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The undersigned, being the President and Secretary of this

corporation, certify that this Amendment and Restatement of
By-laws of South Bay Homeowners' Association, Inc., has been

duly

adopted and approved by a majority of the Directors of the Roard

of Directors and by a majority of the Membership (including
Developer) at a joint meeting of the Board of Directors and

the

Membership, and the undersigned by and through this Amendment and

Restatement of Bylaws of South Bay Homeowners' Association,
(hereinafter referred to as the “Bylaws") consolidate, amend
restate in their entirety the amended Bylaws for this corpor

Inc.,
and
ation

and continue this Florida corporation not for profit under Chapter

617, Florida Statutes, and the undersigned certify the follo
as properly restat{ng in their entirety, the actual, amended
Bylaws of the corporation:

WITNESSETH:

wing

WHEREAS, South Bay Homeowners Association, Inc. (herein-

after referred to as the "Association") operates the followi
property:

SOUTH BAY, SECTION 1, 1A and 1B, per the
recorded plats in Plat Book 8, Page 72; Plat
Book 8, page 45; and Plat Book 8, Page 73;
SOUTH BAY, SECTION 2, per the recorded plat in
Plat Book 11, Pages 30 and 31: SOUTH BAaY,
SECTION 3, per the recorded plat in Plat Book
17, Pages 111 and 112; SOUTH BAY, SECTION 4,
per the recorded plat in Plat Book 18, Page
60; SOUTH BAY, SECTION 5, per the recorded
plat in Plat Book 17, Page 137; SOUTH BAY,
SECTION 6, per the recorded plat in Plat Book
17, Page 138; and SOUTH BAY VILLAS, per the
recorded plat in Plat Book 17, Page 7, all in
the Public Records of Orange County, Florida;
and

WHEREAS, that certain proposed Restatement of the Decla

ng

ration

of Covenants and Declaration for SOQUIH BAY, which shall be record-

ed in the Public Records of Orange County, Florida, has been
and shall be imposed on the lands hereinabove described; and

made

WHEREAS, the Association held an Annual Joint Meeting of the

Board of Directors and Membership on November 19, 1987; and

WHEREAS, the Association is desirous of consolidating, amend-

ing and restating the prior Bylaws into this Amendment and

Restatement of the Bylaws of SOUTH BAY HOMEOWNERS' ASSOCIATION,

INC.; and

WHEREAS, the Association voted to consolidate, amend and re-

state the Bylaws of said Association into this Amendment and

Restatement of Bylaws of SOUTH BAY HOMEOWNRRS' ASSOCIATION, INC.

(hereinafter referred to as the "Bylaws") as provided herein

; and



-

WHEREAS, the Assoclation wishes to give public notice of the

festatement of thege Bylaws.

NOW, THEREFORE, the Association Certifies through the signa-

tures bhelow of Lts corporate officers that the following ig 4 true
and correct copy of the Amendment  gng Restatement of the Bylaws of
this corporation 48 approved at the duly called Jjoint meeting of

Board of Directors and Membership,

(1) ﬂherqu_glggggi. The "WHEREAS" clauses Stated above are
and accuratae and are incorporated herein,

(2)  The following restates the Bylaws of thig Corporation jnp

their entirecy:

ARTICLE 1. DEFINITIONS
2T NI TIONS

Section 1. fhe "Association" shall mean ang
refer to the sourn BAY HOMEOWNRRS ASS0oCIA-
TION, INC., a Florida not for profit corpora-
tion, organized and existing under Chapter
617, Florida Statutes, as amended.

Section 2. The “Property" or "Propertieg"
shall mean and refer to SOUTH BAY, SECTIONS 1,
A and 1n, per the recorded plats in plat Book
8, rage 72; Plat Book 8, Page 45; and rlat
Book 8, Page 73; SOUTH BAY, SECTION 2, per the
recorded plat inp Plat Book 11, Pages 30 and
31; soury BAY, SECTrOoNn 3, per the recorded
plat in plat Book 17, pPage 111 and 112; sourh
BAY, SRCTION 4, per the tecorded plat ip Plat
Book 14, Page 60; soury BAY, SECTION 5, per
the recordeq Plat in pPlat Book 17, Page 137.
SOUTH BAY, SECTION 6, per the recorded plat in
Plat Book 17, Plage 138; and SOUTH BAY VILLAS,
per the recorded plat in plat Book 17, Page 7,
all in the Public Records of Orange County,
Florida; ang which term shall also mean the
S500TH BAY DEVELOPMENT PROPLRTY.

