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ARTICLES OF INCORPORATION
FOR
SETA} RESORT & REBIDENCES CONDOMINIUM
AGSCCIATION, INC.

The undersigned incorporator, for the purpose of furming & corporation not for profit pursuaniﬁ) tim laws of

the State of Florida, hersby adopts the ichlowing Articles of ncorporation: e T
. —t i
ARTICLE1 i 1—§

The name of the corporation shall be SETA] RESORT & RESIDENCES CONDOMINIUM ASBGC;ATTQN,‘
NG, For convenience, the comoration shali be referred o in this insbrument as the "Association”, these Amdm of
Incorporation as the "Ariieies”, and the By-Laws of the Association as the “By-Laws". 3

ARTICLE 2
OFFICE

The principai office and mailing address of the Association shall ba at 2008 Collins Avenus, Miam! Beach,
FL 33139, ar af such othar place as may be subsaquently designated by the Board of Directars. A% books amd
resards of the Association shall be Kept at its principal office 0r at such other place as may be pemmittad by the Act.

ARTICL
EURPQIE

The purpose for which the Assotialion & oganized is 1 provide an enfily pursuant it five Flovida
Condominium Act as It existe on the date hereaf {tha "Act') for the operation of that centain sondominium Jocated in
Miami-Dade County, Flodda, and konown as SETA! RESORT & RESIDENCES, A CONDOMINWM {the
“Candominium™),

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as thase set forth in the
Declaration of the Condominium b be recordsd in the Public Records of Miami-Dade County, Florida, unless hareln
provide! to the contary, or unless the sontext ofherwise reguires,

ARTIGLES
POWERS

The powers of the Association shall inciutde and he governed by the following:

51 Genersl. The Association shall have all of the common-faw and statutory powers of & corporation

not for profit under the Laws of Florda, except a8 expressly limited or restristed by the torms of
these Asticles, the Declaration, the By-Laws or the Act.

52  Enumersfigh. The Association shall have all of the powers and duties set forth in the Act, excapt

as fimfted by these Asticles, the By-laws and the Daclartion {io the extent that they are not in
cenflict With the Ast}, and alf of the powers and duties reatonably necessary to operate tha
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Condormniur pursuant io the Desiaration and as more particularly described in the ByLaws, as
they may be amended from fime fo time, including, but nat mitsd 1, the following;

(&

{j

()

@

(e)

@

]

)

{i

{0

To make and coliect Assessments and other charges against members ss Unit Qumers
{whether or not such sums are due and payable to the Association), and o use the
procesds thereof in the exercise of its powers and dufies,

To buy, acoepl, ven, tperate, iease, sofl, trade and mongage boih real and personal
property in sccordance with the provisions of the Declaration.

Tt tainteln, wepalr, replace, reconstuct, add to and operate the Common Elements
andior Assoeiation Property, and other propanty scquived of jgased by the Assodiation.

To purchase insurance upon the Common Elements and Association Property and
insuranca for the protection of the Assoctation, its officers, directors and Unit Ownera.

To make and arand reasonable rules and regulations for the maintenance, conservation
ard use of fhe Cornmon Elemsnts and Asseciation Property and for the heaith, comfort,
safely and walfare of the Unit Owners.

To approve or disappsove e feasing, mansfer, ownership and possession of Units as
inay ba provided by the Declarstion.

To enforee by legal means the provisions of tha Adt, the Daclaration, these Adicles, the
By-Laws, and the rnules and regulations for the use of the Common Elements and
Asgociation Proparty,

To contract for the management and maintenance of the Common Elements andfor
Association Property and to authorize a management agent {which may be an affiiate of
the Devolaper] to assist the Association in camying out its powers and duties by
performing such functions ag the submission of proposals, collection of Assessments,
pregaration of racords, enforcemant of rules and maintenance, repair and replacement of
the Common Elements and Assoclation Property with such funds os shall be made
available by the Assoclation for such pumposes. The Association and its officers shall,
however, retain at all imes the powers and duies granted by the Condominium Act,
incheding, But not limited to, the making of Assassments, promuigation of rules and
execulion of sontracts on behalf of the Assoclation,

To smploy personnet to perform the senices reguired for the praper operation of the
Common Elements and the Association Propesty.

Tt exscute all documents or consents, on behatft of aff Unit Ownars {and thelr
morigagess), required by all govemmenial andior quasi-govermental agenvios in
connaction with land use and development matiers (incliding, wittust fmitation, plats,
walvers of plat, unities of e, covenants in liet thoreof, elc), snd in that regard. each
Owner, by aceeptance of the deed o such Owner's Unit, appoinfs and designates the
Board of Direclurs of the Asseciafion as such Owner's agent and aftomey-in-fact to
execute, any and all such dodwnents or Consents.

