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ARTIGLES OF INCORPORATION
OF
‘v’fCTOREA POINTE HOMEOWNERS ASSOCIATION, INC.

The yndersigned incorporatar, for the purpose of fatming a corporation not-for-profit pursuant to the

laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the following Articles of
Incorporation:

PREAMBLE

EQUITY INVESTMENTS, LLC, a Florida limited liability company {"DECLARANT™), intehds io
execute and record a Declaration of Covenants and Restrictions of Victoria Pointe (the "DECLARATION"™)
which will affect certain property in Duval County, Florida {the "SUBJECT PROPERTY"). This association is
being formed as the assaciation io administer thae DECLARATION, and to perform the duties and exercies
the powers pursuant o the DECLARATION, as and when the DECLARATICN is recorded in the Public
Records of Duval County, Florida, with these Arlicles of Incorporation attached as an exhibit. Al of the

defmitions contained in the DECLARATION shall apply to these Articles of Incorporation, and to the Bylaws
of the ASSOCIATION.

ARTICLE 1, - NAME AND ADDRESS

o o
The name of the corporation is VICTORIA FOINTE HOMEOWNERS ASSOC[ATIGE.L I, Csn
hereinafter referred to as the "ASSOCIATION." The initial address of the principal office, of th;i’f_
ASSOCIATION and the initial mailing address of the ASSOCIATION is 3300 University Drivis,.Corgto -
e
Springs, Florida 33065. nin L —
2% S
- PURPQSE M i
ARTICLE 2 RP = :3; -
The purposes for which the ASSOCIATION is organized are as follows: o= 2
2.4 Vo operate as a corporation not-for-profit pursuant to Chapter 817 of the Fiorida Statutes.,” = &

2.2 To enforce and exercise the duties of the ASSOCIATION as pravided in the DECLARATION,

23 To promote the healih, safety. welfare, comfart, and soclal and economic benefit of the
membears of the ASSOCIATION,

AR - TIES
The ASSOCIATION shall have the following powers and duties:

3.1 Al of the common law and statutory powers of a corporation not-for-profit under the laws of the
State of Florida,

3.2 To administer, enforce, carry out and pesform all of the acts, functions, rights and duties
provided In, or contemplated by, the DECLARATION, including but not limited to, the following:

3.2.1 To own, purchase, sell, morigage, encumber, lease, administer, manage, operate,
raintain, improve, repair and/or replace real and personal property.

322 To make and collect ASSESSMENTS against OWNERS to defray the costs,
experises and losses ncurved or to be incurred by the ASSOCIATION, and to use the proceeds thereof in
the exercise of the ASSOCIATION'S powers and duties.

ARTICLES -1
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323 To enforce the provisions of the DECLARATION, these ARTIGLES, and the
BYLAWS.

324 To maks, sstablish and enforce reasonable rules and regulations govemning the usae
of COMMON AREAS, LOTS, UNITS and other property under the iurisdiction of the ASSOCIATION.

325 To grant and modify easements, and to dedisate property owned by the
ASSOCIATION to any publis or quast-public agency, authority or ulility company for public, utility, drainage
and cable television purposes.

3.2.6 To botrow money for the purposes of camying out the powers and duties of the
ASBOCIATION.

327 To exsrcise control over exderior glterations, additions, mprovements, or changes in
sccordance with the terms of the DECLARATION.

3.2.8 Toobiain insurance as provided by the DECLARATION.

328 To employ personiel necessary to perform the obligations, services and duties
required of or to ba performed by the ASSOCIATION and for proper operation of the properties for which the

ASSOCIATION is responsibla, or to contract with others for the performance of such obligations. services
andior guties,

