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ARTICLES OF ORGANIZATION FOR
HEALTH FIRST PHYSICIANS REAL ESTATE, LL.C
(a Florida limited liability company)

The undersigned member (the “Mermber”), desiring to form a limited liability company
under and pursuant to the Florida Limited Liability Company Act, Chapter 608, Florida Statutes,

does hereby adopt the following Axticles of Organization:
| ARTICLE I. NAME
The name of the limited liability company is; HEALTH FIRST PHYSICIANS REAL
ESTATE, LLC (the “Company™).
ARTICLE 1. ADDRESS
The mailing address and street address of the principat office of the Company is:

6450 South U.S. Highway 1
Rockledge, Fiorida 32955

ARTICLE III. DURATION

. The period of duration for the Company shall be perpetual, unless terminated in accordance with
the Operating Agreement of the Company or by the written agreement of the Mewber(s).
. ot 3T

ARTICLE IV. INITIAL REGISTERED AGENT AND OFFICE

[#% )
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The name and street address of the initial registered agent of the Company ﬂrfé; = i
. David Mathias = ‘ %”-«:
6450 South U.S. Highway 1 e @4
Rockledge, Florida 32955 SE09
oHE

ARTICLEV. MANAGEMENT

The business of the Compeny shall be conducted, carried on, and managed by no fewer
than one (1) manager (the “Manager™), who shall be elected by the Member(s) of the Company
in the mammer prescribed by and provided in the Operating Agreement of the Company.
Therefore, the Company is 8 manager-managed company. Such Manager shall also have the
rights and responsibilities described in the Opersating Agreement of the Company. The name and

address of the initial Manager is as follows:
Health First Physicians, Inc.

6450 South U.8. Highway 1
Rockledge, Florida 32955



. Such Manager shall serve in such capacity until the first meeting of the Member(s) or
until its successor(s) is duly elected and qualified.

ARTICLE V1. PURPOSE

The Company is organized solely for the purpose of acquisition, ownership,
leasing, operation and management of that real property described on Exhibit A attached
hereto, located in Melbourne, Brevard County, Florida (the “Property”) and to exercise all
powers enumerated in the Florida Limited Liability Company Act incidental, necessary or
appropriate to the conduct, promotion or attainment of the business or purposes otherwise set
forth herein. In addition, the Company shall be subject to the following restrictions:

a. the Company has not and will not engage in any business umrelated to the
ownership and leasing of the Property and the Company will conduct and operate its business
as presently conducted and operated;

b. the Company has not and will not have any assets other than the Property (and
personal property incidental to the ownership and operation of the Property);

c. the Company has not and will not engage in, seek or consent to any dlsso!uuon,
winding up, liquidation, consolidation, merger, asset sale, or amendment of its Articles of
Organization or the Operating Agreement of the Company;

d. the Company shall not file or comsent to the filing of any bankmptcy or
insolvency petition or otherwise institute insolvency proceedings;

e.  -the Company has not and will not fail to correct any known misunderstanding
regarding the separate identity of the Company;

f the Company has maintained and will majntain its books, records, resolutmns and
agreements as official records;

g the Company has maintained and will maintain its entity documents separate from
any other person or entity;

h. the Company has paid and will pay its own debts, liebilitics and expenses
(including, as applicable, shared personnel and overhead expenses) ont of its own fonds and
assets as the same shall become duc;

i the Company has held and will hold regular meetings, as appropriate, to conduct
its business and has observed and wiil observe all Florida limited liability company
formalities and record keeping to preserve its existence;

j- the Company bas beld and identified itself and will hold itself out and ldentnfy
itself as a separate and distinct entity under its own name and not as a division or patt of any
other person or entity (including and of its managers, members, any affiliate of the Company,
any constituent party of the Company, any guarantor or any affiliate of any constituent party
of guarantor), and conduct business in its own name and through its own authorized
directors, officers, managers, employees and agents and will maiptain and utilize separate
stationary, invoices and checks to the extent it has need for stationary, invoices and checks;

k. the Company has not made and will not make loans to any person or entity;



