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BUSINESS CONDOS USA

BUSINESS CENTER WAREHOUSE

CONDOMINIUM RULES AND REGULATIONS

1. Unit Owners shall have the nonexclusive right to park in common with The Association, other occupants of the
building, their guests, and invitees in areas designated by The Association. Unit Owners shall not overburden the parking
facilities and agrees to cooperate with the Association and others in the use of the same. Only vehicles which reasonably fit
within the lined spaces may use the parking facilities. The parking facilities may not be used for the continuous parking of
any vehicle or trailer, regardless of size. No parking is allowed in roadways, driveways, fire lanes, service areas, walkways,
building entrances, or any other area not designated for parking. Any trucks serving a Unit shall not interfere with other
occupants' access to other premises, parking or other common areas. The Association shall not be responsible for any illegally
parked vehicle that The Association shall have towed. Any vehicle or trailer left in the parking lot for 2 days or more must be
tagged and have a current registration. The Association shall not be responsible for any illegally parked vehicle or trailer, or
any vehicle or trailer without a valid and current tag. These vehicles and trailers are subject to being towed without warning.

2. No sign, tag, label, picture, advertisement, or notice shall be displayed, distributed, inscribed, painted, or affixed on
any part of a Unit visible from outside of the Building or a Unit without the prior written consent of The Association (see
Signage Requirements).

3. Unit Owners shall not place, install or operate on a Unit or in any part of the Building: any machine, equipment or
stove, or conduct mechanical operations, or place, or use in, or about a Unit, any explosive, flammable, caustic, noxious or
hazardous material without the prior written consent of The Association.

4. No Unit Owners shall do, or permit to be done, within, or about a Unit or Building, anything which would annoy,
disturb, or interfere with the rights of the other occupants of the Condominium. Due to the nature of the automobile repair or
body-shop business, it has been determined that these uses are not compatible with the orderly conduct of other owners’
business and the cleanliness of the facilities. Therefore, such uses are not permitted.

5. Outside storage of any goods, supplies, equipment, or pallets are prohibited at all times. No continual parking of
containers outside the premises shall be permitted.

6. Exterior windows shall, at all times, be kept clean and whole. All plate and other glass now in a Unit or Building
which is broken through cause attributed to -Unit Owners, its officers, agents, servants, employees, patrons, licensees,
customers, visitors or invitees shall be replaced by and at the expense of the Unit Owners using the same glass material.

7. No Unit Owners shall, at any time, occupy any part of a Unit or Building as sleeping or lodging quarters, or for the
cooking or preparation of food without the prior written consent of the The Association.

8. The plumbing facilities shall not be used for any other purpose than that for which they are constructed and no foreign
substance of any kind shall be thrown therein; and the expense of any breakage, stoppage or damage resulting from a violation
of this provision shall be borne by any Unit Owners, who shall or whose officers, employees, agent servants, patrons,
customers, licensees, visitors or invitees shall have caused it.

9. Each Unit Owner agrees to keep the areas immediately in front, behind and beside a Unit clean and free of all trash
and debris. In the event Unit Owners must dispose of crates, boxes, etc., which will not fit into wastepaper baskets, it will be
the responsibility of the Unit Owners to dispose of same properly.

10. Unit Owners shall not canvass, nor conduct surveys with or among occupants of the Condominium, without the prior
written consent of the The Association and shall cooperate to prevent the same.



11. Unit Owners shall not paint, nor otherwise change the appearance of a Unit door, door frames, windows, window
frames or hardware. All exterior doors, including bay doors, must be kept fully closed and secured when the business
they serve is closed or when the building is unoccupied. This is not only a security risk to the owner of the unit but
also to the neighbors’ units who are connected.

12. Unit Owners shall not conduct their business and/or control of its officers, agents, employees, servants, patrons,
customers, licensees, and visitors in such a manner as to create any nuisance or interference with, annoy, disturb and other
Unit Owners or commit waste or suffer or permit waste to be committed in aUnit. Feeding of stray or wild animals in the
complex is strictly forbidden. This includes, ducks, geese, dogs, cats, and any other animal.

13. The Association shall not be responsible to any occupant for the non-observance or violation of any of these "Rules
and Regulations" by any other occupant. The Association shall have the right, from time to time, to modify, add to or delete
from the "Rules and Regulations" at The Association's sole discretion. Any additional "Rules and Regulations" shall be binding
upon the Unit Owners and theirsuccessors.

14. The Association will not be responsible for lost or stolen property, equipment, money or any articles taken from a
Unit, regardless of how or when loss occurs.

15. Unit Owners, its officers, agents, servants, or employees shall do no exterior painting, nor mark, paint or cut into,
drive nails or screw into, nor in any way deface any exterior part of a Unit, without the prior written consent of the The
Association. If Unit Owners desires a signal, communication, alarm or other utility or service connection installed or changed,
such work shall be done at the expense of the Unit Owners.

16. These Rules and Regulations may be amended or added to by the Developer or The Association as needed.
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FREQUENTLY ASKED QUESTIONS AND ANSWERS

What are my voting rights in the condominium association?

Each unit has an equal vote (Declaration Article V). There shall initially be three
Directors. After the transfer of control from the developer to the unit owner, unit
owners will elect a board of at least three directors, who are responsible for the day-
to-day operation of the condominium (Declaration Article VI). Certain actions
require a vote of the unit owners, such as: spending reserves other than as
designated, approval of assessments when increased more than 15% (Declaration
Article IX), repeal of rules and regulations adopted by the board (Declaration Article
XII), and amendment of the declaration (Declaration Article XIII).

>R

What restrictions exist in the condominium documents on my right to use my
unit?

Units may be used only for business purposes. No time-share ownership is
permitted. Pets may not be kept (see Article XII-Declaration).

>

What restrictions exist in the condominium documents on the leasing of my unit?
Leasing of units is permitted, subject to reasonable regulation by the Board.

How much are my assessments to the condominium association for my unit type,
and when are they due?

All unit types pay equal assessments. According to the initial budget, unit owners
will pay monthly assessments of $ or per year.
Assessments are due on the first day of each month.

> e 2R

Do I have to be a member in any other association? If so, what is the name of the
association and what are my voting rights in this association?
You do not have to be a member of any other association.

Am I required to pay rent or land use fees for recreational or other commonly
used facilities? If so, how much am I obligated to pay annually?
There are no mandatory rent or land use fees for recreational or other facilities.

xR 2 R

Is the condominium association or other mandatory membership association
involved in any court cases in which it may face liability in excess of $100,000? If
so, identify each suchcase.

There are no such cases.

>

What insurance do I need to maintain as a unit owner?
Owners are encouraged to obtain coverage for their personal property and
contents and personal liability (Declaration Article XI).

> 2

NOTE: THE STATEMENTS CONTAINED HEREIN ARE ONLY SUMMARY IN
NATURE. A PROSPECTIVE PURCHASER SHOULD REFER TO ALL REFERENCES.
EXHIBITS HERETO. THE SALES CONTRACT., AND THE CONDOMINIUM
DOCUMENTS.







Argyle

Building Contacts Company Name Description
101 Victoria Miller Miller Creative Graphics Visual communication provider
102 Victoria Miller Miller Creative Graphics Visual communication provider
103 Victoria Miller Miller Creative Graphics Visual communication provider
104 Dwayne Miller Consumer Mobile Electronics Electronics
105 Dwayne Miller Consumer Mobile Electronics Electronics
106
107
108 Chin Runagkanit  |[Zensation Products, Inc.
109 Louis Abruzze Louis Abruzze
110 Arastou Goudarzi | Arastou & Tajvar Goudarzi
111 Arastou Goudarzi | Arastou & Tajvar Goudarzi
Building 2
201 Claudy Pierson K.C. Pierson, Inc Holding Company
202 Robert & Teresa Rogero
203 Arcusstone Dist. S.E.,
LLC
204 Kevin Joyce CMS Imaging
205 Kevin Joyce CMS Imaging
206 Scott Perkins CSI Capital, LLC Holding Company
207 Scott Perkins CSI Capital, LLC Holding Company
Building 3
301 Ed & Carol Hartunian Ech Investments, Inc. LLC Holding Company
302 Ed & Carol Hartunian Ech Investments, Inc. LLC Holding Company
303 Ed & Carol Hartunian | Ech Investments, Inc. LLC Holding Company
304 Ed & Carol Hartunian | Ech Investments, Inc. LLC Holding Company
305 Barkat Partnership, LLP DGG Taser Tactical Holding Company
306 Barkat Partnership, LLP DGG Taser Tactical Holding Company




EXHIBIT "C" TO DECLARATION

BYLAWS FOR
ARGYLE BUSINESS CENTER CONDOMINIUM OWNERS' ASSOCIATION, INC.,

A FLORIDA NOT-FOR-PROFIT CORPORATION

ARTICLE I MEMBERS

1.1 Membership. The members of the ARGYLE BUSINESS CENTER Condominium Owners'
Association, Inc. (the "Association"), a corporation not for profit organized under Florida law, shall
consist of the owners of condominium units ("Units") in ARGYLE BUSINESS CENTER located in
Duval County, Florida, as described in the Declaration of Condominium recorded or to be recorded in
the public records of Duval County, Florida (the "Declaration"). The membership of each Owner shall
terminate when he ceases to be an Owner of a Unit. Upon the sale, transfer or other disposition of his
ownership interest in a Unit, membership in the Association shall automatically be transferred to the
new Unit Owner. The Association may issue certificates evidencing membership.

1.2 Shares: Votes. Each member shall have an interest in the funds and assets of the Association as set
out in the Declaration. Each Unit is assigned one vote, to be exercised as determined by the members who
are the owners of that Unit. However, until the occurrence of certain events as described in Section 6.3 of
the Declaration and as further described in Section 3.2 of these Bylaws, the developer of the Condominium
shall have the right to elect a majority of the members of the Board.

ARTICLE 11
MEETINGS OF MEMBERSHIP

2.1 Rules. The meetings of the membership shall be held in accordance with the provisions of the
Declaration and, subject to the Declaration, in accordance with these By-Laws. Except where in conflict
with the Declaration, Roberts Rules of Order (as amended) shall govern the conduct of all membership
meetings.

2.2 Annual Meeting. The annual meeting of the Association membership shall be held at the offices of
the Association or at such other place in the state of Florida as shall be designated by the Board or the
President of the Association. The initial annual meeting shall be held on August 15, 2003 and thereafter the
annual meeting shall be held at a place and time determined by the Board, which shall ordinarily be at least
11 months but no later than 13 months since the previous annual meeting.
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2.3 Special Meetings. Unless specifically provided otherwise in these Bylaws or in the Declaration,
meetings of the membership shall be held when directed by the President or the Board or when
requested in writing by members holding a majority of the votes having the right to vote at such
meeting. The call for the meeting shall be issued by the secretary.

2.4 Notice. Notice of all members' meetings, regular or special, shall be given by the President,
Vice President, or Secretary of the Association to each member unless waived in writing. Such notices,
including an agenda, shall be mailed or delivered to each member not less than ten (10) days prior to
the meeting, except in an emergency, in which case the Board shall give such notice as is reasonable
under the circumstances.

