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VICTORIA MASTER ASSOCIATION, INC.

I LE:

DUVAL ROAD LAND, LLC| a Florida hmited liability company, hereinafter referred to as
"DECLARANTY, intends to record a MASTER DECLARATION for VICTORIA (the "DECLARATION") which
will affect certaln proparty located in Duval Gounty, Florida, This Assoclation is being formed to admmister
the DEGLARATION and to perform, anjong other things, the duties and exercise the powers pursuant to the
DECLARATION, as and when the DECLARATICON is recorded in the Public Records of Duval County,
Florida, with these Asticles attached ab an Exhibit. All of the definitions contained in the DECLARATION
shall apply to these Articles, and to the Bylaws of the COMMUNITY ASSOCIATION. Until such time as the
DECLARATION is so recorded, the inc'prporetor shelt be the member of the COMMUNITY ASSOCIATION.

ARTICLE 1 - NAME AND ADDRESS:

The name of the corporation is: VICTORIA MASTER ASSOGIATION, INC. (hereinafter refetred to
as the "COMMUNITY ASSOCIATION"). The initial address of the principal office of the COMMUNITY
ASSOCIATION and the initial mailing a!ddress of the COMMUNITY ASSOCIATION is 3300 University Drive,

Caral Springs, Florida 33065. :

ARTICIF 2 - PURPOSE

The purposes for which the COQMMUNITY ASSCGCIATION is argantzed are as follows:
2.1 Tooperate as 2 corporation not-forprofit pursuant te Chaptar 517 of the Florida Statutes.

2.2 To administer, enforce and carry out the terms and provisions of the DECGLARATION, as same
may be amended from time {o time.

2.3 To administer, enforce and carry out the terms and provisions of any other declaration of

covenants and restrictions, or similar| documnent, submitling property to the jurisciction of, or assigning
responsibilities, rights or duties to the GOMMUNITY ASSOCIATION, and accepted by the BOARD.

2.4 To oromote the health, jsafety, welfare, comfort, and social and economic welfare of the

members and residents of the SUBJECT PROPERTY, as authorized by the DECLARATION, by these
ARTICLES, and by the BYLAWS. -

ARTICLE 3 - POWERS
The COMMUNITY ASSOCIA‘I'(ION shall have the following powers:

3.1 Al of the common law and stafutory powers of a corpeoration not-for-profit under the laws of
Florlda which are not In conflict with the terms of these ARTICLES.
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3.2 Al of the powers, express or implied, granted to the COMMUNITY ASSQCIATION by the
DECLARATION or which #re reasonably netessary in order for the COMMUNITY ASSOGIATION io
administer, enfores, carry out and perform all of the acts, functions, rights and duties provided in, or
contemplated by, the DECLARATION.

33 To make, establish and enforce rules and regulations governing the use and maintenance of
the SUBJECT PROPERTY.

34 To make and collect ASSESSMENTS and PARGEL ASSESSMENTS against the members io
defray the cosls. expenses, reservgs and losses incurred or to be incumed by the COMMUNITY
ASSOCIATION and fo use the proceeds thereof in the exercise of the COMMUNITY ASSOCIATION's
powers and duties.

3.5 To own, purchase, sell, imortgage, lease, administer, manage, operate, maintain, improve,
repair andfar replace regl and personal|property.

3.8 To purchese insurance for the protection of the COMMUNITY ASSQTIATION, its officers,
directors, the members, and such otheLparties as the COMMUNITY ASSOCIATION may determine to be in
the best interests of the COMMUNITY ASSOCIATION.

3.7 To operata, maintain, repair, and improve atl COMMON AREAS and PARCEL AREAS, and
such other portions of the SUBJECT PF!DPERTY &s may be determined by the BOARD from time: to time.

|
3.8 To exercise architectural dontrol over all buiidings, structures and improvements to be placed or
censtructed upon any portion of the SUiBJECT PROPERTY pursizant fo the DECLARATION.

|
39 To provide, purchase, chuire, replace, improve, maintain and/or repair such bufidings,

sirucitras, street lights and other structures, fandscaping, paving and equipment, both real and personal,
refated to the health, safety and social|welfare of the members and residents of the SUBJECT PROPERTY
as the BOARD in its discretion determihes necessary or appropriate.

|

2.10 To employ personnel necessary to perform the obligations, services and duties required of or
o be performed by the COMMUNITY ASSCOCIATION and/or ta coniract with ofhers for the performance of
such obligations, services and/ar duties.

