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CERTIFICATE OF AMENDMENT
' TO
CERTIFICATE OF LIMITED PARTNERSHIFP —
o ' £
KINGS FLORAL GARDENS APARTMENTS ASSOCIATES, LTD. pagE
=
Pursuant to the provisions of section 620.109, Florida Statuies, this Florida 1 wéd
partgership, whose certificate was filed with the Florida Department of State on April 22, 19&5;
adopts the following certificate of amendment 10 its certificate of Hmited partnership. g%
P
FIRST: Amendment(s): The following articles shall be added: 27
6. Purpose. 7 |
“Notwithstanding any provision hereof to the contrary, the nature of the business and
of the purposes to be conducted and promoted by the partnership,
activities:

is to engage solely in the following

(1) Toown, hold, sell, assign, transfer, operate, lease, mottgage, pledge
and otherwise deal with certai parcels of resl property, together with
all improvements loc

ated thereon, in the City of Largo, State of
Florida (the "Property”).

(2) To exercise all powers emumerated in the Limited Partnership Act of
Florida necessary of €O

nvenient to the conduct, promotion of
attzinment of the business or purposes otherwise set forth herein.”

7. Certain Prohibited Activities.
uNotwithstanding any provision her

cof to the contrary, if any indebtedness of the
partnership fo First Union National B

ark or its SuCCeSSOIS OF a551g0S is outstandmg
(such indebtedness, the “Ficst Mortgage™) the partrership chall pot: (1) incur, assume
or guarantee any indebtedness other than (a) the First Mortgage; and (b) lisbilities
in the ordinary course of business relating to the owpership and operation of the
Property not more than 60 days past due; (2) dissolve or liquidate, or consolidate or
merge with or into any other Person or convey or transfer its properties substantially
as an entjrety to any Person; (3) permit the fransfer, assignment,
disposition of of encummbrance of any parti

, pledge or other
ership interest or interest therein except
as expressly provided for in the documents evi

dencing the First Mortegage; (4)
voluntarily commence 2 Case with respect to itself, as debtor, under the Federal
Bankruptey Code or any si

ilar federal ot state statute without the unanimous
consent of 21l of the pariners ¢

f the partnership; oT (5) amend this certificate of
limited parmership or the partnership agreement 0

f the parinership without first
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partnership to indermify its partners shail be fully subordinated o the First Mortgage and, as longe v

et
2 the First Mortgage is outstanding, shall not constitute 4 claim against the partnership.” @z =2
o
>

obtzining approval of First Union National Bank or its successors ot assions as legan, &
under the First Mortgage.” ol =
E
. =7
8. Indemnification. : TE
@9

A -9
aNotwithstanding any provision hereof to the contrary, any and all obligation of thé" S, =
=

9. Separateness Covenants.

“Notwithstanding any provision hereof to the contrary, for so long as the First

Mortgage is outstanding, in order to preserve and ensure its separate and distinct identity, in addition
to the other provisions set forth in this [certificate of Lisnited partnership/partnership agreement], the
partnership shall conduct its affairs in accordance with the following provisions:

(a)

®)

(e}
(d)
)

=)

()
@

@

(k)
)

(m)
()
(0}
®)

6y

It shall establish and maiptain an office through which its busitiess shall be conducted
separate and apart from that of any other Person and shail allocate fairly and
reasonably any overhead for shared office space.

It shall maingain partnership Tecords and books of account scparate from those of any
Person.

Tt shall observe all parmership forrnalities.

It shall not commingle its assets with those of any other Petson.

Tt shall conduct its own business in its own name.

Tt shall maintain financial statements separate from amy Affiliate.

Tt shall pay any lisbilities out of its own finds, including salaries of any employees,
not funds of any other Person. :

Tt shall maintain an arm’s length relationship with any Affiliate.

Tt shall not guarantee or become obligated for the debts of any other Person, or hold
out its credit as being available to satisfy the obligations of others.

Tt shall use stationary, invoices and checks scparate from any other Person.

Tt shall not pledge its assets for the benefit of any other Person.

Jt shall not acquire obligations or securitics of any other Person.

Tt shall not make loans to any other Person.

Tt shall correct any known misunderstanding regarding its separate identity.

Tt shall maintain adequate capital in light of its contemplated business cperations.
1t shall hold itself out as an entity separate from any other Per=on.

Tt shall file its tax returas separate from those of any other Person.

Tt shall have = corporate general parther which shall be orzanized to be a single
purpose “bapkruptey remote” entity with organizational documents stubstantiaily
similar to the organizational documenis of the ctrent corporate general partner of
the partnership.”

(((HO01000017650 2)))



02/15/01 10; 46 FAX 303 377 8239 F L S D ATTORNEY Hdoogs
82 k : 005

LY

(01000017650 2)))

10.  Definitions.

For purpose of Articles 7 and 9, the following terms shail have the following
meanings:

(a)  “Affiliate” meams any Person other than the parmership (i) which owns beneficiaily,
directly or indirectly, more than ten percent (10%) of the partoership interests of the
partnership or the general pariner, OF which is otherwise in control of the partnership
whether directly or indirectly through one or more intermediades, (i) of which more
than ten percent (10%) of the equity interest is owned beneficially, directly, or
indirectly, by any Person described in clause (i) above, or (iif) which 1s controlled
by or under common control of any Person described in clause () above; provided
that for the purpose of this definition the terms “control” and «sontrolled by” shall
have the meanings assigned to them sn Rule 405 under the Securities Act of 1933, as

amended.

(®)  “Person” means any individual, corporation, partrership, limited liability company,
joint venfure, association, joint stock company, trust (including any beneficiary
thereof), unincorporated organization, government Or any AgEncy or political
subdivision thereof or any other entity.

11, Dissolutions.

“Notwithstanding any provision hereof to the contrary, the partnership shall not
termrinate or dissolve solely as a consequence of the bankmuptcy or insolvency of one or more of the
general partners of the partpership but the partmership shall contimue so long as there remnains 2

solvent general partner of the partnership.”

Notwithstanding any provision hereof to the contrary, subject to applicable law,
dissolution of the partmership shall not oceur 50 long as the partnership remains owner of the
Property subject to the First Mottgage.”

12.  Conflict

: “If any provisions of this amendment to the certificate of partnership conflics with
any provisions of the certificate of limited partnership this amendment of certificate of partnership
shall govern.” =,

S
|5
124 Hd &1 93410
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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 partnet:

FAF Group VIIL, Inc., General Partner

o M/
@beck, President
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