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The undersigned incorporator, desiring to form a corporation not for profit under Chapter
617, Flozida Statutes, a5 amended, hereby adopts the following Asticles of Incorporation:

ARTICLE 1.
; C (0} OF ASSOCIATION

The name of the corperation shall be STONE CREEK AT SUNSHINE RANCHES
HOMEOWNERS® ASSOCTATION, INC,  which is hercinafter referred to as the
“azsociaion™ The principal office and mailing addiess of the Associarion shall be at 12277
8.W. 55 Sieet, Suite 901, Cooper City, Florida 33330, or at such other place as may be
subsequently designated by the Board of Direcrors. All books and records of the Association

shall be kept at itg principal office.
ARTICEED.
PURPOSES AND POWERS

The objects and puwposes of the Associaton are those chjects and purposes as arc
sythorized by the Declaration of Covenants and Restrictions for Stone Creck af Sunshine
Ranches, recorded (or 1o be recorded) in the Public Records of Browand County, Florids, as
hereafler amended and/or supplemented fom time to fime (he “Declaration™. All of the
definitions set forth in the Declaration are hereby incorporaied herein by thig refersnce. The
further objects and purposes of the Association are vo preserve the values and amenitics in The
Neighborhood and to maintain the Commen Areas thereof for the henefit of the Members of the
Associarion.

The Association is not organized for profit and no part of the net earnings, if amy, shall
inure to the benefl of amy Member or individual person, fimm or corporation.

The Assaciation shall have the power to cantract for the management of the Association
wnd 1o delegate 1o the party with whom such ¢ontract has been entered imo (which may be an
afiliate of the Developer) the powers and duties of the Association, except those which require
specific approval of the Board of Directors or Members.

The Associatian shall have a1l of the common law and statuiory powers of a corpormation
not for profis which are not in conflict with the 1erms of these Articles and the Declaration abave
identified. The Associjadon shall also have sl Of The pOWETs necessary 10 implement the
purposes of fhe Association as set forth in the Declaration and to provide for the general health
and welfare of its membership.

H04000165899 3
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ABRTICLER,

MEMBERS

Secgion3.l.  Membership. Bvery person or entity who is & yecord ovmer of & fee of
uadivided fee interest in any Lot shall be a Member of the Associadon, provided that any such

oc entity who holds such interest mevely as security for the performance of an obligation
shall not be 2 Member,

Section 3.3, Votng Rights, The Association shall have two (2) classes of voting
membership:

Class A, Class A Members shal] be all those Owners as defined in Section 3.1
above wath the cxception of the Developer as long 28 the Cless B Membership shall exiat,
and thereafter the Developer shall be a Class A Member 10 the extent it would otherwise
qualify. Except as provided below, Class A Members shall be entitled to one (1) vote for
each Lot in which they hold the interests required for membership by Section 3.1 above.
When more than one persars balds such interest or interests in any Lot alf such persons
shall be Members, and the vore for such Lot shall be exercised as they among themselves
determine, e, subject only as provided in the following paragraph, in ne event shall
more than one {1} yote be ¢ast with respect 1o any such Lot

Clgss B. The Class B Member shall be the Devaloper. The Class B Member shall

. be entitled 10 one (1) voig, plus two {2) voies for each vote entitled to be cast in the

. aggregate a1 any fine and friom tme 1w Time by the Class A Members, The Class B

membership shail cease and tepmanate three (3) monrhs after ninety pereent (90%) of the

Low within the Neighborhood have been sold and conveyed by the Developer {or its

affiiares) to an Owper ofier than Developsr or a builder, coptractor or other who

purchases the Lot for the purposes of construering improvemenis thereon for resale, or

_ sooner &t the election of the Developer (the “Transition Date™), wherenpon the Class A
Members shall be obligated 10 etect the Board and assnme control of the Association,

Secdon33.  Mestings of Members. The By-Laws of the Association shall provide for
an armual meeting of Members, and may make provisions for regular and special meetings of
Members other than the annual meeting, A quorum for the wansaction of business at any
meeting of the Members shall exist if thinty percent (30%) of the 1ot2] number of Members in
good standing shall be presept or represented at the moeting.