In addition, except in an emergency, when such notice requirement shall be waived, written notice
shall be posted at a conspicuous place on the Property not less than forty-eight (48) hours prior to any
meeting.

If required by the Condominium Act, notice of the annual meeting, including an agenda, shall be given
to each Unit Owner at least 14 continuous days prior to the annual meeting and shall be posted in a
conspicuous place on the Property at least 14 days prior to the annual meeting.

2.5 Quorum. Voting at an Association meeting requires presence of 51% of the Members (in
person or by proxy) to transact business. The Board may revise this percentage from time to time, but
in no event shall the required percentage be less than 51%. If applicable law is changed to permit
voting by telephone conference or any other fashion, such changes in the law shall automatically be
incorporated into these Bylaws.

2.6. Proxies. The use of and form of proxies shall be as established in Florida Statutes Section
718.112(2)(b)2.

2.7 Waiver. Except for those matters required by the Condominium Act to be voted upon at a
meeting, any Owner may waive notice of a meeting or consent to the holding of a meeting without
notice or consent to action taken without a meeting, by execution of a waiver or consent in writing.
Such waiver or consent may be executed prior to, at, or subsequent to the meeting or Association action
to which the waiver or consent relates.

2.8 Action without Meeting. If permitted by the Board, and except for those matters required by
the Condominium Act to be voted upon at a meeting, the membership may approve any matter by
written ballot without a meeting. Ballots shall be mailed or hand delivered to all Members. To the extent
not in conflict with the Condominium Act, the Board shall establish for each vote the amount of time
to be permitted for voting, which shall be no less than 10 days nor more than 60 days, and all ballots
returned within the permitted time shall be counted. The Board may also establish a minimum number
of ballots which must be returned in order for the vote to be valid, within the limits required for a
quorum.
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ARTICLE III
BOARD OF DIRECTORS

3.1 Initial Composition. The Board shall initially consist of three persons who shall be originally
appointed by the Developer.

3.2 Election by Owners, Developer.

1. When unit owners other than the developer own 57 percent or more of the units in a
condominium that will be operated ultimately by an association, the unit owners other than the
developer shall be entitled to elect no less than one-third of the members of the board of administration
of the association. Unit owners other than the developer are entitled to elect not less than a majority of
the members of the board of administration of an association:

a. Three years after 71 percent of the units that will be operated ultimately by the
association have been conveyed topurchasers;

b. One year after 90 percent of the units that will be operated ultimately by the
association have been conveyed topurchasers;

o When all the units that will be operated ultimately by the association have been
completed, some of them have been conveyed to purchasers and none of the others are being offered for
sale by the developer in the ordinary course of business;

d. When some of the units have been conveyed to purchasers and none of the others
are being constructed or offered for sale by the developer in the ordinary course of business; or

e. Seven years after recordation of the declaration of condominium; or, in the case of
an association which may ultimately operate more than one condominium, 7 years after recordation of the
declaration for the first condominium it operates; or, in the case of an association operating a phase
condominium created pursuant to s.718.403, 7 years after recordation of the declaration creating the initial
phase, whichever occurs first.

3.3 First Election. Within seventy-five (75) days after the Owners other than the Developer become
entitled to elect a member of the Board, the Association shall call a meeting of the Owners to elect a member
of the Board. Notice shall be given not less than sixty (60) days before the meeting. The meeting may be
called and notice given by any Owner if the Association fails to do so. At the meeting, such Owners shall
elect the director which they are then entitled to elect, who shall replace one named by the Developer and
who shall serve until the next regularly scheduled annual meeting of the Association, when a successor shall
be elected as provided in the Bylaws.

34 Number of Directors. The Board shall consist of at least three directors. If approved by a majority
vote of the Members at the time of election of directors, the number of directors may be increased; otherwise,
there shall be three directors.

3.5 Term. Directors shall hold office for a term of two years. A director may be elected to a one-year
term to permit staggered terms. Directors may be elected for successive terms.
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3.6 Qualifications. Directors are not required to be Members.

3.7 Voting Procedure. Each Member shall have one vote for each seat to be filled. No cumulative voting
shall be permitted. The candidates receiving the highest number of votes shall be declared elected.

3.8 Removal. Removal may be effected pursuant to the provisions of §718.112(2)(j) F.S. and Rule(s)
61B-23.0026 through 6113-23.00 28 Florida Administrative Code.

3.9 Vacancy. Any vacancy occurring in the Board may be filled by a majority vote of the remaining
Board members, except that a vacancy resulting from removal of a director by the members shall be filled
by a vote of the membership. Members shall also vote to fill a vacancy if there are not sufficient remaining
Board members to constitute a quorum.

3.10  Meetings. An annual meeting of the Board shall be held immediately following the annual meeting
ofthe membership and at the same place. Special meetings of the Board shall be held upon call by the President
or a majority of the Board on not less than forty-eight (48) hours’ notice in writing to each director, unless
the Board determines an emergency to exist, in which event the Board shall give such notice as is reasonable
under the circumstances. All meetings of the Board shall be open to all members and, except in an emergency
as provided above, notices of all meetings shall be posted in a conspicuous place on the Property at least 48
hours prior to the meeting. Notwithstanding the foregoing, posting and mailing of 14 days’ notice of a
meeting to consider nonemergency special assessments or amendments to rules regarding unit use as more
particularly described in Florida Statutes Section 718.112(2)(¢) is required. :

3.11  Waiver. Any director may waive notice of a meeting or consent to the holding of a meeting without
notice or consent to any action of the Board without a meeting. Such waiver or consent may be executed prior
to, at, or subsequent to the meeting or Board action to which the waiver or consent relates:

3.12  Quorum. Voting at a Board meeting requires presence of at least one-half of the directors, in person
or telephone conference. If applicable law is changed to permit voting by proxy or any other fashion, such
changes in the law shall automatically be incorporated into these Bylaws. If applicable law is changed to
permit it, any action required to be taken by vote of the Board may be taken in the absence of a meeting (or in
the absence of a quorum at a meeting) by obtaining the written approval of a majority of the Board.
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3.13  Compensation. Directors shall receive no compensation for their services unless expressly provided
for in resolutions duly adopted by the Owners.

3.14  Powers and Duties. The Board shall have the following powers and duties:

(a) To elect the officers of the Association as hereinafter provided;

(b) To administer the affairs of the Association and the Property and formulate policies for such
purposes;

(© To adopt administrative rules and regulations governing the administration, management,

operation and use of the Property and to amend such rules and regulations from time to time;

(d) To provide for the maintenance, repair and replacement of those parts of the Property stated in
the Declaration to be maintained by the Association;

(e) To provide for the designation, hiring and removal of employees and other personnel or service
companies, including a property manager, to engage or contract for the services of others, to make
purchases for the maintenance, repair, replacement, administration, management and operation of the
Property and to delegate such powers to the employees or agents of the Association;
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) To estimate the amount of the annual budget, to provide the manner of assessing and collecting from
the Owners their respective shares of such estimated expenses as hereinafter provided and to assess any
supplemental assessment as the Board shall deem necessary;

(2) Unless otherwise provided herein or in the Declaration, to comply with the instructions of a majority
of the Owners as expressed in a resolution duly adopted at any annual or special meeting of the Owners;
and

(h) To exercise all other powers and duties of the Board provided for in the Declaration, the
Articles or the Condominium Act.

ARTICLE 1V
OFFICERS
4.1 Election. Subject to the provisions of the Declaration and Articles, at each annual meeting of the

Board, the Board shall elect from the membership of the Association the following officers of the
Association:

(a) A President, who shall be a director, shall preside over the meetings of the Board and of the
Association and shall be the chief executive officer of the Association. In the recess of the Board, the
President shall have general control and management of the business and affairs of the Association;

(b) One or more Vice Presidents, who shall in the absence or disability of the President, perform the
duties and exercise the powers of the President;

(©) A Secretary, who shall keep the minutes of all meetings of the Board and of the membership and
who shall perform all the duties generally incident to the office of Secretary;

(d) A Treasurer, who shall cause to be kept the financial records and books of account of the
Association; and

(e) Such additional officers as the Board shall see fit to elect. An individual may hold more than one
position:
4.2 Powers. The officers shall have the general powers usually vested in such officers of a not- for-profit

corporation, provided that the Board may delegate any specific powers to any other officer or impose such
limitations or restrictions upon the powers of any officer as the Board may deem necessary.

4.3 Term. Each officer shall hold office for the term of one year and until his successor shall have been
elected and qualified.

4.4 Vacancy. Vacancies in any office shall be filled by the Board. Any officer may be removed at any
time, with or without cause, by the affirmative vote of a majority of the whole Board.

4.5 Compensation. Officers shall receive no compensation for their services, unless expressly provided
for in a resolution duly adopted by the Owners.

4.6
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ARTICLE V
RECORDS

5.1 Accounting. The Board shall maintain accounting records according to generally accepted
accounting practices, which records shall be open to inspection by Owners at reasonable times and upon
reasonable notice. These accounting records shall include a record of receipts and expenditures and a
separate account for each Owner showing the assessments charged to and paid by such Owner. Within sixty
(60) days after the end of each fiscal year, the Board shall cause to be furnished to each Owner a statement
for such year showing the receipts and expenditures and such other information as the Board may deem
desirable or which may be required by the Condominium Act. Upon reasonable notice to the Board, any
owner shall be furnished a statement of his account setting forth the amount of any unpaid assessments or
other charges due and owing from him.

5.2 Meetings. The Board shall keep a record of all meetings, both of the Board and of the Association.
For each action taken, the record shall state the vote and a description of the action approved, and, where
applicable, the reasons why the action was considered necessary and a summary of the information on
which the decision was based. The record shall be available for inspection by any Member at reasonable
times and upon reasonable notice.

ARTICLE VI HEARINGS
FINES

6.1 Imposition of Fines: Generally. The Association may levy reasonable fines against a unit for
the failure of the owner of the unit, or its occupant, licensee, or invitee, to comply with any provision
of the Declaration, -the Association Bylaws or reasonable rules of the Association. No fine will become
a lien against a unit. No fine may exceed that permitted by the Condominium Act.

6.2 Applicability of Provisions. No fine may be levied except after giving reasonable notice and
opportunity for a hearing to the unit owner and, if applicable its licensee or invitee. Whenever the
Declaration or the Condominium Act requires that an owner be given the opportunity for a hearing
before imposition of a fine or other penalty or restriction, this Article shall apply.

6.3 Notice. The party against whom the fine or other penalty is to be imposed shall be afforded an
opportunity for hearing after reasonable notice of not less than fourteen (14) days. The notice shall
include:

(a) A statement of the date, time and place of the hearing,

(b) A statement of the provisions of the Declaration, Bylaws or rules which have
allegedly been violated, and

(c) A short and plain statement of the matters asserted by the Association.
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6.4 Hearing. The hearing must be held before a committee of other unit owners. At the hearing,
the party against whom the fine or other penalty is to be imposed shall have an opportunity to respond,
to present evidence, and to provide written and oral argument on all issues involved and shall have an
opportunity at the hearing to review, challenge and respond to any material considered by the

Association. If the committee does not agree with the fine, the fine may not belevied.

