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AMENDED AND RESTATED ARTICLES OF INCORPORATION A F
OF o

RIVERSEDGE TOWNHOMES ASSOCIATION, INC.
(4 Florida Corporation Not-For-Profit)

We, the undersigned, being the President and Scerztary of RiversEdge Townhomes
Association. Inc., a Florida corporation rot for profit ("Association™). in accordance with i1s
Aurticles of lncorporanon do hereby certily:

i, The Association was originally incorpurated on October 4. 2023, under Document
Number N23000012080, pursuant 1o Chapter 617, Florida Siatutes (*Original
Artieles”). '

The Original Articles arc hereby duly amended and restated in their entiraly by ihe sole
member of the Associaticn and ail of the Board of Directors, acting by UnanimoLs
written consent dated January 9, 2025

12

T These Amended and Restated Articles of Incorporation have been culy executed by the
President and Secretary of the Association on ihe dates hereinatier set torth on the
excculion page.

As s0 adopted, these Amended end Rested Articles of Incorporation replace the
Ongimal Articles in their entirety and are substituted therefor.

. r—

ARTICLE]
DEFRNITIONS

The following words and phrases when used in these Amended and Restaied Articles of
incororation (unless the context clearly reflecis another meaning) shall have the following
meanings, or if not detined below. as definzd in the Declarution:

I ~Asicles” means these Amended and Resiated Articles of Iicorporation and uny
arendments bereto.

2. ~Assessments” means the agsessments for which all Owners are abligated (0 pay 10
the Association and includes “Individual Home Assessments.” “Renefiied Assessments” and

“Special Assessments” (all such werms are defined in the Declaration), and anv other assessiments

which are levied by the Association in actordance with the RiversEdge Townhomes Documents,
and any assessments levied by the Master Association in accordance with the Master Documenis
(collectiveiy, “Master Association Asscssments’), mclwdmb without limitation. ~Shared Area
Assessment.” “Limited Shared Area Assessment,” “Special  Assessment and “Specific
Assessment’” (as such terns are defined in the Master Declaration).
5. ~association” means RiversGdge Towshomes Association. Inz. a Florida
corperation not jor profit. The - -Association” 1s NOT a condominium association and is not
intendea 10 be aovem;d by Chapier 718, the Cordominiun Act, Florida Statutes. The Associalion
is an “Association” as defined in the Master Declaration.

WP KOS 2638018 2
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4, “Association Property” means the property more particularly describzd n Articie
1l of the Declaration,
3. “Baard” means the Board of Directors of the Association.

“Bylaws" means the Bylaws of the Associaton and any amendments thereto.

<

7. ~Community Development District”™ or "CNDT means ine Disirict Corununity
Development District which is a special purpose government unit organized in accordance with
the Uniform Community Development District Act of 1980, Chapter 190, Florida Siatutes. as
amended, and which may acquire, fund. consiruct, operate and maintain certain infrastruciure and
coiununity services within and outside RiversEdge Townhomes.

3. ~County” means Duval County, Florida.

9. Declarant” means Toll Southeast iLI' Company, Inc., a Delaware corporation. and
any succussor or assign thereof to which Toll Southeast LP Company, Inc, specifically assigns all
or part of the rights of Declarant under the Declaration by an express written assignment, whether
recorded in the Public Records of the Couitty ot not. The written assignment may give notice a3
to which rights of Declarant are 10 be exercised end as 10 which portion of the “Property” {as
defined in the Declaration). [n any event, any subsequent declarant shall not be hable tor any
dcfault or obligations incurred by any prior declarant, except as may be expressly assumed by the

subsequens Jeclarant.

i0. “Declarasion” means the Declaration of Covenants. Restrictions and Easements fou
RiversEdge Townhomes, which is intended to he recorded amongst the Public Records of the
County, and any amendinenis thereio.

. “DHrector” means a member of the Board.

[2. CHOA Act means the homeowsels' association act, Chupter 720, Florida Statuies
23 amended ihrough the date of recording the Declaration amongst the Public Recoods of the
Countv.

13. “Hlome” means an attached residential dwelling unit 12 Riverskdge Townhomes

intcnded as a single family residence.

S “Aaster Associalion” means and refers 1o the RiversEdge Owners’ Associaiion,
Inc.. a Florica corporation not for profit, organzed o adnunister the Master Declarauon and
having among its members "Owners” of all “Parcels™ within the “Properiy” (as such tenmns arc

used and defined in the Master Declaration).

is. “Master Declarani” means Elements Development of Jacksonville, LLT, a Florida
limited tiability company, 1is successors and such of iTs assigns @s w which the tights of Master
Declarant are specifically assigned.

