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ARTICLES OF INCORPORATION

OF

BUSCHE WAREHOUSE OFFICE ASSOCIATION, INC.
& corporation not for profit
under the laws of the State of Florida

The undersigned hereby associate themselvos for the purpose of forming a corperation not for profitunder Chapter 6§17,
Florida Stabxtes, and agres and certify as follows:

ARTICIE 1.
Mame Address snd Registered Agent

1.1) Mame. The name of the corporation shall be BUSCH WAREHOUSE OFFICE ASSOCIATION, INC., a
corporation not for profit The corporstion shall be referrad to in these Acticles a3 the "Association,” The principal
busioess address of the Association is 10912 N. 56° Street, Tewnpls Terraoe, Florida 33617,

1.7) Addreas and Regigiered Agegt. The sireet eddress of the lnitial rogistered office of (he Assoclation is 501
E. Kepnoedy Bivd,, Saite 1700, Tampa, Florida 33602, The name of the Association's initial registercd agent at such
address it Jeffrey C_ Shannon.,

ARTICLE 2.
Putpose

3.1) Pupose. The purpose for which the Association is organized is to provide an entity pursuant to the Florida
Condominititn Act, Chapter 718, Florids Statuees (horein the “Condominium Act’™) a9 it existy on the date hereof for the
maintenance, operation and mansgement of BUSCH INDUSTRIAL CENTER, A CONDOMINIUM, (herein the
"Condomininm™), a condominium project located in the City of Tampa, Hillshorough County, Florida, and the
Condonuninm Properey. The Condeminium is being developed by BUSCH WAREHCOUSE QFFICE CENTER, INC.,a
Florida corporation, its successors and assigns (herein the "Developer™.

2.2} Distribution of Inconse. The Associatian shall make no distribution of income to and nop dividend shall be
prid to its members, directors, or officers,

2.3} No Shares of Stock, The Association shall noi have or issue shares of stock,

ARTICLE 3.
Powery
3.1) Common Lsw angd Stamiory Pywers. The Association shall bave all of the common-law and statutory

powers of a corporatinn not for profit tmder Florida law not in eonflict with che termos of these Articles, the Dieclamtion,
or the Condominium Act.

3.2y SpecificPowers. The Association shall have all of the powers and duties of an association set forth in the
Condominium Act and all of the powers and duties reasopsbly necessary to manage, maintain and operdars the
Condominium purseant o the Declaraton, s it msy be amended from timce to ime, including but not imited to the
following:
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(1) To make and collect agsessments (xcguia.r, epecial md emergency?) against members ag Undt owners
to defray the costs, expenses and losses incurred in the management, maintenence, operation, repair and replacement of
the Condominivm and property and facilities serving the Condomininm and Association Property.

(2} To use the proceeds of assessments in the excroise of is powers and duties.

(3) IF provided in the Declaration, to charge intercsi and Yate charges on delinguent or past duc
assessments end to accelerate the nssessments of # memiber delinquent mn payment of any installment of assessments for
Common Expenses.

{4) If provided in the Declaration, to charge a use fee against Unit Cwoers for the use of designated
Association Property or certain designated portions of the Common Elements.

{5) fprovided in the Declaration, to require as a condition to the lotting or renting of 2 Unit a secuwity
deposit to protect ageinst damages to the Common Elements and/or Asseciation Property.

(6} To accuire, own, maintain, Mmanage, repair, replace and operate the Condominium Property smd all
other property, improvements and facilities serving the Condominfum or its Unit Owmner mermbers, whether located within
or without the Coundeminium, inchuding the mamtepance, repair and replacement of drainage Incilities serving the
Condominivm and Association Propexty.

