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Prepared by and Return To:
Michael J. Prohidney, Esq.
Florida Bar No. 0905801
Tilden & Prohidney, P.L.

431 12 Street West, Suite 204
Bradenton, Florida 34205

CERTIFICATE OF AMENDMENT TO
THE BYLAWS OF THE VILLAS OF HARRISON RANCH HOMEOWNERS
ASSOCIATION, INC.

This Amendment is made this;gn\day of May, 2021, by THE VILLAS OF HARRISON
RANCH HOMEOWNERS ASSOCIATION, INC., a Florida not-for-profit corporation,
hereinafter referred to as the “Association.”

WITNESSETH:

WHEREAS, the Declaration of Covenants, Conditions and Restrictions for the Villas of
Harrison Ranch Homeowners Association was recorded on July 5, 2006 in Official Records Book
2137, Page 1680 of the Public Records of Manatee County, Florida (the “Declaration™);

WHEREAS, pursuant to Section 13.02(b) of the Bylaws, the Board of Directors of the
Association has the right to amend the Bylaws by an affirmative vote of the majority of the Board
of Directors;

WHEREAS, the Board of Directors desires to amend the Bylaws as provided herein. The
original Bylaws are attached hereto for reference.

NOW THEREFORE, in consideration of the foregoing recitals, the Board of Directors
does hereby amend the Bylaws to provide as follows. Any capitalized term not herein defined
shall have the meaning ascribed to it in the Bylaws. Underscore indicates new language;

strikethrotgh indicates deleted language.

1. Section 5.1 of the Bylaws is hereby amended as follows:

5.1 Membership. The affairs of the Association shall be governed by a Board
of not less than three (3) nor more than nine (9) directors. Directors, other
than designees of the Class B Member, must be Lot Owners. The initial Board
shall consist of the three (3) Directors designated in the Articles. In order to
fully represent the interests of the Association, the Board shall be comprised
of an equal number of Directors from Normande East and Normande West,
and the odd-numbered Director shall be an at large Board member.
Therefore, if the Board is comprised of three (3) Directors, one (1) Director
shall reside in Normande East, one (1) shall reside in Normande West, and
one can reside from either Normande East or Normande West (the at large
Director). If the Board is comprised of five (5) Directors, there shall be two
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(2) Directors from each Normande East and Normande West, and one (1) at
large Director. However, in the event that there is not enough candidates from
either Normande East or Normande West, the vacant position(s) may be filled
by any Lot Owner in good standing.

2. Section 5.3 of the Bylaws is hereby amended as follows:

5.3 Election of Directors. At the first annual meeting of the Members
following the termination of the Class B Membership, the election of
Directors shall be conducted in the following manner:

(a) Election of Directors shall be held at the annual Members’ meeting,
except as provided herein to the contrary. There shall be no quorum
requirement; however, at least twenty percent (20%) of the eligible voters
must cast a ballot for an election to be valid.

(b) Nomination for election to the Board shalt may be made by a nominating
committee. Nominations may alse not be made from the floor at the annual
meeting. If a nominating committee is utilized, the nominating committee
shall consist of a Chairman, who shall be a Member of the Board, and two or

more Members of the Assoc1at10n the—nemfnaﬁng—eeimﬁee%shaﬁ—be

The nommatmg comm1ttee shall make as many nominations for electlon to
the Board as it shall in its discretion determine, but not less than the number
of vacancies that are to be filled. If the Board does not elect to utilize a

nominating committee, any Lot Owner in good standing may apply to be a
candidate for the Board by giving written notice to the Association not less
than forty (40) days before a scheduled election. The Board may adopt a
procedure for allowing candidates to include an information sheet or other
information for transmission to the Members.

(¢) Notwithstanding anything contained in subparagraph (b), above, after
termination of the Class B Membership, and so long as the Declarant owns at
least five percent (5%) of the Lots in all phases of the Subdivision, the
Declarant shall be entitled to appoint one (1) Director to the Board. Such
Director shall serve at the pleasure of the Declarant and shall not be subject
to removal by the Class A Members.

(d) Election to the Board shall be by secret written ballot. At the election
the Members may cast, in respect to each vacancy, as many votes as they are
entitled to exercise under the provisions of the Declaration. Members must
vote in person at a meeting or by a ballot the Member personally casts. The
persons receiving the largest number of votes shall be elected. Cumulative
voting is not permitted.
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3. Except as modified by this Amendment, the Bylaws shall remain in full force and
effect.

IN WITNESS WHEREOF, the undersigned officers of THE VILLAS OF HARRISON
RANCH HOMEOWNERS ASSOCIATION, INC., a Florida corporation not-for-profit, do hereby
certify that the foregoing Amendment to the Bylaws was duly approved by at least a majority of
the Board of Directors at a meeting held on the 8* day of April, 2021.

