1

Willia ar 09/?2
Divis@n of CMorati

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet .

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) ont the top and botiom of all pages of the document,

(((HO7000230956 3)))

00 000000

HO7DOC2309S63AEC™S

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Daoing so will generate another cover sheet. —n o
; T e, ;;%(,. W
e o
TO! ’r—u - -
bivision of Corporations E_‘;’:‘ 4 F:"
Fax MNumber : (850)205-0381 =g ™
Ty 2
From: i -
Account Name r WILLTAMS, PARKER, HARRISON, DIETZ & GETZEN, P.A. 6'__‘ -
Account Number : (72720000266 _:p_:g; o
Fhone i {941)366-4800 [ (]
Pax Number : (941)552-5559 >
FLORIDA PROFIT/NON PROFIT CORPORATION
VICTORIA BAY HOMEOWNERS ASSOCIATION, INC.
Certificate of Statuy
[Certified Copy
Page Count
|Estimated Charge
Electronic Filing Menu Corporate Filing Menu Help
hitps:/fefile sunbiz.org/scripts/efilcovr.exe 9/17/2007



a-

Williams Parker 9/17/2007 11:37 AM PAGE 27008 Fax ??fggr
el

HO7000230056 3 OTSEP 17 PH I 13
SECRETARY OF STare
ARTICLES OF ggonpomnon TALLAHASSEE, FLOR}EE'A
VICTORIA BAY
(A Corparation Not For Profit)

In order to form a corporation under and in accordance with the provisions of the laws of the
State of Florida for the formation of corparations not for profit, the undersigned does hereby adopt and
set forth these Arlicles of Incorporation, viz:

ARTICLE 1
OF COR T10

The name of this corporation shall be;
VICTORIA BAY HOMEOWNERS ASSOCIATION, INC.

hereinafter in these Arlicies of Incorporation referred fo as the "Association.” The intfal principal office
address of the Assoclation is 200 Scuth Orange Avenue, Sarasota, Florida 34238,

ARTICLE 2
PURPOSES
24 Gengral Purposes. The Assodiation is organized for the general purpose of promoting

the health, safely, and social weifare of the Owners of Lots Jocated within the subdivision in Sarasota
County, Florida (the “Subdivision™), that is hereafter made subject to the terms and provisions of that
cerfain document entitied “Declaration of Restrictions far Victoria Bay” (the "Declaration”), which [s to be
recorded in the Public Records of Sarasota County, Florida, by the developer of the Subdivision,
Victoria Bay, Inc., a Florida comporstion ("Developer’). All capltalized wards and terms used herein
which are defined in the Declaration shall be used herein with the same meanings as defined in the
Declaration. in the event of any conflict between the pravigions of these Arlicles of Incorporation and
the provisions of the Declaration, the provisions of the Declaration shall control.

2.2  Specific Pumoses. The purposes of the Association shall includa the following:

A. To operate, maintain, manags, improve, and administer the use of the Common
Areas, and other portions of the Subdivision, (o the extent set forth in the Declaration.

B. To carmry out all of the duties and obligations which may be assigned o the
Assoclation under the terms and provisions of the Declaration.

C. To take such other action as may be deemed eppropriate by the Board to
promote the heatih, safely, and sociai welfare of the Owners.

D. To operata without profit and for the sola and exclusive benefit of its rnembers.

ARTICLE 3
GENERAL POWERS
31 ral Powers. In general, the Association shall have all powers which are or may
be conferred upon a corporation not for profit by the taws of the State of Florida, except as prohibited

herein.
3.2 Specifls Powers. The powers of the Assoclation shall include the following:
A To purchase, accept, teasa, or otherwise acquire tite to, and to hold, mortgags,

rent, sell, or otherwise dispose of, any real or personai propesty related to the purposes or activiies of
the Assoclation; to make, enter inlo, perform, and cany out contracts of avery kind and nature with any
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person, firm, corporation, or agsociafion; and to do any other acts necessary or expedient for canying
on any of the activities of the Assoclation and pursuing any of the objects and purposes set forth in
these Articles of Incorporation and not forbidden by the laws of the State of Florida.

