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IN THE CIRCUIT COURT OF THE 15th JUDICIAL
CIRCUIT IN AND FOR PALM BEACH COUNTY, FLORIDA

CASE NO.

JASON GOLDBERG, and JENNIFER GOLDBERG,
his wife, COLE GOLDBERG, BLAKE GOLDBERG,
and JASON GOLDBERG as Parent and Natural
Guardian of J.G, a minor,

Plaintiffs,
V.
BROKEN SOUND CLUB, INC., a Florida not-for-profit
corporation,

Defendant.

COMPLAINT

Plaintiffs, Jason Goldberg, his wife, Jennifer Geldberg, their two sons, Cole
Goldberg and Blake Goldberg, and Jason Goldberg on behalf of his minor daughter,
J.G., sue the sue Defendant, Broken Sound Club, Inc., (“the Club”) and as grounds
therefor state:
1. This is an action for violation/of F.S. §617.0607, defamation, breach of
fiduciary duty, and declaratory relief that that exceeds $50,000.00.
2. Jason and Jennifér Goldberg have owned a home, and have resided in, the
Broken Sound.community in Boca Raton, Florida since September 1995.
3. The.Geldbergs have three children: Cole Goldberg and Blake Goldberg who
are of age and reside with the Goldbergs, and one daughter, J.G., who resides with
the Goldbergs.
4, The defendant Club is a not-for-profit corporation with a principal place of

business located at 2401 Willow Springs Drive, Boca Raton, FL 33496.
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5. According to its amended and restated bylaws, attached hereto as Exhibit “"A”
the nature and purpose of the Club is “to own and operate a private country club
for the recreation, pleasure and benefit of its members and guests.”

6. According to Article IV of the Club’s amended and restated bylaws the Club is
governed by an elected Board of Governors (the “Board”).

7. At all times material the Board members were acting in the course.and scope
of their employment with the Club, were acting in furtherance of the €lub’s
business, and were performing the kind of conduct they were-employed to perform.
8. Since September 1995 when they became members ofithe Broken Sound
community, the Goldbergs and their three children have enjoyed the Club’s
recreational and social facilities such as the Pool\Bistrorand Bar, the Moonstone
Spa, the Old Course, the Fitness Center, and the Main Club as part of a mandatory
country club.

9. The Goldbergs’ two boys eachdhad a club membership card and when either
the Goldbergs themselves or theirtwo sons used the Club’s recreational and social
facilities, the Club billed the Goldbergs and their two sons separately as if they each
had their own membership.

10. At all_ times'material the Club employed the following persons as servers,
bartenders, ‘or managers in the Club-owned restaurant known as Zest:

Emilia Craciun

Laura Zangor

Paul Mochinu

Lawrence McConnell II

Alpar Barta

Chef Roni

Daniel Lane
Elias Bensimon



11. At all times material the above-named Zest staff were acting in the course
and scope of their employment with the Club, were acting in furtherance of the
Club’s business, and were performing the kind of conduct they were employed to
perform.

12.  On April 21, 2023, the Goldbergs had an 8:00 p.m. reservation to meet their
guests, Matan Morag and Aura Ramirez, for dinner at Zest.

13. Although the Goldbergs arrived on time for their reservation, they were told
that their table wasn’t ready and their guests had not yet arrived, and Zest
restaurant and bar was packed. Accordingly, on recommendation’ of the Zest
hostess, they decided to go to the Club-owned bar called Cirg which was adjacent
to Zest.

14. At Cirq the Goldbergs — who waitedalmaest twenty-five minutes for their
drinks to arrive - received one drink each,as attested to in the attached bar chit
marked as Exhibit "B.”

15. The Goldbergs had net consumed any alcohol in the hours before they
received a drink at Cirqg.

16. At approximately(8:26 p.m. the Goldbergs headed back to Zest with their
drinks in hand, to see if their table was ready, but were told again that their table
was not ready.

17. The Goldbergs’ guests arrived shortly thereafter and because of the long wait
for a table, the Zest hostess offered the party a complimentary drink.

18. The drink offered by the hostess was the first and only drinks that the

Goldberg’s guests had that evening.



19. At approximately 9:00 p.m. the Goldbergs and their guests were finally
seated and the server assigned to the table was club staff member Emilia Craciun.
20. Knowing that Zest was very busy, and the service at the club is generally
slow, Mr. Goldberg asked for another drink, which was his last drink of the night.
21. Although Zest is a Japanese restaurant, Ms. Craciun told the Goldbergs and
their guests that the restaurant wasn’t serving Miso soup, salad with ginger
dressing, or seaweed salad after these items were requested by Mrs."Goldberg.
22. Making light of the fact that Zest didn’t have on the menuiwhat would appear
to be staples of a Japanese restaurant, the Goldbergs’ guest,"Matan Morag, made
the innocuous comment that "Maybe we have to go.toJapan to get a meal.”

23. Then when guest Aura Ramirez was reading the-menu, she noticed a sushi
roll called a “"Sexy Mama” and “Sexy Fatty” and other rolls with unusual names and
mentioned the choices aloud in Craciun’s'presence.

24. Craciun, apparently not appreciating the humor in the guests’ statements
made directly to the table, did not further wait or serve the Goldbergs’ table, nor
did she ask another server to*tend the table, nor did she speak to her manager to
address any concern that she may have had so he could intervene and address it
properly.

25. After Craciun abandoned the Goldbergs’ table their food sat at the sushi bar
so long that Zest Chef Roni asked another server, Laura Zangor, to deliver the
food.

26. When Laura Zangor arrived to deliver the sushi, Matan Morag asked for a

second drink, but Zangor snapped at him stating loudly, I am NOT your server!” to



which Morag replied, “"That’s not nice, that's bad service” and Zangor stormed
away.

27. Returning to the table a few minutes after this exchange, Zangor snidely said
to the Goldbergs and their guests that “The Bar is closed for YOU.... but NOT for
them” as she pointed to members at another table causing a scene.

28. Thereafter, to justify their own disrespectful behavior, the Zest stafficlosed
ranks and circulated a lie (started by Craciun and Zangor) that the Geldbergs and
their guests were intoxicated and rude.

29. The staff then colluded to slow-walk the Goldberg table’s.dinner requests.
30. Among those who were led to believe the lie initiated by Craciun and
Zangor, were bartenders Alpar Barta and Lawrence McConnell II, restaurant captain
Paul Mochinu, Zest manager Elias Bensiman, server Daniel Lane, and Chef Roni.
31. At one point, bartender McConnell"approached the Goldberg table, and in the
presence of other Club members; guests; and staff, blurted out in a loud and
obnoxious manner, the falseg"and er’defamatory statement (referring to the
Goldbergs and their guests), ®You are all drunk and you’re all slurring your words.”
32. Like McConnell, manager Elias Bensimon, as he was approaching (at Mr.
Goldberg’s request),the Goldberg table, said in a loud and demeaning voice
overhead"byamembers, guests, and Zest staff, "My waitress said that you’re all
drunk and we cannot serve you...if she says you're drunk you’re drunk.”

33. Bensimon took no independent inquiry to confirm the waitress claim that the
Goldbergs and guests were drunk.

34. At the time of the statements made by McConnell and Bensimon, neither the

Goldbergs nor their two guests were intoxicated, nor at any time thereafter.
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35. To his credit, Chef Roni, saw that wait staff had effectively abandoned the
Goldbergs’ table, and later in the Zest lobby apologized to the Goldbergs’ guests for
the staff’s treatment of them, and said that he was making up special sushi rolls for
them to make up for the staffs’ behavior; on the other hand, Chef Roni perpetuated
the lie about the Goldbergs being intoxicated when - without having any firsthand
knowledge - he told the Goldbergs’ guests that the Goldbergs had too many drinks
at Cirg.

36. Vexed by their mistreatment at the hands of Zest staff,»the Goldbergs and
their guests left the restaurant at approximately 9:40 p.m. beforé they ever
finished their dinners or drinks.

37. When he got home from Zest that night,”Mr. Goldberg sent an email to Greg
Devino, the Club’s General Manager and ChiefiOperating Officer, requesting a
personal meeting with him to report the misconduct of the Zest staff. (See attached
Exhibit “C")

38. The Goldbergs met with Devino on May 3, 2023 during which time Devino
admitted that protocols were'not followed by Zest staff on the night of April 21,
2023 and that he did net want the Board of Governors be apprised of this matter.
39. Yeton.May 12, 2023, Devino co-signed a Grievance/Incident Statement
attaching“unsworn statements, which themselves contain fabrications, hearsay, and
lack of personal knowledge by Zest staff, perpetuating the lie that the Goldbergs
were intoxicated and rude on the night of April 21, 2023. (Exhibit "D")

40. Attached to Devino’s grievance statement was a report written days or weeks
later but dated April 21, 2023 - by the server, Emilia Craciun, who wrote, among

other false and defamatory statements, the following:
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e That Mr. Goldberg and his guest Matan Morag said to her when she
delivered the drink and sushi rolls, “You're a sexy mama” when she
referred to the drink (not the roll) as named “"Sexy Momma."”

e That the bartenders told her “They were not going to serve them
anymore” because “they look drunk already.”

e That Zangor responded to Morag by stating, “she [Lauka] said [to
guest], very friendly and politely that unfortunately she is not their
server...”

41. Attached to Devino’s grievance statement was a reportwwritten days or weeks
later but dated April 21, 2023, by the server Laura Zangor, who wrote, among
other false and defamatory statements, the following:

e That the Goldberg table was giving Craciun a hard time and said to her
“this is unacceptable not‘having items that they are requesting” and
“that we should hayve genée*to Japan and learn [sic] the proper way of
a Japanese restaurant/’

e That the Goldbergs had a couple of drinks at Cirg.

e That,the Goldbergs demanded preferential treatment at the Cirq bar at
nightsiend, after departing Zest with the intent to portray members as
ebnoxious entitled individuals.

e That the Goldbergs told the Cirg bartender that "“We are members and
you guys should do what we say” when we asked for a drink after leaving
Zest.

e That the Goldbergs were “talking bad to other members at Cirqg.”

e That Jason Goldberg said, "Why the fuck didn’t you keep your mouth
shut ... and had to ruined our night.”
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e That Jason Goldberg said to a member named Berkoff, “"This is what I
fucking want.”

e “Mrs. [sic] looked at me and said, ‘who the fuck are you?’ WTF.”
42. Attached to Devino’s grievance statement was a report written days or weeks
later but dated April 21, 2023, by bartender, Alpar Barta, who wrote, among other
false and defamatory statements, the following even though he had nao4firsthand
knowledge:

e That the comments coming from the Goldberg table were“borderline
insulting.”

43. Attached to Devino’s grievance statement was aweport written days or weeks
later but dated April 21, 2023, by restaurant Captain, Paul Mochinu, who wrote,
among other false and defamatory statements;, the following:

e That he [Goldberg] said “the,service is shit.”

e That member said to kaura Zangor, “Who the fuck do you think you

are?”

e "We [the Goldbergs] are members and the staff need to do what we
say.”

44, Attached.te Devino’s grievance statement was a report written May 11, 2023,
at 12:24 a.m. (twenty days after the April 21, 2023 incident) by manager Elias
Bensimonywho wrote, among other false and defamatory statements, the
following:

e The Goldbergs were “disrespectful and demeaning towards our staff

following the consumption of two drinks at our restaurant.”



e "...[W]e stopped serving them alcohol, which unfortunately triggered
more erratic actions and verbal harassment directed at our staff and
myself.”

e "Mr. Goldberg appeared as though he was on the verge of physically
attacking and assaulting [Zangor], as he invaded her personal space as
he was leaving.”

45, Attached to Devino’s grievance statement was a report writtemdays or weeks
later but dated April 21, 2023, by bartender, Lawrence “Mac”-McConnell, who
wrote, among other false and defamatory statements, the following:
“Members [the Goldbergs] were cut-off due jto safety and concern of
staff.”

e "“The members repeated that ‘The Bitch’ chose to stop serving them.
They were speaking about there [sic] server like that.”

46. Attached to Devino’s grievance statement was a report written days or weeks
later but dated April 21, 2023, bysserver, Daniel Lane, who wrote, among other
false and defamatory statements, the following:

e The “Goldbergs and guests acted very inappropriate, aggressive, and ill-
mannered. Got aggressive when bartenders/manager refused to serve
more alcohol.”

47. On.or about May 10, 2023, the Club’s Grievance Committee heard from the
parties regarding the grievance incident against the Goldbergs.

48. While the Goldbergs had an opportunity to state their case against imposition
of any disciplinary measure, the Grievance Committee arbitrarily and in bad faith,

accepted the above-referenced perjured, unsworn, and lack of first-hand knowledge
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written statements submitted by Zest staff over the Goldbergs’ and their guests’
testimony.

49. Evidence that Zest staff would later perjure themselves in submitting their
handwritten statements is the fact that upon departing the restaurant that evening,
the Goldbergs had a long conversation with Zest manager Elias Bensimon who
apologized to the Goldbergs on how they were treated and invited them.to return
for a complimentary meal to atone for the behavior of his staff.

50. Despite Greg Devino and Elias Bensimon apologizing forthe behavior of Zest
staff, on June 12, 2023, the Club’s Grievance Committee determined that the
Goldbergs’ and their children’s membership rights should be suspended for one
year and that the Goldbergs issue written apolo@ies toZest staff, the Board of
Governors, and the Broken Sound membership. (Exhibit “E")

51. Although, on July 5, 2023 the Goldbergs were given the right to appeal the
Grievance Committee’s determination,on August 15, 2023, the Club’s Board of
Governors rubbed-stamped/that determination and upheld the Goldbergs’ and their
children’s suspension of membership rights for one year. (Exhibit “F")

52. Venue is proper in Palm Beach County because this is where the cause of
action accrued,

53. Thé Geldbergs and their children have satisfied all conditions precedent, or

they have been waived.

COUNT I - VIOLATION OF FLORIDA STATUTE §617.0607 ON BEHALF OF
JASON GOLDBERG AND JENNIFER GOLDBERG AGAINST

BROKEN SOUND BOARD OF GOVERNORS

54. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
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55. F.S. §617.0607(1) states that "A member of a corporation may not be
expelled or suspended, and a membership in the corporation may not be
terminated or suspended, except pursuant to a procedure that is fair and
reasonable and is carried out in good faith.”

56. F.S. §617.0607(2) states that “"Any written notice given by mail must be
delivered by certified mail or first-class mail to the last address of the member
shown on the records of the corporation.”

57. The Board’s rubber-stamping of the Grievance Committee determination to
suspend the Goldbergs’ and their children’s membership rights fer one year and
order that the Goldbergs write apology letters to the Zest staff, the Board itself,
and the general membership of the Club, is arbitrary,and capricious, and is not in
good faith as it relies primarily on perjured, unsworn, and lack of first-hand
knowledge testimony from Zest staff.

58. The testimony proffered by Zest'staff to the Grievance Committee that the
Goldbergs were intoxicated and rudeé in Zest on the night of April 21, 2023 is false
and was given only to protectstaffs’ respective jobs at the Club as they knew they
were rude and disrespectful to the Goldbergs and their guests, and that they had
committed fireablevoffenses of Club rules.

59. TheBeard’s approval of the suspension of the Goldbergs’ membership rights
and demand that they issue apologies is void because the Board’s notice to the
Goldbergs was not delivered via certified mail or first-class mail; rather the notice
was emailed to the Goldbergs.

60. As a result of the Board’s violation of the provisions of F.S. §617.0607, Jason

and Jennifer Goldberg have suffered shame and humiliation, embarrassment, loss
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of reputation, mental pain and suffering, are forced to continue to pay Club
membership dues despite being banned from using the Club’s recreational and
social facilities. These losses are either permanent or continuing and the Goldbergs
will suffer these losses in the future.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against the defendant Broken Sound Club, immediate reinstatement as
members of the Club, reimbursement of membership dues for the time period their
membership has been suspended, costs, attorney’s fees under.any applicable
statute, and such other relief as the court deems proper.

COUNT II - VIOLATION OF FLORIDA STATUTE §617.0607 ON BEHALF OF

COLE GOLDBERG, BLAKE GOLDBERG; AND JASON GOLDBERG as
parent and natural quardian of3.G.

61. Paragraphs 1 through 53 are realleged‘and incorporated as previously pled.
62. The Goldbergs’ two boys, Cole Goldberg and Blake Goldberg, and their minor
daughter, J.G., are deemed members through their parents’ membership.

63. The Goldbergs’ two boys, Colé Goldberg and Blake Goldberg, and their minor
daughter, J.G., were not involved in the incident that occurred at Zest on the night
of April 21, 2023.

64. Article XV ofithe Club’s bylaws, sub-headed, “Discipline” requires that before
any disciplineg,may be imposed against a member that member “shall be notified of
such proposed action and shall be given an opportunity to be heard by the Board of
Governors to show cause why such Member should not be sanctioned....”

65. F.S. §617.0607(1) states that "A member of a corporation may not be

expelled or suspended, and a membership in the corporation may not be
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terminated or suspended, except pursuant to a procedure that is fair and
reasonable and is carried out in good faith.

66. F.S. §617.0607(2) states that “"Any written notice given by mail must be
delivered by certified mail or first-class mail to the last address of the member
shown on the records of the corporation.”

67. At no time did either the Grievance Committee or the Board notify. Il
I o Jason Goldberg on behalf of J.G. via certified mail or
first-class mail that their membership rights were being suspended.

68. Cole Goldberg, Blake Goldberg, and Jason Goldberg ombehalf of J.G. were
denied due process before their membership rightsin the Club were suspended.
69. Furthermore, the Board’s rubber-stamping, of the Grievance Committee
determination to suspend the children’s membership rights for one year was
arbitrary and capricious and was not in geod faith as it blames the children for the
alleged wrongdoing of their parents.

70. The Board’s approval/of the,suspension of the Goldbergs’ membership rights
and demand that they issue apologies is void because the Board’s notice to the
Goldbergs was not delivered via certified mail or first-class mail; rather the notice
was emailed to thevGoldbergs.

71. As“a result of the Board’s violation of F.S. §617.0607 Cole Goldberg, Blake
Goldbergy. and Jason Goldberg on behalf of J.G., have suffered shame and
humiliation, embarrassment, loss of reputation, mental pain and suffering, and loss
of enjoyment in life in not being able to use the Club’s recreational and social
facilities. These losses are either permanent or continuing and the Goldbergs will

suffer these losses in the future.

-13 -



Wherefore, plaintiffs, Cole Goldberg, Blake Goldberg, and Jason Goldberg on
behalf of J.G., demand judgment against the defendant Broken Sound Club,
immediate reinstatement as members of the Club, costs, attorney’s fees under any
applicable statute, and such other relief as the court deems proper.

COUNT III - VICARIOUS LIABILITY OF BOARD FOR SLANDER OF
JASON AND JENNIFER GOLDBERG BY ELIAS BENSIMON

72. Paragraphs 1 through 53 are realleged and incorporated as previously-pled.
73. Bensimon’s statement, whether negligently or intentionally made;
referring to the Goldbergs, and overhead by club members,/guests and staff that,
“My waitress said that you're all drunk and we cannot.serve you...if she says
you're drunk you’re drunk” is false and tends to expose the Goldbergs to hatred,
ridicule, and contempt among a substantial and respectable minority of the
community, or otherwise tend to injure the Goldbergs in their business,
reputations and occupations.
74. As a result of Bensimon’s,négligent or intentional statement, Jason and
Jennifer Goldberg have suffered shame and humiliation, mental pain and
suffering and loss of reputation. These losses are either permanent or continuing
and the Goldbergs will suffer these losses in the future.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgmeéntragainst defendant Broken Sound Club, costs, attorney’s fees under any
applicable statute, and such other relief as the court deems proper.

COUNT 1V - VICARIOUS LIABILITY OF BOARD FOR LIBEL PER SE OF
JASON GOLDBERG BY ELIAS BENSIMON

75. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
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76. Bensimon’s written report wherein he states that “Mr. Goldberg appeared
as though he was on the verge of physically attacking and assaulting [Laura
Zangor], as he invaded her personal space” is false and malicious and impliedly
accuses Jason Goldberg of a crime.

77. This written statement was disseminated to the Grievance Committee, the
Board, and on information and belief, many Club members, and servedfas a basis
for suspending Jason Goldberg’s membership.

78. Bensimon'’s statement is a false and malicious statement and was done
intentionally and willfully and without qualified privilege or goed-motives.

79. As a result of Bensimon'’s intentional and willful written publication of the
above false and malicious statements Jason Goldberg has suffered shame and
humiliation, mental pain and suffering andéloss,of reputation. These losses are
either permanent or continuing and Goldberg will suffer these losses in the future.

COUNT V - VICARIOUS LTABILITY OF BOARD FOR SLANDER OF JASON
AND JENNIFER'GOLDBERG BY LAWRENCE McCONNELL II

80. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
81. McConnell’s statement, whether negligently or intentionally made,

referring to the/Goldbergs, and overhead by club members, guests and staff that,
“You are all drunk and you‘re all slurring your words” was false when made and
tendst@"expose the Goldbergs to hatred, ridicule, and contempt among a
substantial and respectable minority of the community, or otherwise tends to
injure the Goldbergs in their business, reputations and occupations.

82. As a result of McConnell’s negligent or intentional statement Jason and

Jennifer Goldberg have suffered shame and humiliation, mental pain and

- 15 -



suffering and loss of reputation. These losses are either permanent or continuing
and the Goldbergs will suffer these losses in the future.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against defendant Broken Sound Club, costs, attorney’s fees under any
applicable statute, and such other relief as the court deems proper.

COUNT VI - VICARIOUS LIABILITY OF BOARD FOR LIBEL PER SE OF

JASON GOLDBERG AND JENNIFER GOLDBERG'BY
LAWRENCE McCONNELL II
83. Paragraphs 1 through 53 are realleged and incorporated-as previously pled.
84. McConnell’s written statement wherein - referring to the.Goldbergs - he
states, "Members were cut-off due to safety and concern of staff” and “Due to

|II

safety concerns we no longer feel safe serving you anymore alcohol” are false
and malicious and impliedly accuses Jasonéand,Jennifer Goldberg of the crime of
assault.

85. This written statement was reviewed by several members of the Club
community and served as a’basisifor suspending the Goldberg’s membership.

86. McConnell statement isfalse and malicious statement and was done
intentionally and willfully and without qualified privilege or good motives.

87. As a result ofyMcConnell’s intentional and willful written publication of these
false and malicious statements the Goldbergs have suffered shame and
humiliation, mental pain and suffering and loss of reputation. These losses are

either permanent or continuing and the Goldbergs will suffer these losses in the

future.
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Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against defendant Broken Sound Club, costs, attorney’s fees under any
applicable statute, and such other relief as the court deems proper.

COUNT VII - VICARIOUS LIABILITY OF BOARD FOR LIBEL PER SE OF
JASON AND JENNIFER GOLDBERG BY ALPAR BARTA

88. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
89. Barta’s written statements that Jason Goldberg “confronted [Laura
Zangor]” and “cornered her” and that “staff and management felt insulted and
threatened” and that "many of us did not feel safe serving them and me
personally would not feel safe serving them” are false.andymalicious statements
and impliedly accuse Jason and Jennifer Goldbergéof the crime of assault.
90. These written statements were disseminated,to the Grievance Committee,
the Board, and on information and belief, many Club members and served as a
basis for suspending the Goldberg’s membership.
91. Barta’s statements are false and malicious and were made intentionally and
willfully and without qualified privilege or good motives.
92. As a result of Barta’s intentional and willful written publication of these
false and malicious statements the Goldbergs have suffered shame and
humiliation, mental pain and suffering and loss of reputation. These losses are
either‘peérmanent or continuing and the Goldbergs will suffer these losses in the
future.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against defendant Broken Sound Club, costs, attorney’s fees under any

applicable statute, and such other relief as the court deems proper.
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COUNT VIII - VICARIOUS LIABILITY FOR BOARD'’S BREACH OF
FIDUCIARY DUTY TO JASON AND JENNIFER GOLDBERG

93. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
94. Article VI, subparagraph "“l.” of the Club’s bylaws, provides that the Board
must abide by the Code of Conduct set forth in the General Club Rules and
Regulations which are contained in Article VI, Section 2.1 of the Rules. (See
attached Exhibit "G")
95. The Code of Conduct attached hereto as Exhibit "H” in turhs provides that,

Each member of the Broken Sound Club, Inc. (the “Club”) Board

of Governors (the “Board”) is a fiduciary and is respensible to

maintain the highest level of trust and confidence. Board

members must endeavor to protect the reputation of the Board

for honesty, fairness, and integrity. At all times, Board members

must conduct themselves in compliance with all.Club bylaws and

rules, comply with all laws pertaining te, Club activity and

governance, take no advantage .of their positions as Board

members in relation to Club activities, and, in a highly ethical

manner, maintain the credibility "and respect of the Club, its

associates and the membership they represent.
96. The Board breached this“fiduciary duty when, in rubber-stamping the
Grievance Committee’s determination of suspension, the Board relied on the
perjured, unsworn and, laek of first-hand knowledge statements of Zest staff which
falsely accuse the Goldbergs of being intoxicated and rude, and committed the
crime of assault.
97. - The-Beard further breached this fiduciary duty when - in violation of F.S.
§617.0607(2) - it failed to deliver the membership suspension notice to the
Goldbergs by certified mail or first-class mail.
98. As a result of the Board’s breach of fiduciary duty, Jason and Jennifer
Goldberg have suffered shame and humiliation, embarrassment, loss of reputation,

mental pain and suffering, and are forced to continue to pay Club membership dues
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despite being banned from using the Club’s recreational and social facilities. These
losses are either permanent or continuing and the Goldbergs will suffer these losses
in the future.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against the defendant Broken Sound Club, immediate reinstatement as
members of the Club, reimbursement of membership dues for the timedperiod their
membership has been suspended, costs, attorney’s fees under any applicable
statute, and such other relief as the court deems proper.