Section 34,  Genera] Matters, When reference is made herein, or in the Declaration,
By-Laws, Rules and Regularions, management coptracts or otherwise, 1o 8 majority or specific
percemage of Members, such reference shall be deemed to be reference 1o a majority or specific
peroentage of the votes of Members and not of the Members themselves.
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ARTICLE &
CORPORATE EXISTENCE
Fhe Association shall have perpernal exdstence.
ARTICLYS.
BOARD OF DIRECTORS

Segetion 5.1 iszctors. The property, business and affairs of the
Associstion shall be managed by a Board of Directors, which shall consist of not Jess than three
{3) persons, but may consist of a5 many persons as the Board of Directors shall from time w ime
dotermine. A majority of the drectors in offlce shall constitate 8 quorumt for the ransaction of
buginess. The By-Laws shall provide for meetings of directors, including an annual meeting.

Seson 52, Original Board of Diregyors. The nates and addresses of the first Board
of Directors of the Assoriation, who shall hold effice until the first enpeal meeting of Members
and thereafler untl qualified successors are du!y elected and have taken office, shall be as
follows:

b2 i . A
ALBERTO FERNANDEZ. R. . 12277 SW 55 Smeet, Suite 901
) _ Caopper City, Florida 33330
NELSON FERNANDEZ ~ 12277 SW 557 Street, Suire 501
S Cooper City, Florida 33330
ALBERTO GIL " 12277 SW 557 Sweet, Suite 501

Cooper Ciry, Flotida 33330

Section 5.3, Election of Mombery of Board of Directors. Except as atherwise provided
herein aud except for the first Board of Directors, directors shall be gleeted by the Members of
the Association at the snnual meeting of the membership as provided by the By-Laws of the
Asgociation, and the By-Laws may provide for the method of voiing in 1he election and for
rentoval fiom office of direcrors. All divectors shall be members of the Associstion or shall be
awhorized representatives, officers, or employees of corporate members of the Association, or
designees of the Developer, Notwithstanding anything herein contained to the contrary, from
and after the Transition Date, Members other than the Developer shall be entifled 1o elect a least
a majority of the membexs of the Board of Direcrors of the Association; provided, however, thar

as long as the Developer holds for sale in the ordinasy course of business not less than five
parcmt (5%) of the Lots, the Developer I3 entitied to eleet ot least one member of the Board.
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Segtion sS4  Duraton of Office. Members sleated to the Board of Directors shal! hold
office unti} the mext succeeding enmual meetng of Members, and thereafter until qualified
successors are duly elecied and have taken office.

Scction 3.5. Vacancies. If a divector elected by the general membership shall, for any
reason, cease Io be a direcior, the temaining divectors so elected may elect a suceessor to 1] the
vacancy for the balance of the rerm.

ARTICLE 6,
OFFICERS

Secrion 6.1,  Officers Provided Foyr, The Association shall have a President, a Vice
President, & Secrerary and a Treasurer, and such other officess az the Board of Directors may
from time 10 tme elect.

Section 6.2, Election and Appoinmment of Officers. The officers of the Association, in
accordance with any spplicable provision of the By-Laws, shall be elected by the Board of
Directors for temms of one (1) year end thereafier until qualified successors are duly elecied and
have wken office. The By-Laws may provide for the method of voling in the election, for the
remova) from office of officers, for filling vacancies and for the duries of the officers. The
officers may or may not be directors nf the Association. If the office of President shall become
vacant for any reason, ot if the President shall be nnable or unavailable 1o act, the Vice President
shal] automatically succesd 1o the office or perform s duties and excrvise its powers. I any
office shall become vacamt for any reason, the Board of Directors may elect or appoint an
individual to £l such vacancy.

