PERSAUD &DECKER

ATTORNEYS AT LAW

A PARTNERSHIP, INCLUDING PROFESSIONAL ASSOCIATIONS

1320 SOUTH DIXIE HIGHWAY, SUITE 715
CORAL GABLES, FL 33146
TEL.: (305) 665-3604 FAX: (305) 661-8305

MICHAEL K. DECKER, ESQ.* www.persaudanddecker.com OCEAN REEF OFFICE:
SAMUEL A. PERSAUD, EsqQ. 31 OCEAN REEF DRIVE, #A-201
WILLIAM G. ESSIG, EsQ. KEY LARGO, FL 33037

TEL: (305) 367-3300

STUART J. NUNEZ, ESQ.

*ALS0 LICENSED IN MARYLAND

January 14, 2004

Carlos Arteaga, Property Manager
SPM Group, Inc.

2500 NW 97'* Avenue

Suite 200

Miami, FL 33172

Re:  Palm Springs Villas Maintenance, Inc.

Deir Carlos:

Enclosed please find the following documents in connection with the above referenced

Association:

1. Articles of Incorporation for Palm Springs Maintenance, Inc. with evidence of filing
from the Department of Corporations;
2. Assignment of Rights without Recourse from Palm Springs Maintenance, Inc. as

recorded in Official Records Book 21854, Pages 2696, 2967 in the Public Records of
Miami-Dade County, Florida;

3. A fully executed copy of the General Release; and
4, By-Laws of Palm Springs Villas Maintenance, Inc.

Should you have any questions regarding the foregoing, please do not hesitate to contact me.

Sincerely yours,

PERSAUD & D

(

illiam G. Ess

WGE/ds

Enclosures
ZACase\P\Palm Springsharteagad.lr.wpd
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FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Secretary of State -

November 26, 2003

PALM SPRINGS VILLAS MAINTENANCE, INC.
2500 NW 97 AVE STE 210
MIAMI, FL 33172

The Articles of Incorporation for PALM SPRINGS VILLAS MAINTENANCE, INC.
- were filed on November 25, 2003, and assigned document number
N0O3000010287. Please refer to this number whenever corresponding with

this office.

This document was electronically received and filed under FAX audit number
H03000323423.

A corporation annual report/uniform business report will be due this
office between January 1 and May 1 of the year following the calendar year
of the Ffile date. A Federal Employer Identification (FEI) number will be
required before this report can be filed. Please apply NOW with the
Internal Revenue Service by calling 1-800-829-3676 and requesting form

88-4.

Please be aware if the corporate address changes, it is the responsibility
of the corporation to notify this office. '

Should you have any questions regarding corporations, please contact this
office at the address given below.

Sincerely,
Freida Chesser
Document Specialist

New Filings Section
Division of Corporations Letter Number: 303A00064147

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

FOR

"PALM SPRINGS VILLAS MAINTENANCE, INC.

The undersigned subscribers, desiring to form a corporation not-for-profit under
Chapter 617, Florida Statutes, hereby adopt the following Articles of incorporation.

ARTICLE }
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the corporation shall be Palm Springs Villas Maintenance, Inc., (the
"Association”). The principal office of the Association shall initially be located at:
¢/o SPM Group, Inc., 2500 N.W, 97 Avenue, Suite 210, Miam, Florida 33172.

ARTICLE Il
RECISTERED AGENT

The location of its initial registered office in the State of Florida is 1320 South Dixle
Highway, Suite 715, Coral Gables, Fiorida 33146, but it shall have the power to establish and
maintain branch offices at such cities in and towns in the State of Florida as said corporation
may from time to time determine. The name of its initial registered agent at said address

is Samuel A. Persaud.

ARTICLE HI
PURPOSE

The purpose for which the Association is organized Is to engage as a non-profit
Developer organization to perform all of the duties and obligations of the Developer as
defined and set forth In that certain Declaration of Townhouse Wall Covenants and
Restrictions for Palm Springs Vilias recorded in Official Records Book 8046 at Page 82 of the
Public Records of Miaml-Dade County, Florida and that certain Declaration of Townhouse Wall
Covenants and Restrictions for Palm Springs Villas recorded in Official Records Book 10190 at
Page 1504 of the Public Records of Miami-Dade County, Florida (hereinafter collectively
referred to as the "Declaration”) . All terms used in these Articles which are defined in the
Declaration shall have the same meaning in these Articles as in the Declaration.

