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ARTICLES OF INCORPORATION Laliie, y7
A, st /f/
FOR ',j oLl //,

FRENCHMAN'S YACHT CLUB PROPERTY OWNERS' ASSOCIATI'(',;)}S,’,I'II}J}?. "¢,
]

The undersigned incorporator, for the purpose of forming a corperation aot for profit pursu'a‘i(ft,?}tﬁe’lpws

of the Smire of Florida, hereby adoprs the following Articles of Incorporation: 'I:Z/}
ARTICLE | ’
NAME

The name of the corparation shall be FRENCHMAN'S YACHT CLUB PROPERTY OWNERS’
ASSOCIATION, INC. For convenience, the corporation shall be referred 10 in this insmument a3 the
~Association,” those Armicles of Incorporation as the “Articles,” and the By-Laws of the Association as the
~By-Laws.”

ARTICLET]
QEFICE

The principal office and mailing address of the Association aball be at 201 Alhambra Circle, 12 Floor,
Miamn, Florida 33134, or a1 such other place 43 may be subsequently designated hy the Beard of Directars. All
books and records of the Associntian shall be kept at it principal office.

ARTICLE I
EURPOSE

The objecis and purposes of the Associanon arc those objects and purpasex as arc authorized by the
Amended snd Restated Declaraton of Covenants, Conditions, Restrictons snd Ensements - Frenchman’s
Yacht Club, recorded (or 1o be recomded) in the Public Records of Pulm Beach County Floride, as
amended and/or supplemented from nme o ums (the “Declaration™ or “Master Covanants™). All of the defininons
st forth o the Master Covenanis are hereby incorporated hevein by this reference. The further objects and purposes
of the Association are 1o preserve the values and amenites in the Masier Propertics and to maintan the Common
Areys thereof for the benefic of the Owners who become Members of the Assoclation.

ARTICLE [V,
DEFINITIONS

The wrms used in these Arvicles shall have the sume definitions and meanings as thosc ot forth in the
Master Cavepanrs, unless herein provided 10 the conwary, or uniess the context athorwise requires.

ARTICLE V
POWERS

The powers of the Aasociarion shall include and be governed by the following:

5.1 Ceneral. The Association shall have all of the common-law and stanuory powers of
a corporanon not for profit under the Laws of Florida, excepr as expressly limited or resmricied by
applicable law, the terms of shese Arrticles, the Master Covenagms ar the By-Laws,

52 Ennmeration. In addinon to the powers set forth in Section 3.1 above, the
Association shall have all of the powers and duties rcasonably necessary w operate Mustar Properties
pursuant to the Master Covenanis and 4 more particularly described in the By-Laws, as they may be
amended from ume 1o dme, including, but not limited to, the following:

(a) To make and collect Asscosments ankd other charges against members ns Owners (whether or not
3uch sums are due and! payable 1o the Association), and 10 use the proceeds thereaf in the cxcrose
of 118 powers and dunes.

(b) To buy, accept, awn, operaie, lease, sell, wade and mortgage both real and personal properry in
accordance with the provisions of the Master Covenanis.

{c) To maintain, repair, replace, reconstruct, add 30 and operatc the Commeon Ascas, and other
Prope&sTy acquired or leased by the Adlociation.

{d) Te purchase insuwrance upan the Common Aread and ndurance for the protection of the
Aszociarion, its officers, directors and Owners.

{£) To make and amend reasonable rules and regulations for the mainrenance, conservanon and nae of
Common Areas and for the health, comfort, safery und welfare of the Ovwners.

