BY-LAWS OF
Davie Area Land Trust, Inc.

ARTICLE I
OFFICES

The principal office of the Corporation in the State of Florida shall be located at 6591 Orange Drive,
Davie, FL 33314, or other offices, either within or without the State of Florida, as the Board of Directors may
designate or as the business of the Corporation may require from time to time.

ARTICLETT
BOARD OF D RS

Section 1. General Powers. The business and affairs of the Corporation shall be managed by its Board
of Directors.

Section 2. Number, Tenure and Qualifications. The number of Directors of the Corporation shall not
be less than five (5) or more than fifteen (15). Each Director shall hold office for three years and until his
successor shall have been elected and qualified, unless removed at a meeting called expressly for that purpose
by a majority of the Directors. One third of the Board shall be elected each year to ensure contimuity.
Directors need not be residents of the State of Florida. :g e

Section 3. Annual Meetings. The annual meeting of the Board of Directors shall be held on the first
Monday of November in each year, beginning with the year 2004 at the hour of 6:00 P.M., provided the Board
of Directors may fix some other date which is within 30 days before or after said date and may fix some time
other than said abovetimeformchmeeﬁng,forthepmposeofdccﬁngDirectorsandfortheumcﬁonof
such other business as may come before the meeting. The Board of Directors may designate any place, either
within or without the State of Florida, as the place of meeting of any anmual meeting. The Board of Directors
may provide, by resolution, the time and place, either within or without the State of Florida, for the holding of
additional regular meetings without other notice than such resolution.

Section 4. Special Meetings. SpecialmeetingsoftheBoardofDimctorsmaybccalledbyoratthe
requcstoftheChairoraumjorityuftheDimctors. The person or persons authorized to call special meetings
oftheBoardofDirectorsmayﬁxanyplzcc,eidluwithinorwithouttheStateofFloﬁda,asthephceﬁ)r
holding any special meeting of the Board of Directors called by them.

Section 5. Notice. Notice of any special meeting shall be given at least ten (10) days prior thereto by
written notice delivered personally or mailed to each Director at his business address. If mailed, such notice
shallbedeemedtobedelivemdwhcndepositedintheUnitedSmesmaﬂ,soaddressed,withpoaagethemon
prepaid.  Any Director may waive notice of any meeting. The attendance of a Director at a meeting shall
constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express
purpose of objecting to the transactions of any business because the meeting is not lawfully called or
convened Neither the business to be transacted at, nor the purpose of any regular or special meeting of the
Board of Directors need be specified in the notice or waiver of notice of such meeting.

Section 6. Quorum. A majority of the number of Directors fixed by Section 2 of Article Il shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors, but if less than
such maiority is present at a meeting, a majority of the Directors present may adjourn the meeting from time to



Section 7. Manner of Acting. The act of the majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. A Director shall be considered present at a
— meetingoftheBoardofDirectorsorufnoonmliueedsigmmdbyﬂneBoudifhcparﬁcipatuinmchmeeﬁng
byconferenoetelephoncorsimihroomnmﬁcaﬁonseq;ﬁpmanbymemsofwﬁchaﬂpmnsparﬁdpaﬁngin
the meeting can hear each other.

Section 8. Vacancies. Any vacancy occurring in the Board of Directors and any directorship to be
ﬁﬂedbyrensonofanmcreuseinthemmbuofDirectorsmaybeﬁnedbytheuﬁrnmivevoteofamljaityof
the Directors then in office, even if less than a quorum of the Board of Directors. A Director so elected shall
be elected for the unexpired term of his predecessor in office or the full term of such new directorship.

Section 9. Compensation. By resolution of the Board of Directors, cach Director may be paid his
expenses, if any, of attendance at each meeting of the Board of Directors. ’

Section 10. Presumption of Assent. A Director of the Corporation who is present at a meeting of the
BoardofDirectomatwhichacﬁononmywrpomtemaﬁa‘ismkmshaﬂbeprmmedmhawmedtoﬂn :
action taken unless his dissent shall be entered in the minutes of the meeting or unless he shail file his written
dissmttomchacﬁonwiththepersonactingastheSeeretaryofthemeﬁngbeforetheadjmnmnemth«eofor
shallforwardmchdissunbymgistuedorcerﬁﬁedmﬂtoﬂeSeaauyofmeCorpomﬁmimmediatelyaﬁa
the adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in favor of such
action.

