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AMENDMENT TO CERTIFICATE OF LIMITED PARTNERSHIP L

Pursuant to Section 620.109 (2) (a), Florida Statues (1995), as amended CH Motors,
Ltd., a Florida limited partnership, does hereby amend its Certificate of Limited Partnership
heretofore filed in the Office of the Secretary of the State of Florida on June 25, 1993, under _
document no. A93000000581, as follows: - '

1. Effective October 30, 1998 CF Motor Corp., a Florida corporation, withdrew as
the sole general partner of the limited partnership.

2. Effective October 30, 1998 and simultaneously with the withdrawal described in
the preceding paragraph, Asbury Jax Management LLC, a Delaware limited liability company,
was admitted as the new sole general partner of the limited partnership.

magooou L7

3. The business address and mailing address of the new sole general partner is:

4306 Pablo Qaks Court
Jacksonville, Florida 32224

4. In all other respects, the original Certificate of Limited Partnership as heretofore
amended shall remain unchanged and in full force and effect.

WITHDRAWING GENERAL PARTNER
'CF MOTOR CORP.

BYZ M . . Lt

Charlie (C.B;) Tomm, President ]

NEW GENERAL PARTNER
ASBURY JAX MANAGEMENT, LLC

By [ ) | ,7 |

Charlie (C.B.) Tomm, President

¢:/foote/amendch. wpd



SECOND AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT /’/0
OoF

CH MOTORS, LTD. ‘%’\9

THIS SECOND AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT OF
CH MOTORS, LTD.is entered into and shall be effective as of October 30, 1998 by and among CF
Motor Corp., a Florida corporation (“Withdrawing General Partner”), Asbury Jax Management LLC,
a Delaware limited liability company, (“New General Partner”), and Coggin Automotive Corp.,
limited partner.

WHEREAS, CH Motors, Ltd.. (“Partnership™) was formed under the Florida Uniform
Limited Partnership Act, Part 1, Chapter 620, Florida Statutes (“act”) by that certain Limited
Partnership Agreement of CH Motors, Ltd.dated June 21, 1993 (“Partnership Agreement”);

WHEREAS, the general partner of the Partnership and all of the limited partners now desire
to (a) continue the business of the Partnership pursuant to the Act, and (b) admit the New General
Partner into the Partnership; and whereas Coggin Automotive Corp., has joined in this agreement
for the purpose of consenting to substitution of this General Partner;

NOW, THEREFORE, pursuant to the provisions of the Act and the Partnership Agreement,
the New General Partner with the consent of all of the Limited Partners agree to continue and hereby
to continue the Partnership; and the undersigned parties to hereby execute this Second Amendment
to Limited Partnership Agreement of CH Motors, Ltd.to evidence their agreement to the following
changes and modifications to the Partnership Agreement:

1. titution and Admission of P r. In accordance with section 620.123 of the Act,
and effective as of the date of this Agreement, the New General Partner is hereby admitted as a
partner in the Partnership and is substituted for the Withdrawing General Partner, in its place and
stead in all respects, as the sole general partner of the Partnership. The New General Partner shall
have all of the same rights, privileges, priorities, obligations, responsibilities, authority and duties as
the Withdrawing General Partner.

2. Withdrawing from Partnership In accordance with Section 620.142 of the Act, and
effective as of the date of this Agreement, the Withdrawing General Partner hereby withdraws from
the Partnership. Except as provided in Paragraph 3 below, and except as provided to the contrary
by the Act (the Florida Uniform Partpership Act, Part IL, Chapter 620, Florida Statutes), the
Withdrawing General Partner shall have from and after the effective date hereof, no further rights,
privileges, priorities, obligations, responsibilities, authority or duties with respect to the Partnership
or any of the partners thereof.

3. Consent. Each of the parties hereto hereby consents to the admission of the New
General Partner as the substitute and successor for the Withdrawing General Partner as the sole
General Partner in the Partnership, in all respects, as more fully described in Paragraph 2 of this
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TN WITNESS WHEREOF, each of the parties hereto has caused this First Amendméibto “¢%
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Limited Partnership Agreement of CH Motors, Ltd.to be executed on its behalf as of the day #ad %:?; <
year first above written. 2 L,
=
. . 2 T
Signed, sealed and delivered Bz
in the presence of: WITHDRAWING GENERAL PARTNER: R
CF MOTOR CORP. '

U&JJ/VU{" J 9{% BY?_%—“;,,L I S

NEW GENERAL PARTNER:
ASBURY JAX MANAGEMENT LLC

Ly Mo M

LIMITED PARTNER:
COGGIN AUTOMOTIVE CORP.

M L W Pres-ldént |

L)

R SR ae

cMoote/secamch.wpd
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4, No Dissolution. Notwithstanding any provision of the Act or the Parti@shig=sz
Agreement to the contrary, it is the intention of all of the parties hereto that none of (2) the admi
of the New General Partner as a partner in the Partnership, (b) the withdrawal from the Partnership
of the Withdrawing General Partner, or ( ¢ ) any of the amendments to the Partnership Agreemerﬁfp i

¢
18
“.?‘bg
Y
D
>3

* /\ >
included in this Agreement shall cause the dissolution of the Partnership, and that, rather, the business ° » ’éf
of the Partnership shall continue to be carried on. £ A

5. Agreement to be Bound. The New General Partner hereby agrees to be bound by all
of the terms and provisions of the Partnership Agreement, as amended through and including this
Agreement.

6. Effect of Amendment. This Agreement shall be an amendment to the Partnership
Agreement. However, except as expressly modified by this Agreement, the Partnership Agreement,
as previously amended, shall remain in full force and effect without change or alteration, and the
Partnership Agreement, as amended through and including this Agreement, is hereby ratified and
confirmed in its entirety.



