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ARTICLES OF INCORPORATION
GRAND VILLAS AT TOPS'L HOMEOWNERS ASSOCIATION, INC.

In compliance with the laws of the State of Florida, the undersigned hereby voluntarily associate,
to form a corporation pot-for-profit for the purposes and with powers set forth herein. All
capitalized terms, to the exient not defined herein, shall bave the meanings set forth in the
Declaration of Covenants, Conditions and Restrictions for Beach Club Also Known as Grand
Villas at TOPS’L to be recorded in the public records of Walton County, Florida, as it may be
modified and supplemented from time to time (the “Declaration”).

ARTICLEL  NAME
The name of the corporation is Grand Villas at TOPS"L Homeowners Association, Inc., (the

“Association™).

ARTICLEIL  REGISTERED AGENT
The name and address of the Registered Agent of the Association is:

Richard S. McNezse

36468 Emerald Coast Parkway
Suite 1201

Destin, FL. 32541

ARTICLEIN. PRINCIPAL OFFICE
The initial principal office of the Association shall be located at 101 Mattie M. Kelly Blvd
Destin, Florida 32541, but the Association may maintain offices and transact business in such
places, within or without the State of Florida, as may from time to time be designated by the
Board of Dizectors.

ARTICLEIV. PURPOSE AND POWERS
The Association does not contemplate pecumiary gain or profit to its Members. The specific
purposes for which it is formed are to operate as a corporation-not-for-profit pursvant to
Chapters 617 and 720, Florida Statutes and to provide for the maintenance, preservation and
architectural control of all lwprovements on the Property aud the Common Property, all within

that certain tract of land described in the Declaration (the “Property™), as such is supplcmeme:dm sy
from time to time, all for the mutnal advantage and benefit of the Members of this Association, < } =
who shall be the Owners of the Parcels. For such purposes, the Association shall have afd:- <2 =3
exercise the following authority aad powers all of which may be exercised by the Board of - T
Directors: e R~
PN e
(1) To exercise all of the powers and privileges and to perfoon all of the dutes and el e
obligations of the Association as set forth in the Declaranon, as the same may be amended fmm " e o
time to time a3 therein provided, as well as in the provisions of these Articles and the Bylaws = -
The Declaration is incorporated herein by this reference as if set forth in detail; o

(((H121000326522 3)))
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(2) To fix, levy, collect and by any lawful means enforce payment of all Assessments
pursuznt to the terms of the Declaration, and to pay all expenses in connection therewith, and ali
office and other expenses incident to the conduct of the business of the Association, including all
licenses, taxes or governmental charges levied or imposed against the property of the
Association;

(3) To acquire by gift, purchase or otherwise, own, hold, mmprove, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use, or otherwise dispose of real or
personal property or any improvements thereon in connection with the affairs of the Association;

(4) To borrow money and pledge or hypothecate any and all of the Association’s real or
personal property as secarity for money borrowed or debrts incurred,

(5) To participate in mergers and consolidations with other non-profit corporations organized
for the same purposes, as more folly provided in the Declaration,

(6) To maintain, repair, xeplace, operate and manage the Common Property and to make,
establish and amend reasonsble niles and regulatons goveming the use of the Pareels and

Common Property;

(7) To employ personnel, agents or independent contractors to perform the services required
for the proper operation of the Common Property;

(8) To dedicate, sell or transfer all or any part of the Commeon Property to any public agency,
authority or utility for such purposes and subject to such conditions as may be agreed 1o by the
Roard of Directors; and

(9) To have and to exercise any and all powers, rights and privileges whick a corporation
organized under the laws of the State of Florida may now or hereafier have or exercise.

All of the Association’s assets and earnings shall be used exclusively for the purposes set forth
herein and in accordance with Section 528 of the luternal Revenue Code of 1986, 2 amended
(“Code™), and no part of the assets of this Association shall inure to the benefit of any individual
Member or any other person. The Association may, however, retmburse its Members for actual
expenses mcurred for or on behalf of the Association, and may pay compensation in & reasonsble
agaount to its Members for actual services rendered to the Association, as permitted by Section

0

12
J

528 of the Code, other applicable provisions of the Code, federal and state law. In addition, the --4" 1
Board of Directors shall also have the right to exercise the powers and duties set forth in d1e,—- a
Bylaws. r:- ‘-—:

ARTICLEV. MEMBERSHIP

(1) Every person or entity who is record owner of a fee or undivided fee interest in a.nyf :

Parcel, including S & L Karian Properties, LL.C,, 2 Florida Limited Liability Compsny- .
(“Developer”) and contract sellers, shall be a Member of the Associaton. The foregoing is not],
intended to include persons or entities that bold an interest mexely as security for the: -

2.
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performance of an obligation. Membership shall be appurtenant to, and may not be separated
frorn, ownership of any Parcel that is subject to assessment by the Association.

