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BYLAWS
HEATHER HILL MAS’IQgR ASSOCIATION, INC.
ARTICLE I
 General
The provisions of this document constitute the Bylaws of HEATHER HILL

MASTER ASSOCIATION, INC, which Bylaws shall be utilized to govern the
management and operation of the Association.

ARTICLE II
Members
Section 1. . Qualifications of Members.  Those individuals, corporations,

partnerships, trusts or other legal entities who own a recorded vested present fee simple
interest in a Unit shall become members.

Section 2. - Manner of Admission. Each Owner designated in a deed or other
instrument establishing title to a Unit duly recorded in the Public Records of Pinellas
County, Florida, shall automatically become a member upon delivery to the Association of
a copy of such instrument and receipt of a written acknowledgement of said delivery signed
by the President or Secretary.

Section 3. Members' Rights. Every member shall have all the rights set forth in the
Declarations and these Bylaws, including, but not limited to, the following:

A. The right to receive notice of every meeting of the membership;

B. The right to attend every meeting of the membership and every
meeting of the Board;

C. The right to one (1) vote per condominium unit on each matter
brought before the membership; ' :

D. The right to be nominated from the floor as a candidate for Board
membership;

E. The right to receive annually a written summary of the accounting

records of the Association;
F. The right to inspect all books and records of the Association.

G.  The members will have all rights of owners under Chapter 718,
Florida Statutes.

Section 4. Obligations of Members.

A [t is the obligation of every member to take an active part in the
governance of the Condominium and in the activities and affairs of the Association. Every
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member is expected to attend all annual and special meetings of the membership and to
participate in the voting process at those meetings. If a member should be unable to attend
a meeting, the member should arrange for someone else to be his or her spokesman,
through the use of a proxy.

‘ B. Every member shall be subject to the obligations and duties set forth
in the Declarations, these Bylaws and the Rules and Regulations of the Condominiums, as
the same are now or may hereafter be constituted. -

Section 5. Transferability of Membership. Membership in this Association is
transferred only as an incident to the transfer of the Transferor's Condominium Unit, and
such transfers shall be subject to the procedures set forth in the Declarations. Transfers of
membership shall be made only on the books of the Association, and notice of each
transfer shall be given in writing as set forth in Section 2 above.

ARTICLE 111

Members Meetings

Section 1. Annual Meeting. The annual meeting of the members for the election of
Directors to serve on the Board of this Association and the Homeowners' Association and
for the transaction of such other business as may properly come before the meeting, shall
be held each year in the month of December on such day and at such time as the Board
shall direct; provided, however, that said date may be changed by resolution of the Board
so long as the annual meeting for any year shall be held not later than thirteen (13) months
after the last preceding annual meeting of the members,

Section 2. Special Meetings. Special meetings of the members for any purpose may
be called at any time by the President, the Board, or at the written request of not less than
ten percent (10%) of the Voting Representatives entitled to vote. Such request shall state
the purpose or purposes of the proposed meeting and the date said meeting shall be held;
provided however, at least five FS) days notice shall be given to each member except in an
emergency. No business other than that specified as the purpose in said notice shall be
discussed or transacted at such special meeting.

Section 3. Time and Place of Meetings. All meetings of the membership shall be at
the principal office of the Association or at such other place as the Board may from time to
time designate, on the date and hour set forth in the notice of said meeting; provided,
however, no meeting shall be held on a legal holiday.

Section 4. Notice.

A. Written notice stating the place, day and hour of the meeting and, in
case of a special meeting, the purpose or purposes for which the meeting is called, shall be
given not less than fourteen (14) nor more than forty (40) days before the meeting, unless
otherwise provided in this Article, by or at the direction of the President, the Secretary or
other persons calling the meeting. Notice shall be given to each member either personally
or by first class mail; provided, however, a member may request the Secretary in writing
that notice be given such member by mail and furnish the Secretary with the address to
which such notice is to be mailed. If mailed, such notice shall be deemed to be given when
deposited in the United states mail addressed to the member at his address as it appears on
the books of the Association, with postage thereon prepaid. Delivery of notice pursuant to
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this section to any Co-Owner of a Unit shall be effective upon all other Co-Owners of said
Unit, unless a Co-Owner has specifically requested the Secretary in writing that notice be
given him and has furnished the Secretary with the address to which notice may be
delivered by mail. In addition, notice of each meeting shall be posted in a conspicuous
place on the Condominium Property at the time notice is given.

Section 5. Waiver of Notice. A written waiver of notice signed by any Voting
Representative, whether before or after the meeting, shall be equivalent to the giving of
notice to the member he represents. Such waiver may also be made by any member on his
own behalf. Attendance of a member or Voting Representative 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 the member or Voting Representative attends a meeting for the
express purpose as stated at the beginning of the meeting, or objecting to the transaction of
any business because the meeting 1s not lawfully called or convened. Neither the business
to be transacted at, not the purpose of, any regular or special meeting of the membership
need be specified in any written waiver of notice.

Section 6. Adjourned Meetings. A majority of the Voting Representatives present,
whether or not a quorum exists, may adjourn any meeting of the membership to another
time and place. Notice of such adjourned meeting as required in Section 6 above shall be
given to the members and Voting Representatives by posting such notice in a conspicuous
place on the Condominium Property. No further notice shall be required.

Section 7. Action by Members Without a Meeting.

