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CERTIFICATE OF LIMITED PARTNERSHIP -8
OF
L FA LIMITE T HiP

Pursuant to the provisions of the Florida Revised Uniform Limited Partnership Act (1986),
and Section 620.108 of the Florida Statutes, the undersigned, being the sole General Partner of
INLAND SOUTHEAST MERCHANTS SQUARE LIMITED PARTNERSHIP, hereby duly
executes and files with the Florida Secretary of State this Certificate of Limited Partnership.

1. The name of the limited partnership is INLAND SOUTHEAST MERCHANTS
SQUARE LIMITED PARTNERSHIP. o :

2. _The business address and the mailing address of the limited partnership is 2901
Butterfield Road, Oak Brook, Illinois 60323. :

3. The name of the registered agent for service of process required by Section 620.105
of the Florida Statutes is: )

CT Corporation System
4. The Florida street address for the registered agent is:

1200 S. Pine Island Road
Plantation, Florida 33324

5. Acceptance of Appointment of Registered Agent:

Having been named the statutory registered agent of INLAND SOUTHEAST

MERCHANTS SQUARE LIMITED PARTNERSHIP, at the place designated in this Certificate
of Limited Partnership of INLAND SOUTHEAST MERCHANTS SQUARE LIMITED

PARTNERSHIP, 1 hereby accept such designation and confirm that I am familiar with and agree -

to accept the obligations imposed by Chapter 620.192 of the Florida Statutes and I agree to
comply with the provisions of Florida Law relative to keeping the registered office open.

{/Jaf.rvs-';: ’ﬁri o -
CT CORPORATION S\_’STEM
Registered Agent (’amn e Seqan, ..S'}aet.i ak

Dated: . f. 5 , 1998

Asst

See l'c.'!a7
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The name and business address of the general partner is as follows: 2 "{’&/@3’%

D FIRS

LA

Inland Southeast Merchants Square Investment Corporation w %_?':P

2901 Butterfield Road P % Dz

.. ¢ ! ':‘?;,1_)‘%
Qak Brook, Tllinois 60523 rf( 5/ U U S{S ’27 | 7 d_}/ 25

7. The latest date on which the limited partnership is to dissolve is December 31, 2040.

&. "The Agreement of Limited Partnership of the limited partnership contains the
following provisions:

(a) Purpose

The nature of the business and of the purposes to be conducted and
promoted by the partnership, is to engage solely in the following activities:

(1)  To acquire from Concire, Inc. certain parcels of real property, the
legal description of which is attached hereto as Exhibit "A", together with all
improvements located thereon, in the City of Zephyrhills, State of Florida (the
"Property").

2) To own, hold, sell, assign, transfer, operate, lease, mortgage,
pledge and otherwise deal with the Property.

(3)  To exercise all powers enumerated in the Florida Revised Uniform
Limited Partnership Act necessary or convenient to the conduct, promotion or
attainment of the business or purposes otherwise set forth herein.

b) Certain Prohibited Activities

The partnership shall only incur indebtedness in an amount necessary to
acquire, operate and maintain the Property. For so long as any mortgage lien (the
"First Mortgage") in favor of First Union National Bank, or its successors or
assigns exists on any portion of the Property, the partnership shall not incur,
assume, or guaranty any other indebtedness. For so long as the First Mortgage
exists on any portion of the Property, the partnership shall not dissolve or
liquidate, or consolidate or merge with or into any other entity, or convey or
transfer its properties and assets substantially as an entirety or transfer any of its
partnership interests to any entity. For so long as the First Mortgage exists on any
portion of the Property, the partnership will not voluntarily commence a case with
respect to itself, as debtor, under the Federal Bankrupticy Code or any similar
federal or state statute without the unanimous consent of all of the partners of the
partnership. For so long as the First Mortgage exists on any portion of the
Property, no material amendment to this certificate of limited partnership or the

FTL/HAIRK234162/50_$021. DOC/10/01/98/16671.020000
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partnership agreement may be made without first obtaining approval of ﬁ’e:’-:“*

mortgagee holding the First Mortgage on any portion of the Property. & %’?})
(¢}  Indemnification B NS (o
S "3“3,5
Any indemnification of, and reimbursement obligations to, the’.%. S
%2,

partnership's partners shall be fully subordinated to any obligations respecting the «f 2o
Property (including, without limitation, the First Mortgage) and such %
indemnification and reimbursement claims shall not constitute a claim against the
partnership in the event that cash flow is insufficient to pay such obligations.