. B funds and the tite to all properties acquired by the Assoclation and thalr

proceads shall be held for the benefit and use of e members in accordance with the provisions of
the Declaration, these Articles and the Sy-Laws.
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Disiriputicn of ingome; Dissolution. The Assoclation shall not pay = dividend 0 #s members and
shall make no distribution of income {o its members, dirsckors or officers, and upon dissolution, al
assets of the Assaclation shall be wensfered anly 1o ancther non-profit carporalion or a public
agency or as otherwise authorized by the Flarida Not For Profit Comacation Act {Chagter 817,
Florida Siatutes),

Umitation, The powers of the Assncialion shall be subject to and shalt be exereised in accordance
with the provisions hereof and of the Declarafion, the By-Laws and the Act, provided that in the
event of confiict, the provisions of the Act shall control ovar those of the Declaration and By-Laws

ARYICLE &
MEMBERS

i3, The members of the Assaciation shall consist of all of the racond fitke owners of Lnits
in the Condominiam fom Gme to tims, and after termination of the Condominium, shall alse consist
of those who were membears at the time of Such termination, and their successors arnd assigns.

Azsianment. The share of a member in the funds and assets of the Assacialion canpot be
assigned, hypothecated o ansferrad & any manner except a8 an appurienance fo the Linit for
which that sham is held.

Voling. Cn all maters upon which the mambership shall be entiied {o vola, there shall be arly one
vate for each Residential Linit and for the Utifity Unit, The Hotel Unit shall be entiied to cast five
{5) votes and tha Retal/Commercial Unil shall te entitled 1o cat five {5} votes. All votes shell be
exercised ar cast in the manher provided by fhe Declarafion and By-Laws. Any person or enflty
o&;.-r‘-t;ng more than one Unit shaft be entct!ed to cast the aggregate number of voles atfributable ta
all Units owned.

Mestings. The By-Laws shall provide for an annus meeting of mambers, and may make provision
for teguiar and special meatings of members other than the annual maeting.

ARTIGLE 7
TERMO NC

The Assoctation shali have perpetual eXistance.

ARTICLE 8
INCORPORATOR

The name and address of the Incomorator of this Comporation is:

NAME ADDRESS
Gary A, Saul 1221 Brickelt Avenue

24* Flopr
Miarmi, FL 33131

Alicies
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ARTICLES
QEFICERS

The affalrs of the Association shail be adiministered by the officers holding the offices designaled in the By-
Laws.TheqfﬁcersshaﬁbeHetteﬁbyﬁieﬂoardowimm&meﬁsmiaﬁmatﬁsﬁmtmeeﬁngmmm
annial meeting of the menbers of the Association and shall serve at the plogsure of the Board of Directors. The By
Laws may provide for the removal fram office of officers, for fiting vacancies and for the duties and qualications of
the officers. The names and addresses of the officers who shali serve until their successars are designaled by the

Baard of Direciors are as follows:
Pregitlent:
Jahn Conroy 392 Fifth Street
New York, NY
Jonathan Breens 382 Fifth Sfreet
New York, NY
Secrelony(Trensyten
Ajex Palazzoio 302 Fifth Street
New Yok, NY
ARTIGLE 10
PIRECTORS

0.1 Number arxf Queiification. The pmperly, business and affairs of the Association shall be managed
by 8 board consisting af the number of directors delermined in the mannar provided by the By-
Laws, but which shall onsist of not less than three (3] directors, Directors need not be members
of the Agsociation.

1.2  Dufies and Popers. AXl of the dufies andg powers of the Association existing under the Act, the
Declarafion, thase Adicles and the By-Laws zhall be exemised exclusively by the Board of
Directors, its agents, confractors or smployees, subjest anly 0 approval by Unit Owners when such
approval is specifically required,

1.3  Eigction: Removal Direstors of the Asseciafion shall be elected af the annual mesting of the
members in the mamner determined by and subjedt to the qualifinations sef forth in the By-Laws.
Diractors may be removed apd vacancies on the Board of Directars shafl ba flied in the manner

pravidad by the By-Laws.

104  Temof Develgpers Directoms. The Daveloper of the Condominium shalt appeird the members of
the first Board of Direttors and their replacements who shall bold office for the perinds described in
the By-Laws.

