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CERTIFICATE OF AMENDMENT
AMENDMENT TO DECLARATION AND GENERAL PROTECTIVE
COVENANTS FOR PELICAN LANDING

This Certlflcate is made this 8 = day of December ’ 1993,
by Westinghouse Bayside Communities, Inc., a Florida corporation,

{the "Declarant")

WHEREAS on November 17, 1988, the Declarant recorded a certain
document entitled "Declaration and General Protective Covenants for
Pelican's Nest" in O.R. Book 2030, Page 663 et seq., Public Records

of Lee County Florida; and

WHEREAS said document, as it was amended, was subsequently amended
and restated in its entirety, and was recorded on January 18, 1991,
as the "Amended and Restated Declaration and General Protective
Covenants for Pelican Landing," in O.R, Book 2198, Page 1878 et
seqg., Public Records of Lee County, Florida (the "Declaration");

and

WHEREAS Article XIII of the Declaration reserves the right to the
Declarant to make amendments to the Declaration and its recorded
exhibits by Declarant’s sole act until the termination of the Class
"B" Control Period; and

WHEREAS the Class "B" Control Period has not been terminated; and
the Declarant wishes to amend the Declaration and the Articles of
Incorporation and Bylaws of Pelican Landing Community Association,
which are recorded as Exhibits "C" and "D" respectively to the said

Declaration.

NOW, THEREFORE, the Declarant hereby amends the Declaration, and
the amendments are adopted in the form attached hereto, and made a

part hereof; and

The Declarant also hereby amends the Declaration by replacing
Exhibit "C" to the Declaration, the Articles of Incorporation of
Pelican Landing Community Association, Inc., with the attached
Amended and Restated Articles of Incorporation which were duly
adopted by the Board of Directors of the said Community

Association; and

The Declarant also hereby amends the Declaration, by replacing
Exhibit “D” to the Declaration, the Bylaws of Pelican Landing
Community Association, Inc., with the attached Amended and Restated

Bylaws, which were duly adopted by Declarant.

B RECOLD VEAWIED . CHARLIE GREEN, CLERK @
@ Br ) TURNIR DC @
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IN WITNESS WHEREOF the Declarant has caused this Certificate to be

duly executed this 8

WITNESSES:

AU %@15#0

December , 1993,

Vmen . f{mﬁg@S

Print ;ame /4%Z>

Virar 5 fL. 705¢ere,

Print Name

STATE OF FLORIDA
COUNTY OF te&=

The foregoing instrument was executed before me this

, 1993, by Jerry H. Schmoyer, as Executive Vi Vice-
Inc., a Florida

He is personally known

of December

President of Westinghouse Bayside Communities,
corporation, on behalf of the corporation.
to me and did not take an oath.

{SEAL}

WESTINGHOUSE BAYSIDE
COMMUNITIES, INC.,
a Florida coxporation

y H. Schmoyer -

[CORPORATE SEAL) - - .

8

ecutive Vice- Presidept-

- .

day

gl

Print: Virginia A, Tusler

Comm.No.: CC 090531

VIRGINIA A, TUSLER
HY COYUSSION BIPRES
April 23, 1995

oF N’ BONDED THAY NOTARY FLBLIC URDERWRITERS
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"The Declaration and General Protective Covenants for Pelican
Landing shall be amended as shown below:

Sections 8, 23, 37 and 38 of Article I shall be amended to read asg
follows:

ARTICLE I
DEFINITIONS

Section 8. "Clags "B" Control Period” shall mean and refer
to the period of time during which the Class "B" Member is entitled
to appoint a majority of the members of the Board of Directors, as
provided in Article III, Section 2(b) of this Declaration.

Section 23, "Neighborhood® shall mean and refer to each

separately developed and denominated residential area comprised of
one or more housing types subject to this Declaration created by
being designated as a Neighborhood on Exhibit "A" to this
Declaration or in a Supplemental Declaration. For example, and by
way of illustration and not limitation, each condominium,
cooperative or townhome development, patio home development, or
single-family detached housing development way constitute a
separate Neighborhood. Neighborhoods shall not be comprised of any
portion of the Business Properties.

When the context permits or requires, the term "Neighborhood"
shall also refer to the Neighborhood Committee (established in
accordance with the By-Laws) or Neighborhood Association (as
defined in Article III, Section 3 hereof) having jurisdiction over
the property within the Neighborhood. It shall not be necessary
that any Neighborhood be governed by a Neighborhood Association
except in the case of a condominium or cooperative, or as otherwise
required by law. On the other hand, the Neighborhood Covenants,
Supplemental Declaration or other recorded documents establishing
any Neighborhood after December 1, 1993, shall provide, and if they
do not so provide shall be deemed to provide, that the Class "A"
Members in such a Neighborhood may, by a seventy-five percent (75%)
vote, establish a Neighborhood Association in which membership by
all Unit Owners shall be mandatory. Neighborhoods may be divided
or combined in accordance with Artiecle III, Section 3 of this
Declaration to the extent not inconsistent with law,

* & &

Section 37. "Voting Group® shall mean the group of Class
"A" Members whose Units are represented by one (1) or more Voting
Members, who have the right to elect at least one (1) Directoxr to
the Board of Directors of the Association to represent their
interests, as more particularly described in Article I1I, Section
3(b), of this Declaration. All Owners of Commercial Property and
Marina Property may constitute one (1) Voting Group; all owners of
Recreational Property may constitute one (1) Voting Group; and all

1
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Owners of Hotel/Conference Center Property may constitute one (1)
Voting Group; or all owners of the Business Properties may together

constitute one (1) Voting Group, as determined by Declarant.

Section 38, "Voting Member”" or “Voting Representative®
shall mean and refer to the representative selected by the Members
of each Neighborhood to be vresponsible for casting all wvotes
attributable to Units in the Neighborhood in matters provided for
in this Declaration and in the By-Laws. Each Owner of any poxtion
of the Business Properties may be a Voting Member. If any
Commercial Property or Recreational Property is administered by a
condominium association or other property owners’ association, then
such person as may be designated by such association shall be the
Voting Member for such Commercial Property or Recreational
Property.  Declarant shall have the right to require that
particular groups of the Business Properties designate one Voting
Member each. Each Neighborhood or other group which designates a
Voting Representative may also designate an Alternate Voting
Representative to act in the absence or disability of the Voting

Representative.

Article IT shall be amended by adding a new paragraph at the end of
the present text of Section 2, as follows:

ARTICLE I
PROPERTY RIGHTS

o % W%

Section 2, General Common Area.

w oW

All General Common Areas and recreational facilities shall be
available to the Members served thereby and their invited guests
for the wuses intended for such General Common Arxeas and
recreational facilities, subject to the right of the Association to
suspend such rights as provided in the By-Laws. The Association
may adopt reasonable Rules and Regulations governing the use of
such areas and facilities, and may impose reasonable use fees.

b:7283 .vh/je (1)
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The gsecond full paragraph of Article III, Section 2(a), and Section

2(b) of Article III, and Section 3(a) of Article III of the

Declaration shall be amended to read as follows:

ARTICLE III
MEMBERSHIP AND VOTING RIGHTS

W ok W

Section 2. Voting. The Association shall have two (2)
classes of membership, Class "A" and Class "B", as follows:

(a) Class "A". Class "A" Members shall be all Members with
the exception of the Class "B" Member, if any. Unless otherwise

specified in this Declaration or the By-Laws, the vote for each

Unit shall be cast with the Association by the Voting Member
representing the Neighborhood of which the Unit is a part, oxr the
Voting Member representing a designated portion of the Business

Properties.

In any situation when a Member is entitled personally to
exercise the vote for his Unit or portion of the Business
Properties, and the legal title to the Unit or portion of the
Business Properties is owned by more than one Person or by an
entity which is not a natural pexrson, as provided in Section
3.10(C) of the Bylaws, the Unit’s vote or the vote of the portion
of the Business Properties shall not be counted if wore than one

{1) Person seeks to exercise it.

{b) Class "B". The Class "B" Member shall be Declarant. The
rights of the Class "B" member, including the right to approve
actions taken under this Declaration and the By-Laws, are specified
elsewhere in the Declaration and the By-Laws. The Class "B" Member
shall be entitled to elect a majority of the members of the Board
of Directors during the Class "B" Control Period, as specified in
Section 4.2 of the By-Laws. After termination of the Class "B"
Control Period, the Class "B" member shall have a right to
disapprove actions of the Board of Directors and any committee as
provided in Section 3 of the By-Laws, The Class "B" membership
shall terminate and become converted to Class "A" membership upon

the earlier of:

(1) three (3) years after expiration of the Class "B"
Control Period pursuant to Section 10 of the By-Laws; or

(idi) at an earlier time when, in its discretion,
Declarant so determines.

b:7203.vh/je(l)
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Section 3. Neighborhoods and Voting Groups.

{(a) Neighborhoods, EBach Unit shall be located within a
Neighborhood as designated by Declarant, The Units within a
particular Neighborhood may be subject to additional c¢ovenants
("Neighborhood Covenants) and/or Declarant shall have the right to
require that the Unit Owners shall all be members of another
owners’ association ("Neighborhood Association") in addition to the
Association, or to allow the Owners within the Neighborhood to make
the decision to do so. Any Neighborhood which does not have a
Neighborhood Association shall elect a Neighborhood Committee, as
described in Section 6 of the By-Laws, to represent the interests
of Owners of Units in such Neighborhood.

Each Neighborhood, upon the affirmative vote, written consent,
or a combination thereof, of the Owners representing a majority of
Units within the Neighborhood, way request that the Association
provide a higher level of service or special services for the
benefit of the Units in such Neighborhood. The Association shall
provide such services and the cost of such services shall be
assessed against the Units in such Neighborhood as a Neighborhood
Assessment or Benefitted Assessment pursuant to Article X hereof.
If so requested, the Ownexs of all Units in the Neighborhood shall
be obligated to pay such Neighborhood Assessment.

After the expiration of the Class "BY Control Periad, upon a
petition signed by the Owners representing a majority of the Units
in the Neighborhood, any Neighborhood wmay also apply to the Board
of Directors to divide the property compriging the Neighborhood
into two (2) or more Neighborhoods or to consolidate two (2} ox
more Neighborhoods into one (1) Neighborhood. Any such application
shall be in writing and shall include a survey of the Neighborhood
or Neighborhoods involved, which indicates the boundaries of the
proposed Neighborhood(s) or otherwise identifies the Units included
within the proposed Neighborhood(s). A Neighborhood consolidation
or divigsion shall be deemed denied unless the Board of Directors,
in its sole discretion, grants such application in writing within
thirty (30) days after its receipt. BAll applications and copies of
any denials shall be filed with the books and records of the
Association and shall be maintained as long as this Declaration is

in effect,

bi7283.vh/jall)
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The fouxrth full paragraph of Article X, Section 1; the first full
paragraph of Article X, Section 2; and the next to last full
paragraph of Article X, Section 2 of the Declaration shall be

amended to read as follows:

ARTICLE X
ASSESSMENTS

Section 1. Creation of Assessments,

L 4

The Association shall, upon demand at any time, furnish to any
Owner liable for any type of assessment a certificate in writing
signed by an officer or agent of the Association setting forth
whether such assessment has been paid as to any particular Unit or
portion of the Business Properties. Such certificate shall be
conclusive evidence of payment to the Association of such
assessment therein stated to have been paid. The Association may
require the advance payment of a processing fee not to exceed Fifty
Dollars ($50.00) for the issuance of such certificate.

