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ARTICLES OF INCORPORATION
CF
CLOQISTERS ON THE BAY

CONDOMINIIRY ASSOCIATION, INC.
(A Florida Cogporation Not for Profit)

HF STAT{‘
- FLURIDA

In ordes to form a corporatjon not for profit, under and 1n accordance
with Chaprer 617 of the Florida Statwtes, I, Tthe undersigned, hereby incorporate
This ceorporation not foy profit, for the purposes and with the powels hereinafrer
set forth and e That end, 1 do, by these Articles of Incorporation, cercify as
follows:

The tecms coatarned in these "Articles™ are defined in the Condominiuam
Act, Chaprer 718, Florida Statutes, 1976 ("Aot™) as amended througn tha date of
recording the first Deglaration anongst the Puplic Records of Dade County,
Florida, shall have the meaning of such termes set foruh an such Act, and, for
clarrficarion, the Following terms will nave the following meanings:

A, "Act" means Condominiom Act, Chaprer 718, Flarids Statotes, 19748, a=x
amended through the date of recerding the Declaration amongst the Public Records.
3. YArticles” means these Articles of Incorporation of the ASSOCiaTLION.
c. TAssesswents™ medans the share of funds reguired for the payment of

*hanual Assessments" and "Special Assassments? (&S Such Terms are defined in the
Declaraticn) which from time To Tame are assessed against ap Owaer.

B. "Agsocrarion® means Cloisters on the Bay Condomirium Association,
Inc., a Flerida corperation aot for profir, responsible for cperating Cleisters
on the Bay, A Condominilusi.

E. Y"Azzocaarion Expenses™ means the expenses Lorf the operation and

adminrscrarien ©of The Associstion in carrying out 1ts powerd and daiies,

incloding the operation, maintenance, repair or replacement of the Association
Froparty, and the cost of taxes and 1asurance Theréeon.

F. rAssocration Property" means that property, real and parsonal, which
is owned or leased by the Associacion for the benefit of 1ts5 Members.

G. "Board” means rhe Board of birectors of the Association.

H. "Bylaws"® means the Bylaws of the Associarion.

I. "Cloisteys on The Bay™ means the planned residentizl develepment

located ip Dade Coualy, Florida which is intended to comprise Toriy-one (41)
Bwelling Unics,

J. "Common Elements" means the portion of The Condominium Preparcy oot
inclnded in the Dwelling Units.

K. "Common Expenses” means coxpenses for which the Ownees sre liable to
the Associaticn as set forth in various sactions of the ALt and as described in
the Condomiaium Doguments anq include:

(1) expenses incursed in conpection with operatioq.
maintenance, wepalr or replacement of the "Common
Elements” {as defined in tha Dsclaration}, COSTS
ef <carzzying out the powsrs and duries of the
Association with respect to CloisSTers on the Bay,
A Coadominiom and the Condominium Property, <osSt
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of fire and extended coverage insurance on the
Condoninium Property: and

{11} 3any other eipenses designarted as Common Exgenses
from time te tims by the Beaxd,

L. Tcomman Surpius® means The encess of receipts of the Association
collecred on behalf of Cloisters on the Bay, A Condowmlnlum {includang, but not
limited teo, assessments, reats, profits and revenues, on sccount ot the Common
Elements) over the Common Bxpenses.

M. "Condaminium Documents” mesns in the aggregate the Deglasarion,
these Articles, the Bylaws, any rules or regulations promulgated by The
Asgociation and all of the instruments and documents referred to therein and
exacured in ceanection with Cleasters on the Bay, A Condominiam.

N. "Condominium Property® means he real poopesrty sSubmitted TO
condominium ownership pursuzant to & Declararion and any amencmsnt or amencdments
thersto and all lmprovements thereon, Subject to any and all sasements asscolated
therewith, incloding, but not limited to, the Bwelling Unirs, Common flements and
all easements intended for use n conpectidcn with Cloisters on the Bay, A
Coadomlnium, all as more partaicularly described in the Declaration.

0. "County" means Dade County, Florida.

F. "Pgelarataon®” aeans <the Decleration of Condominium by whieh
Cleoisters en The Bay, A Condominium 13 Submitted by Daveloper to the candominitm
form of ownershlp 1Ln accordance with the Act.

Q. "Developar" means (loisters oa the Bay, Ltd., a Florida limirced
partnership, its succeazors, grantees and assigns. An Owner shall not, solely
by the purchase of 2 Dwelling Unit, ke deemed a successor or assign orf Peveloper
or of the raghts of Developar under the Condominium Documents wnless such Owner
iz specaficully s=o designated as a sicoessor or ass%an of such raights in the
1nstrument of conveyance or any OChes LnaTrument executed by Developer.