L. the Company has not and wil} not identify its members, or any affiliates of any of
the foregoing, as a division or part of it;

m. the Company has not entered into and will not enter into or be a party fo, any
transaction with its members, or any affiliates of any of the foregoing, except for that lease
by and between the Company and the Member, for the premises located within the Property,
in the ordinary course ol its business pursuant to written agreements and on terms which are
intrinsically fair and are no less favorable to it than would be obtained in a comparable arm'’s
length transaction with an unrelated third party;

n. the Company, if it has employees, has paid and will pay the salacies of its own
employees and has maintained and will maiotain a sufficient number of employees in light of
its contemplated business operations;

0. the Company has maintained and will maintain adequate capital in light of its
contemplated business operations;

p. to the extent it has an office and such office is located in the offices of any of its
affiliates, the Company will pay fair market rent for its office space located therein and its
fair share of any overheud costs with respect thereto;

q. the Company has not made and will not make any loans ot advances to any third
party (including any affiliate or constituent party any guatantor or any affiliate of any
constituent party or guarantor), will not pledge its assets for the benefit of any other entity
and will not acquire obligations or securities of its members or its affiliates;

T, the Company will not, nor will the Company permit any constituent party or
guarantor to amend, modify or otherwise change the limited liability company agreement,
partnership certificate, partnership agreement, articles of incorporation and bylaws, trust
cerfificate and agreement or other organizational documents of the Company or such
constituent party or guarantor, in any manner;

5. the Company will file its own tax returns and characterize itself as a separate
entity form any affiliate or other person in each and every report, tax return or financial
statement;

t. the Company will separately manage its liabilities from those of any affiliate and
pay from its assets (to the extent available) all of its own obligations, indebtedness and
habilities, including all administrative expenses and compensation to employees, if any,
consultants or agents, and all operating expenses, except that the Company's member(s) may
pay the organizational expenses of the Company;

u. the Company will not commingle the funds and other assets of the Company with
those of any affiliate or constituent party, any guarantor, or any affiliate of any constituent
party ot guarantor, or any other person or entity;

V. the Comparny has maintained and will 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 affiliate or constituent party, any guarantor, or any affiliate of any constituent
party or guaraator, or any other person or entity;



w.  thie Company has not held itself and will not hold itself out to be responsibile for
the debis or obligations of any other person or entity;

X. the Company will not dissolve or terminate or materially asnend the terms of this
Apreement or any other agreement pursuant to which the Company is organized with the
prior written consent of Wells Fargo Bank Northwest, National Association, as trustee; and

Y. the Company will not enter into any transaction of merger or consolidation, or
liquidate or dissolve (suffer any liquidation or dissolution), or acquire by purchase or
otherwise sll or substantially all the business or assets of, or any stock or other evidence of
beneficial ownership of any entity.

ARTICLE VII. OPERATING AGREEMENT

Subject to any restrictions or conditions contained in the Operating Agreement of the

Company, the power to adopt, alter, amend, or repeal the Operating Agreement of the Company
. shail be vesteq in the Member(s) of the Company.

The un&ersigned sole member of the Company has executed these Articles of
Organization to be effective as of the date of filing with the Florida Secretary of State.

Health First Physicians, Inc.
Sole Member

o il P

Name: David Mathjas
Title: Assistant Secretary




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND REGISTERED OFFICE
OF HEALTH FIRST PHYSICIANS REAL ESTATE, LLC

Pursuant to the provisions of Section 608.415, Florida Statutes, Health First Physicians Real
Estate, LLC, a Florida limited lisbility cornpany (the “Company”), hereby submits the following
statement designating the registered office and registered agent in ¢he State of Florida.

