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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
aF

NORTBGATE SQUARE PARTNERS, LTD.
a Florida limited partnesship

This Florids limited partiership, whose cortificate was originally filed with the Floride Depertment
of State on September 18, 1993 and is now being supcrseded hereby, adopts the following amended and
restated cerfificate of limited prrinership, which was duly executed and is boing filed io scoordance with the
provisions of Scetion 620.109, Florida Stanutes:

ARTICIE X

The name of the lmited partnership is Northgate Sounare Fariners, 1ad, a Florids limited
permership {the “Fartmcrship).

ARTICLEH

" The address of the offce at which the records of s Partnership will be kept, a3 requirsd by Section
620.106, Florida Siatutes, is 7500 College Packway, Fort Myers, Florida 33907.
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ARTICLE TV

The mailing address of the Partnership is 7500 Collegs Parkway, Fort Myers, Florids 33907,
ARTICLE V'

The Partnership’s buniness and purposc shal] consist solely of the acquisition, ownership,
operation and management of the reat estate project known =5 MNorthgate Square Shopping Center,
focrted m Hillsborough County, Florida {the “Property™) and such sctivitics as arc necessary, ineidentsi

audit No. BO3000340003 3
<TELI-8B8LZ-BES

saiidadoag uroTagawy YIOW

®IZI1 €0 22 ©eQ



Date: 12/22/93 Time: £2:02 PM  To: @ 135020503313
. N

REMA NAPLES FAX

Page: 003-007

Audit No. HO3000340003 3

or appropriate ip conncction therswith. The Partnership does not and will not acquire any axsets other
than those related 10 its interests in and operation of the Property.

ARTICLE VI

Notwithstanding any contrary provisions in the Amended and Restated Limited Partnership
Agreement, so fong as any obligetion secured by the Montgage {as defined below) remains curstanding
and not dischazrged in full, without the consent of aif fimited partuers, the General Partmer shall have no

authority to:

Giy

G

(v

borrow money or incur indebtedness on behsif of the Panmcrship other than
norme! trade accounts paysble snd lease obligations in the oxlinmy course of
business {provided that any indettadness incurred in the ordimary coumse of
business must be paysble within 60 deys of wher it wes incurred and such
indebtedeess, in the aggregste, cannot exceed £365,600.003 , or grant consensusl
lienis on the Partnesship’s praperty; except, howevey, that the General Partner is
hereby authorized to secure financing for the Permnership in the amount of
$7,300,000.00 pwsuant to the terms of the Seoond Amended and Restated
Morigage, Assignment of Leases and Rents, Security Agrecment, and Fixture
Financing Statement, dated December 17, 2003, oxccuted by the Partnership in
favor of GMAC Cormmercial Mortgage Corporstion, & Celifornia corporation
and subsequenthy assigned to Teacher’s Insyrance and Anauity Association of
Amcrica, 2 New York corporation (the “Mortgage”™) and other indebtedness
oxprossty permitied therein or in the documents related to the Moztgage, and to
Brant a mortgage, lien or liens on the Property to secure such Mordgage;

dissolve or liquidate the Partnership:

sell or lense, or otherwise dispose of all or substantially all of the assets of the
Partnership;

without the consent of s1i Partners: (1) file a voluntary petition or otharwise
initiate procesdings to have the Partnership adjudicated bankrapt or insclvent, or
consent to the institution of bankruptey or insolvency proceedings against the

2
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Partmership; {2) file = petition secking or consenting to rcorganizetion or relicf

of the Partnership s debfor undear any applicable federal or state law relating (o

bankruptcy, insolvency, or other relief for debtors with respect to ithe

Partnership; (3) seek or consent to the appointment of any tustee, receiver,

CONSEIVRLOr, wssignee, sequestmtor, custodian, liquidator {or other similer

official} of the Partnership or of all or any substantial part of the properties and

asscts of the Partoership, (4) mzke any gencral assigmmen: for the benefit of
credifors of the Partrership, {5) zdmit In writing the inability of the Partnership
to pay its debis generally as they beaome due; (6) declars ar effect & moratoriom -
un the Permership debt; or {7) take any action in furtherance of any such action;

{v) amend, modify or alter Sections 1.3, 3.1, 32, 3.3, 3.10, 6.5, 8.1, 101 or any

provision of Article 15, all of the Amended and Restated Limited Parteership
Agroement; or

{vi}  morge or consolidete with any other sntity.

