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Certificate Prepared by:

Grigsby Law, P.A.

9240 Bonita Beach Rd., Ste. 1117
Bonita Springs, FL 34135

CERTIFICATE OF AMENDMENT
[Amended and Restated Bylaws
of Villa Vistana Homeowners® Association, Inc.]

THE UNDERSIGNED, being the President of Villa Vistana Homeowners’ Association, Inc., a
Florida corporation not-for-profit, (the “Association™) hereby certifies as follows: On May 26, 2020, a

meeting of the Members of the Association was held, where a quorum was present after due notice, where

glfgm&mberq approved the Amended and Restated

VILLA VIS\\NA 'HOMEOWNERS’
: N, TNC a Florida not-for-profit

AL PR e

Print Name

STATE OF fffi/,{_, HA
COUNTY OF ( le/to 2/

Theftyegomg mstrumentwas acknowledged beforc me this -~ ;}/ day of / o , 2020
5/ President of VILL A VISTANA HOMEOWNERS’

1

by o
ASSOCIATION, INC., on behah" of the corporation. He/She is /Qf‘( ) personally known tomeor{ ) has

produced as ldentlﬁcatlon

i //

o

“Signature nt‘Notary Publ:c

o SURAN HOLMER

mission # GG BT4457

nires May 31, 2024

Bondtad Theu Troy Fain insurance 300-385-7019
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After recordation, return to:

Grigsby Law, P.A.

9240 Bonita Beach Road, Suite 1117
Bonita Springs, Florida 34135

THIS DOCUMENT CONSTITUTES A SUBSTANTIAL RE WORDING OF
THE BYLAWS AS PREVIOUSLY AMENDED. SEE PRIOR DOC UMENTS
FOR CHANGES TO PRESENT TEXT.

AMENDED AND RESTATED BYLAWS
OF
VILLA VISTANA HOMEOWNERS ASSOCIATION, INC.

THESE AMENDED AND REST.% \ W’M\“ﬂ«f VILLA VISTANA HOMEOWNERS
ASSOCIATION, INC, (“Assocratlon Tyarew 4de as of this” ZStjfl%d&y @\f May, 2020.

WHEREAS the Assomaﬁ on wlshes t@update amend and}:;e\}gte the Bylaws for Villa Vistana
e ‘ jtions set forth below.

IDENTITY AND DEFINITEéNS “‘w

1.1 Identity. These ?gm fhe“viaws %ii«\fmé V!SF%N»A #QMFOWNERS ASSOCIATION,
INC., a Florida not-for-profit (,org@rh on ("Association") i poriited nder the laws of the State of Florida
and organized for the purpose of, a&mmlstermg that certalrﬁm\ome y “?EFS association located in Napleb
Collier County, Florida. Meetings of I\&@J;nbers and Dlrcciors
County, Florida as may be designate v

1.2 Definitions. The terms used i ByiaWs shall have the meanings as provided in the

Amended and Restated Declaration of Covenants, Conditions. and Restrictions for Villa Vistana, recorded
contemporaneously herewith, as amended, and Chapter 720 of the Florida Statutes, as amended.

2. POWERS AND DUTIES. The Association shall have all powers granted to it by common law, the

1aws of the State of Florida, and the Governing Documents, all of which shall be exercised by the Board of

Directors the exercise thereof is otherwise restricted by the Governing Documents. Such Powers and Duties
shall include, but not be limited to:

2.1 Generally.

2.1.1 Operating and maintaining the Common Areas. including surface water and
drainage facilities and systems.

2.1.2  Preparing the annual budget, and determining the expenses and Assessments
required for the operation of the Community and the Association.

2.13 Collecting Assessments, pursuant the authority contained in the Declaration and
Bylaws.
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2.1.4 Employing and dismissing the personnel necessary for the maintenance and
operation of the Community and the Association.

2.1.5  Adopting and amending rules and regulations concerning the operation and use of
the Common Areas and Villas-Lots, and to establish criteria for architectural approval as provided
in the Declaration.

2.1.6  Maintaining accounts at depositories on behalf of the Association and designating
the signatories.

2.1.7  Purchasing Villas-Lots at foreclosure or other judicial sales, in the name of the
Association or its designee.

2.1.8 Enforcing obligations of the Villa-Lot Owners.

2.1.9 Levying fines against Villa-Lot Owners or suspending the right to use the Common
Areas and facilities for a reasonable period of time for violations of the Governing Documents or
the Rules and Regulations. e ( :

o,

2.1.10 Borrowing moriey.on behalf of the A“@Q@;@tkm when required in connection with
the operation, care, upkegp aiid maintenance of the Cor un\i{ . The Association may pledge
personal property (inclu(ﬁng fésél:,;ﬁe %pdk“ﬁn\&~“ASSQsment‘ ights) as security for a loan and may
mortgage the Common/Area upon, the ap royal of not less than \fifty-one percent (51%) of the

Voting Interests of the .f\ssq@faﬁi)ﬁzﬁeggﬁ‘g, T’np @nﬁ%b&w pfoxy and voting for said purpose.

: ’
| b
i | {

2.1.11 Contraétf?zgs%gmélﬁmhténﬁr@g f the @Qﬁ@@ﬁyf and management services. All
contracts for purchase, lggs@\or renting of materi%é*‘l@ﬁ or emnp,m’ﬁﬁ; all contracts for services, and
any contract that is not tobg fully performed withiz one /yed! “shall be in writing. For so long as
required by law, the Ass&ii'gﬁ%q shall obtain competitiv $ for any contract which requires

payment exceeding ten percent { i

t 5121‘.1%)91’ the totq{ﬁya.nﬁg@%‘pﬁaget of the Association (except for
contracts with employees of the“‘\ﬁsgqﬁfi&?am n, i %g ntfirms, attorneys, accountants, architects
or engineers), unless the products and/or services areficeded as an emergency or unless the desired
suppliet is the only source of supply within the county serving the Association. Notwithstanding
the foregoing, in no event is the Board obligated to accept the lowest bid.

2.1.12 Exercising all powers specifically set forth in the Declaration, the Articles, these
Bylaws; all powers incidental thereto; and all other powers granted by statute or other law to a
Florida corporation not-for-profit.

2.1.13 Conveying a portion of the Common Areas or personal property of the Association
to a condemning authority or a utility for the purpose of providing utility easements, right-of-way
expansion, or other public utility purposes, whether negotiated or as a result of eminent domain
proceedings.

22 Emercency Board Powers. In the event of any “emergency” as defined in section 2.2.7

below, the Board of Directors may exercise the emergency powers described below, and any other
emergency powers authorized by Sections 617.0207, and 617.0303, Florida Statutes, as amended from time-
to-time. In exercise of the powers enumerated below, the enactment of emergency powers shall be related

villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
20f 20
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to the Association’s Common Area obligations and/or Villa-Lot landscaping obligations which may include
maintenance, repair and/or replacement made necessary due to damage or destruction.

221 Assistant Officers. The Board may name as assistant officers persons who are not
Directors. The Assistant Officers shall have the same authority as the executive officers to whom
they are assisting during the period of the emergency, to accommodate the incapacity of any officer
of the Association.

222  Office Relocation. The Board may relocate the principal office or designate
alternative principal offices or authorize the officers to do so.

223 Emerpency Meetings. During any emergency the Board may hold meetings with
notice given only to those Directors with whom it is practicable to communicate, and the notice
may be given in any practicable manner, including publication or radio. The director or directors
in attendance at such a meeting shall constitute a quorum.

