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RESTATED ARTICLES OF INCORPORATION
oFr .
PARKLAND DEVELOPMENT CORP. VII

I
The name of this corporatfon is Padkland Development Corp. VH (the “Corporation™).
1)

The purpose of this Corporation is limited solely to ) being a general partner of
Parkland Frisco, Lid. (the “Borrower-l3P"), which in turn is genéral partner of Frisco
Stonebriar, Lid. (the "Borrower™), (i) causing, throngh Borrower-GP, the Borower o
coter into the Loer Agreement with WACHOVIA BANK, MN.A. (together with its
successors and assigns, the "“Lender™) to oblain 4 mortgape loan (the “Mortgage Loan™),
(iii) acting as, and exercising all of the anthority of, 2 general partner of the Borrower-
(P, and (iv) cngaging in activities incident or necessary and to the accomplishmert ‘of
the foregoing, —:; ,
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The mailing address and principal office address of the Corporation in the Staie of
Florida is 1515 8, Federal Highway, Suite 102, Boca Raton, Florida 33432, The sase
and address in the State of Florida of the Corporation’s inftial agent for asrvice of prigéss
is: Robert 5. Formen, Esq., 2101 West Commercial Boulevard, Suite 2800, -Ffrt
Landerdale, Plorida 33309, B

v

The Corporation is authorized to fssue anly one class of shares of stock and the
total number of sheres whivh the Corporation is awthorized to issue ia 1,000,

4
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The liability of the ditectors of ihe Corporation for monetary damages shall be
eliminated 10 the fullest sxtent permnissible under Florida law.

Vi

. The Corporetion shall not incur indebtedness for the indebtedness of Borrower,
or, except insofar as it is liabls in its capacity 23 a geeral purtner, for the indebtedness of
Borrower-GP.

Vi

‘The Corporation shall not engege in any dlssoluton, liquidation, sonsolidation,
merger or selc of substentially all itz assets for so long as any smount owing in
commection with the Mortgage Loan is outstanding, and shall not cange the Borrower-GP
or the Borrower to do sny of the foregoing for as long as the Mortgage Loan is
cutstanding.
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No transfer of any direct or indirect ownership interest in the Corporation may be
wade such thet the transferee owns, in the eggregate with the ownership interests of its
affiliates and family members in the Corporation, more tham a 49% intercst in the
Corporation unless such transfer is gonditioned upon the delivery of an acceptable pon.
consolidation opinion. to the holder of the Mertgage Loan and to the applicable rating
agencies concerning, 26 applicable, the Borrower-GP, the Borrowar, the new transferoa
sndlfor their respective owners, and (i) the Lender congents, or, after the securitization of
the Mortgage Loan, the Lender congents and the applicable rating agencics confirm that
the transfer will not result in a qualification, withdrawal or downgrade of any securitics
rating.

X

The Corporation ghall continue 1o serve in the capacity of a genesal partner of
Borrawer-GP and to own 8t least e 0.5% intersst in the Bormmower-GP so long as the
Mortgage Loan is outstanding.

X

The Corporation shall mainesin jts books, records and bank sccomts scparate
from those of any other person or entity.

X1

The Corporation shall not commingle its assets with thase of any other person or
entity, and 1o hold all of its assets in its own name.

1)
The Corporation shall conduet its own business fn its own name.
puin
The Corporstion shail maintain sepapate: financial statements, showing its assets
wnd liabilities s¢parate and apart from those of auy other person or entity, and further,
shall not have its aszeis listed on the Snancial statements of any other entity.
XV

The Corparation shall file its tax returns separate from those of eny other entity,
und further, not file a consolidated foderal income tax return with any other sntity.

NELML 2633412 1
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Xy

The Corporation shall pey its own liabilities and expenses only out of its own
fimnds.

XV

The Corporetion shall observe all corporate and other orpanizational formplities.
xva

Except for capitel contributions or capital distributions permittad mder the terms
and conditions of these Axticles, not enter into any tansaction with spy affiliate except
on commercially reasonable terms similar to thoss available to tmaffiliated parties in an,
arm’s-length transaction.

XViln
The Corporation shall pay the salaries of its own emplayees from its own, fimds.
XIX

The Corporation shall maintain 2 suffletent rumber of employees n light of itq
contsmplated business operations.

XX

The Corporation shall pot gusrames or hecome cohlipated for the debts of sny
other entity or parson (except to the extent it is liable for the obligations of Borrower-GP
due to its eapacity as a general partner thereof).

XXI

- 'The Corporation shail not hold out its credlt as being available to satisfy the
obligativns of any other person or entity (cxcept to the extent it is liable for the
obligations of Borrower-GP dus to {ts capacity as a general partner thareof).

.8 014

The Corporation shall not acquire the obligations or gecurities of its affiliates or
oOwWnars,

AT

The Corporation shall not make loans to amy other person or entity or buy or hold
evidents of indebtedness issued by any other person or entity (except for cash and
investment grade scournitics),

NCLIS 243241 2 k|
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The Corporation shall allocate fairly and reasonably any overhead expenses that
ars shared with an affiliate, including paying for office space and sexvices performed by
any employse of any affiliate.

