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CERTIFICATE O

l‘ AMENDMENT TO CERTIFICATE AND AGREEMENT QOF
LIMITED PARTNERSHIP OF

SOUTHGATE APARTMENTS, LTD.,
2 Florida limited partnership

THIS CERTIHICATE OF AMENDMENT is made as of the ___ day of April,
2000 by SOUTHGA ENTERPRISES, INC., a Delaware corporation, doing business

in Florida as SO
Partner”). !

WI{EZRE_LSS,

- WHEREAS,

HGATE ENTERFRISES OF DELAWARE, INC. (the “General

{3eneral Partner is the sole geneval partner of SOUTHGATE

APARTMENTS! LTI}, a Florida limited partnership (the “Partnership™); and

he Partnership is created and governed by a Certificate and

Florida Secretary of
and/or restated on J

WI-IE.RBAS
certain amendments
modify and amend

NOW THE
other good and v
conclusively ackno
manner:

1. The fi
this reference.
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provi
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project
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necessary, ingt

Agreement of Liimitdd Partnership dated August 15, 1982 which was fled with the

te ont August 25, 1932 under Document No. A13045, as amended
24, 1982, Augnst 15, 1984, September 15, 1984, November 15,

1984, August 1, 1984, January 13, 1989, April 1, 1991, Octcber 28, 1594, Jammary 13,
1995 and July 2% 1992 (collectively, the “Partnership Agreement™); and

ursuant to the authority granted to the General Partner to make
the Partnership Agreement, the General Partner wishes to further
Partmership Agreement in the manner set forth herein. D-‘f
FORE, in consideration of Ten ($10.00) Dollars i hand pai;@;aaad
ble considerstion, the receipt and sufficiency of wh@——ls
edged, the Partnership Agreement is amended in the follquygg

bl
r‘ﬂc_-_;\
-5

-
going recitals are true and comect and are incorporated her%'fgy

ership Agreement is hereby amended by adding the following
ns thereto:

Entity Provision: The business and purpose of Southgate
td., a Florida limited parmership (the “Partnership™) shall consist
jcquisition, ownership, operation and management of the real estate
as Southgate Apartments (the “Property”) and such activities as are
idental or appropriate in comnection therswith and to enter info a

n {(“Loan™) with Midland Loan Services, Inc. (the “Lender™), a

oration, in which the Partnership shall borrow certain monies in
te amount of Two Million One Hundred Fifty Thousand and 00/100

) from the Lender. Further, the Partnership shall not: (2) engage in
T activity other than the ownership, operation and maintenance of
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cr otherwise
structure,| wi
preserve lits e
standing (if a
formation, or
termrinate or il to comply with the provisions of the Parinership’s Certificate of
Limited Partngrship, Limited Partnership Agreement, or similar organizational
documents,
: . supplemgnted
would ax}vers
herennder,
subsidiary or

and affiliates
member 'Pf P
or agreement |
panner,

that would belavailable on an amms-length basis with third parties other than any-

|

nd activities incidental thereto; (b) acquire or own any material

(3) the Property, and (i) such incidental personal property as may
pr the operation of the Property; (¢) merge into or consolidate with
ntity or dissolve, terminate or Liguidate in whole or in part, transfer
ispose of all or substantially all of its assets or change its legal
out i each case the Lender’s prior written consent: (d) fail to
istence as an entity duly organized, validly existing and in good
plicable) under the laws of the jurisdiction of its organization or
‘ ithout the prior written consent of the Lender, amend, modify,

a8 the case may be, a5 same may be figther amended or
if such amendment, modification, termination or fajlure to comply
ly affect the ability of the Partnership to perform its obligations
er the Note or under the Other Security Documents; (e) own any
make any investment in, any person or entity without the prior
eqjt of Lender; (f) commingle its assets with the assets of any of its
8rs, managing members, sharcholders, affiliates, principals or of any
or entity; (g) imcur any debt, secured or unsecured, direct or
cluding guaranteeing any obligation), other than the Loan,
afle payables (which must be paid when due) incurred by the
inlthe ordinary course of owning and operating the Property; (h) fail
it records, books of account and bank accounts separate and apart
the general parmers, managing members, shareholders, pnnclt,wg,ls
of the Partnership, the affiliates of a gemeral parmer or managipg
tnership, and any other person or entity; (i) enter into any confract
ith any general parmer, managing member, shareholder, prin 2l
& off the Partnership, any guarantor or any indemmitor, or any g ipral)
anaging member, sharcholder, principal or affiliate thereof, except uporr:

ditions that are intrinsically fair and substantially similar to thoseg,,

|
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T, managing mermber, shareholder, principal or affiliate of the
any guarantor or any indemnitor, or any general partner, managiie
areholder, principal or affiliste thereof; (j) sesk the dissolution or
iy whole, or in part, of the Partnership; (k) maintain its assets in such

a manner thad it will be costly or difficult 1o segregate, ascertain or identify its

agsets from those of any general partner, Tnanaging member,

shareholder, principal or affiliate thereof or any other persory (1) hold itself out to

be responsiblg for the debts of another person: (m) make any loans fo any third

party; (m) failieither to hold itself out to the public as a legal entity separate and

distinet from gny other entity or person or to conduct its business solely in its own

name in, ordef not (1) to mislead others as to the identity with which such other

party is geting business, or (2) to suggest that the Partnership is responsible

i for the debts pf any third party (inclnding any general partner, managing member,

| shareholder, brincipal or affiliate of the Partnership, or any general partner,

