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SUBJECT: OLY FUND II RESIDUAL, LLC ax
REF: HOG60D0241894 Mo

We received your electronically transmitted document. Howevary, the EP
documant has not been filad. Please make the following corrections and
refax the complete document, inoluding the electronic filing cover sheet.

The effactive date must be apecifio and cannot be prior to the date of
filing.

Any Florida entity listed as a party to a merger must have an activae
Florida registration on our records or the merger cannot be filed. A

. raviaw of our racordes indicates a Floerida party is no lenger astive on our
records Please refe: to the enclosed computer printout.

"Pleaae return your document, along with a copy of this letter, w1th1n 60
days or your filing will be considered zbandoned.

If you have any questions concerning the filing of your documaent, please
call (850) 245=-6020.

Tammi Cline FAX And. #: H06000241894
Document Specialist Letter Number: 706400058523

=5 P.0O BOX 6327 - Tallshassee, Flonda 32314
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CERTIFICATE OF MERGER
of .
OLY CASTLE HILLS, LP,
OLY LENDER CASTLE HILLS,LP,
OLY EXPRESSWAY, LP,
OLY EXPFRESSWAY LENDER, LP, -

OLY OCEAN,LP, f.i‘ g?,
OLY ORANGE COMMERCE, LP, o
OLY GALVESTON, INC, B
OLY LENDER GALVESTON, LP, s
OLY/GP GALVESTON, LP, i
CSC DOVER QAKS, LTD, 0
CSC I, LL.C., T
CSC MANHATTAN TOWERS, LTD, o
OLY CEEBRAID II, LY, 5
OLY LENDER CEEBRAID I1, LP, (i
OLY WILDFLOWER, LP,
OLY UPTOWN GP, LP,
OWGP RESIDUAL, LLC,
and
OLY LENDER HOLIGAN, LP
with and into
OLY FUND 0 RESIDUAL, LLC

September 29, 2006

FA N A4

| g
N

RNE

14

Pursuant 1o Section 620.8918 of the Revised Uniform Partnership Act.of the State of ..

Florida (“RUPA™), Oly Fund II Residual, LLC, a Texas limited liability corpany (“Residual®),

. and Oly Castle Hills, LP, a Texas limited partmership, Oly Lender Castle Hills, LP, a Texas. - -
« -ifmited partnership, Oly Expressway, LP, a Texas limited partnership, Oly Expregsway Lender, - °
.. - LP, & Texas limited parmership, Oly Ocean, LP, a Texus limited pantnership, Oly Orange
- Commetce, LP, a Texas limited partmership, Oly Galveston, Inc., & Texas compary, Oly Lender
Galveston, LP, a Texas limited partnership, Oly/GP Galveston, LP, & Texas limited partnership,

CSC Dover Oaks, Lid, a Florida limited partnership, CSC if, 1..1..C., a Delaware limited liability
company, CSC Manhattan Towers, Ltd, & Florida limited partnership, Oly Ceebraid I, LP, a
Texas limited partnership, Oly Lender Ceebraid I, LP, a Texas limited partnership, Oly
Wildflower, LP, & Texas limited partnership, Oly Uptown GP, LP, a Texas limitsd partnership,
OWGP Residual, LLC, a Texas limited liability company, and Oly Lender Holigan, LP, a Texas
limitad parthership {(collectively, the “Merged Entitig™, with Residual to continue in existence
following the merger as the surviving company, each do hereby certify the following for the
purpose of merging the Merged Entities with and into Residual:

1. The name and state of formation of each of the constituent entities of the merger are as
follows:

Phae [ - Certificaie ul Mergsr (FLA - Phase 1)3

Dallns 1168166v.1
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Nams of Entity State of Formatipn

Oly Fund I Residual, LLC -~ Texas
Oly Castle Hilts, LP =~ Texas
Qly Lender Castle Hills, LP d Texas
Oly Expressway, LP Texas
Oly Expressway Lender, LP ~ Texas
Oly Ocean, LP Texas ff' “
Oly Orange Commerce, LP/ Texas 1; j ?
Oly Galveston, Inc / Texas ,;E;E
Oly Lender Galveston, LP v Texas ; :_:;
Oly/GP Galveston, LP / Texas E;ﬁj
€8¢ Dover Oaks, Lud- {19 § 14U b Florida ”
CSCILLLC.. (4 Y y- SDQ‘ Delaware
CSC Manhatiaa Towers, Led |4 G§ { 579‘- Florida
Oly Ceebraid IL LY &7 . - . ' Texas - v
Oly Lender Coebraid Ii, LP - Texas
Qly Wildflower, LP -/ T;xas
Oly Uptown GP, LP \/ Texas
OWGP Residual, LLC - 7 Texas
Oly Lender Holigan, LP Texas
2 An Agresment and Plan of Merger between the constituent entitics (the “Agreement™)

constituant's respective organizational govaming documents.
Phaac [ - Contificats of Merger (PLA - Phase D3 »

Dallas 1168166v.1
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3.
4

5.

The name of the surviving entity in the merger shall be Oly Fund Il Residual, LLC.

. The executed Agreement is on file at the principal place of business of the surviving
entity. The address of the principal place of business of the surviving entity is 5080 Spectrum

Drive, Suite 1050E, Addison, Texas 750)1.
The Merger shall become effective at 11:59 pm. on Qekoher 2, 70006 -

For purposes of Sections 620.8918{1 X and 620.8919¢2) of the RUPA, the Secretary of

6.
State of the State of Florida may, by mail, direct all service of process to Timothy B. Smith, the

Vice President of Residual, at 5080 Spectrum Drive, Suite 10S0E, Addison, Texas 75001.

Phise 1 - Certificate of Merger (FLA - Phats )3

Dallas § 168168v.1
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IN WITNESS WHEREQF, the undersigned has exccwted this certificate of merger as of
the date first above written.

THE SURVIVING COMPANY:
OLY FUND II RESIDUAL, LI.C
. i vy 2
¥ e :A-‘":;
Timathy B. Smith Mmoo T
Vice President ST el
et i L
=< o b
P“ ) - pr= o e
s i ...,: a * z
el =
THE MERGED ENTITIES: W e
Loy G0
oy {3
OLY CASTLE HILLS, LP
By: Oly Texas GPI, LLC,
its gaperal partner
By: 4»«% £ Sery
Timothy B. Smith
Vice President
OLY LENDER CASTLE HILLS, LP
By: Oly Texas GP L, LLC,
its general partnes
By: /@ Q)
Timothy B#Smith
Vice President
§-1

Dallas 1168166v.1
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OLY EXPRESSWAY, LP

By:  Oly Texas GP II, LLC,
it general partner

By: ‘@’gs&)

Timothy B, 8mith
Vice President

OLY EXPRESSWAY LENDER, LP
By: Oly Texas GPII, LLC,

its general partner - Tl e
FoOE
58 T
By: éfékﬁ) £ =0 .
Timothy B. Smith AN
Vice Presidemt P -
bl - st i
ey ] Ty ::'.l e 3
—in - T
ex B v
OLY OCEAN, LP ‘ LR o
. e Cad
By: -.OlyDeal GPJ, LLC,
its general partner
By: Cévvﬁ /2 fﬁl
Timothy B. Smith
Vice President
§-2

Dallas 1168166v.1
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OLY ORANGE COMMERCE, LP

By: QlyDeal GP I, LLC,
its peneral partner

By: éﬁ-@ B39

Timothy B. Stnith
Vice President

L

OLY GALVESTON, INC

By: ‘42’465-47

Timothy B. Smith
Vice President

OLY LENDER GALVESTON, LP

By: Oly Texas GP I, LLC,
* its general partner

BY:l A’% 55&7

 Timothy B. Smith

Vice President
OLY/GP GALVESTON, LP
By:  Qly Galvesten, Inc.,

its general partner

By: zgéii,%éf gff j;i:? .
Timothy B, $fnith

Vice President

S-3
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CSC DOVER QAKS, LTD
By: CSCILLIL.C,

its general partner

Timothy B. Smith

Vice President
CSCIL L.L.C.

