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AMENDED AND RESTATLED BY-LAWS
or
VANDERBILT COMMUNITY ASSOCIATION, INC.

SUBSTANTIAL REWORDING OF BY-LAWS -
SEE CURRENT BY-LAWS FOR PRESENT TEXT

1. IDENTITY, These are the Amended and Restated By-Laws (hereinafter “By-Laws”) of
Vanderbilt Community Association, Inc. (the “Association”), a not-for-profit corporation
organized undes the laws of I'lorida for the purpose of operating Vanderbilt Country Club (the
“Community”) pursuant to the Florida Not-For-Profit Corporation Act, as it may be amended from
time to time, and as a homeowners’ association pursuant to Florida Statutes Chapter 720, as it
same may be amended from time to time (the “Act™).

1.1 Office. The office of the @}ﬁtiﬁf}é@k‘b@@ such location, as may from time to

time be determined by the Board of@?g‘e fors (the “Bod ,:}\
¢
1.2 Fiscal Year. THe fi %—yeaaqf the Associati \H 11 be the calendar year, unless

otherwise determined by the Board. =,
o

f
ey

t

1.3 Seal. The cor orJ e

Association, the year of its drganiz tth e ' i d “not for profit.” The seal
N v [ - .

may be used by causing it, ofa* z{icmmﬂe ofi re§sed,/dffixed, reproduced or otherwise

placed upon any document or'iiting of the corporatioifavhére 4/se3l may be required. A common

seal may be used in lieu of a rai E porate seal and in'ie gdver

corporate actions unless specifical ygiguéred by law/ D
G? P et ) \é/'

1.4  Definitions. The definitiond Eel(:ﬁ&h/in/ the Amended and Restated Master

to time (the “Declaration™), and the Act shall apply to terms used in these By-Laws.
2, MEMBERS.

2.1 Qualifications. The Members of the Association shall be the record Owners of
legal title to the Lot or Residence in the Community. Membership shall become effective upon
recording in the Public Records of Collier County, Florida, a deed or other instrument evidencing
legal fitle to a Lot or Residence. A copy of the recorded deed or other instrument evidencing legal
title to a Lot or Residence must be supplied to the Association within fifteen (15) days of
recordation of the instrument.

2.2 Voting Interests. The Members of the Association are entitled to one (1) vote for
each Lot or Residence owned by them. The total number of Voling Interests equals the total
number of Lots and Residences subject to the Declaration {(i.e., 80C). Suspension of voting rights
shall not affect the basis for which Common Expenses are shared or Common Aress and Common
Surplus owned. However, suspended Voting Interests shall be subtracted from the total number of
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votes required when calculating any required vote or quorum during the period for which said
Voting Interest is suspended. If a Lot or Residence is owned by multiple individuals, such as a
husband and wife, any record Owner may vote on behalf of the Lot or Residence. If a Lot or
Residence is owned by a corporation, any officer may vote on behalf of said corporation, If a Lot
or Residence is owned by a partnership, any general partner may vote on behalf of the partnership.
If 2 T.ot or Residence is owned in trust, any trustee of a trust shall be entitled to vote. If a Lot or
Residence is owned by a limited liability company, any member, manager or Officer may vote on
behalf of the limited liability company. Any person with apparent authority asserting the right to
vote on behalf of a .ot or Residence owned by an artificial entity shall be presumed to be entitled
to vote on behalf of said Lot or Residence, unless the Lot or Residence has filed voting instructtons
with the Association designating some other person entitled to vote or if the Association has
reasonable cause to believe such person is not eligible to vote. If multiple Owners or non-individual
Owners of a Lot or Residence cannot agree on how a vote is to be cast, the vote shall not be counted
as to the issue upon which disagreement exists. Voting certificates are not necessary. No individual
may cast a vote assigned to a Lot 01 Re d CE’ Wherﬂ the votlng rights assigned to the Lot or
Residence are suspended pur: sua emmg Documents and/or Florida law.
A Voting Interest or consent rlgj, é ed to a Lot . ence or Member which has been
suspended by the Associati on be counted towards th€ tof I number of Voting Interests for
any purpose, including, but ngt 11 §§ t:o,—ﬁ‘e-ﬂu f Voting ] terests necessary to constitute
a quorum, the number of Voting lhterests rg‘g_mrﬁ to conduct an\eledtion, or the number of Voting

Interests required to approvefan actign ﬁdq; E}: %g(@?t: ments and/or Florida law.

2.3 Approval or\Diy e. decision or approval of the
Owner of a Lot or Residende. i 3l required upon a attgr, wh her or not the subject of an
Association meeting, such dec&%G \or approval may p S8 any Person authorized to cast
the vote of such Lot or Reside Assaociation meetlr‘i’ 5..‘ ted in Article 2.2 above, uniess
the joinder of all Owners is spemﬁ fl,ﬂz,fré’r}[u;_ljgd b}ilg_lﬂia‘_ dﬁf\, css requirement in the Governing
Documents. "

,..-—4“’

2.4 Change of Member shlp. A Lhange of Membership in the Association shall be
established by the new Member’s Membership becoming effective as provided in Article 2.1
above. At that time the Membership of the prior Owner shall be terminated automatically.

