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AMENDED & RESTATED ARTICLES OF INCORPORATION
FOR
SOCIETY LAS OLAS CONDOMINIUM ASSOCIATION, INC.

These are the First Amended and Restated Articles ot Incorporation of Socicty Las Olas
Condominium  Association. Inc.. a Florida not-for-protin corporation formed upor the jands
desernibed m that certn Dectaration of Socieny Las Olas Condonunium, dated August 24, 2020

(the “Declaration™).

ARTICLE
NAME

The name of the corporation shall be Society Las Olas Condomumiam Assoctation. inc. For
conveniency, the comoration shall be refoemed 1o this mstrument as the “Association™, these
First Amended and Restated Articles ot Incorporation as the “Articles”. and the By-Lawsqof lhbo
Association as the "By-Laws”. The principal office shatl be 300 SW ™ Avenue. Fort Laudmcial"“-’
Florida 33301 and the mailing address of the Association shall be ¢/o FOL RE HoldCo L Ef 1178

Kane Concourse, Suite 301, Bay Harbor Islands. Flonda 33154, Auention: M. Siclia "Icmp}o o
at such other place as may be subsequently designared by the Board of Directors. All hook‘: mg

records of the Association shall be kept at its principal office or a1 such other place ‘_,,131;:_\ ke

permutied by the Act (as defined herein). f.;;'i: =
et

ARTICLEFE 2 -f' R

T, [~ -]

The purpose for which the Association is organized 15 to provide an entity pursuant 1o the
Florida Condominium Act as it exists on the date hercof (the “Aet™) for the operation of that certain
condominium  focnted in Broward Coumy. Flonda. and known as Society Las Olas. a
condomimium (the "Condoniniam’™),

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and mcamings as those sct
forth in the Declaration recorded in the Public Records of Broward Cousiy. Florida, on August 27

2020 as Inswument #116695687 unless hercin provided o the contrary. or unless the context
otherwise requires.
ARTICLE 4
POWERS
The powers of the Association shall wmelude and be governed by the following:
4.4 General. The Associanon shall have all ol the common law and statatory powers of

a corporation not-for-profii under the Laws of Florida that are not in conflict with the provisions
of these Arueles. the Deelaraton, the By-Laws or the Act.

S92 l0580v.6
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4.2 Enumeration. The Associauion shali have all of the powers and duues set torth in
the Act, and all of the powers and duties reasonably neeessary 1o operate the Condominium
pursaant 1o the Declaration and as more particulavly deseribed in the By-Laws, as they may be
amended from bme to ume,

4.3 Condoiminium_Propertv, All funds and the side to ail properties acquired by ihe
Association and their proceeds shall be held for the benefit and use of the members m accordance
with the provisions of the Declaranon. these Articles and the By-Laws.

4.4 Distiibution of Income; hssolution. The Association shall make no distribution of
meome 10 its members, directors or officers, and upon dissolution. all asscis of the Association
shall be transferred only to another non-profit corporation or a public ageney or as otherwise
authorized by the Florda Not-for-Protit Corporation Statute,

4.5 Limitation. The powers of the Association shall be subject 10 and shall be exercised
m accordance with the provisions hercot” and of the Declaration. the By-lLaws and the Act
provided that in the event of conflict. the provisions of the Act shall control aver those of the
Peclaration and By-Laws,

ARTICLE 8
MEMBERS

A Membership, The members ot the Association shall consist at all of the record ntle
Quners of Units mn the Condomunium from ume to ume. and afier wrmination of the
Condomunium, shall also consist of those who were members at the nme of such wwrmunaton. and
their successors and assigns,

32 Assignment. The share of @ member in the funds and asscts of the Association
cannot he assigned. hypothecated or transferred in any manner oxcept as an appurienance tw the
Unit for which thai share is hekd.

53 Voting. On all maters upon which the membership shall be enuiled to voie. cach
Unit shall be enutled to cast ihe number of votes equal to the percentage shares atinbutable to the
Unt. Anv person or entity owning more than one Uit shall be entitled 1o cast the agaregate
number of votes attibutable to all Units owned.

54 Meetings. The By-Laws shall provide for an annual mecting of members. and may
make provision for regular and special meetings of members other than the annual meening.

