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 AMENDED AND RESTATED ARTICLES OF INCORPORATION 
 

 OF 
 

 GRANDE RESERVE AT PELICAN STRAND  

CONDOMINIUM ASSOCIATION, INC. 

 

 Pursuant to Chapter 617, Florida Statutes, the Articles of Incorporation of Grande Reserve 

at Pelican Strand Condominium Association, Inc., a Florida corporation not for profit, incorporated 

on May 13, 1997, are hereby amended and restated in their entirety.  All amendments included herein 

have been adopted pursuant to Chapter 617, Florida Statutes, and there is no discrepancy between 

the corporation's Articles of Incorporation as heretofore amended and the provisions of these 

Amended and Restated Articles other than the inclusion of amendments adopted and the omission 

of matters of historical interest.  All terms in these Amended and Restated Articles that are defined 

terms in the Amended and Restated Declaration of Condominium of even date herewith, shall have 

the same meaning as set forth in said Declaration.  

 

 The Amended and Restated Articles of Incorporation shall henceforth be as follows: 

 

 ARTICLE I 

 

NAME:  The name of the corporation, herein called the "Association", is Grande Reserve at Pelican 

Strand Condominium Association, Inc., and its address is c/o Vesta Property Services, 27180 Bay 

Landing Drive, Suite 4, Bonita Springs, FL, 34135, or at such other address designated by the 

Board of Directors. 

 

 ARTICLE II 

 

PURPOSE AND POWERS:  The purpose for which the Association is organized is to provide an 

entity pursuant to the Florida Condominium Act for the operation of Grande Reserve at Pelican 

Strand, a Condominium, located in Collier County, Florida. 

 

The Association is organized and shall exist on a non-stock basis as a corporation not for profit under 

the laws of the State of Florida, and no portion of any earning of the Association shall be distributed 

or inure to the private benefit of any member, Director or officer.  For the accomplishment of its 

purposes, the Association shall have all of the common law and statutory powers and duties of a 

corporation not for profit under the laws of the State of Florida and of a condominium association 

under the Florida Condominium Act, except as expressly limited or modified by these Articles, the 

Declaration of Condominium, and the Bylaws; and it shall have all of the powers and duties 

reasonably necessary to operate the Condominium pursuant to the condominium documents as they 

may hereafter be amended, including but not limited to the following: 
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 (A) To make and collect Neighborhood Assessments against members of the Association 

to defray the costs, expenses and losses of the Association, and to use the funds in 

the exercise of its powers and duties. 

 

 (B) To protect, maintain, repair, replace and operate the condominium property and 

Association property. 

 

 (C) To purchase insurance for the protection of the Association and its members. 

  

 (D) To repair and reconstruct improvements after casualty, and to make further 

improvements of the condominium property. 

 

 (E) To make, amend and enforce reasonable rules and regulations governing the 

operation of the Association and the use, maintenance, occupancy, alteration, transfer 

and appearance of units, common elements and limited common elements, subject to 

any limits set forth in the Declaration of Condominium. 

 

 (F) To approve or disapprove the transfer, leasing and occupancy of units, as provided 

in the Declaration of Condominium. 

 

 (G) To enforce the provisions of the Condominium Act, the Declaration of 

Condominium, these Articles, the Bylaws and any Rules and Regulations of the 

Association. 

 

 (H) To contract for the management and maintenance of the condominium and the 

condominium property, and to delegate any powers and duties of the Association in 

connection therewith except such as are specifically required by law or by the 

Declaration of Condominium to be exercised by the Board of Directors or the 

membership of the Association. 

 

 (I) To employ accountants, attorneys, architects, and other professional personnel to 

perform the services required for proper operation of the Condominium. 

 

 (J) To borrow money and encumber Association’s assets and property as necessary to 

perform its other functions hereunder. 

 

 (K) To grant, modify or move any easement in the manner provided in the Declaration 

of Condominium. 

 

 (L) To purchase: (i) Home(s) upon which the Association has chosen to exercise any 

right of first refusal it may have to obtain such financing as is necessary to effectuate 

the same; and (ii) other real and/or personal property as determined by the 

Association in compliance with the Neighborhood Documents. 
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All funds and the title to all property acquired by the Association shall be held for the benefit of the 

members in accordance with the provisions of the Declaration of the Condominium, these Articles 

of Incorporation and the Bylaws. 

 

 ARTICLE III 

 

MEMBERSHIP: 

 

 (A) The members of the Association shall be the record owners of a fee simple interest 

in one or more units in the Condominium, as further provided in the Bylaws. 

 

 (B) The share of a member in the funds and assets of the Association cannot be assigned 

or transferred in any manner except as an appurtenance to his unit. 

 

 (C) The owners of each unit, collectively, shall be entitled to one vote in Association 

matters.  The manner of exercising voting rights shall be as set forth in the Bylaws. 

 

 ARTICLE IV 

 

TERM:  The term of the Association shall be perpetual. 

 

 ARTICLE V 

 

BYLAWS:  The Bylaws of the Association may be altered, amended, or rescinded in the manner 

provided therein. 

 

 ARTICLE VI 

 

DIRECTORS AND OFFICERS: 

 

 (A) Directors of the Association shall be elected by the members in the manner 

determined by the Bylaws.  Vacancies on the Board of Directors shall be filled in the 

manner provided by the Bylaws. 