Section 3. ‘he "Common Property" ghall mean
and refer to those areas of lang shown on the
Fecorded subdivision plat of The Properties
intended to be devoted to the common use and
enjoyment of the Owners of The Properties,

Section 4, ‘trogw shall mean ang refer to the
plot of Tandg shown on rthe recorded subdivision
plat of 7The Properties. he word Lot shall
also include the Living Unit located thereon
when a house hag been constructed on the Lot,

Section 5, "Living unit® shall mean ang refer
Lo any single family Structure situated upon
The Propertiesg desiqned and intended for use
and occupancy as a residence by a single fami-
ly.

Section 6. “Owner" shall mean and refer to
the record owner (including the Developer),
whether one or more persons or entities, of
the fee simple title to any Lot situated upon
The Properties, However, no person or entity
who holds such title to a Lot merely as a se-
curity for the pertormance of any obligation
shall be an Owner, unless and until such mort-
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gagee has acquired title pursuant to foreclo-
SUte or any proceeding in licu of foreclosure,
The term "Owner" shall not mean or refer Lo a
builder who in its normal course of business
purchases any Lot for the purpose of construct-
ing a Living Unit thercon for resale, unless
that builder occupies or allows occupancy ol a
Living Unit, then it shall be an Owner for as
long as it is the fee simple titleholder to

the Lot.

Section 7. 1The "Declaration” shall mean and
vefer to that certain document known as the
Restatement of the Declaration of Covenants
and Restrictions for South Bay, which shall be
recorded in the Public Records of Orange

County.

Section 8. "Member" shall mean and refer to
‘all those Owners who are members of the Asso-
Clation as provided in Article IIT of these
Bylaws.

Section 9. “Developer" shall mean JULIAN
CONSOLIDATED, INC., a Florida corporation, its
successors, legal representatives and assigns,
until it ceases to have Developer status in
accordance with Article III of the Declara-
tion.

Section 10. "Builder™” shall mean a person or
entity who in its normal course of business
purchases a Lot for the purpose of construct-
ing a Living Unit thereon for resale.

ARTICLE IT. LOCATION

Section 1. fThe principal office of the Asso-
ciation shall be located at 749 Conroy -
Windermere Road, Suite B, Orlando, Florida
32811, or any such other place as designated
by the Board of Directors.,

ARTICLE ITI., MEMBERSHIP

Section 1. Every Owner, as defined in Section
6 of Article I of these Bylaws shall be a Mem-
ber - of the Association.

Section 2. For the purpose of this Article,
the Developer shall be considereod the record
owner of a fee simple interest in, and there-
fore a Member to, all unsold Lots and unsold
Living Units (excluding resales) developed or
platted in the S0UTH BAY DEVELODPMENT PROPERTY
as defined in the Declarvation, which are owned
by builders and not by persons who own said
Lots for future constructioen of their own
personal residences or for resale at a profit
{an investor).

Section 3. Regardless of the possible loss of
Tts Developer status, for purposes of this
Article, the Developer shall still retain
status as a Member to any Lot and Living Unit
owned by persons or entities not entitled to
Membership as herein defined.
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Section 4. The rights of membership are sub-
ject to the payment of certaln assessments
levied by the Asso.lation, the obligation of
which assessments are imposed against each
owner of and become a lien upon the Lot
against which such assessments are made as
provided by Article VIII of the Declaration.

Section 5. The membership rights of any Mem-
Ler, whether or not he be persgonally obligated
to pay such assessments, may be suspended by
an action of the Board of Directors during the
period when the assessments remain unpaid; but
upon payment of such assessments, plus inter-
est and attorney's fees and costs, if appli-
cable, his rights and privileges shall be au-
tomatically restored. If the Directors have
adopted and published rules and regulations
governing the use of the Common Property and
facilities, and if guch rules and regulations
are violated by any person, the Board of
Directors may, in their discretion, suspend
the rights of any such person for violation of
such rules and requlations for a period not to
exceed thirty (30) days.

ARTICLE IV. VOTING RIGHTS

Section 1. FEach Member, including the Devel-
oper, shall be entitled to one (1) vote for
each Lot in which they hold the interest or
qualifications required for Membership in ac-
cordance with Article III hereinabove.

