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BYLAWS
OF

HERITAGE GREENS COMMUNITY ASSOCIATION, INC.

1. GENERAL. These are the Bylaws of Heritage Greens Community Association, Inc., (the
“Association” or the “Community Association), a Florida corporation not for profit organized for the
purposes set forth in the Articles of Incorporation.

1.1 Principal Office. The Association’s principal office shall initially be located at 277 N. Collier
Blvd., Marco Island, Florida 34145, and subsequently at such other place as may be established by
resolution of the Board of Directors.

1.2 Definitions. All words and phrases defined in the Declaration of Covenants, Conditions and
Restrictions for Heritage Greens (the “Community Declaration™) to which these Bylaws were attached
as an exhibit when the Community Declaration was originally recorded, shall be used with the same
meanings as defined therein, unless the context clearly requires a different interpretation.

1.3 Seal. The seal of the Association shall bear its name, the year of its organization, and the words
“Florida™ and “corporation not for profit”. 1t may be used by causing it, or a facsimile, to be

impressed, affixed, reproduced or otherwise: ilgéé%‘og -any_document where a seal may be required.

"

2. MEMBERSHIP AND VOTING RIGHTS. The s
fully set forth in Section 4.1 @f the”‘C%mmuruiy Dcclarauon

Units, othcr than lhe mc@rant and any Bullde ,‘
in Section 4.3 of the Déclaral

through the conveyance ﬁ rgcb(d legal title to the Lot “t:;v“mg Unit to which it is appurtenant.
Upon sale or other transfe Bf mmhlg of a Let “‘ivmg Unit, the transferor is deemed to
have automatically assigned ﬁnd str ,;mémbershlp A member's rights to use the
Common Areas and recreation facilities-is-limitéd as set forth in the Declaration and in these
Bylaws. Each Lot or Living Unit owned by a regular member has one (1) indivisible vote in all
matters (except for the election of Directors) where a vote of the regular members is required or
permitted.

(B) Declarant Members: The Declarant, and every Builder that offers Lots, Parcels, Tracts, or
Living Units for sale in the ordinary course of business are Declarant Members. Builders, other
than the Declarant, shall have one (1) indivisible vote in all matters (execpt for the election of
Directors) for each Lot or Living Unit owned by the Builder, where a vote of the regular
members is required or permitted. The Declarant shall have a number of votes equal to twice
the total number of votes of the regular members and any other Builder. Declarant membership
and voting rights shall cease to exist at the Turnover Meeting described in Section 8 of these
Bylaws, but all of the other rights and privileges of Declarant, and all of the other rights and
privileges of any Builder, as set forth elsewhere in the Governing Documents, shall continue as
long as the Declarant or any Builder is offering any Lots, Living Units, Tracts or Parcels within
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Heritage Greens for sale in the ordinary course of business. If the Declarant conveys undeveloped
property within the Community to a Builder, the Declarant may assign its Declarant membership
and/or some or all of its voting rights and privileges or obligations to that Builder. After the
Declarant relinquishes control of the Community Association, the Declarant and any Builder may
exercise the right to vote any of their owned interests in the same manner as any other member,
except for purposes of reacquiring control of the Community Association, or selecting a majority
of the Directors.

2.2 Voting Groups. In order to ensure relatively proportional and fair representation on the Board of
Directors of the Community Association for various Neighborhoods that are likely to have dissimilar sizes
and interests, and to avoid a situation in which Voting Representatives representing some Neighborhoods
are able, due to the number of Lots or Living Units in such Neighborhoods, to elect all or most of the
Directors, or exclude representation of other Neighborhoods, the Declarant shall establish Voting Groups
for use by the regular members in electing Directors to the Board of the Community Asscciation after
turnover of control. The Voting Groups will be established by Declarant at least ninety (90) days before
the turnover of control of the Community Association, by the recording of a Supplemental Declaration
in the Official Records of the County, identifying each Voting Group, and stating the procedures
governing the process of voting by Voting Groups. Each Voting Group will generally be composed of
one or more Neighborhood(s) of similar housing types. The members of each Voting Group shall be
entitled to elect the number of Directors specified in the Supplemental Declaration. The Supplemental
Declaration may also provide for the electionof on¢ or more Directors at large, in the discretion of the
Declarant. This Section 2.2 may notbe amended without-the written consent of Declarant.
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2.3 Method of Voting. Exce for | hg election of Directors, al ‘votéxof the members pertaining to the
Community Association shall be cast ham% Voting-Representatives of the Neighborhood Associations
designated as provided in Seénon36,mssub,jﬂ 5"\‘§wa‘mgghsh}i§§gmggng,ﬁitniigtions or conditions which may
be imposed by any Neighborhood Coyenants or ; ymt)kg?eég‘déglmsﬁmnwm this procedure may provide
for votes to be cast in a block, of inithe same manher }s@h&m?’y cast by its members, or in any other
manner that is equitable and uiformly-applied-within the Neighborhood- Association, and does not result
in the casting of fractional vies! The failure of a voting ré‘prcsérftﬁi\'ﬁre to cast votes in the manner
by /its members, shall not invalidate
{ots unless such use is required by

L
be cast by its Qeﬁ*i&rfﬁwd representative.

N
N

the votes as cast. Nothing her‘ﬂé@ha{l require the use of secret’
law. Votes of each Declarant eﬁglge[“slgall

instructed by the Neighborhood Association which he represents, o
i

S
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2.4 Membership records. Records shafl bé maintaiied by the Community Association showing the
names of the members, their addresses, the number of Lots or Living Units owned by each member, the
class of membership and such other information as the Board shall require. Members may be issued a
certificate or other evidence of membership, which may be a wallet-size membership card. The
certificate or card may bear a photograph of the member, identify the Lots or Living Units owned by
the member, and include such other information as may be determined by the Board. Admission to any
Common Area, facility, meeting or affair of the Community Association may be conditioned upon

production of a current certificate of membership by the member.

