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AMENDED AND RESTATED

BY-LAWS

OF

CENTURY VILLAGE CAMBRIDGE E CONDOMINIUM ASSOCIATION, INC.

A FLORIDA NOT-FOR-PROFIT CORPORATION

NOTE: This document is a substantial rewording of the original text of the By-Laws

attached to the Declaration of Condominium executed by Developer on February 3,

1972, recorded on February 29, 1972, in Official Records Book 1985, Page 746, of

the Public Records of Palm Beach County.

ARTICLE 1

GENERAL

1.1 The Name. The name of the Corporation shall be CENTURY VILLAGE
CAMBRIDGE E CONDOMINIUM ASSOCIATION, INC., hereinafter referred to as the
"Association."

1.2 Principal Office. The principal office of the Corporation shall be at 117

Cambridge E, West Palm Beach, Florida 33417, or at such other place as may be

subsequently designated by the Board of Directors.

1.3 Identity. In addition to these By-Laws being the By-Laws of the Association,

these By-Laws are established pursuant to the Florida Condominium Act, Chapter 718,
Florida Statutes as amended from time to time ("Act"), for the purpose of administering,
operating and managing Cambridge E Condominium (the "Condominium").

of

1.4 Definition. As used herein, the term "Corporation" shall be the equivalent of

"Association," and all other words as used herein, unless otherwise defined in these By-

Laws, shall have the same definitions as attributed to them in the Declaration

Condominium of Cambridge E Condominium ("Declaration"). Any terms not defined in the

Declaration shall have those definitions established by the Condominium Act.
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ARTICLE 2

MEMBERSHIP AND VOTING PROVISIONS

2.1 Membership. Unless otherwise provided in the Declaration and except for

trusts established for estate planning purposes, ownership of Units and membership is
limited to natural persons. Entities, including, but not limited to, trusts, corporations, limited

liability companies and partnerships may not own Units at the Condominium. The

foregoing limitation on corporate ownership shall not apply to Units owned by the
Association, Long-Term Lessor, or to mortgagees acquiring title to Units through
foreclosure or deed in lieu of foreclosure. Membership in this Association shall be limited

to record owners of Units in the Condominium. Transfer of Unit ownership, either

voluntarily or by operation of law, shall automatically terminate membership, and the
transferee shall automatically become a Member of this Association. If Unit ownership is

vested in more than one person, all of the persons owning a Unit shall be authorized to
attend meetings. If Unit ownership is vested in, to the extent permitted by the Declaration,
an entity, the entity may designate a representative or an individual officer or employee to
exercise its rights as a Member.

2.2 Voting. On all matters upon which the membership shall be entitled to vote,

the vote for each Unit shall be as specified in the Declaration and the Articles of
Incorporation. Said votes shall be exercised or cast in the manner provided by the

Declaration and these By-Laws. Any person or entity owning more than one (1) Unit, if

multiple unit ownership is permitted by the Declaration of Condominium, shall be entitled to
the cumulative total of votes allocated to Units owned. The vote of a Unit shall not be

divisible. Unless otherwise set forth in the Declaration of Condominium, the Articles of

Incorporation, the Long Term Lease, herein or in the Act, matters shall be voted on by the

membership of the Association and shall be determined by a vote of a majority of the

voting interests ("Voting Interests") present and voting, in person or by proxy, at any
meeting at which a quorum is established, or by written consent in lieu of a meeting. If a

Unit is owned by more than one (1) Unit Owner and the Owners cannot come to
consensus on how a vote should be cast, the Unit shall be counted for purposes of

establishing a quorum, but the vote for that Unit shall not be counted for any other

purpose. Notwithstanding the foregoing, the Association may, if the Board elects to do so,
conduct elections and other unit owner votes through an internet-based online voting

system if unit owners' consent, in writing, to online voting and the requirements of the Act
are met.

a

2.3 Quorum. Unless otherwise provided in these By-Laws, the presence in

person or by proxy of a majority of the Voting Interests of the Association shall constitute a

quorum. A quorum is not required for elections pursuant to Section 4.2 hereof.
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2.4 Voting Procedure. Votes may be cast in person, by written agreement or
by proxy. All proxies shall be in writing, signed by the person entitled to vote, shall be filed

with the Secretary of the Association prior to or at the meeting at which they are to be
used, or prior to or at any lawful adjournment thereof, and shall be effective only for the

specific meeting for which originally given and any lawful adjournment thereof. In no event

shall any proxy be valid for a period longer than ninety (90) days after the date of the first

meeting for which it was given. Every proxy shall be revocable at any time at the pleasure

of the Unit Owner executing it.

