot vote. 

coworation. If a Townhon10 T,ot is owned by a corporatio11 or other 
entity, the Chaim1a11 of the Board, Presicle1Jf, Vice President, Secretary, or 
Treasurer oftl1e Corporatio11 holding snch Membership in the Association, 
and any like officer of a foreign corporation whctl1er for pmfit or not for 
profit, /1olding a Membership in (]1c Association, shall be deemed by the 
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Association to have lhe authority to vote on behalf <lfthe Corporation and 
to execute proxies and written waivers and consents i11 relation thereto, 
unless before a vote is taken on a waiver of co11sent is nctcd 11pon it is 
n1ade to appear by certified copy oft he Bylaws or Resolution of the Board 
of Directors or executive cornn1ittee of tl1e Corporation that such authority 
does not exist or is vested in some other officer or person. In absence of 
such certification, the person excc11ling any such proxies, waivers or 
consents or presenting himself at a 111eeting as one of such officers of a 
Corporation shall be for the purposes oftl1is Section conclusively (!ee1ned 
lo be duly elected, qualified and acting as such officer and be fully 
authorized. 111 the case of conflicting representation, the corporate 
Member shall be deeme(J to be rcpresentet\ by its Senior Officer, in the 
order first stated in U1is subsection. 

Proxies. A proxy may be made by any person entitled to vote, but shal! only be 
valid for the specific meeting for which originally given and any ]awfully 
adjourned and reconvened meetings thereof Tn no event shall any proxy be valid 
for a period !011ger t]1an 90 days after the date of the first 1neeting for which it was 
give11. Every proxy shall be revocable at any ti1nc at tl1e pleasure of the person 
executing it. A proxy must be dated, must state tl1c'date, time, and place of the 
meeting for which it was given, and sig11cd by the person authorized to cast tl1e 
vote for !lie Townhomc Lot (as above described) a11d filed with the Secretary 
before the appointed time of the 1neeting, or before the time to which tl1c meeting 
is adjourned. Holders of proxies need not he l"ownhome Lot Ow11crs. If the 
proxy form expressly so provided, any proxy l1older may appoint, in writing, a 
~ubsti tule to act in his place. 

3.7 Adjourned Meetings. Adjou11nnent of an Annual or Special meeting to a different 
date, time, or place must be announced at the meeting before an adjo1unment is 
taken, or notice must be given of tl1c new date, time, or place p1rrsuant to the 
notice provision of the Bylaws. If a new record date for the adjourned meeting is 
or must be fixed, notice of the adjourned meeting 11111st be given to perso11s who 
are entitled to vote an([ are Memhers as of the new record date but \vere not 
Members as of the previous record date. If any proposed meeting cannot be 
orgru1ized because a quorum has not been attained, the Members wl10 are present, 
either i11 person or by proxy, may adjourn the mceti11g from tiine to ti1nc u11til a 
quorum is present, provided notice of the newly scl1ednlcd meeting is given in U1e 
manner required for the giving of notice of a n1ccting. Except as provided by law, 
proxies given for the adjoun1cd meeting shall be valid for the newly scheduled 
meeti11g unless revoked for reasons other than the new date of the meeting. 

J.8 Order of Business. If a quon1m has been attai1ied, 1l1e order of business at ann11al 
Members' meetings, and, if applicable, at other Members' meetings, shall be: 

(a) c:all to order hy Prcside.nt; 
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(b) Appointment by the President of a chaim1an of tl1e meeting (,vJ10 nee(l 11ot 
be a Member or a Director); 

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

(<l) Reading ofminutes; 

(e) Reporfll of officers; 

(t) Reports of committees; 

(g) Appointment of inspectors of election; 

(h) Determination ofnu1nber ofDireetors; 

(i) Election of Directors; 

(j) Unfinished business; 

(k) New busi11ess; 

(1) Adjournment. 

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

3.9 Mi11utes of Meeting. Minutes of all meetings of the Meinbers of an Association 
must be maintained in written fonn or i11 another fonn that can be co11verted into 
written form wit11in a reasonable time. The mii1utes of all meetings of Members 
sl1al! be kept in a book available for inspection by Members or their autl1orized 
representatives or board mcn1bers at any reasonable time. The Association shall 
retain these min11tes for a period of not less lhan seven years. 

3.10 Deli11quent Members. If any Assessment or portion thereof imposed against a 
Member remains unpaid for ninety (90) days following its due date, such 
Member's voting tigl1ts in the Association shall be automatically suspended until 
al! past dne Assessments and other sums then due arc paid, where11pon the voting 
rights shall he autoinatically reinstated. 

3.11 A~tion Wjtl1out A Meeting. Anything to the contrary herein nolwitl1standing, to 
the extent lawful, any action herein required to be taken at any annual or special 
Jnec!ing of Members, or 11ny action wJ1ich may lie taken at a11y annual or special 
meeting of such Members, may be taken without a meeti11g, without prior notice 
and without a vote if a consent in writing, setting forth the action so taken shall be 
signed by the Members (or persons a11lhorlzed to cast the vote of any such 
Mc1nber as elsewhere herein set forth) having not less tha11 the minimum n11n1ber 
of votes !hat would be necessary lo authorize or lake st1cl1 action al a n1eeting of 
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such Members at which a quorum of such Members (or authorized persons) 
entitled to vote thereon were 11rcsen! and voted. 

Written consent shall not be effeclive to take the Association action referred to in 
the consent unless the conseut is signed by lhe Mc1nbcrs !1aving the requisite 
number of votes 11ccessary to authorize the action \Vithin sixty (60) days of the 
date of !he earliest dated consent and is delivered in the rnanner required by this 
Section. 

Any \vritten consent may be revoked prior to the date that the Association 
receives the required nun1ber of consents lo authorize the proposed action. A 
revocation is not effective unless in writing and until received by the Association, 
or received by the Secretary or other officer or agent of the Association. 

A consent signed under this Section has the effect of a meeting vote and may be 
\lescribed as sucl1 in any document. W11encver action is taken pursuant to tl1is 
Section, the written consent of the Members consenting to such action or t11e 
written reports of inspectors appointed to tabulate sucb co11Sents must be filed 
with the minutes of proceedings of!hc Members. 

Witl1in ten (10) days after obtaiuing such authorizatio11 by written consent, notice 
must be given to Members wl10 have not consented h1 writing. 'fhe notice shall 
fairly st1mmarize the material feat11rcs ofthe authorized actio11. 

Recording. Ally Men1ber may tape record or videotape rneetings of the 
Membership. The Board of Directors of the Association 1nay adopt teasonable 
mies governing the taping of meetings of the Membership. 

4. Directors 

4.1 Membersh10. The affairs of the Associatior1 shall be rnanaged and governed by a 
Board of Directors (the "Board") of not Jess than tlrrce (3) prior to !he Declarant's 
turnover of control of the Associatio11 to Members other than Declara11t; of not 
less than three (3) after the Declarant's turnover of such control; and in no event 
more than five (5) "Directors", the exact number initially to be as set forth in the 
Articles, and tl1ereafter, except as provided herein, lo be determined from time to 
ti1nc upo11 majority vole of the membership. Directors nee{\ 11ot be Townhome 
l-Ot Owners. 

4.2 Election of Directors. The election of Directors ~hall be co11ducted in the 
following manner: 

(a) Election ofDirecto"rs shall be lield at tl1c ann11al Members' meeti11g, excep't 
as provided herein to tl1e contrary. 

(b) Nominations for Directors ~uid additional directorships created at the 
meeting shall be made from the floor. 
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(c) The election sl1all be by wri11cn ballot (unless dispei1scd with by 1nHjority 
consent oftl1e Townhome l,ots represented at the rneeting) and l!ecided by 
a plurality of!hc votes cast for eacl1 can(lidate. 

(<!) All Members ofthe Association shall be eligible 1o serve on tl1c Board of 
Directors, and a Member may 11ominatc hi1nsc]f as a ca11didate for the 
Board at a n:ieeting where the election is to be held. 