B. To establish budgets and to fix Assessments to be levied against Lofe in the
Subdivision pursuant to the Declaration for the purpose of defraying the expenses and costs of
offectuating the objects and purposas of the Assoclation and o create reasonable reserves for such
axpenditures, ncluding reasonable contingency funds for ensuing years and reasonable annual
reserves for anticipated major capltal rapairs, maimtenance, improvements, and replacements.

C. To place liens against any Lot in the Subdivision for delinquent and unpaid
Assessments and to bring suit for the foreciosure of such llens or to stherwise enforce the collection of
such Assessments for the purpose of obtaining revenue in order to carry out the purposes and
abjectives of the Association, all in accordance with the provisions of the Declaration.

D. To hold funds solely and exclusively for the benefit of the members of the
Assocaallon for the purposas set forth in these Articles of Incorporation.

E To adopt, promulgate, and enforce rules, regulations, bylaws, covenants,
restrictions, and agreements in order to effectuate the purposes for which the Assoclation is organized.

F. To delegate such of the ministerial functions of the Association as may be
deemed to be in the Assoclation’s best interast by the Board of Direclors.

G. To chamge recipients of services rendered by the Association and usera of
property of the Association where such charges are deemed 2ppropriate by the Board of Diractors.

H. To pay all taxes and other charges or assessments, if any, levied against
property owned, leased, or used by the Association.

1. To borrow money for the acquisition of property or for any other tawful purpose
of the Assoclation, and to make, accept, endorse, execute, and issua debentures, promissory nofes, or
other cbligaticns of the Assoclation for borrowed monies, and to secure the payment of any such
obligation by mortgage, pledge, security agreement, or other hwstrument of trust, or by lien upon,
assignment of, or agreement In regard to all or any part of the real or parsonal property, or proparly
rights or privileges, of the Assoclation wharever situated.

J, To operate and mainiain the surface water management system pursuant to the
Declaration.

K To enforca by any and el lawful means the provisions of these Asiclas of
Incorporation, the Bylaws of the Association which may ba hereafter adopted, and the terms and
provisions of the Declaration.

ARTICLE 4
MEMBERS

4.1 Membership. The members of the Asscciation shall consist of alf Owners of Lois in the
Subdivision. Ownera of Lots shall automatically become members upon acquisition of the fee simple
titte to their respective Lots. The membership of any member in the Association shall automatically
terminata upon conveyance or other divestment of tille to all Lots owned by such member.

4.2  Membershin Appurtenant to Lot Ownership. The interest of a member in the funds
and aseets of the Association ¢annot be assigned, hypothecated, or transfermed In any manner, except
as an appurtenance to the Lot that is the basis of his membarship in the Assodiation.

2
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43 List of Members. The Secretary of the Association shall maintain a fist of the members
of the Association. Vvhanever any parson or entity becomes a member of the Association, it shall be
such party's duty and obligation to so inforn the Secretary in writing, giving his nams, mailing address,
and legal description of hia Lot; provided, howaver, that any notice givan to or vote accepted from the
prior Qwner of such mambers Lot before neceipt of written notification of change of ownership shall be
deemed to be property given or received. The Secratary may, but shail not be required to, search the
Public Records or make other inquiry to determine the status and comectness of the list of members of
the Association maintained by him and shall be entitisd 1o rely upon the Association's records untif
notifled in writing of any change in ownership.

ARTICLE &
VOTING

in all matters concermning the Association, the number of votes to which each Owner Is entitled
shall be the same as the number of Assessment Shares allocated 1o such Owner's Lot.

ARTICLE 8
BOARD OF DIRECTORS

61 Numberg. The affairs of the Assoclation shal be managed by a Board of Directors
consisting initially of three Directors. The number of Disectors comprising succeeding Boards of
Directors shall be as provided from time lo time in the Bylaws of the Assaociation, but in no event shall
there be less than threa Direclors.

