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CERTIFICATE OF AMENDMENT 2 2
TO | LT EmE
CERTIFICATE OF LIMITED PARTNERSHIP 2l
OF - EX-S

ATMCO/BRANDYWINE, Limited Partnership
(Insert name currently on file with Florida Dept. of State)

Pursuant to the provisions of section 620,109, Florida Statutes, this Florida limited partnership, whose certificate
was filed with the Florida Dept. of State on July 29, 1994 . , adopts the following
certificate of amendment to its certificate of limited partnership.

FIRST: Amendment(s): (indicate article number(s) being amended, added, or deleted) <o

See attached amendment, - e
Page 3 where indicated D o

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

THIRD: Signature(s)
Signature of current general partner: ATMCO Holdings-QRS;.Inc. (general partner of ATMCO Holdings,

— : : L.P.y genéfal partner of AIMCO/BRANDY-
(f,/r./&/f’/(,,—/},é,./uf—/'w‘l‘wm Limited Partnership)

Aggistant Secretary

Signature(s) of new general partmer(s}, if applicable:
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SECOND AMENDMENT 10 o PP -
LIMITED PARTNERSHIF AGREEMENT OF o Do,
AIMCO/BRANDYWINE, L.P., =, %7
2 Delaware Himited partnership A =
- %

This Second Amendment to Limited Partnership Agreement of
AIMCO/Brandywine, L.P. (this "Amendment*) is made as of September 15,
1995, by and between AIMCO Properties. L.P., 3 Dalaware limitad partnership
(the "Operating Partivershin®), Property Asset Manpagement Services of the
Southwest, L.L.C., a Delaware limited fability company ("PAMS-SW"), atxt

- AIMCO Holdings, L.P., a Delawate limitsd partnership ("Holdings, L.P."). All
capitalized terms used but sot defined herein shall have the meanings ascribed
thereto in the Agreement (a5 bereinafter defined), 25 armended heteby.

WIINESSETH:

WHEREAS, the Operating Partnership and PAMS-SW esttered into
that certain Limited Partuership Agreement of AIMCO/Bramulywine, L.P. dated
as of July 29, 1994, to form the Pattvership:

WHEREAS, such agreement has been previously amended by that
certain First Amendment to Limited Partnership Agreement of
AIMCO/Brandywine, L.P. dated as of the date hereof, among the Opetating
Partiership, PAMS-SW and Holdings, L.P. (as so attended, the "Agresment"),
to allow for the transfer of 2 1% general partner Interust held by the Operating
Pattnership to Holdings, L.P. as a contribution to Holdings, L.P. in exchange for
a limited partner interest in Holdings, L.P.. as effected by that certain First
Assignment and Asstumption of Pattnership Interest dated as of the date hersof
(the "Assignment®);

- WHEREAS, PAMS-SW cutrently holds 2 1% interest as Limited
Partier in the Partnership:

WHEREAS. pursuat to the Assignment, Holdings, L.P. currentty
holds a 1% Interest as aGeneralPamrintherrshipandtheOpe:aﬁng
Parthership currently holds a 98% Interest as a General Parttier in the Partner
ship;
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WHEREAS, the patties heteto desire to amend the Agreement to o e
allow for a certain transfer of Interest in the Pattpership as bereinafter set forth: - %’%
2 T
WHEREAS, PAMS-SW desires to transfer and distribute a 0.42% SR
limited partner Inferest in the Partnership to the Opetating Partnetship: i

WHEREAS, subsequent to the aforsmentioned wansfer, the patties
heteto desire to redesignate the Operating Partnership’s entire Tnterest as 2 timited
partner interest; and

WHEREAS, the parties bereto desire to restrict any further transfer
of any Interests in the Parthership and amend the Agreetment only as hereinafter
provided.

NOW, THEREFORE, in consideration of the foregoing and other
good and valuable considetation, the receipt and adequacy of which ate hereby
acknowledged, the patties hereto hereby agree as follows:

1. Effectiveness. In accordance with Section 9.7 of the Agree-
ment, as a cotdition precedent to the effectiveness of the terms. conditions and
provisions of this Amendment. the parties hereto shail have executed and deliv-
ered the consent attached hereto.

2. Definitions.

(a) Section 2.8 of the Agreemnent is hereby amended to
read as follows: "General Partter” means AIMCO Holdings, L.P.

(b) The following new Section 2.10.1 is hereby inserted in . .
the Agreement: "Limited Partner” means Property Asset Managewent Services
of the Southwest, L.L.C. and AIMCO Properties, L.P.

3. Trapsfers. Aticle 6 is hereby amended to read as follows:

6.1 Transfers apd Redesipnation of Interest. (2) Notwithstand-
ing anything to the cotirary contaitied in Section 6.1(c) below:

(i) the followityy transfer is permitted and shall be consum-
mated tpon the effectivepess of this Amendment:
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Property Asset Mamapemenit Services of the = D,
] Southwest, L.L.C. shail transfer a 0.42% Inter- o %'g‘a
est as Limited Partnier to AIMCO Properties, Loz
L.P.:and ¢

(i) from and after the date hereof, Property Asset Manage-
ment Services of the Southwest, L.L.C. may freely ttansfer
its 0.58% limnited partner Interest.