2,5  Termination of Membership, The termination of Membership in the Association
does not relieve or release any former Member from liability or obligations incurred under or in
any way connected with the Community during the period of his/her Membership, nor does it
impair any rights or remedies which the Association may have against any former Owner or
Member arising out of or in any way connected with such ownership and Membership and the
covenants and obligations incident thereto.

3. MEMBERS’ MEETINGS; VOTING.

3.1  Annual Meeting. There shall be an annual meeting of the Members in cach
calendar year, or at a minimum within fifteen (15) months of the prior annual meeting. Failure to
hold an annual meeting does not cause a forfeiture or give cause for dissolution of the corporation,
nor does such failure affect otherwise valid corporate acts, except as provided in Section 617.1430,
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Florida Statutes, as amended from time to time. The annual meeting shall be held on a day and at
a time and place designated by the Board, for the purposc of electing Directors and transacting any
business duly authorized to be transacted by the Members.

3.2  Special Meetings. Special Members” meetings shall be held whenever called by
the President or by the Board, and shall be called by the President or Secretary within a reasonable
time of receipt of petition of the Members, holding at least thirty percent (30%) of the entire Voting
Interests. The business at any special meeting shall be limited to the items specified in the notice
of meeting.

33  Notice of Members’ Meetings; Waiver of Notice. Notice of all Members’
meelings must state the fime, date, and place of the meeting. The notice of meeting must be mailed
to each Member at the address which appears on the books of the Association, or may be furnished
by personal delivery or electronic transmission, as provided by law. The Member is responsible
for providing the Association with notice of any-ch ange of address. The Association shall only be
obligated to mail or deliver notice t@(ﬁ)&@éaﬁnﬁﬁ{ o ipatter how many persons own a Lot or
Residence and no matter how m 1dencc’§“s PP ner may have. In the absence of
written direction to the contrary/n s &s will be given to th ﬁﬂ ss of the Lot or Residence. The
Notice of Meeting must be mgiled/ detivered_or ele_}r,omca] tr%mmltt(,d at least fourteen (14)
days before the meeting, A aPFdav1%'6f‘”-§he fﬁcel T otf?\

pe‘rson making such mailing or
delivery shall be retained in the of 1111{; Attendance at any meeting
by a Member constituies wajver Otl e mbet {;1-3 the Member objects to the lack
of netice at the beginning of {hy ‘\rn Setifip __11, s solgl J;p B t to notice. A Member may
walve notice of any mcetmg\gl\’% y lime, but only b)) ritten L i' or attendance. Notice to the
Members of meetings of the Boasd, meetings of a Comsiittee ich the Act requires notice in
the same manner as meetings o t[’ﬁ pard, and annual a‘}r% @ I'meetings of the Members, may
be electronically transmitted or p é'dja p;owded by la ent by a Member fo receive notice

by electronic transmission must be r@i@?gg (afﬁgﬁfw d by law, and shall be revocable, as
provided by law, T e

34  Quorum, A quorum at meetings of the Members shall be attained by the presence,
either in person or by proxy, of Members entitled to cast at least thirty percent (30%) of the votes
of the entire Voling Interests. Those Members whose voting rights are suspended pursuant to the
terms of the Govering Documents and/or Florida law shall be subtracted from the required
number of votes in any calculation for purposes of determining whether a quorum is present during
the period of suspension. Such Voting Interests shall likewise be subtracted from the required
number of votes when calculating any required vote as set forth in the Governing Documents or
the Act. After a quorum has been established at a Members’ meeting, the subscquent withdrawal
of any Members, so as to reduce the number of Voting Intercsts represented below the number
required for a quorum, shall not affect the validity of any action taken at the meeting before or
after such persons leave.

3.5  Vote Required. The acts approved by a majority of the votes cast, in person or by
proxy, at a duly called meeting of the Members at which a quorum has been attained shall be
binding upon all Members for all purposes, except where a greater or different number of votes is
expressly required by law or by any provision of the Governing Documents.
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3.6 Proxies; Yoting. To the extent lawful, any Member entitied to attend and vote at a
Members’ meeting may establish his/her presence and cast his/her vote by proxy. Only Members
may be delegated (including through use of & Power of Atiomey) the right to vote at Association
meetings, to hold proxies, or attend Association meetings provided that the Board may designate
agents of the Association (including but not limited to Association legal counsel or the
Association’s manager) as an eligible proxyholder and may permit such persons to attend
Association meetings. A proxy shall be valid only for the specific meeting for which originally
given and any lawful adjournment of that meeting, and no proxy is valid for a period longer than
ninety (90) days after the date of the first meeting for which it was given. A photographic,
photostatic, facsimile, electronic or equivalent reproduction of a signed proxy is a sufficient proxy.
Owners may retroactively cure any alleged defect in a proxy by signing a statement ratifying the
Owner’s intent to cast a proxy vote. The use of proxies is to be liberally construed.

