
BY LAWS OF 

THl': ROSH BAY PROPERTY OWNERS ASSOCIATION, INC. 

A NOT-FaR-PROFIT FLOR1DA CORPORATION 

ART.lCLE I 

IDENTITY 

These <'.lIre the By - Laws ot THE ROSE BAY PHOPER'l'Y OWNERS 
ASSOCIATION, INC. t a Flox'ida noL-tOl:-P:r.oiit Curpo:.tatj,on (Lh"" 
UA~socjation"). The Principal office of the Associalioll shed] bt.: 
235 S. Maitland Avenue, Suite 216, MaiLlalld, Floridu 32751. A11 
b~o~s and recordD of the Association shall be kept at Lhe Principal 
offIce. 

ARTICLE II 

PURPOSE 

This Association has been organized for the purpose ot being 
a Homeowne)~s Associdtion within the meaning ot Flol:ida SLdtut~S, 
(the "Act") I and in turn for the purpo~e of operating, gove:ndng , 
administering and managing the Prop~rty and affairs of THE ROSE BAY 
PKOI?El-<TY OWNERS ASSOCIATION, lNC., and ti."J exercise all powel~ 
gr,'dnted to it as a corporaLion unde:r the law:;;! 01 the St~aLe of 
Flo:r:jda, these By-Laws, The Articles of Incorporation of The RO:J~ 
Bay Property Owner':=; A:o.H;lociation l Inc. (the "J.\.t:Licles"), and Lhe 
Declaration c>f Covenant_s l Conditions and Rest:rictions of Rose Bcty 
Phase One which have been recorded in the Public Reco.r:ds ot Orange 
Count y, Flo:ci da (Lhe .. Declarat iOIl" ) I and furtiler tu e:x.t;rci.s~ a 11 
pow~rs g.t-'anted LO a Homeowner:;;! AS80cial i un undel: the Act. 

AR'l'ICLE III 

DIRECTORS AND OFFlCERS 

A. Directors. 

1. The affairs of the Association shall be managed by 
a board of Directors composed of no lel:3s Ulan one (1) peJ:son, and 
no more than three (3) persons. The member:=; of the f i J:'st Board ot 
DirectoL'/;:l are designated in tbe A:t'L1Cl<.:!f:; c)t incorporation dnd need 
not be members of the Association. 

2. Directors and officel~s shall be elected by the 
members i;;lt the annual meeting of members and ::3110.11 hold office i;;lS 

providldd hereinafter and unt i 1 thei r SUCCe8S0l;1:;> ar.'8 el~cLed dnd 
shall qualify. 

3 . At. 1 east fOUl~teen (14) day::3 b<.:':tore the alU1Ui:tl 
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meeting, a complete list of 1n0rnbers entitled to vot~ tAL such 
121 e:ct lCln I togethel wi th the addresses of each, :;;hall bt: prt.;:pared rF 
the 8ecr~t.al:.'Y' Such list shall be maintained at, the offjce of tlJ~ 
Asso~~a t ~OIl for fourteen (14) dayt;l prj OL' to tht':! ",,1 ec:t ion fol:.' Lhc 
exannnat 1on of evel'.Y member of the Associ at ion and slld 1] be 
Rroduce';'i dnd kept at the time dnd place of elect:.ion, subjt!cL Lo tb<:: 
lnBp~ctJ.on of any member Who may be pre",ent. AL thE: first annual 
meet lng of the members, Dire(;tors shall bE: el ectt;!d for a tenn vi 
onto: (1) year. 

<I. Directoru other tbctn the ini tia} board ot Di rect0r'13 
shall be elected as follows: 

a. Any property owner may submi t a uot:i ce of 
ci..mdid<:icy for t;;:lectioll Lo the BoaL'd 01: Vi,rectol's. 
Such notice must be received by the Secl:.eLary of 
the AS8ociation at least sixty days prior to lh~ 
meeting at which t.he election is to be held. The 
Secretary shall prepaxe and make ava i lab1e to; 
inspection, at least thirty d~ys before such 
meeting, a list of the candidates. Nominar.ions may 
not be made in any manne:c othe:/: than the tOI~egoi n9, 
except from the floor at th\;! annual meeting 
provided further that such nominations is seconded 
by at least f i V~ members hoI ding five votes and 
accepted personally by the person nominaLed. No 
member shall De con:,;:dder'ed for nomination 0:1:: 

~lec;t.i on Lo Lhe board ot Di rectol's who at: the tJme 
of nomination or eluction I;.lba 11 be 3 U dayl;.l en IUOJ.'t..c 

ded inquenL in the payment. of any <:innua] Gr spec led 
assessment of the Al;.lsociativn. 

b. Directors shall be membex's of the Association, 
except that thit; provilJion shal J. not apply to tht..;! 
person deSignated to be the first bOclLd of 
dirt':!ctors. 

c. Vacancies in the Board of lJirector~ caused by 
any reason other than the rell10v of a djL'~ctol. by 
a vote of the membership sball be fill~d by vote of 
the majority at th~ remaining djrect.ors, eVen 
though they may constitute less than a quorum; ,and 
each person so elected shall be a director untl.l d 

successor is elected by the memb(;;!rs at: the next 
unnual meet ing to se.r:'Ve Ollt the unexpi l.'~d po:ct ion 
of the term. 

d. Any director may resign his office: at: any tjnt:: 
upon wri tteIl notice to the Board of Dl,recton~. ,At 
an annual meeting of members I or at allY ~pecJcd 
meeting duly called fo:r: such PU1:PO.';l8 I any dlxecLor' 
may be x'emoved with or wi thaut Cduse by tl1t..;! 
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affirm~live vote of the m~iority of Lhe vot~o 01 
Lhe members present and vat: j ng lin pf;rson or by 
proxy I and a successor ruay l hen and thert:. lA:: 

elected to fill the vacancy thus cre~ted for tbe 
remainder of the Unexl-Jil:ed term. Any di l'ec.;LOl: 
whose removal has been propused by the lOt::mbeL'iJ 
shall be given an opportuni~y to be he~l'd at Lh~ 
meet ing. The term of any di :t'ec.:tOl:' who becomes m0J::e 
than thirty (30) days de1il1quent in pcqmenL 01 any 
assessments nti..l.y be tertlli!ld.ted by l:t:.solutioll (.if Lb...: 
remaining dj.l..ectors and thE.! remaining directors 
shall appoint hi s succes::;cJr al:l pl.OV i ded in Lhi s 
article. 

