YOL7100 P62085

OFFICIAL RECORDS

ARTICLES OF INCORPORATION FILED
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ASSOCIATION OF ROLLING RIVER OWNERS, INGyepre Fas
(A Florida Not-For-Profit Corporation) TALL A

10
RETE

The undersigned, acting as incorporators of a Florida noi-for-profit corporation under
Chapter 617 of the TFlorida Statutes, does hereby adopt the following Articles of
Incorporation for {he Association of Rolling River Owners, Inc.:

|

ARTICLE 1
NAME ANI? ADDRESS

The name of this Florida not-for-profil corporation shall be Association of Rolling
River Owners, Inc. (the "Association™). The business of the Associalion shall be conducted
at such places as may from time to fime be delermined by the Association and he present
address of the Association is c¢/o Beth Schoelf, 6274 Cranberry Lane East, Jacksonville,
Florida 32244.

ARTICLE I
DEFINITIONS

After these Arlicles of Incorporation (the "Articles”) have been filed in accordance

with law and this entily becomes incorporated, it shall join with Rolling River Associales,

Lid., a TFlorida limiled parinership, (ihe "Developer™) in the excculion of an instrument
entitled Master Declaration of Covenants, Conditions, Restriciions and Easements for
Rolling River Estates (ihe *Masler Declaration™) which instrument wil! be recorded in the

‘public records of Duval County, Florida. The terms defined in {he Master Declaration

(which are used herein with inilial capital letters (unless the coniexi should clearly reflect
otherwise) are incorporated herein and made a part hereof by reference,

ARTICLE I
PURPOSES OF TIIE ASSOCIATION

The Association shall, 2s more fully provided and set for{h in the Master Declaration:
(i) operate, mainlain and administer the Drainage Refenfion Property, Drainage Refention
Systern and the Median Property and (ii) enforce and carry out each and every of {he ferms,
-conditions, covenants, restricfions, easements and provisions of the Rolling River Documents
on ifs part to be enforced and carried ouf, including, without limifation, the Master
Declaration and the Residential Declaration.

(s OF STATE!
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ARTICLE IV
PO\\I'ERS

The Association shall have and may exercise all of the following powers (the
enumeration herein of specific powers shall not be deemed 1o limit or restrict the powers
of the Association):

L All of the common law and statutory powers of a corporafion not-for-profit
under the laws and statutes of the Stafe of Florida 1o the exient thaf such powers are not
in conflict with the Rolling River Documents.

2 All of the powers reasonably necessary to implement {he purposes of the
Association set forth in these Articles and in, but subjeet to, the Rolling River Documents,
including but not limifed to, the following powers:

(a) To make, establish, amend and enforce the provisions of the Master Declarafion and
the Residential Declaration, including the power to operate and maintain a storm
water management system and storm waler discharge facilily, as the same may be
exempled or permitted by the St. Johns River Waler Management Disfrict, and any
and all other governmental enfities and agencies having jurisdiction thereof and
further including the right to eslablish rules and regulations governing such storm
waler system and [acility, said facility being somelimes referred {o as {he Drainage
Retention Properly and {lie Drainage Retention System;

(b) To make, levy, collect and enforce assessments, and special assessments against
Owners and the Commercial Titleholders and the respeclive properties as owned by
them as provided in the Master Declaration, to provide funds to pay for Associalion
Expenses and the adminisiration, management, operalion and maintenance of the
Drainage Retention Properiy, the Drainage Refention System and the Median
Property and to use and expend the proceeds of such assessments in the exercise of
the powers and duties of the Association and in accordance will the Rolling River

- Documents;

(c) To enforce the provisions of the Ro"ing River Documents:

(d) To receive itle (o and own the Drainage Retentijon Property, the Drainage Retenfion
System and the Median Property pursuant fo the Master Declaration and {o convey
litle to the same or portions thercofl in accordance with the provisions and limilations
of the Master Declaration;

(e) To enfer into servicing and management agreements for the Drainage Refention
Property and Median Property or any part or paris thereof at (he discrefion of {he
Board of Direclors of the Association (the "Board"). Such servicing and management
agreements shall be terminable by the Board for cause upon not more {han thirty
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Association matlers, Such cerlificate shall be valid until revoked by a subsequent
cerlificate similarly signed and filed.

(i)  Voling rights for each Class C member shall be as follows:

The aggregale number of voles of the Class C members shall at all {imes exactly
equal the apgregate number of voties of the Class A members multiplied by 0.25 and,
il not an integer, rounded to the next higher integer. The vole of each Class C
member shall be allocated proportionately fo {he square footage of Commercinl
Properly owned by each Commercial Titleholder. Where a porfion of the
Commercial Property is owned by more than one person or by a corporation or other
entity, the vote for such portion of the Commercial Property shall be cast Ly the
person named in a cerlificate signed by all of the Commercial Titleholders owning
such portion of the Commercial Properfy and filed with the Secrefary of the
Association; and, in such event, only the person named in the certificale may vote
on Association matlers. Such certificale shall be valid uniil revoked by a subscquent
cerfificate similarly signed and filed.