Section 2, Membership in the Association
shall be appurtenant to, and may not be separ-
ated from, ownership of the Lot. When more
than one person owns a Lot, the vote for such
Lot shall be exercised as they among them-
gselves determine, but in the event of dis-
agreement among such persons and an attempt by
two {(2) or more of them to cast such vote or
votes, such persons shall not be recognized
and such vote or votes shall not be counted.

Section 3. When the Developer shall no longer
have Developer status, in accordance with
Article III of the Declaration, it shall be an
Owner, with all the attached rights and obli-
gations of an Owner, for purposes of voting,
as to any Lot in the Subject Property for
which it is still the record owner of the fee
or undivided fee interest.

.Section 4. No Member, including the Developer,

shall be allowed to cast a vote for any Lot on
which any assessments levied pursuant to
Article VIII of the Amendment and Restatement
of Declaration of Covenants and Restrictions
for South Bay are delinguent and on which Lot a
lien has been imposed.

ARTICLE V., PROPERTY RIGHTS AND RIGHTS
OF ENJOYMENT OF COMMON PROPERTY

Section 1. Each Member shall be entitled to
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the use and enjoyment of the Common Property
and facilities as provided by Article V of the
Declaratlon.

Section 2. Any Member may delegate his rights
and enjoyment in the Common Property to the
members of his family who reside upon the
Property. Such Member shall notify the Secre-
tary in writing of the name of any such person
and of the relationship of the Member to such
person. ‘'The rights and privileges of such
person are subject to suspension under Article
IIL, Section 5 of these Bylaws, to the same
extent as those of a Member.

ARTICLE VI. ASSOCIATION PURPOSES AND POWERS

Section 1.. The purpose for which the Associ-
atlon Is organized is to promote the recreation,
health, safety, and welfare of the residents
within The Properties.

Section 2. The Association does not contem-
plate pecuniary gain or profit, direct or in-
direct, to lts Members, and the Assoclatfion
shall make no distributions of income to its
Members, directors or officers for serving in
such capacity.

Section 3. To the extent permitted by law,

‘the Association may participate in mergers and
consolidations with other non-profit corpora-
tions organized for the same purposes, provided
that any such merger or consolidation shall
have the approval of fifty-one percent (51%)

of the votes of all Members, other than the
Developer, who are voting in person or by

proxy at a meeting duly called for that purpose,
written notice of which such meeting shall be
mailed to all Members at least thirty (30)

days in advance setting forth the purpose of
said meeting.

Section 4. The Association shall have the
power to mortgage the Common Property only as
authorized in the Declaration.

ARTICLE VII. BOARD OF DIRECTORS

Section 1. The affairs and powers of the
Assoclation, as provided in Article VI herein-
above, shall be managed by a Board of Direc-
tors consisting of five (5) Directors. The
initial Board of Directors shall consist of
three (3) designees of the Developer and of
two (2) Members who are elected by fifty-one
percent (51%) of the Owners other than the
Developer and are Owners within The Properties
as defined by the Declaration and Article I
hereinabove, who are voting in person or by

proxy.

Section 2. Term.

A. The Terms the initial Board shall serve
are as follows:

4397063155



1. The three (3) designees of the
Developer shall be appointed by the
Developer and shall serve at its
discretion until Developer loses
Developer status in accordance with
Article III of the Declaration.

2. The two (2) Directors who are Members
elected by Owners other than the Developer
gshall serve as follows:

a) One (1) Director shall serve a two (2)
year term;

b) One (1) Director shall serve a one (1)
year term; and

After completion of these initial terms these
Directors each shall serve a two (2) year term
so that each year one (1) Director will be
elected and their terms shall be staggered.

Section 3. When the Developer no longer has
Developer status in accordance with the pro-
visiona of Article III of the Declaratfon and
control of the Association shall be in the
Members other than the Developer, the Board

of Directors shall consist of only three (3)
Directors. One (1) Director shall be selected
by JULIAN CONSOLIDATED, INC., so long as

. JULIAN CONSOLIDATED, INC., or any builder, has
any ownership interest in any land in SOUTH
BAY DEVELOPMENT. The other Directors shall be
elected by fifty-one percent (51%) of the
votes of all Members who are voting in person
or by proxy at a meeting duly called for that
purpose, written notice of such meeting shall
be mailed to all Members at least thirty (30)
days in advance setting forth the purpose of
said meeting.

