NOTICE

The enclosed materials are furnished to you pursuant to your request. Please
be informed that the provider of such materials does not warrant or provide

any assurance that such materials reflect all documents of Public Record
which effect title to the property.
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CERTIFICATE OF AMENDMENT TO THE _
DECLARATION OF PROTECTIVE COVENANTS, RESTRICTIONS AND EASEMENTS
FOR
PARK PLACE AT WYNDHAM LAKES

The undersigned, as the President of Park Place at Wyndham Lakes Assoclation, inc. (the “"Association”) and as the
Secretary and keeper of the minutes and records of the Assoclation, certify that the attached s a true and accurate
copy of the Amendment to the Declaration of Protective Covenants, Restrictions and Easements (the “Declaration”) of
the Association, as set forth in the Declaration of the Assoclation as described in O.R. Book 24578 at Page 0199 of the
Official Records of Broward County, Florida, including all exhibits and gmendments thereto, if any, duly adopted at a
meeting of the members of the Assoclation duly called and held on ay 14, 200% , 2008,

IN WITNESS WHEREOF, the wderslgned being the President of this Assoclation, has executed this
Amendment to the Declaration this __2.7 day of Hou'f , 2008.

Park Place at Wyndham Lakes
Assoclation, Inc.

> AU /S JAAN
Withéss (7,
G?V{‘/ Cze ré ’ ,
Printed Name of Witness By:__ "
; Print Name:__ & 2r¢., A S‘//—,q.,(,\)
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ACKNOWLEDGMENT

STATE OF FLORIDA )

) ss:
COUNTY OF BROWARD )

_ The foregoing Instrument was acknowledged before me this 27 day of ()"f 0»\1’ , 2008, by
Erig Shawnt . as President of Park Place at Wyndham-Lakes-Association, Inc., a Florida non-profit
corporation, on behalf of the corporation and who |6 pers 0 me or has produced
as identlfication.

NOTARY PUBLIC-STATE OF FLORIDA
Sebastian J. Parisi

g"“éﬂ&'ﬂ“ﬂ; /Z; ﬂJt

#DD387996 :
g:;::i;sh;hn}); 3339 NOTARY PUBLIC State of __ ~7vs" Ae
Bonded Thru Atlantic Bonding Co., Inc. My Commission Expires:
(NOTARY SEAL)
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AMENDMENT TO THE
DECLARATION OF PROTECTIVE COVENANTS, RESTRICTIONS AND EASEMENTS
FOR
PARK PLACE AT WYNDHAM LAKES

(Additions are indicated by underline; deletions by {strikethrough)

WHEREAS, Article Il of the Declaration is hereby amended as follows:

ARTICLE lil
LAND USE AND RESTRICTIONS

3.3.11. Clothes Drying Area: No clothes drying area may be placed on any lot until its
location and materlal for the clotheslines have been submitted to and approved by the Declarant. No outdoor clothes
drying area shall be allowed on any Lot except In the rear of the Lot In the case of corner Lots, the area shall not be
placed within forty five (45') feet of the Lot's street side property line. The area shall be located and screened so it is
not readlly visible from abutting or nearby Lots or streets.

3.3.12, Repainting: All repainting of any exterior surfaces Including, but not limited to; roof,
walls, trim or window frames shall be done to match the original (as bullt) color of that surface, unless color changes
are fi roved by the Assocl rdance with Article 1V, Section 4

WHEREAS, Article IV of the Declaration Is hereby amended as follows:

ARTICLE IV
ICTION

4.1 Plans, Specifications and Locations of Structures:

4.1.1. Prior to commencement of any construction, reconstruction, or modification of
Dwelling Units, or any other improvements or structures, or placement of any structure, Including, without limitation,
additions, exterlor alterations, pools, spas, hot tubs, fences, walls, patios, terraces, screen enclosures or barbecus pits
on any Lot, Owner shall submit to Declarant Agsgoclation for approval the plans, specifications, exterior materials and
colors, location and sealed plot plan thereof, together with a tree survey (if any trees exist on the Lot), and a landscape
plan, all of which shall be in sufficient detail for Declarant Agsoclation to determine the basic character, general
exterior appearance, exterior materlals and colors, and general site organization for the proposed construction on the
Lot. No exterior colors on any Dwelling Unit or structure shall be permitted that, in the sole judgment of Deslarant
Assoclation would be inharmonious, discordant or Incongruous for the Project. Any future exterior color changes
desired by Owner must be first approved Beclarant by Assoclation.

4.1.2, The final plans and specifications, sealed plot plan, survey, tree survey (if applicable),
landscaping plans, and exterlor colors and materials, shall be submitted to Beclarant Association for approval prior to
commencement of any construction and must in conformance with applicable zoning codes, ordinances, and this
Declaration. All electric, telephone, gas or other utility connections must be installed underground.

4.1.3. The final plans and specifications shall indicate adequate provision for landscaping,
including the planting of trees and shrubs on the Lot. The determination of whether adequate provision has been
made for landscaping shall be at the sole discretion of Beslarant Assoclation. The required landscaping shall be
installed at the time of complstion of the Dwelling Unit as evidenced by the issuance of a certificate of Occupancy by
the appropriate governing body. All areas of the Lot not covered by an approved Dwelling Unit, structure(s), or paved
parking facilities, shall be maintained as lawn or landscaped areas and shall be maintained to the pavement edge of
any abuiting streets or to the waterline of abutting lakes or canals, If any. A rust-free automatic underground Irrigation
system of sufficlent size and capacity to Irrigate all landscaped areas shall be Installed and adequately maintained by
each Owner. No stone, gravel, or paving of any type shall be used as a lawn unless approved as part of a [andscape

plan.
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4.1.4. Boslarants &g_gggj_g;_gn_g approval or disépproval of plans and specifications,
logation and plot plan may be based on any grounds, including purely aesthetic grounds, In the sole and absolute
discretion of Declarant Assoclation. Declarant's Assoclation’s approval of plans and specifications shall never be
deemed a representation as to the technical sufficlency of the plans and specifications. Owner shall have full
responsibliity for the sufficlency of design and structure, and for conformity with the requirements of all regulatory
agencies.

4.1.5. Fallure to submit plans and specifications or failure to acquire the approval of
Declarant Assoclation as required herein, shall be deemed a material breach of this Declaration. Declarant
Assoclation shall then have the right to proceed in the courts to obtain a mandatory Injunction requiring any
construction done without approval to be torn down forthwith, or a prohibltory injunction to prevent any unapproved
structure from being bulit. _

WHEREAS, Article X of the Declaration is hereby amended as follows:

ARTICLE X
GENERAL PROVISIONS
10.6. Enforcement;
10.5.1. The covenants and restrictions contalned herein or in any of Park Place at

Wyndham Lakes Documents may be enforced by the Declarant, by the Assoclation, by any Owner(s), and by an
Institutional Mortgagee in any judicial proceeding seeking any remedy recognizable at law or In equity including, but
not limited to, damages, Injunction, or any other form of rellef against any person, firm or entity violating or attempting
to violate any of the covenants, restrictions or provisions hereunder. The fallure of any party to enforce any such
covenant, restriction or provision hereln contained shall in no event be deemed a walver of such covenant, restriction
or provision or of the right of such party to thereafter enforce such covenant, restriction or provision. The pravailing
party in any such litigation shall be entitled to all costs thereof including, but not limited to, Attorneys' Fees.

