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DECLARATION OF CONDOMINIUM
ESTABLISHING
ARBOR TRACE AT PALM COAST CONDOMINIUM

BRATTLOF COMMUNITIES, INC. , a Florida corporation, hereby declares:

1.1

1.2

1.3

2.1

2.2

2.3

2.4

Introduction and Submission.

The Land. The Developer owns the fee title to certain land located in Flagler
County, Florida, as more particularly described in Exhibit A annexed hereto
(the "Land").

Submission Statement. The Developer hereby submits the Land and all
improvements erected or to be erected thereon and all other property, real,
personal or mixed, now or hereafter situated on or within the Land - but
excluding all public or private (e.g. cable television) utility installations therein
or thereon not owned by Developer to the condominium form of ownership and
use in the manner provided for in the Florida Condominium Act as it exists on
the date hereof. Without limiting any of the foregoing, no property, real,
personal or mixed, not located within or upon the Land as aforesaid shall for
any purposes be deemed part of the Condominium or be subject to the
jurisdiction of the Association, the operation and effect of the Florida
Condominium Act or any rules or regulations promulgated pursuant thereto.

Name. The name by which this condominium is to be identified is ARBOR
TRACE AT PALM COAST CONDOMINIUM (hereinafter called the
"Condominium")

Definitions. The following terms when used in this Declaration and in its
exhibits, and as it and they may hereafter be amended, shall have the
respective meanings ascribed to them in this Section, except where the context
clearly indicates a different meaning:

"Act" means the Condominium Act (Chépter 718 of the Florida Statutes) as it
exists on the date hereof.

"Articles" or "Articles of Incorporation” means the Articles of Incorporation of
the Association, as amended from time to time.

'Assessment” means a share of the funds required for the payment of Common
Expenses which from time to time is assessed against the Unit Owner.

"Association” means ARBOR TRACE AT PALM COAST CONDOMINIUM
ASSOCIATION, INC., a Florida corporation not for profit, the sole entity
responsible for the operation of the Condominium.
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"Association Property" means the property, real and personal, in which title or
ownership is vested in, or which is dedicated on, a recorded plat or leased to
the Association for the use and benefit of its members.

"Board of Directors" or "Board" means the Board of Directors of the Association.

"Building" means the structure(s) in which the Units and the Common
Elements are located, regardless of the number of such structures, which are
located on the Condominium Property.

"By-Laws" mean the By-Laws of the Association, as amended from time to time.

"Common Areas”" means the real property and any improvements thereon
which comprise the Common Area within Palm Harbor Center (as that term is
defined in this Declaration) and as further described in the Master Declaration.

"Common Elements" mean and include:

(a) The portions of the Condominium Property not included within the
Units.

(b) Easements through Units for conduits, ducts, plumbing, wiring and
other facilities for the furnishing of utility and other services to Units
and the Common Elements.

(c) An easement of support in every portion of a Unit which contributes to
the support of the Building.

(d) The property and installations required for the furnishing of utilities and
other services to more than one Unit or to the Common Elements.

(e) Any other parts of the Condominium Property designated as Common
Elements in this Declaration.

"Common Expenses" mean all expenses incurred by the Association for the
Condominium and charges assessed or imposed against Units in the
Condominium by the Association, as authorized by the Act. If approved by the
Board of Directors, "Common Expenses" shall include the cost of a master
television antenna system or duly franchised cable television service obtained
pursuant to a bulk contract. For all purposes of this Declaration, "Common
Expenses" shall also include all reserves required by the Act or otherwise
established by the Association, regardless of when reserve funds are expended.

"Common Surplus" means the amount of all receipts or revenues of the
Condominium (including Assessments, rents, or profits collected by the
Association, which exceeds Common Expenses).

"Condominium Parcel" means a Unit together with the undivided share in the
Common Elements which is appurtenant to said Unit; and when the context
permits, the term includes all other appurtenances to the Unit such as garages.
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"Condominium Property” means the Land, Improvements and other property
described in Section 1.2 hereof, subject to the limitations thereof and
exclusions therefrom.

"County" means the County of Flagler, State of Florida.

"Declaration” or "Declaration of Condominium" means this instrument, as it
may be amended from time to time.

"Developer" means BRATTLOF COMMUNITIES, INC., its successors and such of
its assigns as to which its rights hereunder are assigned by written instrument
recorded in the public records of the County. Such assignment may be made
on an exclusive or non-exclusive basis, may be conditional or unconditional,
and may be an assignment of all or only portions of its rights as Developer
hereunder; provided, however, that no such assignment shall make any
assignee the "Developer" for purposes hereof unless such assignment is an
assignment of all of Developer's rights hereunder, is exclusive, except as to any
previously assigned rights, and the assignee expressly accepts said assignment
by written instrument recorded in the public records of the County.

"Improvements” mean all structures and artificial changes to the natural
environment (exclusive of landscaping) located on the Condominium Property,
including, but not limited to, the Building.

"Institutional First Mortgagee" means a bank, savings and loan association,
insurance company, real estate or mortgage investment trust, pension fund, an
agency of the United States Government, mortgage banker, the Federal
National Mortgage Association ("FNMA"), the Federal Home Loan Mortgage
Corporation ("FHLMC") or any other lender generally recognized as an
institutional lender, or the Developer, holding a first mortgage on a Unit or
Units. A "Majority of Institutional First Mortgagees" shall mean and refer to
Institutional First Mortgagees of Units to which at least fifty-one percent (51%)
of the voting interests of Units subject to mortgages held by Institutional First
Mortgagees are appurtenant.

"Land" shall mean the Land described iq Exhibit A annexed hereto.

"Limited Common Elements” mean those Common Elements the use of which
is reserved to a certain Unit or Units to the exclusion of all other Units, as
specified in this Declaration. References herein to Common Elements also
shall include all Limited Common Elements unless the context would prohibit
or it is otherwise expressly provided.

"Master Association Common Areas" or "MOA Common Areas" shall mean and
refer to those portions of Palm Harbor Center owned or maintained by the
Master Association and devoted to the common use and enjoyment of all
Owmers within Palm Harbor Center, together with any improvements thereon,
including, without limitation, any open space, utilities, private streets, lights,
signage on or about the property making up Palm Harbor Center.
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"Master Operating Expenses” means the expenses and costs incurred by the
Master Owner's Association under the Master Documents (as defined in the
Master Declaration), and include, but are not limited to, the costs and
expenses of administering, operating, constructing, reconstructing, financing,
maintaining, repairing and replacing the Common Area or portions thereof and
improvements thereon. Notwithstanding that Operating Expenses are not
Common Expenses, Operating Expenses shall be collected by the Association
like and along with the Common Expenses unless the "Board of Directors" (as
defined in the Master Documents) of the Master Owner's Association shall
otherwise determine.

"Master Declaration” shall mean and refer to the Declaration of Covenants,
Conditions and Restrictions for the Master Association, as may be amended
from time to time, recorded at Official Records Book 671, Pages 1649 of the
public records of Flagler County, Florida. Arbor Trace at Palm Coast
Condominium is a portion of the real property subject to such Master
Declaration and is located in Lots 10 and 11 as defined by the Master
Declaration.

"Master Owner's Association Assessments” or "Master Assessments" shall mean
and refer to those assessments for operating expenses levied by the Master
Association pursuant to the Master Declaration. Arbor Trace at Palm Coast
Condominium is a portion of the real property subject to Master Assessments.

"Master Owner's Association" or "M.O.A." shall mean and refer to the Palm
Harbor Center Owner's Association, Inc., a Florida corporation, its successors
and assigns, which has as its principal place of business Flagler County,
Florida. The Master Association is NOT a condominium association.

"Member" shall mean and refer to all those Owners who are members of the
"Association".

"Palm Harbor Center” means the residential-commercial community in Flagler
County, Florida bearing that name, of which the Condominium is a part. -

"Unit" means a part of the Condominium Property which is subject to exclusive
ownership.

"Unit Owner" or "Owner of a Unit" or "Owner" means the record owner of legal
title to a Condominium Parcel.

Description of Condominium.

Survey and Plans. Attached hereto and made a part hereof as Exhibit B, are a
boundary survey, graphic description and plot plans of the improvements
constituting the Condominium identifying the Units and Common Elements
and their ultimate locations and approximate dimensions. FEach Unit is
identified by specific numerical designation on Exhibit B.
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Description of Buildings and Units. The Condominium shall include
twenty-five (25) buildings containing a total of fifty-seven (57) residential
Units, including entry porches, lanais and the garages. The buildings are
more particularly shown and described in Exhibit B. There shall be two
(2) different Unit types in the Condominium as depicted in Exhibit B.

Unit Boundaries. Each Unit shall include that part of the Building containing

the Unit that lies within the following boundaries:

(a)

(b)

()

(d)

(e)

(0

Upper and Lower Boundaries. The upper and lower boundaries of the
Unit shall be the following boundaries extended to their planar
intersections with the perimetrical boundaries:

(i) Upper Boundaries. The horizontal plane of the unfinished lower
surface of the ceiling

(ii) Lower Boundaries. The horizontal plane of the unfinished upper
surface of the floor of the Unit

Perimetrical Boundaries. The perimetrical boundaries of the Unit shall
be the vertical planes of the unfinished interior surfaces of the walls
bounding the Unit extended to their planar intersections with each other
and with the upper and lower boundaries, including entry porches,
lanais and the garages.

Apertures. Where there are apertures in any boundary, including, but
not limited to, windows and doors, the boundaries of the Unit extend to
the interior surface of all windows (which term does not include sliding
glass doors but does include glass curtain walls) and extend to the
exterior surface of sliding glass doors and unfinished exterior surfaces of
exterior doors. The framework for windows (again not including
framework for sliding glass doors) shall not be included in the
boundaries of the Unit and shall be Common Elements.

Utility Equipment and Conduits: The Units shall include all plumbing
and electrical lines, equipment and fixtures located within the
boundaries of the Unit, together with plumbing and electrical and other
utility lines within the Common Elements which serve the Unit only.
The Unit shall not include electrical and plumbing lines, conduits,
equipment, fixtures, pipes, wires, air passageways, ducts, or other utility
lines running through or adjacent to the Unit which are utilized for or
serve another Unit or the Common Elements, which items shall be made
a part of the Common Elements.

Air Conditioning/Heating: Any air conditioning/heating equipment
which services only a single Unit shall be considered part of said Unit
and not a Common Element.

Appliances: The Unit Owner shall own any electric doorbells/knockers,
hot water heaters, refrigerators, dishwashers, electric garage door
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openers and other appliances which are located within the boundaries of
the Unit or the Limited Common Elements.

(2) Fixtures: The Unit Owner shall own all interior fixtures which shall
serve the Unit exclusively, including without limitation, all plumbing
fixtures, utility and electrical fixtures and cabinets.

(h) Exceptions. In cases not specifically covered above, and/or in any case
of conflict or ambiguity, the survey of the Units set forth as Exhibit B
hereto shall control in determining the boundaries of a Unit, except that

the provisions of Section 3.3(c) above shall control unless specifically
depicted otherwise on such survey.

Limited Common Elements. Each Unit may have, to the extent applicable and
subject to the provisions of this Declaration, as Limited Common Elements
appurtenant thereto, vesting in the Owner of each such Unit the exclusive right
to use such Limited Common Elements:

(a) Patio/Covered Porch. Any patio or covered porch (and all improvements
thereto) as to which direct and exclusive access shall be afforded to any
particular Unit or Units to the exclusion of others shall be a Limited
Common Element of such Unit(s). '

(b) Driveways. Any driveway used exclusively by the unit owners, their
guests and invitees.

(c) Attic Storage Space. Each unit shall include as a Limited Common
Element that attic space above and adjacent to said Unit for storage
purposes.

Common Elements. The following facilities will be constructed within the
Condominium Property for the exclusive use of Unit Owners and their family
members, guests, tenants and invitees.

(a) Although the Developer has no present intention of doing so, it reserves
the right at any time to expand or add to any of the above described
Common Elements and recreational facilities and to include such other
facilities as the Developer deems appropriate. The consent of the Unit
Owners or the Association shall not be required for any such
construction or exclusion. No party is obligated, however, to so expand
the facilities or provide additional facilities.

Easements. The following easements are hereby created (in addition to any
easements created under the Act.

(a) Support. Each Unit shall have an easement of support and of necessity
and shall be subject to an easement of support and necessity in favor of
all other Units and the Common Elements.



(b)

(c)

(d)

rec 078560460

Utility and Other Services; Drainage. Easements are reserved under,
through and over the Condominium Property as may be required from

time to time for utility, cable television, communications and security
systems, and other services and drainage in order to serve the
Condominium. A Unit Owner shall do nothing within or outside his or
her Unit that interferes with or impairs, or may interfere with or impair,
the provision of such utility, cable television, communications and
security systems, or other service or drainage facilities or the use of
these easements. The Board of Directors of the Association or its
designee shall have a right of access to each Unit to maintain, repair or
replace the pipes, wires, ducts, vents, cables, conduits and other utility,
cable television, communications and similar systems, service and
drainage facilities, and Common Elements contained in the Unit or
elsewhere in the Condominium Property, and to remove any
Improvements interfering with or impairing such facilities or easements
herein reserved; provided such right of access, except in the event of an
emergency, shall not unreasonably interfere with the Unit Owner's
permitted use of the Unit, and except in the event of an emergency,
entry shall be made on not less than one (1) day's notice (which notice
shall not, however, be required if the Unit Owner is absent when the
giving of notice is attempted).

Encroachments. If (a) any portion of the Common Elements encroaches
upon any Unit; (b) any Unit encroaches upon any other Unit or upon
any portion of the Common Elements; or (¢) any encroachment shall
hereafter occur as a result of (i) construction of the Improvements;
(ii) settling or shifting of the Improvements; (iii) any alteration or repair
to the Common Elements made by or with the consent of the Association
or Developer, as appropriate, or (iv) any repair or restoration of the
Improvements (or any portion thereof) or any Unit after damage by fire or
other casualty or any taking by condemnation or eminent domain
proceedings of all or any portion of any Unit or the Common Elements,
then, in any such event, a valid easement shall exist for such
encroachment and for the maintenance of the same so long as the
Improvements shall stand.

Ingress and Egress. A non-exclusive easement in favor of each Unit
Owner and resident, their guests and invitees, shall exist for pedestrian
traffic over, through and across sidewalks, streets, paths, walks, and
other portions of the Common Elements as from time to time may be
intended and designated for such purpose and use; and for vehicular
and pedestrian traffic over, through and across such portions of the
Common Elements as from time to time may be paved and intended for
such purposes. None of the easements specified in this subparagraph (d)
shall be encumbered by any leasehold or lien other than those on the
Condominium Parcels. Any such lien encumbering such easements

automatically shall be subordinate to the rights of Unit Owners and the
Association with respect to such easements.
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(e) Construction; Maintenance. The Developer (including its designees,
contractors, successors and assigns) shall have the right, in its (and
their) sole discretion from time to time, to enter the Condominium
Property and take all other action necessary or convenient for the
purpose of completing the construction thereof, or any part thereof, or
any Improvements or Units located or to be located thereon, and for
repair, replacement and maintenance purposes or where the Developer,
in its sole discretion, determines that it is required or desires to do so.

i) Sales Activity. For as long as there are any unsold Units, the Developer,
its designees, successors and assigns, shall have the right to use any
such Units and parts of the Common Elements for guest
accommodations, model apartments and sales, management and
construction offices, to show model Units and the Common Elements to
prospective purchasers and tenants of Units within the Condominium
and to erect on the Condominium Property signs and other promotional
material to advertise Units for sale or lease.

(g) Association. The Association shall have an easement of access over,
under and through the Condominium Property for the purpose of
performing its lawful functions pursuant to this Declaration, including,
without limitation, the maintenance of improvements, parking areas,
utility lines and equipment, driveways, landscaped areas and any
privacy wall/fence located along the boundary of the Condominium
Property.

(h) Additional Easements. The Developer or Association, by and through
the Board of Directors on behalf of all Unit Owners, shall have the right
to grant such additional general ("blanket") and specific electric, gas or
other utility, cable television, security systems, communications, service
or other easements (and appropriate bills of sale for equipment,
conduits, pipes, lines and similar installations pertaining thereto), or
relocate any such existing easements or drainage facilities, in any
portion of the Condominium Property and to grant access easements or
relocate any existing access easements in any portion of the
Condominium Property as the Developer or Board shall deem necessary
or desirable, provided that such easements or the relocation of existing
easements will not prevent or unreasonably interfere with the reasonable
use of the Units for dwelling purposes.

Restraint Upon Separation and Partition of Common Elements. The
undivided share in the Common Elements and Common Surplus which is
appurtenant to a Unit, and the exclusive right to use all appropriate
appurtenant Limited Common Elements, shall not be separated therefrom and
shall pass with the title to the Unit, whether or not separately described. The
appurtenant share in the Common Elements and Common Surplus, and the
exclusive right to use all Limited Common Elements appurtenant to a Unit,
except as elsewhere herein provided to the contrary, cannot be conveyed or
encumbered except together with the Unit. The respective shares in the
Common Elements appurtenant to Units shall remain undivided, and no action
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for partition of the Common Elements, the Condominium Property, or any part
thereof, shall lie, except as provided herein with respect to termination of the
Condominium.

Ownership of Common Elements and Common Surplus and Share of
Common Expenses; Voting Rights.

Percentage Ownership and Shares. The ownership of the Common Elements
and Common Surplus (as such terms are defined herein), and the
responsibility for the Common Expenses for the Condominium, have been
divided among the Units of the Condominium based on the square footage of
each Unit as set forth in the Schedule attached hereto as Exhibit C.

Palm Harbor Center Owner’s Association, Inc. — Membership and Voting Rights.
Every "Owner" (defined in the Master Documents) of a Unit in Palm Harbor
Center shall be a member of the Master Owner's Association, Inc. (Master
Association) and shall be subject to the provisions of the Master Documents
and the other Condominium Documents. So long as (1) the Declarant shall
own or control any of the land making up the Total Property or any of the land
adjacent to the Property; or (2) until the Declarant elects in writing to authorize
voting on the part of all Members as set forth in this Section, whichever of the
events described in (1) or (2) above occurs first, the Declarant shall be the only
Member entitled to vote on any matter pertaining to any provision contained in
this Declaration or the Bylaws; provided, however, that all voting rights
whether exercised by the Declarant or by all the Members, shall be subject to
the restrictions and limitations provided herein and the Articles, Bylaws and
Association Rules.

Arbor Trace at Palm Coast Condominium Association, Inc. — Membership and
Voting Rights. Each Unit Owner shall be a member of the Association. Each
Unit shall be entitled to one (1) vote to be cast by its Owner in accordance with
the provisions of the By-Laws and Articles of Incorporation of the Association.

Amendments. Except as elsewhere provided herein, amendments to this
Declaration may be effected as follows:

By The Association. Notice of the subject matter of a proposed amendment
shall be included in the notice of any meeting at which the proposed
amendment is to be considered. An amendment may be proposed either by a
majority of the Board of Directors of the Association or by not less than one-
third (1/3) of the members of the Association. Except as elsewhere provided,
approvals of proposed amendments must be by affirmative vote of Unit Owners
owning in excess of 75% of the Units. Directors and members not present in
person or by proxy at the meeting considering the amendment may express
their approval in writing, provided that such approval is delivered to the
secretary at or prior to the meeting, however, such approval or disapproval may
not be used as a vote for or against the action taken and may not be used for
purposes of creating a quorum. Notwithstanding anything to the contrary
contained herein, the Association reserves the right to amend this Declaration
and the Exhibits annexed hereto so as to correct any errors or omissions not
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materially and adversely affecting the rights of Unit Owners. Amendments
enacted to correct errors or omissions may be approved by a majority of the
Board of Directors of the Association.

By The Developer. The Developer, during the time it has the right to elect a
majority of the Board of Directors of the Association, may amend the
Declaration, the Articles of Incorporation or the By-Laws of the Association to
correct an omission or error, or effect any other amendment, except that this
procedure for amendment cannot be used if such an amendment would
materially and adversely affect substantial property rights of Unit Owners,
unless the affected Unit Owners consent thereto. Further, the Developer shall
not be permitted to make any amendment which requires the approval of Unit
Owners under Section 718.110(4) or (8) of the Act without first obtaining such
approval.