(((HO3000323423 3
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ARTICLE IV
POWERS

The powers of the Association shall Include and be governed by the foilowing
provisions:

section 1. COMMON LAW AND STATUTORY POWERS. The Association shall
have all of the common iaw and statutory powers of a corporation not for profit including,
but not limited to, those powers set forth and described In Chapter 617, Florida Statutes, as
the same may be amended from time to time, together with, or as limited by, these Articles,
and the Bylaws of the Assoclation, all as may be amended from time to time.

section 2. NECESSARY POWERS. The Association shall have the powers
reasonably necessary to Iimplementits purpose, including, but not limited to, the followinag:

A. To operate and manage the Common Areas In accordance with the purpose
and Intent contained in the Deciaration;

B. To make and collect assessments against Members to defray the expenses
associated with maintenance of the Common Areas (“Common EXpenses");

C. To use the proceeds of assessments In the exercise of its powers and duties;

D. . To pay all taxes and other assessments which are liens against the Common
Area;

E. To enforce by legal means the provisions of the Declaration, these Articles, the

Bylaws, the Rules and Regulations of the Association;

F. TO pOssess, enjoy and exercise all powers necessary to implement, enforce, and
carry into effect the powers above described, including the power to acquire, hold, and
convey real and personal property; and

C. To do and perform all such other acts and things permitted and to exercise all
powers granted to a corporation not for profit under the laws of the State of Florida as
those laws not exist or as they may hereafter provide.

section 3. FUNDS AND TITLE TO PROPERTIES. All funds and title to all
properties acquired by the Association and the proceeds thereof shall be heid only for the
benefit of the Members in accordance with the provisions of the Declaration.

Section 4. LIMITATIONS. The powers of the Association shall be subject to
and be exercised in accordance with the provisions of the Declaration.

{({H03000323423 3
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ARTICLE V
MEMBERSHIP AND VOTING RICHTS

section 1. All owners of lots within the Paim Springs Villas community shall
automatically be Members, and thelr memberships shall automatically terminate when they
are no longer owners of alot. If a Member should sell his lot, the grantee from such Member
will automatically acquire membership in the Association. Membership certificates are not
required and will not be Issued.

section 2. The owner of each lot(s) shall have one vote in all meetings, elections or
deliberations of the Association, in accordance with the procedures prescribed in the By-

Laws.

ARTICLE VI
DURATION

The Association shall have perpetual existence.

ARTICLE VII
BOARD OF DIRECTORS

. The affairs of the Association shalt be managed by a Board of Directors consisting of
. not less than three (3) nor more than seven (7) Directors. All Directors must be Members of
the Association or own lots within the Palm Springs villas community. All Directors shali be
elected or appointed In the manner set forth in the By-Laws. The following persons shall
constitute the initial Board of Directors and shall hold office and serve untii their successors

are elected or appointed.

Name Address

Manuel Ortega 6822 West 2 Court, Hialeah, Florida
Davis Prince 7201 West 2 Court, Higleah, Florida
Francene Hasama 7199 West 2 Court, Hialeah, Florida
Jay Benavides 6861 West 2 Court, Hialeah, Florida
Avel viera 7225 West 2 Avene, Hialeah, Florida

ARTICLE Vill
OFFICERS

, subject to the direction of the Board, the affairs of the Assoclation shall be
administered by the officers designated In the By-Laws, who shali serve at the pleasure of
said Board of Directors. The names and addresses of the officers who shall serve until the
first election are as follows:

(((H03000323423 3)
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President: Manuel Ortega 6822 West 2 Court, Hialeah, Florida
Vice President: Francene Hasama 7199 West 2 Court, Hialeah, Florida
Treasurer: David Prince 7201 West 2 Court, Hlaleah, Florida
secretary: Francene Hasama 7189 West 2 Court, Hialeah, Florida
ARTICLE IX
INDEMNIFICATION

Every Director and Officer of the Association shali be indemnified by the Association
as provided in the By-Laws.

ARTICLE X
SUBSCRIBERS

The names and addresses of the subscriber to these Articles of incorporation
is as foilows:

Samuel A. Persaud
1320 South Dixie Highway, Suite 715
Coral Gables, Florida 33146

ARTICLE XI
BYLAWS

The Bylaws Of the Association may be adopted, amended, altered, or rescinded as
provided in the Bylaws; provided, however, that at no time shall the Bylaws conflict with
these Articles of Incorporation or the Declaration.

ARTICLE XI!
AMENDMENTS

Amendments to these Articles of Incorporation may be proposed by (1} the
affirmative vote or written consent of the Members holding not less than seventy-five
percent (75%) of the voting power of Assoclation. These Articles may be amended at any
annua!l meeting of the Assoclation, or at any special meeting duly calied and held for such
purpose on the affirmative vote of seventy-five percent (75%) of the Members present [n
person or by proxy at a meeting at which a quorum Is present.

ARTICLE XIt
DISSOLUTION

The Association may be dissolved, consistent with applicable provisions of Florida
statutes, upon petition having the assent given in writing and signed by not less than
seventy-five (75%} percent of the Members. Upon dissolution of the Association other than
incident to a merger or consolidation, the assets of the Association shall be dedicated to an
appropriate publicagency to be used for purposes similar to those for which the Association

(((H03000323423 3
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was created. In the event that such dedication is refused acceptance, such assets shall be

granted, conveyed and assigned to any nonprofit corporation, association, trust, or other
organization to be devoted to such similar purposes.

