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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
RIVER COUNTRY ESTATES OWNERS’ ASSOCIATION, INC.

In compliance with the requirements of Chapter 617, Florida Statutes, Sections 617.1002 and
617.1007, and pursuant (o the provisions of these Articles of Incorporation for amendment, the following
Amended 2nd Restated Articles of Incorporation were adopted on October 20, 2009 for River Country

Tligl:ztcs Owners’ Association, Inc., a Florida not-for-profit corporation,

ARTICLE ]
Name

The name of the corporation is River Country Estates Owners' Association, 31 '

called the “Association.”

ARTICLE 1l
Principal Office

originally incorporated on July 22,
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The principal office of the Association is located al 5331 Commercial Way, S@@O@ nng
Hill, Florida 34606. The Board of Directors shall have the authority to from time to time'relocate the

principal office.

ARTICLE I1}
Registered Agent

William F. Malone, whose mailing address is 5318 Patricia Place, Weeki Wachee, FL 34607 is
hereby appointed as the registered agent of the Association. By his signature at the end hereof satd

law.

ARTICLE IV

william F. Malone accepts such appointment and agrees 10 fulfili all duties imposed upon such agent by

Purposes and Powers of the Association

This Association does not contemplate pecuniary gain or profit to the members thereof, and the
specific purposes for which it is formed are to provide for the operation, upkeep, maintenance and
preservation of the street lighting system, entranceway, park and other public areas focated in River

Country Estates according to the plat thereof recorded in Plat Book

17, Pages | through 7, inclusive,

Public Records of Hermando County, Flonda, and to promote the health, safety and welfare of the owners
of property within the above-described subdivision and for such purposes to fix, levy, cotlect and enforce
paymenl by any lawful means, of all charges or assessments against menibers of the Association imposed
in accordance with the Bylaws of the Association and to pay all expenses incident to the conduct of the
business of the Association and to acquire (by gift, purchase, or otherwise) own, hold, improve, bwld
upon, operate, maintain, convey, sell. lease, iransfer, dedicate for public use or otherwise dispose of real
or personal praperty belonging to the Association and geaerally, 1o have and exercise any and all powers,
rights, or privileges which a non-profit corporation organized under the laws of the State of Florida may

now or hereafier have or exercise.




ARICLE V
Membership

Every person or entity who is a record owner of a fee or undivided fee interest or the purchaser by
agreement _for deed of any lot in said River Country Estates shall be a member of the Association. The
foregoing is not intended to include persons or entitics who hold an interest merely as security for the
Pﬁffomgnce of an obligation. Membership shall be appuricnant 10 and may not be separated from
ownership of any lot which may be subject to assessment by the Association.

ARTICLE V1
Voting Rights

Mcmbcrs shall be entitled 10 one (1) vote for each lot owned. When more than one (1) person
holds an interest in any lot, all such persons shall be members. The vote for such lot shall be excrcised as
they determine, bt in no event shall more than one (1) vote be cast with respect 10 any lot.

ARTICLE VII
Board of Directors

The affairs of the Association shall be managed under the direction of the Board of Directors,
who must be members of the Association. The Board of Directors shall have a minimum of three (3)
members and a maximum in accordance with the Association Bylaws. Directors shall be elected in
accordance with the provisions of the Association Bylaws.

ARTICLE VIl
Officers

The affairs of the Association are (o be managed by a president, vice-president, secretary and
treasurer, each of whom must be a director. Election of officers t¢ be in accordance with the provisions

of the Association Bylaws.

ARTICLE 1
Duration

The corporation shall exist perpetually.

ARTICLE X

Dissolution

The Association may be dissolved with the assent of not less than two-thirds of its members.
Upon dissolution of the Association, the assets of the Association shall be dedicated to an appropnate

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 assels shall be granted, conveyed and assigned to
any non-profit corporation, association, trust, or other organization to be devoted to such similar purposes.

ARTICLE X1
Amendments
A. Articles. These Articles may be amended only by a majonty vote of the members

of the Association present in person or by proxy at any duly called meeting of the Association.
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. 8. Bylaws. The Bylaws, as adopted and amended from time to time, shall govem the
Association. Such Bylaws may be amended in the manner provided therein and all the amendments to the
Bylaws shall be binding on all members, including those who may have voted against them.