10.5.2. n the event an Owner or occupant f: lI bs eand erform any of
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PARK PLACE AT WYNDHAM LAKES ASSOCIATION, INC., 4%&6’,0« 2
a Florida corporation not-for-profit hiky 64,3.
LB ,’0

The undersigned incorporator, for the purpose of forming a corporation not—for-proﬁt4

pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the
following Articles of Incorporation.
PREAMBLE

Centerline Homes at Wyndham Lakes, a Florida general partnership ("DECLARANT"),
owns certain property in Broward County, Florida (the "SUBJECT PROPERTY“), and intends
to execute and record a Declaration of Protective Covenants, Restrictions and Easements for
Park Place at Wyndham Lakes (the "DECLARATION") which will affect the SUBJECT
PROPERTY. This association is being formed as the association to administer the
DECLARATION, and to perform the duties and exercise the powers pursuant to the
DECLARATION, as and when the DECLARATION is recorded in the Public Records of
Broward County, Florida with these Articles of Incorporation attached as an exhibit, All of the
definitions contained in the DECLARATION shall apply to these Articles of Incorporation, and
to the Bylaws of the Association.

ARTICLE L. - NAME
The name of the corporation is PARK PLACE AT WYNDHAM LAKES
ASSOCIATION, INC., a Florida corporation not-for-profit, (the "ASSOCIATION").
ARTICLE I, - PURPOSE
The purposes for which the ASSOCIATION is organized are as follows:

AR89, 000AM0E3 131695 I
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2.1 To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida

Statutes.

22 To enforce and exercise the duties of the ASSOCIATION as provided in the
DECLARATION.

23

To promote the health, safety, welfare, comfort, and social and economic benefit
of the members of the ASSOCIATION.

ARTICLE [II. - POWERS AND DUTIES

3.1  The ASSOCIATION shall have the following powers and duties:
3.2 All of the common law and statutory powers of a corporation not-for-profit under
the laws of the State of Florida.
3.3

To administer, enforce, carry out and perform all of the acts, functions, rights and

dutles provided in, or contemplated by, the DECLARATION, including but not limited to, the
following:

33.1 To own, purchase, sell, mortgage, encumber, lease, administer,

manage, operate maintain, improve, repair and/or replace real and personal property.

3.3.2  To make and collect ASSESSMENTS against OWNERS to defrey the

costs, expenses and losses incurred or to be incurred by the ASSOCIATION, and to use the

pg20948LGhe 8

proceeds thereof in the exercise of the ASSOCIATION'S powers and duties.
3.33

To enforce the provisions of the DECLARATION, these ARTICLES,
and the BYLAWS.

ARNIIS8000AS063M 111005



3.34  To make, establish and enforce reasonable rules and regulations

governing the use of COMMON AREAS, STREETS, LOTS, UNITS and other property under
the Jurisdiction of the ASSOCIATION.

3.3.,5  To grant and modify easements, and to dedicate property owned by the

ASSOCIATION to any public or quasi-public agency authority or utility company for public,

utility, drainage and cable television purposes.

3.3.6  To borrow money for the purposes of caniying out the powers and

duties of the ASSOCIATION.

3.3.7  To exercise control over exterior alterations, additions, improvements,

or changes in accordance with the terms of the DECLARATION.

3.3.8  To obtain insurance as provided by the DECLARATION.

3.3.9  Toemploy personnel necessary to perform the obligations, services and

duties required of or to be performed by the ASSOCIATION and for proper operation of the
properties for which the ASSOCIATION is responsible, or to contract with others for the
performance of such obligations, services and/or duties.

3.3.10 To sue and be sued.

3.3.11 To operate and maintain the surface water management system for the

(1 £20948L5N2 28

SUBJECT PROPERTY as permitted by the North Springs Improvement District, including all

lakes, retention areas, culverts and related appurtenances, as may be applicable.

3.3.12 To contract for cable television, security and other services for the
SUBJECT PROPERTY.

ABNIIS. (OOAINMN 1) 655



ARTICLE 1V, - MEMBERS
4.1  The members of the ASSOCIATION shall consist of all of the record owners of
LOTS. Membership shall be established as to each LOT upon the recording of the
DECLARATION. Upon the transfer of ownership of fee title to, or fee interest in, a LOT,
whether by conveyance, devise, judicial decree, foreclosure, or otherwise, and upon the
recordation amongst the public records in the county in which the SUBJECT PROPERTY is
located of the deed or other instrument establishing the acquisition and designating the LOT
affected thereby, the new OWNER designated in such deed or other instrument shall thereupon
become a member of the ASSOCIATION, and the membership of the prior OWNER as to the
LOT designated shall be terminated, provided, however, that the ASSOCIATION shall not have
the responsibility or obligation of recognizing any such change in membership until it has been
delivered a true copy of the applicable deed or other instrument, or is tLtherwise informed of the
transfer of ?wnership of the LOT. Prior to the recording of the DECLARATION, the
incorporator shall be the sole member of the ASSOCIATION.

4.2 The share of each member in the funds and assets of the ASSOCIATION, and the
COMMON SURPLUS, and any membership in this ASSOCIATION, cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance to the LOT for which that
membership is established.

4.3  On all matters upon which the membership shall be entitled to vote, there shall

be only one vote for each LOT. In the event any LOT is owned by more than one person

and/or by an entity, the vote for such LOT shall be cast in the manner provided by the

ABSINE CODASDIIN121 63
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BYLAWS. Any person or entity owning more than one LOT shall be entitled to one vote for.
each LOT owned.

4.4 The BYLAWS shall provide for an annual meeting of the members of the

ASSOCIATION and shall make provision for special meetings.
ARTICLE V. - EFFECTIVE DATE/TERM OF EXISTENCE

The effective date of these Articles shall be January 28,1996. The ASSOCIATION shall
have perpetual existence.

