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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
LIVE OAX HOMES LTD.

Thiz Amended arxd Restated Certificate of Limited Partnership (this "Amended Certificate™
is duly executed and is. being filed with the Florida Department of State in accordance with the
provisions of Section 620.109 of the Florida Statutes. This Amended Certificate amends and
restates and supersedes, in its entirety, that certain Certifieate of Limited Partnership filed with the
Florida Department of State on October 22, 1976, as amended and restated by that certain First
Amendment to and Restatement of Certificate of Limited Parinership filed with the Florida
Department of State on December 21, 1977, as further amended by that certain Second
Amendment to Certificate of Limited Pﬁrtuerslnp filed with the Florida Department of State on
December 30, 1977, and a8 further amended by that ¢ertain Certificate of Amendment fp:‘
Certificate of Limited Partnership filed with the Flarida Department of State on April 28, 20043'_”:

This Amended Certificate shall be effective upon the date of the filing thereof with the Flonda' T

Department of State (the "Effective Date”).

I The name of the Limited Partnership is Live Oak Homes Ltd.

2. The address of the office of the Limited Partnership required to be maintained by
Section 620.105(1) of the Florida Statites is: 4040 Newberry Road, Suite 1000, Gainesville,
Florida 32607.

3. The name and address of the Limiied Partnership's agent for service of procass
rexquired to be maintained by Section 620.105(2) of the Florida Statutes is: Susan Adams, 4040

Newberry Road, Suite 1000, Gainesville, Florida 32607, (D B / 5 q 5

4, The name and business address of the sole General Paztncr of the Limited
Partnership is: Hallmark Group Sexvices of Florida, LLC at 3111 Paces Mill Road, Spite A-250,
Aflante, Georgia 30339. Hallmark Group Services of Florida, LLC, 8 Georgia limited liability
company, is registersd with the Florida Department of State as required by law, and its stams is
actve.

5. The mailing address for the Limited Parmership is: 4040 Newberry Road, Suite
1000, Gainesville, Florida 32607,

6. The latest date upon which the Limited Partnership is to dissolve is December 31,
2031,

1. Attached as Exhibit A to this Amended Certificate is that certain Second
Amendment to Amended and Restated Limited Partnership Agreement of Live Oak Homes Lid.
dated as of November 15, 2005 (the "Amendment™), The Amendment is attached to this Amended
Certificate for the sole purpose of satisfying certain requirements of the United States Department
of Agricultre Rural Development, and the Amendment is not intended and shall not be construed
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ag superseding, amending or otherwise affecting in any way this Amended Certificate.

BXECUTED as of the Effectivé Date,

HALLMARK GROUP SERVICES OF
FLORIGA, 1LLC, a Georgia limited liahility
company, as sole General Partner of Live Oak
Homes Ltd

, M\

Martin H. Petersen, Manager
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ACKNOWLEDGMENT OF REGISTERED AGENT
Having been named to accept service of process and sexve as registered agent for
Live Oak Homes L1d., at the place designated in the Amended and Restated Certificate of Limited
Parinership of Live Oak Homes Ltd., the undersigned hereby accepts to act in this capacity, and

o
=

agreas to comply, in such capacity, with the applicable provisions of Sections 620.105, 620.1051 o

\ﬂ_
~
el

and 620,192 of the Florida Statutes. 2 E
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I;ATEDM . 2006.
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SECOND AMENDMENT TO
AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT
OF LIVE OAX HOMES LID.

