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METROWEST MASTER ASSGCIATION, INC. ey £
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WHEREAS, the Articles of Incorporation of METROWEST MASTER ASSOCIATION,
INC. (the "MASTER ASSOCIATION") were filcd with the Florida Department of State on
February 17, 1986 as Charter Number N13457 (the “Prior Articles™); and

WHEREAS, Section 617.1007 of the Florida Not For Profit Corporation Act provides that
the board of directors of the MASTER ASSOCIATION may restate its articles of incorporation at
any lime with or withoul a vote of the members, except that any such restatement which includes
an amendment requiring member approval must be adopied as provided in Section 617.1002 of
the Florida Not For Profit Corporation Act; and

WHEREAS, Section §17.1002(1) ol the Florida Not For Profit Corporation Act provides
that unless the Prior Articles provide an “alternative procedure,” amendments 1o the Prior Articles
must be made in the set forth in the munner set forth in Section 617.1002 of the Florida Not For
Profit Corporalion Act; and

WHERFEAS, Article 10 of the Prier Anticles provides an “alternative procedure” for their
amendment; and

WHEREAS, in accordance with the provisions of Article 10 of the Prior Anicles and the
Bylaws of the MASTER ASSOCIATION, a written consent, in licu of a noticed meeting called
for consideration of amendment and restatement of the Prior Articles, to a resolution to amend and
restate the Prior Articles, in the form as follows hereinbelow, was adopted by signature of the
MEMBERS (as defincd in Article 3 hereof) having not less than a majority of the votes of the
entire membership of the MASTER ASSOCIATION; and

NOW THEREFORE, in accordance with the above-described procedure, METROWEST
MASTER ASSOCIATION, INC. hercby amends and resttes the Articles of Incorporation of
METROWEST MASTER ASSOCIATION. INC. and files the Amended and Reslated Articles of
Incorporation of Articles of Incorporation of METROWEST MASTER ASSOCIATION, INC. as
follows:

fAmended and Restated Articles of Incorporation of METROWEST MASTER
ASSOCIATION, INC. follow on next pages.]

092704 N IB2G04\BR 19864 vy
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; ARTICLE |
{
' NAME
METROWEST MASTER

l. Namne. The pame of the corporetion s
ASSOCIATION, INC. (hereinalter referred to as the “MASTER ASSOCIATION™).

ARTICLE 2

PRINCIPAL QVEICE ADDRESS
The street address and the mailing address of the

2. Principal Office Address.
principal office of the MASTER ASSOCIATION is 2121 S. Hiawassee Road. Suite 132, Orlando.

Ftorida 32835.
ARTICLE 3

DEFINITIONS

: 3. Definitions.  All initially or fully capitalized terms used in these Articles of
Incorporation shall have the samc meanings as are used and defined in the AMENDED AND
MASTER  DECLARATION  OF PROTECTIVE COVENANTS  AND

RESTATED
RESTRICTIONS FOR METROWEST (the “Declaration™) unless these Articles specifically
provide otherwise, or unless the context dictates a contrary meaning,

ARTICLE 4
PURPOSE

4, Purpose. The purposes for which the MASTER ASSOCIATION i organized are

as totlows:
To opcrate as a corporation pot-for-profit pursuant 1o Chapter 617 of the

4.1

Flonda Statutes.
To provide for ownership, operation, maintenance and prescrvation of the

4.2
Common Areas, and improvements thereon.
To administer, perform, enforce and carry out the rerms and provisions of

4.3
the Governing Documents, including, without imitation, the Declaration.

4.4 To admirnister, perform, entorce and carry out the terms and provisions of
any other Decluration of Covenants and Restrictions or other instrument, submitting property o
the junisdiction of or assigning responsibilities, rights or dutics to the MASTER ASSOCIATION
to the cxtent the terms and provisions of such instrument are accepted by the Board of ireclars

of the MASTER ASSOCIATION (the “BOARD™),

U270 R200088 108044
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1.5 To administer to und on behalf of the intercsts of the MASTER
ASSOCIATION, the MEMBERS of the MASTER ASSOCIATION and the OWNERS and
Residents of Property Units in METROWIEST, as authorized hy the Goveming Documents,
including, without himitation, the Declaration,

ARTICLE 5
BCWERS

S. Powers. The MASTER ASSOCIATION shall have alf the powers, privileges and
duries reasonably necessary to discharge its obligations, inchiding, but not limited to, the
following;

5 Have. exercise and perform any and all powers, righis and privilcges which
a corporation organized under the Florida Not Vor Profit Corporation Act by law may now or
herealter have or exercise, including, without limitation, the right to sue and be sued and appear
and defend in all aclions and proceedings in its corporate name 10 the same extent as a natural
person.