(iii}  Voting rights for the Class B member shall be as follows:
Until the Transfer Date the aggreg:;te number of voles of the Class B member shall
at all times exacly equal (he aggregate number of voles of the Class A plus the Class
C members unless there are no Class A members in which case {he Class B member
shall have one vote representing the sole voling rights in the Association.

4, visions Relating fo Membership. No Class A or Class C member may

assign, hypothecale or transfer in any manner his membership or his share in the funds and
assels of the Association except as an appurtenant to the portion of Exhibit A Property
owned by such member. -~ )

In no event shall the termination of membership either (a) relieve or release

any Member or former Member from any liability or obligation therelofore incurred by
virtue of or in any way connecled with ownership of a portion of Exhibit A Property or (b)
impair any rights or remedies which the Association or others; including other Owners or
Commercial Titleholders, as the case may be, have or may have against such Member or

former Member arising out of or in any way connected with the ownership of a portion of
Exhibit "A" Property.

ARTICLE VI
TERM

The term for which this Association is fo exist shall be perpetual,

|
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In the event of {ermination, dissolution or final liquidation of the Association, the

responsibiliy for the operation and maintenance of the Drainage Retention System must

' be transferred to and accepted by an entity which would comply willk Rule 40C-42,027,

Florida Administrative Code, and be approved by the St. Johns Water Management District
prior lo such termination, dissolution or liquidation,

ARTICLE VII
INCORPORATION

The names and streel addresses of the incorporators of these Articles are as follows:
Name Address

8 ' Leo Blank 6267 Blank Drive
N Jacksonville, Florida 32244

Bernard Blank c/o0 250 West 57 Streef - Suite 1228
New York, New York 10107

I Mildred Blank " 6267 Dlank Drive
5 Jacksonville, Florida 32244

ARTICLE VII
OFTICERS

1, The Association shall have and {he Board shall elect as ils officers a President,
one or several Vice Presidents, a Secrefary, and a Treasurer, and as many Assislani
Secrelaries and Assistant Treasurers as {he Board shall from fime to lime defermine. The
President shall be a Director of the Association, but no other officer need be a Director.
The same person may hold two or more offices, the duties of which are not incompatible,
provided, however, the offices of President and Vice President shall not be held by the same
person, nor shali the offices of President and ﬁecre!ary or Assistant Secretary be held by the B
same person. :

2. The duties of such officers, their terms of office, the manner of their selection
and removal shall be delermined in accordance with the By-Laws from time.io time in ,
effect, - » . '
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ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve until the first election of officers by the
Board are as follows: .

President Leo Blank

Vice President Beth Schoeff

Secretary Mildred Blank

Treasurer Mildred Blank
ARTICLE X

BOARD OF DIRECTORS

1. The business of the Association shall be conducted and administered by the
Board of Directors.

2. The number of Direciors on the first Board of Directors (the "First Board”)
shall be three (3). The names and street addresses of the persons who are to serve as the
First Board are as follows: :

Name - : Address

Leo Blank ! 6267 Blank Drive
e Jacksonville, Florida 32244

Beth Schoelf ‘ [ 6274 Cranberry Lanc East
Jacksonville, Florida 32244

Mildred Blank 6267 Blank Drive
Jacksonville, Florida 32244

The Class A members and the Class C members shall be entitled to elect one
(1) director each until the Transfer Date; afier the Transfer Daie; the Class' A members
and the Class C members shall be entitled lo elect two (2) directors each. The Class B
member shall be entitled to elect or appoint two (2) directors until the Transfer Date; after
the Transfer Date the Class B member shall not be entitled fo elect or appoint direclors.
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In the event of any resignation or removal by the Developer of any member
of the First Board, the Developer reserves the right unfil the Transfer Date o elect or
appoint successor Direclors lo serve on {he First Board.

= 3 Election of Directors of the Association shall be held at the annual meeting
of the Association. The number of Directors may be increased or decreased from fime {o
fime as provided in the By-Laws of the Association, but shall siever be less than three.

4, A Diréctor who shall serve on the First Board or who shall be elecled or
appointed by the Class B member may be removed at any time by the Class B member in
its sole discretion and without cause. Furiher, the Class B member shall have the exclusive
right to elect or appoint the successor to any such Direclor removed or any D:reclor -elected
or appoinied by the Class B member, which Director resigns.

