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SECOND AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
OF
CHARLTON COURT, LTD.

STATE OF FLORIDA
COUNTY OF

The undersigned, desiring to amend the Certificate of Limited Partnership of CHARLTON COURT,
LTD., filed in the office of the Secretary of State of the State of Florida on June 5, 1985, as amended by First
Amended Certificate of Limited Partnership of CHARLTON COURT, Ltd,, filed in the office of the Secretary
of State of the State of Florida on December 4, 1985, to convert the 5% General Partnership interest of
William R. Sabis d/b/a Kordex Enterprises to a 1% General Partnership interest and a 4% Special Limited
Partnership interest, and to substitute Shells Landing, LLC, a Florida limited liability company, for William R.
Sabis d/b/a Kordex Enterprises as the General Partner for the Partnership, does hereby certify as follows:

1. The name of the Limited Partnership is Charlton Court, Ltd.

2. Character of business intended to be transacted by the Partnership is as follows: -
The purpose of the Partnership is to acquire, hold, invest in, construct, 8 ::—,,r‘{-"
develop, improve, maintain, operate, lease and otherwise deal with the v B
Project. The Project means the real property consisting of approximately % :‘tf_ﬂ_‘
5.0 acres located in Ft. Meade, Florida, together with all buildings or other | 91}_“"-*1
improvements on or to be constructed or made upon such property. The © '::fi?
General Partner of the Partnership shall operate the Project in accordance = 2ol
with any applicable FmHA regulations, and shall use their best efforts to = 2.
generate Cash Flow for distribution to the Partners at the maximum L = oot
realizable level in view of applicable FmHA regulations. The Partnership N g.":
shall not engage in any other business or activity. @ o
3.

The principal place of business of the Limited Partnership is at:

613 South 12" Street
Leesburg, FL 34748

The name and place of residence of each General Partner interested in the Limited Partnership are
as follows:

Shells Landing, LLC
613 South 12" Street
Leesburg, FL 34748

The name and place of residence of each Limited Partner interested in the Limited Partnership are
as follows:

Branch Properties, Inc.,
As successor by merger to Seminole Stares, Inc,
P.O. Box 940
Ocala, Florida 34478
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The name and place of residence of each Special Limited Partner interested in the Limited
Partnership are as follows:

William R. Sabis d/b/a Kordex Enterprises
330 SW 132™ Terrace
Newberry, FL 32669

5. The amount of cash contributed by the Limited Partner is as follows:
Branch Properties, Inc. ................ $360,000.00
6. Branch Properties, In¢., has agreed to make further contributions as follows:
NOT ANY
7. The Limited Partner shall receive a share of the profits of the Partnership in proportion to it's share

of interest in the Limited Partnership. The General Partner shall receive all other profits of the
Partnership. The Special Limited Partner shall receive no share of the profits of the Partnership.

GENERAL PARTNER NO. OF UNITS
Shells Landing, LLC 1
LIMITED PARTNER NO. OF UNITS
Branch Properties, Inc., as successor 95

by merger to Semincle Stores, Inc.

SPECIAL LIMITED PARTNER NOC OF UNITS
William R. Sabis 4
d/b/a Kordex Enterprises

TOTAL . _
100
Each Limited Partner shall receive a share of the cash available for distribution from a capital

transactiocn as follows:
Branch Properties, Inc. .............. 70%

The General Partner shall receive 26% of all cash available for distribution from any capital
transaction. The Special Limited Partner shall receive 4% of any cash available for distribution from
a capital transaction.

8. A Limited Partner may sell, assign, pledge, hypothecate or in any manner transfer its or his interest
in the Parinership, provided that such sale, assignment, pledge, hypothecation or other transfer shall
create only the right in the transferee to share or participate in the profits or losses of the Partnership
which the transferring Partner has pursuant to this Agreement. The Transferee shall not be a
substitute Limited Partner unless he has obtained the written consent of the General Partner, and all
parties have complied with the applicable requirements of law to effectuate such status as a substitute
Limited Partner.