The terms these three (3) Directors shall
serve are as follows:

1. One (1) Director shall serve for a
three (3) year term;

2. One (1) Director shall serve for a
two (2) year term; and

3. One (1) Director shall serve for a
one (1) year term.

After the rompletion of these initial terms a
Director shall ser'e a three (3) year term so
that each year one (1) Director will be
elected and their terms shall be staggered.

Section 4. A Director shall be at least
twenty-one (21) years of age.

Section 5. In the event any Director of the
Board shall be absent from three (3) consecu-
tive regular meetings of the Board, the Board
ma¥ by action taken at the meeting during
which said third absence occurs, declare the
office of said absent Director to be vacant.

6 139707P63156



Section 6. While the Developer is still in
control of the Association, vacancies on the
Board of Directors shall be filled in the
manner In which they are elected or appointed
in Sections t and 2 of this Article. When all
the Directors are elected in accordance with
Section 3 of this A.ticle, then the vacancies
on the Board of Directors shall be filled by
the remaining Directors. Any such appointed
Director is to hold office until his successor
is elected by the Members, who may make such
election at the next annual meeting of the
Members or at any special meetlng duly called
for that purpose.

ARTICLE VIII. ELECTION OF DIRECTORS;
NOMINATING COMMITTEE; ELECTION COMMITTEE

Section 1. Any Member who is elected a
Director to the Board in accordance with
Article VII hereinabove shall be elected by
the Members, other than the Developer, by
written ballots as herein provided. At such
election, the Members or their proxies may
cast, in respect to each vacancy, as many
votes as they are entitled to exercise under
the provisions of the Declaration. The names
recelving the largest number of votes shall be
elected.

Section 2. Nominations for election to the
Board of Directors shall be made by a Nominat-
ing Committee which shall be one of the Stand-
ing Committees of the Association.

Section 3. The Nominating Committee shall
conslst of a chairman, who shall be a member
of the Board of Directors, and two (2) or more
Members of the Association other than the
Developer. The Nominating Committee shall be
appolnted by the Board of Directors prior to
each annual meeting of the Members to serve
from the close of such annual meeting until
the close of the next annual meeting and such
appointment shall be announced at each such
annual meeting.

Section 4. The Nominating Committee shall
make as many nominations for the election to
the Board of Directors as it shall in its dis-
cretion determine, but not less than the num-
ber of vacancies that are to be filled. Such
nominations may be made from among Members
other than the Developer. Nominations shall
be placed on a written ballot as provided in
Section 5 and shall be made in advance for the
time fixed in Section 5 for the mailing of
such ballots to Members.

Section 5. All elections to the Board of
Directors shall be made on written ballots
which shall: (a) describe the vacancies to be
filled; (b) set forth the names of those nomi-
nated by the Nominating Committee for such
vacancies; and (c) contain a space for
write-in vote by the Members for each vacancy.
Such ballots shall be prepared and mailed by
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the Secretary to the Members at least fourteen
(14) days in advance of the date set forth
therein for return (which shall be a date not
later than the day before the annual meeting
or special meeting called for the elections) .

Section 6. Each Member shall receive as many
Lallots as he has votes. Notwithstanding that
a Member may be entitled to several votes, he
shall exercise on any one ballot only one vote
for each vacancy shown thereon. The completed
ballot shall be returned as follows: Each bal-
lot shall be placed in a sealed envelope
marked "Ballot“ but not marked in any other
way. Each such "Ballot" envelope shall con-
tain only one ballot, and the Members shall be
advised that because of the verification pro-
cedures of Section 7, the inclusion of more
than one ballot in any one "Ballot" envelope
shall disqualify the return. Such "Ballot"
envelope, or envelopes (if a Member or his
proxy is exercising more than one vote) shall
be placed in another sealed envelope which
shall bear on its face the name and signature
of the Member or his proxy, the number of bal-
lots being returned, and such other informa-
tion as the Board of Directors may determine
will serve to establish his right to cast the
vote or votes presented in the ballot or bal-
lots contained therein. The ballots shall be
returned to the Secretary at the following
address: 7491 Conroy - Windermere Road, Suite
B, Orlando, Yloridsa 32811, or such other
address as may be designated by the Board of
Directors.

