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AMENDMENT TO
THE LIMITED PARTHNERSHIP AGREEMENT
OF THE COLLEGE PARK APARTMENTS OF GARINESVILLE LIMITED PARTNERSHIP

This Amendment is entered into as of the 2lst day of May, 1997,
by and among all of the Partners of The College Park Apartments of
Gainesville Limited Partnership, a Florida limited partnership (the
spartnership”) 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  NMCC has required certain
modifications teo the Agreement;

NOW, THEREFORE, in consideration of the NMCC loan, the partners
hereby modify and amend the Agreement to add 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 pProperty (College Park
Apartments) .

11.2 Prohibited Actions. Until such time as that certain loan
to the Partnership in the original principal amount of approximately
$13,400,000 (the “NMCC Loan”) is satisfied by payment in full,
foreclosure, or otherwise (collectively the “Lean 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 liguidation of the Partnership;

{c}) the consolidation or merger of the Partnership with
another entity without the prior written cconsent of NMCC:

{d) the sale of all or substantially all the assets of
the Partnership in one or more transactions which do not result in the
satisfaction 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 subordination. Any indemnification of the Partnership’s
partners shall be fully subordinated to any okligations 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 ingufficient to pay such obligations.
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{e) to prepare separate tax returns and financial [ S
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statements, or if part of a consoclidated group, to be shown as a
separate member of such group:

(£} to pay its own liabilities out of its own funds;
{g) to observe all partnership formalities;

(h) to transact all business with Affiliates on an amm’'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 satisfy the obligations of others or pay the debts or obligations
of any other person or entity;

{k) to allocate and charge fairly and reasonably 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 to creditors and the public as a
legal entity separate and distinct from any other person or entity

11.5 No_Other Indebtedness. Until the Loan Termination, and
notwithstanding any provision in the Agreement te the contrary, the
Partnership hereby covenants that it shall not incur any debt, secured
or unsecured, direct or contingent (including guaranteeing any
obligation) other than the NMMCC 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 Dissolution. Until the NMCC Leoan 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
applicable law, the Partnership shall not terminate or dissolve solely
as a consequence of the bankruptcy or insolvency of one or more of the
general partners of the Partnership but the Partnership shall continue
so 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 ¢f the deed of trust securing the NMCC
Loan.

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




Signed, sealed and delivered

in our presence as witnesses:
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IN WITNESS WHEREQOF, the Partners have executed this Amendment under
seal as of the date first above written.

By:

r
COLLEGE]ﬁ{AR.K APARLI‘MEJ&TS

GAINESVILLE, INC.
General Partner
Nathan S. Collier, President
1620 W. University Ave., #4
Gainesville, Flori 32603

By:
NATHAN S. COLLIER
Limited Partner

P.O. Box 13116
Gainesville, Florida 32604