(2) The transfer of the membership of any Owner shall be established by the recording in the
public records of Walton Covnty of 4 deed or other instrument establishing a mensfer of record
title to any Parcels for which membership has already been esteblished. Upon such recordation,
the membership interest of the transferor shall immediately terminate. Notwithstanding the
foregoing, the Association shall not be obligated to recognize such a transfer of membership
until such time as the Association receives a copy of the deed or other instrument establishing the
transfer of ownership of the Parcel. It shall be the responsibility and obligation of the fortoer and
new Owner of the Parcel to provide such copy to the Association.

(3) The mrerest of a Member in the funds and assets of the Associarion carmot be assigned,
typothecated or transferred in any manner, except as an appurtenance to the Parcel owned by
such Member.

ARTICLEVI. VOTING RIGHTS
The Association shall have two (2) classes of voting Members, as follows:

(1) Class A. Class A Members shall be all Owners, with the exception of Developer while
the Class B Membership exists. Class A Members shall be entitled to one vote for each Parce]
owned. When more than one person holds an interest in any Parcel, all such persons shall be
Members, however, the vote for such Paree] shall be exercised as they shall determine among
themsedves, but Im no event shail more than aone vote be cast with respect 10 any Parcel.
Notwithstanding the foregoing, if ttle to any Parcel is held by a husband and wife, either spouse
may cast the vote for such Parcel unless and until a written voting anthorization is filed with the
Association When title to a Parcel is in a corporation, partnership, association, trust, or other
entity (with the exception of Developer), such entity shall be subject to the appkicable rules and
regulations contained in the Articles and Bylaws.

(2) Class B. Thke Class B Member shall be Developer. The Class B Member shall be entitled
to three votes for each Lot owned. The Class B member is entitled to elect the Board of Directors
uoti] the termination of the Class B membership. The Class B mermbership shall termimate apon

the occurrence of the earlier of the following events (“Tumover™): =
-
!_

(8) Ninety percent (50%) of the Lots have been conveyed to Lot purchasers;

(b) Five (5) years from the date of the conveyance of the first Lot; or

(¢) The decision of Declarant to convert to Class A membership. * rn

Upon termination of the Class B membesship, all provisions of this Declaration, Amd:x,
or By-Laws referring to Class B membership will be obsolete and without further force or
effect, incleding any provision requiring voting by classes of membership. However,
notwithstanding the termination of the Class B membership, Declarant may, at its option, in
place of voting its Class A membership votes for the election of the Board of Directors,

-3-
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appoint one of the Directors to the Board of Directars, so long as Declarant holds for sale in
the ordinacy course of business at least five percent (5%) of the tota) of 2li the existing Lots
in the Property and any land uses planned for inclusion within the Praperties. If Directors axe
being elected for different terms the Declarant shall be eatitled to appoint 2 Director who will
sit for the longest term being offered.

(3) After Tumover, the Clags A Members may vote to elect the majority of the members of
the Board. Owuers may also vote for the following:

(3) To amend the Declaration;
{b) To terminate the Association or the Declaration; and

(¢) To determine the qualifications, powers and duties or temus of office of the Directors
after mmnover.

All other matters shall be subject to the approval of the Board as set forth in the Bylaws.

For the purposes of this Article, builders, contractors or others who purchase s Parcel for the
purpose of constructing improvements thereon for resale ghall not be deemed to be Class A
Members.

ARTICLEVIL BOARD OF DIRECTORS
The affairs of this Association shall be managed by a Board of Directors, who shall be Members
of the Association, provided, however, that until Turnover, the Directors need not be Members of
the Association. The number of Directors of the Association shall be not less than three (3) nor
more than nine (9). The names and addresses of the persons who, are to act in the initial capacity
of Directors until the selection and qualification of their successors are:

Name Title Address
Stephan Karian Director 101 Mattie M. Kelly Blvd.
- Destin, FL 32541
N
Lori Xarian Director 101 Mattie M. Kelly Blvd. 53¢
Destin, FL 32541 =

T

April White Director

Until Tutnover, the Board shall consist of Directors appointed by the Class B Member who shall
serve until the Class B Member no longer has the right to appoint any Directors.

-4
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ARTICLE VIIL TERM QF EXISTENCE
This corporation shall have perpstual existence unless sooner dissolved in accordance with the
provisions herein contained or in accordance with the laws of the State of Florida. The date on
which corporate existence shail begin is the dafe on which these Articles of Incorporation are
filed with the Secretary of State of the State of Florida.