R. "Hirector” means a member of the Board,

5. "Dwelling Unit”™ means "unlit™ &5 described in the Act and is that
pertion of the Coadominlnm Propersty which L JubJect to esclusive ownership.

T. "Dwellang Unit Owner” means "unit owaer® as defined in the ACT ana
15 the ownex of a Pwelling Unit.

a. "Member" means a menber or members of the Asscoiation.

V. "Phase” means those portiocns of the real property within Cloisters

oy the Bay, A Condomialum and improvements theruon which, as centemplated by
secrion 718.403 of the Act, may become part of tThe lJondominium Property of
Clersters op the Bay, A Condominium by the recording of a Declaration or an
amendment thereto.

W. "Fublic Records™ means the Public Records of The County.

X. "Voring Certiricate" means "voring certificate” as defined in the
Act apd 15 the document which designates one (1} of the recora titla Qwnssos, or
the corporaie, partnership or entity represaptative who 35 authorizéd To vote on
behalf of u Dwelling Unit owned by more than one (l) cwner ox by any entity.

Y. "Voring Interests® meana "voting interests” as defined 1n The Act
and are the voting rights distributed to Mambers pursoant To & Declaration.

FTL.3310871"1
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ARTICLE T
NAME
AND ADDPRESS
The name ©f this Agssociarion shall be CLOISTERS ON THE BAY CONDOMINTIUM

AS30CIATION, INC., whese principal and mailing address i=s 2499 Glades Road, Suite
1l4, Beca Raton, florida 33431, . .

ARTICLE II
PLAN OF DEVELOPMENT AND
PURPOSE OF ASSOCIATION

A. Developer aintends to develop Cloisters on the Bay, A Condomigiam on
property Daveloper owns. Developer inktends to develop Clolsters on the Bay as a
"phase condominium”™ as contemplared by Section 718.403 of the Act.

B. If Developer does aort submit  all  Phases described 1n  the
Declarationis} of Cloisters on The Bay, A Condominium to condominiuom ocwnsrship,
then Developer may develop the land of any Such Phasels) not made a part TChersor
28 another Cloisters on tThe Bay, A Condominium(s) to be administered Ly toe
ASS00LATION.

c. 1. The Assoeizrtion shall ke 1tThe condominium assSoclacidn
responsible oY the operaticn ¢f Cloasters on The Bay, A Condominium, =abject to
the Teris and restrictions of the Condominium Documentsa. FEaeh Dwelling Unit
Owner shzll be a Member of the Association as provaded 1a these Arrticles.

2, The purpose for which this Asscciarion 15 eorganized 15 o
majntain, opsrate and maaage Cleisters on the Bay, including the Condominium
Property, and TO oWn portiens of, operares, lwase, sSell, trade and otherwise deal
with cercvain of The improvements locaved Cherean now or in the foturs, all in
acoordancs with the plan set forth in the Condominium Documents ang &ll other
lawful purpoSESs. )

ARTICLE IIX
POWERS

The Assocration shall have the following powers which shall be goveraed by
the following provisiops:

A. The Association shall bhave all of the commen law and ST&TUTORY
powers of a corporatica nor £0r profit, which are noet 1n conflict with the terms
of the Condominiam Documents or the ACT.

B. The Associration shall have all of the powers to be graared to the
Assoclaticn in The Condeminium Docuaments. All provisions of the Declararion and
Bylaws which granT powers to the Association are incorporated into these
Articles, wncludaing, but not limited to, cthe operation, maliarenancs, Malagemsnt,
repair and replacement of the Asscciation Property and the levying and collection
of Association Expenses and the promulgation and enforcement of rules and
regulations. - )

c. The Azsociation shall have all of the powers of a condominiom
assgciation upder the ACE and shall have all of the powers reasonably necessary
to implemenr the purposes of the Association incloding, buat not limited to, the
following:

1. Te make, esTablash and enforce reasonable rules and
¥regulationd governing the use of the Coadomaniuws Sropecty (including the Bwelling
Units and the Common Elements):

2, To make, levy, collect and enforce ASsS&ssmenls and specicl
charges and any oOThaz charges andfor fees as provided in Tthe {Uondominium
Poguments against Pwelling Unit Qwaers, 1n order to provide funds te pay fogr the

FTL-33108111 3
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exspenses of the Asseefiatioen, The milartenance, operation and managsment of
Clolsters on the Bay and the payment of Common Fxpepnses and other <Xpenses 1n the
manper provided in the Condominium Docaments and The ACT and To use and expend
the preoceeds of such Assessments in the exercise of the powers ang duties of the
Associration;

3. To maintain, repalr, replace and opsrate LThe Condominium
Property in accordance with the Declaration and the Act;

4. To reconstouct improvements on The Condominium Prouperty in the
event of casualty or other loss:

&. To =nforce by legal means the proavisions of the Condemanium
Documents and the Act;

