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SECOND AMENDMENT TO
AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT
OF PINE FOREST, LTD.

THIS SECONDAMENDMENT TO AMENDE, RBSTA GREEMENT OF
LIMITED PARTNERSHIP is entered into as of the _| day of &Eﬂ?ﬂf 2006, by

_DAVIS PROPERTY MANAGEMENT, INC., a Florida corporation (tht “Withdrawing General
Partmer’™), C & M INVESTMENT COMPANY, = Massachussits gencrul partnership (the
“Asggociate General Parmer'"), and HALLMARK GROUP SERVICES OF FLORIDA, 1L1.C, a
Georgia limited YHability company {the "Successor General Partner”™).

o ———

WHEREAS, Pine Forest, Ltd. (the "Partnership"), is a Flarida limited partnership formed
with the filing of that certain Cettificate of Limited Partnership with the Secretary of State of the

State of Florida on ime 28, 1977 (the "Original Pastoership Certificate™) and pursuant to & 2
Limited Partnership Agreement dated as of June 21, 1977 (the "Original Parmership S :B:%
Agreement'); and Cc_‘:-) ;}g
. -~ M
WHEREAS, the Original Partnership Agreement was amended and restated withthat  ro 1330
cestain Pine Forest, Ltd. Amended end Restated Limited Partership Agreement, dsted asof ™ — ==
March 1, 1979, as amended by that certain First Amendment 1o Amended and Restated Limited = PRk
Partnership Agresmont of Pine Forest, Ltd., dated December 1, 2005 (the *Partnership - T
Agreement®); and : W
&n e
= ae

WHEREAS, the Original Partnership Certificate was amended apd restated with that
certain First Amendment to and Restatement of Certificate of Limited Partnership, dated March
2, 1979, and filed with the Sedretary of State of the State of Florida an March 3, 1979, as further
amended by that certain Arnendment of Certficate of Limited Partnership filed with the
Searetary of State of the State of Florida on March 12, 1984; and

WHEREAS, the Withdrawing General Partner has, by separate Assignment of Gemeral
Partner Interest, and with the Consent of the Limited Pariners, transferred and assigned all of its
right, titls and interest (the “Interest™) as the Managing General Parmer in the Parinership to the
Successor General Partney; and

WHEREAS, with the Copsent of the Limited Partasrs, the Pattners desire to furiber
amend the Partnership Agreement as sot forth herein;

NOW, THEREFORE, for and in cansideration of ths mutus| promises and covenants
conteiped hersin, and other good and valnable consideration, the receipt and suffieiensy of which
are hereby aclmowledged, the parties hereto do hereby amend the Partnership Apreement as
follows: :

1. The Withdrawing General Partner hereby withdraws as general partner from the
Partnership, and the Successor (Jeneral Partmer is hereby admitted as the Managing General

H07000260873 3
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Partner, succeading to all rights and inteyests, economic and non-economie, held by ths
Withdrawing General Partner. The Successor General Partner hereby agrees to be bound by the
Partnership Agreement, a8 modified heraby, and assumes the obligations of the Managing
General Partner thereunder, and agrees to be bonnd by the Project Documents to the same extent
and vnder the same terms as the Withdrawing General Partner prior to the transfer of its Interest
to ihe Successor General Parther, The provisions of Section 7.3 and Section 7.4 of the
Partership Agreement shall not apply to the withdrawal of the Withdrawing General Partner
effected by this Amendment.

2. The definition of “Mugeging Genera) Partner” in the Parinarship Agreement is
hereby deleted in its entirety and the following inserted in lieu thereof:
Partner means Hallmark Group Services of Florids, L.LC, a
Grorgia tumited liability company, its successor(s) as Managing General Partuer, and any
other Person(s) who may be admitied as Managing Gemeral Partoer(s).

3 The definition of “Uniform Act” in the Partnarship Agreement is hereby deleted

in its ctirety mnd the following is inserted in leu thereaf: o =,
. : . ) N oM
Upiform Act meaps the Florida Revised Uniform Limited Partoership Act S 82
(1986)(88.620.101 ~ 620.205, Florida Statutes) end any successor Limited Partnership —' /1%

Act, g5 the same may be supplernented and amended from time to time. N e

T

4 Section 2.2 of the Partnership Agreement is hereby amended to change the =~ e A
principal office of the Partnership to 4040 Newberry Road, Suite 1000, Guinesville, Flarida . =71
32607. : e T
& -

Fafi! on

5. ' The fret sentence of Section 4.] of the Partnership Agresment is hereby deloted
in it entirety, and the foliowing is hersby ingerted in lieu thereof:

“The Managing General Partaer of the Partnership is Hallmark Group Services of Flonda
angd the Associate General Partner 1s C & M Investment Company.™

6. Section 7.5 of the Purtnership Agreement s hereby deleted in its entirsty.

7. Schedule A attached to the Partnership Agreement is hereby deleted m its
entirery, and the Schedule A attached hereto is hersby inserted in lieu thereof.

8 The parties shall cooperate reasonably with each other in connection with any
steps required to be taken as part of their respective obligations wnder this Amendment, and shall
execute and deliver to each other such other documents and do such other aets and things, all 2s
any other party may reasonably requeat for the purpose of carrying out the intent of this
Ammdment

Fine Foren §/i208

H07000260873 3
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9. All capitalized termas not otherwise dafined herein shall have the meanings
aseribed thereto in the Partnership Agresment.

