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I certify that the attached is a triue and correct copy of the Articles
of Ir;cbrpordﬁon of ‘
. M [ . 1) -
PINE. RIDGE AT DELRAY BEACH HASTE_E_ ASSOCIATION, IRC. - ’ -
1 . ' L] ) ' < ) ” R '

a corporation organiz_éd under the laws of the State of Florida,

filedon November 2, 1987. . r

The dpéhmeul number ofthfélcorp_omfion is N232824
A NON-PROFIT CORPORATION.

Given under fpand and the
. Great Seal of the Btate of Florida,
" atTullahussee, the Qapital, this the

2nd * dag of ~ November 1987,

 Jim Bmith
Secretary of ,Stntg .
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. {"DECLARANT"), owns certain property in Palm Beach County, Florida. DECLARANT .

with these Articles attached as an Exhibitd ATl of the definitions contained

. ASSDCIATION, INC. {here'mafter referred to as the "MASTER ASSOCIATION“)

follows: -

the Florida Statutes.

. gconomic welfare of the MASTER ASSO'CIATION .MEMBERS, and the OWNERS and
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PINE'RIDGE AT DELRAY BEACH MASTER ASSOCIATIOR, INC. .~ . '

o PREAMBLE:

{. HOVNANIAN AT DELRAY BEACH I, INC., 2 Florida corporation

intends to record a Master Detlaration for Pine Ridoe at Delray Beach (the
"DECLARATION") -which will affect the property. . This Association -is- being
formed to administer the DECLARATION and.to, perform, among other things, the
duties and exercise the: powers pursuant to the DECLARATION, as and when the .
DECLARATION is recorded in the Public Records'.of Palm Beach County, Florida,’

in the DECLARATION. shall apply to these Articlés, and to the Bylaws of .the
Associatipn. Until such time as the DECLARATION is so. recorded, the -
incorporator shall be the member of the Assotiation? i

ART]CLE 1 - NAME

" The name of the corporation is: .- PINE RIDGE AT/ 'DELRAY BEACH MASTER

ARTICLE 11 - PURPOSE.

.

The purposes for which the MAS"I’:R ASSOCIATION is oruamzed are as

1. To operate 25 a corporation. not-for-profit pursuant to Chapter 617 nf

2. To administer, enforce and carry out the terms and prowsvons of the
DECLF&RATIOI\, 25 Same may be arnended from time to time. -

2.  To administer, eénforce and carry out the terms and provisions of any
other -declaration of covenants and restrictions, or similar document,
submitiing property to the jurisdiction of, or assigning responsibilities,
rights or duties to the MASTER ASSOCIATION, and accepted by the BOARD.

4. To-promote the health, safety, welfare, comfort, and social and

recidents of the SUBJELT PROP:—.RTY as authomzed by the DECLARATION, by these
ARJICL"S, and by the BYLAKS.

ARTICLE IIT1 - POMWERS ™ =

The MASTZR ASSOCIATION shall have the following powers:

1. A1l of the common law and statutory powers of a corporation
not-for-profit under "the laws of r1or1da wnizh are not in conflict with ..he

.terms of tnese ARTICLES,

. 2. All.of the powers, express or implied, granted to the MASTER -
ASSOCIATION by the DECLARATION or which are reasonably necessary in erder for-

-tne MASTER ASSOCIATION to administer, ernforce, carry out and perform all of.

the acts, functions, rights and guties’ pr'mnded 1r|, or contemplated by, the .
DECLARATION. - ! .

3. To make, estabtish and enforce rules and regu'latmns governing the

’ use and mamtenance nf the' SUBJ"CT PROPERTY.
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landscaping, paving and equipment, both real, and personal, related to the
,d'iscretwon determines necessary or appropmate. r - ' 1

-and duties required of or to be. .performed by the MASIER ASSOCIATION and/or to

‘duties. w

related appurtenances.

operate any PROPERTY

* public records of the county. in wh‘u:h thé SUBJECT PROPERTY is located.

 with such UNIT[sJ

'ASSO IATION ‘so Tong as DECLARANT pwns any PRUPERTY, or holds a mortgage’ )
"encumbermg any PROPERTY othﬂr than a-UNIT. . _ B ;|
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4, To make and co]:‘lect ASSESSMENTS aéams;‘. MEMBERS of the HASTEP}
ASSOCIATION to defray the costs, expenses, reserves and losses mcurred or to
be- incurred- by ‘the MASTER ASSOCIATION and ‘to use the proceeds thereof 1n the
éxermse of the MASTER ASSOCIATION's powers and duties. .

"B Tn own, pur‘chase, sell, mortgage, lease, administer, manage, operate,
maintain, improve; repair aﬂd/or r‘ep'tace real and per‘sonaﬂ property. "

6. To purchase insuranée for the prutectwn of the MASTER ASSOCIATION
its officers, Directors and MEMBERS, and such other parties as the MRSTER
ASSOCIATION may determme to be in the best interests of the MASTER
ASSOCIATION. ’ E £

i

. 7. To operate,’ maintain, repair, and improve all COMMON AREAS, and such
other purtions of. the SUBJECT PROPERTY as may.be deter‘mmed by the BOARD from

time to time. .

8. .To provide, purchase, acqu\re,ﬁephce-,-, improve, maintain _and/or
repair Such buildings, structures, stréet.lights and other structures,

health, safety and social welfare ofi-the MEMBERS/Of the HASTER ASSOCIATION and
the GHNERS and residents of the SUBJECT “PROPERTY as the BOARD in 1ts :
9. To emplny perscnne1 ‘necessary to perform -the obhgatwns, services

contract with others for the performance of such ongatmns. ser\nces and/or

- e

10. To operate and maintain the surface water management and drainage -
system for the SUBJECT PROPERTY as permitted by the South Florida Water
Management District, including all lakes, retention areas; culverts, and

1. To sue and bé sued.

' . ARTICLE IV - MEMBERS ' O
1. MEMBERS.

1.01 HOMEOWNERS ASSOCIATION MEMBER. Each HOMEOWNERS ASSOCIATION
shall be a MEMBER of the MASTER ASSOCIATION. Such membership shall be
established upon the filing of. the articlés o6f incorporation of the HOMEOWNERS
ASSOCIATION with the  Secretary of State of the State of Florida, and the
recording of - such articles of incorporation in the public records of the
county in which the SUBJECT PROPERTY is located, aleng with, or as an exhibit
to, a declaration of condominium, declaration of covenants, and restrictions,
or similar - document, submitting -amy PROPERTY to the jurisdiction of the
HOMEOWNERS ASSOCIATION or providing that the HOMEOWNERS ASSOCIMIDN will .

- 1.02 DHNER MEMBERS. If any PRDPE?RTY is not subject to the
jurisdiction of 2 HOMEOWNERS ASSOCIATION, -the OWNER of such PROPERTY 'shall be
a MEMBER .of the MASTER ASSOCIATION. Such memberships shall be initially
established upon the recording of these ARTICLES and the DECLARATION among the

1.02.1 Notwithstanding ‘the foreumng, no guvernmenta] authomty or
utiTity company shall be deemed an OWNER MEMBER uniess one- or more 'UNITS s
actually exist uoon the. PROPERTY owned by such governmental authority or
utility company; in which event the governmenta] authority or utility. company
will be an OWNER MEMBER only wi th respect to the PROPERTY owned in conjunction

1.03. DECLARANT. DECLARANT shall be. a MEMBER of the MASTER

MASTER: ARTICLES-2
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Transfer‘ of Hembershw. '
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. -2 D'I In the case of an UHNER MEMBER transfer of. membership in the ’

: MASTER ASSOCIATION shall be established by the recording in the Public Records
of the .county in which the SUBJECT PROPERTY is located, of & deed or other
instrument establishing a transfer of record title .to-any PROPERTY for which
‘membership has already been @stéblished as hereinabove provided, the OWNER(S)
desionated by such ‘instrument»of conveyance thereby becoming an OWNER
MEMBER{S), and the prior DHNER s .membership thereby being ‘terminated. ~In the

. event of death of an OWNER' MEMBER; his membership shall be automatically
‘transferred to his heirs or sucbessors in interest. Notmthstandmg the Pt
foregoing, the MASTER ASSOCIATION shall not be obligated to recognize such a .
transfer- of membership until such, timepmas the. MASTER ASSOCIATION receives a =~ .
true copy of the deed or other instrument .establishing the transfer of
.ownership of the PROPERTY, and it shall be the responsibility and obligation
of the former and new OWNER of the PROPERTY to prov‘jde such true copy ‘of said
_instrument to the MASTER ASSOCIATION. '

2.02° In the event any portion of .the PRUPERTY owned by an OWNER
MEMBER is submitted to the jurisdiction of 4 HDMEOHNERS ASSOCIATION, the
membership of the OWNER MEMBER associated“with such PROPERTY shal
autematically terminate upon the recording in the Public Records of the county ..
in which the SUBJECT PROPERTY is located, of the declaration of condominium, e
declaration of covenants and restrictmns, or similar document, submitting - ,
such PROPERTY to the jurisdiction of the HOMEOWNERS ASSOCIATION, and the
HOMEOWNERS -ASSOCIATION shall simultaneously become a HOMEOWNERS ASSOCIATION
MEMBER with respect to such PROPERTY. Notwithstanding“the foregoing, the
'MASTER ASSOCIATION shall not be obligated to recogniZe ‘such a transfer . of
membership until such time as the MASTER ASSDCIATIDN receives a true cop_y of-
.the recorded declaration.