€, To employ personnel, retaln indepandent contractors and
professional personnel, and TO eares LNTO Service COnTracts to provide 7For the
adrnrenance, operation and management of the Condominium Froperty and to enter
inte any other agresments consistent with the puarposes of The AsSsSoCclaTtion
incinding, bat not limited te, agreements ag TO The managemsnt of the Condominium
Property and agreemenls TO acqulre posSsesSscry Or usSe intorssts in real property
aad 1o pIOVIQe Therelin TNAT The eapenses of said real property &ang any
iamprovements thereon, including taxes, insurance, utility expeasaes, mainteaanas
and repairs, are Common Expenses of Cloisters on the Bay, A Coadoamanium, and as
te the installarvion, maintenance and operarion of a "master” television artenna
system and a cable televlsion SysTem;

7. To purchase: (i) Dwelling Unit(s) upon which tha Agsocidtion
has chosen to exercise any raght of firsr refusal it may have and to obtain such
financing s is necesgary to effectnate the same; and (11) other real and/or
personal property as determined by the Assoc:artion in compliance with the
Condeminium Documents, -

ARTICLE IV
MEMBERS

The qualification of members of the Associaticn, the manner of tTheir
adarssion to membarship, the manner of the Ttermination of such Memberstip, ad
the manner aof voting by Members shall be as rollows:

A, Until such Time as Cleasters on the Byy, A Condominium is submitted
To eondaminium owrnership by the recordation of the Declaraction, the mambeasship
¢of thas Associarion shall pe comprissd solely of the members of The "First Boara”
{as defined in Article IX hereot),

B- Onece Cleisters on the Bay, A CoAdQLnlum 15 SubmlTred TO CORGOILLILUM
ownership by zhe recordarion of the Declaration, the Dweiling Unit Owners, wailch
snall mean in The first inatance Developer as the owner of all the [Lwalling
DarTs, shall be entitled to exercise all of the rights and privileges of Membess,

C. Except as s&f forth above, membershlp in the Association shall be
estaplished by the acguiszition of ownersnip of £o& TiTle o & Dwelling Unit as
evidénced by the recording of a dead or oTher IASTLUMENT of Conveyancs amoagst
Tthe Public Records whersupon the membpership of the prior Owner shall terminate
as to that Pwelling Unit. Wnhese Tatle U6 a Dwelling Unit is acquized from a
parcy othezr than Developer, the perscon, gersons, corporaticn or OTRES legal
entity chereby acquiring such Owelling Unit, shall not be a Menber unless and
until such aecquisition is in compliance wWith the provisicns of The applicable
Declaraticn. WNew Members shall deliver vo The Association a true copy of the
deed or other nsrrument of acguasition of title to the Dwalling Unit.

FTL.331081.1 4
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B. No Memper may assign, hypothecate or transfer in any manner his
membershap or his share in the fonds and assets of the Aszotciation exQepTt &3 an
appurtenance to his Dwelling Unit.

E. Each Dwelling Unit shall be entatled o one {l) vore, which vote
=hall bpe exercised and CasTt 1n accordance with the Declaratisn apd tha
Concdominlom Documentrs. In the event there is more than one (1) owaer with respect
te & Dwelling Unit as a reszult of the fee iaterest 1a such Dwellaing Unit being
held by more thnan one (1) person or ent:ity, such owpers collectively shall be
entirtled te one (1) vote for each Dwelling Usit owned in the aszafer deTermined
by the Declaration.

The membership shall be entirtled to elect the Board as provided in
Arracle IX of these Arrvicles.

ARTICLE V
TERM

The cerm for which tThis Associatadon is to exist shall bes perpetuat.

ARTICLE VI
INCORELORATORS

The pame and address of the Incorporarvors of thess Articlas are as
Ffellows: Leonard Rlbanese, Edward Popkin, Wenford Hood and Michael Howall, zach
wiLth an address of 2498 Glades Road, Suite 114, Baca Raton, Florcids 33431,

ARTICLE VIT
OFFTICERS

A. The &affairs of the Association shall be managed hy a Presigent,
ene (1) or 2everal Vice Presidents, a Secretary and a Treasurer aad, 1f elecred
by Tthe Board, an Agsistapt Secretary aad an Assistant Treasurer, whiech officers
shall be subject to the directions of the Board. The Board may employ a managing
agent and/or sach other managerial and supervisory personnel O0r £ntlTles as LT
deems necessary to administer or assist in The admlinistrartion of the operation
or management of the Association and Developer shall have the r£ight To be
reimbursed ILor expenses incurred by Peveloper on behalf of the Association 1R
#wanaging the Asspolacion.

