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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
CANTEBURY OF HILLIARD LTD.

This Amendsd and Restated Certificate of Litvited Partnarshin (this "Amended Certificata™
fs duly executed and is baing filed with the Florida Departnent of State in accerdance with the
provisions of Section 620.109 of the Florida Stabmtes. This Amended Certificate amends and
restates and supersedes, i its entirety, that cectain Certificate of Limited Partaership Agreement for
Cantebury of Hilliard Litd,, fled with the Floride Depariment of Stete on Jenuary 14, 1992, This
Amended Certificate shall be effective upon the date of the filing thersof with the Florida-
Department of State (the "Effsctive Date™), - e

1.  Thexame of the Limited Partnership is Cantebury of Hifliard Lid.

ST TN ——

l-!-

2. The aadmss of the office of the Limited Parinership required to be mamgmdby ‘
Section 620.105(1) of the Florida Stanrtes is: 2578 Oxford Stmee, Hilliard, Florida 32046, )

3. Thcnamemdaddrcssofthcmwdhrmwbxpsagunzforsmofpmccss'
required 0 be maintained by Section 620.105(2) of the Florida Statutes is: Momlnw, Inc., &t 50
North Laure Street, Suite 2500, Jacksonville, Florida 32202, . 6 "6 ‘13/

g, Thzmmcmdbusmwsaddrmofthcsnle&mraledtthmwd
Partnership is: Falhmark Group Services of Florida, LLG at 3111 Paces Mill Road, Suite A-250,
Aflanta, Georgia 30339, Hallmark Group Services of Florida, LI.C, & Georpia limited fability
company, 18 registered with the Florida Department of Stats as required by law, and its statug is

active,

".‘J

5. The mailing address for the Limited Parmership is: ¢/o Hellmerk Group, 3111 Paces
Mill Road, Suite A-25C, Atlanta, Georgia 30339,

8. The Tatest date upon which, the Limited Pavtnenship is to dissolve is Decersber 23,
2044, . - - - : .

7. The Limited Partnership Agreement 1s amended as noted in
the attached Addendum.

[END OF PAGE]
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Ur-24-33 09:45 FROM-Akarnan Senterfitt

BEXECUTEYD as of the Bffective Dats.
"HALIMARK GROUP SERVICES OF

FLORIDA, LLC, a Georgia limited Liability
company, 88 scle Censral Partoer of

- Cantebury of Hilliand Ltd.
By Mcﬂb K\
’ Name; 114N padl k=0 AN i
Title: -
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ACKNOWLEDGMENT OF REGISTERED AGENT
Having bean named to eccept service of process and serve as registered sgent for
Carebury of Hillierd Ltd,, at the place designared in the Amended and Restaed Certificare of
Limited Partmership of Cantebury of Hilliard Ttd., the undersigned, by and through its duly elected
oﬂiscr.hnmbyacccptsman:tiuﬂﬁscapacity.andagmsMcumply,insunhmpm.withthc
applicable provisions of Sections 620,105, 620.1051 and 620.192 of the Florida Statutes,

MOTOLAW, INC., a Florida corporation

vy AT Mn
Name: RoanTir, SHA L
Tile: Birsiamu— :

DATED: __ J‘hely &F , 2003.
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ADDENDUM

CERTIFICATE ggmwnmm
LIMITED rmmﬁggﬂm AGREEMENT
CANTESURY OF RILLIARD LTD.

mmammgmwfumdmmum' i
execited by Hallark Group Secvices of Flodda, cargla fioited ITabitity wmpaﬁy
(*Hallmusk"). Hallmerk herehy ceriifies the following: :

i, Hellmark ia the general partusr of Cantebry of Hillimd 143, a Florida Tinised
partesdhip (the "Limited Partnership™.

