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COVER LETTER

TO:  Registration Section
Division of Corporations

sussecr: WISDOM CAMP ECKERD, LLC
(Namp of Limited Linbility Company)

The enclosed Articles of Amendmeant and fee(s) arc submitted for filing.

Picage return alt corvespondense concoraing this matter to tha following:

JAY S. SHAPIRO

" (Neme of Person)

WISDOM CAMP ECKERD, LLC

(Firm/Company)

1625 N COMMERCE PKWY., #225

{Address)

ot WESTON, FL 33326

E (Ciry/State and Zip Code)

- For further information conceming this matter, plevse call:

JAY S. SHAPIRO 2 954 |, 385-6616
(Nurnc of Perin) (Area Code £ Daytime Telephone Nanrber)

. Bnelosod is a eheck fer the following amomt

(] %25.00 Fiting Feo $10.00 Filing Fez & $55.00 Filing Fea & 560.00 Filing Fez,
D Cartificate of Statgs D Centificd Copy %ﬂﬂmz ocrsgm: &
(edditivael copy is enclosed) Certificd Copy
(additional copy is enclosad)
mﬂ ADI!RESS: . STREET/COURIER ADDRESS:
R:gis'unnon Seetion . Registration Section
Divigion of Corporations Divisior of Corporations
P.O. Dox 6327 Clifton Building
Tallahagses, FL 32314

265) Executive Center Cirele
Tallahassee, FL 3230}
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“

August 16, 2006

FLORIDA DEPARTMENT OF STATE
WISDOM CBMP ECKERD, LLC Drivision of Corporations
1625 N. COMMERCE PARKWAY
WESTON, FIL 33326

SUBJECT: WISDOM CAMP ECKERD, LLC
REF. LO6000075859

. We received your elactronically transmittad decument.

However, the
document has not bean filed.

Pleage make the focllowing corractiong and
refax the complete document, including the electronic filing cover sheet.

The amendment indicates that the "attached" doscument replaces article 7 of

the articles of organization however, nothing was. attached when our office
received your fax. Please fax the entire document again.

Plaase raturn your dooument, along with a copy of this letter, within &0
days or your filing will be consziderad abandoned.

I1f you have.any questions concerning the filing of your document, please
oall (850) 245-6853.
T e

e
Lesile Sellats FAX Aud. #: H06000202492
Docdmeng;Spégialist Letter Number: 606A00050612
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| U030
% : ARTICLES OF AMENDMENT
TO
O " ARTICLES OF QRGANIZATION
OF

WISDOM CAMP ECKERD, LLC

(A Florida L%?‘Iﬁ% Company)

FIRST:  The Asticles of Organizution were filed on AUGUST 1, 2006
document number 06000075899

and assigned

SECOND: This atneudment is submitted to amend the following:

PLEASE SEE ATTACHED DOCUMENT. THIS REPLACES
ARTICLE 7 OF THE ARTICLES OF ORGANIZATION.

pues AUGUST 11 , y | 2006

I*
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¢ of a diember or authorized representative of & member b “ég
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1, LIMETED LIABILITY COMPANY

I the Borrower is a limied liability company, its articles of organization or operming agreement should be
amended to include the following provisions:

a Articles of Organization or Operating Agreament

i.

SPEPROVISIONSFORSINGLE-MEMBERLLC

Purpose

The limited liability company’s purpose showld be limited to owning and operating the
mortgaged proper1y.

"Notwithstanding any provision hereof or of any other document governing the
formation, management or operation of the Limited Liability Company to the confraty,
the following shall govera: The nahme of the business and of the purposes to be

conducted and promoted by the Limited Lisbility Company, is 1o engage solely in the
following activities:

(1)  To 2cquire that certain parce] of real property, together with all improvements

located therson, located &t 1057 Camp Wi;dom Road, Dallas Texas and
commonly known as Eckerds (the "Property™")

(2  To 'u'wn. hold, sell, assign, wenafer, operate, lease, manags, mouigage, pledge
an@ otherwise deal with the Property. e .

(3) To exereise all powers epumerated in the Limited Liazbility Company

incidental, necessary or appropriste to the conduct, premotion or sttainment of
the business or purposes otherwise set forth herein.”

Certaln Prohibited Activities

The limited Lobdity compery shall be prohibited, except in certain circumsiances, from
engaging in certain aciivitles, including various typex of invclvency proceedings,
dissolution, liguidation, consolidation, merger, sele of all or substantially oll of the
limited liability company's assets. trongfer of limtied liability compeny Inmtercsss,
incurrence of additiono! deb! and amendment of the articles of organization.

