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FLORIDA DEPTMENT OF STATE

Jim Smith
Secretary of State

August 28, 2002

ATTORNEYS’ TITLE
660 E. JEFFERSON ST
TALLAHASSEE, FL 32301

SUBJECT: SEMINOLE HOUSING PARTNERS, LTD.
Ref. Number: AQ1000000416

We have received your document for SEMINOLE HOUSING PARTNERS, LTD.
and your check(s) totaling $113.75. However, the enclosed document has not
been filed and is being retumed for the following correction(s):

Your document must be entitled Amended and Restated Certificate of Limited
Partnership for Florida Limited Partnership.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6913.

Diane Cushing
Corporate Specialist Letter Number: 902A00050301

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED -
CERTIFICATE OF LIMITED PARTNERSHIP
OF FLORIDA LIMITED PARTNERSHIP
SEMINOLE HOUSING PARTNERS, LTD,

Pursuant to Chapter 620.109, Florida Statutes (the " Act"), and pursuant to the resolution of
the sole General Partner aftached, the Certificate of Limited Parinership SEMINOLE HOUSING
PARTNERS, LTD., a Flotida limited partaership (the "Parinership”), filed with the Florida
Secretary of State, Taliahassee, Florida, on March 26, 2001, is hereby amended and restated by
replacing the existing Certificate of Limited Partnership in its entirety with the following:

ARTICLE X
NAME

The name of the Partnership shall be SEMINOLE HOUSING PARTNERS, LTD.

ARTICLE II
OFFICE AND AGENT FOR SERVICE OF PROCESS

Oy 6290 20
i
Y
4
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Therecord keeping office for the Partnership shall be ¢/o Jaymor Group, Units $and 1&11055*;%
West Beaver Creek, Richmond Hill, Ontario, Canada L4B 1C6. The agent for service of process i85
J. Lindsay Builder, Jr., Esq., 369 N. New York Avenue, Winter Park, Florida 32789. The
Partnership may change its record keeping office or its registered agent, or both, by filing with the
Department of State of the State of Florida an amendment complying with the Act.

ARTICLE IXX
NAMES AND ADDRESSES OF GENERAL PARTNER

The name and address of the General Partner is as follows:

Seminole Housing Partners, Inc.
/o Jaymor Group

Units 9 and 10

105 West Beaver Creek
Richmond Hill, Ontario

Canada 14B 1C6  °



ARTICLE IV
MAILING ADDRESS

The mailing address for the Partnership shall be c/o Jaymor Group, Units 9 and 10, 105
West Beaver Creek, Richmond Hill, Ontario, Canada L4B 1C6.

ARTICLE V
TERM

This Partnership commenced on March 26, 2001, the date upon which the original
Certificate of Limited Partnership was duly filed with the Office of the Secretary of State of the
State of Florida and shall dissolve on December 31, 2051.

ARTICLE VI
PURPOSE

V 52 NV 20
K

The Partnership's business and purpose shall consist solely of the acquisition, ownEshJ S

operation and maintenance of the real estate project known as Seminole Ridge Apartﬁents»"
located in Tailahassee, Leon County, Florida (the "Property") and activities incidental ther&tb. §§r';f

8k

ARTICLE VI
POWERS AND DUTIES

Notwithstanding any other provisions of this Certificate and so long as any obligations
secured by a first priority mortgage incurred in connection with any financing of the Property (a
"Security Instrument”) remain outstanding and not discharged in full, without the consent of all
partners, the Partnership shall have no authority on behalf of the Partnership to:

(a) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than obligations secured by the Security Instrument, except
unsecured trade and operational debt incurred with trade creditors in the ordinary course of its
business of owning and operating the Property in such amounts as are normal and reasonable
under the circumstances, provided that such debt is not evidenced by a note and is paid when due
and provided in any event the outstanding principal balance of such debt shall not exceed at any
one time one percent (1%) of the outstanding obligations secured by the Security Instrument;

(b) seek the dissolution or winding up, in whole or in part, of the Partnership;

(c) merge into or consolidate with any Person or dissolve, terminate or
liquidate, in whole or in part, transfer or otherwise dispose of all or substantially all of its assets
or change its legal structure;