A. Any action required by law, these Bylaws, the Declarations or the
Articles of Incorporation to be taken at any annual or special meeting of the membership,
or any action which may be taken at any annual or special meeting of such members, may
be taken without a meeting, without prior notice and without a vote, if a consent in writing,
setting forth the action so taken, shall be signed by not less than the minimum number of
Voting Representatives or Unit Owners, as required, that would be necessary to authorize
or take such action at a meeting at which all persons entitled to vote thereon were present
and voted. A written summary of the authorized action shall be given to those Voting
Representatives who have not consented in writing.

Section 8. Recordation of Actions. All actions of the membership shall be recorded
in minutes, if taken during a meeting, or in an action by Written Consent, if taken without a
meeting; and such documents shall be made available, upon request, to members, or their
authorized representatives, and Directors at any reasonable time.

Section 9. Procedure. The members may adopt their own rules of procedure which
shall not be inconsistent with the Declarations, the Articles of Incorporation, these Bylaws
or applicable law.

ARTICLE IV

Voting

Section 1. Voting Rights of Members. Unless otherwise provided, the record
Owner or all record Owners collectively, if there is more than one, of each Unit shall be
entitled to one vote on each matter brought before the membership of the Association,
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which vote shall be cast by the Voting Representative, designated as set forth in Section 2
below. No vote may be divided, no fractional vote shall be cast.

Section 2. Designation of Voting Representative.

AL If title to a Unit is vested in one individual, including title held as
trustee, that individual shall automatically be designated as Voting Representative on
admission to membership.

B. If title to a Unit is vested in a husband and wife as tenants by the
entirety, both persons shall be automatically jointly designated as Voting Representative on
admission to membership, and either spouse may cast the Unit's one vote without further
designation. If both are present at a meeting and are unable to concur in their decision

upon any subject requiring a vote, they will lose their right to vote on that subject at that
meeting.

C. If title to a Unit is vested in a corporation, its Board of Directors shall
designate a director, office or employee as Voting Representative in a written statement
executed by an officer of the corporation and filed with the Secretary of the Association.

D. If title to a Unit is vested in a partnership or any other legal entity,
said entity shall designate one partner as Voting Representative in a written statement
executed by those persons owning not less than a majority interest in said entity and filed
with the Secretary of the Association.

E. If title to a Unit is vested in more than one Owner, said Owners shall
designate one owner as Voting Representative in a written statement executed by those
Owners owning not less than a majority interest in such Unit and filed with the Secretary of
the Association.

F. An administrator, executor, personal representative, guardian or
conservator of the Owner of a Unit, without a transfer of title to said Unit into his name,
may designate or be designated as Voting Representative in the same manner as the
Owner would have been entitled to designate or be designated Voting Representative.

G. . Such designation shall be valid until revoked or until changed by a
subsequent designation, or until a change in the ownership in the Unit supporting said
designation.

Section 3. Failure to Designate. If no Voting Representative is duly designated for
a Unit at least five (5) days prior to a membership meeting, such failure shall result in
depriving the Owners of the Unit of a vote at such meeting; unless the Board, in its
discretion, fixes a later date for determination of Voting Representatives entitled to vote at
the meeting. However, a designation can be made or changed any time prior to the
appointed time of a meeting called to consider and adopt an annual budget.

Section 4. Records of Membership. The Association shall keep a membership list
containing the name and address of each member. This membership list shall be kept on
file and at current status at the principal office of the Association; and any member or
Voting Representative shall be entitled to inspect the list at any reasonable time. The list
shall also be produced and kept open at the time and place of the meeting and shall be
subject to inspection at any time during the meeting. However, failure to comply with this
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requirement shall not affect the validity of any meeting duly called or the action taken at
such meeting.

Section 5. Adjourned Meetings. When a determination of Voting Representatives
entitled to vote at any meeting of the membership has been made as provided in this
Article, such determination shall apply to any adjournment thereof, unless the Board
provides otherwise.

Section 6. Proxies. At any meeting of the members, every Voting Representative
having the right to vote shall be entitled to vote in person or by proxy. Such proxy must be
in writing and filed with the Secretary at any time before the appointed time of the meeting
and shall be effective only for the specific meeting for which it was originally given and any
lawfully adjourned meeting 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 Voting Representative executing
it. The appearance at any meeting of any Voting Representative who has previously
designated a proxy shall automatically revoke and terminate said proxy. Each 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. ‘ ‘

Section 7. Quorum and Voting.

A. Forty percent (40%) of the Voting Representatives entitled to vote, as
fixed by these Bylaws, represented in person or by proxy, shall constitute a quorum at any
meeting of the membership. If, however, such quorum shall not be present, a majority of
the Voting Representatives present in person or represented by proxy shall reschedule said
meeting for a date not later than thirty (30) days and adjourn. Notice of the adjourned
meeting shall be given as set forth in subsection 6 of Article IIl. At such rescheduled
meeting any business may be transacted which might have been transacted at the meeting
originally called, however, thirty-four percent (34%) of the Voting Representatives entitled
to vote, represented in person or by proxy, shall constitute a quorum, except for any matter
which would materially effect the rights of Mortgagees. .

B. If a quorum is present, the affirmative vote of the majority of the
Voting Representatives who cast their vote in person or by proxy at the meeting shall be
the act of the members unless otherwise provided by law, the Declarations, the Articles of
Incorporation or these Bylaws. Election of Directors shall be by a plurality of votes cast in
person or by proxy. '

C. After a quorum has been established at a membership meeting, the
subsequent withdrawal of Voting Representatives, so as to reduce the number of Voting
Representatives entitled to vote at the meeting shall not affect the validity of any action
taken at the meeting or any adjournment thereof.