B. The Board shall elect the President, the WVice Presideat, the
Secretary, and the Treasurer, and as many other Vice Presidents, ASsSLSTant
Secretaries and Assistant Treasurers as the Board shall fgom Time TO Time
determine appreopriate. Such officers shall be elected asnually py the Soard at
the £135T meering of the Board following the "Annual Members' Mestang” (as
descrabed in Section 4.1 of the Bylaws); provided, however, such cfficers may be
removed by sach Bourd apnd other persons may be elected by the Board as such
officers an the menner provided in the Bylaws. The President shall be a Director
of the Association, bart ne other officer need be a Direcror. The same person way
hold two (2) offices, the duties of which are not incompatible: provided,
howaver, the offices of President and Vice President shall nmot be hela py the
same person, ncr shall the same person hold the office of President whe holds the
office of Secretary ar Assistant Secretary.

ARTICLE VIIX
EIRST OFELCERS

The names of the officer= whe are to serve until the first election of
officers by the Board are as follows:

FTL:331081+) 5
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Presicent Leonard Albanese

Vige President Edward Popkirn

Secretary Edward Popkin

Treasarer Michael Howell
ARTICLE IX

BOARD OF DIRECTORS

Al The number of Directors op the first Boara of Directors ("Firat
Board"), the "Initial Elected Board" (as herelnafrer defined} and all Boards
elected prior to the Annual Members' Meeting following the "Developer's
Resignataon Eveat” (as herernafrer defined) shall be five (5}. The pnumbes oF
Directors elected by the Members subsequent to the Davaloper's Resigaacion Event
shall be &s provided in Paragraph X of this Article IX. Zxeepr  for
Developer-appointed Digectors, Directors must pe Members or the Spouses, pArents
o ghildren of Members.

B. The name=s and addressa=s of the persons who are to serve a&s The First
Board are as follaws:
HAME - ADDRESS
Leonard Albanese 2493 (Glades Road, Suite 114

Bocz Raton, Florida 33431

Edward Peopkin 2495 (Glades Road, Suire 114
Boga Raton, Plorida 33431

Michael Eowell 2499 Glades Road, Suite 114
Boca Raton, Florida 33431

Developer reserves the right to designate successor Dirfectors to sepve an
The First Beard for so long as the First RBoard 1s To Serve, as herernafters
provided. Developer reserves the right To remove any Director from tne First
Beard and the right To femodve any Director aesignated by Developer in accordaacs
wlth these Articlies.

C. Opon the conveyaace by Developer Yo Owners ocher than Developer
("Purchaser Members") of fifteen percent (15%3) or more of the "Tota) Unirs” (as
hersinarter defined) {as evidenced by the recordation of deeds), including
Bwelling Units located in all Phases of Cloisters op The Bay, A Condomindum as
contemplated ir: the Declaration (provided the Peveloper =till holds the right o
submit additional Phases to copdemipiom ewnershipl), the Purchaser Members shall
be entitled to elect one~third (1/3) of the Board, which election shall Take
place ar the Initial Election Meetang. Developer shail designate the remaining
Direcrors on the Boagd 4t the Initial Election Meeting. The Director to be 50
clected by the Purchaser Membhers and the femaining Direcrtors T©o be designated by
Developer are neveinafter collectavely referred to as the "Initial Elected Board™
and shall succeed the First Board upon their election and qualification. Subject
Lo the provisions of Paragraph IX.D below, the Initagl Elected Board shall =arve
until the nexr Araual Membegs' Meeting, whersupon, the Directors shall be
designated and elecrted in rthe Same manney as the Inirial Blected Bozrd. The
Birectors shall continue to be so designated and elecred at each sybseguent
Anaual Members' Meeting antil such Time as The Burchaser Members ares entitied to
@lect not less then a maicrity of The Dicecrtors on the Board. Developer reserves
the raght, until such time as the Purchaser Members are enritvled to eleor not
less than a majority of the Direcross on the Board, to designate successor

FTL:331087-1 6
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Direcrors to £11l any vacancies caused by the resignation or removal of Directors
designated by Developer pursaant to this Paragraph IXK.C.

The term “Total Unarcs” means the number of Dwelling Onits conremplated ror
Cloisters on the Bay, A Condominium less the namber of Dwelling Units in any and
all Phases of Cloisters on the Bay, A Condominium developed as a phase
Lendominlan purrsaant To the Act, which Developer degides nelthers TO Submiv &3
parc of Cloisters on the Bay, A Condomsinium as provided in the Peclacarion nor
submit to congomiaiom oupership as a separate Cloisters op the Bay Condominium.

