STONEYBROOK AT VENICE
INVESTMENT POLICY STATEMENT
June 15, 2023

1.0 Establishment:

Funds generated by the Stoneybrook at Venice (hereinafter referred to as “Stoneybrook”) are used to
pay current as well as future liabilities and are currently managed by the Board of Directors (hereinafter
referred to as “the Board”). The Board has appointed three members of the Board to act as Investment
Managers to establish an Investment Policy for the Association. The Investment Policy Statement must

be approved by a majority of the Board.
2.0 Objective:
The assets shall be invested to achieve these objectives:

e Protect the principal;
e Ensure that adequate liquid assets will be available for the coming year needs;

e Achieve highest long-term investment performance.
3.0 The Funds Being Invested:
3.1 Reserve Fund:

The Reserve Fund receives deposits as assessed and the balance in the account is currently invested

only in bank insured deposits, currently bank certificates of deposits.
3.2 Operating Account:

The operating account is utilized to collect assessments and pay current expenses in line with the
annual budget. These funds are currently held in very low-interest bearing savings accounts and

checking accounts.
3.3 The River Road Account:

The River Road account is money the HOA received from the county to repair any damages to the

Stoneybrook property after the widening of River Road is complete.



4.0 The Investment Managers:

4.1 The Investment Managers will oversee the investments in line with the Investment Policy, with

the further authorization to delegate certain responsibilities to professional investment managers.

4.2 The Investment Managers will consist of three Board Members. Whenever there are two persons
serving as Investment Managers, such managers must act by unanimous decision, and whenever
there are three or more persons serving as Investment Managers hereunder, such managers must
act by majority decision. Whenever any Investment Manager is absent, incapacitated or otherwise

unavailable, the other Investment Managers may act without such unavailable manager.

4.3 The Investment Managers will be appointed each year at the same time as the Election of

Officers.
5.0 Using Investment Advisors:

5.1 The Investment Managers may use professional investment advisors (“Advisor”). The Advisor will
be provided a copy of the Investment Policy Statement (“IPS”) and will provide investment

recommendations, advice, and advisory services consistent with the restrictions set forth in this IPS.

5.2 The Investment Managers must distribute any recommendations and actions taken by the
Advisor to all Board members the next regularly scheduled Board meeting, and more frequently as

reasonably requested.

5.3 The advice of the Advisor will be reviewed and evaluated on a regular and continual basis (but

not less frequently than yearly).
6.0 The Rules for Investing:

The Board of Directors of the Association must invest funds held in each account to generate revenue
that will accrue to the account balance pursuant to the following goals, criteria, and policies, listed in

order of importance:
a) Safety of Principal. Promote and ensure the preservation of the fund’s principal.
b) Liquidity and Accessibility. Structure maturities to ensure availability of assets for projected
or unexpected expenditures.

¢) Minimal Costs. Investment costs (redemption fees, commissions, and other transactional



costs) should be minimized.

d) Diversity. Mitigate the effects of interest rate volatility upon the assets

e) Return. Funds should be invested to seek the highest level of return.
6.1 All investments will be purchased in the name of the homeowner association.
6.2 Investment Restrictions

To provide for the safety and liquidity of the funds, the investment portfolio will be subject to the

following restrictions:

The Investment Managers may invest Stoneybrook funds in interest-bearing accounts, money market
funds, certificates of deposit, U.S. Government securities, and other similar investment vehicles,
provided they are federally insured, or backed by the full faith and credit of the United States.

(Article 9.1 of the Stoneybrook Bylaws)

e No short selling, no margin purchases, no private placements
e No options trading, and no commodities or other futures

e No investment in individual equity securities.

7.0 Use of Income:

Income generated by these investments will be re-invested and used to grow the assets of each fund

until such time as it is needed.

Operating and reserve funds can be commingled in an investment providing the accounting segregates

the principal and interest.

8.0 Monitoring and Reporting:

All objectives and policies are in effect until modified by the Investment Managers and approved by the

Board.

The Investment Manager will review investments and performance on a quarterly basis. Investments will
be monitored for adherence to investment policies and attainment of investment goals. The Investment

Managers will present a report on investments and performance to the Board on a quarterly basis.

9.0 Liability of Investment Managers:



9.1 To the extent permitted by law, except for willful default or gross negligence, no Investment
Manager will be liable for any act, omission, loss, damage or expense arising from the performance
of his or her duties under the Stoneybrook By-Laws , the Investment Manager, or any other
committee created by the Board, including the act, omission, loss, damage or expense of or caused

by any agent appointed by the Investment Managers.

9.2 In the event that any Investment Manager is a party, or is threatened to be made a party, to any
action, claim, suit or proceeding by reason of the fact that he or she is or was an Investment
Manager, Stoneybrook will, and is hereby obligated to, fully and entirely, indemnify and hold
harmless such Investment Manager from any and all costs, expenses and attorneys’ fees incurred by
such Investment Manager with respect to such action, claim, suit or proceeding, except that no such
indemnification will be made where, in such action, claim, suit or proceeding, it is determined by a
court of competent jurisdiction (or it is admitted in settlement or Compromise of the case) that such
Investment Manager was in willful default or, or was grossly negligent in, the performance of his or

her duties, responsibilities or obligations hereunder.

9.3 No Investment Manager appointed under this Investment Policy Statement will be liable for any
act, transaction or omission of any predecessor, nor will any successor be obligated to inquire into

the validity or propriety of any such act, transaction, or omission.

9.4 To the extent permitted by law, no personal bond or other security will be required of the

Investment Managers hereunder.

9.5 Under no circumstance will any Investment Managers be paid for, or financially benefit, or
receive compensation for their services from their services performed for Stoneybrook or the

Investment Managers.
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SARASOTA COUNTY,

CORRECTIVE
CERTIFICATE OF AMENDMENT
TO
BYLAWS AND ARTICLES OF INCORPORATION
OF
STONEYBROOK AT VENICE COMMUNITY ASSOCIATION, INC.

We hereby certify that the attached Amended and Restated Bylaws and Amended and Restated
Articles of Incorporation for Stoneybrook At Venice Community Association, Inc. (which Master
Declaration of Covenants, Conditions and Restrictions was originally recorded at Instrument #
2004147927, of the Public Records of Sarasota County, Florida), were approved and adopted at the
Membership Meeting of Stoneybrook At Venice Community Association, Inc., held on December
14, 2016; as to the Bylaws by the affirmative vote of not less than two-thirds (2/3rds) of those
persons voting in person or by proxy, as required by Section 9.2 of the Bylaws; and as to the Articles
of Incorporation by the affirmative vote of not less than two-thirds (2/3rds) of those persons voting in
person or by proxy, as required for adoption by Section 11.4 of the Articles of Incorporation.

This is to supersede and replace what was recorded on January 4, 2017 at Official Records

Instrument Number 2017001158 of the Public Records of Sarasota County, Florida. This is done in
order to correct an inadvertent error in a portion of the Bylaws.
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STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this aiéﬁ"day of U—MM ,

2017, by Barbara Brennan, President of Stoneybrook At Venice Community Association, In€, a
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The foregoing instrument was acknowledged before me this 24 P day of /st Eéﬁ: ,

2017, by Gary Compton, Secretary of Stoneybrook At Venice Community Association, In¢., a

Florida corporation, on behalf of the corporation. He is personally known to me or has produced
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AMENDED AND RESTATED

BYLAWS
OF
STONEYBROOK AT VENICE COMMUNITY ASSOCIATION, INC.

