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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSEFF

.
.
.

SC ENC'LAVE MIRAMAR, LTD., a limited partership existing under fhe laws of the
Stats of Florida pursusat to the provisions of Scction 620,109 of the Flovida Stamtes, with
docament pumber A98000000273 (the “Limited Partacrhin'™), hereby ita
Crrtificate of Limited Partnership filed on Junvary 28, 1998 wnder the name TRG RED ROAD,
LTD., as rastated apd amended by that Restatod and Amended Certificats 6F Limited Partnarghip
fled on September %, 2000, ax further amended by that cartain Certificate of Amepdment to
Cortificate of Limired Partnership changing the mame of the Limitad Paxtpership to SC
ENCLAVE MIRAMAR, LTD. filed on October 33, 2000, eech of which filings is now of record
in the office of the Départment of State, as follows:

1. The pume of the Limited Partnership is: SC ENCLAVE MIRAMAR, LTD.

2. The offict of tha principal place of busineds for the Limited Partnership, snd the
mailing addreas for the Limited Parmership ia:

9200 E. Panorama Circle
Suits 400
Englewood, Celorado 80112

3, The name and address of the mgistered agent and the agent for sexvice of process
on the Yigiited Parmership ix!

CT Corporation System
1200 South Pine Island Road

Flantaticn, Florida 33324 :
4. The name end address of the gencral partier of the Limited Partnership is: E;: ; ;“ (/l

AMERITON PROPERTIES INCORPORATED (the "Goneral Pactoerd— (77, _. |
$200 B. Panorama Circle, Suite 400 MR : N
Englevod, Colorado 80112 i

mee s
5 mmmtusimmmmmmmmmuﬁﬁﬁdm
Parttiership o tha General Partner is attached hepeto a1 Fxhibit A, ;"cé';;. N

2048 6. The latest date upon which the Limited Partership will dissolve is Decrubec 31,

The sbove Amendment and Restateroent to the Certificate of Limited Partnarship is
adopted by all pariters of the limited partership to be cffective on the filing of this instrarent
for record in the offico of the Department of State of the State of Florida in conformity with
Section 620,108 of the Floride Statutes, and on such filing to becotte a provigion of the
partnership agreement and the certificate of limited parmership.

DeDab! 106703761 (4301064
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N WITNESS WHEREOR, the undersigned executed this certificate of restatement and
amendment a3 the sole general partner pursuant (o the provisions of Section §20.114 of the
Florids Statutes on Seprember /4, 2004.
GENERAL PARTNER
AMERITON PROPERTIES
INCORPO! , A Marylangd corporation .
By: )
Name: e B AT OF IR T NNt e
Title: ___EXECUIE 08 NN F-——— ——
AGCEPTANCE OF AFPOINTMENT OF REGISTERED AGENT
CT Corporation System heoly accepfs its sppointment as registered agent for 3C ENCLAVE, ‘
MIRAMAR LTD., a Florida limited ip, and sintes it ie famnikiar with, md fally eccepts
the abligations provided for in Section 607.0501 of the Florida Statutes.
September 3¢ , 2004 CT CORPORA TEM
By: A ,
Nefe: Jennifer Quinn
Title: gigtant Secretary
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, EXHIBIT &

ASSIGNMENY OF PARTNERSHIP INTEREST

THIS ASSIGNMENT OF PARTNERSHIP INTEREST (thix “Assignment”), is
made as of May Ji, 2004 (the “Transfer Date”), by and among SC MIRAMAR GP, LLC, 2
Delaware limited lisbility company (“Miramar GP™), and SC MIRAMAR, LP, LLC, &
Delaware limited Lability company (“Miramar LP") (Miramar GP and Miramar LP are
individually referred to as an “Assignor” and collectively referred to 35 the “Assignors™). for the
benefit of AMERITON FPROPERTIES INCORPORATED, a Maryland corporation
{“Ameriton™), and API MULTIFAMILY PROPERTIES I LLC, a Delaware limited liability
company (“API") (Ameriton end API are individeally referred to as an “Assignee” and
collectively referred to as the “Assignees™), with reference 1o the following facts:

A Assignors own all of the partnership interssts in SC Enclave Miramar,
Lid., 2 Florida limited partnership (the “Partnership”). Miramar GP owns a one percent (1%)
general partnership interest in the Partnership (the “GF Interest”) and Miramar LP owns a
nintty nins percent (99%) limited partnarship intecest in the Portnership (the “LP Interest™).
The GP Interest and the LP Interest are referred to as the “Partnership Interest™.

