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RAVINES CROSSING HOMEOWNERS ASSOCIATION, INC, N };
r oty J
In compliance with the requirements of Florida Statutes, Chapter 617, the underst gncﬁ&‘ s-;

incorporator has executed, adopted and caused to be delivered for filing these Asticles .ol
Incorporation for the purpose of forming a corporation not for profit and does hercby certify:

ARTICLE 1
AM CORPORATI

The name of ihe corporation is RAVINES CROSSING HOMEOWNERS
ASSOCIATION, INC. (hercinafier called the “Association™).

ARTICLE: IY
P FICE OF THE AT

The principal place of business and the mailing address of the Association is. 3108 U.S.
ILighway 17 South, Orange Park, Florida 32073

ARTICLE Il
: ELD B EGISTERED AG

The street address of the registered office of the Assoclation is 50 North Laura Strect,
Buite 3300, Jacksonville, Florida 32202, ,and the name of the initial rcgls:tcred agent to accept
service of process within the State of Florida is RAX CG. _

ARTICLE IV
PEFINITIONS

Unless otherwise provided herein 1o the contrary, all terms used in these Articles shall
have the same definitions and tneanings as those set forth in that certain Declaration of
Covenants, Conditions and Restriclions for Ravines Crossing recorded or to be recorded in the
Public Records of Clay County, Florida, as it may from time 1o time be amended (hereinafter
called the “Declaration™).

ARTICLE V
BL B AN RIOFT SOCIATION

The Association does not contemplate pecuniary gain or profit to the Members thereof. The
Association shall not pay dividends and no part of any income of the Association shall be
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distributed to ils Members, directors or officers. The Association shall have all ithe powers of a
non-profit ¢corporation organized vnder the laws of the State of Florida, subject only to such
limitations npon the cxercise of such powers as are expressly set forth in these Articles, the
Bylaws, or the Declaration. The Associalion shall have the power and duty to do any and sl!
lawful things which may be authorized, assigned, required or permitted 1o be done by the
Declaration, these Articles or the Bylaws, and to do and perform any and all acts which may be
necessary or proper for, or incidental to, the excrcize of any of 1he duties or powers of the
Association for the benefit of the Owners and for the maintenance, operation and improvemcent
of the Property and Arcas of Common Responsibility. Except to the extent maintenance of any
portion of the Master Surface Water Management Systemm has been assumed by any
governmental authority, the Association shall operate, maintain and manage the Surface Water
Management Systamn Facilities in a manner consistent with the pormit thercfor issued by the
District and in accordance with applicable District rules. The Association shall levy and collect
adequatc assessments against Members of the Association for the cosls of operation,
maintenance and management of the Surface Water Management System Facilitics.

ARTICLE VI
MEMBERSHIP -
Section 1, Members. Every porson or entity who is a record Owner of a fee interest

in any Lot in thc Property shall be 2 Member of the Association. Declarant shall also be a
Member for so long as Declarant owns any portion of the Property, Notwithstanding anything
else to the conirary set forth in this Article, any such person or cntity who holds such interest
merely as sceurily for the performance of an obligation shall not be a Member of the
Association. The Association memborship of cach Owner {other than Declarant) shall be
appurtcniant to and may not be separated from the Lot giving risc to such membership, and shall
not be transferred except upon the transfer of tille to said Lot and then only to the transferec of
title thercto. Any prohibited separate transfer shall be void, Any transfer of title to a Lot shall
operate automatically to transfer the membership in the Association appurtenant therelo to the
new Owner thercof.

