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I certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of LELY BAREFOOT BEACH MASTER ASSOCIATION, INC.,
a corporation organized under the laws of the State of Florida, as shown by the

records of this office.

The document number of this corporation is N37101.

Secretirn of State
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-ninth day of June, 1999

atherns Bl

Hatherine Harvis
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AMENTDED & RESTATED
ARTICLES OF INCORPORATIONM
or
LELY BANEFOOT DEACE MASTER AREOCIATION, INC.,
a corporation not for profit

Theoe are tho amended and rectated Articlee of Incorporation s

of LELY BAREFOOT BEACH MASTFR ASSOCIATION, INC., a corporation

not for proflt under Chapter 617, Florlida Statutesg, for the:
purposea sot forth below. All prior Artlolea of Tnoorporation

are hercby revoked and superseded in thelr entirety. The number
of votes caat for amendment were sufficient for approval.

ARTICLE_ I, MAMR AND ADDREAS

The name of the corporation fe "LELY BAREFOOT BEACIH MASTER
ASSOCIATION, INC." For convanience the corporation shall hereain
be referred to as the "Master Asaociaticn.® The principal
address of the corporation im 226 lLely Beach Boulevard, Bonita
Springs, Florida 339231,

ARXIGLE I1.  EPURFPOGR

2.1 Purpose: The purpose for which the Master Association is
uryanized is to provide an entity for the ownership,
maintenance, preservation, management and control of the
main north/south roadway located in Lely Barefoot Beach, a
planned community located in Colliar County, Florida, which
roadway is commonly known as Lely Beach Boulevard and more
particularly described as: Tract R of Lely Barefoot Becach,
Unit One, as recorded in Plat Book 12, Pages 34 through 47,
of the Public Records of Collier County, Florida; Lot 5 of
lely Barefoot Beach, Unit Two, as recorded in Plat Book 15,
pages 71 through 72, of the Public Records of Colller
County, Florida; Tract 2 of Lely Barefoot Beach, Unit Three,
as reeorded in Plat Dook 16, Pages 55 through 58, of thae
tublic Records of Colller County, Florida; Tract R of lely
Barefoot Beach, Unit Four, as recorded in Plat Book 17,
Pages 45 through 58, of the Public Records of Collier
county, Florida; the gatehouse complex site located Lherein;
Tract A lely Barefoot Beach, Unit One, as recorded in Plat
Rook 12, Pagas 34 through 37, of the Public Records of
tollier tCounty, tlorida; and other common ateas in Lely
Barefoot Beach, a planned community located in Sections 5,
&, 7, and 8, Township 48 South, Range 25 East, Colller
County, Vlorida, belng more particularly described on
Fxhibit "A" attached horeto. The Master asnociation shall
have the further.purpose of promoting the health, safety and
weltiare ot the owners and residents of Lely Barcefoot RBeach,
consistent with these Articles and the By-lnwa of the Master
Asaociation, and other documents relating to the component
communitien ot Lely Barctoct BAeach.




ARTICLE III, POWERf

Co s : The Master Association
shall have all of the common law and statutory powers of a
corporation not for profit not in conflict with these
Articles.

: The Master Assoclation shall have all of
the powers and duties reasonably necessary to own, operate,
administer or maintain the property of the corporation and
to perform the maintenance, adninistrative, managerial and

other functions, including but not limited to the following:

A. To maintain, repair, replace, operate and manage all
property as may be placed under the jurisdiction of
this corporation, including without limitation the
property described in paragraph 7.1 above.

To fulfill all of the purposes listed above and to
exercise all of the powers listed below with respect to
all properties which may be brought under the
jurisdiction of this corporation.

The purposes of this corporation will not include or
permit pecuniary gain or profit nor distribution of its
income to its members, officers or directors.

To fix annual assessments and special assessments in
order to pay all costs and expenses incident to the
conduct of the corporations business, including all
licenses, taxes or governmental charges levied or
imposed against the property of the corpeoration.

To collect and enforce payment by any lawful means,
including the filing of liens on membaer’s property and
the foreclosure of liens on member’s property.

To enforce any and all covenants, conditiens,
restrictions and agreements available to the property
described herein.

To hold all property deeded to this corporation in
trust for the use and benefit the members of the Master

Association.

To enter into a contract with any individual or entity
as may be selected by the Board of Directors to perform
or accomplish any or all of the purposes of this
corporation, under such terms and conditions and for
such compensation as the Roard of Directors may
consider in the best interest of the corporation.

Te purchase such {insuranpce as the Board of Directors
may deem necessary for this corporation.




To exercise any and all powers, rights and privileges
which a corporation organized under the Florida Not For
Profit Corporation Act may now or hereafter ha.e or
exercise.

To make and establish rules and regulations governing
the use and operation of all corporation property.

ARTICLE IV, MEMBERS

H The members of the Master Association shall
consist of those legal entities, thelr successors and
assigns that represent component communities located within
Lely Barefoot Beach as set forth on Exhibit *"B" attached
hereto and incorporated herein. For convenience the members
of the Master Assocliation shall herein be referred to as

“Member Entity."

Change_of Delegate: Change of a Member Entity’s delegate to
the Master Association shall be established by filing
written notice with the Secretary of the Master Association
of the and ldentification of its successors.

Limitation on a Transfer of Shares or_ Assets: The share of
a Member Entity in the funds and assets of the Master
Association cannot be assigned, hypothecated or transferred
in any manner except as otherwise set forth herein or in the

By—-laws.

Voting: Each Member Entity of the Master Association shall
be entitled to weighted votes as set forth on Exhibit “a"
attached hereto. Voting rights shall be subject to such
provisions for delegation thereof and the granting of
irrevocable proxies as may be provided in the By-laws.

Delegate Voting: Each Member Entity shall select one (1)
individual to serve as delegate member to represent the
Member Ent 't in all Master Association matters including
but not . aited to voting on Master Association matters.
For convenience the delegate member representing the Member
Eatity shall be herein be referred to as the "Delegate
Member." The Board of Directors of each Member Entity shall
appoint the individual Delegate Member to represent said
Member Entity. The Delegate Member need not be a member of
the Board of Directors of the Member Entity but must be a
resident of Lely Barefoot Beach or affiliated with a Menmber
Entity corporation involved in the development of Lely
Barefaot Beach; provided, however, all Delegate Members
appointed after December 31, 1994 must be a resident of Lely
Barefoot Beach. Delegate Members shall have representative
voting rights as provided in the By-laws, but shall not
otherwise be entitled - to memhership in the Master
Association or any privileges or rights in connection
therewith apart from such right any such Delegate Member
shall have under Section 4.1 hereof.




5.1

ARTICLE V. DIRECTORS

Board of Directers: The affairs of the Master Asscciation
shall be mahaged by a Board of Directors consisting of the
Dalegatae Members of the Master Association as described in
Article IV of these Articles.

: There shall be no election of the
Directors of the Master Assoclation. The selection of the
Delegate Members to represent tha Member Entities as
Directors of the Master Association shall remain vested with

the respective Boards of Directors of the Member Entities,

MARTICLE VvI. OFFICERS
: The affairs of the Master Association shall be

administered by a President, Vice President, Secretary,
Treasurer and such other officers . may from time to time
be created by the Board of Directors as permitted by the By-
laws. Officers shall be elected by the Board of Directors
at this first meeting following the annual meeting of the
Master Association and shall serve at the pleasure of the
Board. Offices may be combined as provided in the By-laws.

ARTICLE VII. INDEMNIFICATION

Indemnification: Every director and every officer of the
Master Association shall be indemnified by the Master
Association against all expenses and liabilities, including
legal fees, reasonably incurred by, or imposed upon him in
connection with any proceeding or the settlement of any
proceeding to which he may be a party, or in which he may
become involved by reason of his being or having been a
Director or officer of the Master Association, whether or
not he is a Director or officer at the time such expenses
are incurred, except when the Director or officer is guilty
of willful and wanton misfeasance in the performance of his
duties or such director or officer has engaged in any
criminal activity, unless such director or officer acted in
good faith and in a manner in which he reasonably believed
was in, or not opposed to, the best interest of the Master
Assoclation, and had nc reasonahle caise to believe his
action was unlawful; provided that in the event of a
settlement, the indemnification shall apply only when the
Board of Directors approves such settlement and
reimbursement as being for the best lInterests of the Master
Association. The foregoing right of indemnification shall be
in addition to and not exclusive of all other rights to
which such Director or officer may be entitled.

Insurance: The Board of Directors of the Master Association
may purchase liability insurance to insure all Directors,
officers or agents, past and present, against all expenses

~and ljabilities as set forth above. The premiums for such

insurance shall be paid by the members of the Master
Association as part of the common expenses.




ARTICLE VIXXI, BY-LAWA
8.1 By-laws: The first By-laws of the Master Association shall

be adopted by the Board of Directors, and may be altered,
amended or rescinded by a majority of the Board, except us

otherwise may be provided by the By-laws.

ARTIGLE IX., AMENDMENTS
9.1 Amendmenis: These Articles may be altered, amended or

modified dpon the affirmative vote by direct voting 2
Delegate Members holding a majority of the total number of
votes of all Member Entities. Amendments may be proposed by

resolution of the Board of Directors.

ARTICLE X. EXISTENCE

10. The term of the Master Association shall be perpetual.

The foregoing constitute the Amended and Restated Articles
of Incorporation for Lely Barefoot Beach MASTER ASSOCIATION,
INC., and were adopted by a vpte of the membership at a meeting

called for that purpose on _{rVJ. 7., 5 , 1993,
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Secretary - Norman Hedrich

//'DATED: February 3, 1993

APPROVED:

L Lomttek

President - Leon Eisenbud




ARTICLE XX, .RRAISTERED AQENT

11. The name and addresa of the registered agent and office are
as follows:!

Leo J. Balvatori

cfo Quarlaa & Brady

4501 North Tamiami Trall
Suite 300

Naples, Florida 133940

T0edvd, P o0r




EXHIBIT “A"

MEMBER_ENTITY

narafoot Beach Club Homeowners'
Association, Inc.
{"Beach Club")

Cottages at Barefoot Beach
("Cottages™)

Miramar Beach and Tennis Club
{"Miramar")

Bayfront Garden Homeowner's
Association, Inc., ("Heron Cove")

villas at Barefoot Beach Homeowner's
Association, Inc. ("Villas"®)

Lely Barefoot Beach Property Owner's
Association, Inc. ("POA")

parefoot Beach Club Homeowner's
Association, Inc. ("Unit 2"}

South Port on the'Bay Property
Owner’s Association, Inc. |
(*Southport") 1 |

TOTAL 9(10)*

The Beach Club shall have three (3) votes until such time as
it begins construction on its final 48 units at the Beach
Club, at which time it shall automatically and without any
further action of the Member Entities, have four (4) votes.




