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CERTIFICATE OF AMENDMENT
TO
CERTTFICATE OF LIMITED PARTNERSHIP
OF

HIGHLAND APARTMENTS, LTD.

(Insert name currently oo file with Florida Department of State)

Pursuant 16 the provisions of section 620.1202, Florida Statutes, Lhis Flotida limited partnership or
limited liability limited partmership, whose certificate was filed with the Florida Department of State on
July 20, 1943 , assigned Florlda document number _ 412660
adopts the following certificate of amendment to its certificate of limited parthership.

This amendment i3 submitted 1o amend the following:

A. If amending uame, enter the new name of the limited partnership or limited lability limited partnership
here:
N/A

(New name must be distinguishable and contain an acceptabic suffix.)

Accaptable Limited Payinership syffices: Limiwed Parincrship, Limited, LP., LP, or J1d
Accaptable Limited Liability Limited Parinership suffixex; Limited Liability Limited Partnership, L LL.P. or LLLP.

B. If amending mailing address and/or principal office address, ggler new mailing address and/or
pringipal office address here:

New Principal Gffice Address; N/A
(Mucst be STREET address)
New Mailing Address: N/A
(May: be post affice box}
C. If amending the registered agent and/or rogistered office address on our records, enter_the name of the
new registered agent andfor the new registe address here:
Namg of New Registered Agent: /A
New i ice Address:
(Enfer Florida streel address)
. Florida
(City) (Zip Code)
Page 1 0of3
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New Registered Agent's Signature, if changing Registered t:
I hevedy accept the appoiniment as registered agent and agree 1o act i this capaelty. I further agree 1o
comply with the provisions of all stattires relative 1o the proper and complete performance of my duties, end |
am familiar with and accept the obligations of my position as registered agent,
{If Changing Registered Agent, Sigmature of New !glcg‘stg;gﬂ Azenb)
D. If amending the general partner(s), enter the name and buysiness sddress of each general partner being
added or removed from our records:
Tile Name Address Typc of Action
/A 1 Add
' Ol Remove
0 Add
{3 Rettiove
O Add
[ Remove
0 Add
1 Remove
0O Add
D Remove
D Add
0O Remove
E. If the limited partnership or limited liabflity limited partnership is amending its “limited Hability
limited partnership” status, enter change here:
Q  This Limited Partncrship hercby clects to be a “Limited Liability Limited Partoership.”
£1  ‘This Limited Partoership hereby removes ity “Limited Liability Limited Partnership” statpi. - o
i .
(NQTE: [fadding or removing" limited liabiiity limised partitership " status, ali general partners must sign m:’;;géndrﬂcs:u)
5= T
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F. If amending any other information, enter change(s) here: (dttach additlonal sheets, {frecessary,

See attached amendmant.

Effective date, if other than the dats of filing:
(Effuctive dota cannot ba prior to mor more than 90 days qﬁer the date (hir documant is fled by the Flovida Department of
Stata,)

atur eral partoer or all general partne

{*NOTE: Only pne current peneral partner is required to sign this document unless the limited partnership is adding or
removing a “)imited Vability limitad parmesship™ election statement, Chapter 620, F.8,, requirea all genersi partnars to sipn
when gdding or removing Wﬁnimd partnership” clection statement.)

Reve J. Stuckey, Genaral Partney

Sign I issociating general partner(s). if any;
Filing Fee: $52.50
Certified Copy (optional): $52.50

Certiflcate of Statvs (optional): $8.75

Page 3 of 3
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P. Ifamending any other informstion, enter change(s) here: (Attach additional shaets, if necessery,)

See aftached amanament.

Effective date, if other than the date of Blig:
(Efiaciive date carmnl be prior 1 nor move than 50 daye afier tha dats this document is filsd by the Floride Department af

State.}

Sipnature{s) of  general partner or all general partmers*:

(*NOTE; Only otie current gencral partar ix required to sigh this dosument vnlzss the limited partnership is ndding or
removing u “limited Hability limited parmership” election statement. Chapter 620, F.5., requires all genaral pariners to gign
when adding or removing & "limited liability imited partnorship™ eiection statement,)

Talmadge Stuckey, Geperal Partner

Siznaturels) of all new or dissociating general partner(s), if any:
Filing Fee: $52.50
Certified Copy (optional}: §52.50

Certificate of Status (optional): $B.7S

Puge 3 of 3
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SECOND AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP
AND LIMITED PARTNERSHIP AGREEMENT OF
HIGHLAND APARTMENTS, LTD,