W % &

Section 2. Computation of Common Assessments, It shall be
the duty of the Board, at least sixty (60) days before the
beginning of each fiscal year, to prepare a budget covering the
estimated Common Expenses of the Association during the coming

year. The budget shall include a reserve contribution in
accordance with a reserve budget separately prepared as provided in
Section 7 of this Article. [Each Owner of any portion of the

Business Properties shall pay as a Common Assessment a sum equal to
the Common Assessment charged each Unit, times the number of votes
attributable to the portion of the Business Properties held by such
Owner as set forth in Article I1II, Section 2 above. If a
commercial condominium is created on Commercial Property, the
assessments attributed to such Commercial Property shall not be
determined based on the number of condominium units in such
condominium, The assessments attributed to such commercial
condominium shall be a common expense of the unit owners by the
condominium association administering such condominium in the
manner provided in Chapter 718, Florida Statutes. If any property
owners’ association is created to administer solely any portion of
Commercial Property, the assessments attributed to such Commercial
Property shall not be determined based on the number of lots or
parcels in such portion of the Commercial Property. The
assessments attributed to such portion of Commercial Property shall
be a common expense of the owners of such portion of the Commercial
Property, and shall be assessed against such owners by the property
owners’ association administering such portion of the Commerxcial

Property.

b:nn.vh/ja(i)
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The Board shall cause a copy of the Common Expense budget and
notice of the amount of the Common Assessment to be levied against
each Unit and portion of the Business Properties for the following
year, to be delivered to each Owner at least thirty (30) days prior
to the beginning of the fiscal year. Prior to the termination of
the Class "B" Control Period, the Budget as set by the Board shall
be effective upon its being adopted by the Board of Directors;
provided, however, after the Class "B" Control Period, such budget
and assessment shall become effective unless disapproved at a
meeting of the Voting Members representing collectively at least a
majority of the total Class "A" votes in the Association, and by
the Class "B" Member, if such exists. There shall be no obligation
to call a meeting for the purpose of considering the budget except
on petition as provided for special meetings in Section 3 of the
By-Laws, which petition must be presented to the Board within ten
(10) days after delivery of the notice of Common Assessments.

Paragrxaphs 6(a) and 6(b) of Article X, Section 6 shall be amended
to read as follows:

ARTICLE X
ASSESSMENTS

w % W

Section 6. Affirmative Covenant to Pay Assessments and
Egtablishment of Liens,

(a) There is hereby imposed upon each Unit and each portion
of the Business Properties the affirmative covenant and obligation
to pay to the Association or Declarant, as applicable, all types of
Assessments set forth in this Declaration. Bach Neighboxhood
Association shall have the obligation to collect the Common
Assessments, Neighborhood Assessments, Benefitted Assessments, and
Special Assessments on the Units it administers or controls and pay
same to the Association or Declarant, as applicable, when such
assessments arxe due; provided, however, that the Association or
Declarant, as applicable, may, in its sole discretion, elect to
collect assessments from particular Neighborhood Associations or
directly from Owners. If the Association elects to require the
Neighborhood Associations to collect assessments as provided above,
the Association shall be deemed to have assigned all of its rights
and remedies as provided herein to the Neighborhood Association,
regardless of any contrary provision in the Neighborhood Documents.
The Owner of each Unit and each portion of the Business Properties
is liable to the Association for all assessments which come due
during the period of his ownership. The Owner is also jointly and
severally liable with his predecessors in title for all unpaid
assessments which came due prior to his acquisition of title,
without prejudice to his right to recover from the predecessors any

b:7283.vh/jsl1)
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amounts of such assessments the Owner is requlred to pay. The
11ab111ty for assessments may not be avoided by waiver of the use
or enjoyment of Area of Common Responsibility, or by abandonwent of
the Unit (s) or portion of the Business: Properties for which the
assessments are made. No Owner of a Unit or portion of the
Business Properties wmay be excused from payment of any assessments
unless all owners similarly situated are similarly excused.
Neither liability for assessments nor the amount of the assessments
shall be reduced or avoided due to the fact that all or a portion
of the Area of Common Responsibility or other portions of the
Properties are not complete. UPON CONVEYANCE OF A UNIT OR PORTION
OF THE BUSINESS PROPERTIES, THE OWNER CONVEYING SUCH PROPERTY MUST,
WITHIN TEN (10) DAYS OF CLOSING, NOTIFY THE ASSCCIATION OF THE NAME
AND MAILING ADDRESS OF THE SUCCESSOR GRANTEE OF SUCH UNIT OR
PORTION OF THE BUSINESS PROPERTIES.

(b} Any and all types of assessments or other charges made by
the Assoc1at10n.or Declarant, as applicable, in accordance with the
provisions of this Declaratlon, together with interest at the rate
of eighteen percent (18%) per annum, or at any other rate which may
from time to time be established by the Board, provided that the
rate never exceeds the highest rate allowed by law, late payment
fees and costs of collection, including, but not limited to,
reasonable attorneys' fees at all trial appellate levels, are

hereby declared to be:

(i) a charge and continuing lien upon the Unit or
portion of the Business Properties against which each such
assessment or charge is made;

(ii) the personal obligation of the current Owner of each
. such Unit or portion of the Business Properties assessed; and

(iii) the personal obllgatlon of the Owner of such Unit or
portion of the Business Properties when the dellnquent assessment

came due.

Such lien shall be effective only from and after the time of the
recordation in the Public Recoxrds of Lee County, Florida of a
written, acknowledged claim of 1lien by the Association or
Declarant, as applicable, setting forth the amount due to the
Association or Declarant, as applicable, as of the date the claim
of lien is signed. The claim of lien also secures all assessments
coming due after the claim of lien is recorded until the lien is
satisfied. Upon full payment of all sums seacured by that lien, the
person making payment shall be entitled to a satisfaction of the
claim of lien in recordable foxm. The lien of the assessments or
other charges and any late costs thereon provided for herein shall
be subordinate to the lien of any first Mortgage of a Mortgagee now
or hereafter placed upon the Unit or portion of the Business
Properties by a Mortgagee of record and the payment in full of all
obligations owed to any such Mortgagee pursuant to its first
Mortgage. Except as otherwise provided by Florida law as amended

b:7283.vh/je (1)
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from time to time, when a mortgagee holding a first mortgage of
record obtains title to a Unit or portion of the Business
Properties as a result of foreclosure of its Mortgage, or by deed
in lieu of foreclosure of its Mortgage, such acquirer of title, its
successors or assigns, shall not be 1liable for the share of
assessments pertaining to such Unit or portion of the Business
Properties which became due prior to the acquisition of title, and
its successors or assigns, shall not be liable for the share of
assessments pertaining to such Unit or portion of the Business
Properties which became due prior to the acquisition of title as a
result of the foreclosure, or deed in lieu of foreclosure of its
Mortgage, unless the assessment or other charge against the Unit or
portion of the Business Properties in question is secured by a
claim of lien for assessments that is recorded prior to the
recordation of the Mortgage which was foreclosed or was the subject
of the deed in lieu of foreclosure. The unpaid share of Common
Expenses or assessments shall be collectible from all of the Owners
including such acquirer of title (as a result of foreclosure or
deed in lieu of foreclosure) and his successors and assigns.

b:7283.vh/in (1)
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Pursuant to Section 617.1007(4), Florida Statutes, the Articles of
Incorporation of Pelican Landing Community Association, Inc., a
Florida corporation not for profit, which was originally incor-
porated under the name Pelican’s Nest Community Association, Inc.,
on August 19, 1988, are hereby amended and restated in their en-
tirety. All amendments included herein have been adopted pursuant
to Section 617.0201(4), Florida Statutes, and there is no dis-
crepancy between the corporatlon 8 Articles of Incorporation as
heretofore amended and the provisions of these Amended and Restated
Articles, other than the inclusion of amendments adopted pursuant
to Section 617.0201(4) and the omission of matters of historical
interest. The Amended and Restated Articles of Incorporation of
Pelican Landing Community Association, Inc., shall hencefoxth be as

follows:

ARTICLE T

NAME AND ADDRESS: The name of the Corporation, herein called the
"Association", is "Pelican Landing Community Association, Inc." and
the address of its principal office is 9200 Bonita Beach Road,

S.E., Suite 101, Bonita Springs, FL 33923,

ARTICLE I

DEPINITIONS: . All terms which are defined in the Amended and

Restated Declaration and General Protective Covenants for Pelican
Landing shall be used herein with the same meanings as defined in
that Declaration, as it may be amended.

ARTICLE IIX

PURPOSES: The purposes for which the Association is organized arve
to promote the recreation, aesthetic enjoyment and social welfare
of the Owners and occupants of the Properties, and to operate and
maintain and own, as the case may be, the Areas of Common Respon-
sibility in accordance with and pursuant to the Declaration, or any
Supplement thereto, and to fulfill its obligations in accordance
with and pursuant to the Declaration. The Association is not a
"condominium association" as defined in Chapter 718, Florida

Statutes.

] . EXHIBIT "C"
Articles of Incorporation

Page 1

SILZ9d €cnzyp

bipelican.axt\je




COMMUNITIES OF NAPLES, v

801 Luurel Onk Drive, Sulte 500

WESTINCGHOUSE

Nuples, FL 33963

ARTICLE IV

GENERAL: The Association is organized and shall exist on a
non-stock basis as a corporation not for profit under the laws of
the State of Florida, and no portion of any earnings of the Associ-
ation shall be distributed or inure to the private benefit of any
Member, Director or officer. For the accomplishment of its pur-
poses, the Association shall have all of the common law and
statutory powers and duties of a corporation not for profit under
the laws of the State of Florida, except as expressly limited or
modified by these Articles, the Declaration, the Bylaws or Chapter
617, Florida Statutes; and the Association shall have all of the
povers and duties reasonably necessary to operate the Properties
pursuant to said Declaration as it may hereafter be amended, inclu-
ding but not limited to the following:

(A) To levy and collect assessments, including capital assess-
ments, annual assessments, special assessments, and resale
capital assessments against members of the Association to
defray the costs, expenses and losses of its operation, and to
use the funds in the exercise of its powers and duties,

(B) To adopt, amend, rescind and enforce reasonable rules and
regulations to effectuate the purposes for which the
Association is organized and to govern the use of the General
Common Areas consistent with the Declaration.

(C) To delegate power or authority where such is deemed in the
interest of the Association,

(D) To purchase, lease, hold, sell, mortgage or otherwise acquire
or dispose of real or personal property, except to the extent
restricted in the Declaration.

(E) To enter into contracts or agreements to carry out the
purposes of the Association.

(F) To charge fees for services rendered by the Association and
for use of the Association’s property when such is deemed
appropriate by the Board of Directors.

(G) To pay taxes and other charges, if any, on or against property
owned, leased, or operated by the Assoclation; and to wmain-
tain, repair, replace and operate the General Common Areas
(including any General Common Area to be maintained in a
natural state, utilized for recreation purposes or utilized
for drainage purposes) and Preservation Areas in accordance
with applicable governmental regulations, the Declaration, and
any Supplements thereto.

) [1¥ad L}
Articles of Incorporation EXHIBIT "C

Page 2
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(H) To enforce by legal means the obligations of the Members of
the Association, the provisions of the Declaration, and the
provisions of any Supplement. :

(I) To contract for professional management (the "Manager") which
may be an individual, corporation, partnership or other en-
tity, and to delegate to such Managex certain powers and
duties of the Association.

(J) To contract for the maintenance, security, administration and
other functions to be carried out by the Association, and to
employ accountants, attorneys, architects, and other pro-
fessional personnel to perform the services required for
proper operation of the Association,

(K) To contract with governmental or quasi-governmental entities
or property owners associations regarding maintenance and
administration.

(L) To borrow money if necessary to perform its other functions
hereunder.

All funds and the title to all property acquired by the Association
shall be held for the benefit of the Members in accordance with the
provisions of the Declaration, these Articles of Incorporation and

the Bylaws.

