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EXHIBIT A

ARTICLES OF INCORPORATION FOR
THE COMMONS @ PRIMERA ASSOCIATION, INC.

The undersigned incorporators hereby file these Articles of Incorporation for the

purpose of forming a corporation not-for-profit pursuant to Chapter 617, Florida Statutes, as
amended.

ARTICLEI
NAME

The npame of the corporation shall be THE COMMONS @ PRIMERA
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument
as the "Association,” these Articles of Incorporation as the "Articles,” the Declaration of
Condominium for The Commons @ Primera, a Landsite Condominium as the "Declaration”
and the Bylaws of the Association as the "Bylaws.”

ARTICLE I
PURPOSE

In accordance with the provisions of Chapter 718, Florida Statutes, the *Condomininm
Act”, a condominivm will be created upon certain lands in Seminole County, Florida, to be
known as The Commons @ Primera, a Landsite Condominium (the “Condomininm™)
according to a Declaration to be recorded in the Public Records of Seminole County, Florida.
This corporation is organized for the purpose of operating, governing, admimistering and
mavpaging the properfy and affairs of the Condominium and to exercise all powers and
discharge all responsibilitics granwed to it as a corporation under the Jaws of the State of
Florida, the Bylaws and the Condominium Act, and to acquire, hold, convey and otherwise
deal in and with real and personal property in the Corporation’s capacity as a condominium
asgociation.

ARTICLE II
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration, the Bylaws and as provided by Florida Statutes unless hercin
provided to the contrary, or unless ithe context otherwise requires.
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ARTICLE IV
PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address of the Corporation is P.O. Box 17513, Raleigh, North Carolina

27612, The principal office of the corporation is 2400 Dixie Forest Road, Raleigh, North
Carolina 27615.

ARTICLE V
POWERS AND DUTIES

The powers of the corporation shall include and be governed by the following:

5.1 Geperal. The corporation shall have all of the common-law and statutory
powers of & corporation not for profit under the Laws of Florida that are not in conflict with
the provisions of these Articles and the Declaration, all the powers conferrsd by the
Condominium Act upon a condominivm association and all the powers set forth in the
Dreclaration which are lawful.

5.2 Eoumeration. This Association shall bave all of the powers and duties set forth
in the appropriate Florida Statutes except as limited by these Articles and the Bylaws, and all
of the powers and duties reasonably necessary to operate the Association as more particularly
described in the Bylaws, as they may be amended from time to time, ncluding, but not limited
o, the following:

{2} To operate and manzge the Condominium aud Common Elements io
accordance with the purpose, including, but not limited to, the following:

() To make and collect Assessments and other charges against Association
members and to use the proceeds thereof in the exercise of its powers
and duties.

{c) To buy, own, operate, lease, sell, trade and moxtgage both real and
personal property. ’

i) To maintain, repair, replace and operate tbhe Common Elements.

(e To purchase insurance upon the Property and insurance for the
protection. of the Corporation, the Association, its officers, dixectors and Owmers. To
reconstruct improvements upon the Property after casualty and to further improve the praperty.

69) To make and amend reasomable rles and regtlations for the
majprenance, conservation and use of the Property and for the bealth, comfort, safety and
welfare of the Owners.
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(8  To enforce by legal means the provisions of Florida Statutes as they may
apply, these Articles, the Bylaws, and the rules and regulations for the use of the Property,
subject, however to the limitation regarding assessing Building Sites owned by the Developer
for fees and expenses relating in any way to claims or potential claims against the Developer as
set forth herein and/or in the Bylaws.

{h) To comniract for the management and maintenance of the Property and to
authorize a toapagement agent (who may be an affiliate of the Developer) 1o assist the
Association in carrying out its powers and duties by performing such functions as the
submission of proposals, collection of Assessments, preparation of records, enforcement of
rules and maintenance, repair and replacement of the Comeon Elcments with such funds as
shall be made available by the Association for such purposes. The Association and its officers
shall, however, retain at all times the powers and duties granted by these Articles, the Bylaws
and Florjda Statutes, including, but 2ot limited to, the making of Assessments, promulgation of
rules and execution of contracts on behalf of the Association. The Association shall have and
does hereby retain the right to manage and maintain the landscaping and frpigation on afl
Bailding Sites within the Association.

@) To employ personnel to perform the services required for the proper
operation of the Association.

