10/1412011  17:37

(((H11000245828 3)))

L

H11 0002456253ABC+ :

Mu of Corporations . ' ) _
Note: Please print this page and use it as a cover sheet. Type the fax audit mumber
(shown below) on the top and bottom of all pages of the document.

lIII||l||IIIIIIIIIIIIIII!IIIIIIIHIII

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.

Doing so will generate another cover sheet.

=
TO1 ;?:f-‘ﬂ
Divieion of Corporations - e
Fax Number : (B50)617-63B0 B
jatag
—
Prom: 5{?"
Account Name t @G.L. HOMES . u:..'g
Account Numbar : T20050000023 F’lm
Phone ¢ (954)753-1730 Iy
Fax Numbsr : {954)875-5255 e
S
P
S

»*Enter the email address for this business entity to ba used for ?‘at

i

ure

annual report mailings., Enter only one email addrese please.**

Email Address: staeva,helfman@glhomes,com

‘ COR AMND/RESTATE/CORRECT OR Q/D RESIGN
RIVERSTONE AT NAPLES HOMEOWNERS ASSOCIATION, INC,

|Cm~tiﬂca‘te of Statuy

{Ceriified Copy
Page Count

Electronic Filing Menu  Corporate Filiﬁg Menu

https://efile.sunbiz.org/seripts/efilcovr.exe

P.003/018

Pagelofl

&
=
[ ] HES
-.4 R"uuﬁ:
G F\:&u
Z il
[ % ]
'-.I
n

lD(!

10/11/2011




101412015 17:36 ) P.001/018
Frowm: 850-817-8381 Page: 111 Date: 10M11/2011 8:28:38 PM

Ootober 11, 2011

FLORIDA DEPARTMENT OF STATE

RIVERSTONE AT NAPLES EOMEOWNERS ngUefifsipordises
1600 SAWGRASS CORP PEWY

8TE 400

SUNRISE, FL 33323 - fﬁfﬂ?ﬂ

SBUBJECT: RIVERSTONE AT MAPLES HOMECOWNERE ASBCCIATION, INC.
REF: N04000004452

We received your aelectronical
Gdument has not ba

A gertificate muat accompany the Raestatad Articlaes of Incorporatien
setting forth one of the followlng statements: (1) The rastatoment waa
adopted by the board of directors and does hot contain any amendments
raquiring membear approval; OR (2) If the restatement containa an amendment
requiring member approval, the date of adoption of the amendment by the

membars and a statemant that the number of votes cast for tha amendment
was sutficlent for approval.

If you have any questions cencerning the filing of your document, plesse
cxll {B50) 245-6964.

Irene Albritton

FAX Aud. #: BE11000245B828
Ragulatery Speclaligt IT

Latter Number: 111200023340

4.

o 111“ g
o G
0O & w3
P ':
W e W
- :égﬂ
A
LC‘LZ.j - «31”,;-;
) — el
o g
W e
i D TR
Lorre (:D ) __%
M :‘T -y
- A

2.0 BOX 6327 - Tallahassee, Florida 32314

This fax was received by GFl FAXmaker fax server, For more Information, visit. http:/www.gfi.com




+

1011412011 1737 FAD P.0C2I018

CERTIFICATE OF ADOPTION OF S
AMENDED AND RESTATED ARTICLES OF INCORPORATION OF . 0w
RIVERSTONE AT NAPLES HOMEOWNERS ASSOCIATION, INC.

-

ok
The undersigned, G.L. HOMES OF NAPLES ASSOCIATES I, LTD., a Florida limited partnéizhip
(“Declarant*), is the "Declarant” as deflned in those certain Articles of Incorporation criginally filed in
the Offica of the Secretary of the State of Florida on May 4, 2004 under Document Number

NO4000004452 (as amended from time to time, the “Original Articles”), and hereby certifies as follows:

1. Article Xill, Section A, provides that “Prior to the First Conveyance, these Articles may be
amended only by an instrument in writing signed by the Declarant and filed In the Office of the
Secretary of State of Florida ™

2. Declarant has adopted the Amended and Restated Articles of Incorporation of Riverstone at
Naples Homeownars Assoclatlon, Inc. attached hereto [the “Restatad Articles”) as of October
10, 2011, No approval of the Restated Articles is required ta be given by the members of the
Association other than Declarant.

3. The First Conveyance has not yet occurred and, therefore, Declarant hereby amends, restates
and supersedes the Original Articles with the Restated Articlas.