B. Officers, 

The officers of the Association shall consist of a Preaidenl, 
a Vice President, a Secretary and a Treasurer, any uf whom m~y be 
memberl:l of the Board of Directors, and such other' officen;: i::lS tb~ 
Board of Directors may appoint. The Officers n~med in the Articles 
of Incorporation shall serve until the tirsL annual met=Ling of tllB 

board of Directors, and at such met=ting the board of di recU.H:'S 
I:lhal1 el t::ct the aforesaid OfU.eers. Offi CCl:S elec.:Lt::d Cit: the fi1':;3L 
annui;;l] meeti 11<} of the Board c)f DirecLors f;;!ha] 1 hold ofti(.:e uul i 1 
thto next and wnsuing auuual Ulet::tj ng of Llle Board of di lectOl':S OJ 
unt i 1 Lhei~' successors shall have bct;:n e lee LeO. alld shall ljual j f y , 

C. Resignation, Vacancy, Removal and Compensat.ion. 

1. Any Directo,t: or Offict::!r of the AssociaLi all may 
resign at any time, by instrument in writing. Resignationl:l shaD 
Lake effcc:l at tIle liH\E: specifj,~d lll~reirli Cllld it 11() Lime is 
specified, at. the time ot :receipt by the president VL St,.;crelCilY u1 
the AssDc.iaLion. 

TIle accept:ancl:! of a rel:llgI1Cit j on I:lha 11 be deemed Lo 
have occurred upon terminat ion by the Dil:ecU)l: or Of f iCeY 01 
membership in the Associatiorl. 

2 . Subj ect to the right of tht;: develop;;:!: to repl ac(; 
Direct~ors selected by developer when a vacancy occurs on lheI 

Board of Directora, the vacancy may bl.~ filled by the l:emainjng 
membel.~s o[ the Board of at their next meeting I by electing a perscm 
whQ sha.11 serve unt i 1 thf; next annual tnt;:et ing of Lhe mernbel..G. 

When a vacancy occurs in all office tor any caul3e 
before an officer's term has expired, the office shed 1 ht:. filled by 
the Board of Directors at its next meeting by electing a per::lOll t:u 
Serve for the unexpired term. 

3, Any Directol.' may be recalled and :removed frorn 
office, with or without cause, 



4. Upon an aft i rmCl.l 1ve vote 01: a mCij 0)::1 ty of llH::: of tbe;: 
Board o[ DU::l:!ctors I any Of t icer: may bt;! n;:;lf)ovt;!o either wi th l)r 

wlthout cCl.use, and his successor may Le appointed at any regula~ 
rneeLlng of the Board of Directors 01- at any specia1 n":ielillg callwd 
tor such purposE:. 

5. N,') compensat:ion shall be paid to LJil."ectol:!J 01 

Ofticers fOl' thejr services as Director~ or OfLicer!J. 

ARTICI,E IV 

POWERS AND DU'fIES 

O}:<' THE ASSOCIA'fION AND THB EXERCISl!.: 'fHEREOF 

The AssociaLion shall have all powers g~ant~d to it by law, 
the Df.:cJal'CiLion of Covenants and RestricLions of Rose Bay Phase OIlE; 
(the IIDeclaration") I the Act as the same may be ~unE:lldt::d from time 
to time, and LhE:! Articles of InCOl:"pOrCit~j()U, all of which power;;:; 
shCl.ll be exercised by itl;l Board of Directors unless Lhe exe:rci!Jc:::: 
thereof is utherwil:3e l:est.rict~ed by the Declaration, t.he8E! By-I1Cl.wS t 

or the ArLicles of Incorporation, and t.he ~for~mention~d powers of 
the Associacion shall include, but: not be limiLed to, tbe 
following; 

J, A]l of the powers specitically provided for :in tht:.: 
Declarat,ion and. Lhe A(~t. 

2. ~he power Lo levy dnd collect aHaessn~nts, based on a 
budget iormally adopted by the Board of DirecLors. It iu 
understood, however, tbat t.he failul.'e of Lhe Board of Dilectors ul" 
the members uf the Association to adopt a budget shall noL impair' 
01' affect the member's I obligaLions to pay thei r share of the <;ormllDl1 

expenses of thu Association. 

3. The power to acquire, operate, lease, manage and 
otherwise trade and deal with property, real and personal. 
including Lots in The Rose Bay Phase One Subdivision. om nlCiY .lH.-J 

necessary or convenient in the upe:r;'ation and management of tht:: 
Association and in accomplishing t.he PUl'pOSej;;l set fUL'th III ~he;: 
DeclClration, 

4, The powel' t.o expend monies collected fur Lhe p1l1pOSe of 
pClying the common expemoles of the Associat j ou. 

S. The power to purchase equipment, supplies and material 
required for the maintenance, repair, replacement. opeLation Clnd 
management common property. 

G . The power to insure and keep insured the COlllHlOll properL Y . 

'7 . Tilt;.; powel.' to employ pen3onllt::l t:.o O1o.into.Jl1 Conllli()n 
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8. POW!;;! 1 to pay utility bills fCJl" uLllJeict:,; ;;:H;..:LvinS nit::: 
common prop<..;rr.y. 

9. ThE:::! powel' '""0- ("~C")llt'''::.ct f 1G_""~ 0"1' tlt.;' Itlcinagement of the 
A""sociat ion. 

10. 'flIt· lH")wt.!l to llIa){u rcullnnable RulE:I:; and R~~rulationG and to 
amend them trolll timE:::! to timE::, dud Lo tJE::e LlictL <All lHt...!IiIL)t;:JI; i..lJ': 

notiLiE::d of l;iuch changes in the rules and regulatjorls i;h.J may Lt..: 
enacted. 

