BY-LAWS

OF

SPINDRIFT CONDOMINIUM ASSOCIATION OF VERO BEACH, INC.

1. IDENTITY

These are the By-Laws of SPINDRIFT CONDOMINIUM ASSOCIATION OF VERO
BEACH, INC., a corporation not for profit under the laws of the State of Florida,
the Articles of Incorporation of which were filed in the office of the Secretary
of Stateon dJune 30, 1981 . Spindrift Condominium Association of Vero

. Beach, Inc., hereinafter called "Assoclation , has been organized for the purpose
of administering the operation and management of a Condominium to be established
by The Spindrift Corporation of Vero Beach, a Florida corporation, hereinafter
sometimes called "Developer", upon lands owned by it and as described in
Article il of said Articles of Incorporation. )

a. Al presentor future owners, tenants, future tenants or their
employees or any other person who might use the Condominium, or any of the
facilities thereof In any manner, are subject to the regulations as set forth in
these By-Laws and in sald Articles of Incorporation and the Declaration of
Condominium.

b. The office of the Assoclation shall initially be at 1025 Flamevine
Lane, Vero Beach, Indian River County, Florida.

c. The fiscal year of the Assoclation shall be the calendar year,
January 1 through December 31.

d. The seal of the Association shall bear the name of the Association,
the word "Florida®, the words "Corporation Not For Profit®, and the year of
incorporation, an impression of which seal Is as follows:
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2. MEMBERSHIP, VOTING, QUORUM, PROXIES ./'/‘*;"I'.'"-\‘

a. The qualification of members, the manner of their admission to
membership and termination of such membership, and voting by members shall
be as set forth in Article IV of the Articles of lncorporation are incorporated
herein by reference.

- Exhibit "D"
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b. A quorum at members' meetings shall consist of persons entitled to
cast a'majority of the votes of the entire membership. The joinder of a member
in the action of a meeting by signing and concurring In the minutes thereof shall
constitute the presence of such person for the purpose of determining a quorum.

c. The vote of the owners of a Condominium Unit owned by more than
one person or by a corporation or other entity shall be cast by the person named
in a certificate signed by all of the owners of the Unit and filed with the Secretary
of the Association, and such certificate shall be valid until revoked by subsequent
certificate. 1f such a certificate Is not on flle, the vote of such owners shall not
be considered in determlnlng the requirement for a quorum, nor for any other
purpose.

d. Votes may be cast in person or by proxy. Proxies shall be valid
only for the particular meeting designated thereon and must be filed with the
Secretary before the appointed time of the meeting.

e. Approval or disapproval of a Unit owner upon any matters, whether
or not the subject of an Assoclation meeting, shall be by the same person who
would cast the vote of such owner if In an Assoclation meeting.

f. Except where otherwise required under the provisions of the Articles
of Incorporation of the Assoclation, these By-Laws, the Declaration of Condominium,
or where the same may otherwise be required by law, the affirmative vote of a
majority of the members, represented at any duly called members' meeting at
which a quorum is present, shall be binding upon the members.
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3. ANNUAL AND SPECIAL MEETINGS OF MEMBERSHIP

a. The annual members' meeting shall be held at the office of the
Assoclation during the month of January of each year for the purpose of electing

Directors and of transacting any other business authorized to be transacted by
the members.

b. Special members' meetings shail be held whenever called by the _
President or Vice President, or by a majority of the Board of Directors, and
must be called by such officers upon receipt of a written request frcm a majority
of members of the Assoc:ation '

