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ARTICLES OF INCORPORATION FOR
SOCIETY LAS QOLAS CONDOMINIUM ASSOCIATION, INC,

The undersigned mcorporator, for the purpose of (omming a corporation not {or profil
pursuant 10 the laws of the Saie of Florida, hereby adopts the Tollowing Awicles ol lncorporanion:

ARTICLE
NANME

The name of the corporation shall be Society T.as Qlas Condominium Association, lac. For
conveaience, the corporation shall be referred to i this instrument as the “Association”, these
Avtickes ol Incorporation as the “Articles” and the By-Laws of the Association asthe "By-Laws™,
The principal otTice and mailing address ol the Association shall be 1441 Brickell Avenue. Suite
E3 10, Mz, Florida 33131, orat such other place as mav be subsequenty designated by the Board
of Direciors, All books and records ol the Association shahl be keptw its principal office or at such
other place as may be pernnited by the Act.

ARTICLE 2
PURIOSE

The purpose [or which the Association is orvanized 15 1o provide an entny pursuant o the
Fiorda Condominium Ac¢tas i exists on the date hereof (the Act’™) for the operation ol that certain
condeminium locawed in Breward Couriy. Florida, and known as Socicty Las Olas, A Condaminium
(the "Condominium™),

ARTICLE 3
DEFINTTIONS

The terms used in these Articles shatl have the spme detminons and meanings as those set
forth in the Declaration of the Condominium o be recorded in the Public Records of Broward
Cawmty, Florida, unless herein provided so the contrary, or unless the context otherwise requires.

ARTICLE 4
POWERS

The powers o the Association shall include and be governed by the ioliowing:

4.1 Geueral. The Association shall have all of the common kaw and stawiory powers ol a
corporation not lor profic under the Laws of Florida that are ner in contlict with ihe provisions of
these Avticles 1he Declaration, the By-Laws or the Act,

4.2 Enumeration. The Association shall have att ol the powers and duties set forth in the
Act, and all of the powers and duties reasonably necessary 1o operate the Condonumum pursuani 1o
the Declarution and as more pacticularty described in the By-Laws, as they may be amended Irom
Line o thine,
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125 Recordine. A copy of each amendment shatl be liled with the Seeretary of Siate
presuant to the provisions of applicable Florida law. and a copy certilied by the Sceretary ol State
shall be recorded in the public records ol Broward County. Florida.

17,6 Conflicis. In the event ol any confhict between the provisions of these Articles and
the Declaration and/or the By-Laws. the Declaration shall have prioriy over these Articles and these
Articles shall have prioriey over the By-Laws.

ARTICLE 13

INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF RECISTERED AGENT

The iniual registered oilice ol this corporation shall be ac 701 Brickel Avenue. F7th Floor,
c/o Saul Ewing Armstein & Lebr LLP, Miami, Florida 33131 with the privilege ol having s ofTice
and branch ollices a other places withw or without the Stawe of Flarida. The initial registered agent
a1 that address shadl be Teolile Vicloria, Esqg.

IN WITNESS WHEREQF, the Incorporator has aflixed his signature the day and year set

forth below.
Tl

TEQFILO VICTORIA, ESQ.

ApGINe)in
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursiiunt w0 the provisions of Section 6070501, Florida Stuwes, the undersiyned
corporation, organized under the Jaws ol the Stute of Florda. submits the foHowing statement in
desivuating 1he registered olMicehegistered agent, i the Siae ol Florida,
l. The name of the corporalion is:
Saciely L.as Olas Condominium Association, Inc.