3.7  Adjourned Meetings. Any duly called meeting of the Members may be adjourned
to be reconvened at a specific later time by vote-of the majority of the Voting Interests present and
Votmg, in person or by proxy, rcgardles%oﬁ%ﬁét_l_@r@ﬁy\mm has been attained. When a meeting
is adjourned it shall not be neces Ve notice to-all bers of the time and place of its
continuance, provided that the/4 ic date, time and IGogtiom of the adjourned meeting was
announced at the original meefing. /4 ﬁf”‘ y, busifiess which-might haveeen conducted at the meetmg

as ongmally scheduled may 'nst ad be cﬁﬁgly.@tei at thg contin an}’se provided a quorum is then

present, in person or by proxjy. (;; ‘[ '
3.8 Order of Busjiiys L Qd\uﬂfl)mL €53 ;la&nu [-Members’ meetings and, as far

as applicable at all other @}g\ s’ meelings, shal} e as foﬂ’&ﬁs’ (unless a different order of
business is approved in advantsi}3

3.8.1 Call to orday b:}i}:!’lQ\IeSldent 4 {:\}

3.8.2 At the di screh{;\“‘o]i:'\éle q) gent appointment by the President of a
chatrman of the meecting (who need not be a Member or a Director);

3.8.3 Call of the roll or determination of quorum;

3.8.4 Proof of Notice;,

3.8.5 Appointment by the President (or chairman) of inspectors of election;
3.8.6 Election of Directors;

3.8.7 Reading or disposal of minutes of the {ast Members’ meeting;

3.8.8 Reports of Officers;

3.8.9 Reports of Committees,

3.8.10 Unfinished business;

Exhibit “2” to Amended and Restated Master Declaration of General Protective Covenants,
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3.8.11 New Business Designated on Agenda;
3.8.12 Adjournment.

The President shall preside over all Membership meetings. In his/her absence, a Vice President
shall preside, or in the absence of both, the Membership shall select 2 Chairman (who need not be
a Member or a Director), provided that the Board may designate agents of the Association
(including but not limited 1o Association legal counsel or the Association’s manager) as Chairman,

3.9  Minutes. Minutes of all meetings of Members and of the Board shall be keptin a
businesslike manner and available for inspection by Members, as provided by law.

3.10  Action Without a Meeting. Anything to the contrary herein notwithstanding, to
the extent lawful, any action required to be taken al any annual or special meeting of Members, or
any action wh1ch may be taken at any annual o or special meeting of such Members, may be taken
without a meeting, without prior notice nng{ﬁh@@@ te, if’ a consent in writing setting forth the
action so taken shall be signed by t - s’rte“'ﬁumbe 39 ing Interests to approve the action.

4. BOARD OF DIRECT; R ¢ The administration of the affairs of the Association shall be
by a Board. All of the powers offthés c1aﬁ““'“€x5“'"ng un er the laws of Florida gene;ally,
Florida Not For Profit Corpofati }?‘%{t e Hom OWRS
Documents, all as amended! fro i sh .,,,UB
direction of the Beard, or a 9; "_gtj 89 emb f, pf Jeviy Committee member, agent,
contractor, or employee, whek-sgid Powers oi dufi é‘&,]hdve een delegated by the Board, subject
only to the approval by Membgfh when such is spccdﬁhlly eqiired. In the event of a question or
dispute whether a Board powe T?g& gen properly dele?a , t% ard may ratify such action at a
duly noticed meeting of the B&@O fid_such ratifi cat/pséql elate back to the act in question
unless otherwise specified by the B ? """"" (N
~LHE CRe

4.1  Nominating Committee, A Nomlnatmg Committee shall be formed at the
beginning of each year and shall consist of the immediate past three (3) VCA Presidents, and the
then current Presidents from Wedgewcod at Vanderbilt Community Association, Inc. and
Waterford at Vanderbilt Community Association, Inc. All of the above-referenced Persons must
be current Members of the Association in order to be eligible to serve on the Nominating
Committee. In the event any of the above-referenced Persons arc not willing to serve con the
Nominating Committee, or are no longer eligible to serve, a majority of the other members of the
Nominating Commitiee may fill said vacant position(s), as long as the selected Person is a current
Member of the Association, subject to the below-referenced exceptions, If the current President
of Wedgewood at Vanderbilt Community Association, Inc. is not willing to serve, a majority of
the Board of Directors of Wedgewood at Vanderbilt Community Association, Inc. will vote to fill
this vacant position on the Nominating Commitlee. If the current President of Waterford at
Vanderbilt Community Association, Inc. is not willing to serve, a majority of the Board of
Directors of Waterford at Vanderbilt Community Association, Inc. will vote to fill this vacant
position on the Nominating Committee. The Nominating Commiitee will seek to identify and
encourage Persons who possess skills, knowledge, expertise, and experience, to run for the Board.

Exhibit “2” to Amended and Restated Master Declaration of General Protective Covenanis,
Conditions and Restrictions
(Amended and Restated Bylaws)
Page 5 of 15



OR 5862

. PG 3215

That being said, it is not a requirement for a Person, who is otherwise duly qualified to seek election
to the Board, to be nominated by the Nominating Committee in order to be a proper candidate.

