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ARTICLES OF INCORPORATION i
OF
VICTORIA PRESERVE HOMEOWNERS ASSOCIATION, INC.

The undersigned incomporator, for the purpose of forming & corporation not-for-profit pursuant ta the
laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the following Articles
tncorporation:

s _of
EREAMBLE

() f’i
This association is being formed as the association o administer a Declaration of Covenants and
Restrictions of Victoria Preserve (the "DECLARATION™ and to parform the duties and exercise the powers

pursuant to the DECLARATION, as and when the DECLARATION is recorded in the Public Records with

these Articles of Incorporation attached as an exhiblt. All of the definitions contained in the DECLARATION
shalf apply to thesa Articles of Incarporation, and 1o the Bylaws of the ASSOCIATION.

1. - NAME

Springs, Florida 33065.

The name of the corporation is VICTORIA PRESERVE HOMEOWNERS ASSQOCIATION, INC.,
hereinafter referred to as the "ASBOCIATION" The initial address of the principal office of the
ASSOCIATION and the initial mailing address of the ASSOCIATION is 3300 University Drive, Coral

ARTICLE 2, - PURPQSE

The purpases for which the ASSOCIATION is organized are as follows:

2.1 To operate as & sorporation not-for-profit pursuant to Chapter 517 of the Florida Statutes.
2.2 To enforge and exercise the duties of the ASSOCIATION as provided in the DECLARATION,
23

To promaie the health, safety, welfare, comfort, and social and economic benefit of the
members of the ASSOCIATION.

ARTICLE, 3. - POWERS AND DUTIES
The ASSOCIATION shall have the following powers and duties:

3.1 All of the commor law and statutory powers of & carporation not-for-profit under the [aws of the
State of Florida.

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

32,1 To own, purchase, sell, morigege, encumber, lease, administer, manage, operate,
maintain, improve, repair and/or replace real and personal property.
3.22 Teo make and collect ASSESSMENTS against OWNERS to defray the costs,
expenses and [esses incurred or to be incurred by the ASSOCIATION, ang 10 use the proceeds hereof in
the exercise of the ASSOCIATION'S powers and duties.

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

324 To make, establish and enforce reasonabie rules and regulations governing the use
of COMMON AREAS, LOTS, UNITS and other property under the jurisdiction of the ASSOCIATION.

325 To grant and modify easements, and to dedicate property owned by the
ASSOCIATION to any public or quasi-public agency, authority or utility company for public, utilily, drainage
and cable television purposes.

3.2.86 To bommow money for the purposes of camying out the powers and duties of the
ASSQCIATION,

3.2.7 To exercigs sontrol over extarigr alterations, additions, improverments, or changes n
accordance with the terms of the DECLARATION.

3.2.8 To obtain Insurance as provided by the DECLARATION.

3.2.9 To employ personnel necessary to perform the obligations, services and duties
raquired of or to be performed by the ASSOCIATION and for proper operatior of the properties for whith the
ASSOCIATION is responsible, or to contract with others for the performance of such obligations, services
and/or duties.

3.2.10 To sue and be sued.

3211 The ASSQCIATION shall operate, maintain and manage the surface water or
stormwater rnanagement systemn(s) in a manner consisient with any permit issued by the Southwest Florida
Water Management District, and applicable District rules, and shall assist in the enforcement of the
DECELARATION which relate to the surface water or stormwater management systemn. The ASSOCIATION
shall levy and collect ASSESSMENTS ageinst the members of the ASBOCIATION for the costs of
maintenance and operation of the surface water or stormwater management system.

ART! -

4.1 The members of the ASSOCIATION shali consist of all of the record owners of LOTS.
Membership shall be established as to each LOT upen the recording of the DECLARATION. Upon the
transfer of ownership of fee title i, or fee interest in, 2 LOT, whether by conveyance, davise, judicial decree,
foreclosure, or otherwise, and upon the recordation amongst the public records in the county in which the
SUBJECT PROPERTY is localed of the deed or other instrument establishing the acquisition and
designating the 1.0T effecied thereby, the new OWNER designated in such deed or other instrument shaill
thereupon become a member of the ASSOCIATION, and the membership of the prior CWNER a5 fo the
LOT designated shall be terminated, provided, however, that the ASSOCIATION shall not have the
responsibility or obligation of recognizing any such change in membership untit it has been delivered a true
copy of the epplicable deed or oiher instrument, or is otherwise informed of the transfer of ownership of the
LOT. Pdor to the recording of the DECLARATION, the corporator shall be the sole member of the
ASSOCIATION.

ARTICLES -2
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4.2 The share of each member in the funds and assets of the ASSOCIATION, and the COMMON
SURPLUS, and any membership in this ASSOCIATION, cannst be assigned, hypothecated or transferred in
any manner except ag an appurtenances o the LOT for which that membership is established.

