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DAGE 001/001 Florida Dept of State

July 11, 2606

FLORIDA DEFPARTMENT OF STATE

HGP/BSM, I.0D. Divvision of Corporations

1650 TYSBONS BLVD., SUITE $50
MCLEAN, VA 22102

SUBJECT: MNGP/BSM, LTD.
REF: RS3000001656

We received your alectronically transmittaed document.

However, the
dooument hap not bean fiiled.

Pleasa make thg following corrections mnd
refax the complate document, ineluding the elestronic filing cover sheetf,

Every corporation, limited partnerghip, dgeneral parthership, limited

liahility company or trust listed ap a genaral partner of a limited

partnership, general partnership, or registered limited liabillty limited
P

partnership must have an active registration/filing on file with this
office bafore this filing can be completed,

We are sncloaing the
appropriate ingtructions and/or forms for your conveniance.

Pleasa returh your document, along wikh a copy of this lefter, within &0
days or your flling will be conaldered abandoned.

If you have any questions concerning the filing of your document, please
call (85D) 245-6984.
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BECOND AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP

OF
RUBICON :SA TI/BSM, LTD.
VIETA NGITTBSM, LTD.

1. Name of the Limited Parmership: Rubicon GSA TOSM, Lid.

2. Buginess address of the Limited Padnosship: ofo Rubicon US REIT, Inc., Terea Cupital
Paciners, 805 Third Avenos, 8% Floor, Now York City, New York 10022,

3. Name of the Registarsd Agent for Services of Process: Corporation Service Company
4. PFloridn street address of the Registered Agent: 1201 Hays Strest, Tallahassee, FL 32301

5. Mailing address of the Limited Parinership: oo Rubicon US REIT, Inc., Terra Capital
Pariners, 835 Third Avenue, 3% Floos, New York City, Now York 10022

G. The latest dats upon which the Limited Partnership 15 w0 be dissolved is; Deccmber 3],
2045

7. Name and address of the Genoraf Partner; Rybicon GSA T Beaven Station Miami, Inc,,
oo Rubicon US REIT, Inc., Terra Capital Pastners, 803 Thicd Avenue, §* Floor, New

York City, New York 10022 - _Fe2000005003

5. Nowwithstanding any other provisions of the Amandsd and Restated Cenificme of
Limited Pormership, purinership agreement or similar organizations! or governing
documents of the limited partoership (the “LE) to tho contmry, or any provision of lax,

o)
that eeherwiss so empowers the LP, 40 long as say obligations secured by sn umended=D ﬁg{
and restated morigage, scourity agreement, fixture filing financing statement an <a
ansigronent of leuses, rents, income and profits on the Property (8 "Mortgape™) mm:ain‘ﬂ_'-‘—'-__ =R
outstanding and not discharged in ull: — =B
o T
8.1  EBURPOSE. - }:’2"@“
= - P
The LP's business and mupose shall consist solely of the scquigition, swaerhip, &5 g;
optration, maintenance and managument of the real property corvmonly known as USA Building . =7
at Beacon Station Office Park, Minmi, Dade County, Florida, as legally described in Exhitit A s 5

auached heseto {the “Property™} and such activities a8 are necessary, incidental or sppropriafe in
eonitection therewith,

82 RESTRICTIONSZIMITATIONS ON POWERS AND DUTIES,

#1439761
Rubicon GSA 1/BSM AR Cestificate of Limited Parinership

Mg ~anl1T 62087
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The LP shall aot do any of the following:

cngege in any busingss or activity other thae the soquisition. development, ﬁwr'}ership,
operation, leasing and managing and maintenance of the Property, and spterdng imo the
loan made in connection with any Mongage {"Lom™) and aetivitics incidental theveto,

acguire or own any material assets other than {3} the Property, and (i) such incidental
personel property as may be necessary fur the operation of the Propenty, :

merpe inio or consafidate with any person or entity or ditaclve, ferminate or liguidate in
whole or in part, transfer or otherwise dispose of all or substantially all of its ssscts ot
change its legal structure, without in each cuse the consent of any holder of u Mortgage
on the Property (“Lendsy™); '

