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The State of Texas

SECRETARY OF STATE

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that the attached
Articles of Conversion of

GATHERING OF DEVELOPERS 1, LTD.
A Texas limited partnership
converting it to
GATHERING OF DEVELOPERS, INC.
A Texas corporation

have been received in this office and found to conform to law. ACCORDINGLY,
the undersigned, as Secretary of State, and by virtue of the authority vested in the
Secretary by law, hereby issues this Certificate of Conversion.

Filed: December 27, 1999

Effective: December 27, 1999

S o

Elton Bomer

Secretary of State
TRADEMARK
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Office of the
S(-zc:g’r.'»_}E*‘:a ~f State of Texas \
ARTICLES OF CONVERSIONa DEC 27 1329

¥

’ e \

Pursuant to the provisions of Section 2.15 of the Texas Revised Limited Party in Act(the
“Act”), the undersigned, Gathering of Developers I, Ltd., a Y ra%g%gsi&r%m;lﬁhe”
“Partnership”), hereby certifies to and authorizes the filing with the Secretary of State of Texas the
following Articles of Conversion:

ARTICLE ONE

The name of the converting entity is Gathering of Developers I, Ltd., a Texas limited
partnership.

ARTICLE TWO

The Agreement and Plan of Conversion (the “Plan of Conversion”), set forth as Exhibit A
attached hereto, was duly approved and adopted as of Decemberorg{ , 1999,

ARTICLE THREE

The original Plan of Conversion has been executed and is on file at the principal place of
business of the Partnership, which is the converting entity, located at 2700 Fairmount Street, Dallas,
Texas, 75201. Additionally, an executed Plan of Conversion will be on file, from and after the
effective date of the conversion at the principal place of business of Gathering of Developers, Inc.,
a Texas corporation (the “Company”), which is the converted entity, located at 2700 Fairmount
Street, Dallas, Texas, 75201. A copy of the Plan of Conversion will be furnished by the Partnership
prior to the conversion, or by the Company after the conversion, upon written request and without
cost to any partner of the Partnership or any shareholder of the Company.

ARTICLE FOUR

The approval of the Plan of Conversion was duly authorized by all action required by the Act
and by the Partnership’s Agreement of Limited Partnership.

*- = ¥ * w

[Remainder of this page left intentionally blank.]
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DEC.23.1999 18:34AM NO . 868 P.S716

IN WITNESS WHEREQF, the Partnership has caused these Articles of Conversion to be
executed as of the December ___, 1999. -

GATHERING OF DEVELOPERS [, LTD.

By: Gathering General Partner, Inc.,
as its general partmer

By :%M
ame: by oilibong,
Title: _ 772
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Exhibit A

Plan of Conversion
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AGREEMENT AND PLAN OF CONVERSION
Converting
Gathering of Developers I, Ltd. (A Texas limited partnership)
Into
Gathering of Developers, Inc. (A Texas corporation)

This Agreement and Plan of Conversion (the “Plan of Conversion”), is executed as of this
___ day of December, 1999, by Gathering of Developers I, Ltd., a Texas limited partnership
(sometimes referred to herein as the “Partnership”), for the purpose of converting the Partnership
into Gathering of Developers, Inc., a Texas corporation (sometimes referred to herein as the
“Corporation”).

ARTICLE ONE

AMENDMENT TO THE PARTNERSHIP’S AMENDED
AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP

Immediately prior to the Effective Time (as defined in Article Two herein), the Partnership’s
Amended and Restated Agreement of Limited Partnership shall be amended to include the following
additional provision:

“SECTION 1.8. Mergers, Exchanges and Conversion. Subject to Section 5.2(ix) of
the, the Partnership may be a party to a merger or an exchange of the type described
in article 2.11 of the Act and may be a party to a conversion of the type described in
article 2.15 of the Act.”

ARTICLE TWO

CONVERSION OF LIMITED PARTNERSHIP INTO CORPORATION

Gathering of Developers I, Ltd., will be converted into Gathering of Developers, Inc. in
accordance with the laws of the State of Texas (the “Conversion™), with such Conversion to become
effective on the date when the Articles of Conversion (the “Articles of Conversion”) are filed with
the Secretary of State of Texas (the “Effective Time”). Gathering of DevelopersI, Ltd. will continue
its existence as Gathering of Developers, Inc., a corporation governed by and organized in
accordance with the laws of the State of Texas.

08656 00007 DALLAS 1051936.6
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ARTICLE THREE

ADOPTION OF PLAN OF CONVERSION

This Plan of Conversion and the performance of its terms were approved and adopted by the
Partnership as of December ___, 1999, by all actions required under the Texas Revised Limited
Partnership Act (the “TRLPA”) and the Texas Business Corporation Act (the “TBCA”), as
applicable, and the documents and agreements under which the Partnership was formed and/or is
governed. The Articles of Conversion (which shall include a copy of this Plan of Conversion as an
exhibit thereto) with respect to the Conversion shall be executed, filed and recorded in accordance
with the TRLPA and TBCA as soon as practicable after the date hereof.

ARTICLE FOUR

CONVERSION OF LIMITED PARTNERSHIP INTERESTS

At the Effective Time, as a result of the Conversion, the Class A and Class B Limited
Partnership Units owned by each Limited Partner of the Partnership and the General Partner
Partnership Units owned by the General Partner of the Partnership shall be converted into, and each
such partner shall become a shareholder of the Corporation and shall own, the number of shares of
the Corporation’s Class A Common Stock, $.001 par value per share (the “Class A Common
Stock™), or the number of shares of the Corporation’s Class B Common Stock, $.001 par value per
share (the “Class BCommon Stock™),as the case may be, as set forth opposite their respective name
on Annex 1 attached hereto.

ARTICLE FIVE

ARTICLES OF INCORPORATION

Attached hereto as Annex Il is a copy of the executed Articles of Incorporation of the
Corporation.

[Remainder of this page left intentionally blank.]
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Sent By: GATHERING OF DEVELQPERS; 2148717934, Dec-23-99 1:33PM; Page 12
LeL. a3, 1uYY 195 3qHn . NO.B888 P.6”16

IN WIT’NESS WHEIiEOF, Gathering of Developers I, Ltd, has caused this Plan of
Conversion to be executed as of the ___ day of December, 1999,

GATHERING OF DEVELOPERS I, LTD.
By: Guthering General Partaer, Inc.,

as i3 general partner
By:
fle! yHle lidisrs
Title: Lge
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