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ARTICLES OF INCORPORATION
FOR
VENICE WOODLANDS HOMEOWNERS ASSOCIATION, INC.
(a Florida not for profit corporation)

In compliance with the requirements of Florida Statstes, Chapter 617, the undarsigned
incorparator has cxocuted, adopted, and caused to be delivered for filing these Articles of
Incorporation for tho purpose of forming & corporation not for profit, and does hereby certify:

ARTICLE

NAME; PRINCIPAL OFFICE

v e 1L NAMe: me_ o : maration_shs ¢ VENICE-WOODLANDS

OMEOWNERS ASSOCIATION, INC. For convenience, the corparation shall be referred to

in this instrument ag the “Associatlon,” these Articles of Incorparation as the “Articles,” and the
Bylaws of the Association as the “Bylaws.”

12  Principal Office. The principal office and mailing eddresa of the Association shall
be at 10150 Highland Manor Drive, Suite 120, Tampa, Florida 33610, or at suoh other place 24
may be subsequently designated by tho Board of Directors. All books and records of the
Association ghall be kopt at its principal office or at such other place as may be pormitted by
Chapter 617, Florida Statutes, the Florida Not for Profit Corporation Act (the “Act™).

ARTICLE IT
PURPOSE AND POWERS

- whibe 4 (L1003

2.1  Purpose. The purpose of the Associstion shall be to gerve as a homcowners'
association vader Section 720.301, e? seq., Florida Statutes, and more particularly authorized by
the Declaration of Covenants, Conditions and Restrictions for Vemice Woodlands, recorded (or o
be tecorded) in the Publio Records of the County in which the Property is located, as hereafier
emended and/or supplemented from time to time (the “Declaration™). All of the definitions set
forth in the Declaration ere hexeby incorparated hereln by this referonce, and capitalized terma not
otherwise definod heredn shall have the meanings ascrfbed to such terms in the Declaration. The
further objects and purposes of the Association are to preserve the values and amenitias in the
Propesty and to maintain the Common Areas thereof for the benefit of the Members of the

Association.

2.2  No Individual Benefit. The Association {8 not organized for profit and no part of
the net eamings, if any, shall ioure to the benefit of any Member or individual person, finm, or

oorpomtion.
23  Corporato Powers. The Association shall have all of the common law and statutory
powers of a corporation not for profit under the Act which are not In conflict with the terms of
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these Articles and the Declaration above identified. The Association shall also have all of the
powers necesaary to implement the purposes of the Association es set forth in the Declaration and
to provido for the general health and welfare of ite membership.

24  Delegation. The Association shall have the power (0 contract for the management
of tho Agsocistion and to delegate to the party with whom such contract has becn entered into
(which may be an affiliste of the Declarent) the powets and dutles of the Association, except those
which require specific approval of the Board of Directors or Members.

2.5  Assoclation Property. All funds and the title to all propertics acquired by the
Association and their proceeds shall be held for the beneflt.and use of the Members in accordance

with the provisions of the Declaration, these Articles, and the Bylaws.
2.6  Perpetunl Ex{stence. The Association shall have perpotual existence,

2.7 { 14 ¢: Dissoluti

(8)  The Association shall not pay a dividend to its Members and shall make no
distribution of income to ite Members, dirsotors, or officers.

(t)  Upon dissolution, all amacts of the Association shall be tremsferred only to
another non-profit corporation or a publio agency or 2s otherwise euthorized by the Act.

28  Limitation. The powers of the Association shall be subject to and shall be excroised
in accordance with the provisions hereof and of the Declaration, the Bylaws, and applicable law,
provided that in the event of conflict, the provisions of applicable law shall contro] over those of
the Declaration, theae Articles, and the Bylaws,

ARTICLE U
MEMBERS

a1 Mm% The Members of the Association shall consist of ail of the record ttle
ownexs of Lots within the Property from time to time, including the Declarant (the “Owners").

32  Assignment The roembership in the Associetion shell be appurtenant to and ron
with ownorship of each Lot tn the Property. Upon acquisition of a Lot within the Property, the Lot
owner shall automatically become a Mamber of the Association, and upon the sale of a Lot in the
Property, tho Membership eppurtenant to sald Lot shall automatically pass to the subscquent
grantea of title to the Lot. A Membership in the Associstion may pot otherwise be traasferred,
assigned or hypothecated.

