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AMENDMENT TO

CERTIFICATE OF LIMITED PARTNERSHIP
OF
TIMBER HOLLOW APTS, LTD,

The undersigned, Edgar Lewis, Secretary and Director of SEAVIL, INC., the Getieral Partner
of TIMBER HOLLOW APTS, LTD. aFlotida limited partnership (the “Partnership™) filed on July
13, 2000 and registered under document mumber A00000001101, hereby certifies:

1. The name of this partnership is TIMBER HOLLOW APTS, LTD. The General Partner js

Seavi], Inc., formerly known as TH APTS, Inc., which name change was effective as of
October 10, 2000,

2. Pursuant to Section 620,109 of the Florida Statutes, Article | is hereby amended to reflect a
change with the Partnership’s name to SEASIDE VILLAGE LTD. Accordingly, the first
sentence of Article I is hereby amended to read as follows:

. The name of the limited partnership is SEASIDE VILLAGE LTD, (the
EiParmershiPﬂ,)l!’

3. Pursuant to Section 620.109 of the Florida Statutes, Article V is hereby deleted in its entirety
and replaced with: '

Purpose

The nature of the business and of the puﬁ;oses to be conducted and promoted by the limited
partiership, is to engage solely in the following activities:

a. To acquire the Seaside Village Apartments in Galveston, Texas, together with aj]
personal property and equipment related thereto (the "Property™).

b. To own, hold, sell, assign, transfer, operate, lease, refinance and otherwise %&;{f}m@
the Property.

»3 -
=5 3
c To exercise all powers enumerated in the Florida Revised Uniform Timited- =

Partnership Act necessary or convenient to the conduct, promotion or attainment of the busibess ors aL

purposes otherwise set forth herein. -
oo
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d. The purpose for which the Parthership is organized in Iimited solely to (A) owning,
holding, selling, leasing, transferring, exchanging, operating and managing the Property, (B) entering
into an Assumption Agreement (the "Assumption Agreement") with LaSalle Bank National
Association, as Trustee for the Registered Holders of Mortgage Capital Funding, Inc., Commencial
Mortgage Pass-Through Certificates, Series 1998-MCI or its successors or assigns (the "Trust,
together with its successors and/or assigns the "Lender") (the "Loan"), (C) tefinancing the Property

be organized under Florida law that is incident, necessary and appropriate to accomplish the
foregoing,

€. The Partnership's ability to incur indebtedness other thag the Loan is limited to
incurring liabilities in the ordinaty course of its business that are related to the ownership and
operation of the Property, so long as the Loan is outstanding and not discharged of record.

f. The Partnership is prohibited from engaging in any dissolution, liquidation,
consolidation, merger or saje of assets for so long as the Loan is outstanding and not discharged of
record.

g. The Partnership shall not enter into transactions with affiliates except for transactions
on an arm’s length basis and on commercially reasonable terms.

(collectively, the "Loan Documents”). Lender may condition its consent upon the delivery of an
acceptable nonconsolidation opinion to the holder of the Loan and to any applicable ratinglagency,
concerning, as applicable, the Borrower, the new transferes and/or their respective ownpers. . 2

fae |
=3 5
=
4, Pursnant to Section 620.109 of the Florida Statutes, Article VI is hereby dele@'ﬁ it: i}
entirety and replaced with: wZ o
o TO o

. =
Nothwithstanding any provision hereof to the contrary, for se long as the First M&‘;gag«;\)

Loan is outstanding and not discharged of record, in order to preserve and ensure its sepa@%
distinct corporate identity, in addition to the other provisions set forth in this Certificate of Igﬁ"ﬁ
Partnership, the Parmership represents, warrants and covenants a5 follows:

(a) Pattnership does not own and will not own any asset or property other than (i) the
Property, and (1) incidenta] personal property necessaty for the ownership or operation of the
Property.

FAX AUDIT NO.:
H00000053614
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{c) Parinership will not enter intc any cotitract or agreement with any Guarantor or ary
party which is directly or indirectly controlling, controlied by or under common contro! with

(6}  Partnership has not made and will not make any loans or advances to any third party,
nor to Guarantor, any Affiliate or any constituent party of Partnership.

63 Partnership is and will remain solvent and Partnership wijl pay its debts from jts
assels as the same shall become duize,

{2) Partaership has done oy caused to be done and will do [ things necessary, to preserve
its existence, and Parmﬂrship will not, nor wili Partnership permit Guaranior to amend, modify or
otherwise change the partnership certificate, pértm:rslﬁp agreement and bylaws, trust or other

Partnership's existence as 2 single-purpose entity, ;2:_;_‘5[ =
[ ] o

=50 5

(h) Partnership will maintain books and records and bank accounis separate fronrfose —

ofits Affiliates and any constituent party of Partnership, and Partnership will file its own tax réiditns,

<

Partnership or any (Guarantor),

Mo
Partnership will be, and at alj tirnes will hold itself out to the public as, a legal enfity =
Separate and distinct from any other entity (including any Affiliate, any constityent par&gf w2
i

Hoga

(ENIE

o O

G)  Partnership will preserve ang keepin force and effect its existence, good standing and
qualifieation to do business in the stafe in which the Property is located.

(%)  From the rental income of the Property, Partnership will maintain adequate ¢apital
for the norma obligationg reasonably foreseeable in a business of its size and character and in fight
of its contemplated business operations. :

-3- FAX AUDIT NO.:
HO0000053614
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)] Neither Partnership nor any constituent party of Partnership will seek the dissolution

or winding up, in whole or in part, of Partnership, nor will Partnership merge with or be consolidated
Into atty other entity.

(m)  Partnership will not commingle the funds and other assets of Partnership with those
of any Affiliate, any Guarantor, any constituent party of Partnership or any other person.

(n)  Partnership has and will maintain its assets in siich 2 manmer that it will not be costly

or difficult to segregate, ascertain or identify its individual assets from those of any constituent party
of Partnership, Affiliate, Guarantor or any other person.

(o) . Partnership does not and will not hold itself out to be responsible for the debts or
obligations of any other person (provided, that the foregoing shall not prevent Partnership from
being and holding itselfresponsible for expenses incurred or obligations undertaken by the property
manager of the Property in respect of its duties regarding the Property).

(p)  Partnership shall obtain and maintain in full force and effect, and abide by and satisfy-
the material terms and conditions of, all material permits, licenses, repistrations and other

guthotizations with or granted by any governmental authorities that may be required from time to

time with respect to the performance of its obligations under the mortgage.

5. Exzcept as above amended hereby, the Certificate of Limnited Partnerslup of the Partuershlp,

as filed with the Florida Department of State, shall remain in full force and effect.

The foregoing amendment was duly approved on October 10, 2000, by the General Partner
of the Partnership.

IN WITNESS WHEREOF, the undersigned, as General Partner of tha Partnership, has duly
executed this Amendment to the Certificate of Limited Partnership this e day of QOctober, 2000.

GENERAL PARTNER:
SEAVIL, INC,ga Florida corporation.
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