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AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP

OF

UMATILLA, LTD.

Pursuant to the provisions of Section 620.109, Florida Statutes, this Florida limited
partnership, whose Certificate was filed with the Florida Department of State on the 167
day of April, 1985, and as further amended on the 1% day of December, 1986; adopts the

following Certificate of Amendment to its Cerlificate of Limited Partnership.

Pearl Lane, LLC

!

1. The General Partner’s name and address is as follows: L/
1037

516 Lakeview Road, Unil 8
Clearwater, Florida 33756

L0}

2. The remainder of the Parinership’s Certificale, as amended, remains in {ull

force and effect.

3. The Amendment (o the Amended and Restated Agreement of Limited
Partnership pursuant to Exhibit A is attached hereio.

IN WITNESS WHEREOF, ihe undersigned has executed this Amendment to

Certificate as {o the 28 day of Ft(omazf 2003.

fI9JAMENDMENT 12303

By:  TPearl Lane, LLC ;_‘;
A Flonda Lmnted Company g

Thomas F. Flynn, Manager

7931 W s~gmo
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AMENDMENT TO
AMENDED AND RESTATED CERTIFICATE AND
AGREEMENT OF LIMITED PARTNERSHIP FOR
UMATILLA, LTD.

THIS AMENDMENT TO AMENDED AND RESTATED CERTIFICATE AND
AGREEMENT OF LIMITED PARTNERSHIP FOR UMATILLA, LTD. (“Amendment”),
is made and entered into effective as of the 1st day of January, 2003, by and among THOMAS
F. FLYNN (“Flynn™), and RICHARD G, RUMRELL (“Rumrell”) as withdrawing General
Partners (collectively the “Withdrawing General Partners™), AMERICAN EQUITIES
LIMITED PARTNERSHIP, a Massachusetts limited partnership, as the Limited Partner (the
“Investment Limited Partner”), and PEARL LANE, LLC, a Florida limited liability company,
as the new substitute general partner (the “Substitute General Partner™).

WITNESSETIH:

WIEREAS, UMATILLA, LTD. (the “Partnership™) was formed as a Florida limited
partnership pursuant to a Certificate of Limited Partnership filed with the Secretary of State of
the State of Florida on April 16, 1985 (the “Original Agreement™); and

WHEREAS, the Original Agreement was amended by that certain Amended and
Restated Agreement and Certificate of Limited Partnership dated as of December 1, 1986
and filed with the Secretary of State of the State of Florida on December 30, 1986 (the Original
Agreement, as amended, is hereinafter collectively referred to as the “Partnership Agreement™);
and

WHEREAS, Fiynn is transferring all of his right, title and inierest as the General Iiartner
in the Partnership to the Substitute General Partner, as of the effective date hereof; and 7=~

=<
ok

WHEREAS, Rumreli is converting his entire interest in the Partnership into the ifREest

of a Special Limited Partner, as of the effective date hereof: and g
™M

WHEREAS, the parties hereto wish to enter into this Amendment for the I:Jurpc;sers'r(’xfl
setling forth each party’s prior written consent and approval to all of the following: (i) haVing ViNG
Thomas F. Flynn transfer his entire inferest in the Partnership to the Substitute General P@ner
(if) having Thomas F. Flynn and Richard G. Rumrell each withdraw as an individual General
Partner, (iii) having Pear! Lane, LLC admitted as the new and sole General Partner, (iv)
converting Richard G. Rumrell to a Specia!l Limited Partner, and (v) amending the Partnership
Agreement as set forth below.

(All references to sections below shall be 1o the Partnership Agreement):

NOW, THEREFORE, IT IS HEREBY AGREED and the Partnership Agreement is
hereby amended and superseded as follows:

BOS657858.1 , _ 717537/001362
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(1) Section 2.2, Office and Resident Agent, shall be amended by replacing both the
designation of the principal place of business of the Partnership in Section 2.2(a) and the office of
the resident agent of the Partnership for service of process in Section 2.2(b) with:

516 Lakeview Road, Unit 8
Clearwater, Florida 33756-3302

(2)  The fourth sentence of Section 6.4, Business Management and Control; Tax

Matters Partner, shall be amended and restated in its entirety and replaced with the following:

All Partners hereby agree that Pearl Lane, LLC shall serve as the “Tax Malters
Partner.”