2.24 Emergency Actions. Corporation qctlon taken in good faith during an emergency
to further the ordinary affairs of th A@@@a@j on”sha #-bind the Association; and shall have the
rebuttable presumption of beln ‘as%na*bie ‘and Niecessaj .

2.2.5
Association acting with a rea*‘son&blml;ehef“thaf his zactlons are klwful in accordance wath these
emergency Bylaws sha]} mcgir mwl@bLllef doin, j %‘ &x ! tin the case of willful misconduct.

[d H f
T “*w /

\ %t‘ha& the Propertles or th
¢ ﬁé -any of the follow

A.
enforcement authorities.

B. Hurricane Warning. A hurricane warning declared by local civil or law
enforcement authorities

C. Evacuation Order. A partial or complete evacuation order declared by
local civil or law enforcement authorities

D. Disaster Area Status. The declaration of a disaster area status by either a
Federal or state law enforcement authority

E. Catastrophic Occurrence. A catastrophic occurrence, whether natural or
manmade, which seriously damages or threatens to seriously damage the physical existence
of the Properties, such as an earthquake, tidal wave, fire, hurricane, tornado, war, civil
unrest, or act of terrorism.

Villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
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F. Other Emergency Conditions. An “emergency” also exists for purposes
of this section during the time when a quorum of the Board cannot readily be assembled
because of the occurrence of a catastrophic event. such as a hurricane, earthquake, act of
terrorism, or other similar event. A determination by any two (2) directors, or by the
president, that an emergency exists shall have presumptive quality.

3. MEMBERSHIP AND VOTING RIGHTS.

31 Qualification. The Members of the Association shall be the record owners of fee simple
title to the Villas-Lots. If the Owner of a Villa-Lot is a natural person then he or she shall be a Member of
the Association provided that any such person or entity who holds such interest only as security for the
performance of an obligation shall not be a Member. The forms of ownership, approval of transfers and
the requirement to designate a Primary Occupant, if applicable, are contained in Section 13 of Amended
and Restated Declaration. Membership shall be appurtenant to, and may not be separated from, ownership
of any Villa-Lot which is subject to Assessment. Notwithstanding the foregoing, and in accordance with
Section 13 of the Amended and Restated Declaration, transfers other than by devise, gift, inheritance or
acquisition of title by a first mortgagee require the-prior approval of the Association. The transferees of
any sale or transfer not approved pursyant '3 Aﬁ{g;&g&eﬂ; and Restated Declaration shall have no
occupancy right unless subsequently 2ppro; d~in writing-by thie. Board of Directors. Furthermore,
Membership rights, at the discretio?w’éi;hg ‘Board, may be withh%%&%fhgrequisite approval is not obtained.

- \

¢

TR—

3.2 Voting Rights. gﬁactﬁ\/il%%‘fﬁ“‘a&%shWﬁ::f;émé‘ﬁgt{i“ﬂed to&e (K) vote, which shall be cast by a
Member of a Villa-Lot or the designated:-Primaty Qé&u ; uﬁzgff -total votes shall not exceed the total
number of Villas-Lots. The vote of /4 \§ill:;§*§,o§ shall not g&%@;i I¢. If two or more Members of a Villa-
Lot are present and cannot agreg&ni@g%h%s&@ésh@v eir Sﬁe vote shall be cast, that vote shall not be
counted for any purpose. Fifty-one ‘percent (5T%) of votes ¢St il petson or by proxy at a Members’
meeting at which a quorum is presght shall be sufficient for action excépt.ivhere provided otherwise in these
Bylaws, Articles or Declaration. N& Voting Interest or conséiit right allbéated to a Villa-Lot owned by the
Association shall be exercised or tonsi whether for a quorum, an election, or

otherwise. NG

3.3 Change in Membership. A chaiige inmembership in the Association shall be established
by the recording, in the Public Records of Collier County, Florida, of a deed or other instrument establishing
a record title to a Villa-Lot. Thereupon the grantee in such instrument will become a Member of the
Association and the membership of the prior Member shall be automatically terminated. Before or upon
such transfer of title, the transferee shall notify the Association of such transfer, subject to the approval
process described in Section 13 of the Declaration.

3.4 Termination of Membership. The termination of membership in the Association does not
relieve or release any former Member from liability or obligation incurred under or in any way connected
with the Association during the period of his membership, nor does it impair any rights or remedies which
the Association may have against any former Member arising out of or in any way connected with such
ownership and membership and the covenants and obligations incident thereto.

4, MEETINGS OF THE MEMBERS.

4.1 Notice of Meetings. The Association shall give all Owners actual notice of all membership
meetings, which shall be mailed, delivered, or electronically transmitted to the Owners not less than
fourteen (14) days prior to the meeting. The Association may provide notice by electronic transmission in

Villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
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a manner authorized by law for membership meetings to any Member who has provided a facsimile number
or e-mail address to the Association to be used for such purposes, however, a Member must consent in
writing to receiving notice by electronic transmission. Evidence of compliance with this 14-day notice shall
be made by an affidavit executed by the person providing the notice and filed upon execution among the
official records of the Association. Meeting notices must include a description of the purpose or purposes
for which the meeting is called.

4.2 Annual Membership Meetings. The Members shall meet at least once in each calendar
year and such meeting shall be the annual membership meeting. The annual membership meeting shall be
in Collier County, Florida on such day and at such time as may be directed by the Board of Directors for
the purpose of electing directors and transacting other business duly authorized to be transacted by the
Members. At the time of the annual membership meeting, ballots cast in the annual election shall be
counted and the election results announced.

4.3 Special Meetings. Special meetings of the Members may be called at any time by the
President. by a majority of the Board of Directors, or promptly upon receipt of a written request from not
less than ten percent (10%) of the total Voting Interests.of the Association. Business conducted at a special
meeting is limited to the purpose(s) described in th&ndfice pf the.meeting.

4.4 Quorum. The presg,nif%w tthie meeting, in person r&? proxy of thirty percent (30%) of the
Voting Interests shall constitute a g{:org;ﬁgﬁﬁemw{guorum has been” ‘st:i}l\ished, the subsequent withdrawal
of any Members, so as to reduce the numbei-ef Y of”fﬁg\‘"fﬁ"t‘er@?ts repfe&gntétj below the number required for

%

Geoqe, F ", Ay Y
a quorum, shall not affect the validity of-any act?gg\;gak\@;1§ he-meeting before or after such persons leave
the meeting. N AN ) §§ \ [

H
H

e & H

4.5 Proxy Voting. To:t

or by proxy. To be valid, a proﬁi‘égm‘q\st be dated, must st

¢

\ R ‘Xk \ 5: . ‘j j N
he extent permifted-b ? law,“Men

ber, ‘Tjave the right to vote in person

[ ate the date, time, and place of the meeting for
N = H 7 p =]

which it was given, and must be sighed by the authorized"peérson who éxecuted the proxy. A proxy is

. . g, . . L e g . N
effective only for the specific meetidg for.which it was originally given, as the meeting may fawfully be
adjourned and reconvened from time “;i@é‘;zgmck “Qgto\mggjgai' ¥ Xpifes ninety (90) days after the date of
the meeting for which it was originally given, /A/proxyispevbcable at any time at the pleasure of the person
who executes it. If the proxy form expressly so-provides; any proxy holder may appoint, in writing, a
substitute to act in his or her place.

4.6 Electronic Voting, The Association may conduct elections and other Member votes
through an internet-based online voting system if an Owner consents, in writing, to online voting and if the
requirements of Section 720.317, Florida Statutes are met.