ACCEPTANCE BY REGISTERED AGENT

Having been designated as the Registered Agent of Laly
Barefoot Beach Master Association, Inc., a Florida not-for-profit
corporation, to accept service of process for .said corporation,
at the place designated in the Articles of Incorporation, I
hereby accept such appointment and agrea to t in that capacity
and to comply with the provisions of the F rida Not-For=-Profit
Corporation Act relative t keeping open the c-iqna(-d officae,

[ [

Shivarori
Reqiqf/ 3 ent




BY-~LAWS
OF
LELY BAREFOOT BEACH MASTER ASSOCIATION, INC.,
a corporation not for profit

ARTICLE I. IDENTIFICATION e o -

1.01 Identity: These are the By-laws of Lely Barefoot Beach

".. Barefoot Beach,- a planned comminity “locatedin  sectians. 5,

Master Association, Inc., a corporation not for profit
organized and existing under the laws of the State of

“Florida, (the “Master Association"j.” = R

Purpose: The purpose for which the Master Association is
organized 1is to provide an entity for -the ownership,
maintenance, preservation, management and control of the

main north/south roadway located in Lely Barefqot Beach, a

planned community located in Collier cCounty, Florida, which
roadway is commonly known as Lely Beach Boulevard-and more
particularly described as: portions of the following
properties, as more particularly described and shown on each
of the following described plat: Tract R of Lely Barefoot
Beach, Unit One, as recorded in Plat Book 12, Pages 34
through 47, of +the Public Records of Colliexr County,

 Florida; Lot 5 of Lely Barefoot Beach, Unit Two, as recorded
in Plat Book 15, Pages 71 through 72, of the Public Records-

of Collier County, Florida; Tract 2 of Lely Barefoot Beach,
Unit Three, as recorded in Plat Book 16, Pages 55 through
58, of the Public Records of Collier County, Florida; Tract
R of Lely Barefoot Beach, Unit Four, as recorded in Plat
Book 17, Pages 55 through 58, of the Public Records of
collier county, Florida; the gatehouse complex site located
therein: Tract A Lely Barefoot® Beach, Unit One, as recorded
in Plat Book 12, Pages 34 through 37, of the Public Records

. af Collier:County, Florida;. and ather. common, areas,in.Lely.

6, 7, and 8, Township 48 South, Range 25 East, Collier
County, Florida. The Master Association shall have the
further purpose of promoting the health, safety and welfare
of +the owners and residents of Lely Barefoot Beach,
consistent with these Articles and the By-laws of the Master
Association, and other documents relating to the component
communities of Lely Barefoot Beach.

Office: The officer of the Master Association shall be at
226 Lely Beach Boulevard, Bonita Springs, Florida 33923,
until otherwise changed by the Board of Directors.

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

Seal: The seal of the corporation shall bear the name of
the corporation, the word “Florida," the words “corporation
not for profit® and the year of incorporation.



ARTICLE _ITI. MEMEERS

2.01 Members: The members of the Master Association shall

consist of those legal entities that represent component
communities located within Lely Barefoot Beach as set forth
on Exhibit "A" attached hereto and incorporated herein. For
convenience the members of the Master Associatidn’ shall
herein be referred to as "Member Entity."

Change of Delegate: Change of a Member Entity‘s delegate to
the Master Association shall be established by filing

.written netice with -the. Secretary of. the Master Association

of the and identification of its successors.

Evidence of_ Membership: There shall be no stock or
membership certificates in the Master  Association. -
Membership shall be determined as set forth in these By-laws
and the Articles of Incorporation of the Master Association
and as may be determined by a majority of theg -Board of
Directors from time to time. The Secretary of the Master
association shall maintain an up to date list of the Member
Entities.

ARTICLES IIXI. VOTING

Voting: ~Each Member Entity of the Master Association shall
be entitled to weighted votes as set forth -in Exhibit "al"
attached hereto. Voting rights shall be subject to such
provisions for delegation thereof and the granting of
irrevocable proxies as are provided herein.

pDelegate Voting: Each Member‘Entity shall select one (1)
individual to serve as delegate member to represent the
Member Entity in all Master Association matters including

_.but .net limited. to . voting.on Master Assoclatlon. matters.. .

For ‘convenience the delegate member representing the Member

Entity shall  be herein be referred to as the "Delegate
Member." The Board of Directors of each Member Entity shall
appoint the individual Delegate Member to represent said
Member Entity. The Delegate Member need not be a member of
the Board of Directors of the Member Entity but must be a
resident of Lely Barefoot Beach or affiliated with a Member
Entity corporation involved in the development of Lely
Barefoot Beach. Delegate Members shall have representative
voting rights as provided herein, but shall not otherwise be
entitled to membership in the Master Association oxr any
privileges or rights in connection therewith apart from such
right any such Delegate Member shall have under Section 2.01
hereof. _

3.03 Voting Procedure: All determination of requisité majorities

and quorums for all purposes the Articles or these By-Laws
chall be made by reference to the number of Member Entities
through their representatives entitled to vote, Decisions



of the Master Association shall be made by a simple majority
of votes entitled to be cast by all Delegate Members present
or represented at a meeting at which a quorum is present,
unless a greater percentage is required by the Articles or
these By-laws.

Quorum: A quorum shall exist when Declarant™ Members”
entitled to cast a majority of all votes are present, either
in person or by proxy. Weilghted votes held by a Member
Entity shall not be a factor in determining whether a quorum

exists.

Approval br Disapnfoval of Matters: Matters relating to ﬁhé
affairs of the Master Association which are subject to the
approval or disapproval of the membership shall be voted

3.06

upon‘u-,a-t-----a—meeﬂ—ng—ema- Master Association. = .

Proxies: Delegate Members may cast their votes as delegated
to them, in person or by proxy. Any Delegate JMember may
grant a proxy in writing, signed by such Delegate Member.
Such a proxy shall be valid only for the particular meeting
designated in the proxy, and must be filed with the
Secretary or other designated representative of the Master
Association before the appointed- time of the meeting oxr any
adjournments thereof.. A properly executed and delivered
proxy may be revoked by a writing delivered to the Secretary
or other designated representative of the Master Associlation
prior to the time of the meeting or adjournments thereof or -
by .the attendance in person of the person or persons
executing such proxy at any meeting or- adjournment thereof.
Tn no event shall a proxy be valid for a period longer than
ninety (90) days after the date of the first meeting for
which it was given, unless said proxy otherwise provides.

- Method of Voting:i. Voting.on matters. shall ,be. conducted.in. .. .

accordance wgth”thié‘Sectiéh; Vvoting may be by rdil' call,
voice vote or by written ballot; ‘provided, however, that
whenever written approval 1s regquired, or whenever any
amendment to the Articles or these By-laws 1is proposed, or
when any borrowing of funds, pledge or other disposition ef
corporate property or assets is proposed, the veting shall
be by written ballot. Routine matters such as approval of
minutes, adjournment, acceptance of reports, parliamentary
questions and social business' may be determined by "yeas"
and “nays;" unless a -majority of the Delegate Members
entitled to cast votes, or the chairman, require a roll call
vote or vote by written ballot.

ARTICLE IV. MEETINGS OF MEMBERS

Annual Meeting: The annual meeting of the Membership shall
be held during the month of January of each year on a day
and at a time determined by the Board; provided that notice
pursuant to Section 4.03 is given at least thirty (30) days

—_



4.06

pricr to the date set for the annual meeting. The annual
meeting shall be for the purpose of qualifying Directors,
and transacting any other business authorized to be
transacted by the members.

Special Meetings: special meetings of the membership shall
be held whenever called by the President, or Vicé& President, ™
or by 1/3rd percent of the Board, and must be called by such
officers upon receipt of a written request from Delegate
Members entitled to cast not fewer than 1/3rd percent of the
total number of votes.

Notice _of Meetings: Notice of all meetings of the

membership, stating the timé, place and objects for which
the meeting is called, shall be given by the President, Vice
president, Secretary or any Assistant Secretary, unless
waived in writing. A1l such notices shall be given in
writing to each Member Entity, at the address of  such
association or entity as it~ appears on the books of this
Master Association, or as such may have otherwise directed
in writing, and shall be mailed or delivered not fewer than
ten (10) days, nor more than thirty (30) days, prior to the
date of the meeting. A duplicate nctice shall be furnished
+o the Delegate Members at the addresses furnished by the
Master Entities. The notice for any .meeting at which
assessments against the Members Entities are to Dbe
considered shall contain a statement of the nature of such
assessments and that such assessments will be considered.
proof of such mailing or delivery shall be given by
Affidavit or other certification of the person giving the
notice. Notice of meetings may be waived in writing before,
during or after meetings. Waivers signed by Delegate
Members shall be binding on all Member Entities for whon

_such' Delegate Members have representative voting rights..

.Piéée::fﬁeéﬁihégéfTﬁhe:Masfef”ﬁééoﬁiafidgxﬁéﬁbéigféhéiifbé‘

tald at such place in either Collier or Lee County, Florida,
as the Board may designate in the Notice of Meeting:

adjournments: If any meeting of membership cannot be
organized because a quorun has not attended, the Delegate
Members who are present, either in person or by proxy, may
adjourn the meeting from time to time until a gquorum is
present.

order _of Business: " The order of business at annual
meetings, and as far as practical at all special meetings,
shall be:

(a) Election of Chairman of the meeting (if necessary).

(b) Calling of the roll and certifying of the proxies.

(c) Proof of notice of the meeting or waiver of -notice.



5.01

- pirectors.of the Master Association. shall remain vested with . ..

(d) Reading and disposal of any unapproved minutes.
(e} Reports of officers.

(f) Reports of committees.
(g) 9Qualifying of Directors.
(h) Unfinished business.

(i) New business.

(js. Announééménté;

(k) Adjourmment.

Nature of Meetings: Meetings of the Master Association

=hall be held pursuant to this article with nétice to the
Member Entities and Delegate Members at the -addresses
furnished by the associations or legal entity. Such
meetings shall be open to any member of any Member Entity,

but the attendance of such a member shall not entitle that
member with the right to vote. .

ARTICLE V. DIRECTORS

Board of Directors: The affairs of the Master Association
shall be managed by a Board of Directors consisting of all
of the Delegate Members of the Master Association as
described in Article III of these By-laws.

Election of Directors: There shall be no election of the

Directors of the Master Aesociation. The selection of the
Delegate Members to. represent the Member Entities as

the respectiye Boards of Directors of the Member Entities.” -

Term: Subject to the provisions of Sections 5.01 and 5.02,
the term of each Director’s service shall extend to the next
annual meeting of the membership at which such Director term
expitres and thereafter until his successor is duly selected
by their respective Board of Directors and qualified by the
Master Associatioen, or until he is removed in the manner
elsewhere .provided. It is the intent hereof that the Board,
may establish Director terms of more. than one (1) year SO
that the terms of the several Directors shall be staggered
+o assure continuity. In no event shall a term of a
Director exceed three (3) Years. If staggered terms are
implemented, all Directors shall be elected to serve the
same length of time, except that in the first election at
which staggered terms are implemented, designated
directorships may be established for shorter terms on a one

.

time basis to establish the pattern of staggerind.




5.04

5.07

oualifications: The Delegate Member/Director need not be a
member of the Board of Directors of the Member Entity but
must be a resident of Lely Barefoot Beach or affiliated with
a Member Entity corporation involved in the development of
I,ely Barefoot Beach; provided, however, all Delegate Members
appointed after December 31, 1994 must be residents of Lely

Barefoot Beach. Delegate Members/Directors ~shall have

representative voting rights as provided, but shall not
otherwise be entitled to menbership in the Master
association or any privileges or rights in connection
therewith apart from such right any such Delegate
Member /Director shall have under- Section-2.01 hereof.-

vVacancies:  Except as otherwise provided herein, if the
office of any Director becomes vacant, whether by reason of
death, resignation, retirement, disqualification, incapacity
or otherwise, the Board of Directors of the relevant Member
Entity shall select a successor, who shall hold the office
until the next annual meeting. =

Disqualification and Resignation: Any Director may resignm
at any time by sending written notice to the Secretary of
+he Master Association. such resignation shall take effect
upon receipt by the Secretary, unless otherwise specified in
the resignation.

Organization Meeting: The organization meeting of a newly
selected and qualified,'Board_ of Directors shall be held
within ten (10) days of 1its selection, at such place and
+ime as shall be fixed by the Directors at the meeting at
which they were qualified, and no further notice of the
organization meeting shall be necessary.

