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Yacht Club at Treasure Cove Homeowner's Association, Ine, {2y LAHNGOLE Y Ll
(A Florida Carporation Not-for-Profit)

ol
RENLEES

In order 1o form a corporation not-for-profit under and in accordance with the provisions
of Chapter 720 of the Florida Stattes, the undersigned hereby incorporate, by the Articles of
Incorporation of the Yacht Club at Treasure Cove Homeowner's Association, Inc. (the Articles),
this corporation not-for-profit for the purposes and with the powers set forth berein. The
undersigned, for the above-stated purposes, certify as follows;

ARTICLE ]
Definitions

A, Allterms which are defined in the Declaration of Protective Covenants, Conditions,
and Restrictions for the Yacht Club at Treasure Cove (Declaration) shatl be used herein with the
same meanings as defiped in said Declaration.

B.  Corporation as used herein shall mean the Yacht Club at Treasure Cove
Homeowner’s Association, Inc., a Florida corporation not-for-profit, the corporation formed by
these Articles, ity successors or assigns. The Corporation is NOT a condominium association.

ARTICLE II
Name

The name of this Corporation shall be THE YACHT CLUB AT TREASURE COVE
EOMEQOWNER'S ASSOCIATION, INC. (hereinafter referred as the Corporation), whose present
address is 126 S. Federai Highway, Suite 204, Dania Beagh, Elorida 33004,

ARTICLE IIT
Purposes

The purposes for which this Corporation js organized are to take title to, operate,
administer, manage, lease and maintain the Corporation Common Areas or such pogtions thereof
to of the Yackt Club as are dedicated to or made the responsibility of the Corporation in the
Declaration, a Supplement or in any other Yacht Club Documents, in accordance with the terms
of end purposes set forth therein; and to conduct any lawful business permitied under the Iaws of
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the State of Florida for corporations not-for-profit in order 1o carry out the covenants and enfores
the provisions of any Yacht Club Documents.

ARTICLE IV
Powers

The Corporation shall have the following powers and shall be governed by the following
provisions:

A.  The Corporation shall have ail of the common law and smniory powers of a
corparation not-for-profit which are not in conflict with the terms of the Yacht Club Documests.

B. The Corporation shall have all of the powers reasonably necessaty fo implement
the purposes of the Corporation, including but not limited to the following:

1. To perform any act required or contemplated by it under the Declaration,
any Suppiement or any other Yacht Club Documents.

1. Tomake, establish apd enforce reasonable rules and regulations governing
the use of the Committed Property or any portions thersof, including, without limitation,
the Corporation Commen Areas.

3. To make, levy and collect Assessments for the purposc of obtaining funds
for the payment of Operating Expenses in the manner provided in the Club Docaments and
to use and expend the proceeds of such Assessments in the exercise of the powers and
duties of the Corporution.

4,  To maimain, repair, replace and operate the Committed Property in
accordance with the Yacht Club Documents.

7. To enforce the provigions of the Club Documents.

B. To employ personnel; to retain independent contractors and professional
personnel; and to enter into service contracts to provide for the maintenance, operation and
management of the Committed Property; and ta enter into any other agreements consistan:
with the purposes of the Corporation, including but not limited to agreements with respect
to the installation, maintenance and operation of a master television antenna system and
cable television system, or for professional management of the Commined Property and
to delegate to such professional management certain powers and duties of the Corporation.
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ARTICLE V
Members and Voting

The gualification of Members, the manner of their admission to membership and voting

by Members shall be as follows;

A, Members. The membership of the Corporation shall be comprised of the Initial

Members and the Resident Social Members (sometimes hereinafter collectively referred to as the
Members), Membership shall be established as follows:

£T-v0°d

1. Initial Members. Until the admission of the first Resident Social Member(s)
to the Membership, the initial membership {Initial Member) of the Corporation shalt be the
Developer, aod in the event of the resignation or termination of such membership by the
Initial Member, then the Developer may nominate and designate a sugcessor Initial
Member.

2, Residemt Social Members

(@  Themembers of a Neighborhood Association shall become Resident
Social Members of this Corporation when the Articles of Incorporation of such
Neighborhood Association have been filed with the Office of the Secretary of State
of Florida and have become effective, and a Neiphborhood Declaration affecting
4 portion of the Committed Property is recorded amongst the Public Records of the
County which establishes that the ownership of certain Dwelling Units requires
such Dwelling Unit Owners to be members of such Neighborhood Association.

