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The undersigned, being the sole general partner of Brickell Main Strget Management, @
Florida limited partnership {the "Parmership™), the Cerntificate of Limited Partmership of said
Partdership having been filed September 25, 1997 under Docyment No. A97000002083, does
hereby ceriify, attest and serve notice, pursuant to the provisions of Section 620.109 of the
Florida Revised Uniform Limited Partnership Act, that the Certificate of Limited Parimership of
the Parmership is herchy amended by the addition of Paragraphs 7.1, 7.2, 7.3 and 7.4 s5 follows;

77,1  Notwithstanding anything to the contrary sct forth in this Certificate of Limited
Partnership, Paragraphs 7.1, 7.2, 7.3 and 7.4 hercin shall apply and govem for so long as
that certain mezzanine loan (the "Mezzanine Loan®) in the original principal amount of
313,640,000 made by Carbon Capital, Inc., a Maryland corporation ("Lender"), to the
Parinership, BMS Investors Group, Litd, a Florida limited parmership, Cap Ferrat
Holdings 1td., & Florida limited partnership, and Fittipaldi Executive Center I, LLC, a
Florida Hmited lability company, as co-borrowers {collectively, the “Co-Borrowers”),
jointly and severaily, remains outstanding and not indefeasibly paid in full. When the
Mezzanine Loan is no longer outstanding and it is paid full, Paragraphs 7.1, 7.2, 7.3, and
7.4 herein, shall no longer remain in effect and shall be null and void; provided, that wmtil

such time, such Paragraphe 7.1, 7.2, 7.3 and 7.4 shall govem over any other provision in
this Certificate of Limited Parmership.

7.2  The purpose of the busineas of the Parmership, which business may be conducted
direcily by the Parmership and/or indirectly through one or more parmerships,
corporations, limited liability companies or other entities presemily existing or that may
be forrned from time to Hme as determined by the General Partner in its sole and absolnte
discrefion buot subject to Paragraph 7.3 hereot, shall be (3) to act as general partmer of
Brickell Main Street, Ltd., 2 Florida Hmited parmership (the "Operating Partership™),
and to participate in the management of the Operating Partnership through the General
Partner in all respects as set forth in the Regulations of the General Partner, as amended
from time-to-time, (b} to acquire, own, hold, manage, pledge, s2ll or otherwise dispose of
and/or mortgage or otherwise encurmber or borrow against all or any part of the Property

{ae defined in Paragraph 7.3 below) and (&) to do any and all things incident thereto or in
connection therewith,

7.3 For so long as the Mezzanine Loan remains outstanding and
in full, the Partnership shall comply with the following provisi unless expressly
permitted or required otherwise by the Loan Documents {as heretnafier dafined) or
without first obtaining the approval of the Lemder; provided, however, that
notwithstanding anything in Paragraph 7.2 or 7.3 to the contrary, neither {a) the execntion
and delivery by the Parinership of (i} that certain Contribution Agreement by and among
the Operating Partgership and the Co-Borrowers or (if) that cerain Environmentsl
Indemnity in favor of Fremont fnvestment & Loan entered inta by the Parmership and
such lender as a condition to the making of a construction loan by such lender to the

t indefeasibly paid
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Operating Partnership, (b) the performance of the Partnership's obligations under snch
Coniribution Agreement or Envionmental Indeminity, mor {c) the incurrence,
performance or satisfaction by the Partnership, in ite capacity as generel partner of the
Operating Partnership, of the obligations and/or liabilities of the Operating Partmership in
the event that the Parmership shaill be liable therefor pursuant to the Florida Revised
Uniform Limited Parmership Act or other applicable Iaw, shall be deemed to constiture a
viclation of Paragraphs 7.2 or 7.3 of this Certifieate of Limited Partpership,