ARTICLE VII
AMENDMENT

The Bylaws may be altered, amended, modified or repealed by (a) a majority of the Directors if ratified
by a majority of those members present at any duly called meeting of the members of the Association,
or (b) assent in writing of two-thirds of the members. Any such modification shall be effective upon
recording in the public records of Duval County.

ARTICLE VIII
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WRITTEN INQUIRIES

The Board shall comply with the provisions of Florida Statutes Section 718.1 12(2)(a)2 regarding
written inquiries.

- ARTICLE IX
COMMON ELEMENTS-LIMITED POWER TO CONVEY

The Board shall comply with the provisions of Florida Statutes Section 718.1 12(2)(m) regarding
conveyances to condemning authority.
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ARTICLE X
CERTIFICATES OF COMPLIANCE

The Board shall comply with the provisions of Florida Statutes Section 718.112(2)(1) regarding
certificates of compliance.

ARTICLE XI
ADOPTION OF A BUDGET

The Board shall comply with the provisions of Florida Statutes Section 718.112(2)(f) regarding
the adoption of an annual budget.

ARTICLE XII
SUPREMACY

In the event of a conflict among the Bylaws, Articles or Declaration, the Declaration shall control,
followed by the Articles and then Bylaws.

- These Bylaws were adopted by the Board on ,2004.

Closing\argyle bylaws
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ARTICLES OF INCORPORATION
FOR

ARGYLE BUSINESS CENTER CONDOMINIUM
OWNERS' ASSOCIATION, INC.,

AFLORIDA NOT-FOR-PROFIT CORPORATION

The undersigned incorporator for a Florida corporation and developer of the condominium to be known as
the ARGYLE BUSINESS CENTER CONDOMINIUM (the "Condominium"), hereby forms a not- for-
profit corporation under the laws of the State of Florida.

ARTICLE I
NAME

The name of the corporation is the ARGYLE BUSINESS CENTER CONDOMINIUM OWNERS' ASSOCIATION,
INC., hereinafter referred to as the "Association." The address of the Association is 11202 St. Johns Industrial
Parkway North, Suite #1, Jacksonville, Florida 32246.

ARTICLE I
REGISTERED AGENT

The initial Registered Agent of the Association is Dennis L. Blackburn. The street address of the Registered Agent
is 5150 Belfort Road South, Building 500, Jacksonville, Florida 32256. The Association may appoint a new
Registered Agent from time to time.

ARTICLE III
PURPOSES

The Association does not contemplate pecuniary gain or profit to its members. The Association's specific purposes
are to provide for the maintenance and preservation of the Condominium in accordance with its Declaration,
recorded or to be recorded in the public records of Duval County, Florida (the "Declaration") for the mutual
advantage and benefit of the members of the Association, who shall be owners of Units within the Condominium.
To promote the health, safety and welfare of the owners of Units, the Association shall have and exercise the
following authority and powers:

(a) To exercise all of the powers and privileges and to perform all of the duties and obligations of the Association
as set forth in the Declaration, which is hereby incorporated by reference.

(b) To acquire, by gift, purchase or otherwise, own, hold, improve, build upon, operate, maintain, convey, sell,
lease, transfer, dedicate for public use or otherwise dispose of real or personal property in connection with the affairs

of the Association.

(c) To borrow money and to mortgage, pledge or hypothecate any and all of its real or personal property as
security for money borrowed or debts incurred. '
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(d) To participate in mergers and consolidations with other nonprofit corporations organized for similar
purposes.

(e) To have and to exercise any and all powers, rights and privileges which a corporation organized under the
Non-Profit Corporation Law of the State of Florida and serving as a condominium association under Chapter 718,
Florida Statutes, as it may be amended from time to time (the "Condominium Act") may now or hereafter have or
exercise.

) The Association shall operate, maintain and manage the surface water or stormwater management system(s)
in a manner consistent with the St. Johns River Water Management District permit no. 42-031-92684-1 requirements
and applicable District rules, and shall assist in the enforcement of the Declaration of Covenants and Restrictions
which relate to the surface water or stormwater management system.

(2) The Association shall levy and collect adequate assessments against members of the Association for the
costs of maintenance and operation of the surface water or stormwater management system.

ARTICLE IV
MEMBERSHIP

Every person or entity who is a record owner of a Unit within the Condominium shall be a member of the
Association. Membership shall be appurtenant to and may not be separated from ownership of any Unit.

ARTICLE V
VOTINGRIGHTS

Each Unit is assigned one vote, to be exercised as determined by the owners of that Unit. However, until the
occurrence of certain events as described in Section 6.3 of the Declaration, the developer of the Condominium shall
have the right to elect a majority of the members of the Board

ARTICLE VI
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors, who need to be members of the Association
or officers or managers of a member entity. The following individuals shall serve as the first Board of Directors:

Larry E. Walshaw
Richard S. Woods, Jr.
James G. Brady

The address for all directors is 11202 St. Johns Industrial Parkway North, Suite #1, Jacksonville, Florida 32246. In
the future, Directors shall be elected as provided in the Bylaws.
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ARTICLE VII
TERM OF EXISTENCE

Existence of the Association shall commence with the filing of these Articles of Incorporation with the
Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

ARTICLE VIII
DISSOLUTION

If the Condominium is terminated, the Association may be dissolved by assent in writing of a majority of the
members.

In the event of termination, dissolution or final liquidation of the Association, the responsibility for the
operation and maintenance of the surface water or stormwater management system must be transferred to and
accepted by an entity which would comply with Section 40C-42.027, F.A.C., and be approved by the St. Johns
Water Management District prior to such termination, dissolution or liquidation.

ARTICLE IX
OFFICERS

Subject to the direction of the Board, the affairs of this Association shall be administered by its officers, as
designated in the Bylaws of this Association. Said officers shall be elected annually by the Board in accordance
with the Bylaws.

ARTICLE X
BYLAWS

The Bylaws of this Association shall be adopted by the first Board and recorded in the public records of Duval
County, Florida. The Bylaws may be altered, amended, modified or repealed as set forth in the Bylaws.

ARTICLE XI
AMENDMENTS

This Association may amend or repeal any of the provisions contained in these Articles by a seventy-five
percent (75%) vote of the membership.
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ARTICLE XII
SUPREMACY

These Articles and the Bylaws are subject to the Declaration and in the event of a conflict, the Declaration shall
govern. In the event of a conflict between the Articles and Bylaws, the Articles shall govern.

ARTICLE XIII
INDEMNIFICATION

This Association shall indemnify and hold harmless any and all of its present or former directors, officers, employees
or agents, to the full extent permitted by law. Said indemnification shall include but not be limited to the expenses,
including the cost of any judgments, fines, settlements and counsel's fees actually and necessarily paid or incurred
in connection with any action, suit or proceeding, whether civil, criminal, administrative or investigative, and any
appeal thereof, to which any such persons or his legal representative may be made a party or may be threatened to
be made a party by reason of his being or having been a director, officer, employee or agent. The foregoing right of
indemnification shall not affect any other rights to which any director, officer, employee or agent may be entitled as
a matter of law or which he may be lawfully granted.
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ARTICLE XIV
INCORPORATOR

The incorporator of the corporation, Dennis L. Blackburn, a natural person who is competent to contract and

whose address is 5150 Belfort Road South, Building 500, Jacksonville, Florida 32256, has executed these
Articles of Incorporation this day of , 2004

WITNESSES: NAME

Dennis L. Blackburn

STATE OF FLORIDA COUNTY
OF FLORIDA

The foregoing Articles of Incorporation were acknowledged before me this day of
, 2004, by Dennis L. Blackburn. He is personally known to me or has produced a Florida

Driver’s License as identification and did take an oath.

Notary Public, State of Florida at Large
Serial Number:
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REGISTERED AGENT CERTIFICATE

ARGYLE BUSINESS CENTER CONDOMINIUM OWNERS' ASSOCIATION, INC., a corporation duly organized
under the laws of the State of Florida with its principal office, as indicated in the Articles of Incorporation in Duval
County, Florida, has named Dennis L. Blackburn as its agent to accept service of process within this state. The street
address of the Registered Agent is 5150 Belfort Road South, Building 500, Jacksonville, Florida 32256.

ARGYLE BUSINESS CENTER
CONDOMINIUM ASSOCIATION, INC.

Date: By:
Its

Having been named to accept service of process for the above stated corporation, at the place designated in this
certificate, | hereby agree to act in this capacity, and [ further agree to comply with the provisions of all statutes relative
to the proper and complete performance of my duties.

Dennis L. Blackburn

Date:
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DECLARATION OF CONDOMINIUM
FOR

- ARGYLE BUSINESS CENTER CONDOMINIUM

THIS DECLARATION, made as of the day of . 2004, by

Warehouse Condo USA - Argyle, LLC, a Florida limited liability company, hereinafter referred to
as the "Developer," recites and provides:

RECITALS:

A. The Developer has constructed 24-units in three (3) buildings upon its property in Duval
County, Florida, in an area known as Argyle.

B. The Developer Wishes to subject the property to the covenants, restrictions, easements,
charges and liens of this Declaration and to create a non-profit association with the power and duty
of administering and enforcing the provisions of this Declaration.

DECLARATION:

NOW, THEREFORE, the Developer hereby submits to condominium ownership pursuant to
Chapter 718, Florida Statutes as amended from time to time (the "Condominium Act"), the real
property which consists of the property described on Exhibit A, and all improvements, equipment,
furnishings and fixtures owned by the Developer which are located on the property and intended
for the use and enjoyment of the Condominium (which together with the real property shall be
known as the "Property™").

The Property shall hereafter be subject to the provisions, restrictions, reservations, covenants,
conditions and easements set forth in this Declaration of Condominium (the "Declaration"), all of
which shall constitute covenants running with the land, binding upon the owners and lessees of
any part of the Property, their heirs, successors and assigns forever.

ARTICLE I
DEFINITIONS

The following definitions apply wherever the capitalized terms appear in this Declaration.
Additional terms which apply only to one article are defined the first time they appear.

1.1 Articles. "Articles" are the Articles of Incorporation of the Association, which are attached
as Exhibit B to this Declaration.

1.2 Assessment. "Assessment" means each Owner's share of the amount required for the payment
of the Common Expenses. An assessment may be either general or special as follows:



(a) General Assessment. The "General Assessment" is the amount charged to each
Member to meet the Association's annual budgeted expenses, as described in paragraph 10.3.

(b) Special Assessment. A "Special Assessment" may be charged to each Unit for capital
improvements or emergency expenses, in accordance with the provisions of paragraph 10.4.