COUNT IX - VICARIOUS LIABILITY OF THE CLUB FOR'BOARD’'S

INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS TO
JASON GOLDBERG AND JENNIFER GOLDBERG

99. Paragraphs 1 through 53 are realleged and incorporated as previously pled.
100. The Board’s approval of the Grievance Committee’s determination to suspend
the Goldbergs’ membership for one year‘and require them to write apology letters
to the Zest staff, the Board of Gevernors, and to the general membership based on
the perjured, unsworn and lack of\first-hand knowledge statements by Zest staff,
was intentional or reckless in“that the Board knew or should have known that the
Goldbergs would likely suffer emotional distress as a result.

101. The Board’s reliance on perjured, unsworn and lack of firsthand knowledge
statements by Zest staff was outrageous, goes beyond all bounds of decency, and
is odioustand utterly intolerable in a civilized community.

102. As a result of the Board’s approval of the Grievance Committee’s
determination to suspend the Goldbergs’ membership for one year and require

them to write apology letter, the Goldbergs have suffered severe emotional
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distress, shame and humiliation, embarrassment, loss of reputation, mental pain
and suffering.

Wherefore, plaintiffs, Jason Goldberg and Jennifer Goldberg, demand
judgment against the defendant Broken Sound Club, costs, attorney’s fees under
any applicable statute, and such other relief as the court deems proper.

COUNT X — DECLARATORY JUDGMENT RELIEF REQUESTED BY COLE

GOLDBERG, BLAKE GOLDBERG, and JASON GOLDBERG on'behalf
of J.G.

103. Paragraphs 1 through 53 are realleged and incorporated.as previously pled.
104. This is an action for declaratory relief brought pursuantito-Section 86.041 of
the Florida Statutes.

105. Article XV, subsection 1 of the Club’s bylaws sub-headed “"Suspension” states
as follows:

In the case of a Member-Membeér or Staff-Member grievance, any such
Member shall be notified of stich proposed sanction and shall be given
an opportunity to be heard bytheBoard of Governors to show cause
why such Member should, nét be sanctioned in accordance with this
Article.

106. Prior to the April 21, 2023 incident at Zest which resulted in their parents’
suspension from the Club, ‘Cole Goldberg, Blake Goldberg and their minor sister,
J.G., used and.enjoyed the Club’s recreational and social facilities, and the two boys
continue‘to maintain a separate member account humber, even though bills to the
two boysiand their parents were consolidated by the Club for ease of accounting.
107. The Goldberg children are in doubt as to their rights under Article XV of the
bylaws because this provision is not clear on whether the membership of a “family

member” who is not accused of wrongdoing may be suspended based on the

alleged wrongdoing of a Member of the same family.
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Wherefore, plaintiffs Cole Goldberg, Blake Goldberg, and Jason Goldberg on
behalf of his daughter, J.G. respectfully request the court to declare their rights on
the specific issue of whether they, as the Goldbergs’ children who are not accused
of violation of Club rules, are automatically suspended as a result of their parents’

alleged violation of the rules.
THE GOLDBERGS DEMAND A TRIAL BY JURY

DATED this 6th day of January 2024

THOMAS M. BATES, P.A.
1555 Palm BeachyLakes Blvd., Ste. 410
West Palm”Beach, FL 33401
(561) 802-4124
(561)207-7792 (fax)
BY: /s/iThomas M. Bates
Thomas M. Bates
Fla. Bar No 851422
Counsel for Plaintiffs
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AMENDED AND RESTATED
BYLAWS OF BROKEN SOUND CLUB, INC.

ARTICLEI - PURPOSE OF CLUB

The nature and purpose of Broken Sound Club, Inc. (hereinafter referred to as the “Club”)
is to own and operate a private country club for the recreation, pleasure and benefit of its Members
and their guests.

ARTICLE 11 - CLUB EMBLEM

The emblem of the Club shall be of a style and design to be approved by the Board of
Governors from time to time.

ARTICLE III - MEMBERS, MEETING

1. Annual Meeting

An Annual Meeting of/the Members of the Club (hereinafter referred to as the Annual
Meeting) shall be held for the purposes/of receiving reports of officers and others, to elect Governors,
and for such other business as may properly be brought before the meeting.

2. Date and Place of-Annual Meeting

Each Annual'Meeting shall be held at such time and place in Palm Beach or Broward
Counties, Florida, as the Board of Governors may designate.

3. Speecial-Meeting

Special meetings of the Members may be called by the President, a majority of the
members of the Board of Governors or by the written request of ten percent (10%) or more of the
voting Members of the Club. Such request shall be submitted to the President who shall call a special
meeting within thirty (30) days of the date of receipt of such request.



4. Notices

The Secretary shall not give less than ten (10) days nor more than sixty (60) days prior
notice by mail, prepaid, to all voting Members of the Club, stating the time, place and purpose of
any special meeting. Such notice may also be provided electronically (such as by e-mail) to those
Members who consent to electronic notice in writing. Notice of any such meeting shall be posted at
the clubhouses on the date of its mailing to the Members.

5. Quorum

The presence, either in person, or by ballot, of members having more than fifty (50%) percent
of the votes then entitled to be cast (taking into account the weighted vetes‘as provided in
Article X, Section 5(a) of these Bylaws) shall constitute a quorum at any meeting of the
members. For purposes of this Section, the members entitled to vote shall.be those members
who are Members in Good Standing, as defined in these Bylaws and in the General Rules and
Regulations.

6. Voting Percentage

Except where otherwise provided herein, the.vote required for passage of any motion will
be a majority of the votes cast by the Members of the!Clab atany duly called and constituted Annual
or special meeting of the Members of the Club at'which,a quorum of the voting Members has been
established.

ARTICLE 1Y - BOARD OF GOVERNORS

1. Numbers and Qualifications

The government and administration of the affairs and the property of the Club shall be vested in a Board
of Governors. The number of governors may be fifteen (15) or less but shall number at least three (3). The
number of Governors on the Board of Governors to be elected at the next upcoming Annual Meeting and
Election.ef. Governors shall be determined by the Board of Governors at the meeting described in Section
2(a) below~To qualify and stand for election as a Governor of Broken Sound, all Governors must satisfy
the conditions of these Bylaws, as well as meet all additional requirements and criteria as set forth within
the “Election Rules” contained in the Club’s Corporate Rules and Regulations, as they may each be
amended from time to time.

Pursuant to this Paragraph, to qualify, a Governor must: (i) be a voting Member in Good Standing of the
Club for at least thirty (30) months prior to the final date for submission of his or her resume application
as a candidate; (ii) shall have served on a Club Committee for a minimum of two (2) years anytime within
the five (5) years prior to the final date for submission of his or her resume application as a candidate,
or, must have previously served on the Board of Governors; and (iii) not have been suspended by the Club,
for any reason whatsoever, for an aggregate total of more than thirty (30) days within the five (5) year
period prior to the final date for submission of his or her resume application as a candidate.
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Notwithstanding the foregoing, a spouse of a voting Member shall also be eligible to serve as a
Governor so long as he or she has been a permanent resident with the voting Member for at least thirty
(30) months prior to the final date for submission of his or her resume application as a candidate, and
has otherwise met all of the additional qualifications set forth in this Section 1 and in the Election Rules
of the Club as same may be amended from time to time.

Additional governor candidate information and requirements, as well as criteria for elections and
campaigning, are set forth within the “Election Rules” attached as Exhibit I to Broken Sound Club, Inc.’s
Corporate Rules & Regulations. All members, candidates, and Governors of the Club are subject to said
additional Rules.

Each Governor shall serve for a term of three (3) years; provided, however, if at thestime of the election
one (1) or more seats on the Board are vacant for any reason other than the expiratien of a term, then the
member(s) receiving the next highest number of votes shall serve only for the remaining term(s) of the
vacant seat(s), as provided in Section 3, Paragraph (d) below. A Governormay not serve more than nine
(9) total years on the Board of Governors, except as provided in Paragraph 3(e) of this Article IV. An
elected member of the Old Course Committee may not serve on the Boardef-Governors at the same time.
Any member of the Broken Sound Master Association Board of Directers may not serve on the Board of
Governors at the same time.

2. Nominating and Election Procedures

a. At a meeting of the Board of Governors held fiot more than one hundred and fifty (150), nor
less than sixty (60) days before the Anhual'Meeting, the President shall appoint a Nominating
and Election Committee consisting of'the\entire Board of Governors other than those who may be
seeking re-election to the Board of Governors. This Committee shall have the power to govern all
nomination and election procedures.

b. The Committee shall elect one or'two of its number, other than the President, to serve as
Chairperson and/or Co-Chairperson of the Committee.

c. At least twenty-oneA(2F) days prior to the Members Annual Meeting, the Nominating
Committee shall anhounce the names of members, or other eligible persons, who satisfy the
requireméntsiof Article IV, Section 1 above to run for the Board of Governors.

3. Elections

a. There"shall be no cumulative voting.

b. Voting shall be cast by electronic ballot. The Board shall make reasonable accommodations
for any person who is unable to vote electronically due to a disability, medical condition, or
other reason determined by the Board to render a member not capable of casting an electronic
vote. The Board may adopt general Club Rules and Regulations regarding electronic voting,
including accommodations for members unable to vote electronically.

c. The number of vacancies on the Board of Governors shall be determined by subtracting from
the number of Governors fixed by the Board, the number of Governors who will continue on
the Board during the following year.



d. At the Annual Meeting, candidates, equal to the number of vacancies established in
Paragraph (c) above, shall be declared elected in descending order of the number of votes
each received. If vacancies are for varying terms, the candidates with the highest numberof
votes shall be placed in vacancies with the longest terms, in descending order of the number
of votes each candidate received.

e. Inbetween elections, if there are any vacancies on the Board of Governors for varying terms,
the President, subject to the approval of two thirds (2/3) of the Members of the Board of
Governors, may select a Club Member, or other eligible person, in good standing (who may
be a former Board Member), who satisfies the requirements of Article IV, -Seetion 1 above,
to fill a position on the Board, until the next Annual Meeting; thereupgn, a newly elected
Governor shall be elected to serve out the remaining balance of the unexpired term vacated
by the previous Governor. In addition to the foregoing, the President, subject to the approval
of two thirds (2/3) of the Members of the Board of Governorsymay select a Club Member,
or other eligible person, in good standing (who may be a fermer Board member) who
satisfies the requirements of Article IV, Section 1 above,te. fill aposition on the Board for
the balance of the unexpired term remaining.

ARTICLE V - MEETINGS OF BOARD(OF'\GOVERNORS

1. Annual Meeting

Each year the Board of Governors{shall hold an organizational meeting within ten (10)
days after the Annual Meeting of the Membetship.

2. Duties at Organizational Meeting

The Board of Governors shall; at the organizational meeting of the Board of Governors,
elect officers for the coming year.

3. Quorum

A majority of the Board of Governors shall constitute a quorum at any meeting for the
transaction of business.

4. Meetings

The Board of Governors shall have a minimum of six (6) regular meetings in each year,
inclusive of the Annual meeting. Governors may participate in meetings of the Board by
teleconference or other electronic means.

If the President of the Board of Governors certifies that the Board has used reasonable
efforts to secure attendance at the meeting but has been unable to do so and that the action
contemplated requires a prompt decision, Governors may vote by teleconference or other electronic
means, on the condition that any such votes be ratified and confirmed at the next scheduled Board
of Governors meeting.



ARTICLE VI - POWERS OF THE BOARD OF GOVERNORS

1. Management of the Club

The Board of Governors shall exercise all powers of the Club and perform all acts and
deeds necessary to carry out the purposes of the Club. Among the purposes of the Club is to organize,
acquire, own, equip, maintain and operate the Club for the pleasure and recreation of its Members,
and in connection therewith, to maintain the recreational facilities of the Club in a manner in which
the Board of Governors deems necessary and advisable. To carry out such purpose, the Club shall
be empowered to do and perform all such other acts and things as are allowed by the\aws of the
State of Florida with respect to corporations not-for-profit, as those lawsnow exist or as they may
be amended from time to time.

2. Duties and Powers

The Board of Governors shall:

a. Elect the officers ofthe Club;
b. Approve the chairperson(s) and membership of Committees pursuant to Article IX;

c. Have the power to fill vacancies on the Board{of Governors due to death, resignation, inability
to perform duties, ineligibility, or otherwise, until the next election of Governors by the
Members, or for the balance of the unexpirediterm remaining as provided in Article IV, Section
3(e) hereof;

d. Appoint and establish the duties“and/tesponsibilities of the General Manager;

e. Adopt, alter, amend or repeal.the General Club Rules and Regulations and Operating Rules and
Regulations governing Club opérations and use of the Club and all its facilities by Members and
their guests;

f. Determine the amount of dues, fees and other charges, including Capital Contributions. Member
dues for a given fiseal year will be set by adjusting the prior year's dues amount equally so that
the total amount projected to be raised by Member dues is equal to or greater than the amount
so required “by the budget for that fiscal year;

g. Have the power to replace any governor who shall fail to attend fifty percent (50%) of the regular
Board meetings in any twelve (12) month consecutive period;

h. Have the power to prepare and amend budgets; to expend funds to the extent of the amount in
the Club’s treasury or owed to the Club, in an amount to be determined by the Board of Governors
from time to time to be necessary to meet the annual operating expenses of the Club and the
maintenance, repair or replacement of the Club facilities; to make contracts, borrow money and
incur indebtedness; and, to cause promissory notes, bonds, mortgages or other evidences of
indebtedness to be executed and issued;

1. Have the power to exchange rights to use the Club’s facilities with members of other country
clubs;



j.  Adopt, alter, amend or repeal General Club Rules and Regulations and Operating Rules of the
Club regarding memberships, including the creation of new categories or subcategories of
memberships, as needed; the provisions for upgrading and downgrading memberships;
membership privileges; eligibility for memberships; the purchase price and terms of payment for
any membership (which price terms will be in effect for the following fiscal year or until changed
by the Board of Governors); and to establish Capital Contributions, which may or maynot
provide any equity redemption;

k. Designate the amount, if any, of any capital portion realized from the issue or reissue of such
memberships that shall be used only for capital purposes; and

1. Abide by the Board of Governors Code of Conduct (the “Code”), as provided for in the General
Club Rules and Regulations. The Code shall be issued to every Board member currently on the
Board of Governors and to all newly elected Board of Governors upon their eléction to the Board.
A Governor may be censured, suspended or removed by the Board-for breaching the Code, the
policies and provisions of the Manual, or any of the policies or provisions contained in these
Bylaws, the Rules and Regulations or the Operating Rules. Any alleged breach shall be referred
to the Executive Committee which shall report its findings<dnd make its recommendation to the
Board. The Board may, by affirmative vote of at least twe thirds (2/3) of the Governors, rounded
up to the next higher whole number, entitled to vote in pefson or by proxy, censure, suspend or
remove from office any Governor who has breached the Code, the provisions of the Manual, or
any of the policies or provisions contained in“these Bylaws, the Rules and Regulations or
Operating Rules. The Governor whose membershipon the Board is in question shall be given an
opportunity to be heard at the meeting bug/Shall have no vote on the question.

3. Terms of Memberships

The Board of Governors. shdll have authority to set the terms of Memberships, and
regulate transfer of Memberships.

4. Compensation

No Governer shall receive a salary or any other compensation whatsoever, but shall be
entitled to reimbursement for all expenses reasonably incurred in performing any duties pursuant
to these Bylaws:

5. Interpretation-of Bylaws.

The Board of Governors shall have the corporate power to do generally everything
permitted for not for-profit corporations by law, statute, its Articles of Incorporation and these
Bylaws, and to determine the interpretation or construction of'the Bylaws, or any parts thereof.

6. Action Without Meetings

Any action which may be taken by the Board of Governors, or any committee thereof,
may be taken without a meeting if consent in writing setting forth the action to be taken, signed by
all of the Governors, or all of the members of the committee, as the case may be, is filed in the
minutes of the proceedings of the Board of Governors or of the committee. Such consent shall have
the effect of a unanimous vote.



ARTICLE VII - OFFICERS

The Board of Governors, at its-Organizational Meeting, shall elect its President, to serve
for the term of one (1) year or otherwise at the pleasure of the Board of Governors and until his/her
successor shall be elected. The President elected by the Board of Governors shall select from
amongst the Governors, as many as three (3) Vice Presidents, a Treasurer and a Secretary, and such
other officers, as the President from time to time determines appropriate all subject to the approval
of the Board of Governors. The President shall also designate which Vice President shallfirst succeed
him/her if the President is unable to complete his/her term, subject to the approval of the Board of
Governors (“Designated Vice President”). The President shall also designate which Vice President
shall succeed the Designated Vice President, if both the President and the Designated Viee President
are unable to complete their terms, subject to the approval of the Board of Diréctors (the “Second
Designated Vice President”). All officers shall serve for the term of one (1), y€ax oryotherwise at the
pleasure of the Board of Governors and until their successors shall be elected. All such elected
officers shall be members of the Board of Governors, except as provided in Atticle VIII, Section 5.!

ARTICLE VIII - DUTIES OF OFFICERS

1. President

The President shall preside at all meetings of the Members and the Governors and
enforce observance of the provisions of these Bylaws and all rules and regulations of the Club.The
President may call special meetings-of the Board of Governors, shall be an ex-officio member of all
committees, and is empowered to execute all papers and documents requiring execution in the name
of the Club. The immediate past-president, if not a member of the current Board of Governors, may,
if he or she so chogSes, serves as an ex-officio member on the Board of Governors for a period of
one year and without atwote. The President shall decide all questions of order.

2. Vice Presidents

Inthe absence or disability of the President, the Designated Vice President shall perform
and carry out all duties and responsibilities of the President. In the absence or disability of the
Designated Vice President, the Second Designated Vice President shall perform and carry out all
duties and responsibilities of the Designated Vice President. If a Third Vice President has been
elected, the Third Vice President shall perform and carry out all duties and responsibilities of the
Second Designated Vice President, if he or she is absent or disabled, and such other duties or
responsibilities as are assigned to it by the Board of Governors



3. Secretary

The Secretary shall keep records and minutes ofall Board of Governors and Membership
meetings, and the Secretary shall be responsible for giving all required notices of such meetings.
The Secretary shall prepare, prior to each meeting, an order of business or agenda for the use of the
presiding officer, showing all matters which are to be presented to the Board of Governors at that
meeting. In the absence or disability of the President, the Designated Vice President, the Second
Designated Vice President, and the Third Vice President, the Secretary shall preside over meetings
of the Board of Governors. The Secretary shall have custody of the Seal of the Club and all
Membership records shall be kept under the Secretary’s supervision.

4. Treasurer

The Treasurer shall be Chairperson or Co-chairperson of the FidanceyCommittee. The
Treasurer shall cause to be collected, held and disbursed, under the-direction of the Board of
Governors, all monies of the Club. It shall be the Treasurer’s duty to callect or cause to be collected
monies due the Club from the issue of Memberships, dues and charges ofMéembers of the Club, and
all amounts due from others. The Treasurer shall keep or cause/to bekept regular books of account
and all financial records of the Club, and shall prepare or cause to,be prepared budgets and financial
statements, when and in the form requested by the Board 6f Governors. The Treasurer shall deposit
or cause to be deposited all monies of the Club in an account or/accounts in the Club’s name, in the
bank or banks designated by the Board of Governors;. and-shall give a surety bond for faithful
performance in the amount directed by the Board'ef Gevernors, which surety bond premium shall
be paid by the Club. Any other person or persons having access to monies of the Club or its bank
accounts shall be similarly bonded.

5. Other Officers

The President may appoint a Parliamentarian and other additional officers, including, but
not limited to, an Assistant Treasurer and Assistant Secretary who need not be members of the
Board of Governors, and assign duties thereto, subject to approval of the Board of Governors.

6. Duties of Officers

Any offiecer may be given additional assignments and duties by the President or the Board
of Governors.

7. Removalfrom Office

Any officer may be removed from office, with or without cause, by a two-thirds (2/3)
vote of the members of the Board of Governors.



ARTICLE IX - COMMITTEES

1. Standing Committees

The Executive Committee, Finance Committee, Membership Committee, Grievance
Committee, Audit Committee, House and Social Committee, New Course Golf Committee, Green
Committee, Tennis Committee, Fitness Committee, Old Course Committee, Youth Activities
Committee Pickleball Committee and Legal and Bylaw Committee shall be standing committeesof
the Club. In addition to the foregoing, additional standing committees shall be as provided in this
Article IX or in the General Club Rules and Regulations. The roles and missions of such Committees
shall be as set forth in this Article or in the General Club Rules and Regulations.

a. Appointments to Committees - Each year, promptly after the election ofefficers by the Board,
the following committee appointments shall be made:

1. Chairperson(s) —

A)

B)

9

D)

Executive Committee - The President shall serve as Chairperson of the
Executive Committee.

Finance Committee - The Treasurer,shall serve as Chairperson of the
Finance Committee.

Audit Committee — The President shall appoint a Member other than a
Governor to serve as Chairperson of the Audit Committee.

Other Standing-Committees — For each committee other than the Executive,
Finance, Audit’and ‘Old Course Committees, the President shallappoint a
Member other than a Governor to serve as Chairperson of that committee,
or appoint a Governor and a Member other than a Governor to serve as Co-
Chairpersons of that committee. The President may also appoint a Governor
or 'a Member other than a Governor to serve as Vice- Chairperson(s) of any
of these committees.

(EpApproval — All appointments of Chairperson, Co-Chairpersons and Vice-

Chairperson(s) made by the President are subject to the approval of the
Board of Governors.

i.. % Liaisons — The President, subject to the approval of the Board of Governors, shall
designate a Governor to serve as a nonvoting liaison to each committee other than the
Executive Committee; provided that no liaison need be designated for any committee
to which a Governor has been appointed Chairperson, Co-Chairperson or Vice-
Chairperson.



v.

Committee Members - Other than with respect to the Executive Committee and Old
Course Committee, each year, the Chairperson(s) and/or Co-Chairpersons of each
committee shall, in conjunction with the liaison and subject to the approval of the
Board of Governors, appoint members to each committee. Governors, if designated,
may serve as a member of any Committee other than the Audit and Old Course
Committees

Rules — Rules and procedures for additional appointments may be provided for in
the General Club Rules and Regulations.

The Executive Committee shall consist of the President as Chaitperson, the
Designated Vice President, the Second Designated Vice Presidént, the Secretary,
and the Treasurer. Additionally, the President may appoint, two (2) members of the
Board of Governors to the Executive Committee, subject to the ‘approval of the
Board of Governors. The Executive Committee shall havethe powers of the Board
of Governors during the interval between Board meetings, jexcept that it shall not
have the power to amend or adopt new Bylaws. A quorumt shall be four

(4) members of the Committee. Actions and xesolutions shall require unanimous
approval of the members present.

Each of the following Committees .shall formulate programs and recommend
changes to the Bylaws, General Club Rulesrand Regulations and Operating Rules
as it relates to their purview and'submit them to the Board of Governors for its
approval. The officers of the Glub shall'implement the execution of such programs
and recommendations as are approved by the Board. Other than the Executive
Committee, committees-shall act only as a consultant and advisor to the Board of
Governors and officers. Committees shall not appoint liaisons to other Committees
without Board approval.

A) Finance ‘Committee

The Finanee Committee shall review the monthly financial reports, other related
financial documents and the preparation of the annual operating budget and
advise the Board of Governors of their observations and recommendations. In
addition, they shall provide advice on financial matters as requested by the
President or the Board.

B) Grievance Committee

There is hereby established a Grievance Committee. The Board of Governors
may develop and implement guidelines for the grievance process which will
be contained in the General Club Rules and Regulations and Operating Rules
of'the Club.
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C) Membership Committee

The Membership Committee shall advise the Board of Governors on all issues
affecting Membership in the Club, and operate subject to the following: The
criteria for Club Membership for a resident in Broken Sound shall be
ministerial only as set forth in Article X, Section 6.