(a) Certain Prohibited Activities. The Partnership shall only incur indebtedness in an
amount necessary 1o acquire, own and maintain the Property; provided, however,
that the Partnership shall be permitted to incur reasonable afhliate indebtedness
relating to operating expenses of the Partnership incurred in order that the
Parmership may comply with the separateness covenants and other requirements
of this Paragraph 7.3, provided ithat sll such affiliate indebtedness shall at ail
times he fully subordinated to the Mezzanine Loan, For so Iong as the Mezzanine
Lean remains ontstanding and not indefeasibly paid in full, the Partnership shall
not, gxcept as otherwise permitied under the Loan Documents, incur, assume, or
puaranty any other indebtedness or dissolve, liquidate, merge or scll all or
substantially all of its Assets {as hereinafier defined) or voluntarily commence 2
case with respect to itself, as debtor, under the Federal Banforuptoy Code or any
similar foderal or state statute withoui the unanimaous consent of all of the Partners
{as hereinafier defined). For so long as the Mezranine Loan temains cutstanding
aud not indefeasibly paild in full, no amendment may be made fo Paragraphs 7.1,
7.2, 7.3 or 7.4 of this Certificate of Limited Partmership without first obtaining the
approval of the Lender. For so long as the Mezzenine Loan remaing outstanding
and not indefeasibly paid in full, nnless otherwise spproved by the Lender, there
shall be no retum of Capital Contributions (as hereinafier defined) to the Partners,
no renum on Capital Contributions to the Partners, no distributions of Available
Cash (#s defined in the Partmership Apgreement (as hersinafier defined)) to the
Parmers and no payments or distributions to Partners or affiliates of Partners of
any nature whatsoever (bui excluding capital contributions by the Parmership mw
the Operating Partnership), inclnding, without limitation, the payment of affiliste
foeg.

{b) Indemnificetion. Any indemnification of the Partmers by the Partmership
shall be fully subordinated o any obligations respecting the Property (including,
without limitation, the Mezzanine Loan) and such indemnification shall not
constitute a claim against the Partmership in the event that cash flow necessary to
pay holders of such obligations is insufficient to pay such obligations.

() Separateness Covenanis. For 50 lomg as the Mgezzanime Loan remains
outstanding and not indefeasibly paid in full, in order to preserve and ensure jts
separate and distinct partnership identity, in addition vo the other provisions set
forth in this Certificate of Limited Partnership, the Partnership shall conduct its
affhirs in accordance with the following provisions:

ITIPISITAH GIZATOV T 2
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(i) Tt shall establish and maintain an office through which its business
shall be condncted separate and apart from those of any affilizte(s)
or, if it shares office space with any affiliate(s), it shall be
allocated, feirly and reasonsbly, sny overhead and expense for
shared office space.

(#) it shall not own any asset or property other than the Property and
such other property and assels as are incidentni to the conduet of
the business of the Parmership as provided in Paragraph 7.2 herein.

(ifi} It shall not engage, divectly or indirectly, in any buesiness other than
the business of the Partnership as provided in Paragraph 7.2 herein
and it shall conduct and operate its business as presently conducted
and operated.

(iv) It shall not enter into any coniract or agreement with any affilizic
of the Parmership or any constifuent party of the Partnership
except Upon terrns aud conditions that are commersially reasonable
and substantially similar to thoese that would be available on an
arms-length basis with marelated third parties.

{¥} It has not incurred and shall not incur any indebtedness, secured or
imseenred, direct or indirect, abselute or contingent {including
gueranieeing any obligation}, other than (A) the Mezzanine Loag,
(B) trade payables or accrucd expenses incurred in the ordinary
course of the business of the Partnership with trade ereditors and in
arponnts as are normal and reascnable under the circumstances and
{C) such reasonable affiliate indebiedness relating to operaring
expenses of fhe Parinership incurred in order that the Partnership
may comply with the separatencss and other requirements of this
Paragraph 7.3, provided that all such affliate indebiedness shall at
all time be filly subordinated to the Mezzanine Loan. No
indebtedness, other than the Mezzanine Losn, may be secured
(subordinate or pari passu) by the Property.

(vi) It bas not made and shall not make any loans or advances to any
third party, including any sffiliste of the Parinership or copstituen
party of the Partnership and, with the exception of the Property, it
shall not acquire obligaticns or securities of itz affiliate(s).

{vii} It is and shall remain solvent and shall pay its debts and liabilities
{including, as applicable, chared personmel and overhead expensas)
from its Assets as the same shall become due.

(viii) I has done or caused to be done and shall do all things necessary
io chserve organizational formalities and preserve is existence,
_and it shall not amend, modify or otherwise change Paragraphs 7.1,
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7.2, 7.3 and 7.4 herein without the prior writien consent of the
Lender.

{ix) It shall maintain all of its books, records, financial statements and
bank accounts separate from those of its affiliate(s) and any
constituent party and the Partnership shall Sle its own separate tax
returns. It shall memtain it books, records, resolufions and
agreements as official racords.

{x)} It shall be, and at afl imes will hold itself out to the public as, a
legal entity separate and distinet from any other entity (incloding
any affiliate or any constituent party of the Partnership), shall
gotrect any known misunderstanding regarding its status as a
separate entity, shall conduct and operate its business in its cwn
name, shall not identify itself or any of its affiliates as 4 division or
part of the other and shall maintain and wiilize separate stationery,
invoices and checks,

(xi} It shall maintain adequate capital for the normal obligations
reasonsbly foreszesble in 2 business of its size and character and in
fight of its contemplated business operations.