By: égv--zj/é £7

Timothy B. Smith
Vice President

CSC MANHATTAN TOWERS, LTD

By: CSCI,L.L.C,
ity general parmer

By:. ::{ﬁ@/’gm

Timothy 8. Smith
Vice President

OLY CEEBRAIDIL, LP

By: OlyDeal GPL LLC,
its general partner

By: -—4’4 /@ 5“’7

Timothy B. Smith
Vice Pregident

sS4
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OLY LENDER CEEBRAID IL, LP

By: OlyDeal GPIL,LLC,
its general partner

S, 18 52

By:
Timothy B.’Smith
Vice President

OLY WILDFLOWER, LF

By:  Oly Texas GP II, LLC,
it9 general partnar

«::g.a,é"sr’

By:
Timothy B. Smith

Vice President

QLY UPTOWNCGP, LP

By: - Oly Texas GP I, LLC,
" its general partner

Lo 2y B L)

By:
Timothy B. Smith
Vice President

OWGP RESIDUAL, LLC

By: c’#ﬂw < 57

Timothy B. $mith
Vica President

WLSAS NOTILWd0c402 1O
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OLY LENDER HOLIGAN, LF

By: OlyTexas GPI, LLC,
its general partner

By: 4:{{.—..4?, - =7

Timothy B. Smith
Vice President
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Al NT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of
September 29, 2006, is entered inte by and among Oly Fund Il Residual, LLC, a Texas limited
linbility company (“Residual™), Oly Castle Hills, LP, a Texas limited partnership (“Castle Hills

LP™), Oly Lender Castle Hills, LP, o Texas limited partnership (“Lender Castle Hills™), Oly

Expressway, LP, a Texas timited parinership (“Expresgway™), Oly Expressway Lender, LP, a
Texas limited partnership (“Expressway Lender™, Oly Ocean, LP, a Texas limited partnership
(“Ocean”), Oly Orange Commerce, LP, a Texas limited partnership (“Orange Commerce™), Oly
Galveston, Inc., 2 Texas company (“Galveston [nc™), Oly Lender Galveston, LP, a Texas limited
partnership (“Lender Galveston™, Oly/GP Galveston, LP, 2 Texas limited partnership (“GP
Galveston™), CSC Dover Qaks, Ltd, a Florida limited parmership (“Dover Qaks™), CSC II,
L.L.C., a Delaware limited liability company (“CSC II™), CSC Manhattan Towers, Lid, a Florida
limited partnership (“Manhattan Towers"), Oly Ceebraid [I, LP, a Texas limited parmership

{“Ceebrald 1™}, Oly Lender Cesbraid II, LP, a Texas limited partnership (“Lender Ceebraid IT"),
Qly Wildflower, LP, a Texas limited partnership (“Wildflower"). Oly Uptown GP, LP, a Texas
limited parinership (“Uptown GP"), OWGP Residual, LLC, a Texas limited liability company
(“OWGE™), and Oly Lender Holigan, P, a Texas limited partnership (“Lender Holigan™ and
together with Castle Hills LP, Lender Castle Hills, Expressway, Expressway Lender, Ocean,
Orange Commerce, Galveston Inc, Lender Galveston, GP Galveston, Dovey Qaks, Manhattan
Towers, Ceebraid II, Lender Ceebraid 1L, CSC II, Wildflower, Uptown GP, and OWGP, the

“W") o
B

RECITALS: fnx

o A1

WHEREAS, each of the Merged Entities was formed and organired for the pnrpcase of

edministering certain assets of Olympuys Real Estate Fund IT; . T
e

WHEREAS, prior to the Effective Time (as hercinafter defined) all of the assets

"administered by the Merged Entities wil) have been sold or otherwise disposed of, and fen

WHEREAS, the manager of Residual and the general partner, managers, members,
directors and shareholders, as applicable, of the Merged Entitics have determined that it is in the
best interests of Residual and each of the Merged Entitics, respectively, to merge each of the
Merped Entitics with and into Residual upon the terms and subject to the conditions ¢ontained
herein,

NOW, THEREFORE, in consideration of the premises end the mutual apreements
contained herein, the parties hereto agree as follows:

ARTICLE ]
THE MERGER

1.1 Merger. In accordance with Section 18-209 of the Dejaware Limited Liability
Company Act (“DLLCA'™, Article 10.01 of the Texas Limited Liability Company Act
(“TLLCA™), Section 2.11 of the Texas Revised Limited Partnership Act (“TRLPA™), Section

Phasc | - Agrecanont and Flan of Marger
Dallas 1187930v. |
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10.001 of the Texas Business Organizations Code (*“TBOC™), Article $.01 of the Texas Business
Corporation Act (“TBCA™), and Section 620.8916 of the Revised Uniform Partnership Act of the
State of Florida (“RUPA™, at the Effective Time (as defined in Scctiop 1.2), the Merged Entities
shal! be merged with and into Residusl, the separate exist=nce of sach of the Merged Entities
shall cease, and Residual, as the surviving company (the “Surviving Company™), shall continue
to exist by virtue of and shall be governed by the laws of the State of Texas (such actions,
collectively, being called the *Merger™),

1.2 Effactive Time of Merper, A Certificate of Merger setting forth the informarion
required by, and otherwise in compliance with, Section 10.151 of the TBOC, Articie 5.04 of the

TBCA, Arsticle 10.03 of the TLLCA end Section 2.11 of the TRLPA, sha]l be delivered for filing
with the Secretary of State of the State of Texas. A Certificate of Merger setting forth the
information required by, and otherwise in compliance with, Section 18-209 of the DLLCA shall
be delivered for filing with the Secretary of State of the State of Delawere. A Certificate of
Merger setting forth the information required by, and otherwlse In compliance with, Section
£20.8918 of the RUPA, shall be deliversd for filing with the Secretary of State of the State of
Florida. The Merger shall become effective at 11:59 p.m, on Sepwmber 20, 2006 (the time of
such effectiveness is herein called the “Effective Time™).

1.3 Pffects of Merper. At the Effective Time, all of the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets and obligations of every
kind and description of the Merged Entities shatl be vested in and devolve upon Residual 'Mthout
further act or deed, and all property, rights, obligations and ¢very other interest of the Merged
Entitiss ghall b¢ as effectively the property of Residual as thay were of the Merged Entities,
respectively; and Residual expressly agrees to assumne and discharge, at the Effective Tlmepall ot‘
the lialslities and obligations of the Merged Entities. Such transfer to and vesting in Regxdual

shall be deemed to occur by. operation of law, and no consent or approval of any other person -
;<" shall be required in connection with any such transfer or vesting unless such conseat or approva.l

is specifically required in the event of merger or consolidaticn by law or express prowsuonrm(any

* contract, agreement, decree, order, or other instrument to which Residual or any of the Mérged

S

Entities i3 a party or by which any of them is bound. S
1.4 Effect on Bauity Interests.

@) : i : of Residusl. Each membcrship jmierest
of Residual issued and outstandmg xmmedlaxely pnm' to the Effective Time shall remnin
outstanding and shall not be affected by virtue of the Merger.

