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AMENDMENT TO -
CERTIFICATE OF LIMITED PARTNERSHIP OF
[\ [ | '7 V] A J 5 7' N 7. .

R ITHPOR'! A

. Theundersipned, being the sole gerieral partner of NORTHPORT MARKETPLACE, LTD.,

a Flotida limited partnership (the "Parinership™), the Certificate of Limited Partnership of said
Patttiership having been filed Docember 8, 1995 under Docutiient No. A95000001926, as umended
by Cettificate of Amendment filed June 13, 1996 under Document No. HI96000009268, does hereby
cerlify, attest and serve natice, putsuant to the provisions of Section 620.109 of the Florida Revised
Uniform Limited Partnership Act, that in conncction with that certain loan in the smount of
$24,000,000 being made to the Partnership (the "Loan") by Normura Asset Capital Corporation (the
"Lendet"), which is to be secured by a mortgape (the “Mottgage™), it is necessary that certain

ership; and, accordingly, the Certificate of

resttictions be placed upon the opetation of the Partn
Limited Partnership of the Partnership is hereby amended as follows:
L Article I of the Agreement of Limited Partuership (the "Agrcement") is heteby

amended to include the following definition:
utsans (i) the apprepate amousnt of loans (as more specifically set

"Priority Capital®
"A") converted by the Goneral Partner to capital in the Partnership

forth on Exhibit
inmediately prior to the Partnership's receipt of the Loan from Lender, such that afier such
cohversion of loans to capital, there shall be 1o outstanding loats owed by the Partnership

to any of its Partuers, and (ji) advances made pursuant to Scction 7.7.

Article IV of the Agreement is hereby amended in ity entirety to read:

2,
4.1 Purpose of Business, Subject to the limitations set forth eisewhere in this
Agteetnient, the following shall govern: The vaturc of the business and of the - =
burposes to be conducted and promicted by the Pattnership shall be limited to < S
owning, holding, selling, assigning, transforring, operating, leasing, mortgaging, = 25
. - . | . = ==
pledging and otherwise dealing with certain reat property commonly known as The 5 b 3
Northport Marketplace and located at 1850 8. B. [7th Street, in Ft. Lauderdale, -3 ;’%‘;’ _
Florida, and all of the imptovements Jocated thereon (the "Property™), and to engage w S3m T
in any activities incident thereto, The Partncrship may exercise all powets = =§::<:3
enumerated in the Act, hecessary ot convenicnt to the conduct, promotion or =° =3
attainment of the busitiess or purposes set forth in this Section. o SH
3
This document prepared by:
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ﬁg;%irs:\Dms\'rzﬂz\nsﬂu\l?szsmM 1 Fax Audit No.: HSSDOOUUSBE‘E

(0YTAXVE ‘NNAG 'DYATUNS ‘N1Z1149 1:0T (1N4)86 .LT- VK

700 4 ' N
e



Fax Audilt No. : Hog- poobos5962

4.2 duct gof B . Notwithstanding any provision hereof to the
contrary, the following shall povern; Fotag long as any mortpape seclring the Loan
exists on the Property, in order to preserve aud cnsure its separate and distinct
ideatity, in addition to the other provistons set forth in this Agreement, the
Parthership has or shall cause to be done =ud will do all things necessary to observe
organizational formalities and preserve its existence, and shall copdict ity affairs in
accordance with the following provisions:

(1) It shall establish and maintain an office through which its business
shall be conducted separate and apart from that of any of its Affiliates and shall allocate fuirly and
teasonably any overhead for shared office space.

It shall maintain separate Partuership records and boaks of account

(i)
from those of any Affiliate,
(ii)  Ithas and will matntain its assets in sucl a manper that it will not be
its individual assets from those of any Affiliates,

gregale, ascettain or identify

costly or difficult to se
fhiliate.

niot shall it commingle assets with those of aby A
it shall conduct its own business in its own name.

(iv)

(v} M shall maintin financial statemerts separate from eny Affiliate.

(vi) It is and shall remain solvent, and it shall pay any liabilities out of its

own funds, including salaries of any eniployees, hot funds of any A ffiliate.
(vii) Il shall maintain an amms’s lenpth relationship with any Affiliate, _
<o

HOISIAIG
i 1530
W

|

(viii) 1t shall not guarantee or becomne obligated for the debts of dny otﬁiér :
efttity, including any Affiliate or hold out its credit as being available to satisfy the obligationﬁf
others. ~

Y0407
540 AHJO
O3

ony
19

-
(ix)  Ttshall use stationery, juvoices and checks separate from any Afﬁ@c.

It shall not pledge its assets for the benofit of any other enifly, =
on

(x)
including any Affiliate.
(x) 1t shall hold itself ont as an entity separate from any Affiliate.
RUBIN/BAYS: \DMZ\72542\09044\179290. 04 - Fax Audit No.: H9g- 000005952 _
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Fax Audit No.: ngzg- 000005962

(xif) 1t shall at all times have a special purpose corporate general partaer
with an Independent Directot. :

(i) Itwill maintain adequate capital for the normal obligations teasonably
foreseeable in a business of its sizc and character and in light of its contemplated busintess
operations.

