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TO; Brepda
Florida Department of State

FAX#:  850-922-4000

RE: H.B. Associates of the Treasnre Cloast, Ltd,
Audit #,198000007319
Our Account #076424001425
Our File #15127.1

DATE:  April 20, 1998
PAGES: 16, including this cover sheet.

MESSAGE:

Brenda:

Attached i3 an Amended and Restated Certificate of Limited Partnership of H.B. Associates of
the Treasure Coast, Ltd, with the changes you requested. Please let mie know if this is now
acceptable for filing, .

Thank you for your help.

Lisa H. Gable
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CONFIDENTIALITY NOTE: The Information contalned In this facsimlle message is legally
privileged and confidential, Intended only for the use of the Individual or entity named above. Y the
readar of this message Is not the Intendad recipient, you are hereby notifled that any dissemination,
distribution, or copy of this telecopy s strictly prohibited. If you have received this telecopy in arror,
please immedIlately notify us by telophona and retum the original message to us at the address llsted
ahove via the United States Postal Service. Thank you.
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From the dask of..,

o Lisa H. Gable
2 - ' s Legal Sscratary
= e . . . Crary, Buchanan, Bowdish, Bavie, Lord &
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TRANSMITTAL

TO: ﬁrenda
Florida Departnent of State

FAX#  850-922-4000

RE: H.B. Associates of the Treasure Coast, Litd.
Andit #HO08000007319
Our Account #076424001425
Qur File #15127.1

DATE:  April 20, 1958
PAGES: 16, including this cover sheet,

MESSAGE:

Brenda:

Attached is an Amended and Restated Certificate of Limited Parmership of H.B. Associates of
the Tressure Coast, Lid. with the changes you requested. Please let me know if this is now
acceptable for filing,

Thank you for your help.

Lisa H. Gable
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CONFIDENTIALITY NOTE; ‘The Information contained In this facsimile message is legally
privileged and confidential, intended only for the use of the individual or entlfy named above. Ifthe
reader of this message is not the Intended reclpient, you are herehy notified that any dissemination,
distribution, or copy of this telocopy is strictly prohibited. If you have racaived this telecopy in error,
please immedijately nolify us hy telephone and raturn the original message to us at the address listed
abn\m via the United States Postal Sarwce Thank you,

From tha desk of...

Liza H. Gabla

Legs] Sacratary

Crary, Buchanan, BEowdish, Bovis, Lord &

g ) o o _ ) . Roby, Chartered
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Stuart, Florida 34984
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AMENDED AND RESTATED S0 8w
CERTIFIGATE OF LIMITED PARTNERSHIP 35 ~ =
OF g _m
H. B. ASSOCIATES OF THE TREASURE COAST, LTD.C % =
27 o

THIS RESTATED AND AMENDED AGREEMENT OF LIMITED PARTNERSI?P,
made as of this 16th day of April, 1998, by and among JUL-JAC, INC., a Florida
corporation, with its principal place of business at 3766 SE QOcean Blvd., Stuart, Florida,
as general pariner (hereinafter called the “*General Pariner”) and all ather persons who
execute this Agreement or counterparts thereof as limited partners as listed on Schedule
“A", attached hereto (hereinafter called the “Limited Partners™.

WHEREAS, an Agreement of Limited Partnership by and among JUL-JAC, INC.,
a Florida corporation as general partner (hersinafter called the “General Partner”) and
other persons executing the said agreement as limited partniers, was duly entered info in
1995, and subsequently amended twice, which such agreement fogether with ifs
amendments the persons listed in Schedule "A” attached hereto (hereinafier called the
“Limited Partners”) and the General Partner wish to restate, ratify and confirm; and

WHEREAS, the Certificate of Limited Partnership of H, B, ASSOCIATES OF THE
TREASURE COAST, LTD. was filed with the Secretary of State on August 22, 1995; and

WHEREAS, the General Partner and the Limited Partners wish to further amend the
Agreement of Limited Partnership as set forth herein; and

WHEREAS, the General Pariner and the Limited Partners intend that effective only
upon refinancing the Project referenced herein with Merrill Lynch Cradit Corporation, this
Restated and Amended Agreement of Limited Partnership shall be accepted in complete
substitufion for the above-referenced Agreement of Limited Partnership, and its previous
amahdments.