Dated this 14'" day of October, 2011

G.L. HOMES OF NAPLES ASSOCIATES I, LTD., a
Florida limited partnership '

By: G.L. Homes of Naples il Corporation, &
Florida corporation, Its general partner

By: /%ﬂ"?/‘\"’

Richard M. Narwalk, Vice President
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RIVERSTONE AT NAPLES HOMEOWNERS ASSOCIATION, INC.
(A Florida Corporation Not-For-Profit)

In order to form a corporation not for profit under end in accordance with the provisions of
Chapters 617 and 720 of the Floxida Statutes, the undersigned hereby incorporates this corporation
not for profit for the purposes and with.the powers hereinafter set forth and, to that end, the
undersigned, by these Articles of Incorporation, certifies as follows:

ARTICLEI
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings:

1. "Articlcs” means these Amended and Restated Articles of Incorporation and any
amendments hereto, which amend, restate, replace and supersede, in their entirety, those certain
Articles of Incorporation of the Association originally filed in the Office of'the Secretary of the State
of Florida on May 4, 2004 under Document Number N04000004452, as amended by First
Amendment to Articles of Incorporation of the Association filed Janvary 3, 2005 and Second
Amendment to Articles of Incorporation of the Association filed July 14, 2011, all in said Office of
the Secretary of the State of Florida..

2. “Assessments” means the assessments for which all Owners are obligated to the
Asgociation and includes “Individual Lot Assessments,” Service Area Assessments” and “Special
Assessments” (as such terms are defined in the Declaration) and any and all other assessments which
are levied by the Association in accordance with the Riverstone at Naples Documents,

3. "Agsociation” means Riverstone at Naples Homeowners Association, Inc, (formerly
known as Saturnia Falls Homeowners Association, Inc.), a Florida corporation not for profit, The
Association is NOT a condominium association and is not intended to be governed by Chapter 718,
the Condominium Act, Florida Statutes,

4, "Association Property" means the property more particularly described in Article IT of
the Declaration,

5. "Board" means the Board of Directors of the Association.

6. "Bylaws" means the Bylaws of the Association and any amendments thereto.

7. “Condominium” shall mean any condominium that may be created within Riverstone at
Naples by recording of a Condomsininm Declaration,
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g. “Condomininm Declaration” shall mean a Declaration of Condominium, and any
amendments thereto, by which a portion of Riverstone at Naples is submitted to the condominium
form of ownership.

9. “Condominium Unit” shall mean & condominium unit in & Condominium created within
Riverstone at Naples.

10. "County” means Broward County, Florida.

11.  "Declarant" means G.L. HOMES OF NAPLES ASSOCIATES 1I, LTD., a Florida
limited partnership, and any successor or agsign thereof {o which G1. HOMES OF NAPLES
ASSOCIATES I, LTD. specifically assigns all or part of the rights of Declarant under the
Declaration by an express written assignment, whether recorded in the Public Records ofthe County
or not. The written assignment may give notice as to which rights of Declarant are to be exercised
end as to which portion of the Property. In any event, any subsequent declarant shall not be liable for
any default or obligations incurred by any prior declarant, except as may be expressly assumed by the
subsequent declarant. '

12 "Declaration” means the Declaration of Covenants, Restrictions and Easements for
Riverstone at Naples, which is intended to be recorded amongst the Public Records of the County,
and any amendments thereto.

13, "Director” means a member of the Board.

14.  “HOA Act” means Chapter 720 (Homeowners® Associations), Florida Statutes, as
amended from time to time through the date of recording of the Declaration amongst the Public
Records of the County.

15, "Home" means a residential dwelling wnit constructed within Riverstone at Naples,
which is designed and intended for use and occupancy as a single-family residence or Condominium
Unit; provided, however, that no portion of any Community System (as defined in the Declaration),
even if installed in & Home, shall be deemed to be a part of a Home unless and until same is made
such pursuant to the Declaration, if at all. Upon completion of construction of a Home on a Lot, the
Lot and Improvements thereon are sometimes collectively referred to as a Home in the Riverstone at
Naples Documents.

16.  ‘“Limited Association Property” shall mean a portion of the Association Property
primarily benefiting one or more, but less than all, Lots or Service Areas.

17,  “Limited Operating Expenses” shall mean the actual and estimated expenses which the
Association incurs, or expects to incur, for the benefit of Owners of Lots benefiting from a Limited
Association Property or within a particular Service Area, which may include a reasonable resesrve for
capital repairs and replacements and a reasonable administrative charge, as may be authorized
pursuant to the Declaration to such Service Area or Lots.