Recular Meetings: . The Board may, from time to. time,

.-establishva-$chedu1e—@fnregular"mpetings to.be heldat:such-’

scheduled meetings may be dispensed with upon written
concurrence of not less than two-thirds (2/3) of the members
of the Board.

Special Meetings: Special Meetings of the Directors may be
called by the President and must be called by the Secretary
or an Assistant Secretary at the written regquest of two
Directors.

Notice: Notice of each regular or special meeting shall be
given to each Director personally or by mail, telephone or
felegraph at least three (3) days prior to the meeting date.
211 notices shall state the time and place of the meeting,
and L1f a special meeting, the purposes thereof. Any
Director may walve notice of a meeting before, during or
after the meeting, and all such waivers shall be deemed
equivalent to the giving of notice. attendance by a
Director at a meeting shall be deemed a waiver of Notice by

—

time and ‘plagée as the Board may designate. ' - Any regular .
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him. .Duplicate copies of the Notice may be provided to each

Member Entity, but failure to provide or receive such Hotice

chall not invalidate any meeting or the actions taken

thereat.

Quorum: A guorum at Director’s me
majority of the entire Board.
majority of those present at a meeting at which a quorum is
present chall constitute the act o
approval of a greater nunber of

these By—laws..

ad-dourned Meeting:

less than a gquorum pres
may adjourn the meeting from time to time until a guorum is

present. At any adjourned meeting any business which might

etings shall consist of a=
The acts approved by a

f the Board; except where
Directors is required Dby

If at any meeting of the Board there be

ent, the majority of those present

have been transacted at the meeting as originally- called may

pe transacted without further

notice.

. =

Joinder in Meeting by Approval of Minutes: The. joinder of a

Director in the
concurring in the

concurrence of such Director for
requisite majoritie

action of a meeting, Dby signing and

minutes there

of shall constitute’ the

the purpose of determining
s on any action taken and reflected in

such minutes or to create a quorum. Directors may Jjoin in
minutes under this section only after an open meeting, for
the purposes herein provided.

k]

Meetings Open: Meeting
open to any member ©

however, that such

, presiding officer:

presiderit, the Vice Presiden
of both, the Directors pres

members to preside.

Directors’ Fees:
compensation, but
expenses according
the Board.

order of Business:
meetings shall be:

(aj Roll call.

« of the Board of Directors shall be
f the Member Entities. Provided,

attendance does not entitle that member
with the right to vote.

. _ The .presiding _officer at Director!s..
meeting Shall'be'the’President.

Directors

Th .the. absence of - the’

£ shall preside. 'In the absence
ent shall designate one of their -

shall sarve without

may be reimbursed for out of pocket

to policies ado

pted from time to time by

The order of business of Directors’

(b) Proof of notice of meetings or waiver of notice.

(c) Reading and disposal of any u

napproved minutes.



(d) Reports of officers and committees.

(¢) Election of officers, if any.

(£) Unfinished business.

(g) New business. L T T
(h) Announcements.

(1) Adjournment.

ARTICLE VI. POWERS AND DUTIES OF BOARD OF DIRECTORS

The Board of Directors chall have all powers, authority,

discretion and duties necessary for the administration of the
Master Association and operation of the Master Association.

6.01

General Powers: All powers specifically set forth in the
articles and these By-laws, and all powers incident thereto
or reasonably to be inferred therefrom. :

Fnforcement and Fines: The Board shall enforce by~ legal
means, provisions of the Articles, the By-laws and Rules and
Regulations for the use of the corporate property. 1n the
event that the Board determines that any Member Entity is in
violation of any of the provisions of the By-laws, Articles
or Rules and Regulations, the Board, or an agent of the
Board, designated for that purpose, shall notify the Member
Entity of the nature of the violation. If said violation is
not cured within five (3} days, or if said violation
consists of acts or conduct by the Member Entity, and such
acts or conduct are repeated, the Board may levy a fine for
each offense against the Member Entity. The amount of such
fine. 'shall be .Ain such reasaonable . ‘amount  as :may . be.

" " established from +ime ‘to-.time by 7 the” Board: as _being
. gufficient o encourage appropriate conservance of

applicable provision of the By-laws and Rules and .
Regulations. Each day during which the violation continues
shall be deemed a separate offense. . Such fines shall be
assessed as a special assessment against the Member Entity.
In addition, the Board may suspend the right of any Member
Entity and/or its members £o use the corporate property for
any period during which any assessment remains unpaid and
delinquent, and may likewise suspend such right for a périad
not to exceed thirty (30) days for any single infraction of
the Rules and Regulations of the Master Association.
provided, however, that any suspension of such right to the
use of the facilities, other than for failure to pay
assessments, shall be made only after a hearing before the
Board, upon reasonable written notice to the Member Entity,
specifying the violations charged. At any such hearing the
Member Entity may be represented by counsel.



.03 Budget and aAssessments: The Board shall adopt budgets and

make assessments, and to use and expend assessments relating
to the administration of the Master Association and
- operation and use of any corpcrate property.

6.04 Rules _and Regulations: The Board may adopt, amend and
rescind reasonable Rules and Requlations relaTing to the~
administration of the Master Association and operation and
use of any corporate property.

6.05 Committees: The Board may create and disband such
committees as the Board may Ifrom time to time determine ‘as
reasonably necessary or useful and to delegate such
suthority +to such committees as may be reasonable in’
connection with their purpose. 2ll committees shall keep

records and conduct meetings in the same manner, to the .
extent applicable, as is required of the Board. Nothing

contained herein shall Trestrict the authority of the
president of the Association from appointing - advisory
committees not inconsistent with committees created by the
Board. :

ARTICLE VII. OFFICERS

7.01 Officers . and Election: The officers of the Master
Association shall be a president, who shall be a Director; a
yvice President, who shall bhe a Director; a Treasurer, a
secretary and such other officers as may be determined from
time to time by the Board, need not be a Board member, all
of whom shall be elected annually by the Board, and who may
be pre—emptorily removed by a majority vote of all Directors:
at any mecting. Any person may hold two offices except that
the President shall not also be the Secretary or an
Assistant Secretary. The Board shall elect such officers

- annually, and shall designate the. powers and duties’ of such

other ‘officexs as it may create.

7.02 President: The President shall be the chief executive-
officer of the Master Association. He shall have all of the
powers and duties which are usually vested in the office of
President of a non-profit corporation. He shall serve as

Chairman at all Board and membership meetings.

7.03 Vice President: The Vice President shall, in the absence or

disability of the President, exercise the powers and perform

. the duties of the President. He shall also generally assist

the President, and exercise such other powers and perform
such other duties as shall be prescribed by the Directors.

7.04 Secretary and Assistant Secretary: The Secretary shall keep
the minutes of all proceedings of the Directors and the
members. He shall attend to the giving and serving of all
notice to the membership and Directors, and other notices
required by law. He <hall keep the records of the




Association, except those of the Treasurer; and shall
perform all other duties incident to the office of Secretary
of a not for profit corporation, as may be required by the
Directors or the President. The Assistant Secretary, Af
such office is created, shall perform the duties of the
Secretary when the Secretary ie absent. The minutes of all

meetings of the membership and the Board shall~be~kept in

books available for inspection by all nembers of the Member
Entities, or their authorized representatives, and Board
members at any reasonable time. All such records shall be
retained for not less than seven (7} years.

Treasurer: Tﬁe Treasurer shall have the custody 6f all the

"property of the Master Association including funds,

cecurities and evidences of indebtedness. He shall keep the

books of the Master Association in accordance with generally -

accepted accounting principles. He shall provide for
collection of Assessments and perform all other duties
incident to the office of the Treasurer. - -
compensation; The compensation of all employees of the
Master Association shall be fixed by the Directors.
officers shall serve without compensation, but may be
reimbursed for out of pockel expenses according to policies
adopted from time To time by the Board. Notwithstanding
Article ‘¥, no officer’s compensation may be established
except upon an eighty (80%) percent affirmative vote of all
Delegate Members.

Tefm: A1l officers shall hold office until their successors
are chose and gqualify.

ARTICLE VIII. TPISCAL MANAGEMENT

The provisions for fiscal. management of the Association are

set forth as follgys:

.01

Accounting: Receipts and expenditures of the Master
Association shall be credited and charged to such accounts
as the Board, in consultation with its accountants, shall
from time to time determine to be necessary, reasonable or
appropriate. Such accounts may include various categories
of current expenses and receipts, contingency funds,
reserves for deferred maintenance, capitals expenditures and
replacement and such additional accounts as the Board may
from time to time establish.

Budget: The Board shall adopt a budget for each calendar
year which shall include the estimated funds . required to
defray the common expenses and funds for reserves, if any,
and may provide funds for specifically proposed and approved
improvements. The proposed budget for fiscal year 1993
shall be balanced with reasonable reserves for replacement
costs or deferred maintenance expenses of Master Association

—

__10_.

7
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8.05

owned property. Moreover, the annual assessmeht to each
individual property owner for fiscal year 1993 shall not
exceed FIFTY ($50.00) DOLLARS per month per unit.

Assessments: Regular gquarterly acssessments against each

Member Entity for its share of the items of the budget shall

be made in advance on or before the 1lst day of each-calendar-

gquarter, unless other payment periods are provided by the

Board. The payment of any assessment or installment thereof

due to the Master Association shall be in default if not

paid to the Master Association on or before the due date. |
When in default, the delinquent assessments or installments |
thereof shall bear interest at the highest lawful rate (if

none exists, interest shall accrue at the rate of 18% per |
annum) until the same, and all interest due thereon, has

been paid in full. The number of units to be assessed .
against each respective member Entity is as set forth on
Exhibit "“B" attached hereto and incorporated’- herein by
reference. Failure of the Board to adopt a budget adopted
and make an assessment by February 28th of any ¥year shall
not invalidate a budget adopted and assessment levied
thereafter. If an assessment is not made as required, an
assessment shall be presumed to have been made in the amount
of the last prior assessment. At the Board’s discretion, it
may reguire payment of an assessment in the amount of the
last prior assessment, or defer the payment date of the
assessment until a new budget has been adopted and
assessment levied. In the event the regular assessment
proves to be insufficient, the budget may be ded at
fim the Boabd and =

Acceleration=of Assessments: Upon default in payment the

Board may disqualify the defaulting entity from voting on
any Association matters and elect to accelerate rewmaining
installments of regular and special assessments payable in
installments, and such assessments shall stand accelerated
ten (10) days after delivery or receipt of such notice to or
by the delinguent Member Entity, or twenty (20) days after
mailing of such notice by certified or registered mail,
whichever first occurs.

Expenditures: &all funds of the Master Association shall be
expended only upon authorization of the Board. Approval of
the budget shall be deemed authority to expend funds for the
items and contingency funds within the budget, Funds
derived from special assessments and funds in reserves shall
be expended for the purpose for which such assessment was
made or reserve established. Notwithstanding the foregoing,
amounts and reserves may be used from time to time to make
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otherwise authorized expenditures pending receipt of payment
of assessments or other sums due as a method of management
of cash flow provided that funds borrowed from reserves or
other special purpose accounts are restored when cash flow
again permits. This provision shall not be deemed to permit
the Board to expend reserves or other special purpose funds
for expenses in excess of budgeted expenses unless -same are-
replaced by funds derived from assessments or' other receipts
not designated for such reserves or special purpose
accounts. Contingency funds may be expended for any
legitimate purpose by action of the Board.