4.3 Vacancies and Removal. 

(a) Except as to vacancies resulting fro1n removal of Directors by Members, 
vacancies on the Board occurring between annual 1ncetings of Me111bers 
sl1all be fi11ed by majority action of the re111aining Director(s), provided 
that all vacancies in directorships to whicl1 Directors were appoi11tcd by 
the Declarant pursuant to the provisions of Section 4.17 hereof shall be 
filled by the Declarant without the necessity of any 1neeting. 

(b) Any Director elected by the Meinbers n1ay be removed from office with or 
without cause by the vote or agrcet11enl by a majority of all votes of tl1e 
Membership. The vacancy in the Doard so created sha!l he filled by t11e 
Members at the smne meeting or at a meeting of tl1e Membership shortly 
thereafter, The conveyance of all Townhon1e Lots owned hy a Director in 
the Property who owned one or n1orc To,vnhome Lo1s at the tir11e he was 
elected or appointee! (other than appointees of the Declarant) slial\ 
constitute the resignation of such Director. 

(c) Until a majority of the Directors are elected by tl1e Members ot\1er tl1ru1 the 
Declarant, no Directors 11amed by the Dcclaranl sliall be s11bjecl to 
removal by Members other U1m1 tl1e Declarant. Directors appointed by the 
Declarant and Directors replacing them 1nay be ren1oved and replace\! by 
the Declarant without the necessity of a11y meeting. 

(d) If a vacancy on the Board of Directors results i11 there being no incu111bcnt 
Directors, any Member mlly apply to the Circuit Court within whose 
jurisdiction the Property lies for the appointn1ent of a receiver to manage 
the affairs of the Association. At least thirty (30) days prior to applying to 
the Circuit Court, the Member shall mail lo the Association and post in a 
conspicuous place in the Property a notice describing the intended action 
and giving the Association an opportunity to fill the vacancy(ies) in 
accordance with t11ese Bylaws. If, during sucl1 tln1e, the Association fails 
to fill the vaeancy(ies), the Member may proceed with the petition. If a 
receiver is appointed, the Association shall be responsible for the salary of 
the receiver, co11r1 costs and atton1eys' fees. Tl1c receiver shall have al! 
powers and duties of a duly co11stituted Board and shall serve until the 
Association fills the vnca11cy(ies) on the Board sumcicnl to cons!i!ule a 
quorum in accordance witli tl1esc Bylaws. 
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4.4 Terrn. Except as provided herein to tl1c conlra1y, !he tcnn of each Director's 
se1vice shall extend until the next annual 1neeting of the Me1nbers and 
subsequently until his successor is duly elected and qualified, or until he is 
removed in t11e manner clsewliere provided. 

4.5 Organizational Meeting. The org.mizational rneet.ing of newly-elected or 
appointed members of the Board shall be held withi11 ten (10) days of their 
election or appointment at such place and time as shall be fixed by tl1e Directors 
at the meeting at which they were elected or appoin1ed, and 110 rurthcr notice to or 
by the Board of the orga11izationa! 111ecting shall be 11ccessary. 

(a) Al! meetings of the Board niust be open to al! Members except for 
meetings between U1c Board and its atton1cy with respect to proposed or 
pending litigation where the contents oftl1c discussion would othenvise be 
governed by attorney client privilege. Notices of all Board meetings must 
be posted in a conspicuous place in t11e Property at least 48 hours in 
advance of a meeting, except in an emergency. In tl1e a!lemative, if notice 
is not posted in a conspicuous place in tlie Property, notice of each Board 
meeti11g must be mailed or delivered to each Member at least seven (7) 
days before the meeting, except in an ernergency. An assessment may not 
be levied at a Board meeting unless the notice of the meeting includes a 
statement that assessments will be considered and the nature of U1e 
assessments. Directors 1nay not vote by proxy or by secret ballot at Board 
meetings, except that secret ballots may be used in the election of officers. 
This subscctiou also applies to the meetings of ai1y committees or other 
similar body, including anybody vested witl1 tlu; powers lo approve or 
disapprove architectural de<:isions with respect to a specific parcel of 
resident.ial property owned by a Member. 

4.6 Regular Meetings. Regular meetings of the Board may be held at such time and 
place as shall he determined, from time to time, by a majority of the Directors. 
N<1!ice of regular meetings shall be given to each flirector, personally or by mail, 
tclepho11e or telegrapl1, and slial! be transmitted at least three (3) days prior to the 
meeting. Regular meetings of the Board shall be open to all Members and notice 
of s11ch meetings sl1al! be posted conspicuously in the Properly at least forty-eight 
(48) hours in advance for the attention of the Members of the Association, except 
in the event of an emergency. Members shall not be pennitted to participate, and 
need not be recognized at any such meeting. 

4.7 Sp_ecial Meetings. Special nieetings of the Directors 1nay be called by tl1e 
President, and must he called by the ]'rcsi<lei1t or Secrelary at !lie w1it!e11 request 
of two-thirds {2/3n:ls) of the Directors. Notice of the meeting sl1all be given 
personally by rnail, telephone or telcgrapl1 to each Director, which notice sltall 
state 1hc tin1e, place and purpose of the n1ecting, and shall be transmitted not less 
than three (3) days prior to the n1eeting. Special 1ncetings of tlic Bnard sl1aJ1 be 
opc11 to all Members ru1d 11otice of a special mceti11g shall be posted 
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co11spicuously in tl1e Property at least forty-eight (48) l1ours i11 advance for the 
attention oflhe Me1nbers of the Associatio11, except in the event of an e1nergency. 
Members shall no! be pcnnittcd fo pa1ticipatc, and need not he rccogni?.ed, at any 
such meeting. 

4,8 Waiver ofNotice. Any Director m,ay waive notice ofa n1ceting before or all er the 
meeting and that waiver shall be deemed equivale11t to the due receipt by said 
Director of notice. Attendance by any Director at a meeting shall constitute a 
waiver of notice of such meeting, except whe11 Jiis attendance is for the express 
plltpose of objecting at the beginning of the n1ce!i11g to tl1c transaction ofb11siness 
because !he meeting is 11ot lawfully called. 

4.9 Quorum. A quorum at Directors' meeting.~ 8hall consist ofa rnajority of the tl1en 
incumbent Directors. The acts approved by a majority of those prese11t at a 
meeting at which a quorum is present shall constitute the acts of the Board, except 
when approval by a greater number of Directors is specifically re(]oired by the 
Declaration, t11e Articles or these Bylaws. 

4.10 Adiourned Meetings. If, at any proposed meeting of the Boar<!, there is less titan 
a quorum present, the majority of t!Jose present 11iay adjourn the meeting from 
time to lime until a quonmt is present, provided notice of such newly scheduled 
meeting is given as required hereunder. At any newly sclieduled meeting, any 
b11siness that might l1ave been transacted at the n1ccting as origi11ally called may 
be frnnsacted without further notice. 

4.11 Presiding Officer. 111e presiding officer at tl1e Director8' mecti11gs sl1all be the 
President (who may, however, designate any other person to preside). 

4.12 Order of Business. If a <Jllerum l1as been attai11cd, the or1!er of business at 
Directors' meetings shall be: 

(a) Proof of due notice of meeting; 

(b) Reading and disposal of any unapproved rninutes; 

(c) Reports of officers and committee8; 

(d) Eleetionofofficcrs; 

(e) Unfinished business; 

(f) New business; 

(g) Adjournment. 

Sttch order niay be waived in whole or i11 )larl l>Y dircctio11 of the ]Jresiding 
officer. 
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4.13 Minutes ofMce!ings. Mi11u!cs of all meetings ofthe Board of Directors 1nust be 
n1aintained in written for1n or in anot11er fom1 tliat can be converted into written 
fonn within a reasonable time. A vole or abstentio11 from voting on each matter 
vcited upon for eael1 Director present \II tlie I3oard 1neeting 111ust be recorded in the 
minutes. T/1e minutes of all meetings of the Board ofllircctors sliall be kept i11 a 
book available for inspection by Men1bers or their authorized reprcse:ntativc or 
11oard member at any reasonable lime. 1"/ie Association shall retain tliese minutes 
for a period of not less than seven (7) years. 