This SECOND AMENDMENT TQ CERTIFICATE OF LIMITED PARTNERSHIP AND LIMITED
PARTNERSHIP AGREEMENT (this “Second Amendmaent”) dated as of June 1,2013, and entered
into by and among all of the partners (the “Parmers™) of HIGHLAND APARTMENTS, LTD. (the
“Partoership’), a limited partnershiv organized and exigting under the laws of the Statc of Florida
and having its principal place of business at 473 3rd Street, Macon, Georgia 31202 (P.O. Box 13526,
Macon, Georgia 31208),

WITNESSETH:

WHEREAS, a Certificate of Limited Partnership respecting the Partnerghip was filed with the
Florida Department of State on June 11, 1982, and a Limited Partmership Agresment respecting the
Partnership was herctofore entered into by the Parmers on July 15, 1583, which Cerlificate of
Limited Partnership and Limited Partncrship Agreement were amnended by the Partners by way of
a cortain Amendment to Certificate of Limited Partnorship and Limited Partnership Agreement dated
November 1, 2008, and filed with {he Florida Depariment of State on December §, 2008
(collectively, the “Partnership Agreement”),

WHEREAS, the Partnership holds title to a certain multifemily housing project known as “Highland
Apartments”, FHA Project No, 063-11095-REX (formerly FHA Project No, 063-11058), and located
at 100 West Joey Circle ia the City of Green Cove Springs, Clay County, Florida 32043 (the
“Profect”);

WHEREAS, the Partnership intends to finance the Project by way of a certain mortgage loan to be
made by Greystone Funding Corporation (hereinafter referrcd to as the “Lender’) and insured by
the U.S. Department o{ Housinig and Urban Development (“HUD"),

WHEREAS, HUD requires that the Parnership Agreement be amended by the Partners o include
certain provisions intended to protect the legal interests of HUD for so long as HUD is the insurer
or holder of a mortgage loan for the Project; and

WHEREAS, the Partners accordingly desire to enter into this Sccond Amendment cffective asofthe
date hereof,

NOW, THEREFORE, in consideration of the mutual promises herein containcd, and intending to
be legally bound hereby, the partics hereto agroe as follows:

1. Definitions. All definitions and/or capitalized terms contained in this Second

Amendment shall have the respective meanings specified in the Partnership Agreement excep! a8
modified by the above Preambles and/or as otherwise amnended herein. The teym “cash flow” e

({((H13000143205 3})}.
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defined in Subsection 3.06(b) of the Partnership Agreement shall hereafter be construed to be limited
io semi-annual or annual distributions of Surplus Cash (as that term is defined in the HUD
Regulatory Agreement referenced in Section 7.1 5 of the Partnership Agreement (which Section 7.15
is amended as provided in paragraph 20fthis Second Amendment)in accordance with the conditions
prescribed in the HUD Regulatory Agreement.

2. HUD Requirements. Section 7.15 of the Partnership Agreement is hereby added
amended and replaced in its ewtirety as follows:

7.15 Speci isi ing t D Project Financing. For so long as HUD is the insurer or hok

(a) If any of the provisions of the Certificate of Limited
Partnership, the Limited Partnership Agreement and/or this Second Amendment
(collectively, the “Organizational Documents”) conflict with the terms of the
HUD-ingured Note, Security Instrument, or HUD Regulatory Agreement
(collectively, the “HUD Loan Decuments”), the provisions of the HUD Loan
Documents shall control;

(b) No provision required by HUD to be inserted into the
Organizalional Documents may be amended without HUD's prior written approval;

(¢)  None ofthe following will have any force or effect without the
prior written consent of HUD:

1. Any amendment that modifies the term of Partnership’s
cxistence;

2. Any amendment that triggers application of the HUD
previous participation certification requirements (as set forth in Farm HUD 2530,
Previous Participation Certification, or 24 C.FR. § 200.210, et seq.);

3. Any amendment that in any way affects the HUD Loan
Documents;

4, Any amendment that would authorize any Partner,
owner, officer, representaiive or person, other than the one previously authorized by
HUD, to hind the Partnership for all matters concerning the project which require
HUD’s consent or approval;

5. A change that is subject to the HUD TPA requirements

oontained in Chapter 13 of HUD Handbook 4350,1 REV-1, or that requires a vote of
those who control the Partmership; or

(({(H13000143205 3)})
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6. Any change in a guarantor of any obligation to HUD
(including those obligations arising from vicletions of the Regulatory Agreement).

(d}  The Parinership is authorized to execute a Note and Security
Instrument in order t0 secure & loan to be insurcd by HUD and to execute the
Regulatory Agreement and other documents required by the Secrevary in connection
with the HUD-insured loan.

(e) Any incoming Partner of ihe Partnership must 25 a condition
of receiving an interest in the Partnership agree to be bound by the HUD Loan
Documents and all other documents required in connection with the HUD-insured
ioan to the same exient and on the 3ame terms as the other partners.