H To enforce by legul means the provisions of the Master Covonanty, theae Articles, the By-Laws,
the rules and regulations for the use of the Common Arcas and applicable law,
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{g) To contract for the managemenmt and muumienance of the Common Areas and to authorize 8
management agent (which may be an affiliate of the Declarant) to assist the Association in
canmying out it powers and dutics by performing such functions as the submission of propasals.
collecrdon of Assessments, preparation of records, enforcement of rules and maintenance, repair
and replacemeni of the Common Aress with such funds as shall be made available by the
Association for such purposes. The Association and its officers shall, however, retain ar all imes
the powers and duties to make Assessments, promulgate rules and execute conracts on behalf of
the Association.

th) Te employ personne] w perform the services required for the proper operation of the Common
Arens.
[0 Ta (i) operase and mamntun the surface water manage=men! sysiem in accordance with the pormit

issued by the South Florida Water Mansgement District (the “Districy” or “SFWMD™), (1) carry
out, mmmtain, and monitor any required werland mirigadon tasks and (i) mainiain copiey of all
permiting actions with regard o the SFWMD.

Gl To execute all documents or consemus, on behalf of all Owners (and thewr morigngees), requirad by
all goverumenial andior guadi-governmental agenciss i connecuon with land use and
devolopment maners (including, without limutanon, plam. waivers of plat, unides of vide,
covenants m liou thereof, e12.), and in chat regard, cach Owner, by sccepiance of the deed w such
Owmer’s Parcel, and each mortgagee of n Parcel by acceptance of a lien on said Parcel, appoints
and designates the Presideny of the Association #s such Owner’s agent and anomcy-in-fact to
exectre any and all such docnments or consenys.

x) To assume all of Frenchman’s and irs affiliates’ responsimbines to the Counry, the Ciry, and s
and thewr governmemal and quasi-govermnmental subdivisiond and similar ennries of any kind with
respect o the Common Areas (including, without limitnnion, any and all obligations imposed by
any permits or approvals issusd by the Ciry. as same may be amended. modified or interpreted
from time o 1ime) and indemnify and hold Declarunt and its affiliates harmless with respect
thercto m the cvent of the Association’s failure to fulA)l thosce rosponaibihines.

53 Associaton Property. Al fupds and the utle 10 all properiies acquwed by the
Association and their proceeds shall be held for the benefit and use of the members n uccordance with the
provinions of the Master Covepants, these Articlos and the By-Laws.

5.4 Distcihntion of Income: Dissolution. Ths Adsccinton shall not pay a dividend to
its members and shall make no distnbutton of wmcomc 1o 18 members, direciors or officery, und upon
dissolurion, al) assers of he Associadon shall be onnsferred only to another non-profir corpomution or a
public agency or as otherwiss auwthorized by whe Florndas Noi For Profit Corpomation Act (Chapter 617,
Florida Statgtes), subject 1o the provisions of the Master Covenants.

- Limfratdon. The powers of the Assocjation shall be subject 1o and shall be exercised
in accordance with the provisions hereof and of the Maswr Covenans, the By-Laws snd applicable law,
provided that in the event of conflict, the provisions of applicable law shall conmol over those of the Masier
Covenanis and By-Laws. Nowwithstanding anything coatained in the declaraton, the By-Eaws or these
Agticles 10 the conrary. as required by the provisions of Secuon 720.303, Flarida Stanites, before
commencing litigation against any party in the name of the Association invoelving amounis in controversy
in excess of One Hundred Thousand and No/100 Dollars ($100.000.00). the Association must obian the

affirmative approval of a majoriry of the voting interess of the Members at a mecting of the Members ag
which a quorum has bewn atmined.

ARTICLE V1
MEMBERS
6.1 Membersthip. Each Owner of fee ttle 10 any Masier Parcel, shall be a member

"Member™) of the association, provided that any such person or entity who holds an ownership interesy
merely as security for the performance of an obligation shall not be a Mcember. All voies permined or
reguired 1o be cast hy Members shall be casr only by their respective Vonng Members

6.2 Agsignmenl. The share of a Member in the funds and ussers of the Association

capnat be pssigned, hyporthecgiad or mansferredd in any manner except as an appurtenance to the Parcel for
which that aharo 1s held.

