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FLORIDA DEPARTMENT OI' STATE
Sandra B, Mortham
Secrctary of State

May 21, 1996

FILINGS, INC,
20805 LITTLE DEAL RD.
TALLAHASSEE, FL 32308

SUBJECT: BALLANTRAE YACHT CLUB, INC,
Rof. Number: W96000010842

We have recelved your document for BALLANTRAE YACHT CLUB, INC. and
rour chock(s) totaling $12:.50. However, the enclosed document has not been
ifad and is being returned for the following correction(s):

Section 617.0202(d), Florida Statutes, requires the manner in which directors are
alacted or appolnted be contalned in the articles of Incorporation. A statement
making reference to the bylaws is acceptable.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandaned.

it you have any questions conceming the filing of your document, please call
(904) 487-6052.

Sandy Ng
Document Specialist Letter Number: 396A00025258

o

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314

[B]
L3
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ARTICLES OF INCORPORATION Q].“; ; ”” : NETIN T
DALLANTRAE YACHT CLUB, INC. "‘““LL “UMUA
(a corporation not- for-profiL)

In complioncoe with the requiromonks of the Lawe of tha Stalke
of Florida, ond for the purposc. of forming a corporation not for
profit, tho undersignod does horoby acknowledge:

ARTICLE I

The name of the corporation is BALLANTRAE YACHT CLUB, INC.,
hereinnfter called the ‘"Association". The prineipal office and
mailing address of the corporation is 1800 Australian Avenue B, Ste.
4100, West Palm Beach, FL 33409,

ARTICLE II

The street address of the Registered Office of the -
Association is 1800 South Augtralian Avenue, Suite 400, VWest Palm
Beach, Florida 33409, and the name of the Registered Agent 1is

G, Steven Brannock.

ARTICLE III

All definitions in the Declaration of Restrictions for Boat
S5lips ("Declaration") recorded in the Public Records of St. Lucie
County, Florida, are incorporated herein by reference and made a

part hereof,

ARTICLE IV
PURPOSE OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or
profit to +the members thereof, and the specific purposes for which
it is formed are to provide for operation and maintenance of the
Beat Slips, docks and dock area, and improvements thereon, within
. THE YACHT CLUB and to promote the health, safety and welfare of the

members of the Association.
ARTICLE V
POWERS OF THE ASSOCIATION

The Association shall have all the powers and duties
reasonably necessary to operate and maintain the Association,
including, but not limited to, the following:
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{a) Exoroise nll of the powors and priviloges and Lo
porform all of Lha dutles and obligations of tho Agsoclation as set
forth in the Doclarotion of Rostricotions for DBoat Blips,
(horolnaftor raforred to as tha "Declaration") and as the same may
be amended from time to time o8 therein provided, said Declaration
boing incorporatod heroin as if sBot forth at longth and the By-Laws

of tho Association)

(b) PMlx, lavy, collect and onforco payment by any
lowful means, all chorges or assessments pursuant to the torms of
the Deoclaration or By-Lows of the Associgtion} to pay all expensos
In connaction thorowith and all office and othar expenses incident
Lo the conduct of tha business of the Asscclation, including all
licenses, taxes or governmental charges 1laevied or imposed against
the property of the Associantion;

{¢c) Acquire (by gift, purchase or otherwisa), own,
hold, dmprove, build upon, operate, maintain, convey, sell, leasa,
transfer or otherwise dispese of real or personal property in
connection with the affairs of the Association only with the assent
of Lkwo-thirds (2/3) of each class of members at a duly called

meeting of the Association;

(d) Borrow money with the asnsent of a majority vote
of the Board of Directors; and with the assent of two-thirds (2/3)
of the members at a duly called meeting of the Association,
mortgage, pledge, deed in trust, or hypothecate any or all of its
real or personal property as security for money borrowe” or debts

incurred;

(e) Participate in mergers and consolidations with
other non-profit corporations organized for similar purposes or
annex additional ©property, provided that any such merger,
consolidation or annexation shall have the assent of a majority of
the Board of Directors, however, following the termination of Class
B membership in the Association the same shall require the assent of
two-thirds (2/3) of the members at a duly called meeting of the
Association. '

(£) Dedicate, sell or transfer all or any part of THE
YACHT CLUB to any pmwblic agency, authority, or utility for such
purposes and subject to such conditions as may be agreed to by the
members ., No such dedication or transfer shall be effective without
cbtaining consent of two-thirds (2/3) of the members to such
dedication, .sale or transfer in writing or by vote at .a duly called.
meeting of the Association, and unless prior written consent of
bDeclarant is obtained for so long as Declarant retains a License;

(g) To promulgate or enforce rules, regulations,
by-laws, covenants, restrictions or agreements to effectuate all of
the purposes for which the Association is organized;
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(h) To hovoa ond bko oxorclise aony aend all powaors,
righte and privileges which a non-profit corporation organized under
tho Laws of Lthra State of Florida may now or herecafter havo or

oxarclao;

(i) To contract for mansgomant of Lthe Association and

to delegate 1in such contract all or any park of Lthe powers aond .
duties of the Association, and Lo contract for sorvices to bo
provided the Liconsces such as, but not limited to, garbage pick-up

and other utilities.

