1.

EXHIBIT “4”

BY-LAWS
OF
BREEZE CONDOMINIUM ASSOCIATION, INC.

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

Identity. These are the By-Laws of BREEZE CONDOMINIUM ASSOCIATION,
INC., (the "Association”), a corporation not for profit incorporated under
the laws of the State of Florida, and organized for the purposes set forth in
its Articles of Incorporation.

1.1 FHscal Year The fiscal year of the Association shall be the twelve
month period commencing January 15T and terminating December
3157 of each vear.

1.2 Sedl. The seadl of the Association shall bear the name of the
corporation, the word "Florida”, the words "Corporation Not for
Profit", and the year of incorporation.

Definitions. For convenience, these By-Laws shall be referred to as the
"By-Laws" and the Articles of Incorporation of the Association as the
"Articles". The other ferms used in these By-Laws shall have the same
definitions and meanings as those set forth in the Declaration for BREEZE, A
Condominium, unless herein provided to the contfrary, or unless the
context otherwise requires.

Membaers.

3.1 Annual Meeting. The annual members' meeting shall be held on the
last Tuesday in January or on the date determined by the Board of
Directors from fime to tfime, at the place and at the time
determined by the Board of Directors from time to time, and there
shall be an annual meeting every calendar year. The purpose of
the meeting shall be. except as provided herein to the contrary, to
elect Directors, and to transact any other business authorized to be
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transacted by the members, or as stated in the notice of the
meeting sent to Unit Owners in advance thereof.

3.2  Special Meetings. Special members' meetings shall be held at such
places as provided herein for annual meetings, and may be called
by the President or by a maijority of the Board of Directors of the
Association, and must be called by the President or Secretary upon
receipt of a written request from a majority of the members of the
Association. The business conducted at a special meeting shall be
limited to that stated in the notice of the meeting. Special meetings
may also be called by Unit Owners in the manner provided for in
the Act. Notwithstanding the foregoing: (i) as to special meetings
regarding the adoption of the estimated operating budget of the
Condominium, reference should be made to Section 10.1 of these
By-Laws; and (i} as fo special meetings regarding recall of Board
members, reference should be made to Section 4.3 of these
By-Laws. The Association manager shall be permitted to attend any
meetings (regular or special) of the Members or of the Board.

3.3 Paricipation by Unit Qwners. Subject to the following and such
further reasonable restrictions as may be adopted from time to time
by the Board, Unit Owners shall have the right to speak at the
annual and special mesetings of the Unit Owners, committee
meetings and Board meetings with reference to all designated
agenda items. A Unit Owner does not have the right to speak with
respect fo items not specifically designated on the agendaq,
provided, however, that the Board may permit an Owner to speak
on such items in its discretion. Every Unit Owner who desires to speak
at a meeting, may do so, provided that the Owner has filed a
wriften request with the Secretary of the Association not less than 24
hours prior to the scheduled time for commencement of the
meeting. Unless waived by the chairman of the meeting (which
may be done in the chairman's sole and absolute discretion and
without being deemed to constitute a waiver as to any other
subsequent speakers), all Unit Owners speaking at a meeting shall
be limited fo a maximum of three (3) minutes per speaker. Any Unit
Owner may tape record or videotape a meeting, subject to the
following and such further reasonable restrictions as may be
adopted from time to time by the Board:

(@} The only audio and video equipment and devices which Unit
Owners are authorized to ufilize at any such meeting is
equipment which does not produce distracting sound or light
emissions;
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(©)  Audioc and video equipment shall be assembled and placed
in position in advance of the commencement of the
meeting.

(¢} Anyone videotaping or recording a meeting shall not be
permifted to move about the meeting room in order to
facilitate the recording; and

(d) At least 24 hours prior writen notice shall be given to the
Secretary of the Association by any Unit Owner desiring to
make an audio or video taping of the meeting.

34 Notice of Meeting: Waiver of Notice. Notice of a meeting of
members (annual or special), stating the time and place and the
purpose(s) for which the meeting is called, shall be given by the
President or Secretary. A copy of the notice shall be posted at a
conspicuous place on the Property of the Condominium. The
notfice of the annual meeting shall be hand delivered or sent by
regular mail to each Unit Owner, unless the Unit Owner waives in
writing the right to receive notice of the annual meeting by mail.
The delivery or mailing shall be to the address of the member as it
appears on the roster of members. Where a Unit is owned by more
than one person, the Association shall provide notice, for meetings
and all other purposes, fo that one address initially identified for that
purpose by the Developer and thereafter as one or more of the
Owners of the Unit shall so advise the Association in writing, or if no
address is given or if the Owners disagree, notice shail be sent to the
address for the Owner asset forth on the deed of the Unit. The
posting and mailing of the notice for either special or annual
meeftings, which notice shall incorporate an identification of
agenda items, shall be effected not less than fourteen (14)
continuous days, nor more than sixty (60) days, prior 10 the date of
the meeting. The Board shall adopt by rule, and give notice to Unit
Owners of, a specific location on the Property of the Condominium
upon which all notices of members' meetings shall be posted.

Nofice of specific meetings may be waived before or after the
meefing and the aftendance of any member (or person authorized
to vote for such member), either in person or by proxy, shall
constitute such member's waiver of notice of such meeting, and
waiver of any and all objections to the place of the meeting, the
fime of the meeting or the manner in which it has been called or
convened, except when his (or his authorized representative's)
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attendance is for the express purpose of objecting at the beginning
of the meeting fo the fransaction of business because the meeting
is not lawfully called.

An officer of the Association, or the manager or other person
providing notice of the meeting shall provide an affidavit or United
States Postal Service cerfificate of mailing, to be included in the
official records of the Association, affirming that notices of meetings
were posted and mailed or hand delivered in accordance with this
Section and Section 718.112(2)(d) of the Act, to each Unit Owner at
the appropriate address for such Unit Owner. No other proof of
notice of a meeting shall be required.