ARTICLE V1. - INCORPORATOR/PRINCIPAL OFFICE
The name and street address of the incorporator is:

Remcon Wyndham, Inc., a Florida corporation
By: Lewis Moscovitch

5025 Northwest 115th Terrace
Coral Springs, Florida 33076

The principal office and mailing address of the ASSOCIATION is:

5025 Northwest 115th Terrace
Coral Springs, Florida 33076

ARTICLE VIL. - DIRECTORS
7.1  The property, business and affairs of the ASSOCIATION shall be managed by

a BOARD which shall consist of not less than three (3) directors, and which shall always be an
odd number. The BYLAWS may provide for a method of determining the number of directors

from time to time. In the absence of a determination as to the number of directors, the BOARD
shall consist of three (3) directors.

ASSOCIATION,

Directors are not required to be members of the

ARNIIEE.CONSOANR 121495
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7.2 All of the duties and powers of the ASSOCIATION existing under the
DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively by the
BOARD, its agents, contractors or employees, subject to approval by the members only when
specifically required.

7.3 The DECLARANT shall have the right to appoint all of the directors of the
Assoclation (i) until Three (3) months after DECLARANT has conveyed Ninety (90%) Percent
of the LOTS within the SUBJECT PROPERTY, at which time the members other than the
DECLARANT shall be entitled to elect at least a majority of the directors or (i1) until Ten (10)
years after the DECLARATION is recorded in the public records in the county in which the
SUBJECT PROPERTY is located, whichever occurs first. Thereafter, the DECLARANT shall
have the right to appoint one director of the Association so long as the DECLARANT owns at
least Five (5%) Percent of the LOTS within the SUBJECT PROPERTY. The DECLARANT
may walve its right to elect one or more directors by written notice to the ASSOCIATION, and
thereafter such directors shall be elected by the members. When the DECLARANT no longer
owns any LOT within the SUBJECT PROPERTY, all of the directors shall be clected by the
members in the manner provided in the BYLAWS.,

7.4  Directors may be removed and vacancies on the BOARD shall be filled in the
mansner provided by the BYLAWS, however any director appointed by the DECLARANT may
only be removed by the DECLARANT, and any vacancy on the BOARD shall be appointed by
the DECLARANT if, at the time such vacancy is to be filled, the DECLARANT is entitled to
appoint the directors.

ABRIHEOON06MR 111683
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7.5 The names and addresses of the directors, who shall hold office until their

successors are appointed or elected, are as follows:
Lewis Moscovitch

5025 Northwest 115th Terrace
Coral Springs, Florida 33076

Danielle Bruno
5025 Northwest 115th Terrace
Coral Springs, Florida 33076

Craig Perry
5025 Northwest 115th Terrace J
Coral Springs, Florida 33076

ARTICLE VIIL - ORFICERS
The officers of the ASSOCIATION shall be a president, vice president, secretary,
treasurer and such other officers as the BOARD may from time to time by resolution create,
The officers shall serve at the pleasure of the BOARD, and the BYLAWS may provide for the
removal from office of officers, for filling vacancies, and for the duties of the officers. The
names of the officers who shall serve until their successors are designated by the BOARD are
as follows:

President and Assistant Secretary . . . Lewis Moscovitch
Vice President/Secretary/Treasurer. . . Craig Perry

ARTICLE [X. - INDEMNIFICATION
9.1  The ASSOCIATION shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or

ABSIIN CODASOSIA 1] 689
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in the right of the ASSOCIATION) by reason of the fact that he is or was a director, employee,
officer or agent of the ASSOCIATION, against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him in connection with
the action, suit or proceeding if he acted in good faith and in a manner he reasonably believed
to be in, or not opposed to, the best interest of the ASSOCIATION; and with respect to any
criminal action or proceeding, if he had no reasonable cause to believe his conduct was
unlawful; except, that no indemnification shall be made in respect to any claim, issue or matter
as to which such person shall have been adjudged to be liable for gross negligence or willful
misfeasance or malfeasance in the performance of his duties to the ASSOCIATION unless and
only to the extent that the court in which the action or suit was brought shall determine, upon
application, that despite the adjudication of liability, but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the
court shall deem proper. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, in and of
itself, create a presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in, or not opposed to, the best interest of the ASSOCIATION; and
with respect to any criminal action or proceeding, that he had no reasonable cause to believe that
his conduct was unlawful,
9.2 To the extent that a director, officer, employee or agent of the ASSOCIATION
has been successful on the merits or otherwise in defense of any action, suit or proceeding

referred to in Paragraph 1 above, or in defense of any claim, issue or matter, therein, he shall

ARRIION 000RI08MR 131 665
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be indemnified against expenses (including attorneys fees and appellate attorneys fees) actually
and reasonably incurred by him in connection therewith,

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

9.4 The indemnification provided herein shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under the laws of the State of
Florida, any BYLAW, agreement, vote of members or otherwise, and as to action taken in an
official capacity while holding office, shall continue as to a person who has ceased to be a
director, officer, émployce. or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person,

9.5  The ASSOCIATION shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the
ASSOCIATION, or is or was serving at the request of the ASSOCIATION as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any lability asserted against him and incurred by him in any such capacity, as arising
out of his status as such, whether or not the ASSOCIATION would have the power to indemnify

him against such liability under the provisions of this Article.

ABTIISE 000051 ]| 49
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ARTICLE X. - BYLAWS

The first BYLAWS shall be adopted by the BOARD and may be altered, amended or
rescinded by the DECLARANT, the Directors and/or members in the manner provided by the
BYLAWS.

ARTICLE XI. - AMENDMENTS

Amendments to these ARTICLES shall be proposed and adopted in the following
manner:
XII.

11.1 A majority of the BOARD shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at a meeting of the members, which may
be the annual or a special meeting.

11.2 Written notice setting forth the proposed amendment or a summary of the changes
to be effected thereby shall be given to each member entitled to vote thereon within the time and
in the manner provided in the BYLAWS for the giving of notice of a meeting of the members.
If the meeting is an annual meeting, the proposed amendment or such summary may be included

in the notice of such annual meeting.

11.3 At such meeting, a vote of the members entitled to vote thereon shall be taken on
the proposed amendment. The proposed amendment shall be adopted upon receiving the
affirmative vote of a majority of the votes of the entire membership of the ASSOCIATION.

114  Any number of amendments may be submitted to the members and voted upon

by them at any one meeting.

AR 000NN 21483
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11,5 If all of the directors and all of the members eligible to vote sign a written
statement manifesting their intention that an amendment to these ARTICLES be adopted, then
the amendment shall thereby be adopted as though the above requirements had been satisfied.

11,6 No amendment shall make any changes in the qualifications for membership nor
in the voting rights of members without approval by all of the members and the joinder of all
INSTITUTIONAL LENDERS holding mortgages upon the LOTS. No amendment shall be
made that is in conflict with the DECLARATION. Prior to the closing of the sale of all LOTS
within the SUBJECT PROPERTY, no amendment shall make any changes which would in any
way affect any of the rights, privileges, powers or options herein provided in favor of, or
reserved to, the DECLABANT, unless the DECLARANT shall jOil} in the execution of the
amendment, including, but not limited to, any right of the DECLARANT to appoint directors
pursuant to Article VII.

