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AMENDED AND RIESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
ERESIDENTIAL CLUB 1IIP

The undarsigned is the sole general partner of Prosidential Club, LLLP, a Florida limite
Habllity limited parmenship (the "Paringrabio™. The Certificats of Limited Paripership of th
Parinership was originally filed under the name of "Presidential Club, Ltd.” with the Secretaty of
State of the State of Florlde (the "Scopetery of State™ on June 13, 2005, under Document
Number A05000001179, The Partnemhip elected limited liability limited partnerahip status o
June 22, 20085, the date on which a Ststement of Qualification. of the Pertnership was filed wimy
the Secrotary of State. The undersigrad, in ity capacity as sole gencral parmer of the Pactnershi()
and pursuamt to the provisions of Section 620.109 of the Florida Revised Uniform Limite|

Partmership Act, does hercby amend and restate the Partnemsbip's Certificats of Limit!
Partncrship in ity entirety to read s follows:

1. The neme of the Paressiiy is Presidentinl Club, LLLP.
2 The addreas af the principal office and ragisterad office of the Partnership is:
¢/fo BCOM, Inc.
1200 Brickell Avenue, Suite 1720
Minami, Florida 33131.

EN The nesme emd address af the agewt for serviee of process requived to bn
muintained by Saction §20.105, Florids Stahtes aze;

Aslan Palachl
1200 Brickell Avenue, Suite 1720 B
Miami, Florida 33131, pg = -
>
4. Thename snd business sddress of the genecel pacines of the Partaerabl 3% s S
7 -
BCOM-Golf, LLC, 92 ® E.ﬂ
1200 Brickell Avenue, Suite 1720 T T :
Miemi, Florida 33131. 'ZT, © J
S The mailing addresy for the Pastnership ja: ;f, ,:;‘ £

1200 Brickell Avenue, Sujte 1720
Miami, Florida 33131.
6. The [atest date opot which tha Partnerahip i1 to disaolve is Decamber 31, 2055,

7. The sole purpose of the business of the Partnarship shall bs (8) to aoquire, own
hald, develop, tsonstruet lmpravements wpon, manage, operaie, maintain, reprir and replace

MIAMS 9248701 7421021890
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finance, refinance, mortgage, matket, sell, exchange ar otherwise dispase of all or any portion of
the Land (as deflned in the Loan Agreement (as auch term ia defined Artlcle § hereo) or the

Project (ay defined in the Lonn Agreement) and/or (b} to do any and all things neccssary or
dealrsble in camection therewith,

8 Capitalized terms ussd in this Article 8, the respective’ definitions of which are ne s

otherwise set forth in this Amended snd Restated Certificats of Litnired Partnership, shall have ths
respective meanings ascribed to such terms {n that carmin Loan Agreement praposed to be entered
Into by and betwoen the Parinership, as Bomrower, and Uniun Labor Life Insurance Company, 2
Maryland corporation, 88 Lender (the “Lepder™, in such form as such Loan Agreement is
executed, delivered and entered into by all of the parties thepeto, and as such Loan Agreement ma ¢
be amended and/or restated from time to time (the "Loan Agreement™). This Article 8 has beay
added to this Amended and Restated Certificeic of Limited Parinership as g conditian to ths
Lendar's obligation to loan funds to the Partnership pursiant ta the t2rmas of the Loan Agreemen!.
The pravisions of this Article 8 shall ceage to apply and shall be of no further foroe or effect upon
the earlier of (i) the payment in full of all indebtedness of the Partnership Ineurred with respoct t;
the Loan Documents (as defined in the Loan Agreement) and Lender baving no Atrther obligation
wnder the Loan Agroement to loan funds to the Farmership, (li) the conveyanae by the Partusrshiys
of Its Interext in the Projaot in accordances with the tarms of the Loan Agrezment or (l() the releas:
by Lender of its mortgage lian upon the Project. Motwithstanding anything contained In thi;
Amended end Restated Centificste of Limited Partnership to the contrary, uetil this Artlele 8 shall
cense fo apply and be of no further force end effect, the Partnasship shall comply with the
following covenants and restrictiona:

(8) The Pertnership shall tamain o duly formed and exdating limited
liability limited partnership and a Single Purpase Entity, =
n
()  The Parmership shall comply with the provisiona of this Amended’
and Restated Certificate of Limited Parinership, the Agreement of Limitef™
Linbility Limited Parmership of the Partnership and the Fiorida Revired Unifodn;!
Limited Partnership Act, sach 2s amended from time to Hime subject to the priors
approval of the Lender, if applicable, e
pESY Y
(¢}  Tha Partnership at all imes shall obazrve all eustotnary formalitles %
regarding the existence of the Parinership. LT
AT
() The Partneyship shall accumiely maintain its financial statemenrs,”
accoyting records and other parinership documents separnte from those of any
Affilintes and any otber Persan, The Paninership shall not commingle its asnets
with thase of any other Affiliates or any other Person, The Partnerahip shall
accurately maintain Its own bank accounts, payroll and sepisate books of account,

oh€ o 8- 3 W

()  The Perinership shall pay Its own liabilities from jts own sspatate
assety.

MIAMI P24870.1 7491021590 2

Fax Audit No. H0S- 0002142933

HE

(e
-l




89/88/2885 10:18

3853766183 FAGE 84

Fax Audit No. H5- 0002142933

(0 () The Partmership shell identify itself, in all dealings with the

public, under ita own name and as & ssparate and distinot entity; () the
Partnership shall not identify itself, as being @ divivion or a part of any other

emtity and (iii} the Partnership shall not idemify any Affiliate as being a division
or pert of the Parinership.

(g The Partnowship shall ba edaquately oapitalized in light of the
nature of ith business,

(h)  The Partnerahip shall not assume or gimrastee the llabillties of any
Affiliates or any ofher Persons exospt es permitted by or purswant to the Loan

Agreement. ‘The Partnership shall not acquire obligations or securitics of any
Afiliatcs ar other Perrona,

® The Partnerahip shafl not enter into or be a party to, any trananction
with any Affillates, except in the ordinary course of business of the Partacrship on

terms which gre no less favoreble to the Partnership than would be obtained in &
comparable arm's length transaction with an unrelated thind party,

0, Tha execittion of this Amended and Restetad Cemificats of Limdted
Partnersbip on behalf of the undersigned general partner constinutes an affirmation that
the facts sated herein are true.

N WITNESS WHEREQF, this Amended and Restated Certlficate of Limited Partnershiy:
has been duly excouted by the sole geners! pariner of the Parinership as of the §® day o
Scpirmber, 2005.

GENERAL PARTNER:
BCOM-Golf,
a Florida limi
By:
Nams: Aslan Palachi r:icﬂ
Title: Manaper

Lizbility company
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

The undersigned, having been designated ax registered agent far Pregidantial Club, LLLP,
a Florida limited Tability limlted partnerahip (the "Paptnersbip™, in the foregoing Amended and
Restated Cortifioate of Limited Parmnership of the Parinership, heroby agrees that he will actey
segvice of process for and on behalf of the Partnership and thit be will comply with any and al.
laws, including, without limitation, Section 620.192, Florida Statutes, as amended, telating to the-
complete and proper performance of the duties and obligations of 1 registerad agem of & Florid:,

Hmited parinership.
Dated: September 8, 2005,

Aaslan Palachi, Registered Agent
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AFFIDAVIT OF CAPITAL CONTRIBUTIONS
FOR FLORIDA LIMITED PARTNERSHIP

The undersigned, comatituting tha sole penercl parmer of Presidential Ciub, LLLP, a Flarlia
lantrac tabillyy limited parinership, hereby ceriifies as follows:
1. The amount of capital comtributions to date of the limited partnera j» $___).00 .

2. The total amount contsibuted snd mﬂcipatnd to be confributed by the limiind pastaers at this

time totals §___ 10,000,00

FURTHER AFFIANT SAYETH NOT.
Undar the n;m:lmr of periury, I declare that I have read the foregaing and know the contents
that the facts stated hereln ove rue and correct,

thereof o
OENERAL PARTNER:
BrOM-Golf, LLC,
a Floride limipad labllity company
=
cEo
By, =5 =
Name: Aslan Palachi ==
Title: Manager oz 7
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