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| %
AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP OF

PAVILION, LTD., A FLORIDA LIMITED PARTNERSHI{

The undetsigned, General Partner, hereby amends and resiates 1be Certificate of

Limited Parln(.r‘:hlp of PAVILION, LTD., a Florida Jimited partnership, filed with the
Secretary of State on December 1, 1994, under document number A94000001621, to read

in its entirely as {pllows:

1

(({H15000103320 3))) =

The namc1 of the Partnership is PAVILION, LTD., & Florida limited partnership

(“P.umerst;p”)
The Pariership’s original Certificate of Limited Parinership was filed with the
Florida Secretary of State on December 1, 1994,

The sddréss of the office of the Partnership is 2900 University Drive, Coral
Springs, Rlorida 33065,

The registered agent and regisiered address tor the Partnership is PAVILION GP,
Tnc., & Florida corporation, 2900 University Drive, Coral Springs, Florida 33065.

The name|and business address of the sole general partner is PAVILION GP, Inc,,
a Florida corporation, 2600 University Drive, Coral Springs, Florida 33068.
PIS0000295t5

The maiihg address of the Partnership is 2900 University Drive, Coral Springs,
Florida 33065

. The du.mt on of the Partncrship is perpetual. o N

. This Amendment is cffcctive as of q— f‘? - 99’,5515.

The Certificate of Limiled Partnership is hereby modified and amended (o add the
following provisions and defined tcrms:

A. Delired Terms:
"Affiliate(s)" means sny Person(s) dircctly or indirectly Conirolling,

Controlicd by, or under common Control witl the Partnership or any Person(s)
owning s material interest in the Partnership, either directly or indirecily.

"Control" (and terms correlative thereto) when nsed with respect 1o any
specified Person(s) means the power (0 direct or cavse the direction of the
managemeént, policics or activities of such Person(s), directly or indirectly,

. whether through the ownership of voting securities or other beneficial interests,
by contract of otherwise,
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"Botity(ies)" means a (a) corporation, (b) limiwed partnership, limited
liability partnership or general partnership, (c) limited fiability Company, or (d)
trust.

ledness" means the loun amount outstanding from time lo time
ith all other abligations and liabilities due or to become due to Lender

together W
pursuant to the Loan Documents,

"_L,Lnder" means Employers Reassurance Corporation, 2 Kansas
corporaticn, its successors and/or assigns, with respect to any first len on the

Premises.

"Loan Documents” means the instruments or agreemenis which evidence
or securc|the Indebtedness, as the same may be madified, supplemented or
amended.

" n(s)" means any individual, corparation, limited liability company,
limited pa?[nsrship, general partnership, limited Hability limited partnership, joint
venlure, gstate, trusi, unincorporated association, any federal, state, county or

government or any bureaw, department or agency thereof and any

municipal
fiduciary acting in such capacity on behalt of any of the foregoing.

"Premises" means that certain parcel of real property, together with all
improvements locatcd at 1 North Federal Highway, Fort Lauderdale, Florida, and

legally described on Exhibit “A™ attached hereto.

B.| Purpose
|
Th| nature of the business and of the purposes to be conducted and

prcfmoted' by thc Partnership, is (o engage solely in the following

activities:
(i) To develog, own, hold, sell, ussign, transfer, operate, leuse,
rigage, pledge and otherwise deal with those cerlain parcels of real

ma
perty, together with all improvements localed at the Premises.

pro

the

cor
pusposes otherwisce set forth herein.

C. Separateness Covenants and Certain Prohibited Activitics.

Indebledness is paid in full, the Partnership:
I

(i)  To exercise all limited partnership powers enumerated in
general limited partnership law of the State of Florida necessary or
venient to the conduct, promotion or attainment of the business or

P 3/8

Notwithstanding anything contained herein to the contrary, until the

8 HY 82 4y 502

!
’



v

2015-04-28 10:28

Michael A. Schroeder 103 >> B50-617-6381

(((H15000103320 3)))

n is and will be organized solely for the purpose of acquiring,
developing, owning, holding, selling, leasing, financing, managing anc
operating the Premises, entering into and performing its obligations under
the) Loan Documents, refinancing the Premises in connection with a
permiited repayment of the Indebtedness, and transacting lawful business
that is incidental, necessary and appropriate to aceomplish the foregoing;