<. Notice of all members' meetings regular or special, shall be given
by the President, Vice President or Secretary of the Association, or other officer
of the Assoclation in absence of said officers, to each member, unless waived
in writing, such notice to be written or printed and to state the time and place
and object for which the meeting Is called. Such notice shall be given to each
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member not less than ten (10) days nor more than sixty (60) days prior to the
date set for such meeting, which notice shall be malled or presented personally
to each member within said ti:ne. If presented personally, recelpt of such notice
shall be signed by the member, indicating the date on which such notice was
recelved by him. If malled, such notice shall be deemed to be properly given
when deposited in the United States mail addressed to the member at his post
office address as it appears on the records of the Association, the postage
thereon prepald. Such mailing shall be evidenced by the affidavit of the person
giving such notice. Any member may, by written waiver of notice signed by
such member, waive such notice, and such waiver, when filed in the records
of the Association, whether before or after the holding of the meeting, shall be
deemed equivalent to the giving of such notice to such member. If any members'
.. meeting cannot be organized because a quorum has not attended, .or because -
the greater percentage of the membership required to constitute a quorum for
particular purposes has not attended, wherever the latter percentage of attend-
ance may be required as set forth in the Articles of Incorpcration, these By-Laws
or the Declaration of Condominium, the members who are present, either in
person or by proxy, may adjourn the meeting from time to time until a quorum,
or the required percentage of attendance if greater than a quorum, is present.

d. The order of business at annual members' meeting and, as far as
practical, at any other members' meeting, shall be:

Q) Election of Chairman of the meeting;

(i) Calling of the roll and certifying of proxies;

(iii) Proof of notice of meeting or walver of notice;
(iv) Reading and disposal of any unapproved minutes;
(v) Reports of officers;

(vi} Reports of committees;

(vil)  Election of directors;

{viii) Unfinished business;

(ix) New business;

(x) Adjournment.

4. BOARD OF DIRECTORS

a. The first Board of Directors of the Association, and succeedmg
Boards of Directors, shall consist of not less than three (3) nor more than nine
(9) persons. At least a majority of the Board of Directors shall be members of
the Association, or shall be authorized represéntatives, officers or employees
of a corporate member of the Assoclation; provided that members of the Board
of Directors designated by The Spindrift Corporation of Vero Beach (hereinafter
referred to as "Developer"), as hereinafter provided, need not be members of the
Assoclation. When Unit owners other than the Developer own fifteen percent
(15%) or more of the Units that will be operated ultimately by the Association,
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— —__ shall have been selected or elected in accordance with the provisions of these

the Unit owners other than the Developer shall be entitled to elect not less than
one third (1/3) of the members of the Board of Directors of the Association.

Unit owners other than the Developer shall be entitied to elect not less than a
majority of the members of the Board of Directors of the Assoclation three (3)
years after sales by the Developer have been closed of fifty percent (50%) of the
Units that will be operated ultimately by the Association, three (3) months after
sales have been closed by the Developer of ninety percent (90%) of the Units

- that will be operated ultimately by the Association, or when all of the Units that_ . .

will be operated ultimately by the Association have been completed, some of
them have been sold, and none of the others are being offered for sale by the
Developer in the ordlnary course of business, whichever shall firstoccur. The
Developer shall be entitied to elect not less than one member of the Board of '
__Directors of the Assoclation as long as the Developer holds for sale in the ordi-
nary course of business any Units in the Condominium operated by the Asscciation.
Whenever Developer shall be entitled to designate and select any person or
persons to serve on any Board of Directors of Assoclation, the manner in which
such person or persons shall be designated shall be as provided in the Articles
of Incorporation or Bv-Laws of Association, and Developer, or Developer's
successors or assigns, shall have the right to remove any person or persons
selected by it to act and serve on sald Board of Directors and to replace such
person or persons with another person or persons to act and serve in the place
of any Director or Directors so removed for the remainder of the unexpired term
of any Director or Directors so removed. Any Director designated and selected
by Developer need not be a resident in the Condominium or a member of Association.

b. Election of Directors shall be conducted in the following manner:

(i) Developer shall, at the beginning of the election of the Board
of Directors, designate and select that number of the members of the Board of
Directors which it shall be entitled to designate and select in accordance with
the provisions of these By-Laws, and upon such designation and selection by
Developer by written instrument presented to the meeting at which such election
is held, said individuals so designated and selected by Developer shall be
deemed and considered for all purposes Directors of the Association, and shall
ther.zeforth perform the offices and duties of such Directors until their successors

By-Laws. Should Developer fail to designate and select members of the Board
of Directors at any time while the said Developer is entitled to designate and
select members of the Board of Directors as herein provided, those members

of the Board of Directors previously designated and selected by Developer shall
continue to serve as members of the Board of Directors as ‘though designated
and selected as herein provided.

