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EXHIBIT "C" 

BYLAWS 
OF 

AUBURN COVE OWNERS ASSOCIATION, INC. 

ARTICLE I 
Identity 

SectiOn 1 Name The name of the corporatiOn is Auburn Cove Owners Association, 
Inc (the "AssociatiOn") 

SectiOn 2 Pnncmal Office The m1tJal principal office of the AssoCiatiOn IS at 395 
Commercial Court, Smte A, Vemce, Flonda 34292. 

SectiOn 3 
AssociatiOn 

Adoption These Bylaws have been adopted as the Bylaws of the 

Section 4 Defimtwns Terms used m these Bylaws which are defined m the 
DeclaratiOn of Covenants, Conditions and Restnctwns for Auburn Cove (the "DeclaratiOn") shall 
have the same meanmg m these Bylaws as m the DeclaratiOn 

ARTICLE II 
Powers and Duties of the Association 

The AssociatiOn shall have all powers granted to 1t by Flonda law, the DeclaratiOn, the 
Articles oflncorporation, and these Bylaws, all of which shall be exerc1sed by 1ts Board of 
Directors unless the exercise thereof IS otherwise restricted in the DeclaratiOn, the Articles, these 
Bylaws or Flonda law 

ARTICLE III 
Membership 

The Association shall have the followmg two (2) classes of membership Class "A" 
Members and Class "B" Members, as described in the Declaration Each Owner of a Lot other 
than Developer shall be a Class "A" Member of the AssociatiOn. Class "A" Members shall have 
the nght to vote only on AssociatiOn matters requmng a Membership vote pursuant to the 
DeclaratiOn, Articles oflncorporation, Bylaws, or Flonda law The Class "B" Membership shall 
exist pnor to Turnover and shall be held by Developer for Lots which It owns 

ARTICLE IV 
Meetings ofthe Members 

SectiOn 1 Date and Place ofMeetmgs Meetmgs of the Members shall be held on the 
date and at the place designated by the Board of Directors 



OFFICIAL RECORDS INSTRUMENT # 2002036542 46 pgs 

Sectwn 2 Annual Meetmg of Members An annual meetmg of the Members shall be 
held each year m February SubJeCt to Article V, at each annual meeting, the Members shall elect 
the Board of Duectors of the Assoc1atwn and may conduct such other busmess as may be 
properly brought before the meetmg. 

Sectwn 3 Special Meetmgs The President of the Assoc1atwn may call special 
meetings of the Members. In additiOn, It shall be the duty of the President to call a special 
meetmg of the Members If so duected by resolutwn of a maJority of the Board of Duectors or, 1f 
after the Turnover, upon a petition signed by at least twenty-five percent (25%) of the votmg 
mterests The notice of any special meeting shall state the date, time, and place of such meetmg 
and the purpose thereof No busmess shall be transacted at a special meetmg except as stated m 
the notice 

Sectwn 4 Notice ofMeetmgs Written or printed notice statmg the place, day and 
hour of any meetmg of the Members shall be delivered, either personally or by mall, to each 
Member, not more than fifty (50) nor Jess than ten (10) days before the date of such meetmg, by 
or at the directwn of the President or the Secretary 

Sectwn 5 Quorum Except as otherwise provided m these Bylaws or m the 
Declaration, the presence m person or by proxy of the voting mterests representmg thirty-three 
percent (33%) of the total votes m the AssociatiOn shall constitute a quorum at all meetmgs of 
the Association 

Sectwn 6 AdJOurnment of Meetings If any meeting of Members cannot be held 
because a quorum IS not present, a maJOrity of the votmg mterests who are present at such 
meetmg may adJourn the meeting to a time not Jess than five (5) nor more than thirty (30) days 
from the time the origmal meetmg was called At the reconvened meetmg, If a quorum IS 
present, any busmess which might have been transacted at the meetmg origmally called may be 
transacted If a time or place for reconvenmg the meetmg IS not fixed by those m attendance at 
the original meetmg or 1f for any reason a new date IS fixed for reconvening the meetmg after 
adJournment, notice of the time and place for reconvemng the meetmg shall be given to Members 
m the manner prescribed m Sectwn 4 

