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ARTICLES OF glgnmm" on
HERITAGE PLACE OF ST. CLOUD S

(A Camporation Naot for Profit)

In sccordance with the provisions of the laws of tha State of Florida for the
formation of Corporations Not For Prefit, the undersigned, hereby forms a corporation
not for profit for the purpase and with the powars hareinafter mentioned, To that end the
undersigned, by thesa Arficles of incorporation, set forth the following:

TeLp L N

The name of this Corporation shalfl be HERITAGE PLACE OF §T. CLOUD
HOMEQOWNERS' ASSOCIATION, INC. For convenience, tha corporation shafl ba
herein referrad to a8 the “Association”, whose pmesent address until changed is: 1633 E.
Vine Street, Suite 218, Kissimmee, FL 34744,

c —PBLRP

The purposes for which this Association |s organized are not pecuniary gain or
profit to the membars thereof, The spacific abjacts and purpuses for which it is formed
are:

Sechon 1. Those ohjacts and purposes authorized by the Declaration of
Covenants and Restrictions for HERITAGE PLACE QF ST. CLOUD recordad (or to be
recorded) in the Public Records of Osceola County, Floriga, as hergafter amendad or
supplemented from time o tme (herein the “Declaration”).

Sedtion 2. To be tha "Association” for the qparation of plannad ragidential
community known as HERITAGE PLACE QF ST. CLOUD, and as such Assaciation to
operate and administer said community and carry out the funations and duties of said
Asgaociation as set forth In the Daclaration.

Sedion 3.  To preserve the values in HERITAGE PLACE OF ST. CLOUD and
to maintain the common properties thereof for the henefit of the ownars who bacome
membars of the Association.

Section 4. To promcte the heaalth, safety and wolfare of tha residents within
HERITAGE PLACE QF ST, CLOUD, together with any additlons therete as may
hereafier ba brought within the jurisdiction of this Association.

Seclion & The Associatian is not organized for profit and no part of the not
earmings, if any, shall inura to the benefit of any member or individual parson, firm or
corparation,

Secticn 6. All definitions set forth in the Declaration are incarpoerated hersin
by this reference. .

HO5000079775 3
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conditions #hd of all future or further penmitting actions of the South Florida Water
Management District for the banefit of the Association.

4 The Assaciation shall have the power to fix, levy, collact amd
anforce payment by any lawful means, all chargses or assessments pursuant to the terms
of the Declaration. The Associalion shall further have the powar to levy assessments
against sach Unit for the purpose of maintaining the Comman Areas and facilities or as
otharwise provided in the Declaration, all in compliance with the provisions of the
Declaration, and with the restrictions on the plats or portions of the Property from time to
tima.recorded by Developer, and to pay all expenses in connaction therawith and all
affice and other expeanses incident to tha conduct of the business of the Assaciation,
inciuding all icenaes, taxes or governmental charges (o be levisd or imposed against the
property of the Assoclation. The Association is responsible for assessing and callecting
fees for the operatfion, maintenance and, if necessary, replacement of tha surface water
management systam. Fees shall be assessed and collected through annual or special
ASEOSEMBNLS,

5, The Association shall have the pawer to acqlire (by gift, purchase
or otherwisa), own, hold, improve, build upon, cperate, maintain, convey, sall, mortgaga,
lease, tranefer, dedicats for public use or utherwise disposs of real or persondl property
in cannection with the affairs of the Association. The Association shall have the power
to martgage any or all of Commen Areas and {adilifies for the pumoses of improvement
or repaw pursuant to approval of twe-thirds (2/3) of the votas of the Owners wha are
voting in persan or by proxy at a reguar roeeting of the Assatiation of at a meating duly
called for such special purposa,

X The Association shall have the power to bomow money for any
purpose as may be limited in the Association Bylaws.

ion7.  The Associabon shall have the power to dedicate, sell or transfer
gl ar any part of the Comman Area 1o any publlc agency, authority or utility for such
purposas and subject to such condiions as may be agreed to by the membears. No such
dedication or transfer shall be effective unless an instrument has been signed by two-
thirds (2/3) of each class of members, agreeing to such dedication, sale or transfor, The
Assaciation shall also fave the power 10 convay any or all of said Commoen Areas to the
State, County, or public agency pursuant to a fawful taking of eminent domain.

