1. Identity. These are the By-Laws of SEBASTIAN VILLAGE CONDOMINIUM RESORT

Exhibit ¢4»

BY-LAWS
OF

SEBASTIAN VILLAGE CONDOMINIUM RESORT ASSOCIATION, INC.

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

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.
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1.2

Fiscal Year. The fiscal year of the Association shall be the twelve month period conmieucing
January 1st and terminating December 31st of each year.

Seal. The seal of the Association shall bear the name of the corporation, the word AFlorida,@
the words ACorporation Not for Profit,@ and the year of Incorporation.

2. Definitions. For convenience, these By-Laws shall be referred to as the ABy-Laws@ and the Articles of
Incorporation of the Association as the Articles The other terms used in these By-Laws shall bave the same
definitions and meanings as those set forth in the Declaration for Sebastian Village Condominium Resort,
unless herein provided to the contrary, or unless the context otherwise requires.

3. Members. ‘
31  Annual Meeting. The annual members= meeting shall be held on the date, at the place and at

32

33

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

an annual meeting every calendar year and, to the extent possible, no later than thirteen (13)

months after the last preceding annual meeting. The purpose of the mesting shall be, except as
provided herein to the contrary, to elect Directors, and fo transact any other business
authorized to be transacted by the members, or as stated i the notice of the meeting sent to
Uit Owners in advance thereof. Unless changed by the Board of Directors, the first annual
meeting shall be held in the month of October following the year in which the Declaration is
filed.

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 majority of the Board of
Directors of the Association, and must be called by the President or Secretary upon receipt of
a2 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 Owriers in the manner provided for in the Act.
Notwithstanding the foregoing: (i) as to special meetings regarding the adoption of the
Condominium=s estimated operating budget, reference should be made to Section 10.1 of
these By-Laws; and (if) as to special meetings regarding recall of Board members, reference
should be made to Section 4.3 of these By-Laws.

Participation 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 meetings of the Unit Owners, committes meetings and
Board meetings with reference to all desighated agenda items. A Unit Owner does not have
the right to speak with respect to items not specifically designated on the agenda, provided,
‘however, that the Board may permit an Unit 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 Unit Owner
has filed a written request with the Secretary of the Association not less than forty-eight (48)
hours prior to the scheduled time for commencement of the meeting. Unless waived by the
chairman of the mesting (which may be done in the chairman=s sole and absolute discretion
and without being decmed to constitute a waiver as to any other subsequent speakers), all Unit
Owners speaking at a meeting shall be imited toa raaximum of three (3) minutes per speaker.
Any Unit Owner may tape record or videotape a meeting, subject to the following and such
farther reasonable restrictions as may be adopted from time to time by the Board:
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3.6

(& The only audio and video equipment and devices which Unit Owners are authorized
to utilize at any such meeting is equipment which does not produce distracting sound
or light emissions;

®) Audio 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 permitted to move about the
meeting room in order to facilitate the recording; and :

@ At least forty-eight (48) hours prior written 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.

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 neeting is called, shall be given by
the President or Secretary. A copy of thenotice shall be posted at a conspicuous place onthe
Condominium Property. Thenotice 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 last furnished to the Association by the Unit Owner. However, if a Unit is owned
by more than one person, the Association shall provide notice, for meetings and all other
purposes, to 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 shall be sent to the address for the
Owner as set forth on the deed of the Unit. The posting and mailing of the notice for either
special or antual meetings, 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 to the date of the meeting. The Board shall adopt by rule, and give notice to Unit
Owners of, a specific location on the Condominium Property upon which all notices of
members= meetings shall be posted.

Notice of specific meetings may be waived before or after the meeting and the attendance 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 time of the meeting or the rharmer in which it has
been called 6r convened, except when his (or his authorized representative=s) attendance is
for the express purpose of objecting at the beginning of the meeting to the transaction of
business because the meeting is not lawfully called.

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 certificate of tuailing, to be included
in the official recdrds 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. . .

Quorum. A quorum at members= meetings shall be attained by the presence, either in person
or by proxy (limited or general), of persons entitled to cast in excess of thirty-three and one-
third percent (33a%) of the votes of members entitled to vote at the subject meeting.

Voting.

@ Number of Votes. Except as provided in Section 3.11 hereof, in any meeting of
mermbers, the Owners of each Unit shall be entitled to cast the number of votes
designated for their Unit as set forth in the Articles. The vote of 2 Unit shall not be
divisible. :

) Majority Vote. The acts approved by a majority of the votes present in person or by
proxy at a meeting at which a quorum shal have been attained shall be binding upon
all Unit Owners for all purposes, except where othetwise provided by law, the
Declaration, the Articles or these By-Laws. Asused In these By-Laws, the Articles
or the Declaration, the terms Amajority of the Unit Owners@ and Amajority 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 shall further mean more than fifty

BY-LAWS
Page 2 of 18



3.7

3.8

39

percent (50%) of the then total anthorized 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 Articles, it shall mean such greater percentage of the votes of
members and not of the members themselves.

(©) Voting Member. If a Unit is owned by one person, that person=s right to 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 to
who shall cast the vote of the Unit. In the event that those persons cannot 50 decide,
1o 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 notified.

If a Unit is owned by a corporation, the person entitled to cast the vote for the Unit
shall be designated by a certificate 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 certificates shall be valid until revoked or until superseded by a
subsequent certificate or until a change in the ownership of the Unit concerned. A
certificate designating the person entitled 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 vate 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 quorum 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.

Proxies. Votes to be cast at meetings of the Association membership 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 shall 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, lintited 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 isrequired and given. A proxymay 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 ninety (50) 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. 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 anthorized to vote for
such person(s) and filed with the Secretary before the appointed time of the meeting, orbefore
the time to which the meeting is adjourned. Fach proxy shall contain the date, time and place
of the meeting for which it is given and, ifa litnited proxy, shall set forth the matters cnwhich
the proxy holder may vote and the manner in which the vote is to be cast. There shall beno
limitation on the number of proxies which may be held by any person (including a designee of
the Developer). If a proxy expressly provides, any proxy holder may appoint, in writing, a
substitute to act in its place. If such provision is not made, substitution is not permitted.

Adjourned Meetings. If any proposed meeting cannot be organized because & quorum has not
been attained, the members who are present, either in person or by proxy, may adjourn the
meeting from time to time until a quoram 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 for reasons other than the new date of the meeting.

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

(2) Call to order by President;

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

© Appointment of inspectors of election;
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@ Counting of Ballots for Election of Directors;

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

(3] . Reports of officers;

(h)  Reports of committees;
@) Unfinished business;
6] New business;

X Adjournment.

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

300 Minutes of Meetizig. The minutes of all meetings of Unit Owners shall be kept in a book

3.11

available for inspection by Unit Owners, or their authorized representatives and Board
members at any reasonzble time. The Association shall retain these minutes for a period of
not less than seven (7) years. .

Action Without A Mesting. Anything to the contrary herein potwithstanding, to the extent
lawfiil, any action required or which may be taken at any annual or special meeting of
members, 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 membezs as elsewhere herein set forth) having
ot less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting of members of 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 writien 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 berevoked 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 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. .

Directors.

4.1

4.2

Membership. The affairs of the Association shall be governed by a Board of three (3)
directors. Directors must be natural persons who are eighteen (18) years of age or older. Any
person who has been convicted of any felony by any court of record in the United States and
who has not had his or her right to vote restored pursuant to law in the jurisdiction of his or
her residence is not eligible for Board membership (provided, however, that the validity of
any Board action is not affected if it is later determined that a member of the Board is
ineligible for Board membership ducto having been convicted of a felony). Directors may not
vote at Board meetings by proxy or by secret ballot.

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 mail or deliver to each Unit Owner entitled to vote, a first
notice of the date of election. Any Unit Owner or other eligible person desiring to be a
candidate for the Board shall give written noticé 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 sbove, the Association shall then, mail or delivera
second notice of the meeting to all Unit Owners entitled to vote therein, together witha ballot
which shall list all candidates. Upon request of a candidate, the Association shall include an
BY-LAWS
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information sheet, no larger than 8-1/2 inches by 11 inches furnished by the candidate, which
must be furnished by the candidate to the Association not less than thirty- five (35) days
before the election, to'be included with the mailing of the ballot, with the costs of mailing or
delivery and copying to be borne by the Association, The Association is not lisble 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 electrons or to fill vacancies caused by
resignation or otherwise, provided, however, that limited proxies may beused to fill a 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 twenty percent (20%) of the eligible voters must cast a
ballot in order to have a valid election of members of the Board. There shall be no cumlative
voting,

Notwithstanding the provisions of this Section 42, an election is not required unless more
candidates file notices of intent to run or are nominated than vacancies exist on the Board.

