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CBRTIFIC‘ATEGO'!I‘?HE AMENDMENT

T .

CERTIFICATE OF LIMITED PARTNERSHIP
OF

CITY CENTER ASSOCIATES, LTD.

Pagsuani 1o the provisions of Section 620.10% of ths Florida Revised Uniform Lumited Farmership Act, as
mmended, City Center Associntes, Lrd, s Florida limited partmership (he "Pamerchip”). whose
Cegrificats of Limited Parmership was origimally {f{led on Novommber 17, 1894, and amended on Jaouary 2,
1598, adoms this Certificars of Amendmont and hereby amends the Certificate of Limited Partnership as

follows:
FIRST: The name of the Limired Parmership is City Center Associates, Lad,

SECOND: This Cenificate of Limized Parmership shall contain the modificarions regarding the
govemanes of the Parmership as sor forth in vhe Second Amendment 1o the Restated spd Amended
Agromoeat of Limicd Paroership dated Novembor 4, 2003, berween Pelma City Comter Corps, 2
Dialawware corparaan, the sale general parmer of the Parmership (the "General Parnmer”), and Pelua City
Center Associares, L.P., a Delawnre Emited parmership (the "Limited Parmes™), attached as Exhibl "A"
hereto, which amendmeny medifies the Restatad and Amended Apreement of Limited Partnership dated
25 of February , 1987, between the General Partasr and the Livnted Parmership, that was anended by the
First Asgendment w0 Restated and Amended Agresment of Limited Partnership dated as March 8, 2000,
betwecg the Genersl Parner and the Limited Partnership (callectively, the "Partiership Agreement™),

IN WITNESS WHEREQF, the undersigned sxeemed this Cestificate of Amendmear to the
Certificats of Limired Parrocrship on this 34_day of _Mevepbsr | 2003,

CITY CENTER ASE TES, LTD.
By: Delma City C Corp., its sole general partosy

By: [
Kevark Toroyan,
Presidear
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Exhiblt "A"
1o the
Certificate of Amendment to the Certificare of Limited Parinership
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SECOND AMENDMENT 'TO THE L
RESTATED AND AMENDED Aumg_imr OF LIMITED PARTNERSHIP :
0 \", D

CITY CENTER ASSOCIATES, LTD. =
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THI® SECOND AMENDMENT TO THE RESTATED AND AMENDED AGREEMENT
OF LIMITED PARTNERSHIP (the "Serand Avrendmant™) dated ng of Novemmber 19, 20063, berween
Delnaa City Center Corp., 2 Delawars corporation with its principsl office lecated at 444 Madizon
Avepne, Snite 1204, New York, New York 1002 (the “General Partier™) and Delmma City Cenrer
Assacfures, L.P., 8 Delyware limited partership with its principal offics Iocated ar 44 Madizon Avenos,
Suite 1204, Naw Yark, New Yaork 1002 (the "Linired Pavtner™). The General Partner and Limited Partner
ave sametimes collectively referzed o a5 the "Pagtaces™ and individeally as a "Parmer™.

WHEREAS, rhe Parmiers are pasty to thar cerrain Restared and Ampsmded Agreemenr of Linited
Parmership dated as of Febmlary , 1997, which was amended by the Fost Amendment to Restased and

Amcnded Agreement of Limited Partsrship dared as March 9, 2000 (collectively, the "Bxisting
Paromershiy Agresmont™); and

mms‘mpmmemmmmﬁrmm@wmmmmM
with the termms and provisians set forth herein.

