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ECHERIILE “A%
GULF SHORE ASSOCIATRS, LIMITED PARTNERSHIP

MNDMENT TO AMENDED AND RESTATED CERTIFICATE A.'N’D AGREEMEN’I‘

THIS AMENDMENT dated aa of the 14th day of _July 5 2005, to the
Amendsd and Restated Certificate And Agreament Of Limited Partnership of Gulf Shore
Asgociates, Limited Parttership datad Septerober 28, 1984, ac amended to date (the
“Agreement”™) of Gulf Shore Assoclates, Limited Fartnership, « Florida limited parinorship {the
“Partmership™.

Agreement is hereby amended, effective as of the dztefxezmﬂ s follows:

1.-  Section 3.1 of the Agroament is herchy smended and restated in ita entirety a3
- follows: T .

- 3.1  Pupose Tho purposc of the Partnsyship shall conxist solely of the
acquisition, ownership, operstion, meanagemert, financing and learing of vertain real
sitats comprised of an office huilding snd commercial spece located st 801 Laurel Onk

Drive, anhqﬁmdu(ﬁw“?mputf)mdmchacmfrhuummmary mdantdnr
mnmmmﬂmm

2 A new Section 22 iz x4ded 1o the Agreement ag follows:

“ Section 22, Titisfo Partnerghin Praperty  All property owned by the Partnership
shall be owned by the Parinerahip as an cotity and, insofsr as permitted by spplicable law,
10 Pertner shal] have any ownership. interest in any Partnership proparty in its individual
mmcornght,and aachrum'cpum:awlﬂpsm«tmnbepmmu propaety for all
purposec”

3. A niew Section 7.21 iz added to the Agreoment g3 follows:

“ . _Nwwgmymymwmmﬁﬁoninﬂn
Agresment or any sther document oy justrument goveming the affairs o =
Putnership or oy of law that otherwise so empowers the P, hip,<?
20 long as that settain $12,600,000.00 losn (the “Loan”) incurred by the . £~

= 1%
=
in fovor of Bear Stoarns Conmnetcial Morigage, ﬁn.,itnsucdssprs e
Mmmw(ﬁqumy:mﬁu:anﬁmm&ﬁmﬁem Lo
remain outatanding and not discharged in full, the following Special Provisjons p
shall regulate the internal affisirs of the Partnership: e B §it
Tn
=l
Sm &
p-g

JAENVERGUN Shewd ANCCHNSS, LM Portrrehighi 12,000,000 Lotrdenr MasmuGONTORATERATSOINIn: Lindwa Fucsnstin T-O7-Ch. el se: '
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)

(). The Paxtnership's ability to incur indebtedness is hereby fimited to
(1) Loan and (2) trade payables incurred in the ordinary course of
business relating to the ownership and opceation of the Property.

(i)  The Partnership shall not file or consent to the filing of any
vohmtary or involutary bankrupicy or insolvency petition with
respect to the Paxtnership or otherwise inltinte or consent 1o
proceedings to have the Partnership adjudicated bankrupt or .
insolvent, or.consent to the institution of bankruptey or insolvency
proceedings against the Partnorship, or 8le & potition secking or
conseqting to reorganization or relief of the Partnership as deblor
under any appliceble fedeors] or state law relating to bankruptcy,
insolvency or sther relief for debtors with respect to the

,  Partnership; or seek or consent to the sppointment of any trustes,

" recelver, conservator, assignee, sequestrator, custodian, liquidator
(or other similar official) of the Parinerahip or of all or my
substantial part of the propegties and asvets of the Parmership, or
maks any general axzignment for the benefit of ereditors of the
Parinocship, or wdmit in writing the inshility of ths Partnership to
payits debts gonerally as they become dus or declare or sffect 1
morﬂmummthu?umh:pdchtwukomyh:mhipu
\ompmacﬂoninﬂmhe:moufmmhm

(iii)  The Partnership shall at all times have Poquot Capital South, fuc,, &
Florida corporation, as its Genersl Pariner. . The Parmership shall
dizsglve only an the bankruptoy of the General Partner. ™

4  Awpew Section 7.22 is added 1o the Agreement as follows:,

“ 722 - Separatesesy/Operations Maitars. Notwithstinding sny contrary or
inconsistent provision it the Agreement or any other docwment or instronment governing
the affairs of the Partnership or any provision of Law that otharwise 2o empowers the
Parmecship, so Jong as the Loan or sny secutities ixsued in connection with the Lasn
remain outstznding and not discharged in full, thePariporsinp shall at 211 times haroafter
conduntmbummsmdnpmhommmutmordmwmdcomphmwmﬂ:ﬂn

Pollowing provisions:

(®)  the Partnership shall not own any asset or property other than (i) the
Property, snd (i) incidenta] personal property neccssary for the ownership
- o operation of the Propesty; B e

™ (e

(b)  the Pastiershin ahall not engage in any business ar activity other than that:
ownecship, management sud operation of the Proparty and tha P

wiu;ubjodﬁo&edomcntsgwmngﬂmlmeondmtmdomq‘_c

business a8 presently conducted and operated;
. f"‘c:.- T=
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mmmwwwmmm&m ma b
2 g &

U371



UCC SERVICES

- {c)

CH

()

-

o

Fax 8506816011 Jul 14 2005 13:26 P.05

the Partmership shall not enter into, or be a party to, any transaction,
‘contract or apreement with any indemmitor of the Loan (an “Indemnitor™
‘ar'with any Affiliate (deflned below), except upon terms and conditions
that arc intrinsically fair and substantielly similar t0 those that would be
‘available on an arme-length basis with unrelated third partdes (the torm
“Affiliste™ shall madn shy person or entity (i) which owne beneficially,

- directly or indirectly, any membership intarest in the Partnerehip, or (i)

which controls or is under commeon gentrol with the General Partwar, the
Parinership, or any Indemnitor); the Partnership shall not incur ary
{ndebtodness, secured or unsecured, direct or indirect, abaolnte or -
contingent (including gnarmutesing auy obligation), other then (i) the Loan,
(i) any other indebitedness approved by Lender pursuant to the losn
docuraents evidencing the Loan; and (iif) trade and opcrational debt
incurred in the ordinary course of business with trads creditors in
connection with owning, opefating and maintaining the Property, in anch
momasmnnmﬂmdmwmblemdermemzm:m

ﬂwPatmmhipnhﬂlnctmh any loans or advances to ay person or
dys - -

the Parinerehip :hlllrunmnaolvmtmdthumiudebumdhbiﬁnu

from its asbots as the same shall bocoms due;

ﬂ:c?mmlﬂpahaﬂdoaﬂﬂﬂngsmwwtommmmd
the Partmership shall not, nor shall the Partnership permit any Partner to,
amend, modify or otherwise change this Certificate, and Agreement othar
organizationzl docaments ofﬂ:chmh:pmmymm&whm
without ﬂnpnnroomeutuﬂ.mdur

ﬂnmm,mmmmmmwwmm
books and records, bamle acesunta and other entity documenis separate
from those of ite Affiliataa, suy constituent party of the Partnership or any
oﬁmwmwﬂ@,mﬂ&c?ﬂuﬂpwﬂlﬂeiﬂmmm.
"The Partnership shall maintain its books, rr.mnis, resolutions
mmnoﬁdllm .

mcrmmhpahmac,mdmnumuwmhnmmlfmmhcgﬂm
ahﬂmeMﬁmﬁmmoﬂmmw(MW
Affitigte, any constituent party of the Parmership or any shall . 3
correct smy known migunderstanding regarding its identity or a =
separate entity, Mnmdmtbnnnmmlumnmemmmmm@
it ita dwn nme and maintain separato financial statemonts, shall

30d utilize x sepatate telephaone rumber and separxts stationery, inviices =
m&mmmmﬁulymmywmmm
office space and shall not identify itself ny a division or pazt of ay
Affiliate or other person or entity, or' any Affilite or other perwon or entity

0

s;m

YUREN
q\‘*"\ﬂf'g
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thw Pactnocabip shall not pladge its asects o the 1 qfof.u,;,ﬁéﬁ
porson or entity;
p"ﬁu
theP:xmt!iﬂnpchallnotat:qnireoblimlinn:orsocuntwaofnnyi!g‘J
membus,oruy!nﬂﬂmntororhﬁhm. m»'
Section 12.1 of the Ayaﬂmhhwébymmdedmmwd'hiu m‘&;&-
' . BE =
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a8 g division or part of the Partnership;

the Partnership chall preserve sind ksep in full force md cffect its
existence, good standing mnd qualification to do business in the State of
Floridz and the Partnership will obgerve all limited partnership formalitics;