[
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16. “Master Declaration” means the Master Declaration of Covenants, Conditions and
Restrictions for RiversEdge ™, recorded or te be recozded in the Public Records of the County,
and eIl mnendments and suppiements shereto. whereby the real property subject to the Master
Dectaration, including the Property, is bound by the enns of the Master Declaration, and whereby
the ~“Shared Area Expenses” and "Limited Shared Area Expenses.” as applicabue, are apolicable
to the Uwners. The Master Declaration authorizes. among cther charges and assessments Arising
under the Master Declaration, Master Association Assessments (¢ be levied against each Owner
to be collecied by ihe Association on behalf of the Master Association.

17. “Master Documents’” means the Master Declaration, the Articles of Incorporation
and By-Laws of the Master Association, any rules and regulations promulgated by the Master
Association (including, without limitation, the “Guidelines™ |[as defined in ihe Master
Declaration]) and all of the instrumenis and documents referred e therern and execuied in
conncction therewith. and any amendmenis W any of the documents therelo.

5 “Member” means a member of the Association. s mare particutarly set farih in
Uie Master Documents, the Association is deemed the “member” of the Master Association and
serves 01 a representative capacity for the Owners with respect to the Master Association and in

that regard, among uther things, shall cas: all voies applicable to the Association and its Members
on matters requiring a voie of the Masier Association membership

19.  ~Operating Expenses™ means the expenses tor which Owners are lable 1o the
Association as deseribed in the Declaration and any other RiversEdge Towshormes Documents,
the vosts and expenses mcurred by ithe Association in adiminisiering, opzrating, mainiatnng,
finanzing, or repairing, bul nul reconstructing. teplacing or improving. tiie Association Propeny
or any portion ihereof and Improvements therzon and all costs and expenses incurred by the
Association in cartyiag out its powers and duties under the Neclaration or any other RiversEdge
Townhomes Documents, Operating Lxpenses shall include the Master Associlion Assessments
and described 1n the Master Declaration.

21, ~Owner” means the record owner, wholher one or INOFC peisons or cnlilies. of the
fee simple title w0 any Lot within RiversEdge Townhomes, and tneludes Declarant for as long as
Declarant owns fee simple title to a Lot but excluding therefrom those having such interest is
security for the perfermance of an obligaten.

21 “RiversEdge” or “RiversEdge™ memns the name given (0 the nuxed-usz
community being developed by the Master Declarant in the Countv in accordance with the Master
Declarazion. of which the Property is a portion therzef.

22, “RiversEdge Townhomes™ means that planned residential devzlepment located in
the County, which cncompasses the Property and is intended to comprise ol furty (40) atiached
Fomes together with the Association Propesty, but i3 subject to change in accordance with the
Declaration.

23, “RiversEdge Townhomes Documenis’ means in the aggregaic the Declaration.

(W)
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these Articles and the Bylaws and all of the instruments and documenis referred 0 therein,
including, but not limited to, any "Amendment(s)” and “'Supplemental Declaration(s) (as such
terims aie defined in the Declaration).

34, ~Surface Waier or Stormwater Management Systemm” means a system whek: is
designed, constructed, or implerented to control discharges which are necessitated by rainlall
events, incorporating methods o collect, convey, store, absorb, inhihit, treal, uss, or reuse water
to prevent or reduce tlooding. overdrainage, environmemal degradation and water pollution. or to
otherwise affect the quality and guantity of ¢ischarge from the sysiem, as permitted pursuanl o
Section 373.416(2), Flerida Statutes and Chaptar 62-330, Fiorida adminisirazive Code To the
extent not maintained by the CDD (as discussed in the Declaration). the Associaiion shall he
responsible to maintain, repair and operate the Surface Water or Stormwater Maragement Sysiem
located on the Property in accordance with the applicable governmental regulations, the Distrct
Permit and the Declaration.

Unless otherwise defined herein, the terms defined in the Declerstion are incorporated
herein by 1eference and shall appear fn initial capital letters each timme such terms appears in these

Articles.

ARTICLE I
NAME

The name of this corporation shali be RIVERSEDGE TOWNHOMES ASSOCIATION,
INC.. a Florida comoration not for profit, whose principal address and inaiting address 1s cso 40
[verest Lans Suite § St. Johns, Florida 32259
ARTICLE 1ME
PURPOSES
The purpose for which the Assoctalion is vrgarized is (o take tritle o, administer, operale,
mainain, finance. repair, replace. manage and lease the Associalion Property i accordance with

the terms of. and purposes sct forth in. the Riverskdge Townhomes Documenis and to cairy out
the covenants and enforce 1he provisions of the RiversEdge Townheines Docements.