ARTICLE V
Directors
Section 1. Function. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the Association shall be managed under the

direction of the Board of Directors. The Board shall make appropriate delegations of
authority to.the officers; and, to the extent permitted by law and these Bylaws, by
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appropriate resolution, the Board may authorize one or more committees to act on its
behalf when it is not in session.

Section 2. Qualification of Directors. The qualifications for becoming and
remaining a Director of this Association are as follows:

A. ~ Every Director shall at all times be a member of the Association or a
Voting Representative.

B. Directors must be persons who are competent to contract.

Section 3. Duties of Directors.

A. A Director shall be expected to attend all meetings of the Board and
of any committee of the Board to which he has been appointed.

B. - A Director shall perform his duties as a Director, including his duties
as a member of any committee of the Board upon which he may serve, in good faith, in a
manner he reasonably believes to be in the best interests of the Association, and with such
care as an ordinary person in a like position would use under similar circumstances.

C. In performing his duties, a Director-shall be entitled to rely on
information, opinions, reports or statements, including financial statements and other
financial data, in each case prepared or presented by third parties from all sources
whatsoever:

D. A person who performs his duties in compliance with this Section
shall have no liability by reason of being or having been a Director of the Association.

Section 4. Number and Composition. Directors shall be elected at the annual
meeting of the members, and each Director shall serve a term of one (1) year or until his
successor shall be elected. The number of Directors of the Association at each annual
meeting of the membership shall be determined at said meeting, provided the number shall
not be less than four (4) nor more than seven (7). The members of each respective
Condominium shall elect their own respective number of Directors, and each such Director
shall be an owner of a unit within such Condominium. The Directors shall be selected
from the Owners of each Condominium in the following approximate percentages or
numbers in the case of a seven (7) person Board:

Condominium Percentage ‘ If 7-Person Board
HEATHER HILL 1 35.5 Two (2) Directors
HEATHER HILL 2 12.7 : . One (1) Director

HEATHER HILL 3 273 Two (2) Directors
HEATHER HILL 4 24.5 Two (2) Directors

Section 5. Election and Term.

A. Each Director elected under this Article shall hold office for the term
for which he is elected and until his successor shall have been elected and qualified or until
his earlier resignation, disqualification, removal from office or death.
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B. Neither these Bylaws nor any powers granted hereunder shall restrict

any Unit Owner desiring to be a candidate for Director from being nominated from the
floor. - ‘

Section 6. Compensation. At the turnover meeting and thereafter, the membership
shall have the authority to fix the compensation, if any, of the Director.

Section 7. Removal of Directors.

A. Any Director who fails to attend three (3) consecutive meetings,
whether annual, regular or special, of the Board without an excused absence, may be
removed from the Board by a vote of a majority of the remaining Directors, though less
than a quorum of the Board so long as a majority of the members consent to such removal.
For purposes of this Subsection A, the nature of an absence, whether excused or
unexcused, shall be determined by the President of the Association; provided, however, any
absence deemed by the President to be unexcused shall be submitted to the Board (without
the affected Director being entitled to a vote) for its determination of the nature of the
absence, which determination shall be final and binding on all parties concerned.

B. At a special meeting of the Board called expressly for that purpose,
any Director may be removed from the Board with or without cause by a vote of two-thirds
(2/3) of the remaining Directors, though less than a quorum of the Board so long as a
majority of the members consent to such removal.

C. Any Director or the entire Board may be recalled and removed from
office with or without cause, by the members; provided, however, the question of removal
shall be divided so that the removal of each Director is considered separately. A special
meeting of the membership to recall a Director or Directors may be called by ten percent
(10%) of the Unit Owners giving notice of the meeting as required for a meeting of the
membership, and the notice shall state the purpose of the meeting.

D. Any removal of a Director from the Board shall be without prejudice
to any contract rights of the Director so removed.

Section 8. Resignation of Directors. A Director may resign from the Board by
providing written notification of such resignation to the President of the Association, and
such resignation shall become effective immediately upon receipt by the President of said
written notification or at such later date as may be specified in the notification.

Section 9. Vacancies. Any vacancy occurring in the membership of the Board,
including any vacancy created by reason of an increase in the number of Directors, may be
filled by the affirmative vote of a majority of the remaining Directors, though less than a
quorum of the Board.

ARTICLE VI

Directors' Meetings

Section 1. Annual Meetings. The annual meeting of the Board shall be held
without notice immediately after the adjournment of the annual meeting of the members,
provided a quorum shall then be present. If a quorum is not present, said annual meeting
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is)hellll be held as soon thereafter as may be practicable on notice as provided in Section 7
elow. ,

Section 2. Regular Meetings. The Board may, by resolution duly adopted, establish
regular meetings, which shall thereafter be held without further notice until subsequent
resolution altering same.

Section 3. Place of Meetings. Meetings of the Board shall be held at the principal
office of the Association or at such other place as the Directors may from time to time
designate.

Section 4. Open Meetings. Meetings of the Board shall be open to all members and
Voting Representatives. ‘

Section 5. Notice of Meetings.