(d)  Separateness Covenants

For so long as the First Mortgage exists on any portion of the Property, in
order to preserve and ensure its separate and distinct identity, in addition to the
other provisions set forth in the partnership agreement, the partnership shail
conduct its affairs in accordance with the following provisions:

(D It shall maintain separate partnership records and books of account
separate from those of any affiliate.

(2) It shall observe all partnership formalities.

3) It shall not commingle assets with those of any affiliate.

(4) 1t shall conduct its own business in its own name.

(5) It shall maintain financial statements séparate from any affiliate.

(6) It shall pay any liabilities out of its own funds, including salaries of
any employees, not funds of any affiliate. "

(7 1t shall maintain an arm's length relationship with any affiliate.

(8) It shall not guarantee or become obligated for the debts of any
other entity, including any affiliate, or hold out its credit as being available to
satisfy the obligations of others.

(9) It shall use stationary, invoices and checks separate from any
affiliate.

(10) It shall not pledge its assets for the benefit of any other entity,
including any affiliate.

(11) It shall hold itself out as an entity separate from any affiliate.

FTL/HAIRK/234162/50_§021.DOC/10/01/98/16671,020000



(12) It shall have a corporate general partner which shall be org
to be a single purpose, "bankruptcy remote” entity with organizational documen
substantially similar to the organizational documents of the current corporate
general partner of the partnership.

>
S¥

For purpos€ of this Article 8, the following terms shall have the following
meanings:

"affiliate" means any person controlling or controlled by or under common
control with the partnership including, without limitation (i) any person who has a
familial 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 administrative, legal or accounting services from the
partnership, or any affiliate. For purposes of this definition, "control” when used
with respect to any specified person, means the power to direct the management
and policies of such person, directly or indirectly, whether through the ownership
of voting securifiés, by contract or otherwise; and the terms "controlling” and
"controlled" have meanings correlative to the foregoing. o

"person” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint stock company, trust (including any
beneficiary thereof), unincorporated organization, or government or any agency or
political subdivision thereof.

In the event of any inconsistencies between this Subdivision (d) of Item 8 and any
other provisions of this Certificate of Limited Partnership, the provisions of Subdivision
(d) of this Item 8 shall govern.

(e) Dissolution

The partnership shall not terminate or dissolve solely as a consequence of
the bankruptcy or insolvency of one or more of the general partners of the
partnership but the partnership shall continue so long as there remains a solvent
general partner of the partnership.

Subject to applicable law, dissolution of the partnership shall not occur so

long as the partnership remains mortgagor of the Property subject to the First
Mortgage. : .

FTL/HAIRIK/234162/50_%021.DOC/10/01/98/16671.020000
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IN WITNESS WHEREOF, the sole General Partner has executed the foregoli %%;"ZF
Certificate of Limited Partnership on this 25 day of imgg , 1998 in accordance \mthf%, % ,’%3
Section 620.114 of the Florida Statutes. &S
o

INLAND SOUTHEAST MERCHANTS
SQUARE INVESTMENT CORPORATION,
a Florida corporation, General Partner

o T2

/ Jos/ Cosenza, President

sTATEOF_ Hlinen's )

SS:

. ) |
COUNTY OF DLLP&éQ ). L o

The foregoing instrument was acknowledged before me this QSM day of "_
1998 by G. Joseph Cosenza in his capacity as President of Inland Southeast Merchants Square
Investment Corporation. The aforesaid G. Joseph Cosenza personally appeared before me, is

personally known to me gripoueed A \__—~_—~___ _ _  -qg identifieation, and [ A

[did not] take an oath. _ _
_ 7
NotW Q

L Print Name: _SAudEL A . OENCELL
[NOTARY SEAL] - Notary Piiblic, State of: _E£LJ01S DUBeE cov vy
My Comumission expires:

OFFICIAL SEAL
SAMUEL A ORTICELLI

NOTARY PUSLIC STATE OF ILLINOIS

MY COMMISSION EXPIRES:06/02/00

FTL/HAIRK/234162/50_SO011.DOC//23/98/16671.020000
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AFFIDAVIT ‘3“3\ /5o
BEFORE ME, the undersigned, constituting the sole general partner of INLAN@ »:3;%)

SOUTHEAST MERCHANTS SQUARE LIMITED PARTNERSHIP, a Florida limited<® 72
partnership, certifies as follows: @ %

1. The initial Limited Partner of INLAND SOUTHEAST MERCHANTS SQUARE o
LIMITED PARTNERSHIP has contributed property valued at $1,000 to the Partnership as its
initial capital contribution.

2. The initial Limited Partner anticipates making additional capital contributions to the
Partnership in an amount yet to be determined, within the next twelve months, and, at such time, a
Supplemental Affidavit will be filed with the Florida Secretary of State.

FURTHER AFFIANT SAYETH NAUGHT.
Under penalties of perjury, I declare that I have read the foregoing and that the facts alleged
are true to the best of my knowledge and belief.

INLAND SOUTHEAST MERCHANTS
SQUARE INVESTMENT CORPORATION,
a Florida corporation, General Partner

e Z_

<, G. Jofeph Cosenza, President
STATE OF ,f//mm; ) _ : -

) SS:
COUNTY OF ZZ[; &%g )

The foregoing instrument was acknowledged before me this Zﬁ‘ day of _5@ (ay-
1998 by G. Joseph Cosenza in his capacity as President of Inland Southeast Merchanis Square
Investment Corporation. The aforesaid G. Joseph Cosenza personally appeared before me, is

personally known to me pfipragubed N\ ___ "\ geidemificheddn, and [fidh
[did not] take an oath. , :

- Y

Notary: = FZIAULLY (4 ?@'KL’ZJ& _
Print Name: .SA/¢er A . Qeqicely

[NOTARY SEAL] ' Notay Public, State oft _ZLG OIS LWVBEE Gy,
My Commission expires: _ @

FTL/HAIRK/234162/50_3011.DOC/9/23/98/E6671.020000

OFFICIAL SEAL
SAMUEL A ORTICELLY

NOTARY PitsLIC STATE OF ILLINOIS
M\"TCOM‘-"E%’SMN £XMRES:NEIO2/00
Adgnton At eSS | P

OFFICIAL SEAL
SAMUEL * QRTICELLY

g FATE Of LLINQIS
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TRACT 2: Commancé at the Northeast cornsr of the SE 1/4 of
Saction 34, Township 25 South, Ranga 21 East, Pasco County.,
FPlorida, thence along the North liné of sald 58 1/4

K-89°68 35%-N, 193.17 feet to the Wert  right-ofe-way line of T.5.
Highway 361, thence along said live $-01°09730°-E, 25.00 feet to
the South right-of-way line of Pretty Pond Road, thence continue
along the West right-of-way lipe of U.S. Highway 301, _
S-01°09°30*-E, 0.38 feot, thenca N-88?517G4*-E, 10.00 feat,
thence, S-00°07€2%.W, 609,07 feet for a POXNT OF BRGINNING
thence N-89°33748%.E, 32.00 feet, thence S-D0°0473¢u-W, 125.03
féet. thenca leaving said .right-of.way line N-85°587407-W,
208.00 feet, thence.S-00°04730%-¥, 34%.17 Feat to the North
right.0f-way of MEDICAL ARTS COURT, thence along said liue ‘
H-839958740"-W, 717.64 feet, toc the begianing of & curve o the
right with an angle of 2Z0°00°00%, Tw»dius of 182.00 foet urc..".lqt_: :
€3.53 foet and chord bearing N-73°56°40"-W, €3.31 fest, theugo!’
N-£9°587407-W, 106.72 €eet, to the baginaing of a curve to the
Tight with an angle of 70°06672z%, radius of 70.¢0 feet, arc of
85.65 feat and chord bearing N-34°55°29"-¥W, 80.40 feet, thence
N-00°07742%-E, S.89 Feet, to a point 964.00 feet South of the
South right-of-way of Pretty Pond Road, thence leaving the

