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ARTICLES OF INCORPORATION 37 = f
HPC OWNERS® ASSOCIATION, INC. g&?, w T
- Bk
(A Florida Cotporation Not-for-Frofit) @ A

‘We tie undersignod, being natural persons competent to contraet, for the purpose of forming & corporation not-for-
profit iunder the laws of the State of Florids;, adopt, subseribe and acknowledge the following Anticles of
liarporation (2s the same may be smended or otherwise modified from tins to'time, the “ Articles”):

ARTICLE 1. NAME AND DESIGNATED OFFICE ADDRESS

The name of the corporation shall be “HPC Crapers* Astociation, Inc.” (the “Trust Association™}. The physical and
#mailing sddress of the initial designated office of the Trust Agsooiation is 140 Fountain Parkewny, Suite 570
§t, Petersburg, Florida 33716.

ARTICLE 7. DEFINITIONS

All termg-used in these Articles have the ssme memming as defined in that certain HPC Chub Trust Agreement (ihe
“Trust Agreement™) with an effective date of Jupe 15, 2017, by and smong Chicago Title Timeshere Land Trust
Tne.,-a Florida corporation (“Trastee”) a5 Trustee of HPC:Trus, whose address is 2480 Maitiand Center Parkway,
Sujte 110, Maitland, Florida 32751; HPC Developer, LLC, a Delaware limited liability company, whose address is
5002 Sap Mareo Courl, Orinndo, FL 32819, Attzntion: Dotument Administration Department {*Frust Devaloper™);
and Trust Association, as the same may be amended.or otherwise modified from time to time, unless these Articles
specifically provide otherwiss, or unless the coniext dictates a canlrary meaning,

ARTICLE 3. TERM OF EXISTENCE

Cotporate exisience shall commence with the filing of these Articlea with the Secretary of Seate of the State of
Flosida. The Trust Association shall exist in perpctuity untfl such time a3 the Trust Association is dissolved in
scoordance Chapter 617, Florida Statutes, end such dissolution is filad with the Searetary of State of the State of

Florida,
ARTICLE 4. PURPOSE

The Trust Association is & not-for-profit ¢orporation. organized and existing under the laws of the Stats of Florida.
"The Truat Association is the sole beneficiary with respect 10 Activated Trust Property. Pursuant 1o the terms of e
Trist Agreament, when Activated the Accommodations are subjocted to the Vacation Ownership Plan. The Trust
Assoclation is the entity responsible for managing and opersting the Vacation Owmership Plan, the Trust Property
that is Axtivated and the Trust Association Property ap well as the sntity responsible for managing and operating the
affairs of the Trust Agsociation and its Owners.

ARTICLE 5. FOWERS

The Trust Association shall have all common law end statutory powers permitted a corporation not-for-profit under
Flotido law that ere nat in conflict with these Articles, ogether with such rdditionsl specific powers a8 are contained
in the: Vacation Ownarship Documents, and ail of the power reasonably necessary to imploment the purposes of the
Trust Asgoeiation, The Trust Agsociation shall have the power to manage and operate Trugt Property that is

Activated and the Vacation Cwnerghip Plan

SPNR0273
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ARTICLE 6. QUALIFICATION OF OWNERS,
THE MANNER OF THEIR ADMISSION, AND YOTING

6.1 Upon the estabilishment: of the Trust and the contribution of any Property to the Trust that has been
Activated, Trust Developer shall hold all ownership -interests in the Trust Association and shall be the Class B
Croner (oo farther dederibed in the Bylaws). From time to time Trust Developer may transfer Class A ownership
{rterests in the Trust Association to6 Owners and such Owners shall become Class A Owners (as further desctibed in
fhe Bylaws), Each Owner of the Trust. Association, with ihe exception of the Trust Developer, shall be a Class A
Owner of the Trost Association.

6.2 Qwnetshit of 2 Vacation Qwnership Intersst shall be o prerequisits to exerciting any rights as an Owner
of the Trust Association. Owoership may be hald by one or more individuals or by 2 corporation, partiership, frust
of afy other appropriate legal entity with the power 10 hold title to 2 Vaeation Ownership Inmterest. As described in
Scetion 6.1, the Trust Azsociation consists of the Class B Owner, which is-the Trust Developer, and the Class A
Orwmers, whith are all the Owners of the Trust Associgtion other than the Trust Developer.

6.3 A. given Owner's ownership shall terminate upon the termingtion of the Trust or npon transfer of
gomership of all Vacativn Ownership Intercsts owned by an Ouner, provided that such transfer is permitted under
the provisions of the Trust Documents.

