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BY- LAVS
O
NEWHAVEN AT ABACCA HOVEOWNERS ASSCCI ATI ON, | NC
ARTI CLE |

NAMVE, PRI NCI PAL OFFI CE, AND DEFI NI TI ONS

Nane. The nanme of the Association shall be NewHaven at Abacoa Honeowners
Associ ation, Inc. ("Association").

Principal Ofice. The initial office of the Association shall be located in
Pal m Beach County, Florida. The Association may have such other offices
either within or without the State of Florida, as the Board of D rectors
may determne or as the affairs of the Association may require.

Definitions. The words used in these By-Laws shall have the sanme neani ng as
set forth in the Declaration of Covenants, Conditions and Restrictions for
NewHaven at Abacoa, ("Declaration"), or in the Articles of Incorporation of
NewHaven at Abacoa Honeowners Association, Inc. ("Articles".

ARTI CLE 1|

ASSOCI ATI ON:  MEMBERSHI P, MEETI NGS, QUORUM VOTI NG, AND PROXI ES

Menbership. The qualification of Menbers, the manner of their adm ssion to
menber shi p, and the term nation of such nenbership shall be as set forth in
the Articles or in the Declaration.

Place of Meetings. Meetings of the Association shall be held at the
principal office of +the Association or at such other suitable place
convenient to the Menbers as may be designated by the Board either within
the Property or as convenient thereto as possible and practical .

Annual Meetings. The first neeting of the Menbers, whether a regular or
special neeting, shall be held within one (1) year from the date of
i ncorporation of the Association. Subsequent regular annual neetings shal
be set by the Board so as to occur at least thirty (30) but not nore than
ninety (90) days after the close of the Association's fiscal year on a date
and at a tinme set by the Board.

Special Meetings. Special neetings of the Menbership shall be held at any
pl ace within the County, whenever called by the President or Vice President
or by a magjority of the Board. In addition, it shall be the duty of the
President to call a special neeting if so directed by the resolution of a
majority of a quorum of the Board, or upon a petition signed by the Menbers
representing at least ten (10% percent of +the total votes of the
Associ ation. The notice of any special neeting shall state the date, tine,
and place of such neeting and the purpose thereof. No business shall be
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transacted at a special neeting except as stated in the notice.

Notice of Meetings. Witten or printed notice stating the place, day, and
hour of any neeting of the Menbers shall be delivered, either personally or
by mail, to each Menber entitled to vote at such neeting, not less than ten
(10) nor nore than sixty (60) days before the date of such neeting, by or
at the direction of the President or the. Secretary or the officers or
persons calling the neeting. If mailed, the notice of the neeting shall be
deened to be delivered when deposited in the United States namil addressed
to the Menber at his address as it appears on the records of the
Associ ation. The post office certificate of mailing shall be retained as
proof of such mailing. The notice shall be signed by an officer of the
Associ ation. In the case of a special neeting or when required by statute
or these By-Laws, the purpose or purposes for which the neeting is called
shall be stated in the notice.

Wai ver of Notice. Waiver of notice of a neeting of the Menbers shall be
deened the equivalent of proper notice. Any Menber may, in witing, waive
notice of any neeting of the Menbers, either before or after such neeting.
Attendance at a neeting by a Menber or alternate shall be deened waiver by
such Menber of notice of the tine, date, and place thereof, unless such
Menber specifically objects to lack of proper notice at the tine the
nmeeting is called to order. Attendance at a special neeting shall also be
deened wai ver of notice of all business transacted thereat unless objection
to the calling or convening of the neeting, of which proper notice was not
given, is raised before the business is put to a vote.

Adj ournnment of Meetings. If any neeting of the Association cannot be held
because a quorumis not present, a majority of the Menbers who are present
at such neeting, either in person or by alternate, may adjourn the neeting
to a tinme not less than five (5) nor nore than thirty (30) days from the
time the original neeting was called. At the reconvened neeting, if a
guorum is present, any business which mght have been transacted at the
neeting originally called nay be transacted. If a tinme and place for
reconvening the neeting is not fixed by those in attendance at the original
meeting or if for any reason a new date is fixed for reconvening the
nmeeting after adjournment, notice of the tinme and place for reconvening the
neeting shall be given to Menbers in the manner prescribed for regular
nmeet i ngs.

