Florida Department of State

Divigion of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax audit
nitber (shown below) on the top and bottom of all pages of the document

(((FI05000244083 3)))

Note; DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet

To:

Divigion of Corporations
Pax Number : (BS0)205-0380

Erom:

[ o |
Account Name 3 BROAD AND CASSEL-WPD
Account Number : I1293000Q01¢

o =Zvw
o oonfm
Phone ¢ (b61)832-3300 5 S5
Fax Number : [561)655-1109 g xmo
] ot
— "'fl}:'ﬂ
= ke
I < T
g = T 29
a Sz BASIC AMENDMENT £ 35
pit = :{ 0 é!"‘l
= = & TEX-SIERRA, INC. &
5 =
(33 g &
= S B _
< - . |
7 $43.75 '
Elgoty HHM Rl g Mesad, Somonatn Eiling, Rublic Sscess Help,

N, b s ‘
AF36Z.003/

htips:/fefile. sumbiz.orgfscripts/efilcovr.exe / 0 / / §L /0 S 10/14/2005



06T, 14. 2065  1:29PM 561 655 1109

© NG R416 P2 -
(05000244083 3y)) .
=2
<o
THIRD AMENDMENT & 2
o 8 28
ARTICLES OF INCORPORATION OF -t %"—,j‘.m
TEX-SIERRA,INC. T 2%
sy
Pumsuant o the provisions of Sections 607.1003 and 607.1006 of the Florida Businea.r_‘g. ?;%9“
Corporation Act (1993), the undexsigned corporation adopts the following Third Amendment to itsge Do
Axticles of ncorporstion; effective as of the date set forth below: =
o o
1. The name of the corporation is TEX-SIERRA, INC. (the "Corporation™). 3
2.

The following amendments 1o fhe Articles of Tncorporation were adopted by
the sole sharehoider and all of the Directars of the Corporation (the number of votes cast
being sufficient for approval) by the Unanimous Written Consent of Directors and Sole
Sharcholder of the Carporation i Licu of a Special Joint Meeting dated as of Ocf: 7 |
2005 in the manner prescribed by Sections 607,1003 and 60710086 of the Florida Business
Corporation Act:

A ARTICLE X entitled Independent Director is heveby amended to read in its entirety
as follows:
“Ind; nt

i r"" means an individual who shall not have been at the time of such
individual’s initial appointtent, and way not have been at any time during the preceding five years,

and shall not be ar any Hme while serving a2 an Independent Director of the SPE Equity Owner or
Borrower if 2 single member Lmited liability company or, if applicable, eithér (a) 2 sharcholdar of,
or an officer, director, partner or employee of, Bamrower or SPE Equity Owner or any of their
respective shareholders, partoers, members, subsidiaries or Affiliates, (b) @ customer of, or supplier
to, Borrower or SPE Equity Owner or any of their respective shareholders, parttiers, members,
subsidiaries or Affiljates, (¢} a person or other entity Controlling or under common Contiol with
any such shareholder, officer, director, pariner, member, employee, supplier or customer, o {d) a
member of the immediate family of any such sharshelder, officer, director, partner, merber,
employee, supplier or customer,
B. ARTICILE XIT entitled Single Puipose Entity is hereby amended to read in
its entivety as Follows: )

AR

Notwithstanding anything to the contrary contained herein, the Corporation shall at all
times remain a "single purpose entity" and, in furtherance thereof, the Corporation shall:

(2)  Not own any asset or property other than a general partnership interest in
TEX-SIERRA LIMITED PARTNERSHIP, a Florida limited partnership (the "Partmership™,
which owns, manages and operates certain improved real property locat=d in El Paso, Texas (the
"Project™);
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. (b)  Not engage in any business other than the ownership of its interest in the
Parinership and will conduct and operate its busincss as presently conducted and operated;

{c) Not enter into any contract or agreement on behalf of the Partnership with
any constituent party or any affiliate of any constiment party, except upon terrms and conditions
that are intrinsically fair and substantially similar to those that would be available on an
anms-length basis with third parties other than any such party;

{d) Not incur any debt, secured or unsecured, direct or contingent (incloding
guaranteeing any obligation), other than (f) debt incurred in connection with the Project from
GMAC (as defined below), and (i) trade payables incurred in the ordinary course of its business
of owning and operating the Project, which trade payables shsll be castomary, unsccured and
paid within sixty (60) days of having been incurred, and on the terms znd not in excess of the
amount sct forth in the Loan Documents;