{j) To take all gcts necessary Lo keep, malntain and
renew the Submerged Land Leoage No, 561910029 issued by the Board of
Trustees of the Internal Improvement Fund of the State of Florida,

ARTICLE VI
MEMBERSHIP AND QUORUM

1. Every Licensee shall be a member of the Associaticn. -
M?mbership shall be appurtenant to and mey not be separated from a
License.

2, The presence at any meeting of members entitled to
cast, or of proxies entitled to cast, one-third (1/3) of the votes
of the Association shall constitute a quorum for any action.

ARTICLE VII
VOTING RIGHTS

The Association shall have two (2) classes of voting
membership: :

Class A. Class A members shall be all Licensees, with
the exception of the Declarant, and shall be entitled to one (1)
vote for each License. When more than one (1) ,person holds an
interest in any LICENSE, all such persons shall be members. The
vote for such LICENSE shall be exercised as they determine, but in
no event shall more than one (1) vote be cast with respect to any
LICENSE.

Class B. The Class B member shall be the Declarant, .
and shall be entitled to one hundred (100) votes for each unsold
LICENSE. The Class B membership shall cease upon the sale or
conveyance of the LICENSE.
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ARTICLE VIII
DOARD OF DIRECTORG

The affairs of this Asmsoclation shall bo monagod by a DBoard
of Directors consisting of not less than three (3) nor more than
soven (7) persons who need not be wmembers of the Asgociation. Tho
first Doard shall consist of threeo (3) members, Upon tho first
eloction of Lhe Directors and thereafter, the number of DireclLors
shall be increased up to the maximum of saven (7).

The f£irst eoloction of Directors, after the initial board
namad herein, shall be held within thirty (30) days from the
termination of the Class B mombership ar provided 1in ARTICLE VII
heraof, at a meeting of the mombers called fer Lhat purpose, Five
(5) Directors shall be elacted at this first election, one (1) for a
term of one (1) year, two (2) for a term of two (2) years, and two
(2) for 8 term of three (3) yocars. At the first election, the two
(2) Diractors receiving the most votes shall serve for Lthree (3)
yoarg, the Directors receiving the third and fourth most votes shall
serve for two (2) years, and the one (1) Director receiving the.
lowest number of votes shall serve for one (1) year, At each annual
meeting thereafter a number of Directors equal to those whose terms
have expired shall be elected for the term of three (3) vyears. At
the expiration of any term of three (3) years, any Director may be
re-aglacted,

The Directors namaed in these Articles shall sgerve until the
first election of Directors, and any vacancies in their number
occurring before the first election shall be filled by the remaining
Directers. The names and addresses of the members of the first
Board of Directors who shall hold office until their successors are
alected and have qualifiad, or until removed, are as follows:

The manner in which directors are to be elected shall be stated in the

BY-LAWS.
NAME ADDRESS

OTTO VITALE Suite 400
1800 South Australian Avenue

West Palm Beach, FL 33409

FRANK CIRILLO Suite 400
1800 South Australian Avenue

West Palm Beach, FL 33409

MARK NEUBAUER Suite 400 :
1800 South Australian Avenue

West Palm Beach, FL 33409
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ARTICLE IX
DISSOLUTION

In tho ovent of tho dissolution of the Associaltlion, othor
than incident bto a merger or consolidation, any Momber may pebtiticn
tho Circuit Court of Lho Ninoteanth Judicial Circuit of tho Btato of
Florida for the appointment of a recoiver Lo manage the affairs of
the dissolvad Association and Lo manage thoe Proporties, in the place
ond instead of the Association, and to make such provigions as may
be necessary for bthe continued manngement of the affalrs of the
digsolved Association and tha Properties.

ARTICLE X
DURATION

The corporation shall exist perpatually.

ARTICLE XI
AMENDMENTS

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

1. Proposal. Amendments to these Articles may be proposed
upon a vote of the majority of the entire . Board adopting a
resolution setting forth the proposed amendment to these Articles,
directing that it be submitted tc a vote at a special or annual
-meeting of members; or amendments may be proposed by petition signed
by twenty-£five (25%) percent of the Members of the Association, and

delivered to the Secretary.

