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Kathryn C. Bass
Noel A. Bobko

Nicola Jaye Boone*
Tearence P, McCarthy**
Kenneth A, Norman
Steven L. Perry
James M. Powers
Thomas R. Sawyer*®*
Robert P. Summers**
Patrieia I. Taylor
Steven J. Wood***

Secretary of State
Division of Corporations

The Capitol
P.O. Box 6327

Monterey Triangle

2400 S.E. Federal Highway = Fourth Floor

Stuart, FL 34994

Tel 772-286-1700
Fax 772-283-1803

August 29, 2002

Tallahassee, Florida 32399-0250

Re:  Bay Pointe Estates Property Owners Association of Palm City, Inc., a Florid

not-for-profit corporation

Ladies and Gentlemen:

Enclosed please find Articles of Merger with respect to the above-referenced corporation along with
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Attorneys at Law

John D. McKey, Jr.
Of Counsel

E-Mail: info@mesumm.com
www.McCarthySummers.com

*Board Certified Elder Law Lawyer
** Board Certified Real Estate Lawyer
*** Board Certified Wills, Trusts &

Estates Lawyer
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our check number 19037 in the amount of $78.75, representing the filing fee of $70.00 plus $8.75
for a certified copy of same. Thank you.

Very truly yours,

Dinna S

Donna Dempsey, Legal Assistant to:

Terence P. McCarthy

Enclosures
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McCarthy, Summers, Bobko, Wood, Sawyer & Perry, P.A.

Attorneys at Law

Kathryn C. Bass Monterey Triangle John D. McKey, Jr.
Noel A. Bobko 2400 S.E. Federal Highway * Fourth Floor Of Countel
Nicola Jaye Boone* Stuart, FL 34994 E-Mail: info@mesumm.com
Terence P. MeCarthy** C )
www.MeCarthyS !
Kenneth A. Norman Tel 772-286-1700 cLariSumerston
Steven L. Perry Fax 772-283-1803 *Board Certified Elder Law Lawyer
James M. Powers . ** Board Certified Real Estate Lawyer
Thomas R. Sawyer** wx% Board Certified Wills, Trusts &
Robert P, Summers** Estates Lawyer

Patricia L Taylor
Steven J. Wood***

September 9, 2002

Florida Department of State ' ' -

Division of Corporations S
Corporate Filings

P.O. Box 6327

Tallahassee, Florida 32314

Attention: Velma Shepard

Re:  Bay Pointe Estates Property Owners Association of Palm City, Inc., a Florida not-for-
profit corporation

Dear Velma:

Enclosed please find executed Acceptance and Signature of Registered Agent pursuant to our
telephone conversation today. Please attach same to the Articles of Merger previously sent to you
and file same. Thank you for your help on this.

Very truly yours,

Denmarfrgpecy”

Donna Dempsey, Legal Assistant to:
Terence P. McCarthy
Enclosures

/
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ARTICLES OF MERGER
Merger Sheet

MERGING:

BAY POINTE ESTATES PROPERTY OWNER’S ASSOCIATION OF PALM
CITY, INC., a Florida corporation, N50816

INTO

BAY POINTE PROPERTY OWNERS ASSOCATION OF PALM CITY, INC,, a
Florida entity, 770332

File date: September 11, 2002

Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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To: DEPARTMENT OF STATE 85

Division of Corporations

P.O. Box 6327

Tallahassee, FL 32314

1. The undersigned corporations have adopted an Agreement and Plan of Merger, a copy of

which is attached hereto as Exhibit "A" and incorporated herein by reference.

2. The name of the surviving corporation is BAY POINTE PROPERTY OWNERS
ASSOCIATION QOF PALM CITY, INC., a Florida non-profit corporation.

3. The name of the disappearing corporation is BAY POINTE ESTATES PROPERTY
OWNERS ASSOCIATION OF PALM CITY, INC., 2 Florida non-profit corporation.

4, No changes in the Articles of Incorporation of the surviving corporation have been made.

5. The Agreement and Plan of Merger ‘of the undersigned corporations was adopted pursuant
to Sections 617.1101 and 617.1103 of the Florida Not-for-Profit Corporation Act,

6. The merger of the undersigned corporations will become effective on the last of the
following to occur: the date the Certificate of Merger is issued by the Division of
Corporations; the date the Boards of Directors of the Associations have voted and resolved
to adopt this Agreement and Plan of Merger; and the date on which the members of BAY
POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PAILM CITY, INC. have
voted and resolved to adopt the proposed Second Amendment to Declaration of Covenants
and Restrictions in the form attached as Exhibit “C” to the Agreement and Plan of Merger.

7. The Board of Directors of each of the undersigned corporations have adopted the Agreement

and Plan of Merger. BAY POINTE PROPERTY OWNERS ASSOCIATION OF PALM

CITY, INC.’s Board of Directors approved the Agreement and Plan of Merger on J uly 11,

2002, during a duly noticed regular meeting of the Board of Directors, which was attended

by Charles Dussey, William Buster (by telephone) and John P. Pereira. During such

"meeting, all of the above directors voted in favor of the Agreement and Plan of Merger. A

copy of the subject Minutes of Meeting of Directors of Bay Pointe Property Owners

Association of Palm City, Inc. is attached as “Exhibit “B” and is incorporated herein by
reference.