(ii) All members of the Board of Directors whom Developer shall
not be entitled to designate and select under the terms and provisions of these
By-Laws shall be elected by a plurality of the votes cast at the annual meeting
of the members of the Assoclation immediately following the designation and
selection of the members of the Board of Directors whom Developer shall be

entitled to designate and select. 4
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(1if) Vacancies in the Board of Directors may be filled until the
date of the next annual meeting by the remaining Directors, except that should
any vacancy In the Board of Directors be created in any directorship previously
filled by any person designated and selected by Developer, such vacancy shall
be filled by Developer's designating and selecting, by written instrument
delivered to any officer of the Assoclation, the successor Dlrector to fill the
vacated dlrechorshlp for the unexpired term thereof.

(iv) In the election of Dlrectors, there shall be appurtenant to each
Unit as many votes for Directors as there are Directors to be elected; provided,
however, that no member or owner of any Unit may cast more than one vote for

any person nominated as a Director, it being the intent hereof that voting for
Directors shall be non-cumulative.

{v) In the event that Developer, in accordance with the privilege

" "granted unto it, selécts any person or persons to serve on any Board of Directors

of the Association, the said Developer shzll have the absolute right at any time;
in its sole discretion, to replace any such person or persons with ancther person
or persons to serve on sald Board of Directors. Replacement of any person or
persons salecied by Developer to serve on the Board of Directors of the Associ-
ation shall be made by written instrument delivered to any officer of the
Association, which instrument shall specify the name or names of the person

or persons designated as successor or successors to the persons so removed
from sald Board of Directors. The removal of any Director and designation of
his successor shall be effective immedlately upon delivery of such written
Instrument by Developer to any officer of the Association.

c. The organizational meeting of a newly elected Board of Directors
shall be held within ten (10) days of their election, at such time and at such
place as shall be fixed by the Directors at the meeting at which they were elected,
‘and no further notice of the organizational meeting shall be necessary provided
a quorum shal be present.

d. 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.
Notice of regular meetings shall be given to each Director, personally or by .

~ mall, telephone or telegram, at least three (3) days prior to the day named for
such meeting, unless notice is walved.

e. Special meetings of the Directors may be called by the President,
and must be called by the Secretary at the written request of one-third {1/3) of
the votes of the Board. Not less than ten (10) days' notice of a meeting shall be
given to each Director, personally or by mail, telephone or telegram, which
notice shall state the time, place and purpose of the meeting.

-5~
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f. Any'Dlrector may waive notice of a meeting before or after the meeting,
and such waiver shall be deemed equivalent to the giving of notice.

g. A quorum at a Directors' meeting shall consist of the Directors
entltled to cast a majority of the votes of the entire Board. The acts of the Board
approved by a majority of the votes present at the meeting at which a quorum is
present, shall constitute the acts of the Board of Directors, exczpt as specifi-
cally otherwise provided in the Articles of Incorporation, these By-Laws or the
Declaration of Condominium. If any Directors' meeting cannot be organized

because a quorum has not attended, or because the greater percentage of the
Directors required to constitute a quorum for particular purposes has not
attended, wherever the latter percentage of attendance may be required as set

_forth In the Articles of Incorporation, these By-Laws or the Declaration of
Condominlum, the Directors who are present may adjourn the meeting from
time to time until a quorum, or the required percentage of attendance if
greater than a quorum, Is present. At any adjourned meeting, any business
which might have been transacted at the meeting as originally calied may be
transacted without further notice.

h. The presiding officer of Directors' meetings shall be Chairman of
the Board, if such an officer has been elected; and if none, then the President
shall preside. In the absence of the presiding officer, the Directors present
shall designate one of their number to preside.

I. Directors' fees, if any, shall be determined by the members.

j. All of the powers and duties of the Assoclation shall be exercised
by the Board of Directors, including those existing under the common law and
statutes, the Articles of Incorporation of the Association, these By-Laws and
the Declaration of Condominium. Such powers and dutles shall be exercised
in accordance with said Articles of Incorporation, these By-Laws and the
Declaration of Condominium, and shall include, without limiting the generality
of the foregoing, the followlng: -

(i} To make,. levy and collect assessments against members and
members' Units to defray the cost of operation of the Condominium established -.-
by Developer on-lands as described in Article Il of the Articles of Incorporation,
and to use the proceeds of sald assessments in the exercise of the powers and
duties granted unto the Association.

