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DEAN HELLER

Secretary of State
gmnmg'caﬁ::fg;?;'ri?fzge Fn ity 4
a ity,
= 4 ! I
. 181063 17
: D;tc F}tcd: 10:4
i : 3/23/2006 10:47:45 AM
Certificate to Acqompany _ SIES 00t ot
Restated Articles . ;.
[PURSUANT YO NRS) T e

Dean Heller

Secretary of State
ABGVE SPACE 15 rum wr rmag s ured

Thia Eorm Iy to Accompany Resiated Arlicles of Incorporation
{Pursuant to NRS 78.403, 82.271, B5.221, B3.365 or B8A.250) -
(This furm Is also 1o be used to accompany Restated Artichys for Limlted-Liability Companies, Certificates of
Limited Partnership, Limited-Liability Umited Partnerships and Businoss Troste}

1. Name of Nevada  entity as 1o
GMAC COMMERCI&LHOLD

A The amues are bmng I:} Reshtedmgl\mmm and Rostawd (c!uﬂck only one). Please enfitie your ntt:mhed
anticles “Restates™ or "Amended and Restated,™ accordingly.

tecordod fn thiy office:
CORP,

3, Indicate what changes have been mate by checking the appropriate box.”

D No amendments; afticies are restated only ard are signed by an officer of tha corporation who has been

2uthosizad 1o exocute the cortificale by rescluion of the heord of directors adopted on The
cartificatd corsectly sets forth tha texiof the articles o certificale os amendead to the dato of e certificate.

& Tha eatity name has been amended. , ' v '
{T] The resident agant has been changed. {attach Certifcats of Acceptance from new resident agent) )
[} Tha puspose of the entity has been amonged,
B} The euthorized shares have been amended.
" ] 'The divactors, managers or yeneral pariners have besh amandsd.
[l IRS tax language has been added. .
D- Articles hava been added. -
] Artictes have been deleted,

. Qhar. Tho amc'es or carhﬁcale have bean amended as foliows: (provide nrﬁcfe numbers, # avaliable)
Adtictes 1. 4,5, 6,7, B, 2 and 10 huve been amiended and restated,

'mtwmmbmtmmedmmmuMaw eramendedanides mﬂm&wmﬁﬁw mmw:tm
ailofmequmnem.asse( forth in the siaties for amending or altering the arides or cerlificates

mpom'mr- Failure 10 include any of the above information and submil the proper fees may cause mis filing to be
rejecled.

Fhats Jarm musl be sccampanied By aporopilare feos. C N Sve "}" -“f{;"— f"fg ;“')?3
. Freamio 204NS
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DEAN HELLER

Secretary of State

204 North Carson Straet, Sulte 9
Carson City, Nevatia 857014299
{775} 684 5708

Website: secretaryofstats.biz

Certificate of Amendment [
{PURSUANT TO NRS 73.385 and 78.350)

ABOWE SPATE 15 FOR OFFIGE $5F OWLY

Certificate of Amendmeni to & o
Eor Nevada Profit Corporationy

{Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Neme of corporation: . , . R . -
;GMAC comumcm HOLDING CORP.

2 The amdes have been amended as fol!ows (provide arttcle numbers‘ if available)

Eaniclcsl 4,5, 6,7, 8,2 and 10 have been asaenided.

i
H
i

i

H

b - . -
3. The vole by whlch the stocmlders holdmg sharw in the corporation entiﬂing them to exercise
at least a majority of the voling power, or such greater proportion of the vobng power as may be

required in the case of a vote by classes or series, or as may be IF_q red by the provisions of the * i
articles of incorporation have voted in favor of the amendment Is: n_mg{ttypfvotmgpowu 3 i

4, Effective date of filing {optional): Q_m_ e v o e e e
' e
5. Officer Signature (reguired): :

*if sny proposed amandment would aller ar changa any preferenca or any relativs or cther right given io any dass o7 stvies of
putstanding shares, then the amendmenl mist be approved by the vote, In addition 1o tha alfitmative vole oiherwise required,
of the holders of shares representing 3 majarity of ihe voling powet of each dlass or saries affetted by the amendment regardiess
of limitations of restriciions on the voaling powsr thersol.