ARTICLEIX. DISSCOLUTION

The Association may be dissolved with the assent given in writing and signed by not less than
minety percent (90%) of the votes of the Association either in person. or by proxy. Upon
dissolution of the Association, other than ineident to 2 merger or consolidation, the assets of the
Association shall be dedicated to an appropriate public agency to be used for purposes similar to
those for which this Association was created or for the residents of the county in which the
Property is located. In the event that such dedication is refused acceptance, such agsets shall be
granted, conveyed and assigned to any nonprofit COTporation, association, trust or other
organization to be devoted to similar purposes.

ARTICLE X, OFFICERS
Subject to the direction of the Board of Directors, the affairs of this Association shall be
administered by its officers, as designated in the Bylaws of this Association. Said officers shall
be elected anmually by the Board of Dircctors. The names and addresses of the officers who shall
serve until the first anmal meeting of the Board of Directors are:

Name Title Address

Stephan Karian President 101 Mattie M. Kelly Blvd.
Destin, FL 32541

Lon Karian Vice President 101 Mattie M. Kelly Bivd
Destin, F1. 32541

April White Secretary/Treasurer 101 Mattie M. Kelly Bivd. —
Destin, FL 32541 =

i

ARTICLEXI. BYLAWS s
The Bylaws of this Association shall be adopted by the first Board of Directors, which Bylaws -
may be altered, amended, modified or appealed in the manper set forth in the Bylaws. =

ARTICLEXII AMENDMENTS : -
Until Turnover, Developer reserves the exclusive right to emend or repeal any of the provisions
of those Articles of hacorporation or any amendments hereto without the consent of any Class A

-5
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Member or Ingtitutional Mortgagee. The Board of Directors may amend these Articles with two
thirds vote of the Board. Provided, further, that no amendment shall conflict with any provisions
of the Declaration. Afler Tumover, the consent of any Institutional Mortgagees shall he required
for any amendment to these Articles which impairs the rights, priorities, remedies or interest of
such Institutionsa! Mortgagees, and such consent shall be obtained in accordance with the terros
and conditions, and subject to the time limitations, set forth in the Declaration.

ARTICLEXIL. INDEMNIFICATION

This Association shall indemnify each and all of its Directors, officers, employees or agents, of
former Directors to the fullest extent permitted by law. Said indemnification shall include, but
a0t be limited to, the expenses, including the cost of any judgments, fines, settlements and
counsel’s fees, actually and necessarily paid or incurred in connection with any action, snit ¢r
proceeding, whether civil, criminal, administrative or investigative, and any appeals thereof, to
which any such person or his legal representative may be made a party or may be threatened to
be made a party by reason of his being or having been a Director, officer, cmployee or agent, as
herein provided The foregoing right of indemnification shall not be inclusive of any other nights
to which any such person may be entitled as a matter of law or which ke way be lawfully
granted. It shall be the obligation of the Association 1o obtin and keep in force a policy of
officers’ and Directors’ liability insurancs.

ARTICLEXIV. STORMWATER MANAGEMENT AND DISCHARGE FACILITY

The Association shall operate and maintain a stormwater management system
and discharge facility as exempted or permitted by Walton County and the State of Florida. The
Association shall establish rules and regulations, assess members, and contract for services to
provide the services for such operation and maintenance. Seid operation of the stormwater
management system and discharge facility shall be as follows:

Bach lot owner shall be a part of the storm water management system, which
Tequires storm water retention facilities and retention areas to be maintained by the Association,
and operated in accordance with the agreements and regulations of Walton County and the State
of Florida

There shall be assessed by the Association, on each lot owner, & pro-rated and
monthly basis assessment in the amourt required to maintain, repair, and meet the expenses and
costs of the storm water retention facilities, including, but not limited to, the expenses of repair,
maintenance, and when necessary, the replacement of the drainage system, and storm water

system.

ARTICLEXVY. SUBSCRIBER
The name and address of the Subscriber of the corporation is:
S & L Kariag Properties, LL.C.

101 Mattie M. Kelly Blvd.
Destin, FL 32541

-6-
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For the p f forming this Association under the laws of the § of Florida, the
undersigned d these Articles of Incorporation on the ij’day of @éﬁj 2021.
S & I Kasian ey, L.L.C.
By:
Stq:hz@frian
Its: Mansager

CERTIFICATE OF DESIGNATION OF PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN £ LORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Stanutes, the following is submitted:
to organize or qualify under the

Grand Villas at TOPS’L. Homeowners Association, Inc., desiring

laws of the Ktate of Florida, with its current principal place of business at 101 Mattie M. Kelly
Bivd,, Des 32541 bas named Richard S. McNeese, whose address is 36468 Emexald Coast
Parkway, 1201/ Destin, Florida 32541 as its agent to accept service of process within

TOPYS’L Homeowners Association, Inc.

Karian, President

Q%M. 2021

Having been named to accept service of process for the above stated corporation, at the place
designated in the certificats, I agree to act in this capacity and 1 further agree to comply with the
provisions of all statutes relative to the proper and complete performance of my duties.