6.3 Voting. The Masier Parcels shall have the following voudng interesis: Residential
Master Parcel three (3) voics; Marins Maater Parcel two (23 voies. The Association shall have five (5)
Voting Menibers: two {2) shall be appoined by the Owner or the Owners' Aavociation Bourd, if
applicable, of the Marina Master Parcel, and three {3) shall be appointed by the Qwmer or the Ownery’
Assocwuon Board, if applicable, of the Residentinl Master Parcel. Al votes shall be exercised or ¢ast in
the manner provided by the Master Covenants and By-Laws,

6.4 Meegingu. The By-Laws shall provide for an annual meceting of Vorng Members,
and may make provision for regular and spacinl meatings of Voring Members other than the annual
meeting.
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6.5 Provise. Notwithstgnding anything 1o the conmary contained hercin or in the
Declaration, the Declarant's right to appownt members of the Board shall cease and terminate three (3)
months after nipety porcent (90%) of the Parcels that will be opemted ultimately by ths Association have
been conveyed to purchasers (other than purchasers who are buildors, contractors, or others who purchase a
parcel for the puspose of consoucting imprevemcnts thercon for resale) by both of the eatides which
comprise Declarant. The Declarant is enritted (but not obligated) to nppoint ar least one (1) member of the
Bomd of Dircciars as long as she Declarant holdys for sale in the ordinary course of businese Rve percent
(5%) of the Parcels that will be operated ulumarely by the Agsociation.

The Declamnt may waasfer conmol of the Association to Owners other than the Declarant
prior 10 such datcs in e sale discrerion by capsing enough of s appainted Pireciors to resign, whereupon
it shall be the affirmative obligation of Owners other than the Declarant o cloct Dircctors and assume
conwral of the Assaciarion. Provided at least thirty (30) days norce of Declarant’s decision yo cause it
appoiniees to Tevign is given o Owners, neither the Declarant, nor such appoineees, shall be linble 1 any
manner in connection with such rexignations e¢ven if the Owners other than the Declarant refuse or fail wo
assume conwol.

gmﬂ.m
INCORPORATQR

The name and addreas of the Incarporawr of this Corporaron is:
NaME : ARDBRESS

Dennia J, German 201 Alkambra Circle, 12™ Floor
Coral Gables, FI- 33134

ARTICLE VIN
TERM OF EXISTENCE

The Assocjarion shall have perpemal existence.

ARTICLE IX
OFFICERS

. The affairs of the Association shall be administered by the officers holding the offices designated in the By-
Laws. The officers shall be elected by the Board of Directors of the Associanon at its first meetng following the
annual meenng of the Members of the Association and shall scrve ut the pleasure of the Board of Directors. The
By-Laws may provide for the removal from office of officers, for filling vacancies and for the duties and
qualifications of the officers. The names and addresses of the officers who shall serve until their successors are
designuated by the Board of Directors aré as follaws :

Erssident.
Dennis 1. Getman 201 Albambra Circle, 12™ Floor
Coml Guhlexs, FI. 33134
Vice President:
Perer M. Brooke 201 Alhambra Currsle, 127 Floor
Coral Gables, FI. 33134
Secrerary/Treasuner:
Juanita 1. Kerrigan 201 Alhambra Circle, 12°° Floor
Coral Gables, FL 33134
ARTICLE X
DIRECTORS
10.1 Nymber and Qualifigatiop. The property, business and atfars of the Adsacianon
shall be managed by & board consisting, initially of five (5) persona. Directors need not be Members of the
Association.

10.2 Dudes and Powerd. All of the dwtics and powers of the Assocuation existing under
the Act, the Masier Covenaniy, theve Articles and the By-Laws shall be exercised excluzively by the Bourd
of Direciors, its agents, copwractors or employees, subjecy only 1o approval by Owners through their Voting
Members when such approval is specifically required

10.3 Appolatment/Electjon of Members of Board of Drectoys. The Oumer of the
Marina Master Parcel shal]l be entitled to appoint two (2) members of the Board, and the Owner of the
Rosidennal Master Parcel shall be entitled 1o appoint the remaining three (3) members of the Board, all
through their respective Voang Members. Directors which are appointed may be removed only by the *
Muster Parccl Owner that appointed the Dircotor and vacancics on the Board of Directors m scals which
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were appoinicd shall be filled by the appoiniment of another Director by the Maasrer Parcel Owner who
originally appoinred the Dhroctor being replaced.