2 Aftzshed us Exhibit 4 0 this Cartifieale is that eertein Amendiiant to Amepded and
WWM). oﬂ'I.unitudPamersMp of Cantebury of Hitliaed Lid. dated as of Toly 18,20{13
fil= "

This Certifioats I8 being flled with the Flagida Depariment of Stxts for the sofs perposs of
satisfylpg sevicln regairamants of the United Btateg Department of Agrituliurs Ryl Developmers,
Mnmmcmmwﬁemhmwmmwmmam
amending or otherwiss aifkcting in any woy thut cettain Amended and Restated Cenifieso of -
LMWW%M&%@WMS&MW%E&?MWM%

L hnitor] Partuership,
EXBCUTED on Novemibed S, 2003,
RHATIMARK GROUP SERVICER OF
FLORIDA, LLC, 1 Georgia Yerfind Hability
Admpany, a8 Gendal Pavines of Capfebury of
Hillisrd L34,

» . EDWARDS & COHEN, P.A. + 185920350381P4835681 NBL.3TE
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| AMENDMENT TO
AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF
CANTEBURY OF SILLIARD LTD.

THIS AMENDMENT TO AMENDED AND ATED AGREEMENT OF
LIMITED PARTNERSHIP is enfered into ag of the ¥h - dayof 2003,
by RONNIE C. DAVIS (the "Withdrawing Genetal Pariner"), HALLMARK GROUP
SERVICES OF FLORIDA, LLC, & Georgia limited lisbility company (the “Successor General
Partger”) and WACHOVIA AFFORDABLE HOUSING COMMUNITY DEVELOPMENT
CORPORATION {the "Investor Limited Partner™),

WIINESSETE:

WHEREAS, Cantebury of Hilliard Ltd. (the “Partpership™), is 2 Flotids limited
pastnership formed with the filing of that certain Certificate of Limited Pavinership in the records
of the Department of State of the State of Florida on January 14, 1952 (the "Oviginal Fattership
Certificait'"} and putsuant to an Agraement of Limited Partacrship dated a8 of January 7, 1992
¢the Driginal Partnership Agréement”); and

WHEREAS, the Original Parmership Agreement, was amended snd regtated with thut
certaly Amended and Restated Agreement of Limited Parmership of Cantebury of Hilliard Itd.,
dated January 1, 1995, (the "Partnorship Agreement); and

WHEREAS, First Unlon Affordable Housing Comntunity Development Corparation
{“Firat Union CDC") succeeded First Union Natiogal Bank of Florida as the havestor Limited
Partner of the Paitnetship pursuant to that cettain Assumption Agreement dated as of Janusry 1,
2000, end First Union CDC changed its name to Wachovia Affordabile Houslng Commnmtjf
Development Corporaiion as of Septomber 1, 2002; and

WHERRAS, the Withdrawing General Partner has, by sepatate Assignment of Genesal
Pattuer Interest, und with the consents required by the Partiership Agreement as set forth hersin
and a5 attached hereto a5 Exhibit "A" and by this reference mads a part heteof, transferred and
assigned all of his right, title and interest as a general partier in the Partnership (the "Partnership
Intersst™) to the Successaor Ganerpl Pariner; and

WHEREAS, the Partners desize 1 amend the Partoershipy Agreement as ot forth herein;

NOW, THERBFORE, for and in cops{deration of the mutneal promises end covenints
contained herein, ahd other good and valuable copsideration, the receipt and sufficioncy of which
ere hereby acknowledged, the parties heteto do hereby amend the Partnership Agreemerit as
follows!

1. {2)  The Withdrawing General Partner hereby withdraws as getteral partner
from the Pam:rshlp pudsuamt 1o Section 10.1 of the Parinership Agreement, and the Successor
General Partuer s hepeby admitied as the Genweral Partaer, sucoeeding to ali rights atd interests,

Fa4
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economic and non-economic, held by the Withdrawing General Partmer. The Successor General
Partnier hershy agrees o be bound by fhe Project Documents to the same sxtent and under the
same terms as the Withdrawing General Pertper prior to the teansfer of his Partiership Interest to
the Suecessor General Patiner. The Investor Limited Partner hereby consents to such assigrament
and admission of the Successer General Partner.

(b}  The Withdrewing General Partner and the Successor Ganeral Partner sach
represent and warrant to the Investor Limited Partner that good and sufficient consideration was
paid for the transasiions described in Secdon 1(a). In the event of zny dispute beiween the

Withdrawing General Partner and the Succsssor General Partner, the Withdsewing General
Partrer and the Successor General Partuer hereby agrer thar neithet of them will seek ta get asids
the transactions described in Section 1z} on the grounds that insufficient consideration wes paid.