4.3 On all matiers upon which the membership shall be entifled to vote, there shall be only une
vote for aach LOT. in the event any LOT is owned by mere than one person and/or by an entity, the vote for
such LOT shall be cast in the manmer provided by the BYLAWS. Any person or entity owning more than
one LOT shall be entitled to one vote for each LOT cwned, In addition to the foregoing, DECLARANT shall
have three votes for each vole of any member other than DECLARANT so long as DECLARANT is entifled
o appoint the Directors of the ASSOCIATION,

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

A - F EXISTEMCE

The existence of the ASSOCIATION shall commence with the filing of these ARTICLES with the
Secretary of State, Tallahassee, Florida. The ASSCCIATION shall have exist in perpatuity.

ARTICLE §. - INGORPORATOR

The name and street address of the incorporator is: Gary N. Gerson, Esquire, 1545 Palm Beach
Lakes Boulevard, Sulte 1200, Weast Fatm Beach, Florida 33401,

ARTICLE 7, - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shall be managed by a BOARLD which
shall consgist of not less than fhwee (3) directors, and which shall always be an odd number. The BYLAWS
may pravide for a method of determining the number of directors from time to ime. n the absence of a
determination as ko the number of directors, the BOARD shall consist of three (3) directors, Directors are
not required to be members of the ASSOCIATION.

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

7.3 The DECLARANT shall have the right to appoint all of the directors untit 80 days after the date
on which DECLARANT has conveyed 90% of the LOTS within the SUBJECT PROPERTY, or at such
aarier date as DECLARANT, in its sole discretion, may elect to transfer control of the ASSQUIATION,
whichever oteurs first, or as otherwise provided by law. The DECLARANT may waive its right to elect one
or more directors by wiitten notice to the ASSOCIATION, and thereafiar such directors shall be elected by
the LOT OWNERS, The DECLARANT is entitled to elect at least one member of the BOARD of the
ASSOCIATION as long as the DECLARANT holds for sale in the ordinary course of business at least 5% of
the LOTS in alt phages of the community or as otherwise provided by law, When the DECLARANT ne
longer owns any LOT within the SUBJECT PROPERTY, all of the directors shall be ¢lected by the members
in the manner provided in the BYLAWS.

ARTICLES - 3
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7.4 Directors may be removed and vacancies on the BOARD shall be filled in ihe manner provided
by the BYLAWS, however any director appointed by the DECLARANT may only be removed by the
DECLARANT, arxl any vacancy on the BOARD shall be appointed by the DECLARANT if, at the tme such
vacancy is fo be filled, the DECLARANT is entitted to appoint the directors.

ARTICLE 8. - OFFIQERS

The officers of the ASSOCIATION shall be a president, vice president, secretary, treasurer and
such other officers as the BOARD may from time to time by resolution create. The officers shall serve ai the
pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for filling
vacancies, and for the dufies of the officers.

ARTICLE 9 - INDEMNIEICATION

8.1 The ASSOCIATION shall indemnify any person who was or is a party, or is threatened to be
made a party, fo any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigative {other than an action by or in the right of the ASSOCIATION) by reasaon of the
fact that he is or was a director, employee, officer or agent of the ASSOCIATION, ageinst expenses
(including attorneys' fees), judgments, fines and amounts paid in seiflement actually and reasonably
incurred by him in connection with the action, suit or proceeding if he acted in good faith and in a manner he
reasonably belleved to be in, or not opposed {o, the best interest of the ASSQCIATION; and with respect io
any criminal aclion or proceeding, if he had no reasonable cause to believe his conduct was unfawful:
except, that no indemnification shall be made in respect to any claim, issue or matter as to which such
person shall have been adiudged {0 be liable for gross negligence or willful misfeasance or malfeasance in
the perfarmance of his duties to the ASSOCIATION unless atd only to the extent that the court in which the
action or suit was brought shall determine, upon application, that despite the adjudication of lisbility, but in
view of all the circumstarces of the case, such person is fairly and reasgnably entitled to indemnity for such
expenses which the court ghall deem proper, The termination of any action, suit or praceeding by judgment,
order, seftiement, conviction, or upon a plea of nofo contendere or its equivalent, shall not, in and of itsalf,
ereate a presumption that the person did not act in good faith and in @ manner which he reasonably believed
to be in, or nof opposed to, the best interest of the ASSOCIATION; and with respect to any eriminal action or
proceeding, that he had no reasonable cause o believe that His conduct was unlawhul.

9.2 Te the extent that = director, officer, employee or agent of the ASSOUCIATION has been
successfid on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph 1
above, or in defense of any claim, issue or matier therein, he shall be indernnified against expenses
(including attorneys’ fees and appellate attomeys' fees) actually and reasonably incurred by him in
connection therewitt.

9.3 Expenses incurred in defending a civil or criminal action. suif or proceeding may be paid by the
ASSOCIATION in advance of the final disposition of such action, suit or proceeding as authorized by the
BOARD in the specific case upon recelpt of an undertaking by or on hehalf of the directors, officer,
employee or agent o repay such amount unless it shall ultimately be determined that he is entifed o be
indemnified by the ASSOGCIATION as authorized hereln.

