Nuthan S. Collier
Altorney 8l law
820 NW 12 Terrace
Gainesvllle, Florlde 32508
904.375.2152

October 18, 1995

Divislen of Corporations
POB 6327
Tallahassee, FL 32314

Dear Sirs:

Enclosed please find a Cerliticate of Limited Partnership and an AMidavit of Capital
Contributions along with a chack for as follows

$1750 for $250,000 capital contribution at $7 per $1000
$35 for Designation of the Reglstered Agent

$52.50 for a cerlified copy and

$6.75 for a certificale under geal

$1846.25 Total

Please send the acknowledgment to the above address via the enclosed FedEx envelope (Charge
#164621898) You may cantact me at the above phone number if you have any questions.

/

Nathan §./Collier
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CERTIFICATE OF LIMITED PARTNERSHIP OF
The College Park Apartments of Gainesville Limited Partncrship
1) Name: The College Park Apartments of Gainesville Limited Partnership

2) Business address of Limited Partnership: 1620 W, University Ave #4, Gainesville Florida
32603

3) Registered Agent shall be: Nathan S, Collier of

4) 1620 W. Uniyetsity Ave, #4 Gainesville, Florida 32603

5) Acceptarelof Designation of Registered Agent by Resident Agent
6) Mailing Address of Limited Partnership: POB 13116 , Gainesville, Florida 32@_01‘{

.. 71

7) The latest date upon which the Limited Partnership is to be dissolved is Novembier 1,

8) Name of General Partners:

[N N A AN MR N

Paradigm Properties, Inc. POB 13116 , Gainesville, Florida 32604 :
1620 W. University Ave #4, Gainesville, FL 3260

G

Signed this 1%7& day of October, 1995

Signature of al tal pyriffrs:

Nathan 8. Collicr fgf the BOW&IOI‘S
of Paradigm Properties, Inc




Affidavit of Capital Contributions

The undersigned constituting all the general partners of The College Park Apartments of
Gainesville Limited Partnership, a Florida Limited Partnership, certify:

The amount of capital contributions to date of the limited partners is $250,000. The toral
amount contributed and anticipated to be contributed by the limited partners at this time
totals $250,000.00

Further the Affiant Saye

. . . —
Under penalties t we have read the foregoing and know thcgf;‘:
contents thereo f: ed herein are truc and correct, 2

I~ .'.:-:T{
g ) _/
Nathan §. Col(ic/ for Paradigm Propertics, Inc.. as President

This I(CD) day of ():m , 1995

ACKNOWLEDGEMENT

STATE OF FLORIDA

COUNTY OF ALACHUA

L certify that on this day before me, , an officer duly authorized in the state
and county aforenamed to take acknowledgments, personally appeared Nathan S. Collier who is
known to me to be or have been proved 1o my satisfaction to be, the person described in and who
executed the foregoing instrument as Paradigm Properties, Inc, a corporation organized under the
laws of Flofida. He acknow}edged before me that he executed the foregoing instrument as such
officer in she name of and 8n behalf of said corporation andhe also affixed thereto the officiai seal of

it oration . (
ﬂ@*\, { 7 e

j}-ﬁ:ggtn;h\\ ‘ (? CQ LQ{

Print Name .
Notary Public, State of Florida. My Commission Expires:

Official Seal
ROBM KEMLER
ey P b 161609
axpiEss
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AMENDMENT S
COLLEGE PARK APARTMENTS OF
GAINESVILLE LIMITED PARTNERSHIP
1620 W. UNIVERSITY AVE,, SUITE 4
GAINESVILLE, FL 32604
352-375-2152

May 6, 1997

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Dear Sir or Madam:

The College Park Apartments of Gainesville Limited Partnership hereby
amends its partnership certificate. The College Park Apartments of )
Gainesville Limited Partnership originally filed its partnership certificate on .

October 19, 1995.

The amendment is as follows: The Partnership deletes Paradigm Properties,
Inc. from the list of General Partners, and adds College Park Apartments of
Gainesville, Inc. The mailing address for the new General Partner is: 1620 W,

University Ave., Suite 4, Gainesville, FL. 32603. Py J UO'Ug gﬂg % ?

Enclosed please find a check for $52.50 to cover the cost of processin
change.

Sincere

Nathan $. Collier
Incorporator and Registered Agent, College Park Apartments of Gainesville,

Inc.
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This Amendment is entered into as of the 2lst day of May, 1997,5 Z)
by and among all of the Partners of The College Park Apartments of w
Gainesville Limited Partnership, a Florida limited partnership (the
*Partnership”) as an Amendment of the Limited Partnership Agreement
dated as October 19, 1995 (the “Agreement”).

