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VENETIA CQUNTRY CLUB CONDOMINIUM ASSOCIATION, INC, H f2:

The undersigned incorporator, for the purpose of forming a cotpéra'ﬁon not for profit’
pursuan to the laws of the State of Florida, hereby adopis the following Axticles of Inecrporation:

ARTICLE X
DANE

The name of the corporation shall be VENETLA COUNTRY CLUB CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as the
“Asgociation,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Assoclation
as the "By-Lawsa". The initial principal office and mailing address of the Association shall be 200
Country Club Drive, Large, Florida 33771, or at such other place as may be subsequently designated
by the Board of Directors. &l books and records of the Agsociation shall be kept at its principal
office or at such other place as may be permitied by the Act.

ARTICLE 2

PURPOSE
The purpose for which the Association is organized is to provide an entity pursvant to the
Florida condominiwmn Act as it exists on the date hereof (the “Act™) for the operation of that certain

condominitm located in Pinellas County, Florids, and known as VENETIA COUNTRY CLURB, &
CONDOMINIUM (the "Condominium").

ARTICLE S
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominium to be recorded in the Public Records of Pinellag
County, Florida, uniess herein provided to the contrary, or unless the context otherwise requires.

ARTICLE 4
POQWERS

The powers of the Association shall include and be governed by the following:
4.1 General. The Association shaill have aill of the common law and statutory powers of a

corporstion not for profit under the Laws of Florida that are not in conflict with the provisions of
these Articles, the Declamation, the By-Laws or the Act.

4.2 Epumetation. The Association shall have all of the powers and duties st forth in the
Act, and all of the powers end duties reasonably necessary to operate the Condominium puarsuant to
the Declaration and as more particularly described in the By-Laws, as they may be amendsd from
timc to lime, including, but not Yimited to, the following:

{a) To make and collect Assessrpents (including Special Assessments) and other

charges against members as Unit Owners, and 1o use the proceeds thersof in the exercise of its
powers and duties,

) To buy, own, operate, lease, sell, trade and mortgage both real and personal
property.

Articles
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(c) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Praperty, and other property acquired or leased by the Association.

G4 'To purchase insurance ppon the Condornininm Property and insurance for the
protection of the Association, its officers, directors and Unit Owners.

(e) To make and amend reasonable rules and regnlations for the maintenmnee,

conservation and use of the Condominium Property and for the healih, comfort, safety and welfare of
the Unit Owners.

D To approve or disapprove the leasing. transfer, ownership and possession of
1units as may be provided by the Declaration.

[§23) To enforce by legal means the provisions of the Act, the Preclaration, these
Axticles, the By-Laws, and the rules and regulations for the use of the Candominium Property.

h)y To coptract for the management and maintenance of the Condominium
Property and 1o authorize a management agent (which may be an affiliate of the Developer) ta assist
the Assoclation in carrying ont its powers and duiies by performing such functions a5 the submission
of proposals, collection of Assessments (including Specinl Assessments), preparation of records,
enforcernent of rules and meintenance, repair and replacement of the Common Elements with such
funds as sball be meade available by the Association for such purposes. The Association and its
officers shall, however, reiain at al] times the powers and dutics granted by the Condominium Act,

including, but not Hmited to, the making of Asscssments, promulgation of rules and execution of
coniracts on behal{ of the Association.

(6} To employ personne) to perform the services required for the proper operation.
of the Condominin,

G To execute all doctiments or consents, on behalf of all Unit Ovmers (and their
mortgagees), reguired by all governmental and/or quasi-governmental agencies in connecction with
land use and development matters (including, without limitation, plats, waivers of plat, unites of
title, coveneants in ficu thereof, etc.}, and in that regard, each Owner, by accepiance of the deed 10
such Ovwner's Unit, appoints and designates the Board of Diirectors of ihe Association as such
owner's agent and attorney-in-fact o execute, any and all such documents or consenis.

4.3 Condominium Property. All funds and the title to all properties acquired by the
Association and their proceeds shali be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Asticles and the By-Lavws.

4.4 Distribution gf ingome: Dissolution. The Association shall meke no distribution of
income= to its members, directors or officers, and upon dissolution, all assets of the Association shall

be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the= Florida not for Profit Corporation Statute.

1.5 Limiration. The powers of ihe Assoclation shall be subject to 2nd shall be exercised
in accordance with the provisions herecofand of the Declaration, the By-Laws and the Act, provided

that in the event of conflict, the provisions of the Act shall control over thoss of the Declaration and
By-Laws,

Atticles
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ARTICLE 5
MEMBERS

51 Membership. The members of the Association shall consist of all of the record title
owners of Units in the Condomininm from time to thne, and after termination of the Condominiam,

shall also censist of those who were members at the time of such termination, and their successors
a2nd assighs.

