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SIXTH AMENDMENT TO THIRD AMENDED AND RESTATED
CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT
QF
RIDGEDALE APARTMENTS, LTD.

This Sixth Amendment to Third Amended and Restated Certificate and Limited
Partnership Agreement of Ridge partmenes ktd., a Florida limited partnership (this
“Amendment™) is made thig ay of 1 2004 (the “Effective Dare™), by and
armong Brookville Associates, Inc., an Ohio corportion (the “New Geperal Parter™), as the
substitute General Partmer: Florida Estates Limited Partnership, a Massachusetts limited

‘partnership (the “Existing Limmited Partner”), as the existing and continuing Limited Partner;
Ronald E. Rourk (the “New Limited Partner”™), as an additional Limited Partner; and Ronaild E.
Roark (“Roark™). R. Patrick Handley (“Handlev™), and Brookville Associates, Inc., an Qhio
corporation (“Brookville™) as successor by merger to Morrow, [ncorporated, a Florida
corporation (“Marrow'), in ity capacity as a withdrawing general partner (Roark, Handley, and
Brookville are collectively referred to as the “Withdrawing General Partners'), as the
withdruwing General Parmners (the New General Partner, the Existing Limited Parter, the New
Limited Partner, and the Withdrawing General Partners are coliectively referred to as the
Reference is made to that certain Third Amended and Restated Certificate and Limited
Partnership Agreement of Ridgedale Apartments, Lid., & Florida limited partnership (the
“Partnership™) dated as of March 1, 1983, by and among Morrow and Roark, as the General
Pariners, the Existing Limited Partner as the Limited Parmer. and Linda Cargil] as the Class B
Limited Partner, as amended by thar certain Fourth Amendment to Certificate of Limited -
Partnership dated as of August 1. 1983 reflecting the transfer of Linda Cargill’s entire interest in
the Partnership (10 The Bankhouse [Investment Holdings] Limited Partership, as amended by
thar certain Fifth Amendment to Amended and Restated Certificate and Limited Parmership
Agreemens dated as of February 135, 1986 reflecting the admission of Handley as a General

Pantner (as s0 amended, the “Partnership Agreement™). Capitalized terms used but not defined
herein shalt have the meanings asceribed 10 them in the Partnership Agrezment.

WHEREAS, coincident with the execution hereof, the New General Partner has

purchased one hundred percent (100%) of the Withdrawing Genural Partners’ interests in the
Partnership (the “General Partner [nterest™);

WHEREAS. coincident with the execution hereof, Roark. Handley. and Brookville shall

withdraw us General Partners of the Purtnership and the New General Partner shall be admiued
ag the General Partner of the Partnership:

WHEREAS, coincident with the execution hereo!f, the New Limited Parner hus made a
Capital Coarribation (o the Parmership in the amount of DOLLARS
) . the "Neaw Limired Parer Capital Contributio_r_l:');

WHERFAS, coincident with the execution hereof. the New Limited Partner shall ba
admitted as u Limited Parter of the Parmership:
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‘ WHEREAS, in consideration of the New Limited Partner Capital Contribution, the New
Limited Panner shall be entitled ta ninety-five percent (95%) of the share of profits, losses, tax
credits, Cash Flow, and distributions of other than Cash Flow atlocable 1o the limited partners as
a class, and the interest of the Existing Limited Partner shall be diluted accordingly; and -

WHEREAS, the Partners desire to execute this Amendment 1o evidence the admission of
the New General Partner as the General Partner of the Partnership, the withdrawal of Roark,
Handley, and Brookvilie as General Partners of the Partnership, and the admission of the New

Limited Partner as a Limited Partner of the Partnership.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged. the parties hereto agree as follows:

1) Amepdment, No Dissolution. The Partners hereby amend the Pannersﬁip

Agreement for the purpose of admitting the New General Partner as General Partnegr of the
Parinership. acknowledging the withdrawal of Roark, Handley, and Brookville as General
Partners of the Purtnership, and admitting the New Limited Partner as a Limited Partner of the
Partnership, effective as of the Effective Date. No dissolution (which leads to termination) of the
Partnership shall be effecied by the admission and withdrawal of Partners as set forth in this-
Amendment. The Partnership shall continue its business unintermupted in accordance with this
Amendment. The revised Capital Contributions of the Parmers are set forth in the amended