TICLE V ,
MEMBERS: The Association shall have two classes o0f voting

membership:

(A) Class A. Class "A" members shall be all Owners other than the
Class "B" Member, if any. Class "AY Members are entitled to
such vote(s) as are set forth in the Declaration, which shall
be exercised as may be specified in the Bylaws.

(B) Class B. The Class "B" member shall be Declarant. The rights
of the Class "B" Member, including the right to approve or
disapprove actions taken by the Association under the Dec-
laration and Bylaws, are specified throughout the Declaration
and Bylaws. The Class "B" Member shall be entitled to appoint
a majority of the members of the Board of Directors during the
Clags "B" Control Period. Class "B" membership shall termi-
nate and become converted to Class "A" membership upon the
first to occur of the following events:

(1) Two years after expiration of the Class "B" Control
Period, as described in the Bylaws;

EXHIBIT 'C"
Articles of Incorporation
Page 3
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(c)

(2) wWhen, in its sole discretion, the Declarant so deter-

mines.

The share of a Member in the funds and assets of the Associ-
ation cannot be assigned or transferred in any manner except

as an appurtenance to his Unit.

ARTICLE VI

IRECTORS OFFI H

(A)

(B)

(€)

The affairs of the Association shall be administered by a
Board of Directors consisting of the number of Directors
determined by the Bylaws, but not less than three (3)
Directors, and in the absence of such determination shall

consist of three (3) Directors.

Directors of the Agsociation shall be elected or appointed by
the Members as set forth in the Bylaws. Directors may be re-
moved and vacancies on the Board of Directors shall be filled

in the manner provided by the Bylaws.

The business of the Association shall be conducted by the
officers designated in the Bylaws. The officers shall be
elected each year by majority vote of the entire Board of
Directors at its f£irst meeting after the annual meeting of the
Members of the Association. Officers serve at the pleasure of

the Board.

ARTICLE VII

TERM: The term of the Association shall be pexpetual.

ARTICLE VIIX

BYLAWS: The Bylaws of the Association may be altered, amended, or

rescinded in the manner provided therein.

These Articles sghall

prevail in the event of any conflict or inconsistency between the
provisions of these Articles and the provigions of the Bylaws.

brealican.axt\in

. ‘ EXHIBIT "C"
Articles of Incorporation
Page 4

810294 £54zyp




NS OF NAPLES, u\j"f_s“' %

ak Drive, Sulte 500

Nuples, FL 33963

WD LANGIIVUSE CUBMMUINE
$08 Lsurel Ouk

ARTICLE IX

AMENDMENTS: Except as otherwise provided with regard to amendments
during the Class "B" Control Period, amendments to these Articles

shall be proposed and adopted in the following manner:

(A)

(B)

(C)

(D)

(E)

(F)

(G)

LI

Proppsal. Amendments to these Articles may be proposed by a
majority of the Directors, or by written petition to the
Board, signed by Voting Members representing at least
one-fourth (1/4) of the Class "A" voting interests.

Procedure. If any amendment to these Articles is proposed by
by the Board or the Members, the proposed amendment shall be
submitted to a vote of the Members not later than the next
annual meeting for which proper notice can still be given.
Written notice of any proposed amendment given to the Members
must contain the full text of the proposed amendment.

Vote Required. BRBxcept as otherwise provided by Florida law,
a proposed amendment to these Articles of Incorporation shall
be adopted if it is approved at any annual or special meeting
called for the purpose by a majority of the voting interests,
or if it is approved in writing by a majority of the voting
interests without a meeting, as provided for in the Bylaws.

Effective Date. An amendment shall become effective upon
filing with the Secretary of State and recording a certified

copy in the Public Records of Lee County, Florida, with the
same formalities as required for recording amendments to the

Declaration or the Bylaws.

Declarant Consent. Notwithstanding the foregoing, during the
Class "B" Control Period, no amendment to these Articles shall
be effective to reduce, abridge, amend, affect or alter any
provision related to the Declarant without the prior written

consent of Declarant.

A During Cla ngh rol Period. Notwithstanding
the foregoing, until the end of the Class "B" Control Period,
an amendment to these Articles of Incorporation may be adopted
at any meeting of the Board of Directors by a resolution
adopted by a wmajority of the Directors, and no vote of the
Class "A" Membersg is required.

LA =

Conflict, If there is any conflict or inconsistency between
thegse Articles and the provisions of the Declaration, the

provisions of the Declaration shall prevail. If there is any
conflict or inconsistency between these Articles and the

Bylaws, these Articles shall prevail.

EXHIBIT '¢"
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- the foregoing were duly proposed and approved by the

CERTIFICATE

The undersigned, being the duly elected and acting Pre31dent of
Pelican Landing Community Association, Inc., hereby certifies t?at
entire
membership of the Board of Directors at a special meeting called
for the purpose and held on the 1st day of _ December
1993, in accordance with the requirements for amending the‘Articles
of Incorporation, and that said vote is sufficient for their
amendment. The foregoing amend and restate the amended Articles of
Incorporation in their entirety. There were no members entitled to voteom

the amendments.
Executed this |  day of Er. |, 1993,

PELICAN LBNDING COMMUNITY
ASSOCIATION,

b_puﬁkxz(

Douglas Schwartz, President

Attest: '
{SEAL)

Sinsii M Bt

Secretary Vivien N, H#stings

STATE OF FLORIDA

COUNTY OF e
Executed before me this /Eﬁ%_day of ;C)Z@1¢4MLLQ_ ' 19?{3, by

Douglas Schwartz, President of Pelican Landing Community
Association, Inc., a Florida corporation not for profit, on behalf
of the corporation. He is personally known to me and did not take

an oath.
CMAL?M

- /xaty Public

.
Rmﬁtan°;Ibann N
' . (SEAL)
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AMENDED AND RESTATED BYLAWS
OF
PELICAN LANDING COMMUNITY ASSOCIATION, INC.

1. GENBRAL. These are the Amended and Restated Bylaws of Pelican Landing
Community Association, Inc,, {(hereinafter the "Association" or “Community
Association"), a Plorida corporation not for profit organized for the purposes
set forth in the Articles of Incorporation. This document revokes and supersedes

all prior Bylaws in their entirety.

1.1 Principal Office. The principal office of the Community Association shall
be located at 9200 Bonita Beach Road, S.E., Suite 101, Bonita Springs, FIL. 33923,
unless relocated by resolution of the Board of Directors.

1,2 Seal, The seal of the Community Association shall bear the name of the
Association, the year of its organization, and the words “Florida" and
"corporation not foxr profit", ‘The seal may be used by causing it, or a
facsimile of it, to be placed upon any written instrument where a seal may be

required.

1.3 pDefinitions, All terms defipned in the Declaration of Genexal and
Protective Covenants for Pelican Landing (the "Declaration") to which these
Bylaws ave attached as Exhibit "D, are used in these Bylaws with the same
meanings as in the Declaration, unless the context clearly requivres another
intexrpretation, or unless othexwise defined herein. Other terms used in these

Bylaws are defined as follows,

(A) “Governing Documents® means the Declaration and all recorded exhibits
thereto, as amended from .time to time,

{B) "Neighborhood Association” means a homeowners association as defined
in Chapter 617, Floxida Statutes (1993), as amended from time to time, any
other mandatory membership praperty owners association not included within
the foregoing, a condominium or cooperative association, any other
incorporated entity responsible for the operation of a Neighborhood, or
a portion of the Business Properties as provided for in Article III,

Section 3, of the Declaration.

{C) "Neighborhood Committee® means an informal organization created and
operated as authorized in Article III, Section 3(a), of the Declaration,
and further provided in Section 6 below, to perform some functions of the
Neighborhood Association in Neighborhoods which do not have a Neighborhood

Association,
(D) ®"Rules and Regulations® means the administrative rules, regulations,

resolutions, policies, guidelines and practices adopted by the Board of
Directors of the Community Association, as amended from time to time.

{E) ®Unit Owners’ Commlttes® means that group of Voting Representatives
provided for in Section 7 of these Bylaws, created to represent the
interests of the (Class "A" Members in dealing with the Declarant and
Community Association during the Class "B" Control Period.

{F) *“Voting Representative® has the same meaning as "Voting Member" in
the peclaration,

BYLAWS BEXHIBIYT "D® |
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2., MEMBRRSHIP AND VOTING RIGHTS, The Association has two (2) classes of
membership, Class "A" and Class "B," as more fully set forth in Article III of
the Declaration, the terms of which pertaining to membership are specifically
incorporated herein by reference. Bvery Owner and the Declarant, as long as
they are Owners, shall be Members of the Community Association, Class "A"
Membership is appurtenant to, and may not be separated from, ownership of a Unit
which is subject to being assessed by the Community Association.

- 2.1 Voting Rights, The voting rights appurtenant to each of the classes of
membership are set forth in Article IXI of the Declaration, which is hereby
incorporated by reference. All Members shall have the right to vote in all
matters, pursuant to these Bylaws, except where the Governing Documents provide
that a mattexr shall be voted on only by one or more specific ¢lasses or groups

of Members.

2.2 Method of Voting., All votes of the Class YA" Members pertaining to the
Community Association, except in the election of Dirxectors, shall be cast by the
Voting Representatives as further provided in Section 3 below.

2.3 pravention of Duplicate Voting.  Neighborhood Associations whose only
membexrs are other Neighborhood Associations, or Neighborhood Committees, or the
representatives thereof, shall have no right to participate in wvoting in
Community Association affairs,

2.4 Hembership Records; Evidence of Membership. Records shall he maintained
by the Community Association as provided in Section 2.7 and 8,13 below. The
Board (or its designee), in its sole discretion, may make available to Members
in good standing who present satisfactory proof of ownership, a certificate or
other evidence of membership, which may be wallek-size. The certificate of
membership may set forth the number of Units owned by the Membexr and such other
information as is determined by the Board. Admission to any General Common
Area, facility, meeting or affair may be conditioned upon production of a
current certificate of membership by the Member. A Member in "good standing®

is current in the payment of all assessments and othexr financial obligations to

the Community Association, and his membership is not suspended.

2.5 Transfer of Memberghip. No Member may transfer his Community Association
membership, except as an appurtenance to his Unit. When a Membex ceases to be
an Owner, his membership automatically terminates, but termination does not
relieve or release a former Member from liability or obligation incurred under
or in any way connected with the Community Association during the period of
membership, nor does it impair any rights or remedies which the Community
Association may have against a former Member arising out of, or in any way
connected with, such membership and the covenants and obligations incident

thereto.

2.6 Suspenslion of Memberghip. The Board may at any time suspend a Class "A"
Member’'s membership in the Community Association for good cause:

(A} For the period of time during which an Assessment against the Member
remains unpaid after the date it is due and payable; or

(B) For a vreasonable period duringA or after any infraction of the
Governing Documents or Rules and Regulations by a Member and/or by any
person(s) to whom he has expressly or impliedly delegated his privileges;

or

(C) For misuse, abuse, or intentional destruction of Community Association
facilities, eguipment or property, either real or personal.

BYLAWS EXHIBIT "D
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During any period of suspension, the Class "A" Member shall have no vested xight
or privilege in, to or over the assets, functions, affairs or franchises of the
Community Association. However, no membership shall be suspended until the
Member has had reasonable notice of the intended suspension and a reasonable
opportunity to be heard and present evidence on his own behalf. Suspension of
any member’s membership shall revoke his right and privilege to use and enjoy
General Common Areas and facilities, to delegate such use rights, and to
participate or vote in Community Association affairs; but nothing herein shall
authorize the Community Assotiation to deny or prevent ingress to or egress from

. @ Unit or a portion of any Business Property. A suspension shall in no way

impair the right and ability of the Community Association to levy and collect
any Assessment or to impose and execute upon any lien descrlbed in Article X of

the Declaration or these Bylaws.