"Notwithstanding any provision hereof or of any other document goveming the
formation, management or operation of the Limited Liability Company to the contrary,
the following sball govem: The Limied Liability Company shall only mcur indebtedness
in an amount neckssaly to acquire, operate and maintain the Property. For so Jong as any
morigage lisr exists ob the Property, the Limited Liabjlity Company shall not incur,
assume, of guaranty any other indebtedness, except for wrade payables in the ordinary
course of its business of cwning and operating the . The Limited Liability
Crompany shal) not engage In, seek or consent to any dissolution, winding up, liquidation,
consoldation, thergsr, asset sale or transfer of membership Interest. For so long es »
mortgage lien exists on the Property, the Limitod Liability Company will not without the
unanimous consent of al) of the economic membders [IF LLC 15 A SINGLLE MEMBER
LLC, add: “and ali of the springing member(s)special member(s)] of the Limited
Liability Company™ (i) file or cansent to the filing of zuy bankrupicy, insoivency or
reorganization case or proceeding; (i} ivstitute any proceedings under any applicable
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iii.

iv.

SPEPROVISIONSFORSINGLE-MEMBERLLC 2
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insolvency Iaw or otherwise seek any telief under any Jaws relsting to the reljef from
debts or the protection of dehtors genorally, (iii) seek or consent to th appoimment of 2
rectiver, liguidator, essignee, trustee, séquestrator, custodian or any similar official for
tse)f or any other emtity, (iv) make an asgipnment of it assets for the benefit of its
creditors or an assigravent of tho azsets of another entity Tor the benefit of such eatity’s
wroditors, or (v) wke any action in furthermce of ke forvgeing. For so long & =
mortgage Yien exists on the Property, no mmterigl amendment to these articles of
organization may be made without first obtaining approval of the morigagee holding &
firgt mortgage lien on the Propeny.”

Indemnification

Indemnificotion of a limited liability company’s partners should be fully subordinated to
obligations respecting the Property.

"Notwithstanding any provision hereof or of any other document governing the

formation, management or operation of the Limited Liability Company to the contrary,
the following shall povern: Aoy indepmification shall be fully subordinated w any

obligations respecting the Propayty and shall not copstiture a claim against the Limited

Liability Company in the event that cash flow is insufficlent to pay such obligations.”
Separateness Covenants

In order to demonsirate that if is a bankrupicy remore entity not at risk of having i3
assets substaniively consoliduied with those of another entity the limited Nabiliy
company st observe certdin covenants derigred to make evident the single purposa
entigy’s sepammc:sﬁ'uﬁiq affiliates. - .

"Notwithstmding sny provision bereof or of any other documemt govermning the
formation, management of operation of the Lymited Liability Company to the contrary,
the fallowing shall govern: For so long a3 any mwitgage lico axists on te Propoerty, in
order 1o preserve and ensure its separate and distinct Identity, in addition to the other
provisions set forth in these articles of organizavion, the Limited Liability Company shall
contuet its affairs in accordance with the following provisions:

(1) h stalt establish und maintain an office through which its business shall be
conducted separate and apant from that of any of Is affiliates and shall allocats
fairly and reasonably any overhead for shared office space.

{2)  Itshall muimain separate records, books asd scoounts From those of any affiliats
or any other person.

(3) It shall not commingle funds or assets with those of any affiliste or amy other
person.

(4)  Ttshall conduct its business nd hold its assets i its own name,

{5) It shall mminwip fipancia) statements, accounting statements and prepare tax
Teturns separate frown any affiliate or any other person.

(8) R shall pay any ligbilities out of its own fimds, including salasies of any
employees, not funds of any afftliate, snd maimain a sufBcient mmber of o
employees in light of Its comemplated business operations. b=
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Tt chall maintain adequate capital fn light of its contcroplated business
operations.

" It shalt maintain an arm's length relationship with any affiliate.

It shall not assume or guarantee or become obligated for the debts of any o@her
entity, meluding any affiliate, or hold owt its credit as being available to sutisfy
the obligations of othors.

1t shall not have any of its obligations pusranteed by any member, general
partnee or affiliate, except the guarantor of the mortgage loan.

Tt shall not pledge its assets for the beaeflt of any other person or entity or meke
an advance or loan to any person or entity, ineluding any affiliate.

It sball not acquire obligations or securities of its parmers, members or
sharsholders or any affiliate.

It shall use stationery, invelces and checks separate from any affiliste or any
cther pereon.

1t shall hold itself cut as an entity scparate and distinet from any affitiate and not
5 & division, department or part of any other person or entity.

2t shal ot identify its members or any afffiates as a division or part of it

Itswmwwhlumdhgumgiumm ;deu'my _
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It shell maintain its assets in such 3 manner that It wil) rot be costly or difficult

" to segregate, ascertpin or identify its indjvidual assets from thoue of any other

ontity,
It shap pot share a comumen logo with any affiliate or any other person.

Tt shall nol acquire or ows &ny material assots other than the Property apd soch
incidental personal property as may be necessary for the operation of the
Property.