6.4 Each Class A Owner shall have a minimum of ene (1) Vacation Ownership Interest end shall have one
(1) vote par Ownership Point appurtenant to eack Vacation Owaership Intercst-owned by such.Class A Owner g3 set
forth in the Bylows; provided, however that each Bicnndal Vacaiion Ownerthip Interest shall have one-half {0.5) of
one vote per Cwnership Point appurtenant to cach Biennia] Vacation Ownership Interest owned by such Class A
Ovmer a8 3¢t forth in the Bylaws. Unyl the Class B Control Period Terrmination Event, the Class B Ovwner shall
“Bave two (2) votes per Ownership Point appurisnant to Class B Ownef's Vacation Ownership Interest, Upon the
Clasa B Control Period Termination Bvent, the Class B QOwner shall have (1) vote for each Ownership Point pwned
by tha Class B Owner.

65 Each Owner’s share in the funds and aseets of the Trost or the Trust Assotiation it sn sppurtenance 1o
his. or her Vacation Ownership Intersst and cannot be assigned, hypotheceted, or transferred in any manner exoept
together with (he ransfer of title to the Vacation Ownership Interest.

ARTICLE 7. LIABILITY OF OWNERS
Except for each Owmer’s obligations (0 pay Asscssments and emy other obllgations established by the Trost
Associstion Documents, no officer, member of the Trust. Boerd o Qwner shail bhe personally liable for any debtor
other obfigation of the Trust Association.
ARTICLE 8. INCORPORATORS
‘The narne nd physical address of the Incorperator of the Trust Agsociation are as follows (the “Incorperator™).
Name: Victoria J. Kincke
c/o §,0.1 Acquisition Corp.

6282 Sunse! Drive
Minami, FL 323143
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ARTICLE 9. ROARD OP.DIRECTORS

The affairs of the Trost Associntion shell be mandged and conducted by the Trust Board. The number, tarms of
office and provisions regarding election, removal and filling of vacanties on the Trust Board-shall be ag set forth in
the Bylaws.

ARTICLE 10, OFFICERS

The officers of the Trust Association shall eomsist of & President, a Vice President, 3 Secretary/Treasurer, or such
other officers a¢ the Trust Board may from time to dme deemn appropriate. The officers of the Truvt Association
shall be elected st the initia) Trst Board meeting and at-sach enmual meering of the Trum Board, and shall hold'
cifice ot the pleasure of the Trust Board. Any officer may be removed at any meating of the Trust Bodrd by (e
affirmative vote of a majarity of the menibers of the Trust Board, with or without eruse, and.any vacancy in-aily
office may be filled by the Bosrd.

ARTICLE 11. BYLAWS

The Bylaws are to be. made or approved by the initial Trust Board and thereaftcr mmy be amended, altered, modified
or rescinded as set forthiin the Bylaws and as permitted by Jaw.

ARTICLE 12. DECLARATION OF VACATION OWNERSBIF PLAN

The Deciaration of Vacation Ownership Plan is to bt made or approved by the initial Trust Board and coossted to
by the Trust Developer and thereafter may be amended, altered, medified or rescinded 23.4st forsh {a the Bylaws and
as permitied by law.

ARTICLE 13. AMENDMENTS TD THE ARTICLES OF INCORPORATICN
131 Amendments to these Articles shall be propased and adopted in the following manner:

{a) Notice of the subject matter of 2 proposed aroendment shall be inclnded in the notive of Aty
mecting at which p proposed amendment.is considered.

(b) Unu) the expiration of the Class B Centrol Fetiod, proposal of an amendment and approval of an
amendment shall require the affirmative action of a majority of the eatire membership of the Trust Board, and no
meeting of the Quwmers of the Trust Assoriation nor any approva) by the ownership is required, uniess such meeting
or approva) i8 required by the Trust Agreement, Chapter 617, Florida Statutes, or Chapter 721, Florida Statules.

(z} After the expiration of the Class B Centrol Pericd, o resolution upproving B proposed amendment
may be proposed by either the Trust Board or by twentyfive percent {(25%) of votes afttitutable to the Class A
Ovwmery, end after being proposed and approved by one of yuch bodies, requires the spproval of the othar bady.
Such approvils must be by at least 2 majority of all the members of the Trust Board, a ssjarity vots of all of the
votes sftribiriable io the Class A Owners, and with the written consent of the Class B Ouwner, Any mumber of
ameadments may be submitted to the Class B-Crwner and Class A Cwners and voted upon by the Class A Ownears
‘and consended 10 by the Class B Owners at one meeting. Any number of amendments may be submitted andd voted
Upon at e meeting,

(d) Anamendment when sdopted shall be effective when filed with the Secretary of Stato of the State
of Flords,

{¢) The Trust Developer shall have the right to unilaterslly amend tiese Articles a9 it may deem
wppropriete in its sole discretion; as mey be required by any Jending instimion, title insuranse company, or pblic
body; a3 may be necessary to confinm these Articles to the réquircments of law; to fecilitate the speration and
tnanagement.of the Accommodations or Vacation Ownership Plan; or o facilitate the-sale of Vacation Ownership
Interests oF timeshare intereats. Any amendmmiis 1 these Articles that may be onilaterally made by Trust

3
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Developer thull become effective on filing of an instrument executed solely by Trust Developer, seiting forth the
et of such amendinent in foll, together with the appropriate recording datg of these Articles.

