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CERTIFICATE OF AMENDMENT

TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF

Villoges at Halifax 11, LP
insert uone currently on file with Florida Department of Stote

Pursuant to the provisions of section 620,1202, Florida Statutes, this Florida limited partnership or
limited tiability limited partnership, whose certificate was filed with the Florida Depariment of State on
11/28/2011 , assigned Florida document numbey A 11000000879 )

adopts the {ollowing certificate of amendmenit to its certificate of limited partnership.

This amendinent is submitted to amend the following:

A. If amending nawe, cuter the new name of the limited partnershiy; or limited Habllity limited paitn¢sship

here:

New name must be distinguishabla and contain —a;n:ccptable suffix,

Acceptable Lintitod Partnership sifflxes: Limited Parnership, Limited, L.P., LP, or Ltd.
Accepahle Limited Liability Limited Partnership suffixes: Limised Liobiltey Limited Partnership, LL.L.P. or LLLP.

B. If amending maillng address and/or principal office nddress, enter new mailing address and/ot
principal offico ad(dress here:
New Principa| Office Address: 211 N. Ridgewood Avenue

(Must bs STREET oddress)

Duytona Beaeh, FL 32114

New Mailing Address:

(May be post office box}

C. If amending the registered agent and/oy reglstercd office address on our records, enter the name of the new

reaistered pgent and/or the new registered o a s hore:

Name of New Registered Agent:
Now Registared Office Address:

Enter Floride sircet address —~

o~

___ Florida =

Chy Zip Code o

PPagel of 3 R
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New Registerced Agent's Signature, if changing Registered Agent;

! hereby accept the appotniment as registered agent and agree (o act in this capacity, I further agree 1o
comply with the provisions of all statuies relative to the proper and complete performance of my duiies, and /
am familiar with and accept the obligations of my position as registered agent.

If Changing Regislered Agent, Slpnaiure of Now Registered ARG

D. If sinending the general partner(s), enter the name and business addreys of each general pariner being
added or vemaoved from our records:

Title Name Address Type ction
PAD Villages at
GP Halifax IT GP, LLC 247 N. Wesunonte Drive Q Add
@ Remove

Altamonte Springs, FL 32714

Q Add
O Remove

O Add
QO Remove

Q Add
Q2 Remove

0 Add
O Remove

{1 Add
0] Remave

E. If the limited partnership or Yimited liabllity limited partuership is amending its “limited liabllity
limited partnership” status, enter change here:

@  This Limited Partnership hereby elects to be u “Limited Liability Limited Partnership.”
O This Limited Partaership hereby removes its “Limited Liability Limited Partnership” status.

{NOTE: !/ adding or removing" limited liability limited partnership” status, all genaral pariners must sign this amendmant.)

Page2 of 3
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[ O ) amendIng any other information, enter change(s) beve: (Auach additional sheets, if necessary.)
The Genetal Partner interest of PAD Villages at Halifux I GP, LLC was ransferred to Villages st Halifax Panners II, LLC

by virtue of an Assignment and Assumplion Agreement with an effective date of March 31, 2019, u copy of which is

attached hereto,

Effective date, it other than the date of filing:
(Effective date cannot be prioy to vor more than 90 days afier the date this document is fled by tha Florida Depariment of

Stats.)
Note: If Lhe date inserted in this black does not ineet the applicable statotory filing requirements, this date will not

be listed ax the document's zffectlve date on the Department of State’s records

Sigmature(s) of a_ gencral partner or all peneral partnevs®:

{*NQTE: Only one curront general partner is required to sigu thls document unless the limnited partnersilp Is adding or
remaving a “Ilted liabilky limited partriership” olection stateanent. Chapter 620, F.8., requlres all general partners to sign

when addifig\or ramoving 4 “limlted Liability limited portnerahip™ election statement.)
‘s st

. ClmridWEadyarﬂ’ﬂ?resu]ént oI\quugmg

Mcmber of General Pmmer\

g

Signaturc(s) of all new or dissociating genoral partner(s), if any;

[N
Filing Fea: $52.50
Certified Copy (optional): $52.30
Certificate of Status (optional):  $8.75
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ASSIGNMENT AND ASSUMPTION AGREEMENT
(Managing General Partner Intevest in Villages at Halifax 11, LP)

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement™) is made
as of March 31, 2019 (the “Lffective Date™), by and among PAD VILLAGES AT HALIFAX Il GP,
LLC, a Florida limited liability company (“Assignor™), and VILLAGES AT HALIFAX PARTNERS 1,
LLC, a Florida limited liability company (“Assignee”).

