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REF: AOOOOHO01204

b

N7
LW 9-0302¢

SERYERER

Fat4 ]
te o

.
'

LYHG

i

LS

We recalved your electronically transmitted document. However, Lkhe Eﬁ
Please make the followihg corrections and

document has not bsen filed.
refax the complete document, including the electropnic £iling vover sheet,

{

The document must include the dabe of Liling of its original certificate
of limited partnership. oCOur records reflect the orlginal certificats was

filed on July 28, 2000. Please amend your document accordingly.

Please raturn your document, along with a copy of thiz letbiaexr, within &0
days or your filing will ba consldered abandoned.

If you have any questions concerning the filing of your document, please

call (854} 245-6813.
Dimne Cushing ¥AX hud. #: HC2000233335
Corporate Spacialist Letter Numbaxr: S0ZR00064746

Division of Corporations - P.O, BOX 6327 -Tallahasses, Florida 32314



. Bent By: RENDINA-COMPANIES; 6551208; Dec-5-02 5:49PM; Page 3/7

H02000233835 6

FIRST AMENDMENT TO AMENDED AND R.ESTATED
CERTIFICATE OF LIMITED
PARFNERSHIF OF
3801 PGA EQUITY INVESTORS, LTD.

The undersigned, desiring to smend the Amended and Restated Certificate of Limited
Partnership of 3801 PGA Equity Investors, Ltd. {the "Amended Certificate™} pursuant to the provisions
of the Florida Revised Uniform Limited Partnership Act, hereby states the following:

i Name of Limited Partnership. The name of the Kmited parmership is:

3801 PGA Equity Investors, Led.
{the " Parnership™)

2. Date of Filing Certificate of Limitcd Pacmershif: The Amended Certificate was filed
with Florida Secretary of Btate’s Office on November 28, 2001, the vriginal Certificaic of Hmtcd

Partnership was filed an July 28, 2000. ~= 8
S5 =2
3. Amendment. The Amended Certificate is hereby amended 5s follows: g’: o g -
nt. 1 4
2. Sections {t) and (s} of Item 7 of the Amended Certificate are hereby amended tw f&ﬁjm S 5:1
their entirety as follows: AR Q = o
: o3 fael
*(r} not own any asset or property other than (a) its general partnership interest in 3801;;’@;&
LP Holding, Lid., a Florida limited partnership (“Holding Purtnerghip™}; and m - 2}1

{s) not engage in any business other than the ovnership of its general partmership interest in
Holding Partnership.”

b, Hem 3 of the Amended Certificate is hereby amended to read in its entirety as follows:

8, Limitations. Excent as provided in Section 6.11 of the Limited Parmership Agrwmcnt
of the Partnership, as amended, (the “Parmership Agreement”™), notwithstanding sny other provision of
the Partnership Agreement, and so long us any portion of that certain $7,932,187.91 loan {the
“Mezzanine Loan”) made by GMAC Commercial Mortgage Corpomation (the “Lender’™) to Holding
Parmersiip for the purpose of funding a capital contribution to 3801 PGA Investors, Ltd. {“Investors”) to
be used to prepay, in part, 2 mortgage loan from Lender encumbering the land and improvements Jocated
at 3801 PGA Boulevard, Palm Beach Gardens, Florida remains outstanding, the Parmership shall not:

{a} cause or gliow the Partoership fo engage in any business or activity other than those
permitted by Section 6,10 of the Partnership Agreement or cause or sllow Holding Partnership to engage
i any business or activity other than those set forth in the Limited Partnership Agreement of Holding

Partnership (the “Holding Partnership Agreement™) or Holding Partnership’s Certificate of Limited
Partnership:

=3, do any act which would make it impossible for the Partnership or Holding Partnership to
caryy on its respective ordinary business;

{c) borrow money or incur indebtedness on behalf of the Partnership or permit Holding

Page 1
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Partnership to incur any mdebtedness other than as expressly permitted by the Mezzanine Loan
documents;

{d} dissolve or liquidate the Parinership, in whole or in part, or cause or consent {0 the
dissolution or liquidation, irn whole or part, of Holding Parinership;

(e} sell or lease, or otherwise dispose of all or substantially 2l of the assets of the
Partmership o cause Holding Partnership to sell or lease or otherwise dispose of all or substantially all of
the assets of Holding Partnership except in a manner, if any, consistent with the requirements of the
documents evidencing the Mezzanine Loan;