13.2 Notwithstanding anything in these Articles to the contrary, 90 amandment shall malke sny chenge o the
‘quatifications for ownership without approval in writing of all of the Owners and the consent of all record holders of
merigages on any Yecation Ownership Interest or on Trust Property.  No-smendent shal) be imade that is in
conflict with Sextion 689,071, Florida Statures; Chapter 721, Floride Siapuas, or the Trust Agresment, No
armendment which affects the rtghts and privileges provided to the Trust Developer in the Vacation Ownarthip
Dotutrents, as deteymined by the Trust Developer in ity sole discretion, shall be effective without the written
consent of the Trust Developer.

ARTICLE 14, ADDITIONAL PROVISIONS

14.1 The Trust Association shall ot be operated for profit. No dividend or other distribution shal) be paid,
and nospart of the income of the Trust Association shall be distributed t its Owners, members of the Trust Board or
officers. The Trust Association may pay commpensatian in & reasonoble smowmt 1 its Owners, members of the Trust
Board or-officers for gervices rendered, and wmay confer benefits upon its Owners a8 permiited by law, No such
payment, benefit or distribotlon or distribution of insutance procesds or condemnation awards 28 set forth in the
Bylaws shall be desmed to te = dividend or distribution of income.

14.2 Any assessments or fees, inchuding the Assessments (us defined in the Bylaws), collected by the Trust
Association, or by any mansging entity acting on behalf of the Trust Association, are held for the benefit of the
Ownars of the Trust Association and shall notbe considered income of the Trust Association.

143 Where the coniext of these Articles permits, the use of plural ghall foclude the singular and the singular
shall include the plural, and the use of any gender shall be deemed-to include all genders.

144 Should any paragraph, Sentence, phrase or portioh thersof, of eny provision of thtze Articles or of the
BAylaws or mles and -regufations prommlgated under the Trust Agreement or Bylaws be held invalid or held
inapplicable to certain circemstances, it shall not sffoct the validity of the remaining parts theteof or of the
remaining instruments or the application of such provisions to different circumstances.

145 To'the extent permitted by applicable kaw, the Trust Association shall indemnify every member of the
Trust Board and cvery officer of the Trust Association, together with his/her heirs, executors and administrators,
against all claims, demands, liabilities, obligations, loss, cost.and expense, including sttorneys® fees, reavonably
incurred by or imposad upon hinvber in cooeestion with any action, stit or proceeding to whick he/she may be
tmade n-pasty or in which he/ghe may become invelved by reason ‘of his/her being or baving been 1 memer of (e
T'rust Board or officer of the Trust Association, except as [0 matiers wherein the member of the Trust Board ot
officer shall be. ﬁnally edjudged in such action, suit or proceeding, to be lable far or guilty of groas negligence o1
willfiil miscorduet in the perforroence of hisfer duties; provided, that jn the event of ‘a settlerdent this
indermification shiafl apply only when the Trust Board has approved such settlement and reimbtrsement 48 being.in
the best interests of the Trust Association, The foregoing indemnification shall be in addition to and not exclusive
of all-other rights to which such member of the Trust Board.or officer may be entitled,

ARTICLE 15, REGISTERED AGENT

The Trust Association hereby appoints Carporate Craations Netwark, Ing., &s its registercd agent to aceept servios of
process within this stete, The name and physical address of the initia] rcg-lsteracl agent for the service of process
vpon the Trust Association is:

Corporuie Creatfons Network, Ing;
11380 Prosperity Farms Road #221E
Pédlm-Beach Gardens, F1.. 33410



P6/15/20817 12:47

5616941639

PAGE 9B/B7

IN WITNE ; .
S o Sty T CREQF the Inscrporstar has hereto atfiasd the insecporitar's sighotare thie

Printed Name: Vi
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ACCEPTANCE OF REGISTERED AGENT

Heaving been designated as registered agent 10 aceept service of prooess for HPC Orwners® Association, Ine. within
th# State-of Florida, T accept the eppointment &s-registared agent and-egree 1o act in this capacity. I further agres to
comply with the provisions of alj statutes.relative to the proper and complete performance of my duties; and T em
femiliar with and accept the obligation of my position 25 registered. agent,




