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EXHIBIT “C”

BYLAWS
OF
WARM SPRINGS COMMUNITY ASSOCIATION, INC.

ARTICLE 1
IDENTITY AND LOCATION

These are the Bylaws of WARM SPRINGS COMMUNITY ASSOCIATION, INC.
herein called the “Association”, a corporation not for profit organized and existing under
Chapters 617 and 720, Florida Statutes, for the purpose of administering the Property
and the Common Areas, and the grass, landscaping and irrigation system located within
the Land, in accordance with the Declaration of Covenants, Conditions and Restrictions
for Argo Wam Springs (the "Declaratia _‘-,!-qu principal office of the Association shall
be located at 21141 Bella Terra 4&@ m]* 8, but meetings of the Board of
Directors may be heid at such/p@dés Within the Stale’2f Florida as may be designated
from time to time by the Boayd 'of

R LE
» e ] ]
2.1 Incorporatiba-af Deolaratio erfted herein, the regulation of

the business and affairs ssociation shall begoveRied by the Declaration, as
amended from time to ti {; e terms and ,. 5 of :‘ are incorporated herein

A"
3 AgEq 4istion shall be the calendar year or
nined by the Board of Directors.

i

by reference as if set forth % wQerbatim.

2.2  Fiscal Year. The fistat yoa
such other period as shall subsequiestly

2.3 Seal. The seal of the Association shall bear the name of the Association.

24 Definitions. The definitions set out in the Declaration are incorporated
herein by reference.

ARTICLE 3
ASSOCIATION PURPOSES, POWERS AND MEETINGS

3.1  Association's Purposes. The Association has been organized for the
purposes set forth in the Declaration and Articles, including, without limitation, the
following:

(@)  to own, improve, operate, maintain, repair and replace the Common
Areas, any amenity area which may be provided within the Common Areas, and the grass,
landscaping and irrigation system within the Property which are not the responsibility of
an Owner, including but not limited to any personal property owned by the Association;
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(b}  to clean, clear, trim, remove weeds, limbs, and debris from, and to
provide general grounds maintenance on the Common Areas and Amenity Area and the
grass, landscaping and irrigation system within the Property which are not the
responsibility of an Owner;

(c) tofix Assessments to be ievied against the Lots in the Property and
any additional property;

(d)  to enforce any and all covenants and agreements contained in the
Declaration; and

(e) to pay taxes and insurance, if any, on the Common Areas and any
Amenity Area.

3.2 Records of the Association - The-Agsociation shall maintain each of the
following items, when applicable WiCch !.", itdt ﬁ cial records of the Association:
N\

{(a)  Copies of @iy Dlans, specifications?p
to improvements constructed og'the-Gommon Aregs;

its, and warranties related

{c)

() The minutes of almestings-ef the Board of Directors and the minutes
of all meetings of the Members which minutes shall be retained for seven (7) years;

(9) A current roster of all Members and their mailing addresses and Lot
identifications, as welf as the electronic mailing addresses and numbers designated by
Members for o receive notice by electronic transmission in accordance with Florida
Statutes 720.303(4)(g);

(h)  All of the Association’s insurance policies or copies thereof which
shall be retained for seven (7) years:

(i) A current copy of all contracts to which the Association is a party,
including, without limitation, any management agreement, lease, or other contract under
which the Association has any obligation or responsibility;

() A copy of all bids received by the Association for work to performed
which shall be retained for one (%) year; and
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(k) The financial and accounting records of the Association, kept
according to good accounting practices, which financial and accounting records shall be
maintained for a period of at least seven (7) years. The financial and accounting records
shall include: (1) accurate, itemized, and detailed records of all receipts and expenditures,
(2) a current account and a periodic statement of the account for each Member who is
obligated to pay Assessments, the due date and amount of each Assessment or other
charge against the Member, the dates and amount of each payment on the account, and
the balance due, (3) all tax returns, financial statements, and financial reports of the
Association, and (4) any other records that identify, measure, record, or communicate
financial information.

3.3  Inspection and Copying of Records. The official records of the Association
shall be made available for inspection and copying in accordance with Florida Statutes
720.303(5) to a Member upon request. The Association may adopt reasonable rules
and regulations, and fees, for such lnggiﬁ Jd-copying.

