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SOEC APR 19 IO gy

S TLORIDA
ARTICLES OF INCORPORATION
FOR
BEAGATE HOTEL AND SPA HOTEL CONDOMINIUM ASSOCGIATION, INC.

Tha undersignad incorporator, for lhe purpese of farming a corporation nel for profit pursuant to the lews of
the State of Florida, hereby adopts the foliowing Articies of Incorporation: .

ARTICLE §
NAME

The name of the Corporation shall he SCAGATE HOTYEL AND SPA HOTEL CONDOMINIUM
ASSOCIATION, INC. For convenlencs, the ocrporation shall be referrad to in this (nstrument as the "Association”,
thace Ariicleg of Incorporstion ag the "Articles”, and the Bylaws of the Association as the "Bylaws'.

ARTIGLE 2
OFHCE

The principal office and malling address of tha Asscciation shall ba 400 8. Ocaan Boulevard, Delray Beach,
Florida 32483, or at such other place as may be subsaquenty designatad by the Board of Directors, All books and
records of tha Association shall ba kept at lts principat office or at such ofher piace as may be permitted by the Act.

ARTICLE 3
PURPOSE OF CONDOMINIUM ASSOCIATION

41 The purpose for which the Assodiation is organized Is fo provids an entlty pursuant fo the
Florida Condominium Act a8 it axists on the date hetenf (the "Act"} for the operation of
thal certain holel condominkim located in Palm Baach Counly, Florida, and known a8
SEAGATE HOTEL AND SPA, A HOTEL CONDOMINIUM. {the "Condominium®).

4.2, The Condorninlum Association shall be the condominium aseociaion responsible for the
Qperation of the Condamirdum, subject i the terms and resfrictons of the Condominium
Documents; however, Develaper reserves the right fo incorporate additional condominium
assoclation(e] if more than ohe (1) condominium is creatad within the Really, Each Unit
. Owner shall ba 2 member of the Condominium Associstion as provided in thess Articles.

ARYICLE 4
DEFINITIONS ]
The tarms used in these Articies shall have the same definitions and meanings as thosa et forth [n the

Dedaration of the Condominium to be recorded in he Public Records of Paim Baach County, Florida, uriass hersin
provided to the conifrary, or unfess the contaxt otherwise requires,

FTLAM3 122
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ARTICLE §
BOWERS

Tha powers of the Aseodlation shall include and be geverned by the following:

54

52
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General. The Assoclation shall hava all of the common-law and statutory powars of a corporation
not for proft under the Laws of Florida, except a3 expressly iimitad or restricled by the lerms of
thesa Articles, the Dediaration, the Bylaws or the Act.

. The Association shall have all of the powera and duties set forth in the Act, expepl

as fimitad by these Articies, the Bylaws and tha Declaration (lo the extent that they are not in
conflict with the Act), and ali of the powers and duties reasonably necessary fo oparats the
Condominium pursuant to the Dedlaraion and as more particularly deecribed in the Bylaws, as
they may be armanded from tima to {me, incliiding, but not lmited to, the following:
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To maks and coliect Azsessmenis and olher chages agalnst mombers as Unit Cywnars
(whether or not such sums are due and payebie to the Association), and o use the
proceads §arect in the exerciss of its powers and duties.

To buy, accepf, own, operafe, sase, sefl, trads and mortgage both real and personal
properly in accordance with the provigions of the Declaration,

To maintain, repair, replace, reconstruct, add to and operate the Common Elements
andicr Aspoclation Property, and other property acquired or leaged by tha Assacistion.

To purchase Insurance upen the Common Elements and Assoclation Properly and
insurance for the protestion of the Association, lis officers, directors and Unit Owners.

To make and amend reasonable rulss and regulations for the mainfenanocs, conservation
and use of the Commen Blements and Association Property and for the health, comfort,
safety and welfare of the Unit Owners.

