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AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT
AND AMENDMENT TO CERTTFICATE OF LIMITED PARTNERSHIP OF
SHOPPES OF HIDDEN HARBOUR, LTD

THIS AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT AND AMENDMENT
TOCERTIFICATE CIF LIMITED PARTNERSHIP OF SHOPPES OF HIDDEN HARBOUR,
LTD., is made this 18 day of May, 2001 by Shoppes of Hidden Harbour, Ltd,., a Florida limited
partnership (the “Partnership™).

= v 2
famd

Whereas the original Certificate of Limited Parinership of the Partnership was filed wﬁﬂw =

Secretary of State of the State of Florida on November 16, 1988. e %

L:" L 3

Wheteas the original General Partners of the partnership were Harland Associated, fﬂc a4 =

Florida corporation (“Harland™) and The Adelstein Groups, In¢., 2 Florida corporation (“Ade[stem ') ’;

and the original limited partners of the parinership were Montcan Investments, Inc., and -
Fogelbanm, Trustee (“Fogelbaum™),

’—{:,-:' ©n

>

Whereas Adelstein was administratively dissolved on October 11, 1991 and Harland
remained as the sole general partner of the Partnership following such dissolution

Whereas on May 4, 1992 Hasland filed a Certificate of Amendment of the Partnership with
the Secretary of State of the State of Florida confirming the withdrawal of Adelstein from the
Partnership.

Whereas on June 24, 1993, Adelstein formally assigned its interest in and to the Partmership
1o the Partnership.

Whereas on January 18, 1996, Shop-Exp, Inc., a Florida limited partnership (“General

Partner”) was admitied as a general partner to the Parinership, as set forth in that certain Amendment

to Certificate of Limited Partncrship dated January 18, 1996 and filed vnth the Secretary of State of
the State of Florida on April &, 1996.

Whereas dn May 1, 1997 Harland withdrew from the Partnership and assigned to the
Partnership Harland’s interest in and to the Partnership pursuant o that certain Assignment
Agreement between ‘Harland and the Partnership last dated May 1, 1997 (the *Harland
Assignment™).

Whereas General Partner is the sole remaining general partner of the Partnership

Whereas Montcan and Fogelbaum as the sole limited pariners of the Parinership

Whereas the parties desire to confirm, ratify and memorialize the above events and the
current percentage interests of the remaining partners in the Parinership
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NOW THEREFORE, it is agreed as follows:
1. The above recitals are true and correct and incorporated herein by reference
2 The undersigned hereby confirm and ralify all of the events recited above.
3. Theundersigned hereby acknowledge, confirm and ratify that the interests ofthe generaland
limited pariners in the Partnership are as follows: =
oo
Name Interest Percentace Inferest in Parinership ?':3,
Shoppes EXP., Inc. General Partner 1.0% o
Montcan Investments, Inc. ~ Limited Partner ~ 82.5% - e
i
o
Morrie Fogelbaum, Trustee Limited Partner 16.5% =
100% Total
4

VQ]M

Montcan and Fogelbaum hereby ratify and confirtn all actions taken by General Partner as
General Partner of Partnership from and afier General Partner’s admittance to the Partnership,
5.

A true and correct copy of the Harland Assignment is attached hereto and made part hereof;
but not attached for filing purposes.

Shoppes of Hidden Harbour, Ltd., 2 Florida

limited Habilitr-eompan ﬂmvrws/ﬁf
By: Shop-By - Gen
By:
Harvey Wolfe, President
By:Montean T
By:
Harvey Wplfe, PreEdent
7
By: Morrie Fogy

Trustee, Limited Parfner
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ASSIGNMENT AGREEMENT

This Agresmant mada and enlerad Into on the dates herainbalow indlested by and
batween the Sheppes of Hidden Harbouw. Lid., a Florida Limiled Partnership ("Shoppas”)
and Harland Asgociates, Inc.,  Florida comporation ("Harland®),

WITRESSETH: _
© Whareas on Jenuary 22,1983, Hariand axecutad sd delivared to Shoppas a note
in the prircipal sm of Four Hundrad Thousand Dalfarg ($400,000.00), a copy of which is
attached hereto and made a part heract {lhe *Nota™): and,

Wherans the obligationa under tha Nota msatured on Decamber 31, $885; and,

Whereas, Hariand hae not paltf sald obligations; and

Whareas, as collateral for the Nota, Harland pledged its entire intersst .in twes (2}
parinarships, being Shoppes of Hidden Harbgur, Lid., and Exp. C.C., Ltd.; and

