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Articles of Incorporation of The Agora at Rafina Owners’ Assoc-ihtibli,‘:ln_ci.-‘.:‘ Do

" ARTICLES OF INCORPORATION
FOR
' THE AGORA AT RAFINA OWNERSsASSOCIATION, INC.

The undersigned .incorporator, for the purpose of forming a corporation not for profit .
_pursuant to the laws of -the State of Flonda, hercb} adopls lhe tollowmg Amcles of .
. Incorporatlon . L :

ARTICLE 1.
NAME
The name of the corporation shall be THE AGORA AT RAFINA OWNERY
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as
- the “Association”, these Articles of Incorporatmn as the ° Amcles” and the Byla“q of the
"\ssocmtlonasthe B}laws : )

ARTICLE 2,
OFFICE
The principal office and mailing address of the Association shall be 1717 Woodstead
Court, Suite 207 The Woodlands, Texas 77380, or at such other place as may be subsequently
- designated by the Board of Directors (as hereinafter defined).  All books and records of the
" Association shall be kept at its prmmpal office or at such other place as  may be permltted by the
"ALL :

ARTICLE 3.

: PURPOSE
The objects and purposes of the Association are those objects and purposes as arc
authorized by the Declaration of Covenants, Conditions, Easements and Restrictions for The
" . Agora at Rafina recorded (or ta be recorded) in the Public Records of Polk County, Flonda, as
‘hercafier amended and/or suppiemented from time to time (the “Declaration™). All of the
 definitions set forth in the Declaration are hereby incorporated herein by this reference. The
further objects and purposes of the Association are to preserve the values and amenities in the
" Property and to maintain, repair and replace the Common Areas thereol for the benefit nf the

Owiners who become Members (as hereinafier defined) of the Association.

All of the Association’s assets and camings shall be used exclusively for the purposes set

“forth herein and in accordance with Section 528 of the Internal Revenue Code of 1986, as

amended ("“Code™), and no part of the assets of this Association may inure to the benefit of any

tndividual Member or any other person. The Association may however, reimburse its Members

- for the actual expenses incurred for or on behalf of the Association and may pay compensation in

a reasonable amount to its Members for actual services rendered (o the Association, as permitied
by Section 528 of the Code or other applicable provisions of the Code and federal and state law.
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ARTICLE 4.
DEFINITIONS
The terms used in these Articles shall have the same definitions and meanings as those
sct forth in the Declaration which arc incorporated herein, unless hcrcm prm:dcd to the contrary, |
- or unless the context oterwmc I’L(.]U.II'Cb '

ARTICLES.
POWERS
The powers of the Association shall include and be governed by the following:

5.1 General, The Association shall have all of the common law and statutory powers of a

corporation not for profit under the Laws of Florida (as determined as of the date of these

Articles), except as expressly limited or rcsmctcd by applicablc law, the terms of thcsc Articles,
" the Declaration or the Bylaws.

S5.2 Enumeratio‘n. In addition to the powers set forth in Section 5.1 above, the Association
shall have all of the powers and duties reasonably necessary to operate the Property pursuant to

- the Declaration and as more particularly described in the Bylaws as Lhey may be amended from
time to time, inctuding, but not limited to, the tollowing: .

(a) To make and collect Assessments and other charges against Members as
~Owners (whether or not such sums are due and payable to the Assomat:on) and to use the .
procceds thereof in the exercise of its powers and duties. -

{b) To buy, accept, own, operate, lease, sell, trade and morntgage both real and
personal property in accordance with the provisions of the Declaration: provided however, the
. Common Areas may not be mortgaged without the prior approval of Members holding two thirds
- (2/3) of the votes present in person or by proxy at a duly called meeting at which a quorum is -
. present or by written approvals of Members holding two thirds (2/3) of the total votes. ' :

. {c) To maintain, rcpair, replace, reconstruct, add to and operate the Common -
Areas, and other property acquired or leased by the Association. :

(d}y  To purchase insurance upon the Common a\ru&s and insurance fur [ht..
* protection of the Association, its officers, directors and Owners.

{e) To make and amend reasonable rules and regulations for the maintenanee,

conscrvation and use of the Property; provided however, all proposed rules and regulations must

.. be delivered to Members and Members shall have a ten (10) day comment period prior to such
proposed rule or regulation being voted on by the Board of Directors of the Association.