ARTICLE XIV .
REGISTERED AGENT AND REGISTERED OFFICE
The initial registered agent of this corporation shall be:
samuel A. Persaud

1320 South Dixie Highway, Suite 715
Coral Gables, Florida 33146

IN WITNESS WHEREOF, the undersigned subscriber has hereto set his hand this 2§

dayof N oV tabe.~ | 2003,

SAMUEL A, PERSAUD

STATE OF FLORIDA )
) §S:

COUNTY OF MIAMI-DADE )

I HEREBY CERTIFY that on this day before me, the undersigned authority, personally
appeared SAMUEL A. PERSAUD to be known to be the subscriber to the Articles of
Incorporation, and they acknowledged before me that they executed the same for the
purposes therein expressed.

WITNESS my hand and official seal at said County and State this 1 day of

l_a_u V Loky ,/,2003.
o, William Essig
S, Commission ¥DD186698

-T_t:qi\}*: Eronizan:
NOTARY PUBLICSTOIE SLbonaa

“Hnn Atlantie Bonding Co., Inc.

My Commission Expires: .

Acknowledgment

Having been named to accept service of process for the above-stated Association, at
the place designated in this Certificate, Samuel A. Persaud hereby accepts the responsibility
to act in this capacity and agrees to comply with the provisions of sald act relative to

keeping open said office.
By: éﬁ"::

Dated this »> _day Of Nust—wr- _, 2003.

(((HO3000323423 3))
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RECORDED 11/26/2003 12:43:49
HARVEY RUVIM» CLERK DF COURT
HIAMI-DADE COUNTY: FLORIDA

The parties to this Asslgnment of Rights ' Ithout Recourse {this "Asslgnment”) are P.S.V.
MAINTENANCE CORP., a Fiorida corporation, thereingfter, the “Assignor’, and PALM SPRINGS VILLAS
MAINTENANCE, INC., 3 Florida not-for-profit corporation, thereinafter, the "Assignee’}.

A, WHEREAS, Assignor is holder of certalij rights, titie and interest pursuant to that certain
Declaration of Townhouse Wall Covenants and Restrittions for Paim Springs Villas dated December 20,
1972 and recorded at Official Records Book 8046 at Page 82 of the PublicRecords of Miaml-Dade county,
Florida, and that certaln Declaration of Townhouse Wall Covenants and Restrictions for Paim springs
viflas dated October 17, 1978 and recorded at Officid) Records Book 10130 at Page 1504 of the Public
records of Miami-Dade County, Florida and ali subseqglent amendments therelnafter referred toasthe
*Declarations); :

B. WHEREAS, Assignor hereby acknowlefiges thatonor about April 30,1978, Asslgnor was
assigned all rights, title and Interest from that certalh Declaration and all amendments thereto from
Lovell, Inc., a Florida corparation, the developer of | Iim Springs Vilias and creator of the Declarations
{"Developer"; i

C. WHERERS, pursuant to that as'signmé t, Assignor assumed and agreed to be bound by
and perform all covenants, conditions, obl[gatlons,g d duties of Developer;

. WHEREAS, since the date first mentigned above Asslgnor has exercised ali such rights
pursuant to the Declaratlons;

E. WHEREAS, Assignor has not further agslgned its interest to any other party; and

F. WHEREAS, Asslgnor desires to assigniand Assignee desires to assume ali of Assignor's
rights, dutles and liabilitles under the beclarations, icluding, but not limited to the right to collect
assessments and to flen for same as set forth In the feclarations.

NOW, THERKFORE, in consideration of the ; tual agreements and other good and valuable
consideration the receipt and sufficlency of which is&k ereby acknowledged, the parties hereby agree
as foliows. . : .

1. The above recitals are true and cqgrrect and are hereby incorporated hereln by
reference, ;

2. Assignar hereby assigns to Assignee 3t of Asslgnors rights, title and Interest created
pursuant to the Declarations and any amendments thereto for Palm springs Villas, Notwithstanding
the forgolng, Assignar shall retaln all rights, title and ipterest to ail assessments accrued and the rights
tG collect same pursuant to the Declarations and llers levied as of the date of this Asslgnment. This
Asslgnment i made without representation or warranty and without recourse against the
Assignor. :

3. Asslgnee hereby agrees to assume thf afarementioned rights, except those retained
by Assignor herein, and agrees to be bound by dnd to perform ali the covenants, conditions,
obligations and duties of Assignor which are set forth in the Declarations,

4. Assignor hereby agrees to perform all mairtenance, at Assignor’s sole cost and expense, for
Palm springs Villas from the date of this Asslgnmer\tI ntll November 30, 2003.