2.5 Transfer of membership. Except as provided in Section 2.7 below, no member may transfer his
Community Association membership, except as an appurtenance to his Lot or Living Unit. When a
member ceases to be an owner, his membership terminates, but termination does not relieve or release
any former member from any liability or obligation incurred under, or in any way connected with, the
Community Association during the period of his membership, nor does it impair any rights or remedies
the Community Association may have against the former member arising out of, or in any way connected
with, such membership and the covenants and obligations incident thereto.
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(A) Every member and his tenants, guests and family members has a right to make such uses
of the community center as the community center and its facilities are intended and reasonably
well-suited for, subject however, to the following:

(1) The right of the Community Association to assess the members for the costs of
operating the community center and all other Common Areas.

(2) The right of the CDD to exercise and enforce any and all powers authorized by
Chapter 190, Florida Statutes;

(3) The right of the Community Association to charge any admission, use, or other fees
for any facility, activity or event as it may deem appropriate;

(4) The right of the Community Association to dedicate or transfer ownership or control
of all or any part of the Common Areas to the CDD or any other governmental or quasi-
governmental agency, public authority, or utility;

(5) The right of the Comm

ity Association to grant easements over, across or through
the Common Areas; 2 v

{ >~
. - S

{6) The provisigﬁi

of this Declaration, or::ih %ﬁ»\& applicable recorded instrument, the
Articles of Incgrporation and Bylaws of the Com ukg Association; and any rules and
regulations governing.use_andenjoyment of the Common Areas adopted by the

Comiunity Association,

(B) So long as there is|a Declarant Nien;lfe all rights of Members, and any and all
restrictions, limitatiofis, conditions.and rales and regulations that a Member shall be subject to,
shall not be amende@xwg{hout the consent of the Declarant/

5 \k\\

o
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(A) Every member shall h;:;e
(1) Have his vote cast by his voting representative at meetings of the members;
(2) Serve on the Board if elected;

(3) Serve on committees;

(4) Attend membership meetings; and

(5) Vote in the election of at least one (1) Director of the Community Association.

Each member is encouraged to take an active interest in Community Association affairs.
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(B) Every member in good standing has a right of using and enjoying the Common Areas,
subject to the rules of the Community Association and the right of the Community Association
to charge admission and other fees for the use of any facilities.

(C) A member is in good standing if he is current in the payment of all assessments and other
financial obligations to the Community Association, and his membership is not suspended.

2.8 Delegation of Rights to use Common Areas.

(A) In accordance with Section 4.3 of the Community Declaration, a member may delegate his
rights to use the Common Areas to:

(1) A reasonable number of guests if accompanied by the member; or
(2) Residential tenants who reside in the member’s Living Unit.

(B) In the case of residential tenants of the member’s Living Unit, the delegating member must
give prior written notice to the Community Association of such delegation. The written
notification shall state the name, age, permanent address, intended length of time the delegation
will be effective, and such other info n-about each residential tenant as the Board shall
require.

y ¢ s
(C) A member who has'delegated his use privilegeg*a@“i‘g‘“ not in residence in Heritage Greens

¢

may not use Commor’ Areas «during-the period {gf the d\lega‘ ion, except as a guest of another
member. A member/may not'be-the gue of his tenant. \ \

3
1

Vnity%Associalion informed as to the
ige with the member and intend to

utilize the Communit

®) | all be fle foi kecping the ot
identity and relatu:ggm \of any, \persons W ) riormally|
! ; \

\ |
(E) The Board of Dlié@;saﬁ may limit the numbgr-of gues the frequency or duration of any
member’s delegation of uge rights, and may impose-fees fof the delegation of such rights of use
of the facilities by renters.of guests, which fees may bé different from fees charged to members
for their use. ™ oy

i

2.9 Suspension of Membership. As further provided in Section 10 of the Declaration, the Board may
suspend a member’s membership in the Community Association:

(A) For the period of time during which an assessment against the member remains unpaid more
than thirty (30) days after the date it was due and payable; or

(B) For a reasonable period during or after any infraction of the Community Association’s rules
and regulations by a member or by any person to whom the member has expressly or impliedly
delegated his use privileges; or

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

Membership shall not be suspended until the member has been given actual notice of the intended
suspension and offered a reasonable opportunity for a hearing. Unless otherwise permitted by law, the
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right of a member to vote may not be suspended. Suspension of a member’s membership temporarily
revokes that member's rights and privileges to use and enjoy Common Areas and facilities and to
participate in Community Association affairs. A suspension does not impair the enforceability of any
assessment or lien therefor, or the authority of the Community Association to assess and collect any
future assessment and lien, nor shall it impair the member’s right of access to, and use of, his own
property in a manner consistent with the Governing Documents.

3. MEMBERS’ MEETINGS.

3.1 Annus) Meeting. The annual meeting shall be held in the County during either March or April of
each year, at a day, place and time designated by the Board of Directors, for the purpose of electing
Directors (after such time as the regular members become entitled to do so0) and transacting any other
business duly authorized to be transacted by the members. The annual meeting is a general meeting, and
unless the law or the governing documents require otherwise, notice of an annual meeting need not
include a description of the purpose or purposes for which the meeting is called, and business conducted
at the meeting does not have to be limited to the items stated in the notice of the meeting.

