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‘ CERTIFPICATE OF LIMITED PARTNERONIP
or
ACP=TAMPA BAY, LINITED PARTNERSHIP

The undersigned general partner reprasents that it has formed
a limited partnership pursuant to the Florida Revised Uniform
Limited pPartnership Act (the "Act"), and that it has exscuted this
Certificate of Limited Partnership pursuant to the foregoing Act
and states hersin as follows:

I. HNaga

The name of the limited partnership is ACP-TAMPA BAY, LIMITED
PARTNERSHIP.

II. Records of the Partnsrship

The address of the office in Florida at which placa the
records of the Partnership shall be maintained is as follows:

1035 sSouth Sexoran
Suite 1007
Winter Park, Florida 32792

IIT. Registerad Agent

The address of the registered office of the partnership and
the name of the registered agent for service of process located at
that office is as follows: ' ‘

Intrastate Registered Agent Corporation
701 Bricksll Avenue Suite 3000 '
Miami, Florida 33131

IV. Genaxral Partner

The nane and business addrass of the general p&rth.r of.’ the
partnership is as follows:

ACP~=-TAMPA BAY, INC. P‘; ?‘ ‘
1035 South Semnoran .
Suite 1007 _ Uueo'T b2 2',
Winter Park, Florida 232792 L

The mailing address of the partnership is as follows:

701 Brickell Avenue Suite 3000
Miami, Florida 33131




Vvi. Dissclution

The latest date on which the partnership is to diesolve |
November 30, 2040.

VII. Purpose.

The sole and exclusive business and purpose of tha Partnership
shall ba (i) to acquirae, invest in, hold, manage, operats, finance,
refinance, own, improve, renovate, develop, maintain and repair,
construct improvements upon, sell, lease, mortgage or otherwise
ancumber, and dispose of the six office buildings in the office
park known as Tampa Bay Park on the property located along the
northeast corner of North Hines Avenue and Wast Dr. Martin Luther
King, Jr. Boulevard in Tampa, Hillsborough County, Florida
("Property"); and (ii) to engage in all such other lawful
activities as are reasonably incidental to the purpose and business
of the Partnership set forth in this Section. Except by the
written agreement and decision of all of the Partners, the
Partnership shall not engage in any other business or activity.
Notwithstanding anything in this Certificate to the contrary, so
long as the Property is encumbered by a mortgage, this business
purpose shall not be amended in any respect without the prior
written consent of the mortgages.

WHEREFORE, the undersigned, the General Partner of the
partnarship, has executed this Certificate of Limited Partnership

on the 26th day of Novembar, 1996.

ACP-TAMPA BAY ’ INC. r
a Florida corporation

Vice Presiden




" AFFIDAVIT OF CAPITAL CONTRIBUTIONS

The undersigned constituting all of the Genaral Partners o
ACP-Tampa Bay Limited Partnership, a Florida limited partnershi

certify:

The amount of capital contributions to date of the limited
partners is $100.00.

The total amount contributed and anticipated to ba contributed
by the limited partners at this time totals $100.00.

Further affiant sayeth not.

Under the psnaltiss of perjury, I dsclare that I have read the
foregoing and know the contents thereof and that the facts stated
herein are true and correct.

pated this 26th day of Novembar, 1996.

ACP=TAMPA BAY, INC.,
as Gensral Partner

Vice President

STATE OF FLORIDA ]
S
COUNTY OF DADE s

The foregoing instrument was acknowledged before me this
26th day of November, 1996, by Allen C. de Olazarra, Vice President
of ACP-TAMPA BAY, INC., a Geaneral Partner, on bshalf of ACP-TANPA
BAY LIMITED PARTNERSHIP, a Florida limited partnership. He who is

Q nall known to /has produced as
dentification.

. (SEAL)

Notary %lic-stato of Florida

Connission Number:

ALY NANCY M. CISEK

& ﬁ COMMISION # OC 471377

% Hf EXMNES JUN 12, 1009
oF ATLANTIC BONDING CO., INC.




LIMITED PARTNERSHIP REGISTERED AGENT DESIGNATION
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROC
MAY BE SERVED.

In compliance with Seoction 620.105, Florida Statutaes, th
following is submitted:

First that ACP=-TAMPA BAY, LIMITED PARTNERSHIP with its place
of business at 1035 South Semoran Blvd., Suite 1007, Winter Park,
Florida 32792 has named Intrastate Regimtered Agent Corporation
locataed at 701 Brickell Avenue, Suite 3000 City of Miani, State of
Florida, as its agent to accept ssrvice of process within Florida.

