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CERTIFICATE OF AMENDMENTS % e :
TO THE I v S G R
CERTFICATE OF LIMITED PARTNERSHIP =T
OF = 2
VERO PALM ESTATES, LTD. -

Pursuantto the provisions of §620.109, Fla. Stats., this Florida limited partnership, whose o::v.ari:ific:a’ce‘:jJ

was filed with the Florida Department of State on May 15, 1997, adopts the following certificate of
amendment to its certificate of limited partnership:

FIRST:
1. Section 1.4 of the Agreement is hereby amended to read in its entirety as follows:

1.4 Purposes. Notwithstanding any provision hereof or of any other document
governing the formation, management or operation of the Partnership to the contrary, the
following shall govern: The nature of the business and of the purposes to be conducted and
promoted by the Partnership, is to engage solely in the following activities:

(a) To acquire as the sole member of Northwood Plaza, LLC, aNevada limited-
liability company, that certain parcel of real property, together with all improvements
located thereon, in the City of Clearwater, State of Florida, commonly known as Northwood
Plaza (the “Property™).

(b) To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and
otherwise deal with the Property.

© To exercise all powers enumerated in the Uniform Limited Partnership Act
of Florida necessary or convenient to the conduct, promotion or attainment of the business
or purposes otherwise set forth herein.

2. Section 1.6 is hereby added to read in its entirety as follows:

1.6 Limitations. Notwithstanding any provision hereof or of any other
document governing the formation, management or operation of the Partnership to the
contrary, the following shall govern: The Partnership shall only incur indebtedness in an
amount necessary to acquire, operate and maintain the Property. For so long as any
mortgage lien exists on the Property, the Partnership shall not incur, assume, or guaranty any
other indebtedness. The Partnership shall not consolidate or merge with or into any other
entity or convey or transfer its properties and assets substantially as an entirety to any entity
unless (i) the entity (if other than the Partnership) formed or surviving such consolidation
or merger or that acquired by conveyance or transfer the properties and assets of the
Partnership substantially as an entirety (a) shall be organized and existing under the laws of
the United States of America or any State or the District of Columbia, (b} shall include in
its organizational documents the same limitations set forth in Sections 1.4, 1.6,2.9, 7.8,and
8.3, hereof, and (c) shall expressly assume the due and punctual performance of the
Pa " wship's obligations; and (ii) immediately after giving effect to such transaction, no
detault or event of default under any agreement to which it is a party shall have been
committed by this partnership and be continuing. For so long as a mortgage lien exists on
the Property, the Partnership will not voluntarily commence a case with respect to itself, as
debtor, under the Federal Bankruptcy Code or any similar federal or state statute without the
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unanimous consent of all of the partners of the Partnership. For so long as a mortgage lien 0 2% B

exists on the Property, no material amendment to this partnership agreement may be made
without first obtaining approval of the mortgagee holding a first mortgage lien on the

Property.

vl

3. Section 2.9 is hereby added to read in its entirety as follows:
2.9.  Separateness Requirements. Notwithstanding any provision hereof or of any
other document governing the formation, management or operation of the Partnership to the
contrary, the following shall govern: For so long as any mortgage lien exists on the
Property, in order to preserve and ensure its separate and distinct identity, in addition to the -
other provisions set forth in this partnership agreement, the Partnership shall conduct its
affairs in accordance with the following provisions:

(2) It shall establish and maintain an office through which its business shall be
conducted separate and apart from that of any of its affiliates and shall allocate fairly and
reasonably any overhead for shared office space. ’

(b) It shall maintain separate partnership records and books of account from those
of any affiliate.

(¢) It shall not commingle assets with those of any affiliate.
(d) It shall conduct its own business in its own name.
() It shall maintain financial statements separate from any affiliate.

(f) It shall pay any liabilities out of its own funds, including salaries of any
employees, not funds of any affiliate.

(&) It shall maintain an arm's length relationship with any affiliate.

(h) Tt shall not guarantee or become obligated for the debts of any other entity,
including any affiliate, or hold out its credit as being available to satisfy the obligations of
others.

(i) It shall use stationery, invoices and checks separate from any affiliate.

() It shall not pledge its assets for the benefit of any other entity, including any
affiliate.

(k) It shall hold itself out as an entity separate from any affiliate.”