Sectwn 7 Vote Regmred When a quorum IS present at any meeting, a maJOrity of 
the votmg mterests represented (m person or by proxy) at such meetmg shall dec1de any questwn 
brought before the meetmg, unless the Declaration, the Articles of IncorporatiOn, these Bylaws, 
or any applicable Jaw provides otherwise 

Sectwn 8 Proxies Members may vote by proxy, provided the form of proxy is 
subJect to the reasonable approval by the Board of Directors In heu of proxies, sealed ballots 
may be utilized for electwn of duectors 

Sectwn 9 Conduct of Meetmgs The President shall preside over all meetmgs of the 
AssociatiOn and the Secretary shall keep the mmutes of the meetmg and record m a mmute book 
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all resolutions adopted at the meetmg, as well as a record of all transactwns wh1ch occurred at 
the meetmg 

ARTICLE V 
Election of Board of Directors 

Section I Number of Duectors The governance and administratiOn of the affaus of 
the Assocmtwn shall be vested m a Board of Directors The number of duectors of the 
Assocmt10n shall be not less than three (3) The imtlal Board shall cons1st of Jayne E. Pamsh, 
Michael W Miller, and Timothy Miller 

Sectwn 2 Election or Appomtment of Directors Until the first armual meetmg of 
Members after (1) Class B votes are equal to Class A votes, (u) June I, 2020, or (m) at such 
earlier date as determmed m the sole discretion of the Developer, whichever occurs earlier (the 
"Turnover Date"), the Developer shall have the nght to appomt all of the Members of the Board 
of Duectors At the first armual meetmg of Members to occur after the Turnover Date, the Board 
shall be established at a number equal to the number of directors to be elected by the Members 
The Developer shall call a meetmg Withm sixty (60) days of the Turnover at which the followmg 
shall occur (a) the existing directors shall resign, (b) the Members shall elect the duectors as 
descnbed m Sectwn 4, and (c) the Class "B" Membership shall termmate and be converted to a 
Class "A" Membership The Developer may, in Its sole and absolute discretiOn, permit the 
Members to elect a portiOn of the directors earlier than the Turnover Date 

Duectors elected by the Members at the Turnover meetmg and each annual meetmg 
thereafter shall serve for armual terms and shall be elected by the Members at large 

For purposes ofth1s Sectwn, the total number of Lots w1thm Auburn Cove shall be 
considered to be twenty-five (25). NO REPRESENTATION OR WARRANTY IS MADE 
THAT UPON BUILDOUT, AUBURN COVE WILL BE DEVELOPED WITH THIS NUMBER 
OF LOTS 

Sectwn 3 Oualificatwns for Electwn. Except with respect to directors appomted by 
the Developer, all directors shall be a Member of the Assoctatwn 

SectiOn 4 Directors ElectiOn Pnor to the Turnover, the Developer shall appomt all 
duectors. After Turnover all of the duectors shall be elected by the Class "A" Members 

Section 5 N ommatwn of Directors N ommatwn for electwn to the Board of 
Directors shall be by Nommatmg Committee However, nommatwns may also be made from the 
floor at any armual meetmg of Members The Nommatmg Comm1ttee shall cons1st of a chmrman 
who shall be a member of the Board of Directors, and two or more Members of the Assocmtion 
The committee shall be appointed by the Board ofDuectors prwr to each armual meetmg to serve 
from the close of such meetmg until the close of the next armual meetmg, and such appomtment 
shall be armounced at each annual meetmg The Nommatmg Committee shall make as many 
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nommatwns for election to the Board of Directors as 1t shallm 1ts d1scret10n determme, but m no 
event shall it nommate less than the number of vacancies to be filled 

Section 6 Removal of Directors and V acanc1es Any duector appomted by the 
Developer may be removed, With or w1thout cause, only by the Developer Any director elected 
by the Members may be removed, with or without cause, by the maJonty vote of the votmg 
mterests who were entitled to elect such d1rector Upon removal of a d1rector, a successor shall 
be elected by the party entitled to elect or appomt the director so removed to fill the vacancy for 
the remamder of the term of such director 

Sectwn 7 Compensation No duector shall rece1ve a salary or any other 
compensatiOn whatsoever from the Assocmtwn for actmg as such, but shall be entitled to be 
reimbursed for expenses reasonably mcurred on behalf of the Assocmt10n 