(2) deoes not and will not engage in any business unrelated to
thie matters listed in paragraph (1) above;

3) does not and will not own any assets other than (a) the
PFCI’DISCS and (b) incidental personal property necessary for the
owncrshlp, management and operation of the Premises, and now holds
and will hold the Premises and such assets in its own name;

(4! does and will do all things necessary to observe its
organizational formalities and preserve its existence, and does not and

'ii not cngage in, seck or consent to nor will it allow any constituent
pauty to engage in, seek or consent to, any dissolution, winding up,
lguidation, consolidation or merger, and, except as otherwise expressly
petmitted by the Loan Docwments, does not and will not engage in, seek
or bonsent 1 any asset sale, transfer of partnership, or amendment of its
limited partpership agreement, or other crgenizalional documents (as
epplicable) without first obtaining approval of Lender;

(S))l has at all times been, is and intends to remain solvent and
pay its debts and liabilities from its own funds and assets as the same
shall become due (ang to the extent there is sufficient cash flow from the
operation of the Premises to do 50), and does maintain and intends 1o
maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its
contemplated business operations; provided, however, that the foregoing
shall not fequire its partners {0 make additional capital contributions to
such entity;

P 4/8

(6) dees and will maintain its accounts, books, financial n,
statements and records, as well as its organizational documents and Oﬂlcr §
Iporate documents, as official records, separate from those of any, other "y
i

son(%) (including not listing Partoership's assets as nsscts ﬁi*,the;g
ﬂnAnczal statement of any other Person(s), pravided, hewev;gjthatg comm

Ptu‘tncrshlps assels may be included in a consolidated financial st&tbment

e

i

of its Affiliates provided that () appropriate notation shall be ma,de on¥g XL

ey

such consclidated financial statements to indicate the separalengss oim o
Partnership and such Affiliates and to indicate that Partrership& ds: setsu
and credit are not available to satisfy the debts and other obligatibns o0

such Affiliates or any other Person and (b) such assets shall be listed on

(({H15000103320 3)))
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P'I;(nnership": awn separate balance sheet). Partnership will fite its own
tax returns (to the exlent Pactnership is required to file any such tax
r turns) and will not file a consolidated federal income tax return with

any other Person(s) unless Parinership is a disregarded entity for federal
Lalx pUrposes;

-

(7)( does not commingle and will nol commingle ils Tunds or
assets with those of any other Person;

(&) does and will conduct its business in ils own name;

(9); does and will pay the salaries of its employees from its
own funds;

(9 does not have and will not have or incur any indebtedness
other than (A) the Indebtedness, (B) commercially reasonable unsecured
erde payables (not to exceed two percent (2%) of the principal amount of
the Indebtedness) in the ordinary course of business rclating to the

wnerslup, manuagement and operation of the Premises which are not
evidenced by a note, which are paid no later than the due date thercof,
jd which amounts are normal and reasonable under the circumslances,
a ld (C) such other liabililies that are expressly permitted pursuant to the
Laan Documents;

(11} dees not have and will not acquire, assume, guarantee or
become obligated for the debis, obligations or securities of any other
Person or hold ilself out to be responsible for or have its credit available
to}satisfy the debts or obligations of any other Person, excepl for the
Indecbtedness;

(12) does, will be, will at all times hold itsclf out to the public
10 |be, and does identify and will identify itself as, a separate and distinet
E.ntxty under its own name and not as a division or part of any other
Pcreon(q),

(13) does not have and will not make loans or advances to any
Pclmorl[s);

(14 does not and will not identify itself as a division or part of
any of its parlners, or any of their Affiliates, and does not and will not
allow any of its partners, or any of their Affiliates to identifly themselves

aspart of it; and 2.

