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_ timo. undcss tese Anticles spocifically provide otherwiso, or unless the contexi dictates a contrary meaning.

ARTICLES OF INCORPORATION
FLEX YACATIONS OQWNERS ASSOCIATION, INC.

(A Floaida Corporation Nokfor-Profit)
We the undersigned, being nature) persons cumpelent 1o coniraot, for the purpose of forming a carporstien not-for-
profit under the trws of the Stafe of Florida, ndopl, svbscribe and acknowledge the following Arlloles of
Incorporalion (as (ho same may bo amendéd or otherwise medified from tims 0 Ume, the "Articles™):

ARTICLE 1. P-MMB AND DESIGNATED OFFICE ADDRESS

The nnn;i of the corpuration shall be “Flex Yacations Qwners Association, Ine.” (the "Trasf Axsociarion™. The
phs;sh;ll and ma!l;ng address of the [nitlal designated office of tha Trust Assaciation is 9002 San Mareo Courl,
Orlan: n. FL 3281

ARTICLE 2. DEFINITIONS

AN tsrms vsed n these Artioles have the same meaning as defined in thal corlaln Flox Vacatlons Trost Agreomont, .
{Wha " Trast Agroement”) with an effective dois of December 29, 20014 by and emong Chicago Tiile Timeshers Lond™ o
Trust In.. » Floridn corporation (" Trusser™) a8 Trusteo of Flex Vacotions Trust, whase adsres Is 2400 Maitlund- - c

Centar Parkway, Suite 110, Mpilland, Flovida 32731, Sherion Fiox Vacatlons, LLC, a Florida limited thbliity 3=

Vacations Qwscrs Assoclation, Ino., 8 Florida not-fanprofit corporation whoss address is $002 San Mearco C'nul‘l.

sompany, whase address i3 2002 Sw Mnso Cuurl. Otlando, Ploride 32319 ("Trust Developer”y; unt Flex - .' L
5
Oristda, Floridn 32819 (*Trust Associnion™), 85 the some mny be smendod ¢r otherwise modified from itms 1o 7 =

ARTICLE 3. TERM OF EXISTENCE

Corporme existence shall commence with the filing of thesa Articles with the Secretary of State of the State of ;\: ~
Florida. The Trust Association shall exigt i perperuity until such fime us the Trust Association [ dissolved In =~ —- 2.  p
accordance Chaplor 617, Florida Stetuies, ond such dissofution is Med with the Secreary of Siate of the Stts of = "
Florlda. iad

ARTICLE 4. PURPOSE

The Trust Association &s @ not-far-proflt corporation, qigmited and cxlsiing wnder the laws of the Stale of Florida,
The Teust Association ks the yolo beneliciary with respect lo Acliveted Trust Property. Pursuant to the terms of the
Trust Apreement, when Actlvated tha Acsommodations ore subjaotod to the Vacation Ownorship Pleo. The Trest
Association 2 ihe entity responsible for mannging end operating the Vacation Ownemship Plan, the Trust Propeny
that is Actlvated and the Trust Assoointion Property as well as the enlity raaponsible for managing and opersiing the
artuirs ofthe Trus Assoclation and iis Qwnon,

ARTICLE 3. FOWENS

The Trust Associztion shall have all common Inw and sintutory powers permilted a earporation not-forprofit undsr
Florida Ixw ther ere niv In conflict with theso Articles, fogether with such sdditiona) speciflc powers rs ero contained
in the Vaoetlon Ovmaorship Dusuments, and sl of the power reasonably notossary to implement the purpawss of the
Trust Assoclation. The Trust Assoclation shall have tho power (o mansge and oporate Trust Property that is
Activated and the Vocxtloa Ownership Plari.