SectiOn 8 F1ducmry Dutv The duectors shall act m good fa1th m a marmer they 
reasonably believe to be m the best mterests of the development of Auburn Cove and the pu!Jlose 
of the Association 

ARTICLE VI 
Meetings of the Board of Directors 

SectiOn I Orgamzat10nal Meetmg The orgamzatwnal meetmg of the Board of 
D1rectors shall be held w1thm ten (I 0) days after the annual meeting of the Members at such t1me 
and place as shall be fixed by the Board of D1rectors 

Sectwn 2 Regular Meetmgs Regular meetmgs of the Board of Directors may be held 
at such time and place as shall be determmed from time to time by a maJonty of the directors, but 
commencing with the Turnover, at least four (4) regular meetmgs shall be held dunng each fiscal 
year, With at least one(!) per quarter, provided, however, that the annual meetmg shall constitute 
a regular meeting Notice of the time and place of any meetmg shall be posted m a conspicuous 
place w1thm Auburn Cove at least forty-eight ( 48) hours prior to the time of the meeting, unless 
the meetmg is an emergency specml meeting In the alternative, notice of the meetmg may be 
mailed or delivered to all Members at least seven (7) days in advance of the meetmg. 

SectiOn 3 Spec1al Meetmgs Spec1al meetmgs of the Board of Duectors shall be held 
when called by written notice s1gned by the President or by any tluee (3) directors The notice 
shall specify the time and place of the meetmg and the nature of any spec1al bus mess to be 
cons1dered The g1ving of notice of any specml meetmg shall comply With the notice proviSions 
set forth m SectiOn 2 of th1s Art1cle VI 

Section 4. Meetmgs Concernmg Assessments An assessment may not be lev1ed at a 
board meetmg unless the notice of the meetmg mcludes a statement that Assessments will be 
cons1dered and the nature of the Assessments 
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Section 5 Quorum of Board of Duectors At all meetmgs of the Board of Duectors, a 
maJonty of the directors shall constitute a quorum for the transactiOn ofbusmess, and the votes 
of a majority of the duectors present at a meetmg at which a quorum IS present shall constitute 
the deciSIOn of the Board of Duectors If any meetmg of the Board of Duectors carmot be held 
because a quorum 1s not present, a maJonty of the duectors who are present at such meeting may 
adjourn the meeting to a time not less than five (5) nor more than thirty (30) days from the date 
the ongmal meetmg was called At the reconvened meetmg, If a quorum IS present, any busmess 
which might have been transacted at the meetmg ongmally called may be transacted provided 
that notice of such reconvened meetmg shall comply with the notice provisions set forth m 
SectiOn 2 of th1s Article VI 

SectiOn 6 Conduct of Meetmgs The President shall preside over all meetings of the 
Board of Directors and the Secretary shall keep a mmute book contaming written records of 
meetings of the Board of Duectors, recordmg therem all resolutiOns adopted by the Board of 
Directors and all transactiOns and proceedmgs occurring at such meetmgs as well as a notatiOn as 
to any Duector who abstamed from voting or voted contrary to the preva1hng opinion. No votes 
at any Board of Duectors meetmg may be by proxy or secret ballot, except that secret ballots may 
be utthzed m the electiOn of officers 

SectiOn 7 Open Meetmgs All meetmgs of the Board shall be open to all Members, 
but Members other than directors may not participate m any discussiOn or dehberatwn unless 
permission to speak 1s requested on hts or her behalf by a director and granted by the President 
In such case, the President may hm1t the time any Member may speak 

SectiOn 8 Telephone Meetmgs Any regular or special meetmg ofthe Board of 
Duectors may be held by telephone conference, at which each partiCipatmg duector and any 
member m attendance can hear and be heard by all other participating duectors 

ARTICLE VII 
Officers 

SectiOn 1 Officers. The officers of the Association shall be a President and VIce 
President and a Secretary and Treasurer to be elected from among the members of the Board 
The Board of Dtrectors may appomt such other officers, mcluding one (I) or more Assistant 
Secretaries and one ( 1) or more Assistant Treasurers, as It shall deem desirable, such officers to 
have the authonty and perform the duties prescnbed from time to time by the Board of Duectors 
Any two (2) or more offices may be held by the same person The initial officers are Jayne E 
Parrtsh - President/Secretary; Michael W Miller- VIce President, and Paul DIStefano -
Treasurer 