Each Neighborhood Association shall notify this Corporation of the
tecordation of any such Neighborhood Declaration or other instrument establishing
that the ownership of certain Dwelling Units requires such Owners to be members
of such Neighborhood Association, and shall transmit to this Corporation true
copies of such Neighborhood Declaration or other instrument which imposes
tnembership in a Neighbornood Association and a current lst of the members of
such Neighborhood Association.

{p) The owner of any Dwelling Unit pot administered by 2
Neighborhood Association shall become a Resident Social Member upon wrilten
notification to the Corporation of the recordation in the Public Records of the
County of an instrument establishing the ownership by said owner of such Dwelling
Unit. Each such Owneyr shall notify this Corporation of said recordat_ion within
thirty (30) days thereof and shall transmit to the Corporation true copies of such
instrument.
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R, Vating Rights, The voting rights of the Members shall be as follows:

1. Until the admission t the Membership of the first Resident Social
Member(s), the Initial Member or its successor shall cast the only vote on all matters
requiring a vote of the Members.

2. Number of Votes

Eech Resident Social Member shall possess the mumber of votes such
Member is entitled to, as set forth in the Declaration for any Dwelling Unii(s)
owned by such Resident Social Member,

3. Casting of Vores

(@)  Developer. Developer or the person designated in Developer's
written proxy shall cast the votes possessed by Developer as a Resident Social
Member at meetings of the Corporation. Nothing herein contained shall require that
Developer cast in the same manner all the votes ke is entitled to cast ag a Regident
Social Member, and Developer may cast fewer than the total number of votes he
possesses.

(b)  Represented qnd Unrepresented Members, Represented Membets,
Each Resident Social Member in a Neighborhood Association other than Developer
(Represented Member) shall cast jts votes through its Representative. Nothing
hercin contained shall require that a Repregentative cast in fhe same manner all the
votes which he is eatitled to cast, and the Representative may cast fewer than the
total number of votes possessed by his Represented Members.

{Iy  Representotive. The pcrson elected Pregident of each
Neighborhood Association by the Board of such Neighborhood Asteciation
or desipnated in the President’s written proxy shall serve as the
Representative of his Represented Members. The number of votes equal to
the mumber of votes possessed by such Represented Members shall be cast
by the Representative as he determines to be in the best interest of his
Represemted Members, except that votes to amend theYacht Club
Documents, ¢lect Governors, and decide other questions so designated by
the Corporation Board shall be cast by the Representative in the same
manner as they were directed to be cast by his Represented Members at a
meeting of the members of such Neighborhood Association duly called and
held in accordance with the Articles of Incorporation and By-Laws of such
Neighborhood Association, The Representative shall, prior to voting such
voies at a meeting of the Members, supply the Corporation with an affidavit
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attesting to the outcome of such vote by the Represented Members,

(i)  Unrepresenied Members. Each Resident Social Member not
in a Neighbothood Association other than Developer (Unrepresented
Member) shall cast his vote(s) in person or by the person designated in his
written proxy. Nothing herein contained shall require that an Unrepresentad
Member cast in the same maaner all the votes which he is eatitled to cast,
and such Unrepresented Member may cast fewer than the total number of
votes he so possesses.

(c)  Person Envitled to Voie:

()  The vote of the owners of 2 Dwelling Unit owned by more
than one natural person or by a cotporation or othet legal entity shall be
cast by the person (Voting Member) named in a proxy or certificatc of
voling authorization (Certificate) executed by all of the OQwners of the
Dwelling Unit, i appropriate, by properly designated officers, pattuers or
principals of the respective legal entity and filed with the Secretary of the
Corporation. If such a proxy or Certificate is not filed with the Secretary
of the Corporation, the vote of such Dwelling Unit shall not be considered
for a quorum or for any other purpose.