IMPORTANT: Failure fo include any of the above information and sulbimt te proper fees may causz this |
filing 1o be rejected,

¥

[ URERIUR——

This Jorm must ke accomparied by appropriate feas. Nerak3X Soermtary of Siate AAL PEIBE Anend 2003
¥ 3ppop Rt o7 DTZNGS.
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AMENBED AND RESTATED

ARTICLES OF INCORPORATION
OF
CAPMARK FINANCIAL GROUP INC.

The undersigned, Robert D. Feller, certifies that he is the Chief Executive Officer of
Capmark Financial Group Inc., a corporation organized and existing under the {aws of the State

of Nevada, and does hereby certify as follows:

(1)  The name of the corporation is Capmark Financial Group Inc. (the “Corporation”).

{2)  The original Asticles of Incorporation of the Corporation under the original name GMAC
Comroercial Holding Corp. were filed with the Secretary of State of the State of Nevada

on April 17, 1998.

(3)  These Amended and Restated Articles of Incorporation amend and restate the Articles of
incorporation of the Corporation. v

{¢)  These Amended and Restated Articles of Incorporation has been duly adopted in
accordance with Scctions 78.320, 78.385, 78.390 and 78.403 of Chapter 78 (Private
Corporations) of the Nevada Revised Statutes (as the same may be amended from time to

time, the “NRS™).

{5)  The undersigned has been suthorized to sign these Amended and Reslated Articles of
Incorporation by resolution of the board of directors of the Cerporation (the “Board of
Directors™) adopted on March 23, 2606.

{6)  These Amended and Restated Articles of Incorporation will be effective upon their filing
with the Secretary of Stale of the Siate of Nevada.

{7)  Pursuant to Sections 78.320, 78,385, 78.390 and 78.403 of the NRS, the Articles of
Incorporation are hereby amended and restated in its zotirety as follows:

v o——

FIRST, The name of the corporation is Capmark Financial Group Inc. (the
“Corporation”), .
SECOND. The name of the Corposation’s resident agent in the State of Nevada is The ;

Corporation Trust Company of Nevada, and the strect address of the said resident agent where
process may be served on the Corporation is One Enst First Street, Reno, Nevada 89501,

—— b ot

THIRD. The nators of the business or purpose to be conduoted or promoted is any
lawful act or activity,

FOURTH. The total numsber of shares of stock that the Corporation is autherized to _
issue ig 750,000,000 shares, consisting of 650,000,000 shares of Common Stock, par value ;
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$0.001 per share (“Common Stoek™), and (i) 100,000,000 shares of Preferred Stock, par value
$0.001 per share {"“Preferred Stock™).

1

A.

General,

Issuauce of Shares. The Corporation may issue shares of its Common Stock or Preferred
Siock from time to time for such consideration as may be fixed by the Board of Dircetors,
which is expressly authorized 1o {ix the same in its absolute and sole discretion.

Preemptive Rights. The stockhiolders of the Company shall be entiiled to pre-empiive
rights if and to the extent they are entitled to such tights under the Stockholders
Agreement, dated as of March 23, 2006, by and between GMAC Mortgage Group, Inc.,
GMACCH tnvestor, LLC ond GMAC Commercial Holding Corp., as the same may be
amended from lime to time.

The designations, powers, preferences, rights, qualifications, limitations and restrictions of the
Preferred Stock and the Common Stock are as follows:

iL
A,

Preferred Stock.

Issuance. The Board of Directors of the Corporation is hereby expressly avthorized, to
the full extent now or herealter permitted by the Nevada Revised Statutes (as the same
may be amended ffom time o time, the “NRS”) and subject to the provisions of this
Anticle FOURTH, at any time and from time to time o provide, out of the unissued
shares of Preferred Stock, for the issuance of some or all of the authorized shares of
Preferred Stock in one or more classes or series thereof, the shares of each class or series
thereof to have such voting powees, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitstions or restrictions thereof, as are stated and expressed herein or in
the resolistion or resolutions providing for the issue of such class or series, adopted by the
Board of Diseetors as hereinaficr provided and as are not inconsistent with these
Amended and Restated Articles of Incorporation or any amendment hereto, and as may
be penmitied by the NRS. The powers, preferences and relative, participating,
convexsion, optional aud other special rights of each series of Preferred Stock, and the
quatifications, limitations or restrictions thereof, if any, may differ from those of any and
all other series at any thne outstanding. The authority of the Board of Directors with
respect to each class or series thereof shall inctude, but not be limited to, the
determination or fixing of the following:

1. whether or not the class or series is to have voling rights, full, special or limited,
or is 1o be without voting rights, and whether or not such class or series is to be
entitied fo vote as a separate class cither alone or together with the holders of one
of more other classes or series of capital stock:

2. the mumber of shares to constiiute the class or scrics and the designations thereof;
2~
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110

}Jt

the preforences and refative, pacticipating, optional or other special rights, if any,
and the gualifications, limitations or testrictions thereof, if any, with respect to

any class or series;

whether or not the shares of any class or series shall be redeemable at the option
of the Corporation or the holders thereof or upon the happening of any specified
event, and, if redeemable, the redemption price or prices (which may be payable
in the form of cash, notes, securities or other property) and the time or times at
which, and the terms and conditions upon which, such shares shzli be redeemable
and the manner of redemption;

whether or not the shares of a class or series shail be subject to the operation of
retirement or sinking fimds to be applied to the purchase or redemplion of such
shares for setivement, and, if such retirement or sinking fund or funds are 1o be
established, the annual amount thercof and the terms and provisions relative to the
operation thereof;

the dividend rate, whether dividends are payable in cash, securitics of the
Corporation or other ptoperty, the conditions upon which and the times when
such dividends are payeble, the preference to or the rclation to the payment of
dividends payable on any other class or classes or series of capital stock, whether
or not such dividends shall be cumnjative or noncurmulative axd, if cumulative,
the date or dates from which such dividends shall accumufate;

the preferences, if any, and the amounts thereof which the holders of any class or
series thereof shall be entitled to receive upen the voluntary or involuatary
dissolution of, or upon any distribution of the assets of, the Corporation;

whether or not the shares of any class or series, at the option of the Corporation or
the holder thereof or upon the happening of any specified event, shal be
sonveriible inte or exchangeable for the shares of any other class or classes or of
any other series of the game or any other class or classes of capital stock,
securities, or other property of the Corporation or any other entity and the
conversion price or prices, ratio or ratios, or the rale or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be
stated and expressed or provided for in such resoiution or resolutions; and

such other special rights and protective provisions with respect to any class or
serjes the Board of Directors may provide,

Common Stock,

General. Except a5 otherwise provided herein or as otherwise provided by applicable
law, alt shares of Common Stack shalt have identical rights and prvileges in every
respect and be subject to the same qualifications, limitations and restrictions.

Relatlye Rights of Preferred Stock and Copmmon Stock. All preferences, voting

. powers, relative, participating, optional or other special rights and privileges, and

-3-
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quelification, limitations, or restrictions of the Commaon Stock are cxpressly ma.de subject
and subordinatc to those that may be fixed with respect to any shares of any series of the

Preferred Stock.

C.  Veting Rights, Except as athexwisc rquired by law or these Amended and Restated [
Articies of Incorporation, each holder of Common Stock shall have one vote in respect of ‘
each share of Common Stock held by him of record on the books of the Corporation on
all matiers submitted to a vote for stockholders of the Corporation. Helders of Common

Stock are not entitled o cumulate votes in the election of any directors. ,

D. Dividends, Subject to the prior rights and preferences, if any, applicabie lo shares of ;
Preferred Stock, the holders of shares of Common Stock shall be entitled to receive, when :
and if declared by the Board of Dircctors, out of the assets of the Corporation which are
by appiicable Jaw available thercfor, dividends payable either in cash, in property or in

shares of capital stock.