ARTICLE 3

MEMBERSHIP MEETINGS

3.1 Place and Time. All meetings of Members shall be held at the principal
office of the Association or at such other place within Palm Beach County, Florida, and at

such time as shall be designated by the Board and stated in the notice of meeting.

3.2 Notices. It shall be the duty of the Secretary to send by regular mail, hand

delivery or electronic transmission a notice of each annual or special meeting to each Unit
Owner and to post a copy of said notice in a conspicuous place on the property at least
fourteen (14) continuous days but not more than sixty (60) days prior to such meeting.
The Board may adopt a rule to provide that, in lieu of posting notice of a members'
meeting on the Condominium Property, the notice and agenda may be conspicuously
posted and repeatedly broadcast on a closed-circuit cable television system serving the
Association in the manner required by the Act. Notice of any meeting shall list the time,
place and purpose thereof and shall incorporate an identification of agenda items. All

notices shall be mailed, hand delivered or sent by electronic transmission to the address

last furnished to the Association by the Unit Owner as it appears on the books of the

Association to each Unit Owner. Proof of posting, delivery or mailing of the notice
required) shall be given by the affidavit of the person serving the notice, or a United States

Postal Service Certificate of mailing, shall be included in the official records of the

Association affirming that the notice was mailed or hand delivered in accordance with
Florida law. Notice of specific meetings may be waived in writing before or after the
meeting. Electronic transmission may only be used to send notices to those Owners who

specifically consent, in writing, to receiving notice in that manner.

(if

3.3 Annual Meeting. The annual meeting for the purpose of electing directors
and transacting any other authorized business shall be held during the month of February
at such date and time as shall be selected by the Board of Directors from time to time. At

the annual meeting, the Members shall elect a Board by plurality vote (cumulative voting
prohibited) and shall transact such other business as may be properly brought before the
meeting.
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3.4 Special Meeting. Special meetings of the Members for any purpose, unless

otherwise prescribed by statute, may be called by the President, or shall be called by the

President or Secretary at the request, in writing, of a majority of the Board of Directors or

at the request, in writing, of Members representing one-fourth (1/4) of the total voting
interests in the Association. Such requests shall state the purpose of the proposed
meeting. Business transacted at all special meetings shall be confined to the subjects
stated in the notice of meeting.

3.5 Action by Members Without a Meeting. Notwithstanding anything herein
to the contrary, any action required or permitted to be taken at any annual or special

meeting of Members may be taken by written agreement without a meeting, signed by the

Members (or persons authorized to cast the vote of any such Members as elsewhere

herein set forth), so long as at least a quorum of the members participates and so long as
the number of votes required to authorize or approve such action is obtained. Voting by
written agreement shall be done in accordance with the provisions of the applicable
Statute, as same may be amended from time to time.

3.6 Adjourned Meeting. If any meeting of Members cannot be organized
because a quorum is not present, either in person or by proxy, the meeting shall be
adjourned from time to time until a quorum is present. If any agenda item at a meeting of
the members cannot be approved because approval of more than a quorum of the

members is required but such required percentage is not present or is not achieved, the

meeting may be adjourned from time to time until the requisite vote is achieved.

3.7 Order of Business. The order of business at annual Members' meetings
and as far as practical at other Members' meetings, shall be:

A. Calling to Order by President;

B. Appointment of inspectors of election;

C. Election of directors;

D. Calling of the roll and certifying of proxies;

E. Proof of notice of the meeting or waiver of notice;

F. Reading and disposal of any unapproved minutes;

G. Reports of officers;
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H. Reports of committees;

I. Unfinished business;

J. New business;

K. Adjournment.

Section 3.8. The Lessor under the Long-Term Lease shall be entitled to Notice

of all Association meetings, and shall be entitled to attend the Association's meetings
and it may designate such person as it desires to attend such meetings on its behalf.

ARTICLE 4

DIRECTORS

4.1 Membership. The affairs of the Association shall be managed by a Board

consisting of five (5) directors. All directors must be Members of the Association.

