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THE ADMIRAL AT JUPITER YACHT CLUE CONDOMINIUM ASSOCIATION, INC.D2 ‘gi
ey

(A NONPROFIT FLORIDA CORPORATION)

ARTICLE I
NAME

The name of this corporation is The Adwmiral at Jupiter Yacht Club Condominium
Agsociation, Ine. (the “Association™).

ARTICLE IT
FURPOSE AND LOCATION

The purposs for which the Association is organized is to act as the governing association of

the proposed The Admiral at Jupiter Yacht Club, a Condominium, located at 500 Seuth U.8.
Highway One, Jupiter, Florida 33477,

ARTICLE III
MEMBERS

The gualification of members and the mammer of their admissian shall be as follows: Any
approved person or persons who hold title in fec simple to avnit in the Condomininm shall by virtue
of such ownership be a member of the Agsociarion. Provided however, that iransfer of membership
shall be made only as apart ofand incident to the transfer of ewnership of 2 condominiur vnit with
such fransfers being subject to and conirolied by the transfer procadures set forth in the Declaration
of Condominivm (the “Declaration™). Afler receiving approval of the Association raquired by the
Declaration, change of membership in the Association shall be established by recording in the Public
Records of Palm Beach County, Flarida, a deed or other jnstrument establishing record title to & unit

i the condominium and the delivery of a copy of the recorded instrument to the Association within
a r=asanabls time follewing such recordation. Such delivery is noirequired for initial conveyances
by T¥C Holdings, Inc., 2 Florida corporation, its successors and assigns, as the developer of the

condominivm {“Developer™). The owner designated by such instrument thereby becomss a member
of the Association and the membership of the previous owner is thereby terminated.
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ARTICLE IV
CORPORATE EXISTENCE

The Association shall exist perpetually.

ARTICTEV
INCORPORATOR

The name and residence of the Incorporator {s as fallows:

BRIAN BELT, ESQ. T
¢fa SHUTTS & BOWEN LLP o

1500 MIAMI CENTER

201 8. BISCAYNE BOULEVARD

MIAMI, FLORIDA 33131

The rights and interaats of the incorporator shall antomarically terminaie when these Articles
are filed with the Secretary of State,

ARTICLE VI
MANAGEMENT

Al Corporate Affairs. The affairs of the Association are io be managed initially by a
Board of thres Directors {(which mey be expanded to fve) who will be appointed by the Developer
as provided for in the By-Laws. Subsequent Boards may be composed of either three or five
Directors. -
B. Standards. A Director shall discharge his duties as a director, including any duties
as a member of a Committes: in good faith; with the vare an crdinary prudent person in a like
position wonld exercise under similar circumnstances; and in 8 manner reasonably believed to be in
the best interesis of the Association. Unless a Director has knowledge conesiming a matter in
question that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reports or statemnents, mchiding financial statements and other data, if
prepared or presgnied by: one or more officers or smployees of the Association whom the Director
reasonably believes to be reasonable and competiznt in the manners presented; legal counsel, public
accountants or other persons ag to matiers thie Director reagonably believes ars within the persons’
professional or expett compelence; or 4 Commitizs of which the Director is not a member if the
' Director reasonably belisves the Commitise merits confidence, -A Dixccior is not Liable for any
action taken as a director, or any failure to fake action, il he performed the duties of his office in
compliante with the foregoing standards.
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The names of ths Officers who are ta serve until the first election or appointment under the

Articles of Incorporation are:

Paul B. Dmmmond - President
Gregory M. Lewis - Vice President
Marciznne Tiebout-Tourpn - Secretary/Treasurer

ARTICLE VIiI
DIRECTORS

The number of persons constituting the first Board of Directora shall be three, and their

narnes and addresses are a5 follows:

Gregory M. Lewis

WCI Conmmunities, Inc

11631 Kew Gardens Avenue

Suite 201

Palm Beach Gardens, Florida 33410

Paul B. Dynmond

WCT Communities, Inc.

