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AMENDED AND RESTAYED
CERYIFICATE OF LIMITED PARTNERSHIT
FIR
DADELAND BQUARE, LTD.

The mdersigned, being the sole Qeneral Parttier of DADELAND SQUARE, LTD., aFlorida

Limited parmenhip whose original certifivute of limited partnership wus filed on December 30, 1935;

Dosument Mo, AIS073 (the "Parmership™), Tereby makes, acknowlelpes, and files this Amended
and Resmaled Certificato of Limited Partnership,
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L NAME OF PARTNERSHIP. The nune of the Partnership is DADFLAND SQUARE, LTD.
)N PugposE OF PARTHERSHI®. {2) Notwithstanding any provision of this Certificate of Limited

Parcership or the Partnership Agreement 1o the contrary, the fllowing shall povern: The

patre of (he busingss and of the prrposes to be conducted md prowted by the Partnership,
16 to enmape solely in the following activities:

)

(1) Toownzlimiled partner nterest in Kendafl-77, Ltd., 2 Flonde Hmited
partnership {the "Kendall-77"), whosc sofe purpose is v own, hold, sell, assign,
trupsfey, operate, lease, mortgape, pledge ond otherwise deal with that certain
leavetwild inforest in that certain ceal property, together with ali improvements locared

thereon, located at 7700 Morlk Kendall Drive, Miami-Dade County, Flotida (the
"Propetty™).

(2)  Toexercise all powers enumerated in the Floridu 1.imited Pattoership
Act (the "Act™), as enacted In the Swate of Florida, negessary ur convenient 0 the

comdact, promotion or sttainment of the business or purpasex otherwise set forth
heredi,

Certaiy Prohiblied Activitles, Nowwithstanding any provision keranfto the contrary

and for su lung as the mortgage Jien of the Wuchovia Mortgage exists on any poriion of the

following shafl govemn:

Property in fvor of Wachovia Bank Narional Association, Ite successors and assigns, the

(1)  The Partnership shall nat, and shell not cavse Kendall-77 to, iponr
indeitedness, oxospt ag expressly auhorized in the Wachovia Mirigage,

(&)  The Parinership sl not consolidate or merge with or into any ofher
enlily o canyey of transiar its properties and agsets substandally as anentivety to any
enlity unless {1} the emity (if oilier than the partership) formed o surviving such
cousolidation or merger or that accpuired by convevance or runsfer the properties and
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assets of the Partnership substantially as an entirety (2) 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 this Paragraph , and (¢) shall expressly assume the due and punctual
performance of the Partnership’s obligations; and (if) immediately after giving effect
to such transaction, no default or ¢vent of default under any agreement to which it is
a party shall bave been cornmitted by this Parmership and be coptinuing beyond the
applicable grace period.

(3)  The Partnership will not voluntarily comumence a case with respect to
itself, as debtor, under the Federal Bankruptey Code or any similar faderal or state
statute without the unanimous consent of all of the partners of the Partnership.

{c) Indemnpification. Notwithstanding any provisionhereofto the contrary, the following
shall govern: Any indemmnification shall be fully subordinated to any obligations respecting
the Property, including, without limitation the first mortgage on the Property, and shali not
constitute 2 claim against the Parinership in the event that cash flow is insufficient to pay
such obligations.

{d} Separateness Covenants. Notwithstanding any provision hereofto the sontrary and
for so long as the Wachovia Mortgage exists on any portion of the Property, in order to
preserve and ensure its separate and distitict partmership identity, in addition to the other
provisions set forth herein, the Partnership shall conduct its affairs in accordance with the
following provisions:

(1)  Ttshall not, nor will any general partner thereof, as applicable, amend,
madify or otherwise change its certificate of partnzrship, articles or cerificate of
organization or incorporate, partnership agreement, bylaws, or other formation
agresment or document, as applicable, in any material term or manner, or in amanner
which adversely affects the Partnership’s existence as a single purpose entity.

{2) It shall not liquidate or dissolve (or suffer any liquidation or
dissolution), or acquire by purchase or otherwise all or substantially all the business
or assets of, or any stock or other evidence of beneficial ownership of any entity.

(3) It does not own and shall not own any asset other than its limited
partnership interest in Kendall-77.

(4  Itis not engaged and shall not engage, either directly or indirectly, in
any buginess other than acting as the limited partner of Kendall-77.

(5} It shall not enter into any contract or agreement with any affiliate or
partper of the Partnership, as applicable, except upon terms and conditions that are

2
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intrinsically fair and substantially similar to those that would be available on anarms-
length basis with third pariies other than an affiliate.

(6) It has not inowrred and shall not incur, and shall not cause the
Partnership to incur, any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than as expressly authorized by the Wachovia
Mortgage.

hH Tt has not made and will not make any loans or advances to any third
party (including any affiliate), except, however, loans or advances 1o The Green
Companies, Inc., are permitted provided there is positive cash flow generated from
the Property and the Partpership maintains commercially reasonable operating

reserves to pay expenses of the Partnership and the Property in the ordinary course
of business.