11. The power to improve the cornmon property, subj eet. to tbe 
limitation of the Declaration, t.he Artjcle:;! and th<';:! Act.. 

12. The power to collect delinquent ass~ssments by suit or 
otherwi:;le and to abate nuisances and to enjoin or seek damages fn)1ll 
Lot Owners for violation of the provisions of the Declaration. 

13. The power t~o pay taxes and assessmenL1:3 which are 1iens 
against the common prope..t:t~y, and to asseSB the lJoffie agi:l.i nst the 
membet's of the Association, 

15 . The powe!' to sel~ct depoe i tori es to.r tb~ AI;lGocia tion 
funds, Cind to determine the !llclnW;;ll: of l'E:QE:ivin~, dupusiLing aud 
disbursing Association fundlJ, and the forlll of ch!;;!ck i;ind the pe:t'st:,r, 
or persow.;! by whom the Si;iTllE: shall be ta:igned, when noL sjgned d.;;; 

otherwiue provided by these By-Laws. 

16. 'I'lt(;;l power to possess, enjoin, and exercj Se dl1 POW",!' 
necessary to implement I enforce and carry into ef fecl the power':;! 
above described, including the power to acquire, buld, mortgage, 
convey and deal in real and personal property .. 

17. The power to enter into, ratify, modify and amend Udell 
and every ot the agl'eemellts and undertakings contemplatt=!d lJy (;tnd 
contained within the Declaration. 

18. The power to SUbscLibe and to enter inLo a cont.~·i;4ct wi th 
any person, firm o:c corporation to provide tox: the maillt:el1dnCU, 
operatiuD, l.'epail~ and upkeep of the common pL'opel~ty. 

19. The powel' to levy fines f or 1 b r.;;:ac11 ot 1-'11=8''''" ·~ndL 1';;: ... 

regulaLl.on:3. 
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ARTICLE V 

DUTIES 01<' Ol"FICF~RS 

} . The PrE;sident shall: 

A. Act as Presj ding Officer at all me!.;!tings uf Lh(; 
membership of the Association and of the Board of Dlrectors. 

B. Call special meetings of tbe Boc:tl~d of ni r.:;::cl.o..t::;; and of 
membex:p. 

C. Sign all checks. contract~, pxomissory notes, deeds and 
other inl;ltruments on behalf of t:he d8suciatiorl, exc.:ept thol:5e wl1icL 
the Board of Direclors specifies may he l:5iglled by other persons. 

D. Pertorm all actH and duti es llSUCI]] Y r!.;!quired of all 
executive Lo insul'e that all orderB and resoJutjons of the Boal'd o[ 
Directors are carried out. 

E. Appc)int. committees and bt: on ex offici() rnemb<;;.L of a11 
committees, and tu rellder a repo:ct an dnnU2I1 .t:t!lXHL at the annual 
meeting of the meniliere. 

2 . Tb~ Vice President elw] 1 : 

A. Act as the Pl'esi.ding Offict!r i;;\L a] 1 meetings of the 
membership of the Assoc i at ion and of the Board of Dil'eet ors when 
the President is abB~nt. 

B. Pe1.-foJ;:·m other act l;l and dut ies 1 equi 'ced of tlle 
President j n thl..;! absenc<;; of Llir;;: Pref3id.;;nt. 

C. Pe:t:torrn suell other duLl!;:/:;! al;l may be requi ned by Ll1l:~ 
Board. 

D. SiSJIi checks on bdlalf of Lht:: AS80ci(;:ltioTl ill tIlt::;; 
absence ot the Pre~idenL. 

Should the President and Vice Px'!.;!sident be absent b-om 
any meetin~J. the l:emailling Di,t'ectors ~hall s!.;!] eet a pen.:iQn to i.H.:L 

as chairman of the meeting. 

3. The Secretary shall: 

A. Attend all regular and special m!.;!eLings of the 
members of the Associat ion and of the Boal:d ot D~rectors and keep 
all l~ecords and minutes of pl.'oceedings thereof or cause the sam"" to 
be done. 

B.. Have custody of the corporate seal (;ind aft DC saine 
When necessary 01" l.-equi red. 
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C. Attend Lo all corru8pondenc~ on Bourd 01 Dir~ctors
<..lnd ke membership bookt3. 

D. Perform such other duties as the Bocu-d may deterT(lint~ 
and on all occasionc in the e::v.t.=cution ot his dut:. i as I act Wider Lhe 
supervision, cO!ltrol and direction of the Board of Dir~cta~s. 

E. Have custody of the minute book of the Tnt=etings of 
the Board of D:i.rect:.orl:l and members I which minute book sha] 1 at d 11 
reasonable timBG Dt;; availa'Dle at the offico;: of LIlt-;: A:.H.luCl<:..lLion 1U1 
inspection by membe:r:s, 0).;' their authori zed repl.'esentat:i ves and . I 

Dlrectors, and act as trans tel'-' agent to l.'t)cord transfers dnd ru] eS 

and regulations in the corporate books. The minut8s of all meetings 
of the Board of Pirectors and of members shall retained by the 
Secretary [OJ- a period of not ] eSS than Seven (7) yt;;ar s . 

4. The Treasurer shal]: 

A. Heceivl;; such monit;;1;l as Dhal1 1.)(:. paid iutu hi~ hand:3 
for the accounts of the Associdtioll and disburse funds dlci ma.y bt:: 
ordered by the Board, taking proper vouchers for' such 
disbursement!;!, and be custodian of all securiti~s, cuntracLS, 
leases and other importa.nt documents of the Associat jon \-Jhi ell lJt-;:I 

sball keE;;p safE.~ly depo8it.ed. 

B. Supervise the keeping of accounts of alJ tinancic,l 
transactionB ot the Assocjat~jon in bookl;l beJonging to tIlE;; 
A;.>sociation, and delive.l:: such books to his SUCCeS:;lOL. He shall 
prepare and distribute to all of the members of tlle Board l)£ 

Directors, at least ten (10) days prior to each annual meeting ot 
the Board of Directors, and whenever else l"'equired, a summary vi 
the fina.ncia.l transactio1l6 and condition of the AI::HH.)ciation tor tiJ.t.:' 
preceding yea);:. He shall make a full and accurate repo~ t of the 
mat ters and business pertaini ng Lo hi s off ice to the membel'S at tbe 
annual meeting and make all reports required lJy law. 

