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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
Ragions Financial Tower, LLLP

This Amended and Restated Cerlfificale of Limited Partnership of Regions Financial
Tower, LLLP, wholly amends and resiales the Certificate of Limited Partnership filed with the
Florida Division of Corporations on November 5, 2004, under document number

AD4000001740.
1. Name of Partnership: Regicns Financial Tower, LLLP
2. Business Address: 1555 Palm Beach Lakes Boulevard

Suite 1100
West Paim Beach, Florida 33401

3. Registered Agent and

Address for Service 1555 Operating Company
of Process: 1555 Paitn Beach Lakes Boulevard
Suite 1100

West Palm Beach, Florida 33401

[ HEREBY ACCEPT DESIGNATION AS REGISTERED AGENT FOR SERVICE OF
PROCESS FOR REGIONS FINANCIAL TOWER, LLLP,

4. Mailing Address of

Limited Partnership: 1655 Paim Beach Lakes Boulevard -
Suite 1100 ZC
West Palm Beach, Florida 33401 o
! .
o T
. The business of the Limited Partnership shall continue pursuant to Sestion
620.157(4) of the Florida Statutes. | “ i
3 AR
6. The names and addresses of the general partners of the Limited Partnership arg_as: .
follows: R
=
1858 COperating Company 1555 Palm Beach Lakes Boulevard, Suite 1100
West Palm Beach, Florida 33401
7. Powers and Duties, Notwvithstanding any other provisions of this Certificate and so

long as any obligations secured by a first priosity morigage, deed of trust or deed to secure
debt incurred in cannection with any financing of the real property owned by Regions
Financial Tower, LLLP (the “Property™) {(a "Securily Instrument™} remain outstanding and
not discharged in full, without the consenit of ali Parntners, the General Partner shall have

L:Vegahcorp\parinershipsi\Regions Financial TowerCertLP04amended - —
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no authority on behalf of the Parinership to:

(0 incur any debt, secured or unsecurad, direct or centingent (inciuding
guaranteeing any obligation), other than obligations secured by the Security
instrument, except unsecurad trade and operational debt incurred with frade
creditors in the ordinary course of its business of owning and operating the
Property in such amounts as are normal and reasonable under the
circumstances, provided thai such debt ls not evidenced by a note and is
paid when due and provided in any event the outstanding principal balance
of such debt shall not exceed at any one {ime one percent (1%) of the
cutstanding obligations secured by the Security instrument;

(i) sesk the dissolution or winding up, in whole or in part, of the Partnership;

{ii  merge into or consolidate with any person or entity or dissolve, terminate or
liguidate, in whole of in part, fransfer or othetwise dispose of all or
substantially all of its assets or change its legal structure;

(v file a voluntary pefition or otherwise initiate proceedings to have the
Partnership adjudicated bankrupt or insoivent, or consent to the institution of
bankruptcy or insolvency proceedings against the Partnership, or file a
petition seeking or consenting to recrganization or relief of the Parinership as
debtor under any applicable federal or state law relaling to bankrupicy,
insolvency, or other relief for debtors with respect to the Partnership; or seek
or consent to the appointment of any Kustee, receiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar official} of the
Parinership or of all or any substantial part of the propertiss and assets of
the Partnership, or make any general assignment for the benefit of creditors
of the Partnership, or admit in writing the inability of the Partnership 1o pay its
debts generaily as they become due or declare or effect & moratorium on the
Partnership debt or take any action in furtherance of any such action; or

it

{v) amend, modify or alier paragraphs 7, 8, 8, 10 or 11 of this Certificate. oL
5 B
Noiwithstanding the foregoing and so long as any obligation secured by the Sedutity” ©
instrument remains outstanding and not discharged in full, the General Pariner shall bave .
no authority (1) to take any action in iterns () through (v) above unlegs such action.has ~~
been approved by a unanimous vote of the General Pariner's Board of Directors, or (2jto
take any action in items (i) through (ili} and (v) without the written consent of the holdet of
the Loan Agreement. o -

So long as any obligation secured by the Security Instrument remains autstanding and not
discharged in full, the Partnership shali have a corporate general pariner having articles of
incorporation containing the restrictions and i#ems set forth in Articles Three, Four, Five
and Six General Pariner's Articles of Incorporation as of the date hereof, and the
Partnership shall have no other general pariners.

8. Tifle to Partnership Property. _ All property owned by the Partnership shail
be owned by the Parinership as an entity and, insofar as pemmitited by applicable law, no

—— — ————
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partner shall have any ownership interest in any Partnership property in its individual name
or right, and each partner's interest in the Partnership shall be personal property for all
puUrpoOSES.