6.2  Appoinfment. All Direclors shall be appointed by Developer until the annual meeling
of members In the year 2008. Comrmencing with such annual mesiing and continuing thereaftar untit
tha “tumover” meeting of members, Developer shall have the right to appoint a majority of the Direclors.
Commencing with the “fumover™ meeting, all Direcfors shali be elacted by the members in accordance
with the provisions of Article 8.3. As used herein, the “turnover” meeting shall mean the first annual or
special meeting of members following the date on which members other than Daveloper, and other than
builders, contractors, or others who purchase a Lot for the purpose of constructing improvements
theraon for nasale, for the first time own at least 80 percent of the Lots that will ultimately be included in
the Subdivision or, ¥ earlier, the dats on which Developer, by written nolice to the Association,
refinquishes its right to appoint a majority of the Directors.

6.3 Election. All Direclors who are not subject to appointment by Developer shall be
elocted by the members. Elections shall be by plurabty vote.

84 Qualification and Term. Directors need not be members of the Assoclation. Directors
appointed by Developer shall not serve fixed terms, but shall serve at the pleasure of Developer.
Except as may be otherwise required by the terms of Article 6.2, Directors elected pursuant to Article
6.3 shall be elacted at the annual meeting of members, and their term shall expire at the next
succeeding annual meating of members. Commencing with the first annual meeting that aither follows
or constitutes the “tumover’ meeting, a Directors elected by the members shall be elected on a
staggered two-year-iferm basis, Accordingly, at such meeting, the one-half of the elected Directors
Teceiving the highest number of votes, and, in addition, if there are an odd numbaer of Directors elected,
the Director receiving the next highest number of votes, shall serve two-year ferms, and the othar
elected Directors shall serve one-year ferms. At each annual meeting of members thereafter, Directors
shali be elected for two-year terms to fill the vacancies of those Diractors whose terms are then expiring.
in the event additional Directors are elected at an annual meeting o fill new directorships created by
oxpansion of the Board, such Directors shall be elected, in the manner set forth above, for one- or
two-year terms &s may be appropriate to make aven, or as naarly sven as possible, thea number of
Directors serving one- and two-year terms.
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6.8 Removal. Any slaected Director may be removed from office with or without cause by
majority vote of the membears, but not otherwise. Any appointed Director may be removed and replaced
with or without cause by Developer, in Developer's sole discretion.

6.6 Inittal Board. The names and addresses of the persons constituling the first Boand of
Directors are as follows:

Kenneth Cox Willlams Parker Hasrison Dietz & Getzen
Attention: Patrick W. Ryskamp, Esq.
200 South Orange Avenue
‘ Sarasota, Florida 34236

Richard Perrone Williams Parker Harrison Dietz & Getzen
Attention: Patrick W. Ryskamp, Esq.
‘ 200 South Oranga Avenue
| Sarasota, Florida 34236

Quentin Cox Williams Parker Harrison Dielz & Getzen
Aftention: Patrick W. Ryskamp, Esq.
200 Scuth Crange Avenue
Sarascia, Florida 34236

ARTICLE 7
QEFICERS

7.4  Number, Qualification. and Term.  The officers of the Assoclation, 1o he elected by
the Beard of Directors, shall be a Prasident, a Vice President, & Secretary, end a Treasurer, and such
other officers as the Board shall deem appropriete from time o time. The President shall be elected
from among the membership of the Board of Directors, but no other ofiicer need be a Director. The
same person may hold two or more offices, provided, however, that the office of President and
Secretary shall not be held by the same person. The affairs of the Association shall be administered by
such officers under the direction of the Board of Directors.  Officers shall be skcted at the annual
meseting of the Board of Directors, and their term shall expire at the next succeading annual meeting of
the Board of Directors.

7.2 Initial Officers. Tho names of the officers who are to manage the affairs of the
Associgtion untll the first annual meefing of the Board of Directors are as follows:

Kenneth Cox - Prosident
Richard Perrone - Vice-President
Quantin Cox - Secretary/Treasurer
ARTICLE 8
CORPORATE EXi

The Assoclation shall have perpetual existence.
ARTICLE 9
BYLAWS

The first Board of Diractors of the Association shall adopt Bylaws coneigtent with these Articles
of incorporation. Thereafter, the Bylaws may be altered, emended, or repaaled by a majority vota of the

4
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Directors in the manner provided by such Bylaws. No amendment to the Bylaws prior to the Tumover,
howeaver, shall be effective without the written cansent of Developer.,

ARTICLE 10
AMENDMENTS TO ARTICLES OF INCORPORATION

These Articles of Incorporation may ba alfered, amsnded, or repealed by Develaper or by the
affirmative vole of the holders of more than one-half of the total votes of the Assoclallon membership,
No amendmeant to these Articles of Incorporation prior to the Tumover, however, shall be effective
without the written consent of Developer.