(i} Fail to ohgerve it organizational formalities of proserve 118 existence as an entity doly
arganized, validly existing and in good standing (if applicable} under the laws of the
indsdiction of its organtzation or formation, and qualificativn to do business in the State
where the Property i3 Iocated, if applicable, or (11} without the prior writien consent of
Lender, amend, modify, terminnte or fail to comply with the provisions of the LPs
Amended and Restated Certificale of Limited Partnorship, parnership agreewent or
wimilur organizational or governing documents, as the cags may be;

own any subsidiary or meke any investroent in, any parson or entity without the consent
of Lender,

commingle its agsets with [he assots of any of {ts geneeal partoacrs, affiliares, principals or
of any other person or entity, paricipate in & cesh manegement gystem with any other
entity ot parsor or (4l to use its own scparate stationery, welephons number, invoices and
checks;

incur amy debt. secured or upsecured, divect or costingent (inchuding gnerantesing ooy
nbligation), ather than the Loan, except for trade payables in the ondinary course of is
business of owning =nd operating the Property, provided that such debt ¢} is not
svidenced by = sote, (3} is paid within sixty (60) days of the date incurred, (it} docs not
uxceed int the aggregate four peroant (4%) of the cutsianding principal halance of the noie
evidencing the indebtednoss secured by any Mongage (“Note™), and (iv} i8 pryshis 1o
tride ereditors and in ameunis as are noral and reasonable wtder the circumstances:

become insolvent and fail to pay its debis and Habilities (including, as applicable, shared
personnel and ovethaad axpenses) from is assots 48 the 2ame shall breome dur;

fall to maintain its secords (including financisl statements), books of account and hank
accotnts separate and apari from those ol the general partners, principals and affilistes of
the LY, (he affiliates of a gencral partner or principal of the LP, and any other person or
entity, (i) permit ifs assets or liabilities (o be Hated as assels or linbilities on the financial
statement of any other entity or person, or (3i{) include the assets or liabilitics of any other
person Of eatity on it4 finagcial statemon;

¥143070%
Rubicem GSA IVBSM Ad% Cenificase of Limited Purtaership
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enter into any oontract OF agresment with any general parner, principal or alfiliate of the
¥, any puarsmier of the Loan, or any member, genersl partnex, principal or affiliae
thoreot {other than o management sgreement with an afftliste of the LP, provided that
{1} such zagreament i3 zocepiable 1o Lendor, (U} the gencrad paviner or squmvalent thereof,
under such agreement holds itself oot as m agent of the LP, and {ifi) the agreement mests
the standards 2ot forth in this subsection () following this parenthetical}, except upon
tartng and conditions thet sre commercizily teasonsblo, intrinsically falr and substantially
similar to those that would be available on an arms-length basis with thicd purticz othey
than aoy genersl partner, principat or affiliate of the LP, any guarantor of the Loan, or
any member, peneral partner, principal or affiliate therenf,

seck the dissolution er winding up in whole, or in part, of the LP;

fzll fo sowrect any known misunderstandings regarding the separate identity of the LF or
any peneral pariner, principal or affifiate thereof or any oiher person;

m} guaranies or become obligated for the debis of any other emtity or person or hold iseif

n}

o}

2

o

3)

3]

out to be responsible for the debts of another person;

migke any loans or advances to any third party, including any general parter, principat or
affiliate of the LP, or any membey, general partner, principal or affiliate thereof, and shall
not acquire cbligations or securities of any member, genersl prrvacr, principal or affiliste
of the LP, or any member, goncral pariner, or affiliste thoreof,

fail to file its pwn tax returas or be incloded on the tax retums of sxy other person of
entity except s required by applicable Jaw;

£ail eidua to Bold iself out to (he public #s a tepal ontity separate and dBetinet from any
other entdty or person or 1o conduct s business soleoly In s owr name in order not {1} to
misleasd others as to the identily with which such other party Is transacting business, or
(i) to anggesi that the LP is responsible for the debts of any third party (incloding any
general pariner, principal or affiliste of the LP, or any member, gonersl parner, pringipul
or affiliate theroofy

Fuil to maintain adequate capital for the noumal obligations reasonably foreseesble in a
businzas of its size and character and in light of its contemplated business opsritions;

share any common logo with or hold itself oul a3 or be considered as a department or
division of (i) any goneral pariner, prineipal, member or afffiiste of the LP, (1) any
affilinte of 3 general partier, principal or member of the LP, or (i) any other parson ar
entity;

fail o allocate fairly and reasonably any overhead expenses that are shared with an
affillate, including paying for office space and services performed by sny employes of an
affifiate;

pledge its assets for the benefit of any other person or entity, uther than with respect (o
the Losn;

#143070%
Kubicon GSA 1RSM AXE Cerlificate of Lingied Parinership
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u} fait to maintain 2 sufficient number of employees in light of #a contemplated business
oprrations;

vy file or consent to the filing of any petitdon, efther voluntary or involupt#t:y, o ke
advamtage of any applicable insulvency, bunkrupicy, Gquidation or reorganizaticn statule,
or mnke un assignment Tor the benefit of creditors without the sffirmative vote of |l of

the members of the L.

w} fail to hold its azsess in its own name;

%) have any of lts obligations {other than the Loan) guaraniced by an affiizate; or

¥} amend Asrticies 8.1, 8.2, 83, 84, 8.5 or 8.6 of this Amended and Restated Certificate of
Limited Partaership,

Si lonyg as eny cbligation secured by the Mortgage remaing oustnding and not discharged in
full, the LP shall have & genmeral parner having articles of incerpormion contnining the
regtriclions end terms sct forth in Article Tenth of such corporale general partner’s Anticles of
Incorporation as of the date hereof, and the LI shall have no other genecal partners,

B3

TLILE IO LR BROPERTY.