42  Number and Terms of Service. The number of Directors which shall constitute
the whole Board shall be five (5). All Directors will be elected for a two (2) year term,
Commencing with the Directors elected at the first annual meeting held after the recording of this
amendment in the Public Recards of Collier County, no Director may serve more than three (3)
consecutive two-year terms. After being “off” the Board for at least six {6) consecutive months,
Directors who previously served for three (3) consccutive 2-year terms may again seek election to
the Board and serve in such position if elected. Notwithstanding the provisions hereof, the Board
may appeint any Member to fill a vacancy on the Board at any time. It is the intention of these
By-Laws that a staggered Directorate be maintained. To maintain a staggered Directorate, the
Board may hold seats in future elections open for one (1) or two (2) year terms, when necessary
or appropliate In any election where candidates are elected for different terms, those candidates
receiving the higher number of votes shall be-eteeted 1o the lengthier term. In the event that there
is no election, such as in a case whergtfi ra&&g@‘d’r il 2?{11 lified candidates than open seats, the
Directors who are seated shall ag Sa st themselves- b h.shall serve the two-year terms and
which shall serve the one~year/{e wig. This decision shall rc&\orded in the minutes of a duly
noticed Board meeting. In the Ve Fhé"D‘“ e‘@tens.cz@n t agreg on'which among them shall serve

the lengthier and shorter tenEs 1 eBoam_Jlfh 1d a un off‘ elegtion, wherein those receiving
e ijgz )

the most votes will be elected to ffm
]‘l{::S 5L, Lvs and the election rules, if any,

and the process established utilized by the Bo \I [ 1¢sk
scheduled election, the Associytignshall mail, or deli é;?)

or included in another Associat lj&tﬁ{l;\b or delwery n {ng egularly published newsletters,

and including electronic transmis grthose Members: %}tﬁve so consented, to each Member
entitled to vote, a first notice ofthe el (2 Q) @My/llglblc Person who wishes to run for
the Board must nominate hlmself,’heriaT‘t&berawcandiddte by completing and submitting the
required paperwork, and must do so no later than forty (40) days prior to the annual meeting.
He/She may also submit a resume by such deadline on one side of an 8 and 1/2” x 117 sheet of
paper. Nominations from the floor shall not be accepted. Not less than fourteen (14) days prior to
the annual meeting, the Association shall send & Second Notice of the annual meeting to all
Members, along with an election ballot for the election of Directors with the names listed in
alphabetical order by surname, any timely submitted candidates’ resumes, a proxy and any other
documents in the Board’s discretion. If a voter checks off the names of more candidates than the
number of Directors to be elected, the election ballot shall not be counted for the election. Elections
shall be determined by a plurality of the votes cast; a quorum of the Members need not cast a vote
for a valid election to occur, so long as at least ten percent (10%) of the eligible Voting Interests
cast a ballot. The candidates who are elected shall take office beginning on January 1 of the year
immediately following the annual meeting. The use of secret balloting provided for in the Act shall
be followed, The Board may require all ballot to be received by the Association al some point prior
to the annual meeting so that the votes can be tallied prior to the annual meeting and the results
announced at the annual meeting. No election shall be necessary if the number of candidates is
less than or equal to the number of vacancies. Tn the instance that no election is required, the

Directors shall be elected in

oy

an sixty (60) days before a
Y separate Association mailing

Exhibit “2” to Amended and Restated Master Declaration of General Protective Covenants,
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Association shall only be required to send the Second Notice of Annual Meeting, a proxy and any
other documents in the Board’s discretion,

A Director’s term ends on December 31 after the second annual meeting following his/her election,
unless he sooner dies, resigns, is recalled, or becomes ineligible for Board membership due to no
longer owning a Lot or Residence in the Community, or becomes ineligible under these By-Laws
or the Act.

4.3  Qualifications. Directors must be Members. When a Lot or Residence is owned by
a corporation, a partnership, limited liability company or similar entity, any eligible voter, as
described in Article 2.2 of these By-Laws, shall be eligible for Board service. When a Lot or
Residence is held in trusi, grantors, trustees and beneficiaries of the trust (provided that the
beneficiaries occupies the Lot or Residence), shall be eligible for Board membership. If a grantor,
trustee or beneficiary of a trust, seeks candidacy and such Person is not identified on the deed to
the Lot or Residence as the grantor, trustee OL,beneﬁcL@Q of the trust, a copy of the trust document,
afﬁda\lrit. of trust or abstract of nus}{)’ e gfﬁj‘i‘t@@]{ﬁ“@ attoroey must be provided to the
Association at least thirty-five (B?d y3-PIOT to the da’[e-(;)%%ﬁegannual meeting. The trust document
can be redacted to keep financis ‘fﬁ'?ﬁgggon conﬁdentﬁlﬁ\?{ven the document must clearly

indicate the grantor, trustee and t lﬂleneﬁ‘ci:ari,gg_ of the trust No‘t\wo individuals from the same
Lot or Residence shall be eligibl¢ to S%ﬁ'é"gr_ljh Board
e .
Y
‘Heg

at the'samy time, unless they own morc
than one Lot or Residence, infw

£ase TJ ' 1{1{“ e Director per Lot or Residence.

If a Lot or Residence is ownled Hy 4 lifg eta B) Snait shall be eligible for Board service
but the remainderman shall fgt Lg@{g g & 'j/
v q le

4.4  Vacancies on ‘@5 oard, If the Oﬁi%i 4 ny/ iféctor becomes vacant for any

reason, other than recall of a nigjgtity of the Board by th A’f"%étrs, a majority of the remaining

R
Directors or the sole remaining Dirégtpe,. though less thary@guorum, may choose a successor (o

serve for the remainder of the unexﬁi‘l' %ﬁﬁ%ﬁ{é@%} ron fails to fill vacancies on the Board
sufficient to constitute a quorum, or if no tot-rémaaifis on the Board, the vacancy may be filled
by the Members (via a special meeting of the Membership which may be called by a single
Member) or any Member may apply to the Circuit Court for the appointment of a receiver to
manage the Association’s affairs, in the manner provided by law.