Section 7. Upon receipt of each return, the
Secretary shall immediately place it in a safe
or other locked place until the day set for
the annual or other special meeting in which
the elections are to be held. on that day the
external envelopes containing the "Ballot" en-—
velopes shall be turned over, unopened, to an
Election Committee which shall consist of five .
(5) Members, appointed by the Board of Direc-
tors, two (2) of which must be Members other
than the Developer. The Election Committee
shall then adopt a procedure which shall: (a)
establish that the number of envelopes marked
"Ballot" corresponds to the number of votes
allowed to the Member or his proxy identified
on the outside of the envelope containing
them; and (b) ensure that the signature of the
Member or his proxy on the ocutside of the
envelope is genuine; and (¢) ensure that if
the vote is by proxy that a proxy has been
filed with the Secretary as provided in
Article XV, Section 2 of the Bylaws, and that
such proxy is valid. Such procedure shall be
followed as to ensure that the vote of any
Member or his proxy shall not be disclosed to
anyone, including members of the Election Com-
mittee.

The outside envelopes shall thereupon be

placed in a safe or other locked place and the
Election Committee shall proceed to the open-
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ing of the "Ballot"™ envelopes and the counting
of the votes. If a "Ballot" envelope is found
to contain more than one "Ballot", all ballots
in such envelope shall be disqualified and
shall not be counted, Inmedliately after the
announcement of the results, unless a4 review
of the procedure is demanded by the Members
present, the ballots and the outside envelopes
shall be destroyed.

ARTICLE IX.
BUDGET; EXECUTIVE COMMITTER

Section 1. The proposed annual budget for

The Ccoming fiscal year shall show the antici-
pated income and operating expense (including
reasonable special assessments for capital
improvements) of the corporation, in accor-
dance with Section 4 of this Article. This
budget shall be prepared by the Executive Com-
mittee and presented at the annual meeting.
This Committee shall also be responsible for
establishing, buying, levying and collecting
any assessments provided for in the Bylaws and
the Declaration or any other governing docu-
ment. ‘The Executive Commlttee shall be one of
the Standing Committees of the Association.

Section 2. The FExecutive Committee shall con-
siat of a chairman, who shall be a member of
the Board of Directors, and two (2) or more
Members other than the Developer. The Execu-
tive Committee shall be appointed by the Board
of Directors prior to each annual meeting of
the Members to serve from the close of such
annual meeting until the close of the next
annual meeting and such appointment shall be
announced at each such annual meeting.

Section 3. The Association's fiscal year
shall be set from January 1 to December 31 of
each year; provided, however, that the first
fiscal year shall be the 1987 calendar year.

Section 4. The Executive Committee's proposed
annual budget for the upcoming fiscal year
shall be presented to the Board of Directors
to be considered for adoption. The Executive
Committee shall cause a copy of the proposed
annual budget to be mailed to each Member at
least thirty (30) days prior to the Board
meeting at which time it will be considered
for adoption. The Members shall be given at
least thirty (30) days' prior written notice
of this meeting of the Board of Directors
which shall include the time, place, and pur-
pose of the meeting and such copy of the pro=-
posed budget. This meeting shall be open to
the Members, In any given year, the Board of
Directors o. the Association may, after con-
sideration of current maintenance costs and
future needs, adopt a budget that requires
assegssments at a lesser amount than the
assessments for the previous year, or up to
the maximum authorized assessments allowed in
Article VIII of the Declaration, provided
such new budget is adopted in accordance with
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the procedure stated in Article VIII of the
Declaration.

If in any given year, after considering the
above factors, a proposed budget reguires an
assessment to be imposed against the Members
which shall exceed the assessment of the pre-
vious year by more than fifteen percent (15%),
then upon written application of ten percent
(10%) of the Members within ten (10) days of
receipt of a copy of sald budget, the Board
shall call a special meeting of the Members
within thirty (30) days upon not less than ten
(10) days' written notice to each Member. At
the special meeting, Members shall consider
and adopt a budget. The adoption of the bud-
get shall require approval of fifty-one per-
cent (51%) of the votes of all Members who are
voting in person or by proxy at said meeting.
In determining whether assessments exceed said
fifteen percent (15%) of the assessments in
the prior year, any authorized provisions for
reasonable special assessments, anticipated
expenses of the Association which are not an-
ticipated to be incurred on a regular or an-
nual basis, or assessment for betterments to
the Association Property, shall be excluded
from the computation.