Further, so fong &3 any obligutions secured by ths Morigage remain owstanding and not discharged in
futl, the General Partoer shalf have no sothority 10 take any sction fn Heme {3} through {vi) above unlcss
such action has been approved by & unanimous vote of the General Parmer’s Board of Directons, or 1o
take any action in items {i) theough (iiiy and (v) and (¥1) above without the written consent of the holder

of the Mortgage.
ARTICLE VH
So fong as say obligation zecursd by the Mortzags remains cutstanding and not discharged in 2 =
o

full, the Pzrovership shall conduct its busioess and operations in accordance with the following — !c:" Cay

.. PV e
provisions: ; = ;:‘_J" . I‘
{a) maintain books and records and bank sccounts separate from those of any other ;2» ~3 .:}‘”
person; -:: "C; - - I{: T,
-___; S o =x =0T

(b)  maintsin its bask accounts snd all its other asscts scparste from those of sy - . TP
other person or entity; e
e Fud o

v
¥
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{c) hold regular Parmership mectings, as appropriste, w conduct the business of the
Partnership, and cbserve all other Partnership formalities;

) hold itself out to creditors and the public ax a legal entity sepamate and distinct
from anry other entity;,

{c} preparc scparst: tax returns and financial statements, or if patt of & consalidated
group, then it wil be shown =3 a separate member of such group;

134 aliccate and charge fairly aod reasonably any common employvee or ovethead
sharcd with affiliates;

) transact ail busincss with affitiates on an arm’s-leagth basis and fo eater into
transactions with sffiliates on a commorcially reasonable basis;

)

conduct business in ity own name, and use sepurste stationery, fnvoices, checks
z2nd Iogos (or use distinct legal signatute blocks whenever common or similar stationary and logoz are
used);

@) not o ingle ity ts or funds with thase of any other person;
11 a0t aysume, guarnntee or pey the debts or obligntions of any other person.
(k> pay its own {iabilities and expenses only cut of its own funds;
113] pry salaries of its own cmployees from its own funds; = 8
i
=2 8
(m) maintain sufficient number of cmployees in light of its contemplated business f}: ri —
m“ﬂi I = - o] I
g?, ™Y
—< —AD { 1
{1} not hold out its credit as being availabie to satisfy the sbligaions of any other o
person or entity: w0
™~
{o} not acquire the obligations or securities of its affiliates or owners, including
pariners, members or shareholders, as appropriate;

[£:3 nat make loans {o 2y other person or entity or o buy or hold zvidence of
indebiedness issved by auy other person or enfity (other than cash and invesmment grade sccuritics);

4
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@)

not pledge its assets for the benefit of any other person or entity other then #he
holder of the Mortgape,
4y correct any known misunderstanding regarding its separate identity;
[£3) not identify itself as a division of any other person or entity; and
o

maintain adequate capital in light of its contemplatad business eperations-

ARTICLE VIl

S0 long as sy chbligation secured by the Mortgage remzins culstanding snd not discharged in
full, the Parinership shall have a sole corporate gencral partner and no other goncral partners.,

ARTICLE IX

The Partership shall continue in full effect until August 31, 2043, and thereafter from year to
vear, unless sooncr dissolved and terminated as herain provided and/or the Asmended and Restated
Limited Pactacrship Agreement.

ABTICLE X

This certificate of amendad and restated certificate shal] be affective at the time of its filing with the
Florida Depacrtrnent of State.,

Dated:

=z 2
O .
December 19, 2003, at Fort Myers, Florida. =2 = x
= -
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ACCEPTAN AGE]

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS FOR
THE ABOVE STATED LIMITED PARTNERSHIP AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE TD
ACT TN THIS CAPACITY.

7 FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATING TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND §
AM FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

\“gmﬂ': Northgxte Square, Inc.,
W»‘“ fmﬁ, 2 Florida cotparation
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