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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 Incarporation for amendment, the following
Amended and Restated Aticles of Incorporation were adopted on October 20, 2009 for River Country

115;!:2165 Owners’ Association, Inc., a Fiorida not-for-profit corporation, originally incorporated on July 22,
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The name of the corporation is River Country Estates Owners' Association,

I
called the “Association.” P =
ARTICLE 11 o ) {7
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The principal office of the Association is jocated at 5331 Commercial Way, S@'&Oﬁpﬂng

Hill, Florida 34606. The Board of Directors shall have the authority to from tlime o timerelocate the
principal office.

ARTICLE 111
Repistered Agent

William F. Malone, whose maiting 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

William F. Malone accepts such appointment and agrees o fulfili all duties iraposed upon such agent by
law. )

ARTICLE IV
Purposes and Powers of the Association

This Association docs 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 (he 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 1 through 7, inclusive,
Public Records of Hernando County, Florida, 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, collect and enforce
payment by any lawful means, of all charges or assessments against members of the Association imposed
in accordance with the Bylaws of the Association and (o pay all expenses incident to the conduct of the
business of the Association and to acquire (by gift, purchase, or otherwise) own, hold, improve, build
upon, operate, maintain, convey, scll. lease, transfer, dedicats for public use or otherwise dispose of real
or persanal praperty belonging to the Association and generally, 10 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
pow or hereafier have or excreise.
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ARICLEV
Membership

Every person or entity who is a record owner of & fee or undivided fee interest or the purchaser by
FpIRemEnt ‘fOI' deed of any lot in said River Country Estates shall be 2 member of the Association. The
foregoing is not intended to include persons or entitics who hold an interest merely as security for the
Pefforma_nce of an obligation. Membership shall be appurienant 10 and may not be separated from
ownership of any lot which may be subject to assessment by the Association.

ARTICLE V1
Voting Rights

Members shall be entitled 1o 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 s_'nall be exercised as
they determine, but in no event shall more than one (1) vote be cast with respect 10 any lot.

ARTICLE V11
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 bave 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 VI
Officers

The affairs of the Association are to be managed by a president, vice-president, secretary and
treasurer, each of whom must be a director. Election of officers 1o be in accordance with the provisions
of the Association Bylaws.

ARTICLE 1X
Duration

The corporation shall exist perpetually.

ARTICLE X

Dissolution

The Association may be dissalved with the assent of not Jess than two-thirds of its members.
Upon dissolution of the Association, the assets of the Association shall be dedicated to an appropriate
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 assets 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 majority 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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B Bylaws, The Bylaws, as edopted and amended from time to time, shall govemn the
Association. Such Bylaws may be amended in the manner provided therein and all the amendments to the
Bylaws shall be binding oo all members, including those who may have voted against them.

ARTICLE XH
Indemnification of Officers and Directors

- Al} officers and directors shall be indemnified by the Association to the extent required
b? Floride law. The Association may purchase and maintain insurance on behalf of all officers and
directors against any liability asserted against ther o incurred by them in their capacity as officers and
directors or arising out of their status as such.

IN WITNESS WHEREOF, the undersigned hereby centify 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.

o (Moteo

Charles M. Lutman, its

Sheryl Palcd?1is 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)
ARTICLEI
ame — Principal ce N

_The name of the corporation is River Country Estates Owners’ Association, Inc., a8 Florida not
for profit corporation, hereinafter referred 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 T
Definjtion

Section 1. "Articles of Incorporation” shall mesn and refer to the Articles of Incorporation of
River Country Estates Owners' Association, 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, amended
from time to time.

Section 2. "Association” shall mean and refer to River Country Estates Owners’ Association,
Inc., & Florida not for profit corporation, its successors and assigns.

Section 3. 'CcmmonAma“shaﬂmeanaﬂmalpmperly,noworintheﬁmm,ownedurleasedby
the River Country Estates Owners’ Association for the common use of all owners which
mdmmisnotlhniwdm,mehkemdmmﬁngpaﬂ,mﬂboxshclmandm
island.