Schedule A below.
2) Admission of the New Geperal Partmer and Withdrawal of General Pasthers, The

New General Partner is hereby admitted as the General Partner of the Partnership and is vested
with ull rights and benefits of the General Partner in the Partnership, including, without
limitation, the General Partners’ capital and profits interests in the Paxtnership from and after the
Effective Date. The New General Partner hereby consents to be bound by ail terms and
peovisivns of the Project Documents, the Parmership Agreement, and this Amendment. The
name and address of the New General Parmer are as set forth on Schedule A. The Partners
hereby acknowledge and consent ta: (a) the transfer by Roark, Handley, and Morrow of their
General Partner Interest to the New General Partner, (b) the withdrawal of Roark, Handley, and
Brookville as General Partners of the Parmership, and (c) the admission of Brookville -
Associates, Inc. as the General Partner of the Partnership. As of the Effective Date, all profits,
losses, credits and cash distributions shall be allocared to the respective Partners as set forth in

the Partnership Agrecment, as amended by this Amendment,

» Acknowledement of Withdrawing General Pagtners. The Withdrawing General

Partners ucknowledpe thut they have no interest in, or rights or claims against, the Partnership in
their cupacity as General Partners or otherwise, and hereby release any claims they may have

apainst the Partnership.

4) Admjssion of the New Limited Partner. Upon ita contribution of the New Limited
Partner Capital Contribution, the New Limited Partaer is hereby adminted as a Limited Partner of '
the Pannership and is vesred with all rights and benefits of a Limited Parmner in the Partnership,
including, without limitation, a Limited Partners’ capital and profits interests in the Partaership

trom and after the Effecrive Date. The New Limited Partner hereby consents 1o be bound by all
teemns and provisiong of the Project Documents, the Partnership Agreement, and this
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Amendment. The pame and address of the New Limited Parmer are as set forth on Schedule A.
The Partners hereby acknowledge and consent to: the admission of the New Limited Partmer as a
Limited Partner of the Partnership. As of the Effective Date, all profits, losses, credits and cash
distributions shatl be allocated to the respective Partners as set forth in the Parmership

Apreement, as amended by this Amendment.

5) Acknowledvement of Dilution of Limited Partner Interest. The Exisiing Limited

Partner acknowledges that in consideration of the New Limited Parmer Capital Contribution, the
Existing Limited Partner’s share of profits, losses, tax credits, Cash Flow, and distributions of
other than Cash flow shall be reduced in accordance with Paragraph 6(d) of this Amendment,

6) Amendments.

a) Partnership Interests. Schedule A of the Partnership Agreement is hereby
deleted in its entirety and replaced with the Schedule A attached hereto.

b) Name and Office. The second sentence of Section 2.2 of the Partérship
Agreement is hereby deleted and the following is substituted in its place:

“The principal office of the Partnership shall be Brookville Associates,
Inc., c/fo Crown NonthCorp. Inc., 1251 Dubiin Road, Columbus, Ohio 43215.”

c) 'erm and Dissolution. The first phrase of Section 2.4 before “except that”
is hereby deleted and the following is inserted in its place: “The Partnership shall continue in fall
force and effect until the later of December 31, 2025 or the maturity date of any mortgage’ loan
the Partnership executas and delivers in conjunction with a restructuring of the Parmership's
indebiedness uader HUD's Mark-to-Market Program (the “M2ZM Proeram™).”

d) Authogized Acts. Section 6.1 is hereby amended by adding the following
as a new paragraph 11:

“(11) To implement the M2M Program with HUD and to execute and
deliver on behalf of the Partnership any and all promissory notes, mortgage deeds or other
documnents or certifications incident to the M2M Program.™

@) Tax Matsers Partner. The narme “Ronald . Roark™ in Section 6.4 of the
Partnership Agreement is bereby deleted and the following name is substimited in its place:
“Brookville Associates, Inc."”