1.3 Association. "Association" is the ARGYLE BUSINESS CENTER CONDOMINIUM
OWNERS' ASSOCIATION, INC., a Florida nonprofit corporation, its successors and assigns. The
Association, whose members are the Owners, is responsible for maintaining the Condominium and
enforcing the Declaration.

1.4 Board. "Board" is the Board of Directors of the Association.

1.5 Bylaws. "Bylaws" are the Bylaws of the Association. The form of the initial Bylaws, as
proposed, is attached as Exhibit C to this Declaration.

1.6 Common Elements. Common Elements means all of the Property except the Units, and shall
include but not be limited to:

(a) The pavement, parking and sidewalk areas, fencing, marquee signage, landscaped
areas, dumpsterarea and irrigation system, truck well and retention area(s);

(b) All conduits, ducts, plumbing, wiring, utility areas, installations, apparatus and services
which serve the various Units and all such facilities which serve the Common Elements, along with all

necessary easements;

(c) All structural beams, posts and members within the Units and an easement of support
in every portion of the Units which contributes to the support of the Building;

(d) All easements for egress and ingress to, within and across the Property;
and

(e) All tangible personal property required for the maintenance and operation of this
Condominium and for the common use and enjoyment of the Owners.

1.7 Common Expenses. Common Expenses mean:
(a) Expenses of administration, insurance, maintenance, operation, repair and

replacement of the Common Elements and of the portions of the Units to be maintained by the
Association (if any);

(b) All costs incurred by the Association in the provision of services required
by this Declaration or by the Condominium Act;
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(© The costs of carrying out the powers and duties of the Association, including
professional fees and expenses;

(d) Expenses declared Common Expenses by any provision of this
Declaration, the Bylaws or, to the extent permitted, by resolution of the Board; and

(e) Any valid charge against theProperty as a whole.

1.8 Common Surplus. Common Surplus means all amounts held by the Association in excess
of estimated current operating expenses and common reserve funds.

1.9 Condominium. Condominium means the condominium regime created by this Declaration.

1.10 Declaration. "Declaration" is this Declaration of Condominium for ARGYLE BUSINESS
CENTER Condominium.

1.11  Developer. The "Developer" is Warehouse Condo USA - Argyle, LLC, a Florida limited
liability company, its successors and assigns.

1.12 Limited Common_ Elements. "Limited Common Elements" means and refers to those
Common Elements which are reserved for the use of a certain Unit or Units to the exclusion of all
other Units. There are none anticipated.

1.13  Member. Each Owner is a "Member" of the Association, as provided in Article VII of this
Declaration.

1.14  Mortgage. A "Mortgage" is a bona fide first mortgage held by a Mortgagee.

1.15  Mortgagee. A "Mortgagee" is any institutional lender which holds a bona fide first mortgage
encumbering a Unit as security for the performance of an obligation. The term "institutional lender"
specifically includes a bank, savings and loan Association, a mortgage lending company, an
insurance company, the Federal National Mortgage Association or similar agency and the
Developer.

1.16 Owner. "Owner" is the record owner, whether one or more persons or entities, of the fee
simple title to any Unit or life estate. Owners shall not include those having such interest merely as

security for the performance of an obligation.

1.17  Property. Property means all of the property, real and personal, subjected to condominium
ownership by this Declaration, as legally described and graphically depicted on Exhibit A.

1.18  Unit. Unit means a condominium unit in the Condominium as defined by the Condominium
Act, subject to the following boundary description:
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(a) Upper Boundary. The upper horizontal boundary shall be the horizontal plane of the
bottom of the undecorated finished ceiling.

(b) Lower Boundary. The lower horizontal boundary shall be the horizontal plane of the
top of the undecorated finished floor.

(c) Vertical Boundaries. The vertical boundaries shall be the undecorated finished interior
of the walls bounding the Unit.

(d) Additional Elements. The Unit (which is inclusive of a garage) shall also include all
doors serving only that Unit (including those which open to the Unit from the outside), windows and
window apparatus, door and window frames, sills and thresholds, sliding glass doors, hardware and
locks, glass, screens and screen supports. Any walls or partitions within the Unit which do not adjoin
another Unit, the Common Elements or the outer portions of the building shall be part of the Unit, except
any part contributing to the support of the building and also except any conduits, ducts, plumbing, wiring
and other facilities for the furnishing of utility services to other Units, the Common Elements or other
portions of the Building.

(e) Utilities. The Unit shall also include all lines or conduits for lines necessary to provide
water, power or sewer access to facilitate the installation of equipment for electricity, heating, air
conditioning, water heating and other utilities serving only that Unit, for installation at the purchaser's
option and expense wherever such utilities may be located.

() Excluded Area. The Unit shall not include structural beams, posts and members or
conduits, ducts, plumbing, wiring, utility areas, installations, apparatus and services
which serve other Units, the Common or Limited Common Elements or other parts of
the building. Each Unit shall be subject to easements for support in every portion of the
Unit which contributes to the support of the building, and easements for utility services
to the various Units and to the Common Elements.

1.19  Condominium Parcel. A "condominium parcel”" means a unit, together with the undivided share
in the common elements which is appurtenant to the unit.

1.20  Surface Water or Stormwater Management Svstem. Surface Water or Stormwater Management
System means a system which is designed and constructed or implemented to control discharges which
are necessitated by rainfall events, incorporating methods to collect, convey, store, absorb, inhibit, treat,
use or reuse water to prevent or reduce flooding, over drainage, environmental degradation and water
pollution or otherwise affect the quantity and quality of discharges).
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ARTICLE II DESCRIPTION OF CONDOMINIUM

2.1 Name. The name of this Condominium is ARGYLE BUSINESS CENTER Condominium.

2.2 Description of Condominium Property. Exhibit A provides the legal description and survey
of the Property and site plan ofimprovements.

ARTICLE III
UNITS AND APPURTENANCES

3.1 Fee Ownership. Each Condominium Unit, together with all appurtenances, shall for all
purposes constitute a separate parcel of real property which may be owned in fee simple and which
may be conveyed, transferred and encumbered in the same manner as any other parcel of real
property, subject only to the provisions of this Declaration and the Condominium Act. Each Owner
shall be entitled to exclusive possession of his Unit, subject to the provisions of this Declaration
and the Condominium Act.

3.2 Identification. The Units are identified in Exhibit A. Units shall be legally conveyed by
number and/or letter. No Unit may be subdivided into a smaller Unit, nor may any part of a Unit be
sold separately without the consent of the Developer so long as Developer is the owner of any unit.

3.3 Appurtenances. Each Condominium Unit shall include the following as appurtenances,
which shall pass with that Unit whenever it is conveyed, whether or not such appurtenances are
separately described:

(a) Share of Common Elements. Each Unit shall have an equal 4.17 percent (4.17 %)
undivided interest in the Common Elements, Limited Common Elements and the Common Surplus,
and shall bear an equal portion of the Common Expenses except for the Limited Common Element
expenses which shall be borne by the unit utilizing the Limited Common Elements.

(b) Membership in the Association. Ownership of a Unit shall entitle the Owner to
membership and one vote in the Association and an equal interest with all other Owners in the funds
and assets of the Association.

(c) Easements. Each Unit shall have and is hereby granted, as an appurtenance,
easements through or over all Common Elements (except Limited Common Elements) for ingress,
egress and other uses as permitted by this Declaration.

ARTICLE IV
COMMON ELEMENTS AND SERVICES

4.1 Title. The Common Elements are owned by the Unit Owners in undivided shares, as
provided by the Condominium Act.
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4.2 Grant of Easements. The Association shall have the right to give reasonable easements over,
under, across or through the Common Elements for utilities or other purposes to the greatest extent
permitted by the Condominium Act.

43 Maintenance. The Association shall be responsible for the management, control and
improvement of the Common Elements and shall keep the Common Elements attractive, clean and in
good repair. To the extent permitted by the Condominium Act, the Association may provide any other
service approved by the Board, subject to any additional approvals which may be required by the
Condominium Act. To the extent permitted by the Condominium Act and if approved by the Unit
Owners, either by majority vote at a meeting or by written approval of a majority of the Unit Owners,
the Association may maintain portions of all of the Units in a uniform fashion.

4.4 Management: Contracts. The Association may contract with any party for the performance of
all or any portion of the management of the Association and the Association's maintenance and repair
obligations. The cost of the contract shall be included within the General Assessment or Special
Assessment as applicable. The Association also may, but is not obligated to, act as agent for an Owner,
if so requested by that Owner, to contract for routine maintenance and other services not required to be
provided by the Association. The terms and conditions of all such contracts shall be at the discretion of
theBoard.

4.5 Capital Improvements: Additional Common Elements. The Association may make capital
improvements to the Common Elements, may purchase additional property to be added to the Common
Elements and may modify the uses of the Common Elements. Expenses for substantial capital
improvements must be approved in accordance with section 9.6.

4.6 Damage or Destruction of Common Elements by Owner. If any Owner or any of his guests,
tenants, licensees, agents, employees or members of his family damages any of the Common Elements

as a result of negligence or misuse, the Owner hereby authorizes the Association to repair the damage,
the cost of which shall be the responsibility of the Owner.

4.7 Services. The Association, by vote of the Board of Directors, may provide various services for
the benefit of all owners which may be provided more economically or efficiently on an Association
basis, including without limitation cable television services and pest control service. Except in an
emergency, the Board shall give Owners at least thirty (30) days’ notice of its intent to enter into such a
contract, and if a majority of the Owners notify the Association in writing that they oppose such a
contract, the Board shall

not enter into the contract. The cost of such service

may be included in common expenses.
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ARTICLE V
ASSOCIATION

5.1 Members. Every Owner shall be a mandatory Member of the Association. Membership
shall be appurtenant to and may not be separated from title to any Unit.

5.2 Exercise of Vote. When more than one person holds an interest in any Unit, all such persons
shall be Members. However, the number of votes for that Unit shall not be increased, and the
Members must determine among themselves how the Unit's vote may be exercised: Corporations,
partnerships and other entities shall notify the Association of the natural person who shall be
considered a Member of the Association and exercise its vote.

5.3 Additional Provisions. Additional provisions concerning the operation of the Association
and the Board are contained in the Articles and Bylaws. Operation of the Association is at all times
subject to the provisions of the Condominium Act so that in the event of a conflict between the
Declaration, Articles or Bylaws, the Condominium Act shall govern.

ARTICLE VI
BOARD OF DIRECTORS

6.1 Board's Responsibility. Except as specifically provided in this Declaration, the Board has
been delegated the power, and shall have the authority to act on behalf of the Association and to
make all decisions necessary for operation of the Association, enforcement of this Declaration and
care of the Common Elements.

6.2 Initial Composition. The Board shall initially consist of at least three persons who shall be
originally appointed as provided in the Articles.

