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VIA FEDERAL EXPRESS

July 27, 2004

Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

Re: STIRLING PLACE MERCHANT ASSOCIATION, INC.

Gentlemen:

In connection with the referenced corporation, enclosed please find original Articles of Incorporation
together with our check in the sum of $70.00 for filing fees and registered agent designation.

Please stamp the enclosed copy and return with your receipt.
Thank you for your cooperation. Should you have any questions, please call.
Very truly yours,
Cimflous
Amy Marie Edwards

Controller

:ame
Enclosure

{ [954] 741 7620 7764 Nopruwest 441u Streer * Suwzise, Frorina 33351 D [954] 572 7341~
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Glenda E. Hood cy e gan . ur oIATE
Secretary of State IALLAHASSEE FLORIDA
July 29, 2004

JANOURA REALTY & MANAGEMENT INC.
7764 NORTHWEST 44TH STREET
SUNRISE, FL 33351

SUBJECT: STIRLING PLACE MERCHANT ASSOCIATION, INC.
Ref. Number: W04000029088

We have received your document for STIRLING PLACE MERCHANT
ASSOCIATION, INC. and your check(s) totaling $70.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The name of the entity must be identical throughout the document,

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6973.

Claretha Golden

Document Specialist Letter Number: 104A00047689
New Filings Section

TR RUELAL
Q3AIA03Y

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF INCORPORATION AN
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STIRLING PLACE MERCHANT ASSOCIATION, INC. ZI04AUG I1 AHIO: 18

. : i f tenn s OF 3TA
The undersigned, for the purposes of forming a Corpoeration Not for Profit under the laywg gl }Rhﬁi,\%ﬁ @Jﬁfo fg FDEA
Florida, hereby adopts the following Articles of Incorporation:

Article I - Name

The name of the Corporation is STIRLING PLACE MERCHANT ASSOCIATION, INC.
{*Association”) or (Corporation™).

Article I1 - Principal Office

The initial street address of the principal office of this Corporation in the State of Florida is 7764 NW 44°
Street, Sunrise, Florida 33351. The Board of Directors of this Corporation may from time to time move
its principal office in the State of Florida to any other place in this State,

Article ITI — Purpose

The general nature, objects and purposes of the Association are:

1. To promote, market and advertise the retail shopping plaza known as “The Shops at
Stirling Place” located in Broward County, Florida for the benefit of all of the businesses
located therein.

2. To operate without profit for the sole and exclusive benefit of its members. This
Association shall have no shares of stock, shall pay no dividends, and shall distribute no
part of its income to its members, officers or directors. The interest of a member of this
Association in the funds and assets of this Association may not be assigned, hypothecated
nor transferred in any manner. The funds and assets of the Association shall be held or
used for the benefit of the membership and for the purposes authorized herein and in the
By-Laws which may hereafter be adopted.

Article IV - Term

This Corporation shall have perpetual existence unless dissolved pursuant to law or in accordance with
the Articles of By-Laws.

Article V — General Powers

The general powers that the Association shall have are as follows:
1. To hold funds solely and exclusively for the benefit of the members for purposes set forth
in these Articles of Incorporation.

2. To promulgate and enforce rules, regulations, by-laws, covenants, restrictions and
agreements to effectuate the purposes for which the Association if organized.
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To delegate power or powers where such 1s deemed in the interest of the Association.

To purchase, lease, hold, sell, mortgage or otherwise acquire or dispose of, real or
personal property; to enter into, make, perform or carry out contracts of every kind with
any person, firm, corporation or association; to do any and all acts necessary or expedient
for carrying on any and all of the activities and pursuing any and all of the objects and
purposes set forth in the Articles of Incorporation and not forbidden by the laws of the
State of Florida.

To fix assessments to be levied against members to defray expenses and costs of
effectuating the objects and purposes of the Association and to creale reasonable reserves
for such expenditures.

To charge members for services rendered by the Association as deemed appropriate by
the Board of Directors of the Association.

To exercise, undertake and accomplish all of the rights, duties and obligations which may
be granted or reserved to the Association pursuant to these Articles or the Association’s
By-Laws or any rules or any regulations which may hereafter be established.