To approve of disapprove the leasing, franefor, ownarship and possession of Unils as
may be provided by the Declaration,

To enforce by lsgal means the provisions of the Acf, the Declaration, these Artidles, e

Bylaws, and the rules and reguiations for the use of the Common Elsments and
Aggociation Property. )

To confract for the management and maintenance of the Common Elements andfor
Association Property and/or to authosize a management agent {which may be an affiliate
of the Deaveloper) t0 assist the Association in carrying out any and ali of the Association’s
powers and duliss. Tha Association and it officars shall, however, ratain at all imea the
powere and duties granted by the Condominium Acf, including, bul not fimited to, the
making of Assessments, promulgation of rules and execution of contracts on behalf of the
Assaciation.

To empioy personnal to perform the services requirad for the proper operation of tha
Common Elemants and e Association Proparty,

To execute ail dooumente oF consents, on behaff of afl Unif Cwners (and thelr

morigagees), required by &l govemmental andfor quasi-governmental agencies in
oonnection with land use and development mattsrs (including, without limitation, plats,

Aricies
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5.4
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6.1

e.2

6.3

64

walvars of plat, unilies of title, oovenants in lleu thereof, efc.), and In that regard, each Unit
Owmer, by acceptance of the deed fo such Owner's Unil, and each morigagee of a Unit
Owner by acceptance of & ilen on gaid Unit, appoints and dasignates the President of the
Association as such Unit Owner's and mortgagee’s agent and attorhey-in-fect fo exscute,
any and all suoh dosuments or consenis.

Association Propery. All funds and the file to ali properties soquired by the Association and their
proceads shall be held for the benefit and use of the meambers in aocordanoe with the provisions of
the Declaration, thesa Arficles and the Bylaws.

Distribtion of income; Digsofution, The Assaciation shall not pay a dividend to its members and
shall make no distribution of income to ite membars, directors or officers, and upon dissolution, all
assals of the Association shall ba transfarred only lo another nonprofit corporation or a public
agency or ag otherwise alitherized by the Florida Not For Profit Corporation Act (Chapler 617,
Florida Staluies).

Limitalion. Tha powers of the Association shall be subject to and shalt be exercised In accordance
with the provisions hereof and of the Dedlaration, the Bylaws and the Act, provided fhat In the
event of conflict, the provisions of the Act chall confrol cver those of tha Declaration and Bylaws,

ARTICLE S
MEMBERS

Memberghip, Tha mambers of the Association shall consist of all of the record tile owners of Units
in the Condominlum from Bme to time, and afler termination of the Condominium, shall also consist
of those wha were members at the time of such lerminaion, and their successcre and assigns.

Asslonment.  The share of a member In the funds and aseeis of the Association cannct be
assigned, hypothecated or transferred i any manner excopt as an appurienance to the Unit for
which that share is hekd,

Yoling. On all matters upon which the membarship shalf be entitied fo vola, thera shall be only one
(1) vote for each Rasidantiel Unit and one (1) vots for sach Cominerclal Unit Al votes shall be
exercised or oast in the manner providad by the Dedlaration and Bylaws. Any parson or antity
cwning more than cne Unit shail bs eniifled to cast the aggregats number of voles atiributabla to
alt Units owred,

Meetings. The Bylaws shall provide for an annual meefing of members, and may rmake provision
for regular and special meetings of members other than the annual meeting.

ARTICLE 7
IERM OF EXISTENCE

The Association shali have perpetual exisience.

FTL1T13112:2
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ARTICLE &

INCORPORATCR
‘The name and address of the Incorporalor of this Comporation is:
NAME _ ADDRESS
Gina Carney 15 Sallors Lane

Nassau, NY 12123

ARTICLE @
QFFICERS

Tha affalrs of the Assoclation shall ha administared by the officers holding the oflces designaied In the
Bylaws. The officers shall ba elected by the Beard of Direciors of the Assoclation at Ite first meeting following the
annual meeting of the members of the Assoclation and shall serve af the pleasure of the Board of Direstars. The
Byiaws may provide for the removal from office of officers, for filing vacuncies and for the duties and qualifications of
the officers. The hames and addressas of the officers who shall serve untl fhair successors &e designaled by e