ARTICLE TV
POWERS

he Association shall have the fullowing powers and shall be governed by the following
provisions

A The Association shall have all of the common law and skutory powers of 2
corporation not for profit.

B The Association shall have all of the powers granted (o the Assaciation in the
RiversEdge Townhomes Documents. All ol the provisivns of the Neclaration and Bylaws which
grant powers to the Association are incorporated into these Articles.

4
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C. The Association shall have al! of the powers reasonably necessary (o implement the
purposes of the Association, including, but not hinited 1o, the 'oflowing:

I To perform any act required or contemplated by it uncler the Riversbdyge
Townhomes Documents.

2 To make. establish. amend. abolish (in whole or in part] anc entorce

reasonable rules and regulations governing the use of the A sanciation Property.

3. Te make, levy and collect Assessments for the purpose of abtaining funds
from its Members to pay Operating Expenses and other costs and expenses defined or identified
in the Declaration and Master Declaration and costs of collection. and to use and expend the
proceeds of Assessmems in the exercise of the powers and duties of the Association. The
foregoing shall include the power to levy ard collect adequate Assessments {or the costs of
maintenance, repair and operation of the Surface Water or Stermwater Management Svstem.
ineluding, but not limited to0. cost associated with maintenancc, repair and operation of retentian
areas, drainage structures and drainage casements, io the extent the Association beccines obligated
for the maintenance therefor.

4. To own, administer, operate, Rrintain, fnacce, repair, replace. manage,
lcase and convey the Assaciation Property m accordance with the Riverstdge |ownhomes
Documents.

5. To enforce by Jogal means ihe obligations of the Members and the
provisions cf the RiversEdge Townhomes Documents.

6. To employ personnel, retun independent contractors and professional
personnet. and enler inie service CONLActs (o provide for the administration, operation,
mainenance, financing, repairing, replacing. management and ieasing of the Associatten Property
and to enzer into any other agreements consisient wiih the purposes of the Associatien, including,
put nel Dimited o, agreements with tespect 0 professional management of the Association
Property anc to delegaie 1o such professiondl anager cei@in powers and Juties of the
Association

7. Tu enter into the Declaration and any amendments thereto and instruments

referved 1o therein.

S. To provide. 10 the exient deemed necessary by the Board,. any and all
services and do anv and all things which are ircidental to or in furtherance of things listed above
or to carry out the Association mandate to keep and maintain RiversEdge Townhemes mn a proper
and aestheticallv pleasing condition and to provide the Owners with services. amenities, controls
and enforcement which will enbance the quality of life ai Riversfdgs Townhemes.

2.

G To borrow money and to obtain such financing as is necessary 10 mainiain,
repair and replace the Assoctation Propenty in accordance with the Daclaration and. as security {or

5
-
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any such loan, o collateralty assign the Association’s right 1o collect and enforce Assessments
levied for the purposc of repaying any such loan.

10. Notwithstanding anvthing coniained heretn 1o the contrary. n order o
prevent the Board from incurring expenses not coniemplaied by the RiversEdge Townhomes
Documents. for which the Owners will be responsible, the Association shall be required 1o obrain
the approval of seventy-five percent (7394} of all Members {at a culy called meeting of the
Members at which 2 quorum 15 present) prior to the engagemant of legal counsel by the Association
for the purpase of suing. or making. preparing or investigating any lawsuit, or commencing any
lawsuit other than for the following purposes:

(a) the collection o7 Asscssinents,

(b) the collection of other charges which Owners are obligated 10 pay
purseant to the RiversEdge Townhomes Documents:

(<) die enforcement of any applicatle use and occupaney restriclions
comained in the RiversEdyge Townhames Documents:

(¢)  dealing with an cmergeney when waiting o obtain the approval of
‘he Members creaies @ substantial risk of irreparable injury to the Association Property er 0
Member(s) (the imminent expization of a sttuie of Bmitations shall not be deemed an emergency
obviating the need for the requisite vote of a seventy-tive [753%) of the Members) or

{c) filing a cowmpulsery counterclarm.

il Ta the extent maintained by the Association and not the CDD), to operale.
maintain, and manage the Surface Waier and Siorm Water Management System in a manner
consistent wizh the requirements of St. Johns River Water Management Distric: Pormit, as such
District Permit may be amended. modified ot reissued from time 1o ume. and applicable District
rules. ard 1o 2ssist in the enforcement of the resirictions and covenants contained therein.

I2 To exercise and enforce architeciurat control, mainienance and use

restrictions in accordance with the Declaration.

