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ARTICLES OF INCORPORATION FILED

OF 96 MAR 21 M1l
i S TATE

__STONEYBROOK GOLF & COUNTRY CLUB OF QRLANDOUNGE 1 il
The undersigned subseribers (o these Articles ol Incorporation, natural persons competent
(o contraet, hereby torm a corporntion not for profit under the lnws of the State ol Florida,
ARTICLE
The name of this corporation is STONEYBROOK GOLF & COUNTRY CLUB OF
ORLANDOQ, INC., a not for prolil corporation (the *Corporation™),
ARTICLEN
The nature ol the business (o be trunsacied shall be: to engage in any activity or business
permitted under the laws ol the United States and of this State, puesuant to Chapler 617 of the
Florida Statutes. The Corporation is organized for the purpose of providing an entity for the
operation of a residential planned development, tocated in Orange County, Florida.
‘The Corporation 1s organized and shall exist upon a nonsstock basis as ¢ non-profit
corporation under the laws of the Stte of Florida, and no portion of any carnings ol the

Corporation shull be distributed or inure to the private benefit of any member, Director or officer of

the Corporation. For thc accomplishment of its purposes, the Corporation shall have all of the
common law and statutory powers and duties or a corporation not for profit under Florida law,
except as limited or modified by these Articles, the Declaration of Covenants, Conditions and
Restrictions for Stoneybrook Golf & Country Club of Orlando, Inc. {the “Declaration™), or the By-

Laws of this Corporation. and it shall have all of the powers and duties reasonably necessary to




aperale Stoneybrook Golt' & Country Club (the “Club™y pursuant to the Declarntion ns it may

herenller be mnended, Including, but not Hinkted 1o, the fotlowing:

(A) To levy and colleet nssessments agninst all Members of the Corporation o
dufray the costs, expenses and logses of the Corporation, md 10 use the proceeds ol assessments in
(he exereise of s power and duties,

(13) T own, lease, maintain, repair, replace or operate the Club Comnion Arens,
including without limitation, the rouds, deivewnys and parking arcas, entrances and perimeter walls,
golf course and other reercational focitities, street lighting and surfiice water muanagement systems
us permitted by the South Florida Water Manugement District,

€) To purchase insuranee upon the Club Common Arens for the protection of
the Corporation and its members,

(1) To reconstruet improvements  afler  cusually and to muke  further
Improvements ol the Propertices.

(£) To muke, nmend nnd enforce reasonable rules and regulations governing the
use of the Club Common Areas nnd the operation of the Corporation.

{IF} To sue and be sued, and to enforee the provisions ol the Declarntion, these
Articles and the By-Laws ol the Corporation,

(@ Ta contrael for the management and maintenance of the Club Common
Arcas and to delegate any powers and duties ol the Corporation in connection therewith except
such as are specifically required by the Declaration to be exercised by the Board of Directors or the
membership of the Corporation.

(H) To employ accountants, altorneys, architeets or other professional personnel
to perform the services required for proper operation of the Propertics.

0 To acquire, own and convey real property and to enter into agreements or
acquire leascholds, casements, memberships and other possessory or use interests in lands or
facilitics such as country clubs, golf courses, marinas and other recreational facilities. It has this
power whether or not the lands or facilitics are contiguous to the lands of Stoneybrook Golf &
Country Club, if they are intended to provide enjoyment, recreation or other use or benefit to the
members.



)

To borrow or raise money for any purposes af the Corporation) Lo draw,
make, necept, endorse, exceute and issue promissory notes, dralls, bills of exebange, warrants,

bonds, debentures and  other negotinble or non-negotinble  instruments and  evidence of
indebledness; and to seeure the payment of any thereof, and ol the Interest therein, by morignge
pledge, conveynnee or assignmient in trust, of the whole or any port of the rights or property of the
Corporation,

(he By-Luws,

All funds and title 1o nll property nequired by the Corporation shall be held for the benefit of the
members in necordunce with the provisions of' the Declaration, these Articles of Incorporation, nnd
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The qualifications required for membership, and the manner in which members shall be

admilted to membership, shall be as stated in the By-Laws of the Corporation,

ARTICLEY

The street address of the initial principal office of this corporation and the initinl registered

ngent is 10491 Six Mile Cypress Parkway, Suite 101, Fort Myers, Florida 33912, The name of the

initial registered agent of this corporation is Alan R, Burns,

Having been named to accept service of process for Stoncybrook Golf' & Country Club of
Orlando, Inc., | hereby agree to act in this capacity and I further agree to comply with the

provisions of all statutes relative to the proper and complete performance of my duties.

