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IN THE CIRCUIT COURT OF THE 11TH
JUDICIAL CIRCUIT IN AND FOR
MIAMI-DADE COUNTY, FL

CIRCUIT CIVIL DIVISION

CASE NO.:
Division

DANIEL MARINBERG,
Individually and as Unit Owners’ Representative,
and DMCC 800 West, LLC,

Plaintiffs,
VS.

AILEEN UPSHON,

LOUIS PETROLE,

PABLO LAFFORGUE,
TODD EDWARDS,
PATRICK KEDZIORA,
GUSTAVO PRADILLA,
and MICHAEL FOURNIER,

Defendants.
/

COMPLAINT FOR DECLARATORY AND INJUNCTIVE RELIEF

Plaintiffs Daniel Marinberg, individually and as Unit Owners’ Representative, and DMCC 800
West, LLC, bring this action pursuant to Fla. Stat. § 86.011, to declare the rights, status, and other
equitable or legal relations specifically with regard to whether the Defendants have been properly
and effectively recalled as Directors of the South Bay Club Condominium Association, Inc. (the
“Association”), and replaced by a slate of new Directors. Plaintiff also seeks an injunction to
preserve the status quo while these questions regarding the membership of the Board of Directors
of the Association are resolved by this Court, pursuant to Fla. Stat. § 718.303 and Florida Rules of

Civil Procedure 1.610.



PARTIES

1. Plaintiff Daniel Marinberg is a citizen and resident of Miami-Dade County, Florida,
and owns-unit 303 at the South Bay Club Condominium through his single member limited liability
company Plaintiff DMCC 800 West, LLC, located in Miami Beach, Florida. As alleged herein, he
was appointed Unit Owners’ Representative by those unit owners seeking to recall the members
of the Board of Directors of the Association.

2. Defendant Aileen Upshon is a citizen and resident of Miami-Dade County, Florida,
owns unit 725 at the South Bay Club Condominium, and during all relevant times was a member
of the Board of Directors of the Association.

3. Defendant Louis Petrole is a citizen and resident of Miami-Dade County, Florida,
owns unit 729 at the South Bay Club Condominium, and during all relevant times was a member
of the Board of Directors of the Association.

4. Defendant Pablo Lafforgue is a citizen and resident of Miami-Dade County,
Florida, owns unit 516 at the South Bay Club Condominium, and during all relevant times was a
member of the Board of Directors of the Association.

5. Defendant Todd Edwards is a citizen and resident of Miami-Dade County, Florida,
owns unit 445 at the South Bay Club Condominium, and during all relevant times was a member
of the Board of Directors of the Association.

6. Defendant Patrick Kedziora, through GMBS Holdings, LLC, owns unit 806 at the
South Bay Club Condominium, and during all relevant times was a member of the Board of
Directors of the Association.

7. Defendant Gustavo Pradilla is a citizen and resident of Miami-Dade County,
Florida, owns unit 932 at the South Bay Club Condominium, and during all relevant times was a

member of the Board of Directors of the Association.



8. Defendant Michael Fournier owns unit 911 at the South Bay Club Condominium,
and during all relevant times was a member of the Board of Directors of the Association.

JURISDICTION AND VENUE

9. This Court has subject matter jurisdiction pursuant to Fla. Stat. § 26.012 because
the amount in controversy exceeds $50,000. The Court also has subject-matter jurisdiction over
this action pursuant to section 86.011, Florida Statutes.

10.  This Court has subject matter jurisdiction pursuant to Fla. Stat. § 718.303 because
this action seeks injunctive relief for failure to comply with the provisions of that chapter brought
by a unit owner against directors who willfully and knowingly failed to comply with the provisions
of that chapter.

11.  This Court has personal jurisdiction over Defendants because they are residents of
Florida. This Court also possesses personal jurisdiction over Defendants under Fla. Stat. § 48.193
because each of them individually owns, uses, and possesses real property within Florida,
specifically their units at the South Bay Club Condominium in Miami Beach, Florida.

12.  Venue is proper in this county because the cause of action accrued here, all parties
to this action are residents of this county and own property here, and the South Bay Club
Condominium is located in this county.

RELEVANT FACTS

13.  Atall relevant times, the Board had seven (7) members, made up of the Defendants
listed above.

14. On June 16, 2026, the Unit Owners’ Representative served the Defendants with a
written agreement recalling all of them and replacing them with a slate of new Directors including
Kevin Saeed, David Campbell, Alexander Wendell, Shaun Jordan, Thomas Inman, Brendan

Fleming, and Sven Schulz (the “New Directors”).



15.  Attached to that written agreement were ballots signed by more than two-thirds (%3)
of one-third (') of all units in the condominium, nearly all of which voted to recall the Defendants
and replace them with the New Directors.

16. On July 14, 2026, Plaintiff, as the Unit Owners’ Representative, served a second
recall in the form of a written consent on the Defendants, recalling all of them and replacing them
with the New Directors. See Ex. 1. Attached to the consent were the signatures of more than two-
thirds (%3) of one-third (!5) of all of the owners or authorized representatives of units in the
condominium.

17. Section 3.11 of the-Bylaws of the South Bay Club Condominium (the “Bylaws”)
provides that:

any action that may be taken at an annual or special meeting of unit owners . . . 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 member . . .) having not less than the
minimum number of votes that would be necessary to authorize or take such action
at a meeting of such members at which a quorum of such members (or authorized
persons) entitled to vote thereon were present and voted.

Ex. 2 at 5.

18. Section 4.3(b) of the Bylaws provides:

Any Director may be removed by concurrence of two-thirds (2/3).of the votes of
the constituency at a special meeting called for that purpose.

Ex. 2 at 6.

19.  Pursuant to an amendment to the Bylaws approved by the Board in the Fall of 1991,
a quorum, pursuant to the Bylaws, is achieved when one-third (%) of the units in the condominium

participate. See Ex. 3 at 2 (the “1991 Amendment”).



20.  Accordingly, because section 4.3(b) of the Bylaws provides that directors can be
removed by a two-thirds (33) vote, the 1991 Amendment sets a quorum at one-third (3) of the
units, and section 3.11 of the Bylaws provides that such action may be taken by written consent,
the written consent of two-thirds (%3) of one-third (}5) of the units (e.g., at least 78 units) is
sufficient to recall Directors.

21. Fla. Stat. § 718.112(2)(1) states “any member of the board of administration may be
recalled and removed from office with or without cause by the vote or agreement in writing by a
majority of all the voting interests.”

22.  Fla. Stat. § 718.112(3) provides:

The bylaws as originally recorded or as amended under the procedures provided
therein may provide for the following:

(d) Other provisions which are not inconsistent with this chapter or with the
declaration, as may be desired.

23. Further, Fla. Stat. § 718.112(2)(b)(1) sets forth the following:

Unless a lower number is provided in the bylaws, the percentage of voting interests
required to constitute a quorum at a meeting of the members is a majority of the
voting interests.

(emphasis added).

24.  The written consent and removal provisions of the Bylaws are not inconsistent with
Florida Statutes. Fla. Stat. § 718.112(2)(1) does not state that a recall may “only” beachieved with
a vote or agreement in writing by a majority of all voting interests. It says it “may” be achieved by
this means. See A. Scalia and B. Garner, Reading Law: The Interpretation of Legal Texts, at 103
(“The traditional, commonly repeated rule is that shall is mandatory and may is permissive”). That

provision simply means that a simple majority is sufficient for removal of the members of a board,



but not necessary. That is, the Bylaws may not require a supermajority of voting interests (because
a simple majority is sufficient), but they can specify a lesser number (because a simple majority is
not necessary). And here, pursuant to § 718.112(2)(b)(1), the Bylaws provide for a lower number
of voting interests to establish a quorum, that is, 's of the voting interests, the number that
participated in the consent. Accordingly, the recall procedures contained within the Bylaws must
be followed and enforced.
COUNTI
Declaratory Relief
Fla. Stat. § 86.011 et seq.

25.  Paragraphs | through 24 are restated and incorporated as if fully set forth herein.

26.  Fla. Stat. § 86.011 states that the courts of this state “have jurisdiction within their
respective jurisdictional amounts to declare rights, status, and other equitable or legal relations
whether or not further relief is or could be claimed.”