5.2 Exercisc all of the powers and privileges and to perform all of the rights,
duties and obligations of the MASTER ASSOCIATION as set forth in the Governing Documents,
including. without limitauon, the Declaration.

33 Operate and perform inaintenasice of the Surface Water Managemem
System pursuant 1o this Declaration in a manner consistent with the requiremerns of the District
Permit.

5.4 To establish or appoint committees and delegate cevtain of its functions to
those committees.

5.5 To enier into, muke, cstablish and enforce, rules, reguiations, Bylaws,
covenants, restrictions, contracts and agreemen(s to carry out the purpeses of tbe MASTER
ASSOCIATION.

S.6 0 o fix, levy, coilect and enforce payment of, by any lawful means, all
Assessments, including, without limitation, Assessments for Common Expenses from MEMBERS
{and OWNERS when appropriate) of the MASTER ASSOCIATION w0 defrav the costs. expenses,
reserves and losses incurred or to be incurred by the MASTER ASSOCIATION and to use the
proceeds thereot in the exercise of the MASTER ASSOCIATION s powers and duties.

8.7 Ta acquire (by gift, purchasc or otherwise), annex, own, hold, unprove,
build upon, adminisier, manage. operaic, maintain, improve, repair andior replace. convey,
inertgage, grani rights and easements, sell, dedicate, feasc, transfer or otherwise dispose of real
and persenal property (including the Common Arcas) in connection with the functions of the
Associahion except as limited by the Declaration.

5.8 To hold funds for the exclusive benefit of the MEMBERS of the MASTER
ASSOCIATION as set lorth in these Anticles and as provided in the Declaration and the Bylaws.

2
092709941 E260-NER 198G v4
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3.9 To purchasc insurance for the protection of the MASTER ASSOCIATION,
: ity oificers, directors and MEMBERS, and such other parties as the MASTER ASSOCIATION
: may determine to be in the best interests of the MASTER ASSOCIATION.

5.10  looperate, maintain, repair, and improve all Common Areas and such other
portions of METROWLEST as may be determined by the BOARD from time to time.

'; 5.11  To honer and perform under all contracts and agreements entered between
f third parties and the MASTER ASSOCIATION or third parnes and the DEVELOPER which arc
i assigned to the MASTER ASSOCIATION.

: 5.12  To exercise architectural control, either direely or through appointed
commitiees, over all buildings, stractures and. improvements to be placed or constructed upon any
portion of MECTROWEST. Such control shall be exercised pursuant o the Declaration.

513 To provide for private secuity, fire safely and protection, and similar
funciions and services within METROWEST as the BOARD in its discretion determines necessary
Or appropriate.

3.14  To provide, purchase, acquire, replace, improve, maintain and/or repair such
buildings, structures, street lights (to the extent not provided and maintained by Crlando Utilities
Commission), strects (to the extent not maintained by the City of Orlando, the County of Grange,
or the Florida Department. of Transportation), pathways, and other structures, landscaping, paving
and equipment, both real and personal, related o the health, safety and social. welfare of the
MEMBERS ofthe MASTER ASSOCIATION and the OWNERS and Residents of METROWIEST
as the BOARD in its discretion determines necessury or appropriate,

515 To employ personnel necessary to performn the obligations, services and
duties required of or to be performed by the MASTER ASSOCIATION and/or to contract with
others for the performance of such obligations, services and/or, duties and to pay the cost thereol
in accordance with whatever contractual arrangement the BOARID shall enter.