 

 (B) The business of the Association shall be conducted by the officers designated in the 

Bylaws.  The officers shall be elected each year by the Board of Directors at its first 

meeting after the annual meeting of the members of the Association, and they shall 

serve at the pleasure of the Board.     
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 ARTICLE VII 

 

AMENDMENTS:  Amendments to these Articles shall be proposed and adopted in the following 

manner: 

 

 (A) Proposal.  Amendments to these Articles may be proposed by a majority of the Board 

or by a written petition to the Board, signed by at least one-fourth (1/4th) of the voting 

interests of the Association. 

 

 (B) Procedure.  Upon any amendment to these Articles being proposed by said Board or 

members, such proposed amendment shall be submitted to a vote of the owners not 

later than the next annual meeting for which proper notice can be given. 

 

 (C) Vote Required.  Except as otherwise provided by Florida law, a proposed amendment 

shall be adopted if it is approved by sixty percent (60%) of all Members present and 

voting, in person or by proxy, at any annual or special meeting called for the purpose. 

The Board of Directors may amend these Articles to correct scrivener's errors or 

omissions, and amend and restate the Articles in order to consolidate into one 

document amendments previously adopted by the members or the Board.  

Amendments adopted by the Board shall occur at a duly noticed Board meeting (with 

adoption of the amendments set forth on the agenda).  

 

 (D) Effective Date.  An amendment shall become effective upon filing with the Secretary 

of State and recording a Certificate of Amendment in the Public Records of Collier 

County, Florida, with the formalities required by the Condominium Act. 

 

 ARTICLE VIII 

 

INDEMNIFICATION. 

 

(A) Indemnity.  The Association shall indemnify any officer, Director, or committee 

member who was or is a party or is threatened to be made a party to any threatened, 

pending, or contemplated action, suit or proceeding, whether civil, criminal, 

administrative, or investigative, by reason of the fact that he is or was a Director, 

officer, or committee member of the Association, against expenses (including 

attorney’s fees and appellate attorney’s fees), judgments, fines, and amounts paid in 

settlement actually and reasonably incurred by him in connection with such action, 

suit, or proceeding, unless (i) a court of competent jurisdiction finally determines, after 

all appeals have been exhausted or not pursued by the proposed indemnitee, that he 

did not act in good faith or in a manner he reasonably believed to be in or not opposed 

to the best interest of the Association, and, with respect to any criminal action or 

proceeding, that he had reasonable cause to believe his conduct was unlawful, and (ii) 

such court also determines specifically that indemnification should be denied.  The 

termination of any action, suit, or proceeding by judgment, order, settlement, 

conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, 
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create a presumption that the person did not act in good faith and in a manner which 

he reasonably believed to be in or not opposed to the best interest of the Association, 

and with respect to any criminal action or proceeding, had reasonable cause to believe 

that his conduct was unlawful.  It is the intent of the membership of the Association, 

by the adoption of this provision, to provide the most comprehensive indemnification 

possible to their officers, Directors, and committee members as permitted by Florida 

law. 

 

(B) Defense.  To the extent that a Director, officer, or committee member of the 

Association has been successful on the merits or otherwise in defense of any action, 

suit, or proceeding referred to in Section (A) above, or in defense of any claim, issue, 

or matter therein, he shall be indemnified against expenses (including attorney’s fees 

and appellate attorney’s fees) actually and reasonably incurred by him in connection 

therewith. 

 

 (C) Advances.  Expenses incurred in defending a civil or criminal action, suit, or 

proceeding shall be paid by the Association in advance of the final disposition of such 

action, suit, or proceeding upon receipt of an undertaking by or on behalf of the 

affected Director, officer, or committee member to repay such amount if it shall 

ultimately be determined that he is not entitled to be indemnified by the Association 

as authorized by this Article VIII. 

 

 (D) Miscellaneous.  The indemnification provided by this Article VIII shall not be 

deemed exclusive of any other rights to which those seeking indemnification may be 

entitled under any Bylaw, agreement, vote of members, or otherwise, and shall 

continue as to a person who has ceased to be a Director, officer, or committee member 

and shall inure to the benefit of the heirs and personal representatives of such person. 

 

 (E) Insurance.  The Association shall have the power to purchase and maintain 

insurance on behalf of any person who is or was a Director, officer, committee 

member, employee, or agent of the Association, or a Director, officer, employee, or 

agent of another corporation, partnership, joint venture, trust, or other enterprise, 

against any liability asserted against him and incurred by him in any such capacity, or 

arising out of his status as such, whether or not the Association would have the power 

to indemnify him against such liability under the provisions of this Article. 

 

 (F) Amendment.  Anything to the contrary herein notwithstanding, the provisions 

of this Article VIII may not be amended without the approval in writing of all persons 

whose interest would be adversely affected by such amendment. 
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ARTICLE IX 

 

REGISTERED OFFICE AND REGISTERED AGENT:  

 

The street address of the registered office of the Association is Adamczyk Law Firm, 

PLLC, 9130 Galleria Court, Suite 201, Naples, Florida 34109, and the registered agent of the 

Association at that address shall be Mark E. Adamczyk, Esq. 

  

The undersigned hereby accepts the designation of Registered Agent as set forth in Article 

X of these Articles of Incorporation, and acknowledges that he is familiar with and accepts the 

obligations imposed upon registered agents under the Florida Not For Profit Corporation Act.  

 

 

      _____________________________________ 

 Mark E. Adamczyk, Esq., Registered Agent 
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DRAFT DATED FEBRUARY 17, 2020 

 

 AMENDED AND RESTATED BYLAWS 
 

 OF 
 

 GRANDE RESERVE AT PELICAN STRAND  

CONDOMINIUM ASSOCIATION, INC. 