- [R— . .-

‘right-of-way line Of MEDICRL ARTE COURY, 5-89°$3'35"-E, 303.00

foat, thence K-00°Q77427-E, 450.33 feet, thence S.33°58735"-E,
181.40 fast, thenss 5-10°L8753#-k, 122.48 feel., theance
8-895°S8°354-E, 395.40 feet, thence S$-00°07742+-%, 38.5% faal,
tHence E-89°53740=.E, 200.00 fest, thenca.K-{}O“O?.'{Z”—E. 64.83
Ieet, to the POINT OF BEQINNING: being a portion of the BE 1/4
of the S% 1/4¢ of gaid Section 34, wnd Lots 4 and S of TOWNVIEW
MEDICAL ARTS CEWTER, ar rccerded in Plat Book 25, Page 68,
Fublic Retords of Patse Qounty., Ylorida. T

TOGETHERR WITH RETHNTION BASEMENT: Commencs at the Northeast
corner of the S8 1/4 ©f ectiocn 3¢, Township 25 South, Range 31
Edst, Panco County, Florida, thence along the HNorth 1ine of saild
SE 1/4, N-83%°58735%.-W. 193.17 feat to the Westerly rightvof-way
iine of V.§. Highway 301, theance alenyg said line 5-01°02730%-E,
25.00 feet to the South right-of-way line of Pretty Pond Eoad,
thence along gald line N-£9°587385"-W, 1092.00 feet, thence
S~-00°0742%-W. 1300.77 feat to thae North boundary of SPANISH .
TRATLES VILLAGE, as recorded in plat Book 13, rages 59 and €0, . .

Public Records vf Pasco County, Flowida, and the South lime of .7

the N-1/2 of the SE 1/4 of said Section 34, theunce along said
line N-89°58°40"-W, 260.00 feet for = POINT OF BEGTNNING:; thence
continue R-83°SZ 40%-W, 255.03 feat to the East itine of the West
185.06 Toot of the SE 1/4 of NW 1/4 of SE 1/4 of pald Seatibowm .

STEWART TITLE

QUARALKTY CONYANY




i+
o

Sm_k_,_
Osdor Nuuber:  SR9E-19679 | Convitmet N s0269

34, thonce along caid lipne N-00°LG’3I2<-E..663.08 fwel, themce
S-89°S8 &4"-E, 254.43 reel, thence S-00°07742°-W, 663.08 foat to
the POINYT OF BEGCINNING. :

TOGHTHER WITH DRATHAGE EASENENT: & parcel of land being 15.00
feet wide and lying 7.50 feet each sida of the following
described centeriinec Copmence at the Northeast corner of the SB
1/4 of Saction 34, Tewmzhip 25 South, Range 21 East. Fapco

County, Florida, themce along the Noith line of said SE 1/4.
N-85°58°35%-w, 153.17 feet to the Westerly right-of-way line of
U.8. Eighway 301, theance along said line S-61°09730%-E, 25.00
feet to tha South right-of-way line of Pretty Pond Road, themce
along said line N-89°58735%-W, 1092.0C feet, thence

$-00°07742%-W, 1300.77 feet to the North boundary of SPANISHE o
TRAYES VILLAGE, a8 recordod in Plat Book 13. Pages 59 aud 60, . ..
Public Racords of Pasco County, Florida, and ths South line of -
thes N-1/2 of the SE 1/4 of s3aid Section 34, thance along said -
ling N-BF°S8 40%-W, 260.00 feet, thence K-00°07742%-F, 200.00
fect, for a POINT OF BEGIRNINGs theace S5-§$v58<40~-E, 210.00

feet, thende N-78°38'54%-E, 66.00 feet, wore or lauss, to the -
Wasterly boundary of Wedical Arts Court sxtension, and & POINT .
O TERMINUS. '

Fepe ) B , I

STARLNTY COMPARY




