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August 14, 2006 g 2\
FLORIDA DEPARTMENT OF STATE %ol

EMPIRE CORPORATE KIT COMPANY Division of Corporations

I

SUBJECT: CAMP WISDOM ECRERD, LLC
REF: LO6000075886

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete decument, including the electronic filing cover sheet,
Please refax complete document. Didn't receive the attachment

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, pléase
call (850) 245-6D43.

Joey Bryan FAX Aud. §: HOB000202516
Document Speclalist Letter Number: 906A00050113

P.O BOX 6327 - Tallahassee, Flonda 32314
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ARTICLES OF AMENDMENT
( ; TO
1 ARTICLES OF ORGANIZATION
OF 2,
“y,

T, G
CAMP WISDOM ECKERD, LLC % e

{(Prcsent Name) A

(A Florida Limited Linbility Company) o %0 Q}‘O

e s

Z %3

S %

FIRST:  The Articles of Organization were filed on_AUGUST 1, 2006 aud assigned
document sumber L0S000075888

SECOND: This zrnendment is submitted to amend the following:
PLEASE SEE ATTACHED DOCUMENT. THIS REPLACES
ARTICLE 7 OF THE ARTICLES OF ORGANIZATION.

pateg AUGUST 11 , 2006

1gnature oT'a member or authorized representative of 1 member

JRA D COHEN

“Typed or printed name of signee

Filing Pee: $25.00
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1. LIMITED LIABILITY COMPANY 7 Q?o 22
I the Posrower i3 a limited Tiabitity company, its anticles of organization or opersting agreement should be g} qg;’f‘;x’
i 1I! isions: AN
amended to include the following provisions: L 2w
% @

a.

EMPIRE \ P.

Articles of Organization or Operating Agreement

i‘

ii.

Purposs ' ‘
The tmited liability company's prarpose shoxld be limited to owning end operating the -
morigaged property.

"Notwithstanding 3oy provision hercof or of any other document goveming the
formatioh, management or operation of the Limited Liability Compaty to the contrary,
the following shell govern: The natmwre of the business and of the puyposcs to be
conducted and promoted by the Limited Lisbility Company, is to engage solely in the
following zctivities:

(1)  To acquire that cerfain parcel of yeal property, together with all improvements
located thereon, locatad at 1057 Camp Wisdom Road, Dallas Texas and

cormmonly known as Eckerds (the "Pronerty™).

(2) To own, bold, 5ell, assign, transfer, operate, lease, manage, mortgage, pledge
and otherwise deal with the Property.

(3) To cxercise all powers epumersted in the Limited Liability Company
- incidental, necessary or appropritte to the conduct, premotion or atinrent of
the boginess or purposes otherwise set forth herein.”

Certain Prohibited Activities

Phe limited liobility company shall be probibited excepl in cevtuin circumstances, from
eogeging in certain activities, including various types of inselvency procecdings,
dixsolution, Equidetion, consolidation, merger, sale of oll or substantially all of the
limised linbiiity company's assets, tranfer of limited liobillty compeany interesm,
incurrence of additionst debt and amendmend of the articler of organization.

“Notwithstanding any provision hereof or of mny other documsnt govemning the
formation, management or operstion of the Limited Liability Cormpany to the contrary,
the following shall govem: The Limited Linbility Company shall only incur i

H an amount nevessary 1o aoquire, operate and maintain the Property. For so long as any
mortgage lien exists on the Property, the Limited Lisbility Company shall not incor,
sasume, or guaranty any ofher indebtedness, except for trade payables in the ordinary
course of its business of owning and operating the Property. The Limited Liability
Compeny sha)l not engage in, seek o consent te any dissolution, winding up, liguidation,
consolidation, merger, asyet sale or transfer of membership interest.  For so Jong as a
mortgage lien cxists on the Property, the Limited Liability Company will not without the
unanimous consent of all of the economic members [IF LLC IS A SINGLLE MEMBER.
LLC, adk; “and all of the springing member(sVspecial temben(s)] of the Limited
Liability Company”: (i) file or consent 1o the fling of any bankrupicy, insolvency or
reorganization case or procceding; (if) institute any proceedings under any applicable

SPEPROVISIONSFORSINGLE-MEMBERLLC
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insolvency taw or otherwise seek any volief under any lows relalmg o the rchd’ﬁowﬁ};gj\
debts or the protection of deblors generally, (ii) seek or cotsent to the uppmnnnan a v 2% -
receiver, fiquidetor, assignec, trusite, sequestrator, custodian oy any similat ‘offieialPor ‘4}\\
itscif or any other entity, (iv) make an assigument of ity assets for the benefit of nts? P
creditors oF un ossignment of the assets of another entity for the benefit of such enthty’s Py
creditors, or (v) take any action in firtherance of the foregoing. For so long as a &,’5, 7 _.;‘;
morgage lien exisis on the Property, no waterial amendment to thesc atticles of  ~ B
organization may be made without first obiaining approval of thz mortgagee holding » o %
L

first mottgage lien on the Property.”