D. Purchaser Members are =ntitled to elect not les=s than a majority of
the Board upen the happening of any of the following events, whichever shall
first cccur:

1. Three (3) years after sales by Developer of fiLfty paegeat (50%)
of the Total Unats in Cleisters on The Bav, A Ceondominium bave bHeen "Closed" (as
hereinafter defined); or

2. Three {3} months aftar sales py Developer of ainety peccent
(¢0%) of the Total Unats in Cloisters on tThe Bay, & Concogloium have peen Closed;
or

3. Five (5) years after the sale by Developer of the Ifirst

Bwelling UniT has been Closed: or

4. When all of the Total Unjts in Cloisters on the B3y, 2a
Condominivm have peen completed (as evidenced by the issuance of Certificates cor
Qeocupancy for all of same) and some have been sold to Purchaser Membess and none
of the others are being offared for sale by Davelopar 1n the ordinary coucss or
business; or

5. When some of rthe Total Units in Cleisters on The Bay, A
Condominaum have been conveyed To Purchaser Members and none of tne others are
being constructed or eoffered for sale by Developer I the ¢rdinary course of
basinessr or :

6, Sevan {(7) years after the recordartion of the Declaration: or

7. When Developer, as Developer has the xight te do at any Tims
Upon WEATTEN NOTLge TO the Associarion, relinquishes its right To desigaate a
majority of the Boacd.

The term "Closed®™ shall msan the recoerding of a deed or other instrument
of conveyance To a Purchaser Member amongst the Public Records.

E. The election of net less thas & majerity of Directors Dy the
Parchaser Members shall opecur at a meeting of the membership to be called by the
Board for such purpose ["Majority Electicn Meeting”).

. At the Majoraty Electicen Meeting, the Purchaser Members shall =lect
cng (1) Director and Develogper, until the Peveleoper's Resigaztion Event, 3nsll
be epncitled to designare one (1) Director. Devaloper reserves the sight, until
the Daveloper's Reslgnation Event, to nams the successor, 1L any, TO any Direcror
it has so designated: provided, however, Developsr shall 1a apy event he entztled
to exegolse any ragho it may have to represeantation of The Board 33 granted by
Law, anotwithstanding the occurrence of the Daveloper's ResigaaTts=on Event.

G. AL the first Annual Members Meering helda after che Majoraty Elsction
Meeting, a "staggered” term of office of the Board shall be created as follows:

1. & number egual to fifty percent (50%) of the total number Of
Prrecrters roundsd to the nsarest or nexXrt whole numper 25 the number of Directors
whose term of off;qe shall be esrablished at Twe (2} years and The Dairectors

FL:331081.1 7
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serving for a twe {2) year term will be the Direcrors raeeiving the most votes
at the meetlng; and

2. the remaining Director=s* terms of office shall be estaplished
aT one {l) yeur. -

Ar each Annacal Members Meerting thereafrer, as many Directers of the
Association snall be elected as there are Directors whose regular Term of office
expires at sikeh time, and the term of office of the Direcrtors 3¢ elected shall
ba for Two (2) years, expiring when their successors are duly clected and
qualified,

H, The Board shall continue to bz slected by the Membars sakjecc to
Developer's right to appoint a meaber to tThe Boarsd as specified in the ACT &t
=ach subsequent Anaual Members® Meetainy, untail Developer is no longer entitled
TO appoint a member £o the Board.

I. The Initiai Election Meeting ang the Majoraity Rlection Meering shall
b called by the Association, through iTs Board, WiIThin seventy-five (75) days
after the Purchaser Mambers are entitled To eleot & DirecTor or the majority OI
Directaxe, as the case may be. A aprice of the glection shall be forwarded to
all Members in accorgancs witn The Bylaws; provided, Nowever, That The Members
shall bgs given at least 351Xty (60} days' norice of such election. The nctice
shall alse specify the number of Directcrs that shall be slacted by the Purchaser
Members and the remaining number of Directors desagnated by Developer.

J. Peveloper shall cause all of its designasted Directors To r&3igh wWasn
Developer no longer helds at least five pesceat (5%) of The sum of the Total
Units for sale in the ordinary course of basiness. In addition, Developer may
4T any time, in ite sole discretion, cause the veluntary resignation of all of
the Direetors designated by 1T. The happening of either such event is hersin
referred Te as whe "Developer's Resignation Event®, Upon the Developer's
Resigpation Event, the Dirscrors elected by Members shall elect sucoczsor
Pirecrors to fill the vacancies caused by the resigaation or removal of The
Peveloper's designated Directors. These successor Directors shall secve wnral
the next Annual Members' Maeting and uaril thelr successors are eleseted and
qualified; providad, howavey, noThing hereln coarained shall be desmed To Walve
any right to representation on the Board which Developer may have porsdant To The
Act. Peveloper specifically seserves the right to 233Xt anfy rsgaT  €o
represSentartlon on the Board it may have pursuant to the Act, aotwaThsTanding that
The Developer's Resigpation Event may have previously occurred,

K. At each Ranual Members®! Meecting held subsequent ve the year in which
the Daveloper's Resignation Event occurs, the number of Directors to be alected
shall be cetermined by the Board from time to time, buot there shall nOT be 1ess
than rhree (3] Directors.