6.3 Election By Owners. Developer.

1. When unit owners other than the developer own 57 percent or more of the units in
a condominium that will be operated ultimately by an association, the unit owners other than the
developer shall be entitled to elect no less than one-third of the members of the board of
administration of the association. Unit owners other than the developer are entitled to elect not less
than a majority of the members of the board of administration of an association upon the occurrence
of the following:

a. Three years after at least 71 percent of the units that will be operated
ultimately by the association have been conveyed to purchasers;

b. One year after 90 percent of theunits that will be operated
ultimately by the association have been conveyed to purchasers;

c. When all the units that will be operated ultimately by the association
have been completed, some of them have been conveyed to purchasers and
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none of the others are being offered for sale by the developer in the ordinary course of business;

d. When some of the units have been conveyed to purchasers and none of the
others are being constructed or offered for sale by the developer in the ordinary course of business; or

e. Seven years after recordation of the declaration of condominium; or, in case
of an association which may ultimately operate more than one condominium, 7 years after recordation
of the declaration for the first condominium it operates, or, in the case of an association operating a phase
condominium created pursuant to s.718.403, 7 years after recordation of the declaration creating the
initial phase, whichever occurs first.

6.4 Voting Procedure. The Member representing each Unit shall have one vote for each seat to be
filled. No cumulative voting shall be permitted. The candidates receiving the highest number of votes
shall be declared elected.

6.5 Removal. Removal may be effected pursuant to the provisions of-§718.112(2)(j)
F.S. and Rule(s) 61B-23.0026 through 6113-23.00 28 Florida Administrative Code.

6.6 Compensation. Directors shall receive no compensation for their services unless expressly
provided for in resolutions adopted by the Members.

6.7 Quorum. Voting at a Board meeting requires presence of at least one-half of the directors, in
person or telephone conference. If applicable law is changed to permit voting by proxy or any other
fashion, such changes in the law shall automatically be included in the Declaration. If applicable law is
changed to permit it, any action required to be taken by vote of the Board may be taken in the absence
of a meeting (or in the absence of a quorum at a meeting) by obtaining the written approval of a majority
of the Board.

6.8 Open Meetings. Meetings of the Board shall be open to all Owners. Notice of all meetings shall
be posted conspicuously on the Property at least 48 hours in advance, except in an emergency. If
Assessments are to be considered at the meeting, the notice shall describe the nature of the Assessments.

6.9 Record Keeping. The Board shall keep a record of all meetings, both of the Board and of the
Association. For each action taken, the record shall state the vote and a description of the action
approved, and, where applicable, the reasons why the action was considered necessary and a summary
of the information on which the decision was based. The record shall be available for inspection by any
Member.

Condominium Declaration 8



ARTICLE VII
MEMBERS' MEETINGS

7.1 Decision Making by Owners. As a convenient reference and not as a limitation, actions
requiring a vote of the Members, or assent in writing, include the following:

Election of the Board of DIrectors ........ccoeeeeiiiiiiiiiiiieeeiieiiiiiiinnn. s Section 6.3
Spending reserves other than as designated...........ccccoeeeciieeeiiiieeeniieeeen. Section 9.3
Approval of General Assessments whenincreased 15%.........ccceeevveenenn. Section 9.4
Ratification of expenditures for capital improvements..............cccvvveeeeeennnne. Section 9.6
Repeal of Rules and Regulations adopted by the Board.............ccccecuveennnne Section 12.10
Amendment of the Declaration ...........ccoceeviiiiniiiiniiiniiiiicicceeeeee Section 13.1
Termination of the Declaration ............ccceeeeeeiiiieeciie e Section 14.1
Purchase of Dissenting Owner's UNItS .......cccceeeeerriieeeriiieeeeiiiee e Section 14.2

7.2 Calling Association Meetings. The Association shall call an annual meeting for the election
of members of the Board, and may call additional meetings for informational purposes or whenever
any action is required by this Declaration to be taken by vote or assent in writing of the Members.

73 Notice. Notice of all meetings must be given to Members in accordance with Section 18.4
("Notices"), the Bylaws and the Condominium Act. Notice of meetings shall also be posted in at
least one conspicuous place within the Common Elements.

7.4 Quorum. Voting at an Association meeting requires presence of Members (in person or by
proxy) representing the percentage of votes established by the Bylaws as necessary to transact
business. The Board may revise this percentage from time to time, but in no event shall the required
percentage be less than 51%. If applicable law is changed to permit voting by telephone conference
or any other fashion, such changes in the law shall automatically be included in the Declaration.

7.5 Action without Meeting. If permitted by the Board, the membership may approve by written
ballot without a meeting any matter except those required by the Condominium Act to be decided
at a meeting. Ballots shall be mailed or hand delivered to all Members. The Board shall establish
for each vote the amount of time to be permitted for voting, which shall be no less than 10 days nor
more than 60 days, and all ballots returned within the permitted time shall be counted. The Board
may also establish the number of ballots which must be returned for the vote to be valid, within
limits required for a quorum.
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ARTICLE VIII
MAINTENANCE, ALTERATION AND REPAIR

8.1 Association.

a. The Association shall maintain, repair and replace as necessary all parts of the
Common Elements, all structural portions of the Limited Common Elements as originally
constructed or as modified by the Association, paint as appropriate the exterior of units, as originally
constructed or as modified by the Association, and any other part of the Condominium which the
Board determines shall be maintained, repaired or replaced by the Association, in accordance with
uniform policies consistently applied. The Association shall have access to each Unit and Limited
Common Elements as necessary for repair or maintenance of any Common Elements or Limited
Common Elements, or when necessary to prevent damage to the Common Elements, Limited Common
Elements or to another Unit or Units, or for specific portions of the Limited Common Elements or Unit
to be maintained by the Association as provided by this Declaration.

b. As to Surface Water or Storm Water Management System.
1. Property Description.

The property encompassed by the St. Johns River Water Management District
permit (where the surface water management system will be located) is included in the definition of the
subject property for the Declaration of Covenants and Restrictions); see Section 1.17 Property.

11. Duties of Association.

The Association shall be responsible for the maintenance, operation and repair
of'the surface water or storm water management system. Maintenance of the surface water or storm water
management system(s) shall mean the exercise of practices which allow the systems to provide drainage,
water storage, conveyance or other surface water or storm water management capabilities as permitted
by the St. Johns River Water Management District. Any repair or reconstruction of the surface water or
storm water management system shall be as permitted or, if modified, as approved by the St. Johns River
Water Management District.

iii. Covenant for Maintenance Assessments for Association.

Assessments shall also be used for the maintenance and repair of the surface
water or storm water management systems, including, but not limited to, work within retention areas,
drainage structures and drainage easements.

1v. Easement for Access and Drainage.

The Association shall have a perpetual non-exclusive easement over all areas
of the surface water or storm water management system for access to operate, maintain or repair the
system. By this easement, the Association shall have the right to enter upon any portion of any lot which
is a part of the surface water or storm water management system, at a reasonable time and in a reasonable
manner, to operate, maintain or repair the surface water or storm water management system as required
by the St. Johns River Water Management District permit and to establish rules and regulations related
thereto. Additionally, the Association shall have a perpetual non-exclusive easement for drainage over
the entire surface water or storm water management system. The Association or its members shall not
alter the drainage flow of the surface water or storm water management system, including buffer areas
or swales, without the prior written approval of the St. Johns River Water Management District.
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V. Amendment.

Any amendment to the Covenants and Restrictions which alter any provision
relating to the surface water or storm water management system, beyond maintenance in its original
condition, including the water management portions of the common areas, must have the prior approval
of the St. Johns River Water Management District:

vi. Enforcement.

The St. Johns River Water Management District shall have the right to enforce,
by a proceeding at law or in equity, the provisions contained in the Covenants and Restrictions which
relate to the maintenance, operation and repair of the surface water or storm water management system.

Vii. Swale Maintenance.

If the Developer has constructed Drainage Swales for the purpose of managing
and containing the flow of excess surface water, if any, found upon such lot, from time to time The
Association shall be responsible for the maintenance, operation and repair of any swales. Maintenance,
operation and repair shall mean the exercise of practices, such as mowing and erosion repair, which
allow the swales to provide drainage, water storage, conveyance or other storm water management
capabilities as permitted by the St. Johns River Water Management District. Filling, excavation,
construction of fences or otherwise obstructing the surface water flow in the swales is prohibited. No
alteration of any Drainage Swales shall be authorized and any damage to any Drainage Swales whether
caused by natural or human-induced phenomena, shall be repaired and the Drainage Swales returned to
its former condition as soon as possible by the Association.

8.2 Owners. Each Owner shall keep all parts of his Unit and Limited Common Elements in good
order and free from debris or hazards, shall maintain, repair and replace as necessary all parts of that
Owner's Unit and Limited Common Elements (except any portion to be maintained by the Association)
and shall be responsible for any damage to any other Unit, the Common Elements or Limited Common
Elements or any other part of the building caused by his failure to maintain his Unit or otherwise arising
out of any portion of his Unit required to be maintained by him. Each Owner shall promptly report to the
Association any defects or necessary repairs for which the Association is responsible.

8.3 Alteration and Improvements. An Owner shall not paint, decorate or otherwise change any
portion of the Unit, Limited Common Elements or any other portion of the building which is visible from
outside the Unit, without prior written approval of the Association. Neither an Owner or the Association
nor any other party shall do anything that will jeopardize the safety or soundness of the building or impair
any of the easements established herein without first obtaining unanimous approval in writing of the
Owners and Mortgagees of all Units affected by such work. A copy of plans for any such work
prepared by an architect licensed to practice in Florida shall be filed with the Association prior to
the start of any such work, and all work must be performed substantially in conformance with the
approved plans.

Within sixty days of Purchase, or in conjunction with build-out, whichever comes first,
Owners must install one Pak lighting fixture over the warehouse door and detailed in the
construction plans in Section E -2.

8.4 Interpretation and Policies. The Association may make policies concerning Association
and Owner responsibility for maintenance based on reasonable interpretations of this Article VIII,
consistently applied.

ARTICLE IX
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ASSOCIATION
BUDGET

9.1 Fiscal Year. The fiscal year of the Association shall begin January 1 of each year and end
on December 31 of that year, unless the Board selects a different fiscal year.

9.2 Budget Items. The budget shall estimate total expenses to be incurred by the Association
in carrying out its responsibilities. These expenses shall include, without limitation, the cost of
wages, materials, insurance premiums, services, supplies and other expenses for the rendering of
all services required or permitted under this Declaration. The budget shall also include reasonable
amounts, as determined by the Board, for working capital for the Association and for reserves. Fees
for professional management of the Association, legal counsel and other professional services may
also be included in the budget.

9.3 Reserves. Unless waived by majority vote of the Members in accordance with the
Condominium Act, the Association shall build up and maintain adequate reserves, which shall be
included in the budget and collected as part of the annual General Assessment. If the reserves are
inadequate for any reason, including nonpayment of any Member's assessment, the Board may at
any time levy an emergency assessment in accordance with the provisions of Section 10.3 ("Special
Assessment").

94 Preparation and Approval of Annual Budget.

(a) Adoption and Approval. The Annual Budget shall be adopted and approved in
accordance with the provisions of §718.112(2) (e) and (f) F.S.