Indermnification

Indemnification of a limited liability compery’’s pariners should be fully subord noted fo
obligations respecting the Property.

"Notwithstandipg any provision hereof of of any other document goveming the

formation, munagement or operation of the Limited Liability Company to the contrary,
the following shell goverm:  Any indemnification shall be fully subordinated to amy
obligations respecting the Property and shall not constitute » claim nganst the Limited
Liability Company in the event that cagh flow is insufficient to pay such obligations."

Separatcnosz Covenants

In order to demonstrate thet it & o bankruptcy remote entity not at risk of having its
assety subvtantively corsolidated with those of anocther entity, the limited lability
company must olaerve certain covenants designed to make evidant the single purpose

entify's separateness from iy afiiliotes,

"Notwithstanding any provision bereof or of any other documont governing the
formation, management or aperation of the Limited Liability Company to the contrary,
the following shall povern: For 5o long as any mortgage bien axists on the Property, in
order to preserve and cuswre its separate znd distinct identity, in addition to the other
provisions set forth in these articles of arpanization, the Limbed Lisbility Compaay shall
conduct its affairs in accordance with the following provisions:

(1} 1t shall esteblish end maintain an office through which its business shail be
. comdusted separate and apart from thot of any of fis affiliates and ghall aliocme
fairly and reasonably any overhesd for shared office space.

(2)  Itshall maintain separate records, books and aceotnts fiom those of any affifiate
or ary gther petyon.

(3) It shall not commingle fimds or zssets with those of any affitiate or agy other
person.

C)) 1t shal] eanduet ite business and hold its assets in its own name.

(5) It shall maintain finsncial stetements, accounting statements and prepare tax
Tetums sephrate from any affiliate or any othet persan,

(6) 1t shall pay any Mabilities put of s -own funds, inchuding salaries of any
cmployees, not funds of any affiliate, and mainmio a sufficient number of
employees in light of its contemplatad business operations.

SPEPROVISIONSFORSINGLE-MEMBERLLC 2
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)] Tt shali maintain adequmc capital n Tight of its contemplated business

: e s
perntions. g
’ g o
. 1} a . [ -, = * % .(:;\ /'\.-
(8) 1t shall maintain an avm's length relationship with apy affiliate. %}} VO,\{?,} )/(

[
{9 Tt shall not assume or guarantee ot become obligated for the debts of any olh:({ ‘%;zx .
ertity, jotiuding any affiliate, or hold out its credit as heing availshle to sarisfy '2’} Qp‘{A

the obligations of others. | & -?;%g\
(10} 1t shml] vot have any of its obligetions guaranteed by amy member, genersl ) C

partner ar affitiate, except the guarantor of the mortgage loan.

(11) 1t shall not pledge its assets for the benafit of any other person or entity or make
an ndvance or loan to any person or entity, ineluding any aftiliate.

(12) Tt shall not scquire obligations or securities of its partvers, members of
sharchelders or any affiliate,

(13) 1t shall use stationery, invoices and checks scparmte from any afiiate or any
other person,

(14)  Itshall bold itself out as an entity separate and distinct from any affiliste and not
as 8 division, department or part of any other person or entity.

(15) It shall not idenuify its members or any affiliates as a division of part of it.
(168) It shall eorrert any known misunderstanding regarding its separate identity.

(17) 1t sball maintain its assets In such & manner that i will not be costly or difficult
to scgregate, pscerinim or identify i3 individual assats from thoso of any other
entity.

(18)  Itshall not share 2 common logo with any affiliete or any other person.

{19) It shall zot nequire or own any matorisl assers other than the Property and such
intidental personal property as may be necessary for the operation of the
Property.

(20) Tt shall maintain its books, recerds, resolutions and agresments as official
Tectds.

(21) It shall hold repular meetings, as appropriate, o conduct its business and
obscrve all Limited Liobility Company level formalities and record keeping.”