The Menbers present at a duly called or held neeting at which a quorumis
present may continue to do business until adjournnment, notw thstanding the
wi t hdrawal of enough Menbers to leave less than a quorum provided that
Menbers or their alternates representing at |east twenty-five (25% percent
of the total votes of the Association remain in attendance, and provided
further that any action taken is approved by at least a mpjority of the
Menbers required to constitute a quorum

Voting. Each Unit shall be entitled to one (1) vote on any Association
matter requiring a vote of the Menbers. The vote to which any Unit is
entitled shall not be divisible, and shall be cast by the Menber designated



and entitled to cast the vote according to the ternms and provisions of this
Section. In no event shall nore than one vote be cast with respect to any
one Unit. Except as otherwi se provided in this Article, each Menber who is
designated and entitled to cast the vote for any lot shall be named in a
voting certificate signed by all Omers of such Unit and filed with the
Associ ation. In the event any such voting certificate is not filed with the
Associ ation, the vote to which such Unit is entitled shall not be
considered in determning whether a quorum is present, or for any other
pur pose, and the total nunber of authorized votes in the Association shall
be reduced accordingly until such certificate is filed, except if the Unit
is owned jointly by a husband and wife. If the Unit is owned jointly by a

husband and w fe, the provisions of subsection (D) below shall be
applicable. A voting certificate shall be valid until revoked by the Omers
of, or wuntil a transfer of ¢title to, the Unit to which the wvoting

certificate pertains.
Voting rights shall be established as foll ows:

A In the event an Ower is one person, that person's right to vote shall
be established by the recorded title to his Unit.

B. In the event a Unit is owned by nore than one person or entity, those
persons or entities shall sign a voting certificate designating one of
them for the purpose of casting the vote that is appurtenant to their
Unit.

C In the event a Unit is owed by an entity, or an entity is designated
as the Omer entitled to cast the vote for a Unit, such entity shal
designate a partner, officer, fiduciary, or enployee of the entity to
cast the vote that is appurtenant to the Unit. The voting certificate
for such Unit shall be signed by any duly authorized partner or officer
of the entity.

D. Notwi thstanding anything to the contrary contained in these Bylaws, in
the event a Unit is owned jointly by a husband and wife, the follow ng
provisions shall be applicable to the casting of the vote that is
appurtenant to their Unit:

i. The husband and wife may, but shall not be required to, designate
one of them as the voting Menber;

ii. In the event the husband and wife do not designate either of them
as the person entitled to cast the vote that is appurtenant to
their Unit, and if both persons are present at any regular or
special neeting of the Menbers and are unable to concur in their
deci sion upon any subject requiring a vote of the Menbers, such
husband and wife shall lose their right to vote on that particul ar
subj ect at that particul ar neeting; and

iii. In the event the husband and wife do not designate the person
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entitled to cast the vote appurtenant to their Unit, and only one
of themis present at any neeting, the Menber present may cast the
vote to which their Unit is entitled, wthout establishing the
concurrence of the absent Menber.

Proxies. "Proxy" is defined to nmean an instrument containing the
appoi ntnment of a person who is substituted by a Menber to vote for hint,
and in the Menber's place and stead. Proxies shall be in witing and shall
be valid only for the particular neeting designated in the proxy and any
adj ournnents of such neeting. In no event shall any proxy be valid for a
period | onger than 90 days after the date of the neeting designated in the
proxy. A proxy mnust be filed with the Secretary before the appointed tine
of the neeting in order to be effective. Any proxy may be revoked prior to
the tine a vote is cast according to such proxy.

Majority. As used in these By-Laws, the term "Majority" shall mean those
votes, Menbers, Omers, or other group as the context may indicate totaling
nore than fifty (50% percent of the total nunber.

Quorum Except as otherwise provided in these By-Laws or in the
Decl aration, the presence in person, by alternate, or by proxy of the
Menbers representing thirty (30% percent of the total vote of the
Associ ation shall constitute a quorum at all neetings of the Association
Any provision in the Declaration concerning quorums is specifically
incorporated herein. If any neeting of the Menbership cannot be organi zed
because a quorumis not in attendance, the Menbers who are present, either
in person or by Proxy, may adjourn the neeting fromtinme to tinme until a
quorumis present. In the case of the neeting being postponed, the notice
provi sions for the adjournnent shall be as determ ned by the Board.

Conduct of Meetings. The President, or his designated alternate, shall
preside over all neetings of the Association, and the Secretary, or his
designated alternate, shall keep the mnutes of the neeting, record in a
mnute book all resolutions adopted at the neeting, and record al
transactions occurring at the neeting. Mnutes of all neetings shall be
kept in a businesslike nmanner and shall be available for inspection by the
Menbers and the Board at all reasonable tines.

Action Wthout A Meeting. Any action required by law to be taken at a

meeting of the Menmbers, or any action which may be taken at a neeting of
the Menbers, nmay be taken by witten agreenent in lieu of a neeting,
provided witten notice of the matter or matters to be agreed upon is given
to the Menbership at the addresses and within the tinme periods set forth
herein or duly waived in accordance herewith. The decision of the mgjority
of the Menbership (as evidenced by witten response to be solicited in the
notice) shall be binding on the Menbership, provided a quorum of the
Menbership submts a response. The notice shall set forth a tine period
during which tinme a response nust be nade by a Menber.



