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ARTICLEE OF INCORPORATION
OF
CIPRIANI AT VENETIAN GOLF & RIVER CLUB PROPERTY OWHNERS ASSOCIATION, INC,
(A Corporation Not for Profit)

THE UNDERSIGNED INCORPORATOR fo these Aricles of Incorporation hereby proposes the
incorporation under Chapters 817 and 720, Fiorida Steiutes, of a comporation not for profit, and hereby
makes, subscribes, acknowledges and files with the Secretary of State of the State of Florida, Articles of
fncorporation, and hereby certifies as follows:

ARTICLE I: NAME AND LOCATION

The name of this corporation shali be CIPRIANI AT VENETIAN GOLF & RIVER CLUB
PROPERTY OWNERS ASSQCIATION, INC. (hereinafter referred to as the "Neighborhood Assoclation™,
and its initia! office for the transaction of its affairs shall be 2020 Clubhouse Crive, Sun City Cenier,
Flarida 33573, and the initial Registered Agent is Vivien N. Hastings.

ARTICLE Il: PURPOSES

This Neighborhood Assotiation does not contemplate pecuniary gain or profit o the Members
thereof, and no distribution of income to its Members, direciors or officers ahall ba made, excapt that
nothing herein shall prevent the Neighborhood Association from compensating persons who may be
Members, directors or officers in exchange for sarvices actually rendered to, or costs actuzlly incurred for
the benefit of, the Neighborhood Association in furtherance of one or more of its pumoses. The genarat
purpose of this Neighborhood Association is to promote the commion inferests of the property ewners in
Cipriani at Venetian Golf & River Club (hereinafier referred to as the “Neighorhood”), and the specific
purposa is to perform the functions of the Neighborhood Association contemplated in the Declaration of
Covenants, Condifions and Restrictions for the Neighborhood recorded in the Publis Records of Sarasofa
County, Flotida (hereinafter referred to as the “Deaclaration’™), as the same may in the future be amended,
which purposes shall include but not be fimited to:

{a} Exercise all of the powers and privileges and to perform all of the duties
and obligations of the Neighborhood Association as aat farth in the Declaration;

B Fix, levy, collect and enforca payment, by any lawful means, all charga!s"
or assessments pursuant to the terms of the Declaration;

) Own and convey property;
{d) Establish rules and regulations;

(&) Sue and be sued;

U=y bl Y

n To pay all expenses in connection therewith and alff office and cther -
expensas incident to the conduct of the business of the Neighborhivod Association;

{Q Maintain, repair and replace Common Properties as contemplated by the
Declaration, and to enter inte contracts for the provision of sarvices to maintain and cperate the Comman
Properties; and

{h) Have and exercise any and all other powers, tights snd privileges of a
not-for-profit corporation organized under the law of the State of Florida.

RT Jl; MEMBERSHIP AND VOTING RIGHT: .
A, Eligibility. Every person, whether an individual, corporation or other entity, who is the

recard owner of a Lot that Is subject to assessment pursuant to the Declaration shall become a Member

TPARX1930808.4
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of the Neighborhood Assoclation upon the recording of the instrumant of conveyance. if fitle to a Lot is
held by mere than ane person, each such person shall be a Member, A Homeownar of more than one Lot
is mniitled to membership for each Lot owned. No person other than a Homeowner may be a Member of
the Neighborhood Association, and a membership in the Neighborhood Association may not be
fransferred except by the transfer of titie to a Lot; provided, however, the foregoing doas not prohibit the
assignment of membership and voting righte by a Homeowner who i a coniract seiler to such
Homeowner’'s vendee in possession.

If more than one person owns a fee inferest in any Lot, all such persons are Members, but thare
may be only one vole tast with respect to such Lot. Such vole may be exercised as the co-owners
determine among themselves, but no split vole is permitted. Prior to any meeting at which a vote is to be
taken, each co-owner must fle  certificate with the secretary of the Neighborhaod Association naming
the voting co-owner entitled to vote at such meeting, unless such co-gwners have filed & generai voting
cerificate with the Secretary applicable to all votes until rescinded. Notwithstanding the foregeing, no
separate cerfificate shall be hecessary if titls to any Lot is held in a tenancy by the entiraties, and in such
event either tenant is entifled to cast the vote for such Lot uniass and until the Neighborhood Association
is natified otherwise In writing by such co-tenants by the enlireties.