ARTICLE 6

6. MEMBERS.. The MEMBERS of the MASTER ASSOCIATION shall be

L et

determined by and shall be subject to the following:

6.1 Community Association MEMBER: [Fach Community Association shall be
a MEMBLR of the MASTER ASSQCIATION. Such membership shal} be established upon the
filing of the Articles of Incorporation of the Community Association with the Secretary of State of
Florida, and the recording of such Articles of Incorporation in the Public Records of Orange
CCounty, along with, or as an exhibit to a Community Declaration, Declaration of Comlominium or
similar document, submitting a portion of the Properiy to the jurisdiction of the Commurnity
Association. The OWNER of any Property Unit which is subject o the jurisdiction of a
Community Association shall not be a MEMBIER of the MASTER ASSOCIATION,

1.2

DO2704 N RIGONBE 1 VRG4vd
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62 OWNER Membership. The OWNER of any portion of the Property not
i subject to the jurisdiction of & Community Association shall be a MEMBER of the MASTER
i ASSOCIATION. Such membership shall be established when the OWNER takes title to a Property
| Unit within the Properiy. Notwithstanding the foregoing, no OWNER ol an.Institutional Property

Unit shall be considered a MIIMBLER uniess and until the OWNER thereof agrees to pay its pro
rata shave of the Assessments for Common Expenses.

6.3 Golf Coursg. The OWNER of the golf course and related facilites,
; including tennis courts. pool, clubhousc, ctc., in consideration of the reduced Assessment payable
10 the MASTER ASSOCIATION, shall not be a MEMBER unless and until the OWNER agrees
to pay the full Assessment for Common Expenses attnbutable to the golf course and related
[acibtics as computed on the full Assessed Value thereol in accordance with the provisions of the

Declaration,

6.4 'fﬂ":m:éifci’l ol fviérl'jih"cs'}iﬁilg. Membership shall be transferred as follows:

6.4.1 In the case of 9 MEMBER other than a Community Associalion,
transfer of membership in the MASTER ASSOCIATION shall be established by the recording in
the Public Records of Orange County of a deed or other instrument establishing a transfer of record
title to any Property Unit for which membership has already been cstablished. The OWNER
designated by such instrument of convcyance thereby becomes a MEMBLUR, and the prior
MEMBER s membership thereby is terminated. Notwithstanding the foregoing. the MASTER
ASSOCIATION shall not be obligated to recognize such a ganster of membership until such time
as the MASTER ASSOCIATION rceeives a true copy of the recorded deed ur other instrument
cstablishing the transfer of ownership of the Property Uni, and 1t shall be the joint and scveral
responsibility and obligation of the former and the new OWNER ot the Property Unit to provide
such true copy of said recorded instrument to the MASTER ASSOCIATION. o the event of death
of a MEMBER his or her membership shall he automatically transferred to his or her heirs or
successors in interest upon delivery of the recorded certificate of death or other pool accepable o
the MASTER ASSOCIATION.

0.4.2 in the event any portion of the Property is submitted to the.
jurisdiction of a Conumunity Association, the membership of the OWNER associated with such
portivn of the Property shall automatically terminaie upon the recording in the Public Records of
Orange County of the declarzation of condominium, declaration of covenants and restrictions, or
similar document, submitting such portion of the Property 1o the jurisdiction of the Conununity
Association, and the Conumunity Association shall simulteneously becoine ¢ MEMBER with
respect to such portion of the Propeny.

6.5 Prohibition Apainst Trangfer. n those cases in which a MEMBJER is also
an OWNER, the sharc of that MEMBER in the funds and assets of the MASTER ASSOCIATION
cannot be assigned, hypothecated or transferred i any manner cxcept as an appurienance to the
Property Unit assoctated with the membership of that MEMBER, nor may a membership be
separately assigned, hypothecated or transierred in any manner except 2s an appurtenance to the
Properly Unit

MU 0aS B INGE B 108558
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6.6 Pxetermination of Voling Righls. The total number of Residential Property
Units, the total number of square feet of Comnmercial improvements and the number of hote! rooms
which may be constructed within METROWEST are guverned by the Master Development Plan.
MEMBIERS® voting rights shall be determined as st forth in this Secticn 6.6, Notwithstanding
anything contained or any inlerpretation to the contrary in the Governing Documents, including,
without limitation these Articles, no entitled voies shall be allocated to any MEMBER for
improvements which are not constructed and for which certificate(s) of occupancy have not been
issued.  IIntitled votes shall only be allocated to MEMBERS for voling purposes once such
improvements arc constructed and certificate(s) ot vecupancey issued.