NOW, THEREFORE, in consideration of the mumal covenanis apd agresments comsined
herein, the parties hereto agrees as follows:

1 Sectiong 2.9, 3.1 and 9.1 of the Parmership Apreement are hereby delered in their cativety and
replaced with the Tollowing secrions:

2.9  "GCYP" shalt mean Greenwich Capital Financial Prodiots, Inz., a Delaware carporation
and fs successors and/or assigae,

31  Paptmership Purnase. The yale purpose of the Parmership shall be (8) 10 acguire, owy,
hold, muaintain, manage, apersts, improve, lease, and, if and when appropriste, sell or
otherwise dispeae of ihe Propenty, together with such acrivities a's nmay be necessary or
advisable in connecrion with the ownepship of the Property. The Parmerihip shall nom
engage in any business o own any axsels other than those related to the Propeny or
otherwise im furtherance of the purposc of the Parmership. The Paymesship shall not
inchr any indebiedness orfier then a first martgage Toas in the orgingd principal amouns of
%17,000,000.00 from GCFP, sscured by the Frapermy.

{M000E271 2
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8,1  Nofjces. Whenever any notice ar ather communication is yoquired or premiticd to be
given under any provizian of this Agreereent, such novice ar ofher comnnmyinicarion shall
be given in writing, and chall be deepad o hiave been given when delivered by personal
delivery or by respogsible overaight dellvery soyvice or five days afror the dare malled by
coxtified mall, postage prepaid, reflm receips reqpested, in each case addressed 1o the
pesson or porsons w whomn speh notics or ooy commmmication it 1o be given o the
address specified far such person or parsans first st farth do this Agreement.

2. ATl references o "ID8" in the Parmership Agrecment shalt be replaced with "GCFRP”.
. A ypew Sertion 3.5 ro the Partnership Agrecment shall be added as follows:

3.5

isions. Notwithstanding anything in the Bxisting Fanpership

Special Purpose Entity Provisiong
Agrosgnent to the contrary, the following provisions shall apply so long as any abligatdons

seoured by a frst priesity mortzage or deed of ynst (he "Insnumenr”) in connection With the joan
from GCFP remains curstanding and por discharged in 14,

The Partnership:

{n)

®

&

@

{)

(L3

{M2053p827; }

does nov own and will nat awn any sssers edher than (D e Propery, and ()
incidenral personal property necessary for the operation of the Propesty, and (i)
the cash procends thereof;

iz ner pagaped and will nor apgage in apy business other than the ownership,
management and aperation of the Property;

will nor enrar i00o any coniract or agreemt Witk any genscal partner, memiber,
principal or affiliars of the Parmership or any afffliae of the General Parmer or
any mwember of the Parmership excopt upop treems and conditions that are
fnrinsically faiv and sibswantially sindlar o those thar wonld be available on an
armg-Jepgth basie with thipd parties other than an affilian:;

has ot ncurred and will por inonr gy dehr, secured or unsecnred, direct or
copfingont (ncluding gusanireing auy obligation), other than () the
indebteduess serured by the mortgage on the Property sranied by the Pagtnership
to GCFP, and (1) =ffHatc advances or trade payables ar accrued oxpenses
Iearred in the opdinary consse of business of aperating the Property; oo ofher
debr Inay be secnred (senios, sobordinazs or pari passy) by the Propemy,

has not wade and will nor make any loans op advances 1o agy third perry
{incledmg any sffiliste);

is polveqt and roasonably expects 1o be able to pay ifs dehis from its assefs as the
same shall become dae; :

HD3000324718 3
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(8  ‘bas donc ar cawsed w be dons and will do all things necessary Io preserve s
existence, snd Wil net, nor will any parmer, lonited or general, mermnber, or
shartholdey vhereof, amend, modify or otherwise chapge its pa:mmhip
certificare, parmership apreement, sticles of incarporarion, by-laws, amicles of
organization, opersting agrecmnent, ar other organizatiopal docwrments in a
manner which wdversaly affects the Pavmership's existence as 2 single pumpose
eprity;

B shall cantinsously mainrady Borrower's existenee and rght to do business in the
stats where the Property is locared,

(o wil] conduct and operare its buginsss as presenfly conducted and aperared;

1 will maintain books and records and bank scoounts separsté from those of s
affiliater, inclnding irs General Pavmer;

&}  will'be, and ar o3 times Will hold irsedf our ro the public as, 2 jogal epdry separaie
ang distinet fram any other emiry (inchiding any affiiiane Mereaf, including the
graeral parmer or say afRlate of the General Partney of the Pannardhip);