ARTICLE 6. QUALIFICATION OF OWNERS,
THE MANNER OF THEIR ADMISSION, AND VOTING

6.t Upon the csinbiishmom of the Trust end ihe contributlon of any Preperty wo (ke Trust that has been
Activoied, Trust Developer shall hold nli ownership Inteeeats in the Trust Assoclation and shall be the Class B
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Owner {as furthor doscribed in the Bylaws).  From lime 10 Ume Trust Devetoper mey transfer Class A ownershlp
Interssis In ths Trust Assosintion io Owners und such Owners shall become Class A Qwners (as further deseribed in
the Bylaws), Esch Owner of the Trust Assoclation, with the exception of [hs Trusl Developer, shall be s Closs A
Owner of the Trust Assoointion.

6.2 Ownership of & Vacation Ovwnership interest sball be a prerequistie fo excrolsing sny rights as s Owner
of the Trust Assosiation, Ownershlp may be huld by one o more indtviduals or by s corporation, paracrship, trust
oF any othes sppropriate legal entity with the power to hold Hile to @ Vocsilon Owneiship Interest. As described in
Soction 6.1, the Trusl Axsoclation consists of the Clasa B Qumer, which Is the Trust Devsloper, and the Class A
Qwaers, which are all the Owners of the Trust Assochstion other them the Teust Developer,

6.3 A glven Owner's ownership shell isrminale wpon the termimtlon of the Trust or upon tansfur of
ownership of all Vaostion Ownership intorests owned by an Owser, provided that such transfer is permitied undor
the provisions of the Trust Documents.

54 Each Class A Ownat shall have & minimum of one (1) Vacntion Ovmershlp fntorest and ahell have omé -, - <7
{1) voto par Ownership Pain apportonent 10 each Vacatlon Ownership Interest owmed by such Clasy A Ownor asget’ ™~ £
forth In (ho Bylaws; provided, however thal ench Biennial Vecation Ovmorship Intersst shail have ono-half (8.5) of -~ "
one vote per Qwnership Point cppustenant 10 esch Biennial Vacation Ownorship intercst owned by such Class A~ .
Owner s5 3¢t forth in the Bylswe. Unil tho Chass B Control Period Termination Tvent, the Closs B Ownor shall’,, '
have two (2) votos per Ownorshlp Point sppartenanl to Class B Owner's Vacatlon Ownershlp Interest. Upon the -
Class B Control Perlod Termination Bvent, the Closs B Owner shall have (1) vote for each Ownership Point owned —
by the Cless B Orwner. T
6.3 Ench Owner's share In the funds and assets of the Trus or the Trust Association Is en appuricranco to - - -
his or her Vecatlon Owaership interest and cannol be assigned, hypotheested, or (ransforred In say mmnney cxecpt & - -°
1ogether with the transfer of titke to the Vacatlon Ownership Interest.

ARTICLE 7. LIABILITY OF OWNERS
Exceps for sach Qwner's obllgations to pay Asscssments snd eny olhor obligatons extabllshed by sho Tron
Associntion Documents, no officer, member of the Trust Board or Owner shall bo prraonally liable for any debt or
othor oblignilon of 1he Trust Associstion.
ARTICLE 8 INCORPORATOR

The name and physical address of the Inoorporsior of the Trust Association is ns follows (the “/ncorporator™);

WName: Tharp Thomas
Address: 9002 San Marco Court
Orlando, Floridz 32819

ARTICLE %. BOARD OF DIRECTORS

The aifalys of the Trust Asseclation shefl ke managod and conducied by the Trast Board. The number, torms of
olTice and provislons rogarding election, removal and f1ifing of vacancles on the Trust Board shall be as set forth In
the Bylaws,

ARTICLE 10, OFFICERS
The officers of the Truat Assoointion sheil copsisl of 8 Prident, 2 Vice President, a Smrdlyfi‘lum. 0¢ guch
other officers as the Trust Board may (rom timo to 1imo deem spproprinte. The officers of the Trust Assooistion

shall be elevted ot the initial Trust Board mecling and at aoch snrus! meeting of the Trus! Bosrd, and shall hold
effice a1 tho pheasure of the Trust Board. Any officosr miy be remeved et mny mosfing of the Trust Bosxd by the
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affirmative vote of h majorky of the members of the Trust Borrd, with or withms couss, and any vacancy n any
office may ba filled by the Beard.