C. The 'l':t:'easu:r'e:t' may have the assistance of all 
accountunt or auditor f who shall be employed by the Boal:.'d oi 
Directors. In the event the Association enters into a. managelllellt 
agreement, it shall be proper to delegata such ot th~ Trea:;lUrE:l 
functions to the management agent as is deemed approprlate by th~ 
Board of ctors. 

AR'rI CJ~E VI 

MEMBERSHIP 

1. Except as provided in the Articles of Incorporation, 
membership in the Association is li.mited to owners (the "Lot 
Ownel's") of the 26 individual lots (the "Lots" or a "LoLli) in t:h~ 
ROSE: Bay Phase One Subdivision, as the same are designated on th8 
Plat of Rose Bay Phase One, as recorded in the Public Records of 
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Orange ConDly Flor]' d" M' b "1" '.. ' -" ~ '. ' . a. em ex b 'np 19 dutolltaL lCa lly confer l.'cd upon
a,-gulSlc.:!UD oL ': Lot: a~:; evidenc\;:!d by thL.! fJling of i:i dCL!d to such 
Lot, or CiS provlded ill. the lJ~clardtiL)n .tor tl:an:3f.~r vi HIL.!mbel:. o3hi l! upon the declLh of a membC;!r. 

2 , I f a Lot .;" o· W - d L Ll­-' - n~ 0y rOore . llan one owncL, cu-parLnex B 0.1. a 
co:.-~orat ion there shall neverthe1 esl:;.! bt:: only ond rnt:mbe:t:811ipI 

ass_gned Lo such Lot, and the vote tor such membership shall l:,(~ 
cast by che person designated in a Voting Certii icate signed by a11 
of the owners (at' the p:t:O}Jel:' cOJ:.l)ol.'uLe (.)f £ i cer) of sal d Lot, f i h:J. 
Wl ~h, t.he Sl;!cn~ldry of the Aosocia t ion. In the absence of cucl! a 
wrl t::-nS?, such votel:;3hall not be count:ed exoept: Lhat d VoL:i ll'-j 

CertJ.flcate sha]l not be required wilen a Lot is owned Ly a hustJdncl 
and wife only. 

3. Mt:mben3hip in the Association may bl.: t:r<;l.nsf.:;;rre:d (')nly as all 
incident to the transfer of title to a r,ot. 

4. Mernber8hip shall tel:'minate upon the t:l:'anSfcl" of tille. 

ARTICLE VII 

MEETINGS. SPECIAL MEETINGS, QUORUM, PROXIES 

.1 , Meet:i 119 of M~ll1bers 

A. Annual Meeting. 

The first: annual meeting of the Association held at t.he ofiice 
of the AS:.JQciaLiou une (1) year ;;tfter' the date oJ. the adoptioll ui 
these By-Laws. l'herei;ifter, the annual meeting of the Associatiun 
shall be held at the office of the Al3sociat.ion on Ule finn, 
Si;iturday in Dec<O;!rnbeJ'. 

At such meeting there shall be eJected by balloL ot tt.u 
member:.> a Board of Dil:ectOl:S in accordance wi til the requirements oj 
these By Laws. The members may al so transact such other' busi neSd 
as may propel'] y come befor.e t.he meet i 119. 

B. SpeCial MeeLings 

It sball be the duty of the Pre:.>ident to call a Speci~d 
t"leeting of the ASSOCiation al:;.! directed by reaal ut.ion of the Board 
of Directors or upon a petition signed by twenty (20%) percel,4t ot 
the memberl;;! having been presented to the Secretary. No bU~lne8lc> 
shall be transacled at a special meeting except as stated In Lh~ 
notice theruof. In addition, it shall be the duty ot the PresldenL 
to call a Special Meeting of the Association, to recall O):.~ remvve 
a membel.' of the Board of Directors 1 sllall be called upon twellt y 
(20%) percent of the members giving notice of thE: meetiIl:3, provjded 
the notlee sLates the plu.'puse of thl: meet'.iIlg. 



Exct--'!pt as proVided or requi red under Flol'l cia La\v, LiH" 
f'reblJident :::;h0.11 noL be required La call a Spl.~ci<;lJ M8c;tillg ot tht: 
Me~ e~8 UpOL the l:equeuL ot Membel.';;l !:L'pre::'H;nt in,:} lU<]f:: than Cl 

ma]Orlty at the toLal votes of the MenIDE!rS jf such Speciul Meetil1Y 
would be. for the purpose at considering '-tny matler which i~ 
substanLlally the same <.;l.;;l any matter: considered and voted upon al 

any Annual o.t· Special Meeting ot the Members he] d duri nq the tWl:!l Vf:...; 

(12) months p:n::ceding the delivery 01 the pC::tition to the: 
Secret en y. 

C. Notice at Meetings; 

It. shall be the duty of the Secretary to prOVide notice of tl1e 
Annual or Special MeuLing, stuLiug tht..;! purpose the:reof <;is W(.!]] <J,-J 

the t 1 me and place where it is to be held, to each meillbe.l. c,i 
lecol;.-d, at his addre8s as it appecu's on tht: !ilt.:mlH::rsl1ip book Qf the.: 
ASSOCiation, or, if no address appears, at:. hiD lataL knowll place 01 
address. 

Notice of any meeting at which CtE;1seSSl11ents againl:3t memberl:3 cin:; 
to be conuidered shall specifically contain a statement that SUCll 

(;;IlJSeSsments wi 11 be considered and tbe nat~U:L'e of l:3uch assessmenLs. 

D. Budgetary Meetings: 

The l:::Iocird of Di.rectors 811al1 mail d me,.JLillg notice and COIJi~Li 
ot the l.HOpUl::led annual budget Qf assesl::lmenLt:i to the mewber:;; n(,l 
less Lhall th1 rLy (30) days pri or to tl1e meet- ing at which Lime lbe 
budget will be considered. 