4.7 Adjournment. If a quorum is not present at any duly-called meeting of the Members, the
majority of the Voting Interests present shall adjourn the meeting to 2 later date when a quorum may be
obtained. When a meeting is adjourned, notice of the time and place of its continuance shall be given.
Adjournment of an annual or special meeting to a different date, time, or place must be announced at that
meeting before an adjournment is taken or notice must be given of the new date, time, or place pursuant to
Section 720.303(2), Florida Statutes, as amended. Amy business that might have been transacted on the
original date of the meeting may be transacted at the reconvened meeting. If a new record date for the
adjourned meeting is or must be fixed under Section 607.0707, Florida Statutes, as amended, notice of the
adjourned meeting must be given to persons who are entitled to vote and are Members as of the new record
date but were not Members as of the previous record date.

Villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
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4.8 Order of Business. The otder of business at Member’s meetings shall be substantially as
follows:

Call to order by the President.

At the discretion of the President, appointment by the President of a chairperson
of the meeting (who need not be a Member or a director).

Call of the roll and certification of quotrum.

Proof of notice of meeting or waiver of notice.

Appointment by the President or chairperson of inspectors of election. (Annual
Meetings)

Reading and disposal of any unapproved minutes.

Reports of officers.

Reports of Committees.

Election of directors.

Unfinished business.

New business designated on the agenda.

Adjournment.

® >

m oo

RSO

.
4.9 Minutes. Minutes of allimeetings of the Me b@}&“jangt@f the Board of the Association must
be maintained in a business-like manner-and in written form or in‘another form that can be converted into
written form within a reasonable time. /A Yote or abstention.from voting ot each matter voted upon for each
director present at a Board meeting miust be re;f& n the minutes. Minutes of all meetings shall be kept
in the Association’s official rec?frds ?g&r s\ﬁg‘@&lft\@ y Chapter 720, Florida Statutes.
. i A

§ T H

—

4.10  Parliamentary éﬁ“ﬁfes&mmu gﬁ%&*ﬁf&il@émﬁrderﬁa&st eéﬁ‘tﬁm) shall be used as a guide to
ensure fairness, impartiality, andgféiggct for minority view?iiwitho@t unduly/burdening majority rights. The
meetings of the Members shall be.cepducted in accordance vith thesé Afended and Restated Bylaws and
the procedures established by the Bogrd from time to time, including the form of voting documents to be
used. The ruling of the chairperson c}f\{ﬂgifﬁecjung who shall bﬂﬁe President of the Association unless he

or the Board of Directors designates a third pefyor, shal @ birding unless contrary to law.

411  Right to Speak. Members have the right to attend all membership meetings and to speak
at any meeting with reference to all items opened for discussion or included on the agenda. The Association
may adopt written reasonable rules governing the frequency, duration, and other manner of Member
statements, which rules must be consistent with Florida law.

412 Action Without a Meeting. Anything to the contrary herein notwithstanding, to the extent
lawful, any action required to be taken at any annual or special meeting of the Members, or any action which
may be taken at any annual or special meeting of the Members, may be taken without a meeting, without
prior notice, and without a vote, if a consent in writing setting forth the action so taken shall be signed by
the requisite number of Voting Interests to approve the action. Pursuant to Section 617.0701(4)(¢c), Florida
Statutes, within thirty (30) days after obtaining authorization by written consent, notice must be given to
those Members who are/were entitled to vote on the action but who have not consented in writing. The
notice must fairly summarize the material features of the authorized action.

Villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
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5. BOARD OF DIRECTORS

5.1 Number. The Associations affairs shall be governed by a Board of Directors composed of
no less than three (3) and no more than five (5) members. The Board of Directors may, by resolution,
determine the number of directors to comprise the board, from time to time, provided that an odd number
of directors is maintained, and provided that such change in number is adopted by Board resolution not less
than fourteen (14) days prior to the annual meeting at which such change is to be implemented:

5.2 Term of Office. Each director shall hold office for a term of three (3) years. Directors will
serve until a successor is duly elected or until he sooner resigns or is removed as provided below. A
director’s term ends at the end of the annual meeting in conjunction with which his successor is to be duly
elected, or at such other time as may be provided by law.

5.3 Eligibility. Eligibility to be a candidate for and to serve on the Board of Directors is limited
to: (i) Members in good standing with the Association; (ii) natural persons; (iii) persons 18 years of age or
older; (iv) persons who have not been cqgvi«cfw %algygeg yny-in Florida or in a United States District or
Territorial Court or of any offense in gan&%%gw juﬂsdfét‘mri?‘tﬁag%qmd be considered a felony if committed
in Florida, unless his or her civil rlghtgﬁav ‘been restored for atlegst five years as of the date on which he
or she seeks election to the Board;{v) persons who have not been su spetided or removed by the “Division”
as defined in Declaration 2.13; and (Vi) persens who arenot delinquent in the payment of any fee, fine or
Assessment. In addition, an elgcted Board Memibser tnay begome ingligible to remain on the Board and
shall be removed automaticaliygupo!igfth%é o&ghrmﬂ\sgeb’r‘g z\irg)\% o? %e%gﬁbiwiné events during his term: (i) the
sale or transfer of his Villa-Lot; (ii)| origiggkn gﬁ felony; or aﬁ%hajrgeg%g felony theft or embezzlement of
Association funds, or removal from'o fice by the:Or (itiybecoming-delinquent in the payment of any fee,

§ oy
]

fine or Assessment to the Associa&i&& k\for more than 90 days;
AN % ”

54  Removal. Any or‘h_fﬁf)ﬁh@gtors may be removed with or without cause by a majority vote
of the Voting Interests, either by a writter petition, or at any meeting Called for that purpose, in the manner
required by Section 720.303(10), Florida Statiités gx endéd from time to time. The Members may, either
by written petition or at a special membership fireetingcalled for that purpose, fill the vacancy on the Board
caused by any such removal. When a director has been recalled by the membership, the vacancy created by
his/her removal cannot be fitled with the same person as has been removed from the Board. [fthe Members
fail to fill the vacancy, then the Board may fill the vacancy as outlined in Section 5.5. In the event of death,
resignation or removal of a director, his or her successor shall be selected by the remaining Members of the

Board in accordance with Section 5.5 and shall serve for the unexpired term of his or her predecessor.

5.5 Replacement. If a vacancy occurs on the Board, the vacancy may be filied by the
affirmative vote of a majority of the remaining directors; provided, however, if vacancies occur as a result
of a recall by director(s) and a majority or more of the directors are removed, the vacancies shall be filled
pursuant to Section 720.303(10), Florida Statutes, as amended.

5.6 Compensation. No director or officer shall receive compensation for any service he or she
may render to the Association. However, any director may be reimbursed for his or her actual expenses
incurred in the performance of his or her duties, subject to any procedures as adopted by the Board of
Directors with respect to reimbursement, This provision shall also preclude the Board of Directors from
employing a director as a coniractor, a subcontractor, an agent, or employee of the Association,

Villa Vistana Homeowners Association, Inc.
Amended and Restated Bylaws Page
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6. ELECTION OF DIRECTORS. The regular election shall occur on the date of the annual meeting.

Elections of directors must be conducted in accordance with the procedures set forth in the Governing
Documents of the Association and Florida law. All prospective Board Members are subject to the eligibility
requirements of Section 5.3 above.

6.1

6.2

6.3

Nomination of Directors.