Proviso. No amendment shall change the configuration or size of any Unit in
any material fashion, materially alter or modify the appurtenances to any Unit,
or change the percentage by which the Owner of a Unit shares the Common
Expenses and owns the Common Elements and Common Surplus, unless the
record Owner(s) of the affected Unit(s), and all record owners of liens on the
affected Unit(s), shall join in the execution of the amendment and same is also
approved by a majority of the votes of the Association. Neither shall an
amendment of this Declaration make any change to Section 14 of this
Declaration entitled "Insurance” or to Section 15 of this Declaration entitled
"Reconstruction or Repair After Fire or Other Casualty” which materially affect
mortgagees unless said mortgagees join in the execution of the amendment. In
no event shall the consent or joinder of mortgagees be required unless the
amendment materially affects the rights or interest of the mortgagees or is
otherwise required by the Federal National Mortgage Association or the Federal
Home Loan Mortgage Corporation and such consent or joinder may not be
unreasonably withheld.

Execution and Recording. An amendment, other than amendments made by
the Developer alone pursuant to the Act or this Declaration, shall be evidenced
by a certificate of the Association, which shall include recording data
identifying the Declaration, and shall be executed with the same formalities
required for the execution of a deed. Amendments by the Developer must be
evidenced by a similar certificate executed by the Developer alone. An
amendment of the Declaration is effective when the Amendment is properly
recorded in the public records of the County.

No provision of this Declaration shall be revised or amended by reference to its
title or number only. Proposals to amend existing provisions of this Declaration
shall contain the full text of the provision to be amended; new words shall be
inserted in the text underlined; and words to be deleted shall be lined through
with hyphens. However, if the proposed change is so extensive that this
procedure would hinder, rather than assist the understanding of the proposed
amendment, it is not necessary to use underlining and hyphens as indicators
of words added or deleted, but, instead, a notation must be inserted
immediately preceding the proposed amendment in substantially the following

10
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language: "Substantial rewording of Declaration. See provision . . . for present
text." Nonmaterial errors or omissions in the amendment process shall not
invalidate an otherwise properly promulgated amendment.

Maintenance and Repairs.

Units and Limited Common _Elements. All maintenance, repairs and
replacements of, in or to any Unit and Limited Common Elements appurtenant
thereto, whether structural or nonstructural, ordinary or extraordinary,
including, without limitation, maintenance, repair and replacement of screens,
overhead doors, window screens, the entrance door and all other doors within
or affording access to a Unit, and the electrical (including wiring), plumbing
(including fixtures and connections), heating and air conditioning equipment,
fixtures and outlets, appliances, carpets and other floor coverings, all interior
surfaces and the entire interior of the Unit lying within the boundaries of the
Unit or other property belonging to the Unit Owner shall be performed by the
Owner of such Unit at the Unit Owner's sole cost and expense, except as
otherwise expressly provided to the contrary herein.

Specifically, Unit Owners shall be responsible to clean the interior and exterior
of all windows and the exterior of all windows that can be accessed from the
interior of the Unit. The Association shall clean the exterior surfaces when
deemed necessary by the Board of Directors of the Association. Unit Owners
shall maintain the patio or screened/covered porch appurtenant to their Unit(s)
and shall keep the same neat and tidy, except that in order to maintain a
uniform appearance, the Association will paint the exterior walls of the
screened/covered porch when deemed necessary by the Board of Directors of
the Association.

Common FElements. Except to the extent (i) expressly provided to the contrary
herein, or (ii) proceeds of insurance are made available therefor, all
maintenance, repairs and replacements in or to the Common Elements (other
than certain Limited Common Elements as provided in Section 7.1) shall be
performed by the Association and the cost and expense thereof shall be
charged to all Unit Owners as a Common Expense. The Association shall be
responsible for the operation and maintenance of the improvements, facilities
and systems utilized in connection with the storm and surface water collection,
retention, detention, drainage and disposal services for the Condominium
Property.

Specific Unit Owner Responsibility. The obligation to maintain and repair any
air conditioning equipment, plumbing or electrical fixtures or other items of
property which service a particular Unit or Units shall be the responsibility of
the applicable Unit Owner(s), individually, and not the Association.

Additions, Alterations or Improvements by the Association. Whenever in
the judgment of the Board of Directors, the Common Elements, or any part
thereof, shall require capital additions, alterations or improvements (as
distinguished from repairs and replacements) costing in excess of five percent
(5%) of the annual budget in the aggregate in any calendar year, the

11
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Association may proceed with such additions, alterations or improvements only
if the making of such additions, alterations or improvements shall have been

approved by a majority of the Units represented at a meeting at which a
quorum is attained. Any such additions, alterations or improvements to such
Common Elements, or any part thereof, costing in the aggregate less then five
percent (5%) in a calendar year may be made by the Association without
approval of the Unit Owners. The cost and expense of any such additions,
alterations or improvements to such Common Elements shall be as a "Capital
Improvement Assessment” of the Unit Owners as provided in Section 13.2
hereof. For purposes of this section, "aggregate in any calendar year” shall
include the total debt incurred in that year, if such debt is incurred to perform

the above-stated purposes, regardless of whether the repayment of any part of
that debt is made beyond that year.

Additions, Alterations or Improvements by Unit Owner.

Consent of the Board of Directors. No Unit Owner shall make any addition,
alteration or improvement in or to the Common Elements, his or her Unit or
any Limited Common Element without the prior written consent of the Board of
Directors, provided that the Board of Directors shall not withhold its consent to
the installation of hurricane shutters as long as same have a character,
location and other attributes set forth in specifications adopted as a resolution
of the Board. The Board shall have the obligation to answer any written
request by a Unit Owner for approval of such an addition, alteration or
improvement in such Unit Owner's Unit or Limited Common Elements within
forty-five (45) days after such request and all additional information requested
is received, and the failure to do so within the stipulated time shall constitute
the Board's consent. The proposed additions, alterations and improvements by
the Unit Owners shall be made in compliance with all laws, rules, ordinances
and regulations of all governmental authorities having jurisdiction, and with
any conditions imposed by the Association with respect to design, structural
integrity, aesthetic appeal, construction details, lien protection or otherwise. A
Unit Owner making or causing to be made any such additions, alterations or
improvements agrees, and shall be deemed to have agreed, for such Owner,
and his or her heirs, personal representatives, successors and assigns, as
appropriate, to hold the Association, and all other Unit Owners harmless from
and to indemnify them for any liability or damage to the Condominium Property
and expenses arising therefrom, and shall be solely responsible for the
maintenance, repair and insurance thereof from and after that date of
installation or construction thereof as may be required by the Association.
Notwithstanding the foregoing, in order to allow the Association to obtain the
operating history and experience necessary to provide for uniformity in the
nature of Unit Owner improvements and to protect the aesthetic appeal of the
Condominium, no such requests for additions, alterations or improvements
may be presented to the Board for its consideration until such time as the Unit

Owners, other than the Developer, have elected a majority of the Board of
Directors.

Additions, Alterations or Improvements by Developer. Except as provided for in
Section 718.110(4), F.S., the Developer shall have the additional right, without

12
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the consent or approval of the Board of Directors or other Unit Owners, to
make alterations, additions or improvements, structural and non-structural,
interior and exterior, ordinary and extraordinary, in, to and upon any Unit
owned by it and Limited Common Elements appurtenant thereto (including,
without limitation, the removal of walls, floors, ceilings and other structural
portions of the Improvements).

Proviso. Without limiting the generality of the provisions of paragraph 9.2
above, the Developer shall have the right, without the vote or consent of the
Association or Unit Owners, to (i) make alterations, additions or improvements
in, to and upon Units owned by the Developer, whether structural or non-
structural, interior or exterior, ordinary or extraordinary, and (ii) change the
layout or number of rooms in any Developer owned Units, subject to the
requirements of Section 9.2, above, if applicable.

Operation of the Condominium by the Association; Powers and Duties.

Powers and Duties. The Association shall be the entity responsible for the
operation of the Condominium. The powers and duties of the Association shall
include those set forth in the By-Laws and Articles of Incorporation of the
Association (respectively, Exhibits E and D annexed hereto), as amended from
time to time. In addition, the Association shall have all the powers and duties
set forth in the Act, as well as all powers and duties granted to or imposed
upon it by this Declaration, including, without limitation:

(a) The irrevocable right to have access to each Unit and its Limited
Common Elements from time to time during reasonable hours as may be
necessary for the maintenance, repair or replacement of any Common
Elements therein or performing extermination services, or at any time
and by force, if necessary, for making emergency repairs therein
necessary to prevent damage to the Common Elements or to any other
Unit or Units.

(b) The power to make and collect Assessments and other charges against
Unit Owners and to lease, maintain, repair and replace the Common
Elements.

(c) The duty to maintain accounting records according to good accounting
practices, which shall be open to inspection by Unit Owners or their
authorized representatives at reasonable times upon prior request.

(d) The power to contract for the management and maintenance of the
Condominium Property and to authorize a duly licensed management
agent (who may be an affiliate of the Developer) to assist the Association
in carrying out its powers and duties by performing such functions as
the submission of proposals, collection of Assessments, preparation of
records, enforcement of rules and maintenance, repair and replacement
of Common Elements with such funds as shall be made available by the
Association for such purposes. The Association and its officers shall,
however, retain at all times the powers and duties granted in the
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Condominium documents and the Condominium Act, including, but not
limited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association.

(e) The power to borrow money, execute promissory notes and other
evidences of indebtedness and to give as security therefor mortgages and
security interests in property owned by the Association, if any, provided
that such actions are approved by a majority of the entire membership of
the Board of Directors and of the Units represented at a meeting at
which a quorum has been attained, or by such greater percentage of the
Board or Unit Owners as may be specified in the By-Laws with respect to
certain borrowing, provided further that no such action shall be
permitted while the Developer owns any Unit without the prior written
consent of the Developer.

® The power to charge a fee for the exclusive use of any Common Elements
by an Owner.

(g) The power to adopt and amend rules and regulations concerning the
details of the operation and use of the Condominium Property.

(h) The power to acquire real and personal property. Personal property shall
be acquired upon a majority vote of the Board of Directors, subject to
Section 8 hereof. Real property shall be acquired upon a majority vote of
the Board of Directors; provided that the requirements of Section 8
pertaining to the Unit Owners' approval of costs in excess of the
threshold amount stated therein (including the proviso as to the debt
incurred) shall also apply to the acquisition of real property; provided
further, however, that the acquisition of a Unit as a result of a
foreclosure of the lien for Assessments shall be made upon a majority
vote of the Board of Directors, regardless of the price for same.

(i) The authority to operate and maintain the improvements, facilities and
systems utilized in connection with the storm and surface water
collection, retention, detention, drainage and disposal services for the
Condominium (the "surface water management system”).

) All of the powers which a corporation not for profit in the State of Florida
may exercise pursuant to this Declaration, the Articles of Incorporation
and By-Laws, Chapters 607 and 617, Florida Statutes and the Act, in all
cases except as expressly limited or restricted in the Act.

In the event of conflict among the powers and duties of the Association or the
terms and provisions of this Declaration or the exhibits attached hereto, this
Declaration shall take precedence over the Articles of Incorporation, By-Laws
and applicable rules and regulations; the Articles of Incorporation shall take
precedence over the By-Laws and applicable rules and regulations; and the By-
Laws shall take precedence over applicable rules and regulations, all as
amended from time to time. Notwithstanding anything in this Declaration or
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its exhibits to the contrary, the Association shall at all times be the entity
having ultimate authority over the Condominium, consistent with the Act.

Limitation of Liability of Association. Notwithstanding the duty of the
Association to maintain and repair parts of the Condominium Property, the
Association shall not be liable to Unit Owners for injury or damage, other than
for the cost of maintenance and repair, caused by any latent condition of the
Condominium Property. Further, the Association shall not be liable for any
such injury or damage caused by defects in design or workmanship or any
other reason connected with any additions, alterations or improvements done
by or on behalf of any Unit Owners regardless if whether or not same shall have
been approved by the Association pursuant to Section 9.1 hereof.

Notwithstanding anything contained herein or in the Articles of Incorporation,
By-Laws, any rules or regulations of the Association or any other document
governing or binding the Association (collectively, the "Association
Documents"), the Association shall not be liable or responsible for, or in any
manner a guarantor or insurer of, the health, safety or welfare of any Owner,
occupant or user of any portion of the Condominium Property including,
without limitation, residents and their families, guests, invitees, agents,
servants, contractors or subcontractors or for any property of any such
persons. Without limiting the generality of the foregoing:

(a) It is the express intent of the Association Documents that the various
provisions thereof which are enforceable by the Association and which
govern or regulate the use of the Condominium Property have been
written, and are to be interpreted and enforced, for the sole purpose of
enhancing and maintaining the enjoyment of the Condominium Property
and the value thereof;

(b) The Association is not empowered, and has not been created, to act as
an entity which enforces or ensures the compliance with the laws of the
United States, State of Florida, Flagler County, The City of Tallahassee
and/or any other jurisdiction or the prevention of tortious activities; and

(c) Any provision of the Association Documents setting forth the uses of
assessments which relate to health, safety and/or welfare shall be
interpreted and applied only as’ limitations on the uses of assessment
funds and not as creating a duty of the Association to protect or further
the health, safety or welfare of any person(s), even if assessment funds
are chosen to be used for any such reason.

Each Unit Owner (by virtue of his or her acceptance of title to his or her Unit)
and each other person having an interest in or lien upon, or making any use of,
any portion of the Condominium Property (by virtue of accepting such interest
or lien or making such uses) shall be bound by this provision and shall be
deemed to have automatically waived any and all rights, claims, demands and
causes of action against the Association arising from or connected with any
matter for which the liability of the Association has been disclaimed in this
provision.
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As used in this Section, "Association" shall include within its meaning all of the
Association's Directors, officers, committee and Board members, employees,

successors and assigns. The provisions of this Article shall also inure to the
benefit of the Developer and its affiliates, which shall be fully protected hereby.

Restraint Upon Assignment of Shares In Assets. The share of a Unit Owner in
the funds and assets of the Association cannot be assigned, hypothecated or
transferred in any manner except as an appurtenance to his or her Unit.

Approval or Disapproval of Matters. Whenever the decision of a Unit Owner is
required upon any matter, whether or not the subject of an Association
meeting, that decision shall be expressed by the same person who would cast
the vote for that Unit if at an Association meeting, unless the joinder of all
record Owners of the Unit is specifically required by this Declaration or by law.

Acts of the Association. Unless the approval or action of Unit Owners, and/or a
certain specific percentage of the Board of Directors of the Association, is
specifically required in this Declaration, the Articles of Incorporation or By-
Laws of the Association, applicable rules and regulations or applicable law, all
approvals or actions required or permitted to be given or taken by the
Association shall be given or taken by the Board of Directors, without the
consent of Unit Owners, and the Board may so approve and act through the
proper officers of the Association without a specific resolution. When an
approval or action of the Association is permitted to be given or taken
hereunder or thereunder, such action or approval may be conditioned in any
manner the Association deems appropriate or the Association may refuse to
take or give such action or approval without the necessity of establishing the
reasonableness of such conditions or refusal.

Determination of Common Expenses and Fixing of Assessments Therefor.
The Board of Directors shall from time to time, and at least annually, prepare a
budget for the Condominium, determine the amount of Assessments payable
by the Unit Owners to meet the Common Expenses of the Condominium and
allocate and assess such expenses among the Unit Owners in accordance with
the provisions of this Declaration and the By-Laws. The Board of Directors
shall advise all Unit Owners promptly in writing of the amount of the
Assessments payable by each of them as determined by the Board of Directors
as aforesaid and shall furnish copies of each budget, on which such
Assessments are based, to all Unit Owners and (if requested in writing) to their
respective mortgagees. The Common Expenses shall include the expenses of
and reserves for (if required by law) the operation, maintenance, repair and
replacement of the Common Elements, costs of carrying out the powers and
duties of the Association and any other expenses designated as Common
Expenses by the Act, this Declaration, the Articles or By-Laws of the
Association, applicable rules and regulations or by the Association. Incidental
income to the Association, if any, may be used to pay regular or extraordinary
Association expenses and liabilities, to fund reserve accounts, or otherwise as
the Board shall determine from time to time, and need not be restricted or
accumulated. Any Budget adopted shall be subject to change to cover actual
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expenses at any time. Any such change shall be adopted consistent with the
provisions of the By-Laws.

Collection of Assessments.

Liability for Assessments. A Unit Owner, regardless of how title is acquired,
including by purchase at a foreclosure sale or by deed in lieu of foreclosure,
shall be liable for all Assessments levied by the Association and the Master
Owner’s Association coming due while he or she is the Unit Owner. In the case
of a voluntary conveyance, the grantee shall be jointly and severally liable with
the grantor for all unpaid Assessments against the grantor for his or her share
of the Common Expenses up to the time of the conveyance, without prejudice
to any right the grantee may have to recover from the grantor the amounts paid
by the grantee. The liability for Assessments may not be avoided by waiver of
the use or enjoyment of any Common Elements or by the abandonment of the
Unit for which the Assessments are made or otherwise.

Special and Capital Improvement Assessments. In addition to Assessments
levied by the Association to meet the Common Expenses of the Condominium,
the Board of Directors may levy "Special Assessments" to cover the cost
incurred by the Association for specific purposes of a nonrecurring nature or
for the acquisition, installation, construction or replacement (as distinguished
from repairs and maintenance) of any capital improvements located or to be
located within the Common Elements.

Default in Payment of Assessments. Assessments and installments thereof not
paid within ten (10) days from the date when they are due shall bear interest at
eighteen percent (18%) per annum from the date due until paid and shall be
subject to an administrative late fee in an amount not to exceed the greater of
$25.00 or five percent (5%) of each delinquent installment. The Association
has a lien on each Condominium Parcel for any unpaid Assessments on such
Parcel. The lien is effective and shall relate back to the recording of the
Declaration, provided that as to First Mortgagees, the lien is effective from and
after recording of the claim of lien. The claim of lien shall state the description
of the Condominium Parcel, the name of the record Owner, the name and
address of the Association, the amount due and the due dates. It must be
executed and acknowledged by an officer or authorized agent of the Association
and shall be recorded in the Public Records of Flagler County, Florida. The
claim of lien shall not be released until all sums secured by it (or such other
amount as to which the Association shall agree by way of settlement) have been
fully paid but in no event for a period exceeding one year, unless lien
enforcement action has commenced in a court of competent jurisdiction during
such year. The one year period shall automatically be extended for any length
of time during which the Association is prevented from filing a foreclosure
action by an automatic stay resulting from a bankruptcy petition filed by the
Unit Owner or any other person claiming an interest in the Condominium
Parcel. The claim of lien shall secure (whether or not stated therein) all unpaid
assessments, interest thereon and costs and attorneys' fees which are due and
which may accrue subsequent to the recording of the claim of lien and prior to
the entry of a final judgment of foreclosure thereof. Upon full payment, the
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person making the payment is entitled to a satisfaction of the lien in recordable
form. The Association may bring an action in its name to foreclose a lien for
unpaid Assessments in the manner a mortgage of real property is foreclosed
and may also bring an action at law to recover a money judgment for the
unpaid Assessments without waiving any claim of lien. As an additional right
and remedy of the Association, upon default in the payment of Assessments as
aforesaid and after thirty (30) days' prior written notice to the applicable Unit
Owner and the recording of a claim of lien, the Association may declare the
Assessment installments to be accelerated which accelerated Assessment
installments shall include the amount due for the remainder of the budget year
in which the claim of lien was filed, and shall thereupon be immediately due
and payable. In the event that the amount of such Assessment installments
change prior to the end of the budget year, the Unit Owner or the Association,
as appropriate, shall be obligated to pay or reimburse to the other the amount
of increase or decrease within ten (10) days of same taking effect.

Any payments received by the Association from a delinquent Unit Owner shall
be applied first to any interest accrued as provided above, then to any
administrative late fee, then to any costs and reasonable attorneys fees
incurred in collection as aforesaid and then to the delinquent and any
accelerated Assessment.

Notice of Intention to Foreclose Lien. No foreclosure judgment may be entered
until at least thirty (30) days after the Association gives written notice to the
Unit Owner of its intention to foreclose its lien to collect the unpaid
Assessments. If this notice is not given at least thirty (30) days before the
foreclosure action is filed, and if the unpaid Assessments, including those
coming due after the claim of lien is recorded, are paid before the entry of a
final judgment of foreclosure, the Association shall not recover attorney's fees
or costs. The notice must be given by delivery of a copy of it to the Unit Owner
or by certified or registered mail, return receipt requested, addressed to the
Unit Owner at the last known address, and upon such mailing, the notice shall
be deemed to have been given. If after diligent search and inquiry the
Association cannot find the Unit Owner or a mailing address at which the Unit
Owner will receive the notice, the court may proceed with the foreclosure action
and may award attorney's fees and costs as permitted by law. The notice
requirements of this subsection are satisfied if the Unit Owner records a Notice
of Contest of Lien as provided in the Act.