ARTICLE 1.
NAME, PRINCIPAL OFFICE, DEFINITIONS, CORPORATE SEAL

These are the Bylaws of STONEYBROOK AT VENICE COMMUNITY
ASSOCIATION, INC., (herein “the Association™), a Florida corporation not for profit organized
for the purposes set forth in the Articles of Incorporation.

1.1 PRINCIPAL OFFICE. The principal office of this corporation shall be located at-
2365 Estuary Drive, Venice, Florida 34292, and subsequently at such other place as may be
established by resolution of the Board.

1.2 DEFINITIONS. All terms defined in the Declaration of Covenants, Conditions and
Restrictions for Stoneybrook at Venice (herein “the Declaration”) to which these Bylaws were
attached as an exhibit when it was originally recorded, shall be used with the same meanings as
defined therein.

1.3 CORPORATE SEAL. The seal of the Association shall be inscribed with the name
of the Association, the year of its organization, and the words “Florida” and “corporation not for
profit.” The seal may be used by causing it, or a facsimile of it, to be impressed, affixed,
reproduced or otherwise placed upon any document or writing of the corporation where a seal
may be required. Alternatively, the words “Corporate Seal” or “Seal” may serve as the seal of
the Association. In no event shall a seal be required to validate corporate actions unless
specifically required by law.

ARTICLE 2.
MEMBERSHIP AND VOTING PROVISIONS

2.1 MEMBERSHIP. Every person or entity who or which is a record Owner of a fee or
undivided fee interest in any Lot or Tract which is subject to the Declaration shall be a Member
of the Association, provided that any such person or entity who holds record ownership merely
as security for the performance of an obligation shall not be a Member of the Association.
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2.2 VOTING RIGHTS. The Members of the Association are entitled to one (1) vote for
each Lot owned by them. The total number of votes (herein “Voting Interests™) is equal to the
total number of Lots. The vote of a Lot is not divisible. The right to vote may be denied because
of delinquent Assessments. If one natural person owns a Lot, individually or as trustee, the
Owner’s right to vote shall be established by the record title to the Lot. If two or more persons
own a Lot jointly, that Lot’s vote may be cast by any of the Owners. If two or more Owners do
not agree among themselves how their one vote shall be cast, that vote shall not be counted. If
the Owner is a corporation, any officer of the corporation may cast the vote on behalf of that Lot.
If a Lot is owned by a partnership, any general partner may cast its vote.

2.3 RIGHTS AND PRIVILEGES OF MEMBERS.
A. Every Member in good standing shall have the right to:

1. Have his vote cast by his voting representative at the meetings of
the Members;

2. Serve on the Board if elected;
3. Serve on committees; and
4. Attend membership meetings.
Each Member is encouraged to take an active interest in Association affairs.
B. Every Member in good standing shall have the privilege of using and enjoying the
Common Areas, subject to the rules of the Association and the right of the Association to charge
admission and other fees for the use of any facilities.
C. A Member is in good standing if he is current in the payment of all Assessments
and other financial obligations to the Association, compliant with the Governing Documents, and
his membership is not suspended.

2.4 DELEGATION OF RIGHTS TO USE COMMON AREAS.

A. In accordance with the Declaration, a Member may delegate his privilege to use
the Common Areas to:

1. A reasonable number of guests if accompanied by the Member; or
2. Residential tenants who reside in the Member’s Unit.

B. In the case of residential tenants of the Member’s Unit, the delegating
Member must give prior written notice to the Association of such delegation. The written
notification shall state the name, age, permanent address, intended length of time the
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delegation will be effective, and such other information about each residential tenant as the
Board shall require.

C. A Member who has delegated his use privileges and is not in residence in
Stoneybrook at Venice may not use Common Areas during the period of the delegation,
except as a guest of another Member. A Member may not be the guest of his tenant.

D. Members shall be responsible for keeping the Association informed as to the
identity and relationship of any persons who normally reside with the Member and intend to
utilize the Common Areas.

E. The Board may limit the number of guests or the frequency or duration of any
Member’s delegation of use rights, and may impose fees for the delegation of such rights of use
of the facilities by renters or guests, which fees may be different from fees charged to Members
for their use.

F. The delegation of membership is subject to the one (1) family limitation
described in the Declaration.

2.5 PROXIES. Members may vote in person or by proxy. A proxy may be made by any
person entitled to vote and shall be valid only for the particular Members’ Meeting designated in
the proxy and must be filed with the Secretary at or before the appointed time of the meeting or
any adjournment of the meeting. Any person who has reached the age of majority may be
named a proxy. Any proxy given shall be effective only for the specific meeting for which
originally given, including those meetings which are continued and reconvened at a later date,
and any other lawfully adjourned meetings thereof. In no event shall any proxy be valid for a
period longer than ninety (90) days after the first meeting for which it was given. A proxy is
revocable at any time at the pleasure of the Owner executing it. An executed photographic,
photostatic, facsimile, electronically transmitted or equivalent reproduction of a proxy is a
sufficient proxy. Owners may retroactively cure any alleged defect in a proxy by signing a
statement ratifying the Owner’s intent to cast a proxy vote and ratifying the vote cast by his or
her proxy.

ARTICLE 3.
MEMBERS’ MEETINGS

3.1 ANNUAL MEETING. The annual meeting shall be held in Sarasota County during
either February or March of each year, at a day, place and time designated by the Board, for the
purpose of electing Directors and transacting any other business duly authorized to be transacted
by the Members. The annual meeting is a general meeting, and unless otherwise required by law,
notice of an annual meeting need not include a description of the purpose or purposes for which
the meeting is called.

3.2 SPECIAL MEETINGS. Special Members’ meetings must be held whenever called
for by the President or by a majority of the Directors, and must be promptly called by the Board
Amended and Restated Bylaws Of
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upon receipt of a request signed by voting Members entitled to cast at least ten percent (10%) of
the total number of votes. Such requests shall be in writing and shall state the purpose or
purposes of the meeting. Business at any special meeting shall be limited to the item specified in
the request or contained in the notice of meeting.

3.3 QUORUM. A quorum shall be attained at a Members’ meeting by the presence in
person or by proxy of at least thirty percent (30%) of the total Voting Interests. A quorum is not
required for the election of Directors.

3.4 VOTE REQUIRED TO TRANSACT BUSINESS. The acts or resolution approved
by at least a majority of the votes cast at a duly called meeting at which a quorum has been
attained shall be the act of the Members, unless a higher vote is specifically required by law or
by these Bylaws or the Declaration or Articles of Incorporation.

3.5 NOTICE OF MEETINGS. Notice of all meetings of the Members, stating the time,
place and, if a Special Meeting, the purpose(s) for which the meeting is called, shall be given
by the President or Vice President or Secretary or by such other officer of the Association as
may be designated by the Board. Written notice of meetings shall be mailed, hand-delivered,
or delivered by electronic transmission to each Member. The notices must be mailed or
delivered by the Association not less than fourteen (14) days prior to the date of the meeting.
Notice may also be provided by electronic transmission so long as the Member provides the
Association with a signed written consent to receive notice by this method.