4.14 Recording. Any Member may tape record or videotape meetings of the Board of 
Direclors. The Board of Directors of the Association may adopt reasonable rulell 
governing the taping of meetings of the Board ofDirectors. 

4.15 Committees. Tlie Board of Directors by resolution adop!cd by a 111ajority oftl1e 
full Board of Directors, may designate from among its members an executive 
committw and one or zn<ire other committees each of whicli, to the extent 
provided in such resolution or in !he Articles of Incorporation or the Bylaws, shall 
have ai1d may exercise a!! of the a11tl1ority of t11e Board of Directors, except that 
110 suc11 committee shall have tl1e authority to: 

(a) Approve or recommend to men1bers adions or proposals required by this 
act to he npproved by members; 

(b) Fill vacai1cies on the Board ofDirectors or any co1nn1fttee !hereof; or 

(c) Adopt, nm end, or repeal the Bylaws. 

11ie provisions of the Bylaws govcrni11g meeti11gs, notice and waiver of notice, 
quo1urn and vOting requirements of the Board of Directorn s11a!! apply to all 
committees and their members as well. 

Each co1nmittee must have two or 1nore mcn1bers who serve at the pleasure of the 
Iloard of Directors. The Board, !>y resolution adopted, n1ay designate one or more 
<lircctor(s) as a!teniative members of ~ny sucl1 committw who may act in the 
place instead of any absent member at any meeti11g of such conunillee. 

Neither the designation of any such committee, and delegation thereto of 
autl1ority, nor action by such committee pursuant to such authority shall a1011e 
constitute compliance by any member of the Board of Directors not a men1ber of 
!he committee in question with his responsibility to act in good faith, in a n1anner 
lie reasonably believes to be in !lie best interest of the A.,sociation, and with s11ch 
care as an ordinary prudent person h1 a like positio11 would use nnder similar 
circu1ns1ances. 

4.16 Architectural Review Commjttee. As provi\!ed in the Dec/~ration, the Board of 
Directors sl1a]l create an Architectural Review Co11unil!ee ('ARC"), co1nposed of 
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~1ot less than three (3) nor 1noro 1l1ar1 five (5) persons appointed by th c Boat\l, or, 
111 the Board's discretion, the Board from ti111e !o time rnay constitute itself as tho 
ARC. To the exte11t not inconsistent with tl1e Declaration, the provisions of 
Section 4.15 shall apply to the ARC. 

4.17 .Com111unjcy J.'acilities Commi!tec. As provided in the Declaration, tho Floard of 
Directors shall create a Coinmunity Facilities Committee, co1nposcd of three (3) 
persons, two of whom shall be Meml>ers of t/1c Association, an<! one of whom 
shall be an Atlantic Grove Condomh1ium Association Residential Unit O\vnet. 
These committee members shall be appointed hy !he Doard, or, in the Board's 
discretion, the Board from ti1no to time may constitute itself as the Connnunity 
Facilities Committee. To die extent not inconsistent with tho Declaration, the 
provisions of Seotio11 4 .15 shall apply to !he Con1n1unity Facilities Comn1ittee. 

4.18 Declar!l1lt Control of Board; Turnover. So long as there sl1al] be a Class B 
Membership as set forth in the Declaration, vesting voting control of the 
Association in the Dcclarant, the Declarant shall have tl1e right to appoint and 
replace all Directors a11d Officers. 

Dcclarnnt shall be entitled to appoi11t at !cast one (1) nieinber of the Board of 
Directors of the Association as long as Declarant hol<fs for sale in the ordinary 
course of business at least five (5) percent of the Tow11home Lots in the Property 
. After Dcclarant relinquishes control of the Association, Declaran! may exercise 
the rigl1t to vote any Dcclarant owned voting i11!crest i11 the same manner as any 
otlicr Member, except for purposes of reacquiring control of the Association or 
selecting the majority of!he Members oftl1e Board of Directors. 

Tl10 Declarant ~hall tum over co11trol of the Association to Members \lther than 
tho Deolarant upon termination of the Class B Membership by causing all of its 
apJX>inted Directors to resign, whereupon it shall be the affirmative obligation of 
Members other than the Declarant to elect Directors and assume control of the 
Association. Provided at least thirty (30) days' notice ofDeolaran!'s decision to 
cause its appointees to resign is given to Motnbers, neither the Dcolarant, nor such 
ap11ointees, shall be liable iii any manner in connection with such resignations 
even if the Members other tl1an the Declarant refuse or fail to assume control. 
Co11trol of the Association shall be deemed "tunied over" upou (i) tennination of 
tho Class B Membership and (ii) resignation of all Dcclarant appoi11ted Directors. 
Upon such t11mover the Declarant sl1al1 retain all voting riglits i11cident to its 
ow11ersl1ip ofTownhome Lots. 

Within a rcaso11able ti1ne afler control of U1c Association is turned over to 
Me111bers other than the Declarant, (but not more tha11 ninety (90) days after such 
event) the Deolara11t shall deliver to the A~sociation all property of the Members 
and of the Associatio11 held by or controlled by the Dcolarant, including, but not 
limited lo, the followi11g ite1ns, if a11plicable: 
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(a) 'fhe original or a photocopy of the recorded Declaration, and all 
amendments thereto. If a photoc<ipy is provided, the Dec!arant must 
certify by affidavit that it is a co1n1i!ete copy of the actual recorded 
Declaration; 

(b) A certified copy of the Articles of incorporation for tl10 Association; 

(c) A copy of the Bylaws of the Association; 

(d) The Minute Books, including all n1in11tcs, and other books and records of 
the Association; 

(e) Any ni!es and regulatio11s which have been adopted; 

(t) Resignations of resigning officers and Board members who were 
appointed by the Declarant; 

(g) The financial records, inciu<ling financial state111ents of the Association, 
and so11rce documents since tlic incorporation of tl1e Association to the 
date of turnover. The records 1nay be reviewed, at the Association's 
expense, by an independent certified public accountant; 

(h) Association funds or the control !liereof; 

(i) All tangible personal property !hat is the property of the Association, and 
an inventory of such property; 

0) !nsnrancepolicies; 

' (k) Copies of any Certificates of Completion which 111ay have been issued for 
tl1e Common Properties and Comm11nity Facilities; 

(1) Any other permits iss11ed by governmental bodies applicable to the 
Common Propertie~ and Coinmunity Facilities in force or issued witl1in 
one(!) year prior to the date tl1e Members take control of the Association; 

(m) All written warranties of co1itractors, suhco11tractors, suppliers and 
manufact11rcrs, if any, that are still cfTei;-.tivc with respect to the Con1mon 
Properties and Conuntmity Facilities; 

(n) A roster of Members and their addresses and telcpho11e numbers, if 
known, as shown on 1hc Assoeiatio11's records; 

(o) Leases to which the Association is a party, if ;lpplieable; 

(p) Em11!oyme11t co11tracts er service contrac:!s in which the Association is one 
of lhc contracting parties, or service cUn(racts in wliieh the Associatio11 or 
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Members have ru1 obligatio11 or responsibility, \!ircctly or indirectly, to pay 
some or all of the fee or charge of tl1c person or persons perfon11ing the 
service; and, 

(q) All othei- co11tracts to wl1ich t11c Association is a Jlarty. 

(r) All deeds tci the Co111mo11 Properties and Community Facilities oWned by 
the Association. 

(s) A list of the names, addresses and !e!epl1one numbers of all contractors, 
subcontractors and othei-s in the employ of tl1e Association at tlie ti1ne the 
control of the Association is turned over to Men1l>ers other tlian Declarant. 

