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bear Sir or Madam:

In connection with the referenced matter, please find our
check payable to the Secretary of State in the amount of $122.50. i
The aforementioned payment represents f£iling fees for the Articles '
of Incorporation and documentary stamps.

Please return the Articles of Incorporation to my attention
when filed. Should you have any questions, please do not hesitate

to contact ne. .
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ARTICLES OF INCORPORATION
' or
FASHION SQUARIE OWNERS ASSOCIATION, INC.

In complinnce with the laws of the State of Florida, the undersigned hereby voluntarily nswoelite

for tho puirpose of forming a corporatlon not-for-profit for tho purpose .iud with powers set forth herein,
All capltallzed teems set forth hereln, to the extent not defined hereln, shall havo the meanings set forth
in the Declaration of Covenants, Restrlctions und Basements recorded In Officinl Records Book 1453,

page 1041, of the publle records of Clay County, Florlda, ns modifled by the First Amendment to
Declnration of Covenants, Restrictlons and Bnscments recorded in Officlal Records Book 1519, pago

1428, Second Amendinent lo Declaration of Covenants, Restrictions, and Bnsements recorded in Official
Records Book 1544, page 435 and the Third Amendment to Declaration of Covenants, Restrlctions, and

Ensements recorded in Official Records Book 1544, page 442 of the publle records of Clay County,
Florida, as It may be further modificd and supplemented from tlmo to time ("Declaration").

ARTICLE [ - NAME
INC,,

The name of the corporation is FASHION SQUARE OWNERS ASSOCIATION,

herelnafter referred to s the " Association”.
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The nome and address of the Registered Agent of the Assoclntion is: AN ]
-_I,-:"J — Ll X
Lawrence I, Rothstein $E e
2701 South Bayshore Drive Teom
Penthouse ~el X147
Coconut Grove, Florida 33133 Bnt W ™y
HZlIN

ARTICLE 11l - PRINCIPAL OFFICE

The principal office of the Association shall be located at 2701 South Bayshore Drive, Coconut

Grove, Florida 33133, but the Asscciation may maintain offices and transact business in such places,
within or without the State of Florida, as may from time to time be designated by the Board of Directors,

ARTICLE 1V - PURPOSE AND POWERS

The Association does not contemplate pecuniary gain or profit to its Members. The specific
purposes for which it is formed are to operate as a not-for-profit corporation pursuant to Chapter 617,
Florida Statutes, and to provide for the maintenance and opcration of the Common Property within that

certain tract of land described in the Declaration ("Common Property"), as such is supplemented from
time to time, all for the mutual advantage and benefit of the Members of this Association, who shall be

the Owners of all or any part of the Common Property. For such purposes, the Association shall have

and exercise the following authority and powers:
{1 To exercise all the powers and privileges and to peniorm all of the duties and obligations
of the Association as set forth in the Declaration, these Articles, and the Bylaws, as the same may be
amended from time to time, and as may be reasonably necessary or convenient to effectuate the purposes
of the Association. The Declaration is incorporated herein by this reference as if set forth in detail.




() To fix, levy, collect, and by any lawful means enforco pryment of all Assessnents
pursuant to the termy of the Diecliration, nid to pay all oxpenses in conneetion therowith, and ll offico
and other expenses Inctdent to the conduct of tho business of the Association, Including all llcenses, axes,
or governmental charges tevled or fmposed agaiust the property of the Associntlon.

(M To acquire, by giit, purchaso, or otherwise, own, hold, Improve, bulld upon, vperato,
maintain, convey, sell, lease, transter, dedleate for public uso, or otherwlse disposo of real or personal
property or any improvements thereon in connectlon with the affalrs of the Assoclaton.

()  To borrow money and, with the assent of Members holding fifty one percent (51%) of
the voting rlghts In the Assoclation, to mongsge, pledge, or hypotheeato oll or any part of the
Assoclatlon's real or personal property us sccurdly for money borrowed or debls Incurred, as more fully

provided In the Declaration,

(3)  To mnintnin, repalr, replace, operate and manage the Common Property, including,
without limitation, the Stormwater Management System,

(6)  Toemploy personnel, ngents, or independent contrnclors to perform the services required
for the proper operation of the Common Property.

(7)  To have and 1o exercise all powers, rights, and privileges which a corporation organized
under the laws of the State of Florida may now or herealter have or exercise.