B. Classes of Membershin _and Voling: Transfer of Control. The Neighborhood
Assoclation shalt have two classes of voting membership: Clags A and Class B. So long as there is Class
B membership, Class A Members shall be ali parsons owning recard fitle to the Lots of the Neighborhood
{"Homeowners™} except the Developer. All Class B memberships ehall befong to the Developer. Upon
termination of Class B membership as provided below, Ciass A Members shall be all Homeowners,
including the Deveioper so long as such Deveioper is & Homeowner. Subject to the provisions of Section
A of this Arlicle, Members, Class A or Class B, are entited to cast one vote for eagh Lot owned. There
shall be no cumulative voting for Directors or any other matters.

Until such time a3 Class B membership i$ terminated, the Developer shall be entitled to solely
appoint all members of the Beard. The Class B membership will terminate and convert automaticaily to
Class A membership, and transfer of control of the Neighborhood Association for the Members other than
the Developer shall accur, upon the happening of any of the foliowing, whichever occurs first:

(a) Threa manths after 90% of the Lots in all portiong of the Neighberhood
which are or may be ultimately subject to govermnance by the Neighborhood Association have besn
conveyed to third party Homeowners; or

1{3)] When the Developer waives its rights to Class B membership, which
waiver shall be evidenced by the recording of a certificate to such effect in the public records of Sarasota
County, Florida.

Upon terminatfon of Class B membership, all provisions of the Declaration, Arficles of
ngorporation, or By-Laws referring to Class B membership will be obsolete and without further force or
effect, ingluding any provision requiring voting by classes of membership.

1+ Transterabliity., Each membership is appurtenant to the Lot upon which it is based and
is transferred automatically by conveyance of title to that Lot whether or not mentlon theraof is made in
such conveyance of fitle,

ARTICLE IV: TERM OF EXISTENCE

The Corporation shall have perpatual existence. In the event the Corporation is dissolved, the
Corporation shall ensure that the maintenance of the surface water management system is delegated,
transferred or assigned to a similar not-for-profit corporation.

ARYICLE V! INCORPORATOR

The nams and address of the Incorparator to these Articles of Incorporation is the following:

TPAK830586.4 -2-
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Nicole C, Kibert Carlton Fields, P.A.
Corporate Center Three at international Plaza
4221 W, Boy Scout Boulevard, Suite 1000
Tampa, FL 33807-5736

ARTICLE Vi: MANA, T

The affairs of the Corporation shall be managed by its Board of Birectors, which shall consist of
not less than 3 nor more than 7 individuals, the precise number fo be fixed in the By-Laws ar by the Board
of Directors of the Neighborhood Association from time to time. Directors shall be elected for one year
terms by tha Members at the annual Members’ meating, to be held as scheduied by the Board of
Directors in the last guarter of each fiseal year in the manner prescribed in the By-Laws of the
Neighborhopd Assoclation, and shall hold office until their respective successors are duly elected and
qualified; provided, however, that the Developer shail be entitied to solely appoint all Members of the
Board of Directors prior to fransfer of control. The Board shall elect a President, a Vice President, and a
Secretary-Treasurer of the Neighborhood Association, and such other officers as may, in the opinion of
the Board, from time to time be necessary to adequately administer the affalrs of the Neighborhood
Association. Such officers are to hold office at the pleasure of the Beard or uniil their successors are duly
elected and qualified. Officers may be Directors. Officers and Direciors must be Members of the
Neighborhood Association except with respect to those wha are elected by the Class B Mambers. Any
individua! may bhold 2 or more corporate offices, except that the offices of President and
Becratary-Treasurer may not be held by the same person. The officers shall have such duties as may be
specified by the Board or the By-Laws of the Neighborhood Association, Vacancies ocourring on the
Board and amang the officers shall be filled in the manner presciibed by the By-Laws of the
Neighborhood Asscciation.

Motwithstanding the foregoing, the Class B Mambers shalf have the right to elect all Directors as
long as there shall be Glass B membérship, except that such Class B Membars, in their sole discretion,
may voluntarily consent to the election of one director by the Class A Members after fifty percent (50%) of
the Lots in the Neighborhood have been conveyed to Class A Members,

II: INITJAL OFFICERS

The names of the initia] officers who are t0 serve until their successors are elected under the
provisions of these Articles of Ihcorporation and the By-Laws are the following:

Title - identity
President R.C. Beyer, Jr.
Vica President Rager Aman
Secretary-Treasurer Syhia Keith

. ARTICLE Vili; (NITIAL BOARD OF DIRECTORS

?