ARTICLE 6

-~ -2

TERMOF EXISTENCE 25 g

T

.. B = —

The Association shall have perpetual existence. ~ =
D

ARTICLE 7 o

NC ! T o=

INCORPORATOR =

The name and address of the lncorporator of this Corporation is: @
(N

-]

FIn9210380v.0
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NAME: ADDRESS:
Teotilo Victoria. Esq. 701 Brickelt Aveauc, 17 Floor

¢/o Saul Ewing Arnstem & Lehr LLP
Miami. Florida 33131

ARTICLE 8
OFFICERS

The affairs of the Association shall be adminisiered by the officers holding the offices
designated in the By-Laws, The otficers shall be clected by the Board of Directors of the
Association at its lirst meciing followmg the annual mecting of the members of the Association
and shall serve at the pleasure of the Board of Dircclors, The By-Laws may provide tor the removal
from oftice of ofticers. for tilling vacancies and tor the dutics and qualitications of the ofticers.
The names and addresses ot the officers who shall serve umil their successors are designated by
the Board or Dircctors are as follows:

NAME: ADDRESS:

President: Chnstopher Hill
¢/o FOL RE HoldCo LLC
170 Kane Concourse. Suie 301
Bay Harbor Islands, Florda 33154

Vice President/Secretary:

i -
Mark Lapidus ‘ §
c/o FOL RE HoldCo LLC [
1170 Kane Concourse. Suite 301 . =
Bay Harbor Istands. Florida 33154 =7 ‘-CJ)
T
Treasure: DJ Mauch giss =
c/o FOL RE HeldCo LILC T e
170 Kane Concourse. Smie 301 ks o
Bav Harbor Istands. Florida 33154~ ¢ @

faa]
ARTICLE 9
DIRECTORS
9.1

Number_and Qualificapon. The property. business and affairs of the Association

shall be managed by a hoard consisting of the number of Directors determimed in the manner
provided by the By-Laws. but which shalt consist of not less than ithree (3) Divectaors.

9.2

Duties and Powers. All of the duties and powers of the Association existing under

the Act, the Declaration. these Articles and the By-Laws shali be excrcised exclusively by the

Board of Dircctors. its agents. contractors or emplovees, subject only to approval by Unit Owners
when such approval 18 specifically required.

[

i
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93 Election;

meeting of the members i the mamer determined by and subject 10 the qualifications set forth

the By-Laws. Directors may be removed and vacancies vn the Board of Directors shalt be filled in
the manner provided by the By-Laws.

9.4 Intentionally Deleted.

953

Dircctors. The names and addresses of the membaers of the Board of Directors who
shall hold office until their successors are elecied and have aken office. as provided in the By-
Laws, are as lollows:

NAME: ADDRESS:
Eval Kamt ¢/o FOL RE HoldCe LLC

H170 Kane Concourse. Swie 301 :_»r
Bay Harbor Islands. Florida 33134 .7
Michaci Gleicher ¢/o FOL RE HoldCo LI.C =T

e

1170 Kane Concourse, Suiee 308 2.

Bav Harbor Islands. Florida 33134 >
Max Fmk ¢/o FOL RE HoldCo LLC

1170 Kane Concourse, Suite 301

Bay Harbor islands, Florida 33154

oc g Wy OF Wir el

9.6 Standards. A Director shull discharge his duties as a Director, including anv duiies
as a member of a committee. in good faith, with the care an ovdinary prudent person w a like
position would exercise under sumitar circumstances, and in a manner reasonably behieved to be in
the best interests of the Association. Unless a Direcior has knowledge concerning a imatter in

question that makes reliance unwarranted, a Divector, in discharging his duties. may rely on
information. opinions, reports or staicments, meluding financial statements and other data, i€
prepared or presented by one or more ofticers or emiplovees of the Association whom the Director
reasonably believes o be reasonable and competen: in the manners presented. legal counsel. public
accousttants or opiher persons as 1o matters the Director reasonably believes are within the persons’
professional or expert competence, or a comniitee of which the Director is not a member i the
Director reasonably believes the conymitiee merits confidence. A Direcior is not hiable for any

action taken as a Dircctor, or any futfure to take action, if he performed the duties af his oflice in
compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

t0.1 Indemnity. The Association shall indemnify any person who was or is a pariv o
any procecding by reason of the fact that he or she is or was a director, eniployee, officer. agent or
committec member (cach. an “Indemnitee”) of the Association. against ability incurred by him
m connection with such procecding, unless (a) a court of comperent jurisdicnion determines. afier
all avaslable appeals have been exhausied or not pursued by the proposed indemnnice. that he or
she did not act in good faith or acted in a manner he or she reasonably believed 1o be not . or