D) Old Course Committee

The Old Course Committee shall consist of a minimum of five (5) Old Course
Members. In addition to the representative selected by the Boatd=ef Governors
pursuant to Article IX, Section 1 of these Bylaws, the balance of the members
of the Committee shall be elected by the vote of the Old.Course Members. At
least two of the Committee members shall be elected each year with three
members elected every third year. The Old Course Committee shall select its
own chairperson(s). The Old Course Committee shall have the right to advise
the Board of Governors respecting changes to.the Bylaws, General Club Rules
and Regulations and Operating Rules| of ‘the Club governing greens
maintenance, play on the “East Course;” andy,the East Course Club Facilities.
In addition, the Committee shall be consulted with regard to dues, playing fees
and other charges determined by, the €lub'from time to time with respect to the
East Facilities (defined as the"@ld* Course GolfCourse and the Old Course
Clubhouse).

The Chairperson of the OldyCourse Committee shall appoint one or more
persons, whether membess,of the Committee or members of the Old Course at
large, to thed following standing Old Course Subcommittees—Golf
Subcommittee; Greens Subcommittee, House Subcommittee and Membership
Subcommittee, which Subcommittees will report directly to the Old Course
Committee. Sueh appointments shall be subject to the approval of the Board of
Governors.

E) Audit Committee

The Audit Committee shall serve as an independent and objective party to
monitor the Club’s financial reporting process and internal control system;
review and appraise the audit efforts of the Club’s independent auditor; provide
an open avenue of communication among the independent auditor, financial
and senior management, and the Board of Governors.

2. Ad Hoc Committees

The President, subject to the approval of the Board of Governors, may, from time to time,
appoint Ad Hoc Committees, with such powers and composition as the President, with such
approval of the Board of Governors, shall determine.
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3. Powers of Committees

The committees of the Club shall act only by vote of the majority of the Committee
members and the individual members thereof shall have no power or authority. The Chairperson of
Each Committee may appoint from the members of such Committee such Subcommittees as he or
she deems desirable. The Chairperson may further recommend to the President that any Club
member whose interests are represented by such committee be appointed to a subcommittee, and the
President may, at his or her discretion, submit such appointment to the Board of Governors for
approval. Such subcommittees shall report directly to the Committee as a whole, which shall
approve, amend or disapprove the report of the Subcommittee, and shall incorporate such report and
recommendations into that committee’s own reports to the Board.

4. Indemnification

The Club shall indemnify and hold harmless each person whe ‘shall serve at any time
hereafter as Governor, officer, committee chairperson or committee meémber appointed by the Board
of Governors from and against any and all claims and liabilities to which.such person shall become
subject by reason of his or her having been, or hereafter being, \Governor, officer, committee
Chairperson or committee member of the Club, or by reason of any action alleged to have been taken
or omitted by him or her as such Governor, officer, committee Chairperson or committee member,
and shall reimburse each such person for all legal and other expenses reasonably incurred by him or
her in connection with any such claim or liability; ptovidedyhowever, that no such person shall be
indemnified against, or be reimbursed for any expense incurred in connection with any claim or
liability arising out of his or her gross negligence or willful misconduct.

ARTICLE X. MEMBERSHIPS
1. In General

The Club may offémeategories of voting Membership to owners of residential units in the
residential community located in Boca Raton, Florida, known as “Broken Sound”, as provided for
in this Article X andyin the General Club Rules and Regulations. Effective October 1, 2017, there
shall be availablethree (3) Memberships in Broken Sound, as further defined in these Bylaws and in
the General Club Rules and Regulations. The three (3) available Memberships shall consist of the
Sports Membership‘at Broken Sound Club, New Course Membership at Broken Sound Club and Old
Course Mémbership at Broken Sound Club. ? All terms and conditions of all such Memberships shall
be set by the Board of Governors in the General Club Rules and Regulations. However, all
Memberships existing prior to October 1, 2017 (“Grandfathered Members”), shall have the terms as
set forth in Article X of these Bylaws, where applicable, and as otherwise set forth in the General
Club Rules and Regulations as existing on or before October 1,2017.
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All Club Members shall be entitled to use all of the facilities of the Club commonly referred to
as the West Facilities, plus certain access to the East Facilities as provided in the General Club
Rules and Regulations. A description of the terms and conditions upon which such Memberships
are offered and the rights and privileges associated therewith is provided in the General Club
Rules and Regulations, as they may be amended from time to time. In addition, the Club may
from time to time offer non-residents of Broken Sound the right to use the East Facilities only.
Terms and conditions upon which non-residents are offered the rights and privileges associated
therewith are provided in Section 3 of this Article and in the General ClubRules and Regulations.

The Club shall offer a non-equity, non-voting Club membership to be calléd a Village
Association Membership, which shall be available to any Village Association it*Broken Sound
which acquires title to a Broken Sound residential unit as a result of for€closing’a lien for
nonpayment of Village Association assessments, or obtaining a deed in lieu of:foreclosing such
alien. Additional terms and requirements of such Village Association Memberships shall be as
determined by the Board of Governors and provided for in the General Club Rules and
Regulations.

Other Memberships. The Board of Governors may develep and implement programs to allow
categories and types of memberships not specified by these,Bylaws, pursuant to rulemaking
authority granted by Article VI, Section 2, Paragraphi(j).

Resident Memberships

Number of Memberships. The maximum{number’of non-Old Course Memberships issued at
any one time will not exceed the total number'ef residential units in Broken Sound, provided that
the Board may create categories of Membership that, by Board rule, do not count against this
limitation. The total number of Old Course Memberships, with exclusive privileges of using the
East Golf Facilities from Octobetyd” through May 15 in each calendar year shall be limited to
three hundred fifty (350). A waiting list of those who wish to acquire an Old Course Membership
will be established by the Clab, subject to rules promulgated by the Board from time to time.
The Board of Governers shall have the authority to adopt additional rules and regulations to
effectuate the intent of'thisyparagraph.

Privileges of (Membership. Upon payment of the required Capital Contribution and the
appropriate-annual dues and charges and by complying with these Bylaws, membership shall
offer rights.of access to and use of the Club facilities as may be provided pursuant to the General
Club Rules and Regulations. For any new Membership created pursuant to Article VI, Section
2, Paragraph (j), the Board shall specify how that new Membership is to be treated for voting
purposesy and in no event shall an existing Social, Sports (formerly General or Tennis), Master
or O ld Course Member be deprived of his or her right to vote due to that Membership category
being unavailable to new Members.

1. Use of the Old Course. The East Facilities may be used pursuant to General Club
Rules and Regulations adopted by the Board of Governors.
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The Old Course Membership. The Old Course Membership shall be governed by
the General Club Rules and Regulations adopted by the Board of Governors.

Entity Owners. If a residential unit in Broken Sound is owned by a company, trust,
partnership or other manner of multiple ownership (“Entity Owner”), the terms of
such Membership shall be as determined in the General Club Rules and Regulations
adopted by the Board of Governors.

c. Eligibility for Memberships. Except as provided by the General Club Rules and Regulations
and these Bylaws, all Memberships are only available to persons who own a residéntial unit in
the Broken Sound community.

L

Purchasers of residential units in Broken Sound must apply for asMembership after
executing a contract to purchase a unit in Broken Sound. A/Membership will not be
issued prior to closing upon the purchase of a Broken Seund unit. However, once
application is properly made (including payment of all required amounts), and until
the applicant closes upon the purchase of the Broken Sound.unit, the Club may grant
the applicant privileges to use the Club Facilities permitted by the Membership for
which application was made. The use privileges javailable and the terms and
conditions upon which such privileges shall,be ayailable shall be designated by the
Club from time to time. Until an applicant cleses upon the purchase of his or her
Broken Sound unit, the applicant willnotbe entitled to vote on any matters submitted
to the vote of the Members of the Club. Tn the event the applicant does not close upon
the purchase of such unit for any; reason; the applicantwill be entitled to the return of
all amounts paid for the Membeuship, without interest thereon, less any amounts
owed to the Club and a€pro-rata portion of the annual dues paid as reasonably
determined by the Club from,time to time.

If a person acquires two of more residential units in Broken Sound, the owner must
apply for a Membership for each residential unit. A Member will be responsible for
payment ofiannual dues with respect to each Membership and will not be entitled to
any special privileges for multiple ownership of Memberships.

A Member is not eligible to continue Membership once the Member no longer owns
atesidential unit in Broken Sound. Upon the sale of the unit, the Member shall be
deemed to have relinquished his or her Membership in the Club as set forth herein
and“in the General Club Rules and Regulations.
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3. Non-Resident Memberships

a. Non-Resident Old Course Golfer — Equity. The Non-Resident Equity Membership program was
terminated on September 30, 2013. All Non-Resident Equity Members who joined prior to the
termination date of September 30, 2013, will be grandfathered,

L

v.

A Non-Resident Old Course Golfer is entitled to use the East Facilities of the Club
including the East golf course and the clubhouse facilities subject to the-Rules and
Regulations and Operating Rules as may be adopted from time to time. When
available, this category may be offered to approved persons who are not residents of
Broken Sound and have not been residents at any time during thefthree (3) years
immediately preceding application for such privileges.

Whenever the total number of active users of the Old Course, ineluding Old Course
Members and any Non-Resident Old Course Golfers, but-net in¢luding Senior and
Associate Old Course Members or those New Old Course Members who have not
made a decision to remain Old Course Members, is three/hundred forty (340) or
fewer, the Board of Governors, acting on the récommendation of the Old Course
Committee, may offer Old Course privileges te-non-residents. Under no circumstance
may the number of active Old Course users‘exeeed three hundred fifty(350), subject
to Article X, Section 2.

Non-residents of Broken Sound mho “wish to become Non-Resident Old Course
Golfers must file an applicationdand be approved. If approved, the applicant will be
required to execute a purchase‘agreement and pay the purchase price, dues and other
charges then in effect. The purchase price may be changed by the Club from time to
time. Dues and other charges,will be set by the Board of Governors each year.

All privileges to use the East Facilities of the Club are subject to compliance with the
Rules and Regulations/and Operating Rules, as the same are amended from timeto
time. Golfers who violate the Club’s rules and regulations will be subject to
suspension or-0ther appropriate disciplinary action.

Non-resident golfers are not Members and may not vote or serve in any elected
position at Broken Sound Club. Notwithstanding the above, such non-resident golfers
may vote on specific issues related only to the Old Course where such issues may
result in an assessment on such non-resident golfer.

Non-Resident Old Course Golfers are permitted to sell or otherwise transfer their
privileges only to the Club. The Club will be obligated to repurchase such
relinquished privileges only as follows:
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A) Those who are not asked to continue after the probationary period will be
paid the full amount of the Refundable Capital Improvement Contribution,
paid at purchase less any amounts, including without limitation fees and
assessments, owed to the Club

B) Those who resign during the probationary period (first year) will be paid
the full amount of the Refundable Capital Improvement Contribution, in
excess of $5,000 paid at purchase, less any amounts, including without
limitation fees and assessments, owed to the Club.

Those who resign after the probationary period will be paid 80% ofithe! Refundable
Capital Improvement Contribution paid less any amounts, Aficluding without
limitation fees and assessments, owed to the Club but only when theresigning Golfer
is replaced either by a new Member or Non-Resident Golfer.

b. Non-Resident Old Course Golfer — Non-Equity

L

Notwithstanding the foregoing, the Old Course/mayyoffer, non-equity, nonresident
Old Course Memberships (“Non-Equity, Non-Resident Old Course Memberships”)
which will not be counted toward the cap ofthree hundred fifty (350) total Old Course
Members. Non-Equity, Non-Resident Old,Cours¢ Members shall have only the use
of the Old Course facilities and those€ otherfacilities as provided in the Rules and
Regulations. The Non-Equity Old Course Member Non-refundable Capital
Improvement Contribution, ddes totbe paid and conditions of Non-Equity, Non-
Resident Old Course Membership shall be determined by the Board of
Governors from time totime after consultation with the Old Course Committee.
The maximum numbeT of Non-Equity, Non-Resident Old Course Members shall
not exceed twenty Y20)) 'No new Non-Equity, Non-Resident Old Course
Memberships will be isstued by the Club after February 3, 2023.

A Non-Equity, Non-Resident Old Course Member may request the right, that if
they subsequently purchase a residential unit in Broken Sound, they be credited the
Non-Equity Old Course Member Non-refundable Capital Improvement Contribution
alréady, paid as a Non-Equity, Non-Resident Old Course Member against the
membership equity due and payable at the time such Member joins the Club. Such
request must be made at the time they are accepted as a Non-Equity, Non-Resident
Old Course Member at which time the Non-refundable Capital contribution and fee
for this right then in effect is due and payable. The right maybe exercised at any
time.

Non-Equity, Non-Resident Old Course Members who joined the Club prior to
November 20, 2014, may request the additional right defined in (ii) above on or
before March 31, 2015 with all of the rights and obligations defined therein. Such
Member’s Non-refundable Capital Contribution is due and payable on or before June
30, 2015.
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a. If a Non-Equity, Non-Resident Old Course Member does not request the right defined in (i1) above
and if they subsequently purchase a residential unit in Broken Sound they must pay the then
current purchase price of the Membership they select. Upon the purchase of a residential unit
and the payment of the then current purchase price of the membership selected such Member
does not have to pay the remaining scheduled unpaid portion of the Non-Equity Old Course
Member Non-refundable Capital Improvement Contribution, if any.

4. Capital Contribution for Memberships

Persons desiring to be a Member of the Club will be required to pay{the Capital
Contribution as determined by the Board of Governors from time to time. The amount.of the Capital
Contribution shall remain in effect until increased or decreased, from time to tim€jby the Board of
Governors of the Club. The Capital Contribution required for a Membership shall be the Capital
Contribution charged when the purchaser makes application for Membership inthe Club.

5. Voting

a. Except as provided in Paragraph (b) below, on all matters t0 be voted on by Members of the
Club, including the election of members of the Board.of‘Governors, and including matters
concerning the approval of assessments, other than assessments respecting the East Facilities
under Article XVII, Section 2, Members will be entitled to,the following votes in one (1) of the
following categories:

Number of Votes Number of Votes

for Election of Concerning

Board of Approval of

Membership Governors Assessments
Social......ooooviii 1 1
Sports*Membership........ 2.0 2 2
New Course* Membership.......................... 3 3
Old Course .. £ 5 3

* Includes bothiGrandfathered Members pursuant to Section 1 of this Article and Members joining
after September 30, 2017
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b. On matters concerning the approval of assessments respecting the East Facilities under Article

XVII, Section 2, the election of Old Course Committee members under Article IX, Section 1,
Paragraph b (xi), and the approval of amendments under Article XVIII, Section 3, Paragraph
(a) of these Bylaws, only Old Course Members shall vote, and each such Member shall be
entitled to one (1) vote.

A Member will be entitled to vote his or her membership only if the Member is in Good Standing,
including having paid any amounts due on the purchase of a membership (other than those
amounts due in the future as a result of a Club-approved payment plan) and any annual dues and
charges then required.

6. Application for Membership

The criteria for Club Membership for a resident in Broken Sound shall”be ministerial

only: i.e. limited to (1) providing requisite information as may be reasonably,required for Club
records; (2) filling out a pro forma application; and (3) payment of the necessary sums as may be
required by the Club from time to time.

7. Memberships in More than One Name

When a Membership is issued in more than-6ne name, each individual shall be jointly

and severally liable for all dues, fees, other charges and liabilities associated with such Membership.
No individual shall be discharged or released fromliability for prior or subsequent dues, fees, other
charges and liabilities except as may be provided herein.

8. Redemption of Memberships

a. A Member must relinquish Membership upon the sale of the Member’s residence in Broken

C.

Sound. A Member may not otherwise/resign or relinquish Membership.

Refund of Equity, General Prineiple Members are permitted to sell or otherwise transfer their
Membership only to thesClub. In the case of a relinquished Membership acquired prior to
February 1, 2017,,the Club 1s obligated to refund a portion of that Member’s equity. The Club’s
obligation begin§ when a’buyer of the relinquishing Member’s residence becomes a Member and
contributes equity ‘or pays a Capital Contribution.

The peréentage of equity to be refunded shall not be reduced, and shall be determined as follows:

i The Relinquishing Member who purchased the Membership prior to January 18, 2008
shall receive eighty percent (80%) of the purchase price charged by the Club on
January 17,2008 for the relinquishing Member’s Membership.

i. ~ The Relinquishing Member who purchased the Membership on or after January 18,
2008, but before December 1, 2010, shall receive fifty percent (50%) of the purchase
price charged by the Club on November 30, 2010, for the relinquishing Member’s
Membership.
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. The Relinquishing Member who purchased the Membership on or after December 1,
2010 shall receive twenty five percent (25%) of the purchase price actually paid by
the Relinquishing Member membership in the Club.

d. Special Rule for Returning Equity to Pre-October 1, 2001 Master Members- In the case of a
Master Membership acquired prior to October 1, 2001 that is relinquished by a Member, if the
Club transfers that Membership to a purchaser who initially applies for and receives a New
Course Membership, the Club will pay to the relinquishing Member the greater of (a) eighty
percent (80%) of the purchase price charged by the Club for such Membership on October 1,
2001, plus eighty percent (80%) of the Equity Plus amount paid by the relinquishing Member,
(b) the purchase price actually paid by the relinquishing Member for such Mémbership Club
plus eighty percent (80%) of the Equity Plus amount paid by the relinquishing Member or (c)
the amount defined in c. i. above. Equity Plus is the amount the MasterMember paid for the
renovation assessment in 20023

e. Terms of Payment- The Board of Governors shall establish the terms for payment that fulfill the
Club’s obligation to refund equity. In the absence of any action takensby the Board as permitted
in Paragraph f. below, payment shall be made as follows;

i Equity other than Old Course Equity- The”Club will make payments to the
relinquishing Member commencing on.the date-its obligation begins over a period
not to exceed five (5) years.

A) Old Course Equity- Durihg a fiscal year, the Club will make annual payments
sufficient to pay the annuahinstallment to those former Old Course members
who have commencCed being paid plus an amount that is sufficient to make an
installment payihentyto an additional five or more members who have
relinquished, Old” Course membership and have sold residences in Broken
Sound. Arnually, the Board will determine the number of Members that will
be added to the roster of relinquishing Members that will be paid in the
ensuing fiscal year and the term of years over which payment will be made.

B) The Board may revise the term of years over which payments are made to
those Members who have commenced receiving payment.

C) Members will be paid in the order that their residence have been sold, i.e., a
first sold, first paid basis.

D) Any Member who has relinquished an Old Course Membership prior to

January 1, 2017, and remains on the list of Members awaiting payment, shall
remain on that list in the order set as of that date.
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a.

Notwithstanding Paragraph e. of this section, the Board, in its sole discretion after taking into
account the overall financial condition of Club and the adequacy of the reserves available to
refund equity to relinquished Members, may revise and alter these terms of payments in any
manner.

Any amounts, including, without limitation, fees and assessments owed to the Club by a
relinquishing Member will be deducted from the amount paid to a relinquishing Member upon
the Club’s refund of equity. If a Member relinquishes his Membership as may be provided herein
during a Membership year and the Club refunds the relinquishing Member’s equity, the Member
will be reimbursed on a pro rata basis for any annual dues pre-paid for that year or‘on a pro-rata
basis based on the dues paid by the buyer, whichever is less.

A Member may transfer his or her Membership to any residential unit_in th¢ Broken Sound
community. If a Member elects to take his or her Membership to a unit whigh 1s being sold by
a Member of the Club, the prior written approval of all parties to the'transfer must be delivered
to the Club on such forms as designated by the Club from time tQ time!

A resident Member who is purchasing another home in Brokén Sound and is required to purchase
a second membership, must pay a partial Capital Contribution’ when purchasing the second
membership at an amount and on the terms provided in‘the’General Club Rules and Regulations.
The Member has twelve months (or such additional time ‘as’may be granted in accordance with
the General Club Rules and Regulations) to sellétheir first home, and will then receive a 100%
return of such partial Capital Contribution paidhon the second Membership. If the twelve-month
period (or any authorized extension thereof) lapses and the first home has not been sold, the
Member will be required to pay the balance ofithe full Capital Contribution owed on the second
membership in accordance with Paragraph (k) below.

Enhanced Equity. Any Club Member who is the beneficiary of enhanced equity (defined as
equity that has been increased without'additional cash contribution) shall forfeit all rights to such
enhanced equity value upon sale of the Membership whenever that Club Member becomes one
hundred twenty (120) days delinquent in any dues, assessments, fees or other Club charges owed
to the Club.

Any Club Meniber who purchases a membership on or after February 1, 2017, will be required
to pay a one-time, non-refundable Capital Contribution in an amount to be determined by the
Board of Governors and as otherwise set forth in the General Club Rules and Regulations. Any
such Club,Memberships purchased on or after February 1, 2017, will receive no equity in
exchange for such Capital Contribution.

Transferability of Membership

Memberships are not transferable or assignable except as provided in this Section of this
Article.
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b.

10.

a.

A Member who purchased his or her residential unit prior to February 1, 2017, and who sells his
or her residential unit in Broken Sound will direct the Club to repurchase his or her membership,
or in the case of a membership that was purchased on or after February 1, 2017, such Member
who sells his or her residential unit in Broken Sound will relinquish his or her membership to
the Club (collectively “Relinquishing Member”), if the purchaser of such unit has made an
application for membership and has paid to the Club such sums as are required by the Club from
a new applicant for membership. The procedure to direct the Club to repurchase and reissue a
membership shall be as follows:

The Relinquishing Member must submit a notice in writing stating (a) that sich Member
is selling such Member’s residential unit in Broken Sound, and (b) that the relinquishment
of membership shall become effective following the closing of title; and

The purchaser must make application for membership and pay the requisite=amounts.

A Member who transfers his or her Broken Sound unit to anothér person or entity without
receiving consideration for the transfer, such as a gift from the Member to another person; a
transfer from an entity to its shareholder, partner or affiliate; or.a transfer incident to a bona fide
family planning device; must either arrange for the transfer€e to purchase a new Membership at
the time of transfer, pursuant to paragraph (b), or must afrange,for the Club to reissue his or her
Membership to the transferee person or entity inc aceordance with the provisions of this
Paragraph (c) as follows:

i.  The Membership to be transferred mustbe current in all dues and charges at time of
transfer.

ii.  The transferee person or etity,_shall be deemed to be the Member of the Club.

iii.  The transferring Membér and the transferee person or entity shall be jointly and
severally respongible for‘the payment of all dues and charges incurred by the
transferred Membership until the Broken Sound unit is again transferred and the
Membership, is redeemed under the terms of provisions of these bylaws.

iv.  The privileges of this Paragraph (c) are subject to completion of such forms and the
payment of such transfer fees as may be required by the Club from time to time,
imcluding” without limitation an affidavit of transfer.

v. \ Notwithstanding anything in these bylaws to the contrary, a Social Member may not
transfer his or her Social Membership to another person or entity except a spouse, if
any, pursuant to Article X, Section 10.

Transfer Upon Death or Divorce

Upon the death of a Member, the Membership automatically passes to the surviving spouse, if
any, or to the legatee or heir identified pursuant to a will or other bona fide estate or family
planning device. If the deceased Member is not survived by a spouse, then the legatee or heir of
the residential unit in Broken Sound owned by the deceased Member shall continue in the same
category of Membership previously held by the deceased without payment of equity, if
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applicable, or without payment of any Capital Contribution after the legatee or heir acquires the
right to possession of the residential unit in Broken Sound and upon payment by the applicant of
any assessments, dues and other charges due and owing. The estate of the deceased Member
shall not be able to transfer the deceased Member’s Membership back to the Club unless
transferred in accordance with these Bylaws and the estate of the deceased Member shall remain
obligated for payment of any assessments, dues or other charges in accordance with these
Bylaws.

b. In the event married persons are legally separated or divorced, title to the Membership, including
all of its rights and benefits, shall vest in the spouse awarded the residential unit in Btoken Sound,
by a final decree of divorce. In the absence of a court decree, the rights and“benefits of the
Membership shall vest in the registered owner of the Membership, if any,jor if'no single
registered owner of the Membership exists, then the Membership shall.temain the joint and
several liability of both parties.

