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ARTICLES OF INCORPORATION
or
HEAVENORLANDO II CONDOMINIUM ASSOCIATION, INC.
a Florida Coyporation Not for Profit
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The undersigned incorporator, for the purpese of forming a corporation nob-for-proﬂ?
pursuant to the lawa of the State of Florida, hereby adopts the following Articles of Incorporation:

I. NAME

The name of the corperation shall be HEAVENORLANDO II CONDOMINIUM
ASSOCIATION, INC. For convenience, the corperation shall be referred to in this instrument as

the “Association,” these Articles of Incorporation as the "Articles,” and the Bylaws of the Association
as the "Bylaws."

II. OFFICE

The principal office and mailing address of the Association shall bs located at 8210
Prasidentg Drive, Crlando, Florida 32808, or at such other place as may be subsequently designatad
by the Board of Directors. All books and records of the Agsociation shall be kept at ity prineipal office

ar at such ather place as may be permitted by the Florida Condominium Act, Chapter 718, Florida
Statuteg (the “Act) as it exists on the date hereof.

I, PURFOSE

The purposes and objectives of the Associatiom shall be to administer the operation and
management of HEAVENORLANDO IY CONDOMINIUM (the "Condominium"), which may be
established in accordance with the Act, upon that certain real property situated in Orange County,
Florida, described on Exhibit “A” of the Declaration of Condominium for HeavenOrlando 1T
Condominiuwm, to be vecorded in the public records of Orange County, Florida (the “Declaration”), as
such Declaration i3 amended from time to time, and to perform the acts and duties incident to the
operation and management of the Condominium in accordancs with the provisions of these Articles,
the Bylaws of the Association (the “Bylaws™ (which will be adopted purauant hereto), and the
Declaration, as and when the property described therein together with the improvements situated
therean are submitted to the condomininm form of ownership; and to own, operate, encumber, leass,
manage, sell, convay, exchange and otherwise degl with the lands submitted to the condominium
form of ownerehip, the imprevements thereon, and such other property, real and parssnal, as may be
or become part of the Condominium (eollectively the *Condominium Property”) to the extent
necessary or convenient in the administration of the Condominjum as provided for in the

Declaration. The Association shall be conducted as a non-proflt organization for the benefit of its
members.

IV. DEFINITIONS

The terms used in these Articles shell have the same definitions and meanings as those set

forth in the Declaration, upless herein provided to the contrary, or unless the context otherwise
requires.

V. POWERS

A, Association Propertv. The Association shall have all of the common law and
statutory powers of a not-for-profit corporation under the laws of Florida, except as axpressly Limited

ERIE




JAN.29..2008 9:53AM ¢S¢ NO.5§7 P 3T )

or restricted by the terms of these Articles, the Declaration, the Bylaws or the Act, and all of the
powers and duties reasonably necessary to operate the Association.

B. Agsodiation Property. All fonds snd the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articles and the Bylawa.

Vi MEMBERS
A, Membership. The members of the Association shall eansist of all of the record utle

owners of Units in the Condominium from time to time, and after termination of the Condominium,
. shall also constst of those who were nembers at, the time of such termination, and their suecessors

and assigns,

B Assignment. A member ¢annot zssign, hypothecate or transfer in any manner its
ghare of the funds and assets of the Association except as an appurtenance to the Unit for which that
share is held.

C. Votipg, The voting interests for each Unit are set forth in the Dedlaration. All votes
shall be exercised or cast in the manner provided by the Declaration and Bylaws. Any person or
entity owning more than one Unit shall he entitled to cast the aggregate number of votes
attributable to all Units owned. Until such time as the Declaration is recorded in the public records
of Osceola County, Florida, the membership of the Assocation shall be comprised of the subscriber to
thess Articles, who ahall be entitled to cast one (1) vote on all matters upon which the membership -
would be entitled to vote.

‘ D. Mestings. The Bylaws shall provide for an annual meeting of members, and may
make provision for regular and special meetings of members othar than the annual meeting.

VII. EXISTENCE AND DISSOLUTION

The Association shall have perpetual existence. The Association may be dissolved only
pursuant to the termimation of the Condominium, in accordance with the provisions of Section
718.117, Florida Statutes, with the assent given in writing and signed by not less than one hundred
percent {100%) of the Members in accordance with the provisions of the Dadaration. Upen
dissolution of the Association, other than ineident to a merger or consolidation, the assets of the
Agsocintion ghall be dedicated to an appropriate public agency to be used for purposes similar to
thoss for which this Association was created, or for the peneral welfars of the residents of the county
in which the Condominiumn Property is located. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any nonprofit corporation,
association, trust or other organization 10 be devoted to similaxr purposzes.

