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AMENDMENT TO
CERTIFICATE OF LMTED PARTNERSHIP

MERIDIAN COMMERCIAL PROPERTIES LIMITED PARTNERSHIP

The Certificate of Litnited Parttetship of Meridian Commercial Properties Limited
Partnership, a Florida limited partnership (“Partnership™). filed with the Depatrtimient of State on
Augpust 28, 1997, Charter No. A97000001862, is hereby amended by adding the following:

8.  Sinple Puposc Entity Provisions. Notwithstanding anything to the conttrary in the
Certificate of Limited Partnership, the Partnership’s Limited Parinership Agreement (“Agreement”),
and any provision of law that othetwise so empowers the Partnership, so long as the Loan (as
hereinatter defined) is outstanding, the Partnership shall not undertake any of the following actions:

a The Pattnership shall not own atiy assct othet than the Property (as defined in the
Agreement).

b. The Partnership shall not engage. in any busitiess other than those necessaty for the
ownetship, management or operation of the Property. and any business transactions with General
DPartrier. or an Affiliate (as defined in the Agreement) of the Partnership or an Affiliste of the Genetal
Partnet of the Partnership shall be entered into upon the terms and cottditions that ate intrinsicatly
£rir and substantislly similar to those that would be available on an arms-length basis with third

patties other that an Affiliate of the Partnership ot the General Partner ot an Affiliate of the General
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c. For su long as the loan from L.J. Melody & Company. its successots atd/or assigts,

including Salomon Brothers Realty Cotp. of New York, its successots and/or assigns, to the
Partnership in an amount of up to $11,400,000.00 (such Joan, as modified, amended, or extended,
the “Loan™) shall remain in existence and unpaid, the Partnership shall not incur any debt, secured

or unsecured, direct or contingent (including guaranteeing any obligation), other than the Loan.

d. The Pattnership shall tot make atty loans or advances to any third party, including

any Affiliate of the Partnership ot the General Pattner o an Affiliate of the General Partner or the

Partrership.

€. The Partnership shall conduct and operate its business 4s presently cotiducted and

operated.
I The Partnership shall maintsin books and records and bank accounts sepatate from

those of its Affiliates, including its Getietal Partner.

B The Partnership shall be. and at all titmes shall hold itself out to the public as 2 legal

entity sepatate and distinct form any other egtity, including any Affiliate thereof. the General

Partner, and any Affiliate of the General Partner.
h. The Parthetship shall file its own tax returtis,

i. The Partnership shall maintain adequate capital for the notmal obligations reasonably

foreseeable in a business of its size and character and in light of its contemplated business

operations.

Marvin 5. Rogen, Esq,, FL Bar #394660
Ruden McClosky Smith Schuster & Russell, P.A-

2232 Lakeview Avenue, Suite £00
‘West Patm Beach, Florida 33401
{561} 838-4500
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j. For so long as the Loan remains outstanding, the Partnership shall not seek or consent
to the dissolution or winding up, in whole or in part, of the Partnership.

k. The Partnership shall not commingle the funds and other assets of the Partnership

with those of the General Partner, any Affiliate of the General Partnier, ot aty other petson.

L As long as the Loan temains outstanding the Farttiership shall not amend the

foregoing provisions of the Certificate of Limited Partnership without the prior written consent of

the lender under the Loan at the time that such amendment is sought.
N WITNESS WHEREOF., the undersigned, being the General Parthet of the Parttership,
bas duly executed this Amended Certificate of Limited Parinership of Metidian Commercial

Propetties Limited Partnership, this 2% day of _Jovy | 1999, for filing in accordance with

Section 620.109 of the Florida Revised Uniform Limited Parthership Act.
This Amended Cettificate of Limited Partnership shall be effective upon filing.
GENERAL PARTNER:

HSGS, INC., a Flotida cotporation

Robert Sosnick, President
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