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ARTICLES OF INCORPORATION f&y ,
OoF H 1.
RIVER RUN ESTATES MASTER ASSOCIATION &ﬁm o v or 2 3
Y
LT

The undersigned incorporator for the purpose of forming & Cmpa:'aunn not-for-profit unﬁgr
Chaprer 617, Flonda Stanutes certifies as follows:

ARTICLET
NAME AND ADDRESS

The name of the corporation is River Run Estates Master Association, Inc., (hereinafter
raferred to ns the “Association”). The principal mailing address of the corporation is 600 Fifth
Avenue Sowh., Suite 207, Waples, Florida 34102

ARTICIEND
DEFINITIONS

All terms whach are defined in the Daclargtion of Covenants, Condirions and Restriciions
for River Run Estares (hereinafter referred to ag the “Masier Declararion”) shall he used herein with
the same meaning a8 defined in said Declararion.

ARTICLE 11}
PURPOSE AND POWERS

The Association is organized and shall exist on a non-stock basisasa corporation not for
profir upder the laws of the State of Florida, 2nd no portion of any eamings of the Asseciation
shall be distibured or inure to the private benefit of any member, director or officer of the
Association. For the accomplishment of its purposes, the Association shall have all of the
commen law and statutory powers and dusies of a corporation not for profir under the laws of the
Siate of Flonida, except as jimited or modified by these Arricles, the Declararion of Covenants,
Conditiens and Restrictions for River Run Estates; and &t shall have all of the powers and duties
reasanebly necessary to operare River Rum Bstates pursuant to the Master Declarafion as it may
hereafter be amended, ineluding, but not Bmired to, the following:

A To make and collect assessments againsy members of the Association 1o defray the
cosls, expenses and losses of the Association, and to use the proceeds of
gssessrnents in the exercise of i powers and duties.

B. To maintain, repalr, réplace and aperate the Association and Association property.
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To purchase msurance upon the Association propernty for the prmccuon ofthe
Association and its members,

To purchase, lease, hold, sell, mortgags or otherwise acquire or dispose of, real or
personal property, except 10 the extepryesticied hereby; to enter into, make, perform or
carry out contrasts of every kind with iny person, ﬁzm, carporetion, association or other
entity; to do any and all of the activities and pursue any and all of the objects and
purposes set forth in these Armicles and not forbidden by the Laws of the Stare of
Florda.

To hold all property deeded 1o the Association {n truse for the use and beneflt of its
Meambers, sxcept thar this Association may dedieate, sell or wansfey all or any part of
any conunon areas 10 any public sgency, authority of utility, for such purposes and
subjeet 1o such conditions consisrent with the Master Declazation. For so long as the
Deglarant 18 2 Class B Member of the Association, no such dedicarion, sale or wensfer
shall be effective unless an mstrument has been sipned agreeing 1o such dedication, sale
or ransfer by the Declarant,

To maintain, repair, replace, approve, operate and manage such common and privae
greas and structisés as nay be placed under the jusisdiction of s Asscciarion,
inclpding bur noi iumited to: enwanes mads and feanues, clubhouse and other
recreetional amenivies, speer Lghting, lakes, landscaping, frigation system,
conservation areas angd waler management system spproved by any povermmental
agency and drainage easements.

To enter mio agreements with the Neighborhood Associations, if any, and ifnecessary,
with respeet so, bt not limired by, those items Jisted in paragraph F. above,

To reconstruct improvemenrs afier casnalty and 10 make fuather improvements of
the property.

To make, amend and enforce reasonable miles and regularions govemning the yse
of the common elements and the operation of the Association.

To enforce the provisions of the Master Declaration, these Articles, and the
Byvlaws of the Association.

To contract for the management and maintenance of the Asgociation and to
delegate any powers and duiics of the Assouialion in connecrion therewith except
such as are specifically required by the Master Declararion 10 be exercized by the
Board of Dvireciors or the membership of the Associgtiorn.

To employ accounants, amomeys, archifects, and other professional personnel to
perform the services required for praper operation of the Associstdon,
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M.  To bomrow money for any purpese, and 10 ptrchase anits, and acguire, own,
mortgage and convey real property.

N. To spter into & congast with any individual or emity and employ personnel as may be
selected by the Board of Directors to perform or accomphsh anyer all of the purposes
of this Assaciation, mnder such texms and conditions and for such compensation as the
Board of Ditecwors may consider in the best interest of the Assoriation.

