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CERTIFICATE OF AMENDMENT
TO :
CERTIFICATE OF LIMITED PARTNERSHIP
OF
Tememolinos Assoslates, Lid.
{nsest nasa euenantly on fil with Florda Depe, of* State)

Pursuynt vo the pravisions of seeripn 620,109, Florido Stasules, this Florida linxited purinsrdhin, whons camificare was

fited with the Floridu Per, of State oa ___DOBCAMBEF 3, 1881 , sdoptr the fallowing convificars ol

amentnient b i cavtificate of timited pannership,

FIRST: Amondment(s): (indicae petlcls numbar(s) being smeudead, addad, or deletad)

See attached Exhibit A,
}_: .
1=y
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SREOND: This corlificae of smendmont shall b $ffectiva gt the time of its filing with the Floride Depament of - - L
State. .

THIRD: Signaturc{s}

Sigrwmare af turrent genesnl patlnor: ﬂ . s
g -
-,
- ] o

Signature{x} of naw gencrol partner(s). if applicanle:
REECEWOCD IIC, a R
Dalawars limitad liahi/g,ty canpany

ne Qlwd L} Wreo
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S
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Joinder by sole Livited Fartnar: See atrached Prhibit A
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Eoxhibi
to
Ceriificate of Amendment
1o
Certificate of Limited Partnership
of
Torremolinos Associzstes, ]'_.td.

Pursuent fo Section 620.109, Florida Stalutes, Torrsmolinos Associates, Lid., a Florida limited
partnership, adopts the following amendments to its Certificate of Limited Partnership,

If any provision of this Certificate of Amendment conflicts with a provision of the Certificate of
Limited Partnership, the provision of this Certificate of Amendment shall control to the extent of the

conflict. Except as amended hereby, the Certificate of Limitad Partnership shall remain in firll force
and e{fect and is hereby ratified by the pariies.

1. General Partner. Allen J. Consin has withdrawn from Torremolinos Associates, Lid. as
General Pariner. Simultaneously with the withdrawal of Allen I. Cousin as General Partner,
Beechwood LLC, a Delaware limited liability company, has been admitted a5 General
Partner, with a 99% interest in the Partnership. All pariners (the sole General Partner and
the sole Limiled Pariner) agree to continue the business of the Partnership with Beechwood
LLC, a Delaware limited liability company, as General Partner, pursuant to the Partnership
Agreement, with all amendments reflected in this Certificate of Amendment, or as may
otherwise be agreed upon in the marmer required by the Partnership Agreement. Section 3 ‘;“"
of the Cerlificate of Limited Partnership (entitled "Wame and Business Address of Gengraf =

Partner") is hereby revised in its entirety to read as follows from and after the date of ﬁﬁ) &J — ;
of this Certificate of Amendment: L7
D m
The name and address of the General Partner are as follows: W =
—.Name ~—Address L B
Beechwood LL{ 9853 Old Perry Highway
Delaware limited n b’jDDDL@Z' lw Wexford, Pennsylvania
Hability company 15000-9312

2, Term. Section 5 of the Certificate of Limited Parinership (entitled "Term™) is hereby

revised in its enlirety to read as follows from and after the date of filing of this Certificate
of Amendment:

Ths term for which the Partnership is to exist shall commence on
the filing of the Certificate of Limited Partuership, and shall

HO3000235502 0
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continue in perpetuity uptil and unless dissolved and liquidated in
accordance with the Agreement of Limited Partnership of
Taorremolinos Associates, Ltd., and such dissolution and
liquidation are evidenced by the filing of a Certificate of
Cancellation (or similar document} with the Florida Department of”
Staie, Division of Corporations.

Rescission of Prior Certificate of Amendment. The Certificate of Amendment (o
Cettificate of Limited Parmership of Torremolinos Associates, Ltd., filed in the Office of
the Secretary of State of the State of Florida on May 29, 1996 {and deemed effeciive as of
December 20, 1995), is hereby revoked and rescinded in its entirety as of the date of this
Certificate of Amendment (of which this Section 3 is part).

