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SECOND AMENDMENT TO
AMENDED AND RESTATED AGREEMENT
_ * AND CERTIFICATE OF
LIMITED PARTNERSHIP OF PINE TERRACE I LTD.

: THIS SECOND AMENDMENT TO AMENDED AND RESTATED AGREEMENT
AND CERTIFICATE OF LIMITED PARTNERSHIP (this “Amendment™) is entered into as of

the __&76  dayof Decssber , #00p _ (the “Effective Date”) by NORITA V. DAVIS

(the “Withdrawing General Partner”), HALLMARK GROUP SERVICES OF FLORIDA, L1.C,

& Georgia limited liability company (the "Successor (feneral Partner") and SUGAR CREEX

. lNVESTORS LP, a Missouri limited partnership (the “Investment Limited Parmer™).

WITNESSETH: 2R E

WHEREAS, Pine Terrace I L. (the "Pammmp"), is a Florida limited purmmhnp\r
formed with the exgcution of and subsequent filing of that certain Certificate of Limitéd <
Partnership Apgreement with the Secretary of State. of the State of Florida on Sepmher 14 I987
(the “Original Certificate™), and the execution of that certain Limited Partnership Ag:eemzm_ ey
* dated July 10, 1987 (the “Original Partnership Agreement™. The Original Partnership; m
Agreement was amended by that certain Fivst Restatement to Limited Parh;mbxp Agréét“nentd
dated August 27, 1988, The Original Certificate was amended by that certain First Amendment

to Certificate of Limited Partnership Agreement dated July 21, 1988 filed with the Secretary of .

State of the State of Florida on August 8, 1988 (the “Amended Certificate™); and

WHEREAS, the Original Partmership Agreement and the Original Certificate as amended
by the Amended Certificate were amended and restated with that certain Pine Teyrace 1T Ltd.
Amended and Restated Agreement and Certificate of Limited Partnership, dated December 1,
1988, filed with the Secretary of State on December 21, 1988, as amended by First Amendment
to Amended and Restated Agreement and Certificate of Limited Partnership, dated as of March
1, 2005 (collectively, the *Partnership Apreement and Certificate™); and

WHEREAS, as of the Effective Date, the Withdrawing General Partner has, by separate
Teansfer and Assignment of Generat Partner Imerest, transferred and assigned all of her right,
title and interest as a gencral pariner in the Partnership to the Successor General Partner; and

. WHEREAS, the Partners desire to further amend the Partpership Agreement and
Certificate as set forth herein;

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto do hereby amend the Partnership Agreement and
Certificate as follows:

1. The Withdrawing General Partner hereby withdraws as general partner from the
Parmership, and the Successor General Pariner is hereby admitted ag the General Partner,
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succeeding to all rights and interests, economic and non-economic, held by the
General Partmer.  The Successor General Partner hereby accepts and agrees to be bound by (i)
all the terms and provisions of the Partnership Agreement and Certificate and the Project
Documents all to the same extent and under the same terms as the Withdrawing General Partner
prior to the transfer of her Partnership Interest to the Successor General Partner. The provisions
of Section 7.3 of the Partnership Agreement shall not apply to the withdrawal of the
Withdrawing Genersl Partner effected by this Amendment.

2.

The definition of “Successor General Partner” in the Partnership Agrwnem‘and

Certificate is hereby deleted in its entirety and the following is hereby inserted in lieu thercof:

3.
change the principal place of tusiness of the Partnership to 4040 Newberry Road, Suite:1000,~ .

Dy

' %t -+ Gainesville, Florida 32607, or such otherlocatmnorlocaﬂonsasmayﬁ'omumatoumehé 1___,; :

“Suecessor General Partner” menns an individual or m‘my who shall

succeed the General Partner, subject to the provisions of Article VII hereof,

Section 2.2 of the Partnership Agreement and Centificate is hereby amended to

replace “Ronnic C. Davis™ as the “Tax Matters Partner” with “the General Partner”.

6.