Vacancies and Removal.

@ Except as to vacancies resulting from removal 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 a majority vote of the remaining
Directors at any Board meeting (even if the remaining Directors constitute lessthana
quorum), 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 filled by the Developer without the necessity of any meeting,

®) Any Director elected by the members (other than the Developer) may beremoved by
concurrence of a majority of the voting interests of the members ata special meeting

of membes called for that purpese 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 written agreement unless paid
agreement also designates a new Director to take the place of the one removed. The
conveyance of all Units owned by a Director in the Condominium (other than
. appointees of the Developer or Directors who were not Unit Ownérs) shall constitute’

. the resignation of such Director.

(©) Anything to the contrary berein 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.

()] If a vacancy 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 shall 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 shall have all powers and duties of a duly
constituted Board of Directors, and shall serve until the Association fills the vacancy
(jes) on the Board sufficient to constitute a quorum in accordance with these By-
Laws. '

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.
BY-LAWS
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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.

Qrganizational Meeting. The organizational meeting of newly-elected or appointed Directors
shall be held within ten (10) days of their election or appointment. The directors calling the
organizational meeting shall give at least three (3) days advance notice thereof, stating the
time and place of the meeting. ' .

Meetings. Mestings 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. Meetings of the Board of
Directors may be held by telephone conference, with those Directors attending by telephone
counted toward the quorum requirement, provided that a telephone spealeer must beused so
that the conversation of those Directors attending by telephone may be heard by the Directors
and any Unit Owners attending such meeting in person. Notice of meetings shall be given to
each Director, personally or by mail, telephone or telegraph, and shall be transmitted at least
three (3) days prior to the meeting. Mestings of the Board of Directors and any Committee
thereof at which a quorum of the members of that Committes are present shail be opento all
Unit Owners. Any Unit Owner may tape record or videotape meetings of the Board, in
accordance with the rules of the Division. The right to attend such meetings includes the right
to speak at such meetings with respect to all designated agenda itemns. The Association may
adopt reasonable rules governing the frequency, duration and manner of Unit Owner
statements. Adequate notice of such meetings, which notice shall specifically incorporate an
identification of agenda items, shall be posted conspicuously on the Condominium Property at
least forty-cight (48) contimuous hours preceding the meeting, except in the event of an
emergency. Any item not included on the notice may be taken up on an emergency basis by
at least a majority plus one of the members of the Board. Such emergency action shall be
noticed and ratified at the next reguler meeting of the Board. Notwithstanding the foregoing,
written notice of any meeting of the Board at which non-emergency special assessments, orat
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 Condominfum
property 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 notice to Unit Owners of, a specific
location on the Condominium Property upon which all notices of Board and/or Committee
meetings shall be posted. Special meetings of the Dirsctors may be called by the President,
and st 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. A Director or member of a Committee of the Board
of Directors may submit in writing his/her agreement or disagreement with any action taken at
a meeting that such individual did not attend. This agreement or disagreement may not be
used for the purposes of creating a quorum. :

Waiver of Notice, Any Director may waive notice of a meeting before or afier the meeting and
that waiver shall be deemed equivalent to the due receipt by said Director of notice.
Attendamce 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, o the time of the meeting
or the manner in which it has been called or convened, éxcept when a Director states at the
beginning of the meeting, or promptly upor arrival at the meeting, any objection to the
transaction of affairs because the meeting is not lawfully called or convened.

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.

Adjourned Meetings. If, at 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 1o 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
transacted at the meeting as originally called may be transacted as long as notice of such
business to be conducted at the rescheduled meeting is given, if required (e.g., withrespectto
budget adoption). '

Joinder { i val of Minutes. The joinder of a Director in the action of a
meeting by signing and concurring in the minutes of that meeting shall constitute the approval
BY-LAWS
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of that Director of the business conducted at the meeting, but such joinder shall not allow the

-applicable Director to be counted as being present for purposes of quorum.

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

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

@ Proof of due notice of meeting;

®) . Reading and disposal of any unapproved minutes;

© Reports of officers and committees;

(d) Election of officers;

(e) Unfinished business;

® New business;

(2 Adjoumment.

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

Minutes of Meetings. The minutes of all meetings of the Board of Directors shall be keptina
book available for inspection by Unit Owners, or their 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. :

Compittees. 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 advisable.

Proviso. Notwithstanding anything to the conttary contained in this Section 4 or otherwise,
the Board shall consist of three (3) directors during the period that the Developer is entitled 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 percent (15%) 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
Condorminium that will be operated ultimately by the Association, the ‘Unit Owners other than
the Developer shall be entitled to elect not less than one-third (a) 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, Condominjums and Mobile Homes the name and mailing
address of the director(s) elected. Unit Owners other than the Developer are entitled to elect
not less than a majority of the members of the Board of Directors: (a) three (3) years after fifty .
percent (50%) of the Units that will be operated ultimately by the Association have been
conveyed to purchasers; (b) three (3) months after ninety percent (90%) of the Units that will
be operated ultimately by the Association have been conveyed to purchasers; () when all of
the Units 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 nope of the others are being constructed or offered for salebythe-
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) fo 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 (5%) of the Units that will be cperated 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 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 thirty
(30) days= notice of Developer=s decision to cause its appointees to resign is given to Unit
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Owners, neither the Developer, nor such appointees, shall be liable.in any manner in
conuection 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
1o 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 to do so.

At the time the Unit Owners other than the Developer elect a majority 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. At that time (except as to

subparagraph (g), which may be ninety (90) days thereafter) Developer shall deliver to the

Association, at Developer=s expense, all property of the Unit Owners and of the Association

held or controlled by the Developer, including, but not limited to, the following iters, if

applicable to the Condominium:

() Theé original or a photocopy of the recorded Declaration of Condominium, and all
amendments thereto. If a photocopy is provided, the Developer must certify by
affidavit that it is a complete copy of the actual recorded Declaration.

) A certified copy of the Articles of Incorporation of the Association.
(© A copy of the By-Laws of the Association.

@ The mimute book, including all minutes, and other books and records of the
Association.

() Any rules and regulations which have been adopted.

® Resignations of resigning officers and Board members who were-appointed by the
Developer.

® The financial records, inchuding financial statements of the association, and source
documents from the Incorporation of the Association through the date of the
turnover. The records shall be audited for the period from the incorporation of the
Association or from the period covered by the last audit, if applicable, by an
independent certified public accountant. All financial statements shall be prepared in
accordance with generally accepted accounting principles and shall be audited in
accordance with generally accepted auditing standards as prescribed by the Florida
Board of Accountancy. The accountant performing the audit shall examine to the
extent necessary supporting documents and records, includirig the cash disbursements
and related paid invoices to determine if expenditures were for Association purposes,
and billings, cash receipts and related records to determine that the Developer was
charged and paid the proper amounts of Assessments.

()] Association fimds or the control thereof.

® All tangible personal property that is the property of the Association or is or was
represented by the Developer to be part of the Common Elements or is ostensibly part
of the Common Elements, and an inventory of such property.

0] A copy of the plans and specifications utilized in the construction or remodeling of
Improvements and the supplying of equipment, and for the construction and
installation of all mechanical components serving the improvements and the
Condominium Property, with a certificate, in affidavit form, of an officer of the
Developer or an architect or engineer authorized to practice in Florida, that such
plans and specifications represent, to the best of their knowledge and belief, the
actual plans and specifications utilized in the construction and improvement of the
Condominium Property and the construction and installation of the mechanical
components serving the Improvements and the Condominium Property.

(k) Alist of the names and addresses of all contractors, subcontractors and suppliers, of
which Developer had knowledge at any time in the development of the
BY-LAWS :
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(m)

®

{0)

®

@

(s)

Condominium, utilized in the conétruction or remodeling of the improvements and
the landscaping of the Condominfum and/or Association Property.

Insurance policies.

Copies of any Certificates of Occupancy which may have been issued for the

" Condominium Property.

Any other permits issued by governmental bodies applicable to the Condominiurh
Property in force or issued within one (1) year prior to the date the Unit Owners take
control of the Association. ‘ ,

All written warranties of contractors, subcontractors, suppliers and manufacturers, if

* any, that are still effective. .

A roster of Unit Owners and their addresses and telephone numbers, if known, as
shown on the Developer=s records.

Leases of the Common Elements and other leases to which the Association is a party,
if applicable.

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

All other contracts to which the Association is a party.

Authority of the Board.