,/fflﬁﬁl e ‘A

shall be held at such date, tipfe‘asid pla by the Board of Directors. Each
subsequent regular annugl’ meétifig_of the-Memb Ali be held within twelve (12)
months of the previous anhualmeeting’, .

ers may be called at any
en percent (10%) of the
the Declarant for so long
ms stipulated in advance

ation, or by X
9 special meeting 3%

3.6 Notice of Meetings:. ciatitn shil give each Member Entitled to
Vote actual notice of all membershiphBefinds Wwhich shall be mailed, delivered, or
electronically transmitted to the members not less than 14 days prior to the meeting.
Mailed notices shall be postage prepaid, addressed to the Member's address last
appearing on the books of the Association, or supplied by such Member to the Association
for the purpose of notice. Such notice shall specify the place, day and hour of the
meeting, and advise if directors are being elected, advise if assessments are being
adjusted or advise if amendments to the Articles of Incorporation or Bylaws are being
considered and, in the case of a special meeting, the purpose of the meeting.

3.7  Attendance at Meetings. Any person entitled to cast the votes of a Member,
and in the event any Lot is owned by more than one (1) person, all co-owners of a Lot
may attend any meeting of the Members. Any person not expressly authorized to attend
a meeting of the Members, as set forth above, may be excluded from any meeting of the
Members by the presiding officer of such meeting.

3.8  Organization. Ateach meeting of the Members, the President, or in his/her
absence the Vice President, shall act as Chairman of the Meeting. The Secretary, or in
his’her absence any person appointed by the Chairman of the Meeting, shall act as
secretary of the meeting.
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3.9 Minutes. The minutes of all meetings of the Members shall be kept in written
form or another form that can be converted into written form within a reasonable time,
and shall be available for inspection by the Members or their authorized representatives,
and the Members of the Board of Directors, at any reasonable time.

3.10 Quorum. Except as otherwise provided in these Bylaws, a quorum of
Members shall be attained by the presence, either in person or by proxy (limited or
general), of Members entifled to cast at least fifteen percent (15%) of the total votes of
the Members Entitled to Vote at a duly called meeting of the Members. As long as there
is a Class B Member, no quorum can exist or be attained unless the Class B Member is
present or the Class B Member has waived, in writing, its presence. After a quorum is
established at a duly called meeting Members may continue to accomplish the business
of the meeting until adjournment, notwithstanding the withdrawal during the meeting of
enough Class A Members to leave less than a quorum. In the event, however, the
required quorum is never present, ng-gzy-be rescheduled subject to the notice
requirements set forth herein. | O‘}) JV}

3.11 Voting by Co-Owner§. There shali only b ¢ ne\Member Entitled to Vote for
each Lot in the Associatioy, redaidigss of-the-rumber ohOwhers of said Lot; fractional
votes shail not be allows f ioint ok nUltiple Owners \are\unable to agree among
themselives as to how thelir vaté 184y bg tast! Who) bet Entitled to Vote for said
Lot shall be, or if more than ofle Clask *enz is gas fdy afy [.ot, the vote for that Lot shall
not be counted, but their Vol ‘shatf continvedobe colinte purposes of determining
the existence of a quorung; ,K any Owner castSia vole half of a Lot, it shall be
conclusively presumed tha\Qgxer was acting wi e/a

ty and consent of all other
Owners of that Lot. 7%
O,
3.12 Failure to Pay Asseés rﬁ.ﬂg!-

&

ALY, Mémbér who, at the time of any duly
called meeting of the Members, has any-hitstatding’ past due Assessments, shall not be
entitled to vote at a meeting of the Members.

3.13 Recording. Any Member may tape record or videotape meetings of the
Board of Directors and meetings of the Members. The Board of Directors may adopt
reasonable rules goveming the taping of such meetings

3.14 Right of Class A Members to elect at least One Board Member. Within
seventy-five (75} days after the Members, other than the Declarant, are entitled to elect
a Member or Members of the Board of Directors, the Association shall call and give not
less than thirty (30) days’ notice of an election for the members of the Board of Directors.
The election shall proceed as provided by law. The notice may be given by any Owner if
the Association fails to do so.

3.15 Transfer of Control Meeting. Within seventy-five (75) days after the
Members, other than the Declarant, are entitied to elect the maijority of the Members of
the Board of Directors, the Association shall call and give not less than thirty (30} days’
notice of an election for the members of the Board of Directors. The election shall proceed
as provided by law. The notice may be given by any Owner if the Association faiis o do
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so. Atthe time that Owners, other than the Declarant, elect a majority of the Members of
the Board of Directors of the Association, the Declarant shall relinquish control of the
Association and the Owners shall accept control. Notwithstanding the foregoing,
however, for as iong as the Declarant holds for sale in the ordinary course of business at
least five percent (5%) of the Lots in the Property, it shall have the right to appoint one
(1) member of the Board of Directors.