: 2.03 In the event a dec?aratwn of condominium, .déclaration of
cavenants and restrictions, or similar document, submitiing any PROPERTY to
the jurisdiction of a HOMEOWNERS ASSOCIATION is terminated, the~HOMEOWNERS
ASSOCIATION's membership in the MASTER ASSOCIATION with _respect 'to such
PROPERTY. shall avtomatically terminate upon the recording of such'términation
- in the Public Records of the county in which ,the SUBJECT PROPERTY is located.
The OWNERS of the -PROPERTY .formerly subject to the jurisdiction of the
HOMEOWNERS ASSOCIATION shall thereupon become ‘OWNER- MEMBERS of the MASTER
ASSOCIATION unless and until the PROPERTY is aga1n submitted to the
Jurisdiction of a HBMEOHNERS ASSOCIATION. . -

3. The share of a M’MBER in the funds and assets of the MASTER
ASSOCMTION cannot be assigned, hypothecated or transferred in any manner
except as an appurtenance to the PROPERTY associated with the membershwp of
the MEMBER, nor may a membership be separately assigned, hypothecated or .
transferred in- any manner except.as an appurtenance to such PROPERTY. -

4, MEMBERS' Voting Rights. The total number of MEMBERS' votes shall be

equal to tne total -number of UNITS and PLANNED UNITS within .the SUBJEC

. PROPERTY from time to time. On all matters upon which the membership shall be
entitled to voté, there shall be one (1) vote for éach UNIT and PLANNED UNIT.

4.07 Each HOMEOWNERS ASSOCIATIUN MEMBER sha]T have the number, of
votes egual to the number of UNITS and PLANNED UNITS within the PROPERTY
operated by, or subject.to the jurisdiction of, that HOMEOWNERS ASSOCIATION at
the time of such vote. A HOMEOWNERS ASSOCIATION MEMBER shall. cast its votes
in the manner provided by’ the BYLAWS. .

4.02 Each OWNER MEMBER shall have the number of votes equal to the
number of UNITS' and PLANNED UNITS within the PROPERTY assnmated with thel
membershﬁp of such OWNER MEMBER at the time oi' such vote.

. 5. The BYLAWS shall pl"D\{‘ldE-fpr an anr,gua'! meeting of the MEMBERS of the
MASTER ASSOCIATION and imay make provision for special meetings of the MEMBERS.
e JCETE T ' . 1 cot Ll F
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ARTICLE V.~ DIRECTORS . .

# 1. The affairs of the MASTER ASSOCIATLON sha]1 be managed by a BOARD
consisting of not less than three {3) Directors, and which shall always be an
odd number. The nymber of Directors. shall be determined in:accordance with -
the BYLAWS. In the absence of such determination, there shaII be three (3)
Directorss. . : ) . ;

. 2. The directors of MASTER ASSOCIATION shall be elected hy the HEMBERS
except that DECLARANT shall haue the‘right to appoint d1rectors of the HnSTER
ASSUCIATION as follows:

’

e 2:00 'DECLARANT shall have thesright to appu1nt a majority of the

" directors of the MASTER ASSOCIATION until the. earlier of the following: (i)
three years after fifty percent (50%) of the UNITS that will be ultimately
contained within the: SUBJECT PROPERTY Mave been built and conveyed to
purchasers; (1) three months after ninety percent (90%) of the UNITS that may
be ultimately built within the SUBJECT PROPERTY have been built and tonveyed
to purchasers;  or (iii) seven years after the \DECLARATION is recorded ‘in the
Pubilic Records of the county in,which the SUBJECT PROPERTY is located.

2.02 Thereafter, MEHBERS .other than DECLARANT. shall have the right
to elect a majority of the Directors, and DECLARANT shall have the right to
" appeint all other directors so long as DECLARANT ownssany PRUPERTY, or holds a
mortgage encumbering any PROPERTY other than a UNIT.

+ 2.03 Thereafter, DECLARANT shall nu 1onger have the r1ght to appoint
‘any Directors. : , , o
' '2,Q4 When pursuant to this Paragraph MEMBERS . other. than DECLkRANT
have the right to elect any Director, DECLARANT shall have the r1gnt to cast’
any votes as a MEMBER if DECLARANT is a MEMBER. ’ :

3. All.of the duties and ppwers of the MASTER ASSUCIATION existing under
Chapter:617 of the FTorida Statutes, the DECLARATION, these ARTIGLES and the
BYLAWS shall be exercised exclusively by the BOARD, its agents, -contractors or
employees, subject to appruva1 by the McMBERS on1y.when specifica11y réguired.

4. . Directors may be removed and vacancies on the ‘BOARD shall be filled
in the manner provided by the BYLAWS, however, any Director appointed by the
DECLARANT may only be removed by the DECLARANT and any vacancy on the BOARD
shall be appointed by the DECLARANT if, at the time such vacancy is to-be

. filled, the number of remaining D:rectnrs appo1nted by the DECLARANT is' less
than the maximum number of Directors which may, "at that time, be appointed by
the DECLARANT as set forth above.

. 5. The names and addresses of the Directors wha sha11 nold office until
their successors are e1ected”nr appointed, or ‘until removed, are as follows: -

“RALPH HINTZ, 1800 S. Australian Ave., Ste. 400, West,Palm Beach, F1. 33409,
RANDY CALLIS, 1800 S. Australian Ave., Ste. 400, West Palm Beach, F1. 33409.-
RALPH BRINK, 1800 S. Austra11an Ave., Ste. 400, Nest Palm Seach F1. 33409.

ARTICLE VI - OFFICERS

v

The off1cers of the MASTER ASSOCIATION shall be a Pres1dent, Vice
P President, Secretary, Treasurer and such other officers as the BOARD may from
! time to time by resblution create. The officers shall ‘serve at the pleasure
) of the BOARD, and the' BYLAWS may provide for the removal from office of
officers, for filling vacancies, and. for the diuties of the officers. The
names of the officers who.shall serve unt11 tne1r SUCCessors are d951gnated by
* the BOARD are-as follows: .

;- . T PRESIDENT . %« v« o4 v 2w s v« . o . RALPH HINTZ ,
: " VICE PRESIDENT . . . .'. -« « « o'v . . . RANDY CALLIS , o w

VICE PRESIDENT/SECRETARY/TREASURER . . . RALPH BRINK .

'MASTER ARTICLES-4




B . 5531 P 409

ARTICLE VI1 - INDEMNIFICATION

}_ s . 1. The MASTER ASSDCIATIDN‘ shall, indemnify any PERSON who was ‘or is a
party or is threatened to ‘be .made a party, to any threatened, pending or
contemplated action, suit or ‘proceeding, whether civil, criminal, .
administrative or investigative, by reason of the fact that he is or was a -
D1rector, employee, officer’ or agent of the MASTER -ASSOCIATION, against .
expenses '(including atturneys' fees and appellate attorneys' fees), Judgments,' <
fines and amounts paid in setilement actually and reasonably incurred by him
in connection with: such actien, suit or proceedmg if he acted in, good faith
and in a manner he reasonably believed to be in, or not opposed - to, the best
interest of the MASTER ASSOGIATION; and, with respect to any criminal action *
or praoceeding, if he had no reasnnab'le cause td believe his conduct, was
un]awfu], except,’ -that no indemnifitation shall be made in respect to any
claim, issue.or matter as to which sugch PERSON shall have been adjudged to be
1iable for gross negligence or willful misfeasance or malfeasance .in the
performance .of his dgty to the” MASTER ASSOCIATION untess and only to the
extent that the court in which such action or suit was brought shall
determine, upon application, that desp'lte the adjudication of 11ab'ility, but
in view of all the circumstances of the, case, such PERSON is fairly and
reasonably entitled to indemnity for such expenses which' such court shall deem.
proper. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, in and of itself; create a presumption that the PERSON did not act
in good faith and in a manner which he reasonably believed-to"be in, or not
opposed to, the bést interest of the MASTER ‘ASSOCIATION; and with .-respect to
any criminal action or proceeding, that he had no r-ea;.onab]e cause to believe
" that his conduct was unlawful. :

-

-

2. To the extent that .a Director, officer, employee or agent of the
MASTER ASSOCIATION has been successful on the merits of otherwise in .defense -
of . any action, suit or proceeding referred to in Paragraph 1 _above, or fin
defense of any claim, issue or matter therein, he shall be indéemnified against
expenses (including attorneys' fees and appellate attorneys! fees) actually
and reasonably mcurred by him in connection therewith.

3." Any indemnification wunder Paragraph 1. above (uniess ordered by &
court} shall be made by the MASTER .ASSOCIATION only as .authorizeds'in the
specific case upon a determination that indemnification of the Director,
officer, empioyee or agent is proper under the c'ircurnstances becauseche _has
met the applicable standard of conduct set.forth in Paragraph 1 -aboye.. Such

., déetermination shall be made (a) by the BOARD by a majority vote of a quorum

: cons1st1ng of Directors who were not parties to such action, suit-or
proceeding, or (b) if such guorum is not obtainable, or, even if obtainable,
quorum of disinterested Directors so directs, by 1ndependent legal ‘counsel in
written opinion, or (c) by 2 majority of the MEMBERS. .

4. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the MASTER ASSOCIATION in advance of the final
disposition of such action, suit or proceeding as authorized by the BOARD in
the specific case upon receipt of an undertaking by or on behalf of the
Director, officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by the MASTER
ASSUCIATION as authnrued in this Article.

5. The indemnification provided by this Article. shall nut.be deemed
exclusive of any other rights to which those seeking indemnification may be
entitled under the laws of the State of Florida, any Bylaw, agreement, vote of
MEMBERS or otherwise;- and as to action en in official~capacity while
holding office, shall continue as to a FERSON “has ceased to béNa Director,
officer, -employee, or ,agent and shalfl’ inure to the benefit of the heirs,

: executors and admimstrators of such 'afPERSON. ’ : : .

6. _The MASTER ASSOCIATION -shalf. have ‘the power to purchase and maintain
insurance on behalf of any PERSON ho is or was a Director, officer, employee
or agent of the MASTER ASSOCIATIOK, or is or was serving at the request .of .the LI
MASTER ASSOCIATION as a Directowofficer, employee or agent of .another £
corporation, partnership, Jjoint \.renture, trust o gther: enterprise, against
-any 11ab111ty asserted against him and incurred by him in any such capacity,
as artsmg out” of his status as such, whether or not the MASTER ASSOCIATION

' MASTEI AR‘I‘ICLES 5 )
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would have the power to.indemnify him against such Tiebility under the ORI
provisions of this Anticle. ' *

o ' ARTICLE VIII - BYLAWS
" ‘The first BYLAWS shall be adopted by the BOAﬁD and may be* altered
amended or rescrnded in the manner provided by the BYLAHS. '
. ! o

!‘\RT]ELE IX - AM'—'NDMENTS

Arnendrnents tu these ARTICLES shall be’ proposed and addpted” in the
following manner: . i .

EE V'Y majority of the BOARD shall) adopt a reso1ut1un sett1ng forth the
proposed amendment,in directing that it be submitted to a vote at a meeting “of -
" the MEMBERS, which may be the annual or a special meeting.
2. MWritten nnt'ice setting ‘forth the proposed amendment or a summary of *
! . the changes to be affected thereby shall be given to each MEMBER entitled to
; voté' thereon within the time and in the manner provided in the BYLAWS for the
.giving of notice of meeting of MEMBERS. -If tfie meeting is an annual meeting, -

the proposed amendment or such summary may be 1nc1uded 11; the notice of such
- annual meeting. : ¢

3. At such meetmg, a vote of the MEMBERS entitled to vote thereon shall
be taken on the proposed amemdment. The proposed samendment shall be adopted
upon’ receiving the affirmative vote of a majority of _the \rotes of the entire -
membership of the ASSOCIATION.

]

0
“

4. “Any number of amendments ,may be submitted to ‘the MEMBERS and voted
_upan by them at any one meeting. .

5. If all of the Directors and al) of the MEMBERS el1g1b1e to vote sign
a written statement manifesting their intention that an amendment to. these
ARTICLES be adopted, then the amendment shall thereby be adopted as thcugh the
“above yequirements have been satisfied. .

6. In addition to the.above, s0 1ong as DECLARANT appoints a‘majority of
the directors of the MASTER ASSOCIATION, DECLARANT shall be entitled to
unilaterally amend thesé ARTICLES and the BYLAWS. Furthermore, no amendment
shall make any changes 'which would in any way, affect any of the rights,
pr1v11eges, power or opt1nns herein provided in favor of, or reserved to,
DECLARANT unless DECLARANT Jo1ns in the execution of the amenamenu. -

‘¢ 7. Upon "the apprnua1 of an amendment to these ARTICLES, Art1c1es of
Amendment shall be executed and delivered to the Department of State as
provided by law, and a copy certified by the Department of State shall be

recorded in the public records of the cnunty in wh1ch the SUBJECT PROPERTY is -
located.

ARTICLE % -~ TERM
The MASTERIASSDCIATION shall have perpetual existence.

ARTICLE XI - INCORPORATOR

+ The: name and street address of ‘the incorporator .is: K. HQVNANIAN AT
DELRAY BEACH I, INC., a Florida corporation, Su1te 400, 1800 South Australian
Avenue, West Pa]rn Beach, Florida 33409.

ARTICLE XIT - INITIAL REGISTERED OFFICE ADDRESS
' AND NAME OF INITIAL REGISTERED AGENT

“The street address of the mmtiaT regijstered office of the MASTER
ASSOCIATION is Suite 400, 1800 South Australian Avenue, West Palm Beach,
Florida 33409. The initial registered agent of the ASSOCIATION at that
address is K. HWNANIAN AT DELRM’ BEACH I, INC., a Florida ‘corporation. '

ARTICLE XIIT - DISSULUTION o

- _MASTER ARTICLES-6 Lo . .
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* .the sole member of the -MASTER ASSOCIATION is a. HOMEOWNERS ASSOCIATION, the .

R S531Ps 411

= . . ¢

ey .‘-I i
f

CARTICLE X111 - DISSOLUTION ' * ./ .- A

d SRR L v A
-The MASTER ASSOCIATION may be dissolved as provided by law, provided that
any such dissolution shall require the consent of all of the MEMBERS, and
shall also require the consent of the South Florida Water Management District,
or any successor governmental authorities. In the event of dissolution or .
final liquidation of' the "MASTER ASSOCIATION, the assets, botH real and
personal of the MASTER’ ASSOCIATION, shall be dedicated to an appropriate
public agency or utility to be.devoted to purposes as-nearly as practicable to
the same as. those to which they were required to be devoted by the MASTER
ASSOCIATION. In the event that such dedication is refused acceptance, such
assets shall be granted, conveyed and assigned to apy nonprofit corporatidn,
association, trust or other organization, to be devoted to purposes as nearly )
as. practicable torthe same as those to which-they.were required to be devoted: S
by the MASTER ASSDCIATION. No ‘such disposition of MASTER ASSOCIATION :
properties shall be effective to.divest or diminishsany right or title of any
MEMBER ‘vested under -the DECLARATION unless made in accordance, with. the
provisions of such DECLARATION. In addition{to the foregoing, -if at.any time

'MASTER ASSOCIATION may be dissolved at'the ‘election of the HOMEOWNERS
-ASSOCIATION, and in that event all of the assetsy both real and personal, of
-the MASTER ASSOCIATION, shall be transferred and ‘conveyed to the HOMEOWNERS
ASSOCIATION. . :

IN WITNESS WHEREQF, the incorporator and thesinitial registered agent
have executed these ARTICLES. : L.

WITNESSES: - ' " K. HDUNAN-I.AN AT 'DELRAY BEACH I,
Y : L INC., a Floridarcorporaticn

r - : ) ¥ 55: ' o Lo 5
COUNTY OF PALM BEACH ) e \ ’

The forggoing Articles of Incorporation Were a n'w'ledged before me_this
b, 1987, by '

e )
) AT DELRAY BrACH I, JNC., a Fiorida
of the corporation, as-incorporator and as. registered

corporation, on beha

agent. i y .
of Flonige at Large
My Commission expires: . : ' [_Not‘a'r'_y Seal)
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OF ' #
A :PINE RIDGE AT DELRAV BEACH MASTER ASSOCIﬁTION, INC. . o
F : : .- a Florida corporation not-for-profit .. S
t ' ) I ,
' T # it ] —
1. GENERAL. e o !

-1.1. Identity, These aré the BYLAWS OF PINE RIDGE AT DELRAY BEACH MASTER

. . ASSOCIATION, INC., hereinafterwreferred to as the "MASTER ASSOCIATION," a

_ corpgration. not— for-profit formed upder the laws of the State of Florida. The-

" MASTER ASSOCIATION has beep organized for the purposes stated in the'Articles
of Incorporation, and shall.have all of.the powers provided in these BYLAWS,
the Articles of Incorporation, “the Master Declaration for [Project]
(hereinafter referred to as the “DECLARATION"), and any other statute or Taw
of the State of F10r1da, or any other .power incident to any of the above
powers. . -

. i
. 1.2. Princt a] Office. The principal office of the MHSTER ASSOCIATION.
shall be at such pTace as the BOARD may determiné from time to time.
1.3. Elgggldlggg. The fiscal year of the MASTER ASSQCIATION shall be the
ca1endar year. . ' . .
1. 4 Seal., The sea1 of the MASTER ASSOCIATION sha11 have inscribed upon
it the name of the MASTER ASSOCIATION, the year of "its incorporation ‘and the
words “Corporation Not-for-Profit.” Said seal .fay be useéd by causing it, or a
facsimile thereof, to be impressed, affixed or otherwisé reproduced upon any
instrument or document executed in the name.of the MASTER ASSOCIATION.

. 1.5. Inspect1on of Books and .Records. The records’ of the MASTER

. ) ASSOCIATION shall be .open to inspection by the MEMBERS, the owner of any

PROPERTY, and all holders, insurers, or guarantors of any (first mortgage

encumberlng any PROPERTY, upon request, during normal business hours or under

other reasonable crrcumstancej. Such records of the MASTER ASSOCIATION shall
include .current copies of the DECLARATION, ARTICLES, BYLAWS, any, Rules and !