217. “The court’s declaration may be either affirmative or negative in form and effect
and such declaration has the force and effect of a final judgment. The court may render declaratory
judgments on the existence, or nonexistence:

(1) Of any immunity, power, privilege, or right; or

(2) Of any fact upon which the existence or nonexistence of such immunity, power,

privilege, or right does or may depend, whether such immunity, power, privilege, or right

now exists or will arise in the future. Any person seeking a declaratory judgment may also
demand additional, alternative, coercive, subsequent, or supplemental relief.in the same
action.

28.  The Defendants take the position that their recall under the July 14 consent is

ineffective. There is therefore an active controversy between Plaintiff and Defendants.



29.  There is a bona fide, actual, present practical need for a declaration based on the
present, ascertainable facts. Plaintiff and Defendants have an actual, present, adverse, and
antagonistic interest in the subject matter, either in fact or law.

30. ~Plaintiff respectfully requests that this Court declare that Defendants were
effectively recalled as of July 14, 2026, and were replaced by the New Directors.

COUNT I
Injunctive Relief
Fla. Stat. § 718.303
Florida Rules of Civil Procedure 1.610

31.  Paragraphs 1 through 30 are restated and incorporated as if fully set forth herein.

32. As set forth above, Plaintiff contends that the Defendants have, based on the July
14 consent, been effectively recalled and replaced by the New Directors.

33.  Defendants take the position that they have not been recalled. Moreover,
Defendants, upon information and belief, intend to continue to conduct the business of the
Association, including but not limited to taking out new indebtedness on its behalf.

34.  If Plaintiff is correct, Defendants have no authority to commit the Association to
anything, including but not limited to undertaking new indebtedness. Any such act would therefore
be ultra vires and unenforceable against the Association.

35.  While the declaratory relief sought above is litigated by the parties and resolved by
this Court, the status quo should be maintained to insure both that the Association acts with lawful

effect and so that the New Directors are not bound by actions to which they, on behalf of the

Association did not agree.



36.  Accordingly, Plaintiff respectfully requests that this Court enter an injunction
barring Defendants from taking any action through on or behalf of the Association other than
routine management and maintenance of the South Bay Club Condominium until Plaintiff’s
requests for injunctive relief are fully and finally adjudicated.

PRAYER FOR RELIEF

37.  WHEREFORE, the Plaintiff respectfully requests the following relief:

a. A declaratory judgment in the Plaintiff’s favor and against all Defendants that
Defendants were effectively recalled as of July 14, 2026, and were replaced by
the New Directors.

b. An injunction barring Defendants from taking any action through or on behalf
of the Association other than routine management and maintenance of the South
Bay Club Condominium until Plaintiff’s request for declaratory relief set forth
above is fully and finally adjudicated.

c. Attorneys’ fees and costs.

d. Any other and further relief that the Court deems just and proper.

DATED this 24" day of July, 2026. Respectfully submitted,

s/David Buckner

David M. Buckner, Esq.

FL Bar No. 060550
david@bucknermiles.com
Buckner + Miles

2020 Salzedo Street, Suite 302
Coral Gables, Florida 33134
Telephone: 305.964.8003
Facsimile: 786.523.0485

Attorney for Plaintiffs



EXHIBIT 1



WRITTEN CONSENT OF THE MEMBERS OF
SOUTH BAY CLUB CONDO ASSOCIATION, INC.
IN LIEU OF MEETING

The undersigned members, pursuant to Section 3.11 of the Bylaws of the South Bay
Condominiim Association, Inc., as amended, do hereby consent to the taking of the following
actions and resolutions without a meeting:

WHEREAS) a quorum for purposes of meetings of the members of the Association is
one—thi'rd (1/3) of the/total number of members in the Association;

WHEREAS, pursuant to Section 4.3(b) of the Bylaws members constituting at least two-
thirds (2/3) of the numberof members that would constitute a quorum may remove directors
from the Board of Directors and fill such vacancies;

WHEREAS, Section 3.4} of the Bylaws permits members to take action by written
consent in lieu of a meeting, without notice, without a meeting, and without a vote to the extent

the requisite number of members sigh-a_consent representing at least the minimum number of
votes necessary to take a particular action;

WHEREAS, the members desire to. temove the board members identified below and to
replace them with replacement board members identified below; and

WHEREAS, the undersigned signatories represent and constitute units equal in number to
at least two-thirds (2/3) of one-third (1/3) of the units in-the Association.

NOW, THEREFORE, BE IT RESOLVED that the following actions are hereby taken
immediately by the members of the Association and the manager shall provide notice of such
actions to all members in accordance with the Bylaws:

1) Pablo Lafforgue, Aileen Upshon, Louis Petrole, Todd Edwards, Michael Fournier,
Gustavo Pradilla, and Patrick Kedziora are hereby removed.ds-directors and officers
of the Association with immediate effect; and

2) Kevin Saeed, David Campbell, Alexander Wendell, Shaun Jordar, Thomas Inman,
Brendan Fleming, and Sven Schulz are hereby appointed as directors to'the Board of
Directors of the Association with immediate effect.

[SIGNATURES OF UNITS REPRESENTING 2/3 OF 1/3 OF THE TOTAL UNITS FOLLOW]




IN WITNESS WHEREOF, the undersigned members or parties authorized to vote for

their units whether titled in the name of an entity or multiple parties, have executed this Written
Consent,

MEMBERS:

Unit Number; ?,0 \

Unit Owned In the-Name Of: V)(U\V\(AQV\ ?t’tﬂ\t’, "I O‘\N‘k (‘\<&V i A\&O =
(put your entity name or the names of all parties owniné the unit)

Signature: \@V‘

£
Print Name: ‘\quqw\(*c\r\ 2 . v{ZO\\’\E\/.

2" Owner signature if applicable

Signature:

Print Name:
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EXHIBIT 4
PRPOIaD
BY-LAWS OF

. PLA2A WEST )
CONDOMINIUM ASSOCIATION, INC.

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

1. Id2ntity. These are the By-Laws of PLAZA WEST CONDO~
HINIUN ASSOCIATION, INC.' {the “"Association"}, a corporation
not for profit incorporated under the laws of the State of
rlorida, and organized for the purpose of administering that
certain condominium located in bade County, Florida, and
known as PLAZA WEST, A CONDOMINIUM {the “Condominiux®™).

1.1 ® incipal Offic¢e. The principal office of tae
srSsociation shall be 800 West Avenue, MNiani
Beach, Florida 33139, or 2t such otherx place as-
may be subsequently designated by the Board of

- pirectors. All books and records oL tnc Ass50-
ciation snall be kept at its principal office.

1.2 Fiscal Year. 7Tne fiscal year of the Assoc iation
shall be the calendar year.

1.3 Seal. ‘he seal of tne Association shall bear thoe
name of the corporation, the word "rFlorida", the
words "Corporation ot for profit", and trc year
of incorporatiomn. ' o

2. Definitions. For convenience, these By-Laws shall ULe
referred o as the "By-Laws™ and the Articles of Incorpora-
tion of the Association as the "Articles". The other terms
used in thesa By-Laws shall have the same definition and
meaning as those sct (orth in the Declaration faor the
Condeminium, unless hereln provided to the contrary, OF

unless the context otherwise requires.

3. Members.

1,1 Annual Meeting. The annval members' meeting of
all we unit Owners ol the Condominium shall bu
held on the date, at the place and at the time
detcrmined by the Board of Directors {rom time to
time, provided that there shall pe an annual
meoting every calendar year and, to the extent
possible, no later than thirteen {13) months after

the meeting shall bte, except as pravided herein to
the contrary, to elect Divrectors and to transact
any other business affecting the Condominium
authorized to be transacted Ly the members, or as
stated im the natice of the meeting sent to Unit
OQwners in advance thercef.

the last preceding annual meeting. The purpose of

e e e =
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3.2 Special Meetings. Special members' meetings may
be called for the entire membership, for those
matters affecting the Condominium, and shall be
held. at such places as provided herein for annual
meetings, and may be called by the President ovr
by a majority of the Board of Directors of the
Association, and must be called by the President
or Secretary upon receipt of a written request
from a majority of the members of the
Association.  The business conducted at a special
meeting shall be limited to that stated in the
notice of the meeting.