Q. To sue and be snead,

All funds and the title to all prepery acquired by the Association shall be held for the
benefit of the members In zccordance with the provisions of the Master Declaration, these
Articles of Incorporation and the Bylaws.

ARTICLE IV '
PROHIBITION AGAINST ISSUANCE OF STOCK AND DISTRIBUTION OF INCOME

The Assaciation shal] pever have nor issue any shares of stock, nor shall the Association
distribute any part of its income, if any, 1o Its members, directors or officers. All monies and title
to all properties aeguired by the Associarion and the proceeds thereof shall be held only for the
benefit of the members in accordance with the provision of these Artisles and the By-Laws of the
Assocuation, Nothing herein, however, shall be construed 1o prohibit the Association from
confernng bencfits upon its members or from making any payments or dispibutions o members
of monies or properties pursuant to Section 617.011, Florida statuiss, or a statute of simifar
tmport. The Associanon may, however, reimburse its directors, officers and members for
expenses authorized end approved by the Board of Dircctors and incurred for and on behalf of
the Association and may pay cowpensarion in & reasonsable amount 1o its directors, officers and
members for actual semcf:s rendered to the Association as awthorized and approved by the Board
of Direstors.

ARTICLE V
MEMBERSHIF

The members of the Association shail be U Aounov and John N. Brugger as Trusress of
The River Run Land Trust, thalr successors or assigns (hereinafier referred 1o 23 the
“Developer™), who ghall be a Class B Member, and sach of the Residential Parce] Owners (as
defined in the Masrer Declaration) created within River Run Hsjates, sach of which shall be a
Class A Member. No other persons or entitics shall be entitled 10 membership. The forepoing is
not intended 1o include persons or entitics that hold an interast merely as security for the
performance of an obligation. Membership right and duties shall be subject te and controlled by
the Declaration, which is in the form of a covenant nunning with the {and.
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ARTICLE V1
YOTING RIGHTS

A, The Associatian shell have two {2} classes of voting memberships:

() Class A Member shall have ane (1) vote for each unit répresented by such
Class A Member.

{(ii)  The Class B member shall have one vote for each unir subject 1o the
Declararion, plus ona (1)

A, The By-laws may establish procedures for voing,

C. The Class B membership shall cease and coaver: to Class A membership, based upon
Developer’s ownership, upon the occurrence of the fiyst 1o occur of the following events:

{) Three months after 50 per cent of the units in all phases of River lum
Esrares thar will ultimately be operated by the Association have been
conveyed ro owners other than the Devejoper.

(31)  Such other percentage of the parcels has been conveyed (o owners, or such
other eveqt has occuered as is set forth in the Declararion or these Anicles
in order 10 comply with the requiremenis of any govemmental chatered
eniity with regard To the morigage financing of pareels.

D. For purposes of this Article, the vermn “members other thar the Developer” shall not
include builders, contractors, or others who purchase g parce] for the purpose of constructing
improvements thereon foy resale.

ARTICLE VII
1ERM

The tevm of The Association shall be perpemal.

ARTICLE VHI
BYLAWS

The Bylaws of the Association may be altered, amended, or rescinded in the manner provided
therein.

BO7000039433
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ARTICLE TX
DIRECTORS AND OFFICERS

A The affairs of the Associzion shall be managed by a Board of Dirgctors consisting of the
nomber provided by the Bylaws, bur not less than thrae {3), and in the gheence of suck
dererrninanon shall consist of three {3 3 directors.
8. The mital Divectors of the Association shall be appointed by the Developer, and the
Develoner shall continue to appoint either all of the Divecrors or if the Association is subjectio
the provisions of Florida Sranwe 718.301 a majorhty of the Diracrers consistent with Florida
Sratute 718.301 until rransfer of Association control to the members, other than Developer.
C. Prior v wmever of control 2l Directors shall be appointed by the Developer, Bach
Director 1o be appoinied by a Member shall be appointed by the Board of Directors of such
Membet. Except for the Divectors appointed by the Developer, all Directors of the Association
st be members of the Member which elected such Direcror.
D Any vacancies in the Board of Directors shall be appointed by the Developer if the
vacating Dhrector was appointed by the Director, or be electad by the Member from which sueh
vacaring Direcior was elected.
E. At the tirne the members are entitled to elect at least 3 majority of the board of direcrors
of the homeowners' association, the developer shall, at the developer's expense, within no more
than 90 days deliver the following documents 1o the board:
{2) All deeds 10 common property owned by the association
{(b) The original of the association's declarations of covenants and restricticns.
{¢) A certified copy of the articles of ncorporadon of the association.
{d) A copy of the bylaws.
{c} The minute books, :meluding sl minuies,
(f) The books and records of the association.
{g) Policies, vules, and regelations, if any, which have been adapted.