(f) To enforce by lepal means the provisions of the Declaration, these
Articles, the Bylaws, the ruh.s and regulations for the usc.of the Common /\mas and apphcabh. _
faw, . :

{¢)  To contract for the management and maintenance of the Commaon Areas
and to authorize a management agent (which may be an affiliate of the Declarant) to assist the
Association in carrying out its powers and duties by performing such functions as the submission
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of proposals, collection of Assessments, preparation of records, enforcement of rules and
maintenance, reparr and replacement of the Common Areas with such funds as shall be made
available by the Association for such purposes. The Association and its officers shall, however,
rctain at all times the powers and dutics to makc Asscssments, promul;:atc rules and execute

-contracts on behalf of the Association,

(h) To employ personnel to perform the services required for the . prupcr_
operation of lhc Cummon Areas. .

(i) To execute all documents or consents, on behalf of all Gwners (and their
mortgagees), required by all governmental and/or quasi-governmental agencies in connection
with land use and development matters (including, without limitation, plats, waivers of plat,
unities of title, covenants in lieu thereof, etc.), and in that regard, each Owner, by acceptance of
the deed to such Owner’s Tract, and cach mortgagee of an Owner, by acceptance of a lien on
said Tract, appoints and designates the President of the Association as such Owner's agcnt and

© autorney-in-fact to exccute any and all such documents or consents.

) To enter into necessary agreements with utility companies, community
systems service providers, a community development district or governmental or quasi
governmental entities to provide services to or for the Association or the Members.

5.3  Powers Exercised by Board of Directors. All of the foregoing powers or dutics shall be
excrcised by the Board of Directors subject to the approval of the required number of Directors
(as hercinafter defined) as may be set forth in the Declaration, Articles or Bylaws, provided
however, the Board of Directors may not act on behalf of the Assoctation to amend the

“Declaration or terminate the Association or the Declaration. The foregoing powers are subject to
.the approval of the Members holding the requisite number of votes of Members who are present

at a duly constituted meeting at which a quorumn is present in person or by proxy.

54 Droperty of the Association. All funds and the title to all properties acquired by the
Association and their prm,cuis shall be held for the benefit and use of the Membcrs m .
accordance with the prov:smns of the Declaration, these Articles and the Bylaws. :

5.5 Distnibution of Income; Dissolution. The Association shall not pay a dividend to its

Members and shall make no distribution of income to its Members, Directors or officers, and
upon dissolution, all asscts of the Association shall be transterred only to another non-profit
corporation or a public agency or as otherwise authorized by, the Flonda Not-For-Profit
Corporatlon Act (Chapter 617, Flonda Statutes). : :

-53.6  Limuation. The powers of the Association shall be subject to and shall be exercised in

accordance with the provisions hercot and of thie Declaration, the Bylaws and applicable law,
provided that in the event of contlict, the p:ows:ons of applicable law Shd” control over those of
the Declaration and Bylaws.
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ARTICLF 6.
MEMBERS

6.1  Membership. The “Members” of the Association shall consist of (i) the Declarant under
the Declaration (AP Forest Hills, LLC), and (ii) the Owners under the Declaration. Such

" membershup shall be appuricnant to and inseparable from ownership of the Property.

- 6.2 Assignment, The share of a Member in the funds and assets of the Assaciation cannot be

‘assigned, hy pothecated or transferred in any manner except as an appurtenancc to the Tract for
which that share is held. :

6.3 Classes of Members / Voting. The Assoc:atlon will have two (7) c[asses .of voling
"membershtp : : o

(k) Classes of Members,

0 Class A — Owners, Until termination of Class B membership,

Class A Members are all Owners of Tracts within the Property, except Declarant. Class A

Members are entitled to one (1) vote for each Tract owned by the Owner, except as herein

provided regarding Peclarant. Upon termination of Class B membership, Class A Members are

all Owners ol Tracts within the Property, m(,ludlng DCleI’dHl as to Tracts owned by Dt.clamm

" within the Property.

(iiy Class B.- ~Declarant. The Class B Member is Declarant, who is

.entitled to ten (10} votes for each Tract owned by Declarant. The Class B membership will cease

and be converted to C!as; A membcrsh:p upon the Tumover Date

{iit) Addmgng] Vo(mg Rights Classes. In recognition of the different

: characlu and intended use of any property annexed into this Declaration by way of a

supplemental Declaration as provided in Section 12.2 of the Declaration, Declarant may, in such
supplemental Declaration, create additional (,lm:‘;eq of membership for the owners of Tracis
within the annexed property made subject to this Declaration or may create specific voting
rights. These classes shall have such nghts, pnwlebes and obllgatlons as spccxf ed in such

supplemental Declaratmn

- (iv)  Turnover Daic, Declarant’s Ciass B rights herein shall expire upon
the Tumover Date. ST T ' : -