ARTICLE XI - LESSEE PRIVILEGES

1. In General

Members shall have the right, subject.toithese-Bylaws and the General Club Rules and
Regulations, to designate the lessee of their t€sidential unit in Broken Sound as the beneficial user
of their Membership. A lessee’s applicationsfor useprivileges must be submitted to and be approved
by the Club prior to the use of the Clubfacilities by the lessee. The Club shall have the right to
conduct background, credit and othef verifieation in determining whether to approve a lessee for
designation. A Membership mustbe acquired for a residential unit in Broken Sound which is leased
in order for the lessee of such residential unit to be entitled to use the facilities of the Club. While a
lessee is designated as the beneficial-user of a Membership, the Member shall not be entitled to use
the privileges associated with such Membership, but will retain the right to vote. A lessee shall be
entitled to use the Club facilities in accordance with the category of Membership of the Member,
subject to the payment of administrative and use fees and charges, and compliance with the General
Club Rules and Regulations and Bylaws, as established from time to time by the Club.

2. Duesand-Charges

During the period when a lessee is designated as a beneficial user of the Membership, the
Member shall be required to pay annual dues according to his or her category of Membership.
Members shall be responsible for all charges incurred by their lessee which remain unpaid after the
customary billing and collection procedure of the Club and for the deportment of each such lessee.
The Board of Governors may set a minimum lease term, and may set the parameters of the use of
the privileges herein described, from time to time.
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ARTICLE XII - GUEST PRIVILEGES

Guests of Members may be extended day guest and houseguest privileges subject to applicable
guest fees, charges and the Operating Rules established from time to time by the Board of
Governors. A houseguest is defined as a guest residing in a Member’s residence.

Rules respecting the use of the Club facilities by day guests shall be as determined by the Board
of Governors from time to time

Residents of Broken Sound who are not Members of the Club can use the Club facilities only for
private functions under such terms and conditions to be determined by the Board,of Governors
from time to time.

Application forms requesting houseguest privileges may be obtained from the, Club. Houseguest
privileges will be extended to guests of a Member while residing in.the Member’s residence.
Houseguests shall include employees of a Member that reside in the Member’s residence, subject
to such employee using the Club facilities in the company of the Member ora member of the
Member’s family. The terms and conditions of houseguestprivileges shall beas determined by
the Board of Governors from time to time.

Members are responsible for the deportment of theitiguestsy/whether or not such Members are
in residence. Members are responsible for all charges made by their guests.

Guest privileges may be denied, withdrawn oryrevoked at any time for reasons considered
sufficient by the Board of Governors in thei, sole and absolute discretion.
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ARTICLE XIII - DUES

Annually, the Board of Governors will set the dues and fees to be charged in advance to Members
and guests for the ensuing Membership year, which will be the twelve (12) month period
commencing October 1 and ending the following September 30. The Board of Governors
reserves the right to set the amount of annual dues to be payable by Members at anylevel it deems
appropriate subject to Article VI, Section 2, Paragraph (f) of these Bylaws as amended.

. The allocation of dues and fees will be based on Membership Category and Class, as well as on

the Fiscal Year in which each Member became a Member of the Club (“Year of Inception”). If
any Member upgrades or downgrades to a new membership category, that Meémber’s Year of
Inception will be changed and will be based on the date of the upgrade or downgrade.
Notwithstanding Article VI, Section 2(f) of these Bylaws, the Board of Geverners shall have the
authority to make adjustments (either increases or decreases) to the dues, fees or other charges
within any Membership Category or Class in order to achieve parity between the Members
within such Membership Category or Class.

All dues and fees, other than the Capital Replacement Fund and other capital assessments, will
be applied against the Club’s operating costs. It shall be the policy of the Club that the annual
and all other dues, plus other receipts by the Cluby shall be¢ sufficient, insofar as possible to
project, to meet the annual operating needs of the/€lub, The annual and other dues, as they are
established from time to time by the Board of Geyernors, shall, insofar as possible, reflect this
stated policy.

. Dues, plus any applicable taxes, shall<be duepannually, in advance, at the beginning of each
Membership year payable at intervals, set.by the Board of Governors. Except as provided in
Section 8, Paragraph (f) of Article X hetein, sellers who terminate their membership during the
fiscal year are entitled to a refundiof pre-paid dues based upon the category of membership
purchased by the buyer. New Members, upon admission, shall pay dues pro rata on the basis of
the number of months remaining”in the Club’s Membership year.

For purposes of determining annual dues, fees and assessments, Memberships will be as
determined by the Board of Governors and as set forth in the General Club Rules and
Regulations.
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ARTICLE XIV - DELINQUENCIES

1. Statement

All annual dues and all fees shall be payable at intervals set by the Board of Governors.

An itemized statement of any dues and current charges shall be transmitted monthly to each Member
and must be paid monthly. Any Member will be delinquent in paying the Member’s indebtedness to
the Club if payment is not received by the Club by the end of the month following the month in
which such statement is dated. Past due amounts owed to the Club by a Member may be charged a
late fee and interest at an interest rate of eighteen percent (18%) per annum (or at the maximum
amount allowed by law, if such amount is lower), as well as be subject to all othef obligations and
sanctions set forth in the then most current Billings and Collections policy adoptedby the Board of
Governors. Members who are delinquent in paying their indebtedness to the,Club shall also be
subject to such action as is deemed appropriate by the Board of Governors.

2. Liens

The Club shall have a personal property lien against.€ach Member for any unpaid annual
dues or other charges made by or on behalf of that Membet or that/Member’s guests or approved
beneficial users, which lien shall also accrue reasonable attorn€ys} fees incurred by the Club incident
to the collection of such annual dues or other chargessorithe enforcement of such lien, whether or
not legal proceedings are initiated. The said lienwmay, but need not be, recorded against the
Member’s Membership interest by filing a claim-asiprovided by law, and said lien shall continue in
effect until all sums secured by the lien, together withrall costs incurred in recording and enforcing
said lien shall have been paid. Such claims mayybe signed by an officer of the Club. Upon full
payment, the Member making payment shall.be entitled to be reinstated as a Member in good
standing of the Club and shall be entitled toa-satisfaction of lien to be prepared and recorded at the
Member’s expense. All such liens-shall,entitle the Club to all appropriate remedies in any action at
law or in equity, as may be deemed appropriate by the Club. The Club may also, at its option, sue to
recover a money judgment for unpaid-annual dues or other charges, without thereby waiving the lien
securing the same. In any $uit, action, or proceeding to collect any delinquency, whether presuit or
once suit is filed, if the Clubs the prevailing party in such suit, action, or proceeding, the Club shall
be entitled to its redsonable’attorneys’ fees, court costs, and all other costs of litigation or other
action through all authorized appeals.
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ARTICLE XYV - DISCIPLINE

Any Member or any family member or guest of such Member whose conduct shall be deemed by the
Grievance Committee to be improper or likely to endanger the welfare, safety, harmony or good
reputation of the Club or its Members may be reprimanded, fined, and/or suspended from the Club by
action of the Board of Governors. The Board of Governors may, in addition to the discipline provided
for above, require a Member to write a letter of apology in a form approved by the Board of Governors.
The Board of Governors is particularly sensitive to misconduct involving a Member and Staff. The Board
of Governors shall be the sole judge of what constitutes improper conduct or conduct likely to endanger
the welfare, safety, harmony or good reputation of the Club or its Members.

1. Board Action.

In the case of a Member-Member or Staff-Member grievance, any,such Member shall be
notified of such proposed sanction and shall be given an opportunity. te_be heard by the Board of
Governors to show cause why such Member should not be sanctiongd in accordance with this Article.
If such Member desires to be heard, the Member shall notify the Board-0f Governors within five (5)
days of receipt of the notice of proposed sanction. The Board of ‘Governors shall set a time and date
for a hearing not less than five (5) days from the date the Board'ef Governors gives notice of the hearing
to the Member. While such complaint is being considere@by the Board of Governors, the Member may
continue to enjoy the privileges of the Club to which'the Memiber was entitled prior to such complaint
in the discretion of the Board of Governors.

2. Suspension.

In accordance with the Corporate Rules and Regulations, the Board of Governors may
suspend a Member and/or any family maember or guest of such Member from some or all of the
privileges of the Club for a period’ ofup to one (1) year. Suspension of a Member may, at the discretion
of the Board of Governors, continueyduring the period a Member fails to write a required letter of
apology in the form approved by the Board of Governors, provided such period does not exceed two
(2) years. Dues and other obligations shall accrue during such suspension and shall be paid in full
before reinstatement to full’privileges.

3. Trespass by Suspended Member

A Member whose privileges to use the Club have been suspended for any disciplinary or other
reason (ineluding nonpayment of dues, fees, assessments or other charges) who enters or remains on
Club-property in violation of the terms of his or her suspension may in the discretion and upon notice
by the General Manager have an additional suspension for each violation. In addition, the Board of
Governors may treat such violations as committing the offense of Trespass as set forth in Fla. Stat.
810.08 and 810.09, or otherwise as provided under Florida law. Procedures governing this provision
may be established by the General Club Rules and Regulations.*
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ARTICLE XVI - CORPORATE SEAL

The Corporate Seal of the Club shall be circular in form and shall bear the words “Broken
Sound Club, Inc.,” and “Seal-1986—Not-For-Profit-Corporation—Florida.” The Corporate Seal shall
be in the possession of and affixed by the Secretary to all documents relating to the official acts of
the Club, as authorized by the Board of Governors.

ARTICLE XVII - MISCELLANEOUS

1. Fiscal Year.

The Fiscal Year of the Club shall commence on the first” (1¥)*day of October and
conclude on the thirtieth (30™) day of September.

2. Assessments.

The Board of Governors shall have the power to make special assessments, in addition to
annual dues, to cover operating deficits, if any. There will be no"assessments for capital expenditures
(exclusive of the capital replacement fund) in excess'ef $500,000.00 in a single fiscalyear unless a
majority of the votes entitled to be cast are castan favorjof the capital assessment. Assessments for
capital expenditures to the East Facilities must be approved by a majority of the votes entitled to be
cast by the Old Course Members, and shall<be borne equally by such Members.

Failure to pay any such assessment-shall subject any Member to the same penalties as
failure to pay any other indebtedness to,the Club.

3. Capital Replacement Fund and Improvements

The Club shall \maintain and operate its facilities, furnishings, and equipment
(collectively, “Capital Assets”’) in a manner and at a standard which the Board of Governors deems
necessary and advisable. If a Capital Asset has been in service beyond its useful life, ceases to
operate or functionyin its designed manner, or demonstrates wear and tear prior to the end of its
useful life the\Board deems unacceptable, the Board may approve expenditures to renovate or
replace the Capital Asset (a “Capital Replacement Expenditure”).

Funding for Capital Replacement Expenditures shall be through an annual Capital
Assessment, determined by the Board and charged to Members in accordance with Article XIII.
Proceeds shall be segregated and deposited into the Capital Replacement Fund (“Fund”) from which
Capital Replacement Expenditures shall be disbursed.

a. Procedures for Determining the Capital Assessment and Administering the Fund -

i Annually, management shall present for the review and approval of the Board of
Governors a detailed list and budget for Capital Replacement Expenditures for the
upcoming Fiscal Year to be made from the Fund, which may include an amount for
unspecified, unknown requirements based on management’s expertise and the Club’s
experience.
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Management shall also present an estimate of anticipated expenditures from the
Fund for the following two Fiscal Years.

After evaluating these presentations, the Board shall approve a budget for Capital
Replacement Expenditures and shall approve the annual Capital Assessment for each
Membership category such that for the upcoming Fiscal Year, total anticipated
proceeds from Capital Assessments are not less than the anticipated disbursements
from the Capital Replacement Fund.

b. Notwithstanding the foregoing, the Board, in its sole discretion, may:

L

Include an amount in the Capital Assessment to fund expenditures _for Capital Assets
that are not Capital Replacement Expenditures provided the amount is less than the
threshold specified in Section 2 above. These assessments shallybetborne solely by
those Members entitled to unlimited use of such Capital ,Assets.

Approve expenditures for Capital Assets that areynot/Capital Replacement
Expenditures in any amount provided that the Board has determined the Club’s
reserves are adequate to fund the expenditure and that no Member assessment is
required.

c. The Board, pursuant to Article VI, Section 2(h),/maysborrow to fund the purchase of Capital
Replacements and Capital Assets that are not Capital Replacements. The Capital Assessment
may include amounts to satisfy required debt Serviee on this borrowing.’

4. Conflict Between Bylaws, Articles of Incorporation and Rules.

In the event ofa conflict between the terms of these Bylaws, the Articles of Incorporation
and the General Club Rules and Regulations, the Articles of Incorporation shall prevail over the
Bylaws and General Club Rules and Regulations, and the Bylaws shall prevail over the General Club
Rules and Regulations.

S. Dissolution or Liquidation.

In the eventief dissolution or final liquidation of the Club, all of the property and assets
of the Club, afterypayment of its debts, shall be distributed, as permitted by a court having
jurisdictiongamong its voting Members, in proportion to the value of their Membership as last fixed
by the Board of Governors in accordance with the terms and conditions of these Bylaws of the Club,
with respeet to the voting Members.
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6. Prevailing Party Attorneys’ Fees.

If it becomes necessary to retain an attorney to enforce any provision of these Bylaws,
the General Club Rules and Regulations or the Operating Rules and Regulations of the Club, the
prevailing party shall be entitled to recover its attorney’s fees and costs incurred prior to suit, as well
as in litigation, appeal, and any arbitration, bankruptcy or administrative proceedings. Any
enforcement action or other legal proceeding concerning such Bylaws, General Club Rules and
Regulations or Operating Rules and Regulations of the Club shall be brought in a court of competent
jurisdiction in Palm Beach County, Florida.

7. Firearms Restrictions

Firearms and all other weapons of any kind are not permitted at the<€lub,Facilities at any
time, except by federal, state, county or city enforcement officers while on duty or by designated
Broken Sound security officers. Notwithstanding the foregoing, an employee,member or invitee
may store a firearm or weapon in their vehicle to the extent required to be permitted by and in
accordance with Florida Statutes, as amended from time to time=-Club Facilities” shall mean the
Old Course golf course and practice facilities, the Old Coursetdining facilities and clubhouse, the
Club Course golf course and practice facilities, the main clubhouse; the racquet facilities, the spa
and fitness facilities (including the Moonstone), the aquati¢ facilities (including the Bistro), the
children’s facilities owned by the Club, and all otherproperty’owned by the Club, as they may be
modified from time to time.

ARTICLE XVIII'- AMENDMENTS
1. By Members.

Subject to Section 3 below, these Bylaws may be altered, amended, or repealed or new
Bylaws may be adopted only by:/(a) a majority vote of all of the members of the Board of Governors,
and (b) a majority of the votes cast.by the Members of the Club entitled to vote at any duly called
and constituted annual or'special meeting of the Members of the Club at which a quorum of the
voting Members has been established. A proposed amendment must be set forth in the notice of the
meeting.

2. By Board of Goyernors.

Subject to Section 3 below, the Bylaws may also be altered or amended by the Board of
Governors\at any regular or special meeting of the Board of Governors, provided that the amendment
or alterationShall be set forth in the notice of the meeting at which the matter is to be acted upon and
provided that two-thirds (2/3) of all of the members of the Board of Governors approves the
amendment or alteration.

3. Restriction on Amendments

a. No amendment to these Bylaws or the General Club Rules which affects those rights and
privileges unique to Old Course Memberships may be adopted without approval by a majority
of the votes cast by the Old Course Members of the Club entitled to vote at a special meeting
of the Old Course Members at which a quorum of the Old Course Membershas been
established. A proposed amendment must be set forth in the notice of the special meeting.
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b. No amendment to these Bylaws which affects those rights and privileges found in Article IV,
Section 3, Paragraph (d); Article X, Section 5, Paragraphs (a) through (d); and Article XVII,
Section 2 may be adopted without approval by a majority of the votes cast by the Members
of the Club entitled to vote at any duly called and constituted annual or special meeting of the
Members of the Club at which a quorum of the voting Members has been established. A
proposed amendment must be set forth in the notice of the meeting.
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History of Revisions

' Amended March 4, 2020 to add additional officers

2 The Sports Membership was previously referred to as a Tennis Membership for Members joining after
September 30, 2017 and a Genera | Membership for those joining before October 1, 2017. The New Course
Membership was previously referred to as a Club Course Membership for Members joining after September
30,2017 and a Master Membership for those joining before October 1,2017. This change in designationdoes
not affect the rights or obligation of any Membership category. The Sports Membership was changed on May
31, 2018 with implementation to follow.

3 This special rule was transferred from the General Rules and Regulations to the Bylaws onApril 24, 2018.
It had been part of prior versions of the Bylaws upon its original adoption.

4 Adopted May 13, 2019, effective upon issuance of rules and regulations
5 Amended on May 13, 2019. Effective upon adoption
¢ Amended on October 13, 2022, only as to Article IV, Section 1, Numbers and"Qualifications

7 Amended on February 3, 2023, only as to Article X, Section3.b.1.
8 Amended on May 2, 2023, only as to Article XVII, Section 7

9 Amended on July 7, 2023, only as to Article X, Section, 8.1.
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From: Greg Devino gdevin
Subject: Re: Horrible Zest Experience tonight
Date: April 22, 2023 at 6:45 AM
To: Jason Goldberg poa@att.net

Good Morning Mr. Goldberg,

Thank you for sending the note below. | will work with our Zest manager and research everything from last evening. I’'m so sorry you
had this experience. We will do all we can to win back your trust.

Greg

Warm Regards,
Greg Devino

From: Jason Goldberg
Sent: Friday, April 21, 2023 11:06:04 PM
To: Greg Devino <gdevin
Subject: Horrible Zest Experience tonight

Hi Greg,

We have been residents of Broken Sound for 17 years{and encountered something at
Zest that we have never experienced in Broken Sound oranywhere else in our lives.

We need to meet with you personally to discuss asapjfor our sake and the sake of
Broken Sound.

Please research what happened tonightwith your Zest staff and kindly set up a time to
meet in order to make some sense of what,happened.

We are both available most morningsiup until noon each day.

Jennifer and Jason Goldberg









Employees (with title) on Duty

1. Elias Bensimon, Zest F&B Manager S. Alpar Barta, Zest Bartender

2. Mac McConnell, Zest Bartender 6. Emilia Craciun, Server

3. Laura Zangor, Server 7. Daniel Lane, Server

4. Paul Mochenu, Captain 8. Jorge Borges, Server
Witnesses

1. Nathan Berkoff, Member
2. Elias Bensimon
3. Mac McConnell Q

Signature
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Merryl Magnuson
4 9 . ) ) . -

Subject: FW: Horrible Zest Experience tonight

From: Michael Huminski _O_FE>

Sent: Saturday, April 22, 2023 1:32 PM

To: Greg Devino <gdevino @i - ; o 2t Botha <ibotha @G

Subject: RE: Horrible Zest Experience tonight
Attached are all the statements from staff last night. To summarize,

e He gotin Eli's face after we cut him off. Dropping F bombs and causing a scene
e Also gotin Laura’s face {server} calling her a Bitch

Berkoff stepped in. He told Eli he was going to email you directly
¢ He was yelling loudly in the restaurant

Michael Huminski
DIRECTOR

Ose /I € mbuminsk

2401 Willow Springs Drive Boca Ratep, Floniga - 23 196
BROKENSOUNDCLUB.ORG ity

From: Jason Goldberg [ EG-">

Sent: Friday, April 21, 2023 11:06 PM

To: Greg Devino <edevino © - N>
Subject: Horrible Zest Expéarience tonight

Hi Greg,

We have been residents of Broken Sound for 17 years and encountered something at Zest that we have never
experienced in Broken Sound or anywhere else in our lives.

We need to meet with you personally to discuss asap for our sake and the sake of Broken Sound.

Please research what happened tonight with your Zest staff and kindly set up a time to meet in order to make some
sense of what happened.

We are both avaitable mast mornings up until noon each day.

Jennifer and Jason Goldberg
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Call Placed to 911: G4S Paramedic Alerted: ~dE, —
Yes [ L %
“No ] Y1 Y &
Name of Paramedic: Name of Paramedic: |, L
“Copy of Paramedic Report Attached: - Copy of GAS Report Attachéd: el
Yes [] - _ YesT = L. B
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Subject: FW: Mr and Mrs Goldberg incident

Get Qutiook for i0S

From: Elias Bensiman <ebensimon @

Sent: Thursday, May 11, 2023 12:24:50 AM

To: Michael Huminski <MHuminski @G>

Subject: Mr and Mrs Goldberg incident

Incident with Mr. and Mrs. Goldberg; We experienced a significant incident with"Mr,Jand Mrs. Goldberg,
who displayed disrespectful and demeaning behavior towards our staff followingtheconsumption of two
drinks at our restaurant.

In response, we stopped serving them alcohol, which unfortunately Lriggered more erratic actions and
verbal harassment directed at our staff and myself.

They were extremely furious that we discontinued beverage service for them that they got up and left.

In a particularly alarming moment, Mr. Goldberg appeared as though he was on the verge of physically
attacking and assaulting Laura, as he invaded her pérsonalspace as he was leaving. Mr. Berkoff, another
member at the restaurant dining on his own, promptly got up from his table and intervened, positioning
himself between Mr. Goldberg and Laura, effectively protecting her from potential harm.

Following this incident, all staff members'whowitnessed the events have documented their accounts ina
formal incident report as they also félt harasément directed towards them as well.

Elias Bensimon
RESTAURANT MANAGFR

0 5842416829 € Ebensimon@ti GG

2401 allow Springs Drive  Beca Ratan, b onde - 33490

BROKENSOQUNDCLUB.ORG fy
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Incident Report
To be completed by Broken Sound Club Employee immediately and o copy submitted to the Executive Office.
Member Name: (5 © l:bB E06 , \pate: QL4 [ 2] [ 202 e ,
Guest Name: _ , | WitnessName:
Time and Location of Incident: A ' ke o4 ~FEST =
_?all Placed to 911: GA45S Paramedic Aieited: \/
Yes [ Yes ' -
No 1 e — No 1 _ e
Name of Pa ramedic: Name of Paramedic: . &
Copy of Paramedic Report Attached: - ; Copy of G4S Report M: ) ) =
Yes 1 . " Yes e =l
No [ B ) No

Description of incident: M L—ME)EP\ N S EL \L 29 6 E TO

EMILI o/l E SHE wifs SEetar THEN " #T _oNE PofNT
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N GUES .

Photo Attached: Yes [J m

_Employee Name: 29& MOCANU  Position: CHe T’Pﬂ\l\r

Employee Slgnatqr | Date:
‘Supervisor Name: E \lfu PD'@‘\; 1‘\'0"\ . Position: ~Z= ot s lunwacel
v
el
Supervisor Signature: e ~~”-"‘"’“” Date: s e N

Additional Comments:
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Incident Report
To be completed by Broken Sound Club Employee irmmediately and a copy submitted to the Executive Office.

Member Name:\)MOY\, (JOH ‘Dﬁ"’_‘ ) | Date: Oc” [ ;3 - s

Guest Name: | Witness Name Mo&hﬂw Feviody A [P0,
‘Time and Location of Incident: Z2€g+ O [ 5 q:15 A p, i3 LG, loom,
s i m— A
_Call Placed to 911: 1 [ 645 paramedic Alerted” : Favd
 Yes [ ! Yes — Q
 No &5 No O
Name of Paramedic: Name of Paramedic: i e
)
Copy of Paramedic Report Attached: | Copy of G4S Repart At d: -
Yes 1 ~ Yes : .
No B
Description of Incident: Jm\"' vy e Llﬁ (‘)H A jo(r@%\i ond  Conne e
oF S’@JT. ooty € hrad ol M) R o,y Z2e5T e dineer
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?—T. S=dt oy Ml\M%L S Te 3\1 €3 4y hod  owe AV D~ e ., '(ﬁeo\s{
Photo Attached: Yes [] CEl

Employee Name:[_ﬂw “M y IML( Onvxdrw Position: %G\H'Eﬂdﬁ,i" J”"“? 5
i %\ ‘ Date: L)f!/ .f:ﬁ/ f 1% MD@V‘B

Employee Signatur

Supervisor Name?” I \MS B{_nStMQ/) Position: /' ¢~ & quo} el
*f',___. = ’_,/
Supervisor Signature:. =~ ;jf-v—-f !Date: . -

Additional Comments:
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Incident Report
To be completed by Broken Sound Club Employee immediately and 6 copy submitted to the Executive Office.
Member Name: (> 0.0 Bee o~ | 1 ASOA(24HY) | Date: DY .24 2027 =
Guest Name: (i Witness Name: Z&ST  SPAR / mapalrenT
Time and Location of Incident: Z& 5T 2Mtqo He. NER coPf MASAN 9 .04 )
B | , ALpar  Ohega
_Call Placed to 911: . G4S Paramedic Alerted. )
_ Yes T | Yes ~ N
 No = | No =] [ V7
_Name of Paramedic: _T_Name of Paramedic: 4
Copy of Paramedic Report Attached: Copy of G4S Report Attached:
Yes CJ Yes T, | -
No [] N T e

Description of Incident: AAn_ GOLBeng ALY COLhen ( \EnTealn ZeST any A 5
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Photo Attached: Yes [] No T E
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/.5 = /—// pep
Employee Signature: |, ‘ 7 Ll , Date: ©4 21. Zv2 B
/:/,,. - .
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) | 5

‘ Date: =l ) ——

Supervisor Signature:

Additional Comments:
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Incident Report
To be completed by Broken Sound Club Employee immediately and a copy submitted to the Executive Office.

