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THIS SECOND AMENDMENT (“Amendment) to that certain Amended and
Ressied Limited Partnorship Agreement of Coste Dorada Associates, Lid., & Flovids limited
parmership (the “Parinersbip”) entered into as of Juno 5, 2003, s amended (the “Parturyhip
Agrsement™), is entered into and shall be effective as of August 13, 2004, by and among Cosea
Dorada Associates, Inc., a Florida corporation (the “Gemeya] Paviner™) and Signature Ft
Lauderdale, LLC, & Fiorida imited liability company (the “Limjted Partper", and together with
the General Partner yeferred 1o herain collectively as the “Parinars™).

BECITALS:
WHEREAS, the Pariners desire to amend the Partnership Agreement io reflect the
Single Purpose Eatity provisions described on Exhibit “A™ atiached hereto and made & part
hereaf; and

WHEREAS, tho Partmers desire that all of the other terms end conditions of the
Parmership Agreemient remain the same.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties hereto hereby agree as follows:

L The foregoing recitals are true and corzect and incoyporated herein by reference.

2. Untess otherwize defined herein, all tsrms appearing hetain in initis] capimlized
letters shall have the meanings ascribed to such termas in the Partnership Agresment.

3 The Partnership Agreement is hereby amended by the addition thereto of
provisions set forth on Exhibit *A” atached hereto and made a part hereof;

4. Except as specifically amendod hereby, all of the ather terms and conditions of
the Parmership Agreement remain the same.
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5. This Amendment may be executed in one ar more counterparts, cnch of which 7 A 0 ns
shall be deemed to be the same document. o O T
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{Signature page follows)
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[N WITNESS WHEREOY, the patics have exoouted this Amendment as of the dsy aﬁd” x
. H—\" ' ‘-'" LT ST

year first ahove sot forth. -
AT PR ) SUCHYEY
GENERAL PARTNER:

COSTA DORABA ASSOCIATES, INC,, s

SIGNATURE FT. LAURERDALE, LLC, a

Florida wmpmy

—JeseE. Cabanas, Manager
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EXHIBIT A" Lok

ARTICLE XV -~ SPECIAL PURPOSE ENTITY
8) The Partnership ig 6 single purpose entity and accordingly it haa not and shall not:

i} engaged or engage in sny busluess or activity other than the ownership, aperatian,
development and maintenance of the real property more particularly desoribed on
Exhibit “A” attached hereto (the “Property™), and activities Incidental thereto,

i) aequired or scquire or owned or own any material asset other than (A) the Property
and (B) such incidental perscnel property as may be necessary for the operation of
the Propetty;

iii) msrge into or consolidate with any person or dissolve, terminate or liquidate in
whole or in patt, transfer or otherwise dispose of all or substantially all of its asgets
ot change its legel structure, except as permitted in thet cortain Construction Loan
Agrecment (the “Agroement'™) dated as of Aungust 13, 2004 by and between the
Partnership and Hypo Real Estate Capital Carporation, as Agent (“Agent');

iv) failed or fail fo praserve its ex{mence a3 an entity duly organized, validly existing
and in good sianding or active status, as the case may bs, under the laws and
regulations of the jusisdiction of its orgenization or formation, or, without the prior
written conseny of the Agent, amend, modify, terminate o fai to comply with the
provisions of this Partnership Agreement, as the same may be further amended or
supplemented, if such amendmens, medification, termingtion or failure 1o comply
would (A) creats ah amendmens to the limitetions set forth in this Article, (B) affect
the pravisions of such docwments pertaining io the matters set forth in this Article
or (C} adversely affect its ability to perform its obligations under this Agreement,
the Nates or the other Loan Documents or have n Material Adverse Bffect;

v) ownod ar own any subsidiary, or made or make sny investment of any nature in,
&ny person.

vi) commingled or commingle its assets with the asgets of any of ity affiliates,
principals or of any other porsons;

vii) incurrad or incur any debt, secured or unsecured, direct or contingent (including
guarngtecing any obligation) other than (A) the obligations fncurred under the
Agreement, (B) indemnities incurred in the crdinary course of business and on
customary terms and conditiona in conpection with the asquisition of goods and
services and (C) trade payables incnrred in the ordinary course of business that do
not exceed $75,000 in the aggregate at any one fime and are paid v they become
due in accordance with sound commercial practices;