3. The Withdrawing Genezal Partner bereby represents and warrants that no defult
({or event which, with tha giving of notice or the pagsage of time or both, would constifte o
defautf) has occaltred under the Praject Documents. and/or the Partnershin Agreament.

3. The Withdraowing General Purtner hereby represents and warrarsits that all
necessary parties {includinng the Florida Housing Finance Cotporation and the Lender) have.
consented 1o ths fransfer of the Withdrawing General Partner’s Parinership Intevest to the
Successor General Pariner, as set forth on Exhifbit "A%, and that all consents obtained are in £iil!
foree and efiect. .

4. The parties hereto agree and acknowledge thay, upon request of the Invester
Limited Partner, the General Partuer shall promptly provide to the Investor Limiwed Partner
conies of all records and files with respect to tenants, incotme cartifications and such other
infoxmation as 1s necessary o establish st any tme the number of units treated a3 accupied by
qualified tenants for purposes of Code Section 42 (and the Investor Limited Pariner agrees io
reimburse the General Partner fot all costs reasonably incurred by the General Pastner in
providing such information to the Investor Limited Partner).

L The parties bersto each acknowledge snd agree that Wachovia Affordatle
Housing Community Development Corporation became the Investor Limited Partuer of the
Partnership s of September 1, 2002 by virtue of a name change from First Upion Aﬁnrxiable
Housing Conmmunity Development Corporation.

6. The Successor Genatal Partner will cause an amendment to the Partoership’s
centificate of limited pattmership 10 be timely filed with the Florida Sceretary of Stats, which
amendment shall evidencs the ttansactions described in Secton I(a).

7. The Successir General Partucr shall not, without the prior consent of the Investor
Limited Partuer, elest to adjust the basis of the Dartnership’s property nnder Section 754 of the
Code in ¢onnection with the Successor Geperal Partner's admission to the Parimership.

2
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.8 Section 1.2 () of the Partnership Agreement is hereby amended as follows: "The
prineipal office of the Partnership, whierein there shall be mainrained those records required by
the Uniform Act to be kept by the Partnership, shall be located at 2578 Oxford Street, Hilliard,
Florida 32046, or such other place or places as the General Fartner may determine, The General
Portner shall at all times maitrain & prigeipal office in the Stats.*

o. Seption 1.2 (b} of the Partnership Agreement is hereby amonded as follows: "Thg
registered agent of the Partnership in the State of Floridz for service of process is Motolaw, Inc.,
having an address of 50 North Laura Street, Sutte 2500, Jacksouville, Florida 32202."

10.  Sccticn 2.1 (sb) of the Parinsrehip Agreament is hereby amended by deleting the
first sentence in its entirety and substituting the following in lieu thereof:

"Goneral Pariner” means Hallmark Group Services of Flotida, LLC, and
any Persan or Persons who, at the times of reference thereto, have besn admitted as
additional or successor General Partners, in such Person’s capacity ag & general
pariner of the Partnership,

11.  The parties hereto acknowledge and agree that (2) 23 of the date hereof, the
Dieveloper Fee in the amount 6£333,210 set forth in Section 7.2 of the Parinership Agresment
has been puid in aceordance with the terms of the Partnarship Agreement; (b) a5 of the date i
hereof, all duties and obligations of the Developer ag set forth in the Parinership Agreement have
been performed, and {¢) from and afier the date hereof, the Partnership doss not ows, and shall
110t be reguired to pay, any futther amours with respect to the Developer Fee.

12.  Section 10.3 of the Pattnership Ag:eemcnt is hereby arnended by deleting the
fourth and £fh sentences in their entircty.

13,  The parties hersio hergby scknowledge that Sections 10,3 and 10.4 of the
Partnership Agreement ars pot applicable in connection with the transfer of Partnership Intsrest
of the Withdrawing Gensral Parmer ta the Successor Ganeral Partner.

14,  Section 12.5 of the Partaershij Apreement is hereby amended by adding “with the
gonsent of the Limited Pariner” sftet “made by the General Pariner”.

15.  Section 14,2 of the Partnership Agreement is hereby amended by deleting the
address for the General Partner, and by substituting the following in Lien thereof:

If to the General Partuer:
Hallmatk Growuy Services of Flaride, LLC

3111 Paces Mill Road, Suite A-250 -
Atlanta, Georgla 30339

Va6
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Attny M. Martin H, Petersen

16, Scheduls A sttached fo the Partnership Agreement is hereby delsted tn its entipety,
and the Schedule A aftached hersto is hercby inserted in liey thercof

17, All capitalized terms not otherwise defined herein shall have the meaningz
ascribed thereto in the Partnership Agreement.