24307 Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

Marcienne Tiebout-Touron

WCI Communiiies, Ine. .
24301 Walden Center Drive, Suite 300
Banita Springs, FI. 34134

The number of members of suceeeding Boards of D¥rectors shall be ag provided fom time to
time by the By-Laws of the Association. Subject io the righis of the Developer to appoint members
of the Board of Directons as hereinafler stated, the members of the Board of Dircetors shall be
elected by the members of the Association at the anpual meeting of the membership as provided in
the By-Laws of the Association and shall be owners of Units in the Condominium or shall be
authorized reprasentatives, officers or employees of & corporation or other arganizetion which is the

owner of a Unit,

‘When unit owners other they the Developer own fificen (15) percent or more of the units of
the Condominium, the unit awners ather than Developer shall be entitled to elect no less than one
third of the member of the Board of Directors. Unit owners ather than Developer are entitled to
elect not 1ess than a majority of the members of the Board of Directors of the Association upen the

earlier of:

472352-7 3
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(&)  Three years after fifty percent (50%5) of the units that will be operated ultimately by
the Assaciation have bean couveyed 1o purchasers;

(6)  Thres months afler ninety percent (90%) of the units that will be operated ultimately
by the Association have beer conveyed to purchasers;

fe) When all the units that will be operated nitimately by the Association have been
cornpleted, some of (hem have been conveyed to purchasers, and none of the others are being offered

for sale by Deveioper in the ordinary course of husiness;

{dy  When some ofthe units have been tonveyed to purchasers and none of the others are '
being construeted or offered for sale by Developer in the ordinary course of business;

(e}  Seven years after recordation of the Declaration of Condominium; or

() Developer s¢ declaring by written notics to the members.

Until such ime as onit owners other than the Develaper are entitled to elect one or mors
members of the Board of Directors as provided above, the Developer shall be entitled to designate
and eppoint all members of the Board of Direstars. Developer is entitled to elect at least one member
of the Board of Directors as long as Developer holds for sale in the ordinary course of business at
least five percent (3%) of the total units in the Condominium. Following the thne that Developer
relinguishes control of the Association, Developer may exercise the right io vote any units owned by
Develaper iz the same manner as any other unit owner except for purposes of reacquiting eonwrol of
the Association or selecting the majority members of the Board of Directors.

Developer shall be entitled to designate and appoint all directors whom the other members
shall nat be entifled to elect. Directors appointed by Developer shiall not be required tobe ownets or
residents of Units in the Condominium. Any successor of Developer designated in the manner
provided in the Declaration shall be entitled to the rights of Developer stated in this paragraph.

ARTICLE IX
BY-LAWS

" After turnover, the By-Laws of the Associajion are to be made, altered or rescinded by sixty
soven pereent {67%) of the Voting Interests (as such term is defined in the Declaration) of the
Assoctation; prior to turmovey by a majority of the Board of Direciors alone, :

ARTICLEX
AMENDMENTS

A, ‘Notice. Notics of a proposed amendment shall be inchided in the notioe of any
meeling at which the propesed amendment is to be comnsidered and shall be otherwise given in the
time and mamner provided in Chapier 617, Florida Stafutes and in Chapter 718, Florida Statutes (the
“Condominium Act™). Such nolive shall contain the proposed mmendment or a summary of the
changes to be affecied thereby,

472352-7 4 HO3000315375 3
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B. Adoption, Amendments shall be proposed and adopied in the manner provided in
Chapter 617, Florida Statutes and in the Condominium Act (the latier (0 confrol over the former to
the extent provided for in the Condonmiinium Aet),

C. Amendment Limitation. No amendment shall make any changes in the
qualifications for membership, nor in the voting righls or property rights of members, nor any
changes in Articles XTI or X1V of these Articles of Incorporation, without the approval in writing of
all members and the joinder of all record owners of mortgages vpon Units. No amendment shall be
made that is in confiict with the Condominium Act, the Declaration or the By-Laws, por shall any
amendment make any changes which would in any way affect any of the rights, privileges, powers
or options herein provided in favor of or reserved ta the Developer and/or Institutional First
Mortgagees, unless the Developer and/or the Ingtitutional First Mortgagees, as applicable, shall join,
in the execution of the amendment. No amendment to this Section shall be effective.

D, Developer Amcndments, Notwithstanding anything herein cantained io the
contrary, to the exteni lawfirl, the Developer may amend these Arlicles of Incorporation consistent
with, or not prohibited by, the provisions of the Declaration allowing certain amendmenis fo be
effected by the Developer alone.

ARTICLE XI
VOTES

Each unit in the Condomininm shall have one fall indivisible voie.

ARTICLE XII
POWERS

The Association shall have all 6f the pawers and duties contemplated [n the Declaration and
the Condomininm Acr, together with all powers and dutiss reasonably necessary to operate the
Condominium pursuant to the Declaration as it may be amended from time to lime and such other
documents or agreements that may exist from time to thne pertaining to the Condominium. The
powers of the Associalion shall be subject to and shall be exercised in accordance with the -
provisions hereof and of the Declaration, the By-Laws and the Condominitun Aet, provided that in
the event of conflict, the provisions of the Condominium Act shall control over those of the
Declaration and By-Laws.