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
Deglaration, the Articles 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
timitation (except as limited elsewhere herein), the following:

5.1

®

®)

©

@

@©

®

@

®

Causing all Common Elements and the Association Property to be operated and
maintained.

Determining the expenses required for the operation of the Association and the
Condominium.

Causing the personnel necessary for the maintenance and operation of the Cotnmon
Elements and the Association Property to be employed and dismissed.

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

Causing bank accounts on behalf of the Association and designating the signatories
required therefore to be maintained. . :

Purchasing, leasing or otherwise acquiring title to, or an interest 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 pame of the
Association, or its desiguee. .

Selling, leasing, mortgaging or otherwise dealing with Units acquired, and subleasing
Units leased, by the Associdtion, or its designee.

BY-LAWS
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@

©

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

Causing insurance for the Condominium and Association Property to be obtained and
reviewed. .

Causing repairs, additions and improvements to, or alterations of, Condominium
Property and Association Property to be made, and causing repairs to and restoration
of Condominium and Association Property to be made, in accordance with the
provisions of the Declaration afier damage or destruction by fire or other casualty, or
as a result of condemnation or eminent domain proceedings or otherwise,

Fnforcing obligations of the Unit Owners, allocating profits and expenses and taking
such other actions as shall be deemed mecessary and proper for the sound
management of the Condominium. )

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
opporuumity for a hearing to the affected Unit Owner and, if applicable, his tenant,
licensee or invitee. The hearing must be held before a committee of other Unit
Owners. If the committee does not agree with the fine, the fine may not be levied.
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 Utit.

Purchasing or leasing Units for use by resident superintendents and other similar
persons or for the general use and enjoyment of the Unit Owners,

Borrowing money on behalf of the Association or the Condominium when required
in copnection with the operation, care, upkeep and maintenance of Common
Elements (if the need for the funds is unanticipated) or the acquisition of real
property, and granting mortgages on and/or security interests in Association owned
property; provided, however, that the consent of the Owners of at least two-thirds (b)
of the Units represented at a meeting at which a quorum has been aftained in
accordance with the provisions of these By-Laws shall be required for the borrowing
of any sum which would cause the total outstanding Indebtedness of the Association
to exceed $100,000.00. Tf any sum borrowed by the Board of Directors on behalfof ‘
the Condominium pursuant to the authority contained in this subparagraph (o)isnot
repaid by the Association, a Unit Owner who pays to the creditor such portion thereof
a3 his interest in his Common Elements bears to the interest of all the Unit Owners in
the Common Elements shall be entitled to obtain from the creditor a release of any
judgment or other lien which said creditor shall have filed or shall have the right to
file against, or which will affect, such Owner’s Unit.

Subject to the provisions of Section 5.2 below, contracting for the management and
maintenance of the Condominium and Association Property and authorizing a
management agent (who may be an affiliate or agent of the Developer) 1o assist the
Association in carrying out its powers and duties by performing such fimctions 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 fimds as shall be made available by the
Association for such purposes. The Association and its officers shall, however, retain
of 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 contracts 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 Common Elements or Association Property for
private parties and gatherings and imposing reasonable charges for such private use.

Causing all documents or consents, on behalf of all Unit Owners (and their
mortgagees), required by all governmental and/or quasi-governmental agencies in
connection with land use and development matters (including, without limitation,
BY-LAWS
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plats, waivers of plat, unities of title, covenants in lieu thereof, etc)) to be executed,
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 2 lien on said Unit, appoints and
designates the President of the Association as such Owner=s agent and attorney-in-
fact to execute any and all such documents or consents.

(s) Exercising (i) all powers specifically set forth in the Declaration, the Articles, these
By-Laws and in the Act, (i) all powers incidental thereto, and (iii) 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 like.

Contracts. Any contract which is not to be fully performed within one (1) year from the
making thereof, for the purchase, lease or renting of materials or equipmeént to be used by the
Association in accomplishing its purposes, and all contracts for the provision of services, shall
be in writing. Where a contract for purchase, lease or renting materials or equipment, or for
the provision of services, requires payment by the Association on behalf of the Condominium
in the aggregate exceeding $5,000.00, the Association shall obtain competitive bids for the
rmaterials, equipment or services. Nothing contained herein shall be construed to require the
Association to accept the lowest bid. Notwithstanding the foregoing, contracts with employees
of the Association and contracts for attorney, accountant, architect, community association
manager, engineering and landscape architect services shall not be subject to the provisions
hereof, Further, nothing contained herein is intended to limit the ability of the Association to

- obtain needed products and services in an emergency; nor shall the provisions hereof apply if

the business entity with which the Association desires to contract is the only source of supply
within the County.

“Officers.

6.1

6.2

6.3

6.4

6.5

Executive Officers. The executive officers of the Association shall be a President, a Vice-
President, a Treasurer and a Secretary (none of whom need be Directors), all of whom shall
be elected by the Board of Directors and who maybe 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 also be the Secretary. No person shall sign an instrument or
perform an act in the capacity of more than one office. The Board of Directors from time to
time shall elect such other officers and designate their powers and duties as the Board shall
deem necessary or appropriate to manage the affairs of the Association. Officers, other than
designees of the Developer, must be Unit Owners (or authorized representatives of
corporate/partnership/trust Unit Owners).

President. The President shali be the chief executive officer of the Association. He shall have
all of the powers and duties that are usually vested in the office of president of an association.

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 recquired by the Directors or the President.

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 notices to the members and Directors
and other notices required by law. The Secretary shall have custody of the seal of the
Association and shall affix 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.

- Treasurer. The Treasurer shall have custody of all property of the Association, including

funds, securities 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 times. The Treasurer shall submit a treasurers report to the Board of Directors at
reasonable intervals and shall perform all other duties incident to the office of treasurer and as
may be required by the Directors or the President. All monies and other valuable effects shall
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be kept for the benefit of the Association 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, bave 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 congideration 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 to accept or accepts any thing or service of a value exceeding $100.00 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. Notwithstanding the foregoing, this paragraph shall not prohibit
an officer, director or manager from accepting services or items received in connection with trade 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
emplayee of the Association, nor preclude contracting with a Director or officer for the management
of the Condominium or for any other service to be supplied by such Director or officer. Directors and
officers shall be compensated for all actual and proper out of pocket expenses relating to the proper
discharge of their respective duties.

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 its receipt unless a later date is specified in
the resignation, in which event the resignation shall be effective from such date unless withdrawn,
The acceptance of a resignation shall not be required to make it effective. The conveyance ofall 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 Mapagement. 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; Tterns. The Board of Directors shall from time to time, and at
least annually, prepare a budget for all Condominiums 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 of the Unit Owners to meet the expensés ‘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 to annual operating expenses, the
budget shall include reserve accounts for capital expenditures and deferred
maintenance (to the extent required by law). These accounts shall include, but not be
limited to, 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 maintepance. Reserves shall not
be required if the members of the Association have, by a majority vote of a duly
called meeting of members, determined for a specific fiscal year to provide no reserve
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) fiscal years of
operation of the Association, beginning with the fiscal year in which the Declaration
is recorded, after which time and until transfer of control of the Association to Unit
Owners other than the Developer, reserves may only be waived or reduced upon the
vote of a majority of all non-Developer voting interests voting in person or by limited
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proxy at a duly called meeting of the Association. Following transfer of control of
the Association to Unit Owners other than the Developer, the Developer may vote its
voting interest to waive or reduce the funding of reserves. If a meeting of Unit
Owners has been called to determine 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 majority vote ata duly called meeting of the Association.
Prior to transfer of control of the Association to Unit Owners other than the
Developer, the Association, shall riot vote to use reserves for purposes other than that
for which they were intended without the approval ofa majority of all non-Developer
voting interests, voting in person or by limited proxy at a duly called meeting of the
Association. :

The adoption of a budget for the Condominium shall comply with the requirements
hereinafter set forth:

@) Notice of Meeting. A copy of the proposed budget of Cornmon Expenses
shall be hand delivered to each Unit Owner or mailed to each Unit Owner (at
the address last furnished to the Association) not less than fourteen (14) days
prior to the meeting of the Board of Directors at which the budget will be
considered, together with a notice of that meeting indicating the time and
place of such meeting, An officer or manager of the Agsociation, or other
person providing notice of such meeting, shall execute an affidavit
evidencing compliance with such notice requirement and such affidavit shall
be filed among the official records of the Association. .