11,7 No amendment to these ARTICLES shall be made which discriminates against any
OWNER(S), or affects less than all of the OWNERS within the SUBJECT PROPERTY, without

the written approval of all of the OWNERS so discriminated against or affected.

11.8 Upon the approval of an amendment to these ARTICLES, the articles of
amendment shall be executed and delivered to the Department of State as provided by law, and
a copy certified by the Department of State shall be recorded in the public records of the county
in which the SUBJECT PROPERTY is located.

ARTICLE XIIL - DISSQLUTION

In the event of dissolution or final liquidation of the ASSOCIATION, the assets, both real

and personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or

ABIIIAL000AAN 11148
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utility to be devoted to purposes as nearly as practicable the same as those to which they were
required to be devoted by the ASSOCIATION. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any non-profit corporation,
association, trust or other organization, to be devoted to purposes as nearly as practicable to the
same as those to which they were required to be devoted by the ASSOCIATION. No such
disposition of ASSOCIATION properties shall be effective to divest or diminish any right or title
of any MEMBER vested in him under the recorded DECLARATION unless made in accordance

with the provisions of such DECLARATION.

The initial registered office of the ASSOCIATION shall be at 20803 Biscayne Boulevard,
Suite 200, Aventura, Florida 33180. The initial registered agent of the ASSOCIATION at that
address is Michael Bedzow.

ARTICLE XIV - FHA/VA APPROVAL

If any mortgage encumbering any LOT is guaranteed or insurcfl by the Federal Housing
Administration or by the Veterans Administration, then upon written demand to the
ASSOCIATION by either such agency, the following actions, if made by DECLARANT or if
made prior to the completion of 75% of the DWELLING UNITS which may be built upon the
LOTS the SUBJECT PROPERTY, must be approved by either such agency: (i) any annexation
of additional property, except for any property specifically identified in the DECLARATION;
(ii) any merger or consolidation of the ASSOCIATION; (ili) any mortgaging or dedication of
any COMMON AREA,; (iv) any dissolution of the ASSOCIATION; and (v) any amendment of

AN, 000AS08M 171083
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these ARTICLES, except for an amendment made to correct errors or omissions, or required
by any I_NSTITUTIONAL LENDER so that such lender will make, insure or guarantee mortgage
loans for the LOTS, or is required by any governmental authority + Such approval shall be
deemed given if either agency fails to deliver written notice of its disapproval of any such action
to DECLARANT or to the ASSOCIATION within 20 days after a request for such approval is
delivered to the ugency by certified mail, return receipt request, or equivalent delivery, and such

approval may be conciusively evidenced by a certificate of DECLARANT or the
ASSOCIATION that the approval was given or deemed given.

WHEREFORE, the incorporator, and the initial registered agent, have executed these

.m e |
ARTICLES on this _ 2~ day of : ;

REMCON WYNDHAM, JNC., a Florida
corporation

ABRILIO00NI0N0 121 603
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ACCEPTANCE OF REGISTERED AGENT
DESIGNATED IN THE ARTICLES OF INCORPORATION

MICHAEL BEDZOW, an individual residing in this state, having a business office
identical with the registered office of the corporation named below, and having been designated
as the Registered Agent in the above and foregoing Articles of Incorporation of:

PARK PLACE AT WYNDHAM LAKES ASSOCIATION, INC.

states that he is familiar with and accepts the obligations of the position of Registered Agent
under Section 617.0501, Florida Statutes,
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EXHIBIT * ~—r§ ;

BYLAWS
oF
PARK PLACE AT WYNDHAM LAKES ASSOCIATION, INC.
A Florida Corporation Not-Por-Profit

1.  GENERAL PROVISIONS.

1.1 Jdentity. These are the BYLAWS of PARK PLACE AT WYNDHAM
LAKES ASSOCIATION, 1INC., a Florida corporation not-for-profit,
hereinafter referred to as the "ASSOCIATION," a corporation not-for-
profit formed under the laws of the State of Florida. The ASSOCIATION
has been organized for the purposes stated in the ARTICLES and shall
have all of the powers provided in these BYLAWS, the ARTICLES, the
DECLARATION, and any statute or law of the State of Florida, or any
other power incident to any of the above powers,

1.2 Principal Office. The principal office of the
ASSOCIATION shall be at such place as the BOARD may determine from time
to time.

1.3 FEiscal Yeaxr. The fiscal year of the ASSOCIATION shall
be the calendar year.

1.4 gZeal. The seal of the ASSOCIATION shall have inscribed
upon it the name of the ASSOCIATION, the year of its incorporation and
the words "Corporation Not-for-Profit." The seal may be used by causing
it, or a facsimile thereof, to be impressed, affixed or otherwise
reproduced upon any instrument or document executed in the name of the
ASSOCIATION,

1.5 The books and records of
the ASSOCIATION shall be open to inspection by all OWNERS or their
authorized representatives, and all holders, insurers or guarantors of
any first mortgage encumbering a LOT, upon request, during normal
business hours or under other reasonable circumstances. Such records of
the ASSOCIATION shall include current copies of the DECLARATION,
ARTICLES and BYLAWS, and any amendments thereto, any contracts entered
into by the ASSOCIATION, and the books, records and financial statements
of the ASSOCIATION. The ASSOCIATION shall be required to make available
to prospective purchasers of LOTS current copies of the DECLARATION,
ARTICLES and BYLAWS, and the most recent annual financial statement of
the ASSOCIATION.

1.6 Pefinitions. Unless the context otherwise requires, all
terms used in these BYLAWS shall have the same meaning as are attributed
to them in the ARTICLES, and the DECLARATION.

2.  MEMBERSHIP IN GENERAL.

2.1 Qualification. Pursuant to the ARTICLES, all of the
record owners of LOTS shall be members of the ASSOCIATION. Membership
for each LOT shall be established upon the recording of the DECLARATION.
Prior to the recording of the DECLARATION, the incorporator shall be the

\
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sole member of the ASSOCIATION, but its membership shall terminate upon
the recording of the DECLARATION, unless it owns any LOT(S).

2.2 Chanceg in Memberghip. The transfer of the ownership of
any LOT, either voluntarily or by operation of law, shall automatically
terminate the membership of the prior owner, and the transferee or new
owner shall automatically become a member of the ASSOCIATION. It shall
be the responsibility of any such transferor and transferee of a LOT to
notify the ASSOCIATION of any change in the ownership of any LOT, and
the corresponding change in any membership, by delivering to the
ASSOCIATION a copy of the deed or other instrument of conveyance which
establishes a transfer of ownership. In the absence of such
notification, the ASSOCIATION shall not be obligated to recognize any
change in membership or ownership of a LOT for purpocses of notice,
voting, ASSESSMENTS, or for any other purpose.