(H Notwithstanding any other provisions, upon any dissolution,
no title or right to possession and control of the project, and no right to collect the
tents from the Project, shall pass to any person or entity that is not bound by the
Regulatory Agreement in a manner satisfactory to HUD.

{g)  The key principals of the Partnership identified in the
Regulatory Agreernent are liable in their individuat capacmes to HUD to the extent
set forth in the Regulatory Agreement.

) The Partnership shall not voluntarily be dissolved or converted
.ta another form of entity without the prior written approval of HUD.

{ The Partnership has designated its General Partner, Talmadge
Stuckey, as its official representative for all matiers concerning the project that
require HUD consent or approval, The signature of this representative will bind the
Partnership in all such matters. The Partnership may from time to time appoint a new
representative to perform this function, it within three business days of doing so,
will provide HUD wilh written notification of the name, address, and telephone
number of ils new representative. When a person other than the person jdentified
above has full or partial authority with respect to management of the Project, the
Partnership will promptly provide HUD with the name of that person and the nature
of that person’s management authority.

') Unless otherwise ppproved in writing by HUD, the
Partnership’s business and purpose shall consist solely of the acquisition, ownership,
operation and maintenance of FHA Project No. 063-11095-REK (the “Project™
located in Green Cove Springs, Clay County, Florida, and activities incidental
thereto. The Partnership shall not ¢engage in any other business or activity, The
Project shall be the sole asset of the Parinership, which shall not own any other real
cstate other than the eforesaid Project.

{{(H13000143205 3)))
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(k)  Notwithstanding any provision herein or any other
Organizational Documents to the contrary, for so long as the Project is subject to a
loan insured by HUD, any obligation of the Partnership to provide indemnification
under the Organizationa) Documents shall be limited to (i) coverage afforded under
any liability insurance carried by the Partnership, and (ii) available “surplus cash™ of
the Partnership as defined in the Regulatory Agreement.

Q) Until funds from a permitted source for payment of
indemnification costs are available for payment, the Partnership shall not (a) pay
funds to any partners, representatives or persons, or (b) pay the deductible on any
indemnification policy for any partners, representatives or persons,

(m}  Neither the Partnership nor its Partners, or representatives,
shall, without HUD's prior written approval, grant a sccurity 1nLerem in any of
Partnership’s or the Projcct § assets.

Q) The requiremenis of this Section 7.15 shall automatically
terminate when the Loan is no longer insured or held by HUD.

PAGE B9/12

3. Indemmification. Subsectiou 1.05(d) ofthe Partnership Agreement is hereby amended
by adding the following sentence at the end thereof: ’

“Notwithstanding any provision contained herein or in any other document
or agreement araong the Partners or to which the Partnership is a party, for
50 long as HUD is the insurer or holder of a mortgage given by the
Partership, the Partwership shall not be responsible for indernnifying any
Partner or Person except to the extent (1) mandated by state law, (2) of
liability or other insurance coverage maintained by the Partnership for that
pwrpose, or (3) of distributions approved by HUD from Surplus Cash (as that
term is defined herein or as otherwise defined in the Regulatory Agreement
for Multifamily Housing Projects between the Partnership and HUD) in
accordance with the conditions prescribed in the Regulatory Agreement.”

4, Managemeni Feeg. Section 7.11 of the Partnership Agreement is hereby amended to
provide that any management fees respecting the Project will be computed and paid according to
HUD requircments.

5. Ratification. All tcrms and pravisions of the Partnership Agreement are hereby
expressly approved, ratified and confirmed and shall continue in full force and effect except as
amended or modified by this Second Amendment,

6. Coupterparts. This Amendment may be executed in counterparts, each of which shall
be an original regardicss of whether all partics sign the same decument. Regardless of the number

({{(H13000143205 3))}
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of counterparts, they shall constitute only one agreement. It shall not be nccessary in making proof
of this Amendment to produce or account for more than one counterpart.

[the remainder of this page is intentionally left blankj

(({H13000143205 3))}
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IN WITNESS WHEREOQF, the Partners have caused this Sccond Amendment to be duly executed
as of the day end year first above written,

General Partner:
- Talmadge{Btuckey

(eneral Partner:
Reva I Sruckey

Limited Partner:
Talmadge Stfc

[

Limited Partner:

Reva J. Stuekey

{{((H13000143205 3)})
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IN WITNESS WHEREQF, the Partners have caused this Second Amendment to be duly executed
as of the day and year first above written,

General Partner:

Taﬁnadge Stuckey

Limited Partner:
Talmadge Stuckey
Limited Partoer:
eva ], Spfekey

{{{H13000143205 3)))
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