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THE GRAND RIVAGE AT BRANDON LAKES, LTD. %‘% 3
b
To the Secretary of State
State of Florida

The undersigned, on behalf of the lhmited partnership named below, (the “Partpership™)
hereby certifies that: i

1. The name of the Partnership is The Grrand Rivage at Brandon Lakes, Lud.

2. The date of filing of the Partnership’s original Certificate of Limited Partnership (the
“Certificate™) with the Department of State was July 28, 1998, which such certificate was
amended August 10, 2001. The Partnership’s document numcber is A9800G001754.

3. The Certificats, as previously amended to date, Is hereby amended to effect one or
more of the amendments authorized by the Florida Revised Uniform Limited Partoership Act.
Each such amendmet is as follows: (a) the Partnership’s purposs has been revised; (b) a new
Registered Agent has been appointed; (€) the Parmership has appointed a new General Partner;
and (@) new provisions bave been added to the Ceriificate sctting forth certain finapcial
restrictions imposed on ihe Partership.

4. The text of the Certificate is hereby restated as amended to read as set forth in Exhibit
A attached hereto and incorporated hersin (this “Amended and Restated Certificate™).

5. This Amended and Restated Certificate is duly ¢xecuted and file@ pursuant to Section
620.1202 of the Florida Revised Uniform Limited Partnership Act,

[signature page follows)
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Signed on July _', 2000,
~3
THE GRAND RIVAGE AT BRANDON LAKES, LTIRY, -
: o o ,
By: RIVAGE Gp, 1LC, TR E o
a Florida limited liability cornpany, > C '
its General Partner ] 2 = m
Mo =
By: GRAND RIVAGE PARTNERS,LLC, o %X ()
a Florida fimited Yability company, SL.E =
. ; 2%
its Managing Member B = Sy
By: GRAND RIVAGE VENTURES, LLC® -
a Florida limitect liabilicy company,
its Managing Member
By: CAROLYN CORPORATION,
a Delaware corporation, '
its Manager

Reuven Oded, President
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The undersigned agrees to act as Registered Agent for THE GRAND RIVAGE Lo

A
BRANDON LAKES, LTD., to accept service of process at the place designated in this

‘;Ojf\ y
=, 3
[ad!
Amended and Restated Certificate of Limited Partnership, and to comply with the provisions»

of all statutes relative to the proper and complete performance of the undersigned duties as

such Registered Agent, and acknowledges that the undersigned is familiar with, and aceepts,
the obligations of such position on this _J _day of July, 2009.

Corporation Service Company

By: - ‘_‘{ -

 MatthewYoung S
Title: as-its-agent

3
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OF v
THE GRAND RIVAGE AT BRANDON LAKES, LTD.

1. Name. The name of the partnership is The Grand Rivage at Brandon Lakes,
Litd. (the *Paxtnership™).

2. Purpose. The purpose of the Partnership is to:

{a) own, operate, renovate, aliez, repair, hold, pledge, lease, sell and dispose of a
390-umit multifamily apartment complex known as The Grand Rivage
Apartments, located in Hillsborough County, Florida (the “Property™);

(b)  acquire, own, hold, pledge, sell and dispose of a one hundred percent (100%)
membership interest (the “Mezz Interest”) in Rivage Mezz, LLC, 2 Delaware
limited liability company (the “Partnership Subsidiary™); and, if required by GR
Mezzanine Lender, L.P. and GR Mezzanine Lender Parallel, L.P. (together
with their respective successors and assigns, collectively, the “Mezzanine
Lender™), to pledge the Mezz Interest to the Lender as security for that certain
term loan in the original principal amount of $3,350,000 from the Mezzanine
Lepder to the Pacinership Subsidiary (the “Mezzanine Loan”), as provided
under the termos of that certain Pledge and Security Agreement (the “Mezzanine
Pledge Agréement™) between the Partnership Subsidiary and the Mezzanioe
Lender; and to engage in such trapsactions as may be necessary for Partnership
Subsidiary to refimanee the Mezzanine Loan from time to time; and

(€)  engage in any activities as may be necessary, incidental or appropriate in
connection with or in furtherance of the foregoing.

In furthexrance of the foregoing, the Partnership shall bave all powers not
prohibited by the Act.

3. Office. The Partnership’s principal place of business and mailing address is
9260 Bay Plaza Blvd., Suijte 501, Tampa, Florida 33619.