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00) and other
good and valuable consideration, receipt of which is hereby acknowledged, the partles
hereto hereby incorporate the above recitals and agree as follows:

Audit #HSBOO0Q07319

Larry E. Buchanan, Bsquire
Crary~-Buchanan )
555 Colorado Avenue, Stuazt, FL 34994
(561) 287~2600

Florida Bar Wo. QL03672
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1. Eormulation. The General Partner and the Limited Pariners (together called
the “Partners”) formed a limited partnership (the “Partnership®) under the provisians of the
Uniform Limited Partnership Act of Florida, as amended (the “ACT"). The rights and
liabilities of the Partners shall be as provided in that Act, except as ctherwise expressly
provided in this Restated and Amended Agreement.

2. Name and Princinal Office. The name of the Partnership shall be H. B.
Asgociates of the Treasure Coast, Ltd. and the principal office and mailing address of the
Partnership shall be 3766 $.E. Ocean Blvd., Suite 102, Stuart, Florida 34996.

3.  Purpose and Scparateness CGovenants.

(a) The nature of the business and purpose of the Parinership is to
engage solely in the following activities; to acquire, rehabiliate, hold, own, develop,
improve, operaie, lease, mortgage, sell, assign, transfer, pledge and otherwise deal with
the real property and improvemenis thereon known as Harbour Bay Plaza, Sewalls Point,
Martin County, Florida (the “Praject” and to exercise all powers enumerated in the Uniform
Limited Partnership Act of Florida necessary or convenient to the conduct, promotion or
attainment of the services or purposes otherwise set forth herein.

(b}  Notwithstanding any provision herein to the contrary, the following
shall govern: The partnership shall only incur indebtedness in an amount necessary to
acquire, operate and maintain the Property. For so long as any morigage lien exists on
the Property, the partnership shall not incur, assume, or guaranty any other indebiedness.
The parinership shall not consclidate or merge with or inio any other entity or convey or
transfer its properties and assets substantially as an entirety 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 properfies 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 State or the District of Columbia, (b) shall include in its
organizational documents the same limitations set forth in this Section 3, and (e) shall
expressly assume the due and punctual performance of the partnership's obligations; and
(ii) immediately after giving effect to such transaction, no default or event of default under

2
Audte #H98000007319
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any agreement to which it is a party shall have been committed by this partnership and be
confinuing. For so long as a mortgage lien exists on the Property, the Parinership will not
voluntarly commence a case with respect to itself, as debtor, under the Federal
Bankruptcy Code or any similar federal or state statute without the unanimous consent of
all of the partners of the Partnership. For so long as a Morigage lien exists on the
Praperty, the Partnership will not voluntarily commence a case with respect to itself, as
debtor, under the federal Bankruptey Code or any similar federal or state statute without
the unanimous consznt of all of the partners of the Partnership. For so iong as a morlgage
lien exists an the Property, no material amendment to this partnership agreement may be
made without first obtaining approval of the mortgagee holding a first mortgage lien on the
Property.

(¢) Notwithstanding anything herein to the contrary, any indemnification shall be
fully subordinated to any obligations respecting the Property and shall not consfitute a
claim against the partnership in the event that cash flow is insufficient to pay such
obligations,

(d)  Forsolong as any mortgage lien exists on the Property, in order to preserve
and ensure its separate and distinct identity, in addition to the other provisions set forth in
this partnership agreement, the partnership shall conduct its affairs in accordance with the
following provisions:

1. It shall establish and maintain an office through which its business
shall be conducted separate and apart from that of its affiliate and shall allocate fairly and
reasonably any overhead for shared office space.

2. It shall maintain separate parinership records and boeks of account
from these of any affiliate.

3. It shall not eommingle assets with those of any affiliate.

4, It shall conduct its own business in its own hame.

5. It shall maintain financial statements separate from any affiliate.

6. It shall pay any liabilities out of its own funds, including salaries of any

employees, not funds of any affiliate.

Audit $H98000007319
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7. It shall maintain an arm's length relationship with any affiliate.