: | managing member, shaveholder, principal or affiliate thereof: (o) fail to maintain
|
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adequate mel 31 for the normal cbligations Teasonably foreseeahle in a husiness of
its size and chhracter and in light of its contemplated business operations; or {p)
file or consentjto the filing of any petition, either voluntary or involuntary, to take
advantage of ¢ y applicable insolvency, bankruptey, liquidation or reorganization
statute. OT makp an assiemment for the benefit of ereditors.
3. "'he Partnershib Agreement is further amendéd by Adding the Tollawing santumuy
to Section 7.3 ofjthe in nership Agreement: “Nothwithstanding anything to the contrary

hergin, wntil suc
Enterprises, Inc), a
Enterprises of D!'elaw
consent of Lender.™

4. Aol
to Section 8.1 of
herein, until suc
Partnership shel
consent.”

5.

respects. This

> 23 the Loan is satisfied, discharged and paid in full, Southgate
Delaware corporation, doing business in Florida as Southgate
e, Ine. shall not withdraw as General Partner without the written

i Agreement is further amended by adding the following sentence

artnership Agreement: “Notwithstanding anything to the contrary
i as the Loan is satisfied, discharged and paid in full, the Limited
dissolve, terminate or liquidate without the Lender’s written

- The Party p Agreement, as modified hereby, is ratified and confirmed in all

efidment may be executed in sny number of counterparts, each of

which shall constitutelone and the same instrument.

8 WHEREQF, the General Partner has duly executed this
as of the day :md year firat shove written.

GENERAT. PARTNER:
SOUTHGATE ENTERPRISES, INC., a

Delaware corporation, a/k/a SOUTHGATE
ENTERPRISES OF DELAWARE, INC.

-
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, By: o

WName: / (;’, 2 .
Title: 04 )
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adequate capityl for the normal obligations reasonably foreseeable in a business of
its size and and in light of its contemplated business operations; or ®)
file or consentfto the filing of any petition, either voluntary or involuntary, to take
advantage of any applicable insolvency, bankruptey, liquidation or reorganization
statute, OT make an assignment for the benefit of creditors.

3. The Partme Agreeraent is further amended by adding the following sentence
to Section 7.3 of|the ership Agreement: “Nothwithstanding anything to the contrary
herein, until such time as the Loan is satisfied, discharged and paid in full, Southgate
Enterprises, Inc!, a [Delaware corporation, doing business in Florida as Southgate
Enterprises of Delawgre, Ine. shall not withdraw as General Partner withont the written
consent of Lemd|

4, The Partership Agreement is further amended by adding the following sentence
to Section 8.1 of the Partnership Agreement: “Notwithstanding anything to the contrary
herein, until such timg as the Loan is satisfied, discharged and paid in full, the Limited
Partnership shall nof dissolve, terminate or liquidate without the Lender’s written
consent.” ‘

|

5. The Parinershp Agreement, as modified hereby, is ratified and confirmed in all
respects, Th:xsjsgm dment may be executed in any nuember of counterparts, each of
which shall constituteione and the same instrament.

] N WIT WHERECF, the General Partmer has duly executed this
Amendment effectivelas of the day and year fiest shove written.

GENERAI PARTNER:
SOUTHGATE ENTERPRISES, INC., 2

Delaware corporation, a/k/a SOUTHGATE
ENTERPRISES OF DELAWARE, INC.

[ By: %\ 7

Name: Az 7 (0 % oL
Title: ;(’fd ot D
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|
STATE OF FLORIDA )
A i Jss
COUNTY OF 1Caie )

THE Fogﬁ%:yma INSTRUMENT was acknowledged pefore me tiis | day

of April, 2000 by Pl T Seidortn, as _ YoeSiclend  of Southgate

Enterprises, Incj, a ')elaware corporation, doing business in Florida as Southgate

Enterprises of Delawgare, Inc., as General Partne gate Apartments, Ltd., a

Florida limited | parthership, who is me* or has produced
as identification. T _

My Commission Expifes: 20/ | | (\ M_Q %\?\

NOTARY PUBLIC, State of Florida
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