52 Assignment. The share of 2 member in the funds and assets of the Association connot

be assigned, hypothecated or transferrcd in any manner except as an appurtenance to the Unit for
which that share is held.

5.3 Noting. On all matters upon which the membership shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner provided by

the Declaration and By-Laws, Any persan or entity owning more than one Unit shall be entitled to
ane vote for each Unit owned.

5.4 Mestings. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special Mectings of members other than the annual meeting,.

ARTICLE 6
TERM OF FEXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME David Shear

ADDORESS /o Fieldstone Lester Shear & Denberg, LLEP

201 Alhambra Circle,
Suite 601

Coral Gables, Flornida 33134

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be glected by the Board of Direciors of the
Asgociation at its first meeting following the annual meeting of the mernbers of the Association and
shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal from
office of officers, for filling vacancies and for the duiies and gualifications of the officers. The

names and addresses of the officers who shall serve until their suscessors are designated by the
Board of Directors are as follows:

President: Jase . Ordoliez
1701 W. 37" Sireet, Suite 17
Hialeah, FT. 33012
Preside:

= - Mark Rossbach
1701 W. 37" Baeet, Suite 17

Agticies
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ialeah, FL 33012

Treasurer: - Javier Jaramillo
1701 W. 37 Street, Suie 17
oaleah, FL 33012

ARTICLE 9
DIRECTORS
$.1 Mumber and Qualification. The property, business and affairs of the Association shall
be managed by a board consisting of the number of directors determined in the manner provided by
the By-Laws, but which shall consist of not less than thres (3} dirsctors. Directors, other than
designee of the Developer, Toust be members of the Association.

o2 Dutics and Powers. all of the dutiss and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board

of Directors, its agents, contractors or employses, subject only to approval by Unit cwners when such
approval is specifically required

8.3 Blaction: Remmovpl. Directors of the Association shall be elected at the annual
meeting of the membersg in the manner determined by and subject to the qualifications set forth in the

By.Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
mannet provided by the By-Laws.

9.4 Term of Developer's Directorg. The Developer of the Condominium shall appoint the

members of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws,

9.5 First IO The names and addresses of the members of the first Board of

Directors who shall hold office umntil their suceessors are elected and have taken office, as provided
in the By-Laws, are as follows:

Jose M. Ordoficz
1701 W. 377 Street, Suite 17
Hialeah, FL. 33012

Mark Rosshach
1701 W. 37" Sireet, Snite 17
Hialeah, FL 233012

Javier Soromillo
1701 W. 377 Sireet, Sujte 17
Hialeah, FL 33012

26 Standards. A Director shall discharge his duties as a director, inclnding any dutics ag
& member of 2 Committes: in good faith; with the care an ordinary prixdent persen in 2 like position
would exercise under Similar circumstances; and in a manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge concerning a matter in Question that
makes reliance unwarranted, & Director, in discharging his dutics, may rely on information, opinions,
reporis Or statcments, including financial statements and other data, i prepared or presented by one
or mote officers or employees of the Association wham, the Director reasonably belicves to be
reasonable and competent in the manners presented; legal counsel, public accountants or other
persons as to matters the Director reasonably belicves are within the grersons' professional or expert

Articles
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competence; or 2 Commitiee of which the Director i§ not a member if the Director reasonably
belisves the commitiee merits confidence. A Director is nat liable for any action taken as a direcior,

or any failure to take action, if he performed the duties of his office in compliance with the foregoing
standards.

ARTICLE 10
INDEMMNIFICATION

10.1  Igdenwmity, The Agsociation shall indemnify any person who wasg or is a party 10 any
proceeding by reason of the fact that e is or was a director, emmployee, officer, agent or commitice
member (each, an "Tademnitee™) of the Association, against Yability incuned by dm in connection
with such proceeding, unless (a) a court of comgpetent jurisdiction determines, after all available
appeals have been exhansted or not pursued by the proposed indemnitee, that he did not act in gond
faith or acted in a manner he reasonably believed to be niot in, or opposed tg, the bast interest of the
Association, and, with respect to any criminal action or procecding, that he bad reasonable cause 1o
believe his comduct was unlawfil, and (b) such court further specifically determmines that
indemnification should be denied. The termination of any procecding by judgment, order,
settlement, conviction or nupon a plea of nolo contenders or its equivalent shall not, of itsclf, create a
presumption that the person did not act in good. faith or did act in a manner which he reasonably
believed to be not in, or opposed 10, the best interest of the Agsociation, and, with respect to any
criminal action or proceeding, that he had reasonable cause to believe that his conduct was undawful.

