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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF

CSC-NOB HILL, LTD.

Pursuant to the provisions of section 620.109, Flarida Statutes, CSC-Nob Hill,
Lid., a Flonda Timired partnership (the “Parmership”), whose Cemificate of Limited
Parmership was filed with the Florida Department of State on June 28, 1596, adoprs the
following Certificare of Amendment 1o its Certificate of Limited Partnerstup.

FIRST: Article 11 of the Cenificate of Limited Parmership of the
Parmership is hereby added in its enrirery 1o read as follows:

"1l a. The nature of the business and of the purposes to he
conducted and promoted by the Parmership is fo engage solely in the
following activities: (i) 10 own, hold, sell, assign, mansfer, aperate, Jeasa,
morigage, pledge and otherwise deal with that certain real property located
in the City of Winter Park, State of Flarida (the "“Property™); and (ii} to
exercise all powers enumerated in Chapter 620 of fhe Florida Statutes
Decessary or convenient 1o the conduct, promotion or afteinment of the
business or purposes otherwise set forth herefn.

b The Parmership shali only incur indebiedness in an amount
necessary 10 operate and maintain the Property. For so long as any
mortgage lien in favor of Deursche Banc Mortgage Capiral, LL.C., its
Suecessors or assigns (the “Fust Mortgage™) exists on any portion of the
Property, the Partmership shall not incur, assumne, or guaranty any other
indebtedness. For so long as the First Mortgage exisie on any portion of
the Property, the Partership shall not dissolve or liquidate. For so long as
any mongage lien exists on any portion of the Property. the Partership
shall not consalidate or merge with or into any other entity or convey or
mransfer its properties and assets substantially as an Eniirety 10 any enrily
unless (i} the entity (if other than the Parmership) formed or surviving
such consolidation or merger or that acquires hy conveyance or transfer
the properties and assers of the Parmership 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 inelude in #s
organizational documents the same limitations set forth i this Arricle 11
and in Article 12, and (c) shall expressly assume the due and punctual
performance of the Partnership's obligations; and (ii} immediately after
giving effect 1o such transacion, no defaylr or event of defauly under any
agreement o which it is a party shall have been commired by this
Partnership and be coninuing. For so long as the First Mortzage exisis on
any portion of the Property, the Parmership will not volunearily commence
a case with respect 1o itself, as debior, under the Federal Bankruprcy Cade
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or any similay federal or state statute withoyt the unanimous consent of the
Board of Directors of the specisl purpose corporate general pariner of the
Parmership. For so long as the First Mortgage exists on any portion of the
Property, no material amendment to this Certificate of Limited Partnership
may be made without first obtaining approval of the mortgagee holding
the First Mortgage on any pomion of the Property, or, afier the
securitization of the loan, only if the Parmership receives (i) confirmation
ffom each of the applicable raring agencies that such amendment wonld
not resnlt in the qualification, withdrawal or downgrade of any securities
rating and (3i) approval of such amendment by the morgagee holding the
First Mortgage. No transfer of any direct or indirect ownership interest in
the Parmership may be made such thar the wansferee owns, in the
ageregate with the ownership interests of its affiliates and family members
in the Parmership, more than a 49% interest i the Parmership, unless such
wansfer is conditioned upon the delivery of an acceptable non-
consolidarion opinion 10 the holder of the First Mortgage and 1o any
applicable ratng agency concerning, as applicable, the Parmership, the
new transferee and/ov their respective owners.

c. Any indemnification of the directors and officers of the special
purpose corporate general partmer of the Parmership shall be fully
subordinated 1o any obligations respecting the Property (including,
withowt limitation, the First Morigage) and such indemnification shall not
constitute a claim against the directors and officers of the special purpose
corporate gencral parmer of the Parmership in the event thay cash fow
necessary 1o pay holders of such obligations 1s insufficient to pay such
abligations™.

SECOND:  Amele 12 of the Certificate of Limired Parmership of the
Partmership is hereby added in its entirety to r2ad as follows;

*12.  For so long as the First Mortgage exists on any portion of the
Property, in order o preserve and ensure its separate and distinet limited
parmership idemity, in addition vo the other provisions ser forth in iis
Cenificate of Limited Parmership, the Parmership shall conduet its affairs
in accordance with the following provisions:

a. Tt shall establish and maintzin an office through which its business
shall be conducted separate and apart fom those of its special purpose
carporate gensral parmer #nd any affiliate or, if it shares office space with
its special purpose corporate general parimer or any affiliate, it shall
allocate fairly and reasonably any overhead ang expense for shared office -
space.

b. It shall not own and will not own any asset or property other than

(1) the Property and (ii} incidental personal property necessary for the
ownership or operation of the Property.