1. The name of the Company is: Health First Physicians Real Estate, LLC.
2. The name of the registered agent and the address of the registered office are:
NAME: David Mathias
ADDRESS: 6450 South U.S. Highway 1
Rockledge, Flonda 32955

Having been named as registered agent and to accept service of pracess for the above stated
limited liability company at the place designated in this certificate, 1 hereby accept the
appointment as regisiered agent and agree 1o act in this capacity. I further agree to comply with
. the provisions of all statutes relating to the proper and complete performance of my duties, and 1
am familiar with and accept the obligations of my position as registered agent as provided for in
Chapter 008, F.S.

('/. 5 m Date: February 1l4th  9g93




EXHIBIT A

PARCEL
LEGAL DESCRIFTION
COMPRISED OF EXHIBITS A-f THROUGH A-6

EXHIBIT A -1

LEGAL DESCRIPTION

Facllity Nama: Murrel!

A parcel of kand lying within Section 10, Township 26 South, Range 36 East, being mere

particularly deacribed ss follows:

Begin a the Soutbwest comer of VLB R A TRACT J5, P H A § E ONE, a5 reconded 1o Plat Book

37, Page 72 of the Public Records of Brevand County, Florida; thence South 84 degrees 47 19" East,
along the Soulh line of said Flat 53.40 feet; thance South 05 degrees 12'41* West, 30,00 fess; thence
South 84 degrees 47 19"East 50.00 fest; theece Morth 05 degrees 12" 41" East 30,00 foet; thence South
24 degrees 47 19" Bast 83.41 fect 10 the point of oarvahire of a curve concave Nottherdy having &
radius of 1450.70 feet; thence Eastarty along the are of said curve 222,87 feet through & contmal ansle
of 08 degrees 48* DB to a poini; thence South 11 degrees 12' 09* East, along a now-radial line 197.01
fest; thénce South 03 degroes 10 06 East 304,19 feot; thence North 88 degrees 16* 34" Weat 356.63
foet; thenoa North 1] degrees 31 33" East along the East right-of-way line of Murrell Road (2 120°
wide right of way) 207.6} feet to the point of curvatuee of 2 curve concave Westerly having & mdlus of
319t 83 feet; thence Northerly along the erc of said curva 301.04 faal through a cemima$ angle of 5
degrees 24'15" 10 the Foint of Boginning.

Together with two (2) Driveway Eanements as se forth in and pranted by Warnpty Desd

recorded Febrary 11, 1998 in Offficial Records Book 3791, page 663, Public Reconds of Brevard
County, Florida, described as follows:

The Sauth one-half {1/2) of the follawing desatibed propesty;

A parcal of jand tying within Section 10, Township 26 South, Range 36 Exst, Brevard Caunty,
Flordds more paiculary described & follows:

Commence at the intersection of the South right-of-way of Spyglass Road (3 120 foot right-cfway)
apd the Bast.light-nf-wly of Murrell Road (a 120 foot sight-of-way) 23 shawn an the Plat of

V 1E R A TRACT 3}-PHASE ONE as recorded in Plat Book 37, Page 72 of the Publlc Records of
Brovard County, Flortda, said point being the point of corvaturs of = curve, concave Westerdy, having &
radia of 319183 feet a5 a radial bearing of North §3 degrons 52° 41" West; theace Southerly along
the qre of 5aid curve and (he East right-of-way of Murrell Road, 8 distaace of 301.06 feet through s
ceniral angle af 05 deprees 24' 15" 10 the aurve’s end; thence South 1 degreen 317 32" West 2
distance of 175.14 feet to the Point of Beginning; thonce doparting said Eaxt right-of-way run South 88
degrees 16 34" Bast a distance of 108,94 fees; thenee South 01 deprees 43' 6" West, a ditance of
64.00 faex; thenee North 88 degrees [6° 34" Wesi, 2 distanco of 120,00 feet to a poiet on the East rightof-
way of Murrely Road: thence North 11 degrees 31" 32" East aloog said Fast right-of-way & distanoe

of 64,95 foet 10 the Puint of Beginnicg.