8. Separateness/Qperations Matters. The Partnership has not and shall

not:

(&) acquire or own any material asset other than () the Property, and (ify such
incidental personal property as may be necessary for the operation of the
Propetty;

{b) f{ail to praserve its existence as an entily duly organized, validly existing and
in good standing (if applicable) under the laws of the jurisdiction of its
organization or formation, or without the prior written consent of the holder of
the Loan Agreemsnt, amend, modify, ferminate or fail to comply with tha
provisions of this Certificate or the Partnership Agreement;

(c) own any subsidiary or make any investment in or acquire the obligations or
securities of any other person or en’uty without the consent of the holder of
the Loan Agresment;

(d) commingle its assets with the assets of any of s principai(s), affiliates, or of
any other person or entity or transfer any assets to any such person or entity
other than distributions on account of equity interests in the Partnership
permitted by the Loan Agreement and properly accounted for;

() allow any person or entity to pay its debts and liabililes (except for a
Guarantor or Indemnitor {as defined in the Loan Agreament)) or fail o pay iis
debts and liabilities solely from its own assets;

f fail to maintain lis reconds, books of account and bank accounts separate
and apart from those of the partners, members, principals and affiliates of
the Partnership, the affiliates of a partner or member of the Partnership and
any other person or entity or faii to prepare and maintain its own fingncial |
staiements in accordance with generally accepied accounting principleg and
susceptible to audit, or if such financial statements are consclidated fail to
cause such financial siatemenis io coniain footnotes disclosing thaﬁ the
Property is actually owned by the Parinership; ,

"EJ :‘.' .

(@) enter into any contract or agreement with any pariner, member, pr(ncxgal or
affiliate of the Partnership or any guarantor of ali or a portion of'ihe -
obligations sacurad by the Security Instrument or any partner, mergber,
principal or affiliate thereof, except upon terms and conditions that are’
intrinsicaily fair and substantially similar to those that would be available on
an arms-length basis with third parties other than any pariner, member,
principal or affiliate of the Partnership, as the case may be, any guarantor or
any partner, member, principal or affiliate thereof;

1

(hy fail to correct any known misunderstandings regarding the separate identity

—_—— —r—
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of the Parinership;

0] hoid itself out to be responsible or pledge its assets or credit worthiness for
the debts of another person or entity or allow any person or entity to hold
itself out to be responsible or pledge its assets or credit worthiness for the
debts of the Partnership (except for a Guarantor or Indernnitor (as defined in
the Loan Agreement));

)] make any loans or advances to any third party, including any partner,
member, principal or afiiliate of the Partnership, or any partner, member,
principal or affiliate thereof;

(k} fail to file its own tax returns or to use separate confracts, purchase orders,
stationary, inveices and checks;

{H fail eithar to hold itself out to the public as a legal entity separate and distinet
from any other entity or person or o conduct its business solely in its own
name in order not (i) {c mislead others as to the identity with which such
other party is fransacting business, or (i) to suggest that the Partnership is
responsible for the debts of any third party {including any pariner, member,
principal or affiliate of the Partnarship or any pariner, member, principal or
affiliate thereof); )

{m) fail to ailocate fairly and reasonably among the Partnership and any third
party (including, without limitation, any guarantor) any overhead for common
employees, shared office space or other overhead and administrative
axpenses; '

(n)  allow any person or entity to pay the salaries of its own employees or fail to
maintain a sufficient number of employees for its contemplaied business
operations; -

(o) fail to maintain adequate capifal for the normal obligations reascnably
foresesable in a business of its size and character and in light of its..
contemplated business operations; Lo B

. ~
& pou

. | apl "
(p) share any common logo with or hold itself out as or be considered &g a-
department or division of ({) any partner, principal, member or affiliate of the -
Partnership, () any affiliate of a partner, principal, member or affiliate ofthe _
Partnership or {iii) any other person or entity or allow any person or entityte
identify the Partnership as a department or division of that person or entity;
of
(o)
(q) conceal assets fram any creditor, or enter into any transaction with the infent
to hinder, delay or defraud creditors of the Partnership or the creditors of any
other person or entity.

s

—— m— — Fo =
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10.  Effect of Bankruptcy, Death or Incompetency of Partner, The bankruptcy,
death, dissolution, liquidation, termination or adjudication of incompetency of a partner
shall not eause the termination or dissolution of the Parthership and the business of the
Partnership shall continue. Upon any such ocourrence, the ifrustee, receiver, execuior,
administrator, committee, guardian or conservator of such partner shall have all the rights
of such partner for the purpose of seitling or managing its estate or properly, subject to
satisfying conditions precedent to the admission of such assignee as a substitute partner.
The transfer by such trustee, receiver, sxecutor, administrator, commities, guardian or
conservator of any Partnership interest shall be subject to all of the restrictions hereunder

to which sueh transfer would have been subject if such transfer had been made by such
bankrupt, deceased, dissolved, liquidated, temminated or iIncompetent partner.

11. Notwithstanding any
provision hereof to the contrary, any indemnification claim against the Parinership arising

under this Gertificate, the Partnarship Agreement or the faws of the state of arganization of
the Partnership shall be fully subordinate to any obligations of the Partnership arising
under the Loan Agreement or any other Loan Document (as defined therein), and shall
only constitute a claim against the Partnership to the extent of, and shail be paid by the
Partnership in monthly installments only from, the excess of net operating income for any

month over all amounis then due under the Loan Agreement and the other Loan
Documents.

Subordination of Indemnification Provisions.

Under penalty of perjury, we declare that we have read the foregoing and know
the contents thereof and that the facts stated herein are true and correct.

Signed this éaﬂ, day of December, 2004,
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