3.6 ADJOURNED MEETINGS. Any duly called meeting of the Members may be
adjourned to be reconvened at a later time by vote of the majority of the Voting Interests
present, regardless of whether a quorum has been attained. Adjournment of an annual or
special meeting to a different date, time or place must be announced at that meeting before an
adjournment is taken. Any business that might have been transacted on the original date of the
meeting may be transacted at the adjourned meeting.

3.7 ORDER OF BUSINESS. The order of business at Members’ meetings shall be
substantially as follows:

. Determination that a quorum of Members has been attained;
Reading or waiver of reading of minutes of last Members’ meeting;
Reports of Officers;

. Reports of Committees;

Election of Directors (when appropriate);

Unfinished Business;

. New Business;

. Adjournment.

TQOMEHoOw >

Such order may be waived in whole or in part by direction of the President or the
chairperson of the meeting.
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3.8 MINUTES. Minutes of all meetings of the Members must be maintained in written
form, or in another form that can be converted into written form within a reasonable time.

3.9 PARLIAMENTARY RULES. Robert’s Rules of Order (latest edition) shall govern
the conduct of the Association meetings when not in conflict with the Governing Documents or
State law. The presiding officer may appoint a Parliamentarian, but the decision of the presiding
officer on questions of parliamentary procedure shall be final. Any question or point of order not
raised at the meeting to which it relates shall be deemed waived.

3.10 ACTION BY MEMBERS WITHOUT A MEETING. Except the holding of the
annual meeting and annual election of Directors, any action required or permitted to be taken
at a meeting of the Members may be taken by mail without a meeting if written instruments
expressing approval of the action proposed to be taken are signed and returned by Members
having not less than the minimum number of votes that would be necessary to take such action
at a meeting at which all of the Voting Interests were present and voting. If the requisite
number of written consents are received by the Secretary within sixty (60) days after the
earliest date which appears on any of the consent forms received, the proposed action so
authorized shall be of full force and effect as if the action had been approved at a meeting of
the Members held on the sixtieth (60th) day. Within ten (10) days thereafter, the Board shall
send written notice of the action taken to all Members who have not consented in writing.
Nothing in this paragraph affects the rights of Members to call a special meeting of the
membership, as provided for by Section 3.2 above, or by law.

ARTICLE 4.
BOARD OF DIRECTORS

The administration of the affairs of the Association shall be by a Board of Directors. All
powers and duties granted to the Association by law, as modified and explained in the
Declaration, Articles of Incorporation, and these Bylaws, shall be exercised by the Board, subject
to the approval or consent of the Members only when such is expressly required.

4.1 AUTHORITY. Without limiting the generality of the preceding sentence, or any
power vested in it by law, the Board shall have the power to:

A. Manage and control the affairs of the Association;

B. Appoint and remove at its pleasure all officers, agents and employees of the
Association, prescribe their duties, fix their compensation and require of them such security or
fidelity bond as it may deem expedient. Nothing in these Bylaws shall be construed to prohibit
the employment of any Member, officer or Director of the Association in any capacity
whatsoever;

C. Establish, levy, assess, and collect any Assessment or charge provided for in the
Governing Documents;
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D. Designate one or more financial institution(s) as depository for Association funds,
and the officer(s) authorized to make withdrawals therefrom;

E. With the prior consent of at least a majority of the Voting Interests in good
standing, borrow money for Association purposes, and assign, pledge, mortgage or encumber
any Common Areas or future revenues of the Association as security therefor;

F. Adopt, amend or revoke Rules and Regulations relating to the use of Common
Areas, and such sanctions for noncompliance therewith, as it may deem necessary for the best
interest of the Association and its Members. The Board may also establish and levy fees for the
use of Common Areas or Association property;

G. Cause the Association to employ sufficient personnel to adequately perform the
responsibilities of the Association;

H. Negotiate and enter into contracts for the maintenance and operation of the
Common Areas;

[. Make improvements to the Common Areas;

J. Establish committees of the Association and appoint the members thereof. Tt may
assign to such committees responsibilities and duties not inconsistent with the provisions of these
Bylaws as it may deem appropriate;

K. Acquire property, real or personal, and enter into agreements with any persons
relating to the orderly transfer of property from said person to the Association and such other
matters as the Board may deem appropriate; and

L. Perform all other acts not inconsistent with law or the Governing Documents and
necessary for the proper functioning of the Association.

4.2 COMPENSATION OF DIRECTORS AND OFFICERS. Neither Directors nor
officers shall receive compensation for their services as such. Directors may not also be
employees of the Association. Directors and officers may be compensated for all actual and
proper out-of-pocket expenses relating to the proper discharge of their respective duties.

4.3 DIRECTORS’ MEETINGS.

A. Organizational Meeting. An organizational meeting of a new Board shall be held
within ten (10) days after the election of new Directors at such place and time as may be fixed
by the new Directors at the meeting when they were elected.

B. Regular Meetings. Regular meetings of the Board shall be held at such time and
place in Sarasota County, Florida, as shall be determined from time to time by the Directors. A
regular meeting of the Board is any meeting held according to a regular weekly, monthly or
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other periodic schedule adopted from time to time by the Board. Notice of regular meetings
shall be given to each Director, personally or by mail, telephone, telegram, facsimile, or
electronic transmission at least ten (10) days before the day named for such meeting.

C. Special Meetings. Special meetings of the Board are all meetings other than the
annual organizational meeting and regular meetings. Special meetings may be called by the
President, the Secretary, or by a majority of the Directors. Not less than forty-eight (48) hours’
notice of a special meeting shall be given to each Director, personally or by mail, facsimile,
telephone, telegram, or electronic transmission, which notice shall state the time, place, and
purposes of the meeting. Business conducted at a special meeting shall be limited to the items
specified in the notice of the meeting.

D. Waiver Of Notice By Directors. Any Director may waive notice of a Board
meeting before or after the meeting, and such waiver shall be deemed equivalent to the receipt
of notice. Attendance at a meeting by any Director constitutes waiver of notice, unless that
Director objects to the lack of notice at the beginning of the meeting.

E. Board Meetings; Notice To Members. A meeting of the Board occurs whenever a
quorum of the Board gathers and conducts Association business. All meetings of the Board shall
be open to all Members, except as otherwise provided by law. Notice of all Board meetings
shall be posted in a conspicuous place on the Common Areas at least forty-eight (48) hours in
advance of a meeting, except in an emergency. An Assessment may not be levied at a Board
meeting unless the notice of the meeting includes a statement that Assessments will be
considered and the nature of such Assessments. Any Owner may tape-record or videotape
meetings of the Board and meetings of the Members. The Board may adopt reasonable rules
governing the taping of meetings of the Board and the membership.

F. Special Notice Of Certain Board Meetings. A nonemergency special Assessment
may not be levied at a Board meeting nor may any rule regarding the use of Lots in the
Subdivision be adopted, amended, or revoked unless a written notice of the Board meeting is
provided to all Members at least fourteen (14) days before the meeting, which notice includes a
statement that a special Assessment will be considered at the meeting and the nature of the
special Assessment or that a rule regarding Lot use will be considered at the meeting and the
nature of that action.

