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FIRST AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF SPANISH RIVER EXECUTIVE PLAZA. LTD.

]
The undersigned, being all of the Partners of SPANISH RIVER EXEC[ﬁ[vgz
PLAZA, LTD., hereby acknowledge, certify and swear that they have previously fé‘rmega
and are continuing a limited parmers‘tgip, (hereinafter called the "Partnership") purduaii}
to Florida Law (F.S5.A. Section 620 and that:

BACKGROUND

On July 5, 1990, the original Agreement of Limited Partnership was adopted by
the Partners.

On July 25, 1990, the Certificate of Limited Partnership was adopted by the
Partners and recorded with the Department of State of Florida and assigned Partnership
#A30419.

FIRST AMENDED AND RESTATED CERTIFICATE

i The name of the Partnership is and shall continue to be SPANISH RIVER
EXECUTIVE PLAZA, LTD.

The character of the business of the Partership shall be:

i. to acquire, own and operate certain real property located at
the northwest corner of West Spanish River Boulevarg and
Boca Raton Boulevard (formerly 2nd Avenue), Boca Raton,
Florida, together with the improvements thereon (known as
the Spanish River Executive Plaza and/or Century Financial
Plaza), which real property contains approximately 2.8 acres
of land ("Real Property"); and to own, finance, lease, hold,
maintain and operate thereon, for investment purpoges, an
office building complex containing approximately 37 000 sf
of jeasable area ("Improvements”) located on the Real
Property which collectively are herein referred to g the
"Project” or the "Property”; and to conduct such other
activities as may be necessary to promote the businesg of the
Partnership.

To obtain and mOdify from time to timeé One Oor more
mortgage loans including but not limited to that certain
$2,180,000.00 purchase money mortgage provided by the
Sellers of the Property in accordance with a purchase coptract
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entered into on June 20, 1990 (*Purchase Contract™), &y 3
original General Partners of the Partnership, which F’u?%ha@ﬂf-I
Contract was assigned to the Partnership and including a@%—”—‘
other and/or additional substitute loans from pensmn-ﬁmc@e
life insurance companies, commescial banks, savings anl&;n
any other institutional or non-institutional source or frgin af
other mortgage loan source; and to own, hold, nrnagg,
operate, encumber and otherwise deal in and with respect to
the Project; and

iii.  To engage inall other activities incidental or related to any of
the foregoing, exercising all rights and powers to which the
Partnership may be entitled under any and all laws,
agreements or other documents, all as shall from time to time
be considered appropriate by the General Partners. However,
the Partnership shall participate in no other business but the
acquisition of and holding, leasing and investment in the
Project unless authorized in this Agreement or in a separate
writing executed by the majority of the Limited Partners and
a majority of the General Partners, if more than one.

b. The location of the principal place of business of the Partnership is
hereby amended to be in Palm Beach County, Florida, at c¢/o Walter J. Mackey, Ir., 1601
Forum Place, Suite 805, West Palm Beach, FL 33401,

2. The name and address of the agent for service of process on the Partnership
1s: Walter J. Mackey, Jr., 772 Lagoon Drive, North Palm Beach, FL 33408.

3 The mailing address of the Partnership is hereby amended to be: Spanish
River Executive Plaza, Lid., c/o Walter J. Mackey, Jr., 1601 Forum Place, Suite 805,
West Palm Beach, FL 33401.

4. NAPIC Realty, Inc. withdrew as general partner as of March 24, 1994, and
is no longer a general partner,

Mackey/Krumm Ventures, Inc. was admitted as a General Partner to the
Partnership on March 25, 1594,

RMF Properties-Ohio, Inc. withdrew as a general partner as of December

31, 1994, leaving Mackey/Krumm Ventures, Inc. as the sole surviving general partner,
which entity has remained as the sole general partner through this date.
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date and its address is as follows:

wic 8¢

Mackey/Krumm Ventures, Inc.
¢/o Walter J. Mackey, Jr.
1601 Forum Place, Suite 805
West Palm Beach, FL 33401

The name and address of the original Limited Partner is:
Walter J. Mackey, JIr.