Limited Partner, the same shall not constitute a Withdrawal and the terms of Section 7.3

=)

::.'r;)’ s

A
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B ey
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' : “‘ o demgnated by the General Partner.upon due notice to the Limited Partmer.- .. . - _,. -“-1
e, Secuun4sofmpmmpAmmtanwmﬁcmwumhymeﬁa
- 2. follows: e . ;
o ' r:n Lo =
a. Subsections 4.5 (a)(i) through (iii) are hereby deleted in their cntire'ly o1
b. A new subsection 4.5 (a)(i) is hereby inserted as follows: S
“(iy remove any (jeneral Partner and elect a new General Pama in the
event of a General Partners’s bankruptey, felony conviction or
fraud, breach of fiduciary duty or muterial adverse breach of this
Agreement;”,
c. Subsection 4.5 (g)(iv) is hereby amended to insert at the beginning thercof
“in accordance with Section 7.3 hereof”,
5. Section 6.4 of the Parmership Agreement and Certificate is hereby amended to

Section 7.1 (a) of the Partnership Agreement and Certificate is hereby deleted in
its entirety and the following is hereby inserted in lieu thereof:

(8)  No General Partner shall Withdraw from the Parnership (other than by
reason of death or adjudication of incompetence or insanity) ar sell, assign or encumber
his Interest without the prior written Consent of the Investment Limited Partner which
Consent shall not be unreasonably withheld. In the event a General Partner sells or
‘assigns his Interest to a Successor General Partner with the Consent of the Investment

and Section 7.4 hereof shall not apply.
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7. The last sentence of Section 7.4 of the Partnership Agrecinent and Certificate is
kereby amended to insert at the end thermf“‘whmhappmval shall not be unreasonably
withheld.”

.8 Section 7.5 of the Parma'shipAgreememandCeniﬁcateisherehy deleted in its
entirety.
9. Section 8.1 (a) of the Partnership Agreement and Certificatc is hereby deleted in
{ts entirety and the fol]owmg is hmby inserted in lieu thm.‘eof

(a) Except by operation of law {mcludmg the laws of descent and distribution)
o Section 8.1 (b), no Limited Partner may assign all or any part of its Interest without the
written consent of the General Partners, which consent shall not be unreasonably

- withheld.

DR SecuonszofthePutnemh:pAgncmemandCemﬁmmrwmdbyumwmg CoL ]
e ﬂ:ewords“solcdwcmﬁon"ﬁomthcsecondsentenceandmserﬁng ‘reasonabledm:rcuon in., Lo

N \,n::,.., . heuthcreof : [ .\"“ - ) Tu b ' e
. A Lo . PR

L 3 »—-’n‘b’-*-‘
A § SectionSB(c)(n)ofthePattnemhlpAgmement and Cemﬁcaneisherebyﬁeleﬂ s
o in its en .! ' ’ . ::EI; ;SF::T;
. . PN\ T
"12.  Sections 12.8 (d), (e), (f) and (g) of the Panrmship Agrwmentand Cergﬁcate?i'e ,
hereby deleted in their entirety. .h,I:Z-P;. =l ?’g '
T -
13.  Section13.11 lshmbydeletedmltsennrctyandthefonowmg:shmpyinsa}pd ?
inl.ie“ themf . ot ”—1
13.11 Amendment Procedute/Execution
(@)  This Agreement may be amended by the General Pﬁrtner with the Consent
of the Investment Limited Pattner,

(b)  Inthe event tho Investment Limited Partner fails to-execute and deliver an
amendment that has been aunthorized by this Agreement or is required as a result of an
action amthorized by this Agreement within ten (10) business day= of the submission of
such an amendment to the [nvestment Limited Partner, then the General Partner shall
have the right to execute such amendment as attorney in fact for the Investment Limited
Parmer. The Investment Limited Partmer bereby constitutes and appoints each General
Partaer its true and lawful attorney, in his name, place and stead, to make, execute, swear
to, acknowledge, deliver and flle any such amendments as well as any corresponding
Certificate of Limited Partnersth or amendments thereto under the laws of the State, and
under the laws of any other state in which such cextificate is required to be filed. The
above power of attorney is a special power of attorney coupled with an interest; will
survive the delivery of any assignment by the Investment Limited Partoer of the whole or
any portion of its interest. Upon request of 3 General Partner, the Investment Limited
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Partner will, from time to time, cexccute any separate power of attorey that may be
necessary or proper to permit the above-listed power to be exercised.