Member Name: GOLD, L QG \iﬂmﬂ .2[:!-‘§3| Date: (4 J i L’ZDE’J .

Guest Name: i'Wltness Name: "MERe ot wdiugnl + A0F QR
Time and Location of Incident: + oSt SNSTT A
Call Placed to 911: GA4S Paramedic Alerted: v '
Yes [ Yes L
, o = = No .
‘Name of Paramedic: Name of Paramedic: ™
| — ) -
Copy of Paramedic Report Attached: 1 Copy of G4S Re
Yes [ . ~
No 1 N B
Description of Incident: *+ ‘ . B ;
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kY R *‘ by "
Photo Attached: Yes ] w ==
Employee Name: H\\ﬂ g r\gf\me Position: = -\ Ji—
Employee Signat e Date: Ot{j 21 12_02_3

‘Supervisor Name:", | fq’\i) Position: ¢ £ et " v B

-

, ,
Supervisor Signature: — |pate: QY2 [2023

Additional Comments:
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Incident Report
To be completed by Broken Sound Club Employee immediately ond o copy submitted to the Executive Office.

Member Name: SﬂﬁoN GOLOW Date: t(/Z \ /2 5

Guest Name: T witness Name:  [AM\EL  LANE

Time and Location of Incident: 257

G- 3091

—

(E_all Plsced to 911:

G4S Paramedic Alerted:

Yes [

Yes I

No [J

No [

Name of Paramedic:

Name of Paramedic:

Copy of Paramedic Report Attached:

Yes T o = Yes
No [1] | ~ No ,
Description of Incident: : ,\@
LoDARERF 4 (rubsS (3<EO0 R aceloriemE, fooRbssiik, =
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Employee Name: OQ& t A~ Position: SeeER
Employee ggnature " Date: ’1‘/2[ §2.%

Position: £eZBgd 7 rGX  ,un o{}’g(
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Incident Repart
To be completed by Broken Sound Club E m;%(eg_émgediatefy and a copy submitted to the Executive Office.

Date; @4[u{C3

Member Name: G:‘l OL&‘C‘WQ}T‘ _JQ&DU«.@;

Guest Name:

Witness Name: 7 ) ) _—

Time and Location of Incident:

Call Placed to 911:

G4S Paramedic Alerted: -l

Yes [ =

Ygsil—-"

No [

No E 1

Name of Paramedic:

Name of Paramedic: Ak.) _
)

Copy?:gf GA4S Report A@d:

Copy of Paramedic Repert Attached:
Yes [ - Yes |
No ] No -

Description of Incident: }3{

Clz i

—C‘i J’ <4 = ’_*‘? ‘ i 7 £ ;.’L'E(:.- T e/ 3 g{;gq
iR 9.@4&!_(._1_6 =

Position:
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Employee Name: ?}(\%_ -

Date:

rdl =z (2753

Employee Signath

Supervisor Name: —‘\lqu R205\ N ~7

Position: "~

ZeSh pnan ao%zi

o

g -
"

Supervisor Signaturés «——

Date:

_-‘/

- _—

Additional Comments:




Kord laughlin

From: Matthew Lennard
Sent: Friday, April 21,2023 11:13 PM
To: Kord Laughlin
Cc Elias Bensimon
Subject Goldberg Situation
Hi Kord,

Tonight regarding the situation with Goldberg, after being cut off fram Zest, | was told of the situation from Paul. We
then let Hanno know to not serve them at the Cirq bar, where he just let them know it's 10pm and the'Cirq bar was
closed. They did not make any issues over the matter, but did continue to tell members at Cirgthan their side of the story

from Zest.

Hanno and myself had no further interaction with them regarding anything that happéned.
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Date: May 16, 2023
To: Grievance Committee
From: Greg Devino, General Manager/Chief Operation Officer
Re: F&B Staff - Goldberg Grievance

Dear Committee,

In Mr. Jason Goldberg’s recent communication email dated Thursday, May|11, 2023, a statement
was made that implies | agreed with Mr. Goldberg’s opinion towards the’Zest F&B Staff after an

incident that occurred.

Mr. Goldberg stated, “ discussed the policy on propgr peotogal on how ta handle intoxicated
individuals at restaurants, and Greg Devino agreed"with mé that measures were not handled
properly.” | do not recall stating the above to Mr Goldberg.

Respectfully,

Greg Devino






Goldberg
Page 1 of 2

5

BROKEN SOUND

CLUB

BY EMAIL

June 12, 2023

Mr. and Mrs. Jason & Jennifer Goldberg

Re: Grievance Determination
Dear Mr. and Mrs. Goldberg,

After hearing the testimony and reviewing the statements of the partiesin the above matter, the Grievance
Committee found that your actions on April 21, 2023, were impfreper, lintimidating, disrespectful, and
endangered the safety and welfare of the staff, as well as the harmony,and good reputation of the Club
and its members. Furthermore, you did not accept responsililitysand your testimony and showed a lack of
contrition or remorse. In addition, Broken Sound has/zerowtolerance for staff abuse. Based on the
foregoing, the Grievance Committee concluded a grievanee’took place and that a sanction was warranted.
The Grievance Committee recommended that yourfamily’symembership rights be suspended for one (1)
year and that you write letters of apology. The vote was Whanimous.

At their meeting on June 7, 2023, the memberssof,the Board of Governors were fully briefed, considered
the Committee’s recommendations and voted that:

e Asanction is warranted.

e Pursuant to Rule Section 15:04(c)(7), the Board has concluded that while you may appeal and until
your appeal is granted, effective the date of this letter, your family’s membership rights and the
use of all Broken Sound Club facilities and amenities, shall be suspended for a period of one (1)
year beginnifig today; June 12, 2023, through June 11, 2024. During this time, you remain
responsible forpaying your member dues and fees.

e You also arerequired to submit separate acceptable letters of apology for your conduct addressed
to Kaura Zangor, Elias Bensimon, Emilia Craciun, the Board of Governors, and the Broken Sound
membership. The letters must be sent within five (5) days after the appeal process described below
has.concluded to the General Manager’s office via email to mmagnuson@brokensoundclub.org.

Please be advised that you have five (5) days from the date of this notice or until June 19, 2023 to appeal
this decision in accordance with Section 15.04(c)(7), of the Broken Sound Club Rules and Regulations: “The
accused and initiating Members will be notified (by email and/or certified mail, return receipt requested) of
such proposed action by the Board of Governors and the start date of any such action. The accused Member
will be given an opportunity to be heard by the Board of Governors to show cause why such Member should
not be disciplined in accordance with the findings of the Board of Governors. If the accused Member desires

2401 Willow Springs Drive | Boca Raton, Florida, 33496 | 561.241.6800
www.brokensoundclub.org
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to be heard, the Member must notify the Board of Governors within five (5) business days of receipt of the
email or the date of attempted delivery of the certified mail, whichever occurs sooner. The Board of
Governors shall set a time and date for a hearing to be held not less than five (5) days from the date the
Board of Governors gives notice of the hearing to the Member. No party shall be allowed to be;represented
by counsel at the appeal hearing for any purpose. The Board of Governors will communicate its appeal
decision to the accused and initiating member in writing (by certified mail, return receipt.requested) within
five (5) business days.

Your appeal request must be in writing and should be emailed to Ms. Merryl Magnuson in the General
Manager’s office, at mmagnuson@brokensoundclu.org.

Sincerely,

\}Q_SQ

Joel Spivak
Grievance Committee Co-Chair
On behalf of the Board of Governors

cc: Greg Devino
Elias Bensimon

2401 Willow Springs Drive | Boca Raton, Florida, 33496 | 561.241.6800
www.brokensoundclub.org
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BY EMAIL !

August 15, 2023

Mr. and Mrs. Jason & Jennifer Goldberg

Re: Grievance Determination
Dear Mr. and Mrs. Goldberg,

Following Mrs. Goldberg’s appearance at the Board of Governor’s meeting, andMr. Goldberg submitting
his statement on July 5", 2023, the Board spent considerable time/reviewing the grievance filed against
you, the Grievance report and recommendations of the committee, and your personal appeals.

After much deliberation, the Board voted to adopt the Grievanee/Committee’s Recommendations and
uphold your sanctions. Therefore, your family’s membefship rights and the use of all Broken Sound Club
facilities and amenities, shall be suspended for a perigd ofione (1) year beginning June 12, 2023, through
June 11, 2024. During the suspension, you remaingresponsible for paying your member dues and fees.

Importantly, your letters of apology to for ygur ¢onduct addressed to Elias Bensimon, Emilia Craciun, Laura
Zangor, the Board of Governors, and the*Broken Sound membership must be sent within five (5) days to
General Manager’s Office via email to‘mMmagnuson@brokensoundclub.org. If you fail to write the required
letters of apology in a form acceptable to the’Board of Governors, your suspension may continue past June
11, 2024, at the discretion of the Beard of Governors.

Sincerely,

Burt Reitér*President
On behalf of Board of Governors

2401 Willow Springs Drive | Boca Raton, Florida, 33496 | 561.241.6800
www.brokensoundclub.org
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BROKEN SOUND CLUB, INC.
GENERAL CLUB RULES AND REGULATIONS

Effective October 1, 2017
(amended through July 7, 2023)

The following Rules and Regulations, as well as the Operating Rules that are contained in a
separate document, supplement the Bylaws and afford the Membership, their families and their
guests the opportunity to enjoy the facilities of the Broken Sound Club while understanding how
the Club operates and what is expected of its Membership.

It is the responsibility of each Member to know these rules and regulations andfor them’and other
members of their household and guests to conform to these rules.

All rules and regulations contained herein shall be subject to and controlled by the applicable
provisions of the Bylaws of the Club.

Each Article of these regulations corresponds to an Article of the-Bylaws; the intent is not to repeat
the Bylaws, but to interpret and expand on them. Therefore, regulations should be read in
conjunction with its corresponding Bylaw. The Club is governediby its Bylaws. In the event of a
conflict between the terms of these rules and regulations and the Bylaws, the latter will prevail.
All rules and regulations are subject to change as det€rmined by the Board of Governors.

The General Manager has been delegated the responsibility for the enforcement of all rules and
regulations.

Violation of any of these rules or conduet i a manner prejudicial to the best interests of the Club
will subject the Member to disciplinary action by the Club in accordance with its Bylaws.
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ARTICLE I
PURPOSE OF CLUB

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE 11
CLUB EMBLEM

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE III
MEMBERS MEETING

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE IV
BOARD OF GOVERNORS

Section 4.01  Elections, Rules of Elections

A. Each year, the Board of Governors shall“seliCit candidates for the Board for the
upcoming year, and at that time, shall distribute to each Member the Rules governing the election,
which shall have been approved by the Board priorito distribution. This solicitation shall include
such other material that the Board deems appropriate

B. These approved rules are and willhbe considered part of these Regulations and are
attached as Exhibit I.

ARTICLE V
MEETINGS ' OF BOARD OF GOVERNORS

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE VI
POWERS OF THE BOARD OF GOVERNORS

Section 6.01 [ Board of Governors Code of Conduct

A. The duties of each member of the Board of Governors includes an obligation to
abide by the Board of Governors Code of Conduct.

B. The Code of Conduct is and will be considered part of these Regulations and is
attached as Exhibit II.
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ARTICLE VII
OFFICERS

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE VIII
DUTIES OF OFFICERS

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE IX
COMMITTEES

Section 9.01  Establishment of Committees

A. The Club maintains 14 standing committees and the Bylaws previde procedures for
the annual appointment of chairpersons and members of each committee and for the formation of
subcommittees and ad hoc committees.

B. Committees other than the Executive Committec'shall act only as a consultant and
advisor to the Board of Governors and officers

C. Role and Mission of Committees. The Bylaws set forth the role and mission of the
Executive, Audit, Finance, Grievance, Membership and Old Course Committees and provide that
the role and mission of each committee not set forth’in the Bylaws shall be set forth in these
regulations. The role and mission of those committees are as follows:

(1) Legal and Bylaws\Committee. The Legal and Bylaws Committee shall be
charged with the publication and interpretation of the Rules and Regulations, Operating
Rules, and Bylaws of the-Clubiand, generally, with all matters of a legal nature pertaining
to the Club.

(2) House Committee. The House Committee shall advise the Board of
Governors on matters concerning food and beverage operations of all Club facilities, and
the usage and needs’of the Main clubhouse.

(3) New Course Golf Committee. The New Course Golf Committee shall
adwviseithe Board of Governors on matters concerning the New Course with respect to the
operation of the Golf Pro Shop and golf carts, the promulgation of playing rules for
Members and their guests, the programming of golfing events for Members and their
guests, and the maintenance of Members’ handicaps consistent with the Rules and
Regulations and Operating Rules of the Club. United States Golf Association rules and
regulations will govern all golf play except where superseded by local rules.

4) Green Committee. The Green Committee shall advise the Board of
Governors on matters concerning the maintenance of the Club golf course, and the roads,
facilities and equipment used in connection therewith and make recommendations for
changes to the Rules and Regulations and Operating Rules of the Club. No live trees will
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be removed nor will any alteration be made to the Club golf course except with the approval
of the Board of Governors.

(%) Tennis Committee. The Tennis Committee shall advise the Board of
Governors on matters concerning the operation of the Tennis Pro Shop, the promulgation
of playing rules for Members and their guests and the programming of tennis events for
Members and their guests. The Committee shall advise the Board of Governors on the
condition of, and make recommendations concerning, tennis courts and related equipment
and facilities.

(6) Social Committee. The Social Committee shall advise<the! Board of
Governors on matters concerning the social activities and entertainmentof Members, and
their guests. It shall coordinate all activities having to do with the clubheuise or food and
beverage service with the House Committee.

(7 Fitness Committee. The Fitness Committee [shall jadvise the Board of
Governors on all issues relating to the operation of the fitness centet, spa and pool/aquatic
center, including advice regarding the promulgation of rules'for Members and their guests,
and make recommendations for changes to the Rules‘andiRegulations and Operating Rules
of the Club and with respect to equipment and facilities

(8) Youth Activities Committee<The Youth Activities Committee shall advise
the Board of Governors on matters coficerning the social, athletic and entertainment
activities of young children, grandchildren and young guests (up to eighteen (18) years of
age) of Club Members. The Committee, will also implement and oversee age-specific
activities and programs.

9) Golf Associations:

(a) The Club shall cause to be established five Golf Associations:

The Old Course Women’s Golf Association, the Old Course Men’s
Golf Association, the Nine-Hole New Course Women’s Golf Association, the
Eighteen-Hole New Course Women’s Golf Association, and the New Course
Men’s ‘Golf Association (the “Golf Associations”). Membership in the Golf
Associations will be voluntary for any Member of the Club. Requests to participate
in-and become members of a Golf Association will be made to Club management.
The purpose of the Golf Associations will be to assist in the organization and
coordination of social golf tournaments and related and attendant social events,
separate and apart from those events planned by the New Course Golf Committee
or the Old Course Golf Subcommittee. Members of the Golf Associations shall be
charged annual dues, to be set by the Board of Governors upon the recommendation
of the Steering Committee for each Golf Association (as described below), to be
collected by the Club. Such dues will be used to operate the tournaments and events
related to each Golf Association. Failure to pay the voluntary dues related to any
Golf Association for more than sixty (60) days after such dues are invoiced will
result in the removal of that Club Member from the relevant Golf Association, and
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shall prevent such Club Member from participating in events related to the Golf
Association, until such dues have been paid.

(b) Each Golf Association shall choose annually, by vote of the Golf
Association members present at a meeting of the members of the Association
(regardless of how many members are present to participate in such vote), a slate
of five (5) recommended candidates for that Association’s Steering Committee,
with one of those candidates further chosen to serve as the Chairperson of the
Steering Committee. The results of each annual selection will be presented to the
President, except that The Old Course Women’s Golf Association and the Old
Course Men’s Golf Association will first present their annual _Selection to the
chairperson of the Old Course Committee who, after approval§,will present such
selection to the President who shall consider such results-imstheéydesignation of
members and chairpersons of the Steering Committees of'each Golf Association,
subject to approval of the Board of Governors, except that no*Steering Committee
Member will serve on more than one Steering Committee at any given time. The
five Steering Committees will be standing committees of the Club. All decisions
related to the Golf Associations are, like all committee issues, subject to approval
by the Board.

(c) All complaints by Association members will be brought first to the
relevant Steering Committee, to be heard and resolved by such committee. If the
complainant is not satisfied with the décision of the Steering Committee, such
complaint may be brought to the attention of the chairperson of the New Course
Golf Committee or the Old"Course’Golf Subcommittee, as appropriate, to be heard
and resolved by such~committee. If the matter involves an Old Course Golf
Association, and if the €omplainant is not satisfied with the decision of the Old
Course Golf Subcommittee, such complaint may be brought to the attention of the
chairperson of the Old Course Committee, to be heard and resolved by such
committee. If, afterteferral to the above committees, the complainant is still not
satisfied withithe decision of such committees, such complaint may be brought to
the President who may, at his or her discretion, refer the matter to the Board of
Governors. If the President declines to refer the dispute to the Board of Governors,
the, decision of the New Course Golf Committee, the Old Course Golf
Subcommittee, or the Old Course Committee, as applicable, will be final as to all
Association matters.

(d) The Steering Committees shall be responsible for recommending
tournaments and social events, which tournaments and events are to be coordinated,
organized and operated by the Club staff, with the assistance and oversight of the
Steering Committees. The Steering Committees shall also promulgate and
recommend rules for such tournaments, events and the operation of the Association
itself, subject to approval of the Board. No Member of the Club shall be prohibited
from becoming a member of one of the voluntary Golf Associations (as relevant to
that Member’s level of Membership), except that the Golf Associations may create
minimum and maximum handicap requirements for participation in tournaments.
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A Club Member with the right to play golf on both courses will have the right to
participate in both Associations.

D. The Board shall establish committee guidelines including, but not limited to,
eligibility, permitted terms of membership, criteria for membership, and operating rules. A copy
of the current guidelines for each year will be attached as Exhibit III to these regulations.

ARTICLE X
MEMBERSHIP

Section 10.01 Purpose

These regulations expand on the provisions of the Bylaws dealing with Membership
categories, each Member’s rights to use Club facilities, rights and procedures to" upgrade and
downgrade Member categories and other rules. Effective Date - Unlessyotherwise stated, the
regulations under this Article are effective on October 1, 2017.

Section 10.02 Resident Membership Categories - Joining on dnd after October 1, 2017

A. Upon the purchase of a residence in Broken Sound, that resident must become a
Member of Broken Sound Club by completing all thesrequisitesteps including making application
and paying the amount of capital contribution as then’established by the Board. The criteria for
Membership are ministerial. That Member mustithenyselect one of the following Membership
categories, which are named in the Bylaws and,are the only categories available:

(1) Sports Membership, (Formerly referred to as “Tennis Member” for
Members joining after September 30,2017.)

(2) New Course Membership (Formerly referred to as a “Club Course
Member”)

3) Old\Course Membership

B. Dueésyand all other costs within each category shall be equal, except that single
members shall-pay the service fee and, if applicable, the golf cart fee that is paid by pre 10/1/2017
single members.

C. Members choosing a golf Membership will be subject to the two year downgrade
limitation described in Reg. §10.05(C)(4).

D. The rights of use and privileges of Membership are defined in Reg. §10.04.

Section 10.03 Resident Membership Categories for those who are Members on September
30, 2017 (“Grandfathered Members”)

A. A Broken Sound resident who became a Member prior to October 1, 2017 will
retain his or her Membership category as in effect on September 30, 2017.
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(1) A Member who exercises the right to upgrade or downgrade will not retain
the current category of Membership and shall join one of the three Membership categories
described in Reg. §10.02.

(2) This change in status would result, for example, in surrendering single
status

3) Associate members who upgrade or downgrade will retain the current
reduction in dues described in subsection E., but dues will be based on the categories
described in Reg. §10.02. The Associate Member’s timetable for converting to regular
Membership continues unchanged.

B. The Bylaws provide that Members described in this ‘seCtion will be
“grandfathered,” meaning that these categories of membership will have the tetms as set forth in
Article X of these Bylaws, where applicable, and as otherwise set forth-in the General Club Rules
and Regulations in effect on September 30, 2017.

C. The term “grandfathered” membership means:

(1) Members will retain their category<f Membership, and the rights afforded
that category will be no less than the rights grantedto those Members on September 30,
2017.

(a) The differentiation “between Single and Family memberships
continues without change. Ih the event of the death of a spouse or divorce, the
Member becomes a singl€ Member described in this Reg. §10.03.

(b) Voting rights are unchanged.

(c) Associate Members retain the same status and dues payment
schedule and will'sufrender Associate status based on the timetable established on
the date of jeining. New Old Course members similarly retain their dues payment
schedule.

(2) Notwithstanding that prior regulations apply, these regulations will apply
when(they\confer greater rights or privileges to existing Members described in this
subsection,/For example, to the extent that the privileges and rights of use available under
Reg=§10.04 have been expanded, that subsection of these regulations apply. But, see the
exoeption in Reg. §10.04 (F).

3) The Board shall determine the manner in which grandfathering rules apply
to each category of Membership and may revise such rules at its discretion.
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D. Categories of resident Memberships prior to October 1, 2017 (The rights of use and
privileges of Membership for these categories are defined in Reg. §10.04.)

(1) Social

(2) Sports (including Associate Sports Memberships as defined below. This
category for Members described in this Section was previously called “General”).

3) New Course (including Associate New Course Memberships and Senior
New Course Memberships as defined below. This category for Members described
in this Section was previously called “Master”).

(4) Old Course (including Associate Old Course Memberships/and Senior Old
Course Memberships as defined below).

Note - Sport Members were formerly designated as General Members for those
joining prior to October 1, 2017 and Tennis Members for those joining after
September 30, 2017, New Course Members were formerly designated as Master
Members for those joining prior to October IN2017 and Club Course Members
for those joining after September 30, 2047 »Because Members joining prior to
October 1, 2017 have certain rights, eg., grandfathering, the joining date of the
Member must be considered in intexpretingthese rules.’

E. Associate Memberships

(1) The Club has offered Assoeiate Memberships to those Members age 59 or
younger as of the January 1, 0f\the.fiscal year when Membership begins. Associate
memberships cease to be offered as of October 1, 2017.

(2) The rights and obligations of Associate Members with regard to dues and
required capital contributions remain in effect. These provisions are summarized as
follows:

(a) Associate memberships are subcategories of one of the three
primary categories of memberships listed in subparagraphs D (2) through (4)
aboye.

(b) Associate Members will continue to pay dues that are less than the
dues required by the primary categories by the following amounts:

(1) Associate Sports Member dues are less than Sports Member
dues by $1,000

(11) Associate New Course Member dues are less than dues of a
New Course Member with the same year of inception by $2,000

(111) Associate Old Course Member dues are less than dues of an
Old Course Member with the same year of inception by $3,000 except that
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certain Associate Old Course Members, depending on their year of
inception, are eligible for larger discounts that decrease over time until the
$3,000 threshold is reached.

3) During the fiscal Year an Associate Member attains the age of sixty (60)
years or seven (7) years after becoming an Associate Member, whichever occurs first, such
Member shall pay the dues of a regular Member in that category with the same year of
inception and shall pay the difference between his or her actual capital contribution and
the capital contribution paid by a regular Member on the date the Associate Member joined
the Club (the “Equity Difference”).

(a) If an Associate Member relinquishes Membership“before’teaching
the earlier of age sixty or seven years as an Associate Members, that Member must
pay the Equity Difference.

(b) Upon relinquishment of Membershipy 25% of the total capital
contribution paid in will be returned to the Member based-on the Club’s terms of
repayment then in effect.

4) Associate Members have rights ideftical to tegular Members in their same
categories.

F. Senior Memberships will not be awailable to any Member after October 1, 2017.

Section 10.04 Privileges of Membership / Rights of Use

A. The privilege of using-thedfacilities and enjoying the amenities of the Club are
available to Members who have paid, the required capital contribution and the appropriate annual
dues and charges and who havg complied with the Bylaws, these regulations and the Operating
Rules.

B. Privileges gramted to all Members

(1) All Members are entitled to the unlimited use of the following “West”

facilities:
(a) Dining and bar
(b) Aquatic and associated locker rooms
(©) Fitness and Spa
(d) Card rooms, subject to operating rules for the ladies” and men’s card
rooms

(e) Main Clubhouse
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(2) All members are entitled to dine at the Old Course dining venue during
regularly scheduled service except:

(a) During dining and social events that have been regularly and
traditionally held exclusively for Old Course Members;

(b) During “in season” events that encompass dining and organized golf
activities.

