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SECOND AMENDMENT TO FIRST AMENDED AND RESTATED

CERTIFICATE OF LIMITED PARTNERSHIP OF
MEADOWS OF JUPITER, LTMITED

(Original Certificate filed August 26, 1983
and given Partnership #A-15182)

The undersigned, being all of the partners of MEADOWS OF JUPITER,
LIMITED (the "Partnership"), desiring to amend their First Amended Certificate of
Limited Partnership, hereby adopt this Second Amendment to the First Amended
Certificate of Limited Partnership as follows:

1. Paragraph 3 shall be amended to designate and restate the location of the
principal place of business of the Partnership to be in Palm Beach County, Florida, at c/o
RMF Properties, Inc., 1601 Forum Place, Suite 805, West Palm Beach, FL 33401.

2. Stephen A. Alex, an individual, is no longer a General Partner and has
withdrawn from the Partnership. Accordingly, Paragraph 4 shall be amended to designate
and restate the name of the only General Partner of the Partnership and its address as

follows:
4.A Effective January 22, 1997, STEPHEN A. ALEX has withdrawn as
Non-Administrative General Partner. .
o i
4.B_Effective January 22, 1997, the only remaining e
Administrative General Partner is: s
o “,;_‘_
RMF Properties, Inc. ("RMF") &™ %g Nyl - [P
1601 Forum Place, Suite 805 B
West Palm Beach, FL 33401 @ Pz
3. Paragraph 7 is deleted in its entirety and the following is inserted in its 5
place:

"7.  The Partners, including the Limited Partners, are
entitled to the Partnership profits and losses and cash
flow as such items are defined and subject to certain
priorities described in the Partnership Agreement in the
following proportions:

FROM OPERATIONS:

General Partner:

1.0% to the Administrative General Partner - RMF

Properties, Inc, \/\/\
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Limited Partner:

99% to RMF Jupiter Apartments, Limited

FROM SALE, REFINANCING AND/OR LIQUIDATION:
44 % TO RMF Properties, Inc. (subject to various priorities
on distribution to the limited partner as set forth in the First
Amended Agreement of Limited Partnership)
56% to RMF Jupiter, Apartments, Limited

In all other respects, the First Amended and Restated Certificate of Limi
Partnership of MEADOWS OF JUPITER, LIMITED shall remain unchanged.

Withdrawing Non-Adminisirative General Partner:

Q«@L@L-%

STEPHEN A. ALEX, individually

Sole Administrative General Partner:

RMF PROPERTIES, INC., an Ohio corporation,
a General Partner

By: /// /W

Walter'?. Xdcke§, AT, Président

Limited Partner:

R.M.F. JUPITER APARTMENTS, LIMITED, a
Florida Limited Partnership

By:

Wal‘téf 1 Mydkey, ¥., Presiden

RMF Properties, Inc., General Partner

W
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STATE OF FLORIDA

COUNTY OF PALM BEACH

I hereby certify that the foregoing document was acknowledged before me this
5 day of y}ﬁfwa:&( 1997 by STEI"HEN ALEX, who is ( ) personally known to
me OR (U)/who has provided L, ‘%” Y T S E4TS as identification, as Withdrawing

Non-Administrative General Partner of Meadows of Jupiter, Limited, a Florida limited
partnership.

- ANk : :
42 EEEN My Comm E\cp 1/21/00 Notary Public, State of Florida
Lom o Bonded By Service s
FURLIC No. CC519783 . MM/A,.J.UE //é?Umﬁr‘/ 1
() pemersly K2 | Notary Public, Name Printed o ik
My Commission Expires: //w v % _‘,2
= 3 -‘:‘\’;
STATE OF FLORIDA = 99
? ZE
COUNTY OF PALM BEACH - %

<

I hereby certify that the foregoing document was acknowledged before me this

At day of lanagny, 1997, by Walter I. Mackey, Jr., as President of RMF
Properties, Inc{/the Adm&]mstranve f)iyeral Partner of Meadows of Jupiter, Limited, a

Florida limited partnership, who is (-¥'personally known to me OR () who has provided
as identification

%\m& mm U L%VVL&

ANDREA J. MCCLUNG Notdry Public, Stafe df Florida

%\ My Comm Exp. 122157

i Iubpes . /uQOkM
u{Nm.n,m (108erLD. Notary Public, Name Printed

My Commission Expires: /97/2-// 77
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STATE OF FLORIDA

COUNTY OF PALM BEACH

I hereby certify that the foregoing document was acknowledged before me this
day of