Signed, sealed and delivered THE VILLAS OF HARRISON RANCH

in the presence of: HOMEOWNERS AS SO/}fTIONﬂ
By: /(/UW»Q/

e A . Carbl Heid, President
e A/ RIS

Printed Name: T35 A C. (. t\e?/;;wc. Attest:

WW AL /f/ s_,__,_,,, By:, //\J\ M> [/Vf

Printed Name: /.. E"",;()('(; L Timothy Duffy, S’ecrefairy

STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me by means of [>] physical presence or [ ]
online notarization before me this 2% day of May, 2021, by Carol Heid and Timothy Duffy, as
President and Secretary, respectively, of THE VILLAS OF HARRISON RANCH
HOMEOWNERS ASSOCIATION, INC., a Florida not-for-profit corporation, who are personally

known to me or have produced _ 1. (y as identification.
(\\\/\i\&‘&&’i & ‘L %;M\A

Notary Public, State of Florida

apwr,  CHELSEY B BRANCH
) U’(f,— Notary Public-State of Florida Printed Name: C)(\(;\uL\ & %{U\’\(, ~

*s Commission # HH 76226 -, .
SIS My Commission Expires My Commission Expires: Nen O, 20725

i n“ January 03, 2025
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[¥3)

BYLAWS OF
THE VILLAS OF HARRISGN RANCH
HOMEQOWNERS’ ASSOCIATION, INC.

A corporation not for profit organized
under the laws of the State of Florida

Identity.  Thesc arc the Bylaws for THE VILLAS AT HARRISION RANCH
HOMEOWNERS ASSOCIATION, INC. (ths “Association™), a corporation not for profit
orgenized under the laws of the State of Florida, for the purpose of administering those
portions of that certain subdivision located in Manaiee County, Florida, known as
Harrison Ranch, which portions are comprised of villas, exclusive use common areas,
and limiled use common areas locatad within the Villas neighborkeod of the overall
subdivision (hercinafter “Villas Neighborhood™ or “Villas™).

1.1 Principal Office. The principal office of the Association shall be at 3810
Northdale Boulevard, Suite 100, Tampa, Florida 33624 or at such other place as
may be subsequently designated by the Board of Directors. Notwithstanding the
foregoing, all books and records of the Association shall be kept on the
Subdivision property or within the business offices of a duly authorized
managemeni company.,

12 Fiscal Year. The fiscal year of the Association shall be the calendar year.

13 Scal. The scal of the Assoriation shall bear the name of corporation, the word
“Florida”, the words “Corporation Not for Profit”, and the year of incorporation.

Definitions. As used herein, these Bylaws shall be referred 10 as the “Bylaws” and the
Articles of Incorporation of the Villas Association as the “Articles”. The other terms
used in these Bylaws shall have the same definitions and meanings as those set forth in
the Declaration of Covenants, Conditions and Restrictions for the Villas Neighboshood
and any Supplemental Declaration applicable to such property, unless herein provided 1o
the contrary, or unless the context otherwise requires.

Membership.

3.1 Qualifications. The qualification of Members, the manner of their admission to
membership, changes in membership and the termination of such membership, shall be as
set forth in the Declaration znd the Articles.

3.2 Membership Roll. The Secretary of the Association shall maintain & register in
the office of the Association showing the names and addresses of the Members. Each
Member shall at all times advise the Secretary of any change of address of the Member or
any change of ownership of the Member’s Lot. The Association shall not be responsible
for reflecting any changes until notified of such change in writing.
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4.

Membership Meetines.

=1

4.3

Annuai Meeting. The annua’ Members’ mzeting shall be held on the date and at
the time cnd place determined by fhe Board of Directors from time to time;
provided that there shall be an annusl meeting every calendar year and, to the
extert possible, no later than thirteen (13) months after the last preceding annual
meeting. The purpose of the meeting shall be, except as provided herein 1o the
confrary, 10 elect Dircciors and to transact any other business authorized to be
transacted by the Members, or as stated in the notice of the meeting sent 10 Lot
Owners in advance thereof. Unless changed by the Board of Directors, the first
annual meeting shall be held in the month of October following the year in which
the Declaration of Covenants, Conditions and Restdctions for the Subdivision is

filed.

Special Meetings. Special Members' meetings shall be held at such places as
provided herein for annual meetings, and may be called by the President or by a
majority of the Board of Directoss of the Association, and must be called by
President or Secretary upon receipt of a written request {rom a majority of the
Members of the Association. The business conducted at a special meeting shall
be limited to that stated in the notice of the meeting. Special meetings may also
be called by Lot Owners within the Viilas in the marmer provided for in Chapter
720.301 et_seq., Florida Siatutcs.

Notice of Meeting: Waiver of Notice. Notice of a meeting of Members, stating
the time and place, the purpose(s) for which the meeting is called, and an
identification of agenda items shall be given by the President or Secretary. A
copy of the notice shall be posted at a conspicuous place on the Subdivision
Property as designated by the Board, The notice of the annual meeling shall be
hard delivered or sent by mail to each Lot Owner within the Villas, unless the Lot
Owner waives in writing the right 10 receive notice cf the annual meeting by mail.
The delivery or mailing shall be to the address of the Member as it appears on the
roster of Mombers. The posting and mailing of the notice shall be effected not
less than fourteen (14) days, nor taore “han sixty (60) days, prior to the date of the
meeting,

Notice of specific meetings may be waived before or afier the mneeting and the
attendance of any Member (or parson authorized to votc for such member) shall
constitute such hMember's waiver of nofice of such meeting, except when his (or
his authorized representative's) attendance is for the express purpose of objecting
at the beginning of the meeting to the transaction of business because the meeting
is not lawfully called.

An officir of the Association shall provide an affidavit, to be included in the
official records of the Acsociation, affirming that notices of the Association were
mailed or hand delivered in accordance with this Section, to each Lot Owner at
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—~
4.4
4.5
4.6
4.7

the address last furnished to the Associailon. No other proof of notice of a
meeting shall be required.