(i) Special Membership Meeting. If the Board of Directors adopts in-any fiscal
year an annual budget which requires assessments against Unit Owners
which exceed one hundred fifieen percent (115%) of such Assessmeats for
the preceding fiscal year, the Board of Directors shall conduct a special
meeting of the Unit Owners to consider a substitute budget if the Board of
Directors receives, within twenty-one (21) days following the adoption ofthe
anrmal budget, a written request for a special meeting from at least ten

" percent (10%) of all voting interests. The special meeting shall be
conducted within sixty (60) days following the adoption of the anmual
budget. At least fourteen (14) days prior to such special meeting, the Board
of Directors shall hand deliver to each Unit Owner, or mail to each Unit
Owner af the address last furnished to the Association, a notice of the
meeting, An officer or manager of the Association, or other person providing
notice of such mecting, shall execute an affidavit evidencing compliance
with this notice requirement and such affidavit shall be filed among the
official records of the Association. Unit Owners may consider and adopta
substitute budget at the special meeting. A substitute budget is adopted if
approved by a majority of all voting interests. If there is not a quorum at the
special meeting or a substitute budget is not adopted, the annual budget
previously adopted by the Board of Directors shall take effect as scheduled.

(i)  Determination of Budget Amount. Any determination of whether
assessments exceed one hundred fifteen percent (115%) of assessments for

the preceding fiscal year shall exclude any authorized provision for
reasonable reserves for repair or replacement of the Condominium Property,
anticipated expenses of the Association which the Board of Directors does
not expect to be Incurred on a regular or annual basis, or assessments for
betterments to the Condominium Property.

@iv) Proviso. As long as the Developer is in control of the Board of Directors of
the Association, the Board shall not impose Assessments for a year greater
than one hundred fifteen percent (115%) of the prior fiscal year=s
Assessments, as herein defined, without the approval of a majority of all
voting interests.

Adoption by Membership. In the event that the Board of Directors shall be unable to
adopt a budget for a fiscal year in accordance with the requirements of Subsection
BY-LAWS
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10.3

104

105

10.6

10.1(=) above, the Board of Directors may call a special meeting of Unit Owners for

the purpose of considering and adopting such budget, which meeting shall be called
and held in the manner provided for such special meetings in said subsection, or
propose a budget in writing to the members, and if such budget is adopted by the
members, upon ratification by a majority of the Board of Directors, it shall become
the budget for such year.

Assessments. Assessments against Unit Owners for their share of the ftems of the budget shall
be made for the applicable fiscal year annually at least twenty (20) days preceding the year for
which the Assessments are made. Such Assessments shall be due in equal installments,
payable in advance on the first day of each month (or each quarter at the election of the
Board) of the year for which the Assessments are made. If anmual Assessments are not made
as required, Assessments shall be presumed to have been made in the amount of the last prior
Assessments, and monthly (or quarterly) installments on such Assessments shall be dueupon
each installment payment date until changed by amended Assessments. In the event the
annual Assessments prove to be insufficient, the budget and Assessments may be amended at
any time by the Board of Directors, subject to the provisions of Section 10.1 hereof, if
applicable. Unpaid Assessments for the remaining portion of the fiscal year for which
amended Assessments are made shall be payable in as many equal installments as there are
full months (or quarters) of the fiscal year left as of the date of such amended Assessments,
each such monthly (or quarterly) installment to be paid on the first day of the month (or
quarter), commencing the first day of the next ensuing month (or quarter). If only a partial
month (or quarter) remains, the amended Assessments shall be paid with the next regular
installment in the following year unless otherwise directed by the Board in its resolution.

Special Assessments and Asscssments for Capital Improvements. Special Assessments and
Capital Improvement Assessments (as defined in the Declaration) shall be levied as provided
in the Declaration and shall be paid in such manmer as the Board of Directors of the
Association may require in the notice of such Assessments.

- The funds collected pursuant to a Special Assessment shall be used only for the specific

purpose or purposes set forth in the notice of adoption of same. However, upon completion of
such specific purpose or purposes, any €xcess funds will be considered Common Surplus, and
may, at the discretion of the Board, either be returned to the Unit Owners or applied as a
credit towards fisture assessments. '

Depository. The depository of the Association shall be such bank or banks in the State of
Florida, which bank or banks must be insured by the FDIC, as shall be designated from time
to time by the Directors and in which the monies of the Association shall be deposited.
Withdrawal of monies from those accounts shall be made only by checks signed by such
person or persons as are authorized by the Directors. All sums collected by the Association
from Assessments or otherwise may be commingled ina single fund or divided into more than
one fund, as determined by a majority of the Board of Directors. In addition, a separate
reserve account should be established for the Association in such a depository for monies
specifically desigpated as reserves for capital expenditures and/or deferred maintenance.
Reserve and operating funds of the Association shall pot be commingled unless combined for
investment purposes, provided that the fands so commingled shall be accounted for separately
and the combined account balance of such commingled funds may not, at any time, be less
than the amount identified as reserve funds in the combined account.

Acceleration of Installments Upon Default. Ia Unit Owner shall be in defanlt in the payment
of an installment upon his Assessments, the Board of Directors or its agent may accelerate the
balance of the current budget years= Assessments upon thirty (30) days= prior writien notice
to the Unijt Owner and the filing of a claim of lien, and the then unpaid balance of the current
budget years= Assessments-shall be due upon the date stated in the notice, but not less than
five {5) days after delivery of the notice to the Unit Owner, or not less than ten (10) days after
the mailing of such notice to him by certified mail, whichever shall first occur.

Fidelity Insurance or Fidelity Bonds. The Associztion shall obtain and maintain adequate
insurance or fidelity bonding of all persons who control or disburse Association funds, which
shall include, without limitation, those individuals anthorized to sign Association checks and
the President, Secretary and Treasurer of the Association. The insurance policy or fidelity
bond shall be in such amount as shall be determined by a majority of the Board, but must be
sufficient to cover the maximum finds that will be in the custody of the Association or its
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10.7

management agent at any one time. The premiums on such bonds and/or insurance shall be
paid by the Association as a Common Expense.

cords and Reports. The Association shall maintain accounting records in the
State, according to accounting practices normally used by similar associations. The records
shall be open to inspection by Unit Owners or their authorized representatives at reasonable
times and written summaries of them shall be supplied at least annually, The records shall
include, but not be limited to, (a) a record of all receipts and expenditures, and (b) an account
for each Unit designating the name and current mailing address of the Unit Owner, the
amount of Assessments, the dates and amounts in which the Assessments come due, the’
amount paid upon the account and the dates so paid, and the balance due. Wiitten sumrnaries
of the records described in clause (a) above, in the form and manner specified below, shall be
supplied to each Unit Owner annually. '

Within ninety (90) days following the end of the fiscal year, the Association shall prepare and
complete, or cause a third party to prepare and complete, a financial report for the preceding
fiscal year (the AFinancial Report@). Within tweoty-one (21) days following the receipt or
completion, as applicable, of the Financial Report, the Board shall mail, or furnish by
personal delivery, a copy of the Financial Report to each Unit Owner, or a notice that a copy
of the Financial Report will be mailed or hand delivered to the Unit Owner, without charge,
upon receipt of a written request from the Unit Owner.

The Financial Report shall be prepared in accordance with the rules adopted by the Division.
The type of Financial Report to be prepared shall, unless modified in the manner set forth
below, be based upon the Association=s total annual revenues, as follows:

&) REPORT OF CASH RECEIPTS AND EXPENDITURES - if the Association=s
revenues are less than $100,000.00 or if the Association operates less than fifty (50)
Units (regardless of revenue) [or, if determined by the Board, the Association may
prepare any of the reports described in subsections (b), {c) or (d) below in lieu of the
report described in this section (@)1 ’

() COMPILED FINANCIAL STATEMENTS - if the-Association=s revemues are equal
to or greater than $100,000.00, but less than $200,000.00 {or, if determined by the
Board, the Association may prepare any of the reports described in subsections (¢} or
(d) below in lieu of the report described in this section (b)].

(©) REVIEWED FINANCIAL STATEMENTS - if the Association=s revenues are equal
to or greater than $200,000.00, but less than $400,000.00 [or, if determined by the
Board, the Association may prepare the. report described in subsection (d) below in
Jieu of the report described in this section (S)].

(d) AUDITED FINANCIAL STATEMENTS - if the Association’s revenues are equal to
or exceed $400,000.00.

A report of cash receipts and expenditures must disclose the amount of receipts by accounts
and receipt classifications and the amount of expenses by accounts and expense
classifications, including, but not limited to, the following, as applicable: costs for security,
professional and management fees and expenses, taxes, costs for recreation facilities,
expenses for refuse collection and utility services, expenses for lawn care, costs forbuilding
maintenance and repair, insurance costs, administration and salary expenses, and reserves
accumulated and expended for capital expenditures, deferred maintenance, and any other
category for which the association maintains reserves. ' . .