6.6.1 Residential Property’ Units) The number of Residential Property
Units which are or may be constructed on any portion of the Property shall be determined and such
number shall be assigned to that portion of the Property and be allocated 10 the purchascr of such
portion of the Praperty at the time of the delivery of the deed therefor, The OWNER of a portion
of the Property used or to be used tor Residential purposes shall be entitled 10 one (1) vote for cach
Property Unit assipgned w at. I the portion of the Property is submitted to the jurisdiction of a
Comrunity Association, that Community Association MEMBER shall have a number of votes
equal 10 the number of Property Units under the jurisdiction of that Community Association. A
Community Association MEMBER shall be represented by and cast its votes in ithe manner
provided herein and in the Bylaws and Declaration.

Even though the OWNER of a multi-family residential improvernent not comimitied to
Condominium form of ownership shall be considerad the OWNER of only one (1) Property Unit,
such OWNER shall be a MEMBER entitled 10 onc (1) voie for cach Residential Property Unit
assigned to the portion of the Property upen which the multi-family residential improvement is
builr.

6.6.2 Coummetcial. The number of sguare feet of floor arca and/or the
number of hotel rooms which are or may be constructed on any portion of the Property intended
for Commercial uses shall be determined and such number of square feet of floor area and/or hotel
rooms shall be assigned to that portion of the Property and allocated to the purchaser of such
purtion of the Property at the tiine of the delivery of the deed therefor. Portions of the Property
used or 10 be used for Commercial purposes shall be entitled to one (1) vote for cach 2,700 square
feet, or fraction thercof, of luor aren, measured to the exterior face of walls, including access halls
and tactlities, but excluding arcas for vehicle storage and major on-site services such as mechanical
service equiprent. Portions of the Property used ov 1o be used for hotel Commercial purposcs
shail be entitied to one (1) vote for cach two (2) hotel rooms and one (1) vote for each 2,700 squarce
fect. or fraction thereot, of floor area not included in hotel ronms and accessways 1o hotel rooms,
measiwred as above for Commercial Property Units.

6.6.3  Institutionzl. If the OWNER of the Institttional Property Unit
agrees 10 pay Asscssments for Common Expenses (o the MASTER ASSOCIATION such QWNER
shall be @ MEMBIIR. As a MEMBER the OWNER of an Institutional Property Unit shall be
eatitled 10 ong (1) vote for cach 2,700 square feet, or fraction thereof. of Hoer area, measured to
the exterior face of walls, including aceess halls gnd faciiities but excluding arcas for vehicle
storage and major on-site scrvices such as mechanical service equipment. Becuuse the Muster
Development Plan does not control the number of square feet which may be built on an

LA
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Institutional Property Unit, the number of voles attnbutable 10 the OWNER will be determined
when a butlding permitis issued for construction of the Impravements on the Institutional Property
Umit. Until issuance of a building penmit the BOARD shail arbitrarily assign to the OWNER of
the Institutional Property Unit a minber of votes.

if the OWNER of the institutional Property Unit does not agree 1o pay Assessments for
Common Expenses such OWNER will not be entitled to become a MEMBER or vote on
membership affars.