4.19 Official Reoonls. Tl1c Association shall 1naintain cacl1 <>f the fo!lo>vi11g i1cn1s. 
when applicable, wliich constitute the Official Records of the Association: 

(a) Copies of any plans, specifications, permits, and waITllnties related to 
improven1ents constructed on the Con11non l'roperties, C.'ommunity 
Facilities or other property that the Association is obligated l\> maintain, 
Iepair, or replace, if any; 

(b) A copy of the Bylaws of the Association and of eac\1 Arne11dment to the 
Bylaws; 

(c) A copy of the Articles of Incorporation of the Associatio11 and of each 
Amendment thereto; 

(d) A copy of the Declaration of Covena11ts and a copy of each Aincn<lmcnt 
thereto;, 

(e) A copy of the current Rules oflhe Association; 

(f) The 1ninutes of all n1cctings of tl1c Board of Directors and of Ilic M e1nbers, 
which min11tes must be retained for at least seven (7) years; 

(g) A current roster of nil Merubcrs and their n1ai!ing addresses and parcel 
identification; 

(h) Al! of the Association's insurance policies or a copy thefe(!f, which 
policies n1ust be retained for al least seven (7) years; 

(i) A current copy of a]] contracts to which the Associatiou is a par1y, 
including, without limitation, any managcrnent agreement, !case, or other 
contract under which the Association bas an obligation or responsibility. 
Bids received by the Association for work to he perfonncd must also be 
considered Official Record~ !IOd must be kepi for a period of one (1) year; 
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0) 'fhe financial and accou11ting records of the A~socia1ion, kcp! accori!ing to 
good accounti11g J>ractices. Al! fi11ancial a11d accounting records 1nust be 
maintained for a P.eriod of at ]east seven (1) years. Tl1c fi11ancial and 
accounting records must i11clude: 

(i) Accurate, ilcrnizcd, and defailcd 1ccords of all records and 
expenditures. 

(ii) A current account and a periodic slate111cnt of the accou11f for each 
Member, designating the name and cun·c11t address of each 
Mernber who is obligated to pay assessments, the due date and the 
amount of each assessment or other charge against the Member, 
the date and amount of each payme11t on tl1c account, and the 
balance due. 

(iii) All tax returns, financial statements, and fiz1ancial reports of tl1e 
Association. 

(iv) Any other recon.ls !hat identify, 1neasurc, record, or cOll1111unicatc 
finai1cial i11fonnation. 

4.20 Inspection and Copyi11g of Records. l"he Official Rccor(!s shall be mai11tained 
within the State and must be open to inspection and available for photocopying by 
Men1bcrs or their authorized agents at reasonable tirnes and places within ten (IO) 
business days after receipt of a wrilte11 request for access. l"J1is subscctio11 may be 
coznplied with by having a copy of the Official Records available for in$pe\:liQil 
or copying in tl1e l'roperty. 

(a) l'J1e failure of the Association to provide access to the rccor<!S withi11 ten 
(IO) business days afler receipt of a written request creates a rebuttab!e 
presumption that the Association willfully failed to co1np!y witl1 this 
subsection. 

(b) A Member who is denie1! access !o the Official Records is entitled to the 
actual damages or minimum darnages for the Association's willful failure 
lo co1nply with this subsection. 'fhe minimum damages are to be $50.00 
per calendar day up to ten (IO) days, the calculation to begin on the 
eleve11tli (l lt!1) business day afler receipt of the written request. 

(c) l11e Association may adopt reasonable written rules governing the 
frequency, time, location, notice, and manner of inspections, an(I may 
impose fees to cover the costs of providing copie.~ of the Official Reconls, 
including, without lin1itation, the costs of copying. The Associatio1i shall 
maintain an adequate number of copies of the recorded g:iven1ing 
llocuments, to insure their availability to Mcn1bcrs, an<! proRJ>ective 
tncmbcrs and may charge only its actual costs for reproducing and 
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fi.1n1ishing tl1cse docurnents to lh<Jsc persons who are entitled to receive 
them. 

5, Powers and Duties. The Board shall /1ave the powers ~nd duties necessary for 1!1c 
management and adminis!ra!ion of the affairs of !he Association and 11tay take all acts, 
througJ1 the proper officers oftl1c Association, i11 executing sucl1 powers, except such acts 
which by law, the Declaration, the ArticlCs or tl1ese Bylaws may not be delegated to !lie 
Board by the Members. S11ch powers and duties of the Board shall include, without 
limitation (except as limited else1vhere hereiu), the following: 

(a) Operating and maintaini11g the Common Properties and other property 
owned by the Association. 

(b) Determining the expenses req1iircc! !Or the Ojicral ion of tl1c Associalil>n. 

(c) Collecting the Asses11ments for Corrm1on Fxpcnses of the Association 
from Townl1ome Lot Owners. 

(d) Employing ruid 1lis1nissing the personnel 11ecessary for the 1naintenMcc 
and operation of the Common Properties and other properly owned by the 
Association. 

(e) Adopting and an1endi11g rules and regulations concerning the details of the 
operation and use of 1l1e Property and any property owned by tlie 
Association, subject to a right of the Members to overrule the Board as 
provided in Section 13 hereof. 

(f) Maintaining baiik accounts on bel1alf of the Ass,,ciation and designating 
the signatories required therefor. 

(g) Purchasing, leasing or otherwise acqu1n11g Townl1omc Lots or other 
property in the name of the Asscx:iation, or its dcsignec. 

(h) Purchasing Townhome Lots at forcclos1ire (\r other j11<licia! sales, in tl1c 
name of the Association, or its designee. 

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

G) Settling or compromising claims of or against tl1e Association in which all 
Members have a com111on interest. 

(k) Obtai11ing and reviewing insurance for tl1c Common Properties. 

(I) 

Conm1nnity Facilities and other property owned by the Association. 

Making repairs, additions a11d irnprovcments t<l, or aUcrali<>ns of. the 
C'.ommon Properties an<l Comrnu11ity Facilities in accordance witl1 lhc 
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provisio11s of the Declaratio11 afler da1nage or destruction by fire or o!l1er 
casualty, or as a result of condcmnalion or en1incn1 do111ain proceedings or 
otherwise. 

(m) Enforcing obligatio11s of the Men1bcrs, allocating proflts and expenses and 
taking such other actions as shall be deen1ed necessary and proper for the 
sound 1rianagement oflhe PropertY. ' 

(n) Levying fines agai11st apjltopriate Members for violations of U1e 
Declaration or rules and regulations established by the Association to 
govern the conduct of such Members. 

(o) Borrowing money on behalf of the Association when required in 
connection with the operation, care, upkeep and mai111cnance tlf the 
Common Properties and Cominunity Facilities or the acquisition of 
property, and gran!lng mortgages on an\l!or sec11rity interests in 
Association owned property; provided, however, that the consent of tl1e 
holders of at least two-thirds (213rds) of the votes of the Me111bership 
represented at a n1ecling of Members at wliich a quorum has been attained 
in accordance witl1 the provisions of these Bylaws shall be required, If 
any sum borrowed by the Board on behalf of the Association pursuant to 
the autl1ority contained in this subsection (o) is not repaid by the 
Association, a11y Member who pays to the creditor s11cl1 po11ion thereof as 
his interest in the property owned lJy the Association bears, lo tlie interest 
of all the Members in the property owned by the Association, (;J1all be 
entitled to obtain from the creditor a release of any judgmc11t or other lien 
which said creditor shall l1ave filed or sl1all have the right to file against, 
or which wi!l affect, such Member's Towu .. hon1e Lot. The Association 
shall take no action authorized in this subsection witliout tl1e prior \Vrittcn 
consent of the Declarant as long as the Declarant owns any Townhoine 
Lot. 

(p) Contracting for the 1nanagcn1ent and maintenance of the Commo11 
Properties, Community J•acilities or other property owned by the 
Association and a11thorizing 3 manage1nent age11t (who n1ay be an affiliate 
of the Declarant) to assist the Association in carrying out its powers and 
duties by performing such functions as tl1e submission of proposals, 
collection of Assess1nents, preparation of records, enforcement of rules 
and maintenance, repair and replacement of the Common Pioperties, 
Community Facilities or other Association property with funds as sha!l he 
made available by the A.~sociation for sucl1 purposes. The Associatio11 a.n<l 
its officers shall, however, retain at all ti1nes lhe powers and duties grai.1ted 
by the Declaration, including, but not li111ited !o, the maki11g of 
Assessments, promulgation of rules ru1d execution of contracts on behalf 
of the Association. 
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(q) At its discretion, autliorizing Men1bers or other pcrso11s to use portions of 
the Common Proper!ics, Community Facilities or olher property ow11cli by 
the Association for private parties an(! gatherings and imposing reasonable 
charges for such private use. 