5&@%’%@% : 7%%% L

Richard\S. McNeese 2
Date: 3{ 2021 —im;

-7-
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BYLAWS
OF
GRAND VILLAS AT TOPS’L HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1 - NAME AND LOCATION

The pame of the corporation i3 GRAND VILLAS AT TOPS'L HOMEOWNERS
ASSOCIATION, INC., hereinafter referred to as the "Association.” The initial principal office of
the corporation shall be located at 101 Mattie M. Kelly Blvd. Destin, FL 32541, but meetings of
Members and Directors may be held at such places within the state of Florida, as may be
designated by the Board of Directors.

ARTICLE I1 - DEFINTTIONS

All capitalized terms set forth herein, except as specifically set forth herein, shall have the
same meaning and definiion as set forth in the Declaration of, Covenants, Conditions and
Restrictions for Beach Club Also known as Grand Villas at TOPS™L to be recorded in the publie
records of Walton County, Florida, as such may be modified and supplemented from time to
time ("Declaration™).

ARTICLE Il - MEETING OF MEMBERS

Section 3.1 Anpual Meetings. The regular meetings of the Members shall be held on a
- designated day of November of each year hereafter, at the hour designsted by the Board of

Directors in the notice provided herein below.

Section 3.2 Special Meeting. Special meetings of the Members may be called at any time

' by the President or by the Board of Directors, or upon written request of the Members who are

eatitled to vote one-fourth (1/4) of all of the votes of the Class A Membership. Business
conducted at a special meeting is limited to the purposes described in the peeting notice.

Section 3.3  Notice of Meeting.

(2) Wrirten notice of each meeting of the Members shall be given by, or at the
direction of the Secretary or person authorized to ¢all the meeting, by hand delivery to each
Parcel, or by mailing a copy of such notice, postage prepaid, addressed to the Member's address
last appearing on the books of the Association for the purpose of notice, or by electronic
transmission (to those Members who consent to receive notice by electronic tramsroission), at
least fifteen (15) days but no more than ninety (90) days before such meeting, to each Member
entitled to vote thereat Said notice shall specify the place, day and hour of the meeting and, in
the case of a special meeting, the purpose of the meeting. If mailed or electronically transmitted,
the notice shall be addressed to the Member's address last appearing in the books of the
Association for the purpose of notice, or to the last address supplied by the Member to the
Association.

(((H21000326522 3)))
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(b) Any Member may waive such notice by a writing signed by such Member,
and such waiver, when filed in the records of the Association before, at or after the holding of the
meeting, shall constitute notice to such Member, Attendance of a Member at 3 meeting, either in
person or by proxy, constitutes waiver of notice and waiver of any and all objection to the place
of meeting, the time of meeting, or the manner in which it has been called or convened, unless
the Member attends the meeting solely for the purpose of stating, at the beginning of the
meeting, any such objection or objectians to the transaction of affairs.

Section 3.4 Voting. Members shall be entitled to vote on such matters as more fully set
forth in the Articles. Matiers shall be deemed approved if approved by at least seventy five
percent (75%) of the votes in the Association voting in person or by proxy, except for the
election of Directors or the determination of the qualifications, powers, and cuties or terms of
officer or Directors, which shall be deemed approved if approved by a majority of the votes
present in person or by proxy at 2 duly noticed meeting at which a quoram is present.

Secgon 3.5 Quorum. The presence at the meeting of Members or proxies entitled 10 vote
thirty percent (30%) of the votes of Membership shall constitute a quorum for the election of
Directors and the determination of the gualification powers and duties or terms of officers or
Directors, and for all other purposes, except as otherwise provided in the Articles of

Incorporation, the Declaration, or these Bylaws.

Section 3.6 Proxies. At all meetings of Members, each Member may vote in person or by
proxy. All proxies shall be in writing and filed with the Secretary. Progies shall be dated, state
the date, time, and place of the meeting for which it was given and be signed by the person
anthorized to give the proxy. A proxy may permit the holder to appoint in writing a substitute
holder. Any proxy shall be effective only for the specific mesting for which originally given and
any lawfully adjourned meetings thereof. A proxy is not valid for a period longer than ninety
(90) days after the date of the first meeting for which it was given. A proxy is revocable at any
tume at the pleasure of the Member who executes it. Proxies need not be notarized.

Section 3.7 Watver and Consant. Whenever the vote of Members at a meeting is required
or pemojtied, the meeting and vote may be dispensed with if the applicable percentage of the
Members who would have beex required to vote upon the action if such mweeting were held, shall
consent in writing t¢ such action being taken. Any such comsent shall be distribnted in
accordance with the rules and regulations adopted by the Board of Directors and an executad

copy shail be placed in the minute book.