) Outstanding Partnership Interests of Castle Hills I.P. Each partnership
interest (whether general or limited) of Castle Hills LP outstanding immediately prior to the

Effective Time shall, by virtue of the Merger and withont any action on the part of the holder
thereof, be cancelled and retived and cease to exist at the Effective Tims.

{¢)  Qustanding Parinership Interests of Lepder Castle 11ills. Each partnership

interest (whether general or limited) of Lender Castle Hills outstanding immediately prior to the
Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled and retired and cease to exlst at the Effective Time.

2
Dallas 11675307}
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(dy  Quistanding Partnerchip Interests of Expresswgy., Bach partnershlp

interest (whether general or limited) of Expressway outstanding immediately prior 1o the
Effective Time shall, by vire of the Merger and without any action on the part of the holder
thereof, be cancelled and retired and cease to exist at the Effective Time,

(c) M}'ﬂg Paripership Interests of Fxpressway Lender, Each
partnership interest (whether general or limited) of Expressway Lender outstanding iramediately
prior to the Effective Time shall, by virtue of the Merger end without any action on the part of
the holder thersof, be cancelled and retired and cease to exist at the Effective Time.

1)) Ouistanding Partnership Interests of Ocean, Each partnership interest
(whether general or limited) of Ocesn outstanding immediately prior 10 the Effective Time shall,
by virtue of the Merger and without any action on the part of the holder thereof, be cancelled and
retired and cease to exist at the Effective Time,

{g) randi : i g anpe Commerge. Eachparmership
interest {whether genera.l or ]ummd] of Omnge Cammerce outsta.ndmg lmmedmlely prior to the
Effective Time shall, by virtue of the Merger and without any action on the pan of the holder
thereof, be cancelled and retired and cease to exist at the Effective Time,

()  Owsmndign Stock of Gelveston Ine. Each share of stock of Galveston
Inc, regardless of clasy or preference, outstanding immediately prior to the Effective Time shall,

by virtue of the Merger and without any action on the part of the holder thareof, be cancelled acd
retired and cease to exist at the Effective Time.

T i) Datstanding Partie aatc Eachpartncrslup' ~
intevest (whether general or lumted) of Lender Galvmon o::tstandmg immediately prior 19-the * &
- Effective Time shall, by virtue of the Merger and without any action on the part of the hulddr e

thereof, be cancelled and retired and ¢rase to exist at the Effective Time. . ;f _; 5 o n’f' _
s ()  Qutstanding Partership Interests of GP Galveston. Each part:lgr“sp;p' i e
- interest (whether general or limited) of GP Galveston outstanding immedistely prior to. tie” - .
Effective Time shall, by virtus of the Merger and without any action on the part of the hold:r i 3
thareof, be cancelled and retived and cease o exist at the Effective Time. g m' fi—J g
k) s _of Dover Oaks, Each pa.rm;&ﬁp =

interest (whether gencral ar lmnited) of Dover Oaks outstanding immediately prior o' the
Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled and retired and cease to exist at the Effective Thme.

[§)] Outstanding Membership Interegts of CSC I1. Each membership intersst
of C3C II outstanding immediately prior to the Effective Time shall, by virtue of the Merger and

withcut any action an the part of the holder thereof; be cancelled and retired and ceass 1o exist at
the Effective Time.

{m) tandinpg Part Tt of Manharean To . Each partnership
intercst (whether general or limited) of Manhattan Towers cutstanding immediately prior to the

3~
Dallas 15679300 1
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Effective Time shall, by virtue of the Merger and without sny action on the part of the holder
thereaf, be cancelled and relired and gease to exist at the Effective Time.

(o)  Oumstagding Partnerghip interests of Ceebraid JI. Each partneyship interest

(whether general or limited) of Ceebraid IT outstanding immediately prior to the Effective Time
shall, by virtue of the Merger and without any action on the part of the holder thereof, be
cancelled and retired and coase to exist at the Effective Time.,

()  Ouwstanding Parinership Interests of Legder Ceebrid Il Each parmership

interest (whether general or limited) of Lender Ceebraid I outstanding immediately prior to the
Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled and retired and cease to exist at the Effective Time.

(p)  Oustapding Parmasrship Interests of Wildflower, Each partnership interest
(whether general or limited) of Wildflower outstanding immediately prior to the Effective Time
shall, by virtue of the Merger and without any action on the part of the holder thercof, be

cancelled and retired and cease to exist at the Effective Time.

(@ Ou i artnership Interests of T . Bach partnership
interest (whether general or limited) of Uptown GP outstanding immediatcly prior to the
Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be cancelled and retired and cease to exist at the Effective Time.

(r) Ohrtstandipg Mgmmm Interests of OWGP. Fach membership interest

of OWGP outstanding irnmediately prior 10 the Effective Time shall, by virtue of the Merger and
. without any action on the part of the holder thereof, be cancelled and retired and ccase to exist at
the Bffective Time,

oL
)  Oustanding Partmership Interests of Lender Holigen, Each panmmp

interest (whether general or limited) of Lender Holigan outstanding immediately prior to the

- _:Effective Tims shall, by virtua of the Merger and without any action on the part of the hnldar

thereof, be cancellad and retired and cease to exist at the Effective Time. L;’ o
P
. "r)

1.5  Anicles of Organization The Articles of Organization of Residual, aiTached

hereto as Exhibiv A, as in effect at the Effective Time shall be and remain the Articles:of
Organization of the Surviving Company, after the Effective Time, until the same shall thcmaﬁ:er
be altered, amended, or repealed in accordance with law and the Articles of Orgamz.anon of
Residual.

1.6  Regulations. The Regulations of Residual, attached hereto as Exhibit B, as in
effeot et the Effective Time shall be and remain the Regulations of the Susviving Company, as
the surviving company, afler the Effective Time, until the same shall thereafier be altered,
amended, or repealed in accordance with law, the Articles of Organization of Residual, or such

Regulations.

Dallas [167930v.]
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1.7 Officers. The officers of Residual in office lmmediately prior to the Effective
Time shall be the officers of the Surviving Company, all of whom chall hold their offices unti]
their successors are duly elected and qualified or until their earlier death, resignation or removal.

1.8 Authorization. The officers of Residual are each hereby authorized and directed
to cause 1 be executed and filed and recorded amy document or documents prescribed by the
laws of the states of Delaware, Florida and Texas, and to cause to be performed all necessary

acts therein and elsewhere required or necessary to effoctuate the Merger,

ARTICLE I
MISCELLANEQUS

2.1  Headings. The headings ¢ontained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

2.2 Amendmernt. At any time prior to the Effactive Time, the parties hereto may, to
the extent provided by law, amend or supplement this Agreement by written action taken by the
manager of Residual or general partner, memager, members, directors or shareholders, as
applicable, of each of the Merged Entities, This Agreement may not be amended or
supplemented suhsequent Lo the Effective Time.

2.3  Termination. At any time prior to the Effective Time, this Agreement may be
terminaied by action of the manaper of Residual or the gensral partner, manager, members,
directors or sharecholders, as applicable, of any of the Merped Entities.

24  Goverpiog law. This Agreement shall be governed by and constmed in
accordance with the laws of the State of Texas with raspect to all matiers,

: 25 Coumsrparts. This Agresment may be executed in two or more counterparts,
-each of which shall be deemed an original, but. nll of which together shall constitute one and the

Sama agreement. ) ; :-;_ .~'~,

i
f\
NN

ary

ek
]
N

26 everability. Any term or provision of this Agresment which is invahdlor @
unenforceable in any jurisdiction shall, as to that jurisdiction, be Ineffective to the exient of. Ts\uch i
mvahdny or unenforceability without rendering invalid or unenforceable the remaining’terms |
and provisions of this Agreement [n any other junsdwnon If any provision of this Agrmmeut ighe
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IN WITNESS WHEREQF, each of the parties hereto has executed this Agreement as of

the date first above written.

