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SECOND CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNER
OF
LARAMIE LITHIA LIMITED PARTNERSHIP

Pursuant to the provisions of Section 620,1202, Florida Statutes, Laramie Lithia Limited

Parinership, a Florida limited partnership, whose certificate was filed with the Florida
Department of State on May 5, 1995, and whose Certificate of Amendment was filed with the

Florida Department of State on August 1, 2003, adopts the following second certificate of

amendment to its certificate of limited partnership.

FIRST: Amendments:
Article 8 and Article 9 as amended by Certificate of Amendment filed August 1,

I.
2003 are hereby deleted in their entirety and replaced with this Article 8:

A Purpose

Notwithstanding any provision hereof to the contrary, the following shall
govern: The nature of the business and of the purposes to be conducted and
promoted by the limited partnership, is 10 engage solely in the following

activitics:

1. To own that certain parcel of real property, together with all
improvements located thereon, in the City of Brandon, Statc of Florida,
commonly known as 903-927 Lithia Pinecrest Road, Brandon, Florida

(collectively, the "Property™).

To own, hold, sell, assign, transfer, operate, lease, mortgage,

2.
pledge and otherwise deal with the Property.

To exercise all powers enumerated in the Agreement of Limited
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Partnership or applicable law necessary or convenient to the cond%‘ct, promotion
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B. Single Purpose Entity/Separaieness

Notwithstanding anything to the contrary contained herein, 8 so long
as that certain first mortgage loan (“Loan™) with Rialto Morigage
Finance, LLC (together with its successors and/or assigns “Lender”) to
Laramie Lithia Limited Partnership (“Company™), pursuan{ to that
certain Loan Agreement (the “Loan Agrcement”) by and between
Company and Lender, remains outstanding, in the event of any conflict
between the provisions contained in this Article 8 and the other
provisions of this Agrecement, the provisions of this Article 8 shall
control and govern. All capitalized terms within this Article 8 shall
have the meaning ascribed to them in that certain Loan Agreement,

Company has complied since the date of its formation with the
following requirements, and shall comply with such requirements for
so long as the Loan shall remain outstanding:

(a) Company (i) has been organized solely for the
purpose of acquiring, owning, managing and operating the Property,
entering into and performing its obligations under the Loan
Documents, refinancing the Property in connection with a permitted
repayment of the Loan, and transacting lawful business that is incident,
necessary and appropriate to accomplish the foregoing, and (ii) has not
owned, does not own, and will not own any asset or property other
than (A) the Property. and (B) incidental personal property necessary
for the ownership, management or operation of the Property.

(b) Company has not engaged and will not engage in
any business or activity other than the acquisition, ownership,
management and operation of the Property and Company will conduct
and operate its business as presently conducted and operated.

(©) Company has not entered and will not enter into any
contract or agreement with any Affiliate of Company, any constituent
party of Company or any Affiliate of any constituent party, except
upon terms and conditions that are intrinsically fair, commercially
reasonable, and no less favorable to it than those that would be
available on an arm’s-length basis from an unrelated third party.

(d) Company has not incurred and will not incur any
Indebtedness other than (i) the Debt and (i1) unsecured trade payables
and operational debt not evidenced by a note and in an aggregate
amount not exceeding one percent (1%) of the original principal
amount of the Loan at any one time; provided that any Indebtedness
incurred pursuant to clause (ii) shall be (A) outstanding not more than
sixty (60) days and (B) incurred in the ordinary course of business. No
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Indebtedness, other than the Debt, may bec secured (senior, subordinate
or pari passu) by the Property.

(e) Company has not made and will not make any loans
or advances 1o any other Person {including any Affiliate of Company,
any constituent party of Company or any Affiliate of any constituent
party), and has not acquired and shall not acquire obligations or
securities of its Affiliates.

H Company has been, is, and will remain solvent and
Company has paid its debt and liabilities (including, as applicable,
shared personnel and overhead expenses) from its assets as the same
became due and will pay its debts and liabilities (including, as
applicable, shared personnel and overhead expenses) {rom its assets as
the same shall become due.