G. Quorum Of Board; Vote; Telephonic Participation. A quorum at a Board meeting
shall exist only when a majority of all Directors are present in person. Directors may not vote by
proxy or secret ballots at Board meetings, except that secret ballots may be used in electing
officers. Any Director has a right to participate in any meeting of the Board, or meeting of an
executive or other committee, by means of a conference telephone call or similar
communicative arrangement whereby all persons present can hear and speak to all other
persons. Participation by such means shall be deemed equivalent to presence in person.
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H. Adjourned Meetings. The majority of the Directors present at any meeting of the
Board, regardless of whether a quorum exists, may adjourn the meeting to be reconvened at a
later time. When the meeting is reconvened, provided a quorum exists, any business that might
have been transacted at the meeting originally called may be transacted without further notice.

I. The Presiding Officer. The President of the Association, or in his absence, the
Vice-President, shall be the presiding officer at all meetings of the Board. If neither is present,
the presiding officer shall be selected by majority vote of those present.

J. Vote Required. Except as otherwise required by law or the Governing Documents,
the acts approved by a majority of the Directors present and voting at a duly called Board
meeting at which a quorum exists shall constitute the acts of the Board.

K. Presumption Of Assent. A Director who is present at a meeting of the Board
shall be deemed to have voted in favor of the point of view that prevails on any question, unless
he voted against such action or abstained from voting because of an asserted conflict of interest.
The vote of each Director on each matter considered, including abstention because of an
asserted conflict of interest, must be recorded in the minutes of the meeting.

4.4 NUMBER AND TERM. The affairs of the Association shall be managed by a Board
of not less than five (5) nor more than seven (7) Directors, the exact number to be determined by
the Board. The determination regarding the number of Directors to serve on the Board shall be
made by the Board at least sixty (60) days prior to the annual Members’ meeting at which the
election of Directors will occur and if the number is not timely changed, then it remains the same as
for the prior year. All Directors shall be elected on a staggered two (2) year term basis, provided,
however, that the Board shall have the authority to temporarily assign a one (1) year term to one or
more Director positions if necessary to re-implement a scheme of staggering the Board to promote
continuity of leadership. All Directors shall serve until their respective successors shall have been
duly elected and qualified, or until their earlier resignation or removal.

Commencing with the 2017 Annual Meeting of the membership, at which five (5) to seven
(7) Directors will be elected, the three (3) Directors receiving the highest number of votes shall
serve two (2) year terms, and the other elected Directors shall serve one (1) year terms.

ARTICLE S.
ELECTION OF DIRECTORS

5.1 DIRECTOR QUALIFICATIONS. Every Director must be at least eighteen (18)
years of age and a competent person under the law. Each member of the Board shall be a Member
of the Association or spouse of a Member. No Lot may be represented by more than one (1) person on
the Board at any given time. A grantor of a trust described in Section 733.707(3), Florida Statutes, or a
beneficiary (as defined in Section 736.0103, Florida Statutes) of a trust which holds title to a Lot shall
be eligible to serve as a Director of the Association, provided that said trustee or beneficiary
permanently occupies the Unit.
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5.2 ELECTION OF DIRECTORS. The election of Directors shall be conducted in the
following manner:

A. Election of Directors shall be held concurrent with the annual Members’ meeting.
The election may be conducted even if the Members® meeting quorum is not attained.

B. A “Notice of Intent to Run” form shall be delivered, by mail, electronic
transmission or hand delivery, to each Member at least sixty (60) days before the date of the
annual Members’ meeting at which the election of Directors shall be held. Any Member
interested in being a candidate for the Board shall fill out the above mentioned form as per
instructions and return it to the Association management, or if directed to do so then to another
person or entity, by the date indicated on the form. Notice forms delivered to the Association
after five o’clock (5:00) p.m. on the date when due shall not be considered for purposes of the
upcoming election.

C. Management will review its files to ensure that each candidate is in “good
standing” with the Association. Candidates must be current in payment of Assessments and
compliant with the Governing Documents at the time they intend to be a candidate for the Board
and during their term as a Director. Current in payment, as used herein, is defined as payment
received within fifteen (15) days of the Assessment due date. A background check to determine a
" felony conviction shall be requested of each candidate and the candidate shall provide the
necessary signature and complete the proper paperwork for this request. In the event the
candidate review process uncovers issues regarding the above factors, then the candidate will
receive written notification of the issues and, if regarding Assessments or compliance with the
Governing Documents, an opportunity of no more than ten (10) days from the date of the written
notice to cure the same. If a candidate has a felony conviction for which civil rights have not yet
been restored for at least five (5) years as of the date on which such person seeks election to the
Board, that candidate shall not be eligible to run for or serve on the Board.

D. The ballot prepared for the Election of Directors shall list all Director candidates
in random order by last name. Ballots shall be delivered to all Members with notice of the
Annual Meeting and may be returned to the Association prior to the meeting, or if returned at the
meeting then prior to the call for ballots not yet cast.

E. The election shall be by ballot (unless dispensed with by unanimous consent or if
the number of Directors on the ballot is the same or less than the number of expiring Director
terms) and by a plurality of the votes cast, each person voting being entitled to cast a vote for
each of as many nominees as there are vacancies to be filled. There shall be no cumulative
voting. Nominations from the floor shall not be permitted.

F. In the event that candidates for an open position receive the same number of votes,
the elected Director will be determined by lot, such as the flipping of a coin by a neutral party.
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G. No election shall be necessary if the number of candidates is less than or equal to the
number of vacancies. The candidates shall automatically be installed as Directors and their names
announced at the annual Members’ meeting.

5.3 VACANCIES. Except as to vacancies provided by removal of Directors by Members,
vacancies in the Board occurring between annual meetings of Members shall be filled by the
remaining Directors for the unexpired portion of the term.

5.4 VACANCIES AND REMOVAL.

A. Any Director elected by the Voting Members may be removed by concurrence of
a majority of the votes of the Members at a special meeting called for that purpose or by written
agreement signed by the Voting Members entitled to cast a majority of the votes. The
procedures for recall of Directors in Chapter 720 of the Florida Statutes shall be followed.

B. If a vacancy on the Board results in the inability to obtain a quorum of Directors
in accordance with these Bylaws, any Owner may apply to the Circuit Court within whose
jurisdiction the Association is located for the appointment of a receiver to manage the affairs of
the Association. At least thirty (30) days prior to applying to the Circuit Court, the Owner shall
mail to the Association a notice describing the intended action and giving the Association an
opportunity to fill the vacancy(ies) in accordance with these Bylaws. If, during such time, the
Association fails to fill the vacancy(ies), the Owner may proceed with the petition. If a receiver
is appointed, the Association shall be responsible for the salary of the receiver, court costs and
attorneys’ fees. The receiver shall have all powers and duties of a duly constituted Board, and
shall serve until the Association fills the vacancy(ies) on the Board sufficient to constitute a
quorum in accordance with these Bylaws.

ARTICLE 6.
EMERGENCY BOARD POWERS

In the event of any “emergency” as defined in Section 6.G. below, the Board may exercise
the emergency powers described in this Article 6, and any other emergency powers authorized
by Sections 617.0207 through 617.0303, Florida Statutes, as amended from time to time.

