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ARTICLES OF QRGANIZATION
OF
%295 Center Realty Development, L1.C
The undersigned, for the purposes of forming a limited liability company vnder
the Fiorida Limited Lisbility Company Act, Florida Statutes Chapter 608, hereby makes,
acknowledges, and files the following Articles of Organization.
' ARTICLE 1. NAME

The name of the limited liability cormpany shall be 5295 Center Realty
Development, LLC (“the Company™},

ARTICLE I, ADDRESS

i
1

{

The principal place of busitess of the Company in Florida shall be 5295 Town
Center Road, Boca Raton, FE 33486, and the mailing address shall be the same.,

gﬁg

3

ARTICLE lII. EFFECTIVE DATE
State of Flarida.

These Articles of Organization shall be effective immediately upon approval and
filing with the Registration Section, Division of Corporations of the Secretary of State,

ARTICLE IV. DURATION

The Company’s existence shall be perpetual from its date of conunencement,
unless the Company is earlier dissolved ag provided in these Articles of Organization.

ARTICLE V. PURPOSES AND POWERS

The business and purpose of 5295 Center Really Bevelopment, LLC, a Florida
limited liability company, shall conaist solely of development of the property known as
shail:

5295 Town. Center Road, Boca Raton, Florida 33486. (the “Property”) The Company
(a) pot awn, hold or acquire, directly or indirectly, any ownership interest (legal
necessary for the development of the Property;

ot equitable) in any asset or property (real or personal) other than personal property

{b) not epgage in any business other than the development of the Property, which
HO3006256430 7
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shall include zoning, plamning, architccture, enginecering, platling and related
development functions;

{c) mot enter into any contract or agreement with any Principal or Member, except
upon terms and conditions that are intrinsically fair and substantially similar to those that
would be available on an anms-length basis with third parties other than any Principal,
Member or Affiliate, or as permitted in the LLC operating agreement;

{d) not incur any indebtedness, secured or unsecured, direct or indirect, absolute
or contingent {including guarantecing any obligation), other than trade and operational
debt incurred in the ordinary course of business with trade creditors or other operational
creditors such as utilities, and in amounts as are normal and reasonable under the
circumstances. No indebtedniess shail be secured by the Property;

{e) not make any loans or advances 1o any third party, nor to Principal, Membar
or any Affiliate or any constituent party of Company except as permitted in the LLC
Operating Agreermnent;

{) do all things necessary to preserve the existence of the Company and shall pot,
nor will the Company permit & Principal to anend, modify or otherwise change the
Articles of Organization, LLC Operating Agreement or other organizational documents
of the Company, Manager Member or it's Principal in 2 manner which would adversely
affect the Company’s existence as a single-purpose entity.

{g) maipiain books and rccords and bank accouts separate from. those of a:czyT
other pergon or eptity, and Company will file its own tax returns; pe £

(k) at all times hold iteelf out to the public as, a legal entity separate and dlsuhbi
from any other entity (including any Affiliate, any constituent party of Compaty any
Principal or any entity which holds 1itle to the Property); o

Arfl‘

04 el 61 GIVED

(i) preserve and keep in full force and effect its existence, good standing and
qualification to do business in the state of Florida; =2

(i) mmaintain adequate management for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its conterplated business

operations;

() not dissolve or wind up, in whole or in part, and the Company shail not merge
with or be consolidated into any other entity;

{I) not commingle the funds and other assets of the Company with those of any
Affiliate, any Principal, any constituent party of Company or any other person;

{m) maintain its assets in such a manner that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any constituent party of

HO3000256430 7
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Company, Affiliate, Principal or any other person;

(n) not hold iself out to be responsible for the debis or obligations of any other
person (provided, that the foregoing shall not prevent Company from being and holding
itself responsible for expenses incurred or obligations undertaken by Manager Member in
respect of development duties regarding the Property); and

(o) obtain and maintain in full force and effect, and abide by and satisfy the
material terms and copditions of, all material permits, licenses, regisirations and other

authorizations with or granted by any governmental authorities that may be required from
fime to time with respect to the Property.