9.5 Effect of Failure to Prepare or Adopt Budget. The Board's failure or delay in preparing or
adopting the annual budget for any fiscal year, or review of the budget under Section 9.4 (c), shall
not waive or release a Member's obligation to pay General Assessments whenever the amount of
such assessments is finally determined. In the absence of an annual Association budget each
Member shall continue to pay the assessment at the rate established for the previous fiscal period
until notified otherwise.

9.6 Capital Improvements. Substantial capital improvements (a material alteration, or a
substantial addition) to the Common Elements (including the purchase of additional property,
easements or other use rights) approved by the Board must be ratified by the Members as follows:

(a) Majority Vote. If the cost of the improvement is less than twenty percent (20%) of
the Association's annual budget, the capital improvement must be approved by majority vote of the
Members.

(b) Two-Thirds Vote. If the cost of the improvement is more than twenty percent
(20%) of the Association's annual budget, the capital improvement must be approved by two thirds-
(2/3) vote of the Members.

If the substantial capital improvement is approved by the Members, the Board shall determine
whether it shall be paid from General Assessments or by Special Assessment. Any repair or
replacement of existing improvements shall not be considered a capital improvement. This
provision is in lieu of Florida Statutes Section 718.113(2).
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9.7 Accounts. Reserves shall be kept separate from other Association funds, either in a single
account for all reserves or separated by purpose. All other sums collected by the Board with respect
to Assessments and charges of all types may be commingled in a single fund.

ARTICLE X
COVENANTS FOR MAINTENANCE ASSESSMENTS

10.1  Obligation for Assessments. Each Unit is subject to Assessments by the Association for the
improvement, maintenance and operation of the Condominium, including the management and
administration of the Association and other Common Expenses as set forth in this Declaration. The
Developer, for each Unit owned within the Condominium, hereby covenants, and each Owner of
any Unit by acceptance of a deed or other transfer instrument, whether or not it shall be so expressed
in such deed, is deemed to covenant and agree to pay to the Association the following (to be known
collectively as "Assessments"):

(a) General Assessments for expenses included in the budget, and
(b) Special Assessments for the purposes provided in this Declaration,

together with a late fee and interest, as established by the Board, and cost of collection when
delinquent, including a reasonable attorney's fee whether or not suit is brought. Upon default in the
payment of any one or more installments, the Board may accelerate the entire balance of such
Assessment, which shall be declared due and payable in full. However, assessments may be
accelerated not less frequently than quarterly unless a lien is recorded prior to the acceleration for
the delinquent assessments. Such accelerated assessments shall include the amounts due for the
remainder of the budget year in which the claim of lien was filed.

10.2  Developer Assessments. Notwithstanding anything herein to the contrary, Developer shall have
the option in its sole discretion, to (i) pay assessments on the Units owned by it, or (ii) not pay
assessments on some or all Units owned by it and in lieu thereof fund any resulting deficit in the
Association's operating expenses not produced by assessments receivable from Owners other than
Developer and any other income receivable by the Association. The deficit to be paid under option (iii),
above, shall be the difference between (a) actual operating expenses of the Association (exclusive of
capital improvement costs and reserves) and (b) the sum of all monies receivable by the Association
{including, without limitation, assessments, interest, late charges, capital contributions, fines and
incidental income) and any surplus carried forward from the preceding year(s). Developer may from
time to time change the option under which Developer is making payments to the Association by written
notice to such effect to the Association. When all Units within the Property are sold and conveyed to
purchasers, neither Developer nor its affiliates shall have further liability of any kind to the Association
for the payment of assessments, deficits orcontributions.

10.3  Association Funds. The portion of all regular assessments collected by the Association for
reserves for future expenses, and the entire amount of all Special and Capital Assessments, shall be held
by the Association and may be invested in interest bearing accounts or in certificates of deposit or other
like instruments or accounts available at banks or savings and loan institutions, the deposits of which are
insured by an agency of the United States.

10.4  Working Capital Contribution. Each purchaser shall be required to make a one-time working
capital contribution to the Association in the amount of three times the then applicable monthly
installment of Assessments, which may be used for additional post development capital improvements
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or services which were not included in the original budget categories and may be used by the Developer
to fund the operating deficit.

10.5  General Assessments. The Board shall set the dates such assessments shall become due and may
provide for collection of assessments monthly or, if allowed by statute, in quarterly, semiannual or annual
installments.

10.6  Special Assessment. In addition to the General Assessment, the Board may levy in any fiscal
year a Special Assessment applicable to that year and not more than the next four succeeding years as
follows:

(a) Capital Improvements. Any substantial capital improvement which has been approved
in accordance with Section 9.6 ("Capital Improvements") or any capital improvement not required to be
approved by the Members may be paid by Special Assessment.

(b) Emergency Assessment. By a two-thirds (2/3) vote, the Board may impose a Special
Assessment for any unusual or emergency maintenance or repair or other expense which this Declaration
requires the Association to pay (including, after depletion of reserves, any unexpected expenditures not
provided by the budget or unanticipated increases in the amounts budgeted). Such special assessment
may be such expense for a limited common element.

10.7  Effect of Nonpayment of Assessment: Remedies

(a) Late Fees. Interest. Any Assessment not paid within five (5) days after the due date
shall bear interest at the highest rate allowed by law or at such lower rate as determined by the Board,
and may be subject to a late fee as determined from time to time by the Board.

(b) Personal Obligation. Any and all Assessments (whether General or Special), together
with 'any late fee, interest and cost of collection when delinquent, including a reasonable attorney's fee
whether or not suit is brought (collectively, the "Obligation") shall be the personal obligation of the
person or entity who was the Owner of such Condominium Parcel at the time when the assessment was
levied, and of each subsequent Owner. Each Owner of a Condominium Parcel, by acceptance of a deed
or other transfer document, whether or not it shall be so expressed in such deed or transfer document, is
deemed to covenant and agree to pay the Association the Assessments established or described in this
Article.

(c) Creation of Lien. The Obligation shall be a continuing lien upon the Condominium
Parcel against which the Obligation is made. This lien shall be in favor of the Association for the benefit
of all Owners, which shall have all remedies available under the Condominium Act.

(d) Foreclosure of Lien. The Association may bring an action at law against the Owner or
Owners personally obligated to pay the Obligation, or may foreclose the lien, or both. The Association,
acting on behalf of the Owners, shall have the power to bid for any interest in any Condominium Parcel
foreclosed at such foreclosure sale and to acquire, hold, lease, mortgage and convey the same.

(e) Owner's Acceptance. Each Owner, by acceptance of title to a Condominium Parcel,
hereby expressly vests in the Association the right and power to bring all actions against such Owner
personally for the collection of the Obligation as a debt and to enforce the Obligation by all methods
available for the enforcement of liens, including foreclosure brought in the name of the Association in a
like manner as foreclosure of a mortgage lien and all rights and remedies under the Condominium Act.
Each Owner hereby expressly grants to the Association a power of sale in connection with such lien. No
Owner may waive or otherwise escape liability for the Obligation by abandonment of the Condominium
Parcel.
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) Subordination of the Lien to Mortgages. The lien of the Obligation shall be inferior and
subordinate to the lien of any Mortgage or other lien now or hereafter placed upon the Condominium
Parcel only to the extent required by the Condominium Act.

(2 Other Remedies. To the extent allowed by law, the Association may prohibit the
leasing of a Unit for any period during which any part of the Condominium Parcel Obligation remains
unpaid.

10.8  Certificate of Payment. The treasurer of the Association, upon request of any Owner, shall
furnish a certificate signed by a member of the Board stating whether any assessments are owed by that
Owner. Such certificate, when co-signed by the secretary of the Association, may be relied upon by a
good faith purchaser or mortgagee as conclusive evidence of payment of any assessment therein stated
to have been paid. The Association may charge a reasonable fee for thisservice.

ARTICLE XI
INSURANCE; CASUALTY; CONDEMNATION

11.1  Types of Coverage.

(a) Casualty Insurance. The Board shall obtain and maintain casualty insurance on that
portion of the buildings and other improvements upon the Property for which the Association is
responsible, all personal property included in the Common Elements, and such other parts of the Property
as may be required by the Condominium Act or approved by the Board, subject to the provisions of the
Condominium Act. To the extent reasonably available, such insurance shall provide extended coverage,
vandalism, malicious mischief and windstorm endorsements for full replacement value.

(b) Public Liability. The Board shall obtain appropriate public liability insurance in such
limits as the Board may from time to time determine, insuring against any liability arising out of, or
incident to, the ownership and use of the Common Property. All other owners of property within the
Building shall be named as additional insureds. Such insurance shall be issued on a comprehensive
liability basis and shall contain a "severability of interest" endorsement which shall preclude the insurer
from denying the claim of an Owner because of negligent acts of the Association, the Board or other
Owners. The Board shall review limits of coverage once each year.

(c) Director Liability Insurance. The Board may obtain liability insurance insuring against
personal loss for actions taken by members of the Board in the performance of their duties. Such
insurance shall be of the type and amount determined by the Board in its discretion.

(d) Other Coverage. The Boards shall obtain and maintain adequate insurance or fidelity
bonding of all persons who control or disburse funds of the Association. The Board shall obtain and
maintain workman's compensation insurance if and to the extent necessary to meet the requirements of
law, any other type of insurance coverage required by law and such other insurance as the Board may
determine or as may be requested from time to time by a majority of the Owners. The Board may agree
to obtain additional insurance coverage to comply with the requirements of the Federal National
Mortgage Association, other mortgagees or guarantors of mortgages, and so long as the stated mortgagee
or guarantor has an interest in a Unit, the Association shall keep the agreed coverage in effect.

Condominium Declaration 15



(e) Owner's Personal Coverage. Owners are encouraged to obtain at their own expense
additional insurance coverage for their Condominium Units, for their own personal property, the contents
and portions of the Units for which they are responsible and for personal liability. Unless required by
statute, the Association insurance policy will not normally insure against damage to coverings for walls,
ceilings and floors. In addition, the Association insurance policy may have a substantial deductible
before coverage is available. .

11.2  Association Rights and Responsibility.

(a) Policies. The Association shall hold the master policies of all insurance coverage
required or authorized to be obtained by the Association, and copies of all endorsements. A copy of each
policy in effect shall be made available for inspection by Owners at reasonable times. If requested to do
so by any Mortgagee, the Association shall provide evidence of payment and arrange for the issuance of
a certificate of mortgagee endorsement.

(b) Insurance Proceeds. All proceeds of insurance policies purchased by the Association
shall be payable to the Association, which shall hold the proceeds in trust to be distributed as provided
herein. The Association is irrevocably appointed agent for each Owner and for each Mortgagee to adjust
all claims arising under insurance policies purchased by it and to execute and deliver releases upon the
payment of claims.

(c) Condemnation. If all or part of the Common Elements is taken or condemned by any
authority having the power of eminent domain, all compensation and damages shall be paid to the
Association. The Board shall have the right to act on behalf of the Association with respect to the
negotiation and litigation of the taking or condemnation affecting such property.