C\Documents and Settings\AdministratorMy Documents\Projects\Seminole Ridge\Refinancing\Legals\0120_2.doc
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{d) file a voluntary petition or otherwise initiate proceedings to have the
Partnership adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or
insolvency proceedings against the Partnership, or file a petition seeking or consenting fo
reorganization or relief of the Partnership as debtor under any applicable federal or state law
relating to bankruptcy, insolvency, or other relief for debtors with respect to the Partnership; or
seek or consent to the appointment of any trustee, receiver, conservator, assignee, sequestrator,
custodian, liquidator {or other similar official} of the Partnership or of all or any substantial part
of the properties and assets of the Partnership, or make any general assignment for the benefit of
creditors of the Partnership, or admit in writing the inability of the Partnership to pay its debts
generally as they become due or declare or effect a moratorium on the Partnership debt or take
any action in furtherance of any such action; or

(¢)  amend, modify or alter these Articles.
e}
3
Notwithstanding the foregoing and so long as any obligation secured by the Selém
Instrument remains outstandmg and not discharged in full, the Partnership shall hawd '0.

2075
dﬂ:’.bmu

authority to take any action in items (a) through (¢) and (e¢) without the written consent/&f the%‘
holder of the Security Instrument. - §<
= E5

—— o J
ARTICLE VIII 2 g
SPECIAL PURPOSE GENERAL PARTNER o g%

L%

(a) At least one general partner of the Partnership must be a SPE [as defined
in Article X111, Paragraph (c)] holding a 0.5% or greater partnership interest that complies with
all ofthe criteria described in Article XIII, Paragraph (c).

(b) Upon the disassociation or withdrawal of the SPE general partner from the
Partnership or the bankruptcy, insolvency or liquidation of the SPE general partrer, the
Partnership must (i) appoint a new SPE general partner, (ii) deliver an acceptable non-
consolidation opinion to the Lender and to any applicable rating agency concerning, as
applicable, the Partnership, the new SPE general partner, and its owners, and (i) obtain
confirmation from the applicable rating agencies that the change in the SPE general partner will
not result in a qualification, withdrawal or downgrade of any securities rating.

(©) The Partnership shall continue to exist (and not dissolve) for so long as a
solvent general partner exists.

ARTICLE IX
TITLE TO PARTNERSHIP PROPERTY

All property owned by the Partnership, including the Property, shall be owned by the
Partoership as an entity and, insofar as permitted by applicable law, no partner shall have any

C:\Documents and Settings\ Administratordy Documents\Projects\Serninole Ridge\Refinancing\Legals\0120 2 doc
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ownership interest in any Partnership property in its individual name or right, and each partner's
interest in the Partnership shall be personal property for all purposes.

ARTICLE X
SEPARATENESS/OPERATIONS MATTERS

The Partnership has not and shall not:

(a) acquire or own any material asset other than (i) the Property, and (ii) such
incidental personal property as may be necessary for the operation of the Property;

(b)  fail to preserve its existence as an entity duly organized, validly eﬁstm_% "
and in good standing (if apphcable) under the laws of the jurisdiction of its organizafidn & ér""
formation, or without the prior written consent of the holder of the Security Instrument, ﬁenﬂzw—
modify, terminate or fail to comply with the provisions of this Certificate of Limited Partngyship *R;
or the Partnership's Partnership Agreement; = 25m

3 E‘ﬂg

(c) own any subsidiary or make any investment in or acquire the obh t1011§>

or securities of any other Person without the consent of the holder of the Security Instrumesn;; CF’""‘
U?

(d) commingle its assets with the assets of any of its Affiliates, or of any other
Person or transfer any assets to any such Person other than distributions on account of equity
interests in the Partnership permitted by the Security Instrument and properly accounted for;

(e) allow any Person to pay its debts and liabilities [except for a Guarantor or
Indemnitor (as defined in the Security Instrument)] or fail to pay its debts and labilities solely
from its own assets;

(f) fail to maintain its records, books of account and bank accounts separate
and apart from those of the partners, members, principals and Affiliates of the Partnership, the
Affiliates of a partner or member of the Partnership and any other Person or fail to prepare and
maintain its own financial statements in accordance with generally accepted accounting
principles and susceptible to audit, or if such financial statements are consolidated fail to cause
such financial statements to contain footnotes disclosing that the Property is actually owned by
the Partnership;

(€3] enter into any contract or agreement with any partner, member, principal
or Affiliate of the Partnership or any guarantor of all or a portion of the obligations secured by
the Security Instrument or any partner, member, principal or Affiliate thereof, except upon terms
and conditions that are intrinsically fair and substantially similar to those that would be available
on an arms-length basis with third parties other than any partner, member, principal or Affiliate
of the Partnership, as the case may be, any guarantor or any partner, member, principal or
Affiliate thereof;
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(h)  fail to correct any known misunderstandings regarding the separate
identity of the Partnership;