3.2.10 To sue and be sued,

ARTIGLE 4. - MEMBERS

4.1 The members of the ASSOCIATION shall consist of all of the record awners of LOTS,
Membership shali be established as to each LOT upon the recording of the DECLARATION. Upon the
transter of pwnership of fee fifle fo, or fee interest in, a LOT, whether by conveyance, devise, judiciat decree,
foreclosure, or othenwise, and upan the recordetion amongst the public records in the county in which the
SUBJECT PROPERTY is located of the deed or other instrument establishing the acquisition and
designating the LOT affected thereby. the new OWNER designated in such deed or other instrument shall
thereupon become a member of the ASSQCIATION, and the membershin of the prior OWNER as {o the
LOT designated shaill he terminated. provided, however, that the ASSOCIATION shall not have the
respansibility or abtigation of recognizing any such changs in membership until it has been delivered & frue
copy of the applicable deed or other instrurnent, or is otherwise informed of the transfer of ownership of the

LOT. Prior to the resording of the DECLARATION, the incorporator shall be ihe sole member of the
ASSOCIATION, '

4.2 The share of each mermber In the funds and assets of the ASSOCIATION, and the COMMON
SURPLUS, and any metnbership in this ASSOCIATION, cannct be assigned, hypothecated or rangferred In
any manner except as an appurtenance to the LOT for which that membership is established.

4.2 On all matters upon which tive membership shall be entitled to vole, there shall be only one
vote for each LOT. In the event any LOT is owned by more than one person and/or by an entity, the vote for
such LOT shall be cast in the manner provided by the BYLAWS. Any person of entity owning more than
one LOT shall be entitled {o one vole for each LOT owned. [n addition {o the foregoing, DECLARANT shall
have three vates far each vate of any member other than DECLARANT so jong as DECLARANT is entitled
o appoint the Directors of the ASSOCIATION.

4.4 The BYLAWS shall provide for an ennual meeting of the members of the ASSOCIATION and
shall make provision for special meetings.

ARTICLES - 2
HO5000Q077790 3
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ARTICLE 5. - TERM OF EXISTENCE

The ASSOCIATION shall have perpetual existence.

ARTICLE B. - INCORFORATOR

The name and sireet address of the ingorporater is: Gary N. Gerson, Esquire, 1645 Palm Beach Lakes
Boulavard, Suite 1200, West Palm Beach, Florida 33401.

ARTICLE 7, - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shall be managed by a BOARD which
shail consist of not iess than three {3) direciors, and which shalt always be an odd number. The BYLAWS
may provide for a method of determining the number of directors from tme te time. In the absence of a
determmation as to the number of directors, the BOARD shalt consist of three (3) direclors. Directors are
not required to be members of the ASSOCIATION.

7.2 Al of the duties and powers of the ASSOCIATION existing under the DECLARATION, these
ARTICLES and the BYLAWS shall be exercised exclusively by the BOARD, its agents, coniraciors or
employees, subject to approval by the members only when specifically required.

7.3 The DECLARANT shall frave the right to appoint all of the directors until 80 days afler the date
on which DECLARANT has conveyed 80% of the LOTS within the SUBJECT PROPERTY, or at such
earlier date as DECLARANT, in its sole discretion, may elect fo transfer control of the ASSOCIATION,
whichaver ocours first, or as otherwise provided by law. The DECLARANT may waive its right to elect one
or mare directors by writien notice to the ASSOCIATION, and thereafter such directers shall be elected by
the LOT OWNERS. The DECLARANT is entiled to elect at least one member of the BOARD of the
ASSOCIATION ag long as the DECLARANT holds for sale in the ordinary course: of businass at least 5% of
the LOTS in all phases of the community or as ctharwise provided by law. When the DECLARANT no
longer ownis aay LOT within the SUBJECT PROPERTY, all of the directors shall be elected by the members
in the manner provided in the BYLAWS,

7.4 Directors may be removed and vacancies on the BOARD shall be filled in the manner provided
by the BYLAWS, however any director appointed by the DECLARANT may only be removed by the
DECLARANT, and any vacancy on tha BOARD shall be appointed by the DECLARANT if, at the time such
vacancy is to be filled, the DECLARANT is entitled to appoint the directors.,

ART «QFFICERS

The officers of the ASSOCIATION shalf be a president, vice president, secretary, treasurer and
such other officers as the BOARD may from time 1o tme by resolution create. The officers shail serve at the
pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for filling
vacancies, and for the duties of the officers.