A. Unless otherwise provided, written notice stating the place, day and
hour of any meeting of the Board must be given to each Director not less than five (5) nor-
more than thirty (30) days before the Directors' meeting, by or at the direction of the
President, the Secretary or other persons calling the meeting; provided, however, in the
case of an emergency, only such notice as is reasonable under the circumstances need be
given. Notice must be given either personally or by telegram, cablegram or first class mail;
and if mailed, the notice shall be deemed to be given when deposited in the United States
mail addressed to the Director at his address as it appears in the records of the Association,
with postage thereon prepaid. Except as otherwise specified in these Bylaws, the notice
need not specify the business to be transacted at, nor the purpose of any meeting.

, B. Additionally, notice of every meeting of the Board, stating the place
and time thereof, shall be posted conspicuously on the Condominium Property at least
forty-eight (48) hours prior to any such meeting to call the members attention thereto; but,
in the event of an emergency such notice shall not be required.

C. Notice of any meeting in which Assessments against Unit Owners are
to be considered for.any reason shall specifically contain a statement that Assessments will
be considered and the nature of any such Assessments. ‘

Section 6. Waiver or Notice. A written waiver of notice signed by any Director,
whether before or after any meeting, shall be equivalent to the giving of notice to said
Director. Attendance of a Director at a meeting shall constitute a waiver of notice of such
meeting and 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
attends a meeting for the express purpose, as stated at the beginning of the meeting, of
objecting to the transaction of business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any annual, regular
or special meeting of the Directors need be specified in any written waiver of notice.

Section 7. Presumption of Assent. A Director of the Association who is present at a
meeting of the Board at which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless he votes against such action or abstains from
voting in respect thereto because of an asserted conflict of interest.
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Section 8. Adjourned Meeting. A majority of the Directors present, whether or not
a quorum exists, may adjourn any meeting of the Board to another time and place. Notice
of any such adjourned meeting shall be given to the Directors who were 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.

Section 9. Quorum. A majority of the number of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board.

Section 10. Voting.

A. Each Director present at any meeting of the Board shall be entitled to
one (1) vote on each matter submitted to a vote of the Directors. Proxy voting shall not be
permitted.

B. A majority vote by the Directors present at a meeting of the Board at
which a quorum is present shall be the act of the Board, unless a greater number is
required under any provision of the Declarations, the Articles of Incorporation or these
Bylaws.

C. A Director may join by written concurrence in any action taken at a
meeting of the Board, and such concurrence may be used for the purposes of creating a
quorum.

Section 11. Meeting By Communications Equipment. Any action required or which
may be taken at a meeting of the Board at which a proper notice or a waiver thereof has

been given pursuant hereto may be taken by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can
hear each other at the same time. When a telephone conference is used, a telephone
speaker shall be attached so that any members or Voting Representatives present may hear
the discussion.

Section 12. Recordation of Actions. All actions of the Board shall be recorded in
minutes. Upon request, such minutes shall be made available for inspection by members,
or their authorized representatives, and Directors, at any reasonable time.

Section 13. Procedure. The Directors may adopt their own rules of procedure
which shall not be inconsistent with the Declarations, the Articles of Incorporation, these
Bylaws or applicable law. ‘

ARTICLE VII
Officers

Section 1. Executive Officers. The executive officers of the Association shall be a
President, a Vice President, and Secretary, all of whom shall be Directors. After the
election of the first Board of Directors all officers shall be elected by a majority of the
members of the Board of Directors, and no person shall hold more than one office at any
one time.

Section 2. The President. 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
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office of the President of the corporation including but not limited to the power to appoint
committees from among the members as he may in his discretion determine appropriate to
assist in the conduct of the affairs of the Association.

Section 3. The Vice President. The Vice President shall exercise all powers and
duties of the President in his absence and shall exercise such powers and perform such
other duties as shall be prescribed by the Directors.

Section 4. The Secretary. The Secretary shall keep minutes of all proceedings of
the Directors and of the members of the Association. He shall issue and cause to be served
all required notices. He shall have custody of the seal of the Association and shall affix the
same to instruments requiring such, when duly signed. He shall keep the records of the
Association and perform such other duties incident to the office of the Secretary of an
Association or as may be required by the Directors.

Section 5. Election and Term.

A. Each person named as an officer in the Articles of Incorporation shall
hold office until the first annual meeting of the Board and until his successor shall have
been elected and qualified, or until his earlier resignation, removal from office or death.

B. At each annual meeting of the Board, a majority of the Directors then
in office shall elect the officers of the Association for the ensuing year. The Board may
elect the same person to fill any two or more offices, and the failure to elect a President,
Vice President or Secretary shall not affect the existence of the Association. No officer
excepting the President need be a member of the Board, but after the turnover meeting
each officer shall be a member or a Voting Representative of the Association.

C. Each officer shall hold office for the term of one (1) year and until his
successor shall have been elected and qualified, or until his earlier "resignation,
disqualification, removal from office or death.

Section 6. Removal of Officers. Any officer or agent elected or appointed by the
Board may be removed by the Board, with or without cause whenever in its judgment the
best interests of the Association will be served thereby.

Section 7. Resignation of Officers. Any officer or agent elected or appointed by the
Board may resign such office by providing written notification of such resignation to the
President or to the Secretary of the Association, and such resignation shall become
effective immediately upon receipt of said notification or at such later date as may be
specified in the notification.