Section 3.8 Qrder of Business. The order of business at the annual meeting of Members
shall be as follows:

(2} Call to order

(b) Calling of the roll and certifying proxies

(c} Proof of notice of meeting or waiver of notice
(d) Reading and disposal of wiapproved minutes

{e) Election or appointment of inspectors of election

(((H21000326522 3)))
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(f) Nomination and election of Board of Directors
(2) Reports

(b) Unfinished business

(i) Adjournment.

Section 3.9 Adjournment. The adjournment of an annual or special meeting to a different
date, time or place must be announced at that meeting before adjouroment is taken or notice must
be given of the new time, date or place in the same manner as notice is given for such meetmg.
Axny business that might have been transacted on the original date of the meeting may be
transacted at the adjourned meeting. If a new record date for the adjourned meeting is or must he
fixed, notice of the adjourned meeting must be given 1o persons who are entitled to vote and are
Members as of the new record date but weze not Members as of the previous record date,

ARTICLE IV - BOARD OF DIRECTORS

Section 4.] Number of Directors. The affzirs of the Association shall be managed by a
Board of Directors of not less than three (3) but not more than nine (9) Directors, who shall be
Members of the Association; provided, however, that until the Class B Membership has
terminated the Directors need not be Members of the Association

Section 4.2 Method of Nomination. Until Turnover (as more fully defined in the

Detlaration), the Bosrd shall consist of Directors appointed by the Class B Member. After
Tummover, the persons to be elected by the Class A Members may be made by 2 nominating
comumittee or from the floor by Members at the annual meenng,

Section 4.3 Election. After Tumover, the Members may cast one (1) vote for each Parcel
owned for a Director and for each az-large vacancy. An election shall be by secret written ballot.
Coemulative voting is not permitted. The election of Directors shall take plece at the annual
meeting and Members may vote in person at a meeting or by ballot that the Member pexsonally
casts prior 10 such meeting. Those persons receiving the largest number of votes shail be elected.
The terms of the Directors shall be staggered, with there being three classes of directors.

Section 4.4 Resignation and Removal. A Director may resign at any time by delivery of 2

written notice to the Board of Directers, its chairman or secretary. The unexcused absence of 2
Director from three consecutive regular meetings of the Board shali be deemed a resignation.
Any Director elected by the Class A Members may be removed from the Board, with or without
cause, by a majarity vote of the Members of the Association voting at a duly noticed mecting at
which a quorum is present, in person or by proxy. No Director appointed by the Class B Member
shall be removed except by the Class B Member. A resignation is effective when notice is
delivered, unless the notice specifies a later effective date. If a resignation is made effective at a
later date, the Board of Directors may fill the pending vacancy before the effective date if the
Board of Directors provides that the successor does not take office until the effactive date.

S
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Section 4.5 Compensation. No Director shall receive compensation for any service he 0"

™My .y

may render o the Association. However, any Director may be reimbursed for his actosl expenses ..,

incurred in the performance of his duties.

(((H21000326522 3)})

- -



TUUSER 10207111 30AM  MONZESE TITLE 850 337 42¢7 NO. 851

(((H21000326522 3)))

Section 4.6 Action Taken Without a Meeting. To the extent permitted by law, the
Directors shall have the right to take any action in the absence of a meeting, which they could
tzke at a meeting by obtaining the written approval of all of the Directors. Any action so
approved shall have the same effect as though taken at 2 meeting of the Directors.

Section 4.7 Failure to Fill Vacancies. If there is 2 failure to fill vacancies on the Board of
Directors sufficient to constitute a quorum of Directors m accordance with these Bylaws, any
Member nay apply to the Circuit Court of Walton County, Florida, for the appointment of a
receiver to manage the affairs of the Association by certified or registered mail. At least thirty
(30) days before applying to the circuit court, the Member shall mail to the Association and post
in 2 conspicuous place on the Common Property a notice describing the intended action, giving
the Association thirty (30) days to fill the vacancies. If during such time the Association fails to
£l a sufficient number of the vacancies so that a quorum can be assembled, the Member may
proceed with the petition If a receiver is appointed, the Association shall be responsible for the
salary of the receiver, court costs, attorney's fees and all other expenses of the receivership. The
receiver has all powers and duties of a duly constituted board of Directors and shall serve until
the Association fills sufficient vacancies so that 2 quorum cag be assembled.

ARTI V- G OF DIRECT

Section 5.1 Organizational Meeting. The newly elected Board shall mest for the purposes

of orgamization, the eleetion of officers and the transaction of other business immediately after
their election or within ten days of same at such place and time as shall be fixed by the Directors
at the meeting at which they were elected, and no further notice of the organizatiopal meeting
shall be necessary.

