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CERTIFICATE OF AMENDMENT a2
Py T
OF THE O N
G
CERTIFICATE OF LIMITED PARINERSHIP -Z% :

OF
Home Depot Plaza ARsociztes Limited Partnership
Bursuant to the provisions of section 629.10%, Florlda SBtavutes, thig Floridas
Limitad partnership, whose certificate wes filed with the Florida Dapartment
of State om May 23, 1986, adopts the following cerxtificete of amendment to
its certificate of limitad partnership.

FIRST: &Article 1 of the Certificate of Limited Parthnership,
relating to the name of the limited partnership is hereby amendad toc read as
follows: *1. The name of the limited partnership ls : Baint Petershurg Plaza
Limited Partnership”

SECOND: Ayticle 3 of the certificate of limired partnership is
amended to change the Principal Place of Business of the limited partns=rghip
to: of/o Robert Tennanhauger 645 Madison Avenue, New York, N.¥. 10022.

THIRD: Article 4 of the certificate of limited partnership is
amended to reflect the withdrawal of Robert F. Tannenhauser, Joseph Daly and
Paul R. Slayton as general partners and the admission of St. Pete Plaza.Corp.,
a Florida Corporation whose address is ¢/o Robert Tannenhauser,.645 Madison

Avenué, New York, New York 10022, as sole_general partner. ﬂ§5[1ﬁjblg;bkk{

FOURTH: The following Articls 15 shall be added to the
certificate ¢f limited partnership:

"{a} The Partnership’s abkility to ineour indebbedness is
~ limited to the following: {i} the mortgage loan

— indehtedness {the “Loan") to Bear Stearns Commercial
Mortgage Ine., and its suscessorg and a8signe (the
: *Lender®), {2) trade payables incurred in the <rdinary
Y & course of buginess relating to the cwnership and
operation of the Mortgaged Property.

{b) Notwithstanding anything contsined in Articla 5 of
the cartificate of limited partnersbip, the Partnership
(and as spplicable, its partners aud affiliates) is
prouibited from engaging in any dissolution,
liguidation, consolidation, mexger or ascet gale, or
amendment of this limited parto=xphip certificate ox
the partnership agreement as long as the Loan im
cutatanding. Worwithstanding the faregoing the
Partnesrship may amend this cextificate or the
partnership agresment to reflect changes in ownership
and other matters permitted in the documents gecuring
and evidenzing the Loan.

(¢} The vonsent of the general partner of the
Partnership is required in order to file, &r conasenk to
the voluntary f£iling of bankruptay or insclveney
petiticn or otherwise institute insclvency proceedings,
and the consent of the genaral partner for this purpcsze
may only ke evidenced by the signatuxe of Robert
Tannenhauser in his capacity 28 an officer of the



General Partner.

(4} Except as provided for hersinabhova te, this limited

partnership eertilicate chall ot he amended without

the consent of the Lender.

{e} The Partnership, shall be & special purpose
entity.

{E} Except &g provided for subsection (b} sbove o

this amendment to Paragraph Third, this limited
partnership agreement shall not be smendad without the
consent of the Lender.

tg) Notwithstanding any provision heresof to the

tontrary, in order to preserve and ensure its separate
and distinot ideniblty, ip addition to the other
provigiong set forth inm the partoership agreement, the
Fartnership shall conduet ity aFfairs in ageordancs
with the foelleowing provisions:
i.7t shall maintain its accounts, records and books
separate from any other person or asntity;

ii.It shall not commingle asgets with thoge of any

other entity;

iid. It sh=ll conduct its own business in its own

name;

iv.It shall maintain peparats financial statemente;

v.It ghall pay itg own liabilitisg out of its own

funds;

“i.It shall obsexve all partnership Formalities;

vii. It =hall maintain arm's length relationship with
ite affiljares;

viii.It shall pay the galaries of its own emplovees and
maintain a sufficient number of employess in lighs
of its contemplated business operations;

ix.It shall not guarantee or become obligabad for Che

debts of any other entity or hold ont itz oradite
23 being available to satisfy the obligations of
others;

x.It shall not acquire obligotions or gecuritiles aof

itp partners;

x1.It shall fairly and reasonably allocate any

overhead for ghared cffice gpace;

#¥ii.It shall use separate gtaticnery, invoices and
checks;

xiii.It shall not pledge its assets for the benefit of
any other antity ov make any loans or advances to
any eatity;

#iv.It sball hold itself out as a separate entiiy and
Bhall ccrrect any known misunderstanding regarding
ity separate idemtity: and

xv.It =hgll maintain adequate capital in light of itas
contemplated business operations.

{awi} Rotwithstanding any provisicn herssf to the
contrary, the following shall goverm: The
Partnexship shall continue for so long as there
rewalng A solvent general parther of the
Partnership.”

FIFTH: Thig certificate of amendment shall be effective at
the time of its filimng with the Florida Department of State,



S STXTH: Signatures

gignature of current withdrawing general partners:

paul R. Slayton
Signature of new gensral pariner;
5t. Pete Plaza Corp-

By: !
Jennifef Goldstein, Wice President

Dated: January &0, 2005