{{((H11000248828 3))
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18.  "Lot" means and refers to any parcel ofland within Riverstone at Naples as shown on
the Plat or any “Additionat Plat” (as such term is defined in the Declaration) upon which a Home is
permitted to be constructed, together with the improvements thereon and any portion of the land
within Riverstone at Naples that is declared to be & Lot by a Supplementat Declaration and is not
subsequently withdrawn from the provisions of the Declaration by a Supplemental Declaration;
provided, however, that no portion of any Community System shall be deemed to be part of a Lot
unless and until such Community System (or portion thereof) is made a part of a Lot pursuant to the
Declaration, if at all, The boundaries of each Lot are shown on the Plat; however, in the case of a
building containing multiple Homes for independent sale (e.g., Condominium Units), each Home that
may be sold independently shall be a separate Lot used interchangeably with the term “Condominium
Unit.” For purposes of Individual Lot Assessments, a Lot is either a Completed Lot or an Incomplete
Lot. Upon completion of construction of e Home on a Lot, such Lot and the Improvements thereon
are sometimes collectively referred to as a Lot in the Riverstone at Naplegs Documents.

19. "Member" means a member of the Association.

20.  “Neighborhood” shall mean and refer to each portion of the Property, in which
Mermbers may have common interests other than those cotmon to all Members, such as a common
theme, entry feature, development name, and/or Association Property and facilities which are not
available for use by all Owners. Where the context permits or requires, the term Neighborhood shalt
also refer to the Neighborhood Association having jurisdiction over the property within the
Neighborhood.

21.  “Neighborhood Asgsociation” shall mean any homeowners, condominium or other
cormmon interest association which is formed for a particular Neighborhood to govern the business
affairs of any property within that Neighborhood,

22.  "Operating Expenses" means the expenses for which Owners are lisble to the
Association as desoribed in the Riverstone at Naples Documents and includes, but is not limited to,
the costs and expenses incurred by the Association in admmmtemg, operating, maintaining, financing
or repairing, but not reconstructing, replacing or improving, the Association Property or any portion
thereof and improvements thereon and all costs and expenses incurred by the Association in carrying
out its powers and duties as set forth in the Riverstone at Naples Documents.

23,  "Ownet" means and refers to the record owner, whether one or more persons or
entities, of the fee simple title to any Lot within Riverstone at Naples, and includes Declarant for so
long as Declarant owns fee simple title to a Lot, but excluding therefrom those having such interest as
sccurity for the performance of an obligation.

24, "Plat” means the plat of Saturnia Falls Plat One recorded or to be recorded in the
Public Records of the County. Inthe event an Additional Plat is recorded among the Public Records
ofthe County, then the term “Plat" as used herein shall also mean the Additional Plat.

(({(H11000245828 3)))
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25,  “Riverstone at Naples” means that planned development located in Collier County,
Florida, which is intended to encompass the “Property” (as defined in the Declaration) and
Association Property, and which may be expanded to include additional property or reduced by
withdrawal of Property, all by the recording of one or more Supplemental Declaration(s) in
accordance with the Riverstone &t Naples Documents.

26.  "Riverstone at Naples Documents” means, in the aggregate, the Declaration, these
Articles, the Bylaws, the Site Plan, the Plat and Additional Plat, if any, and all ofthe instruments and
documents refetred to or incorporated therein including, but not limited to, any “Amendment(s)” and
“Supplemental Declaration(s)” (as such terms are defined in the Declaration).

27.  “Service Area” shall mean a group of Lots designated as a separate Service Area
pursuant to the Declaration for purposes of gharing Limited Assocdation Property and/or receiving
other benefits or services from the Association which are not provided to all Lots. A Service Area
may be comprised of more than one housing type and may include noncontiguons parcels of property.
A Lot may be assigned to more than one Service Area. Service Area boundaries may be established
and modified as provided in Riverstone at Naples Documents.

28.  “Service Area Assessment” ghall mean the expense for which Single Family Lot
Ownets or Condominium Unit Owners in a patticular Service Area are liable to the Association as
described in the Riverstone at Naples Documents.

29,  “Single Family Lot™ shall mean a Lot upon which a single family residence has or will
be constructed by Declarant, together with the Improvernents thereon, and any other portion ofthe
Property within Riverstone at Naples that is declared to be a Single Family Lot by & Supplement
Declaration, provided, however, that no portion of any Comrinmity System shall be deemed to be part
of a Single Family Lot unless and until same is made such pursuant o the terms of the Riverstone at
Naples Documents, if at all

Unless otherwise defined herein, the terms defined in the Declaration are incorporated herein
by reference and shall appear in initial capital letters each time such terms appears in these Articles,

ARTICLE II
NAMR

The name of this corporation shall be RIVERSTONE AT NAPLES HOMEQWNERS
ASSOCIATION, INC.,, a Florida corporation not-for-profit, whose principal address and mailing
address is 1600 Sawgrass Corporate Parkway, Suite 400, Sunrise, Florida 33323, or at such other
place as mey be designated, from to time, by the Board of Directors.

