~“AQ4600000

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

[ tora o

rrbr—
A

Note: Please print this page and use it as a cover sheet. Type the fax audit

number (shown below) on the top and bottom of all pages of the document,  —i! .

(((H03000221352 5))) . s
ZE

Note: DO NOT hit the REFRESH/RELOAD bution on your browser from this
page. Doing so will generate another cover sheet, %

&

T

To:
Division of Corporaticns :
Fax Number : (B50)205-0383

From:
Account Name : TURNBERRY ASSOCIATES
Account Number : I199%0000201 _
Fhone : (305)933-5505_
Fax Number : {305)933-55235

o - ==

LIMITED PARTNERSHIP AMENDMENT

TURNBERRY PLAZA, LTD.

o
=
s
S
=
P
1

.
=
=
T
o
=
=
=
&
-]

Certificate of Status : | 1
Ceriified Co _ 0
Page Count 01

Estimated Charee [ s61.25 |

o
£a3
.
&=
=
ro
-1
-
'S
ny

bEeg k3 LERDEED

pre
iy
2
m
<
m
-

=
T
=

hitps://ecissl.dos.state. flus/scripts/efilcovr.exe - 6/26/2003

a3



Jh

JUN-27-2003_ 13:15 - 305 933 5535 = 305 933 5535

R At g e e

’

S

FLORIDA DEPARTMENT QF STATE
Glenda B Hood
Becredary of State -

June 27, 2003

TURNBERRY PLAZA, LTD,
19301 BISCAYNE BOULEVARD

SUITE 400 / ATTN: LEGAL DEPT. Sem
AVENTURR, FL 33180 =
SUBJECT: TURNBERRY PLAZA, LTD. ;:i.a
REF: A04000000048 2
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We received your electronically transmitted document. However, thewin
document has not been filed. Please make the following corrections and

refax the complete dopument, inaluding the electronic filing cover sheot.

The sffective day must be speclific and cannot be prior to the date of
Filing.

Please return your document, along with a ecopy of this letter, within 60
days or your f£iling will be considered abandoned.

If you have any gquestions concerning the filing of your document, please

oall (B50) 245-6020.

Tatmt Cline Fax Aud. #: HO3G00221352
Dovument Specialist Letter Nuomber: €03R00033057

Division of Corporations - P.0. BOX 8327 .Tallahassee, Florida 32314
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CERTIFICATE QF AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF
TURNBERRY PLAZA, LTD.

Pursuant to the provisions of Section 520,109, Florida Statutes, this
Florida limited partnership, whose certificate was filed with the Florida
Department of State on January 6, 1994, adopts the following cettificate of
amendment to its Certificate of Limited Partnership.

FIRST: Amendment(s): (indicate article number(s) béing amended
added or deleted)
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8. Purpose. The Parinership's business and purpose shall consist P
solely of the acqguisition, ownership, operation and management of the real estate
project known as Flagler Park Plaza, located in Miami-Dade County, Florida (the

- "Property”) and such activities as are necessary, incidental or appropriate 0.
connection therewith. : . b
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10. Powers and Duties. Notwithstanding any other provision of this .& ,)7"6
Certificate and so long as any obligation secured by the Morigage (as defined>-=<"="""
below) remains outstanding and not discharged in full, without the consent of all
Pariners, the General Pariners shall have no authority to:

{i} borrow money or incur indebtedness on behalf of the F’artnershlp
other than normal trade accounts payable and lease obligations in
the normal course of business, or grant consensual liens on the
Partnership’s property; except, however, that the General Partners
are hergby authorized to secure financing for the Partnership from
Archon Financial, L.P., and other indebtedness expressly permitted
in the documents re!ated to such financing, and to grant a mortgage
lien or liens (the "Mortgage”) on the Partnership's Property to
secure such financing;

(i)  dissolve or liquidate the Partnership;

(i)  sell or lease, or otherwise dispose of all or substantially aif of the
assets of the Partnership;