Appointment of Receiver to Collect Rental. If the Unit Owner remains in
possession of the Unit after a foreclosure judgment has been entered, the court
in its discretion may require the Unit Owner to pay a reasonable rental for the
Unit. If the Unit is rented or leased during the pendency of the foreclosure
action, the Association is entitled to the appointment of a receiver to collect the
rent, the expenses of such receiver to be paid by the party, which does not
prevail in the foreclosure action.

First Mortgagee. In the event a first mortgagee or other purchaser shall obtain
title to a Unit as a result of a foreclosure action in which the Association has
been joined as a defendant, or as a result of a deed given in lieu of foreclosure
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or in satisfaction of debt, such acquirer of title or its successors and assigns
("first mortgagee”) shall be liable for the share of Common Expenses or
Assessments or other charges imposed by the Association pertaining to such
Condominium Parcel or chargeable to the former Unit Owner of such
Condominium Parcel which became due prior to acquisition of title as a result
of the foreclosure or the acceptance of such deed in lieu of foreclosure or in
satisfaction of debt. However, the first mortgagee's liability as aforesaid shall
be limited to (i) the Units Common Expenses or Assessments which accrued or
came due during the six months immediately preceding the acquisition of title
and for which payment in full has not been received by the Association or (i)
one percent (1%) of the original mortgage debt, whichever is less. The
provisions of this Section 13.6 shall not apply unless the first mortgagee joins
the Association as a defendant in the foreclosure action. Joinder is not
required if, on the date the complaint is filed, the Association was dissolved,
administratively or otherwise, or did not maintain an office or agent for service
of process at a location which was known or reasonably discoverable by the
first mortgagee by the date the foreclosure action was filed. The person
acquiring title shall pay the amount owed to the Association within thirty (30)
days of transfer of title. The unpaid share of Common Expenses or
Assessments are Common Expenses collectible from all of the Unit Owners,
including such acquirer and its successors and assigns. A first mortgagee
acquiring title to a Condominium Parcel as a result of foreclosure, or a deed in
lieu of foreclosure, may not, during the period of its ownership of such
Condominium Parcel, whether or not the Unit is occupied, be excused from the
payment of same or all of the Common Expenses coming due during the period
of such ownership.

13.7 Certificate of Unpaid Assessments. Within fifteen (15) days after request by a
Unit Owner or mortgagee of a Unit, the Association shall provide a certificate
stating all assessments and other moneys owed to the Association by the Unit
Owner with respect to his Unit.. Any person other than the Unit Owner who
relies upon such certificate shall be protected thereby.

13.8 Installments. Regular Assessments shall be collected monthly, in advance, as
determined from time to time by the Board of Directors.

13.9 Developer’s Guarantee. So long as the Developer owns a Condominium Unit
which is offered for sale, Developer shall be excused from the payment of
assessments against these unsold units for the period of time the Developer
has guaranteed all purchasers or other unit owners in the Condominium that
the assessments will not exceed $225.00 per month for a three bedroom unit
and $215.00 per month for a two bedroom unit, and that Developer will pay
any common expenses that exceed that amount. This guarantee begins on the
date of recording of the Declaration of Condominium and shall end three (3)
years from that date and may be extended for three (3) additional six (6) month
periods.

Regular, periodic assessments for common expenses provided for in the

Declaration or Prospectus and disclosed in the Estimated Operating Budget
shall be used for payment of common expenses during such excused period.
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payable to the Association, including capital contributions or start up funds
collected from the unit purchasers at closing, may be used for payment of such
common expenses.

Insurance. Insurance covering the Condominium Property and the Association
Property shall be governed by the following provisions:

Purchase, Custody and Payment.

()

(b)

(c)

(d)

(e)

Purchase. All insurance policies described herein covering portions of
the Condominium Property shall be purchased by the Association and
shall be issued by an insurance company or provider authorized to do
business in Florida.

Named Insured. The named insured shall be the Association,
individually, and as agent for Owners of Units covered by the policy,
without naming them, and as agent for their mortgagees, without
naming them. The Unit Owners and their mortgagees shall be deemed
additional insureds.

Custody of Policies and Payment of Proceeds. All policies shall provide
that payments for losses made by the insurer shall be paid to the
Insurance Trustee (if appointed), and all policies and endorsements
thereto shall be deposited with the Insurance Trustee (if appointed)

Copies to Mortgagees. One copy of each insurance policy, or a certificate
evidencing such policy, and all endorsements thereto, shall be furnished
by the Association upon request to each Institutional First Mortgagee
who holds a mortgage upon a Unit covered by the policy. Copies or
certificates shall be furnished not less than ten (10) days prior to the
beginning of the term of the policy, or not less than ten (10) days prior to
the expiration of each preceding policy that is being renewed or replaced,
as appropriate.

Personal Property and Liability. Except as specifically provided herein or
by the Act, the Association shall not be responsible to Unit Owners to
obtain insurance coverage upon the property lying within the boundaries
of their Unit, including, but not limited to, their personal property, and
for their personal liability and living expense and for any other risks not
otherwise insured in accordance herewith.

Coverage. The Association shall maintain insurance covering the following:

()

Casualty. The Building, including all fixtures, installations or additions
comprising that part of the Building within the boundaries of the Units
and required by the Act to be insured under the Association's policy(ies)
- but excluding (i) all furniture, furnishings, floor coverings, wall
coverings and ceiling coverings or other personal property owned,
supplied or installed by Unit Owners or tenants of Unit Owners, and (ii)
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electrical fixtures, appliances, air conditioners or heating equipment,
water heaters and built-in cabinets which are located in Units and the
repair and replacement responsibility of Owners - and all Improvements
located on the Common Elements or Association Property from time to
time, together with all fixtures, building service equipment, personal
property and supplies constituting the Common Elements or Association
Property (collectively the "Insured Property") , shall be insured against
casualty loss (excluding loss by flood and other causes excluded from
typical condominium package policy) in an amount not less than 100%
of the full insurable replacement cost thereof, excluding foundation and
excavation costs. Such policies may contain reasonable deductible
provisions as determined by the Board of Directors of the Association.
Such coverage shall afford protection against such other risks as from
time to time are customarily covered with respect to buildings and
improvements similar to the Insured Property in construction, location
and use, including, but not limited to, vandalism and malicious
mischief.

Liability. Comprehensive general public liability insurance covering loss
or damage resulting from accidents or occurrences on or about or in
connection with the Insured Property or adjoining driveways and
walkways, or any work, matters or things related to the Insured
Property, with such coverage as shall be required by the Board of
Directors of the Association.

Worker's Compensation. Worker’s Compensation and other mandatory
insurance, when applicable.

Fidelity Insurance. As required by the Act, fidelity insurance covering all
persons who control or disburse Association funds.

Association Property. Appropriate additional policy provisions, policies
or endorsements extending the applicable portions of the coverage
described above to all Association Property, where such coverage is
available and determined by the Board of Directors to be desirable.

Such Other Insurance as the Bo_ard of Directors of the Association shall
determine from time to time to be desirable.

Policy Provisions. @When appropriate and obtainable, each of the
foregoing policies shall waive the insurer's right to: (i) subrogation
against the Association and against the Unit Owners individually and as
a group, (ii) to pay only a fraction of any loss in the event of coinsurance
or if other insurance carriers have issued coverage upon the same risk,
and (iii) avoid liability for a loss that is caused by an act of the Board of
Directors of the Association, a member of the Board of Directors of the
Association, one or more Unit Owners or as a result of contractual
undertakings. Additionally, if appropriate and obtainable, each policy
shall provide that any insurance trust agreement will be recognized, that
the insurance provided shall not be prejudiced by any act or omissions
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of individual Unit Owners that are not under the control of the
Association, and that the policy shall be primary, even if a Unit Owner
has other insurance that covers the same loss.

(h) Disclaimer. All Unit Owners, mortgagees and others should be aware of
the fact that because of exclusions from coverage, changes in
construction costs, land and profit components in sales prices and other
factors, the amount of insurance coverage available in the event of
substantial damage to the Condominium Property, the proceeds
available for reconstruction and/or retirement of mortgage debt may not
be entirely sufficient for such purposes. Accordingly, all persons are
advised to consult with their own insurance providers as to what .
supplemental coverage may be available under their own policies to
mitigate any impact of a shortage of proceeds for Association policies.

Additional Provisions. All policies of insurance shall provide that such policies
may not be canceled or substantially modified without at least thirty (30) days'
prior written notice to all of the named insureds, including all mortgagees of
Units.

Premiums. Premiums upon insurance policies purchased by the Association
shall be paid by the Association as a Common Expense. Premiums may be
financed in such manner as the Board of Directors deems appropriate.

Insurance Trustee; Share of Proceeds. All insurance policies obtained by or on
behalf of the Association shall be for the benefit of the Association, the Unit
Owners and their mortgagees, as their respective interests may appear, and
shall provide that all proceeds covering property losses shall be paid to the
Insurance Trustee which may be designated by the Board of Directors and
which, if so appointed, shall be a bank or trust company in Florida with trust
powers, with its principal place of business in the State of Florida or one or
more of the Directors or Officers of the Homeowners Association. The
Insurance Trustee shall not be liable for payment of premiums, nor for the
renewal or the sufficiency of policies, nor for the failure to collect any insurance
proceeds. The duty of the Insurance Trustee shall be to receive such proceeds
as are paid and to hold the same in trust for the purposes elsewhere stated
herein, and for the benefit of the Unit Owners and their respective mortgagees
in the following shares, but shares need not be set forth on the records of the
Insurance Trustee:

(a) Insured Property. Proceeds on account of damage to the Insured
Property shall be held in undivided shares for each Unit Owner, such
shares being the same as the undivided shares in the Common Elements
appurtenant to each Unit, provided that if the Insured Property so
damaged includes property lying within the boundaries of specific Units
or their terraces, that portion of the proceeds allocable to such property
shall be held as if that portion of the Insured Property were Optional
Property as described in paragraph (b) below.
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Optional Property. Proceeds on account of damage solely to Units or
their terraces and/or certain portions or all of the contents thereof not
included in the Insured Property (all as determined by the Association in
its sole discretion) (collectively the "Optional Property"), if any is
collected by reason of optional insurance which the Association elects to
carry thereon (as contemplated herein), shall be held for the benefit of
Owners of Units or other portions of the Optional Property damaged in
proportion to the cost of repairing the damage suffered by each such
affected Owner, which cost and allocation shall be determined in the
sole discretion of the Association.

Mortgagees. No mortgagee shall have any right to determine or
participate in the determination as to whether or not any damaged
property shall be reconstructed or repaired, and no mortgagee shall have
any right to apply or have applied to the reduction of a mortgage debt
any insurance proceeds, except for actual distributions thereof made to
the Unit Owner and mortgagee pursuant to the provisions of this
Declaration.

Distribution of Proceeds. Proceeds of insurance policies received by the
Insurance Trustee shall be distributed to or for the benefit of the beneficial
owners thereof in the following manner:

(@)

(b)

(¢

(d)

Expenses of the Trust. All expenses of the Insurance Trustee shall be
first paid or provision shall be made therefor.

Reconstruction or Repair. If the damaged property for which the
proceeds are paid is to be repaired or reconstructed, the remaining
proceeds shall be paid to defray the cost thereof as elsewhere provided
herein. Any proceeds remaining after defraying such costs shall be
distributed to the beneficial owners thereof, remittances to Unit Owners
and their mortgagees being payable jointly to them.

Failure to Reconstruct or Repair. If it is determined in the manner
elsewhere provided that the damaged property for which the proceeds
are paid shall not be reconstructed or repaired, the remaining proceeds
shall be allocated among the beneficial owners as provided in Section
14.5 above, and distributed first to all Institutional First Mortgagees in
an amount sufficient to pay off their mortgages, and the balance, if any,
to the beneficial owners.

Certificate. In making distributions to Unit Owners and their
mortgagees, the Insurance Trustee (if appointed) may rely upon a
certificate of the Association made by its President and Secretary as to
the names of the Unit Owners and their mortgagees and their respective
shares of the distribution.

Association as Agent. The Association is hereby irrevocably appointed as agent

and attorney-in-fact for each Unit Owner and for each owner of a mortgage or
other lien upon a Unit and for each owner of any other interest in the
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Condominium Property to adjust all claims arising under insurance policies
purchased by the Association and to execute and deliver releases upon the
payment of claims.

Unit Owners' Personal Coverage. Unless the Association elects otherwise, the
insurance purchased by the Association shall not cover claims against an
Owner arising from occurrences within his Unit, nor casualty or theft loss to
the contents of an Owner's Unit. It shall be the obligation of the individual
Unit Owner, if such Owner so desires, to purchase and pay for insurance as to
all such and other risks not covered by insurance carried by the Association.
The foregoing shall also apply to patios of Units, and other Limited Common
Elements.

Benefit of Mortgagees. Certain provisions in this Section 14 entitled
"Insurance” are for the benefit of mortgagees of Units and may be enforced by
such mortgagees.

Insurance Trustee. The Board of Directors of the Association shall have the
option in its discretion of appointing an Insurance Trustee hereunder. If the
Association fails or elects not to appoint such Trustee, the Association will
perform directly all obligations imposed upon such Trustee by this Declaration.
Fees and expenses of any Insurance Trustee are Common Expenses.

Presumption as to Damaged Property. In the event of a dispute or lack of
certainty as to whether damaged property constitutes a Unit(s) or Common
Elements, such property shall be presumed to be Common Elements.

Reconstruction or Repair After Fire or Other Casualty.

Determination to Reconstruct or Repair. Subject to the immediately following
paragraph, in the event of damage to or destruction of the Insured Property as
a result of fire or other casualty, the Board of Directors shall arrange for the
prompt repair and restoration of the Insured Property and the Insurance
Trustee (if appointed) shall disburse the proceeds of all insurance policies to
the contractors engaged in such repair and restoration in appropriate progress

payments.

If 75% or more of the Insured Property is substantially damaged or destroyed
and if Unit Owners owning 80% of the applicable interests in the Common
Elements duly and promptly resolve not to proceed with the repair or
restoration thereof and a majority of Institutional First Mortgagees approve
such resolution, the Condominium Property will not be repaired and shall be
subject to an action for partition instituted by the Association, any Unit Owner,
mortgagee or lienor, as if the Condominium Property were owned in common,
in which event the net proceeds of insurance resulting from such damage or
destruction shall be divided among all the Unit Owners in proportion to their
respective interests in the Common Elements (with respect to proceeds held for
damage to the Insured Property other than that portion of the Insured Property
lying within the boundaries of the Unit), and among affected Unit Owners in
proportion to the damage suffered by each such affected Unit Owner, as
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determined in the sole discretion of the Association (with respect to proceeds
held for damage to the Optional Property, if any, and/or that portion of the
Insured Property lying within the boundaries of the Unit); provided, however,
that no payment shall be made to a Unit Owner until there has first been paid
off out of his share of such fund all mortgages and liens on his Unit in the
order of priority of such mortgages and liens.

Whenever in this Section the words "promptly repair” are used, it shall mean
that repairs are to begin not more than sixty (60) days from the date the
Insurance Trustee (if appointed) notifies the Board of Directors and Unit
Owners that it holds proceeds of insurance on account of such damage or
destruction sufficient to pay the estimated cost of such work, or not more than
ninety (90) days after the Insurance Trustee (if appointed) notifies the Board of
Directors and the Unit Owners that such proceeds of insurance are insufficient
to pay the estimated costs of such work. The Insurance Trustee (if appointed)
may rely upon a certificate of the Association made by its President and
Secretary to determine whether or not the damaged property is to be
reconstructed or repaired.

Plans and Specifications. Any reconstruction or repair must be made
substantially in accordance with the plans and specifications for the original
Improvements and then applicable building and other codes; or if not, then in
accordance with the plans and specifications approved by the Board of
Directors of the Association and then applicable building and other codes, and
if the damaged property which is to be altered is the Building or the Optional
Property, by the Owners of not less than 80% of the applicable interests in the
Common Elements, as well as the Owners of all Units, Limited Common
Elements and other portions of the Optional Property (and their respective
mortgagees) the plans for which are to be altered.

Special Responsibility. If the damage is only to those parts of the Optional
Property for which the responsibility of maintenance and repair is that of the
respective Unit Owners, then the Unit Owners shall be responsible for all
necessary reconstruction and repair, which shall be effected promptly and in
accordance with guidelines established by the Board of Directors (unless
insurance proceeds are held by the Association with respect thereto by reason
of the purchase of optional insurance thereon, in which case the Association
shall have the responsibility to reconstruct and repair the damaged Optional
Property, provided the respective Unit Owners shall be individually responsible
for any amount by which the cost of such repair or reconstruction exceeds the
insurance proceeds held for such repair or reconstruction on a Unit by Unit
basis, as determined in the sole discretion of the Association). In all other
instances, the responsibility for all necessary reconstruction and repair shall
be that of the Association.

(a) Disbursement. The proceeds of insurance collected on account of a
casualty, and the sums collected from Unit Owners on account of such
casualty, shall constitute a construction fund which shall be disbursed
in payment of the costs of reconstruction and repair in the following
manner and order:
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Association - Lesser Damage. If the amount of the estimated
costs of reconstruction and repair which are the responsibility of
the Association is less than $500,000.00, then the construction
fund shall be disbursed in payment of such costs upon the order

of the Board of Directors of the Association; provided, however,
that upon request to the Insurance Trustee (if appointed) by an
Institutional First Mortgagee which is a beneficiary of an
insurance policy, the proceeds of which are included in the
construction fund, such fund shall be disbursed in the manner
provided below for the reconstruction and repair of major damage.

Association - Major Damage. If the amount of the estimated costs
of reconstruction and repair which are the responsibility of the
Association is more than $500,000.00, then the construction fund
shall be disbursed in payment of such costs in the manner
contemplated by subparagraph (i) above, but then only upon the
further approval of an architect or engineer qualified to practice in
Florida and employed by the Association to supervise the work.

Unit Owners. If there is a balance of insurance proceeds after
payment of all costs of reconstruction and repair that are the
responsibility of the Association, this balance may be used by the
Association to effect repairs to the Optional Property (if not
insured or if under-insured) , or may be distributed to Owners of
the Optional Property who have the responsibility for
reconstruction and repair thereof. The distribution shall be in the
proportion that the estimated cost of reconstruction and repair of
such damage to each affected Unit Owner bears to the total of
such estimated costs to all affected Unit Owners, as determined
by the Board; provided, however, that no Unit Owner shall be paid
an amount in excess of the estimated costs of repair for his
portion of the Optional Property. All proceeds must be used to
effect repairs to the Optional Property, and if insufficient to
complete such repairs, the Owners shall pay the deficit with
respect to their portion of the Optional Property and promptly
effect the repairs. Any balance remaining after such repairs have
been effected shall be distributed to the affected Unit Owners and
their mortgagees jointly as elsewhere herein contemplated,

Surplus. It shall be presumed that the first monies disbursed in
payment of costs of reconstruction and repair shall be from
insurance proceeds. If there is a balance in a construction fund
after payment of all costs relating to the reconstruction and repair
for which the fund is established, such balance shall be
distributed to the beneficial owners of the fund in the manner
elsewhere stated; except, however, that part of a distribution to an
Owner which is not in excess of Assessments paid by such Owner
into the construction fund shall not be made payable jointly to
any mortgagee.
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v) Certificate. Notwithstanding the provisions herein, the Insurance
Trustee shall not be required to determine whether or not sums
paid by Unit Owners upon Assessments shall be deposited by the
Association with the Insurance Trustee, nor to determine whether
the disbursements from the construction fund are to be made
upon the order of the Association alone or upon the additional
approval of an architect, engineer or otherwise, nor whether a
disbursement is to be made from the construction fund, nor to
determine whether surplus funds to be distributed are less than
the Assessments paid by Owners, nor to determine the payees nor
the amounts to be paid. The Insurance Trustee may rely upon a
certificate of the Association, made by its President and Secretary,
as to any or all of such matters and stating that the sums to be
paid are due and properly payable, and stating the names of the
payees and the amounts to be paid.