14.

15.

Voting Certificate and Ledger. Al voting certificates shall be filed with

the Secretary. The Secretary shall keep all voting certificates and shall
prepare and maintain a ledger listing, by Unit, each Menber who is
designated to vote on behalf of such Unit.

Secret Ballot. At any time prior to a vote upon any matter at any neeting

of Menbers, any Menber may require that a vote be nmade by secret witten
bal | ot .

ARTI CLE 111

BOARD OF DI RECTORS: NUMBER, PONERS, AND MEETI NGS

1. Conposition and Sel ection.

A Governing Body; Conposition. The affairs of the Association shall
be governed by a Board of Directors, each of whom shall have one
(1) vote. After the Transfer Date, the Directors shall be Menbers
or spouses of such Menbers; provided, however, no person and his or
her spouse nay serve on the Board at the sane tine. In the case of
an Omer which is a corporation or partnership, the person
designated in witing to the Secretary of the Association as the
representative of such corporation or partnership shall be eligible
to serve as a Director.

B. Nunber of Directors. The nunber of Directors. in the Association
shall be not less than three (3) nor nore than five (5), as
provided below. The initial Board shall consist of three (3)
menbers as identified in the Articles. The Board elected on the
Transfer Date shall have five (5) Drectors, thereafter, the Board
shal | determ ne the nunber of Directorships for the succeedi ng year
at the Board neeting prior to the Annual Menbers' Meeti ng.

2. Nomination of Directors. Nomnations for election to the Board of
Directors shall be mde by a Nominating Commttee. The Nom nating
Comm ttee shall be appointed by the Board not less than thirty (30)
days prior to each Annual Menbers' Meeting. The Nominating Committee
shal | nake as nmany nom nations for election to the Board as it shall in
its discretion determne, but in no event l|less than the nunber of
positions to be filled. Nom nations shall be permtted fromthe floor.
Al'l nom nees and candidates shall have a reasonable opportunity to
comuni cate their qualifications to the Menbers and to solicit votes.

3. Election and Term of Ofice. The provisions of the Articles setting
forth the terns of the Directors service is incorporated herein by
reference. The Directors shall hold office wuntil their respective
successors have been elected by the Association. Directors may be
el ected to serve any nunber of consecutive ternmns.




4. Renoval of Directors and Vacancies.

A A Drector elected by the Menbership may be renoved from office for
any reason deened by the Menbers to be in the best interests of the
Associ ation, upon the affirmative vote or the agreenent in witing
of a majority of the Menbers at a special neeting of the Menbers. A
special nmeeting of Menbers to so renove a Director elected by them
shall be held, subject to the notice provisions hereof, upon the
witten request of ten percent (1099 of the Menbers. However,
before any Director is renoved fromoffice, he shall be notified in
witing at least two (2) days prior to the neeting at which the
notion to remove himwi |l be made, and such Director shall be given
an opportunity to be heard at such neeting, should he be present,
prior to the vote on his renoval

B. The Menbers shall elect, at a special neeting or at the Annua
Menbers' Meeting, persons to fill vacancies on the Board caused by
the renoval of a Director elected by the Menbers.

C A Director designated by the Devel oper as provided in the Articles
may be renoved only by the Developer in its sole discretion and
wi t hout any need for a neeting or vote. The Devel oper shall have
the wunqualified right to nane a successor for any D rector
designated and thereafter renoved by it or for any vacancy on the
Board as to a Director designated by it, and the Devel oper shall
notify the Board as to any such renoval or vacancy and the nane of
t he successor Director and of the comencenent date for the term of
such successor Director

D. Any Director elected by the Menbership who has three consecutive
unexcused absences from Board neetings or who is delinquent in the
paynent of any assessnent or other charge due the Association for
more than thirty (30) days may be renoved by a mpjority of the
Directors present at a regular or special neeting at which a quorun
is present, and a successor nay be appointed by the Board to fil
the vacancy for the remainder of the term In the event of the
death, disability, or resignation of a Director, a vacancy nmay be
decl ared by the Board and it nmay appoint a successor.

5. Meeti ngs.

A Oganization Meetings. The first neeting of the Board follow ng
each annual neeting of the Menbership shall be held wthin ten (10)
days thereafter at such tine and place as shall be fixed by the
Board. No further notice of the organizational neeting shall be
necessary, providing that a quorum shall be present at such
organi zati onal neeting.