3.5 Quorum. A quorum at members' meetings shall be attained by the
presence, either in person or by proxy (limited or general), of
persons entiled to cast in excess of 33 1/3% of the votes of
members entitled to vote at the subject meeting.

3.6 Vofing.

(@ Number of Votes. Except as provided in Section 3.11 hereof,
in any meeting of members, the Owners of Units shall be
entiled to cast one vote for each Unit owned. The vote of a
Unit shall not be divisible.

(b) Maicrity Vote. The acts approved by a majority of the votes
present in person or by proxy at a meeting at which a
quorum shall have been attained shall be binding upon all
Unit Owners for all purposes, except where otherwise
provided by law, the Declaration, the Artficles or these
By-Laws. As used in these By-Laws, the Arlicles or the
Declaration, the terms "maqjority of the Unit Owners" and
"majority of the members" shall mean a majority of the votes
entitled to be cast by the members and not a majority of the
members themselves and shail further mean more than 50%
of the then total authorized votes present in person or by
proxy and voting at any meeting of the Unit Owners at which
a quorum shall have been attained. Similarly, if some greater
percentage of members is required herein or In the
Declaration or the Arficles, it shall mean such greater
percenfage of the votes of members and not of the
members themselves,
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() Voting Member. If a Unit is owned by one person, that
person's right fo vote shall be established by the roster of
members, If a Unit is owned by more than one person, those
persons (including husbands and wives) shall decide among
themselves as o who shall cast the vote of the Unit. In the
event that those persons cannot so decide, no vote shall be
cast. A person casting a vote for a Unit shall be presumed to
have the authority to do so unless the President or the Board
of Directors is otherwise nofified. If a Unit is owned by a
corporation, the person entitled to cast the vote for the Unit
shall be designated by a cerfificate signed by an appropriate
officer of the corporation and filed with the Secretary of the
Association. Such person need not be a Unit Owner. Those
cerfificates shall be valid until revoked or until superseded by
a subsequent cerfificate or until a change in the ownership of
the Unit concerned. A ceriificate designating the person
enfitled to cast the vote for a Unit may be revoked by any
record owner of an undivided interest in the Unit. If a
certificate designating the person entitled to cast the vote for
a Unit for which such certificate is required is not on file or has
been revoked, the vote attributable to such Unit shall not be
considered in determining whether a guorum is present, nor
for any other purpose, and the total number of authorized
votes in the Association shall be reduced accordingly until
such certificate is filed.

3.7 Proxies. Votes to be cast at meetings of the Association
membershio may be cast in person or by proxy. Except as
specifically provided herein, Unit Owners may not vote by general
proxy, but may vote by limited proxies substantially conforming to
the limited proxy form approved by the Division. Limited proxies shalll
be permitted for votes taken to waive or reduce reserves; waive
financial statements; amend the Declaration, Articles or By-Laws; or
for any other matter requiring or permitting a vote of Unit Owners.
No proxy, limited or general, shall be used in the election of Board
members. General proxies may be used for other matters for which
limited proxies are not required and may also be used in voting for
non-substantive changes to items for which a limited proxy is
required and given. 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 lawful adjourned meetings thereof. In no
event shall any proxy be valid for a period longer than 90 days after
the date of the first meeting for which it was given, Every proxy shall
be revocable at any time at the pleasure of the person executing it
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A proxy must be in writing, signed by the person authorized to cast
the vote for the Unit (as above described), name the person(s)
voting by proxy and the person authorized to vote for such
person(s) and filed with the Secretary before the appointed time of
the meeting, or before the time to which the meeting is adjourned.
Each proxy shall contain the date, time and place of the meeting
for which it is given and, if a limited proxy, shall set forth the matters
on which the proxy holder may vote and the manner in which the
vote is to be cast. There shall be no limitation on the number of
proxies which may be held by any person (inciuding a designee of
the Developen). If a proxy expressly provides, any proxy holder may
appoint, in writing, a substitute fo act in its place. If such provision is
not made, substitution is not permitted.

3.8  Adijourned Meetings. If any proposed meeting cannot be organized
because a quorum has not been attained, the members who are
present, elther in person or by proxy, may adjourn the meeting from
time to fime until a quorum is present, provided notice of the newly
scheduled meeting is given in the manner required for the giving of
notice of a meeting. Except as required above, proxies given for
the adjourned meeting shall be valid for the newly scheduled
meeting unless revoked.

3.9 Order of Business. If a quorum has been attained, the order of
business at annual members' meetings, and, if applicable, at other
members’ meetings, shall be:

(@) Call to order by President;
(o) Collection of election ballots not yet cast;

(c) Appointment by the President of a chairman of the meeting
(who need not be a member or a director);

(d) Appointment of inspectors of election;

(e) Counting of Ballots for Election of Directors;

) Proof of notice of the meeting or waiver of notice;
(@) Reading of minutes;

(h) Reports of officers;
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® Reports of committees;
0) Unfinished business;

(k) New business;

)] Adjournment.

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

3.10 Minutes of Meeting. The minutes of all meetings of Unit Owners shall
be kept in a book avdilable for inspection by Unit Owners or thelr
authorized representatives and Board members at any reasonable
time. The Association shall retain these minutes for a period of not
less than seven (7) years.

3.11 Action Without A Mesting. Anything to the contrary herein
notwithstanding, to the extent lawful, any action required or which
may be taken at any regular meeting of members, except annual
meeting, may be taken without a meeting, without prior notice and
without a vote if a consent in writing, setting forth the action so
taken, shall be signed by the members (or persons authorized to
cast the vote of any such members as elsewhere herein set forth)
having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting of
members af which all members (or authorized persons) entitled to
vote thereon were present and voted. In order to be effective, the
action must be evidenced by one or more written consents
describing the action taken, dated and signed by approving
members having the requisite number of votes and entitled to vote
on such action, and delivered to the Secretary of the Association,
or other authorized agent of the Association. Written consent shall
not be effective to take the corporate action referred to in the
consent unless signed by members having the requisite number of
votes necessary to authorize the action within sixty (60) days of the
date of the earliest dated consent and delivered to the Association
as aforesaid. Any written consent may be revoked prior to the date
the Association receives the required number of consents to
authorize the proposed action. A revocation is not effective unless
in writing and until received by the Secretary of the Association, or
other authorized agent of the Association. Within ten (10) days after
obtaining such authorization by written consent, notice must be
given to members who have not consented in writing. The notice
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1.