B. It shall not guarantea 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 statisnery, invoices and checks separate from any afflliate.

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

11.  Hshall hold itself out as an entity separate from any affiliate.

12,  In the event a lender shall so request, it shall at all times have a
Special Purpose Corporate General Partner.

{e) For purpose of this Seclion 3, the following terms shall have the
following meanings:

1. “Affiliate® means any person controlling or controlled by or under
commeon control with the parinership including, without limitation (i) any person who has
a familiar relationship, by blood, marriage or otherwise with any partner or employee of the
parinership, or any affiliate thereof and (il) any persch which receives compensation for
administrative, legal or accounting services from this partnership, or any affliate. For
purposes of this definition, “control” when used with respect to any specified person,
means the power fo direct the management and policies of such person, direcily or
indirectly, whether through the ownership of voting securities, but contract or otherwise;
and the terms “controlling” and “conirolled” have meanings correlative to the foregoing.

2. ' “Person’ means any individual, corporation, partnership, limited liability
company, joint venture, association, joint stock company, trust (including any beneficiary
thereof), unincorporated organization, or govemment or any agency or political subdivision
thereof.

4. Term. The term of the Partnership shall begin on the date of the Closing of
the purchase of the Project, and shall continue for 40 years thereafter, unless the
Partnarship shall sooner terminate, as provided in this Agreement or as provided by law.

Audir #HIROQQOO73LY
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5, Capital Confributions, The General Partner has confributed to the capital of
the Partnership the sum of $14,843.00 in cash. The Limited Partners, in the aggregate,
have contributed {0 the capital of the Parinership the sum of $1,449,357.00 in cash. No
additional capital contributions or performance of other obligations shall be required of the
Limited Partners, except as provided in paragraph 9 hereof.

(@  No Limited Pariner shall withdraw any of his or her capital. Under
circumnstancas requiring a return of any capital confribution, no Limited Partner shall have
the right fo receive property other than cash except as may be specifically provided herein.

B. Cash Distributions. “Net cash flow" shall mean taxable income or loss of the
Partnership as determined by the Parinership for Federal Income Tax purposes for a
taxable year (excluding gain or loss from an interim capital fransaction or from the sale of
all or substantially all of the assets of the Partnership), plus depreciation claimed in
computing such taxable income or loss, less the amount of mortgage principal payments
from such taxable year, less a working capital reserve, as shall be determined in the
discretion of the General Pariner for necessary repairs and/or additional capital
improvements or reserves for such improvements.

The net cash flow shall be periodically distributed in the discretion of the
General Pariner, but at least quarterly.

7. Distribution on Sale. Refinancing or Dissolution. Upon dissolution of the
Pariniership, or in the event of a sale, exchange, refinancing or transfer of substantially all
of the Partnership assets, the cash of other assets available for distribution shall be
allocated and distributed to the Partners in the same proportion as their original capital
contribution.

8. Allocations of Profit and Loss. The profit of the Partnership for Federal
Income Tax purposes shall be allocated ta the Partners in the same proportion as their
original contribution.

Any losses for Federal Income Tax purposes in any calendar year shall be
allocated to all the Partners in the proportion of their capital contributions.

Audit #H95000007319
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9. Limited Liability of Limited Pariness, No Limited Partner, in his capacity as

such, shall be liable for the debts, liabilities, contracts or any other obligation of the
Partnership or be obligated {0 make any additional contributions to the capital of the
Partnership except:

(@ Upon call by the General Pariner of any funds required by the
Partnership to meet expenses and/or capltal improvements of other emergencies
necessitated by insufficlent funds of the Partnership.

(¢&)  No Limited Partner, in his capacity as such, shall be obligated to [oan
or advance funds to the Partnership; but if any Limited Pariner does so, such loan or
advance shall carry reasonable commercial interest as shalf be agreed to priorto such loan
or advance,

(d)  On the failure of any Limited Partner to pay his capital contribution or
to perform any other obligation required of such Limited Partner under this paragraph 9,
Sections (a)(1), {a)(2) and (b), (¢), all rights and benefits attributable to such Limited
Partner's inferest may be suspended by the General Partner until such Limited Partner has
cured such defauli(s), plug paying to the Parinership all expenses of the Partnership
resulting from such default(s) or until a purchaser of such Limited Parinership interest has
been admitted to the Partnership as a substitute Limited Partner. During such suspension,
the distributions which may be made to the Limited Partners and the net profits, losses,
and other items allocable to such Limited Partnership interest, may be allocated or
distributed in such manner as the General Partner, in its sole discretion, determines.