All of the Agsociation’s assets and earnings shall be used exclusively for the purposes sct forth
herein and in accordance with Sectlon 528 of the Internal Revenue Code of 1986, as amended ("Code™),
and no part of the assets of this Assoclation shall tnure to the benefit of any individual Member or any

other person. The Association may, however, reimburse its Members for actual expenses incurred for
or on behalf of the Association, and may puy compensation in a reasonable amount to its Members for
actual services rendered to the Association, as permitied by Section 528 of the Code, other applicable
provisions of the Code, federal and state law. In addition, the Board of Dircctors shall also have the
right to exercise the powers and dutics set forth in the Bylaws,

ICLE Y - MEMBE

(1) Every person or entity who is the record owner of a fee or undivided fee interest in any
portion of the Property, including Fashion Square Partnership, a Florida general parinership
("Declarant"), shall be a Member of the Association. In the event that a corporation, partnership or other
entity is the owner of a portion of the Property, then such corporation, partnership or entity shall
designate one person to be the Member for the purpose of receiving notice and casting the votes. Such
Owner shall file a voting certification duly autharized by the corporation, partnership or entity designating
the Member and such person shall be the Member for all purposes set forth herein. The foregoing is not
intended to include persons or entities who hold an interest merely as security for the performance of an
obligation. Membership shall be appurtenant to and may not be separated from ownership of any portion
of the Property,

{2} Thetransfer of the membership of any Owner shall be established by the recording in the
public records of Clay County of a deed or other instrument establishing a transfer of record title to any
portion of the Property for which membership has already been established. Upon such recordation the
membership interest of the transferor shall immediately terminate. Notwithstanding the foregoing, the
Association shall not be obligated to recognize such a transfer of membership until such time as the
Association receives a copy of the deed or other instrument establishing the transfer of ownership of the
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portlon of the Property, It slialt bo 1he responsibitlty and obligation of tho former and new Owuer to
provide such copy to the Assoelntion,

() The Inmr‘cst of a Member [n the funds and assets of the Assoclation cannot be nasytied,
hypothieented, or transferred in any manner, except as an appurtenance o the pottlon of the Property
owned by such Member,

ARTICLE VI - YOTING RIQUTS

Buch Member shall have the member of voles equal to the number of gross squaro feel of the
Property owned by such Membor, Whenover a proposed nction must be approved by n speclfied
perceninge of the voles of the Members, each Member shall be entltied to vote the number of voles
nsslgned to such Member, and the action wilt bo approved or disapproved either: (i) by the specified
percentage of votes cast at a meeting of the Members which ls duly notleed and at which a quorum is
present; or (i) by the specifled petcentage of votes glven by written consent,

ARTICLE Y|l - BOARD QF DIRECTORS

The affoirs of this Assoclatlon shall be inanaged by a Board of Directors, who need not be
Members of the Assoclatlon. The number of Directors of the Association shall be not less than thiee )]
nor more than seven (7), The names and addresses of the persons who are to act in the {nlijal capacity
of Dircctors untit the selection and qualification of thelr successors are:

Nome Address

Maurice Wiener 2701 South Bayshore Drive, Penthouse
Coconut Grove, Florida 33133

Lawrence [, Rothstein 2701 South Bayshore Drive, Penthouse
Coconut Grove, Florida 33133

Richard N. Wiener 950 Third Avenue
New York, New York 10022

At the first annual meeting, the Members shall elect one-third (1/3) of the Directors for a term
of one (1) year, one-third (1/3} of the Directors for a term of two (2) years, and one-third (1/3) of the
Directors for a term of three (3) years. Should the metnbership of the Board of Directors not be divisible
by three, then the classes of directors should be made as nearly cqual as possible. At each annual
meeting thereafter, the Members shall elect Directors for terms of three (3) vears. Any vacancy on the
Board of Directors shall be filled for the unexpired term of the vacated office by the remaining Directors,

ARTICLE VIII - TERM OF EXISTENCE

This corporation shall have perpetual existence, unless sooner disso: 7ed ini accordance with the
provisions herein contained or in accordance with the laws of the State of Florida. The date on which
corporale existence shall begin is the date on which these Articles of Incorporation are fited with the
Secretary of State of the State of Florida.
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The Assoclntlon smny be dissolved with the nssent glven in welting and signed by tho Membera
holding not less thin seventy-five percent (75%) of the voting rlghts In tho Assoclatlon, Upon dissolution
of the Assoclation, the assets of the Assoctatlon shall bo dedlcated to an appropelato publle ngency to be
used for purposes simitar to those for which this Associatlon ns created, or for the general welfare of the
resldents of the county in which the Property is located, 1n the ovent that such dedication is refused
nceeptance, such assets shall bo granted, conveyed and asslgned o any nonprotit corporation, naseciation,
trust, or ather organization to be devoted ta simllar purposes, In addition, prior to the convoyance of
any portion of the Stormwater Management System, or tho transfer of any maintenance obligatlons
pertalnlng to the Stormwater Management Syatem, the approval of the St, Johns River Water Management
District must be obtalned,