(i) hold itself out to be responsible or pledge its assets or credit worthiness for
the debts of another Person or allow any Person to hold itself out to be responsible or pledge its
assets or credit worthiness for the debts of the Partnership [except for a Guarantor or Indemnitor
(as defined in the Security Instrument)];

G make any loans or advances to any third party, including any partner,
member, principal or Affiliate of the Partnership, or any partner, member, principal or Acxaﬁilig;e
thereof: <,

I» AT
S 82
(k) fail to file its own tax returns or to use separate contracts, purchas@rd?_gsg
o

stationery, invoices and checks; :;;

1)) fail either to hold itself out to the public as a legal entity sep%te %ﬁm
distinct from any Person or to conduct its business solely in its own name in order gt (iRifg
mislead others as to the identity with which such other party is transacting business, o¥ (20
suggest that the Partnership is responsible for the debts of any third party (inchuding any parther,
member, principal or Affiliate of the Partnership or any partner, member, principal or Affiliate

thereof);

(m)  fail to allocate fairly and reasonably among the Partnership and any third
party (including, without limitation, any guarantor) any overhead for common employees, shared
office space or other overhead and administrative expenses;

(n) allow any Person to pay the salaries of its own employees or fail to
maintain a sufficient number of employees for its contemplated business operations;

(0) fail to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations;

p) share any common logo with or hold itself out as or be considered as a
department or division of (i) any partner, principal, member or Affiliate of the Partnership, (ii)
any Affiliate of a partuner, principal, member or Affiliate of the Partnership, or (iii) any other
Person or allow any Person to identify the Partnership as a department or division of that Person;
or

(@ conceal assets from any creditor, or enter into any transaction with the
intent to hinder, delay or defraud creditors of the Partnership or the creditors of any other Person.
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ARTICLE X1
EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A PARTNER

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a partner shall not cause the termination or dissolution of the Partnership and
the business of the Partnership shall continue. Upon any such occurrence, the trustee, receiver,
executor, administrator, committee, guardian or conservator of such pariner shall have all the
rights of such partner for the purpose of settling or managing its estate or property, subject to

satisfying conditions precedent to the admission of such assignee as a substitute partnef3 The

transfer by such trustee, receiver, executor, administrator, committee, guardian or conservator gf.3
any Partnership interest shall be subject to all of the restrictions hereunder to which such tffansfer 2
would have been subject if such transfer had been made by such bankrupt, deceased, dls§lved,

liquidated, terminated or incompetent partner. P ‘“;g;"‘l
== g‘nm
= B
ARTICLE XII < gg
SUBORDINATION OF INDEMNIFICATION PROVISIONS -y g

Notwithstanding any provision hereof to the contrary, any indemmification claim against
the Partnership arising under this Certificate, the Partnership Agreement or the laws of the State
of Florida shall be fully subordinate to any obligations of the Partnership arising under the
Security Instrument or any other Loan Document (as defined therein), and shall only constitute a
claim against the Partnership to the extent of, and shall be paid by the Partnership in monthly
installments only from, the excess of net operating income for any month over all amounts then
due under the Security Instrument and the other Loan Documenis.

ARTICLE XIII
MISCELLANEOUS

So long as any obligation secured by the Security Instrument remains outstanding, the
Partnership shall have a corporate general partner baving articles of incorporation containing the
restrictions and items set forth in Articles ITI, IV, IX and XII of the Articles of Amendment and
Restatement of Articles of Incorporation of Seminole Housing Partners, Inc. (As executed and
filed in connection herewith) and shall have no other general partner.

The provisions of these Articles of Amendment and Restatement of Certificate of Limited
Partnership supersede any conflicting provisions of the Partnership Agreement.

ARTICLE X1V
DEFINITIONS

For purposes of this Amendment, the following terms will have the following meanings:
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(a) "Affiliate" means any Person controlling or controlled by or under
common control with the Partnership including, without limitation (i) any Person who has a
familial relationship, by blood, marriage or otherwise with any partner or employee of the
Partnership, or any Affiliate thereof and (i) any Person which receives compensation for
administrative, legal or accounting services from the Partnership, or any Affiliate. For purposes
of this definition, "contro}" when used with respect to any specified Person, means the power to
direct the management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms "controlling” and
"controlled" have meanings correlative to the foregoing.