Whereas, Harland is praparad 1 Iransfar the collatecal o Shoppes in sonsidaration
for the exlinquishmant of the obligations evidencad by the Note, ,

l NOW, thersfors, the parties for good and valuable consideration recile and agres
as follows: Lo :

1. The abave recilals are trua and comact.

2. For value received, tho adsquacy and sufficiency of which Is heroby
acknowledgad, including spacifically, the rolesss and discharge of tha Note as get forth
in Section 5 herelo, Harland does haraby fransfer to Shoppas all of it right, title and
intarest in and fo thesa eartain partnarships kaawn as Exp. C.C., Ltd., 8 Florida limited
Rrarttership and Shoppes of Hidden Harbouw, Lid., a Florida Limitsd Partnership.

a In making thix sissignmant Hariand reprasents and warrants tist the Interast
hereby Iranefarred Is free and Clear of ali liens and encumbrancon, hiaa not Besn assigned,
hypothacated or pledzad to sy person, fim or entity and that Hadand is not insaivent, hes
no other crediicrs whose sighis would be prajudicad by this transaction, and has not
commitied an act of inscivanty or bankruptey under e iaw of the Unitad Siates,
Furthermore, Harkao ackriowigdges thal all action required to approve this Agreamant by
Harland has baen lawfully and properly talen and that Harland Is net prohibited from
exgcuting and entering irfothis Agreemant. Accordingly, upon sxecution hereof, valid anda
masketable title [o alf of the undersigned's intarest in sald Partnerships is free and clear
cfany pledys of lien or ather ancumbrance shall vast in Shoppan.

4. Hariand, agrass to indamaify and hoid harmless Shoppes from any aclion,
suit, procaeding, claim, damand, judgyent, liability, foss, domaga ar sxpense which are
cauzad by or arise oul of a braach of warmanty or Inaccurate or erronsous represantation
made by Harland ir this Agroamsnt, .

S.  Shoppes doas heraby scknowiedge that Harland iz fully reisased and
discharged from all obligations of evary kind and nature whatseaver arising undor, Hrough
or by virfuua of tha Nota. Shoppes represents and wacrants that tha Nate is owned by it
frae and clear of all lisns and sncumbrances and hag riot basn assigned, hypothecated
or pladgad fo any parsan fir or entily. Furthermora, Shoppes acknowiedges that all
action raquired to apprave this Agreement by Shoppas haa boan lawfully and properly
1aken and fat Shappes is not prohibitad from exacuting and entering into this Agreement.

6. Shoppes agraes o indamnify and hald harmiess Herand from any sctlon,
sulf, proceeding, claim, demand, judgament, Hability, loss, damage or expense which are
cauxad by or anizs out of a breach of waranty or Inaccurate or arroneous representation
mada by Shoppas in this Agresment.
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T " Harland agreas {o.exscute such othar documents and take such ciher
awms.asmaybamsamhlyraqtmdbysmppesm {a fully vast in Shoppss, the
Parinership interssiy transferred pursuant fo this Agraoment., .

B.  This Agraemant shall ba govemed ang mmcl-ln accordance wilh the
taws of tha Stats of Florida, bath substantive and remadial, .

8 Except &3 othawisa providad, i Agmemem shall ba. binding upon and
inure to the benef of the parties, their parsonal rapraseniatives, succossors and assigns,
10.  Intheevent that

Nt any provision of this Agresmont shall be hald i b invalid,
r; same tshall hot wifact it any respec whalsoaver the validily of the ramaindor of thix
reemant. . S

11.  This Agraamont canstiltes ihe entira understanding and agreemert among
&npaniesheretowlﬂ*:mmhﬁﬁ:@}eﬁmnwm and thers are no agraaments,
ngs, rasirictions, raprasentations or warranties amang the pariias other than

thosa set farth herein or harein provided for. |

IN WITNESS WHEREQF; the undersigned have uxecuiad sealsd? and dalivered
this Agreamaent as of the date first above written,

: HARLAND ASSOCIATES, INC.

! - ; f’
. ; ﬂmﬂﬁ_ﬂ Ll (7]

SHOPPES GF HIDDEN HARBOUR LTD,
SHOP-EXR, INC., a Florida Corperation,
Gonaral Pariner

2 PO B FWINWA DO GO ATENPOQOIEOTET ASN

TOTAL. P.06
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