C. Privileges based on category of Membership

(1) Social Members. In addition to privileges granted to alL.Members, Social
Members, but not their guests, will also be entitled to play the New Course six (6) times
from September 1 through May 31 and an unlimited number of tim€s from June 1 through
August 31, and may play tennis six (6) times during a single fiseal‘year, upon payment of
greens, golf cart and court fees. Social Members may play the Old Course only as the guest
of an Old Course Member.

(2) Sports Members. In addition to privileges granted to all Members, Sports
Members will have priority sign-up privileges to résepve court playing times and shall not
be required to pay court fees. In addition, Sports,Members, but not their guests, may play
the New Course six (6) times from September 1 through May 31 and an unlimited number
of times from June 1 through August 31 upon‘payment of greens and golf cart fees. Sports
Members may play the Old Course only as the guest of an Old Course Member.

3) New Course Members. In’addition to privileges granted to all Members,
New Course Members have privilegesidentical to Sports Members for playing tennis with
equal priority for sign up and,play and will have priority sign-up privileges to reserve golf
starting times and play golf at thelNew Course without further fees other than golf cart fees
as established by the Board. Erom June 1 to October 15, New Course Members may play
golf at the Old Course without further fees other than golf cart fees.

(4) Old Course Members. Old Course Members may use all facilities of the
Club withett further fees other than established golf cart fees, will have privileges identical
to SportsdMembers for playing tennis with equal priority for sign up and play and will have
privileges 1dentical to New Course Members for playing the New Course with equal
priority*for’sign up and play.

D. There will be no differentiation of privileges with respect to Associate Members or
Senior Members except that Senior Members’ access to golf is subject to limitations.

(1) Senior Members may not play golf before 11:00 A.M. during the months of
November thru April except at the discretion of the Head Golf Professional and shall make
golf tee times no earlier than four days before such Member desires to play golf.

(2) All other golf rules related to Senior Members (e.g., tournament play,
Member/guest participation) shall be established by the Golf Committee and approved by
the Board of Governors.

10
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E. Playing Priorities. In the case of a Social Member wishing to play tennis or golf, a
Sports Member wishing to play golf at the New Course, or a New Course Member wishing to play
golf at the Old Course, the Head Professionals shall establish starting time and/or sign up rules to
ensure that priority is given to regular Members of that category. These rules are subject to the
review and approval of the Tennis Committee or appropriate Golf Committee.

F. Modification of Privileges. In order to provide the utmost playing pleasure for all
Members, the Board reserves the right, from time to time, to modify playing privileges for each
category of Membership or to establish rules governing access and starting times with respect to
the golf course, the tennis courts and the other recreational facilities of the Club.

Section 10.05 Uniform Club Policy for Downgrades and Upgrades

A. Downgrades

An Old Course member may request to downgrade(to the New Course/Sports
category at any time by submitting a Downgrade Request“forrh to the Membership
Department. The Membership Department will confietm reeeipt of that request, that the
member has met the Club’s downgrade requirements-(two (2) complete fiscal years at the
Old Course), that the request has been officially-aecepted and that the member has been
added to the Old Course Downgrade List. Downgrades-will be processed as follows:

(1) Old Course members whorequest a downgrade on or before March 31st
and who have not been downgraded,4vill be,guaranteed to be downgraded on or before
October 1st of the new fiscal year.

(2) Members whoe™ request a downgrade on April 1st or later may be
downgraded at any time by the General Manager but are only guaranteed to be downgraded
no later than October 1st of the following fiscal year which could be up to 18 months.

3) Decisions to downgrade any member on the official waitlist after March
31st will be made by the General Manager in conjunction with the Membership
Department based on:

(a) Home sale activity.
(b) Whether the Old Course membership is at or close to CAP.

(©) The number of Old Course members on the Old Course Downgrade
List.

(d) The number of members on the Club’s Old Course Upgrade Lists
(Current Wait List and New Wait List).

(e) Priority for downgrades under this provision shall be based on the
order which written requests have been received by the Membership Department.

4) The New Course to Sports downgrade policy will remain the same.

11
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B.

Upgrades
(1)  Upgrades to The Old Course from the Current Wait List

(a) The current Old Course Upgrade List will be renamed the Current
Wait List.

(b) Members on the renamed Current Wait List will be contacted by the
Membership Department in writing to upgrade their membership. Their decision is
due within three (3) business days in writing to the Membership. If the upgrade is
declined, the slot will be forfeited, and no future upgrade opportunity will be
available for the Current Wait List member.

(©) Members will be transferred to an Old Course membership in
sequential order.

(d) There are no additional costs to be upgradeds however, Old Course
dues and assessments will apply.

(e) Members who are upgraded willbecome Old Course members
effective the 1st day of the month following 30 days written notice from the Club.

(2) New Wait List (Effective November 12, 2020)

(a) A member who'is not’on the Current Wait List and wishes to be
upgraded to the Old Course,on orvafter November 12, 2020 will be added to the
New Wait List upon submittalkef a written request to the Membership Department
which will confirm récejpt of that request.

(b) Names jwill be retained and continue to be transferred to an Old
Course membership~in sequential order upon contact from the Membership
Department=The names on this list are sequentially preceded by the names on the
Current Wait List.

(c) Members who are on the New Wait List will be charged an
additional nonrefundable Capital Contribution fee to upgrade their membership to
the Old Course payable as follows.

(1) If a member paid a Capital Contribution of $70,000 or less,
the additional Capital Contribution due will be the difference between the
Old Course Capital Contribution in effect at the time the upgrade is
accepted by the member and $70,000.

(11) If a member paid a Capital Contribution of more than
$70,000, the additional Capital Contribution due will be the difference
between the Old Course Capital Contribution in effect at the time the
upgrade is accepted by the member and the Capital Contribution previously
paid by the member.

12
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(111) The additional Capital Contribution is payable as follows:

a. A $1,000 non-refundable deposit will be charged to
the member’s account upon receipt of a written upgrade
request by the Membership Department.

b. The balance will be charged to the member’s account
when the upgrade becomes effective.

(d) Once the member is contacted to upgrade their membership, the
decision must be made in writing to the Membership Department within three (3)
business days. If the upgrade is declined, the slot for that positién 1s forfeited and
the member, if they choose to remain on the List, must go testhe last position on
the New Wait List.

(e) Members who are upgraded from the New Wait List and who have
paid their required fees will become Old Course members effective the 1st day of
the month following 30 days written notice frém the Club. Old Course dues and
assessments will apply.

3) Wait List for New Course GolfMemberships (the “New Course Wait List”)

(a) A member who wishesyto be upgraded to a New Course Golf
Membership will be added to the NewyCourse Wait List upon submittal of a written
request to the Membership. Department which will confirm receipt of that request.

(b) Names”will“be retained and continue to be transferred to New
Course Golf Membership in sequential order upon contact from the Membership
Department.

() Members who were placed on the New Course Wait List prior to
December 9,/2022, will not be charged any additional Capital Contribution to
upgrade theipmembership to a New Course Golf Membership.

(d) Members who are placed on the New Course Wait List after
December 9, 2022, will be charged an additional nonrefundable Capital
Contribution fee to upgrade their membership to a New Course Golf Membership
payable as follows.

(1) If a member paid a Capital Contribution of $70,000 or less,
the additional Capital Contribution due will be the difference between the
New Course Golf Membership Capital Contribution in effect at the time the
upgrade is accepted by the member and $70,000.

(11) If a member paid a Capital Contribution of more than
$70,000, the additional Capital Contribution due will be the difference
between the New Course Golf Membership Capital Contribution in effect
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at the time the upgrade is accepted by the member and the Capital
Contribution previously paid by the member.

(111) The additional Capital Contribution is payable as follows:

a. A $1,000 non-refundable deposit will be charged to
the member’s account upon receipt of a written upgrade
request by the Membership Department.

b. The balance will be charged to the membér’s account
when the upgrade becomes effective.

(e) Once the member is contacted to upgrade their‘membership, the
decision must be made in writing to the Membership Department within three (3)
business days. If the upgrade is declined, the slot for that-pesition is forfeited and
the member, if they choose to remain on the New Coutse Wait List, must go to the
last position on the list.

C. Members who are upgraded from the New Course Wait List and who have paid
their required fees will become New Course Golf Members/effective the first day of the month
following thirty (30) days written notice from the Club:\New,Course Golf Membership dues and
assessments will apply.

Section 10.06 Other Classes/Special Types of Membership

The Bylaws provide for or authorize the Board to provide for categories of Membership in
addition to those described in Sections 10202 and 10.03.

A. Adult Offspring Meémbership- The adult offspring of a Member and, if applicable,
the spouse may apply to be an Adult Offspring Member. The qualifications are:

(1) Theweffspring must be age twenty-six (26) or over at the beginning of the
fiscal year of Membership.

(2) The offspring must permanently reside in the same residence in which the
Member parent also resides. An adult offspring who does not permanently reside in that
residence or permanently resides there, but does not secure an Adult Offspring
Membership may not use Club facilities except as a guest of a Member.

3) Adult Offspring are required to renew their membership privileges and
status annually with the membership department.

(4) Dues, Fees and Assessments

(a) Each Adult Offspring Member shall pay annual dues of $2,500 plus
the monthly service fee incurred by all Members on a single or family basis, plus
applicable sales taxes. These amounts may be revised by the Board.
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(b) Adult Offspring Members shall not pay assessments or equity.
() Privileges of Adult Offspring Members

(a) Adult Offspring Members may use all facilities of the Club except
for either golf course. They may play golf as the guest of a full Member who has
the right to use these venues.

(b) Adult Offspring Members have no voting rights.

(©) The Membership Office shall issue Membership Lards to each
Adult Offspring Member and may provide a unique Membershipsaumbet.

(d) Those holding an Adult Offspring MembershipyonyApril 9, 2018
shall continue to have the privileges available on that date.’

(e) Children of the Adult Offspring who also reside in the member’s
home are granted to same privileges as their parent:

B. Parent Membership. The parent of a Member, andy/if applicable, the spouse may
apply to be a Parent Member. The parent must permanently*teside in the same residence in which
the Member child also resides. A parent who does/hot permanently reside in that residence or
permanently resides there, but does not secure a Parent Membership may not use Club facilities
except as a guest of a Member.

(1) Parent Members are, required to renew their membership privileges and
status annually with the membership-department.

(2) Dues, Fees‘and‘Assessments

(a) Each_Parent Member shall pay annual dues of $2,500 plus the
monthly service fee incurred by all Members on a single or family basis, plus
applicable sales'taxes. These amounts may be revised by the Board.

(b) Parent Members shall not pay assessments or equity.
) Privileges of Parent Members

(a) Parent Members may use all facilities of the Club except for either
golf course. They may golf as the guest of a full Member who has the right to use
these venues.

(b) Parent Members have no voting rights.

(©) The Membership Office shall issue Membership Cards to each
Parent Member and may provide a unique Membership number.

(d) Those holding a Parent Membership on April 9, 2018 shall continue
to have the privileges available on that date. Those Members with “Parent over 70
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Memberships™ in effect prior to March 23, 2012 at the fee of $500.00 per parent
per year permitting Social privileges only may continue to be renewed for the same
fee and privileges.*

C. Village Association Membership. Notwithstanding any other provision of these
Rules to the contrary, there will be no Membership privileges afforded a Village Association
Member other than to appoint a representative to attend general meetings of Club Membership.
Upon receipt of title to a Lot, each Village Association shall apply for a Village Association
Membership as follows:

(1) Submit an application, on a form to be provided by thet€lub, and an
executed Village Association Membership Agreement, also on a form 46"be provided by
the Club.

(2) The Agreement shall

(a) Be recorded in the official Records of Palm Beach County, Florida,
under which:

(b) Provide that the Village Associationyshall not be required to pay any
dues or fees, until such time as the“gesidential unit, for which the Village
Association Membership is requiredyis rented:

(c) Provide that at th¢ time the Village Association leases the residential
unit, it shall be required to applyafor and pay all dues and fees for at least a Sports
Membership with the Club for the term of the lease.

3) Upon approval of-the’application and the Agreement, the Club shall notify
CMA, to allow CMA toSsue anCertificate of Compliance for that residential unit.

(4) Failure of @Village Association to submit an application or an agreement
to the Club as set forth above, at the time of taking title to a residential unit, shall forfeit
the Village Association’s ability to acquire a Village Association Membership and require
the Village“Association to acquire at least a Sports Membership and be responsible for all
dues and.fees related to a Sports Membership.

D. Non-Equity, Non-Resident Entity Old Course Membership. The following rules
will applystesthe creation of a Non-Equity, Non-Resident Entity Old Course Membership:

(1) Satisfactory evidence of being an Entity shall be requested by the Club of
applicants to the Non-Equity, Non-Resident Entity Old Course Membership Program
(“NENREOC”) in the form of tax I.D. numbers, tax returns or through other evidence as
deemed necessary.

(2) No more than one (1) Authorized Entity may participate in this program.
The Board of Governors will review the program in one year to determine if additional
Entities should be considered for Membership.
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3) All Entities approved for membership in the NENREOC (“Authorized
Entity””) may appoint up to four (4) individuals entitled to use the corporate membership
(“Designees”). Up to four (4) additional designees may be added (‘““‘Additional Designees”)
in accordance with (j), below.

(4) An Authorized Entity shall name as Designees only bona fide director(s),
partner(s), owner(s) or officer(s) of the Authorized Entity (or of a bona fide affiliated
entity).

(5) An Authorized Entity shall have the right to add Designees, replace
Designees, or resign the NENREOC in accordance with this Section 4.

(6) A Designee shall not be a resident of Broken Sound. If a'Designee decides
to purchase a home in Broken Sound he/she must relinquish his/hef Designee status at the
time of such purchase.

(7 Designees are entitled to use all of the Old Course’s facilities and such
Designees may have their own personal locker and individual bag storage. Such designees
have use of the pro shop and unlimited use of the driving range and short game practice
facilities and use of the Old Course dining room,

(8) There shall be no spousalcor, family privileges allowed a Designee.
However, the spouse or family members.of a Designee may be guests of the Designee and
may dine at the Old Course with the deSignated’'Member.

9) All NENREOC initiation fees, capital improvement contributions, annual
dues, and transfer fees shall be~determinied, from time to time, by the Board of Governors.

(10) All Authetized ‘Entities shall pay a one-time Authorized Entity Initiation
Fee which is a Non-Refundable Capital Improvement Contribution. This Non-Refundable
Capital Improvement Contfibution may be modified by the Club annually.

(11) Authorized Entities shall in the initial year of Membership pay annual dues
as set by the Club for up to 4 Designees, for each Fiscal Year starting October 1st and
ending September 30" (the “Fiscal Year”). During the year of inception of NENREOC,
such dues will be prorated over the balance of the Fiscal Year. In subsequent Fiscal Years,
such.annual dues will be adjusted by an amount equal to the annual dues increase of other
members of the Club. Each additional Designee shall pay annual dues as set by the Club,
plus,all customary charges.

(12) In the event a Designee is no longer able or entitled to use Club Facilities,
and such Designee is not replaced by another eligible Designee, the Authorized Entity will
not be entitled to any refund of dues paid for such Designee.

(13) A Designee may be changed to another eligible Designee, subject to
approval by the Club, upon payment to the Club of a change of Designee transfer fee. Each
Designee may be changed to another eligible Designee no more than two times in any
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fiscal year ended September 30. An authorized officer or owner of the Authorized Entity
must authorize any change in Designee(s) in writing.

(14) Each Designee and the Authorized Entity are jointly and severally
responsible for all debts and charges incurred by or on behalf of such Designee. All billing
related to such membership will be mailed directly to the Authorized Entity, at an address
to be provided by the Authorized Entity.

(15) There will be no operating or capital assessments for an Authorized Entity
or its Designees.

(16) Customary charges incurred by Designees and their guestsiand clients will
be billed monthly to the Authorized Entity.

(17) Designees shall have all of the rights and responsibilities of an Old Course
member.

(18) Each Authorized Entity will count againistithe twenty (20) non-Member
non-equity cap. However, Authorized Entities and theirnDesignees will not to be counted
against the three hundred fifty (350) Member Old<Course ¢ap.

(19) All other Old Course Golf issues(e.g., tournament play, Member/guest
participation) shall be subject to the rulesgstablished by the Golf Committee.

(20) If an Authorized Entity ‘desires to resign its Membership, it must provide
written notification of such resighation at least three (3) months prior to the desired
effective date.

(21) Authorized Entities and all its Designees shall abide by the Club’s Billing
& Collection Policy setforth in"the Rules and Regulations, Section III and subject to any
charges or suspensions outliried therein.

E. Former Old\Course Members

(1) A former Old Course Member who wishes to become a Non-Resident, Non-
Equity Old Course Member may apply for such membership if they have a contract to sell
théir home'in Broken Sound or have already sold their home as long as they have been an
Qld.Course Member in good standing for at least 10 years. If the application is accepted,
imaccordance with the rules of the Old Course committee, there will be no waiting period.
Only three (3) such memberships per year will be allowed and the total of these
memberships will be included in the cap for Non-Resident, Non-Equity Old Course
Members. If there is a waiting list, the priority will be based on both the date of joining
the Old Course and the date of requesting membership.

(2) The purchase price for joining will be 75% of the then current purchase
price on the application date for the Non-Resident, Non-Equity Old Course Membership.
The purchase price may be paid in refundable Unrealized Equity or cash or a combination
thereof; however, $6,000, or such other amount determined by the Membership Office, of
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the refundable equity will be held back to pay any assessments due from the former Old
Course Member’s membership.

3) This program may be modified from time to time by the Board of Governors
of Broken Sound in consultation with the Old Course Committee.

F. Builder’s Agreements

(1) To encourage the improvement of residences within Broken Sound, the
Board has approved an Owner-Builder Agreement program that establishes the terms for
Membership upon the purchase of property for the purpose of renovating and reselling that
home to a third-party purchaser who acquires regular Membership.

(a) Upon closing, the Owner-Builder shall make payment of a capital
contribution fee equal to the equity refund to be made to:the,seller of the home the
builder is purchasing with a minimum payment requirément of $15,000.00.

(b) The Owner-Builder shall pay administrative fees monthly as
determined by the Board of Governors.

(c) If the Owner-Builder has not,sold\the property ten months after the
date of purchase, the Owner-Buildersshall commence payment of all dues and
charges applicable to the lowest category of Membership.

(d) Upon the sale of the home to a buyer who purchases a regular club
membership, the Owner-Builder, will receive the full capital contribution the
Owner-Builder paid to the club.

(2) The Club and the purchaser will enter into an Owner-Builder agreement
that establishes these requirements and such other terms necessary to accomplish the
purposes of the program.

G. Old CoursesMember in Waiting Program (“MIW Program”). When at the time of
a home purchase, a new Broken Sound resident submits an application that requests Old Course
Membership and, at.that time, the number of Old Course Members is at cap as described in Section
10.07, then that new Member may request to be placed in the MIW Program.

) A Member in the MIW Program is not an Old Course Member and must
acquite a New Course Membership; however, the Member must pay the Capital
Contribution for Old Course Membership at the time of application.

(2) A Member in the MIW Program shall vote as a New Course Member.

3) The dues for a Member in the MIW Program shall be $1,500 greater than
the New Course Member dues and the Member shall pay assessments as a New Course
Member.
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(4) MIW Program status is only available at the time of a home purchase and
the application for Membership is submitted. MIW Program status is not available to a
current resident Member who purchases another residence within Broken Sound.

(5) Rights and Privileges of a Member in the MIW Program:

(a) During season (October 16 through May 31) the Member may play
after 12:00 p.m. During summer (June 1 through October 15) the Member may play
at any time. A Member in the MIW Program may bring guests. The Old Course
Committee shall establish sign-up procedures for tee times and events that shall
retain sign-up priority for Old Course Members and procedureswthat allow a
Member in the MIW Program to tee off prior to 12:00 p.m.

(b) The Old Course pro shop may permit a Member in the MIW
Program to play before 12:00 p.m. at pro shop discretion.

(©) A Member in the MIW Program may,sign-up and participate in
events that are limited to Old Course Members and.in Old Course League events,
after payment of all applicable dues. The Old €ourse Committee may provide that
Old Course Members retain signup priorityx

(d) A Member in the MIW. Programy’ may use the practice facilities or
take lessons on the same basis as Old Ceurse-Members.

(e) A Member in theMIW Program may have an Old Course locker, if
available, after requests for lackers by Old Course Members have been fulfilled.

® During season.(October 16 through May 31), a Member in the MIW
Program may not participateyin walk-up tee times.

(6) At the time Old Course Membership falls below the cap, the Member in the
MIW Program must immediately, within 48 hours of receipt of notice from the Club,
accept an Old Course Membership. If the Member in the MIW Program does not accept
Old Course Membershiprat that time, inclusion in the MIW Program is forfeited and he/she
shall have ne*further rights or privileges at the Old Course, except such rights as exist for
New Course'Members. In addition, the removal from the MIW Program shall not entitle
the Member to’any refund of the Capital Contribution paid at the time of the purchase of
their residence in Broken Sound.

@) A Member in the MIW Program may terminate MIW Program status at any
time: Termination will be effective on the first day of the month following the month of
providing written notice to the Membership Department. The Member shall forfeit any
further rights or privileges of the MIW Program, except such rights as exist for New Course
Members. In addition, the termination of status shall not entitle the Member to any refund
of the Capital Contribution paid at the time of the purchase of their residence in Broken
Sound.
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(8) Members in the MIW Program will be offered an Old Course Membership
when Old Course Membership falls below the cap based on the earliest date of home
purchase.

9) Only ten (10) Memberships shall have a MIW Program status at any given
time.

H. Wait List for MIW Program. If at the time of a home purchase, a new Broken Sound
resident submits an application that requests Old Course Membership and, at that time, both the
number of Old Course Members is at the cap as described in Section 10.07, and the MEW Program
is also at the cap, then the Member may be placed on the wait list for the MIW Program. (the “MIW
Wait List”).

(1) A Member placed on the MIW Wait List (“MIW Wait List Member”) must
join the Club as a New Course Member by paying the New*Course/ Member Capital
Contribution and dues, and will have the same privileges to use the Old Course as a New
Course Member.

(2) The MIW Wait List Member will beaequired to pay a non-refundable fee
of $500 to be placed on the MIW Wait List. The nen-refundable fee of $500 will be applied
against the required Capital Contribution to be“paid bythe MIW Wait List Member who
accepts the offer to upgrade to the MIW Program.

3) At such time as a spacedecomes’available for the MIW Program, the MIW
Wait List Member will receive notification from the Club and will have 5 business days to
pay the difference between the thien current Capital Contribution required for Old Course
Membership and the amount of'theiCapital Contribution previously paid by the MIW Wait
List Member to acquire theylNew, Course Membership, and such Member will not be
deemed to have made application for Old Course Membership until such time as the
Member elects to become,a Member in the MIW Program. Notwithstanding the foregoing,
Members on the MIW Wait List prior to January 20, 2023, shall be required to pay the
difference between thé*€apital Contribution required for an Old Course Membership at the
time the MIW Wait, List Member made application for Membership in the Club and the
amount of the Capital Contribution previously paid by the MIW Wait List Member to
acquire their New Course Membership.

(4 MIW Wait List Members who upgrade to the MIW Program and have paid
the required Capital Contribution and additional dues will become a Member in the MIW
Program effective on the first day of the month following 30 days written notice from the
written notice from the Club offering upgrade to the MIW Program.

(%) An MIW Wait List Member may seek removal from the MIW Wait List at
any time. The removal will be effective upon the Club’s receipt of the request.

(6) If a MIW Wait List Member fails to timely upgrade to the MIW Program,
the MIW Wait List Member will be removed from the MIW Wait List. Any Member
removed from the MIW Wait List will not be entitled to any refund of the fee paid to be
placed on the MIW Wait List. If the MIW Wait List Member later requests to upgrade to
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Old Course Membership, the Member will be subject to the same wait list and upgrade
requirements as other existing Members of the Club under Section 10.05 B (2).

Section 10.07 Limitations on Number of Members (“Caps”)

A. The maximum number of Memberships described in Sections 10.02 and 10.03
issued at any one time shall not exceed the total number of residential units in Broken Sound.

B. The number of New Course Members, who are not Old Course Members, is limited
to 475.

C. The total number of Old Course Memberships with exclusive privileges of playing
the Old Course from October 1 through May 31 in each calendar year shall be limited to 350.

D. The Board may adjust these caps or create categories of membership that, by Board
rule, do not count against this limitation, subject to limitations on (this power imposed by the
Bylaws.