772 Lagoon Drive
North Palm Beach, FL 33408

Lh:] Hd 6-NVF L6

7. No Partner ("General” or "Limited") shall be obligated to make any capital
contributions to the Partnership except as stated in the Partnership Agreement.

8. The Partners, including the Limited Partners, are entitled to the Partnership
income and losses and cash flow as such items are defined and subject to certain priorities
described in the Partnership Agreement,

9. The Partnership commenced as of July 5, 1990, and shall terminate on
December 31, 2020, or such earlier date as one of the following events may occur:

a. The adjudication of bankruptcy, legal incapacity, insolvency, a
termination or death of the remaining General Partner, unless the Partnership’s business
is continued by the Limited Partners pursuant to Section 4.2(b) of the Partnership
Agreement,

b. Sale or abandonment of all or substantially all of the property of the
Partnership.

c. The decision of the General Partner or a majority of the General
Partners, if more than one exists, to terminate the Partnership provided that Limited
Partners then owning at least fifty percent (50%) of the interests (pursuant to Section

2.4(a) of the Partnership Agreement) of all Limited Partners in the Partnership consent
thereto.

10.  No Limited Partner shall have a right to any priority whatsoever over other
Limited Partners as to contributions or compensation by way of income or cash flow.

11.  No Limited Partner has a right to demand and receive property other than
cash in return for his contributions.
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12. No Limited Partner shall have the right to substitute an assignee as a
Limited Partner in his place except with the prior written consent of the General Pariner
on the terms and conditions set forth in the Partnership Agreement.

IN WITNESS WHEREOF, the Partners have executed and sworn to this First
Amended and Restated Certificate on December 27, 1996.

WITHDRAWN GENERAL PARTNER

RMF PROPERTIES-OHIO, INC.
(an Ohio Corporation)

By: ﬂﬂmj
© "Walef ¥ Mackey, Jr.,/”
President

WITHDRAWN GENERAL PARTNER

NAPIC REALTY, INC.
(a Florida Corporation)

ORIGINAL LIMITED PARTNE

WALTER J. MACKEY, IR,

NEW SOLE AND SURVIVING
GENERAL PARTNER / /(ea ;Swaf

MACKEY/KRUMM VENTURES, INC.,

a Florida Corporatio

N

David H. Gibbons, yfr Y. Xiatkey, Ir., /
President esident

By: Sl 4 Hbbonsr

STATE OF FLORIDA )
)} SS:
COUNTY OF PALM BEACH )

Before me, a notary public in and for said county and state, personally appeared
Walter J. Mackey, Ir., who is personally known to me, and who is (i) the Original
Limited Partner of the aforesaid Limited Partnership, (ii) the President of RMF
Properties-Ohio, Inc. (2 withdrawn GP of the aforesaid Limited Partnership), and (iii)
President of Mackey/Krumm Ventures, Inc., the sole surviving General Partner of the
aforesaid Limited Partnership, who acknowledged that he executed the foregoing
Certificate and that the same is his free and voluntary act, and the free and voluntary act
of said corporation.
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In Tesyimony Whereof, I have subscribed my name and affixed by official seal this
A7 day ot*; d40mbes , 1996,

Name’of Notary Public Printed

2 [p1 /7 06D
My Comrhission Expires

[ICLxLD.

(4] Hd 6~V LB

STATE OF FLORIDA )

) §§:
COUNTY OF PALM BEACH )

Before me, a notary public in and for said county and state, personally appeared
David H. Gibbons, who is personally known to me, and who is the President of NAPIC
REALTY, INC. (a withdrawn General Partner of the aforesaid Limited Partnership), who
acknowledged that he executed the foregoing Certificate and that the same is his free and
voluntary act, and the free and voluntary act of said corporation.

In Testimony Whereof, 1 have subscribed my name and affixed by official seal this
. 22%:, day of / )< , 1996,

ANDREA I, MCCLUNG otary Public
My Comm Exp. 1222197

S{gnne - j;r;ge(égg Service s /4‘ /7//’@& J 777@ gl/%

ety Kooms (0001 . Name of Notary/Public Printed

£ ECEMBIR. 5, /5757

y Commission Expires
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