33  Mting. The Association shall have two (2) clasaes of voting membership:

(a) Class A, The Class A Members shall be all Owners, with the exception of
the Declarant and eech Designated Builder untll the termination of the Class B membership. Each
Class A member shall be entitled to one (1) vote for each Lot owned.
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(®  ClazaB. The Class B Members shall bo the Declarant and each Designated
Bullder. Bach Class B Member sball be entitled to nine (9) voim for cach Lot owned by such
Member. The Class B membership shall cease and bo converted to Class A membership on the
happening of either of the following ovents, whichever occurs carlier: (i) three (3) months afier
ninety percent (90%) of the Lots in all phases of the commmnity that will ultimately be operated
by the Association have been conveyed to Purchasers; or (ii) when the Declerant and each
Designated Builder notifics the Association in writing fhat it relinquishes its Class B membership,;
or (iii) such earlier date as the Declarant may detennine, in its sole and absohute discretion,
whereupan the Class A Membera shall be obligated to cloct the Board and assume contrul of the

Association (the “Turnover™),
All votes ahall be exercised or cast in the manner provided by the Declaration and Bylaws,

34  Mectings. The Bylaws shall provide for an anoual meeting of Members, and may
make provision for regular and spoaial meetings of Members other than the annual meeting.

ARTICLE IV
DIRBCTORS

4.1  Number and Qualification. The property, business, and effairs of the Associstion
shall be managed by a board consisting of the mumber of directors determined from time to time
by the Board in the mammer provided by the Bylaws, but which shal! consist of not less than thres
(3) directors.  All directors shall be Members of the Association or authorized representatives,
officers, or amployves of Members of the Association that are entities, or designees of the
Declarant.

4.2  Duticy and Powers, All of tho dutiee and powers of the Association existing under
the Act, the Declaration, theso Articles, and the Bylaws shall be exercised exclusively by the Board
of Direotors, its agents, contractors, or employees, subject only to approval by Members when
such approval is spocifically required,

43  Initjs] Diroctors. The names and addmmsses of the initial membears of the Board of
Directors who shall hold office untll thelr suocessors are duly elected and qualified as provided in

the Bylaws, arc as follows:
NAME ADDRESS
Martha Schiffer 10117 Princess Palm Ave., Suite 550, Tempa, Florida 33610
Garth Noble 10117 Princess Palm Ave., Suite 550, Txmpa, Florida 33610
Christy Garmmow 10117 Princess Pelm Ave., Suite 550, Tempa, Florida 33610

44  Election. Excopt as otherwise provided hereln, and es except for the members of
the Board of Directors appointed by Declarant, directors of the Association shall be elected at the
anoual mecting of the Members in the manper determined by and subject to the qualifications aet
forth in the Bylaws. Notwithstanding anything herein contained to the contrary, from end after the
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Turnover, Members othor than the Declarant ghall be entitled to clect at least a majority of the
Board of Directors of the Association; provided, however, that the Declarant is entitled to elect at
least one (1) member of the Board of Directors of the Association as long as the Declarant holds
for sale in the ordinary course of business st least five percent (5%) of the Lota.

4.5  Tem: Removal, Directors elected by the Owners shall hold office until their

succossors are elected and qualified at the next succeeding annual meeting of Mambers, Directars
may resign or be removed, and vacancies on the Board of Directors shall be filled in the manner

provided by the Bylaws.

4.6  Yacancy. If a director clected by the gencral membership shall, for any reeson,
ccase 1o be a director, the remaining directors so elected may cloct a successor to fill the vacancy
for the balanoe of the term.

4.7  Early Trensition. The Doclarant may transfer control of the Association to Owners
olimrthnnthoDoolmmtpriartothedatorequiradhylawinimaoledisu’eﬁonbycausingmough
of ity appointed directors to rosign, whereupon it shall be the affirmative obligation of Owners
other than the Declorent to elect directors and esstume control of the Association. Provided the
Ownezs other than Declarant feceive st least fourteen (14) days® notice of Declarant’s decisjon to
cause Its appointees to reslgn, neither the Declarant, nor such appointeen, shall be linble in any
manner in connection with such resignations even if the Qwnexs other than the Declarant refuse or

fail to assume control.
ARTICLE V

OFFICERS

5.1  Officers Provided For. The Association shel] have a President, a Vice President, a
Secretary, a Treasurer, and such other officers a3 the Board of Directors may from time to time
elect. One person may be appointed to serve in multiple officar positiona.