Regulations of the MASTER ASSOCIATION, and any amendments thereto,. any

contracts entered into by the MASTER ASSOCIATION, and the books, records .and

financial statements-of the MASTER ASSOCIATION. The MASTER ASSOCIATION shall

be required to make available to perspective purchasers of any PROPERTY ‘or

UNIT current copies of the MASTER DECLARATION, ARTICLES and BYLAWS, and the

most recent annual financial statement of the HﬂSTER ASSOCIATION. J

1.6. Definitions. Unless the context ntherw1se requ1res, all terms used
in these BYLAWS shall have the same mean1ng as are attributed to them in the
DECLARATION and the ARTICLES. . 0

2. MEMBERSHIP IN GENERAL.

2.1, gua11f1cét1on. The qua11f1cat10n of MEMBERS, the mapner of their |
admission to membership and the termination of such' membership shall be as set
forth in the ARTICLES.

! 2.2. Changes in MEMBERS. Change of membership in the MASTER "ASSOCIATION o
shall be as provided in the ARTICLES. - h

_ 2.3. Member Register. The secretary of the MASTER ASSUCIATION shall
maintain a register in the office of the MASTER ASSOCIATION showing the names ° '
and addresses of the MEMBERS of the MASTER ASSOCIATION. = Each HOMEOWNERS
ASSOCIATION MEMBER shall at all times advise the secretary of the names of the
: i of ficers and directors of the HOMEOWNERS. ASSOCIATION MEMBER, and of the number
. of UNITS and PLANNED UNITS within the PROPERTY subject to the jurisdiction of
the HOMEOWNERS ASSOCIATION MEMBER. Furthermore, upen request ‘from_the MASTER
- ASSOCIATION, the HOMEOWNERS ASSOCIATION MEMBER shall supply the MASTER
ASSOCIATION with a current list of the names and addresses of THE OWNERS’.of
UNITS or PROPERTY -subject to the jurisdiction of the HOMEOWNERS ASSOCIATION.
Each OWNER MEMBER shall at all times’ advise the secretary of any change of -
o address of. the MEMBER, of any change of ownership’ of the MEMBER's UNITS ®or -
' PROPERTY, and of any change in the UNITS and PLANNED UNITS within the MEMBER'S

. PROPERTY. - The MASTER ASSOCIATION shall not be responsibTe for ref1&ct1ng any
L . a Co  MASTER BYLAWS-1
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i ' changes, until notified of such changes in writing. Any mortgagee’ of any
" PROPERTY may register by notifying the MASTER -ASSOCIATION in writing of its
mortgage. In the event the ASSOCIATION. files-a claim of lien which affects

any PROPERTY encumbered by the mortgage of a registered mortgagee, 'a copy of

the claim of 11en shall be mailed to the reg1stered morigagee. > )

. 3. MEMBERSHIP VOTING. - ' , ‘
3.1. Votfng R1ghts._ Theres,shall be one vpte for' each UNIT and each
PLANNED UNIT as provided in the DECLARATION and the ARTICLES.

 3.24 Ma,}uritg ‘Yote and Quorum Reguwements. The acts appmved by a

o ma_]onty of the votes present in“person or by proxy at a meeting at which a
quorum is present shall be binding upon, all MEMBERS and UNIT OWNERS for all
purposes, except where otherwise provided by law, .in the DECLARATION, the
* ARTICLES or in these BYLAWS. UnTess otherwise so provided, at any regular or

; " . special meetjng, the presence in person Oriby proxy of persons entitled to
cast a majority of the votes of the entire membership at the time of such vote
shall :onst1tuta a quor‘um. .

3.3. Determination as to Voting R1ghts. & -

'3.3.1. OWNER MEMBERS. .- If the RROPERTY assnciated with the
membersmp of an OWNER MEMBER -is cwned by ‘more than“one individual or by an
entity, the votes for the UNITS and PLANNED UNITS within the PROPERTY of the
OWNER MEMBER may be cast at any meeting by an‘}r Cco-OWNER, of the PROPERTY, but:

r if when the vote is to be cast; a dispute arises between the co-OWNERS as to
how the vote will be cast, they shall lose the right to'cast the votes of the
OWNER MEMBER on the matter being voted upon, but their vote shall continue to
be counted for purposes of determining the existence ofqa quorum. - .For
purposes of this. Paragraph, the principals or partners of any entity (other
than-a caruuration) shall be deemed co-owners, and the Di rectors and officers
of a corporation shall be deemed co- -owners.

. 3.3.2. HOMEOWNERS ASSOCIATION MEMBER. The board of directors of the
HOMEOWNERS ASSOCIATION shall designate a person (the “REPRESENTATIVE™) to "act
. on behalf of the HOMEOWNERS ASSOCIATION at d11 MEMBERS' meetings of the MASTER |
ASSOCIATION., The REPRESENTATIUE shall be designated by:a certificate. signed
by the president or vice president of the HOMEOWNERS ASSOCIATION, and:filed
with the Secretary of the MASTER ASSOCIATION. The person de51gnated by Such
certificate, in the absence of a revocation of same, shall conclusively be
deemed to be the person entitled to cast the votes for the HOMEOWNERS
ASSOCIATION MEMBER at any meeting., ‘In the absence of such certificate, or in
the event the person designated in such certificate, does not appear in person
or by proxy at any meeting, the votes of the HOMEOWNERS ASSOCIATION MEMBER may
. be cast at any meeting by the president, vice president, secretary, or
treasurer, in that order, of the HOMEOWNERS ASSGBIATION MEMBER . : '

i 3.4, Proxies. Every OWNER MEMBER or REPRESENTATIVE of a HOMEOWNERS -
J ASSOCIATION MEMBER entitled to vote at a meeting of the MEMBERS or to express
consent or dissent without a meéting, may authorize another person to act on
+ the MEMBER's or REPRESENTATIVE's behalf by a proxy signed by’ such MEMBER or
1 REPRESENTATIVE or their respective attorney-in-fact. Any such proxy shall be -
delivered to the Secretary of the MASTER:ASSOCIATION, or the persSon acting as
secretary at the meeting, at or prior to the time designated in the order of .
business for so delivering such proxies. No proxy shall be valid after the .
expiration of eleven (fl) months from the date thereof, unless otherwise
provided in the proxy. Every proxy shall be revocable at any time at the
} pleasure of the MEMBER or REPRESENTATIVE executing it. Any proxy issued by a
i "REPRESENTATIVE of a HOMEOWNERS ASSOCIATION MEMBER may only authorize a
director or officer of the HOMEOWNERS ASSOCIATION to act on the
REPRESENTATIVE's behalf;

3.5. Notmt,hstandmg .anything contained herein to the contrary, so long
as DECLARANT owns any portion of the SUBJECT PROPERTY, no.vote or other action
taken by the MEMBERS shall be effective without the written consent of
DECLARANT, except for the election of any ,dTrectar:s_ which the MEMBERS are
entitled to elect pursuant to the ARTICLES.
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4. MEMBERSHIP.MEETINGS. ' ' ) ,

"4.1, Who May Attend. As to a HOMEOWNERS ASSOCIATION MEMBER, its
REPRESENTATIVE, and any of its ‘directors ror officers. may aitend any meetlng'
of the MEMBERS. As to an OWNER MEMBER, any person entitled to cast the votes

5 oy © of -the OWNER MEMBER, and in thé event any UNIT or PROPERTY is owned by more
than one PERSON, all. co-owrers of the UNIT or PROPERTY, as described .in
Paragraph 3.3.1, may attend any meeting of the MEMBERS. However, the votes of - '
any MEMBER shal] be cast in accordance with the provisions of Article 3°
ahove. Any PERSON not expressly sauthorized to attend a meeting of the
MEMBERS, as set forth above, may be excluded,from any meeting of the MEMBERS
by the presiding officer of the meeting. INSTITUTIONAL_LENDERS heve the right
to attend all meetings of the MEMBERS. ,

, 4 2. Place. A1l meetings of the MEMBERS shall be held at the pr1nc1pa1
of fice of the MASTER ASSOCIATION or at suchwother pldice and at such time as
shall be designated by the BOARD and stated in the.notice of meeting.

4.3. Notices. Written 'notice stating(the ‘place, day and hour of any
meeting and, in the case of a’ special meeting, the purpose or purposes for J
which the meeting is called, shall be given te each MEMBER not less than 10
nor more than G0 days hefore the date of the meeting, either personally or by
first class,mail, by or at the direction of the President, the Secretary or
the officer or persons calling the meeting. If mailed; such notice shall be
A " deemed to be delivered when deposited in the United*States Mail, addressed to,

¢ the MEMBER at the MEMBER'svaddress as it appears on the records of the- MASTER
ASSOCIATION, umless such MEMBER shall ‘have filed a written.regquest with the
Secretary of the MASTER ASSOCIATION stating that .notices<to him be mailed to
some. other address. -For the purpose of determining MEMBERS entitled to notice
of, or-to vote at, any meeting of the MEMBERS of the MASTER ASSOCIATION, or in
order to make a determination of the MEMBERS for any other purpose, the BOARD.
shall be entitled to rely upon. the MEMBER register as same exists ten days
prior to the giving of the notice of any meeting, and the BOARD‘'shall not be
required to take into account any changes in membership occurring after that
date but may,'in their sole and absolute discretion, do so. Notwithstanding
the fordgoing, if .the PROPERTY of an OWNER MEMBER is owned by more than. one
persen or by an entity, only one notice shall be requ1red to be sent with
respect to the OWNER MEMBER, which shall be made to the person designated in
the certificate referred to in Paragraph 3.3.1, and in the absence of such
certificate, may be made to any one co-owner as defined in Paragraph 3.341 of
these BYLAWS. MNotice to a HOMEOWNERS ASSOCIATION MEMBER shall be made to its
REPRESENTATIVE, and in the absence ‘'of a REPRESENTATIVE 'shall be sent to the

* president of the HOMEOWNERS ASSOCIATION MEMBER. s

4.4, Waiver of Notice. Whenever .any notice is required to be given to
any MEMBER under the provisions of the ARTICLES or these BYLAWS, or as
otherwise provided by law, a waiver thereof in writing signed by the PERSON or
PERSONS entitled to such notice, whether before or after the time stated
therein, shall be equivalent to the giving.of such notice. Attendance of a

" MEMBER at a-meeting shall constitute a waiver of notice of such meeting,
except when the MEMBER objects at the beginning of the meeting to the
transaction of any business because the meeting 1is not lawfully called or
convened.