B. Regular Meetings. Reqgular neetings of the Board may be held at such
time and place as shall be determned from tine to tinme by a
majority of the Directors. Notice of the time and place of the



neeting shall be communicated to Directors not less than two (2)
days prior to the neeting; provided, however, notice of a neeting
need not be given to any Director who has signed a waiver or a
witten consent to holding of the neeting. Notice of any neeting
where assessnents against Menbers are to be considered for any
reason shall specifically contain a statenent that assessnents wll
be considered and the nature of any such assessnents.

Speci al Meetings. Special neetings of the Board shall be held when
called by witten notice signed by the President or Vice President
of the Association or by any three (3) Directors. The notice shall
specify the time and place of the neeting and the nature of any
special business to be considered. The notice shall be given to
each Director by one of the following nethods: (a) by personal
delivery; (b) witten notice by first class nmail, postage prepaid;
or (c) by tel ephone comunication, either directly to the D rector
or to a person at the Director's office or hone who would
reasonably be expected to communi cate such notice pronptly to the
Director. Al such notices shall be given at the Director's
t el ephone nunber or sent to the Director's address as shown on the
records of the Association. Notices sent by first class mail shall
be deposited into a United States mailbox at |east two days (2)
before the tinme set for the neeting. Notices given by personal
delivery or telephone shall be delivered or telephoned at |[east
twenty-four (24) hours before the tinme set for the neeting.

Wai ver of Notice. The transactions of any neetings of the Board,
however called and noticed or wherever held, shall be as valid as
t hough taken at a neeting duly held after regular call and notice
if (a) a quorum is present, and (b) either before or after the
nmeeti ng each of the Directors not present signs a witten wai ver of
notice, a consent to holding t e neeting, or an approval of the
m nutes. The waiver of notice, or consent need not specify the
purpose of the neeting. Notice of a neeting shall also be deened
given to any Director who attends the neeting wthout protesting
before or at its commencenent about the | ack of adequate notice.

Quorum of the Board. At all neetings of the Board, a mpjority of
the Directors shall constitute a quorum for the transaction of
busi ness, and the votes of a majority of the Directors present at a
meeting at which a quorumis present shall constitute the decision
of the Board. A neeting at which a quorumis initially present nay
continue to transact business, notwthstanding the wthdrawal of
Directors, if any action taken is approved by at least a majority
of the required quorum for that neeting. If any neeting of the
Board cannot be hel d because a quorumis not present, a majority of
the Directors who are present at such neeting may adjourn the
nmeeting to a tinme not less than five (5) nor nore than thirty (30)
days from the date the original neeting was called. At the
reconvened neeting, if a quorum is present, any business which
m ght have been transacted at the neeting originally called may be
transacted wi thout further notice. The notice provisions for the




reconvened neeting shall be as determ ned by the Board.

F. Conpensation. No Director shall receive any conpensation from the
Association for acting as such wunless approved by Menbers
representing a mpjority of the total vote of the Association at a
regular or special neeting of +the Association; provided any
Director may be reinbursed for expenses incurred on behalf of the
Associ ati on upon approval of a majority of the other Directors.

G Conduct of Meetings. The President shall preside over all neetings
of the Board, and the Secretary shall keep a mnute book of
nmeetings of the Board, recording therein all resolutions adopted by
the Board, and all transactions and proceedi ngs occurring at such
nmeetings. Mnutes of all Board neetings shall be kept in a
busi nessli ke manner and shall be available for inspection by the
Menbers and the Board at all reasonable tines.

H Open Meetings. Except for actions taken without a formal neeting,
all neetings of the Board shall be open to all Menbers, but Menbers
other than Directors may not participate in any discussions or
del i berations unless perm ssion to speak is requested on his or her
behalf by a Director. In such case, the President may limt the
time any Menber may speak. In the event a Menber not serving as a
Director or not otherwise invited by the Directors to participate
in the neeting attenpts to become nore than a nere observer at the
nmeetings or conducts hinmself in a manner detrinental to the
carrying on of the neeting, then any Director may expel said Menber
fromthe neeting by any reasonable neans which may be necessary to
acconplish said Menber's expulsion. Also, any Director shall have
the right to exclude from any neeting of the Board any person who
is not able to provide sufficient proof that he is a Menber, unless
said person has been specifically invited by any of the Drectors
to participate in such neeting.

. Action Wthout a Formal Meeting. Any action to be taken at a
neeting of the Directors or any action that may be taken at a
nmeeting of the Directors may be taken wthout a neeting if a
consent in witing, setting forth the action so taken, shall be
signed by all of the Directors, and such consent shall have the
sane force and effect as a unani nous vote.

6. Powers and Duties. The Board shall be responsible for the affairs of

the Association and shall have all of the powers and duties necessary
for the adm nistration of the Association's affairs and, as provided by
law, may do all acts and things as are not by the Declaration,
Articles, or these By-Laws directed to be done and exercised
exclusively by the Menbers or the Menbership generally.