3.1 To operate and maintai!'x the surface waler management, drainage, and storage system for
the SUBJECT PROPERTY as permited by any controlling gavernmental autharity, including all lakes,
refention areeas, culverts, and refated appurtenances.

3.12 To sue and be susd,

ARTICLE 4 - MEMBERS
4.1 MEMBERS.

4.1.1 OWHNERS. Eaef:h OWNER shall be a member of the COMMURNITY ASSOCIATION,
except as otherwise provided in the DECLARATION. Such membearships shall be inltially established upon
the recerding of these ARTICLES and|ths DECLARATION among the public records of the county in which
the SUBJECT PROPERTY is located. |

| MASTER ARTICLES -3
|
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4.1.2 Notwithstanding
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the foregoing, no governmental authority or utility company shall be

deemed @ member unless ohe or more UNITS ectually exist upon the PROPERTY owned by such
governmental authority or utility company, i which event the governmental authority or utility company will

be = mertber only with respect to the P

4.1.3 DECLARANT AND PARCEL DEVELQPERS.

ROPERTY owned in conjunction with such UNIT{s).

DECLARANT and each PARCEL

DEVELOPER shall be a member of the COMMUNITY ASSOCIATION so long as they awn any

PROPERTY.

4.2 Transfer of Membershig

COMMUNITY ASSOCIATION shall be

3. Ih the case of an OWNER, transfer of membership in the
astablished by the recording in the Public Records of the county in

F.g4

which the SUBJECT FROPERTY is located, of a deed or cther instrument establishing a transfer of racord
fitte to any PROPERTY for which membership has already been established as hereinabove provided, the
OWNER designated by such instrument of conveyance thereby becoming a member, and the prior

COWHNER's membarship thereby being
shall be automatically trapsferred to hi
COMMUNITY ASSOCIATION shall no

terminated. In the event of death of an OWNER, his membership
5 heirs or successors in interest. Notwithstanding the foregaing, the
ba obligated to recognize such & transfer of membership until such

fime as he COMMUNITY ASSOCIATION receives a true copy of the deed or other instrument establishing
the transfer of ownership of the PROAERT ¥, and it shall be the responsibility and abligation of the former
and new QOWNER of the PROPERTY! 1o provide such true copy of said instrument to the COMMUNITY

ASSOCIATION.

4.3 The share of an OWNER

in the funds and assets of the COMMUNITY ASSOCIATION cannot

be assigned, hypothecated or transferred in any manner except as an appurtenance o the PROPERTY

associated with the membership of

the OWNER, nor may a membership be separately assigned,

hypothecated or transferred in any meanner except as an appurtenance to sush PROPERTY.

44 Voling Rights. The total

number of OWNERS' voles shall be cqual o the otal number of

UNITS and PLANNED UNITS within the SUBJECT PROPERTY from fime te time. On all maiters upen
which the membership shall be entiled to vote, there shall be one (1) vote for each UNIT and PLANNED

BNIT.

4.4.1 Each OWNER

hall have the number of voles equat fo the number of UNITS and

PLANNED UNITS within the PROPERTY associated with the membership of such OWNER at the time of

such vote.

4.4.2 Notwithstanding the foregoing, DECLARANT shall have three votes for each UNIT
and each PLANNED UNIT contained with the PROFERTY owned by DECLARANT.

45 The BYLAWS shall pro

lide for an annual meeting of the members of the COMMUNITY

ASSOCIATION and may make provisien for special meetings of the members.