02000086005 4 2
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c. Tt will not engage, directly ar indirectly, in any business other than
the ownership, management and operation of the Property and it will
conduct and operate its business as presently conduered and operated.

d. It will not enter into any conmact or agreement with its special
pUrpose corporate general parmer, any affiliaie of the Parmership or any
constituent party of the Parmership except upon temms and conditions that
are commercially reasonable and substantially similar to those that would
be available on an arms-length basis with unrelated third pargies.

e It has not incurred and will not incor any indebiedness, secured or
unsecured, direct or indirccr, absolure or contiigent (including
guaranteeing any obligation), other than (i) the indebredness secured by
the mortgage Hen and {if) wade payables or accrued expenses incurred in
the ‘ordinary course of the business of operating the property with trade
creditors and in amounts as are normal and reasonable mder the
circumstances. No indebredness orher than the indebredness secured by
the mortgage lien may be secured (subordinate or pard passu) by the
Propenty.

£ I has not made and will oot make any loans or advances to any
third party, incinding its special purpose corporare, any affiliate of the
Partnership or constiment party of the Partnership and shall not acquire
abligations or securities of its affiliares.

E Ir is and will semain solvent and will pay its debts and labilities
(including, as applicable, shared personme! and overhead expenses) from
i1s assets as the same shall become dpe.

h. Ir has dane or caused to be done and will do al] things necessary 10
observe organizational formalies and preserve is exisience, and it will
not amend, modify or otherwise change its Cerificate of Limired
Parmership withow the prior written cousent of the mortgage lien holder
or, after the securitization of the loan, only if the Parmership receives (i}
confirmation from each of the applicable rating agencies thar such
amendment would mot resnlt in the qualification, withdrawal, or
downgrade of any securities ratng and (i} approval of such amendment
by the mortgagee holding the First Meortgage.

i. It will mainrain ail of #s books, records, financial statements and
bank accounts separate from those of its special purpose corporate general
pariner, its affiliates and any constiment party and the Partmership will file
its own separate tax refums. Jr shal] maintain its books, records,
resolutions and agreements as offictal records.

J- It will be, and at all times will hold itself our 1o the public as, a
legal entity separate and distiner from any other entity (including its
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special purpose corporate general partner, any affiliate or any constment
party of the Parmership), shall comect any known misunderstanding
regarding Its status as a separale entity, shall cenduct and operale ifs
busiress in irs own name, shall not identify itself or any of its affiliates as
a division or part of the other and shall maintain and utilize a separate
telephone number and separate stationery, invoices and checks.

k I will maintain adequate capital for the normal obligations
veasenably foreseeable in a business of its size and character and in light
afjis contemplated husiness operations.

L Neither the Partnership nor any constiment party will seek or
permit the dissolution, winding up, ligaidarion, consolidation or merger in
whole or in part, of the Pantnership, or aequire by purchase or otherwise
all or substantially al} the business or assets of, or any stock or other
evidence of beneficial ownership of any other person or entity.

m-  Jvwill not commingle the funds and other assets of the Parmership
with those of its special purpose corporate, any affiliate or constituent
party, or any affiliate of any constituent party, oy any other person.

n It has and will maintain iis assets in such a manner that it will ot
be costly or difficult to segregare, ascertain or identify its individual asset
or assets, as the case may be, from those of any affiliate or constituen
party, or any affiliate of any constituent party, or any other person,

0. It shall not pledge its assers and does not and will not hold itself
out 1o be responsible for the debis or obligations of any other person.

B- It shall pay any liabilities out of its own funds, including salaries of
any smployees.

g The Parmership shall maintain & sufficient number of employees in
light of its contemplated business operarions.

I. The Parmership shall not guarantee or become abligated for the
debis of any other entity or person.

5. It shall have 2 special purpose corporare general partner which
shall be organized 1o be a single purpose, “bankruprey remote” ENMTY with
organizational documents substantially similar o the organizational
dacumenis of the current corporate general parmer of the Parmership.

For pwpose of this Article 12, the following terms shall have the
following meanings:

“affiliate” means any person conwolling or controlled by or under
comman conirol with the Parmership, including, without limitation (i) any

HG2000086005 4 4
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person who has a familial relationship, by blood, marriage or otherwise
with any parmer or employec of the Parmership, its special purpose
carporate general partner, or any affiliate thereof and (i) any person which
Teceives compensation for administrative, legal or accounting services
from the Parmership, its general partier or any affliate. For purposes of
this definition, “'conirol™ when used with respect to any specified person,
means the power 1o direct the managemenr and policies of such person,
divectly or indirectly, whether through the ewnership of voting securities,
by comract or otherwise; and the terms “eontrolling” and “controlled”
have meauings correlative to the foregoing.