ARTICLE X. POWERS AND DUTIES
OF THE BOARD OF DIRECTORS

Section 1. The Board of Directors shall have
power

a) To establish, levy and collect any assess-—
ment provided for by the Bylaws or the Declar-
ation or any other governing document;

b) To designate a banking institution(s) as a
depository(ies) for Association funds, and the
officer(s) authorized to make withdrawals
therefrom and to execute obligations on behalf
of the Association;

c) To negotiate and adopt agreements with any
persons for the purpose of insuring that Asso-
ciation's Common Property is properly main-
tained and cared for;

d) To adopt reasonable rules of order for the
conduct of the meetings of the Association and
with reference thereto, on procedural ques-
tions upon which no rules have been adopted,
the ruling of the Chairman of the meeting
shall be final;

e) To appoint and remove at pleasure all of-
ficers, agents and employees of the Associa-
tion, prescribe their duties, fix their com=-
pensation, and require of them such security
or fidelity bond as it may deem expedient.
Nothing contained in these Bylaws shall be
construed to prohibit the employment of any
Member, officer or director of the Association
in any capacity whatsoever;
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f) To establish committees of the Association
and appoint the Members thereof. It may
assign to such committees such responsibili-
ties and duties not lnconsistent with the pro-
visions of these Bylaws or with the law as it
may deem appropriate;

g) To call special meetings of the Members
whenever it deems necesssary and it shall call
a meeting at any time upon written request of
the requisite number of votlng membership, as
provided in Article X1V, Section 2;

h) To adopt and publish rules and regqulations
governing the use of the Common Property and
facilities and the personal conduct of the
Members and their guests thereon;

i) To exercise for the Association all pow-
ers, duties and authority vested in or dele-
gated to this Association;

j) In the event that any Member of the Board
of Directors of thig Agsoclation shall be ab-
sent from three (3) consecutive regular meet-
ings of the Board of Directors, the Board may,
in its discretion, by action taken at the
meeting during which said third absence occurs
or at any subsequent consecutive meeting where
said Member of the Board of Directors shall
'still be absent, declare the office of said
absent Director to be vacant;

k) To enforce the recommendations, opinions
and determinations of the Architectural Review
Board;

1) To perform all other acts not inconsistent
with these Bylaws or with the law and neces-
sary for the proper functioning of the Associ-
atlon.

Section 2. It shall be the duty of the Board
of Directors:

a) To cause to be kept a complete record of
all of its acts and corporate affairs and to
present a statement thereof to the Members at
the annual meeting of the Members or at any
special meeting when such is requested in
writing by the requisite number of the voting
membership, as provided in these Bylaws;

b) To supervise all officers, agents and em-
ployees of this Association, and to see that
their duties are properly performed;

c) By delegating to the Executive Committee,
as more fully provided in Article IX of these
Bylaws and in accordance with Article VIII of
the Declaration:

1) To fix the amount of the assessment
against each Lot for each assessment
period at least thirty (30) days in ad-
vance of such date or period and, at the
same time;

11
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2) To prepare a roster of the Property
and assessments applicable thereto which
shall e kept In the office of the
Association ai.d shall be open to inspec-
tlion by any Member; and, at the same
time;

3} To send written notice of each assess-
ment to every Owner subject thereto;

d) To issue, or to cause an appropriate offi-
cer to issue upon demand by any person, a Cer-
tificate setting forth whether any assessment
has been paid. Such Certificate shall be con-
clusive evidence of any assessment therein
stated to have been paid;

e} To agree to follow and to help enforce any
and all recommendations, opinions and determi-
nations of the ARB in any capacity available
to 1t, unless the Board of Directors vote
unanimously against such recommendation,
opinion or determination.

ARTICLE XI. DIRECTORS' MERTINGS

Section 1. A reqular meeting of the Board of
Directors shall be held on the S5th day of each
month at 7:30 p.m.; provided that the Board of
Directors may, by resolution, change the day
and hour of holding such regular meeting.

Section 2. Notice of such regular meeting is
hereby dispensed with. If the day for the
regular meeting shall be upon a Friday, Satur-
day, Sunday or a holiday, the meeting shall be
held at the same hour on the first day follow-
ing which is not a Friday, Saturday, Sunday or
a holiday, and no notice thereof need be
given,

Section 3. Special meetings of the Board of
Directors shall be held when called by any
Officer of the Association or by any two (2)
Directors after not less than three (3) days
notice to each Director.