Section 8. Vacancies. Any vacancy, however occurring, in any office, may be filled
by the Board. Any officer so elected shall hold office for the unexpired term of the officer
he is replacing. :

Section 9. Compensation. At any time after the turnover meeting, the Board shall
have the authority to fix and pay compensation in a reasonable amount to any of its officers
for services rendered by reason of said office.
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ARTICLE VIII

Committees

Section 1. Function. Except where specifically delegated authority to act,
committees shall serve in an advisory capacity to the Board and the membership, and shall
make specific recommendations to the Board and the members regarding those aspects of
the business and affairs of the Association to which they have been delegated
responsibility. '

Section 2. Types of Committees. The Board, by resolution adopted by a majority of
the full Board, may appoint such Standing Committees or Ad Hoc Committees as it deems
necessary from time to time, including, but not limited to, an Architectural Control
Committee.

Section 3. Committee Powers. Any committee shall have and may exercise all the
authority granted to it by the Board, except that no committee shall have the authority to:

A. Fill vacancies on the Board or any committee thereof;
B. Adopt, amend or repeal the Bylaws;
C. Amend or repeal any resolution of the Board;

D. Act on matters committed by Bylaws or resolution of the Board to
another committee of the Board.

Section 4. Appointment. The Board shall appoint committee members from among
the Directors, members and Voting Representatives of the Association, and shall designate
a chairman and a secretary for each committee, which positions may be filled by one or
more members.

Section 5. Term. The members and officers of each committee shall be initially
appointed at any meeting of the Board, and, thereafter shall be appointed at the annual
meeting of the Board. Said appointees shall take office on the day of such Board meeting
and shall hold office until the next annual meeting of the Board and until a successor shall
have been appointed, or until his earlier resignation, disqualification, removal from office,
death, or until such committee shall terminate, whichever first occurs.

Section 6. Removal of Committee Members. Any committee member may be
removed from office at any time, with or without cause, by the Board. :

Section 7. Resignation of Committee Members. Any committee members may
resign therefrom by providing written notification of such resignation to the President of
the Association, and any such resignation shall become effective immediately upon receipt
by the President of said written notification or at such later date as may be specified in the
notification.

Section 8. Vacancies. Any vacancy occurring in the membership of any committee
and any membership thereon to be filled by reason of an increase in the number of
members of a committee shall be filled by the Board.
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ARTICLE IX

Committee Meetings

Section 1. Regular Meetings. Regular meetings of each Standing Committee shall
be held as determined by the chairman of the committee. There shall be no regular
meetings of any Ad Hoc Committee unless established by the chairman of said committee.

Section 2. Special Meetings. Special meetings of any committee may be called at
any time by the chairman of the committee or by any two (2) members thereof.

Section 3. Place of Meetings. Committee meetings shall be held at the principal
office of the Association or at such other place as the chairman of the committee may from
time to time designate.

Section 4. Notice of Meetings. Written or oral notice stating the place, day and
hour of any regular or special meeting of the committee must be given to each committee
member not less than two (2) nor more than thirty (30) days before the committee meeting,
by or at the direction of the chairman of the committee, or other persons calling the
meeting.

Section 5. Waiver of Notice. A written waiver of notice signed by any committee
member, whether before or after any meeting, shall be equivalent to the giving of notice to
said committee member. Attendance of a committee member at a meeting shall constitute
a waiver of notice of such meeting and 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 committee member attends a meeting for the express purpose, as stated at
the beginning of the meeting, of objecting to the transaction of business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose or, any regular or special meeting of a committee need be specified in any
written waiver of notice.

Section 6. Adjourned Meeting. A majority of the committee members present,
whether or not a quorum exists, may adjourn any meeting of a committee to another time
and place. Notice of any such adjourned meeting shall be given to the committee members
who were 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 committee
members. : :

Section 7. Quorum and Voting. Forty percent (40%) of the number of members of
any committee shall constitute a quorum for the transaction of business at any committee
meeting. Voting shall be as set forth in Article VI of these Bylaws concerning voting by the
Board of Directors.

Section 8. Action Without a Meeting.

A. By Written Consent. Any action required or which may be taken at a
committee meeting may be taken without a meeting if a consent in writing, setting forth the
action so to be taken, shall be signed by all of the members of the committee. Such consent
shall have the same effect as a unanimous vote.

-12-
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B. By Communications Equipment. any action required or which may be
taken at a committee meeting may be taken by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can
hear each other at the same time.

ARTICLE X
Finances

Section 1. Fiscal Year. The fiscal year of the Association shall be the calendar year.
The Board of Directors is expressly authorized to change this fiscal year at any time for the
convenience of the Association.

Section 2. Adoption of Budget. The Board of Directors shall adopt a separate
budget for each of the four Condominiums comprising the Heather Hill Community, and
each budget shall be assessed and collected from the respective unit owners of each
Condominium. Expenses which are for common areas owned by the Association shall be
proportioned against each separate Condominium according to the percentage of units in
each as such bears to the total number of units within the whole Community. The budget
shall contain the items required to be budgeted under the Condominium Act of the State of
Florida, and notice thereof shall be furnished to each unit owner as required by such
Statute. ‘

Section 3._Special Assessments. Special Assessments may be levied by the Board of
Directors from time to time as authorized by Florida Statutes and the Declarations of
Condominium. Special Assessments shall, however, be levied and collected only against
the owners of the Condominium whose units, common elements or condominium property
are being affected thereby.

Section 4. Method of Collection of Assessments. Each unit owner shali be notified
of such amount, and the same shall be due and payable on the first of each month, in
advance, to the Association or its management company delegate, without notice. Special
assessments made in accordance with the provisions of the Declarations of Condominium
and these Bylaws shall be due and payable in the manner provided by the Board of
Directors of the Association. '

Section 5. Accounting. The Association shall maintain accounting records as
required by Florida law, which shall be open to inspection by unit owners or their
authorized representatives with written authorization at reasonable times, and written
summaries of such accounting records shall be supplied annually to the unit owners or to
their designated representatives.