8.06 Depository: The depository of the Master Association shall
be in such bank or banks as shall be designated from time to
time by the Board, and in which the moneys of the Master
Association shall be deposited. Withdrawal of moneys from
such accounts shall be only by checks signed by such persons
as are authorized by appropriate resolution of -the Board.
Funds of the Master Association may be co-mingled or kept in
separate accounts, except as otherwise required by Iaw.

g8.07 audit: A report of the accounts of the Master Assoclation
shall be made annually by the Board, and copy of the report
shall be furnished to each Board of Directors of the Member
Entities not later than May 1st of the year following the
year for which the report is made.

8.08 Fidelity Bonds: Fidelity Bonds shall be required by the
Board from all persons handling or responsible for the
Master Association’s funds. The amounts of such bonds shall
be determined by the Board. The premiums on such bonds
shall be paid by the Master Association as a common expense.

ARTICLE IX.l PARLIAMENTARY RULES

Roberts Rules of Order, the latest edition, shall govern the
conduct of meetings of the Master Association, the Board and
committees of the Master Association when not in conflict with -
the Articles or these By-laws.

ARTICLE X. AMENDMENT

These By-laws may be amended by the Members of the Master
Association at any regular or special meeting duly called for
that purpose by the affirmative vote of an absolute majority of
all votes entitled to be cast. Notwithstanding the foregoing, no
amendment shall be made that is in conflict with the Articles,
except as provided in said Articles.

ARTICLE XI. MISCELLANEOUS

The provisions of these By-laws shall be construed together
with the Articles. In the event of a conflict between the
provisions hereof and the provisions of the Articles, the



provisions of the articles shall control. The provisions hereof
chall be liberally construed to grant the Master Assoclation
sufficient practical authority to implement its obligations and
authorities under the Articles. wWhenever the context so
requires, the use of any gender herein shall be degmed to %nclude
all genders, and the use of the plural shall contain the sinqular
and the singular shall include the plural. N .

ion

The foregoing was adopted as the By-laws of the Assogiat
= day

at the first meeting of the Board of Directors on the
of PP , 1993.

(Corporate Seal)

LELY BAREFOOT BEACH MASTER
ASSOCIATION, INC., a
corporation not for profit
organized and existing under
+he laws of the State of
Florida

- =

_ By: “ﬁZLaL ZLwJQZ}\

LEQON EISENBUD, as
President

ATTEST:

L ¥ P ,;
I

.~ Norman Hedxich as
Secretary
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LELY BAREFOOT BEACH MASTER ASSOCIATION, INC.
WRITTFN K CONSENT TO ACTION
NOV. [/, 1993

The undersigned, being all of the Delegate Members of LELY
BAREFOOT BEACH MASTER ASSQCIATION, INC., a corperation- not-~for-
profit ("Association"), do hereby consent to and approve the
following written consent to action, which shall be treated for

all purposes as resolutions passed at duly called meeting of the -

Delegate Members of the Association:

1. RESOLVED, that Exhibit "A" to the Amended and
Restated Articles of Incorporation, which was
filed with the Florida Secretary of State on
February 8, 1993, be deleted in its entirety and
replaced by Exhibit "A" attached hereto.

2. RESOLVED, that the actions of the Directors and
Officers of the Association on behalf of the
Association during the period beginning from the
date Delegate Members other than the developer
assumed control of the Association to the date
first above written be and they hereby are
approved and ratified to the extent permitted by
law.

IN WITNESS WHEREOF, the undersigned, constituting all of the
Delegate Members of the Association, have hereunto set their
hands and seals as of the date first above written.

DELEGATE MEMBERS

BAREFOOT BEACH CLUB
HOMEOWNER'S SOCIATION, INC.

By 2 g e,
Title: /62;;72@,/?

COTTAGES AT BAREFOOT BEACH

By:

Title:
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LELY BAREFOOT BEACH MASTER ASSOCIATION, INC.
WRITTEN CONSENT TO ACTION
Mov. (1, 1993

The undersigned, being all of the Delegate Members of LELY
BAREFOOT BEACH MASTER ASSCOCIATION, INC., a corporation not-for-
profit ("Association"), do hereby consent to and approve the
following written consent to action, which shall be treated for
all purposes as resolutions passed at duly called meeting of the
Delegate Members of the Association:

1. RESOLVED, that Exhibit "A" +to the Amended and
Restated Articles of 1Incorporation, which was
filed with the Florida Secretary of State on
February 8, 1993, be deleted in its entirety and
replaced by Exhibit "AY attached hereto.

2.. - RESOLVED, that the actions of the Directors and
Officers of the Association on behalf of the
Association during the period beginning from the
date Delegate Members other than the developer
assumed control of the Association to the date
first above written be and they hereby are
approved and ratified to the extent permitted by
law.

IN WITNESS WHEREOF, the undersigned, constituting all of the
Delegate Members of the Association, have hereunto set thelr
hands and seals as of the date first above written.

DELEGATE MEMBERS

BAREFOOT BEACH CLUB
HOMEOWNER’S ASSOCIATION, INC.

By:

Title:

COTTAGES AT BAREFOOT . Bﬁiz?f/“
By: z?iﬂ7CKQW'f //;f//

Title:
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az\lely\we

MIRAMAR BEACH..AND TENNIS CLUB
s
i

Title: s

By:

BAYFRONT GARDENS HOMEOWNER’S"
ASSOCTIATICN, INC.

By:

Title:

VILLAS AT BAREFOOT BEACH
HOMEOWNER’S ASSOCIATION, INC.

By:

Title:

LELY BAREFOOT BEACH PROPERTY
OWNER’S ASSOCIATION, INC.

By:

Title:

SOUTHPCORT ON THE BAY PROPERTY
OWNER’S ASSOCIATION, INC.

By:

Title:
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MIRAMAR BEACH AND TENNIS CLUB

By:

Title:

BAYFRONT GARDENS HOMEOWNER'S
ASSOCIATION, INC.

By: A rer

-

Title: (tcacdut (/04
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VILLAS AT BAREFOOT BEACH
HOMEOWNER’S ASSOCIATION, INC.

By:

Title:

LELY BAREFOOT BEACH PROPERTY
OWNER’S ASSOCIATION, INC.

By:

Title:

SOUTHPCORT ON THE BAY PROPERTY
OWNER'’S ASSOCIATICHN, INC.

By:

Title:




a:\lely\wc

MIRAMAR BEACH AND TENNIS CLUB

By:

Title:

- BAYFRONT™ GARDENS HOMEOWNER’S

ASSOCIATION, INC.

By:

.

Title:

VILLAS AT BAREFOOT BEACH
HOMEOWNER'S ASSOCIATION, INC.

By:

Title:

LELY BAREFOOT BEACH PROPERTY
OWNER’S ASSOCIATION, INC.

s A

By: ST e ) ¢ Ter -y

Pitle: -

SOUTHPORT ON THE BAY PROPERTY
OWNERfS ASSOCIATION, INC.

By:

Title:




lely\we

MIRAMAR BEACH AND TENNIS CLUB

By:
Title:
BAYFRONT GARDENS HOMEOWNER’S
ASSOCIATION, INC.
By:
Title:
VILLAS AT BAREFOQT BEACH
HOMEOWNER‘/S ASSOCIATION, INC.
By:
Title:
LELY BAREFOOT BEACH PROPERTY
OWNER’S ASSOCIATION, INC.
By:
Title:

SOUTHPORT ON THE BAY PROPERTY
OWN%j}}fASSOCIATION INC.

"By: £ %@y‘/ Z/ vay’

Title: | _sz&&,b




EXHIBIT "A®"

MEMBER ENTITY

Barefoot Beach Club Homeowner‘’s
Association, Inc.
("Beach Club")

Cottages at Barefoot Beach - Norman
Hendrich, Trustee
("Cottages")

Miramar Beach and Tennis Club
("Miramar")

Bayfront Garden Homeowner’s
Association, Inc., ("Heron Cove')

Villas at Barefoot Beach Homeowner’s
Association, Inc. ("Villas")

Lely Barefoot Beach Property Owner’s
Association, Inc. ("POA")

Southport on the Bay Property

Owner‘s Association, Inc.
{("Southport")

TOTAL

VOTES

13
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State
January 6, 1994

JUDY MURRAY

QUARLES & BRADY

4501 TAMIAMI TRAIL N., SUITE 300
NAPLES, FL 33940-3060

Re: Document Number N37101

The Anticles of Amendment to the Atticles of Incorporation of LELY BAREFOOT
BEACH MASTER ASSOCIATION, INC., a Florida corporation, were filed on
December 20, 1993.

Should you have any questions regarding this matter, please telephone (904)
487-6050, the Amendment Filing Section.

Tawana McClellan

Corporate Specialist
Division of Corporations Letter Number: 194A00000522

Thieian of Cornaratione - PO ROY 8297 Tallahascea Flarida 29214




BY-LAWS
OF
LELY BAREFQOT BEACH MASTER ASSOCIATION, INC.,
a corporation not for profit

ARTICLE I, IDENTIFICATION

1.01 Identity: These are the By-laws of Lely Barefoot Beach

Master Association, Inc., a . corporation not for profit
organized and existing under the laws of the State of
Florida, (the "Master Association").

Purpose: The purpose for which the Master Association is
organized 1is to provide an entity for the ownership,
maintenance, preservation, wmanagement and control of the
main north/south roadway located 'in Lely Barefoot Beach, a
planned community located in Collier County, Florida, which
roadway is commonly known as Lely Beach Boulevard and more
particularly described as: portions of the following
properties, as more particularly described and shown on each
of the following described plat: Tract R of Lely Barefoot
Beach, Unit Qne, as recorded in Plat Book 12, Pages 34

through 47, of the Public Records of Collier County,

Florida; Lot 5 of Lely Barefoot Beach, Unit Two, as recorded
in Plat Book 15, Pages 71 through 72, of the Public Records
of Collier County, Florida; Tract 2 of Lely Barefoot Beach,
Unit Three, as recorded in Plat Book 16, Pages 55 through

58, of the Public Records of Collier County, Florida; Tract,
R of Lely Barefoot Beach, Unit Four, as recorded in Plat

Book 17, Pages 55 through 58, of the Public Recoxrds of
Collier County, Florida; the.gatehouse complex site located,
therein: Tract A Lely Barefoot Beach, Unit One, as recorded
in Plat Book 12, Pages 34 through 37, of the Public Records
of Collier County, Florida; and other common areas in Lely

_Barefoot Beach, a planned community located in Sections 5,

6, 7, and 8, Township 48 South, Range 25 Fast, Collier
County, Florida. The Master Association shall have the
further purpose of promoting the health, safety and welfare
of the owners and residents of Lely Barefoot Beach,
consistent with these Articles and the By-laws of the Master
Association, and other documents relating to the component
communities of Lely Barefoot Beach.

Office: ‘The officer of the Master Association shall be at
226 Lely Beach Boulevard, Bonita Springs, Florida 33923,
until otherwise changed by the Board of Directors.

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

Seal: The seal of the corporation shall bear the name of
the corporation, the word "Florida," the words "“corporation
not for profit" and the year of incorporation.
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2.01

TICLE IT MEMBERS

Members: The members of the Master Association shall
consist of ' those legal entities that represent component
communities located within Lely Barefoot Beach as set forth
on Exhibit “A" attached hereto and incorporated herein. For
convenience the members of the Master Association shall
herein be referred to as "Member Entity."

Change of Delegate: Change of a Member Entity’s delegate to
the Master Association shall be established by filing

written notice with the Secretary of the Master Association
of the and identification of its successors.

Evidence of Membership: There shall be no stock or

membership certificates in the Master  Association.
Membership shall be determined as set forth in these By-laws
and the Articles of Incorporation of the Master Association
and as may be determined by a majority of the Board of
Directors from time to time. The. Secretary of the Master
Association shall maintain an up to date list of the Menber

Entities.