4.5  Removal and Resignation of Directors. Any or all Directors may be removed
with or without cause by a majority vote of the entire Voting Interests, either by a written petition,
or at any meeting called for that purpose, in the manner required by the Act, A Director who ceases
to be Member of the Association or an eligible entity representative, a Director who is more than
ninety (90) days delinquent in the payment of any financial obligation to the Asscciation, a
Director who is convicted of a felony in any state, or a Director charged by information or
indictment with a felony theft or embezzlement offense invelving the Association’s funds or
property shall become incligible for Board service on the date of such disqualification,
delinquency, conviclion, charge or indictment and his/her seat shall be deemed vacated as of that
date. Any Dircctor may resign his/her office at any time, in writing (including e-mail) addressed
to any other Director, the manager or management company, Association legal counsel, or the
Association’s registered agent, and such resignation shall take effect from the time of its receipt
by such Person, unless some later time be fixed in the resignation, and then from that date.
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Resignations need not be accepted by the Board and cannot be rescinded after being given, even
if not effective unti! a later date.

4.6  Organizational Meeting, The annual organizational meeting of the new Board
shall be held no later than January 10 of a given year. The organizational meeling may be held
immediately following the annual meeting, in which case the noticing of such meeting may be
effectuated by the Board existling prior to the election.

4.7 Other Meetings, Meetings of the Board may be held at such time and place as shall
be determined from time to time by the President or the Board. Notice of meetings shall be given
to each Director, personally or by mail, telephone, electronic transmission or tclegram at least
forty-eight (48) hours prior to the time of such meeting.

48  Notice to Owners, A meeting of the Board occurs whenever a quorum of the Board
simultaneously gathers (in person, by telephone, -or video conferencing, or any combination
thereof) to conduct Association business’ &flhléj@ \b[\hﬂe Board shall be open to Members
cxcept for (a) meetings between tha’é;ar Emfi"ﬁe Axsaciati attorney with respect to proposed
or pending litigation where the £d@nlerits of the dlSCUSbiO otherwise be governed by the
attorney-client privilege; (b) mieeti ﬁgm@&pelsonnel 'tte and (c) such other meetings
permitied to be closed by the/Act S?%‘?J’Eﬁsr f M mbarslor othe C&lblc voters may attend Board
meetings. No other person, inclu }n“ \ W may attend Board meetings
unless specifically invited by hiB(@{:)NEtl ._ f' al¥/ B arg meetings shall be posted
conspicuously in the Commuyity \fokagleast fo orggwéght {48) cpniinupus hours in advance of each
Board meeting, except in an\@figrgency. [n the alterngtive }0 il

gsting requirements discussed
above, notice of each Board g must be mailed-gisde “fo each Member al least seven
(7) days before the meeting, ex ot s’sm nt may not be levied at a Board
meeting unless the notice of the me cludes a statem ff\,t 4t Assessments will be considered
and the nature of the Assessments. Memll}g\i& Igghl o qpedk for at least three (3) minutes,
on any maiter that is placed on the Boar ngrag/ nda or is considered by the Board at a
meeting. No other person has the right to speak at Board meetings unless specifically invited by
the Board. The Board may adopt rcasonable, written rules goveming the rights of Members to
speak and governing the frequency, duration, and other manner of Member statements, which rule
must be consistent with the minimum requirements of the Act. Any Member may record meelings
of the Board and meetings of the Members, but may not post such recordings on any website or
other media which can readily be viewed by persons who are not Members of the Association. The
Board may adopt reasonable rules governing the recording of meetings of the Board and the
Membership.

4.9  Waiver of Notice, Any Director may waive notice of a mecting before or after the
meeting, and such waiver shall be deemed equivalent to the giving of notice. If ail Directors are
present at a meeting, no notice to Directors shall be required.

4.10  Quorum of Directors. A quorum at a Board meeling shall exist when at least a
majority of all Directors are present at a duly called meeting. Directors may participate in any
Board meeling by a confeience telephone call, video conference or similar communicative
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arrangement whereby all persons present can hear all other persons. Participation by such means
shall be deemed equivalent to presence in person at a Board meeting.

4.11 Vote Required. The acts approved by a majority of those Directors present and
voting at a meeting for which a quorum is cstablished shall constitute the acts of the Board, except
when approval by a greater number of Directors is required by the Governing Documents or by
applicable statutes. Directors may not vote by proxy or by secret ballot at Board meetings, except
ihat secret ballot may be used in the election of Officers. After a quorum has been established at a
Board meeling, the subsequent withdrawal of any Directors, so as to reduce the number of
Directors represented below the number required for a quorum, shal} not affect the validity of any
action taken by a majority of the Directors present at the meeting before or after such persons
leave.