Assessments. If the proceeds of the insurance are not sufficient to defray the
estimated costs of reconstruction and repair to be effected by the Association,
or if at any time during reconstruction and repair, or upon completion of
reconstruction and repair, the funds for the payment of the costs of
reconstruction and repair are insufficient, Assessments shall be made against
the Unit Owners in sufficient amounts to provide funds for the payment of
such costs. Such Assessments shall be in proportion to all of the Owners'
respective shares in the Common Elements. In the event of insufficient
proceeds of insurance on Optional Property, the shortage shall be the
individual responsibility of the Owners thereof.

Benefit of Mortgagees. Certain provisions in this Section 15 are for the benefit
of mortgagees of Units and may be enforced by any of them.

Condemnation.

Deposit of Awards with Insurance Trustee. The taking of portions of the
Condominium Property by the exercise of the power of eminent domain shall be
deemed to be a casualty, and the awards for that taking shall be deemed to be
proceeds from insurance on account of the casualty and shall be deposited
with the Insurance Trustee. Even though the awards may be payable to Unit
Ovwmers, the Unit Owners shall deposit the awards with the Insurance Trustee;
and in the event of failure to do so, in the discretion of the Board of Directors of
the Association, or the amount of that award shall be set off against the sums
hereafter made payable to the defaulting Owner (and if the award exceeds such
sums, the Association shall have the right to bring legal action against that
Owner).

Determination Whether to Continue Condominium. Whether the
Condominium will be continued after condemnation will be determined in the
manner provided for determining whether damaged property will be
reconstructed and repaired after casualty. For this purpose, the taking by
eminent domain also shall be deemed to be a casualty.
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16.3 Disbursement of Funds. If the Condominium is terminated after
condemnation, the proceeds of the awards and Special Assessments will be
deemed to be insurance proceeds and shall be owned and distributed in the
manner provided with respect to the ownership and distribution of insurance
proceeds if the Condominium is terminated after a casualty. If the
Condominium is not terminated after condemnation, the size of the
Condominium will be reduced and the property damaged by the taking will be
made usable in the manner provided below. The proceeds of the awards and
special Assessments shall be used for these purposes and shall be disbursed in
the manner provided for disbursement of funds by the Insurance Trustee (if

appointed) after a casualty, or as elsewhere in this Section 16 specifically
provided.

16.4 Unit Reduced but Habitable. If the taking reduces the size of a Unit or its
Limited Common Elements and the remaining portion of the Unit can be made
habitable (in the sole opinion of the Association) , the award for the taking of a
portion of the Unit or its Limited Common Elements shall be used for the
following purposes in the order stated and the following changes shall be made
to the Condominium:

(@) Restoration of Unit. The Unit shall be made habitable. If the cost of the
restoration exceeds the amount of the award, the additional funds
required shall be the individual responsibility of the Owner of the Unit.

(b) Distribution of Surplus. The balance of the award in respect of the Unit
or its Limited Common Elements, if any, shall be distributed to the
Owner of the Unit and to each mortgagee of the Unit, the remittance
being made payable jointly to the Owner and such mortgagees.

(c) Adjustment of Shares in Common Elements. If the floor area of the Unit
is reduced by the taking, the percentage representing the share in the
Common Elements and of the Common Expenses and Common Surplus
appurtenant to the Unit shall be reduced by multiplying the percentage
of the applicable Unit prior to reduction by a fraction, the numerator of
which shall be the area in square feet of the Unit after the taking and the
denominator of which shall be the area in square feet of the Unit before
the taking. The shares of all Unit Owners in the Common Elements,
Common Expenses and Common Surplus shall then be restated as
follows:

(i) add the total of all percentages of all Units after reduction as
aforesaid (the "Remaining Percentage Balance"); and

(i) divide each percentage for each Unit after reduction as aforesaid
by the Remaining Percentage Balance.

The result of such division for each Unit shall be the adjusted

percentage for such Unit. No Limited Common Elements shall be used
in the aforesaid calculations.
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16.5 Unit Made Uninhabitable. If the taking is of the entire Unit or so reduces the
size of a Unit that it cannot be made habitable (in the sole opinion of the
Association), the award for the taking of the Unit shall be used for the following
purposes in the order stated and the following changes shall be made to the
Condominium:

(a) Payment of Award. The awards shall be paid first to the applicable
Institutional First Mortgagees in amounts sufficient to pay off their
mortgages in connection with each Unit which is not so habitable;
second, to the Association for any due and unpaid Assessments; third,
jointly to the affected Unit Owners and other mortgagees of their Units.
In no event shall the total of such distributions in respect of a specific
Unit exceed the market value of such Unit immediately prior to the
taking. The balance, if any, shall be applied to repairing and replacing
the Common Elements.

(b) Addition to Common Elements. The remaining portion of the Unit, if
any, shall become part of the Common Elements and shall be placed in a
condition allowing, to the extent possible, for use by all of the Unit
Owners in the manner approved by the Board of Directors of the
Association; provided that if the cost of the work therefor shall exceed
the balance of the fund from the award for the taking, such work shall
be approved in the manner elsewhere required for capital improvements
to the Common Elements.

(c) Adjustment of Shares. The shares in the Common Elements, Common
Expenses and Common Surplus appurtenant to the Units that continue
as part of the Condominium shall be adjusted to distribute the shares in
the Common Elements, Common Expenses and Common Surplus
among the reduced number of Unit Owners (and among reduced Units).
This shall be effected by restating the shares of continuing Unit Owners
as follows:

(i) add the total of all percentages of all Units of continuing Owners
prior to this adjustment, but after any adjustments made
necessary by subsection 16.4(c) hereof (the "Percentage Balance");
and

(1) divide the percentage of each Unit of a continuing Owner prior to
this adjustment, but after any adjustments made necessary by
subsection 16.4(c) hereof, by the Percentage Balance.

The result of such division for each Unit shall be the adjusted
percentage for such Unit.

(d) Assessments. If the balance of the award (after payments to the Unit
Owner and such Owner's mortgagees as above provided) for the taking is
not sufficient to alter the remaining portion of the Unit for use as a part

of the Common Elements, the additional funds required for such
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purposes shall be raised by Assessments against all of the Unit Owners
who will continue as Owners of Units after the changes in the
Condominium effective by the taking. The Assessments shall be made in
proportion to the applicable percentage shares of those Owners after all

adjustments to such shares effected pursuant hereto by reason of the
taking.

(e) Arbitration. If the market value of a Unit prior to the taking cannot be
determined by agreement between the Unit Owner and mortgagees of the
Unit and the Association within 30 days after notice of a dispute by any
affected party, such value shall be determined by arbitration in
accordance with the then existing rules of the American Arbitration
Association who shall base their determination upon an average of their
appraisals of the Unit. A judgment upon the decision rendered by the
arbitrators may be entered in any court of competent jurisdiction in
accordance with the Florida Arbitration Code. The cost of arbitration
proceedings shall be assessed against all Unit Owners, including Owners
who will not continue after the taking, in proportion to the applicable
percentage shares of such Owners as they exist prior to the adjustments
to such shares effected pursuant hereto by reason of the taking.

16.6 Taking of Common Elements. Awards for the taking of Common Elements shall

16.7

17.

17.1

be used to render the remaining portion of the Common Elements usable in the
manner approved by the Board of Directors of the Association; provided, that if
the cost of such work shall exceed the balance of the funds from the awards for
the taking, the work shall be approved in the manner elsewhere required for
capital improvements to the Common Elements. The balance of the awards for
the taking of Common Elements, if any, shall be distributed to the Unit Owners
in the shares in which they own the Common Elements after adjustments to
these shares effected pursuant hereto by reason of the taking. If there is a
mortgage on a Unit, the distribution shall be paid jointly to the Owner and the
mortgagees of the Unit.

Amendment of Declaration. The changes in Units, in the Common Elements
and in the ownership of the Common Elements and share in the Common
Expenses and Common Surplus that are effected by the taking shall be
evidenced by an amendment to this Declaration of Condominium that is only
required to be approved by, and executed upon the direction of, a majority of
all Directors of the Association.

Occupancy and Use Restrictions. In order to provide for congenial occupancy
of the Condominium Property and for the protection of the values of the Units,
the use of the Condominium Property shall be restricted to and shall be in
accordance with the following provisions:

Occupancy. Each Unit shall be used as a residence only, except as otherwise
herein expressly provided and permitted by the ordinances of the City of Palm
Coast. A Unit owned by an individual, corporation, partnership, trust or other
fiduciary may only be occupied by the following persons, and such persons'
families, provided that the Unit Owner or other permitted occupant must reside
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with his/her family: (i) the individual Unit Owner, (ii) an officer, director,
stockholder, employee or designee of such corporation, (iii) a partner, employee
or designee of such partnership, (iv) the fiduciary or beneficiary of such
fiduciary, or (v) permitted occupants under an approved lease or sublease of
the Unit (as described below) , as the case may be. Occupants of an approved
leased or subleased Unit must be the following persons, and such persons'
families who reside with them: (i) an individual lessee or sublessee, (ii) an
officer, director, stockholder, employee or designee of a corporate lessee or
sublessee, (i) a partner, employee or designee of a partnership lessee or
sublessee, or (iv) a fiduciary or beneficiary of a fiduciary lessee or sublessee.
The provisions of this subsection 17.1 shall not be applicable to Units used by
the Developer for model apartments, guest accommodations, sales or other
offices or management services.

As used herein, "family" or words of similar import shall be deemed to include a
spouse, children, parents, brothers, sisters, grandchildren and other persons
permanently cohabiting the Unit as or together with the Owner or permitted
occupant thereof. As used herein, "guest” or words of similar import shall
include only those persons who have a principal residence other than the Unit.
The purpose of this paragraph is to prohibit the circumvention of the provisions
and intent of this Section 17 and the Board of Directors of the Association shall
enforce, and the Unit Owners comply with, same with due regard for such
purpose.

Children. Children shall be permitted to reside in Units but shall be subject to
the age restrictions imposed as to use of certain recreation facilities, as
provided in the rules and regulations of the Association.

Pets. Each Unit Owner or occupant (regardless of the number of joint owners
or occupants) may maintain no more than two (2) household pets in his or her
Unit, to be limited to dog(s) or cat(s) with a total combined weight of not more
than forty (40) pounds at maturity (or other household pet defined as such and
specifically permitted by the Board of Directors of the Association), provided it
is not kept, bred or maintained for any commercial purpose, does not become a
nuisance or annoyance to neighbors and is first registered with the
Association. No reptiles or wildlife shall be kept in or on the Condominium
Property (including Units). There are no pet walk area on the Condominium
Property. Unit Owners must pick-up all solid wastes of their pets and dispose
of such wastes appropriately. All pets (including cats) must be kept on a leash
no more than six (6) feet in length at all times when outside the Unit. No pets
may be kept in/on patios when the Owner is not in the Unit. Without limiting
the generality of Section 19 hereof, violation of the provisions of this paragraph
shall entitle the Association to all of its rights and remedies, including, but not
limited to, the right to fine Unit Owners (as provided in any applicable rules
and regulations) and/or to require any pet to be permanently removed from the
Condominium Property. This Section 17.3 shall not prohibit the keeping of fish
or a caged household-type bird(s) in a Unit, provided that a bird(s) is not kept
on Limited Common Elements and does not become a nuisance or annoyance
to neighbors. Notwithstanding any of the foregoing, however, neither this
Section 17.3, any other provision of this Declaration nor any rule or regulation
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of the Association shall be enforced, adopted or amended so as to prohibit or
unlawfully restrict any right of the Owner or occupant of a Unit to keep and
use a seeing eye dog or other assistive animal for purposes provided for in any
local, state or federal law, statute or ordinance protecting the applicable
person's right to do so.

Alterations. Without limiting the generality of Section 9.1 hereof, but subject to
the proviso contained therein as to hurricane shutters, and subject to Section
10 hereof, no Unit Owner shall cause or allow improvements or changes to any
Unit, Limited Common Elements appurtenant thereto or Common Elements,
including, but not limited to-installing any electrical wiring, television or radio
antenna, machinery, or additional air conditioning units or in any manner
changing the appearance of any portion of the Building, without obtaining the
prior written consent of the Board of Directors of the Association (in the
manner specified in section 9.1 hereof). Approval of the Board of Directors of
the Association shall not be required for repainting, re-carpeting a previously
carpeted area, or otherwise redecorating the interior of a Unit provided the
same complies with all other terms and conditions of this Declaration.

Use of Common Elements. The Common Elements shall be used only for
furnishing of the services and facilities for which they are reasonably suited
and which are incident to the use and occupancy of Units.

Nuisances. No nuisances (as reasonably determined by the Board of Directors
of the Association) shall be allowed on the Condominium Property, nor shall
any use or practice be allowed which is a source of unreasonable annoyance to
residents or occupants of Units or which interferes with the peaceful
possession or proper use of the Condominium Property by its residents or
occupants. No activity specifically permitted by this Declaration shall be
deemed a nuisance.

No Improper Uses. No improper, offensive, hazardous or unlawful use shall be
made of the Condominium Property or any part thereof, and all valid laws,
zoning ordinances and regulations of all governmental bodies having
jurisdiction over the same shall be observed. Violations of laws, orders, rules,
regulations or requirements of any governmental agency having jurisdiction
over the same, relating to any portion of the Condominium Property, shall be
corrected by, and at the sole expense of, the party obligated to maintain or
repair such portion of the Condominium Property, as elsewhere herein set
forth. Notwithstanding the foregoing and any provisions of this Declaration, the
Articles of Incorporation or By-Laws, the Association shall not be liable to any
person(s) for its failure to enforce the provisions of this Section 17.7. No
activity specifically permitted by this Declaration shall be deemed a violation of
this Section.

Exterior Improvements; Landscaping. Without limiting the generality of
sections 9.1 or 17.4 hereof, but subject to any provision of this Declaration
specifically permitting same, no Unit Owner shall cause anything to be affixed
or attached to, hung, displayed or placed on the exterior walls, doors, terraces
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or windows of the Building (including, but not limited to, awnings, signs, storm
shutters, screens, window tinting, furniture, fixtures and equipment), or on the
interior side thereof so as to be visible to the exterior, without the prior written
consent of the Board of Directors of the Association. Specifically, no "For
Rent", "For Sale" or any other sign shall be displayed or exposed to view by a
Unit Owner or other occupant without the consent of the Association. To
insure a uniform appearance on the exterior of the Building, all window
coverings, including, but not limited to verticals, shades, sheers, curtains,
drapes, miniblinds and venetian blinds shall be faced on the exterior with
white material approved by the Association. The furnishings and decorations
which Unit Owners may place in, on or about the terraces may be subject to
such additional rules and regulations as the Board of Directors of the
Association may adopt from time to time.

Commercial /Recreational Vehicles and Trailers. Except as permitted below,
no commercial vehicles, campers, mobile homes, recreational vehicles or boat
or other trailers shall be kept on the Condominium Property exterior parking
areas or within covered parking spaces. For purposes of the foregoing,
"commercial vehicles" shall mean those not designed or used for customary
personal/family purposes. In general, vehicles shall have no more than four (4)
wheels, two (2) axles, and be no longer than 17 1/2 feet. The absence of
commercial-type lettering or graphics on a vehicle shall not be dispositive as to
whether same is a commercial vehicle. The foregoing shall not prohibit,
however, (i) the parking of otherwise prohibited vehicles on the Condominium
Property in the course of providing services to the Condominium Property, the
occupants thereof or the Association or (ii) vans with windows which contain
seating for at least four (4) persons, provided that such vans and trucks shall
not bear commercial-type lettering or graphics. All vehicles kept on the
Condominium Property shall be operational and in good condition. In the
event of doubt or dispute as to whether a vehicle is prohibited by this Section,
the good-faith determination of the Board of Directors shall be binding and
conclusive.

Relief by Association. The Association shall have the power (but not the
obligation) to grant relief in particular circumstances from the provisions of
specific restrictions contained in this Section 17 for good cause shown.

Changes in Permitted Uses. No amendments to this Section 17, any other
provision of this Declaration governing the use of Units or the Common
Elements or to any Rules and Regulations of the Association shall operate to
prohibit the keeping of a pet, parking of a vehicle or leasing or occupancy of a
Unit where same was (i) permitted prior to the effectiveness of the amendment,
(ii) being conducted in reliance on such permissibility and (iii) is continuing
with the same pet, vehicle, lessee or occupant as existed prior to the
effectiveness of the amendment. Likewise, no improvement made to or about
any Unit (e.g., the installation of hurricane shutters) which was permitted at
the time of its making shall be required to be removed by virtue of a change in
the permissibility of such types of improvements.
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Selling, Leasing and Mortgaging of Units. Units may be made subject to
mortgages without restrictions, but sales and leases thereof shall be subject to
the provisions of this Section 18.

Board Approval. There shall be no sale, lease or transfer of interest, legal or
beneficial, nor transfer of possession of a Unit without the prior written
approval of the Board of Directors of the Association. In the event a
corporation, partnership, trust or other legal entity owns a Unit, the transfer of
all or substantially all of the beneficial ownership of such entity shall be
considered a transfer of interest in the Unit. In the event of leasing of Units,
the Board shall have the right to require that a substantially uniform form of
lease be used. No portion of a Unit (other than an entire Unit) may be rented.
All leases shall provide (or be automatically deemed to provide, absent an
express statement) that the Association shall have the right to terminate the
lease upon default by the tenant in observing any of the provisions of this
Declaration, the Articles of Incorporation, By-Laws, and Rules and Regulations
of the Association. No lease shall be valid or approved for a term of less than
one (1) month nor more than twice per calendar year. Regardless of whether or
not expressed in the applicable lease, the Unit Owner shall be jointly and
severally liable to the Association for the acts and omissions of his or her
tenant(s) which constitute a violation of, or non compliance with, the provisions
of this Declaration, the Articles, By-Laws and of any and all rules and
regulations of the Association. The provisions of this Section 18.1 shall not
apply to the sale of Units by the Developer. The provisions of this Section 18.1
shall not apply to a transfer or purchase by Institutional First Mortgagees
which acquire title as a result of their mortgage lien on the Unit, regardless of
whether the title is acquired by deed from the mortgagor or through foreclosure
proceedings; nor shall this Section 18.1 require approval of a purchaser who
acquires title to a Unit at a duly advertised public sale, with open bidding
provided by law, including but not limited to an execution sale, a foreclosure
sale, a judicial or a tax sale. No fee shall be charged by the Association in
connection with the transfer or approval which is in excess of the expenditures
reasonably required for such transfer, nor shall the expense exceed the fee
permitted under the Act, from time to time, which at the time of recording of
this Declaration is $100.00. Any Unit Owner desiring to sell, lease or deliver
possession of a Unit shall submit to the Board an application for approval,
which application shall be in writing and in a form approved by the
Association, and shall provide the name, address, and telephone number of the
desired purchaser or tenant, the names of all intended occupants of the Unit,
together with such other information as the Board may reasonably require.
The Board must either approve or disapprove the request within ten (10) days
after its receipt of the request or such supplemental information as it may
reasonably require. If a sale is approved, a recordable Certificate of Approval
shall be executed by the Association to be recorded at the expense of the
purchaser. If a lease is approved, a written notice of approval will be provided
by the Association. The Board's failure to give the Unit Owner the Certificate of
Approval or written notice of approval, or written notice of disapproval within
the ten (10) day period shall be deemed to be the Board's consent to the same.
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No Severance of Ownership. No part of the Common Elements may be sold,
conveyed or otherwise disposed of, except as an appurtenance to the Unit in

connection with a sale, conveyance or other disposition of the Unit to which
such interest is appurtenant, and any sale, conveyance or other disposition of a
Unit shall be deemed to include that Unit's appurtenant interest in the
Common Elements.

Gifts and Devises, etc. Any Unit Owner shall be free to convey or transfer his
Unit by gift, to devise his Unit by will, or to have Unit pass by intestacy,
without restriction; provided, however, that each succeeding Unit Owner shall
be bound by, and his Unit subject to, the provisions of this Section 18.

Compliance and Default. Each Unit Owner and every occupant of a Unit and
the Association shall be governed by and shall comply with the terms of this
Declaration of Condominium and all exhibits annexed hereto, and the rules
and regulations adopted pursuant to those documents, as the same may be
amended from time to time. The Association (and Unit Owners, if appropriate)
shall be entitled to the following relief in addition to the remedies provided by
the Act:

Enforcement.

(a) The party against whom the fine is sought to be levied shall be afforded
an opportunity for hearing after reasonable notice of not less than
fourteen (14) days. The hearing shall be held before a committee of
other Unit Owners appointed by the Board of Directors of the
Association. If the committee does not agree with the fine, the fine may
not be levied. The notice shall include:

(i) A statement of the date, time and place of the hearing.