L. The following provisions shall govern the right of esach Director to
vore and the manner of exercising such righo:
1. Thars shall bé only one (1) vote for each Direcror.
2. Al of the Dirstrors of the Board shall vote thereon as one {1}

boay on marters which pertain te the Assoclation, the Association Proparty, or
Cloasters on the Bay, 2 Condomialum.

3. In the case of deadlock by the Boarcd, application shall pe mace
0 & court of competent jorisdiction TO resolve the deadlock.

FT-3310810) g
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ARTICLE X
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Rssociation shall be exercised by the
Board 1n accordance with the provisions of The Act and the Condominaum Documents,
where applicaple, and shall include, but not be limited to, the fellawing:

A. Making and ¢ellecting Assessments against Members to defray the costs
of the Common Expenses of Cleisrers on the Bay, A Condominium and against all
Members for Association Expenses and making and collecting asszeszments for Cable
Expenses as determined ia accordance with the Cable Television Agreement, as such
agreement 1s descripsed l.n the Declaxation.

B. Using the proceeds of Assessments in the sxercise of tne powers and
duries of the Assogration &nd the Board,

C. Mzintaining, repairing and oprrating the improvemsnts withan
Cloisters on the Bay, A Condominiwum.

D. Reconstructing improvements afver casualries and losses and makiang
farther authorized improvements within Clojsters on the Bay, A Coadosinium
adpanistered by the Assocaiation and The ASSOCIaALION Proparty.

E. Maxing apd amending rules and regalations with respect te Cloisters
on the Bay, A Condominiuwm administered by the Asscciation and for the Asseciation
Property.

F. Enforcing by legal means the provasions of The Condomlnium Doduments.

G. Contracring for The managément and malntenance of the Coadominiam

Property and authorizing z management agent to assist rhe ASSOCLIATION 1N carrying
out it= powers and duties by performing sach functions as tThe submussion of
proposals, collection of Assessmeats, preparation of records, enforcemspt of
rules and maintenance, repair and replacement of improvements oY porticns thereof
for which the Association has such responslbility and oTher services with Ffunds
that shall be made avarlable by the Associavion for such purposes and terminating
Such contracts and authorizations. The Association angd 1ts officers shall.
however, rxatain ar all times the powers and quLles granred by the Condominium
Documents ang the Act incladiag, but aot lamivted TE, The making of Assessments,
promutgation of rules and regulatiens and execution of contracts ony behalf of the
Associratrion.

H. Paying taxes and Assessments which are or may become liens against
the Common Rlameats of Cloastezrs on the Bay, A Condeminium administered By Tne
Assocration and assessing the Same against Pwelling Units, the Ouners oFf which
are responsible for the payment thereof.

I. Purchasing and esroying insurance for the protection of Members and
the Assoclarion agalnst casualty and liability in accordance with the Act and the
Condomintum Documents and acquiring one insuraace poliey £0 1nsure the
Condominium Property and to allocate the premluns cherefar in a fairc and
equitabla manner.

T, Paying costs of all power, warer, sewer and other utility services
readered To The (ondominium Property of Cloistars on the Bay, A Condominium
adminzstered by tThe Association and not billed direetly Te Owners of the
tndividual Units.

K. Hiring and retalnlng such employess as are NecessSary Te administer
and carry out the servi¢es reguired for the proper administratien and pusposes
of this Assceciation and paying all salaries therefor.
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L. Engaging in mundatory nonbinding arpitration as provided for in
Section 718.112(2){a)2 of the Rer for the settlement of disputes as provided rers
in Secrion 718.125%5 of the Act. The provisions of Sections 718.112(2) (a)2 ang

718.125% are incorporatea by reference hermin.

M. Preparing a guestion aad answer sheet, 1f and as requirad by The Act
and the sules promulgated in the Floriga Adminisrrarive Code by the Division oF
Florids Land Sales, Condominiums and Mopile Homes, and gpdating the question and
answer sheet at least annually.

M- Maintzining an adequate aumcer of copies of tThe Condominium
Bocuments, as well &5 THe qUesSTLOn and aAsSwer sheer reforred to in Faragraph X.M.
above, on the Condominium PrOparty To Ensure their availability to Pwelling Unit
Owners and prospective parchasers. The Asscciation mnay charge LIS actuil costs
for preparang and furnishing the foregoing TO those reguesting sape,

o. Ersuring that the following contracts snall be n Writing:

(1) Any contract for the purchase, lease or renting of materials
or equipment which is not to be fully performed within one (1)
vear from the date of execuyticn of ThS COATTACE.