Section 3.2 Regular Meetings. Regular meetings of the Board of Directors shall be held at
such place and hour as may be fixed from time to time by resolution of the Board, and shall be

open to all Members. However, meetings between the Board and its attorney with respect to
proposed ar peading litigation where the contents of the discussion would otherwise be govemed
by attorney client privilege may be closed to Metabers.

Notice of the meetings of the Directors shall be posted on the Common Property at least
forty-eight (48) hours in advance, except in an emergency. In the alternative, if notice is not
posted in a conspicuous place on the Common Property, the notice of Board meetings shall be
mziled, delivered or electronically transmitted to each Member at least seven (7) days in
advagce, except in an emezgency. Notice of any meeting in which Assessments against Parcels
are to be established shall specifically contain a statement that Assessments shall be considered
and a statement of the nature of such Assessments. Should said meeting fall upon a legal holiday,
then thar meeting shall be held at the same time on the next day that is not a legal holiday.

Section 3.3 Special Meetings. Special meetings of the Board of Directors shall be held

when called by the President of the Association, or by any two Directors, after not less than three
(3) days' notice to each Director.

(((H21000326522 3)))
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Section 5.4 Quomun: A majority of the number of Directors shall constitute a quorum for
the transaction of business. A meeting at which a quorum of the Directors ig present shall be
deemed to be a meeting. Every act or decision done or made by a majority of the Directors
present ar a duly held meeting at which a quorum is present shall be regarded as the act of the
Board. If a quorum is present when a vore is taken, the affirmative vote of a majority of the
Mermbers is the act of the Board of Directors. A Director who is present at a meeting of the
Board of Directors when corporate action is taken is deemed to have assented unless he or she
objects, at the beginning of the meeting or proraptly upon his arrival, to the holding of the
meeting or transacting of specified affairs at the meeting, or unless he or she votes against or
abstains from the action taken.

Section 5.5 Voting. Directors may not vote by proxy or by secret ballot at Board
meetings, except that secret ballots may be used in the election of officers.

ARTICLE VI - POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 6.1 Powers. The Board of Directors shall have the powers of the Association as
set forth ia the Articles and Declaration.

Section 6.2 Duties. It shall be the duty of the Board of Directors to perform the
following:

(8) Cause to be kept 2 complete record of all its corporate affairs, including
minutes of all meetmgs, make such records available for inspection by any Member or his agent,
and present an annual statement thereof to the Members. Minutes of all meetings of Members ¢
and the Board must be maintained ia 2 written form or in 2nother form that can be converted intg 5
written form in a reasonable time. A vote or abstention from voting on each matter for each~ 22
Director present at a Board meeting must be recorded in the minutes. L

nG:S WY 01 J3S 1N

P

(b) Supervise all officers, agents and employees of the Association and see that ;-
their chrties are praperly performed. S
LR

{c) Issue, or authorize its agent to issue, upon demand by apy Member, zi‘__ﬂ: i
certificate setting forth whether or not any Assessment has been paid 20d giving evidence thereof ™ N
for which a reasopable charge may be made by the Association or by its anthorized agent.

(d) Designate depositories for Association fimds, designate those officers, agents
and/or employees who shall have authority to withdraw funds from such account on bebalf of the
Association, and cause such persons to be bonded as the Board of Directors deems appropriate in
its sole discretion,

(¢) Prepare the proposed avnual budget, submit the same to the Membership for
comments, and the Board shall adopt the annual budget, set the dare or dates Assessments will be
dne, and decide whar, if amy, interest is to be applied to Assessments which remain unpaid ten
(10) days after they become due.

(((H21000326522 3)))
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(f) Fix General Assessments, Special Assessments, Emergency Assessments and
Parcel Assessments ar an amount sufficient to meet the obligations imposed by the Declaraton.

(g} Send written notice of each Assessment to every Owner subject thereto at least
thirty (30) days in advance of the due date of the Assessment or of the first instaliment thereof,

(k) Cause the lien against any Parcel for which Assessments are not paid within
thirty (30) days afier the due date to be foreclosed, or cause an action at law to be brought against
the Owner personally obligated to pay the same.

(1) Cause the Common Property to be mainmained m accordance with the
Declaration aud to assure thar all permits assigned to the Association are maintained in
accordance with their terms.

{) Procure and maintain adequate Lability and hazard insurance op the Common
Property as required by the Declaration, and such other insurance as the Board of Directorz
deerns necessary or as may be required or permitted by the Declaraton.

(k) Retain minutes of all meetings of Members and of the Board of Directors in a
businesslike manmer, which shall be available for inspection by Members or their authorized
representatives and Board members, at reasonable times and for 2 proper purpose; which records
shall be retained for at least seven (7) yeass.