ARTICLE 5 - DIREGTORS

5.1 The affairs of the COMMUNITY ASSOCIATION shall be managed by @ BOARD consisting of
not less than three (3) directors, and which shall always be an odd number. The number of directors shall
be determined in accordance with the BYLAWS. in the absence of such determination, there shall be three

MASTER ARTICLES - 4
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(3) directors so long as PECLARANT
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has the right to appaint any director, and thereafter the number of

directors shall be equai to the number of PARGELS (plus ane of there are an even number of PARCELS).

|
5.2 Election of Directors,

5.2.1 DECLARANT snall have the right to appoint alt of the directors of the COMMUNITY
ASSOCIATION so long as DECLARANT owns any LOT or any PROPERTY which is planned fo contain a

UNIT, or until DECLARANT waives iig
ASSOCIATION.

PARCEL DEVELOPERS shalt have

right to appoint the divectors by written rofice to the COMMUNITY

5.2.2 At such time E;DECLARANT no longer has the right to appoint the directors, the

PARCEL DEVELOPERS, unless othe:
have the right to appoint one dir
DEVELOPERS, the PARCEL DEVEL

e fight to appoint &l of the directors. [f there are two or more
ise agreed betweeh thern each such PARCEL DEVELOPER shall
r, and if there are only wo or an even numnber of PARCEL
PER with the largest number of LOTS shall have the right to appoint

one additionatl director. Any PARCEL DEVELOPER may waive its tight to appoint a director by written
notice to the COMMUNITY ASSOQCIATION.

5.2.3 At such time as| DECLARANT and the PARCEL DEVELCPERS no longer have the

right to appoint the directors, the di

tors shall be elected by the members. Notwithstanding anything

contained hersin 1o the conhtrary, members other than DEGLARANT shall at all times have the right to efect

any or e of the directors as may
PARCEL DEVELOFERS shall have th
applicabie law.

5.3 All of the duties and powers

provided by applicable law. Furthermore, DECLARANT and the
a right 1o vote as members for the election of directors, subject to

of tha COMMUNITY ASSOCIATION existing under Chapter 617 of

the: Florida Statutes, the DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively
by the BOARD, its agents, contraciors or employees, subject to approval by the members only when

specifically required.

54 Directors may he removed

and vacancies on the BOARD shall be filled in the manner provided

by the BYLAWS, however, any directol appointed by DECLARANT or a PARCEL DEVELCPER may only
be removed by DECLARANT or the PARCEL DEVELOPER so long as DECLARANT or the PARCEL

DEVELOPER has the right to appoint &
DECLARANT or 2 PARCEL DEVELG

remaining directors appuinted by DEC
number of directors which may, at that
as set forth above.

he director, and any vacancy on the BOARD shall be appointed by
PER if, 2t the time such vacancy is fo be filled, the number of
LARANT or thie PARCEL DEVELOPER is less than the maximum
time, be appointed by DECLARANT or the PARCEL DEVELOPER

6 - R

The officers of the COMMUNITY ASSOCIATION shell be a President, Vice President, Secretary,

Tressurer and such other officers as

BOARD may fram time to time by resolution create. The officers

shall serve at the pleasure of the BOARD, and the BYLAWS may provide for the removal from office of
officers, for filling vacencies, and for the duties of the officers. The names of the officers who shall serve
until thelr successors are designated byithe BOARD are as follows:

MASTER ARTICLES -5
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B@I IGLE 7 - INDEMNIFIGATION

7.1 The COMMUNITY ASEO*:IAT!ON shall indemnify any PERSON who was or is a party or s
threatened o be made a party, {o any ihreatened, pending or contemplated action, suit or proceeding,
whether civil, criminal, adminisiative gr investigative, by reason of the fact that he is or was a director,
employee, officer, or agent of the COMMUNITY ASSOCIATION, or a member of any commitiee thereaf,
against expenses (including attorneys’|fees and appellate altoneys™ fees), judgments, fines and amounts
paid in settlement actually and reasonply incurred by him in connection with such acton, suit or proceeding
if he acted in good faith and in 2 mapner he reasonably belfeved to be in, or not eppased to, the best
interest of the COMMUNITY ASSOCIATION: and, with respect to any criminal action or proceeding, if he