(e}  Not make any Ioans or advances on behall of the i’armarship to any third
party (including any affiliate or constituent party) and not acquire obligations or securities of its -
affiliates or consiifuent parties; '

161 Remain solvent and pay its debis and liabilities (incinding, sz applicable,
shared personnel and overhead expenses) from its assets as the same shall become due to the .
extent that it has funds available;

{g) Preserve its existenes 83 on entity duly organized, validly existing and in
good standing under the laws of the jurisdiction of its organization or formation and shail not,
withont the prior written consent of GMAC (50 long as the losn from GMAC iz outstanding)
amend, modify, terminate or fail to comply with the provisions of these Articles of neorporation,

as amended;
) Own any new subsidiary or make any investments in any Pergon without

the consent of GMAC:

163 Maintain all of its books, records, financial statements and bank accounts
separate from those of its affiliates, and any constituent party, will file its cwn tax refurns and
will maintain its books, records, resolutions and agreeracnts as official records;

6))] At all times will hold itself out to the public as a legal entity separate and
distinet from any other eptity (including any affiliate or any constitucnt party), shail correct any
known misunderstanding regarding its,status a3 a separate entity, shall conduct business i its
own name, shall not identify iteelf or any of its affiliates as a division or part of the other and
shall maintain and utilize ssparate stationery, involces and checks;

(k} ~ Maintain adequate capital for the normal obligations reascnably
foresecable in & business of its size and character and in Jight of its contemplated buosinsss
opérations;

(i) Not seek or effect the liguidation, dissolution, winding up, consolidation
or mecger, in whole ¢ int part of the Partnership or of the Corporation;

2
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) (m) Not commipgle its funds and other assets with thoss of any affiliate or
constituent party or any other person or entity;

(n)  Maintain its assefs in such a manver that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any affiliste or constituent party
or any other person or entity;

(©)  Not hold itself out io be responsible for the debts or obligations of any
other person;

(p)  Not guarantee or become obligated for the debts of any other entity or
person or hold itself out to be responsible for the debts of another person or entity;

(@  Not share any common iogo with or hold itseif out as or be consfdared 25 a
department or division of any principal, member or affiliate of the Corporation or the Partnership
or any othes person or entity;

) Not fail to allocate fairly and reasonably any overhead expenses that are
shared with an affiliate, including paying for office space and scxvices performed by any
employee of an affiliate;

(&) Not pledge its assets for the benefit of any other person or entity;

'] Mot fail to maintain a sufficient number of employess in Jight of its
contemplated business operations;

) Mot sell or lease, or otherwise dispose of el or substamtially all of the
assets of the Corporation or the Partnership, except in a mauner, if any, consigtent with the
requirements of the Loan Documents;

{v} Not amend, modify or alter these Articles of Incorporation, as amended,
the Partnership's Certificate of Limited Partership or the Partnership Agreement, or permit the
neansfer of any Pertnership Interest except In 4 manner, if any, consistent with the requirements of

the Loan Documenis;

{w) Not take any action which, mnder the terms of iis Articles of Incorporation,
Bylaws or any voting trust agreement with respect to any common stock, requires a vote of the
Board of Directors unless at the time of such action there shall be at Yeast one (1) member of the
Board of Directors who is an Independent Diréctor; and

()  Not take any of the following actions onless at the time of the action there
shall be at least ene (1) member of the Board of Directors who is an Independent Director, who
has approved such action:
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(1)  File or congent to the filing of eny bankmuptcy, insclvency or
reorganization case ar procesding; institute any proceedings under any applicable
insolvency law or otherwise seek any rolisf under any laws rciatmg to the relfef
from. debts or the protection of df:bturs gencrally;

(2) Seek or consent to the appointment of g receiver, Lgnidator,
assignes, trisice, sequestrator, custodian or any similar officisl for the
Carparation or a substantial portion of ifs properties;

(3)  Make any sssipoment for the benafit of its creditors; or

4) Take any action in furtherance of any of the foregoing.

C. ARTICLE X cntitied Definitions is hereby added as follows: All capitalized
tertns niot otherwise defined herein shall have the same meanings.set forth in that certain Loan
Agreement by and among the Prtnership and GMAC Commercial Morigage Corporation and/or
GMAC Commercial Mortgags Bank (“GMAC™) of even dato herewith.

s 3‘{}IEREOP the undersigned hag executed these Articles of Amendment

IN WITNES
this 7= dayof _ Cletobar ,2008.
TEX-§ NG, ion
By
i Dagiel 5. 5, Mosais

- Print Narxgs:
Tide: . Vice President
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