52  Election pnd Appoiutment of Officers. Tho officers of the Association, in
eccordance with any applicable provision of the Bylaws, shall be alected by the Board of Directors
for tarms of one (1) year and thereafter until qualified sucorssom are duly appointed end have
taken office. The Bylaws may provide for the method of voting in tha appointment, for the removal
from office of officers, for filling vacancies, and for the duties of the officers, The officers may or
may not be directors of the Associstion. If the office of President shail become vacant for any
reason, or if the President shall be unable or unavailable to act, the Vice President shall
automstically succeed to the office or perform its duties and exercise its powers. If any office shall
become vacant for any reeson, the Board of Directors may eloct or appoint an individual to £il

such vacanoy.

5.3  Initlal Qfficers. Tho names and titles of the initial officers of the Association, who
ahall hold office until the first annual mecting of directors and thereafier until successors are duly
alected and have taken office, shall be as follows:
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President: Martha Schiffer
Vice President: Garth Noble
Socretary and Treasurer: Christy Gamrow
ARTICLE V]
INDEMNIFICATION PROVISIONS
6.1  Indemnification

(@)  The Association shall indemnify any person who was or is a party to eny
proceeding (other than am action by, or in the right of, the Assoclation) by reason of the fact that
be is or was a director, officer, employee, or agent (each, an “Indemnites™) of the Association,
against lability incurred in connection with such prooseding, including any appeal thereof, to the
full extent permittod by law.

(b  Tho Association shall indemnify to the full extent permitted by law any
person, who was or i3 a party to any proceeding by or in the right of the Assoclation to procure a
judgment in ita favor by resson of tho fact that he is or was a director, officer, employee, or agent
of the Association against cxpenses and emounts paid in settlament not exceeding, in the judgment
of the Board of Directors, the estimetad expense of litigating the proceeding to conclusion, actually
and reesonably incurred in connection with the defense or settlement of such proceeding, including
Aty appeal thereof.

62 Indempification for Expenses. To the extent that a director, officer, employes, or
ageat of tho Association has boen successful on the merits or otherwise in defense of any

proceeding referred to in Section 6.1(a) or Section 6.1(b), or in defense of any claim, issue, or
metier therein, he shall be indemnified against expeases aotually and reasonably incurred by him
in connection therewith to the full extent permitted by law.

6.3  Detcrmination of Applicability. Any indemnification under Section 6.1(s) or
Section 6,1(b), unless pursuant to e determination by a court, shall be made by the Association

only e authorized in the specific case upon a determination that indemnification of tho director,
officer, employee, or agent is proper under tho ciroumstances becauso he has met the applicable
standard of conduct set forth in applicable law. Such detesmination shall be mede;

(8) By the Board of Direclors by a majority voto of a quorum consisting of
directors who were not parties to such proceeding;

(b)  Ifsuch a quorum is not obtainable or, even if obtainable, by majority vote
of a Committeo duly designated by the Board of Directors (in which directors who are parties may
participatc) consisting solely of two or more directors not at the time parties to the proceeding;

(c} By independent legal counsal: (i) selected by the Board of Directors
prescribed in paragraph (a) or the committee prescribed In paragraph (b); or (i) if a quorum of the
directors cannot be obtained for paragraph (a) and the Committee cannot be designated under
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paragraph (b), selected by majority voto of the full Board of Directors (in which directors who are
partics may participate); ot

(d)  Byamajority of the voting intcrests of tho Members of the Association who
wexe not parties to such i

. te o g Expenses. Evalustion of the reasonableness of expenses
and enthorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible,

6.5  Advancing Exponges. Expenses inovsred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
suchproeeedinguponrwoiptofammdamkmsbyoronbehalfofawhdirectoro:oiﬁoertorcpay
such amount if ho is ultimately found not to be entitled to indemnification by the Association
pursuant to this section. Bxpenses incurred by other emtployees and agents may be paid in edvance
upon such teems or conditions that the Board of Directors deems appropriate.