Section 11. Informal Action by Directors. Any action required to be taken at a meeting of Directors,
or any action which my be taken at a meeting of Directors or of a committee of Directors, may be taken
withanameeﬁngifaommumwﬁﬁngmﬁngfonhmewﬁonwmkm,du“bedgndbymofﬂn
DirectorsoraﬂofﬁxemanbersofﬂxeeommitteeifDirectms,asmccasemaybe.

Section 12. Committees. The Board of Directors from time to time by Resolution adopted by a
xmjorityofthcﬁxﬂBoardofDirectorsmayappohnﬁnmitsmanbersacomnﬁneeorconuninees,temponry
or permanent, and, to the extent permitted by law and these by-laws, may designate the duties, powers and
authorities of such committee. ‘

Section 13. Administrative Rules. The Board of Directors from time to time by Resolution adopted by
a majority of the full Board of Directors may designate administrative rules, which will govern the conduct of
the Corporation or the Board of Directors business affairs.

ARTICLE It
OFFICERS

Section 1. Number The officers of the Corporation shall be a Chair, one or more Vice-Chairs (the
number thereof to be determined by the Board of Directors), a Secretary, and a Treasurer, each of whom shall
be elected by the Board of Directors. Such other officers and assistant officers as may be deemed necessary
may be elected or appointed by the Board of Directors. The same person may hold any two or more offices.

Section 2.  Election and Term of Office. The officers of the Corporation shall be elected annually by
the Board of Directors at the first meeting of the Board of Directors. If the election of officers shall not be
held at such meeting, such election shall be held as soon thereafler as conveniently may be. Each officer shall

~ hold office until his successor shall have been duly elected and shall have qualified or until his death or until
he shall resign or shall have been removed in the manner hereinafter provided.



Section 3. Removal The Board of Directors may remove any officer or agent whenever in its
judgment the best interests of the Corporation will be served thereby, but such removal shall be without
prejudice to the contract rights, if any, if the person so removed. Election or appointment of an officer or
agent shall not of itself create contract rights.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification
or otherwise, may be filled by the Board of Directors for the expired portion of the term.

Section 5. Chair. 1heChairshaﬂbethepﬁndpalexewﬁveoﬂicerofﬂ\eCorpomﬁonan¢mbjeam
the control of the Board of Directors, shall in general supervise and control all of the business and affairs of
the Corporation. He shall, when present, preside at all meetings of the Board of Directors. He may sign, with
theSecretaryormyotherproperoﬁwofﬂnCorpomﬁontbermntomhoﬁzedbytheBoardofDirectom,
mdwd&mWMwnm&mmmwmmeMOfDMmmmﬁmdmbe
executed,exwmhcmwimetheﬁphgmdmﬁon%rwfﬂbemddegatedbyﬂm%udof
Directorsorbythmeby—lawstosomcotheroﬁceroraganot'theCorpoutiou,orshaﬂbereqdredbthto
be otherwise signed or executed; and in general shall perform all duties incident to the office of Chair and such
other duties as may be prescribed by the Board of Directors from time to time.

Section 6. Vice-Chair. In the absence of the Chair or in the event of his death, inability or refusal to
act,thelstVice-Chairorhlﬂ:ecventmerebemeﬂnnomee—Chﬁr,ﬂlvecChaiminthemder
d@dgnnednmeﬁmofﬂﬁrdecﬁm,mmmeabmedmydedgmﬁmﬁmhﬂnmofﬁrm
slnnpuformtheduﬁaoftheChair,mdwhensoacﬁng,shaﬂhmallthepowmofandbewbject,to_anthe
restrictions upon the Chair. AnylstVice-Chairshaﬂpexfommchothcrduﬁesasfromthnetoﬁmemaybc
assigned to him by the Chair or by the Board of Directors. =4 .

Section 7. Secretary. The Secretary shall: (2) keep the minutes of the proceedings of the Board of
Directors in one or more books provided for that purpose; (b) sce that all notices are duly given in accordance
with the provisions of these by-laws or as required by law; (c) be custodian of the corporate records and of the
scal of the Corporation, ifmy,mdseethatﬂnesealoftheCorporaﬁomifsaidCorporaﬁonhasaseaLis
aﬂixedtoa!ldowmcntstheexewﬁonofwbichonbebaﬂ‘ofﬂleCorporaﬁonmdaitssealisdulyalnhmized;
and(d)ingeneralperformalldutiaincidenttotheoﬁceofSea'etaryandmch-otherdutiesuﬁ'omtimeto
time may be assigned to him by the Chair or by the Board of Directors.