SectiOn 2 ElectiOn, Term of Office and Vacancies The officers of the AssociatiOn 
shall be elected armually by the Board of Directors at the first meetmg of the Board of Directors 
durmg a fiscal year A vacancy m any office ar1smg because of death, resignatiOn, removal, or 
otherwise may be filled by the Board of Duectors for the unexpired portion of the term 
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SectiOn 3 Removal. Any officer may be removed by a maJonty vote of the Board of 
Directors m the sole dtscretwn of the Board and the removal of a duector who also 1s an officer 
shall automatically act as a removal from such dtrector's position as an officer 

SectiOn 4 ResignatiOn Any officer may restgn at any time by givmg written notice to 
the Board of Duectors, the Prest dent, or the Secretary Such resignatiOn shall take effect on the 
date of the receipt of such notice or at a later time spectfied m the notice and unless othei'Wise 
specified m the notice, the acceptance of the resignatiOn shall not be necessary to make it 
effective. 

ARTICLE VIII 
Duties of Officers 

The officers of the Association shall each have such powers and duties as generally 
perta.m to thetr respective offices, as well as such powers and duties as are from time to time 
specifically conferred or tmposed by the Board of Dtrectors 

Section 1 Prest dent The President shall be the chtef executive officer of the 
AssociatiOn and shall 

(a) Act as prestdmg officer at all meetmgs of the Members and the Board of 
Directors 

(b) Call special meetmgs of the Members and the Board of Directors 

(c) Stgn, wtth the Secretary or Treasurer, if the Board of Directors so reqUires, 
all checks, contracts, promtssory notes, leases, subleases and other 
mstrurnents on behalf of the AssoctatiOn, except those whtch the Board of 
Duectors specifies may be stgned by other persons 

(d) Perform all acts and duties usually reqUired of a chtef executive to ensure 
that all orders and resolutiOns of the Board of Directors are camed out 

(e) Act as an ex-officio member of all committees and render an armual report 
at the armual meetmg of Members 

SectiOn 2. VIce President The VIce President, m the absence or disability of the 
President, shall exercise the powers and perform the dulles of the Prestdent The VIce President 
also shall assist the President generally, and exercise other powers and perform other duties as 
shall be prescnbed by the directors 

SectiOn 3 
responsibilities 

Secretary The Secretary shall have the followmg duties and 
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Attend all regular and special meetings of the Members and the Board of 
Dtrectors and keep all records and mmutes of proceedmgs thereof or cause 
the same to be done 

Have custody of the corporate seal, tf any, and affix the same when 
necessary or reqmred. 

Attend to all correspondence on behalf of the Board of Duectors, prepare 
and serve notice of meetmgs and keep membershtp books 

Have custody of the mmute book of the meetmgs of the Board ofDuectors 
and Members and act as agent for the transfer of the corporate books 

Treasurer. The Treasurer shall 

Recetve monies as shall be pmd mto the Treasurer's hands for the account 
ofthe Assoctatwn and dtsburse funds as may be ordered by the Board of 
Dtrectors, taking proper vouchers for dtsbursements and be custodtan of 
all contracts. leases, and other tmportant documents of the Association 
whtch shall be kept or caused to be kept safely depostted 

Supervtse the keepmg of accounts of all financial transactwns of the 
Assoctat!On m books belongmg to the AssociatiOn, and deliver the books 
to the Treasurer's successor; prepare and dtstnbute to all of the members 
of the Board of Directors pnor to each annual meeting, and whenever else 
reqmred, a summary ofthe financial transactions and condttwn of the 
Assoctatwn from the precedmg year, make a full and accurate report on 
matters and business pertaming to the office of Treasurer to the Members 
at the armual meetmg and make all reports requued by law 

The Treasurer may have the assistance of an accountant or aud1tor, who 
shall be employed by the Assoctatwn In the event the AssociatiOn enters 
mto a management agreement, It shall be proper to delegate any or all of 
the Treasurer's functwns to the management agent as IS deemed 
appropnate by the Board of D1rectors 

ARTICLE IX 
Committees 

The Board or Dtrectors shall appomt a Nommatmg Comm1ttee and Architectural Control 
Comm1ttee, as prov1ded m these Bylaws In add1t10n, the Board of D1rectors shall appomt other 
commtttees as deemed appropnate m carrymg out its obhgatwns and pnvtleges 
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ARTICLE X 
Discinline 