The Board shall delegate to one of its menbers the authority to act on
behalf of the Board on all natters relating to the duties of the



managi ng agent or nmanager, if any, which mght arise between neetings
of the Board.

In addition to the duties inposed by these By-Laws or by any resol ution
of the Association that may hereafter be adopted, the Board shall have
the power to and shall be responsible for the following, in way of
expl anation, but not limtation:

A Preparation and adoption of an annual budget in which there shal
be established the contribution of each Oamer to the Association
Expenses;

B. Maki ng assessnents to defray the Associ ati on Expenses, establishing
the means and nethods of <collecting such assessnents, and
establishing the period of the installnment paynents of the annua
assessnent; provided, unless otherw se determ ned by the Board, the
annual assessnent for each Menber's proportionate share of the
Associ ation Expenses shall be payable in equal quarterly
install ments, each such installnment to be due and payable in
advance on the first day of each quarter for said quarter;

C Providing for the operation, care, upkeep, and nmai ntenance of al
of the Common Areas;

D. Designating, hiring, and dism ssing the personnel necessary for the
mai nt enance, operation, repair, and replacenent of the Association,
its property, and the Commobn Areas and, where appropriate,
providing for the conpensation of such personnel and for the
purchase of equipnment, supplies, and materials to be used by such
personnel in the performance of their duties;

E. Collecting the assessnents, depositing the proceeds thereof in a
bank depository which it shall approve, and using the proceeds to
adm nister the Association; provided, any reserve fund maybe
deposi ted, in the Drectors' best busi ness  judgnent, in
depositories other than banks;

F. Maki ng and anendi ng rul es and regul ati ons;

G Openi ng of bank accounts on behal f of the Association and
designating the signatories required,

H Making or contracting for the making of repairs, additions, and
i nprovenents to or alterations of the Conmon Areas in accordance
with the other provisions of the Declaration and these By-Laws
after damage or destruction by fire or other casualty;

I. Enforcing by legal, nmeans the provisions of the Declaration, the
Articles, these By-Laws, and the Rules and Regul ati ons adopted by
it.



J. Qotaining and carrying i nsur ance agai nst casual ties and
liabilities, as provided in the Declaration, and paying the prem um
cost thereof;

K. Paying the cost of all services rendered to the Association or its
Menbers and not chargeable directly to specific Oaners;

L. Keeping books wth detailed accounts of the receipts and
expenditures affecting the Association and its admnistration,
specifying the mintenance and repair expenses and any other
expenses i ncurred;

M Maki ng available to any prospective purchaser of a Unit, any Owner
of a Unit, any first Mrtgagee, and the holders, insurers, and
guarantors of a first Mrtgage on any Unit, current copies of the
Declaration, the Articles, the By-Laws, Rules and Regulations
governing the Unit, and all books, records, and financia
statenents of the Association; and

N Permtting utility suppliers to use portions of the Comon Area
reasonably necessary to the ongoi ng devel opnment or operation of the
Property.

7. Managenent Agent.

A The Board may enploy for the Association a professional managenent
agent or agents at a conpensation established by the Board to
perform such duties and services as the Board shall authorize. The
Board may del egate to the managi ng agent or nmanager, subject to the
Board's supervision, all of the powers granted to the Board by
t hese By-Laws. The Devel oper, or an affiliate of the Devel oper, may
be enpl oyed as managi ng agent or manager.

B. No nanagenent contract may have a term in excess of one (1) year
and must permt termnation by either party wthout cause and
without term nation fee on not nore than ninety (90) days witten
noti ce.

8. Accounts and Reports. The follow ng managenent standards of performance
will be followed unless the Board by resolution specifically determ nes
ot herw se:

A Accrual accounting, as defined by generally accepted accounting
principles, shall be enpl oyed;

B. Accounting and controls should conformto the federal incone tax
basi s of accounti ng;

C. Cash accounts of the Association shall not be comm ngled with any
ot her accounts;



D. No renuneration shall be accepted by the nanaging agent fron
vendors, independent contractors, or others providing goods or
services to the Association, whether in the form of comm ssions,
finders fees, service fees, prizes, gifts, or otherw se; anything
of value received shall benefit the Association;

E. Any financial or other interest which the managi ng agent nmay have
in any firm providing goods or services to the Association shall be
di scl osed pronptly to the Board;

F. Commencing at the end of the nonth in which the first Unit is sold
and cl osed, financial reports shall be prepared for the Association
at least quarterly containing:

i. An inconme statenent reflecting all incone and expense activity
for the preceding period on an accrual basis;

ii. A statenent reflecting all cash receipts and di sbursenents for
t he precedi ng peri od;

iii. Avariance report reflecting the status of all accounts in an
"actual " versus "approved" budget fornat;

iv. A balance sheet as of the |ast day of the preceding period; and

v. A delinquency report listing all Oamers who are delinquent in
payi ng the quarterly installnents of assessnents at the tine of
the report and describing the status of any action to collect
such installments which remain delinquent (A quarterly
installment of the assessnent shall be considered to be
delinquent on the fifteenth (15th) day of the first nonth of
each quarter wunless otherwise determined by the Board of
Directors.