Section 6. Fidelity Bonds. Fidelity bonds shall be required by the Board of
Directors from any officers and employees of the Association, and from any contractor
handling or responsible for the Association funds. The amount of such bond shall be
determined by the Directors, and the premiums shall be paid by the Association.

-13 -

671




FINELLAS COUNTY pFLp
UFF REC BK 7520 po ”2

ARTICLE XI

Indemnification of Officers and Directors

Section 1. Indemnification for Actions, Suits or Proceedings.

A. The Association shall indemnify any person who was or is a party, or
is proposed to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the Association) by reason of the fact that he is or was a Director or
officer of the Association, or is or was serving at the request of the Association as a director
or officer of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding, including any appeal thereof, if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the Association and,
with respect to any criminal action or proceeding, had no reasonable cause to believe this
conduct was unlawful. The adverse termination of any action, suit or proceeding by
judgment, order, settlement, conviction or a pléa of nolo contendere or its equivalent shail
not, of itself, create a presumption that the person did not act in good faith and in a
manner in which he reasonably believed to be in, or not opposed to, the interests of the
Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

B. The Association shall also indemnify any person who was or is a party,
or is proposed to be made a party to any threatened, pending or completed action or suit by
or in the right of the Association to procure a judgment in its favor by reason of the fact
that he is or was a Director or officer of the Association, or is or was serving at the request
of the Association as a Director or officer of another corporation, partnership, joint
venture, trust or other enterprise against expenses (including attorney's fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or
suit if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Association; provided, however, 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 willful misconduct in the performance of
his duty to the Association.

C. Before making any such indemnification, the Board shall first
determine that the indemnification of the Director, officer, employee or agent is proper in
the circumstances because he has met the applicable standard of conduct set forth in
Subsections A or B.

D. Expenses, including attorneys' fees, incurred in defending a civil or
criminal action, suit or proceeding should ordinarily be paid by the Association as and
when incurred by the party whose indemnification has been authorized by the Board.
However, the Board may elect to defer payment of indemnification if it considers such
deferral to be appropriate under the circumstances of a particular situation.

Section 2. Other Indemnification. The indemnification provided by this Article
shall not be deemed exclusive of any other rights to which those indemnified may be
entitled under any Bylaws, agreement, vote of the members or Directors, or otherwise, both
as to actions in an official capacity and as to actions in another capacity while holding a
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position as officer, Director, committee member or agent of the Association and shall
continue as to a person who has ceased to be a Director or officer and shall inure to the
benefit of the heirs, executors and administrators of such a person.

Section 3. Liability Insurance. The Board the Association may elect to purchase
and maintain insurance on behalf of any person who is entitled to be indemnified as set
forth in this Article.

ARTICLE XII

Rules and Regulations

Section 1. Purpose. The Rules and Regulations of the Association shall be a list of
certain reasonable restrictions on, and requirements for, the use, maintenance and
appearance of the Condominium Property or portions thereof and any land or facilities
subject to Association powers. Such Rules and Regulations shall be in addition to all other
requirements of the Declarations and the Articles of Incorporation and Bylaws of the
Association.

Section 2. Modification. The Rules and Regulations may be modified, amended or
repealed and new restrictions and requirements may be adopted from time to time by the
majority vote of the Board or the membership.

Section 3. Application. Every Unit Owner, occupant, guest and invitee shall be
subject to the Rules and Regulations. Copies of such Rules and Regulations as amended
shall be furnished by the Association to all Unit Owners and occupants of any Unit on
request.

Section 4. Exceptions. The Board may, under special circumstances, waive or vary
specific restrictions or requirements in individual cases upon a vote of two-thirds (2/3) of
the entire Board. The Board may impose conditions on any waiver or variance.

ARTICLE XIII

Remedies for Violation and Disputes

Section 1. Legal Remedies.

A. In the event of violation of the provisions of the Condominium Act, or
the Declarations, Articles of Incorporation, Bylaws or Rules and Regulations of the
Association, as the same are now or may hereafter be constituted, the Association, on its
own behalf, may bring appropriate action to enjoin such violation or to enforce the
provisions of said documents or sue for damages, or take all such courses of action at the
same time, or bring appropriate action for such other legal or equitable remedy as it may
deem appropriate. Failure by the Association to enforce any such provision shall in no
event be deemed a waiver of the right to enforce later violations.

B. In the event of such legal action brought against a Unit Owner, the
losing defendant shall pay all costs and expenses, including but not limited to, filing and
service of process fees, reasonable attorneys' fees and court costs, incurred by the
Association incident to the proceeding and those incurred on appeal.
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C. The costs and expenses authorized at paragraph B above shall be

assessed against the Unit Owner's Unit as a special assessment collectible in the same
manner as any other Assessment of the Association.

Section 2. Hearing Procedures.

A. Purpose. As an alternative to litigation against members who are in
violation of the provisions of the Condominium Rules and Regulations, Bylaws,
Declarations or Chapter 718 of Florida Statutes, the Board may hold a private hearing
upon the matter, and may levy a fine or assessment against a member found to be in
violation.