(ii) A statement of the provisions of the Declaration, Association By-
laws or Association rules which have allegedly been violated; and

(iti) A short and plain statement of the matters asserted by the
Association.

(b) The party against whom the fine may be levied shall have an opportunity
to respond, to present evidence, and to provide written and oral
argument on all issues involved and shall have an opportunity at the
hearing to review, challenge, and respond to any material considered by
the Association.

Negligence. A Unit Owner shall be liable for the expense of any maintenance,

repair or replacement made necessary by his or her intentional act, negligence,
misuse or neglect or by that of any member of his or her family or his or her or
their guests, employees, agents or lessees, but only to the extent such expense

is not met by the proceeds of insurance actually collected in respect of such
negligence by the Association.
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Compliance. In the event a Unit Owner or occupant fails to maintain a Unit or
fails to cause such Unit to be maintained, or fails to observe and perform all of
the provisions of the Declaration, the By-Laws, the Articles of Incorporation of
the Association, applicable rules and regulations, or any other agreement,
document or instrument affecting the Condominium Property or administered
by the Association, in the manner required, the Association shall have the right
to proceed in a court of equity to require performance and/or compliance, to
impose any applicable fines or to sue in a court of law for damages.

Costs and Attorneys' Fees. In any proceeding arising because of an alleged
failure of a Unit Owner or the Association to comply with the requirements of
the Act, this Declaration, the exhibits annexed hereto, or the rules and
regulations adopted pursuant to said documents, as the same may be amended
from time to time, the prevailing party shall be entitled to recover the costs of
the proceeding and such reasonable attorneys' fees (including appellate
attorneys' fees).

No Waiver of Rights. The failure of the Association or any Unit Owner to
enforce any covenant, restriction or other provision of the Act, this Declaration,
the exhibits annexed hereto, or the rules and regulations adopted pursuant to
said documents, as the same may be amended from time to time, shall not
constitute a waiver of their right to do so thereafter.

Termination of Condominium. The Condominium shall continue (unless
earlier terminated by casualty loss, condemnation or eminent domain, as more
particularly provided in this Declaration) for a term of thirty (30) years from the
date this Declaration is recorded, after which time the covenants and
restrictions contained in this Declaration shall be automatically extended for
successive periods of ten (10) years, unless prior to the end of such thirty (30)
year period or prior to the end of any successive ten (10) year period, an
instrument is duly executed by all of the Unit Owners and by all record owners
of first mortgages on the Units agreeing to terminate the covenants and
restrictions herein contained at the end of such period of time, which duly
executed instrument shall be recorded in the public records of Flagler County,
Florida. In the event the Board of Directors intends to terminate the
Condominium, notice must be provided to the Department of Business &
Professional Regulations, Division of Florida Land Sales, Condominiums and
Mobile Homes of such intent before taking any action to terminate the
Condominium. In said event, all easements and easement rights herein
contained shall not be terminated, but shall continue in perpetuity although
the Condominium Property shall be subject to an action for partition by any
Unit Owner, mortgagee or lienor as if owned in common in which event the net
proceeds of sale shall be divided among all Unit Owners in proportion to their
respective interests in the Common Elements, provided, however, that no
payment shall be made to a Unit Owner until there has first been paid off out of
his share of such net proceeds all mortgages and liens on his Unit in the order
of their priority. The termination of the Condominium, as aforesaid, shall be
evidenced by a certificate of the Association executed by its President and
Secretary, certifying as to the basis of the termination and said certificate shall
be recorded among the public records of the County. The Association shall
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notify the Florida Department of Business & Professional Regulations, Division
of Florida Land Sales, Condominiums and Mobile Homes within thirty (30)
working days of such termination, which notice shall include the date the
certificate was recorded, the county where it was recorded and the official
records book and page number, and a copy of the recorded termination notice

certified by the Clerk of Court.

This Section 20 may not be amended without the affirmative vote of Unit
Owners owning not less than 80% of the Units.

Additional Rights of Mortgagees and Others.

Institutional First Mortgagees shall have the right, upon written request to the
Association, to: (i) examine the condominium documents and the Association's
books and records, (ii) receive a copy of the Association's financial statement
for the immediately preceding fiscal year, (iii) receive notices of and attend
Association meetings, (iv) receive notice of an alleged default in any obligations
hereunder by any Unit Owner, on whose Unit such mortgagee holds a
mortgage, which is not cured within thirty (30) days of notice of default to the
Unit Owner, and (v) receive notice of any substantial damage or loss to any
portion of the Condominium Property.

Any holder, insurer or guarantor of a mortgage on a Unit shall have, if first
requested in writing, the right to timely written notice of (i) any condemnation
or casualty loss affecting a material portion of the condominium Property or the
affected mortgaged Unit, (ii) a sixty (60) day delinquency in the payment of the
Assessments on a mortgaged Unit, (iii) the occurrence of a lapse, cancellation
or material modification of any insurance policy or fidelity bond maintained by
the Association, (iv) any proposed termination of the Condominium, and (v) any
proposed action which requires the consent of a specified number of mortgage
holders.

Covenant Running With the Land. All provisions of this Declaration, the
Articles, By-Laws and applicable rules and regulations of the Association, shall,
to the extent applicable and unless otherwise expressly herein or therein
provided to the contrary, be perpetual and be construed to be covenants
running with the Land and with every part thereof and interest therein, and all
of the provisions hereof and thereof shall be binding upon and inure to the
benefit of the Developer and subsequent owner(s) of the Land or any part
thereof, or interest therein, and their respective heirs, personal representatives,
successors and assigns, but the same are not intended to create nor shall they
be construed as creating any rights in or for the benefit of the general public.
All present and future Unit Owners, tenants and occupants of Units shall be
subject to and shall comply with the provisions of this Declaration and such
Articles, By-Laws and applicable rules and regulations, as they may be
amended from time to time. The acceptance of a deed or conveyance, or the
entering into of a lease, or the entering into occupancy of any Unit, shall
constitute an adoption and ratification of the provisions of this Declaration,
and the Articles, By-Laws and applicable rules and regulations of the
Association, as they may be amended from time to time, including, but not
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limited to, a ratification of any appointments of attorneys-in-fact contained
herein.

Disclaimer of Warranties.

DEVELOPER HEREBY DISCLAIMS ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES AS TO DESIGN, CONSTRUCTION, FURNISHING AND
EQUIPPING OF THE CONDOMINIUM PROPERTY, EXCEPT ONLY THOSE
SET FORTH IN SECTION 718.203 OF THE ACT. AS TO SUCH
WARRANTIES WHICH CANNOT BE DISCLAIMED, AND TO OTHER CLAIMS,
IF ANY, WHICH CAN BE MADE AS TO THE AFORESAID MATTERS, ALL
INCIDENTAL AND CONSEQUENTIAL DAMAGES ARISING THEREFROM ARE
HEREBY DISCLAIMED.

ALL UNIT OWNERS, BY VIRTUE OF THEIR ACCEPTANCE OF TITLE TO
THEIR RESPECTIVE UNITS (WHETHER FROM THE DEVELOPER OR
ANOTHER PARTY) SHALL BE DEEMED TO HAVE AUTOMATICALLY
WAIVED ALL OF THE AFORESAID DISCLAIMED WARRANTIES AND
INCIDENTAL AND CONSEQUENTIAL DAMAGES.

Additional Provisions.

Notices. All notices to the Association required or desired hereunder or under
the By-Laws of the Association shall be sent by first class mail to the
Association in care of its office at the Condominium, or to such other address
as the Association may hereafter designate from time to time by notice in
writing to all Unit Owners. Except as provided specifically in the Act, all notices
to any Unit Owner shall be sent by first class mail to the address of such Unit
Owner appearing in the Association's records at the time the notice is
transmitted. Where a Unit is owned by more than one person, the Association
shall provide notice, for meetings and all other purposes, to that one (1)
address which the Developer initially identifies for that purpose and thereafter
as one (1) or more of the Owners of the Unit shall so advise the Association in
writing, or if no address is given or the Owners of the Unit do not agree, to the
address provided in the deed of record.

All notices to mortgagees of Units shall be sent by first class mail to their
respective addresses, or such other address as may be designated by them
from time to time, in writing to the Association. All notices shall be deemed to
have been given when mailed in a postage prepaid sealed wrapper, except
notices of a change of address, which shall be deemed to have been given when
received, or S business days after proper mailing, whichever shall first occur.

Interpretation. The Board of Directors of the Association shall be responsible
for interpreting the provisions hereof and of any of the Exhibits attached
hereto. Such interpretation shall be binding upon all parties unless wholly
unreasonable. An opinion of legal counsel to the Association, or the legal
counsel having drafted this Declaration, that any interpretation adopted by the
Association is not unreasonable shall conclusively establish the validity of such
interpretation.

38



24.3

24.4

24.5

24.6

24.7

24.8

24.9

24.10

oEE 078 5me0492

Mortgagees. Anything herein to the contrary notwithstanding (except as
provided in Section 13.5 hereof) the Association shall not be responsible to any
mortgagee or lienor of any Unit hereunder, and may assume the Unit is free of
any such mortgages or liens, unless written notice of the existence of such
mortgage or lien is received by the Association.

Exhibits. There is hereby incorporated in this Declaration all materials
contained in the Exhibits annexed hereto, except that as to such Exhibits, any
conflicting provisions set forth therein as to their amendment, modification, or
enforcement shall control over those hereof.

Signature of President and Secretary. Wherever the signature of the President
of the Association is required hereunder, the signature of a vice-president may
be substituted therefor, and wherever the signature of the Secretary of the
Association is required hereunder, the signature of an assistant secretary may
be substituted therefor, provided that the same person may not execute any
single instrument on behalf of the Association in two separate capacities.

Governing Law. Should any dispute or litigation arise between any of the
parties whose rights or duties are affected or determined by this Declaration,
the Exhibits annexed hereto or applicable rules and regulations adopted
pursuant to such documents, as the same may be amended from time to time,
said dispute or litigation shall be governed by the laws of the State of Florida.

Severability. The invalidity in whole or in part of any covenant or restriction, or
any section, subsection, sentence, clause, phrase or word, or other provision of
this Declaration, the Exhibits annexed hereto, or applicable rules and
regulations adopted pursuant to such documents, as the same may be
amended from time to time, shall not affect the validity of the remaining
portions thereof which shall remain in full force and effect.

Waiver. No provisions contained in this Declaration shall be deemed to have
been waived by reason of any failure to enforce the same, without regard to the
number of violations or breaches which may occur.

Ratification. Each Unit Owner, by reason of having acquired ownership
(whether by purchase, gift, operation of law or otherwise), and each occupant of
a Unit, by reason of his occupancy, shall be deemed to have acknowledged and
agreed that all of the provisions of this Declaration, and the Articles and By-
Laws of the Association, and applicable rules and regulations, are fair and
reasonable in all material respects.

Execution of Documents; Attorney-In-Fact. Without limiting the generality of
other Sections of this Declaration and without such other Sections limiting the
generality hereof, each Owner, by reason of the acceptance of a deed to such
Owner's Unit, hereby agrees to execute, at the request of the Developer, all
documents or consents which may be required by all governmental agencies to
allow the Developer and its affiliates to complete the plan of development of the
Condominium Property as such plan may be hereafter amended, and each
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such Owner further appoints hereby and thereby the Developer as such
Owner's agent and attorney in-fact to execute, on behalf and in the name of
such Owners, any and all of such documents or consents. This Power of
Attorney is irrevocable and coupled with an interest. The provisions of this
Section may not be amended without the consent of the Developer.

Gender; Plurality. Wherever the context so permits, the singular shall include
the plural, the plural shall include the singular, and the use of any gender
shall be deemed to include all or no genders.

Captions. The captions herein and in the Exhibits annexed hereto are inserted
only as a matter of convenience and for ease of reference and in no way define
or limit the scope of the particular document or any provision thereof.

Rights of Developer. In addition to the rights which the Developer has by
common law and pursuant to the Act, the Developer shall have the following
rights:

Multi-Condominium. The developer reserves the right to create a multi-
condominium. If created, the formula for determining the percentage shares of
liability for the common expenses of the association and the ownership of tke
common surplus and the use of the recreational facilities or amenities in
common with other unit owners of the association to be allocated to the units
in each condominium shall be determined by dividing the total number of
square feet of the units in all condominiums operated by the Association into
the total square feet of each individual unit, thereby obtaining a percentage of
common ownership for each unit in all condominiums operated by the
Association which will total 100%. The association may operate more than one
condominium and the provisions for the participation of a multi-condominium
are described above. The developer reserves the right to add additional facilities
or amenities to the condominium project.

Each unit owner will have a right to personally cast his or her own vote in all
matters voted on including the election of directors and in other
multicondominium association affairs when a vote of the owners is taken.

Developer Control. Except as hereafter provided, the Developer shall have the
right to appoint all of the members of the Board of Directors of the Association
until Unit Owners other than Developer own 15% or more of the Units that will
ultimately be operated by the Association. When Unit Owners other than the
Developer own 15% or more of the Units that will ultimately be operated by the
Association, the Unit Owners other than the Developer shall be entitled to elect
not less than 1/3 of the members of the Board of Directors. Unit Owners other
than the Developer are entitled to elect not less than a majority of the members
of the Board of Directors: (a) three years after 50% of the Units that will
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ultimately be operated by the Association have been conveyed to purchasers:;
(b) three months after 90% of the Units that will ultimately be operated by the
Association have been conveyed to purchasers; (c) when all of the Units that
will ultimately be operated by the Association have been completed, some of
them have been conveyed to purchasers, and none of the others are being
offered for sale by Developer in the ordinary course of business; (d) when some
of the Units have been conveyed to purchasers and none of the others are
being constructed or offered for sale by Developer in the ordinary course of
business; or (e) seven years after the date the Declaration is recorded,
whichever occurs first. Developer is entitled (but not obligated) to elect at least
one member of the Board of Directors as long as the Developer holds for sale in
the ordinary course of business 5% of the Units that will ultimately be operated
by the Association. After the Developer relinquishes control of the Association,
the Developer may exercise the right to vote any Developer owned Units in the
same manner as any other Unit Owner except for purposes of reacquiring
control of the Association or selecting the majority members of the Board.

Easements. Until such time as Developer has completed all of the
contemplated improvements and sold all of the Units that will ultimately be
contained within the Condominium Property, easements, including but not
limited to ingress and egress, are hereby reserved and shall exist through and
over the Condominium Property as may be required, convenient, or desired by
Developer for the completion of the contemplated improvements and the
marketing and sale of said Units. Neither the Unit Owners or the Association,
nor their use of the Condominium Property shall interfere in any way with such
completion and sale.

Sale of Units. The Developer shall have the right to transact any business
necessary to consummate the sale of Units, including but not limited to, the
right to install and maintain a sales office and advertising on the Condominium
Property, use the Common Elements and, notwithstanding anything to the
contrary contained herein, the Developer may maintain and use sales offices,
promotion and development offices, models and Units retained by the
Developer, or owned by the Developer, or the use of which has been reserved to
the Developer in this Declaration or by contract or otherwise lawfully
enforceable as a contract obligation by the Developer against the Association or
any of the Unit Owners other than the Developer, so long as such use shall
also conform with applicable laws, zoning, rules and ordinances of the
appropriate governmental jurisdictions. Specifically, Developer shall have the
right to use Units owned by the Developer as motel units for the purpose of
housing guests and prospective purchasers of the Condominium Property for
promotion and sales purposes, without limitation as to duration of stay or
number of guests.

No Board Action Without Developer's Consent. During the period that
Developer holds any Units for sale in the ordinary course of business none of
the following actions may be taken by the Association, either through an act of
its Board of Directors or as membership, without the Developers approval in
writing;:
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(a) Assessment of the Developer as Unit Owner for Capital Improvements;

(b) Any action by the Association that would be detrimental to the sale of
Units by the Developer; however an increase in assessments for
Common Expenses without discrimination against the Developer shall
not be deemed to be detrimental to the sales of Units for the purpose of
this paragraph.

25.6 Developer's Rights With Respect To Common Elements. The Developer
reserves every right necessary or desirable relative to the Common Elements
and the Condominium Property in general for the following purposes:

(a) Furnishing of the Condominium Property;
(b) The sale or mortgage of the Condominium Units; and

25.7 Sale Subject To A Lease. The Developer does not propose a program of leasing
Units but does reserve the right to lease any individual Unit at its discretion
prior to the sale of the Unit; provided that any lease shall have a term not to
exceed twelve (12) months and shall terminate prior to conveyance of title by
the Developer to the purchaser of the leased Unit, unless the Developer and
such purchaser shall otherwise agree, in writing, to convey subject to any such
lease.

IN WITNESS WHEREOF, the Developer has caused this Declaration to be duly
executed and its corporate seal to be hereunto affixed this¥7#4day 22EEm pBeL,

200, .

Signed, sealed and delivered BRATTLOF COMMUNITIES, INC.,
in the presence of: a Florida Corporation
-
Dt~ %w.y By: %

e B. Thornhill
President

Printed Naffe: 2oS < Darss
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STATE OF FLORIDA

COUNTY OF FLAGLER

The foregoing Declaration was acknowledged before me this ZZzaday of DECE/%BE&
, 2001, by Leslie B. Thornhill, as President of Brattlof Communities, Inc., a
Florida corporation. She is personally known to me.

Printed Name: /Zpﬁé P YME.S
Notary Public - State of Florida
HOSE M. YANES My Commission Expires: /37245 5
My Comm Bxp. 12/26/02 My Commission No: ¢¢ @

No. CC 899086 [NOTARIAL SEAL] 19084
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JOINDER

ARBOR TRACE AT PALM COAST CONDOMINIUM ASSOCIATION, INC., a
Florida corporation not for profit, hereby agrees to accept all the benefits and all of the
duties, responsibilities, obligations and burdens imposed upon it by the provisions of
this Declaration and Exhibits attached hereto.

IN WITNESS WHEREOF, ARBOR TRACE AT PALM COAST CONDOMINIUM
ASSOCIATION, INC. has caused these presents to be signed in its name by its proper

officer and its corporate seal to be affixed this Ze£ day of cempe /2
2001.

Signed, sealed and delivered ARBOR TRACE AT PALM COAST

in the presence of: CONDOMINIUM ASSOCIATION, INC., a

Florida corporation not for profit

%M QM By: W%

ALSE YA ES (Heme? Leslie Thornhill
Title: President

e Sf rl’nSSM

STATE OF FLORIDA
COUNTY OF FLAGLER

The foregoing Joinder was acknowledged before me this _$72# day of
L% 282622001, by Leslie Thornhill, as President of ARBOR TRACE AT PALM
COAST CONDOMINIUM ASSOCIATION, INC., a Florida corporation not for profit, on
behalf of said corporation. She is personally known to me or has produced
}0— as identification.

5 FOSE M. YANES Printed Name: @p.sg /N . MYANES

o) Hy Comm Bxp. 12/26/02 Notary Public - State of Florida

;mm:?;mmm My Commission Expires: /)—/.V,/a:—«
My Commission Number:
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JOINDER BY MORTGAGEE

SUNTRUST BANK, a state banking association, as the holder of a Mortgage
dated May 11, 2001, recorded in O.R. Book 0744, Page 1091, of the Public Records of
Flagler County, Florida, encumbering the lands described in the foregoing Declaration
of Arbor Trace at Palm Coast Condominium (the “Declaration”), joins in the filing of
the Declaration as Mortgagee for the limited and sole purpose of consenting to
execution and recording of the Declaration.

Signed, sealed and delivered SUNTRUST BANK, a state banking
in the presence of: ass ‘
4
%// 7% 2 B}}/ / Tz (:n(z/
Printed Name: @4viéT: FRy2e, ?&ne: RS & <
/ﬁm %gﬁff et Vier 74,

/]

Printed Name: SUsan m-//h/ /

STATEOF __ F LA
COUNTY OF ANz

The foregoing Joinder was acknowledged before me this ’(/ K/day of

e - ,2001,by__ flichard G Luc€ . as V[
of Suntrust Bank, a state banking association. He/She is personally
known to me or has produced __£/7Cu/N as identification.
Auzo) S
#ULl%, Susan Milbum-Hill Printed Name:

* @&k My Commission CC819669 Notary Public - State of Florida
Frent? Expires March 21, 2003 My Commission Expires:
My Commission Number:

F:\Robin\Robin Word\Arbor Trace\Dec.of.Condo.11.12.01
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Legal Description

Lots 10 and 11, PALM HARBOR CENTER REPLAT,

according to the map or plat thereof as recorded in Plat Book
31, Page 69, Public Records of Flagler County, Florida.