ARTICLE 4
BOARD OF DIRECTORS

41 Board of Directors; Selection; Terms of Office. The affairs of the
Association shall be managed by a Board of Directors. The initial Board of Directors shall
consist of three (3) Directors who shall be selected by the Declarant for a term of 3 years,
2 years and 1 year, respectively. The members of the Board of Directors shall be
determined as set forth in Article 7 of th LAt "". corporation.

4.2 Vacancies in the B6ayg of Directors. \nq_ies in the Board of Directors
shall be filled as set forth in Arthele’s. Vacancies filled 3Rall serve for the remaining term

of his predecessor.
!
T |NSOAR
& &

51 Board of Dire 'f:a,_,t:. Powers. The Bog D ' yors shall have power:

(@) tocallspa ”- stings of the B\rﬁ;y

{b)  subject to Arti¢ .-' Nereln, - 2point and remove at its pleasure all
officers, agents and employees of the Association, prescribe their duties, fix their
compensation and require of them such security or fidelity bond as it may deem
expedient. Nothing contained in these Bylaws shall be construed to prohibit the
employment of any Officer or Director of the Association in any capacity whatsoever;

T

{¢) to establish, levy and assess, and collect Assessments and other
charges in accordance with the Declaration:

(d)  to adopt and publish rules and regulations governing the use of the
Common Areas, and the grass, landscaping and irrigation system located on each portion
of the Property;

(e) toexercise for the Association all powers, duties and authority vested
in or delegated to the Association;

13} to fill vacancies on the Board of Directors; and

(g} to take such other action as provided in the Declaration.
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5.2 Board of Directors’ Duties. It shall be the duty of the Board of Directors:

{(a) to cause to be kept a complete record of all its acts and corporate
affairs including those records set forth in Section 3.2 hereof:

(b) to supervise all officers, agents and employees of the Association
and to see that their duties are properly performed:

(c) to prepare the annual budget in accordance with the Declaration;
(d) tofix and collect Assessments in accordance with the Declaration;

(e) to prepare a roster of the Owners and Lots and the Assessments
applicable thereto, which roster shall be kept in the office of the Association;

(H to send W 5]'0@ ~Assessment to each Owner as
provided in the Declaration; an ,{\)/'" ) N
& 2

(g) to comply with.the requirements o Ma Statutes 720.3033 from
time to time existing, as mdy bg applieable.

5.3 Resignation Af 18 YAk 3 OF regign at any time by giving

a written notice to the Bbard ! & AsYodiation, ; The resignation of any
Director shall take effect ypg 7e hernotice t“-ﬂ geat such later time as shall
be specified in such notick B .Sp ” ed therein, the acceptance of
such resignation shal! not b sary to make it@fettivé)
{Ra)

i

54  Right to Recall ahd Reblace a Boa ' pétor, Vacancies.
(@)  When only the Decldratt Js-enfitled to appoint all members of the
Board of Directors, only the Declarant may recall and appoint such Directors.

(b)  When both the Declarant and Members other than Declarant are
entitled to representation on the Board of Directors, the following provisions apply to recall
and replacement of Directors elected or appointed by Declarant,

(N Only Lots owned by the Declarant shall be counted to
establish a quorum for a meeting to recall and replace a Director who was elected or
appointed by the Declarant.

(i}  The percentage of voting interests required to recall a Director
who was elected or appointed by a Declarant is a majority of the total Lots owned by the
Declarant.

(i) A Director who is elected or appointed by the Declarant may
be recalled only by the Declarant.
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(iv)  Only the Declant may vote to fill a vacancy on the board
previously occupied by a Director elected or appointed by that Declarant.

(c)  When both the Declarant and Members other than Declarant are
entitied to representation on the Board of Directors, the following provisions apply to recall
and replacement of Directors elected or appointed Members others than Declarant.

(i) Only Lots owned by the by Members other than Declarant
shall be counted to establish a quorum at a meeting to recall and replace a Director
elected by Members other than Declarant.

(i)  The percentage of voting interests required to recall a Director
elected by Members other than Declarant is a majority of the total Lots owned by
Members other than Declarant.

(i) A Dirpetér WAG'ielabiigi by Members other than Dedlarant
may be recalled only by Memberswher than Dedlara

(iv) OnlyMembers other than Deolarant may vote to fill a vacancy
on the Board previously ogcupjed by &Rirestor elécled by Memipers other than Declarant.

(d) If a ppefific clds ) -‘B»\ c":- to elect a Director or
Directors to the Board, the-clast of'M grs lecting du H#ector or Directors to the

Board shall constitute all thé yoting interests that may'recs 56 remove such Director or
Directors. BN A :

{e} AllMem gl laws of Florida, from time to
time existing, as to additiona Sregarding elections, recalls and

disputes.