2. Call for Meeting. Upon the adoption of a resolution
proposing any amendment or amendments to these Articles by said
Board or upon presentation of a petition as hereinabove provided,
such proposed amendment or amendments shall be transmitted to the
President of the Association, or other officer of the Association in
absence of the President, who shall thereupon call a special meeting
of the membership, unless it is to be considered at an annual
meeting. It shall be the duty of the Secretary to give each member
written notice stating the purpose of the meeting, place, day and
hour of the meeting, and setting forth- the proposed. amendment. or a
summary of the changes to be effected thereby. Notice shall be
delivered not less than ten (10} nor more thlan sixty (60) days
before the date of the meeting, either personally or by first class
mail. If the notice is mailed with postage thereon prepaid, at
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lanst thirty (30) daye boefore tho dote of moeting, it may bo done by
a clogs of United Statos mail addrossod to the membor ot his addross
os it last oppoars on the memborship books.

3. Vote Nocessary. In order for s#such amondmont or
amendments to beocome effectiva, the same musit be approved ot a duly
called meoting, by an affirmative vote of sovonty-five porcant (75%)
6f the votos of Lhe entiro memborship.

4, By Written Statement. If all Lhe diroctors and all the
mombors oligible to vote sign a writton statemont menlfesting their
intentlion that an amendment to these Articles be adopted, then tho
amendment shall thereby bhe adopted es though subsections 1., 2., and
3. abovo have beon satisfied.

5, Filing. The Articles of Amendment containing said
approvad amendment or amendments shall be executed by the
corporation by its President or Vice President and by its Secretary
or Assistant Secretary and acknowledged by one of the officers
signing such Articles. The Articles of Amendment shall set forth;

{a) The namea of the corporation.
{b) The amendments so adopted.
{c) The date of the adoption of the amendment by the

membars,

Such Articles of Amendment shall be filed, along with the
appropriate filing fees, within ten (10) days from said approval
with the office of the Secretary of State, State of Florida, for

approval.

Notwithstanding the foregoing provisions of this Article XI
50 long as the Declarant holds lots for sale in the ordinary course
of business, no amendment to these Articles may be adopted or hecome
effective without the prior written consent of Declarant, if in the
sole apinion of Declarant, which shall ke binding, such amendment
affects the rights of Declarant or affects the Declarant's ability
to sell or lease Boat Slip licenses in The YACHT CLUB or Units in

The ANCHORAGE.
ARTICLE XII

SUBSCRIEBERS

The name and address of the Subscribers of these Articles of
Amendment to Articles of Incorpeoration are the same as listed in
ARTICLE VIII above.
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ARTICLE XIII !
OFFICERS

Tho Board of Diroctors shall eclect the Prosident, Bocretary,
Troasuror, and as many Vice-Prosidonts, Assistont Bocrebaries and
Assistant Troasurors as Lhe Board of Directors shall from time to

time datorminae.

The namos snd addresses of the Officers who shall sorve until
their succossors ara deslgnated by the Board of Directors are a8

follows:

Prosidont: FRANK CIRILLO Bulta 400
1800 South Australian Avenue

West Palm Beach, FL 33409

Vice-~President OTTO VITALR Suite 400
1800 South Australian Avenue

Wast Palm Beach, FL 33409

Secretary MARK NEUBAUER Suite 400
Vice President & 1800 South Australian Avenue
Treasurer West Palm Beach, FL 33409

ARTICLE XIV

The original By-Laws of the Asscciaztion shall be adopted by a
majority vote of the Directors. Thereatter, the By-Laws o©of the
Association may be amended, altered or rescinded at a reqular or
special meeting of the members by a vote. of seventy-£1ve percent
(75%) of all of the members of the Association,