EXHIBIT A
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EXHIBIT C TO DECLARATION OF CONDOMINIUM

FOR ARBOR TRACE AT PALM HARBOR CONDOMINIUM

25 Buildings - 40 units Type A: 3BR 2BA; 1900 sqg.ft.

17 units Type B: 2BR 2BA; 1528 sq.ft.
UNIT UNIT NUMBER OF NUMBER OF SHARE IN
NUMBER TYPE BEDROOMS BATHS COMMON
ELEMENTS&

SURPLUS

1 A 3 2 1.862%
2 A 3 2 1.862%
3 A 3 2 1.862%
4 B 2 2 1.501%
5 B 2 2 1.501%
6 A 3 2 1.862%
7 A 3 2 1.862%
8 A 3 2 1.862%
9 B 2 2 1.501%
10 B 2 2 1.501%
11 A 3 2 1.862%
12 B 2 2 1.501%
13 A 3 2 1.862%
14 B 2 2 1.501%
15 A 3 2 1.862%
16 B 2 2 1.501%
17 A 3 2 1.862%
18 B 2 2 1.501%
19 B 2 2 1.501%
20 A 3 2 1.862%
21 A 3 2 1.862%
22 A 3 2 1.862%
23 A 3 2 1.862%
24 A 3 2 1.862%
25 B 2 2 1.501%
26 B 2 2 1.501%
27 A 3 2 1.862%
28 B 2 2 1.501%

J3Y
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Total Percentage of Shares in Common Elements/Surplus

EXHIBIT C(Page 2)

29 B 2 2 1.501%
30 A 3 2 1.862%
31 A 3 2 1.862%
32 A 3 2 1.862%
33 A 3 2 1.862%
34 A 3 2 1.862%
35 A 3 2 1.862%
36 A 3 2 1.862%
37 A 3 2 1.862%
38 A 3 2 1.862%
39 B 2 2 1.501%
40 B 2 2 1.501%
41 A 3 2 1.862%
42 A 3 2 1.862%
43 A 3 2 1.862%
44 A 3 2 1.862%
45 A 3 2 1.862%
46 B 2 2 1.501%
47 B 2 2 1.501%
48 A 3 2 1.862%
49 A 3 2 1.862%
50 A 3 2 1.862%
51 A 3 2 1.862%
52 A 3 2 1.862%
53 A 3 2 1.862%
54 A 3 2 1.862%
55 A 3 2 1.862%
56 A 3 2 1.862%
57 A 3 2 1.862%

100%
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| certify the attached is a true and correct copy of the Articles of Incorporation of
ARBOR TRACE AT PALM COAST CONDOMINIUM ASSOCIATION, INC., a
Florida corporation, filed on November 16, 2001, as shown by the records of
this office.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Sixteenth day of November, 2001
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SEE 07850511
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2000 NOY 16 PH 1: 24
ARTICLES OF INCORPORATION SECRETARY OF STATE

OF TALLAHASSEE FLORIDA
ARBOR TRACE AT PALM COAST CONDOMINIUM ASSOCIATION, INC.

(A Florida Corporation Not For Profit)

In order to form a corporation not for profit under and in
accordance with Chapters 617 and 718 of the Florida Statutes, the
undersigned hereby associate into a corporation for the purpose and
with the powers hereinafter set forth, and to that end, do, by
these Articles of Incorporation, certify and set forth the
following:

EXPLANATION OF TERMINOLOGY

A. The terms contained in these Articles of Incorporation
which are contained in the Condominium Act, Chapter 718, Florida
Statutes, as amended prior to the date of execution of these
Articles, shall have the meaning of such terms set forth in such
Act. All terms which are defined in the Declarations of Condominium
for those condominiums administered by Association (the
"Declarations") shall be used herein with the same meanings as
defined in said Declarations.

B. "Association" as used herein shall mean the Arbor Trace
at Palm Coast Condominium Association, Inc., a Florida corporation
not for profit, the corporation formed by these Articles, its
successors or assigns.

ARTICLE I
NAME

The name of this Association shall be the ARBOR TRACE AT PALM
COAST CONDOMINIUM ASSOCIATION, INC., whose present address is
Harbor Center Drive, Palm Coast, Florida, 32137.

ARTICLE II
PURPOSE OF ASSOCIATION

The purpose for which the Association is organized is to
provide an entity pursuant to the Florida Condominium Act (the
"Act"), as it exists on the date hereof, for the operation of one
or more condominiums (the "Condominium(s)") which will be a part of
the Arbor Trace at Palm Coast Condominium. It is intended that the
maximum number of Condominium Units that may ultimately be operated
by the Association is one hundred seventeen (117).
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ARTICLE III
POWERS

The Association shall have the following powers which shall be
governed by the following provisions:

1. The Association shall have all of the common law and
statutory powers of a corporation not for profit which are not in
conflict with the terms of the condominium documents or the Act.

2. The Association shall have all of the powers of a
condominium association under the Act and shall have all of the
powers reasonably necessary to implement the purposes of the
Association, including, but not limited to, the following:

(a) to make, establish and enforce reasonable rules and
regulations governing the use of Condominium Units, Common Elements
and each Condominium Property;

(b) to make, levy, collect and enforce Assessments
against Condominium Unit Owners to provide funds to pay for the
expenses of the Association, the maintenance, operation and
management of each Condominium, in the manner provided in the
condominium documents and the Act and to use and expend the
proceeds of such Assessments in the exercise of the powers and
duties of the Association;

(c) to collect the Common Expenses of each Condominium
administered by the Association;

(d) to collect each Condominium's share of Operating
Expenses of the Master Owner's Association;

(e) to maintain, repair, replace and operate each
Condominium Property in accordance with the condominium documents
and the Act; '

(f) to reconstruct improvements of each Condominium
Property in the event of casualty or other loss;

(g) to enforce by legal means the provisions of the
condominium documents;

(h) to employ personnel, retain independent contractors
and professional personnel, and enter into service contracts to
provide for the maintenance, operation and management of each
Condominium Property and to enter into any other agreements
consistent with the purposes of the Association;
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(i) to acquire, own, mortgage, and convey real and
personal property and to take such other reasonable actions in that
regard; and '

. (J) to carry out its duties and obligations under the
condominium documents.

3. All funds and the titles to all properties acquired by
the Association and their proceeds shall be held for the benefit
and use of the members in accordance with the provisions of the
Declarations, these Articles and the By-Laws.

4. The Association shall make no distribution of income to
its members, Directors or officers, and upon dissolution, all
assets of the Association shall be transferred only to another non-
profit corporation or a public agency, except in the event of a
termination of all Condominiums.

5. The powers of the Association shall be subject to and
shall be exercised in accordance with the provisions hereof and of
the Declarations, the By-Laws and the Act.

ARTICLE IV
MEMBERS

The qualification of members, the manner of their admission to
membership in the Association, the manner of the termination of
such membership and voting by members shall be as follows:

1. Until such time as the first Arbor Trace at Palm Coast
Condominium is submitted to condominium ownership by the
recordation of a Declaration in the Public Records of Flagler
County, Florida, the members of this Association shall be comprised
solely of Declarant.

2. After the first Arbor Trace at Palm Coast Condominium
shall be submitted to the condominium form of ownership by the
recordation of a Declaration, the Condominium Unit Owners, which in
the first instance shall mean Declarant as the owner of all the
Condominium Units, shall be entitled to exercise all of the rights
and privileges of members.

3. Except as to Declarant, who shall be a member as long as
it shall own a Unit, membership in the Association shall be
established by the acquisition of ownership of fee title to a
Condominium Unit in a Condominium as evidenced by the recording of
an instrument of conveyance in the Public Records of Flagler
County, whereupon, the membership in the Association of the prior
owner thereof, if any, shall terminate as to that Condominium Unit.
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New members shall deliver a true copy of the recorded deed or other
instrument of acquisition of title to the Association.

4. No member may assign, hypothecate or transfer in any
manner his membership in the Association or his share in the funds
and assets of the Association except as an appurtenance to his
Condominium Unit.

5. Each Condominium Unit shall be entitled to one (1) vote,
which vote shall be exercised and cast in accordance with the
Declaration and the By-Laws.

6. The following provisions shall govern the right of each
member to vote and the manner of exercising such right:

(a) If there is more than one (1) Condominium Unit Owner
with respect to a Condominium Unit as a result of the fee interest
in such Condominium Unit being held by more than one (1) person,
such Condominium Unit Owners, collectively, shall be entitled to
only one (1) vote determined in the manner set forth by the
Declaration;

(b) The members shall elect the Board of Directors in
the manner provided in Article IX of these Articles;

(¢) The President or the person designated by the
President in writing shall serve as the "Voting Member" of the
Condominium.

ARTICLE V
TERM

The term for which this Association is to exist shall be
perpetual.

ARTICLE VI
INCORPORATOR

The Incorporator of the Association is Brattlof Communities,
Inc., a Florida corporation, whose address is 7 Florida Park Drive,
Palm Coast, Florida 32137.

ARTICLE VII
OFFICERS

A. The affairs of the Association shall be managed by a
President, one (1) or more Vice Presidents, a Secretary and a
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Treagsurer and, if elected by the Board of Directors, an Assistant
Secretary and an Assistant Treasurer, which officers shall be
subject to the directions of the Board of Directors.

B. The Board of Directors shall elect the President, a Vice
Pregident, the Secretary, the Treasurer and as many other Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the
Board of Directors shall from time to time determine appropriate.
Such officers shall be elected annually by the Board of Directors
at the first meeting of the Board of Directors; provided, however,
such officers may be removed by such Board of Directors, and other
persons may be elected by the Board of Directors as such officers
in the manner provided in the By-Laws. The President shall be a
Director of the Association, but no other officer need be a
Director. The same person may hold two (2) offices; provided,
however, the offices of President and Vice President shall not be
held by the same person, nor shall the same person hold the office
of President who holds the office of Secretary, Assistant
Secretary, or Treasurer.

ARTICLE VIII
FIRST OFFICERS

The names of the officers who are to serve until the first
election of officers by the Board of Directors are as follows:

President - Leslie Thornhill

Vice President - Nancy Gardner

Secretary/Treasurer - Herbert Brattlof
ARTICLE IX

BOARD OF DIRECTORS

A. The number of Directors on the first Board of Directors
of Directors (the "First Board") and the "Initial Elected Board"
(as hereinafter defined) shall initially be three (3). After the

"Majority Election Meeting" (as that term is hereinafter defined),
the Board of Directors shall have the right to increase the number
of Directors to five (5).
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B. The names and addresses of the persons who are to serve A

as the First Board are as follows:

Leslie Thornhill - 7 Florida Park Drive
Palm Coast, FL 32137

Nancy Gardner - 7 Florida Park Drive
Palm Coast, FL 32137

Herbert Brattlof - 7 Florida Park Drive

Palm Coast, FL, 32137

Declarant reserves the right to designate successor
Directors to serve on the First Board for so long as the First
Board is to serve, as hereinafter provided.

C. Within seventy-five (75) days after Condominium Unit
Owners other than Declarant ("Purchaser Members") shall own fifteen
percent (15%) or more of the Condominium Units ultimately intended
to be operated by the Association, the Purchaser Members shall be
entitled to elect one-third (1/3) of the Board of Directors, which
election shall take place at a special meeting (the "Initial
Election Meeting") to be called by the Board of Directors, notice
of which shall be given not less than sixty (60) days after the
conveyance to Purchaser Members of fifteen percent (15%) of the
Condominium Units ultimately intended to be operated by the
Association. Declarant shall designate the remaining Directors on
the Board of Directors. The Director to be so elected by the
Purchaser Members and the Directors to be designated by Declarant
are hereinafter collectively referred to as the "Initial Elected
Board". The Initial Elected Board shall succeed the First Board
upon their election and designation. Subject to the provisions of
Paragraph D herein, the Initial Elected Board shall serve until the
next annual members' meeting, at which time one-third (1/3) of the
Board shall be elected by the Purchaser Members and the remaining
Directors shall be designated by Declarant. Directors shall
continue to be so elected and designated at each subsequent annual
members' meeting until such time as the Purchaser Members are
entitled to elect not less than a majority of the Directors.
Declarant reserves the right, until such time as the Purchaser
Members are entitled to elect not less than a majority of the
Directors, to designate successor Directors to £ill any vacancies
caused by the resignation or removal of Directors designated by
Declarant pursuant to this Paragraph C.

D. Purchaser Members shall be entitled to elect not less

than a majority of the Board of Directors in the event of any of '

the following, whichever shall first occur (the "Majority Election
Event") :

1. Three (3) years after fifty percent (50%) of the

Condominium Units ultimately intended to be operated by the
Association have been conveyed to Purchaser Members as evidenced by

6
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the recording of instruments of conveyance amongst the Public
Records of the County; or

2. Three (3) months after ninety percent (90%) of the
Condominium Units ultimately intended to be operated by the
Association have been conveyed to Purchaser Members as evidenced by
the recording of instruments of conveyance amongst the Public
Records of the County; or

3. After all of the Condominium Units ultimately
intended to be operated by the Association have been sold and none
of the others are being offered for sale by Declarant in the
ordinary course of business; or

4. After some of the Condominium Units ultimately
intended to be operated by the Association have been conveyed and
none of the others are being constructed by Declarant in th
ordinary course of business; or ‘

5. Seven (7) years after the Declaration of Condominium
has been recorded with the Public Records of the County; or, seven
(7) years in the case of a phase condominium being operated by an
association created pursuant to §718.403 after recordation creating
the initial phase.

6. When Declarant, as Declarant has the right to dc at
any time, upon written notice to the Association, relinquishes its
right to designate a majority of the Board of Directors.

E. The election of not less than a majority of Directors by
the Purchaser Members shall occur at a special meeting (the
"Majority Election Meeting") to be called by the Board of
Directors, notice of which shall be given within sixty (60) days of
the Majority Election Event.

F. The Initial Election Meeting and Majority Election
Meeting shall be called by the Board of Directors by written notice
given to all members in accordance with the By-Laws; provided,
however, that the members shall be given at least sixty (60) days
notice of such meeting. The notice shall also specify the number
of Directors which shall be elected by the Purchaser Members and
the number of Directors to be designated by Declarant.

G. Declarant shall cause all of its designated Directors to
resign ("Declarant's Resignation Event") when Declarant no longer
holds for sale five percent (5%) of the Total Condominium Units
ultimately intended to be operated by the Association. If
Declarant's Resignation Event shall occur after the Majority
Election Meeting, then upon the occurrence of the Declarant's
Resignation Event, the Directors elected by Purchaser Members shall
appoint a successor Director to fill the vacancy caused by the
resignation or removal of Declarant's designated Director. Such

7
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successor Director shall serve until the next annual members'
meeting, at which time the members shall elect his successor. If,

upon the occurrence of the Declarant's Resignation Event, the
Majority Election Meeting has not occurred, the remaining Purchaser
Director shall call the Majority Election Meeting in accordance
with the By-Laws and the Act at which all of the Directors shall be
elected by the Purchaser Members.

H. At each annual members' meeting held subsequent to the
Declarant's Resignation Event, the Directors shall be elected by
the members.

I. Upon the resignation of a Director who has been elected
or designated by Declarant or the resignation of an officer of the
Association who has been elected by the First Board or the Initial
Elected Board, the Association shall be deemed to have remised,
released, acquitted, satisfied and forever discharged such officer
or Director of and from all manner of action and actions, cause and
causes of action, suits, debts, dues, sums of money, accounts,
reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses,
damages, judgments, executions, claims and demands whatsoever, in
law or in equity, which the Association or Purchaser Members had,
now have, or which any personal representative, successor, heir or
assign of the Association or Purchasexr Members hereaftexr can, shall
or may have against said officer or Director for, upon, or by
reason of any matter, cause or thing whatsoever, relating to his
actions as such officer or Director, excepting only willful
misconduct or gross negligence, from the beginning of the world to
the day of such resignation. Members of the Board of Directors
designated by the Declarant do not have to be members of the
Association.

ARTICLE X
INDEMNIFICATION

Every Director and every officer of the Association (and the
Directors and officers as a group) shall be indemnified by the
Association against all expenses and liabilities, including counsel
fees (at all trial and appellate levels or if no litigation or
proceeding has been instituted) reasonably incurred by or imposed
upon him or them in connection with any proceeding, litigation,
claim or settlement to which he may be made a party by reason of
his being or having been a Director or officer of the Association;
provided that in the event of a settlement, the indemnification
herein shall apply only when the Board of Directors approves such
settlement and reimbursement. The foregoing provisions for
indemnification shall apply whether or not he is a Director or
officer at the time such expenses and liabilities are incurred. If
in such litigation, proceeding, claim, or settlement a Director or
officer admits or is adjudged guilty of willful misfeasance or
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malfeasance or gross negligence in the performance of his duties,
the indemnification provisions of these Articles shall not apply.
Otherwise, the foregoing rights to indemnification shall be in
addition to and not exclusive of any and all right of
indemnification to which a Director or officer may be entitled
whethexr by statute or common law.

ARTICLE XI
BY-LAWS

The By-Laws of the Association shall be adopted by the First
Board of Directors, and thereafter may be altered, amended or
rescinded in the manner provided for in the By-Laws and the Act.

ARTICLE XII
AMENDMENTS

A. Prior to recording the Declaration of the Arbor Trace at
Palm Coast Condominium among the Public Records of the County,
these Articles may be amended only by an instrument in writing
signed by all of the Directors and filed in the Office of the
Secretary of State of Florida. The instrument amending these
Articles shall identify the particular Article or Articles being
amended and give the exact language of such amendment, and a
certified copy of each such amendment shall always be attached to
any certified copy of these Articles and shall be an exhibit to the
first Declaration of the Arbor Trace at Palm Coast Condominium upon
the recording of such Declaration.

B. After recording the Declaration in the Arbor Trace at
Palm Coast Condominium among the Public Records of the County,
these Articles may be amended by any of the following methods:

1. The proposed amendment shall be adopted by the
affirmative vote of a majority of the votes of all members at an
annual members meeting or special meeting of the members. Any
number of amendments may be submitted to the members and voted upon
by them at one meeting; or

2. An amendment may be adopted by a written statement
signed by a majority of all members setting forth their consent to
the amendment.

C. No amendment may be made to these Articles which shall in
any manner reduce, amend, affect or modify the terms, conditioms,
provisions, rights and obligations set forth in a Declaration.
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D. A copy of each amendment shall be certified‘by the
Secretary of State of Florida and recorded among the Public Records

of the County.

E. No amendment may be made to these Articles which shall
amend or alter the rights of Declarant, including the

right to designate and select the Directors as provided in Article
IX hereof, or the provisions of this Article XII, without the prior
written consent of Declarant.

F. Notwithstanding the foregoing provisions of this Article
XII, the Board of Directors may amend these Articles without a vote
of the members to correct a scrivener's error therein.

abridge,

ARTICLE XIIIX
CONFLICT

In the event of any conflict between the provisions of these
Articles and the provisions of the Declarations the provisions of

the Declarations shall prevail. In the event of any conflict
between the prov1s1ons of these Articles and the provisions of the

By-Laws, the provisions of these Articles shall prevail.

ARTICLE XIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the
Association is 4B 0ld Kings Road North, Palm Coast, Florida 32137
and the initial registered agent of the Association at that address

shall be Michael D. Chiumento.

IN WITNESS WHEREOF, the Incorporator has caused these Articles
of Incorporation to be executed this _|3 day Of'zhﬂ&ﬂiiOQﬁﬂ 2000.

BRATTLOF COMMUNITIES, INC., & .
Florida corporation —m
(eps

=

poall B

>3

wn -, .

S

§§§

"l Rd 91 AON 1002

éﬁ:;//,/fts President
B2m

The undersigned hereby accepts the designation of Reglstered Agent

V01407
VIS

of Arbor Trace at Palm Coast Condominium Association Inc., as set

forth in Article XIV of these Articles.
/////

a3a7i4

7 MICHAEL D. CHIUMENTO (_~
CHIUMENTO & ASSOCIATES, P.A.
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STATE OF FLORIDA )
) SS:
COUNTY OF FLAGLER )

I HEREBY CERTIFY that on this /3ZZ day of 27Zfea tbie ,
200f, before me, a Notary Public duly authorized in the State and
County named above to take acknowledgments, personally appeared
(LS04 B, TN I LI the Incorporator of the Arbor Trace at Palm
Coast Condominium Association, Inc., and who executed the foregoing
Articles of Incorporation; and he acknowledged before me that he
executed the same for the puxposes therein expressed.