THE SURVIVING COMPANY:
OLY FUND [ RESIDUAL, LLC
o iy B SO
Timothy B. Smith
Vice President
THE MERGED ENTITIES:
QLY CASTLE HILLS,LP
By:  Oly Texas GP 1, LLC,
it general partmer

By:
Timothy B.
Vice President
OLY LENDER CASTLE HILLS, LP
Oly Texas GP [, LLC,

By:
its gensral pariner

Ay X

By:
Timothy B. Shith

Vice President
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OLY EXPRESSWAY, LP

By: QlyTexas GPII, LLC,
its general parmer

By: f'iﬁ\.ﬁ?‘, 6 ﬂ

Timgthy B. 5mith
Vice President

OLY EXPRESSWAY LENDER, LP

By: Oly TexasGP I1, LLC,
its general parmer

By: C:é\—wﬁ; /6 -fD

Timothy B. Shith
Vice President

OLY OCEAN, LP

By: OlyDeal GP I, LLC,
13 general partner

B B S0

By:
Timothy B. Smith
Yice President
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OLY ORANGE COMMERCE, LP

By: OlyDeal GP Y, LLC,
its general partner

By; ﬂ_@ ﬁ
Timothy B. Smith

Vice President

OLY GALVESTON, INC

By: c:ﬁﬁ.eﬂ /f" ﬁ?

Timothy B. Sefith

Vice President
QLY LENDER GALYESTON, LF
By: Oly Texas GP I, LLC,
its general partner
By: B é % gS‘Q
Timothy B, Smith _
Vice President Sen
e T
};‘-— _{" j [
mm &
OLY/GP GALVESTON, LP &3 3I T*
B2
By:  Qly Galveston, Inc., Mes
ity general partner - I
™ T
By: éﬁ% é S @ ;::_f"f o
Timothy B. Smith
Vice President
5-3
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CSC DOVER QAKS, LTD

By: CSCILLLC,
its genernl partner

Vice President

CSCIL LLC.

By: _iﬁ.’ /65:/7

Timothy B. Smith
Vice President

CSC MANHATTAN TOWERS, LTD

By: CSCH,L.LC.,
its general pariner

By hp B
. Timothy B."Smith
Vice President

OLY CEEBRAID IL LP

By: OlyDealGP I, LLC,
its peneral parmer

By o Dl 635 =
Timothy B. Sfaith
Vice President
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OLY LENDER CEEBRAID T], LP

By: OlyDeal GPI, LLC,
its general partner

By: JV@/@W

Timothy B. Smith

Vice President
OLY WILDFLOWER, LP
By: Qly Texas GP I, LLC,
irs general partner
Timothy B. Smith
Vice President
OLY UPTOWN GP, LP
By: - Qly Texas GP II, LLC,
its general partner
By: Bty B O Sl e
Timothy B.Smith Zm f:_-r.‘
Vios President i ) ——
merm & o
" -:::-.{ = .'A:;v:
LTINS e
OWGP RESIDUAL, LLC P
.._r,"".‘i ;'_& s g
- A J— Ty
R A A= 95 &
Timothy B, Smith S 2
Vice President - -
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OLY LENDER HOLIGAN, LP

By: Oly Texas GP [, LL.C,
it general partner

By _ Da@ B T

Timothy B. Shith

Vice Prasident
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CERTIFICATE OF FORMATION Secretary of State of Texag
OF
OLY FUND 11 RESIDUAL, LLC AUG 24 2008
Corporations Section

. Theundersigned, acting as the sole organizer of a limited Liability company under the Texss
Orgeaizations Code (the “Code™, damhﬂnbyadoptﬂwfulhwmgduuﬁcateoﬂ’m
for Oly Fund 1Y Residual, LLC (the “Company’):
ARI'ICLE ONE
The rame of the Company is Oly Furd If Residnal, LLC.
ARTICLE TWO
The period of duration of the Company is perpetual.
~ ARTICLE THREE
‘The purpose or purposes for which the Company is organized in- for the
transaction of amy or all Inwful buginess for which limited lisbility companies may be
orpanized undes the Code.
ARTICLE FOUR

The strezt address of the initial registered office of the Company is 350 Nerth
5t. Pau) Street, Dgling, Texas 75201 and the neme of the initial registerod agent of
the Company at that address is CT Corporation Systen.:

ARTICLE FIVE

‘IheCompanywalhwemamgm 'I'henmandaddmofthemmal
manager are a5 follows:!

Oly Fund I GP Investments, LP 3080 Spectrum Drive
Suile 1050E
Addison, Texas, 75001
ARTICLE SIX _
The nmve and address of the organizer is Alexander Ludlow, Vinson &

%ﬁ. LLP, Trammell Crow Center, 2001 Ross Avenwa, Suite 3700, Dallas, Texas

1140092_2.00C
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IN WITNESS WHEREOF, the undersigned has oxocuted this Certificate of Formation in

Dallas, Texas ot Augnst 23, 2006.

SOLE ORGANIZER:

ﬁmﬂq’ Ludlow 2 .
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REGULATIONS
OF
OLY FUND I RESIDUAL, L1.C
A Texas Limited Liability Company
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REGULATIONS
OQF
OLY FUND Il RESIDUAL, LLC
A Texas Limited Liability Company

These REGULATIONS (these “Regulations™) of Oly Fund Il Residual, LLC, a Texas
limited liability company {(the “Company"), dated as of August 24, 2006, are adopted, executed
and agreed to, by the Member (as defined In Section 2.01).

ARTICLE 1
ORGANIZATION

1.01  Formation, The Company has been organized as a Texas limited liability
company under the name Oly Fund 1T Residual, LLC by the filing of Articles of Qrganization
(the “Ardeles”™) under and pursuant to the Texas Limited Liability Company Act (as amended
from time to time, the “Acr’) and the issuance of a certificate of organization for the Company
by the Secretary of Stats of Texas.

1.02  Name. The name of the Company is “OLY FUND Il RESIDUAL, LLC” and ail
Company business must be conducted in that name or such other names that may be selecied by
a Majority Interest (as defined in Section 5.02) and that comply with applicable law.

1.03  Registared Office; Registered Agent; Offices. The registered office and
registered agent of the Company in the State of Texas shnll be as specified in the Articles or as
designated by & Majority Interest in the manner provided by applicable law. The offices of the
Company shall be at such places as a Majority Interest may designate, which need not be in the
State of Texas. '

1.04  Purposes. The purposes of the Company are those set forth in the Articles.

1,05 Fordlgn Qualification. Prior to the Company’s conducting business in any
jurisdiction other than Texas, the Members shall cause the Company to comply with all
requirements necessary to qualify the Company as a foreign limited liability company in that
jurisdiction.

1.06 ZYerm. The Company commenced on the date the Secretary of State of Texas
issued a oertificate of organization for the Company and shall continue in existence for the
period fixed in the Articles for the duration of the Company, or such earlier time as these
Regulations may specify.

1.07 No State-Law Parmership. The Members intend that the Company nt-be a r
partnership (including a limited partnership) or joint venture, and that no Member be a partner or &=
joint venturer of any other Member, for any purposes other than applicable tax laws, and:thesccy .,

Regulations may not be construed to suggest otherwise. s .

=0 t .