ARTICLE X1I
Indemnification of Officers and Directors

All officers and directors shall be indemnified by the Association to the extent required
by Florids law. The Associstion may purchase and maintain insurance on behalf qf all officers and
directors against any liability asserted against ther or incurred by them in their capacity as officers and
directors or arising out of their status as such.

IN WITNESS WHEREOF, the undersigned hereby certify that the foregoing Amended and
Restated Articles of Incorporation of River Country Estates Owners® Association, Inc. were duly adopted
by the membership of the Association on Octaber 20, 2009.

River Country Estates Owners’ Association, Inc.

By: / <//£0 ..4_4/4../.‘:.-/'5:'7 —

Charles M. Lutmnan, its )1—‘-’-’
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Attes g

/" Sheryl Falcd!1ts Secretary

(corporate seal)
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RIVER COUNTRY ESTATES
OWNERS’ ASSOCIATION, INC.

AMENDED AND RESTATED BYLAWS

[As Amended on October 20, 2009]

(Further Amendments Noted)

ARTICLE ]

ame — Principal ce

~

~ The name of the corporation is River Country Estates Owners’ Association, Inc., a Florida not

for profit corporation, hereinafter refermed to as the "Association. The principal office of the
Association shall be at 5331 Commercial Way, Suite 106, Spring Hill, FL 34606. The Board of
Directors may relocete such office from time to time as it sees fit.

ARTICLE II
Definjtion

Section 1. "Articles of Incorporation” shall mean and refer to the Articles of Incorporation of
River Country Estates Owners' Asscciation, Inc., a Florida not for profit corporation, which was
originally filed with the Department of State of the State of Florida on July 22, 1982, as amended
from time to tme.

Section 2. "Association” shall mean and refer to River Country Estates Owners® Association,
Inc., a Florida not for profit corporation, its SUCCoSSOrS and assigos.

Section 3. "CommonAna"shallmeanallrealpmpeny,noworinthcfunn'e,ownedorleasedby
the River Country Estates Owners’ Association for the common use of all owners which
includﬂ,bmisnotlirniwdto,thelakcandmmmdingpa:k,mﬂbxshclﬁsandmmm
island.

Section 4. “Declaration” shall refer to the Declaration of Deed Restrictions for River Country
Estates, recorded on December 30, 1996, 1n Official Records Book 1102, Pages 432 through 431,
Public Records of Hernando County, Florida, as amended from time to tume.

Section 5. "Lot" shall refer to any division of land as indicated by a lot number on the recorded
subdivision map as filed with Hernando County, Florida, including residential and cormmeycial
lots but excluding commnon areas.

Section 6. "Owner” shall mean the recorded owner, whetber one or more persons or catities, of
fee simple title to any lot in the subdivision and a buyer of auy lot under agreement for deed, but
chall not include those holding title merely as security for performance of an obligation.
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Section 7. "Member” shall mean the owner of each lot. Membership shall be appurtenant to and
may!}O‘.o:’:scparatcdﬁomownmhip of any lot which is subject to assessment by the

ARTICLE I
Meeting of Members

Section 1. General Meetings. Themshaﬂbetwogcncralmccﬁngsofthemanbaahipmhyw.
The first shall be held in October, the second, in April on such day of the month as the Board
shall designate. .

Section 2. Special Meetings. Special meetings may be called at any time by the Presideat, by the
Board of Directors or by written request of 47 membezs.

Section 3. Notice of Meetings. Written notice of each meeting shatl be given by the Secretary by
mailing a copy of such notice, postage prepaid, at least fifteen (15) days but not more than forty
five (45) days before each meeting, to each member entitled to vote, to the members eddress last
appearing on the records of the Association or supplied by such member to the Association for
the purpose of receiving notice. Such notice shall specify the day, bour and place of the meeting

and in the case of a special meeting, the purpose.

Section 4. Quorum. The presence at a meeting in person or by proxy of at least 10 percent (10%)
of the members copstitutes 8 quorum. If a quorum is not present at any meeting, the members
entitled to vote shall have power to adjourn the meeting from time to time without notice other
than announcement at the mesting until 2 quorum is present. Mcmbers shall be entitled to one
vote for each lot owned provided that no dues, assessments or penalties are owed to the
Association. Members whose dues or assessments are delinquent in excess of ninety (90) days
shall not have the right to vote. When more than one (1) owner/person holds an interest in anry lot
allsuchpersonsshaﬂbemembm&Thevotcforsuchlotshaﬂbeuercfsedasthcyddumim;
b\n,inmevmtshallmorethanonc(l)votebecastwithmpecttoanylotFractiona.lvomsblll
not be permitted.