WHEREAS, the Partnership has entered, or is about to enter, into
a first mortgage loan (the "NMCC Loan®}) with NationsBanc Mortgage
Capital Corporation (*NMCC*) and mMcc has required certain
modifications to the Agreement;

NOW, THEREFORE, in consideration of the NMCC lean, the partners
hereby modify and amend the Agreement to aid a new Article XI as
follows ;

ARTICLE XT
NATIONSBANC MORTGAGE CAPITAL CORPORATION LOAN
11.1 Limited Purpose. The purpose of this Partnership shall be

limited solely to owning and operating the froperty {College Park
Apartments) .

11.2 . Until such =ime as that certain loan
to the partnership in the original prineipsl amount of approximately
$13,400,000 ({the “NMCC Loan") is satisfied by payment in full,
foreclosure, or otherwise (collectively the ~Loan Termination”), the
Partnership shall not engage in the following actions:

(a) an election by the Partnership to commence any type
of Bankruptcy proceeding or Bankruptcy petition whereby the
Partnership seeks to obtain the benefits and relief afforded by
Bankruptcy laws;

(b) the dissolution or liquidation of the Partnership;

(c) the consolidation or merger of the Partnership with
another entity without the prior written corsent of NMCC:

a) the sale of all or substantially all the asgets of
the Partnership in one or more transactions which do not result in the
satisfacticn of the NMCC Loan or the assumption of the NMCC Loan with

the consent of NMCC;

(e} the engagement in any business which is not directly
or indirectly related to the Partnership Property, including acquiring
any property, or any interest in property, other than the Partnership
Property.

11.3 .  Any indemnification of the Partnership’s
partners shall be fully subordinated to any obligations respecting the
Partnership property (including, without limitation., the lien of the
deed of trust securing the NMCC Loan) and such indemnification shall
not constitute a claim against the Partnership in the event that cash
flow in excess of amounts necessary to pay holders of such obligations
is insufficient to pay such obligations.

11.4 Separate Covenants. Until the Loan Termination, and
notwithstanding any provision in the Agreement or as may be permitted
under the Act, the Partnership hereby covenants:

{a) to maintain books and records and bank accounts
Separate from any other person or entity;

(b) not to co-mingle assets or funds with those of any
other perscn or entity;
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{c) to conduct its own business in its own name: -:’ 0‘\7;,"2
Q<
{d) to maintain its assets in such a manner that it ‘f; -.....}3‘9
not costly or difficult to segregate, identify, or ascertain sucdlg B
assets; 5 '77‘-;;
'yl ’\M
e 2"
(e} to prepare separate tax returns and financial & 7

Statements, or if part of a consolidated group, to be shown as a
8eparate member of such group;

() to pay its own liabilities out of its own funds;
(g) to observe all partnership formelities:

(h) to transact all business with Affiliates on an arm’'s
length basis and pursuant to enforceable agreements;

{i) to pay the salaries of its own employees;

(3) not to guarantee or become obligated for the debts of
any other person or entity or hold out its credit as being available
to satigfy the obligations of others or pay the debts or cbligations
of any other person or entity;

(k) to allocate and charge fairly and reascnably any
common employee or overhead shared with affiliates;

(1) to use separate stationery and invoices;

{m) not to pledge its assets for the benefit of any other
Person or entity:

‘ (n) to hold itself out tc creditors and the public as a
legal entity separate and distinct from any other person or entity

11.5 No Other JIndsbtedness. Until the Loan Termination, and
notwithstanding any Provisicn in the Agreement to the contrary, the
Partnership hereby covenants that it shall not incur any debt, secured
or unsecured, direct oOr contingent (including guaranteeing any
obligation) other than the NMCC Loan and unsecured trade payables or
unsecured accrued expenses incurred in the ordinary course of the
Partnership’s business and such other indebtedness as may be permitted
by the loan documents evidencing the NMCC Loan.

11.6 pissolution. Until the MMCC Loan is satisfied by payment in
full, foreclosure, or otherwise, and notwithstanding any provision in
the Agreement to the contrary, and to the extent permitted by
appliecable law, the Partnership shall not terminate or dissolve solely
as a consequence of the bankruptcy or insclvency of one or more of the
general partners of the Partnership but the Partnership shall continue
S0 long as there remains a solvent general partner of the Partnership.
Subject to applicable law, dissolution of the Partnership shall not
occur so long as the Partnership remains the owner of the Partnership
Property subject to the lien of the deed of trust securing the NMCC
Loan.

11.7 ZTermipation. Upon the Loan Termination, this article XI
shall he eliminated in its entirely from the agreement,




IN WITNESS WHEREOF, the Partners have executed this Amendment
8eal as of the date first above written,

under

Signed, sealed and delivered
in our presence as witnesses:

’E%EE5;;;;%522%%35:57&‘““"'" By
Crre A bag”

m?%ﬂm‘— General Partner w
Haryl) #ine M?nce.. Nathan S. Collier, President

1620 W. University Ave., #4
Gainesville, Flori

NATHAN 8. C IER
Limited Partner

Ik Ervfliihnape”
P.O. Box 13116

Gai i ; id
e 7 e Mhzce ainesville, Florida 32604