A. The Board may name as assistant officers persons who are not Directors, which
assistant officers shall have the same authority as the executive officers of whom they are
assistant during the period of the emergency, to accommodate the incapacity of any officer of the
Association.

B. The Board may relocate the principal office or designate alternative principal
offices or authorize the officers to do so.

C. During any emergency the Board may hold meetings with notice given only to
those Directors with whom it is practicable to communicate, and the notice may be given in any
practical manner, including publication or radio. The Director or Directors in attendance at such
a meeting shall constitute a quorum.
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D. Corporate action taken in good faith during an emergency under this Article to
further the ordinary affairs of the Association shall bind the Association; and shall have the
rebuttable presumption of being reasonable and necessary.

E. Any officer, Director or employee of the Association acting with a reasonable
belief that his actions are lawful in accordance with these emergency Bylaws shall incur no
liability for doing so, except in the case of willful misconduct.

F. The provisions of these emergency Bylaws shall supersede any inconsistent or
contrary provisions of the Bylaws during the period of the emergency.

G. For purposes of this Section, an “emergency” exists only during a period of time
that Sarasota County, or the immediate geographic area in which the Subdivision is located, is
subject to:

1. a state of emergency declared by law enforcement authorities;

2. a hurricane warning;

3. a partial or complete evacuation order;

4. designation by federal or state government as a “disaster area;” or

5. a catastrophic occurrence, whether natural or man-made, which seriously
damages or threatens serious damage to the Subdivision, such as an earthquake, tidal wave, fire,
hurricane, tornado, war, civil unrest, or act of terrorism.

An “emergency” also exists for purposes of this Article during the time when a quorum of
the Board cannot readily be assembled because of the occurrence of a catastrophic event, such as
a hurricane, earthquake, act of terrorism, or other similar event. A determination by any two (2)
Directors, or by the President or by a Director and the manager that an emergency exists shall
have presumptive quality.

ARTICLE 7.
OFFICERS

7.1 EXECUTIVE OFFICERS. The executive officers of the Association shall be a
President, and one or more Vice-Presidents, who must be Directors of the Association, as well as
a Treasurer and a Secretary, all of whom shall be elected annually by majority vote of the Board.
Any officer may be removed, with or without cause, by vote of a majority of all Directors at any
meeting. Any person except the President may hold two or more offices. The Board shall, from
time to time, appoint such other officers, and designate their powers and duties, as the Board
shall find to be required to manage the affairs of the Association. If the Board so determines,
there may be more than one Vice-President.
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7.2 PRESIDENT. The President shall: be the chief executive officer of the Association;
preside at all meetings of the Members and Directors; be ex-officio a member of all standing
committees; have general and active management of the business of the Association; and see
that all orders and resolutions of the Board are carried into effect. The President shall execute
bonds, mortgages and other contracts or documents requiring the seal of the Association, except
where such are permitted by law to be otherwise executed, and the power to execute is delegated
by the Board to another officer or agent of the Association.

7.3 VICE-PRESIDENTS. The Vice-Presidents in the order of their seniority shall, in the
absence or disability of the President, perform the duties and exercise the powers of the
President; and they shall perform such other duties as the Board shall prescribe.

7.4 SECRETARY. The Secretary shall attend the meetings of the Board and meetings of
the Members, and shall record all votes and the minutes of all proceedings in a book or books to
be kept for the purpose, and shall perform like duties for the standing committees when
required. The Secretary shall give, or cause to be given, notice of all meetings of the Members
and of the Board, and shall perform such other duties as may be prescribed by the Board or the
President. He or she shall keep in safe custody the seal of the Association and, when authorized
by the Board, affix the same to any instrument requiring it. The Secretary shall be responsible
for the proper recording of all duly adopted amendments to the Governing Documents. Any of
the foregoing duties may be performed by an Assistant Secretary, if any has been designated.

7.5 TREASURER. The Treasurer shall have responsibility for the collection, safe-
keeping, and disbursement of funds and securities of the Association, shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Association, and
shall deposit all monies and other valuable effects in the name and to the credit of the
Association in such depositories as may be designated by the Board, and prepare the budget for
the Association. He or she shall disburse the funds of the Association, making proper vouchers
for such disbursements, and shall render to the President and Directors, at the regular meetings
of the Board, or whenever they may require it, an account of all transactions and of the
financial condition of the Association. Any of the foregoing duties may be performed by an
Assistant Treasurer, if any has been designated.

7.6 DELEGATION OF FUNCTIONS. The Board may delegate any or all of the
functions of the Secretary or Treasurer to a management agent, employee, accountant or other
trained professional provided that the Secretary or Treasurer shall in such instance generally
supervise the performance of the agent, employee, accountant or other trained professional in the
performance of such functions.

ARTICLE 8.
COMMITTEES

8.1 STANDING COMMITTEES. The Board may appoint such standing committees of
the Association as it shall determine at its discretion, including but not limited to an Architectural
Review Committee.
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8.2 NOTICE. Committees with the power to approve or disapprove architectural decisions
with respect to a specific Parcel or Lot or that may make a final decision regarding the
expenditure of Association funds must follow the same procedures as the Board for the calling
and conducting of meetings, including without limitation the posting or mailing of meeting
notices, preparation of agendas and meeting minutes, and must provide Members the right to
attend, record the meeting, and speak as to all agenda items. All other committees are exempt
from such requirements and other meeting requirements of State law and these Bylaws. Such
exempt committees may establish and follow their own procedures, as the committees deem
appropriate from time to time.

8.3 ARCHITECTURAL REVIEW COMMITTEE. The Architectural Review
Committee (herein “the ARC”) provided for in the Declaration shall be selected, and conduct its
affairs as follows:

A. Members; Qualification. The ARC shall be composed of five (5) persons and two
(2) alternates. No member of the ARC shall be a Director, spouse, parent, child, brother, or
sister of an officer, Director, or employee. Whenever possible and practical, one of the
committee members should be an architect, general contractor, or other person with professional
expertise in building, landscaping, or architectural design.

B. Selection; Terms. The members of the ARC shall be appointed by the President of
the Association to serve terms of one year. The committee members shall be appointed at the
organizational meeting of the Board or as soon as possible thereafter. The committee member
term shall end at the Annual Members’ Meeting date of each year. If a mid-term vacancy occurs
for any reason, the President shall appoint a successor to fill the unexpired term. Members of the
ARC, once appointed, may be removed by a majority vote of the Board.

C. Compensation. Members of the ARC may not be compensated for their services.
If approved by the Board, the ARC may determine that professional services are necessary for
review of certain situations which come before the committee. The costs for the professional
review shall be the responsibility of the Lot Owner requesting the ARC approval.

D. Meetings. The ARC shall meet as necessary, and otherwise at the call of the
Chairman as necessary, to carry out its duties and functions. The ARC shall meet with the same
formalities and notice requirements as required for Board meetings, unless otherwise permitted
by law.