ARTICLE IIT
- EURPOSES

The purpose for which the Association is organized is to take title to, operate, admrinister,
manage, lease and maintain the Association Property in accordance with the terms of, and purposes

(((H11000245828 3)))
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set forth in, the Riverstone at Naples Documents and to carry out the covenants and enforce the
provisions of the Riverstone at Naples Documents.

ARTICLE IV
POWERS

The Association shall have the following powers and shall be governed by the following
provisions:

A. The Association shell have all of the common law and statutory powers of a
corporation not for profit,

B. The Association shall have all of the powers granted to the Association in the
Riverstone at Naples Documents, All of the provisions of the Declaration and Bylaws which grant
powers to the Assoclation are incorporated into these Articles.

C. The Association shall have all of the powers reasonably necessary to implement the
purposes of the Association, including, but not limited fo, the following:

1. To perform any act required or contemplated by it under the Riverstone at
Naples Documents.

2. To make, establish, amend and enforce reasonable rules and regulations
governing the use of the Association Property.

3, To make, levy and collect Assessments for the purpose of obtaining funds from
its Members to pay Operating Expenses and other costs defined in the Declaration amd costs of
collection, and to use and expend the proceeds of Assessments in the exercise of the powers and
duties of the Association.

4. To own, maintain, repair, replace, operate and convey the Association
Property all in accordancs with the Riverstone at Naples Documents,

5. To enfbroe by legal means the obligations of the Members and the provisions
of the Riverstone at Naples Documents.

6. To employ personnel, retain independent contractors and professional
personnel, and enter into gervice contracts to provide for the maintenance, operation, administration
and management of the Association Property and to enter into any otber agreements consistent with
the purposes ofthe Association, including, but not kimited to, agreements with respect to profisssional
management of the Association Property and to delegate to such professional manager certain powers
and duties of the Association

7. To operate, maintain, and manage the Surface Water and Storm Water
Management System in 8 mamner consistent with the requirements of South Florida Water

(((H11000245828 3)))
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Management District Permit and applicable rules; to assist in the enforcement of the Amended and
Restated Master Declaration's provisions relating to the Surfiace Water and Storm Water Management
System; and to levy and collect adequate assessments against Owners for the cost of maintenance and
operation of the Surface Water and Storm Water Management System.

8. To enter into the Declaration and any amendments thereto and instruments
referred to therein,

9. To provide, to the extent deemed necessary by the Board, any and all services
and do any and all things which are incidental to or in furtherance of things listed above or to carry
out the Association mandate to keep and maintain Riverstone at Naples in a proper and zesthetically
pleasing condition and to provide the Owners with services, amenities, controls and enforcement
which will enhance the quality of life at Riverstone at Naples.

10.  To borrow money and to obtain such financing as is necessary to maintain,
repair and replace the Property in accordance with the Declaration and, as security for any such loan,
to collaterally assign the Association’s right to collect and enforce Assessments levied for the purpose
of repaying any such loan.

11,  Notwithstending anything contained herein to the contrary, the Association
shall be required to obtain the approval of three-fourths (3/4) of all Members (at a duly called meeting
of the Members at which a quorum is present) prior to the engagement of legal counsel by the
Association for the purpose of suing, or making, preparing or investigating any lawsuit, or
commencing any lawsuit other than for the following purposes:

(&)  the collection of Assessments;

(b)  the collection of other charges which Owners are obligated to pay
pursuant to the Riverstone at Naples Documents;

()  the enforcement of any applicable use and occupancy restrictions
contained in the Riverstone at Naples Documents;

(d)  dealing with an emergency when waiting to obtain the approval ofthe
Members creates a substantial risk of irreparable injury to the Association Property ot to Member(a)
(the imminent expiration of a statute of limitations shall not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

(e) filing a compulsory counterclaim.

