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AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT
AND AMENDMENT TQ CERTIFICATE OF LIMITED PARTNERSHIP OF
EXP. C.C, LTD,

——
THIS AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT AND AMENDRMENT=
TO CERTIFICATE OF LIMITED PARTNERSHIP OF EXP. C.C., LTD. is made this /& day=
of May, 2001 by EXP. C.C,, LTD. , a Florida limited partnership (the “Partnership™), = =

B
e
Whereas the original Certificate of Limited Partnership of the Partnership was filed with the
Secretary of State of the State of Flerida on December 23, 1988. ; )
o
Whereas the original General Partners of the partnership were Harland Assacisted, Hg,a
Flerida corporation (“Harland”) and The Adelstein Groups, Inc., 2 Florida corporation (“Adelstein™),

and the original limited partners of the partnership were Montean Investments, Inc., and Morrie
Fogelbaum, Trustce {“Fogelbsum™).

n:g W -

4

Whereas Adelstein was administratively dissolved on October 11, 1991 and Harland
remained as the sole general partner of the Partnership following such dissolution.

Whereas on May 4, 1992 Harland filed a Certificate of Amendment of the Partnership with

the Seerctary of State of the State of Florida confirming the withdrawal of Adelstein from the
Partnership.

Whereas on June 24, 1993, Adelstein formally assigned to the Partnership its interest in and
to the Partmership.

Whereas on January 18, 1996, Shop-Exp, Inc., 2 Florida corporation (“General Pariner”) was
admitted as a general partner to the Parinership, as set forth in that certain Amendment to Certificate

of Limited Partnership dated January 18, 1996 and filed with the Secretary of State of the State of
Florida on April 8, 1994, _

Whereas on May 1, 1997 Harland withdrew from the Partnership and assigned its interest
in and to the Partnership to Shoppes of Hidden Harbour, Ltd., a Florida corporation {“Shoppes™) an
affiliate of the Partnership, it trust for the Partnership, pursnant to that certain Assignment
Agreement last dated May 1, 1997 and made by Harland and Shoppes (the “Harland Assipnment™),
which interest was then simultaneously distributed to the Partnership by Shoppes, as evidenced by
that certain Confimmation and Ratification of Assignment by Shoppes of Hidden Harbour, Ltd. To
Exp C.C., Ltd., of General Partnership Interest in Exp C.C., Ltd. executed by Shoppes and the

Partnership simultaneously herewith and effective as of May 1, 1997 (the *EXP Confirmation™),
Whereas General Partner is the sole remaining general partner of the Partnership.
Whereas Montcan and Fogelbaurn as the sole limited partners of the Partnership.

Whereas the parties desire to confirm, ratify and memorialize the sbove events and the
current percentage interests of the remaining partuers in the Parinership.

May 17, 2001
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NOW THEREFORE, it is agreed as follows:

L The above recitals are true and correct and incorporated herein by reference.
2. The undersiged hereby confirm and ratify all of the events recited above.
3. The undersigned hersby acknowledge, confirm and rafify that the interests of the genepi] and —
limited partners in the Partnership are as follows: .

: =
Name Interest Percentage Interest in Pavtnership ;‘ T ™
Shoppes EXP., Inc. General Partner =~ 1.0% A T s

e oz D
Montcan Investments, Tne.  Limited Partner 82.5% —t o
o -
Morrie Fogelbaum, Trustee Limited Partner 16.5% %F AR
100% Total
4, Montean and Fogelbaum her.
General

eby ratify and confirm all actions taken by General Partner as
Partner of Partnership from and after Gieneral Partner’s admittance to the Partnership.,

5. True and correct co

pies of the Harland Assignment and the EXP Confirmation are attached
hereto and made part hereof, but not attached for filing purposes.

SAorrrersh
EXP. C.C., LTD., 2 Florida lmited laabhility. G

May 17, 2001
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CONFIRMATION AND RATIFICATION OF ASSIGNMENT
BY SHOPPES OF HIDDEN HARBOUR, LTD. TO EXP C.C,, LTD.,
OF GENERAL PARTNERSHIP INTEREST IN EXP C.C., LTD.