Section 8. Tha Assoclation shall have the power to panticipata in mergars
and consolidations with other nonprofit corporations organized for the same purpases, or
annex additional property and common area, pravided that any such merger,
mnst;t:(rsaﬁnn or annexation shail have the assent of two-thirds (2/3) of each class of
mem .

Settion 9. The Associatlon shahl have the powar and responsibility fo
mangage, contml, operate, maintain, repair, replace and improve Comman propery,
inciuding, without limitation, the surface water managemert systern {SWMS) parnittad In
the South Florida Water Managemaent District, permit no. , including alf lakes,
ratention areas, culverts, and related appurtenances, and faclities snd property
subsequently acquired by the Agsociatioft ar any properly ewnad by another. for which
the Assoclation by rule, reguiation, covenant, or contract has a right or duty to provide
such sernvices. The South Florida Water Management District shall have the right to take
enforcement action, including a civil action for an injunction and penalties, against the

3
HO50000797756 3
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Association to compel it to correct any outstanding problams with the suface water
managermant system facilities under the respengibility or contral of the Asseciation.

Seclion 10.  The Association shall have the power to enforce covanarnts,
conditions, restrictions, niles or reguiafions affacting any property to the axtent that the
Association may be avthorized {o do so under the Daclaration, the Articies or Bylaws.
The Associgtion shall have the power {o suspend the voting rights and the right of an
Owner to use the Common Areas, for any pered dusing which any assessment lavied
'gamst his or her Living Unit remains unpaid for more thvan thirty (30) days after notice,
and for a period not to exceed sbdy (60) days for any infraction of the ryles and
regulations. Suspensicn of common-araa-use rights shail not impair the right of an
Owrer or fenant of a parcel to have vehicular and pedestrizn ingréss to and egress from
the pareel, including, but nat limited to, the right to park,

. The Assaclation shall have ths power io engage in activities which
will activaly enforce and promote the common interast of all owners of Lots with
HERITAGE PLACE OF ST. CLOUD.

Section 12.  The Association shall have the power to enter into, make, perform
o enforce camtracts of every kind and description, and to do all ather acis necessary,
appropriate or with any other assoclation, corporation or any other entity or ageney,
blic or private. Tha Association shali aiso have the powers raasonably necessary to
mplermnent and affactuate the purposes of the Association.

Seglion 13.  The Assaciation shall have the power to adopt, alter or amend or
repaal the Bylaws as may be necessary or desirable for the proper marfagemsnt of tha
affairs of the Association, provided, howsyor, that such Bylaws may not be inconsistent
with or contrary to any provisions of the Covenants.

Seclion 14.  The Association shall have the power to sue and be sued,

Seclion 16.  The foregoing enumeration of powers shall not imit ar restrict in
any mannar the axercige of other and furthar rights and powars which may now or
hereafter ha allowed or permitted by law, and the powers specified in each of the
Seaclions of this Ariicle 1}l are independent powers, not to be restricted by referesics to or
infsrence from the terms of any other paragraph or provision of this Article 33,

ARTIGLE IV = MENBERS

The qualifications of members, tha matter of their admission to membership, the
fermination of such membership and vating by mambers shall be as follows:

Section 1. Every owner of a Lot which {8 subjact by covenant of record to
assessment by the Assaclation shall be a Member of the Association. There shall be
ono pecrson, with respact to each Lot, who shall be entitied o vote at any meeting of the
Members and such person shall be known (and Is hereinafter referred to) as a “Voting
Member”, provided, howaver, the Owner(s) of multiple Lots shall be ontitied to ane vote
for each Lot owned. If a Lot is owned by more than one person, the cwnors of said lot
shall designate one of them as the Voting Member, or in the case of s corparate Lot
Owner, an officer or an empioyea thereof shall be the Voting Membsr, Designation of

P.a5
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tha Voting Member shall be made, as provided by and subject 1o, the provisions and
restrictions set forth in the Bylaws of the Association. Memberghip ghall be appurtenant
o and may not be separatsd from ownership of & Lot. Transtar of Lot ownership either
valuntarily or by operation of law, shall terminate membarship in the Association, and
said membership shall thereupon be vestad in the transferes.