* the Parinership shall maintsin adequate capital and 1 sufScient mumber of

employocs for the normal obligations ressonably foresseable in a business
of its size and character aud in light of its contemplated business

operations. The Partnexship will pay the salarics of its ownemployeu
trmnmmﬁmds

the Partnership shall not seck or consent to the dissolution, Hquidation,
consolidation or winding up, in whole or in part, nor shall the Partmership
merge with or be consolidated into any other entity or acquire by purchasc
at otherwise all or subgtamtislly all of the business assets of, or any stock
or beneficial ywnership of, any entity;

the Partnership shall not the furkds ar any other sagets of the -
Pactnership with thoas of any Affiliste, any Indemnitor, any constituent
party of the Partnieraddip or any other person & entity, and the Partnership
uhnﬂpuy:tamk:hﬂhﬂﬂnoﬂhmfhndsmdm

the Parmnership shell meintain its assets separate from those of axy
oonstitoesyt party of the Partnership, Affiliate, Indommdtor or sy other
person of entity;

the Partnership shall not sssurne, gnarantee, becone cbligated for ar hald
itsalf out 1o be responsible for, or hold out its credit as being available to
vadinfly, orpledgem:uetluawmtyﬁ:r the dehts cr obligations of any
other porwon o antity;

the Parinersltip shall not own or make sny investnent in sny person: or
ftys : ;

»

¥
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of a Limited Pertner shall not canss the termination or dissolution of the Partuership. The
Patmership shall continue for 10 long as the General Partner remains sobveat, Upon any
. such occtarencs, the thustes, Teceiver, executor, administrator, committes, gnardian or
conservator of such Limitad Pariners shall have aill the rights of such Limited Partner for
the purpose of seitling or managing its estate or propsrty, subject to satisfying conditions
procedent to the sdmission of such assignee as a substitute Limited Partmer in socondence
with the provisions of Section 11.3. The transfer by such trustee, receiver, axecutor,
adrministrator, commitiee, guardian or consexvator of any Parinership Interest shall be
subjoct to all of tha restrictions hereumder to which such tranafer would have been subject
- I such transfer tind boen made by such bankaupt, deceared, dissolved, liquidated,
tecminated or Incomputest Limitod Parmer.”
6.

Except as amended hereby, the Agrecment shall continue in full force and effect
inanoqrdmuawimthctam:ﬂ:ueni '
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N WITNESS WHEREOQF, tho requisite percentage of Partership interests having
cotented thereto, the wmdersigned General Partner does herehry exccute and certify this
Amendment to the Amended and Restated Certificate And Agreement Of Limited Partnerchip Of
Gulf Shore Associates, Limited Partnerghip as of the day and year first sbove written.
: GENERAL PARTNER:
PEQUOT CAPITAL SQUTH, INC.
& Florida corporation
{constituting the General Pariner of the Pastnership}
o [ =]
e o "N
T & :
e © =
7r =
g T
sl
PATY RN = @
L) :’; —
=
o F
>

STATE OF CONNECTICUT )
) s: Fairfield
COUNTY OF FAIRFIELD )
On this the ! day of July, 2005 befors ms, the undersignod, personslly appeared
ALBERT J, RLEBAN, who scknowledged himself to be the President of PEQUOT CAPITAL
SOUTH, INC., a Florida corporation, and that he as such President, being authorized o %o do,

wxecuted tha foregoing Instrument for the purposes thevsin comtained, by signing the name of the
corporation by hirrseif xs such Preaident and as his and its fres act and dead.
In witoess whereof' 1 herenato set my band.

w7
Xofia
Notldr B
My Commission Expires
AR S0 Assnoliion, Lanlun) Purbterloht 1Y 590,900 Laax Tanr

Fax:8506816011
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STATE OF QONNECTICUT )

) 8. Fairfield
COUNTY OF FAIRFIELD J

Op tiis the
AIBERT T,

day of Tuly, 2005 before me, the undersigned, personally appeared
» who acknowlodged himaclf to be the Attormey-In-Fact for the LIMITED
PARTNERS and that ke as such Attorney-In-Fact, being authotized 5o to do, execuied the
foregoing instrument for the purposes therein contained, by signing the neme of the LIMITED
PARTNRERS by himself us such Attorney-In-Fact and 28 his and their fres act and deed,

In wiiness whereof T hereunto set my hend.

Notury
My Commission Expires: :
JA ; ;l‘. KING
" Consmmat xpese muary st.;}}ﬂ@'-/ J
STATE OF CONNECTICUT y . . e
) ss: Fairfield [y
COUNTY OF FAIRFIELD ) =
:D

5%
W

On thix the diy of July, 2005 before me, the undersigned, parconatly app -
STEPHEN J. SAFT, who acknowledged himself to be the Attarnsy-In-Fact for the LIMITED
PARTNERS and that he as such Attorney-In-Fact, being suthorized so to do, executed th .~

#1 6 WY R W G0

a3 id

Mgmmmtforﬂmpmmmadnmmﬁnembydphg&wmofﬂwlmgsn
PARTNERS by himself as such Attorney-In-Fact snd as his and thelr fres act and deed. =

In witness whereof I hereunto set my hand.

JANET T. KING

My nmm% 3 Waﬁz
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