The Bast onshalf{1/2) of the following described property:

A parcel of Iand lying within Section 10, Township 26 South, Range 36 Bast, Brevard County,
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Florida, more particularly desorbed ax follows:

Commepee at the intesaction of e South dight-of-wiy of Spyglass Road (a 120 foat right-of

way) and tha Bast right-of-way of Murrell Road (a 120 foot right-of-way) s shown on the plat of
VIE R A TRACT Ji-PHASE ONE as recorded in Plat Book 37, Page 72 of the Public Recerds of
Brovard County, Florida; thence South B4 degrees 4T 19" East along the South tight-of-way of
Spyglass Road a distance of 191,81 feet to the begivwing of a curve, concave Northerly, havinga .
eadiug off 1450.70 feet; thence Easterdy along the are of ssid curve a distance o 200,14 feet though o
centrul mogle of 07 degrees 54' 17" to the Point of Beginuing; said point being the begioning of & point
on & cutvs, concave Nostherly, having s mding of 1450.70 feet: thence Fasterly slong the arc of said
curve & distance of A5 40 foer. through 2 ceoimal angle of 0F dogroca 47 38" to the point of intorection.
with 2 non-tangent line; thence departing soid South right-of.way, run South 11 degrees 1209 East, 2
distmee of 130.00 feet; thence South 86 degyees 24' 36" West, a distance of 4540 feet; thenae North
11 degrees 12* 09" West a distance of 130,00 feet, ta & point on the Sowh right-0f-way of said
Seyslass Roed and ths Point of Beginning,

EXTIBIT A2

LEGAL DESCRIPTION

Facllity Name: Giteway

Lot 3, MIMA of Melbourne, asconling to the map or plat thereof, a5 recorded jo Plat Book 58, Fage 48,

of the Public Records of Brevard Coupty, Florida.

Together with Easements 24 gt forth in ind grated by Mubual Easement Agresmmt reotded in

Cicial Records Baok 5818, Pags 9795, First Amtendment to Moummal Eetient Agroeme reoapdad in Official
Retords Book 5825 mage 7655, Second Amendment and Joinder to Mutua] Eascment Agreement recorded in
5910 page 4455, Terminstion of Firet Amendment to Mutual Exaoment recerded in Official Records Book 591§
page 5407, i Third Amendinont and Joinder to Mutnal Basemont Agreement reconied in Official Revonds
Book and Official Racords Book 5920 poge 1684, Pablic Records of Brovand County, Florida.

EXRIBIT A3

LEGAL DESCRIPTION

Facillty Name: Hickory

& pagt of the Southwest ons quarter of Section 34, Township 27 South, Range 37 East, Brevard County,
Florida, more particulardy describad as follow:

Comsnence at the Southeast corver of the Northeast ooe tquarter of the Southwest onc quarter of said

Sextion 34; thence North O degrees 56° 30° West a distance of 40 fert: thence Narth 89 dczl‘ﬁ 17 30" West
along the North line of Sheridun Road a distancs of 890 foet 10 2 point; theoce North 0 degress 56° 30" West
distance of 580,38 foet 1o the Point of Beginning; thence North 0 dogrees 56' 30" West & distanse of 317.83 fea;
theroa South B9 dogroes 51 30" Eset & distance of 362 25 foet to the Southrwantedy right-of-way of Hickory
Street; fhenee sonth 41 degrees 15'41" Eost along the said right-of-way kine of Hickory Street, & distance of
230,11 feet to the point of curvature of s curve copcave to the Southwest, said curve having a fadius of 585,62
ferk; thence along an et of said curve wnd through « caotral aogle of 9 dapreas 20° 08" 1 distance of 96.95 feet to
the Northerly line of thoss lands conveyed to the American Red Crozs; thence Narth 89 degrees 51 130" West
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along the Nordherly Jline of the last-mentioned lands, 8 distance of 152.49 feet to the Northwest corner of said
npddy; theocs South 0 degsens 56' 30" Eant along the Westerly line of said Iands & distanos of 198.60 fectto the
Northeriy line of those iands conveyed to the Brevart County Health Depanmant; thepce North 89 degrocs
51'30" Weat, a distapee of 314.93 foet to a point on the West houndary of those lands oonveyed to the Mental
Health Association; thence North 0 degrees 56° 30* West, a distance of 131,09 feet 10 a point; thencs North 89
degrees 51' 30" West, a distance of 300,00 fect to the Poixt of Beginning,

EXHIBIT A4

LEGAL DESCRIPTION

Facilicy Name: NASA

Parcel Az .