St . is known to me and did not take an oath.

ROSE M, YANES %M% U%«_a?/

My Comm Exp. 12/26/02 NSTARY PUBLIC
No. CC 899086 o . [SEAL]
$8) Personally Known [} Other 1.D. My Commission Expires: /3/34 0/9_.

STATE OF FLORIDA )
) 8S:
COUNTY OF FLAGLER )

I HEREBY CERTIFY that on this /j day of W/ﬁ’é-ﬁ’?’/&o’*—/ ,
2000, before me, a Notary Public duly authorized in the State and
County named above to take acknowledgments, personally appeared
MICHAEL D. CHIUMENTO, to me known to be the person described as
Tnitial Registered Agent of the Arbor Trace at Palm Coast
Condominium Association, Inc., and who executed the foregoing
acceptance; and he acknowledged before me that he executed the same

for the purposes therein expressed.
7
‘ G{/L"f(’ép(_> z W

ey
NOJPARY PUBLIE EAQZ

[s

My Commission Expires:

F:\Robin\Don\Brattlof\Arbor Trace\Artcles.Inc.3.1.01 S, KAROLYNN, SHERKeY
£ fh et MY COMMISSION # CC 912305

EXPIRES: June 20
Theu Notary Pusie ﬁm
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BYLAWS .
OF
ARBOR TRACE AT PALM COAST
CONDOMINIUM ASSOCIATION, INC.

Article I
Identifying Data

Section 1. Name of Association. The name of this corporation shall be Arbor Trace
at Palm Coast Condominium Association, Inc. and hereinafter the corporation shall be
referred to as the Association. These are the By-Laws of the Arbor Trace at Palm Coast
Condominium Association, Inc. as duly adopted by its Board of Directors. The Association
is a corporation not for profit, organized pursuant to and under Chapters 617 and 718 of
the Florida Statutes for the purpose of administering multiple condominiums located in
Flagler County, Florida.

Section 2. Address of Association. The principal office of the Association shall
ultimately be at the condominium complex known as Arbor Trace at Palm Coast, which
is located at Harbor Center Drive, Palm Coast, Florida, or such other place as may be
designated by the Board of Directors.

Article II
Terms And Meanings

The terms used herein shall have the meanings as defined in the Florida
Condominium Act, which comprises Chapter 718 of the Florida Statutes and is herein
referred to as the Condominium Act.

Article III
Membership In The Association

Section 1. Membership. Membership in the Association shall be limited to unit
owners of condominium units in Arbor Trace at Palm Coast Condominium, and transfer
of such membership shall be made only as a part of and incident to the transfer of
ownership of such condominium unit, with such transfers being subject to and controlled
by the transfer procedures set forth in the Declaration of Condominium.

Section 2. Roster of Membership. The Secretary of the Association shall maintain
a roster of the membership entitled to vote at the meetings as hereinafter provided.

Article IV
Meetings Of The Membership

Section 1. Location. All meetings of the Association, unless otherwise provided for in
the notice of such meetings, will take place at the office of the Association.

Section 2. Annual Meeting.

A. The regular annual meetings shall be held each year at a specific time and
place to be determined by the Board of Directors, provided that there shall be an annual

EXHIBIT E
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meeting every calendar year and no later than thirteen (13) months after the last annual
meeting. Unless, or until changed by the Board of Directors, the annual meeting shall be
held on the first Tuesday in April.

B. At the annual meeting, except as heretofore set forth and as otherwise provided
in the Articles of Incorporation, a Board of Directors shall be elected which shall also be
known as the Board of Administration, and such other business shall be transacted as
may properly come before the meeting.

C. Written notice, which notice must include an agenda, shall be mailed to each
unit owner at least 60 days prior to the annual meeting and shall be posted in a
conspicuous place on the condominium property at least 60 continuous days preceding
the annual meeting. Upon notice to the unit owners, the board shall by duly adopted rule
designate a specific location on the condominium property or association property upon
which all notices of unit owner meetings shall be posted. Unless a unit owner waives in
writing the right to receive notice of the annual meeting by mail, the notice of the annual
meeting shall be sent by mail to each unit owner. Where a unit is owned by more than
one person, the association shall provide notice, for meetings and all other purposes, to
that one address which was initially identified for that purpose and thereafter as one or
more of the owners of the unit shall so advise the association in writing, or if no address
is given or the owners of the unit do not agree, to the address provided on the deed of
record. An officer of the association, or the manager or other person providing notice of
the association meeting, shall provide an affidavit or United States Postal Service
certificate of mailing, to be included in the official records of the association affirming that
the notice was mailed or hand delivered, in accordance with this provision, to each unit
owner at the address last furnished to the association.

Section 3. Special Meetings.

A. Special meetings of the members, for any purpose or purposes, unless
otherwise prescribed by statute or by the Articles of Incorporation, may be called by the
President and shall be called by the President or Secretary, at the request in writing of the
holders of not less than one-tenth of all of the voting interests entitled to vote at the
meeting. Such requests shall state the purpose or purposes of the proposed meeting.

Section 4. Voting Interests.

A. At each meeting of the Association, the owner of each unit shall be entitled to
one vote. Where a unit is owned by more than one person, the vote for such unit shall be
cast by any one of the owners of a unit or the primary occupant, if title is held in the name
of an entity rather than an individual. If the right of the individual casting the vote for the
unit is challenged by any other person or entity having an ownership interest in the same
unit then the vote for that unit shall not be permitted or counted unless or until all
entities having an ownership interest in the Unit agree as to which of them shall have the
right to vote.

B. When a Corporation is the owner of a unit the vote for that unit may be cast
by any director or officer of the corporation unless there is a dispute by an officer, director
or stockholder of the corporation as to who holds such right and the Association is notified
of such dispute in which case the Corporation shall be required to produce a corporate
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resolution naming the proper person to cast the vote. Otherwise the vote for that unit
shall not be considered on the matter before the Association.

C. When the unit is owned in the name of a Partnership or Trust, any partner or
trustee shall have the right to cast the vote for the unit unless it is challenged by another
partner, trustee or beneficiary in which case the vote shall not be considered unless
adequate proof of the right to cast the vote is presented to and accepted by the Board of
Directors.

D. The total number of votes shall be equal to the total number of units in the
condominium and each individual vote of a unit must be cast as a whole and not in parts.

Section 5. Quorum. Members entitled to vote and representing owners of one-
third (1/3rd) of the units, present in person or by written proxy, shall constitute a quorum
at all meetings of the members for the transaction of business, except as otherwise
provided by statutes, by the Articles of Incorporation, or by these Bylaws. If, however,
such quorum shall not be present or represented at any meeting of the members, the
members entitled to vote thereat, present in person or represented by written proxy, shall
have power to adjourn the meeting from time to time without notice other than
announcement at the meeting until a quorum shall be present or represented. At such
adjourned meeting at which a quorum shall be present or represented, any business may
be transacted which might have been transacted at the meeting originally called.

Section 6. Vote Required to Transact Business. When a quorum is present at any
meeting, the vote of a majority of the voting interests present in person or represented by
written proxy entitled to vote, shall decide any question brought before the meeting unless
the question is one upon which a definite percentage of the vote is required by express
provision of the statutes, the Articles of Incorporation, the Declaration of Condominium
or these Bylaws, in which case such expressed provision shall govern and control the
decision on such question.

Section 7. Required Approvals. Any approval by unit owners called for by Florida
Statutes, or the applicable declaration or bylaws, including, but not limited to,
the approval requirements in Florida Statutes § 718.112(2)(e), shall be made at a duly
noticed meeting of unit owners and shall be subject to all requirements of the Florida
Statutes or the applicable condominium documents relating to unit owner decision
making except that unit owners may take action by written agreement, without meetings
on matters for which action agreement without meetings is expressly allowed by the
applicable bylaws or declaration or any Florida Statute which provides for the unit owner
action.

Section 8. Consent To Action Without Meeting or Waiver. Whenever the vote of
members at a meeting is required or permitted by any provision of the statutes, the
Articles of Incorporation, Declaration of Condominium or these Bylaws, to be taken in
connection with any action of the Association, the meeting and vote of members may be
dispensed with if a majority of the voting interest that would have been entitled to vote if
such meeting were held, shall consent in writing to such action being taken.
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Section 9. Waiver. Unit owners may waive notice of any meeting, whether annual
or special, unless such waiver is prohibited by these Bylaws or Declaration of
Condominium, or any Florida Statute.

Section 10. Right to Vote and Proxies. At any meeting of the members, every

voting interest having the right to vote shall be entitled to vote in person or by a limited
proxy. Proxy voting shall be governed by the following:

A. No unit owner may vote by general proxy except as provided for herein.
B. Limited and general proxies may be used to establish a quorum.
C. Unit owners may vote by limited proxies substantially conforming to the

forms adopted by the State of Florida Division of Land Sales and Condominiums.

D. Limited proxies may be used for votes taken:

1) to waive or reduce reserves as permitted by Florida Statutes §
718.112(f)2.

2) to waive financial statement requirements as required by Florida

Statutes § 718.111(14).

3) to amend the Declaration of Condominium pursuant to Florida
Statutes § 718.110.

4) to amend the Articles of Incorporation or bylaws pursuant to Florida
Statutes § 718.112.

5) for any other matter for which Chapter 718 Florida Statutes requires
or permits by vote of the unit owners.

E. No proxy limited or general shall be used in the election of board members.

F. General proxies may be used for other matters for which limited proxies are
not required.

G. General proxies may be used in voting for non-substantial changes in items
for which a limited proxy is required and given.

H. Any proxy given shall be effective only for the specific meeting for which
originally given and any lawfully adjourned meetings thereof. In no event shall any proxy
be valid for a period longer than ninety (90) days after the date of the first meeting for
which it is given.

I Every proxy is revocable at any time at the pleasure of the unit owner who
executed it.
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Members Of The Board Of Administration And Directors

-

Section 1. Titles. The Directors of the Association shall be members of the Board
of Administration with the titles being interchangeable within the meaning of these Bylaws
and the other related condominium documents.

Section 2. Number. The number of Directors which shall constitute the entire
Board of Administration shall be not less than three (3). Until changed by a majority vote
at a duly called annual meeting of the members, the number of Directors shall be three
(3).

Section 3. Term. The term of the Directors shall be for the period from the date of
their election or appointment until their successors have been elected at the next annual
meeting.

Section 4. First Board of Directors. The developer shall be entitled to appoint the
members of the Board of Directors until such time as the members are entitled to elect a
Director or Directors, as the case may be. At such time as the members are entitled to
elect a Director or Directors, the Developer’s right to appoint Directors shall be limited to
those Director positions which the membership is not entitled to elect.

The members of the first Board of Directors shall serve until they are replaced
by the Developer or until the unit owners elect their successors as hereinafter provided
and any vacancies occurring before the election of their successors shall be filled through
appointment by the developer.

Section 5. Subsequent Members of Board of Directors.

A. When unit owners other than the developer own fifteen (15) percent or more of
the units in the condominium that will be operated ultimately by the Association, the unit
owners other than the developer shall be entitled to elect not less than 1/3 of the
members of the Board of Directors of the Association. Unit owners other than the
developer are entitled to elect not less than a majority of the members of the Board of
Directors of the Association upon the first to occur of the following conditions or
circumstances:

1) Three years after 50 percent of the units that will be operated ultimately
- by the Association have been conveyed to purchasers; or

2) Three months after 90 percent of the units that will be operated
ultimately by the Association have been conveyed to purchasers; or

3) When all the units that will be operated ultimately by the Association
have been completed, some of them have been conveyed to purchasers, and none

of the others are being offered for sale by the Developer in the ordinary course of
business; or
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4) When some of the units have been conveyed to purcha;e;s and none of
the others are being constructed or offered for sale by the Developer in the ordinary
course of business; or

5) Seven years after the recording of the Declaration of Condominium in the
Public Records.

B. The Developer is entitled to designate at least one member of the Board of
Directors of the Association as long as the Developer holds for sale in the ordinary course
of business at least five percent (5%) of the units in the condominium operated by the
Association.

Following the time the Developer relinquishes control of the Association, the
Developer may exercise the right to vote any Developer-owned units in the same manner
as any other unit owner, except for purposes of re-acquiring control of the Association or
selecting the majority of members of the Board of Directors.

Nothing contained in this Section shall be deemed to prevent the developer
from transferring the control of the association to unit owners other than the developer
before the occurrence of the events described in this Section.

C. Within seventy-five (75) days after the unit owners other than the Developer are
entitled to elect a member or members of the Board of Directors of the Association, the
Association shall call, and give not less than sixty (60) days' notice of a meeting of unit
owners to elect the members of the Board of Directors. The meeting may be called and the
notice given by any unit owner if the Association fails to do so.

D. At the time that unit owners other than the Developer elect a majority of the
members of the Board of Directors of the Association, the Developer shall relinquish
control of the Association, and the unit owners shall accept control. Simultaneously (or
with respect to financial records, not more than ninety (90) days thereafter), the Developer
shall deliver to the Association, at the Developer’s expense, all property of the units
owners and of the Association held or controlled by the Developer and all items and
documents that the Developer is required to deliver or turn over to the Association under
the provisions of the Florida Condominium Act.

Section 6. Election of Directors. Election of Directors shall be conducted in the
following manner: )

The members of the board of administration shall be elected by written ballot or
voting machine. Proxies shall in no event be used in electing the board of administration,
either in general elections or elections to fill vacancies caused by recall, resignation, or
otherwise, unless otherwise provided in Chapter 718 of the Florida Statutes, or the rules
promulgated pursuant to such Statute Not less than 60 days before a scheduled election,
the association shall mail or deliver, whether by separate association mailing or included
in another association mailing or delivery, including regularly published newsletters, to
each unit owner entitled to vote, a first notice of the date of the election. Any unit owner
or other eligible person desiring to be a candidate for the board of administration must
give written notice to the association not less than 40 days before a scheduled election.
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Together with the written notice and agenda as provided for in Florida Statute
718.112(2)(d)2, the Association shall mail or deliver a second notice of the election to all
unit owners entitled to vote therein, together with a ballot which shall list all candidates.

Upon request of a candidate, the association shall include an information sheet, no larger
than 8 % inches by 11 inches, which must be furnished by the candidate not less than 35
days before the election to be included with the mailing of the ballot, with the costs of
mailing or delivery and copying to be borne by the association. The Association shall have
no liability for the contents of the information sheets prepared by the candidates. In order
to reduce costs, the association may print or duplicate the information sheets on both
sides of the paper. The aforesaid second notice shall be given not less then fourteen (14)
days before the election. Any voting procedures established by the Division of Florida
Land Sales, Condominiums and Mobile Homes shall apply to the voting process. Elections
shall be decided by a plurality of those ballots cast. There shall be no quorum
requirement; however, at least 20 percent of the eligible voters must cast a ballot in order
to have a valid election of members of the board of administration. No unit owner shall
permit any other person to vote his ballot, and any such ballots improperly cast shall be
deemed invalid. A unit owner who needs assistance in casting the ballot for the reasons
stated in Florida Statute 101.051 may obtain assistance in casting the ballot. Any unit
owner violating this provision may be fined by the association in accordance with Florida
Statute 718.303. The regular election shall occur on the date of the annual meeting.
Notwithstanding the provisions of this subparagraph, an election and balloting are not
required unless more candidates file notices of intent to run or are nominated than
vacancies exist on the board.

Section 7. Vacancy and Removal. The method of removing board members by
recall and the procedures for filling vacancies thus created shall be in accordance with
Florida Administrative Code Rules 61B-23.0027 and 61B-23.0028. Other vacancies shall
be filled in accordance with Florida Administrative Code Rule 61B-23.0021.

Section 8. Removal by Developer.

A. Any Directors appointed by the Developer may be removed and replaced by
the Developer prior to turn over of control of the Association to the Unit Owners.

B. The original Directors, or any Director appointed by the developer to fill a
vacancy arising prior to the turnover of control by the developer as provided for in Florida
Statutes § 718.301, shall not be capable of being removed by vote of the voting interests.

Section 9. Salaries or Fees. The salaries or fees, if any, to be paid to Directors,
after the unit owners have elected all members of the Board of Directors, shall be
determined by a majority vote of the members at the general membership meetings.

Section 10. Powers. The property and business of the corporation shall be
managed and administered by the Board of Directors, which may exercise all corporate
powers specifically set out in the Condominium Act, the Articles of Incorporation, or the
Declaration of Condominium, which powers may be delegated to its agents, officers,
contractors or employees, subject only to approval by the unit owners when that is
specifically required.
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A. Annual Meetings. The annual meeting of each Board of Directors newly
elected by the members shall be held immediately upon adjournment of the meeting at

which they were elected, provided a quorum shall then be present, or as soon
thereafter as may be practical. The annual meeting of the Board of Directors shall be
held at the same place as the general members' meeting;

Section 11. Meetings of Board of Directors.

B. Special Meetings. Special meetings of the Board of Directors shall be held
whenever called by the President or a majority of the Board of Directors. 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.

C. Unit Owner Attendance. Meetings of the board of administration and
any committee thereof at which a quorum of the members of that committee is present
shall be open to all unit owners. Any unit owner may tape record or videotape
meetings of the board of administration subject to the rules set forth in Florida
Administrative Code Rule 61B-23.002. The right to attend such meetings includes the
right to speak at such meetings with reference to all designated agenda items subject
to the rules set forth in Florida Administrative Code Rule 61B-23.002. Adequate
notice of all meetings, which notice shall specifically incorporate an identification of
agenda items, shall be posted conspicuously on the condominium property at least 48
continuous hours preceding the meeting except in an emergency. Any item not
included on the notice may be taken up on an emergency basis by at least a majority
plus one of the members of the board. Such emergency action shall be notified and
ratified at the next regular meeting of the board. However, written notice of any
meeting at which non-emergency special assessments, or at which amendment to
rules regarding unit use, will be considered shall be mailed or delivered to the unit
owners and posted conspicuously on the condominium property not less than 14 days
prior to the meeting. Evidence of compliance with this 14-day notice shall be made by
an affidavit executed by the person providing the notice and filed among the official
records of the association. Upon notice to the unit owners, the board shall, by duly
adopted rule, designate a specific location on the condominium property or association
property upon which all notices of board meetings shall be posted. Notice of any
meeting in which regular 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.

D. Quorum. A majority of the Board of Directors shall be necessary and
sufficient at all meetings to constitute a quorum for the transaction of business, and
the act of a majority present at any meeting at which there is a quorum shall be the
act of the Board of Directors.

E. Adjourned Meetings. If at any meeting of the Board of Administration there
be less than a quorum present, the majority of those present may adjourn the meeting
from time to time until a quorum is present.

F. Joinder in Meeting by Approval of Minutes. Directors and members not
present in person or by proxy at the meeting considering the amendment may express
their approval in writing, provided that such approval is delivered to the secretary at
or prior to the meeting, however, such approval or disapproval may not be used as a
vote for or against the action taken and may not be used for purposes of creating a
quorum.

8
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G. Presiding Officer. The Presiding officer of Directors meetings shall be the
Chairman of the Board if such an officer has been elected; and if none, the President shall

preside. In the absence of the presiding officer, the Directors present shall designate one
of their number to preside.

H. Order of Business. The order of business at all
meetings of the Board of Directors shall be as follows:

1.) Roll call.

2.) Reading of Minutes of the last meeting.
3.) Consideration of communications.

4.) Resignations and elections.

5.) Reports of officers and employees.

6.) Reports of committees.

7.) Unfinished business.

8.) Original resolutions and new business.
9.) Adjournment.

I. Minutes. The Minutes of all meetings shall be kept in a book available for
inspection by unit owners or their authorized representatives and Board members at any
reasonable time. The Association shall retain these Minutes for a period of not less than
seven years.

Article VI
Officers

Section 1. Executive Officers. The executive officers of this corporation shall be a
President, Vice President, Secretary and Treasurer, all of whom shall be elected annually
by said Board of Directors. Any two of said offices may be united in one person except
that the President shall not also be the Secretary, or an Assistant Secretary of the
corporation. If the Board of Directors so determines, there may be more than one Vice
President.