Section 5. Votmg,

A. Directors. At all rﬁecﬁngs,cachmgmbuenﬁﬂedtovotemayvotefordimctorseithain
person of by absentee ballot. All absentes ballots shall show the lot and block rumber
and the signature of the owner. Absentee ballots may be withdrawn prior to the meeting if
the owner is later able to attend the meeting amd wishes to vote in person.

B. General. At all meetings each member entitied to vote may vote, other than for directors,
either in person or by proxy. They may vote by limited proxy or, by general proxy. All
proxies shall show the lot and block number and the signature of the owner. Proxies may
be used to establish a quorum and may also be used for votes taken to amend the
Declaration, the- Articles of Incorporation or these Bylaws or for any other matter that
mquiresorpexmitsavotcoftheowna&Anypmxysbaﬂbeeﬂ’ecﬁvemlyforﬂn
specific meeting for which originally given and any lawfully adjourned meetings thereof.
A proxy is not valid for a period longer than ninety (90) days after the date of the first
meeting for which it was given. Proxies may be withdrawn prior to the meeting if the

p
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%%e)r is later able to attend the meeting and wishes to vote in person (Amended October,

Section 6. Yote Required. At every meeting where 2 quorum is present, a majority of the votes
shall decide any question brought before such meeting, unless the question is one upon which by
express provision of the Decleration, the Articles of Incorporation or these Bylaws a different
vote is required, in which case such express provision shall govern and control.

?eﬁﬁon 7. Order of Business. The order of Business at all general or special meetings shall be as
OLlOWS:

A. Roll Call;

B. Proof of notice of meeting or waiver of notice;
C. Reading of minutes of previous meeting;

D. Reports of officers;

E. Election of directors (if election is to be held);
F. Reports of committees;

G. Unfinished business;

H. New business; and

I. Adjournment.

ARTICLE IV
Board of Directors: Selection ~— Term of Office

composed of not leés than three (3) nor more than nine (9) members, as determined from time to
time by the Board.

to the required number shall be elected at each General Meeting held in October. The eligibility
of a member to be elected for more than one (1) term shall not be abridged.

SwﬁmlMNodimctorshaﬂmwivewmpmsaﬁonfmmyMﬁcemdaedmme
Association. Howm,anydirectormaybereimbmedforactmlminanedin

performance of duties
Section 4. MQLWM.W&WMMeNﬁngmam action

intb,eabsmofamecﬁngwhichthsycouldmbatameeﬁngby obtaining the written approval
of a majority of the directors. Any action so approved shall have the same effect as though taken
at a meeting of the directors.

Section 5. Resigpation. Any director may resign at any time by giving written notice to the
Board, the President or the Secretary. Such resignation shall take effect on the date of receipt of
such notice or at anmy later time speciﬁed.'l'heacceptnnceofmhmignaﬁonshallnotbe
necessary to make it effective. .
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ARTICLEV
Nominations and Election of Directors

Section 1. Nomination. Nominations for election to the Board of Dircctors shall be mado by a
NomgmlI}g Commmee. Nominations may also be made from the floor at the General Meeting.
T?’, ominating Committes shall consist of a Chairperson, who shall be a member of the Board
of Directors, and two or more membezs of the Association. The Nominating Committee shall be
a standing committee appointed by the Board of Directors. The Nominating Committee shall
I;m 8 many nominations for election to the Board of Directors as it shll in its discretion

Section 2. Election. Election to the Board of Directors shall be by written ballot. At such election
the members mayvotc,inpetsonorbyabscnwebaﬂot,asmanyvotesasthzyareenﬁtledto
exercise. The person(s) receiving the most votes cast for that office shall be elected. Comulative

voting is not permitted.

ARTICLE VI
Meeting of Directors

S?cﬁon L Reguler Meetings. Regular meetings of the Board of Directors shall be held monthly
w:ﬁmnmﬁce,atsmhplweandhomasmaybeﬁxedbytthomd.