2. The name and address of the registered agent and office is:
Teohlo Viciloria, Esq.
701 Brickel Avenue

I 7t Floor
¢/o Saul Ewing Arnstein & Lehr LLP

Miani. Florida 33131 ; /,1
LY

Teotilo Vicioria. Esq.. Incorporiler

Pate: August 24, 2020

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPYT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THLE PLACE DESIGNATED IN
THIS CERTIFICATE { HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT INTHIS CAPACITY. | FURTHER AGREE 1O COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES. AND | AM FAMILIAR WITH AND ACCEPT THE
QUBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

Teofilo Victoria, f2sq.. Registered Aven

Ry:

Date: August 24, 2020

(83}
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Tealilo Victoria. Esq. 701 Brickeli Avenue. 1 7th Floor
¢/o Saub Ewing Armsicin & Lehr LEP
AMiami, Florda 33151

ARTICLE 8
OFF1ICERS

The allairs of ihe Association shall be adminisiered by the ofhcers holding the oflices
desicnated in the By-Laws. The officers shall be elected by the Bourd ol Directors of ihe
Association at its first meeting following the annual meeting of the members ol the Association and
shall serve at the pleasure ol the Board of Directors. The By-Loaws may provide lor ihe removal
from oflrce ol ofticers, for filling vacancies and Tor the duties and qualificatians of the officers. The
names and addresses of the officers who shall serve uniil their successors are designated by the
Bourd ol Directors wre as toltows:

President. Ryan Shear
t44 1 Brickel! Avenue, Satte 13110
Miamt, Florda 33131

| el
s =
il L~
Vice Presudeny/Secretary: Yechiel Ciment v =
441 Brickel! Avenue, Suite I\Iu oo
~
Nian, Florigela 33131 .- i
ey ; w
Freasurer: Melissa Noda =
P44 1 Brickell Avenue. Swuite hlﬂ ™
Muami, Flornda 33t - ro
! Q RRARY >
ARTICLE Y
DIRECTORS
Y1 Number and Qualilicadon. The property, business and alTairs of the Association

shall be managed by a board consisting of the number of Directors determined m the nanner
provided by the Byv-Laws, but which shall consist of not less than three (3} Dircclors.

Y.2 Duties and Powers. All ol the duties and powers ol the Association Existing under
the Act. the Declaruton. these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, its agents, contractors or emplovees. subject only to approval by Unit Owners when
such approval is specinically required.

4.3 Eleciion: Removal. Directors ol the Association shall be elecied at the annual
meeting ol the members in the manner determined by and subject 1o the qualifications set torthn the
Ry-Laws, Dircctors may be removed and vacancies on the Board of Directors shall be Nlled wy the
manner provided by the By-Laws,

LT B R
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Condominiwmn Property.  All Tunds and the tide 10 all properiies acquired by the

4.3
with the provisions ol the Declaration, these Articles and the By-Laws,

Association and their proceeds shall be held tor the beneln and use of the members inaccordance
Pisicibution of Ingome; Dissolution. The Association shall make no disinbution of

4.4

income to its menbers, divectors or oflicers. and upon dissolution. all asseis ol the Agsociation shall
be wansterred only (o another non-profit corporabion or a public agency or as otherwise authorized

by the Flonda nod for Profi Corporation Siaute,
Limitation. The powers of the Association shall be subject 1o and shall be exercised

4.5

in accordance with the provisions hereoland of the Declaration. the Byv-Laws and the Act, provided
that in the event ot conllict. the provisions ol (he Act shall conirel over those of the Declaration and

Byv-Laws.
ARTICLE 5
MEMBERS

s
shatl alsa consist of those who were members ai the tme of such erination, and their successors

3 Membership. The members ol the Assoctaion shall cansist ol all of the record ulle
Owners of Units in the Condominium (rom time o imme. and after termination of the Condomuuam.
and assigns.