{h Voting,

- All votes shall be exercised or cast in the manner provided bv the
Declaration and Bylaws. Until the Turnover Datc, the Class 3 Member shall appoint the
Directors. After the Turnover Date, the Directors will be elected in accordanc:: with Artu,le 4 of
the By laws

64  Meetings, The Bylaws shall provide for an annual mecting of Members, and may -
makc provision for regular dnd speeial mu.[m;:,s ofMLmers other than the annual meeting.
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6.5 Proviso. At the Turnover Date, the Declarant shall transfer control of the
Association 1o Owners other than the Declarant by causing enough of its appointed Direclors to
resign, whereupon it shall be the aftirmative obligation of Owners other than the Declarant to
clect Directors and assune control of the Association; provided at least thiny (30) days’ notice
of Declarant’s decision to cause its appointees to resign is given o Owners, netther the
Declarant, nor such appointees, shall be liable in any manner in connection with such
"rcsignations cven if the Owners other than the Declarant refuse or fail to assume control. ‘

ARTICLE 7.
"INCORPORATOR

The name and address of the Incorporator of this Association is: |

NAME e ADDRESS
B!liy Joe Brice, Il ©~ o © 1717 Woodstead Court, Suite 207
L o The Woodlands, Texas 77380

ARTICLE 8.
TERM OF EXISTENCE

i Existence of the Association shall commence with the filing of these Articles of

; : : “Incorporation with the Secrctary of State, Tallahassee, Florida. The Association shall exist in

t ’ perpetuity.  The Association may only be terminated by the approval of the Members holding

P e two thirds (2/3) of the votes, voting in person or by proxy at duly called meeting at whicha .
-quorum is present or by the approval of Members holding two thirds (2/3) of all the votes;
provided however, in the event that the Association ts dissolved, the assets shall be dedicated to

 the public body. or conveyed to a non profit corporation with stmilar purpose.

“ARTICLE 9 |
- OFFICERS - -

- ' The affairs of the Association shall be administered by the officers holding the offices
designated in the Byvlaws. The ofticers shall be clected bv the Board of Directors of the
. Association at its first meeting following the annual meeting of the Members of the Association
- and shall serve at the pleaswe of the Board of Directors. The Bylaws may provide for the

- removal trom office of officers, for filling vacancics and for the duties and qualifications of the . =~
officers. The names and addresses of the officers who shall serve unul lhcir SUCCEssors arc
designated by the Board of Directors are as foilows - -

' . . - _Billy Joe Brice, 111 _ . 1717 Waaodstead Court, Sue 207
Lo ' President : o ' The Woodlands, Texas 77380 -
i o . . William J. Preston ) : 1717 Woodstead Court, Suite 207
; ' . ‘ _Vicc President - - . " . The Woodlands, Texas 77380

- . - Phiflip Chadis - - - 1717 Woodstead Court, Suite 207
i i . Secretary/Treasurer The Woodlands, Texas 77380
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ARTICLE 10.
‘DIRECTORS

10.1  Number and Qualification. The property, business and affairs of the Association shall be
managed bv a board (the “Board of' Directors” or “Board”) consisting of the number of directors

- {the “Directors™) determined tn the manner prowded by the Bylaws, but x»h:ch shalf_consist ot

not [ess than three (3} Directors.

10.2  Dutics and Powers. All of the dutics and powers of the Association existing under the
Act, the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employees. :

103 Flection and Removal. The provisions relating o the clection and er(Wdi of the Board - -

of Directors are set forth in Article 4 of the Bylaws.

104 Termn of Declarant’s Direclors. The Declarant shall appaint the members of the first

.Board of Dlrectors and their replacements who shall hold omcc for the periods descnbed in the |

Rylaws.