ARTICLE 11
REGISTERED OFFICE AND REGISTERED AGENT

The registered and principal office of the Association shall be at 200 South Orange Avenus,
Sarasota, Florida 34236 and the registered agsnt at such address shali be Patrick W. Ryskamp The
Association may, howaver, maintain offices and transact business In such other places within or without
the State of Florida as may from time to ime be designated by the Board of Directors,

. ARTICLE 12
BUDGET AND EXPENDITURES

The Asscclation shall obtain funds with which to cperate by Assessments levied against its
members in accordance with the provisions of the Declaration, as the same may be supplomentad by
the provisions of thesa Articles of Incorporation and the Assoclation’s Bylaws. Pursuant to the
Declaration, the Board of Directors shall annually agopt budgets for the operation of the Association for
the ensuing year and for the purpose of levying Assessments against the Lots, which budgets shall be
conclusive and binding upon all members; provided, however, that the Board of Directors may thereafter
at any time approve or ratify variations from such budgets.

ARTICLE 13
INCORPORATOR

The name and straet address of the incorporstor of the Association is as follows:

Kenneth Cox Williams Parker Harrison Dietz & Getzen
Attention: Patrick W. Ryskamgp, Esqg.
200 South Orange Avanue
Sarasola, Florida 34236

ARTICLE 14

ERS AND DIRECTORS

All officers and Directors shall be indemnified by the Association against all expensss and
liabiliies, including attomey's fees, reasonably Incurred In connection with any proceeding (including
appellate proceedings) or settlement thereof in which thay may become involved by reason of holding
such office. In no svent, however, shall any officer or Direclor be indemnified for his own wittful
misconduct or, with respect to any criminal proceeding, his cwn knowing viclation of provisions of law.
The Association may purchase and maintain insurance on behalf of all officers and Directors for any
liabikty asserted against them or incutred by them in their capacity as officers and Directors or arising
out of their status as such.
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ARTICLE 16
ON OF THE ASSOCIATION

157 DRissolution. Upon expiration of the term of the Declaration, the Association may be
dissolved upon a resciution to that effect being approved by the holders of two-thirds of the total votes of
the Association membership, and upon compfiance with any applicable laws then in effect.

15.2 Distribution of Assets. Upon dissolution of the Assaciation, all of its assets remaining
after provision for payment of creditors and all costs and expenses of such dissolution shall be
distributed in the following manner:

A. The Common Areas shall ba conveyed to an appropriafe agency of local
government, pravided such agency is willing to accept the conveyance. If no such agency I8 willing to
accept the conveyance, then the Common Areas shall be dedicated to such other entity as may be
approved by Sarasota County.

B. Except as may be otherwise provided by the terms of the Dectaration, all
remalning assets, or the procesds from the sale of such assets, shall be apportioned among the Lots
pro rata to the number of Assessment Shares allocated to such Lots, and the share of each Lot shali be
distributed to the then Qwner thereof.

ARTICLE 16
BINDING EFFECT

The provisions hereof shall bind and inure to the benefit of the members and Developer and
their respsctive successors and assigns.

IN WITNESS WHEREQF, the above-namsd incorperafor hags executed these Articies of
Incorporation this 1w day of __ ssptemher 2007,

incorporator

8
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SECRETARY OF oTa
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ACCEPTANCE BY REGISTERED AGENT

Having been appointed Registered Agent for the above corporation, | hereby accept such
appointment 1 further certlify that | am familiar with, and accept, the obligafions of that position as

pravided by Florida Statutes.
ﬁtﬁc%. ﬁmn %
Registered Agent

753809 _1.00c
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