“person” means any individual, corporation, parmership, limited
ligbility company, joint venmre, association, Jomt stock company, trust
(including any beneficiary thereof), unincorporated  organization, or
government Or any agency or political sybdivision thereof.

T The Parmership shall not ferminate or dissolve solely as a
consequence of the bankrupicy or insolvency of the special purpose
corparate general partner of the Parmership, bur the Parmership shall
continue 0 long as there remains a solvent special purpose corporate
general partner of the Parmership.

u. Subject to applicable law, dissolution of the Partnership shall not
oceur so long as the Parmership remains owner of the Property subject 1o
the First Mortgage.

v. Upon the dissociation or withdrawal of the special purpose
corporate general parmer from the Parmership or the bankruptcy,
msolveney or liguidation of the special purpose corporate general parter,
the Parmership shall appoint a new special purposg corporate general
parmer and deliver an acceprable non-consolidation opinion 16 the holder
of the First Morigage and o any apphcable rating agency concerning, as
applicable, the Partmership, the new special pmpose corporale general
partner, and its owners. ‘

W. The unanimous written consent of the Board of Directors of the
Sspecial purpose corporate general parmer shall he reguired for the
Parmership 10: (i) file or consent fo the fikng of any bankmupicy,
inselvency or reorganization case or proceeding; instinure any proceedings
under any applicable insolvency law or otherwise seek any relief under
any laws relating 10 the relief from debis or the protection of debtors
generally, (i1} seek or consen: 10 the appontment of 3 receivet, fiquidaror,
assignee, wustee, sequestrator, custodian or any similar official for the
Partnership or a substantial porion of its properiies; (i) make any
assignment for the benefit of the Parmership’s creditors, or (iv) take any
action in furtherance of the foregoing.”

HO2000086005 4 5
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THIRD: This Certificate of Amendment shall be effective as of April 15, 2002.

FOURTH:  Except as hereby amended, the Cenificate of Limited Partership
of the Partership shall remain the same.

CEEBR%R PARK CORPORATION
By: M

Adam Schlesinger, Vice Presidem

Wbyt S T 2]
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF

CSC-NOB HILL, LTD.

Pursuant To the provisions of section 620,109, Florida Statutes, CSC-Nob Hill,
I1d., a Flonda limired parinership (the “Partmership™), whose Centificate of Limired
Parmership was filed with the Florida Department of State on June 28, 1996, adoprs the
following Centificats of Amendment 1o its Certificate of Limited Partaershup.

FIRST: Article 11 of the Certificate of Limited Parmership of the
Partnership is hereby added in its ensirery 10 read as follows:

"1 . a The nawre of the business and of the purposes o be
conducted and promoted by the Parmeyship i3 fo engage solely in the
following activities: (i) to own, hold, sell, assign, ransfey, operate, Jease,
morigage, pledge and otherwise deal with that certain real property located
in the Ciiy of Winter Park, State of Flonda (the "Property™); and (i) 10
exercise all powers enumerated in Chapter 620 of the Florida Statures
Decessary or convenient to the conduct, promotion or atzinment of the
business or purposes otherwise set forth herein.

b. The Parmership shali only incur indebiedness in an amount
necessary 1o operate and maintain the Property.  For so iong as any
mortgage lien in favor of Deutsche Banc Mortgage Capiral, I,L.C, its
Successors or agsigns (the “Furst Morteage™) exists on any portion of the
Property, the Parmership shall not ineur, assume, ar guaranty any other
indebredness. For so long as the First Morigage existe on any portion of
the Property, the Partership shall not dissotve or liquidate. For so long as
any mortgage lien exists on any portion of the Property, the Partmership
shall not consolidate or merge with or into any other entity or convey or
trausfer its properties and assets substantially as an entirety 1o any enfity
unless (i} the entity (if other than the Partnership) formed or surviving
such consolidation or merger or that Acquires by conveyance or transfer
the properties and assets of the Farmership substantially as an enrirety (a)
shall be organized and existing under the laws of the United States of
America or any State or the Diswicr of Columbia, (b} shall inelude in its
organizatonal documents the same limitations set forth in this Article 11
and in Article 12, and (¢) shall expressly assume the due and punctual
performance of the Partnership's obligarions; and (i) immediately after
giving effect 1o such transaction, no default or event of defaulr under any
agreement 10 which # is a party shall have heen commirred by this
Parmership and be continuing. For so long as the First Mortsage exisis on
any portion of the Property, the Parmership will not voluntarily commence
a case with respect to itseif, as debror, under the Federa] Bankruprcy Code
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or any similar federal or state statute without the unanimous consent of the
Board of Directors of the special purpose corporate general partner of the
Parmership. For so long as the First Morigage exists on any pottion of the
Property, no material amendment 1o this Certificate of Limited Parmership
may be made without first obaining approval of the mortgagee holding
the First Mortgage on any poraon of the Property, or, after the
securitization of the loan, only if the Partnership receives (i) confirmation
from each of the applicable rating agencies that such amendment wonld
not result in the qualification, withdrawal or downgrade of any securities
rating and (i) approval of such amendment by the maortgagee holding the
First Mortgage. No transfer of any direct or indivect ownership interest in
the Parmership may be made such thar the mansferee owns, in the
aggregate with the ownership interests of its affiliates and family members
in the Partnership, more than 2 49% interest in the Parmership, unless such
wansfer is conditioned upon the delivery of an acceptable non-
consolidarion opinion 1o the holder of the First Mortgage and 1o any
applicable Tating agency conceming, as applicable, the Parmership, the
new wansferee and/or their respective owners.