Purpose. The Parinership's businass and purpose shall consist solely of the acquisition,
ownership, opsration and management of the real estate project known a8 the Las Palmas
Apartments, located in Miami, Florida (the "Pmperiy”), and such activitics as are
necessary, incidental or appropriate in comnection therewith,

Powers and Duties. Notwithstanding any other provision of the Parfuership Agreement
and so long as any obligaiion secured by the Martpage (as defined below) remains
ouistanding and not discharged in full, without the consznt of all Partners, the General
Partnier shall have no anthority to:

I6)] borrow money or incur indebtedness on behall' of the Partnership other than
normal trade accownts payable and lease ohligations in the nofmal course of
business, or grant consensual liens on the Partnership's properly; except,
however, that the General Partner is hereby authorized to secure financing for
the Partnership pursuant to the termms ef the Loan Agreement dated July 18,
2003, with General Electric Capital Corporation, which will require, among
other things, a mortgage (the "Marieage™) encumbering the Property, and
otherindebtedness expressly permitted therein or in the documents related to
the Morigape, and to grant a morigage, lien or liens on the Partn'p"tqbip o
Property (inchuding, without limitation, the Property) to secure. such .
Morigage;

it

(i)  dissolve or liquidate the Partnership;

iy L1

(iii}  sell or lease, or otherwise dispose of all or substantially all ofthe assets ozthe
Dartnership; =

he

(iv) filc a voluntary petition or otherwise initiate proceedings to have the
Partnership adjudicated bankrupt or insolvent, or consent to the institution of
bankruptcy ot insolvency proceedings against the Partnership, or fle a

H03000235592 0
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petition secking or consenting to reorganization or telief of the Partnership
as debtor under any applicable federal or state law relating to bankruptcy,
insalvency, or other relief for debiors with respect to the Partnership; or seek
or consent to the appoinhment of any trustee, receiver, conservator, assignec,
sequestrator, custodian, liquidator (or other similar official) the Partnership
or of all or any substantial part of the properties and assets of the Parinership,
ormake any general assgnment lor the benefit of creditors ofthe Partnership,
or admit in writing the inability of the Partnership fo pay its debts generally
as they become due or declere or effect 2 moratorium on the Partnership debt
or take any action in furtherance of any action;

(v} ameny], modify or alter this Certificate of Amendment;
fvi)  merge or cousolidate with any other entity.

So long as any obligations secured by the Morigage remain outstanding and not discharged
in full, the General Partner shalt have no authority (1) fo take any action in items (i) through
(vi) above uvmless such action has been approved by a unanimous vote of the General
Parmer's Manager(s), or (2) to take any action in iiems (i} through (iif} and {v) and {vi)
without the written consent of the holder of the Mortgage.

So long ax any obligation secured by the Mortgage remains outstanding and not
discharged in full, the Parinership shail have a limifed liability company general partner
having an operating agreement containing the restrictions and terms set forth in Sections
3, 4, or 11 ol the General Pariner's Operating Agreement as of the date hereof, and the

Partnership shall have no other generyl partmers. -

iy
Title to Partnership Property. All property owned by the Partnership shall be owncﬁfﬁff
the Partnership as an entity and, insofar as permitted by apphcable law, no Partnar sluIT k)
have any ownership interest in any Parinership propetty in its individual name or nght,, .

and each Partner's Partnership Tnterest shall be personal property for all purposes. en e

- -y

A

o 4T

4

Separgteness/Operations Matters. The Partnership shall:

1t ‘-0\ ay L '\N" 60

E’“; e
{a)  maintain books and records and bank accounts separate from those of any”
other person;

(b} maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

(c) hold regular Partnership meetings, as appropriate, to conduct the business of
the Partnership, and ohserve all other Partnership formalitics;

HO03000235582 0
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hold itself out to creditors and the public as & legal entity separate and distiner
from any other entity,

prepare peparate tax retumns and financial staiemments, or if part of =

consolidated group, then it will be shown a5 & separate member of such
group;

allocate and charge fairly and rezsonably any commoen employes or overhead
shared with affiliates;

trangaoct ail business with affiliates on an arm's-length basis and pursvant to
enforteable agresments;

conduct business in its own name, and use ssparats statiemiery, invoices gnd
checks:

not commingle ity assets or funds wirk those of any other person; and

not assume, guaranties or pay the debis or obligations of any other person.

bnnlmq:tcy, dﬁth. dzssa!uumt, quuxdn:mn, tmmnaﬁaa ar adjudzcanon of incompetency
of a Limited Parmer shall hot cause the tarmination or dissolution of the Partnership and
the business of the Partusrship shall cantinue, Dpon any sach occurrence, ihe brusies,
receiver, Execntor, adminisirator, committee, guardian or conservatoy of such Limited
Partner ehall have all the righiz of such Limited Partner for the purpose of scitling: or
managing iis cstate or property, subject to satisfying conditions precedant to the
#dmission of such aszigmese as & substitete Limited Farmer. The transfer by such tustee,
receiver, execulor, Mdministrator, committes, guardian ot conservator of any Parinership
Interest shall be subjact to all of the restrictions, hereunder to which such transfer would
}!avc been subject if such transfer hiad been made by such bankropt, deceased, dissalvcg,

liquidated, terminated or incomperent Lintited Partner,

Joinde s Limite
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