All property owned by Wie LP shall be owned by the LP as an estity and, insofar a3
permitied by applicable law, no partaer shall have any ownership interest in any LP propery in
its individoal name or rght, and each panmer’s intorest shall be personal propesty far all

purpases.

R4

ARAY PERATION NS,

The LE shall:

#1430701

)

b}

)

&

)

maintain books and'mecords and bank accounts sepacate fom those of any other
peisom

mgintain its dégets iv such a manner that it is not costly or difTicult W segvegaio,
identify or ascertain such assels;

hoid reguler meetings, as appropriste, to condect the business of the LP, and
ohsecvs all customary organisational and operational formalitics;

hold ifself out 1o creditors and the public as s legal entity separate and distinet
fram any cther sptity;

frepare soparate tax petaens and finuncial stalements, or if part of g consoliduted
group, thew it will be shown s & saparate member of such group

allocate and chorge fairly and rewsonably any common empioyee or ovsrhead
shared with afBiiates and yonintain a sufficient number of employees in fight of its

ftubicon (i8A IWBEM AR Certifica of Limited Partntrahip
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conderaplated businsss pperations;

g} trensact it business with alfifiates op sn ann’s-length basis and pursusnt to
snforceable agroements;

) conduct business in its own name, and use sepurate stationery, ipvoiccs and
checks;

iy not commingle its assets or funds with those of any other person;

1} noi sssume, puerantee or pay the debis or obligatons of any other pecrony
¥} pay its awn Habilities out of its own funds;

11 not aoguite obligations or securifies of ifs pantners;

m} not pledge ins assets for the benefit of ony other antity or make any foas or
advances to any entity;

H} comrect any known minmdecstanding regarding it feparate identity;
o) maintain adegquade cagital in Hght of #s contemplated bosindss

p} operaions; and

q) maintain all teguired qualifications to do business i the sats in which the
Property iz tocsted,

85

Tae bankruptcy, death, dissolulion, lgoidetion, fermination or adjudication of
fncompetency of @ puctter shall nol cause the lermination or dissolution ol the LP and the
hugiaess of the LP shall continue. Ypen any such oecurience, the rustes, peosiver, executor,
sdminiswatorn, commitize, poardian or conscrvater of such parmer sheil have all the rights of soeh
partner for the pupose of senling or managing its estate or property, subject o satisfying
conditions precedent o the admission of such assignee ag o subsitute partner. The teansfer by
such trustee, recelver, executor, adminisirator, comumittes, guardian or couservator of ahy
parinership interest shall be subject to all of the restrictions herstnder to which sugh transfer
waonld have been subject if guch topnsfer hiad besn made by such bankrupt, deceased, dissotved,
liguidmed, wrminated or incompetent partner. In the event that the TP hag only one general
partner, such general partmer may not withdraw a8 genersl pariner of the LP without the prior
wiilten conisent of the Lender, which consent may be granted, withheld or vonditioned in the
Londer's sole discretion, inchuding, without limitation, the condition that & succesding pensea!
partner aceeplable t Lender in Lender’s sole discretion cxist and succesd the withdrawing
pencral pariter so that the operstions and existzncs of the LY continue, The foregoing shall
apoly o the fullost extent permitisd by applivabls law,

#1435701
Rubicon GSA IVBEM A&R Cenificoic of Limited Fartmership
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86 GOYERNING PROVISIONS.

In the event of any conflicts between the terms and condittons of thix Second Amended
and Restoted Certificate of Limited Partnership and the LP's partnership agreement or similar
orgasirational or governing documents, the termas and conditions of this Secord Anteaded and

Restated Cortificate of Limited Parmership shall govern, bug only 1o the extent of any suth
conflicts.

The execution of this cerlificate by the wudarsigned congrirutes an sffirmsetion under
penaltics of parjury that the {hots stated herefn arve true,

I WITNESS WHEREOF, the undersigned has executad this Amended and Restoted
Certificate of Limited Partnervhip of Rublcon GSA 1F/RSM, Litd, asof _ Tuly 7 » 206,

GEMERAL P ER

RZuhicon FI8A ¥ Beacon Station Miami, Toc.

By: : .

N.amc: -Brace Batkin
Title: _Agthorized Reprosentativs

b et

g1 :0lWy 81707 %0

HEA3070)
Ruhjcon GSA (/BSM AZR Certificae of Limitad Factnership
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