Scction 2, Classes.  The Asscciation shall have iwo _(2) classes of wvoling
membership:

{2) Class "A", Class "A" Members shall be all Owners, with the
exception of Declarant for so long as Declarant retains Class "B" voting rights. Each Class “A”
Member shall have onc (1} vote for cach Lot ownced by that Member,

) Class "B". The sole Class "B" Member shall be Declarant.
Declarant shall be cntitled (o three (3) votes for each Lot in the Property owned by Declarant,
plus three {3) voles for each potential subdivision lot that has not yet been annexed but which
could be developed upon the lands cligible for anncexation to the Property under the terms of the
Beclaration. Upon the execution of these Articles of Incorporation, Declarant shall have three
hundred fifty-one (351) Class "B” votes representing three (3) votes for cach of the sixty-eight
(68} Lots in the Phase 1 Property, plus three (3) votes for sach of the forty-nine (49) potential
residential subdivision lots not yet included in the Property but which could be developed and
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annexed to the Property, Tn all, Declarant expects but shall not be required to develop and submit
a total of onc hundred seventeen (117) residential lots (o this Declaration and to the jurisdiction
ol the Association. In the event Declarant clects at any time or from time to lime, for any reason
whatsacver, not to develop and annex any one or more of the forfy-nine (49} potential
subdivision lots not included in the Phase 1 Property, then Declarant will give written notice to
the Assoclation of that election and Declarant's Class "B" votes shall be reduced by three (3)
votes for each one of the potential residential subdivision lots so cxcluded from eligibility for
annexation by Declarant.

{¢)  Termination of Class “B” Membership. As each Lot in the
Property is conveyed by Declarant 10 a Class “A” Member, Declarant’s votes for that Lot shall
lapse. The Class “I3” membership shall terminate and become converted to Class “A”
membership upon the eatlier of the following:

{i) When the total outstanding Class “A” votes in the
Association equals or exceeds the total cutstanding Class “I3” voles: or

{ii) Ten (10) years from the date of recording the Declaration;
Qr

(iii) At such earlier time as Declarant, in its discrelion, may so
clect.

Upon the happening of any onc of these cvents, Declarant shall call a special
meeting of the Mcmbers to advise of the termination of Class “B” membership.

Scction 3. Multiple Qwners. Each vote in the Association must be cast as a single
vote, and fractional votes shall not be allowed. If joint or muliiplc Owners are unable 1o agree
among themselves as to how their vote is to be cast, or if more than one (1) Class “A” vote is
cast for any Lot, none of the votes for that Lot shall be counted. If any Owner casts a vole on
behall of a Lot, if shall be conclusively presumed that Owner was acting with the authority and
consent of all other Owners of that Lot. If more than one Class “A” vole is cast for n particular
Lot, none of said votes shall be counted and said voles shall be deemed void.

ARTICLE VII
BOARD OF DIRECTQRS

The affairs of this Association shall be managed and administcred by a Board of
Dircetors consisting of three (3), five (5), or seven (7) members. Initially, the Board shall consist
of threc (3) members, with the number in subsequent years 1o be determined by the members of
the Board; provided that there shall always be 2n odd number of directorships created. The
number of directors may be changed by amendment to the Bylaws of the Association. The
names and addresses of persons who arc to act in the capacity of dircetor until appointment or
clection of their successors are:

