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. The Certificate of Limited Parmership of D & C - Su.i)risa & Filamingo, Lid.,, & Fl.nrida
limited partncrship {the “Parmership™), fHiled with the Floridal Secratery of Srate on March 29,
1989 and aménded by Amendmems 10 the Certificats of Limited Parmecship filed with the
Florida Secretary of State on December 15, 193% and Febiumry 19, 1992 {collectively, the
“Certificatc™) s hercby amended a third time a5 set forth/below end this document shall
constitute the Third Amendmeat o such Certificate and is dated October_Jo , 2004.

Section 2.2 of the Certificate is hereby delcted apd substiuted tiaerefor is the following:

2.2.  Purpgse. The Pertnorship's business and pujpose shall consist solely of the
scquisition, ownership, operation and management of the veal| estate project known as Shoppes
of Planration Acres, located in Plantation, Florida (the "Property™ and such activities as aro
necegsary, incidental or appropriate in conmection thecewith. |

A new Section 7 is added to the Certificate an follows: ;

7. and Dot imitation. Notwitbstm;:!ing any other provisioms of the
Certificate and 30 Jong as oy portion of the Loan (as defined below) remains outstanding and
not dizcharged in full, withour the consent of all partners, tl}e, Geperal Partner shall have no
authorlty 1o;
(i) cmuse or zllow the Parmership to engug# in agy business or activity other

than those permimred heroby or own any asgels othar thay those related {o the Property;
{11} do any act which would make it impossii:lu for the Pattnership to carry on

ifs ordinary business; r

|

{iii) borrow mongy or incur indebtedness on behalf of the Partmership
other than normal trade accounts and lease nbligations jincurred in the ordinary conrse of
business, or grant sonassaual liens on the Fannerships property; except, however, that
the Genera! Partner is hereby authorized to secure| financing (the "Logn") for the
Partnership ftom Column Financial, Inc. in such amjoum and on such terrasas the
General Parner may clect, and to grant 2 morigage, deed of trust, lien or liena on the
Partnership’s Property to secure such Loan, as well a3 incur other indebtedness to the
extent expressly axthorized pursuant to the documents eividencing the Loan;

(iv) dissolve or liquidate the Partnership, invirholc or in part

{v) soll or leasc or otherwise digpose of all =1: substantially sl of the agsets of
the Partnership except in & manner, if any, comsistent with the requircments of the
decuments cvidencing the Loam,

{vi} file a voluntary petition or otharwise F.n.itiam procesdings to have the
Partnership adjudicated bankrupt or insolvent, ar consent to the institution of bankrupicy
|

!
|
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or insalvency preceedings against the Parmership, or ﬁﬂe & perition sceking or condeniig ™ 3 A2

to rearganization of relief of the Parmership &8 dslitor under any applicable fedsral or ., . . .-~
stater law relating to bankruptey. insolvency, or other relief for dabtors with fathe | n i
Partnership; of sccl or consent ta the appointment of iny trustes, receiver, o dtor, 5 T LA
ussignee, sequestration, custodian, liquidator (or other fintilar official) of the Partncrah.lp
or of ali er any substantial paxt of the propertiss and 4ssets of the Pmnimhxp, or make
any genera] astighment for the benefit of creditors of the Partmership, or sdmit in writiog
the inability of the Partnership 10 pay iis debts generlll_!} A5 they hkacome dus or declare or
effect 8 moratorium on the Partership debr or take }my action in furtherance of any

action;

A

r"cr-
t"i-i

{vii) smend, modify or alter the Cerﬁﬂcate, a1 amended hereby, or the
Agreement of Limited Partnership of the Partnership; oq

(viii) merge or consolidate with any ot%mr entity.

So long as any obligations under the Loan remain outstandinig and not dischargsd in full, the
- General Panner shall have no autharity (1) to ke any acuoq in items ({3 through (vlily sbove
unlsas such action has been sonsented to by all the Limited P rs of the Partnership, or (2) to

take any action in Irgss () through (v) and (vif) and (vii}) withous the written consent of the
holder of the Loan.

Anew Setion & aided o the Crtiiat 8 oo

s i i i Al propesty. wned by the Partnecehin shall be .
owned by the Partnership as an cntuty and, insofar as permitlted by spplicable Iaw, no Partner
shatl heve any cwnership interest in any Partnership property i its individusl name or right, and
each Paniner’s Parmerships Interest shall be personal property qur 21l purposes.