3.2 Special Members’ Meetings. Special members’ meetings must be held whenever called for by the
President or by a majority of the Directors, and-must-be promptly called by the Board upon receipt of
a written request signed by voting representativés 6f members_entitled to cast at least ten percent (10%)
of the regular members. Such requésts;shall be in writing and shall state the purpose or purposes of the
meeting. Business at any special me¢ting shall be limit ft@‘*?thq\items specified in the request or
contained in the notice of meeting.” — NN

pY .
N ‘ kY

3.3 Quormm. A quorum shall be attajned ata WW@Q@W the presence in person of voting
representatives for at least thirty percent (536“?’ ‘%fﬁéﬂei flg\\\(tiﬁﬁig interests of each class of voting

!
:
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pproved by at least a majority of
n attained shall be the act of the

aa A% Ta

the votes cast duly llex ting at which a quorum
Members, unless a higher votéﬂs;%“%ﬁegiﬁcally required by faw
SN .

S

{ e, S
3.5 Notice of Meetings. Written n@gce of imeet hé%ji&alled or hand-delivered to the individual
designated by each Neighborhood Associatio eive-Community Association notices, and to the
Declarant Member, if any. Thereafter, it shall be the responsibility of the Neighborhood Association to
notify the owners of all Lots and Living Units. The notices must be mailed or delivered by the

Community Association not less than thirty (30) days prior to the date of the meeting.

3.6 Voting Representatives. Each Neighborhood Association shall appoint and designate in writing to
the Secretary of the Community Association, at least annually by January 1st of each year, the name and
address of one person who will serve as its Voting Representative for that year. That person will:

(A) Receive Community Association notices;

(B) Represent the Members of that particular Neighborhood Association or Committee at
Community Association meetings,

(C) Cast the votes for the Units within the Neighborhood; and
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(D) Keep the Secretary of the Community Association informed of changes in the ownership of
Units as they occur, and the names arkl addresses of the new Members.

An Alternate Voting Representative may be designated to serve in the absence or disability of the Voting
Represeniative. The Voting Representative and the Alternate Voting Representative (if any) serve at the
pleasure of the entity which appointed them.

3.7 Adjourned Meetings. Any duly called meeting of the members may be adjourned to be reconvened
at a later time by vote of the majority of the voting interests present, regardless of whether a quorum has
been attained. Unless the Bylaws require otherwise, adjournment of annual or special meeting to a
different date, time or place must be announced at that meeting before an adjournment is taken, or notice
must be given of the new date, time, or place pursuant to Section 617.303(2), Florida Statutes (1997) as
amended. Any business that might have been transacted on the original date of the meeting may be
transacted at the adjourned meeting. If a new record date for the adjourned meeting is or must be fixed
under Section 617.0707, Florida Statutes (1995), as amended, 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.

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

(A) Determination that a quorum-h; h&gfq{ka{ginpdk
(B) Reading or waiver of reading 5inﬁnutésﬁ®ia§§§4embers meeting.
(C) Reports of Officers . ~J fwy\\

(D) Reports of Committs
(E) Election of Directors (Whei
(F) Unfinished Business /

(G) New Business ;
(H) Adjournment |

3.9 Minutes, Minutes of all meet
form that can be converted inteswritten form within a reg,

3.10 Parliamentary rules, Rofierts'
Community Association meetings when 1

or with these Bylaws. The presiding offices m

2 gil) shall govern the conduct of the
the'law, with the Community Declaration,

paint-a-Parliamentarian, but the decision of the
presiding officer on questions of parliamen

ntaryfp 4.9 %ﬁ”ﬁill be final. Any question or point of order
not raised at the meeting to which it relates shall be deemed waived.

3.11 Action by members without a meeting. Except the holding of the annual meeting and annual
election of Directors, any action required or permitted to be taken at a meeting of the Members may be

taken by mail without a meeting if written instruments expressing approval of the action proposed to be
taken are signed and returned by Members having not less than the minimum number of votes that would
be necessary to take such action at a meeting at which all of the voting interests were present and voting.
If the requisite number of written consents are received by the Secretary within sixty (60) days after the
earliest date which appears on any of the consent forms received, the proposed action so authorized shall
be of full force and effect as if the action had been approved at a meeting of the Members held on the
sixtieth (60th) day. Within ten (10) days thereafter, the Board shall send written notice of the action
taken to all Members who have not consented in writing. Nothing in this paragraph affects the rights of
members to call a special meeting of the membership, as provided for by Section 3.2 above, or by law.
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4. BOARD OF DIRECTORS. The administration of the affairs of the Community Association shall
be by a Board of Directors. All powers and duties granted to the Community Association by law, as
modified and explained in the Community Declaration, Articles of Incorporation, and these Bylaws, shall
be exercised by the Board, subject to the approval or consent of the members only when such is expressly
required.

4.1 Powers. The Board shall have the authority to:
(A) Manage and control the affairs of the Community Association.

(B) Appoint and remove at its pleasure all officers, agents and employees of the Community
Association, prescribe their duties, fix their compensation and require of them such security or
fidelity bond as it may deem expedient. Nothing in these Bylaws shall be construed to prohibit
the employment of any member, officer or Director of the Comununity Association in any
capacity whatsoever.

(C) Establish, levy assess, and collect any assessment or charge provided for in the Governing
Documents. R

(D) Designate one or more’ i' i fiahﬁs”t“’tu“ﬂmisl{ hé@e sitory for Community Association
funds, and the officer(s) aﬁg\%mzed to make thhdrawghe\from

g m———

Jeast“‘ a-majority, of the\ vouigg interests, borrow money for
ami “sng\n gl ge., 4morkgagq or encumbcr any Commumty

(E) With the prior censeni
Comumt) Assocutmn puw

therefor;

(F) Adopt, amend ogxr b
such sanctions for nom:g)& ) ay deem )
Community Association. @ its Members. The Bbﬁtd may
usc of Common Areas or Q\mmamty Association pregjgy

(G) Cause the Community Assomau& 110 é&%su cient personnel to adequately perform the
responsibilities of the Community Association;

(H) Negotiate and enter into contracts for the maintenance and operation of the Common Areas;
(I Make improvements to the Common Areas.