ACP-TAMPA BAY, INC., as
General Partner

Having been named to accapt Service of Process for the a
stated Limited Partnership, at the place designated in this
certificate, I hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relative to the
proper and complets performance of my duties, and I accept the
dutiees and cobligations of section 620.192, Florida Statutas.

Dated this 26th day of Noveamber, 1996.

INTRASTATE REGISTERED. AGENT
CORPORATION _ '

N : T
Title:
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ANENDED AND REGBTATED 2, qg%,
CERTIFICATE OF LINITED PARTNERSHIP N o
% Wz
OF W aro
RN
AN
ACP=TANPA BAY, LIMITED PARTNERSHIP e
. ~ Van
This Certificate of Limited Partnership of ACP-Tampa Bay, ’é‘n

Limited Partnership, filed Novembar 26, 199G, under Documant No. fﬂ
AS6000002173, is hereby amended by (i) deleting the last sentence
of Article VII Purpose, (ii) adding a limitation as to amendments
that can be made to this Certificate as contained in Article VIII,
and (iil) restating the Certificate of Limited Partnership in its

entirety as follows:

The undersigned, desiring to form a 1limited partnership
pursuant to the Florida Revised Uniform Limited Partnership Act
{(the "Act"), does hereby certify as follows:

I. Name

The name of the limited partnership is ACP-TAMPA BAY, LIMITED
PARTNERSHIP. '

II. Records of the Partnership

The address of the office in Florida at which place the
records of the Partnership shall be maintained is as follows:

1035 South Semoran
Suite 1007 _
Winter Park, Florida 32792

III. egistere

The address of the registered office of the partnership and
the name of the registered agent for service of process located at
that office is as follows: '

Intrastate Registered Agent Corporation
701 Brickell Avenue Suite 3000
Miami, Florida 33131

Iv. era artne

The name and business address of the general partner of the
partnership is as follows: = T e s e

ACP-TAMPA BAY, INC.

1035 South Semoran

Suite 1007

Winter Park, Florida 32792




V. Mailing_Addressa
The malling address of the partnership is as follows:

701 Brickell Avenue Suite 3000
Miami, Florida 33131

vi. Dissolution

The latest date on which the partnership is to dissolve is
November 30, 2040.

VII. Purpose.

The sole and exclusive business and purpose of the Partnership
shall be (i) to acquire, invest in, hold, manage, operate, finance,
rafinance, own, improve, renovate, develop, maintain and repair,
construct improvements upon, sell, lease, mortgage or otherwise
encumber, and dispose of the six office buildings in the office
park known as Tampa Bay Park on the property located along the
northeast cornar of North Hines Avenue and West Dr. Martin Luther
King, Jr. Boulevard in Tampa, Hillsborough County, Florida
("Property"); and (ii) to engage in all such other 1lawful
activities as are reasonably incidental to the purposn and business

of the Partnership set forth in this Section. Subject to Section o
10.14 of the Limited Partnership Agreement (as defined below) "~ .

except by the written agreement and decision of all of the
Pargngrs, the Partnership shall not engage in any other business or
activity. o -

VIII. Amendments to Certificate of ‘Limited Partnership -
- angd Limited Partperchip Agreement —~ . .

Neither this Certificate of Limited Partnership, as amended
pursuant to this Amended and Restated Certificate of -Limited
Partnership, nor the Limited Partnership Agreement of ACP-Tampa
Bay, Limited Partnership dated as of November 26, 1996, as amended,

pursuant to thit Amendment of Limited Partnership Agreement of ACP- E

Tampa Bay, Limited Partnership dated as of December 27, 1996 (as’
amended, the "Limited Partnership Agreement"), shall be amended,
modified, supplemented, revoked, cancelled or annulled without the.

" prior written consent of ALI Inc. as long as any obligations remain W

outstanding under the Loan Documents (as defined in that certain
Loan Agreement amony, other parties, ACP-Tampa Bay, ' Limited
Partnership and ALI Inc. dated December 27, 1996. . .~ = = -




WHEREFORE, the undersigned, the General Partner o
Partnorship, has duly executed this Amended and Restate
Cortificate of Limited Partnership on the 27th day of Dacembe
1996.

ACP-TAMPA BAY, INC.,
a Florida corporation

MIAI-456796.2