Seoctign 2. Membership shall be established by the acquisition of fae simple
title to g Lot whether by conveyance, devise, judicial decree, or otherwise, and the
membership of any party shall be automatically terminated upon his being divestad of
his fes ownership In any Lot, except that nothing harein contained shall be construed as
terminating the membership of any pafty who may own two or more Lots or who may
own a fee simple interast in two or more Lots g0 long as such parties shall retain title to
at Jeast one Lot

n The intarest of a member in the funds and assets of the
Association cannot be assigned, hypothecatad or transfarred in any mannar except as
an appurtenance to his lot.  The funds and assets of the Assaciation shall belong solely
to the Association, subject to the imitation that the same be expendad, held or used for
tha benefit of the membership and for the purposes authorized herein, in the Daclaration
and in the Bylaws which may be hareaftar adapted.

Section 4. The Association shell have two classes of vating membership:

1. Class A. Class A members shall be all owners as daefinsd in Sections 1 and 2
with the exception of the Developer ag defined in the Declaration, harein refesred to as
the “Deveiopar” (as long as the Class B membership shall exist and therearter, the
Developer ghall be & Class A memper to the extant it would othonwise gualify). Class A
Mambers shall ba entitied to one [1) vote for each Lot in which they hold the interest
required for membership by Section 1. When more than one person holds such interest
or nterests in any Lot, all such persons shall ba Membears, and the vote for such Lot
shall be exercised as they among themseives determing, but in no event shall more than
one vote ba cast with respect to any such Lot

2. Class B. The Class B Membar shall be the Developer. The Class B Mamber
shall be entitled to five (§) votes for each plattad Lot owned by Daveloper; provided that
the Class B membership shall cease and terminate upon the happening of aither of the
following events, whichever ocours eanisr:

{a) when the total vates outstanding In Class A membership equal the total votas
outstanding in Class B membership; or

on December 34, 2007, or
at any time prior to that date at the alection of tha Davaloper.

Section 5. The Bylaws of the Association shall pravida for an annual meeting of
members, and may make provisions for reguiar and special meetings of members other
than the annual meeting. A quorum for tha transaction of business at any maeting of the

membars shall exist if 33-1/3% of the total number of members in good standing shall be
present or repregentad at the meeting.

H05000079775 3
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ARTICLE V - CORPORATE EXIGTENGE
The term for which this Association is to exist shall be perpetual.
- C (c]

The principal offica of the Association shail be located at 1633 E. Vine Straet,
Ste. 216, Kissimmes, Florida 34744, but the Association may maintain offices and
transact business in such other places within or without the State of Flarida ag may from
time to time be designated by the Board of Directors. In compliance with Section
617.023, Florida Statutes, Jeffrey A, Keller, Is dasignated Rasident Agent of tha
Associgtion upon whorn servicas of process may be servad at 1633 E. Vine Street, Ste.
218, Kigsimmee, Flaorida 34744, as the office to be maintained far that purpase, provided
that such Roglstored Agent and office may ke changed from time to time as the Board of
Directors of the Asuaclation may determine.

L = C

Seclion 1. The officars of the Association shall be a President, a Vica Prasident,
a Secretary and a Treasurer, and such other officers as the Board of Directors may from
time to time eloct.

Sagtion 2. The officars of the Agsociation, in accordance with any applicable
provision of the Bylaws, shall be elected by the Board of Directers for terms of one (1)
year and thereafter until gualified successors are duly elected and have taken office.
The Bylaws may provide for the method of voting in the elaction of officers, for the
removai from office of officers, for fillng vacancies and for the dutias of the officers. If
the office of President shall bacome vacant for any reason, or if the President shall be
vnable or unavailgble to act, the Viee President shall automatically succeed to the office
or perform ifs duties or exercise i{s powers. If any office other than that of the President
shall become vacam for any reason, the Board of Directors may elect or appoint an
individuat to fill such vacancy. The President and Vice President shall be elected from
amang the membership of the Board of Directora, but no cther officar need be a
Director. The same persen may hold two gifices, the duties of which are not
incompatible; pravided, howaver, that the offices of President and Vice President shali
not be hald by the same person nor shall the offices of Prasident and Secratary or
Assistant Secretary be held by the same pergon.