" (5 Upon the consuintmation of the transfer described it Section
ok 6.1(a)(i) above, the catite 98.42% Loterest of AIMCO Properties,
L.P. shall be redesignated as 4 Limited Partner Interest.

(¢) The Pariners may not Transfer, ditectly or indirectly, by

operation of law or otherwise, voluntarily or involuntarily, all or

any pottion of their Interests, and any purpotted Transfer of any
Partrier's Interest shail be mull and void ab initio. No Partner shall
voluntarily withdraw from the Partnership. Any putpotted act in -
contravention of this Article § shall be null and void and of no

force whatsoever.”

4. Amehdments. Section 9.7 of the Agreement is heteby
amended to tead as fotlows:

“No amendtitents to this Agreement shall be effective without the
consent of all Partnars, which consept may be given or withheld in
the sole and absolute discretion of a Partner. In addition, Section
6.1 of this Agreement may be amended only upon the consent of
(i) afl Partnets, (i) a majotity of the limited partper ifterests in
the Limited Pantet that are not dirsctly or indirectly (through
AIMCO-LP, Inc., 2 Delaware corporation) held by Apatrtment
Tnvestment and Management Compaty, 2 Maryland corporation,
and (iii) a majority of the non-managing jntarests in Property Asset
Management Setvices of the Scuthwest, L.1.C., which consents
may be given or withheld in the sole and absolute discretion of
stuch entities.”

5.  Exhibit A. From and after the date hereof, the Pefcentage o
Tntetest of AIMCO Propetties, L.P. set forth in Exhibit A shall be 98.42%, the
Percertage Intetest of Property Asset Managemenit Services of the Southwest,

3
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L.L.C.. set forth in Exhibit A shail be 0.58%, and the Percentage Interest of ;
AIMCO Holditgs, L.P. set forth in Exhibit A shall remain 1%. o Z

6. Ratificationy. Each party hereby ratifies and reaffitms the
Agreement and agrees that the Agreement, as atnended by this Amendment,
remaitis it full force and effect. ,

7. Saverability. If any agresment, comdition, covenant or term
hereof or atty application hereof should be held by a court of competent jurisdic-
tiott to be invalid. void or ugenfotceable, in whole or ih part, all agreements,
conditions, covenants and tetts heteof and all applications thereof not held
invalid, void or unenforceabie shall contigue in fult force and effect and shall in
1o way be affected, impaited or invafidated thereby.

8.  Successors and Assipns. This Amerndment shall be biuding
upon atd iture to the bepefit of the respective sucoessors and permitted assigns of
the parties hereto.

9. Goyerning Law. This Ametdment shall be povetted voder
the laws of the State of Delaware, without giving effect to the conflict of law
principles thereof.

10.  Counterparts. This Amendiment tmay be executed in any
number of countetparts, each of which shall be deemed to be an original, but ail
of which together shall constitute one and the same Amandment.
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IN WITNESS WHEREOF. each of the parties hereto Has caused A or
this Agreement to be executed on its behalf by its officers thersunto duly autho- o E
rized. ail as of the day and year first above written. < gﬁcfé )
2 wmIix
n B
General Partner: AIMCO HOLDINGS. L.P., a Delaware lim- - 5
ited partrietship
By: AIMCO HOLDINGS QRS, INC.. a
Delaware corpotation, its Generat
Partner
By: %—/, B N
Peter K. Kompanjez
Vice Chairman
Limited Partper: AIMCO PROPERTIES, L.P., a Delaware
limited partnership
By: AIMCO-GP, INC.. a Delaware corp
ration, its General Partter ;
By: %
Féter K. Kompamicz
Vice President
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Limited Pa.r!:ner:

Q057255.01-10524
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PROPERTY ASSET MANAGEMENT SER. o Eoo
- VICES OF THE SOUTHWEST, LL.C..a < 2o
Detaware limited liability compaity 2 T
)
-

By: AIMCO PROPERTIES. L.P., a Delaware
limtited partnership, its Managiog Member

By: AIMCO-GP, INC., 2 Delaware
corpotation, its Gegeral Partner

By: Lo
Pater K. Kommipani
Vice President
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The undersigned hereby approve of and consent to the terms. /@ 23: 0‘3
conditiofis and provisions of the foregoing Ametidment and the transactions ,_g,_ 5;:‘;
comemplated thereby. Shia
<2 w5
< g
Dated as of September 15, 1995. Ch
AIMCO HOLDINGS, L.P., 2 Delawate lim-
ited partnership
By: AIMCO HOLDINGS QRS. INC.. a
Delaware cotporation, its Genetai
Partnet
By ;}L/\,
Petér K. Kompaniez
Vice Chairman
AIMCO PROPERTIES. L.P., a Delaware
timnited parinership
By: AIMCO-GP, INC.. z Delaware corpo-
ratiott, its Genperal Partner
By: %
_ ‘Pater Kompaniez
) T Vice President
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) PROPERTY ASSET MANAGEMENT SER- B o3
VICES OF THE SOUTHWEST. LL.C..a

-
Delaware limited liability company D TGae -

By: AIMCO PROPERTIES. L.P.. a Dela-
ware limited partnership, its Managing =
Member

By: AIMCO-GP, INC., 2 Delaware
cotporation, its General Partter

o/

Peter Kotnpaniez
Vice Prasident
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