LES- IND i

8.1 The ASSOCIATION shall indemnify any person who was or is & party, ot is threatened to be
made a parly, to any threatened, pending or conternplated action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the ASSQCIATION) by reasaon of the
fact that he is or was a director, employee, officer or agent of the ASSOCIATION, against expenses
(including attomeys’ fees), judgrments, fines and amounts paid in seitlement actually and reasonably
incurred by him in connection with the action, suit or proceeding if he acted in good faith and in a2 manner he
reasonably believed to be in, or not opposed to, the bast interest of the ASSOCIATION; and with respect to
any criminal action or proceeding, i he had no reasonable cause to bellave his conduct was unizwiull

ARTICLES - 3
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axcept, that no indemnification shall be made in respect to any claim, issue or matter as to which such
person shall have been adiudged to be liable for gross negligence or willful misfeasance or matfeasance in
the performance of his duties to the ASSOCIATION unless and only fo the extent that the court in which the
achon or suit was brought shall determine, Upan epplication, thet desplite the adjudication of liability, but in
view of all the circumstances of the case, such person is faifly and reasonably entitled to indaranily for such
expenses which the court shal deem proper. The termination of any action, suit or proceeding by judgment,
order, setflernent, conviclion, or upon a plea of holo contendere or its equivalent, shall niot, in and of dself,
create a presumption that the pergon did not act in good faith and in a manner which he reasonably betieved
to be In, or not opposed to, the best Interest of the ASSOCIATION; and with respect (o any eriminaf action or
proceeding, that he had no regasohable cause to betleve that his conduct was unfawiul,

82 To the axtent that a director, officer, employee or agent of the ASSOCIATION has been
successful on the merits or atherwise in defense of any actlar, sult or proceeding referred to in Paragraph 1
agbove, or in dafense of any ciaim, iSsue or matier thereln, he shall he indemnified ageainst expenses

(ncluding attomeys’ fees and appeilate attomeys’ fees) actuslly and reasonably incwred by him In
connestion therewith.

8.3 Expenses Incurred in defending a civil or criminal action, suit or proceeding may be paid by the
ASBOCIATION in advance of the final disposition of such action, suit or procaeding as avthorized by the
BOARD in the specilic case upon receipt of an undertaking by or on behalf of the directors, offiser,
emploves or agent to repay such amount unless it shaill Litimately be determined that ha is entiled to be
indemnified by the ASSOCIATION as authotized herein,

94 The indemnification orovided herein shall not be deemed extlusive of any other rights to which
those sesking indarmnification may be entiled under the laws of the State of Florida, any BYLAW,
agreement. vote of members or otherwise, and as to action taken in an official capacily while holding office,
shall continue as to a person who has ceased fo be a director, officer. empioves, or agent ardd shall inure o
the benefit of the helrs, executors and administrators of such a parson,

8.5 The ASSOCIATION shall have the powsr to purchase and maintain insurance on behalf of any
persen who is or wag a director, officer, employvee or agent of the ASSOCIATION, or is or was serving at the
request of the ASSOCIATION as a director, officer, emplayee or agent of ancther corporation, parinership,
joint venture, frust or other enterprise, against any liability asserted against hitr and incurred by him in any
stch capaeity, as arising out of his status s such, whether or not the ASSOGIATION would have the power
o indemnify him against such liability under the provisions of this Article.

ART! 10, -BYLAW.

The first BYLAWS shall be adopted by the BOARD and may be gitered, amended or rescinded by
the DECLARANT, the Directors and/or members in the manher provided by the BYLAWS.

ARTICLE 11, - AMENDMENTS
Amendments to these ARTICLES shall be proposed and adopted i the following manner

11.1 A majority of the BOARD shall adont a resolution setting forth the proposed amendment and
directing that it be submitied to a vote at 2 meeting of the members, which may be the annual or a special
meeting.