A portion of the Northwest 1/4 of Section 34, Township 27 Sowth, Range 37 East, Brevard County,

Florida, more particuladly described as follows:

From the Southwest comes of said Northwest 1/4 of Section, run South 89°36'16™ East along the Bouth’

tins of said Nocthwest 1/4 a distance of 139534 foet to the East right- of-way Jine of Apolic Boulevand and the
Point of Begiming of the hexcin decrbed property; thenee North 0°1504™ West along said East right-of-way
line of Apalio Boujeyard a digtance of 265.14 feel 1 (he South right-of-amy fine of Nam Boulevard; thence
Easterly along ths Sowth right-of-way line of Nass Boulevard and alontg a curve o tha right, having a radms of
1382838 fwt,_a centm! angle of §°58"28 and chord bearing South 83°43°45" East an arc d.iutﬂucaufﬂlﬁ.ﬂ.fm
thence South 0" 504" Hast 243,31 feet to aforcsaid South line of the Northweat 1/4 of Seotion 34; thence Nogth
£9*36'16" West along said South linz a disinooe of 215,00 frct to the Point of Beginning. Subject to an
easement a¢ dssoribed fn OFficial Records Book 638, Page 939,

Parcel B: ‘

A part of the Southwest 1/4 of Seotion 34, Township 27 South, Ravge 37 East, Brevard Couaty, Florida,

rore particubady described as follows:

For & point of seference commincs at the Southeast comer of the Northeast 1/4 of the Southwest 1/4 of

said Section 34; thence North 89751 '30* West along the Southerly line of tho Northeast 1/4 of the Soutbwest 1/4
of said Section 34, & disiance of 1259.61 fect to & point; theace North 00*19720" West 40 feet 16 the point of
intexsection of the North line of Sheridan Road and the East line of Apolio Boulevard (formerly Maple Street);
thenes contibue North 00°19'30" West along the Ensterly line of Apollo Boulevard 2 digtanes of 1199.23 fewt
the Point of Beginuing; thence comtimue North 00°15730" West a distance of $0.00 feax & the Notth Upcof the
Northeast 1/4 of the Somhwest 1/4 of said Section 34; thense Scuth 39°3504" East along the Norih line of the
said Nartheass 1/4 of the Southwest 1/4 3 distasce of 354.67 foct to the Narthwest comet of those Jands
conveyed to'the Salvation Anny; thence South 00°56'30" Bazt a distance of 88.45 feet to a poiot; thence Noth
B9*5105" West a distanec of 355.39 feet to (he Point of Beginning, (Reserving the Norik 40 feet for a drainsge
easentent). Subject to & 2¢ foot dreinage right of way and easement as recorded in Official Reconds Book 2426,
Page [578, of the Publje Records of Brevard County, Flotida,

Parcels A and B being more particularly describod as follows:

A portion of the Nonhwest 14 of Section 34, Township 27 South, Raoge 37 East, Brevand County,

Flonda, more particularly described as foilows:

BEGINNING pt a 1-1/2" lron Fipe found at the intersection of the east right-of-way line of Apolflo

Boulevard South and the South Right of-Way line of East NASA Boulevard;
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THENCE along the south right-of-way Jine of said East NASA Boulevard with the ate of a non-tangent
surve to the right having a radius of 1382.65 feet, an arc Jength of 216.57 Foes, a delta angle of 825828", a chord
bearing st distnoze of South 83°3541" East, 216,35 feet;