8. Pursuant to an April 8, 1994 Stipulation and Agreed Final Judgment, in the case styled
Walter L. Harber, Trustee v. Bay Pointe Property Owners Association of Palm City, Inc.,
Case No. 92-1044 CA, in the Circuit Court of the Nineteenth Judicial Circuit In and For
Martin County, Florida, BAY POINTE PROPERTY OWNERS ASSOCIATION OFPALM
CITY, INC., Walter Harber as Trustee and BAY POINTE ESTATES PROPERTY
OWNERS ASSOCIATION OF PALM CIT Y, INC. are required to comply with a J anuary
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11, 1994 Agreement, which was unanimously approved by the then-record owners of BAY
POINTE PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC., HARBER and
BAY POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY,INC.

and recorded and which binds all current OWIETS;

9. The Directors and Members of BAY POINTE ESTATES PROPERTY OWNERS
ASSQCIATION OF PALM CITY, INC. adopteg&he Agreement and Plan of Merger at a
special meeting held for that purpose on the \ l day of __AW. , 2002,
at which meeting a quorum was present and voting and such Agreement and Plan of Merger
was ratified and approved by at least a majority of the members present and entitled to vote,
as reflected by the Minutes of Special Meeting of Members and Directors of Bay Pointe
Estates Property Owners Association of Palm City, Inc., a copy of which is attached as
“Exhibit “C” and incorporated herein by reference.

DATED: )4/&0:7" 12,2062

BAY POINTE PROPERTY BAY POINTE ESTATES PROPERTY
OWNERS ASSOCIATION OF OWNERS ASSOCIATION OF
PALM CITY, INC. PALM CITY, INC.

BY://%’/“ﬁ' - BY:%/M L%WA

e / i Prys'dént P;sz ent :
atgst.___ ") ) 7)) Attest: M P ol _
(/écretw Secretary
STATE OF

COUNTY OF

g
The foregoing instrument was acknow edged before ws /o~ day of

Bl ST 2002 by CAAES T 59 as __of BAY

POINTE PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC., a Floridanon-profit

corporation, on behalf of the corporation. He [ ] is personally known to me\¥.] has produced
) s
oS MC%f as idenﬁﬁcatiom

Notary Public
My commission expires:

AR

Printed Name
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STATE OF Fremid4
COUNTY OF #hat¥irm

The foregoing instrument was  acknowledged before me  this /a' day of _
RHulaST 2002ty WISV Ba®n a5 PPES/0E7T of BAY

POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC., a Florida

non-profit corporation, on behalf of the corporation. He m-ls personally known to me [ ] has

produced . , , ___ as identification.
Wﬁg =
Notary Public T /

My commission expires:

TERENCE P MCCARTHY

7 MY COMMISSION # DD 105652 P 1\7’1%“351011 nmn}?%;
2 B S EXPIRES: Apr 5, 2008 f 57/2%)7.,

3 BmuadTthulaqu%wUndeiers  Printed Name




EXHIBIT "B” TO ARTICLES OF MERGER

MINUTES OF MEETING OF DIRECTORS OF BAY POINTE PROPERTY OWNERS
ASSOCIATION OF PALM CITY, INC.
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EXHIBIT "C" TO ARTICLES OF MERGER
MINUTES OF SPECIAL MEETING OF MEMBERS AND DIRECTORS OF BAY
POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC.

The special meeting of the Members and Directors of Bay Pointe Estates Property Owners
Association of Palm City, Inc. was held at the offices of the corporation on the /2~ day of
AR lrsT , 2002. | I

Present were:  Fhdesa S C Pm&?&@) Errowtg, (ﬂfﬁi‘-_‘;), Micr ey 0 I"ﬁ&gy_-'_?)
LI wasSEy (PMK cagmwau/ NDSP TR, . £lpnry (!’mx_‘.—g /{P 4@3)

constituting-a# of the Members and Directors of said corporation.
S_ AT pry
JamesEindseythe President, presided as Chair of the meeting, and the Secretary, Walter Harber
acted as such for the meeting. The Chair called the meeting to order and stated that a quorum of
Members and Directors was present for the conduct of the business before the meeting. The
Secretary thereupon presented and read the Waiver of Notice to the Meeting duly signed by all of
the Members and Directors, which was ordered to be made a part of the minutes of this meeting,

The Chair then said that the Board of Directors had adopted an Agreement and Plan of Merger and
was submitting same to the Members for their approval. The Board of Directors recommends the
adoption of the Agreement and Plan of Merger. A copy of the Agreement and Plan of Merger was
submitted to the Members and ordered to be made a part of the minutes. Upon motion duly made,
seconded and carried by the required majority, it was

RESOLVED, as follows:
1. That the corporation adopt the Agreement and Plan of Merger presented to this meeting.

2. That the President and Secretary be and they hereby are authorized and directed to execute the
Articles of Merger and the Agreement and Plan of Merger, a copy of which document is attached
0 and made part of these minutes, Jointly, with Bay Pointe Property Owners Association of Palm
City, Inc., a Florida non-profit corporation, and to have said document filed in the offices of the
Secretary of State in Tallahassee, Florida.

3. That the President and Secretary be and they hereby are authorized and directed to pay any and
all legal and other fees and costs and to take all action and execute any further documents that may
be necessary to effectuate and implement the proposed merger.

There being no further usiness, it was on motion duly made, seconded and carried, adjourned.

Chairman | | Sgcretary




AGREEMENT AND PLAN OF MERGER
\ o AvgosT

THIS AGREEMENT AND PLAN OF MERGER is made this _|__2_ day of epssh, 2002,
by and between BAY POINTE PROPERTY OWNERS ASSOCIATION OF PALM CITY,INC.
, a Florida Non-Profit Corporation, hereinafter referred to as "Surviving Corporation” or “Bay
Pointe,” BAY POINTE ESTATES PROPERTY OWNERS ASSOCIATION OFPALMCITY,
INC., a Florida Non-Profit Corporation, hereinafter referred to as "Disappearing Corporation” or
“Bay Pointe Estates,” said corporations being sometimes hereinafter collectively referred to as
"Constituent Corporations,” and WALTER HARBER, individually and as Developer and Trustee
of the Trust holding ownership of certain Lots in Bay Pointe Estates.