Luorum. A quorum at members® meetings shall be aitained by the presence,
either in person cr by proxy, of persens entitled to cast at least thirty (30%)
percent of the total voting interests. If a quorum is not aticined at any meeting,
ihe Members entitled to vote may adjourn such meeting from time to time without
notice until a quornm is present.

Voting.

{a) Number of Votes. In any meeting of Members, the Owners of Lots shall
be entitled to cast one vote for each Lot owned. Ths vote of a Lot shall
noi be divisible.

) Majority Vote. The acts approved by a majority of the voles present in
person or by proxy at a meeting 2t which a quorum shall have been
attained shall be binding wpon all Lot Owners for all purposes, except
where otherwise provided by law, the Declaration of Covenants,
Conditions and Restrictions, the Articles or these Bylaws. Similarly,
unless specifically stated to the contrary, if some greater percentage of
members is required herein or in the Declaration of Covenants, Conditions
and Restrictions or Articles, it shall mean such greater percentage of the
votes of Members preseut at a meeting at which a quorum is attained.

(c) Yoting Member. Ifa Lot is owned by one person, his right to vote shall be
established by the roster of Members. If a Lot is owned by more than one
person, those persons (including husbands and wives) shall decide among
themselves as to who shall cast the vote of the Lot. In the zvent that those
persons cannot so decide, no vote shall be cast. A person casting a vote
for a Lot shall be presumed to have the awthority to do so unless the
President or the Board of Dircctors is otherwise notified in writing prioer
to such vote,

Proxies. Votes may be cast in person or by proxy. A proxy may be made by any
person entitled to vote, but shall only be valid for the specific mesting for which
originally given and any lawful adjourned meetings thereof. Inno event shall any
proxy be valid for a pericd longer than ninety (90) days after the date of the first
meeting for which it was given. Every prosy shall be revecable at any time at the
pleasure of the person executing it. A proxy must be in writing, dated, and signed
by the person authorized to cast the vote for the Lot. A proxy shall automatically
terminate upon conveyance by a Member of his Lot

Organization. At each Members® meeting, the Presidert, or in his absence, the
Vice Presidert, shall act as Chairman of the meeting, The Secretary, or in his
abscnce, amy person appoinied by the Chalrman of that meeting, shall act as
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4.9

4.10

Secretary for that meeting.

Order of Business, 17 a quorum has been aticined, the order of business al ennual
Members' meetings aad, if applicable, at other Members' meeting, shall be:

(a) Call to order by Chairman;

(b) Proof of notice of the meeting or waiver of notice;

(e} Reading and approval of minutes;

(@) Reporis of officers;

(] Reports of committees;

63 Appointment of inspectors of election;

{(g) Determination of mumber of Directors to be elected,

(h) Election of Directors;

@ Unfinished business;

®H New Business:

k) Adjournment.

Such order may be waived in whole or in part by direction of the Chairman.
Minutss of Meeting. The minutes of all meetings of Members shall be kept in a
book available for inspection by Members or their authorized representatives and

Board Members. The Association shall retain these minutes for a period of not
less than seven years.

Action Without A Meeting. To the extent lawful, any action required to be taken
at any annual or specia?! mceting of Members, or any action which may be taken at
any aonual or special meeting of such Members, may be taken without a vote if a
consent in writing, setiing forth the action so taken, shall be signed by the
Members (or persons authorized to cast the vote of any such Members as
elsewhere herein set forth) having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting of Members at
which a quorum of Members {or authorized persons) entitled to vote thereon were
present and voted. Within ten (10) days afier obtaining such authorization by
written consent, notice must be given to Members who have not consented in
writing. The notice shall {airly summarize the material features of the authorized
action.
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Board of Directors.
5.1 Membership. The affairs of the Asscciation shall be govemncd by a Board of not

52

less than three (3) nor more than nire () directors. Dircetors, other than
designees of e Class B Member, must be Lot Owners. The initial Board shall
consist of the threc (3) Directors designated in the Articles.

Board Membership Prior To Tumover of Control. 8o long as there i Class B
Membership, the Class B Member shall have complete discretion in appointing
the Directors. Such Directors shall serve at the pleasure of the Class B Member.
Mo Directors appointed by the Class B Member shall be subject to remaval by the
Class A Members. Directors appointed by the Class B Member may be appointed
without a meeting of the Association Members.

Election of Directors. At the first annual meeting of the Members following the
termination of the Class B Membership, the election of Directors shall be
conducted in the following manner:

{a) Election of Direclors shall be held at the annual Members' mesting,
except as provided herein to the contrary. There shall be no guorum
requirement; however, at least twenty percent (20%) of the eligible volers
must cast a ballet for an election to be valid.

(b)  Nomination for election to the Board shall be made by a
nominating coramittee. - Nominations may alsoe be made from the floot af
the annual meeting. The rcominating committee shall consist of a
Chairman, who shall be a Member of the Board, and two or more
Members of the Association. The nominating commitiee shall be
appointed by the Board prior to each annual meeting of the Members, 1o
serve from the close of such annual meeting until the close of the next
annual meeting, and such appointment shall be a:mmounced at each annnal
meeting. The norninating committec shall make as many nominations for
election fo the Board as it shall in its discretion delernine, but not less
than the number of vacancies that arc to be filled.