5.2 Assivnment. The share of a member in the Tunds and asseis of Lhe Association canned
be assigned. hypothecated or translerred it any manner exceptas an appurtenance 1o the Unit lor

which that share is held.
Voune, On all maters upon which the membership shall be entitled 10 vote. cach

s s
N

Unit shall be entitled 10 cast the number of votes equal 1o the percentage shares autributabtle to the
Unit. Anv person of entity owning mare than ane Unit shalt be entinted 1o cast the aggregate number

of votes attributable 1o all Unins owned.
‘The Bv-Laws shall provide for an annual meeting of members, and may

34 I\'tL'L'li“‘z'S.
make provision for regular and special Meetings of members other than the annual meeting.

ARTICLE 6
TERM OF EXISTENCE

The Association shisll have perpelual existence. LY oeg
srS

ARTICLE, 7 o=

INCORPORATOR -2 <«

;::.-' ™o

: ™

The name and address ot the Incorporaior of this Corporation is: R -
.":,.._ =X

ADDRESS: A

‘ ~

o

NAME:
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9.4 Intentionally Deleled.

V.3 Fiest Dhrectors. The names and addresses of the members ol the lirst Board of
Directars whao shidl hold of Tice until their successors are clected and have waken oflice. as provided
i the By-Laws. are as follows:

NANME ADDRESS

Rvan Shear 1441 Brickell Avenue. Sune 1510
Miann, Flonda 33151

Yechiel Cimens F441 Brckell Avenue. Suite 1310
Miam, Flooda 33131

Muelissa Noda 1441 Brickell Avenue, Sutte 1510
Miann, Florida 33131

9.0 Swandards. A Director shall discharge his duties as a Director, cluding any dunes as
amember of a Commitee: in good fajih: with the care an ordinary pradent person in a like position
would excreise under similar circumstances: and in a manner reasonabliy belteved 1o be m ithe best
interests of the Association. Urless a Director has knowledge concerning 2 matter iy question that
makes relianee unwaccanted. a Direcior. in discharging his duties, mayv eely on inforsation. opimons,
teports or statements. including financial statements and other daa_ it prepared or presented by one
or more officers or cmployees of the Association whom the Directar reasonably believes 1o be
reasonable and competent in the manners presented: begal counsel, pubhic accountants or gther
persons as to maiters the Director reasonably belivves are within the persons” professional or expen
competence: or a Conumittee ol which the Director is not o member it the Director reasonably
believes the commitee merits conlidence, A Director is not liable forany action taken as a Direclor.
or anv failure 1o take action. if he perlformed the duties ol'his eFlice in compliance with the foregotny
standards.

ARTICLE 10
INDEMNIFICATION

to.l Iedemaity. Fhe Assaciation shall mcdemnity any person who was or is a picny to any
proceeding by reason of the fact that he is or was a divector. emplovee. officer, agent or comumiiter
member (each, an “Indemnitee™) of the Association, against hability incurred by lanmin connection
with such proceeding, unless {2) a court ol vampetent jurisdiciion determines. afier all available
appeals have been exhausted or not pursued by the propased indemmnitee, thas he did not actin good
faith or acied in a manner he reasonably believed 1o be noiin, or oppased o, the best interest of the
Association. and, with respect 1o anv crininal action or proceeding. that he had reasonable cause o
believe his conduct was onlawlul. and (b} such court farther specifically deterinines that
indenmmification should be denied. The wernination of any proceeding by judgment. order,
setlement, conviction ac upon a plea of nolo contenders or its equivalent shall not. of itself, create a
presumplion that the person did not act in good fith or did act in o manner which he reasonably

‘¥
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believed 10 be notin. or opposed 0. the best inrerest of the Association. and. with respect o any
crinmnal action or proceeding. thai he had reasonable cause 1o believe that his conduct was unlawful.

