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CERTIFICATE OF AMENDMENT OF % e, N o,
THE ARTICLES OF INCORPORATION OF AR P
XPRSW, INC. '5{):3;’,“. &

aﬁgh -]
a/?b/:f
{(Under the Plorida General Corporation Act) 4@?

1. The name of the company is XPRSW, Inc. The name has not been
changed. :

2. The date of filing of the Articles of Incorporation is May
292, 2001.

3. The amendment affected by this certificate is to amend
Article “II” dealing with the business purposes of the Corporation and
add Article “VII” dealing with the powers and duties of stockhelders,
Article “VWIII” dealing with, title to corporate property, Article “IX”
dealing with separateness of cperations, Article "X~ dealing with the
effect of death, bankruptcy or incompetency of a stockholdexr and artiele
"XILI” dealing with certain controlling provisions. Article “II* of the
Articles of Organization is hereby amended in its entirety and Articles
CVIII", “IX”, “X" and “XI" are hereby added to read as follows:

"IX: The Corporation’s (the “Corporation’s”)
business and purpcse shall consist sclely of the
ownership, operation and management of the
property known as Southwestern Bell Telephone
Corporation Call Center, having an address of 1575
Neorth Resler Drive, El Paso, Texas (the
“Property”} and such activities zs are necessary,
incidental or appropriate in connection therewith. -
VIX: Notwithstanding any other provisicns of these
Articles of Incorporatich and so long as the
Corporation owns any interest in the Property and
any obligations secured by the mortgage held by
Wells Fargo Bank, Northwest, N.A., as Trustee (the
“Mertgage”} remain cutstanding and not discharged
in full, without the ceonsent of all of the
stockholders, the stockholders and director of the
Corporation shall have no authority to:

(i) dissolve or liguidate the Corporation:

(i1) file . 2 voluntary petition or otherwise initiate
proceedings to have the Corporation adjudicated kankxupt or insclwvent,
ocr censent to the institution of bankruptey or insolvency preceedings
IMISCELIANEOUSY LXPREWING . SART
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against the Corporation, oxr file a petition seeking or consenting to
recrganization or relief of the Corporation as debtor under any

aprplicable federal or state law relating to bankruptcy, insclvency or

other zelief for debrors with respect to the Corporation; cr seek ox el
consent to the appointment of any trustee, recelver, conservator, -
assignee, seqguestrator, custodian, licuidator {er other similar :
official) of the Corporation or of all or any substantial part of the
properties and assets of the Corporation, cr make any general assignment

for the benefit ¢f creditors of the Lorporation, or admit in wWwriting the
inability of the Corporation to pay its debts generally as they become

due or declare or effect a moratorium on the Corporation debt or take

any action in furtherance of any such action: :

(iii) amend, modify or alter Articles “IIv, wyII~, “WIIZ~, . _—
YIXT, “X¥, “KI” or “XII” of these Articles;: or - -
{iv) merge or consolidate with any other entity.

Notwithstanding the foregoing and so leng as any obligation secured
by the mortgage held by Wells Farge Bank Northwest, N.&a., as Trustee
(the “Mortgage”) remains outstanding and not discharged in full and the
Corporation owns the property, the stockholders and director of the
Corporation shall have no authority: (1) to take any action in items (%)
through (iv) above unless such action has been apprraved by a unanimous
vote of the stockholders and directors of the Corporation, or (2} to ’ -
take any action in items (ii) through (iv) without the written consent
of the holder of the Mortgage.

¥yrIr: All propercy is owned by the Corporation as

an entity and, insofar as permitted by applicable

law. no stockhelder shall have any ownership

interest in any corporate proeperty in its

individual name or right and each stockholder’s

interest in the Corporation shall be personal —
property fLor all purposes. ' —

Ix: 2as long as the Corporation shall own the
Property and the DProperty is subject to the
Mortgage, the Corporaticon shall conduct its
business and operations in accordance with +he
following provisions:

{a) The Corporation will neot own anv asset or property othexr than
{i} the roperty and (1i) dincidental perscnal property and cash
necessary for the owrership or operation of the Property:

(b) The Corporation, to the extent its office is located in the T
offices of any of its affiliates, the Corporation will ray fair market
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rent for its office space located therein and its fair share of any
overhead costs with respect thereto:

{c) The Corporation will not engage in any business other than
the cwnership, management, leasing and operation of the Property;

£a) The Corporation will not enter into any ceontract or agreement
with any affiliate of the Corporatieon, any constituent party of
Corporation, any guarantcr or arny affiliate of any constituent rarty or
guarantor, except upen terms and conditions that are intrinsically fair _-
and substantially similar te those that would be available on an arms— -
length basis with third parties other than any such rarty; .