1.08  Zifle to Company Praperty. All property owned by the Company, whetherteal o ¥

personal, tangible or intangible, shall be deemed to be owned by the Company, and no Méﬁberbw:-
ren

. @E
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mdmdually. ghall have any ownership of such property. The Company shall hoid all of its
property in its own name.

ARTICLE 2
MEMBERSHIP; DISPOSITIONS OF INTERESTS

2.01  Members; Sharing Ratios. The members of the Company (“Members™) are the
persons or entities (“Persons™} executing these Regulations as of the date hereof as members and
each Person that is hereafier admitted to the Company as a member in accordance with these
Regulations. The “Sharing Rario” of each Member shall be set forth on Exhibit B,

2.02  Dispositdons of Membership Interests.

(a) A Member may not make a sale, assignment, transfer, convevance, gift,
exchange or other disposition (voluntarily, involuntarily or by operation of law) (“Disposition™)
of all or any portion of its rights ot intarest in the Company (“Memberskip Interes?"), other than
& Disposition resulting from the death of such Member, except with the consent of & Majority
Interest, calculated without reference to the Member desiring to make such Disposition unless
the Company has only one Member at the time of such proposed Disposition. Any attempted
Disposition of all or any portion of a Membership Interest, other than in strict accordance with
this Section 2.02, shall be null and void ab initio. A Person to whom a Membership Interest is
Disposed (including as a result of the death of a Member) may be admitted to the Company as 2
member only with the unanimous consent of the other Members; and (without limiting the
generality of Section 5.02) each Member™s consent may be given or withheld in the Member's
sole and absolute discretion, with or without cause, and subject to such conditions as it shall
deemn appropriate (“Sele Discretion™). In connection with any Disposition of a Membership
Interest or any portion thereof, and any admission of an assignee as a8 Member, the Member
making such Disposition and the assignee shall furnish the other Members with such documents
regarding the Digposition ag a Majority Interest may request (in form and substance satisfactory
to a Majority Interest), including a copy of the Disposition instrument, & ratification by the
assignee of these Regulations (if the assignee is to be admitted as a Member), a lepz! opinion that
the Disposition complies with applicable federal and state securities laws, and a legal opinfon
that the Disposition will nol result in the Company's termination under Section 708 of the
Internal Revenue Code of 1986 {as amended from time to time, the “Code™).

(b)  Unless an essignee becomes a Member in accordance with the provisions
set forth below, such assignee shall not be entitled to any of the rights granted to & Member
hereunder, other than the right to receive allocations of income, gain, logs, deduction, eredit and
gimilar items and distributions to which the assignor would otherwise be entitled, to the extent
such items are assigned.

(c) The Company shall be entitled to treat the record owmer of ' any ro
Membership Interest as the absolute owner thereof in all respects and shall incur no llabxilty for &
distributions of cash or other property made in good faith to such owner until such tithe:: as a,— =
written assignment of such interest that complies with the terms of these Regulations has bccn

ﬂ.m; 5'

received by the Company. %ES 1 gy
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2.03  Encumbrances of Membership Interests. A Member may not pledge, mortgage,
subject to @ security interest or lien, or otherwise encumber {voluntarity, involuatarily or by
operation of law) all or any portion of ils Membership Interest without the consent of 8 Majority
Interest, calculated without reference to the Member desiring to make such encumbrance.

2.04  Additional Members. Additional Persons may be admitted to the Company as
Members and Membership Interests may be created and issued to those Persons and to existing
Members, provided that all of the existing Members give their prior written approval to such
admission and the terms and conditions thereof,

2.05 Withdrawal, A Member does not have the right to withdraw from the Company;
provided, however, a Member shall have the power to withdraw at any time in violation of these
Regulations. If a Member excrcises such power in viclation of these Regulations, (a) such
withdrawing Member shall be lable to the Company and the other Members for all monetary
damages suffered by them as a result of such withdrawal; and (b) such withdrawing Member
shall not have any rights under Article 5.06 of the Act. In no event shall the Company or any
Member have the right, through specific performance or otherwise, to prevent a Member from
withdrawing in violation of these Regulations. ‘

2.06 Information. In addition to the other rights specifically set forth in these
Regulations, each Member and each assignee is entitled to all information to which that Member
or assignee is entitled to have access pursuant to Article 2.22 of the Act under the circurnstances
and subject to the conditions therein stated,

2.07 Liabllity to Third Partles, No Member shall be liable for the debts, obligations or
liabilitics of the Company, including under a judgment decree or order of a court.

2.08  Expulvion. A Member may not be expelled from the Company.

2.09 Spouses of Mensbers. Spouses of th; ‘Members do not become Members as &
result of such marital relationship. :

ARTICLE 3
CAPITAL CONTRIBUTIONS

3.01 Capital Consyibutions. The Sole Member previously made a contribution to the
capital of the Company (“Capiral Contributions™) as reflected in the books and records of the
Company. Notwithstanding anything to the contrary in this Agreement or the Act, no Member
shall be required to make any Capital Contribution or loans to the Company in excess of the
arount of such Member’s initial Capital Contribution.

botd

3.02  Capital Accounts. A capital sccount (“Capital Account’) shall be establi(s_.}%ed o
and maintained for each Member. Sach Member's Capital Account (a) shall be increased’ by: (i} &=
the amount of money contributed by that Member to the Cornpany, (ii) the fair market vn:hw of =2 oy
property contributed by that Member to the Company (net of liabilities seoured gbg;’ﬂ:e“‘* .,
contributed property that the Company is considered to assume or take subject to undcxﬁg&ﬁqq\’;,
752 of the Code), and (iii) allocations to that Member of Company income and gain des_chb:r:;d in -
Treas. Reg. § 1.704-1(b)}(2)(iv)(g), but excluding income and gain described in Treag.":%}eg. § b
1140077_2.00C 3 G o
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1.704-1(b)(4)(i), and (b) shall be decreased by (i) the amount of money distributed to ihat
Member by the Company, (ii} the fair market value of property distributed to that Member by the
Company (net of liabilities secured by the distributed property that the Member is considered to
assume or teke subject to under section 752 of the Code), (iii) allocations to that Member of
expenditures of the Company described in section 705(a)2)¥B) of the Code, and (i) allocations
of Company loss and deduction (or items of loss and deduction), including loss and deduction
described in Tress. Reg. § 1.704-1(b)(2)(iv)(g), but excluding items described in clause (b)(iii)
sbove and loss or deduction described in Treas. Reg. § 1.704-1(b)X4)(i) or § 1.704-1(b)}4)(iii).
The Members' Capital Accounts also shall be maintained and adjusted as permitted by the
provisiong of Trers. Reg. § 1.704-1(BX2)(iv)(7) and a3 required by the other provisions of Treas.
Reg. §§ 1.704-1(b}2)iv) and 1.704-1(b){4), including adjustments to reflect the allocations to
the Members of depreciation, depletion, emartization, and gain or loss as computed for book
purposes rather than the allocation of the corresponding items as computed for tex purposes, as
required by Treas. Reg. § 1.704-1(0)(2)(ivKg). On the transfer of all or part of & Membership
Interest, the Capital Account of the transferor that is attributable to the transferred Membership
Interest or part of a Membership Interest sball carry over to the transferee Member in accardance
with the provisions of Treas. Reg. § 1.704-1(1)(2Xiv)}{(D.

3.03  No Return of Contributions; No Interest. A Member is not entitled to the return
of any part of its Capital Contributions or to be pald interest in respect of either its Capital
Account or its Capital Contributions. An unrepaid Capital Contribution is not a liability of the
Company or of any Member. A Member is not required to contribute ar to lend any cash or
property to the Company to enable the Company to retum any Member's Capital Contributions.