FIFTH. Upon the filing of these Amended and Restated Articles of Incorporation with
the Secretary of Stale of the State of Novada {the “Stock Split Effective Time™) cach share of
Comimon Stock outstanding immedistely prior thersto (“Old Comunon Stock™), shall
automatically, without further action on the part of the Corporation or any holder of such Old
Common Stock, be reclassified as and shall become 412,803.348 validly issued, fully paid and
non-assessable shares of Commen Stock, 25 onstituted following the Stock Split Effective
Time. The Corporation shall not issue fractions of shares of Commmon Stock in connection with
such reelassification, bit shall issue a whole pumber of shares 10 such holder of Common Stock
rounded up in the Corporation's sole discretion to the ncarest whole nymber. The reclassification
of the Old Common Stock into such new number of shares of Common Stock will be deemed to
occur at the Stock Split Effective Time, repardless of whea any certiBicates previously
representing such shares of Old Common Stock GF such shares are held in certificated form) are
physically surrendered 10 the Corporation in exchange for certificates representing such new ;
number of shares of Common Stock. After the Stock Split Effective Time, cestificates ;
previously representing shares of Old Common Stock (if such shares are held in certifieated
form) will, unti] such certificates are swrendered o the Corporation in exchange for certificates
representing such new number of shares of Commeon Stock, represent the number of Common
Stock into which such shates of Old Common Stock shail have been reclassified pursuant to this

Artiele FIFTH.

SEXTH. All of the power of the Corporation, insofar as it may be lawiully vested by
these Amended and Restated Articles of Incorporation in the Board of Directors, is hereby
conferred upon the Board of Directors. The number of directors of the Corporation constituting
the whole Board of Directors shall be fixed in accordance with the By-Laws of the Corporation, :
and may be increased or decreased in the manner provided ju the By-Laws of the Corporation; X
provided, that the number of directors shall never be less than one. i

e s ran oar bt

SEVENTH. In firtherance and not in limitation of the powers conferred by statute, ihe
Board of Directors Is exclusively authorized to make, alter or repeal the By-Laws of the
Corporation without the assent or vote of the stockholders, in any manner sot inconsistent with
the laws of the State of Nevada ar these Amended and Restated Asticles of Incorporation.

4 i
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EIGHTH. The personal liability of the directors of the Corporation (including, without
Iimitation, personal liability to the Corporation or its stockhelders for monetary damages for
breach of fiduciary duty as a director) is hereby eliminated to the fullest extent penmitied by the
NES. Ifthe law of the State of Nevadz is amended 10 authorize corporate action forther
eliminating or limiting the personal lability of directors, then the Kability of a director of the
Corporation shail be eliminated or limited to the fullest extent permitted by Nevada law as so

amendad.

NINTH. Scctions 78.378 through 78.3793, inclusive, and Sections 7841 § through
78.444, inclusive, shall rot apply to, or otherwise govem, the Corporation.

TENTH.

A, Certain Activitics. In recognition and anticipation that (i) certain directors, principals,
officers, employees and/or other representatives of GMAC Mortgage Group, Ine. and of
GMACCH nvestor LLC and their respective Affiliated Persons and members, and
Affiliated Persons snd members of such Affiliated Persons and members (such entities,
the “Affiliated Entities™ may serve as divectors or officers of the Corporation, (if) the .
Alfiliated Entities and their respective Affiliated Persons may now engage and may :
conlinue to cogage in the same or similar achivitics or related Fines of business as those in
which the Corporation, directly or indireetly, may ¢npage and/or other business activities
that overlap with or compete with those in which the Corporation, directly or indirectly,
may engage, and (iif) members of the Board of Directors who are not employees of the
Corporatien (*Non-Ewmployec Directors™) and their respective Affiliated Persons may
now engage and may continue to engage in the same or siraflar activities or related lings
of business as those in which the Corporation, directly or indirectly, may engage and/or
other business activitics that overlap with or compete with those in which the
" Corporation, directly ot indirectly, may engage, the provisions of this Article TENTH are
set forth to define the circumstances in which the fiduciary duties of the Non-Employee
Directors would not be breached even if certain classes or categories of business - E
opportunities are alleged to have been usurped by one or mote of the Affiliated Entities,
the Non-Employee Directors or their respective Affiliated Persons.