(i1} The maintenance, repair, replacement, operation and manage-
ment of the Condominium wherever the same Is required to be done and
accomplished by the Association for the benefit of its members;

. (i) The reconstruction of impfovements after casualty, and the
further Improvement of the property, real and personal;

-§-
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. {iv] To make and amend regulations governing the use of the prop-
erty, real and personal, in, onor about the Condominium, so long as such
regulations or amendments thereto do not conflict with the restrictions and
limltations which may be placed upon the use of such property under the terms
of the Articles of Incorporation and Declaration of Condominium;

(v} To approve or disapprove proposed purchasers and lessees
of Unlits In the manner specified in the Declaration of Condominium;

(vi) To acquire, operate, I_easé, manage and otherwise trade and
deal with property, real and personal, including Units in the Condominium,
as may be necessary or convenient in the operation and management of the Condo-
 mintum, and In accomplishing the purposes set ferth In the Declaration of |
Condominium;

(vil) To contract for the management of the Condominium, and
to designate to such contractor all of the powers and duties of the Assoclation,
except those which may be required by the Declaration of Condominium
to have approval of the Board of Directors or membership of the Assoclation;

{viil) To enforce by legal means the provisions of the Articles of
Incorporation and By-Laws of the Association, the Declaration of Condominium
and the regulations hereinafter promulgated governing use of the property in
the Condominium,; - '

(ix) To pay all taxes and assessments which are liens against any
part of the Condominium other than Units and the appurtenances thereto, and
to assess the same against the members and their respective Units subject to
such liens;

(x) To carry insurance for the protection of the members and the
Assoclation against casualty and liability;

(xi) To pay all costs of power, water;_, sewer and other utility
_services rendered to the Condominium and not billed to the owners of the
separate Units within the Condominium; and

(xil) To employ personnel for reasonable compensation to perform
the services required for proper administration of the purposes of the Assoclation.

‘ k. The first Board of Directors of the Association shall be comprised
of the three (3) persons designated to act and serve as Directors in the Articles
of Incorporation, which said persons shall serve until their successors are
elected at the first annual meeting of the members of the Association; provided,
however, that any election of Directors shall be subject to all of the rights here-
inabove reserved to Developer by Section 4(a) of these By-Laws.

-7-
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l. The undertakings and contracts authorized by said first Board of
Directors shall be binding upon the Assoclation In the same manner as though
such undertakings and contracts had been authorlzed by the first Board of
Directors duly elected by the membership, so long as any undertakings and

‘contracts are within the scope of the powers and dutles which may be exercised
by the Board of Directors of the Assoclation In accordance with all applicable
Condominium documents. .

m. Any one or more of the members of the Board of Directors of the
Assoclation may be removed, elther with or without cause, at any time by a
vote of the members owning a majority: of the Units in the Condominium, at any
special meeting called for such purpose, or at the annual meeting; provided,
_however, that only Developer shall have the right to remove a Director appointed
by it.

5, OFFICERS

a. The executive officers of the Association shall be a President, who
shall be s Director, a Vice-President, a Secretary-Treasurer and such other
assistants or vice officers as the Board of Directors may determine, all of whom
shall be elected annually by the Board of Directors and who may be peremptorily
removed by vote of the Directors at any meeting. The Board of Directors from
time to time shall elect such other officers and designate their powers and duties
as the Board shall find to be required to manage the affairs of the Association.

b. The President shall be the chief executive officer of the Association.
He shall have all of the powers and duties which are usually vested in the office
of President of an assoclation, including but not limited to the power to appoint
committees from among the members from time to time, as he may in his discretion
determlne appropriate to assist in the conduct of the affairs of the Association.

