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CLOISTERS OF BEACH DRIVE, INC. g

The undersigned, for the purpose of forming a corporation under the provisions of Chapter

607 of the Florida Statutes, hereinafter referred to as the Corporation, hereby agrees to the following:

ARTICLE I - NAME

The name of the Corporation shall be CLOISTERS OF BEACH DRIVE, INC.

ARTICLE 11 - PURPOSE AND POWERS
Section 1. The Corporatieri is formed for the purpose of engaging in any lawful activity

or business for which corporations may be incorporated under the laws of the State of Florida.

Section 2, The Corporation may exercise all powers, rights and privileges conferred on ﬁ? 2
AR

¥
corporations pursuant to the laws of the State of Florida.

ARTICLE 11l - TERM OF EXISTENCE

o

The Corporation shall have perpetual existence.

o] Fe It
T I

i

43;_—-9-;_,;

S,
£

AR

e o Y e it o
b LA ok Wi I EE LR 5 L o by | Sy



P
R

m;ﬁiﬁ!‘x u A;‘Eﬁ(-':!%’: 5!

The principal office of the .Cé)_ij'):drét n'shall-b

Petersburg, Florida 33701, -

ARTICLE V- MAILING ADDRESS OF CORPORATION .
The mailing address of the Corporation shal be 146 Second Steet Nofth, Suite 310; 8t

Petersburg, Florida 33701.

ARTICLE VI - REGISTERED OFFICE AND AGENT

Section 1. The street address of the initial registered office of the Corporation shall be
146 Second Street North, Suite 310, St, Petersburg, Florida 33701.

Section 2. The name of the initial registered agent of the Corporation located at said

address shall be:
Name Address
Robert L. Ulrich 146 Second Street North
Suite 310

St. Petersburg, Florida 33701

ARTICLE VII - CAPITAL STOCK

The authorized capital stock of the Corporation shall be Seventy-Five Hundred (7,500) shares
of common stock having a par value of One Dollar ($1.00) per share.




Section 1. The business and aﬁ‘mrs of the Co oration shall be managed bya Board of

Directors, the members of whlch shall be heremaﬁer reférred'to as D:rectors. .

Section 2. The mmal Board of Dxrectorsof the Corporatlon shall conmst of four (4) - 3

Directors whose names and addresses are as follow5‘
M‘g .
ROBERT L. ULRICH *~ E | o 146 Sedond Street North Suite 310,
| St :Petersburg,._F_L 33701 | .

ROBERT K. STRICKLAND -

JACKSON H. BOWMAN, III

C. RANDOLPH WEDDING

- ARTICLETX - BYLAWS
ection 1. . The Board of Dxrectors shall adopt Bylaws for. the corporation at a meeting.

of the Board of Directors followmg the ﬁlmg ot‘ these Amoles of Incorporauon.
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Section2.  The power to adapt, alte;,-.z;_ﬁé_n
be exercised by the Board of Directors or the sha;éholders_ _u_l::gg(_:qr_dance with the pfo;i;iof;s of thé
Bylaws, ‘ e |

Section3.  Any Bylaws ad_opt'é&‘by':tlhé 'Boﬁ;d,qf Dxrectorsor t”he shareholders may be
altered, amended or repealed by the othér‘ group; provi&ed, how'e\vn.sr, that any. Bylaws adopted by the

shareholders may provide that it shall be altered, dmended or repealed only by the shareholders.

ARTICLE X - AMENDMENTS
Section 1.  The power to amend these Articles of Incorporation may be exercised by the
Board of Directors, without action of the shareholders, for matters specified by law that do not affect”
the substantive rights of the shareholders of the Corporation.
Section 2. The power to amend these Articles of Incorporation may be exercised by the
Board of Directors, with action of the shareholders, as follows:

A The Board of Directors shall recommend the proposed amendment to
the shareholders, unless the Board of Directors determines that because of a conflict of interest or
other special circumstances it should make no recommendation and communicates the basis for its
determination to the shareholders with the amendment.