G To promulgate and enforce architectural standards by rule, regulation, or
bylaw as well as by issuance of an Architectural Standards Manual, and, to enforce, by any
and all legal means available, any and all rights of use as well as any and all covenants and
restrictions running with the land relative to the use and development of Building Sites in THE
COMMONS @ PRIMERA, a Landsite Condominium,. The Board of Directors is hereby given
full authority to create an Architectural Sub-Committee of the Board, whether pursuant to the
Bylaws or these Axticles, for the purpose of bringing full force and effect to this paragraph and
the Declaration. .

5.3  Association Property. All funds and the titde o all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the Owners in
accordance with the provisions of the Declaration, these Axticles and the Bylaws,

5.4 Distribution of Income, Dissolution. The Association shall make no distribution
of income to its mewmbers, directors or officers, and upon dissoluton, all assets of the

Association shall be wansferred only to another nonprofit corporation or a public agency.

5.5 Limitation. The powers of the Association shall be subject to aod shall be
exercised in accordance with the provisions hereof and of the Bylaws and appropriate Florida
Statutes. '

5.6 St Johus River Water Management Coordination.
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5.61 Surface Waier and Stormwater Management. The Association shall
operate, maintain and mapage the snrface water or stonmwater management system(s) in a

manner consistent with the St Johns River Water Mapagement District Permit No. 40-117-
292770-19 requirements and applicable District rules, and shall assist in the enforcement of the
Declaration which relates to the surface water or stormwater management 8ystem.

5.62 Collection of Dues and Assessments for Siormwater/Surface Water
Management. The Association shall levy and collect adequate assessments against Owpers of
the Association for the costs of maintenance and operation of the surface water or stormwater
management system.

5.63 Use of Asscssments for Stormwater/Surface Water Management. The
assessmoents shall be used for the maintenance and repair of the surface water Or stormwater
management systems including but not limited to work w1ﬂma retentionn areas, drainage
srructures and drainage easements of Building Sites.

5.64 Stormwater/Suface Water Management in the Event of Dissolntion. In
the event of termination, dissolution or final liquidation of the Association, the responsibility
for the opetation and maintenance of the surface water or stormwater roanagement system must
be transferred to and accepted by an entity which would comply with Section 40C42.027,
F.A.C., and be approved in writing by the 5t. Johns River Water Mapagement District prior to
such termipation, dissolution or liquidation.

ARTICLE V]
MEMBERS

6.1  Membership. Membership in the Association may only be issued or transferred
to the record title owner(s) of Building Sites in THE COMMONS @ PRIMERA, A
LANDSITE CONDOMINIUM. Each Owner of a Building Site shall be a member. Any
member may own more than one Building Site.

6.2  Assignment. The rights, titles, duties and responsibilities of a member in the
Association capnnot be asgigned, hypothecated or transferred in any manner except as as
appurtenance to the Building Site for which that Building Site is held.

6.3 Voting. On all matters upon which the membership shall be entitled to vote,
voting rights shall be exercised as provided in the Declaration.

6.4 eeg_gg The Bylaws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than the amnual
meeting.

HO6000130115 3
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ARTICLE VII
TERM OF EXISTENCE

Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Florida Department of State. The Association shall exist in perpemity.

ARTICLE VIII
INCORPORATOR

The name and address of the incorpotator to these Articles are as follows:
NAME ADDRESS

Beaver Dam Development, LI.C, P.O. Box 17513
a Florida limited liability company Raleigh, NC 27619

ARTICLE IX
CFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Directors of the
Aggociation at its first meeting following the aponal meeting of the members of the Association
and shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal from office of officers, for filling vacaucies and for the duties of the officers. The
names and addcesses of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

President: John A. Acton
P.O. Box 17513
Raleigh, NC 27619

Vice President: Charles J. Mitchell, Jt.
120 East Colonizl Drive
Orlando, FL 32801

Secretary-Treasurer: Roger Stitt
1706 East Semoran Blvd., Suite 126
Apopks, FL 32703

HO6000130115 3
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ARTICLE X
DIRECTORS

‘ 1.0.1 Mumber and Qualification. The property, business and affairs of the
Association shall be {Jaanaged by a board consisting of the oumbex of dircctors determined in
the manner provided in the Bylaws, but which shall consist of not less than three (3) directors.

‘ 10.2  Duies and Powers. All of the duties and powers of the Association and these
Articles and the Bylaws shall be exercised exclusively by the Board of Directors, its agents,

contractors or employees, subject only to approval by Ownpers when such approval is
specifically required.