2.3 Membexr Regigter. The secretary of the ASSOCIATION shall
maintain a register in the office of the ASSOCIATION showing the names
and addresses of the members of the ASSOCIATION. It shall be the
obligation of each member of the ASSOCIATION to advise the secretary of
any change of address of the member, or of the change of ownexrship of
the member’s LOT, as set forth above. Any member who mortgages his LOT
shall notify the ASSOCIATION of the name and addxess of his mortgagee,
Any member who satisfies the mortgage encumbering his LOT shall also
notify the ASSOCIATION thereof, and shall file a copy of .the
satisfaction of mortgage with the ASSOCIATION. The names and addresses
of any such mortgagee shall also be maintained in the member register,

3. MEMBERSHIP VOTING.

3.1 YVoting Rights. There shall be one vote for each LOT. In
the event any LOT is owned by more than one person, or is owned by a
person other than an individual, the vote for such LOT shall be cast as
set forth below, and votes shall not be divisible. In the event any
member owns more than one LOT, the member shall be entitled to one vote
for each such LOT.

3.2 The acts approved
by a majority of the voteas present in person or by proxy at a meeting at
which a quorum is present shall be binding upon all members and OWNERS
for all purposes, except where otherwise provided by law, in the
DECLARATION, in the ARTICLES, or in these BYLAWS. Unless otherwise so
provided, at any regular or special meeting, the presence in person or
by proxy of persons entitled to cast the votes for Thirty (30%) Percent
of the LOTS shall constitute a quorum.

3.3 Determipation as to Voting Righta.

331 In the event any LOT is owned by one person,
his right to cast the vote for the LOT shall be established by the
record title to his LOT.
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3:3:3 In the event any LOT is owned by more than one
person or by an entity, the vote for the LOT may be cast at any meeting
by any co-owner of the LOT provided, however, that in the event a
dispute arises between the co-owners as to how the vote for the LOT
shall be cast, or in the event the co-owners are unable to concur on
their decision upon any subject requiring a vote, they shall lose their
right to cast the vote for the LOT on the matter being voted upon at
that meeting, but their membership shall be counted for purposes of
determining the existence of a quorum. For purposes of this paragraph,
the principals or partners of any entity (other than a corporation)
owning a LOT shall be deemed co-owners of the LOT, and the directors and
officers of a corporation owning a LOT shall be deemed co-owners of the

LOT.

3.3.3 Proxieg. Every member entitled to vote at a meeting
of the members, or to express consent or dissent without a meeting, may
authorize another person or persons to act on the member’s behalf by a
proxy signed by such member or his attorney-in-fact. Any proxy shall be
delivered to the secretary of the meeting at or prior to the time
designated in the order of business for delivering proxies. Any proxy
shall be effective only for the specific meeting for which originally
given and any lawfully adjourned meetings thereof. In no event shall
any proxy be valid for a period longer than ninety (90) days after the
date of the first meeting for which it was given. Every proxy shall be
revocable at any time at the pleasure of the member executing it. Every
proxy shall specifically set forth the name of the person voting by
proxy, and the name of the person authorized to vote the proxy for him.
Every proxy shall contain the date, time, and place of the meeting for
which the proxy is given, and if a limited proxy, shall set forth those
items which the proxy holder may vote, and the manner in which the vote

is to be cast.

4. MEMBERSHIP MEETINGS.

4.1 Who May Attend. In the event any LOT is owned by more
than one person, all co-owners of the LOT may attend any meeting of the
members. In the event any LOT is owned by a corporation, any director
or officer of the corporation may attend any meeting of the members.
However, the vote for any LOT shall be cast in accordance with the
provisions of Paragraph 3 above. INSTITUTIONAL LENDERS and the
Declarant have the right to attend all members meetings.

4.2 pPlace. All meetings of the members shall be held at the
principal office of the ASSOCIATION or at such other place and at such
time as shall be designated by the BOARD and stated in the notice of

meeting.

4.3 Notices. Written notice stating the place, day and hour
of any meeting and, in the case of a special meeting, the purpose or
purposes for which the meeting is called shall be given by first-class
mail or personal delivery to each member entitled to vote at such
meeting not less than 10 nor more than 60 days before the date of the

-3-
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meeting, either personally or by first-class mail, by or at the
direction of the president, the secretary or the officer or persons
calling the meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail addressed to the
member at his address as it appears in the records of the ASSOCIATION,
with postage thereon pre-paid. For the purpose of determining members
entitled to notice of, or to vote at, any meeting of the members of the
ASSOCIATION, or in order to make a determination of the members for any
other purpose, the BOARD shall be entitled to rely upon the member
register as same exists ten days prior to the giving of the notice of
any meeting, and the BOARD shall not be required to take into account
any changes in membership occurring after that date but may, in their
sole and abasolute discretion, do so. Notwithstanding the foregoing, if
a LOT is owned by more than one person or by an entity, only one notice
shall be required to be given with respect to the LOT, which may be
given to any co-owner as defined in Paragraph 3.3.2 of these BYLAWS.
Notice to any member or co-owner shall be sent to the LOT of such member
or co-owner, unless the LOT OWNER(S) of the LOT otherwise request and
such request is not disputed by any other co-owner.

4.4 Walver of Notice. Whenever any notice is required to be

given to any member under the provisions of the ARTICLES or these
BYLAWS, or as otherwise provided by law, a waiver thereof in writing
signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be equivalent to the giving of
such notice. Attendance of a member at a meeting shall constitute a
waiver of notice of such meeting, except when the member cbjects at the
beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.

4.5 Annual Meeting. The annual meeting for the purpose of
electing directors and transacting any other business shall be held once
each year at a time and place to be determined by the BOARD and as is
contained in the notice of such meeting. Notice of the annual meeting
need not include a description of the purpose or purposes for which the
meeting is called.

4.6 . Special meetings of the members may be
called at any time by the BOARD, any director, the president, or at the
request, in writing, by not less than 25% of the members, or as
otherwise required by law. Such request shall state the purpose of the
proposed meeting. Business transacted at all special meetings shall be
confined to the subjects stated in the notice of meeting. Notice of any
special meeting shall be given by the secretary, or other officer of the
ASSOCIATION, to all of the members within thirty (30) days after same is
duly called, and the meeting shall be held within forty-five (45) days
after same is duly called.

4.7 Adiournments. Any meeting may be adjourned or continued
by a majority vote of the members present in person or by proxy and
entitled to vote, or if no member entitled to vote is present, then any
officer of the ASSOCIATION may adjourn the meeting from time to time.