In general, to have all the powers conferred upon a corporation by the laws of the State of
Florida, except as prohibited herein.

Article VI — Members, Voting and Assessments

MEMBERS

The qualifications of the members of this Association, the manner of admission {o
membership and the termination of such membership, and voting shall be as hereinafter
set forth. There shall be two (2) classes of membership, as follows:

A, CLASS A MEMBERS ' ' o I

Class A members shall consist of all persons who become tenants under written
leases in The Shops ar Stirling Place. Each tenant shall be entitled to a single
membership regardless of the manner in which the leasehold interest may be
held. Each tenant shall be entitled to one (1) vote.

B. CLASS B MEMBERS

The Class B Member shall be STIRLING PLACE, INC., a Florida corporation
(“Owner™) or its designee, successor or assignee as Owner of the shopping
center.

Class A membership in this Association shall cease when the persons holding same no
longer own the interest hereinabove described. Where the leasehold is held by a
corporation or other entity, or other individual or individuals, such entity shall be a
member of the association but shall act through an agent designated in writing by such
entity to the Association, '

The Association will obtain funds with which to operate by assessment of its members in

accordance with the provisions of the respective Leases for the Property, as supplemented
by the provisions of the Articles and By-Laws of the Association relating thereto.

Article VII — Board of Directors

The affairs of the Association shall be managed by a Board of Directors consisting of
nine (9) Directors. The number of Directors may be increased from time to time by the
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members but shall never be less than nine (9). Members of the Board of Directors shall
be elected and hold office n accordance with the By-Laws of this Association. Any
Director may be removed from office, with or without cause, by the affirmative vote of 2
majority of the members, or by the Class B member, provided, however, that any
Director appointed by the Class B member shall serve at the pleasure of the Class B
member and may not be removed except by the action of the Class B member, and may
be removed from office, and a successor Director may be appointed, at any time by the
Class B member.

2. The names and addresses of the members of the first Board of Directors who shall hold
office until the first annual meeting of the members to be held in the year 2005 and until
their successors are elected or appointed and have qualified, are as follows:

Name Address
Michael J. Janoura 7764 NW 44" Street
Sunrise, FL 33351
Ed Epstein 6859 Stirling Road
Davie, FL 33314
Rita Sue Levy 6831 Stirling Road
Davie, FL. 33314
Jacqueline Yoder 6835 Stirling Road
Davie, FL 33314
Bryan Kaplan 6799 Stirling Road
Davie, FL 33314
Al Sabotka 6795 Stirling Road
Davie, FL. 33314
David Williams 6919 Stirling Road
Davie, FL 33314
Nestor Cerda 6839 Stirling Road
Davie, FL 33314
Lisa Cabanettes 6851 Stirling Road

Davie, FL 33314

Article VIII - Officers

The officers of the Association shall be a President, a Vice President, a Secretary and a Treasurer, and
such other officers as the Board may from time to time by resolution create. Any two or more offices
may be held by the same person except the offices of President and Secretary. Officers shall be elected
for one (1) year terms in accordance with the procedure set forth in the By-Laws.

Article IX — Incorporation

The name and street address of the person signing these Articles of Incorporation as the Incorporator is
Michael J. Janoura, 7764 N.W. 44™ Street, Sunrise, FL 33351.
Article X — Initial Registered Agent and Office = _

The Registered Agent and registered office of the Corporation shall be Michael J. Janoura, Janoura
Realty & Management, Inc., 7764 NW 44 Street, Sunrise, Florida 33351.
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Axticle X1 - Indemnification of Officers and Directors

The Association hereby indemnifies any Director or officer made a party of threatened to
be made a party of any threatened, pending or completed action, suite or proceeding:

A. Whether civil, criminal, administrative or investigative, other than one by or in
the right of the Association to procure a judgment in its favor, brought to impose
a liability or penalty on such person for an act alleged to have been committed by
such a person in his capacity of Director or Officer of the Association, or in his
capacity as Director, officer, employee or agent of any other corporation,
partnership, joint venture, trust or other enterprise which he served at the request
of the Association, against judgments, fines, amounts paid in settlement and
reasonable expenses, including attoreys” fees, actually and necessarily incurred
as a result of such action, suit or proceeding or any appeal therein, if such person
acted in good faith in the reasonable belief that such action was in the best
interests of the Association, and in criminal actions or proceedings, without
reasonable ground for belief that such action was unlawful. The termination of
any such action, suit or proceeding by judgment, order, settlement, conviction or
upon a plea of no Io contendere or its equivalent shall not in itself create a
presumption that any such Director or officer did not act in good faith in the
reasonable belief that such action was in the best interests of the Association or
that he had reasonable grounds for belief that such action was unlawful.

B. By or in the right of the Association to procure a judgment in its favor by reason
of his being or having been a Director or officer of the Association, or by reason
of his being or having been a Director, officer, employee or agent of any other
corporation, partnership, joint venture, trust or other enterprise which he served
at the request of the Association, against the reasonable expenses, including
attorneys’ fees, actually and necessarily incurred by him in connection with the
defense or settlement of such action, or in connection with an appeal therein, if
such person acted in good faith in the reasonable belief that such action was in
the best interests of the Association. Such person shall not be entitled to
indemnification in relation to matters as to which such person has been adjudged
to have been guilty of negligence or misconduct in the performance of his duty to
the Association unless and only to the exient that the court, administrative
agency, or investigative body before which such action, suit or proceeding is
held shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnification for such expenses which such tribunal shall deem
proper.

The Board of Directors shall determine whether amounts for which a Director or officer
seeks indemmification were properly incurred and whether such Director or officer acted
in good faith and in a manner he reasonably believed to be in the best interests of the
Association, and whether, with respect to any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be
made by a Board of Directors by a majority vote of a quorum consisting of Directors who
were not parties to such action, suite or proceeding.

The foregoing rights of indemnification shall not be deemed to Iimit in any way the
powers of the association to indemnify under applicable law.



Article XIT - Amendment

These Articles of Incorporation may be altered, amended or repealed by a majority of the Directors
present at a duly constituted meeting of the Board of Directors provided, however, that no amendment
affecting the Class B Member or its heirs, legal representatives, successors or assigns shall be effective
without the affirmative consent of the Class B Member.

IN WITNESS WHEREOEF, the undersigned Incorporator has executed these Articles of
Incorporation this 27 day of July, 2004.

/Rﬁﬁl Janoura

STATE OF FLORIDA )
) SS:
COUNTY OF BROWARD )

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and County set forth
above, personally appeared Michael J. Janoura, personally known by me to be the person who executed
the foregoing Articles of Incorporation, and he provided himself as proof of identification.

IN WITNESS WHEREQF, I have hereunto set oty hand and affixed by official seal, in the State
and County aforesaid, this 27" day of July, 2004.

Omyllono Cduosste

Amy Marie®dwards 4 S
NOTARY PUBLIC, STATE OF FLO LARGE

My Conunission Expires: {NOTARY SEAL)
July 30, 2006

%, AMY MARIE EDWARDS
MY COMMISSION # DD 137880

EXPIRES: July 3G, 2008
18003 NOTARY  FL Notary Servios & Bonding, Inc.




CERTIFICATE DESIGNATING PLACE OF REGISTERING OFFICE
OR DOMICILE FOR SERVCE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with said

Act:
That STIRLING PLACE MERCHANT ASSOCIATION, INC. desiring to organize under the

laws of the State of Florida with its principal office, as indicated in the Articles of Incorporation, at City

of Sunrise, County of Broward, State of Florida, has named MICHAEL J. JANOURA as Registered
Agent, who may be served at the registered office located at 7764 NW 44 Street, City of Sunrise,

County of Broward, State of Florida, as its agent to accept service of process within this state.

ACKNOWLEDGEMENT
Having been named to accept service of process for the above stated Corporation, at the place

designated in this certificate, I hereby accept to act in this capacity and agree to comply with the

provisions of said Act relative to keeping open said office.
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