11.2 Writlen notice setting forth the proposed amendment or a summary of the ¢hanges to be
effected thereby shali be given to each member aptided to vote thereon within the fime and in the manner

provided in the BYLAWS for the giving of nolice of a meeting of the members. if the meeting is an annuat
rmeeting, the proposed amendment or such summary may be inciuded in the notice of such annua! reeting.

ARTICLES - 4
HOS0000777%0 3
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1183 At such meeting, a vote of the members entitied to vote thergon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon recsiving the affirmalive vote of a
majority of the voles of the entire membership of the ASSOCIATION.

114 Any number of amendmenis may be submitted to the members and voted upon by them at
any ane meeating.

115 If all of the directors angd all of the members eligible to vote sign a written statement
mianifesting their infention that en amendment to these ARTICLES be adapied, then the amendment shall
thereby be adopted gs though the above requirements had been satisfied.

11.6 No amendment shall make any changes in the quaiifications for membersitip nor i the voting
rights of members without approval by all of the mernbers and the joinder of 281 INSTITUTIONAL LENDERS
holding mwarigeges upon the 1LOTS. No amendment shall be made that js in conflict with the
DECLARATION, Prior to the closing of the sale of afl LOTS within the SUBJECT PROPERTY. no
smendmaent shafl make any changes which would in any way affect any of the rights, privileges, powers or
options herein provided in favor of, or reserved to, the DECLARANT, unless the DECLARANT shall ioin in
the execution of the amendment, incluging, but not limited to, any right of the DECLARANT to appeint
directors pursuant to Article VIL.

11.7 Mo amendment to these ARTICLES shall be mede which discriminates against any
OWNER(S)}, ar affects less than all of the OWNERS within the SUBJECT PROPERTY, without the wriften
approvai of al} of the OWNERS so discriminated against or affested.

11.8 Upon te approval of an amendment to these ARTICLES, the articles of amendment shall be
executed and defivered fo the Depariment of Slate as provided by law, and g capy cedified by the
Depariment of State shall be reconded in the public records of the county in which the SUBJECT
PROPERTY is located,

E 12 - DISSOLUTIO

in the event of dissolution or final liquidation of the ASSOCIATION, the assets, both resl and
personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility to be devoted
to purppses as nearly as precticable the same as those to which they were required to be devoted by the
ASSOCIATION. In the event that such dedication is refused acceptance, such assets shali be granted,
cotweyed and assigred to eny non-profit corporation, association, frust or other organization, to be devoted
o purposes as nearly as practicable 1o the same as those to which they were reguired to be devoted by the
ASSOCIATION. No such disposition of ASSOCIATION properfies shall be effective to divest or diminish
any fight or tifle of any MEMBER vested in hirn under the recarded DECLARATION unfess made in
accordance with the provisions of such DECLARATION.

RTICLE 13.
INITIAL REGISTERED QFFICE ADDRESS AND NAME QF REGISTERED AGENT

The initial registered office of the ASSOCIATION shall be at 1645 Patm Beach Lakes Boulevard,
Suite 1200, West Paim Beach, Florida 33401. The initial reglstered agent of the A3SSOCIATION 2t that
address is Gary N. Gerson, Esquire.

ARTICLES -6
HO5000077790 3
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WHEREFORE, the incorporator, and the initial registered agent, have execuied these ARTICLES
on this 5&’ Uay of _[Ed_é_,, 2005. By executing these ARTICLES, the undersigned registered
agent accepls the appointment as registered agent and states that the undersn ed is familiar with, and
acoepts, the obligations of that position,

c’

Gary N. Gers incorp‘eﬂitor and
as Registere

BTATE GF FLORIDA )
] SE
COUNTY OF PALM BEACH )

The foregoing instrument was acknowiadged before me this .‘ﬂg day of ﬁ?a?/zé .

2005, by Gary N. Gerson, Esquire, as Intorporator Wd Agant. He is personally khown to me.

NOTARY PUBLIC, State of Florida at Large

.@ﬂ"ﬁ""v Mizhale Grabasen
et MYCQ!\WRSSFON# DDUs2e BT

Tebruary 1, 2008
BORED THAU TROT AR INSUBANGE, 52

ARTICLES -6
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