(J) Establish committees of the Community Association and appoint the members thereof. It
may assign to such committees responsibilities and duties not inconsistent with the provisions of
these Bylaws as it may deem appropriate;

(K) Acquire property, real or personal, and enter into agreements with any persons, including

Declarant, the CDD, the Golf Course, and relating to the orderly transfer of property from said
person to the Community Association and such other matters as the Board may deem appropriate.
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(L) Perform all other acts not inconsistent with law or the governing documents and necessary
for the proper functioning of the Community Association.

4.2 Number; Oualifications. Initially the Board of Directors shall consist of five (5) Directors appointed
by the Declarant, who may be removed or replaced at Declarant’s sole discretion, who are not subject
to removal by the regular members, and who need not be members of the Community Association. Each
Director elected by the regular members must be 2 member, or the spouse of a member. Each Director
clected by the members to represent a single Voting Group must be an Owner or the spouse of an Owner
of a Lot or Living Unit in the Neighborhood(s) comprising that Group. At the Turnover Meeting, all
Directors then serving shall resign, and the size of the Board shall increase to seven (7) Directors elected
by the reguiar members, with at least one (1) Director to be ¢lected by each Voting Group, as specified
by the Declarant in a Supplemental Community Declaration creating the Voting Groups, to be recorded
before the Turnover Meeting as stated in Section 11.7 of the Community Declaration. If there are fewer
than seven (7) Voting Groups, each of the remaining seats will be filled at large by the vote of all non-
Declarant Members. As long as at least five percent (5%) of the Lots and Living Units remain unsold
to owners other than a Builder, the Declarant shall be entitled to appoint one (1) additional Director,
bringing the total number of Directors to eight (8).

4.3 Terms of Office. In order to provide for a continuity of experience by establishing a system of
staggered terms of office, at the Turnover Meeting four (4) Directors shall each be elected for a term that
ends at the next annual meeting of the Comm rgixy g\k@mwwn, and three (3) Directors shall be elected
for a term which expires at the amluai\v ;ing -after ‘the~&x! ﬁ;dargggual meenng Thereafter, each Du-ector

Directors-at-large.

(A) Candidates. The ﬁ%qxd\QMIl adopt and utnlnze“p@oeeg res whereby any person eligible to
serve as a Director may lfy as a candidate and gxa\fe@\\’ is-name on the ballot, by notifying the
Community Association in t?ingﬁaﬂeastwg ty: (:va (}5) days in advance of the election, of his
desire to be a candidate for any “Vacaméy which'heis-eligible to fill. All eligible persons giving
timely written notice of desire to be a candidate shall be listed alphabetically by surname on any
ballots distributed or used by the Community Association. Candidates may also be nominated

in any other way permitted by law.

(B) v . Candidates shall have a reasonable opportunity to
communicate their qualifications to the Voting Members and to solicit votes at their own expense.
Any written materials distributed to the Members by the Community Association regarding an
election shall be non-partisan, and Community Association funds shall not be used in any way
to promote the election of any candidate over another. No ballot or other election materials used
by the Community Association shall endorse, disparage, or comment on any Candidate or indicate
whether a candidate is an incumbent, however the Community Association shall duplicate and
distribute without editing brief resumes of background and qualifications provided by any
candidates who would like it distributed. The ballots and all other election and voting materials
shall be distributed by the Community Association with the notice of the annual meeting
described in Section 3.5 above.
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(C) Balloting. Elections shall be by written ballot. The candidate within each Voting Group
who receives a plurality of the votes cast shall be elected. The balloting for at-large seats (if any)
shall be separate. Each member may cast as many votes as there are Directors to be elected by
his Group, but not more than one vote for any candidate. Each member may also cast one vote
for each Director to be elected at-large, if any, it being the intent hereof that cumulative voting
is prohibited. A member may waive the right of secrecy of his ballot. Election ballots shall be
cast by the Members directly with their Neighborhood Association, which shall count the ballots
at a Neighborhood Association Board meeting which is properly noticed and open to ail owners
in the Neighborhood, and deliver the certified results and the ballots to the Secretary of the
Community Association in a sealed envelope, no later than 5:00 p.m. on the day before the
election. Any ballots received after the first vote is counted at the Neighborhood Association
Board meeting shall be invalid. The sealed envelopes shall not be opened by the Community
Association except as provided below.

(D) Vote Counting. On the day of the annual meeting, before the meeting begins, at a place
and time which was stated in the notice of the meeting, the Board (or its designees) shall open
the sealed envelopes and count the votes in such manner as it (or they) deem advisable. Any
member shail be entitled to attend and observe. The results of the election shall be announced at
the beginning of the annual meeting, and the new Directors shall take office at the final
adjournment of the meeting. A tie vote-shall be broken by agreement between the tied

‘‘‘‘‘ eement, (by lot- - Any dispute as to the validity of any ballots
shall be resolved by the incumbent Board. N

candidates, or, in the absence of*

4.5 Vacancies on the Board. /If %}itﬁafﬁcewq\f any Director or Directors, except those appointed by
Declarant, becomes vacant for any’ reason; a majorityof the remaining Directors, though less than a
quorum, shall promptly choose a Successor orsucs ck\s\koxsm\é\pumalfhold office for the entire remaining
term. Any Director appointed by the Board shall be|Selected\from the Class of Members or Voting
Group who elected the Director \ého@,&aciteg?l the position. ﬁ“ fé; any reason there should arise
circumstances in which no D(\r tors-aré serving and the-entire:Board is vacant, the Members shall elect
successors at a special meeting by the same method a8 is provided-fo

Sections 4.2 through 4.4 above..,

or at the Turnover Meeting in

AN ‘C
4.6 Removal. Any Director, excép\ts@gige@ppoimed by the Declarant, may be removed from the Board
with or without cause by vote of a majofity of the-voting interests of the Voting Group which elected that

Director. Directors may also be removed-as provided in Section 4.8 below.