EXHIBIT “4”

BY-LAWS
OF
BREEZE CONDOMINIUM ASSOCIATION, INC.

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

Identity. These are the By-Laws of BREEZE CONDOMINIUM ASSOCIATION,
INC., (the "Association”), a corporation not for profit incorporated under
the laws of the State of Florida, and organized for the purposes set forth in
its Articles of Incorporation.

1.1 FHscal Year The fiscal year of the Association shall be the twelve
month period commencing January 15T and terminating December
3157 of each vear.

1.2 Sedl. The seadl of the Association shall bear the name of the
corporation, the word "Florida”, the words "Corporation Not for
Profit", and the year of incorporation.

Definitions. For convenience, these By-Laws shall be referred to as the
"By-Laws" and the Articles of Incorporation of the Association as the
"Articles". The other ferms used in these By-Laws shall have the same
definitions and meanings as those set forth in the Declaration for BREEZE, A
Condominium, unless herein provided to the contfrary, or unless the
context otherwise requires.

Membaers.

3.1 Annual Meeting. The annual members' meeting shall be held on the
last Tuesday in January or on the date determined by the Board of
Directors from fime to tfime, at the place and at the time
determined by the Board of Directors from time to time, and there
shall be an annual meeting every calendar year. The purpose of
the meeting shall be. except as provided herein to the contrary, to
elect Directors, and to transact any other business authorized to be
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transacted by the members, or as stated in the notice of the
meeting sent to Unit Owners in advance thereof.

3.2  Special Meetings. Special members' meetings shall be held at such
places as provided herein for annual meetings, and may be called
by the President or by a maijority of the Board of Directors of the
Association, and must be called by the President or Secretary upon
receipt of a written request from a majority of the members of the
Association. The business conducted at a special meeting shall be
limited to that stated in the notice of the meeting. Special meetings
may also be called by Unit Owners in the manner provided for in
the Act. Notwithstanding the foregoing: (i) as to special meetings
regarding the adoption of the estimated operating budget of the
Condominium, reference should be made to Section 10.1 of these
By-Laws; and (i} as fo special meetings regarding recall of Board
members, reference should be made to Section 4.3 of these
By-Laws. The Association manager shall be permitted to attend any
meetings (regular or special) of the Members or of the Board.

3.3 Paricipation by Unit Qwners. Subject to the following and such
further reasonable restrictions as may be adopted from time to time
by the Board, Unit Owners shall have the right to speak at the
annual and special mesetings of the Unit Owners, committee
meetings and Board meetings with reference to all designated
agenda items. A Unit Owner does not have the right to speak with
respect fo items not specifically designated on the agendaq,
provided, however, that the Board may permit an Owner to speak
on such items in its discretion. Every Unit Owner who desires to speak
at a meeting, may do so, provided that the Owner has filed a
wriften request with the Secretary of the Association not less than 24
hours prior to the scheduled time for commencement of the
meeting. Unless waived by the chairman of the meeting (which
may be done in the chairman's sole and absolute discretion and
without being deemed to constitute a waiver as to any other
subsequent speakers), all Unit Owners speaking at a meeting shall
be limited fo a maximum of three (3) minutes per speaker. Any Unit
Owner may tape record or videotape a meeting, subject to the
following and such further reasonable restrictions as may be
adopted from time to time by the Board:

(@} The only audio and video equipment and devices which Unit
Owners are authorized to ufilize at any such meeting is
equipment which does not produce distracting sound or light
emissions;
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(©)  Audioc and video equipment shall be assembled and placed
in position in advance of the commencement of the
meeting.

(¢} Anyone videotaping or recording a meeting shall not be
permifted to move about the meeting room in order to
facilitate the recording; and

(d) At least 24 hours prior writen notice shall be given to the
Secretary of the Association by any Unit Owner desiring to
make an audio or video taping of the meeting.

34 Notice of Meeting: Waiver of Notice. Notice of a meeting of
members (annual or special), stating the time and place and the
purpose(s) for which the meeting is called, shall be given by the
President or Secretary. A copy of the notice shall be posted at a
conspicuous place on the Property of the Condominium. The
notfice of the annual meeting shall be hand delivered or sent by
regular mail to each Unit Owner, unless the Unit Owner waives in
writing the right to receive notice of the annual meeting by mail.
The delivery or mailing shall be to the address of the member as it
appears on the roster of members. Where a Unit is owned by more
than one person, the Association shall provide notice, for meetings
and all other purposes, fo that one address initially identified for that
purpose by the Developer and thereafter as one or more of the
Owners of the Unit shall so advise the Association in writing, or if no
address is given or if the Owners disagree, notice shail be sent to the
address for the Owner asset forth on the deed of the Unit. The
posting and mailing of the notice for either special or annual
meeftings, which notice shall incorporate an identification of
agenda items, shall be effected not less than fourteen (14)
continuous days, nor more than sixty (60) days, prior 10 the date of
the meeting. The Board shall adopt by rule, and give notice to Unit
Owners of, a specific location on the Property of the Condominium
upon which all notices of members' meetings shall be posted.

Nofice of specific meetings may be waived before or after the
meefing and the aftendance of any member (or person authorized
to vote for such member), either in person or by proxy, shall
constitute such member's waiver of notice of such meeting, and
waiver of any and all objections to the place of the meeting, the
fime of the meeting or the manner in which it has been called or
convened, except when his (or his authorized representative's)
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attendance is for the express purpose of objecting at the beginning
of the meeting fo the fransaction of business because the meeting
is not lawfully called.

