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AMENDMENT TO CERTIFICATE OF LIMITED PARTNERSHIP
OF EI, MERCADO ASSOCIATES, LTD.. A FLORIDA LIMITED PARTNERSHIP

This Amendment is mads to that certain Certificate of Limited Parmership of Et Mercado
Associates, Lid., a Florida limited partnership filed with the Secretary of State of Florida on
December 26, 1991.

The following is hereby added to the Certificate of Limited Partncrship:

»7. For so long as that certain loan in the original principal amount of §9,200,000 (the
"Loan") made by Morgan Guaranty Trust Company of New York, iis successor and assigns
(collectively the “Lender™) to the Partnership, which Loan is evidenced by that certain
Modification, Restatement and Consolidation of Notes in the consolidated principal amount
of $9,200,000, which is secnred, in part, by that certain Modification and Restatement of
Mortgage tecorded in the Public Records of Miami-Dade County, Fl orida ("Secarity
Instrument"), remains duc and payable by the Partnership to the Lender and any obligations
of the Partnership remain outstanding therennder and are not fully discharged, the following
ferms and provisions shall be applicable to the Partnership and shall supercede and govern
any conflicting term{s) set forth in this Certificate of Limited Parinership:

A The Partnership’s business and purpose shall consist solely of the ownersliip,
operation and maintenance of the real estate project known as El Mercado Shopping
Center located in Hialeah, Miami-Dade County, Florida (the “Properly”) and
activilies incidental therefo.

B. Without the unanimous consent of all the parincrs of the Partnership the
general partrier shall have no authority on behall of the Pattnership to:

(6] Incur any debi, secured or unsecured, direct or
contingent (including puaranteeing any obligation),
other than obligations secured by the Security

Instrment, except unsecured irade and opcrational coft) S

debt incurred with trade ereditors in the ordinary = L
course of its business of owning and operating the LA '{:—
Property in soch amounts as are mormal and o oo o
reasonable under the eircumstances, provided that Gl e WY
such debt is not evidenced by aniote and is paid when TG :":. 2
due and provided in any event the outstanding = <
principal balance of such debt shall not exceed at any 2

one time one percent (1%) of the outstanding ’r_%jﬂ

obligations secured by the Security Instrument;

GADMSV7445(\1 402803 11643.01
911500

Yax Audit Neo. HO0-49125



SEP. -1¥’ 00 (MON) 14:46  BILZIN, SUMBERG, ET. AL TEL:305-374-7593

Tax Audit No. HO0-49195

(i)

(i)

v}

)

Notwithstanding the foregeing and so long as the Partnership has any e

Seek the dissolution or winding up, in whole or in
part, of the Partnership;

Merge into or consolidate with any person or entity or
dissolve, terminate or Uquidate, in whole or in part,
iransfer or otherwise dispose of all or substantially all
of its agsets or change its legal structure;

File a voluntary petition or otherwise initiate
proceedings to have the Partnership adjudicated
bankrupt or insolvent, or consent o the institution of
bankruptey or insolvency proceedings against the
Partnership, or file a petition seeking or consenting to
reorgamization or relief of the Partnership as debtor
under any applicable federal or- state law vel ating to
bankraptey, insolvency, or other relief for dchtors
with respect to the Partnership; or seek or consent to
the appointment for any trustee, receiver, conservator,
assignee, sequestrator, custodian, liquidator (or other
similar office) of the Partmership or of all or any
substantia) part of the properties and assets of the
Partnership, or make any general assignment for the
benefit of creditors of the Parinership, to pay its debts
gencrally as they become due or declare or effect 2
moratorium on the Partnership debt or take any action
in furtherance of any such action; or

Amend, modify or alter Article 7 of this Certificate of
Limiled Partnership.

P. 003

ouistanding obligations under the Loan in favor of Lender which have not o

been discharged in full, the Partnership shall have no authority fo take any

action in items (i) through (iii) and (v} above without the written corsent of
the holder of the Security Instrument.

C.

All property owned by the Partnership shall be owned by the Partnership as
an entity and, insofar as permitted by applicable law, no partner shall have auy
ownership interest in an Partnership property in its individual name or right, and each
partner’s interest in the Parinership shall be personsl property for all purposes.

GADMSIT4456114028\031 164801
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(2)

(b}

(c)

4

(e)

&)

(2)

The Partnership has not and shall not:

acquire or own any material asset other than (i) the Property,
and (ii) such incidental personal property as may be necessary
for the operation of the Property;

fail to preserve its existence as an enlity duly organized,
validly existing and in good standing under the laws of the
state of Florida, or without the prior written consent of the
holder of the Security Instrument, amend, modify, tenminate
or fail to comply with the provisions of this Partnership’s
Partnership Agreement;

own any subsidiary or make any investmeni in acquire the
obligations or securities of any other person or entity without
the congent of the holder ol the Sceurity instrument;

commingle its assets with the assets of any of its principal (s),
partners, affiliates, or of any other person or entity or lransfer
any assets to any such person or entity other than distributions
on account ol equity interests in the Partnership permitted by
the Security Instrument and properly accounted for;

