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CERTIFICATE

|, Kathryn A. Day do hereby CERTIFY:

1.

Witness ﬂé

Witness

STATE c{ FLORIDA

That | am the duly elected, qudilified and acting President of the GREATER
IMPERIAL BOARD, INC. a Florida not for profit Corporation.

That the attached is a tfrue and correct copy of the Revised and Restated By-
Laws of the Greater Imperial Board (GIB).

That these Revised and Restated By-Laws supersede the By-Laws of the Greater
Imperial Board dated February 17, 2005.

. That these Revised and Restated By-Laws were approved on December 15, 2011

at a regular monthly meehng of theﬁGrao’rer Impenol Board where a quorum was

COUNTY OF COLLIER

The foregoing Certificate was acknowledged before me this 16th day of December,
2011 by Kathryn A. Day, President of The Greater Imperial Board on behalf of the
Corporation. She is personally known to me and produce Florida Driver's License as

identification.

Nofor’§ Public ﬂ

THOMAS J. GARDELLA
‘“‘:",, Comm# DD0895837

: Expires 7/18/2013
o,” “\ & _ Florida Notary Assn., Inc

(.4
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BY-LAWS
OF

GREATER IMPERIAL BOARD, INC.

GENERAL The following are hereby adopted as the by-laws of GREATER IMPERIAL
BOARD, INC (GIB) a not-for-profit corporation organized under the laws
of the State of Florida.

1.1 Principal Office The principal office of the GIB is designated as the office
of the GIB's professional mcncger Gulf Breeze Management Services of SW
FL, LLC, 8910 Terrene CT Sfe 20C c%n'jcx Sgrmgs FL 34135 or at the office of

be used by couang mw @r d«« C@mll,@ @j g:; to \be |mpressed affixed,
reproduced or o’gherwse élbc?e% Telel n U
where aseal is regu;ré\d ;
\

g

2.1 "Agreement" sholl\qﬁedn and refer { ih%‘ gfeement executed by all of
the residential communﬁfesi ‘““g % mperial area and Imperial Golf
Club, Inc. as of May 6, 2008;-and. mdorded in the office of the Clerk of the
Court of Collier County on March 3, 2009 as document number 4267424, OR:
4432 PG: 1039 - 1055 as thereafter amended or restated

2.2 "Golf Club” shall mean the owner and operator of the two 18 hole golf
courses on Imperial Lands.

2.3 "GIB" shall mean Greater Imperial Board, Inc., a Florida not-for-profit
corporation, incorporated primarily for the purpose of maintaining the Road
and operating the gatehouse.

2.4 "Imperial Lands” shall mean collectively all of the lands lying between
Route 41 and the easterly boundary of Imperial Golf Estates, including the
Golf Club, the imperial Tennis Club, the 13 residential communities presently
located on Imperial Lands, some undeveloped land and the Road.
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3. MEMBERSHIP

2.5 "Member" shall mean each of the governing bodies of the Golf Club
and the governing bodies of each of the 13 residential communities located
on Imperial Lands, sometimes collectively referred to as the “Members”.

2.6 "Residential Communities” shall mean each of the 13 Residential
Communities located on Imperial Lands whose respective governing bodies
are Members.

2.7 “Road" shall mean the common private access road named Imperial
Golf Course Boulevard lying between Route 41 and the westerly boundary
of Imperial Golf Estates Homeowners' Association property. The Road is
legally described on Exhibit 1 attached to the Agreement.

2.8 "Weighted Vote" shallmean a; vote on corporate action by the Board of
Directors in which each Dwegtw ﬁﬁgﬂ» have as many votes as his or her
Member has residentialiofs o @prUved c@ndgmlmum units, whether or not
homes or condomlnw* ~are constructed g%otg\ The Golf Club shall have
300 votes for the pt;f‘posa @f a- Welghfed Vo’re \
RN AN

| | |
3.1 GIB Membeﬁs m&&g@ﬁ( M*e@perh@r@%ufura\ rﬁem@ér as previously defined
fthe “Florida’ no’r-fd?%p o?lf‘{é““o‘ ‘rchon act be a member

3. 2 Member Voting * Wgeflon by The G B shal 'gbe by vote of its Board of

4. BOARD OF DIRECTORS

4.1 Governing Body The GIB's affairs shall be governed by its Board of
Directors in accordance with the terms and conditions of the Agreement.