2.7 Official Records, The Community Association shall maintain each of the
following items, when applicable, which shall constitute the official records

of the Association:

(A) A copy of the Development of Regional Impact (DRI) plans, permits,
warranties, and other items provided by the Declarant or obtained by the

Community Association.

(B) A copy of the Bylaws of the Community Association and of each
amendment currently in effect.

(C) A certified copy of the Articles of Incorporation of the Association,
and of each amendment currxently in effect,

(D) A copy of the current Rules and Regulations.

(B) A book or books that contain the minutes of all meetings of the
Members of the Association, and of the Board of Directoxs, whlch minutes
shall be retained for not 1ess than 7 years.

(F) A current roster of all Members and their mailing addresses, parcel
or Site identifications, and, if known, their telephone numbers.

(G) A1l current insurance policies {(or certificates of insurance) of the
Association, or a copy thereof.

(E) A current copy of any management agreement, lease, or other contract
to which the Association is a party or under which the Association has an
obligation or responsibility,

{(T) The financial records and accounts described in Section 8.13 below.

(7) A1l executed contracts for work to be performed. Bids for work to be
performed shall be maintained for a period of 1 year,

(R) A copy of the Association’s most recent annual report filed with the
Secretary of State.

(L) Any other recoxrds required to be kept under Section 617.1601, Florida
Statutes (1993}, as amended from time to time.

The official records shall be kept in Lee or Collier County, Florida, open to
inspection by Owners or their authorized representatlves at reasonable times.

The failure of the Community Association to permit inspection of its official
records by Owners ox their authorized representatives entitles any person
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prevailing in an enforcement action to recover reasonable attorney'’s fees from
the person in control of the books and records who, directly or indirectly,
knowingly denied access to the books and records for inspection. The right to
inspect includes the right to make or obtain photocopies, at the reasonable

expense of the person requesting copies.

3. MEMBERS’ MEETINGS, Meetings of the Members of the Association shall be held
at the principal office of the Association or at such other suitable place
convenient to the Members as may be designated by the Board of Directors, either
within the Properties or as convenient thereto within Lee County, Florida, as
possible and practical. All Class "AY Members are entitled to attend Members'
meetings, notwithstanding the fact that only Voting Representatives oxr theix

designated alternates may cast Class "A" votes.

3.1 Annual Meeting. The annual meeting of the Members shall be held during the

first calendar quarter of each year, at a day, place and time designated by the
Board of Directors, for the purpose of transacting any business duly authorized

to be transacted by the Members.

3.2 Special Meetings, Special meetings of the Members must be held vhenever
called by the President or by a majority of the Directors, and must be promptly
called by the Board upon receipt of a petition signed by the Voting
Representatives of at least ten percent (10%) of the Class "A" voting interests.
The petition must state the limited purpose or purposes of the meeting.
Business at a special meeting is limited to the items specified in the request,
or set forth in theé notice of meeting,

3.3 guorum, A quorum shall be attained at a meeting by the presence in person,
or by designated alternate, of Voting Representatives representing at least a
majority of the then-existing Class "A" voting interests. However, as long as
there is a Class "B" Member, no quorum can exist or be attained unless a
representative of the Class "B" Member is present, or the Class "B" Member hag
waived, in writing, its presence. The Voting Representatives present at a duly
called meeting at which a guorum has been attained may continue to do business
until adjournment, notwithstanding the withdrawal = of enough Voting
Representatives to leave less than a quorum still present, provided that the
Vvoting Representatives of at least twenty-five percent (25%) of the total Class
"A" voting interests remain in attendance.

3.4 Vote Required to Transact Buginess. The acts or resolutions approved by at
least a majority of the votes cast at a duly called meeting at which a quorum
has been attained shall be the acts of the Members of the Community Association,
unless a higher vote is specifically required by law, or by the Governing
Documents. After termination of the Class "B" (Control Period, no act or
resolution of the Members can be approved or become effective unless it is
approved by the Class "B" Member. .

3.5 Notica of Mesatings., Written notice of meetings shall be mailed or hand-
delivered to the individual or address designated by each Neighborhood
Association or Committee to receive Community Association notices, and to the
Owner (s) of Business Properties. Thereafter, it shall be optional with the
Neighborhood Association or Committee to notify the owners of Units. The
notices must be mailed or delivered by the Community Association not less than
thirty (30) days prior to the date of the meeting. Notices of each meeting
together with an agenda shall also be posted in a conspicuous location on the
General Common Areas for at least thirty (30) consecutive days before the

meeting.
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3.6 Voting Representatives. Each Neighborhood Association and Neighborhood
Committee, and the owner(s) of each portion of the Business Properties permitted
to do so pursuant to Section 318 of Article I of the Declaration, shall appoint
and designate in writing to the Secretary of the Community Association, at least
annually by April 1st of each year, the name and address of one person who will
gserve as its Voting Representative. That person will:

(A) Receive Community Association notices;

{(B) Represent the Members of the Neighborhood Association or Committee at
Community Association meetings;

(C) Cast the votes for the Units within the Neighborhood oxr the Business
Properties, as the case may be; and

(D) Represent the Neighborhood or Business Property on the Unit Owners’
Committee during the Class "B" Control Period, as further provided in

Section 7 of the Declaration.

An Alternate Voting Representative may be designated to serve in the absence or
disability of the Voting Representative. The Voting Representative and the
Alternate Voting Representative (if any) serve at the pleasure of the entity
which appointed them, and may be removed by that same authority, i.e. a majority
vote of the Neighborhood Association Board of Directors or Committee, at a duly
called meeting of the Board or Committee.

3.7 Adjourned Meetings, Any duly called meeting of the Voting Members wmay be
adjourned to be reconvened at a later time and date, not more than thirty (30)

days after the original date of the meeting, by vote of a majority of the voting
interests present, regardless of whether a quorum has been attained. When a
meeting is so adjourned it shall not be necessary to give notice of the time and
place of its continuance if such are announced at the meetlng being adjourned.
Any business which might have been conducted at the meeting as originally
scheduled may instead be conducted at the continuance.

3.8 Order of Business. The order of business at meetings of the Members shall
be substantially as follows:

(A) Election of Directors (when appropriate)

(B) Determination that a gquorum has been attained.

(C) Reading or waiver of reading of minutes of last members’ meeting.
(D) Reports of Officers

(B) Reports of Committees

(F) unfinished Business
. {G) New Business

(H) Adjournment

3.9 Minutes, Minutes of all meetings of the Members and of the Board of
Directors of the Community Association shall be kept in a businesslike manner,
and must be available for inspection by Members or their authorized
representatives and Board members at all reasonable times. Minutes must be
reduced to writing within thirty (30) days after the meeting, and kept in
written form for a period of at least seven (7) years after the meeting.

3.10 Voting Within Rach Neighborhood, When a vote is taken within a
Neighborhood, one (i) indivisible vote may be cast for each Unit of which one
or more Class "A" Members are the Owners, regardless of the number of owners of

the Unit, or the manner in which title is held by them.
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(rA) If a Neighborhood is governed by a Neighborhood Association, the
Bylaws of the Association shall provide, and if they do not shall be
deemed to provide, a procedure by which the Neighborhood Association shall
collect and tabulate, and the Voting Representative shall cast with the
Community Association, the votes of its members in the same manmer as
originally cast by its members.

{B) If a Neighborhood is not governed by a Neighborhood Association, and
instead has a Neighborhood Committee, the votes for the Neighborhood shall
be cast by the Neighborhood’s Voting Representative in the same manner as
provided in the foregoing paragraph, except the Neighborhood Committee
shall establish the rules as t¢ how the votes shall be collected,

(C) If the Unit is owned by one natural person, the right to vote shall
be established by the record title. If the Unit is owned jointly by two
or more natural persons, any on: of the record owners may cast the vote,
If two or more Owners do not agree among themselves how to vote on any
issue, that vote shall not be counted for any purpose. If the Owner of
a Unit is a corporation, the vcte may be cast by the president or vice-
president of the corporation. 1f the Unit is owned by a partnership, the
vote may be cast by any general partner. If the Unit is owned in trust,
the vote may be cast by any one (1) of the trustees.

(p) The fact that a Voting Representative fails to cast the Neighborhood’s
votes as the votes were originmally cast by the Owners, shall not
invalidate the votes as cast by the Voting Representative. Nothing herein
shall require the use of secret ballots by Voting Representatives unless

otherwise required by law,

3.11 Parliamentary Rules, Roberts’ Rules of Ordex (latest edition) shall governm
the conduct of the Association meetings when not in conflict with the law or the
Governing Documents. The President may appoint a Parliamentarian whose decision
on questions of parliamentary procedure shall be final. Any question or point
of order not raised at the meeting to which it relates shall be deemed waived.

3.12 Action by Members without a Meeting, Except for the holding of the annual
meeting, and the election of Directors, any action required ox permitted to be
taken at a meeting of the Voting Menbers may be taken without a meeting if
written consents or other instruments expressing approval of the action proposed
to be taken are signed and returned by Voting Members having not less than the
minimum number of vokes that would be necessary to take such action at a meeting
if all of the of the Class "A" voting interests were present and voted, unless
a lesser vote is sufficient by law. Subject to the last sentence of Section
3.4, if the requisite number of written expressions of approval are received by
the Secretary within sixty (60) days after the date on the earliest-dated
consent received, the action so authorized shall be of £ull force and effect.
Within ten (10) days after receiving the consents, the Board shall send written
notice of the action taken to all Voting Members who have not consented in
writing. Nothing in this section affects the rights of Voting Members to call

a special meeting.

4, BOARD OF DIRECTORS., The administration of the affairs of the Community
Association shall be by a Board of Directors. All powers and duties granted to
the Community Association by law, as modified and explained in the Declaration,
Articles of Incorporation, or these Bylaws, shall be exercised by the Board,
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subject to approval by or consent of the Members only when such is expressly
required by law, or by a provision of the Governing Documents.