B. Written Complaint. An action under this Section is initiated upon the
filing of a written complaint by any member of the Association or by any officer or Director
with the Board; provided, however, no such action under this Section may be initiated on
any matter which has been or is currently in the process of being arbitrated or litigated.
The complaint shall constitute a written statement of charges which shall set forth in
ordinary and concise language the acts or omissions with which the respondent is charged,
to the end of that the respondent will be able to prepare his defense. The complaint shall
specify the specific provisions of the Condominium Act, the Declarations, Articles of
Incorporation, Bylaws or Rules and Regulations which the respondent is alleged to have
violated, but shall not consist merely of charges phrased in the language of such provisions
without supporting facts.

C. Service of Complaint. Upon the filing of the complaint, the
Board shall serve a copy thereon on the respondent by any of the following means: (1)
personal delivery or (2) registered or certified mail, return receipt requested, and
addressed to respondent, at the address appearing on the books of the Association. Service
by mailing or posting shall be deemed delivered and effective two (2) days after such
posting and mailing in a regular depository of the United States Postal Service. The
complaint shall be accompanied with a postcard or other written form entitled "Notice of
Defense", further described at Subsection (d) below, and a "Notice of Hearing" as set forth
in Subsection (c) below. No order adversely affectmg the rights of the respondent shall be
made in any case, unless the respondent shall have been served as provided herein.

D. . Notice of Hearing. Along with service of the complaint, the Board
shall serve a Notice of Hearing, on all parties, giving at least twenty (20) days notice of said
hearing. The Notice to the respondent shall be substantially in the following form but may
include other information:

"You are hereby notified that a hearing will be held before the Board of
Directors of the Association at on the

day of , 19, at the hour of upon the charges made
in the complaint served upon you. You may be present at the hearmg, may
but need not be represented by counsel. You may present any relevant
evidence, and you will be given full opportunity to cross-examine all
witnesses testifying against you. You are entitled to compel the attendance
of witnesses and the production of books, documents or other items by
applying to the Board of Directors."

If any of the parties can, within forty-eight (48) hours, show good cause as to
why they cannot attend the hearing on the set date and indicate times and dates on which
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they would be available, the Board may reset the time and date of hearing and promptly
deliver notice of the new hearing date.

E. Notice of Defense. Service of complaint and Notice of Hearing shall
be accompanied by a Notice of Defense which shall be signed by respondent, or on behalf
of respondent, and returned to the Board within ten (10) after service or respondent shall
be deemed to have admitted to the complaint in whole.

The Notice of Defense shall state the respondent may:
1. Attend a hearing before the Board as herein provided,;

. 2. Object to a complaint upon the grounds that it does not state
acts or omissions upon which the Board may proceed;

3. Object to the form of the complaint on the grounds that it is s0
indefinite or uncertain that the respondent cannot identify the violating behavior or
prepare his defense; or

4. Admit to the complaint in whole or in part. In such event the
Board shall meet to determine appropriate action or penalty, if any.

F. Cease and Desist Orders. The Board may, at its own discretion, issue
an immediate cease and desist order along with the complaint statement to respondent
such cease and desist order to be substantially in the following form:

"The Board has received the attached complaint."

"By authority of Article , Section 2 of the Bylaws, the Board hereby
requests that you immediately CEASE AND DESIST such acts or actions
until such time, if any, as a ruling of the Board of Directors or court of law
permits."

"Failure to comply with this request may result in penalty greater than that
which would be imposed for a single violation."

G.  Insufficient Complaint. Any objections to the form or substance of
the complaint shall be considered by the Board within five (5) days of their receipt. The
Board shall make its determination and notify all parties within said five (5) day period. If
the complaint is insufficient, the complaining party shall have seven (7) days within which
to amend the complaint to make it sufficient. The same procedure as set forth above shall
be followed with respect to any amended or supplemental complaint. If it is determined by
the Board that the complaint is still insufficient, then the matter shall be dismissed by the
Board. '

H. Amended or Supplemental Complaints. At any time prior to the
hearing date, the Board may file or permit the filing of an amended or supplemental
complaint. All parties shall be notified thereof in the manner herein provided. If the
amended or supplemental complaint presents new charges, the Board shall afford the
respondent a reasonable opportunity to prepare his defense thereto.
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L Discovery. Upon written request to the other party, made prior to the
hearing and within fifteen (15) days after service of the complaint by the Board or within
ten (10) days after service of any amended or supplemental complaint, either party is
entitled to (1) obtain the names and addresses of witnesses to the extent known to the
other party, and (2) inspect and make a copy of any statements, writing and
investigative reports relevant to the subject matter of the hearing. Nothing in this Section,
however, shall authorize the inspection or copying of any writing or thing which is
privileged from disclosure by law or otherwise made confidential or protected as the
attorney's work product. Any party claiming his request of discovery has not been complied
with shall submit a petition to compel discovery with the Board. The Board shall make a
determination and issue a written order setting forth the matters or parts thereof which the
petitioner is entitled to discover. '

J. Notarized Statements. At any time ten (10) or more days prior to a
hearing or a continued hearing, any party shall mail or deliver to the opposing party a copy
of any sworn statement which that party proposes to introduce in evidence together with a
notice as provided below. Unless the opposing party, within seven (7) days after such
mailing or delivery, mails or delivers to the proponent a request to cross-examine such
author, or if the opportunity to cross-examine such author is not afforded after request is
made as herein provided, the statement may be introduced in evidence, but shall be given
only the same effect as hearsay evidence.