6.6.¢ Number of Votes. The total number of outstanding votes may be
: determined at any time by the Master Development Plan.  If the Master Developmient Plan is
: amended to increase the number of Residential Property Units or the number of square fect of
Commercial floor area or the number of hotel rcoms which may be constructed on the Property,
the total number of voles will be adjusted accordingly. If, after the conveyance of a Property Unit
to an OWNER, such OWNER is granted the right to (1) in the case of a portion of the Property
uscd for Residential purposes, increase the number of Residential Property Units, or (2) in the case
: of a portion of the Property used for Commereial purposes, increase the number of square feet of
Haoor areu or the number of hotel rooms which may be built on the Commereial Property Unit, such
: OWNER’s number of votes shall inerease correspondingly.  Such increase in the number of
Residential Property Units or Commercial square footage or hotel rooms may 1ake place before or
afier completion of imital construction and the namber of votes will be increased when the
construction is completed {certificate of occupancy issued by the appropriate authorities). Further,
the subjecting of additionat lands te the jurisdiction of the MASTER ASSOCIATION will make
the OWNERS of real property within such additional lands MEMBERS of the MASTER
ASSOCIATION, which will increase the total number of votes. Therefore, the nusnber ol voles
which may be cast at any mecting of the MEMBERS is the sum of (1} the total number of
Residential Property Units constructed; (2) the total number of Residential Property Units
approved under the Master Development Plan but not constnieted; (3) the total number of square
fect of Commercial floor area in Commercial Property Units constructed, divided by 2,700; (8) the
total number of square feet of Commercial oor area approved under the Master Development
Plan but not constructed, divided by 2,700: (5) the total number o holel roems constructed, divided
hy two (2} (6) the tetal number of hotel rooms approved under the MASTER DEVELOPMENT
PL.AN but not constructed, divided by two (2); and (7) the total nuruber of square feet ol space in
Institutional Property Units as determined in accordance with Subscction 6.6.3 of these Articles.

L T +

6.0.5  Yolinghy Co-DWNERS, If the Property Unit associated with the
membership of a MIZMBER 15 owned by more than one individual or entity, the vote(s) of the
MEMBER may be cast at any mecting by any Co-OWNER of the Property Unit. 1f when the
vote(s) is (are) to be cast, a dispute ariscs between the Co-OWNERN as to how the vote(s) will be
cast, they shall lose the right to cast their vote(s) on the matter being voled upon, but their vole(s)
continue to be counted for purpuses of determining the existence of a quorum,

6.6.6  Commumiv Assyciation MEMBERS.  The President of a
Comuinunity Association shall be the Kepresentative to act on behall of the Community Association
at all meetings of the MEMBERS of the MASTER ASSOCIATION. The Ofiicers of the
Commuonity Association shall be designated by a certificate signed by the Sceretary of the
Community Association, and filed with the Scerctary of the MASTER ASSQCIATION prior to

QU2THA BZ@)ER 1804wt
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the time all proxies are due. The President. in the absence of a4 revocation of same, shall
conclusively be deemed to be the person entitled 1o cast the vates for the Comimunity Association
MEMBIER al apy meeting. The President of'a Comimunity Association shall be the Representative
Lo act an behall of the Communiry Association at all meetings of the MEMBERS of the MASTER
ASSOCIATION. The Officers of (he Community Association shall be designated by a certificate
stened by the Secretary of the Community Association, and {iled with the Secrctary of the
MASTER ASSOCIATION prior to the time all proxies are due. The President, in the absence of
a revecation of sume. shail conclusively be deemed to be the person entitled 1o cast te votes for
the Community Association MEMBIER at any meeting. in the event the President does not appear
i person, or by proxy at any meeting. the votes of the Community Associstion MEMBER may be
cast at any mecting by the Vice President, Secretary or Treasurer, in that order, of the Community
Associalion MEMBER.

6.7 Proxies. Livery MEMBER. or Representative of a Community Association
MEMBER entitled 10 vote at a meeting ot the MEMBERS, or to express consent or dissent without
a meeting, may authorize another person to act on the MEMBER’s or Representstive's behalf by
a proxy signed by such MEMBER or Representative. Any proxy shall be delivered 1o the Sceretary
of the MASTIER ASSOCIATION or the person acting as Secretary at the meeting, at or prior to
the e designated in the order of business for so delivering such proxies. No proxy shall be valid
after the expiration of ¢leven (11) months from the date thereof, unless otherwise provided in the
proxy. livery proxy shall be revocable at any time at the pleasure of the MEMBER or
Representative executing it. Any proxy issued by a Representative of a Community Association
MEMBIZR may only authorize a member of the board or officer of the Communily Associdtion o
act, on the Representative’s behalf,