131) Aoy coatracr, vregardless of term, for the provision of
servaices; oTher Than contracts with employees of the
Assoclation, and contracts for attorneys aad accountant
services, and any other service contracors exempted frop the
foregoing requirement by the Agt or ryles set forth in The
Florida Adgministrative Code as they relate To CONCoOmMInLUMS, a5
the Aot and such rules may be amended from time To tims.

e, Cbtaining competitive bids for marerials, eguipment and services
where required by the ACt and yules set forth in The Florida AdiiznlsTrative Code
as they relate to coademinzums, a8 the Act and such rules may be amendod from
time To Tame.

Q. All cther powers and duties reasonably Aecessary To Qparate ana
maintain Cloisters o4 the Bay, A Condominium administered by the Associatien ain
compliance wirh the Condominium Documents and the Act.

ARTICLE XAI
INDEMNIELCATION

Every Director aad every officer of The ASsoCrarion (and the Directoss
and/or officers 45 a group) shall be indemnified by the Associatiocn =mgaipnst all
sxpenses and liabilities, including counsel feas (at all trzal and appellate
levels) reasonably incurred by or imposed apon him or Them in COANCOTION WIThH &ty
proceeding, litiget.cn or settlement in which he ®may becoge involved bHyv reason
©f his being or havipg been a Dirsctor or offrcer of rhe Associarion. The
foregoing provisions for indemnifitacion sasll apply whether oz not he is «
Diractar o officer at the Time such expenses and/or liebilities are incurred.

Notwithstanding the &hove, in the event of a settlement, tThHe ipngdemnrficacion
Provisions herein shall not He SuTOmaLic and shall apply only when the Boarg
approves such sSeTrlemeat and AuThorl2es reimbursement for Tthe costs ang expenses
of the ssTrlemant as 1n The besT inrersst of the Associatian. In insStances where
a Pirector or officer admits or is adjadged guoilty of willful mlsfeasance or
malfeasance in the performance of his duries, the indemnification provisions of
these Arrocles shall pon 2pply. Otherwise, the foregoing rights to
indemnification shnall be in addition to and not exclusive of any ang all rights
of 1nqemnificarion To which a Director or cfficer may bhe entitled wherher by
Stature or common law. The indemnification hereby afforded To Diractors zad
officers shall also extend to dny entity other than the Assogiation found
respansible or liable for the zctions of such individuals 10 Thelr CcapaCiTy as
Diracrors or officers, includiang, but aot limited to Peveloper.
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ARTICLE XIY
BYLAWS

The Bylaws of the Asscciation shail be acdopred by the Ficzt Board and
therea¥rer may be altered, amended or rescinded by the affirmative vots of not
lesa then a majority of the Members present at an Annual Membars' Mesting or
specizl meeting of the membarshlp andg the arfirmartive approval of a majoerity of
the Beard at a rcegular o sperLal meeraing of vhe Board. In the event of a
conflict between the provisions of these Articles ang tha provisions of ths
Bylaws, the provisions of these Articles shall control.

ARTICLE ¥XIII
AMENDMENTS

A Frior to the recording of the Declaration amongst the Public Records,
these Articles may be amended by an instroment in writing signed by the President
{oxr a Vice President) and the Secretary (or an Assistant Secretary) and filed in
the Office of the Secrerary of State of Tthe State of Florida. The instrament
amending these Articles shall identify the particular Article or Arricles being
amended, give the exact langaage of such amendment and give [he Qate of adoprion
of the amendment by the Board. A perrifigd copy of 2ach such amendment shall
always be atrached to any certified copy of these Arricles oo a certifisd copy
of the Rytiecles as restated To wnclode Such ANSNGmMENTS and shall be an exhiblt
to each Declaration upon the recording of each Reclaration. This Article XITT
is intended to comply wich Chaprer 617, Plofids Stacures.

B. After the recording o©f the fairst Peclaration amongst the Fublic
Records, theze Articles may be amesnded in the following wmanaer:

1. The Board, as & whole, shall adopt a resolarion setcing forth
Tthe proposed amendment and directing that it be Submitted To a vore art & neeTlng
cf Members, which may be either The Annual Members® Meering or a special meeting.
Any nunbker of amendments may be zobmitted to the Mambers ang voTed upon by themn
2T one meeting:

2. WritTen notice setting forth the proposed amendment or a
summary of The changes to be effecred thereby zhall be given to each Member of
record sacitled 6 vore wathin the time and in the manner providad in Th& Bylaws
for the givaing of notice of Meetings of Mempers (“Reguireq Hotvice®):

3. At such meeting a vota of the Members and of The Duveloper
snall be taken on the proposed amendwents. The proposed amendment shall be
agopted upon recelving the affirmative vote of g majority of the veres of all
Members entacled to vote thereon and the approval of the Developer; or

4. An cmendment may be zdopted by a written starement signed by
all Directors and written conzent of Members representing cthe voting Interests
sufficient to pass the amenoment at a MeeTinyg where zll members are pressnt anpd
setting ferth their inteavion Thar an dmendment te the Articles be adopred.
Whare an amsngment 25 passed by written consent in lies of mweetinyg, LhasSs Memberss
net 5€gm1ttang WELLTen <onsent shdall be notified in writing of the passage
thereof.