RECITALS :

WHEREAS, Bay Pointe is a Florida not-for-profit corporation created to maintain and
administer the common properties located in Bay Pointe, a subdivision in Martin County, Florida,
according to the Plat thereof recorded in Plat Book 9, page 50, and the Plat of Bay Pointe Enfrance,
replatted in Plat Book 9, page 78, pursuant to that certain Declaration of Covenants and Restrictions
and Designation of Property Owners Association As Agent for Administration and Enforcement
Thereof, as recorded in Official Records Book 585, page 929, and re-recorded in Official Records
Book 615, page 1998 (the "Bay Pointe Declaration™) all as recorded in the Public Records of Martin
County, Florida; and

WHEREAS, Bay Pointe Estates is a Florida not-for-profit corporation organized to maintain
and administer the common properties located in Bay Pointe Estates according to the Plat thereof,
recorded in Plat Book 13, page 50, pursuant 1o the Declaration of Covenants and Restrictions and
Designation of Property Owners Association As Agent for Administration and Enforcement Thereof,
as recorded in Official Records Book 1057, page 796 (the "Bay Pointe Estates Declaration"); and

WHEREAS, Walter Harber is the developer of Phase VI of the Harbour Pointe P.U.D.,
otherwise known as Bay Pointe Estates Property Owners Association of Palm City, Inc. and as the
developer and sole officer and director, Harber controls the Bay Pointe Estates Property Owners
Association of Palm City, Inc.; and

WHEREAS, Bay Pointe and Bay Pointe Estates entered into that certain Agreement dated
January 11, 1994, as recorded in Official Records Book 1064, page 2582 and re-recorded in Official
Records Bock 1116, page 1504, all in the Public Records of Martin County, Florida (the "January
11,1994 Agreement”), pursuant to which, inter alia, Bay Pointe Estates received the right to use the
roads and common property of Bay Pointe for the purpose of ingress and egress and construction and
maintenance of utilities, and Bay Pointe received the rights to, infer alia, indemnification, use of
roads and common property in Bay Pointe Estates, to collect assessments from Bay Pointe Estates,

control the architecture of future homes in Bay Pointe Estates, and certain docks and other rights of

use and ACCEsS, and
/



WHEREAS, pursuant to paragraph 13 of the January 11, 1994 Agreement, the parties
expressed their intent to merge Bay Poinie Estates into Bay Pointe; and

WHEREAS, the parties have entered this Agreement and Plan of Merger in furtherance of
their obligations under the January 11, 1994 Agreement and to administer both subdivisions and to
manage the dock and boat slips, if any, to be located upon Tract CA-2 in Bay Pointe Estates; and

WHEREAS, the parties are entering this Agreement and Plan of Merger in furtherance of
their obligations under, and under the authority of, an April §, 1994 Stipulation and Agreed Final
Judgment, in the case styled Walter L. Harber, Trustee v. Bay Pointe Property Owners Association
of Palm City, Inc., Case No. 92-1044 CA, in the Circuit Court of the Nineteenth Judicial Circuit In
and For Martin County, Florida, pursuant to which the parties are required to comply with a January
11, 1994 Agreement, which was approved by the then-record owners of the parties and recorded,;

WHEREAS, the respective Boards of Directors and members of the Constituent Corporations
deem it advisable that the Disappearing Corporation be merged into the Surviving Corporation,
ander the [aws of the State of Florida, in the manner provided therefor pursuant to Sections 617.1101
and 617.1103 of the Florida Not-for-Profit Corporation Act, and that certain changes be made to the
governing documents to effectuate this change and thereby to create the required amended
Declaration of Bay Pointe Estates; and

WHEREAS, the respective Boards of Directors of the Constituent corporations have agreed
that no changes or amendments in the Articles of Incorporation of the Surviving Corporation will
be made; and '

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the parties do hereby agree to the following terms and conditions.

1. Recitals. The above recitals are true and correct and are incorporated herein by reference.
All recitals, terms, representations, covenants and warranties set forth in this Agreement and Plan
of Merger shall survive the closing.

2. Agreement to Merge.

The Constituent Corporations hereby agree that the Disappearing Corporation shall be merged into
the Surviving Corporation.

3. Name of Merged Corporation.

The name of the surviving Corporation shall be Bay Pointe Property Owners Association of Palm
City, Inc.
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4, Principal Office of Surviving Corporation.
The principal office of the Surviving Corporation shall be located at the following address:

Bristol Management Services, Inc.
1930 Commerce Lane, Suite 1
Jupiter FL 33458

5. Purposes of Surviving Corporation.

The purposes of the Surviving Corporation are to engage in any lawful acts or activities for which
such corporations may be formed under Chapter 617 of the Florida Statutes.

6. All Directors shall be elected in the manner set forth in the Bylaws of the Surviving
Corporation.

7. Registered Agent of Surviving Corporation.

The entity hereinafter named shall be the registered agent for the Surviving Corporation at the
address hereinbelow set forth, upon whom processes, notices and demands against Bay Pointe
Property Owners Association of Palm City, Inc. or Bay Pointe Estates Property Owners Association
of Palm City, Inc. may be served:

Bristo] Management Services, Inc.
1930 Commerce Lane, Suite 1
Jupiter F1. 33458

8. Assets of Disappearing Corporation.,

All property, real, personal and mixed and all debts due on whatever account, and all other choses
in action and all and every other interest of or belonging to or due to Disappearing Corporation shall
be deemed to be transferred, conveyed to and vested in the Surviving Corporation without further
act or deed and the title to or any interest in any real estate vested in such corporations shall not
revert or be in any way impaired by reason of such merger. Such assets are described on Exhibit"A"
attached hereto and incorporated herein by reference.