9. Borrowing. The Board shall have the power to borrow noney for the
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purpose of maintenance, repair or restoration of the Conmon Areas
wi thout the approval of the Menbers. The Board shall also have the
power to borrow noney for other purposes; provided, the Board shall
obtain Menber approval in the sane manner provided in the Declaration
for special assessnments in the event that the proposed borrowing is for
t he purpose of nodifying, inproving, or adding anenities and the total
anmount of such borrowi ng exceeds or would exceed five (5% percent of
t he budgeted gross expenses of the Association for that fiscal year.

Rights of the Association. In accordance with the Articles and By-Laws,

the Association shall have the right to contract with any person for
the perfornmance of various duties and functions. Such agreenments shall
require the consent of a majority of all the Directors.



11. Enforcenent. The Board shall have the power to inpose reasonable fines,

whi ch shall constitute a |ien upon the property of the violating Omer,
and to suspend an Omer's right to vote for violation of any duty
i nposed under the Declaration, these By-Laws, or any rules and
regul ati ons duly adopted hereunder; provided, however, nothing herein
shall authorize the Association or the Board of Directors to limt
ingress and egress to or froma Unit or to suspend an Ower's right to
vote for nonpaynent of assessnents. In the event that any occupant of a
Unit violates the Declaration, By-Laws, or a Rule or Regulation and a
fine is inposed, the fine shall first be assessed agai nst the occupant;
provi ded, however, if the fine is not paid by the occupant within the
time period set by the Board, the Omer shall pay the fine upon notice
fromthe Association. The failure of the Board to enforce any provision
of the Declaration, By-Laws, or any Rule or Regulation shall not be
deened a wai ver of the right of the Board to do so thereafter.

A Notice. Prior to inposition of any sanction hereunder, the Board or
its delegate shall serve the alleged violator with witten notice
describing (i) the nature of the alleged violation, (ii) the
proposed sanction to be inposed, (iii) a period of not |ess than
ten (10) days wthin which the alleged violator may present a
witten request to the Covenants Committee, if any, or Board of
Directors for a hearing;. and (iv) a statenent that the proposed
sanction shall be inposed as contained in the notice unless a
chal l enge is begun within ten (10) days of the notice. If a tinely
chall enge is not made, the sanction stated in the notice shall be
i mposed.

B. Hearing. If a hearing is requested in a tinmely nmanner, the hearing
shall be held by the body seeking to inpose the sanction affording
the Omer a reasonable opportunity to be heard. Prior to the
effectiveness of any sanction hereunder, proof of proper notice
shall be placed in the mnutes of the neeting. Such proof shall be
deened adequate if a copy of the notice, together wth a statenent
of the date and manner of delivery, is entered by the officer,
Director, or delegate who delivered such notice. The notice
requi renent shall be deenmed satisfied if the alleged violator
appears at the neeting. The mnutes of the neeting shall contain a
witten statenent of the results of the hearing and the sanction,
if any, inposed. The Board or the Covenants Conmittee nay, but
shall not be obligated to, suspend any proposed sanction if the
violation is cured wthin the ten (10) day period. Such suspension
shall not constitute a waiver of the right to sanction future
vi ol ati ons of the same or other provisions and rul es by any person.

C Appeal. Following a hearing before the Covenants Comrittee, the
violator shall have the right to appeal the decision to the Board.
To perfect this right, a witten notice of appeal nust be received
by the manager, President or Secretary of the Association within
thirty (30) days after the hearing before the Covenants Committee.

D. Additional Enforcenent Rights. Notwithstanding anything to the



contrary herein contained, the Association, acting through the
Board, may elect to enforce any provision of the Declaration, these
By- Laws, or the Rules and Regul ations of the Association by self-
help (specifically including, but not limted to, the tow ng of
vehicles that are in violation of parking rules and regul ati ons) or
by suit at law or in equity to enjoin any violation or to recover
nonet ary damages or both w thout the necessity of conpliance with
the procedure set forth above. In any such action, to the maximm
extent permssible, the Omer or occupant responsible for the
violation of which abatenent is sought shall pay all costs,
i ncludi ng reasonabl e attorney's fees actually incurred.

