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AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
of
Riverside Aveaue Partuers, Lid

Pursuant to the provisions of Section 620.1202 of the Florida Revised Uniform
Limited Partnership Act {the "Act), this Amended and Restated Centificate of Limited

Partnership (this “Certificate™) of Riverside Avenue Partners, Ltd. (the "Partnership”) hereby
amends and restates the Parmership’s Certificate of Limited Partaership filed on November 10,
2004, with the Florida Departrnent of State(the “Original Certificate”). This Certificate is being
duly executed and filed by the undersigned, as General Partner, for the purpose of amending and
resiating the Original Certificate, and modifies the Original Certificate by changing the

Partnership’s General Partmer from RAP Property Management, LLC, to RAP Property
Management, Inc., and inserting Articles Seven through Thirteen

ARTICLE I: PARTNERSHIP NAME
The name of the limited parinership hereby formed under the Act is

zR 2
8 &
Riverside Avenue Partners, Lid, I ——
. = o))
e
ARTICLE Ii: PRINCIPLE OFFICE f wli o 'l:n
. g
The office address of the principal office of the Partership is -‘:l @ 7 ©
| =L R
Riverside Avenue Partners, Lid. %'i_i =]
" 806 Riverside. Avenue; LT (=X B
PO.Box 2286 i T D [ -
Jacksonwlle, FL 32204 .o R
ARHCLE m: W&_
The name and address of the Pamwrshlps R.eglstawd Agent is: . SR
- Paull. Lusetta. .7, & -5 1-;--::3, ' R LA R S S
806 Riverside Avenue ~ 7 T ' R :
P.O. Box 2286
Jacksonville, FL: 322041 - '

Having been named as registered agent end to accept service of process for the above e
stated limited partngrship ai the place designoted in this certificate, I hereby accept the )
appointment as registered agent and agree 10 aci in this capacity. [ further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and [
am jfamillar wirh and aceepr the obiigations of my position as registered agent as provided for in

Chapter 620, Florida Starutes. Z ‘J

L

(_Hegistered Agent's Signature
(Paul J. Lunetta)
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ARTICLE IV: MAILING ADDRESS

The mailing address of the Partnership is:

Riverside Avepus Partners, Ltd.
806 Riverside Avenue

P.O, Box 2286

Jacksonville, FL 32204

ARTICLE V: PARTNERSHIP DISSOLUTION DATE
The latest date upon which Riverside Avenue Partners, Ltd. is to dissolve is:
beccmber 31,2054
ARTICLE VI: GENERAL PARTNER
The name and address of the sole general partner is:
RAP Property Management, Inc.
- 806 Riverside Aveaue

P.0. Box 2286 ' TUE
Jacksonville, FL 32204

ARTICLEVH PURPOSE : B

e The' Parmersmp s busmess and purpow shal.l consist solely of the acquisition, uwnershlp, .
LT operation and maintenance of the real estate project commonly known as the RverBank Building Ty
“ " loéated in Jacksonville, Flonda (the "Propeny") and activities incidental thereto. S e

b e ARTICLEWH"MM__W

. Notwithstanding any other’ prmnsmns of this’ Cm&om and.so long as any obhgatmns:'
,secured by a first priority morigage, deed of wrust or deed ta secure debt incurred in connection

 with any ﬂnancmg of the Property (a "Secwrity Inspument”) remain outstanding and not R

oLy T discharged in full, without the consent of all partners, the General Partrer shall have no authority

© T 7 or behalf of the Parmership to: . ¢

(i}  incurany debt, secured or unsecured, direct or contingent (including guarantecing .. .

. any obligation), other than obligations secured by the Security Instrument, except .
unsecured trade and operational debt incurred with trade creditors in the ordinary
course of its businesa of owning and operating the Property in such amounts as
are normal and reasonable under the circwnstances, provided that such debt is 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 time one
percent {1%) of the outstanding obligations secured by the Security Instrument;

20f6
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(ii)  seek the dissolution or winding up, in whole or in part, of the Partnership;

(iif) merge into or consolidate with any person or entity or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwise dispose of all or substantially
all of its assets or change its legal structure;