6.1.1 Nominating Committee. Nominations for election to the Board of
Directors shall be made by a Nominating Committee. The Nominating Committee shall
consist of a chairperson, who shall be a current member of the Board of Directors, and at
least two (2) additional Members in good standing. The Nominating Committee shall be
appointed by the Board of Directors not less than ninety (90) days prior to each annual
meeting of the Members. The Nominating Committee shall make as many nominations
for election to the Board of Directors as it shall in its discretion determine, but in no event
fess than the number of positions-to be filled. The Nominating Committee shall
recommend, at least sixty-( 0 days prier ﬁt;%é”‘t?e\@nnual meeting, the names of members
selected by majority yote of’ he Nominating Committee to be submitted to the Members

( ?;é’ffDirectors. All candiﬂ%@éﬁ“;minated shall have a reasonable
3\

for election to the BD%‘} ;
opportunity to communicate-their qualifications to ‘% mbers and solicit votes.

{ H | ; Y

6.1.2 Othm Ninatiofs, }Q\ny@lxg ible ggﬁ”ﬁi@s&scan%:lf:siring to be a candidate may

submit a self—1fomif§%ti§>n t jritgngx‘i nof less iy forty (40) days prior to the schedule
election. The inames of stich\ngminge§, after having been certified as cligible by the
Secretaty, shalfggés inctuded iiiany efection maifing fo-she Members, All candidates so
nominated shall‘i@a‘iﬁjﬁ\a reasonable opportifity to ¢ unicate their qualifications to the
Members and soﬁg}fﬁﬁa@s. L
A ™,

Notice Procedures. \\

N -

6.2.1  First Notice. Btifes& harr Sixty (60) days before a scheduled election, the
Association shall mail, deliver by electronic transmission or hand-deliver, whether by
separate Association mailing or included in another Association mailing, to each Member
entitled to vote, a first notice of the date of the election, the form to apply for a director
position, and deadline for submission. Any Member not nominated by the Nominating
Committee and desiring to be a candidate for the Board must give written notice to the
Association pursuant to Section 6.1.2 above. The cost of mailing or delivery and copying
is to be borne by the Association,

6.2.2 Second Notice. Not less than fourteen (14) days prior to the annual
meeting, the Association shall send a second notice of annual meeting to all Members,
along with an election ballot for the election of Directors, any timely submitted candidate
resumes. The ballot shall list all director candidates in alphabetical order. The cost of
mailing or delivery and copying is to be borne by the Association.

Election. The Board shall be elected by written ballot, voting machine, or electronic voting.

Proxies shall in no event be used in electing the Board of Directors in general elections. However, limited
proxies may be used to fill vacancies caused by recall. No Member shall permit any other person to vote

Villa Vistana Homeowners Association, Inc.
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his or her ballot, and any such ballots improperly cast shall be deemed invalid. Notwithstanding the
provisions of this provision, an election and balloting are not required unless more candidates file notices
of intent to run or are nominated than vacancies exist on the Board. Elections shall be decided by a plurality
of those ballots cast. A quorum of the Members need not be established for a valid election to oceur, so
long as at least ten percent (10%) of the Voting Interests cast a ballot. Such ballots must be placed in an
inner envelope with no identifying markings and mailed or delivered to the Association in an outer envelope
bearing identifying information reflecting the name of the Member, the address of the Villa-Lot for which
the vote is being cast, and the signature of the Villa-Lot Owner casting that ballot. If the eligibility of the
Member to vote is confirmed and no other ballot has been submitted for that Villa-Lot, the inner envelope
shall be removed from the outer envelope bearing the identification information, placed with the ballots
which were personally cast, and opened when the ballots are counted. If more than one ballot is submitted
for a Villa-Lot, the ballots for that Villa-Lot shall be disqualified. Any vote by ballot received after the
closing of the balloting may not be considered. Tie votes shall be broken by agreement among the
candidates who are tied, or if there is no agreement, by lot (e.g.. drawing of a name from a hat or flipping
of a coin by a neutral party). Pursuant to Section 720.306(9)(c), Florida Statutes, any election dispute
between a Member and the Association must be submitted to mandatory non-binding arbitration with the
Division. Such proceedings shall be conducted: ”te;gnanngr provided by Section 718.1255, Florida
hyithe Divisiait {73

™, gt 3
NN
kY

S "-,?m k . kY i . )
Meetings, Exc;@ as\*@thermse permitted by Florida
ygmwﬁi“@\l;%mm&m of the Board or Committee

7. MEETINGS OF DIRECTgﬁ

7.1 Open to Owners; Oyner
law, meetings of the Board of E)lreg;drg%gﬂf’fﬁmm{ 1
Members are present shall be open fo all Owners.| Any O wirerimay/ tape record or videotape meetings of
the Board of Directors and Conﬁ;ﬁmg‘s@minﬁi@bﬁ to/aftend Board of Diectors meetings includes the right

rence to all designated a ?fgdﬁ iteiis. The Association may adopt
iy g Lo g H { p
eting and the frequency. duration,

to speak at such meetings witl%g‘\ €l

Wy

reasonable rules governing the tape
and manner of Owner statements. \\4@

72 Board Meetings. Meetings ofthe-B d-of Directors shall be called as needed at such time
and place by the president or by a majorff"}%ﬁgif . direétors—Notice of meetings, unless fixed by Board
resolution, shall be given to each director personally or by mail, telephone, or electronic transmission at
least forty-eight hours (48 hours) prior to the date and time named for such meeting.

7.3 Organizational Meeting. An organizational meeting of the Board of Directors shall be held
immediately following the annual membership meeting for the purpose of selecting officers, unless
otherwise noticed.

7.4 Notice to Members. Adequate notice of all Board meetings, which notice shall specifically
incorporate an identification of agenda items. shall be posted conspicuously at least 48 continuous hours
preceding the meeting except in an emergency. The Association may provide notice by electronic
transmission, in 2 manner authorized by law, for meetings of the Board and Committee meetings to any
Member who has provided a facsimile number or e-mail address to the Association to be used for such
purposes, however, a Member must consent in writing to receiving notice by electronic transmission. All
meetings of the Board shall be open to the membership except for meetings between the Board and its
attorney with respect to proposed or pending litigation where the contents of the discussion would otherwise
be governed by the attorney-client privilege or personnel matters. Any item not included in the notice may
be taken up on an emergency basis by at least a majority of the Members of the Board. Such emergency
action shatl be noticed and ratified at the next regular meeting of the Board. Written notice of any meeting
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at which non-emergency special Assessments, or at which amendment to rules regarding Viila-Lot use will
be considered, shall be mailed, electronic transmitted, or delivered to the Owners and posted conspicuously
not less than fourteen (14) days prior to the meeting. Evidence of compliance with this fourteen (14) day
notice shall be made by an affidavit executed by the person providing the notice and filed among the official
records of the Association.

7.5 Quorum, A majority of the number of directors shali constitute a quorum for the
transaction of business. Every act or decision done or made by a majority of the Directors present or via
the use of a speakerphone at a duly held meeting at which a quorum is present shall be regarded as the act
of the Board

7.6 Voting. A director may not vote by proxy or by secret ballot at Board meetings, except
that secret ballots may be used in the election of officers or to fill a vacant director position. A director who
is present at a meeting of the Board at which action on any corporate matter is taken shall be presumed to
have assented to the action taken unless he or she does not vote because of an asserted conflict of interest.
A director who abstains from voting shall be presumed to have taken no position with regard to the action.
A vote or abstention for each director present shall berecorded in the minutes. This subsection also applies

to the meetings of any Committee or other-simils body, @}’}lﬁ 1a-final decision will be made regarding the

expenditure of Association funds, anc @ dnybody veste N%\h»\me power to approve or disapprove
architectural decisions with respect to the-desthetics of any prop%“dsg\éi“”bmlding plans for a specific parcel of

residential property owned by a ]\{}%mlgﬁr of the-community. \

\

- AR .
%f(%w%a@@r present|at any meeting of the Board.