Becion 6.3 Fisr Officcrs.  The names and addresses of the first officers of the
Assoctation, who shall hold office unti] the firgr anmial meeting of directors and thereafter until
successors ave duly elected and have taken office, shall be as follows:

Name and Office Address
President:
ALBERTO FERNANDEZ, JR. 12277 8W 55™ Sireet, Suie 901
Coaper City, Flonida 33330
NELSON FERNANDEZ 12277 5W 55™ Styeet, Suire 901
Cooper City, Florida 33330
4

HQ4000165899 3

F-824



B8-12-2004

12:16pm  From-GREENBERG TRAURIS 551 T=561  P.006/011

HO04000165899 3

ARTICLE 7.
~LAWS

The Board of Direciors shall adopt By-Laws consistern with these Arscles of
Incarporation. Such By-Laws may be altered, amended or repeated in the menner set forth in the
By-Laws, '

ARIICLE 8.
AMENDMENTS AND PRIORITIES

BecuopB.]. Amendments 1o these Amicles of Incorporation shall be proposed and
approved by the Board of Directars apd thereafier submitted 10 2 meeting of the membership of
the Association for adoption or rejeetion by affiimative vote of 656-2/3% of the Members, 8ll in
the manner provided, and in accordance with the notice provisions of Chapter 617, Florida
Stanites. :

Section 82 In case of any conflictr berween thess Artiles of Incorporation and the By-
Laws, these Articles shall control; and in cass of any conflict between these Articles of
Incorporation avd the Declamation, the Declaration shall conuol.

_ ABTICLES,
. INCORPORATOR
The nzme and address of the incorporaror of this Carpamtion'is:
Mame ‘ " Address

ALBERTO FERNANDEZ, JR. 12277 SW 55 Street, Suire 501
Coaper City, Florida 33330

ARTICLE1D.

INDEMNIFICATION

Section 10.1,  The Association shall indemnify any person who was of is & party 1o any
procesding (other than an aetion by, or in the righs of, the Association) by reason of the fact that
he is or was a directoy, officer, employee or agent (each, an “Indemnitse™) of the Association,
against liahility incurred in connection with such proeeeding, inciuding any appeal thereof, if he
acted in good fuith and in & manner he reasonably believed 1o be in, or not apposed o, the best
interests of the Association and, with respeet 1o any criminal action or proceeding, had no
reasonable cavse 1o believe his conduct was unlawful. The termination of any proceeding by
judgmest, order, settlement, or conviction or upon a plea of pole contendere or its equivalent
shall 7107, of iteelf, create 3 presumprion that the person did not act in gond fith and in a manner
which he reasonably believed to be in, or not opposed to, the best intevesis of the Associntion or,

5

H04000165899 3

F-824



08-12-2004 12:16pm  From-GREENBERG TRAURIG 581 T-561 P 00r/e1i  F-824

AT Y e wm Y W e

H04000165899 3

with respect to amy criminal action or procseding, had reasopable cause to believe that his
conduct was wlawfol.

Segtion 102, The Assceiation shall indemnify any person, who was of s 2 paty to any
proceeding by or in the right of the Association to procure a judgmens in its favor by rewson of
the fact that he is or was a director, officer, employee, or agent of the Association against
expenses and amonnts paid in settlement not exceeding, in the judgmem of the board of
dirsctors, the esthmated expense of litigating the proceeding o conclusion, acmally and
regsonubly incusred in connection with the defense or setlomemt of such proceeding, including
any appeal thereof. Such indemnificntion shall be amhorized if such person asted ln good fhith
and In a manner he reasonably believed 1o be in, or not epposed to, the best interesss of the
Association, excepr that no indemnification shall be made under this subsection In respect of any
clain, issue, or matter a5 to which such person shall have been adjudged 1o be lable upless, and
only 1o the cxicnt vhat, the coust in which such proceeding was brought, or any other cowrt of
competent jurisdiction, shall determins upon application that, despite the adjudicarion of liabiliry
b in view of 8l} circumstances of the case, such person is fairly and reasonably entitled 1o
indemnity for such expenses which such court shall deem proper.

Secngn 03, To the cxxent that & divector, officer, employee, or agent cf The Association
has been stecessfil on the meriis or othetwise in defense of any procesding referzed to in
Sections 10.1 or 10.2 above, or in defense of any claim, isswes, or matter therein, he shall be
indemnificd againm expenses acmally and reasonably incurred by him in connection therewith.