1.3 Notice of Mecting; Waiver of Notice. Notice of a
meeting of members stating the time and place and’
the purpose(s) for which the meeting is called
shail be given by the Presidenl or Secretary. A
copy of the notice shall be posted at a conspic-
uous place on the Condominium Property. The
notice of the annuai meeting shall be-sent by
mail to each Unit Owner, unless the Unr.t Owner
waives in writing the right to receive notice of
the annual meeting by mail. The delivery or
mailing shall be to the address of the member as
it appears .on the roster of members. . The posting
and mailing of the notice shall be cffected not
less than fourteen {14} days, nor more than sixty
{66} days, prior to the date of the meeting.
proof of posting shall be given by Affidavit, and

. proof of mailina of the notice shall be qiven by .
.- retention of post office receipts.

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) shall constitute such member's walver of
notice of such meeting, except when his {or kis
authorized representative's) attendance is for
the express purpose of objecting at the beginning
of the meeting to the transaction of business
because the rmeeting is not lawfully called.

3.4 Quorum. A quorum at members' meetings shall be
attained by the presence, either in person oOr by
proxy, of persons entitled to cast a majority of
the votes of the entire membership. If voting
rights of any member are suspended pursuant to
the provisions of the Declaration, these By=-Laws
or applicatle rules and requlations, the votes of
such member so suspended shall not be counted for
the purpose of determining the pirosence of a
quarum and the total number of authorized votes
shall be reduced accordingly durina the period of
such suspension.

3.5 Voting.

fa) Number of Votes. Exccpt as provided in para-
grapn J.10 hercaf, and except when the vote .
is to be determincd by a percentage of shaves -
of ownership in the Condominium (as contem=
plated in specific porticns of the Declara-
tion}, in any.meeting of membars, the Owners
of Units shall be entitled to cast one vote
for each Unit owned. The voté 2f 'a Unit
shall not be divisible.
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{b) Majofitz Yote. The acts approved by a major-
ity Of the votes present in person or by

proxy at a meeting at which a quorum shall
have heen attained shall be binding upon all
Unit Owners for all purposes except where
otherwise provided by law, the Peclaration,;
the Articles or these By-Laws: specifically
recognizing the special rights of the Commer-
cial Unit Owner. As used in these By-bLaws,
the Articles or the Declaration, the terms
"majority of the Unit Owners” zand "majority
of the members® shall mean those Unit Owners
having more than 50% of the’ then total avtho-
rized votes present in person or by proxy and
voting at any meeting of the Unit Owners at
which a quorum shall have been attained.

{e} Voting Member. If a Unit is owned by one per-
son, nis rlight to vote shall be established
by the roster of members. If a tfnit is owned
by more than one person, the person entitled
to cast the vote for the Unit shall be desig-
nated by a certificate signed by all of the
record owners of the Unit according to the
raster of Unit Owners and filed with the
Secretary of the Assceclation. Such person
need not be a Unit Ownér, nor one of the -
joint owners. If a Unit is owned by 2 corpo-
ration, the person entitled to cast the wvote
for cthe Unit shall be designated by a uwertif-

. icate siqned by an appropriate,officer of the

- corporation and filed with the Secretary of .
the A:sociation.. 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 chdnge in
the ownership of the Unit concerned. A cer-
tificate 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. 1If a certificate designating the .-
person antitled to cast the vote for a Unit
for which such certificate is rvequired is not .~
on file or has been revoked, the vote of the
Owner(s) of 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 he reduced accordingly until such cer-
rificate is filed, except if the Unit is
owned jointly by a pusband and wife. 1If &
Uniz is owned jointly tw a hushand and wite,
they may, withQuy beiny required to do so,
designats a voting mempner in the mansner pro-
vided above. Such desianee need not be a
Unit Quwner. 1In the cvent a husband and wile
de not designate a voting member, the fol-
lowing provisions shall apply:

(i} if both are present at a meeting and are

unable to concur in their decision upon

. any subject requiring a votre, they shall
lose their right to vote on that subject

at that mecting, and their vote shall

not be considered in determining whether

3
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& guorum is present on that subject at
the meeting (and the total number of
avthorized votes In the Association
shall be reduced accordingly for such
subject only).

.

{ii) If only one is present at a meeting, the
person present shall be counted for pur~
poses of a quorum and may.cast the Unit
vote just as though he or she owned the
Ynit individually, and without estab-

~lishing the concurrence of the absent
Person. ’

{iii} 1f both are present at a meeting and
concur, either one nmay cast the Unit
vote. / ’

3.6 Proxies. Votes may gﬁ,cast in person or by proxy.
® proxy may be made by any person entitled to
vote, but shall only be valid. for the specific
meeting for which originaily given and any lawlsl
adjourned meetings thereof.  In no event shall
any proxy be valid for 3 period longer than g
days after the date of the first meeting for
which it was given. Every Proxy shall be
revocdable at any time at the pleasire of the
person executing it. A proxy must be £iled in

- writing, signed by the person authorized to cast
the vote for Lhe Unit {as above described} and
filad with the Secretary befiore the appointed
time of the meeting, or belore the time to which
the meeting is adjourned. Holders of proxies
need not be Unit Owners, but no person otner than
a designee of the Developer may hold more than E
proxles. .

3.7 Adijourned Mcetings. Il any proposed mecting can-
not be organized becayse 2 quorum has nnat. been
attainad, the members whu arce present, either in
person or by proxy, may adjourn the meeting {ron
time to time until a yuorum is present, provided
notice of the newly scheduled meecting is given in
the manner regquired for the giving of notice of a’
meeting. Proxies given for the adjourned meeting
shall be valid for the newly schedulea mectiny
unless revoked for rcasons ather thasn the new
datc of the meetin;.

3.8 Order ol Business. 18 a Quorum hay beesa altain-
ed, tne ordur 0! Lusinesn At 3NNUdl RRmIer”
meetings, and, if{ awp:ticalle, at other memboers!
meetings, shall be:

ta} <Call to ovrder by Pregideat:

{b) Appointment Ly =ze President of a chairman of -
: the mecting (wha nreed not bt a member or &
director);

(e) Proof of notive o! the mecting or walver of
- notice: .
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. {d¢} Reading of minutes;

{e) Reports of cfficers;

{£} Reports of committecs;
(g)  Appointment of inspectérs of election;
{h} Determination of number of Directors;
(i) Election of Directors;
{j) Unfinished business;
{k} New business;

wnt.

Such order may be waived in whole or in part by '
dixection of the chairman.
Yo

3.9 Hdinutes of Meeting, The minutes ol all meetings
oF Onit Owners shall be xept in a book available
for inspection by Unit Owners or their authorized
representatives and Roard members at any reason-
.able time. The Associatioa shall retain these
minutés for a period -of nat less than seven
years.

3.10 Delingquent Owners. If any Assessmenl or portion
thereot imposcd against a Ynit Ouner rvemains
unpaid for .thirty (30} days after the date due
and payable, such Unit Owner's voting rights -is
the Association shall be automatically suspended
entil all such past due Assessihents and_all other

sums then due are paid, whereupon the votina -
rights shall. be automatically reinstated.

1,11 Action Without A Meetina. Anything to the coa-
trary hereln noCLYithstanding, to the extent law=
£ul, any action reguired to be taken at any an-
nual or special meeting of members, ov any action
which may be taken at any annual or special
meating cf such members, subject to the rights of
the Cammercial Unit Owner, may he taken without a
meeting, without prior notice and withouk a vote
if a consent in writing, sotting forth the action
so taken, shall be signed by the members {er
persons authorized tn cast the vote of aay such
member o5 clsewhert herein set forth} having not
less than the minimum nuaber of vates that would
be necessary to authorize or rake such a~tirsm At
a2 meoting ©f such mombers 3t which a quorum of
sych menuers (or autnorize:d persons) entitled to
vote therwon were prescat and voted. Within 10
days after ohraining such authorization By
written consent, notice mast e given to the
members who have uot connented in writing. The
notice shaxl fairly summavrize the material
features of thw authorized action. .

g, Directors.

4.1 Hambership. The affairs ol the Association shalil
be governed by a Board of not less thar three {31,

/
(%]




IMAGEO] : FL98.634582

05/11/1998 04:24:11prm

ke 10662 -2 73

nor more than nine (9}, direclors, the exact num—
ber to be determined in the first instance ia the
Articles, and thereafter, except as provided
herein, from time to time upon majority vote of
the membership. Directors necd not be Unit:
owners.