 

1. GENERAL.  These are the Amended and Restated Bylaws of Grande Reserve at Pelican 

Strand Condominium Association, Inc., hereinafter the "Association", a corporation not for profit 

organized under the laws of Florida for the purpose of operating a condominium pursuant to Chapter 

718, The Florida Condominium Act, as amended from time to time.  All prior Bylaws are hereby 

revoked and superseded in their entirety. 

 

1.1 The fiscal year of the Association shall be the calendar year. 

 

1.2 Principal Office.  The principle office of the Association is at c/o Vesta Property 

Services, 27180 Bay Landing Drive, Suite 4, Bonita Springs, FL, 34135, or at such 

other address designated by the Board of Directors.  

 

 1.3 Definitions.  The definitions set forth in the Amended and Restated Declaration of 

Condominium, recorded with these Bylaws, shall apply to terms used in these Bylaws. 

 

2. MEMBERS. 

 

 2.1 Qualifications.  The members of the Association shall be the record owners of legal 

title to the Units in Grande Reserve at Pelican Strand, a Condominium.  In the case of a Unit subject 

to an agreement for deed, the purchaser in possession shall be deemed the owner of the Unit for 

purposes of determining voting and use rights.  Membership shall become effective upon the 

occurrence of the last to occur of the following events: 

 

 (A) Recording in the Public Records of a Deed or other instrument evidencing legal title 

to the Unit in the member. 

 

 (B) Approval by the Board of Directors as provided for in the Declaration of 

Condominium. 

 

 (C) Delivery to the Association of a copy of the recorded deed or other instrument 

evidencing title. 

 

 (D) Delivery to the Association, if required, of a written designation of a primary 

occupant. 

 

 2.2 Voting Interest.  The members of the Association are entitled to one (1) vote for each 

Unit owned by them.  The total number of possible votes (the "voting interests") is equal to the total 
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number of Units in the Condominium.  The vote of a Unit is not divisible.  If a Unit is owned by one 

natural person, his right to vote shall be established by the record title to the Unit.  If a Unit is owned 

jointly by two or more natural persons, that Unit's vote may be cast by any one of the record owners.  

If two or more owners of a Unit do not agree among themselves how their one vote shall be cast, 

that vote shall not be counted for any purpose.  If the owner of a Unit is a corporation, partnership, 

trust or other entity other than a natural person, the vote of that Unit shall be cast by any officer, 

director, partner or trustee, as the case may be, and a voting certificate shall be provided to the 

Association by the owner identifying the natural person who is authorized to vote on behalf of the 

entity. 

 

 2.3 Approval or Disapproval of Matters.  Whenever the decision or approval of a Unit 

owner is required upon any matter, whether or not the subject of an Association meeting, such 

decision may be expressed by any person authorized to cast the vote of such Unit at an Association 

meeting as stated in Section 2.2 above, unless the joinder of all record owners is specifically required. 

 

 2.4 Change of Membership.  Following written approval of the Association, as elsewhere 

required herein, a change of membership in the Association shall be established by the new member's 

membership becoming effective as provided in 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 obligation incurred under or in any way 

connected with the Condominium during the period of his 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 each calendar 

year.  The annual meeting shall be held in Collier County, Florida, with the place and time designated 

by the Board of Directors, for the purpose of transacting any business duly authorized to be 

transacted by the members.  During the annual meeting, the ballots cast in the annual election of 

Directors shall be counted and results announced. 

 

 3.2 Special Members' Meetings.  Special members' meetings must be held whenever 

called by the President or by a majority of the Directors, and may also be called by members having 

at least twenty percent (20%) of the total voting interests.  The business at any special meeting shall 

be limited to the items specified in the notice of meeting. 

 

 3.3 Notice of Meetings; Waiver of Notice.  Notice of all members' meetings must state 

the time, date, and place of the meeting, and include an agenda for 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 may also be furnished by electronic mail 

if the member has consented to receive Association notices by electronic mail as further provided in 

the Condominium Act.  The member is responsible for providing the Association with notice of any 
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change of address.  The notice of meeting must be mailed, electronically transmitted or delivered at 

least fourteen (14) days before the meeting.  An affidavit of the officer or other person making such 

mailing, transmission or delivery shall be retained in the Association records as proof of mailing.  If 

ownership of a Unit is transferred after notice has been mailed, no separate notice to the new owner 

is required.  Attendance at any meeting by a member constitutes waiver of notice by that member 

unless the member objects to the lack of notice at the beginning of the meeting.  A member may 

waive notice of any meeting at any time, but only by written waiver.    Notice by means of electronic 

mail is effective to those Unit owners who consent to receive notice by electronic mail.   

 

 3.4 Notice of Annual Meeting; Special Requirements.  Notice of the annual meeting and 

election of Directors requires special notice, which is more particularly set forth in section 4.3 below 

in these Bylaws. 

 

 3.5 Quorum.  The percentage of voting interests required to constitute a quorum at a 

meeting of the members is a majority (50%, plus 1) of the total voting interests.  The voting interest 

of any member who is suspended pursuant to section 718.303 of the Condominium Act shall not 

be counted towards the quorum or for any other purpose at a members’ meeting. 

 

 3.6 Vote Required.  The acts approved by a majority of the votes cast at a duly called 

meeting of the members at which a quorum has been attained shall be binding upon all Unit owners 

for all purposes, except where a greater or different number of votes is expressly required by law or 

by any provision of the condominium documents. 