THIS SECOND AMENDMENT TO WDED ANDRESTATED AGRBEMBI;; o

TIE‘}CATEOFLIMITEDPARTNERS}BPmeedeof&e P
2005, by BCP FL-GA. GP, LLC, & Delawsze limiied liability company {the

g\-’u o ’! E i
“Withdrawing Gansral Paziner”), FALLMARK GROUP SERVICES OF FLORIDA, LLC, &
Georgin limited lisbility company (the "Successor Qeneral Prrtoer™), BOSTON CAPITAL
PARTNERS, TNC., a Massachusetts sorporstion, #i/e Grester Boston Developmenst, Inc. (tha
“Withdrawing Associate General Partner™), STEFAN M. DAVIS AND NDRITA V. DAVIS, AS
TRUSTEERS OF THE RONNIE C. DAVIS REVOCABLE LIVING TRUST, U/A/D 27312003
(the “Witharawing Special Limited Partner™), the limited partners listed on Schedule B attached

hﬁamandbyﬂammfm&madsapmhmf(thc “Limited Partners”).
WITHNESSETH:

WHEREAS, Live Oak Homes Ltd {the *Partuarship'), is a Florida limited partnership
formed with the filing of that certain Certificate of Limited Partnership with the Secretary of
State of the State of Florids on Detober 22, 1976 (the “Original Partnership Certificats™) and

pursuant to a Limited Partactship Agreement daed August 24, 1976 (ﬂm "Owigmal Partnership

Agreement”); aad

W,WWMWpMMWWMNMMM
certaln Live Oak Fomes Lid, Amended snd Restated Limited Partuership Agresmere, dated a5 of
October 1, 1977, msmmdedbythﬁcmFmAmmdmcmwﬁm&nd:danﬂRpmwime&

Partnership Agreeraent of Live Quk Homes 14d., dated as
Partnership Agreement”); end
WHEREAS, the Origioal Pavinership Certificate was amsendad end restated with that
pertain First Avendment # and Restaternent of Certificate of Livnited Parinership, dated
December 20, 1977, and fled with the Secretary of Sute of the State of Florids on December 21,
1577, 43 amended by Second Amendment 10 Certiftcate of Limited Partnership datad ay of
December 30, 1977, and filed with the Secretagy of State of the State of Florida on Dacember 30,
1977, and as atvended by that certaln Ceriificate of Amendment to Cortificate of Limited
Parinexship fled with the Seerstary of State of the State of ¥lorida an Apri! 28, 2004; and

WHEREAS, the Withdrawing General Partoer hag, by separate Trangfer and Assignmess
af Genere] Partner Intorest, transfexed and assigned all of its right, tdtle and interest (the “General
Pertoer Inferest™ a2 2 geperal pariner in the Partgership to the Successor Genezal Partnet; aud

WHEREAS, the Withdrawing Associate General Partner has, by sepavate Transfer and
Assignment of General Partner Interest, {ransfercad and asgigned all of its right, thtle and interast

”\\l
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as.a general parter in the Parmership (the “Associate Geaeral Partuer Interast™) to the Sucoessor

Geperal Partner; and

WHEREAS, the Withdrawing Spocial Limited Pariner hns, by sspatate Trapsfer and
Assignment of Limited Prrtoer Interest, teansferred and sssigned alt of its right, title and imjerest
g Lirnited Partuer int the Parmerstdp to the Sucesssor Geoeral Partner; and

}
WHEREAS, the Pariners desire to further amend the Partnership Agresment a5 set forth
Hersin: ‘

contained herein, and other good and valesbie consideration, the receipt and sufficiency of which =
are hereby acknowledged, the partics hereto do hereby smoend the Pastnership Agreement as TR

follows: e
o
1. The Withdrawing General Partoer hersby withdraws a4 ganesal pariner from the “,ﬁ‘
Partnership, and the Successor Ceonsaral Partet is heseby adsmitted asthe Managing CGreneral ’é‘;i;f;
oo

Partner, sueceeding to ufl rights end interssts, economic and non-~economic, held by the
Withdrawing General Parmer.  The Buceensor General Parter hexeby agrees to be bound by the

Partnership Agreement, a8 modified hereby, und essurnes the obligations of the Mansging
Genersl Pastner thers tnder, and agrees to ba bound by the Project Documests 1 the same extent
mpd nndes the same tenms es the Withdnowing General Partoer prior to the ansfer of its General
Pariner Interest 0o the Suooessor General Pertmer. The provisions of Ssction, 7.3 and Seation 7.4
of the Partnership Agreemment shall not apply to the withdrawal of the Withdrawing Genemd
Partner effactsd by this Amandment.