() Notwithstanding anything contained in subparagraph (b), above,
after termination of the Class B Membership, and so long as the Declarant
owns at least [ive percent (5%) of the Lots in all phases of the
Subdivision, the Declarant shall be entitled to appoint one (1) Director to
the Board. Such Director shall serve at the pleasure of the Declarant and
shall not be subject to removal by the Class A Members.

(d) Election 1o the Board shall be by secret wxitien ballot. At the
election the Members may cast, in respect to each vacancy, as many voles
as they are entitled to exercise under the provisions of the Declaration.
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5.4
5.5
5.6
57

Members must vote in persor 2t a meeiing or by a ballot the Mermber
perzonally casts. Tkz persons rocetving the largest number of votes shall
be clected. Cumulative voting is not permitted.

Vacancies. Except as to vacancics resuliing from romoval of Directors by
Members, vacancies in the Board of Directors oceurring between annual meetings
of Members shall be filled by a majority vote of the remaining Directors, provided
that all vacancies in directorships 1o which Directors were appointed by the Class
B Member or Declarant shall be filled by the Clasz B Member or Declarant (as
the case may be) without the r.ecessity of any meeting.

Removal. Any Director elected by the Class A Members may be removed by
concurrence of a majority of the votes of such Members at 2 special nieeting of
Members called for that purpose (which shall be called upon the demand of ten
percent (10%) or more of the voting interests of the Association Members) or by
written agreement signed by a majority of the owners of all Lots. The vacancy in
the Board of Directors so created shall be flled by the Members at the same
mesting, or by the Board of Directors in the case of removal by a written
agreement unless said agreement clso designates a new Director to take the place
of the one removed. Tho conveyance of all Lots owned by a Director in the
Subdivision (other than appointees of the Declarant) shall constitute the
resignation of such Directar.

Inability to Establish Quorum. Ifa vacancy on the Board of Directors results in
the inability to obtain a quorum of Directors in accordance with these Bylaws, anv
Owner may apply to the Circuit Court within whose Jurisdiction the Subdivision
lies for the appointment of a receiver to manage the affairs of the Association. At
least thirty (30) days prior to applying to the Circuit Court, the Lot Owner shall
mail to the Association and post in a conspicuons place as designated by the
Boaxd, on the Subdivision Property a notice describing ths intended action and
giving the Association an opportunity to fill the vacancy(ies) in accordance with
these Bylaws. If, during such time, the Association fails to fill the vacancy(ies),
the Lot Owner may procsed with the petition. If a recelver is appoinied, the
Association shall be responsible for the salary of the receiver, court costs and
attorneys' fees. The receiver shall have all powers and duties of a duly constituted
Board of Directors, and shall cerve until the Association fills ihe vacancy(ies) on
the Board sufficient to constitute 2 quorum in accordance with these Bylaws.

Term. The tenm of each Director's service shall extend until the next annual
meeting of the Members and subsequently until his successor is duly elected and
has taken office, or until he #s removed in manner herein provided; except that the
term of cach Director’s service for Directors elected at the first annual meeting
after control of the Association has been turnad over by the Declarant shall extend
from such meeting until the next annual mesting of the Members and
subsequently until his succassor is duly elected and has taksn office, or unti! he is

()
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59

5.10

5.11

removed in the manner provided herein.  Afier such time as the Lot Owners, other
than the Declarant, have elected a majority ol the Board of Direciors, the Board
may provide for staggered terms of service; howsaver, any decision by the Board
to provide for staggered terms shall not become effective until the next annual
meeting at which Directors are elecied. Such resolution shall sct forth the method
by which the torms may be stagzered and the procedures for elecling directors 1o
the terms thus established.

Organizational Meeting. The organizational meeting of newly-elecied or
appoiried Directors shall be conducted within ten (10) days of their election or
appointment at such place and time as shall be fixed by the Directors at the
meeting at which they were elected or appointed, and no further notice to the
Board of the orgenizational meeting shall be necessary.

Regular Meeting. Regular meetings of the Board of Directors may be held ot
such time and place as shall be determined, from time to time, by a majority of the
Directors. Notice of regular mectings shall be given to each Dircctor personally
or by mail, telephone or facsimile, «nd shall be transmitted at least three (3) days
prior to the meeting. Regular meetings of the Board of Directors shall be open 1o
all Lot Owners and noiice of such meetings shall be posied conspicuously at
location designat>d by the Board on the Subdivision Property at least forty-eight
(48} continuous hours in advance of the Meeting, except in the event of an
ernergency, Lot Owners shall be afforded the right to participate at all such
meetings with reference to all designaied agenda items, subject to rules
established by the Board,

Spacial Meetings. Special meetings of the Directors may be called by the
President, and must be called by the President or Secretary at the written request
of at least fifly percent (50%) of the Directors. Notice uf the meeting shall be
given lo each Director personally or by mail, telephone or facsimile, which notice
shall state the time, place and purpose of the meeting, and shall be transmitted not
less than three (3) days prior to the meeting. Special meetings of the Board of
Directors shall be open to all Lot Owners within the Villas Neighborhood and
notice of a special meeting shall be posted conspicuously on the Viilas
Neighborhood property at least forty-eight {48) continuous hours preceding the
meeting, except in the event of an emergency. However, the scheduling of any
meeting at which Increased or new special assessmentis or at which amendment to
rules regulating the use of Lots will be propesed, discussed, or approved,
mandates that writien notice shall be mailed or delivered to the Lot Owner and
posted consciously on the Villas Neighborhood property not less than fourteen
(14) days prior to the meecting. Evidence of compliance with this 14-day notice
requirement shall be made by an afiidavil executed by the secretary and filed
among the official records of the Association.