-4-
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If any meeting is adjourned or continued to another time or place, it
shall not be necessary to give any notice of the adjourned meeting, if
the time and place to which the meeting is adjourned are announced at
the meeting at which the adjournment is taken, and any business may be
transacted at the adjourned meeting that might have been transacted at
the original meeting. If the time and place to which the meeting is
adjourned are announced at the meeting at which the adjournment is
taken, notice of the adjourned meeting may be given to members not
present at the original meeting, without giving notice to the members
which were present at such meeting. However, if a new record date for
the adjourned meeting is or must be fixed, notice of the adjourned
meeting must be given to persons who are entitled to vote and are
members as of the new record date but were not members as of the
previous record date.

4.8 Qrganization. At each meeting of the members, the
president, the vice president, or any person chosen by a majority of the
members present, in that order, shall act as chairman of the meeting.
The secretary, or in his absence or inability to act, any person
appointed by the chairman of the meeting, shall act as secretary of the
meeting.

4.9 Qrder of Businesg. The order of business at the annual

meetings of the members shall he:
4.9.1 Determination of chairman of the meeting;
4.9.2 Calling of the roll and certifying of proxies;
4.9.3 Proof of notice of meeting or waiver of notice;
4.9.4 Reading and disposal of any unapproved minutes;
4.,9.5 Election of inspectors of election,
4.9.6 Determination of number of directors;
4.9.7 Election of directors;
4.9.8 Reports of directors, officers or committees;
4,9.9 Unfinished business;
4.9.10 New business; and
4.9.11 Adjournment.

4.10 Miputegs. The minutes of all meetings of the members
shall be kept in a book available for inspection by the members or their
authorized representatives, and the directors, at any reasonable time,
The ASSOCIATION, shall retain these minutes for a period of not less
than seven years.

4.11 Actions Without a Meetina. Any action required or
permitted to be taken at any annual or special meeting of the members of
the ASSOCIATION, may be taken without a meeting, without prior notice,
and without a vote of a consent in writing, setting forth the action so
taken, shall be signed by the members having not less than the minimum
number of votes that would be necessary to authorize or take such action
at a meeting at which all members entitled to vote thereon were present
and voted. Within ten days after obtaining such authorization by
written consent, notice shall be given to those members who have not
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consented in writing., The notice shall fairly summarize the material
features of the authorized action. If a LOT is owned by more than one
person or by a corporation, the consent for such LOT need only be signed
by one person who would be entitled to cast the vote for the LOT as a
co-owner pursuant to Paragraph 3.3.2 of these BYLAWS,

5.  DIRECTORS.

5.1Membexship.

- I | The affairs of the ASSOCIATION shall be managed
by a BOARD of not less than three (3) nor more than nine (9) directors.
So long as the DECLARANT is entitled to appoint any director pursuant to
the ARTICLES, the number of directors will be determined, and may be
changed from time to time, by the DECLARANT by written notice to the
BOARD, After the DECLARANT is no longer entitled to appoint any
director, the number of directors may be changed at any meeting where
the members are to elect any directors (i) by the then existing BOARD,
if prior to such meeting of the members the BOARD votes to change the
number of directors and such change is indicated in the notice of the
meeting sent to the members, or (ii) by the members at the meeting prior
to the election of directors. If the number of directors on the BOARD
is not changed, then the number of directors shall be the same as the
number on the BOARD prior to such meeting (plus any unfilled vacancies
created by the death, resignation or removal of a director). 1In any
event there shall always be an odd number of directors.

5.2 Election of Directors by Members, Election of directors
to be elected by the members of the ASSOCIATION shall be conducted in
the following manner:

5.2.1 The DECLARANT shall have the sole and absolute
authority to elect any and all of the directors of the Association until
the earlier of (i) three months after Ninety (90%) Percent of the LOTS
of the Project that will ultimately by operated by the Association have
been conveyed to members other than the DECLARANT, or (ii) sixty (60)
days after the DECLARANT notifies the ASSOCIATION that it waives its
right to appoint one or more directors. Upon the occurrence of either
such event, the ASSOCIATION shall call, and give not less than thirty
(30) days nor more than forty (40) days notice of, a special meeting of
the members to elect any directors the members are then entitled to
elect, or to replace the appropriate number of directors previously
appointed by the DECLARANT. Such special meeting may be called and the
notice given by any member if the ASSOCIATION fails to do so. At such
special meeting the members shall be required to elect any directors
which they are entitled to elect, and if they fail to do so any
directors appointed by DECLARANT which would have been replaced by any
directors elected by the members may resign without further liability or
obligation to the ASSOCIATION, In the event such a special meeting is
called and held, at the meeting the members may elect not to hold the
next annual meeting of the members if such next annual meeting would be
less than four (4) months after the date of the special meeting, and
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ﬁpgn such election the next annual meeting of the members shall not be
eld,

5.2.2 EXxcept, as provided above, the members shall
elect directors at the annual members meetings.

5.2.3 Prior to any special or annual meeting at which
directors are to be elected by the members, the existing BOARD may
nominate a committee, which committee shall nominate one person for each
director to be elected by the members, on the basis that the number of
directors to serve on the BOARD will not be altered by the members at
the members meeting. Nominations for additional directorships created
at the meeting shall be made from the floor, and other nominations may
be made from the floor. All members of the Association shall be
eligible to serve on the BOARD, and a member may nominate himself as a
candidate for the BOARD at a meeting where the election is to be held.

5.2.4 The election of directors by the members shall
be by ballot , (unless dispensed with by unanimous consent) and by a
plurality of the votes cast, each member voting being entitled to cast
his votes for each of as many nominees as there are vacancies to be
filled. There shall be no cumulative voting,

5.3 Texm of Office. All directors elected by the members
shall hold office until the next annual meeting of the, members and
until their successors are duly elected, or until such director s death,
resignation or removal, as hereinafter provided or as otherwise provided
by statute or by the ARTICLES.

5.4 . The newly elected BOARD shall
meet for the purposes of organization, the election of officers and the
transaction of other business immediately after their election or within
ten (10) days of same at such place and time as ghall be fixed by the
directors at the meeting at which they were elected, and no further
notice of the organizational meeting shall be necessary.

5.5 Regular Meetings. Regular meetings of the BOARD may be
held at such time and place as shall be determined, from time to time,
by a majority of the directors.

5.6 Special Meetinas. Special meetings of the BOARD may be
called by any director, or by the president, at any time.

5.7 . Notice of each meeting of the BOARD
shall be given by the secretary, or by any other officer or director,
which notice ghall state the day, place and hour of the meeting. Notice
of such meeting shall be delivered to each director either personally or
by telephone or telegraph, at least 48 hours before the time at which
such meeting is to be held, or by first class mail, postage prepaid,
addressed to such director at his residence, or usual place of business,
at least three days before the day on which such meeting is to be held.
Notice of a meeting of the BOARD need not be given to any director who

-
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eigns a waiver of notice either before or after the meeting. Attendance
of a director at a meeting shall constitute a waiver of notice of such
meeting and a waiver of any and all objections to the place of the
meeting, the time of the meeting, or the manner in which it has been
called or convened, except when a director states, at the beginning of
the meeting, an objection to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the
BOARD need be specified in any notice or waiver of notice of such
meeting.