XXV

The Corperetion shall use szparate stationery, invoices and checks bearing its

OWI Dame.
XXVl

The Corporation shall not pledge its assets to gecuxs tha ohligations of any other
person or entity.

XXV

The Corporation shall hold itself out as a separate entity.

XXV
The Corporation shall correct any known misunderstanding regarding its separate
identity.
XXIX

The Corporation shall net identify itself as & department or division of any other
petson or enfity.

XXX

The Corporation shall maintain adequate capital in light of its contemplated
Lusiaess aperations.

XXXT

The Corporation shall not form, acquire or hold any subsidiaries other than jts
intersst in Bormower-GF,

b w0411

The Corporaiion shall cause Borrower-GP and Borrower to somply with the
special purpose provisions of its ovganizadional decwucuts, insluding the Amended and
Rostated Parkland Frisco, Ltd. Limited Parmership Agresment and the Amended And
Reatatad Frircn Stonebriar, Ltd. Limited Parinership Agreement.

NCLIBT 263341.2 4
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XX

The Corporation shall a0t ke any of the following actions without the prior
unanimous writtenr comsent or vote of all duly eclected and acting dircctors of the
Carporation, (*Board of Directors™):

{a) File or conmsent fo the filing of apy bankruptcy, insolvency or
rcorganization case er proceeding on behalf of the Corporation, the Borrower-GF or the
Bomrower; institute any proceedings under :my applicable insolvency law or otherwise
seek relief umdexr any lwws relating to the relief from debis or the protection of debters
generally on behalf of the Corporatien, the Burrower-GP or the Borrower;

(B)  Seek or comgent o the sppointment of g receiver, liguidator, assignes,
tustee, sequestrator, custodian or any similar official for he Corporation, the Borrower.
GP or the Borrower or a substantial portion of their properties;

{€y  Make amy assigrunent for the benefit of creditors of the Corporation or for
the Borrower-GP or the Borrower; or

(D) Take any action in furtherance of any of the forcgoing, including but not
limited to causing the Corportation, the Bomrower-GP or the Bomower to take any such
actlans. ‘

XTIV

To the fullest extent permittad by law, the directors of the Corporation shalf
consider only the interests of the Corporation, the Borsower-GP or the Borrower and their
creditors In acting or otherwise voting on the metiers relermed o io Agticle XXM, No
resignation o1 removal of a director, and no sppointment of a puccessor director, shatl be
effective imiil quch successor shall have accepted his or her appointment a5 & director by
a writien instrument, In the event of 1 vacancy in the position of direstar, the
Corpaoration shall, as soon as practicable, int a guccessor director. All right, power
and suthority of the dirsctors shall be linyited to the extent necessary to exercise those
rights and perform those duties specifically sct forth in these Articles, In exercising their
rights and performing (heir duties undar these Articles, all diveutors shall have a Sduciary
duty of loyalty and care, No director shall at any time serve a8 trustee in hankruptey for
any afiliate of the Corporation, the Bormower-GP or the Rorrower.

XXXV

For 50 long es any amount remains outstanding in connestion with the Mortgage
Loz, these Axticles of Intorporztion may not be amended without the consent of the
Lender, its successors or aasigns, or, after the securitization of the Mortgage Loan only if
the Borrower-GF, the Borrower and the Corporetion receives (1) confirmation, from each
of the applicable rating agencies that such amendment would not result in the
qualification, withdrawal or downgrade of ary scourities rating and (i) epproval of snch
amendment by the Lender or its sucecasors end nasigns.

WCLB1 Z63341,1 )
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ADDITIONALLY THE PARITES HERETO AGREE THAT TO THE EXTENT
OF ANY CONFLICT BETWEEN THESE FIRST RESTATED ARTICLES OF
INCORPORATION AND THE BYLAWS, THESE FIRST RESTATED ARTICLES
SHALL PREVAIL.

I declare that I am the person who excouted the forepoing First Restated Ariicles
of Ineorporation of Parkland Development Corp. VI, which execcution is my act and
deed. IN WITNESS WHEREOF, the wndersigned has signed this Cextificate of
Incorporation on April 85, 2005,

g— o g2

Harold'L., Tootlinsan, President and Director -

Alex Muxo, Shareholder -

ACCEPTANCE

Havivg been named sto accapt service of process for the skbove stasad Corporation,
ag the plucc dealigmated in thie Rastuted Articlaw pf Inco
agree to act In this capacity, aid I further agree to
provisiona of all atatuces relative to the proper
of my duties.

Daked: April 25, 2005

Eobart B, Sorman.
Begistered Aganc

-

NCLIB1 2633412
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CERTIFICATE

The attached Restated Articles of Incarporation were adopted by the board of directors
and does nol vuniain any amendment requiring sharcholder approvel.

Harold L. Tewmlitson
Signed by Attorney in fact,

Robext 8. F% ;
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