4.3 Cepiain Tepins Defiped. For purposes of this Section, the following terms shall
have the following meanings: -

“Affiliate” theans any Person controlling or controlied by or under conmion
control with the Parinership including, without limitation (1) any Petson who has a familial
relationship, by blood, martiage or otherwise with any pattner ot etmployee of the
Pattnetship, or any Affiliate thereof and (i) any Petson which receives compehsation for
administrative, legal ot accounting scrvices from this Partnership, or any Affiliate, For
purposes of this definition, “control” when used with respect o any specified Petson, wieans
the power to direct the management and policles of such Person, directly or indirectly,
whethet through the ownership of voting seenrities, by contract or otherwise; and the terms
“eontrolling” and “controlled” have meanings cottelative to the forcgoing,

“Independent Director” shall be an individual who: (i) is not and has not been
empioyed by the corporate genetal partnier or any of its respective subsidiarics or Affiliates
as a director, olficer or emplayce within the five years immediately prior to such individual’s
dppoititment 45 an Independent Director, (i) is not (and is not affiliated with a company or
firm that is) a significant advisor or consultant to the cotpordte general pariner ot any of its
subsidiaries or Affiliate, (iii) is not affilated with & sighificant custonict ot supplier of the
cotporate general partner or auy of its subsidinties or Affiliates, (iv) is not affiliated with a
cotnpany of which the corporate general patiner or any of its subsidiaties or Affiliates is a o
significant customer or supplier, (v} docs not have significant personal service contrach(®) Zen
with the corporate general parirer or any of its subsidiarics or Affiliates, (vi}is not affilisfed 25
with g tax exempt entity that receives signlficant contributions from the cotporate penetal ==
partuet or ay of'its subsidiuries or Affiliates, (vii) Is not a beneficial awner at the tmRpf S5
such individual’s sppointimett as un Independent Ditector, ot at any time thereafter while 2=,
serving as Independent Director, of such number of shares of any classes of common s&ek gm~ -
of the corporate general patiner the value of which constitutes more than 5% ofithe g5
outstanding stock of the corporate general parther, and (viil) is not a spouse, parent, sibling =]
ot child of any Petson described by (i) through (vi). ' =

"Bankruptcy Action" mcans taking any action that might cause the
Partnership, or the General Partner to becowe insolvent; (b) commencing any case,
proceeding or other action on behalf of the Pattuership or the General Partuet under any

HUBIN/SAYS-\DMZz\72642\05844\175250.04
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(xii) 1t shall at all times have a special putpose corporate general partner
with an independent Director.

(xili) Itwill maintain adequate capital for the normal obligations reasonably
foresecable in a business of its size and characther and in light of its cotitemnplated business
operatiofis.

4.3 Certain Tetms Defined. For putposes of this Section, the following ferms shall
have the following meatings:

“Affiliate” meuns any Person contiolling or controlled by or under common
contro] with the Partuership includiog, without limitation (i) any Person who has a familial
relationship, by blood, martiape or otherwise with any partner or employee of the
Partnetship, or any Affiliate thereof and (1) any Petson which receives compensation for
administrative, legal or accounting services from this Partnership, or any Affiliate. For
purposes of this definition, “control” when used with respect to any specified Person, means
the power to direct the management and policies of such Person, ditectly or indirectly,
whether through the ownership of voting securitiey, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.

“Independent Director” shall be ah individual who: (i) is not and has not beep
employed by the corpotate general partner ot any of its respective subsidiaties or Affiliates
as a dircclor, officer or ewployee within the five years immmediately prior to such individual’s
appointment as an Independent Director, (ii) is not (and I3 not affiliated with a company or
firm that is) a significant advisor or consultant to the corporate general partner or any of its
subsidiaries or Affiliate, (lif) is not affiliated with & significant customer or supplict of the
cotporate general parlier or any of its subsidiaries or Affiliates, (iv) is not affiliated with a
comipany of which the corporale geheral pattet or any of its subsidiaries or Affiliates is a
sighificant customer ot suppliet, (v) does hot have sighificant personal service coatract(s)
with the corporate general purtner or any of its subsidiaries or Affiliates, (vi) is not affiliated

with a tax exempt entity that receives significant contributions from the corporate penerdl =5, =

partner or aty of its subsidiaries or Affiliates, (vii) is not a beneficial owner at the timneaf el

such individual’s appointment as an Independent Director, or at any time theteatter while EE UL e -

setving as Independent Director, of such number of shares of any classes of common stick R
of the corporate general pattner the value of which constitutes more than 5% of the pxee il
outstanding stock of the cotporate general pattner, and (viii) is not a spouse, parent, siblfg §
or child of any Person desctibed by (i) through (vi). Lo =
F N Y~
"Bankruptcy Action" means tking any action that might cau;.e“‘ﬁhcg
Partriership, or the General Pariner to become insolvent; (b) cottimencing any case,
broceeding or other action on behalf of the Partnership or the General Parlner under any
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existing or future law of atty jurisdiction relating to bankruptcy, insolvency, reorganization
of relief of debtors; (c) consenting to the iustitution of battkruptey or insolvency proceedings
against the Pattnership, or the Genetal Partnet; (d) filing & petition or consent to a petition
seeking reorganization, atrangemcnt, adjustment, winding-up, dissolution, composition,
liquidation or other relief on behalf of the Partretship or the General Partnet or a substantial
portion of its properties; () making any assignment for the benefit of the Partnership's ot the
Genetal Partner's ereditors; ot (f) taking any action in futtherance of any of the foregoing.