ARTICLE 1), BYLAWS

The Bylnws #re to be mado or spproved by the inillsl Trusi Board and thereafter moy be ameadad, altpred, modified
or eestindeq ns 3ol Porth in the Bylnwa and a3 permillted by haw,

ARTICLE 12. DACLARATION OF VACATION OWNERSHIP PLAN
The Deciaration of Yacoilon Ownership Plxa [s 10 bo made or approved by the Inithsl ‘Frust Boaed and consentad to
by the Trus Developor and thereafier may be amended, eliered, madificd or rescinded s set forth in the Bylows and
as pormilted by law, .
ARTICLE 13, AMENDMENTS TO THE ARTICLES OF INCORPORATION

13.1 Amendmonts tc theas Anicles shell be proposod and adopied in the rnllom'ng mananer:

(a) Nolice of the subject maiter of 2 proposed amendment shall be Included in the notics of my
mecting at which n proposcd amendmeni Is considered,

(b}  Until the expiration of the Cluss B Canirol Perlod, proposat of an antendinent and eppiovel of 1n 7, -

emendment shall require the affirmative action of A majority of tho entire mombership of the Trust Bosrd, and no

meeting of the Owriors of the Trust Assoclation nor any appraval by the ovmership is required, anless such meeting - - -

or npproval |s required by the Trist Agreemeni, Chaptes 517, Fluridg Surwtes, or Chapta 721, Forida Siarutes,

(s} After the explration of the Cless B Control Perlad, a resolulion epproving n proposed amendmen)
may b proposed by clibier the Trust Boand or by twenly-Tivo gercent (2534) of voles attribulzble o the Clavs A
Owners, and sflor boing proposcd and epproved by onc of such bodios, requires the spprovel of the othor body.,
Such approvals must be by at Jeast » majority of all the msmbors of the Trust Board, & majority vote of all of ihe
voles etiributable 10 the, Clasa A Ovwners, aud wilh the writien consant of the Cless B Owner.  Any number of
smendments may ko submitted 1o the Clasy 3 Owner and Class A Owners end voted upon by the Class A Owners
and consented 1 by the Class B Owners at one meeting. Any aumber of amendmors may be sutmitted and voiod
upen ot ooo mosting.

{d) An smendmen] when adopied shall be effoctive when fllod with the Secretary of Siate of fhe State
of Florida.

{¢) The Trust Dovelopsr shall have the sigld to ualteterally amond these Articles xs it may deem
appropriate In ity sole dlscretion; 03 may be required by any lend’ng insthution, dtic insurence company, of public
body; a3 may bo mecoasary 10 conform these Artgles to the requirements of law; to facililate the operstion and
mansgement of the Accommeodations or Vaeation Owaership Plan; or to focliliete the sle of Voestlon Ovmership
tnteresis o limoshare Intorests,  Any amendmenty to thesz Antlches timt may be uniistersily made by Trust
Oeveloper shall bacomn ofective on filing of an Instrument exceuted sololy by Trust Developer, serting forth the
text of such amendsmens in full, together with the approprinie recomiing dats of these Artleles.

13.2 Notwlthstanding anyihing In these Artickes co iho contrary, no amendment shell make any change in the
qualifieations for ownership without spproval Io writlng of &1 of the Ownors and (he consont of ail recond holders of
morighges on any Vacation Ownership Intorest or on Trusl Property. No emendment shall be mude thal is in
conflict with Scction 609.07). Floridg Srotuivs, Chaptor 721, Flarida Statuter, or the Trust Agreoment. No
amendment which affecia the righis sod priviieges provided o lbe Trust Developer in the Vieatlon Ovwicrthip
Document, ny detoermined by the Trusi Developer In inm sole discretion, shall be effective without the written
consent of the Trust Developes,
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ARTICLE {4. ADDITIONAL PROVIEIONS

4.1 The Trust Associaticn shall nal be opersted for proflt. No dividend or other distribution shall be paid,
and no pan af the income of the Trust Associatiun shall be diswibuted 10 ils Owners, inembers of the Trust Board or
officers. The Trust Assccistion may pay compensatlon in ¢ ronsonsbie smount 1o its Ovmers, membess of the Trist
Board or officers For services rendered, and msy confer benollts vpon ils Ownas o3 pormined by law. No such
paymenl, bopefit or disiribution or distribution of insurofiee proceeds or condemnation nvards ns szt forth o the
Bylaws shall bo deemed to be a dividend o distribation of income.