K. Constraints on the Board. It shall be incumbent upon each director to
make a determination as to whether he is able to function in a disinterested and objective
manner in consideration of the case before it. Any member incapable of such objective
consideration of the case shall disclose such to the Board and remove himself from the
proceedings and have it so recorded in the minutes.

The respondent may challenge any director for cause, where a fair and
impartial hearing cannot be afforded, at any time prior to the taking of evidence and
testimony at the hearing. In the event of such a challenge, the Board shall meet to
determine the sufficiency of the challenge. A majority of the Board may sustain the
challenge, removing the director from the proceedings and have it so recorded in the
minutes. All the decisions of the Board in this regard shall be final.

In such event, the President shall appoint a member or Voting
Representative of the Association to serve as a deputy director to replace the director so
removed. The deputy director shall hold office during the time or times of any hearing on
the matter. The term of such deputy director shall expire upon the conclusion of such
hearing and the removed director shall then be automatically reinstated as director.

L. Hearing.

1. Whenever the Board has commenced to hear the matter and a
- director is forced to withdraw prior to a final determination, the remaining directors shall
continue to hear the case.

2. Each party shall have these rights: to call and examine
witnesses; to introduce exhibits; to cross-examine opposing witnesses; and to rebut the
evidence against him. Even if the respondent does not testify on his own behalf, he may
still be called and examined as if under cross-examination. Oral evidence shall be taken
only on oath or affirmation administered by an officer of the Association.
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3. The hearing need not be conducted according to technical
rules relating to evidence and witnesses. Generally, any relevant evidence shall be
admitted if it is the sort of evidence on which responsible persons are accustomed to rely in
the conduct of serious affairs, regardless of the existence of any common law or statuto
rule which might make improper the admission of such evidence over objection in civil
actions. Hearsay evidence may be used for the purpose of supplementing or explaining
other evidence, but shall not be sufficient in itself to support a finding.

4, The Board shall choose one director who shall serve as hearing
officer and preside over the hearing. At the beginning of the hearing, the hearing officer
shall explain the rules and procedures by which the hearing is to be conducted. Generally,
each principal is entitled to make an opening statement, starting with the complainant.
Then each party is entitled to produce evidence, witnesses and testimony and to cross-
examine the witnesses and opposing party. Then each party is entitled to make a closing
statement. Any party may waive the rights to exercise any part of this process, and the
Board is entitled to exercise its discretion as to the specific manner in which the hearing
will be conducted, so long as the above rights are protected.

M. Authorized Action. At the conclusion of testimony, the Board shall
deliberate the evidence. By a vote of the directors, the Board shall determine whether the
allegations as presented constitute a violation of the covenants or rules and regulations. If
the Board concludes that a violation has taken place, it shall have the following elections:

1. Reprimand;

2. Levying a fine in such amount as the occasion determines but
not exceeding the sum of One Thousand Dollars ($1,000.00);
3. Authorize the initiation of appropriate action.
N Fines. Fines levied by the Board pursuant to Subsection 1 shall be

considered for collection purposes to be a special assessment against the member, leviable
by the Board against the Unit and collectible in the same manner as any other Assessment
of the Association.

Section 3. Arbitration. Any internal dispute among Unit Owners, the Association
- or their agents and assigns concerning the affairs to the condominium may be submitted to
voluntary binding arbitration by the Division of Florida Lands and Condominiums pursuant
to the rules and regulations promulgated thereby. The decision of arbitration shall be
final; however, such decision shall not be deemed final agency action. Nothing in this
provision shall be construed to foreclose the parties from proceedings in a trial de novo,
and if such judicial proceedings are initiated, the final decision of the arbitration shall be
admissible in evidence. Any party may seek enforcement of the final decision of the
arbitrator in a court of competent jurisdiction. The hearing procedures set forth at Section
2 above shall not be available in any matter which has been decided by arbitration.
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ARTICLE X1V

Non-Profit Operations

~ This Association shall not authorize nor issue shares of stock. No dividend will be
paid, and no part of the income of this Association will be distributed to its members,
Directors or officers. However, the Association may pay compensation in a reasonable

amount to members, officers or Directors for services rendered, subject to the limitations
of Section 6 of Article V.

ARTICLE XV

Corporate Seal

The Board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Association, the state of incorporation, the year of
incorporation and the words "corporation not for profit".

ARTICLE XVI
Legal Actions

All attorneys fees and court costs, whether incurred for trial or appellate litigation
or otherwise, which shall be incurred by the Association, its offices and its Board of
Directors, whether individually or in their representative capacities, shall be assessable
against the members as an ordinary expense of the Association.

ARTICLE XVIII

Amendment of Bylaws

The Bylaws of the Association may be altered, amended or repealed at any regular
or special meeting of the members, by a vote of two-thirds (2/3) of all members of the
Association and two-thirds (2/3) of the Owners of all fee interests of Condominium parcels
and at least fifty-one percent (51%) of all Mortgagees holding mortgages on units within
the Condominium, unless a greater percentage vote is required pursuant to the Articles of
Incorporation or Florida Statutes, and provided that notice of said membership meeting
has been given in accordance with these Bylaws, and that such notice shall contain a full
statement of the proposed amendment drafter in accordance with the provisions of Florida
Statutes. Amendments to the Bylaws shall be effective upon enactment without
recordation; however, recordation shall be made as required by law.

These Bylaws shall be effective as of the date and time on which the corporation
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commenced its legal existence.

HEATHER HILL MASTER
ASSOCIATION, INC.

(L ;" "/' ) ,/ )}L / ‘
By: Wiy A M caiay o

President e
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