Section 2. Special Mestings. SpecialmeeﬁngsoftheBoardofDimctorsshallbehe}dwm
called by the President of the Association, or by any two directors, after not less than twenty-four
(24) hours notice to each director.

Section 3. Quorum. A majority of the number of directors shall constitute a quorum. Every
decisionbyamajorityofthcdirectmsmwentatadulyheldmeeﬁngshallberegudedasthead
of the Board.

ARTICLE VII
owers and Duties of the Board of Directors

Section 1. Powers. The Board of Directors shall have the power to:

. Association and not reserved to the membership by other provisions of these Bylaws oz
the Declaration or Articles of Incorporation;

G Appoint,bymajor'rtyvotcofthercmainingmcmbcrs of the Board, a member to fill any
vacancyonthsBoard(thedimctorappoinmdtosmhvncamyshanservefmthe
remainder of the term of the director replaced); and to declare the office of a member of
theBoardofDirectorstobevwantinthecvasuchmunbershaﬂhawmc\md

absences from three (3) consecutive regular meetings of the Board of Directors;
4
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D. Employ & manager, management company, indepeadent contractor and/or such other

ﬂnPbMGSﬁ}eBoarddeemsnecessaryandtoprcsaibethcduﬁestobexmdcmkcnmd
mc.mwm therefore, and authorize the purchase of necessary supplies and
equipment and to enter into contracts with regard to the foregoing items or services,

. Accept such other functions ot duties with respect to the property of the Association;

the Bylaws, and to do and perform on behalf of the Association any and all acts which
m)’bcnewssal?01'propufororincidentalmthecuforcanmtofandthecxaciseofany
of the express powers of the Association for the safctyand!orgmalwelfnreofthe
owners. Without in any way limiting the generality of the foregoing, the Board of
Directors shallhnvethepowuandauthoﬁtyatanytimemd&omﬁmetoﬁmc,and
wi!homliabilitymanymcr,toemenmonanyLotandinsuuctitscomdorsorasmts
130cntr.tuponanyLotforthepm'poseofmforcinganymdallofthcmvisionsofthc
Declaration, the Articles of Incorporation and these Bylaws, or for the purpose of
mammmmgmdrepﬁmmymchLOtiffmanymonwhatsomtheOWthmf
fails to maintain and repair such Lot as required.

Section 2. Duties. It shall be the duty of the Board of Directors:

A. To cause to be kept a complete record of all of its acts and corporate affairs and to present

areportthcreofmthemembctsatthcannualmaﬁngofthcmcmbcrs.ox'nmyspedal

meeﬁngwhcnsuchmportisrequimdinwﬁﬁngbyﬁﬁy-oncpacmt(ﬂ%)ofantho
membership;

B. To supervise all officers, agentsandanp}omofthcAssociaﬁonandto see that their

duties are properly performed;

C. To dcvclopanamualbudgetmdmrwommcndmmemembashipthcammmtofmmml

fees and assessments; to send written notice to each owner no more than thirty (30) days
mrlmthanﬁﬁem(IS)dayspﬁortothcGwcralMeetingatwhichsuchasmentsm

WuauﬁmmMcaChlotwtﬁchmthbedmudm
within thirty (30) days after notice thereof is grven. In addition, the Board of Directors
shanmthepowwlmspwidamwagdnsttbeomifmymmm
unanﬁcipatede:q;endﬁmeswhichmnybeinanmddmingtheﬁsulyw. Any
assmmmwhichmnotpaidwhmduoshanbesubjectmmnhhmchugeumybe
establishedbymoluﬁonofthebom'd..andMwmmmmmcMMmﬁlpaid
at the maximum rate allowed by law. Any payment received by the Association shall be
appﬁedﬁrsttoanyintuwtaecme&thmmmyadminismﬁvclamfee.mmmym

5
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E. To cause the Common Area to be maintxned.

ARTICLE YT

Bourd of Dizectors after the election of the Board. The meeting shall take place &5 s00n &5

Section 4. SMM.WMMMWMMOMOMBS&
aﬁ'airsofthcAssociaﬁonmayrequhe,eechofwhomslmnholdoﬁceforswhpaiod,hnem
amhmityandpaformsuchduﬁcsastthoaxdmaydctcunin&

Section 5. MM&LMyoﬁwmhMﬁma&eﬁ&am
causebytheBoard.Anyofﬁcermaymignatanyﬁmebygivingwrmmnoﬁccmﬁlemme
President or the Secretary. Suchmsigmﬁonshalltakecﬁ'ectonthcéneofrweiptofsmhm&ce
mﬁ%@emﬁ&' The acceptence of such resignats jon shall not be necessary to make
it ive.