18,  Except a¢ heroiu and herstofore specifically amended, the Parmership Agresment
shal] remain and contixue {n full force and effact,

19,  Intbe event of a eonflict between eny provision of this Amendment and any
aravision in the Parinership Agteement, the provisions of this Amendment shafl control.

20.  This Amendment iz intended to be performed in accordence with, and only to the
axtent permitted by, all applicable laws, ordinances, rules and regulations. If ay provision of
this Aroendment or the agplicatiof thereof 1o any Person or circumstance shall, for any reason
and 1o any extent, be invelid or unenforceable, tite remainder of this Amendment and the
application of auch provision 1o other Persons or circumstatices shall not be affected thereby, bmt
rether shall be enforced to the greatest extent permitted by law. In the event that any provision of
thiy Amendment or the application thereof shall be invatid or unenforceable, the Pattiers agree to
negotaie (on a reasonable basis) a suhstitte valid or enforeenble provision providing for
subsintially the same effect ag the invalid or unenforceabls provision.

21, This Amendment canting the entire understanding between and among the
patties and supersedes any prior understandings and apresments between and among them
Tosgecsting the subject matier of this Amendment,

22.  His the imtentlon of the parties that ali questions with respect to the constrction,
coforsament and interprotaiions of this Arpendment and the Sphty xnd liabiliies of the parties
hezeto shall be determined in accordance with the lawe of the Stats in which the Pertnership is
formed, without regard to prineiples of conflicts of laws.,

23.  Whan cuiered into by the petifes heretn, this Amendment is binding vpon, and
imures to the benefit of, the parties hereto and their rcspuctwe executors and adminisirators,
personal and legal representarives, sucoesaors and assigns.

24,  Thizs Amendment and any amendmetits hereto may be executed in several
counterpaxts, each of which shall be deemed to be an original, and all of which together shall
constitate one agreetment binding on all parties hereto, notwithstanding that all parties shall not
have signed the smme counterpart. This Amandmentt rory be executed 23 facsiinile originals and
each copy of this Amendment bearing the facsimile transmitted siguaturs of any party’s
authorized representative shall be deemed an original.

d
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IN WITNESS WHEREOF, the pariies hersto have executed and sealed this Amenduient

WITHDRAWING GENERAL
B :

(SEAL)

Ronnie C, Davis

SUCCESSOR GENERAL PARTNER:

HALLMARK, GRQUP SERVICES OF
FLORIDA, LLC , 2 Georgia limited

liabillfy gompany m

Marhn H. Pcm:scn, as Manager

g

WACHOVLA AFFORDABLE
HOUSING COMMUNITY
DEVELOPMENT CORPORATION

By.
Title:

SCHEDULE A

e

-
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IN WITNESS WHEREOF, the parties heteto have exesuted and sealed this Amendment

as of the day and year first above wiitten,

WITHDRAWING GENERAL

" PARTNER:

| (SEAL)
Ronnie C, Davis

SUCCESSOR GENERAL PARTNER:
HALLMARE GROUP SERVICES OF
FLORIDA, LLC , a Georgla limited
libility company

By

Martin H. Petarsen, as Manager

INVESTOR LIMITED PARTNER:

WACHOVIA AFFORDABLE
HOUSING COMMUNITY
DEVELOPMENT CORPORATION

Title: u 1Le ecg o~ eegl k

SCHEDULE A

Na.378
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PARTNER AND
ADDRESS

General Paviper

Hallmerk Growp Services
of Flaride, LLC

311} Paces Mill Road
Syite A-250

Atlenta, GA 30338

Investor Limitad Partier

VWachovia Affordable
Housing Community
Development Corporation
301 South College Sirect,
TW.17

Charlotic, N 28288-0173

Special Linsted Partner

SCHEDULE A
CANTEBURY OF EILLIARD LTD.

- CAEIIAL
" CONTRIBUTION
$2,153

$252,871

510

NO. 378

1.00%

99.00%

See Article IV
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