3.04 Advances by Members. 1f the Company does not have sufficient cash to pay its
obligations, any Member(s) that may agres to do so with the consent of a Majority Interest may
advance all or part of the needed funds to or on behalf of the Company, at such interest rate and
on such other terms as such Member and a Majority Interest mey agree. An advance described
in this Section 3.04 constitutes a lcan: fmm the Member to the Company and is not & Capital ,
Contribution.

3.05 Negative Capital Accounts. No Member shall st any time have any libility to
the Company, the other Members or any other Person in respect of any negative balance in such
Membes's Capital Account except to the extent that such negative balance arose as the result of
distributions in violation of this Agreement or applicable law.

ARTICLE 4
DISTRIBUTIONS AND ALLOCATIONS

4.01 Distributions. The Company may distribute funds to the Members at such times
and in such amounts as the Members shall determine to be appropriate. Except es provided in
Section 4.02, any such distributions shall be made to each Member in gccordance with eachi guch £
Member's Sharing Ratio at the time of the distribution with no priority as to any Member.~ __c;; =

¢ "‘J

4,02 Liguidating Disiributions. Distributions made in the coursc of llquldqpng the~f

Company shall be made in accordance with Section 8.02 @22
140077_2.00C 4 A
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4.03  Allocations. Except as may be required by Code Section 704(c) and Treasury
Regulation Section 1.704-1(bX2)Xiv)(d)(3), all iteras of income, gain, loss, deduction and eredit
of the Company shall be allocated 10 the Members in their Sharing Ratios.

ARTICLE §
MANAGEMENT

501 Management by Managers/Directors. Exoept for situations in which the
approval of the Members is required by nonwaivable provisions of the Act, (i) the powers of the
Company shall be exercised by or under the authority of, and the business and affairs of the -
Company shall be wholly managed under the direction of, the “managers,” as that term is used in
the Act (the “Managers™), and (ii) the Managers may make all decisions and take all actions for
the Company not otherwise provided for in these Regulations. The Managers may, from time to’
time, be referred to ag “Directors.” In managing the business and affairs of the Company and
exercising its powers, the Managers shall act (i) collectively through mestings and written
consents, (ii) through committees pursuant to Section 5.15, or (iii} through officers to whom
authority and dutiea have been delegated as the Managers may deem advisable pursuant to
?ection 5.16. The Manapers shall not have any contractual authority except as specifically set

orth herein.

$5.02 Number and Qualifications. The number of Managers shall not be less then one
nor more than five, as determined from time to time by Members holding among them at least a
majority of all Sharing Ratios (a “Majority Interesr’). If there exists more than one Manager,
the Managers may elect a chamnan of the Managers (the “Chafrman™ who shall preside at
mestings of the Managers.

5.03  Election and Tem.- 'I'he Members holding & Majority Interest shall, from time to
time, appoint one or more Managers to serve as'the Managers of the Company. Unless removed
in accordance with these Regulations, each Manager shall hold office until such Manager's
successor is elected or appointed and qualified, or until such Manager's easlier death, resignation
or removal, The initial Manager shall be Oly Fund 1T GP Investments, L.P.

5.04 Vacancy. Any vacancy occurring for any reason in the number of Managers shall
be filled by the Members holding a Majority Interest or otherwise in accordance with the Act, A
Manager elected to fill a vacancy shall he clected for the unexpired term of the predecessor in
office. by,

with or without cause, by the Members holding a Majority Interest by delivering writtén nqmcc ]
thereof to cach Manager to be removed. ind

(_033

5.06 Place of Meetings. All meetings of the Managers may be held either wmun
without the State of Texas. ;—— m

d._

f

ol ;,.ssﬁ

Lt

5.07 Annual Meetings of Managers. An annual meeting of Managers shall be held

Al

such time and place as shall be fixed by the Members holding a Majority Interest, 3 &

$-‘

1140077_2.00C 5
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$.05 Remoawval. All or any lesser number of Managers may be removed at any-ume._,

Lid
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i 5.08 Regular Mestings of Managers. Regular meetings of the Managers may be held
withoat notice at a time and place as is from fime to time determined by the Members holding a
Majority Interest.

35.09 Special Meetings of Managers. Special meetings of the Managers may be called
by two-thirds (2/3) of the Managers on three days’ notice to each Manager, cither personally or
by mail, telephone or by facsimile.

5.10  Quorum. At all meetings of the Managers, the presence of a majority of the
Managers shall be necessary and sufficient to constitute & quorum for the transaction of business
unless a greater number is required by the Act. Subject in all events to the limitation on actions
that may be taken by Managers, the act of a majority of the Mangers at 8 meeting at which &4
quorum is present shall be the act of the Managers, except as otherwise provided by the Act, the
Articles or these Regulations. If & quorum is not present at any meeting of the Managers, the
Managers present at the meeting may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum is present.

511 Anendance and Waiver of Notire. Attendance of a Manager at any meeting
constitutes a waiver of notice of the meeting, except where a Manager attends a meeting for the
express purpose of ohjecting to the transaction of any business on the ground that the meeting is
not lawfully called or convensd. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Managers need be specified in the notice or waiver of notice of
the meeting.

5.12 Actions Without a Meeting and Telephonic Mestings. Notwithstanding any
other provision contained in this Article 5, all actions of the Managers provided for herein may
be taken by written consent without a meeting, or any meeting thereof may be held by means of
a telephone conference, Any action that may be taken by the Managers without a meeting shall
be cffective only if the written consent of consénts are in writing, set forth the action so taken,
and: are signed by that number of Managers constituting not less than the minimum aumber of
Managers that wonld be necessary to take the action at 8 meeting at which all Managers eatitled
to vote on the action were present and voted.

513  Compensation of Managers. Managers, as such, shall not receive any stated
salary for their services, unless the Members holding a Majority Interest otherwise determine.
These Regulations shall not be construed to preclude any Manager from setving the Company in
any other capacity and receiving compensation for such service. In addition, the Managers shall
be entitled to be reimbursed for out-of-pocket costs and expenses incurred in the course of their
service herounder, excluding any portion of their overhead allocable to Compeny activities™ @ %:

™~ [

5.14 Conflicts of Interest. Subject to the other express provisions of;}tp:csec;
Regulations, any Member, Mansger or Officer (as defined below) at any time and from;time o2
time may engage in and posscss interests in other business ventures of any and every typeand !
description, independently or with others, including ones in competition with the Compaty; with ™
no obligation to offer to the Company or any other Manager or Officer the right to participate>
therein. The Company may transact business with any Related Person (as defined below) o}%
Officer, provided the terms of those transactions arc no less favorable than those the Company:

Ly D,
e Mol
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could obtain from unrelated third parties. As used herein, the term “Relared Person™ shall mean
(1) a natural Person (as defined below) who is a Manager or who is a member of a Manager’s
immediate family, (ii) a corporation, partnership, limited liability company, joint venture, trust or
other legal entity that is controlled by a Manager or any Member or a member of the immediate
family of a Manager, or (iii) another natural Person or entity that controls, is controlled by, or is
under common ¢ontrol with a Manager or any Mcmber. As used herein, the term “Person” shall
have the meaning ascribed to such term in the Act,

515 Commintees of Managers. The Managers or Members may, by resolution,
designate from among the Managers one or more committees, each of which shall be comprised
of one or mors Managers or other natural Persons, and may designate one or more of the
Managers as alternate members of any committee, who may, subject to any limitations imposed
by the Managers, replace absent or disqualified Manapers or other natural Persons at any
meeting of that committee, Such committee shall have and may exercise all of the authority of
the Managers, subject to the limitations set forth in the Act or in the establishment of the
committee. Any members thercof may be rernoved by a majority of the Managers.