It shall maintein its books, recomds, resolutions amd agreements as official
Tecords,

It shall hold reguler meetings, as appropriate. W condust its business and
observe all Limited Liahility Company level formalities and record kezping.”

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

“affiliate® means any person controlling or controlied by or under tommon control with
the Limited Liability Company including, without limitation () any person whe has a
familial refationship, by blood, martiage or othetwizs with any partner or employee of the
Limited Lisbility Company, or any aifiliatc thereof and (ii} any person which receives
compengation for administrative, legal or ascounting services from this lirnired liability
tompany, or any affiliate. For purposes of thiy definition, “control” when used with
respect to amy specified person, means the power to direct the managerment and policies

SPEPROVISIONSPORSINGLE-MEMBERLLC 3
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of such person, directly or mdirectly, whether through the ownership of voting secwifizs,
by contract or otherwise; and the terms "controlling” and “controlied” have meanings
correlative to the foregoing.

"person® meang myy individual, corporation, prrtacrship, limited lability u_wnpany,juim
vennure, association, joint stook compeny, trust (including any bensficiary thereof)
unincorporated orgenization, or goveynment or any aggncy ef politics] subdivis
thereof, .

Digaslution

To the axtent permitted by \ax fow the articles of organiration should provide that the
vole of a majariy-in-interest of the remaining membars Is syfficient to continue the life of
the limited tickility company. If such vote iz not obtained, for so long ay a mortgage len
exlses on the Property the imtted Hability compary may not be permitted to liquidare the
Property without first obtaining agproval of the morrgages hoiding a first mortgoge lien
on the Properly. Sweh holders may contime 1o exarcise all of their righty under the
existing security agreemenis or morigages until the debt underlying the morigage lien
has been paid in full or otherwise completely discharged.

“Nowwithetanding sy provision hereof or of any other document governing the
formation, management or operation of the Limited Lisbility Company to the contrary,
the following shal! govern: Tha vote of » majority-in-interest of the remaining members
is sufficient to contimue the lift of the Limitad Liability Company. If such vote I3 not
obtained, for so long as a mortgage Len exists on the Property the Limived Liability
Compagy shull not liquidate the Property without first obtaining approval of the
mortgapee Holding a first mortgage lien on the Property. Snch holders may continue to
exereise all of their rights under the existing security spresments or mortgages until the
debt underlying the wmortgage liens has been paid it full or otherwise completely

- diseharged.

.

Voting

When acting on marters subifect fo the vore of the members, notwithstanding that the
limited licbility company 15 not ther insolvent, the membary miucst take intp account the
interest of the limived liability compoany's creditors, os well as those of the memberz.

"Notwithstanding any provision hereof or “of any other document govemning the
formation, management or operation of the Limited Liability Company to the contrary,
the following shall govern: When acting op metiers subject to the vote of the merabers,
notwithstanding that the Limited Lisbility Company is mot then insolvent, all of the
members shall take into account the interest of the Limited Liability Company’s creditors,
as well oz those of the members.”

Single Member Limited Liability Companies

If Borrower is a single member fimited liability compary, i must have a springing
mdmber which, upon the dissolution of the sole member of Borrower or the withdrawal
or the disassociation of such sole member from Borrower, sholl immedictely becoms the
sole member of Barrower.

“Lipem the gorurrence of 2oy event that causes the Mamber to cease 1o be & member of
the Company (other than (i) upon eh assignment by the Member of a1l of its limited
liability company interest in the Company and the admission of the transferee, ot (i) the
resignation of the Member end the admission of an additional member of the Company),
the undersigned Specia) Member shall, without eny seton of any Person
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simultaneougly with the Member ceasing to be a member of the Company, automatically
be admitted 1o the Company 23 » Special Moember and shal) continue the Company
without dissolution. No Special Member may resign from the Company or transfer its
rights ay Special Member uniess a successor Special Member has besu admined to the
Company as Special Member by executing z counterpart to this Agreement; provided,
however, the Special Member shall automatically cease 1o be a member of the Compeny
upon the admigsion to the Company of a substinte Member, A Special Member shall be
& member of the Company that has no ipterest in the profits, losses and capital of the
Company end has 1o right to receive any distributions of Company assets, A Special
Member shall not be required to niake agy capital contribmtions to the Company abd shall

not veccive 8 fimited Bability company infzrest in the Company. A Special Mamber, in
its capscity as Specinl Member, may tot bind the Company. A Special Member, in s

capacity as Special Member, shall have no right 1o vote on, approve or othanvise consent
to sy gction by, oF malter rejating to, the Company, including, withoat limitation, the

merger, consolidation or conversion of the Company. In onder to implement the

admission to the Company of a Special Member, Specia] Member shall exceute a
counterpart o this Agreement.  Prior to s mdmissfon to the Company as Special
Member, each Bpecial Member shall not be a mespber of the Company.”
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