VIO, MANAGEMENT

The affairs of the Association shall be managed by the President of the Association assisted
by the Vice President, Secretary and Treasurer and, if any, the Assistant Secretaries and Assistant
Treasurers, whe ghall perform the duties of such offices customarily performed by Hke eofficers of
corporations in the State of Florida subject to the direction of the Board of Directars. The officers of
the Association may be compensated in the manrner to be provided in the Bylaws. The Board of
Directors, or the President, with the approval of the Board of Directors, may employ a managing
agent, agency, or cther managerial 2nd supervisory personnel or entity to adrrinister or gesist in the
administration of the operation and management of the Condominium and the wffairs of the
Association, and any and all such persons or entitiss may be 5o employed without regard to whether
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any such person or eutlty is 2 member of the Association or a Director or officer of the Assoclation, as
the case may be,

IX. INCORPORATOR

The neme and addreas of the incorporator of this Corporation is:

N. - ADDRESS

Brett Kingstone ¢/o Max King Realty
8240 Exchange Drive
Cloud 2

Orlando, Florida 32802

X. DIRECTORS

A, Numnher and Gualification. The property, business and affairs of the Association
shall be managed by 2 board consisting of the number of Directors determined in the manner
provided by the Bylaws. A Director need not be a Unit Owner or Voting Member.

B. Duties and Powerg. Ail of the duties 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, subject only to approval by Unit Owners when such
approval is specifically required.

C. Standards. A Director shall diecharge Lis duties as a director, including any duties
as 2 member of a Committee: In gnod faith; with the care an ordinary prudent person in a like
position would exercise under similar circumstances; and in a manoer reagenably believed to be in
the best intereats of the Association. Unless a Director has knowledge concerning a matter in
guestion that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reports or statements, including financial statements and other data, if
prepared or presented by one or more officers or employees of the Association whom the Diractor
reasonably believes to be reasonable apd competent in the manners presented; legal counsel, public
accoumtanta or other persons as to matiers the Director reasonably believes are within the persons'
professional or expert competencs; ¢r a Committee if the Director reasonably believea the Commiitee
merits confidenca. A Director is not liable for any action taken as a Director, or any failure to take
action, if he performed the duties of his office in ¢ompliance with the foregoing standards.

X1. OFFICERS

The affairs of the Association shall be adminiatered by the officers holding the offices
designated in the Bylaws. The Board of Directors shall elect at the annual meeting of members sach
year, a President, Sgcretary, Treasurer, and as meny Vice Presidents, Assistant Secretaries and
Agsistant Treasurers as the Board of Directors shall deecm advigable from time to time. The
President shall be elected from the membership of the Board of Directors, but no other officer need
be a Director. The same person meay hold two offices, the duties of which are not incorapatible;
provided, however, that the office of President and Vice President shall not be held by the same
person, nor shall the office of President and Secretary or Assistant Secretary be held by the same
person. Tha Bylaws may provide for the removal from office of officers, for filling vacancies and for
the duties and qualifications of the officers.

;T
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XI. FIRST BOARD OF DIRECTORS

The name and addresses of the members of the first Board of Directars who, subject to the
provisions of the laws of the State of Florida, these Articles and the Bylaws, shall hold office for the
first year of the Assocation’s corporate existenes, and thersafter until their successors are selected
and have qualified, arg 25 follows:

Brett Kingstone c/o Max King Realty
8240 Exchange Drive
Cloud 8
QOrlando, Florida 32809

Vincent Wolle c/o Results Real Estate Partners
108 Commerece Street
Suite 200
Lake Mary, Florida 32746

Maisa Kingstone ¢/0 Max King Realty
: 8240 Exchange Drive
Cloud ¢
Orlando, Florida 32809

XIII. FIRST OFFICERS

The officers of the Corporation, who shall held office nutil their successors axe elected
pursuant to these Articles and the Bylaws, and have qualified, shall be the following:

Name and Title Address
Brett Kingstone c/o Max King Realty
President 8240 Exchange Drive
Cloud 9
Orlando, Florida 32809
. Vincent Wolle N c¢/o Results Real Estate Partners
Viee President 108 Cornmerce Street
Sulte 200
Lake Mary, Florida 32746
Brett Kingstone c/o Max King Realty
Secretary/Treasurer 8240 Exchange Drive
Cloud 9

QOrlando, Florida 32809
XIV. INDEMNIFICATION

A. Indempitees. The Association shall jademnify any person who was or is a party to
any procezding (other than an action by the Association) by reason of the fact that he is or wes a
Director, officar, employer or agent {each, an "Indemnitee") of the Association against Nability
incurred in connection with such proceeding, including any appeal thereof, if he acted in good faith
and in a4 rmanner he reasonably believed to be in, or not opposed to, the best interests of the
Asgociation apd, with respect to any criminal action or proceeding, had no reagsonable cause to
believe his conduct was unlawful. The termination of any precesding by judgment, order,
settlement, or conviction or upon a plea of nalo contenders or its equivalent shall not, of itse)f, creats

5
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a presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed to, the bast interests of the Association.