An officer of the Association, or the manager or other person
providing notice of the meeting shall provide an affidavit or United
States Postal Service cerfificate of mailing, to be included in the
official records of the Association, affirming that notices of meetings
were posted and mailed or hand delivered in accordance with this
Section and Section 718.112(2)(d) of the Act, to each Unit Owner at
the appropriate address for such Unit Owner. No other proof of
notice of a meeting shall be required.

3.5 Quorum. A quorum at members' meetings shall be attained by the
presence, either in person or by proxy (limited or general), of
persons entiled to cast in excess of 33 1/3% of the votes of
members entitled to vote at the subject meeting.

3.6 Vofing.

(@ Number of Votes. Except as provided in Section 3.11 hereof,
in any meeting of members, the Owners of Units shall be
entiled to cast one vote for each Unit owned. The vote of a
Unit shall not be divisible.

(b) Maicrity Vote. The acts approved by a majority of the votes
present in person or by proxy at a meeting at which a
quorum shall have been attained shall be binding upon all
Unit Owners for all purposes, except where otherwise
provided by law, the Declaration, the Artficles or these
By-Laws. As used in these By-Laws, the Arlicles or the
Declaration, the terms "maqjority of the Unit Owners" and
"majority of the members" shall mean a majority of the votes
entitled to be cast by the members and not a majority of the
members themselves and shail further mean more than 50%
of the then total authorized votes present in person or by
proxy and voting at any meeting of the Unit Owners at which
a quorum shall have been attained. Similarly, if some greater
percentage of members is required herein or In the
Declaration or the Arficles, it shall mean such greater
percenfage of the votes of members and not of the
members themselves,
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() Voting Member. If a Unit is owned by one person, that
person's right fo vote shall be established by the roster of
members, If a Unit is owned by more than one person, those
persons (including husbands and wives) shall decide among
themselves as o who shall cast the vote of the Unit. In the
event that those persons cannot so decide, no vote shall be
cast. A person casting a vote for a Unit shall be presumed to
have the authority to do so unless the President or the Board
of Directors is otherwise nofified. If a Unit is owned by a
corporation, the person entitled to cast the vote for the Unit
shall be designated by a cerfificate signed by an appropriate
officer of the corporation and filed with the Secretary of the
Association. Such person need not be a Unit Owner. Those
cerfificates shall be valid until revoked or until superseded by
a subsequent cerfificate or until a change in the ownership of
the Unit concerned. A ceriificate designating the person
enfitled to cast the vote for a Unit may be revoked by any
record owner of an undivided interest in the Unit. If a
certificate designating the person entitled to cast the vote for
a Unit for which such certificate is required is not on file or has
been revoked, the vote attributable to such Unit shall not be
considered in determining whether a guorum is present, nor
for any other purpose, and the total number of authorized
votes in the Association shall be reduced accordingly until
such certificate is filed.

3.7 Proxies. Votes to be cast at meetings of the Association
membershio may be cast in person or by proxy. Except as
specifically provided herein, Unit Owners may not vote by general
proxy, but may vote by limited proxies substantially conforming to
the limited proxy form approved by the Division. Limited proxies shalll
be permitted for votes taken to waive or reduce reserves; waive
financial statements; amend the Declaration, Articles or By-Laws; or
for any other matter requiring or permitting a vote of Unit Owners.
No proxy, limited or general, shall be used in the election of Board
members. General proxies may be used for other matters for which
limited proxies are not required and may also be used in voting for
non-substantive changes to items for which a limited proxy is
required and given. 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 lawful adjourned meetings thereof. In no
event shall any proxy be valid for a period longer than 90 days after
the date of the first meeting for which it was given, Every proxy shall
be revocable at any time at the pleasure of the person executing it
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A proxy must be in writing, signed by the person authorized to cast
the vote for the Unit (as above described), name the person(s)
voting by proxy and the person authorized to vote for such
person(s) and filed with the Secretary before the appointed time of
the meeting, or before the time to which the meeting is adjourned.
Each proxy shall contain the date, time and place of the meeting
for which it is given and, if a limited proxy, shall set forth the matters
on which the proxy holder may vote and the manner in which the
vote is to be cast. There shall be no limitation on the number of
proxies which may be held by any person (inciuding a designee of
the Developen). If a proxy expressly provides, any proxy holder may
appoint, in writing, a substitute fo act in its place. If such provision is
not made, substitution is not permitted.

3.8  Adijourned Meetings. If any proposed meeting cannot be organized
because a quorum has not been attained, the members who are
present, elther in person or by proxy, may adjourn the meeting from
time to fime until a quorum is present, provided notice of the newly
scheduled meeting is given in the manner required for the giving of
notice of a meeting. Except as required above, proxies given for
the adjourned meeting shall be valid for the newly scheduled
meeting unless revoked.

3.9 Order of Business. If a quorum has been attained, the order of
business at annual members' meetings, and, if applicable, at other
members’ meetings, shall be:

(@) Call to order by President;
(o) Collection of election ballots not yet cast;

(c) Appointment by the President of a chairman of the meeting
(who need not be a member or a director);

(d) Appointment of inspectors of election;

(e) Counting of Ballots for Election of Directors;

) Proof of notice of the meeting or waiver of notice;
(@) Reading of minutes;

(h) Reports of officers;
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® Reports of committees;
0) Unfinished business;

(k) New business;

)] Adjournment.

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

3.10 Minutes of Meeting. The minutes of all meetings of Unit Owners shall
be kept in a book avdilable for inspection by Unit Owners or thelr
authorized representatives and Board members at any reasonable
time. The Association shall retain these minutes for a period of not
less than seven (7) years.

