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Florida Dept of State

FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State
January 27, 2005
WHISPERING OAKS, L..L.C.
P.O. BOK 92859

LAKELAND, FL 33807

SUBJECT: WEISPERING OARS, L.L.C.
REF: LO5000006764

We received your electronleally transmitted document. Bowever, the
dooument has not been L£iled., Please make tha following correstiong and
refax the complete document,

including Lthe electronic £iling cover zheet.
The document must contain thea oxi
Florida.

ginal date of filing/authorization in
Please return your document,

alony Wwith a copy of this letter, within &0
days or your [iling will be considered abandoned. :
1f wyou have any questions concerning the filing
call {(850) 245-8813.

Diane Cushing

of your document, please
Dogument Specialicst

¥

FAX Ahud. #: HOBO00020775
Letter Number:
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AMENDED
ARTICLES OF ORGANIZATION FOR
WHISPERING OAKS, L.L.C.,
a FLORIDA LIMITED LIABILITY COMPANY

The undersigned member or authorized representative of a member pursuant 1o
Chapter 608 of the Florida Statutes, hereby amends the Articles of Organization for Whispering
Qaks, L.L.C., 2 limited Hability company, filed on Jamuary 21, 2005 Article Number

L.05000006764 and adopts the following Articles of Organization for such Limited Liability
Company:

ARTICLE I - Name:
The name of the Limited Liability Company is WHISPERING OAKS, L.L.C,
ARTICLE 10 - Address:

The mailing address of the principal office of the Limited Liability Company is P.O. Box 92959

Lakeland, Florida 33807 and the street address is 200 E. Robsoxn Streei, Lakeland, Florida 33 804:
2959,

ARTICLE MY - Duration:

The period of duration for the Limited Liability Company shall be perpetual commencing on the
date of execution of these Articles of Organization.

ARTICLE IV - Management:

—
ren c-c:_:
The Limited Liability Company is to be managed by managers and the name ard #ddrdss of

initial managers who shall serve until their successors are elected and have qualﬁﬁé arg; _E_
}I’" -
N Address B :
ANarme AACCIESE vl
A< 2 m
Patrick Seery P.O. Box 92959 i 5

Lakelind, Florida 335}

A)

'iu HE
0c U LEN

ARTICLE V - Admission of Additional Members:

The right, if given, of the members to admit additional members and the terms and conditions of
the admissions shall be with the affirmative vote of 2 majority of the Members.

{H05000020775 3)
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ARTICLE VI - Members Rights to Continne Business:

The right, if given, of the remaining members of the limited liability company to continue the
business on the death, retirement, resignation, expulsion, bankruptey, ot dissolution of 2 member
or the occurrence of any other event which termunates the continned membership of 2 member in
the Jimited liability company shall be only with the affirmative vote of a majority of the remaining
Members.

ARTICLE VU - Covenants with Respect to Operations and Fundamental Change

The LLC has emtered into apd reccived certain financing (the “Financing™) from Column

Financial, Inc. (together with its successors and assigns, the “Lender™), which Financing is

secured by a first mortgage lien on certain real and other property located ar 200 E. Robson,

Tampa, Florida 33804 2959 (the “Property”). With respect to the Financing and the Property
the JCorporation]:

() does not own and will not own any encumbered asset other than (i) the Properry,

and (i1) incidental personal property necessary for the operation of the Property;

(b)  1is pot engaged and will not engage in any business other than the ownership, ,
i management and operation of the Property;

(c) will not enter into any contract or agreement with any general partner, principal,
member or affiliate of the LLC or any affiliate of any such genecral partmer,
principal, or member of the LLC, ¢xcept upon terms and conditions that are
intringically fair and subsmantially similar to those that would be available on an

arms-length basis with third parties other than an affiliate; Pen e
e m g

(d)  has not incurred and will not incur any debr, secured or unsecuad, ggect ord §
contingent (including guaranteeing any obligation), other thmﬁglhcmcureﬁ
indebtedness, and (ii) trade payables or accrued expenses incurredi?vihe bﬂdmary
course of business of operating the Properry; no debt whatsoever ﬁ@ be securc@f 1