B.  The proposed amendment shall be submitted to the shareholders and
shall be adopted and approved by the shareholders in accordance with the following:

'l. The proposed amendment shall be adopted at a meeting of the
shareholders, where proper notice thereof has been sent to éach shureholdér,_whelher or not entitled

to vote, which states that the purpose or one of the purposes of the meeting is to consider the
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proposed amendment and is accompanied by a copy or sumfﬂa_rf 6f the proposedamendment, and

where, at such meeting, such propcsed amendment receives the affirmative vote of the holders of a

majority of the shares entitled to vote thereon (or such greater or lesser number as is required or

permitted by law); or

2. The proposed amendment shall be adopted in an action taken by the

shareholders without a meeting, without prior notice, and without a vote, if the action is evidenced

by one or more written consents describing the action taken, dated and signed by approving

shareholders having the requisite number of votes to adopt the proposed amendment and delivered

to the Corporation in accordance with applicable law.

Section3.  The power to amend these Articles of Incorporation may be exercised by the

Sharcholders, without an act of the Board of Directors, if there are thirty five (35) or fewer

shareholders and the proposed amendment is approved by the shareholders in accordance with one

of the procedures specified in paragraph B.1 or 2 of Section 2 above.

Sectiond.  If no shares have been issued, the power to amend these Articles of

Incorporation may be exercised as provided by law by the Board of Directors or the incorporators.

ARTICLE XI - INCORPORATOR

The name and address of the incorporator is:

Name Address

ROBERT L. ULRICH 146 Second Street North, Suite 310

St, Petersburg, FL. 33701
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ARTICLE XII - ELECTIONS REGARDING

CERTAIN PROVISIONS OF THE FLORIDA STATUTES -

Section 1.  Pursuant to Section 60709010f theFIOndaStatutes,utﬂess Eértain conditions
are satisfied or unless these Articles of Incorporation contain a_p.rov‘isiqn expressly electing not ‘to‘be
governed by Section 607.0901, an affiliated trénsabtion sh_al'l 6ﬁly be apprdved'f)yap affirmative Iv_o.te )
of the holders of two thirds (2/3) of the votiné, sliares'dthei'ith‘an'rth‘é. sh,arés bénef.'if:ialij OWnéIi By.the.
interested shareholder. For purposes of this Corporation, Section 607_.(5901 of the Florida Statute.s
shall not apply.

Seciion 2. Pursuant to Section 607.0902 of the Florida Statutes, unless otherwise
provided in these Articles of Incorporation or Bylaws of this Corporation before a control-share
acquisition has occurred, in the event control shares acquired in a control-share acquisition are
accorded full voting rights and the acquiring person has acquired control shares with a majority or
more of all voting power, all shareholders of an issuing public corporation shall have dissenters' rights
to receive the fair value of their shares as provided by law. For purposes of this Corporation, Section
607.0902 of the Florida Statutes shall not apply. |

INWITNESS WHEREOF, for purposes of forming a corporation under the laws of the State

of Florida, the undersigned executed these Articles of Incorporation on this Q SE—day of
March, 1997.

¥ v

ROBERT L. ULRICH, Incorporator

-
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REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501 of the Florida Statutes, the following
corporation, organized under the laws of the State of Florida, submits this statement for the purpose
of designating the registered office/registered agent in the state of Florida and evidencing the

registered agent's acceptance of that position,

The name of the Corﬁoration is: CLOISTERSOFBEAC HD RIVE ,IN .
The name and address of the register_ed_.a_g"cyn‘_tj and office is: PRE
| thERT'L;'U;kxcﬁ
146 S_ec.b'lid Street Nb&h; Suite 310 ¢ N

St. Peteysburg, FL 33701 -
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HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEP
PROCESS FOR THE ABOVE STATED conrdkAﬁbnm THE VP.[‘JA‘CE. DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. 1 FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND

ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT,

t
SIGNATURE: %2& V/{Lbu//\

ROBERT L. ULRICH

DATE: March o>, 1997
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