4.7 Organizational Meeting. An organizational meeting of a new Board of Directors shall be held
within ten (10) days after the election of new Directors at such place and time as may be fixed by the new
Directors at the meeting when they were elected.

4.8 Regular Meetings. After turnover of control, regular meetings of the Board shall be held at such
time and place in Collier County, Florida, as shall be determined from time to time by the Directors.
A regular meeting of the Board of Directors is any meeting held according to a regular weekly, monthly
or other periodic schedule adopted from time to time by the Board. Notice of regular meetings shall be
given to each Director, personally or by mail, telephone or telegram, at least ten (10) days before the day
named for such meeting. At regular meetings any business of the Community Association may be
transacted. If any Director elected by the Members shall be absent for any reason from three (3)
consecutive regular meetings of the Board, the Board may, by vote of at least a majority of the whole
Board taken at the next meeting, declare the office of said Director to be vacant, and may appoint a
SUCCessor.
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4.9 Special Meetings. Special meetings of the Board are all meetings other than the annual
organizational meeting and regular meetings. Special meetings may be called by the President, the
Secretary, or by a majority of the Directors. Not less than two (2) days notice of a special meeting shall
be given to each Director, personally or by mail, facsimile, telephone or telegram, which notice shall
state the time, place and purposes of the meeting. Business conducted at a special meeting shall be
limited to the items specified in the notice of the meeting.

4.10 M_qﬂgg_hy_m Any Director may waive notice of a Board meeting before or

after the meeting, and such waiver shall be deemed equivalent to the receipt of notice. Attendance at a
meeting by any Director constitutes waiver of notice, unless that Director objects to the lack of notice
at the beginning of the meeting.

4.11 Board Meetings; Notice to Members. A meeting of the Board of Directors occurs whenever a
quorum of the Board gathers and conducts Community Association business. All meetings of the Board
shall be open to all members, except as otherwise provided by law. Notice of all Board meetings shall
be posted in a conspicuous place on the Community Association Common Areas at least seventy-two (72)
hours in advance of a meeting, except in an emergency. An assessment may not be levied at a Board
meeting unless the notice of the meeting includes a statement that assessments will be considered and the
nature of such assessments. Any owner may tape-record or videotape meetings of the Board and
meetings of the members. The Board may adopt reasonable rules governing the taping of meetings of
the Board and the membership.

4.12 Ouorum of Directors. A’

at a Board me”e!jnﬁ shall exist only when a majority of all
Directors are present in person. Diréctors may not vote by B&oxy \qr secret ballots at Board meetings,
except that secret ballots may, be used. lecting officers., Any irec ipr has a right to participate in any
meeting of the Board, or meehng of an é?:m:vg other é@ , by, means of a conference telephone
call or similar communicative asgmﬁ‘é“!@em ﬁ!@cr?éyﬁ on %imgsené can hear and speak to all other
persons. Participation by s’uch imeqns s ll§ b&d me

4.13 Voie Required. E)ﬁé\ept\as otherwnse requnréq by YQW or’ the/
approved by a majority of thg“Di{ectors present and voting ai a dukvgcalled Board meeting at which a

ts of the Board of Wﬁgctbr

wh eting of the Board shall be deemed to
have voted in favor of the point of vxewktlm ) gv 'question, unless he voted against such action
or abstained from voting because of an asserted_confliet-of interest. The vote of each Director on each
matter considered, including abstention because of an asserted conflict of interest, must be recorded in

the minutes of the meeting.

4.15 Adjowrned Meetings. The majority of the Directors present at any meeting of the Board.
regardless of whether a quorum exists, may adjourn the meeting to be reconvened at a later time. When
the meeting is reconvened, provided a quorum exists, any business that might have been transacted at the
meeting originally called may be transacted without further notice.

4.16 The Presiding Officer. The President of the Community Association, or in his absence, the
Vice-President, shall be the presiding officer at all meetings of the Board of Directors. If neither is
present, the presiding officer shall be selected by majority vote of those present.
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} 4.17 Compensation of Directors and Officers. Neither Directors nor officers shall receive
compensation for their services as such. Directors and officers may be compensated for all actual and
proper out-of-pocket expenses relating to the proper discharge of their respective duties.

4.18 Emergency Powers. In the event of an “emergency”™ as defined in Paragraph 4.18(G) below, the
Board of Directors of the Community Association may exercise the emergency powers described in this
Section, and any other emergency powers authorized by Sections 617.0207, and 617.0303, Florida
Statutes (1997), as amended from time to time.