(i)  Notwithstanding the provisions of Paragraph immediately
above, whenever any Dwelling Unit is owned by a husband and wife they
may, but shall not be required to, designate 2 Voting Member. In the event
a praxy or Certificate designating a Voting Member is not filed by the
busband and wife, the following provisions shall govern their right to vote;
(i) Where both husband and wife are present at 2 meeting, each shall be
regarded as the agent and proxy of the othex for purposcs of casting the vote
for each Dwelling Unit owned by them. In the event they are unable to
concur in their decision upon any subject requiring a vote, they shall lose
their right to vote on that subject at that meeting; (ii) Where only ons (1)
spousE is present at a meeting, the spouse present may cast the Dwelling
Unit vate without establishing the concurrence of the other spouse, absent
any prior written notiee to the contrary to the Corporation by the other
spouse, In the event of prior written notice to the contrary to the
Corporation by the other spouse, the vote of said Dwelling Unit shall not
be considered; (il Where nefther spousc is present, the petson designated
in a proxy or Certificate signed by either spouse may cast the Dwelling Unit
vote, absent any prior written notice to the contrary to the Corporation by
the other spouse or the designation of a different Voting Member by the
other spouse. In the event of prior written notice t¢ the contraty to the
Corporation or the designation of a different Voting Member by the other
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spouse, the vote of said Dwelling Unit shall not be considered.
C.  Eachand every Member shall be entitled to the benefits of membership, and shall
be bound to abide by the provisions of the Yacht Club Documents,
ARTICLE VI
Tena
The term for which this Corporation is to exist shall be perpetual,
ARTICLE VII
Incorporators

The name and street address of the Incorporators of the Corporation is as follows:

Name Address
Gary D. Posner 126 S, Federal Highway, Ste 204
Dania Beach, FL 33604
Mathew Posner 126 8. Federal Highway, Ste 204
Dania Beach, FL 33004
Ranald Posner 126 S. Federal Highway, Ste 204

Dania Beach, FL 33004

The rights and interests of the Incorporators shatl antomatically terminate when these Articles are
filed with the Secretary of State of the State of Florida.

ARTICLE VII
Officers

A.  The affairs of the Corporation shall be mepaged by the President of the
Corporation, assisted by one (1) or more Vice Presidents, a Secretary and 2 Treasurer and, if
elected by the Board, one (1) or more Assistant Secretaries and one (1) or more Assistant
Treasurers, which officers shall be subject to the direction of the Board,

B. The Board shall elect the President, the Vice President, the Secretary and the
Treasurer; and as many Vice Presidents, Assistant Secretaries and Assistant Treasurers as the
Board shall, from time to time, determine appropriate. Such officers shall be clected anouatly by
the Board at the first meeting of the Board; provided, however, that such officers may be removed
by the Board and other persons may be elected by the Board as such officexs in the manner
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provided in the By-1 aws. The Presidcnt shall be a member of the Board, but no other officer need
be 2 member of the Board, The same person may hold two offices, the duties of which are not
inpompatible; provided, however, the offices of President and Vice President shall not be held hy
the same person, nor shall the offices of President and Secretary or Assistant Secretary be held by
the same person.

ARTICLEIX
First Officers

The natnes of the officers who are to serve until the first election of officers by the
Guovernors are as follows:

President: Gary . Posper
Vice President: Ronald Posner
Secretary/Treasurer;: Mathew Posner
ARTICLEX
Board of Governors

A, The number of members of the First Board of governors (First Board) shall be three
(3). Thereafter, the number of members of the Board shall be as provided in Paragraph C of this

Article X.
B.  The names and street addresses of the persons who are ta serve as the First Board

are a5 follows:
Name Address
Gary D. Posner 126 S. Federal Highway, Ste 204
Dania Beach, FL. 33004
Mathew Posner 126 S. Federal Highway, Ste 204
Dania Beach, FL 33004
Ronald Posner 126 §. Federal Highwzy, Ste 204

Dania Beach, FL 33004
The First Board shall e the Board of the Corporation until the first Anmuial Mcmbets
Mecting. The Developer shall have the right to appoint, designate or clect all the members of the
First Board until the fivst Anmnal Members Meeting and in the event of any VECLOEY, fill any such
vacancy. Developer reserves the right to remove any Governors from the First Board.
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C. 1. After the Corporation Turnover Date, the Board shall be composed of nine
(9) Governors plus those Governors, if any, which Developer is entitled to designate as set forth
in Paragraph I> of this Article X. The Corporation Turnover Date shall occur upon the happening
of any of the following events, whichever shall first ocour:

(R}  The date on which Develaper has Conveyed Dwelling Units to the
extent that the mumber of Dwelling Units so Conveyed pursmant to the most
restrictive of: (i} the applicable zoning; (ii) any of the Club Documents; or (lif) any
other document recorded amongst the Public Records of the County; equals a total
of ninety-five (35%) per cent of all of the Dwelling Units permitted to be
constructed as part of Yacht Chub (Total Unita); or

()  The dare on which Developer, in its sole discrotion, causes the
resignation of all the Governors it designated on the First Board.