(8)  Iiis and shal! be solveni and pay its debts from its assets as the same
shall become due.

(8y It has done or caused to be done and will do all things necessary to
preserve its existence, and will observe alt formalities applicable to it.

(10) It will conduct and operate its business in its own name and as
presently conducted and operated.

(11} Ttwill be, and at ail times shall hold itself cut to the public as, a legal
entity separate and distinet from any other entity (including, without limitation, any
affilinte or partner, as applicable),

(12) It shall file its own tax retums.

(13) Tt shall maintain adequate capital for the normal obligations
reasonably foresecable in ‘a business of its size and character and in light of its
contemplated business operations.

(14)  Ithas and shal! maintain its assets in such a manner that it is not costly
or difficult to segregate, ascertain or identify its individual assets from those of any
affiliate, partner or any other person.

(15) It shall establish and maintain an office through which its business

shall be conducted separate and apart from that of any of ifs affiliates or partners, or
it shall fairly and reasonably allocate any overhead for shaved office space.

3
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(16) X shall maintain separate records, financial statements and books of
account from those of any affiliate or partuer.

(17) It shall not commingle assets with those of any affiliate or partner,

(18) Tt shall pay any Habilities out of its own funds, including salaries of
any employees, not funds of any affiliate.

{19) TIishall not guaraniee or become obligated for the debts of any other
entity, including any affiliate or partner, or hold out its etedit as being available to
satisfy the obligations of others.

(20  Itshall use stationery, invoices and checks separate from any affiliate
or partner.

21y It shall not pledge its assets for the benefit of any other entity,
neluding any affiliate or partner.

(22) K shall at all times have a special purpose corporate general partner.
For purpose of this Article I, the following terms shall have the following meanings:

"affiliate” means any person controlling or controlled by or nnder cominon control
with the parent including, without limitation (i) any person who has a familial relationship,
by blood, marriage or otherwise with any director, officer or employee of the corporation,
its parent or any affiliate thereof and (il) any person which receives compensation for
administrative, legal or accounting services from this corporation, or anty affiliate, For
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,
whether through the ownership of voting securities, by contract or otherwise; and the termsg
"eontrolling” and "controlled" have meanings cotrelative to the foregoing.

“parent” means, with respect to a corporation, any other corporation owning or
controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of the
corporation.

"person’” means any individual, corporation, partnership, limited Hability company,
joint venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency or political subdivision thereof.

{e) Dissolution. Notwithstanding any provision hereof to the contrary, the following
shall govern: The Partnership shall not terminate solely as a consequence of the bankruptcy
or insolvency of one or more of the peneral partners of the Pertnership 5o long as there

wlf-
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remains s solvent general partner of the Parinership, Subject to applicable law, dissolution
of the Parmership shall not ocour so long as the parmership remains mortgagor of the

Property.
Ol.  NAME OF GENERAL PARTNER. The name and address of the sole General Partner of the
Partnership is:
Dadeland Square, Ine.
9155 South Dadeland Blvd., Saite 1812
Miami, Florida 33156
V. DATE OF TERMINATION. The Parinership shall continue until Decerber 31, 2082 unless

garlier terminated in accordance with the provisions of the Partmership Agreement and
Article T of this Certificate of Limited Partnership.

V. CAPITAL CONTRIBUTIONS. The Partners have heretofore made all required confributions to
the capital of the Partnership and no Limited Partner has agreed to, or shall be obligated to,
make any additional capital contributions to the Partnership.

VI INCOME ALLQCATION. The income, profiis, losses and cash flow shall be allocated and/or
distributed in accordance with the provisions of the Partnetship Agreement.

VI,  MAILING ADDRESS. The mailing address of the Partnership is 9155 South Dadeland Blvd,,
Suite 1812, Miami, Florida 33156.

VL Reg DRESS GISTERED AGENT. The registered agent of the Partnership is
Elizabeth A. Green, Esquire, and the registered address of the Partnership is 9155 South
Dadeland Blvd., Suite 1812, Miami, Florida 33156.

IN WITNESS WHERBOT, the General Partner has hereunto set its hand as of the
30th day of September, 2005,

DADELAND SQUARE, INC., a Florida corporation
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STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned officer, a Notary Public awthorized to administer oaths
and to take acknowledgments, in and for the State and County set forth above, personally appearad
George R. Brown, Jr., the President of the General Partner of the Partnership, known to me and
known by me to be the persons who executed the foregoing Amended and Restated Certificate of
Limited Partnership, and he acknowledged to me and before me that they executed this Amended
and Restated Certificate of Limited Partiership as the President of the General Partner of said

Pasrtnership.
IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal,
in the State and County aforesaid, this_30™ day of __ Septesmber , 2005.
"NOTARY SEAL" ' Notary Public
My commission expires: 7-Re- 009
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