77 Adjourned Meetings, ~Fhe majofi OFS I
%:eﬁi?g o/be recanvened later at a specific time
e [

regardless of whether a quoruny exists, §@‘”ama\Sfag‘g‘édjcjﬁgrn‘‘gh%
and date. At any reconvened ngeﬁlﬁge groﬁ@ed%agqu%gu m is present, any business may be transacted that

s

Ea“fﬁﬂwi‘@

o

might have been transacted at the.m eting originatly ascafled. ﬁ‘*““% ]

il H
5, W

7.8 Presiding Ofﬁcerﬁf*?“*ﬁ?éxpresiding officer of thic Bo Directors at meetings shall be the

president or, in his absence, the vic\\éii%ﬁjdgnt. If neither is pregefit ‘the presiding officer shall be selected
ot N,

by a majority vote of the directors pre

S m\;@k
\«

7.9 meeting minutes shall be kept in such a manner that they
are available for inspection by the membership. The Association, or its agent, shall retain these minutes for
a period of not less than seven (7) years. A vote or abstention from voting on each matter voted upon for
each director present at a Board meeting must be recorded in the minutes.

710 Committees. The Board of Directors may appoint from time to time such standing and
temporary (ad hoc) Committees as it may deem necessary and convenient for the efficient operation of the
Association. Fach Committee shall have the powers and duties assigned to it in the resolution creating the
Committee or subsequent resolutions. Meetings of a Committee to take final action on behalf of the Board
or to make recommendations to the Board regarding the Association budget must be posted and conducted
with the same formalities as provided elsewhere in these Bylaws for Board meetings. Meetings of a
Committee that does not take final action on behalf of the Board or make recommendations to the Board
regarding the Association budget are exempted from the notice provisions of Section 7.4.
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8. OFFICERS,

8.1 Enumeration of Officers. The officers of this Association shall be a president, one or more
vice presidents, who shall at all times be directors, a secretary and a treasurer, and such other officers as the
Board may from time to time appoint.

8.2 Election. The election of officers shall take place at the first organizational meeting of the
Board following each annual membership meeting.

83 Term. Officers shall be elected annually by the Board and each shall hold office for one
(1) year unless he or she shall sooner resign, be removed, or otherwise disqualified to serve.

8.4 Special Appointments. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and perform
such duties as the Board may, from time to time, determine.

8.5 Vacancies; Abandonment: Removal fromMOfﬁce. A vacancy in any office may be filled
by appointment by the Board. An officerﬁ!peréft‘ @ni@g@@&)\@ys delinquent in the payment of regular
Assessments shall be deemed to have-dbandened the” icel /An-officer charged with 2 felony theft or

embezzlement offense involving the ation’s funds or p?ﬁbi}}i all be removed from office. While

a director has a criminal charge pefiding; he or she may not be ap inted or elected to a position as officer.

a finding of guilt, dﬁ;ﬁcer shall be reinstated for the

f@gagmﬁmqu o such vacancy shall serve until the

N \
s VAN W i I B R
8.6 Multiple Ofﬁcéﬁ:@lﬁé‘@fﬁ“@e?ﬁﬁgﬁr&wy and @g@&suf@i Tnay be held by the same person.

No person shall simultaneously }albld'}gore than one of any
AN ! .

However, should the charges bg resglved-withou
remainder of his or her term of office,.if-any. The

H

next regularly scheduled election fot/any p@gj“iti%&n \

]

the oth f?ﬁffces.

9. DUTIES OF OFFICERS. \Ql"tfem Q{;ﬁ\cers of the Associatio ‘shalleach have such powers and duties
as generally pertain to their respectiv 51{;&5@ well as such p@ ers and duties as from time to time are
by the Board 'of Directors.

specifically conferred or imposed on the officeys by the B

9.1 President. The President shall be the chief executive officer of the Association. The
President shall:

9.1.1  Act as presiding officer at all meetings of the Members of the Association and of
the Board of Directors;

9.1.2  Call special meetings of the Board of Directors;
9.1.3  Sign, with the Secretary or Treasurer if the Board of Directors so requires, all
checks, contracts, promissory notes, leases, subleases and other instruments on behalf of the

Association, except those which the Board of Directors specifies may be signed by other persons;

914 Perform all acts and duties usually required of a chief executive to ensure that all
orders and resolutions of the Board of Directors are carried out; and

915 Act as an ex-officio member of all committees and render an annual report at the
annual meeting of the Members.
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92 Vice-President. The Vice Presidents in the order of the seniority shall act in the place and
stead of the President in the event of his absence, inability or refusal to act, and shall exercise and discharge
such other duties as may be required of him by the Board.

9.3 Secretary. The Secretary shall have the following duties and responsibilities:

93.1 Atiend all regular and special meetings of the Members and the Board of Directors
and keep all records and minutes thereof or cause the same to be done;

932 Attend to all correspondence on behalf of the Board of Directors and prepare and
serve notice of meetings and keep Membership books; and

933 Have custody of the minute book of the meetings of the Board of Directors and
Members, and act as transfer agent of the corporate books.

94 Treasurer. The Treasurer shall:

9.4.1 Receive monies as shal (b“gldgfﬁfvthg account of the Association and disburse
funds as may be ordered by the Boar ‘Dire ﬁa%s, king proper vouchers for disbursements, and
be custodian of all contracts,{edses-and other imporf“ai}éﬁ%}@nents of the Association which shall
be kept safely deposited; ; OO

& o %{wm« —— g : \\
/ / - o VT : L
9.42  Supervise the keeping of accounts oﬁ all h&gcmk‘transacﬁons of the Association
in books belonging to the As‘*s%c;i"éﬁ@ﬁ”aﬂasa*aﬁ“\?ergﬂié%ﬁob k516 his or her successor. The Treasurer
shall prepare and distribute i‘o all m@@é{nli;er% of tbeég 3eardof Pirgctors prior to each annual meeting,
and whenever else reégu:re&@%ﬂ aiary /of the finahcial fransactions and condition of the
Association from the preéggg{ﬁg year. The Treasurefshall makg a-fyll and accurate report on matters
and business pertaining té‘tl%%ﬁ'lce of Treasurer te;fhe Mem /at the annual meeting, and make
all reports required by laws, <fFhe Treasurer shall be the-chairperson of the Finance committee, if
N > :

4
any. { ",

943  The Treasurer may hat i{wwﬁgwgﬁfst«aﬁce of an accountant or auditor, if such is
employed by the Association. In the event the Association enters into a management agreement, it
shall be proper to delegate any or all of the Treasuret’s functions to a management agent as deemed

appropriate by the Board of Directors.

9.5 Delegation of Duties. Pursuant to the authority provided in Section 2.1 of these Bylaws,
the Association, through its Board of Directors, may contract for the professional management and
operation of the Association and delegate, by Board resolution, to its licensed manager, management
company, or other designee the authority to exercise the any of the duties of the officers described in this
Section.