ARTICLES IIT. VOTING

Voting: Each Member Entity of the Master Association shall
be entitled to weighted votes as set forth in Exhibit "“a"
attached hereto. Voting rights shall be subject to such
provisions for delegation thereof and the granting of
irrevocable proxies as are provided herein.

Delegate Voting: Each Member Entity shall select one (1)
individual to serve as delegate member to represent the
Member Entity in all Master Association matters including
but not 1limited to voting on Master Association matters.
For convenience the delegate member representing the Member
Entity shall be herein be referred to as the "Delegate
Member."” The Board of Directors of each Member Entity shall
appoint the individual Delegate Member to represent said
Member Entity. The Delegate Member need not be a member of
the Board of Directors of .the Member Entity but must be a
resident of Lely Barefoot Beach or affiliated with a Member
Entity corporation involved_ in thé ~development of Lely
Barefoot Beach. Delegate Members shall have representative
voting rights as provided herein, but shall not otherwise be
entitled to membership in the Master Association or any
privileges or rights in connection therewith apart from such
right any such Delegate Member shall have under Section 2.01

hereof.

Voting Procedure: All determination of requisite majorities
and quorums for all purposes the Articles or these By-Laws
shall be made by reference toc the number of Member Entities
through their representatives entitled to vote. Decisions




of the Master Association shall be made by a simple majority
of votes entitled to be cast by all Delegate Members present
or represented at a meeting at which a guorum is present,
unless a greater percentage is required by the Articles or
these By-laws.

Quorum: A quorum shall exist when Declarant Members
entitled to cast a majority of all votes are present, either
in person or by proxy. Weighted votes held by a Member
Entity shall not be a factor in determining whether a guorum

exists.

Approval or Disapproval of Matters: Matters relating to the

affairs of the Master Assocliation which are subject to the
approval or disapproval of the membership shall be voted
upon at a meeting of the Master Association.

Proxies: Delegate Members may cast their votes as delegated

to them, in person or by proxy. Any Delegate Member may
grant a proxy in writing, signed by such Delegate Member,
Such a proxy shall be valid only for the particular meeting
designated in the proxy, and must be filed with the
Secretary or other designated representative of the Master
Association before the appointed time of the meeting or any
adjournments thereof. A properly executed and delivered
proxy may be revoked by a writing delivered to the Secretary
or other designated representative of the Master Association
prior to the time of the meeting or adjournments thereof or
by the attendance in person of the person or persons
executing such proxy at any meeting or adjournment thereof.
In no event shall a proxy be valid for a period longer than
ninety (90) days after the date of the first meeting for
which it was given, unless said proxy otherwise provides.

Method of Voting: Voting on matters shall be conducted in
accordance with this Section. Voting may be by roll call,
voice vote or by written ballot; provided, however, that
whenever written approval is required, or whenever any
amendment to the Articles or these By-laws is proposed, or
when any borrowing of funds, pledge or other disposition of
corporate property or assets is proposed, the voting shall
be by written ballot. Routine matters such as approval of
minutes, adjournment, acceptance of reports, parliamentary
questions and social business may be determined by "yeas"
and "nays;" wunless a majority of the Delegate Members
entitled to cast votes, or the chairman, require a roll call
vote or vote by written ballot.

ARTICLE IV, MEETINGS OF MEMBERS

Annual Meeting: The annual meeting of the Membership shall
be held during the month of January of each year on a day
and at a time determined by the Board; provided that notice
pursuant to Section 4.03 1is given at least thirty (30) days



prior to the date set for the annual meeting. The annual
meeting shall be for the purpose of gualifying Directors,
and transacting any other business authorized to be
transacted by the members.

Special Meetings: Special meetings of the membership shall
be held whenever called by the President, or Vice President,
or by 1/3rd percent of the Board, and must be called by such
officers upon receipt of a written request from Delegate
Members entitled to cast not fewer than 1/3rd percent of the
total number of votes.

Notice of Meetings: Notice of all meetings of the

membership, stating the time, place and objects for which
the meeting is called, shall be given by the President, Vice
President, Secretary or any Assistant Secretary, unless
waived in writing. All such notices shall be given in
writing to each Member Entity, at the address of such
association or entity as it appears on the boocks of this
Master Association, or as such may have otherwise directed
in writing, and shall be mailed or delivered not fewer than
ten (10) days, nor more than thirty (30) days, prior to the
date of the meeting. A duplicate notice shall be furnished
to the Delegate Members at the addresses furnished by the
Master Entities. The notice for any meeting at which
assessments against the Members Entities are to be
considered shall contain a statement of the nature of such
assessments and that such assessments will be considered.
Proof of such mailing or delivery shall be given by
Affidavit or other certification of the person giving the
notice. Notice of meetings may be waived in writing before,
during or after meetings. Waivers signed by Delegate
Members shall be binding on all Member Entities for whom
such Delegate Members have representative voting rights.

Place: Meeting of the Master Association Members shall be
held at such place in either Collier or Lee County, Florida,
as the Board may designate in the Notice of Meeting:

Adjournments: If any meeting of membership cannot be
organized because a quorum has not attended, the Delegate
Members who are present, either in person or by proxy, may
adjourn the meeting from time to time until a quorum is
present.

Order of Business: The order of business at annual

meetings, and as far as practical at all special meetings,
shall be:

(a) Election of Chairman of the meeting (if necessary).
(b) calling of the roll and certifying of the proxies.

(¢) Proof of notice of the meeting or waiver of notice.



4.07

(d) Reading and disposal of any unapproved minutes.
(e) Reports of officers.

(f) Reports of committees.

(g) Qualifying of Directors.

(h) Unfinished business.

(i) New business.

(j) Announcements.

(k) Adjournment.

Nature of Meetings: Meetings of the Master Association
shall be held pursuant to this Article with notice to the

Member Entities and Delegate Members at the addresses
furnished by the associations or legal entity. Such
meetings shall be open to any member of any Member Entity,
but the attendance of such a member shall not entitle that

member with the right to vote.

ARTICLE V.. DIRECTORS

Board of Directors: The affairs of the Master Association
shall be managed by a Board of Directors consisting of all
of the Delegate Members of the Master Association as

described in Article III of these By-laws.

Election of Directors: There shall be no election of the
Directors of the Master Association. The selection of the
Delegate Members to represent the Member Entities as
Directors of the Master Association shall remain vested with
the respective Boards of Directors of the Member Entities.

Term: Subject to the provisions of Sections 5.01 and 5.02,
the term of each Director’s service shall extend to the next
annual meeting of the membership at which such Director term
expires and thereafter until his successor is duly selected
by their respective Board of Directors and qualified by the
Master Association, or until he is removed in the manner
elsewhere provided. It is the intent hereof that the Board,
may establish Director terms of more than one (1) year so
that the terms of the several Directors shall be staggered
to assure continuity. In no event shall a term of a
Director exceed three (3] years. If staggered terms are

Impleéiiented, all Directors shall be elected to serve the

same length of time, except that in the first election at
which staggered terms are implemented, designated
directorships may be established for shorter terms on a one
time basis to establish the pattern of staggering.



5.04

Qualifications: The Delegate Member/Director need not be a
member of the Board of Directors of the Member Entity but
must be a resident of Lely Barefoot Beach or affiliated with
a Member Entity corporation involved in the development of
Lely Barefoot Beach; provided, however, all Delegate Members
appointed after December 31, 1994 must be residents of Lely
Barefoot Beach. Delegate Members/Directors shall have
representative voting rights as provided, but shall not
otherwise be entitled to membership in the Master
Association or any privileges or rights in connection
therewith apart from such right any such Delegate
Member/Director shall have under Section 2.0l hereof.

Vacancjes: Except as otherwise provided herein, if the
office of any Director becomes vacant, whether by reason of
death, resignation, retirement, disqualification, incapacity
or otherwise, the Board of Directors of the relevant Member
Entity shall select a successor, who shall hold the office

until the next annual meeting.

D ication and Resiqna ¢ Any Director may resign
at any time by sending written notice to the Secretary of
the Master Association. Such resignation shall take effect
upon receipt by the Secretary, unless otherwise specified in
the resignation.

izati eeting: The organization meeting of a newly
selected and qualified Board of Directors shall be held
within ten (10) days of its selection, at such place and
time as shall be fixed by the Directors at the meeting at
which they were qualified, and no further notice of the
organization meeting shall be necessary.

Reqular Meetings: The Board may, from time to time,
establish a schedule of regular meetings to be held at such
time and place as the Board may designate. Any regular
scheduled meetings may be dispensed with upon written
concurrence of not less than two-thirds (2/3) of the members
of the Board.

Special Meetings: Special Meetings of the Directors may be
called by the President and must be called by the Secretary
or an Assistant Secretary at the written request of two
Directors.

Notice: Notice of each regular or special meeting shall be
given to each Director personally or by mail, telephone or
telegraph at least three (3) days prior to the meeting date.
All notices shall state the time and place of the meeting,
and if a special meeting, the purposes thereof. Any
Director may waive notice of a meeting before, during or
after the meeting, and all such waivers shall be deemed
equivalent to the giving of notice. Attendance by a
Director at a meeting shall be deemed a waiver of Notice by



him. Duplicate copies of the Notice may be provided to each
Member Entity, but failure to provide or receive such Notice

shall not invalidate any meeting or the actions taken
thereat.

Ovorum: A quorum at Director’s meetings shall consist of a
majority of the entire Board. The acts approved by a
majority of those present at a meeting at which a quorum is
pPresent shall constitute the act of the Board; except where
approval of a greater number of Directors is required by

these By-laws.

Adjourned Meeting: If at any meeting of the Board there be
less than a quorum present, the majority of those present
may adjourn the meeting from time to time until a quorum is
present. At any adjourned meeting any business which might
have been transacted at the meeting as originally called may
be transacted without further notice.

Joinder in Meeting by Approval of Minutes: The joinder of a
and

Director in the action of a meeting, by signing
concurring in the minutes thereof shall constitute the
concurrence of such Director for the purpose of determining
requisite majorities on any action taken and reflected in
such minutes or to create a quorum. Directors may join in
minutes under this section only after an open meeting, for
the purposes herein provided.

Meetings Open: Meetings of the Board of Directors shall be
open to any member of the Member Entities, Provided,
however, that such attendance does not entitle that member

with the right to vote.

Presiding Officer: The presiding officer at Director’s
meeting shall be the President. In the absence of the

President, the Vice President shall preside. In the absence
of both, the Directors present shall designate one of their
members to preside.

Directers’ Fees: ' Directors shall serve without
compensation, but may be reimbursed for out of pocket

expenses according to policies adopted from time to time by
the Board. '

order of Businesé: The order of business of Directors’
meetings shall be:

{(a) Roll call.
(b) Proof of notice of meetings or waiver of notice.

(¢} Reading and disposal of any unapproved minutes.



(d) Reports of officers and committees.
(e) Election of officers, if any.

(f) Unfinished business.

(g) New business.

(h) Announcements.

(i) Adjournment.

ARTICLE VI. POWERS AND DUTIES OF BOARD OF DIRECTORS

The Board of Directors shall have all powers, authority,

discretion and duties necessary for the administration of the
Master Association and operation of the Master Association.

6.01 General Powyers: All powers specifically set forth in the

Articles and these By-laws, and all powers incident thereto
or reasonably to be inferred therefrom.