10.4  TFerm qf Declarani’s Direciaps. Except as prowided herein or in the Bylaws to the
cantrary, the term of cach Director's service shall extend unul the next annual meering of the Members and
subsequently until his succeéssor s duly appomted and has taken office, or untl ho is removed in the
mancer elsewhere provided. Norwithstanding the foregoing. any Direcror shall serve at the pleasure of the
Member who appomnted such Direcior and may be removed and replaced by such Member at any ime.

10,3 Firsr Pireetors. The names and addresses of the members of the first Board of
Directors who shall hold office uarl their successors are elected and have tken office. us provided in the
By-Laws, are as followy:

NAME ARDRESS

Dennis ). Gemman 201 Alhambra Ciurcle, 127 Floor
Coral Gables, F1L 33134

Peter M. Brooke 201 Alhambra Cucle, 12™ Floor
Coral Gobles, FL 33134

Charles L. McNairy 201 AThumbms Circle, 12™ Floor
Coral Gubles, FL 33134

Raymond E. Grazjono 630 Munpleweod Drive

Jupiter, FL. 33458

Kennoth Blair 630 Maplewood Drive
Jepirer, FL. 33358

10.6 Spandardy. A Direcror shall discharae his duties as a director, including any duries
as a member of a Comminee: in good fuith; with the cars an aordinary prixlent person in s ke position
would exercise under similar circumsiances; and in a manner reasoaably believed o be in the best interests
of the Associauon. Unless a Director has knowledye concermning s mantor in question that makes reliance
unwarmnted, a Director, in discharging his duries, may rely on information. opmions, reports or siaements,
wmcluding financial swements and other data, if prepared or preseated by: one or more officers or
employecs of the Association whom the Director reasonably believes 1o be readonable and competent in the
manners presented; legal coynsel, public accountanis or other persons as w matiers the Director reasonably
believes are within the persons' professional or expert competence; or & Committee of which the Director is
not a member if the Direcior reasonably belicves the Commuttes ments confidence. A Director is not liable
for any action taken as g director, ar any falure 1o ke action, if he performed the dutes of his office in
compliapce with the foregoing standards.

ARTICLE XI
INDEMNIFICATION PROVISIONS

11.% Indempitees. The Associaron shall indemnify uny parzon who was, will be or is a patty 10 any procesding
by reason of the fact thar he is or was a direcior, officer, employee or agent (cach, an "Indemmitee”) of the
Aasociation, against liabiliry lotscs and cxponscs incurred in connection with such praceeding, mcludmng
any appeal thereof, if he acied in accordance with the Standard of Care and, with roupect to any criminal
action, or proceeding, had no reasonzble cause 10 belicve his canduct was nnlawfizl. The tcrminadon of any

ing by judgment, order, senlement. or conviction or upen a plea of nolo contendere or its equivalent
ehall not, of irself, crente n presumption that the person did not act in accordance with the Standard of Care
or, with respect 1o any criminal action ar proceeding, had reasanuble czuse to behicve that hus conduce was
unlawiul.  Indemnitee shall be presumed to have acted in good faith if it acted in accordunce with the
Standard of Care and/or had no reason 1o believe such action, or failure 1o act, was unlawful or if such
action or farlure 1o act was consistent with advice roceived tfom any other Indemnitee or an aniomey.

11.2 Indemuificagion. The Associanon snd the Owners shall indemnify any person, who was, will be or is a
party 1o any proceeding, or any threar of same, whether by or in the right of the Asdociation to procure a
Jjudgment in ;13 favor or by any other party whamoever by reuson of the fact that he is or was a director,
officer. employee, or agent of the Associanon agamst any and a}l losses, liabitifies and expenses suffared,
susained, incurted ar required to be paid by any Indemniree.  Such indemnification shall be provided if
such person acted in accordance with the Standard of Care and, with respect 1o criminal marers, had no
rensonable cause 1o beheve that his conduct was unlawful. To the extent permined by law, any and all
Indemnitees shall be fully indemnified.