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admussion to
nembership. the manner of the termination of such membership and e mamer of voung by
Members chall be as iollows:

A Unul such time as the first deed of convevence of a Home from Declarant to an
Owner is recorded amongsi the Puplic Records of the County (“First Conveyance ). the
membership of the Association shall be comprised sotely of Declarant.  Unul the First

[+ 23
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Conveyance, Declarant shall be entitled to cast the ene (1) and only vote on all matiers requiring

a vote of the membersnip.

B, Uoon the First Conveyance. Declarant shall be u Member as to each of the
remaining Homes until cach such Home is conveye¢ i another Qwner. and thereupon znd
therea‘ter each and every Owner, including Declarant as 1o Homes nwned by Deciarant. shall be a
Member and exercise all of the rights and privileges of'a Member.

C. Membershup in the Association tor Owners other than Dectarant shall be
established by the acquisition of ownership of fee sumple title to 2 Home as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Where title
to a Hormg is acquired by convevance from a party ether than Declarant bv means of sale, gift.
inheritance, devise, judicial decree or otherwise, the person. persons or entity thereby acquining
such Home shall not be a Member unless or until such Owier shell deliver 2 tive copy of a dead
or other instrument of acquisition of title to the Association.

D. The Association shall have two (2} classes of voting membership:

L. Class A" Members sha'l be all Members, with the excepiion of Declarant
while Declarant is a Class "B Member, cach of whom shalt be eattled 10 one {1} votz tor cach

Lot owned.

2. Class "B Member shall be Declarant, whao shall be entitled to three (3)
times the total number of votes of ali Class “A” Members plus one (1) vote. Class "B” memoersiip
shall cease and be vonveried to Class “A” membership upon the earlier to ozeur of the ollowing

evenls (CTurnover Dawe™):

{a) three ( 3) months aiter the conveyance of ninety percent {90%) of the
“Total Developed Lots” (as defined belowy by Declarant, as evidenced by the recording of
instruments of conveyance of such 1ames amongst the Public Records of the County:

() upon the Class "B™ Member abandoning or deserting 13
responsibility 0 maintain and completz the amen:ties or frasiruciure as disclosed in the
Riversiidge Townhomes Documents. There is a rebutiatle presumption that Declarant ha>
abandoned and deserted the Property if Declarant has unpaid Assessments of guaranieed amounts
under Szction 720308 of the HOA Act for 2 periad of more than two (2} years;

{c) upen the Class "B Member filing a petition sezking protection

under Chapier 7 of the Federal Bankrupicy Code:

(d) upon the Class "B Member losing title w the Property through a
foreclosure action or the transier of a deed in liew of fereclosure. unless the successor owner has
acceptad an assiginuient of developer rights and responsibilities first arising after the date of such

assigament:

WRBDOCS 20985840 4
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{e) upon a receiver for the Class "B™ Member being appointed by a
circuit court and not being discharged witkin 30 days after such appeintinent, unless the court
deterntines within 30 davs after such appointment thae transfer of control w culd bz detnimental o
the Associaiion o the Members; or

() when, in its diseretion, the Ciass *B7 Member 3o detennines,

On the Turnover Date, Class ~A™ Members, including Declarant, shall assume
control of the Association and ¢lect not less than a majority of the Board.

Notwithstanding the foregoing, Class "A” Members are entitled 1o elect ai least one
(1} member of the Board when filty percent (309%) ef the Total Developed Lots have been
conveved ¢ Members other than Declarani.

E. The designation of ditferent classes of inembership are for purposes of establishing
the number of vates applicable Lo certan Homes. and nothing herein shall be deemed to require
voting solely by an individual class on ary matter which recuires the vote of Members, unless
otierwise specitically set forth in the RiversEdge Townhomes Documanis.

E. No Member may assign, hvpothzcate or iransfer in any manner histher merbership
i the Association cacept as an appurtenance to histher Home.

G. Any Member who cotveys ar loses title to a Home by saic, gift. devise, beguest,
judicial decree ar otherwise shalt, immediately upon such convevance or loss of tithe. ro longer be
a Member wizh respect 10 such Home and shall fose all rights and privileges of a Member resulting

from awnership af such Home.