'4.5. Annual Meeting. The annual meeting for the purpose of electing
directors and transacting any other business shall be held once each year, on
a date determined by the BOARD. During the period when DECLARANT appoints a
majority of the directors, no annual meetings will be required.

4.6. Special Meetings. Special meetings of the MEMBERS may be requested

-+ at any time by written notice to the Secretary by any Director, the President,
© or any MEMBER{S)} having not less than 25% of the votes of the entire
membership, or as otherwise provided by law. ~ Such request shall state. the
purpose of the proposed meeting. Business tramsacted at all special meetings
shall be confined to the subJects stated in the notice of meeting. Notice of
any special meeting shall be given by the Secretary, or other officer of the
MASTER ASSQCIATION, to all of the MEMBERS within thirty. [30) days dfter same-

is duly requested, and the meeting sha]l be held within . furty-f1ve (45) days,

" after same is duly requested. 3
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‘¢ 4.7. Adjournments. Any meeting may be adanrned or continued by a
majority of the votes present at the meeting in.person or by proxy, regardless
~of a guorum, or if no MEMBER enfitled to vote is presént at a meeting, therd
any officer of ‘the MASTER ASSOCIATION, may -adjourn the meeting. from time to
~ - time. .If any meeting is adjourned or continued to another time or place, it
shall not be necessary td give qny-nptice of the adjuurned meeting, if the
" time and place to which the meeting is adjourned ‘are announced at the ‘meeting
at which the adjournment is.taken, and .any business may be transacted .at the
adjourned meeting that might have been transacted at the original meeting. If
the time and’ place to which thewmeeting is .adjourned are announced at the
meeting at which the adjournment is taken, notice of the. adjourned meet1ng may .
be given to MEMBERS not present @t the original meeting, without giving notice ° .
to the MEMBERS nhlch ware présent at such meeting. R !

. ; .
4.8.. rgan1zat1n . At each meeting of the HEMBERS, the President, the
Vice President, or -any person chosen by ,a majority of the MEMBERS present in
that order, shall act, as chairman of the meeting. .The Secretary, or:in his
absence ar 'inability to act, any persod appointed’ by the cha1rman of the
" ' meet1ng shall act as Secretary of the-meet1ng.

- 4.9. Order of ‘Business. The order of’ bus1ness at the'annua1-meet1ngs of
the MEMBERS shall be: -t 3 . '

4.9.1. .Dgtermﬁnatiun'of chairman of.the meeting;

4.9.2. 'Cailing:of.the role and certifying'of groxiesr

4.9.3. Proof of notite of méeting or waiver gf fiotice; .

4.9.4. Reading and @ispnsal nf'aﬁy unapproved minﬁtés;

4.9.5. Election of inspectors of election;

4.9.6.‘.Ddtermiﬁation of nﬁmbgr of Directors;

4.9.7. INomination and election ofIDirectors;

4.9.8. Repurts of Directors, officers or committees:

4.9.9, Unfinished business; - . ._"-. .
I 4.9.10. Newibusiness; and
T 4,901, AdJournment

4.10. Minutes. The minutes of all meet1ngs of the MEMBERS shall be kept
in a book available for inspection by the MEMBERS or their authorized
REPRESENTATIVES, and the members of the BOARD, at any reasgnable time. The
MASTER ASSOCIATION shall retain these minutes for a ner1od of not 1ess than
seven (7) years.

4.11. nctions Without a Meeting. Any action required ar permitted to be
taken at any annual or special meeting of the MEMBERS of the MASTER
ASSOCIATION, 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 MEMBERY having not less than the minimum: number of votes: that
would be necessary to authorize or take such action at-a meeting at which all
MEMBERS entitled to vote thereon were present and voted. Within ten (10) days ..
‘after obtaining such authorization by written consent, notice shall be given *
to-those MEMBERS who have not consented in writing. The notice shall fairly
summarize the'material features of the authorized -action. As to-OWNER
MEMBERS, if the UNIT{S) for which membership is established in the MASTER
ASSOCIATION is owned by more than one person or by an entity, the consent for
. such UNIT(S) need only be signed by one person who would be entitled to cast
- . ' .the vote(s) for the UNIT(S) as a co-owner pursuant to Paragraph 3.3.1 of these
= BYLAWS. As to a HOMEOWNERS ASSOCIATION MEMBER, such consent may be signed by
the REPRESENTATIUE or by }ﬁé President of the HOMEOWNERS ASSOCIATION MEMBER.

i . & ) : '
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5.  BOARD. R

-5.1, .Number of Directors.

1]

. 5.1.1. The affairs of the MASTER ASSOCIATION shall be managed by a
BOARD comprised of not less _than three nor more than eleven directors. So
long as the DECLARANT is entitled. to appoint any Director pursuant tp the f
ARTICLES, the number of Directors-will be determined, and may be changed from -
time .to, t1me, by the DECLAKANT by ‘written notice to the BOARD In the absence
of such not1f1cat10n, therg shali.be threa directors.

5.1. 2 After the DECLARANT is no Iunger entitied to- appo1nt any
DIRECTORS, the number of DIRECTORS on_the .BOARD shall, in the absence of a
. determination to the contrary by the MEMBERS, be increased to egual the number
of ' HOMEOWNERS ASSOCIATION MEMBERS (plus one if -the number of HOMEOWNERS
ASSOCIATICN MEMBERS 1is an even number, but%in no event more -than eleven).
Thereafter, the number of DIRECTORS on the BOARD may be changed at any meetirng
where the MEMBERS are to elect any DIRECTORS. ) :

1

5.1.3. Notwithstanding the foregoing,«in no event shall there be
less than three (3) Directors, and the number ‘of \Directors shall always be an
odd number, and in any event the MEMBERS shall/nct ‘have .the.right to change '
the number of Directors so long as the DECLARANT s the right to determine
the number of Directors as set forth above.

E. 2. Election of D1r'ectors by Members . Electmn of Directors to be
elected by the MEMBERS of the MASTER ASSOCIATION shall bes conducted in the
following manner: .

5.2.). At any time after the DECLARANT no 1unger has the ribht to
appoint one or more Directors or upon the earlier voluntary.relinquishment by
the DECLARANT .of- its right to appoint any or all Director(s),. a special
meeting of the MEMBERS may be called to elect. new Directors. In the absence -

« of such_a meeting, the Directors appointed by the DECLARANT may.continue to
serve until the next annual meeting of the MEMBERS. In the event such a .
special meeting is called and held, and Directors are elected.by the MEMBERS,
at such special meeting the MEMBERS may elect. to not hold the next annual
meeting of the MEMBERS 1f such next annual meeting is less than six (6) months
after the date of the sSpecial meeting. Upon such election, the next annual
‘meeting shall not be he1d. .

5.2.2. Except as prov1ded above, the MEMBERS shall e1ect Directors
"y at the annual MEMBERS' meetings, unless a special meeting of the MEMBERS is
called in order to fill a vacancy on the BOARD as provided in Paragraphs

5.15.2 and 5.16 below.

5.2.3. Prior to any special or annual meeting at which D1rect0rs are
to be elected by the MEMBERS, -the existing BOARD may nominate a committee,
which committee shall nominate one PERSON for each Director to be elected by
the MEMBERS, on the basis that the number of Directors to serve on the BOARD
will not be altered at the MEMBERS' meéting. HNominations for additional
directorships created at the meeting may be made from the floor, and other
nominations may be made from the floor.

~ 5.2.4. The e1ett10n of_DirectDrs by the MEMBERS shall be by ballot
{uhless dispensed with by unanimous consent) and by a plurality of the votes
cast, each MEMBER voting being entitled to.cast his votes for each of as many
‘nominees as there are vacancies to be filled. There shall be no cumulative
voting. i i

i 5.2.5. Except with respect to Directors appointed by the DECLARANT,
until such time as one Director is elected from each HOMEOWNERS ASSOCIATION,
no two Directors shall be elected or appointed from any one HOMEDWNERS
. ASSOCIATION, and no HOMEOWNERS ASSOCIATION may elect more than one more
director than other HOMEOMNERS "ASSOCIATION, unless (i) no person from another
HOMEOWNERS ASSOCIATION is nominated at a meeting to elect Directors, or (ii)
no person nominated from ‘another HOMEOWNERS ASSOCIATION is able or willing to )
serve. For purposes of this Paragraph, a Director who 'is a membér,:officer, = .,
director or REPRESENTATIVE of a HOMEOWNERS ASSOCIATIDN shall be deemed to be

- "elected frbm the HOMEOWNERS ASSOCIATION.“ o
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5.3. Staggering of Directors and Term of Office. All Directors elected
by the MEMBERS shall be assigned a number, starting with the number one (1)
and continuing consecutwely for each Director -elected by the MEMBERS.
D1réctors assigned. an-odd number .shall be elected at the annual meeting
occur‘r'lng during an odd numbered, year, and Directors a551gned an even: number

shall-be eldcted at the annual meetmg occurring during ah even numbered year.:

Directors elected by the MEMBERS shall hold office until their successors, are
duly elected, or until such Director s death, resignation or removal, as
hereinafter provided.or as othermse prdﬂded by statute or. by the ARTICLES. -

5.4, 0rgan1zat1cna1 Meetmg. "The new]y e]ected BOARD shall meet for the’

purposes Of organization, the election of officers and the transaction of

other business immediately after their election or within ten days of “same at

such place and time as shall be fixed bysthe Directors at the meeting at which
they were elécted, ‘and o further not1ce of the orgamzatwnal meeting shall
be necessary. . -

5.5. Regu1ar Neetings.' Regular meetings of - the BOARD may be held at such
’

Directors.