For purpose of this Article __, the following terms shali have the following meanings:

- "affiliste” means any person comrolling or controfled by o wnder common control with
the Limited Ligbitity Company icluding, without imitation (i) any person who has a
familia) relationship, by blood, marriage or otherwise with any partuer or employee of the
Limited Linbility Company, or any affitiate thereof and (i1) any person which receives
compensation for administrative, legal or accounting services from this limited liability
company, or sny affiliate. For purposes of this definition, "contol” when osed with
regpect 10 any spacified persot, means the powet to direct the management and policies

SPEPROVISIONSFORSINGLE-MEMBERLLC 3
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of such persom, ditectly or indirectly, whether through the ownetship of voting 3ccuritiu.?

by comtract o othorwise; and the terms "controlling® and “comrolled” have meaningy
correlative to the foregoing.

"gerson" means any mdividual, corporation, parmership, limited liability company, joint
venture, gssociation, joint snek company, trust (including sy beneficiary thereof),
imincorporated orgmuization, or government of any apeney or political subdivision
thereof, :

Dissolution

To the extent permitted by tax iow the articles of organization should provide that the
vote of & mjordy-in-infercst of the remaining membery is sufficient to continue the life of
the: limited liabillty compeny. If suck vote iz rot obiained, for 3o long ax a morigage lien
exists on the Property the limited liability company muay not be permitted to liquidate the
Property without first obtaining approval of the murigagee holding a first mortgage lien
an the Property. Suck holders may cortimue 1o exercise ail of their rights under the
exizting secwrily agreemenis oF morlgoges witil the debt underlying the morigage lien
has been paid in foll or otherwise completely discharged,

"Netwithstanding any provision hercof or of any other dombment gowsrning the
formation, management or operation of the Limited Liability Company to the contrary,
the following shall govern: The voie of a majority-in-interest of the romaining members
is sufficient to continue the life of the Limited Liability Company. If such vote is not
obtained, for 50 long 85 8 mortgage lice exists on the Propenty the Limited Lisbillyy -
Company shall oot liquidste the Property without first obtmining approval of the
ntortgagee holding a first mortgage lien on the Property. Such holders may continue to
exercise 2]l of their rights under the extisting secuxity agresments or mortgages until the
debt underlying the mortgage liens hes been paid in full or otherwise completely

discharged.

Voting

Fhent octing on motters subyject to the vote of the members, notwithswanding that the
limited Liability company is not then insolfvent, the members must Iaks inlo accownt the
interaxt of the limited liability compary's creditors, as well ox thove of the members.

"Notwithstanding any provision hercof or of any other document goveming the
formation, management o operation of the Limited Libility Company to the contrary,
the following sball govern: When acting on matters subject to the voic of the mermbers,
notwithstanding that the Limited Liability Company Is net then insolvent, all of the
members shall take jnto accownt the interest of the Limited Liability Company's ercditors,
n well ag those of the members,”

Single Member Limited Liability Companies

If Borrawer is a single member limtted Mabiltyy company, it must have a springing
member which, upon the distolution of the sole member of Borvower or the withdrawal
or the disoxsociation of such sole member from Borrgwer, thall immediately become the
sode member of Borrower.,

"Upon the occurrence of any event that cansss the Member to cease to be a member of
the Company (other than () upom ab assignment by the Member of all of its Limitad
lisbility compiny interest in the Compeny and the admission of the tramsferee, or (i) the
Tesignation of the Member and the admission of an additional member of the Company),
the mudersigned Special Member shall, withoot eny aetion of any Persou aad

SPEFROVISIONSFORSINGLE-MEMBERLLC 4
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simultancously with the Member ceasing to be a merober of the Covnpany, automatically
be admiited to the Company as & Special Member and shall continue the Campany
withput dixsolution. No Special Member ey resign from the Comnpany or trangfr its
rights as Speclal Member unless a suocessor Special Member has been admitted to the
Company a5 Special Member by execnting 8 counterpart to this Agrsement; provided,
however, the Special Member shall automatically cezse to be a member of the Company
wpon the admiszion o the Company of a substitute Member. A Special Meraber shall be
a mesber of the Company that has no interest in the profits, losses and capital of the
Company and has no right to roccive wry distributions of Company assets. A Special
Member shall not be required to make any capital contributions to the Company sud shall
not rescive a limited ligbility company interest in the Company. A Sperial Member, in -
its capacity as Special Member, may not bind the Company. A Spacial Member, in its
capacity ms Special Member, shall have no *ight to vote on, 2pprove or otherwise oonsent
to amy action. by, or matter relating to, the Company, inchuding, without limiiation, the
morger, consolidation or convetsion of the Compauy. In order to implement the
admission to the Company of a Special Member, Spociel Member shall execuio a
coumtmpatt to this Agreement. Prior to its admission to the Compeny as Special
Metnber, each Special Member chall not be a member of the Company.”

SPEPROVISIONSFORSINGLE-MEMBERLLC 5 HCXOCW‘ Oa 5/ (0
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