Section 10.4. Any indemmificarion under Sections 10.1 or 10.2, unless pusuas to a
determination by a cowrr, shall be made by the Association only as anthorized in the specific case
upon 2 determination that indemnification of the director, officer, employes, or agent is proper
wwdler the cirenmgtances because he has met the applicable standard of conduct set forth in
Sections 10,1 or 10.2. Such dararmination shall be made:

() By the board of directors by a majority vowe of & quorum consisting of direcrors
whao were 0t partieg to such proceeding:

&ty  If such & quorum is not obiainable or, even if obtainable, by majority voie of a
Commines duly designated by the Board of Diteetors (in which direetors who are
parties may parricipate) consisting solely of two or move Directors not at the time
partes to the proceeding;

{© By mdependent fezal counsel:

£i) selected by the Board of Directors prescribed in paragraph {a) or
the commiree preseribed in paragraph (b); or

(i) if & quoram of the Directors canpot be obtained for paragraph (»)
and the Commites cannot be dssignated under paragraph (h),
selected by majority vote of the full Board of Diroctors (in which
Directors who are partics may participate); or

(i) By » majority of the voung interesis of the members of the
Asgsociation who were not pames o such procseding.

6
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Sectipp.10.5. Evaluation of the reasomablencss of expenses and suthorizetion of
indemnificarion shall be made in the same manner as the determination that indemmnification s
permissible. However, if the determination of penmissibility is made by independent legal
coamse], persons specified by Section 10.4(c) shell evaluate the reasonablensss of expenses and
may anthorize inderonification.

Sgetion 10.6.  Expenses incurred by an officer or direstor in defending a civil or ¢riminal
proceeding may be paid by the Association in advance of the final disposition of such proceeding
wpon receipt of an undertaking by or o behalf of such director or officer 10 repay such amount if
he is gldmarely found pot to be entited 10 indemuification by the Association pursuant o this
section. Expenses inctirred by other employees and agemss may be paid in advance upon such
terms or conditions that the Board of Direcvors desms approprisie.

Sgcpipn 16,7, The indemnification and advancement of expenses provided pursuant to
this seciion are not exclusive, and the Asgociation may make any other or further indemnification
or advancement of expenses of any of its direcrors, officers, employees, or agenrs, under any
bylaw, agreement, vote of shareholdets or disinteresied directors, or otherwise, both a8 1o action
in his official capacity and as to action in another capacity while holding such effice. However,
indemnification or advancement of expanses shall not be made o or on behulf of any direster,
officer, employee, or agent if & judgment or other final adjudiéarion establighes thar his actions,
or amissions to xet, were material 1o the causa of action so adjudicated and constitute:

&) A violation of the criminal law, unless the direetor, officer, employee, or agent
had reasonabde canse to believe his conduot was lawful or had no reasonable
. cause to believe his conduct was unlawful;

© (P} A transaction from which the director, officer, employee, or agent derived an
inaproper personal benefit; or

€y Wiliful misconduct or a conscious distegard for the best imteresrs of the
Asspelation in & proceeding by or in the nght of the Association 1o procirs 2
judgment in its favor or in g proceeding by or in the right of the members of the
Association.

Section 10.8, Indernification and advancement of expenses as provided in this section
shall continta as, unless otherwise provided when smthovized or mtified, to a person who has
ceased 10 be a diveetor, officer, employee, or agent and shall inure 1o the bepefit of the heirs,
exacntors, and administrators of such & person, unless otherwise provided when anthorized or
mnfied.