4.1 powers and Duties. The Board shall have the power and authority to carry
out and perform the following functions and duties:

(A) Preparing and adopting annual budgets in accordance with the
Declaration;

(B) Acquiring possessory, use or ownership rights in property, real or
personal, and entering into agreements with persons, including Declarant,
relating to the orderly transfer of property to the Community Association;

(C) Conveying portions of the Properties owned by the Association to any
UCDD as provided for in the Declaration; cooperating with the DRC, UCDD
and the owners of the Business Properties in the performance of their
respective responsibilities; and performing the duties of the DRC or UCDD
if so required under the Declaration;

(D) Providing for the operation, care, upkeep, and maintenance of the
Areas of Common Responsibility;

{B) Collecting Assessments, depositing the proceeds thereof in one or more
depositories selected in the Directors’ best business judgment, and using
the proceeds to operate the Association;

(F) Levying Special Assessments and Benefitted Assessments in the manner
set forth in the Declaration, making Assessments to defray the Common
Bxpenses and Neighborhood Expenses, and establishing the frequency and due
dates of the installment payments of the annual Assessments;

(G) Keeping books and records in accordance with generally accepted
accounting principles, with detailed accounts of the receipts and
expenditures affecting the Association and its administration, specifying
the maintenance and repair expenses and any other expenses incurred;

(H) Designating, hiring, and dismissing the personnel necessary for the
operation of the Association, the maintenance, repair and replacement of
its property and the Areas of Common Responsibility, and, when
appropriate, providing for the compensation of such personnel and for the
purchase of equipment, supplies, and materials to be used by such
personnel in the performance of their duties;

(I) Making repairs, additions, and improvements to, or alterations of, the
Areas of Common Responsibility in accordance with the other provisions of
the Declaration and these Bylaws after damage or destruction by fire,

storm or other casualty;

{(J) Obtaining and carrying insurance against casualties and liabilities,
as provided in the Declaration, and paying the premiums therefor;

{X) Making and amending Rules and Regulations, policies, guidelines, and

resolutions governing the use of the General Common Areas and other Areas
of Common Responsibility and the operation of the Association; enforcing
by legal means the Rules and Regulations and the provisions of the
Governing Documents; and imposing such sancticns £for noncompllance
therewith, as it wmay deem necessary for the best 1nterest of the Community

Association and its Members;

(L) Establishing and levying reasonable fees for the use of General Common
Areas;
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(M) Making available to any prospective purchaser of a Unit, any Owner,
and any Mortgagee, current copies of the Governing Documents, the Rules
and Regulations, and all other official records, and financial statements
of the Association, subject to the Association's right to charge a
reasonable fee for such copies;

{N) Permitting utility supplieré to use portions of the General Common
Area reasonably necessary to the ongoing development or operation of the
Properties, including the granting of utility easements over the Common

Areas;

(0) Employing professional management agents at a compensation established
by the Board to perform such duties and services as the Board shall
authorize; :

(P) Establishing such standing or temporary committees as it wmay deem.
necessary or convenient for the efficient and effective operation of the

Community Association. Bach committee shall have the powers and duties
assigned to it in the resolution creating the committee. If a committee
has delegated to it the authority to bind the Community Association or act
for and in the place of the Board, including the power to authorize the
expenditure of funds, the committee shall conduct its meetings, and give
notice of such meetings, with the same formalities as are required for

meetings of the Board of Directors;

(Q) Borrowing money as necessary to perform its other functions; however,
regardless of any other provision in the Governing Documents, during the
Class "B" Control Period, no mortgage lien shall be placed on any portion
of the General Common Area without the affirxrwmative vote or written
consent, ox any combination thereof, of Voting Members representing at
least fifty-one percent (51%) of the Members other than the Declarant and

the Declarant’s nominees; and

(R) Performing all other acts not inconsistent with law or the Governing
Documents and necessary for the proper functioning of the Community

Association.

4,2 Number; Qualifications. Initially the Board of Directors has been composed
of three (3) Directors elected by the Class "B" Member. These three Directors

are not subject to removal by the Class "A" Members, and need not be Members of
the Community Association. Each Director elected by the Class "A” Members must
be a Class "A" Member, or the spouse of a Class "A" Member. Each Director
elected by the Class "A" Members to represent a single Voting Group must be an

Owner or the spouse of an Owner of a Unit in the Neighborhoods comprising that

Voting Group.

(A) In 1993, the number of Directors shall be increased to five (5) by the
election of two (2) Directors at large by the Class "A" Members, as
further described in Section 4.5 below,

(B) At the Turnover Meeting, described in Section 10.1 below, the size of
the Board shall be increased to nine (9) Directors, with at least one (1)
Director to be elected by each Voting Group, as specified by the Declarant
in a Supplemental Declaration creating the Voting Groups, to be recorded
before the Turnover Meeting as stated in Article III, Section 3(b) of the
Declaration. If there are less than nine {5) Voting Groups, the remaining
directorships will be f£illed by election at large by the vote of all Class

"AY Members,

(C) In addition, regardless of any other provision in the Goverming
Documents, as long as Declarant has the right to annex additional property
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into Pelican Landing as set forth in Article VIII of the Declaration,
Declarant shall have the right, but not the obligation, to amend the
Supplemental Declaration to add up to two (2) more Voting Groups, and
appoint up to two (2) more Directors to represent those Groups, thexeby
ultimately increasing the size of the Board to a maximum of eleven (11)
Directors. If the new Voting Groups are created, the Declarant may
appoint the additional Directors only as long as the Declarant is in
control of all the Neighborhoods comprising the new Voting Groups, and
thereafter the additional Directors shall be elected by the Class "A"

Members.

4,3 Term of Office. In oxder to provide for a continuity of experience by
establishing a system of staggered texrms of office, at the Turnover Meeting five
(s) Directors shall each be elected for a term that ends at the annual meeting
after the next annual meeting of the Community Association. Four (4) Directors
shall each be elected for a term which expires at the next annual meeting.
Thexeafter, each Director shall be elected for a term of two (2) years, which
will end at the final adjournment of the annual meeting in con-junction with
which his successor is to be elected. There is no limit on the number of

congecutive terms to which a Director may be elected.

4,4 Nomipations and Elections., The Class "A" Members in each Voting Group are
entitled to vote in the election of the Director that represents their Voting
Group, as well as in the election of any Directors-at-large.

(A} Candidates. The Board shall adopt and utilize procedures whereby any
person eligible to serve as a Director may qualify as a candidate by
notifying the Community Association in writing, at least forty-£five (45)
days in advance of the election, of his desire to be a candidate for any
vacancy which he may be eligible to £ill., No person may qualify as a
candidate for more than one seat on the Board at any given time. All
eligible persons giving timely written notice of desire to be a candidate
shall be listed alphabetically by surname on any ballots distributed or

used by the Community Association.

(B) Election and Voting Materials, All candidates shall have a reason-
able opportunity to communicate their qualifications to the Members and
to solicit votes at their own expense. The written materials distributed
to the Members by the Community Association regarding an election shall
be non-partisan, and Community Association funds shall not. be used in any
way to promote the election of any candidate over another. Ballots and
other voting materials used by the Association shall not indicate which
candidates (if any) are incumbents, However the Association may
distribute brief resumes of background and qualifications prepared by all
candidates who wish it distributed, 'The ballots and all other voting
materials shall be distributed by the Community Association with the
notice of the annuval meeting described in Section 3.5 above.

{C}) Balloting. Blections shall be by secret written ballot that each
Member personally casts. Within each Voting Group the candidate who
receives a plurality of the votes cast shall be elected. The balloting
for at-large seats shall be separate. Each Class "A" Member may cast as
many votes as there are Directors to be elected by his Group, but not more
than one vote for any candidate. Each Class "A" Member may also cast one
vote for each Director to be elected at-large, if any, it being the intent
hereof that the voting shall be non-cumulative. A Class "A" Member may
waive the right of secrecy of his ballot. Election ballots shall be cast
by the Class "A" Members directly with their Neighborhood Association or
Neighborhood Committee, which shall receive, open and count the ballots
and deliver the results and the ballots to the Secretary of the Community
Agsociation in a sealed envelope, no later than 5:00 p.m. on the day
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before the election, Any ballots received after that time shall be
invalid. The sealed envelopes shall not be opened except as provided
below. Each Neighborhood Association and Neighborhood Committee is
responsible for preserving the secrecy of its members’ ballots.

(D) vVote Counting. On the day of the annual meeting, before the wmeeting
begins, at a place and time which was stated in the notice of the meeting,
the Board (or its designees) shall open the sealed envelopes and tally the
ballots. Any Class "A" Member shall be entitled to attend and observe., The
results of the election shall be announced at the beginning of the annual
meeting, and the new Directors shall take office at the final adjournment
of the meeting. A tie vote shall be broken by agreement between the tied
candidates, or, in the absence of agreement, by lot., Any dispute as to
the validity of any ballots shall be resolved by the incumbent Board.

4,5 Speciml Provisions During Class "B* Control Period: Before the end of
1993, the number of Directors shall be increased to five (5), and the Class "A"
Members shall elect two {2) Directors, who shall serve as at-large Directors
during the remainder of the Class "B" Control Period. Three (3) Directors shall
continue to be elected by the Class "B" Member and shall not be subject to
removal by the Class A" Members, ‘Neither of the two (2) Directors elected by
the Class "A" Members shall be subject to removal by the Class "B" Member,
Special rules set forth below shall apply for all elections of Class "A" Members
to the Board until the end of the Class "B" Control Period, at which time the
Class "A" Members will elect the entire Board in accordance with Axticle III of

the Declaration and these Bylaws.

The special rules ave as follows:

{A} Each Neighborhood Association or Neighborhood Committee may, at a
regular or special meeting held in accordance with its Bylaws, nominate
one (1) person as a candidate for the Board of Directors;

{B) All candidates shall have a reasonable opportunity to communicate
their qualifications to all of pPelican Landing and to solicit votes at

their own expense;

{C) Each Owner shall be entitled to cast one {1) vote by secret ballot for
each Director position to be f£illed. Election ballots shall be cast by
the Class "A" Members directly with their Neighborhood Association ox
Neighborhood Committee, which shall receive, open and count the ballots
and deliver the results and the ballots to the Secretary of the Community
Association in a sealed envelope no later than 5:00 P.M. on the day before

the election,

The candidate receiving the most votes shall be elected for a term which ends
at the annual meeting after the next annual meeting; and the candidate receiving
the next highest number of votes shall be elected for a term which ends at the
next annual meeting. Thereafter, all Directors elected by these special rules
shall be elected for two-year terms by the method outlined in this Section 4.5,
except that the texms of office of those Directors serving at the time the Class
"B" control period ends shall expire at the same time.

4.6 Vacancies on the Board. If the office of any Director elected by the Class
"A" Members becomes vacant for any reason other than a recall by vote of the
Members, a majority of the remaining Directors, though less than a quorum, shall
promptly choose a successor or successors, who shall hold office for the
remaining term. Any Director appointed by the Board shall be selected fxom the
Clags of Members or Voting Group who elected the Director who vacated the
position, If for any reason there should arxise circumstances in which no
Directors are serving and the entire Board is vacant, the Class "A" Members
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shall elect successors at a special meeting by the same method as is provided
for at the Turnover Meeting in Sections 4.2 and 4.3 above. A vacancy in the
office of a Director elected by the Class "B" Member shall only be filled by the

Class "B" Member,

4,7 Recall., Any Director elected by the Class "A" Members may be recalled from
office with or without cause by a vote of a majority of those Class "A" voting
interests which elected the Director sought to be removed., Directors may also
be removed as provided in Section 4.10 below., Directors elected by the Class
"B" Member may be recalled only by the Class "B" Member. The notice of a
meeting of the Class "A" Members to recall one or more Directors must name the
specific Director(s) sought to be removed, and a separate vote for each Board
member sought to be removed shall be taken. Where removal is sought by written
agreement, a separate agreement is required for each Director to be removed.
If removal is effected at a meeting, any vacancies created thereby shall be
filled by the Members at the same meeting. Any Director who is removed fxom
office is not eligible to stand again for election to the Boaxd until the next
annual election. A Director who is removed from office shall turn over to the
Association within 72 hours any and all records and other property of the
corporation in his possession. If a Director who is removed does not relinquish
his office or turn over records as Yeguired, the ecircuit court in the county
where the Association has its principal office may summarily ordex the Divector
to relinquish his office and turxn over corporate records upon application of any
Member. In any such action, the prevailing party shall be entitled to recover

its attorney’s fees and costs.

4.8 Meetings of the Board. In the event the law requires the Board of the
Community Association to open the meetings of the Board to attendance by the

Class "A" Members, the following provisions shall apply:

(A) A notice and agenda for each meeting shall be posted conspicuously
on the General Common Areas for at least forty-eight (48) continuous hours
before the meeting, except in an emergency.

(B) Notice of any Board meeting at which a non-emergency Special
Assessment or an annual budget may be approved shall be posted at least
fourteen (14) days before the meeting.

(€) The right of Members to attend Board meetings shall include the right
to speak on designated agenda items, subject to reasonable rules of the
Community Association governing the manner, duration and frequency of

doing so,

4,9 Organizational Meeting., An organizational meeting of a new Board of
Directors shall be held within ten (10) days after the election of new Directors

at such place and time as may be fixed by the Directors at the time of the
meeting at which they were elected.