Section 8. Treasurer. IfrequiredbytheBoardofDirectors,theTmmmshaﬂgiveabondforthe
faithﬁddischargeofhisdutiesinsuchsumandwithmchanetyorsmeﬁaastheBouﬂofDirwtmshnll
determine. He shall; (a) have charge and custody of and be responsible for all funds and securities of the
Corpontion;rwdvcmdgivereceiptsformoneysduemdpayabletotheCmpaaﬁmformmysqmve
whmocva,anddepoﬁtanmchmoneyshﬂnmeofmeCmmmﬁmhmchmnmwmpaniam
othadepositoﬁwasshaﬂbesdectedinwcmﬂmcewdﬁtbepmvisionsofArﬁdoVoftheseby%ws;md(b)
m general perform all of the duties incident to the office of the Treasurer and such other duties as from time to
time may be assigned to him by the Chair or by the Board of Directors.

Section 9. Assistant Secretaries and Assistant Treasurers. There may be Assistant Secretaries and
Treasurers, when authorized by the Board of Directors. The Assistant Treasurer shall respectively, if required
by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and with such
sums and with such sureties as the Board of Directors shall determine. The Assistant Secretaries and Assistant
freamrers,ingeneml,shallpeuformwchduﬁ&sasshallbeassignedtomembytheSeaemyonheTm,

~ respectively, or by the Chair or the Board of Directors.



Section 10. Other Assistants and Acting Officers. TheBoardofDirectorsshallhavethcpowetto
appoint any person to act as assistant to any officer, or to perform the duties of such officer whenever for any
- reasonitisimpncticableformchoﬁwtoactpersomny,mdmchassistmtoractingoﬂiwsoappoimedhy
theBoardofDirectorsshaﬂhavethcpowertoperformallthedutiesoftheoﬂicetowhichhcissoappointed
tobeassistam,orastowlﬁchheissoappointedtoact,cxwptasmhpowermaybeotherwisedeﬁnedm’
restricted by the Board of Directors.

ARTICLE IV
EXECUTIVE COMMITTEE

Section 1. Appointment. The Board of Directors, by resolution adopted by a majority of the full
Board, may designate two or more of its members to constitute an executive committee. The designation of
sm:hcommitteeandthedelcgaﬁonofamhoﬁtythcmtoshallnotoperatetorelievetheBoardofDimotors,or

any member thereof, of any responsibility imposed by law.

Section 2. Authority. Thcmﬁvecomnﬁttee,wbentheBoardofDimctorsismxinm shall
have and may exercise all of the authority of the Board of Directors except to the extent, if any, that such
mhomyshaﬂbeﬁmhedbythcmoluﬁonappoinﬁngmeexewﬁveoommiueemdexceptalsothatthe
mxﬁveoomnﬁtteeshnﬂnothaveﬂlenmhoﬁtyoftheBoardofDireetorsinre&mcatoamemﬁngthe
Articles of Incorporation, adopﬁngaplanofmetgaorconsdidaﬁon,reeomnmdingthesalqlaseorotba
disposition of ail or substantially all of the property and assets of the Corporation otherwise than in the usual
and regular course of its business, recommending a voluntary dissolution of the Corporation or a revocation
thereof, or amending the by-laws of the Corporation.

Section 3. Tenure and Qualifications. Subject to the provisions of Section 8 of this Article, each
member of the Executive Committee shall hold office until the next regular annual meeting of the Board of
Directors following his designation.