102 Indenwmification. The Association shall indemsiiv any person. who was or is a party
to any procecding by or in the right ol the Association o procure a judgmient in its tavor by reason
ol the tact that he is or was a director. ofticer. emplovee, or agent of the Association ayains
expenses and amounts paid in setlement not exceeding, in the judgment of the Board of Direciors.
the estimated expense of liigating the proceeding 1o concluston, actually and reasonably incurced in
connection with the defense or settlement of such proceeding. mcluding any appeal thercol, Such
indemnification shall be aunhorized it such person acted 10 good fath and in a mannec he reasonably
belivved 10 be in. or not opposed 10, ihe best interests of the Associntion. except that no
indemnification shall be made under this subsection in respect of any clabm, 1ssue, or matier as ©
which such person shall have been adjudged 10 be tiable unless. and only 1o the extent that, 1he cour
in which such proceeding was brought. or iy other court ol competent jurisdiction. shall dewernine
upon application shat, despite the adjudication of liabitity but i view of all circumstances of the
cuse, such person is [airky and reasonably entitled to indenmnity for such expeases which such court
shall deem proper,

103 Expenses. To the extent that an indemnitee has been successful on the merits or
othenwise in detense of any proceeding referred 1o in Sections 10,1 or 11).2, above, or in defense ol
any claim, issuc or mater therein; he shabl be indemnified against expenses actually and reasonably
incurted by him by connection therewith.

(w4 Advancing Expenses. Expenses incurred by an officer or director in detending a ¢ivil
or ceiminal proceeding shall be paid by the Association in advance of the final dispasition of such
provecding upon receipt ol an undertaking by or on behallof the allected direcior or ollicer o repay
such amount i he is uhimately found not o be entitded o indemaification by the Associaton as
authorized i this Artcle 10, Expenses incuzred by other [ndemnitees may be patd i advance upon
such terms and condition as the Bourd deems appropriae.

10,5 Determingiion of Applicability. Aav indemnificaton under Secuons E0.1 or 1412,
unless pursuant 1o a determination by a court. shall be made by the Association only as authorized in
the specitic case upon a determination that indesnification ol the director, officer. employee. or
agentis proper under the circumstances beeause he or she has met the applicable standard of conduct
set forth in Sections 10 or 10,2 Such determination shall be made:

fa) By ihe Board of Directors by a majority vote of a quorum consisting ot
Directors who were not parties 10 such proceeding:

{b) IV such a guoramiis not obtainable or. even i obtmnable by myority vowe ol'a
Commintee duly designated by the Board of Direciors (in which Directors who are parties may
panticipaie) consisting salely ot two or more Directars not at the time parties o the proceeding:

(c) By independent legal counsel:

(1) selecied by the Board of Directors prescribed yn Paragraph (a) or the
S
SOG 1
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conunitiee prescribed in Pacaveaph (b o

() U aquorun ol'the Direciors cannot be obtained tor Paraeraph {a) and
the Commitee cannot be designaied under Paragraph (). selected by majority vote of the Nill Board
of Directors (in which Directors who are parties may participate); or

(i By a majority ol the voting interests of the members ol the Association who
were nol pirties o such proceeding.

(0.6 DRetermination Revarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemuification shall be made in the same manner as the determinaton that
indewnificaton is permissible.  However. it the determination ol permussibility 15 made by
independent legad counsel, persons specified by Section 10.3(¢) shall evaluate the reasonableness ol
expenses and miy authonze indemniiication,

107 Exchlusivity: Exclusions. The indemnification and advancement af expenses provided
by 1his Articie shall not be deemed exclusive of any other rights 1o which those seeking
indemnification may be entided under any by-law. agecement. vote of members or othenwise,
However. indemmificarion shall not be made 1o or on behall o, and all advanced expenses shall be
repaid by, anv Indemnitee ifa judgmen, or ather final adjudication establishes that his aciions. or
omissions 1o act, were material to the cause ol action so adjudicated and constitute: (1) a violation of
the criminal baw. unless the lndemaitee had reasonable cause to believe his conduct was lawtul or
had no reasonable cause 10 believe his canduct was untawtul; (b) & transaction from which the
director, officer, emplovee or agent derived an improper personal benefi: or (¢) willful misconduct
or a conscious disregard for the best imerest: of the Association in a proceeding by or in the right of
the Association Lo procure @ judgment in its favor. The indemnification and advancament of
expenses provided by this Article shall continue, unless otherwise provided when aushorized or
tatified. as 10 a person who has ceased to be a direcior. oflicer. emplovee, agent or commilice
member and shall inure 1o the beneltof ithe hetrs and persenal representatives of such person. waless
otherwise provided when antherized or ratiicd.