B. Indempification. The Association shall indemnify any person who was or is 2 party
to any proceeding by the Association to procure a judgment in its favor by reason of the fact that he
is or was a Director, officer, employee, or agent of the Association against expenses and amounts
paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of
litigating the proceeding to conclusion, actually and reasenably incurred in conmection with the
defensq or gettlement of suth proceading, including any appeal thereof. Such indemmnification shall

be awthorized if such person acted in good faith and in a manner he reasonably believed to be in, or

not opposed to, the best interests of the Association, except that no indemnification shall be made
under this Secton in respect of any claim, issue, or matter as to which such person shall have been
adjudged to be Kable unless, and only to the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction shall determine upon applieation that, despite
the adjudication of liability but i view of all circumstances of the case, such person is fairly and
reasonably entitled to inderunity for such expenses which such court shall deem proper.

c. Indeyunifieation for Expenses. To the extent that a Director, officer, employee, or
agent of the Association has heexn successful on the maritg or otharwise in defense of any proceeding

referred to in Section 14(A) or 14(B), or in defense of any claim, issue, or matter thersin, he shall be
indemnsfied againet expenses actually and reasonably inctuyed by him fn connection therewith.

D. Determination of Applieability. Any indemnification under Section 14(A) or Section
14(B), unless pursuarnt to a determination by & court, shall be made by the Association only as
authorized in the specific case upon a determination thet indemnification of the Director, officer,
employee, or agent is proper under the circtungtances because he has met the applicable standard of
conduct set forth in Seofion 14(4) or Section 14(B). Such determination shall be made:

1. By the Board of Dirsctors By a majority vote of & quorum consisting of
Directors who were not parties to such proceeding;

2. If such a quorum is not obtainable, by majority vete of a Committee duly

designated by the Board of Directors (in which Directors who are parties may vote on the

. members of the Committee) consisting solaly of two or mere Directors who are not at the
thne parties to the proceeding;

3. By Independent legal counsel selected:

(a) by the Board of Directors prescribed in Section 14(DX1) or the
Compuittee prescribed in Section 14(D)(2); or

{b) if a quorum of the Directors cannot be obtained for Section 14(DX1)
and the Committee cannot be designated under Section 14(D)(2), then by a majority
of the voting interests of the Voting Members of the Association who were not parties
1o sueh proceeding.

E. Determination enges. Evaluation of the reasonabléeness of expenses
and authorization of indemnification shall be mads in the same manner as the determination that
indemnification is permissible. However, if the detarmination of permissibility is made by
Independent legal counsel, persons specified by Section 14(DX3) shall evaluate the reasonableness of
expenses and may aythorize indemnification.

™
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F. Advanegine Expenses. Expenases incurred by an officer or Director in defending a, civil
or crimingl proceeding may be paid by the Assocdiation in advance of the final disposition of such
proteeding upon receipt of an undertaking by or on behalf of such Director or officer to repay such
amount if he is ultimately found not to be entitled to Indemnification by the Association pursuant to
this section. Expenses incurred by other employees and agents may be paid in advance upon such
terms or conditions that the Board of Directors deems appropriate.

G. Exelusivity: Exclusions. The Indemnification and advancement of expenses provided
pursuant to thiz Article 14 are not exclusive, and the Association moay make any other or further
indemnification or advancement of expenses of any of its Directors, officers, employeas, or agents,
under any bylaw, agreemeat, vota of Unit Ownera or disinterested Directors, or otherwise, However,
indemnification or advaneement of expenses shall not be made to or on behalf of any Director, officer,
employee, or agent if a judgment or other final adjudication establishes that his actions, or omizsions
to act, were material to the cause of action 80 adjudicated and constitute:

1. A violation of the criminal law, unless the Director, officar, exaployes, or
agent had reasonable cause to beligve his conduct was Jawful or had no reasonable cavse to
believe his conduct was unlavwful;

2, A transaction from which the Director, officer, amployee, or agent deyived an
improper personal benefit; or

3. Willful misconduct or a ¢onscious disregard for the best interests of the
Association in a procesding by or in the right of the Association to procure adjudgment ip its
favor or in a proceading by or in the right of the membaers of the Association.

B Continaing Effect. Indemnification and advancement of expenses as provided in this
Article 14 shall continue to a person who has ceasad to be a Director, officer, employee, or agent and
shall inure o the henefit of the heirs, executors, and administrators of suth parson, waless ctherwise
provided when authorized or ratified.