~ 5.6. Special Meetings. Specia1 meetings ofwthe BOARD may be caned by
any Director, or by the President, at any time. - L

"5.7. Notice of Meefmgs Notice of each meetifig of the. BOARD sha'l] be

'gwen by the Secretary, orf by any other .officer or" Director, which notice

'shall state the day, place and ‘hour of the meet]ng. Notice of such meeting
shall be délivered to each Director and each MEMBER either personally or by
telephone or telegraph, at least 24 hours before thel time at which such

'time and place as shall be determined, fr'mn time, to time, by a majority of the - ’

meeting is to be held, or by first class mail, postage prepam, at teast three -

days before the day- on which ‘such meeting is to be held.. Hotice of a meeting
of the BOARD need not be given to any director or MEMBER who'signs a'waiver of
notice either before or after the meeting. Attendance of a .Director or. a

MEMBER at a meeting shall cohstitute a waiver of notice of such meeting and a

waiver of any and all objections to the place, the time or the mamner,in which
the meeting has been called or convened, except when a Director (or a MEMBER
states, - at the beginning’ of the meeting, ‘an objection to the transaction of

"any business because the meeting is not lawfully called or convened.s Neither

the business to be transacted at, nor the purpose of, any regular or special
meeting of the BOARD need be .specified in any r:ut1ce or waiver of notice of
such meetmg

- 5.8. Attendance at BOARD Meetings. A]l meetmgs of the BOARD shall be
open to all MEMBERS and INSTITUTIOWAL LENDERS. A Director may appear at a
BOARD meeting by telephone conference, but in that event a telephone speaker
shall be attached so that amy discussion may be heard by the Directors and any
MEMBERS present as in an open meeting.

5.9. Quorum and Manner of Acting. A majority of the BOARD ‘determined in

the manner provided in these BYLAWS shall constitute a quorum for the .

transaction of any business at a meeting of the Directors. The act of the

majority of the Directors present at a meeting at. which a quorum is present
shall be the act of the BOARD, unless the act of a greater number of Directors
is required by statute, the DECLARATION the ARTICLES or‘ by these BYLAWS.

5.10. Adjourned Meetings. A maJcr'Ity of the D_1rect‘.or'5 present . at a
meeting, whether or not a quorum -exists, may adjourn any meeting of the BOARD
to another place and time. Notice of any -such adjourned meeting shall be
given to- the Directors and MEMBERS who' are not present at the time of the

adjournment and, unless the time and place of the adjourned meeting are

announced at’ the time of the adjournment, to the other Directors .and MEMBERS.
Any business that might have been -transacted at the meeting as originally
called may. be transacted at any adjourned meetlng wrthout further notice.

5,11, Presiding Officer. The presiding officer of the I}':rectors'
meetings shall be the Chairman of the BOARD if such.an officer is elected; and
if none, the President of the MASTER ASSOCIATION shall preside if-the

President is a 1r‘ectdr'. “In: the -absence -of the ‘presiding 0ff'1cer, the

Directors shalil 'd 1gnate one of their nembers to preside.
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5.12. Ordér of Business.

shd]1 be: i

f, 7520, “calling of role; _' " el
8,12.2. Proof of due notice of meeting; o .
5.12.3. Reading and disbbsaI of any unapprovéd minutes;;
5.12.4. Reports of officers and chmmittfes;
5.12.5. Election of of ficers; ! '

' 5.12,6. Unfinished business;

5,12.7. "New bus_iriess, and
5.12.3._'Adjournmeht._' .

i

5.13. Minutes of Meetings. The minutes of .all meetings of the BOARD

418

[ 5 I 4 :
The order of business at a‘Directors' meéting. '

shali- beg kept in a book available for inspection’by the MEMBERS of ‘the MASTER

ASSOCIATION, or. their, authorized REPRESENTATI?ES, and the Directors at any
reasonable tlme. _ .o

5.14. Committees. The BOARD may, by resolution” duly adopted,, appoint
committees.” Any committee shall have and may. exercisesSuch powers, duties -and

functions: as may be determined- by the BOARD from time to time, which may -

include any powers which may be exercised by the BOARD arfd which are not

proh1bited by law from being exercised by a committee.

5.15. Res1gnat10n. Any Director of the HASTER ASSOCIATION may resign at
any time by giving written notice of his resignation to the'BOARD or Chairman
of the BOARD or the President or the Secretary. Any such resignation shall
take effect at the time specified therein or, if the ‘time when such
resignation is to become effective is not specified therein, immediately upon
its receipt; and, unless otherwise specified there1n, the acceptamce of such
res1gnat10n sha11 not be necessary to make 1t effective. . )

D1rectcrs may be removed as follows:

5.16. .Remova1.of Directors.

5.16.1. Any Director other than a birector appointed by the
DECLARANT may be removed by majority vote. of the remaining Directors, if sych
Director has been absent for the last three consecutive D1rectors' Meetings,
and/or adJournments and cont1nuances of such meetings.

5.16.2. Any Director other than a Director apbo1nted by the
DECLARANT may be removed with or without cause by MEMBERS having a majority of

the votes of the entire membership at a special meeting of the MEMBERS called

by MEMBERS having not less than thirty-three and ome-third (33-1/3%) percent
of the votes of the entire membership expressly for that purpose. The vacancy
on the BOARD caused by any such removal may be filled by the MEMBERS at such
meeting or, if the MEMBERS shall fail to fill such vacancy, by the BOARD as in

. the case of any otner vacancy on the BOARD, subject to the reguirements of

Paragraph 5.2.5.

© 5.17. Vacancies. Subject to the requ1rements of- Paragraph 8.2 5,
vacancies -in the BOARD may be filled by a majority vote of the Directors then

in.office, though less .than & quorum; or by & sole remaining Director, and the

Diréctor so chosen-shall hold office until the next annual election and until
thelr successors are duly elected and .shail have qualified, unless sooner
displaced. If there- are no Directors in office, then a spec1a1 election of
the MEMBERS shall be called to elect the Directors.. Notwithstanding anything
tontained herein to the contrary, the DECLARANT at .all times shall have "the
right to appoint the maximum number of Directors permitied by the. ARTICLES,
and any vacancies in the BOARD may be filled by the DECLARANT to~ the ‘extent
that the number of Directors.then serving on the BOARD which were appointed by
the DECLARANT -
Ent1t1ed to appo1nt.
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5,18, Directors Appointed by the DECLARANT. Notwithstanding anything
contained herein’ to the contrary, the DECLARANT shall have the right to
appoint. the. maximum number of Directors in accordance with the privileges
granted to the DECLARANT pursuant to-the ARTICLES. A1l Directors appointed by ]
the' DECLARANT ‘shall serve at the pleasure of the DECLARANT, and the DECLARANT. "
shall have the- absolute right, at driy time, and in its sole discretion,.to :
remove any Director appointed by it, and to replace such Director with another
PERSON to servé on the BOARD. Rep]acement of any Director appointed by the “ M
: - DECLARANT shall’ be .made by / written notice to the MASTER ASSOCIATION which
; shall .specify the name of the PERSON designated as successor Director. The
removal of any Director and the designation of his successor by the ﬁECLARANT
shall become effective’ immediately upon delivery of such written instrument by
the DECLARANT. The DECLARANT may waive its right to appoint one or more
- Directors whigh it has the right to appoint at any time upon written notice to
the MASTER ASSDCIATIDN, and thereafter such D1rectdr(s) shall be elected by
the MEMBERS.-

] 5.19. Comgensatwnq The DirectorSishall not be entitled to any \
compensation for serving as Directors unless the MEMBERS approve such
compensation, provided however the MASTER_ASSOCIATION may reimburse any
Director for expenses incurred on behalf bf the MASTER RSSUCIATIUN without -
_appraval by the MEMBERS.. :

"5.20. Powers and Duties. The Directors shall have the right to exercise -
all of the powers and duties of the MASTER ASSOCIATION, express or “implied,
existing under these BYLAWS, the ARTICLES, the DECLARATION, or as otherwise
provided by statute or law. Such powers. and duties(of the Direttors shall

* include, without. limitation (except as limited e’lsewher‘e herein), the
foliowing: :

- 5. 20 1. The 'operatwn, care, upkeep and mainteﬁancé of the COMMON
. AREAS, and any other portion of the SUBJECT PROPERTY. deter‘mmed to be
mamtamed by the ‘BOARD. .