10. ] W] , .
Parfners shall receive any salary or drawings for services rendered to or on behalf of the
Parinership in their capacity as Pariners, nor shall any Parthet recaive any interest an his
contribution fo the capital of the Parinership.

11. Management .
(@) The General Pariner, The Gengral Partner shall have scle and

exclusive authority to manage the business of the Partnership and shall devote such time

None of the

fo the Partnership as shall be reasonably required for its welfare and success. The

6
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General Partner shall not do any act defrimental to the best interests of the Partnership.
The General Pariner, upon approval by 51% of the equity of the Limited Partners, shall
have the sole and exclusive authority to mortgage, refinance and sell all assets of the
Partnership. The General Partner shall have the sole and exclusive authority te enter into
agreements of all kinds related to the Parinership business on behalf of the Partnership.
The General Partner shall maintain all the records of the Parinership, including the records
of the interest of the Partners in the Parinership and assignments thereof. The General
Partner shall maintain the financial books and records of the Partnership and shall
calculate and make distributions fo the Partners of the cash available for distribution. In
addition, the General Partner shall hire a certified public accountant to supervise the
maintenance of the books and records of the Partnership, to prepare and distribute to the
Partners an annual profit and loss statement and balance sheet of the Partnership and
such other information as shall be necessary for the preparation of the Partners’ tax
returns. The fees of such accountant shall be bome by the Partnership. It is not
contemplated that the General Partner, in his capacity as General Partner, will be involved
in the direct management and operation of the Project, but instead a separate coniract will
be executed in connection with the management and operation of the Project, the
expenses and fees of which will be bomne by the Parinership.

{b)  Anything in said paragraph (a) above to the conirary notwithstanding,
the General Partner shall make no capital improvement or expenditure in excess of
$25,000.00 without the affirmative vote of fifty-one percent (51%) equity interest of the
Pariners.

(©) Limited Pariners. No Limited Pariner shall participate in the
management of the business of the Partnership,

12.  Eiscal Year. The fiscal year of the Partnership shall end on December 31st
in each year.

13. Banking. Al funds of the Parinership shall be deposited in its name in such
checking account or accounts as shall be designated and controlied by the General
Partner.

Andit #H9800000 7319
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14, Conveyance. Any deed, mortgage, security agreement, lease, contract of
sale, or other commitment purporting to convey or encumber the interest of the Parinership
in all or any portion of any real or personal property at any time held in its name, shall be
signed by the General Partner on behalf of the Partnership, and no other signature shall
be required.

15. Books. The Partnership shalf maintain full and accurate books at its principal
office, or at such office as shall be designated for such purpose by the General Pariner,
and all Partners shall be the right to inspect and examine such baoks at reasonable tirmes.
The bocks shall be closed and balance at the end of each fiscal year.

16.  Death. Incapacity or Resignation of the General Pafinier. In the event of the
bankruptey or resignation of the General Partner, the Parinership shall not terminate. The
General Partner shall have the right to appoint a substitute General Partner(s), provided,
however, that thé successor(s) shall be approved by fifiy-one percent (51%) of the equity
of the Lirmited Partners.

The substitufed General Partner shall confinue with respect to the
Partnership as if the prior General Partner had remained and continued as the General
Partner, with all rights and duties under this Agreement.

17.  Assignability by General Partner. The General Parther shall not assign al!
or any portion of ifs interest in the Partnership without the prior written consent of the
Limited Pariners owning at east fifty-one percent (51%) of the equity interest of the Limited
Pariners.