10. APPOINTMENT OF NEIGHBORHOOD REPRESENTATIVE. As provided in the Master
Declaration, voting on Master Association matters will be conducted through the Villa Vistana
Representative and Members will have no power to vote on Master Association matters other than through
the Villa Vistana Representative. The Villa Vistana Representative shall, on behalf of the Members, cast
the vote of Members on Master Association matters. The Villa Vistana Representative shall be the President
of the Association, and in the President’s absence the Vice President may fulfill the functions of the Villa
Vistana Representative. The Villa Vistana Representative shall cast the votes which such representative
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may, in their sole and reasonable discretion, deem appropriate and in the best interest of the Association
and its Members. The Villa Vistana Representative shall have the authority, but not the obligation, in the
Villa Vistana Representative’s sole discretion, to call a special meeting of the Members in the manner
provided in the Bylaws for the purpose of obtaining instructions as to the manner in which such
representative is to vote on any issue to be voted on by the Members. In the event that at least fifty-one
percent (51%) of the Voting Interests in attendance at any duly noticed meeting of the Members shall
instruct the Villa Vistana Representative as to the manner in which such representative is to vote on any
issue, then such representative shall cast all of the voting power of the Members in the same proportion, as
nearly as possible without counting fractional votes, as the Members shall have, in person or by proxy, cast
their voting power in favor or in opposition to such issues. It shall be conclusively presumed for all purposes
of Master Association business that the Villa Vistana Representative, in casting votes of the Members, has
acted within the authority and consent of the Members.

11. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

111 Generally. To the fullest extent permitted by law, every officer, director, and Association
manager of the Association shall be inggmﬁ'f{i‘?d@yg; e :@Vgsag@ation against all expenses and liability
including reasonable attorney’s fees, inciired-by \“”c"‘n”f“‘i“m‘p&e;@* \ @Qu\him or her in connection with any
proceeding to which he or she may begjﬁm*ty, or in which he or“}\gef‘ 1y become involved, by reason of his
or her being or having been an officer, ﬁfge&m::,ﬂm\f\ssociation manager of the Association, whether or not
he or she is an officer, director/ or Assotiation manager-af the time such expenses are incurred. The
foregoing right of indemmnification shalt-not be-available-and the officgr, director, or Association manager
shall be liable for monetary damages as provided in S%chcﬁ% Q?’)\@@é? %lorié;ia Statutes, as amended, if such
officer, director, or Association jmanager breached or fiiled 10] pérform hiis or her duties as an officer,
. L RPN St L T i i
director, or Association manageg;iﬂa:nd the breachof, o‘r”“faij&lre tﬁ*ﬁiﬁaeﬁqxg@% lis or her duties constituies: (1)
a violation of the criminal law, ‘mﬂ;s\s the officer or director had reasonable cause to believe his or her
conduct was lawful or had no reasgnable cause to believe hidor her ¢andict was unlawful. A judgment or
other final adjudication against an ¢ It:q;;i’q}r\glirector in any crim }ﬁr{;iééeding for violation of the criminal
law estops that officer, director, or As ié%iﬁ:gg\m@gggggwfn@gﬁwCx)f%gljésfing the fact that his or her breach, or
failure to perform, constitutes a violation-ef the Erim H%iyqiibﬁt does not stop the officer, director, or
Association manager from establishing that he of she-had Féasonable cause to believe that his or her conduct
was lawful or had no reasonable cause to believe that his or her conduct was unlawful; (2) a transaction
from which the officer or director derived an improper personal benefit, directly or indirectly; or (3)
recklessness or an act or omission that was committed in bad faith or with malicious purpose or in a manner
exhibiting wanton and willful disregard of human rights, safety, or property. Claims for reimbursement as
permitted under this section shall be paid by the Board as incurred. The foregoing right of indemnification
shail be in addition to, and not exclusive of, all other rights to which such officer, director, or Association
manager may be entitled. The termination of any action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent shall not. of itself, create a presumption that
the person failed to act in good faith and in a manner which he reasonably believed to be in favor or opposed
1o the best interest of the Association, and with respect to any criminal action or proceeding, had reascnable
cause to believe that his conduct was unlawful.

112  Directors and Officers Insurance. The Association shall have the power to purchase and
maintain insurance on behalf of any person who is or was a director, officer, Committee Member, employee,
or agent of the Association, or a director, officer, employee, or agent of another corporation, partnership,
joint venture, trust, or other enterprise, against any liability asserted against him and incurred by him in any
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such capacity, or arising out of his status as such. whether or not the Association would have the duty to
indemnify him against such liability under the provisions of this paragraph.

12,

Section

OFFICIAL RECORDS

12.1 Maintenance Requirements. The Association shail maintain each of the items set forth in
720.303(4). Florida Statutes applicable, which constitute the official records of the Association.

122 Inspection and Copying of Records.

1221 Official Records. The official records shall be maintained within the state and
must be open to inspection and available for photocopying by Members or their authorized agents
at reasonable times and places within ten (10) business days after receipt of a written request
(delivered by certified mail, return receij %ggléesgé“g for access. This subsection may be complied
with by having a copy of the offi "“‘%}@Mﬁr&émaﬁlﬁﬁ&:fﬁ@%@spection and copying in the community.
If the Association has a phofochpy machine available-wheré.the records are maintained, it must
provide Members with coﬁfcs g“ii‘i;quggguggmduring the inspgéfon \}f\the entire request is limited to no
more than 25 pages. The failuire of an Association.fo prov ide access to the records within ten (10)
business days after receipt of thgﬁfpremﬁntlon\gdwﬁ@%gnﬂreggﬁest creates a rebuttable presumption
that the Association wilflfull&f‘\f%{ led!to cgoﬁgp&' gﬁ‘n@ tﬁlié\i.ﬁ\biiécglon

122.2 Rules afid Regulftions:” The Associ
governing the frequencﬁiimg, location, notice, recrds toZ;be ﬁﬁﬁted, and manner of inspections,
but may not impose a i@ﬁgment that a Memﬁ%@* demdnsitate any proper purpose for the
inspection, state any reason for the inspection, or limit'a Member’s right to inspect records to less
than one 8-hour business daypér’ nonth

8T ey

; E +
~adopt reasonable written rules

12.2.3 Fees. The Associéwfibﬁmﬁfaywmpésfeféés to cover the costs of providing copies of
the official records including, without limitation, the costs of copying. The Association may charge
up to 50 cents per page for copies made on the Association’s photocopier. If the Association does
not have a photocopy machine available where the records are kept, or if the records requested to
be copied exceed twenty-five (25) pages in length, the Association may have copies made by an

outside vendor and may charge the actual cost of copying.

1224  Availability. The Association shall maintain an adequate number of copies of the
recorded Governing Documents, to ensure their availability to Members and prospective Members.
Notwithstanding the provisions of this paragraph, the following records shall not be accessible to
Members:

A. Lawyer-Client Privilege. Any record protected by the lawyer-client
privilege as described in Section 90.502, Florida Statutes, and any record protected by the
work-product privilege including, but not limited to, any record prepared by an Association
attorney or prepared at the attorney’s express direction which reflects a mental impression,
conclusion, litigation strategy, or legal theory of the attorney or the Association and was
prepared exclusively for civil or criminal litigation or for adversarial administrative
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provide a prospective purchas\éf\@ff

proceedings or which was prepared in anticipation of imminent civil or criminal litigation
or imminent adversarial administrative proceedings until the conclusion of the litigation or
adversarial administrative proceedings.