ThE! membel's shall be g1 yen wrj t ten not ice of tilt,;! time! and 
place ot the meeting of the Board of D1 recto.!::s at which tbe budqel 
will be considel--ed and such meeting will be open to mE;mbel.'S. 

It etll adopted budgl:.:!t: r;;:quirl:.:!s assessments against thE; menU:.H.~rB 
in auy tlSCdJ or calendar year exceeding 1S0%' of the 2tSSeSSmeliLS 
[(..H' the pre;;ceding yeal: I the BOiu.:d of Directo:Ls, upon wli Ltell 
applicati<..Hl of twenty percent (~O%) of the membel.-s to the Boal:d ot 
Directors I E;1hal] call a Special Meet:i ng of t he !llembe~'s wi thi 1"1 

thil-ty (30) days, upon not lE:SS than ten (10) dayu' wl'itten nolle"",, 
to each member. At the Special Meeting, menIDel.-S may consider cmd 
enact a budget by a majority VQte of all memberl.;!. 

B. Quorum: 

The presence ei char in person or by proxy I of. Lot Oww"rsf 

repre.sentin9 aL least fOl.~t.y (30%) of t:he total vote.8 01 tllt.;: 
Association shall be required for, and slldll conl.;!titute a,Qu,?rulll 
tor the transaction of business at all meetings of the ASSOClat.l011. 

If any lJlL!eting of the Association canl1(..1l be organized bec(;lusE: ';'1 
lluOl.'Un' hal.;! not been attained, and th(.! Lot. Owners who, dtE: ple~t':l!t 
ei the!: in person or by proxy t adj OU1Tl t.he meet ing In i;iCCOl.' anct.;: 
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with the px.'ovisl0n::.> at Pa:r:agraph 1-', below, of thi~ Article, lhe]] 
Lh,-~ prci.;;lencc, ei thel:' in person or by px'oxy, of Lot Owners 
representinS:,l ~t least twenty p~rcent (20~) of tlw total metnber:.3 
votes of the Association shall be l:'equisite fo~, and shall 
canst i tutc:! a quorum for. tbe t l.'ansact iUJl ot busil1E:!S::; at such 
adj DU.t'ned meet in9 when the same is reconvened. I';. qllo:cum sha 11 b<.;: 
deer:led to Lu px.'esent throughout any meeting of tht.:: A8S0Clatirjrl 
untll adJourned if tht::! quorum requirements provided fo.}.: in t.hi~ 
SuctiOIl al':t.,; tllt:.:L al LIle beginniu':-J of Buch nlt.ll::r iw]. 

F. Adjollrnud Meetings: 

I t any meet ing of members cannot be o:t'galJ.i zed becau~e d quonuil 
has fK)t at tended, the members who are present I ei ther in person 01: 
by proxy, may, except as otherwise p:t:'ovided for Ly law I adi ourn tbc 
meeting to a time not less theUl 48 hours from the timf; tht;;;: uj~~gina] 
meeting was called. 

G. Vote: 

At every meet.ing ot the members, each member present, eithe! 
in pe):.'80n or Ly proxy, shall have the Ligl.LL to CCJ::3L une: vot~ '-Jli 

each question. The vote of members holding a majority ot Lh~ VOL",::3 
pl:eselJ\:, 1.n person 01.- wy proxy I aha 11 decide any Qtlest iOll broughl 
buiun: uuch ml:eL.in'~;1t u1l1e~:J the qUt:!stjon is one upon which, by 
express pr:ovi8ion of the Act ur of the L),,~cli;.trat i 01)., d. dj iierc:Jlt 
vote i;;l requil'ed, in which case such expJ::es:;l proviSion shall 9()Vel.ll 

and coul rc)1. All vot i n9 shall be by secret ballot. 

H. Proxies: 

A member may appoi nt a proxy. Any Pl:OXY must. we t i1 ed wj til 
the Sec:r.etary Lefore tIle appointed time at eacl! meeLillY and sl.wll 
proxy shall be valid only for the particular meeting designaled in 
the proxy and allY lawfully adjourned meeLillgs lhel.~eof. In 110 evenl 
shall such Pl.-oxy be valid £01.' a period longer than ninety (90) dCiYS 
a:[t~:c the date of Lhe f i r::lt me~ting for which it was g i vt:n awj 
every proxy shall be revocable, at any time, at the pleasu't'e ot t b:: 
menlle:t; exercis::ing it. 

I. Waiver and Consent: 

Nothing herein shall be constr1..1ed to prevent Cl meml:~er trom 
waiving not ice ot meeting or acting by written agreement, W~ thout. 6i. 

meeting, and 8uch waiver and action by written agre~n~nt a~~ hereby 
expressly permitted. 

2. Meetings of Directors. 

A. Organization Meeting. 

The first meeting of a newly elected Board of Directors uhi:lJ1 
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be held within Hlirty 00) d~ , ,t' 1 .
Lie'r "" , " ' ayl.::> 0 e t;lctlon of the Ineeting <.1t which 
el~~~t~~1t=LtO:t8 WE:l::~ :l~cted, ~t which time the officE:l;;3 shall lJe 
'. ',,,,, Nv, n~t.1CL! sball be nec:::ssdry La Lh<;.; n(;;!wly eluctt;;!d

D~rectol "" ..I.n, ()l.der to legally constltute such mti:eting, provid0d i;l 

mctJ OJ:: 1 ty ot the whol e Boa:t'd of Directors shall bt.;: pl.'~sent. 

B, Rti:gular meetings; 

,The Hoard of Directors may E:!stablish a scheduJ e ot regul dX 
meetlllgu Which :Jht11} be at least 
as the Directors may designate, 
sent Lo the;: Directors once said 

C. Special Meetings: 

. Speci.al lneet ings ()t the BOcu:d of LJj recLor:J may C<..411 c;.;U Ly lb.' 
PresldenL, on th't:ee (3) days' notice to each Di.teCLc.tl', glv""n 
personally ?l' by mail, telephone or telegraph, which HoUce shed 1 
state t:.he tJme, place and PUl::'pose of the meeting. Special meeting:.:> 
of the Board of Directors shall be callud by the P:r'et3idE;!nt OJ: 

t>ecret.aty in like Ilte:mner and on like notice upon the vJritt.eu 
request ot at least two (2) Directors. 