5.20.2. The determnatwn of the expenses requ'lred for the operation
of the MASTER ASSDCIATIGN.

5.20. 3 The collection of ASSESSMENTS for COMMON EXPENSES “from
MASTER ASSOCIATION MEMBERS required to pay same. - .

5.20.4. The employment and dismissal of personnel.
5.20.5. The adoption and améndment of rules. and regulations

covering the details of .the operation and. use of PROPERTY .owned and/or
maintained by the MASTER "ASSOCIATION.

5.20.6. Maintaining bank accounts on behalf of the MASTER
ASSGCIATION and designating signatories requwed therefor,

5.20.7. Obtammg and reviewing insurance for PROPERTY owned and/or
maintained by the MASTER ASSGCIATION. :

5.20.8. The making of repairs, additions and. improvements to, or i
alterations of, PROPERTY owned and/or maintained by the MASTER hSSDCIATION' '

5.20.9. Borrowing money on behalf .of the MASTER ASSDCIATION
provided, .however, that. (i) the consent of the MEMBERS having at Ieast-
two-tmrds {2/3) of the votes of the entire membership, obtained at a meeting
. duly called and held for such purpose in accordance with.the prowswns of
these BYLAWS, shall be required for the borrowing of any sum.in excess of
.-$25,000.00; and (i7) no lien to.secure repayment of any sum borrowed mady be
created on any PROPERTY without the consent of. the OWNER of such PROPERTY.

5.20.10.. Contracting for the management and mamtenance of PROPERTY

owned and/or maintained by the MASTER ASSOCIATION authorizing a. management

3 agent or company to assist the MASTER ASSOCIATION in carrying out its powers.

- and duties by par'furm'mg such functions as the submission -of proposals,

. . collection of ASSESSMENTS, preparation of records, enforcement of rules, and
. maintenance, repair-and replacement of the COMMON AREAS with funds as shall be

made' avanahle by the MﬂSTER ASSOCIATION for Such purposes. The MASTER

! ' g ‘MASTER BYLAWS-8
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ASSOCIATION and its officers shall, however, retain at all times the powers
and duties granted by all MASTER ASSOCIATION documents and the DECLARATION,
including, but not limited to, the making .of ASSESSMENTS, promulgation of
"ru1es, and executwn of contracts on beha‘lf of the MRSTER ASSOCIATION.

L 5.20.11. Exercising-all powers specifically set forth in the
 DECLARATION, the ARTICLES, these BYLAWS, and as otherwise provided by statute
_or law, and all powers 1nc1dental thereto or implied therefrom.

5.20.12. Entering imto and upon any portion of the SUBJECT
PROPERTY, including UNITS, when necessary to'maintain, care and preserve.any
PROPERTY in the event the r‘espectwe HOMEOWNERS ASSOCIATION or OWNER fails to,
do so, ; ' o

’ 5 EIJ 13. " CoHectmg delinguent ASSESSMENTS by su1t or othermse, :
abating nuisances, and enjoining or seeking damages from ‘the MEMBERS and/or
OWNERS for violations of these BYLAWS and the terms and conditions of the
DECLARATION or of the Rules and Regu1at1ons of the MASTER ASSOCIMIDN.

' 5. 2[} 14, Acquiring and ente ing into, agreements whereby the MASTER
. ASSOCIATION acquires leaseholds, memberships,) and other possessory or use
interests in Jands or facilities, whether ‘or.not contiguous to the lands
operated by the 'MASTER ASSOCIATION, intended” to.provide for the enjoyment,
recreation, or other use and benefit of the MEMBERS and/or OWNERS and
declaring expenses in connection thergwith to be GOMMON EXPENSES; all in. such
form and in such mannér as may be deemed by the BOARD to be in the best
interest of the MASTER ASSOCIMION, and the participation .in the acquisition
of any .intefest in lands. or facilities for the foregoing purposes ‘may be
- direct or indirect, meaning, without limiting the gener‘ahty of the foregmng,
by direct ownership of land or acquisition of stcck in‘a corpmratwn owning
land. - \

6. ' OFFICERS.

6.1. Members and Qualifications. The officers of the MASTER ASSOCIATION
shall include a President, a Vice President, a Treasurer and a Secretary, all
of whom shall be elected by the Directors of the MASTER ASSOCIATION and may be
pre—emptwely removed from office with or without cause by vote of the
Directors at any meeting by concurrence of a majority of the Director§.. Any
person may hold two or more offices except that the President shall not also
be the Secretary. The BOARD may, from time to time, elect.such other officers
and designate their powers and duties as the BOARD 'shall find (o be
appropriate to manage the affairs of the MASTER ASSOCIATION from time to time.
Each officer shall hold ,office until his successor shall have been duly
elected and shall have ‘quatified, or until his death, or until he shall have
resigned, or until he shall have been removed, as provided in these BYLAWS.

6.2. Resignations. Any officer of the MASTER ASSOCIATION may resign at
any time by giving written notice of his resignation to -any Director, the
President or the Secretary. Any such resignation shall take effect at the .
time specified therein, or if there is no time specified therein, immediately
upon its receipt; and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make such resignation effective.

6.3. Vacancies. A vacancy 'in any office, ‘whether arising from death,
resignation, removal or any other cause may be filled for the unexpired
portion of the term of the office which shall be vacant in the manner
prescribed in these BYLAWS for the regu1ar election or appmntment of such
“of fice. :

4 6.4. The President. The President shall be the ch1ef executive officer
of the MASTER .ASSOCIATION. He shall have all of the powers and duties which
are usually vested -in the office of president of an association or corporation
including, but not limited to, the power to appoint -committees from among the’
MEMBERS .from' time to time, 'as he may 9n his discretion deem appropriate to
assist in the conduct of the affalrs of the MASTER ASSOCIATIDN.

6.5, The Vice Premdent. The Vice President shall, in the absence or’
d1sab1]1ty of the President, exer‘mse the- poWers and perforrn the duties of the -

- . vnt B
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President. He shall also assist "the Presrdeﬁ genera]ly and - exercise such ) ‘
other powers and perform such other duties as may be prescribed by, the BOARD.

6.6, The Secretar'x. The Secretary sha'l'l prepare and keep the minutes of -
all proceedings of the Directors -and the MEMBERS. He shall attend to the
- giving and serving of all notices to the MEMBERS and Directors and other.
notices required by law. He shall have custody of the seal of the MASTER
ASSOCIATION and affix the sdme to instruments requiring a seal when duly
executed. He shall keep ‘the re€ords of the MASTER ASSOCIATION, except those
~of the Treasurer, and shall perform all other dutieé incident to the office of
-secretary of an association, and as, may be required by the BOARD or the
President. ~ . § i
. 6.7. The Treasurer. The Treasurer shall have custody of all property of
© the MASTER ASSOCIATION, includingvfunds, securities, and evidences of
~Jindebtedness. He shall keep books. of account for the MASTER ASSOCTATION: in
accordance with good accounting practices, which, togethér with substantiating
papers, shall be made available to the BOARD for examination at reasonable
times. He shall submit’' a Treasurer's Report' to the BOARD at readonable
intervals .and shall perform all other duti€s. incident to the office of
treasurer.  He' shall collect all ASSESSMENTS and shall report promptly to the
BOARD the status of collections. .

6.8. Compensation.. The officers of the MASTER<ASSOCIATION shall not be

entitled to compensation unless the BOARD spec‘iﬂcally votes to compensate

them. However, neither this provision, nor the provision that Directors will ,

not be compensatéd unless otherwise determined by the?MEMBERS, shall preclude
" the BOARD from employing a Director or an officer as an empToyee of the MASTER

ASSOCIATION and compensating such employee, nor shall they.preclude the MASTER

ASSOCIATION from contracting with a Director for the management of PROPERTY oo
subjeg:t to the jurisdiction of  the MASTER ASSOCIATION, or forsthe provision of 8
services .to the MASTER ASSOCIATION, and in either such event to pay such <
Director a reasnnah]e fee for such management or provision of services.

7.  FINANCES AND ASSESSHENTS.

7.0 Adoptwn of the Budget.

aE 7.1.1. Not less than sixty days prior to the commencement® of . any
calendar year of the MASTER ASSOCIATION, the BOARD shall adopt a budget for
such calendar year, necessary to defray the COMMON EXPENSES of the MASTER
ASSOCIATION for such calendar. yedr. The COMMON EXPENSES of the MASTER
ASSOCIATION shall include all expenses of any kind or nature whatsoever .
ifcurred, or to be incurred, by ‘the MASTER ASSOCIATION for the operation of _ il
the PROPERTY owned and/or upera-ted by the MASTER ASSOCIATION, and for the- . ]
proper operation of the MASTER ASSOCIATION itself, including, but not limited
to, the expenses of the operation, maintenance, repair, or replacement of the
COMMON AREAS; costs of carrying out the powers and duties of the MASTER
ASSOCIATION; all insurance premiums and expenses, including fire inserance and
extended coverage; reasonable reserves for purchases, deferred maintenance,
replacements, betterments, and unknown contingencies; and all other expenses
designated as COMMON EXPENSES by these BYLAWS, the DECLARATION, the ARTICLES,
or any otheér applicable statute or law of the State of Florida. If pur'suant
to any agreement entered into.by the MASTER ASSOGIATION, any expense of the
MASTER ASSOCIATION is to be shared with any PERSON(S), then the annual budget
of the MASTER ASSOCIATION shall cantain a separate %:lassﬁmatmn for. such -
expense(s). In the event the BOARD fails to adopt an annual budget for any
year, the prior year s hudget shall remain in effect until a new budget is i
adopted or the existing budget is amended or revised. - The reserves may not be C
waived without the consent of DECLARANT so -Tong as DECLARANT owns any portion
of the SUBJECT PROPERTY, and in any event the reseryes set forth in the budget
must conform with the requwements of any INSTITUTIONAL. LENDER.