4.10 Reqular Meetings. Regular meetings of the Board shall be held at least
quarterly at such time and place in Lee County, Florida, according to a

predetermined schedule approved by a majority of the Directors. Notice of
regular wmeetings shall be given to each Director, personally or by mail,
telephone or telegram, at least ten (10) days prior to the day named for such
meeting., A schedule of regular meetings shall be posted in a conspicuous place
on the Genexal Common Areas. At regular meetings any business of the
Association may be transacted, and no agenda is required to be posted in
advance. If any Director elected by the Class "A" members is absent without
good cause from three (3) or more consecutive regular meetings of the Board, or
is delinguent by wore than thirty (30) days in the payment of assessments, the
Board may, by vote of at least a majority of the remaining Directors taken at

ItDll
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any subsequent meeting, declare the office of that Director to be vacant, and
may appoint a successor to hold office for the remainder of the term.

.11 Special Meetings. Special meetings of the Board may be called by the
Pre51dent, and must be called by the Secretary at the written request of at
least one-third (1/3rd) of the Directors. Not less than two (2) days notice of
a special meeting shall be given to each Director, personally or by mail,
telephone, telephone facsimile (fax), or telegram, which notice shall state the
time, place and purposes of the meeting. Business conducted at a spec1a1
meeting shall be limited to the items specified in the notice of the meeting.

4.12 Walver of Notice. Any Director may waive notice of a Board meeting before
or after the meeting, and such waiver shall be deemed equivalent to the receipt
of notice. Attendance at a meeting by any Director constitutes waiver of
notice, unless that Director objects to the lack of notice at the beginning of

the meeting.

4,13 Quorum of Directors. A quorum at a Board meeting shall exist only when
a majority of the Directors are present in person. Directors may not vote by
proxy at Board meetings. Directors way participate in any meeting of the Board,
or meeting of an executive or other committee, by means of a confexrence
telephone call or similar communicative arrangement whereby all persons present
can hear and speak to all other persons. Participation by such means shall be
deemed equivalent to presence in person.

4,14 VYote Required, The ackts approved by a majoxity of the Directors present
and voting at a duly called meeting while a quoxrum exists are the acts of the
Board of Directors, unless approval by a greater number of Directors is reguired
by the Governing Documents, or by law. A Director who is present at a meeting
of the Board is deemed to have voted in favor of any action taken, unless that
Director voted against such action, or abstained from voting because of an
asserted conflict of interest. The vote or abstention of each Director present
on each issue voted upon shall be recorded in the minutes. Directors may not
vote by proxy. Directors may not vote by secret ballot, except in electing
officers, filling a vacancy on the Board, or taking action to remove a Director

under Section 4.10 above.

4,15 Adiourned Mestings. The majority of the Directors present at any meeting
of the Board, regardless of whether a quorum exists, may adjourn the meeting to
be reconvened at a later time within the next thirty (30) days. When the
meeting is reconvened, provided a quorum exists, any business that might have
been transacted at the meeting orlglnally called may be transacted without

further notice.

4.16 pPresiding Officer. The President of the Association, or in his absence,
the Vice-President, shall be the presiding officer at all meetings of the Boaxd
of Directors. 1If neither is present, the presiding officer shall be selected

by majority vote of those present.

4.17 Compensation of Directors and Officers. Neither Directors nor officers

shall receive compensation for their services as such. Directors and officers
may be compensated for all actual and proper out-of-pocket expenses relating to
the proper discharge of their respective duties.

4.18 Emergency Powers. In the event of an "emergency" as defined in Paragraph
4.18(G) below, the Board of Directors of the Community Association may exercise
the emergency powers described in this Section, and any other emergency powers

avthorized by Sections 617.0207 and 617.0303, Florida Statutes (1993), as

amended from time to time.
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(A) The Board may name as assistant officexrs persons who are not
Directors, which assistant officers shall have the same authority as the
executive officers to whom they are assistant during the period of the
emergency, to accommodate the incapacity of any officer of the
Association.

{B) The Board may relocate the principal office, or designate alternative
principal offices, or authorize the officers to do so.

{C) buring any emergency the Board may hold meetings with notice given
only to those Directors with whom it is practicable to communicate, and
the notice may be given in any practicable manner, including publication
or radio. The Director or Directors in attendance at such a meeting shall
constitute a quorum.

(D) Corporate action taken im good faith during an emergency under this
Section to further the ordinary affairs of the Association shall bind the
Association; and shall have the rebuttable presumption of being reasonable
and necessary.

(B) Any officer, director, or employee of the Association acting with a
reasonable belief that his actions are lawful in accordance with these
emexgency Bylaws shall incur no liability for deoing so, except in the case
of willful misconduct.

EELZ9d €542y

(F) The pxovisions of these emergency Bylaws shall supersede any
inconsistent or contrary provisions of the Bylaws during the period of the
emexgency.

(6) An "emergency” exists for purposes of this Section during the time a
cquorum of the Association’s Directors cannot readily be assembled because
of a catastrophic event, such as a hurricane, earthquake, act of war or
terrorism, or other such occurrence. An "emergency" also exists during
any period of time that local c¢ivil authoritieg have declared that a
state of emergency exists in, or have ordered evacuation of, the area in
which Pelican Landing is located. A determination by any two (2)
Directors, or by the President, that an emergency exists shall have
presumptive validity. A determination by any two (2) Directors, or by the
President, that an emergency exists has presumptive validity.

5. QFPICERS. The executive officers of the Community Association shall be a
President, and one or more Vice-Presidents, who must be Directors of the
Community Association, a Treasurer and a Secretary, all of whom shall be elected
annually by majority vote of the Board of Directors. Any officer may be
removed, with or without cause, by vote of a majority of all Directors at any
meeting. Any person except the President may hold two or more offices. The
Board of Directors may, frxrom time to time, appoint such other officers, and
designate their powers and duties, as the Board shall find to be reguired to
manage the affairs of the Community Association. If the Boaxd so determines,
there may be more than one Vice-President.

5.1 pPresident, The President is the chief executive officer of the Community
Association, and presides at all meetings of the Members and the Directors. He
is ex officlo a member of all standing committees, has general and active
management of the business of the Community Association, and sees that all
orders and resolutions of the Board are carried into effect. The President is
empowered to execute bonds, mortgages and other contracts or documents requiring
the seal of the Community Association, except where such are permitted by law
to be otherwise signed and executed, and the power to execute is delegated by
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the Board of Directors to some other officer or agent of the Community
Association,

5.2 Vice-Presidents. The Vice-Presidents in the order of their seniority shall,
in the absence or disability of the President, perform the duties and exercise
the powers of the President; and they shall perform such other duties as .the
. Board of Directors shall prescribe.

5.3 Secretary. The Secretary shall attend meetings of the Board and the
Members, and shall record all votes and the minutes of all proceedings in a book
or books to be kept for the purpose; he shall perform like duties for the
standing committees when required. He shall give, or cause to be given, notice
of all meetings of the members and of the Board of Directors, and shall perform
such other duties as may be prescribed by the Board or the President. He shall
keep in safe custody the seal of the Cmnnunity Association and, when authorized
by the Board, affix the same to any instrument requiring it., The Secretary
shall be responsible for the proper recording of all duly adopted amendments to
the Governing Documents. Any of the foregoing duties may be performed by an
Assistant Secretary, if one has been designated.

5.4 Treasurer, The Treasurer shall have responsibility for the collection,
safe-keeping, and disbursement of funds and securities of the Association, shall
keep full and accurate accounts of receipts and disbursements in books belonging
to the Association and shall deposit all monies and other valuable effects in
the name and to the credit of the Community Association in such depositories as
- may be designated by the Board of Directors. He shall disburse the funds of the
Community Association, making proper vouchers for such disbursements, and shall
render to the President and Directors, at the regular meetings of the Board, or
whenever they may require it, an account of all transactions and of the
financial condition of the Community Association. BAny of the foregoing duties
may be performed by an Assistant Treasurer, if one has been designated.

6. NERIGHBORHOOD COMMITTEES. There shall be a Neighborhood Committee for each
Neighborhood which does not have an incorporated Neighborhood Association.

6.1 purposes and Powers, The primary purpose of the Neighborhood Committee is
to provide an informal organization within each Neighborhood that does not have
a formal association structure in order to facilitate voting on Community
Association matters, and represent the interests of the Owners within the
Neighborhood. As provided in Axticle JII of the Declaration, it is the
responsibility of each Neighborhood Committee to determine the nature and extent
of special services, if any, over and above those provided to other
Neighborhoods, which are to be prov1ded to the Neighborhood by the Community
Association. A Neighborhood Committee may advise the Board on any issue, but
shall never have authority to bind the Community Association.

6.2 Number and Term of Office of Committes Members, Each Neighborhood Committee
shall consist of three (3) persons elected by the Class"A" Members within the
Neighborhood at a meeting of the Owners. By vote of a majority of the Owners
within a Neighborhood, the number may be increased to five (5). In addition, any

person elected to the Board of Directors of the Community Association from a

Neighborhood shall be ex officio a member of the Neighborhood Committee. Each
Committee member shall be elected for a term of two (2) years ending at the
annual meeting at which his successor is to be elected, but in oxder to promote
a continuity of experience, their terms of office shall be staggered so that the
number of texms explrlng each year is, as nearly as possible, equal to the
number of terms expiring in the next.

6.3 Selection of Committee Members, The members of each Neighborhood Committee
shall be elected by the vote of the Owners of Units within that Neighborhood at
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a meeting of the Owners held during the first three (3) months of each calendax
year, except that the first Committee for each Neighborhood shall be elected at
a meeting called and held within sixty (60} days after conveyance of at least
a majority of the Units that will ultimately exist in the Neighborhood to
purchasers other than investors, builders or persons holding title primarily for
the purpose of development or sale to a developer.

6.4 Voting by Ownerse; Neighborhood Meetings; Quorum, The Ownexrs of Units within
a Neighborhood (that has a Neighborhood Committee) holding at least one-third
(1/3rd) of the total votes in the Neighborhood, represented in pexson or by
proxy, shall constitute a quorum at any meeting of the Neighborhood. At such
meetings there shall only be one (1) vote per Unit, to be cast by the same
person as provided for in Section 3.10 above. Matters requiring a vote shall
be decided by a plurality of the votes cast. Notice of each meeting of the
Members in a Neighborhood which has a Neighborhood Committee may be mailed or
hand-delivered to each Member in the Neighborhood, and shall be posted on a
bulletin board in the Club or in a conspicuous place on the Genexal Common

Areas, at least fourteen (14) days in advance.

6.5 Notice and Procedural Reguirements, 1In the conduct of its. duties and
responsibilities, each Neighborhood Committee shall abide by the notice
reguirements applicable to meetings of the Board of Directors under Sections
4.8, 4.10, 4.11 and 4.12 above, and shall also comply with the procedural
requirements set forth in Sections 4.14, 4.15, and 4.18, For burposes of this
Section 6.5 only, the term "Director" as it appears in the provisions referenced
above shall be read and applied as if it were "Committee member.®

6.6 QOfficera, Each Neighborhood Committee shall elect from among its own
members a Chairman, who shall preside at its meetings and who shall be
responsible for transmitting any and all communications and to the Conmunxty
Association, and a Secretary, who shall be responsible for sending notices,

taking minutes, and tabulating votes,

6.7 Expensgs, It is not intended that any Neighborhood Committee be involved
in functions which require the Committee to expend funds or raise wmoney.

However, upon request, the Community Association may, in its sgole discretion,
pay or reimburse, as a Neighborhood Expense, minor expenditures of funds made
for proper purposes, such as the costs of notifying Members of meetings of the
Neighborhood (and wmeeting of the Members of the Community Association, if
applicable), and providing information and voting matexials for Community
Association matters on which the Members will be voting, including elections.