4
S92 10580y 6

Removal. Directors of the Association shall be clected at the annual

From: Kaity



Page: 07 of 13 2023-02-08 05-48-28 PST 195482776435

opposed to, the best interest of the Association, and. with respect to any crinunal action or
proceeding. that he or she had reasonable cause io beheve his conduct was unlawtul, and (bi such
court further specificallv determines that indenmification shoutd be demed. The wrmmation of any
proceeding by judgment, arder, settlement, conviction or upon a plea of nolo comendere or 1s
cquivalent shall not, of wsclf, create a presumpnon thai the person did nat act in good faith or did
act in a manner which he or she reasonabiy belicved 10 be not . or opposed 1o, the best mterest
of the Association, and. with respeet 10 any crninnnal action or procceeding, that he or she had
reasonable cause to believe that Tus or her conduct was unlawful.

10,2 Indemmification. The Association shall mdemnify any person. who was or is a party
10 anv proceeding by or in the right of the Association to procure a judgment 115 favor by reason
of the fact that he or sheis or was a director, oflicer. empioyec, or agent of the Association agamst
cxpenses and amounts paid in settlement not exceeding. i the judgment of the Board of Directors,
the csumated expense of lagating the procceding to conclusion. actually and reasonably mcurred
i connection with the defense or sewlement of such proceeding. including any appeal thereof.
Such indemnification shall be authorized it such person acted in good faith and m o manner he or
she reasonably beheved 10 be in. or not opposed 1. the best interests of the Association. except
that no indemnification shall be made under this subsection n respect of any claim, 1ssue. or matter
as 10 which such person shall have been adjudged to be hable unless. and onty o the extent that,
the court n which such procecding was brought, or any other court of comperent jurisdiction. shall
determine  upon  application that. despite the adjudication of lability but in view of all
circumstances of the case. such person is faurly and reasonably emided to indemnity for such
cxpenses which such court shall deem proper.

105 Expenses. To the extent thar an bndeminitee has been successful on the merits or
otherwise v defense of any proceeding referred to in Seetigns 101 or §0.2. above, or in defense
of anv clatm. 1ssue or maiter therem, he or she shall be indemnified against expenses actuatly and
reasonably mcurred by him or her i connection therewith,

10,4 Advancing Expenses. Expenses incurred by an ofticer or director in defending a
civil or enminal proceeding shatl be paid by the Association i advance of the final disposiion of
such proceeding upon receipt of an undertaking by ar on behalf of the affected director or officer
to repay such amount if he or she s ulimartely found not te be enutled 1o mdemmitication by the
Association as authorized in this Article 10, Expenses mcurred by other Indemnitees mav be paid
in advance upon such terms and conditions as the Board of Dircetors decms appropriale.

f0.5  Derermination _of Applicability. Anv mdemmification under Sections 10,1 or 102,
unless pursuani to a determination by a court. shail be made by the Association onty as authorized
in the specific case upon a determination that mdemnification of the director, officer, emplovee,
or agent 1s proper under the circumstances because he or she has met the applicable standard of
conduct set forth in Secnons 101 or 10,2, Such determination shall he made:

T ~a
. '. R [ ]
(a) By the Board of Directors by a majority vote of a quorum consisting &
Directors who were not parties 1 such proceeding: - S
S -
T0 W
O
Z’“— Z =
mm X
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{b) If such a quorum is not obtainable or even if obtamabice by majority vote of

g committee duly designated by ihe Board of Directors (in which Directors who are parties may
participate) consisting solely of two or more Dircciors not at the time parties 1o the proceeding:

{¢) By mdependent legal counsel:

(1 sclected by the Board of Dircctors prescribed mn Section 10.5(a) or
the committee presenbed i Section 10.53(bY; or

{11) it a quorum of the Dircetors cannot be obtamed for Scciion {0.5(a
and the commitice cannot be designated under Secuon 10 5(b). selected by majority vote ol the
full Board of Directors {in which Dircctors who arc partics may pariicipatc): or

{d) By a majority ol the voung intcresis of the members of the Associanon who
were not parties jo such proceeding,

10,6 Detenmination Regarding Expenses. Evaluation of the rcasonablencss of expenses
and authorization of indemnification shall be made in the same manner as the determination thas
indenwification 15 pcrmissiblc However, 1f the determunation of permussibility 18 made by
independent legal counsel, persons specified by Secnion 10.5(¢} shall evaluate the reasonableness
of cxpenses and may authorize indemnification.

10.7  Exclusivity;  Exclusions. The indemnitication and advancemen: of expenses
provided by this Article shall not be deemed exclusive of any other rights to which those secking
indemnitication may be cntiled vnder any by-law. agrecement. vote of members or otherwise.
However, indenmitication shall not be made to or on behalf of, and all advanced expenses shall be
repatd by, any Indeminitee 1f a judgmient. or other final adjudication esiablishes that his actions. or
omissions te act, were maierial o the cause of action so adjudicated and consttute: (a)a vislation
of the criminal faw, unless the Indemmitee had reasonable cause to believe his conduct was lawitul
or had no reasonable cause w believe his conducr was unlawiul; (b) a wansaction from which the
director. otficer, emplovee or agent derived an improper personal benefitz er(¢) willfui misconduct
or & conscious disregard for the best interest of the Association in a proceeding by or in the right

of the Association to procure a judgment in its favor. The indemuification and advanccment of

expenses provided by this Article shall connnue. unless otherwise provided when authorized or
ratified. as 10 a person who has ceased to be a director. officer. emplovee. agent or commitice
member and shall inure o the benedit of the heirs and personal represemiatives of such person.
unfess otherwise provided when asthorized or ratificd.

1.8 Insurance. The Association shall have the power to purchasce and maintain
insurance on behalf of any person who is or was an Indemniice of the Association. or us or \Ea‘.s
serving. at the requesi of the Association, as a director, officer, emplovee, agent m..uonnmm
member ot another corporation, parinership, joint venture, trust or other enterprise. agdinss :riiiv
liabiliiy asserted agamst him and incurred by him in any such capuacity. or arising oui afthis si
as such, whether or not the Association would have the power to indemnify him adainst s@h
liabilitv under the provisions of this Article. D e

m= X
10.¢  Alernative Relief. Despite any contrary determination of the Bowrd of D,q:.mo:?ﬁ)
provide indemnification in any particular casc. an Indemnitee of the Association who 5 ok “‘%"’

0

LISU2ID3Rm.G
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partv 10 a proceeding mav apply tor indemmtication or advancement of expenses. or both. 10 the
court conducting the proceeding, to the circuit court. or to another court of competent jurisdiction,

t0.t0 Continuing Effect. Indemnitication and advancement of expenses as provided m
this Article 10 shall continue as. unless otherwise provided when authorized or ratified. 10 a person
who has ccased to be a dircetor. officer, emplovec. or agent and shail inure to the benefit of the

heirs. exccutors. and adnumistrazors of such a person, unless otherwise provided when authorized
or ratified,

10,11 Dcﬁnitinns For pumoscs of this Articte 10, the tonn “eapenses™ shall be decmed
to include atiornevs” fees, including those tor any appeals: the wwrm “liabihiv™ shall he decmed ta
mchude obliganons to pav a judgment. sculement, penaliv, fine. and cxpenses actually and
reasonably incurred with respect 1o a proceeding: the term “proceeding” shall be deemed 1o include
any threatened, peading, or completed action, suit. or other type of proceeding. whether civil,
eriminal, administrative or investigative, and whether formal or imnformal: the term “agent” shall
be deemed o inelude a velunteer: and the wenn “serving a1 ihe request of the Association™ shall be
deemed to include any service as a divector, officer. emplovee or agent of the Associanon that
imposcs duties on such persons.