({(H11000245828 3)))
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ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Association, the mammer of their admission to
megbership, the manner of the termination of such membership and the manner of voting by
Members shall be as follows:

A. Until such time as the first deed of conveyance ofa Lot from Declarant to an Owner is
recorded amongst the Public Records of the County ("First Conveyance”), the membersship of the
Association shall be comprised solely of the Declarant. Until the First Conveyance, Declarant shall be
entitled to cast the one (1) and only vote on all matters requiring a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as to each ofthe remaining
Lots until each such Lot is conveyed to another Owner, and thereupon and thereafter each and every
Owner, mcluding Declarant as to Lots owned by Declarant, shall be a Member and exercise all ofthe
rights and privileges of a Member.

C. Membership in the Association for Owners other than Declarant shall be established by
the acquisition of ownership of fee simple title to a Lot as evidenced by the recording of an ingtrument
of conveyance amongst the Public Records of the County. Where title to a Lot is acquired by
conveyance from a party other than Declarant by means of sale, gift, inheritance, devise, judicial
decree or otherwise, the person, persons or entity thereby acquiring such Lot shall not be a Mamber
unless or until such Owner shall deliver a true copy of a deed or other instrument of acquisition of
title to the Association.

D.  The Association shall have three (3) classes of voting membership:

1, “Class A Members” shall be the Owners of Siigle Family Lots in Riverstone at
Naples, with the exception of Declarant while Declarant is a Class “C” Member, each of whom shall
be entitled to one (1) vote for each Single Family Lot owned.

2. “Class B Members” shall be the Owners of Condominium Units in Riverstone
at Naples, with the exception of Declarant while Declarant is a Class “C” Member, each of whom
shall be entitled to one (1) vote for each Condominium Unit owned.

3. “Class C Members” shall be Declarant, who shall be entitled to three times the
total number of votes of the Class A Members and the Class B Members, plus one. Class C
membership shell cease and be converted to Class A or Class B, as appropriate, upon the earlier to
oceur of the following events (“Turnover Date”):

@ Three (3) months after the conveyance of ninety percent (90%) ofthe

combined total of all Lots in Riverstone at Naples by Declarant, as evidenced by the recording of
instruments of conveyance of such Lots amongst the Public Records of the County; or

(iiy  Atsuchtime as Declarant shall designate in writing to the Association.

(((H11000245828 3)))
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Onthe Turnover Date, Class A Members and Class B Members, including Declarant,
ghall assume control of the Association and elect not less than a majority of the Board.

E. The designation of different classes of merubership are for purposes of establishing the
mumber of votes applicable to certain Lots, and nothing herein shall be deemed to require voting
solely by an individuat class on any matter which requires the vote of Members, unless otherwise
specifically set forth in the Riverstone at Naples Documents.

F. No Member may assign, hypothecate or transfer in any manner his membership in the
Association except es an appurtenance to his Lot.

G. Any Member who conveys or loses title to a Lot by sale, gift, devise, bequest, judicial
decree or otherwise shall, immediately upon such conveyance or loss oftitle, no longer be a Member
with respect to such Lot and shall lose all rights and privileges of a Memiber resulting from ownership
of such Lot.

H. There shall be only one (1) vote for each Lot, except for the Class C Mernber as set
forth herein, Ifthere is more than one Member with respect to a Lot as a result ofthe fee interest in
such Lot being held by more than one person, such Members collectively shall be entitled to only one
(1) vote. The vote of the Owaers of a Lot owned by more than one natural person or by a
corporation or other legal entity shall be cast by the person named in a certificate signed by all ofthe
Owners of the Lot, or, if appropriate, by properly designated officers, partners or principals of the
respective legal entity (*Voting Member™), and filed with the Secretary ofthe Association, and such
certificate shall be valid until revoked by a subsequent certificate. Ifsuch a certificate is not filed with,
the Secretary of the Association, the Owners of such Lot shall lose their right to vote until such a
certificate is so filed with the Secretary of the Association, but the Lot shall count tor purposes of
establishing a quornm.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a hushand
and wife they may, but shall not be required to, designate a Voting Member, In the event a certificate
designating a Voting Member is not filed by the husband and wife, the following provisions shall
govern their right to vote:

L. When both are present at a meeting, each shall be regarded as the agent and
proxy of the other for purposes of casting the vote for each Lot owned by them. In the event theyare
unsble to conour in their decision upon any topic requiring a vote, they shall lose their right to vote on
that topic at that meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse is present at & meeting, the person present tnay cast
the Lot vote without establishing the concurrence ofthe other spouse, absent any prior written notice
to the contrary by the other spouse. In the event of prior written notice to the contrary to the
Association by the other spouse, the vote of said Lot shall not be considered, but shall count for
purposes of establishing a quorum.