Section 10.9.  Notwithstanding the failure of the Assosiation to provide mdemnification,
and despite any coatrary detrerminarion of the Bpard or of the members in the specific case, a
direetor, officer, employee, or agent of the Association who is or Was a party to a proceeding
ey spply for indepmifivation or advancement of expensea, or both, vo the court conducring the
proceeding, to the cirenit court, or to another eourt of competent jurisdiction. On receipt of an
application, the coury, afier giving any nofice that it considers necessary, may order
indemmification ard advancement of expenses, including expenses incurred in secking coumt-
ardered indemnificarion or advancement of expenses, if it determines that:

7
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{a)  The direcror, officer, employes, or agent is entitled to mandatory indemnification
under Seetion 10.3, in which case the court shall also order the Association io pay
the dimctor reasonable expenses incurred In  obmining  rcowrt-ordered
indemnification or advancement of expenses;

()  The director, officer, employee, or agent is entitled to indewwnification or
advancement of expenses, of both, by virtue of the exercise by the Assoefation of
its power pursuant 1o Section 10.7; or

(&) The director, officer, employee, or agent is fairly and reasonably entitled 0
indemnification or advancement of expenses, or both, in view of all the refevam
circumstances, regardless of whether such person met the standard of conduct set
forth in section 10.1, section 10.2, or section 10.7 wnless (3) a court of competem
Jurisdiction detesmines, after all available sppeals have been exhaustad or not
pursued by the proposed indemnites, that he did not act in good faith or acted na
manner he reasonably believed to be not ip, or opposed to, the best interest of the
Association, and, with respect 10 any oriminal action or proceeding, thar he had
reasonable cause w believe his conduer was unlawful, and (i)} such court further
specifically determines that indemnification should be denied. The 1erminavion of
any proceeding by jndgment, ander, senlement, conviction or upon a plea of polo.
contenderg or iS5 equivalent shall not, of itself, creare a presumprion that rhe
person $Bd ot ect in good faith or did ect in = manner which he reasonably
belizved 1o be not in, or opposed 1o, the best interest of the Association, and, with
yespect 10 any criming! acton or proceeding, that he had reasonable cause w
balisve thar his condyst was unlawfuyl.

Section 10.10, For purposes of this Article 10, the tenm “expenses™ shall be deemed to
inclnde attorneys’ fees, including those for any appeals; the terms “Hability™ shall be deemed to
irelude obligetions to pay a judgment, sevlement, penalty, fine, and expenses actually and
reasonably inetived with mespect 10 8 proceeding; the term “proceeding™ shall be deemed 1o
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, erimingl, administaive or investigarive, and whether formal or mformal; and the tem
“agent” shall ke deemed 1o inciude a volunteer; the term “serving a1 the reguest of the
Asszociation”™ shall be deemed 10 include any service as a director, officer, employes or agont of
the Association that imposes duties en such pergons.

_ Segrion 10,11 Anything 10 the contrary herein norwithstanding. no amendment 1o she
provisions of this Aicls 10 shall be applicable as to any party eligible for indemnification
hereynder who has not given his prior wiiiten consent to such amendment.

Segiion 10,12, The provisions of this Article 10 shall not be amended.

ARTICLELL,
G AG

Unul chenged, Alberio Fernandez, Jr.a'shall be the repistered agent of the Asgsociation and
the registeved office shall bo a1 12277 8W 557 Sorcer, Suite 901, Cooper City , Florida 33330,

HO4000165899 3
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IN WITNESS WHEREOF, the said Incorporaior bas hereunto set is hand this &2

day of August, 2004.
ALBERTO FERNAND
STATE QF FLORIDA } -
3 85
COUNTY OF BROWARD )
. wh

The foregoing instmument was ackng thig Zéa day of Augusr, 2004,

by Alberin Femandez, Ir, who isgpersonally imown me or who has produced
a3 identificari

My Commission Expires:

H04000163859 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR

DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the Jaw of Florda, the following i submired

Firgt ~ That desiring o organize wnder the laws of the Stare of Florida with jts principal
affice, as indicated in the forgoing articles of incorpormion, &t City of Cooper City, County of
Broward, State of Florida, the corporadon named in sald aricles has named ALBERTO

FERNANDEZ, JR. located a1 12277 SW 557 Sreet, Suite 501, Cooper Ciry, Florida 33330 — as
its statutory registered agant.

Having been named the stannory agent of the above corporation at the place designated

in thiv certificete, I hereby aceept the spme and agros 1o act In t!us capumry and agree to somply
wnh the provisions of Florida Jaw relarive ip keeping the regxstered

ALBERTO FERNANDEZ, -w ENT_

Dated this z&’t{: day of Augns, 2004
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