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CT CORPORATION

December 10, 2002

Secretary of State, Florida
409 East Gaines Street
Tallahassee FL 32389

Re:  Order#: 5741412 SO
Customer Reference 1;
Customer Reference 2:

20

Dear Secretary of State, Florida:
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¥
]
¥

Please file the attached:

_XHD L. (FL)
Amendment
" Florida
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XHD L. (FLY . _ .
CetCopyof v «vr o 8.8, .

" Florida ' £
Enclosed please find a check for the requisite fees. Please return evidence of filing(s) fo my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately af
{8509 222-10%2. Thank you very much for vour help.

440 East Jeffarson Street
Tollahassee, FL 32301

Tel. 850 222 1092
Fax 850 222 7415
Pagelof2

A CCHAAEGAL INFORMATION SERVICES COMPARNY



CT CORPORATION

Sincerely,

Ashley A Mitchell
Fulfillment Specialist
Ashley Mitcheli@cch-lis.com

440 East Jefferson Street
Tollohassee, FL 32301
Tel. 850 222 1092
Fax 850 722 74615

A CCH LEGAL INFORMATION SERVICES COMPANY
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CERTIYICATE OF AMENDMENT
T0
CERTIFICATE OF LIMITED PARINERSHIP
QF
XHD LTD.

Pursuant to the provisicons of section £20.108, Florida Statutes,
this Florida limited partnership, whose certificate waz f£iled with
the Florida Dept. of State on December 2, 2002, adopts the following
certificate of amendment to its certificate of limiied partnership.

FIRST: The nawe of rhe company is ¥HED LTD. The name has not been
changed. : —
SESOWD: The amendment sffected by this certificate is to add Axticle

"8$" dealing with the business purposes of the Parrnership, Article 710V
dealing with the powers and duties of partners, Arxticle "il” dealing
with, btitle to Partnership property, RArticle "12¥ dealing with
separateness of operations, Article "13" dealing with the affect of
death, bankruptcy or incompetency of a Partney and article »14" dealing
with certain contrelling provisions. Article *§%, w147, "11%, *12%", "i3*
and "14" are hereby addad to the Certificate of Limited Partnership to
read as follows: '

“"%: The Partnership’s business and purpese shall
congist solely of the ownership, cperation and .
managenent of the property having an address of o

7600 Westheimer Road, Houston  Texas {the R
"Property"] and such acrivifiss as are Recessary, -
incidental or appreopriate in connection therewith.

Al
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¥10: Notwithstanding any other provisions ¢f this AR =2
Certificate of Limired Partnership and so long an e e
the Partnership owns any interest in the Property ZQf B
and any cbligations secured by the morigage held Sy -

by Wells Fargo Bank, MNorthwest, N.A., as Trustee e —

(ehe "Moxtgage'’) remain ocutstanding and not =

discharged in full, without the consent of all of —

the partmners the ganeral partnexy of the

Partnership shall have no authority to:

{1} digsolve or liguidate the Pawtnership;
(i) file a veluntary pecition or otherwise initiate

proceedings to have the Partnership adjudicated bankrupt or insolwvent,
or consent to the insticuticn of bankruptey or insolvency proceedings
against the Partnership, or file a patibion seeking or comnsenting Lo
recrganization or reliaf of the Partnership as debtor under any
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applicable federal cor state law relating to bankruptcy, insolvency or
other relief for debtors with respect to the Partnership: or sesk or
congent to the appointment of any trustees, receiver, comservator,
asgignea, seguestrator, custodian, liguidater (or other similar
cfficial) of the Partnership or eof all or any substantial part of the
properties and assets of the Partnership, or make any general assignment
£or the benefit of creditoxs of tha Partnership, or admit in wricing the
inability of the Partnership to pay its debts generally as they beaconme
due or declare or effect a moratorium on the Partnership debt cr take
any action in furtherance of any such action;

amend, wodify or alter Articles n~9*, "ign, vilw, Y127,
of this cerrificate.

(114}
5113 s . o # l4 1

{1} merge cr consolidate with any other entity.

Hotwithstanding the foregoing and so long as any okbligation sscured

by the mortgage held by Wells Fargo Bank WNorthwest, N.A., as Trustee

(the “Mortgage") remains outstanding and not discharged in full and the
the partners and general partner of the

Partnership gwns the Property,
{1} rto take any action in icems {i)

Partnership shall have ne authority:
through (iv) above upless such action has beéen approved by a unanimous

vote of the partners and general partner of the Parinership, or {(2) o
take any action in items (ii) through (ivi wichout the written consent

of the holder of the Mortgage.

11: All property is gpwnad by the Partnership as an -

entity and, insofar as permitted by zpplicable em
law, no partner shall have any ownership interest b
in any Partnership property in its individueal name ==
or right and esach partner’s interest in the :f;;
Partnership shall bhe personal property for all _!%ig
purposes. Eres
12: Xs long as the Partnership shall own the ':g;
and the Property is subject to the S

FProperty
Mortgage, the Partnership
pusiness and operations in accordance with

following preovisions:

shall conduct its
the

{a)
{i} cthe Property and (ii} incidental personal

necessary for the cwnership or operation of the Property;

{n] The Parrnership,
cffices of any of its affiliates,

0 20

0
~

The Partnership will not own any asseb or property otheyr than
propexrty . and cash

to the extent its office is located inm the
will pay Ffair markec rent for ilts

office mpace located therein and its faiy share of any overhead COSts

p
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with respect thersto;

(¢} The Partnarzhip will not engage in any business othey than
the ownership, management, leasing and operaticn of the Propexty;