(iv)  file a voluntary petition or otherwise initiate proceedings to have the Partnership
adjudicated bankrupt or imsolvent, or consent to the insttution of bankruptey or
insolvency proceedings ageinst the Partnership, or file a petition seeking or
consenting to reorganization or relief of the Partnership as debtor under any
applicable federat or state law relating to bankruptey, insolvency, or other relief
for debtors with respeot to the Partnership; or seek or consent to the appointment
of any trustee, receiver, conservaior, assignes, sequestrator, custodian, liquidator
(or other similar official) of the Partnership or of all or any substantial part of the
properties and assets of the Partnership, or make any general assignment for the
benefit of creditors of the Parmership, or admit in writing the inubility of the
Partnership to pay its debts generally as they become due or declare or effect &
moratorium on the Parinership debt or take any action in furtherance of any such
action; or

(v)  amend, modify or alter Articles Seven, Eight, Nine, Ten, Eleven, Twelve of
. Thirtecn of these Articles. :

‘e
vig e tA

Notw:thstandmg the foregoing and so long as any obligation secured by the Security Instrument .
; remains Outstandmg and not discharged in full, the General Partner shalt have no autherity (1) 10 |

as defined'in the General Partner's. Articles'of" Incarporation, or (2) to take any action in items (1)

.11}}.‘ ‘,s,k_\-. “:-

« il

So long as any obhgaum: secured by the Securty lnstmmcnt remains owtstanding and not ¢ o5 e

dlscharged in full, the Partnership shall have a corporate general partnet having articles of

. inorporation containing the restrictions and items set forth in Articles Three, Four, Five and-Six, L I '

.7 of the General Parmer's-Artic)ss of Incorpomnon as of the dauc hereof, and the Partnership shall
"+ have no other: genm-al partners

' ARTICLEIX ITLExoPARmERsmP PROPERTY LT .'

All properiy owned by the Pa.rmershlp shall be owned by the Partnership as an entity and,

_ insofar as permitted by appliceble law, no partner shall have any ownerslup interest in any

, . Partnership property in its individual name or right, and each partner's interest in the Partnership
shali be personal property for all purposes.
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ttu-ough (111) and (v) wzthout the written'consent of the' holder of the Secunty Tnstrument. . e "‘ Y

mkc any action in, items (i) thiough (v) above pfless such action has been approved by.a .. .~ R
_upanimous vote of the'General Pariner's Board of Directors, including the Independent Directar, ., :




ARTICLE X: SEPARATENESS/OPERATIONS MATTERS
The Partnership has not and shall not:

(2) acquire or own any material asset other than (i} the Property and (ii) such
incidental personal property as may be necessary for the operation of the
Property;

(o)  fail to preserve its existence as an entity 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 ¢onsent of the holder of the Security
Instrument, amend, modify, terminate or fail to comply with the provisions of this
Amended and Restated Certificate of Limited Partnership or the Partnership's
Partnership Agreement;

() own any subsidiary or make any investment in or asquire the obligations or
securities of any other person or entity without the consent of the holder of the
Security Instrument;

(d) commingle ity assets with the asscts of any of its principal(s), affiliates, or of any
other person or entity or transfer any assets to any such person or entity othez than
distributions on account of equity interests in the Partnership permitted by the
Security Instryment and properly accounted for;

o vsnen o (@ allow any person or entity to pay its debts and Jiabilities (except- for a- Gua.rantor AT T
| e - . . or Indemnitor (ag defined in the Security lnstmmem)) or fail o pay its dsbts apd ‘
Rt {habnlmes solely f ﬁ—um its own assets;. - .. ,‘,‘,; )

DD . il to m.amtam ns rccords. books of account and beuk am:-unts separatc and ‘part: i

-from _those. of the parmers, members, principals and affiliates of the Pértnership, = .
. the affilisles of a pertner or member of the Partnership and any other persod or ™ _
.. &atiry or fail 1o, prepare and maintain its own financial statements in accordance - 1 o i LT

“with generally accéptéd accounting principles and susceptible to audit, or if such-  © ° Cor
LT L .financial .statements are consalidated fail to cause such- financial statements L S
S TENE N e v - contain T footnotes™ dmclosing that the Property is actually owned by the"f o T
AN L Partnersh.lp, R,

M - R

“(g). enter mvo ‘any contract or” agreemc.nt wn.h ‘any pertner, member, principal or
affiliate of the Partnership or any guarantor of all or & portion of the obligations |
socured by the Security Instrument or any partuer, member, principal ar affiliate
thereof, except upon terms and conditions that -are intrinsically ,fair and

o R substantially similar 1o those that would be available on an arms-lerigth | basis with

- : third parties other than any parger, member, principal or affiliate of the

Partnership, as the case may be, any guarantor or any partner, member, principal

or affiliate thereof:

(h)  1ail to correct any known misunderstandings regarding the separate identity of the
Parmership,
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o U in: 8 business of -its size and chamctcr and in hght of :rs comcmplated busmess
‘operauons, : .- R " .