(iv)  file a voluntary petition or otherwise initiate proceedings to have the
Partnership adjudicated bankrupt or insolvent, or consent to the
institution of bankruptcy or insolvency proceedings against the
Parinership, or file a petition seeking or consenting to
reorganization or relief of the Parinership as debtor under any
applicable federal or state law relating to bankrupicy, insolvency, or
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other relief for debtors with respect to the Parinership; or seek or
consent to the appointment of any trustee, receiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar
official) of the Partnership or of ail or any substantial part of the
properties and assets of the Partnership, or make any general
assignment for the benefit of creditors of the Partnership, or admit
in writing the inability of the Partnership fo pay its debis generally
as they become due or declare or effect a moratorium on the
Partnership debt or take any action in furtherance of any action;

(v} amend, modify or alfer Sections 9, 10, 11, 12 or 13 of gj:lis

Certificate; e

{viy merge or consoiidate with any ¢ther entity. ;}:
vl

So long as any obligations secured by the Morigage remain ou‘rstandzng and’ ndt
dlscharged in full, the General Pariners shall have no authority (1) to take an}gr
action in items (i) through (vi) above unless such action has bean approved by'a’
unanimous vote of the General Partners’ respective Boards of Directars, or (2) to
take any action in items (i) through (i} and (v} and (vi) without the written
consent of the holder of the Mortgage. -

So long as any cbligation secured by the Morlgage remains cutstanding and not
discharged in full, the Parinership shall have comorate general partners having
Articles of Incorporation and Bvlaws containing the restricions and terms set
forth in Articles Ill, IX and X of the Articles of Incorporation of Yacht Club Realty
Corp. and in Articles One, Two and Three of the Cedificate of Amendment of the
Articles of Incorporation of C.J.A. Holding Corp. as of the date hereof, and the
Partnership shall have no other general partners

11. Title to Partnership ngertv All property ownhed by the
Partnership shall be owned by the Partnership as an entity and, insofar as
permifted by applicable law, no Parner shall have any ownership interest in any
Partnership property in its individual name or right, and each Partner's
Partnerships Interest shall be personal property for all purposes,

12. Separateness/Qperations Matters. The Parinership shall:

(@) maintain books and records and bank accounts separate from
those of any other person;

(b) maintain its assets in such & manner that it is not costly or difficult
to segregate, identify or ascertain such assets;
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(c) hold regular Parinership meetings, as appropriate, to conduct the
business of the Partnership, and observe all other Partnership

farmalities;

(d}  bhold itself out to creditors and the public as a legal entity separate
and distinet from any other entity;

(e} prepare separate tax returns and financial statements, or if part of a
consclidated group, then it will be shown as a separate member of
such group,

(H allocate and charge fairly and reasonably any common employee
or overhead shared with affiliates;

(g) transact all business with affiliates on an am's-length basis and
pursuant to enfor¢eable agreements;

(h)  conduct business in its own name, and use separate stationery,
invoices and checks;

Fons PR Lo B
(i) not commingle its assets or funds with those of any other peﬁs;og); L
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) not assume, guarantee or pay the debts or obligations of any 5_(1?;!1er = :3
persarn. - M - @
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13. Effect of Bankruptey, Death or Incompetency of a Lim(ﬁg’d
Partner. The bankruptey, death, dissolution, liquidation, terminatiof: or
adjudication of incompetency of a Limited Partner shall not cause the termination
or dissolution of the Partnership and the business of the Partnership shall
continua. Upon any such occurrence, the trustee, receiver, executor,
administrator, committee, guardian or conservator of such Limited Partner shall
have all the rights of such Limited Pariner for the purpose of settling or managing
its estate or property, subject to satisfying conditions precedent to the admission
of such assighee as a substitute Limited Partner. The transfer by such trustee,
receiver, executor, adminisirator, commiftee, guardian or conservator of any
Partnership interest shall be subject to all of the restrictions, hereunder to which
such transfer would have been subject if such transfer had been made by such
bankrupt, deceased, dissalved, liquidated, terminated or incompetent Limited
FParther.

SECOND. This Cerificate of Amendment is effective (@ o? ? 2003,

|

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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THIRD: Signafure(s): (signature of current general partnar(s)).

Yacht Club Realty Corp.
19501 Biscayne Boulevard, Suite 400

Aventuray 180
By: o .

Donald Soffer, President

C.J.A. Holding Corp.
2875 NE 191 Street, Suite ____

Aventura, FL 33180

By:
Carcle) Landa, Pres:dent
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