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ROCERWAY BEACH ILTD.
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SUBJECT: ROCKAWAY BEACH LTD.
REF: RA05000001256
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SECOND AMENDED AND REBTATED

CERTIFICATE OF LIMITED PARTNERSHIP
OF ROCKAWAY BEACH LTD.

Pursuant to the provisions of Section 620,108, Flordde Statutas, the undarsigned,

Roackaway Beach Corporation, being the aole genersl pariner of Rockaway Baach Lid, (the
*Partnership™), cedtities as follows:

Part A
1.

The name of tha kmited partership is Rockaway Beech Lid,

2, Tha date of ling of te original Cariifoate of Limied Partnership was Jurke 23,
2008,

3. The Cartificats of Limite: Perirrship ks amended and restated in (is entirety as
set forth in Part B, below;

Pact B
1. Tha name of the Parnership s Rockaway Beach Lid.
—
2. The mdtress of e office ant the nama and address of the agent for senviclat” 53
protess on the Parinership s Abigall Wiaits-FitzGerald, Esquire, o Hunlon & Williame, LLP o "ﬁ
1111 Brickell Avenue, Sulte 2500, Miaml, Fiorda 33131. ZF =
£ - =
3 The name and husiness addrecs of thae ecla general partner isas follows: 1. an o
- PR——
Rackaway Beach Corporation, 550 Biltviorae Way, Suite 870, Coral ML i
Gables, FL 33134, i  —
5L w3
4, The mailing address of tha Parinership is 530 Biltmore Way, Suits 870, Corab®X>, &
Gables, FL 33134. om oo
5. Tre Partrmeship shall have parpatual lifa and the passags of tima shall not cause
the dissolution of the Partnarship.
6.

Lintll paymant in {ull of the dabt secuyed by that carain desd of frust (the “Desd
Of Trust") sxecuted by the Partwersivp in Tavor of Pacifica Lenders, LLC, & Pennsyivania Imied
lgbllity company {ihe “Lander”) in the original principal amount of §18,825,000.00 {the “Loan®),
as may be amended, modiied or extandad, tha purpose of the Partnarship shall be limited to
the ownership, opsration and malnfenance of the Parinershig's approodmately 87,482 acres of
vacant land focated in the Cily of Pacifics, California and commanly levaw as the “Bottoms Trust
Quarry Site” {the *Prapsrty”). together with pra-deveicpmant and devslopment activitles at the

"H05000171115 3
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Prapsrty (the “Bysiness™), including botrowlng maney from the Lender and granting 1o Lendar a
o on its asasts To secure such o,

Lintl payment in fUll of the dabt sacured by the Dead of Trust, the Parnership
shalt not, without the pricr consent of the Lendasr, or its suocessor as holder of the Loart and the

Dead of Trust:

{8} sngage n any buainess ¢r activity othar than the Business;

(b)  acoulre or own any matedal asseta ather than () the Propery, ()
buildinga and cther improvemenis located ot the Property, and (i} such
incidenial paraonal property as may be necassay for the development or
oparation of the Properly;

{c} marga indn of consolidate with any person or antity or dissolve,
terminate or liquidate In whole or in part, ransfer or otharwise disposs of
all or aubgtantiafly 2) of i3 assats or change its (sgal structucs;

i fall lo preserves lis existence as a limfted partnership duly
organized, validly axisting ang 1 good SANKING under i laws of has
atxia of K formation and $ha State of California, or amend, maoiily,
terminate or fall 0 comply with the provisions of this Amended and
Restated] Cearfificate of Limited Partnarship;

{e) own any subsidiary or make any Investment in, any person or
enlity withoi the consent of Lendar;

i ocommingle ke aseste with the asseis of any of s eifaes, o
principals, orlnyothorparsonoranuty,nmmmhddaucﬂtsaﬁ@ o
s own namas;

{n} Incur any debt, secwed or unsecursd. direot or co@ggom_.
including Quarantasing any obfigation), othar than the dabt to Lenger andc?
trade payablag s the ordinary course of business, provided juch_,_
debt is not evidenced by a nate and [s paid when dus; T

(h} become Insolvent and fail io pay its debis and liabihﬂaa%@ s

azsets 66 the same shall becomo dus; S g
e

4] fall to maintain its records, books of account and bank accounts

saparzta and apeut from thoss 01 the principals ant affiiaies of the

Parinership, the affiliates of & peincipel of the Padnerehip, arxi any othef

person or antity;

)] sater into any ooriract or agresmant with any principai or affiliate
of the Parnership, guamntor of indemhiftor, or any mambet, gonami
parinar, principal or affiflate thereof, sxcept upan terms and condifions
that are Intrinsioally falr, commercimlly rexsonable and subsiantiafly
simiar to those that would bs avallable on an arms-langth besis with third

"Iﬂl"
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parties other than any principal or affillsis of the Parinership, guarantor or
indamnitor, or any mambar, general parner, principal or affiliale thersof;

()  seek the dissoition ar winding up In whola, or in part, of the
Partnerahip;

)] fall o correct any known misunderatandings regarding the
saparate identity of the Parinerehip;

{nr;t%fy_ hoid Bself out o bs responsible for the debts of another person of
oy,

{n  make any lans or advances fo Any third party, including any
principel or affiiate of the Parmerehip, or any member, ganoral parner,
principel or affiliate thereof, nor buy or hold avidence of indsitednass

gsusd by any othar peraon or gofity (other than cash and foveetment-
gracle asscurfties);

o) fall w0 fiie Hs own tax relums, nor fHe a consolidated fedeml
inoome tax raturm with any other entity;

{(p}  Todl eithor to hold teslf out to the public ag & sgwl entity separata
and diatinct from any other entity or parson or 1o conduct it business
solely irr lts own name in ordar not (1) to mislead others as o the identity
with which such other parly Is transacting business, or {Il) to suggest that
the Partnership is responsible for the debis of any third party {inciyding

any membar, ganaral pariner, principal or affiiate thereof); Zw by

(@ ™ to malniain adequate caplal for the nomal "-C:'—_ éa

manﬂyfwwnﬂﬁalnabuﬁnawdimmmmam&ndm@u  Sa—

of lts cantempiated business oporations; 7 P

[722g “

¢7  fall to maintam separate financiel statements, showing its dlsets . 3"

and lisbiilties separats and apart from those of any other persmﬁrangﬁr, = it
w T

{8)  have itz assais ixted on the financial statement of any other @g; S

M failto obesrve &l appiicabls organizationa! formalitiss:; gm o

g:} fadl ta pay the saiarles of it own employsss (f any) from fis cwn

nds,

{v) falf to maintain a sufficient numbser of emplovess in light of ite
comamplatad bustnass operafions;

fw)  fail o allooates faitly and ransonebly any overhead expenses than

am shared with an affiiate, including paving for office space and services
performed by any smpioyes of an sffiiate;

k05000171115 3
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