B. Personnel Records. Disciplinary, health, insurance, and personnel records
of the Association’s employees.

C. Medical Records. Medical records of Members or community residents.

D. Identification Information. Social security numbers. driver license
numbers, credit card numbers, electronic mailing addresses, telephone numbers, facsimile
numbers, emergency contact information, any addresses for an Owner other than as

’th\e disclosure of information that is
inc{uded in an official record of the

provided for Association notice requirements, and other petsonal identifying information
may print and distribute to Owners a directory containing the name, Villa-Lot address, and
Owner may consent in'w 16 the disch
protected under this p ﬂyisi@nwi‘ﬁ&the information is\a

nd hot requested by the Association.

of any person, excluding the person’s name, Villa-Lot designation, mailing address and
property address. Notwithstanding the restrictions in this subparagraph, the Association
all telephone numbers of each Owner. However, an Owner may exclude his or her
telephone numbers from th 0 requesting in writing to the Association. An

i osure gf;q‘\cher contact information described in
this subparagraph. /The ASsociation is not liaBté\fﬁir

y

Association and/is volungstity-provided byan Owner:

1

E. | Se¢ I tion,/ Any electronic security measure that
is used to safegy X‘géga%\?,ﬁjﬁgmdi* } % ﬁ?dsliégT He sé;&wfare and operating systems used
by the Associafi\%ﬁa vhifch allows the marnipulation-of data, jeven if the Owner owns a copy
of the same softwaresed by the Association, T e datais part of the official records of the

. Y
Association.  \

1g |

SN
RN

Y N

. ~The Associatie its”authorized agent is not required to
ﬁ@l’ghope{gggﬁh,mfﬁomation about the community or the
SRR S ;

Association other than information of documentsTéquired by Chapter 720, Florida Statutes, to be
made available or disclosed. The Association or its authorized agent may charge a reasonable fee
to the prospective purchaser or lienholder or the current Member for providing good faith responses
to requests for information by or on behalf of a prospective purchaser or lienholder, other than that
required by law, if the fee does not exceed $150 plus the reasonable cost of photocopying and any
attorney’s fees incurred by the Association in connection with the response.

13. FISCAL MATTERS AND ASSESSMENTS,

13.1

Generally. As more fully provided in the Declaration, each Member is obligated to pay to

the Association Assessments, which are secured by a continuing lien upon the property against which the

Assessment is made. Any Assessments which are not paid when due shall be delinquent.

13.2

Fiscal Year. The fiscal year shall be the calendar year, unless otherwise determined by

the Board of Directors.

13.3

Budget. The Treasurer, of its designee, shall prepare and the Board shall, prior to the end

of the fiscal year, adopt an annual budget for Common Expenses for the following fiscal year. The budget
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must reflect the estimated revenues and expenses for that year and the estimated surplus or deficit as of the
end of the current year. Once adopted, the Association shall prov ide to each Member a copy of the approved
budget or a written notice that the budget is available upon request at no charge to the Member. The
proposed budget shall be detailed and shall show the amounts budgeted by accounts and expense
classifications, and other items as provided in Chapter 720. Florida Statutes.

134  Assessments. Assessments shall be made and enforced in accordance with the Declaration.

13.5  Accounts. The receipts and expenditures of the Association shall be credited and charged
to accounts under the following classifications or others as shall be appropriate, when authorized and
approved by the Board:

13.5.1 Common Expenses. Common Expenses shall include all receipts and expenditures
to be made within the year for which the receipts are budgeted and may include a reasonable
allowance for contingencies and working funds. The balance in this fund at the end of each year
shall be applied to reduce the Assessments for Common Expenses in the succeeding year or to fund
reserves.

ﬁi‘s}l;:.a‘ll be established to include funds for

eptg@iamin or obsolescence.
Y

1352 Reserves. Ass

repairs or replacements requiré

&
i 5 grm——

i3.6 Reserves for Cay ital E

i

| Y
3

g zr%"mwmﬁ‘ P E\i .
il dﬁ%u;g expenses, the budget may include

3

13.6.1 Generally. fn/addition to"antual operatii

reserve accounts for c&pg%aiiexi)engiguées land deferred majntenance for which the Association is
responsible to the extent ¢ lnt-the Governiig-Doeuments_do ot limit increases in Assessments,
including reserves. If the budget of the Associatioh includes fe: erve accounts, such reserves shall
be determined, mai,nﬁiﬁg@&@d waived in the mﬁﬁp&r swided in this subsection. Once the
Association provides for réi@f%@*agcounts in the budget;it shall thereafter determine, maintain, and

waive reserves in comphancé\@ﬁ%}\tms subsection
ot

2

13.6.2 Mandatory Language When Nof Provided, If the budget does not provide for
reserve accounts and it is responsible for the repair and maintenance of capital improvements that
may result in a special Assessment if reserves are not provided, each financial report for the
preceding fiscal year shall contain the following statement in conspicuous type: THE BUDGET
OF THE ASSOCIATION DOES NOT PROVIDE FOR RESERVE ACCOUNTS FOR CAPITAL
EXPENDITURES AND DEFERRED MAINTENANCE THAT MAY RESULT IN SPECIAL
ASSESSMENTS. MEMBERS MAY ELECT TO PROVIDE FOR RESERVE ACCOUNTS
PURSUANT TO THE PROVISIONS OF SECTION 720.303(6), FLORIDA STATUTES, UPON
THE APPROVAL OF NOT LESS THAN A MAJORITY OF THE TOTAL VOTING
INTERESTS OF THE ASSOCIATION.

13.6.3 Board Adopted Reserves. Board Adopted Reserves (B.A.R.) are non-statutory
reserve accounts that the Board has established to provide funding for future maintenance ptojects.
The purpose of creating the B.A.R. fund is to avoid having large special Assessments for major
repairs such as replacement of roads. Instead a small portion of the annual Assessment is designated
for the B.A.R account based on project future maintenance needs.
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13.64 Member Provided Reserves. The Association shall be deemed to have provided
for reserve accounts when reserve accounts were initially established by the developer or when the
membership of the Association affirmatively elects to provide for reserves. The membership of the
Association may elect to establish additional reserve accounts upon the affinmative approval of not
Jess than a majority of the total Voting Interests of the Association. Such approval may be attained
by vote of the Members at a duly called meeting of the membership or upon a written consent
executed by not less than a fifty-one percent (51%) of the total Voting Interests in the community.
The approval action of the membership shall state that reserve accounts shall be provided for in the
budget and designate the components for which the reserve accounts are to be established. Upon
approval by the membership, the Board shall provide for the required reserve accounts for inclusion
in the budget in the next fiscal year following the approval and in each year thereafter. Once
established as provided in this subsection, the reserve accounts shall be funded or maintained or
shall have their funding waived in the manner provided in Chapter 720, Florida Statutes.

13.6.5 Amount of Reserves. The amount to be reserved in any account established shall
be computed by means of a formula that is based upon estimated remaining useful life and estimated
replacement cost or deferred maintenance-expense of each reserve item. The Association may
adjust replacement reserve Assqwﬁ’%ﬁ anrudlly tortake.into account any changes in estimates of
cost or useful life of a reservggifgﬁ%f Taniding foﬁﬁﬁﬁsﬁiﬁ@&’@gwes authorized by this section shall
be based on either a separ%;é anal ysis of each of the re&tﬁu\é&ﬁfﬁets or a pooled analysis of two or
more of the required assets. Ifthe-Association maintains separate reserve accounts for each of the
required assets, the amount g}éf tH@“‘“@%ﬁlgik{gt.Lpﬂ 0’ each reserve h\ccount shall be the sum of the
following two calculations: (a) The| tépt@i*f%inouigge@\é@?m sifiany, to bring a negative component
balance to zero. (b) The tofal §:sti‘§fat§d @ei‘\crre&?nléirgc‘ dnce expense or estimated replacement
cost of the reserve COM%@M&@%@@W@ aﬁ%&i bal%@c% 0t§ mes reserve component as of the
beginning of the period forwhich the budget will e in effect. /The/remainder, if greater than zero,
shall be divided by the estimated remaining usefulilife of the ¢omponent. The formula may be

. Lo N T T v .
adjusted each year for Cha\%iﬁp estimates and deiﬁefmﬁ [ am}enance performed during the year

' | : s . A
and may include factors suc ‘a@«@ﬂ@mﬂ and carning ted funds.