LE - Fi OFF!

The: names of the first officers of the Association, who shall hold office until the
first annual mesting of Directars and thereafter until suecessors arg duly slected and
have taken affive, shall be ag foliows:

President Jeffray A. Keller
Vice President Norma Mingoia
Secretary Nerma Mingoia
Treasurer Jeffrey A. Kelier
8

Fax:850 558 1615 PAGE
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ARTICLE IX - BOARD OF IMRECTORS

Bection 1. The property, businass and affairs of the Association shalf be
managed by a Board of Directors. The initial Board of Directors shall consist of not less
than thres (3) persons, but as many persons as the Board of Directors shall from time to
time determine. A majorily of the directors in office shali constitute a quonem for the
transaction of business. The Bylaws shall provide for meetings of directors, including an
annual meating.

Seclion 2. The inifial Board of Directors of the Asscdation shall hold office until
guch time as the Developer no longer holds the majurity of the voltes to be cast by the
Membears of the Association,

Saction 3. Except far the initlal Board of Directars, directors shall be etected by
the Members of the Assaciation at the annual meeting of the membership as provided by
ths Bylaws of tha Asscciation, and the Bylaws may provide for the method of voting in
the election of directors and for the removal from office of directors. Al divectors shall be
members of the Association residing in Heritage Place of St Cloud or shall ke
authorized rapresentatives, officers, or emplcyees of corporate rmermbers of the
Association, or desipnesas of tha Developer.

Section 4. Excapt for the first Board of Directors, Members slected to the Board
of Directors shall hold office for the teamns set forih in the Bylaws.

Section 5. If a director elected by the general membpership shall for any reason
cease to be a directar, the rermnaining directors s elected may elact a successor o fil}
the vacancy for the balance of the unexpirad term.

ARTICLE X ~ HYLAWS

The Bylaws of the Assaciation consistent with these Articlas of Incorparation shall
be adopted by the first Board of Directors, and may be aitered, amended or rescinded in
the mannar provided for in the Bylaws.

ARTICLE X! ~ TAX EXENPTION

_No pan of the net eamnings of the Assaciation shall inure to the bensfit of or be
distributable to its Directors, trustees, officers or other private parsons, except that the
Association shalt be authorized and empowered to pay reasonable compensation for
services renderad and to make payment and distributions in furtherance of tha purposes
and powars sat forth in Adicles {f and It hereof. If datarmined by tha SBoard of Directors,
the Association shail qualify as a corporation exempt from Federal income tax undar
Section 528 of the Intemnal Revenus Code of 1954 or the corresponding provision to any
future Intemead Revenue (aw.

ARTIGLE XJ - INDEMNIFICATION

) Recfion 1. The Association shail indemnify any parson whe was of is a party or
is threatened to ba made a party to any threatened, pending or contemplated action, auit
or proceading, whether clvil, eriminal, administrative or investigative by reason of the fact

T
05000079775 3
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that he or sha is or was a diractar, amployae, officer or agent of the Association, against
expenses (inzluding attorneys' fees and appallate attomneys’ faes), judgments, fines and
amounts paid in settlemant actually and reasonably incurred by him or her in connection
with such action, suit or procesding. uniess (a) it is determined by a court of compatent
jurisdiction, after ali available gppeals have bean axhausted or not pursusd by the
proposed indemnitee, that he or she did not act in goed faith or in a manner he or she
reasonably believed to be in or not opposed 1o the bast interast of the Assodiation, and,
with raspect to any criminal action or proceseding. that he or she has reasonable cause to
beliave his or her conduct was unkawiul, and (b) such court further specifically
determines that indemnification should ke denigd. The terminalion of any action, suitor
proceeding by a judgment, order settlemant, conviction, or upon & plea of nalo
contendere or its equivatent, shall not, of itself, create a presumption that the person did
not act in goed faith and in @ manner which he or she reasonably belisved to e in or not
cnposed to the hest intarest of the Assocfation, and with respect to any criminal action of
prt;c:?ding tivat he or she had reasonatie cause o believe that his or her conduct was
unlawful,