 

 3.7 Proxy Voting.  To the extent lawful, any person entitled to attend and vote at a 

members meeting may establish his presence and cast his vote by proxy.  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.  Every proxy shall be revocable at the pleasure of the person executing it.  To be valid, 

a proxy must be in writing, dated, signed by the person authorized to cast the vote for the Unit, 

specify the date, time and place of the meeting for which it is given, and the original or true and 

correct copy must be delivered to the Secretary by hand delivery, mail, facsimile or electronic 

transmission by the appointed time of the meeting or adjournment thereof.  Holders of proxies need 

not be members.  No proxy shall be valid if it names more than one person as the holder of the proxy, 

but the holder shall have the right, if the proxy so provides, to substitute another person to hold the 

proxy.  Notwithstanding the above, the Board of Directors may adopt reasonable rules regarding 

the attendance at meetings or actions by an owner’s attorney-in-fact, including a rule which 

provides that attendance at meetings of the membership or Board of Directors is limited solely to 

members.    

 

 3.8 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 in person 

or by proxy, regardless of whether a quorum has been attained.  When a meeting is adjourned it shall 

be necessary to give notice to all members of the time and place of its continuance regardless of 

whether such are announced at the meeting being adjourned.  Any business which might have been 

conducted at the meeting as originally scheduled may instead be conducted at the continuance, 

provided a quorum is then present, in person or by proxy. 
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 3.9 Order of Business.  The order of business at members' meetings shall be substantially 

as follows: 

 

 (A) Call of the roll or determination of quorum. 

 (B) Reading or disposal of minutes of last members meeting 

 (C) Reports of Officers 

 (D) Reports of Committees 

 (E) Unfinished Business 

 (F) New Business 

 (G) Adjournment 

 

 3.10 Minutes.  Minutes of all meetings of members and of the Board of Directors shall be 

kept in a businesslike manner and available for inspection by members or their authorized 

representatives and Board members at reasonable times and for a period of seven (7) years after the 

meeting.  Minutes must be reduced to written form within thirty (30) days after the meeting at which 

they were taken. 

 

 3.11 Parliamentary Rules.  Roberts' Rules of Order (latest edition) shall guide the conduct 

of the Association meeting when not in conflict with the law, with the Declaration, or with these 

Bylaws.  The presiding officer may appoint a Parliamentarian whose decision on questions of 

parliamentary procedure shall be final.  Any question or point of order not raised at the meeting to 

which it relates shall be deemed waived. 

  

 3.12 Action by Members Without Meeting. Any action required or permitted to be taken 

at a meeting of the members may be taken by mail without a meeting if written consents, setting 

forth the action to be taken, are signed by the members having not less than the minimum number 

of votes that would be necessary to take such action at a meeting.  Action by members without a 

meeting shall be undertaken in the manner required by Chapter 617, Florida Statutes. 

 

 3.13 Online Voting.  For those members who consent in writing, the Association, through 

resolution of the Board, may conduct elections and other votes of the membership by secure online 

voting, subject to the requirements of section 718.128 of the Condominium Act.   

 

4. BOARD OF DIRECTORS.  The administration of the affairs of the Association shall be 

by a Board of Directors.  All powers and duties granted to the Association by law, as modified and 

explained in the Declaration, Articles of Incorporation, and these Bylaws, shall be exercised by the 

Board, subject to approval or consent of the Unit owners only when such is specifically required. 

 

 4.1 Number and Terms of Service.  The number of Directors which shall constitute the 

whole Board of Directors shall be five (5), serving one (1) year terms.    A Director's term will end 

at the annual election at which his successor is to be duly elected, unless he sooner resigns, or is 

recalled as provided in 4.5 below.  Directors shall be elected by the members as described in Section 

4.3 below, or in the case of a vacancy, as provided in Section 4.4 below.   
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 4.2 Qualifications. Directors must be members of the Association, or the spouse, parent 

or child of a member, if occupying the Unit.  In the case of a Unit owned by a corporation, any officer 

is eligible for election to the Board of Directors.  If a Unit is owned by a partnership, any partner is 

eligible to be a Director.  If a Unit is held in trust, the trustee, grantor or settlor of the trust, or any 

one of the beneficial owners occupying the Unit is eligible to be elected to the Board of Directors.  

In addition, any person designated as the “voting representative” under Section 2.2 may serve as a 

Director. Each Unit will be limited to holding one Director position. 

 

 4.3 Nomination and Elections.    On the day of each annual meeting the members shall 

elect by written ballot as many Directors as there are regular terms of Directors expiring.  Notice of 

each annual election shall be given to all owners at least sixty (60) days in advance.  Any person 

eligible to serve as a Director who wishes to qualify as a candidate must notify the Association in 

writing of his desire to be a candidate at least forty (40) days prior to the annual election. Notice shall 

be deemed effective when received by the Association. Any person indicating his or her desire to 

qualify as a candidate may also include with such notification and subject to the same forty (40) day 

deadline, a separate information sheet, no larger than 8 1/2 inches by 11 inches, which describes the 

candidate's background, education and qualifications for office, and any other information deemed 

relevant by the candidate. The Association shall mail or deliver a second notice of the election, 

together with the candidate information sheets and a ballot which shall list all candidates in 

alphabetical order by surname, at least fourteen (14) days in advance of the election; provided, 

however, that if the number of candidates does not exceed the number of vacancies, then no election 

shall be required. Directors shall be elected by a plurality of the votes cast.  In the election of 

Directors, there shall be appurtenant to each Unit as many votes for Directors as there are Directors 

to be elected, but no Unit may cast more than one vote for any candidate, it being the intent hereof 

that voting for Directors shall be non-cumulative. 