Boars of Directora are as follows:
Bresident: _
E. Anthony Wilson 601 N. Congrass Avenus
Delray Baach, Florida 33445
Vice President:
Thomas W. Blank 801 N. Congress Avenue
Dsiray Beach, Florida 33445
Secretary/Troaeyrer:
Garrett Graue B01 N. Congress Avenue
Delray Baach, Florida 33445
ARTICLE 10
QIRECTORS
101 alfication. The property, business and affalrs of the Association shalt be managed

102

10.3
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Number and Qualtication

by a board consisting of the number of direciors defermined in the menner provided by the Bylaws,
but which shall consist of not tess than thres {3) direcors. Directors need not be members of e
Asenciation,

. All of tha dutles and powers of the Associstion axisting under the Act, the
Daclaration, these Articles and the Bylaws shall be exercised exciusively by tha Board of Directors,
lis agents, confractors or employaes, subject only to approval by Unit Owners when such approval
16 epacifically required,

: . Directors of the Asgociation shall be electad at the annua! meeting of the
marmbars in the manner determined by and subject to the qualifications set forth in the Bylaws.
Directors may be removed and vacancies on the Board of Direclors shall be filled in the mannet
provided by the Bylaws.

Articlas
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104  Temm of Qeveloper's Directors. The Devaloper of the Gondorminium shall appeint the members of
the firet Board of Directors and thelr replacements who shall hold office for the periods deserbed in
the Bylaws.

10.5  FigtDirectors. The names and addresses of the mambers of the first Board of Directors who shall
hold office unti! their successors are alacted and have taken office, as provided in the Bylaws, are

&s follows;

NAME ADDRESS

E. Anthomy Wilson 601 N. Congress Avenue
Delray Beach, Florids 33445

Thomas W, Blank 804 N. Congrass Avenus
Defray Beach, Florida 33446

Garrett Graus BO1 N. Congress Avenue

Delray Baach, Florida 33445

106  Slandards. A Director shall discharge he duties a2 a director, Including any duties as a member of
a Committee: In good faith; with the care an ordinary prudent person in a like posifion would
exprclsa under similar ciroumstances; and in a8 manner reasonably believed to be in the bast
Interests of the Association. Uniess a Director has knowledge concerning a matier in question that
makes reliance unwairantsd, a Director, in discherging his duties, may rely on information,
opinione, reporls of statements, including ftnanclal siaternents and ofher data, If prepared or
preseniad by: ons or mere officers or employess of the Association whom the Direclor reasonably
bellovas lo be reasonabls and compstent in the manners presonted; legal oounse, public
aooounianie or other persons as to matters the Director reasunably believes are within the persons
profagsional or expert compatence; or a Commiites of which the Director is not a member i the
Director reascnably believes the Commities mexits confidenca, A Director is not lisble for any
action taken as a director, or any failura t take action, it he performed the duties of his office in
compliance with the foregoing standards.

ARTICLE 11

Every Dlrector and every officer of the Condominium Assodiation (and the Directors andfor offloers a8 a
group) shall be indemnified by tha Condominium Association against all expenses and Rabillties, including counsel
fees (at &ll trial and appellate levels) reascnably Incurred by or impossd upon him or fhem In connection with any
proceeding, liigation, or setisment in which he or they may becoms Involved by roason of his o thelr being or
having beers a Director or officer of the Condeminium Association. The foregoing provisions for indemrification shalt
apply whether of not he or they is or are a Director or officer &t the fime such expenses and/or lisbliies ane incutred,
Notwithstanding the abova, in tha event of a saltiement, the indemmnification provisions herein shall not be automatic
and ¢hall apply conly when the Board approves such satflement and authorizes relmbuireement for the coets and
axpentas of the setffornent ae In the bast interest of the Cendominium Association. In instances where 2 Director or
offiees acimiis or fs adfudged guilty of willful misfoasancs or maifaasance in the petformance of his of her duties, the
indemnification provisions of these Condaminium Asticles ehall not apply. Otherwise, the foregolng rights to
indemnnification shall b in additlort {0 and not exclusive of any and all rights of indemnification to which a Director o
officer may be entiled whether by statuie or cornmon [aw. The indemnification hereby &fforded to Directors and
officers shall 2lso exiend io any entity other than the Condominium Association found responsible or liabla for the
sciiong of such Individuuls in their capacily 88 Directors or afficers, including, but not Imiled lo, Developer.
Notwithstanding anything contalned herein, no amendmant to the provisions of this Article 11 shafl be applicable as
FILATIMI2:2
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to any parly eligble for indemnification hereunder who has not given his or her prier written oonsent to such