Sechon I Enforcement The Board of Directors shall have the power to 1m pose 
reasonable fines, which shall conshtute an automatic and contmmng hen upon the Lot of the 
vwlatmg Owner, to preclude contractors, subcontractors, agents and other mv1tees of an Owner 
or occupant from Auburn Cove for vwlation of any duty Imposed under the DeclaratiOn, these 
Bylaws or the Rules and Regulatwns, provided, however, nothing herem shall authonze the 
Associatwn or the Board of Directors to hmit an Owner's or occupant's mgress and egress to or 
from the Owner's Lot In the event that any occupant of a Lot violates the Declaratwn, these 
Bylaws, or the Rules and Regulatwns, and a fine IS Imposed, the fine shall first be assessed 
agamst the occupant res1dmg therem, provided, however, 1f the fine 1s not pa1d by the occupant 
w1thm the hme penod set by the Board of Directors, the Owner shall pay the fine upon notice 
from the Assocmtwn The fmlure of the Board of Directors to enforce any provisiOn of the 
DeclaratiOn or Bylaws shall not be deemed a wa1ver of the nght of the Board of Directors to do 
so thereafter 

Sectwn 2 Notice Prior to Jmposihon of any sanctwn hereunder, the Board of 
Directors or 1ts delegate shall serve the accused w1th wntten notice descnbmg (a) the nature of 
the alleged vwlatwn, (b) the proposed sanctiOn to be imposed, (c) a period of not less than 
fourteen (14) days w1thm wh1ch the alleged vwlator may present a wntten request to the Board of 
Directors for a hearing, and (d) a statement that the proposed sanction shall be Imposed as 
contamed m the notice unless a challenge has been requested w1thm ten (I 0) days of the notice 

SectiOn 3 Heanng If a hearmg 1s requested withm the allotted fourteen (14) day 
penod, the heanng shall be held before a committee comprised of at least three (3) members 
appomted by the Board of Directors who are not officers, duectors or employees of the 
Assocmtwn, or the spouse, parent, ch1ld, brother of sister or an officer, director or employee If 
the committee, by maJority vote, does not approve a proposed fine or suspenswn, it may not be 
1m posed Pnor to the effechveness of any sanctiOn hereunder, proof of proper notice shall be 
placed m the mmutes of the meetmg Such proof shall be deemed adequate 1f a copy of the 
notice, together With a statement of the date and manner of delivery, 1s entered by the officer, 
director, or agent who delivered such notice The notice reqmrement shall be deemed satisfied 1f 
the accused appears at the meetmg The mmutes of the meetmg shall contmn a wntten statement 
of the results of the hearmg and the sanction, 1f any, 1m posed 

Sectwn 4 Additional Enforcement Rlghts. Notwnhstandmg anythmg to the contrary 
herem contamed, the Associabon may elect to enforce any provlSlons of the Declaratwn, these 
Bylaws, or the Rules and Regulatwns by self-help (specifically including, but not hm1ted to, the 
toWing ofvehtcles that are m vwlatwn ofparkmg rules and regulatwns) or by smt at law m 
equ1ty to enJOin any vwlatwn or to recover monetary dmnages or both Without the necessity of 
compliance w1th the procedure set forth above In any such actwn, to the max1mum extent 
permiSSible, the vwlator shall pay all costs, mcludmg reasonable attorneys' and paralegals' fees 
actually mcurred by the Assocmtwn. 
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ARTICLE XI 
Fiscal Management 

Section I Fiscal Year. The fiscal year of the Assocmtion shall commence upon the 
first (I") day of January and conclude on the thirty-first (31 ") day of December 

Sectwn 2 Depos1tones The funds of the Association shall be deposited m such 
accounts as may be selected by the Board of Directors, mcludmg Without hmltatwn checkmg and 
savings accounts m one (I) or more banks and/or savmgs and loan associations, Certificates of 
Depos1t, U S Treasury B1lls, and money market accounts With an mvestment firm or firms, all m 
accordance with resolutwns approved by the Board of Directors The funds shall be used only 
for lawful purposes of the Assoc1at10n 

Sectwn 3. Expenses. The receipts and expenditures of the Assoc1atwn may be 
cred1ted and charged to accounts as the Board of Directors may determme, m accordance w1th 
good accountmg practices as set forth m Sectwn 7 below 

