EXHIBIT "A"

LEGAL DESCRIPTION OF SUBJECT PROPERTY

Villa Capri at MetroWest
Villa Capri at MetorWest - Phase 2

Lots 1 through 76, and Tracts A, B, C, D, E, F, G, H. 1. 4. and K, VILLA CAPRI AT METROWEST
according to the plat thereof recorded in Plat Book 58, Pages 57 through 61, Public Records of Orange
County, Florida.

And
Lots 1 through 58, and Tracts A, B, C, D, E, F, G, H, |, and J, VILLA CAPRI AT METROWEST —

FPHASE 2, according to the plat thereof recorded in Plai Book 61, Pages 48 through 51, Public Records of
Orange Counly, Florida. ’
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o5 Bepartment of Htate
d
A | certify the attached is a tfue ahd correct copy of the Articles of Incorporation of

VILLA CAPRI_AT METROWEST ASSOCIATION; ING., .a Flofida corporation,

@‘m"

filed on February 18, 2005, as shown by the records of this office. -

A M

C.‘.'DnCD

The document number of this cofporation is NO5000001750,
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Twenty-first day of February, 2005
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FLORIDA DEPARTMENT OF STATE
(Glenda F. Heod
Secretary of State

February 21, 2005

CsC

The Articles of Incorporation for VILLA CAPRI] AT METROWEST ASSOCIATION, INC.
were filed on February 18, 2005 and assigned document number NO5000001750.
Please refer to this number whenever corresponding with this office regarding the above
corporation. The certification you requested is enclosed.

PLEASE NOTE: Compliance with the following procedures is essential to maintaining
your corporate status. Failure to do so may resuit in dissoiution of your corporation.

A corporation annual report must be filed with this office between January 1 and May 1
of each year beginning with the calendar year following the year of the filing/effective
date noted above and each year thereafter. Failure to file the annual report on time may
result in administrative dissolution of your corporation.

A federal employer identification (FE!} number must be shown on the annual report form
prior to its filing with this office. Contact the Internal Revenue Service to insure that you
receive the FEI number in time to file the annual report. To obtain a FEI number, contact
the IRS at 1-800-829-3676 and request form S5-4.

Should your corporate mailing address change, you must notify this office in writing, to
insure important mailings such as the anriual report notices reach you.

Should you have any questions regarding corporations, please contact this office at the
address given below.

Loria Poole, Document Specialist _
New Filings Section L etter Number: 005A00012010

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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VILLA CAPRI AT METROWEST ASSCQCIATION, iNC. e

Tes -
The undersigned mcorporator for the purpose of forming a corporation not—f,&‘goﬂt%ursua%
l8s=0f

the laws of the State of Fiorida, Florida Statutes, Chapter 817, hereby adopts the ;@Iiﬁwmg-Amc
Incorporation: S o
= [ 2%

PREAMBLE

THBANSEASTERN VILLA CAPRI AT METROWEST, LLC, a Florida fimited liability company
("DECLARANT"), owns certain property (the "SUBJECT PROPERTY"), and intends to execute and record
a Declaration of Covenants and Restrictions of Vilia Capri at MetroWest {the "DECLARATION™) which wilt -
affect the SUBJECT PROPERTY. This association is being formed as the association to administer the

DECLARATION, and to perform the duties and exercise the powers pursuant to the DECLARATION, as
and when the DECLARATION ig recordad in the Public Records with these Articles of Incorporation

and when the DECLARS
attached as an exhibit. All of tha definitions contained in the DECLARATION shall apply to these Articles
of Incorporation, and to-the Bylaws of the ASSOCIATION.

ARTICLE 1. - NAME AND ADDRESS

" Thke name of the corporation is VILLA CAPRI AT METROWEST ASSOCIATION, INC., hereinafter
referrad to as the "ASSOCIATION.” . The initial address of the principal office of the ASSOCIATION and

the initial mailing address of the ASSOCIATION is 3300 University Drive, Coral Springs, Florida 33065.

ARTICLE 2. - PURPOSE

The purposes for which the ASSOCIATION is organized are as follows:

2.1 To operate as a corporation net-for-profit pursuant to Chapter 617 of the Florida Statutes.
2.2 To enforce and exercise the duties of the ASSOCIATION as provided in the DECLARATION.