{((H11000245828 3)))
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3, ‘When neither spouse is present, the person designared in & "Proxy” (as definad
in the Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy is allowed,
gbsent any prior written notice to the contrary to the Association by the other spouse or the
designation of a different Proxy by the other gpouse, In the event of prior written notice to the
contrary to the Association or the designation of e different Proxy by the other spouse, the vote of
said Lot shall not be constdered, but shall count for purposes of establishing a quorzm,

I Unless some preater number is provided for in the Riverstone at Naples Documents, a
quorum shall consist of persons entitled to cast at least thirty percent (30%) of the total number of
votes of the Members.

ARTICLE VI
TERM

The term for which this Assoclation is to exist shall be perpetual. In the event of dissolution

ofthe Association (unless same is reinstated), other than incident to a merger or consolidation, all of
the assets of the Association shall be conveyed to a similar homeowners association or a public
agency having a similar purpose, or any Member may petition the appropriate circuit court of the
State of Florida for the appointment of a receiver to manage the affhirs of the dissolved Association
and its properties in the place and stead ofthe dissolved Association and to malce such provisions as
may be necessary for the continued management of the affzirs of the dissolved Association and its

properties.

In the event of the Association's termination, dissolution, or final liquidation, the responsibility
for the operation and maintenance of the Surface Water and Storm Water Management Systern must
be transferred to and accepted by an entity which complies with Section 40C-42.027, F.A.C. and is
approved by the South Florida Water Management District prior to such termination, dissolution, or
Hiquidation.

ARTICLE VII
INTENTIONALLY DEILETED

ARTICLE VIII
OFFICERS

The affairs of the Association shall be managed by the President ofthe Association, assisted
by the Vice President(s), Secretary and Treasurer, and, if any, by the Assistant Secretary(ies) and
Asgistant Treasurer(s), subject to the directions ofthe Board. Except for officers elected prior to the
Tumover Date, officers must be Members, or the parents, children or spouses of Members,

The Board shall elect the President, Secretary and Treasurer, and ag many Vice Presidents,
Assistant Secretaries and Assistant Treasurers as the Board shall, from time to time, determine. The
President shall be elected frorn amongst the membership of the Board, but no other officer need be a
Director. The same person may hold two offices, the duties of which are not incompatible; provided,

{({(H11000245828 3)))
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however, the office of President and a Vice President shall not be held by the same person, nor shall
the office of President and Secretary or Assistant Secretary be held by the same person,

ARTICLEIX
EIRST OFFICERS

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

President - Tambra Wolfe
Vice President - Patricia Campbell
Secretary/Treasurer - N. Maria Menendez
ARTICLE X
BOARD OF DIRECTORS

A, The number of Directors on the first Board of Directors of the Association ("Pirst
Board") and the "Initial Elected Board" (as bereinafter defined) shall bs three (3). The number of
Directors elected by the Members subsequent to the "Declarant's Resignation Event” (as hereinafter
defined) shall be not less than three (3) nor more than seven (7), as the Board shall from time to time
determine prior to each meeting at which Directors are to be elected. Except for Declarant-appointed
Directors, Directors must be Members or the parents, children or spouses of Members, There shall
be only one (1} vote for each Director.

B. The names and addresses of the persons who are to serve as Directors on the First
Board are as follows!

NAMES ADDRESSES

Tambra Wolfe 1600 Sawgrass Corporate Parkway
Svite 400
Sunrise, Florida 33323

Patricia Campbell 1600 Sawgrass Corporate Parkway
Suite 400
Sunrise, Florida 33323

N. Maria Menendez 1600 Sawgrass Corporate Parkway
Suite 400
Sunrise, Florida 33323

Declarant reserves the right to replace and/or designate and elect successor Directors to serve on the
First Board for so long as the First Board ig to serve, as hereinafter provided.

({(H11000245828 3)))
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C. Declarant initially intends that Riverstone at Naples will contain single farnily and
condominium unit homes. Notwithstanding the foregoing, however, Declarant has reserved theright
in the Declaration to modify its plan of development for Riverstone at Naples and to add land to and
withdraw land from Riverstone at Naples Riverstone at Naples and the change the number oftypes of
Homes to be constructed therein.

D. Upon the Turnover Date, the Members other than Declarant ("Purchaser Members')
shall be entitled to elect not less than a majority ofthe Board, The election ofnot less than a majority
of the Board by the Purchaser Members shall occur at a special meeting of the membership to be
called by the Board for such purpose ("Initial Election Meeting"). The First Board shall serve until
the Initial Election Meeting.