7. UNIT OWNERS’ COMMITTER, In addition to any other committees which may be
established by the Board as provided elsewhere above, during the Class "B%
Control Period thexe shall be a "Unit Owners’ Committee" as described herein.
The members of the Unit Owners' Committee shall be all the Voting
Representatives of the Class "A" Members including the Owners of the Business
Properties. The Unit Owners’ Committee shall be in addition to, and not in

‘place of, the Neighborhood Committees,

7.1 Reqular Meetings. Regular meetings of the Unit Owners’ Committee may be held
at such time and place as shall be determined from time to time by a majority
of the Committee members, but at least four (4) meetings shall be held during
each fiscal year, with at least one (1) per quarter. Notice of the date, time
and place of the meeting, and a detailed agenda for the meeting, shall be given
to each Committee member by the Committee Secretary not less than four (4) days
before the meeting. The first meeting of the Committee shall be held within
aninety (90) days after the 1993 annual meeting of the Community Association.
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7.2 Special Meatings. Special meetings of the Committee shall be held whenever
called by the Chairman, or by a majority of the Committee Members. The notice
shall specify the date, time and place of the meeting and the nature of any
special business to be considered. Notice may be given by personal delivery,
first class mail, fax, telephone communication directly to the Committee
members, or to a pexson at the Committee member’s office or home who would
reasonably be expected to communicate such notice promptly to the Committee
member, or by telegram, charges prepaid. All such notices shall be given at the
Committee member’s telephone number or sent to the member’s address as shown on
the records of the Association, Notice sent by first class mail must be mailed
at least four (4) days before the time set for the meeting.

7.3 Waiver of Notice., Committee Members may waive notice meetings, either before
or after the meeting. Notice of a meeting shall be deemed waived by any
Committee member who attends the meeting without protesting before or at its

commencement about the lack of adequate notice,

7.4 Quorum. At all meetings of the Committee, a majority of the Committee
members present in person shall constitute a quorum for the transaction of
business, and the vote of a majority of the Committee members present at a
meeting at which a quorum is present shall be the decision of the Committee.
Each Committee member shall have one (1) vote, regardless of the number of Units
in the Neighborhood or portion of the Business Property the Committee member
represents. Committee members may not vote or participate by proxy. If any
meeting of the Committee cannot be held or continued bhecause a quorum is not
present, a majority of the Committee members who are present at such meeting may
adjourn the meeting to be reconvened at a date and time not less than four (4),
nor wore than thirty (30), days after the date the original meeting. At the
reconvened meeting, if a quorum is present, any business which might have been
transacted at the meeting originally called may be transacted without fuxther

notice.

7.5 Compengation. No Committee member or officer shall receive any compensation
for acting as such.

7.6 Officerg. The officers of the Unit Owners’ Committee shall be a Chairman,
who shall preside at all meetings, a Treasurer and a Secretary, and such other
officers as may be desired by the Committee, who shall be elected by plurality
vote at the first regular Committee meeting to occur after each annual meeting
of the Community Association. The Chairman must be a Voting Representative. The
Secretary and Treasurer need not be Voting Representatives, but must be Owners,
Any officer may be removed with or without cause by a majority vote of all
Committee members. The Secretary shall keep the minutes of all meetings of the
Committee, which minutes shall be available for inspection by Committee Members
and Owners at all reasonable times.

7.7 Conduct of Meetings. The Chairman of the Unit Owners’ Committee shall
preside over all meetings of the Committee, and the Secretary shall keep a
minute book of meetings of the Committee, recording therein all actions and
decisions of the Committee and all transactions and proceedings occurring at

such meetings,

7.8 Action wWithout a Pormal Meeting., Any action to be taken at a meeting of
the Unit Owners’' Committee, or any action that may be taken at a meeting of the
Committee, may be taken without a meeting if a consent in writing, setting forth
the action so taken, shall be signed by all of the Committee Members, and such
consent shall have the same force and effect as the Committee Members’ unanimous
vote.

7.9 Powers, Dutles and Functions of the Unit Ownerg’ Committee. ‘The Unit
Ownerg' Committee shall prepare and distribute communications to the Owners on
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items of general interest to the Owners regarding Pelican Landing during the
Class "B" Contrxol Period. The Committee may also provide advice and assistance
to the Board of Directors of the Community Association if requested. BAny
commnications from the Committee to the Owners shall be solely the
responsibility of the Committee, and neither the Community Association nor the
Declarant shall have any responsibility or liability with respect to such

communications. ‘

(A) Committee Dues. On an annual basis, the Boaxrd of Directors of the
Community Association shall allocate a specified amount from each Owner's
Annual Common Assessment for the exclusive use of the Unit Owners’
Committee for the coming year, which sum shall be designated as a separate
budget line item entitled "Unit Owners’ Committee Dues" ("Committee Dues")
in the Association’s Annual Operating Budget. The Committee shall have
the right to submit to the Board of Directors of the Community
Association, by October 1st of each year, its recommendation for the
amount of the Committee Dues for the coming year. However, the actual
amount budgeted for Committee Dues (if any) shall be a matter of
discretion by the Board, and shall not be mandatory. On a monthly basis,
the Treasurer of the Association shall transfer one-twelfth (1/i2th) of
the Committee Dues budgeted for such year into a separate balance sheet
account on the books of the Association. With respect to the 1993 fiscal
year only, Declarant shall fund Committee Dues in the amount of $5,000,

(B) Bxpenditures. The funds earmarked as Committee Dues shall be disbursed
by the Treasurer of the Association upon presentation of proper invoices
for processing and payment by the Unit Owners' Committee. Committee Duesg
may be expended only upon the authorization of the Unit Owners’ Committee
in accordance with this Section.

{C) Annuval Accounting to Members. The Unit Owners' Committee shall
provide a written annmual report of its activities and a financial
accounting to all Class "A" members within thirty (30) days aftexr the end
of each fiscal year, setting forth all cash receipts and disbursements for
the period, and a balance sheet as of the last day of the fiscal year.

(D) Inspection of Books and Records. Each Committee member, and all Class
"A" Members of the Community Association, shall have an absolute right at
reasonable times, upon vritten request, to ingpect the books, records and
documents of the Unit Owners’ Committee. The right of inspection includes
the right to make or obtain photocopies at the reasonable expense of the

person requesting them,

7.10 Restrictions on Activities of Unit Owners’ Committee.

(A) The Committee shall act only as a committee, and the individual
members thereof shall have no power ox authority to act for the Committee.
The Commititee may advise the Board of Directors of the Commnity
Association on any issue, but shall have no auvthority to act for, speak
for, or bind, the BAssociation.

{B) The powers, duties, functions and actions of the Committee shall in

no way restrict or otherwise alter the powers, duties, functions, rights
and ocbligations of the Neighborhood Committees, the Community Association,
or the Voting Representatives, as set forth in these Bylaws or other

Governing Documents.

{C) The Unit Owner’'s Committee is not authorized to raise moneys, or have
any bank accounts.

BYLAWS EXHIBIT "D"
a:p-land.byz Page 17

LELZ3d £gyzyg




(D) The Unit Owners Committee shall have only those rights, powers and
duties as are specifically set forth herein, unless the Board of
Directors, in its sole discretion, delegates, in writing, additional
duties to the Committee, and the Committee, by a majority vote of the
Committee membexrs at a duly called meeting, accepts the responsibilities.

7.11 Termination of Unit Owners’ Committee. If, in the opinion of the Board
i i Committee

of Directors of the Community Association, the Unit Ownexs’

intentionally violates the spirit or letter of any provisions of this Section
7, the Board shall have the right to summarily terminate the existence of the
Unit Owners’ Committee., Termination shall be effective upon delivery of written
notice from the Board of Directors to the Committee Chaixrman., At texrmination
of the Class "B" Control Period all Committee members shall be deemed to have
resigned, and the Unit Owners’ Committee shall be automatically disbanded,
Control of all unspent Committee Dues shall revert to the Community Association,

8, FISCAL MATTERS. 'The provisions for fiscal management of the Community
Association set forth in the Declaration, particularly Article X, shall be

supplemented by the following:

8.1 Depository, ‘The Community Association shall maintain its funds in
federally insured accounts in such financjal institutions doing business in
Florida as shall be selected from time to time by the Board. Withdrawal of
funds from such accounts shall be only by such persons as are authoxrized by the
Board., The Board may invest Community Association funds in interest-bearing
accounts, money market funds, certificates of deposit, U.8. Government
securities, and such other similar investment vehicles as they may, in their

good business judgment, determine,

8.2 Budget. Section 2 of Article X of the Declaration provides for the
preparation, adoption and distribution of the annual Common Expense budget for
the Association by the Board of Directors. A copy of the proposed budget, and
a notice statlng the time, date and place of the meeting of the Board at which
the budget is to be adopted, shall be mailed to or served on each Voting
Representative not less than fourteen (14) days prior to that meeting, The
proposed budget shall be detailed and shall show the amounts budgeted by

accounts and expense classifications,

8.3 Reserves. BAs provided in Article X, Section 2 of the Declaration, the
Board shall establish in the budget reserve accounts for contingencies,
operating expenses, repairs, improvements, capital expenditures or deferred
maintenance. The purpose of reserves is to provide financial stability and to
avoid the need for special assessments on a frequent basis. The amounts to be
so reserved shall be shown in the annual budget each year. These funds may be
spent only for purposes for which they were reserved, unless another use is
approved by unanimous consent of the entire Board.

8.4 Pidelityv Bonds, To the extent required by law, the President, Treasurer
and Secretary, and all other persons who are aunthorized to sign checks or have

access to Association funds, shall be bonded in such amounts as detexrmined by

the Board of Directors. The premiums on such bonds shall be a Common Expense,

8.5 Annual Audit, Not later than ninety (90) days after the close of each
fiscal year, the Board shall cause an audit of the Association’s financial books
and records to be prepared by an independent certified public accountant,
Copies of the audit report shall be available on request to any Member,
Financial statements shall be prepared on an accrual basis in accordance with
generally accepted auditing standards.
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8.6 Application of Payments and Commingling of Funds, Rll monies collected by
the Community Association may be commingled in a single account or divided into
two or more accounts, as determined by the Board of Directors. The books and
records of the Association shall be kept on an accrual basis in conformity with
generally accepted accounting principles, using fund accounting., All payments
on account by an Owner shall be applied as to interest, delinquencies, costs and

attorney’s fees, other charges, and annual or special assessments, in such order

and amounts as the Board of Directors may determine. No payment by check is
deemed received until final payment of the check. All payments must be in U.S.

Funds .

8.7 Pisca)l Year. The fiscal year for the Community Association shall begin on
January 1st of each year. The Board of Directors may change to a different
fiscal year in accordance with the provisions of the Internal Revenue Code of

the United States.

8.8 Payment of Assessments,

(a) Annual Common Assessments Ffor Common Expenses of the Community
Association based on the adopted budget shall be payable in installments
not less frequently than semi-annually, due on such date(s) as the Board
of Directors may detexmine. Written notice of each payment due shall be
sent to all Owners prior to the due date. Failure to send or receive such
notice shall not, however, excuse the obligation to pay. Neighborhood-
Assessments for each Unit's share of Neighborhood Expenses, whexe the
Community Association provides special services to one or more
Neighborhoods, shall be due and payable at such times as determined by the
Boaxd. As to all Community Association assessments, the Board may by
resolution establish the place for payment, the method of payment, and a
discount for payment of the entire amount of the annual assessments in
advance. The Board may also impose a late payment fee, which shall not
exceed $50.00 or five percent (5%) of the delinquent assessment, or
installment thereof, whichever provides the greater penalty. The late
payment fee shall be in addition to, and not in place of, interest on all
delinquent assessments as provided for in the Declaration.