(r) Exercising (i) a!l powers specifically set forth in the Declaration, the 
Articles, and tl1cse Bylaws, and (ii) all po\vers incidental U1ereto, and all 
other powers ofa Florida corporation not for profit. 

(s) Imposing a lawful fee in connection will1 the approval of the transfer, 
lease, or sale of Townhomc Lots, not to exceed the maximun1 amount 
permitted by law in ru:ty one case. 

(t) Contracting with and creating special taxi11g 1listricts. 

(l1) Adopt and appoint executive committees. 

A11ything herein to the contrary notwithstanding, no general fu11ds of !he 
Association shall be utilized for bringing, supparting, investigating, or 0U1erwise 
abetting any legal action, claim or extra-judicial action except for (i) imposition, 
enforcement and collection of assessn1ents, i11c!ud ing lien rigl1ts, (ii) collecting of 
debts owned to the Association, (iii) bringing any contest or appeal of tax 
assess1nents relating to any property owned by the Association, (iv) actions 
brought by the Association to enforce the provisions of the Declaration, and (v) 
cou11tcrclain1s brought by the Association in proceedings instituted against it, 
u11lcss such legal actio11, claim or extra.judicial action shall be specifically 
approved for such putposes by seventy-five pcrce11! (75o/o) of the vote of the 
Members of the Association. 

Officers. 

6.1 Executive Officers. The executive officers of the Association sliall be a Prcside11t, 
Vice-President, a Treasurer and a Secretary, all of wl1om shall be elected by the 
Board and who may be peremptorily removed at ru1y rneeti11g af \vhicl1 a quorum 
of Directors is attained by concurre11ce of a 1najority of all of the prese11\ 
Directors. The President and Vice- President sliall be Directors. A person may 
ho)(J 111ore than one office, except that the Prcsi1le11! may not also be the Secretary. 
No perso11 shall sign an instrument or perform an act in tl1e capacity of more than 
one office. The Board from time to time sl1all elect such other officers and 
designate their powers and duties as tl1e Board shall deem necessary or 
appropriate to manage tl1e affairs of the Association. Officers need 110! be 
Members. 

6.2 Prey id en\. The President shall be the chief executive officer of the Association. 
He shall have all of the powers and duties !l1at are usually vested in the office of 
prcsid e11t of an association. 
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6.3 Vice-Presjdent. The Vice-President shall exercise 1hc powers and perf\lrm the 
duties of the President in the abs encc or disahilit y of lh e Preside11t IIe also sl1all 
assist the President and exercise sucl1 other powers and pcrfon11 such other duties 
as arc incident to tl1e office of tlie vice prcsidcnr of an associa1iou a11d as s11all 
otherwise be prescribed by tl1c Directors. 

6.4 Secrctaiy. The Secretary shalf keep the minutes of all proceedings of the 
Directors and the Me1nbers. He shall attend to the giving of all notices to the 
Members and Directors and other notices required by law. Ile shall have custody 
of the sel'il of the Association a11d sl1all affix it to instn1me11!s requiting the seal 
when duly signed. He sball keep the records ofthe Association, except those of 
the Treasurer, and shall perform all other duties inci(!cnt 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 
acco11nt for the A.~sociation i11 accordance witl1 good accounting practices, which, 
together with substantiating papers, shal! be made available to the Board of 
Directors at reasonable intervals and shall perform al! other duties i11cidcnt to the 
office of treasurer. All monies and other valuable effects shall be kept for the 
benefit of the Association in such depositories as inay be desiguated by n majority 
of the Board, 

6.6 Qeclarant A?gojntces. No officer appointed by tl1e Declarant may be removed 
except as provided in Section 4.17 hereof and by law. 

7. Compeusation. Neither Directors nor officers shall receive compensation for their 
services as such, but ffiay be co111pensated for services performed outsi1!e the scope of 
their service as officers or Directors. 

8. Res!gnati<>ns. Any Director or officer n1ay resign his post at a11y time by written 
resigi1ation, delivered to tl1e President or Secretary, which shall take e1Tecf upon its 
receipt unless a later date is SJlecificd in the resignation, in which event the resignation 
shall be effective from such later date unlc.~s witl1drawn. The acccptru1cc of a resignation 
shall not be required to make it elTectlve. The conveyance of all Towitliome Lots owned 
by any Director or officer (other tha11 appointees of the Dcclarant or other Directors or 
officers who are not Townhome Lot Owners wl1en elected or appointed) shall constitute a 
written resignation of sucl1 Director or officer. 

9. Fiscal Management. The provisions for fiscal manage111cnt of the Association set forth in 
the Dcclaratio11 a11d Articles shall be supplemented by the following provisions: 

9.1 Budget. 
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(a) Adoption By Board: Jterris. The Board shall fron1 time to ti1ne, and at 
least annually, prepare two bu<lgets, a !ludgct for the Association and a budget for 
the Community Facilities, detennine the amount of Assessments payable hy tl1e 
Men1bers to meet the expenses of the Associa1ion aJJd the Co111m11nily i'acilities, 
and allocate and assess such expenses among the Mcrnbers and the Residential 
Condominium Unit Ow11ers who are Members of the Condominium Association 
if applicable, in accordance with !lie provisions of the Declaration. 

The budgets must reflect the estimated revenues and expenses for the year and the 
es!imated smplus or deficit as of the end of the current year. The Com1nunity 
Facilities budget must set out separately all fees or charges for recreational 
amenities, whether owned by the Association, the Dcvelo1>er, or another person. 
In addition to the annual operating expenses, and to lhe cxte11! ap11licab/c, the 
budgets may include reserve accounts for capital expenditures and deferred 
maintenance. Prior to turnover of control of tl1e Association by the Declarant to 
the Owners other than tl1e Dcclarant, the Dec!arant 111ay vote to waive reserves 
annually for each year of tl1e operation of t11e Association. Tn the event of such 
waiver, the budget need not reflect or ii1clu<le reserve accounts !Or cn1iita\ 
expenditures and deferred maintenance. After t11e Dec!arunt has ltuned over 
co11trol of the Association to the Owners other than tl1e Declarant, tlie Board may, 
by a vote of the majority ofMei11b-ers present in person or by proxy at a n1ecting 
at whicl1 a quorum shall have been attached, <leterminc for a fiscal year, not to 
provide for reserves. 

The adoption of the budgets for the Association by the Board shall co1nply with 
the requirements hereinafter set forth: 

(i) Notice of Mectjng. A copy of the proposed Commo11 Expenses 
budget sliall be mailed to each Member not less than fourteen (14) 
days prior to the meeting of the Board at wl1ich the budget will be 
considered, together with a notice of that meeli11g indicating the 
time and place of such meeting. A copy of the pn:lposed 
Conn11unity Facilities Expe11ses budget shall be mailed to each 
Member and to the Atlantic Grove Condominium Association for 
distribution to each Rec. User (as described in the Declaration) 
responsible for the payment of Community Facilities Assess111cnts 
not Jess than forty-five (45) days prior to tl1e 1neeting of the Board 
at which the budget \Vil! be considered, together with a notice of 
that meeting i1Jdicating the time and place of such meeting. If the 
proposed budgets, if adopted, would not result in an increase of the 
Assessmeills in cxce8.S of five percent (5%) over the prior year's 
assessment, the meeting sl1all be open to the Members and/or Rec. 
Users wliere applicable, provided tl1at Men1bers and Rec. Users 
sl1all not have tl1e right to participate, and 11eed not be recogni7,ed, 
at such mceling. 
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(ii) Dete11nination of Budget Amount. Tn deterinining whether a 
budget rcq11ircs Assessments against Members in any year with an 
increase exceeding five (5%) percent of the Assessments for the 
preceding year, there shall be excluded i11 the computation any 
authorized provisions for reasonable reserves made by lhe Board in 
respect of repair or replacement of 111c Commo11 Properties or 
Comm11nity Facilities or in respect of anticipated expaises of U1e 
Association whicl1 are not anticipated to be incurred 011 a regular or 
annual basis, and there shall be excluded fron1 such computatio11 
Assessments for improveme11ts to tl1e Common Property or 
Community 11aeilities and all Special Assess111ents (incl11ding 
surcl1arges against specific Members). 