c. The Vice-President shall perform the duties of President in the event
of the President's death, inability or refusal to act. In such event, the Vice-
President shall have all the powers of and be subject to all the restrictions upon
__the President. B e . :

d. The Secretary shall keep the minutes of all proceedings of the
Directors and the members. He shall attend to the giving and serving of all
notices to the members and Directors, and such other notices required by law.
He shall have the custody of the seal of the Association and affix the same to
instruments requiring a seal when duly signed. He shall keep the records of
the Association, except those of the Treasurer, and shall perform all other

dutles Incident to the office of secretary of an assoclation and as may be required
by-the Directors or President.
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e. The Treasurer shall have custody of all of the property of the
Assoclation, including funds, securities and evidences of indebtedness. He
shall keep the assessment rolls and accounts of the members; he shall keep the
books of the Assoclation in accordance with good accounting practices; and he
shali perform all other duties incident to the office of Treasurer.

f. The compensation of all officers and employees of the Association
shall be fixed by the Directors. This provision shall not preciude the Board
of Directors from employing a Director as an employee of the Assoclation nor

preclude the contracting with a Director for the management of the Condominium.

6. FISCAL MANAGEMENT _ . .

_._.a. Accounts. The recelpts and expenditures of the Association will .

' ‘,b.e credited and charged to such accounts as shall be appropriate. All expendi-
tures will be common expenses.

b. Budget. The Board of Directors will adopt a budget for each fiscal
year that will include the estimated funds required to defray current expendi-
tures and to provide and maintaln funds for any other accounts and reserves,
according to good accounting practices. -

Coples of the budget and proposed assessments will be transmitted to
each member on or before December 1 preceding the year for which the budget
is made. If the budget is amended subsequently, a copy of the amended budget
will be furnished to each member.

c. Assessments. Assessments against Unit owners for their shares of
the Items of the budget will be made for the calendar year annually in advance
on or before December 20 precedlng the year for which the assessments are
made. Such assessments will be due in equal monthly installments on the first
day of each month of the year for which the assessments are made. The Board
of Directors shall, in its sole discretion, have the right to collect assessments
in equal quarterly installments on the first day of January, April, July and

-October of the year. If an annusal assessment Is not made as required, an
assessment will be presumed to have been made In the amount of the last prior
assessment and monthly instaliments on such assessment will be due upon each
installment payment date until changed by an amended assessment. In the
‘event the annual assessment proves to be insufficient, the budget and assess-
ments may be amended at any time by the Board of Directors; and the unpaid
assessment for the remaining portion of the calendar year for which the amended
assessment Is made wiil be due in equal monthly instaliments on the first day

of each month remaining in the year for which such amended assessment Is made.
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d. Acceleration of assessment Installments upon default. If a Unit
owner shall be in default In the payment of an installment upon an assessment,
the Board of Directors may accelerate the remaining instaliments of the assess-
ment upon notice to the Unit owner, and then the unpald balance of the assessment
will come due upon the date stated in the notice, but not less than ten (10) days
after dellvery of the notice to the Unit owner, or not less than twenty (20) days
after the maliling of such notice to him by registered or certlﬂed mall, whichever

-'shall firstoccur. - -

e. Assessments for emergencies. Assessments for common expenses
for emergencies that cannot be paid from the annual assessments for common
expenses will be made only after notice of the need for such Is given to the

_.members. After such notice and upon aporoval by more than one-half (1/2).of ... .. ...

the members, the assessment will become effective, and it will be due after

".Ais;ociation_ may require in the notice of assessment.

f. The depository of the Assoclation will be such bank or banks as
shall be designated from time to time by the Directors and in which the moneys
of the Assoclation will be deposited. Withdrawals of moneys from such accounts
will be only by checks signed by such persons as are authorized by the Dlrectors,

g. An audit of the accounts of the Association shall be made annua”y
by a Certified Public Accountant, and a copy of the report shall be furnished
to each ‘member not later than April 1 of the yea following the year for which
the report is made.

7. PARLIAMENTARY RULES

Roberts' Rules of Order (latest edition) shall govern the conduct of corporate
proceedings when net in conflict with the Articles of Incorporation and these
By-Laws or with the Statutes of the State of Florida.