5.8 A majority of the directors
determined in the manner provided in these BYLAWS shall constitute a
quorum for the transaction of any business at a meeting of the BOARD.
The act of the majority of the directors present at a meeting at which
a quorum is present shall be the act of the BOARD, unless the act of a
greater-number of directors is required by statute, the DECLARATION, the
ARTICLES, or by these BYLAWS. A director may join by written
concurrence in any action taken at a meeting of the BOARD but such
concurrence may not be used for the purposes of creating a quorum,

5.9 A majority of the directors present
at a meeting, whether or not a quorum exists, may adjourn any meeting of
the BOARD to another place and time. Notice of any such adjourned
meeting shall be given to the directoras who are not present at the time
of the adjournment, and, unless the time and place of the adjourned
meeting are announced at the time of the adjournment, to the other
directors. At any adjourned meeting, any business that might have been
transacted at the meeting as originally called may be transacted without

further notice.

5.10 Presiding Officexr. The presiding officer of the BOARD
meetings shall be the chairman of the BOARD if such an officer is
elected; and if none, the president of the ASSOCIATION shall presgide,
In the absence of the presiding officer, the directors shall designate
one of their members to preside.

5.11 Oxdexr of Buginesg. The order of busineas at a BOARD

meeting shall be:

5.11.1 Calling of roll;

5.11.2 Proof of due notice of meeting;

5.11.3 Reading and disposal of any unapproved minutes;
$5.114 Reports of officers and committees;

5.11.5 Election of officers;

5.11.6 Unfinished business;

5,137 New business; and

% e Adjournment.

5.12 Minutes of Meetings. The minutes of all meetings of the
BOARD shall be kept in a book available for inspection by the members of
the ASSOCIATION, or their authorized representatives, and the directors
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at any reasonable time. The ASSOCIATION shall retain these minutes for
a period of not less than seven years.

5.13 Committees. The BOARD may, by resolution duly adopted,
appoint committees. Any committee shall have and may exercise such
powers, duties and functions as may be determined by the BOARD from time
to time, which may include any powers which may be exercised by the
BOAR? and which are not prohibited by law from being exercised by a
committee.

5.14 Remignation. Any director may resign at any time by
giving written notice of his resignation to another director or officer.
Any such resignation shall take effect at the time specified therein or,
if the time when such resignation is to become effective is not
specified therein, immediately upon its receipt, and, unless otherwise
specified therein, the acceptance of such resignation shall not be
necessary to make it effective. :

5.15 Removal of Directors. Directors may be removed as

5.15.1 Any director other than a director appointed by
the DECLARANT may be removed by majority vote of the remaining
directors, if such director (a) has been absent for the last three
consecutive BOARD meetings, and/or adjournments and continuances of such
meetings; or (b) is an OWNER and has been delinquent for more than
thirty (30) days after written notice in the payment of ASSESSMENTS or
other moneys owed to the ASSOCIATION,

follows:

5.15.2 Any director other than a director appointed by
the DECLARANT may be removed with or without cause by the vote of a
majority of the members of the ASSOCIATION at a special meeting of the
members called by not less than ten percent of the members of the
ASSOCIATION expressly for that purpose. The vacancy on the BOARD caused
by any such removal may be filled by the members at such meeting or, if
the members shall fail to fill such vacancy, by the BOARD, as in the
case of any other vacancy on the BOARD.

5.16 Vacancies.

5.16.1 Vacancies in the BOARD may be filled by a
majority vote of the directors then in office, though less than a
quorum, or by a sole remaining director, and a director so chosen shall
hold office until the next annual election and until his successor is
duly elected, unless sooner displaced, If there are no directors, then
a special election of the members shall be called to elect the
directors. Notwithstanding anything contained herein to the contrary,
the DECLARANT at all times shall have the right to appoint the maximum
number of directors permitted by the ARTICLES, and any vacancies on the
BOARD may be filled by the DECLARANT to the extent that the number of
directors then serving on the BOARD which were appointed by the

D
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DECLARANT is less than the number of directors the DECLARANT is then
entitled to appoint.

5.16.2 In the event the ASSOCIATION fails to fill
vacancies on the BOARD sufficient to constitute a quorum in accordance
with these BYLAWS, any LOT OWNER may apply to the Circuit Court of the
County in which the SUBJECT PROPERTY is located for the appointment of
a receiver to manage the affairs of the ASSOCIATION. At least thirty
(30) days prior to applying to the Circuit Court, the LOT OWNER shall
mail to the ASSOCIATION a notice describing the intended action giving
the ASSOCIATION the opportunity to f£ill the vacancies. If during such
time the ASSOCIATION fails to fill the vacancies, the LOT OWNER may
proceed with the petition. 1If a receiver is appointed, the ASSOCIATION
shall be responsible for the salary of the receiver, court coste, and
attorneys fees. The receiver shall have all powers and duties of a duly
constituted member of the BOARD, and shall serve until the ASSOCIATION
fills vacancies on the BOARD sufficient to constitute a quorum,

5.17 Notwithstanding
anything contained herein to the contrary, the DECLARANT shall have the
right to appoint the maximum number of directors in accordance with the
privileges granted to the DECLARANT pursuant to the ARTICLES and these
BYLAWS. All directors appointed by the DECLARANT shall serve at the
pleasure of the DECLARANT, and the DECLARANT shall have the absgolute
right, at any time, and in its sole discretion, to remove any director
appointed by it, and to replace such director with another person to
sexrve on the BOARD. Replacement of any director appointed by the
DECLARANT shall be made by written instrument delivered to any officer
or any other director, which instrument shall specify the name of the
person designated as successor director. The removal of any director
and the designation of his successor by the DECLARANT shall become
effective immediately upon delivery of such written instrument by the

DECLARANT.

5.18 Compengation. The Directors shall not be entitled to any
compensation for serving as Directors unless the members approve such
compensation, provided however, the ASSOCIATION may reimburse any
Director for expenses incurred on behalf of the ASSOCIATION without
approval of the members.

5,19 Powerg and Dutieg. The directors shall have the right to
exercige all of the powers and duties of the ASSOCIATION, express or

implied, existing under these BYLAWS, the ARTICLES, the DECLARATION, or
as otherwise provided by statute or law.