(b) Adontion by Membership. Jn t11e event that t11e Board shall be unable to 
adopt a budget in accordance with t11c requirements of Subsection 9.l(a) above, 
the Board may call a special meeting of Members for tl1e purpose of considering 
and adopting such budget, which 1neeting shall be called and J1eld in the manner 
provide.I for such special meetings i11 said subsection. Alternatively, the Board 
may propose a budget in writing to all Members of the Association or Rec. Users 
where applicable. If eitl1er such budget is adopted by a majority of lhe votes of 
Members and/or Rec. Users where applicable present at such meeting, or 
reccivi11g such written budget, upo11 ratification by a n1ajority of the Board, it 
shall become the budget for such year. 

9.2 Co1nmon and Comrnugjt;' Facili!ie.s Assessments. Con1mon and Co1nmunity 
Facilities Assessments (as more specifically described in tlte Declaration) against 
the Members and/or Rec. Users where applicable for their share of the items of 
tl1e budget shall be made for tl1e applicable fiscal year annually, if possible at least 
ten {IO) days preceding lhe year for which lhe Assessments arc made. Such 
Assessments shall be due in equal i11stallments, payable in advance on the first 
day of each quarter (or other pcrio(t at the election of the Board) of the year for 
wl1ich lhc Asscssn1ents are made. If an annual Assess1nent is not made as 
required, an Assessment shall be presumed to have lieen made in the amolllll of 
the last prior Assessment, a11d quarterly insla!lmonts on such Assessn1ent shall be 
due upon each installment payment date until chai1ged by an amended 
Assess111ent. 

9.3 Individual Assessments. Charges by tl1e Association against less than al! 
Members for other than routine Common Expenses, shal! be payable in advance. 
These cl1arges may be collected by Individual AssesSJnent. lndivid11a[ 
Assessments maybe made only when expressly provided for in tl1e Declaration or 
the exhibits annexed thereto, as the san1e may be ame11ded from ti1ne to time, 
which charges may include, wilhout li1nitation, cl1arges for the use of portions of 
the Co111mon Properties or other As~ociation pr<>peliy, n1Rintcnancc services 
furnished at the experu;e of a Member, o!her se1vices furnished for tlie benefit of a 
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Member and fi11es aud damages a11d otl1cr sums due from such Men1bcr or Rec. 
User. 

9.4 Special Assessments. In the eve11t the annual Co111111tin Assessment proves to be 
insufficient, the Board may adopt a Special Assessment to cover any shortfall in 
the manner otherwise .set forth for the adoption of regular annual Cornman 
Assessments and as further provided in the Declaration. Special Assessments 
shall be made in the manner and for tl1e purposes otherwise provided in the 
Declaration. 

95 

9.6 

9.7 

9.8 

pooositorv. The depository of the Associatio11 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 s!1a!I be 
deposited. Withdrawal of monies from those accounts sl1all be made only by 
checks signed by such person or persons as are authorized by the Directors. All 
sums collected by the Association from Assessments or contributions to working 
capital or othcnvise may be commingled il1 a single fund or divi1!cd into more 
than one fund, as detennined by the Boan!. 

Acceleration of Assessn1ent Installme11ts upon Qyfa11lt If a Me1nber sliall be in 
default in the payment of an insta!J1ncnt upon an Assessment for more than t11irty 
(30) days, the Board or its agent may accelerate the reinaini11g installments of the 
annual Assessment upon written notice to s11ch Me1nber, and U1c the11 unpaid 
balance of the Assessment shall be due upon the date stated in the Il<)ticc, but not 
Jess than five (5) days after delivery of the notice or ten (10) days after mailing of 
the notice, whichever shall first occur. 

Fidelity Bonds. Fidelity bonds may be req11ired by the Board for all persons 
handling or responsible for Association funds in such mnount as shall be 
detem1i11ed by a majority of the Board, b1rt no less than $10,000 for each such 
person so bonded, if any. The prcmiu1ns on such bonds shall be paid by the 
Association as a Common Expense. 

hcco11nting Records and Reports. The Association shall maintain accounting 
records in the State of Florida, according to accounting 11ractices nonnaJly used 
by similar associations or the manager under any applicable 1nanagement 
co11tracl. The records shall be open to inspection by Men1bcrs or their a11thorized 
representatives at reasonable times and written su11llllaries of them shall be 
supplied at least annually. 111e records shall include, but not be limited to, (a) a 
record of all receipts and expcndituJ"es, and (b) an accou11t for each Townhome 
Lot de.~ignating the name and current mailing address of the Member, the amo11nt 
of each Assessment, the dates and a1nounts i11 which the Assessments come due. 
the amount paid upo11 lhe acco11nt and the dates so paid, and the balance d11e. 

Within sixty (60) days following tJ1e e11d of the fiscal year, the Association shall 
prepare a complete financial report of actual receipts and cxpei1ditures for the 
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previous twelve (12) months. Tl1c Associatio11 shall provide each Member with a 
copy of the annual fina11cial report or a written notice t!1at a copy of the annual 
financial report is available 1111on request at no charge to Ilic Member. The 
financial report may consist of either financial statcr11en!s presented in C<J11fon11ity 
with general accepted accounting principals or a financial rcpo11 of actual receipts 
and expenditures, cash basis, which report must show the amounts of receipts by 
acco11nts and receipt classifications and may show the an1ounts of expenses by 
accounts and expense classificafions, including, if applicable, but not limited to, 
the following; 

(a) Cost for security; 

(b) Professional and management fees and expenscs;(c) l'axes; 

(d) Cost for Community Facilities; 

(e) Expenses for refuse collection and utility services; 

(f) Expenses for lawn care; 

(g) Cost for building 1naintena11cc and r6pair; 

(h) Insurance costs; 

(i) Administrative and salary expenses; 

(j) General reserves, maintenance reserves and depreciation reserves; and 

(k) Begi1ming and ending cash balances ofl11e Associati\ln. 

9.9 Anpljcation of Payment. All payments made by a Me1nber shall be applied as 
provided in these Bylaws and in tl1e Declaration or as dctermi11cd by the Board. 

9.10 Notice of Mc1;;tings. Notice of any meeting wl1ere Assessments against Members 
or Rec. Users, if applicable, are to be considered for any reason shall specifically 
contain a sfatcment that Assessments will be considered aJ1d the nature of any 
such assessments. 

9.11 Declarant Excmptio11 From Assessmcnts fgr Lawsuits. The Dcclarant shall not be 
liable for the payment of any Asse8sments 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 tl1e purpose of suing, or 1naking, preparing or invcstigati11g possible 
claims against the Declarant. 

Roster of Owners. The Association shall maintain current information regarding the title 
holders of al! Townhome Lots. S11ch infonuation shall be obtained hy requiring each 
Member to file witl1 the Association a copy of the deed or other doc11ment ~!lowing his 
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ow11ership. The Association may rely upon the accur-dcy of a11y sucli i11fonnation /Or all 
purposes until 11ofified in writing of changes U1crein. 

Only Men1bers of record on t/1e date notice of any meeting requiring tl1cir vote is given 
shall be entitled to notice of and to vote at such mceti11g, unless 11rior to such 1necting 
other Members shall produce adequate evidence, as provided above, of tlieir in!erest and 
shall waive in writing notice of such meeting. 

I I. Parliamentary Rules. Roberts' Rules of Order (latest edition) sl1all gov em the co11duct of 
the Association meetings when not in conflict with !lie Declaration, the Articles or these 
Bylaws. 

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

12.1 A resolution for the adoption of a proposed ai11endrnent may be proposed either 
by a majority of the Board or by not less than 1/3 of the votes of Members oftl1c 
Association. A majority of the Board shall t!Jcreuixin adopt a resolution setting 
forth !lie proposed amendment and directing that it be submitted to a vote at a 
meeting of the Members, which may be tl1e annual or a special meeting. 