2.3 To promote the health, safety, welfare, comfort, and social and economic benefit of the

members of the ASSOCIATION.
ARTICLE 3. - POWERS AND DUTIES

The ASSOCIATION shal! nave the following powers and duties:

3.1 All of the common law and statdtory powers of a corporation not-for-profit under the laws of

ihe State of Forida.

provided in, or contemplated by, the DECLARATION, including but not limited to, ths following:

3.2.1 Tec own, purchase, sell, mortgage, encumber, lease, administer, manage, operate,
malntam improve, repair and/or replace real and parsonal property.

ARTICLES - 1

3;2-Toadminister: enforée, carry “out and perform-all of-the -acts-functions,rights-and -dutiss ~—=




3.2.2 To make and coliect ASSESSMENTS against OWNERS to defray the costs,
axpenses and losses incurred or to be incurred by the ASSOCIATION, and to use the proceeds thereof
in the exercise of the ASSOCIATION'S powers and duties.

3.2.3 To enforce the provisions of the DECLARATION, these ARTICLES, and the
BYLAWS,

3.2.4 To make, establish and enforce reasonable rules and regulations governing the use
of COMMON AREAS, LOTS, UNITS and other property under the jurisdiction of the ASSOCIATION.

3.25 To gramt and modify easements, and to dedicate property owned by the
ASSOCIATION to any public or quasi-public agency, authorlty or utility company for public, utility, drainage
and cable television purposes.

~ 3.2.8 'Tao barrow money for the purposes of carrying out the powers and dulies of the

3.2.7 To exercise controj over exterior alterations, additions, improvements, or changes
in accordance with the terms of the DECLARATION.

3.2.8 To obtain insurance as provided by the DECLARATION.

. 3.2.9. To employ personnel necessary to perform the obligations, services and duties

requi red of or to be performed by the ASSOCIATION and for proper operation of the properties for which

the ASSOCIATION is responsible, or to contract with others for the performance of such obligations,
services and/or duties.

3.2.10 Yo sue and be sued.

3.2.11 The ASSOCIATION shall operdte, maintain and manage the surdface water or
stormwater management system(s) in a manner consistent with any permit issued by the South Florida
Water Management District, and applicable District rules, and shalt assist in the enforcement of the

‘DECLARATION which relate 1o the surface water or stormwater management system. The ASSOCIATION

shall levy and cobect ASSESSMENTS against the members of the ASSOCIATION for the costs of
maintenance and operation of the surface water or stormwater management system.

ARTICLE 4. - MEMBERS

4.1 The members of the ASSOCIATION shall consist of all of the record owners of LOTS.
Membership shall be established as t¢ each LOT upon the recarding of the DECLARATION. Upon the
transfer of ownership of fee title to, or fee interest in, a LOT, whether by conveyance, devise, judicial
decree, foreclosure, or otherwise, and upon the recordation amongst the public records in the county in
which the SUBJECT PROPERTY is located of the deed or other instrument establishing the acquisition

“and ‘designating the'LGT affscted therebythe new OWNER-designated-in-such-deed orcther-instrument-=

shall thereupon beceme a member of the ASSOCIATION, and the membership of the prior CWNER as
to the LOT designated shall be terminated, provided, however, that the ASSCCIATION shall not have the
responsibility or obligation of recognizing any such change in membership until it has been delivered atrue
copy of the applicable deed or other instrument, or is otherwise informed of the transfer of ownership of
the LOT. Prior to the recording of the DECLARATION, the incorporator shall be the sole member of the

ASSOCIATION.

ARTICLES - 2




4.2 The share of each member in the funds and assets of the ASSCCIATION, and the COMMON
SURPLUS, and any membership in this ASSOCIATION, cannot be assigned, hypathecated or transferred
in any manner except as an appurienance to the LOT for which that membership is established.

. 4.3 On alf matters upon which the membership shall be entitied to vote, there shall be only one
vote for each LOT. In the event any LOT is owned by more than one person and/or by an antity, the vote
for-such LOT shall be cast in the manner provided by the BYLAWS. Any person or enfity owning more
than one LOT shall be entitled to one vote for each LOT owned. In addition to the foregoing, DECLARANT
shall have three votes for each vote of any member other than DECLARANT so long as DECLARANT is

entitled to appoint the Directers of the ASSOCIATION.

44 The BYLAWS shall pravide for an annual mesting of the members of the ASSOCIATION and
shall maka provisicn for special meetings.

ARTICLE 5. - TERM OF EXISTENCE

The existence of the ASSOCIATION snail commence with the fiing of these ARTICLES with tha

Secretary of State, Tallahassee, Florida. The ASSOCIATION shall have exist in perpatuity.