ACCEPTED BY: M\W

Alan R. Burns




The number of Dircetors shall indtinlly constst of three (3), but may be {nereased pursiant
1o the By-Laws, and no in event shall there be tesver than three (3) in number, Directors shnll be
clected, or appointed to fill u vacaney, in accordunce witl the Dy-Laws of (he Corporation,
ARTICLE VI
The name and molling wddress of the Direetors,  President, Viee President nnd
Secretury/Trensurer, who, subject to the By-Laws ol the corporation shall hold office for the first

yent of existence of this corporation or unti! his or her suceessor s elected and hos qualified, nre;

NAMIZ ADDRESS
Williom Graham, President 10491 Six Mile Cypress Purkway, Suite 101

Forl Myers, Florida 33912

Gust Valantasis, Vice President 1491 Six Mile Cypress Parkway, Suite 101
Forl Myers, Florida 33912

Walter Beeman, Sceretary/reasurer 10491 Six Mile Cypress Parkway, Suite 101
Forl Myers, Florida 33912

ARTICLE VI
The Corporation is empowered to do and perform all wcts reasonably necessary to
accomplish the purposes of the Corporation, which acts arc not inconsistent with the powers

provided for in Chapter 617, Florida Statutes,

ARTICLE IX

The names and addresses of the subscribers of these Articles of [ncorporation are:




NAME JRRIESS

Willlam Genham 10491 Six Mlle Cypress Parkway, Suite 101
Fort Myers, Florldn 33912

Gust Valantasis 10491 Six Mile Cypress Packway, Suite 101
Fort Myers, Floride 33912

Walter Beeman 10491 Six Mile Cypress Parkway, Suite 101
Fort Myers, Florkda 33912

LTI IE
By-Laws of the Corporation muy be adopted, made, aliered or reseinded by the Directors at
ny regular meeting or any special meeting called Tor that purpose, so long as they are not
inconsistent with the provisions of these Articles.
ARTICLE X1

Amendment to the Articles ol Incorporation mny be proposed by any Dircelor at any

regular or special business meeting of the Board of Dircclors at shich o majority is present and, if
obtaining & two-thirds (2/3) vote of the Board ol Directors present and voting ot such meeting
properly called and noticed as provided in the By-Laws, shall be submitted 1o a vote of the
membership. If approved by a two-thirds (2/3) affirmative vote of the membership at a meeting of
the members properly called and noticed as provided in the By-Laws, such Amendment shall be
forwarded to the Secretary of State of the State of Florida and filed and shall become effective upon

issuance, by said officer, of a certificatc reflecting same,




The Corporntion nsy be dissolved with the ngsent given in writing and signed by not less
(hon two-thirds (2/3) of the Members, Upon dissolution of the Association, other than incident 1o o
merger or conselidution, the assets of the Corporation shall be dedicnted 10 an appropeinte public
ngeney Lo be used for purposes simitar w those for which this Corporation was crented. n the event
that such dediention is refused neceptance, such assets shall be granted, conveyed and nssigned to
any non-profit corporation, ussocistion, trust or ather organization 1o be devoled o such similar
purposes,

RTICLE X

To the Tullest extent permitied by Florida law, the Corporation shall indemnily and hold
harmless every Director and every olficer of the Corporntion ogainst all expenses and linbilitics,
including nttorneys fees, actunlly and reasonably incurred by or imposed on him in connection with
any legal proceeding (or settlement or appeal of such proceeding) to which he may be a party
beeause of his being or having been n Director or officer of the Corporation. The foregoing right of
indemnification shall not be available il a judgment or other final adjudication established that his
actions or omissions to act were malerial to the cause adjudicated and involved:

(A) Willful misconduct or a conscious disrcgard for the best interest of the
Corporation, in a procceding by or in the right of the Corporation to procure a judgment in its favor.

{B) A violation of criminal lnw, unless the Director or officer had no reasonable

cause to believe his action was unlawful or had reasonable cause 1o believe his action was lawful,




(8] A trunsuction from which the Director or officer derived un improper
personal benelit,

{) Wrongfully comcluet by Directors or olficers appointed by the Develope, in
a proceeding brought by or on behalf of the Corporation.

In the event ol o settlement, the right o indemnifieation shall not apply unless the Board of
Dircctors npproved such settlement as being in the best interest of' the Corporation, ‘The loregoing
rights of indemnification shall be in nddition o and not exclusive of all other rights to which o
Dircetor or officer many be entitled,

IN WITNESS WHEREQF, we buve hereunto set my hand and seal, acknowledged and
liled the foregoing Articles of Incorporation, under the laws of the State of Florida, this /4 day of

Murch, 1996.