6.8 Subdivision of the Property Unit.

6.8.1  Inthe event title {0 a portion of a Property Unit with more than one
{1) Residential Property Unit assigned to it or mmore than 2,700 square feet of Commercial or
Institutional floor area ussigned 1 it, or mere than one (1) hotel room assigned fo it is conveved to
i third party, such third party shall become a MEMBIIR (unless the Property Unit is subject to the
Jurisdiction of a Comimunity Association) with the number of voies caleulated ax set forth in
Section 6.6 above based on the appropriate portion of the number of Residential Property Units or
square feel of floor arca or huiel rooms originatiy assigned to the Property Unit which has heen
conveyed to the new OQWNER. In no cvent shall such conveyance increase the number of
Residential Property Units, floor area, or hotel rooms assigned 1o the Property Unit after such
conveyance over that originally assigned to the Property Unit before the conveyance. nor shall
such conveyance result in the casting of any fractional votes. At the time ef such conveyance, the
OWNER (ie,, the scller or grantor for such convevance) shall notify the MASTER
ASSCCIATION of the number of votes assigned to cach portion of the Property Unit. Tn the event
ihat an OWNER falls or refuses to designate the division of'the vetes, the BOARD may make such
division and notify the OWNERS of cach portion of the Property Unit involved in the cenvevanee.

6.9 -Calcutation of ¥otes. Any question conceming the number of voles which
may be cast by a MEMBLER shall be decided by the BOARD.

-~
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ARTICLE 7

MEMBERS OF THE BOARD

7. Members of ihe BOARD. The affairs of the MASTER ASSOCIATION shall be
munaged by, a BOARD comprised of not less than five (5) members nor more than nine (9
members and the number of members comprising the IBOARD shall always be an odd number.
Notwithstanding the forcgoing, in no 2vent shall there be less than three {3) members of the
BOARD.

7.1 Members of the BOARD shall be clected by the MEMBERS of (he
MASTER ASSOCIATION in the manner provided by the Byluws,

7.2 Al of the duties and powers of the MASTER ASSOCIATION cxisting
under Chapter 617 or Chapter 720 of the Florida Statctes and the Governing Documents shall be
exercised exclusively by the BOARD, its aguents, contractors or employees, suhject to zpproval by
the MEMBERS only when specifically required.

7.3 A member of the BOARD may be removed and vacancies on the BOARID
shall be {illed in the manner provided by the Bylaws.

7.4 The names and addresses of the members of the BOARD who shall hold
officc until their successors are elected or appeinied, or until sooner dies, resigns or is removed.
arc as follows:

James Druyton: 2206 Leake Vilma Drive
Orlando, Florida 32833

Victor Garofalo: 7615 Milano Drive
Orlando, Florida 32835

Stina D' Uva: 6710 Fairway Cove Drive
Orlando, Florida 32815

Madeline Fratcois: 7805 §t. Giles Place
Oriando, Florida 32835

Randle Warren Nash: 6232 Castelven Drive
Orrlando, Florida 32835

ARTICLE &

8. QOthicers. The Officers of the MASTER ASSOCIATION shall be a President. Vice
Presidents, Sceretary, Treasurer and such other efficers as the BOARI may from time to time by
resolution create. The Officers shall serve at the pieasure of the BOARD, and the Bylaws may

OUZTO4RA FRIAODRE 1 IRGSvd
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provide for the rernaval trom ofhee of Otlicers, for filling vacancies, and tor the duties of the
Officers. The names of the Officers who shall serve until then suceessors are designated by the
BOARD arc as tollows:

President James Dravion

1

Vice President Stina Y’ Ulva

t

Scerctary .~ Madeleine IFrancois
Treasurer - Vicior Garofalo
ARTICLE 9

INDEMNIFICATION.

