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SECOND AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
or

DEBARY LTD.

This Sscond Amended and Restared Cegtiffcate of Limited Pattoership (this "Amended
Certificate”) is duly exscuted and is being filed with the Florida Department of State in accordance
with the provisions of Section 620,109 of the Florida Statutes. This Amerded Certificate amends
and restates and supersedes, In Iy entirely, thal cermin Limited Parinership Agreem@ip ami,:;
Certificate, fled with the Florida Department of State on October 6, 1983, as amengdéd by .
amendmeut filed with the Florida Department of State on Decemmber 31, 1984, and as amended and.
restated by that certain Supplemental Affidavit and Amanded and Restated Limited Parinérship”
Agreement and Certificate of DeBary Lid,, filed with the Floride Department of State on ﬁ;hmmy‘Fk
13, 1989. This Amended Certificate shall be effective upon the date of the filing thereof *E: the
FIands.Depaﬁmcm of State (The "Effective Date™). SE <

1. The name of the Limited Partnership is DeBary Lid.
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2. The address of the offica of the Limited Parinerdhip required to be maintained by
Section 620,105(1) of the Florida Statutes is: 19 South Woodberry Drive, DeBary, Florida 32713.° o

3. The neme and address of the Limited Partnership's agent for service of process .
required to be maintained by Section 620.105(2) of the Florkia Siatutes is: Motolaw, Inc,, at 50 _
Morth Leanrz Street, Suite 2500, Jacksonville, Florida 32?3%({5, .

4. The name and buosiness addrcss ofthz sole Geperal Partner of the Lirnited
Partnership is: Hallmark Group Sexvices of Florida, LLC at 3111 Paces Mill Road, Suite A-250, e
Atlanta, Georgie 30339, Hellmark Group Services of Florida, LLC, a8 Georgla fimitad Hability
company, is registered with the Florida Department of Stats as required by law, and its status is
active. -
3. The mailing sddress for the Limited Parmership i8: o/o Hallmark Gooup, 3111 Paces
Ml Road, Suite A-250, Atlanta, Georgla 30339,
6. The latest date upon which the Limited Partmership i3 to dissolve is Coober 6, 2043

7. The Limited Partnership Agreement I1s amended as noted in
the attached Addendum.

[END OF PAGE]
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EXECUTED as of the Effective Date.

HALLMARK GROUP SERVICES OF
FLORIDA, LLC, a Georgia limited liability
compatiy, &s sole General Parmer of DeBary

Lid,
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ACKNOWLEDGMENT OF REGISTERED AGENT

Having been named to sceept service of process and serve as ragis‘l_:ered agent for
DeBary Ltd., at the place designared in the Second Amended and Restated Cerdficate of Limited
Partnership of DeBary Ltd., the undersigned, by and tirough iis dnly elected officer, hereby accepts

to act in this capacity, and aprees to comply, in such capacity, with the applicsble provisions of
SBections 620.105, 620.1057 and 620.192 of the Florida Sahes,

MOTOLAW, INC., & Florida corporation:

By: ‘%SZ(/Z A=
NOme:_faar 77 i,

Title: ALY s et

DATED: __ hAdy J3 2003,
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ADDENDUM *
EERTIF'ICATE?OF AMENDMENT
LIMITED rmnangm AGREEMENT
DEBARY LYD.

Ihls Catificzie of Amendiment fo Limited Parinsrship Agresmoens (dus “Certificate™ is
exsouted by Hollmask Gropp Services of Flosida, LLC, 8 Georgla limieed Rahiltty company
("Hallmark™, Faltoerk hersby ceptlfies the followlag:

1, Halimagk is the genersl partnar of DeBacy Lid,, 2 Flogda Hwited parinershsp (fhe
"Limited Preinershin®,

2 Sttaches Ay Exhibit A to thiv Certificaie is tiat ceplalo Amendmient & Amended ad
Reswted Lirgied Parneship Agreemant of DeBary Ll dad 29 of Joly 18, 2003 (the
“Alﬂﬂﬂﬂml EB‘I"].

This Certtfinate is being filed with, the Florida Dapartment of Stats far ths sole pirpose of
satisfying certain esquirements of the United States Department of Agriculhurs Rural Development,
aud petther this Centificate por the Amendmegt is intandod o shall be constrmed a5 superseding,
smending or ctherwipe sifecting 1o uny way that cerain Anyendad and Restited Certificate of
Limited Povttiresinp filed with the Plorida Department of Stats on July 24, 2003 with reypect to the
Limited Partuership, .

EXBCUTED an Navanber =, 2003,
' HALLMARK GROUP SERVICES OF

FLORIDA, LLC, 2 Georgla limpited Rability
company, 4 Gereral Paxaer oF DeBary Lid,

. Mae e

Martin H. Petersen, Manager

Faz
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AMENDMENT TO
AMENDED AND RESTATED LIMITED} PARTNERSHIP AGREEMENT
OF DeBARY LTD.