{senior, subordinate or pari passu) by the Property; += T ",
L
(":-4 N

(e) has not made apd will not make any loans or advances to any third p&r«gg (m.gmdmg
any general partmer, principal, member or affiliate of the LLC, or any guaféhror);

H is and will be solvent and pay its debts from irs assets as the same shall become
due;

{2 bas done or caused 1o be done and will do all things necessary to preserve ils
existence and limited liability company formalities, and will not, nor will any

(HOS50Q0020775 3)
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(1)

@

(k)
M

{(m)

{n)

(o)

(P

(q

(r)

(HC5000020775 3)

partoer, limited or general, or member thereof, amend, modify or otherwise change
its certificate or articles of organization, or operating agreement o1 regulations, in
a manner which adversely affects the any such member’s existence as a single-
purpose, single-asset “banlauptcy remote” enticy;

will conduct and operate s business as presendy conducted and operated;

will maintain books and records and bank sccounts separate from those of its
affiliates, including its geperal partners, principals and members;

will be, and at all times will hold itself out to the public as, a Iegal entity separate
and distinct from any other entity (including any general partaer, priocipal,
meraber or affiliate);

will file its own tax returns;

will mainrain adequate capital for the normal obligations reasonably foreseeable in
a business of its size and character and in light of its contemplated business
operations;

will not, nor will any sharcholder, partper, member or affiliate, seck the
dissolution or winding up, in whole or in part, of the LLC;

will not enter into any transaction of merger or consolidatiom, or acquire by
purchase or otherwise all or substantially all of the business or assets of, or any
stock or beneficial ownership of, any entity;

will not commingle the funds and other assets of the LLC with 7o 0{%!}/ general
parmer, principal, member or affiliate, or any other person;

i

e
has apd will maiatain its assets in such a manper thart it is not ordifficylt to

segregate, ascertain or identify its individual assets from thos€RTany Afiliaedy
any other person; M @
gt # 5] r—

WVl §

YHY
134

3

[ e I e 4
has, and any general partner or operating member of the LLEE Hgs, ft all times
since its formation, observed all legal and customary formafifi€d regarding its
formarion and will contimue to observe all legal and customary formalities;

does not and will not hold itself out to be responsible for the debts or obligations
of any other person; and

(HO5000020775 3)
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(s}  upon the commencement of a voluntary or involuntary bankruptey proceeding by
or against the LLC, the LLC shall not seek a supplemeptal stay or otherwise
pursnant to 11 U.5.C. 105 or any other provision of the Bankruptcy Act, or any
other debtor relisf law (whether statutory, common law, case law, or otherwise)
of any jurisdiction whatsoever, now or hereafter in effect, which may be or become
applicable, to stay, interdict, condition, reduce or inhibit the ability of Lender to
enforce any rights of Lender against any guarantor or indemnitor of the secured
obligations or any other party liable with respect thereto by virme of any
indemmity, puaranty or otherwise,

ARTICLE VII-Initial Registered Office and Registered Agent

The initial street address of the registered office of this Limited Liability Company in the State of
Florida shall be 1150 Louisiana Avenue, Suite 4, Winter Park, Florida 32789. The Members may
from time to tme move the registered office to any other address in Florida. The name of t ths
initial registered agent of this Limited Liability Company at that address is Michae! L. Mar10we ,
The Members may from time to time designate a new registered agent,

IN WITINESS WHEREOF, the undersigned member or suthorized representarive
of & member has made and subscribed these Articles of Organization at Orlando, Florida, this 27"

day of January, 2005.
MA/

" Michael L. Marlowe, Authorized Agent

Having been named as registered agent for the above mentioned Limited L@nhty Company, at
the place designated in the foregoing Articles of Organization, I hereby acc@guclﬁaemgnanon
and agree 1o act in such capacity, and I farther agree to comply with the prowisigns g all stalijes
relative to the proper and complete performance of my duties a5 registered ﬁﬁt an fapmiitiar
with, and accept the duties and obligations of my position as registered age&ﬁ.( _J a.

e
Slgnamrq/ Q

Michael Marloweu.-v

Date:  January 27, 2005

EMLMACORP . FIL\Whispering Qwks\lnd amended article of org.wpd
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