Wilnesses: STONEYBROOK GOLF & COUNTRY
CLUB OF OR] NDT. INC.

f

President

(SEAL)

BY:

GustMsis. Vice-President

BY: WM (SEAL)

Walter Bccﬁm(, 'Sccrcluryf Treasurer




STATE OF FLORIDA
COUNTY OF ORANGIE

THE FOREGOING INSTRUMENT was acknowledged before me this .~ day of March,
1996 by Willions Geaham, Gust Valontasis,_and _Walter Deeman to me known to be the individuals
described in and who executed the foregolng Articles of Incorporation and acknowledged before me
that they executed same for the purposes therein expressed.
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GopuvoLn, DowNING, SHBAHAN & DAITAOLIA

A PHOPRRKLGHAL ARNGUEATION
ATTORNRYS AT LAW

4EHK W DoonoLb 222 WEDT COMDTOCK AVENUE POBT OFFICE BON 1GO4
WINTKN PARA, FLONIDA IR700

TRLEPHOHE [407) 84} adin
FACBIMILE (407) D4?-RODD

QUANI T, BOWNINO SUITE 101

MICHARL W BHERHAN WINTER PARH, FLORIDA 22700
WILLIAM P, DAVTAGLIA

VOHN HOWELL DILL

JANET M, LOWKR

Junuary 24, 1997
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State of Florida SEEEFET.E0 AREERET. 50
Division of Cotporations 0
- Y -t
Post Office Box 6327 E AV o
Tollahassee, FL, 32314 el B
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Re:  Stoneybrook Golf & Country Club of Orlando, Inc (P '{:i:\
‘(“:\“‘—‘f- -2 ..)
Dear Madam or Sir; WS
NSV
"'5 [ N

Enclosed please find the original Amended and Restated Articles of Incorporation rt.j,atgln;_,
the above-referenced corporation for filing, Also enclosed is our law firm check in the amount of
$87.50 as filing fee. Afier filing the Amended nnd Restated Articles, please forward a certified copy

of same lo us.

Thank you in advance for your assistance in this matter. If you have any questions, please
feel free to call us directly,

cCrely yours,

421 g0

Legal Assmtant

\eyl

Enclosures W@P. g_l &57" a/w/ E‘ /1//(?;,

Ve FEB 31997
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STONEYBROOK GOLK & COUNTRY CLUB OF ORLANDO, INC." - ri (;';’,-)},’,-"
(now known ns STONEYBROOK MASTER ASSOCIATION OF ORLANDO, INC.)

OF

Pursuant to Section 617.1007, Florida Statutes, (he Artieles of Incorporation of Stoneybrook Golf’
& Cauntry Club of Orlande, Ine., o Florida corporation not for profit, which were originally
incorporated under the same nume on March 21, 1996, are hereby amended and restated in their
entirety. All nmendments included herein have been adopted pursuant to Section 617,1002(1)(b),
Floridn Statutes, and there is no diserepianey belween the corporation’s Articles of Incorporation ns
heretofore amended and the provisions of these Amended und Restated Antieles other than the
inclusion of nmendments adopted pursuant (o Section 617.1002(1)(b) and the omission of matters
of historical interest. The Amended and Restated Articles of Incorporation of Stoneybrook Golf' &
Country Club of Orlando, Ine., now in the name of Stoneybrook Master Association of Orlando, Ine.,

shall heneeforth be ns follows:
ARTICLF |

NAME: The name of the corporation is amended 1o change the nume of the corporation to
Stoncybrook Master Association of Orlando, Ine, (the "Community Association™),

ARTICLE Il

PRINCIPAL OFFICE: The principal office and mailing nddress of the corporation shall initially
be located at 3260 University Blvd., Suite 202, Winter Park, Florida 32792, and subsequently at such
other focation in Orange County, Florida, as shall be determined by the Board of Directors.

ARTICLE Il

PURPOSE AND POWERS: The purpose for which the Community Association is organized is
to provide a corporate entity to act as a residential homeowners association under Scctions 617.301 -
617.312, Florida Statutes (1995), for the operation of a Residential Planned Community, located in

Orange County, Florida.