3.11 Action Without A Mesting. Anything to the contrary herein
notwithstanding, to the extent lawful, any action required or which
may be taken at any regular meeting of members, except annual
meeting, may be taken without a meeting, without prior notice and
without a vote if a consent in writing, setting forth the action so
taken, shall be signed by the members (or persons authorized to
cast the vote of any such members as elsewhere herein set forth)
having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting of
members af which all members (or authorized persons) entitled to
vote thereon were present and voted. In order to be effective, the
action must be evidenced by one or more written consents
describing the action taken, dated and signed by approving
members having the requisite number of votes and entitled to vote
on such action, and delivered to the Secretary of the Association,
or other authorized agent of the Association. Written consent shall
not be effective to take the corporate action referred to in the
consent unless signed by members having the requisite number of
votes necessary to authorize the action within sixty (60) days of the
date of the earliest dated consent and delivered to the Association
as aforesaid. Any written consent may be revoked prior to the date
the Association receives the required number of consents to
authorize the proposed action. A revocation is not effective unless
in writing and until received by the Secretary of the Association, or
other authorized agent of the Association. Within ten (10) days after
obtaining such authorization by written consent, notice must be
given to members who have not consented in writing. The notice
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shall fairly summarize the material features of the authorized action.
A consent signed in accordance with the foregoing has the effect
of a meeting vote and may be described as such in any document.

4, Directors.

4.1  Membership. The affairs of the Association shall be governed by a
Board of three (3) directors. Directors must be natural persons who
are 18 years of age or older. Directors may not vote at Board
meetings by proxy or by secret ballot. The Board may not have less
than three (3) nor more that seven (7) Directors, and the number
and structure may be determined from time to time upon a majority
vote of the membership.

4.2  Election of Directors. Election of Directors shall be held at the annual
members' meeting, except as herein provided to the contrary. Not
less than sixty (60) days prior to a scheduled election, the
Association shall mait or deliver to each Unit Owner entitied to vote,
a first notice of the date of election. Any Unit Owner or other eligible
person desiring fo be a candidate for the Board shall give written
notice to the Secretary of the Association not less than forty (40)
days prior to the scheduled election. Together with the notice of
meeting, and agenda sent in accordance with Section 3.4 above,
the Association shall then mail or deliver a second notice of the
meeting to all Unit Owners entitied to vote therein, together with a
ballot which shall list all candidates. Upon request of a candidate,
the Association shall include an information sheet, no larger than
8-1/2 inches by 11 inches furnished by the candidate, which must
e furnished by the candidate fo the Association not iess than thirty
five (35) days before the election, to be included with the mailing or
delivery of the ballot, with the costs of mailing and copying to be
borne by the Association. The Association has no liability for the
contents of the information sheets prepared by the candidates. In
order to reduce costs, the Association may print or duplicate the
information sheets on both sides of the paper.

The election of directors shall be by written ballot or voting
machine. Proxies shall in no event be used in electing the Board at
general elections or to fill vacancies caused by resignation or
otherwise, provided, however, that limited proxies may be used to
fill @ vacancy resulting from the recall of a director, in the manner
provided by the rules of the Division. Elections shall be decided by a
plurality of those ballots and votes cast, There shall be no quorum
requirement, however at least 20 percent of the eligible voters must
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cast a ballot in order to have a valid election of members of the
Board. There shail be no cumulative voting.

Notwithstanding the provisions of this Section 4.2, an election and
balloting are not required unless more candidates file notices of
intent to run or are nominated than vacancies exist on the Board.

4.3 Vacancies and Removal.

(@) Except as to vacancies resulfing from removat of Directors by
members (as addressed in subsection (b) below), vacancies
in the Board of Directors occurring between annual meetings
of members shall be filled by the remaining Directors at any
Board meeting, provided that all vacancies in directorships to
which Directors were appointed by the Developer pursuant
to the provisions of paragraph 4.15 hereof shall be filed by
the Developer without the necessity of any meeting.

(o) Any Director elected by the members (other than the
Developer) may be removed by concurrence of a majority of
the voting interests of the members at a special meeting of
members called for that purpose or by written agreement
signed by a majority of all voting interests. The vacancy in the
Board of Directors so created shall be filled by the members
at a special meeting of the members called for such purpose,
or by the Board of Directors, in the case of removal by a
wriffen agreement unless said agreement also designates a
new Director to take the place of the one removed. The
conveyance of dll Units owned by a Director in the
Condominium (other than appointees of the Developer or
Directors who were not Unit Owners) shall constitute the
resignation of such Director.

(©) Anything to the contrary herein notwithstanding, until a
majority of the Directors are elected by members other than
the Developer of the Condominium, neither the first Directors
of the Association, nor any Directors replacing them, nor any
Directors named by the Developer, shall be subject to
removal by members other than the Developer. The first
Directors and Directors replacing them may be removed and
replaced by the Developer without the necessity of any
meeting.
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(d) Ifavacancy on the Board of Directors results in the inability to
obtain a quorum of directors in accordance with these
By-Laws, any Owner may apply to the Circuit Court within
whose jurisdiction the Condominium lies for the appointment
of a receiver to manage the affairs of the Association. At
least thirty (30) days prior to applying to the Circuit Court, the
Unit Owner shail mail to the Association and post in a
conspicuous place on the Condominium Property a notice
describing the intended action and giving the Association an
opportunity to fill the vacancy(ies) in accordance with these
By-Laws. If, during such time, the Association fails to fill the
vacancy(ies), the Unit Owner may proceed with the petition.
If a receiver is appointed, the Association shall be responsible
for the salary of the receiver, court costs and attorneys' fees.
The receiver shali have all powers and duties of a duly
constituted Board of Directors, and shall serve until the
Association fills the vacancy(ies) on the Board sufficient to
constitute a quorum in accordance with these By-Laws.

4.4  Term. Except as provided herein to the contrary, the term of each
Director's service shall extend until the next annual meeting of the
members and subsequently until his successor is duly elected and
has taken office, or until he is removed in the manner elsewhere
provided. Notwithstanding the foregoing, any Director designated
by the Developer shall serve at the pleasure of the Developer and
may be removed and replaced by the Developer at any time.