(&) The Corporation will not make any loan or advences to any
third party (including any affiliate or constituent party, any guarantor : -
or any affiliate of any censtituent varty .or guarantor), shall not
pledge its assets for the benefit of any other entity and shall net
acguire chligations or securities of its stockholders or its affiliates;

(£} The Corporation will remain solvent and Corperation will pay
its debts and liabilities (inecluding, as appliceble, shared personnel - =
and overhead expenses) from its assets as the same shall hecome due; . —

{g} The Corporatien will de all things necessary toc observe
organizational formalities and preserve its existence while it has any -
ocwnership interest in the Property and the Mortgage remains unsatisfied L
and will not amend, modify or otherwise change the Articles of N
Incorporation and bylaws, or other organizaticnal documents of the
Ceorperation in  any manner which would change or affect the
‘separateness”’ of the Corporation from other Persons, as contemplated
by this Article. :

() The Corporation will make investments directly or by brokers
engaged and paid by the Corxporation or its agents (provided that if any o
such agent is an affiliate of the Corporation, it shall be compensated ) .
at a fair market rate for its services);

{1) The Corporation will maintain beoks, accounting records and
other corporate documents and records, financial statements, bank
accounts- and payrcll accounts separate from those of its affiliates, any
constituent party and any other person. The Corporation will file its
own tax returns, 1f any, and characterize itself as a separate entity
from any affiliate ox other person in each and every report, tax return
or financial statement. The Corporation shall maintain .its books,
records, resclutions and agreements as officiil records; - : - -

(3] The Cerporation will separately manage the Cokporatien’s
liabilities from those of any affiliate and pay from its assets (to the .
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extent available) all of its own obligations, indebtedness and -
liakbilities, including 21l administrative expenses and compensation to '
employesas, consultants or agents, and all operating expenses., except

that the Corporation’s stockholdera may pay the organizaticnal expenses . ) B
of the Corporation; - -

() The Corporation will not become invelved in the day-to-day
management of any other person;

{1} The Corporation will be and at all times will hold itself out
to the public as, a legal enrtity separate and distinct frem any other
entity (including any of its steockhelders, any affiliare of the
Corporation, any constituent party of the Corporation, any guarantor or —_
any affiliate of any constituent party or guaranter), and sghall conduct
business in its own name and threoeugh its own authorized directors, —
cfficers, managers, employvees and agents and shall maintain and utilize '
separate staticnery, invoices and checks. The Corporation shall correct _
any known misunderstanding regarding its status as a separate entity and
shall not identify itself as a division or part of its members or
affiliates or any of its affiliates as a AJdivisien wpart of ..the
Corporation. .

(m) The Corporation will maintain adequate capital feor the normal
obhligations reasonably foreseeable in a business of its size and
character and in light of its contemplated business operations; '

{n) The Corporation will not commingle the funds and other assets -
cf the Corporation with those of any affiliate or constituent party, any '
guarantor or any affiliate of any constituent party or guarantor or any
other perscn;

(o) The Corporaticon will maintain its assets in such a manner
that it will not be costly or difficult to segregate, ascertain or
identify .its individwal assets from those of any affiliate or
constituent party, any guarantor, or any affiliate of any constituent
party cr guarantor or any other person:

(p) The Corpeoration will not heold itself out to be responsikle
for the dehts or obligations of any other perszon.

(g The Corperation will not enter inte any transaction of merger i
or consolidation, or ligquidate or dissolve (or suffer any liguidation )
or dissolution}, or acguire by Dpurchase or otherwise 2all or

substantially all the business or assets ©£f, or any stoeck or other
evidence of beneficial ownership of any entity.

X: The bankruptecy,. death, dissolution,
ligquidation, termination ocr adjudication of
MY SOELIANEOUAY I XPRAWING . CRAL ' £
JUL 85 288l 12:19 . . o 2129778123 PRGE.E5




., ; ﬁ?-ﬁﬁ;di. fl:é?ém ﬁrom-LINETT SCHECHTER REICKER & OFSEVIT LLP 2128778123 , T-079 P.06/06 F-O7I S

»
'
. + N

incompetency of a stockholder shall not cause the

termination or dissolution of the Corporation and

the business of the Corporation shall continue.

Upon any such cccurrence, the trustee, receiver,

executor, adminisgtrator;, committee, guardian or

conservator of such stockholder shall have all the

rights of such stockholder for .the purpose of

settling or managing its estate or property,

subject to satisfying conditions precedent to the

admission of such assignee as a substirute

stockholder . The transfer by such trugteae, =
receiver, executor, administrator, committee, - e
guardian or conservator of any corporate interest
shall ke subject to all of the rastricrions,
hereunder to which such transfer would have been
subject if such transfer had been made by such
bankrupt, deceased, disgolved, ligquidated,
terminated or incompetent member. The foregoing
shall apply to the extent permitted by applicable

- law. .

XI: Sc long as any obligations secured by the

Mortgage remain outstanding and not paid in full,

Articles “II*, “VIXI“, “VIII-~, wIXe, X" and “XI~#

hereof shall control in the event of any conflict

with any contrary provisions hereof or any other = .
entity governance documents.”

XII: This Amendment was approved by all of the
shareholders of the Corporation. on July 5, 2001.

IN WITNESS WHEREOF, this certificate has been subscribed to this
5 day of July, 2001 by the undersigned who affirms that the statements
made herein are true. under the penalties of perjury.

Philip/ Richards, President
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