2 Within thirty (30) days subsequent to the happening of any of the foregoing
events, whichever shall fitst occur, Devcloper shall relinquish its right to appoint,
designate or clect Governors and shall cause all the Governors on the First Board 1o resign.

3. The term Conveyed shall mean the sale of a Dwelling Unit in fee simple to
& purchaser who is not designated as the Developer and the recording of an instrument of
conveyance to such purchaser amongst the Public Records of the County,

D. 1. At the first Annual Members' Mesting, and at all Annual Members’
Meetings thereafter until the Corporation Turmnover Date, the Members shall elect one Governor.
2. At the first Apmal Members' Meeting after the Corporation Turnover Date, and at all Aqmaal
Members' Meetings thereafier, the Members shall elect all of the Governors. Furtbermore, after
the Corporation Turnover Date and for so long as Developer owns (i) Dwelling Units; or (ii) land
i The Club not improved with Dwelling Units, Developer shall have the right, but not the
obligation, to designate one additional Governor and his/her successors (Developer Governor).
The Governors to be elected by the Members shall be elected to Initial Terms {as that term ia
hereinafter defined) as follows: Four (4) of the Governors ghali serve for a petiod (Inital Term)
of one (1) year, commencing with the first Aopual Members' Meeting afier the Corporation
Turnover Date. Three (3) of the Governors shall serve for a period (Initial Term) of two (2) vears,
commencing with the first Annual Members' Meeting after the Cotporation Tutnover Date. The
remaining two (2) Governors shall serve for 2 period (Initial Term) of three (3) years,
commencing with the first Annual Members' Meeting after the Corporation Turnover Date. At
the termination of each Governor's Initial Term, each Governor elected at an Annual Membets'

Meeting shall thercafter serve for a period of two (3) years.

E. Except for Governors designated by Develaper on the First Board and Developer
Governor, all Governors must be Resident Social Members.

F.  The resignation of a Governor who has been designated, appointed or elected by
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Developer, or the resignation of an officer of the Corporation who was elected by the First Board,
shall remise, release, acquit, and forever discharge such Governor or officer of and from any and
all manner of action(s), cause(s) of action, suits debts, dues, claims, bonds, bills, covenants,
coniracts, coniroversy, agreements, promises, variances, trespasses, damages, judgments,
executions, claims and demands whatsoever, in law or in equity which the Corporation or Resident
Social Members had, now have, or will have; or which any personal representative, successor,
heir or assign of the Corporation or Resident Social Members herenftar may have against such
Governor or officer by reason of his having been a Goveroaor or officer of the Corporation.

ARTICLE X1
Indemnification

Every Govertor and every officer of the Corporation shall be indemnified by the
Corporation against all expenses and liabilities, inchuding attorneys' fees through ail trial and
appellate levels, reasonahly incurred by or imposed upon him in connection with any proceading,
arbitration or settlerent to which he may be a party, or in which he may become involved, by
reason of his being or having been a Goverrior or officer of the Corporation, whether or not he
is a Governor or officer at the time such expenses are incurred. Notwithstanding the foregoing,
in the event of a settlement, the indemnification provisions herein shall not be automatic and shall
Zpply cnly when the Board approves such settiement. Notwithstanding anything containgd herein
to the contrary, in instances where the Governor or officer admits or is adjudged guilty of willful
malfessance in the performance of his duties, the indemnification provisions contained herein shall
not apply. Otherwise, the foregoing right of indemnification shall be in addition to and not
exclusive of any and all right of indemnification to which such Governor or officer may be enfitied
by comtmon law or statute.

ARTICLE XH
Ry-Laws
By-Laws of the Corparation shall be adopted by the First Board and thereafter may be
aliered, amended, or rescinded in the manner provided for in the By-Laws. In the event of a

conflict between the provisions of thess Articles and the provisions of the By-Laws, the provisions
of these Articles shall control.