Further, “So leng as the iimited partnership has a loan made or insured by the United States of
America acting through the Farmers Home Administration (herein called the “Government”) the
partners will not change the membership by either admission or withdrawa) of any partner(s) nor
permit the general partner(s) to maintain less than a five percent financial interest in the partnership
nor cause or permit voluntary dissolution of the partnership nor cause or permit any transfer or
encumbrance of title to the partnership real estate or any part thereof or interest therein, by sale,
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mortgage, lease or otherwise nor alter, amend ¢r repeal the limited partnership agreement without
the written consent of the Government.”

9. The Partnership shall remain in full force and effect until December 31, 2036, except that the
Partnership may be dissolved and its assets liquidated prior to such date as provided in the
Partnership Agreement,

IN WITNESS WHEREOF, the undersigned have executed this Second Amended and Restated
Certificate of Limited Partnership on the date beneath their respective signatures.

SEPARATE SIGNATURE PAGES FOLLOW
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SIGNATURE PAGE FOR SHELLS LANDING, LLC
TO
SECOND AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIP

NEW GENERAL PARTNER:

SHELLS LANDING, LL.C, A FLORIDA LIMITED
LIABILITY COMPANY
Signed and sealed in our presence as witnesses: W
! . By:
/[ )a-w; 0D MQG#LSH DAVID MAGALSK!* MEMBE
By:
wlsk BARBARA MAGALS

Print Name: Date: é"‘/é"ﬂ

Print Name:

., MEMBER

STATE OF FLORlD_P
counTY ofF L AL E
The foregoing SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP

was acknowledged before me by DAVID MAGALSKI AND BARBARA MAGALSKI, Members of Shells
Landing, LLC, a Florida limited liability company, who is:

\~"_Personally known by me, OR
Produced a driver's license as identification.

Dated: this _Aé__%y of ngﬂé _, 288 2097

v
Print Nam% C”@ﬁ# Scovcot
Florida

Notary Public, State
Commission number JIE 72 ¢S5~

Commission expires Mﬁd

CATHY SCOVACK ,, *~..

Commission # DD 877645,"

eraas Expires April6,2013
LN Banded T Troy Fain nsuravs 800-306-7019
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SIGNATURE PAGE FOR WILLIAM R. SABIS, D/B/A KORDEX ENTERPRISES
TO
SECOND AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIP

WITHDRAWING GENERAL PARTNER AND

SPE ITE RTNER
Signeghand sealed imour presence as witnesses: By:
' ~WILLIAM R. s‘E'rs DIBTA KORDEX
ENTERESES/
Print Name: ’ - Date: 0
or

STATE OF FLORIDA
COUNTY of __W/ artfiing

The foregoing SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
was acknowledged before me by WILLIAM R. SABIS D/B/A KORDEX ENTERPRISES, who is:

____Personally known by me, OR
x Produced a driver's license as identification,

Dated: thtsl:&pcgay of gil!fl 29@9700?
FLPE. 5120754 505670

257, /0/// WL@W”

Notary Public, State of Florida
Commission number

Commission expires %—az é) a‘ﬁ/@

MY COMMISSION # DD B21350

EXPIRES: Septomber 9, 2012
Bended Thru Piohard insumnce Agency
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SIGNATURE PAGE FOR BRANCH PROPERTIES, INC.
TO
SECOND AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIP

LIMITED PARTNER:

BRANCH PROPERTIES, INC., A FLORIDA
CORPCRATION, AS SUCCESSOR BY

Signed anfj ?.IF presence as withesses: MERGER TO SEMINOLE TORES INC.
Print

(\ : Gcsa,pﬂ-q.s Acceat By:

2/ EG' RANCH PRESIDENT
Date: 9 17

Print Name: (‘MOU e BLLLINES

STATE OF FLORIDA .
COUNTY OF _Marian

The foregoing SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
was acknowledged before me by GREG BRANCH, PRESIDENT OF BRANCH PROPERTIES, INC., a Florida
corporation, as successor by merger to Seminole Stores, Inc., who is:

'/__ Personally known by me, OR
Produced a driver's license as identification.

¢
Dated: this |1T¥_ day of August 20974 v

Notary Public State of Florida %
u“f* Christine A Gledden +in0) a &@z d do)
-a" 5 My Commission DD775523 Print Name: , Tedden

°r'\d€ Expires 06/25/2012 Notary Public, State of Flonda
Commission number PD11756533

Commission expires b | 15 |3. o013
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