amendment

ARTICLE1Z
BYLAWS

Thae first Bylaws of the Condominium Asscciation shall be adopted by the Board of Directors and may be
altered, amendad or rescinded in the manner provided in the Bylaws and the Deciaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall b proposed and adoptad In the following manner:

131

13.2

133

134

135

Molica. Notice of & proposed amendment shall be Included In the notice of any meating at which
the proposed amendment Ig to be consideced and shall be otherwiss given in the time and manner
pravided in Chapier 847, Florida Statutes. Such notice ghall contain the proposed amendment of a
summary of the changes io be affected thereby.

Adoption. Amendments shall ba proposed and adopted in the manner provided In Chapler 617,
Florida Statutos and in the Act {the latier ' conirol over the former to the extant provided for in the
Act),

Limitation. No amendment shall make any changes in the qualifications for membership, nor in the
voting rights or property rights of members, nor any changea in Section 5.3, Section 5.4, or Section
55, without the approval In wiiting of all membors and tha joinder of all record owners of
morigagaes upon Units. No amendment shall be made that is In conflict with the Act, the
Beclaration or the Bylaws, nor shall any amendmant make any changes which would in any way
affact any of the rights, privileges, powers or aptions hereln provided in favor of or reseived to the
Developer andior Instiutional First Morigagoes, unless the Developer andior the Instiutional Firet
Mortgagoaes, as applicable, shall join In the exacution of ths amendment. No amendment o this
8action 13.3 shall be offectivs.

Developer Amendments. Natwithstanding anything herein contained to the contrary, to the extent
{awlul, tha Developer may amend thase Arfickes consistent with the provisions of tha Declaration
allowirgy certaln amendments to ba affected by the Daveloper alone,

Becording. A copy of each amendment ghall be filed with tha Secretary of Slate pursuant to the
provisions of applicable Florida law, and a copy oeriiffed by the Seorotary of State shall be
recorded in thw public records of Palm Baach County, Florida with an identificetion on the firsi page
therec! of the book and pagae of sald public records whers the Declaration was recorded which
contains, as an exhibii, tha inlfial recording of thesa Arliokes.

The injtial registared office of this corporation shall be 1574 Villags Sguare Boulevard, Sulte 100,

Tallahassee, Florida, 32309, with the privilege of having (s offica and branch offices at other places within or without
the Stato of Florida. The inltlal registerad agent at that address shall be UCC Fillng and Search Services, Inc.

FTLA71311222
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IN WITNESS WHEREOF-, the Incorporator has affixed his signature the day and year sef forth below.

Incorporaton

By:ﬁg'—-rqlm_
I . _
DATED this, ay OMZUO‘.

FTLA713112:2
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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 submitisd:;

First -- That desiring 1o organize under the laws of the Stala of Florida with its principal office, as indicated in
the foregoing articles of incorporatlon, in the County of Palm Beach, Stats of Florida, the Acsociation named in the

sald articles has named UCC Filing and Search Servioss, Inc tocated at 1574 Vilags Squere Bauleverd, Buite 100,
Tallahasses, Forlda, 32309, as its statutory registared agent,

Having been named ihe statutory agent of said Assodlation at the place designated in this certificate, | am
farniliar with the obligations of that position, and hereby accept the same and agres to acl [n this capacity, and

agree io comply with the provisians of Florida law relgtiva to keeping the registerad office apen.

Regislerad Agant:

WMMM@

DATED this 1O _day of /A 20006
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