If approved by a majority of the voting interests present at a property called meeting of the
Association, the Association may prepare or cause to be prepared: (i) a report of cash receipts
and expenditures in lienofa complied, reviewed, or audited financial statement; (ii) areport
of cash receipts and expenditures or a compiled financial statement in liew of a reviewed or
audited financial statement; or (iii) a report of cash receipts and expenditures, a compiled
financial statement or a reviewed financial statement in liew of an audited financial staterent.
Such meeting and approval must oceur prior to the end of the fiscal year and is effective only
for the fiscal year in which the vote is taken. Prior to the time that contro] of the Association
has been turned over to Unit Owners other than the Developer, all Unit Owners, including the
Develaper, may vote on issues related to the preparation of financial reports for the first two
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(2) fiscal years of the Association=s operation. Thereafter, until control of the Association
has been turned over to Unit Owners other than the Developer, all Unit Owners except for the
Developer may vote on such issues.

10.8  Application of P ¢ All payments'made by & Unit Owner shall be applied asprovided in
these By-Laws and in the Declaration or as otherwise determined by the Board.

10.9  Noticeof Meetings. Notice of any meeting where Assessments against Unit Owners are to be
considered for any reason shall specifically contain a statement that Assessments will be
considered and the nature of any such Assessmuents. ‘

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

Parliamentary Rules. Except when specifically or impliedly waived by the chairman of a meeting
(either of mernbers or directors), Robert=5 Rules of Order (latest edition) shall govern the conduct of
the Association meetings when not in conflict with the Act, the Declaration, the Articles or these By-
Laws; provided, however, thata strict or technical reading of said Robert=s Rules shall not be made so

" s to frustrate the will of the persons properly participating in said meeting.

13.

14,

Amendments. Except as may be provided in the Declaration to the contrary, these By-Laws may be
amended in the following manner: -

131  Notice. Notice of the subject matter of apmposéd amendment shall be included in the notice
of 2 meeting at which a proposed amendment is to be considered.

13.2  Adoption. A resolution for the adoption of a proposed amendment may be proposed
either by a majority of the Board of Directors or by not less than one-third (a) of the
members of the Association. Directors and members not present in person or by
proxy at the meeting considering the amendment may express their approval in
writing, provided that such approval is delivered to the Secretary at or prior to the
meeting. The approval mmust be:

(2) by not less than a majority of the votes of all members of the Association represented
at a meeting at which a quorum has been attained and by not less than sixty-six and
two-thirds percent (66b%) of the entire Board of Directors; or

® after control of the Association has been turned over to Unit Owners other than the
Developer, by not less than eighty percent (80%) of the votes of the members of the
Association represented at a meeting at which a quorum has been attained.

133 Proviso. No amendment may be adopted which would eliminate, modify, prejudice, abridge
or otherwise adversely affect any rights, benefits, privileges or priorities granted orreserved to
the Developer or mortgagees of Units without the consent of said Developer and mortgagees
in each instance. No amendment shall be made that is in conflict with the Articles or
Declaration. No amendment to this Section shall be valid.

13.4  Execution and Recording. A copy of each amendment shall be attached to a certificate
certifying that the amendment was duly adopted as an amendment of these 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 formalities of a deed, or by the Developer
alone if the amendment has been adopted consistent with the provisions of the Declaration
allowing such action by the Developer. The amendment shall be effective when the
certificate and a copy of the amendment is recorded in the Public Records of the County with
an identification on the first page of the amendment of the Official Records Book and Page of
said Public Records where the Declaration is recorded.

Rules and Regulations. The Board of Directofs 1may, from time to time, adopt, modify, amend oradd
to rules and regulations concerning the use of portions of the Condominium and Association Property,
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15.

except that subsequent to the date control of the Board is turned over by the Developer to Unit Owners
other than the Developer, owners of a majority of the Units may overrule the Board with respect to any
such modifications, amendments or additions. Copies of such modified, amended or additional rules
and regulations shall be furnished by the Board of Directors to each affected Unit Owner not less than
thirty (30) days prior to the effective date thereof, At no time may any rule or regulation be adopted
which would prejudice the rights reserved to the Developer.

Official Records. From the inception of the Association, the Association shall maintajn for the
condominium, 2 copy of each of the following, where applicable, which shall constitute the official
records of the Association:

() The plans, permits, warranties, and other items i)mvidedby the Developer pursuant to Section
718.301(4) of the Act;

®) A photocopy of the recorded Declaration of Condominium and all amendments thereto;
(¢ A photocopy of the recorded By-Laws of the Association and all amendments thereto;

@ A certified copy of the Articles of Incorporation of the Association or other documents
creating the Association and all amendments thereto;

(e A copy of the current Rules and Regulations 6f the Association;

® A book or books containing the minutes of all meetings of the Association, of the Board of
Directors, and of Unit Owners, which minutes shall be retained for a period of not less than 7
years;

() A current roster of all Unit Owners, their mailing addresses, Unit identifications, voting
certifications, and if known, telephone numbers;

) Al current insurance policies of the Association and of all Condominiums operated by the
Association; .

@ A current copy of any management agreement, lease, or other contract to which the -
Association is a party or under which the Association or the Unit Owners have an obligation
or responsibility; ’

6] Bills of Sale or transfer for all property owned by the Association;

(6] Accounting records for the Association and the accounting records for the Condominium. All
accounting records shall be maintained for a period of not less than seven (7) years. The
accounting records shall include, but not be limited to:

@ Accurate, itemiied, and detailed records for all receipts and expenditures;

(i) A current account and 2 monthly, bimonthly, or qda:terly statement of the account Tor
each Unit designating the name of the Unit Owner, the due date and amount of each
Assessment, the amount paid upon the account, and the balance due;

(i)  All andits, reviews, accounting statements, and financial reports of the Association or
Condominium;

(iv)  Allcontracts for work to be performed. Bids for work to be performed shall also be
considered official records and shall be maintained for a period of one (1) year;

o Ballots, sign-in sheets, voting proxies and all other papers relating to elections which shall be
maintained for a period of one (1) year from the date of the meeting to which the document
relates.

(m)  Allrental records where the Association is acting as agent for the rental of Units.

(n) A copy of the current Question and Answer Sheet, in the form promulgated by the Division,
which shall be updated annually. .

(o) ‘All other records of the Association not specifically listed above which are related to the
operation of the Association. .
BY-LAWS
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18.

The official records of the Association shall be maintained in the County in which the Condominium
is located, or if in another county, then within twenty-five (25) miles of the Condominium.

The official records of the Association shall be open to inspection by any Association member or the
authorized representative of such member and shall be made available to a Unit Owner within five (5)
working days after receipt of 2 written request by the board or its designee. The right to inspect the
records includes the right to make or obtain copies, ata reasonable expense, if any, of the Association
member. The Association may adopt reasonable rules regarding the time, location, notice and manner
of record inspections and copying. The failure of an Association to provide official records to a Unit
Owner or his anthorized representative within ten (10) working days after receipt of a written request
therefor shall create a rebuttable presumption that the Association willfully failed to comply with this
paragraph. Failure to permit inspection of the Association records as provided herein entities any
person prevailing in an enforcement action to recover reasonable attorneys= fees from the person in
control of the records who, directly or indirectly, knowingly denies access to the records for
inspection. The Association shall maintain on the Condominium Property an adequate oumber of
copies of the Declaration, Articles, By-Laws and rules, and all amendments to the foregoing, as well as
the Question and Answer Sheet and year end financial information required by the Act, to ensure their
availability to Unit Owners and prospective purchasers. The Association may charge its actual costs
for preparing and furnishing these documents to those persons requesting same. Notwithstanding the
provisions of this Section 15, the following records shall not be accessible to Unit Owners:

@ Any record protected by the lawyer-client privilege as described in Section 90.502, Florida
Statutes, and any record protected by the work-product privilege including any record
prepared by an Association attorney or prepared at the attorney’s express direction, which
reflects 2 mental impression, conclusion, litigation strategy, or legal theory of the attorney or
the Association, and which was prepared exclusively for civil or criminal litigation or for
adversarial administrative proceedings, or which was prepared in anticipation or imminent
civil or criminal litigation or imminent adversarial administrative proceedings until the
conclusion of the litigation or adversarial administrative proceedings.

(i)  .Information obtained by an Association in commection with the approval of the lease, saleor
other transfer of 2 Unit. )

()  Medical records of Unit Owners.

ificate of Ci jance. A certificate of compliance from a licensed electrical contractor or
electrician may be accepted by the Association=s Board as evidence of compliance of the Units to the
applicable condominium fire and life safety code.