Section 2. Subordinate Officers. The Board of Directors may appoint such other
officers and agents as they may deem necessary, who shall hold office at the pleasure of
the Board of Directors and have such authority and perform such duties as from time to
time may be prescribed by said Board. )

Section 3. Tenure of Officers; Removal. All officers and agents shall be subject to
removal, with or without cause at any time by action of the Board of Directors. The Board
of Directors may delegate powers of removal of subordinate officers and agents to any
officer.

Section 4. President. The President shall be the chief executive officer of the
Association; shall preside at all meetings of the members and directors, shall be ex-officio
a member of all standing committees, shall have general and active management of the
business of the Association, and shall see that all orders and resolutions of the Board are
carried into effect. He shall execute bonds, mortgages and other contracts requiring the
seal of the Association, except where such are permitted by law to be otherwise signed and
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executed, and the power to execute is delegated by the Board of Directors to some other
officer or agent of the Association.

Section 5. Vice President. The Vice President shall be vested with all the powers
and required to perform all the duties of the President in his absence, and such other
duties as may be prescribed by the Board of Directors.

Section 6. Secretary.

A. The Secretary shall keep the Minutes of the meetings of the members and of the
Board of Directors.

B. He shall see that all notices are duly given in accordance with the provisions of
these Bylaws or as required by law.

C. He shall be custodian of the corporate records and of the seal of the corporation
and shall see that the seal of the corporation is affixed to all documents, the execution of
which on behalf of the corporation under its seal is duly authorized in accordance with the
provisions of these Bylaws.

D. He shall keep the register of the Post Office addresses of each unit owner which
shall be furnished to the Secretary by such unit owner. '

E. In general he shall perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him by the President or by the Board
of Directors.

Section 7. Treasurer.

A. The Treasurer shall keep full, accurate accounts of receipts and disbursements,
and shall keep all books belonging to the corporation and shall deposit all monies and
other valuable effects in the name and to the credit of the corporation in such depositories
as may be designated by the Board of Directors.

B. He shall disburse the funds of the corporation as ordered by the Board, get
proper vouchers for such disbursements, shall render to the President and Directors at
the regular meeting of the Board or whenever they may require an account of all his
transactions as Treasurer and of the financial condition of the corporation.

C. He may be required to give the corporation a bond in the sum and with one or
more sureties satisfactory to the Board, for the faithful performance of the duties of his
office and the restoration to the corporation, in the case of his death, resignation or
removal from office, of all books, papers, vouchers, money or other property of whatever
kind in his possession belonging to the corporation.

Section 8. Vacancies. If the office of the President, Vice President, Secretary or
Treasurer, one or more, becomes vacant by reason of death, resignation, disqualification
or otherwise, the remaining Directors by a majority vote of the whole Board of Directors
provided for in these Bylaws may choose a successor or successors who shall hold office
for the unexpired term.

10
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Section 9. Resignations. Any Director or other officer may resign his office at any
time, such resignation to be made in writing, and to take effect from the time of its receipt
by the corporation, unless some time be fixed in the resignation, and then from that date.

Section 10. Salaries Fees. The salaries or fees, if any, to be paid to officers shall be
determined by the Directors and subject to approval by a majority of the members.

Article VII
Bonding Of Certain Persons

The association shall obtain and maintain adequate fidelity bonding of all persons
who control or disburse funds of the association. The insurance policy or fidelity bond
must cover the maximum funds that will be in the custody of the association or its
management agent at any one time. As used in this paragraph, the term “persons who
control or disburse funds of the association” includes, but is not limited to, those
individuals authorized to sign checks and the president, secretary and treasurer of the
association. The association shall bear the cost of bonding.

Article VIII
Finances

Section 1. Fiscal Year. The fiscal year shall commence on the first day of the month
in which the Declaration is recorded and end the last day of the twelfth month after the
Declaration is recorded. For example, if the Declaration is recorded January 10,the fiscal
year will begin January 1 and end December 31. The Board of Directors may establish
a different fiscal year and must notify each of the then existing members of the change.

Section 2. Depository And Checks. The depository of the Association shall be such
bank or banks as shall be designated from time to time by the Directors and in which the
monies of the Association shall be deposited. All checks or demands for money and notes
of the Association shall be signed by and one (1) of the following officers: President, Vice-
President, Secretary or Treasurer, or by such officer or officers or such other person or
persons as the Board of Administration may from time to time designate. The Board of
Administration, by resolution, may require more that one (1) signature.

Section 3. Annual Budget.

A. The Board of Directors shall propose an annual budget each year and shall mail
a copy of the Association's proposed annual budget of common expenses to each Unit
Owner not less than fourteen (14) days prior to the meeting of the Board of Administration
at which the budget will be considered together with a notice of that meeting. Such
meeting of the Board of Administration shall be open to all Unit Owners.

B. The Board of Directors may approve annual budgets so long as the amount does
not exceed one hundred fifteen percent (115%) of the Assessment for the preceding year.

C. The proposed annual budget of common expenses shall be detailed and shall

show the amounts budgeted by accounts and expense classifications, including, if
applicable, but not limited to those expenses listed in Florida Statutes § 718.504(21). In

11
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addition to annual operating expenses, the budget shall include reserve accounts for
capital expenditures and deferred maintenance for any item for which the deferred
maintenance expense or replacement cost is greater than $10,000.00. These accounts
shall include, but not be limited to, roof replacement, building painting, and pavement
resurfacing. The amount to be reserved shall be computed by means of a formula which
shall be based upon the estimated remaining useful life and estimated replacement cost
or deferred maintenance expense of each reserve item. Prior to turn-over of control of the
association by the Developer to non-developer unit owners, the Developer may, pursuant
to Florida Statute 718.112(f)(2), vote to waive the reserves or reduce the funding of
reserves for the first two fiscal years of operation of the Association beginning with the
year in which the Declaration of Condominium is recorded, after which time, reserves may
be waived or reduced only upon a majority vote of the non-developer owners at a duly
called meeting of the Association. If a meeting of the unit owners has been called to
determine to provide no reserves or reserves less adequate than required, and such result
is not attained or a quorum is not attained, the reserves, as included in the budget shall
go into effect.

Reserve funds and any interest accruing thereon shall remain in the reserve
account or accounts and shall be used only for authorized reserve expenditures, unless
their use for other purposes is approved in advance by a majority vote at a duly called
meeting of the Association. Prior to turnover of control of an association by a developer
to unit owners other than the developer pursuant to Florida Statute § 718.301, the
developer-controlled Association shall not vote to use reserves for purposes other than
that for which they were intended without the approval by a majority vote of all non-
developer voting interests, voting at a duly called meeting of the Association.

D. If an adopted budget requires assessment against the unit owners in any fiscal
or calendar year exceeding 115% of the assessments for the preceding year, the following
shall apply:

1) The board, upon its own motion or written application of ten percent
(10%) of the voting interests to the board, shall call a special meeting of the unit
owners within thirty (30) days, upon not less than ten (10) days' written notice to
each unit owner. At the special meeting, unit owners shall consider and enact a
budget.

2) The adoption of the budget shall require a vote of not less than a
majority vote of all the voting interests.

3) The Board of Administration may propose a budget to the unit owners
at such a meeting of members or in writing, and if the budget or proposed budget
is approved by the unit owners at the meeting or by a majority of all the voting
interests in writing, the budget shall be adopted.

4) If a meeting of the unit owners has been called and a quorum is not
attained or a substitute budget is not adopted by the unit owners, the budget
adopted by the board of directors shall go into effect as scheduled.

12
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5) In determining whether assessments exceed 115% of similar
assessments in prior years, any authorized provisions for reasonable reserves for
repair or replacement of the condominium property, anticipated expenses by the
condominium association which are not anticipated to be incurred on a regular or
annual basis, or assessments for betterments to the condominium property shall
be excluded from the computation.

E. Aslong as the developer is in control of the Board of Administration, the Board
shall not impose an assessment for any year greater than 115% of the prior fiscal or
calendar year's assessment without approval of a majority of all the voting interests.

F. If the majority of the voting interests at a duly called meeting of the Association
vote to waive, in whole or in part, the reserve requirements such action shall be subject
to the following:

1) Any such waiver shall be effective for only one annual budget.
2) The vote to waive must be taken annually to continue to waive the
reserves.

G. Reserves must be included in the proposed annual budget and shall not be
waived or reduced prior to the mailing to the unit owners of a proposed annual budget.

H. Each Budget shall show each reserve account as a separate item and include
the estimated life, estimated replacement costs and the estimated remaining useful life for
each such item as well as the current balance in each such reserve account as of the date
of the budget.

Section 4. Financial Reports. Within 90 days after the end of the fiscal year, or
annually on a date provided in the bylaws, the Association shall prepare and complete, or
cause to be prepared and completed by a third party, compiled financial statements for
the preceding fiscal year in accordance with generally accepted accounting principles.
Within 21 days after the financial report is completed or received by the Association from
the third party, the Association shall mail to each unit owner at the address last furnished
to the Association by the unit owner, or hand deliver to each unit owner, a copy of the
financial report or a notice that a copy of the financial report will be mailed or hand
delivered to the unit owner, without charge, upon receipt of a written request from the
unit owner. The Association may prepare or cause to be prepared, without a meeting of
or approval by the unit owners, reviewed or audited financial statements. If approved by
a majority of the voting interests present at a properly called meeting of the Association,
the Association may prepare or cause to be prepared a report of cash receipts and
expenditures in lieu of a compiled, reviewed, or audited financial statement. Such meeting
and approval must occur prior to the end of the fiscal year and is effective only for the
fiscal year in which the vote is taken. With respect to an Association to which the
developer has not turned over control of the Association, all unit owners, including the
developer, may vote on issues related to the preparation of financial reports for the first
two (2) fiscal years of the Association’s operation, beginning with the fiscal year in which
the Declaration is recorded. Thereafter, all unit owners except the developer may vote on
such issues until control is turned over to the Association by the developer.

13
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Section 5. Assessments. Assessments against the unit owners for their shares of
the items of the budget shall be made by the Board of Administration for the fiscal year
annually in advance. The amount required from each unit owner to meet the annual
budget shall be divided into twelve equal payments, one of which shall be due on the first
day of each calendar month of the year for which the assessment are made, or thirty days
after the mailing to the unit owners concerned of a statement for the assessment coming
due, whichever date shall last occur. If assessments are not made annually as required,
quarterly assessments shall be presumed to have been made in the amount of the last
prior quarterly assessment, and assessments in this amount shall be due on the first day
of each calendar quarter until changed by an amended assessment. In the event a
quarterly assessment shall be insufficient in the judgment of the Board of Administration
to provide funds for the anticipated current expense for the ensuing quarter and for all of
the unpaid operating expenses previously incurred, the Board of Administration shall
amend the budget and shall make amended quarterly assessments for the balance of the
year in sufficient amount to meet these expenses for the year; provided, however, that any
account of the amended budget that exceeds the limit upon increases for that year shall
be subject to the approval of the membership of the Association as previously required in
these Bylaws.

Section 6. Charges. Charges by the Association against members for other than
common expense shall be payable in advance. Charges for other than common expense
may be made only after approval by the member, to be charged, and may include but shall
not be limited to charges for maintenance services furnished at the request of the
individual member and other services furnished for the benefit of the specific member.

Section 7. Assessments for Emergencies. Assessments for common expenses of
emergencies that cannot be paid from the annual assessments for common expenses shall
be due only after 30 days' notice is given to the unit owners concerned, and shall be paid
in such manner as the Board of Administration may require in the notice of assessment.

Section 8. Transfer Fees. The Association may charge a fee in an amount not to
exceed the highest amount permitted by law for processing the approval of a transfer in
connection with the sale, lease, sublease, or other transfer of a unit. However, if the lease
or sublease is a renewal of a lease or sublease with the same lessee or sublessee, no
charge shall be made.

Article IX
Mediation And Arbitration

Any internal dispute among the unit owners and the Association may be submitted
to voluntary mediation through Citizen Dispute Settlement Centers, as provided for in
Florida Statutes § 44.201.

Prior to the institution of court litigation the parties to a dispute, as that term is
defined in Florida Statutes § 718.1255, shall petition the Division of Florida Land Sales,
Condominiums and Mobile Homes of the Department of Business and Professional

Regulation for Mandatory Non-binding Arbitration pursuant to Florida Statutes §
718.1255.

14
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Article X
Seal

The seal of the corporation shall have inscribed thereon the name of the
corporation, the year of its organization and the words "non profit." Said seal may be used

by causing it or a facsimile thereof to be impressed, affixed, reproduced or otherwise.

Article XI
Compliance And Default; Remedies

In addition to the remedies provided in the Declaration, the following provisions
shall apply:

Section 1. Fines. The Board of Directors may levy reasonable fines against a unit
for the failure of the owner of a unit, or its occupant, licensee, or invitee, to comply with
any provision of the declaration, the association bylaws, or reasonable rules of the
association. No fine will become a lien against a unit. No fine may exceed $100.00 per
violation. However, a fine may be levied on the basis of each day of a continuing violation,
with a single notice and opportunity for hearing, provided that no such fine shall in the
aggregate exceed $1,000.00. No fine may be levied except after giving reasonable notice
and opportunity for a hearing to the unit owner and, if applicable, its licensee or invitee.
The hearing must be held before a committee of other unit owners. If the committee does
not agree with the fine, the fine may not be levied. The provisions of this subsection do
not apply to unoccupied units.

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

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

2) A statement of the provisions of the condominium document, the
Condominium Act, and the Rules and Regulations which have allegedly been
violated.

3) A short and plain statement of the matters asserted by the
Association.

B. The party against whom the fine may be levied shall have a reasonable
opportunity to respond, to present evidence, and to provide written and oral argument on
all issues involved, and shall have an opportunity at the hearing to review, challenge, and
respond to any material considered by the Association.

Section 2. Correction of Health and Safety Hazards. Any violations which are
deemed by the Board of Directors to be a hazard to the public health or safety may be
corrected immediately as an emergency matter by the Association.

Section 3. Enforcement of Rules and Regulations. If any dispute over the
enforcement or interpretation of Association Rules and Regulations should arise, either
between two or more unit owners, or between the Association and one or more unit

15
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owners, it is intended that such dispute be resolved by agreement or by voluntary binding
mediation or mandatory non-binding arbitration.

Section 4. Availability of Remedies. Each member, for himself, his heirs,
successors and assigns, agrees to the foregoing provisions relating to default and
abatement of violations regardless of the harshness of the remedy utilized by the
Association and regardless of the availability of other legal remedies. It is the intent of all
members to give the Association methods and procedures which will enable it to operate
on a businesslike basis, to collect those monies due it and to preserve the majority's right
to enjoy the condominium property free from unreasonable restraint and annoyance.

Article XII
Fire And Safety

The Association may accept a Certificate of Compliance from a licensed electrical
contractor or electrician as evidence of compliance of the condominium units to the
applicable fire and safety code.

Article XIII
Surrender

In the event the Association becomes the owner of a unit, the prior unit owner
member or any other person or persons in possession by or through the right of such prior
member, shall promptly surrender the owned unit to the corporation in good repair,
ordinary wear and tear and damage by fire or other casualty excepted, and the corporation
shall have the right to enter and to possess the unit, after complying with applicable
Florida law.

Article XIV
Notices

Section 1. Notice. Whenever, under the provisions of the statutes, the Articles of
Incorporation or these Bylaws, notice is required to be given to any Director or member,
it shall be construed to mean either personal notice, or notice given in writing by mail by
depositing the same in the Post Office or letter box in a postpaid envelope addressed to
such Director or member as his name appears on the books of the corporation.

Section 2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the statutes, the Articles of Incorporation, Declaration of Condominium or
these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed to be equivalent
to the required notice.

Article XV
Definitions
Whenever the masculine singular form of the pronoun is used in these Bylaws, it

shall be construed to mean the masculine, feminine or neuter; singular or plural,
whenever the context so requires.
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Article XVI
Amendments

These Bylaws may only be altered amended or added to in accordance with the
following terms, conditions and procedures:

A. Proposed amendments shall contain the full text of the Bylaws with proposed
new words in the text underlined and words to be deleted lined through with hyphens,
unless the proposed change is so extensive that this procedure would hinder rather than
assist the understanding of the proposed amendment. If the proposed change is so
extensive the use of underlining and hyphens as indications of words added or deleted will
not be necessary. However, in such cases a notation must be inserted immediately
preceding the proposed amendment in substantially the following language: “"Substantial
rewording of Bylaw. See Bylaw (giving identifying data) for present text."

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

C. A resolution adopting a proposed amendment may be proposed by either the
Board of Administration of the Association or by the members of the Association.
Directors and members not present in person or by proxy at the meeting considering the
amendment may express their approval or disapproval in writing providing it is delivered
to the Secretary at or prior to the meeting. Except as elsewhere provided, the approval of
an amendment must be either by:

1) By not less than a majority of the votes of the entire membership of
the Association; or

2) Until a majority of the Directors are elected by members other than
the Developer of the Condominium, only by all of the Directors.

3) No amendment to these Bylaws is valid unless recorded in the Public
Records with an identification on the first page of such amendment of the Book and
Page number of the Public Records where the Declaration of Condominium is
recorded. '

Article XVII
Official Records

The Association shall maintain a copy of each of the following, where applicable,
which shall constitute the official records of the Association:

A. The plans, permits, warranties, and other items provided by the developer
pursuant to § 718.301(4).

B. A photocopy of the recorded Declaration of each Condominium operated by
the Association and all amendments thereto.
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C. A photocopy of the recorded Bylaws of the Association and all amendments
thereto.

D. A certified copy of the Articles of Incorporation and all amendments thereto.

E. A copy of the current Rules and Regulations.

F. A book or books containing the minutes of all meetings of the Association,

of the Board of Directors, and of Unit Owners, which minutes shall be retained for a period
of not less than seven (7) years.

G. A current roster of all Unit Owners, their mailing addresses, unit
identifications, voting certifications, and if known telephone numbers.

H. All current insurance policies of the Association and Condominiums
operated by the Association.

1. A current copy of any management agreement, lease, or other contract to
which the Association is a party or under which the Association or the Unit Owners have
an obligation or responsibility.

J. Bills of sale or transfer for all property owned by the Association.

K. Accounting records for the Association and separate accounting records for
each condominium it operates, according to good accounting practices. All accounting
records shall be maintained for a period of not less than seven (7) years. The accounting
records shall include, but are not limited to:

1) Accurate, itemized, and detailed records of all receipts and
expenditures.
2) A current account and a monthly, bimonthly, or quarterly statement

of the account for each unit designating the name of the Unit Owner, the due date
and amount of each assessment, the amount paid upon the account, and the
balance due.

3) All audits, reviews, accounting statements, and financial reports of
the Association or Condominium.

4) All contracts for work to be performed. Bids for work to be performed
shall also be considered official records and shall be maintained for a period of one
(1) year.

L. Voting proxies, which shall be maintained for a period of one year from date
of the meeting for which the proxy was given.

M. All rental records where the Association is acting as agent for the rental of
Condominium Units.
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Administrative Rules And Regulations

Except for the restrictions and regulations specifically set out in the Declaration of
Condominium or elsewhere in these Bylaws, the Board of Administration shall have the
power to pass, alter or amend Rules and Regulations governing the details of the operation
and use of the common elements.

The Association, through the action of the Board of Directors, shall have the power
to convey a portion of the common elements to a condemning authority for the purpose
of providing utility easements, rights of ways expansion, or other public purposes, whether
negotiated or as the result of eminent domain proceedings.

Article XIX
Written Inquiries By Members

When a unit owner files a written inquiry by certified mail with the Board of
Directors, the Board shall respond in writing to the unit owner within thirty (30) days of
receipt of the inquiry. The Board's response shall either give a substantive response to the
inquirer, notify the inquirer that a legal opinion has been requested, or notify the inquirer
that advice has been requested from the Division of Florida Land Sales, Condominiums
and Mobile Homes ("Division"). If the Board requests advice from the Division, the Board
shall, within ten (10) days of its receipt of the advice, provide in writing a substantive
response to the inquirer. If a legal opinion is requested, the Board shall, within sixty (60)
days after the receipt of the inquiry, provide in writing a substantive response to the
inquirer. The failure to provide a substantive response to the inquirer as provided herein
precludes the Board from recovering attorney's fees and costs in any subsequent litigation,
administrative proceeding, or arbitration arising out of the complaint.

The association may through its Board of Directors adopt reasonable rules and
regulations regarding the frequency and manner of responding to unit owner inquires, one
of which may be that the association is only obligated to respond to one written inquiry
per unit in any given thirty (30) day period. In such a case, any additional inquiry or
inquiries must be responded to in the subsequent thirty (30) day period, or periods, as

applicable.
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