ARTICLE VI - OFFICERS AND THEIR DUTIES

Section 7.1 Enumeration of Officers, The officers of this Agsociation shall be a President
and Vice President (both of whom shall be members of the Board of Directors), a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time to time, by resotution s

create. Officers need not be Members of the Association, ll’j' 2
~- 73
Section 7.2 Election of Officers. The election of ofSicers shall take place at the firgti> T

meeting of the Board of Directors following each annual meeting of the Members. The persons; - =3
elected as President and Vice-President shall have been and shall cogtinue to be duly elected - e
members of the current Board of Directors. Voting may be by secret ballot. LU

Section 7.3 Term. The officers of this Associstion shall be elected annually by the Boar I ?1'
of Directors and cach shall hold office for such period, have such authority, and perform such -,

duties a5 the Board may determine from time to time.

Scction 7.4 Special Appointments. The Board of Directors may elect such other officers

as the affairs of the Association may require, each of whom shall hald office for such period,
have such authority, and perform such duties as the Board may determine from time to time.

Section 7.5 Resignation and Removal. Any officer may be removed from office with or

without canse by the Board of Directors. Any officer may regign at any time by giving written
notice to the Board of Directors, the President, or the Secretary. Such resignation shall take effect

({((H21000326522 3)))
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on the date of receipt of such notice or at any later time specified therein, and unjess otherwise
specified therein, the acceptance of such resignation shall be necessary to make it effective.

Section 7.6 Vacancies. A vacancy in any office may be filled by appointment by the
Board of Directors. The officer appointed to such vacency shall serve for the remainder of the
term of the officer he replaces.

Section 7.7 Multiple Offices. The offices of President and Sectetary may not be held by
the same person.

Section 7.8 Duties. The dnties of the officers are as follows:

(a) President. The President shall preside at all meetings of the Board of
Directors; shall see that orders and resolutions of the Board of Directors are carried out; shall
sign all leases, deeds and other written instruments; and shall co-sign all promissory notes and
contracts as the Board of Directors may approve from time to time.

(b) Vice President. The Vice President shall assist the President; act in the place
and stead of the President in the event of his absence, inability or refusal to act; and exercise and
discharge such other duties as may be required of him by the Board.

(c) Secretary. The Secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board of Directors and of the Members; maintain the minnte
book; keep the corporate seal of the Association and affix it on al] papers requiring said seal;
serve notice of meetings of the Board of Directors zud of the Members; keep appropriate current
records showing the Members of the Association together with their addresses; and shall perform
such other duties as required by the Board.

(d) Treasurer. The Treasurer shall receive end deposit in appropriate bank
accounts all monies of the Association and shall disburse such fitads as directed by resolution of
the Board of Directors; shall co-sige axy promissory notes and contracts of the Association; keep
Proper books of account; canse an annual review of the Association books to be made by public
accountant at the completion of each fiscal year; and shall prepare an amual budget and a
statement of income and expenditures to be presented to the Board of Directors and to the
mexnbership at its regular annual meetings.

TICLE VIIl - COMMITTEES

(]

=T

T2

The Association shall appoint such committees as are provided in the Declaration r_;':}

may appoim such other committeeg as deemed approprizte in carrying out its purpose. =

[}

Mettings of committees shall be open to Members. Meinbers of the committees may not ;<
vote by proxy or secret batlot. :
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ARTICLE JX - FISCAL YEAR s

7
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The Fiscal Year of the Association shall begia on the first day of Jannary and end on the
tirty-first day of Decernber of every year, except that the first Fiscal Year shall begin on the
date of incorporation.

ARTICLE X - BUDGETS AND ASSESSMENTS

Section 10.1 Budgerts. The Association shall prepare an annual budget. The budget shall
reflect the estimated revegunes and expenses for that year and the estimated surplus or deficit as
of the end of the current year. The Association shall provide each Member with a copy of the
anuual budget or 2 written notice that a copy of the budget is available to the Member npon
request with no charge.

Section 10.2 Assessments. As more fully provided in the Declaration, each Member is
obligated to pay to the Association certain Assessments, which are secured by a continuing lien
upon the property against which the Assessment is made. Any Assessments that are not paid
when due shall be deemed to be delmquent. The Assessment shall bear interest from the date of
delinquency at sq interest rate equal to the highest rate allowed by law, or as otherwise
determined by the Board of Directors. The Association may bring an action at law against the
Owner personally obligated to pay the same or foreclose the lien against the Parcel. The liep
sball inclnde interest, costs and reasonable attomey's fees in collecting the Assessment, all as
more folly set forth in the Declaration. No Owner may waive or atherwise escape liability for the
Agsessments provided for herein for any reason, inchading but not limited to by claim of non-use
of the Common Property or abandonment of his Parcel.

Section 10.3 Financial Reports. The Asgsociation shall prepare an annnal financial report
within sixty (60) days after the close of the fiscal year, The financial report shall comply with the
applicable provisions of Florida Law.