4.2 Election of Directors. Election of BDirectors

shall be condqctedfxn the following manner:

{a)

(&)

ey

Election of Directors shéll be held at the
annual members' meeting, except as provided
herein to the contrary. -

Nominations for Directors and additicnal
directorships created at the meeting. shall
be made from the Eloor. :

The election shall be by written ballot {un~
less dispensed with by majority consent of
the Units represented at the meeting) and by
a plurality of the votes cast, each person
yoting being entitlea to cast his votes for
each of as many nominees as there arc
vacancies to be filled. There shall be no
cumulative votina.

4.3 Vacancies and Removal.

{a

)

(b)

-—

Except as to vacancies resviting from remov=—
al of Directors by the members, vacanc:es in
the Board of Directors cccurring between

annual mectings of members shall be filled

by the remaining Girectors, and previded

that all vacancies 1in diréctorships to which .
Divrectors wore appointed by thie Developer .

pursuant to tne previsjons of paragraph .16
hereof shall be #illed by the Developer
without tho necessity of any meeting.

Any Director may be vemoved by concurrence

of two-thirds (2/3) of the votes of the

constituency at a special meeting called for:

that purpose. The vacancy in the Beard of

Directors so creazed shall be filled by the!

members at the same meeting, unless such

Director was appointed by the beveloper, in;

which cage the Ceveloper shall appoint

another Dirsctor without the necessity ot

any meeting.

Provided, nowever, that until a majority of’

the Directors are clected Ly the members:

other than the Developer of the Condominius,
neither the first Directors of the Associa-
tion, nor any Directors replacing them, not
any Directors named by the Developer, shall
be subject to removal by membecrs othev than

the Developer. The first Dirvectors and.

Directoars replacing them may be removed and

replacsd by the Develcper without the.

necessity of any meeting.

G
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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 suvccessor is duly elected
and qualified, or until he is removed in the
manner elsevhere provided.

Organizational Meeting. fThe organizational mect-
ing of newly-elected or appointed members of the
Board of Directors shall be held within ten {(1D)
days of their election or appointment at such
place and time as shall be fixed by the Directors
at the meeting at which they were elected or ap-
pointed, and no further notice to the Board of the
ocrganizalional mecling shall be necessary. )

Rq-gular'ﬁeetings. hegu.ar meetings of the Board
of Directors may be held at such time and place as
shall be determinedp from time to time, by &

majority of the Directors., Notice of regular

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 mecting. Regular mectings: of the Board of
birectors shall be open to all Unit Owners and
notice of such meetings shall be posted
conspicuously on the Condominium Property at least
fovty-eight [48) hours in advance for the
attention of the mewmbers of tre Associatiorn,
except in the event of an emergency, provided that
Unit Owners shall not be permitted to participate,
and need not be recognized, at any such meeting,

Special Meatings. Special meetings of the Direc-
tors may ue calied by the President, and must be
called by the President or Secretary at the writ-
tken request of ena~third {1/3} of the Directors.

tlotice of the mecting shall be given personally or

by mail, telephone or tclegraph, which notice
shall state the time, place and purpose of the
mapcting, and shall be transmitted not less than
three {J} days prior to tha meeting. sSpecial
meetings of the Board of Directers shall be open
to all Unit Owners and notice of a special meeting
shall be posted conspicuousiy on the Condominium
Property at least forty~-eight {48) nours in ad-

vance for the attention of the members of the As- .

sociation, except in the event of an emevgency,

provided that Unit Owners snhall not Le permitted

to participate, -and pged nob be recednized, at any
such megeing.

Waiver of Hotive. Any bDirector may waive notice

5T a menting belorv or alter the meeting and cthac !
waiver shall be deemed eduivalent to the due ™=
receipt by said Director of notice. Attendance by '~

any Director at a2 mecting shall constitutne a
waiver of notice of such mecting, ecxcept when his
attendance is for the express purpase of objecting
at the beginning of the meeting to the transaction
of busiress because the méeting is not lawfully
called.

~1

.
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Quorum. A guorum at Directors' meetings shall
consist of a majority of the entire Board of
pirectors. 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 Ry a greater num-
ber of Directors is specifically required by the
peclaration, the Articles or these By~Laws. The
actz of . the birectors, as provided herein, shall
be subject to the special rights of the Commercial
Unit Owner as provided in the Declaration.

Adjourned Meetings. 1£, 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 to time until a
yuorum 1s present. providad notice of such newly
ascheduled 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 without
further notice. ) ) )
Joinder in Meeting by Approval of Minutes, The
‘Jolnder of a'Director in-the action of a meeting
by signing and concurring in the minutes of that
meeting shall constitute the presence of that
Director for the purpose of determining a quorum.

presiding Officer. The presiding cfflcer at the
Birsctors™ mectings shall he the President {who
" may, however, designate.any other person to pre~

side). In the absence of the presiding officer,

the Diréctors present may designate anpy person to
preside. : ’

Order of Rusiness. 1€ a quarum has been_ettained,
the ocder Of business at pirectors' mectlings shall
be: .

{a}y Proaf of due netice o[Ameetinq:

{b) Readiny and disposal ar any unapproved
minutes:

{c) Reports of officers apd committees:
(d} Election ol afficers:

{e} Unfinished businuss:

(£} Hew business;

{g) Adjourmnment.

.Such order may be waived 1n whole or in part by

direction of the presidina oflicer.

Minutes of Meetings. The minutes of all mectings
SF the Board of Dlregtors shall he kept in a book
available for inspection Ly Unit Owners, oY theiv
authorized representatives, and Board members at
any reasonable time. The Association shall retatn
these minutes for a period of not less than seven
years.

Page83 of



4.15

54,156

fic 10662 « 740

Executive Committee; Othar Commitiees. The Board
of.Directors may, by resolution duly adopted, ap-~
point an Executive Committee to consist of three
{3) or more members of the Board of Directors.:
Such Executive Committee shall have and may exer-
cise all of the powers of the Board of bDirectors
in management of the husiness and affairs ol the
chdominium, subject to the rights of the Commer-
cial Unit Owner, during the periocd between the
meatings of the Board of Directors insofar as may
be permitted by law, except that the Executive
Committee shal}l not have power {a) to determine
the Common Expenses required for the affairs of
the Condominium, (b) to determine the Assessments
payable by the Unit Owners to mect the Common Ex-
penses of the Condominium, (c) te adopt or amend
any rules and veégqulations covering the details of
the operation and use of the Condominium Property,
or {d) to exercise any of the powers set forth in
paragraph {g} and (p) of Section 5 below.

The Board may by resolution alsoc create other

- committees and appoint persons to such commiltees

and invest in such committees such powers and
responsibilities as the Board.shall.deesn advis~
able. ’ - ’

provisc.,  Notwithstanding anything to the contrary

contained in this Section 4 or otherwise, the h

Bosrd shell consist of three divectors during the
period that the Developer is entitled to eppoint a

sajority of the Directors, as hereinafter provid-

ed. - The Developer shall have the right to appoint
all of the meombers ol the Board of Oivectors until
Unit Ownors other than the leveloper own fifteen

{15%) percunt or more ci tne Units tnat will be -

operated ultimately by the Assaciation. When tnit
Owners other than the Developer own 153% or mave af
the Units that will be operated ultimately By the
Association, the init Cwners other than the Devel-
oper-shall be cntitled to elect not less than
one-thivd {1/3) of. tne members of the Board of

Oircctors. Unit Owncre other than tne Develaoper

are entitled te elect nnt less than a majority of
the members of the Baard of Directors {al three

vears alter {ifery {50%] percent of the Units that -

will be operated vltimately by the Association
have been conveved to Purchasers; (b} three months
after ninecy {%0-} percent aof the Units thot wiil
pe operated uitimanely by the hesoctation have
becn conveyed Lo Tarchasers: {vi wien all of o
Units that will by operated usltisaeely by thie
Associatian nave Luer conpleted, some of them have
been conveyed to purchascvus, and none of thy
others are bLeiny oftered for sale by the Developar
in =he ordinary course of business; or (d) whuen
some of thue Units have been conveyed- te purchas=

ers, ang none ul the others are being constructaend
ar cffeved tor sale by the Developer in the ordi-

nary course of busines:s, whichever occurs first.
The Developer is entitled (but not chligated} to
clect at least one (1} rember of the Beard of
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S_Jirectors as long as the Developer heolds for sale
in the ordinary course of busipess any Units that
will be operated ultimately by the Association.