. . —
THIS CONFIRMATION AND RATIFICATION OF ASSIGNMENT (“Confirmation”) is n;adéthle
1¢¥ay of May, 2001, effective as of May 1, 1997 (the “Bifective Date™) by Shoppes of‘;flf&deﬁs

Harbour, Ltd,., a Florida limited liability company, as Truste, (“Assignor”) in favor of E}EB C.C “:’
LTD, a Florida limited partnership (“Assignee”™).

WO
ERE

Whereas as of the Effective Dite, Harland Associates, lnc aFlorida corporation (“Haf}and")-’
and Shoppes EXP., Inc. (“Shoppes™) were the sole general partners of Assignor and Asmgneej ®

I
S -
‘Whereas as of the Effective Date, Montcan Investments, Inc., a Delaware corpafation

(“Montcan™) and Morrie Fogelbaum, Trustee (“Fogelbaum™) were the sole limited partmers of
Assignor and Asmgnee

Whereas on the Effective Date, Harland withdrew as General Partner from both Asmgnorand
Assignee, and executed and delivered to Assignor an Assignment Agreem-t (the “Harland

Assignment™) assigning to Assignor Harland’s interest as a General Partner in both Assignor and
Assignee.

Whereas Assignor accepted the General Partnership intetest in Assignee (the “EXP General
Parinership Interest™ in Trust for the benefit of Assignee, with the intention of immediately and
simultancously assigning such EXP General Parinership Interest to Assignee.

Whereas Assignor, as of the Effective Date, assigned its interest in and to the EXP General
Parinership Interest to Assignee (the “Assignment”).

Whereas since the Effective Date, the parties have acknowledged the Assignment as having
been made and completed as of the Effective Date

Whereas the parties are unable to locate documentation confirming the Assignment and wish
to memorialize, confirm and ratify the Assignment as of the Effective Date.

NOW THEREFORE for $10.00 and other good an valuable consideration, receipt, and
sufficiency of which are hereby acknowledged, Assignor and Assignee agree as follows:

The above recitals are true and correct and incorporated herein by reference.

Assignee and Assignor kereby acknowledge, confirm, and ratify, the Assignment of the EXP
General Partnership Interest by Assignor, as Trustee, to and for the benefit of Assignee, as
beneficiary.

May 17, 2001 HO10000711%3 1
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Assignor, Assignor, Shoppes, Montcan and Fogelbanm hereby acknowledge, confirm and
ratify that as of the Effective Date and purstiant to the Harland Assignment and the Assignment, and
as of the date hereof, (1) the sole general partner of Assignee is Shoppes, (2) the sole limited partners
of Assignee are Montcan and Fogelbaum, and (3) the interests of the Gencral and Limited Partners
are as follows: '

poud o
mu 2
e
sme Interest Percentage Interest in Partnership ol =
Shoppes EXP., Inc. General Partner 1.0% .
: ‘ @, e =
Montcan Investments, Ine.  Limited Partner 82.5% ‘r‘\ o= g
Morrie Fogelbaum, Trustee Limited Partner 16.5% rc; < fﬁ
L00% Totat 25 L

y
Montcan, Fogelbaum and Shoppes hereby ratify and confirm all actions taken by Shoppes
as General Partner of Assignee, from and after the Effective Date.

A True and correct copy of the Harland Assignment is attached hereto and made part hereof.

ASSIGNOR

Shoppes of Hiddem Harbour, Ltd,, a

Florida limited W as

Trustee, P

By: Shop-Exp r’c., General erf
By: ¥ GM/U'&’ ’

Harvey Wolfe, Presit}ént

“Harvey Wo{l?e.,ﬁl’rwide .
L%LM (QJ ) —

By: Morric Fogelbawd, Trustee, I imited Partner

May 17, 2001
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ASSIGNEE

EXP C.C, LTD, a Florida lfmited
partnership

F‘r
=
F=om
=
e

) A
L8 WY 4-Hnr 1o

VOO 378
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AGSIGNMENT AGREEMENT

This Agresment mada snd antared
batween tha Shoppes of Hidden Harbour,

WITNEBSETH:

Whareas on Jaruary

221 993, Herland axecuted and dalivered o Shoppos a note
in the principal sum of Four Hundred Thouaand Doflars ($400,000.00), 2 eopy of which is

attached hereto ard thade & part hereof {the “Nota*); and,

Whereas the obligafions undar the Note matured on Decambar 31, -1995; and,
Whersas, Harland hau not pald eaid abligations; and

Whorsaz, as collateral for the Nots, Harland plodged ils wnira interost in two (2)
partnarships, baing Shoppea of Hiddan Harbour, Ltd,, and Exp, €.C,, Lid.: and

' ' Whereas, Herland Is prapared (o treasfer the collatecal to Shoppas in.considaration
for tha extinguishment of tha pbligations evidencad by he Nots. .

ote.
NOW, thersfona, the parties for good and vajuabla considaration recits and agres
as follaws: .

1. The abova recilals are trxe and comact,

2. For valus recoived, the adoquacy and suMciency of which is heraby
acknowiedged,

speciically, the ralaase and dischrrga of tha Noto ag sat farih
in Section & herato, Harland doss hareby fransfer (n Shoppas all of iis right, e and
mm:linWhmmpMMuEﬁ.c.cq Lid, a Floridy limited
parinecship and Shopoos of Hidden Harbowr, Lid., a Florida Limitsd Partnership.

3. In making this assignenant Hariand represants and warrants that tho interest

heraby transforred is free and tlear of sil lsns and ancumbrancas, has not besn easigned,

or pleciged io mny person, firn ar entlty and that Hariand is net Insolvert, has
mmharuadlmmrlqhuwoudbopnjtdiaod by thic tranzaction,

Aceardingly, upon emeution hereaf, valid and
markatable tlie io afl of ths udersigned’ '

s inferast In gaid Partnerships Is froe and clear
of any pledge nflhnwoﬂurmnmwllmmsmpu.

4. Harland, agrees o indamnify and hold hwmiass Shoppos from any actien,
suit, procaeding, claim, damand, judgment, Liabliity, less, damage or axpansa which are

Inaccurats or erronecus rapresantation
made by Harland in this Agreament. .

or pladgad to any parson firm o entily, Furthermors, Shappas acinowladges: that all
action raquited to approva this Agreemant by Shoppes has bean lawfully and propariy
faken oand that Shoppas is ned profibited from

8.  Shoppas agrees to iIndernify and hald harmiess Hadwnd from any acliun,
suil, procesding, claim, demand, judgemernt, labitily, loss, damage or axpanse which aro
taused by ar arisa oul of 1 breach of warranty or inaccuraia or sireneous reprasantation
mads by Shoppas in this Agresmant.

(HD1D00G71143 1)

ints ont the daiss hereinbaiow indicated by and
L., a Florida Limiied Parnership ("Shoppes”)
and Harland Assoclates, Inc., » Fiorida corporation {"Harland").
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7. Hsrand agruas {o.execute such othar documents end taks such olhar
Muu.ssmummab&qumdby%mm.bﬁwmhw.mu
Parinership interasts transfarred pursuant to this Agrsemant. .

8.  This Agreamant shall be governad and consirued In aocordanes with the
laws of the Stata of Fiorida, both substantiva and remadial. -

9. Except az otherwice provided, this Agreament shall ba binding upan and
inwe 1o the benefit of tha pariics, thelr parsonal reprasentativas, succassors and assigns.

10, inthe evant that any provision of thls Agranmmmut;;haldmho invalld,

the same shall not affact in any respact whilsoever the validity of e ramaindar of this
Agreamant. . : .

12, This Agieernent may be axecutad in several counterparts, and & axacuted

shall consiifute ora Agraement, binding on all the partlas heraty, hotwithstanding-that all

meparﬁesar-notqiunmnryinmerighatmnuammmt
IN WITNERS WHEREOF; ihe undersigoad have exaculed, sealad an defivarad
this Agreement as of the date first abova wyitton.

N HARLAND ASSOCIATES, INC.

; : | o
. ) Datad:_.,

SHOPPES OF HIDOEN HARBOUR LTD.,
SHOP-EXP, INC., & Florida Corporation,
General Partnior

By.
b

2 DT PWINNWP OGO T EMP DOCS NI AR
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