ARTICLE X1
INDEMNIFICATION PROVISIONS

Al Indemnities. The Association shall indemnily any person who was or is& party to
any proceeding {other than an action by, or in the right of, the Association) by reason of the fact that
he is or was a difcctor, officer, employee or agent (each, an “Indemnites™)} of the Association,
against Hability incurred in commestion with such proceeding, including amy appeal thereof, il he
acted in good faith and in 2 manner he reasonably believed to be in, or not opposed to, the best
interests of the Association and, with respect 1o any criminal action or proceeding, had no reasonable

472352-7 5 HO3000315375 3
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canse 1o believe his conduet was unlawful, The termination of any proceeding by judgment, order,
settlsment, or conviction or upon a plea ofnolo contendere orits equivalent shall not, of itsel, ereate
a presumption that the person did nof sct in good faith and in & mantier which he reasonably believad
to be in, or not opposed to, the best interesis of the Association o1, with respect to any criminal
action or proceeding, had reasonable canse to believe that hiz conduet was vnlawil.

RB. Indemnification. The Association shall indemnify any persan, who was or is a party
to any proceeding by or in the right of the Association to precure a judgment in its favor by Teason
of the Ffact that hs is or was a director, officer, employee, or agent of the Association against
expenses and amounts paid in settlement not exceeding, in the judgment of the board of dizectors,
the cstimated expense of litigating the proceeding to conclusion, actually and reasonably incurted in
cannection with the defense or settlermnent of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in pood faith and in 2 manmer be reasonably
bolicved to be in, or not opposed to, the best intereste of the Association, except that no
indemmification shall be made under this subsection in respect of any claim, issus, or maiter as to
which such parson shall have been adjudped to be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of lighility but in view of all eircumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court

ghall deem proper.

. Indemnification for Expenses, To the extent (hat a director, officer, employee, or
agent of the Association has been successfil on the merits or otherwise in defense of any proceeding
referred to in Article XIII, subsaction A or B, or in defense of any claim, issue, or maiter thersin, he
shall be indemmified against expenses actually and reasonably incured by him in copnection
therewith.

D. Determination of Applicability. Any indemnification under Article X111, sybsection
A. or B. imless pursuant to a determination by a courl, shall be made by the Association only as
autharized in the specific case upon a determination thal indemnification of the director, officer,
emplayee, or agent & proper under the circumstances because he has met the applicable standard of
conduct set forth in Articis XTI, subsestion A or B. Such determination shall be made:

. 1. By the Board of Directors by a majority vots of a quorum congisting of
directorg who were not parties to such procseding; ,

2. Hsuch 8 quorum is not obtainable or, 2ven if obtainable, by majority vote of g

Commities duly designated by the Board of Directors (in which directors who are parties may
participate) congisting solely of two or more Direetors nat at the time partics to the proceeding;

4729527 : 6 HO03000315375 3
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3. By independent legal coumnsel:

2. selected by the Board of Dirsciors preseribed in paragraph 1 or the
cornmittee preseribed in paragraph 2; or

b. if & quorum of the Directors cammot be obtained for paragraph 1 and the
Commifice cannot be designated under paragraph 2, selected by niajority vote of the full Board of
Directors (in which Directors whe aee parties may participats); or

4. By a majority of the voting interests of the members of the Associgtion whe
were nol parties 10 such proceading,.

E. Determination Regarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification ghall be made in the same mamer as the determination that
indemnification is permussible. However, if the determination of permissibility 15 made by
independant lepal counsel, persons specified by Atticle XTI1, subsection D.3. shall evaluate the
reasonableness of expenses and may authorize indermmification,

I Advancing Expenses. Expenses inewrred by an officer or director in defending &
¢ivil or criminal procesding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by ar on behalf of such director or officer to repay
such amount if he ia ultimately found not to be entitled to indemnification by the Association
pursuant to this sestion. Expenses incuured by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Dirsctors deems appropriate.

G.  Exclusivity: Exelusions. The indemmnification and advancement of expenses
provided pursuant to this section are not exshusive, and the Association may make any other or
farther indemnification or advancement of expenses of any of its direciors, offcers, employees, or
agents, under any bylaw, agreement, vots of sharelinlders ar disinterested divectors, or otherwise,
both as to action in his official capacity and as to action in another capacity while holding such
office. However, indemmnification or advancement af expenses shall not be made to or on behalf of
any dirvector, cfficer, employee, or agent if a judgment or other final adjudication sstablishes that his
actions, or omissions to aci, were material to the canse of action 5o adjudicated and constitate;

L A viclation of the criminal law, unless tha director, Dfﬁcmr,‘ employes, or
agent had reasonable cause to believe his conduct was ]awﬁ;l or had no reasonable cause to believe
his conduct was unlawful;