HO50600023850
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NAME , B _ADD

Phillip D, Yonge 3108 U.S. Highway 17 South
Orange Park, Florida 32073

Emil 5. Aramoonis 3108 U.S. Highway 17 South
Orange Park, Florida 32073

Monty Murphy 3108 U.S. Highway 17 South
Orange Park, Florida 32073

Any other provision of this Article VII to the contrary not withstanding, Owners other
than Deelarant shall be cntitled to elect at least a majority of the moembers of the Board of
Dircctors not later than three (3) months after ninety percent (90%) of the Lots for all phascs of
Ravines Crossing that will ultimately be operated by the Associztion have been conveyed to
Owncrs. Until then, Declarant shall be entitled to appoint ali members of the Board of Directors.
Thereaficr, Declarant shall be entitled to elect at least one menber of the Board of Directors as
Jong as Declarant holds for sale in the ordinary course of business at icast five percent (5%) of
the Lots in all phascs of Ravines Crossing. After Declarant relinguishes control of the
Association, Declarant may exercise the right to vote any Declarant-owned voting inleresis in the
same manncr as any other Owner, except for purposes of reacquiring condrol of the Association
or sclecting the majority of the members of the Board of Directors. Inlerim vacancies in the
Board of Dircetors shall be [illed by Declarant until Declarant has no authorily to appoint
Direclors and thereafter by the majority of the remaining Direclors, and any such appointed
Dircetor shall serve for the remaining term of his predecessor. After Declarant relinguishes its
right to appoint the Board of Directors, the Members shall elect the dircctors by majority vote,
for staggered terms of three (3) years each, To create the staggered terms, one post shall become
vacant in one (1) year and a successor director shall be elected. The scecond post shall be deemed
vacant at (he end of the sccond year, and a successor director shall be clected, The third post
shall be decmed vacant at the ond of the third year, and a successor director shall be elected. All
successor directors shall scrve for terms of three (3) years cach. In the event that the number of
people comprising the Board of Direstors is changed, such change in number shall be
implemented in such a manner as to have as nearly equal in number as possible the number of
dircctors whose terms expire in any given year, '

ARTICLE VITII

OIFICTRS

The day-to-day alfzirs of the Association shall be administered, subject to the direclion
and authority of the Board of Directors, by the officers of the Association, which may include a
President, Vice President, Secrctary and Treasurer and such other officers as permitted by the
Bylaws. The officers shall be appointed by the Board of Directors and they shall scrve at the

H05000002890
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pleasure of the Board of Directors. The names and addresses of the officers who shall scrve until
their successors are designated by the Board of Dircetors are as follows:

NAME ADDRESS
President: Emil 8, Aramoonie 3108 UJ.S. Highway 17 South

Orange Park, Florida 32073

Vice President: Phiilip I, Yonge 3108 1J.8, Highway 17 South
Orange Park, Florida 32073

Secretary: Phillip D. Yonge 3108 1.5, Highway 17 South
' QOrange Park, Florida 32073
Troasufer Emil 8. Aramooniec 3108 U.8. Highway 17 South
Orange Park, Florida 32073
DURATION

The Association shall commence to exist upon the filing of these Axticles with the Florida
Depariment of State, and the Association shall thercafter exist in perpeiuity.

ARTICLE IX
AMENDMENTS

Amendments to these Ardicles shall be proposed and adopted in the following manner:

Sectjon 1.  Notice, Notice of a proposcd amendment shall be included in the notice of
any meeting at which the proposed amendment {s to be considercd and shall be otherwisc given
in the time and manner provided in Chapter 617, Florida Statutes. Such notice shall conlain the
proposed amendment or a sumnmary of the changes to be affected thereby.

Section 2, Adopticn. Amendments shall be proposed and adopted in the manncr
provided in Chapter 617, Florida Stalutes. Subject to the terms of Articles XIV, any amendment
to these Articles of Incorporation shall require the assent of two thirds (2/3) of the votes of {he
catire memboership without regard to class.

Scetion 3. Recording. A copy of each amendment shall be filed with the Secretary of
Stale pursuant to the provisions of applicable Florida Jaw, and a copy certified by the Secrelary
of State shall be recorded in the public records of Clay Connty, Florida with an identification on
the first page thereol of the book and page of said public records where the Declaralion was
recorded,

H05000002890
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Scetion 4. Limitations. No amendment shall be made that is in conflict with the
Declaration,

ARTICLE X
BYLAWS

The Bylaws of the Association shall be adopted by the Board of Dircetors and may be
aliered, amended, ot rescinded in the manncr provided in the Bylaws.