The Developer can torn over contrel of the Asso-~
ciation to Unit Owners other .than the Developer
prior to such dates in its sole discretion by
causing all 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 Owners, neither the Devel-
oper, nor such appointees, shall be liable in any
manner in coanection with such resignations even
if the Unit Owners other than the Developer refuse
or fail to assume control. ' .

within sixty (60} days after the Unit Owners other
than the Developcr ars entitled to elect .a member
or members of the Board of Directors, or if the
Developer has elected to accelerate such event as
aforesaid, tne association shall call, and give
not less than thirty (30} days' nor mote than
forty (40) days® notice of 2 mecting of the Unit
Owners to elect such member or members of the
Board of Directors. The mecting .nay be called and
the notice given by any Unit Owner if -the Associa~-.
tion fails to do so. o ’ P

Kithin a reasonzble time after Usit Owners other
than the Developer elect a majority of the members
of the Board of Directors of the Association {but
not more than sixty {o0} days after such vvent],
the Developer shall relinquish control of the as-
sociation and shall deliver to the Association all
property of tne Unit Owners and of tne Associatin
held by or contrailed vy the Developer, iscludin:
st mer tiedited mo, tiu LoLldwing tutS, & ILIC

Y-
. 2

szLles

CELast

(a) Tne vriginal ox 2 photocopy of the recorded
* peclaration of. Condominium for the Condo-
miniux anmd all anmendments theraetd, 1£ a
photocopy is provided, the De_veloper must
certify by affidavit that it 1s a qcomplcte

.copvy of tiu actual recnrded Declaration:

(L) A certilied copy oL thn Artictes of lncorpo-=
ratisn LOr thu AZsNOClaL1on:

(c] A copy of tre By-iaw ol the Association:

{d} The Minute Book, including all minutes, anu
other books ard records of whe Associat:ion:

fe) Any Rules and Regulations which nave becn
adaptoezsd: .

{£) Resignations of resiyniprg officrys and Board
members who were appointed by the neveloper;
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{g} An audit and accounting, which need not be
certified, for all Association funds per{orm-
ed by an auditor independent of the Deveclo-
per, including capital accounts, reserve ac-
cummulations in accordance with Section
718.504(¢20){c)}3 & k., Florida Statutes, and
contributions to the cxtent required by law,
the Developer is required to bear all
expenses of -the Assoclation and of the
operation of the Condominium in excess of
Assessments or payments collected or due from
tnit Owhers prior to the time the Developer
relingquishes control: .

{h) Association Funds or the control thercof;

(i) 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 Clements or is ostensibly part of
the Common Elements, .and an ioventory of -such
property:; 3

{3) A copy of the plans and specifications ytil-
ized 1n the construction or remodeling of
Improvements and the supplying of equipment,
and for the construction and installation of
all mechanical conrnponents servicing the

- . improvements and the Condemimium Property,
with a Certificate, in affidavit form, of an
ofkbicer of the Devéloper or an atrchitect or
engineei authorized to practice in Florida,
that such plans and specifications represent,
to the best of their krowledge and belief,
the actual plans and specifications utilized
in-the construction and improvement of the
Condominium Property and the construction and
installation of! ithe nechanical components
serving the Imprrovemcats and the Londominlue

-
Troportsy

(X} 1ilnsurance policies;

{1} Copies of any Certificates of Cccupancy which
may have becn issued [ot the Condominium
Property:

{m} Any othcr permits isswed by ygovermnental bod-
ies applicable o the Condominium Property in
force or issvwl within one {1} year prior to
the date the Uniw Ownees take vontrol of the
Assnciatian: .

(n} ALl written warranties ol contractors, sub-
contractars, suppliers and manufaclurers, it
any, that ave still effective; o

{o} A roster of Unit Owhders and their addresses
and telephone numbevs, if known, as shown on
the Deveioper's records;

{p) Leases of the Caommon Elements and other
Leases to which the Associatinn is a party,
if applicable: '

-

il
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{g} Employment contracts or service contracts in
which the Association is one 0f the con~
tracting parties, or service contracts in
which the Association or Unit Owners have an
obligation or respensibility, directly or
indirectly, to pay some or all of the fees or

charge of the porson or persoas performing
the service; and

{r} All other contracts to which the Association
is a party.

4.17 Action Without a Meeting. Anrything to the con-
trary herein notwithstanding, and to the extent
lawful, any action required to be taken at a
meeting of the Directors, or any action which may
be taken at a mecting of Directors or a committec
thereof, may be taken without a wmeeting it =
consent in writing setting forth the action.so to
e taken signed by all*oi the Rirectors_.or all the
members of tne commities, . as the case may be, 1s
filed in the minutes of the proceedings of the
Board or of the committec. ~Such consent shall-
have the same effect as a unaninmous votg .and. shall
be subject to the provisions of the Declaratian
regarding the Commercial Unit. Ho prior notice of
such intendes action shall be required to be given
to the Directors or to the Unit Owners. -Notice ol
the taking of such action puvrsuant hereto shall,
however, be posted conspicuously onthe Condomi-
niun Property Eor- the attention of Owners .after =

" such action shall have been effected. . ‘Such notice
shall fairly summarize the material features of
the action so taken. . ;

5. Powers and Duties. e Board of Directors shall have

the powers and dutlies necessary [or the administration of

the affairs of the Condominiur and may take all acts,

through the proper officers af the hssociatien, in executing

such powers, except Such acts which by-law, the teclaration, .
the Articles or thesc By-Laws may net be delegated ro the -
Board of Directors by the Unit Owners. Such povecrs and

duties of the Board of Directars shall inclede; without

limitation {except. as limived elsevhere harcint the follow-

ing: - .

(a] Operating and maintaining v Jommon Llenents.

{0} Ceterminina the uxpunmes veguired f0f the opera-
sion of the Combuninipz: ani: the As-duaciation.

{c} Collectinyg Lhe Assura.wiiis lov dommon Cxpenses
from Univ wnern.

{d} Employ:ing amd disnis.ing the personnel necessary :
for the maintenapce an:d operation of the Comman
Elaments.

{e} Adopiing and amending vules and regulatians con-
cerning the details ot tnec operation and use ot
the Condominium Propcrty, subject to a right of 4
the Unit Owners to overrule the Board o: provided
in Section 13 hercefl.,
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{£) Maim:airiing bank accounts on behalf of the Asso-
ciation and designating the signatories required
therefor.

(g) Purchasing, leasing or otherwise acquiring Units
or other property in the name of the Association,
or its designee.

{h) Purchasinij Units at foreclosure or other jud icial
sales, in the name of the Association, ox its
des ignee.

{i} Selling, leasing, martgaging or otherwise dealing
with Units acquired by, and subleasing Units
Jeased by, the Association, or its designec.

(3} Organizing corporations -and appointing persons -to
act as designees of the Association in acquiring
title to or leasing Units or ctner properiy.

(k} Obtaining and reviewing insurance for the Condo-
minium Property.

(1} mMaking repairs, additions and improvements to, ox
alterations of, the Condominiua Property, andg
repairs to and restoration of ‘the Congdominiu:
) Property, in accordance with the provisions of the
) pectaration after damage or destruction by fire or
other casualty, or as a result of condemnation or” - . T
eminent domain proceedings or otherwise.

{n)} Enforcing obligations of the Unit Owners,-allo-
cating profits and expenses and taking such .other
actions as shall be decmed necessary ‘and proper
for- the sound management of the Condominiut.:

{n) Levying fines against apyropriate Unit Owners’ for
viclations of the rules and reyulatiens estab=-
lished by the Associaticn to govern the conduct of
such Unit Owners.,

{o} Purchasing or leasing Units for use by a resident
superintendent.

{p)} Borrowing woney on bukal: of the Condeminiux whea
regquired in connection with th» operaticn, Care,
upkeup and maiatenance u?! the Comman Rlements of
the acquisition ol property, and gransting
mortyaqges an andav necurity interests n :
Assoviation uroperty: nrov led, however, that the d
consent ol the Owners ot at least two=-thira:
{2/3rds) ot the Units repcesented at a meeting at
which a guorum has bLeen attained in accordance
with the provisions ol these By-Laws shall
reyuired {or the borrowiny of any sum in excess af
$20,000.06. I any sum Lorrowed by the Board ot
Directors on Lenalf of the Condominium pursuant Lo
the authority contained in this subparagraph (]
is not repaid by the rscociation, a Unit Owner
who pays to the creditor such portion therecf as
nis interest in nis Common Glements brars to the |

e\ e e e

]
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inteérest 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 pight to file against, ox whieh will affect,

such Unit Ownez's Unit.