®

(@

()

hold itself out to be responsible or pledge its assets ot 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 ite assets or credit wotthiness for the debis of the
Partnership (except for & Guarantor or Indemnitor (as defined in the Security
Instrument});

make any loans or advances to any third party, including any partner, member,
principal or affiliate of the Partnership, or any partner, member, principal or
affiliate thereof’

fail to file its own tax returns or to use separats contracts, purchase orders,
stationery, invoices and checks;

fail either to bold jtself out to the public as a legal entity separate and distinct
from any other entity or person or 1o conduct its business solely in its own name
in order not (i) to mislead others as to the identity with which such other party is
trznsacting business, or (i) 1o suggest that the Partnership is responsible for the
debts of any third party (including any partner, member, principal or affiliate of
the Parinership or any partuer, member, principal or affiliate thereof);

fail 10 allocate fairly and reasonably among the Partnership and any third party
(including, without limitation, any guarantor) any overhead for common
cmployees, shared office space or other overhead and adnnmsu-atwc cxpenaes, B

Callow any person or entity to pay the salarics of its own employees or fail to
" maintain. a suﬁﬁcienn munber of cmployecs for its contemplated busmcas

operatmns -

et d ,e\l RSN ‘ o 3 S

- fail. tu maintain adequate cap!tal for the norrnal obhgmons reasonably foreseeable'.

RN

AN e e et - . -

share any common logo with-or hold 1tsalf out as or be cnnmdered asa department,

or division of (i) any partner, principal; member of affiliate of the Parinership, (ii)

any affiliate of a partner, principal, member or affiliate of the Partnership or (iii)

any other person or entity or ‘allow any person or entity to 1dent1{y the Partnetshxp'
asa deparu:ncnt or diwsmn of that person or entity;

conceal ' asaets from any cred1tor ar emer into any transactlon with the intent to
hinder, delay or defraud creditors of the Partnership or the crcduton, of any other
person or entity; ar

fail to conduct its business so that the assumptions made with respect to the
Partnorship and the General Pariner in any "substantive non-consolidation”
opinion letter delivered in connection with the angmanou of financing secured by
8 Security Instrament shall be true and correct in all respects.

50f6

4400 10 5192222058 9p:g1 Z4PBL/9T/i0




ARTICLE X11: EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF 4 PARTNER

The bankrupicy, death, dissolution, liquidation, terminaton or adjudication of
incompetency of a partner shall not cause the termination or dissolution of the Partnership and
the business of the Partnership shall continye, Upon any such oocurrence, the trustee, receiver,
executor, administrator, committes, guardian or conservator of such partner shall have all the
rights of such partner for the purpose of setiling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute partner. The
transfer by such trustee, raceiver, executor, administrator, committee, guardian or conservator of
any Partnership interest shall be subject to all of the restrictions hersunder to which such transfer
would have been subject if such transfer had been made by such bankrupt, deceased, dissalved,
liquidated, texminated or incompetent partmer

ARTICLE XII: SUBORDINATION OF INDEMNIFICATION PROVISIQNS

Notwithstanding any provision hereof to the confrary, any indemnification claim against
the Parmership arising under, this Certificate, the Partuership Agreament or the laws of the state
of organization of the Partnership shall be fully subordinate to any obligations of the Partnership
arising wnder the Security Instrument or any other Loan Document (as defined therein), and shall
only constitute a claim against the Partnership to the extent of, and shall be paid by the

Partnership in monthly installments only from, the excess of net operating income for any month
o over all amounts then due under the Security Instrument and the other Loan Documents

3 IN WITNESS WHEREOF under pcna]hes of pcqury, sxgned th;s M day of »
. : __3“15__—._' 2007 . . ;‘ :
Gem;ral Partner_ L O T .
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