ARTICLE X1
INDEMNIFICATION OF OFFICERS AND DIRECTORS 7
Scction 1.  _The Association shall delend, indemnify and hold harmless any person of

the Association who Is made a party or is threatenéd 6 be made a parly to any threatened,
pending, or contemplated action, suit or proceedings, whether ¢ivil, criminal, administrative, or
investigative, by veason of the fact that he Is or was a director, officer, committee ricmber,
cmployec or agent of the Association:

(=) From and against expenses (including rcasonable attorneys’ fees
for pretrial, trial, or appellate procecdings), judgments, Anes, and amounts paid in selilement
aclually and reasonably incurred by him in connection with an action, suit, or proceeding (other
than one by or in the right of the Association), if he acted in good faith, and, with respect to any
criminal action or proccedings, he had no reasonable cause to believe his conduct was unlawful;
and

(b) From and against expenses (including reasonable atlorneys® fees
for pretrial, ftrial, or appellate proceedings) aciually and reasonably incurred by him in
councction with the defense or settlement of an action or suit by or in the right of the
Aasociation, If he acted in good failh.

Section 2. The termination of any aclien, suit, or proceeding by judpment, order,
sctilement, conviction, or upon a plea of nolo contendere or ils equivalent, shall not, of itself,
creaie a presumption that the person did not act in good faith, or, with respect o any criminal
action or procceding, that such person had reasonable causc to belicve that his conduct was
unlaw ful.

Sgetion 3. . Notwithslanding any other provision hercof to the contrary, no
mdemnification shall be made in respect of any claim, issue, or matter as (o which such person
shall have been adjudged to be Hable for gross negligence or misconduct in the performance of
his duty to the Association.

Section 4, Any indemnification under Scetion 1 (unless ordered by a court) shall be
made by the Assoeiation only as authorized in the specific cass upon a determination thai
indemnification of the direetor or officer, commitiee member, employee or agent is proper in the
circurnstances because he has mct the applicable standard of conduct set forth in Sectiont 1, Such
determination shall be made (a) by the Board of Dircctors by a majority votc of a quorum
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consisting of Dircctors who were not parties to such action, suil, or proceceding, or gb} if such
quorum is not obtainable, or even if obtainable and a quorum of disinterested Directors so
dirscts, by a majority vote of Members of the Association.

Section 3,  Expenses incurred in defending a civil or criminal action, suil, or
proceeding shall be paid by the Association from time {0 time as incurred rather than only afler
the final disposition of such action, suit, or procceding. Payment of such cxpenscs shall be
authorized by the Board of Directors in each specific casc only after receipt by the Association of
an undertaking by or on behalf of the dircctor or officer to repay such amounts if it shall later
develop that he is not cntitled to be indemuified by the Association,

Secetion 6. The indemnificalion provided by this Article shall not be deemed
cxclusive of any other rights to which the Association’s directors, officers, commitiee members,
employees or agents may be enlilled under the Association’s bylaws, agreement, vote of
Members or disinterested directors, or otherwise, both as to actions in their official capabilities
and as lo action in another capacity while holding such offices or posilions, and shall continuc as
to a person who has ccased o be a director, officer, committee member, agent or employee and
shall inure to the benelit of the heirs, sxecutors and administrators of such a person.

Section7.  Notwithstanding the foregoing provisions, indemnification provided under
this Article shall not include indemnificalion for any action of a director, officer, commiitee
member, agent or employee of the Association for which indemmnification is deemed to be against
public policy. In the event that indemnification provided under this Article is deemed to be
apainst public policy, sich an event shall not invalidate or affect any other right or
indemnification herein provided.

Section 8, . The Association shall have the powcer, but shall not be obligated, fo
purchase and maintain indemnification insurance to provide coverape for any liability asserted
against any director, officer, committze member, agent or employee of the Association in any of
his capacitics as described In Section 1, whether or not the Association would have the power to
indemnify him or her under this Asticle.

Section 9. Any person requesting indemnification shall first look to any insurance
mainiained by the Association for indemmification against expenses (inclading attormeys® fees),
judgments, fines, and arnounts paid in scttlement (as described above). The Association shall be
obligated to indemmily such person (if entitlcd to indemnification by the Association) only to the
cxtent such insurance does not indemnify such person. In the event that any expenses,
judgments, fines, or amounnts paid in settlernent are paid pursuant to insurance maintained by
such Association, the Association shall have no obligation to reimburse the Insurance company.