c. Any indemnification of the directors and officers of the special
pumose corporate general parmer of the Pannership shall be fully
subordinated 1o amy abligations respecting the Property (including,
withowt limitation, the First Monigage) and such indemnification shall not
censtitute a claim against the directors and officers of the special purpose
corporate general parmer of the Parmership in the event thar cash fow
necessary 1o pay holders of such obligations is insufficient to pay such
abligations™,

SECOND:  Amcle 12 of the Certificate of Limited Parmership of the

Parmership is hereby added in its entitety to read as foliows:

HO2000086005 4

"12.  For so long as the First Mortgage exists on any peorton of the
Property, in order to preserve and ensure its separate and distinet limited
parmership idemtity, in addition 10 the ather provisions ser forth in its
Certificate of Limited Parmership, the Parmership shall conduet its affairs
i accordance with the following provisions:

a. It shall establish and maintain an office through which its business
shall be conducted separate and apart from those of its special purpase
corparate general parmer and any affiliate or, if it shares affice space with
its special purpose corporate general parmer or any affiliate, it shall
allocate fairly and reasonably any overhead and expense for shared office
space.

b. It shall not own and will not own any asset or property other than
{1) the Property and (i) incidental personal property hecessary for the
awpership or operation of the Proparty.

o)
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c. It will not engage, darectly or indirectly, in any business other than
the ownership, management and operation of the Property and it will
conduet and operate iis business as presently conducted and operated.

d. Tt will not enter inio any conmact or agreement with its special
purpese corporate general pariner, any affiliare of the Parmership or any
constituent party of the Parmership except upon ferms and conditions that
are commercially reasonable and substantially similar 1o those thar would
be available on an arms-Jength basis with unrelated third paries.

e, It has not incurred and will not ey any indsebtedness, secured or
unsecured, direct or indivecr, absolurz or coptingent  (including
guaranteeing any obligation), other than (i) the indebtedness secured by
the mortgage Hen and (i) rade payables or accrued expenses incwrred in
the ordinary course of the business of operating the property with trade
creditors and in amounts as are normal and reasonable under the
circumsiances.  No indebredness other than the indebvedness secured by
the morigage lien may be secured (subordinate or pari passu) by the
Property.

£ It has not made and will not make any loans or advances io any
third party, including its special purpose corporare, any affiliate of the
Partnership or constituent party of the Partnership and shall not acquire
abligations or securities of its affiliates.

24 It is and will remain solvent and wil] pay s debts and liabilities
(including, as applicable, shared persannet and overhead expensss} from
Ts assets as the same shall hecome due.

h. Ir has dane or caused 10 be done and will do all things necessary 1o
observe organizational formaliies and preserve its existence, and it will
not amend, modify or otherwise change its Cermificate of Lirnired
Parmership without the prior written consent of the mortgage lien holder
or, afier the securitization of the loan, only if the Parmership receives (i)
confirmation fom each of the applicable rating agencies that such
amendment would not reswlt in the qualification, withdrawal, or
downgrade of any securities rating and (i} approval of such amendment
by the morigagee holding the First Morigage,

i I will maintain 2l of i1s books, records, financial statements and
bank accounts separate from those of its special purpose corporate general
parmer, its affiliates and any constitent party and the Parmership will file
s own separate tax remwns. T shall maintain its books, records,
resolutions and agreements as official records.