&

A

IR

(15) does and will maintain an arms-length relationshify-wi'th ity
Affiliates. =

]
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D. Indemnification

Notwithstanding  anything conlained herein 1o the contrary, any
indemnification of the Partnership's general or {imited pariners, shall be
fully subordinated to any obligalions respecting the Premises (including,
without limitation, the morigage {it being agreed that the term
"lﬁorigagc“ shall be construed to mean “mortgage” or "deed of
trust" or "deed to secure debt” or "trust deed" as the context so
rcl%‘uires] securing the Indebtedness) and such indemnification shail not
constitute a claim against the Partnership in the event that cash flow from
op{zrations of the Premises or proceeds of any sale or refinance of the
Premises are insufficient Lo pay such obligations respecting the Premises,

E. Dissolution

Natwithstanding anything contained herein to the contrary, the Parinership
shgll continue and nol dissolve whether as a consequence of the
bankruptey or insolvency of one or more of the partners of the Partnership,
or otherwise, but the Partnership shall continuc as long as there remains a
solvent partner of the Parlnership,

Notwithstanding anything contained hercin to the conirary, subject to

applicable law, dissolution of the Partncrship shal} not oceur so long as the
Pajtnership remains owner of the Premises subject to the mortgage.

E. Voting

thwithstanding anything contained herein to the contrary, when acling on
mallers subject {o the vote of the partners, notwithstanding that the
Paal'[nership is not (hen insolvent, the partners shall take into account the
interest of the Purinership's creditors, as well as those of the partners.

10. The termg and conditions of this Amendment shall amend, supersede, replace,

11.

({(H15000103320 3))) -

govern and control over any contlicting or inconsistent terms and conditions in
the Certificate of Limited Partnership, but except us modified in this Amendment,
all other terms and conditions of the Certificate of Limited Partnership, shall
remain unmodified and in full forcc and effect and are hereby ratified and
reaffinmed by the undersigned. Unless otherwise defined in this Amendment, all
capitalized terms shall have the same meanings as provided in the Cerlificale of

Limited Partnership.

This Amc?dmcnl may be execuled in counterparts, cach of which shall be deeined
an original; and such counterparts when taken together shall constitute but onc

agreement,. — Fr,
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12. This amendment was approved by the General and Limited Partners of the
Partnershi;{ on__YH-{-20/3 , 2015, and the number of votes cast for the

amendments were sufficient for approval.

IN WITN 558 WHEREOF, this Amended and Restated Certificale of Limited
Partnership has peen executed by the sole new General Partner and by the sole
disassociating General Partoer of PAVILION, LTD. a Florida limited partnership.

GENERAL PARTNER:

NEW GENERAL PARTNER:
PAVILION GP, Inc., a Florida corporation

-
- —— m

BY GISELE  RAMAEL. a\a  GISELE

i RAHAEL BRITTON
ITS: PRESIDENT

DISASSOCIATING GENERAL PARTNER:

AMERA PROPERTIES, Inc, a Florida
corporation

y———

BY: GEORGE RAHAEL
iTS: PRESIDENT

I hereby accept the appointment as registered agent and agree 1o act in this capacity. !
Jurther agree to comply with the provisions of all statutes relative to the proper and
complete performaince of my duties, and I am familiar with an accept the obligations of

P |
niy position as registered agent,

Signature of Repisiered Apent:

PAVILION GP, Ine., a Florida corporation . -.. |
Q—E%%‘ < ;:-1.. R s . i .

BY ~—&1SELE RAHAE),, a/k/a GISELW RAHAEL BRITTON

ITS: PRESIDW T

U FISSYHY TV
SIVIC 48 A¥YLIN0as
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LEGAL DESCRIPTION EXHIBIT “A”
PARCEL 1 Property Cotjtrel No. 504203-20-0010

Parcel "A®, FORT LAUDERDALL OFFICE OF HOLLYWOOD FEDERAL SAVINGS AND LOAN
ASSOCIATION, accordiing to the plat thereof as recorded in Plat Book 89, Page 14 of the Public Records of
Broward County, Flarida, LESS the following described portion of Parcel "A": A portion of Parcel "A", FORT
LAUDERDALE OFI’-‘]C% OF HOLLYWQOD I"EDERAL SAVINGS AND LOAN ASSQOCIATION, according to
the plat thereof ag recorded in Plat Book 89, Page 14 of the public records of Bioward County, Florida; more fully
described as lollows: ij