ARTICLE XII
INCONSISTENCY
In the event of any inconsistency between the terms and provisions contained in the

Dcclaration and those contained in these Articles of Incorporation, the terms and provisions of
the Declaration shall prevail.

H0500000289¢

7 T e

08



JAN-05-05 WED 11:38 AN FAX NO.

H05000002890

ARTICLE XIII
SQUIRED A VALS

Noiwithstanding anything in these Articles to the contrary, as long as therc exists a Class
“B” membership, if any one or more of HUD, FHA or VA requircs approval or consent by it or
them 1o annexation of additional property, any merger or consolidation involving the
Association, the placing of any mortgage lien on the Common Property, dedication to the public
of any Common Property, any amcndment of the Declaration or these Articles, or dissolution of
the Association, by any one or more of said agencies as a condition of making, insuring or
purchasing loans on Dwellings in the Property, and any such loan has been approved, insured or
purchased by the applicable agency at thc time of the proposed amnexation, merger,
consolidation, mortgaging, dedication, amendment or dissolution, then the required consent or
approval shall bc obtained. In addition, in the cvent of termination, dissofution or final
liquidation of the Association, the responsibility for the operation and maintenance of the Master
Surface Water Management System must be transferred to and accepled by an entity which
would comply with Section 40C-42.027, F.A.C,, and be approved by the 5t. Johns River Water
Management District prior 1o such tenmination, dissolution or liguidation.

ARTICLE: XIV
INCORPORATOR. .

The name and street apddress of the sole incorporator to these Articles of Incorporation is
as follows:

Kenneth M. Keefe, Ir,
MceGuireWoods LLP

50 N. Laura Street, Suite 3300
Jacksonville, FL 32202

IN WITNESS WHEREOQF, for the purpose of forming this corporation under the Iaws
of ihe State of Florida, the undersigned, constituting the sole incorporator of this Association, has
exccuted these Articles of Incorporation this _1- & day of January, 2005,

(e leq fpn

Name:
Incorporator

1165000002890



JAN-05-05 WED 11:38 aM FAX HNO.

H6500000289¢

10

STATE OF FLORIDA T e L

COUNTY OF DUVAL
The foregoing Articles of Incorporation were acknowledged beforc me this 2 -

day of Sanuary, 2005, by Kenneth M. Keelc, Jr.
C

NOTARY PUB
Print Name: &rnaLAL\mWGK
My Commission Bxpires:

: Tesrle Lee Tayior
M‘f COMMISSION #  DDOS3CIS EXIRES

Oclober 31, 2005
HOMDIE THRU TROY TAN ISTURANCE, 'HC

HO5000002890
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CERTIFICATE OF ACCEP;TANCE OF DESIGNATION OF

REGISTERED AGENT OF
RAVINES CROSSING HOMEOWNERS ASSOCIATION, INC.

Pursuant to Section 607.0501, Florida Business Corporation Act, RAX CO., a Flonda

corporation,, located at 50 North Laura Street, Suile 3300, Jacksonville, Florida, 32202, having
been named as registered ageni to accept service of process upon RAVINES CROSSING

HOMEOWNERS ASSOCIATION, INC,, hereby accepts the appointmient as repistered agent,
agrees 1o act in that capacity, and agrees to comply with the provisions of all staiutes relating to

ihe proper and complete performance of Hs duties as registered agent, acknowledging hereby that

it is familiar with and accepts the obligations of its position as registered agent.
has caused this Certificate 1o be

IN WITNESS WHEREQCF, the undersigned corpprati?p
=
axccuted in Jacksonville, Duval County, Florida on this ay of January , 2005,

RAX CO,, a Florida Corporation
Registered Agent

By MM
Kenneth M. Keefe, Jr. Vice President
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