(h) Resignations of directors who are required to rasign becguse the developer is
reguited o relmguish control of the associanon.

(i) The financial records of the associarion from the date of incorporation
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through. the date of tonover.
(i3 All association funds and conwol therenf
(k) All rangible property of the association. i

(1) & copy of all conmacts which may be In force with the association as ons of
the partiss.

(m) A list of the names and addresses and telephone munbers of al] contractors,
subcontractars, or athers in the current employ of the association.

{(n) Any and a}l insurance policies in effect.
{o) Any permits issued o the associarion by governmental entitics.
{p} Any znd all warranties in effect.

{a) A roster of current homeowners and their addresses and telephone numbers
and section and Iot numbers.

{r) Employment and service conmacts in effect.
{) All other contracts in effect o which the association is a party.

F. Except for Drrectors appointed by the Developer, all Directors must be members of the
Association, or the spouss of 2 member.

G. The business of the Association shall be conduered by the officers designared in the
Bylaws. The officers shall be appointed by the Board of Directors at its first meeting following
the annual mecting of the members of the Association and shall serve 41 the pleasure of the
Board.

ARTICLE X
INITIAL MBECTORS

The witial Directors of the Association shall ba:

John M. Brugger
&00 Fifth Avenue South
Suite 207
Naples, Florida 34102

HO7000039433
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Ui aminov
630 Fifth Avegus South
Suite 207
Naples, Floridg 34107

Ron Zamaero
600 Fifth Avenue South
Suife 207
Naples, Florida 34102

ARTICLE XI
INITIAL REGISTERED AGENT

The ininal regisiered agent of the Association and his address shall be:

John N. Brugger, Esq.
60Q Fifth Avenue Soyth
Suite 207
Nupies, Florida 34102

ARTICLE X1
INDEMNIFICATION

To the fullest extent permined by Florida law, the Association shall indemnify and hold harmless
avery Pirector and every officer of the Associalion againg all expenses and habilites, inclading
amorneys fees, actually and reasonably incwrred by or imposed on him in comnection with any
legal proceeding (or senlement or appeal of such proceeding) 1o which he may a party because of
his being or having been & Director or officer of the Association. The foregoing right of
wdernnification shell not be avazlable if 2 judgment or other final adjudicarion establishes thar
tus aerions oy omissions o act were material 1o the cause adjudicaled and invalved:

A. Wwillful mitconduer or & conscious disregard for the best interests of the
Association, 11 & proceeding by or in the right of the Associaton to procuwre 2
Judement in ivs favor.

B A violation of criminel law, uoless the director or officer had no reasonable cause
to beliave his action was wnlawiul or had reascnable cause to helieve hig action

was jawful.

C. A mansaction from which the Director or officer derlved an irmproper personal
benafit.
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b, Wrongful conduet by Directors or officers appointed by the Developer, in a
proceeding brought by or on behalf of the Associarion.

In the evem of a sewlemeny, the right 1o indemnification shall not apply unless the Board of
Direetovs approves such sewlsment as being in the best interests o?ﬂ}:c Assocrgtion. The
foregning rights of indernvdficarion shall be in addition to and not exclusive of all other dghis to
which » Drirector or officer may be entitled.

ARTICLE X111 s o, A }
o @S
The name and address of the Incorporator are: ’é}% o ({‘
T . O
Tohn N. Brugger ,g\cg,\ *9{:3
600 Fifih Avenue South o,
Suite 207 E N~
Naples, FL 34102 wf“

WHEREFORE, the undersigned John N. Brugger, as Incorporator, has caused these
presents 1o be exeented this Februasy 11, 2007,

..Byz

({?&L Brugger

ACCEPTANCE OF REGISTERED AGENT

Having been named 1o accept service of process for River Run Estates Master Association, Inc.,
ar the place designated in these Articles of Incorporation, [ hereby accepr the appointment 1o act
in this capacity and agree 1o comply with the laws of the Siate of Florida in keeping opsn said
office,

Dared; Fehruary 11, 2007 -
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