Commencing at the Northwest eorner of said Parcel "A"; thence North 87°58'59" East on the North line of said
Parcel "A", a distance of 142.32 feet to the POINT OF BEGINNING, thence continue North 87°58°59" East, on said
North line, a distance of 147.35 feet; thence South 46°54'31" East, a distance of 35.42 feet; thence South 01°48'01"
East, on the East time 011 said Parcel "A", a distance of 119.9] feol; thence South 87°58'59" West, a distance of
38.02 feet; thence North 62°01'01" West, a distance of 24.06 fest; thence North 02°01°01" West a distance of 20.00
feet; thence South 87"58'{9" West, a distance of 32,035 feet; thence North 02°01'01" West, a distance of 59.20 [ect 10
a point on a curve; thence Northwesterly and Westerly on gaid curve to the left, with a radius of 60.00 feet, a central
angle of 41°48'06", a chah'd bearing of North 71°06'49" West, an arc distance ol 43.78 feet to a Point of Taugency;
thence South 87°58'59" West, a distance of 41.00 feet; thence North D2°01 ‘01" West, a distance of 38.50 feet to the
POINT OF BEGINNING

AND:

Lot [ in that certain untinbered Block lying South of Block “C" and East of Block "F'" commionly known as Block
"D" of GEQ M. PHIPPEN'S SUBDIVISION of Lors 3, 4, 5and 6 In Block 1 and Lona 3,4, 5 6,7, 8, 9 and 10, in
Black 14 of THE TO OF FORT LAUDERDALE, LESS the Soutl 25 feet thereof, for Righi-ol-Way of East
Broward Boulevard, acco'rdmg {o the plat of said GEOQ M. PHIPPEN'S SUBDIVISION, recorded in Plat Bock "B,
Page 146 of the Public Records of Dade County, Florida, said land situate, lying and belng In Broward Counly,
Florida. -

AND: !

The [Zast 2.70 of Lot 3 that certain unnumbered Block lying South of Block "C* and East of Block "F" commonty
known as Block "D" of dEO M. PHIPPEN'S SUBDIVISION of Lots 3, 4, 5 and 6 in Block | and Lots 3,4, 5,6 ,7,
B, 9 and I0, in Block 14 ofTHL TOWN OF FORT LAUDERDALE, LESS the South 25 feet thereof, for ngh!—of—
Way of East Broward Boulevard, nccording to Lhe plat of said GEO M. PHIPPEN'S SUBDIVISION, recorded in
Plat Book "B", Page 146 of the Public Records of Dade County, Florida, said land sitate, lying and being in
Broward County, Florida.

PARCEL [T

Won-Exclusive Easement| rights as described fn and subject to the terms of thet certain Declaration of Restrictions
and Grant of Easements petween Pavilion, Ltd,, a Flotida limited parinership, and Geopaul Five, Inc., a Florida
corporation, dated Murch 18, 1996, recorded March 18, 1996 in Official Records Book 24620, Page 530, as
arnended by Amcndmcnlljm Declaration of Restrictions and Grant of Easements recorded in Official Records Book
39155, Page 804, of the Public Records of Browsd County, Florida.

PARCEL 1V:

Easement right described] in and subject to the terms and limitations of thut Replacement Eagement Agreement by
and among First Baptist Church of Ft. Lauderdale, Inc., a Florida not for profit corporation, Pavilion Ltd., a Florida
limited partrership, and Wcsl Pavilion, Ltd,, a Florida hmncd parlnership, recorded in Official-Recordg Fook 43724,
Page 1641, localed wILhin the Cast 20 feet of Tract C of the First Place, according to the P, °thc:'c ecorded in
Plnt Boolt 159, Page 33, af the Public Records of Broward Cuunty, Florida,

15“

p
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Said lands situate, lying and being in the City of Fort Lauderdale, Broward County, Florida » 73
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