9. Liabilities of Disappearing Corporation.

The Surviving Corporation shall assume, and henceforth be responsible and liable for, all the
liabilities and obligations of the Disappearing Corporation and any claim existing, or action or
proceeding pending by or against the Disappearing Corporation may be prosecuted as if such merger
had not taken place or the Surviving Corporation may be substituted in its place. All liabilities and
obligations of Disappearing Corporation are described on Exhibit "B" attached hereto and

; i



incorporated herein by reference.
10.  Articles of Incorporation of Surviving Corporation.

The Articles or Certificate of Incorporation of the Surviving Corporation shall not be amended and
shall continue to be the Articles or Certificate of Incorporation of the Surviving Corporation in its
present form and content.

11.  Bylaws of Surviving Corporation.

The Bylaws of the Surviving Corporation shall continue in its present form and content, to be the
Bylaws of the Surviving Corporation.

12, Effective Date of Agreement.

This Agreement and Plan of Merger shall become effective upon the last of the following to occur
(the "Effective Date™):

(a) the date the Certificate of Merger is issued by the Division of Corporations;

(b)  thedate the Boards of Directors of the Associations have voted and resolved to adopt
this Agreement and Plan of Merger; and

(c) the date on which the members of BAY POINTE ESTATES PROPERTY OWNERS
ASSOCIATION OF PALM CITY, INC. have voted and resolved to adopt the proposed Second
Amendment to Declaration of Covenants and Restrictions in the form attached as Exhibit “C.”

13.  Officers of Surviving Corporation.

Onthe effective date of the merger, the following persons shall be elected to the offices hereinbelow
described, to serve in such capacities until the next annual meeting of the Board of Directors, oruntil
their successors shall be elected and shall qualify:

President: Charles Dussey
Vice President: Timothy E. Bryan,
Secretary: William Buster
Treasurer: Timothy E. Bryan



14.  Books and Records of Disappearing Corporation.

Tt is agreed that the books and records ofthe Disappearing Corporation shall be audited for the period
from the end of the last fiscal year of said corporation to the effective date of the merger. Such audit
shall be conducted by an accountant or CPA to be selected by the Surviving Corporation, and shall
be completed prior to the date of merger.

15.  Management and Decisions by Board of Directors of Surviving Corporation.

Following the effective date of the merger, all decisions shall be made by the Board of Directors of
the Surviving Corporation.

16.  Governing documents for Surviving Corporation.

Upon the effective date of the merger, Bay Pointe, as the Surviving Corporation, shall hold all
powers, rights, obligations, assets, and liabilities of both Bay Pointe and Bay Pointe Estates. Allof
the rights, powers, duties, obligations of Bay Pointe Estates and the owxners thereof, as set forth In
the Declaration of Covenants and Restrictions for Bay Pointe Estates, as amended (the -
"Declaration™), and any other governing documents, are hereby assigned in total to Bay Pointe
Property Owners Association of Palm City, Inc. All references in the Declaration to the Association
shall henceforth mean Bay Pointe Property Owners Association of Palm City, Inc. All ownersinBay
Pointe Estates agree to be governed by Bay Pointe, and agree to the assignment herein. Bay Pointe
Estates shall amend its Declaration of Covenants and Restrictions to specifically reflect this
assignment and the transfer, pursuant to the Second Amendment to Declaration of Covenants and
Restrictions in the form attached to the Agreement and Plan of Merger as Exhibit “C.”

As referred to throughout this Agreement, Bay Pointe Estates® “members” or “owners” shall refer
to every entity or person who is a record owner of a fee or undivided fee interest in any Lot situated
in the Bay Pointe Estates Subdivision in Martin County according to the plat thereof recorded in
Book 13, page 50.

17. Indemnification.

(a) Bay Pointe Estates, and its owners, hereby agree to jointly and severally irrevocably
indemnify and hold harmless Bay Pointe and its owners, officers and directors, from and against any
loss, cost, damage, liability, judgment, claims, fines, penalties, causes of action, and fees, including
attorneys’ fees through appeal, arising directly or indirectly out of or related to the development,
excavation, restoration, encroachment into, clearing, maintenance, upkeep, use, destruction,
alteration, or ownership of wetlands or preserve area or upland transition zones or shoreline
protection buffer areas adjacent to, bordering on or included in Bay Pointe Estates, including those
in the Phase 4 preservation area in the Harbour Pointe P.U.D., or arising from that certain Consent
Decree between the South Florida Water Management District and Adam Brown, as Trustee of
Otter's Run and Walter Harber, as Trustee of Bay Pointe Estates, Order No. SEFWMD 96-44CO-
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SWM; any development of Bay Pointe Estates; any violations of law, permitting requirement,
conseni decree, planned unit development agreement, the Harbour Pointe PAMP or agency
inspection requirements; and any violation ofthis Agreement and Plan of Merger or the January 11,
1694 Agreement or documents executed in connection therewith. Bay Pointe Estates, and its
owners, will jointly and severally resist and defend any action, suit or proceeding, through appeal,
brought against Bay Pointe or any of its owners, officers or directors by reason of any such
occurrence. Bay Pointe shall have the right to engage counsel of its choice to defend any claim or
action, or threatened claim or action, covered by this indemnification, save harmless and obligation
to pay. This indemnification shall not be deemed exclusive of any other rights or relief to which Bay
Pointe may be entitled to under any statute, authority, law or rule. Harber and Bay Pointe Estates
will amend the governing documents for Bay Pointe Estates so that all owners in Bay Pointe Estates
are specifically bound by this indemnification provision.