(2) {i) Company has done or caused to be done, and
will do and cause to be done, all things necessary to observe its
organizational formalities and preserve its existence, (ii)) Company has
not terminated or failed to comply with, will not terminate or fail to
comply with the provisions of its Organizational Documents, (iii)
Company has not amended, modificd or otherwise changed its
Organizational Documents and (iv) unless (A) Lender has consented in
writing and (B) following a Sccuritization of the Loan, the Rating
Agencies have issued a Rating Agency Confirmation in connection
therewith, Company will not amend, modify or otherwise change its
Organizational Documents.

(h) Company has maintained and will maintain all of its
books, records, financial stalements and bank accounts separate from
those of its Affiliates and any other Person. Company’s assets have
not been listed as assets on the financial stalement of any other Person;
provided, however, that Company’s asscts may have been included in
a consolidated financial statement of its Affiliates; provided that, if
applicable, (i) appropriate notation were made on such consolidated
financial statements to indicate the separateness of Company and such
Affiliates and to indicate that Company’s assets and credit were not
available to satisfy the debts and other obligations of such Affiliates or
any other Person, and (ii) such assets were listed on Company’s own
separate balance sheet. Company’s assets will not be listed as assets
on the financial statement of any other Person; provided, however, that
Company’s assets may be included in a consolidated financial
statement of its Affiliates provided that (A) appropriate notqnon shall
be made on such consolidated financial statements o ifidicateSthe
separateness of Company and such Affiliates and to nﬁ'mate THat
Company’s assets and credit are not available to satisfy th‘"dt:bts;@d
other obligations of such Affiliates or any other Person, and‘(B) spch
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assets shall be listed on Company’s own separate balance sheet.
Company has filed and shall file its own tax returns (to the extent
Company was or is required to file any tax returns) and has not filed
and shall not filc a consolidated federal income tax return with any
other Person. Company has maintained and shall maintain its books,
records. resolutions and agreements as official records.

(i) Company (i) has been, will be, and at all times has
held and will hold itself out to the public as, a legal entity separate and
distinct from any other entity (including any Affiliate of Company or
any constituent party of Company), (it) has corrected and shall correct
any known misunderstanding regarding its status as a separate entity,
(iii) has conducted and shall conduct business in its own name, (iv) has
not identified and shall not identify itself or any of its Affiliates as a
division or department or part of the other and (v) has maintained and
utilized and shall maintain and utilize separate stationery, invoices and
checks bearing its own name,

() Company has maintained and will maintain
adequate capital for the normal obligations reasonably foresceable in a
business of its size and character and in light of its contemplated
business operations.

(k) Neither Company nor any constituent party of
Company has sought or will scek or effect the liquidation, dissolution,
winding up, consolidation or merger, in whole or in part, of Company,
any sale or other transfer of all or substantially all of its assets or any
sale or other transfer outside the ordinary course of business.

1)) Company has not commingled and will not
commingle funds or other assets of Company with those of any
Affiliate or constituent party or any other Person, and has held and will
hold all of its assets in its own name.

(m) Company has maintained and will maintain its assets
in such a manner that it will not be costly or difficult to segregate,
ascertain or identify its individual assets from those of any Affiliate or
constituent party or any other Person.

(n) Company did not assume, guarantee or become
obligated for the debts or obligations of any other Person and did not
hold itself out to be responsible for or have its cr&it avaiable to
satisfy the debts or obligations of any other Person. Cr.e—-rppangmwll not
assume, guarantee or become obligated for the debts & ,oh]igglons 0

any other Person and does not and will not hold yself o‘nt to DE.
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(0) Company shall at all times have a general partner
(the “SPC Party™) that is an entity whose solc asset is its interest in
Company and each SPC Party (1) will cause Company to comply with
each of the representations, warranties and covenants contained in this
Article 8; (it) will be an entity that is required by its organizational
documents to have complied at all times with, and to comply at all
times with the single purpose entity/separateness provisions in the
organizational documents of that entity; (ii1) will not be an entity that
engages in any business or activity other than owning an interest in
Company; (iv) will not be an entity that acquires or owns any assets or
properties other than its partnership or membership interest in
Company; and (v) will not be an entity that incurs any debt, obligation
or liability, secured or unsecured, direct, indirect or contingent
(including pursuant to any guaranty or indemnity of any obligation or
lhiability), other than unsecured trade payables incurred in the ordinary
course of business related to the ownership of an interest in Company
that (A) do not exceed at any one time $10,000, and (B) arc paid
within thirty (30) days of the date incurred. Upon the withdrawal or
the disassociation of any SPC Party from Company, Company shall
immediately appoint a new SPC Party whose Organizational
Documents are substantially similar to those of such SPC Party and, if
required by Lender, deliver a new bankruptcy non-consolidation
opinion with respect to the new SPC Party and its constituent parties
reasonably acceptable 1o Lender and acceptable to the Rating Agencies
in thetr sole discretion.