9. Indednificaiion of Olicers, Members.of the BOARD or Agenis. The MASTER
ASSOCIATION shall indemnify uny Person who was or is a party or is threatened to be made a
party. to any threatensd. pending or contemplated action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such Person is or was a member
of the BOARD, officer, manager, agent or employee of the MASTER ASSOCIATION. member
of a committee ot the MASTER ASSOCIATION, representative of the MASTER ASSOCIATION
or a commitice of the MASTER ASSOCIATION, member, manager, agent or emplovee of the
DRB, mcmber of a commtlee of the DRB, or a representative of the DRE or & committee of the
DRB {each an “Indemnified Persen™) against expenses (including” attorneys’ and paralegal fees
and appellate auorneys” and paraiegal fees), judgments, fines and amounts paid in settlement
actuafly and reasonably incurred by such Indemnified I'erson in connection with such action, suit
or proceeding if such Indemnified Person acted in good faith and in 3 manncer such Indemnified
Person reasonabiy believed 1o be 1n, or not opposcd to, the best interest of the MASTLR
ASSOCIATION, the DRB o1 a committes of the MASTER ASSOCIATION or the DRB; and, with
respect to any criminal action or proceeding, if such Indemnified Person had no reasonable cause
10 believe their conduct was unlawtul; or matter as to which such Indernnitied Person shat} have
been adjudged 1o be hable for gross negligence or will{ul misfeasance or malfeasance in the
verformance of their duty 10 the MASTER ASSOCIATION, the DRE or a committec of the
MASTIIR ASSOCIATION or the DR unless and anly to the exient that the court in which such
action or suti was brought shall deterimine, upon application, that despite the adjudication of
lability, bat 1 view of all the circumstances of the case, such Indemnificd Person is fairly and
reasonably entitled w indeminity for such expenses which such court shall deern proper. The
terminauon of any action; suit or proceeding by judgnent, order, settlement conviction, or upon a
plea of nolo contendere or its equivaient. shall not, in and of itself, create a presumption that such
Indempnified Person did sot act in good faith and in a manner which such indemnified Person
reasonably belicved to be i, or net opposed o, the best interest of the MASTER ASSOCIATION,
ihe DRI or a committee of the MASTER ASSOCIATION or the DRB; and with respect o any
criminal action or proceeding, that such Indemnificd Person had no reasonable cause to helieve
that thelr conduct was unfawiul.
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9.1 To the extent that an Indemnified Person is entitled to indermnification by
the MASTER ASSOCIATION in accordance with this Article 9, such party shall be indemnified
against expenses (including attorneys™ and paralegal fees and appellate attorneys’ and paralegal
fees} aclually and veasonabiv incurred by such party in connection therewith.

9.2 Expenses incurred in defending a civil or criminal action, suit or proceeding
shall be paid by the MASTER ASSOCIATION in advance of the final disposition ol such action,
sull or procceding upoen receipt of an undertaking by or on behalf of the Indemnified Person to
repay such amount unless it shall uliitnately be determined that such party is entitled 10 be
indemnified by the MASTER ASSOCIATION as authonzed in this Article 9.

9.3 The indemnification provided by this Article 9 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under the
laws of the State of Florida, any Bylaw, agreement, vote of MEMBERS or otherwise, As to action
taken by an Indemnnified Person while performing or serving in their respective role, position or
capacity, the indemnification provided by this Article 9 shall continue as to an Indemnified Person
who has ccased to be a member of the BOARID), officer, manager, agent or emplovee of the
MASTER ASSOCIATION, member of a commitice of thc MASTER ASSQCIATION,
representative of the MASTER ASSOCIATION or a committee of the MASTER ASSOCIATION,
member, manager, agent or cmployee of the DRB, member of a commitice of the DRB, or a
representative of the DRB or a commitice of the DRB and shall inure to the benefit of the heirs.
cxecutors and administrators of such an Indemnificd Person.

9.4  The MASTER ASSOCIATION shall have the power to purchase, as @
Common Expense, and maintain tnsurance on behalf of any Indemnificd Person or on behalf of
any Person who is or wuas serving, at the request of the MASTER ASSOCIATION or the DRI, as
a member of the board of directors, officer, member, manager, agent or emplovee of another
corporation, partnership, joint venture, trust or other cnterprise, againsi any Bability asserted
against such Person and incurred by such Person in any such capacity. as arising out of their status
as such. whether or not the MASTER ASSOCIATION would have the power to indemnify such
Person against such hability under the provisions of this Article 9.

ARTICLE 10
BYLAWS.

10, Bvlaws. The Bylaws shall be adopted by the BOARD, and may be altered,
amended or rescinded in the manner provided by the Bylaws.