Section 4. “Declaration” shall refer to the Declaration of Deed Restrictions for River Country
Estates, recorded on December 30, 1996, in Official Records Book 1102, Pages 432 through 451,
Public Records of Hernando County, Florida, as amended from time to time.

Section 5. "Lot" shall refer to any division of lend as indicated by & lot nunber on the recorded
subdivision map as filed with Hernando County, Florida, including residential and commercial
lots but excluding common areas.

Section 6. "Owner” shall mean the recorded owner, whether one or more persons ar catities, of
fee simple title to any lotinthesubdivisionandabuyeofanylohmdexammtfordaed.b\n
shali 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‘:sepmmdﬁomownmhip of any lot which is subject to assessment by the

ARTICLE T
Mesting of Members

SectionI.Qﬁdﬂm.mmshaubetwogmmlmwﬁngmﬂhembmhipmhyw.
The first shall be held in October, the second, inAprilonsuchdayofthemnnthasﬂnBouﬂ
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 Mestings. Written notice of each meeting shall be given by the Secretary by
mailing a copy of such notice, postage prepaid, at least fifteen (15) days but oot more than forty
five (45) days before each meeting, to each member entitled to vote, to the member's address 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, hour 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 Ieast 10 percent (10%)
of the members constitutes & quorum. Ifaquummisnotprwantaimymecﬁng.thcmcmben
entitled to vote shall have power to adjoumthemwtingﬁomtimetoﬁmeu&thoutmﬁceo&u
than announcement at the meeting 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 amy lot
allsuchpetsonsshallbemembers.Thcvotcforsuchlotshaﬂbemdwdasthcydetumim;
but,inmevmtshallmorethanonc(l)vutcbccaslwithmpecttomylotchtiona.lvotwshlll
not be permitted.

Section 5. Voting,

A. Directors. Ataﬂdiwﬁngs,cachmembetenﬁﬂedmvotemayvotefordirectmseid:ain
pusonorbyahseuwchalloLAllabsmwebanotsshaﬂshowthelotmdblockmmbw
and the signature of the ownet, Absentee ballots may be withdrawn priot to the meeting if
the owner is later able to attend the meeting and wishes to vote in person.

B. Gmal.Atallmgaﬁngsmhmemberenﬁﬂedtovotemnyvote,omcnhmfmdimaom,
either in person or by proxy. They may vote by limited proxy or, by general proxy. All
ies shall show the lot and block number and the signature of the owner. Proxies may
beusedtomnbﬁshaq\mmmandmynlsobe\mdfmvotcsukmtoammdthe
Declaration, the- Articles of Incorporation or these Bylaws or for any other matter that
requiresorpermimavoteoftheowncr&Anypmxyshanbceﬁ‘ec&vemlyfortho
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

A
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g:;\:)r is later able to attend the meeting and wishes to vote in person (Amended October,

Section 6. Yote Required. At every meeting where a 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 differcot
vote is required, in which case such express provision shail govern and control.

ts'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

1. Adjournment.

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

Section 1. Number. TheaffairsoftheAssocimionshaHbegovcmedbyaBoudofDimaots
composed of not less than three (3) nor more than nine (9) members, as determined from time to
time by the Board.

Section 2. Termn of Office. The term of office shall be two (2) years on a staggeted basis to
maintain continuity in the co; 'tionoftheBoard.'IhcnmnberofdimctorstobﬁngtheBom'd
toﬂmcmqmﬁrednumbersh.aﬂbeelec’wdatcachGeneralMccﬁngheldinOctobu.Theeligibﬂity
of a member to be elected for more than one (1) term shall not be abridged.