H. There shall be only one (1) voie for each Home. except for the Class “B7 Member
as set forth heremn, [f there is more than ane Member with respeet 1o & Home as 2 result of ihe fee
iaterest in such Heme being held by more ikan eoune person, such Members cotlectively shall be
eniitled to only one (1) vote. The vote ol the Qwners ol 4 Home owned by more than one natural
person o1 by a carparation or other legal entity shall be cast by the person named ir a certificaie
signed by all of the Owners of the Home, or, i appropriate, by properly designatad ofiicers.
narthers or principals of the respective legal entily 1 Voiing Member™), 2nd filed with the Secretary
of the Association, and such certificate shall be valid until revoked by a subsequent certificate. if
such a certificate is not filed with the Secretary of the Asscciation, the Owaers of such Heme shall
lose the:r right to vate uniil such a certiticate is filed with the Secrewary of the Association, bui the
Home shall be considered for purposes of establishing a quorum.

Nowwithsianding the foregoing provisions. whenever any Home is owned by 2
husband and wife they 1nay. but shall not be requized to, designate a Voting Memger. In ihe event
a centificate designating a Voting Member i3 not filed by the husband and wife, the following
provisions sha!l govern their right to vote:

[ When both are present ai a meeting, cach shall be regarded as the ageni and
proxy of the other for purposes of casiing the voie for each Home owned by them. in the event

8
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they are unable to concur in their decision upon any topic requinng a vote, ihey shall lose their
right to vote on tha: tepic at that meeting, but shall count for purposes of establishing 2 quoram.

2. When only one (i) spouse is present at a meetng. the person present may
cast the Home vote without establishing the concurrence of the other spousc, absent any prior
written notice to the contrary by the other spouse. In the event of priar writien notice ta the
cuntrary 10 the Association by the other spouse, the vote of said Home shall rot be considered, but
shall couni for purposes of establishing 2 quorum.

3. When neither spouse 15 present, the person designaied in a “Proxy” {as
defined in the Bylaws) signed by either spouse may cast the Home vote, when voting by Proxy s
allowed, absent anv prior written noticc to the contrary to the Association by the other spouse or
the designation of a different Proxy by the ciher spouse. In the event of prior writien nolice to the
contrary w0 the Association or the desigration of e differemt Proay by the other spouse, the vote of
<aid Home shall not be considered, but shail count for purposes of establishing a quorun.

L A quorum shali consist of persous enbiled o cast at least thirty percent {30%) of
the total number of votes of the Membeis.

1 Pursuant to the Master Documents, the Assogiation (rather than cach Qwner ef the
Association) is deemed the “member” ol the Masier Association and shall cast all voses atiributatle
1o Riversedge Townhomes in a representative capacity on behalf of the Asgociztion and 15
Members. The “voling representative” of the Master Association, on bekalf of the Association
and its Members, on abl other matters requiring a voie of the Owners, snall be the President of the
Association. [n the absence of the President. the Dircetors shall designate any one of their number
1o setve 2s the “voting represeniative” of the Masier Asseciation. Pussuant 10 Section 10.3 ofthe
Master Declaration. the Associaiion shail file a voting certificate wish the Sceretary of the Master
Assoviation naming the person authorized w casi voles for the Associalion prior to any vote faken.

ARTICLE VI
TERM

The 1erm for which this Association is (o exist shali be perpetual. I the event of dissolution
of the Association {unless same 13 reinstaied), other than incident 10 a merger or consolidauon, all
of the assels of the Association shail be conveyed to a similar homeowners association or a public
agency having a siinilar puipose, or any Member may petition the appropriate circutl court of ilic
State of Florida for the appointment ol'a receiver to jnanage the affairs of the dissolved Asscciation
and 1is properties in the place and stead ov the dissolved Asseciation 2nd 10 make such provisions
a< may be necessary for the continued managemeni of the affzirs of the dissulved Association and

i1§ properties

I no event shail the Association be dissolved, and any attempt 1o do 50 shall be incficetive,
unless and until maintenance responsibility for the Surface Water or Stormwater Management
System and discharge facilities located within the Propeny is assumed by an entity acceptable 0
the District, Florida Department of Environmental Regulaion, or other governmental authority

having juriséiction, pursuant to the requirements ot Secrion 373.416{2). Florida Statutes and

9
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Chapter 62-330, Florida Administrative Code. or other administrative regulation of simiiar uaport,
10 the extert mainiained by the Association and not the CDD. Further, such digsciution shall
require the prior approval of the Army Coms of Engineers.

