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ARTICLES OF INCORPORATION
FOR
THE RESERVE AT VISTA CAY RESORT CONDOMINIUM ASSOCIATION, INC.

The undersigned, for the purpose of forming a corporation not for profit pursuant to the laws of
the State of Floricta, does hereby adopt the following Articles of Incorporation (these ~Articgles™).

1. Name. The name of the corparation shall be THE RESERVE AT VISTA CAY RESORT
CONDOMINIUM ASSOCIATION, INC. (the “Associption™).

2. Principal Office. The principal office of the Agsociation is 9924 Universal Boulevard, Suite 244,
Orlando, Flonda 32819,

3. Registered Office - Registered Agen]. The street address of the Registered Office of the
Association is 9924 Universal Boulevard, Suite 244, Orlando, Florida 32819. The name at the Registered
Agent of the Association is:

Vista Cay Development Group LLC

4, Definitions. A declaration entited Declaration of Condominium tor The Reserve al Vista Cay
Resort, a Resort Condominium (the "Declaration™) will be or has been recorded in the Public Records of
Crange County, Flarida, and shall govem all of the operations of a Condominium to be known as Tha
RAeserve at Vista Cay Resort, a Resort Condominium {the "Condominium™). All initially capitalized terms
not defined herein shall have the meanings set forth m the Declaration.

5. Purpoae. The purpose for which the Association is organized is to provide an entity pursuant to
the Florida Condominium Act (ihe “Aet”) lor the operation of the Condominium. The Association is
organized to provide a means of administering the Congominium. The Unit Qwners of the Condominium
shall automatically be members of the Association (the ‘Members™).

6. Powers and Duties. The powers of the Assodation shall include and be govemed by the
following:

6.1 Genperal. The Association shall have all of the common law and statutory powers of a
corporation not for profit under the laws of Florida thal are not in conilict with the provisions of these
Articles, the Declaration, the Bylaws or the Act.

62 Enumeraton. Without limlting the forégoing, the Association shall have all of the powers
and duties reasonably necessary to operate the Condominium pursuamt 0 the Declaration and as more
particularly dascribed In the Bylaws inctuding, but not limited to, the following:

6.2.1 Assessmen n ial ments. To make and collect Agsessments,
Speclal Assessments and other charges from Unit Owners as provided in the Declaration, and to
use the proceeds thereo! in the exercise of its powers and dutiss.

6.22 Real and Personal Property. To buy, own, operate, lease, sell, trade and
mortgage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replace, reconstruct, add to and
operate any Condominium Property, and other propeity acquired or lkeased by the Assodation for
use by Unit Owners in the Condominium.

6.2.3 |Insurance. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its Officers, Direclors and Unit Qwners of the

Condominium. The Association shall have the power to purchase and maintain insurance on
behaif of any persen who is or was a Director, Officer, emptoyee or agent of another corporatior,
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partnarship, oint venture, trust or other enterprise, against any liability asseried against him or
her and incurred by him or her in any such capacily, or arising out of his or her status as such,
whather or not the Association would have the power to indemnify him or her against such liability
under the provisions ot Article 12.

6.24 Rules and Regulations. To make and amend reasonable rules and regulations
(the “Rules”) far the maintenance, conservation and use of the Condominlum Property and for
the health, comfort and weltare of the Linit Owners in the Condominium.

6.25 Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the Bylawa, and the Rules.

6.2.6 Management snd Employees. To employ personnel, retain independent
contractors, managers, ang professional personnel; enter info any supply or service contracts;
and cormtract for the management of the Condominium and, in connection therewith, to delegate
powers and duties of the Association to the exient and In the manner permitied by the
Declaration, the Bylaws, and the Act.

6.2.7 Approval of Transfers. Approve or disapprove the leasing. transfer, ownership,
and possession of Units as may be provided by the Declaration.

7. Unit Ownerg and Membership.

7.1 Memberghip. The Members of the Association shall consist of all of the record title
owners of Units in the Condominiym from time 19 time.

7.2 Asgignment. The share ¢f a Unit Owner in the funds and assets of the Association cannot
be assigned, hypothecated or transferred in any manner except as an appuitenance to the Unit for which
that share is held. The funds and assets of the Association shall be expended. held or used only for the
benefit of the Unil Owners and for the purposes authorized herein, in the Declaration, and in the Bylaws.

