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CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
OF

NEIGABORBOOD DEVELOPMENT, LTD.

Pursuant to the provisions of Section 620,109, Florida Statutes, this Florida limited
partnership, whoss certificate was filed with the Florida Department of State on June 9, 1980, which

wag amended and restated on QOctober 6, 1980, adopts the following Certificate of Amendment ¢ to fon}
its Amended and Restated Certificate of Limited Partnership:

o ; =
e P
FIRST: Amendment(s): ooy =
{Jf’} i.- s ::("iv
(3)  The Amended and Restated Certificate of Limited Partnership is amended . =%
by deleting Section 11.3 in its entirety and by inserting, in lieu thereof, the following new Section R ¥
11.3: ) :"'é ’:1, >
11.3 Limitation Upon Trapsfer of Units: Unless otherwise waived by the Managing o

Partner, no Parmer may transfer, pledge, or otherwise dispose of or encumber his Partnership
interest unless the Partrnership’s counsel or other counss] acceptable to the Managing Partner
opines that such fransfer or encumbrance would not result in the termination of the Partnership
within the meaning of Section 708(b) of the Code, or violate any applicable securities law, '
inctuding that such transfer or encumbrance may be cffective withont registration of such interest

under the Securities Act of 1933, as amended, and does not violate any applicable state securities
law, including suitability standards,

(b)  The Amended and Restated Certificate of Limited Partnership is amended

by deleting Section 11.4 in its entirety and by inserting, in lieu thereof, the following new Section
11.4:

11.4  Admission of Substituted Pattners: Unless otherwise waived by the Managing
Partmer, no ransferee of any Partnership interest shatl have the right to become a Partner in place
of his transferor unless all of the foliowing conditions are satisfied:

A. The Managing Partner, in its sole and absolute discretion, has consented in
writing to the admission of the assignee as such substituted Parmer, except such shall not be
applicable with respect to Partners A and B;

B.  The fully executed and acknowledged Assignment which has been
submitted to the Managing Pariner as provided in Paragraph 11.1 sets forth the intention of the
transferor that the transferee becomme a substitnied Partner;

C. The transferor and the transferes have executed and acknowledged such
other instruments as the Managing Partner deems necessary or desirable to effect such admission,
including (i) an acceptance and adoption by the transferee of the provisions of this Agreement
and {ii) a power-of-attorney, the form and content of which shall be provided by the Managing
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Pariner;
D. Any parinership counsel’s fee charged, as referred to in Paragraph 11.1 or
required for Paragraph. 11.3, has been paid in full; and
E.

The Certificate of Limited Partmership has been amended to reflect the
substitution of a Pariner in accordance with the Act.

SECOND: This Certificate of Amendment shall be effective at the time of its filing
~ with the Florida Department of State.

THIRD: IN WITNESS WHEREQF, the undersigned has executed this C _”; cate of
Amendment to Amended and Restated Certificate of Limited Partnership ag of this day of
August, 2003,

By its general partmer, PROJECT
ADVISERS CORP., a Florida
corporation
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