412 Adjourned Meetings. The majority of the Directors present at any meeting of the
Board, regardless of whether a quorum ex;sls_may adjourn the meeting to be reconvened at a

specific date, time and place. No fystl hﬁ] *frdﬁc&l \K\be given to Directors or Members,
provided that the specific date, tlm{f\d ocation E)?fh&%j:\n\ed meeting was announced at the
original meeting. ;

413  The Presidin O ceﬁ rcﬁl entdo_m hl&gra\‘sence a Vice-President, shall

be the presiding Officer at afl 1 ~If Tam 18 present, the presiding Officer

shall be selected by majorit vot 0 Dl re S é\pxi* vi ed%owever that the Board may

designate agents of the Assogtaf Gn 1{%:51: linyged, to Association legal counsel or the
o

Association’s manager) as C \Eglé\ an ‘ 5’#

4.14 Compensation irectors and Ofiﬁ?{;s. NE ‘Hc; Directors nor Officers shall
receive compensation for their s '\4;53%3 as such. Director§ f%,n Officers may be reimbursed for
actual and appropriate out-of-pocket >§p rela proper discharge of their respective
duties, subject to any procedures adop\ﬁ%& % “With respect to reimbursement. Assistant
Officers may be compensated as approved by the Board.

4.15  Committees. The Board may appoint from time to time such standing or temporary
Committees as the Board deem necessary and convenient for the efficient and effective opcration
of the Association. Any such Committec shall have the powers and duties assigned to it in the
resolution or motion creating the Committee. Where required by the Act, Committee meetings
shall be open to attendance by any Member. All other Committees may meet and conduct their
affairs in private without prior notice or Owner participation, unless otherwise directed by the
Board.

4.16 Emergency Powers. In the event of an emergency, the Board may exercise the
following emergency powers, and any other emergency powers authorized by law.

4.16.1 The Board may name assistant Officers, which assistant Officers shall have
the same authority as the execulive Officers to whom they are assisting during the period of the
emergency, 1o accommodate the incapacity or unavailability of any Officer of the Association.
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4.16.2 The Board may relocate the principal office or designate alternative
principal offices or authorize the Officers to do so.

4.16.3 Dunng 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
meeting shall constitute a quorum.

4.16.4 Corporate action taken in good faith during an cimergency under this Article
to further the ordinary affairs of the Association shall bind the Association and shall have the
rebuttable presumption of being reasonable and necessary,

4.16.5 Any Officer, Director, or employee of the Association, acting with a
reasonable belief that his/her actions are lawful in accordance with these emergency By-Laws,
shall incur no liability for doing so, except i_rfl_,thc"cw‘of willful misconduct,

FER COr
4.16.6 These em?g@yﬁﬁ“sg&@ihg sede any inconsistent or contrary
er;

provisions of the By-Laws during ¢h /périod of the emergened

417 Code of Congdnet/" Ti;@@*aj_ﬁwﬁ\abiish
Directors, and Committee n mz%ts»agii g 5
a

Cuode of Conduct for Officers,
ib . violations thereof. Without
_é yregsand driteria for communications,

o\l

it &l of the Association shall be a
President, one or more Vice-Pre @%W{msma@/ " Secretary, all of whom must be
Directors. All Otficers shall be appOImeﬂJEﬁ@a]}i\Béjhe’ Board. Any Officer may be removed
with or withoul cause by vote of a majority of tie Tirectors present at any properly noticed Board
meeling, Any person may hold two (2) or more offices as long as he qualifies for both offices;
except the President and Secretary may not be the same person. The Board may, from time to time,
appoint such other Officers, including Assistant Officers, and designate their powers and duties,
as the Board deems necessary to manage the affairs of the Association. Assistant Officers need not
be Directors or Members.

5.2  President, The President shall interface with the othcr Board members and the
GM/COO of VCA to see that all policies, procedures, orders and resolutions of the Board are
carried into effect. He/she shall preside at ali meetings of the Members and Directors.

5.3 Vice-Presidents. The Vice-Presidents in the order of their sentority shall, in the
event of disability or absence offinability to communicate with the President, perform the duties
and exercise the powers of the President; and they shall perform such other duties as the Board
shall assign.
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5.4  Secretary. The Secretary shall attend or provide for proper documentation of all
meetings of the Board and all meetings of the Members and shall cause all votes and the minutes
of all proceedings to be kept. He shall give, or cause to be given, notice of all meetings of the
Members and of the Board, and shall perform such other duties as may be prescribed by the Board
or the President. He shall keep in safe custody the seal of the Association and, when authorized by
the Board, affix the same to any instrument requiring it. Any of the foregoing duties may be
performed by an Assistant Secretary, if one has been designated, or the Association’s attorney,
manager, or management company.

5.5  Treasurer. The Treasurer shall be responsible for Association funds, the keeping
of full and accurate amounts of receipts and disbursements in books belonging to the Association,
and the deposit of all monies and other valuable effects in the name and to the credit of the
Association in such depositories as may be designated by the Board. He shall oversee the
disbursement of the funds of the Association, and shall render to the Directors, or whenever they
may require it, an accounting of all transactions-and-of the financial condition of the Association.
Any of the foregoing duties may b Qg@%e@@ anAssistant Treasurer, if any has been
designated, or the Association’s 3 , manager, Bi
company.

5.6  Resignation ¢f O mer
writing (including e-mail) gddrgssed<fo ; 1he Mmanagdr or management company,
Association legal counsel, of th $00) at stefed\apé such resignation shall take
effect from the time of its reckipt P sOn, wnlé; me 12 ¢ be fixed in the resignation,
and then from that date. Resig; 1gfions nced not be accg; & Board and cannot be rescinded
after being given, even if not éf{e; ve until a later date;

6. FISCAL MATTERS. T - 1 10115 for fisca _ ment of the Association set forth
in the Declaration shall be supplemen 0] w visions:

6.1  Depository. The depnsnmy of the Association, in which the funds of the
Association shall be deposited, shall be institutions authorized by the Board which carry FDIC
insurance or equivalent insurance. Deposits shall be limited to limits of FDIC or federal insurance
at any depository. Principal of Association funds, whether reserves or operating funds, may not be
placed at risk for investment purposes. Withdrawal of money from those accounts shall be only by
checks or other withdrawal instruments or protocols signed or authorized by those persons as are
authorized by the Directors.

