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('\LIRJH AMENDMENT

. TO - ¢
LIMITED PARTNERSHIP AGREEMENT
OF

DADELAND CENTRIE LT,
A FLORIDA LIMITED PARTNERSHIP

. THIS FOURTH AMENDMENT 'O LIMITED PARTNERSLIP AGREEMENT
OF DADELAND CENTRE, LTD. (the “Fourth Amendment™) is entered into as of the.d.
day of June, 2013 by and among DADELAND CENTRE, INC.. a Florida corporation
(“Dadeland Cenmre, Ine™, as General Partner and GRE EN ASSET MANAGEMENT,
LT, a Florida limiled parinership (‘GAM™) GEORGE R, BROWN, IR, ("Brown™).
RICHARD M. HORTON (“Marton™), ELIZABETH A. GREEN ("E.A, Green™), SUSAN
& GRAD {*Grad™ and GREEN DATRAN CENTER, LTD., (*GDC1%), a Florida limited
parinership,. as Limited Parmers (GAM, Brown, Horton, E.A. Green, Grad and GDCL are
collectively called Limited Parmers” and cach individually, a “Limited Pariner™),

RECITALS —
r?_,w
WIHIEREAS ihe General Partner aned the Limited Panners Lmﬂcu‘l'veh hyd
“Tarincrs™) emtered into the Limiwed Partnership Agreement (the “Original Ailn.(ﬁ;ujit R
Dadeland Centre, Lud. {the “Parinership”) on July 20, ]99‘5’ o.Futhmcudmemf&“'.;ﬂmlé‘g'
Parmership Agreemenm on January 10, 2000 (the "Eirst Amendment™) anSécmggh
Amendment to Limited Partnership Agreement on October 28, 2003 (lh...m‘g;mnd
Anendment™) and the Third Amendment to Limited Parmership Agreement onwify 2
2005 (the *Third Amendment™) (the Qriginal Agreement, as amended by &l_;c_.} zrsb

Amtnumtnl the Second Amendment and the Third Amendment is herealter reledgd o a8~

the "Apregment”™); and '{?,m

\U&

——

WHEREAS, the Partners desire 1o amend the Agreement as se forth in this Fourth
Amendment.

TERMS
NOW THEREFQRIE, the Partners agree as follows:

1. Recuals. Unless vtherwise defined in this Fourth Amendment, all terms
used in this Fourth Amendment shall have the meanings assigned to such terms in the
Agreement,

3. Amendments, The Agreement is herghy anended as follows,

2.1 Definiions. Scction 1,01 of the Agreement is hereby amended to
delote the defined terms Wachovia Mortgage and Person and 1o add
the {ollowing additonal defined terms:

"NYL” means New York Life Insuranee Company, a New York muiual
insurance company.

{({H15000134329 3))) .
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“NYL Morngage” shall mean the Renewal Mortgage, Assignment of Leases
and Rents and Security Agreement from the Partnership to New Yeork Life
Insurance Company, a New York mutual insurance company, its successors
and assigns encumbering the Sccured Property.

“Obligations” shall have the meaning ascribed to that term in the NYL
Mortgage.

“Person” shall have the meaning ascribed to that term inthe NYL Mortgage.
“Secured Property” shall have the meaning ascribed to that term in the NYL

Mortgage.”
2.2 Single Purpose Covenants. Article XXI of the Agreement is deleted
in its entirety and shall be replaced by the following: ¥, ns
“ARTICLE XXI .S =
OSE IR =

. L. ) Tt =
Section 21.01 Limited Purpose. Notwithstanding any provisiorhefeof tp

the contrary, the following shall govern: The nature of the business and of the parposes40

be conducted and promoted by the Partnership, is to engage solely in the %!{bwh}g
Seter o —_—

activities: ~n

-~
@) To own, hold, sell, assign, transfer, operate, lease, mortg&‘g?é’gledé
and otherwise deal with that certain leasehold interest in the Secured Propgfty. —

(ii)  To exercise all powers enumerated in the Act as enacted in the State
of Florida necessary or convenient 1o the conduct, promotion or attainment of the
business or purposes otherwise set forth herein.

Section 21.02 Certain Prohibited Activities. Notwithstanding any

provision hereof to the contrary and for so fong as the mortgage lien of the NYL Mortgage
exists on any portion of the Secured Property in favor of NYL, its successors and assigns,
the following shall govern:

(i) The Partnership shall only incur indebtedness in an amount
necessary to acquire, operate and maintain the Property and shall not incut, assume,
or guaranty any other indebtledness, except as expressly authorized in the NYL
Mortgage.