The Community Association is organized and shall exist upon a non-stock basis as a Florida
carporation not for profit, and no portion of any carnings of the Community Association shall be
distributed or inure to the private benefit of any Member, Director or officer of the Community
Association. For the accomplishment of its purposes, the Community Association shall have all of
the commen law and statutory powers and duties of a corporation not for profit under Florida law,
except as limited or modified by these Articles, the Declaration of Covenants, Conditions and
Restrictions to which these Articles are attached as a recorded exhibit, or the Bylaws of the
Community Association, and it shall have all other powers and duties reasonably necessary to
operate the Community, and effectuate the purpose for which it is organized pursuant to said



Declazution of Covenants, Conditions s Restrictions s It may hereafter be nmended, ineluding but
not Hmited to the fwllowing;

(A) To levy and colleet ussessments ugainst Members of the Community Assoclution (o
tefray the costs, expenses and losses of the Community Associntion, and to use the proceeds
of nssessments in the exercise of ity powers dnd dutles,

(B3) To own, lease, maintoin, repuiry reploee or operute any portions of the Common Areas,

(C) To purchase insurance for the protection of the Community Associntion and iy
Members,

(D) To reconstruet improvements afler cusunlty and to make further improvens. ats of the
Propertics,
(E) To make, establish, amend and enforee reasonable rules and regulations governing the

use of the Common Areas nnd the operation of the Community Associntion.

(F) To sue and be sued, und (o enforee (he covenants and restrictions in the Declaration of
Covenants, these Articles, and the Bylaws of the Community Associntion,

(G) To employ accountants, attarneys, architects, or other professional personnel, and to
contract for services necessary to perform the services requiired for proper operation and
maintenance of the Properties.

(H) To acquire, own and convey real property, and to enter into figreements, or acquire
leascholds, easements memberships, and other possessory or usc interests in lands or
fucilitics stch as country clubs, golf courses, marinas, and other recreational facilitics, It has
this power regardless of whether the lands or facilitics are contiguous to the lands of the
Community, if they are intended 1o provide enjoyment, recreation, or other use or benefit to
the Members.

(I) To borrow or raise money for any purposes of the Community Association; to draw,
make, accept, endorse, execute and issue promissory noles, drafts, bills of exchange,
warrants, bonds, debentures and other negotiable or non-negotiable instruments and
evidences of indebtedness; and to secure the payment of any thereof, and of the jnterest
therein, by mongage, pledge, conveyance or assignment in trust, of the whole or any part of
the rights or property of the Community Association.

() To be responsible in perpetuity for maintenance of the Conservation Areas (i.e., all
preserved, restored, or created wetlands areas and uplands buffer zones); and to take action
against Qwners, if necessary, to enforce the conditions of the conservation casements and
the permit issued by St. Johns River Water Management District for the Community,




(K) To be the responsible entity to operate and maintain the Suelice Water Management
System s permitted by St Johng River Water Management Distriet, Including but not
limited 1o, all lnkes, retention areas, culverts nad relnted appurtenances.

Al (el and the title to sl property sequired by the Community Associntion shall be held for the
benetit of the members in aecordunee with the provisions of the Declaration of Covenants, these

Articles of Incorporation und the Byluws,

ARTICLE 1V

MEMBERSHIP AND YOTING RIGILTS;: All owners of Lots and Living Units shall be voting
members.  Membership and voting rights shall be as set forth in the Declaration of Covenants,
Conditions and Restrictions for the Community, 1o which these Articles shall be attached as un
Exhibit, ond in the Bylaws of the Community Association.

ARTICLE Y

is dissolved, lhe property consisting of the Surface Water Management System shall be conveyed
to an appropriate ngeney of local government,  IF it is not accepled, those propertics must be
dedicated or conveyed to a similar non-profit corporntion to assure continued maintenance in

perpetuity.

TERM; The term of the Communily Association shall be perpetual, 1 the Community Association

ARTICLE VI

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

ARTICLE V11

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

(A) Proposal. Amendments to these Articles may be proposed by a majority of the Directors
or by written petition of at least twenty percent (20%) of the voling interests, and shall be
submitted to a vote of the Members not later than the next annual meeting for which proper

nolice can be given.

(B) Vote Required. Except as otherwise required by Florida law, a proposed amendment
to these Articles of Incorporation shall be adopted if it is approved by a two-thirds (2/3)
majority of the voting interests at any annual or special meeting, provided that notice of any
propoesed amendment has been given to the Members of the Community Association, and
that the notice contains ihe text of the proposed amendment.




(C) Elfeetive Date, An amendment shall beeome effective upon (ling with the Seerotnry
n|"S"”U.

ARTICLE VI

DIRECTORS AND OFFICIIRS:

(A) The affuirs of' the Community Assoclation will be ndministered by o Board of Directors
consisting of the number of Directors delermined by the Bylaws, but not less thun three (3)
Directors, and in the absence of such determination shall consist of three {3) Directors.