THENCE Seuth 00°13'54" East alang the west line of that gact of tand conveyed 1o 315 NASA
Bowlevard, L 1. C as recorded in Book 4059, Page 2138 a dimance of 243 31 feet to a F™ fron Pipe found;
THENCE Sauth 83°23°53° East alopg the south line of said tract of [and described in Book 4059, Page
2138, a distance of 139.00 feer;

THENCE South 01°23'54" East along the west line of that tract of land conveyed to The Salvation

Army described in Book 1514, Page 291, a distanse of 87.93 fest,

THEXNCE Nosth $3*56'15" West along the nosth tine of that tract of land conveyed to Holmes Regional
Medical Center, Ine., deseribed in Boak 2550, Fage 1138, & distance of 355.70 fect;

THENCE North 00°1 504" West along aaid east right-of-way line of that Apollo Boulevard Sooth, a
distance of 355,17 feet 1o the POINT OF BEGINNING.

EXMIBIT AS

LEGAL DESCRIPTION

Fasility Nume: Malabar

PARCEL L:

Lot 2 LESS AND EXCEPT that part lying withrn road tdgin of way, FLORIDA INDIAN RIVER

LAND DOMPANY'S SUBDIVISION, acconding to the plat thereof, reconted in Plat Book 1, Page 164, Publio
Resards of Brevand County, Florida. Lying in Seetion 34, Township 28 South, Range 57 Bast.

Less and exceptiog:

A parced of tand lying within Lot 2, Section 34, Township 28 South, Range 37 Eaat, Florids Indian

River Land Cumpmy Subdivision &3 reconded in Plat Book {, Page 164 of the Public Records of Brevard
County, Florida beiag move particularly desoribed as follows: Commence st the Southwwess carner of said Lot 2;
wmcmmoo degrees 07 mioutes 28 sceonds Weat, nlong the West line of said Lot 2, 33.00 fect to the
Morth vight of way line of Metabar Road and the Point of Baginning; tbovcs coptinns North 00 degrees 02
seconds 28 minutes West, along ¢aid West line, 225,00 feet; thence South 89 degrees 21 mimutes 08 seconds
East, 376,62 feet; thenoe Solnh 01 degrees 36 minutes 38 scconds West, 182,23 foov; thence Nocth 83 degrees 57
minutes 33 seconds West, 46,30 feet; thence South 00 degrees 02 minutes 23 seconds West, 42.00 fect; thence
Nostk: 89 degrees 24 minutes 10 seconds West, aoag the said North right of way Jing of Malshar Road, 325,00
fezt t the Foint of Beginning.

PARCEL 11

Muiual Easement Agreoment by and beiween MIMA Regl Estate, L.L.C., Grattor eand MIMA Land,

LLC, Grastee, dated , 2010 and recorded , in Official Recards Anek , Page , Public Records

of Brevard County, Florida.



EXHIBIY A6

LEGAL DESCRIPTION

Facllity Name; Purchasing Facility

From the center of Section 32, Tawnship 27 South, Rangs 37 Bast, Brevard County, Florida, run
South 0°22°20" East along the East line of the Soutbrwvest 1/4 of said Section 32; a dizance of 50 feet
to the intersaction of tha South right of way Une of Nusa Biwd; thence Saurh 8972300 West alang
!h‘e South right of way Tine of Nasa Bivd, » dismnce of 330 feet (o the Point of Beginning of the
herein described parcel; themes continue South 892700" West along the South right of way lina of
Nasa Blvd., 2 distance of 130 feet; thence South (0*22'20" East a distance of 350 feet; thence North
89*2300" East a distance of 150 feet; Lheace Noth 0°22'20" West & distance of 350 feet to the Point
of Bogiuning. »

TOGETHER WITH &n Easement for Ingress and egress racorded in Official Records Baok 3175,
Page 3373, of the Public Revords of Brevard County, Florida, '

10