(ii)  The Partncrship shall not consolidate or merge with or into any other
entity or convey or transfer its propertics and assets substantially as an cntirety to
any entity unless (i) the entity (if other than the partnership) formed or surviving
such consolidation or merger or that acquired by conveyance or transfer the
properties and assets of the Partnership substantially as an entirety (a) shall be
organized and existing under the laws of the United States of America or any Stai¢
or the District of Columbia, (b) shall include in its organizational documents the
same limitations set forth in this Arniicle XXI, and (¢) shall expressly assume the
due and punctual performance of the Partnership's obligations; and (ii) immediately
afler giving effect to such transaction, no default or event of default under any

-(({1115000134329 3)))
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agreement to which it is a party shall bave been committed by this Partnership and -
be continuing beyond the applicable grace period.

(iii)  The Partnership will not voluntarily commence a case with respect
to itself, as debtor, under the Federal Bankruptcy Code or any simitar federal or
state statute without the unanimous consent of all of the partners of the Partnership.

Section 21.03 [ndemnification. Notwithstanding any provision hereof to
the contrary, the following shall govern: Any indemnification shall be fully subordinated
to any obligations respecting the Secured Property, including, without limitation, the NYL
Mortgage on the Secured Property, and shall not constitute a claim against the Partnership
in the event that cash flow is insufficient to pay such obligation.

Section 21.04 Separateness Covenants. Notwithstanding any provision
hereof to the contrary and for so long as the NYL Mortgage exists on any portion of the
Secured Property, in order to preserve and ensure its separate and distinct partnership
identity, in addition to the other provisions set forth herein, the Partnership shall conduct
its affairs in accordance with the following provisions:

(i The Partnership does not own and will not own, either directly or
indirectly, any asset or property other than (i) the Secured Property and incidental
personal property necessary for the ownership or operation of the Securcc_:l_ﬁl:ropcrty.

(ii)  The Partnership has not engaged in and will not cngﬁe;}n By
business other than (i} the ownership, management and operation of tie 3ecuzed
Property and (ii) will conduct and operate its business as presently concfu?;‘cd agd

operated. _ FZE
-
(iii)  The Partnership has and shal]l have Dadeland Center, Inc.@ss’,-gs orjl.;
gencral partner, =

- . . . ES LA

(iv)  The Partnership has not entered and will not enter into any, gontracs
or agreement with any affiliate of the Partnership, any constituent pary of the
Partnership or any affiliale of any constituent party, except upon terms and
conditions that are intrinsically fair, commercially reasonable and substantially
similar to those that would be available on an arms-length basis with unaffiliated
third parties.

(v) The Partnership has not incurred and will not incur any
indebtedness, secured or unsecured, direct or indirect, absolute or contingent
(including guaranteeing any obligation), other than (i) the Obligations and (ii) trade
and operational debt incurred in the ordinary course of business with trade creditors
in amounts as are normal and reasonable under the circumstances provided that
such debt is paid within sixty (60} days of the datc it is incurred. No indebtedness
other than the Obligations may be sccured (subordinate or pari passu) by the
Secured Property.

(vi)  The Partnership has not made and will not make any loans or
advances to any third party {(including any affiliate, constituent party or any affiliate

3
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of any constituent party), and have not and will not acquire obligations or securities
of its affiliales or any constituent party.

(vii) The Partnership has been, is and intends to remain solvent and the
Partnership has and will pay its own debts and liabilities from its assets (to the
extent of such funds and assets), as the same shall become due.

(viii) The Partnership has done or caused to be done and will do or cause
to be done ell things necessary 1o observe organizational formalitics and preserve
its existence, and the Partnership has not and will not, nor has the Partnership
permitted nor will the Partnership, permit any of its constituent parties, to amend,
modify or otherwise change the partnership certificate, partnership agreement, or
other organizational document of the Partnership or such constituent party in a
manner which would otherwise adversely effect the Partnership’s single purpose
status.