4.2 Election of Directors. Election of directors shall be conducted in the

following manner:

a

A. Election of directors shall be held at the annual Members' meeting.

in

B. The Board of Directors shall be elected by written ballot or voting
machine. Proxies shall not be used in the election of the Board of Directors, either

general elections or elections to fill vacancies, except for vacancies caused by the recall of

majority of the Board. No Unit Owner shall permit any other person to vote his or her

ballot, and any such ballots improperly cast shall be deemed invalid. Elections shall be

decided by a plurality of those ballots cast. Cumulative voting is prohibited. There shall be

no quorum requirement; provided, however, at least twenty percent (20%) of the eligible
votes must cast a ballot in order to have a valid election.

C. Written notice of the scheduled election shall be mailed, hand

delivered or electronically transmitted to each Member at his last known address as it

appears on the books of the Association. The first notice of the date of the election shall

be mailed, hand delivered or electronically transmitted to each Member not less than sixty

(60) days before the scheduled election. The first notice must contain the name and

correct mailing address of the Association.

D. Any Unit Owner or other eligible person desiring to be a candidate for
the Board shall give written notice to the Association or its property management company
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not less than forty (40) days before the scheduled election. Written notice shall be

effective when received by the Association.

E. Upon the timely request of the candidate as set forth in this

subparagraph, the Association shall include, with the second notice of election described

in Paragraph F below, a copy of an information sheet which may describe the candidate's
background, education and qualifications as well as any other factors deemed relevant by
the candidate. The information sheet shall not exceed one side of a sheet which shall be

no larger than eight and one-half (8-1/2) by eleven (11) inches. Any candidate desiring the

Association to mail or personally deliver copies of an information sheet to the eligible
voters must furnish the information sheet to the Association not less than thirty-five (35)
days before the election. The Association is not liable for the contents of the information

sheets prepared by the candidates. The Association shall not edit, alter or otherwise
modify the content of the information sheet. The original copy provided by the candidate

shall become part of the official records of the Association.

F. Not less than fourteen (14) days before the scheduled election, the
Association shall mail, deliver or electronically transmit to the eligible voters at the

addresses listed in the official records of the Association a second notice of the election,

together with a ballot and any information sheets timely submitted by the candidates.

Each Unit shall receive one (1) ballot. The second notice and accompanying documents
shall not contain any communication by the Board which endorses, disapproves or

otherwise comments on any candidate. Accompanying the ballot shall be an outer
envelope addressed to the person or entity authorized to receive the ballots and a smaller

inner envelope in which the ballot shall be placed. The exterior of the outer envelope shall

indicate the name of the voter and the Unit or Unit numbers being voted and shall contain

a signature space for the voter. Once the ballot is completed, the voter shall place the
completed ballot in the inner smaller envelope and seal that envelope. The inner envelope

shall then be placed within the larger outer envelope and the outer envelope shall then be

sealed. Each inner envelope shall contain only one ballot, but if a person owns more than

one Unit and is, therefore, entitled to cast more than one ballot, the separate inner
envelopes required may be enclosed within a single outer envelope. The voter shall sign
the exterior of the outer envelope in the space provided for his or her signature. The outer

envelope shall either be mailed or hand delivered to the Association. Upon receipt by the

Association, no ballot may be rescinded or changed.

G. The written ballot shall indicate in alphabetical order by surname,
each and every Unit Owner or other eligible person who desires to be a candidate for the

Board and who gave written notice to the Association not less than forty (40) days before a

scheduled election, unless such person has, prior to the mailing of the ballot, withdrawn
his candidacy in writing. No ballot shall indicate which candidates are incumbents on the

Board. No write-in candidates shall be permitted. No ballot shall contain a section
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providing for the signature of a voter. Envelopes containing ballots received by the
Association shall be retained and collected by the Association and shall not be opened

except in the manner hereinafter provided and in accordance with the Florida

Condominium Act.

H. Any envelopes containing ballots not prevalidated as provided in
subsection 4.2(I) below shall be collected by the Association and shall be transported to

the location of the election. An impartial committee of persons appointed by the Board
shall validate and process the ballots. The Association shall have available additional

blank ballots at the meeting for distribution to the eligible voters who have not cast their
votes. Each ballot distributed at the meeting shall be placed in an inner and outer

envelope as provided in subsection 4.2(F) hereof. At the meeting, as the first order of
business, ballots not yet cast shall be collected. Next, the signatures and Residential Unit

identifications on the outer envelopes shall be checked against the list of qualified voters,
unless previously verified as set forth in subsection 4.2(1) below. Any exterior envelope
not signed by the eligible voter shall be marked "disregarded" and any ballots contained

therein shall not be counted. The voters shall be checked off on the list as having voted.