" had no reasonable cause to believe his|conduct was unlawful; except, that no indemnification shall be made

in respect to any claim, issue or matier gs to which such FPERSON shall have been adjudged to be liable for
gross negligence or williul ralsfeasance or malfeasance in the performance of his duty to the COMMUNITY
ASSOCIATION uniess and only o the!extent that the court in which such action or suit was brought shall
delermine, upon application, that despﬂle the adjudication of liability, bt in view of all the creumslances of
the case, such PERSON is fairly and fpasonably entitled to indemnity for such expenses which such court
shall deem proper. The termination of any action, suit or proceeding by judgment, order, settlerment,
conviction, or upon a plea of nolo gontendsre or its equivatent, shall not, in and of itself, create a
presumption that the PERSON dig not ?ct in good faith and in a mannter which he reasonably helieved to be
in, or not opposed to, the best interest of the COMMUNITY ASSOCIATION; and with respect to any ctiminal
action or proceeding, that he had no reasonable cause to believe that his condust was unlawiul.

7.2 To the extent that a directo , officer, employee or agent of the COMMUNITY ASSOCIATION, or
a member of any commitiee thereof, has been successful on the merits or cierwisa in defense of any
action, suit or proceeding referred to I Paragraph 1 above, or in defense of any claim, lssue or mafter
thersin, he shall be indemnified againgt expenses (including attomeys’ fees and appellate attorneys’ fees)
actually and reasenably incurred by hir in sornection therewith.

7.3 Any indemnification under Il’aragraph 1 above (unlass ordered by a court) shall be made by the
COMMUNITY ASSOCIATION only =8 authorized in the specific case upon a determination that
indemnification of the director, officer, employee, agent, or committee member is proper under the
circumstances because he has met tr{e applicable standard of conduct set forth in Paragraph T above,
Such determination shall be made {a) by the BOARD by a majerity vote of & quorum consisting of directors
who were not parties 1o such action, stlt cr progeeding, or (8] iIf such quonm is not oblainable, or, even if
obtainable, & quorum of disinterested directors so directs, by independent legal counsel in written opinion, or
{c) by a majority vote of the membaers. i

T4 Expenses incurrad In defen['rding a civit or criminal action, suit or proceeding may be paid by the
COMMUNITY ASSOCIATICN in adve+1ce of the final dispositon of such action, suit or praceeding as
authorized by the BOARD in the specific case upon receipt of an undertaking by or on behalf of the diractor,
officer, employee or agent fo repay such amount unless it shall ultimately be determined that he is entitled to
be indemnified by the COMMUNITY ASSOCIATION as authorized in this Article,

7.5 The indemnification providn!ad by this Article shall not be deemed exclusive of any other righis to
which these seeking indemnification may pe entitted under the faws of the Stale of Florida, any Bylaw,
soreement, vote of mambers or otherwise; and as to action taken in an official capacity while holding office,
shall continue as to a PERSON who has ceased tv be a direcior, officer, employee, agent, or commities
member and shall inure to the benefit of the heirs, executors and administrators of such a PERSON,

MASTER ARTICLES - 6
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7.6 The COMMUNITY ASSCGIATION shall have the power to purchase and maintain insurance
on behaif of any PERSON who is o wes a director, officer, ernployee or agent of the COMMUNITY
ASSOCIATION, or a member of any committee thereof, or Is or was serving at ihe request of the
COMMUNITY ASSQOCIATION 35 a dlr'gctor, officer, employee or ageri of another corparation, parhwership,
joint venture, trust or other enterprise, agalnst any liability asseried against him and incurred by him in any
such capacily, as arising out of his status as such, whether or net the COMMUNITY ASSOCIATION would
have the power to indemnify him agamst such ligbility under tha provisions of this Article.

I
ARTICLE 8 - BYLAWS

The first BYLAWS shail be adppted by the BOARD, and may be altered, amended or rescinded in

the manner provided by the BYLAWS.

ARTI EN

Amendiments 1o these ARTICLES shall be proposed and adepted in the fclowing manner:

9.1 A majority of the BOARD|shall adopt & resolution setting forth the proposed amendment and
directing that it be submilted fo a vote at a meeting of the members, which may be the annual or a special
meeting.