ARTICLE V1. REGISTERED OFFICE AND REGISTERED AGENT

The initial address or registered office of this Company is 5205 Town Center
Road, Boca Raton, FL 33462, The name and address of the registered agent of this
Company is Glenn E. Gromann who is Jocated at the same address above.,

ARTICLE V. MANAGEMENT

The Manager Member of the Company shall be: Randall R, Rossilli. The Project
Member shall be Glenn E. Gromans,
e
ARTICLE VIIL. ADMISSION OF NEW MEMBERS i
Additional Member(s) shall be admitted to the Company with the unanimous
written consent of all the Members(s) of the Company or directly in accordance with thc
LLC Operating Agreement.

ARTICLE IX. INDEMNIFICATION

SME IR

07 2led 613 ED

Pl
The Company shall indemnify managers, Members and officers of the Cnmpany
whe are wholly successful, on the merits or otberwise, in the defense of any proceeding
to which the manager or officer was a party because the manager or officerisorwas a
manager or officer of the Company against reasonable attorney fees and expenses
incurred by the mavnager or officer in conpection with the proceeding. The Cotmpany
may indemnify an individual made a party to a proceeding because the individual is or
was 3 manager, officer, employee or agent of the Company against lability if authorized
in the specific case after determination, in the manner required by the Member{(s), that
todermification of the manager, officer, employee or agent, as the case may be, is
permissible in the circumstances because the manager, officer, employce or agent has met
the standard of conduct set forth by the Member(s). The indemnification and
advancement of attorney fees and expenses for wanagers, Members officers, employees
and agents of the Company shall apply when such persons are serving at the Company’s
request while a manager, officer, employee or agent of the Company, as the case may be,
as a manager, officer, partner, trustee, employee or agent of another foreign or domestic

H(3000256430 7
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Company, partnership, joirt venture, trust, employee benefit plan or other enterprise,
whether or not for profit, as well as in their official capacity with the Company. The
Company also may pay for or reimburse the reasonable attorney fees and expenses
incurred by a manager, officer, employee or agent of the Company who isapartyto s
proceeding in advance of final disposition of the proceeding. The Company also may
purchase and maintain insurance on behalf of an individual arising from the individual’s
status as manager, officer, employee or agent of the Company, whether or not the
Company would have power 1o indemnify the individual against the same Hability under
the law. All references in these Articles of Organization are deemed to include any
amendments or successor thereto. Nothing contained in these Articles of Organtzation
shail limit or preciude the exetcise of any right relating to indemnification or advance of
sttomey fees and expenges to any person who is or was 8 manager, officer, empioyee or
agent of the Company or the ability of the Company otherwise to indemnify or advance
expenses to any such person by contract or in any other manger. If any word, clause or
sentence of the foregoing provisions regarding indemnification or advancement of the
aftorney feeg or expenses shall be held invalid as contrary to law or public policy, it shall
be severable and the provisions remaining shall not be otherwise affected.

ARTICLE X. MEMEBERS

The Manager Member of the Company shall be elected by the Member(s} in
accordance with regulations adopted by the Member{s) for the management of the
business and affairs of the Company as set for in the LLC Operating Agreement. These
regulations may contain any provisions for the regulation and management of the

Company not inconsistent with law or these Articles of Organization. Srer OO

IN WITNESS WHEREOF, the undersipned, an authorized representative of the A ;‘i
Members, has ¢ and subscribed these Articles of Orgamzaﬁun at Boca Raton, FE o
Flerida, for thg'foregoing uses and purposes, this 15% day of August, 2003, =1 r‘}}
Ry o =
.A‘ " - rg:g ;.‘i‘:‘ H
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/éﬂ E. Gromann T
ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF CRGANIZATION

Glenn E. Gromenn, having been designated as the Registered Agent in the above and
foregoing Articles of Organization, is familiar with and accepts the obligations of the
position of Reglstcred Agent under Section 608.4153, Flotida Statutes and other

/Gigih B. Gromann
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