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ARTICLES OF ORGANIZATION FOR
FLORIDA LIMITED LIABR.ITY COMPANY
PWPIL LLC

ARTICLE I - NAME -
The name of the imited lability company is PWE 1L, LLC,
ARTICLE XX - ADDRESS

The mailing address is 1001 Third Avem:e West, Suite 600, Bradenton, Florida 34205, and the street
address of the principal office of the limited Uability company is: 1001 Third Avenus West, Suite 600,
Bradenton, Florida 34205.

ARTICLE OI - REGISTERED AGENT, REGISTERED OFFICE AND
REGISTERED AGENT’S ACCEFTANCE

The name and address of the registered agent and office is:

Blalock, Walters, Held & Johnson, P.A.
802 11th Strest West
Bradenton, FL 34205

Having been named as registered agent and io accept service of process for the above siated limited liability
company f the place designaied i this certificate, the undersigned hereby accepts the appointment as
registered agent and agrees io act in this capacity. The undersigned further agrees 1o comply with the
provistons of all statutes relmiive to the proper and complete performance of such dutics, end Is fomilicr
with and accepts the obllgarions of the pesition as registered agent as provided for in Chapter 608, Florida

Statutes.
BLATOCK, WALTERS, HELD & IOHNSCON, P.A.
TE’E%%&'-__@@ L o
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ARTICLE IV - MANAGEMENT R
oo
The limited Hability company is managed by it members. R
' T i
ARTICEE V- PURPOSE - - w .
Notwithstanding any provision hereof to the contrary, the following shall govern: ,_ . e

The nature of the business and the purposes to be conducted and promoted by PWP I, LLC (the
“Company™} is to engage solely in the activity of acting as the managing general partaer of Polute West
Partpership, I, LLP, a Florida limited ability Parmership (“Partnership) whose purpose is to acquire from
Pointe West Parmership, Ltd. certain real property, together with all improvements located thereon, in the
City of Bradenton, State of Florida, commoniy known as the Pointe West Medical Office Building (the
“Property”) and own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and otherwise deal with
the Property. The Company shall exercise 811 powers enumerzsied i the Florida Limited Liability Company
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Act, as amended, necessary or copvenient to the conduct, promotion or attainment ofthe business of purposes
set forth herain

ARTICLE VI - PROFIBIVED ACTIVITIFS
WMotwithstanding auy provision hereof to the conirary, the following shall govern:

The Company shall onty incur or canse the Parmership to incor indebtedness in an amonnt necessary
o acguire, operate and maintain the Property. For so long as aoy morigape lien in faver of Wachovia Banl,
Natiopal Association, or iff suscessors or assigns (the "First Mortgage™) exists on amy portion of the
Property, the Company shall not and shall not canse the Partnership te incuy, assume, or guaraniy any other
indebtedness. For so Jong as the First Mortgage exists on any portion of the Property and the Parinership
remains owner of the Property, the Company (i} shall not and shall not cause the Partnership to dissolve or
Liquidate, (i) shall not and shall not canse the Partnership 10 consclidate or merge with or into spy other
entity, or convey or transfer its properties and assets aubstantially as an entirety or fransfer any of is
bencficial interests to any entity, (iif} shall not voluntarily commmence a case with respect fo itself or cause
the Partnership to voluntarily commence a case with respect o itself, as debtor, underthe Federal Bankrupicy
Code or any similar fadera] or state statute without the unanimous consent of the memberg, and (iv) shall not
msterially amend the Articles of Organization or Operating Agreement of the Company or the Partnership
Agreement of the Partnership without first obtaining approval of the morigagee holding the First Mortgage
on any portion of the Property.

ARTICLE V¥ - INDEMNIFICATION
Motwithgtanding any provision hereof i the contrary, the following shall govern:

Any mdemmnification of the Company®s members shall be fully subordinated to any obligations
respecting the Partnership or the Property (including without limitation, the First Mortgage), and such
indernmification shall not constihvie 2 claim against the Company or the Partnership in the event that cash
flow in exeess of the amounts necassary te pay holders of such obligations is insufficient to pay such
obligations.

ARTICLE VI - SEPARATENESS COVENANTS

Naotwithstanding any provision hereof 1o the contrary, the following shall govern:

For so long as the First Mortgage exists on any portion of the Property, in order to preserve and
ensurs its separsie and distinet corporats identity, in addition to the other provisions set forth in these articles
of organization, the Company shall conduct {ts affairs in accordance with the following provisions:

1. Tt ghail establizsh and maintain an offce through which its business shall be conducted
separate and apart from those of its parent and any affiliate and shalt allocate fairly and reasonably any
overhead for shared office space.

2. it shall snaimtain Corpany records and books of aceount separate from those of its
parent and any affiliate.

3. its memnbers shall hold appropriate meetings (or act by unanimmoos consent) to authorize adl
appropriate corporate actions.

4, 1t shall observe all corporate formalities.
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5 It shall not commingle assets with those of ifs pareat and any affiliate.

6. It shall conduct its own business in its own pame.

7. Tt shall maintain finaucial staternents separate fom Iis parent and any affiliate.

B Tt shall pay any liabiHties out of its own funds, including salaries of any employees, not funds
of its parent or any afftliate.

9. It shall maintain an arm’s length relationship with its parent and eny affiliate.

10. I shall not guarantee or, except to the extent of its liability for the debi secured by such
mortgage Hen, become obligaied for the debts of any other entity, including its parsmt or any afffliate or hold
out its credit ag being available to satisfy the obligations of others.

11. Tt shall use stationery, invoices and checks separate from its parent and any affiliate.

12, kt sheit not pledge itz assets for the benefit of any other entity, including its parent and any
affiliate.

13. It shail hold fiself out as an entity separate from its parent and any affilizte.
For purpose of this Article VIIL the following terms shall have the following meanings:

“gffiliate™ meang gny person controfling or controiled by or under common confrol with the parent,

" icluding, without limitation (I} any person who has & familia! relationship, by blood, marriage or otherwise
with any member, ditector, officer or employee of the Company, its parent, or any affiliate thercof (33) any
person Which receives compensation for administrative, legal or accounting services from this Company, its
parent or any affiliate and (iii) sach special purpose generat partner of the Porinership. For purposes of this
definition, “control™ when ussd with respect to any specified person, means the power to direct the
management and policies of such person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms “controlling” and “controlled™ have meanings correlative

to the foregoing.

. “parent” means any cther entity owning or comirolling, directly or indirectly, fifty percent (50%) or
more of the voting interests of the Company.

“person” means sny individual, corporation, Partnership, Hmited Hability Company, joint venture,
sssociation, joint stock Company, trust (including any beneficiary thereof), unincorporated organization, o
government or any agency or political subdivision thereof.

IN WITNESS WHEREOF, these Articles of Drgar'fa:im are executed on this 4th day of June,

o QML) e

i) Narne: Jonathan D. Fleece, Esqg.
AufHorized Representative

Prepared byr
Karen L, Xuvkin, Esq.
Tia Bar Ho 0573316
Blinlock, Waltert, Held & Johnson, P.A
202 1 1™ Sreecs West
Braderton, FL 34205
" Telephone: B43-748-5100
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