In the event and upon dissolution of the Association, if the Veterans Adininistration UV A7)
is guaranteeing or the U.S. Departmeni of Housing and Urban Development (THUD ™Y is insuting
the mortgage on any Lot. then unless othenwise agreed to in writing by HUD or VA, any remawning
real property of the Association shall be dedicated to an appropriate public agency 10 be used for
purpeses simular to those for which this Assomazion was created. In the event that acceptance ol
cuch dedication is refused. such assets shall be granted, conveyed and assigned 0 any nonprofit
corporation. association, trust, or other organization 1o be devoted io such similar purposes. Such
requirement shall not apply if VA 1s aot guarantecing and HUD 13 not insuring any mortgage:
provided if either agency has granted project approval for RiversEdge Townhomes, then HUD
andior VA shall be notified of such dissolution,

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of the Original Articles is Nate Beidle, 40 Everest
Lene. Suite 5. St. Juhns, Florida 32239,

ARTICLE VI
QFFICERS

The afTzies of the Association shall be managed by the President of the Asseciation,
assisied by the Vice President(s). Secrctary wnd Treusurer, and, if any. by the Assisiant
Secrcinrv(ies) and Assistant Treasurer(s), subject 1o the directions ofthe Board. Except forofficers
elected prior to the Tumover Daie, officers must be Members, or the parents. chitdren or spouses

of Mezmbers.

The Board shall elect the President, Sceretary and Treasurer, and as many Vice Presidents,
Assistant Secretaries and Assistant Treasurers as the Board shall, from nme to time. determinge.
The President shall be elected from amongst the membeship of the Board. but no other otficer
need Be a Pirccior. The same person may hokd two or more offices. the duties of which arz not
incampatblz: provided. 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 Assisiant Secretary be held by

the same person.

ARTICLEIX
FIRST QFFICERS

The names of the officers who are 1o serve unidl the first election of officers by the Board

are as follows:

President - Christine Stubbs
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Vice President - Follian Heth
Secretarys [reasurer - Audrey Reguer

ARTICLE X
BOARD OF DIRECTORS

A The number of Directors an the first Board of Directors of the Association {"First
Hoard ™) and the “Initial Elected Board™ {as hereinafler defined) shall be three ¢3). The number of
Directors zlected by the Members subsequent to the “Declarant’s Resignation Event” (as
hereinaficr defined) shall be not less than three (3) nor more than five (3), as the Board shall from
time to time detenmine prior to cach mecting at which Directors are to be etected. Except for
Declarant-appointed Directors. Directors must be Members or the parents. children or spouses or
officers or dircetors 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
Christine Stbbs 40 Everssi Lane Sune 5

St Johns. Florda 32236

killian Heth 40 Everesi Lanc Suite 3
St. johns. Flonda 3228

Audrev Regrier 30 Fverest Lane Suite 5
G

S, Johns, Florida 32256

Declarant reserves the right to replace andior designate and elect successor Direclors 1o serve on
the First Board for so long as the First Board is to serve, as hercinaticr arovided.

C. Declarant inicads hat RiversEdge Townhomes, if and when ultimately develoged,
is anticipated to contain forty {40) Luts with Homes constructed thereon (collectively, ~Total
Developed Lois™). Notwithstanding the foregoing. howsver, Declarart has reserved ihe right
the Declaration to modtly the pian of deveiopment for RiversEdge Townhomes and the nght Lo,
among ather things, modify the site plan and the rignt o change the recreational faciliues, 1f any.
amenities, Hame product types and the aumber of Homes (o be construcled within RiversEdge
Townkomes) and/or the right 10 add or withdraw land irom RiversEdge Townhomes, all in 113 sole
and absolute discretion. and therefore, the total number of Homes within Riverskdge Townhomes

may refer to a number greater or lesser than forty {400

D Upon the Tumoves Date, the Members other than Declarant (“Purchaser
Members™) shail be entitied 0 cleot not less than @ majority of the Board. The etecuor of not {ess
thzti 2 majority of the Board by the Purchaser Members shall occur at a special mectng of the
membership o be called by ithe Board for such purposv (Initigl Election Meciing™). The First
B3card shall serve untii the Initial Election Metting,.

il
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L. The Initial Election Meeting shalt be called by the Association, through i Board,
within sixty (60) davs afier the Purchaser Members are entitied to elect a majority of Directors as
orovided in Paragraph D hereof A notice of meeting shall be forwarded to all Members in
accordance with the Rylaws: provided, however, that the Members shall be given at least loiricen
(14 days prior notice of such meeting, The notice shall also specify the number ot Drectors which
shall be elected by the Purchaser Members and the remaining numbes of Direciors designatad by

Neclaming.

F. Atthe Imtial Election Mesting, Purchaser Members. who shall include all dembers
other than Declarant, the number of which may change from time to time. shall elect (wo (2yor
the Directors. and Declarant, until the Declarant's Resignation Event, shall he entitied 10 (but not
cbligated to) designate one { 1) Director (same constituting the “laiual Elecied Board™). Deciarani
reserves and shall have the right. until the Declarant’s Resignation Event. 1o name the successor,
i any, to any Director it has so designated.