6.  QFFICERS.

6.1 The officers of the
ASSOCIATION shall include a president, a vice president, a treasurer and
a secretary, all of whom shall be elected by the directors and may be
pre-emptively removed from office with or without cause by the
directors. Any person may hold two or more offices except that the
president shall not also be the secretary. The BOARD may, from time to
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time, elect such other officers and designate their powers and duties as
the BOARD shall find to be appropriate to manage the affairs of ‘the
ASSOCIATION from time to time. Each officer shall hold office until the
meeting of the BOARD following the next annual meeting of the members,
or until his successor shall have been duly elected and shall have
qualified, or until his death, or until he shall have resigned, or until
he shall have been removed, as provided in these BYLAWS.

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

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

6.4 . The president shall be the chief
executive officer of the ASSOCIATION. He shall have all of the powers
and duties which are usually vested in the office of president of an
association or corporation including, but not limited to, the power to
appoint committees from among the members from time to time, as he may
in his discretion deem appropriate to assist in the conduct of the
affairs of the ASSOCIATION.

6.5 » The vice president shall, in the
absence or disability of the president, exercise the powers and perform
the duties of the president. He shall also assist the president
generally and exercise such other powers and perform such other duties
as may be prescribed by the directors.

6.6 The Secretary. The secretary shall prepare and keep the
minutes of all proceedings of the directors and the members. He shall
attend to the giving and serving of all notices to the members and
directors and other notices required by law. He shall have custody of
the seal of the ASSOCIATION and affix the same to instruments requiring
a seal when duly executed. He shall keep the records of the
ASSOCIATION, except those of the treasurer, and shall perform all other
duties incident to the office of secretary of an association, and as may
be required by the directors or the president.

6.7 1Ihe Treagsurer. The treasurer shall have custody of all
property of the ASSOCIATION, including funds, securities, and eviderices
of indebtedness. He shall keep books of account for the ASSOCIATION in
accordance with good accounting practices, which, together with
substantiating papers, shall be made available to ,the BOARD for
examination at reasonable times. He shall submit a Treasurer s Report
to the BOARD at reasonable intervals and shall perform all other duties
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incident to the office of treasurer. He shall collect all ASSESSMENTS
and shall report to the BOARD the status of collections as requested.

6.8 Compengation. The officers shall not be entitled to
compensation unless the BOARD specifically votes to compensate them,
However, neither this provision, nor the provision that directors will
not be compensated unless otherwise determined by the members, shall
preclude the BOARD from employing a director or an officer as an
employee of the ASSOCIATION and compensating such employee, nor shall
they preclude the ASSOCIATION from contracting with a director for the
management of property subject to the jurisdiction of the ASSOCIATION,
or for the provision of services to the ASSOCIATION, and in either such
event to pay such director a reasonable fee for such management or
provision of services.

7.  EINANCES AND ASSESSMENTS.

7.1 ASSESSMENT ROLL. The ASSOCIATION shall maintain an
ASSESSMENT roll for each LOT, designating the name and current mailing
address of the OWNER the amount of each ASSESSMENT against such OWNER,
the dates and amounts in which the ASSESSMENTS come due, the amounts
paid upon the account of the OWNER, and the balance due.

7.2 Depogitories. The funds of the ASSOCIATION shall be
deposited in such banks and depositories as may be determined and
approved by appropriate resolutions of the BOARD from time to time.
Funds shall be withdrawn only upon checks and demands for money signed
by such officers, directors or other persons as may be designated by the
BOARD. Fidelity bonds as required by the DECLARATION shall be required
of all signatories on any account of the ASSOCIATION,

7.3 DRepositing of Pavments. All sums collected by the
ASSOCIATION from ASSESSMENTS may be deposited in a single fund or
divided into more than one fund, as determined by the BOARD.

7.4 The ASSOCIATION shall
maintain accounting records according to good accounting practices. The
records shall be open to inspection by OWNERS and INSTITUTIONAL LENDERS
or their authorized representatives, at reasonable times. The records
shall include, but not be limited to, (a) a record of all receipts and
expenditures, and (b) the ASSESSMENT roll of the members referred to
above. The BOARD may, and upon the vote of a majority of the members
shall, conduct a review of the accounts of the ASSOCIATION by a
certified public accountant, and if such a review is made, a copy of the
report shall be furnished to each member, or their authorized
representative, within fifteen days after same is completed.

7.5 Regerxveg, The budget of the ASSOCIATION shall provide
for a reserve fund for the periodic maintenance, repair and replacement
of improvements to the COMMON AREAS and those other portions of the
SUBJECT PROPERTY which the ASSOCIATION is obligated to maintain.
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8.  PARLIAMENTARY RULES.

8.1 Roberts Rules of Order (latest edition) shall govern the
conduct of the ASSOCIATION meetings when not in conflict with any
DECLARATION, the ARTICLES or these BYLAWS.

9.  BMENDMENTS.

Except as otherwise provided, these BYLAWS may be amended in
the following manner:

9.1 Notice. Notice of the subject matter of a proposed
amendment shall be included in the notice of any meeting at which a
proposed amendment is to be considered.

9.2 Initiation. A resolution to amend these BYLAWS may be
proposed either by any director, or by or at the direction of ten (10%)
percent or more of the members of the ASSOCIATION.

9.3 padoption of Amendments.

9.3.1 A resolution for the adoption of the proposed
amendment shall be adopted either: (a) by unanimous vote of all of the
directors; or (b) by not less than a majority of the votes of the entire
membexship of the ASSOCIATION. Any amendment approved by the members
may provide that the BOARD may not further amend, modify or repeal such

amendment ,

9.3.2 Notwithstanding anything contained herein to
the contrary, so long as the DECLARANT is entitled to appoint a majority
of the directors, the DECLARANT shall have the right to unilaterally
amend these BYLAWS without the joinder or approval of the BOARD or any
member, and so long as the DECLARANT owns any LOT, no amendment to these
BYLAWS shall be effective without the written approval of the DECLARANT.

9.4 No amendment shall make any changes in the qualification
for membership nor in the voting rights or property rights of members
without approval by all of the members and the joinder of all record
owners of mortgages upon the LOTS. No amendment shall be made that is
in conflict with the DECLARATION or the ARTICLES. Prior to the closing
of the sale of all LOTS, no amendment shall make any changes which would
in any way affect any of the rights, privileges, powers or options
herein provided in favor of, or reserved to, the DECLARANT, unless the
DECLARANT shall join in the execution of the amendment, including, but
not limited to, any right of the DECLARANT to appoint directors.

9.5 No amendment to these BYLAWS shall be made which

discriminates against any OWNER(8), or affects less than all of the
OWNERS without the written approval of all of the OWNERS 8o

discriminated against or affected,
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waived as to all members who received notice of the meeting or appeared
and failed to object to such failure at the meeting

The foregoing was adopted as the BYLAWS of the AS?%;IATION at the
First Meeting of the BOARD on

By:

LEWIS MOSCOVITCH

ABE/2380.4/80310,01/xtc
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