(7) To purchase insurance vpon the Condominium Property and Assocfstion Property and insurance
for the protection of the Association and fts members as Unit Owners, and itvsurance for those persons acting az directors
end officers of the Association

(8) Tohandle reatals of Units for the convenience of the Unit Owners unless otherwise prohibited by
law or unless registration is required by 1avy,

(9) To make and amepd reasomable rules and regulations (herein the “Rnles and Regulations™)
respecting the use and cccupancy of the Condominium Property and Assoclation Property and for the health, comfort,
safety and welfars of the Unit Owners. All such Rules and Regulations and amendments thereto shall be approved by the
Board.

(10} To approve or disapprove the transfer, lease, morigage and ownership of Units in the
Condominium, if so provided in the Declaration.

(11) To enforce by legal means the provisions of the Condeminium Acl, the Declaration, these
Articles, the Bylaws af the Associalion and the Rules and Rogulations, if any.

(12} To contrast for the management of the Condomininm with third party comtractors and to delegate
to such contractor all powers and dutics of the Association, except as such are specifically required by the Declaration or
the Condominium Act 10 have the approvel of Directors or the members of the Association.

(13) To contragt for the mansgement or operaton of all the portions of the Common Elements
susceptible to separate management or operation.

(14) To employ personpel to parform the services required for proper management, maintcnamce,
fecurity and operation of the Condemininm, including » resident manager,

€15} To acquire 0f enter into (prior or subsequent to the recording of the Declaration) agreements
wherehy the Aussociation acquires leaseholds, memberships or other possessory or use interests in real and personal
property, including, but not limited to, country clubs, golf courses, matinas, and other recreational facilitiea, whether or
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not contiguows to the lands of the Condominium, intended to provide for the enjoyment, recreation or offhier use or begefit
of the Unit Owners, to declare expenses in connoction therowith to e Common Bxpenscs, and to adopt covenants and
restricrions relating to the use thersof and to operate under a fictitious name.

(16) To purchase and own Unlts in the Condominium and to acquirc and hold, 1ease, mortgags and
canvey the same, subject however, to the provisions of the Declaration and Bylaws relative thereto.

(17} To obtainlosas to provide funds for operating, maintainiog, repairing, roplacing and improving
the Condominium and Association Property and to pledge the income of the Associaticm from assessruents against Unft
CQrmers as security for such loans.

3.3} Assets Held ip Trust. All funds and propertics acquired by the Association and the proceeds thereof shall
be hcld in trost for the members in accordancs with fhe provisions of the Declaration, these Articles and the Bylaws,

3.4) Limitavjos; on Exercise of Powers. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions of the Declaration and the Bylzws.

ARTICLE 4.
Membezs

4,11 Members. The members of the Association shall consist of all of the record owners of Units in the
Condominium from time to time, and after termination of the Condamintum shell consist of those who are members at the
time of such termination and their successors and assigns. Uniil the Declaration is recorded in the Public Records of
Hillsborough County, Florida, the subscribers to these Articles shall be the sole members of the Association and shall cast
2ll the votes. Upon the recording of the Declaration, the subscribers shall sutomatically cease to be members of the
Axsociation,

4.2) Tgpmination and Chapgs of Memberghip. Membership shall terminate automatically and imimediately as a
member's vested present inverest in the title to the Condominium Unit terminates. After reveiving any approval of the
Association required by the Declaration, changs of membership in the Association shall be established by the recording
in the PubBc Records of Hillgborough County, Florida, ofa deed or other insinonent establishing a change of record title
o a Unit in the Condominivm: and the delivery to the Association of a certified copy of such instrument. The Owner(s)
designated by such instrument thereby automatically becomes 2 member of the Association and the membership of the
prior Cwner(s) is terminated.

4.3) Limi T of 8 f . The share of a member in the fimds and assets of the
Association cannot be assigned, hypotheeated or wansferred in aay manner, SXcapt 25 2N appurténsnce 10 the member's
Unit.

4.4) Voting. The owner(s) of eack Unit shall be entitled to cast 2 perceatage vote as set forth in the Declaration,
The exact matmer of exercising voting rights shall be determined by the Bylaws.