{B) Notwithstanding the foregoing, if a Unit has been submitted to the
condominium or cooperative form of ownership or to a mandatory membership
homeowners association, the Neighborhood Association thereof shall have
the duty and responsibility for collecting and timely remitting to the
Community Association Assessments and other charges; provided, however,
that the Community Association may, in its sole discretion, elect to
collect due and unpaid Assessments and other charges directly from any
Owner personally and may impose a lien against such Owner’s Unit for the
payment of such assessments and charges which are due and unpaid.

(C) Neighborhood Associations shall not be responsible for collecting
"Resale Capital Assessments” (as defined in Section 8.10 below).

8.9 Special Assessmepts, Special Assessments may be levied by the Board of
Directors as authorized under Article X, Section 4, of the beclaration, when

necessary to meet unexpected, unbudgeted, ox non-recurring expenses, or for such

other purposes as are authorized by the Governing Documents. A Special
Assessment is due on the day specified in the resolution of the Board approving
such Assessment. The notice of any Special Assessment must contain a statement
of the purpose(s) of the Assessment, and the funds collected must be spent for
the stated purpose(s) or returned to the Members in a manner consistent with

law.

8.10, Respale Capital Assessments., The Community Association shall levy a
Resale Capital Assessment upon the transferee of a conveyance of every Unit
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owned by a Class "A" Member. The amount of the Resale Capital Assessment and
the manner of payment shall be as detérmined by resolution of the Board from

time to time; provided, however, all Units similarly situated shall be assessed

at a uniform rate. The due date shall be the date of the closing of the
conveyance. The Resale Capital Assegsment shall, unless the transferor and
transferee otherwise expressly agree, be the obligation of the transferee., For
purposes of this Section 8.10, the term "conveyance" shall mean the non-exempt
transfer of record legal title to a Unit by deed or other authorized means of
conveyance for or without consideration. Resale Capital Assessments shall not

apply to the Business Properties.

8,11 BEstoppel Information. Within fifteen (15) days after receipt of written
request from an Owner, or a Mortgagee, or from a prospective purchaser or
mortgagee of a Unit, the Community Association shall furnish a written
certification (sometimes known as an "estoppel letter") as to whether all
assessments and other sums then due from any Unit have been paid, or indicating
the amounts then due, as well as the amount of the Resale Capital Assessment,
Outstanding assessments and charges, if any, shall be deducted from the Seller’s
account at the closing and transmitted directly to the Community Association.
Unless the parties have expressly contracted otherwise, the Resale Capital
Assessment shall be deducted from Purchaser’'s account at the closing and
transmitted directly to the Community Association. The Community Association
shall not be required to transfer memberships on its books, or to allow the
exercise of any rights or privileges of membership by a new Owner, or to any
person claiming under an Owner, unless and until all assessments and other
charges and debte to the Association to which said Owner and his predecessors
in title are subject have been paid in full,

8.12 Rights of the Association, With respect to the Areas of Common

Responsibility which are the responsibility of the ARAssociation, and in
accordance with the Articles and the Declaration, the Association shall have the
right to contract with any person for the performance of various duties and
functions. Without limiting the foregoing, this right allows the Association
to enter into common management, operational, or other agreements with property
owners, condominium or cooperative associations, Neighborhood Associations,
Neighbor-hood Committees, or other persons both within and without the
Properties; such agreements shall require the consent of two-thirds (2/3rds) of

all Directors of the Association.

§.13 Financlal Records., In addition to the other official records listed in
Section 2.7 above, the Community Association shall maintain financial records,
which shall constitute official records of the Association, These records
include, without limitation, accounting records for the Association and separate
accounting records for each Unit or portion of the Business Properties subject
to paying assessments, Kkept according to generally accepted accounting
principles. All accounting records shall be maintained for at least 7 years,
The accounting records shall be open to inspection by Owners or their authorized
representatives at reasonable times. The failure of the Association to permit
inspection of its accounting records by Owners or their authorized
representatives entitles any person prevailing in an enforcement action to
recover reasonable attorney's fees from the person in control of the books and
records who, dlrectly or indirectly, knowlngly denied access to the books and
vecords for inspection. The accounting records shall include, but are not

1imited to:

(A) Accurate, itemized, and detailed records of all receipts and
expenditures.

{B) A current account and a periodic statement of the account for each
Member, stating the name of the Member, the due date and amount of each
assessment, the amount paid upon the account, and the balance due.
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(C) All audits, reviews, accounting statements, and financial reports of
the Association.

9. COMPLIANCE AND DEFAULT:; REMBDIBS, 1In addition to the remedies provided in
Article XIII, Section 16, of the Declaration, the following provisions shall

apply:

9.1 Fines, Pursuant to Section 617.2102, Florida Statutes (1993), as amended
from time to time, the Board of Directors may levy fines against Units whose
owners commit violations of the Governing Documents or the Rules and
Regqulations, or condone such violations by their family members, guests,
invitees or lessees. EFach fine shall be in an amount reasonably deemed
necessary by the Board to deter future violations. The procedure for imposing

fines shall be as follows:

(A) Notice. The party against whom a fine is sought to be levied shall be
afforded an opportunity for hearing after reasonable notice of not less
than fourteen (14) days, and the notice shall include:

(1) A statement of the date, time and place of the hearing;

(2) A specific designation of the provisions of the Governing
Documents or Rules and Regulations which are alleged to have been

violated;

(3) A short and plain statement of the facts giving rige to the
alleged violation(s); and

(%) The possible amounts of any proposed fine,

{B) Hearing. At the hearing the party against whom the fine may be
levied shall have a reasonable opportunity to present evidence, to provide
written and oral argument on all issues, and to review, challenge, and
respond to any evidence or testimony presented by the Association., The
hearing shall be conducted before a panel of three (3) Owners appointed
by the Board, none of whom may then be serving as Directors. If the
panel, by majority vote which shall be by secret ballot, does not agree
with the fine, it may not be levied.

THE FOREGOING NOTWITHSTANDING, THE PROCEDURES SET FORTH ABOVE FOR NOTICE AND
HEARING DO NOT APPLY WITH RESPECT TO INTEREST CHARGES, LATE PAYMENT FEES, OR
OTHER SUCH PENALTIES FOR DELINQUENT ASSESSMENTS.

9,2 Avallability of Remedies, FEach Member, for himself, his heirs, successors
and assigns, agrees to the provisions relating to default and abatement of

violations, despite the harshness of the remedy chosen by the Community
Association, and regavdless of the availability of other legal remedies. It is
the intent of all Members to give the Community Association methods and
procedures that will enable it to operate on a businesslike basis, to collect
those monies due to it and to preserve the right of the majority to enjoy the
Properties free from unreasonable interference, restraint or annoyance.

10. TURNOVER OF CONTROL. Turnover of control of the Community.Association occurs
when Cwners other than the Declarant first elect a majority of the Directors,

and the Class "B" Control Period ends.

10,1 Time of Turnover. The turnover occurs at a meeting of the Members
{("Turnover Meeting"), which must be held within ninety (90) days after the first

to occur of the following:
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(A) when at least eighty-five percent (85%) of the Units permitted to be
built on the property described on Exhibit "A" of the Declaration, as
amended, have certificates of occupancy issued thereon and have been
conveyed to persons other than the Declarant or builders holding title
solely for purposes of development and sale;

{B) December 31, 2020; or

(C)} when, in its discretion, the (Class "B" Member so determines.

10.2 pProcedure for Calling Turnover Mesting. At least sixty (60) days’before

the Turnover Meeting, the Declarant shall notify in writing all Neighborhood
Associations and Committees, as well as the Unit Owners’ Committee, of the date,
time and place of the Turnover Meeting. At the Turnover Meeting the Members
shall elect Directors as further provided in Sections 4.2 and 4.5 above, and all
of the Directors previously appointed by the Class "B" Member shall resign.

10.3 Barly Turnover, The Declarant may turn over control of the Association to
the Members prior to the deadlines for turnover set forth ahove by causing all
but one of its appointed Directors to resign, whereupon it shall be the
affirmative obligation of the Class "A" Members to elect Directors and assume
control of the Association., If at least sixty (60) days notice of Declarant’s
decision to cause its appointees to resign is given as described herein, neither
the Declarant, nor such appointees, shall be liable in any manner in connection
with such resignations if the Members refuse or fail to assume control.

11, AMENDMENT QF BYLAWS., In addition to any right of amendment by the Declarant
that may reserved in the Governing Documents, amendments to these Bylaws may be

proposed and adopted in the following manner:

11.1 Proposal, Amendments to these Bylaws may be proposed either by resolution
of the Board of Directors, or by a petition to the Board signed by the Voting
Representatives of at least twenty-five percent (25%) of the Clags "A" voting
interests. Once so proposed, the amendments shall be submitted to a vote of the
Members at a meeting no later than the next annual meeting for which notice can

still properly be given.

11.2 Vote Required, Bxcept as otherwise provided by law, or by specific
provision of the Governing Documents, a proposed amendment to these Bylaws shall
be adopted if it is approved at any annual or special meeting called for such
purpose by Voting Representatives representing at least two-thirds (2/3rds) of
the Class "A" voting intexests, and if the Class "B" Membership exists, such
amendment is also approved by the Class "B" Member. A proposal to amend,
modify, repeal or add to the Bylaws must identify the particular section or
sections affected, and give the full text of the amendment, modification,
provision repealed, or addition. No amendment shall be effective to materially
advergely affect any rights or privileges of the Declarant or any Mortgagee
without written consent of the Declarant or the Mortgagee; and the percentage
of votes necessary to amend a specific provision shall not be less than the
prescribed percentage of affirmative votes required for action to be taken under

that provision.

11,3 Amendment by Board. The Board of Directors, by majority vote, may
unilaterally amend these Bylaws in any manner reasonably intended to correct
drafting or typographical errors or to conform the Bylaws to any applicable
statute or local ordinance, provided that such amendments do not adversely
affect Owners or Mortgagees to a greater extent than the law to which the Bylaws
are being conformed. Such amendments shall not require consent of the Members.
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11.4 Amendment by Declarant. The foregoing notwithstanding, as long as it owns
any of the real property described in Exhibit "A" to the Declaration, the
Declarant may amend these Bylaws for any purpose, in its sole discretion, and
with the approval or consent of no other Person being reguired, but no such
amendment may adversely affect the vested property rights of any Owner in a

material way.

11.5 Certificate; Recording. A copy of each amendment shall be attached to a
certificate reciting the facts evidencing proper adoption, which cextificate

shall be executed by the President or Vice-President with the formalities of a
“deed. During the Class "B" Control Period, no amendment is valid unless the
Class "B" Member executes the Certificate of Amendment along with the
Association. An amendment is effective when the certificate and copy of the
amendment are recorded in the Public Records of Lee County, Florida. An
amendment by Declarant under Section 11.4 above must be evidenced by a
certificate, but the signature of an officer shall not be required. The
certificate must identify the location in the Public Records where the

Declaration was originally recorded.

12, MISCELLANEOUS.

12.1. Gender. Whenever the masculine or singular form of the pronoun is used
in these Bylaws, it shall be construed to mean the masculine, feminine or
neuter; singular or plural, as the context requires,

12.2 Severability, Should any portion hereof be void or become unenforceable,
the remaining provisions of the instrument shall remain in full force and

effect.

12,3 Confliect., If any irreconcilable conflict should exist, or hereafter arise,
with respect to the interpretation of these Bylaws and the Declaration or the
Articles, the provisions of the Declaration or Articles shall prevail over the

provisions of these Bylaws.
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