ARTICLE 8, - INCORPORATOR

- The name and street address of the incorporator is: Eric A. Simon, 6363 N.W. 6th Way, Suite 250, Ft.

. Lauderdale, F1 33308. . . .

ARTICLE 7. - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shait be -managed by a BOARD
which shall consist of not less than three (3) directors, and which shall always be an odd number. The

" BYLAWS may provide for a method of determining the number of directors from time fo time. In the

absence of a determination as to the number of directors, the BOARD shall consist of three {3) directors.
Directors are not required to be members of the ASSOCIATION. :

7.2 All of the duties and pawers of the ASSOCIATION existing under the DECLARATION, these

. ARTICLES and the BYLAWS shall be exercised exclusively by the BOARD, ns agents, contractors or

employees, subject to approval by the members only when specificaily required.

7.3 The DECLARANT shall have the right to appoint ali of the directors until DECLARANT has
conveyed 75% of the LOTS within the SUBJECT PROPERTY, or.on December 31, 2005, whichever
occurs first. The DECLARANT may waive its right to elect one or more directors by written notice to the
ASSOCIATION, and thereafter such directors shall be elected by the members. When the DECLARANT
no longer owns ary LOT within the SUBJECT PROPERTY, alt of the directors shall be elected by the
members in the manner provided in the BYLAWS.

=== 4= iractars-may-be-removed -and - vacaneies-on: the-BOARD-shall-befilled-in-the-manner=sz= ===
provided by the BYLAWS, however any director appointed by the DECLARANT may only be removed by
the DECLARANT, and any vacancy on the BOARD shall be appointed by the DECLARANT i, at the time
such vacancy is to be filled, the DECLARANT is entiled to appoint the directors.

ARTICLES - 3




ARTICLE 8. - QFFICERS

The officers of the ASSOCIATICN shall be a president, vice president, secretary, treasurer and
sueh other officers as the BOARD may from time to time by resolution create. The cofficers shall serve at
the pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for filling

~ vacangies, and for the duties of the officers,

ARTICLE 9.- INDEMNIFICATION

8.1 The ASSCCIATION shalt indemnify any person who was or is a party, or is threatened to be
made a pary, to any threatened, pending or conternplated action, suit or proceeding, whether civii,
criminal, administrative or investigative {other than an action by ar in the right of the ASSOCIATION] by
reason of the fact that he is or was a director, employee, officer or agent of the ASSOCIATION, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with the action, suit or proceeding i he acted in good faith and
in @ manner he reasonably belisvad to ba in, or not opoosed to, the best interest of the ASSOCIATION;
and with respect to any criminal action or proceeding, if he had no reasonable cause to believe his conduct
was unlawful; except, that no indemnification shall be made in respect to any claim, issue or matier as to
which such person shall have been adjudged to be liable for gross negligence or willful misfeasance or

malieasance in the performance of his duties to the ASSOCIATION unless and only to the extent that the
court in which the action or suit was brought shail determine, upon application, that despite the
adjudication of liability, but in view of ail the circumstances of the case, such person is fairly and

reasonably entiled to indemnity. for such expenses which the court shall deem proper.. The termination . _. _

of any action, ‘suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo

comtendere or its equivalent, shail not, in and of itself, creaie a presumption that the person did not act

in good faith and in a manner which he reascnably believed to be in, or not opposed to, the best interest
of the ASSOCIATION; and with respect to any criminal action or proceeding, that he had no reasonable
cause to belisve that his conduct was unlawfui

9.2 To the extent that a director, officer, employee or agent of the ASSOCIATION has been

-successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph

1 above, or in defense of any claim, issue or matter thetein, he shall be indemnified against expenses

“{including attorneys’ fees and appeliate atterneys’ fees) actually and reasonably incurred by him in

connection therewith.

9.3 Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the ASSQCIATION in advance of the final dispesition of such action, suit or proceeding as authorized by
the BOARD in the specific case upon receipt of an undertaking by or on behalf of the directors, officer,
employee or agent to repay such amount unless it shall uftimately be determined that he is entitled 1o be
indemnified by the ASSOCIATION as autherized herein.

9.4 The indemnification provided herein shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entiled under the laws of the Stale of Florida, any BYLAW,

~==agreement; vote of-mémbers-or otherwise;“and-as 1o action -taken -in -an-official-capacitywhile-holding=—=—=-

office, shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

8.5 The ASSOCIATION shall have the power to purchase and maintain insurance cn behalf of
any person who is or was a director, officer, employee or agent of the ASSOCIATION, or is or was serving
at the request of the ASSOCIATION as a director, officar, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred

ARTICLES - 4




by him in any such capacity, as arising out of his status as such, whether or not the ASSOCIATION wouid
have the power to indemnify him against such fability under the provisions of this Article.