14.  Schedule A attached to the Partnership Agreement is hereby deleted in its
entirety, andScheduleAmmchedhm:shembymsertcdinﬂwthmf

15.  The Successor General Partner and the Inkunent Limited Partner hereby agree
mcnnhmmﬂm?mmcrshlppumuammtheMasmpAgrcementdeer&ﬁmas amended
hereby.

16.  The parties shall cooperate reasonably with each other in connection with any
stepsmquhedtobetakmﬁsparlofﬂxmrmspecuvcobhgaﬂonsmdexﬂnsAmendmmt,andshall
exewtennddchvm'toeuchothcrmchOtherdocumentsanddosmhotheractsandthmgs,allas -

-“YWMWWWWIFMWNM%WMofcarrymsoutthemmwm RS

4 r'_”‘,__ .t ' !:_{(‘a- LS R
c Ui Allcnpltalmedtermsnotothcmsedeﬁnedhereinshallhavethcmminga "~-5§3 1
' asmbadtheretomthe?armammpAgmementandCemﬁcam o - :zg’ ”’{’“g 3 P
L L e TR A o
} R Except as herein and heretofore specifically amended, the Pﬂ!mmhip Aét&mmﬁ B
mdcmﬁwmahaﬂmmmnandconnnucmﬁﬂl force and effect. - = :.. ’”‘"E .
w'"rv It e

ND., 785 Fas

19 mtheeventofaconﬂxctbetweenanyprowsmnof!ﬂsAmendmwtmdsuy oo Q:lg o

provision in the Pmtumh:p Agreement and Certificate, the provisions of this Amendmen! sball__n
Gontﬂ)l . T m ~-

20.  This Amendment is intended to be performed in accordance with, and onty to the
extent permitted by, alt applicable laws, ordinances, rules and regulations. If any provision of
this Amendment or the application thereof to atry Person or circumstance shall, for any reason
and to any extent, be invalid or unenforcenble, 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 permitted by law. In the event that any provision
of this Amendment or the application thereof shall be invalid or unenforceable, the Partners
agree to negotiate (on a reasonable basis) a substitute valid or enforceable provision providing
for substantially the same effect as the invalid or unenforceable provision.

21.  This Amendment contains the entire understanding between and smong the
parties and supersedes any prior understandings and agresments between and among them
respecting the subject matier of this Amendment.

22.  Itisthe intention of the parties that all questions with respect to the construetion,
enforcement and interpretations of this Amendment and the riphts and lisbilities of the parties
hersto shall be determined in accordance with the laws of the State in which the Partnership is
formed, without regard to prineiples of conflicis of laws.

H07000080249 3
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23.  When entered into by the parties hereto, thlsAmmdnAetmshmdmgupnn,and
inures to the benefit of, the parties hereto and their respective executors and administrators,
personal and legal representatives, successors and assigns.

24.  For the sake of convenient reference, the relevant information of the Parmership

Agreement and Certificate, as amended by this Amendment, required under Section 620,108 and
Section 620,109 of the Florida Statutes is set forth in Exhihit A attached to this Amendment.
This Amendment 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. In that regand, the -
information set forth in the attached Exhibit A shall be deemed to amend and restate and
supersede the information required under Section 620,108 set forth in any and all prior filings of )

' -ﬂwmstmmmtsmmpomngthernershlpAmentandCerﬁﬁm mdﬂnsAmmdmmiahall- oy
be effective upon the date of the ﬁhng theroof with the F!onda Deparunent of State. ST e

25, 'Thié Amendment and any amendments héreto may be execuwd in several . -

. . counterparts, each of which shall be deemed to be an original, snd all of which togethershall . ¢
Ff WA Sonstitiste one agreement binding on all parties hereto, notwithsianding that all parties shall ot S
o , havemgnedthesamemuntapart _This Amendment may be exécited as facsimile originals gad = *" %72
.. eachoopyofthis Amendmenthcnrmgthefncsnmletransmtted mgnatumafanypanys R Ol T

Rt Tt gnthorized tepresentative shall be deemed an original. e e - M

IN WITNESS WHERECF, thepameshermhaveexewtedandsmledﬂnsAmmdmmt veves e
ssoftheEﬁ‘emveDme. : A B

u,,.
i

LS8 WY LZ¥WH L0
!