Enforcement and Fines: The Board shall enforce by legal

means, provisions of the Articles, the By-laws and Rules and
Regulations for the use of the corporate property. In the
event that the Board determines that any Member Entity is in
violation of any of the provisions of the By-laws, Articles
or Rules and Regulations, the Board, or an agent of the
Board, designated for that purpose, shall notify the Member
Entity of the nature of the violation. If said violation is
not cured within five (5) days, or if said violation
consists of acts or conduct by the Member Entity, and such
acts or conduct are repeated, the Board may levy a fine for
each offense against the Member Entity. The amount of such
fine shall be in such reasonable amount as may be
established from time to time by the Board as being
sufficient to encourage appropriate conservance of
applicable provision of the By-~laws. and Rules and
Regulations. Each day during which the violation continues
shall be deemed a separate offense. Such fines shall be
assessed as a special assessment against the Member Entity.
In addition, the Board may suspend the right of any Member
Entity and/or its members to use the corporate property for
any period during which any assessment remains unpaid and
delinquent, and may likewise suspend such right for a period
not to exceed thirty (30) days for any single infraction of
the Rules and Regulations of the Master Association.
Provided, however, that any suspension of such right to the
use of the facilities, other than for failure to pay
assessments, shall be made only after a hearing before the
Board, upon reasonable written notice to the Member Entity,
specifying the violations charged. At any such hearing the
Member Entity may be represented by counsel.




6.03

Budget and Assessments: The Board shall adopt budgets and
make assessments, and to use and expend assessments relating
to the administration of the Master Association and

operation and use of any corporate property.

Rules and Regulations: The Board may adopt, amend and

rescind reasonable Rules and Regulations relating to the
administration of the Master Association and operation and

use of any corporate property.

Committees: The Board may create and disband such
committees as the Board may from time to time determine as

reasonably necessary or. useful and to delegate such
authority to such committees as may be reasonable in
connection with their purpose. All committees shall keep
records and conduct meetings in the same manner, to the
extent applicable, as is required of the Board. Nothing
contained herein shall restrict the authority of the
President of the Association from appointing advisory
committees not inconsistent with committees created by the

Board.

ICLE VIT. OFFICERS
Officers and Election: The officers of the Master

Association shall be a President, who shall be a Director; a
Vice President, who shall be a Director; a Treasurer, a
Secretary and such other officers as may be determined from
time to time by the Board, need not be a Board member, all
of whom shall be elected annually by the Board, and who may
be pre-emptorily removed by a majority vote of all Directors
at any meeting. Any person may hold two offices except that
the President shall not also be the Secretary or an
Assistant Secretary. The Board shall elect such officers
annually, and shall designate the powers and duties of such
other officers as it may create.

President: The President shall be the chief executive
officer of the Master Association. He shall have all of the
powers and duties which are usually vested in the office of
President of a non-profit corporation. He shall serve as
Chairman at all Board and membership meetings.

Vice President: The Vice President shall, in the absence or
disability of the President, exercise the powers and perform
the duties of the President. He shall also generally assist
the President, and exercise such other powers and perform
such other duties as shall be prescribed by the Directors.

Sec ar ssistant Secretary: The Secretary shall keep
the minutes of all proceedings of the Directors and the
members., He shall attend to the giving and serving of all
notice to the membership and Directors, and other notices
required by law. He shall keep the records of the

-gu



Association, except those of the Treasurer, and shall
perform all other duties incident to the office of Secretary
of a not for profit corporation, as may be required by the
Directors or the President. The Assistant Secretary, if
such office is created, shall perform the duties of the
Secretary when the Secretary is absent. The minutes of all
meetings of the membership and the Board shall be kept in
books available for inspection by all members of the Member
Entities, or their authorized representatives, and Board
members at any reasonable time. All such records shall be
retained for not less than seven (7) years.

Ireasurer: The Treasurer shall have the custody of all the
property of the Master Association including funds,
securities and evidences of indebtedness. He shall keep the
books of the Master Association in accordance with generally
accepted accounting principles. He shall provide for
collection of Assessments and perform all other duties
incident to the office of the Treasurer.

Compensation; The compensation of all employees of the
Master Association shall be fixed by the Directors.
Officers shall serve without compensation, but may be
reimbursed for out of pocket expenses according to policies
adopted from time to time by the Board. Notwithstanding
Article X, no officer’s compensation may be established
except upon an eighty (80%) percent affirmative vote of all
Delegate Members.

Term: All officers shall hold office until their successors
are chose and qualify.

ARTICLE VIIY, FISCAL MANAGEMENT

The provisions for fiscal management of the Association are

set forth as follows:

8.01

Accounting: Receipts and expenditures of the Master
Association shall be credited and charged to such accounts
as the Board, in consultation with its accountants, shall
from time to time determine to be necessary, reasonable or
appropriate. Such accounts may include various categories
of current expenses and receipts, contingency funds,
reserves for deferred maintenance, capitals expenditures and
replacement and such additional accounts as the Board may
from time to time establish.

Budget: The Board shall adopt a budget for each calendar
year which shall include the estimated funds required to
defray the common expenses and funds for reserves, if any,
and may provide funds for specifically proposed and approved
improvements. The proposed budget for fiscal year 1993
shall be balanced with reasonable reserves for replacement
costs or deferred maintenance expenses of Master Association

-10~-
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8.05
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owned property. Moreover, the annual assessment to each
individual property owner for fiscal year 1993 shall not
exceed FIFTY ($50.00) DOLLARS per month per unit.

Assessments: Regular quarterly assessments against each
Member Entity for its share of the items of the budget shall
be made in advance on or before the 1lst day of each calendar
quarter, unless other payment periods are provided by the
Board. The payment of any assessment or installment thereof
due to the Master Association shall be in default if not
paid to the Master Association on or before the due date.
When in default, the delinquent assessments or installments
thereof shall bear interest at the highest lawful rate (if
none exists, interest shall accrue at the rate of 18% per
annum) until the same, and all interest due thereon, has
been paid in full. The number of units to be assessed
against each respective member Entity is as set forth on
Exhibit "B" attached hereto and incorporated herein by
reference. Failure of the Beard to adopt a budget adopted
and make an assessment by February 28th of any year shall
not invalidate a budget adopted and assessment levied
thereafter. If an assessment is not made as required, an
assessment shall be presumed to have been made in the amount
of the last prior assessment. At the Board’s discretion, it
may require payment of an_asseSEment in the ‘amount of the
last prior assessment, or defer the payment date of the
asSessment until a new 'budget has been adopted and
?Ssessmepph'leyieq% ; thes:e: ; egular:: assessment,
AeolbeTIRSUE ficTe ot may Bes

WthewiBogrdiandiFaiispecial iassessment.
special assessment shall be due within “thirty (30) days
following the date on which the special assessment is made
or as otherwise provided by the Board. The method for
adopting and levying assessments shall not be amended
without unanimous consent of the Board.

Acceleration of Assessments: Upon default in payment the

Board may disqualify the defaulting entity from voting on
any Association matters and elect to accelerate remaining
installments of regular and special assessments payable in
installments, and such assessments shall stand accelerated
ten (10) days after delivery or receipt of such notice to or
by the delinquent Member Entity, or twenty (20) days after
mailing of such notice by certified or registered mail,
whichever first occurs.

Ll
ST
(L3N

.expended only upon authorization of the Board. Approval of
the budget shall be deemed authority to éxpend funds for the
items and._contingency ~FUAdS  withifi —the budget, ~ Funds
derived from special assessmertd and Finds in reserves shall
be expended for the purpose for which such assessment was
made or reserve established. Notwithstanding the foregoing,
amounts and reserves may be used from time to time to make

Expenditures: All funds of the Master Assogiation shall be

=11~
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otherwise authorized expenditures pending receipt of payment
of assessments or other sums due as a method of management
of cash flow provided that funds borrowed from reserves or
other special purpose accounts are restored when cash flow
again permits. This provision shall not be deemed to permit
the Board to expend reserves or other special purpose funds
for expenses in excess of budgeted expenses unless same are
replaced by funds derived from assessments or other receipts
not designated for such reserves or special purpose
accounts., Contingency funds may be expended for any
legitimate purpose by action of the Board.

8.06 Depository: The depository of the Master Association shall
be in such bank or banks as shall be designated from time to
time by the Board, and in which the moneys of the Master
Association shall be deposited. Withdrawal of moneys from
such accounts shall be only by checks signed by such persons
as are authorized by appropriate resolution of the Board.
Funds of the Master Association may be co-mingled or kept in
separate accounts, except as otherwise required by law,

8.07 Audit: A report of the accounts of the Master Association
shall be made annually by the Board, and copy of the report
shall be furnished to each Board of Directors of the Member
Entities not later than May 1st of the year following the
year for which the report is made.

8.08 Fidelity Bonds: Fidelity Bonds shall be required by the
Board from all persons handling or responsible for the
Master Association’s funds. The amounts of such bonds shall
be determined by the Board. The premiums on such bonds
shall be paid by the Master Association as a common expense.

ARTICLE IX. PARLIAMENTARY RULES

Roberts Rules of Order, the latest edition, shall govern the
conduct of meetings of the Master Association, the Board and
Committees of the Master Association when not in conflict with
the Articles or these By-laws.

ARTICLE X. AMENDMENT

These By-laws may be amended by the Members of the Master
Association at any regular or special meeting duly called for
that purpose by the affirmative vote of an absolute majority of
all votes entitled to be cast. Notwithstanding the foregoing, no
amendment shall be made that is in conflict with the Articles,
except as provided in said Articles.

ICLE X 8CE U

The provisions of these By-laws shall be construed together
with the Articles. In the event of a conflict between the
provisions hereof and the provisions of the Articles, the

=12




provisions of the Articles shall control. The provisions hereof
shall be liberally construed to grant the Master Association
sufficient practical authority to implement its ocbligations and
authorities wunder the Articles. Whenever the context so
requires, the use of any gender herein shall be deemed to include
all genders, and the use of the plural shall contain the singular
and the singular shall include the plural.

The foregoing was adopted as the By-~laws of the Assogiation
at the first meeting of the Board of Directors on the " day

of (jb}tuutﬂ , 1993,

(Corporate Seal)

LELY BAREFOOT BEACH MASTER
ABBOCIATION, INC., a
corporation not for profit
organized and existing under
the laws of the State of
Florida

By: o waicb\

LEON EISENBUD, as
President

ATTEST:

7 /
=7 v %/4/
as

<~ _Norman Hedridh ;
Secretary

-13-




EXHIBIT A

MEMBER ENTITY
VOTES
Barefoot Beach Club Homeowners’ L._
Association, Inc.
("Beach Club") 3(4)*
Cottages at Barefoot Beach fﬂ .
("Cottages") 1
Miramar Beach and Tennis Club '
("Miramar") | 1
Bayfront Garden Homeowner'’s
Association, Inc., ("Heron COVe")Ld 1
Villas at Barefoot Beach Homeowner’s
Association, Inc. ("Villas") 1
Lely Barefoot Beach Property Owner’s ~—
Association, Inc. ("POA") 1
Barefoot Beach Club Homeowner’s
Association, Inc. ("Unit 2v) 1
South Port on the Bay Property
Owner’s Association, Inc.
("Southport") 1
TOTAL 9(10)*

* The Beach Club shall have three (3) votes until such time as
it begins construction on its final 48 units at the Beach
Club, at which time it shall automatically and without any
further action of the Member Entities, have four (4) votes.




EXHIBIT *B"

MEMBER ENTITY

Barefoot Beach Club, Inc.”