ARTICLE 18. - BYLAWS

The first BYLAWS shall be adopted by the BOARD and may be altered, amended or rescinded
by the DECLARANT, the Directors andfor members in the manner provided by the BYLAWS.

ARTICLE 11. - AMENDMENTS

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

1A n-wajority of the BOARD shall adopt a resciution setting forth'the proposed amendment and
directing that it be submitted to a vote at a meeting of the members, which may be the annual or a special
meeting.

11.2 Written notice selting forth the propesed amendment or a summary of the changes to be
eftected thereby shall be given to each member entitled tc vote thereon within the tima and in the manner
provided in the BYLAWS for the giving ot notice of a meeting of the members. If the meeting is an annual
meeting, the proposed amendment or such summary may be included in the notice of such annual

-mee’(lﬂg

~11.3 . At such meeting, a vote of the members entitied to vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative vote
of 2/3 of the votes of the entire membership of the ASSOCIATION.

11.4 Any number of amendments may be submitted to the members and voted upon by them at
any one meeting.

115 f all of the directors and all of the members eligible 1o vote sign a written statement
manifesting their intention that an amendment to these ARTICLES be adopted, then the amendment shall
thereby be adopted as though the above requirements had been satisfied. .

11.6 No amendment shall make any changes in the qualifications for membership nar in the voting
rights of members withowt approval by all of the members and the joinder of all INSTITUTIONAL
LENDERS hoiding mortgages upon the LOTS. No amendment shall be made that is in conflict with the
DECLARATION. Prior to the closing of the sale of all LOTS within the SUBJECT PROPERTY, no

amendment shall make any-changes which would in any way affect any of the rights, privileges, powers .~ -

" or options herein provided in favor of, or resarved to, the DECLARANT, unless the DECLARANT shali join

in the execution of the amendment, including, but not limited to, any right of the DECLARANT to appoint
directors pursuant to Amcle VIl

11.7 No amendment {o thése ARTICLES shall be made which discriminates against any

TESTTOWNER(S) oraffectsTess tharialt of the' OWNERS within the SUBJECT PROPERTY  without the written--

approval of all of the OWNERS so discriminated against or affected.

11.8 Upon the approval of an amendment to these ARTICLES, the articles of amendment shalt
be executed and delivered to the Department of State as provided by law, and a copy certified by the
Department of State shall be recorded in the public records of the county in which the SUBJECT
PROPERTY is located.

ARTICLES - b




DISSOLUTION

» ARTICLE 12. -
In the event of dissolution or final liquidation of the. ASSOCIATION, the assets, both real and

personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility, and the
property consisting of the surface water management system shall be conveyed to an appropriate agency

of local government, to be devoted to purpdses as nearly as practicable the same as those to which they
In the event that such dedication or conveyance is

were %equired to be devoted by the ASSOCIATION

refused acceptance, such assets shall be granted, conveyed and assigned to any non-profit corporation

association, trust or other organization, to be devoted tc purposes as nearly as practicable fo the same

as those to which they were required to be devated by the ASSOCIATION.
ARTICLE 13,

all be at 8383 MW Gth Way, Suite 250, Ft,

ATIMNAL Al
(281070

INITIAL REGISTERED OFFICE ADDRESS AND NAME OF REGISTERED AGENT

Livsiy 31

ine inilial regisiered oifice of the ASSGCIA
Lauderdale, FI 33308. The initial registered agent of the ASSOC?ATION at that address is Enc A SHTKJ!’\

WHEREFORE, the incorporatar, and the initial registered agent, have executed these ARTICLES
ed is familiar with, and

on this /-3 day of flc,szfz vg Y, 200_.5. By executing these ARTICLES, the undersigned registered

agent dccepts the appointment as registered agent and states that the undersi

accepfs the ob[sgatlons of that position.
Eric A“Simon, as incorporater and as Registered

Agent

)

STATE OF FLORIDA .
) } 88:
)

COUNTY OF BROWARD
The foregoing instrument was acknowledged— before me this /— day of /L—eﬁeo«/fﬂ Yo,
istered Agent. He is ersonaiy known to me.

2005, by Eric A. Simen, as Incorporator and as Re

UBL G, State of Flonda at Large
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