(ix) The Partnership has and will maintain ali of its books, records,
financial statements and bank accounts separate from those of its affiliates, any
constituent party and any other Person; provided, however, the Parinership may
include its financial statements as part of & consolidated financial statement if (i)
such statements contain a notation that makes clear that the Partnership is a separate
entity and that the assets and credit of the Partnership are not available (o satisfy
liabilities of any other Person and that the assets and credit of such other Person are
not available to satisfy liabilities of the Partnership; the Partnership, has and will
file its own tax returns as required by applicable state and federal law; the
Partnership has maintained and shall maintain its books, records, resolutions and
agreements as official records, — < =

r-(—) paret

(x) The Partnership has been and will be, and at all times l@:ﬁhd il
hold itself out to the public as, a legal entity separate and distinct ﬁ'org’m;y oﬁiér
entity (including any affiliate of the Parinership, any constituent pﬂrtf of
Partnership, or any affiliale of any constituent party), has corrected and wu&corrcct
any known m:sundcrsmndmg regarding its status as a separate entity, has.gonducind
and will conduct business in its own name, has not identified and shall @fr’“ entify
itself or any of its affiliates as a division or part of the other and has malmmcd dnd
shall maintain and utilize separate stationery, invoices and checks, gm =

{xi}  The Partnership has not assumed or guaranteed and will not assume
or guaranty the debts of any other Person, has not held and will not hold itself cut
1o be responsible for the debts of any other Person, and has not and will not
otherwise pledge its agsets for the benefit of any other Person or hold out its credit
as being available to satisfy the obligations of any other Person.

(xii} The Partnership has maintained and intends to maintain adequate

capital for the normal obligations reasonably foreseeable in a business of its size
and character and in light of its contemplated business operations.

({(H 15000134329 3)))
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(xiii) Neither the Partnership nor any of its respective constituent parties
has caused or will cause or permit the dissolution, winding up, liquidation,
consolidation or merger in whole or in part, of the Parinership and neither the
Partnership nor any of its respective constituent parties has disposed or will dispose
of all or substantially all of the assets of the Parinership and has not changed and
will not change the Partnership’s legal structure.

(xiv) The Partnership has not commingled and will not commingle the
funds and other assets of the Partnership, with those of any affiliate or constituent
party cr any other Person.

(xv)  The Parinership has maintained and will maintain its assets in such
a manner that it will not be costly or difficult to segregate, ascertain or identify its
individual assets from those of any affiliate or constituent party, or any other
Person.

(xvi) The Partnership does not and will not hold itself out to be
responsible for the debts or obligations of any other Person.

(xvii) The Partnership does and shall continue to (i) allocate fairly and
reasonably any overhead and expense for office space shared with any affiliated
Person, (ii) pay any liabilities, including salaries of its employees, out of ils own
funds and not from funds of any affiliated Person and/or (iii) maintain a sufficient
number of employees (which may be zero) in light of its contemplated business
operations.

Section 21.05 Dissolution. Notwithstanding any provision hereef to the
contrary, the following shall govern: The Partnership shall not terminate sﬁlulx asoR
consequence of the bankruptey or insolvency of one or more of the peneral parimeigof thS
Partnership so long as there remains a solvent partner of the Partnership. s:u.ﬁj,’ccl@
applicable law, dissolution of the Partnership shall not occur so long as the pgt};brslu

remains mortgagor of the Property.” . o _:g ulw
3. Ratification. Except as expressly provided herein, all the lenns,%,%nnaqgs
and conditions set forth in the Agreement shall remain unchanged and are hereb§ ggtiﬁed’,
approved and confirmed. 2% -2
Sm O
:!;-.‘. v,

5
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the pariies hereto have oxeeuted this Fourth

Amendrment to Limied Parnciship Agieement effective as of the date first above Vrifien.

#3578416R v2

CGeneral Pariner:

DADELAND CENTRE, INC.,
ak 10r1(lu cor por'mon . i

AT

B /" "/"”‘ M iy ! «%/ Jl"—t:‘a n .",-"

Guoracw Brown, Jr Pruhldeni/

Limited Partners:

Htaame 1 /‘jmff
Susan A, Grad

i

{.
,f ,J;)a,-«,, &%’}-‘O’» -q’y

—

(JwrgcR B{Er\xu Ir. /

e Lt

R{chmd M. Horton,”

-./:‘/

(\/'( ‘m»é‘flf\ fff P \-ngx/

Elizabetli/A. Green

GREENDATRAN CENTUR, L'TD., a Flarida
limited partnership
-.‘

. . 2o
By: Gireen Datran Center £orm

L N )

Corporation, a Floriduy>n

P it (a4
corporation, its gencra

partiter

Georg
Prosident
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