1997, by Walter J. Mackey, Jr., as President of RMF
Properties, Inc/) the General Partner of the Limited Partner, RMF Jupiter Apartments,
Limited, which partnership is the li

limited partner of Meadows of Jupiter, Limited, a
Florida limited parmershlp who is (/)/

personally known to me OR ()} who has provided
as identification

@/j/\/\.@ Wv K?%C gbﬁ/néf
Notdry Public, Stj\e of Florida
,M h’:[\'DREAJ MCCLUNG \ ﬂ C
Ginkk y C E 1 9L ; f
) S e aoeen T Mo Cruns
r(No CC337765

Notary Public, Name Printed
PeonlyKovwn | jOberlD.

My Commission Expires: /%‘,‘L/ 947

o -’.:.J?\
1 IRAY
-y ::..,\
r(g -2
~ Tz
- STy
L
ot y i
o S
B
rel -;’-wﬂ
- D=
—3 o
b
w
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THIRD AMENDMENT TO FIRST. AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF

MEADOWS OF JUPITER, LIMITED £
8w,
(Original Certificate filed August 26, 1983 P
and given Partnership #A-15182) ‘é 3 ’/FB
The undersigned, being all of the partners of MEADOWS OF JUPITER, ff?;
LIMITED (the "Partnership"), desiring to amend their First Amended and Restaté@d 3

3;"%\
Certificate of Limited Partnership, hereby adopt this Third Amendment to First Amendet, E’
[

and Restated Cerlificate of Limited Partnership as follows: :
WHEREAS, the partners have previously adopted the First Amended and Restated

Certificate of Limited Partnership; adopted the Amendment to the First Amended and

Restated Certificate of Limited Partnership; and adopted the Second Amendment to the

First Amended and Restated Certificate of Limited Partnership, and the partners now

hereby further amend the First Amended and Restated Certificate of Limited partnership

(as amended per the foregoing) by executing this Third Amendment to First Amended and
Restated Certificate of Limited Partnership as follows:

1. Paragraph 3 shall continue to designate the location of the principal place
of business of the Partnership to be in Palm Beach County, Florida, at ¢/o RMF
Properties, Inc., 1601 Forum Place, Suite 805, West Palm Beach, FL 33401.

2. Paragraph 7 shall continue to state as follows:

"7.  The Partners, including the Limited Partners, are
entitled to the Partnership profits and losses and cash
flow as such items are defined and subject to certain
priorities described in the Partnership Agreement in the
following proportions:

FROM OPERATIONS:
General Partner:

1.0% to the Administrative General Partner - RMF
Properties, Inc.

Limited Partner:

99% to RMF Jupiter Apartments, Ltd.
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FROM SALE, REFINANCING AND/OR LIQUIDATION:

44 % TC RMF Properties, Inc. (subject to various priorities
on distribution to the limited partner as set forth in the First
Amended Agreement of Limited Partnership)

56 % to RMF Jupiter, Apartments, L.td.

3. Acrticle IIT of the Partnership Agreement shall be amended to include the
following additional terms and conditions relating to anticipated replacement financing,
utilizing a HUD secured mortgage for the amount of $7,905,000, which shall be included

and added as Paragraph 3.3.2, Special HUD Financing Conditions to the Partnership
Agreement, which provisions shall also be added to (he Certificate as Paragraph 14 as

follows:

14, Special HUD Financing Conditions.

(1)

So long as the Secretary of the Department of Housing and
Urban Development ("Secretary™) or the Secretary’s
successors or assigns is the insurer or holder of the note
secured by the mortgage, no amendment to the First Amended
Agreement of Limited Partnership dated as of September 1,
1983, and amended as of October 19, 1989 and February 5,
1997, that results in any of the following will have any force
or effect without the prior written consent of the Secretary:

a. Any amendment that modifies the term of the
Partnership;
b. Any amendment that activates the requirement

that a HUD previous participation certification
be obtained from any additional partner;

C. Any amendment that in any way affects the
note, mortgage, or securily agreement on the
Project or the Regulatory Agreement between
HUD and the Partnership (the "Regulatory
Agreement");

d. Any amendment that would authorize any
partner other than the General Partner or pre-
approved successor general partner to bind the
partnership for all matters concerning the
project which require HUD's consent or
approval;

C:\WORK\MEADOWS\THIRD.CER.sbs. February 13, 1997 2 \‘Lg



. Any-change in the General Partner or pre-
approved successor General Partner of the
Partnership; or

Any change in a guarantor of any oblig
the Secretary.