F
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it} was or shall become insalvent or failed or fail to pay it debis and {mbmnas &om
118 assets as the same ahall becomo due; SRR '_z__ 1‘ 0 ‘h {F; - ; 5
L 2
ix) feiled or fail to maimain ite records, hooks of account and bank sccounts seprrate
and apart from those of its affiliates or general partners, as the case mnay
be, and the affiliates of any such genernl pariper, as the case may be, snd any
other parson;

x) failed or fail o maintain separate financial stataments, showing its assets aad
liabilities, separata and apart from those of any other person;

xi) entered or snter into any contract or agreement with any of its affiliates or , or any
principal or affiliate thereof, except upan terms end conditions that aye intrinsically
fair and substantially similar to those that would be available on an son's-length
basia with third persona other than its affilintes or general partners, or any principal
or effiliate thereof and as are approved by the Agent aa required by the Agreement;

xil) =cught or seek the dissolution or winding up in whole, or in part, of the Partnership
or any general partner thereof, as the case may be;

xiii)  held or hold itself out to be responsible for the debts of anather person;

xiv) made or make any loans or ndvanc.us to any person, including it goneral partners or
affitiates;

xv) cxeept Under the Agreement, guaranteed or pledged or guarantse or pledge fis
agsets for the benefit of, or otherwize become liable on or in connection with, any
abligation of any person, including its general partners or affiliates;

xvi} [ailed or fail to ﬁletnxreturxu;

xvii} faled ov fail either to hold itself out to the public as & legal entity separate and
distinet from any other person, or to conduct its business solely in its own name in
order not (A) to misiead others as to the ldcnuty with which such other party is
transacting business, or (B) to suggest that it {s responsible for the debts af any
third person (including its affilintes or general partner, as the case may be, or any
principal or affiliate thereof),

xviii) failed or fail to meintain adequate capital for the normal obligations reasonsbly
foreseeable in a business of its size and character and in light of jta comemplnted
business operations;

xix) failed or fail to pay the salaries of ita own employees from its own assets and
maintain 8 sufficient number of employees in light of its conternplated business

5
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xx} filed or file nr consented or consent to the filing of any petition, cither voluptey ar. o ooy 7
imvoluntaty, to take advantage of any epplicable insolvency, :ba & AR
Yiquidation or reorganization stetute, or make an assignment for the t of
creditors;

xxi) shared or share any commen logp with or held or hold itself out as or be considered
85 & department or division of any of its nffilintes or general partners, ns the case
may be, oy any other person;
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xxil)  mainmained or maintain its assets in such a mannar that it will be costly ar diffieult
0 segregate, ascertain or identify its individus! assets from those of any general
partner or sffiliste, as the case may be, or any general partnar or affiliate thereof or
any othet person;

xxili} agreed or agree o, suter into or consummate any transaction which would render it
unabie to furniah & certification that {A) it i3 not sn “employec benefit plan” as
defined in Section 3(3) of ERISA, which is subjeot so Tile I of ERISA, or a
“governmental plan” within the mesning of Secton 3(32) of ERISA; (B) it is not
subject Yo siate statites vegulating investments and fHduciary abligations with
respect to governmental plany; and (C) one or mote of the following circumatances
is rue: (1) equity interests in the Parmewship are publicly offered securities, within
the meaning of 29 C.F.R. §2510.3-101(b)(2), (2) less than 25 percent of each
outstandlng class of equity intercsts in the Parinership are held by “benefit plan
investors™ within the meaning of 29 CF.R § 2510.3-161(D(2), or (3) it qualifies as
an “apergting company” or & “rea) estate aperating company” within the meaning
of 19 C.F.R. § 2510.3-101(s) or {s) or an investment company registered under the
Investment Company Act of 1940; or

xxiv)  failed ov fail to use sepayats siationery, invoices and checks,
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