ARTICLE §.
Dirsctors
5.1) Developer's Right to Control Asgocigtion and Board. The Developer, during the development and sales

period relating to the Condemtininm Units, shall have and herchy reserves the absolure right and authority to manage and
control the Association and iis affhirs and decisions and the exclusive right 1o elect or appoint all Directors of the
Association (who neod not be Unit Owners), subiject, howevet, to the following, formmila which shall govern the transfer of
control from the Developer to Unit Owners otber than the Developer:
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(1) When Unft Owners other than the Developer vwn fifteen percent (15%) ormore of the total Units
in the Condominius, stch Unit Owners shall be entitled to elect one-third {1/3) of the meembers of the Board,

(2) Unit Owners gther than the Developer shall be entitled to elect a majority of the Board at such time
es the earliest of the following shall occur;

(1} Threc (3) years aftar fifty percent (50%) of the total Units of the Condominium have been
conveyed o purchasers, or

{2} Three (3) months affer minety percent (90%) of the total Units in the Condominium bave
heen conveyed to purchascrs, of

{3} When all the Units in the Condominiuin have been completed, some of them have been
ounveyed to purchasers and none of the others are bring offered for sale by the Developer in the ordinary courss of
business, or

{4} When some of the Units in the Condominium have been conveyed 10 purchasers and none
of the others are being constructed ot offered for sale by the Developer in the ordinary course of business, or

{5) Beven years after recordation of the Declaration,

At the thme that unit owners other than the Developer elect a majority of the Board, the Developer shall
relinquish control of the association, and the unit owners shall aceept contzol.

(3) The Developer shall be entitled to elect one (1) member of the Board as long as the Developer
holds for sale in the ordinary course of business at least five percont (5%) of the total Units i the Condominium,

(4) The tranafer of the control of the Association in asecordance with the faregoing provisions shall take
place pursuaut to and in accordance with the Condomimiim Act,

Duriag the period the Develaper is in control of the Association, the Directors shall exercise all rights, powers
and privileges that would otherwise be exercisable by the members, The Developer may, at its option, at any time in
writing waive its right to control the Association and toen over contral to the Unit Owners, wha must then accepr such
umover,

Notwithstanding anything hereinbefore or hereinafier contained or implied to ti conrvary, the Develaper heroby
reserves unto itself, ity successors, designees, and assigns, subject to the provisions of this Seotion 5.1, the exclusive right
to elect, to remove and to replacs from time to time members of the first Board,

Notwithstanding the foregoing, the Developer, while exercising contrel of the Asgsciation during the
development and sales period, shall obaerve all the formalities of the Association's corpomte structure and regime.

3.2) Board of Diirectors. The affairs ofthe Association shall be mapaged by the Board consisting of the number
of Direciors determined try the Bylaws, but not 1css than three (3) Directors, and in the absence of such detenmination the
Board shall consist of three (3) Directars. Directors, except thosc persons named as the members of the first Board and
those persons designated by the Developer, if any, to replace such persons, shall be members of or officers of corporate
members of the Association. The Board and the Dirsctors are also subject to farther requirsments described in the
Bylaws.

Fax Audit No. R060001004673
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53} Elcetiog of Directory. The Directors shall be elected at the annual mecting of the members in the manner
determined by the Bylaws. Directors may be removed snd vacancies on the Hoard shatl be filled in the manner provided
by the Bylaws.

5.4) Fimt Election of Directors, The first election of Directors by the membership shall occur as provided in
Section 5.1 hercof. The frst Board naroed in these Articles shall scrve until such election and any vacancies in their
muober occurring before the first election shall be filled by the Developer, or in the event of its failure to do o, by the
remaiming Priractors, except as otherwise specifically provided in Section 5.1 hereof. The transfer of comtrol of the
Association by the Developer to the members ghall be as provided in Section 5.1 bereof.