ARTICLE |1

AMENDMENTS

I Amendments. Amendments to these Articles shall be proposed and adopted in the

following manner:

DGXTOANG 2604\ FB 19HAG v4
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1.1 Initisfion, A proposal to amend these Arlicles may be proposed by a
majority of the members of the BOARD cr by MEMBERS holding not less than ten pereent {(10%%)
of the voies of the entire membership of the MASTER ASSOCIATION.

11.2 Board Resolution., The BOARD must adopt a resolution setting forth the
propesed amendment and directing that it be submitted to a vote at a meeting of the MEMBERS,
which may be an annual or a special meeting,

1.3 Notice. Written notice setiing forth the proposed amendment or a summary
of the changes tu be cflected by the amendmient shall be given to every MEMEBER entitled to vote
at such nieeting.

11.4  .Adoptien Of Amendments. The proposed amendment shall be adopted upon
receiving not less than a majority of the lotal MEMBER votes of the entire membership of the
MASTER ASSOQCIATION.

11.4.) No amendment shall make any changes i the qualificabon for
membership nor in the voting rights or property rights of MEMIERS without the approval of all
MEMBERS,

11.4.2 Upon the approval of an amendment to these Articles, Articles of
Amendment shall be exceuted and delivered to the Florida Department of State as provided by
Law, and a filed copy, certified by the Flornida Department of Staie. shall be recorded amoenyg the
Public Records of Orange County, Florida, either as an amendment to the DECLARATION or as
a “stand-alone™ instrument.

ARTICLE 12
12 The MASTER ASSOCIATION shall have perpetual existence,
ARTICIE 13

REGISTERED.QEFICE ADDRESS
AND NAME OF REGISTERED AGENT.

The street address of the registercd office of the MASTER ASSOCIATION s 2121 &,
Hiawassce Road, Suite 132, Orlando, Florida 32835, The Registered Agent of the MASTER
ASSOCIATION at that address 1s James Dravton.

[Sianuture followy on the next puge. |

1
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IN WITNESS WHEREOF, these Amended and Restated Articles have been ¢ cented on
behalf of bt MASTER ASSOCIATION by its President effective as of this day of

D7 - 2019,

g B
James Drayian, President.

[Certificate of the Secretary follows on the next page.]
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CERTIFICATE OF THE SECRETARY
OoFr
METROWEST MASTER ASSOCIATION, INC.

Pursuant to the provisions off Section 817.1007(3) of' the Flmida Not For Profit Corporation
Act, the undersigned, in her capacity as Secretary ol the METROWEST MASTER
ASSOCIATION, INC,, a lorida not-for-profit corporation (the *“MASTER ASSOCIATION™),
hereby certifies as follows:

1) The forepoing Amended and Restated Articles of [peorporation of METROWEST
MASTER ASSOCIATION, INC. (the “Amended and Restated Articles™) to which this certificate
is attachcd contain amendments to the Articles of Incorporation of METROWEST MASTER
ASSQCIATION, INC., which were filed with the Florida Deparument ot State on February 17,
1986 as Charter Number N13457,

2) The Amended and Restated Articles required approval of the mermbers of the
MASTER ASSOCIATION.

3 The name of the Association 15 METROWEST MASTER ASSOCIATION, INC.

4) The toregoing Amended and Restated Articles contain the text of cach amendment
adopted.

3) The Amended and Restated Articles were adopted by the appro'. al of the
MEMBERS of the MASTER ASSOCIATION effeciive as of _“#¥lg.. ﬂ___ 2018

&) The number of member votes cast for the Amendid and Restated Articles was

sutficient for approval.

M&tfdmflt. Francois, as ~Scerctary  of  the
METROWEST MASTER ASSOCIATION. INC, a
Florida not tor profit corporation

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was affirmed and acknowledged before me this 38~ day of
0019, by Madeleine Francois, as Secretary of the ‘MBETROW EST MASTER
SSOEIAT ION, INC., a Florida not for protit corporation. He/She [#fis personaily known 1o me
or L] has pmdm.ed . D as idn.nuﬁcaum '

(NOTARY SIIAL)
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