allow any person or entity to pay its debts and liabilities
(except for a Guarantor or Tndemmitor (as defined in the
Security Instrument)) or fail to pay its debts and liabilities
solely from ifs own assets;

fail to maintain its records, books of account and bank
accounts scparate and apart from those of the partmers,
members, principals and affiliates of the Partnership and any
other person or entity or fail to prepare and maintain its own
financial statements in accordance with generally accepled
accounting principles and susceptible to audit, or if such
finanecial statemenis are consolidated fail to cause such
financial statements to contain footnotes disclosing that the
Property is actually owned by the Partriership;

enter into any contract or agreement with any partner,
member, principal or affiliate of the Partnership or any
guarantor of all or a portion of the obligations secured by the
Security Instrument or any partner, mernber, principal or
affiliate thereof, except upon the terms and conditions that are
intrinsically fair and substantially similar to those that would
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be available on an arms-length basis with third parties other

than any partner, member, principal or affiliate of the

Partnership, as the case may be, any guarantot Or any pariner,
member, principal or affiliate thereof:

(h)

fzil to correct any known misunderstanding regarding the
separate identity of the Partnership;
()

hold itself out 1o be responsible or pledge iis assets or eredit
worthiness for the debts of another person or entity or allow
any person or entity to hold itself out to be respongible or
pledge ils assets ro credit worthiness for the debis of the
Partnership (except for a Guarantor or Ind

in the Security Instrument));
@

eninitor (as defined

make any loans or advances to any third party, including any
pariner, member, principal or affiliate of the Partnership, or
any partner, member, principal or affiliate thereof:

k)

)

fail to file its own tax returns or (o use separate contracts,
purchase orders, stationary, invoices and checks;
[ail cither to hold itself out 1o the public as a legal entity
scparate and distinct from any other entity or person or to
condict its business solely in its own name in order not: (Do
muslead others to the identity with which such othe
transacting business, or (if)

T party is
to snggest that the Partnership is
responsible forth d{:bts_. or any th.u-d party (mcludmg_ any =
partner, member, principal or affiliate of the Partnership or 2o 3
any partner, member, principal or affiliale thereof); ) T
T —
Tl e
(o)  fail to allocate fairly and reasonably among the Partnership L o %-**f"i
and any third party (including, without limitation, any e =z s
guarantor) sny overhead for common employees, shared T = e
office space or other overhead and administrative gxpenses; A .
ZE o, .
()  allow any person or entity to pay the salaries of its own EAR
employees or fail to maintsiv a sufficient number of
employees for its contempluied business operations;
(o)

fail to maintain adequate capital for the normal obligations

reasonably forcseeable in a business of its size and character

and in light of its contemplated business operations;
GADMSN744561 402810311 648,01
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)
()  share any common logo with or hold iiself out as or be T o i
considered as a department or division of (i) any pariner, o= ‘;:Z";.
principal, member or affiliate of the Parinership, or (jii) any o T
other person or entity or allow any person or entity to identify :d . = E«m
fhe Partnership as a department of division of that person or — B -
entity; or S5 =
S o
(@)  conceal assets from any creditor, or enter into any transaction =

with the intent to hinder, delay or defraud creditors of the
Partnership or the creditors of any other persorn ot entity.

E. The bankruptey, death, dissolution, liquidation, termination ot adjudication
of incompetency of a partner shall not cause the termination or dissolution of the
Partnership and the bosiness o

f the Parinership shall continue. Upen any such
ocCurTence,

the trustes, Teceive, executor, administrator, committee, guardian or

conservator of such pariner shall have all the rights of such partner for the purpose
of setiling or managing its estate or propetty, subject to salisfying conditions
precedent to the admission of su¢

h assignee as a substitute parner. The transfer by
such trustee, receiver, executor, administrator, committee, guardian or conservator

of any Partmership interest shall be subject to all of the restrictions Tiersunder to
which such transfer would have been subject if such trans fer had been made by such
bankrupt, deceased, dissolved, liquidated, terminated or incompetent partner.

F. Notwithstanding any provisions hereof to the contrary, any indemnification
claim against the Partnership arising under

his Certificate of Limited Partnership or
the laws of the state of Florida shall be fully subordinate 1o any obligations of the
Partnership arising under the Security Instrument or any other Loan Document (as

defined therein), and shall only constitute a claim against the Partnership to the
extent of, and shall be paid by the Partnership in monihly installments only from, the
excess of net operating income for any month over all amounts then due under the
Security Instrument and the other Loan Pocuments.”

The execution of th

-« Amendment to Cerfificate of Limited Partniership by the undersigned
gencral partner constitules an affirmation under the penalti

es of perjury that the facts stated herein
are frue. _

In WITNESS WHEREOQF, this Amendment 10 Certificate of Lilri,gf Partnership has been
execnted by the general partner of El Mercado Associates, Ltd. this ;2 “day of Septerber 2000

CENERAL PARTNER:

EL MERCADO, INC., 2 Flonida !corporation

/.A:ﬂfn R“Greenwald, President:

' Fox Audit No. HOQ-49195
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