ARTICLE X1
Amendments

A,  These Articles may be amended by the following methods:

1. (@) The Board shall adopt a resolution setting forth the proposed
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amendment and directing that it be submitted to a vote at & meeting of Members, which
may be either the Annual Members' mesting or a special meeting, Any number of
proposed amendments may be submitted to the Members and voted upon by them at one
meeting.

(h)  Written notice setting forth the proposed amendment ox a summary
of the changes to be effected therehy shall be given to each Member within the time
and in the manner provided in the By-Laws for the giving of notice of mestings of
Members (Required Notice).

(¢} At such meeting a vote of the Members shall be tuken on the
proposed amendment(s). The proposed amendment shall be adopied upon receiving
the affirmative vote of a majority of all Members entitled to vote thereon.

2. An amendment maybe adopted by a written statement (in lieu of 3 meeting)
signed by all Governors and all Members setting forth their inicntion that an amendment
to these Articles be adopted.

B, No amendment may be made to these Articles which shall in any manner reduce,
amend, affect or mudify the terms, conditions, provisions, rights and obligations set forth in the
Declaration.

C.  Acopy of each amendment shall be filed and certified by the Secretaty of State of
Florida.

D. A certified copy of cach such amendment shall be attached to any certified copy of
thase Articles and shall be part of such Articles and an exhibit to the Declaration upon the
recording of the Declaration; or, in lien thereof, Restatad Articies (as hereinafier described) may
be adopted and a certified copy thereof shall be attached &5 an exhibit to the Declaration upon
recordation thereof,

E. Notwithstanding the foregolng provisions of this Article XIII, there shali be no
amendment to these Articles which shall abridge, amend, or alter the rights of: (i) Developer,
jncluding the right to designate and select the Governors as provided in Article X hereof, without
the prior written consent thereto by Developer; (ii) any Institational Mortgagse without the prior
written consant of such Institutional Mortgagee.

ARTICLE XIV
Suecessor Entities

Tn the event of the dissolution of the Corporation, or any successor entity thereto, any
propetty dedicated of conveyed to the Corporation shall be transferred to either a successor entity

T
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or an appropriate governmental agency or public body to be maintained for the purposes for
which, the Corparation, or a successor thereto, was intaining such property in accordance with
the terms and provisions wnder which such property was being held by this Corporation, or such
SCCESSOr,

ARTICLE XV
Restaterment of Articles

A.  All provisions contained within these Articles plus any amendments thereto may
at any time be integrated into a single inswrument as Restated Articles and adopted by the Board.
Such Restated Articles shall be specificatly designated as such and shall state, either in the heading
or in the introductory paragraph, the Corporation's name and, if it has been changed, the name
under which it was originaily incorporated and the date of filing of the original Articles or any
restatements thereof in the Office of the Secretary of State of the State of Florida. Such Restated
Articles shall also state that they were duly adopied by the Board and that such Restated Asticles
only restate and imegrate and do not further amend the provisions of these Articles as thetetofore
amended, or that any amendmernt included therein has been adopted pursuant to Article XIN bereof
and that there is no discrepancy between these Articles as theretofore amended and provisions of
the Restated Articles other than the ivclusion of the properly adopted amendments.

B. Upon the filing of Restated Articles by the Secretary of State of Florida, the original
Articles, us therstofore amended, shall be superseded, and thenceforth the Restated Articles shall
be these Articles of Incorporation of the Corporation.

C. Amendments may be made simultaneonsly with restatement of these Articles if the
requirements of Article X1 are complied with. In such evendt, the Articles of Incorporation shall
be specifically designated as such.

ARTICLE XVI
Registered Office and Registered Apent
The street address of the initial registered office of the Corporation is 3440 Hollywood

Blvd, Ste 360, Hollywood, FL 33021 and the initial Registered Agent of the Corporation at that
address shall be Alex D. Sirulnik, Esq.
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IN WITNESS WHEREOF, I , @h % }75"”‘2, the Incorperator of Yacht
Ciub at Treasure Cove Homeowners Astociation, Inc., has affixed higsignatre and
caused the corporate seal thereof to be hereunto affixed this 2 day of MYV, 2002, '
O&ﬁ D § L
N7

| v

The undersigned hereby accepts the designation of Registered Agent of Yacht Club at
set forth icle XIV of these Articles.
4-""'_'-‘—‘-—-,—'

Treasure Cove Homeowners Association, Inc. as
-

U374
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