ARTICLE X - QFFICERS

Subject to the dircction of the Board of Dircctors, the affalrs of this Asscclation shall be
administered by hs officers, as designated in the Bylaws of this Associatlon, Said officers shall be elected
annually by the Board of Dircctors, The nanies and addresses of the officers who shall serve until the
first annual meeting of the Board of Directors are:

Name and Tltle Address

Maurice Wiener President 2701 South Bayshore Drive, Penthouse
Coconut Grove, Florida 33133

Richard N. Wiener Vice President 950 Third Avenue

New York, New York 10022

Lawrence 1. Rothstein Sccretary/Treasurer 2701 South Bayshore Drive, Penthouse
Coconut Grove, Florida 33133

ARTICLE X[- BYLAWS

The Bylaws of this Association shall be adopted by the first Board of Directors, which Bylaws
may be altered, amended, modified or appealed in the manner set forth in the Bylaws.

TICLE XII - DM

The Association shall have the right to amend or repeal any of the provisions contained in these
Articles or any amendments hereto, provided, however, that any such amendment shall require the assent
of Members holding seventy-five percent (75%) of the voting rights in the Association, and provided,
further, that no amendment shall conflict with any provisions of the Declaration. The consent of any
Mortgagees shall be required for any amendment to these Articles which impairs the rights, priorities,
remedies or interest of s.ich Mortgagees, and such consent shall be obtained in accordance with the terms

and conditions, and subject to the time lirnitations, set forth in the Declaration. Any amendments to these. .. .

articles which affect the rights of the St. Johns River Water Management District shall be subject to the
approval of the St. Johns River Water Management District.




ARTICLE X0+ INDEMNIFICATION

The Associution shall indemnlly any of ity directors, officers, emplayees or agonts, or former
dicectory permitted by luw.  Suld indemnlfieation shall Include, but not be Hmited 1o, the expenses,
Including the cost of any Judgnients, flnes, settlements and counsel’s fous, netunlly and necessarily pald
or Incurred In connectlon with any actlon, sult ur proceeding, whether clvll, criminal, administeatlve or
Investigative, und any appeals thereof, to which any such person or his loga) representative may bo made
0 party or muy bo threutened to bo mude o party by renson of his belng or having been s director, officer,
employee or agent, us hereln provided, The toregoing right of Indemnlficution shall not bo Incluslve of
any other clghts to which any such person may be entltled as o matter of luw or which ho may be lawlully
geanted. [t shull be the obligutlon of the Association 1o obtuln and keep In furew o poticy of officees’ and
directars® Habitlty Insurance,
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The nume and address of the Subseriber of the corporation is:

P ?Ly v nt

IN WITNESS WHEREQF, for the purpose of forming this Association under the laws of the
State of Florida, the undersjgned hus executed these Articles of Incorporation this _27  day of

twa’- , 199¢,

Signed, sealed and delivered

in the presence of?
e A Wy 2%

Pri WNE:_ M, rat  fed (Taloit A

i\

Print Name:  WhAmbA MWA}]

STATE OF FLQRIDA

COUNTY OF

The foregoing instrumeps was acknowledged before me this 3“5 day of , 1994,
by _Acusovenn L, é: st , who 0 me :Ehas produced
i as identification,
@“’ D A’LMW\L_——-—

_ Dewier 1. AbPelupu~

Print Nishe: el T
Notary Public, State of Florida
My Commission Expires:
Commission Number;

DENISE |. ABRELNQUR

bR,
{:x{% TH% Y COMMISSION £ O 547409
3 W M SE DIPIRES: August 25, 1699
2TV bonded Thvu Notary Publa Undeewitiers




CERTIFICATE OF DESIGNATION OF PLACI OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,

In compliones with Section 48,091, Florkda Stitutes, the followlng Is submlited:
FASHION SQUARE OWNERS ASSOCIATION, INC., deslring to organize or quatlfy under the

faws of the State of Florlda, with Its principul place of buslness In Qrungo Park, County of Clay, State

of Florida, hus named Luwrence I, Rothsteln, whose addeess is 2701 Soulh Bayshore Drlve, Penthouso,
Coconut Grove, Florlda 33133, as Its sgoent to aecepl service of process within Flortda,

2 A

Lawtence I, Rothstein, Secretary

Date; _féZAﬂ ¢

;‘!CD

i

Having been numed to accept service of process for the above stated corporatfosi;at
designated In the certificate, I agree to act in this capacity and 1 further agree to cgmply

provisions of all statutes relative to the proper and complete performance of my duties. %0
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Lawrence I, Rothstein
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