Construction. Wherever the context 50 permits, the singular shall include the plural, the plural shall
include the singular and the use of any gender shall be deemed to'include all genders.

Captions. The captions herein are inserted only as a matter of convenience and for reference, and in
1o way define or limit the scope of these By-Laiws or the intent of any provision hereof.

The foregoing was adopted as the By-Laws of SEBASTIAN VILLAGE CONDOMINIUM RESORT

ASSOCIATION, INC., a corporation not for profitunder the laws of the State of Florida, as of the _2.” ‘dayof
‘ k=

2004

Approved:

Norbert/{reyer, President
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ARTICLES OF INCORPORATION : UETha¢ OF STAL
. FOR. z%, FLOR
SEBASTIAN VILLAGE CONDOMINIUM RESORT ASSOCIATION, INC.

The undersigned incorporatar, for the purpose of forming a corporation not for profit pursuant to the
laws of the State of Florida, hereby adopts the following Articles of Incorporation: :

ARTICLEL
NAME

The name of the corporation shall be SEBASTIAN VILLAGE CONDOMINIUM RESORT ASSOCIATION,
ING. For convenience, the corporation shall be rceferred to in this instrument as the “Association”, these
Articles of Incorporation as the “Atticles”, and the By-Laws of the Association as the “By.Laws”.

ARTICLE2
QFFICE

The principal offics and rmailing address of the Association shall beat 1623 Indian River Drive,
Sebastian, Florida 32058 orat such other place as ‘may be subsequently designated by fhe Board of Directors,
All books and records ofﬂleAssociaﬁonsImﬂbckeptatitspﬁncipalcﬁcc or at such other place ag may be
pesmitted by the Act, .

ARTICLE S
PUREOSE

The purpose for which the Association is organized is to provide an entity pussuant {o the Florida
Condominium Act as it exists on the date hereof (the “Act”) for the operation of that certain condominium
hotel located in Indien River County, Florida, and known as SEBASTIAN VILLAGE CONDOMINIUM
RESORT (the “Condominium™). -

DEFINITIONS -

The terms used in these articles shall have the same definitions and meanings as those set forth in the
Declaration of the Condopinium to be recorded in the Public Records of Tndian River County, Florida, usnless
herein provided to the contrary, or unless the contest otherwise requires. '

ARTICLES
POWERS .

The powers of the Association shall include and be govemed by the following:

51  Geneml The Association shall have all of the common-taw and statutory powers of 2
corporation not for profit under the Laws of Florida, except as expressly limited or restricted
by the terms of these Articles, the Declaration, the By-Laws or the Act.

52 Emmmﬁpﬂ-TheAsociaﬁcnshaﬂhaveanofthepawemand&lﬁessctfoﬁhintheAct,‘_
except as limited by these Asticles, the By-Laws 2nd the Declaration (to the extent that they
are not in conffict with the Act), and all of the powers and duties reasonably necessary to
operate the Condormininm pursuant to the Declaration and as more particularly described in
the By-Laws, as they may bs amended from time to time, including, but not Hmited to, the
following: . ’

(2) T'o meke and collect Assessments and ather charges against members as Unit Owners
(whether or not such sams are due and payzble to the Asscciation), and to use the
proceeds thereof in the exercise of is powers and duties.

()  Tobuy, accept, own, opersls, lease, sell, trade and mortgage both real and personal
property in accordance with the provistons of the Declaration.

© To maintain, repair, replace, reconstruct, add to and operate the Comuon Elements
andfor Associstion Property, and other property mequired or leased by the
Association.

Articles of Incorporation
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5.3

54

55

6.1

6.2

@ To purchase insurance upon the Commoon Elements and Association property and
insurance for the protection of the Association, its officers, directors and Unit
QOwners.

(e) To maké and amend reasonable rules znd regulstions for the maintenance,
conservation and use of the Common Elements and Association Property and for the
health, comfort, safety and welfare of the Unit Owners.

[63] To approve or disapprove the Jeasing, transfer, ownership znd possession of Unitsas
may be provided by the Declaration.

(03] To enforce by legal means the provisions of the Act, the Declaration, these Articles,
. the By-Laws, and the reles and regulations for the use of the Common Elementsand
Association Property.

) To contract for the management and maintenance of the Common Elements and/or
Association Property and to suthorize a management agent (which may bean affiliate
of the Developer) to assist the Association in carrying out its powers and duties by
performing such functions as the submission of, "proposals, oollection of Assessments,
preparation of records, enforeement of rules end maintenance, repair and replacerent
of the Common Elements and Association Property with such finds 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 Condominium
Act, including, but nof limied to, the making of Assessraents, promdgation of rul
and execution of contracts on behalf of the Association. .

& To employ personnel to perform the services required for the proper operation ofthe
Common Elements and the Association Property.

o To execute all documents or consents, on behalf of all Unit Owners (and their

mortgagess), required by 2l govemnmental and/or quasi-governmental agencies in
cormection with land use and development matters (including, without limitation,
plats, waivers of plat, unities of fitle, covenants in Heu thereof, etc.), and in that
regard, cach Owner, by acceptance of the deed to such Owper's Unit, appotnts and
designates the Board of Directars of the Association as such Owper’s agent and
attomey-in-fact fo execute, any and all such documents or consents.

i . All funds and the title to all properties actquired by the Asseciationand
their proceeds shall be held for the benefit and use of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

Distribution of Income: Dissohstion. The Association shall not pay 2 dividend to fts members
and shall make no distribution of income to its members, directors or officers, and upon
dissolution, all assets of the Association shall be transfesred only to another non-profit
corporation or a public sgency or a8 otherwise anthorized by the Flotida Not For Profit
Corporation Act (Chapter 617, Flerida Statutes). .

Limitaﬁsm.ThepowersoftheAssociaﬁonshallbesxﬂ:jecttoandshallbeexemisedin
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Laws.

ARTICLEG

MEMBERS
Membership. The members of the Association shall consfst of all of the record title owners of
Units in the Condominium from time lo time, and after termipation of the Condominium, |
shall also consist of those who were members at the time of such termination, and their
successors and assigns.

Assignment. The share of a member in the fonds and assets of the Assaciation cannof be’
assigned, hypothecated or transferred in ahy mamner except as an sppurtengnee to the Unit for
which that share ig held. ’

Articles of Incorporation
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63 Voting. On all matters upon which. the membership shall be entitled to vote, there shall be
only one {1) vote for each Residential Unit. The Commercial Unit shall be entitled to cast
two (2) votes. All votes shall be exercised or cast in the maomer provided by the Declaration
and By-Laws. Axny person or enfity owning more than one Unit shall be entitled to cast the
aggregate number of votes atiributable to all Units owned. :

64  Mestings The By-Laws shall provide for an annual meeting of members, and may meke
provision for regular and special meetings of members other than the annual meeting.

ARTICLE 7

“The Association shall have perpetual existence.
 ARTICLER
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS

Norbert Kreyer 16 N.E. 4" Street, Suite 110
Fort Lauderdale, FL 33301

ARTICLES
QFFICERS -

The affairs of the Association shall be administered by the officers holding the offices designated in
the By-Laws. The officers shall be elected by the Bosard of Directors of the Association at iis first meeting
following the anmoeal meeting of the members of the Association and shall serve at the pleasure of the Board of
Directors. The By-Laws may provide for the removal from officeof officess, for filling vacancies and for the

duties and qualifications of the officers. The names and addresses of the officers who shall serve ungil their
successors are designated by the Board of Directors are as follows:

Chairman/President:  Norbert Kreyer

Secretary Barbara Kiersch

Treasurer Notman Adams
ARTICLE 10
DIRECTORS

10.01 Numberand Qualification. The property and affairs of the Association shall bemsanagedbya
board consisting of the number of directors determined in the manner provided by the By-
Lavws, but which shall consist of not less than fiwee (3) directors. Directors need not be
members of the Association.

10.02 Duties and Powers. All of the duties and powers of the Assodiation existing under the Act, the
Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directars, its agents, contractors or employees, subject only to approval by Unit Owners when
such approval is specifically required. .

10.03 Flection: Removal. Directors of the Association shall be elected at the annual meeting of the
‘members in the manner determined by and subject to the qualifications set forth in the By-
Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in
the manmer provided by the By-Laws.  ~

10.04 Term of Developer’s Directors. The Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shall hold office forthe
periods presaribed by the By-Laws.