J- It will be, and at all rimes wil] hold itself out 1o the public as, a
legal entity separate and distinct from any other eptity (including its

HO2000086005 4 3
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special purpose corporate gencral partner, any affiliate or any constiment
panty of the Parmership), shall correct any known misundersianding
regarding its status as a separafe entity, shall conduner and operale Its
business in its own pame, shall not identify itself or any of its affiliates as
a division or part of the other and shall maintam and uilize a separate
telephone number and separate siationery, inveices and checks.

k. It will maintain adequate capital for the normal obligations
reasonably foveseeable in a business of its size and character and in light
of fis contemplated business operations.

L Neither the Parmership wnor any constituent party will seek or
permit the dissolurion, winding up, liguidation, consolidation or merger in
whole or in part, of the Pastnership, or acquire by purchase or otherwise
all or substantially all the business or assets of, or any siock or other
evidence of beneficial ownership of any other person or entity.

m. It will not cormmingle the funds and other assets of the Parmership
with those of its special purpose corporate, any affiliale or constitusnt
party, or any affiliate of any constituent party, o7 any other person.

b It has and will maintain iis gssets in such a manner that it will not
be costly or difficult 1o segregare, ascertain or identify u1s individual asset
or assers, as the case may be, from those of any affiliate or constituent
party, or any affiliate of any constituent party, or any other person.

o. It shall not pledge its assets and does not and will not hold iself
out 1o be responsible for the debis or obligations of any other person.

P Tt shall pay any lisbifities ow of its own fimds, including salaries of
any employees.

q. The Partnership shall maintain a sufficient number of emplayees in
Tight of its contemplated business operations.

r. The Partnership shall not guaramiee or become obligated for the
debis of any other entity or person.

s. It shall have a special purpose corporate general parmer which
shall be organized fo be & single purpose, “bankruptcy remoie” entity with
organizational documenis substantiaily similar o the organizational
dacuments of the current corporate general parmer of the Parmership.

For purpose of this Article 12, the following teyms shall have the
following meanings:

“affiliate” means any person conwolling or controlled by or under
common contro}l with the Parmership, including, without limitation (i) any

HO02000086005 4 ' 4
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persont who has a familial relationship, by blood, marriage or otherwise
with any partner or employee of the Parmership, 115 gpecial purpose
corporate general pariner, or any affiliate thereof and (ii) any person which
receives compensation for adminiswative, legal or accounting services
from the Parmership, its general partner or any affiliste. For purposes of
this defmition, “control™ when used with respect to any specified person,
means the power 1o direct the management and policies of such person,
directly or indirectly, whether through the ownership of voting securities,
by contract or otherwise; and the terms “contralling” and “coniroiled”
have meanings correlative to the foregoing.

“person” means any ndividual, corporation, parimership, limited
liability company, joint venture, association, joint stock company, rust
(including any bepeficiary thereof), unincorporated organizanon, oOr
gOvVEImment or any agency or political subdivision thereof.

[ The Parmership shall not ierminate or dissolve solely as a
consequence of the bankniptey or insolvency of the special purpose
carporate general partner of the Parmership, but the Parinersinp shall
coutinue so long as there remains a solvent special purpose corporale
general partner of the Parmership.

. Subject to applicable law, dissoluton of the Partnership shall not
cceur so long as the Parmership remains owner of the Property subject 10
the First Mortgage.

v. Upon the dissociation or withdrawal of the special purpose
corporate general pastmer from the Parmership or the bankiuptey,
insalvency ot liquidation of the special purpose corporate general parmer,
the Partmership shall appoint a new special purpose corporate general
partner and deliver an accepiable non-consolidation opmion 1o the holder
of the First Mortgage and to any applicable rating agency concerning, as
applicable, the Partnership, the new special purpose corporate general
pariner, and its owners. ‘

w. The wnanimons written consent of the Board of Directors of the
special purpose corpotate general parimer shall be required for the
Parmership to: (i) file or consent to the filing of any bankrupicy,
insolvency or reorganization case or proceeding; institiie any proceedings
under any applicable insolvency law or otherwise seek any relief under
any laws relaring to the relief from debis or the protection of debtors
generally, (if) seek or consent to the appomnfment of a receiver, liquidator,
assignee, trustes, sequestrator, custodian or any similar official for the
Partmership or & substantial porfion of its properties; (jii) make any
assignment for the benefit of the Parmership’s ¢reditors, or {iv) 1ake any
action in furtherance of the foregoing.”
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THIRD: This Cerrificate of Amendment shall be effective as of April 15, 2002,

FOURTH:  Except as hereby amended, the Certificate of Limited Parmership
of the Partnership shall remain the same.

CEEBRAID R PARK CORPORATION

Adam Schiesinger, Vice P(resndem
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