6)] "Person” means any individual, corporation, partnership, limited @bﬂ%ﬁ
company, joint venture, association, joint stock company, trust (including any bengficidfy
thereof), unincorporated organization, or government or any agency or political sub&?vmfg'ﬁ A
thereof. & FEm

0HY 6
JYHO4900
a3

{©) "Special Purpose Entity” ("SPE") means the following:

V1S 40 Ay

(A) a corporation organized solely for the purpose of (i) b_%nmg gio
general partner of the Partnership, (ii) acting as, and exercising all of the authority of, the gen&al
partner of the Partnership, and (iii) tramsacting any and all lawful business for which a
corporation may be organized under the Act that is incident, necessary and appropriate to
accomplish the foregoing;

(B)  prohibited from incurring indebtedness, except as it is liable for the
Partnership’s indebtedness in its capacity as a general partner of the Partnership;

(C)  prohibited from engaging in any dissolution, liquidation,
consolidation, merger or sale of substantially all of its assets for so long as the indebtedness
secured by the Security Instrument is outstanding, and from causing the Partnership to do any of
the foregoing for as long as the indebtedness secured by the Security Instrument is outstanding;

(D)  prohibited from allowing any transfer of any direct or indirect
ownership interest in the corporation such that the transferee owns, in the aggregate with the
ownership interest of its Affiliates and family members in the corporation, more than a forty-nine
percent (49%) interest in the corporation, unless (i) such transfer is conditioned upon the delivery
of an acceptable non-consolidation opinion to the holder of the indebtedness secured by the
Security Instrument and to amy applicable rating agency concerning, as applicable, the
corporation, the new transferee and/or their respective owners, and (ii) the applicable rating
agencies confirm that the transfer will not result in a qualification, withdrawal or downgrade of
the securities rating;
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(E)  required to continue serving in the capacity of a general partner of
the Partnership and own at least a 0.5% interest in the Partnership so long as the indebtedness
secured by the Security Instrument is outstanding;

(F)  whose organizational documents contain the '"separateness
covenants" pursuant to which the corporation covenants on its own behalf, and is required to
cause the Partnership to comply with the requirements of Article X;

(G)  which requires the unanimous consent of all of the directors for the
corporation to, and for the corporation to cause the Partnership, to take any action described in
Article VIII;

(H) that is probibited from amending the provisions specifigd in
subparagraphs (A) through (H) without the consent of the Lender or, afier the secmtlzgﬁbn o;ﬁ-;

the indebtedness secured by the Security Instrument only if the Partnership recefi®s Q}z
confirmation from each of the applicable rating agencies that such amendment would n@bres&m

in the qualification, withdrawal or downgrade of any securities rating and (ii) approval‘ﬁ’f sug ,—_-
amendment by the Lender or its assigns. =z = g’
c: :aw

The foregoing amendment was adopted by the Partnership on the Z-(a

|5 ke ¥ €LY 2002, , L %

SEMINOLE HOUSING PARTNERS, INC.

aH}We‘nﬁal Partner
By:
B /ﬂéﬁ‘(yﬁfcﬁlese President

ACKNOWLEDGMENT AND ACCEPTANCE
OF REGISTERED AGENT

Having been named as the registered agent for SEMINOLE HOUSING PARTNERS,
LTD., for the purpose of accepting service of process at the registered office designated above, I
hereby accept such appointment and agree to act in such capacity. [ agree to comply with the
provisions of the sections of the Florida Statutes relative to keeping open the registered office.

C:\Documents ard Settings\AdministratortMy Docantents\Projects\Seminole Ridge\Refinancing\Legals\0120_2.doc
51534



'
* A

RESOLUTION OF GENERAL PARTNER
AND LIMITED PARTNERS

SEMINOLE HOUSING PARTNERS, LTD.

The undersigned, being the sole General Partner and all of the Limited Partners of
SEMINOLE HOUSING PARTNERS, LTD., a Florida limited partnership (the "Partnership"),
hereby resolve that the Certificate of Limited Partnership of the Parinership be amended by
executing and filing with the Department of State of the State of Florida the Articles of
Amendment and Restatement of Certificate of Limited Partnership to which this Resolution is

attached.

IN WITNESS WHEREOF, the sole General Partner and all of the Limited Partners of the

Partnership have caused this instrument to be executed as of this 2{e " day of August, 2002

GENERAL PARTNER:
SEMINOLE HOUSING PARTNERS, INC.

Wn
y: Mﬁ/(
Fansident

LIMITED PARTNERS:

REED BUILDING CONTRACTORS =
a Florida co = 325
S Bw
&

56290y 2 |
)

By: ~ ‘zém
David<%=Reed, President® (3
JAYMOR USA, INC.
;%dw?pﬁzﬁo
v
Printhangé; ‘
Title: [V

TIMOTHY R. PULLAR
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