12.2 Written notice setting forth the proposed amend111cnt or a summary ofthc changes 
to be effected thereby shall be given to each Memher entitled to vote thereon 
witJiin the time and in the n1anner provided in t]1ese Bylaws for the giving of 
notice of a meeting of the Members. If tl1e meeting is ru1 annual meeting, the 
proposed amendment or such sumn1ary may be included in tlie 11oticc of such 
annual meeting, 

12.3 At such 1neeting, a vote of the Me1nbers entitled to vote thereo11 shall be take11 on 
the proposed amendment. The proposed amendment shall be adopted 11pon 
receiving the affinnative vote of at least seventy-five (75%) percent of the 
Members. 

12.4 Any number ofamcndme11ts may be submitted to the Men1bers and voted 111mn by 
tl1em at any one meeting. 

12.5 If all of the Directors and all of the Me1nhers eligible to vote sign a writte11 
statement manifesting their intention that an amendment to these Bylaws be 
adopted, then the amendment W:a!I thereby be adopted as tl1oug!1 the above 
requirements had been satisfied. 

12.6 No amendment shall make any changes in tlic qualifications for 1nemhership nor 
in the voting rights ofMen1bers without approval by all ofthe Members and the 
joinder of all Institutional Mortgagees holding Institutional Mortgages upon the 
Townl1ome Lot(s). No amendment shall be made that is in co11fiict with the 
Declaration or tl1e Articles. Prior 1o the closing of the sale of all Tow1il1ome l,ots 
witl1in the Property, 110 amend1ncnt sliall make any changes Milch would in any 
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way affect any of the righrs, p1ivileges, 11owcrs or options Jierein provided i11 
favor of, or reserved fo, 1he Dcclarant, unless 1he Declarant shall join in the 
execution of the amendn1ent, including, b11t not limited to, ru1y right of the 
Deel a rant to appoint Directors pursuant to these Bylaws. 

12.7 No amendment to thes.e Bylaws shall be made wliich discriminates agai11st ru.1y 
Men1her(s), or affects less tl1an a[I of the Members witllin the Property, without 
the written approval of all of the Members so discriminated against or affected. 

12.8 Upon the approval of an amendmei1t to these Bylaws, the certificate of 
amendment shall be exec11ted mid a copy shall be recorded in the public records of 
the County. 

12.9 Notwithstanding llie foregoing, tlie Ilcdernl Housiug Adtninistration and the 
Veterans Administration shall have the right to veto any amendments to these 
Bylaws as long as there is a Class B membership. 

Rules and Regulations. The Board may, from time to titJ1e, adopt, modify, amend or add 
to mies and regulations concerning the 11se and opcralio11 of the Property, except tl1at 
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 Tow:riliome Lots represented at a 
meeting at whicl1 a q11orum is present may overrule U1e Board with respect to the 
adoption or modification of any rules and regulations, except for rules and regulations 
relating to the Community Facilities, which wo11ld require a majority of the Rec. Users 
represented at a meeting at which a quorum of Rec. Users is present wl10 may overrule 
the Board. Copies ofs11ch rule.sand regulations shall be furnished by the Board to each 
affected Member or Rec. User 11ot less than thirty (30) days prior to the effective date 
thereof. At no time n1ay any n1lc or regulation be adopted whicl1 would prejudice the 
rights reserved to tlie Declarant. 

14. ConsttuctiQil, Wherever the context so pennits, the singular shall include tl1e plural, the 
plural shall incl!lde the singular, a11d the use of any gender sl1all be deemed to i11clude all 
genders. If any portion hereof sliall be fo11nd by competent judicial authority to be 
unenforceable, then only that portion shall be dectned deleted ai1d the rcrnaindcr shall be 
given its nearest permissible meaning ru.il effect. 

15. Captions. 1bc captions herein are inserted only as a 1natler of convenience and for 
reference, and in no way define or limit the scope of these Bylaws or !lie intent of any 
provisio11 hereof. 

16. Conflict. I11 the event there should be found any irreconcilable conflict among or 
between the Declaratio11, the Articles and/or tl1ese Bylaws and i.J1 lhe absence of any 
express lang11age indicating which documC111 controls the particular subject matter, !lien 
!he provisions oftl1c Declaration shall be paramount, the Articles next paramount and 
these Bylaws subordinate. 
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17. Indemnificatjon of Officers and Djrectors. Subject to the fur!l1er provisions of tJlis 
Section, the Association shall indemnify and hold J1armless alt officers and lJirectors, 
(and me~bers of a Tribunal, as provided in Section 18.3 hcreol) past or incumbent, from 
~nd against all costs, claims, damages, expenses ai1d liabilities of any kind wl1atsoevcr, 
including attorneys' fees and costs at all tribunal levels, arising out of the performance of 
such person's dutiei; hereunder. Such indeinnificalion and ho!d harmless provision shall 
(i) exist regardless of whether the Association itself is named as a party defendant or 
alleged to have any liability, (ii) include the payment of any settlements upon approval by 
the Board, and (iii) include i11demnification of the estate and J1cirs of the indemnified 
party. Sncl1 indemnification and hold hannless provision shall not be applicable (i) to the 
extent the claim or liability is covered by insurance, or (ii) in tho event a court of 
competent jurisdiction fmally determinei;, after all appeals have been exhausted or not 
timely pursued, that the indemnified party tlid not act in good faith withi11 wlmt he 
reasonably believed to be the scope ofliis duty and/or authority and for p1nposes whiel1 
he reasonably believed to be in the best interests of the Association or its Members 
generally and such court fnrther specifically determines that inde11111ification should be, 
denied. TI1e provision of this Section may not be aincnded to terminate the effect hereof 
as lo any persons who became officers or Directors while this Section was effective. 

18. Susnension of Privileges: Fjnes. In the event of an alleged violation of the Declaration, 
the Articles, these Bylaws or the rules and regulations adopted hereuni!er, and after 
written notice of such alleged failure is given to !be Member or Rec. User in the manner 
J1erein provided, the Board shall have the right, after the alleged violator has been given 
an oppor!unity for an appropriate hearing and upon an affim1ative vote oftl1e Board, to 
suspend or condition said Mei11ber's or Rec. User's and his Family's, guests' an1! tcn1111ts' 
right to the use of the Corrunon Properties and/or Conununity Facilities (except for the 
portions thereofwhicl1 are necessary as a means of ingress and egress) and to fine sucl1 
Member or Rec. User.· Any sucli 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 nonpayment of any Assessment after the same becon1cs delinquent) the 
suspension may be imposed for so long as Uie violation continue£. No fine sl1all exceed 
the sum of $50.00 per violation. Repair or replacement costs shall not be deemed fines 
subject to the foregoing limitation. Any continuing violation sl1all be a separate violation 
for each day it continues. The Association may not suspend the voting rights of a 
Member. The failure of the Board to enforce the rules and regulations, these Bylaws, the 
Articles or the Declaration shall not constitlllc a waiver of !he right to enforce the same 
t!1ereafter. The remedies sot fonh above and otherwise provided by these Bylaws or by 
Jaw shal! be cumt1lative and none sl1all be excl11sive. However, any individual And/or 
Rec. User must exhaust all available internal remedies of the Association prescribed by 
these Bylaws, or by any rules and regulations adopted by the Association, before that 
Member and/or Rec. User may rcson to a court of law for relief fron1 any provision oftl1e 
Declaration, the Articles, these Bylaws or the ru]ei; and regulations. The rights of the 
Association to suspei1d voting rights, to in1posc interest c/1arges, accelerate Assessment 
paymei1ts, or to otherwise enforce the payme11t of Assessments, as elsewhere provided in 
!lie Declaration and these Dylaws, sl1a11 not be suhject to the provisious oftl1is Set:tion or 
require the notice ru1d heari11g provided for l1ercin. 
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18.1 Written Complairit. A heari11g to dctenninc whetl1cr a rigltt or privilege of a 
Me1nber or Rec. User or any of his Farnily or tenants ("Respondent") under the 
Declaration or these Bylaws should be stispended or conditioned or a line 
imposed shall be initiated by the filing of a written Complaint by any Member 
and/or Rec. User or by any officCI or Director with the President or Secretary of 
the Association. The Complai11! sliall constitute a written sCatcn1ent of charges 
which shall set forth in ordinary and concise language the acts or omissio11s with 
which the Respondent is charged, to tl1c end tl1at tl1c Respondent will be able to 
prepare his defense. The Complaint sl1al! specify the specific provisio11s of the 
Declaration, tlie Articles, these Bylaws or the nzles an<I regulations which t11e 
Respondent is alleged to have violated, but shall not consist merely of charges 
phrased in the language of such provisio11s without su11porting facts. 