5.5) First Board. The names md addresses of the members of the first Board who sball hold office mmtil their
suscessors are elected and have qualified, or until removed, are as follows:

NAME ADDRESS
Treat Goss 10912 N. 562 Sireet
Temple Termee, FL 33617
Michael Fridella 10912 14, 56 Street
Temple Temrace, FL 33617
James Goss 10912 N, 56% Street

Tetaple Terrace, FL 33617

ARTICLE 6.
Officers

6.1) Officers. The affairs offthe Association shatl be administercd by a President, Vice-President, Secretary and
Treasurer and such other officars as may be designated in the Bylaws. The officers shall be elected by the Board at jts
first meeting following the annual mesting of the members of the Association and shall serve at the pleasure of the Board.
The names and addresses of the officers who shall serve until their successors arc designated and elected by the Board are

as follows:
NAME QFFICE ADDRESS
Trent Goss FPresident & Treasurer 10912 M. 56% Streer
Temple Terrace, FL 33617
Michael Fridella Vice President & Secretary 10912 N, 56™ Street
Temple Terrace, FL 33617
Jamcs Goss Vice President 10912 N, 56% Street

Temple Terrace, FL 33617

Fhe Direotors and Qfficers may lawfully and properly cxercise the powers set forth in Article 3, including those set forth
in Sections 3.2(12}, {13}, (14), (15) and (16), notwithstanding the fact that some or all of ther who may be directly or
indirectly involved in the excreise of such powers and in the negotiation and/or consunumation of agresments executed
pursuant to such powers are some or all of the persons with whom the Association enters into such agreements or who
own some or all of the proprietary interests in the entity or entitics with whom the Association exmters into such

Fax Audit No. HO60001004673
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agreements. Disclosure of such sgreemcnta by setting forth the same in the Declaration as initially declar:d or
subsequently amended, shall stand as an shsolute confirmation of such agreemems and the valid exercise by the directors
and officers of this Association of the powers pertinent thexeto.

ARTICLE 7.
Indemnifigation of Directors and Qfficers

7.1) lademmnity, The Association shell indemnify any person who was or iz a party or is threatened to bemade a
party to any threatened, pending or contemplated action, suit or proceedings, whether civil, criminal, administrative or
investigative, by reason of the fact that e or she is or was a director, employee, officer or agent of the Association,
against all liabilities and expenses (including atterneys' fees and appellate attorneys' fees), judgments, fives and amounts
paid in settlement actmally and reasonably incurred by him or her in connection with such action, suit or proceedings,
unlcas (a} & court af ¢otnpetent jurisdierion determines, after all available sppeals have been exhausted or not pursued by
the proposed indemmites, that be or she did not act in good faith, nor in a manner he or she reasonably belicved tobe inor
not opposed to the hest interest of the Assogiation, and, with respect to any criminal action or proceeding, that he or she
had ressonable cause to believe his or her conduct was umlawfil, and (b) such court firther specifically detamines that
indemnification should be denied, The termination of any action, suit or procesdings by judgment, order, sertlement,
conviction or npon a plea of holo contendere or its equivalent shall not, of its=1f, create a presumption that the person did
not act in good frith amd in 2 manner which he reasonably belicved to be in or nat apposed to the best interest of the
Association, and, with respact to any criminal action or procesding, had reasonable causs 1o believe that his or her
condust was unlawiil.

7.2) Expegses, To the extent that a director, officer, smployee or agent of the Association has besn successful
on the merits or otherwise in defonee of any action, swit or proceeding referred to in Section 7.1 above, or in defensge of
any claim, issus or matier therein, he or she shall be indemnificd against expenses {including attomey's fees and appellats
attorneys' fees) actually and reasopably incurred by hitm in connection therewith

7.3) Advangeg. Expenses incurred in defending a civil or criminal action, snit or proceeding shall be paid by
the Association in advance of the fina} disposition of such action, suit or proceedings upon reccipt of an undertaking by
or on behalf of the affected director, officer, cmployes or agent to repay such amount unlesy it shall nltimatsly be
determined that he or she is entitled to be indemnified by the Association as anthorized in this Article 7.