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

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

(C) During any emergency the Board may hold mectings with notice given only to those
Directors with whom it is practicable to communicate, and the notice may be given in any
practlcal manner, mcludlng publlcauon or radlo. The Director or Directors in attendance at such

N faith durmg aivefmé‘rg&gcy under this Section to further the
ordinary affairs of the Conﬁnumty Association shall bind the\Qommumty Association; and sha!l
have the rebuttable prcéumpt:@ Of%mgwxgasonahle and\\eceésary

. % O\
(E) An officer, Dnreuor e; cfﬁph;ﬁ)geeﬁt t\m ity *A%x@uation who acts in accordance with
these emergency Bylaws iylth ar \éasogxable hﬂ}&%tl}at ls‘mnqns are lawful shall incur no liability
for doing so, exceptglmxh‘q\c@e of W»{qul ngls nduct] | ¢

)\ S = i“”"\ma

(F) The provisions b\ifthg\se emergency Byla )

provisions of the Bylaw y{mg the period of the/éme
N

Community, or any larger ge‘ogr;ph' ‘ ,hc Comununity is located, is subjected to:

(1) a state of einergency decle;red by law enforcement authorities;

(2) a hurricane warning;

(3) a partial or complete evacuation order;

(4) designation by federal or state government as a "disaster area;" or

(5) a catastrophic occurrence, whether natural or man-made, which seriously damages

or threatens serious damage to the Community, such as an earthquake, tidal wave, fire,

hurricane, tornado, war, civil unrest, or acts of terrorism.

4.19 Committee Meetings. The provisions of this Section 4 governing the calling and holding of Board
meetings shall aiso apply to the meetings of committees, the ARB, and other similar bodies specified in
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the Governing Documents, and to any committee or similar body appointed by the Board or any member
thereof, or elected by the members, but only to the least extent required or permitted by law. This
Section also applies to the meetings of any committee or other similar body when a final decision will
be made regarding the expenditure of Community Association funds, and to any body vested with the
power to approve or disapprove architectural decisions with respect to a specific parcel of residential
property owned by a member of the Community.

5. OFFICERS.

S.1 Officers and Elections. The executive officers of the Community Association shall be a President,
and one or more Vice-Presidents, who must be Directors of the Community Association, as well as a
Treasurer and a Secretary, all of whom shall be elected annually by majority vote of the Board of
Directors. Any officer may be removed, with or without cause, by vote of a majority of all Directors
at any meeting. Any person except the President may hold two or more offices. The Board of Directors
shall, from time to time, appoint such other officers, and designate their powers and duties, as the Board
shall find to be required to manage the affairs of the Community Association. If the Board so
determines, there may be more than one Vice-President.

5.2 President. The President shall be the chief executive officer of the Community Association; he shall
preside at all meetings of the Members-af @Qr%tgr « é;sh@l be ex-officio a member of all standing
committees, shall have general and active managem

5

mamgemeﬁtfgﬁhigﬁ“busmess of the Community Association,
and shall see that all orders and mg;i&wns of the Board are-cdrried into effect. He shall execute bonds,
mortgages and other contracts,/or documents

where such are permitted by law t\pfb"é t;ﬁgrw“is&emmwed&. and t po\yer to execute is delegated by the
Board of Directors to another offi nt of the Community Association.

| gf gf X‘&{ N T
$.3 Vice-Presidents. 'I‘h;ie Vi{fe-gresnéje ]

ocuments requiring the sé\ei{ of the Community Association, except

o

I

7 TN Y {
i VIV OIN NS L .
nts in the order %f their seniority shall, in the absence or

disability of the President, qumw li“:ﬁm{@égense @eﬁgo wers bf the President; and they shall
perform such other duties as the Board of Directors Si\gll prescribg. -

Lty

£.4 Secretary. The Secrewr;hs .2 Eﬁnd meetings of the members, and
shall record ail votes and the minutes of all proceedings in 3600k or books to be kept for the purpose,
and shall perform like duties for t ;@Mﬂg&omlkw\ggh%%reqmred He shall give, or cause to be
given, notice of all meetings of the members"dnid of théBoard of Directors, and shall perform such other
duties as may be prescribed by the Board or the-President. He shall keep in safe custody the seal of the
Community Association and, when authorized by the Board, affix the same to any instrument requiring
it. The Secretary shall be responsible for the proper recording of all duly adopted amendments to the
Governing Documents. Any of the foregoing duties may be performed by an Assistant Secretary, if any

has been designated.

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

6. ARCHITECTURAL REVIEW BOARD. The ARB provided for in Section 6 of the Community
Declaration shall be selected, and conduct its affairs as provided in this Section.

6.1 Members; qualifications. Prior to the Turnover Meeting, the Architectural Review Board shall
initially be composed of three (3) persons, all appointed and re-appointed, by the Declarant, who may
replace these persons in the Declarant’s sole discretion. These members may a'so be Directors of the
Community Association. After the Turnover Meeting the Declarant-appointed persons shall resign, and
the size of the ARB shall be increased to five (5) persons, who shall be selected as provided in Section
6.2 below. Except for those persons appointed by the Declarant, and except as otherwise provided in
Section 6.5 below, no member of the ARB shall be a Director or an officer of the Community
Association. Whenever possible and practical, one of the members should be, or have experience as, an
architect, engineer, general contractor, or have professional expertise in building, landscaping, or
architectural design.

6.2 Selection; Terms. Subsequent to the Turnover Meeting, the members of the ARB shall be appointed
during December each year by the President of the Community Association, to serve terms of one year
beginning on the next January 1. If mggq "@ngy@w&;«)\ccum for any reason, the President shall
promptly appoint a successor to ﬁllt%g&xexmfed“ term.. i’gel;;;ppoimed, members of the ARB may be

removed only by vote of a majorigg"% 4he voting interests, K ﬁm by the officers or Directors. There
is no limit on the number of tg"’rnls;ﬁ’;ggx&!}w&an be appointed se&s.

lg‘” g‘é jr. ., 2} ' x
6.3 Compensation. The nfembggwggxgle ARB’ tled to reimbursement of all reasonable expenses
incurred by them in the difchafg“é of théir/duties.| 1f) p by a majority of the whole Board of

& approve )
Directors, any or ail members éi the Aﬁ&B may bt;compgﬁs%& for their services.