RECITALS

A, WHEREAS, VILLAGES AT HaLIFax II, LP, a Florida limited partnership (the
“Parinership™) is governed by that certain Second Amended and Restated Agreement of Limited
Partnership dated as of February 1, 2016, as amended by that certain First Amendment to
Seconded Amended and Restated Agreement of Limited Partnership deted as of April 22, 2016

(together, the “Partnership Apreement™).

B. WIIEREAS, Assignot is the owner and holder of the 0.0051% “managing general

partner” interest in the Partnership (the “Managing GP Interest”), and Assignee iy the owner and
-holder of 2 0.0049% “administrative general partner” interest in the Partnership.

C. WHEREAS, Assignar and Assignee agree that (i) the Managing GP Interest will
be granted, conveyed, transferred, assigned end delivered by Assignor to Assignee, (ii) the
Managing GP Interest will be received and accepted by Assignee, (iii) Assignor will withdraw and
exit from the Partneiship, and (iv) Assignee will be the sole general partner of the Partnership,
Capitalized terms used herein, but not otherwise defined herein, shall have the meanings given to
such lerms in the Partnership Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, of the mutuel promises
contained herein by Assignor and Assignee, and for other good and valuable consideration, the
receipt and sufTiciency of which i3 hereby acknowledged, Assignor and Assignee intending
legally to be bound hereby agree as follows:

1. As of the Effective Date, and in exchange for a payment of Ten Dollars ($10.00),
Assignor hereby grants, conveys, transfers, assigns and delivers to Assignec all of Assignor’s right,
‘litle and intercst in and to the Managing GP Interest, and Assignee hereby receives and accepts the
Managing GP Interest from Assignor. Further, ss of the Effective Date, Assignor hereby
relinquishes all of its rights and benefits as a Panner in the Partnership and with respect to the
Managing GP Tnterest for all purposes under the Partnership Agreement, and hereby withdraws as
a Partner of the Parinership. Except as otherwise provided for within this Agreement, Assignee
“hereby accepts and assumes all of Assignor’s righis, title, interests, benefits, duligs,
responsibilities, claims, liabilities and obligations with respect to the Managing GP Interest from
and after the Effective Date, and is hereby designated as the sole general partner of the

Partnership.

1
Antignment of Minging Genent? Partner Interes! — Villagos s Halifax 12, 1.7
AB43.9016-4870.5
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2, This assignment and sssumption of the Managing GP Interest constilules a
transfer, assigmment and conveyance of ail of Assignor's right, title and interest in and to the
Managing GP Interest as of the Effective Date. As of the Effective Date, Assignor will be deemed
to have withdrawn as a Partner of the Partnership, and Assignee will be deemed to have been
designated as the sole general partner of the Partnership.

3. As of the Effective Date, Assignee covenants and agrees to be bouiid by, and to fully
perfonn and carry-out, the dutics, responsibilities and obligations to be observed und/or performed
with respect o the Managing GI' Interest and the Partnership, as set forth in the Parmership
Agreement and all other organizational documents of the Partnership.

4, As of the Effeetive Date, neither Assignor nor any of its affiliates shall have any
right to receive any monies, fees, allocations, distributions, payments, assets or other property due
or 10 become due {roni the Partnership, ineluding, but not limited to, any repayment of any loans or
advances made to the Partnership, except as expressly provided for in this Agreement, As of the
Effective Date, and except as provided for in this Agreement, Assignor acknowledges (hat it no
longer has an interest in, or rights or claims against, the Partnership,

5. As of the Effective Date, Assiginor and its aflilistes shall release, wajve and
disclaim any right or interest in or to any future Partnership profits, income, gains, losses,
deductions, cash {low, distributions, capital proceeds, tax credits or any other aspect of or right
inuring to ownership of a partnership interest in the Partnership, but excluding any outstanding or
owed Management Fees (or any other fees or payments) to the Menagement Agent pursuant to the
Management Agrecment {for which the Management Agent continues to have a claim againgi the
Partnership until such amounts are paid in-full).