E. Procedures; Voting. A majority of the members of the ARC present in person at
any duly called meeting shall constitute a quorum. All questions shall be decided by a majority
of the entire committee. Where a question involves proposed changes to a Lot or Unit owned by
a member of the ARC, that member shall be disqualified from participation in the proceedings,
and his place shall be taken by an alternate. If a proposed change is not approved, the reasons
for disapproval shall be stated in writing. Minutes of all meetings of the ARC shall be kept in a
business-like manner, and shall be available at reasonable times for inspection or photocopying
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by any Owner. Copies of the plans and specifications for all approved changes and construction
shall be kept for at least seven (7) years.

ARTICLE 9.
FINANCES

The provisions for Assessments and fiscal management of the Association set forth in the
Declaration shall be supplemented by the following provisions:

9.1 DEPOSITORY. The Association shall maintain its accounts in federally insured
accounts at financial institutions doing business in the State of Florida as may be designated
from time to time by the Board. Withdrawal of monies from such accounts shall be only by such
persons as are authorized by the Board. The Board may invest Association funds in interest-
bearing accounts, money market funds, certificates of deposit, U.S. Government securities, and
other similar investment vehicles, provided they are federally insured, or backed by the full faith
and credit of the United States.

9.2 BUDGET. The Board shall, at a November meeting each year, adopt a budget of
general expenses for the next fiscal year. The budget must reflect the estimated revenues and
expenses for that year and the estimated surplus or deficit as of the end of the current year. The
budget must set out separately all fees or charges for recreational amenities, whether owned by
the Association or another person. The Association shall provide each Member with a copy of
the annual budget or a written notice that a copy of the budget is available upon request at no
charge to the Member. The proposed budget shall be detailed and shall show the amounts
budgeted by accounts and expense classifications.

9.3 RESERVES. The Board may establish in the budgets one or more reserve accounts for
contingencies, repairs, improvements, capital expenditures or deferred maintenance. The purpose
of the reserves is to provide financial stability and to avoid the need for special Assessments. The
amounts proposed to be so reserved shall be shown in the proposed annual budgets each year.
These funds may be spent only for purposes for which they were reserved.

9.4 BOARD OF DIRECTORS INSURANCE. Fidelity bonds or proper liability
insurance shall be required by the Board from all persons authorized to sign checks or otherwise
disburse or withdraw Association funds. The bonds or liability insurance shall be determined by
the Directors, shall protect the Association against theft or embezzlement of the maximum
amount of funds held by the Association at any time and shall in no event be less than one-half
of the total annual Assessment. The premiums on such bonds shall be paid by the Association as
a common expense.

9.5 ACCOUNTS AND ACCOUNTING PROCEDURES. The financial and accounting
records of the Association, must be kept according to good accounting practices. All financial
and accounting records must be maintained for a period of at least seven (7) years. The
financial and accounting records must include:
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A. Accurate, itemized, and detailed records of all receipts and expenditures;

B. A current account and a period statement of the account for each Member,
designating the name and current address of each Member who is obligated to pay
Assessments, the due date and amount of each Assessment or other charge against the Member,
the date and amount of each payment on the account, and the balance due;

C. All tax returns, financial statements, and financial reports of the Association; and

D. Any other records that identify, measure, record or communicate financial
information.

9.6 FINANCIAL REPORTING. The Association shall prepare an annual financial
report within sixty (60) days after the close of the fiscal year. The Association shall, within ten
(10) business days after the report is prepared, provide each Member with a copy of the report,
or a written notice that a copy of the financial report is available upon request at no charge to
the Member. Financial statements (whether it be a report of cash receipts and expenditures, a
compiled financial statement, a reviewed financial statement or an audited financial statement)
shall be based on the Association’s total annual revenues as provided in Section 720.303(7) of
the Florida Statutes.

9.7 AUDITS. A formal certified audit of the accounts of the Association, only if required
by law, or by a majority of the Voting Interests, or by a majority of the Board, may be made by
an independent certified public accountant, and a copy of the audit report may be available on
request to each Member.

9.8 APPLICATION OF PAYMENTS AND COMMINGLING OF FUNDS. All
monies collected by the Association may be commingled, for investment purposes only, in a
single fund, or divided into two or more funds, as determined by the Board. The books and
records of the Association shall be kept in conformity to generally accepted accounting
principles, and the audit and accounting guide for Common Interest Realty Associations of the
American Institute of Certified Public Accountants. All payments on account by an Owner shall
be applied as to interest, delinquencies, costs and attorney’s fees, other charges, and annual or
special Assessments, in such manner and amounts as the Board may determine, or as may be
required by law.

9.9 FISCAL YEAR. The fiscal year for the Association shall begin on the first day of
January each year. The Board may change to a different fiscal year in accordance with the
provisions and regulations from time to time prescribed in the Internal Revenue Code of the
United States.

9.10 PAYMENT OF ASSESSMENTS. Annual Assessments based on the adopted
budgets shall be payable annually (due on January 1 of each year or such other date as the Board
may determine). Assessments and Special Assessments as the term is used in this Section 9.10
and 9.11 are Assessments levied by the Association and shall not be confused with Assessments
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which are levied by any local government (County, municipality or CDD). Written notice of the
annual Assessment shall be sent to all Owners at least thirty (30) days prior to the due date.
Failure to send or receive such notice shall not, however, excuse the obligation to pay. By
resolution, the Board may establish the place for payment, the method of payment, and a late
payment fee.

9.11 SPECIAL ASSESSMENTS. Special Assessments may be imposed by the
Association’s Board whenever necessary to meet unbudgeted, emergency, or non-recurring
expenses, or for such other purposes as are authorized by the Declaration or these Bylaws.
Special Assessments are due on the day specified in the resolution of the Board approving such
Assessment. The notice of any special Assessment must contain a statement of the purpose(s) of
the Assessment, and the funds collected must be spent for the stated purpose(s) or returned to the
Members in a manner consistent with law. The total of all special Assessments payable by the
Members generally shall not exceed two hundred dollars ($200) per Lot or Unit in any fiscal year
unless approved in advance by a majority of the Voting Interests.

9.12 PROOF OF PAYMENT. Within fifteen (15) days after receipt of request from the
Owner, mortgagee, or purchaser of a Lot or Unit, the Association shall furnish a written
statement certifying that all Assessments then due from any Lot or Unit have been paid, or
indicating the amounts then due. Anyone other than the Owner who relies upon such statement
shall be protected thereby. ' '

9.13 SUSPENSION. The Association shall not be required to transfer memberships on its
books or to allow the exercise of any rights or privileges of membership on account thereof to
any Owner, or to any persons claiming under an Owner, unless and until all Assessments and
charges to which said Owner and his Lot or Unit is subject have been paid in full.

ARTICLE 10.
FINING AND SUSPENSION

The Association may impose fines and suspensions in the following manner:

10.1 AUTHORITY TO LEVY FINES AND SUSPENSIONS. In addition to other
remedies provided to the Association for enforcement of the rules and restrictions, the
Association may levy a fine and/or impose a suspension against any Owner for failure of the
Owner or of a tenant or guest of the Owner to comply with the Declaration or Association Rules
and Regulations.