142 Any assesuments or fees, inoludlng the Assossments (as dofined in the Bylaws), collected by the Trust
Assoclation, or by any managing nlity acting on beha!f of tha Trust Assatittlon, ore held for the beneflt of the
Ownors of the Trust Associstion and shal) not be considored incame of tha Trit Assoclation,

14.3 Where the camuxt of these Articlas permits, the uss of plural ehall include the singulsr and the singular
shadl includa the plurnl, ond the use of any gender sha!l be deemed to includo all genders.

4 Shonid nny paragraph, senience, phrasa or peninnh thereal, of eny provision of these Articles or of the
Bylaws or rules ond regulstions promulgated under the Trust Agroemant or Bylaws be held Invalld or held
insppiicable 1o certaln clroumsiances, it shall not effect the validity of the rmnalning pers thereof of of the
remoining instruments or the application of such provisions to diffecen ciroumatances, —

T

14.5 Te the oxlent poermitied by applicadte Jaw, the Trust Associstion shell Indemnify every member ol’lha
Trust Boarl xnd every officer of the Trust Assoctation, topether with hisher heirs, executors and sdministrators,
ngminat ol clatms, demends, liabliites, oblignilons, losy, cost mand expense, Including sitomeys® fecs, remsonably:”
Inourred by or imposed upon himvher in connctiton with any action, suit or protocding to which he'she may be®
made & pany or [n which hefshe may bucome invalved by reasan of histhsr belng of having been a membar of tha!
Trust Board or officer of the Trusl Assoclation, excepl o5 10 masters wheeein the member of the Trusi Bowd or
officer shall be finnlly adjudped In such actlon, sail or proceeding, Lo be Habde for or guilly of gross regilgence or ™

wiliful misconduct In the performance of bisher dinies: provided, thal n the evem of » setloment this .
indemnifcation shal) spply only when the Trust Board has approved such sollloment and reimbursement oy belng fn™ ™
the best interesis of the Trust Associalion, The farogoing indemnificodion shalk be In addition to and not cuchsiv: oN

of ni) other rights to which such member of the ‘Tres Bowrd or officer may be catltled.
ARTICLF 8, RECISTERED AGENT
The name and physical address of the Inltial agent for the scrvico of process upon e Trust Association i
CT Corporetion System
1200 5. Pine fsland Rood
Piantation, Ploridn 31324

‘The sbove rddress i alzo ke address of tha registersd office of the Trust Assatiation.

IN WITNESS WHEREOF. the Incorporator has executed tisse Astictes ¢ffective a3 of Decomber 29, 2014,

Thorp S, Thomas, Incorporaior
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STATE OP FLORIDA )
)
COUNTY OF ORANOE )

The loregoing instrument was achnowledged before me this 25™ dny of Decombor, 2014, by Thorp §
Thamas 23 Incorportor of Flex Vecotions Owners Associnlion, Inc. He ls personally known to me,

{Signaturo of perton taking aeknowlcdgment)

14
{Name of officor king ncknowltdpnent typed,
printed, or stamped)

-

SO

{ 677 )
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ACCEPTANCE OF REGISTERED AGENT

Maving beon designnted sy regiviered agent 10 sccept service of process for Plex Yacatlons Owncrs Assoclation, Inc.
witliin the Siate of Floridn, | acsept the nppobiment sy registered agent and agres to act In Whis caprebty. 1 further
agres (o comply With the provisions of il ststuies relative (o the proper and cammplele performance of my dutles, and
1 am familiar with and eocept the obligation of my position es regisicred agenl.
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