4.5  Organizational Meeting. The organizational meeting of newly
elected or appointed Directors shall be held within ten (10) days of
their election or appointment. The directors cdling the
organizational meeting shall give at least two (2) days advance
notice thereof, in accordance with the provisions of Section 4.6
betow.

4.6 Meelings. Meetings of the Board of Directors may be held at such
time and place as shall be determined, from time to time, by a
majority of the Directors. Notice of meetings shall be given to each
Director, personally or by mail, telephone or telegraph, and shall be
tfransmitted at least two (2) days prior to the meeting. Meetings of
the Board of Directors and any Committee at which a quorum of
the members of that Committee is present shall be open to ali Unit
Owners. Any Unit Owner may tape record or videotape meetings of
the Board, in accordance with the rules of the Division. In
accordance with the provisions of Section 3.3, the right to attend

10
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such meetings includes the right to speak at such meetings with
respect fo all designated agenda items. The rules governing the
frequency, duration and manner of Unit Owner statements are set
forth in Section 3.3. Adequate nofice of such meetings, which
notice shall specifically incorporate an identification of agenda
items shall be posted conspicuously on the Property of the
Condominium at least forty-eight (48) continuous hours preceding
the meeting, except in the event of an emergency.
Notwithstanding the foregoing, written notice of any meeting of the
Board at which non-emergency special assessments, or at which
amendment to rules regarding unit use will be proposed, discussed
or approved, shall be mailed or delivered to all Unit Owners and
posted conspicuously on the Property of the Condominium not less
than fourteen (14) continuous days prior to the meeting. Evidence
of compliance with this fourteen (14) continuous day notice shall be
made by an affidavit executed by the Secretary of the Association
and filed among the official records of the Association. The Board
shall adopt by rule, and give nofice to Unit Owners of, a specific
location on the Property of the Condominium upon which il
notices of Board and/or Committee meetings shall be posted.
Special meetings of the Directors may be called by the President,
and must be called by the President or Secretary at the written
request of one-third (1/3) of the Directors or where required by the
Act,

4.7  Waiver of Notice. Any Director may waive notice of a meeting
before or after the meeting and that waiver shall be deemed
equivalent 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, and a waiver of any and all objections to
the place of the meeting, to the time of the meeting or the manner
in which it has been called or convened, except when a Director
staftes at the beginning of the meeting, or promptly upon arrival at
the meeting, any objection to the transaction of affairs because the
meeting is not lawfully called or convened.

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

11
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4.9  Adjoumned Mesetings. If, af any proposed meeting of the Board of
Directors, there is less than a quorum present, the majority of those
present may adjourn the meeting from time fo time until a quorum is
present, provided notice of such newly scheduled meeting is given
as required hereunder. At any newly scheduled meeting, any
business that might have been fransacted at the meeting as
originally called may be tfransacted as long as nofice of such
business to be conducted af the rescheduled meeting is given, if
required (e.g., with respect to budget adoption).

4.10 Joinder in Meeting. A Director may submit in writing the Director's
agreement or disagreement with any action taken at a meeting
that the Director did not aftend, but such agreement or
disagreement may not be used as a vote for or against the action
taken and may not allow the Director to be counted as being
present for purposes of creating a quorum.

4.11 Presiding Officer. The presiding officer at the Directors' meetings
shall be the President (who may, however, designate any other Unit
Owner to preside),

412 Order of Business. If a quorum has been attained, the order of
business at Directors’ meetings shall be:

(@)  Proof of due nofice of meeting:;

(o) Reading and disposal of any unapproved minutes;
(c) Reports of officers and committees:;

(d) Election of officers;

(e) Unfinished business;

(f) New business;

(@ Adjournment.

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

4.13 Minutes of Meetings. The minutes of all meetings of the Board of
Directors shall be kept in a book available for inspection by Unit
Owners, or thelr authorized representatives, and Board members at

12
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any reasonable time. The Association shall retain these minutes for
a period of not less than seven (7) years.

4.14 Committees. The Board may by resolution also create Committees
and appoint persons to such Committees and vest in such
Committees such powers and responsibilities as the Board shall
deem qdvisable.

4.15 Proviso. Notwithstanding anything to the contrary contained in this
Section 4 or otherwise, the Board shall consist of 3 directors during
the period that the Developer is entitted to appoint a majority of the
Directors, as hereinafter provided. The Developer shall have the
right to appoint all of the members of the Board of Directors until
Unit Owners other than the Developer own fifteen (15%) percent or
more of the Units in the Condominium. When Unit Owners other
than the Developer own fifteen percent (15%) or more of the Units in
the Condominium that will be operated ultimately by the
Association, the Unit Owners other than the Developer shall be
enfifled to elect not less than one-third (1/3) of the members of the
Board of Directors. Upon the election of such director(s), the
Developer shall forward to the Division of Florida Land Sales,
Condominium and Mobile Homes the name and mailing address of
the Director(s) elected. Unit Owners other than the Developer are
enfiled to elect not less than a majority of the members of the
Board of Directors: (a) three years after fifty (50%) percent of the
Units that will be operated ultiimately by the Association have been
conveyed to purchasers; (b) three months after ninety (90%)
percent of the Units that will be operated ultimately by the
Associatfion have been conveyed 1o purchasers: (¢) when dll of the
Unifs that will be operated ultimately by the Association have been
completed, some of them have been conveyed to purchasers, and
none of the others are being offered for sale by the Developer in
the ordinary course of business; (d) when some of the Units have
been conveyed to purchasers, and none of the others are being
constructed offered for sale by the Developer in the ordinary course
of business; or (&) seven (7) years after recordation of the
Declaration, whichever occurs first. The Developer is entitled (but
not obligated) to elect at least one (1) member of the Board of
Directors as long as the Developer holds for sale in the ordinary
course of business five percent (6%) of the Units that will be
operated ultimately by the Association.