“Person” means atty individual, corporatibn, partnership, limited liability
compatty, joint venture, association, joint stock cotmpany, trust (includifig any beneficiary
thereof), unincorporated organization, or goverament or any agercy or polifical subdivision

thereof.

4.4 Prohibited Activities. For so lung as the Mortpage seciing the Loan
exsts on the Property, the Partnership shail not incur, assume, or guaranty any other
indebtedness. The Partnership shiall not consolidate or merge with or into any other
entity. Nefthet the Partnership, nor any Affiliate will seek the dissolution, winding
up, liquidation, consolidation, merger of sale of assets, in whole or in patl, of the
Partniership as long as the Loan exists. There shall be o transfer of partuership
interests except in accotdance with the terms of the Loan Agreement between the
Partnership and Lender. For so long as the Mortgage lien exists on the Propetty, the
Pattriership will not voluntarily commence a case with respect to itseif, as debtor,

uticler the federal or state stalute without unanimous consent of all of the patrtnets of
the Patinership. For so long as the Morlgage exists on the Propetty, no amnendment
to the Agreement may be made without first obtalning approval of the mortgagees

holding the Mortgage on the Property.”
For so long as the Partnetship is

4.5 Specig] Purpose Goneral Partner,
indebted to Lender, the Partniership shall have at least one general partner that is a w 2.
“special purpose corporation” which owns at lesst a oue percent intetcst in the _f:‘f fﬁ,’; B
Partnership, A "special putpose corporation” is one satisfying all of the reasonable = gi:: -
tequitetnents of Lender and any rating agency underwriting the indebtedness owed  ro SR
to Lender, relating to the Partnership qualifying s a "special purpose entity.” Upon = T
the disassociation or withdrawal of tlie General Partner from the Pattnership, or the 2 ?g%g-'
barkruptey, insolvency or liquidation of the Gencral Partner, the Partnership shall ., Se
appoint a new general partner which shall be a special purpose entity, and deliver an o 3 .
acceptable non-consolidation opinion to the hoider of the Loan and to any applicable §”?
rating agency concerning, as applicable, the Parlnership, the new general partnet, and
its ownets,
3. Section 7.8 of the Agrecment is deleted in its entirety.
;{E’Jg;r%:'zs:\nm\?:ﬁi:\ussu\i‘rszsn .04 4 Fax Audit No.: mog- 000005962 _ .
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4.
followitig to the end of the existing patagraph:

3

Fax Audit No.: Hog- 000005962

Section 12.2 of the Agreement is hereby amended in

Notwiihstanding any provision hereof to the cofilrary,
povern: Any inderinification (i) shat] be fuily subordinated to iy obligations
tespecting the Pattnership or e Property including obligations to Lendet, (if)
shall not be made unless all payments to Lender by the Partietship have been
made and are beitg made on o current basis; (i) shall not constitute a claim
against the Partnetship in the event that cash flow is insufficient to pay such

obligations, and (iv) cannat be enforced by arty action against the Partnership
untit the Loan has been paid in full.

Section 13.1 of the Apreement is hereby amended in part by the addition of the

following to the end of the existing paragraph:

All other provisions of the Cettificate of Litmited Partuership of the Partnership shall rens

Notwithstanding any provision hereof to the contrary, the following shall
govern: The Pattnership shall not terminate solely as a conseguence of the
Banktuptcy of otte or more of the General Partners of the Partnership so long
as there remains 4 solvent Gencral Partnet of the Partnership. Subject to
applicable law, dissolution of the Pattnership shall not oceur and the
Partnership shall not cause dissolution of the Partnership so long as the
Patinership temains mortgagor of the Property. Futther, a uhanimous vole

of all of the partnets (which will require the consent of the General Partuer's

Independent Ditector) st be requited for the Parinership to take any
Bankruptey Action.

in full force and effect without any modification thereof.

IN WITNESS WHEREOQF, this Amendment to C
Limited Partnership has beeh duly executed in the name

the following shall

{26 Hd LO¥HB6

1d1h

crtificate of Limiled Partnership of the

and on behalf of the sole general partner of
the Limited Partnership as of the 26' “day of March, 1998,

NORTHPORT MARKETPLACE, INC.,
tormetly known a5 Florida International Trade
Matt, lnc., as the sole general partner of
NORTHEORT MARKETPLACE, LTD.,
forthetly known as Flovida International Trade

l\'&n','JLtdZ‘Florida jmited, pattitetship
By::‘__ﬁZL_
R. Scott Ireland, President
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part by the addition of the
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