4.2 Number and appointment of Directors. The Board of Directors shall
have as many directors as there are from time to time Members of the GIB.
The President of each Member shall be a GIB Director. If a President is
unable to attend a Board of Directors meeting, the Member shall be
represented by an appointed alternate Director from the Member’s
governing body who is authorized to act on the Member's behalf. Each
Member may from time to time appoint a new dalternate and such
appointment shall be effective upon written noftice to the GIB.

4.3 Annual Meeting. The annual meeting of the Board of Directors shall be
held in March of each year, at which time the Directors shall elect officers

2
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for the ensuing year and conduct such other business as they may deem
appropriate. Written Notice or E-mail notice of the time and place of each
annual meeting shall be given at least 3 days prior to the date of the
meeting.

4.4 Monthly Meetings Monthly meetings of the Board of Directors shall be
held on the 4th Thursday of each month or such other time that the Board of
Directors may from time to time deem appropriate. Written Notice or E-mail
notfice of the time and place of each monthly meeting shall be given at
least 3 days prior to the date of the meeting.

4.5 Special Meetings Special meetings of the Board of Directors may be
called by the President or by at least 3 directors. Not less than 3 days' notice
of any specm:l meehng cnd |’rs hme Qloce ond purpose shall be glven to

4.6 Notices All nohées ,sh@ll be.in wn’nng cnd c&l red by personal delivery,

United States mail/ orE m@xﬂ%forﬁamergency rpdses oral notice to each
Director may be| glven,@ﬂmqwdgd aﬂm@»@ih'@ﬁfors in attendance at the
meeting execute§oncﬁ! dseh%r a Wdiv:e"‘ > tw@f

i \ \a A . J‘éw*‘ w 3 ;?1 L
47 Quorum A qtmmm for a Board of lrec*‘tméw
presence of a Welgﬁgéd Vote majority @&@Il 3\/9 /Provided that a quorum
is present, absent Di e\@jors may pon‘m‘p@t’
meeting by means Oi\ a,conference Tele ( call whereby all Directors

present can hear and spéck*’r@‘ o

4.8 Public Meetings All GIB Board of Directors meetings shall be open to the
public, provided that the public's right to attend does not include the right
to participate unless permitted by the Board of Directors.

4.9 Adjourned Meetings Any Board of Directors meeting may be adjourned
to another time and place, provided that at least 3 days' notice of the time
and place of the adjourned meeting shall be given to any Director absent
from the meeting.

4.10 Board of Directors Action Any action or resolution of the Board of
Directors shall be by majority vote of Directors at an annual, monthly or
special meeting called pursuant to these By-laws at which a quorum of
Directors is present, except where the Agreement provides otherwise, and
except where any Director requests prior to the vote, a Weighted Vote.
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4.13 Powers The property and business of the GIB shall be managed by the
Board of Directors, which shall however exercise only those powers
specifically set forth in Article IV of the Agreement

4.14 Compensation Directors and officers shall not receive compensation
for their services, but may at the Board of Directors' discretion receive
reimbursement for expenses performed in the exercise of their duties.

4.15 Order _of Business The order of business, where appropriate, for all
annual or monthly meetings shall be substantially as follows:

A.Roll Call;
B. Reading of last meeting's minutes;
C. Reagnohons or Elecho S,

PreS|den’r one or mo:e\ Vice Presidents, et:re‘tcgwy and a Treasurer. All of
the officers shall be'& €l @(\ed at the GIB's ‘ann gl“m)eehng and shall serve at
the Board of Director ”pteosure Any of@% r“may but need not be a
Director. If an officeris hcf}f a p“"r *or m he shall perform the duties set
forth in these By-laws but §h@ﬂ @dt b en’nﬂed to vote on any proposed
action or resolution of the Board of directors. At the discretion of the Board
of Directors, two or more persons may serve jointly as Secretary or Treasurer.