Notice of Meetings. The Board shall by duly adopted rule designaic a specific
location within the Viilas MNeighborhood upon which all notices of Board
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meetings shall be posted. Upon adoption of such rule, the Board shall notity the
Lot Ovners of the specific locatior.

512 Waiver of Notice. Any director may waive notics of a maeting before or after the
meelng and that waiver shall be deemed equivalent 1o the due receipi by said
Director of notice. Atiendanice by any Director at a mueiing chall constitute a2
waiver of notice of such mestng, except when his attendance is for the express
purpose of objecting at the beginming of the, meeting 10 the fransaction of business
because the meeting is not lawful ly called,

515 Quorum. A quorum at Direclors’ meetirzs shall consist of a mujority of the entire
Board o Directors. Ths acts approved by a majority of thase present at a meeting
at which a quorum i3 present shall eonstitute the acts of the Board of Direeiors,
except when approva) by a greater number of Directors is specifically required by
the Declaration of Covenants, Conditions and Restrictions, the Articles or these
Bylaws,

514 Adjourned Meetings, If, at any proposed meeting of the Board of Directors, there
is less than a quorum present, the majority of those present may adjourn the
meeting from time to time undl a quorum ig present, provided notice of such
newly scheduled meeting is given as required hereunder. At any newly scheduled
meeting any business that might have been iransacted at the meeting ag originally

o called may be transacted as set forih in the notice for the rescheduled meeting.

5.15  Joinder in Meeting by Approval of Minutes. The joinder of a Director in the
action of a meeting shall constitute the approval of that Director of the business
conducted af the meeting, but such joinder shall not allow the applicable Direcior
10 be counted as being present for burposes of quorurm.

5.16  Presiding Officer., The presiding officer at the Directors’ meetings shall be 1he
President (vho may, hovrever, designate any other Director to preside). The
initial officers of the Association shall be set by the Articles.

537  Order of Business,

I a quorum has been atlzined, the order of business at

Directors' meetings shall be:

{a) Proof of due notice of niceting;

) Reading and disposal of any unapproved minutes;
{c) Reports of officers and commitiees;

(d) Election of officers;

{e) Unfinished business;
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5.18

5.19

5.20

5.21

¢y New business;
(8) Adourrment.

Such order may be modified or waived in whole or in part by direction of the
presiding officer.

Minuies of Meetings. Ths minutes of all meetings of the Board of Directors shall
ue kept in a book available for jospection by Members, or their authorized
representatives, and Board Memibers at any reasonable time. The Assosiation
shall retain these minutes for a period of not less than seven years.

Excentive Commiitee: Other Commitges. The Board of Directors may, by
resolution duly adopted, appoint an Executive Commiitee 10 consist of three (3) or
more Members of the Board of Direciors, To the extent authorized by applicable
law, such Executive Committee shall have and may exercise all of the powers of
the Board of Directors in management of the business and affairg of the Villas
Neighborhood during the period between the meetings of the Board of Directors,
except that the Executive Committec shall not have power (2) to determine the
Common Expenses required for the affairs of the Villas Neighborhood, or (b) to
determine the assessments payable by the Lot Owners to meet the Common
Expenses.

Proviso. Notwithstanding anything to the contrary contained in this Section S or
otherwise, the Board shall consist of three (3) directors during the period that
Ciass B Membership is entitled to appoinl a majority of the Direciors, as
hereinafter provided, The Class B Member shall have the right to appoint all of
the Members of the Board of Directors until Lot Owners other than Declarant
own ninety (90%) percent or mor: of the Lots that will be governed by the
Association, at which time the Lot Owners other than the Declarant shali be
entitled +o elect not less than & majority of the Members of the Board of Direciors.

Declarant can turn over control of the Association 1o Lot Owners other than
Declarant prior to such dates in its sole discretion by causing all of the Class B
appointed Directors to Tesign. whereupon it shall be the affimative obliccticn of
Lot Owners other than Declarant to efect Directors and assume control of the
Association, provided at least thirty (30) days’ notice of Declarant’s decision to
cause Hs appointees o resign is given 10 Lot Owners. If the Declarant clects 1o
voluntarily turnover control of the Association to the Lot Owners as described in
this paragraph, the De-larant shall promptly deliver to the Association the ftems
described in Section 3.21, hereof. Neither Declarant, nor its appointees, shall be
liable in any manner in connection with such resignations even if the Lot Owners
other than the Declarant refuse or fail to assume control,

Turmover of Control. Not less than ninety (90) days after the Lot Owners other
than the Declaran; are entitled to elect a Mcmber or Members of the Board of

L]
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Directors, or sconer event as aforesaic, the Assceiation shall call, and give not

less than sixty (60) days' notice oi a meeting of the Bourd of Directers. The

meeling may be called and the rotice given by any Lot Owner if the Asscsiation
iails to do so.

Within a ninety (90) days aficr Lot Owners other than the Declarant are entitled to

elect 2 nuajority of the Members of the Board of Directors of the Association, the

Declarant shall relinguish contro! of the Association and shall deliver to the

Asscaiation all properiy of the Lot Owners and of the Association held or

controlled by Declarant, including, but not limited io, the following items, if

applicable:

(@  All deeds to comnion properiy owned by the Association.