13.6.6 Pooled Reserve\;\?“lﬁfil IAssocidfion maifitains a pooled account of two or more of
the required reserve assets, the amount of the-contribution to the pooled reserve account as disclosed
on the proposed budget shall not be less than that required to ensure that the balance on hand at the
beginning of the period for which the budget will go into effect plus the projected annual cash
inflows over the remaining estimated useful life of all of the assets that make up the reserve pool
are equal to or greater than the projected annual cash outflows over the remaining estimated useful
lives of all of the assets that make up the reserve pool, based on the current reserve analysis.

The projected annual cash inflows may include estimated earnings from investment of principal.
The reserve funding formula shall not include any type of balloon payments.

13.6.7 Decreasing or Omitting Reserves. Once a reserve account or reserve accounts are
established, the Members, upon the approval of at least a fifty-one percent (51%) of the Voting
Interests present, in person or by proxy, at a meeting at which a quorum is present, may prov ide for
1o reserves or less reserves than required by Chapter 720, Florida Statutes. If a meeting of the
Members has been called to determine whether to waive or reduce the funding of reserves and no

such result is achieved or a quorum is not present, the reserves as included in the budget shall go
into effect.
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13.6.8 Deposit and Use of Reserve Funds, Reserve funds and any interest accruing
thereon shall remain in the reserve account or accounts and shall be used only for authorized reserve
expenditures unless their use for other purposes is approved in advance by at least fifty-one percent
(51%) of the Voting Interests present, in person or by proxy. at a meeting at which a quorum of
Voting Interests is present.

13.7  Depository. The Association shall maintain its accounts in such financial institutions in
the State of Florida as shall be designated from time to time by the Board. Withdrawal of monies from such
accounts shall be only by such persons as are authorized by the Board. The Board may invest Association
funds in federally insured interest-bearing accounts, money market funds, certificates of deposit, U.S.
government securities, and other similar investment vehicles.

13.8  Financial Information. By the annual meeting of each fiscal year, the Board shall prepare
a financial statement showing in reasonabie detail the financial condition of the Association as of the close
of its fiscal year and an income and expense statement for the year, detailed by accounts. Copies of these
statements shall be furnished to each Member. If called for by at least fifty-one percent (51%) Voting
Interests present, in person or by proxy, at any meeting, the Board shall present a full and clear statement
of the business and condition of the Assoui%b e T

o,

13.9  Audits and Financial Reviews. A formal, certifi ﬁh\&l - of the accounts of the Association,
if required by law, by vote of fifty-one p&g@emw(»ﬁmlj'/ﬁ) of the Voting Interests, or by a majority of the Board,
shall be made by a certified public Ac and a copy| of thjﬂgudik report shall be available to all
Members. — A

— P S—— 1
", Sy g 3

N TITIDN <
13.10  Fidelity Bonds. The ,@ﬁg%ﬁglg& shall obiain and n’@amj@m adequate fidelity bonding of all

persons who control or disburse funds of thie Asséciation-The ifisuramc
the maximum funds that will be iaﬁi{hék\custody of the Assoéiggion br it
As used in this section, the term “pétsons who control or disburse
individuals authorized to sign checks. an

The Association shall bear the cost o

Mgélicy or fidelity bond must cover
management agent at any one time.
‘of the Association” means those
Treasurer of the Association.

14. AMENDMENTS,

14.1  Proposal. Amendments to these Bylaws shall be proposed by the President, a majority of
the Board, or upon petition signed by not less than twenty percent (20%) of the Voting Interests of the
Members.

142  Proposed Amendment Format. Proposals to amend existing Bylaws shall contain the full
text of the provision(s) to be amended. New words shall be underlined and words to be deleted shall be
overstricken with hyphens. Notwithstanding the foregoing, however, if the proposed changes are so
extensive that this procedure would hinder rather than assist understanding, a notation shall be inserted
immediately preceding the proposed amendment stating: “THIS DOCUMENT CONSTITUTES A
SUBSTANTIAL REWORDING OF THE BYLAWS AS PREVIOUSLY AMENDED. SEE PRIOR
DOCUMENTS TO CHANGES TO PRESENT TEXT.”

143  Adoption and Ratification, The proposed amendments to Bylaws shall thereafter be
adopted by majority of the Board and ratified by at least fifty-one percent (51%) the Voting Interests present,
in person or by proxy, at the annual or a special meeting of the Members. The appropriate notices and
copies of the proposed amendments shall be delivered, sent by electronic transmission or mailed, to the
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Members not less than fourteen (14) days prior to the ratification vote of the Members. Amendments
required as a result of changes in Florida Statutes o County Ordinances will not require Member approval.

144  Scrivener’s Errors, Omissions, Violations of Law. Amendments correcting nonsubstantive
errors, omissions, scrivener’s errors, violations of applicable law, or conflicts between the Governing
Documents, may be executed by the Officers of the Association, upon Board approval, without the need for
Member vote.

145 Recordation. A copy of cach amendment shall be attached to a certificate that the
amendment was duly adopted as an amendment to the Declaration. The certificate must be executed by an
officer of the Association with the formalities of a deed and shall set forth the Instrument Number and/or
O.R. Book and Page numbers where the Bylaws are recorded in the Public Records of Collier County,
Florida. The amendment shall be effective when the certificate and copy of the amendment are recorded in
the Public Records of Collier County, Florida.

135, NOTICES.

15.1  Tothe Association. Noticetoth @t@?@ ia }(é;n% may be required herein shall be in writing
and delivered or mailed to the Associationatii mnmpa?pl%a@@ﬁbu\s\mess
SN

152  To an Owner. Ngﬁflcef ‘any Owner herein, unlés; oth;mise specific herein, shall be in
writing and shall be delivered or ﬁ%ailgﬂ téfjghgagw\ner‘atwﬁmagidress ‘ oviﬁed by them to the Association or
by electronic transmission if afthorized by Owner. If no f‘ﬁamgggegw‘}!\as ‘been provided, notice shall be
delivered or mailed to the address q@@wﬁoﬁ%he@ Iis dllierCotnty, Florida, or if not shown thereon,
to the address of the Owner as sg%\ky@ QI{ ghg@eé@ reco edrirthe Public Records of Collier County, Florida.

16. MISCELLANEOQUS.

16.1  Gender. Wheneve«(ﬁ;ﬁé‘masculine or singular form i he pronoun is used in these Bylaws.

it shall be construed to mean the mascufine; ieular or plural, as the context requires.
.

~feminine or neuter

.

162  Severability. Should any portion‘hefeof be-void or become unenforceable, the remaining
provisions of the instrument shall remain in full force and effect.

163  Conflict. If there are conflicts between the provisions of Florida law, the Villa Vistana
Amended and Restated Articles of Incorporation, the Master Declaration, the Villa Vistana Amended and
Restated Declaration and/or these Amended and Restated Bylaws, the provisions of Florida law, the Master
Declaration, the Viila Vistana Amended and Restated Declaration, the Amended and Restated Articles of
Incorporation and these Amended and Restated Bylaws (in that order) shall prevail.
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IN WITNESS WHEREOF, VILLA VISTANA HOMEOWNERS ASSOCIATION, INC., does
hereby execute these Amended and Restated Bylaws by its undersigned authorized officer on the date and
year written above.

VILLA VISTANA HOMEOWNERS ASSOCIATION, INC., a

Florida not-for-profit corporation,

o,

o

i

i
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