5.16  Offfcers.

(a) The Managers may, from time to time, designate one (1) or more Persons
to be officers of the Company (each such person, an “Qfficer”). Any Officers so designated
shall have such euthority and perform such duties as the Managers may, from time to time,
delegate to them, The Menagers may assign titles to particular Officers. The Managers shall
delegate to such Officer the authority and duties that are set forth in the resolution appointing the
Officer. Each Officer shall hold office until such Officer’s successor shall be duly designated
and shall qualify or until such-Officer’s death or until such Officer shall resign or shall have been
removed in the manner hereinafter provided. Any number of offices may be held by the same
Person. The salaries or other compensation, if any, of the Officers and agents of the Company

shall be fixed from time to time by the Managers. The Persons listed on Exhibit A anached e

hereto shall be the initial Oi’ﬁoets of the Comipany.

~ ()  Any Officer may resign as such at any time. Such resignation shall be
made in writing and shal! take effect at the time specified therein, or if no time be specified, at
the time of ita receipt by the Managers. The acceptance of a resignation shall not be necessary to
make it effective, unless expressly so provided in the resignation. Any Officer may be maved—a
as suoh, either with or without cause, by a majority of the Managers whenever in their judgrhent==
the best interests of the Company will be served thereby; provided, however, that such rémoval=)
shall be without prejudice to the contract rights, if any, of the Person so removed, Desigxzatmn of'-*
an Officer shall not of itself create contract rights. Any vacancy oceurring in any ofﬁm of the.,
Company may be filled by the Managers. iy h

5.17 Indemn{ﬂcauou, Reuubursemen! of Expenm, Insurance. To the fullest extent~
“Indemnitee™) who was, is or is threatened to be made a party to any threatened, peﬁ&iﬁg of=
completed action, suit or proceeding (“Proceeding”), any appesl therein, or any inquiry or
investigation preliminary thereto, by reason of the fact that it is or was & Mémber or Menager;
(b) the Company shall pay or reimburse an Indemnitee for expenses incurred by it (i) in advance

1140077_2.00C ’ ¥i
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of the final disposition of a Proceeding to which such Indemnites was, is or is threatened to be
made a party, end (ii) in connection with its appearance as a witness or other participation in any
Proceeding. The Company, by adoption of a resolution of & Majority Interest, may indemmify
and advance expenses to an Officer, employee or agent of the Company to the same extent and
subject to the same conditions under which it may indemnify and advance expenses to
Indemnitees under the proceeding seatence. The provisions of this Section 5.17 shall not be
exclusive of any other right under any law, provision of the Articles or these Regulations,
agreement or otherwise, The Company may purchase and maintain insurance to protect itself
and any Member, Mansger, Officer, employee or agent of the Company, whether or not the
Company wonld have the poweér to indenmify sach Person under this Section 5.17.

ARTICLE 6
TAXES

60l Tax Returns. The Company shall prepare and timely file all federal, state and
local tax returns required to be filed by the Company. Each Member shall furnish to the
Corapany all pertinent information in its possession relating to the Company’s operations that is
necessary to émable the Company’s tax retums to be timely prepared and filed. The Company
shall deliver a copy of sach such return to the Members on or before ten days prior to the due
date of any such return, together with such additional information as may be required by the
Members in order for the Members to file their individual returns reflecting the Company'’s
operations. The Company shall bear the costs of the preparation and filing of its retums,

6.02 Tax Elections. The Company shall meke the following elections on the
appropriate tax retums:

(a) to adopt the calendar year as the Company’s fiscal year,
. () . ifa distribution of the Company’s property as described in Code Section
. 734 occurs or upon a transfer of Membership Interests as described in Code Section 743 occurs,
on request by notice from any Member, to elect, pursuant to Code Section 754, to adjust the basis

of Company’s propertics;

() 1o elect to amortize the organizational cxpenses of the Company ratably
over a period of 60 months as permitted by Code Section 70%(h); and

Torpmin
(d) any other election a Majority Interest may deem appropriate andrjg?thegtv:

best interests of the Members, »5 g‘
jonday )

Neither the Company nor any Member or Manager may make an election for the Companyito be‘“f"
excluded from the application of the provigions of subchapter K of chapter 1 of subtitle /& df the.,
Code or any similar provisions of applicable state law and no provision of these Regulations
(including Section 1.07) shall be construed to sanction or approve such an election. = 7 ¢

-1
6.03 Tax Matters Member. A Majority Interest shall designate one Member 10.be ﬂlfg:);
“fax matters partner” of the Company pursuant to Code Section 6231(a)7) (the “Tax: Matters-
Member™). The Tax Matters Member shall tzke such action as may be necessary to cause to the
extent possible each other Member to become a “notice partner” within the meaning of Code

1140077_2.00C 3
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Section 6223. The Tax Matters Member shall inform cach ather Member of all significant
maiters that may come to its attention in its capacity as Tax Matters Member by giving notice
thereof on or before the fifth business day after becoming aware thereof and, within that time,
shail forward to each other Member copies of all significant written communications it may
receive in that capacity. The Tax Matters Member shall take no action without the anthorization
of a Majority Interest, ather than such action as may be required by applicable law. Any cost or
éxpense incurred by the Tax Maiters Member in connection with its duties, including the
%orelp;laration for or pursuance of administrative or judicial proceedings, shall be paid by the
pany.

ARTICLE 7
BOOKS, RECORDS AND BANK ACCOUNTS

7.01  Maintenance of Books. The Menagers shall keep or cause to be kept at the
principal office of the Company complete and accurate baoks and records of the Company,
supporting documentation of the transactions with respect to the conduct of the Company’s
business and minutes of the proceedings of its Members, Managers and each committee thereof.
The books and records shall be meintained with respect to accounting mafters in accordance with
sound accounting practices, and all books and records shall be available at the Company’s
principal office for examination by any Member or the Member's duly authorized representative

at any and all reasonable Gmes during normal business hours.
7.02  Reports. Within seventy-five days after the end of ecach taxable year, the

Company shall cause 10 be sent to each Member at the end of the taxable year a complete
accounting of the financial affairs of the Company for the taxable year then ended. - '

7.03  Accounts. The Managers shall establish ope or more separate bank and

investment accounts and atrangements for the Company, which shall be maintained in the
Company's name with financial institutions and firms that the Managers determine. The

Managers may not commingle the Company’s fimds with the funds of any Member,

ARTICLE 8
DISSOLUTION, WINDING-UP AND TERMINATION

8.01 Dissolution.

- B
(@)  Subject to Scction 8.01(b), the Company shall dissolve and its affairs'shdll
be wound up on the first to oceur of the following events: _ L5
(i)  the expiration of the period fixed for the duration of the Comipaiy
in the Articles; @2
e
(ii)  the unanimous consent of the Members; r'_—:. :;1

)

(ifi)  the death, expulsion, withdrawal, dissolution or Bankruptcy-of.eny <
Member, or the ocourrence of any other event that terminates the continued membership’of any =

Member in the Company;

1140077 _2.00C
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(iv)  entry of a decree of judicial dissolution of the Company under
Article 6.02 of the Act,

(b)  If an event described in subparagraphs (i) or (iii) of Section 8.01(a) shall
occur and there shall be at least two other Members remaining, the Company shall not be
dissolved, and the business of the Company shall be continued, if all of the remaining Membexrs
(calculated without reference to any Member with respect to whom such event described in
subparagraph (iii) hag occurred) so agree within 90 days of the occurrence of such event. If such
election is made following the occurrence of an event deseribed in subparagraph (i) or (iii) 6f
Section §.01(a), the Members shall promptly amend the Articles in the manner described in
Article 6.01(B) of the Act.