Secﬁon3.MNodkectorsbaﬂmwmpmsaﬁonfurmyMOemduedmthe
Association. E{owcm,mdirectormaybereimbmodforactualupminmedh

performance of duties.
Section 4. MMMMM.MMM}MeMﬂngMmyuﬁm

in&leabsemzofameoﬁngwhichthcycouldtskeatameeﬁngby 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. Resignation. 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
suchnoticeoratanyInerﬁmespociﬁed.maccepmofmhmigmﬁonshallnotbe
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 Directors shall be made by &
%mggm_tg(_}ommmee.-liomimﬁonsmayalsobemadeﬁ'omtheﬂoorattheGenaaleting.
ok minating Committee 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 Committoe shall be
a standing committee appointed by the Board of Directors. The Nominating Committee shall

mﬂkeifsm&nynominationsforclecﬁontoﬁxeBoardofDirectotsasitshnﬂinimdimeﬁon
determine.

Sectian 2. Election. Election to the Board of Directors shall be by wiritten ballot. At such election
m‘“’;"mb“s mﬁyvotc,inpetsonorbyabscntaebaﬂot,asmanyvotesasthcyareaniﬂedto
exercise. The person(s) receiving the most votes cast for that office shall be elected. Comulative
voting is not permitted. :

ARTICLE V1
Meeting of Directors

Section L Regular Meetings. Regular meetings of the Board of Directors shall be beld monthly
vmhmxtmﬁce,&tsuchplweandhomasmaybeﬁxadbythcm

Section 2. Special Mectings. Specia]mecﬁngsofﬁwBoardofDimctorsshallbeheldwhen
called by the President of the Association, orbymytwodimctors,afternot less than twenty-four
(24) hours notice to each director.

Section 3. M.Amajoﬁtyofthcnumberofdi:ecmnshallmnsﬁtNeaqm Every
decisionbyamajotityofmedirwmmmentatadlﬂyheldmeeﬁngshauberegudedasmeact
of the Board.

ARTICLE VIl
owers and Duties of the Bo of Directors

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

A.Adoptandpublishrulesand 'onsgovunh:gtheusemdmahﬁenmofﬂ}e
CommonArcaandtheIms,andthepasonalcondmtofthemcmhasmd&xeirguu
ﬂmwn,andtoamblishpmalﬁesforthcinﬁ-acﬁonthemoﬁ

B. Exercise for the Association all powers, duties and authority voted in or delegated to the
Association and not reserved to the membership by other provisions of these Bylaws or
the Declaration o Articles of Incorporation;

C. Appoim,bymajorityvowofﬁ;eremainingmembm of the Board, a member to fill any
vamncyonﬂzeBoud(thediWrappoimedtosmhvwnmy:hallwvefmtba
remeinder of the term of the director replaced); and to declare the office of 8 member of
theBomiofDimctorstobevamntintheevamsuchmunbetshaﬂhawmmmd
absences from three (3} consecutive regular meetings of the Board of Directors;

4
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D. Bmploy & manager, management compeny, independent contractor and/or such other

unplomuﬁ;eaouddemsmuymdmmbeuduﬁmobmmmm
the compensation therefore, and authorize the purchase of necessary supplies and
equipment and to enter into contracts with regard to the foregoing items or services;

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

F. Delegate to end contract with a financial institution for collection of the assessments of

the Association; and

G. Domyandaﬂlawfulthingswhichmaybcunhoﬁzed.mqtﬁmdarpcrminsdmbedone

bYtheAssociaﬁonundzrandbyvﬁwaftthenlaraﬁon,tbeArﬁclwoflncurponﬁono:
the Bylaws, andtodoandperformonbeha]fofﬁleAsociaﬁonmymdallmwhich
mﬂybcnw&ssmyorpropufororincidentaltothecuforcememofandthzcxaciseofany
of the express powers of the Association for the safety end/or genaral weifare of the
owners. Without in any way Bmiting the generality of the foregoing, the Board of
Directorsshallhavethepowerandwﬁloﬁtyutmyﬁmemd&omﬁmetoﬁmc,and
WithomliabilitytoanyOwncr,toema'q)onanyLotandinsmmitsmmmoraguﬁs
tOentaruponanyLotforthepmposeofenforcinganymdallofthe;mvisionsofthe
Declaration, the Articles of Incorporation and thesc Bylaws, or for the purpose of
maintainingmdregairh&gmymchlmiffmanymsonmthemw
fails to maintain and repair such Lot as required.