10.05 First Diresfors. The pames and addresses of the members of the first Board of Directors who
shall hold office tntil their successors are elected and have taken office, as provided in the
By-Laws, are as follows: :

Articles of Incorporation
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10.06

1.1

NAME ADDRESS
Norbert Kreyer 16 NE. 42 Street, Suite 110
Fort Landerdale, FL 33301
Barbara Kiersch 16 N.E. 4® Strest, Suite 110
Fort Lauderdale, FL 33301
Normsan Adams 16 N.E. 4" Street, Suite 110
Fort Lauderdale, FL 33301

Standards. A Director shall discharge bis duties as-a director, inclnding any duties as a
member of a Commiltee: in good Fith; with the care an ordinary prudent person in & like
position would exercise ender similar circumpstances; and ina manner reasonably believed to
be in the best interests of the Association. Unless a Director hss knowledge concermning a
mﬁerinqucsﬁonthxtmakcreﬁanceunwananted, a Director, in discharging his duties, may
rely on information, opinions, reports or statements, including Snancial statements and other
data, ifprepared or presented by: one or more officers or employees of the Association whom
the Director reasonably believes to be reasonable and competent in the manoars preseoted;
legal counsel, public accountants or other persons as to matters the Director reasonably
believes are within the persons® professionsl or expert competence; ora Committee of which,
the Director is not a member if the Director reasonably believes the Committes merits
confidence. A Director is not Jiable for any action taken as a direotor, or any failure to take
action, if ke performed the duties of his office in compliance with the foregoing standard.

ARTICLE 11
INDEMNIFICATION

Indemuitees. The Association shall indemnify any person who was or is a party to any
proceeding (other tham an action by, orin the right of, the Association) by reason of the fact
that he i§ or was a director, officer, employee or agent {each, an “Inderumitee”) of the
Association, ageinst Hability incurred in commection with such proceeding, including any
appeal thereof, ifhe acted in good faith and in 2 manner he reasonably believed to in, ornot
opposed to, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonsble causeto believe his conduct was unlawful, The termination of
sny proceeding by judgment, order, settlement, or conviction or upon 2 plea of nolo

 comtendere or its equivalent shall not, of itself, create a presumption that the person did not

11.2

113

actingoodfaithandinanmnnm'whid:hermonablybeﬁevedmbein.ornotopposedto.the
best interests of the Associaﬁonor,wi&r&cpecttoaﬁycrhﬁnalacﬁonorproemdhg,had
reasonable cause to believe that his conduct was wmlawiul.

Indemnification. The Association shall indemuify any person, who was or is a party to any
proceedingby orin the right of the Association to procure 2 judgmentinﬁsfavarbymof
the fact that he is or was a director, officer, employes, or agent of the Association against

expenses and amounts paid in setilement not exceeding, in the judgment of the board of -

directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in commection with the defense or seftlement of such proceeding,
including any appesl thereof. Such indemmification shall be authorized if such person acted
n good faith and fn a manner he reasonably believed to be in, or not opposed to, the best
mterests of the Association, except that 1o indemmification shall be made under this
subsection in respect of any claim, issue, ot matter as to which such person shall have been
adjudged to be lable uness, and ouly to the extent that, the court in which such proceeding
was brought, or any other court of competent jurisdiction, shall determineupon application
that, despite the adjodication of Yability but in view of all circumstances of the case, such
-person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper. .

Indemmification for Bxpenses. To the extent that adirector, officer, smployee, or agent of the
‘Association has been successful on the merits or otherwise in defense of any proceeding
referred to in sabsection 11.1 or 11.2, or in defense of auy claim, issue, or muatter therein, he
shall be indemnified against expenses actually and reasonzbly incurred by him in connection
therewith.
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114

115

116

1.7

11.8

jeability. Any indempification under subsection 11.1 or subsection
11.2, unless pursuant to adetcmﬁnaﬁonbyaoouxt,stmﬂbemadgbytheAssociaﬁononlyas
anthorized in the specific case upon a determination that indemmification of the director,
officer, employee, or agent is proper under the circumstances becausc he has met the
applicable standard of conduct set forth in subscction 11.1 or subsection 11.2. Such
determination shall be made: .

@ By the board of directors by & majority vote of a quorm consisting of directors who
were not parties to such proceeding; ’

o) 1¢ such & quorum is not cbtainsble or, cven if obtainable, by majority vote of 2
Coromittee duly designated by the Board of Directors (in which directors who are
parties 1oay participate) consisting solely of two or more Directors oot at the time
parties to the proceeding .

© By independent legal counsel:

1. selected by the Board of Directors prescribed in patagraph 11.4(2) or the
committee prescribed in paragraph 11.4(b); or

2 if & quorum of the Directors cannot be obtained for paragraph 11.4(e) and
the Committes catmot be designated under paragraph 11.4(0), selected by
majority vote of the full Board of Directors (in which Directors who are

parties may participate); or

) Byamjoﬁtyofthevoﬁnginbexestsofmemgmbezsofthe;\ssociaﬁnnwhowmnm
paties to such pro £

3 Recardine Expenses, Bvaluation of the yensonzbleness of expenses and
suthorization of i emnification shall bemade in the same manner asthe determination that
indemnification is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by peragraph 11.4(c) shall evaluate the
reasonableness of expenses and may anthorize indepmification. .

Advaneing Expepses. Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the fina! disposition of
sachpmcwdingnpmrec@iptofanmdertaldngbyoronbehalfofwchdirectororofﬁwm
repay such amount if he is ultimately found not to be entitled to indemnification by the
Association pursaant to this section. Papenses incurred by other employees and agents moy
be paid in advance upon such terms or conditions that the Board of Directors deems
appropriate.

i usions. The indermnification and advancement of expenses, provided
pmsuantbothissectionarcw exclusive, and the Association may make any other or further
fndenmification or advancement of expenses of any of its directors, officers, employess, or
agents under avy bylaw, agreement, vote of sharsholders or disinterested directors, or
otherwise, both asto action in his official capacity and as 1o action in another capacity while
holding such office. However, indemmification or advancement of expenses shall not be

. yaade to of on bebalf of any director, officer, employes, or agent if 8 judgment or other final

adjudication establishes that his actions, or omissions to act, were material to fhe cause of
action so adjudicated and constitute:

(@)  Aviolation of the crimioal Iaw, nnless the director, officer, exployee, or agent had

reasonsble cause to believe his conduct was lawiit or had no reasonable cause to
believe his conduct was unlawfid;

o A trapsaction from which the director, oﬁicer, employee, or agent derived am
improper persopal benefit; or

© Willful misconduct or a conscions disregard for the best interests of the Association
ina proceeding by orin theﬁghtof&xeAssociaﬁonmpmcureajudgmcnﬁnits favor
or in a proceeding by or in the right of the members of the Association.

i Tndemmification and advancement of expenses 85 provided in this section
shall continue as, unless otherwise provided when authorized or ratified, to 2 person who bas
. Articles of Incorporation
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ceasad o be a director, officer, employes, or agent and shall frmre to the benefit of the beirs,
executors, and administrators of such a person, unless otherwise provided when authorized or
ratified.

119 Application to Court Notwithstanding the failure of the Association to provide
indemuification, anddwpiteanyoontrarydctemﬁnaﬁmoftthéatd or of the members in the
specific cass, a director, officer, enployes, or agent of the Association who is or was a party
to a proceeding may apply for indemnification or advancement of expenses, or both, to the
court conducting the proceeding, to the cireult coud, or to- another court of competent
jurisdiction. On receipt of an application, the court, after giving any notice that it considers
necessary, may order indemnification and advancement of expenses, including expenses
incurred in seeking court-ordered indemnification or edvancement of expenses, if &
determines that:

® The directar, officer, employee, or agent is entitled 1o mandatory indemmification
ander subsection 11.3, in which case the coust shall also order the Association to pay
the director reasonsble expenses incurred in obtaining court-crdered indemnification
or advancement of expenses;

()  The director, officer, employes, or agent ‘is entitled to indemmification or
. advancement of expenses, or both, by virtne of the exercise by the Assoctation of its
power pursuant to subsection 1L.7;0r

() The dirsctor, officer, employes, or agent is fairly and reasonably entifled to
indemmnification or advancement of expenses, or both, in view of all the relevant
circumstances, Tegardless of whether such person met the standard of condust set
forth in subsection 11.1, subsection 11.2, or subsection 11.7, unless {g) a court of
competent jurisdiction determines, after all availsble appeals have been exhausted o
not pursued by theproposed indemnites, that he did not act in good faith oracted ina
mznner he reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or procesding, that he had
seasonsble canse 1o believe his conduct was wnlawful, and (b) such court further
specifically determines that indemmification should be denied. The termination of
any proceeding by judgment, order, settlement, conviction or upon a plea of nolo

" contendere or its equivalent shall not, of itself, createa presumption that the person
did not act in good fith or did act in a manner which be reasonably believed to be
not in, or opposed to, the best interest of the Association, and, with respect o any
cimiinal action or proceeding, that be bad reasonable cause to believe that his
conduct was unlawful. ’

1110 Definitious. For purposes of this Article 11, the term “expenses” shall be deemed to inchude
attorneys” fees, including those for any appeals; the term “Hability” shall be deemed to include
obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; the tenn“pmoeediug“shallhcdeemsdm include any
threatened, pending, or completed action, suit, or other type of proceeding, whether civil,
criminal, administrative or investigative, and whether formal or informsl; and the tem
Asgent@ shall be deemed to inchuide 2 volunteer; the term Bserving at the request of the
Association@ shall be deemed to inclode any service as a directer, officer, employee or agent
of the Association that imposes duties on such persons.