11.3  Repair and Reconstruction after Casualty or Condemnation.

(a) Responsibility. Unless the Condominium is terminated in accordance with paragraph
(d) of this section, any damage to the Condominium resulting from fire or other casualty or from
condemnation shall be promptly repaired substantially according to the specifications as they existed
before the damage, unless the Association approves modification of the design. The responsibility for
reconstruction or repair after a casualty or condemnation shall be the same as for maintenance and repair
of the Property generally.

(b) Common Property. If fire or other casualty or condemnation damages or destroys any
of the improvements on the Common Elements, the Board shall arrange for and supervise 'the prompt
repair and restoration of such improvements substantially in accordance with the plans and
specifications under which the improvements were originally constructed, or any modification approved
by the Board. The Board shall obtain funds for such reconstruction first from the insurance or
condemnation proceeds, then from reserves for the repair and replacement of such improvements, and
then from any special assessments that may be necessary after exhaustion of insurance and reserves.

(c) Units. Funds to repair casualty or condemnation damage for which the individual
Owner is responsible shall be disbursed directly to that Owner unless there is a mortgagee endorsement
as to any part of the insurance proceeds, in which event such insurance proceeds shall be disbursed
jointly to the Owner and the mortgagee. All such disbursements shall be received in trust for use in the
repair and replacement of the damaged Unit.

(d) Termination. If a casualty loss or condemnation causes damage equal to more than one-
half of the total insurable value of the Condominium, this Condominium may be terminated by consent
in writing of two-thirds of the Unit Owners if such consents are collected within sixty (60) days of the
loss.

Condominium Declaration 16



ARTICLE XII
USE RESTRICTIONS

12.1 Industrial/Business. Each Unit shall be used as an industrial or business premises for any of the
purposes set forth in the applicable Zoning Code of the City of Jacksonville as amended from time to
time and by exception thereto, as set forth in said code.

12.2  Common Elements. The Common Elements shall be used only for the purposes for which they
are intended in the furnishing of services and facilities for the enjoyment of the Owners, tenants and
guests.

12.3 Signs. No signs shall be displayed from a Unit or on the Common Elements except those which
have advance written approval from the Association.

12.4  Leasing. Leasing of Units is permitted, subject to reasonable regulation by the Board. The
Board may, at its discretion employ an "Exclusive Leasing Agent" who will be - the official Leasing
Agent for the condominiums. This leasing Agent shall be granted sole signage rights on the common
elements and for the condominium. Owners may elect to lease their units personally. However, their
signage shall be limited to one 2' x 2' sign placed in the front window of the unit. Under no circumstances
may they place a "For Lease" sign on the common areas or elements of the condominium. Only the
officially designated "Exclusive Leasing Agent" may place such a sign within the common areas or
elements subject to governmental guidelines for suchsigns.

12.5  No Time Sharing. No time-share estate of Units is permitted. For this purpose, the term "time-
share estate" shall be defined as set forth in Section 718.103(25) Florida Statutes.

12.6 Nuisances: Other Improper Use.

(a) Nuisances. Unlawful Use. No nuisance or immoral, improper, offensive or unlawful
use shall be permitted to exist or operate on any Unit or Common Elements. All laws, building codes,
orders, rules, regulations or requirements of any governmental agency having jurisdiction shall be
complied with, by and at the sole expense of the Owner or the Association, whichever shall have the
obligation to maintain or repair the affected portion of the Condominium.

(b) Insurance. Nothing shall be done or kept on any Unit or the Common Elements which
will increase the rate of, or result in cancellation of, insurance for the Condominium or any other Unit,
or the contents thereof, without the prior written consent of the Association.

(c) Soliciting. No soliciting will be allowed at any time within the Condominium.

12.7  Pets. Pets may not be kept by an Owner.

12.8 Attractiveness and Safety of Units.

(a) Owner's Responsibility. Each Owner shall keep all parts of his Unit in good order and
repair and free from debris.

(b) Clotheslines: Railings. No clothesline, rack or other clothes-drying apparatus shall be
permitted in any part of a Unit where it may be visible from the Common Elements or outside the
Building.

(c) Garbage and Trash Containers. All garbage and trash containers must be placed and
maintained in accordance with rules and regulations adopted by the Board.
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(d) Fuel Storage Tanks. No fuel or gas storage tanks may be permitted on any Unit, except
as approved by Association.

12.9  Rules and Regulations. The Board may from time to time adopt rules or amend previously
adopted rules and regulations governing the details of the operation, use, maintenance and control of the
Units, Common Elements and any facilities or services made available to the Owners. Rules and
Regulations shall take effect immediately upon approval by the Board, or at a later date selected by the
Board. If requested by at least 10% of the Members, an Association meeting may be called and any Rule
or Regulation may be repealed by majority vote of the Members. A copy of the Rules and Regulations
adopted from time to time shall be furnished to each Owner.

12.10 Enforcement.

(a) Owner’s Responsibility. Each Owner and Owners' guests, invitees and tenants shall
conform and abide by the covenants contained in this Declaration and any Rules and Regulations which
may be adopted from time to time by the Board. Each Owner shall be responsible for assuring such
compliance, and any violation by family members, guests or tenants may be considered to be a violation
by the Owner.

(b) Covenants Committee. The Board shall establish a Covenants Committee made up
of other unit owners to hear any complaints of violations of these Covenants or
Rules and Regulations adopted by the Board.

(c) Notice. Hearing and Fines. Any Owner who is believed to be in violation shall be
given notice and an opportunity to be heard. Subject to provisions of the Condominium Act, the
Covenants Committee shall, after the hearing, have the right to charge fines to the greatest extent
permitted by the Condominium Act. However, the primary goal of the Covenants Committee is not
to punish but to conciliate and resolve problems. The Covenants Committee may suggest or approve
dispute resolution agreements and withhold the requirement of paying a fine if the agreement is
honored.

(d) Tenant Violations. If a tenant is believed to be in violation of the Covenants or
Rules and Regulations, the Covenants Committee shall notify the Owner and tenant and provide an
opportunity for hearing. If the Covenants Committee determines after notice and opportunity for
hearing that a tenant has violated the Covenants or Rules and Regulations, the Association through
its Board of Directors may assess the fines against the Owner as determined pursuant to paragraph
(c). In addition, if the violation continues for ten days after notice to the Owner of the Committee's
findings, or if the tenant materially violates the Covenants or Rules and Regulations more than once
in any one-year period, the Association, by a two-thirds (2/3) vote of the Board, shall have the right
to evict the tenant. Each Owner by acceptance of a deed irrevocably appoints the Association as its
agent and attorney-in-fact in such an eviction action. All costs related to such action shall be charged
to the Owner. Any Owner whose tenant or tenants (whether under one lease or different leases)
violate the Covenants or Rules and Regulations three times in any one-year period may be
prohibited from further leasing of his Unit for a period of up to one year.

(e) Additional Remedies. All remedies listed in this section are non-exclusive and may

be applied cumulatively. The Association or any owner shall also have the right to bring suit to
enforce the covenants and Rules and Regulations, as described in Section 17.3.
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ARTICLE XIII
AMENDMENTS TO DECLARATION

13.1 Method of Amendment.

(a) Generally. Except as specifically provided otherwise, this Declaration may be
amended at any time by consent in writing of Members holding two-thirds (2/3) of the total voting
power of the the Association. After adoption of any such amendment, the president and secretary
of the Association shall execute a certificate meeting the
requirements of the Condominium Act. :

(b) By Board. The Board by majority vote may amend this Declaration without the
consent or joinder of any party (i) to conform to the requirements of the Federal Home Loan
Mortgage Corporation, Veterans Administration, Federal National Mortgage Association or any
other generally recognized institution involved in the purchase and sale of home loan mortgages, (ii) to
conform to the requirements of institutional mortgage lenders or title insurance companies, or (iii) to
correct errors or to clarify any provision of this Declaration.

(c) Unit Shares. No amendment shall change any Unit's appurtenant share in the Common
Elements unless the Owner and any Mortgagee of that Unit joins in the execution of the amendment and
two-thirds (2/3) of the remaining Owners approve it. The joinder of any Mortgagee cannot be
unreasonably withheld.

(d) Effect. Any amendment adopted in accordance with this Article shall become effective
upon recordation in the public records of Duval County, Florida.

13.2  Consent of Mortgagees. This Declaration contains provisions concerning various rights,
priorities, remedies and interests of Mortgagees. Such provisions are to be construed as covenants for
the protection of the Mortgagees on which they may rely in making loans secured by a mortgage on a
Unit. Accordingly, no amendment or modification of this Declaration impairing such rights, priorities,
remedies or interests of a Mortgagee shall be effective as against any Mortgagee without the prior written
consent

of Mortgagees holding a lien on two-thirds or more of all Units encumbered by a

Mortgage. Any such required consent shall be given promptly and shall not be unreasonably withheld.
Any consent not given or denied within 30 calendar days of receipt thereof shall be deemed given for
purposes hereof. This section shall not be construed as a limitation upon the rights of the Association or
the Owners to make amendments which do not adversely affect theMortgagees.
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ARTICLE XIV
TERMINATION

14.1  Methods. The Condominium may be terminated in any of the following ways:

(a) Destruction. If following casualty or condemnation it is determined in accordance with
Section 11.3 that the improvements will not be reconstructed, the Condominium will be thereby
terminated.

(b) Agreement. The Condominium may be terminated at any time by the approval in
writing of all the Owners and Mortgagees.

(c) Purchase of Dissenting Owner's Units. The Condominium may be terminated by
agreement of two-thirds (2/3) of the Unit Owners and purchase of the dissenting Owner's Units, in
accordance with Section 14.2.

14.2 Purchase of Dissenting Owner's Units.

(a) Approval. [f members holding a majority of votes in the Association desire termination,
they may make a written request to the President of the Association for a meeting of the members to
consider termination. Notice of the meeting shall be furnished as provided in the Bylaws. If the
termination is approved at the meeting by a vote of not less than two-thirds (2/3) of the Owners, the
approving Owners shall have an option to buy all (but not less than all) of the Units of the non-approving
Owners for the period ending ninety (90) days after the date of the meeting. Approval of termination by
an Owner at such a meeting shall be irrevocable until the expiration of the option, and if the option is
exercised, the approval shall be permanently irrevocable.

(b) Exercise of Option. The purchase option shall be exercised by delivery of the following
instruments in person or by registered mail to each Owner of the Units to be purchased:

(1) A certificate executed by the president and secretary of the Association certifying that
the motion to terminate the Condominium was approved in accordance with this Article and
that the option to purchase is being exercised as to all Units owned by dissenting Owners. The
certificate shall state the names of the Owners exercising the option, the Units owned by them,
and the Units being purchased by each of them.

(i1) An agreement to purchase the Unit of the Owner receiving the notice, upon the terms
provided in this Article, signed by the purchasing Owner or Owners.