9.2 Written police setting forl
affected thereby shall be given to each
provided in the BYLAWS for the giving
meeting, the proposed amendment or s

h the proposed amendment or a summary of the changes fo be
mamber entitled to vole thereon within the time and in the manner
of notice of a meeting of the members. If the rmeeting 5 an annual
uch summary may be included ik the netice of such arnual meeting,

.3 Atsuch meeting, a vote of

the members entitied {o vote thereon shall be taken on the proposed

amendment. The proposed amendment shall be adopted upon receiving the affinrmative vote of 2 majority of
the voies of the entire membarship of tq‘e COMMUNITY ASSOCIATION.

8.4 Any number of amendments riiay be submitted to the members and voted ypon by thern at any

cne meating.

9.5 In addition to the above, éo long as DECLARANT appoints a majority of the directors of the

COMMUNITY ASSOCIATION, DECLARANT shall be entitled to unifaterally amend these ARTICLES and
the BYLAWS. Furthermore, nc amendinent shall make any changes which would in any way affect any of
the rights, privileges, power or options| herein provided in favor of, or reserved to, DECLARANT, unless
DECLARANT joins in the exacution of the amendment,

9.8 Upon the approval of an lamendment o these ARTICLES, Articles of Amendment shall be
executed and delivered {o the Dep:ariment of State ags provided by low, and & copy certified by the
Department of State shall be recorded in the public records of the county in which the SUBJECT

PROPERTY is located.

The COMMUNITY ASSOCIAT!

ARTICLE 10 - TERM

(?N shall have perpetual existence.

!
§
[
1
t
1
1
I
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,‘_\%3! ICLE 11 - INCORPORATOR

The name and sirest address of th(% incorporator is: Gary N. Gerson, Esguire, 1645 Falm Beach Lakes
Boulevard, Suite 1200, West Palm Beatl;h, Florida 33401,

ARTICLE 12 -ilNITIAL REGIETERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

I
The initial registered office of the COMMUNITY ASSOCIATION shall be: 1645 Palm Beach Lakes
Boulevard, Suite 1200, West Paim Beagh, Florida 33401,

The initiat registered agent of the COMMUNITY ASSOCIATION at that address s Gary N. Gerson,
Esquire. '

10N

E

The GOMMUNITY ASSOGIATION may be dissolved as provided by law, provided that any such
dissolution shall require the affimnative yote of 80% of all of the members. In the event of dissolution or final
Yiguidation of the COMMUNITY ASSOCIATION, the aggets, both real amd personal of the COMMUNITY
ASSOCIATION, shall be dedicated to bn appropriate public agency or ufility to be devoted fo purposes as
nearly as practicable to the same as tHose to which they were required to be devoted by the COMMUNITY
ASSOCIATION. In the event that sush dedication 13 refused accepiance, such assets shall be granted,
conveyed and assigned to any nanpruilit corporation, assoclation, trust or other organization, o be devoted
o purposes as nearly as praclicable tojthe same s those to which they wera required to be devoted by the
COMMUNITY ASSOCIATION. No sugh disposition of COMMUNITY ASSOCIATION properties shail be
effective to divest or diminish any rlgl"ft or fitle of any OWNER vested under the DECLARATION uniess
made in accordance with the provisiong of such DECLARATION.

I, . ]

IN WITNESS WHEREOF, thg incomarator and the inifial registered agent have executed these
ARTICLES. By executing these ARTICLES, the undersigned registered agent accepts the appoingment as
registered agent and states that the jundersigned is familiar with, and accepts, the obligations of that
position. !

i
I
WITNESSES: ; g;\
| ,{ )U
! g
me i _ o .
Print_»Y ot P05 5 ! Gary son, Esquire, as Incorporetor and as
M @S‘V Regis{eregAgent
|

Print:

; MASTER ARTICLES - 8
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BTATE OF FLORIDA :
88
COUNTY OF PALM BEACGH

i
Tl'%foregoing ingtrument! was acknowledged before me  His M day of
2005, by Gary N. Gerson, Esquire a3 Incorporator and as Registered Agent,

He!ﬂ is personally known to me or-hqs-pmduu_ W} /%/

NOTARY PUBLIC
State of Florida et Large

I
i
E
.’

i ﬁ}‘k% Michele Grobosch

i MYCOMMISSION #  DODESZR BXFIRES
Fabruary 1, 2064

BONDED THIU TROY MNKMRANCG.NG

.
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