7.3 Voting. Cn all matters upon which the Unit Owners shall be entitied 1o vote, there shall be
only oné (1) vote for each Unit, which vote shall be exercised or cas! in the manner provided by the
Bylaws. Any person or entity owning mere than one (1) Unit shall be entitied 1o one (1) vote for gach Unit
owned.

74 Prior to Recordalion of Declaration. Until such time as the real property comprising the
Condominium, and the improvemenls now and/or to be constructed thereon, are submitted to the
condominium form of ownership by the recordation of the Declaration in the Public Records of the
County, the membership of the Association (the “Membership”} shall be comprised of the Directors of the
Associalion, each of whom shall be entitled to cast a vote on all matiers upon which the Membership
would be entitled to vote.

8. Termmn ot Existence. Existence of the Agsociation shall commence with the filing of these Articles
with the Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

9. Directors.

9.1 Number and Qualification. The property. business and affairs of the Association shall be
managed by a Board of Directors (the "Board™) congisling initially of three (3) Dlreclors, bul subject to
change as provided by the Bylaws. Directors appointed or designhated by the Developer need not be Unit
QOwners of the Association or residents of Units in the Condominium. All other Directors must be Unit
Cvwmers.

9.2 Dutles and Powars. All o the dulies and powers ol the Associalion exisling under the ACL,
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the Declaratian, these Articles, and the Bylaws shall be exercised exclusively by the Board, its agents,
contractors and/or employees, subject only to approval by Unit Owners when such approval [s specifically
required by the Peclaration or the Act.

83 Election; Remgpval, Directors shall be appointed, elected, and removed as provided in the
Bylaws.

94 Current Directorg. The names and addressss of the members of the current Board who
shall hold office urtil their successaors are appointed and/or elected. are as follows:

Hgiu Lan Tu 9924 Universal Boulavard, Suito 244
Orlandg, Florida 32819

T.C. Chen 9924 Universal Boulevarg, Suite 244
Crlanda, Florida 32819

Laralne Frahm 9924 Universal Boulavard, Suite 244
Orfando, Florida 32819

10. Officers. The afairs of the Association shall be administered by the Cfficers holding the offices
degignated in the Bylaws. The Officers shall be elected by the Board and shall serve at the pleasure of
the Board. The names and addresses of the current Officers who shall serve until their successorg are
designated by the Board are as follows:

President Hsiu Lan Tu 9524 Universal Boulevard, Suite 244
Orlando, Florida 32819

Vice President T.C. Chen 8924 Universal Boulgvard, Suite 244
Orlando, Florida 32819

Seoretary/Treasurer Laraine Frahm 9924 Universal Boulevard, Suite 244
Onrando, Florida 32812

11. Incotporator. The name and address ¢of the Incomorator is as follows:

Aubrey A. Burris, Esq. 401 East Jackson Street, Suite 2100
Tempa, Florida 33602

12. Indempification.

121  Indemnity. The Association shall indemnify any person who was or is a party or ig
threatened to be made a party to any threatened, pending. or contemplated action, suit or proceeding,
whether civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was a
Director, employee, Officer, or agent of the Association, against expenses (inciuding reasonable
attorneys’ fees and paraprofessional fees at trial and upon appeal), judgments, fines and amounts paid in
seftlement actually and reasonabily incurred by such person in connection with such action, suit or
proceadings. if he or she acted in good faith and in a manner he or she reasonably believed lo be in or
not opposed to the best interest of the Association, and, with respect to any criminal action or proceeding,
has no reasonable cause 1o balisve his conduct was unlawful,

12.2  Limitations on Indemnification. Notwithstanding the foregoing, no indemnification shall be
made with respect to any claim, issuwe or matter as to which such person shall have adiudgged to be liabie
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for gross negligence or intentional misconduct in the performance of his duties 10 the Association, unless
and only 10 the extent that the court in which such action or suit was brought shall determine upon
application that despile the adjudication of liability, but in view of all of the citcumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expensas which such court shall deem

proper.

123  Effect of Temmnination of Action. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or ita equivalent shall not, of
itsell, create a presumption that the person did not act in good faith and in a manner which he or she
reasonably believed to be in or not opposed to the best Interest of the Association, and with respect to
any criminal action or proceeding, had reasonable cause to believe that his conduct was unfawful.