(b)  Harber hereby ratifies and affirms his obligations to indemnify Bay Pointe under the
January 11, 1994 Agreement, and his obligation to “indemnify and hold harmless Bay Pointe for any
and all loss or damage, including attorney fees, resulting from the development of Bay Pointe
Estates, including, but not limited to, any violation of code, permitting requirements or agency and
inspection requirements” under Paragraph 3 of the January 11, 1994 Agreement. Bay Pointe shall
have the right to engage counsel of its choice to defend any claim or action, or threatened claim or
action, covered by this indemnification, save harmless and obligation to pay. This indemnification
shall not be deemed exclusive of any other rights or relief to which Bay Pointe may be entitled to
under any statute, authority, law or rule. '

18.  Dock and Boat slips.

() Construction of Boat Slips to be controlled by Bay Pointe. The parties acknowledge
and agree that it is their intent to obtain from all appropriate governmental regulatory authorities all
permits and approvals necessary to construct boat slips on the existing fishing pier or upon a newly
constructed dock, on Tract CA-2 in Bay Pointe Estates, which boat slips shall be controiled and
operated by the Surviving Corporation until such time as aDock Owners Association is created. The
parties agree to cooperate in the effort to construct and obtain approvals for the boat slips. Bay
Pointe Estates shall rescind and revoke that certain First Amendment to Declaration of Covenants
and Restrictions for Bay Pointe Estates, as recorded in Official Records Book 1284, page 937, of the
Public Records of Martin County, Florida, which created Article XTI, Assignment and Use of Boat
Slips and Dock.

(b)  Allocation and Use of Boat Slips and Dock. Once final approval has been obtained
from all appropriate governmental regulatory authorities to construct the boat slips adjacent to the
Fishing Pier, the boat slips shall be allocated by Bay Pointe as follows.

i) If five or less boat slips are permitted, Bay Pointe’s Board of Directors
shall have the right to allocate all slips to members of Bay Pointe. In the event less
than five upland owners desire a slip, the excess slips shall be allocated to Harber.

s V4
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(i)  Ifsix or more boat slips are permitted, five shall be allocated to Bay
Pointe and the remainder to Harber.

(i)  No later than 90 days after the boat slips have been allocated, Harber
shall reallocate his boat slips to owners in Bay Pointe Estates.

19. Lot 1 Bay Pointe.

Bay Pointe and Bay Pointe Estates acknowledge that it is the intent of Harber to divide Lot 1, Bay
Pointe, into three (3) portions each to be conveyed and made a part of Lots 35, 36 and 37,
respectively, in Bay Pointe Estates by execution of unity of title agreement(s). None of such divided
portion shall, by itself, be a "buildable site.” Bay Pointe will reasonably cooperate with Bay Pointe
Estates’ efforts to obtain PUD Amendments and needed permit modifications that are required to
divide Lot 1 as set forth herein, provided Harber pays all fees and expenses for same. If Harber is
unable to divide Lot 1 as contemplated herein, Harber may, at his own cost, attempt to grant
casements for ingress and egress over Lot 1, Bay Pointe, to and for the benefit of Lots 35,36 and 37,
respectively, in Bay Pointe Estates, and Bay Pointe will reasonably cooperate with Harber in this

regard.

(a) At such time as Harber sells and closes on the sale of Lots 35, 36 or 37, including the
appropriate portion of Lot 1 thereof, upon the first such closing, Harber shall pay to Bay Pointe the
sum of $25,000 and upon the second closing of such lots Harber shall pay to Bay Pointe the sum of
$25,000, which sums may be used for any purpose by Bay Pointe. These sums shall be due
regardless of whether Harber is successful in dividing Lot 1.

(b}  Prior to Harber selling either Lots 35, 36 or 37, and the portion of Lot 1 thereunto
appertaining, Lot 1 shall continue to be assessed pursnant to the Bay Pointe Declaration. Afier the
first sale of either Lot 35, 36 or 37, the assessments by Bay Pointe for the divided portions shall be
reallocated as set forth in paragraph 20, below. These sums shall be due regardless of whether
Harber is successful in dividing Lot 1.

20. Assessments.

All assessments for the common property maintenance of the Surviving Corporation and the
Disappearing Corporation will be paid equally by each owner (as set forth in the govemning
documents) with the exception of the noncommercial community dock, which will be paid for by
the owners who have a boat slip. The assessments for maintenance for all individual lots in Bay
Pointe Estates will be equitably determined by the Board of Directors of the Surviving Corporatjon,
as required by the January 11, 1994 Agreement. Such assessments may be based upon square
footage of the lots.

With regard to assessments for landscaping, each lot owner in Bay Pointe and Bay Pointe Estates
shall be responsible for the cost of the initial installation of landscaping on the owner’s lot; each lot
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owner shall be responsible for the replacement of any dead landscaping or any new additional
landscaping on the owner’s lot. For security, safety, access and efficiency reasons, the maintenance
of all Estates lots, including grass cutting, trimming, fertilization and irri gation, shall be performed
by one contractor to be selected by Bay Pointe, unless otherwise determined by Bay Pointe. It is the
intention of the parties that the maintenance of all landscaping, including fertilization and irrigation
maintenance on all properties in Bay Pointe and Bay Pointe Estates, shall be submitted to a
competitive bid process approximately every three years following the termination of the current
contract, whereby Bay Pointe may solicit bids from three qualified landscaping contractors and select
the most appropriate (not necessarily the lowest) bid submitted as a part of such bidding process.
The costs of such individual lot maintenance shall be allocated among all lots in Bay Pointe and Bay
Pointe Estates as follows:

(2) Individual Iot maintenance assessments for all of the lots in Bay Pointe Estates
may be calculated by lot size, as determined by the Board of Directors of the Survivin g Corporation.
The governing documents for Bay Pointe Estates shall be amended to permit Bay Pointe to assess
such lots in unequal amounts for annual or special assessments. In addition, Lots 35, 36 and 37 of
Bay Pointe Estates shall be assessed an additional amount totaling the equivalent ofthe common area
maintenance and the individual lot maintenance for Bay Pointe Lot 1. Specifically, Lot 35 (including
the portion of Lot 1, Bay Pointe, attached thereto) shall pay 20% of the additional assessment; and
Lot 36 (including the portion of Lot.1, Bay Pointe, attached thereto) and Lot 37 (including the
portion of Lot 1, Bay Pointe, attached thereto) shall each pay 40% of the additional assessment.

(b) All lots in Bay Pointe shall continue to be assessed according to the Bay
Pointe Declaration, which currently provides that such Iots are assessed equal amounts for annual
and special assessments.

21.  Water Management Tract. No later than 90 days after this Agreement and Plan of Merger
becomes effective, Harber shall pay for and have installed an aerator in the water management tract
in Bay Pointe Estates, of sufficient power (at least 2 HP) to aerate the water management tract, and
in no event shall the installed aerator and accessories be inferior to such items Jisted in the quote
provided under Lindsey Management Company’s letter to John Pereira dated April 7, 1998
(discussing a $3,753.46 bid for installing an aerator Model #5422SC and accessories).

22. Miscellaneous.

Gender. Words of any gender used herein shall be held and construed to include any other
gender, and words in the singular number shall be held to include the plural, unless the context
otherwise requires.

Successors and Assigns. The terms, provisions, covenants and conditions contained in this
Agreement and Plan of Merger shall apply to, inure to the benefit of, and be binding upon, the parties
hereto and their respective heirs, legal representatives, successors and permitted assigns, except as
otherwise expressly provided in this Agreement and Plan of Merger.

s W
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Captions. The captions inserted in this Agreement and Plan of Merger are for convenience
only and in no way define, limit or otherwise describe the scope or intent of this Agreement and Plan
of Merger, or any provision hereof, orin any way affect the interpretation of this Agreement and Plan
of Merger.

Amendment. This Agreement and Plan of Merger may not be altered, changed or amended
except by an instrument in writing signed by all parties hereto provided, however, after Harber no
longer owns any property in Bay Pointe Estates any amendment shall not require the consent or
signature of Harber.

Invalidity. If any clause, provision or portion of this Agreement and Plan of Merger or the
application thereof to any person or circumstances shall be invalid orunenforceable under applicable
law, such event shall not affect, impair or render invalid or unenforceable the remainder of this
Agreement and Plan of Merger nor any other clause, phrase, provision or portion hereof to other
persons or circumstances, and it is also the intention of the parties to this Agreement and Plan of
Merger that in lieu of each such clause, phrase, provision or portion of this Agreement and Plan of
Merger that is invalid or unenforceable, there be added as a part of this Agreement and Plan of
Merger a clause, phrase, provision or portion as similar in terms as such invalid or unenforceable
clause, phrase, provision or portion as may be possible and be valid and enforceable.

Waiver of Trial by Jury. It is mutually agreed that the respective parties hereto do waive
trial by jury in any action, proceeding or counterclaim brought by either of them against the other
on any matter arising out of or in any way connected with this Agreement and Plan of Merger.

Attorneys' Fees and Venue. In connection with any liti gation arising out of this Agreement
and Plan of Merger, the prevailing party shall be entitled to recover reasonable attorney's fees and
costs, including paralegal charges, through appeal. Any litigation related to or arising out of this
Agreement and Plan of Merger or related transactions shall be brought solely in the Nineteenth
Judicial Circuit in and for Martin County, Florida.

Authority. Each party represents and warrants that it has the right, title and capacity to enter
into this Agreement and Plan of Merger, that each is authorized to enter into this Agreement and
Plan of Merger and the transactions contemplated hereby, and each has satisfied all conditions
precedent to the execution of this Agresment and Plan of Merger. Bay Pointe covenants that it is
the owner of the Bay Pointe Common Property, free and clear of all mortgages and liens. BayPointe
Estates covenants that it is the owner of the Bay Pointe Estates Common Property, free and clear of
all mortgages and liens. Each party represents and warrants that this Agreement and Plan of Merger
shall not cause it to violate any agreement, instrument or corporate or governing documents to which
it is a party or to which it is subject.

No violations. Fach party represents and warrants that it is in compliance with all permits,
licenses, consent decrees, ordinances, regulations, laws, ordinances, zoning codes, building codes
and orders. Each party represents and warrants that it has no notice of any outstanding notices or




orders from any governmental authority, or with respect to any claim of a violation of any permits,
licenses, consent decrees, ordinances, regulations, ordinances, zoning codes, building codes or orders
and that no actions, suits or proceedings are pending or threatened against any party.

Severability. If any part, term or provision of this Agreement shall be deemed illegal or
unenforceable or in conflict with any law, the validity of the remainder of this Agreement shall not
be affected, and the rights and obligations of the parties shall be construed and enforced as if the
contract did not contain the particular part, term, or provision held to be invalid.

IN WITNESS WHEREOF, the Constituent Corporations and Harber have caused their
respective names to be signed hereto by themselves or their authorized representatives, thereunto
duly authorized by the respective Board of Directors and Owners thereof, the day and year first above
written.

Signed in Presence of: BAY POINTE PROPERTY OWNERS
ASSOCIATION OF PALM CITY, INC.