10.2 APPOINTMENT OF HEARING COMMITTEE. The Board shall appoint a
Hearing Committee, which shall be composed of at least three (3) Owners who are not officers,
Directors or employees of the Association, or the spouse, parent, child, brother, or sister of an
Association officer, Director, or employee.
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10.3 NOTICE OF HEARING. At least fourteen (14) days prior to imposing a fine or
suspension, the Association shall provide written notice to the Owner and alleged violator (if not
the same person) by certified mail, which notice shall include the following:

A. A short plain statement of the matters asserted by the Association to constitute the
violation(s), including but not limited to the specific violation alleged, and the date, time and
location of each alleged violation for which a fine may be imposed.

B. A statement that the Association will provide a hearing before the Hearing
Committee not less than fourteen (14) days after receipt of notice. The date, time and place of
the hearing will be stated in the notice.

C. A statement that the Owner and the alleged violator (if not the same person) will
have an opportunity at such hearing to respond to the alleged violation(s), present evidence and
provide written and verbal argument on all pertinent issues, as well as to review, challenge and
respond to any material considered by the Hearing Committee.

10.4 HEARING. The Hearing Committee shall consider all evidence and testimony
presented at the hearing prior to the determination of whether to approve a proposed fine or
suspension. If the Hearing Committee, by majority vote, does not approve a proposed fine or
suspension, it may not be imposed. The role of the Hearing Committee is limited to determining
whether to confirm or reject the fine or suspension levied by the Board. After a fine is imposed,
the Association shall provide a demand for payment to the Owner and/or violator. After a
suspension is imposed, the Association shall provide notice of the suspension to the Owner
and/or violator. Fines shall be paid in full within thirty (30) days of receipt of the Association
demand for payment.

10.5 AMOUNT OF FINE. A fine may not exceed the amount of One Hundred Dollars
($100.00) per violation, provided that a fine for a continuing violation may be in an amount up to
One Hundred Dollars ($100.00) for each day, up to a maximum of Two Thousand Five Hundred
Dollars ($2,500.00). If permitted by law, a fine shall become a lien upon a Lot.

10.6 FAILURE TO PAY. An Owner shall be responsible for paying all fines properly
levied against the Owner for a violation by any person who is on the Property with the express or
implied permission of the Owner, including without limitation, the Owner’s tenants, guests,
family members, invitees, employees or contractors. In the event an Owner refuses or otherwise
fails to pay a fine, the Association may mediate if and as required and proceed with legal action
in a court of competent jurisdiction to collect the sum due together with costs and reasonable
attorneys’ fees of the Association incurred incident to such collection action. Failure or refusal
to pay a fine shall be a violation of these Bylaws.

10.7 INAPPLICABILITY OF THIS ARTICLE. The requirements of this Article shall
not apply to the imposition of suspensions, fines or fees upon any Member because of the failure
of the Member to pay Assessments or other charges when due if such action is authorized by the
Governing Documents.
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ARTICLE 11.
AMENDMENTS

Amendments to these Bylaws shall be proposed and adopted in the following manner:

11.1 PROPOSAL. Amendments to these Bylaws may be proposed either by a resolution
approved by a majority of the whole Board, or by a petition to the Board signed by the voting
representatives of at least twenty-five percent (25%) of the Voting Interests of the Association.
Once so proposed, the amendments shall be submitted to a vote of the Members at a meeting no
later than the next annual meeting for which notice can still properly be given.

11.2 VOTE REQUIRED. These Bylaws can be amended, altered, or replaced only upon
an affirmative vote of not less than two-thirds (2/3) of the Members who cast a vote, in person or
by proxy, at a properly called Members’ Meeting at which a quorum is present, or as described
in Section 3.10 of these Bylaws. Members not present in person at the Members’ Meeting
considering the amendment may express their approval in writing, by proxy, provided such
proxy vote is delivered to the Secretary prior to the Members’ Meeting.

11.3 CERTIFICATE; RECORDING. A copy of each approved amendment shall be
attached to a certificate reciting that the amendment was duly adopted, which certificate shall be
executed by the President or Vice-President of the Association with the formalities of a deed.
The amendment shall be effective when the certificate and copy of the amendment are recorded
in the Public Records of the County. The certificate must identify the book and page of the
Public Records where the Declaration was originally recorded.

ARTICLE 12.
MISCELLANEOUS

12.1 GENDER; NUMBER. Whenever the masculine or singular form of the pronoun is
used in these Bylaws, it shall be construed to mean the masculine, feminine or neuter, singular or
plural, as the context requires.

12.2 SEVERABILITY. Should any portion hereof be void or become unenforceable, the
remaining provisions of the instrument shall remain in full force and effect.

12.3 CONFLICT. If any irreconcilable conflict should exist, or hereafter arise, with
respect to the interpretation of these Bylaws and the Declaration or the Articles of Incorporation,
the provisions of the Declaration or Articles of Incorporation shall prevail over the provisions of
these Bylaws.

12.4 GENERAL MATTERS. When reference is made herein, or in the Declaration,
Bylaws, Rules and Regulations, Management Contracts, or otherwise, to a majority or specific
percentage of the Members, such reference shall be deemed to be reference to a majority or
specific percentage of the votes of the Members eligible to be cast by their respective Voting
Members present at a duly constituted meeting thereof (i.e., one for which proper notice has
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been given and at which a quorum exists) and not of the Members themselves (or their Lots) or
the individual Voting Members themselves.
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Prepared by and return to:
Leah E. Ellington, Esquire
Lobeck & Hanson, P.A.
2033 Main Street, Suite 403
Sarasota, Florida 34237
(941) 955-5622 (Telephone)
(941) 951-1469 (Facsimile)

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
STONEYBROOK AT VENICE COMMUNITY ASSOCIATION, INC.

ARTICLE 1.
NAME OF CORPORATION AND PRINCIPAL OFFICE

The name of the corporation shall be STONEYBROOK AT VENICE COMMUNITY
ASSOCIATION, INC. (herein “the Association”). The principal office of the Association shall be
located at 2365 Estuary Drive, Venice, Florida 34292. The Association Board (herein “the Board”)
may change the location of the principal office of the Association from time to time.

ARTICLE 2.
PURPOSE

The purpose of the Association shall be the operation and management of the affairs and
property of the subdivision known as Stoneybrook at Venice, located in Sarasota County,
Florida, and to perform all acts provided in the Declaration of Covenants, Conditions and
Restrictions and Exhibits annexed thereto and in Chapters 617 and 720 of the Florida Statutes.
The Association shall not be operated for profit.

ARTICLE 3.
DEFINITIONS

The terms used herein shall have the same definitions as stated in the Declaration of
Covenants, Conditions and Restrictions and state statutes unless the context requires otherwise.
If there is a dispute over the proper definition of a vague or ambiguous term which is not
otherwise defined by the Declaration of Covenants, Conditions and Restrictions or by state
statutes, the Board shall provide a reasonable definition of the term or may adopt any standard
dictionary definition of the term.

Amended and Restated Articles Of Incorporation
Stoneybrook at Venice Community Association, Inc.
Page 1 of 5



ARTICLE 4.
POWERS

4.1 GENERAL POWERS. The Association is organized and shall exist upon a non-stock
basis as a non-profit corporation under the laws of the State of Florida, and no portion of any earnings
of the Association shall be distributed or inure to the private benefit of any Member, Director or officer
of the Association. For the accomplishment of its purposes, the Association shall have all of the
common law and statutory powers and duties of an Association not for profit under Florida law, except
as limited or modified by these Articles, the Declaration of Covenants, Conditions and Restrictions or
Bylaws, and it shall have all of the powers and duties reasonably necessary to operate the Community
pursuant to the Declaration of Covenants, Conditions and Restrictions as it may hereafter be amended
including, but not limited to, the following.