7.1.2. 1f, after the adoption of any budget, it shall appear that
the adopted budget is fnsufficient to provide adequate funds to defray the.
COMMON EXPENSES of the MASTER ASSOCIATION for the fiscal year in which the
adopted budget applies to, the BOARD may adopt an amended budget to provide
such funds. A} of the above provisions -shall app]y to the aduptwn of an

. amended budget. X } )

.
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7 2. Assessments and Assessment Roll.

. 7.2.1. As scon as practlcahle after the adoption of a budget; -or an :
L. . amended budget,. the BOARD 'shall fix and determine the amount and frequency of - - F3
* the MEMBERS' ASSESSMENTé for COMMON EXPENSES, pursuant to the DECLARATION, the "
"ARTICLES and these BYLAWS. Such ASSESSMENTS shall.be due not- more frequently
than monthly, and shall eacfi’be in an -amaunt no less than required to -provide
funds in advance for payment .6f all of the anticipated current operating - h
expenses and for all- of the unpaidsoperating expenses previpusly. incurred. Any :
periodic ASSESSMENTS for ' COMMON- EXPENSES, whether .quarterly, monthly or,
otherwise, shall be equal unless=the BOARD” determines unequal ASSESSMENTS are
. required to provide funds in advance ' for‘ the expenses of ' the - MASTER
g . ASSOCIATION, or unless' the BOARD changes. the number of assessment units
“assigned to the MEMBERS as providednin the DECLARATION. As soon as
practicable after the determination of/ the ASSESSMENTS  for COMMON EXPENSES,
the MASTER ASSOCIATION shall notify each MEMBER; -in writing, of the amount,
frequency and due date of such MEMBER's ASSESSMENTS, provided, however, that
- no ASSESSMENT shall be due in 1ess than (10) days from the dat.e of such
notification.

. i

7.2.2. In the . event ‘the expenditdre of ‘funds . by, the MASTER
. ASSOCIATION is required that cannot be paid from the ASSESSMENTS for COMMON .
_EXPENSES, the BOARD may make special ASSESSMENTS, which shall be levied in the
same mannet as. hereinbefore’ provided for ASSESSMENTS for COMMON EXPENSES and -
shall be payable in the manner determined .by the BOARD:' Each MEMBER's share
. of any special ASSESSMENT shall be in the same proportion .as the MEMBER's
' share of the ASSESSMENTS for COMMON EXPENSES

7.2.3. The MASTER ASSOCIATION shall maintain an ASSESSMENT roll for
each MEMBER, designating the name and current mailing address.of the MEMBER,
the amount of each ASSESSMENT payable by such MEMBER, the dates and amounts in
which the ASSESSMENTS come due, the amounts paid upon the” account of the
MEMBER, and the baTance due. o . .

7.3. Depositories. The funds of the MASTER ASSOCIATIONwshall be
deposited in such banks and depositories as may be determined and approved by’
.appropriate resolytions of the Board from time to time.’ Fundswshall be -
withdrawn only upon checks and demands for money signed by such. officers,
DIrectors or other persons as may be des1gnated by the BDAHD.

i Ajphcatwn of Payments and' Commingling of Funds. A1V sums
col lected by the MASTER ASSOCIATION from ASSESSMENTS may be commingled -in a
. single fund or divided 1nto more than one fund, as determined by, the BOARD.

Tl Account1ng Recurds and Reports. The MASTER ASSOCIATION shfall
maintain_ accounting records according to gdod accounting practices.  The
records shall be open to inspection by MEMBERS and a1l INSTITUTIONAL LENDERS,
or their authorized representatives, at reasonable times.  The records shall
include, but not be limited to, (a) a record of al} receipts and expenditures,
and {b} the assessment roill of the MEMBERS referred to above. The BOARD may,
and upon the vote of a majority of the MEMBERS shall, conduct a review of the
accounts of the MASTER ASSOCIATION by a certified public accountant, and if
such a review is made, ,a copy of the report shall be made avaﬂame to each

. MEMBER ' and INSTITUTIONAL LENDER, upon written request to the MASTER

' ASSOCIATION. ,
! © 8. PARLIAMENTARY RULES. o
i'. . . 8.1. Roberts" Ru1es of Order (latest edition) shall govern the conduct of

the MASTER ASSOCIATION meetings when mot in conflict with the DECLARATION, the
", ARTICLES or these BYLAKS. ,
' 9. AMENDMENTS. Except as otherwise prov1ded these BYLANS may be amended in
the following manner: o e K

9.1, Notice. Notice of the subject matter of 2 proposed amendment shall

i ; be included in the notice of any meetmg at which a proposed amendment is to
A ; be cons1dered. )
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ot 9.2. -In1tiat1nn. A resnlut1qn to amend these BYLAHS may beé proposed by o,
- any Director, or by one or more of the MEHBER$ or their authorized
representat‘i\res. : o ' '

’ . ’

9 3 Adnptwn of Amendnients.

i
r
9.3.1. A resolution for the adoption 6f the proposed amendment shall’

be adopted either: {a} by a majority of all of the Directors of the MASTER .
ASSOCIATION; or (b) by MEMBERS having not less than a majority of the votes of :
the entire membership of the MASTER ASSOCIATION. Any amendment approved by Y
the MEMBERS may provide that the. BOARD may not further amend, modify-or repeal
such "amendment.

T Notwithstanding the foregoing, 50 long as‘DECLARANT appoints g
a majority of’ the directors.of the MASTER ASSOCIATION, DECLARANT shall have
the right to unilaterally amend these BYLAHS mthout the joinder or approval .. i
‘of any Directors or any MEMBER. . : o

9.4. No amendment shall make any changes in the qualification for .
_menbership- nor in the voting rights or property rights of MEMBERS without e, 4
approval by .all of. the MEMBERS and the joindér, of all record owners of '
_mortgages upon-the UNITS. No amendment shall be made that is in conflict with
the DECLARATION, the ARTICLES or these BYLAWS. So long as the DECLARANT owns
any PROPERTY, or holds any mortgage encumbering .amy ‘PROPERTY other than a
UNIT, no amendment shall make any changes. which would.dn any way affect any of
the rights, privileges, powers or options herein provided in favor of, or
reserved to, the DECLARANT, unless the DECLARANT shall join in the execution
of the amendment. .

a ' .

9.5. Execution and Recording. No modification of - or\amendment to, these
BYLAWS shall be valid unless recorded im the public records of 'the county in
which the SUBJECT PROPERTY is located. ' : o

10. RULES AND REGULAT-IONS. The BOARD may, from time to time, adopt, or amend
.previously adopted Rules and Regulations concerning the use of. the COMMON |
AREAS and concerning the use, operation and maintenance of other portions of
the SUBJECT PROPERTY in order to further implement and carry out the intent of
the DECLARATION, the ARTICLES, and these BYLAWS. The BOARD shall make
available to any MEMBER, upon request, a copy of the Rules and Regulations
adopted from time to time by the BOARD. - ) . .

11.  MISCELLANEOUS.

]

.1, Tenses and Genders. The use ‘of any gender or of any tense in these
BYLAWS shall refer to alil gender‘s or to a'I‘I tenses, wherever the .context so
requires. .

11.2. Partia] Invalidity. Should any of the pr'mnsmn's hereof be void
or beceme unenforceable at Taw or in equity, the remaining provisions shall,
nevertheless, be and remain in full force and effect.

) 11.3. Conflicts. 1In the event of any canﬂict, any app]icab]e Flor'|da
) statute,. the DECLERATIGN, the ARTICLES, these BYLAWS, and the Rules and
Regulations of the MASTER ASSOCIATION shall govern, in that order.

11.4. Cagtion's. Captions are inserted herein only as a matter of
convenience and for reference, and in no way are intended to or shall define, -

1imit or describe the scope of these BYLAWS or the intent of any prov‘iswns ' !
hereof. . '

11. 5. H'a'iver‘ of" ObJectwns. The fa11ure of the BDARD or any officers of
- the MASTER “ASSOCIATION to comply with any terms and provisions of the
DECLARATION, the ARTICLES, or these BYLAWS which relate to time limitations
shal1l not, in and of itself, invalidate the act done or performed. Any such
defect sha‘H be waived if ‘it s not objected to by a MEMBER of the MASTER
ASSOCIATION within thirty (30) days after the MEMBER s notified, or becomes
aware, of the defect. Furthermore, if  such defect occurs at a general or
special meeting, the defect shall be waived as to all MEMBERS who received
notice of the meeting and faﬂed to DbJECt tos Such defect at the rrleeting._ .

' . o I

MASTER BYLAWS-12 -




.I{

- . J 1 ¢ ,I L, - N ‘ P
{ ‘ v (R 5531 Ps 424
[} T i . . ) . .
+ The furegoing was. adopted as the BYLAHS of the II&STER ASSUCIATIUN at the
First Heeting of the BOPARIJ on- the 2 day of cEm .?7 -
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