2. The Withdraving Associste Genera] Paytner hereby withdraws as general partner
from the Partoership, and the Successor General Partnec hereby suecerds to all sights and
interssts, eognornic and pon-economic, held by the ‘Withdrawing Associate Genersl Partmer.

3. 'Iha_ Withdrawing Special Limited Pantner hersby withdraws as a Limited Partner

from the Partnership,
4, Heneeforth, all of the Interest in the Partnership held by the Saccessor (Ganeral
Partner shall be held ay Qereral Pariner Interast,

g, The definition: of *“Managing General Partner” in the Partoevship Agreement is
bersby deleted in its entirety and the following inserted in lHeu thereof:

Managing Gegeral Pariner mesns Hullmatk Group Services of Floride, LLC, 2
Greorpia dimited Hability company, its mecessor(s) as Meanaging General Partner, and any
other Person(s) who rmay be admitied as Mansging Generz] Partaer(s).
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6.  The definition of “Associate General Partner™ is borelby defrted i its entirety and
all references to Associate General Parter in the Partvership Agrosment ave hersby deleted in
their entirety. All economic end non-economic Hghts and interests formerly beld by the
Agsocizte (eperal Partoer wader the Parinesship Agreoment shall be vested in the Managing

Genersl Partner.
7. Section 2.2 of the Parttership Agreement is hareby winended to chepge the
principal office of the Partnership to 4040 Newbewry Road, Suite 1000, Gainesville, Florida .

32607

T —1.

———

8.  Section 4.1 of the Parmership Agreement is hereby smended to change the name %
of ths Managing Genesal Partuer to Halimerk Group Services of Florida, LLC. ﬁ"r?z =
: o by
9. Section 4.7 of the Parthership Agreement is hereby amended to provide thatall =T A —
mestings shall be held in Gainesville, Florida or in Atlanta, Georgia. P
Ty . ::
10.  Scction 6,13 F is hereby amended fo provide that all Fitwre payments payible fo v =
the Associste General Partper or ifs desipnated Affilisted Persan, as an Iovestor Service Fee shall = oA
be paid to the Manaping General Partnes. : :%2‘% pei]
-

1f,  Section 7.1 A. of the Partnership Agreemaent is hereby delstad in its sutirety and
the followlag s hereby inserted in Heu thereoft
{0)  No General Parmer shall have the right to withdraw vohmterily fom the
Partnership or well, assign or sncomber his Interest without the prior wiftten Consent of
the Limited Partners which shall not be wnreasonably withheld; otherwise, any such sale,

assignment or encumbrance: shall be void. In the event a General Partner sells or assigns
his Interegt to & Successor General Perttier with the Consent of the Limited Partners, the

tetms of Section 7.3 and Section 7.4 hereof shall not apply.
Section 13.1 of the Parmership Agreement is hereby deleted in ity eptirety.

13.  Schedule A attached to the Partmership Agmem#nt i3 hereby deleted in ity entirety,
and the Schedule A attached heveto Is bereby fnserted in Hen thereof.

14.  The Swccessor General Partner and the Limited Partners hereby agree 1o contioue
the Partnership pursuant fo the Partnership Agrezment as amended hereby,

- 15 The parties shall cooperate reasonably with each other in connection with any
steps required to be tuken as patt of their respective obligations upder this Amendmant, and shall
execute and defiver 1o each other such other documents and do such other sots and things, ali es
sy other party may reasonably request for the purpose of carrying out the intert of this

Amendment.

12.