 

 4.4 Vacancies on the Board.  If the office of any Director becomes vacant for any reason, 

a majority of the remaining Directors, if there still a quorum in office, shall make a good faith effort 

to select a qualified successor to fill the remaining unexpired term.  If for any reason there shall arise 

circumstances in which there is less than a quorum serving or the entire Board is vacant, the members 

shall elect successors by written ballot in the same manner as provided generally for regular annual 

elections, except that the election need not take place on the date of the annual meeting. 

 

 4.5 Removal of Directors.  Any or all Directors may be removed with or without cause 

by a majority vote of the entire membership, either by a written petition, or at any special meeting 

called for that purpose, in the manner required for recalls of Directors pursuant to the Condominium 

Act. 

 

 4.6 Organizational Meeting.  The organizational meeting of a new Board of Directors 

shall be held within ten (10) days after the election. The organizational meeting may occur 

immediately following the election, in which case notice of the organizational meeting may be 

provided by the existing Board. 

 

 4.7 Other Meetings.  Meetings of the Board that are open to members may be held at 

such time and place in Collier County, Florida, as shall be determined from time to time by the 

President or a majority of the Directors.  Meetings of the Board that are closed to the members as 



 

 AMENDED AND RESTATED BYLAWS 

 EXHIBIT "D" 

 -6- 

permitted by the Condominium Act may be held in the office of the Association’s attorney, which 

need not be in Collier County, Florida.  Notice of meetings shall be given to each Director, 

personally, by mail, telephone, electronic transmission or telegram at least forty-eight (48) hours 

prior to the day named for such meeting. 

 

 4.8 Notice to Owners.  All meetings of the Board of Directors shall be open to members 

and notices of all Board meetings (including an agenda) shall be posted conspicuously on the 

condominium property for at least forty-eight (48) continuous hours in advance of each Board 

meeting, except in an emergency. Any item not included on the agenda may be taken up on an 

emergency basis by at least a majority plus one of the members of the Board. Such emergency action 

shall be noticed and ratified at the next regular meeting of the Board.  Notice of any Board meeting 

at which a non-emergency special assessment shall conform to the requirements set forth in Section 

6.6 below.  Notice of any Board meeting at which a budget will be adopted or amended shall conform 

to the requirements of Section 6.2 below.  The rights of owners to attend Board meetings includes 

the right to speak on designated agenda items, subject to the rules of the Association as to the manner 

of doing so.  The Board may also adopt reasonable rules regarding attendance at Board meetings by 

an attorney-in-fact, including a rule restricting attendance only to members.  Notwithstanding 

anything to the contrary contained in the Condominium Documents, meetings of the Board or a 

committee to discuss personnel matters or meetings with the Association's attorney with respect to 

proposed or pending litigation, when the meeting is held for the purpose of seeking or rendering 

legal advice, shall not be open to members and shall not otherwise be governed by the provisions of 

Section 4.8 of these Bylaws. 

 

 4.9 Waiver of Notice.  Any Director may waive notice of a meeting before or after the 

meeting, and such waiver shall be deemed equivalent to the giving of notice.  If all Directors are 

present at a meeting, no notice to Directors shall be required. 

 

 4.10 Quorum of Directors.  A quorum at a Board meeting shall exist when at least a 

majority of all Directors are present at a duly called meeting.  Directors may participate in any 

meeting of the Board, by a conference telephone call or similar communicative arrangement whereby 

all persons present can hear and speak to all other persons, or in any other manner permitted by law.  

Participation by such means shall be deemed equivalent to presence in person at a meeting.  Directors 

may not vote or participate by proxy at Board meetings, and Directors may not vote on Association 

business by email. 

 

 4.11 Vote Required.  The acts approved by a majority of those Directors present and 

voting at a meeting at which a quorum exists shall constitute the acts of the Board of Directors, 

except when approval by a greater number of Directors is required by the condominium documents 

or by applicable statutes.  A director who is present at a meeting of the Board shall be deemed to 

have voted in favor of any action taken, unless he voted against such action or abstained from voting 

because of an asserted conflict of interest.  The vote or abstention of each Director present on each 

issue voted upon shall be recorded in the minutes. Action required or permitted by Florida law or the 

Condominium Documents to be taken at a Board meeting may be taken without a meeting if all 

Directors sign written consents describing the action taken. Action taken without a meeting is 

effective when the last written consent is obtained, unless the written consent specifies a different 

effective date.  
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 4.12 Adjourned Meetings.  The majority of the Directors present at any meeting of the 

Board, regardless of whether a quorum exists, may adjourn the meeting to be reconvened at a specific 

time and date.  At any reconvened meeting, provided a quorum is present, any business may be 

transacted that might have been transacted at the meeting as originally called. 

 

 4.13 The Presiding Officer.  The President of the Association, or in his absence, the Vice-

President, shall be the presiding officer at all meetings of the Board of Directors.  If neither is present, 

the presiding officer shall be selected by majority vote of the Directors present. 

 

 4.14 Compensation of Directors and Officers.  Neither Directors nor officers shall receive 

compensation for their services as such.  Directors and officers may be reimbursed for all actual and 

proper out-of-pocket expenses relating to the proper discharge of their respective duties. 