6.2  Budget. The Treasurer shall prepare, or cause to be prepared, and the Board shall
adopt a budget of Association estimated revenues and expenses for each coming fiscal year. Once
adopted, the Association shall provide to each Member a copy of the annual budget or a written
notice that a copy of the budget is available upon request at no charge to the Member. The proposed
budget shall be detailed and shall show the amounts budgeted by accounts and revenue and
expense classifications. The estimated surplus or deficit as of the current year shall be shown and
all fees or Charges for recreational amenities shall be set out separately.
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6.3  Reserves. The Board may establish in the budget one (1) or more restricted reserve
accounts for capital expenditures or improvements, deferred maintenance or contingencies. Board
adopted reserve funds may be spent for any purpose approved by the Board except in cases where
the use of reserves are restricted by the Act. The annual amounts proposed to be reserved shall be
shown in the annual budget.

6.4  Contingency Funds. In addition to the reserves provided in Article 6.3 above, or
in place of them, the Board may establish one or more “contingency funds” for contingencies and
operating expenses for the Association. The purposc of these contingency funds is to provide
financial stability and to minimize the need for Special Assessments on a frequent basis. The
amounts proposed to be so reserved shall be shown in the proposed annual budget as a line item
in the operating portion of the budget.

6.5  Asscssments. Reguiar Annual Assessments based on the adopied budget shali be
paid either monthly, quarterly, semi- annuw@pannwly, as determined by the Board. Failure to
send or receive notice of Assessment s{‘ l%m&_@c@ bligation to pay. If an annual budget
has not been adopted at the timet \: J‘/m’faﬂ-lméﬁ't"fa %&l year is due, it shall be presumed
that the amount of such installxy the same as the l%\{{l;l ment and shall be continued at
such rate until a new budget is édo e Hﬂdﬂss,c_ssmenrt are calculied, at which time any overage

or shortage shall be added to pr s tracfwa Jl;nr ach Lot or Reyidefce’s next instaliment due.

6.6  Special Assessm| n \\ nts Way] be imposed when necessary to
meet unusual, unexpected, nﬁ nﬂ,@(, I g ejﬁie ses/of expenses due to budgetary
shortfalls. Speclal Assessment€hlay be adopted by thig Boa Spédial Assessments are due on the
day specified in the resolutiqli gk motion applovmg%gl;{ 2§ 1 Assessments. Except in an
cmergency, a Special Asscssi nf ay not be levie faywritten notice of the meeting is
provided to each Member at leas (14) days bef ﬁ meeting which notice includes a
statemont that a Special Assessment gt Ugs “ﬁi tthe meeting and the nature of the
proposed Spccial Assessment. Written oe?_ 2 cetlng at which Special Assessments will
be considered must be mailed, delivered, or electronically transmitted (to the extent permitted by
law) to the Members and posted conspicuously in the Community or broadcast on closed-circuit
television not less than fourteen (14) days before the meeting, except in the case of an emergency.

6.7  Fidelity Bonds. The Association shall obtain and maintain adequate fidelity
bonding, for each person {(whether or not a Director) who controls or disburses Association funds,
and the President, Secrctary and Treasurer. The insurance policy or fidelity bond must cover the
maximum funds that will be in the custody of the Association or its management agent at any one
time. The Association shall bear the cost of bonding of Directors and Officers. In the case of a
community association manager or management firm, the cost of bonding may be allocated as the
parties may agree. All persons providing management services 1o the Association, or otherwise
having the authorily to control or disburse Association funds, shall provide the Association with a
certificate of insurance evidencing compliance with this paragraph, naming the Association as an
insured under said policy. The Association may opt out of this requirement as provided in the Act,

6.8  Financial Reporting. The Board shall cause to be prepared an annual financial
report as prescribed in the Act, unless waived as provided by law. The Association shall provide
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each Member with a copy of the financial report or a written notice that a copy of the financial
report is available upon request at no charge to the Member.

6.9  Application of Payments. All payments made to the Association on account by an
Owner shall be applied as specified in the Act.

7. RULES AND REGULATIONS: USE RESTRICTIONS. The Board may, from time to
time, adopt and amend Rules and Regulations goveming the Community subject to any limits
contained in the Declaration. Written notice of any Board meeting at which Rules and Regulations
that regulate the use, transfer, maintenance, appearance of Lot or Residence may be adopted,
amended, or revoked must be mailed, delivered, or elecironically transmitted (to the extent
permitied by law) to the Members and posted conspicuously in the Community or broadcast on
closed-circuit television not less than fourteen (14) days before the Board meeting.

