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CERTIFICATE OF LIMITED PARTNERSHIP SECRET
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GOMBINSKI PROPERTIES LIMITED PA]:R.TNERSHIP

Pursuant to the provisions of Section &620.105, Phnf:\a Statutes, GOMBINSKY

© PROPERTIES LIMITED PARTNERSHIP, 2 Florida lmited | partacrship (the “Limited

Parinership”), whose certificate was fled with the Florida Departmant of State on March 3,
2003, adopts the following certificate of amendment 1o its Certiffcats of Limited Parmership:

PIRST:  The name of the Limited Partership is éSDMBINSKI PROPERTIES
LIMITED PARTNERSHIP. .

SECOND: The original Cerfificate of Limited Pamershxp for the Limited Parmas'mp
{the “Originsl Certificate™) was filed an March 3, 2003. - ;

THERD: The QOriginal Ccmﬁcate ia hereby amendeﬁ by adding a new Section 9,
which shall read as follawe: ;

“9. The business and purpose of the 'Lin&:ited Partnershi;i shall consist solely of
the operation, renovation and disposition of the real estat# project known as 900
and 904 Lincoin Road Mall, 1626, 1628 and 1630 chferson Avenue, Miami
Beach, Miami-Dade County, Florida (the *Property™) and to enter into a loan
transacton (“Loan™) with LaSalle Bank National Assoczauan {the “Lender’”) in
which the Limited Partnership shall borrow certain monies in the approximate
amowmt of Two Millon Seven Hundred and Fifty 'I'houﬁand Dollars and no/100
Dollars ($2,750,060.007 fromn the Lendexr. The Limited Pamershxp shall, durzng
the course of the Loam: !

{a} not own, hold or acquire, directly or indirectly, any L:)Wnersl‘up interest {legal
or equitable) in auy real or personal property other than (i) the Property, and (i)
incidenta] persanal property necessary for the owmrfmp or operation of the
Property; l

() not emgage in =py business other than the ofm:crshlp, opesation and
disposition of the Property; r
{2} not incur any indebtedness, secured or unsecuved, ﬁzrect or indirect, absolute
or contingent (including puaranteeing any obligation)}, other than (i) the Loan, and
{if) vnsecured trads payables (and not evidenced by a promissory note) related o
fhe ownpership and operation of the Property and fnc in the ordinary course of
business and which shall not exceed 60 days in duratxon from the date such trade
payables are first incurred by the Limited Partnership; |
!

l
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(&) maintain its assets, accounts, books, records, financial s{.a
invoices, and checks separate from and not commungled m %ftmj &f z%' B 30

other person or entity;

_E SECRET&W OF STATE

LLAHA
(e} conduct its own business in its own name, pay its own hab:htws ouf §§§%WJ§‘ RIDA

funds (including paying salaries of itz own mployees); allocate fairly and
reasonably apy overhead for thaved employees and office space, and maintain an

atm’s length relationship with its affiliates; !

() hold itself out as a scparatc entity, comect any Imoéw:z roisunderstanding

regarding its separate identity, and obsarve all orgamzanom;l formalities;

(g) not guaranies or become obligated for the debis of anyl other entity or person
or hold out ity credits s being available to satisfy ths‘obiigaﬁons of others,
inchuding not acquiring obligations or sscurities of its pa:rmars members ox
ehareholders’ i
(h) not pledgse its assets for the benefit of any other entlty!or pexson or make any
loans or advances to any parson or entity; ;

(i} not enpter into any contract or agreement with any Pririoipal, as defined in the
mortgage secuning the Loan, or any party which is) divectly or indirectly
controlling, controlled by or tnder common confrol with fhe Limited Partnership
or Principal {mm “Affiliate”™), =xcept upon terms and conditions that are
imrinsically fair and substanidelly shmilar to those that whnld be availgble an am
srms-length basis with third parties other than azy Principal or Affiliate;

{1} maeintain adequate capital for the normal obligations reasonably foresecable in
a business of its size and character and take appropriate '.steps to emsure business
operations are properly managed; :

f
(i) not dissolve or wind up, in whols or in part, and m:! member of the Limited
Parmership shall seek the dissclution or winding up, in'whole or in part, of the
Linited Partnership, snd the Limited Pa;rhwrsbxp wﬂi not merge with or be
consolidated Into any other entty; ;[

{1} maintain its material assetz in such 8 manner that it will mot be costly or
diffienlt to segregate, ascertain or identify its ndividual assets from those of any
constituent party of the Limited Parinership, A_{ﬁhaxé Prncipal or any other
person; snd, f

(x1) obtain and maintain i fall force and effect, and; nhxde by and satisfy the
material terms and conditions of, all material permits, élcenses, regisivations and
other authorizations with or granted by any governmental suthorities that may be
required from. time fo tme with respect to the pm'fak*mance of its pbligations
under the mortgags securing the Loan.
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Until such tixne ag the Loan has been repald In full, the Li Paximership shall

not amend, modify or terpdmete smy of these provisionk of the Liupited/fll U g f

Parinership’s Certificate of Limited Partuership or Agref:ment of Limifed 2 A & 3¢

Parhmm’hip without the prior written consent of the Lmder” i SECRERQ
TALLANASRY OF s7a

A TE
YOURTH: . This certificate of amendment shall be eﬂ"e:ctwe at the tme of its ﬁlmgSSEE FLGRIGA

with the Fleids Depaﬂmmt of State. i

IN WITNESS WHEREOF, the sole general p mhgsexecusﬁthcfomgt}mg
Oerﬁ.ﬁcaﬁeafﬁ.mmdmmttocwtﬁmtenfmniwd?armmthmﬂns“ day of August,
2004.

|

|
GOMBINSKI REALTP(, mC,
2 Florida corporation '

i
A
Steven tnsly, President

Bw
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