(b)  The original of the Association's Declarations of Covenants and
Restrictions.

{¢) A certified copy of the Articles of Incorporation of ths Association.

(d) A copy of the By'aws.

(e) The minute books, including all minutes.

——~—

D The books and records of the Association,

{g) Policies, rules and regulations, if any, which have been adopted.

(k) Resignations of directors who are required to resign because the Declarant
is required to relinquish control of the Association.

@ The {inancial records of the Association from the date of incorporation
through the daie of turnover.

o All Association funds and control thereof.

(k) All tangible property of the Association.

6] 4 copy of all contracts which may be in force with the Association as one
of the parties.

(m) A list of the names and addresses and telephone numbers of all
contractoss, subcontractors, or others in the current employ of the
Association.

(n) Any atd all insurance policies in effect.

A~

10
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P
(o) Any permits issued to the Associulion by government entitie:.
(P} Any and all warrenties in e{fect.
(@ A roster of cument homeowners and their addresses and telephone
numbers and section and lot numbers.
6] Employment and service contracts in effeet.
(s} All other contracts in efect 1 which the Association is a praty.

6. Powers and Duties. The Board of Directors shall have the powers and duties necessary
for the acministration of the affairs of the Villas Neighborhood, and any neighborhoods
designated thercin, and may take all acts, through the proper officers of the Association,
in execuiing such powers, except such acts which by law, the Declaration of Covenants,
Conditions and Restrictions, any Supplemental Declaration thereto, the Articles or these
sSylaws may not be delegated to the Board of Directors by the Lot Owners. Such powers
and duties of the Board of Directors shall include, without limitation {except as limited
clsewhere herein), the following:

(a) Operaling and maintain'ng the Common Areas, Limited Use Common
Arear and Exclusive Use Common Areas.

— () Determining the cxpenses required for the operation of the Villas
Neighborhood and the Ascociation, and adopling a budget(s) and fixing
assessments 10 provide for such expenses.

(c) Adopting and amendir g rules and regulations concemning the details of the
operation and use of the Villas Neighborhood Property.

(d)  Mrintaining bank accounts on behalf of the Association and designating
the signatories required therefor.

{e) Obtaining and reviewing insuracce for the Villas Neighborhood.

(63 Niaking repairs, additions and improvements to, or alterations of, the
Common Areas, Limited Use Common Areas, the Exclusive Usz
Common Arcas within the Villis Neighborhood, and repairs to and
restoration ol such areas of the Villas Neighborhzod, in aceordance with
thz provisions of the Declaration, as may be amended or zupplementod
from time to time, after damage or destruction by fire or other casualty, or
as a result of condemmnation or eminent domain proceedings or otherwise.

{g)  Enforcing obligations of the Lot Owners.

(0 Allocating profits and expenses and taking such other actions as shall be
deemed necessary and propar for the sound management of the Villus

o~
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7.

Neighborhood.

(i} Levying fines apainst appropriatc Lot Owners for vialations of the rules
and regulziions esitablished by the Association to govermn the conduct of
stch Lot Owners, and their tunants, guest, or invitees. The Board’s power
to levy fines is expressly subject to § 720.3 05(2), Florida Statutes. No {ine
shall exceced $100.00 per violalion. A fine may be levicd on the basis of
cach day that a violation continues after notification by the Association of
such violation; provided, however, no fine may exceed §2000 in aggregate
for a continuing violation. No fine shall be levied unless the afected Lot
Owner has been provided notice of at least fourtecn (14) days and an
opportunity for a hearing with respeet 1o such violation.

) Exercising any other power enumerated in Chapters 617 or 720, Florida
Statutes, as may be amended, or in the Restrictive Covenants or in the
Axticles.

Officers.

7.1

7.2

74

Executive Officers. The executive officers of the Association shall be a President,
a Vice-President, a Treasurer and 2 Secretary (none of whom need be Directors),
all of whom shall be elected by the Board of Directers and who may hold more
than one office, except that the Presicent niay not also be the Secretary. No
person shall sign an instrument or perform aa act in the capacity of more than one
office. The Board of Directors {rom time to time shall elect such other officers
and designate their powers and duties as the Board shall deem necessary or
appropriaic 1o manage the affairs of the Association. Officers, other than
designees of Declarant, must be Lot Owners.

President. The President shall be the chicl execuive officer of the Association.
He shall have all of the powers and duties that are usually vested in the office of
president of an associztion.

Vice-Pres'dent. The Vice-President shall exercise the powers and perform the
duties of the President in the abscnce or disability of the President. He also shall
assist the President and exercise other powers and pe:form such other duties as
are ineident to the office of the vice-president of an association and as may be
required by the Directors or the President.

Sccretary.  The Secrotary shall keep the minutes of all proceedings of the
Directors and the Members. He shall attend to the giving of all notices required
by law. He shall have custody of the seal of the Association and shall affix it to
instruments requiring the seal when duly signed. He shall keep the records of the
Association, except those of the Treasurer, and shall perform all other duties
incident to the office of the secretary of an association and as may be required by
the Directors or the President.

