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Certificate Prepared by:

Grigsby Law, P.A.

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

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

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

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

glfgm&mberq approved the Amended and Restated

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

AL PR e

Print Name

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

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

1

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

produced as ldentlﬁcatlon

i //

o

“Signature nt‘Notary Publ:c

o SURAN HOLMER

mission # GG BT4457

nires May 31, 2024

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

Grigsby Law, P.A.

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

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

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

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

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

IDENTITY AND DEFINITEéNS “‘w

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

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

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

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

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

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

2.1 Generally.

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

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

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

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

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

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

2.1.8 Enforcing obligations of the Villa-Lot Owners.

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

o,

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

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

: ’
| b
i | {

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

payment exceeding ten percent { i

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

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

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

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

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

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

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

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

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

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

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

[d H f
T “*w /

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

A.
enforcement authorities.

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

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

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

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

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

3. MEMBERSHIP AND VOTING RIGHTS.

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

- \

¢

TR—

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

otherwise. NG

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

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

4, MEETINGS OF THE MEMBERS.

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

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

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

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

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

%

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

H
H

e & H

4.5 Proxy Voting. To:t

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

¢

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

ber, ‘Tjave the right to vote in person

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

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

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

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

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

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

Call to order by the President.

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

Call of the roll and certification of quotrum.

Proof of notice of meeting or waiver of notice.

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

Reading and disposal of any unapproved minutes.

Reports of officers.

Reports of Committees.

Election of directors.

Unfinished business.

New business designated on the agenda.

Adjournment.

® >

m oo

RSO

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

§ T H

—

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

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

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

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

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

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

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

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

§ oy
]

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

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

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

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

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

Villa Vistana Homeowners Association, Inc.
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