The Developer may transfer control of the Association to Unit
Owners other than the Developer prior to such dates in its sole
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discretion by causing enough of its appointed Directors to resign,
whereupon it shall be the affirmative obligation of Unit Owners other
than the Developer to elect Directors and assume control of the
Association. Provided at least sixty (60) days' notice of Developer's
decision to cause its appointees to resign is given to Unit Owners,
neither the Developer, nor such appointees, shall be liable in any
manner in connection with such resignations even if the Unit Owners
other than the Developer refuse or fail to assume control,

Within seventy five (75) days after the Unit Owners other than the
Developer are entitled to elect a member or members of the Board
of Directors, or sooner if the Developer has elected to accelerate
such event as aforesaid, the Association shall call, and give not less
than sixty (60) days' notice of an election for the member or
members of the Board of Directors. The notice may be given by any
Unit Owner if the Association fails fo do so.

At the time the Unit Owners other than the Developer elect a
maijority of the members of the Board of Directors of the
Association, the Developer shall relinquish control of the Association
and such Unit Owners shall accept control.

5. Authority of the Board.

5.1 Powers and Duties. The Board of Directors shall have the powers
and duties necessary for the administration of the affairs of the
Condominium and may take all acts, through the proper officers of
the Association, in executing such powers, except such acts which
by law, the Declaration, the Arficies or these By-Laws may not be
delegated to the Board of Directors by the Unit Owners. Such
powers and duties of the Board of Directors shall include, without
limitation (except as Iimited elsewhere herein), the following:

(@ Operating and maintaining all Common Elements and the
Association Property.

(o) Determining the expenses required for the operation of the
Association and the Condominium.

(c) Employing and dismissing the Personnel necessary for the
maintenance and operation of the Common Elements and
the Association Property.

14
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(d) Adopting and amending rules and regulations concerning
the details of the operation and use of the Property of the
Condominium and the Association Property, subject to a right
of the Unit Owners fo overrule the Board as provided in
Section 14 hereof.

(e) Maintaining bank accounts on behalf of the Association and
designating the signatories required therefor.

() Purchasing, leasing or otherwise acquiring title to, or an
inferest in, property in the name of the Association, or its
designee, for the use and benefit of its members. The power
to acquire personal property shall be exercised by the Board
and the power to acquire real property shall be exercised as
described herein and in the Declaration.

(@ Purchasing, leasing or otherwise acquiring Units or other
property, including. without limitation, Units at foreclosure or
other judicial sales, all in the name of the Association, or its
designee.

(h)  Selling, leasing, mortgaging or otherwise dealing with Units
acquired, and subleasing Units leased, by the Association, or
its designee.

® Organizing corporations and appointing persons to act as
designees of the Association in acquiring title to or leasing
Units or other property.

()] Obtaining and reviewing insurance for the Property of the
Condominium and the Association Property:,

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

) Enforcing obligations of the Unit Owners, adllocating profits
and expenses and taking such other actions as shall be
deemed necessary and proper for the sound management
of the Condominium.
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(m) Levying fines against appropriate Unit Owners for violations of
the rules and regulations established by the Association to
govern the conduct of such Unit Owners. No fine shall be
levied except after giving reasonable notice and opportunity
for a hearing to the affected Unit Owner and, if applicable,
his tenant, licensee or invitee. No fine may exceed $100.00
per violation, however, a fine may be levied on the basis of
each day of a continuing violation with a single notice and
opportunity for hearing, provided however, that no such fine
shall in the aggregate exceed $1,000.00. No fine shall
become a lien upon a Unit.

(n)  Purchasing or leasing Units for use by resident superintendents
and other similar persons or for the general use and
enjoyment of the Unit Owners.

(0) Borrowing money, execute promissory notes and other
evidences of indebtedness and to give as security therefor
mortgages and security interests in property owned by the
Association, if any, provided that such actions are approved
by a magjority of the entfire membership of the Board of
Directors and a mgjority of the Units represented at a meeting
at which a quorum has been attained.

(p) Subject to the provisions of Section 5.2 below, contracting for
the management and maintenance of the Property of the
Condominium and the Association Property and authorizing a
management agent (who may be an doffliate of the
Developer) to assist the Association in carrying out its powers
and duties by performing such functions as the submission of
proposals, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair, and
replacement of the Common Elements and Association
Property with such funds as shall be made available by the
Association for such purposes. The Association and its officers
shall, however, retain at all times the powers and duties
granted by the Declaration, the Articles, these By-Laws and
the Act. including, but not limited to, the making of
Assessments, promulgation of rules and execution of
contfracts on behalf of the Association.

(@) At its discretion, but within the parameters of the Act,
authorizing Unit Owners or other persons to use portions of the
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Common Elements or Association Property for private parties
and gatherings and imposing reasonable charges for such
private use.

(9] Executing all documents or consents, on behalf of all Unit
Owners (and their mortgagees), required by all governmental
and/or quasigovernmental agencies in connection with land
use and development matters (including, without limitation,
plats, waivers of plat, unities of title, covenants in lieu thereof,
efc.), and, in that regard, each Owner, by acceptance of
the deed to such Owner's Unit, and each mortgagee of a
Unit Owner by acceptance of a lien on said Unit, appoints
and designates the President of the Association as such
Owner's agent and afforney-in-fact to execute any and all
such documents or consents.

(s) Exercising () all powers specifically set forth in the
Declaration, the Articles, these By-Laws and in the Act, (i) all
powers incidental thereto, and (i) all other powers of a
Florida corporation not for profit,

@) Contracting with and creating or joining in the creation of
special taxing districts, joint councils and the iike.

6. Officers.

6.1  Executive Officers. The executive officers of the Association shail be
a President, a Vice-President, a Treasurer and a Secretary (hone of
whom need be Directors), all of whom shall be elected by the
Board of Directors and who may be peremptorily removed at any
meeting by concurrence of a majority of all of the Directors. A
person may hold more than one office, except that the President
may not aiso be the Secretary. No person shall sign an instrument or
perform an act in the capacity of more than one office. The Board
of Directors from time to time shall elect such other officers and
designate their powers and duties as the Board shall deem
necessary or appropriate 1o manage the affairs of the Association.
Officers, other than designees of the Developer, must be Unit
Owners (or authorized representatives of
corporate/partnership/trust Unit Owners).