I Anplication to Court, Notwithstanding the fallwre of the Assocation to provide
Indexonification in any specific case, a Director, officer, employes, or agent of the Assocjation whe 8

)

or was B party to a prosseding may apply for indemnification or advancement of expenses, or both, to.

the court conducting the proceeding, to the circuit court, or to amother court of competent

—_———— e

jurisdiction. On receipt of an application, the court, after giving any notice that it comsiders

‘necessary, may order indemnification and advancement of expenses, including expenses incurred in
seeking court ordered indpronification or advancement of expenses, if it determines that

1. The Director, officer, employee, or agent is entitled to mandatory
indempification under Section 14(C), iz which case the court shall also order the Association
to pay the Director reasonable expenses ineurred in obtaining court ordered indemnification

or advancement of expenses;

2, The Director, officer, employee, or agent i3 entitled to Indemnification or
advancement of expenses, or both, by virtue of the axercise by the Association of its power
pursuant to Seetion 14(Q); or .

8. The Director, officor, amployeo, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, ic view of all the relevant
circumstances, regardless of whether such person met the standard of conduct set forth in
Saction 14(A), Section 14(B), or Section 14(G).
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J. Dofinitions. For purpoaes of this Article 14, the term, "expenses” shall be deemed to
include attorneys’ feeq, including those for any appeals; the term "liakility" shall be deemed to
include obligations to pay a judgment, settlemert, penalty, fine, and expenses actually and
reasonably incurred with respect to & proceeding; the term "procesding” shall ba deemed to include
any threatened, pending or completed action, suit, or other type of proceeding, whether civil,
criminal, adminigtrative or investigative, and whether formal or informal; and the terre "agent" shall
be dgemed to include a volunteer; the term "serving at the request of the Association" shall be
deemed io include any service as a Director, officer, employee or agent of the Assomatwn that
imposes duties on such persen.

K Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provision of this Article 14 shall be applieable a3 ta any party eligible for indemnification hereunder

" who has not given his prior written conzent to such amendment,

XV. EYLAWS

The original Bylaws of the Association shail be adopted by the Board of Directors, and,
thereafter, the Bylaws may be amended, altered or rescinded in the manner provided in the Bylaws
and the Declaration.

XVI. AMENDMENTS
Amendments ta these Artieles shall be proposed and adopted in the following manner:

A Notice, Notice of a proposed amendment shall be included in the netice of any
meetmg at which the proposed amendment is to be eonsidered and shall be othexwise given in the
time and manuer provided in the Bylaws. Such notice shall contain the proposed amendment or a
summary of the changes to be affected thereby.

B.  Adoption. All amendments to these Articles shall require an affirmative vote of the
members owing not less than two-thirds (2/3} of the Units of the Condominiam, whether by mesting
or by written approval. - No amendment shall be made that is in conflict with the Act, the
Declaration or the Bylaws, nor shal] any amendment make any changes which would in any way
affect any of the rights, privilegss; powers or options herein provided in favor of or reserved s the
Developer, unless the Developer chall join in the execution of the amendment.

C. Becording. A copy of each amendment shall be filed with the Secretary of State
pursusnt £o the provisions of applicable Florida law, and & ¢opy certified by the Secretary of State
shall be recorded in the public records of Osceola County, Florida with a reference to the book and
page of the Public Records where the Declaration was recorded which contained, as an exhibit, the
injtial recording of thess Articles.

XV, INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered sgent shail be Corporation Service Company, The initial registered
oifice of this corporation shall be at 1201 Heys Street, Tallahassee, FL 382301-2607 with the
privilege of having tts office and branch offices at other places within or without the State of Florida,

[REMAINING PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Incorporator has affixed hig Hznature the ™ day of
M , 2008,
[}

STATE OF FLORIDA
COUNTY OF

The forgoing instrument was acknowledges before me this ﬂ day of m.l‘jv____,

2008, by Brett Kingstone, who is personally known to me or who preduced
as idenfification. M’ /
R, DA LOPEZ
iy, LBy . 6}%,/

i %é Commission DD 642088
5 Expires Fabrutry 19, 2011

Thew Troy Pl bagrencs

Notary Fublic, State of Florida
My Commission Expires:
My Commission Number:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED,

In compliance with the laws of Florida, the following is submitted:

First — That desiring to organize under the laws of the State of Florida with its principal
office, a8 indicated in the foregoing Articles of Incorporation, In Orange .Ccm.nty, Florida, the
Association has named in said Articles Corporation Service Company, having an office located at
1201 Hays Strect, Tallahassee, FL 82301-2607 as its statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certification, I am familiar with the obligations of that position, and hereby. aceept the same and
agree to act in. this capacity, and agree to comply with the provisions of Florida law relative to

keoping the registared offico opon.

Name:, Dabharab B Ski
Registered Agent wwx;st. V.. Preg per
Daes 901 | qoe

# 42700861