{xii} Neither the Partnership nor any constifuent party will seek or
permit the dissolution, winding up, liguidation, consolidation or
merger, in whole or in part, of the Parinership, or acquirs, by
purchase or otherwise, all or snbstantiaily all the business or assets
of, or, with the exception of the Property, any stock or other
evidence of beneficial ownership, of any other person or entity.

{xiify It shall not commingle the fimdz and other Assetzs of the
Parinership with those of any affiliate or constituent party, or any
affitiate of any constituent party, or any other person.

(xiv} It has and shall maintain ita Assets in guch 2 manner that it will not
be cosilly or diffienlt to segregate, ascertain or identify its
individua] asset or assets, as the case may be, from those of any
affiliate or constituent party, or any affiliate of any constituent
party, or any other person.

(xv) Other than pursoant to that certain pledge agreement securing the
Mezzanine Loan, it shall not pledge its Assets and does not and
-will not hold fteelf ont 1o be responsible for the debis or obligations
of any other person. —_—

{xvi) Ir shall pay any Habilities out of iis own funds, including salaries of
any employees.

\TAVITVISITIV R E33270 v T A
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(xvii) The Parmership shall maintain a sufficient nmmber of employees in
light of its contemplated busincss operations, or if it shares
employees with any affiliste, it shall be aliocated, fairly and
reasonubly, any overhead and expense for such shared

employee(sh

{xviii) The Parmership shall not guaramies or become obligated for the
debts of any other entity or psrson.

(xix} It shall have & gemeral pariner which shall be organized o be a
single purposs, “bankruptoy remote™ entity,

{xx) With the exception of the Operating Partnership, the Partnership
ghall not form, acquire or hold any subsidiary entity.

(@  Dissolntion.

() The Partnership shall have at least one special purpose general
partoer with at Ieast a one-half percent {.5%} ownership interest in
the Parinership,

(11}  The Partnership shall not terminate or dissolve solely as a
consequence of the bankmiptey or insolvency of one or more of the
general partners of the Partnership buf the Parmership shall
continue 50 long as thers remains a solvent g:ncral pariner of the
Parmership. -

(iily Subject to applicable law, dissolution of the P;{rmership ghall not
pcour so long as the Parmership remains owner of all or part of the
Proparty. -

(@v)  Upon the dissociation or withdrawal of the special purpose general
pariner from the Partnership or the bankruptey, insolvency or
liguidation of the special purpose general partaer, the Partnership
shall appeint a new special purpose general pariner and deliver an
acccptable non-consolidation opinion 1o the Lender conceming, as
applicable, the Partnership, the new special purpose general partner
and its owners.

i i iri imou he Parners. The unanimous
consent of a.I} Parme.rs (mcludmg that of ﬂ:e spcmal purpose general pariner) shall
be reguired for the Partmership tor (i) file or comsent to the fling of any
bankruptey, insolvency or reorganization case or proceeding; instityte amy
proceedings vmder any applicable insclvency law or otherwise seek any relisf
under any laws relating to the relief from debts or the protection of debtors
generally, (i) seek or consent to the appointment of a receiver, liquidaror,
assignee, trustee, sequesiyator, custodian or any similar official for the Partnership
or & substantial portion of its properties; (i} make any assignment for the benefit

VAT3TISITAR 433270 v T 5
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of the Partnership’s creditors, or {iv) tzke any acton in furtherance of the
foregoing.
£ Deferral of Pa istributi ing Partnershin to I
Affiliates Thereof. The Partnerslip covenants and agrees that, for so long as the

Mezzanine Loan remains ouisianding and not indefeasibly paid in Gll, the
Partmership shall cause the Operating Partnership to refrain from making any of
the following payments or disiributions to the extent that any such payient or
distribtition is not set forth in the budget of the Operating Parinership as approved
by the Lender or has not otherwise been approved by the Lender: (1) retum of
Tnvested Capital (as defined in the Agreement of Limited Partmership of the
Operating Parnership, as amended from time to time (the "Brickell Parmership
Agreement")) to the partners of the Operating Partmership, (i) return on Invested
Capital to the pariners of the Operating Parinership, (i1} distributions of Available
Cash (as defined in the Brickell Partrership Agreement) to the partners of the
Operating Partnership or (iv} any other payments or distributions to the parmers
of the Operating Partnership, or affiliates of such partners, of any nafe
whatsoever inchuding, without limitation, the payment of affiliate foes,

For purpose of this Paragraph 7.3, the following terms shall have the following meanings:

"affiliaie” means any person controlling or comirolled by or under commen
control with the Partnership, mcludmg without limitation (i} any person who has a
farrilial relationship, by blood, marriage or otherwise, with any Partner or employee of
the Partnership or any affiliate thereof and (ii) any person which receives compensation
for administravive, legal or accouwming services from the Parmership or any affiliate;
provided, however, that for purposes of Subparagraph (f) of this Paragraph 7.3, the
Operating Partnership shall be substituted In place of the Partnership when defining
"affiliates.” For purposes of 1his definition, “control” when used with respect to any
specified person, means the powsr to direct ths management and policies of such person,
directly or indirsctly, whether through the ownership of voting securities, by contraet or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the
foregoing.