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

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

a report thereof to the members at the apnual mesting of the members, or at any special

mee&ngwhensuchmportismquiredinwﬁﬁngbyﬁﬂy-oncpacun(ﬂ%)ofantbe
membership;

To supervise all officess, agcntsandemploymofthcAssodﬂﬁonandtosaethnﬂwir
duties are propexly perfonmed;

C To dcvclopmanmxalbudgetmdmmommcndmﬂ:emembmhipthemomtofmml

fesandassess:nents;tosendvnittennoticetoeachowmnomomtbanthiﬂy@)dns
mlm&mﬁﬁm(ﬁ)dayspriortotheG@nmlMeetingnwhichsuchmmsm
bbevotcdomandsendwﬁnennoﬁmofmhanmmlmemmmyoma:m
fifteen (15) daysinadvmocofmhmualmnmtpuiod. Upon approval of the
annmlbudgctbyﬂmmunbemhip,d:eBom'dofDirmsshaﬂlevymaqmlmmml
muauﬁfmmmwchlohwﬁchmmﬂwbedmmdmlbh
vdtbinthirty(BO)daysaﬁunoﬁcemaeofisgiven. In addition, the Board of Directars
shauhxvcthepowmlevyspeciﬂmmtsagainsttheomifmymeom
unanticipated expenditures which may be incurred during the fiscal year. Anmy
assmmwhichmnotpaidwhmdueshnnbesubjemmmmmumybe
atab}ishadbymoluﬁonofhahmmmnbmmmmmMMMmﬁlpaid
&t the maximum rate allowed by law. Anypaymmtmceivedbytheﬁmociaﬁmshnllbe
appﬁedﬁxﬂmanymmmmmyadmiﬂmﬁvethu.mmmym

5
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andrmonableaﬂmneﬂfmimmdhmdm”@m
assessment.

D-Tommmmmmw@mmwu

m‘m’mdmohmmSWWhichintbeop&ﬁmathanybe
mmymduhahhfmzbemtbmﬁcbnﬂﬁmﬁsbbemtdnm
mmwmmmuumduwmm

E. To cause the Common Area to be maintained.

ARTICLE YIIT
Officers and Their Duties

Swﬁml-mm.mommdmmmuamm.
Vp@?mddmgwhoshaﬂbeﬂncmhmmmdvm-&a&mmvdy.afﬁz&uﬂd‘
Directors, a Secretary and a Treasurer.

MMIM.MCMmOfoﬁmMmpMKh&IMOf&
BoudofDireaomaﬁuthedecﬁonoftheBoudThemeeﬁngshaﬂmPhwasms
possible following the adjournment of the October General Meeting of the members.

SecﬁmlIgm.ThcofﬁcasofthisAsmdaﬂonshaﬁbceleaedmmﬂhby&eBotdmdu:h
shall bold office for one (1) year unless hdshestnllm:m‘gnorhemowdum

disqualified to serve.

Section 4. Special Appointments. 'I'thoa:rdmyclectorappcimsmhoﬂmoﬁcussh
afﬁairsofthcAsociaﬁonmaqu‘ﬁre,mchofwhomslmnholdoﬂicefmswhpuiod,hawsmh
amhoﬁtyandpuformmxhdmiesastheBomdmaydcmﬁm

Section 5. MMMyoﬁwmybemowdﬁmoﬁmwi&wm
cwseby!heBoard.Anyoﬁﬁcumaymsignatanyhebygivingwﬁﬁmnoﬁccmﬁnmme
Proddnnmttheamry.Suchmpaﬁonsmﬂmkceﬁedmmcdneofmwiptufsﬂmﬁm
or &t any later time spedﬁed.lhtmupmmofsuchmsigmﬁonshaﬂmtbemmmm

Secﬁon&m_qig;.Av&cmymanyofﬁmmaybeﬁlladbyappoinnnmtbyamujmitywm
ofmeBouiTheoﬁcaappoimdmmxhvwmcyshaﬂmfmﬁnmindaof&Bmof
the officer replaced. :

Section 7. Multiple Offices. Neither the President nor Vice-President may serve a3 the Secretary
or Treasuret.

