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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF ROCKAWAY BEACH LTD.

Pursuant to the provisions of Section 620.109, Florida Statutes, the undersigned,
Rockaway Beach Corporation, being the sole general parner of Rockaway Beach Lid. (the
“Partnership™), cartifes as fellows:

Part A
1. The name of the limited partnership is Rockaway Beach Lid,

2. The date of fifing of the original Cerlificats of Limited Parnership was June 23,
2008, .

3 The Cariificate of Limited Partnership is armended and restated in its entirety as
sei forth in Part B. below,

PartB
1. The name of the Parthershig is Rockaway Beach Lid.

2 The addness of the offica and the name and addross of the agent for earvite of
process on the Parinership is Abigall Watts-FilzGerald, Esquime, /o Hunton & Willlams, LLP,
1111 Brickell Avenue, Suite 2500, Miami, Florida 33131.

3 The name and business addrazs of the sole general partner is as follows:

Rockaway Beach Corporation, 550 Biltmore Way, Sujte 870, Coral

Gables, FL 33134, POS—-%HI 8D

4, The malling address of the Partnership is 550 Bitmore Way, Suite 870, Coral
Gables, FL. 33134,

5, The Partnership shall hava perpetual life and tha passage of fime shall not cause
the diseolution of the Partnership.

8. Uniil paymant in full of the debt secured by that certain deed of trust (the “‘Ceed
Of Tnust") executed by tha Parinership in favor of Pacifica Lenders, LLG, a Pennsylvania limileg
lakility company {the “Lender™} in the criginal princlpal amount of $11,750,000.00 {tha “Laan™,
the purpose of the Parinership shall be fimited 1o the ownership, operation and maintenance of
the Parinership's approximately 87 462 acras of vacant land iocated In the City of Pacifica,
California and cormmonly know &s the ‘Bottoms Trust Quarry Sits” {the “Froparty™), togather with
pre-devefopment and developmant activities at the Properly (the “Business™), including
Ibnrmwing money from the Lender and granting 1o Landar a llan on its assets to securs euch
oan.
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Lintil payment iny full of the debt secured by the Deed of Trust, the Parinership
shall not, without the pricr consent of the Lender, or its successor as holder of the Loan and the

Daad of Trust:

(8) engage in any business or activity othar than the Businass;

(b} acrire or own any materlal assets othsar than (i the Propelty, (i
buildings and other imprevements located on the Property, and (ji) such
incidental parsonal property as may be necessary for tha development or
oparation of the Property;

{c} merge into or consolidate with any person or entily of dissolve,
tarminate or liquidate in whols or in part, transfer or otherwise digpose of
alt or substantially all of its assets or change its legal structura;

{d) fall o presorve is existence as a limited parinership duly
organized, validiy existing and In good standing under the laws of the
state of its formation and the State of Califomia, or amend, modity,
terminate of fail to comply with tha provisions of this Amended and
FRaatatsd Certificate of Limited Partnership,

{e) own Any subsidiary or make any investment in, any person or
entity without the consent of Lender;

{fy commingle its assets with tha assets of any of its affiliates,
incipals, or any ofher pevson or entify, nor fail to hold ail of it scsets in
oW rams;

{g) incur any debt, secursd or unsecured, direct or conlingart
{inciuding guarantesing any cbligation}, othar than the dabt to Lender and
trada payahles in the ordinary course of business, provided that such
debt I3 not evidencad by a note and is paid when duse;

{hy bacome insolvent and fall 1o pay its debts and fiahilities from its
assats as the same shall bacome dus;

N tail to meintain its records, books of acsount and hank accounts
separate and apart from those of the principals and affiliates of the
Parinership. the affiliates of a principal of the Pannershin, and any other
persan or entity;

()] anter inte any contract or ogreement with any principat or affiiate
of the Parnership, guaramor or indemnicr, or any memper, general
partner, principal or affiliate thereot, excapt upon terms and conditions
fhat are intrinsically falr, commarcially reasorable and substantially
gimilar to those that would be avaiiable on an arms-length basis with third
parties ather than any prinzipal or afflliate of the Pertnership, guaranior or
Indamnitor, or any mambar, ganaral partnar, principal or affiliate thereot;
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t14) seek the dissolution or winding up in whole, or in part, of the
Partnerabip;

)] fall to correct any known misundarstandings regarding the
gaparate identity of the Partnership;

{my  hol isalf out 1o be responsiple for the debts of another parson or
entity;

{n}  make any loans or advances to.any third party, including any
principal or affilate of the Partnership, or any member. general pariner,
principal or atfiliate thereof, nor buy or hald avidence of indsbtedness
issued by any other parson or entity (cther than cash and investment-
grade securites),

(0} fail to file #s own tax retums, nor file & consolidated federal
incoms tax return with any other sntity;

() 1ail sither 1o hoid itself ot ta the public as a Iagai entity saparate
and distinct from any other amity or person or to conduct its business
solaly (0 ite own name in ordar not () 1o mislead athers ae o ths identity
with which such other party i5 transacting business, or (ii) to suggest that
the Partnarehip is respaneibla for the debts of any third party (including
any membar, gensral parimer, principal or afflliate thereof);

1s)] fail 1o maintain adequate capial for the nermal obiigations
reasonably foreeseable in a business of its size and character and in light
of ts contermplated businass operations:

[£y] fail to maintain separate financial statements, showing its assais
and labilities ssparats and span fram those of any othar person or entity;

{=) have ils asnets HSted on the financial statemant of any other entity;
(t) fail to obsarve all applicable organizationai formadities;

[{E)] feil to pay the salaries of its own employees (if any) from ites own
funds;

(V) fail to maintaln & sufficiont number of employees in light of its
contsmplated business operations;

W)  fall 1o ahocato fairly and reasonably any overhead expensses that
are shared with an affillate, including paying for office space and services
petomad by anhy employaa of an alfiliate;

) feil 10 use separate stationery, invoices, and checks bearing its
DWT} niame;
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(0 kil to utm separaig Stadonery. hm::n. an:! chorky Boanng its
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tha Partnorghig, i conaetion with the {.omn;-O¢

i) film or copsert to the fiing of any potdian, othar vmumqry o
Involasany, 1 yake mmao ol any appheane Nsoivenny. oo
FAND, WINAUL he LIRAIMGUS consant of the
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7 Thin Amangad and Romatod Certificate of Limied Partneniip of Rockaway
Baach L. shay be affeftee at e tinw of o fling with the Fiarida Repartment of Kais.

The sxacution of s Cartificats by the undersianed Geredal Pariner constitutes An
affirmation undar the panainee of parjury hat the facts stated herein are the,

IN WITNESS WHEREOF, this Amandkd anst Restatud Ceriifieate of Limbed Parmamshis
&u wn';':d»w 2%1; sn'mﬂmnaﬂ uificers of the &06 tsenarl Permnars of INe Pannershin
l. u &

. Presidant
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