D Notice of Regular Meetjngs: 

Not ice 01 the t l me and purpose of t'egular meet i n<J:;3 oL pha 11 lJu 
g1 Yen to eacb Director personally 01. by mall, t:eJ ~phone (,)l. 

tel rap11, (~L ] east Lh:r:cc: (3) days priea to the day uamed fo.).' such 
meet:. ng. All meet 1ng8 bhall D(;! opcm Lo Lot OwneU:;. Not.i Ce C,/. ct 11 
meeting:J shall 1;e conspicuously posted aL th(;;; at least: 48 hOUJ~3 
prior to tilt: meeti.nS J except in case of etn (;;!mergency. 

E. Waiver of Notice: 

BeforE:! or at:. any meeting of the Board ot Dil:ecLot~' c!lly 
Director may, in writing, waive notice of such meeting <.:lnd such 
waiver shall be deemed equival(;;!nt Lo the giving of such noLi<.:e. 
Attendance by a Director at any meC;!t.ing of t.he Board shall be ct 

waiver of not.ice by him of any meeting and place thereof. It a11 
the Direct.or:.:3 are present at any meeting oj: Lhe Board of Directol:.t;l, 
no notice shall be required and any business may be transacted at. 
Dueh meeting. 

F. Quol:'um: 

At all meetings of the Board of Dil'ectors, a majority ot the 
Directors shall constitute a quorum io:(' the tl:ansactlon at 
business, al1d the acts of the majority of the Director~ pr~se~L ~t 
a meeting at which a quorum is pl:esent shall be the act,s ot Lhe 
Boal:d of Dil:ectors. If, Cit any meeting of. t:he Board of lh:cectO:C3, 
there be It=ss than a quol~uml the majo:rity ot those preBent may 
adj uutTI the meet. ing from t inle to L illle. At. any such adj oUllled 

http:meeti.nS
http:vJritt.eu
http:Di.teCLc.tl
http:Speci.al


(Heet ins, "tny bus i nE::S;C; will ell In; <,;,11l 11o,V'" b'"erl.J.::J 'A ~ = Ll:a.llGi.H.:ted at: thee 
mE::E:Lll1g as original1'y e;.:.ll<"d rr''''Y b A~ ,. ,,~ "- trunsacLed wi LhGUl f ux,t bE: 1
notic!::, 

G, Consent. 

,. ,The Hoard of Dj rectal-'S may act by w:r:'j t ten COllsenL, wi thout u 
rne!::tlng, 11,an emergency situation is prf;:sent, regular bu~iness vi 
lhe BUdl:d loG nor underl:c:lken and if j t is impossiblt;: undel tht-: 
Cln~U!lI<;tC(llC~:'; !...Lt'eLent to mtH:t, Clnci pL'flVJdE::d tliClt a !llajoriLy 0f tlJ<:: 
Baal d ot rJll ectori;! consent t.o the ac..;t.j Oll so Lctkell. 

ARTICLE VIII 

PROCEDURE 

] . Robert's Rul es of order (latest edition) shall goveru the 
conduct at corpor'ate proceedings when not in conflict with the 
Declaration, the Article~. the By-Laws of the Association or whell 
app1icable. tilt;:! Act, 

2. The order of business at annual merubers I me8t in'3 alld ct~.l 
fal' as practical at oLher members' meeting will be: 

81ecLion ot Chairmdllj 
R(::>ll Ca11 i 
Proof of Notice of Meeting, or Waiver of NoLice; 
l{ei..trling ot Minutes of Priol: M.::eL 1ng i 
Officers' Reports; 
Committee Reportsi 
Election of inspectors of Electiolli 
Elec;Lionsi 
Unfinished Business; or New Business; 
Adjournment. 

ARTICI,E IX 

ASSESSMEN'rS AND KANNER OF' COI.LECTION 

1. The Board of Directors has the sale POW€J::' lO and shall 
from time to time fix and determine the amounts necessa:ry to },)ciy 

the common expenses of the Association. The common expenses iuclude 
chose expenses described in the Declaration and any other expenses 
designated as common expenses by the Board of Di:cecLols, unde~' the 
authol'ity and sanction of the Declaration and the Act. 

2. Funds for the payment of common expenses sba11 Le 
asses!:3ed against and shall be a 1ien against each Lot in th12 
subdivj sion in proportion 01: percentage of sha'l:'lng common E:::xpellSt~S 
in the Declaration. 

3 ' Regular' asses:;!ments shall bE:: paj d by t he members on dn 
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iJ,cnual b;lSis I pi':!yabl e un the fi:n::lt day 01 Jallual:Y of. 8ach ye~r ()! 

et;..! othcrw:i sc; establil::ihed Ly the BOdrd of IJir-c;l,;Lc)l'tl . 

. 4. Specii:d assessments, should they be l.E:quJ 1. ed by tbe BOdrd 
ot Dll~ectors, slla 1] be lev jed and paid in the sarrle malHlel- as tht:! 
regul aI' assessrnenlf3 I unless the Declaration shall other'wise 
providt;. 

S, Wben the Beard ot Direc.:Lors has detf.;!:nnined the ",mount. at 
any aSGt:!SSlllellt s, the Secretal.Y sha 11 Lransnll t d stuLement of such 
aSSE::8SmeLL t.o each Lot Owne:l'. All sucb pclYfnt.::UL8 :..;l1all be wad"" 
payable to The Rose Bay PropE::rty Owne.r's ASpQciati OIl, Inc, 

,Assessments are necel::lsarily made upon projections and 
cptlmaLes of the Board of Directorl::l, and rnclY be in excess of, ul 

less t.han the surnl::l required to meet the ca~h requirements of tht;.:: 
Associdtion, in which event the Board of Directors may incl'ease 01' 

dimini::;h the amount: of an aSSf;:Ssment and make such adju:;!LmenLI::l ill 
cash I or othel:wisf;: as t:lH.;;:y shall deem propel:., ill t:hei r :;!u] t; 
di6c~'etion, including the Cissesstn811t of eCich mernD<;;:L ot bi G 

proportionate shan,: for any deficiency. Notice of Cill changes ill 
cUJseS(3rnents shall be giV!:lll to all 1.ol Owners. 