3

N N A

[y
6.4 Meetings. The ARB shal

of the Chairman as necessary, (0,carry out its duties andfunctio

# |
i =y s §

t at least once during each caledar quarter, and otherwise at the call
Vi

, f ritten notice of meetings shall be
provided to each Neighborhobq:\s;&sﬂ‘sgciation at least one §t\@i;jﬁ- in“advance, and any owner wishing to

appear before the ARB may do s‘q\@fgecsal meetings may be €; ed as needed by the Chairman.

e

6.5 Procedures, voting. A majorit;“offlm merdbers-of & ARB present in person at any duly calied
meeting shall constitute a quorum. All questions shall be decided by a majority of the entire Board.
Where a question involves proposed changes to a Lot or Living Unit owned by a member of the ARB,
that member shall be disqualified from participation in the proceedings, and his place shall be taken by
the then President of the Community Association. If a proposed change is not approved, the reason(s)
for disapproval shall be stated in writing. Minutes of all meetings of the ARB shall be kept in a business-
like manner, and shal! be available at reasonable times for inspection or photocopying by any owner.
Copies of the plans and specifications for all approved changes and construction shall be kept for at least
seven (7) years.

7. FISCAL MATTERS. The provisions for assessments and fiscal management of the Community
Association set forth in the Community Declaration shall be supplemented by the following:

7.1 Depository. The Community Association shall maintain its funds in federally insured accounts at
financial institutions doing business in the State of Florida designated from time to time by the Board.
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Withdrawal of monies from such accounts shall be only by persons authorized by the Board. The Board
may invest Community Association funds in interest-bearing accounts, money market funds, certificates
of deposit, U.S. Government securities, and other similar investment vehicles, provided they are federally
insured, are or backed by the full faith and credit of the United States.

7.2 Budget. The Board of Directors shall, at a November niceting each year, adopt an operating budget
of general expenses for the next fiscal year. The budget must reflect the estimated revenues and expenses
for that year and include provisions for the estimated surplus or deficit as of the end of the current year.
The Association shall provide to each member a copy of the annual budget or a written notice that a copy
of the budget is available upon request at no charge to the member. The proposed budget shall be
detailed and shall show the amounts budgeted by accounts and expense classifications.

7.3 Reserves. The Board may establish in the annual budget one or more reserve accounts for
contingencies, operating expenses, repairs, improvements, capital expenditures or deferred maintenance.
The purpose of the reserves is to provide financial stability and to avoid the need for special assessments.
The amounts proposed to be so reserved shall be shown in the proposed annual budgets each year. These
funds may be spent only for purposes for which they were reserved, unless another use is approved by
unanimous consent of the entire Board.

7.4 Figelity bonds. The Treasurer, all other officers who are authorized to sign checks, and all other
persons who handle, have access to, omui& g;mggmgnity Association funds, shall be bonded in

such amounts as determined by the Bhig subject to any statutory requirements or
limitations. The premiums on sﬁ}uﬁh

§ shall be paid B”yih\i“‘g?yununity Association.

s and accounting ¢S, The financial and® }cco\ming records of the Association,
must be kept according to good/accounting practices. All financial 'and accounting records must be
maintained for a period of 4t leastSeveh (T}Nﬁg&g\*aﬁdﬁa@? Piinimum, include:

%ec@ipté and expenditures.

no R Fod

(A) Accurate, itemized, and detailed fecords/of all
[ S = ¥

(B) A current acco‘g@t”,\j a period statemen th§: ac
designating the name' f‘»;ggrrent address of the igcér
amount of each assessment or other charge against’
payment on the account, and.the i

it for each Lot and Living Unit,
vner of legal title, the due date and
mber, the date and amount of each

(C) All tax returns, financial stﬁte;n;:ﬁ X al reports of the Asscciation.

(D) Any other records of the Association that identify, measure, record or communicate financial
. information.

7.6 Financial reporting to members. Within ninety (90) days after the close of each fiscal year the
Association shall cause to be prepared, by an independent certified accountant, annual financial statements
which must be in the form of a review or an audit as determined by the Board. Within ten (10) business
days after the financial statements are prepared, the Association shall provide each member either a copy,
or & written notice that a copy is available upon request at no charge to the member.

7.7 Commingling of funds. All monies collected by the Community Association may be commingled,
for investment purposes only, in a single fund, or divided into two or more funds, as determined by the
Board of Directors. The books and records of the Community Association shall be kept in conformity
to generally accepted accounting principles, and the audit and accounting guide for Common Interest
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Realty Associations of the American Institute of Certified Public Accountants.
7.8 Fiscal year. The fiscal year of the Community Association shall coincide with the calendar year.

g assessments. Annual assessments based on a adopted budget shall be payable annually
in advance (due on January 1 of each year). Written notice of the annual assessment shall be sent to all
owners at least thirty (20) days prior to the due date, but failure to send or receive such notice does not
excuse the member from his obligation to make timely payment. By resolution, the Board may establish
the ptace for payment, the method of payment, and a late payment fee. The Board may, in its discretion,
decide to collect the annual assessment in two (2) equal semi-annual installiments, due on January and July
1 of each year.

7.10 Special assessments. Special assessments may be levied by vote of a majority of the whole Board
of Directors whenever deemed necessary by the Board to meet unbudgeted, emergency, non-recurring
expenses, or cash flow shortfalls, or for any other purposes authorized by the Community Declaration
or these Bylaws. A special assessment is due on the date specified in the resolution of the Board
approving the assessment. The notice to the members that a special assessment has been levied must
contain a statement of the purpose(s) of the assessment, and the funds collected must be spent for the
stated purpose(s) or returned to the members in a manner consistent with law. The total of all non-
emergency special assessments coming due in any fiscal year shall not exceed $200 per Lot or Living
Unit, unless approved in advance by at least majority,of the voting interests.