G, The Board shall continus to be 5o desigrated and elected, as described in Paragraph
F above, at each subseguent “Annual Members' Meeting™ (as defined n the Bylaws). until the
Apaval Muembers' 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 oflice upon
the affirmative vote of a majority of the votiny inicrests of Members for any reason deemed 0 be
i the bestinterests of the Members. A meeting ef the Purchaser Members 1o 50 remove a Director
{other than a Declarant-appointed Dizector) shall be held upon the written request of ten percent
(10%) of the Members.

H. Upon the carlicr to occur of the following events ("Declarani’s Restgnation
Event”), Declarant shall cause all of iis desigrated Directors o resign:

L. When Declarant no longer halds at least five pereent (5%) of the Lots for
sale in the ordinary course of business end all Lots sold by Declarant have been zonveved 2s
evicenced by the recording of insirumen:s of conveyance of such Luts amengst the Public Records
of the Coumnty: or

2. When Declarsni causes the voluntary resignation of all of the Direciors
designated by Declarant and does aot designace replacement Direciors.

Upen Declzrant’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director to fill the vacancy caused by the resignaticn or removal of
Declarant's designated Dircctor,  This successor Director shall serve until the next Annual
Members” Meeting and until his successor is elected and qualified. [ the event Declarant’'s
Resignation Event occurs prior 1o the Imtl Election Meeting, the Initial Elcction Mecting shall
he called in the manner sei forth iry Paragraph E of this Article X, and all of the Dircctors shall be
elecied ov the Purchaser Members ai sich meeting
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i At =ach Annual Members™ Meciing heid subsequent to Declarant’s Resignatien
Event, all of the Dircctors shall be elected by the Members. At the first Annual Members Megting
held after the [nitial Election Mecting, a “staggered” term: of office of the Raard shall be created
as follows:

1. a number equal to fifiv percent (50%) of the toial number of Directors
rounded to the nearest whole number is the number of Directors whose term of ottice shalf de
established at two () vears and the Directors serving for a two (2) year term will oe the Directors
receiving ihe mast votes at the megiing; and

2. the remaining Directors” terms of office shall be established atone (1) year,

Ateach Annual Members' Mecting thereatier, as many Directors of the Associauion
shall be elected as there are Diectors whose regular term of office expires at such ume, and the
term of office of the Directors so elecied shall be for two (2) years, expiring when thelr 3UCCessors
are duly clected and qualified.

J. The resignation of a Dirccior who has been designated by Declarant or the
resigaation of an officer of the Associaton who has bean elected by the First Board shall be
Cesmmed 10 remise. release, acquit, satisfy and forever discharge such officer or Direcior of and
from any aid al) manner of action(s). causis) of actien. suiis, debts, dues, sums of maenay,
accounis. reckonings, bonds. bills, specialiies, covenants, contracts. controversies, agreements.
promises, variances. trespasses. damages, judgments, executions, ¢laims and demands whaisoever,
in law or in equity, which the Association or Purchaser fMembers had, now have or will have or
which any personal representative, suecessor, heir or assign of the Associauion or Purchaser
Members hereafter can. shall o2 may have against said offizer or Director for. upon or by reason
of any matier, 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 miscanduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

Each and every Director amd officer of the Assuciation shall Le indemnified by the
Assoziation against all cosis. expenses and labilities. including atorney and parzlegal fees at il
trial and appellate levels and postjudgment proceedings. reasonatly incurred by or imposed upon
him ot her i1 connection with any ncgotiation, proceeding, arbitration. lingation or settlement in
which he or she becomes involved by reason of his or her being or having been u Director or officer
of the Association, aml the foregoing provision for indemnification shall apply whether or not such
persen s @ Director or officer at the time such cosi, expense or liability is incurred.
Notwiihstanding the above. in the event of any such settfement, the irdemniticaiion provisions
provided i1 this Article X1 shall not be awtornatic and shall apply oniy when the Board approves
such settlement and reirmbursement for the costs and expenses of such settlement as being in the
hest interest of the Association, and 12 the event a Direcior or officer admits that he or she isovis
adjudyed guilty of willful misfeasance or malfezsunce in the perfonmance of his or ber duties. the
indemnification provisions of this Article XI shall not apply. The foregoing right of
indemmification provided n this Article X1 shall he in addition 10 and not exclusive of any and all

N
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rights of indemnification 1o which a Director or ofticer of the Association may be entitled under
statuie or commaon taw.