5.2 Officers' Tenure All officers shall hold office until their successors are
elected and quadlified. Any officer may be removed, with or without cause,
by action of the Board of Directors. An officer may resign at any time by
written resignation and unless specified the resignation shall be immediately
effective. Any vacancy in any GIB office shall be filled by action of the
Board of Directors at a regular or special meeting.

5.3 President The President shall preside at all meetings of the Board of
Directors; the President shall have general and active management of the
GIB's business; and shall have general power to execute contracts or other
documents in the GIB's name, except where the Board of Directors has
expressly delegated the power to execute documents on behalf of the GIB
to some other officer; the President shall report to the Board of Directors on

4
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all matters that may assist the Board of Directors in the proper execution of
its duties; and the President shall be an ex-officio member of all committees
from time to time established by action of the Board of Directors.

5.4 Vice President The Vice President or Vice Presidents shall be vested with
all powers required to perform the duties of the President in his or her
absence, and shall also have such other duties as the Board of Directors
may expressly delegate.

5.5 Secretary The Secretary shall keep the minutes of all meetings of the
Board of Directors; send all notices required under law or by these Bylaws;
be the custodian of all GIB records and the GIB's seal and affix the seal to all
documents requiring the Secretary's attestation; keep a record of the post
office address of all Directors and _Officers; and perform such other duties
cusfomorlly performed by €0 o‘g@t@”g% reiques At the Board of Directors’

; %»C@mbcﬁ“y* 3{\ @fﬂch thereof may serve as the

A. be respon$|b§e \f}br* ng- full hamg @ccurc’re accounts of the
receipts oqd“@%bu{sem@ms lh he Gl&s books, and shall cause all
monies to b@‘ ‘deposited or kep in the' Gl me in such depositories
as the Boordaf“"w Elrectors may fror@@m\& tddime approve;

B. oversee the \Q\s'gg):raement of fund é proper vouchers for such
disbursements, and’ rep t@f%{ s;,dent and Board of Directors at
monthly and annual meéﬁngg -wiitten account of all fransactions

and of the financial condition of the GIB;

C. be the chairman of any Budget Committee; and

D. if the Board of Directors requires, execute and deliver a bond with
one or more sureties for the faithful performance of his or her duties,
provided the premium of such bond shall be paid from the GIB's
funds.

E. At the Board of Directors' discretion, an officer of the GIB's
management company may serve as the GIB's Treasurer.

5.7 Executive Committee The President, Vice Presidents, Secretary and any
other Director appointed by the Board of Directors shall collectively serve as
the GIB's Executive Committee. The Executive Committee shall coordinate
and plan the agenda for meetings of the Board of Directors, manage the

5
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day to day affairs and operation of the gatehouse between meetings, and
report to the Board of Directors on all matters concerning the GIB'S affairs.
All decisions made or actions taken by the Executive Commitiee shall be
subject to approval, amendment or disapproval by vote of the Board of
Directors.

6. FINANCES

The fiscal year of the GIB shall be the calendar year commencing each
January 1st. The establishment of the GIB's budget, including reasonable
reserves, shall be in accordance with the terms and conditions of the
Agreement.

7. AMENDMENT OF THESE BY-LAWS

These By-laws may be omendediqf‘any\nme by action of the GIB s Board of

8.1 Rules of Order AII meeﬁngsﬂi ’rh\e ﬁe;
in occordonce wn‘h ﬂ'ge {\g\?eegmerﬂ ﬂaese% ;}ows or in the cbsence of any
h

8.3 Conflict Nothing here T be deemed to affect the terms
and provisions of the Articles of’“AgreemenT and in the event of any such
conflict; the terms and provisions of the Articles of Agreement shall prevail.

THE FOREGOING constitutes the By-laws of the GREATER IMPERIAL BOARD, INC.,
and was adopted by action of its Board of Directors at a monthly meeting held
Thursday, December 15, 2011.

Klﬁ IMPERIAL BOARP;J_—fN

PreSIde\ hryn AWU

Attest e e pees J %oZé

Secretary, Penn/ Schulte