9.4 The indemniftcation provided herein shali not be deerned exclusive of any other righis to which
those seeking indemnification may be entitled under the laws of the Stale of Florida, any BYLAW,
agreement. vote of members or otherwise, and as to action taken in an official capacity while holding office,
shall continue as {o & person who has ceased to be 2 director, officer, employee, or agent end shall inure to
the benefit of the heirs, executors and administrators of such a person.

ARTICLES - 4
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8.5 The ASSOCIATION shall have the power to purchase and mairtain Insurance on behalf of any
person wha Is or was a director, officer, employee or agent of the ASSOCIATION, or is or was serving at the
request of the ASSCCIATION as a director, officer, employee or agent of another corporation, parinershig,
joint veniure, trust or other enterprise, against any liabilily asserted against him and ingurred by him i any
such capacity, as arising out of his status as such, whether or not the ASSQCIATION wauld have the power
to indemnify him =gainat such liabllity under the provisions of this Astisie,

ARTICLE 10. - BYLAWS

The first BYLAWS shall be adopted by the BOARD and may be altered, amended or rescinded by
the DECELARANT, the Directors and/or members in the manner provided by the BYLAWS.

- AMEN NT
Amendments to these ARTICLES shall ba proposed and adopted in the following menner:

11.1 A majority of the BOARD shall adopt a resolution selting forth the proposed amendment ang
directing that it be submitied to & vote at a meeting of the members, which may be the ennuat or a special
meeting.

11.2 Written notice setting forth the proposed amendment or a summary of the changes o be
effected thereby shall be given to sach member entitied to vote thereon within the fime and in the manner
provited in the BYLAWS for the giving of notice of 2 meeling of the members, If the meeting Is an annual
meeting, the proposed amendment or such summary may be included in the notice of such annual meeting,

11.3 Al such meeting, a vote of the members entifled to vole thareon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative vote of
2/3 of the votes of the entire membership of the ASSOCIATION,

11.4 Any number of amendmaents may be submiited to the members and vated upon by them at
any ona meeting.

11.5 K all of the directors and all of the members eligible {o vote sign a written statement
mantfesting thelr intentlon that an amendment to these ARTICLES be adopted, ther the amendment shall
thereby be adopted as though the above requirements had been satisfied,

11.6 No amendment shall make any changes in the qualifications for membership nor in e voting
rights of members without approval by all of the members and the joinder of glf INSTITUTIONAL LENDERS
holding mertgages upon the LOTS. No amendment shall be made fthat is in conflict with the
DECLARATION. Prior to the closing of the sale of alt LOTS within the SUBJECT PROPERTY, no
sraendrment shall 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 join in
the execution of the emendment, including, but not limited to, any right of the DECLARANT to appoint
diractors pursuant to Article VIl

11.7 Mo amendment to these ARTICLES shall be made which discriminates against any
CWNER(S), or affects less than ali of the OWNERS within the SUBJECT PROPERTY, without the written
approval of all of the QOWNERS so discriminated against or affected.

ARTICLEE -5
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11.8 Upech the spproval of an amendmant to these ARTICLES, the articles of amendment shall be
executed and delivered to the Department of State as provided by kaw, and a copy cerified by the
Department of State shall be recoroed in the public records of the county in which the SUBJECT
PROPERTY is located.

ARTICLE 12, - DISSOLUTION

In the event of dissalution or final fiquidation of the ASSQCIATION. the assets, both real and
personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utilty, and the
property consisting of the surface water management system shali be conveyed to an appropriste agency of
local government, to be devoted to purposes as nearly as practiceble the same as those to which they were
required to be devoled by the ABSOCTIATION. In the event that such dedication or conveyance is refused
scoeptance, such assets shall be granted, conveyed and assigned to any non-profit corporation,
association, trust or other organization, to be devoted to purposes as nearly as practicable fo the same as
those to which they were required to be devoted by the ASSOCIATION.

ARTICLE 13,
INITIAL REGISTERED OF PRES ME OF REGISTERED AGENT

The initisl registerad office of the ASSOCIATION shall be at 1645 Palm Beach Lakes Boulevard,
Suite 1200, West Palm Beach, Florida 33401. The mitial registered agent of the ASSOCIATION at that
address is Gary N. Gerson, Esquire.

REFCRE, the incgfporator, and the initial registered ageni, have executed these ARTICLES
on this | day of 2005. By executing these ARTICLES, the undersigned rggistered
agent accepts the appointment as registered agent and states that the undergigned is famillar with, and
accepls, the obligations of that position. M

Vi

Gary N. n, Esquir, as Incorporator and as
Register¢d Agent

STATE OF FLORIDA )
} 88
COUNTY QF PALM BEACH )

The foregoing instrument was acknowledged befare rme this 2»[ day of m A ék -

2005, by Gary N. Gerson, Esquire, as Incorporator mred Agent, Fe is personally known o me.

NOTARY PUBLIC. State of Florida at Large

@" o Michele Graguten
E: i&;%& MY COMMISSION # DDUBHEB EXPIRES
"_&‘_-:ﬂ‘: .- FEbﬁJQW 200

Sor MVQNNSUMNCENC.

ARTICLES -8

i -

ol

i
L]
ey
~2
[

~

P. 8787

TOTAL F.B7