12.4 Expenses. To the extent that a Director, Officer, employee or agent of the Association
has been successful on the merits or otherwise in defanse of any action, suit or proceeding referred to in
Section 12.1 above, or in defense of any claim, issue or mater therein, he or she shall be indemnified
against expenges (including attorneys' fees and paraprofessional fees at trial and upon appeal) actually
and reasonably incurred by him in connection therewith,

125  Approval. Any indemnification under Section 12.1 above (unless ordered by a court)
shall be made by the Association only as authorized in the specilic case upon a determination that
irdamnification of the Director, Officer, employee or agent is proper under the circumstances because he
or she has met the applicable standard of conduct set forth in Section 12.1 above. Such determination
shall be made (i) by the Board by a majority vote of a quorum consisting of Directers who were not parties
1o such action, suit or progeeding, or {i) it such quorum is not otlainable, or, even if obtainable, if a
quorum ol disinterested Directors so directs, by Independent legal counsel in & wrltten opinion, or by a
majerity of the Voting Interests.

12.6  Advances. Expenses incurred in defending a civil or criminal action, suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suil or proceeding as
authorized by the Board in any specific case upon receipt of an undertaking by or on behalf of the
affected Director, Officer, empioyee or agent to repay such amount uniil such time it shall ulimately be
determined that he or she was not entitied {¢ be indemnitied by the Association as authorized in this
Article 12.

127 Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entited under the Bylaws,
agreement, vote of Unit Owners or otherwise, and shall continue as to a person who has ceased to be a
Director, Officer, employee or agent and shall inure 10 the benefit of the heirs and perscnal
representatives of auch person.

13. Bylaws. The first Bylaws of the Assodation shall be adopted by the Bcard and may be altered,
amended or rescinded by the Board, Unit Owners, and/or the Developer as provided in the Bylaws.

14, Amendmenis. Amendments 10 thase Articies shall be proposed and adopted in the following
mannef; .

t4.1  Notice. Notice of the subject malter of a proposed amendment shall be included in the
notice of any meeting at which the propased amendment is to be considered.

14.2 Proposal. A resclution for the adoption of a propused amendment may be propcsed
either by a majority of the Board or Unit Owners holding twenty percent (20%) of the total Voting
Interests.

143  Approval. Amendmenis io these Articles shail be approved by:
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14.3.1 a mafority of the Board and fifty-one percent (51%) of the Voimg Interests
present (in person or by proxy) at a duly noticed meeting of the members of the Associatior: al

which there Is a quorum;
duly noliced meeting of the members of the Assediation at which there is a quorum; or

14.3.2 eighty percent (E0%) of the Voting Interests preseni (in person or by proxy) at a
14.3.3 if prigr to the date upon which the Developer transfers control of the Assoclation

to Ovmners ather than the Developer, by not less than a majority of the antire Board.
Attendance Requirgd. Directors nol present in person st the meeting considering the

amendment may express their agreement or disagreement in writing. Such agreement or disagreemenit

may not be used as a vote for or against the action taken and may not be used for the purpose of creating

14.4
a quorum,

145  Limftation. Notwithstanding the foregoing, no amendment shall be made that is in conflict

with the Acl. the Declaration, or the Bylaws, nor shall any amendment make any changes that would in

any way affect any of the rights, privileges, powers, or options provided in favor of or reserved Lo the

Developer herein, or in the Declaration, unless the Developer foins in the execution of the amendment.

Recording. A copy of each amendment shall be filed with the Secretary of State pursuan
ta tha provisions of applicable Florida law, and a capy cerlified by the Secretary of State shafl be recorded

14.6

in the Public Records of the County.
Developer. Subject to any limitations imposed by the Act, the Developer regserves the

right to unilaterally amend these Articles to make whataver changes it may deem necessary.

Y

A
corporator

14.7
Per the Laws of the State of Florida, the undersignad, being the Incorporator of this Association,
has executed these Articles of Incorparation as of the 24 day of January, 2018.
A Eh(ﬁ/!éa S
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ACCEPTANCE BY REGISTERED AGENT
The undargigned, having been named to accept service of process for the above-stated
corporation at the place designated in this certficate, hereby agrees to act in this capachty, Is famillar with,

and accepts, the obkgations af this position and further agrees to comply with the provisions of all statutes
redative to the proper and complete pertermance of my duties.

Dated this 28 _day of January, 2018.
Vista Cay Development Group LLC

M% éwmw —

Hegistered Office:

9924 Universa! Boulevard, Suite 244
Orlando, Florida 32619

Principal Coraration Office:

9624 Universal Baulavard, Suite 244
Ortando, Florida 32818
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