ARTICLE X1
BYLAWS

The Bylaws shall be adopied by the First Board, and thereafter may be alicred, amended
or rescinded in the manner provided for in the Bylaws. In ihe gvent of any conflict beiween the
provisions of these Articles and the provisions of the Bylaws, the pravisions o these Articles shall

control.
ARTICLE XIIL
AMENDMENTS
AL Priorio the First Convevance. these Articles may be amended only by an instrume nt
in writing signed by ihe Neclarant and filed in the Office of the Secretary of S:zte of the Statc of
Florida.
B. After the First Convevance, and prier to the Turnover Date, these Articles may be

amended soiely by a majority vote of the Board, without the prior writien consent of the Members,
at a duely called meeting of the Board.

C. After the Tumover Date, t1ese Articles may be amendad in the following manner:

t. {a) The Board shall adopt a resolution scuing forth the proposed
amendmert and direciing that it be submitied 0 a vote at a meeting ol the Members, wilich may
ne al cither the Anmual Members’ Meeting or a special meeting,  Any number of proposed
amendments may be submitted (o the Members and voted upon by them at one pieeting.

(b) Written: notice seiting forth the proposed amendment or & summary
of' the changes o be effected thereby shal. be given o cach Member within the time and in the
manner provided in the Bylaws tor the giving of netice af MeCtings.

(c) At such mseiing, a vote of the Members shali be taken on the
propesed amendment(s).  The proposed amendment(s) shall be adopied upon rcceiving the
affirmative vote of 2 majority of the (olal voling interests piesenl at such meeting.

2 An amendment may be adopied by a written statement (in licu of a mecting)

signed by all Members and all members of the Board setting forth their intention that an
amendment to the Articles be adopte

D. These Articles may not be amended without the writter conscal afa majonity af the
members of the Board.

E Notwithstanding any provisions of this Article X1 to the contrary, these Articles
shail not be amended in any maaner which shall prejudice the rights of (1) Declarant. without the
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prior writien consent thereto oy Declarant, for so long as Declarant holds either a lcasehold interest
in or titie 10 at least one (1) Home: and (i) any "Iastitutional Mortgagee” (as such term is defined
in the Declaration) without ihe prior written consent of such Institetional Mortygagee.

F. Nptwithstanding the foregeing provisions of this Article XL ne amendiment 0
these Anicles shall be adoptad which shall abridge. amend ov alter the rights o Declara:t
hereunder, inciuding, but not limized 1o, Declaraat’s right to designaie and select members of the
First Board or atherwise designate and seicet Directors as provided in arucle X hereof, nor shall
any amendment be adopted or become effective without ihe priar written consent of Declarant.

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

ARTICLE XIV
MERGERS AND CONSOLIDATIONS

Subjest o the provisions ol ihe Declaration applicable o the Property and to the exient
permitted by law, the Association may patticipale in ineigers and consolidatons with other
nonprofit corporations organized for the same purposes. provided that any such merger or
consolidation shall be approved in the manner provided by Chapler 617, Florida Stawtes. as the
same may be amended from time to lime. FOr pUrposes of any vote of the Members required
pursuant to said statutes, for su long as Declarant shall own any portion of the Property. any such
merger o consolidation shall require Declarant’s prior approvel.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street address of the registered agent of the Associaiion is McCabe &
Ronstar, 110 Solana Road, Suite 102, Ponte Vedra Beach, Floride 32032,

(SIGNATURE PAGE FOLLOWS)
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The undersigned, being the President and Secretary of the Association, hereby affirm thai
the foregoing Amended and Restated Articles of Incorporation were duly adopted by the sole
Member of the Assaciation and all of the Board of_Dirﬁjlors, acjing by wrilten consent nf even date

herewith. ( L ﬁ’
Q.-Jy_ T, -~
By: Y

Chrisiirnc Stubbs, President

Alttest: (j,} .a:Zt,; /ﬁ /,’:/14.’-1/

Audrey R’égnier’, Sccréiary

The undersigned hereby accepts the designation of Registered Ageut as set forth in Article
XV of these Amended and Restated Articles ol Incorporation, and acknowledges that he is familiar
with and accepts the obligations imposed upon registered agenits under the Florida Not For Profit

Corporation Act.

Printed Name: _A ., We o | MG
Dated: 1(/5{/ Z49

McCabe & Ronsman _,}
7 . 2\_
By tém/Q A

The undersigned, being the sole member of the Association, docs hereby consent to and
affirm the foregoing Amended and Restated Articles of Incorporation.

TOLL SOUTHEAST LP COMPANY. INC, a
Declaware corporation

By: %\—/

Name: __¥athan Beioll

Title: __ Pup
Dawed:  1]1]2s
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