("Beach Club")

Cottages at Barefoot Beach -
{"Cottages")

Miramar Beach and Tennis Club. '
("Miramar")

Bayfront Garden Homeowner’s ,~
Association, Inc., ("Heron Cove')

Villas at Barefoot Beach Homeowner’s
Association, Inc. ("Villas")

Lely Barefoot Beach Property Owner’s
Association, Inc. ("POA") *

. Barefoot Beach Club Homeowher'’s
Association, Inc. ("Unit 2"} -

South Port on the Bay Property
Owner'’s Association, Inc. .
—  ("Southport")

TOTAL

82/b11/1-25-93:kj

UNITS FOR ASSESSMENT
PURPOSES

348

15

30

33

50

132

716



cohen&grigsby

progressive faw.m

P,

Thad D. Kirkpatrick
Board Certified Real Estate Lawyer

September 26, 2003

Barefoot Beach Master Association, Inc.
¢/o Ken Edelbrock
269 Barefoot Beach Boulevard, Unit 404
Bonita Springs, Florida 34134

Re:  Quit-Claim Deeds

Dear Ken:

Enclosed please find the original recorded Quit-Claim Deeds to Barefoot Beach Master
Association, Inc. from:

- 1. Barefoot Beach Club Homeowner’s Association, Inc. and Barefoot Beach Associates,
( Ltd. recorded in OR Book 3395, Page 1464,

2. The Cottages at Barefoot Condominium Association, Inc. recorded in OR Book 3395,
Page 1467; and

3. Miramar Beach and Tennis Club, Inc. recorded in OR Book 3395, Page 1469.
Should you have any questions, please do not hesitate to contact me.
Very truly yours,

COHEN & (GRIGSB

By: - A
Thad D. Kirkpatrick

TDK/tam
Enclosures

768090_1.DOC

Florida Office - 27200 Riverview Center Blvd,, Suite 309 - Bonifa Springs, FI. 34134-4317
Telephone 239.390,1912 - Fax 239.390.1901 - tkirkpatrick@cohenlaw.com




3258174 OR: 3395 PG: 1467

RECORDRR in FFICIAL RBCORDS of COLLIBR COUNTY, PL
09/12/2003 at 08:46AM DWIGHT B. BROCK, CLERK
EEC FER 10,59

_ 90C-. 70 10
This Instrument Prepared netn:
Without Opinion of Title By: COHRN & GRIGSEY
Thad Kirkpatrick, Esq. 27200 RIVERVIRW CTR BLVD £309
Oehen&g[‘@by BONITA SPRINGS FL 34134 4317

27200 Riverview Center Blvd. #309
Bonita Springs, Florida 34134

PROPERTY ID NUMBER: ML(@@ ial)

GRANTEE'S 8.8. it

QUIT-CLAIM DEED

THIS QUIT-CLAIM DEED is executed this Z&_day of ﬁ@m 42003 by (i) THE
COTTAGLES AT BAREFOOT CONDOMINIUM ASSOCIATION, INC., a Fiorida not for
profit corporation having a mailing address located at 2681 Airport Road South, C-101, Naples,
Florida 34112 (the "Grantor"), in favor of (ii) Barefoot Beach Master Association, Inc., a
Florida not for profit corporation having a mailing address located at ¢/o Moore Property
Management, Inc. 745 - 12TH AVENUE SOUTH, SUITE AA, NAPLES, FL 34102 (the
"Grantee").

WITNESSETH, that the Grantor, for and in consideration of TEN and No/100
DOLLARS ($10.00) cash in hand paid by the Grantee, the receipt and sufficiency of which is
hereby acknowledged by the Grantor, does hereby remise, release and quit-claim unto the
Grantee and the Grantee's heirs and assigns forever, all of the Grantors' right, title and interest in
and to the following described lot, piece or parcel of land, situate, lying and being in the County
of Collier, State of Florida, to wit:

Tract 2 of LELY BAREFOOT BEACH UNIT FOUR, according to the plat thereof,
recorded in Plat Book 17, Page 5, of the Public Records of Collier County Florida

SUBJECT TO: All casements of record held by the Grantor, its successors, or assigns, which
are hereby expressly reserved unto the Grantor.

TO HAVE AND TO HOLD the same together with all and singular the appurtenances
thereunto belonging or in any ways appertaining and all the estate, right, title, interest, lien,
equity and claim whatsoever of the Grantor, either in law or equity to the only proper use and
benefit of the Grantee and the Grantee's heirs and assigns forever, except as aforesaid.

Page 1 of 2
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IN WITNESS WHEREOF, the Grantor, by and through its duly authorize officer(s) has
caused this Quit-Claim Deed to be executed as of the day, month and year first above written.

Signed, sealed and delivered
in the presence of:

Witness/i#1

"y

Prmted Name of Witness #1

e ﬂfaui

- ;fué:<j¢Lvéé t

Witnes€ #2

Efozptestn - fidn/

Printed Name of Wiiness #2

STATE OF
COUNTY OF _(Cpltsex

P Lok DA

THE COTTAGES AT BAREFOOT
CONDOMINIUM ASSOCIATION, IN /

By a// A//W%

Tts: 7Pres,pyews

[CORPORATE SEAL]
Address:

2681 Airport Road South, C-101
Naples, Florida 34112

Before me this day personally appeared JD/ Llineg ). PAuscHetgacr/ , who
acknowledged before me that he/she executed the foregoing instrument. He/she i personally

as identification.

known to me or has produced
et

WITNESS my hand and official seal in the County and Statc last aforesaid this o0 74

day of duc Gees 7, 2003.

758035_1.DCC

“’@w s ;Az/;u,

Notary Plblic

[Notary Seal]

S, KIM E. SILVIS

@ « MY COMMISSION # CC 956612
g , .

KIS EXPIRES: Sep 24, 2004

1-800-3-NOTARY _ FL Nolary Service & Bonding, inc.

Page 2 of 2
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) RECORDBD in OPRICIAL RRCORDS of COLLIER COUNTY, FL

09/12/2003 at 08:46AM DYIGHT B. BROCK, CLERK

REC FRB
This Instrument Prepared Retn: boc-.10
Without Opinion of Title By: COMBN & GRIGSBY
Thad Kirkpatrick, Esq. 27200 RIVERVIE® CTR BLVD #309

OOhBIl&gﬂngy BONITA SERINGS FL 14134 4317

27200 Riverview Center Blvd. #309
Bonita Springs, Florida 34134

PROPERTY ID NUMBER: Su-775120 767 (cartig) )
GRANTEE'S S.8. #:

QUIT-CLAIM DEED

THIS QUIT-CLAIM DEED is exccuted this Ze¢ day of August | 2003 by (i)
MIRAVMIAR BEACH AND TENNIS CLUB, INC., a Plorida not fof profii corporaiion
having a mailing address located at 105 Shell Drive, Bonita Springs, Florida 34134 (the
"Grantor"), in favor of (i) Barefoot Beach Master Association, In¢., a Florida not for profit
corporation having a mailing address located at ¢/o Moore Property Management, Inc. 745 -
12TH AVENUE SOUTH, SUITE AA, NAPLES, FL 34102 (the "Grantee").

WITNESSETH, that the Grantor, for and in consideration of TEN and No/100
DOLLARS ($10.00) cash in hand paid by the Grantee, the receipt and sufficiency of which is
hereby acknowledged by the Grantor, does hereby remise, release and quit-claim unto the
Grantee and the Grantee's heirs and assigns forever, all of the Grantors' right, title and interest in
and to the following described lot, piece or parcel of land, sﬂ:uate lying and bemg in the County
of Collier, State of Florida, to wit:

Tract 2 of LELY BAREFOOT BEACH UNIT FOUR, according to the plat thereof,
recorded in Plat Book 17, Page 5, of the Public Records of Collier County Florida

SUBJECT TO: All easements of record held by the Grantor, its successors, or assigns, which
are hereby expressly reserved unto the Grantor.

TO HAVE AND TO HOLD the same together with all and singular the appurtenances
thereunto belonging or in any ways appertaining and all the estate, right, title, interest, lien,
equity and claim whatsoever of the Grantor, either in law or equity to the only proper use and
benefit of the Grantee and the Grantee's heirs and ass1gns forever except as aforesald

Page 1 0f2
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IN WITNESS WHEREOF, the Grantor, by and through its duly authorize officer(s) has
caused this Quit-Claim Deed to be executed as of the day, month and year first above written.

Signed, sealed and delivered MIRAMAR BEACH AND TENNIS CI.UB, INC.
in the presence of? '

o ch 7 fct oy A s EG ol

Withess #1 Its:” PRES /B E N

Fhzptoecsy 7o 11 [CORPORATE SEAL]
Printed Name of Wit #1

Address:
%’yﬁt 105 Shell Drive
2 : Bonita Springs, FI. 34134
oy
Printed Name of Witness #2

STATEOF A l0&: 34
COUNTY OF Codll,e00.

Before me this day personally appeared -7%/ 6_/1//\/5 FH & EdecbAoc” , who
acknowledged before me that he/she executed the foregoing instrument. He/she is personally

known to me or has produced as identification.

£
WITNESS my hand and official seal in the County and State last aforesaid this <2 :
day of AuGes 7 ,2003.

By AV

Notary Bablic

[Notary Seal]

‘\\9" A 0,
&%, KIM E. SILVIS
%Q. q-., MY COMMISSION # CC 956612
oF nS EXPIRES: Sep 24, 2004
1-8003—NOTRY FL Notary Service & Bonding, Ine.

758055_1.DOC
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RECORDED in OFFICIAL RECORDS of COLLIER COUKTY, FL
09/12/2003 at 08:46AM DWIGHT B, BROCK, CLBRK
REC ¥EB 15,00

This Instrument Prepared poc-.70 i

. . . . Rein:
Without Opinion of Title By: CONEN & CRIGSBY
Thad Kirkpatrick, Esq. 272060 RIVERVIBY CTR BLVD §309

cohend&grigsby BONITA SPRINGS FL 34134 4317

27200 Riverview Center Blvd. #309
Bonita Springs, Florida 34134

PROPERTY ID NUMBER: 54776 07 B507
GRANTEE'S S.8. #:

QUIT-CLAIM DEED

THIS QUIT-CLAIM DEED is executed this 2§ day of fffm ¢«es4 2003 by (i)
BAREFOOT BEACH CLUB HOMEOWNER'S ASSOCIATION, INé ;, a Florida not for
profit corporation having a mailing address located at c/o SOUTHWEST PROPERTY
MANAGEMENT CORP., 1044 CASTELLO DR., STE 205, NAPLES, FL 34103, and
BAREFOOT BEACH ASSOCIATES, LTD., a dissolved Florida limited partnership
(hereinafter collectively referred to as the "Grantors"), in favor of (ii) Barefoot Beach Master
Association, Inc., a Florida not for profit corporation having a mailing address located at c/o
Moore Property Management, Inc. 745 - 12TH AVENUE SOUTH, SUITE AA, NAPLES, FL
34102 (the "Grantee").

WITNESSETH, that the Grantors, for and in consideration of TEN and No/100
DOLLARS ($10.00) cash in hand paid by the Grantee, the receipt and sufficiency of which is
hereby acknowledged by the Grantors, do hereby remise, release and quit-claim unto the Grantee
and the Grantec's heirs and assigns forever, all of the Grantors' right, title and interest in and to
the following described lot, piece or parcel of land, situate, lying and being in the County of
Collier, State of Florida, to wit:

Tract 2 of LELY BAREFOOT BEACH UNIT THREE, according to the plat thereof,
recorded in Plat Book 16, Page 55, of the Public Records of Collier County Florida

SUBJECT TO: All casements of record held by the Grantors, their successors, or assigns,
which are hereby expressly reserved unto the Grantors.