Section 4. Mestings. Regular meetings of the Executive Committee may be held without notice at
suchtimesandplad:esastheExewtiveCommitwemayﬁxﬁ-omtimetotimebymomﬁon. Special meetings
oftheExewtiveCommineemaybecaﬂedbyanymanberthaeofnponnolasthanTm(lO)days’mﬁce
statingtheplace,daeandhmuofthemeeﬁng,whichnoﬁcemaybewﬁuenoronLandifmlﬂed,shﬂbe
deemed to be delivered when deposited in the United States mail addressed to the member of the Executive
Committee at his business address. Any member of the Executive Committee may waive notice of any
meeﬁngmdmmﬁceofmymeeﬁngmedbegimtoanymanbathereofwboaﬁuxkinpam The notice
ofameetingoftheExeaniveCommiueeneednmmmehxsimpmposedtobeEmsacwdnthemeeﬁng

Section 5. Quorum AmajoﬁtyofthemembersoftbeﬁxecuﬁveComnﬁtteeshaﬂconsﬁnneaqmmm
for&eﬁmucﬁonofhxshm&mymeeﬁngﬂnrwfmdaaionofmeExewﬁwCommeemuﬁbe
wmodndbyt}caﬁmaﬁwmofamjoﬁtyofmenmbmpmaameﬁnguwbichaqmmis
present.

Section 6. Action Without a Meeting. Any action required or permitted to be taken by the Executive
Committee at a meeting may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by all of the members of the Executive Committee.

Section 7. Vacancies. Any vacancy in the Executive Committee may be filled by a resolution adopted
~by a majority of the full Board of Directors.



Section 8. Resignations and Removal. Any member of the Executive Committee may be removed at

any time with or without cause by resolution adopted by a majority of the full Board of Directors. Any

— membetoftheExeuniveCommitteemayraignﬁmntheExemﬁveComnﬁtteeatmytimebygivingwrinen

noﬁoetotheChairorSmaryofﬂleCorporaﬁon,andunlmotherwisespeciﬁedtherein,theaweptanceof
such resignation shall not be necessary to make it effective.

Section 9. Procedure. The Executive Committee shall elect a presiding officer from its members and
mayﬁxitsownnﬂaofprocedure,whichsimllnotbeinoonsistetuwithtbweby-laws. It shall keep regular
mimtwofitspmoeedingsmdreportthesanmtotheBoardofDirectorsforitsinﬁxunﬁonnthemeﬁng
thereof held next after the proceedings shall have been taken.

\'4
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Section 1. Contracts. TheBoardofDirectorsmaymﬂmﬁzeanyoiﬁceroroﬁiws,agentoragems,to
enter into any mMmeaneandddhamyinﬂmmzminthemmeofandmbdnHofdwCorponﬁom
and such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such
authority may be general or confined to specific instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, notes or

othaevidenceofindebtednwsismedinthenameoftheCorpomﬁon,slnllbesignedbysuchoﬁoeror

_.oﬁoers,agetnoragentsoftheCoxpomtionandinmchmannuasshallﬁ'omtimetotimebedetelminedby
resolution of the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited from
timetotimetotheaeditoftheCorporationinsuchbmk&uustcompaniesoroﬂnerdepositoriaastheBoard
of Directors may elect.

TICLE V1
WAIVER OF NOTICE

Whenever any notice is required to be given to any Director of the Corporation under the provisions of
these by-laws or under the provisions of the Articles of Incorporation or under the provisions of the Florida
Nonprofit Corporation Act, a waiver thereof in writing signed by the person or persons entitled to such notice,
wbetherbeforeoraﬁerthetimestatedtherein,shaﬂbedeanedemﬁvalantothegivingofwchnoﬁce

ARTICLE VII
AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be adopted by the Board of
Directors at any regular or special meeting. y

ARTICLE VIl
- ANNUAL AUDIT

The financial records of the Corporation's Treasurer will be audited anmually by a two-member
Auditing Committee appointed by the Corporation's Chair.



P
PARLIAMENTARY AUTHORITY

Themlescontainedintheammadi&mofkoben’skulesOfOrduslnngovunﬂowpomﬁmhxanmtowtkh
theyareapplimbleandinwhid:thcyarenotinomsistentwithMeby-hwsandanyspecialmluoforﬂerme
Corporation may adopt.

ARTICLE X
DISTRIBUTION OF ASSETS UPON DISSOLUTION

lfﬂxeDavieAreaLandTmstdissolvu,aﬂassetswiﬂgotnamtherhndu'ust,thatiscxanptnndereodeswﬁmSOl-CB
ofthelntunalRcvauwCo&:ofl%G.mbedmbyﬂ:eBoudofDimsatﬂnﬁnnofdissduﬁm.Thechoaenm
wﬂlbeconsistauwid:ﬂ:egodsmdby-lawsoftheDwieAmLandTmst, including the provision that assets upon
dissolution are to go to another land trust consistent with the original.