Articles
-4
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105  Flrst Direslors. The names and addresses of the members of the first Board of Diveciors who shait
hold office unlll thelt successors are elacled and have faken offics, as provided i tha By-Laws, are

as follows:

NANE ADDRESS

John Conroy 292 Fitth Street
New Yok, NY'

Jonathar Breene 3872 Fifth Sirest
New Yok, NY

Alex Palazzoin 382 Fifth Strest
New York, NY

10.6  Standards A Director shafl discharge his dulies s a director, including any duties as 2 rmember of
a Commites; in good faith, with the care an ordinary pradent person i a fike position would
exerdse undef similar circumstences; and in & manner reasomably belleved to be in the best
interests of the Associafion, Lnless a Dirschor has knowledge conceming a matter in question that
makes refiance unwamanted, & Director, in discharging his duties, may rely on information,
opinions, reports or statements, inclading financial stalements and oter data, if prepased or
prasentad by: ane or more ¢ificers or emplovees of the Assaciation whaty the Dieclor reasonably
helieves fo be reasonable and competent i the manners presented; tegsl counssl, public
‘accountants or other persons as to matters the Bivestor reasonably belioves are within ffie persans’
professional or expert competence; or a Commitiee of which the Direcior is nat a member if the
Dieaclor seasonably believes the Committes merits confidence. A Direstor & not fiable for any
action taken as a director, or any ailure fo take action, if he performed the duffes of tis office in
compliahce with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

14 indeminfices. The Assotiafion shalt indemnify any person who was or is a party I any procesding
{other thap an action by, or in the right of, the Asscefation) by reason of the fact thathe isorwas a
diractor, officer, employes oF agent {each, an “Indemnitee”} of the Assogiation, against Hability
incurved in connection with such-proceading, including any appeat theregf, if he aced in gobd faith
and in a rmanner he reasonably befleved to be in, or not apposad (o, the best interests of the
Assosition and, with mespect fu any crimingd action of proceeding, had no reasonable cause o
baficve his conduct was unlawfel.  The ‘emmination of any proceeding by judgment, order,
settiement, or convicien or upon a plea of nolp coptendere or jts equivalant shall nof, of iseff,
crente & presumplion that the persor: did not act in good faith and In @ manner whith he reasonably
betizved 1o be in, or aot opposed to, the best nterests of the Assocfation or, with respect 1o any
criming acfion or proceeding, had reasonable cause to believe that his canduct was unjawfl.

11.2  indemeificetion. The Association shall indemnify wny person, who was or Is a party to any
procesding by or in the right of the Asseciation to procure a fudgment in its favor by reason of the
foct that he is or was a divecior, officer, employee, or agent of ine Association against expenses
and amounts paid in satfiarpent not exceeding, in the judgment of the board of directors, the
ostimated expense of fifigating the proceeding o conglusion, actually and reasonably incurred i
connection with the defensa or settlement of such proceeding, including any appeal thareof, Sush
indenwification shall be aufhorized if sush person acted in good faith and in & manner he
reasonably befieved fo be in, or nat oppasad to, fhe bast interesis of the Asseciation, except that

Articles
5.

HO3000298127 3
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ne indemnification shall be mage under this subsection In respest of any clgim, isste, or matier a8
to which such person shall have heen adjudged to be fiable unless, and only 1o the extent that, the
eount in which such proceeding was brought, or any other court of compatent jurisdiction, shal
determvine upon appﬁcauen that, despite the adjudication of liability bt in view of 2li cireumstances
of the case, such person is faiily and reasonably entiied io indemnify for such expenses which
such cowt shall deem proper,

Indemnification for Expensas. To fhe sxient that 2 direclor, officer, employee, or agent of the
Assocfation has been successfhul an the merits or athenwise in defense of any proteeding refered
to in subsestion 11.1 o7 11.2, or In defense of any claim, issue, or matter herein, ha shall be
indemnifled against expenses actually and reasonably incured by him in cornection thecawith,

Defermination of Appticebility. Any indemnification under subsection 11.1 or subsecton 11.2,
uniess pursuant to 2 detsrmination by a court, shafl be made by the Associafion only as atthorized
in the specific case upoh & Seternination that indemnification of the director, officer, employes, or
agent Is proper under the cloumstancos becguse he has met e applicable standand of conduct
set forth In subsection 14,1 orsubsection 11.2. Such detenvination shall be made:

{a} By the board of divectors by a majorily vote of 3 gionum consisting of diectors whe were
not pasties fo such proceeding,

(b} if such a quonsm ¥s not chisinable or, even i obiainable, by majority vole of a Commiies
duly designated by the Board of Dimectors (n which direciors who are pasfiss may
participate) consisiing solely of two or mom Directars not at fhe tma parlies io e
proceeding;

(5] By independent legal cotnsel:

1. selected by the Board of Dimctors prescrbed in parmgraph 11.44a) or the
commities prescribed in pamgraph 1140} or

2 i & quorum of the Directors cannot be obleined for parsgraph 11.4{a} and the
Commitice canmot be designated under pavagraph 11.4(b), salected by mgjority
vole of the full Board of Directors (in which Directors who are pariies may

participate); or

i By a majorly of the valing interests of the members of ihe Assosiation who were nof
parties {0 such proteading.