ARTICLE XV
INDEMNIFICATION OF QFFICERS AND DIRECTORS

Every Board Member and every officer of the Association
shall be indemnified by the Association against all expenses and
liabilities, including court costs and attorneys' fees through all
trial and appellate levels, reasonably incurred by or imposed upon
him in connection with any proceeding, arbitration, or settlement to
which he may be a party, or in which he may become involved, by
reason of his being or having been a Boars Member or officer of the
—Association; whether or not—he—is—a Beoard Member—or-officer—atthe———
time such expenses are incurred. Provided, however, such
indemnification shall be authorized if the Board Member or officer
acted in good faith and in a manner he reasonably believed to be in,
or not opposed to, the best interests of the Association and, with
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rospoct to any c¢riminal action or proceoding, had no roasonablo
cavsa to bolieve his conduck was unlawful, Notwlthstanding tLhe
foragoing, in the wevont of a8 sobttlomont, tho indomniflcation
provislons horecin ghaoll not be outomatic and shall apply only whon
tlic Doard approves such sottlomant in peocordanco with tho provisilons
got forth in Chaptor 607 Florida Statutes. Notwlthstanding anything
contained herein to Lhe contrary, and in 1instancos whero the BDoard
Momber or officer nadmits or is adjudged guilty of wilfull
molfoasonce in tlhe porformonce of his dutles, or hils actions or
omissions Lo act constitute a violation of the criminal law or a
transaction from which the Board Member or officer dorived an
improper personal beonefit or such other act or omission to act under
Soction 607.164% Florida Btatutes, the indomnification provisions
conktained harein shall not apply. The foregoing right of
indemnification shall be in addition to and not exclusive of any and
all right of indemnification to which msuch Board Membar or officer

may ba entitled by common law or statute.

ARTICLE XVI
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

No conkract or transaction between the Association and one
(1) or more of its Directors or Offlcers, or between the Association
and any other corporation, partnership, association, or other
organization in which one (1) or more of its officers or directors
are Officers or Directors of this Association shall be invalid, void
or voidable solely for this reason, or scolely because the Officer or
Director is present at, or participates in, meatings of the Board or
Committes thereof which authorized the contract or transaction, or
solely because said Officers' or Directors' votes are counted for
such purpose. No Director or Officer of the Association shall incur
liability by reason of the fact that said Director or Officer may be
interested in any such contract or transaction.

Interested Directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a
Committee which authorized the contract or transaction,

ARTICLE XVII
DISSOLUTION

In the event of the dissolution of the Association, other
than incident teo a merger or consolidation, any Member may petition
the Circuit Court of the Nineteenth Judicial Circuit of the State of
Flerida for the appointment of a receiver to manage the affairs of
the dissolved Association and to manage the Properties, in the place
and instead of the Association, and to make such provisions as may
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be nocessary for tho continuod managomenlt of the oaffairs of tho
dissolved Association and tho Propoertioes.

IN WI'TNESE WHEREQOF, for amanding the Articles of
Incorporation of this Association, wa the undorsigned, constituting
the subncribers of this Association, have uxocutad thean Articles of
Amondmonts to Articles of Incorporation this .J_'?_ doy of 21w _,
199

-

OTTO VITALE ?
(/L zr f—

n’ K CIRILLO
RTPY. Y WP —

MARK NEUBAUER

The undersigned hereby accepts- the designation of Registered
Agent of BALLANTRAE YACHT CLUB, INC. as set forth in Article II of -~

these Articles. E; @L{wa

G. STEVEN BRANNOCK

STATE OF FLORIDA )
‘ . . BE.:
COUNTY OF PALM BEACH )

I HEREBY CERTIFY that on this day, before ms a Notary Public
duly authorized in the . State and County named abov:j- éc{: take
acknowledgments, personally appeared QA4 Vifafle k. s
and Marle (Jebauls  to me known to be the persons. described as
Subscribers of Ballantrae Yacht Club, Inc¢, and who executed the
foregoing  Articles of Amendment to Articles of Incorporation and
they acknowledged before me that they executed the same for the

purposes therein expressed.
é} WITNESS my hand and official seal this / day of
159 ( ﬁ

- Noéy‘ry Bublic '
SEAL :
e (BEAR)L T My Commission Explres. _3//7/;?(,?20%

s,s"f’-'-"% Elizaba!h An aPsgég.
) L .
& . | &,
N S A “LELIZAETH ANNWINN

| wEpmsm
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STATE OF FLORIDA )
LI Y
)

COUNTY OF PALM DEACH
beforo me o Notary Public

I HERERY CERTII'Y that on Lthis doy,
nnmod obova to tako

duly authorized In tho State and qOunLy
a0 e, to me

acknowlodgments, personolly appoared
known to bo the porson describod as iniLinl Rngist.aror] Agont, 1in and

who oxecuted bthe foregoing Articles of Amendmant to Articles of
Incorporatlon and he acknowledged before me that ho executed the

same for tho purposes thereln cxpressad,
6 WITNESS my hand and official soal this ,_fb_“ duy o[“"ﬂjﬁ‘!lf '
1906,
| (/)J(m/ ) / Ay Ll

--Nov¥ary Publ el Terenn 5. ERELAND

Y Pa ORFIGIAL HOTANY OEAL

TS cali
\] ]
\tlﬂ % PN e cua0522 My Commission Expires: ”’/Qf!/‘?")

é’ MY coMMigBioN Exp, |
'\; ,\O MAR, 29 1000 _
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