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The undersigned hereby organizes a corporation for prefit under the provisions of the
Florida Business Corporation Act (the “Act™), and pursuant to the following Articles of
Incorporaton:

FIRST: The name of the Carporation is “WCAG Management Corporation”.

SECOND: The Corporation shall have perpetual existence, commencing upon filing
of the Articles of Incorporation.

THIRD: The eddress of the principal office and the mailing address of the
Corparation is 11300 Fourth Street North, Suite 200, St. Petersburg, Florida 33716.

. FOURTH: The address of the Corporation”s registered office in the State of Florida is
' 113(}0 Fourth Street North, Suite 200, St. Petersburg, Florida 33716. The name of its reglstercd
‘ agcnt at such address is Ballast Point Group LLC. h

c FIFTH: The purpose of the Corporation shall be limited to serving as the manager *
.. of Wustshcrc Cove Acquisition Group LLC, a Florida limited liability company (the “Property B
. ;. -Qwner™), which owns, operates, manages and leases the property located at 4003 South -
B " ‘Westshore Boulevard, Tampa, Florida 33611 (the “Property™), and activities incidental thereto. ~
The Corporation shall be prohibited from incurring indebtedness of any kind, except for trade
" payables incurred in the ordinary course of business, and shall prohibit the Property Owner from
incurring indebtedness of any kind except for the mortgage loan and other indebtedness (the -
“Indebtedness™) incurred in favor of Lehman Brothers Bank, FSB and its successers and assigns .-
w;th respect to the Indebtedness (“Lender*} and trade payables incurred in the ordinary course of
business.

SIXTH: The tota! number of shares which the Corporation shall have anthority to
issue is 160 shares of Common Stock, par value $0.01 per share.

SEVENTH: The Board aof Directors of the Corporation is expressly authorized to
adopt, amend, or repeal the By-Laws of the Carporation upon the conditions set forth in the By-
Laws.

EIGHTH: Elections of directors need not be by written ballot unless the By-Laws of
the Corporation shall otherwise provide.

ININTH: A director or officer of the Corporation shall pot be personally liable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a director;
provided however, that the foregoing shell not eliminate or limit the liability of a director (i} for
any breach of the director’s duty of loyalty to the Corporation or its shareholders, (ii) for acts or

- omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii} under Section 607.0834 of the Act, or (iv) for any transaction from which the director
of the Corporation derived an improper financial benefit. If the Act is hereafter amended to
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permit further elimination or limitation of the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limitad to the firllest extont permiited by the
Act a5 50 amended. Any repeal or modification of this Article NINTH by the shareholders of the
Corporation or otherwise shall not adversely affect any right or protection of & director of the
Corporation existing at the time of such repeal or modification.

TENTH: The following provisions regulate the internal affairs of the Corporstion:

1. A unanimous vote of the Board of Directors, including the Independent
Direcior, is required to cause the Corporation or the Property Owner to take any of the following
actons:
(a) causing the Corporation or the Property Owner to become
insolvent;

®) commencing any case, proceeding or other action on behalf of the
Corporation or the Property Owner under any existing or future law of any jurisdiction relating
- to bankruprey, insolv_ency, reorganization or relief of debtors;

(e instituting proceedings to bave the Corporation or the Pmperty
Owner ad_[udlcated as bankrupt or msolvant,

: (@) consenting to the' imstitvtion of ba.nkruptcy or insolvency
prncwdmgs against the Corporatmn or the Property Owner

{e) fi lmg 8 petltmn or conscnt to a pet]twn seeking reorganization,
:arrangemenr, adjustment, winding-up, dissolution, composition, liquidation or other relief on
.behalf of the Corporation or the Pmperty Ovwmner of its debts under any federal or state law:
ralating to barLIcmptc.y.

“«(f)  'seeking or consenting to the appointment of a receiver, liquidator,
assipnee, irustee, sequestrator, custodian or any similar official for the Corporation or the
Property Owner or a substantial partion of the properties of the Corporation or the Property
Owner;

() meking any essignment for the benefit of the Corporation’s or the
Property Owner’s creditors; or

()  taking amy action or causing the Co:poratxon or the Property
Owner to take any action in furtherance of ony of the foregoing.

2. For so long as the Indebtedness is cutstanding, the Corporation shall not:
(a) amend these Articles of Incorporation;
(b) cause the Property Owner to amend the Articles of Organization or

Operating Agreement of the Property Owner,

WCAG Manugemnent Corporation 2 F327934-v3
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(c) engage in any business activity other than as set forth in Article
FIFTH; .

(d) withdraw as a manager of the Property Owner;

(e) dissolve, liquidate, consolidate, merge, or sell all or substantially
all of the Corporation’s assets ar causc the Property Owner to dissolve, liquidate consolidate,
merge, or s811 all or substantially all of its assets; or

[£9) wansfer its ownership interest or a portion thereof m the Property
Owmer, except as expressly permitted under the loan documents exccuted in connection with the
Indebiedness.