ARTI CLE |V

OFFl CERS

1. Oficers. Executive officers of the Association shall be the President,
who shall be a Director, one or nore Vice Presidents, a Treasurer, and
a Secretary, all of whom shall be elected annually by the Board. Any
officer may be renoved w thout cause from office by vote of the
Directors at any neeting of the Board. The Board shall, fromtinme to
time, elect such other officers and designate their powers and duties
as the Board shall find to be required to manage the affairs of the
Associ ati on. Oficers shall not receive conpensation for their
services. The conpensation, if any, of all other enployees of the
Associ ation shall be fixed by the Board. This provision shall not
preclude the Board from enploying an officer as an enployee of the
Association, or preclude the contracting with an officer for the
managenent of the Associ ation.

A The President, who shall be a Director, shall be the chief
executive officer of the Association. He shall have all of the
powers and duties which are usually vested in the office of the
President of a corporation not-for-profit including, but not
limted to, the power to appoint comrittees from anong the Menbers
at such tinmes as he may, in his discretion, determ ne appropriate
to assist in conducting the affairs of the Association. He shal
preside at all meetings of the Board and the Menbership.

B. In the absence or disability of the President, a Vice President
shal | exercise the powers and perform the duties of the President.
The Vice President(s) shall also generally assist the President and
exerci se such other powers and perform such other duties as shal
be prescribed by the Board. In the event there shall be nore than
one Vice President elected by the Board, then they shall be
designated "First", "Second", etc. and shall exercise the powers
and performthe duties of the Presidency in such order.

C The Secretary shall cause to be kept the mnutes of all neetings of
the Board and the Menbership, which mnutes shall be kept in a
busi nessli ke manner and shall be available for inspection by



Menbers and Directors at all reasonable tinmes. He shall have
custody of the seal of the Association and shall affix the sane to
instrunents requiring a seal when duly signed. He shall keep the
records of the Association, except those of the Treasurer, and
shall performall of the duties incident to the office of Secretary
of the Association as may be required by the Board or the

Pr esi dent .
D. Treasurer shall have custody of all of the property of the
Associ ati on, i ncluding funds, securities and evidences of

i ndebt edness. He shall keep the assessnment rolls and accounts of
the Menbers; he shall keep the books of the Association in
accordance with good accounting practices; and he shall perform al
of the duties incident to the office of the Treasurer.

Election, Term of Ofice, and Vacancies. The officers of the
Associ ation shall be elected annually by the Board at the first neeting
of the Board follow ng each annual neeting of the Menbers. A vacancy in
any office arising because of death, resignation, renoval, or otherw se
may be filled by the Board for the unexpired portion of the term

. Renoval . Any officer mybe renoved by the Board whenever in its
j udgnment the best interests of the Association will be served thereby.

Resi gnation. Any officer may resign at any time by giving witten
notice to the Board, the President, or the Secretary. Such resignation
shall take effect on the date of the receipt of such notice or at any
|ater time specified therein, and unless otherw se specified therein,
t he acceptance of such resignation shall not be necessary to nake it
effective.

Agreenents, Contracts, Deeds, Leases, Checks, Etc. Al agreenents,
contracts, <deeds, |eases, <checks, and other instruments of the
Associ ation shall be executed by at |least one (1) officer or by such
other person or persons as nay be designated by resolution of the
Boar d.

ARTI CLE V

COW TTEES

. CGeneral. Commttees are hereby authorized to perform such tasks and to
serve for such periods as may be designated by a resolution adopted by
a majority of the Directors present at a neeting at which a quorumis
present. Each commttee shall operate in accordance with the terns of
the resolution of the Board of Directors designating the commttee or
with rul es adopted by the Board.



Covenants Committee. In addition to any other commttees which nay be
establ i shed, the Board may appoint a Covenants Conm ttee consisting of
at least three (3) and no nore than seven (7) nenbers. Acting in
accordance with the provisions of the Declaration, these By-Laws, and
resolutions the Board nay adopt, the Covenants Conmttee, if
established, shall be the hearing tribunal of the Association, and
shal | conduct all hearings pursuant to these By-Laws.

ARTI CLE VI

M SCELLANEQUS

Fiscal Year. The fiscal year of the Association shall be determ ned by
t he Board.

. Parlianmentary Rules. Except as may be nodified by Board resolution,
Robert's Rules of Order (current edition) shall govern the conduct of
Associ ation proceedings when not in conflict with Florida law, the
Articles, the Declaration, or these By-Laws.

Conflicts. If there are conflicts between the provisions of Florida
law, the Articles, the Declaration, and these By-Laws, the provisions
of Florida law, the Declaration, the Articles, and the By- Laws (in
that order) shall prevail.