2. A franeaction from which the director, officer, emaployee, or 2gent derived an
improper personal benefit; or

3, Willful misconduct or a conscious disregard for the best interssis of the

Association in a proceeding by or in the right of the Association to procure a judgment in its favar or
in a proceeding by or in the right of the merabers of the Association,

47323527 ‘ 7 HO3000315375 3
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.  Coniinuing Effect. Indemnification and advancement of expenses as provided in
this seetion shall continue as, unless otherwise provided when authorized or ratified, to a person who
has ceased to be a direcior, officer, employee, or agent and shall inure to the benefit of the heirs,
exetutors, and administrators of such a person, vnless otherwise provided when autharized ar
vatified.

L Application to Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any corntrary determination of (he Board or of the members in the
specific case, a director, officer, employes, or agent of the Association who is or was a party (o a
praceeding may apply for indemnification or advancement of expenses, or both, to the court -
conducting the proceeding, to the cireuit court, or to another cowt of competent jurisdiction. On
receipt of an application, the court, afiar giving any notice that it considers necessary, may order
indermification and advancement of expenses, including expenses incurred in secking court-ordered
indemnification or advancement of cxpenses, if it determines that:

L The dircctor, officer, cmployes, or agent iz entitled to mandatory
ind=mnification vnder Article XML subsecton B in which case the court shall also order the
Asgociation to pay ihe ditector reasopable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

2. The director, officer, employee, or agent ig entifled to indemnification or
advancement of gxpenses, or both, by virtus of the éxercise by the Association of its power pursuant
to Article XIIT, subsection G: or .

3. The director, officer, exnployes, or agent is fairly and reasonably entitled to
indemuification or advancement of expenses, or both, in view of all the relevant circimstances,
regardless of whether such person met the standard of conduet set forth in Article X101, subsection
A, subsection B, ar subsection G, unless (a) 2 court of competent jurisdiction determines, after all
available appeals have been exhausted or not puraned by the proposed indemnitee, that he did not act
in good faith or acted in & manner he reasonably believed to be not in, or opposed to, the best interest
of the Association, and, with respect to any criminal action or procecding, that he had veasonable
cause to believe his conduct was unlawful, and (&) such court further specifically deicrmines that
indemnification should be denied. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contenders ar its equivalent shall not, of itself, create a
presumption that the person did nat act in good faith or did act in 8 manner which he reascnably
helieved to be not in, or opposed td, the best interest of the Association, and, with respect to any
crimainal action or proceeding, thiat lie had reasanable cause to believe that his conduct was unlawful.

X, Definitions. For purposes of this Article XTI, the term “expenses™ shall be deomed
o include attorneys’ fees, including those far any appeals; the term “liability™ shall be deemead io
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect 1o a proceeding; the tertu “procaeding”” shall be deemed to include
any threaiened, pending, or completed acton, .suit, or other type of proceeding, whether civil,
crimminal, administrative or investigative, and whether fotmal or informal; and the term “agent™ shail
be dsemed to include a volunteer; the termy “serving at the request of the Assaciation™ shall be

472352-7 8 RO3000315375 3
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desmed to include any service as a director, officer, employes or agent of the Association that
imposes duties an such persons.

K. Amendment. Anything to the contrary hersin notwithstanding, no amendment to the
provisions of this Article XIII shall be applicable as to any party eligible for indemnification
hercunder who has not given his prior writien consaul to such amendment.

ARTICLE XIV .
DISTRIBUTION OF INCOME; DISSOLUTION

The Association shall not pay a dividend to its members and shall make no disteibution off
income to its members, directors or officers, and upon dissclution, all assets ol the Association shall
be tranafarred only to another nonprofit corpotation or a public agency or as otherwisc authorized by
the Florida Not For Profii Corporation Act (Chapter 617, Florida Statuies).

ARTICLE XV
REGISTERED AGENT

The name of the registered agent and place for service of process shall be Vivien N.
Hastings, whoae address is: 24301 Walden Center Drive, #300, Bonita Springs, Florida 34134.

IN WITNESS WHEREOF, the mndersigned subscriber has execuled these Articles of
Incorporation this __ Ji¥h _ day of _ Nevemixz, . .

4723527 . . 9 HO03000315375 3
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ACCEPTANCE OF REGISTERED AGENT

Having been named to accept sexvice of process for the above stated corporation, at the place
designated in these Atlicles of Incorporation, T hereby agree 1o act in this capacity, and I further
agree to comply with the provisions of all statutes relative to the proper and complete performance

[pwran. () \@%ﬂ

3

of my duties,
Vivien N. Hastings

10
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