4.2 SPECIFIC POWERS. The specific powers of the Association shall include but not be
Jimited to those powers described in the Bylaws and as described below:

A. To levy and collect Assessments against all Members of the Association to defray
the costs, expenses and losses of the Association, and to use the proceeds of Assessments in the
exercise of its power and duties.

'B. To own, lease, maintain, repair, replace or operate the Common Areas.

C. To purchase insurance upon the Common Areas for the protection of the
Association and its Members.

D. To reconstruct improvements after casualty and to make further improvements
of the Common Areas.

E. To make, amend and enforce reasonable Rules and Regulations governing the
use of the Common Areas and the operation of the Association.

F. To sue and be sued, and to enforce the provisions of the Declaration, these
Articles and the Bylaws of the Association.

G. To contract for the management and maintenance of the Common Areas and to
delegate any powers and duties of the Association in comnection therewith except such as are
specifically required by the Declaration to be exercised by the Board or the membership of the

Association.

H. To employ accountants, attorneys, architects or other professional personnel to
perform the services required for proper operation of the properties.

I. To acquire, own and convey real property and to enter into agreements or acquire
leaseholds, easements, memberships and other possessory or use interests in lands or facilities such as
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country clubs, golf courses, marinas and other recreational facilities. It has this power whether or not
the lands or facilities are contiguous to the Lands of the Community if they are intended to provide
enjoyment, recreation or other use or benefit to the Members.

J. To borrow or raise money for any purposes of the Association; to draw, make,
accept, endorse, execute and issue promissory notes, drafts, bills of exchange, warrants, bonds,
debentures and other negotiable or non-negotiable instruments and evidence of indebtedness; and
to secure the payment of any thereof, and of the interest therein, by mortgage pledge, conveyance
or assignment in trust, of thie whole or any part of the rights or property of the Association.

K. To be responsible in perpetuity for maintenance of the Preservation areas (i.e., all
preserved, restored or created wetlands areas and upland buffer zones); and to take action against
Owners, if necessary, to enforce the conditions of the permit issued by Southwest Florida Water
Management District (“SWFWMD?”) for the Community.

L. To be the responsible entity to operate and maintain the Stormwater
Management System as permitted by SWEWMD, including but not limited to, all lakes, retention
areas, culverts and related appurtenances.

4.3 FUNDS AND TITLES HELD. Except as provided herein and in the Declaration, all
funds and title to all property acquired by the Association shall be held for the benefit of the Members
in accordance with the provisions of the Declaration, these Articles of Incorporation, and the Bylaws.

ARTICLE S.
MEMBERSHIP

The qualifications required for membership, and the manner in which Members shall be
admitted to membership, shall be as stated in the Declaration and the Bylaws. Each and every
Owner of a Lot in this subdivision shall be a Member of this Association.

ARTICLE 6.
TERM

The term for which this Corporation shall exist shall be perpetual, unless dissolved
according to law.

ARTICLE 7.
BOARD OF DIRECTORS

The affairs and operation of the Association shall be managed by a governing board called
the Board of Directors. The Bylaws shall provide for the number, election, removal,
qualification and resignation of the Directors and for filling vacancies on the Board.
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ARTICLE 8.
BYLAWS

The Bylaws of the Association may be adopted, made, altered, amended, or rescinded
according to the manner described in the Bylaws, so long as they are not inconsistent with these
Articles. ' :

ARTICLE 9.
AMENDMENTS

Amendments to the Articles of Incorporation shall be proposed and adopted in the
following manner:

9.1 NOTICE. The text of a proposed amendment shall be included in or with the notice
of any meeting at which a proposed amendment is to be considered.

9.2 PROPOSAL. A resolution for the adoption of a proposed amendment may be proposed
either by the Board or by not less than twenty percent (20%) of the Members of the Association.

9.3 ADOPTION. These Atrticles of Incorporation can be amended only upon the affirmative
vote of not less than two-thirds (2/3) of the Members who cast a vote, in person or by proxy, at a
properly called Members’ Meeting. Members not present in person at the Members® Meeting
considering the amendment may express their approval in writing, by proxy, provided such proxy
vote is delivered to the Secretary prior to the Members’ Meeting,

9.4 CERTIFICATION. An amendment to these Articles of Incorporation shall become
effective upon filing with the Florida Secretary of State and recording a copy along with a
Certificate of Amendment in the Public Records of Sarasota County, Florida.

ARTICLE 10.
INDEMNIFICATION

10.1 INDEMNIFICATION. To the fullest extent permitted by Florida law, the
Association shall indemnify and hold harmless every Director and every officer of the Corporation
against all expenses and liabilities, including attorney’s fees, actually and reasonably incurred by or
imposed on him or her in connection with any legal proceeding (or settlement or appeal of such
proceeding) to which he or she may be a party because of being or having been, a Director or officer
of the Association. The foregoing right of indemnification shall not be available if a judgment or
other final adjudication established that his or her actions or omissions to act were material to the
cause adjudicated and involved:

A. Willful misconduct or a conscious disregard for the best interest of the
Association, in a proceeding by or in the right of the Association to procure a judgment in its
favor;
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B. A violation of criminal law, unless the Director or officer had no reasonable
cause to believe his action was unlawful or had reasonable cause to believe his action was

lawful.

C. A transaction from which the Director or officer derived an improper personal
benefit. ' '

10.2 In a proceeding brought by or on behalf of the Association, in the event of a
settlement, the right to indemnification shall not apply unless the Board approved such
settlement as being in the best interest of the Association. The foregoing rights of
indemnification shall be in addition to and not exclusive of all other rights to which a Director or
officer may be entitled.

10.3 INSURANCE. The Association shall have the power to purchase and maintain
insurance with reasonable deductibles on behalf of any person who is or was a Director or officer
against any liability asserted against the person and incurred in any such capacity, or arising out
of the person’s status as such, whether or not the Association would have the power to indemnify
the person against such liability under the provisions of this Article. Notwithstanding anything
in this Article 10 to the contrary, the provisions herein prov1ded for indemnification shall only be
appllcable to the extent insurance coverage does not apply or is msufﬁclent

ARTICLE 11.
DISSOLUTION OF THE ASSOCIATION

The Association may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of the Members. Upon dissolution of the Association, other than incident to
a merger or consolidation, the assets of the Association shall be dedicated to an appropriate
public agency to be used for purposes similar to those for which this Association was created. In
the event that such dedication is refused acceptance, such assets shall be granted, conveyed and
assigned to any non-profit Association, association, trust or other organization to be devoted to

such similar purposes.

ARTICLE 12.
REGISTERED OFFICE AND REGISTERED AGENT

The registered agent of the Association shall be The Law Offices of Lobeck & Hanson,
P.A., located at 2033 Main Street, Suite 403, Sarasota, FL. 34237. The Board may change the
Association’s registered office and registered agent from time to time as permitted by law.
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