E. At the Initial Flection Meeting, Purchaser Members, who shall include all Members
other than Declarant, the number of which may change from time to time, shall elect two (2) of the
Directors, and Declarant, until the Declarant's Regignation Event, shall be entitled to designate one
(1) Director (same constituting the "Initial Elected Board"). Declarant reserves and shall have the
right, until the Declarant's Resignation Event, to name the successor, if any, to any Director it has 50
designated.

F. The Board shall continue to be so designated and elected, as described inParagraph B
above, at each subsequent "Annual Members' Meeting" (as defined in the Bylaws), until the Annual
Members’ Meeting following the Declarant's Resignation Event or until a Purchaser Member-elected
Director is removed in the manner hereinafter provided.

A Director (other than a Declarant-appointed Director) may be removed from office
upon the affirmative vote or agreement in writing of a majority of the voting interests of Purchaser
Members for any reason deemed to be in the best interests of the Purchaser Members. A mseting of
the Purchaser Members to so remove a Director (other than a Declarant-appointed Directosr) shall be

- held upon the written request often percent (10%) of the Purchaser Members. Any such recall shall
be effected and a recall election shell be held, if applicable, ag provided in the HOA Act,

G. The Initial Election Meeting shail be called by the Association, through the Board,
within sixty (60) days after the Purchaser Members are entitled to elect a majority of Directors as
provided in Paragraph C hereof A notice of meeting shall be forwarded to ell Members in
accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen
(14) days' notice of such meeting. The notice ghall also specify the mumber of Directors which shall
be elected by the Purchaser Members and the remaining number of Directors designated by Declarant.

H. Upon the earlier to occur of the following events ("Declarant’s Resignation Event”),
Declarant shall cause all of its designeted Directors to resign:

1. When Declarant no longer holds at least five percent (5%) of the total
developed Lots for sale in the ordinary course of business and all Lots sold by Declarant have been
conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the
Public Records of the County; or :

{((H11000245828 3)))
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2. When Declarant causes the voluntary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors,

Upon Declarant's Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director to fill the vacancy caused by the resignation or removal of Declarant's
designated Director. This successor Director ghall serve until the next Annual Members' Meeting and
uptil his successor is clected and qualified. Inthe event Declarant's Resignation Bvent occurs prior to
the Initial Election Meeting, the Initial Election Meeting shall be called in the manner set forth in
Paragraph G of this Article X, and all of the Directors shall be elected by the Purchaser Members at
such meeting.

1. At each Annual Members' Meeting held subsequent to Declarant's Resignation Event,
all ofthe Directors shall be elected by the Members. At the first Annual Members Meeting held after
the Initlal Election Meeting, a "staggered” term of office of the Board shall be created as follows:

1. a mumber equal to fifty percent (50%) of the total number of Directors rounded
up to the nearest whole number is the number of Directors whose term of office shall be established at
two (2) years and the Directors serving for a two (2) year term will be the Directors receiving the
most votes at the meeting; and

2, the remaining Directors' terms of office shall be established at one (1) year.

At each Annual Members’ Meeting thereafter, as many Directors of the Association
shall be elected as there are Directors whose regular term of office expires at such time, and the term
ofoffice of the Directors so elected shall be for two (2) years, expiring when their successors are duly
elected and qualified.

1. The resignation of a Director who has been designated by Declarant or the resignation
of an officer of the Association who has been elected by the First Board shall be deemed to remise,
release, acquit, satisfy and forever discharge such Director or officer of and from any and all manner
of action(s), cause(s) of action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills,
specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, executions, ¢laims and demands whatsoever, in law or in equity, which the Association or
Purchaser Members had, now have or will have or which any personal representative, successor, heir
or assign of the Association or Purchaser Metobers hereafter can, shall or may have against said
Director or officer for, upon or by reason of any matter, cause or thing whatsoever from the
beginning of the world to the day of such resignation, except for such Director's or officer's willful
misconduct or gross negligence.

ARTICLE XI
INDEMNIFICATION

Each and every Dircctor and officer of the Association shall be indermnified by the Association
against all costs, expenses and lisbilities, including attorney and paralegal fees at all trial and appellate
(((H11000245828 3})
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levels and postjudgment proceedings, reesonably incurred by or imposed upon him in connection with
any negotiation, proceeding, arbitration, litigation or settlement in which he becomes involved by
reason of his being or having been a Director or officer of the Association, and the foregoing
provision for mdemnification shall apply whether or not such person is a Director or officer at the
time such cost, expense or liability is incurred. Notwithstanding the above, in the event of any such
settlement, the indemnification provisions provided in this Article XI shall not be automatic and shall
apply only when the Board approves such settlement and reimbursement for the costs and expenses of
such scttlement as being in the best interest of the Association, and in the event a Director or officer
admita that he is or is adjudged guilty of willful misfeasance or malfeasance in the performance ofhis
duties, the indemnification provisions of this Article XI shall not apply. The foregoing right of
indermification provided in this Article XI shall be in addition to and not exclusive of any and all
rights of indermnification to which a Director or officer of the Association may be entitled under
statute or common law.