6. Assessments shall not include charges tor utilitie~ 
::H;pa:c~Lt:=1 y cha l'ged aud lIletered to I;;lach Lot Owner. 

7. Assessments noL paid within thirLY (::10) daYB trom the 
date due shal} bear interest from the date wJ:len due until pajd dt 
the r";.it.e ot eighteen (18%) percent per annum. Addj tionally, t.he 
t",j lurt:' LO pi::!y any assessments within thiJ:'ty (30) days fl'om tllt= 

date due shall entitle the AssociaL:ion to Jevy u. twellLy fivt.~ 
($2S.00) 12l.Le chdrg~ against the default.ing Lot OWHer. 

8. In tbe event. an aSlJessment j s not pi;:\id wi Lbin t_hirty (3U) 
days of tbe date same sha11 be du~ and payable I tllt::: ASLioci dL iC)rJ, 
through the Board of Directors, mdY proceed LO enforce alld collect 
said assessments from the delinquent OwnE!l:· in ;;.ny mdnner providl;jd 
for by the Act, the Declaration and Lhe:.:>e By,-LdW:;l. Each, Lot Ownel' 
shall be :i ndividnal1y respon.sible fol.' 1..he paymenL of assesSm~l1L:3 
against his Lot. and for the payment of reasollabJ e aL tOl:neys' feet~ 
and costs incu:r:red by the Association in t.be collection ot sums due 
and the enfo):'cement::. of any lien held by the As!;;uci;;.t.ion. 

9. If. the proposed armual budget. is not. adopLE::d plio}. to l.he 
start of the new fiscal yea!', an assessment. shall be pre:3urned to bu 
l\l<..lde in tll0 dmount of the last pr:ior assel::lsment and monthly 
installTll(.:nls on such as/3€:!:H':lIllenL sha]l be due upon each installl1\l.;ut 
payment da!;;t"! until changed by an amended dss.;:ssmt;;:nL. 

ARTICLE X 

NOTICE 
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Notice of lJnp~id ABs~ssments. 

The BClard of Di rectors, whenevex: s(; request;;;:d by a n!o~'t'::la9~E:, 
sh~l] FTomptl y report any then unpaJd ass~;:Jsmel1tB du<.: fror", or any 
other detault by, th~ Owner vf a mortgaged jndivjclu61 Lot. 

ARTICLE XI 

FISCAL MATTERS 

1. Fi~Cctl Year. 

The FiBcal year of the Association shall begin on ,January 1 of 
eCich yeax', provided, however, that the Board of Directors shall be 
authorized to cbange to a different fiscal year, in accordaucE: with 
the pl:ovi:;;ions of the Internal Revenue Code of tht: United States of 
Arner'jccl, aL suc11 ljme as the 13oa2:d of Directors shall deem it 
advi8able:. 

2. Depositories: 

The funds of the Association shall be depouited iu a UctVillgS 
and loan clssociatjon or bank or banks within the Stale ot Flori(1cl, 
in an account for the Association undel~ resolutions duly appn.Jvt:::d 
by the: Bad :rod of Dil:'ecton" and shal J bt: wi Lhdr'awn unly wi,1.h the 
s j gnature (.-Ji Lhe authol-i zed Off:i aers . Sai d fundI::) t;!ha 11 be lHH.;d 

only fOl' J:>.S:3ociaLion PUl.-poses. 

3. FideliLY BundlJ: 

Fidelity Bonds shall nut .be required for Directors, OfLicc~~ 
and employees of the Assocj atioll, hand) j ng (J;r l.~spo!lsiL] E: fe.Jl. 
As~ociation funds. 

4, Reculds 

The Association shall maintain accounting recordlJ according Lo 
good accoullting practice, which records shall be open to inspecLiull 
by Lot Owners at rea:;!onable time:;!. ouch recoL-cis shall include d 

l~ecord of receipts and expendi tures for each Lot Ownel: which ::3hal J 
deSignate the name and address ot the IJot Owner, the amount of ectCh 
assessment, th~ amounts paid upon the account and the balance due, 
in '" l'u9isler for the names any mortgage holders or lien hoJden_: 
who have I1.:Jtified AlJl;1ociat.ioll at theil:' Ilens, and t:u wldchl:cn 
lloldere Aseociation will give notice of defauJt, it required. 

5. Annual Statements 

The Boal'd of Directol.'s togethel~ WiLh the not ice for the Annua 1 
Meeting shall deliver to each Lot Owner a financial report setLing 
fOl:th a full and clear statement of t:he busjness and condition of 
the Association. 
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AH.TICLE XLI 

ADMINISTRATIVE - RULES - RBGULATIONS 

The- I:\oa:r.u of Directors may i:L'om L1 me t(J titllE: enact, H10di ly, 
ame::nd cn add to Rule::s and Regulations of tbt::! Al;lsocjation, and a1l 
members sl!2:l.l1 abide thereby and any future n\(Jdiiicat.iem,;J Lhcreo[. 

Copies of such rules, modi ficationlJ, amendments or' addi tiOlloJ 
Hu] (;:3 and Regulat j ons shall be fu!'nished by the boal:d of Directors 
to each Lot Own(2r at ledst t.hirty (30) day:3 pr'iol.' LO the t;.;fft..::ct iVt~ 
date:: then::of. 