Then, in the presence of any Unit Owners in attendance, and regardless of whether a

quorum is present, all inner envelopes shall be first removed from the outer envelopes and

shall be placed in a receptacle. Upon the commencement of the opening of the outer
envelopes, the polls shall be closed, and no more ballots shall be accepted. Inner

envelopes shall then be opened and the ballots shall be removed and counted in the

presence of any Unit Owners. Any inner envelopes containing more than one ballot shall

be marked "disregarded" and any ballots contained therein shall not be counted. All

envelopes and ballots, whether disregarded or not, shall be retained as part of the official

records of the Association for such time period as may be required by the Act. Board
members whose terms expire and who are not reelected shall relinquish their Board

positions, and those positions shall be assumed by the duly elected Board members.

1. The Association may verify outer envelope information in advance of

the meeting by following the procedure set forth in Section 718.112(2)(d)(3), Florida
Statutes, and Section 61B-23.0021(10), Florida Administrative Code, as either may be
amended from time to time.

J. The Board shall not create or appoint any committee for the purpose

of nominating a candidate or candidates for election to the Board. However, the Board

may create or appoint a search committee which shall not have the authority to nominate

any candidate, but may encourage eligible and qualified persons to become candidates for
the Board.

in

K. The provisions of Paragraphs (B) through (J) of this Section 4.2, are

accordance with Section 718.112(2)(d)(3), Florida Statutes, and Section 61B-23.0021,
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Florida Administrative Code. In the event such Statute or Code is repealed, the Board

shall determine the procedure for elections of directors. In the event said Statute or Code

is amended, these By-Laws shall be deemed automatically amended to comply with any

such changes.

L. Notwithstanding anything contained herein to the contrary, an

election is not necessary unless there are more eligible candidates than vacancies. In

such case, not later than the date of the scheduled election, the Association shall call and

hold a meeting of the membership to announce the names of the new Board members, or
shall notify the Unit Owners that one or more Board member positions remain unfilled, as

appropriate under the circumstances. In the alternative, the announcement may be made

at the annual meeting.

M. If the office of any director becomes vacant by reason of death,

resignation, retirement, disqualification, or otherwise, a majority of the remaining directors,
though less than a quorum, shall choose a successor who shall hold office for the balance

of the unexpired term of office. The election held for the purpose of filling said vacancy

may be held at any regular or special meeting of the Board.

4.3 Organizational Meeting. The organizational meeting of a newly elected
Board shall be held after their selection within ten (10) days of their election, at such place
and time as shall be fixed by the directors at the meeting at which they were elected.
Notice of such organizational meeting, which notice specifically incorporates an

identification of agenda items, shall be posted conspicuously on the Condominium
property at least 48 continuous hours preceding the meeting, except in an emergency.

4.4 Term. Beginning with the first election of Directors after these Bylaws are
recorded in the Public Records, the term of each Director's service shall be for two (2)
years and subsequently until his or her successor is duly elected and qualified or until

he or she is removed in the manner elsewhere provided.

4.5 Regular Meetings. Regular meetings of the Board 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 mail,
telephone, facsimile, or electronic mail, and shall be transmitted at least forty-eight (48)

hours prior to the meeting. Regular meetings of the Board and only those committee
meetings which committees have the authority to take final action on behalf of the Board or

make recommendations to the Board regarding the Association budget, shall be open to
all Unit Owners, and notice of such meetings shall be posted conspicuously at the
Condominium forty-eight (48) continuous hours preceding the meeting for the attention of

the Members of the Association except in the event of an emergency. However, written

notice of any meeting at which non-emergency special assessments, or at which
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amendments to rules regarding Unit use will be proposed, discussed or approved, shall be

mailed, hand delivered or electronically transmitted to the Unit Owners and posted
conspicuously on the Condominium property not less than fourteen (14) days prior to the
meeting. Evidence of compliance with this fourteen (14) day notice requirement shall be

made by an affidavit executed by the person providing the notice and filed among the
official records of the Association. The Board may adopt a rule to provide that, in lieu of

posting notice of a regular Board meeting on the Condominium Property, the notice and
agenda may be conspicuously posted and repeatedly broadcast on a closed-circuit cable
television system serving the Association in the manner required by the Act. Notice of any

meeting where assessments against Unit Owners are to be considered for any reason
shall contain a statement that assessments will be considered and the nature of any such

assessments. The right of a Member to attend regular Board meetings includes the right
to speak at such meetings with reference to all designated agenda items. A Member does

not have the right to speak with reference to items not specifically designated on the
agenda, but the Board, in its discretion, may permit a Member to speak on such items.