11.3 Indgmnification for Expensss. To the exwenr thai a direcior, officer. employes, or ngent of the
Association has incurred, will or may mcur any losses, liabilities or expenags (us sych tcrms arc defined in
subsecton 11.8 below), he shall be indemnified agminst such losses, liabilities asd expenses acrually snd
reasonably incurred by him in connection therewith. See sybsecuon 11.5 for fimther details regarding the
Association’s advancement of such expenses.
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11.8

11.10

11.11

11.12

Betermination of Applicability. Norwithstanding anythiog 1o the conwary conrained herein, in the
absence of an adjudication by a court of competent jurizdiction afier final appeal thar the Indemnitec 1s not .
entzitled to indemnificarion hereunder, including the simarion where a claim is not pending before a court of
competent jurixdicdon, the Association shall automatically indemmty such Indenmitee as further provided
herem.

.  Expensss inowted by an officer or direetor in defending o cnvil or crimunnl
proceeding, or the threar of same, shall be paid by the Associntion, as such expenses are incurred, in
ackvance of the final disposition of such procseding. Expenses incurved by other employees and ugents may
be paid in advance upon such terms or conditions that the Boacd of Directors desqus appropriate.

Exelnelvitv: Exclusions. The indemnification and advancement of expenses provided pursuant wo this
sccrion are not exclusive. and the Associanon may make any other or further indemnificazion or
advancemsnt of axpenses of any of its direciors, officers, employees, or agens, under any byluw,
agreernent, vote of sharcholders or disinterssted directors, or otherwise, both as o action in hiv official
capacity and as wo acrion in anather capacity while holding such office.

Congnuing Effecr. Indemnification and advancement of expensos as provided in this Armicle 11 shall
conlinue 43 1o a person who has ceased o be n direcror, officer, employee, or ageur and shall inure o the
banoflr of the heirs, exocutors, and sdminisgators of such a peraon.

Definitions, For purposes of this Article 11, the term "expenses” shall be deamed 1o include attomeys' fees
and related “out-of-pocker” exponies, including those for any appeals, those amounts paid in scmlemenr,
acmally and reydonably incwrred in connecrion wath the defense or seulement of such proceeding and also
including, without limitation, uny costs of mvestigation and aunomeys’ or experts” fees and disbursements
based wpon or arising from any and all claitns, demands, actions, swits, or proceedings, civil, criminal,
adminismative or investigative; the term “liabilisy” shall be deemed 1w include obligatons 10 pay a
judgment, sentlement, penalty, finc, and expenses actually and ressonably incwrred with respect o a-.
proceeding: the term “Ioswn” shall be deemed o include any and all damages, judgmenrts, penalnoed,
obligarions, claima, actions, csuses of nction (actual or rhrearened, marnured oar unmatured, known or

_ waknown, contingear ar otherwise) suits, losses, liabilities, proceedings, dimnutions in value, fines, coses;

anorncys fees and any and all other expenses incurred by such party: the erm "pracceding” shall be:
deemed w inclhide any threaened, pending, or completed action, suil, or other type of proceeding, whether
eival, criminal, adminivtanve or invesdganive, and whether formal or informal; and the rerm “ageat” shall
be deemed 1o include a volunieer: the werm "serving ar the request of the Associahon” shall be deemed to
mclude any service as 4 dwector, officer, employee or agent of the Association thar imposes diMies on, and
which arve accepred by, such psrzons.

Effect. The indemmification provided by this Article 11 shall not be deemed exclusive of any other rights
w which those secking indemnification may be enutled under any applicable law, agreement, vole of

+ members or otherwise.