10.5 First Directors. The names and addresses of the members of the first Board of Directors

~ who shall hold office until their successors arc c!ected and havc laken office, as provided in the

Bylaws, are as follows
NAME - - ' ADDRESS

Billy Joe Brice, 111 ) ) 1717 Woodstead Court, Suite 207
' The Woodlands, Texas 77380

William J. Preston ‘ . 1717 Woodstead Court, Suite 207 -
~ The Woodlands, Texas 77380

Phillip Chadis ' c 1717 Woodstead Court, Suite 207
: < -The Woodlands, Texas 77380

10.6  Standards, A Dircctor shall discharge his dutics as a director, including any dutics as a

member of a committee: in good faith; with the care an ordinary prudent person in a like position

would exercise under similar circumstances; and in a manner reasonably believed to he in the
best interests of the Association. Unless a Director has knowledge concerning a matier in
question that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reports or statements, inciuding financial statements and other data, if
prepared or presented by: one or more officers or emplovees of the Association whom the
Director reasonably believes to be reasonable and competent in the manners presenied; legal
counsel, public accountants or other persons as to maiters the Director reasonably believes are
within the persons’ professional or expert competence; or a comrnittee of which the Director is
not a member if the Director reasonably believes the committee merits confidence. A Director is
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not liable for any action laken as a ditector, or any failure to take action, |l' he performed the

~duties of his ofTice in comphame with the foregoing standards.

ARTICLFE 11.
INDEMNIFICATION PROVISIONS

"This Association shall indemnify any and all of its Directors, officers, employees or agents, or
- former Directors permitted by law. Said indemnification shall include, but not be limited to, the
. expenses, including the cost of any judgments, fines, settlernents and counsel’s fees, actually and
. necessarily paid or incurred in connection with any action, suit or procecding, whether civil,

criminal, administrative or investigative, and any appeals thereof, to which any such person or
his legal representative may be made a party or may be threatened to be made a party by reason

. of his being or having been a director, officer. emplovee or agent, as herein provided. The

foregoing right of indemnification shall not be inclusive of any other rights to which any such
person may be entitled as a matter of law or which he may be lawfully granted. It shali be the

“obligation of the Association to ohtam and kccp in force a pohcy of ofticers’ and derCIDl"i

liability i insyrance.

ARTICLE 12.
- . BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may bc
altered amended or rescinded in the manner provided in the By Iawg and the Dcclarauon

ARTICLE 13.
- AMENDMENTS

Until the Tumover Date, Declarant reserves the exclusive right 1o amend or repeal any of the
provisions of these Articles of Incorporation or any amendnients hereto without the consent of
any other Member or institutional morigagee. After the Tumover Date, the Association shalt
have the right to amend or repeal any of the provisions contained in these Articles or any
amendments hercto, provided, however, that any such amendment shall require the written

' consent of Owners of sixty six and two thirds percent (66 2/3%) of the Tracts, or the approval of

persons holding seventy- sixty six and two thirds percent (66 2/3%) of the votes at a duly noticed
mecting at which a quorum is present in person or by proxy. Provided, further, that no
amendment shall conflict with any provisions of the Declaration. After the Tumover Date, the
consent of any institutional mortgagees shall be required for any amendment to these Articles
which impairs the rights, priorities, remedies or interest of such institutional mortgagees, and
such consent shall be obtained in accordance with the terms and conditions, and subject o the
time limitations, set forth in the Declaration. Amendments to these Articles need only be filed
with the Sccretary of State and do not need to be recorded in the public records of Poik County.
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ARTICLE 14,
. INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

.. The name and address of the Registered Agent of the Association is:. |
o ' . - C T CORPORATION SYSTEM
! ; _ oo - ‘ .. 1200 South Pine Island Road
o ) S . : Plantation, FL 33324

The Incorporator has affixed his signature the day and year set forth below.

 Billy Joe Brice, I, Incorporator "

. Dated this_3%_dayof - Sephemfer 2020, - .

39
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CERTIFICATE OF DESIGNATION OF PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICFE OF PROCESS WITHIN FLORIDA
FLORIDA NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with Section 48.091, Florida Statutes, the following is submitied:

The Agora at Rafina Owners’ Association. Inc., desiring to organize or qualify under the
-laws of the State of Flonda, with its principal place of business in the County of Polk, State of
- Florida, has named C T Corporation System, with an uddress of 1200 South Pine [sland Road,
Plantation, Florida 31324 as its agent 1o accept scmcc of proccss mtlun Florida.

" THE AGORA AT RAFINA OWNERS' -
. ASSOCIATION, INC.,
a Flonda not- for—proﬁt corporation

Print Namne:_ /7).
ts: r?v_r,p/a.:.ﬁ-

Date: 2, V4 1/’ z'gg U

» Having been named to accept service of process for the above-stated corporation, at the
place designated in the certificate, [ agree to act in this capacity and I further agree to comply
with the provisions of all statutcs relative to the proper and complete performance of my dutics.

CT C()RPORATI()N SYSTEM
. B) ted” .(,._:-.) =y . s
_ “Name: Rose Song

Its:__Assislant Secretary

Date:_8.15.2020
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