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

otheaors;secthatordmandrcsoluﬁons of the Board and Associstion are carvied out;
sigullleases.moagagﬁ,deedsandotharwritteninst:mm

6
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B. Vice-President. The Vice-President shall act in the place and stead of the President in the
ZLTMfMN a.bmfce, inability or refusal to act, andexercisemddisc}mzesuchother
es as may be required of him/her by the Board of Directots.

C Sew.mwshanrwordmevowsmdkeepminmuofdlmwﬁngsm
M&BOfﬂicBoardofD'nectorsmdofthemembets;keepﬂ:ecorpommwdofthe
Association andaﬂixitonalipapmmqujﬁngsaidseal;se:venoﬁce of mestings of the
Board of Directors and of the members; kecp appropriate curreatt 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.

D.Tm.mrmmmcmmm@mmmmmmm
monies of the Association and disburse such funds as directed by resolution of the Board
of Directors; sign all checks of the Association along with the Presideat, except in the
ahsence of either one or bath, the officers or directors of the Board pre-registered at the
bankwinpmvidcthcnecessarysigpanm;keeppmperboobofaccomnca:ma
financial report of the Association books to be made at the completion of each fiscal year;
provide a copy of the annual financial report to cach member within ninety (90) days
following the mdoftheﬁscalyw-,mdpmpareanannual budgetandasmeumtof
incomeandexpcndimmsmbepmmtedtothemun 'patitsmglﬂaramnmlmeeﬁng.

ARTICLE IX
Committees
Section 1. MQMQ The Association has responsibility

for deed restriction control in the subdivisior. Therefore, the Board of Directors shall appoint at
least three (3) members to such committee who shall serve a the pleasure of the Board. The
Committee shall perform its duties pursuant 10 miuenmovisiomundguidcﬁnﬁmblishedby

the Board.
Section 2. wmmcﬁmm may create other committees not provided
for in these Bylaws.
ARTICLE X
Records

Secﬁml.mbg;mrm&mdpapﬁsofmeMﬁonMuaﬂﬁm.d\ﬁngm
hours, be subject to inspection by any member. The Declaration, Articles of Incorporstion and
the Bylaws of the Association shall be available for inspection by any member at the office or
guch other address as the Board of Directors may designate.

Secﬁonlﬂlmmne :ecordsandpapmrelawdtothekiverCmmrme
Multipurpose M 'oipa.leeﬁtUnitshallbesubjecttoinspecﬁonbyanypmpertyomwithin
the MSBU.

ARTICLE XT
Corporate Seal

7
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The Association shall have a seal in circular form, having within its ci :
. ving within its circumference the words:
River Country Estates Qwners® Association, Inc., a Florida Corporation, Not for Profit, 1982.

ARTICLE XI1
Amendments

Secnpn 1. Requirernents 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 howsver that written notice setting forth the proposed emendment be given to each
member along with the notice of meeting required by Article I Section 3 of the Bylsws
(Amended October, 2010).

Section 2. Mﬁ.htﬁemofmywnﬂhbmﬂm%d&ofw
and these Bylaws, the Articles shall control. Federal and Stats laws will take precedence.

ARTICLE X1
Miscellancous

Section 1. Fiscal Year. Theﬁscalyee:ofthcAssociaﬁonshaneginontheﬁﬁdayodeobc
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 policy of
officers and directors Liability insurance, insuring the officers and directors against sny 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 Robert's Rules
of Order shall govern the Association in all cases to which they are applicable and in which they
are not inconsistent with these bylaws, eny special rules of order the Association may adopt and
anry staties applicable to this organization.

mmﬂuﬁMuSeuumyofthemhﬁm,wﬁﬁumuthe&ngoingmﬂnByhmdmw
mm'mmmmmwgmmmofuimmmhmuwm
at the bixmoual General Meeting held on the 20 day of October, 2009

Sheryl Falko, Secretary