&) Section 7.1B of the Partnership Agreement shall be amended and restated in its
entirety, and replaced with the following:

B If at any time a corporation becomes the sole General Partner of the
Partnership, it shall be obligated to maintain such net worth and comply with
such other requirements as may from time to time be necessary to assure that all
provisions of the Code (as now or hereafier interpreted by the Imternal Revenue
Service or the courts) are met that gre necessary to assure that the Partnership is

classified as a partnership for federal income tax purposes.

(4) Upon his withdrawal as a General Partner, Thomas F. Flynn is transferring his
entire interest as a General Partner to the Substitute General Partner. Upon his withdrawal as a
General Partner, all of Richard G. Rumrell’s interest in the Partnership represented by his one (1)
General Partner Unit is hereby converted to the interest of a Special Limited Partner, and Richard
G. Rumrell shall be treated as a Special Limited Partner under Section 7.4 of the Partnership

Agreement. The Investment Limited Partner hereby agrees that the withdrawal of 'Ihomars,';F g
Flynn and Richard G. Rumrell as General Partners described hereunder shall be made in > ?
compliance with Section 7.1 of the Partnership Agreement, and the Investment Limited Pn er
hereby provides the Consent of the Investment Limited Partner to all of the above-descritia F! on
transactions. Following such withdrawals and transfers, the Partnership will continue {“"iCI -
uninterrupted with Pear] Lane, LLC as the new sole General Partner of the Partnership. "ﬁhgf x

names and addresses of the Partners and their respective capital contributions to the Partfegship
are sct forth on Schedule A attached hereio and made a part hereof by reference. : ;EJ;FF.'

Y

(5)  The General Partner is hereby required within five days after its receipt of any
written offer or letter of intent to purchase the Apartment Complex or all of the interests in the
Partnership (in either case, a “Purchase Offer”), to send a copy of such offer to Boston Capital
Corporation, on behalf of the Investment Limited Partner. The Investment Limited Partner, in its
sole discretion but subject to the consent of its partners, (if required), shall have the right to
approve the Purchase Offer. Ifthe Investment Limited Partner approves the Purchase Offer, the
General Partner shall take all steps to sell the Apartment Complex (or Partnership interests, as the
case may be) in accordance with the terms of the Purchase Offer.

In connection with any proposed sale of the Apartment Complex (or proposed sale of the
Partnership interests, as the case may be), the Investment Limited Partner {or its designee) shall

have the right to:

- 4R E0
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(i) receive and review copies of all documents related to the proposed sale;

(ii) participate in the negotiations of the terms and conditions of the proposed sale;

(iili)  meet with the proposed purchaser;
(iv)  solicit proposals for alternative offers for the Apartment Complex; and

(v) provide such other services in connection with the proposed sale as it deems to be
appropriate.

If the Investment Limited Partner contacts or is contacted by a third party interested in
purchasing either the Apartment Complex or the Partnership interests of the Partnership (in
either case, a “Proposed Purchaser™), the General Partner agrees to cooperate with the
Investment Limited Partner and the Proposed Purchaser in all respects necessary to procure an
offer to purchase the Apartment Complex (or interesis in the Partnership, as applicable) from the
Proposed Purchaser, including but not limited to granting the Proposed Purchaser access to the
Apartment Complex and the Apartment Complex’s books and records. If the Proposed
Purchaser offers to purchase the Apartment Complex (or interests in the Partnership, as
applicable) on terms and conditions acceptable to the Investment Limited Partner, then the
General Partner shall take all steps to sel! Apartment Complex (or Partnership interests, as the
case may be) in accordance with the terms of the Purchase OfTer.