5. Assignar hereby agrees that Assignee shal] recelve all maintenance expenses assessed and
collected for Palm Springs Villas beginning Decemberift, 2003. Notwithstanding the forgaing, Assignor
shall retain all maintenance expenses assessed for thp month November 2003,

6. Nothing in this Agreement shall be déemed to annul, waive, change or maodify any of
the provisions of the Declarations. i

This Agreement has been entered Into by tna; arties as of thez_"t day of M Ve b&f . 2003,
I
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IN WITNESS WHEREQF, the parties have exe?uted this Assignment on the day and year first
abave written, ' ,

Sighed, seated and delivered
in the presence of:

g i
[.\\h L ;

Mo Andn) w70 !
: ..-‘iﬁf%;"‘“éggc i
H"LWI uﬂg—a

ASSIGNOR:

ASSICNEE;

PALM SPRINCS VILLAS MAINTENANCE,
i INC.

[ Bv:_7 /// ﬁ

)‘ It
ZTA i ‘ManuglOrtega, Rr
FD (HAsA~A
STATE OF FLORIDA y
1 85:

COUNTY OF MIAMI-DADE } |

before me this 24 day of pleukmg e, 2003, by
CE CORP., a Fiorida corporation, on behaif of
as produced a driver'siicense issued by the
oath.

A
. (SEAD
N[?CE (iww A’%

| NOTARY PUBLIC, State Of Florida at Large

The foregolng Instrument was acknowledge
ROSE A, LOVELL, as Vice President of P.S.V, MAINTEN
said corporation.who Is personally known to me or
State of Fiorlda as identiflcation and who did take ap

1 printed Name of Notary Public:

il serial Number 7% Nors Ann
| . i < Wy Commimaion DOI198SZS
My Commission Expires: ‘%..s"

Expiren July 5, 2007

STATE OF FLORIDA )
1 §8: ;
COUNTY OF MIAMI-DADE ) !

Py
The foregoing instrument was acknowledgedq before me this éfl’dav of { L{‘Nt’m L; ¢ 2003,
by Manuel Crtega, as President of PALM SPRINGS VILLAS MAINTENANCE, INC., a Florida not-for-profit
corporation, on behalf of said corparation, who Is gersonatly known to me or who has produced a
driver's Hicense |ssued by the State of Florida as Idengification qd whao dld take an oath.

A wectie, iR
NOTARY PUBLIC, State of F at Large
J Printed Name of Nota A
i R W RES: August 23, 2008
) 1 serial Number___ gl | BT oo
My Commisslon Expires: i 3

ATE OF FLORIDA, COUNT OF DADE
M=oy CERTIFY ihat thir 1= 1tz €02V of the

i e h.'et.‘N s plicesn

d
s - e g2l and Cgunty Cowls
i s
2

Preparad by:

Helio De La Torre, Esq.

Siegfried, Rlvera, Lerner, De La Torre & Sobel, P.A,
201 Alhambra Circle, sulte 1102 il
Coral Gables, Florida 33134
Telephone No.: (305) 442-3334
Facsimite No.: (305) 443-3292 1
HAUBRARY\CASER2136\1920336\L61330.WPD |




GENERAL RELEASE

KNOW ALL MEN BY THESE PRESENTS: That, PALM SPRINGS VILLAS MAINTENANCE, INC., a
Florida not-for-profit corporation, first party, for and in consideration of the sum of Ten &
NO/100 ($10.00) Dollars, or other valuable consideration, received from or on behalf of P.S5.V.
MAINTENANCE CORP., a Florida corporation and LOVELL, INC., a Florida corporation, second
party, the receipt and sufficiency of which is hereby acknowledged.

(Wherever used hereln the terms "first party” and "second party” shall include singular and plural, heirs,
legal representatives, and assigns of individuals, and the successors, assigns, directors, officers, employees
and agents of corporation, wherever the context 50 admits or requires.)

HEREBY remise, release, acquit, satisfy and forever discharge the said second party, of and
from all, and all manner of action and actions, cause and causes of action, suits, debts, dues, sums
of money, accounts, reckonings, bonds, bills, speciaities, covenants, warranties, contracts,
controversies, agreements, promises, variances, trespasses, damages, judgments, executions,
claims and demands whatsoever, in law or in equity, which said first party ever had, now has, or
which any parent company, affiliated company, subsidiary company, or any director or
shareholder thereof, personal representative, successor, helrorassign of said first party, hereafter
can, shall or may have, against said second party, for, upon or by reason of any matter, cause or
thing whatsoever, from the beginning of the world to the day of November 30, 2003.

IN WITNESS WHEREOF, we have hereunto set our hands and seal this g Z&b day of
, 2003.