) with respect 1o the Partnership or Holding Parinership, file a voluntary petition or
otherwise initiste proceedings o be adjudicated bandkaupt of insolvent, or consent to the institution of
bankmptoy or msolvency proceedings againgt it, or file a petition seeking or consenting to reorganization
or relief under any applicable federal or state Inw relating to banknuptey, insolvency, or other rc}‘?eﬁfor =
deblors; or scck or consent to the appointment of any trustee, recsiver, conservator, asgggﬁec,
seguestrator, custodian, Liquidator {or other simihar offisial) of the Partnership or Holding Psrtner:hip‘m‘ P
of all or any substantial part of the properties and asseis of the Partnership or Holding Parmcmiug, or i
make sny gencral sssignment for the benefit of ereditors, or admit in writing its inability to pay :t&’{lﬁbts o
generally as they become due or declare or ¢ffect 3 momaforium on the debl or take any acldar-in o=
fartherance of ity action; - x

tERIE

e
= &

) amend, modify or alter the Partnership’s Amended and Restated Certificate of It-gm‘u:d ~o
Partmership, as amended, with respect to Items 7, 8, 9, 10, 11 and 12 or the Parmership Agreement writh <
Tospect to Sections 6.10, 611, 6.12, 613 and 6.14 or Holding Parinership’s Certificate of Limited
Parincrship, as amended, with respest to Items 7, 8, 9, 10, 11, 12 and 13 or the Holding Partnership
Agreement with respect to Sections 5,13, 5.15, 5.16, 5.17, 5.18, 5.19 and 5.2G;

(h) merge ot consolidate with or into any other enfity or convey or transfer or lease its
propetty and assets substantially ss an entivety to any sntity;

) cause Holding Partnership to mérge or consolidste with or into any other emtity or
convey or fransfer or lease {i8 property and assets substantially as an entirety to any entity;

o withdraw as the Managing General Partner, {as defined in the Holding Parmership
Agreement);

k) with respect to the Partnership or Holding Partnership, fail to preserve its existence as an
entity duly organized, validly existing and in good standing {if appliceble} under the laws of the
jurisdiction of its argenization or formoation, or il to remain qualified to do business and in good
standing in each Stale in which the conduct of its business will so require;

(43 with respect to the Partnership or Holding Parinership, own any subsidiary or make any
investment in, amy Porson (23 defined in the Partnership Agreement) without the consent of Lender;

{m) with respect to the Parmership or Holding Partnership, make any loans or advances to
any third party. including, without limitation, sny General Parmer (85 defined in the Partnership
Apreement), member, shareholder, principat or Affiliate (as defined in the Partnership Agreement) of the

Paga
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Partnership, or any general partner, principal or Affiliste thereof;
{n) with respeet to the Partnership or Holding Partnership, fail to file its own tax retoms;

{0} with respect to the Partnership or Holding Parinership, 121l either to hold itself out to the
public as a legsl entity scparate and distinet from any other entity or Person {as defined in the Parinership
Agreemeat} or fto conduct Hg business solely in its owm name or fail 1o correct any known
misunderstanding regarding its separate identity;

) with respect to the Partnership or Holding Parmership, fail to maintain adequate capital
for the normal obligations reasonably foreseeable in a business of itg gize and character and in light of its
contcmplated husiness operations; or

{9 with respect to the Parthership or Holding Partership, fail to pay its expenses and
liabilities only ont of its own Rinds.

So long as any obligations under the Mezzanine Loan remain outstanding ard not discha:ge
full, the General Pariner of the Partnership shall have no authority (1) to take any action in subsegtions
{a} through {g) sbove unlese such action has been approved by the Voting Limited Partners ?f"thc
Partnership (as defined in the Partnership Agreement) and by 2 unanimous vote of the Board of Dmec}:prs 1
of the General Partner, including the indopendent divector, or (2) to take any action in subsectighl.(g)
through (¢} and (g} through (4} without the written conisent of the holder of the Mezzanine Loan, 5“_102 =
-y
[wn]

330 ZU

a3nd

So long as any cbligation vuder the Mezzanine Loan remains cutstanding apd not dwchm%’) =
full, the Partnership shall have a corporate general parmer having Articles of Incorporation conigiming 0
the restrictions and terms set forth in Articles I, XI and NI {including, without limitation>those =
provisions requiring an independent director) of the General Partner’s Articles of Incorporation as
amended, and the Parmership shall kave no other genersd partners.”