Dated as of this 12 day of April, 2005

@« 5twer/ » Secretary



CONFLICT OF INTEREST POLICY
OF
DAVIE AREA LAND TRUST, INC.

The Conflict of Interest Policy of Davie Area Land Trust, Inc. is adopted by the
resolution of its Governing Board.

I. Purpose
The purpose of the conflict of interest policy is to protect this tax-exempt association’s
(“Association") interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an officer or governer of the
Association or might result in a possible excess benefit transaction. This policy is
intended to supplement but not replace any applicable state and federal laws governing
conflict of interest applicable to nonprofit and charitable organizations.

IL. Definitions
a. Interested Person — Any governer, principal officer, or member of a committee with
Governing Board delegated powers, who has a direct or indirect financial interest, as
defined below, is an interested person.
b. Financial Interest — A person has a financial interest if the person has directly or
indirectly, through business, investment, or family:
i.  Anownership or investment interest in any entity with which the Association has
a transaction or arrangement,
ii. A compensation arrangement with the Association or with any entity or individual
with which the Association has a transaction or arrangement, or
iii. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Association is negotiating a
transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.
A financial interest is not necessarily a conflict of interest. Under III, a person who has a
financial interest may have a conflict of interest only if the appropriate Governing Board
or committee decides that a conflict of interest exists.

III.  Procedures
In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose all
material facts to the governers and members of committees with Governing Board
delegated powers considering the proposed transaction or arrangement.

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the Governing Board or committee meeting
while the determination of a conflict of interest is discussed and voted upon. The
remaining board or committee members shall decide if a conflict of interest exists.

When a conflict of interest is found,

I:\Clients\D\Davie Land Trust, Inc\1023\Conflict of Interest Policy.doc
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i.  An interested person may make a presentation at the Governing Board or
committee meeting, but after the presentation, he/she shall leave the meeting
during the discussion of, and the vote on, the transaction or arrangement involving
the possible conflict of interest.

ii.  The chairperson of the Governing Board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the
proposed transaction or arrangement.

iii.  After exercising due diligence, the Governing Board or committee shall determine
whether the Association can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a
conflict of interest.

iv.  If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the Governing Board or
committee shall determine by a majority vote of the disinterested governers
whether the transaction or arrangement is in the Association’s best interest, for its
own benefit, and whether it is fair and reasonable. In conformity with the above
determination it shall make its decision as to whether to enter into the transaction
or arrangement.

If the Governing Board or committee has reasonable cause to believe a member has failed
to disclose actual or possible conflicts or interest, it shall inform the member of the basis
for such belief and afford the member an opportunity to explain the alleged failure to
disclose. If, after hearing the member’s response and after making further investigation
as warranted by the circumstances, the Governing Board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

IV.  Records of Proceedings
The minutes of the Governing Board and all committees with board delegated powers
shall contain:

i.  The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the Governing Board’s or committee’s decision as to
whether a conflict of interest in fact existed.

ii.  The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection with the proceedings.

V. Compensation
A voting member of the Governing Board who receives compensation, directly or
indirectly, from the Association for services is precluded from voting on matters
pertaining to that member’s compensation.
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A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the Association for services
is precluded from voting on maters pertaining to that member’s compensation.

No voting member of the Governing Board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
Association, either individually or collectively, is prohibited from providing information
to any committee regarding compensation.

VI.  Annual Statements
Each governer, principal officer and member of a committee with Governing Board
delegated powers shall annually sign a statement which affirms such person:
1. Has received a copy of the conflict of interest policy,
ii.  Has read and understands the policy,
iii.  Has agreed to comply with the policy, and
iv.  Understands the Association is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of
its tax-exempt purposes.

VII. Periodic Review
To ensure the Association operates in a manner consistent with its charitable purposes
and does not engage in activities that could jeopardize its tax-exempt status, periodic
reviews shall be conducted. The periodic reviews shall, at a minimum, include the
following subjects:
1. Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining.

ii. ~ Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Association’s written policies, are properly
recorded, reflect reasonable investment or payments for goods and services,
further charitable purposes and do not result in inurement, impermissible private
benefit or in an excess benefit transaction.
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