Sectwn 4. Reserve Accounts. The Assocmtion may, but shall not be required to, 
establish and mamtam an adequate reserve account for the penod1c mamtenance, repau and 
replacement of the Common Area 

Sectwn 5 Budget. The Board of Directors shall adopt a budget for each fiscal year 
that shall mclude the estimated funds reqmred to defray the expenses of the AssocJatlOn for the 
fiscal year and to prov1de and mamtam funds for the accounts established by the Board of 
Directors, in accordance w1th good accounting practices as set forth m Sectwn 7 below The 
Assocmtwn shall prov1de each Member With a copy of the annual budget or a written notice that 
a copy of the budget is available upon request at no charge to the Member The copy of the 
annual budget or notice regardmg avmlab1lity must be prov1ded withm fifteen (IS) days pnor to 
the begmmng of the fiscal year. 

Sectwn 6 Books and Records The books, records, and papers of the Assoc1atlon 
shall be subJect to mspectwn by any Member during ordmary busmess hours The Declaratwn, 
Articles of IncorporatJOn, and Bylaws of the Association shall be available for inspectwn by any 
Member at the pnncipal office of the AssocJatJOn, where cop1es shall be made avmlable for sale 
at a reasonable pnce 

Section 7 Fidehty Bonds The Board of Directors may determme that all persons 
who control or disburse Assoc1atwn funds should furnish adequate fidelity bonds In such event, 
the premmms on such bonds, 1f any, shall be paid by the Association Such fidelity bonds shall 
name the Assocmuon as an obligee, and shall be wntten m an amount approved by the Board of 
Directors 
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ARTICLE XIII 
Miscellaneous 

Section I Parliamentary Rules. Robert's Rules of Order (then current editwn) shall 
govern the conduct of AssociatiOn proceedmgs when not m conflict With Flonda law, the Articles 
oflncorporation, the Declaratwn, or these Bylaws 

SectiOn 2 ConstructiOn If there are conflicts between the provisiOns ofFlonda law, 
the Articles oflncorporatwn, the Declaration, and/or these Bylaws, the provisiOns ofFlonda law, 
the Declaration, the Articles oflncorporation, and the Bylaws (m that order) shall prevail 

Sectwn 3 Validity If any Bylaw or Rule or RegulatiOn is adJudicated to be mvalid, 
such fact shall not affect the validity of any other Bylaw or Rule or RegulatiOn 

SectiOn 4 Nohces Unless otherwise provided m these Bylaws, all notices, demands, 
bills, statements, or other communications under these Bylaws shall be in wntmg and shall be 
deemed to have been duly given 1f delivered personally or 1f sent by Umted States Ma1l, first 
class postage prepaid. 

(a) if to an Owner or Member, at the address wh1ch the Owner or Member has 
designated m wntmg and filed With the Secretary or, 1fno such address 
has been designated, at the address of the Lot of the Owner or Member, or 

(b) If to the AssocJahon, the Board of Duectors, or the Manager, at the 
pnnc1pal office of the Association or the Manager, If any, or at such other 
address as shall be designated by notice m wntmg to the Owners pursuant 
to th1s Sectwn 

SectiOn 5 Amendments Until Turnover, the Developer may amend these Bylaws m 
Its sole and absolute discretiOn. Pnor to Turnover, the Class "A" Members shall have no right to 
amend these Bylaws After Turnover, amendments to these Bylaws shall reqmre the affirrnahve 
vote of a maJOrity of the Board of Directors However, the percentage of votes necessary to 
amend a specific clause shall be not less than the prescnbed percentage of affirrnahve votes 
reqmred for actiOn to be taken under that clause No amendment may remove, revoke, or modifY 
any nght or privilege of Developer without the written consent of Developer or the assignee of 
such nght or pnvilege Amendments to the Bylaws shall be recorded m the Pubhc Records of 
Sarasota County, Flonda. 

SectiOn 6 Rules and Regulations The Assoc1atwn, through the Board of Directors, 
may adopt Rules and Regulations consistent with the nghts and dulies established by the 
DeclaratiOn. The Rules and Regulatwns as amended, duly adopted by the Board of Directors, 
shall by reference be mcorporated herem 
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