Antw Section 9 is added 1o the Certificate as follows:
3. Sgpacatemess/Opevation Matiers. The anui.'nhip shall:

[£) maintain books and records aud bank ncécmmix soparate from thoas of any
other person; :

{ii) maintain its assets in Its own namcnnldm such 2 manner that it is not
costly or difficult to segregate, identify or ascertain rucq assots;

(L3L) hold regular Parinerthip me . &3 appropriate, to conduc: the
brsiness of the Parmership, and observe all other Partnrship formalitiss;

(iv) hold fisclf out to creditors and the pu!?ho a3 a Jegal entity separarc and
digtinet fom any other entity;

|
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{v) prepare gepacate t3x returns and flnencial statoments and not fjc‘fh'i!? fla-
assets to be listed ae asscts om the financial starements' of any other entily, or 1f part pf i
.J I
L -;

{vi) allocats and charge fairly smd temr{abh any common cmplcyee or
overthead shared with aftiljstes;

{wviid) tansact all businass with ai‘ﬂhéues on zn amm'e-length basis and
pursuant to ecnforceable agreemems, the terus ¢of which are inminsically fair,
commercially ressonable and are no lssa favorably than would be obtained in a
cornparable ransaction with an unrelated third party; |

consolidated group, then it will bs shiown as a separate ;nember of such groug;, i (Y .‘_

]
(viii) conduct business in its own na};me, and usc separate stationsty,
invoices and checks; !

(ix) notcommingle its assets or fixads with qmsc of any other person;

() not assume, guarantee of pay the debty | ‘or obligations of any other person
o hald out its cradit g3 being availshle [o satiafy the obhganm of others;

{x1) noither make any losns or advences *.o any person or entity nor hold
evidence of indebtedness issued by any persan or eatityj

. i
{xii) timiely pay all of its tax obligatiahs;
(xiid) not pledge its assets for the bmeFt of any other entity,

(xiv) pay the salaries of its own esiployoes, if any, and maintain a
sufficient number of employees in light of the contemplated business operations;

{xv) cormrecl any known misunderstanding reglardjng its scparate identity;
f

(xvi) not acquire any securitles or dbligations of its pariners or any
saffiliste;

{xvii) onuse the parmers end other mg&r:mtaﬁves of the Partaership to
act at all times with respect to the Partnemhip comsistent and in furtherance of the
foregoitig and in the besi interestt of the Parm=rsh1plwh:1c simultansously censidering
the interests of its ereditors; f

]
(®vili)  maintain adequate capital in light of the Partnerahip's contamplated
businces purpose, trankactions and (isblities; !

l
{xix) rexnain solvent and pay all of itaidebts and liabilities from its assets
as they bacome due; and f

'
]
|
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{xvii) cause the Partners and ather r:ppsuntmvu of the Partnership to
act at all times with reepect to the Partnership congistent and in Burthiarints \oF e A | 21
foregoing and in the bsst interéats of the Partnership rwiule mmlﬂ.tmmusly conmdanng

the interests of its creditors; . T SR Y F §STATE
LTRSS P

(xviii]  maintain adequate capital in bghf of the Partnerchip's contmplated
business parpose, transactions and liabilities; .

{xix) remain solvent end pay all of its ﬂcbta and liabilities fram its assets
#s they become due; and

!
{xx) not identify any of iis Paniners or any affiliate thaveof ae 2 division or part
of the Paztership, and will not identify itself as adivisiPn or part of any other entity.

]

]

|
A new Sectian 23 is added ax follovws:

23.  Swhordigation of Indemnities. All mdm-nmﬁcanon cbligations of the
Partnership sre fully subordinated 1o any obligations relstiye to the Loan or respecting the

Property and such indempification obligarions shall in no evpnt censtitute a claim against the
Partnership if cash flow in excess of emounts necessary to nray obligations onder the Loun is
insufficient 10 pay such indemnification obligations.

Except as amended by the texms of this Amendment to Am&mcnt of Limited Partnership, the
Apresment ghall remuin in full farce and effect.

I witness whetreof the parties have axeaursd this Amen{dment this _20_"(1&3{ of October,
2004, !

General Parinen
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A. Formation of the Tenant with the Florida Secretary of State. Landlord res:.ogmzef:n dF
acknowledges that the party signing for Tenant has no personal liability under this Lease, ?‘ F D

B. Issuance of a building permit by the City of Planation for Tenant’s conternplated
improvements. STV -3 A 27
. Issuance of an occupational license by the City of Plantation as evidence of the Cltv S no e
approval of Tenant’s proposed operation (including Interior poot tables [21 and exterior diningy, | > J:E‘-"' T-"j(}":"'éﬁ‘,:\
Rl L SRS ¥ 3 T

D. Execution of a satisfactory stock purchase agreement among the principals of certain
Quarterdeck lacations and Chandler.

Witnesses: Tenant:

Quarterdeck Sunrise, L.C., a Florida Limiled
liability partnership to be formed
/J’r -

A oAt —
el Ol oy L

Landlond:
D&C-5unrise & Flamingo, Ltd., a Florida limired

partnershi M
B_‘s’: %/
~ Title: - JJ 3555 aa
{dﬁ&:\luquuwm
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