TO HAVE AND TO HOLD the same together with all and singular the appurtenances
thereunto belonging or in any ways appertaining and all the estate, right, title, interest, lien,
equity and claim whatsoever of the Grantor, either in law or equity to the only proper use and
benefit of the Grantee and the Grantee's heirs and assigns forever; except as aforesaid.
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IN WITNESS WHEREOF, the Grantors, by and through their duly authorize officer(s)
have caused this Quit-Claim Deed to be executed as of the day, month and year first above

written.

Signed, sealed and delivered

BAREFOOT BEACH HOMEOWNER’S

in the presence of: ASSOCTATION, INC.
1 ; p
Ui L{/’ NIl B / d’rz,gw_\
Witness #1 ”\ s FPEES 1 DEMT
UCL../ e te: (JCUY wer [CORPORATE SEAL]
Printed Name of Witness #1
Address: ¢/c SOUTHWEST PROPERTY \
MANAGEMENT CORP, |
Q{ (} % 1044 CASTELLO DR., STE 205
ny /M FJ NAPLES, FL 34103
1tn S 2
Sugn Lashiily
Printed Name of Witness #2

STATEOF L/ 2008
COUNTY OF b fAv¢

Before me this day personally appeared G WICU Az Tl fE)EVZ. who

acknowledged before me that he/she executed the foregoing instrument. He/she is personally 1

known to me or has produced

Dl ERS (L{CEPNSE — /(L - asidentification.

WITNESS my hand and official seal in the County and State last aforesaid this __Z_z 7H

day of ALtc-LIST, 2003.

//( Ctge A %@/L @

Notary Public

vy

PAAAAASAASALA
[Notary Seal] OFFICIAL SEAL
ANGELA TIGRETT
NOTARY PUBLIC, STATE OF ILLINGIS
7 MY COMMISSION EXPIRES 4.7. 2007

Page 2 of 3




KXY OR: 3395 PG: 1466 **x

Signed, sealed and delivered BAREFOOT BEACH ASSOCIATES, LTD.,
in the presence of: for purposes of winding up its affairs
By: BAREFOOT BEACH VENTURES, INC.,
A Dissolved Florida corporation,

. for purposes of winding up its affairs
T Bl
VY WA k {Wu{? By: : W

1tness #1 Its: e
,,,,, - f f |
Dagwn 7 Hagspasy [CORPORATE SEAL]
Printed Name of Witness #1
Address: ¢/o Bdward R. Oelschlaeger i
= A 601 Bayshore Blvd.
- L A " -
{ %}z//,{_{ﬁw g = %/wﬁ»/ o Tampa, FL 33606

Withess #2 //f - :

s . ; g
z{iéj‘ff?”?&ft £ L f/'jx,ﬂ e /TP
Printed Name’of Witness #2

STATEOF [ Juridon |
COUNTY OF /. ,’{i‘éé,mwﬁh

Before me this day personally appeared gé/éu’%f ﬁ[ ‘g/»/ e/ ﬁﬁj} / 52 b who
acknowledged before me that he/she executed the foregoing instrument. He/she isfp{ar;a?eﬂ%

S

@n t(i@or has produced as identification.

WITNESS my hand and official seal in the County and State last aforesaid this /%

day of _/_Aﬁfég &,g}”; 200

PPy
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A Fr A fi
Notary Public

[Notary Seal]
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BAREFOOT BEACH MASTER ASSOCIATION, INC.

RATIFICATION OF THE BOARD OF DIRECTORS
NOVEMBER 4, 2003

A Meeting of the members of the Board of Directors (“Board™) of Barefoot Beach Master
Association, Inc. (“Master Association”), a Florida not-for-profit corporation, having been held
on November 4, 2003, with a quorum existing and with proper notice of the meeting having been
given to all members and Board Members of the Master Association, those being Barefoot Beach
Club Homeowners Association, Inc., Cottages At Barefoot Beach, Miramar Beach and Tennis
Club, Inc., Bayfront Gardens Homeowners Association, Inc., Bayside at Barefoot Beach
Homeowners Association, Inc., Villas at Barefoot Beach Homeowners Association, Inc., Lely
Barefoot Beach Property Owners Association, Inc. and Southport on the Bay Property Owners
Association, Inc. The Board, by a majority vote of those Board members attending the meeting,
hereby ratify, consent, approve, adopt and confirm the following:

WHEREAS, the Board desires to address certain issues that have been raised by members
of the Master Association; and

WHEREAS, there have been issues raised by members Southport on the Bay Property
Owners Association, Inc. (“Southport”) and Bayside at Barefoot Beach Homeowners
Association, Inc. (“Bayside™), regarding certain activities of the Master Association, such as the
whether the Board had duly approved of certain actions, whether the Board authorized the filing
of a lawsuit against Southport and Bayside for their failure to pay assessments due and owing to
the Master Association; whether the Board authorized the acceleration of assessments against
Southport and Bayside, whether the Board’s meetings were duly constituted; whether the By-
laws of the Master Association were amended on May 1, 2001; whether the Board properly
approved budgets of the Master Association, whether membership in the Master Association is
mandatory for Southport, Bayside and other associations in the Lely Barefoot Beach PUD who
signed the Interim Sharing Agreement (including their predecessors or successors), whether the
Interim Sharing Agreement is still valid and in effect because a binding Declaration of
Covenants of like document has not been established setting forth the rights and responsibilities
for “Projectwide Services” (defined under the Tnterim Sharing Agreement), whether prior
decisions by the Board and the members at certain Meetings were authorized and valid, and
whether a Special Mecting of the Members of the Master Association was properly held on May
1, 2001, whereby the By-laws were amended; and

WHEREAS, the Board desires to resolve all questions that may exist concerning the
above matters; and now therefore it is

RATIFIED AND RESOLVED, that the Board, at a duly called meeting of the Board on
Tuesday, November 4, 2003, and upon proper notice, and a quorum of the Board present at the
meeting, and by majority vote of the said attending members of the Board representing a
majority of the weighted votes of the Master Association, the Board of the Master Association
hereby consents, ratifies, approves, adopts and confirms the following;

1. That the Master Association is a Florida corporation, responsible for the operation
of certain common areas and the provision of certain services for the Barefoot
Beach community, in which the voting membership is made up of associations




who are the agents and representatives of parcel owners in the Barefoot Beach
community (“Associations”), and in which membership is a mandatory condition
of parcel ownership.

That, pursuant to that certain Interim Sharing Agreement entered into by the
members of the Master Association in or around 1990, including Southport and
Bayside’s predecessor, it was the intent and still is that membership in the Master
Association was mandatory and that the Master Association is authorized to
impose assessments upon its members that, if unpaid, may become a lien on the
parcels owned by members of the Associations and the properties of the
Associations.

That the membership in the Master Association is mandatory and that it is, and
has always been, the intent of the operation of the Master Association that
members are prohibited from resignation. Thus, Southport and Bayside are
prohibited from resignation as members of the Master Association. The members
of the Master Association having agreed under the Interim Sharing Agreement to
share proportionally and contribute to the expense and operation and maintenance
of Projectwide Services (as defined in the Interim Sharing Agreement).

That, as stated in Section 2 of the Interim Sharing Agreement, the Tnterim Sharing
Agreement remains in effect because, to date, the Master Association has not been
established pursuant to a valid and binding Declaration of Covenants or like
document setting forth the rights and responsibilities of the parties with respect to
Projectwide Services (Road System, Security, Guardhouse, Project Entrance,
Gatehouse). To date, there is no duly recorded or validly existing Declaration of
Covenants or like documents for the Master Association. Only Articles of
Incorporation and Bylaws have been established, as filed with the Florida
Department of State.

That Southport and Bayside are in default for their failure to pay assessments due
and owing the Master Association, and that the Board has declared Southport and
Bayside to be in default.

That the Board was authorized and did validly and duly elect to accelerate
assessments which were due to the Master Association from Southport and
Bayside as a result of their default and failure to timely pay assessments despite
demands from the Master Association.

That the Board duly and properly authorized the hiring of legal counsel and the
filing and prosecution of a civil action by the Master Association against
Southport and Bayside as a result of said members’ failure to pay assessments due
and owing the Master Association. That civil action was filed in 2001 in the
Circuit Court in and for Collier County, Florida, entitled Barefoot Beach Master
Association v. Southport on the Bay Property Owners Association, Inc., et al,
Case No. 01-3687-CA.




8. That a Special Meeting of the Members of the Master Association was held on
Tuesday, May 1, 2001, at which a quorum existed and at which the By-laws of the
Master Association were amended.

9. That the Minutes of the Special Meeting of the Members of the Master
Association are hereby corrected to clarify that indeed a Special Meeting of the
Members of the Master Association was held on Tuesday, May 1, 2001, at which
a quorum ecxisted and at which the By-laws of the Master Association were
amended. Due to typographical errors, the Minutes of that meeting incorrectly
state that the meeting was a Special and/or Regular of the “Board of Directors”,
when in fact, the meeting was a Special Meeting of the “Members” of the Master
Association.

10.  That the By-laws of the Master Association, as Amended, were duly and properly
authorized and recorded on June 15, 2001 at O.R. Book 2843, Page 0143-0162, in
the Official Records of Collier County, Florida, attached to an affidavit of Lenny
Scheck, then president of the Master Association, and that Lenny Scheck was
authorized to file said By-laws (the original By-laws are contained at O.R. Book
2843, Page 0144-0158, and the amendment of May 1, 2000 is at O.R. Book 2843,
Page 0159-0160, and the amendment of May 1, 2001 is at O.R. Book 2843, Page
0161-0162). The By-laws were amended as approved at the Special Meeting of
the Members of the Master Association on May 1, 2001, duly called for that
purpose, with a quorum attending, and following an affirmative vote of an
absolute majority of all votes entitled to be cast.

11.  That the budgets of the Master Association for the prior years, including years
2000, 2001, 2002, 2003 have been properly authorized and adopted, and the
assessments made, used and expended for those years, by or on behalf of the
Master Association, have been proper and duly authorized.

12, That the representatives of the Member Associations of the Master Association,
who have appeared as a “Delegate Member” or in the capacity as a Director of the
Master Association and/or in the capacity of a Member, have done so properly
and their attendance has been authorized and accepted by the Master Association
for purposes of attendance and actions, including voting.

Tt is further RATIFIED and RESOLVED, and the Board hercby consents, ratifics,
approves, adopts and confirms that the Master Association’s past president, Leonard Scheck, and
the current president Kenneth Edelbrock, were duly authorized by the Board to communicate
with counsel hired by the Master Association for the filing and prosecution of the civil action
against Southport and Bayside and make such day-to-day decisions in connection with said civil
action upon consultation with counsel.

It is further RATIFIED and RESOLVED, and the Board hereby consents, ratifies,
approves, adopts and confirms that all prior meetings of the Board of Directors of the Master
Association in the years 2000, 2001, 2002 and 2003, were duly constituted and authorized to act
on behalf of the Master Association, and that all the individuals who served in the capacity as
members of the Boards were duly authorized as members of such Boards, and that the actions
and voting taken at said meetings are hereby ratified, approved, adopted and confirmed, in the




same manner as if such Boards were originally constituted and meetings of the Board were held
in accordance with all requirements of the applicable governing documents and law.

This document shall have the effect of ratifying, approving, adopting and confirming the
cutrent Board and all prior decisions of the Board and past Boards of Directors of the Master
Association in the same manner as if such Boards were originally constituted and meetings of the
Board were held in accordance with all requirements of the applicable governing documents and
law. As evidence of such consent, ratification, approval, adoption and confirmation, the majority
of the Board, following a meeting of the Board wherein a quorum was present, hereby signs their
names below.

Signed as of this 4 day, of,/ | Aovembe. , 2003,
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