8. AMENDMENTS TO BY-LAWS L o

Amendments to these By-Laws shall be proposed and adopted in the following
manner:

a. 4Amendme'hts to these By-Laws may be proposed by the Board of
Directors of the Association acting upon vote of the majority of the Directors,

or by a majority of members of the Association, whether meeting as members
or by instrument in writ!ng signed by them.
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b. Upon any amendment or amendments to these By-Laws being pro-
posed by said Board of Directors or members, such proposed amendment or
amendments shall be transmitted to the President of the Assoclation, or other
officer of the Association In absence of the President, who shall thereupon call
a special joint meeting of the members of the Board of Directors of Assoclation
and the membership for a date not sooner than twenty (20) days nor later than
‘sixty (60) days from recelpt by such officer of the proposed amendment or
amendments, and It shall be the duty of the Secretary to give to each member - -
written or printed notice of such meeting in the same form and in the same
manner as notice of the call of a special meeting of the members is required as
herein set forth.

c. Inorder for such amendment or amendments to become effective, _

" theé'same must be approved by an affirmative vote of seventy-five percent (75%)

of the entire membership of the Board of Directors and by an affirmative vote =~

“of seventy-five percent (75%) of the members. Thereupon, such amendment
or amendments to these By-Laws shall be transcribed, certified by the President
and Secretary of the Assoclation, and a copy thereof shall be recorded in the
public records of Indian River County, Florida, within ten (10) days from the

- date on which any amendment or amendments have been affirmatively approved
by the Directors and members, ' :

d. Atany meeting held to consider such amendment or amendments to
the By-Laws, the written vote of any member of the Assoclation shall be recog-
nized if such member is not in attendance at such meeting or represented thereat
by proxy, provided such written vote |s delivered to the Secretary of the
Assoclation at or prior to such meeting.

e. Notwithstanding the foregoing provisions of this Article 8, no
amendment to these By-Laws which shall abridge, amend or alter the right of
Developer to designate and select members of each Board of Directors of the
Assoclation, as provided in Article 3 hereof, may be adopted or become effective
without prior written consent of Developer; and further provided that these By-
Laws may be amended by action of a majority of the Board of Directors of the
Assoclation without vote of the membership, so long as Developer shall have
the right to designate and select members of each Board of Directors of the
Assocliation, as provided in Article 4 hereof, or until such time as Developer
may have relinquished its right to designate and select members of each Board
of Directors or may waive the provisions of this paragraph of these By-Laws,
by.instrument in writing executed with the formalities of a deed.

The foregoing were adopted as the By-Laws of SPINDRIFT CONDOMINIUM
ASSOCIATION OF VERO BEACH, INC., a corporation not for profit under the

_11_
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=
 laws of the State of Florida, at the first meeting of the Board of Directors on ' g
the J7th dayof  March , 1981, g
APPROVED:

E
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SPINDRIFT
a Condominium
Indian River County, Florida

I, DANA GOWARD, 1708 - 21st Street, Vero Beach, Florida,
certify as follows:

1. That I am a land surveyor, duly authorized to practice in the
State of Florida, having Certificate of Registration No. 2805, State of
Florida. - . .

2. That this certificate is made as to SPINDRIFT, a Condominium,
located in Indian River County, Florida, and in compliance with Chapter
718, Florida Statutes.

3. That the construction of the improvements described in the fore-
going Declaration of Condominium‘is sufficiently complete so that with the
survey of the land as set forth im Exhibit A attached hereto, togéther with

the plot plans as set forth in Exhibit A attached hereto, showing the

apartment buildings and common elements, together with the wording of the

foregoing Declaration of Condominjum, there can be determined therefrom ‘
the identification, location and dimensions of each unit, the common
elements and limited common elements, and that the aforementioned material

is an accurate representation of the location and dimensiomns of the im- .
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I certify that the attached is a true and correct copy of the Articles

% of Incorporation of SPINDRIFT CONDOMINIUM ASSOCIATION. OF

% VERO BEACH, INC., a corporation not‘ for profit organized under

-D‘ the Laws of the State of Florida, filed on June 30, 1981, as shown
by the records of this office.

The charter number for this corporation is 758973.

. Great Seal of the State of Florida,
at Tallabassee, the Capital, this the -
' 6th

dbapof  guly, 1981.
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