For purpose of this Section 2.9, the following terms shall have the following meanings:

“affiliate” means any person controlling or controlled by or under common control
with the Partnership including, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or employee of the
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Partnership, or any affiliate thereof and (ii) any person which receives compensation for ‘-';a EeX-N
administrative, legal or accounting services from this partnership, or any affiliate. For P _"f;@\
purposes of this definition, “control” when used with respect to any specified person, means % . '%?)
the power to direct the management and policies of such person, directly or indirectly, “0 '@;h
whether through the ownership of voting securities, by contract or otherwise; and the terms o] Y

“controlling” and “controlled” have meanings correlative to the foregoing.

“person” means any individual, corporation, partnership, limited liability company,
joint venture, association, joint stock company, trust {(including any beneficiaty thereof),
unincorporated organization, or government or any agency or political subdivision thereof.

4. Section 7.8 is hereby added to read in its entirety as follows:

7.8 Subordination of Indemnification. Notwithstanding any provision hereof or of
any other document governing the formation, management or operation of the Partnership
to the contrary, the following shall govern: Any indemnification shall be fully subordinated
to any obligations respecting the Property and shall not constitute a claim against the
Partnership in the event that cash flow is insufficient to pay such obligations.

5. Section8.3 is hereby added to read in its entirety as follows:

8.3 Limitations on Dissolution.  Notwithstanding any provision hereof or of any
other document governing the formation, management or operation of the Partnership to the
contrary, the following shall govern: The Partnership shall not terminate solely as a
consequence of the bankruptey of one or more of the general partners of the Partnership so
long as there remains a solvent general partner of the Partnership. Furthermore,
notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Partnership to the contrary, the following shall govern:
Subject to applicable law, dissolution of the Partnership shall not occur so long as the
Partnership remains the sole member of Northwood Plaza, LLC, the mortgagor of the

Property.

SECOND:

THIRD:

Witnesses:

'\omW"WR

This certificate of amendment shall be effective at the time of its filing with the Florida
Department of State. - .

The signature of the managing general partner and the signatures of all current general
partners and of the general and limited partners representing more than 75% of the units
follows:

John Holden, as Managing General Partner

Pﬁn{ed Name: Jomattion (Japes 1) Amars,

/

Llstetn

Frifred Nome: "o [FolDer/
WM&W g
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This Amendment to the Agrcement of Limited Partners is executed by the undersigned Genefal
Partners, representing more than 75% of the units of the Partnership, as of the date frist writtef o 2,
ahave. : @ W

Witnesses: John Holden and Mary Ann Holden, hushand and
wife, as tenants by the entireties, General Partner

=t 4 W/M% y

Printed Name:__22 4) //7 / // K‘?’( “-‘JNM‘C

A (%L,f

P'nnled N.:me _Mg »»‘7( Z/)f q( /;

Peter W. Holden and Janet Holden, husband and
wife, as tenants by the entirctics, General Partney

Printed Namc MW{’/\ Pr?nrcd Nane; p"é“”\ é/ /'/0 //A?"’,, > - , 1

Sndl - ' e
Drinfed Name: A tEh i Cz‘ & f?'{ nted Name,_SN7 2 ool fodim o g3 o0 )

Dantel Holden and Donna Holden, husband and

W\ wife, as tenants by the entireties, General Partner
daﬁb MIQQ VHT X,ﬁlq A
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Printed Name:, N 8 ‘IL?F-) Hes g =)

Printed Nmeﬁ A/// / /ﬁ

Printed Mume:

John W. Holden, Jr., and Nancy G. Holden,
husband and wife, as tenants by the entireties,

m Genergl Partner

Printed Nurni 2&%///&1_,_ o ff %\ & -

feesvome SOt £ABIDAT TF )
Printed Name; }MA . 4 “q‘fn # I’rinﬁuﬂle:ﬂ};&”ﬁy Uﬁ, HO/ﬁet/ - ;
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Witnesges: Isanc Holden and Mary TTolden, husband ang wife, a?” P ‘?};@:\
tenunts by the entireties, Limited Partner "0 %
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PrimedNnc: Printed Narnc:‘,/ M q r )/ H o / c/ e/l

Willilam Reid and Mary Beth Reid, husband and wife,
as tenants by the entireties, Limited Partner
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