As to Surviving Corporation

BAY POINTE ESTATES PROPERTY OWNERS

ASSOCIATION OF PALM CITY, INC.
,Ces:‘/“u/\_’\ BY: w _ Z/_ (AT
%L/_\ . ATTEST: W

[ ﬁféappearing Coyion | Secretary
STATE OF '
COUNTY OF

e—

The foregoing instrument was acknowledged before me this Jo day of
AN ,2002by 01 is T JiBSEY as [AES 1ODT of

BAY POINTE PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC., a Florida not-
for-profit co%oration on behalf gf the corporation. He [__] is personally known to me [4 has

produced ﬂ40‘?Sl5 i aw,cation. /%

Notary Public

S TERENGE P.MCCARTHY
& h’*}-’.’l’é MY COMMISSION # DD 105692
S5 RS EXPIRES: Apritd, 2005

ZRSRS  Bonged Thr Nolary Public Undarvilers
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(NOTARY SEAL) My commission expires:
My commission number:

Printed Name

STATE OF 2084 4
COUNTY OF =+ 57 My

The foregoing instrument was acknow edged before me this G day of
’4‘/&’” L 2002by “eTD TSy a MESipSg of
BAY POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC.,
a Florida not-for-profit corporation, on behalf of the corporation. He [ /~Hs personally known to me
[__]has produced T — asidentification.

Lt

Notary Public 7

3 ' BRI a s ARTHY My commission expires:
A @ % MY COMMISSION # BID 105692 My commission number:
Ze2iF  EXPIRES: Apri 3, 2006

A FE  Bonded Thiu Notary Publle Undenwriters

Torser Lo,

Printed Name 7

11

O



Signed in Presence

STATE OF F#Ord-t

WALTER HARBER, I dividually and as

COUNTY OF /7H7 P70
y.d_-f
he _foregoing instrument was acknowledged before me this - day of
A i aand 0 ., 2002 by ) . _» Walter Harber. He [J] is
personally known tome[__Jhas produced . N ¢ asidentification.
'Notary Public | U
NZFN B P My commission expires:
offthz,  TERENCE P.MCCARTHY ;i .
{5 5% MY COMMISSION # DD 105692 ’ My commission number:
HEE_ sy i Tewiy b Gy,
Printed Name '
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EXHIBIT "A"
Asscts of Bay Pointe Estates Property Owners Association of Palm City, Inc.

All common areas, water management tracts, utility easements, drainage easements, maintenance
easements, access easements, and any combination thereof and all roads and rights-of-way, as more
particularly set forth and dedicated on the Plat of Bay Pointe Estates as recorded in Plat Book 13,
page 50, Martin County, Florida, Public Records.

13
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EXHIBIT "B"
Liabilities of Bay Pointe Estates Property Owners Association of Palm City, Inc.

None.

14




EXHIBIT "C"

Second Amendment to Declaration of Covenants and Restrictions for Bay Pointe Estates
Property Owners Association of Palm City, Inc.

WACASES\BAY POINTE\DQCUMENTS\1-29-02 Final Articles of Merger.wpd(June 14, 2001 (3:53PM)
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SECOND AMENDMENT
TO DECLARATION OF COVENANTS, AND RESTRICTIONS FOR
BAY POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC.

This Secm}_iAmend ent Eq Declaration of Covenants and Restrictions is made and executed
on the day of /, 2002 by WALTER HARBER as Trustee, hereinafter referred to as

"Developer”, joined by BAY POLIVTE ESTATES PROPERTY OWNERS ASSOCIATION OF

PALM CITY, INC., a Florida not for profit organization hereinafter refemred to as the
“Association.” :

WITNESSETH:

WHEREAS, the Developer and the Association created that certain Declaration of
Covenants, Conditions, and Restrictions for Bay Pointe Estates as recorded in Official Records
Bodk 1057, Pages 796, Martin County Florida Public Records, as amended by that certain First
Amendment to Declaration of Covenants and Restrictions for Bay Pointe Estates, as recorded in
Official Records Book 1284, page 937, of the Public Records of Martin County, Florida, which
created Article XTI, Assignment and Use of Boat Slips and Dock (collectively, the Declaration
and First Amendment will be referred to as the “Declaration™); and

WHEREAS, the Association has entered into a Plan of Merger with Bay Pointe Property
Owners Association of Palm City, Inc.; and

WHEREAS, the De‘lfeloper and the Association have determined that it is necessary and
propet to amend the Declaration, as amended.

NOW, THEREF ORE, the Developer and the Association hereby declare that the
Declaration is amended in the folowing respects: :

1. The First Amendment to Declaration of Covenants and Restrictions for
Bay Pointe Estates, as recorded in Official Records Book 1284, page 937, of the Public Records
of Martin County, Florida, which created Article XIII, Assignment and Use of Boat Slips and
Dock, is hereby revoked and of no further force and effect.

2. All references in the Declaration to the “Association” and BAY POINTE
ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC. shall hereinafter
mean the merged not for profit corporation known as BAY POINTE PROPERTY OWNERS
ASSOCIATION OF PALM CITY, INC., which shall bave all of the rights, powers, duties and
obligations conferred upon BAY POINTE ESTATES PROPERTY OWNERS ASSOCIATION
OF PALM CITY, INC. by virtue of the Declaration. The Owners of Lots in BAY POINTE
ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC. hereby assign such
rights in total to the merged not for profit corporation known as BAY POINTE PROPERTY
OWNERS ASSOCIATION OF PALM CITY, INC. '

3. Section 4, Special Assessments For Capital Improvements, of Article V,
Covenant For Maintenance Assessments, is hereby amended to read as follows:

WPB:126496:2 - . o R



Section 4. Special Assessments for Capital Improvements. In addition to the
annual assessments authorized by Section 3 hereof, the Associationl may levy in any
assessment year a special assessment applicable to that year only, for the purpose of
defraying, in whole or in part, the costs of any construction or reconstruction, unexpected
repair or replacemer of a described capital improvement upon the Common Properties,
including the necessary fixtures and personal property related thereto, pravided £iat any
such assessment shall have the assent of two-thirds of the combined votes cf each class
of Members who are voting in person or by proxy at a meeting duly called for this
purpose, written notice of which shail be sent to all Members at least thirty (30) days in
advance and shall set forth the purpose of the meeting. All owners may be specially or
annually assessed in unequal amounts based upon the discretion of the Board of Directors
of the Association.

