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AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP
QF
WEN, LTD.

The undersigned hereby amends its Certificate of Limited Partnership and submits

the following:
{a) The name of the limited partnership is WBN, LTD. o o
(b} The Certificate of Limited Partnership was filed on May 21, 1967. e i;
(c) An Amendment to the Certificate of Limited Partnership was filed on Juneﬂg@ -:';
2002 which added Article 7 to the Certificate of Limited Partnarship. T,': a b

{d) Article 7 of the Certificate of Limited Partnership as contained in the Amend:mentj?
filed June 20, 2002 Is hereby deleted in its entirety and replaced with a new Article 7 \;fﬁf‘ch -
shall state as follows:

“7
{a) Purpose:

The Partnership’s business and purpose shall conaist solely of tha ownership,
operation and management of the real estate project known as Courtly Manor
Mobila Home Park located in Miami-Dade County, Florida and such activities
as are necessary, incidental or appropriate in connection therewith,

(b} Powesrs and Duties:
The Parthership shall have no authority to:
() cause or allow the Partnership to engage in any business or activity
other than those permitled hereby or own any assets other then those
related to the Propsrty;

(in da any act which would make it iinpossible for the Partnership to carry
on its ordinary business;
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(c)

(i)

(v)
)

(Vi)

(Vi)
(vill)
i

All property owned by the Partnership shall be owned by the Par!nersﬁip as -
an entity and, insofar as permitied by applicable law, nc Partner shall have -
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borrow money or incur indebtedness oh behalf of the Parnership other
than normal frade accounts and lease obligations incurred in the
crdinary course of business, or grant consensual liens on the
Partnership's property; except, however, that the General Partner is
hereby atthorized to securs financing {"tha Loan™} for the Partnership
from Union Capital Investments, LLG in such amount and on such
terms as the General Partner may elect, and to grant & mortgage,
deed of trust, lien or liens on the Partnership Property to secure such
Loan, as well as incur other indebtedness 10 the extent expressly
authorized pursuant fo the documents evidencing the Loan;

dissolve or liquidate the Parinership, in whole or in part;

sell or lease or otherwise dispose of all or substantally all of the assets
of the Partnarship except in a manner, if any, consistent with the
requirements of the documents evidencing the Loan;

fila & voluntary petition or atherwise initiate proceedings to have the
Partnership adjudicated bankrupt or insolvent, or consent to the
Institution of bankruptey or insclvency procesdings against the
Partnershlp, or file a petition seeking or consenting to recrganization or
relief of the Partnership as debtor undsr any spplicable federal or slate
law relating to bankruptey, insolvency, or other relief for debtors with
respect to the Parinership; or seek or congent to the appointment of
any trustee, recelver, consservator, assignee, sequestration, custodian,
liquidator {or other similar official) of the Partnership or of all or any
substantial part of the assets of the Partnarship, or make any general
assignment for the benafit of creditors of the Parthership, or admit in
writing to the inability of the Partnership o pay its debts generally as
they become due or declare or effect the meratorium of the
Parinership debt to take any action in furtherance of any action;

amend, modify or alter thls Agreement; of
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merge or consolidate with any other entity.”
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any ownership interest in any Partnership property in its individual name.or _
right, and each Partner's Partnersh!p Interest shall be persanal property far all

PUrpoSes.
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Separateness/Operation Matters:
“Thie Partnership shall:

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

(i7) maintain its assets in fis own name and in such a manner that it s not
costly or difficult to segragate, identify or ascertaln such aseets;

(i)  hold regular Partnershib meatings, as approprate, to conduct the
business of the Partnership, and cbserve all other Partnership
formalities; .

{iv} hold itsalf out to creditors and the public as a legal entity separate and
distinct from any other entity;

{v) prepare separate tax retums and financizl statements and not pamnit
ita assets to ba ksted as assets on the financial statements of any
other entity, or if part of a consolldated group, then it will be shown as
a separate member of such group;

{vi) allocate and charge fairly and reasonably any common employse or
averhead shared with effliiates;

(vil) ‘transact all business with affiliates on an arm's-length basis and
pursuant to enforceable agreements, the terms of which are
intrinsically fair, commercially reasonable and are no less favorgble
than would be obtamed ina comparab!e transaction with an unrglgted +~
third party: 1wm o am

Py

{vil) conduct business in its own name, and use separate stat!onery, nt R
Invoices and checks; o

3

(ix) notcommingle its assets or funds with those of any other persori,: o

{x) not assume, guarantee or pay the dsbts or obligations of any oth“éi'
person or hold out its cradit ag being avallable to satisfy the obligations
of others

ot
SRR

(<) nelther make any loans or advances to any person or entity nor hold
evidence of indebtedness Issuad by any person or entiy;

{(x) tmely pay all of its tax obligations;
[xii) net pledge its assets for the benefit of any other entity:
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{(dv) pay the salaries of Ifs own employees, if any, and maintain a sufficient
number of employees in light of the contemplated business
operations;

{xv} correct any known misunderstanding regarding its separate identity;
(xvi) not acguire any securities or obligations of its partners or any affillate;

(xvil) cause the pariners and other representatives of the Partnaership to act
at all fimes with respect to the Parinership consistent and in
furtherance of the foregoing and In the best interest of the Partnership
while simultaneously considering the interest of its credifors;

{xviii) maintain adequate capital in light of the Partnership's contemplated
business purpose, transactions and tiabllities;

{xix) remain solvent and pay all of its debts and liabilities from its assets as
they become due; and

(xx) notidentify any of its partners or any affiliate thereof as a divisian or
part of the Partnership, and will not identify itself as a division grpart ’g'g’t
any other entity.”

13' H T
_:r' el

f ath or Ineco ency of a General or LI —
Partner: The bankruptcy, death, dissolution, liquidation, termination oc_ oo
adjudication of incompetency of @ Partner shall not cause the tsrmmatinn or
dissolution of the Partnarship and the business of the Parinership shall

continue. Upon any such occurrence, the tustee, receiver, executor,

administrator, committee, guardian or conservator of such Pariner sha!]ﬁave';‘_
all the rights of such Partner for the purpose of seilling or managing its estate

or property, subject to satisfying conditions precedent to the admission of
such assignee as a substitute Partner, The transfer by such trustee, receiver,
execUtor, administrator, commiti#e, 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 stich bankrupt, deceased, dissolved, liquidated, terminated or incompetent
Partnier.

e : All indemnification obligations of the
Partnershlp, if any, are fu!ly suhordinated to any obligations relative to the
Loan or respecting the Property and such indemnification obligations shall in
no event constiiute a claim against the Parnership if cash flow In axcess of
amounts necessary to pay obligations under the Loan is insufficient to pay
such indemnification obligations.

Except as herelnbafore exprassly amended and modified, the terms and
provisions of the Certificate of Limited Partnership Agreement shall
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remain in full force and effect and are hereby ratified, confirmed andg

approved.
)W) This amendment has been adopted with the consent of those Partners
holding in the aggregate more than 60% in intergst in the Parthership.

. -
(iy{t.  This amendment shall be deemed to be effective as of the/ 2 day of
January, 2004."

IN WITNESS WHEREOF this amendment has been duly adopted as and for the act of
the Parinership.
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