ARTICLE XIII 

VIOLA'l':rONS AND DEl<'AUL'!'S 

In thL:! eVl2::nt of a vi alation. olhe). thcln nunlJ<;iymt,;;:nt of i..!fl 

as:;>t!ssment by a Lot Owner of any provi~ioW5 oi: tho;:: Dec) (;iratiun, 
theSE:: By Law:;> I the Rules and Regulatj ons of t:he AS:=loci""tiun, Lilt": 

A1.Licles 01: Qny pL'ovision of the Act I the Association, .;;.ft<::!l 
reasonable notice to cure not to exce<,;!d thirLy (30) daY::l, shet]l 
l1ave a 11 r i.ghts and remedies provided by law, j nel uding wi t:hvut 
limitation (and such remedies shall or may be cumulativt::) lile ,light. 
to :Jue fen damages, the right to st;lek injunctive .relie:f, dnd in the 
t:v<.::nt: uf the:! t",l 1 tu.'<::! to pay assessment:J( th<::! right Lo ture<..:) os,.; i l u 
l.i en p:t:'OV ided ill the Declcl.l:aL ion and the Act: <:tnc! :i n ~vex:y sllch 
pl'oceeding, tht;! Lot Owner at fault shall be li<:tble tux court cOsLw 
dnci the Assoc :Lation' s l:t:::asonable (;it torIley:;;' f e<::!:J . A :;lu.i L r 0 
collect unpaid as:;>eSsments may be prosecuted by the A:;;socj<:ttion 
withuut waiving t:he lien securing such unpaid a8Se:3Smcnt:::L 

ARTICLE XIV 

MOR'fGAGES - NO'l'ICE - O'l'HER RIGHTS OF MORTGAGEES 

1. Notice to Board of Directurs. 

AllY owner at any IJOL who rnol:t:gages such Lul ShdJ 1 prulIIptl y 
not j fy t he Board of Directors of the name and addlt:!ss of hi;.> 
mortgagee and I if requested to do so sh,.d 1 file a conformed copyJ 

of such mortga.ge wi th the Board of Di l:'ectQ:r:s . The BC'Jald elf 
Directo);'s shall maintain sui table record~ pertainin':::l lu ~uC'b 
mortgages. 

2 . Not::i ce of Unpaid Assessmentl;.>: 

The Board of Directors, whenever so rt:::quested by a morlgag(;:!~, 
sball promptly report any then unpaj d asse:.Jsment:.s due fl~orn, 01 any 
other defaulc by I the Owner of a mOl'tgag~d lJot. 

IS 
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]. NGLiCe 01 Def~u)t. 

1'lw i:loard oJ Direct.:.oJ:s I whun gi v jng noLi Cf.;; Lo ",n OWl18T uf 
df.;;fa"...i~ l in payjng as::lE~S::lIllents or olher d~ti;iUl t, ;;jhall Stc:!nd a copy 
of such noLic.;;: to each bold!?:}:' of a mortgagu cover'j 119 such Lot who(;(;: 
Hctme and acic'l1:es:,;; ha::l huretofore been fUl'ni stJed t~o the Bc:Jal.d 0f 
CirecLors. 

4. Examination of Books. 

Each Lot, Own..,r and hj s Mor'Lga'ijee bli"dl be l'<=1.'UlJ t Lt::d Lo uX;JIH 11)' ~ 
the books of account, Declan"tion, Art.icles of Inco:r-pu:C<;tLiort, l::ly 
Laws, any amendments theret.o I and othel:' dUC1.llllel.l s c)[ t Le 
Associ2lt ion al l.'easonaLle ti mes on business d<;tys. 

:.. Anl1ual Statement. 

Upon completion and delivery of the financial reporL of the 
Assod at.i on to each l.ot Owner the Association :;lhall de livel' a C()l)Y 

of such financial report to all inst:itutional lenders whose numes 
dnd addresBes shall be on record witb the Association at the Lillie: 
l hat sHch fjnancial !:~port is del iveJ:'ed t.o the Lot Owne:n:;. 

ARTICLE XV 

AMENDMENT OF BY - I.AWS 

Sub;ect always to the provisions of the Declaration, these By· 
Laws may bt: amended, modi,fied or rescjnded in accordance wilh the 
Declarat ion or by a resolution dul y adopted by a maj ority 01. UIE: 

Board of Di rect:Ol:'S at any duly call ed met::lt:ing or thE:! Board 01 
Di.rectors, und thereafter l::>ubmit:ted to the metnbeLs at any duly 
convened m~eting at the menllel:s and approvud by the ho] del: s of \;>1 % 
vote ot the members present in person or by proxy, provided Lh(;l~ 
is a quorum, and furt.hE:l:t prov.:ided that noti Ctc:! of t:he proposed 
change is givell in the notice of the me<:.:ting, anc! furtlit::lr provid""d 
that the vot j n9 requirements of the Declal'ation ;;ire met in iu)], j 11 
the appropz'iate cases. 

NOLiee may he waived in writing by any member. Amendments to 
these By Law:::; may be proposed by t~he Board of Direclor:::;, deli ng 
upon the vote of a majol:ity of the Dil:l;;!ctUl"S, OL I)1:-oposed by 
memb!2;!:r~s of l~he Associ at,j on having a l1laj ori l y of the votes in rllL! 
Association. 

No amendment shall discriminate against: allY Lot Owner' nol. clIly 

class or group of Lot Owners unle:;ls the Lot Owners so affect,(;:el 
shall consent. No amendment shall be mad~ thaL is in cOllrlict wl L II 
lht: Art iclc:.; ot Incorporation or the Decla:C<-ll: jon. 

A copy oi each amendrn(;:nt sha.! J bt'! attached to a ct.;;l~tificdt<;; 
certifying that the amendment was duly adopted as an <.llllt::lldmellt' ()f 



the Ry La\\':3 I \\'hi eh eel:t i t icate sbal) b~ executed by t he Of i i c<:::rs 0f 
the AGSOC at ion vJi th the forma 1 it i e8 of a deed. 

ARTICLh: XV! 

VALIDITY 

li dny pO.J:tion of t.hf.o! By-Law~ sildLl be ddJud:Jt.:d Jl1v<.J"Jid, Hll<'l.. 
ic;;l.ct uhall UvL ett't'ec:;:1:. Llu: val idi ty oi any othel:. By Law. 

Approved and adopted oS the By- Laws of 'J'HE ROSE BAY PkOPEKTY 
OWNERS ASSOCIATION, INC., a Florida not-for-profit Corporation. 

-~-,------: ,-,-~-~,,-----,~-
BERRY J. WALKER, JR., PRESIDENT AND SECRETARY 
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