7.4) Miscellaveons, The indemnification provided by this Article shall not be desmed exclusive of any other
rights to which those seeking mdemmtfication may be entitled under any bylaw, agreement, vote of members or otherwise,
and shall conrirue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the beanefit
of the heirs and personal representatives of such person.

7.5) Insuremce. The Association shall have the power to purchase and maintain insurence on behalf of any
person who is or was a director, offiser, employoe or agent of the Assoviation, or i8 or was serving, at the request of the
Association, as a director, officer, exaployee or agent of ancther corporation, partnership, general partnorship, trest or
other enterprise, against any linbility asserted ageinst him and incurred by him in any such capacity, or arising out of his
or her statng as such, whether or not the Association would have the power fo indemnify him or her against such liability
under the provisions of this Article.

7.6) Amendment. Anything to the contrary herein notwithstanding, the provisions of this Article 7 may pot be
amended without the: prior writter: coxisent of all persons whose {nterest would by adversely affected by such amendmecm.
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ARTICLE §.
Bylaws

8.1) Bylgws, The Bylaws of the Agsociation shall be adopted by the Boaxd and may be aliered, amended or
reseinded in cortain instances by the Board and in certain ingtznces by the membership in the manner provided by the
Bylaws,

ARTICLE 9.
Amendments

9.1) Amendrmenis. Subject to the provisions of Sections 9.2 and 9,3 of this Article 9, umendments to the
Articles shall be proposed and adopted in the following manner;

(1} Notes of the subject matter of a proposed amendment shall be inchuded in the notice of any
mesting at which a propoted amendment is to be congidered.

{2) Aresolution for the adoption of a proposed amendment may be preposed sither by the Board or by
the members of the Association. Excent as elsewhere provided, such approvals must be by not less than two thirds (2/3)
of the entire membership of the Board and by not less than eighty percent (80%4) of the votes (Voting Interests) of the
entirs membership of the Association. Directors and members not present in person or by proxy at the meeting
considering the amendmenr may express their approval in writing, providing such approval is delivered to the Secretary
at or prior to the mecting.

(3) A copy of each amendment ghall be certified by the Florida $ecretary of State and shall be
recorded in the Public Records of Hillsborough County, Floride,

9.2} Limijtation op Amendtgents. No amendment shall make any changes in the qualificationg for membership
nor the voting rights of members, nor make any change in Section 3.2 of Article 3, of Ssctions 5.4 and 5.5 of Article 5 or
Article 7, without sprproval in writing by the Developer, all members and the joinder of all record owners of mortgeges
upon ell or any portion of the Condominiuza, No smendment shall be made (g) that ia in conflict with the Condominium
Act or the Declarstion, or (b) that deletes or modifiss any of tho rights of the Developer hereunder, or that modifies the
Developer's obligatiens or itaposes additional obligations on tho Developer herevnder without the prior written conseat
of the Developer,

9.3} Iaitial Amendments May Be Made Only by Fixst Board. Netwithstanding anything herein oontained to the
cottrary, until the first election of Dirtotors by the members, acendments to thess Articles may be proposed and adopted
only by the umanimous action of the first Board named in these Artoles or their replacements, subject to the provisions of
Florida Statutes Scetion 718,110(4), if epplicahls.