6.6 PExclusivity, The indemnification and advancement of expenses provided pursuant
to thig Article VI arc not exchuive, and the Association may make eny other or further
indomnification or edvancement of expenses of any of its directors, officers, amployees, or agents,
mder any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to acton in
his official capacity and a8 to action in another capacity while bolding such office to the full extent

permitted by law.

6.7  Continuing Bffect. Indemnification and advencement of expenses as provided in
this section shall continue as to a person who has ceased to be a director, ofticer, employce, or
egent and shall irmre to the benefit of the heirs, executors, end administrators of such a person,
unless otherwise provided when authonized or ratifiad.

6.8  Dofinitiona. .For purposes of this Article VI, the term “expenses™ shall be desmed
to include aftorneys’ fees, including those for any appeals; the term “lisbility” ahall be deemed to
Include obligations to pay a judgment, settlement, penalty, fine, and cxpenses actually and
reasonably incurred with respect to a proceeding; the term “proceeding® shall be deemed to tncluds
any threatened, pending, or completed action, sult, or other type of procoeding, whether civil,
criminal, administrative, or investigative, and whether formal or informal; and the term “agent"”
shall be deerned to include a volunteer; the term “serving at the request of the Association” shall
be deemed to include any service as a director, officor, employes, or ageat of the Association that
imposes dutics on such persons.

6.9 Amendment. Anything to the contrary heredn notwithstanding, no amendment 1o
the provisions of this Article V1 ehell be appliceble as to eny party® eligible for indemnificetion
hereunder who has not given his prior written consent to such amendment.

-6
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ARTICLE
BYLAWS

The initial Bylaws of the Associstion shall be adopted by the Board of Directors and may
be altered, araended, or rescinded in the manner provided in the Bylaws and the Declaration,

ARTICLE VIII
AMENDMENTS

8.1 Notice. Amendments to thess Articlee of Incorporation ghall be proposed and
epproved by 8 simple majocity of the Board of Directors unless the approval of the membership of
the Aszociation is required under the Declaration, in which oase tho Members must approve said

amendment.

82  Proviso. No amendment to these Articles may be adopted which would eliminate,
modify, prejudice, abridgo, or otherwise adversely affect any rights, bonefits, privileges, or
prioritics granted or reserved to tho Declarant or mortgagees of Residential Units without the
consent ¢f said Declarant or mortgagees In each instance. No amendment shall be made that iz in
conflict with tha Act or the Declaration.

8.3  Declorent Amendments Notwithstanding anything herein contained to the

contrary, to the oxtent lawful, the Declarsnt may amend fhese Articles consistent with the
provigions of the Declaration allowing certain amendments to be effectod by the Declarant alane.

ARTICLE IX
INCORPORATOR
The name ang address of the Incorporator of this Corporation is:
NAME ADDRESS
Mel Faraoni 8800 E. Raintree Dr., Suite 300, Scottsdale, Arizona 85260
TICLE X

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGQGENT

The initial registered office of this corporation shall be at 10117 Prinoees Palm Ave., Suite 550,
Tampa, Florida 33610 and the regisiered agent of this corporation at that address shall be Martha
Schiffer.

.7-
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IN WITNESS WHEREOF, tho Incorporator has affixed hisher ¢f below.

-MEL FARAONI

CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE FOR

THE SERVICY OF FPROCESS WITHIN THIS STATR, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Flarida, the following is submitted:

That deeiring to orgenize under the laws of the Stato of Florida with its principal office as indicated
in the forogoing articles of incorporation, in the County of Sarasota, Stato of Floride, the
Associstion nemed in the said articles has namod Martha Schiffer, having sn address of 10117
Princess Palm Ave, Suite 550, Tampa, Florida 33610, as §ts statutory registered agent,

Having been named the statutory agent of said Aseoclation et the plaoe designated in this
cuﬁﬂmtglmﬁnﬁﬁuwi&&ohﬁgnﬁomof&&podﬁm,aﬂhmbyw&omemdw

to act in this capacity.
/ y

MARTHA SCHTFER” . U

—_—
DATED this \S%dayofﬁw%,mgolq

8.
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