 

 4.15 Committees.  The President or the Board of Directors may appoint from time to time 

such standing or temporary committees as the President or the Board of Directors deems necessary 

and convenient for the efficient and effective operation of the Condominium.  Members appointed 

to a committee by the Board of Directors may only be removed or replaced in the discretion of the 

Board of Directors.  Any such committee shall have the powers and duties assigned to it in the 

resolution creating the committee.  A committee which advises the Board on the budget, or a 

committee which has authority to take action on behalf of the Board, shall be subject to the provisions 

of Section 4.8 of these Bylaws. All other committees shall not be subject to Section 4.8 of these 

Bylaws. 

 

4.16 Emergency Powers.  In the event of an “emergency” as defined in Section 4.16(G) 

below, the Board of Directors may exercise the emergency powers described in this Section, and 

any other emergency powers authorized by Sections 617.0207, and 617.0303, Florida Statutes, as 

amended from time to time. 

 

(A) The Board may name as assistant officers persons who are not Directors, 

which assistant officers shall have the same authority as the executive 

officers to whom they are assistant during the period of the emergency, to 

accommodate the incapacity of any officer of the Association. 

 

(B) The Board may relocate the principal office or designate alternative 

principal offices or authorize the officers to do so. 

 

(C) 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. 

 

(D) Corporate action taken in good faith during an emergency under this Section 

to further the ordinary affairs of the Association shall bind the Association; 
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and shall have the rebuttable presumption of being reasonable and 

necessary. 

 

(E) Any officer, director, or employee of the Association acting with a 

reasonable belief that his or her actions are lawful in accordance with these 

emergency Bylaws shall incur no liability for doing so, except in the case 

of willful misconduct. 

 

(F) These emergency Bylaws shall supersede any inconsistent or contrary 

provisions of the Bylaws during the period of the emergency. 

 

(G) For purposes of this Section only, an “emergency” exists only during a 

period of time that the condominium, or the immediate geographic area in 

which the condominium is located, is subjected to: 

 

1. a state of emergency declared by local civil or law enforcement 

authorities; 

 

2. a hurricane warning; 

 

3. a partial or complete evacuation order; 

 

4. federal or state “disaster area” status; or 

 

5. a catastrophic occurrence, whether natural or manmade, which 

seriously damages or threatens to seriously damage the physical 

existence of the condominium, such as an earthquake, tidal wave, 

fire, hurricane, tornado, war, civil unrest, or act of terrorism. 

 

6. 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 war or terrorism, or other similar event.  

A determination by any two (2) Directors, or by the President, that 

an emergency exists shall have presumptive validity. 

 

5. OFFICERS. 

 

 5.1  Officers and Elections.  The executive officers of the Association shall be a 

President, and a Vice-President, who must be Directors, a Treasurer and a Secretary, all of whom 

shall be elected annually by the Board of Directors.  Any officer may be removed with or without 

cause by vote of a majority of all Directors at any meeting.  Any person except the President may 

hold two or more offices.  The Board may, from time to time, appoint such other officers, and 

designate their powers and duties, as the Board shall find to be required to manage the affairs of the 

Association.  If the Board so determines, there may be more than one Vice-President. 
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 5.2 President.  The President shall be the chief executive officer of the Association; he 

shall preside at all meetings of the members and Directors, shall be ex-officio a member of all 

standing committees, shall have general and active management of the business of the Association, 

and shall see that all orders and resolutions of the Board are carried into effect.  He shall execute 

bonds, mortgages and other contracts requiring seal of the Association, except where such are 

permitted by law to be otherwise signed and executed, and the power to execute is delegated by the 

Board of Directors to some other officer or agent of the Association. 

 

 5.3 Vice-Presidents.  The Vice-Presidents in the order of their seniority shall, in the 

absence or disability of the President, perform the duties and exercise the powers of the President; 

and they shall perform such other duties as the Board of Directors shall assign. 

 

 5.4 Secretary.  The Secretary shall attend all meetings of the Board of Directors and all 

meetings of the members and shall cause all votes and the minutes of all proceedings to be recorded 

in a book or books to be kept for the purpose, and shall perform like duties for the standing 

committees when required.  He shall give, or cause to be given, notice of all meetings of the members 

and of the Board of Directors, 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.  The Secretary shall be responsible for the 

proper recording of all duly adopted amendments to the condominium documents.  Any of the 

foregoing duties may be performed by an Assistant Secretary, if one has been designated. 

 

 5.5 Treasurer.  The Treasurer shall be responsible for Association funds and securities, 

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 of Directors. He shall oversee 

the disbursement of the funds of the Association, keeping proper vouchers for such disbursements, 

and shall render to the President and Directors, at the meetings of the Board, 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 be performed by an Assistant Treasurer, if any has been designated. 

 

6. FISCAL MATTERS.  The provisions for fiscal management of the Association set forth in 

the Declaration of Condominium shall be supplemented by the following provisions: 

  

 6.1 Depository.  The Association shall maintain its funds in such insured financial 

institutions authorized to do business in the State of Florida as shall be designated from time to time 

by the Board.  Withdrawal of monies from such accounts shall be only by such persons as are 

authorized by the Board. The Board may invest Association funds in interest-bearing accounts, 

money market funds, certificates of deposit, U.S. Government securities, and other similar 

investment vehicles. 