Section 4. The transaction of any business at
any meetling of the Board of Directors, however
called and noticed, or whenever held, shall be
valid as though made at a meeting duly held
after regular call and notice of a quorum is
present and, if either before or after the
meeting, each of the Directors not present
signs a written waiver of notice, or a consent
to a holding of such meeting, or approval of
the minutes thereof. All such waivers, con-
sents or approvals shall be filed with the
corporate records and made a part of the
minutes of the meeting.

Section 5. The majority of the Board of
Dlrectora shall constltute a quorum thereof.

Section 6. Any action required to be taken at

a meeting of the Directors of the Association,
or any action which may be taken at a meeting
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of the Directors or a committee thereof, may
be taken without a meeting if a consent in
writing setting forth the action so to be
taken, signed by all of the Directors or of
all wembers of the committee, as the case may
be, is filed in the minuctes of the proceedings
of the Board or of the committee. Such con-
sent shall have the same effect as a unanimous
vote,

ARTICLE XII. OFFICERS

Section 1. The officers shall be a President,
a Vlce President, a Secretary, and a Treasur-
er. ‘The President and Vice President shall be
members of the Board of Directors.

Section 2. The officers shall be chosen by
the majority of the Board of Directors.

Section 3. All of the officers shall hold
office at the pleasure of the Board of
Directors.

Sectlon 4. The President shall preside at all
meetings of the Board of Directors, shall see
that orders and resolutions of the Board of
Directors are carried out and sign all notes,
checks, leases, mortgages, deeds and all other
written instruments.

Section 5. The Vice President shall perform
a duties of the President in his absence.

Section 6. The Secretary, if not an actual
member of t.e Board of Directors, shall be ex
officio Secretary Lu the Board of Directors,
and shall record the votes and keep minutes of
all proceedings in a book to be kept for that
purpose. He shall keep the records of the
Association. He shall record in a book kept
for that purpose the names of all Members of
the Association together with their addresses
as registered by such Members.

Section 7. The Treasurer shall receive and
deposit 1n an appropriate bank account all
moneys of the Association and shall disburse
all funds as directed by the resolution of the
Board of Directors, provided, however, that a
resolution of the Board of Directors shall not
be necessary for disbursements made in the
ordinary course of business conducted within
the limits of a budget adopted by the Board.
The Treasurer shall sign all checks and notes
of the Association, provided that such checks
and notes shall alsoc be signed by the Presi-
dent or the Vice President.

Section 8. The Treasurer shall keep proper
books of account and enable an annual audit
of the Association's hooks to be made by the
Executive Committee by providing any and all
information to said committee so it may
prepare the annual audit, and the annual
budget and to properly impose assessments
against the Members.
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ARTICLE XITI. COMMITTEES

Section 1. The Standing Committees of the
Association shall be: the Nomination:s Commit-

tee, the Recreation Committee, the Maintenance
Committee, the Architectural Review Board, the
Publicity Committee, and the Executive Commit-
tee.

Unless otherwise provided herein, each commit-
tee shall consist of a chairman and two (2) or
more members and shall include a member of the
Board of Directors for Board contact. Commit-
tees shall be appointed by the Board of Direc-
tors prior to each annual meeting to serve
from the close of such annual meeting until
the close of the next annual meeting and such
appointment shall be announced at each such
annual meeting. The Board of Directors may
appoint such other committees as it deems
desirable, or disband any standing committee
deemed not necessary.

Section 2. The Nominations Committee shall
lave the duties and functlons described in
Article VIII of these Bylaws,

Section 3. The Recreation Committee shall
advlise the Board of Directors on all matters
pertaining to the recreational program and
activities of the Association and shall per-
form such other functions as the Board, in its
discretion, determines.

Section 4. The Maintenance Committee shall
Advise the Board of Directors on all matters
pertaining to the maintenance, repair or im-
provement of the Common Property of the Asso-
ciation, and shall perform such other func-
tions as the Board, in its discretion, deter-
mines. -

Section 5. The Architectural Review Board
shall be formed and have the duties and func-
tions described in Article IX of the Declara-
tion. It shall watch for any proposals, pro-
grams, or activities which may adversely
affect the residential value of the Property
and shall advise the Board of Directors
regarding Association action on such matters.

Section 6. The Publicity Committee shall
Tnform the Members of all activities and
functions of the Association and shall, after
consulting with the Board of Directors, make
such public releases and announcements as are
{n the best interests of the Association.