SUCCESSOR GENERAL PARTNER:

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

( ' : By: (SEAL)
Martin H. Petersen, as Manager

!
HO7000080249 3
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23.  When entered into by the parties hereto, thisAmmdmentlsbmdmgupon,and
inures to the benefit of, the parties hereto and their mspwnve executors and administrators,

personal and legal represemiatives, successors and assigns.

24.  For the sake of convenient reference, the relevant information of the Partnership i
Agreement and Certificate, as amended by this Amendment, required under Section 620.108 and |
Section 620.109 of the Florida Statutes is set forth in Exhibit A attached to this Amendment.
This Amendment is duly execated and is being filed with the Florida Department of State in
accordance with the provisions of Section 620.109 of the Florida Statutes. In that regard, the
information set forth in the attached gmm_ﬁ«g shall be deemed to amend and restate and
1. supersede the information required inder Section 620.108 set farth in any and all prior filings of
theinsuumantsmmposmgtheParmashipAgreememmcwﬁcate andthisAm&ndmentshall
be effective upon the date of the filing thereof with the Florida Department of State.
RS
J - 25, 'I‘h.lsAmendmmandany amendmentshmtomaybeexecnwdmsavm'al ,
e counte:parts mhofwhchslmllbedeemodtobeanungnal andallofwmchtogethuslmll
“urt7 constitite dne ‘agreement binding on all parties hereto, notwithstanding that all parties shal] not ¢ :‘ ERPI ap

' ; :'.‘-1-’. . . ~have signed the same coniterpart. This' Amendment may be exeécuted as facsimile onglngls und‘ o
each copy of this Amendment bearing the facsnnnle tmmmtted sngnature af any pany 5 T NS
:mthonzed mpresentntwe shall be deemed an original, ° o e .

' IN WITNESS WHEREOF, thé pames hereto have ‘exctuted and sealed this Amendment B
as of the Efféctive Date, * - S

WITHDRAWING GENERAL 3 <

PARMR: :;- % - ""“: °

=M E ;~:~j

(BEAL) ro e
Norita V. Davis Giie ™

ey = kat

o= et

1 U + praen)

25 5 =
S -
SUCCESSOR GENERAL PARTNER:

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

By: }
Martin H. Petersen, as Manager

H07000080249 3
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INVESTMENT LIMITED PARTNER:

© SUGAR- CREEK. INVESTORS LP, a
Missouri limited partnership
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Genera{ Pavner

Hallmark Group Services
of Florida, LLC

. 3111 Paces Mill Road

B ' Suite A-250
"l Aviants; Georgia 30339

LT 37 SugarCresk Investors LB

.17 West Lockwood Avenue
* * St Louis, MO 63119
" Attn: Mr. Joseph A. Shepard

H07000080249 3

PINE TERRACE HI LTD.
SCHEDULE A
Capital Contributions
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EXHIBIT A

The name of the Limited Partnership is Pine Terrace Il Lid.

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

Gainesville, Florida 32607,

The name angd address of the Limited Partnership’s agent for service of process
required to be maintained by Section 620.105(2) of the Florida Statutes is: Susan

- Adams, 4040 Newberry Road, Suite 1000, Gaincsville, Flonda 32607,

The name and business address of the sole General Parter of the Limited
Partership ia: Hallmark Group Services of Florida, LLC a1 3111 Paces Mitl
Road, Smhc A-250, Atlanta, Georgia 30339. Hallmark Group Services of Florida,

-« TELC ;a Georgia limited liability company, is registeréd with the Flonda
o Depm-mcntof State as mqmmd by law, and its stams is active.

" The maiting aiddress for the Limited Partncrship is: ¢fo Hallmark Group, 3111

Paces Mill Road, Suite A-250, Atlanta, Georgla 30339,

The latest date upon which the Lumtcd Parmen;hlp is to dissolve is December 31,
2039.
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