102 Indemnificaiion. The Association shall indermnify any persan, who was oris a party
to any proceeding by ar in the right of the Association to procure ajudgment in its favor by reason of
the fact that he is or was a dircctor, officer, employes, or agent of the Association againsat expenses
and amounis paid in sertlement noi excesding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conclusion, actually and reasonably incuwrred in
connection with the defense or settiement of such proceeding, inchuding any appenl thereofl Such
indemnificadon shall be authorized if such person acted jn good faith and in a manner he reasonabiy
belicved to be in, or not opposed to, the best interests of the Association, except that no
indernmification shall be made nnder this subsection in respect of any claim, issuc, or maiter as to
which such person shall have been adjudged to be liable unless, and only 1o the extent that, the cowrt
in which such procesding was brought, or any other court of competent jurisdiciion, shall determine
upon application that, degpite the adjudication of liability but in view of a1l circuwunstances of the

case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

10.3  Expenses. To the cxtenrt that an Indemniteos has been successful on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, abeve, or in defensc of

any claim, issue or marter therein; be shall be indemnified against expenses actually and reasonably
incurred by Aim in commection thercwith.

10.4 Advencipnz Expenses. Expenscs incurred by an officer ar director in Defending a civil
or criminal proceeding shall be paid by the Asscociation in advance of the final disposition of such
procecding upon receipt of an undestaking by ox on behalf of the affected director or oHicer to repay
such amount if he is ultimatoly found Dot to be entitled to indemnification by the Association as
anthorized in this Article 10, Expenses incured by other Indemnitees may be paid in advancs upon
such terms and conditions as the Board deems appropriate.

19.5 Petenxpipation of Applicability. Any indemmnification under subsection 10.1 ar
subsection 10.2, unless pursnant to 2 determination by a court, shall be made by the Associationonly
ns authorized in the specific case upon a determination that indexonification of the director, oflicer,
employee, or agent s proper under the circumsiances because be bas et the applicable standard of
condact set forth int subsection 10.1 or subsection 10.2. Such dsiermination shall be made:

Articlex
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{a By the board of directors by a2 majority vote of 2 quorwm consisting of
directors who were ot parties to such Proceeding;

1f such a guorum is not abtainable or, even if obtainable by majority vote ofa
Committee duly designated by the Board of Directors (jn which directors wheo are parties may
participaie) consisting solely of two or'more Directors not al the thme parties to the proceeding;

{c) By independent legal counsel:

(X selected by the Board of Directors prescribed in Paragraph (2) or the
comunitiee prescribed in subparagraph (b); or

(i if a quornur of the Directors cannot be obtained for paragraph (2} and

the Commjttee cannot be designiated under paragraph (o), sclected by majority vote of the full Board
of Directors (in which Directers who are parties may participaie); or

() By a majority of the voting interests of the mnembers) of the Association who
weres not parties io such procecding. ’

10.6 Detgrmyination Reparding BExpenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by

independcnt legal counsel, persons specified by paragraph 10.1(c) shall evaluate the reasonableness
of cxpenses and may aathorize indemnification.

10.7 Exclusivity; Exclusions. The indemnification and advancement ofexpenses provided
by this Article shall not be desmed exclusive of #n¥ other rights to which those seeking
indemnification may be entitled under any by-law, agrecment, vote of members or otherwise,
However, indemnification shall not be myade to or on behalf of, and all advanced sxpenses shall be
repaid by, any Indemnites if 2 judpment, or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so adjudicatad and constituie: (2) a violation of
the criminal law, unless the Indemnites had reasonable cause to believe his conduct was lagwfual or
had no reasonable cause to belisve his conduct was uplawful; (b) a2 transaction from which the
director, officer, employee or agent derived an improper persanal benefit; ov () willfiad misconduct
or a conscious disregard for tha best rterest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in its favor. The indemnification and advancement of
expenses provided by this Article shall continue, wnless otherwise provided when authorized or
ratified, as to a person who has ceased to be a director, officer, croplayes, agent or committee

member and shall inure to the bene fit of the heirs and personal representatives of such person, unless
otherwise provided when authorized or ratified. i

10.8  Ingurance. The Association shall have the power to purchase and maintain insurance
on behalf of any person who is ar was an Indemaites of the Association, or is or was serving, gt the
request of the Association, as a director, officer, employee, agent or committes tember of another
corperation, partnership, joint venturs, trust or other enterprise, against any liability asserted against
him and incurred by him in any such capacity, or arising cut of his status as such, whether or not the

Association wonld bave the power to indemnify him agzinst such liability under the provisions of
this Article.