3. The Corporation shall, and the Corporation shall require the Property
Owner to:

(&) not commingle its assets with those of any other entity and hold its
assets in {ts own name;

(b) conduct its own business in its own name;

(c) mamtnm bank accounts, books, records, accounts and fi nanc:a]
statements separate from any other enmy

) {d mamtam |ts books records, rcso]utlcns and agreements as official
records and separate from any other entity; :

() pay its own lmbxhnes out of its own funds;

o maintain adequatc ca.pital in light of contemplated business
operations; S

(9] obsérve all corpo'r'éte or other organizational formalities;
(h)  meintain an arm’s Jength relationship with its affilintes;

(i pey the salades of its own smployees and maintain a safficient
number of employees in light of contemplated business operations;

1)) not guarantee or become obligated for the debts of any other entity
or hold out its credit as being available ta satisfy the obligations of others;

(k)  unotacgnire obligations or securities of affiliates or sharcholders;
(1)’  not make loans or advances to any other person or entity;

(m} allocate fairly and reasonably any overhead for shared office
space;

WCAG Monopement Corporation ki #327934-vd
Articies of Incorpoeation .
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{n) use separats Stationery, invoices, and checks;

(0) not pledge its assets for the benefit of any other entity or make any
Joans or advances to any entity;

(p} hold itself out as a separate entity and correct any known
misunderstanding regarding its separate identity; and

{qQ)  not identify itself or any of its affiliates as a division or part of the
other. '

% The Board of Directors is to consider the interests of the Corporation’s
creditors and the Property Owner’s creditors in connection with all corporate actions.

ELEVENTH: For so long as the Indebtedness is outstanding, the Board of
Directars of the Corporation shall include ane (1) Independent Director. An “Independent
Director” shall mean a Persan who is not at the time of initfa] appointment, or at any Hme while
serving as a director or manager of the Corporation, and has not beea at any time during the
preceding five (5) years: (1) a shareholder, director or manager (with the exception of serving as
the Independent Director), officer, employee, partner, member or beneficial interest holder
attorney or counse] of the Corporation or the Property Owner or any Affiliate of the Corporation ™
or. the Property Owner ; (2) a customer, creditor, sapplier, service provider or other Person who -
derives any of its purcheses or revenues from its activities with Corporation or the Property
Owner or any Affiliate of Corporation or the Property Owner; (3) a family member of any such -
shareholder, director, officer, cmployee, partner, beneficial interest holder, attorney or counssl,
merber, customer, creditor, supplier,” service’ pmwder or cther person; or (4) a Person
controlling, controlled by or under common control with (whether or directly or indirectly by
operation of law, contract or otherwise) ‘any Person described in (1), (2) or (3) above. “Person”
shall -mean any individual, corporation, partnership, joint venture, limited liability company,
estate, trust, unincorporated association, any federal, state, county or municipal government or
any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf of
any of the foregoing. “Affiliate” shall mean, as to any Person, any other Person that, directly or
indirectly, is in contro! of, is controlled by or is under common control with such Person or is &
director or officer of such Person or entity or of an Affiliate of such persan or entity. As used
herein, the term “contiol” means the possession, directly or indirectly, of the power to direct or
cause the direction of management, policies or activities of a person or entity, whether through
ownership of voting securities, by contract or otherwise.

TWELFTH: Any and all Corporation obligations to indemnify its directors and officers
shall not constitute a claim against the Corporation, as long as the T.oan is cutstanding.

THIRTEENTH: The business of the Corporation shall be managed by its Board of
Directors. The initial Board of Directors shall consist of three (3) members, one of whom shall
be the Independent Director. The number of directors may be either increased or diminished
from time to time, in the manner prescribed in the By-Laws, but shall never be less than one (1),
and shall always include an Independent Director. The initial directors of the Corporatian are:

WCAG Mesugement Corpomtion 4 #327934-vd
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M. Steven Sembler
11300 Fourth Street North

St. Pet

Suite 200
ershurg, Florida 33716

James M. Chedwick

1130

0 Fourth Street North
Suite 200

St. Petersburg, Florida 33716

1130

Perry Reader
0 Fourth Streat North
Suite 200

St Petersburg, Florida 33716

FOURTEENTH: 'I'he name

and address of the incorporator are Tulie V. Fanelli,

11300 Fourth Street Narth, Suite 200, St. Petersburg, Florida 33716.

IN WITNESS WHERE:
Incorporation this day of

e’ undersigned incorporator has executed these Articles of
¢ 2007, and the undersigned registered agent acknowledges

that she is familiar with, and acccp'ts.. the bblig';iﬁuns.i of registered agent of this corporation.

Having been named as registered ‘agent and to sccept-service of process for the above
stated corporation at the place designated in these Articles of Incorporation, } hereby accept the
appointment as registered agent and agres to act in this capacity. 1 further agree to comply with
the provisions of all statutes relating to the praper and complete pcrformanr.c aof my duties, and I

am familiar with end sccept the obligati
Chapter 607, Florida Statutes.

Dated: M@;f 2 , 2007

WCAG Mamogemem Corporntian
Auticles of Incorporstion
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ons of my position as registered agent as provided for in

BALLAST POINT GROUP LLC,

By:
Name Darian W. Johns
Title President \__~
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