Amepdment.  Anything 1o the conwary herein notwithsianding, no amepdment w the provisions of tus
Asticle 11 shail be applicable as to any party potsntinily cligible for or secking indemmficanon hereunder
who has 301 g1ven his prior wrinen consent va such amendment.

Insurance Procgeds. MNolwithstanding anything w the conwary conmained m this Agvicle 11, if it 1%
determined by 4 court of comperen jurisdiction aficr final appeal thar an officer ar director is liable or is
nat entitted 1o indemaification hercunder, the applicable party shall first Jook 30 the procecds of any
applicable insurance for the satisfacdon of any clsims.

Attornevs Fees. In rthe evens of uny dispute arising out of or in connecuion with the indemnifications
provided under this Arvicle 11, the prevailing party shzll be entitled 1o recover all costs and expenses
incwired, including reasonable attomeys” foos, which shall include, but not be limijied 1o, such fees incurred
prior to the insdturion of Hhgation ar in Lirigation. inclhwling trial and appellate review.

ARTICLE X1
EY-! :ﬂ _\!g

The firet By-Laws of the Association shall be adopted by the Board of Direcrors and may be alicred,

amondicd or rescinded in the manner provided mn the By-Laws and the Master Covenants,

XJI
NDMENTS

Amsndments to these Articles shull be propoged and adopied in the following wmanner:

131 Naotice. Novice of a proposed amendment shall be included in the notice of any
mecetng #t which the proposed amendment is 1o be consuidered and shall be otherwise given in the time and
manner provided in Chapter 617, Florida Statutes. Such norice shall contain the proposed amendment or a
sumrmary of the changes o be affecied thereby. :

13.2 Adoption. Amendments shall be propescd and adopied in the manner provided in
Chapter 617, Florida Starutes and in the Act (vhe laner 10 control over the formar to the ex1ant providad for
in the Act). B

HO6000159921 3 Masier Aricles
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133 Declarant _amendments. Nntwiﬂutanding anythung herein contained o the
conwrary, 1o the exient lawful, the Declarant may amend these Articles consistent with the provisions of the
Master Covenanis allowing corain amendments 1o be effected by the Declarant alone.

13.3 Recording. A copy of each amendment shall be filed with the Secrcwry of Seaw
pursuans 1o the provisions of apphicabla Florida law, and a copy cerified by the Secreiary of Siare shull he
recorded mn the public records of Palm Beuch Counrty, Flomda, with an identificanion on the flrst page
theveof of the book and puge of said public rocords where the Masrer Covenants were rocorded winch
conmind, ny an <xhibix, the inifdal recording of these ardcies.

ARTICLE X1V
INITIAL REGISTERED OFFICE:
ADPRESS AND NAME OF REGISTERED AGENT

‘The initial registered office of this corporation shall be at 201 Alhambra Circle, 12* Floor, Coral Gablea,
Florida 33134, with the privilege of having its office and branch offices ar other places within or without the Staks of
Florida. The iniual registocred agent at thar address shall be Dennis J. Getman,

]
N WITNESS WHEREOF. ihe Incorporator has affixed his signamre this (£ day  of
& .

g-agvnl._ . 200
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED.

In compliance with the laws of Florida, the follawing is subﬁtitted:

First — That desiring 1o organize under the laws of the Siate of Flonda wnh it principal office, as indicated
in vhe foregoing amicles of incorporation, in the County of Miami-Dade, State of Flonda, the Associarian named in
the said arcles has named Dennis J. Getman, located a1 201 Alhambra Circle, $2* Flaar, Coral Gables, Florida
33134, as its siarutory registered agent.

Having been named the statutory sgunt of said Association as the place designstod in this centificate, 1 am
familiar with the cbligations of that posivion, and hereby accept the same und agree o acy in this capaciry, and
agree to comply with the provisions of Florida law relative 10 ke

DATED this IS ¥ aay of_Tjemms 2006 .

WPB-FS | \$54296v0M /[ R06\2 5365 0§ 1600
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