Determination Reparding Expenses.  Evaluetion of the reasonableness of expehses amd
autharization of indemnification shall be made In the same manner as the determination that
inderanification is permissible,  However, if fhe detammination of penmissibilly 8 made by
indepecdent legal counsel, pereons specified by paragraph 11.4{c} shal evalusts the
reasonablenass of expensas and fay authorize indemnification.

Advanting Bxpanses. Expanses incuired by an officer or director in defending @ oivil or criminal
proceeding may be paid by the Assoctation in advanca of fhe final disposition of such proceeding
upon receipt of an undertaking by or ors behalf of such director or officer o rapay such amount i he
i ultimately fourd not o be antitied to Indemnification by the Assosieion pursuant I Bhis saction,
Expenses incured by other employees and agenis may be paid in advarce upon such jerms or
conditions that the Board of Diresiors deerns appropriate.

HO3Q00268127 3
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Exclusiviiy: Exclusions, The indernification and advancerment of expenses provided pursuant io
this section are not exclusive, and the Association may make any other or hurther indermification ar
advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement, vote of sharehokders ar disinlerestad directors, of otherwise, both as o action in fis
oficial capacity and 25 {o action in snother capaciy while holding such office.  However,
indemnifisation or advancement of expenses shail not ba made to o on behalf of any divector,
officer, employes, or agent i a judgment or other final adiudication esiablishes that his actions, or
oemissions o aat, were material 1o the cause of actian so adjudicatad ard constitute:

{e} A violation of the crintingl law, unless the dircior, officer, smpioves, ar agent had
regsonabie cause 1o believe hs condust was fawfid or had no reasonable cause o
belieye his condunt was unfawfu;

{n A wansacton from which the direcior, officer, emplovee, br agent derived s improper
personal henalf; o

{9} Wiitful misconduct or a tonscious disregand for the best interests of the Association in a
procesding by or in 1he right of the Association to procure a judgment in iis favororin a
proceeding by of i the right of the members of the Assotiation.

Confipuing Effect. Indemnification and advancement of expenses as provided in this section shad
continue as, unless otherwisa provided when authorized or ratified, (o a person whe has ceasad o
be a director, officer, empioyee, or agent and shall inure to the benafit of the heirs, execulors, and
administrators of sush A person, unless offwerwise provided when suthorized or ratified,

Apglication io Coyrt.  Notwithstanding the failure of a Association to provide indemnifcation, and
despite any tonfrary determination of the Board or of the members in the specific case, a director,
officer, employes, or agent of the Asseciation who is or was a parly to a proceeding may apply for
indemnification or advencernant of expenses, or both, to the court condusting the procesding, v
the circuit cowrt, or to snother court of competent furisdiction.  On recelpt of an applicafion, the
court, afier giving any nolice that it conskles necaasary, may ower ivlemnificalion and
advancement of expanses, including expenses incutred in seeking cowrt-ondered indemnification or
advancement of expenses, # it determines that

) The diractar, officer, amplayes, or agent is entifed to mandatoty indemnffication under
eubsestion 11.3, v which chee the court shall also order the Association fo pay the
direcior reasanabld expenses incured in oblaining cowtordered indemnificetion o
advancernan! of expenses;

)} The director, officer, empioyae, or agent s entitled to indemnification or advangerent of
expenses, ar hoth, by vitue of the exercise by the Associalion of its power pursuant fo
subsection 11.7,or

4 The director, officer, employes, of agent is fairy and reasenably entifed to indemnification
tr advancament of expenses, ar bath, in view of afl the ralevant circumstances,
rogardiess of whether such person met the standard of conduct set forth in subsection
111, subsestion 11.2, or subsection 11.7. unless {8} 4 court of competent jurisdiction
determines, alter ail available appeals have been exhausted or mot pursued by the
probosed indemnites, thef he did not act in gond faith or acted in 2 manrper b reasonably
bedioved o b not in, or cppesed fo, 1he hest interest of the Association, and, with respsct
1o any eriminal action or proceeding, that he had reasanable cause o hefieve his conduct
was unlawil, and (b} such court further specifically determines that Idemnification
shonid be deniet. The termination of any proceeding by judgment, order, seftiement,

hsiicies
.T-
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conviction e upon & ples of polg conterdgre or ifs equivalent shali not, of itself, create a
presumption that the person did nof act In goad faith or did aef in a manner which he
reasonably belived to be ot in, o opposed to, the best interest of the Assosiatian, and,
with respect to any criminal action or proceeding, that he hiad reasonable cause i belisve
hat his conduct was snlawiul.