. 10.3  First Directors. The names and addresses of the members of the first Board of
Directors who shall bhold officeé until their successors are elected and have taken office, as
provided in the Bylaws, are as follows:

NAME ADDRESS
Jobn A. Acton P.O. Box 17513
Raleigh, NC 27619
Charles ¥. Mitchell, Jr. 120 East Colonial Drive
Orlando, FL 32801
Roger Stiu 1706 East Semoran Blvd., Suite 126
Apopka, FL 32703
ARTICLE X1
INDEMNIFICATION
11.1 Indemnify. The Association shall indemmify any person who was or is a party

or is threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
he is or was a director, employee, officer, or agent of the Association, against expenses
(including attorneys’ fees and appellate attorneys' fees), judgments, fines and amounts paid in
settiement actually and reasonably incurred by him. in connection with such action, suit or
proceeding, unless (a) a court of competent jurisdiction determines, after all available appeals
have been exhausted or not pursued by the proposed indemnitee, that he did not act in good
faith, nor in & manner he reasonably believed to be in or not opposed to the best intexest of the
Association, and, with respect to any criminal action or proceeding, that be hed reasonable
cause to believe his conduct was unlawful, and (b} such courr further specifically determines
that indemnification should be denied. The termination of any action, suit or proceeding by
judgment, order, setflement, conviction or upon 2 plea of nolo contendere or its equivalent
shall not, of itself, create a presumption that the person did pot act in good faith and in a
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maxnner in which he reasonably believed to be in or nor opposed to the best interest of the
Association, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was untawful.

" 11.2  Expenscs. 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 Section 11.1 above, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorneys’ fees and appellate
attoroeys' fees) actually and reasonably incurred by him in connection therewith,

11.3  Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit ox procesding upon receipt of an undertaklng by or on behalf of the affected director,
officer, employce, Or agent to repay such amount unless it shall uitiately be determined that
ke is entitled to be indemnified by the Assoclation as authorized in this Arvicle.

11.4 Miscellaneous. The indemwification provided by this Article shall pot be
deemed exclusive of any other rights to which those secking indemnification may be entitled
under any bylaw, agreeruent, vote of members or otherwise, and shall continee as to a person
who bas ceased to be a director, officer, employee or agent and shall inure to the benefit of the
hedrs and personal representatives of such person.

11.5 Insurance. The Association shall have the power 1o purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Agsociation, or is or was serving, at the request of the Agsociation, as a djrector, officer,
employee or agent of another corporation, partnership, joint veuture, trust of other enterprise,
against any liability asserted against hitn and incwrred by him in any such capacity, or arising
out of his status as such, whether or not the Association would have the power to indemnify
him against such Hability under the provisions of this Article.

11.6 Amendment. Anything to the contrary herein notwithstanding, the provisions of
this Article may not be amended without the prior written consent of afl persons whose interest
would be adversely affected by such amendment.

ARTICLE XTI
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the Bylaws.
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ARTICLE XiI
AMENDMENTS

Amendments to the Asticles of Incorporation require the approval of at least two-thirds
{2/3) vote of the voting interests in the Corporation.

ARTICLE XIV
DISSOLUTION

The Corporation may be dissolved as provided by Florida law., Upon dissolution of the
Corporation, other than incident to g mmerger or consolidation, the assets of the Corporation
shall be dedicated to a public body, or conveved to a non-profit organization with similar

purposes, in accordaoce with applicable law, '

ARTICLE XV
REGISTERED AGENT

The name and street address of the initial registered office and the inital registered
agent aré as follows: Johm R. Siompson, Jr., 280 West Canton Avenue, Suite 410, Winter
Park, Florida 32789.

IN EXECUTION BHEREOF, the undersigned has executed this document as
incorporator to these Arxticles of Incorporation of THE COMMONS @ PRIMERA
ASSQCIATION, INC., a corporation not for profit organized pursuant to Chapter 617 of the
Florida Statutes, as amended, as of this i_ day of MA}/ . 2006.

Beaver Dam Developruent, LLC,
a Florida limited liability company,
Incorporator

BY:QQ’dh 47 g,

J (fﬁ/lA Acton, Managing Mexber
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ACCEPTANCE OF APPOINTMENT
BY INITIAL REGISTERED AGENT

THE UNDERSIGNED, having been named in Article XV of the foregoing Asticles of
Incorporation as initial Registered Agent at the office designated therein, hereby accepts such
appointmient and agrees to act in such capacity. The undersigned hereby states that the
undersigned is familiar with, and heveby accepts, the obligations set forth in Section 617.0503,
Florida Statnstes, and the undersigned will further comply with any other provisions of Iawg
made applicable to the undersigned as Registered Agent of the corporation.

< '.”,"f'.?t
1 TR
DATED this _]_day of ___/Z 4y, 2006. 2 A
- = =
-
=
5

' 7
JOHN R, %561‘:, JR. 2
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