ARTICLE XIT
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended or
rescinded in the manner provided for in the Bylaws, In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE XIII
AMENDMENTS: RESTATEMENT

A.  Priorto the First Conveyance, these Articles may be armnended only by an instrument in
writing signed by the Declarant and filed in the Office of the Secretary of State of the State of Florida.

B. After the First Conveyance, and prior to the Turnover Dete, these Articles may be
amended solely by a majority vote of the Board, without the prior written consent ofthe Members, at
a duly called meeting of the Board.

C. After the Turnover Date, these Articles may be amended in the following manner:

1. (8) The Board shall adopt a resolution setting forth the proposed
emendment and directing that it be submitted to a vote at a meeting of the Members, which may be at
either the Annual Members' Meeting or a special meeting. Any number of proposed amendments may
be submitted to the Members and voted upon by thern at one meeting.

(b)  Written notice setting forth the proposed emendment or a summary of
the changes to be effected thereby shall be given to each Member within the time and in the manner
provided in the Bylaws for the giving of notice of meetings.

{{{H11000245828 3)}))
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(¢)  Atsuchmeeting, a vote ofthe Members shall betaken on the proposed
amendment(s). The proposed amendment(s) shall be adopted upon receiving the affirmative vote ofa
majority of the voting interests.

2. An amendment may be adopted by a written statement (in lieu of & meeting)
signed by all Members and all members of the Board setting forth their intention that an amendment
to the Articles be adopted.

D. After the First Conveyance, these Articles may not be amended without the written
consent of a majority of the members of the Board.

E. Notwithstanding any provisions of'this Article XIII to the contrary, these Articles shall
not be amended in any manner which shall prejudice the rights of: (i) Declarant, without the prior
written consent thereto by Declarant, for so long as Declarant holds either a leasehold interest in or
title to at least one (1) Lot; and (if) any "Institutional Mortgagee" (as such term is defined in the
Declaration) without the prior written consent of such Institutional Mortgagee.

F. Notwithstanding the foregoing provisions of'this Article XIII, no amendment to these
Articles shall be adopted which shall abridge, amend or alfer the rights of Declarant hereunder,
including, but not Hmited to, Declarant's tight to designate and select members of the First Board or
otherwise designate and select Directors as provided in Article X hereof, nor shall any amendment be
adopted or become effective without the prior written consent of Declarant.

G. Any instrument amending these Articles shall identify the particular article or articles
being amended and shall provide a reasonable method to identify the amendment being made, A
certified copy of each such amendment shall be attached to any certified copy of these Articles, and a
copy of each amendment certified by the Secretary of State shall be recorded amongst the Public
Records of the County.

H. These Articles hereby amend, restate, replace and supersede, in their entirety, those
certain Articles of Incorporation of the Association originally filed in the Office of the Secretary of the
State of Florida on May 4, 2004 under Dooument Number N04000004452, as amended by First
Amendment to Articles of Incorporation of the Association filed January 3, 2005 and Second
Amendment to Articles of Incorporation of the Association filed July 14, 2011, all in said Office of
the Secretary of the State of Florida,

ARTICLE XTIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Association is 1600 Sawgrass Corporate
Parkway, Suite 400, Sunrise, Florida 33323, and the registered agent of the Association at that
address shall be Steven M. Helfman,

(((H11000245828 3)))
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IN WITNESS WHEREOF, Declarant has hereunto affixed its signature, as ofthe 10" day of
October, 2011,
G.L. HOMES OF NAPLES ASSQCIATES 11,
LTD., a Florida limited partnership

By: G.L. Homes of Naples I1 Corporation, a
Florida corporation, its general partner

By @/’7’7{"'—\_/

Richard M. Norwalk, Vice President

The undersigned hereby acoepts the designation of Registered Agent as set forth in Article
XTIV of these Articles of Incorporation, and acknowledges that he is familiar with and acoepts the
obligations imposed upon registered agents under the Florida Not For Profit Cotporation Act,

STEVEN M. HELFMAN

Dated: Qctober 10, 2011
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