11.11 Amendment. Anything fo the confrary herein notwithstending, no smendment to the

provisions of this Article 11 shafl be applicable as to any patty eligible for indemmmification
herennder who has not given his prior written consent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
arnended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

Articles of Incorporation
Page 6 of 7



13.1  Notige Notice of a proposed amendment shall be incinded in the notics of any meeting at
which the proposed amendment is to be considered and shall be otherwise given inthetime
and manner provided in Chapter 617, Fiorida Statutes. Suchnotice shall contain the proposed’
amendment or a sammary of the changes to be affected thereby.

132 Adoption. Amendments shall be proposed and adopted in the mmnm{pmvidcd.in Chapter
617, Florida Statutes and in the Act (the latter to control over the former to the extent
provided for in the Act). : .

133 Limitation. No amendment shall meke anychmxgesinthequaliﬁmﬁom for membership, orin
the voting rights or property rights of members, nor any changes in Sections 5.3,540r5.5,
without the spproval in writing of all members and the joinder of all record owners of

upon Units, No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any
sray effect any of the rights, privileges, powers or options herein provided in favor of or
reserved to the Developer andfor Institutional First Mortgagees, uniess the Developer and/or
the Institutional First Mortgagees, as applicable, shall join in the execution of the amendment.
No amendment to this paragraph 133 shall be effective.

13.4 Developer Amendments. To the extent Tawful, the Developer may amend these Aricles
consistent with the provisions of the Declaration allowing certain amendments to be effected
by the Developer zlone.

13.5 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to
the provisions of applicable Floridz law, and a copy certified by the Secretary of State shall be
recorded in the public records of Indian River County, Florida with an identification on the
ﬁ:stpagethzreofofthebookmdpagcofsaidpubﬁcmcozdswheretheDecIamtionwas
recorded which contains, as an exhibit, the jnitial recording of these Asticles.

ADDR
The initial registered office of this corporation shall be at 14 NE. 4% Streef, Suite 110, Fort

Lauderdale, FL 33301, with the privilege of having its office and branch offices at other places within or
without the State of Florida, The initial registered agent at that address shall be Norbert Kreyer.

IN WITNESS WHEREQY, the Tncorporator h%ed W)’e&r set forth below.
P g .

Notbert Kreyée/ Incorporator -
Date: %{_ L2 oo

Having been named to accept sexvice of process for SEBASTIAN VILLAGE CONDOMINIUM
RESCRT ASSOCIATION, INC,, at: 14 N.B. 4% Street, Suite 110, Fort 1 anderdale, FL 33301, I further agree
to act in this capacity and to comply with the provisions of Section 607.0505 of the Florida Statutes.

NMW@M&M
Dated: ﬂ‘ e’/dﬁ -}1 _Aiﬂﬂé.
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EXHIBIT “B”

Divided by total square footage of

TO
: PROSPECTUS
) FOR
SEBASTIAN VILLAGE RESORT CONDOMINIUM RESORT
Estimated Annual tin ud e
wim .| Anpual i
Office Supplies and Exp. §  1,200.00 $ 100.00
Bookkeepmg/Accommqg 1% 1,200.00 3 100.00
Common area Mainterishce ‘{8 3,600.00 $  300.00
Ground Maintenance Landscapmg ‘18 480000 - 18 400.00
| Legal Services $_2,400.00 $ 200,00
- Management fees 8 4,320.00 8 360.00
Miscellaneous (Bank charges, efc. 1S 480.00 18 40.00
Total Assoc, Service & Admi. . $£.18,000.90 $ . 1.500.00
Utilities; (Common areas only) i
Electric . - $  3,600.00 $  300.00
Water & Sewer $  3,600.00 $  300.00
Trash & Garbage $  3,600.00 .1$. 30000
Telephone and Line chargm $- 1,800.00 18 15000
Gas § 400,00 $ 3333
Total 8 13.000.00 5108833
JInsurance: ) ) N
General Property & Liability. $ 15,400.00 $ 128334
Association Policies (Dir. Officers, $ 1,800.00 $ . 150.00
Employees) , :
Flood $ 200000 $  166.66
Windstorm/Hail S 4,800,00 S 40000
Total Insurances ' T 000 [§.200000 |
Maintenance and Repairs: : .
Maintenance Pool, Heat Pump 1$ 1,800.00 $  150.00
Elevator Maintenance $ 1,800.00 $ 150.00
Fire Alarms (2) 5 600.00 $ 50.00
Pest Control, Perimeter and Landscapmg $ .1,500.00 $  125.00
Landscape/Supplies and Fertilizer . ' $  1,200.00 $ 100.00
Equipment, Lawn mower efc. $ 1,260.00 $  100.00
Supplies-Building . $ 240000 $  200.00
General Building .$  1,500.00 -$ 12500 -
Total Maintenance & Repairs $_12,000.00 | - 18 100000 |
Taxes on Assoclauons Personal Propq'ty 3 250.060 $ 20.83
Axnnual Filing fees for Condos 3 150.00 $ - 1250
Permits & Licenses 3 838.00 $ 69.83
Total Miscellaneous 18 1238400 810316
Estimated Total Operating Expenses: |8 _68.238.00 £ 568650 |
Divided by total square foomge of 22,300 | 83.06/sfly
Replacement Reserves: -
Roofs Replacement (8 51 0 000.00 over 20 $ ©2,500.00 $ 20833
years)
Paint Buildings ($ 12,000.00 over 8 years) $ 1,500.00 $ 125,00
Swimming Pool/Sea (8 45,000.00 over 36 3 1,50\"1 GO $ 12500
years) .
Pavements ($ 18,000.00 over 10 years) -$  1,800.00 18 150.00
Furniture (3 8,096.00 over 8 years) $  1,012.00. $ 84.33
Elevator Cab+Hydr (3 10,500.00 over 15 $ -700.00 $ 58.33
years) ' ;
Pool Equipment (3 8,000.00 over 10~ 18 . 80000 $ 6666
Total Replacement Reserves . . .08 3
Divided by total square footage of 122,3005f = $ 0.44/sgfly
Total Operating Expenses and § 7805000 £ 650416
Replacements Reserves
22,300 f =350 sy



stimate \ ng Budoet (200

Total Cost calculation per unit and month:
3 -2 Bedroom unit @ 1,443 sf , ‘ 4,329 sf
3 - 2 Bedroom units @ 1,458 sf - 4,374 sf
3 - 3 Bedroom units @ 1.759 sf . : 5,277 sf
13-3Bedroomunits @ 1,776sf - - . - 5328 sf
1 - Commercial unit with approx. 2,992 sf . : . 2,992 sf
13 Total Square footage of Living/Working space - : 22,300 <f
K Assessment w/o Reserves: Monthly | ' 1 for 13 Uni
2 BR-Unit .1,443 sf ' b 3679718 441558 | x3 $13,246.74
2 BR-Units 1,453 sf, 8 3717918 446148 |x3 '$13,384.44
3 BR-Units 1,759 sf i3 44854 18 538254 |x3 - $16,147.62
3 BR-Units 1,776 sf $ 4528818 543456 (x3 $16,303.68
. | Unit No. 100 (2,992 /) $ 76296 |$ 9,155.52 1% 9,155.52 |
Total o Is e
Assessment with Reserves: ofrthly - Amninal Total for 13 Upits
2 BR-Unit 1,443 sf $- - 42087 |8 505050 |x3 - $15151.50
2 BR-Units 1,458 sf 3 4252518 510300 1x3 $15,308.00
3 BR-Units 1,759 sf $ 513.04 |8 615650 | x3 $18,469.50
3 BR-Units 1,776 sf § 5180013 621600 Ix3 $18,648.00
Unit No. 100 (2,992-sf) $ 872.67 $ 10,472.00 $10.472.00 |

Total ‘ ‘ $78.050.00