E. The following categories of Membership shall not be considered in the determining
the number of members in each category above:

(1) Associate Members

(2) Senior Members

3) Adult Offspring Members

4) Parent Membérs

(%) Non-Equity, Non-Resident Old Course Members

(6) Non:-Equity, Non-Resident Corporate Old Course Members
F. WaitList Priority

(M In general, Members will clear the wait list and join the requested category
on a first on, first off basis determined by the date that the Member has submitted the
appropriate forms and agreements provided by the Membership office.

(2) The Board reserves the right to utilize a different priority in its sole
discretion. For example, the Board may choose to place new Members having just
purchased a residence ahead of other Members.

3) Information regarding the wait list and a Member’s place on it will be
available in the Membership office.
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Section 10.08 Other Rules

A. A Membership card indicating Member’s name, Club account number, type of
Membership and expiration date (if applicable) will be issued to each Member and lessee
designated the beneficial user of a Membership, as well as the Member’s family eligible for
Membership privileges, upon payment of the annual dues by the Member. Members and lessees
and their families must have their Membership card with them at all times while using the
recreational facilities of the Club.

B. A Membership card may not be used by any person other than the person to whom
it is issued. Membership cards are not transferable. Membership cards will not.be mailed to
Members.

C. In the event of a lost or stolen Membership card, the Club, must be notified
immediately. Until notification of card loss or theft is received in writing by the Club, the Member
shall be responsible for all charges placed on the account. For each new'Membership card replaced,
a charge covering the cost of the replacement card may be placed on the Member’s Club account.

D. Resident Member who has purchased a seconddesidence in Broken Sound.

(1) A Member who currently owns a residence ih Broken Sound and purchases
a second residence, at closing, shall make a partial Capital Contribution that is the greater
of the equity refund the Club pays to the seller at clesing or $15,000.

(2) The Member must maintain,a Second Membership associated with the
second home by paying:

(a) Dues ata category no lower than a Sports Membership, and

(b) Al other, costs and assessments associated with the Membership
other than the setvice fee.

3) If thesMember sells the original residence within 12 months of purchasing
the second residence (or within the extended period approved by the General Manager),
the secondMembership and the associated obligation to pay dues and costs will cease and
the partial capital contribution is refunded, without interest, in full upon such sale.

(4) If the Member fails to sell the original residence within 12 months of its
putchase (or within the extended period approved by the General Manager), the Member
must pay the remaining balance of the Capital Contribution that would have been due from
a third party buyer as of date of purchase and the Member must commence paying dues,
fees, including service fees, assessments and all other costs associated with the second
Membership based on the category then selected.

(5) The 12-month period for the sale of the original home as used in Sections
(3) and (4) above may be extended for a period not to exceed one additional year in the
reasonable discretion of the General Manager.

23



Broken Sound Club, Inc. General Club Rules and Regulations

E. An unmarried Member may designate as part of his or her family Membership one
unmarried person who permanently resides with the Member, or who maintains residency in a
state other than Florida and has no other permanent residence in Florida. The special designee
status will be valid only as long as these residency conditions are maintained. The designee must
provide proof of residence with any two of the following documents: driver’s license, voter
registration, vehicle registration or insurance card.

F. Residence in trust with children as the beneficiaries on death of the parent(s): The
person(s) who reside in the home on a permanent basis will be designated as the Member(s). The
children, while the parents are alive, will be considered guests, subject to guest fees.

G. At the time of a transfer of a residence without consideration, including an inter
vivos trust created as a family planning device, gift, or other transfer, a new mémbership must be
issued or the Member must request a transfer of the existing Membership, comply, with terms set
forth in the Bylaws, and completes such forms and documents specified by'the Membership office.

H. For homes that are owned by parents with only the children of the parents residing
in the home on a permanent basis, the children will be considered the Me€mbers. For homes that
are owned by children with only parents of the children residing in the home on a permanent basis,
the parents will be considered the Members.

L. Members have six months to transfer their Membership to a home (when they do
not yet have another house to move their Membership to)yand will have six months to close on
another house and transfer their existing Membefship,, including a Membership acquired prior to
October 1, 2017, to the new residence. In retufn forithis privilege (of holding his Membership in
escrow) the Member may use the Membership, during this six-month period as long as they
continue to pay dues and the Club has ot returned the equity. If the Member does not close on
another house within six months, the right to transfer the original Membership ends and the
Member is entitled to a refund of equity injaccordance with the Club’s policy in effect at the of the
six month period.

J. Non-resident, Non=Equity Old Course Members may only use the Old Course
dining facilities.

Section 10.09 Resigned Old Course Member Privileges

Formet Old Course Members who are awaiting a refund of their equity from the Club may
elect to continue to'utilize the East facilities paying outside member dues and fees to be deducted
from their pending equity refund. All assessments and other charges will be deducted from the
equity refund as well. All purchases of food and beverage and golf shop purchases will be billed
by the Club and are payable within 30 days of billing and are subject to the Club Billing and
Collection procedures then in effect. Upon the earliest of the sale of their membership or the
complete utilization of the remaining equity balance by the former member, the use of the East
facilities by the former member will cease and any remaining equity, less any past due amounts
for purchases and other charges, will be repaid in accordance with the repayment policy of the
Club then in effect.
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Section 10.10 Capital Contribution

A. The amount of the capital contribution shall be paid in its entirety on the date that
a Member purchases a residence in Broken Sound or otherwise joins the Club.

B. The Board will establish the amount of the capital contribution and the percentage
of that contribution, if any, to be return to the Member at the time Membership is relinquished.
This information shall be posted in the Statement of Dues, Fees and Other Charges prepared as
required, but no less than annually, by the Membership office, which will provide it to any
Member. This Statement shall also be posted on the Club’s website.

ARTICLE XI
LESSEE PRIVILEGES

Section 11.01 Designation and Rights of Lessee

A. Members may designate the lessee of their residential unit it Broken Sound as the
beneficial user of their Membership upon application, approval by the €hib, and payment of any
fees established from time to time by the Club.

B. Members shall be entitled to designate only two (2) lessees (individual or family)
per Membership year as the beneficial user of their Membership.

C. A transfer of membership to a lessee/will’not be effective if that lease fails to
comply with requirements established by the Master Association and the relevant homeowners’
association.

Section 11.02 Limits on Transfers of Membership to a Single Lessee

A. A lessee may become the beneficial user of a Club Membership one time for a
maximum period of 12 months./The Club’may impose fees on the transfer.

(1) The one transfer limitation applies to the lessee and to all other persons
named in the initiakMembership transfer application as having the right to use the Club
without regard to the term of the lease and without regard to the lessor or residence rented.

2) Examples of the application of this limitation. In all cases, the lessor is a
membet Who wishes to transfer the use of membership to the lessee, pays all fees and
intends to comply fully with these regulations-

(a) A member leases his residence to a lessee for a twelve month period.
The lessee’s right to use the Club as a member ceases permanently at the end of the
lease and the lessee may no longer be a transferee from any Club member.

(b) A member leases his residence to a lessee for a twelve month period.
Five years later, the member intends to lease the residence to the same lessee. The
lessor may not transfer membership to that lessee or to a person named in the
application five years ago. Further, no person named in the initial application may
be named as a beneficial user in any application.
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(©) A member leases his residence to a lessee for a one month period
and later that year intends to lease the unit to the lessee’s spouse, who was named
in the first application, for a subsequent month. The lessee’s right to use the Club
as a member ceased permanently at the end of the first lease and the lessee or spouse
may then no longer be a transferee from any Club member.

(d) A member leases his residence to a lessee for a twelve month period.
That lessee then intends to lease another residence from a different member for any
period up to 12 months. That lessee’s right to use the Club as a member ceased
permanently at the end of the first lease and the lessee may not then be transferee
from any Club member.

(e) A member owns two residences and two memberships. He leases
one residence to a lessee for a twelve month period and thefiintends to lease the
other residence to the same lessee for a subsequent twelve months. The lessee’s
right to use the Club as a member ceased permanently at the'end of the first lease
and the lessee may not then be a transferee from any Club member.

63} A member leases his residencedo a lessee for a 24 month period.
The transfer of membership only applies forOne year. That lessee’s right to use the
Club as a member ceases permanently after'l2 moenths and the lessee may not then
be a transferee from any Club member:

3) A Member who knowingl§: acts in a manner to circumvent this provision
will be in violation of the Club’s Bylaws andthese regulations.

(4) The limitation under, this subsection applies to leases entered into after
October 1, 2017.

Section 11.03 Administrative Rules pértaining to Leases

A. Charge privileges, for use of the facilities of the Club will be available to a lessee.
The Club reserves the right to require an advance deposit for payment of charges of a lessee prior
to granting a lessee charge\ptivileges. The lessee is responsible for payment of all charges incurred
at the Club. The Member shall be responsible for payment of all charges incurred by a lessee that
are not paid within‘the customary billing procedure of the Club and for the deportment of the
lessee.

B. Members are required to provide the Club with a copy of the lease with the
designated “lessee and any certificate of lessee approval required prior to the issuance of
Membership use privileges at the Club.

(1) Should any changes be made to a lease contract, the Club must be notified
immediately.

(2) Membership use privileges will terminate on the earlier of the expiration of
the lease term or the Membership use privileges.
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C. Social Members who lease can purchase tennis privileges for their tenants in the
amount of $1,500 per rental but only twice for the same home. At the end of 2 years, the owners
of the house can apply these monies toward an upgrade to a Sports Membership.

D. The Club may perform background checks on all lessees, with the associated costs
billed to the lessor of the home.

ARTICLE XII
GUEST PRIVILEGES

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE XIII
DUES

No Corporate Rules and Regulations have been issued under this Article.

ARTICLE XIV
DELINQUENCIES

Section 14.01 Billing and Collection Policies

(1) Each month’s bill will be mailéd early in the following month (e.g., the June
bill will be mailed in early July) and paymentds expected by month end (e.g., July 31) or
the account will be considered delinquént. "Delinquent accounts will be assessed a 1.5%
monthly interest charge.

(2) Members with bills that remain delinquent for 45 days (e.g., a June bill not
paid by August 14) will ree€ive a Delinquency Letter advising that the members’ club
privileges will be suspended,and’in addition to the 1.5% per month interest charge, a
suspended member will(be required to pay a re-instatement fee of $250 for each month, or
any portion of a month, having their club privileges suspended. The reinstatement fee is
incurred and charged with the first, and each effective date thereafter, of the suspension.
(e.g., a member whe'is suspended on September 1 and remains suspended until December
1 will be required to’pay a $250 re-instatement fee for September, October and, November
or a total of $750). These sanctions will be assessed unless payment is made to bring the
accoufit cutrent on or before the 60" day of delinquency. The members’ club privileges
willremain/suspended until the account is brought current. A suspended member may not
uses(i). the club house facilities, (ii) any dining facility, (iii) the spa or the pool, (iv) nor
patrticipate in; (v) tennis or golf (vi) activities such as “Happy Hour”. The account will be
deemed current when the following conditions are satisfied:

(a) All billed club charges, including any billings subsequent to the
original delinquent billing, are paid.

(b) All billed and accrued interest and re-instatement fees are paid.
3) Once an account is delinquent for 60 days, the BSC Treasurer shall send a

letter on, or shortly after, the 60" day of delinquency to the delinquent member(s). This
letter will contain an offer for the member(s) to schedule a meeting with the BSC Treasurer
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(and BSC legal counsel or other personnel if deemed appropriate) to discuss their account
and afford them an opportunity to reach a negotiated settlement for their delinquency as an
alternative to turning their account over to BSC’s legal counsel to pursue legal action. The
BSC Treasurer is and shall be authorized to enter into a written agreement on behalf of
BSC with the delinquent member(s) regarding the terms and conditions such member(s)
must meet to satisfy the delinquency of their account(s) and to have their membership
reinstated as being in good standing with BSC. The BSC Treasurer shall negotiate with
such members in good faith and shall exercise his or her discretion and judgment in the
best interests of BSC.

(4) Additional sanctions will apply to members who are repeatedly subject to
suspension:

(a) A member who is delinquent and subject to suspensien for a second
time in a 12 month period shall be suspended for a full month.

(b) A member who has been suspended for three times within a 36
month period shall be put on notice that the next suspensieni during the ensuing 12
months shall be for a period of one full-monthg additional suspensions during that
12 period shall be for two full months. If th¢ acceunt is not current by the end of
the full month/two-month suspension petiods, additional full-month suspensions
shall be added until appropriate payment 18, received.

(5) Post-dated checks are not.accepted and will be mailed back to the member.
Bounced checks and returned bank debits will‘be treated as if they were not received, a
$30 charge will be assessed, and payment of the bill will require cashier’s check or bank
check. Members who bounce a sécond check in a 12-month period will be suspended for
a full month. Members who, bounee more than three checks in a 12-month period will
receive a two-month suspension for-each additional bounced check.

(6) Legal collection procedures shall begin once a bill is three months past-due.
Any related legal fees or*eXpenses incurred by the Club in such proceedings shall be
reimbursed by the'member(s) whose account was placed into collections.

(7) A 75)day letter shall be sent out prior to a membership account being sent
to legal. This¥etter shall outline any options including, but not limited to, foreclosure by
the club.

(8) The Credit Sub-Committee of the Finance Committee may increase periods
of suspension based on the facts and circumstances, and may refer members to the Board
of Governors for further action available to avoid legal expense.

9) A suspended member of Broken Sound who violates that suspension by
using a Club service will be sanctioned as follows: For each such infraction, an
Administrative Fee of $200 will be applied to the member’s account.

(10)  Any member receiving a third delinquency letter during the previous twelve
months will be suspended for one month and will be charged a $100 Collection Fee. In
addition, this suspension will be subject to a re-instatement fee of $250 for each month of
suspension as per the conditions set forth in paragraph 2 above. Members may sign up for
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our Automatic Payment Plan to avoid this suspension. The club will automatically debit
their checking account on the 15™ of the month for the prior month charges.

(11)  Broken Sound Club reserves the right to report a member’s delinquent
payment history to credit bureaus in the event past due payments are not timely cured.

ARTICLE XV
GRIEVANCE

Section 15.01 General

A. It is the responsibility of all Club Members to know and abide by the Bylaws, Rules
& Regulations and Operational Rules of the Club. Respect for Club rules needsito /be encouraged.
The failure to enforce such dilutes same. Members should not be direCtly imvolved in the
enforcement of general rules of conduct. Members are strongly discouraged from any direct
involvement — instead, they should report apparent rule infractions to=Club staff and/or
management with a reasonable expectation that appropriate action will be taken to seek
compliance. Management is required to ensure that its staff members are familiar with the Club
rules. Management must formulate guidelines and procedures for the staff to follow when
requesting Member compliance which are respectful and not confrentational. A Member’s refusal
to comply with such requests is to be reported to senior!Club, management for appropriate action,
if any, including the filing of a formal grievance should the Member’s conduct warrant it.

B. The Club has a zero-tolerance policyforabuses of Staff by a Member.

Section 15.02 Composition of the Grievance Committee (the “GC”)

A. The members of the Grievanee Committee (GC) will be appointed to the GC by the
President of the Club with the consenti¢f the Board of Governors (BOG) upon the recommendation
of the BOG and Member Co-Chairs. The President of the Club will appoint the Chairperson of the
Grievance Committee (the “Member Co-Chair”), from among the committee members, and the
BOG Co-Chair with the approval of the BOG. Although not a member of the GC, the BOG Co-
Chair to the GC may participate in its activities (including attending and participating in grievance
hearings). The BOG Co-Chair does not vote with the GC and votes with the BOG.

Section 15.03 - Member=Member Grievances

A. Aecused Member is subject to immediate suspension of their member privileges by
the GM 1f, in his/her sole discretion, it is deemed to be in the best interests of the Club. The Member
is responsible for all Member obligations, including financial, while the suspension is in force.
Such suspension is in effect during the investigation of the incident and continues until a final
determination is made.

B. Procedures of Grievance Committee

To the extent that circumstances permit, the Member Co-Chair and the GC
shall adhere to the following practices and procedures regarding the grievance process.
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(2) The formal grievance process should be reserved only for serious
misconduct, allowing for relatively minor misconduct to be addressed and resolved in a
less formal process. All Grievance Reports (GR) are to be filed with the General Manager’s
(GM) office and reviewed by the GM. If the GM determines mediation is a viable
alternative to a Grievance Hearing (GH) the GM will engage the parties in mediation. If
mediation is unsuccessful, and the GM determines proceeding with a GH is warranted, the
GM will forward the GR to the GC which will follow procedure to hear the grievance. If
mediation is unsuccessful, and the GM determines the incident does not warrant a GH, the
GM will consult with the BOG Co-Chair and the Member Co-Chair of the GC to review
the matter at hand. If the GM, BOG Co-Chair, and Member Co-Chair unanimously agree
that the incident in question does not warrant a GH, the incident is dismisséd=In this case,
a letter (by email and/or certified mail, return receipt requested), signed by the GM, BOG
CO-Chair, and Member Co-Chair, notifying the Member, and_ eepying the accused
Member, of such action is to be sent.

(3)  If mediation is attempted and is unsuccessful ‘and the GM determines the
Grievance to be serious enough to warrant a Grievance Hearing(GH), the GR is referred
to the GC Member Co-Chair who, after determining thefavailability of committee members
and the parties involved, is to schedule a hearing beforesa panel of GC members. While
there are no strict scheduling standards, every effort is)t0 be made to accommodate the
schedules of the parties involved and to previde, adequate notice of the hearing. At a
minimum, however, the Member against whem the’complaint is filed must receive actual
advance notice of the hearing date of not Iess than five (5) business days.

(4)  The panel of committee members for the hearing is selected by the Member
Co-Chair and the panel will consist ofat least five members of the GC. The BOG Co-Chair
will, in addition, be a membef of the,panel who will participate at the hearing but does not
vote.

(5)  Committee,members whom the Member Co-Chair has selected for the panel
will be provided with copies of the GR in advance of the hearing with strict instruction to
maintain complete ‘confidentiality and not to communicate in advance with parties outside
of the heariig. The Member Co-Chair will ensure that all members of the panel have no
conflicts of interest.

(6) | The Member Co-Chair will direct the GM’s office to issue letters under the
Member Co-Chair’s signature (by email and/or certified mail, return receipt requested) to
the_parties involved requesting their appearance before the GC panel at the scheduled
hearing. Confirmation of their attendance is to be requested. The parties are to be informed
of their right to have witnesses (with the exception of character witnesses) to participate at
the hearing. The letter will include a copy of the GR. At the hearing, the parties involved
(and witnesses if any) will appear separately before the panel. Each is to be given the
opportunity to make a statement. No party shall be allowed to be represented by counsel at
the grievance hearing for any purpose. Each Member of the GC panel at the hearing is to
be given the opportunity and is encouraged to discuss the issues with the parties and
witnesses.
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(7 Immediately after the conclusion of the hearing the GC panel is to deliberate
and vote in two phases: (i) a determination if the conduct warrants a sanction; and, if a
sanction is warranted (ii) the nature of the sanction. All decisions of the panel are decided
by a simple majority vote of the panel. The GC panel is permitted to consider any prior
verified misconduct of the Member when deciding on the nature and duration of the
sanctions to be imposed.

(8) A member of the panel will prepare and submit a confidential written report
to the BOG of the GC’s findings and recommendations. If requested, the Member Co-Chair
will present the report to the BOG. The report of the GC’s findigs and its
recommendations is advisory only in function, with the BOG retaining~and: exercising
complete discretion to vacate the decision regarding the need to discipline the conduct
and/or to modify the recommended sanctions to impose.

(9)  The accused and initiating Members will be notified by email and/or
certified mail, return receipt requested) of such proposed action by the BOG and the start
date of any such action. The accused Member will be given an épportunity to be heard by
the BOG to show cause why such Member should not be disciplined in accordance with
the findings of the BOG. If the accused Member deésires, to' be heard, the Member must
notify the BOG within five (5) business days of receipt ofithe email or the date of attempted
delivery of the certified mail, whichever occurs seonerThe BOG shall set a time and date
for a hearing to be held not less than five (5),days from the date the BOG gives notice of
the hearing to the Member. No party shall\be allowed to be represented by counsel at the
appeal hearing for any purpose. While‘'such complaint is being considered by the BOG, the
Member may continue to enjoy theprivileges of the Club to which the Member was entitled
prior to such complaint in the diseretion of the Club. The BOG will communicate its appeal
decision to the accused and dnitiating member in writing (by email and/or certified mail,
return receipt requested) withia fiye (5) business days.

C. The BOG shall beithessole judge of what constitutes improper conduct.
Section 15.04 Staff-Member*Grievances

A. The €lub has a zero-tolerance policy regarding Member misconduct of Staff and
has instituted anexpedited procedure for addressing Staff-Member grievances.

B. Amaccused Member is subject to immediate suspension of their member privileges
by the’'GM 1if] in his/her sole discretion, it is deemed to be in the best interests of the Club. Such
Member is responsible for all Member obligations, including financial, while the suspension is in
force. The Member is responsible for all Member obligations, including financial, while the
suspension is in force. Such suspension is in effect during the investigation of the incident and
continues until a final determination is made.

C. Procedures of Grievance Committee (GC):
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(1) To the extent that circumstances permit, the Member Co-Chair and the GC
shall adhere to the following practices and procedures regarding the grievance process as
it applies to Staff-Member grievances.

(2) An incident or grievance report filed by Staff against a Member is referred
directly from the GM’s office to the Member Co-Chair of the GC who is to schedule a
hearing before a panel of a minimum of five (5) GC members within five (5) business days.
The BOG Co-Chair will, in addition, be a member of the panel who will participate at the
hearing but does not vote. The Staff member and/or their supervisor is required to be
physically present at the GH. The accused Member will ideally be present at'the GH but
may provide testimony remotely or in writing.

3) Committee members whom the Member Co-Chair has-selected for the panel
will be provided with copies of the GR in advance of the hearing with strict instruction to
maintain complete confidentiality and not to communicate in advanee.with parties outside
of the hearing. The Member Co-Chair will ensure that all members of the panel have no
conflicts of interest.

(4) The Member Co-Chair will direct th¢ GM?s office to issue letters under the
Member Co-Chair’s signature (by email and/or.certified'mail, return receipt requested) to
the parties involved requesting their appeardncesbefore the GC panel at the scheduled
hearing. Confirmation of their attendance is to.be requested. The parties are to be informed
of their right to have witnesses (with theexeeption of character witnesses) to participate at
the hearing. The letter will include a‘copy of’the GR. At the hearing, the parties involved
(and witnesses if any) will appearyseparately before the panel. Each is to be given the
opportunity to make a statement. No'party shall be allowed to be represented by counsel at
the grievance hearing for any piarpose. Each Member of the GC panel at the hearing is to
be given the opportunity anduis encouraged to discuss the issues with the parties and
witnesses.

(5) Imniediately after the conclusion of the hearing the GC panel is to deliberate
and vote in two phases: (i) a determination if the conduct warrants a sanction; and, if a
sanction is’warranted (i1) the nature of the sanction. All decisions of the panel are decided
by a simple majority vote of the panel. The GC panel is permitted to consider any prior
verified misconduct of the Member when deciding on the nature and duration of the
sanctions.te be imposed.

(6) A member of the panel will prepare and submit a confidential written report
to the BOG of the GC’s findings and recommendations. If requested, the Member Co-Chair
will present the report to the BOG. The report of the GC’s findings and its
recommendations is advisory only in function, with the BOG retaining and exercising
complete discretion to vacate the decision regarding the need to discipline the conduct
and/or to modify the recommended sanctions to impose.

(7) The accused and initiating Members will be notified (by email and/or
certified mail, return receipt requested) of such proposed action by the BOG and the start
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date of any such action. The accused Member will be given an opportunity to be heard by
the BOG to show cause why such Member should not be disciplined in accordance with
the findings of the BOG. If the accused Member desires to be heard, the Member must
notify the BOG within five (5) business days of receipt by the email or the date of attempted
delivery of the certified mail, whichever occurs sooner. The BOG shall set a time and date
for a hearing to be held not less than five (5) days from the date the BOG gives notice of
the hearing to the Member. No party shall be allowed to be represented by counsel at the
appeal hearing for any purpose. While such complaint is being considered by the BOG, the
Member may continue to enjoy the privileges of the Club to which the Member was entitled
prior to such complaint in the discretion of the BOG. The BOG will communicate its appeal
decision to the accused and initiating member in writing (by certified matil, return receipt
requested) within five (5) business days.

D. The BOG shall be the sole judge of what constitutes improper conduct.

Section 15.05 Publication of Grievance Actions

When sanctions are imposed by the BOG, the BOG’s/finaliactions on formal grievance
proceedings may be published on an anonymous basis in a,manner and method as determined by
the Board of Governors. The announcement will include“a brief description of the incident and
the resulting sanctions imposed, but will not include the'names’of any of the parties involved.