18.2 Discoyezy. After initiation of a proccedi11g in wl1ich tl1e Respondent is entitled to 
a hearing, the Responde11t and the i11dividual fili11g tl1c Complaint, upo11 writte11 
request made to the other party, prior to the hearing and within fifteen (15) days 
after service by the Board of Directors of the Complaint or within te11 (IO) days 
after service of any amended or supplen1e11tal Co111p!ai11t, is entitled to (1) obtain 
the 11ames and addresses of witnesses to the cxte11t known to t11e oilier party, and 
(2) inspect and make a copy of any statcmen1s, writings and investigative reports 
relevant to the subject matter of the hearing. Nothing in this Sectio11, however, 
shall authorize the i11spec!ion or copying of any writing or tiling which is 
privileged from disclosure by law or otherwise made co11fide11tial or protected as 
work product. 

18.3 Tribunal. Tl1e Board shall appoint a Tribnnal of at least three Members and/or 
Rec. Users where applicable 11pon receipt of a written Complaint. No 1nember of 
the Trib11nal shall be a Director, Officers or employee of the Association, nor 
shall any member of the Tribunal be involved in m1y prior i11vestigation of tl1c 
matter on behalf of the Board nor related by blood or marriage to either the 
coinplaining party or the Respondent. Jn appointing the members of the Tribunal, 
the Board should make a good faith effort to avoid appointing any Members or 
Rec. Users who arc witnesses to the alleged violatio11 giving rise to tlie Complaint 
or otherwise biased. Tl1e decision of the Board shall be fi11a], except that the 
Respondent may challenge any mc1nber of the l'ribunal for cause, where a fair 
and impartial hearing cannot be afforded, at any time prior to the taking of 
evidence of the hearing. hi the event of such a challenge, the Board s!1all meet to 
detennine the sufficiency oftl1e cha!fenge, without the President votiog. If such 
challenge is sustained, the Preside11t shall ap11oint another Member to replace t!1e 
challenged member of the Tribunal. All decisions of the Board in th.is regard 
sl1all be final. The Tribu11a! shall elect a CJ1ainnan. The Tribuual shall exercise all 
other powers relating to the conduct of the hearing. If the Tribu11al, by majority 
vote does not approve a proposed fine or suspension, it may not be imposed. 

18.4 Notice of I1eari11g, The l"rib1111al shall serve a nolice of hearing, as provided 
herein, on all parties at !east fourteen (14) days prior to the heari11g. 
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18.5 Jfeari11B. 

(a) Whenever the Dibuna[ has commenced to bear the rnatter and a member 
of the Tribunal is forced to withdraw prior to a fiual detennination by tl1c 
Dibnnal, the reniaining nlcmberi; shall contin11c to hear and decide the 
case. Oral evi4ence shall be taken only on oath or affirmatiqn 
administered by an officer of the Association. The use of affidavits ru1d 
written interrogatories in lieu of Oflll testimony shall be encouraged by tl1e 
Tribunal. 

(b) Eac!1 party shall have the right to be represented by counsel; to call and 
examine witnesses; to i11troducc exhibits; to cmss-cxan1ine opposing 
witneSBes on any matter relevant to tlie issues even though that matter was 
11ot covered in the direct examinatio11; to impeach any witness regardless 
of which party first called him to testify; and to rebut the evidence agai11st 
him. If the Respondent does not lestify in his ow11 behalf, he may be called 
and examined as if under cross-examination. 

(c) The liearing need not be conducted according to !ecl1nical rules relating to 
evidence and witnesses. Any relevant evidence sl1al! be ad1nitted if it is 
the sort of evidCJ1ce on wliich te.5ponsihlc persoru; are accustomed to rely 
in the co11duct of serious affairs, regardless of tl1c existence of any 
common law or statutory rule which might make in1propcr the ad111ission 
of such evidence over objection i11 civil actions. Hearsay evidence n1ay be 
used for the purpose of supplementing or explai11ing other evidence but 
shall not be sufficient in itself to support a fi11ding, unless it would be 
ad111issiblc over objection i11 civil actions. The rules of pri vilcge sl1all be 
effective to the exte11t that they arc otherwise required by statute to be 
recognized at the hearing, and irrelevant and u11duly repetitio11s evidence 
shall be excluded. 

(d) Neither the accusing Member and/or Rec. User nor the allege<!ly 
defaulting Member and/or Rec. User must be in attendance al the hearing. 
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 reb'lllalions or the workings of the 
Association. 

18.6 Decision. The Tribunal will prepare written findings of fact and 
recommendations for consideration by the Board of Directors. The Tribunal sl1al! 
make its determination only in accorda11ce with the evidence prese11ted to it and in 
accordance with these Bylaws. After a!l testin1ony a11d documcnlazy evidence has 
been presented to the Tribunal, the Tribunal shall vote by secret written ballot 
upon the n1atter, with a majority oflhe entire Tribu11a! controlling. A copy of the 
findings and reccn1111cndatious of the 'l'ribunal shall be posted by the Board at a 
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conspicuous place 011 the Comn1on Properties, and a copy shall be served by the 
President on each party in the matter aud his altorncy, if any. Disciplinary action 
and fines under the Declaration, these Bylaws or !he rules and regulations shall be 
imposed only by the Board, and based upon the findings and reeo1nn1endatio11s of 
the Tribunal. The Board may adopt the recoillJ11endations of tlie 'fribtmal i11 their 
entirety, or the Board may reduce the proposed penalty and adopt tl1e balance of 
tl1e recommendations. In no event shall the Board itnpose n1ore stringent 
disciplinary action than recommended by t!1e Tribunal. 1l1c decision of the Board 
shall be in writing and shall be served and posletl in the san1c manner as the 
findings and recommendations of the 'fribw1a!. Die decision of the Boan! shall 
become effective ten (IO) days after it is served upo11 the Responde11t, unless 
otherwise ordered in writing by the Boan!. The Board may order a 
reconsideration at any time within fifteen (15) days following service of its 
de<:ision on the parties on its own motion or upon petition by a party. 

18.7 Suspension of Privileges and/or Fines for Failure to Pay Assessments. The 
Association may, without notice of a hearing, or an opportunity for a hearing, 
Impose a suspension or fine upon any Member and/or Rec. User because of the 
failure of the Member and/or Rec. User to pay assess1nents or other cl1arges when 
due. However, in no event shall a susjJ{lnsion of common area use rig!1ts impair 
the right of an Owner or tenant of a Townhome Lot to have vehicular and/or 
pedestrian ingress to and egress fro1n the Townhome f...ot, including, but not 
limited to the right to park. 

The foregoing was adopted as the Bylaws of ATLANl'fC GROVE 1'0WNHOME 
ASSOCIATION, lNC., a corporation not for profit 11nder the laws of the State of Florida, at its 
first meeting of the Board of Dire<: tors on the day of , 2003. 

Approved: 
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Dorothy H. Wilken, Clerk 

SCHEDUJ_,E ''A'' 

l'he following Lots located within the Property knQWJl as Atlantic Grove 'fownhome 
Developmen! are designated for''Affordab!e Jiousing": 

Lot 2 

Lot 3 

Lot 4 

Lot25 

Lot26 

Lot 27 

Lot 28 

Lot29 

Lot 33 

Lot 34 

Declaration ofCoWJoanls, Resh'iClion.< and Easc1nents 

'" Allon tic GroWJ Townliome 

Schedule A 


