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PARTNERSHIP AMENDMENT 2 S
. . . z %
This amendment is made effective this 9—7%‘ day of February, 1998, as an = =%

amendment to that Limited Partnership Agreement and Certificate of Limited Partnership for Al
Palmer Office Partnership, Ltd., dated June 25, 1996 (the “Certificate™). -
=<
A This amendment is filed regarding that certain limited partnership known as =
Palmer Office Partnership, I td. P

B. The date of filing the Certificate of Limited Partnership was June 26, 1996.
The Certificate is hereby amended as follows.

1. In Section 2, the termination date of the Partnership is extended to December 31 ,
2029. This extension has been approved by a majority vote of the partners, consistent with the
terms of the Certificate.

2. Management fees payable to the General Partner shall in no event exceed five
percent of gross income, and the Management Certificate between the Partnership and the
General Partner will be terminable at will by either party upon thirty days written notice,

3. The Partnership shall not be permitted to incur additional indebtedness until such
time as the Laureate Realty Services, Inc. loan for $1.5 million dollars js repaid in full, This
shall not preclude the Partnership from incurring debt for trade payables in the ordinary course of
business.

4, The SPE requirements, as set forth on the attached page, are hereby adopted in
their entirety, and the Partnership hereby agrees to comply with such SPE requirements. Where
there is any conflict between the terms of the SPE requirements as attached and the terms of the
Certificate, the terms of the attachment shall control. Further, where there is any conflict
between the terms of this Amendment and the terms of the Certificate, the terms of this
Amendment shall control.

In witness whereof, this Amendmc_en_t has been executed by the General Partner effective
the day and year first above written.
Palmer Office Partnership, Ltd.,
a Florida limited partnership

By:  Olde Stickney Pointe Company,
A Florida Corporation

By: b\k‘k\ @&/\ N

Leonard W. Garner, as President




2

e

A

STATE OF FLORIDA E e

COUNTY OF SARASOTA A
e

el
The foregoing instrument was acknowledged before me thig 9.'1*"‘day of o louron 24 1@/@ e

by Leonard W. Garner, as President of Olde Stickney Pointe Company, a Florida corpotation, f& T
general partner of Palmer Office Partnership, Ltd., a Florida limited partnership, on behalf of the’i;’, &
corporation and the partnership. The above-named person is personally known to me or has
produced _ Ayiveys \icense , as identification. If no type of identification
is indicated, the above-named person is personally known to me.

y arKNy . Signature of Nofary Public
(Notary Seal) JRU-i S Q\
£ 3 Tevese. L S feley
Yo S ¥ Pt Name of Notary Public
. 1-*‘%,6 R 'k¥
oy

OFFICAL NOTARY sEar* 1 am a Notary Public of the State of Florida, and

THERESA L. RATHFELDER my commission expireson ___ <R\ =\
. MY COMM. EXP 8-2.98 =
WMS-308335.1 No. CC 397119




1998, 82-08 16:39 #1@1 P.11-11
<
s
X
8, Lg
° 5 %
Oy
SPE REQU]REMENTS 7 .%,o " -559 >
\ o f:;:
2 Gl
SPE Limited Partnerships % "‘3% dj/;,
1. The limited partnership’s parpose must be limited to owning and operating the mortgaged property. .{;D %{ﬂ
_ <
2, The limited partnership’s ability to incur indebtedness must be limited to (1} incurring the mortgage Ioan Ch
indebtedness which secures the rated securities (i.e, the subject debt) and (2) trade payables incurred in the
ordinary course of business relating to the ownership and operation of the mortgaged property.
3. The limited partnership mnst be prohibited from engaging in any dissolution, liquidation, consolidation,
merger or asset sale and amendment of its limited parinership agreement as long as the rated securities are
outstanding. '
4, The unanimous consent of the general pertners must he required to:
- File, or consent to the filing of, a bankruptcy or insolvency petition or otherwise institute
imsolvency proceedings; and
. Amend the limited partnership’s organizational docaments.
5 The limited parmership agreemem must provide for the following “Separateness Covenants™ requinng the
limited partnership to: :
. Maintain books and records separate from any other person or entity;
- Maimntain its accolnts separate from any other person or entity; -
- Not to commingle assets with those of any other entiry;
. Conduct its own business in its own name;
. Maintain separate financial statements;
. Pay its own Jiabilities ont of its own finds;
. Observe all limited partnership formalities;
v Maintain an arm’s-tength refationship with its affiliates;
- Pay the salaries of its own employees and maintsin a sufficient number of employzes in light of its
contemplated business operations;
. Not guarantee or become oblipated for the debts of any other entity or hold out its credit as being
available to satisfy the obligations of others;
. Not acquire obligations or gecurities of its generul or limited partners;
. Allocate fairty and reasonsbly any overhead for shared office space;
. Use separate stationery, invoices and checks;
- Not pledge its assets for the benefit of any other entity or make any loans or advances to any
entity;
. Hold itself out as a separate entity;
- Comrect any known misunderstanding regarding its separate identity; and
- Maintain adequate capital in light of its contemplated business operations.
6. The limited parmership agreement must provide that the volc of a majority of the general partners is

sufficient to continue the life of the limited partnership in the event of a termination event. If the required consent
of the general parmers to continue the limited partnership is not obtained, the limited partocxship agreement must
provide that the limited parmership shail nat liquidate collateral (except as permitted under the loan transaction
documents) withous the consent of the holder of the loan.

1533623.01
LWB:CH