ARTICLE XJ - NOTICE OF TRANSFER

Prior to conveyance of agy Parcel to an Owner, such Owner shall provide to the
Assoclation written notice of the party to whom the Parcel is 1o be conveyed together with an
address for such new Owner for Association records.

ARTICLE X1I - ASSOCIATION RECORDS n

. —m
1n accordance with the requirements of Section 720.303(4), Florida Statntes, the Official lr_«:
—

Records of the Association shall consist of

Sectipn 12.1 Genera] Records. S
Y

L
T

(a) A copy of any plans, permits, warrantes, and other items relsted toi~

£

improvements constructed on the Common Property or other property that the Association is- *C*
obligated to maintain, repair or replace. -

(b) A copy of the Bylaws of the Association and of each amendment to the

(((H21000326322 3)})
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Bylaws.

(¢) A certified copy of the Articles of Incorporation of the Association, or other
documments creating the Association, and of each amendment thereto.

(d) A copy of the Declaration and of each amendwment thereto.
(&) A copy of the current rules of the Association.

(£) A book or books that contain the minwtes of all meetings of the Association, of
the Board of Directors, and of Members, which minutes shall be retained for a period of 0ot less

than seven (7) vears.

(8) A cwrent roster of all Members and their mailing addresses, Parcel
identifications, and, if known, telephone numbers. The association shall aleo maintam the
electronic mailing addresses and the mmbers designated by Members for receiviog notices gent
by electronic transmission, of those Members consenting to receive notice by electronic
ransnussion. The electronic mailing addresses and numbes provided by Members to receive
notice by electronic transmission shall be removed from association records when consent to
receive notice by electronic transmission is revoked. However, the association is not liable for an
erroneous disclosure of the electronic mail address or the number for receiving electronic

transmission of notices.
(h) All current insurance policies of the Association, or a copy thereof,

() A cumrent copy of any menagement agreement, lease, or other contract to
which the Association is a party or upder which the Association or the Members have ap

obligation or responsibility.

() A copy of all bids received by the Association for work to be performed, which
must be retained for one (1) year.

Section_12.2 Finsmcial Records. Accounting records for the Agsociation and separate
2ccounting records for each Parcel, according to generally accepted accounting principles. All
accounting records shall be maintained for & peciod of not Jess than seven (7 years. The financial
records shall include, bot are not limitad to:

72

(8) Accurate, itemized, and detailed records of all receipts and expendinres. 53

ZE

(b) A current and a periodic statement of the account for each Member of the —

Association, designating the name and address of the Meraber, the due date and amount of each- -
Assessment, the amount paid upon the account, and the balance due. e

R
DS o]

& N 1 . .
{¢) All tax returns, financial statements and financial reports of the Association. ™, .,

meyi

(d) Any other records that identify, measure, recoré or commmnicate finapeial _

9

(((H21000326522 3}))

E5:S WY 01 435102



TUUSER 0. 2021711 33AM MONEESE TITLE 850 337 4247 NO. 850

(((H21000326522 3)))
information.

Section 123 Jnspection and Coping of Records. The foregoing official records shall be
maintained within the State and must be open to inspection and available for photocopying by
Memmbers or their authorized agents at reasonable times and places within ten (10) business days
after receipt of a written request for access. The Association may adopt reasonable rules and
regulations governing the frequency, time, location, notice and manner of inspections and may
impose fees to cover the costs of providing copies of official records.

ARTICLE XJ1I - NDMENT

Section 13.1 Procedure. Until Tunover, these Bylaws may be amended by the Class B
Member without the consent or joinder of any Class A Member. Thereafier, these Bylaws may
be amended at a regular or special meeting of the Board of Directors by a two-thirds votz of the

Directors. Amendments to these Bylaws need only be filed in the minute book, and need not be
recorded in the public records of the County.

Section 13.2 Conflict. In the case of any conflict between the Articles of Incorporation

and thesc Bylaws, the Articles of Incorporation shail prevail. In the case of any conflict between
the Declaration 2nd these Bylaws, the Declaration shall prevail,

ARTICLE XIV - SEAL

The seal of the Association is hereby adopted in the form affixed hereto incleding the
name of the Assoctation, the words "Corporation Not For Profit” and the year of incorporation.

These Bylaws have been adopted in accordance with the provisions of Chapters 617 and
720, Florida Statutes. To the extent that the provisions of Chapters 617 or 720 are amended or
modified in 2 manner which is inconsistent herewith or which expapg

or clarifies any provisions
bereof, the amendments or modifications of Chapters 617 and i

The foregoing Bylaws of Grmnd Villas a
corporation not-for-profit under the laws of the
of the Board of Directors on thd day of

omeowner’s Association, Inc., a

i ’{'.. were adopted at the first meeting
Xy 2021,

S}eﬂhan Karian, President

Z

Lori Keffiag, Vice President

MR BRER
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