B. Certnir Transactions. None of (i) any Affilisted Entity or any of its Affiliated Persons |
or (ii) any Noa-Employee Director (including any Non-Employee Director wha serves as
an officer of the Corporation in bath his director and officer capacities) or his or her
Affiliated Persons (the Persons (as defined below) identified in (i) and (if) above being
referred to, collectively, as "ldentified Persons™ and, individuaily, as an “ldentified
Person”) shall be in breach of a fiduciary duty for failing to refrain from directly or
indirectly (x) engaging in a corporate opportunity in the same or similar business
activities or lines of business in which the Corporation or any of its Affilinted Persons has
areasonable expectancy interest or property right or (y) otherwise cotnpeting with the
Corporation, and, to the fullest extent allowed by Nevada law, no Identified Person can
be held individually liable to the Corporation or its stockholders or creditors for any
damages as a result of engaging in any such sctivitics. The Corporation hereby
renounces any reasonable expectancy interest or property right in any business
ppportunity which may be a corporate epportunity for both an Identified Person and the

w5
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.

Corporation or any of its Affifiated Persons, except as provided in paragraph C of this
Article TENTH. In the event that any Identified Person acquires knowledge of 2
potential transaction or other business opportunity which may be a corporate oppurtonity
for iself or himself and the Corporation or any of its Affiliated Persous, such Identified
Person would not be in breach of a fiduciary duty for failing to communicate or offer
such transaction or other business opportunity to the Corporation or any of its Affiliated
Persons and, to the fullest extent permitted by Nevada law, cannot be held individually
Hable to the Corporation or its stockbolders or creditors for any damages as a resuit of
pursuing or acquiring such corposate opportunity for itself or himself, or by reason of the
offering or directing of such corporate opportunity 10 another Person.

Usurping Certain Corporate Opportunities Are Breaches of Fidueiary Duty. The
Corporation does not reaounce its expeclancy interest or property right in any corporate
upportunity offered to any Non-Employee Dircetor (including any Non-Employee
Director who serves as an officer of this Corporation) if such opportunity is expressly
offered to such person solely in his or her capacity as a dircetor or officer of the
Corporation and the provisions of paragraph B of Anticle TENTH shall not apply 1o any

such corporate apportunity.

Exclusion. In 2ddition to and notwithstanding the foregeing provisions of this Article
TENTH, 2 corporate opportunity shall not be deemed (o be a potential corporate
opportunity for the Corporstion if the Corporation is not financially able or contractually
permitied or legaily able to undenake, or that is, from its nature, not in the line of the
Corporation’s business or is of no practical advantage 10 it or that is one in which the -
Corporation has no reasonable expeetancy interest or property right.

Certain Definitions. For purposes of this Article TWELFTH, (i) “Affiliate” (A) in
respect of an A ffiliated Entity, shall inclade any principal, member, director, partner,
sharcholder, officer, employee or other representative of any Person that, directly or
indirectly, is controlled by such Affiliated Entity, controls such Affiliated Entity oris
under comrmon control with such Affiliated Entity (other than the Corporation and any
entity that is controlled by the Corporation) or any Person that, directly or indirectly, is
controlled by such Affiliated Entity, controls such Affiliated Eantity or is under common
contro! with such Affiliated Entity, (B) in sespect of 2 Non-Employee Director, intludes
any Person that, directly or indirectly, is controlled by such Non-Employee Dircctor
(other than the Corporation and any entity that is controlled by the Corporation), and (C}
in respect of the Corporation, includes any Person that, directly or indirectly, is controlled
by the Corporation; and (i) “Person” shall mean any individual, corporation, general vy
Yimited partnership, limited Kability company, joint venture, wrust, association or any
other entity.

S . St 4
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1, THE UNDERSIGNED, being duly authorized by the Board of Directors qf the
Corporation, do herchy cxecute these Amended and Restated Articles of Incorporation this ___

day of March, 2006.

Name! R o b evt L. FCe ll e
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COMMONWEALTH OF PENNSYLVANIA)
)
COUNTY OF MONTGOMERY )

On this gﬂﬁiay of Aﬂ;u_.g. . personally appeared before ine, a Notary Public in
and for the State and County aforesaid, Do known to nic to be the person
described in and who executed the foregoing Amended and Restated Articles of Incorporation,
and who acknowledged to me that he executed the same freely and voluntarily and for the uses

and purposes therein mentioned.

WITNESS may hand and official seal, the day and year ?t above writlen,

L g Virser

Notary Public
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