. 4. Article 5, Section 5, Annual Assegsment for a Residence Constructed on
Two or More Lots, is hereby amended to read as follows: = =

- =

a residence is built upon two or more lots, the Owner of such lots shall be obligated to
pay the full amount of the assessment for each such lot.

Section 5. Annua| Assessment for a Residence Constructed on Two or More Lots. If

5. Bay Pointe Estates, and its owners, hereby agree to jointly and severally
irrevocably indermnify and hold harmless Bay Pointe and its owners, officers and directors, from
and against any loss, cost, damage, liability, judgment, claims, fines, penalties, causes of action,
and fees, including attorneys’ fees through appeal, arising directly or indirectly out of or related
to the development, excavation, restoration, encroachment into, clearing, maintenance, upkeep,
use, destruction, alteraticn, or ownership of wetlands or preserve area or upland fransition zones
or shoreline protection buffer areas adjacent to, bordering on or included in Bay Pointe Estates,
including those in the Phase 4 preservation area in the Harbour Pointe P.U.D., or arizing from
that certain Consent Decree between the South Florida Water Management District and Adam
Brown, as Trustee of Otter's Run and Walter Harber, as Trustee of Bay Pointe Estates, Order No.
SFWMD 96-44CO-SWM; any development of Bay Pointe Estates; any violations of law,
permitting requirement, consent decree, planned unit development agreement, the Harbour .
Pointe PAMP or agency inspection requirements; and any violation of this Agreement and Plan
of Merger or the January 11, 1994 Agreement or documents executed in connection therewith.
Bay Pointe Estates, and its owners, will jointly and severally resist and defend any action, suit or
proceeding, through appeal, brought against Bay Pointe or any of its owners, officers or directors
by reason of any such occurrence. Bay Pointe shall have the right to engage counsel of its
choice to defend any claim or action, or threatened claim or action, covered by this
indemnification, save harmless and obligation to pay. This indemnification shall not be deemed
exclusive of any other rights or relief to which Bay Pointe may be entitled to under any statute,
authority, law or rule.

6. All of the terms and conditions of the Declaration not amended hereby
shall remain in fuil force and effect.

IN WITNESS WHEREOF, this Second Amendment has been signed by Developer and

the Association as of the date first set forth above. W

WPB:126496:2



Wiiness: BAY POINTE ESTATES PROPERTY
' OWNERS ASSOCIATION OF PALM CITY,

/_j, INC. | /
TIEPLE ﬂ Ww - M«méé W_

Printed name - Addyess: g‘/%—gfﬁl_ KDM, IW(
Shday 2 357

ScoTr_ Lo Rodr

Printed name

Q’VD/J = 2 I gf? ‘% : WALTER HARBER, AS TRUSTEE
7— W_i/ Mg , N Address DL :i[; FBe A

Printed name g % 'j ‘7‘7‘? -',[-

Scomr KoropeA

Printed name

STATE OF FLORIDA )
) 88S:
COUNTY OF MATIN )

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the
State aforesaid and in the County aforesaid to take acknowledgments, the foregoing instrument
was acknowledged before me by et FoarBfe—  the Fri3/d0w %
POINTE ESTATES PROPERTY OWNERS ASSOCIATION OF PALM CITY, INC,, 2

Florida not for profit corporation, freely and voluntarily under authority duly vested in him by '

said corporation. He is personally known to me _or has produced
as ldenuﬁcatlon

WITNESS my hand and official seal in the County and Statg last aforesald thlS /& < day
of FAELST 2002, -

(NOTARY SEAL)

Notary Public
Printed Name:
My commission expires:

.. TERENCE P, MCCARTHY My commission number:
MY COMMISSION # DD 105692 .

EXPIRES: April 3, 2006

— ,
‘,-:‘" - -
rad®  Bonded Tom Notary Public Undenwriters W

WPB:126496:2
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STATE OF FLORIDA )
] - )SSs.
COUNTY OF MARTIN )
P7 S
The foregoing instrument was acknowledged before me this &~ day of W , 2002, by
WALTER HARBER, as Trustes, He is personally kuown to me ¥ ___ or has
produced - _as identification.

SS
of ﬁf-(t’ﬂz«s‘fb , 2002.

(NOTARY SEAL)

i, “TERENCE P. MCCARTHY
T2 MY COMMISSION # DD 105692

. be
my hand and official seal in the County and State last aforesaid this f_ day

Pk Nens T m%;y

My commission expires:____

EXPIRES: Aprt 3, 2006

\
A Bonded Theu Notary Public Underwriters

My comumission number:

Second Amenidment to Estates Declaration.wpd(January 22, 2002 (2:54PM)

WPB:126496:2



ACCEPTANCE
AND
SIGNATURE
OF
REGISTERED AGENT

I hereby am familiar with and accept the duties and

responsibilities as Registered Agent for said corporation.

BRISTOL MANAGEMENT SERVICES, INC.

%L L M