5.5 Directors’ Fees. There shall be no Directors’ fees paid to members of the
Board of Directors, except that Directors shall be entitled to reimbursement of out-of-
pocket costs authorized by the Board of Directors.

ARTICLE 6
DIRECTORS’ MEETINGS

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

6.2 Special Meetings. Special meetings of the Board of Directors shall be held
when called by any officer of the Association or by any two (2) Directors after not less
than three (3) days’ notice to each Director.

6.3 Notice and Procedure. Notice of all meetings shall be given to each
director, personally or by mail, electronically, telephone or facsimile and shali be
transmitted at least three (3) days prior to the meeting. Adequate notice of such meetings,

79



OR 5236 PG 2273

which notice shall specifically incorporate an identification of agenda items, shall be
posted conspicuously in the Common Areas at least forty-eight (48) continuous hours
preceding the meeting, except in the event of an emergency. Meetings of the Board of
Directors and any committee thereof at which a quorum of the members of that committee
are present shall be open to all Members. The right to attend such meetings includes the
right to speak at such meetings with respect to all designated agenda items. The
Association may adopt reasonable rules govemning the frequency, duration and manner
of Member statenents. The Board shall adopt by rule, and give notice to the Members
of, a specific location in the Common Areas upon which all notices of Board and/or
committee meetings shall be posted.

6.4  Waiver of Notice. A Director may waive notice of a meseting of the Directors
before or after the date and time stated in the notice. Except as otherwise provided in
this Section, the waiver must be in writing, signed by the Director entitled to the notice
and filed with the minutes or corporate téaords :
shall constitute waiver of notlc meefing,td
the express purpose of objectifgitd te transaction R4
is not lawfully called or conterigd and does n
taken at the meeting. If a neetitgathe ='VE
notice where such is requjred,/ any getiok 3

by a Director who did n i Te
itter-e :'4 :

\tha Secretary of the A

pbysiness because the meeting
Hter vote for or assent to action

\the! action taken and of the
feto; Objection by a Director
B1heeting or to any specific

shail be effective only if
action so taken is filed wit

6.5 Action Upon Wyifi iAeeting. Action of the Board of
Directors may be taken withou sh.consent signed by all members
of the Board. Any such action witho feeingshaltbe effective on the date the last
Board member signs the consent or or-such-gate as is specified in the consent. Any
such action by written consent shall have the same effect as a vote taken at a meeting of
the Board of Directors.

6.6 Board Quorum. A Majority of the Board of Directors shall constitute a
quorum thereof.

6.7 Committees. The Board may by resolution also create committees and
appoint persons to such committees and vest in such committees such powers and
responsibiliies as the Board shall deem advisable. The resolution establishing a
committee shall appoint its members, as well as a chair, state the purposes of the
committee, and provide for reports, termination and other administrative matters as
deemed appropriate by the Board.
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ARTICLE 7

PROXIES; MEETINGS GENERALLY; ELECTRONIC NOTICE; EMERGENCY
POWERS

7.1 Proxies,Secret Ballot. Except as prohibited by law, at all meetings of
Members, each Member Entitled to Vote may vote in person or by proxy duly appointed
in writing which bears a date not more than six (6) months prior to such meeting unless
such proxy specifically provides for a longer period of time. Al proxies shall be in writing,
state the date, time and place of the meeting for which it is being given, signed by the
Member Entitled to Vote and filed with the Secretary. Proxies shall only be valid for the
particular meeting set forth in the proxy as it shall be adjourned and reconvened from
time to time, and shall automatically expire ninety (30) days after the date of the meeting
for which it was originally given. Every prox  shall be revocable and shall automatically
cease upon conveyance by the Memt&srof ﬁ}- Directors may not vote by proxy or
by secret ballot at Board meeting ﬁ;‘ hat-sekidAallots may be used in the election
of officers. This section also, ":3 : Lany committee or other similar

body, when a final decisicr};hﬁvi _ diture of association funds,

and to meetings of the Arghite

7.2 ally SRS ¢ ectors and any committee
thereof at which a quoru ﬁ: méenibe Pe dre present shall be open
to all Members, except in rCHStaby SHn Flanda Statutes 720.302(2)(a)

i}

and (b)., and may includ pg to speak,

7.3 v, the Association will have
the right to provide electronicqatics d'gftallhave the right to broadcast. If
and where permitted by law, suti{ hgtiges ieli of other notices of meetings of

the Board of Directors, committee mebfinds 1. iing notice and annual and special
meetings of the Members. If the Board of Directors proposes to provide electronic notice,
it shall obtain from each Member a consent to receiving notice by electronic transmission.