12
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7.3 Treasurer. The Treasurer shall have custody of all property of the Association,
including funds, securities and evidence of indebtedness. He shail keep books of
account [or the Association in accordance with gnod accounting practices, which,
together with substaniating papers, shall be made available 1o the Board o
Directors for examination at reasonable times. He shall subniit a trepsurer’s roport
1o the Board of Dirsctors at reasonnble intervals and shull perform 21 other duties
incident to the office of treasurer and as may be required by the Directors or the
President. All monies and other valuable effects shall be kept for the benefit of
the Associaticsr in such depositorics as may be designated by a majority of the
Board of Directors.

7.6 Compensation. Neither Directors nor officers shall receive compensation for their
services as such, but this provision shall not preclude the Board of Directors from
employiag a Director or officer as an employee of the Association, nar preclude
contraciing with a Direcior or officer for the management of the Subdivision or
for any other service to be supplied by such Director or officer. Directors and
officers shall be compensated for all actual and proper out of pocket expenses
relaling to the proper discharge of their respective duties.

7.7 Resignations. Any Director or officer may tesign his post at any time by written
yesignation, delivered to the President or Sccretary, which shall take effect upon
— its acceptance by the Board of Directors unless a later date is specified in the
resignation, in which event the resignation shall be effective from such date
unless withdrawn. The conveyance of all Lots owned by any Directors or officer
shall constitute a written resignation of such Director or officer. :

8. Committees.

8.1 Commitiees in Genewal. The Bowrd may create such commitiees as it deems
appropriate to perform such tasks and fo serve for such perieds as the Board may
designate by resolution. Commitices shall exercise only such authority as granted by the
Board by resolution, provided the Board may, in the cxercise of its reasonable discrction
and business judgment, clect not to follow a commistee’s advise on any maiter.
Commitlees may not act without specific Board authority and may not bind the
Association contractually or financially.

9. Fisca! Management. The provisions for fiscal management of the Association set forth in
the Declaration of Covenants, Conditions and Restrictior.s and Anticles, and any amended
or supplemental Declarations of Covenants, Conditions and Restrictions, shall be
supplemented by the following provisions:

9.1  Budget/Adoption by Board. The Board of Directors shall adopt a budget for each
fiscal year.

2.2 Assessments.  Assessments shall be made annually for the following year.
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6.3

%54

95

9.6

Pavment of such assessments shall be duc 1a equal inatallmens, either monthly or
quarterly as determined by the Board of Directors. Such assessments shall be
paycble on the first day of the month Sr which they ure due or the firsl menth of
the quarter, as applicable. Such as:essments shall be in default if not paid pricr to
the 10th day of the menth in which they arc cue. If assessments are not
redetermined annually, assessments shall be presumned to have been determined
and established in the amount of the last prior assessments, and such assessments
shall be due upon such payment date until changed by anended assessmenis. If
fhe annual assessments prove to be insufficient, then the budge! and assessments
may be amended at any time by the Board of Directors. Unpaid assessments for
the remaining portion of the fiscal year for which amended assessrments are made
shall be payable in as many equal installments as there are {ull months of the
fiscal year left 25 of the date of such amended assessments, each such monthly
installment 1o be paid on the first day of the month commencing the first day of
the next ensuing month. I only a partial month remains, the amended
assessments shall be paid with the next regular insteliment in the following year,
unless otherwise directed by the Board in its resolution.

Special Assessments and Emergency Assessments.

Special Asscssments and Emergency Assessments {as described in the
Declarations of Covenants, Conditions and Restrictions) shall be levied as
provided in the Declaration of Covenants, Conditions end Restrictions and shall
be paid in such manner as the Board of Directors of the Association mnay require
in the notice of such assessments.

Depesitory. The depository of the Association shall be such bank or barks in the
State of Florida as shall be designated from time to time by the Directors and in
which the monies of the Association shall be deposited. Withdrawal of monies
from those accounts shall be made only by checks signed by such person or
persons as are authorized by the Board of Directors. All sums collected by the
Asseciation from assessments or contributions to working capital or otherwise
may be commingled in a single fund or divided into mere than onc furd, as
determined by a majority of the Board of Directors.

Aceeleration of Installments Upon Defauit. If a Lot Owner is or becomes in

default in the payment of his assessments, the Board of Dircctors or its agent may
accelerate the assessments due for the balance of the budget vear and file 2 claim
of lien therefor, and the then unpaid balance of the assessments for the balance of
the year shall be due npon the date stated in the len.

Penaltics ¥or Default. If a Lot Owner shall be in Default in the payment of his
assessments, such Lot Owner shall incur a penalty of $10 per month for each
month he Is in default in the payment of his assessments.

10. indemnification of Officers. Directors or Agenis. The Associatior shall indemmify any

14
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11.

per:on who vwas or is 4 party or is threatensd (o be made a purty, to any threaiened,
pending or ecmtemplated action, suit or proceeding, whother civil, criminal,
administrative or investigative, by reason of the fact that he is or was a Director,
employee, Officer or agent of the Association, against expensss (including attormeys” fees
and appellate atiorneys® fees), judgments, {nes and amounts peid in settlement actually
and reasonably [ncurred by him in connection with such action, suit or proceeding if he
acted in good faith and in a manaer he reasorably believed to be in, or not opposed 1o, the
best interest of the Association. The termination ol any action, suit or proceeding by
judgment, order, setfement, conviction, or upon & plea of nolo contendere or its
equivalont, shall not in and of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably belicved to be in, or not opposed to, the
best interest of the Association; aud with respect to any crimina] action or proceeding,
that he had no reasonable cause to believe that his conduct was valavtul.