1.y Insurance. The Assoctution shatl have the power to purchase and maintain inswrance
ot behall of any person who is or was an Indemnitee o' the Association, or is or was serving. at ihe
request of the Association., as a director, oflicer. emplovee. agent or conumiitee member of another
corporation. partnership. joint venture, rust or otier coterprise, against any liability asserted against
him and incurred by him in anv such capacity, evansing out of his staws as such, whether or not the
Association would have the power w indennily hin against such Liabitiny under the provisions of
this Aricle.

10,0 Aliernative Reliel. Despite any contiany determination of the Board of Directors 10
provide mdemnification in any particular case. an Indemnitee of the Association who is or wus a
party 10 a proceeding may apply for indemmitication o1 advancement of expenses. or both. 10 the
cowrt conducting the proceeding. to the circuit comt, or to another court of competent jurisdiction.

10,10 Continuine Eleel. Indemnitication and mdvancement of expenses as provided inthis
Section shall continue as, unless otherwise provided when authonzed or ratificd, 1o a person who has

-
°
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censed 0 be a director, oflicer, emplovee. or agent and shall innre 10 the benelit of the heirs.
exectors, and adminisirators of such a persan. unless otherwise provided when autherized or
rantlied,

1001 Delinitions. For purposes ol this Article 10 the term “expenses” shall be deemed to
include attornevs’ fees. including those for any appeals: the term “liability™ shall be deemed 1o
include obligations 1o pay a judgment, setlement. penaliy, fine, and expenses actually and
reasonably incuered with respect 10 a proceeding: and the term “proceeding™ shall be decmed o
include any threatened, pending, or completed action. suit. or other type of proceeding. whether
civil.criminal. ndministrative or investigative. and whethee formal or informal: and the teom “agent”
shall be deemed 1o include @ volunteer, the term “serving at the request of the Association” shall be
deemed w include anv service as a direcior. officer, employee or agent ol the Association that
iposes duties an such persons.

1012 Amendment. Anvihing 1o the contrary herein nobwithsianding, no amendnmient 10 the
provisions ol this Article 10 shall be applicable as 1o any Indemnitee who has nov given s prior
writlen consent 1o such amendment.

ARTICLE L1
BY-LAWS

The first Byv-Laws of the Assoviation shall be adopted by the Board ef Dirvctors and may be
aliered, amended or rescinded in she manner provided in the By-Laws and the Declaration,

ARTICLE 12
AMENDMENTS

Amendments 1o the Articles shakl be proposed and adopied in the Tollowiag manners:

12t Nuotice. Notice of a proposed amendment shall be included in the nonce of any
meeting a which the proposed amendment is to be considered and shall be othenwise given i the
yime and maner provided in Chapier 617, Florida Siawutes. Such notice shall contain the proposed
amendiment or 8 summary of the changes 10 be afTected thereby.

122 Adoption. Amendments shall be proposed and adopted in the manner provided
Chapter 617, Florida Stawtes and in the Act (the Latter 10 control ever thw Tormer 1o the extent
provided for i the Act),

123 Limition,  No amendment shall be made that is o conflict with the Aci, the
Declaration or the By-Laws, aor shall any amendment make any changes which would inany way
alTectany of the rights. privilepes. powers or options herein provided in tuvor of or veserved 1o the
Developer. or an aMilinie of the Developer, unless the Developer shall join in the exccvtion ol the
amendment. No amendment 1o this Sccuon 12,3 shali be effecuve.

124 Intentonally Deleied.
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