Books and Records.

A Inspection by Menbers and Mortgagees. The Declaration and By-Laws,
menbership register, books of account, and mnutes of neetings of
t he Menbers, the Board, and conmttees shall be made avail able for
i nspection and copying by any Mortgagee, Menber, or by his or her
duly appointed representative at any reasonable time and for a
purpose reasonably related to his or her interest as a Menber at
the office of the Association or at such other place within the
Property as the Board shall prescribe.

B. Rules of Inspection. The Board shall establish reasonable rules
with respect to:

i. Notice to be given to the custodi an of the records;

ii1. Hours and days of the week when such an inspection may be nade;
and

iii. Payment of the <cost of reproducing copies of docunents
request ed.



C lInspection by Directors. Every Director shall have the absolute
right at any reasonable tinme to inspect all books, records, and
docunents of the Association and the physical properties owned or
controlled by the Association. The right of inspection by a
Director includes the right to nake extracts and a copy of rel evant
docunents at the expense of the Association.

5. Notices. Unless otherwise provided in these By-Laws, all notices,

demands, bills, statements, or other comuni cations under these By-Laws
shall be in witing and shall be deened to have been duly given if
delivered personally or if sent by United States Mil, first class
post age prepai d:

A

If to a Menber, at the address which the Menber has designated in
witing and filed with the Secretary or, if no such address has
been designated, at the address of the Unit of such Menber; or

If to the Association, the Board, or the managing agent, at the
princi pal office of the Association or the nmanagi ng agent, if any,
or at such other address as shall be designated by notice in
witing to the Menbers pursuant to this paragraph.

6. Anendnents.

A

Prior to the <conveyance of the first Unit, Developer nay
unilaterally amend these By- Laws. After such conveyance, the
Devel oper may unilaterally amend these By-Laws so long as it still
owns property submtted to the Declaration for devel opnent as part
of the Property, and so long as the anmendnent has no material
adverse effect upon any right of any Menber.

Thereafter and otherw se, these By-Laws nmay be amended only by the
affirmative vote (in person or by alternate) or witten consent, or
any conbination thereof, of voting Menbers representing a majority
of the total votes of the Association. However, the percentage of
votes necessary to anend a specific clause shall not be less than
the prescribed percentage of affirmative votes required for action
to be taken under that clause.

No By-Law shall be revised or anended by reference to its title or
nunber only. Proposals to amend existing By-Laws shall contain the
full text of the By-Laws to be anended-, new words shall be
inserted in the text underlined, and words to be deleted shall be
lined through with hyphens. However, if the proposed change is so
extensive that this procedure would hinder, rather than assist, the
under st andi ng of the proposed anendnment, it is not necessary to use
underlining and hyphens as indicators of words added or deleted,
but instead a notation nust be inserted inmmediately preceding the
proposed anendnment in substantially the followi ng |[|anguage
"Substantial re-wording of By-Law. See By- Law for present



10.

11.

text." Nonmaterial errors or onmssions in the By-Law anmendnment
process shall not invalidate an otherwi se properly promnulgated
amendnent .

D. No nodification or anmendnent to these By-Laws shall be adopted
which would affect or inpair the priority of any Mrtgagee, the
validity of the nortgage held by such Mrtgagee, or any of the
rights of the Devel oper, without their prior witten consent.

E. No nodification or anmendnent to these By-Laws shall be adopted
W thout the prior witten consent of the Abacoa Property Omners
Assenbly, Inc. and the Abacoa Devel opnent Conpany.

Arbitration. Internal disputes arising from the operation of the
Associ ati on anmong Owners, the Board, or their agents and assigns nay be
resolved by voluntary binding arbitration. Any party to such an
arbitration my seek enforcenent of the final decision of the
arbitrator in a court of conpetent jurisdiction.

Captions and Headings. The captions and headings pertaining to the
articles and sections of these By-laws are solely used for ease of
reference and in no way shall such captions or headings define, limt
or in any way affect the substance of any provisions contained in these
By- | aws.

Severability. In the event any of the terns or provisions contained in
these By-laws shall be deened invalid by a court of conpetent
jurisdiction, such term or provision shall be severable from these By-
laws and the invalidity or wunenforceability of any such term or
provision shall not affect or inpair any other term or provision
contained in these By-Iaws.

Nunber and Gender. Wenever used in these By-laws, the singular nunber
shall include the plural, the plural nunber shall include the singular,
and the use of any one gender shall be applicable to all genders.

&overning lLaws. The terns and provisions contained in these. By-Ilaws
shal |l be construed in accordance with and governed by the |laws of the
State of Florida.

NEVWHAVEN AT ABACOA
HOVEOANERS ASSOCI ATI ON, | NC
By:

Attest:
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