10.% ANgmative Relief. Despite any contrary determination of the Board of Directors to
provide indempification in any particular case, 2n Indemmnitee of the Association who is or was &
party to a proceeding may apply for indemnification or advancement of axpenses, or both, to the
court conducting the proceeding, o the circuit court, or to anather court of competeni jurisdiction.

Axticles
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10.10 Coptpuing Bffect. Indemnification and advancement of expenses as provided in this

section shall continue as, wnless otherwise provided when authorized or ratified, to & person'who has
ceascd to be a dirsclor, officer, cmployes, or agent and shall inure to the benefit of the heirs,

executors, and administrators of such a pcrson, unless oiherwise provided when authorized or
ratified. -

10.11 Definttions. For purposes of this Article 10, the term “expenses” shall be deemned to
includes attormeys’ fees, including those for any appeals; the term “liabili™ shall be deemed to
include obligations to pay a judement, scttlement, penalty, fine, and expenses actually and reasonably
incumred with respect o a proceeding; and the term "procesding™ shall be deermned to include any
threatened, pending, or completed action, suit, or other type of proceeding, whether civil, eriminal,
administrative or investigative, and whether formal aor informal; and the term “agemn™ shall be
deemed 10 include a volunteer, the tevm "serving at the request of the Association” shall be deemed

1o inchude any sexvice as a director, officer, employee or rgent of the Association thet imposes duties
o1 such persons.

10,12 Ampndment. Anything to the contrary herein notwithstanding, no amendment to the

provisions of this Axticle 10 shall be applicable as 1o any Indemnites who has not given his nrior
writien consent to such amendment.

ARTICLE 13
BY-LAWS

The first By-Laws of the Association shall be adepted by the Board of Directors and may be
altered, amended or rascinded in the manner provided in the By-Laws and the Declazation.

ARTICLE 12
AMENDMENTS

Smendments to the Articles shall be propossd and adopted in the following manners:

12,1 Noticaz. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

122 Adoption. Amendments shali be proposed and adopted in the manner provided in

Chapter 617, Florida Statites and in the Act (the latter to control over the former to the extent
provided for in the Act).

123 Limitation No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any smendment make any changes which would in any way
effect any of the rights, privileges, powers or options herein provided in favor of or reserved to the
Developer, or an affilzate of tlze Developer, unless the Developer shall join in the cxecution of the
arnendment. No amendment to this paragraph 12.3 shall be effective.

12.4 Developer Amepdments. To the extent lawful, the Developer may amend these

Articles econsistent with the provisions of the Declaration allowing certain amendments to be effected
by the Developer alone.

12.5 Rscording. A copy of cach amendment shall be filed with the Secretary of State

pursuant to the provisions of applicable Florida law, and a copy certificd by the Sccretary of State
ghall be recorded in the public records of Pinellas Caunty, Flarida.

Articles
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12,6  Conpflicts. Inthe event of any conflict between the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priority over these Axticles and these
Axticles shall have priority over the By-Laws.

ARTICLE 13
INITIAL REGIS'I'ERED OFFICE;
AD, S E O ISTERED

The initial registered office of this corporation shall be at Fieldsione Lester Shear &.Dcnberg,

LLP, 201 Alhambra Circle, Suite 601, Coral Gables, Flovide 33134 with the privilege of having its

office and branch offices at other pIaccs within or without the State of Fiorida. The initial registered
agenmt at that, address shall be David Shear.

IN WITWESS WHEREDF the lncorporator has affixed his signaturs the day and year set

Torth below.

David Shear ]

Artiaies
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CERTIFICATE OF DESIGNATION
RE GENT, { O

0

Pursuant to the provisions of section 607.0501, Florida Statutes, the nndersigned corpormation,

organized under the 1aws of the Staic of Florida, submits the following statement in designating the
registercd office/registered agent, in the state of Florida.

1. The name of the corporation is:

VENETIA COUNTRY CLUEB CONDOMINIUM ASSOCIATION, INC.

The name and addiess of the registered agent and office is:

David Shear
201 Alhambra Circle
Suite 601

Coral Gables, Florida 33134 // M

David Shear (

Title: Incorporator

Date: Novemberi7, 2005

HAVENG BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED TN
THIS CERTIFICATE, I HEREBY ACCEPY THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THEH

PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETEZ
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR

WITH ACCEPT THE fpjg'::}
OBLIGATIONS OF MY POSITION AS REGISTERED AG . d; é_?ﬂ
% 2 =233
-1 o
—
—

David Shear (

Date: Movemben?, 2005

HALLBRAR NCU R P ulg DevElopmentWiene B ondp DomdvAuticles [D2).doc
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