In connection with performing the duties necessary io sell the Apartment Complex in
accordance with a Purchase Offer, the General Partner will receive a Sales Preparation Fee equal
to one and one half (1.5) times the management fee paid to Flynn Management for the
management of the Apartment Complex during the year proceeding the Purchase Offer. The
Sales Preparation Fee shall be payable from the sale proceeds of the Apartment Complex after
payment of all other costs and expenses incurred by the Partnership in connection with s:ch sale.

I

I the General Partner elects not to cause the Partnership to accept a Purchase Offer 'andg
sell the Apartment Complex (or the interests in the Partnership, if applicable) in accorddfigé 2=
therewith, the Investment Limited Partner shall have the right to put its Partnership integgstto lﬁ:é
General Partner. Upon receipt by the General Partner of the Investment Limited Partnefs,. <3
election to cause the General Partner to purchase its Partnership interest, the General Péﬂﬂ?;r =2
shall have sixty days in which to pay to the Investment Limited Partner a purchase priceequal 1o
the amount which would have been paid or distributed to the Investment Limited Partngr undej-
Section 10.2(b) of the Partnership Agreement had the General Partner caused the Partngtship 16
sell the Apartment Complex in accordance with the original bona fide Purchase Offer.

(3714

Further, at any time after the Effective Date, the Investment Limited Partner shall have
the right to put its Parinership interest to the General Partner for a total consideration of $1 and
the delivery of a Residual Receipts Note from the General Partner to the Investment Limited
Partner. The Residual Receipis Note shall state that the Investment Limited Partner shall be
entitled to a portion of the proceeds arising from any sale, refinance or resyndication ol the
property within 5 years of the date of the Note, in an amount equal to the proceeds that the
Investment Limited Partner would have received if the transaction occurred while the Investment
Limited Partner was a Partner of the Partnership and the proceeds were distributed in accordance
with Section 10.2(b) of the Partnership Agreement. The Investment Limited Partner shail send
the General Partner written notice of its election to put its Partnership interest to the General



Partner. Such notice shall include a form Residual Receipts Note. Upon receipt by the General
Pariner of the Invesiment Limited Partner’s election to cause the General Partner to purchase its

Partnership interest and execute the Residual Receipts Note, the General Partner shall have sixty

days in which 1o pay to the Invesiment Limited Partner and execute the Residual Receipts Note

(6)

them in the Partnership Agreement.

All capitalized terms used herein and not defined shail have the meaning given to

{7) In all other respects the Partnership Agreement is hereby ratified and confirmed
by the undersigned parties. By executing this Amendment below, all the undersigned parties do
give their prior consents and approvals to all matters contained herein and in the Partnership

o
Agreement and the Amendment for which prior consent and approval is required under the terms

of the Partnership Agrecment.

(8)

By signing this Amendment, all parties below hereby Consent to the simultaneous

transfer of Thomas F. Flynn’s interest in the partnership to the Substitute General Partner, the

withdrawal of Thomas F. Flynn, and Richard G. Rumrell as the General Partners, the conversion
of Richard G. Rumrell to a Special Limited Partner, and the admission of Pearl Lane, LLC as the

new sole General Partner of the Partnership.

IN WITNESS WHEREOF, the parties have subscribed and sworn to this agreement as

of the date first writien above, all as described herein, and the other amendment to the Partnership

Agreement set forth herein.
SUBSTITUTE GENERAL PARTNER:

PEARL LANE, LLC,

ATTEST:

A Florida limited liability company
By: ;érwv 2‘“/3"1"’/ : BYZ\S\*@—\N\HQ g’ : M
Print Name:_Xevia F/;/m's Thomas F. Flynn, Manager

WITNESSES:

S A Do THOMAS F. FLYNN

rmt Name PP L

Print Name }(/}?’H‘f’.ﬁ(’/ﬂé 529477&’3

Print Name: Qe &% e Grins RICHARD G. RUMREL]L

leslhie Sc_t.\au_,\.ggq % ‘ "
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Print Name:

INVESTMENT LIMITED PARTNER:

AMERICAN EQUITIES LIMITED
PARTNERSHIP, a Massachusetts limited

Partnership

By:  BCA ASSOCIATES LIMITED
PARTNERSHIP, ils general partner

By: C&M Management, Inc., its general

partner ij{ (94{/

JeffianI L Goldstzin,
“xecutive Vice President

By,

AISSYHV IV
D AU
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STATE OF FLORIDA
COUNTY OF PINELLAS 7

On this 2> day of Q@wm - ,2003, before me, the undersigned, a Notary
Public of said state, duly commiissioned arfd sworn, personally appeared before me, Thomas F. B

Fliynn, both individually and as Manager of Pearl Lane, LLC, who is personally known to me
to be the individual executing delivery of the foregoing instrument and acknowledged to me that
he executed and delivered the same both individually as the Withdrawing General Partner and as
Manager of Pearl Lane, LLC, as Substitule General Partner of the Partnership, and for the

purposes therein contained.

IN WITNESS HEREOF, I hercunto set my hand and affixed my seal on the date and year

first written above.
Lot (b e et
Carol Hildebrandt Notary Public T
2% o %8 Print Name: QIAJ'D'L Q} )&W M

A _.Cnmmismon#ccessszs

Lrpires Jen, 31, 30085
" ”n aded 'm?n Commission No.__ £.2.4 FET IS
sile Bending Go,, Tne. My Commission Expires:

COMMONWEALTI{ OF MASSACHUSETTS
COUNTY OF <i/f-foltk.

Onthis 27 dayof ,1 15 / WLl r e , 2003, before me, the undersigned, a Notary
Publ:c of said state, duly commissioned and: éworn personally appeared before me,

Tz £ Lol - rofStesn  of C&M MANAGEMENT, INC., in its capacity as general
partncr_df BCA ASSOCIATES LIMITED PARTNERSHIP, in ifs capacity as a gcnera!
partner of American Equities Limited Partnership, who is personally known to me ot -

produced as identification, who executed and _E;J.werﬁ

v

the foregoing instrument and acknowledged to me that he executed and delivered the saggc on =

l-lf

behalf of the above referenced entities, and for the purposes therein contained. vl I
R~ m
IN WITNESS HEREOF, I hereunto set my hand and affixed my seal on the dategnd ye&r ©
first written above, 553 -
Tx &
JC):E‘-;: ]

Qﬂifﬂ Q/?ﬁ?&im

Notary Public
Print Name; Tf/ Aﬂ‘) Honidody

Commission No.
My Commission Expires: /%afff S g’mﬁ‘f




STATE OF FLORIDA
COUNTY OF ST. JOHNS

On this 2 é day of 5254 adcc Y , 2003, before me, the undersigned, a Notary

Public of said state, duly commissioned‘and sworn, personally appeared before me, Richard G.
Rumrell, a Withdrawing General Partner, who is personally known to me erpredueed
as-identifieation, who executed and

delivered the foregoing instrument and acknowledged to me that he executed and delivered the
same as a Withdrawing General Partner, and for the purposes therein contained.

IN WITNESS HEREOF, I hercunto set my hand and affixed my seal on the date and year

[irst written above,

Notaiy Public
Print Name:
Commission No.
My Commission Expires:
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SCHEDULE A

GENERAL PARTNER: Capital Contribution
$ 55,100

Pearl Lane, LLC
516 Lake View Road, Unit §

Clearwater, FL. 33736-3301

INVESTMENT LIMITED PARTNER:

American Equities Limited Partnership $__ 184,960
c/o Greater Boston Development Company ‘
One Boston Place, Suite 2100 ..
Boston, MA 02108-4406 )
SPECIAL LIMITED PARTNER:
$___ 100

Richard G. Rumrell
24 Cathedral Place Suite 504

St. Augustine, FL 32084
$ 240,160

TOTAL

Partnership
Interest

4%

95%

1%
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