THIS AMENDMENT TO AMENDED AND RESTATED LIMITED PARTNERSHIP
AGREEMENT is sntesed into as of the __f day of —Qﬁ—' 2003, by RONNIE
C. DAVIS (the "Withdrawing Genersl Partner”), HALLMARK GROUP SERVICES OF
FLORIDA, LLC, a Georgia limited Lability company (the "Succeésor General Partner™) and
PLANTATICON ASSOCIATES, a New York limited partriership (the "Limited Partmer™),

b ———

WHEREAS, DeBary Ltd. (the “Operating Partnership"), is a Florida limfted pavmership
formed with the filing of that certain Lirnited Partnership Agreement and Certificate with the
Sacrstary of Stats of the Stats of Florida on October §, 1983 (the "Original Patthership
Agreement and Certificats"): and

WHEREAS, the Original Partnership Agreement and Certiflcate, was amended and
restated with that certain Amended and Restated Limited Fartnership Agreement end Certificae
of DeBary Ltd., dated November 30, 1986, filed with the Secretary of State of the State of
Florida an February 13, 1989 (the "Parinership Agreement'); and '

WHEREAS, the Withdrawing General Partner has, by separate Assignment of Ganeral
Partner Intsrest, tranafeired and assigned all of his right, title and interest a3 a genieral patriner in
the Qpetating Partnezship (the "Partnership Interest”) to the Successor General Parmer; and

WIHEREAS, the Partners desire to Purther amend the Partnsrship Agreement as set forth
herein,

NOW, THEREFORE, for and in consideration of the mutunl promises anil covenants
contained herein, and ofher good and valuable consideration, the receipt and sufficiency of which
are hersby acknowledged, the parties hereto do bereby amend ihe Pavinership Agreement as
follows:

1. The Withdrawing General Partner hereby withdraws as genoral partner from the
Partnership, and the Successor General Partner is hereby admitted as the General Partner,
succeeding to all rights and interests, economic and gop-cconomic, held by the Withdrawing
General Partier.  The Suvcessor Genaral Parmer herchy assumes the mapensibilities and
liabilities of all covenants, representations, warranties and indemnities of the General Partier
under the Partnership Agresment to the satne extent aad under the same termns as the
Withdrawing General Partner prior to the transfer of his Partnetship Interest ta the Snceessor
General Partner.

2. Section 1.3 and the first naregraph of the Partnerskip Agreement is hepshy
amended to change the principal office of the Operating Partnership 1o 12 South Woodberry

HQ3000313501
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Dilve, DeBary, Florida 32713, or such other location or locations as may from time to time be
designated by the General Partner upon due notice to the Limited Partner.

3. ©  The first sentence of Sectloa 1.8 of the Partnership Agreement is hereby deletsd in
itz entirety and the following is hereby inserted in leu thereoft "The General Pastner of the
Operating Partnership shell be Hallmark Group Services of Florida, L1.C, & Georgie limited
Yizhility company, having ifs ptieipal place of business at 3111 Paces Mill Road, Suite A.250,
Atlanta, Georgiz 30339."

4, Section 2.4 of the Partnership Agreetnent is hercby amended o replace “Ronnie
C. Davis" with "Hallmark Gtoup Serviess of Flotida, LLC, 8 Georgia limited liability company.”

5. Section 19.1 of the Partnership Agrestnent is hereby amended to replace "5700 8.
W. 34D Street - Suite 1307,Gainegville, Florida 32608" with “3111 Peces Mill Road, Suite A-
250, Atlanta, Georgia 30339,

5. Schedule A atteched to the Parinership Agreement is hereby deleted in its entirety,
and the Schedule A attached hereto is heteby inserted in lien tharaaf.

7. All capitalized tarms not otherwise defined harein shall have the meanings
ascribed thergto in the Parinership Agreament.

8. Buxcept as kerein and herstofore specifically amended, the Partnership Agreement
shall remain and continpe in fhil force and effect.

9, In ke event of a conflict between any provision of this Amemsiment and any
provision in the Pavtership Agreement, the provisions of this Amendinear shall comtrol,

[SIGCNATURES COMMENCE ON NEXT PAGE]
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IN WITNESS WHEREGE, the parties bereto have executed and sealed this Amendment
as of the day and year first above wriiten.

Ronpie C, Davis

SUCCESSOR GENERAL PARTNER:

HALLMARK GROUP SERVICES CF
FLORIDA, LLC, a Georgla limited

HabilMompany
By: 0& L&%

Martin H. Petersen, as Manager

P S:
The Limited Partners listed on Sghedile
A attavhed hereta, by the Genezal
Partner, their Attorhey In Fact:

HALLMARK GRQUP SERVICES OF
FLORIDS, LLC , a Georgia Hmited
ligbility company

By Mmﬁ_&%"

Martin H. Petersen, as Manager

Gas
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SCHEDULE A
PARTNER 4ND ADDRESS QOWNERSHIP INTEREST
GENERAL PARTNER ) o 5.00%

Hallmatk Group Services
of Florida, LLC

3111 Paces Mill Road
Suite A-250

Atlams, GA 30339

LIMITED PARTNER ' 95.00%

Planiation Associates

c/o First Siratford Carporation
410 Jericho Turnpike

Jericho, New York 11753

REGISTERED AGENT:

The resident agent in thie State for the Partnership for service of process is ax follows:
Matalaw, Inc, '

50 North: Taura Street

Suite 2500
Jacksenviile, Florida 32202

Ber