{012 Amendment. Anvthing 1o the contrary herein notwithstanding. no amendiment o
the provisions of this Article 10 shall be appheable as to any Indemnitee who has not ﬂ:\.cn hﬁ)r

her ]JHOF written consent to such amendment. e :,.:
’ =
— 1
ARTICLE 11 S ’f)
BY-LAWS T o
L

From: Katy
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The first Bv-Laws of the Association were adopted by the Beard of Directors Glﬂ—l.‘\ll"ilq; ‘D

19. 2020 and may be altered. amended or rescinded in the manner provided in the By -1%8ws and®

the Declaration, e W

-

ARTICLE 12
AMENDMENTS

Amendments to the Arnicles shall be proposed and adopted in the foliowing manners:

12.1  Nouce. Notice of a proposed amendment shall be included in the notice of any
mecting at which the proposed amendment is 10 be considered and shall be otherwise given in the
wime and manner provided in Chapter 617, Florida Siatutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

12,2 Adopuon. Amendmenis shall be proposed and adopted i the manner provided in
Chapier 617, Flonda Statutes and in the Act {the latter 10 controb aver the former 10 the exient
provided ftor i the Act).

123 Limuavon. No amendment shall be made that 1s in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would i any way
affeet any of the rights. priviieges. powers or options hercin provided in favor of or reserved 1o the

[FATZ M ETREYAWE



within or without the State of Florida, The registered agent at that address shall be CT Corporation
Svstem.
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Developer, or an affiliate of the Developer. uniess the Developer shall join in the execution ot the
amendment. No amendment to this Section 12.3 shall be ettective.
124 Intentipnally Deleied.

12.5

Recarding. A copy of each amendment shall be tiled with the Secretary of State

pursuant 1o the provisions of applicable Florida law, and a copy certified by the Sceretary of State
shalt be recorded v the public records of Broward Cousmty. Flarida.

12.6

Conflicts. In the event of anv conflict berween the provisions ot these Articles and

the Declaration and/or the By-Laws. the Declaration shall have priority over these Arucles and
these Articies shall have priontyv over the By-Laws,

ARTICLE 13
INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT

The registered office ot this corporation shall be at 1200 South Pine Island Road.

Plantanon, Flonda 33324 with the privilege of having s office and branch offices at other places

[Signature puge folfows]
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IN WITNESS WHEREOF, the Board ol Directors have allixed its signatre on this 237
dav of lanuary, 2023.
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Lval Kamni

Wiohaod Fhrchon

Michael Gleither
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Frem. Kaity

CERTIFICATE OF DESIGNATION
REGISTERE NT/REGISTERED OFFICE

Pursuant to the provisions of Scction 607.0501, Florida Statutes, the undersigned

designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is:

Py
Society Las Olas Condominium Association, Inc. f:,
}r:
2. The name and address of the registered agent and office is:

C T Corporation System
1200 South Pine [sland Road

Plamation, Florida 33324 % -\..'-;;-;

Christopher Hill, President

I
Dated as oft January—‘!_‘g__, 2023

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

By:

CT Corporation System, Registered Agent

Dated as of: January ___, 2023

US9210586v.6

corporation, organized under the faws of the State of Florida, submits the following statement in
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant o the provisions of Secction 607.0301, Flonda Statutes. the undersigned

corporation, orgamzed under ihe laws of the State of Flonda. submits the following statement 1n
designating the registered office/registered agent, in the Statwe of Florida,
.

The name of the corporation is:
Socicty Las Olas Condominium Association. fac.

The name and address of the registered agen: and office is;

2 ¢ "
‘r"a :; -
. : 3 =
C T Corporation System = ‘;:’, i
1200 South Pinc Island Road 7, 4}
Plantation. Florida 33324 =
T @
M
. . - Tt oo
Christopher Hill, 'residem R

Dated as of Januvary . 2023
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE. I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY . [ FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING

TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES. AND 1 AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS QF MY POSITION AS REGISTERED AGENT,

CT Corporation System. Registered Avent

Dared as of: January 23, 2023

LSO2I0580v 6