C. the Developesr shall e entitled to vote on all amendmencs made
pRrsuant to Paragraph XITI.B abovea.

B. No amendmant may be made ro the Articles which shall in any maanner
reduce, amend, affect cr modify the terms, condaitions, provisions, riqhns ang
obligations =et fortn in the Declaration,
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E. A copy of ecach amendment shall e certified by the Secratary of State
of the State of Flocida and, after the recorgatiecn of the Daclaration, recorded
amongst the Poblic Records as an amendment To the Declaration.

F. NoTtwathstanding the foregoing provisiens of this Article XILX, there
shall be no amendment teo these Articles which shall abridge, amend or alter the
rights of Developer, iacluding the right to designate and select the Directors
as provided ia Artacle IX hereof, without the prior written CoORsent Thersero by
Developer aor shall there be any amendmeat TO Th&se Articles whien shsll abridge,
alter or modify the rights of the holder, guarantor or 1asurer of a first
mortgage on any Dwelling Unit or of any “InstiTurional Mortgazgea™ (as gefined 1n
each Declaration) without its prior writrten cons=ent.

ARTICLE XIv
EMERGENCY POWERS

The following shall apply To the extent NOT viewsd to be in conflior with

the Act;
A. During any emevgency defined in Paragraph XIV.E below or 1n
antlicipution of such emesgency, The Board may:
1. Modify lines of succession £o accommodate the incapacity of
any Director, officer, agent or euployee of the Association; and
2. Relocate the principal office of the Associarion or desigaate
alternate princigal offices oy authorize officers to do =a.
B. Puring any emergency defined in Paragraph XIV.E below:
i. One or more oifficers of the Assoeciarion present at a meeting

or the Board may be deemed to be Directors for the nestinyg, in order of rapnk and
withan the same order of rank in order of $RMAOIITY, 45 NECE3SArY TO achleve a
guorum; and

2. The Director or Directors in attendance at a meerting shall
Con=titure a guorum.
C. Corporare action taken in good fuith during an emersgency uwadars this
Article XIV to further the ordinary affairs of The ASSOCLATLION:
1. Binds the Associration; and
2. May net be used to impose liability on & Direcror, officern,

employes or agent of the Association.

b. A Dairector, efficer or employee of the ASSGCLATION acting in
accordance with any emesgency bylaws is only liable for willful miscendncr.

An emergency exzists for the purposes of this Arricle XIV ir a quorum of The
Direcrors cannot readily assemble because of = catastrophic event.

ARTICLE XV
REGISYERED OFFICE AND REGISTERED AGENT

The strear address of the ipitazl regirstered office of the AssccCiation ix

701 Brickell Avenue, Suite 1900, Miawl, Florida 33131 acd The LniTial registeged
agent of the Association ar that address shell be Hazey B, Smith, Esguire.
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IN WITHESS WHERECF, the Incorporators hav

¥Xad his signature,
this !M_ day of . 2000.

Feward Popkin,
INcorpPoraTOR
The undersigned hereby accepts The designation of Registered Agent of
Cloasters on the Bay Condominium Assecaadtion, Inc. as sert forth an Arcticle Xv of
these Article=s of Incorporation and acknowledges that npe is I3

1lia ith, and
aecepts the obligations umposed upon registered agepts uanasy, T Noet For
Profic Corporation ACE.

STATE OF FLORIDA
83:

COUNTY OF BROWARD

I HERERY £ERTIFY tThat on This dJday, befora me a Notary Publ:c duly
authorized zin the 2Brare and County named above To tTake acknowledgments,
personally appeared EDWARE POPKIN, te me known To be The

person described as the
Incorporavor in and who exscated the foregoing Articles of Incorporation and he
acknowledged befora me that he execured the sSame for the porposes Tharain
expressed,

He 33 pessonally known To me of has produced as
jdentification.

WITNESS my han

apd offiecial seal 1n the State and Ceounty last aiorgsaid
this !Eﬁc day ef Q—EUHSWki . 2000. o

Notar'y® Public
State of Florida at Large

ElzauedLT. (hate

Typed, printed er stamped name oOf

a3l

MNotary
My Commission Expires:
Chacs
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