The partnership is authorized to execute a note and mort
in order to secure a loan to be insured by the Secretary a
to execute the Regulatory Agreement and other docume
required by the Secretary in connection with such loan.

Any incoming partner must as a condition of receiving an
interest in the partnership agree to be bound by the note,
mortgage, security agreement, the Regulatory Agreement, and
any other documents required in connection with the FHA

insured loan to the same extent and on the same terms as the
other partners.

Notwithstanding any other provision of the Partnership
Agreement, upon any dissolution, no title or right to
possession and control of the project, and no right to collect
the rents from the project, shall pass to any person who is not

bound by the Regulatory Agreement in a manner satisfactory
to the Secretary.

Notwithstanding any other provisions of this Partnership
Agreement, in the event of a conflict between the terms of
this Partnership Agreement and HUD laws, rules, regulations
and the Regulatory Agreement, the terms of the laws, rules,
regulations and Regulatory Agreement shall prevail.

So long as the Secretary or the Secrelary’s successors or
assigns is the insurer or holder of the note on the project, the
partnership may not be voluntarily dissolved without the prior
wrilten approval of the Secretary.

The partners, and any assignee of a partner, agree to be liable
in their individual capacities to HUD with respect to the
following matters:

For funds or property of the project coming into
their hands, which by the provisions of the

Regulatory Agreement, they are not entitled to
retain; and
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b.  For their own acts and deeds, or acts and deeds
of others which they have authorized, in

violation of the provisions of the Regulatory
Agreement.

4. The last sentence of paragraph 2(c) of the First Amended and Restated
Certificate of Limited Partnership shall be deleted in its entirety, and paragraph 2(c) shail
hereinafter state as follows:

2(¢) Toengage in all 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, t
agreements or other documents, all as shall from time to time =~ 2 10“

be considered appropriate by the Administrative General .S
Partner. AR

23
In all other respects, the First Amended and Restated Certificate of Limite TL{\;}“
Partnership of MEADOWS OF JUPITER, LIMITED shall remain unchanged. o T
Administrative General Partner:

RMF PROPERTIES, INC., an Ohio corporation,
a General Partner

g
Wl/e//M key, Jr# /

Limited Partner:

R.M.F. JUPITER APARTMENTS, LTD., a Florida
Limited Partnership '

v

Waljer 1."Mackey, Jr., Pre&igéfit
F Properties, Inc., Genéfal Partner

y)
i
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STATE OF FLORIDA .
COUNTY OF PALM BEACH

I hereby certify that the foregoing document was acknowledged before me this

day of @&gﬁg 1997, by Walter J. Mackey, Jr., as President of RMF
roperties, Inc., the Adnfinistrative Geyeral Partner of Meadows of Jupiter, Limited, a

Florida litnited partnership, who is (}/persona]ly known to me OR () who has provided

———— as identification.
- QQ\ /f/lv{’O/.LfL‘l &\74{& ﬂ%ﬂ _
,/,;,/BE"@ ANDREA I. MCCLUNG Notary Public, Stafd] of Florida

/ foranye\ My Comm Exp. 1272187

/
1 agarie ) Bonded By Service Ins A ’ ﬂ
\ o fo. CC337765 /UDIQFE% \J}/MQ INYIVICY=
Persnady Koowa [ 0e kD, Notary Public, Name Printed’ __p/ g
- l’i-':,'f_;l)
-\ T A
My Commission Expires: / 22/2/, é/'/‘Z‘; i
DA
STATE OF FLORIDA I
COUNTY OF PALM BEACH Z WL
g 3

N
‘\‘QU{\‘
AR

k=]

1 hereby certify that the foregoing document was acknowledged before me Bs 2
day of @M%Z 1997, by Walter J. Mackey, Jr., as President of RMF *“
roperties, Inc., the General Partner of the Limited Partner, RMF Jupiter Apartments,

Ltd., which partnership is the limited partner of Meadows of Jupiter, Limited, a Florida
limited partnership, who is (v) personally known to me OR ( ) who has provided

———- as identiﬁcation.’
/ - o
@i)ﬂ/l drea | h/{f @é{,&m

Notaty Public, Staf¢ of Florida

'{‘@Tu% ANDREA 1. MCCLUNG

Cefiotartvey My Cemnm Exp. 122197 ' ! (’)

m@’ Bouded By Service Ins A)bﬁf'ﬁ' N C L\.Wé
~——

H}'fi- CC337765 Notary Public, Name Printed

waally Koown  [] Otherl, D,
My Commission Expires: /9/& //77

A
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