18,  Assignability by Limited Partners. Subject to restrictions or transferability
resulting from applicable securities laws, a Limited Pariner may assign all (but not less than
all) of his interest in the Partnership and the assignee of such interest shall have the right
to become a substituted Limited Partner upon the satisfaction of all of the following
conditions:

{(a) The General Pariner shall have consenied to the admission of the
assignee as a subsiituted Limited Partner;

Audit #HS8000007319
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(b) The executed and acknowledged written instrument of assignment
which has been filed with the Partnership sets forth the intention of the assignor that the
assignee becomes a substifuted Limited Partner;

()  The assignor and assignee shall have executed and acknowledged
such other instruments as the General Pariner may deem necessary ar desirable to effect
such substitution, including the written acceptance by the assignee of the provisions of this
Agreement and the exectition, acknowledgment and delivery to the General Partner of a
Power of Attarney in form and substance acceptable to the General Partner; and

(d)  All costs aftributable to such transfer shall be bome by the transferar.

Assignmeﬁts will be recognized by the Partnership effective the first day of
the calendar guatter following receipt of the Parinership of a duly executed and
acknowledged assigning instrurment in form and substance acceptable to the General
Partner.

19. Death of a Limited Partner. The death of a Limited Partner shall not dissolve
the Parinership or terminate the business of the Partnership.

20. Termination., The Parinership may be terminated by the General Pariner
prior to the end of its term, after at least thirty (230) days prior written notice by the General
Pariner to each Limited Pariner. In such event, the General Partner shall liquidate the
business of the Partnership by selling the Partnerships assets and distributing the net
proceeds thereof in accordance with the terms of this Agreement in satisfaction of each
Partner's interest in the Partnership. Upon completion of the liguidation, the Partnership
shall be deemed completely dissolved and terminated.

Notwithstanding any provision herein to the contrary, the Parthership shall not
terminate solely as a consequence of the Bankrupicy of one or more of the General
Parthers of the Partnership so long as there remains a solvent General Pariner of the
Parinership. Subject to applicable law, dissolution of the Partnership shall not cocur so
long as the Partnership remains mortgagor of the Property, except upon consent by the
mortgagee.

Andit #HIB000Q07319
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21. Power of Attomey. Each of the Limited Partners hereto irrevocably
constitutes and appoints the General Pariner the true and lawful attorney for such L'imited
Partner, in its name, place and stead, to make, execute, acknowledge and file:

(@) A Certificate of Limited Partnerchip under the laws of the Sate of
Florida; '

(b)  Any Certificate or other instrument which may be required to be filed
by the Partnership under the laws of any state, or which the General Partner shail deem
advisable to fils; .

(¢) Documents required to effectuate the dissolution and termination of
the Pattnership;

(dy Amendments and/or muodifications of the instruments described above.

Each Limited Partner agrees that the Power of Attorney is coupled with an
interest, and that such power, as well as the other powers of the General Pariner, set forth
in this Agreement, shall survive the death or legal incapacity of a Limited Partner, and shall
survive the delivery of an assignment by a Limited Partner of the whole or any portion of
its Partnership interest, except that where an assignee of a Partnership interest has been
approved by the General Partner as a substitute Limited Pariner, the Power of Attorney of
the assignor Limited Partner shall survive delivery of such assignment for the sole purpose
of enabling the General Partner fo execute, acknowledge and file any instruments
necessary to effactuate the substitution,

22, Limitation of Liability of General Pariner. The General Partner shall not be
liable to the Limited Parthers for either the return of capital contributions of the Litnited
Partners, the repayment of the purchase price or a percentage participation by said Limited
Partners, or the repayment of loans of advances to the Partnership by the Limited
Partners, if any, or the payment of interest thereon.

The General Partner shall not be liable to the Limited Partners on account of any
act, omission or decision providing such act, omission or decisjon was in good faith and
without intent to defraud the Parinership, and did not constitute a breach of any provision

10
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of this Agreement, notwithstanding that such act, omission or decision may have directly
or indirecily caused loss or damage to any Limited Partner.

23. Execution_of Cerlificates. Each of the pariies hereto shall execute and
acknowledge any and all certificates or other instruments required to be filed by the
Partnership under the Florida Uniform Limited Partnership Act or any other statute.

24.  Opinion of Counsel. The General Partner shall not be liable for any action
faken or omitted, which may result in loss or damage to the Partnership, If such action was
taken or omitted in reliance upon the opinion of legal counsel for the Partnership.