Contracting for the management of the Condominium
and delegating -to such contractor such powers-and
dutles of the Board of Directors as the Board nmay
deam appropriate under the circumstances, exgept
those which may be required by the Reclarationy
the articles or these By~Laws to be approved by

the Board of pirectors or by the Unit Owners: .

contracting for the management or operation of

portions of the Condominium Property susceptible

o separate management or operation; and granting -

concessions for the purpege of providing services
to the Unit Owners. - In exercising  this power, the
Association may contract with affiliates of itself
and of the Developer. S

At its discretion, authorizing Unit Owners or
other persons Lo use portions of the Common

Elements for private parties and gatherings and
imposing reasonable charges for such private use. -

Exercising (i)} all powers specifically set forth
in the Declaration, the Articles, these By-~Laws,
and in the Florida Condominium Ack, and {ii) all
powers incidental thereto, and all other powers of
a Florida corporation not for profit. :

Suspending the right of any gnit Owner to vote or
use the recreation facilities of the Condominium
so long as s5aid Unit Owner is delingquent in the
payment of Common Expenses ©F otherwise in
violation of the Declaration or any exhibits
thereto or applicable rules and regulation. :

Imposing a lawful fee in connection with the
approval of the transfer, lease, sale or sublease
of'Units, net to exceed $50 in any one case.

Qfficers.

6.1

Executive Officers. The executive officers of the
Rcsociation shall.be a President, who shall be a
Director, a Vice-President, who shall be a Dbirec-
tor, a Treasurer, 2 Secretaxy and an Assistant
Secretary {none of whom need be Directors), all of

whom shall be elected by the Board of Dirvectors.

and who may be peremptorily removed at any meeting
by concurrence of a majority of all of the Direc=
tors., A person may hold more than one affice,
except that the pPresident may not also be the
Secretary or Assistant Secretary. XNo person shall
sign an instrument Or perform an act in the capac~
ity of more than one office. The Board of Diree-
tors from time to time shall elect such other

officers and designate thelr powers and duties .as.

the Board shall deem necessary or appropriate to
manage the affairs of the Association. Officers
need not be Unit Qwners.

13
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6.2 President. The President shall be the chicf exe—
cutive officer of the Association. Ve shall have
all of the powers and duties that are usually
vested in the office of president of an associa-
tion.

6.3 Vice-President. ‘The Vice-President shall exercisc
the powers and perform the duties of the President -
in the absence or disability of the Pres ident. He
also shall assist the President and exercise such
other powers and perform such other dutieés as are
incident to the effice of the vice president of an
association and as shall otherwise be prescribed
by the Directors. A

6.4 Secretary. The Secretary shall keep the minutes
of all proceedings of the Dirgctors and the mem-
bers. He shall attend to the giving of all
notices .to the membgrs and Directors and other
notices required by law. lie shall have custody of
the seal of the Association and shall affix it to
instruments requiring the seal when duly signed.
fie shall keep tne records of the Assocciation,
except those of the Treasurer, and shall perforc
all other duties incident to the office of the
secretary of an association and as may be vegquired
by the Directors or the President..

- 6.5 MAssistant Secretary. The assistant Secretary’
Shall exersise the powers and perform the duties ; B
of the Secretary in the absente or disability of
the Secretary.

¢, 5 Treasurer. The Treasurer shall have custody of
all property of the Association, including funds,
gsecurities and evidences of indebtedness. He
shall keep books of account for the Assoclation in
accordance with good acdounting practices on an .
aggreyate ‘basis and on an individual_t9ndominium
basis, which, together with substantiating papetrs, .
chall be made available to the Board of Dirvegtors
For examination at reasonable times. -Re shall
submit a treasurer’s-report Lo the Board of Direc~
tors at reasonahle intervals and shall perform all -
other duties incident to the office of treasurct.
All monies and other valuable effects shall be. -
xept for the benefit of the Association in such -~ °
depositdries as may be designated by 3 majority of:
the Doard of Directrors. :

7. Comgensazion. Neither Dirccteors nov ofticers shgll re=

. ceive compaensation {or their services as such, bput this pro=-
vision shall not preclude the Board ot Directors from em=.
ploying a Director or officer as an employee of the Asso-:
ciation, nor preclude contracting with a Director or oflicer
for the management of the Condominium or for any other ser=:
vice to be supplied Ly such Director or officer. ., Directors
and officers shall be compensated for all actual and proper
cut of pocket expenses relatinyg to the proper discharge of
their cespective duties.

B. Resiqnations. Any pirector or ofticer may ;esign his
post at.any tiwe by written resiynation, delivered t2 the
president or Secretary, whnich shall take effect upon 1tS l
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receipt unless a later date is specified in the resignation,
in which event the resignation shall be effective from such

date vnless withdrawn. -

The acceptance of a resignation

shall not be reguired to make it effective.

9. Fiscal Managemené. The provisions for {iscal manage-

ment of the Association set forth in the Declavation andl

Articles shall.be supplemented by the followiny provisions:

9,1 Budget. :
{a} Adoption by Board; Items. The Boerd of Direc-

tors shall Lxrom time to time, and at least
annually, prepare a budget for t. 2 Condomi-
nium {whizh shall d=tail all aconunts and
_items of expenses and contain a! ‘least all
items set Forth- in Section 718.504{20) of the
Act, if applicablej, determine the amount of
Assessments payable by the Unit Owners to
meet the expenses of the Condominium and
allocate and assess such expenses amang the
Unit Owners in accordance with the provisions
of the Declaration. In addition to annual
operating expeasecs, the budget shall ‘include
reserve accounts for capital expenditures and
deferred maintenance as established by the
Act. These accounts shall lnclude, but may
not be limited to, roof replacement, buildin:

painting angd pavement resurfacing. The’

amount Of reserves shall be computed by means
of a formula which is based upon estimated
1ife and estimated replacement cost of each
resorve item. Reserves shall not be required

if the members of the Association havey by a’

two-thirds vote at -a duly called meeting . of
members, determined Lor a specific [iscal
year to provide no reserves or-.resgrves less
adeyuate than reguired hereby.

The adoption of a budyet for the Copdominium-
shall comply with the cequirenents
hereinafrer sct forth:

{i} Notice of Meeting. A copy of the pro=-
soscd budget oL Common Expenses shall be

mailed to each Unit Owner not less than

thirty {30) days prior to the megting of
the Board ol Directors at which the
budget will Le cons idercd, together yiur
a notice of that mecting indicating the
s ime and pplace of such meetings. The
meetinyg £rall be open Lo sqch Unit
owners, provided that such Unit Owners
shall not have, the right to participate.

and nced nat beg tecognized, 2t such -

meoting.

{ii} Special Membership Meeting. i budget
is adopted by the Boats of D}rectors
which reguires Assessments against such
Unit Owners in any year excepding one
hundred fifteen percent {115%) of such
Assessments for the precedip; year, 2s

- hereinafzer defined, upon written appli-

ie
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cation of ten percent {10%) of such Unit
Owners, a special meeting of such Unit
Owners sShall be held within thirty (30}
days of delivery of such application to
the Board of Directors. EBach such Unit
Owner shal) be given at least ten (10}
days' notice of said meetirg. At the
special meeting, such Unit vwners shall
consider  and adopt & budget. The adop-
tion of said budget shall require a vote
of Owners of not less than 50% of all
the Units {including Units owned by the .
Developer). :

Determination of Budget Amount. . 1In de-~
termining whether a budget requires
Assessments against Unit Owners -in any
year exceeding one hundred £ifteen per-
¢cent {115%) of Assessments -for the pre-
ceding year, there shall be excluded in
the computations  any authorized provi-
sions. For reasdnable reserves made Ly |
" the Board of Directors in respect of
repair or replacement of the Condominiur
Property or in respect of anticipatesg
expenses of tue Association which are
not anticipated toc be incurred on a
regular or annual basis, and there shall
be execluded Lrom such computation As-
sessments for improvements to the Condo-
miniun Property. ’

Proviso. As lang as the Developer is in
control of the Board af Directors of the
Association, such Board shall not impose
an Assessment for a year gredter than
one hundred fiftern percent {l115%} 9!
the prier year's Assessment, as heérein
defined, without the approval of Uait
Owaers owning a majority of the Unies
{including Units owned by the Develop-
er).

ey

“Adoption by Membership. In the event that

the Board of Directors shall nor be able to
adopt a budget in accordancu Wil. the re-
quirements of Subsaction g.1(a} above, the

‘Board of Directors may call a special meeting

of Unit Owners for the purpose of consiueving
and adopting. such bLudgoet, which meetinyg shall

‘woe ealled and neld in the manner provided tor

such specinsl mectings in said subsectior, or
propcse a budget 1n writing to the members,
and if such Ludyer 15 adopted by such

" membersz, upen ratification by a majority o

the Board of Directors, it suall become the
budget for such yeat.