Signed, sealed and delivered

In the presence of: PALM SPRINGS VILLAS MAI
INC.

vy 7/9/4, Ve - By: /// £ )

Pririt Na A _ / nuei Ortega, Preyent

Z A /

Print Name  FRANCENCE  Hasam A

STATE OF FLORIDA )

COUNTY OF MIAMI-DADE )

The foregoing instrument was-acknowledged before me this 24 day of N Neptber,
2003 by MANUEL ORTEGA as President of PALM SPRINGS VILLAS MAINTENANCE, INC., a Florida not-
for-profit corporation. He is personally known to me and has produced FL Driyer's  as

identification and did not take an oath. L€ oS-

> ™
signatured " J(Cte2clod 2 (27 774
My Commiission Expires: Name: ' .

 August 23, 2005

H:ALIBRARYACASES\213611920336\L61202. WPD
Bonged Thru Notary Pubsc Undemwitars




BY-LAWS
OF

PALM SPRINGS VILLAS MAINTENANCE, INC.

ARTICLE |
NAME, PRINCIPAL OFFICE, DEFINITIONS, POWERS

section 1. Name. The name of the Association shall be PALM SPRINGS VILLAS
MAINTENANCE, INC. hereinafter referred to as the "Association.” The Association Is a not-for-
profit corporation organized under Chapter 617, Florida Statutes and shall notbe construed
as a homeowner's association governed by Chapter 720, Florida Statutes.

section 2. Principal Office. The principal office of the Association shall initially be
located at: ¢/o SPM Group, Inc., 2500 N.W. 97 Avenue, Suite 200, Miami, Florida 33172 or
subsequently, at such other address as may from time to time be designated by the Board.

section 3. Definitions. Unless the context otherwise requires, the terms used in
these By-Laws shall have the same meaning as those set forth in certaln Declaration of
Townhouse Wall Covenants and Restrictions for Palm Springs Viilas recorded in Official
Records Book 8046 at Page 82 of the Public Records of Miami-Dade County, Florida and that
certain Declaration of Townhouse Wall Covenants and Restrictions for Palm Springs Villas
recorded in Official Records Book 10190 at Page 1504 of the Public Records of Miami-Dade
county, Florida (hereinafter collectively referred to as the "Declaration”), as they may be
amended, renewed or extended from time to time.

section 4. Powers. The Association shall have all power granted to it by Florida law,
the Declaration, and as set forth in Article IV of the Articles.

ARTICLE Il
MEMBERSHIP MEETINGS, QUORUM, VOTING, PROXIES

section 1. Membership. The Association shall have one (1) class of voting Members
whose voting rights shall be as more particularly set forth in Article vV of the Articles, the
terms of which are specifically incorporated in these Bylaws.

section 2. Annual Meetings. The annual meeting of the Members shall be held in
each year beginning in the year in which the Association Is established, at such time, date
and place as shall be determined by the Board, but no later than thirteen (13} months from

the date of the previous annual meeting.

section 3. Special Meetings. Special meetings of the Members for any purpose may
be called at any time by the President, the Vice President, the Secretary or the Treasurer, by
any two or more members of the Board or upon written request of the Members who have
aright to vote not less than twenty-five percent (25%) of all the votes of the membership.



Section 4. Notice of Membership Meetings. Notice concerning meetings of
Members shall be glven to the Members by sending a copy of the notice by mail, postage
fully paid, to the addresses appearing on the records of the Association. Each Member shall
register his address with the Secretary, and notice of meetings shall be mailed to him atsuch
address. Notice shall be served not less than fourteen {14) nor more than thirty (30) days
before a meeting, uniess otherwise provided in these Bylaws. Notice shall be posted in a
consplcuous place on theCommon Area at least fourteen (14) days In advance of the meeting
and shali set forth the general nature of the business to be transacted provided, however,
that if any business of any meeting shall involve any action governed by the Articles or
Declaration notice shall be given or sent as therein provided. Recitation in the minutes of
a meeting that the meeting was held pursuant to notice properly given shall be evidence

that such notice was given.

section 5. Waiver of Notice. Waiver of notice of any meeting of the Members shall
be deemed the equivalent of proper notice. Any Member may, in writing, waive notice of
any meeting of the Members, either before or after such meeting. Attendance at a meeting
by a Member, whether in person or by proxy, shall be deemed waiver by such Member of
notice of the time, date, and place thereof, unless such Member specifically objects to lack
of proper notice at the time the meeting Is called to order. Attendance at a special meeting
shall also be deemed waiver of notice of all business transacted thereat unless objection to
the calling or convening of the meeting, of which proper notice was not given, is raised

before any business is put to a vote.

section 6. Voting. vVoting rights of the Members shall be as set forth in Article V of
the Articles, the terms of which are specifically incorporated in these By-Laws.