ARTICLE 10.
Term

10.1) Temm, The term of the Association shall be perpetual unless the Condominium is tenminated pursuant to
the provisions of the Declaration and in the event of such termination, the Asgociation shall be dissolved in accordance
with Florida law. Ifthe Asscciation is so dissolved, any property of the Association or Condominium consisting of the
surface water management system shall be conveyed to an appropriate agency of local government, and if not aceepied,
then the surface water managemcent System shall be dedicated to a similar not for-prefit corperation.
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ARTICLE 11.
ion 7L itgat

11.1) Restrietion. Notwithstanding anything contained herein, or within the Bylaws to the contrary, the
Aszociation shell be required to obtain the zpproval of at least two-thitds (2/3) of all Unit Oemers prior to the
employment of and payment of legal or other fises to persone or entities cogaged by the Asacciation for the purposes of
suing or making, preparing, or investigating any lawsnit or commencing any lawsuit other than for the following
purposcs;

{1} The oollection of assessmcnts against members as Unit Qwners, mcluding the filing and foreclosure
of liens for unpald assessments;

(2) The sollection of other charpes and faes which Unit Owners are obligated to pay pursuant to the
Declaration, these Articles, md/or the Bylaws and/or Rules and Regulations;

(3} The enforcement of the use, occupancy and other restrictions contained within the Declaration,
other condoriniurm documents, including but not limited to the Rules and Regulations, including but nof Limited to thoss
against tenants and guests; or

(4) In an emergency where awaiting to obtain the approval of the required mumber of Uit Owners
would create 4 substantial risk of frreparable igjury to the Unit Owners, the Association, the Condominivm, and/or the
Associatdon Propesty or any portion thersof.

Any such spproval shall be obtained at a meeting duly called and the notice for witeh shall specifically state its
purpose. A quorum for the purposes of such meeting shall be the presence of at least two-thirds (2/3) of the entire
membership of the Association, either in person or by limited proxy.

11.2) Amegdmegt. This Asticle shall not be amended without the prior writen consent of the Doveloper, its
SUCCESSOTS Or assipns,

ARTICLE 12.
Lefinitions

12.1) Definitions. The terms used in these Articles shall have the same definitions and meaning as set forth in
the Declaration unless herein provided to the contrary or unless the context otherwise requires.

ARTICLE 13.
S ibg; TALOLS
13.1) Names and Addrosgas. The name and residence address of the subsoriber (incorporator) of these Articles
are as follows:
NAME ADDRESE
Jeffrey C. Shannsn 501 East Kennedy Boulevard, Suite 1700
Tampa, FL 33502

Fax Audir No. HO60001004673
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*IN WITNESS WIIEREOQF, the subscriber (incorporator) by
@2 , 2008,

day of

0 affixed his signanire on this

STATE OF FLORIDA

COUNTY OF HILIL SBOROUGH
The foregoing instroment was acknowledged before me this / 2 day of /?4/}’ J , 2006, by Jeffrey

T o

TYPE NAME;
Notary Public
My Commistion Expires:
Personally Known OR Produced Identification NOTARY PUBLIC.STATE op FLORIDA,
Type of Idenlification Produced: Eileen M. Nave
Commission # Dp4gz107
Bendeq oues: OCT. 16, 2000
ed Thru Aﬂmdcaumms Co., Ino,

Fax Audit No. HO60001004673
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CERTIFICATE DESIGNATING FLACE OF BUSINESS FOR SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED

Pursuant to Chapter §17.0501, Florida Statutes, the following is submitted in compliance therewith:

THAT, BUSCH WAREHOUSE OFFICE ASSOCIATION, INC., desiring to organize under the Iaws of the

State of Florids, with its principal offices at 10912 N, 562 Street, Temple Terrace, Florida 33617, has named Jeffrey C.
Shannon, whose office is logated at 501 E. Kemnedy Blvd,, Suttc 1700, Tampa, Florida 33602, as its agent to accept
service of Process within the Siate,

ACKNOWLEDGEMENT

Having been so named to accept service of process for the above stated carporation, at the place designated in
this Cartificate, I hereby accept to act in this capatity, and agree to comply with the provisions of the Florida Stanutes
relative to keeping open said affice.

Dated:,& If Zf , 2005

gz 3

¥ 775810v3

o n Y W
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