LW

Live Oa) Momes 31105
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16, All capitalized terms not otherwise defiped hereln shall have the meanings
ascribed thereto in the Partnershlp Agrecment.
. 17.  Pxcopt a3 heroin and heretofore specitically amended, the Partnerdhip Agreement
shwl! zemain, and copthme v full force md effeot.
18, Inthe event of a canflet barween any provision of this Amendmen; and any
provision in the Partnership Agreement, the provisions of this Amendment shall control.
I%.  This Amendment is intmnded to be pecformed in accordance with, and only fo the o
extert peyrmitted by, all applicabls Jaws, oxdinances, niles and regulations. If any provision of Aen T
2 %
o

this Ameptioent or the application thereofto any Parsop or cirumstance shiall, for may reason
and 10 any extent, be invalid or unenforcesble, the rexoninder of this Arnendroent and the i o
application of such provision to other Persons or circumstances shall not be affected thereby, but v Pt
rather shell be enforeed to the greatest extent permitied by law. T the avent thar agy provislon of bos
tis Amendment or the application theteof shall be invalid or wpenforceable, the Partners agree %o T g
negotiate {on a ressonebls basis) a substiaute valid or enforcesble provision providing for .(,.;{»}; ?
substantially the same effect as the yvatid or maenforcesble provision. = ,_% f‘-_{‘,
: D |

20, This Awmendment containe the satire widerstanding betwaen and among the
parties and sopersedes any prior widerstendings and agresments betwees agd among them
yespecting the subject matter of this Amendment.

21, Histhe Datention of the parties that oIl questions with espect to the constmrtion,
enforcement and interpretations of this Amendment and the rights and Linbilities of the parties
hereto shall be determined i accordimce with the laws of the State in which the Partnership is
formed, without regard to principles of conflicts of laws. :

22, Whexn entered info by the parties hereto, this Areendment is binding npon, and
Inures 1o the benefit of, the parties hareto and the: respective executors and administrators,
personal apd legal representatives, succeasors end assigns.

23.  This Amendment and any amendments hercto mey be sxeented in several
countesparts, each of whick shall be desmed to be an original, and all of which togethar shafl
constitute one sgreement binding on all parties hereto, notwithstanding that alt parties shail not
have signed the same conmerpart. This Amendment may be executed a5 facsimile eriginaly snd
cach copy of this Amendment beating the facsimile trangtoitied signature of any party's

authorized repreyentative shall be deemed an original.
[SIGNATURES COMMENCE ON NEXT PAGE]

Live Dk Hortes $/105

HO60000126996 3



o WY

Miy. 5 2006 3:20PM
No. 0120 P 1
HO60000126996 3
IN WITNESS WHERREOQF, the parties hereto have axecuted and sealed s Amendment
as of the day and year fixst above writiec.
WITHDRAWING GENERAL
PARTNER:
A,
BCP FLAGA GP, LLC, 2 Delaware =i
limited Liability copapacy g2
o

2¥

!F |
P

SUCCESSOR GENERAL PARTNER:

‘HALLMARK GROUF SERVICES OF
FLORIDA, LLC , a Georgix Himiftad

lla‘bﬂi(p' sompany
By: V\aﬁ:bh‘@a!sb

Martin H. Petersen, ay Manager

WITHDRAWING ASSOCIATE
GENERAL PARTNER:

BOSTON CAPTTAL PARTNERS, INC,,
a Massachmsetis corpogation, fk/a

Live Qak Hownes 9185 &
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PARTNER: ,
STEFAN M, DAVIS AND NORITA. V, f
DAVIS, A8 TRUSTEES OF THE RONNIE C. o
DAVIS REVOCABLE LIVING TRUST, eyl !
UIA/D 2/3/2003 28 £ i
P g =
By: Py ?ﬁ«*l o | ?ﬂ
Stefan M Davis, 25 Truste Te Wi
. v &
Noti VE:%”% o
e ¢
T
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PARTNER AND ADDRESS CAPITAL CONTRIBUTIONS

GENERAL PARTINER:
MANAGING GENERAL PARTNER
Hallmark Group Services

of Florida, LLC
3111 Paces Mill Read

Sulte A-250
Atlants, GA 30339

LIMITED PARTNERS:

Namo agd Address No.of Unitg

Martin H. Poieren 45

Irwin M, Chase 0.5

Live Gl Plamey 97102

R
%(E g i
Ay LT
$51,360.00 £ M P
X ?) ,’.. !' 4
=1 d)
2o i
%P
% !

3462,000.00

$22,000.00
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