 

 6.2 Budget.  The Board of Directors shall adopt a budget of common expenses for each 

fiscal year.  A copy of the proposed budget and a notice stating the time, date and place of the meeting 

of the Board at which the budget will be adopted shall be mailed or electronically transmitted  to the 

owner of each Unit not less than fourteen (14) days prior to that meeting.  The proposed budget shall 

be detailed and shall show the amounts budgeted by income and expense classifications. 
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 6.3 Statutory Reserves for Capital Expenditures and Deferred Maintenance.  In addition 

to annual operating expenses, the proposed budget must include reserve accounts for capital 

expenditures and deferred maintenance as required by law.  These accounts shall include, but are not 

limited to, roof replacement, building painting, pavement resurfacing and any other item that will 

cost more than $10,000 to repair or replace.  The amount to be reserved shall be computed by a 

formula based upon estimated life and replacement cost of each item.  These reserves shall be funded 

unless the members subsequently determine by majority vote of those present in person or by proxy 

at a duly called meeting to fund no reserves or less than adequate reserves for a fiscal year.  The vote 

to waive or reduce reserves, if any is taken, may be taken only after the proposed budget has been 

mailed to the Unit owners as required in 6.2 above.  Reserves funded under this paragraph, and all 

interest earned on such reserves, shall not be commingled with operating funds (unless combined for 

investment purposes), and shall be used only for the purposes for which they were reserved, unless 

their use for other purposes is permitted by law or is approved in advance by a majority vote at a 

members' meeting called for that purpose. Operating and reserve funds may be invested or pooled 

in combined accounts, but such funds shall be accounted for separately, and the combined account 

balance may not, at any time, be less than the amount identified as reserve funds in the combined 

account, or the minimum amount required by law. Operating and reserve funds may be combined in 

the quarterly assessment paid by Unit owners, provided that the operating and reserve funds are 

segregated within 30 days after receipt (unless combined for investment purposes). 

 

 6.4 Other Reserves.  In addition to the statutory reserves provided in Section 6.3 above, 

or in place of them if the members so vote, the Board may establish one or more "contingency 

reserves" as defined in Rule 61B-22.001(4), Florida Administrative Code, as the same may be 

amended from time to time.  The purpose of these contingency reserves is to provide financial 

stability and to avoid 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.  These funds may be spent for any purpose approved by the Board. 

 

 6.5 Assessments.  Annual Assessments based on the adopted budget shall be paid either 

monthly, or quarterly, as determined by the Board.  Failure to send or receive notice of Assessments 

shall not excuse the obligation to pay.  If an annual budget has not been adopted at the time the first 

installment for a fiscal year is due, it shall be presumed that the amount of such installment is the 

same as the last installment and shall be continued at such rate until a budget is adopted and pro rata 

Assessments are calculated, at which time any overage or shortage shall be added or subtracted from 

each Unit's next due installment. 

 

 6.6 Special Assessments and Specific Assessments.  Special Assessments may be 

imposed by the Board of Directors, as further provided in the Declaration of Condominium.  Special 

assessments are due on the day specified in the resolution of the Board approving such assessments. 

Written notice of any Board meeting at which a non-emergency special assessment will be 

considered, must be mailed or electronically transmitted to all Unit owners at least fourteen (14) days 

in advance, which notice shall state that assessments will be considered and the nature of any such 

assessments. The notice to owners that any special assessment has been levied must contain a 

statement of the purpose(s) of the assessment, and the funds collected must be spent for the stated 

purpose(s). If any funds remain upon completion of the purpose(s) such excess funds may, at the 
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discretion of the Board, either be returned to the Unit owners or applied as a credit towards future 

assessments. 

 

  Specific Assessments may be imposed by the Board of Directors in connection with 

breach of the Condominium Documents by individual Owners and their families, lessees, guests, 

invitees or agents.  The levy and collection of Specific Assessments shall be as further stated in the 

Declaration of Condominium.   

 

 6.7 Fidelity Bonds.   The Association shall obtain and maintain adequate insurance or 

fidelity bonding of all persons who control or disburse Association funds. The amount of the 

insurance policy or fidelity bond shall be determined by the Board of Directors and shall be at least 

equal to the sum of three (3) month’s assessments on all Units plus the Association reserve funds, 

and should cover the maximum funds in the custody of the Association.  The term "persons who 

control or disburse Association funds", includes, but is not limited to those individuals authorized to 

sign checks and the President, Secretary and Treasurer of the Association. The Association shall bear 

the cost of bonding. The premiums on such insurance or bonds shall be a common expense. 

 

 6.8 Financial Statements.  Within 90 days after the end of the fiscal year, the 

Association shall prepare and complete, or cause to be prepared and completed by a third party or 

the Association’s Accountant, a compiled financial statement for the preceding fiscal year.  Within 

21 days after the compiled financial statement is completed or received by the Association, the 

Association shall mail to each Unit owner at the address last furnished to the Association by the 

Unit owner, or hand deliver to each Unit owner, a copy of the financial report or a notice that a 

copy of the compiled financial statement will be mailed or hand delivered to the Unit owner, 

without charge, upon receipt of a written request from the Unit owner. 

 

 6.9 Fiscal Year.  The fiscal year shall be the calendar year, unless modified by the Board 

of Directors in accordance with IRS regulations. 

 

7. RULES AND REGULATIONS:  USE RESTRICTIONS.  The Board of Directors may, 

from time to time, adopt and amend administrative rules and regulations governing the operation of 

the Association and the use, occupancy, alteration, maintenance, transfer and appearance of Units, 

common elements and limited common elements, subject to any limits contained in the Declaration 

of Condominium.  Copies of such rules and regulations shall be furnished to each Unit owner.  Any 

rule or regulation created and imposed by the Board must be reasonably related to the promotion of 

health, happiness and peace of mind of the Unit owners and uniformly applied and enforced. Written 

notices of Board meetings at which rules regarding Unit use shall be considered shall be in 

accordance with Section 718.112 (2)(C) of the Condominium Act. 