Saction 2. To the extent that a diractor, officer, amployee or agent of tha
Assaciation has been successful on the merits or otherwiss in defense of any action, suit
or proceeding referrad to in Section 1 abova or in defense of any claim, issue or matter
therein, ha or she shall be indemnified against expenses (intiuding attormeys” fees and
;‘Ippallate attomeys’ faas) actually and reasonably incuvred by him or her in connection

arewith,

Seaction 3. Fxpenses incumred in defending a civil or criminal action, suit or
precaading shall be paid by the Association in advance of the final disposition of such
action, suit or proceeding through all available gppeals upon recalpt of an undertaking by
or on behalf of the director, officer, employee or agent to repay such gamount unless it
shalt ultimately be determined that he or she is entitled to be indemnified by the
Asgociation as autharized in thiz Article.

Section 4. The indemnification provided by this Articie shall not be deémed
exclusive of any other rights to which those seeking indemnification may be entifled
under any bylaw, agreement, vota of members or otharwise and shall continue as o a
person who has ceased 10 he director, officer, employee or agent and shall inure to the
benefit of the heirs, executars and administrators of such person.

Beclion 5. The Association shall have the power to purchase and maintain
msurance on behaif of any parson who |s or was a director, officer, employee or agent of
the Associgtion, oris or was serving at the request of the Association as a director,
officer, ampioyea or agent of another corporation, parinership, joint venture, trust or
cther entarprise, against any liability asserted against him or her and incurred by him or
her in any such capacity, o arising out of s or har status as such, whether or not the
Assaciation wauld have the power to indemnify him or her against such liability under the
provisions of this Article,

SBection 8. The provisions of this Article Xl may not bs amended.
ARTICLE X)) — DISSOLUTION
The Association may be dissolved, other than incident to & merger or

8
HO500007%9775 3
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cansolidation, with the assent given in writing and signed by not Igs% than ftwo-thirds
(2/3) of each class of members. Upon dissolution of the Association, other than incident
{0 a mergear of consofidation, the assets of the Association shall ke dedicated 1o an
sppropriata public agency to ba used for purposes similar to thase for whicky this
Assaciation was craatad. [n the event that sueh dedication is refused accaptance, such
asseots shall ba granted, convayad and assigned o any nonprofit corporation, '
assaciation, trust or other arganization to be devoted ta such similar purposes. This
procedure shafl be subjsct to court approval on dissolution pursusnt to the provisions of
Florida Statuta 617.05. In the event the Associgtion is dissolved, the surface water
managerment system, the property consisting of the surface water managemant systam,
and the water management portions of the Common Areas ahall be corveyed 1o &n
appropriate agency of the jocat governmant determined (o be acceptable to the South
Florida Water Management District. If the local govemment daciines to accept the
conveyance, then the surface water managament systern’s property containing the
surface water management system and the water management portions of the Comimon
Areas shall be dedicated to a simiar non-profit conporation,

c > TS

Section 1. Priar to the time of recardation of the Detlaration, these Arlicies of
Incarporation may be amended by an instrument, in writing, signed by all of the
Subscripars fo these Articles of Incorporation, or thelr successors, stating tha Article
number and the manner of it amendmant and filed in the office of the Secretary of Biate
of tha State of Florida with a cartified copy of each such amendmert attached to these
Articles of Incarparation upon its recordation with the Declaration,

Secilon 2. Aftar the filing of the Detlaration these Arficlas of Incorporation may
be gmended in the following mannen

1. Matice of the subject matter of the proposed amendmant shall be intluded in the
notice of any maeling at which such proposed amendment is considensd,

2. Rasalution appraving a propesed amandment may be propozad by eithar the
Board of Directors or by the mambership of tha Association, and after being sa proposed
it must be submitted to the membership for approval and therelupon receive such
approval. Such approval must be by sfimative vote of at ieast seventy-five percent
(75%) of tha entire membership.