7.4  Emergency Powers. The Association shall have all emergency powers as
set forth in Florida Statutes 720.316.

ARTICLE 8
OFFICERS

8.1  Association Officers. The Officers shall be a President, a Vice-President, a
Secretary and a Treasurer. The officers may be, but shall not be required to be, members
of the Board of Directors.

8.2  Election of Officers. All officers shall hold office at the pleasure of the Board
of Directors.

8.3 Removal of Officer. Upon an affirmative vote of a majority of the members
of the Board of Directors, any officer may be removed, either with or without cause, and
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his successor elected at any regular meeting of the Board of Directors, or at any special
meeting of the Board called for such purpose.

8.4 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
and shall sign all notes, checks, leases, mortgages, deeds and all other written
instruments.,

8.5 Vice President. The Vice President shail perform all the President's duties
in the absence of the President and such other duties as the President may request.

8.6 Secretary. The Secretary shall be the ex officio Secretary of the Board of
Directors, shall record the votes and keep the minutes of all proceedings in a book to be
kept for such purpose. The Secretary shall sign all certificates of membership and shall

keep the records of the Association.
SR COTR

8.7 Treasurer. The Ffegeifer shall réceild
accounts all monies of the Assggiation and shall disk

and deposit in appropriate bank
grse\ such funds as directed by
a resolution of the Board of

e ih the ordinary course of
business. The Treasurer gha R Githe Association, provided that
such notes and checks sHalll Vice President.

8.8 Compliance. &k requirements of Florida
Statutes 720.3033 from fi ble.

9.1 Ljability of Board Membe Member, Officer of the Association or
member of the ARB shall be liable to any Owner for any decision, action or omission
made or performed by such Board Member or Officer in the course of his duties unless
such Board Member, Officer or member of the ARB acted In bad faith or in reckless
disregard of the rights of any person or of the terms of the Declaration or these Bylaws.

9.2 [Indemnification. To the fullest extent allowed by Florida law, and subject to
any limitations set forth in the Declaration or Articles, the Association shall indemnify the
Directors, Officers, members of the ARB, employees, agents and other persons
specifically designated from time to time by the Board of Directors whom it may indemnify
pursuant to law. In this connection, the Association is authorized to take out such
insurance as it may deem necessary or desirable consistent with such indemnification.

ARTICLE 10
INSURANCE

The Board of Directors or its duly authorized agent shall obtain hazard insurance

for improvements to the Common Areas and a broad form public liability policy covering
all Common Areas, any amenity within the Common Areas, the grass, landscaping and
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irrigation system for which it is responsible, and all damage or injury caused by negligence
of the Association or any of its agents as more fully described in the Declaration.

ARTICLE 11
AMENDMENTS

These Bylaws may be amended or repealed and new Bylaws adopted by the
Board of Directors so long as Declarant has the authority to appoint the Board of Directors
and thereafter by a majority vote of the Board of Directors present, in person or by proxy,
and entitled to vote at a regular or special meeting of the Board; provided that any matter
which is in fact governed by the Declaration may not be amended except as provided in
the Declaration.

ARTICLE 12
GENERAL
12.1 Conflicts. It is intended thaii éimv'ns of the Declaration which apply
to the governance of the Associatii,)ds-supplame 'l'fé?a' the provisions in these Bylaws
which are not contained in the Dggiafation, shall operateds'the Bylaws of the Association.

In the case of any conflict bg Heh-Rrovisions set forth n the Declaration and these

12.2 Waiver. No proysibn § «ﬁt : ‘Eu- 4 Ay regulation promuigated by the
’ | ave Bepn abrogated or waived by

Board of Directors pursua : ;
reason of any failure to erforce the same, regprdiess gt¥ie number of violations or

breaches which may have §&cixred. Jr S/

qvisions of thesg<Bylaws are severable, and the

12.3 Severability. AW
fioizuf-chs deemed to impair or affect in any
i fertaig

invalidity of one or more provisioRg
manner the enforceability or effect o

i#t=Ti

12.4 Captions. Captions are inserted herein only as a matter of convenience and
for reference and in no way define, limit, or describe the scope of these Bylaws or the
intent of any provision.

12.5 Gender and Number. All nouns and pronouns used herein shall be deemed
to include the masculine, the feminine, and the neuter, and the singular shall include the
plural and the plural shall include the singular whenever the context requires or permits.

12.6 Roberts Rules. All meetings of the membership and of the Board of
Directors shall be conducted in accordance with the most recent revision of Robert's
Rules of Order.

12.7 Governing Law. These Bylaws shall be governed by Florida law, both
substantive and remedial.
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