Section 7. Proxies. At all meetings of Members, each Member may vote in person
or by proxy. Any Member may give to a specified Director or to any other Member a proxy
to vote on behalf of the absent Member at any meeting. The proxy shall be effective only
for the specific meeting for which it is originally given and any lawfully adjourned meeting
thereof. In no event shall any proxy be valid for a period of longer than ninety (S0) days
after the date of the first meeting for which it was given.

All proxies shall be in writing and filed with the Secretary at least twenty-four (24)
hours before the appointed time of each meeting. Proxies which are filed without
designating the name of the proxy holder shall be considered null and void. Every proxy
shall be revocable at any time at the pleasure of the Member executing it and shall
automatically cease upon conveyance by the Member of his or her property within Palm
springs villas or, in the case of a Member holding title as an individual, upon receipt of notice
by the Secretary of the Board of the death or judicially declared incompetence of that

Member.

Section 8. Approval by a Majority. The acts approved by a majority of the votes
presentin person or by proxy at a meeting at which a quorum shali have been attained shali
be binding upon all owners for all purposes except where otherwise provided by law, the
Declaration, the Articles, or these By-Laws. As used in these By-Laws, the terms "majority of
the owners" and "majority of the Members" shall mean those Owners having more than fifty
(50%) percent of the then total votes present in person or by proxy and voting at any
meeting of the Owners and at which a quorum shall have been attained.

section 9. Quorum, Except as otherwise provided in these By-lLaws or in the
Declaration, the presence in person or by proxy at the meeting of Members entitled to cast
fifty-one percent (51%) of the total votes of the Association shall constitute a quorum for any
action governed by these By-Laws.



section 10. conduct of Meetings. The President shall preside over all meetings of
the Association, and the Secretary shall keep the minutes of the meeting and record in a
minute bock all resolutions adopted at the meetings, as well as a record of all transactions
occurring at the meetings. In the event that the President Is unavailable, the President shall
appoint another Director to act in his place and stead.

section 11. Action Without A Meeting. Any action which may be taken by the vote
of Members at an annual or special meeting, except the election of Board members, may be
taken without a meeting as and to the extent permitted by Florida law.

ARTICLE (I}
BOARD OF DIRECTORS; NUMBER, POWERS, MEETING

Ssection 1. Governing Body. The affairs of the Association shall be governed by a Board
of Directors. The number of Directors on the Board shall not be less than three (3) persons

or more than seven (7) persons.

section 2. Election of Directors. Election of Directors shall be conducted in the
following manner:

(a) Time of Election. Except as otherwise provided in these By-Laws, election of
Directors shall be held at the annual meeting of Members.

(b) Nominations. Nominations for Directors and additional directorships created at
- the meeting may be made from the floor.

(c) Voting Procedure. The election shall be by written ballot (unless dispensed with
by majority consent of the Lots represented at the meeting) and by a plurality of the votes
cast, each person voting being entitled to cast his votes for each of as many nominees as
there are vacancies to be fllled. There shall be no cumulative voting.

(d) Vacancies. Except as to vacancies resulting from removal of Diréctors by
Members, vacancies on the Board occurring between annual meetings of Members shall be
filled by the remaining Directors.

(e) Recall. Any Director may be recalled and removed from office with or without
cause by the vote or agreement in writing by a majority of ali Members as provided by law.

section 3. organizational Meeting. The first meeting of the duly elected Board,
for the purpose of organization, shall be held promptly after the filing of the Association's
Articles of Incorporation, provided the majority of the members of the Board elected are
present. Any action taken at such meeting shall be by a majority of the Board members:
present. |f the majority of the members of the Board elected shali fail to elect officers, the
meeting of the Board to elect officers shall then be held within thirty (30) days thereafter
upon three (3) days' notice in writing to each member of the Board elected stating the time,

place and object of such meeting.

section 4. Regular Meetings. Reguiar meetings of the Board may be held at such
time and piace as shall be determined, from time to time, by a majority of the Directors.
Notice of regular meetings shall be given to each Director, personally or by mail, telephone
or telecopy, and shali be transmitted at least three (3) days prior to the meeting. Regular
meetings of the Board shall be open to ali Members.



Section 5. Speclal Meetings. Special meetings of the Board of may be called at any

time by the President or by any two (2 members of the Board and may be held any place or

- places within Miami-Dade County, Florida; and at any time. Notice of special meetings shall

be given to Members in the manner required for regular meetings, provided that Members
shall not be permitted to participate and need not be recognized at any such meeting.

Section 6. Notice of Special Meetings. Notice of each special meeting of the Board,
stating the time, piace and purpose or purposes of the meeting, shall be given by or on
behalf of the President or by or on behalf of the Secretary or by or on behalf of any two (2)
members of the Board to each member of the Board not less than three (3) days by mail or
one (1) day by telephone or telecopy prior to the meeting. Special meétings of the Board
may also be held at any place and time without notice to Directors by unanimous waiver of
notice by all the Directors.