3. Any amendmant 1o these Axicles of Incorporation which would affect the surface
water managermant system or water management portions of Common Areas shall be
submitted to the South Flanda Water Management District for review and approval prior
to finalization of the amendment The South Florida Water Managemant District shall
determineg if the proposed amendment will require & modification of any suface water
managenent parmit. If & parmit modification is necassary, the modificatior: must be
approvad by the South Fiorida Water Managemant Districl prior to the amendment of the
Articies of Incarporation.

Seghon 3. In case of any conflict batween these Articles of Incorporation and the
Bylaws. thase Articles shalt cantral, and in case of any conflict between these Aricles of
Incorporation and the Covenants, the Covenants shall control,

H05000079775 3
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XV~ A

As lohg as there is @ Class B membership, the following actions will raquire the
prior approval of the Federal Housing Administration or the Veterans’ Administration, to
with:

Annexation of additional propesties;

Mergers and consolidations;

Marigaging of Common Area;

Dedication of Common Area; and

Dissolution and amendment of these Articles.

ARTICLE XV] - SUBSCRIBERS

The names and street addresses of the Subscribers to thesa Articles of
incorporation are as follows:

NAME ADDRESS

Jeffray A. Kaller 1633 E. Vine Sfrest, Suite 216
Kissimmee, Fl. 34744

ARTICLE XVi) - SEVERABILITY

Invalidation of any one of thesa Articlas or Seclions of Arficles by judgment or
court order shall in no way affect any other provisions which shall remain in full forea and
affect. .

IN WITNESS WHEREQF, for the purpose of forming this nonprofit corporation
under tha laws &f the Staé: t?f Flarida, the und?hrsigmd conslitufing the Subscribe
incorporator of Association, has executed theze Articles of | rgtion thi
4§Egrr Qc? "

day of

Semag
S e . A i
County of /

| hereby certify that on this day, before me, a notary public duly authorized in the
County a tate afo \c:"to take acknowledgmards and administer oaths, personally
appeared , to be wall known to be the parson described as
incorporator in and who executed the foragoing Articles of incorporation, and he/she
acknowladged before mea that he/she executed same for the purposes and intents
therain expressad.

soiHe n P ,'
‘pm setmy and and affixed my nsfgaaat gadl, in the

In witneseW
County and S . Wﬂ%’&_ day of

il - ;

Py g e T Af' - Wi

i }%ﬁ}.‘: Printed Name _
&;%Q,c_sm AN My Commisslon Expires:

Fyges? 10
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CCEPTANCE BY £

Having baen named to accapt servite of process for the above staied nonprofit
corporation, at the placed designated in Article Vi of these Articles of incorporation, the
undersigned hereby agreed to act in this capacity, and further agreed to comply with the
pravisians of all statutes relative to the proper and compiete discharge of his/her duties.

Dated this 3 aay ot _ g .

S i ny F A e
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LACEOF ST. C 8] X CIATION, INC.

REGISTERD AGENT DESIGNATION GERTIFICATE

Tne undersigned, as an officer of Heritage Place of St Cloud Homaowners”

Association, inc,, authorized to sign this designation on beha!f of Heritage Flacs of St
Cloud Hommeowners' Association, Inc.. hereby states;

The gddrass of this corporation’s registered office and principal placa of

businass, whare service of process within the State of Florikia may be served upon this
corporation’s registerad agent, shall be:

1833 E. Vine Street, Suite 218, Kissimmae, FL 34744

u.

The name of the individual who shall sarve as this carporation’s registered agent,
to accent service of process within the State of Florida, at the address is;

Jeffray A, Kellar

1€:L WY |-ddV50

Having bean named as the regisiered agent, to aceapt sarvice of procass, within
the State of Florida, at the registered office address indicated above, for Heritage Place

of §t. Cloud Homeowners' Association, Inc., 1 hereby accept the designation as the

registerad agent and agree to act and serve in that capacity on behalf of Heritage Place
of St. Cloud Homeowners' Association, Inc.

P

Registerad Ageant
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