To the extent that a Director, Officer, employee or agent of the Association is entitied to
indemnification by the Association in accordance with this Section, hc shall be
indemmified against expenses (including attorneys’ fees and appellate atterneys® fees)
actually and reasonably incurred by him in connection therewith. ‘

The indemnification provided by this Section shall not be deemed exclusive of any other
sights to which thosc seeking indemnification may be entitled under the laws of the State
of Florida, any bylaw, agreement, votc of Members, or otherwise. As fo action taken in
an official capacity while holding office, the indemnification provided by this Section
shall continue as to = person who has ceased to be a member of the Board, Officer,
employee or agent an shell inure to the benefit of the heirs, executors and admidstrators
of such a person,

The Association shall bave the power to purchase and maintain insurance on behalf of
any parson who is or was a Director, Officer, employee or agent of the Association, or is
or was serving at the request of the Associaiion as a Director, Officer, employee or agent
of another corporation, parinexship, joint venuture, trust or other enterprise, against any
liability asserted against him and incurred by him ir: any such capacity, or arising out ol
his status as such, whether or not the Association would have the power to indemnify him
aga'nst such liability under the provisions of this Section.

Roster of Lot Owaers. Bach Lot Owne: shall file with the Association a copy of the deed
or other document showing his owncrship. The Association shall maintain such
information. The Association may rely upen the accuracy of such information for all
purposes until notified in writing of changes therein as provided above. Only Lot
Owners of record on the date of notice of any meeting requiring their vote is given shall
be entitled to notice of and to vote at such meeting, unless prior to such mesting other
Owners shall produce adequate evidence, as provided above, of their interest and shall
waive in writing notice of such meeting,

Parliamentary Rules. Roberts' Rules of Order (latest edition) shall govern the conduct of
the Associatior meetings when not in conflict with the Declaration of Covenants,

P
L
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Conditicns and Restrictions, tie Articles and these Bylaws.

13, Amendments. Except as provided or prohibited in the Articles or the Declaration of
Covenants, Conditicns and Restrictions, these Bylaws mav be amended in the following
manner:

13.3

13.4

Notice. Noiice of the subject matter of a proposed amendmant to the Bylaws
shall be included in the notice of a meeting at which a proposed amendment is o
be considered; provided, however, that notice shall be provided no loss than one
(1) week prior to any regular meeting at which eny such amendment is to be
considered,

Adoption. Amendments (o the Bylaws must be approved as follows:

(a) By Class B Member. During the period in which any Class B
Mermbership exists, the Class B Member unilaterally may amend these
Bylaws. Thereafter, the Class B Member unilaterally may amend these
Bylaws at any time and from time 1o time if such amendment is necessary
() o bring any provision inte compliance with any applicable
governmental statute, rule, regulation, or judicial determination; (if) to
enzble any Institutiona! Lender, purchaser, insurer, or guarantor of
mortgage loans to make, purchase, insure, or gneraniee morigage loans on
Lots; or (iii} to enable any title insurance company to issue title coverage
insurance on any Lot.

(b) By the Board. Except as provided above, the Bylaws may be amended
only by ihe affirmative vote or written consent of a majority of the Board
of Direciors at an annual meeting, with or without notice, or at any special
meeting called for such purpose with at least seven (7) days notice to the
Members.  Notwithstanding the foregoing, the percentage of voles
necessary to amend a specific clause shall not be less than the prescribed
percentage of affirmative votes required for action to be taken under that
clause.

Proviso. No amendment mzy be adopted which would eliminate, modify,
prejudice, abridge or otherwise adversely affect any rights, benefits, nrivileges or
priorities granted or reserved to the Declarant or mortgagees of Lots without the
consent of said Declarant and mortgagees in each such instance. No amendment
shail be made that is in conflict with the Articles or Declaration of Covenants,
Conditions and Restrictions.  The Departmeat of Housing and Urban
Development or the Veteran’s Administration shall have the right to veto
amendments while Class B Members remain in existence. No amendment to this
Section shall be valid.

Execution and Recording. A copy of each amendment shall be attached 1o a

certificate certifying that the amendment was duly adopted as an amendment of
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the Declaration of Covenants, Conditions and Restrictions and Bylaws, which
curtificate shal: be executed by the Prosident or Vice-President and attested by the
Secretary or Treasurer of the Association or by Declarant alone if the amendment
hes been wdopted cousistent with the provisions of the Declaration of Covenants,
Conditions and Restrictions allowing such action by Declarant. The amendment
sha.l be effoctive when the certificate and a copy of the amendment is recorded in
the Public Records of Manatee County with an identification on the first page of
the amendment of the Official Records Beok and Page of said Public Records
where the Declaration of Covenants, Conditions and Restrictions is recorded.

14, Censtruction. Wherever the conlext so permits, the singular shall include the plural, the
plural shall include the singular, and the use of any gender shall be deemed 1o include all
genders.

15.  Cuaptions. The captions herein are inserled only as a matter of convenience and for
reference, and in no way define or limit the scope of these Bylaws or the intent of any
provision hereof.

The foregoing was adopied as the Bylaws of THE VILLAS OT HARRISON RANCH
HOMEOWNERS ASSOCIATION, INC., a corroration not for profit, on the day of
. 200 .

Brian M. Mihelich, President

imanda Stern, Secretary
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