Q wifl file i1s own X yeuDs;

(m)  has sadeguare capiftel for the nonme] oblipationa reasonably foreseedble in 2
businsss of i sze and chamacter and in Jight of i contemplared business

nparstions;
{n) will nor seck, scquiesee in, or suffer or parmie the d:ssuhmnu:wmdmgup.
whale or in part, of the Partaership;

(o) will not dissoive or Hguidove, in whole or in pam, or will nor enmer inte any
rransaction of merger or consolidation, or acquire by purchase or otherwise all or
substanrially alt of the busineas ar assets of, or any stoek or benaficin} ownership
of, any cotity;

) will not commmingle die funds &l other assers of the Parmership with those of
any general parnar, apy affiliste or any ovher pepson;

Q bas and will maintain irs agsers in such A manner that it is not costly or difficult to
segregate, ascerfain or idemrity hs individual ascsrs from rhese of any affliate ar

any ofher person; and
@  docs not apd will not hold iteelf ont to be responsible far the debts or pbligations
of any arher person.
[ae2mee7i ) 4
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will nee ameond, termminate o otherwise modity any of the provisions in this
Section 3.5 without the conscut of GCEP.

Wikl ar al Himes have as its genersl parmer a special purpose carpomuun whose
certificare of mearporation contains all of the provisions and restrictions on
rarporate governance a5 ser farth in this Scction 3.5 and whe shall ar ol tones
have at least on Independent Directar (23 defined below).

withour vhe affiomative vote of the General Pavmer (which shall inclnde the
affirmative vors of Independent Divector) will not: (A) instiure procecdings w
be adjudicated bankmpt or insolven, (B) consept W the institation of bankyupicy
or ipsolvéncy proceadings against ir, (C) file a pertion seeking, ar comeeant to
roorgamization or selief under uny applicable fodoral or state law selating o
bankinprey, (D) consent 10 the appaintment of ¥ receiver, liguidator, sssignee,
trasiee, saquesuator (or other similar official) of itself or & subsrantial parr of its
rapesty, (F) make & general assipmuent for the benc#is of cyeditors; or () admir
wrirmg s inshilicy o pay its debts pgenerally as fhey bhecome due. For
purpases of this Section 3.5, the tam “Independenr Director” shall mean shell u
all times maintain on ita boasd of divectors a5 sasy oo independent dirsctor {an
"Independent Director”), whe shafl be reasonahly sadsfacrary o GCFF and shall
0o have been at the time of such fodividual's appointment as Independens
Divecror, and voay not have bosa ar aay vime during the precediag fve years, (13
s shareholder, member, officer, director, parmer or employes of Parmership or
any of its shaysholders, members, parmers, subsidiades or affiliates, (2) a
customer of, ar supplicr 10, Yie Parmership ar any of its shareholders, members,
partuees, subsidiadies o affiliates, (3) a person comrralling or under commen
coaral with sny such shareholder, direcror, patmoer, member, supplisr or
customier, ar (4) 2 member of the Immediars family of any such shareholder,
member, officer, director, parmer, exployes, supplisr or clsromes,

4. Al other fermy and provisions of fhe Partnership Agresmenr not specifically amended hersin
shall yesnain the sams.

5. This Second Amendment way be execmred in coumerparts, cack of which shall be dsemed an
ariginal and all of which, tsken together, shall constimre bur one and the same Instryment which
anay be sufficiently avidenced by ons comKerREmT.

[M2039927:8
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IN WITNESS WHEREQF, the partles hereto have duly excensed this Second Amendrment as of

the date ser forth ghave.

{MRORE92T1 )

GENEERAL FARTNER:
DEEMA CITY C CORP.

By: C’
Naras: Revork Toroyan
Title: i

LIMITED PARTNER:
DELMA CITY CENTER ASSQCIATES, L.P.

By: DELMA ASSOCIATES, LP,, its general partner
By: Delim ies, Inc, fts general parmoer

.l

Mame: Kevjmt Torovan
Thtle: Pregident

vt
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