(c) Price. The price for each Unit purchased pursuant to this Article shall be its fair market
value determined by agreement between the seller and purchaser within thirty (30) days from the delivery
or mailing of the exercise of the option. In the absence of agreement, the price shall be determined by
arbitration in accordance with Article XV ("Arbitration"), except that the arbitrators shall be two MAI-
certified real estate appraisers appointed by the American Arbitration Association. If the appraisers
cannot reach agreement upon the market value of the Condominium Unit, then the market value shall be
the average of the values reached by the two appraisers. The expense of the arbitration shall be paid by
the purchaser.

(d) Closing. The sale price shall be paid in cash or upon terms approved by the seller, and
the sale shall be closed within thirty (30) days following the determination of the sale price. A judgment
of specific performance of the purchase based upon the agreed sales price or determination of the
arbitrators may be entered in any court of competent jurisdiction. The closing of the purchase of all of
the Units subject to the option shall terminate the Condominium without further act except the filing of
the certificate described in Section 3.
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(e) Limitation. If necessary, for this section's validity under the Rule Against Perpetuities
(§689.22 Florida Statutes) or similar law, this option shall expire 90 years from the recording of this
Declaration, or 21 years from the death of the last linear descendent of the original purchasers of Units
who was alive at the time of recording of this Declaration, or whatever greater time period allowed by
law.

143  Certificate. The termination of the Condominium in any of the ways described in this
Article shall be evidenced by a certificate of the Association executed by the president and secretary
in the same manner as for an amendment of this Declaration. The termination shall become effective
upon recording of the certificate in the public records of Duval County, Florida.

14.4 Shares of Owners after Termination. After termination of the Condominium, the Owners
shall own the Property and all assets of the Association, including the right to insurance proceeds,
if any, as tenants in common in undivided shares. The undivided share assigned to each Unit shall
be based on the fair market value of the Unit, relative to the other Units in the Condominium,
immediately prior to the termination and any casualty or other event precipitating the termination.
Relative fair market value shall be determined by an M Al-certified real estate appraiser selected by
the Board. Owners' respective Mortgagees and lienors shall have Mortgages and liens upon the
respective undivided shares of the Owners. Following termination, any Owner may request
distribution to him of his proportionate share of all liquid assets of the Association, but Owners
shall not have the right to partition the Property and, by their acceptance of their Units under this
Declaration, shall be deemed to have waived such right to partition.

ARTICLE XV
MEDIATION & ARBITRATION

15.1 Florida Statute 718.1255. The Association is subject to the provisions of Florida Statute
718.1255 as to alternate dispute resolution, voluntary mediation, and mandatory nonbinding
arbitration and where in conflict with this Article's provisions 15.2 through

15.5 said 718.1255 shall control.

15.2  When Used. The process of arbitration as described in this Article shall be used to determine
the fair market value of a Unit for purposes of sale pursuant to Section 14.2 ("Purchase of Dissenting
Owners' Units"). With the consent of both parties, this procedure may be also used whenever any
controversy arises as to the construction of or compliance with any provisions of this Declaration.

15.3  Procedure. Any party to a controversy subject to arbitration may institute proceedings upon
written notice delivered to the other parties in person or by certified mail. The notice shall
reasonably identify the subject of the controversy. Within fifteen

(15) days from receipt of such notice, each party shall name and appoint one arbitrator. If

any party fails to appoint an arbitrator within the above period, the party having made his
appointment shall appoint a second arbitrator. The two appointed arbitrators shall then appoint
a third. Upon their failure to appoint a third arbitrator within a reasonable time, application may
be made by either party to the Circuit Court in and for Duval County, Florida, for such
appointment. Alternatively, the parties may agree to use a single arbitrator.

15.4  Hearing. The arbitrators shall select the time and place for hearing on the controversy, and
shall notify the parties of such time and place by written notice delivered at least five (5) days prior
to the hearing. The hearing shall be conducted by all of the arbitrators, but a majority may determine
any question and render a final decision and award. The arbitration shall be conducted according to the
rules of the Division to the extent applicable, then by the rules of the American Arbitration Association
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except where they are specifically overridden by or contradict Florida law.

15.5 Decision. The decision and award of the arbitrators shall be in writing, signed by all of the
arbitrators and delivered to the parties in person or by certified mail within a reasonable time after the
final hearing day. Such decision shall be binding on all parties and shall be specifically enforceable in
any court of competent jurisdiction. The fees of the arbitrators and the costs and expenses incurred in
the arbitration shall be paid equally by the parties. Each party shall be responsible for paying the fee of
his owncounsel.

ARTICLE XVI
REGISTER OF OWNERS AND MORTGAGEES;
RIGHTS OF MORTGAGEES

16.1  Register of Owners and Mortgagees. The Association shall at all times maintain a register with
the names and addresses of all Owners and Mortgagees. Upon the sale or transfer of any Unit to a third
party, the transferee shall notify the Association in writing of his interest in the Unit together with the
recording information for the instrument by which such transferee acquired his interest. In addition, each
Owner shall notify the Association of any Mortgage encumbering his Unit, stating the amount of such
Mortgage, the Mortgagee's name and address and the recording information for the Mortgage instrument.
Any Mortgagee may also notify the Association directly of the existence of its Mortgage lien on a Unit,
and upon receipt of such notice, the Association shall register all pertinent information pertaining to it.

16.2  Mortgagees' Rights. In addition to the rights stated elsewhere in this Declaration or as required
by the Condominium Act, any registered Mortgagee may, upon written request to the Association:

(a) Be furnished a copy of the most recent financial statement and annual report of the Association;

(b) Be given written notice by the Association of the call of a meeting of the membership to be held
for the purpose of considering any proposed amendment to the Declaration, Articles or Bylaws;

(c) Be given notice of any default of 60 days of more in the payment of Assessments with respect
to the Unit encumbered by the Mortgage;

(d) Be given an endorsement or certificate evidencing the insurance coverage maintained on the Property
by the Association, reflecting the Mortgagee's interest therein, and requiring that the Mortgagee be given
notice of any cancellation of that insurance coverage;

(e) Be permitted to examine the books and records of the Association upon reasonable notice
during ordinary business hours;

® Be provided current copies of the Declaration, Articles, Bylaws and rules and regulations
concerning the Property, upon payment to the Association of its cost of copying such documents;

(2 Be given written notice of any casualty loss, condemnation or eminent domain proceedings
which affect a material portion of the Common Elements, or the Unit encumbered by the Mortgagee's
lien; and

(h) Be given written notice of any pending proposal to terminate the Condominium, or any

proposed amendment to the Declaration, Articles or Bylaws which requires consent of a specified
percentage of mortgage holders.
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ARTICLE XVII
DEVELOPER'S RIGHTS AND PRIVILEGES

17.1  Right to Own and Sell. Notwithstanding any other provision of this Declaration, the Developer
is irrevocably empowered to sell Units to any person or entity approved by it. The Developer shall have
the right to transact on the Property any business necessary to accomplish the sale, lease or rental of
Units, including but not limited to the right to maintain models, have signs, maintain an office and
employees on the Property and use the Common Elements. A sales and rental office, model Units, signs
and all items pertaining to sale and rentals shall not be considered Common Elements but shall remain
the property of the Developer. :

17.2  Rights to Change Divide or Combine Units. The Developer may elect to change the interior
design and arrangement of Units, make adjustments in the exterior design and footprint of the Buildings
and divide or combine one or more Units or portions of Units prior to the sale of such Units by the
Developer, provided an amendment to this Declaration is first approved, executed and recorded in the
manner described in Article- XIII ("Amendments to Declaration"), and in compliance with the
Condominium Act. The amended Declaration shall also provide that the shares of the Common
Elements, Expenses and Surplus applicable to such Unit or Units shall be increased or decreased so that
the resulting Unit or Units have shares allocated in the same manner as shares are allocated to all other
Units in the Condominium.

17.3  Prohibited Actions. So long as the Developer is the owner of record title to any Unit held for
sale in the ordinary course of business, the following actions require approval in writing from the
Developer:

(a) Assessment of the Developer as a Unit Owner for capital improvements, or

(b) Any action by the Association that would be detrimental to the sales of Units by the Developer;
provided, however, that an increase in Assessments without discrimination against the Developer shall
not be deemed detrimental.
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ARTICLE XVID
GENERALPROVISIONS

18.1 Interpretation. The provisions of this Declaration shall be liberally construed to effectuate their
purpose of creating a uniform and consistent plan for the development and operation of an industrial
condominium of the highest quality. In the event of a conflict between this Declaration and the Articles
or Bylaws, this Declaration shall govern. If the Articles and Bylaws conflict, the Articles shall govern.

18.2  Invalidity. The invalidity of any part of this Declaration shall not impair or affect the validity
or enforceability of the rest of the Declaration, which shall remain in full force and effect.

18.3  Compliance with Declaration: Enforcement.

(a) Owner's Responsibility. Each Owner, family members of Owners and Owners' guests
and tenants shall conform and abide by this Declaration and any Rules and Regulations which may be
adopted from time to time by the Board. Each Owner shall be responsible for assuring that all persons
using that Owner's Unit by, through or under him so comply.

(b) Enforcement. Suit may be brought against any person, persons or entity violating or
attempting to violate the provisions of this Declaration, either to restrain violation or to recover damages,
and against his or its property to enforce any lien created by this Declaration. To enforce this Declaration
or the Rules and Regulations, the Association, the Developer or any Owner may bring an action for
damages, specific performance, declaratory decree or injunction, or any other remedy at law or in equity.
The Board shall be empowered to bring suits on behalf of the Association.

(d) No Waiver. Failure to enforce any provision of this Declaration or the Rules and
Regulations shall not be deemed a waiver of the right to do so at any time thereafter.

(e) Association's Legal Fees. Any and all costs, including but not limited to attorneys' fees
and court costs, which may be incurred by the Association in the enforcement of any of the provisions
of this Declaration, whether or not suit is brought, shall be charged to the Owner against whom such
action was taken.

18.4  Notices. Unless otherwise stated herein, any notice required to be sent to the Owner of any Unit
under the provisions of this Declaration shall be deemed to have been properly sent when mailed,
postage prepaid, or hand delivered to the Unit and, if different, to the last known address of the person
who appears as Owner of such Unit as that address is stated on the records of the Association at the time
of such mailing.

18.5  Law to Govern. This Declaration shall be construed in accordance with the laws of the State of
Florida.
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IN WITNESS WHEREOF, the Developer has caused this Declaration of Condominium to be
executed as of the day and year written above.

WITNESSES: Warehouse Condo USA - Argyle, LLC

By:

Richard S. Woods, Jr., Its Manager
STATE OF FLORIDA

COUNTY OF DUVAL

The foregoing Declaration was acknowledged before me this day of

2004, by Richard S. Woods, Jr., as Manager of Warehouse Condo USA -
Argyle, LLC, aFlorlda11m1ted11ab111tycompany, onbehalfofthecorporatlon He is personally known
to me or has produced as identification

and did take an oath.

Notary Public, State of Florida at Large Serial
Number:

Condominium\argyle business center declaration of condominium
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