YAsscls” means, collectively, the Property and all other assets and property s
shall be cwned hy the Parinership ffom Hime to time in accordance with the terms of the
Partnership Agreement.

"Capital Conteibntions” shall have the meaning as aseribed to such term in the
Partnership Agreement.

"Loay Documenis” means that certain loan agrecment entered into as of the date
bereof by and among the Lender, the Partnerahip, the Co-Bomowers and certain
guarantors of the Mezzmine Toan governing the terms and conditions of the Mezzanine
Loan together with such other documents as evidence the Mezzanine Loan and/or are
entersd into in connection with the Mezzarine Loan.

TITITMSITIN4 633270 v 7 6 03000324405
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"Partners” shall have the meaning as aseribed to such term in the Partnership
Agreement.

"Parmership Agresment” means the agreement of limited partmership of the
Partmership, as amended from time to time.

"person” means any individual, corporation, parmership, limited lability
company, joint venture, association, joint stock company, frust (including any heneficiary
thereof), unincorporated organization, or government or any agency or political
subdivision thereof.

“Property” means such general pariner interest in the Operating Parinership as
may be owned by the Parinership from time to time snd, as of the daie hereof,
representing 100% of the peneral pariner interests in the Operating Partnership.”

74 trict] ) : . i1
Mezzanine Loan Ouistandins. Nomlthsmmng any othe.r prowsmn of this Cr:rhﬁcat: of
Limited Parmership or the Partnership Agreenent to the conirary and except as permitfted
under the Mezzanine Loan, so long as the Mezzanine Loan remains cutstanding and not
indefrasibly paid in full, neither the Partnership nor any of its Pariners, nor any of their
respective shareholders, members or other equity holders, shall issue any Interests, capital
stock, membership interssts, partnership interests or other form of aquity, ner shall any
such person or entity transfer any direet or indirect ownership interest in the Parmership
or any of iis Pariners or any of their respective partners, shareholders, members or other
equity holders, such that such Igsuance or transfer resulrs in the person or entRy to whom
the Interest or other equity interest is issued, or the transferec, as the case may be, owning
more than & forty-nine percent (49%) interest in the Parmership or any such Pariner or
such Partmer's partners, sharcholders, members or other equity holders {other than a
person or entity who, as of the date hereof, owned more than 3 forty-nine percent (49%)
interest in the Parmership) unless (a) such issnance or {ransfer is conditioned upon the
delivery of an acceptable Non-Consolidation Opinion 1o the Lender and to any nationally
recognized rating agency, if applicable, which has been requested by the Lender or aoy
mansferee of the Lender to rate any issue of securities issued in respect of a pool of
mortgage loans which include the Mezzanine Loan {collectively, the "Certificares™) and
which is then ratng, or expectad to rate, such Certificates (individually, s "Rating
Agency™), concerning, as applicable, the Partnership, the Partner, the new investor or
trameferse, as e case may be, and/or their respective owners; and (b} each Rating
Agency confirms in writing that such transfer will not resuit in a qualification,
withdrawal or downgrade of any securities rating, Notwithstauding the foregoing, this
Paragraph 7.4 shall at no time be construed so a¢ {o permit the issuance of Interests by the
Parinership, or & transfer of nterests by & Partner, if such proposed issuance or wansfer
would otherwise be in contravention of the Partnership Agreement.

All other provisions ef the Certificate of Limited Partnership of the Parinership shall
remain in il force and effect withowt any modification thereof,

WITITMEIIAH 630 v T 7 B03400324495
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I WITNESS WHEREOF, this Second Certificate of Amendment fo Certificate of
Limited Partnership of the Parmership has been duly executed in the name and on behalf of the
sole general parmer of the Parmership as of the Z¢™ day of Novembaer, 2003. .

GENERAL PARTNER:
Brickell Main Street, LLC, & Florida limited

Iiability company
e
By >
Jacques Barbara, a Manager

YTITITISS TN A 63320 v ¥ 8 HO3000324485