25, [ndemnity. The Parinership shall indemnify and save harmless the General
Pariner from any loss or damage incurred by it by reason of any act performed by it for and
on behalf of the Partnership and in furtherance of the Partnership interest,

26. Purchase for Investment, Each Limited Partner hereby represents that he
or she is purchasing his or her limited parinership interest for investment and with no
present intention to resell such interest. Any sale or other disposition of such interest must
comply with applicable provisions of securities law. Each Limited Partner agrees that he
or she will not sell or otherwise dispose of his or her limited partnership interest for a period
of one year from the date of this Agreement.

27. Notices. All notices provided for in this Agreement shall be either mailed by
registered or certified mail or hand delivered to the Partners at the addresses hereinabove
set for the General Partner and as shown on Acknowledgments for the Limited Partners
and to the Partnership at its principal office.

28. Binding Effect. This Agreement shall be binding upon and inure to the benefit
of all of the Partners and their heirs, executors and administrators.

29, Applicable Law, This Agreement and the rights of the Pariners thereunder
shall be governed and interpreted in accordance with the laws of the State of Florida.

30. Agreement in Counterparis. This Agreement may be executed in several
gounterparts and all so executed shall consfitute one agreement, binding on all Pariners,
notwithstanding that all the Partners do not execute the original or the same counterpart.

11
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31. Paymentof Expenses. Allexpenses of the Partnership shall be pilled directly
to and paid by the Partnership. The General Partner may charge to the Partnership and/or
pay out of the Partnership funds, as and when available, all reasonable expenses incurred
by the General Pariner in the operation of the Partnership, including but not limited fo the
expenses, charges and fees relating to:

(@) due diligence, organization and offering expenses;

(b) the acquisition, preservation, protection or perfection of fitle to any
Partnership real or personal propery;

(c) attorneys’ fees, accountants’ fees and court costs;

{d) taxes on real or personal property owned by the Partnership;

(e) principal and interest on any note;

) real estate brokerage commissions including commissions, if any, to
the General Partner or his affiliates;

{g) closing costs (in the event of a sale of all or part of the property owned
by the Parinership),

{hy expenses incurred in connection with the negotiation for, or
consumraation of financing or renewing, rearranging or refinancing any indebtedness on
property of the Partnership;

(¥ the actual costs to the General Fariner of goods, services and
materizls used for or by the Parfnership; and

{0 management fees.

Expenses incurred by the General Pariner and his affiliates related to services as
the General Pariner or in activities undertaken on behalf of the Partnership shall be paid
by the Parinership.

32. Compensation of General Partner, In consideration for the General Partner's
services to be rendered fo the Partnership, including services in connection with the
organization of the Partnership, consultation, overall management, overall financial and
business planning with respect to the project and other ordinary and necessary business
heeds of the Parinership, the General Partner in his capacity as such shall be paid;

Audit #E98000007319 12
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(@) anannual fee of one percent (1%) of the gross receipts (except sales
tax) received by the Partnership, (but not including proceeds from the sale of the assets
of the Parinership or refinancing). All such fees shall be paid monthly and shall be
considered an operating expense of the Partner.

33. The Registered Agent shall be William Fred Taylor and the Registered
Agent's address is 3766 SE QOcean Boulevard, Suite 102, Stuart, FL 34996.

IN WITNESS WHEREQF, the General Partner and the Limited Partners have
hereunto executed and filed in accordance with Florida Statutes 620.102 on the date first
above writian.
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JULAJAG, INC.,, a Florida corporation

as General Parther of H,.B, ASSOCIATES
OF THE TREASURE COAST, LTD.

A Florida limited parinetship

ATTEST: 9
By: ’4"- gu-d-uu— (S W-pe/d
Witamed Taylor, Se aéwrenoe Goldberg, President

LIMITE}%’%E
=7
wrence Goldberg

/A@,@e,,ta.,

M-6is Goldberg

J. 8. REALTY TRUST
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BY:M&?-?HAZZLr
Michael L. Schilling

By:
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Matthew Asen

GOLDBERG FAMILY TRUST

FAIR BLUFF, LTD., a Florida Limited Fartnership

W PN

Robert H. Pare, Sr.
lts: Managing Geheral Partner
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