(c) As used herein, the terma “Bankrupf’ shall mean, with respect to any
Person, that (i) such Person (A) makes a general assignment for the benefit of creditors; (B) files
a voluntary bankruptcy petition; (C) becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptoy or insolvency proceedings; (D) files a petition or
mswer secking for such Person a reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any applicable law; (E) files an answer or other
pleading admitting or failing to contest the material allegations of a petition filed against such
Person in a proceeding of the. type described in subclauses (A) through (D) of this clause (i); or
(F) seeks, consents to, or acquiescas in the appointment of a trustee, receiver, or liguidator of
such Person’s or of all or any substantial part of such Person’s propesties; or (ii) against such
Person, a procceding seeking reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any applicable law has been commenced and 120
. days have expired without dismissal thereof or with respect to which, without such Person’s
. consent or soquiescence, a trustee, receiver, or liguidator of such Person or of all or any
substantial part of such Person's properties has been appointed and 90 days have ea.plrud thhout. ;
thc appmnununt s having been vacatud or stayed, ’

'8.02 Winding-Up and Tmninaﬂan. C

(a) On the occurrence of an event described in Section 8.01(a), unless an
election i3 made to continue the business of the Company pursuant to Section 8.01(b), the
Members shall act as liquidator or may appoint one or more Members as liquidator; provided,
however, that no Member with respect to whom an event described in subparagraph (iif) of
Section 8.01(a) has occurred shall serve as (or act with any other Person as) a luquidamr The
liquidator shall proceed diligently to wind up the affairs of the Company as provided in the Act.
Until final distribution, the liguidator shall continue to operate the Company properties with gll .
of the power and authority of a Majority Intercst. The costs of winding wp shall be bome'as a s

Company expense. J> ‘1‘: g: S
puigay) (]
(b)  Any assets of the Company remaining at the conolusion of the windiAgup |

process shall be distributed among the Members in accordance with their Sharing Ratio§."All r~o i
distributions in kind to the Members shall be made subject to the liability of each dlstnbutee ﬁ}r =

costs, expenses, and liabilities theretofore incurred or for which the Company has comhitted L Z -
prior to the date of terminavon. The distribution of cash and/or property to a Member inS o
accordance with the provisions of this Section 8.02(b) constitutes a complete retumg__tq _the =
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Member of its Capital Contributions and a complete distribution to the Member of its
Membership Interest and all the Company’s property and constitutes a compromise to which all
Members have consented within the meaning of Article 5.02(D) of the Act.

(c) On completion of such final distribution, the Members shall file Articles
of Dissolution with the Secretary of State of Texas, canocel any other filings made pursuant to
(S:ecnon 1.05, and take such other actions as may be necessary to terminate the existence of the

ompany,

ARYICLE 9
GENERAL PROVISIONS

9.01  MNotices. All notices, requests or consents under these Regulations shall be (a) in
writing, (b) delivered to the recipient in person, by courier or mail or by facsimile, telegram,
telex, cablegram or similar transmission, (¢) if to a Member, delivered to such Member at the
applicable 2ddress on Exhibit B attached hereto or such other address as that Member may
specify by notice to the other Members, and (d) effective only upon actual receipt by such
Person. Whenever any notice is required 1o be given by applicable law, the Articles or these
Regulations, a written waiver thereof, signed by the Person entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent to the giving of such notice.

9.02 Entire Agreement; Supersedure. These Regulations constitute the entire
agrecment of the Members refating to the Company and supersedes sll prior contracts or
agreements with respect to the Company, whether oral or written.

9.03 Effect of Waiver or Consent. A waiver or consent, cXpress or 1mp11ed w or of .

‘any breach or default by any Person in the performance by that Person of its obligations with

respect to the Company is not a consent or weiver to or of any other bryach or default in the

. _performance by that Person of the same or any other obligations of that Person with respect to
the Company.

9.04 Amendment or Modification. These Regulations may be amended or modified
from time to time only by a written instrtument adopted by a Majority Interest; provided,
however, that (3) an amendment or modification reducing a Member's Sharing Ratio or
increasing the amount of its requirad Capital Contributions is effective only with that Member’s
consent and (b) no provision of these Regulations &smblishjng a percentage of the Membery
required to take any action shall be altered or amended in any respect which would have the
cftect of reducing such voting requirement, uniess such is approved by written consent of thosat~2
Members whose aggregate Shaning Ratios constitute not less than the voting mqmrements soughtm

to be reduced. _,_m =
=

9.05 Binding Effecs. Subject to the restrictions on Dispositions set forth id: thesel
Regulations, these Repulations are binding on and inure to the benefit of the Mambers q]'zd - theid
respective heirs, legal ropresentatives, successors, and assigns. 'n P

i

9.06 Gaverning Law; Severability. THESE REGULATIONS ARE GQVER.NED BY—:
AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OE>
TEXAS (EXCLUDING ITS CONFLICT-OF-LAWS RULES). If any provision of thesd
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Regulations or the application thereof to any Person or circumstance is held invalid or
unenforceshle to any extent, the remainder of these Regulations and the application of that
provision to other Persons or circumstances is not affected thereby and that provision shall be

enforced to the preatest extent permitted by applicable law.

9.07 Construction. Unless the context requires otherwise: (a) the gender (or lack of
gender) of all words used in these Regulations includes the masculine, feminine, and neuter; (b)
the word “including” means “including, without Hmitation,™; (¢) references to Articles and
Sections refer to Articles and Sections of thesc Regulations; and (d) references to Exhibits are to
the Exhibits attached to these Regulations, each of which is made a part hereof for all purposes.

. 908 Further Assurances. In connection with these Regulations and the transactions
contemplated hereby, each Member shall execute and deliver any additional documents and
instruments and perform any additional acts that may be necessary or appropriate 10 effectuate
and perform the provisions of these Regulations and those transactions.

909 Counterparts. These Regulations mey be executed in any number of
counterparts, all of which ghall constitate the same instrurnent.

9.10 Walver of Certain Rights. Each Member irrovocably waives any right it may
have to maintain any action for dissolution of the Company or for pertition of the property of the
Company.

9.1} No Third Party Beneficiaries. Except as provided in Section 5.17, it is the intent

of the parties hereto that no third-party beneficiary rights be ¢reated or deemed to exist in favor
of any Person not a party to these Regulations, unless otherwise expressly agreed to in writing by

the parties.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Sole Member has adopted and executed these Regulations
as of the date first set forth above.

WLSAS NOILW0dM0D 1O

MEMBER:
OLY FUND II GP INVESTMENTS, L.P.

By:  Oly Rezl Estate Partoers IL L.P.,
its general partner

By: OlyRepll,L.P,
ita general partuer

By: Oly Fand 1L, LLC,
its general partner
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EXHIBIT A
MEMBER

MName/Address

Sharing Ratio

Qly Fund 11 GP Investments, L.P.

WISAS NOILvaDduDd LD

100%

9265848858

8piLl

T2
c=
=
o
L -

2 7
m‘* e SLTH

) {:—.'mﬂ
™~ N
I g*
ot 4 .
— +, }
(o)
J

9092/81/81




Sp/Sp  3OVd

Officer

EXHIBIT B

OFFICERS

Title

David B. Deniger
Timothy B. Smith
1.Y Johnson
Jenntfer Folk
Raobin Minick
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President
Vice President and Secretary

Vioe President and Ass't Secretary
Vice President

Vice President and Treaswrer
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