4, Registered Agent. The name and address of the Registered Agent of the
Pertnership for service of process is Corporation Service Compeny, 1201 Hays Street,
Tallahassee, Florida 32301-2525. The Registered Agent for service of process may be
chapged from time to time by the General Partner.

5. Term of Partmership. The term for which the Partnersbip is to exist

1160441 v2
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commented on July 28, 1998, the date of filing of the certificate with the Depanm@@f sksie
of the State of Florida, and shall continue until December 31, 2050. A ":
. % -
6. General Partner. The name and address of the sole General Partner o c> =
Partmership is: f.:‘-c-. %
L %
Rivage GP, LLC 92
9260 Bay Plaza Boulevard, Suite 501 am
Tampa, Florida 34110 v

7. Levider Restrictions. (2) The Partnership Subsidiary is a party to that certain
Mezzanine Loan Agreement dated as of July _| , 2009 by and among the Mezzanine Lender
and the Partnership Subsidiary (“Mezzanine Loan Apreement”) in copnaction with, the
Mezzanine Loag.

()  Notwithstanding anything to the contrary set forth or incorporated herein or
otherwise provided by the terms of the Florida Revised Uniform Limited Partnership Act
(except to the extent that the same may not be varied by a limited partner's certificate of
limited partwership), for so long as any portion of the Mezzanine Loan or any other amounts
due and owing to Mezzanine Lender under the Mezzanine Loan Agreement, including,
without [imitation, accrued interest, default interest, protective advance reimbursements and
late charges (the Mezzanine Loan, plus all such other amounts, the “Mezzanine Debt™), the
Partnership shail bave no power or authority ro and shall not do any of the following without
the prior written consent in each instance of the Mezzanine Lender:

1. Incur any debt, secured or unsecured, direct or contingent (inchiding guarantecing
any obligation) other than trade and operational indebtedness meeting the
requirements of clause 2(B) hereof and not exceeding $10,000 in the aggregate;

2. Permit the Parimership Subsidiary to incur any debt, secured or unsecured, direct or
contingent (including guaramteeing any obligation), other than (A) the Mezzanine
Debt, and/or (B) trade and operational indebtedness incurred in the ordinary course
of business with trade creditors, provided such indebtedness is (1) unsecured, (2)
not evidenced by a note, (3) on comumercially reasonable terms and conditfons, and
(4) due not more thau sixty (60) days past the date incurred and paid ou or prior to
such dete, in an aggregate amount not exceeding st any time $10,000.00;

3, (A) Transfer, sell, assign, mortgage, grant a security interest in, grant apy other lien
or epcunbrance upon, convey or lease (“Transfer™) all or any portion of or any
interest n any of its assets whether real or persoral, tangible or intangible,
including specifically, but without limitation, the Partnership’s limited liability
company member interests in the Partuership Subsidiary and the Partnership’s
estates, rights, titles and interests in the Property, or (B) issue or cause to be issned
any additional partership interests (whether general or limited or special) or other
equitable or beneficial intorests in itself, except, in cither case, (x) as expressly

2
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permitted in the Mezzanine Loan Agreement, (y) for the Mortgage and the liens and
security interests created by the Mortgage Loan Documents and except for a
foreclosure of the lien of the Mortgage, and () Transfers made to Mezzanine
Lender under, pursuant to, to secure or in connection with any realization upon the

Mezzanine Loan Documents;

4, Permit the Partnership Subsidiary to (A) Transfer all or any portion of or fterest in
any of its assets whether real or personal, tangible or intangible, including
specifically, but without limitation, the Property, or (B) issue or cause to be issued
any additional limited liability company or other equitable or bepeficial interests in
itself, except, in either case, as expressly permitied in the Mezzanine Loan
Agreement and except for Transfers made to Mczzanme Lender under, pursuant to,
to secure or in connection with any realization upon the Mezzanine Loan

Documents;

3.  Amend the Parinership or allow to be axended the Partnership's certificate of
timited partnership or amend or atlow (0 be amended the Partmership Subsidiary’s
certificate of formarion.

() Capitalized terms used but not defined in this Amended and Restuted Certificate
of Limited Partnership have the meanings set forth in the Mezzanine Loan Agreement.

8. Miscellaneous. The provisions of the Partnership’s Amended and Restated
Certificate of Limited Parmership shall confrol over any inconsistent or contrary provision of
any limited partnership agreement or similar agresment of the Partnership whether now or

hereafler in force and effect.
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