8. PARLIAMENTARY RULES. Robeﬂ:aliulcs of Order (latest edition) shall be used as a
general, non-binding guidem the condu fil\f(&nﬁ@a’ tmgs Board meetings, and Committee
meetings to ensure fairness, impartidlify; ad re%p_éffffe g ty views without unduly burdening
majority rights. Mectings shall Alsg e conducted in ac }ff; e with these By-Laws and the
procedures established by the Boar em~t1vm\e is) tlme including the form of voling documents to
be used. The ruling of the Chair g th fﬁe mgs unfeSf% he or tke Board designates a third person

as Parliamentarian, shall be {nd' eTURrgniess contrary to law. The failure
Lobert %i?} T h‘a ot He used as a basis to legally

or alleged failure to adherelto
challenge any action of the Asse é;;

9, COMPLIANCE AN B_l EFAULT; REME 4In /(mn to the remedies provided
clsewhere in the Declaration, -'_?- Howing provisions 1 | p

9.1  Obligations of Merhht edies ELM' In Equity; Levy of Fines and
Suspension of Use Rights. Each Memb rigd fﬁq_ﬁcmbm s Family members, Tenants, Guests
and Invitees, are governed by, and must comply with all laws, and the Governing Documents.
Actions at law or in equity, or both, to redress alleged failure or refusal to comply with the law or

the Governing Documents may be brought by the Association or by any Members against:

9.1.1 The Association, The Association may, but shall not be required to, seek
enforcement of the Governing Documents. Without limiting the intended generality of the
foregoing sentence, the Board shall have the discretion, without further liability to the Association,
to decline to take action in cases as to which legal counsel has advised of a reasonable probability
of failure on the merits, or in situations which involve disputes, complaints, or allegations of
violation of the Governing Documents involving the interest of the Owners of two different Lot or
Residences, including but not limited to noise complaints, nuisance allegations, and the like;

9.1.2 A Member,

9.1.3 Any Director or Officer who willfully and knowingly fails to comply with
the provisions of law or the Governing Documents; and
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9.1.4  Any Tenants, Guests, or Invifees occupying a Lot or Residence.

The prevailing party in any such litigation is entitled to recover reasonable attorneys’ fees and
costs. This Article does not deprive any person of any other available right or remedy. Disputes
subject to presuit mediation under the Act shall not include the collection of any Assessment, fine,
or other financial obligation, including attorneys’ fees and costs, claimed to be due or any action
to enforce a prior mediation settiement agreement between the parties, In any dispuic subject to
presuit mediation where emergency relief'is required, a motion for temporary injunctive relief may
be filed with a court without first complying with the presuit mediation requirements of the Act.
An aggrieved party shall serve on the responding party a written demand to participate in presuit
mediation pursuant to the Act. Owners are ultimately responsible and where appropriate, as
determined by the Board of Directors, may be held jointly and severally liable for the conduct,
acts, or omissions of their Tenants, Guests, Invilees, contractors and agents (including bul not
limited to rental agents).
9.2 Availability of Rel}lﬁd{f}% fﬁﬁcl{ or himself/herself, his/her heirs,

successors and assigns, agrees to ﬁfe;egomg provmﬁi{g}gﬁunb to default and abatement of
violations regardless of the harg j‘f/n’é;yﬁf the remedy utiliz3d4% Yae Association and regardless of

the availability of other lega%em dt}es—fr‘ls\hthg_mtﬁe)p of a bers to give the Association
methods and procedures whigh will éfabta,it it § Opeldt ona ssllke basis, to collect those

monties due it and to preserve th
unreasonable annoyance.

jﬁﬂ y""(s n. i éZE mnjunity free from nuisances or
J o _L i

f“’} N
10. BYLAW AMEND _T% Amendments\ the, B gSws shall be adopted in the
following manner: 3 E%%j /
N

A

10.1  Proposal of Ank\d\‘@c;‘? s. An amendmer (f'yy be proposed by the President of
the Assoctation, the Directors, or by iy e}r@@f‘@ of the cntire Voting Interesis.

10.2  Adeption. A resolution for the adoptlon of a proposed amendment may be adopted
by a vote of at least two-thirds (2/31ds) of the Voting Interests of the Association present (in person
or by proxy} and voting at a duly noticed meeting ai which a quorum has been atlained, or by the
writlen agreement of two-thirds (2/3rds) of the entire Voting Interests. Amendments correcting
errors, omissions, scrivencr’s errors, violations of applicable law, conflicts between the Governing
Documents, or if determined necessary and desirable by the Board to comply with the requirements

of the secondary mortgage market, may be exccuted by the Officers of the Association, upon Board
approval, without need for Association Membership vote.

10.3 Effective Date. An amendment when adopted shall become effective after being
recorded in the Collier County Public Records.

11. MISCELLANEOUS.

11.1  Gender. Whenever the masculine or singular form of a pronoun is used in these
By-Laws, it shail be construed to mean the masculine, feminine or neuter; singular or plural, as
the context requires,
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11.2  Severahility, Should any portion hereof be void or become unenforceable, the
remaining provisions of the instrument shall remain in full force and offect.

11.3  Conflict. If any irreconcilable conflict should exist, or hereafter arise, with respect
to the interpretation of these By-Laws, the Declaration, or the Articles of Incorporation, the
provisions of the Declaration and the Articles of Incorporation shall prevail over the provisions of
these By-Laws, and the provisions of the Declaration shall prevail over the Articles.

Exhibit “2” to Amended and Restated Master Declaration of General Protective Covenants,
Conditions and Restrictions
{Amended and Restated Bylaws)

Page 15 of 15
14306762v. 1