Assessments. Assessments against the Unit Owners

for their chare ol

the izems of the budget shall

be made for the applicable calendar year annually
in advance on ot before December 20th preceding
the year for which thpe Assessments are made. Such
Assessments shail be Jue in equal installments,
payable i~ advance on the first day‘pt each month

17
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{or each quarter at the eléction of the Board) of
the year for which the Assessments .are made. If an
annual Assessment is not made as required, an
Assessment shall be presumed to have been made in
the amount of the last prior Assessment, and
menthly (or quarterly) installiments on such
Assessment shall be due upon each installment
payment date until changed by an amended Assess-~
ment. In the evént the annual "Assessment proves to
be insufficient, the budgek and Assessments may be
amendad at any time by the Board of Dlrectors.,
Unpald Assessments for the remaining portion of
the calandar year for whieh an amended Assessment
is made shall be payable in as many egual install-
ments as therse are full months (or guarters} of
the calendar year left as of the date of such
amended Assessment, each such monthly {or guar-—
terly) installment to be paid on the first day aof
the month (ov quarter), commencing the fivst day
of the next ensulng month {or quarter). I1f only &
partial month {or quarter} remains, the amended
Assessment shall bLe paid with the next regular
installment -in the following year, unless otherv-
wise directed by the Board irm its resolution.

Assessments for Charges. Charges by the Associa-
tion against members for other than Common Lx~
penscs shall be payable in advance. Tnese charges
may be callected LY Asscssment in the same manacr
as Common lipenses, and when circumstances permit,
those charges shall. be added to the Assessments
for Common Lxponses. Charges for aother than
Common Expenses may be made only after approval of
2 member .or when expressly provided for in.the
Declaration ot the exhibils annexed- theyeto, -as
the sume way be amended {rom time to time, vhich
chargeds may include. witliour limitation, charges
for the use of tne Condominium Propeottiry OT
recreation areas, raintenance scrvices furnished
at the ecxpense of an Ouncr, other secrvices
surnished {or thy henecti: of an Owacer and (ines
and damages and other sSurs Jue trom such Owncr.

Assessments (or fmcrgencics. Asseossments for Com=

flon Expenses tor emeryunc.os that cannet be paid
from the aniual Assessmeonts for Common Expenses
shall be-duer only after thiety tijoy days' notice
is given to thy Unit Cwnuers concerned, and shall
be pald. In such mannoyv av the Board of Directots
of tne Association aay raqtiee ‘4 the notice of
ASSASSMLNL.

pepgsitore. Thg depasitory ol the Association
Thall Be such bank or banky 1n the tounty as shall
be designated trom tiwe tu time py the Directors
and in wnich the monies ol the rssoclation shall
be deépozited. Withdraswal ol monies [rom thaosc
accounts shall be made only by chiccks signed by
such person or persons as are authorized Ly the
Directors. All sums colleoted by the Arscudration
from Assesswments oOr contributions to working capi-
tasl or otherwise may Dbe commingled i{n a single
fund or divided into move tharn one fund, as deter-
mined by a majority of the isard ol Directors.

12
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9.6 Acceleration of Assessment Installments Upon De~
fault. 1f a Unit Owner shall be in default in the
payment of an installment upon an Assessment, the
Board of Directors may accelerate the remaining
installments of the Assessment upon notice to the
Unit Owner, and the  then unpaid balance of the
Assessment shall be due upon the date stated in

12

325,

8
-
rx

the notice, but not less than five {5) days after .f

. delivery of the notice to the Unit Ownez, or not <4
lezs than ten (10} days sftsr the mailing of such kX

{ notice to him by redistered or certified mail, B
whichever shall first occor.. . : e

9.7 fridelity Bonds. | Fidelity bonds shall be required &

it

By the Board of Dirvectors for all persons handling
or responsible for Association funds ln such
amount as shall be determined by a majority of the
Board. The premiums oa such bonds shall be pald by
the Association as a Common mxpense. .

9.8 Accounting Records and Reports. Ths Asaoclation
Shall maintain accounting records in the County.
‘according to good accounting practices. The
racords shall be open'to inspection by Unit Owners
or their suthorized 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 ol
all receipts and expenditures, and (b} an account
for each Unit designating the name and curcent
ma‘ling address of the Unit Owner, the amount of
each Assessment, the dates and amounts in which
the Aszessments come due, the ampunt paid upor the
account and the dates SO paid, and the balance
due. tiritten summeries of the records destribed
in clause (&) above, in the form and manncr
specified below, shall be supplied %o each Unit
Owner annuvally. ' s ’ ’ o

Y

Within sixty {60) days lollowing the end of the
fiscal year., the Board shall mail, or furnish by
personal delivery, tc each Unit Owner & completc
financial report of acdtual receipts and expendi~
tures fov the previous twelve '(12] months., The
report shall show the amounts of receipts. by
accounts ‘and receipt classifications .and shatll
show the amounts of expuuscs by accounts and
expensce classifications, including, if applicable,
put not limited to, the following: :

a. Cost ta515ucuri5y:‘

b. Protessional and nundgement fecs and aexpenses;
c. Taxes;

d. Cost for recruwation Lacilities:

e. Expenses for refusc collection and utility
~services; ’ :

£. Expenses for lawn carve;

" ey

g, Cast tor buildinq'maxtenance and revair;

19
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h. Insurance costs;,
i, Administrative and salary expenses; and

j« ~General reserves, maintenance reserves and
depreciation reserves,

9.9 Application of Payment. .All Assessment payments
made by a Unit Owner shall be applled as provided
herein and in the bDec¢laration or as determined by
the Board. *

9.1¢ Notice of Meetings. Notice of any mseting where
Assessments against Unit Owners are to he con-
sidered for any teason shall specifically contain
a statement that Absessments will be considered

" and the nature of any such Assessments.

in., Roster of Unit Owners. Fach Unlt Owner shall file with
the Associatlon a copy OfL the deced or othev document showing
hls ownership. The Asaociation shall maintain such informa=-
tion. The Association may rely upon the accuracy of such
information for all purposes until notified In writing of
changes therein as previded above. Only Unit Qwnerz of
record on thne date notice of any meeting requiring thelr
vote is given shall be entitled to notice of and to vote at
such meeting, unless pricr to such meeting other Ovners
shall produce. adequate cvidence, as provided above, of thelr
interest and shall waive in writing notice of such meeting.

1}. Parliamentary Ruleﬁ. Roberts' Rules of Ovder {latest
edition) snali govern sne copduct of the Mssociation meoet-

ings when not in confliut with the Declaration, the Articles

or thesg By-Laws.

132. Amendments. Except as i1n Lhe Leclaration provided
othervise, thesc Dy~Laws may be amended in the fol lowing
manner: ’ : :

12.1 Notice. llotice o thg subject mat’ar of a pro=
posed amendment shall be inciuded in the notice
of a mecting at which a proposed amendment is to
be considerad. .

- 12.2 Adoption. A resolution for the adoption of a
proposcd amendment may be proposed eithex by a
majority of the Doard of Directars or by not
less than one=-thizd (1/3) of the mombers of the
Association., Directors and members RO bre=wenil

in person or by proxy at the mzeting codsidering.

the amendment may express their approval in
writing, provided that such approval is do=-
liveved to the Secrotary at ov prior tc the
meeting. The approval must bes

{a} by not less than a majority of the votes of
all members of the Association represented
st a meeting at which a guorum has been
attained and by not less than 66-2/3% of
the chtire Board uwf Direc¢tors; or

{b) by aot less than 8301 of the votes of the
members of the Asscciation represented at a
meeting at which a guorum has becn
attained; or :

20
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{c) by not less than 100% of the entire Board

& of Directors.

P .