Section 7. Walver of Notice. Any Director may waive notice of a meeting before
or after the meeting and that waiver shall be deemed equivaient to the receipt by said
Director of notice. Attendance by any Director at a meeting shall constitute a waiver of
notice of such meeting except when his attendance is for the express purpose of objecting
at the beginning of the meeting to the transaction of business because the meeting is not

tawfully called.

section 8. Quorum of Board of Directors. A quorum at a meeting of the Board of
Directors shail consist of 2 majority of the entire Board. 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, except when approval by a greater number of directors Is specifically required by the
Declaration, the Articles or these By-Laws.

Section 9. Conduct of Meetings. The presiding officer at a meeting of the Board
of Directors shall be the Chairman of the Board, if such an officer has been elected: and if
none, the President shall preside (or may designate any other person to preside). In the
absence of the presiding officer, the Directors present may designate any person to preside.

section 10. Ct?mpensation. No Director may receive compensation from the
Association for acting in such capacity. This provision cannot be awarded without 100%

approval of the Members.

Section 11. Action Without A Formal Meeting. Any action to be taken at a
meeting of the Board or any action that may be taken at a meeting of the Board may be
taken without 2 meeting if a consent in writing, setting forth the action so taken, shall be
signed by all of the Directors. An explanation of the action taken shall be posted at a
prominent place or places within the Common Area within three (3) days after the written
consents of all the Board members have been obtained except for items discussed in

executive session.

sectlon 12. Powers and buties. The Board of Directors shall be responsible for the
affairs of the Associfation and shall have all of the powers and duties necessary for the
administration of the Association’s affairs pursuant to the Declaration and, as provided by
law, may do all acts and things as are not by the Declaration, Articles, or these
By-Laws directed to be done and exercised exclusively by the Members,

Section 13. Accounts and Reports. The following management standards of
performance will be followed unless the Board by resolution specifically determines

otherwise:



(@) accrual accounting, as defined by generally accepted accounting principles, shall
be emploved;

(b) accounting and controls should conform with established American Institute of
Certified Public Accountants (AICPA) guidelines and principles. A segregation of accounting
duties should be maintained, and disbursements by check shall require two (2} signatures,
unless otherwise determined by the Board. Cash disbursements shall be limited to amounts

of fifty ($50.00) doilars and under;

(c) cash accounts of the Association shall not be commingled with any other
accounts;

() annual financial reports shall be prepared for the Board of the Association
containing a balance sheet as of the last day of the Association’s fiscal year, and an income
statement for said fiscal year, which shall be distributed to the Board within sixty (60} days

after the close of the fiscal year;

section 14. Contractual Rights. With respect to the Common Areas or other
Association responsibilities, and in accordance with the Articles of incorporation and the
Declaration, the Association shall have the right to contract with any person or entity for the
performance of various duties and functions.

ARTICLE IV
OFFICERS

sectlon 1. Officers. The officers of the Association shall be a President,
Vice-President, Secretary and Treasurer. The Board may elect such other officers, including
one or more Assistant Secretaries and one or more Assistant Treasurers , as it shall deem
desirable, such officers to have the authority and to perform the duties prescribed from
time to time by the Board. Any two or more officers may be held by the same person,
excepting the offices of President and Secretary.

section 2. Election, Term of Office Vacancies. The officers of the Association shall
be elected annually by the Board at the first meeting of the Board foliowing each annual
meeting of the Members. A vacancy In any office arising because of death, resignation,
removal, or otherwise may be filled by the Board for the unexpired portion of the term.

section 3. Removal. Any officer may be removed at any time by the affirmative
vote of a majority of the Board at any duly calied regular or special meeting of the Board.

section 4. Powers and Duties. The officers of the Association shall each have such
powers and duties as generally pertain to their respective offices, as well as such powers and
duties as may from time to time be specifically conferred or imposed upon them by the
Board. The President shall be the chief executive officer of the Association. The Treasurer
shall have primary responsibility for the preparation of the budget as provided for in the
Declaration and may delegate all or part of the preparation and notification duties to a
finance committee, management agent or in such other manner as deemed appropriate by

the Board.

section 5. Execution of Documents. All agreements, contracts, deeds, leases, and
other instruments of the Association shall be executed by at least two (2) officers or by such
other person or persons as may be designated by resolution of the Board.



section 6. Compensation. No officer shall receive any compensation from the
Association for acting In such capacity or capacities, uniess approved by a 100% vote of the

Members.
section 7. Resignation, vacancy, Removal.

(a) Resignation. Any Director or officer of the Association may resign at any time,
by Instrument In writing. Resignations shall take effect at the time specified in such
resignation and If no time Is specified at the time of recelpt by the President or Secretary
of the Assoclation. The acceptance of a resignation shall not be necessary to make it

effective.