6. Assignor and Assignee each represent, warrant and covenant to onc another that (1)
itis free to enter into and effect this Agreement; (ii) it has the full power and authority to enter into
(his Agreement and consummate the transactions contemplated hereby; (iii) it has provided its
guthorization for this Agreement, and this Agrecment conslitutes its legel, valid and binding
obligation, enforceable in aceordance with its terms, conditions and provisions; and (iv) the
exccution and delivery of this Agreement does not, and the performance of this Agreement wili
not, viulate or resuit in any default under its organizational documents or under any contracts,
inswuments or agreements to which it is obligated or bound.

7. Assignor and Assignee acknowledge and agiec that the Release Date (as defined in
the Partnership Agreement) has occurred as of February 6, 2018. Also, Assignor represents that
all Requisite Approvals of the Lenders and the Credit Agency have been obtained in accordance -
with Section 7.1A of the Pertnership Agreement. Ag such, Assignor is hereby transferring the
Managing GP Interest (o Assignee and withdrawing as u Partner of the Partnership pursuant to
Section 7.1, A of the Partnership Agreement.

8. Once executed by Assigoor and Assignee, this Agreement shall be binding upon,
and inure to the benefit of, Assignor and Assignec and all of their respective heirs, executors and

2
Assignment of Monaging Qeneral Partner Intercst - Villages mt Halifax 1, LD
4843801 6-4870.5
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administrators, personal and legal representatives, successors and assigns.

9. This Agreement embadies the entire agrecment and understanding with respect to
the subject matter herein between Agsignor and Assignee.

10,  The representations, warranlies, covenants and obligations contained in this
Agreement shall survive the execution of thig Agreement and consummation of the transactions
contemplated by this Agreesrent,

1. This Agreement ingy be executed in any number of counterparts and by different
pariies to this Agreement in separate counterparts, cach of which when so executed and delivered
will be deemed an original, but all such counterparts together wili constitute but one and the same
instrument. A signature of & party to this Agreement sent by facsimile, electronic mail (including
u scanned PDF copy sent by electronic mail), or other electronic transmission wiil have the same
force and effect as an original signature of such party,

12, The “WHEREAS" clauses (i.¢., Recitals) set forth above arc true and correct and
are fully incorporated into this Agreement as subslantive provisions,

[Remainder of Page Intentionally Blank: Signatures Appear On Following Page)

Astigmacit of Muaging Qonetel Partnar Interet — Vitlages s Hatifax I, LD
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IN WITNESS WHEREOF, intendiug to be legally bound, botly Asslgnor and Assignee have
coused this Agreement ‘o be executed by their duly authorized representatives to be effective as of the
Effective Date.

ASSIGNOR:

PAD VILLAGES AT HALIFAX [1 GP, LL.C,

a Florida limited tiabilipy compan
4}‘6’ pany

' et s mpaernen e

By: i
" Robeit M. PEEcTn-e, Manhger

ASSIGNLE:

VILLAGES AT HALIFAX PARTNERS 1], LLC,
a Florida limited liability company

By: Daytonu Beach Housing Development Corporation,
a Florida not-for-profit corporation

Terrill Bates, President

Anlgnmeny of Maneging Generit Perinar Imterosl — Villegos ot Linlifu 17, LI
4B45.8016-4870 5
122087/00 114
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IN WITNESS WHEREOF, Intending to be legally bound, both Assignor and Assignee have
caused this Agroemant to be executed by their duly avthorized represcntatives 1o be effective us of the
Effective Date,

ASSIGNOR:
PAD VILLAGES AT HALFAX TGP, LLC, L SO
a Plorida limited liability company

By:

Robert M. Picarne, Manager

ASSIGNEE:

VILLAGES AT HALIFAX PARTNERS LI, LLC,
a Florida limitad liability company

By: Daytona Beach Housing Development Corporation,
& Florida not-for-profit corporation

By, .e'.&./'.'--uu.z*b / Clia il
Terrill Bates, Prysident

Assigament of Managlng ool Portner Imerest — Vilages o Halilax G, LP
4845-0016-4870.5
122807001 54
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