A Direclor elected by the Class A and Class C members may be removed
from office with or withoul cause, upon the affirmative vole of at least a majorily of the
members of that Class in attendance (in person or by proxy) at a special meeting of such
membership, In the event a Director is so removed or resigns the Class A and Class C
‘members, as the case may be, shall elect a successor Director at a special meeting. If no
successor Direcfor is elected within 30 days of the removal or resignation, then the
remaining Direclors shall efect or appoint a successor Director to serve for the remainder
of the term of the resigned or removed Director.

e e e e e mn s m et g g ot S

S, Until the Transfer Date, the rights of the Developer as the Class B member
{o select, elect and remove Directors hereundkr may be assigned by Developer without any
requirement of consent on {he part of the Association or {he Class A or Class C members.

6.  Except as above provided, after the Transfer Date, Directors shall be elected
by a plurality of the votes cast by the Class A and Class C members voling as separate |
classes, at the annual members meeting or a special meeling so long as there is a quorum.

ARTICLE XI
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors and /or officers
as a group) shall be indemnified by 1he Associalion against all expenses and liabilities,
including counsel fees (at all trial and appellate levels) reasonably incurred by or imposed
upon him (or them) in connection with any proceeding or litigation in which he may become
involved, by reason of or arising out of his being ot having been a Director or officer of the
Association, The foregoing provisions for indemnificaiion shall apply whether or not a
person is a Direclor or officer at the time such expenses are incurred. In instances where
a Director or officer admils or is adjudged guilly of willful misfeasance in the performance
of his duties in a judicial proceeding, the indemnification provisions of these Arlicles shall

-7-
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not apply. Otherwise, the foregoing rights to indemnilication shall be in addition {o and not
exclusive of all righis of indemnilication to which a director of officer may be entitled
whether by statute or common law.

n ' ARTICLE XITI
1. BY-LAWS

3 The By-Laws of the Association shall be adopted by the First Board, and thereafter
B may be altered, amended or rescinded in the manner provided for in the By-Laws,

AMENDMENTS
|
1. Amendmenis to these Arlicles may be proposed by any member of the
Association. These Articles may be amended at any annual meeting of the Association, or
at any special meeting duly called and held fo jsuch purpose, on the affirmative vote of (i)
two-thirds of the aggregaie voles of the Class' A votes entilled fo be cast by the Class A
: members exisling af the fime of such meeting plus (ii) the Class B member if such meeting
; shall occur prior o the Transfer Dale plus (iii) two-thirds of the aggreg'\lc votes entitled fo
be cast by the Class C members.

1

; il

i i , ARTICLE X1l
!
H

2. There shall be no amendmenis to these Articles which shall abridge, amend
or alter the rights of the Developer or any Institutional Mortgagee (including, without
limitation, the exclusive right of the Developer to elect or appoint the Direclors until the
Transfer Date) without first obtaining the prior writfen consent of the Developer or the
affected Institutional Morigagee, as the casec may be.

ARTICLE XiV
. REGISTERED OFFICE AND AGENT

- The registered office of the Association shall be 6274 Cranberry Lane East,
Jacksonville, Florida 32244 and the registered agent at such address shall be Leo Blank.
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STATE OF NEW YORK
COUNTY OF NEW YORK |

The foregoing insirument was acknowledged before me this 121h day of December, 1990,

by Leo Blank. I . ‘
. {DCS()- 0 - @J’ (QM"Q

Notary Public
Stale of New York at Large
My Commission Expires: /;/»51)/? .

STATE OF NEW YORK
COUNTY OF NEW YORK

The foregoing instrument was acknowledged before me this 12th day of December, 1990
by Bernard Blank.

Sl O 2t
Notary Public
State of New York at Large
My Commission Expires: b/ 20 / e

STATE OF NEW YORK
COUNTY OF NEW YORK

The foregoing instrumént was ncknowledged bcfore me this 12th day of December, 1990

by Mildred Blank.
/7 (A1

Notary I’ubllc :
State of New York at Large

My Commission Expires: %‘/fL
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The Association of Rolling River Owners, Inc., desiring to organize and qualify under

"the Jaws of the State of Florida with its principal place of business at Jacksonville, Florida,

has named Leo Blank,  located at 6274 Cranberry Lane East, Jacksonville, Florida 32244,
as its agent to accept service of process within Florida,

ASSOCIATION OF ROLLING RIVER
OWNERS, INC.’

By:
1 President

DATED: December 12, 1990

‘ Having been named {o accept service of process for the above slated corporation, at
the place designated in this certificate, I hereby agree (o act in this capacity, and I further 1
agree to comply with the provisions of all statutes relative to the proper and complete

performance of my duties. gﬁ : : _
o Blank - '

Date: December 12, 1990
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