Section G.MQiQS_.Avacmcyinmyomcemaybeﬁlledbyappoinnnmtbyamﬁuivvote
ofmemmoﬁwappommdmsuchvmshaﬂmforthemindaofthemd

Section 8. Duties. The duties of the officers are as follows:

A Pmidmmh&ddwtshaﬂpmidenmgmadmecﬁngsmdmuﬁngsofthem
ofDirectorS;secthatordasandmoluﬁons of the Board and Associstion are camried out;
signallleasw.mongagw,dwdsandothﬁwrmen‘ instruments.



B. Vice-Pttﬁflcnt The Vice-President shall act in the place and stead of the President in the
ﬁt of his/her absence, inability or refusal to act, and exercise and discharge such other
es as may be required of him/her by the Board of Directors.

C. Smm?-TheSeamxyshanmordtheVOMmdkwpmhmuofaﬂmwﬁngznd
MgsoftheBoaIdothtctorsandofthememba's;keepthecorpomcwdofthe
Association and affix it on all papers requiring seid seal; sexve notice of meetings of the
Board of Directors and of the members; kecp appropriate curreat records showing the
members of the Association together with their addresses; and perform such other duties
as may be required by the Board of Directors.

provide a copy of the annual financial report o each member within ninety (90) days
following the end of the fiscal year; and prepare an apnual budget and & staternent of
income andcxpcndinmmbepmeﬁtedtothemembashipathsmg\ﬂm'malmuﬁng.

ARTICLE IX
Committees
Section 1. MMMM. The Association has responsibility

for deed restriction control in the subdivision. Therefore, the Board of Directors shall appoint at
least three (3) membcrstosuchcommitwewhoshall savcattheplmsmofthede. The
Committee shall perform its duties pursuant 10 mittenprovisiommdguidcﬁn&Gmblishedby
the Board.

Section 1. Mmmmmofmmﬁonmnummmm
hours, be subject to inspection by any member. The Declaration, Articles of Incorporation and
the Bylaws of the Association shall be available for inspection by any mesnber at the office or

Section 2. All Property Qwners. The reoordsandpapmrelatedtotheRiverComym
Multipurpose Mumicipal Benefit Unit shall be subject to inspection by auy property owner within

ARTICLE XI
Corporate Seal

7
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T{:eAssmiaﬁonslmu}meamalmchwlmfom,thgvmhinimchcmfumwhwmﬂs:
River Country Estates Owners’ Association, Inc., a Florida Corporation, Not for Profit, 1982.

ARTICLE XII
Amendmepts

Sectifm 1. Requirements to Amend These Bylaws may be amended at a regular or special
meeting of the members by a majority vote of the members present in person or by proxy,
provided however that written notice setting forth the proposed amendment be given to each

member along with the notice of meeting required by Article Il Section 3 of the Bylaws
(Amended October, 2010).

Section 2. Control of Conflict. In the case of any conflict between the Articles of Incorporation
and these Bylaws, the Articles shall control. Federal and State laws will take precedeace.

ARTICLE XTI
Miscellaneous

Section 1. Fiscal Year. Theﬁsca]yearoftheAssociationshallbeginontheﬁrstdayodeoba
and end on the 30th day of September of each year.

Section 2. Igsurance. The Board of Directors may, but is not required to, elect to carry a policyof
officers and directors liability insurance, insuring the officers and directors against any claims
made against them whatsoever, except claims of wiliful negligence and misfeasance of office.

Section 3. Parliamegtary Authority. The rules contained in the current edition of Robm:: Rules
of Order shall govern the Associaﬁoninallcaswtowhichthcymapplicd?le.mdinwhrchthey
are not inconsistent with these bylaws, any special rules of order the Association may adopt and
any statues applicable to this organization.

S e T U T Y Y N e
mwmumormmmmmummemommmmo{mm

Emo-wm'Anochﬁonlnc,umlymnwdedby:majuhywteofdlmembmmmhmabym
at the bismual Genera] Meeting held on the 20* day of October, 2009

Sheryl Falco, Secrotary