The Board may adopt reasonable rules governing the frequency, duration, and manner of

Unit Owner statements. Any Member may tape record or videotape meetings of the

Board, committee or Members; provided, however, that the equipment utilized does not
produce distracting sound or light emissions and subject to any rules which may be
adopted by the Board regarding placement, assemblage of audio and video equipment,
prior notice to record the meeting, and distraction resulting from moving about during
recording of the meeting.

4.6 Special Meetings. Special meetings of the directors may be called by the

President or, in his absence, by the Vice President, and must be called by the President or

Secretary at the written request of three (3) of the directors. Notice of the meeting shall be

given personally or by mail, telephone, facsimile, or electronic mail, which notice shall state
the time, place and purpose of the meeting, and shall be transmitted not less than forty-

eight (48) hours prior to the meeting. Special meetings of the Board shall be open to all

Unit Owners, and notice of a special meeting shall be posted conspicuously at each
Condominium forty-eight (48) continuous hours in advance for the attention of the

Members of the Association except in the event of an emergency. However, written notice

of any special meeting at which non-emergency special assessments, or at which
amendments to rules regarding Unit use will be proposed, discussed or approved, shall be
mailed, hand delivered or electronically transmitted to the Unit Owners and posted

conspicuously on the Condominium property not less than fourteen (14) days prior to the
meeting. Evidence of compliance with this fourteen (14) day notice requirement shall be

made by an affidavit executed by the person providing the notice and filed among the
official records of the Association. The Board may adopt a rule to provide that, in lieu of

posting notice of a special Board meeting on the Condominium Property, the notice and
agenda may be conspicuously posted and repeatedly broadcast on a closed-circuit cable
television system serving the Association in the manner required by the Act. Notice of any
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meeting where assessments against Unit Owners are to be considered for any reason

shall specifically contain a statement that assessments will be considered and the nature

of any such assessments. The right of a Member to attend special Board meetings

includes the right to speak at such meetings with reference to all designated agenda items.
The provisions set forth in Section 4.5 hereof with respect to speaking at meetings and

recording of meetings shall also apply to special meetings.

4.7 Waiver of Notice. Any director may waive notice of a meeting before or

after the meeting and that waiver shall be deemed equivalent to the giving of notice.
Attendance by any director at a meeting shall constitute a waiver of notice of such

meeting, except when his attendance is for the express purpose of objecting at the
beginning of the meeting to the transaction of business because the meeting is not lawfully
called.

a

a

4.8 Quorum and Voting. A quorum at directors' meetings shall consist of
majority of the entire Board. The acts approved by a majority of those present at
meeting at which a quorum is present shall constitute the acts of the Board, except when

approval by a greater number of directors is required by the Declaration, the Articles, the
Long Term Lease or these By-Laws, in which event the voting percentage required in such
Declaration, the Articles, the Long Term Lease, or these By-Laws shall control. Directors

may not vote by proxy or secret ballot at Board meetings, except, if allowed by statute, for

election of officers. A vote or abstention for each director present shall be recorded in the

minutes. A director of the Association who is present at a meeting of its board at which

action on any corporate matter is taken shall be presumed to have assented to the action

taken unless he or she votes against such action or abstains from voting. A director of the

association who abstains from voting on any action taken on any corporate matter shall be

presumed to have taken no position with regard to the action. Directors may meet by
telephone conference and those attending by telephone conference may be counted

toward a quorum and may vote by telephone, provided the telephone conference is
conducted on a speaker so that the conversation of those Board members attending by
telephone may be heard by the Board and any other person attending the meeting.

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

until a quorum is present. At any adjourned meeting any business that might have been
transacted at the meeting as originally called may be transacted without further notice.

4.10 Presiding Officer. The presiding officer of the directors' meetings shall be
the President, his or her designee or, in the absence of the President, the Vice-President

or his or her designee. In the absence of the President or Vice-President, the directors
present shall designate one of their number to preside or designate the attorney of the
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