Section 7. The Executive Committee shall have
the duties and functions described in Article

IX of these Bylaws. The Treasurer shall be an
ex officio member of the committee. )

Section 8. With the exception of the Nomina-
tions Committee, the Executive Committee and
the Architectural Review Board (but then only
as to those functions for the ARB that are
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governed by Article IX of the Declaration),
each committee shall have power to appoint a
subcommittee from among its membership and may
delegate to any such subcommittee any of its
powers, duties and functions,

Section 9. It shall be the duty of each com-
mittee to receive complaints from Members
about any matter involving Agsociation func-
tions, duties, and activities within its field
of responslbility. It shall dispose of such
complaints as it deems appropriate or refer
them to such other committee, director or of-
ficer of the Association as is further con-
cerned with the matter presented. The Board
of Directors has overall responsibility for
the action of the committees and can change
and/or reverse any action taken by a committee
1f the Board of Directors considers such
action to not be in the best intecrest of the
Association and the Members.

ARTICLE XIV. MEETINCS OF MEMBFRS

Section 1. The regular annual meeting of the
membership shall be held on the First Monday
of the month of March in each year, at the
hour of 7:30 p.m. If the day for the annual
meeting of the Members shall fall upon a
holiday, the meeting shall be held on the same
hour on the first day following which is not a
holiday.

Section 2. Special meetings of the Members
For any purpose may be called at any time by
the President, the Vice President, the
Secretary or Treasurer, or by any two or more
members of the Board of Directors, and a
special meeting shall be called upon written
request of the Members who have a right to
vote one-=fourth (1/4) of all the votes of the
entire membership.

Section 3. Notice of any meetings shall be
given to. the Members by the Secretary. Notice
may be given to each Member either personally,
or by sending a copy of the notice through the
mails, postage thereon fully prepaid to his
address appearing on the books of the corpora-
tion. Each Member shall register his address
with the Secretary. Notices of meetings, regu-
lar or special, shall be mailed at least six
(6) days in advance of the meeting and shall
set forth In general the nature of the business
of any meeting or .ny action governed by these
Bylaws . In any action governed by the Articles
of lncorporation or by the Declaration, notice
of such meeting shall be given or sent as
therein provided.

Section 4. The presence at the meeting of
Members entitled to cast, or of proxies en-
titled to cast, one—-tenth (1/10) of the votes
of the membership shall constitute a quorum
for any action governed by these Bylaws. Any
action governed by the Articles of Incorpora-
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tion or by the Dec aration shall require a
quorun as therein provided.

ARTICIE XV, PROXIES

Section 1. At all Association meetings of
Members, each Member shall vote in person or
by proxy.

Section 2. All proxies shall be in writing
and filed with the Secretary. No proxy shall
extend beyond a period of eleven (11) months,
and every proxy shall automatically cease upon
sale by the Member of his Living Unit or other
interest in the Property,

ARTICLE XVI. BOOKS AND PAPERS

Section 1. fThe seal of the Association con-
A e — . . .

sists of two concentric circles with the words
"South Bay Homeowners' Association, Inc."
between the circles.

ARTICLE XVII. AMENDMENT

Section 1. 'These Bylaws may be amended at any
reqular or special meeting of the Members, by
a vote of a majority of a quorum of the Mem-

bers present in person or by proxy, provided

that those provisions of these Bylaws which

are governed by the Articles of Incorporation

IN WI
of SOUTH B
have hereu

of this Association may not be amended except
as provided in the Articles of Incorporation
or applicable law; and provided further that
any matter stated herein to be or which is in
fact governed by the Declaration may not be
amended except as provided in such Declara-
tion.

Section 2. In a case of any conflict between
the Articles of Incorporation and these By-
laws, the Articles shall control; and in the
case of any conflict between the Declaration
and these Bylaws, the Declaration shall con-
trol.

TNESS WHEREOF, the undersigned President and Secretary
AY HOMEOWNERS' ASS0CIATION, INC., being duly authorized,
nto affixed their signatures on the 95/ day of

/A ChH ' 198,” and 1ave duly affixed the corporate seal.
. //‘ //7 . / /'/
Signed, séa ed an dg}x ered-
in the pregpnce of; 7 SOUTH BAY HOMEOWNERS'
s s - d ASSOCIATION, INC.
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