(B) Direetors of the Community Association shall be eleeted by the Members in the manner
deseribed in the Bylaws. Directors may be removed and vacancies on the Board of Directors
sholl be filled in the manner provided in the Bylaws,

(C) The business of the Community Association shall be conducted by the officers
designated in the Bylaws, The olficers shall be elected by the Board of Directors at its first

meeting following the annual mecting of the Members of the Community Association and
shall serve al the pleasure of the Bourd.

ARTICLE IX

INDEMNIFICATION:

To the fullest extent permitted by Florida law, the Community Association shall indemnify and hold
harmless every Director and every officer of the Community Associntion against all expenses and
linbilitics, including attorneys fees, aclually and reasonnbly incurred by or imposed on him in
conncction with any legal proceeding (or settlement or nppeal of such proceeding) to which he is or
may become a parly by reason of being or having been a Dircctor or officer of the Community
Association. The foregoing right of indemnification shall not be available if a judgment or other
final adjudication establishes that his actions or omissions (o act were material to the cause

adjudicated and involved:

(AY Willful miseonduet or a conseious disregard for the best interests of the Community
Assoctation, in a proceeding by or in the right of the Community Association to proctre a
judgement in its favor,

(B} A violation of eriminal law, unless the Director or officer had no reasonable cause to
believe his action was unlawfu! or had reasonable cause to believe his action was lawful.

(C) A transaction from which the Director or officer derived an improper personal benefit,

(D) Wrongful conduct by Directors or officers appointed by the Declarant, in a proceeding
brought by or on behalf of the Community Association.

In the event of an out-of-court settlement of litigation, the right to indemnification shall not apply




unless o mujority of the disinterested Directors approves the settlement and indemnlfieation as being
I3 the best interest of the Community Association, The foregoing rights of tndemnifeation shall be
In sdddditton 10 and not exelusive of sl other rights to which a Director or officer may be entitled.

ARTICLIE N

REGISTERED AGEN'T; The Registered Agent is replaced und Walter 1. Beeman, Jr., whose
ndlcdress s 3260 University Boulevard, Sulte 200, Winter Park, Florkda 32792, 1s hereby appointed

the Registered Agent of the Community Associntion, and the registered office shall be at soid
ieklress,

CERTIFICATFE

The undersigned, being the duly elected and seting President of Stoneybrook Golf" & Country Club
of Orlundo, Ine., a Florida corporation not for profit, hereby certify that the foregoing were duly
proposed by at least majority of the entire membership of the Board of Dircetors al a specinl meeting
culled for the purpose and held on the 8th day of January, 1997, in accordance with Section
617.1002(1)(b), when there ore no members, and that said volte is sufficient for their amendment.
The foregoing both amend and restate the Articles of incorperation, which were originally filed with
the Sceretury of State on March 21, 1996, in their entirety.

Exccuted this 247 day of W//I/)ﬂ/\/ , 1997

STONEYBROOK GOLF & COUNTRY
WITNESSES: CLUB OF ORLANDO, INC.

a !@ HpERS By: M@[—(‘f&—

William Graham, President
3260 University Blvd., Suitc 200
Prj nt numc . Winter Park, FL, 32792

ATTEST:

N ,-L’ ({1 ’ ; . £ - 4
Whiter D. Beeman, Ir., Secretary




STATE OF FLORIDA

COUNTY OF (Oeasat

Subseribed to before me this _2 & ™duy of s ]ﬂu;,gmy , 1997, by Willlum Graham,

President of Stoneybrook Golf' & Country Club of Orlando, [ne., n Florida corporation not for profit,
on behalt ol the corpormion, He

BT personally known to me or

O produced a8 identification,

( ;‘4“!1,@ J é . gﬂ )(:Jda&{..L_.._.._....
Notary Public’signature

- ‘W YN
Print nn Oiﬂmbumm:g:.'gggmm
w W Exphon Apr, 20, 1004
Bondod by HAJ

Droad® 0004221880

ACCEPTANCE OF REGISTERED AGENT

Having been named as Registered Agent and to accept service of process for the sbove-stated
corporation at 3260 University Boulevard, Suite 200, Winter Park, Florida 32792, I hereby aceept
the appointment as Registered Apent and agree to act in this capacity. | further agree 1o comply with
the provisions of all statutes relating to the proper and complete perfonmance of my duties, and I am
familiar with and accept the obligations of my position as Registered Agent,

4 -
) l‘u /
. . &

Waiter D. Beeman, Jr. /,
Registered Agent

[\3ihoa\d-2665