6.2  President. The President shali be the chief executive officer of the
Association. He shall have ali of the powers and duties that are
usudlly vested in the office of president of an association.
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63  Vice-President. The Vice-President shall exercise the powers and
perform the duties of the President in the absence or disability of the
President. He also shall assist the President and exercise such other
powers and perform such other duties as are incident to the office
of the vice president of an association and as may be required by
the Directors or the President.

6.4  Secretary. The Secretary shall keep the minutes of all proceedings of
the Directors and the members. The Secretary shall attend to the
giving of all nofices to the members and Directors and other notices
required by law. The Secretary shall have custody of the seal of the
Association and shall offix it to instruments requiring the seal when
duly signed. The Secretary 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, securifies and evidences of
indebtedness. The Treasurer shall keep books of account for the
Association in accordance with good accounting practices, which,
together with substantiating papers, shall be made available to the
Board of Directors for examination at reasonable fimes. The
Treasurer shall submit a treasurer's report to the Board of Directors at
reasonable infervals and shall perform all other duties incident to
the office of freasurer and as may be required by the Directors or
the President. All monies and other valuable effects shail be kept for
the benefit of the Associafion in such depositories as may be
designated by a majority of the Board of Directors.

6.6 Developer Appointees. No officer appointed by the Developer may
be removed except as provided in Section 4.15 hereof and by law.

Fiduciary Duty. The officers and directors of the Association, as well as any
manager employed by the Association, have a fiduciary relationship to
the Unit Owners. No officer, director or manager shall solicit, offer to
accept, or accept any thing or service of value for which consideration
has not been provided for his own benefit or that of his immediate family,
from any person providing or proposing to provide goods or services to
the Association. Any such officer, director or manager who knowingly so
solicits, offers 1o accept or accepts any thing or service of a value shall, in
addition to all other rights and remedies of the Association and Unit
Owners, be subject to a civil penalty in accordance with the Act.

18
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10.
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Notwithstanding the foregoing, this paragraph shall not prohibit alf officer,
director or manager from accepting services or items received in
connection with frade fairs or education programs,

Compensation. Neither Directors nor officers shall receive compensation
for their services as such, but this provision shall not preclude the Board of
Directors from employing a Director or officer as an employee of the
Association, nor preclude contracting with a Director or officer for the
management of the Condominium or for any other service o be supplied
by such Director or officer. Directors and officers shall be Compensated
for dll actual and proper out of pocket expenses relating to the proper
discharge of their respective duties.

Resignations. Any Director or officer may resign his post at any time by
written resignation, delivered to the President or Secretary, which shall
take effect upon ifs receipt unless a later date is specified in the
resignation, in which event the resignation shall be effective from such
date unless withdrawn, The acceptance of a resignation shall not be
required to make it effective. The conveyance of all Units owned by any
Director or officer (other than appointees of the Developer or officers who
were not Unit Owners) shall constitute a written resignation of such
Director or officer,

Fiscal Management. The provisions for fiscal management of the
Association set forth in the Declaration and Articles shall be supplemented
by the following provisions:

10.1 Budget.

(a) Adoption by Board, items. The Board of Directors shall from
time to time, and at least annually, prepare a budget for all
Condominium governed and operated by the Association
(which shall detail all accounts and items of expense and
contain at least all items set forth in Section 718.504(21) of the
Act, if applicable), determine the amount of Assessments
payable by the Unit Owners to meet the expenses of such
Condominium(s) and allocate and assess such expenses
among the Unit Owners in accordance with the provisions of
the Declaration. In addition, if the Association maintains
limited common elements with the cost to be shared only by
those entitled to use the limited common elements, the
budget or a schedule attached thereto shall show amounts
budgeted therefor. In addition o annual operating expenses,
the budget shall include reserve accounts for capital
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expenditures and deferred maintenance (fo the extent
required by law). These accounts shall include, but not be
limited fo, roof replacement, building painting and pavement
resurfacing regardless of the amount of deferred
maintenance expense or replacement cost, and for any
other item for which the deferred maintenance expense or
replacement cost exceeds $10,000.00. The amount of
reserves shall be computed by means of a formula which is
based upon the estimated remaining useful life and the
estimated replacement cost of each reserve item. The
Association may adjust replacement and reserve assessments
annually to take into account any changes in estimates or
extension of the useful life of a reserve item caused by
deferred maintenance. Reserves shall not be required if the
members of the Association have, by a magjority vote at a
duly called meeting of members, determined for a specific
fiscal year to provide no reserves or reserves less adequate
than required hereby. Prior to transfer of control of the
Association to Unit Owners other than the Developer, the
Developer may vote to waive reserves or reduce the funding
of reserves for the first two (2) year Fiscal Years of operation of
the Association beginning with the Fiscal Year in which the
Declaration are recorded, after which time, reserves may
only be waived or reduced upon the vote of a majority of
non-Developer volting inferests present at a duly called
meeting of the Association. If a meeting of Unit Owners has
been called to defermine to provide no reserves or reserves
less adequate than required, and such result is not attained
or a quorum is not attained, the reserves, as included in the
budget, shall go into effect. Reserve funds and any interest
accruing thereon shall remain in the reserve account or
accounts, and shall be used only for authorized reserve
expenditures, unless their use for any other purposes is
approved in advance by a vote of the majority of the voting
interests voting in person or by limited proxy, at a duly called
meeting of the Association. Prior to transfer of control of the
Association to Unit Owners other than the Developer, the
Association shall not vote to use reserves for purposes other
than that for which they were intended without the approval
of a majority of all non-Developer voting interests, voting in
person or by limited proxy at a duly called meeting of the
Association.
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