7.11 Estoppel information. Within fifteen (15) days after r‘%e&qggyhi%a written request thercfor from an
owner, mortgage lender, closing agent, or purchaser of a Lot or Living Unit, the Community Association
shall furnish a written statement sig”he% by an officer-or. authorize: age\m of the Community Association
certifying that all assessments and other charge \’hes rom a Lot or\ Living Unit have been paid, or
indicating the amounts then due or past.due. “Anycne. hah The, owner who relies upon this written
statement shall be protectedthereby, | | | || .

:

8.1 Time of Turnover. Turnover of-control of the Community-Association occurs when the regular
members first elect a majority of the Directors of the C %u}E\thF‘“Association. Members other than the
Declarant shall be entitled to assume ch:ﬁlb \};iﬁﬁ*ﬁy electing at least a majority of the entire
Board of Directors not later than ninety (90) days-after the conveyance of title to at least ninety percent
(90%) of the Lots and Living Units within Heritage Greens to owners other than a Builder. At that time
the Directors appointed by the Declarant shall resign. The election shall occur at or in conjunction with
a meeting of the members (the “Turnover Meeting™).

8.2 Procedure for Calling Turnover Meeting. No less than sixty (60) days prior to the Turnover
Meeting, the Community Association shall notify in writing all members of the date, time and place of
the Turnover Meeting. At the Turnover Meeting the Directors elected by the members as further
provided in Section 4.4 above, and all of the Directors previously appointed by the Declarant shall resign.

8.3 Early Turnover. The Declarant may turn over control of the Community Association to the
members prior to the time for turnover set forth above, by causing all but one of its appointed Directors
to resign, whereupon it shall be the affirmative obligation of the members to elect the other Directors and
assume control of the Community Association. If at least sixty (60) days notice of Declarant’s decision
to cause its appointees 1o resign is given as described in Section 8.2 above, neither the Declarant, nor

HERITAGE GREENS - MASTER BYLAWS EXHIBIT “D”
Page 15

SWALM & MURRELL, P.A. B Attorneys at Law B 2375 Tamiami Trail N., Ste. 308 @ Naples, FL 34103




OR: 2337 PG: 0705

such appointees shall be liable in any manner in connection with such resignations if the members refuse
or fail to assume control.

8.4 Declarant Representative. The Declarant has a right, but not an obligation, to elect at least one
member of the Board of Directors as long as the Declarant or any Builder is offering for sale in the
ordinary course of business at least five percent (5%) of the Lots and Living Units in the Community.
After the Declarant relinquishes control of the Association, their Declarant membership and voting rights
shall cease to exist, but all of the other rights and privileges of Declarant, and all of the other rights and
privileges of any Builder, as set forth elsewhere in the Governing Documents, shall continue as long as
the Declarant or any Builder is offering any Lots or Living Units within Heritage Greens for sale in the
ordinary course of business.

9. AMENDMENT OF BYLAWS. Amendments to these Bylaws shall be proposed and adopted
in the following manner:

9.1 Proposal. Amendments to these Bylaws may be proposed either by resolution of the Board of
Directors, or by a petition to the Board signed by the voting representatives of at least twenty-five percent
(25%) of the voting interests of the regular members of the Comununity Association. Once so proposed,

the amendments shall be submitted to a vote Qt the ‘members no later than the next annual meeting for

which notice can still properly be gi

9.2 Yote Required. Except as©
Documents, a proposed amendme ;:igmmc&ggylaws shall be adopted if it is approved by at least two-
thirds (2/3rds) of the voting mterests of. each class of members pr ent ‘and voting in person or by proxy
at any meeting of the membérs c;allggU r tng mgse I!é the alxe‘malWe. a proposed amendment may
be adopted by the proceduresset ﬁ@“nh in8é @6}3 3\ > d

a meeting. 1 ?

provided by lab‘“‘* l;%;f\ specific provision of the Governing

of Directors, by majority vote; may unilaterally amend - Byl -in any manner it deems advisable,
including, but not limited to, a{pgnﬂmems to correct erro\'sm orm the Bylaws to any applicable
statute or local ordinance. Such%@e@dypema shall not reqmre%onﬁem of the members.

9.4 MW ?cép ﬁ}aclf approved amendment shall be attached to
a certificate reciting that the amendment was duly adopted, which certificate shall be duly executed by

the President or Vice-President of the Community Association. The certificate must identify the book
and page of the Official Records of the County where the Community Declaration was originally
recorded. The amendment becomes effective when the certificate and the copy of the amendment are so
recorded.

10. MISCELLANEOUS.

10.1. Gender; nwmber. Whenever a masculine or singular pronoun is used in these Bylaws, it shall be
construed to include the masculine, feminine or neuter; singular or plural, as the context requires.

10.2 Severability. Should any portion hereof be void or become unenforceable, the remaining
provisions of the instrument shall remain in full force and effect.
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10.3 Conflict. If any irreconcilable conflict should exist, or hereafter c%’. 32«29& t(? mﬁ
intevpretation of these Bylaws and the Community Declaration or the Articles of Incorporation of the
Community Association, the provisions of the Community Declaration or Articles of Incorporation shall

« prevail over the provisions of these Bylaws.

The foregoing constitute the first Bylaws of Heritage Greens Community Association, Inc., and are duly
adopted by the Board of Directors. ' 2

Date: .44)61[ [ 194 yjé(\ P > é‘

(  (CORPORATE SEAL)
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