{b) vacancy of the Board. When a vacancy occurs on the Board, the vacancy shall
be filled by theremaining members of the Board at their next meeting by electing a person
who shall serve until the next annual meeting of Members at which time a Director will be
elected to complete the remaining portion of the unexpired term.

(¢} Vacancy in ah Office. When a vacancy occurs in an office for any cause before
an officer's term has expired, the office shall be filled by the Board at its next meeting by -
electing a person to serve for the unexpired term or until a successor has been elected by

the Association.

() Removal of an Officer. A majority of the Members of the Association present
at any regular meeting or special meeting duly called at least in part of the purpose and at
which a quorum Is present may remove any Director or officer for cause affecting his ability

or fitness to perform his duties.
ARTICLE V

COMMITTEES

committees to perform such tasks and to serve for such periods as may be designated
by a resolution adopted by a majority of the Directors present at a meeting at which a
quorum is present are hereby authorized. such committees shall perform such duties and
have such powers as may be provided in the resoiution. Each committee shali be composed
as required by law and shall operate in accordance with the terms of the resolution of the
Board of Directors designating the committee or with rules adopted by the Board of
Directors. such committees shall be in addition to those hereinafter described.

ARTICLE VI
BOOKS AND RECORDS; DEPOSITORIES; FISCAL YEAR

section 1. Inspection. The books, records and papers of the Association shall be
subject to the inspection of any Member of the Association during normal business hours
within ten (10) business days of prior written request therefor.

section 2. Depositories. The funds of the Association shall be deposited in a bank
or banks or In a state or federal savings bank in Miami-Dade County, Florida. Such deposits
shall be to an account of the Association under resolutions approved by the Board and the
funds deposited shall be withdrawn only over the signature of the Treasurer and
countersigned by the President or Vice President. Said funds shall be used only for

Association purposes.



section 3. Accounting Records. The Association shall maintain accounting records
according to generally accepted accounting principles.

section 4. Copy of By-Laws. The Association shall keep In its office for the
transaction of business the original or a copy of these By-Laws as amended or otherwise
altered to date certified by the Secretary, which shall be open to inspection by the owners
and all Institutional Mortgagees at all reasonable times during Association office hours.

section 5. Record of Addresses. The Association shall keep and maintain in its
office for the transaction of business a book containing the name and address of each
Member. Termination or transfer of ownership of any Lot by an Owner sHall be recorded in
the book, together with the date on which such ownership was transferred.

section 6. Fiscal Year. The fiscal year of the Association shall be determined by the
Board and having been so determined, is subject to change from time to time as the Board

shall determine.
ARTICLE VII

AMENDMENT OF BY-LAWS

Except where the Declaration or the Articles provides otherwise, these By-Laws may
be amended in the foilowing manner:

(a) Notice. Notice of the subject matter of a proposed amendment shall be included
in the notice of a meeting at which a proposed amendment is to be considered.

(b) Resolution. A resolution for the adoption of a proposed amendment may be
proposed either (@) by the affirmative vote or written consent of the Owners holding notless
than seventy-five percent (75%) of the voting power of the Members; or (b) by a majority of
the Board of Directors. Members not present in person or by proxy at the meeting
considering the amendment may express their approval in writing, provided that such
approvat Is delivered to the Secretary prior to the commencement of the meeting. The
approval must be by not less than seventy-five percent (75%) of the total votes of the
Members of the Association.

(c) Prohibited Amendments. No amendment may be adopted which would
eliminate, modify, prejudice, abridge or otherwise adversely affect any rights benefits,
privileges or priorities granted or reserved to the Developer or the holder of an Institutional
Mortgage of Parcel without the consent of the Developer and such holder of an Institutional
Mortgage in each instance. No amendment shall be made thatisin confiict with the Articles

or the Declaration.

(dy cCertificate. A copy of each amendment shall be attached to a certificate
certifying that the amendment was duly adopted as an amendment of the By-Laws which
certificate shall be executed by the President or vice-President and attested by the Secretary
or Assistant Secretary of the Association with the formaiities of a deed. The amendment
shall be effective when stated therein.



ARTICLE VIl
CONFLICTING PROVISIONS

In case any of these By-Law conflict with any provisions of the laws of the State of
Florida, such conflicting By-Laws shall be null and void upon final court determination to such
effect, but all other By-Laws shall remain In full force and effect. In case of any conflict
between the Articles and these By-Laws, the Articles shall control; and in the case of any
conflict between the Declaration and these By-Laws, the Declaration shall control.

The foregoing were adopted as the By-Laws of PALM SPRINGS VILLAS MAINTENANCE,
INC., a Florida corporation not-for-profit, under the laws of the State of Florida this day
of , 2003.

Manue! Ortega, President

Francene Hasama, Secretary
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