 

8. COMPLIANCE AND DEFAULT:  REMEDIES.  In addition to the remedies provided 

elsewhere in the condominium documents, the following provisions shall apply: 

 

 8.1 Fines/Suspensions.  The Board of Directors may levy reasonable fines and suspend 

use rights (if allowed by law) against Units whose owners commit violations of the Condominium 

Act, the provisions of the condominium documents or Association rules and regulations, or condone 

such violations by their family members, guests or lessees.  The fines shall be in an amount deemed 
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necessary by the Board to deter future violations, but in no event shall any fine exceed the maximum 

amounts allowed by law.  The procedure for imposing such fines or suspensions shall be as follows: 

 

 (A) The party against whom the Board levies a fine or suspension shall be afforded an 

opportunity for hearing before a committee of other members after reasonable notice 

of not less than fourteen (14) days, and the notice shall include: 

 

  (1) A statement of the date, time and place of the hearing; 

 

  (2) A statement of the provisions of the Declaration, Bylaws or rules which have 

allegedly been violated; and 

 

  (3) A short and plain statement of the matters asserted by the Association. 

 

(B) The committee that hears the party’s challenge of the fine or suspension is limited to 

determining whether the fine or suspension imposed by the Board is valid.  The 

committee shall not have discretion to impose fines or suspensions on its own or 

modify the fine or suspension imposed by the Board.  If the committee, by a majority 

vote or greater, does not agree with the fine or suspension imposed by the Board, it 

may not be levied or enforced. 

  

 (C) The Unit Owner shall be the party ultimately responsible for payment of a fine, 

regardless of whether the fine relates to conduct by a tenant, family member, invitee 

or guest. 

 

 (D) To the extent allowed by law, no hearing will be required for a fine or suspension 

imposed due to the Owner’s failure to pay Assessments or other charges owed to the 

Association. 

  

 8.2 Mandatory Non-Binding Arbitration.  In the event of any "dispute" in Section 

718.1255 Florida Statutes, between a Unit owner and the Association, the parties must submit the 

dispute to mandatory non-binding arbitration under the rules of the Division of Florida Land Sales, 

Condominiums, and Mobile Units prior to filing suit over the disputed matters.  Any matters which 

are exempted from the arbitration requirements pursuant to Florida law shall likewise not be required 

to pursue arbitration. 

 

 8.3 Availability of Remedies.  Each member, for himself, his heirs, successors and 

assigns, agrees to the foregoing provisions relating to default and abatement of violations regardless 

of the harshness of the remedy utilized by the Association and regardless of the availability of other 

legal remedies.  It is the intent of all members to give the Association methods and procedures which 

will enable it to operate on a businesslike basis, to collect those monies due it and to preserve the 

majority's right to enjoy the condominium property free from unreasonable restraint and annoyance. 
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9. AMENDMENT OF BYLAWS.  Amendments to these Bylaws shall be proposed and 

adopted in the following manner: 

 

 9.1 Proposal.  Amendments to these Bylaws may be proposed by the Board of Directors 

or by written petition to the Board signed by the owners of at least one-fourth (1/4) of the Units. 

 

 9.2 Procedure.  Upon any amendment or amendments to these Bylaws being proposed 

by said Board or Unit owners, such proposed amendment or amendments shall be submitted to a 

vote of the owners not later than the next annual meeting for which proper notice can still be given. 

 

 9.3 Vote Required.  Except as otherwise provided by law, or by specific provision of the 

condominium documents, a proposed amendment to these Bylaws shall be adopted if it is approved 

by two-thirds (2/3rds) of all Members present and voting, in person or by proxy, at any annual or 

special meeting called for the purpose, provided that notice of the proposed amendment has been 

given to the members in accordance with law. Amendments may also be approved by written consent 

of a majority of the total voting interests.  The Board of Directors may amend these Bylaws to correct 

scrivener's errors or omissions, and amend and restate the Bylaws in order to consolidate into one 

document amendments previously adopted by the members or the Board.  Amendments adopted by 

the Board shall occur at a duly noticed Board meeting (with adoption of the amendments set forth 

on the agenda).  

 

 9.4. Certificate; Recording.  A copy of each adopted amendment shall be attached to a 

certificate that the amendment was duly adopted as an amendment to the Bylaws, which certificate 

shall be in the form required by law and shall be executed by the President or Vice-President with 

the formalities of a deed. The amendment shall be effective when the certificate and copy of the 

amendment are recorded in the Public Records of Collier County, Florida. 

 

10. MISCELLANEOUS. 

 

 10.1 Gender.  Whenever the masculine or singular form of a pronoun is used in these 

Bylaws, it shall be construed to mean the masculine, feminine or neuter; singular or plural, as the 

context requires. 

  

 10.2 Severability.  Should any portion hereof be void or become unenforceable, the 

remaining provisions of the instrument shall remain in full force and effect. 

 

 10.3 Conflict.  If any irreconcilable conflict should exist, or hereafter arise, with respect 

to the interpretation of these Bylaws and the Declaration of Condominium or Articles of 

Incorporation, the provisions of the Declaration and of the Articles of Incorporation shall prevail 

over the provisions of these Bylaws.  

 


