BY-LAWS
OF

PHOEBE PARK ASSOCIATION, INC.

ARTICLE I
NAME AND LOCATION

The name of the corporation is PHOEBE PARK ASSOCIATION, INC,,
hereinafter referred to as the "Association.” The initial principal office of the corporation
shall be located at 5100 W. Lemon St., Suite 306, Tampa, FL 33609 or such other place
as is designated by the Board of Directors, but meetings of the members of this
Association and directors may be held at such places within Hillsborough County,
Florida, as may be designated by the Board of Directors.

ARTICLE 11
DEFINITIONS

The definitions of capitalized terms set forth in the Declaration of Covenants,
Conditions and Restrictions for Phoebe Park Association, Inc. (the "Declaration") are
hereby incorporated by reference.

ARTICLE III
MEETING OF MEMBERS

Section 1. Annual Meetings. The first annual meeting of the members of this
Association (the "Members") shall be held within the first ninety (90) days of the
calendar vear subsequent to the year of incorporation of the Association, and each
subsequent regular annual meeting of the Members shall be held within the same
calendar quarter of each succeeding vear at the discretion of the Board of Directors.
Member meetings will not be held on any day that is a legal holiday.

Section 2. Special Meetings. Special meetings of the Members may be called at
any time by the president or by the Board of Directors, or upon written request of the
Members who are entitled to vote one-fourth (1/4) of all of the votes of the Class A
membership. '
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Section 3. Notice of Meetings. Written notice of each meeting of the Members
shall be given by, or at the direction of, the secretary or person authorized to call the
meeting, by mailing a copy of such notice, postage prepaid, at least 15 days before such
meeting to each Member entitled to vote thereat, addressed to the Member's address last
appearing on the books of the Association, or supplied by such Member to the
Association for the purpose of notice. Notice shall also be posted in a conspicuous place
48 hours in advance of the meeting. Such notice shall specify the place, day and hour of
the meeting, and, in the case of a special meeting, the purpose of the meeting.

Section 4. Quorum. The presence at the meeting of Members entitled to cast,
or of limited or general proxies entitled to cast, twenty percent (20%) of the votes of
each class of membership shall constitute a quorum for any action except as otherwise
provided in the Articles of Incorporation, the Declaration, or these By-laws. If, however,
such quorum shall not be present or represented at any meeting, the Members entitled to
vote thereat shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum as aforesaid shall be present or
be represented. Unless otherwise provided in these By-Laws, the Articles of
Incorporation or Declaration, decision shall be made by a majority of the voting interests
represented at a meeting at which a quorum in present.

Section 5. Proxies. At all meetings of Members, each Member may vote in
person or by limited proxy. All proxies shall be in writing and filed with the secretary
prior to its use. Every proxv shall be effective only for the specific meeting for which
originally given and any lawfully adjourned meeting thereof. A proxy is not valid for a
period longer than 90 days after the date of the first meeting for which it was given. A
proxy is revocable at any time at the pleasure of the Member who executes it. Limited
proxies may also be used for votes talken to amend the Articles of Incorporation or these
By-Laws or for any matter that requires or permits a vote of the Members.

ARTICLE 1V
BOARD OF DIRECTORS: SELECTION: TERM OF OFFICE

Section 1. Number and Qualification. During the Class “B” Control Period, as
defined in the Declaration, the affairs of this Association shall be managed by a board of
three (3) directors appointed by Westfield Homes of Florida, Inc. (“*Westfield”) who
shall serve at the pleasure of Westfield (or any party to which Westfield assigns such
rights). Such Directors need not be Association Members. Thereafter the Board of
Directors shall consist of either three (3) members or five (5) members as determined by
the Members at each annual meeting. During the Class “B” Control Period, any person
eighteen (18) years of age or older may be appointed to the Board of Directors. After
the end of the Class “B” Control Period, only Members of the Association may be elected

3]

Book13315/Page950



as members of the Board of Directors.

Section 2.  Term of Office. After termination of the Class “B” Control Period,
the term of office for all Directors shall be one vear. The initial Directors of the
Association set forth in the Articles of Incorporation shall hold office as determined by
Westfield (or any such party to which Westfield has assigned such rights) until the
termination of the Class “B” Control Period. Thereafter, election of Directors shall tale
place at each annual meeting.

Section 3. Removal and Vacancies. Except for members of the Board of
Directors appointed by the Class B Member, any Director may be removed from the
Board of Directors, with or without cause, by a majority vote of the Members of the
Association. In the event of death, resignation or removal of a Director, his successor
shall be selected by the remaining members of the Board of Directors and shall serve for
the unexpired term of his predecessor.

Section 4. Compensation. No Director shall receive compensation for any
service he may render to the Association. However, any Director may be reimbursed for
his actual expenses incurred in the performance of his duties.

ARTICLE V
NOMINATION AND ELECTION OF DIRECTORS

Section 1. During Class “B” Control Period. During the Class “B” Control
Period, Westfield (or any such party to which Westfield has assigned such rights) shall
appoint the members of the Board of Directors, who shall serve at the pleasure of the
Westfield (or any such party to which Westfield has assigned such rights). After the end
of the Class “B” Control Period, Members shall be entitled to elect a majority of the
members of the Board of Directors in accordance with this Article.

Section 2. Nomination. Nomination for election to the Board of Directors shall
be made by a Nominating Committee. Nominations may also be made from the floor at
the annual meeting. The Nominating Committee shall consist of a Chairman, who shall
be a member of the Board of Directors, and two or more Members of the Association.
The Nominating Committee shall be appointed by the Board of Directors prior to each
annual meeting of the Members, to serve from the close of such annual meeting until the
close of the next annual meeting and such appointment shall be announced at each
annual meeting. The Nominating Committee shall make as many nominations for
election to the Board of Directors as it shall in its discretion determine, but not less than
the number of vacancies that are to be filled. After the end of the Class “B” Control
Period, such nominations may be made from among Members.
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Section 2. Election. Election to the Board of Directors shall be by secret
written ballot. At such election the Members may cast, in respect to each vacancy, as
manv votes as they are entitled to exercise under the provisions of the Declaration. The
persons receiving the largest number of votes shall be elected. Cumulative voting is not
permitted.

Section 3. Use of Proxv. For election of members of the Board of Directors,
Members shall vote in person at a meeting of the Members or by a ballot that' the
Member personally casts.

ARTICLE VI
MEETINGS OF DIRECTORS
Section 1. Meetings. The Board of Directors shall have power to:

(a)  adopt and publish rules and regulations governing the use of the Common
Areas and facilities, and the personal conduct of the Members and their guests thereon,
and to establish penalties for the infraction thereof;

(b)  suspend the voting rights and rights to use of the Common Areas of a
Member during any period in which such Member shall be in default in the payment of
any assessment levied by the Association. Such rights may also be suspended after notice
and hearing, for a period not to exceed sixtv (60) days for infraction of published rules
and regulations;

(c)  exercise for the Association all powers, duties and authority vested in or
delegated to the Association and not reserved to the membership by other provisions of
these Bv-laws, the Articles of Incorporation, or the Declaration;

(d)  declare the office of a member of the Board of Directors to be vacant in the
event such member shall be absent from three (3) consecutive regular meetings of the
Board of Directors; and

(e)  employ a manager, an independent contractor, or such other employees as
they deemed necessary, and to prescribed their duties.

Section 2. Duties. It shall be the duty of the Association, by and through the
Board of Directors, to:

(a)  cause to be kept a complete record of all its acts and corporate affairs and to

Book13315/Page952