10.  Except as herein and heretofore specifically amended, the Partuership Agreement
shall remeain and continue in foll forée and effsct,

11, This Azueadment {s intended to be performed in accordance with, and only to the
“extent permitted by, all applicable laws, ordinances, rules and regulations. If any provision of
this Amendment or the application thersof to any Person or circunstance shall, for 2y reason
and to any extent, be invalid or unenforceable, the remainder of this Amendment and the
application of such provision to other Persons or circumstances shall not be affected thereby, but
rather shall be enforced to the greatest extent permitied by law, In the event that any provision
of this Amendment or the application thereof ghal] be jnvalid or unenforceable, the Patners
. agres to negotiate (0 a reasonabie basis} a substitute valld or enforceable provision providing

for substantially the same effect as the invalid or unenforceable provision.

12, Ris the intention of the parties that all questions with raspect to the construction,
enforcement and interpretations of this Amendment and the riphts and liabilities of the parties
hereto shall be determined in accordance with the laws of the State in which the Partnership ie
formed, without regard to principles of conflicts of laws.

13, When entered into by the parties hereto, this Amendment is binding upon, and
inures to the benefit of, the parties hereto and their respective executors and administrators,
porsonal and legal representatives, successors and assigns.

14. " Inthe event of a canflict hetween any provision of this Amendment and any
provision in the Parinership Agreement, the provisions of this Amendment shall control.

15.  Thiz Amendment and any amendmenty hereto may he executed in several
counterparts, each of which shall be deemed to be an original, and all of which together shall
constitute one agreement binding on all partiea hereto, notwithstanding that all parties shall nat
bave signed the same counterpart, This Amendment may be executed as facsimile criginals and
each copy of this Amendmeant bearing the facsimils transmitted signature of any party’s
authorized represantative shall be deatniad an original.

FPhis Porast 3/106

HO07000260873 3
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IN WITNESS WHEREOF, the parties herero have executed and scaled this Amendment
ag of the day and year first abave written.

WITHDRAWING GENERAL
PARTNER:

DAVIS PROPERTY
MANAGE

[CORPORATE SEAL]

SUCCESSOR. GENERAL
PARTNER:

HALLMARK GROUP
SERVICES OF FL.ORIDA, LLC,
a Georgia limited liability
company

By
Martin H. Petersen, as Manageér

ASSOCIATE GENERAL FARTNER:
C & M INVESTMENT COMPANY
By:

Title:

Pine Fooest /105

H07000260873 3
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IN WITNESS WHEREOF, the parties hereto have executed and sealed this Amendment
as of the day and year Srat above written,

WITHDRAWING GENERAL
PARTNER:

DAVIS PROPERTY
MANAGEMENT, INC., a
Florida corporation

By:
Title:

[CORPORATE SEAL]
SUCCESSOR GENERAL
PARTNER: '
HALLMARK GROUP

SERVICES OF FLORIDA, LL.C,
8 Georgla limited liability

cotapany

Marin H. Petersen, as Manager

ASSOCIATE GENERAL PARTNER:
C & MINVESTMENT COMPANY

By:
Tite:

Pine Faorest §/1A418

4 HQ7000260873 3
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IN WITNESS WHEREOF, the parties hercto have executed and sealed this Amendment
85 of the day and year first above written.

WITHDRAWING GENERAL
PARTNER:

DAVIS PROPERTY
MANAGEMENT, INC., 2
Florida corporation

By:

Title:

[CORPORATE SEAL)

SUCCESSOR GENERAL
PARTNER:

HALLMARK GROUP
SERVICES OF FLORIDA, LLC,
a Georgia limited liability
company

By:
Mertin H. Petersen, as Manager

/

ASSOCIATEGENERAL PARTNER:

| cap COMPANY
B

e
Jokn P, \ eruyPartner

Pine Forest 371

" HO7000260873 3
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PINE FOREST, LTD.

SCHEDULE A
PARTNER AND ADDRESS CAPITAL CONTRIBUTIONS

GENERAL PARTNERS:
MANAGING GENERAL PARTNER

Halimark Group Services
of Florida, LLC

3111 Paces Mill Road
Suite A-250

Atlante, GA 30339

' ASSOCIATE GENERAL PARTNER

C & M Investment Comnpany
One Boaton Place
Bogton, Masaachusstts 02108

CLAS_S ALDMITED PARTNERS:
Charles R. Fuller

33 High Ridge Road
Boxford, MA 01921

Leonard & Mildred Rudnick

c/o Ashmont Supply Co. of Roslindale, Inc.

4165 Washington §t.
Rosglindale, MA.

George & Christine M. Simard
P. 0. Box BS
Derry, New Hampshire 03038

Pine Foreat 9/1/06

NO. BES

PAGE BB/17
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$30.980

3100

$29,000

514,500

§14,500

HO07000250873 3
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Thomas P. Draper

Scitoate, MA 02066

Harcid & Zelda Kaplan
44 Pickman Road
BReverly, MA 01915

Gearge & Judith Rudnick
14 Standish Road
Canton, MA 02021

Martin H. Petersen
3111 Paces Mill Road

Suite A-250

Atlanta, GA 30339

Pine Foreat 871704
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314,500

$14,500

$14,500

$43,500

H07000260873 3