The number of persons constituting the initfal Board of Diractors of the Neighborhood Association
shall be three (3) ang the names and addresses of the members of such first Board of Direclors, who
shall hald office until their respective successors are slegled pursuznt o the provislons of these Articles
of Incorporation and the By-Laws, are the following:

R.C. Beyer, Jr. 2020 Clubhouse Urive
Sun City Center, Florida 33573

Roger Aman 24301 walden Center Drive
Benita Springs, Florida 341348

Bylvia Keith 2020 Clubhouse Brive
Sun City Center, Florida 33573

TPA#1830596.4 -3.
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ARTICLE IX; BY L AWS

The By-Laws of the Neiphborhood Association shall ba adopted by the initiai Board of Direstors,
as constiiuted under Article Vil above, at the organizational meefing of the Board. Thereafter the
By-Laws may be altered, amended, or rescinded by the affirmative vote of 2/3 of the Board of Direclors,
and after notice to the Members, by the majorlty vote of Class A Members, and the uhanimous vote of the
Claas B Members, prasent at any regular or special meeting of the membership.

However, no amsndment to tha By-Laws shall be valid which affects any of the rights and
privileges provided to the Develaper without the written consent of the Developer as long as Developer
shail own any Lots in the Neighborhood.,

ARTICLE X: AMENDMENTS
Amendments to thesa Articles of Incorporation shall be made in the following manner:

(a} The Board of Directors shall adopt a resclution seffing forth a proposed
amendment and, if Membars have been admitted, directing that it be submiited to @ vote at & mesting of
Members, which may be either the annual or a special meeting. If no Members have been admitted, the
ernendment shall be adopted by a vote of the majority of directors and the provisions for adoption by
Members shalf not apply,

{b} Written notice setting forth the proposed amendmant or & summary of the
changes to be affected therehy shall be given fo each member of record enfitied to voie thereon within
the time and in the manner provided by Florida Stafutes for the giving of notice of meetings of Membars.
If the mesting is an annual mesting, the proposed amendment or such summary may be included in the
notice of such annual meating.

(®) At such meeting, a vote of the Membars entitied to vote thereen shall be taken on
the proposed amendment The proposed amendment shall be adopted upon receiving both the
affirmative vole of a majority of the votas of Mambars of aach class entitled 1o vole thareon as a olass and
the affitmative vote of @ majority of the votes of all Members entitled to vote thereon.

Any number of amendments may be submitted to the Members and voted upon by them at one
meeting.

Notwithstanding the foregoing, (&) no amendment to the Articles of Incorporation shall be valid
which affects any of the rights and privileages provided to the Developer without the written congent of the
Daveloper as long as Developer shall own any Lots in the Neighborhood, and {b) no amendment which
will affact any aspect of the surface water management system located on the Property shall be effective
without the prior writtan appraval of the South Florida Watar Management District.

X; REGISTERED ICE AN N

Pursuant to Section 48.091 and Section 807.0501, Florida Statutes, the name and address of the
Initlal Registered Agent for service of process upon the Neighbarhood Association is:

Vivien N. Mastings

24301 Walden Center Drive, Suite 300
Bonita Springs, Florida 34134

TRA%ISI0596.4 4.
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The above address Is glso the addrass of the ragistered office of the Neighborhood Association,

Nicola C. élbert. Incorparatar
STATE OF FLORIDA

COUNTY OF HILLSBOROUGH o

The foregaing instrument was acknowledged before me thisg-:" - day of June, 2005, by
NICOLE C. KIBERT, being known to me to be the pesrsen who executed the foregoing Articles of

|nzorporation, and who acknowledged to me that she exscuted the same as her free act and desd for the

uses and purposas therein set forth. She is personally known to me.
AN

My Commission Expires:
{Signature)}

(AFFEX NOTARY SEAL Name
o {Legibly Printed)

S ———e———
MY COMMISBION # DD 079297 Notary Fublic, State of Florida
EXPIAES: Dacarbar 17, 2005

Bonced ¥heu Hotary Public Undsnorian

{Serial Number, if any)

A GISTERED AGENT

The undersigned, having been namad as registered agant and lo accept servics of process for
Cipriant al Venefian Golf & River Club Property Owners Association, Inc., hereby sccepts the
appolntment as registered agent and agrees to act in such capecity. The undersigned further agrees io
comply with the provisions of all statutes relating to the proper and comgplete performance of his dutias
and is familiar with and accepts tha obligations of his position as registered agent.

D S4B ol

Vivien N. Hastings U
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