B. Assignors desire to assign to Assignees all of their respective right. title
and interest in the Pastuership Intercst, snd Assignees desire to accept such assignment of the
Partnership Interest, all on the terms and conditions set forth herein,

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficisncy of which are acknowledged by the partias hereto, the parties agree as follows:

1. Miramar GP hereby grants, conveys, ransfers and assigns to Ameriton the
(P Interest. Miramar LP hereby grants, conveys, transfers and assigns to APT the LP Interest,
The GP Interest and LP Interest constitute 100% of the Fartnership interests in the Partnership.

i Ameriton hereby accepts the GP Intarest, which GP Interest constitutes all
of the genecel partnership interests in the Partnership, with the intent that Ameriton succeeds 1o
all of Miramac GP's right, title and interest in the Partnership, APL .hcrcby accepts the 1ILP
Imterest, whicl LP Interest constitutes all of the limited partnership intcrests in the Partoership,
with the intent that APL succeeds te all of Miramer LP's right, title and intersst in LE& -

-~
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Partnership. Bl
. -

3 Each Assignor hereby conseris to the other Assignor's transfer of = 5
its Parmesship Intoréat ag set forth in this Assignment. To the extant any of the requirements ér - '
Asticle 7 of the Amended and Restated Agreement of Limited Partnership dated as of October” © 3
15, 1998 wre not satixfied as of the Transfer Date by virme of this Assignment or the wansfer @;c ‘ ,,,.;
the Partnership Interests described berein, each Assignor hareby waives such requirements. Eachis '™~ -
Asgignor hereby withdraws as a partner of the Partnership as of the Transfer Date, -Eir ¢

4, Each Assignor herchby agrees to indemnify, defend and hold harmless cach
Assignee from and against any and all cost, liability, loss, damage or expense, including, withous
limitation, reasonuble attorneys® fees and expenses (collectively “Logses ond Liabilities™)
arising out of, or in any way related to, the Farmership Intarest on account of any fact or
circumstance occurring or existing on or prior to the Transfer Date. Each Assignee hereby

169286 3.00C 1
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agrees to indernify, defend and hold harmless each Assignor from and against any ‘and all
Losses and Liabilities arsing out of the Partncrship Interest om a2ccount of any fact or

circumstance occursing after the Transfer Date.
5, This Assignment is to be construed under and enforced in accordance with

the laws of the Stare of Florida without reference to choice of law principals which might
indicate that the Jaw of some other jurisdiction should apply.

6. Any taodification of this Assignment shall be effective only if in wriling
and executed by all parties.

7. This Assignment shail be binding vpon, enforceable by and shall inure to
the benefit of the successors and assigns of each party.

B. This Assignment was entered into in conpecton with that certain Purchase
and Sale Agreememt and Joimt Escrow Instructions dated April 29, 2004 (the “Apreement™)
between Assignors and Assignees. The parties hereto acknowiedge and agree that the purpose of

this Assignment iz merely o evidence the conveyance of the Partnership Interest and that to the
extent there is any inconsistency between terms of this Assignment and the terms of the

Agreement, the terms of the Agreement shall control.
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IN WITNESS WHERECF, the parties have executed this Assignment as of the
date first above written,

ASSIGNORS
sc MIRAMAR GP, LLC,

Z:med liahy uy company
&mﬁ__gmmmz

XA e
(Print Name and Title)

SC MIRAMAR LP, LLC,
3 Dcl;?lc Emited liability company

7Z-

(Print Name and Thle)

By:

Snmeca

[Signatures continued on next page]
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[Signatures continued from previous page]

Baclave - Asrignment of Parneaship Intoes DOC

ASSIGNEES

P.87/43

AMERITON PROPERTIES INCORPORATED,

a Maryland corporation
B;n___%{{
i ¢ and Title}

EXECUTIVE VICE PRESIDENT

AP MULTIFAMILY PROPERTIES I LLC,
a Delawsre limited Jiability compeny

By: Ameriton Propertics Incorporated,
& Maryland corparation

(Print Name snd Title)
CHISTOPYER T, NOLAN
EXECUTIVE VICE FRESIDENT
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