11,10  Definilions. For purposes of this Article 14, the tarm “expanses® shall be deemed to inciude
atforneys' fees, including those for any appeals; the tem “Dabiity” shalt be deemed to include
obligations & pay 2 jdgment, setfement, penally, fine, and expenses attually and reasonably
incured with respect o a proceding; the e “proceeding” shall be deemed to inchude any
threatened, pending, or completad action, suft, or olfer type of proceeding, whether sivll, criminal,
administrative or investigative, and whether formal or informal; and the term “agent” shall be
deemed to include 2 volunteer; the ferm "serving af the requast of the Association” shall be
deemed o include any service as a director, officar, employes or agent of the Association that
imposes dutied an sech persons,

1.1 Amendment. Anything o the contrary herein notwithstanding, no amendment to the provisions of
this Article 11 shall be applicable &5 to any parly eligible for indemnification hereunder who has nof
givan his prior wiitten consent 1o sweh amandment,

ARTICLE 12
BY-LAWS

The first By-Laws of the Associafion shall be adopled by the Board of Direclors and may be altered,
amended or sestnded in the mannes provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments fo these Articles shall be prapesed and adnpied in the following rannar:

131 Nolipe Nofice of & proposed amendment shall be included in the notice of any meeling at which
ihe proposed amendment is 1o be considerad and shall ba otherwise given in the time and manner
provided in Ghapter 817, Flarida Statites. Such notice shall contain the propesed amendmant or a
summary of the changes 1o be affetied thereby,

13.2  Adoptbn. Amendments shell be proposed and adapied In the manner provided in Chapter 617,
Florida Statutes and in the Act (the fatter to control over the former i the exient provided for In the
Act).

133 Limiation. Noamendmens shall make sny changes in the qualifications for membership, nor in the
vating rights or property fights of members, nor any changes in Sactions 5.3, 5.4 or 5.5, without the
approval In Writing of all mambers and the joinder of all record owners of morigages upon Linits.
No amemndment shall be made that is in conflict with the Act, the Declaralion or the By-Laws, nor
shall any amendment make any changes which wauld in any way affect any of the sighis,
privileges, powers oF options herein provided in favor of or resenved o the Deveioper and/or
institutional First tMorigagess, unless the Developer andlor the Instiufional Firat Morfpagees, as
applicable, shall join in the executian of the amendment  No amendment 1o this paragraph 13.3
snall be effentive.

Aticies

HO3Z00Q298127 3
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134  Developer Amandrents. To ihe extent lawhyl, the Developer may amend these Arlicles consistent
with the provisions of the Dedlaration allowing cerfain amendments to be affected by the Daveloper
alone.

135  Repprding. A copy of each amendment shall be filed with the Secretary of State purstant to fhe
provisions of applicable Florida law, and a copy certified by the Secretary of Stale shali be
recordad in the public records of Miami-Dade County, Florida with an entification on tha first page
therecf of the book and page of said public reconds whers the Declarafion was recorded which
coniaing, s an exhibit, the initigt recording of these Articles.

ARTICLE 14
ITi 0 2
A

The initial registered office of this corporation shall be at 1201 Hays Street, Tallohasses, Florida 32301, with
the privilege of hawving its office and branch offices at ofhier plaves within or without the State of Flodda. The Initial
registered agent gt that address shall be Covporation Service Company,

IN WITNESS WHEREOF, the incorporator has affixed his szfd year set forth below.

Gary A. Sauf, Incorparator

Arickas
8-
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CERTIFICATE DESIGNATING PLACE OF BLUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY 8E SERVED

in compiiancs with the faws of Florda, the following is submitted:

First ~ That desiting to organize under the laws of the State of Flarida with its principal office, as indicated in
the foragoing adicies of incomaration, in e Counfy of Mismi-lada, State of Flofida, the Association named in the
said arficles has named Corporation Senvice Company, located at 1204 Hays Street, Tallshasses, Flovidz 32301, as
its stafutory registered ageat.

Having been named the statutory agent of sald Association at the place designated in this cerlificate, { am
familiar with the obligations of that position, and hereby accept the same and agree o act in this capaciiy, and
agrea o comply with the provisions of Florida taw refalive o keeping the registered office open.

Q!ﬂiaé% E i gig iiﬁ , Registerad Agant

as its agent
DATED s e aay o Octkabea onpy
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