(p) Company shall conduct its business so that the
assumptions made with respect to Company in any opinion letters in
connection with the Loan shall be true and correct in all respects. In
connection with the foregoing, Company hereby covenants and agrees
that 1t will comply with or cause the compliance with, (i) all of the
facts and assumptions (whether regarding Company or any other
Person) set forth in any opinion letters in connection with the Loan,
(11) all of the representations, warranties and covenants in this Article 8
and (iii) all of the Organizational Documents of Company and any
SPC Party.

(q) Company has not permitied and will not permit any
Affiliate or constituent party independent access to its bank accounts.

(r) Company has paid and shall pay its own habilities
and expenses, including the salaries of its own employees (if any) from
its own funds, and has maintained and shall maintain a sufficient
number of employees (if any) in light of its contemplated business
operations.
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(s) Company has compensated and shall compensate
each of its consultants and agents from its funds for services provided
to it. Company has paid and shall pay from its assets all obligations of
any kind incurred.

(1) Company has not (i) filed a bankruptey, insolvency
or reorganization petition or otherwise instituted insolvency
proceedings or otherwise sought any relief under any laws relating to
the relief from debts or the protection of debtors generally, (11) sought
or consented to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar ofticial for Company or
for all or any portion of Company’s assets or properties, (iii) made any
assignment for the benefit of Company’s creditors, or (iv) taken any
action that might have caused Company to become insolvent. Without
the consent of its general partner, as applicable, will not {A) file a
bankruptcy, insclvency or reorganization petition or otherwise institute
insolvency proceedings or otherwise seek any relief under any laws
relating to the relief from debts or the protection of debtors generally,
(B) seek or consent to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for
Company or for all or any portion of Company’s assets or properties,
{C) make any assignment for the benefit of Company’s creditors, or
(D) take any action that might cause Company to become insolvent.

—
(u) Company has maintained and v}ﬂg’,ma&itain an

arm’s-length relationship with its Affiliates. f.;,;" e 0
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(v) Company has allocated and will alﬁcate fa:rly azﬁ"
reasonably any overhead expenses that are shared vﬂﬁr fr. any ﬁllah{ﬂ
including shared office space. T > T
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(w)  Except in connection with the Loan C@omp@y has
not pledged and will not pledge its assets or properties f@r the'benefit
of any other Person.

x) Company has had, has and will have no obligation
to indemnify its partners or, if applicable, has such an obligation that 1s
fully subordinated 1o the Debt and that will not constitute a claim
against Company if cash flow in excess of the amount required to pay
the Debt is insufficient to pay such obligation.

63 The Company will not: (i) dissolve, merge,
liquidate, consolidate; (ii) sell, transfer, dispose, or encumber (except
in accordance with the Loan Documents) all or substantially all of its
assets or properties or acquire all or substantially all of the assets or
properties of any other Person; or (iii) engage in any other business
activity, or amend its Organizational Documents with respect to any of




the matters set forth in this Article 8 without the prior consent of
Lender in its sole discretion.

(aa) Company will consider the interests of
Company’s creditors int connection with all actions.

{bb) Company has not had and,

except. in.
connection with the Loan, does not have and will not have any of
its obligations guaranteed by any Affiliate.

{cc) Company will consider the interests of
Company’s creditors in connection with all actions.

(dd) Company has not had and, except in
connection with the Loan, does not have and will not have any of its
obligations guarantced by any Affiliate.
1.

Article 10 as amended by Certificate of Amendment filed August 1, 2003 is

hereby further amended by deleting “Lehman” and replacing it with “Rialto
Mortgage Finance, LLC” and hereby deemed Article 9.

SECOND: This certificate of amendment shall be effective at the time of its filing with Florida
Department of State.

LARAMIE LITHIA, INC,,
its General Partner

By:

.Mark Silverman, President
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