6. Item S of the Amended Certificate is hereby amended to read in its entirety as follows:

“9. Separatencss Provisions, Notwithstanding anyihing herein 1o the contrary, the Partnership shall at all
times:

{) maintain books wnd records and bank accounts separate from those of any other Person
and cause Holding Partnership to mainiain books and records and barnk accounts separate from thoss of

any other Person;

by maintain its asseis in such & manner that it is not costly or difficult to scgregate, identify
or ascoriain such assets;

{c} eause Holding Partnership to noaintain its assets in such a2 marner that it is not costly or
difficult to segregate, identfy or ascertnin Holding Partnership’s assets;

(<} hold regular Parmership mestings to conduct the business of the Parinership, snd
cbserve all other legal foumnalities;

{4 cauze Holding Parmership to hold regular Holding Partnership mestings, as appropriate,

Page 3
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1o conduct the business of Holding Partnership and to observe all other Holding Parmmership formalities;

L§]) hold ftself outl to creditors and the public as a legal entity separate and distinet from any
other entity;

{e) cause Holding Partnership to hold itself out to creditors and the public a5 a legal entity
separate and distinet from any other entity;

(h} prepare separate tax returnes and fnancial statermemts, or if part of a consolidated group,
then it will be showr as a separate member of such group;

(i) causc Holding Parmership tc prepare separate {ax retums and financial stetements for
itself, or if part of a consolidated group, then such that Holding Partnership will be shown zs & scparate
member of such group;

e

&) dllocate and charge fairly and reasonably any common employes or ov:rhmd%hggcd =
™

with Affiliates; st aal

e}
I cause Holding Partnership to sllocate and charge fairly and reasenmably any © iy
employee or overhesd shared with Affiliates of Holding Partnership; Mo x=
11 i

m
14 transact all business with Affiliates on an arm’s-length basis and pursuant to enfo%ﬁlc
Agreements; % —m-l

{m} cause Holding Parmership to transact sll business with Affiliztes on an grm’s-length
basis and pursuant to enforceable agreemcnis;

{n} conduct business in its own name, and use separate stationery, invoices and checks;

{0} cause Holding Partnership to condnet business i its own name, 1o use its own stationery,
invoices and checla:

) not conuningle its assets or funds or those of Holding Fartmership with those of any other
Person;

(q} 1ot gssume, guarsnice or pay the debts or obligations of any other Persom;

) not cause or allow Holding Partnerghip to zssume, guarsrty or pay the debis or
obligationg of any other Person;

{8) satisfy itz own expenses and Habilities from its own funds and not pay cxpenses or
Tiabilities of Holding Parmership, 3801 PGA GP Holdings, LLC ("GP Halding™), Itvestors, £.B Florida
PGA LLC (P1.B™), 3801 PGA Eguity Corporation ("Equity Corporation™), Property Assct Management
Inc. ("PAMI"), Paramount Real Estate Services, Inc. (“Faramount™, PAMI, LLC (“LLC™) or any other
Person;

{t} maintain correct and completc books and records in a consistent manner from yeur 10
year gnd the minutes of the meetings and other procecedings of its Partners;

Paged
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{u) act and conduct business only through its duly suthorized agents;
{v} not hold itself out to be a guarantor of or otherwise fiable for the debits of another;

() maintwin & commercially reasonsble relationship, similar to that in an arm’s-length
wansaction, with Holding Partnership, GF Holding, Investors, LB, Equity Corporstion, PAMI,
Paramount and LLC i all business dealings between or among them; and

{x) Parinership shall not permit Guarantor {as defined in the Mezzanine Loan Agreement) to
incur any debt (including guarantecing any obligation} which is secured by a pledge of Guarantor's
inferest in Holding Parncrship, the Partnership, any SPE GF {as defined in the Mezzanine Loan
Agreement) or in any member, parmer, or shareholder of any 8PE GP.~

The execution of this First Amendment to Amended and Restated Certificate of Limited
Partnership by the undersigned scle General Partner of the Partnership constifutes an affirmation onder
the penalties of porjury that the facts stated herein are true.

IN WITNESS WHEREOF, the undersigned has exccuted this First Amendment to Amended and
Restated Certificate of Limited Partnership of 3801 PGA Equity Investors, Ltd. this &3 *-day of

December, 2002, oo g_r- [
E
e B

3801 PGA EQUITY CORPORATION, ac;ir;fgndal

cotporation, Sols %ﬂm fa<
Mo

v

By: _;"TU:

Name: P'attgjgk J. Dialvo %’ =
i Vi Frosgen g

Title:

g3114

GZ:puy 9F
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