{d) The Partmership will not enter intc any contract or agresement
with any affiliate of the Partnership, any c<cnrstituent party of
Partnership, any guarantor or any affiliace of any comstituent party ox
guarantoy, except upon tferms and conditions that are intrinsically fair
and subsztantially similar to those that would be available on an arms-
length basis with third parties other than any such party:

{e} The Partnership will not make any loan or advances to any
third party {(including any affiliate or constituent parcy,. any guarantor
or any affiliate of any constituent party or gquaranter), shall xot
pledge its assets for the benefic of any other entity and shall not
acguire chligations or securitiss of its partners or its affiliates;

{f} The Partunership will remain sclvent and will pay its debts
and liabilities {including, as applicable, shared persconnal and overhead
expenses) from its assets as the same shall become due;

(g} The Partnership will do all things necessary to cbhserve
organizacicnal formalities and preserve its existence while it has any
ownership interest in the Property and the Mortgage remains unsatisfied
and will not amend, wmedify eor otherwise chargs the Certificats.,of
Limited Partnership and Partnership Agreement, or other orgﬁnizatiﬁﬁ&l

documents of the Partnership in any manner whidh would change ox afﬁﬁ@t ey

. —_— T
the “geparateness® of the Partaership from other PEISUHS.;&ﬂsJﬁ
contemplated by this Article. ;23? =

-

{h) The Partneyship will maks investments directly ox by'brqﬁgﬁszi
engaged and paid by the Partnership or its agents (provided that igsggyu_

..

such agent is an affiliate of the Partnership, it shall be compengafed
Lo
L

at a fair market rate fox its services); =

(i} The Partnership will maintain books, accounting rsacords and

other deocuments and records, financial statements, bank accounts and =

payroll accounts geparate from thase of its affiliates, any comstituenc
party and any other pewrson. The Partmership will file its own tax
returns, if any. and characterize itself as a separate entity from any
affiliate or athey pexrscon in each and every Yeporto, Lax return o
financial statement. The Partnership shall mainctain its books, records,
resolutiona and agreemants as official records;

(i} The Partnership will separatsly manage the Partnsrshipn’'s
liabilities from those of any affiliate and pay from ite assets (Co the

FQX,MD' P‘ Gq
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extent availaple} =all of its own obligatioms., indebredness and
liabkilities, including all administrative sxpensas and compeunsation to
employees, comsultants or agents, and all operating expenses, except
that the Partnership’s partners may pay the organisational expenses of
the Partnership;

{k} The Partnership will not become involwved in the day-to-day
management of any other pexson;

{1} The Partnership will be and at all times will hold itsgelf out
to the public as, a legal entity separate and distinct from any othex
enticy {(including any of its partners, any affiliate of the Partnership,
any constituent party of the Partnership, any guarantor or any affiliate
of any constituent party or guarantor), and shall conduct business in
its own name and through its own authorized directors, officers,
managers, employees and agents and shall maintain and utilize separate
stationexy, invoices and checks. The Partrnership shall gorrect any known
misunderstandizng regarding its status as a separate antiry and shall oot
identify itself as a divisiorn or part of its members or affiliaces or
any of its affiliates as 2 division or parxt of the ?artnersh ip.

{m) The Partnership will maintain adequata capital far the normal
cbligations reasonably foresseable in a business of its size and
charactey and in light of its ccntemglated business cperations;

G0 11,
B3

Uit Hd G add el

{r) The Partnership will not commingle the funds and other aasgbs
of the Partnership with those of any affiliate or constituant partv,;aﬁy
guarantor or any affiliate of any constituent party oy guarantor or:agy
other person; e

—

.J

(o} The Partnership will maintain its assets in such a wmammér
that it will not be costly or difficult to segregate, ascertaim’or
identify its individual assets from those of any affiliate of
constituent party, any guarantor, or any affiliate of anpy constltuent
party oY guarantor ox any other person;

{p} The Partnership will not hold icself out to be respons;ble
for the debts or obligaticns of any other person.

{g) The Partnership will not enter into any transaction of merger
or cemsclidation, or ligquidate or dissolve (or suffer any liguidacion
or disseclution), or acguive by purchase or otherwise alil or
substantially all the business or assets of, or any stogk ox other
evidence of benaficial ownership of any entirny,

P, 05
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13: The bankruptey, death, dissolution,
ligquidation, termination or adjudication of
incompetency ©of a partnsr shall not cause the
termination or disgolution of the Partnership and
the business of the Partnership shall continue,
Upon any such occurrence, the trustee, receiver,
exerutor, administrator, cowmittes, guoavdian or
congexvator of such partner shall hawve all the
rights of such partner for the purpose of sectling
or managing its estate or property, subject o
satisfying conditions precedent to the admission
of suech agsignee as a substitute partner. The
transfer by such trustse, receiver, exelutor,
administrator, committes, guardian or conservator
of any Partnership interest shall be subiect to
all of the restrictions, hereunder te which such
rransfer would hawve been subjecrt 1f such transfer
had been made by such bagkrupt, Jeceased,
dissnlved, ligquidated, terminated or inconperent
member. The foregoing shall apply Lo the aextent
permitoed by applicable law.

i4: So long as any obligations secured by the
Mortgage vewmain outstanding and nort paid in full,
Articles “"S", “10v, “11*, “12% 137 and "14°7
hereof ghall control in the svent of any conflaict
with any contrary provisions hersof or amy cther
enticy governance documents.”
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This certificate of amendment shall ke affactive at:ﬁ&e oy
time of ics f;lxng with the Florida Department of State.

IN WITNESS WHREREQOF, this certificate has been subscribed tc this
2002 by the undersigned gensral partnex cf the

Partnership who affirms that the statements made herein are true under
the penalties of perjury.

G-P XED LTID.

by Q;Jc; ;4 e P %é)

Elayqé'ﬂerrlck bresident
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