=i {d} If the amendment would materially adversely
ol - affect the Commercial Unit it may only he
123 : adopted with the donsent of the Commerclal
?3 ; Unit Owner. ’

= 12.3 Proviso. No amendment may be zdopted which
Ef . would eliminate, modify, prejudice, abrldge or
o otherwise adversely affect any rights, beneflts,
gg privileges or:priorities granted or reserved to
o the Developar or mortgagees. of Units without the
2 - consent of sald Developer and mortgagess in each
R instance. ~No amendment shall be made that is in -
L conflict with'the Articles or Declaratlon.

= 12.4 Execution and Reepording. A copy of each amend~
i

ment shall De attached %w a certificate certify-
ing that the amendment was duly adopted as an
. amendment of the Declaration and By-Laws, whlch
. certificdate shall be cxecuted by the President

or Vice~President and attested by the Secretary
- or Assistant Sccretary of the Association with
the formalities of a dead, or by the Developer
alone if the amendment has been adopted conslst-
ent with.the provisions of the Declaration
allowing such actioh By the Developer, The
amendment shail be cffective vwhen the certifi=-
cate and, a copy of the amendment is vecorded in
the Public Records of the County.

. . 13. Rules and Regulations. Annexed hereto as Schedule A
: and made & part nereol are rules and regulations concerning
the use of portions of the Condominium. " The Board of
Directors may,.from time to time, modify, amend ot add to
such rules and fegulations, except that subseguent to the
dave control of the Board.is turned over by the Developer -to
Unix Owners other than the Developer, Owners of a majority
of the Units represented at a meeting at which™a quorum is
present may overrule the bodard with respect to any such
modifications, .amendments or additions. - Copies of such
modificd, amended or additional Trules and regulations shall
be furnished by the Board of Directors to each affected Unit
Owner nat less than thirty {30} days prior to the gffective
date thereof. . At no time may any rule or regulatiens be
adopted which would prejudice the rights reserved to the
Developer or the Primary Institutional First Mortgagee.

14, Construction. Wherever the context so peraits, the
singuTar &hall include tee plural, the plural shall ingluwdie
the sirgular, and the use of any getader siall be deewed i
include all genders. _ ) . .

15. Captions, Theé captiens hervin arc insected only as o
mattor of convenience and tour reference, and in ao way due=
fine or limit the scope of these By-Laws or the intent af
any provision hereotl. :

The foregoing was adopted as the By-laws of PLALA WUST
COUDOHMINIUM ASSQCIATION, INC., a corporation not f[or profit
under the laws of the State of Florida, on the [3 day ol
February, 1980.-

500 L
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CIRTIPICATEZ OY AMZNDHZNT .
7o
TEZ DECLARATION oF CONDOKINY UK
AHD :

BY=-LAWS
or
~ 8OUTE BAY cLum CONDOMINIUX, ING.

WEEREAS, tha Declaration or Condominium of soutn 8ay Club
Condominium wag duly racorded ip Orficial Records Dook 10652 an
Page 657 of the Public Racords of Dads County, Flovida; and .

WHEREAS, South Bay cClub Condaminium, Ine. {herainatgar tha
"Adzociations] is the entity rosponsibla fo

¥ ths operation of the
aforamentionad condoainium; and

WHEREAS, a% 3 duly called and <onvanaed meating of the
Rembgrship af tha Association hald an Ostober 29, 1392, tha Raard
: T8 approvad tha 3xandzents ag zar

Sed hergin.
The amendments havs beon adaptad i accordance uity

tha requirsmancs
of tha partinant pProvisions set eyt in the Oeclaration ar Condominiua
and By~Laws,

Now, THEREFORE, the endersigned hereb
Zmendmants to the Declaration of Condeminfya and By-Lavs as set
sut in Exhi{bit »pr attached hereto ang incorporated herein ars a
trie copy of tha agendnents asx approved by the requisita Percentage
of tha mezbarship of tha Association,

Y certifias that the

WITNESS oy signature haerato thig e day of e any
‘1991 at Hilami, Florida. .

-
Witngss,
%,R.\.\ et . ATTEST:
- Hitness B

STATE OF FLORIDA H
: S8

COUNTY OF DADE

I HERERY CERTIFY that an this
duly auvthorizad in tha. State and
acknowladgemant +- Porsonally appeared

A
and Bl SR vell known Ko me to be

day, before me, 2n officer .
Caunty aforgsaid to take

Che Prasidenc

ium, Inc., 4 Florida
Corporation, on behalf of tha Carporation and that they acknoviadged
axacuting the same valuntarily under the authority duly vested in
thea be sald Corpsration,

Dated at pada County, Florids, rtnig ‘.".' day of
—ﬂ:uﬂ;mgr 1931, .

AW £ S
HOTARY PUBLIC, STATE OF FLORIOR

N . TATIC OF TLOR[A
By Commisszion Exnires: iy Al A e
30KECD T3R0 CLAGRAL a8, D,

AW QrTXES
BEINLR & POUARGHT, £, * WATERMORD CLNTEA FARN 2 6141 ULIE LACOOH ORAC, ZURE Y. HAN FE N
TN ONE 0% 267 4233 :



§ RIATAY COATIFY THAT DHLS MICAOVSOICLRLPY I3 & trot cory o

€ oayc
COQWILHT 2H0 YA WICROFILWCO IR THE AL Counst of SInELs, wp !:‘;“
TRE PSQTOCRLPHIC PADCISIES USLQ FOR VICASF RMING weRg ACCCUPL ESHES 1M &
SLANEN IO O UTCIOFILW WHICH ¥CIT3 THE AfCouEn0rs A{TUTREUERT O TH(

AZATCIN RATICRAL $TasnatdE INSELTOSL 8
po rtous £ FOR POMLRONT VICRCAHgTOCA AL

4 {7 couRmHause touze (i Fe p B
C <R T £ o
'Eﬁ".'mwf?@sl T ;éu Tl
LouTY CLING, CLacuil Coumy

W | 52923052

" AMEMODMENT
T0
DECLARATION OF CONDOKINIUM
ap
»SOUTH BAY CLUB CONDOMINIUM
ARD
BY~-LAWS

3 oF .
'SOUTH BAY CLUB CONDOMINIUM ASSQOCIATION, INC.
{additions shoun by underlining; dcletions by “-——=}

Amandment to Articla 11{f) of the Declaration as follaws;
11, ~# i i :

" 3 + The Association shall ba tha entity
rasponsible for tha operation of the Condozinium. The
powers and dutizs of the Association shall Include
thosa sat forth in the By-Lavs and Articles of Iacorparatien
of the Association (respectively, Exhibits 4 and S annexed
hareto), as amended from time to time. In addition,
tha Associatlon shall have all the povars and duties
set forth In the Act, as well a2s all powers and duties
-grantad ta or lmposad upon it by this Declaratisn,
including, wich limitation:

»--{f)Subsequant to the recording of this Declaration,
the Association, whan authorizad by a majecity of the
Units rapresented at a mesting ac which a quorum has
baan attained, shall havs the power to asquire and
enter into agresmants fox the acquisition of fee interests,
leaseholds, meaberships, and other pPOssessory ar  ysa
interests in lands or facilities, including, but not
lioited to, country clubs, golf courses, marinas and
other recreational facilities, whether or not contiguous
to the lands of the Condominium,. intended to providea
for the usa ‘or tena(it of the Unit Owners, Vgguishstonding

W

W 2_acquire and gnser  into agreements for tha
S & int Tea ) hip and
gWM%-iMEJDJMS_MA%}.m
WMLMMMW " r p n the ) e
geensthatsuch additional oarking is necessary or desirable vy - - Tha
expenses of ownership (including the expensa of making
and carrying any mortgage related to such aunershinp},
rantal, membership feecs, speration, replacements and other

eXpensas and undartakings in connection thersvith shall
be Comman Expenses.=

Amendment to Article 3.4 of the By-Laus as fallous:

*Quarum. A quorum at membars’ meetings shall be attained
by the presence, either in person or by proxy, or
persons entitled to cast r-majariyy =thi of
the vates of tho entire acmpersaip. Fr-vottng-vaghes
aE-any-mmbur-mﬂxmpcm}ed-m—to-the-pravi—:'mng
8 E=the-Pectoration,~~theac- By—btaws—or-spphicible —pru ey
and-reyuistionar—the—~otesof-such bot ~so-duapended
shakl-not-be—counted ~For-the-purpose-of~deternning -the
presence-of-rguorum~and -the~totab=pumber—of~vathorired
yotzs-alabk-be-reduced soocarding by vdur by ~the-period —of
such -duapenatons
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