Section 15.06 Trespass by Suspended Member

A Member whose privileges to use the'Club have been suspended for any disciplinary or
other reason (including nonpayment of dues, fees; assessments or other charges) who enters or
remains on Club property in violation, ofithesterms of his or her suspension may in the discretion
and upon notice by the General Manager have an additional suspension for each violation. In
addition, the Board of Governors-maytreat such violations as committing the offense of Trespass
as set forth in Fla. Stat. §10.08 and 810.09, or otherwise as provided under Florida law.

ARTICLE XVI
CORPORATE SEAL

No Corporate Rules,and Regulations have been issued under this Article.

ARTICLE XVII
MISCELLANEOUS

Section 17:Q1 Loss Or Destruction Of Property Or Instances Of Personal Injury

A. Each Member and their guests assume sole responsibility for their property. The
Club will not be responsible for any loss or damage to any private property used or stored on the
premises of the Club whether in lockers or elsewhere.

B. No person shall remove from the room in which it is placed or from the Club’s
premises any property, equipment or furniture belonging to the Club without proper authorization.
Every Member of the Club shall be liable for any property damage and/or personal injury at the
Club, or at any activity or function operated, organized, arranged or sponsored by the Club, caused
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by the Member, any guest or any family Member. The cost of such damage will be charged to the
Member’s Club account.

C. Any Member, guest or other person who, in any manner, makes use of or accepts
the use of any apparatus, appliance, facility, privilege or service whatsoever owned, leased or
operated by the Club, or who engages in any contest, game, function, exercise, competition or
other activity operated, organized, arranged or sponsored by the Club, either on or off the Club’s
premises, shall do so at his or her own risk, and shall hold the Club and its Governors, officers,
employees, representatives and agents harmless from any and all loss, cost, claim, injury, damage
or liability sustained or incurred by him or her, resulting there from and/or from any act©f omission
of the Club or its governors, employees, representatives or agents. Any Member shall have, owe
and perform the same obligation to the Club and its governors, officers, employe€s;representatives
and agents hereunder in respect to any such loss, cost, claim, injury, damage.or liability sustained
or incurred by any guest or family member of such Member.

Section 17.02 Litigation

Should any party bound by these General Club Rules bring suit against the Club or its
Governors, officers, employees, representatives or agents for any event operated, organized,
arranged or sponsored by the Club on any claim on any mattes, and-fail to obtain judgment therein
against the Club or its governors, officers, employees, répresentatives or agents, said party will be
liable to the Club and its governors, officers, employees, sepresentatives and agents for all costs
and expenses incurred by it in the defense of such suit (including court costs and attorney’s fees
through all appellate proceedings.

ARTICLEXVIII
AMENDMENTS

Section 18.01 Effective Date of Amendments

A. Except in unusual,circumstances, no amendment to these regulations or to the
Operating Rules shall be effective prior to the date, whichever is earlier, that

(1) Members have been notified in writing through a communication by mail
or posted to the Club’s website, or

(2) These regulations or Operating Rules have been amended and the revised
decument has been posted to the Club’s website.

B. Regulations or Operating Rules may be amended prospectively, but the

requirements for communicating the amendment to the Membership remains a prerequisite to the
amendment being effective.
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EXHIBIT I
ELECTION RULES

In accordance with the Bylaws of Broken Sound Club, a single committee shall be convened to
nominate candidates for the Board of Governors and provide official oversight to assure the
integrity of the Annual Election process. This committee shall be referred to as the Nominating
and Election Committee (“NEC”). The election will be conducted to fill all open board positions.

1.

REQUIREMENTS TO RUN FOR THE BOARD OF GOVERNORS

To be eligible to run for the Board of Governors, candidates shall meet the followingfequirements:

2.

(a) Be a voting Member or spouse of a voting Member in Good Standing of the Broken
Sound Club for at least thirty (30) months prior to the final date for submission of his or
her resume application as a candidate.

(b) Agree to sign a release authorizing Broken Sound Clubsteperform a background
check.

(c) Agree to sign and abide by the Broken Sound Board of Governors Responsibilities
Contract.

(d) Agree to abide by the Board of Govemers Code of Conduct.
(e) Agree to represent the Board as a positive ambassador to the membership at large.

® Shall have served on a Club, Commiittee for a minimum of two (2) years anytime
within the five (5) years prier to/the~final date for submission of his or her resume
application as a candidate.

DISQUALIFICATIONS

A person shall not be eligible to apply to be a Governor if he or she:

(a) Hasdeen suspended by the Club, for any reason whatsoever, for an aggregate total
of more than 30 days within the five (5) year period prior to the final date for submission
of his/or her resume application as a candidate.

(b) Has been delinquent in the payment of dues and charges more than three (3) times
in.the last twelve (12) months prior to the final date for submission of his or her resume
application as a candidate.

(©) Has been convicted or has pleaded no contest to any crime of moral turpitude or
crime involving financial malfeasance (whether a felony or a misdemeanor).

(d) Has been delinquent with their homeowner’s association dues and assessments for
sixty (60) days or more in the last twelve (12) months prior to the final date for submission
of his or her resume application as a candidate.
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3. APPLICATION PROCESS
The application process shall consist of the following:

(a) All candidates must certify in writing that they have read, understand, and agree to
comply with the Rules of Election.

(b) All candidates must provide a resume (biography) and a position paper using no
more than both sides of a single 8 /2" x 11" sheet of paper. The front side shall contain the
resume and photo that is to be placed in the upper right-hand corner. The photagraph to be
placed on the resume will be 2" x 2" in. It is recommended that men and. women wear
appropriate professional-looking attire. DO NOT STAPLE THE PHOTO“EO THE PAGE.
(If you do not have a photograph, the Club can arrange to have a photogtaph taken).

(©) All resumes should include each candidate's educatienal background and
achievements, business and professional experience, civic involvement (both local and at
any other residence), and Broken Sound Community service. All items should be listed in
sequence, starting with the most recent experience. Any“material misrepresentation of a
candidate's background or experiences shall result i their disqualification from running
for the Board of Governors.

(d All position papers should state why he/she believes they should be elected to the
BOG, including their position on issues they believerare important to the Club's current and
future success. Position papers shall not-exeeedy500 words,

(e) Candidates should feel free to'calha member of the NEC if something in the process
is unclear to them.

4. CAMPAIGNING
Definition of Campaigning: Work in an organized and active way toward a particular goal.

Each candidate nominated bysthe NEC:

(a) Shalhbe provided the opportunity to record a video presentation no longer than five
(5) minutes. The NEC shall coordinate and have responsibility for these recordings. The
candidate is,encouraged to use this opportunity to express his/her positions on the Club and
vision for-the future as well as to provide the membership with any other information the
candidate feels relevant to his/her candidacy.

(b) Will have the opportunity to record an additional video providing answers to
questions selected by the NEC.

(c) May speak with Member(s) about their positions on various Club issues, including
why they want to be on the Board of Governors, only if first solicited by the Member(s).

(d May participate in forum(s) as provided at the NEC’s discretion, where Members
can meet the candidates.
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The Club shall be responsible to:

(a) Announce to Members the names of each candidate nominated by the NEC.

(b)  Provide opportunities, at the NEC’s discretion, where Members can meet the
candidates.

(c) Electronically distribute to all Members entitled to vote for a Governor (Eligible
Voter) a link to each candidate's video(s), position paper, and resume. A Member requiring
an accommodation because of a disability or other valid medical reason may request from
the Club printed copies of a candidate’s position paper(s) and resume.

d Post all candidates’ packets on the Club's website.

The Following Activities are prohibited:

5.

(a) Campaigning/endorsements by candidates or on their behalf by any other person.

(b) Posting, circulating, displaying, or distributing campaign/endorsement material or
election paraphernalia, including, but not limited to, pesters, pins, buttons, stickers, and
handbills, apparel (ex: t-shirts, hats).

(©) Mailing, emailing, texting, phonings oryany” other method of distribution of
campaign/ endorsement literature to Club“merbers. Distribution of campaign literature
shall include, without limitation, mass.mailings; mass emails, leafleting, canvassing, or
other mass communication, including but not limited to social media and all electronic
communication, whether or not sueh distribution is undertaken on or off Club property.

@ Stuffing of mailboxes or use of any part or area of the mailboxes for hanging or
placing campaign/endorsement litérature by candidates, their advocates, or supporters.

(e) Use of the Club's online membership directory and email list.

® Participation,_in meetings, meet and greets, dinner parties, or any other event to
promote a candidate’s election.

(2 Anonymous communications in support of or against a candidate.

(h) Negative or critical letters, emails, or posting to websites or blogs, signed or
unsigned, by candidates or their supporters.

)] Denigration in any form of any candidate or Board Member
)] Campaign "slates" or any grouping of candidates. Slates are not permissible.
VIOLATIONS

It is the responsibility of the Club to inform Membership not to engage in prohibited campaigning.
If a candidate becomes aware of prohibited campaigning by a supporter, he/she must immediately
inform the supporter to cease such activity and inform the NEC of the prohibited activity.
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The NEC will have the authority to investigate any allegations that the above rules have been
violated. Such investigation will be conducted expeditiously and on a confidential basis.

If upon completion of the investigation, the NEC has reasonable cause to believe that the Rules of
Election have been violated, the NEC, by majority vote, may take the following action:

(a) Removal of the candidate from the ballot or such other sanction as the NEC decides.
(b) Filing a grievance against the violating Member.

6. VOTING OVERVIEW

The following are the voting highlights:

(a) A detailed timetable of election events (“Election Process/Schedule™) with actual
dates will be established by the NEC and shall be published each yeamand will be included
with the candidate Application Packets.

(b) Voting shall begin approximately two weeks after theicandidate announcements are
transmitted to the membership.

(c) Voting will be by electronic methods, but agcommodation may be made upon a
Member’s request to the Club based upon a disability or other valid medical reason.

d) Candidates shall be listed on.the, ballot in alphabetical order by last name.
Incumbents shall be identified with an asterisk (*).

(e) The Ballots shall be transtnitted to’and counted by an independent firm retained by
the Broken Sound Club, and r€sults,shall be announced at the Annual Meeting.

7. THE NOMINATING AND ELECTION COMMITTEE (“NEC”)
The following describes the*"NEC’s formation and responsibilities:

(a) In aceordance with the Club's Bylaws, the entire Board of Governors shall serve as
the NEG-other than those who may be seeking re-election to the Board of Governors.

(b) The/NEC shall present to the membership the list of candidates nominated by the
NEC and shall concurrently exercise its duties and responsibilities to provide election
oversight.

(c) Members of the NEC shall be present at an Interview/Orientation Meeting for the
Candidates.

(d The Club shall confirm whether candidates for election to the Board of Governors
have satisfied all the requirements to run for the Board of Governors specified in these
Election Rules. The complete application packages of all such confirmed candidates shall
be submitted to the NEC.
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8.

(e The NEC shall arrange interviews with each confirmed candidate. It is the role and
responsibility of the NEC to select candidates who will be nominated for inclusion on the
ballot for election to the Board of Governors. All decisions will be by majority vote and
via secret ballot. The NEC shall utilize a candidate profile in this process. The profile will
identify both specific skills and individual skills that are required. The NEC shall seek
diversity in skills, sex, age, and membership category but, in any event, should not
disqualify a worthy candidate. The maximum number of candidates nominated may be less
than or equal to the vacancies on the Board but cannot exceed 150% of the vacancies,
rounded up to the nearest whole number.

® Voting shall take place only after all candidates have been interviewed.

CANDIDATE EXPERIENCE

The NEC should use the following candidate profile. This profile may beirevised or modified by
a majority vote of the NEC:

9.

(a) Experience on a club or non-profit board with eonsideration given to incumbents'
service.

(b) Legal expertise

(©) Financial/Banking expertise

(d)  Hospitality expertise

(e) Food and Beverage/Restausant expertise
® Health/Medical expertise

(2 PR/Marketing expertise

(h) Real Estate developmént expertise

(1) Construction/building expertise

G General business expertise

k) Other skills/expertise that the NEC feels qualify a candidate for Governor
CANDIDATE PROFILE

In additionto those requirements that can clearly be determined objectively, the NEC should also
evaluate candidates' personal skills and traits that industry and Club management experts, relevant
articles, and books suggest are essential for good Board members to possess. These guides strongly
advise that an outstanding reputation, positive outlook, and interpersonal skills make for
productive and effective Board members.

Here is a list of the ones most often identified and which the NEC should look for:

(a) Be known as a person of integrity
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(b)
(©)
(d)
()
®
(2
(h)

Is an innovative, creative problem solver

Has a positive reputation in the community

Has demonstrated the ability to work as a team member
Has been considered a good contributor on committees
Does not have a self-serving agenda

Is enthusiastic about serving and able to devote time

Has outstanding business, administrative or other valuable expefience, proven

ability, or accomplishments

(1) Is able to articulate clearly why he/she wants to be on the Board:
) The Candidate should possess good interpersonal /skillswand the ability to
communicate.
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EXHIBIT II
BOARD OF GOVERNORS CODE OF CONDUCT

A. General Rules

Each member of the Broken Sound Club, Inc. (the “Club”) Board of Governors (the
“Board”) is a fiduciary and is responsible to maintain the highest level of trust and confidence.
Board members must endeavor to protect the reputation of the Board for honesty, fairness and
integrity. At all times, Board members must conduct themselves in compliance with all Club
bylaws and rules, comply with all laws pertaining to Club activity and governarce, take no
advantage of their positions as Board members in relation to Club activities, andj=n a highly
ethical manner, maintain the credibility and respect of the Club, its associates and the membership
they represent. Each Board member must:

1.

Attend and actively participate in Board meetings and/fiot diseuss elsewhere what
they are unwilling to discuss in Board meetings. They should listen carefully to
fellow Board members, offer opinions and participate in Board discussions.

Not promise to commit to other Board memberstor Club members as to how they
will vote on an issue before hearing the discussion and becoming fully informed on
the issue.

Represent the entire membership and not any one special interest group.

Carefully consider and respectythe opinions of fellow Board members and not
criticize fellow Board members ofytheir opinions outside of the Boardroom. They
should not discuss confidential.proceedings of the Board, Executive Committee or
Board workshops outside the confines of such meetings. Board members may
openly discuss issdes among themselves in private.

Respect and suppert all majority decisions of the Board.

Bring to the"attention of the President, in a timely manner, issues that may have a
significant effect on the Club or its membership.

Avoidycontact with the Club’s staff, (except the managers specified by the
GM/COO), regarding the Club’s business, and not interfere with the duties of the
Club’s staff or undermine the staff’s authority to perform their duties.

Refer membership complaints or operational issues, on a timely basis, directly to
the President and the GM/COO or his managerial designee. Board members should
not raise such issues in open Board meetings. Such issues may be brought up in
closed session.

Acknowledge personal and/or professional conflicts of interest with the Club
relating to their position on the Board and abstain from voting or attempting to
influence issues in which they may be conflicted. They should not use the Club or
their position for personal advantage and should attempt to avoid the appearance of
a conflict.
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10. Never accept any benefit of any kind whatsoever, of any amount, provided by any
employee or vendor of the Club, without the consent of the Board.

11.  Never exercise authority as a Board member except when meeting with the full
Board, or as designated by the Board. A Board member may not speak for or on
behalf of the Club or Board unless specifically authorized to do so by the President.

12.  Never endorse, campaign, or take a public position for or against any candidate
other than him/herself for the Board of Governors or any other elected position in
the Club, once the election process has begun. A Board Member, when asked their
opinion about a candidate, may only deliver the opinion orally in a private
conversation. Any written endorsements or opinions, including e-mail and all social
and electronic media are expressly forbidden.

B. All Board members are required to abide by this Code of Condu¢t. A Governor may be
censured, suspended or removed by the Board for breaching the Code,of Conduct.

C. An alleged breach shall be referred to the President who_ has the*option to either warn the
Board Member that his actions may have violated the Code of-Conduct, and that such actions must
cease immediately, or to refer the breach to the Executive: Committee. The Board member in
question should be notified within 2 weeks that the bréach has ‘been referred to the Executive
Committee.

D. The Executive Committee shall report.itsifindings and make its recommendation to the
Board in a timely manner. Thereafter, the Beatd may; by an affirmative vote of at least 2/3 of the
Governors, rounded up to the next higherswhole\number, entitled to vote in person or by proxy,
suspend or remove a Governor who has breached the Code. Prior to a vote, the Governor charged
with a breach shall have the right t0 be heard and to explain his/her actions in front of the full
Board. The Governor charged shall haye no vote on the question.
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EXHIBIT III
COMMITTEE GUIDELINES

General

1.

The purpose of each Committee is to make recommendations to the Board of Governors
on matters relating to each Committees’ assigned responsibilities. Broken Sound
Committees include: Finance, Fitness, Golf, Greens, Grievance, House, Legal,
Membership, Social, Tennis and Youth.

Each Committee is responsible for scheduling and for keeping minutes of all meetings.
All minutes are the official record of a Committee and must be forwarded to the
Executive Assistant of the General Manger/COO on a timely basis./Fhe final version
of minutes must be approved at the following meeting of the Committee.

The Committee’s new term shall begin approximately 30 days after the Club’s Annual
Meeting. The term consists of one year ending approximately 30"days after the Club’s
Annual Meeting.

Only Members, including Members’ spouses whodeside\with Member, may serve on
a Committee.

. Members of a Committee are to be selected by the Member Co-Chairs in conjunction

with the Board Co-Chair subject to Board approyal.

Committee Rules apply to all Clab Standing Committees and Old Course Sub-
Committees. (They do not apply 4o @ld Course Committee.)

. Committee Membership and €Co-Chairs

1.

Members should provide detailed background information on the application
demonstrating relevant business/career information including any volunteer work
outside of Broken Sound-€ither currently or prior to moving to Broken Sound. A mini
resume of background that qualifies member for a particular Committee should be
submitted.

Prefer(that applicant(s) be a Member for a minimum of one (1) full year as of March
Istrof'the appointing year to be eligible to serve on a Committee.

Members must be a Member in Good Standing at the time of appointment.

Committees should consist of a mix of all demographics such as membership
categories, age, gender.

Members may not serve on more than one Standing or Sub-Committee in the same
year. President may make an exception.

Members may serve on a particular Committee for up to five (5) total full years.
President may extend.

Members must serve two (2) full years on a Committee to be eligible to be Co-Chair.
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Member Co-Chairs may serve as a Co-Chair of that Committee up to three (3) full
years. President may extend.

Maximum of two (2) Governors may serve on any single Standing Committee,
including Governor co-chair. President may make an exception.

Governor’s Spouse — Standing and Sub-Committees

Governor’s spouse may serve on Committees except the Grievance Committee.
Governor’s spouse cannot be Co-Chair of a Committee.

Maximum of one (1) Governor spouse on any Committee. President mayymake an
exception.

Spouses (including Governor and spouse) cannot serve on the same Committee.

If more than one (1) BOG spouse applies to the same Committee, preference given to
applicant who has highest choice on application. If choices=afe the same, a random
selection will be made.

Particular Committee Preference

1.

N S AW

*

Tennis, Pickleball, Golf and Greens Committee=Members must be an active player of
the related game/sport.

Finance Committee — Memnibers have accounting, finance or business
backgrounds/skills.

Fitness/Spa/Aquatics — Mémbets regularly use fitness center and/or aquatic center.
Legal and Bylaw — Membets.must be admitted or retired attorneys.

Youth — Members have.children living at home or grandchildren under the age of 16.
Grievance — Members be a mix of attorneys and non-attorneys.

House/and Social — Members have event planning, hospitality, restaurant or similar
background, be frequent diners at club venues and attendees at club events.

Audit — Members must have accounting/auditing background/expertise.

Membership — Members be a mix of ages, singles, couples and from a variety of
Membership categories.

Ad Hoc/Special Function Non-Permanent Committees

1.

The President, subject to Board approval where required, may create special non-
permanent committees to serve specific functions. Members of such committees shall
possess requisite skills as determined by the President.
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History of Revisions

The term Sports Membership was adopted on May 31, 2018

The Board extended the right to play golf at the New Course to post-April 18, 2015 General
Members and to Tennis Members (called Sports Members as of May 31, 2018) at its meeting
of February 6, 2018. Prior to this amendment, only Social pre-April 18, 2015 General
Members enjoyed this privilege. The effective date is June 1, 2018.

Revisions to Adult Offspring and Parent Memberships were adopted by the Board on April
10, 2018. Prior to that amendment, these Members “piggybacked” onto thesmembership of
the related parent/child full Member and privileges of use were comparable to those of the
related full Member subject to certain limitations. In addition, this améndment-set dues and
clarified that Adult Offspring/Parent Members are subject to servicesfees.

See previous endnote,
On April 10, 2018, the Board revised the Billing and CollectionPolicy.

Section 18.01, establishing guidelines for effective«dates, was adopted by the Board on
November 7, 2017). Prior to this amendment, 4hereyhad been no guidance on when
amendments would be effective.

December 9, 2022, Amended Section 10.05(B)(3) Establishing the wait list for New Course
golf memberships.

December 14, 2022, amended Exhibit 1 Election Rules.

January 20, 2023, amended Sections*10.06(G) and 10.07(F) and added new Section 10.06(H).
February 10, 2023, added new Sectron 10.08(K).

February 20, 2023, amended Section 10.08(J).

July 7, 2023, amended Section 10.08 (D) and eliminated Section 10.08(K).






EXHIBIT II
BOARD OF GOVERNORS CODE OF CONDUCT

A. General Rules

Each member of the Broken Sound Club, Inc. (the “Club”) Board of Governors (the
“Board”) is a fiduciary and is responsible to maintain the highest level of trust and confidence.
Board members must endeavor to protect the reputation of the Board for honesty, fairness and
integrity. At all times, Board members must conduct themselves in compliance with all Club

bylaws and rules, comply with all laws pertaining to Club activity and governarde, take no
advantage of their positions as Board members in relation to Club activities, arid®™ a highly
ethical manner, maintain the credibility and respect of the Club, its associates a e membership

they represent. Each Board member must:
1. Attend and actively participate in Board meetings and/fio Qs elsewhere what

they are unwilling to discuss in Board meetings. Théy should listen carefully to
fellow Board members, offer opinions and participate in Board discussions.

2. Not promise to commit to other Board member lub members as to how they
will vote on an issue before hearing the dj nd becoming fully informed on
the issue.

3. Represent the entire membership t any one special interest group.

4. Carefully consider and resp he Opinions of fellow Board members and not
criticize fellow Board members ofyptheir opinions outside of the Boardroom. They
should not discuss con oceedings of the Board, Executive Committee or

Board workshops outside confines of such meetings. Board members may
openly discuss is oig themselves in private.

5. Respect and sup majority decisions of the Board.

6. Bring to t tion of the President, in a timely manner, issues that may have a
significant éffect on the Club or its membership.

7. Avoidycontact with the Club’s staff, (except the managers specified by the
CQOO), regarding the Club’s business, and not interfere with the duties of the
’s staff or undermine the staff’s authority to perform their duties.

efer membership complaints or operational issues, on a timely basis, directly to
the President and the GM/COO or his managerial designee. Board members should
not raise such issues in open Board meetings. Such issues may be brought up in
closed session.

0. Acknowledge personal and/or professional conflicts of interest with the Club
relating to their position on the Board and abstain from voting or attempting to
influence issues in which they may be conflicted. They should not use the Club or
their position for personal advantage and should attempt to avoid the appearance of
a conflict.
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10. Never accept any benefit of any kind whatsoever, of any amount, provided by any
employee or vendor of the Club, without the consent of the Board.

11.  Never exercise authority as a Board member except when meeting with the full
Board, or as designated by the Board. A Board member may not speak for or on
behalf of the Club or Board unless specifically authorized to do so by the President.

12.  Never endorse, campaign, or take a public position for or against any candidate
other than him/herself for the Board of Governors or any other elected position in
the Club, once the election process has begun. A Board Member, when, asked their
opinion about a candidate, may only deliver the opinion orally in a private
conversation. Any written endorsements or opinions, including e-mai 11 social
and electronic media are expressly forbidden.

B. All Board members are required to abide by this Code of Condu
censured, suspended or removed by the Board for breaching the Code/of

ernor may be

C. An alleged breach shall be referred to the President who has the"eption to either warn the
Board Member that his actions may have violated the Code of4€ondtct, and that such actions must

cease immediately, or to refer the breach to the Executive’ Committee. The Board member in
question should be notified within 2 weeks that the bré been referred to the Executive
Committee. x

D. The Executive Committee shall report &b gs and make its recommendation to the
m

Board in a timely manner. Thereafter, the B ayy’by an affirmative vote of at least 2/3 of the
Governors, rounded up to the next highesgwholeywumber, entitled to vote in person or by proxy,
suspend or remove a Governor who h d the Code. Prior to a vote, the Governor charged
with a breach shall have the right h&ard and to explain his/her actions in front of the full

Board. The Governor charged s@ e 710 vote on the question.
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