1] Profits, Losses and Tax C‘redits‘. Distributions; Capital Accoums.

i) Section 10.1{A) cf the Partnership A,reement is hereby deleted in
its entirery and the following is substituted in its place:

*41l prafits, losses and tax credits incurred oraccrued on or after the first

day of the calendar month during which Ronald E. Roark {s admitted as a Limited Partner of the
Pa.nnersrup other than those arising from a Capital Transaction, shall be allocated 90.25% to
Ronald E. Roark, 4.75% to Floridu Estates Limited Partaership, and 5% 10 the General Partaer.”
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i) The second paragraph of the section demgnatad “AjS 1o profirs:” i
Section 10.[(B) of the Partnership Agreement is hereby deleted in its entirery and the Iollomng
is substituted in its place;

“Second, the balance, if any, of such profits, 61.75% to Ronald E. Roark,
3.25% to Florida Estates Limited Panncrshlp, 30% to the General Partner, and 5% to the Class B
Limited Partner."

‘ iii) The second paragraph of the section‘designa:ed “As 10 logses:” in
Section 10.1(B) of'the Partnership Agreement is hereby deleted in its entirety and the following
is substituted in i1s place:

“Second, the balance, if any, of such losses, 61.75% to Ronald E. Roark,
3.25% to Florida Estates Limited Partnership, 30% to the General Partaer, and 5% to the Class B
Limited Parmer.”

: iv) The first clause following the colon in Section 10,2(A) of the
Partnership Agreement is hereby deleted in its entirety and the following is substituted-in its
place:

“90.25% to Ronald E. Roark, 4.75% to Florida Estates Limited.
Partnership, and 5% to the General Partner”

v) Section 10.2(BX7) of the Partership Agreement is hereby deletcd
in its entirety and the following is substituted in its place:

“Seventh, the balance 61.75% to Ronald E. Roark, 3.25% 1o Florida
Estates Limited Partnership, 30% to the General Partner, and 5% to the Class B Limited Partner,”

vi)  The second semtence of Article XI is hereby deleted in its entirety
and the following is substituted in its place:

“The Partnership has engaged SHL GP Corp. to act as the Management
Agent for the Aparunent Complex.”

7)  Fumre Cooperation. Upon the execution of this Amendment, the Withdrawing
General Partners und the New Ceneral Partner shall take all actions negessary in ¢connection with
this Amendment under the Florida Revised Uniforn Partnarship Act of 1995, as amended from
time to time. including any filings with the Filing Office, which they deem necessary or
appropriate in connection hergwith,

8) Books and Records. Simultaneously with the execution of this Amendment, the
Withdrawing General Partners shull deliver to the New General Partner or its designee all non-
proprietary boaks, records, personal property and the like relating to.the Partnership and/or the
Apartment Complex, including but not limited to all first-year tenant files and all subsequent-
year tenant files. [n addition, after the date hereof, the Withdrawing General Partners agree o
provide to the New General Partner or its designee, prompily upon demand, copies of any other
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non-propretary documents or items relating to the Partnership or the Apartment Complex as the
New General Purtner shall reasonably request from lime to time.

)| Representati arranties,

a) The Withdrawing General Partners joiniy and severally represent and
warrant that: (i) they have good and marketable title to the General Parmer Interest; (ii) there are
o liens, charges, security interests or encumbrances of any nature whatsoever affecting any
portion of the General Partner Interest; and (lii} the Withdrawing General Partners do not have
any intgrest in the Partmership that is not included in the General Partner Interest. These
representations und warranties shall survive the assignment of the General Partner Interest by the
Withdrawing General Parmners to the New General Partner and the withdrawal of the
Withdrawing General Partners as Genceral Partners of the Partnership. The Withdrawing General
Partners further acknowiedge their continuing obligation to remain liable for all obligations and
liabilitiey incurred by them as General Partners before their withdrawal became effective,

b) The New General Partner represents and warrants that it has obtained from
any regulatory ugencies huving jurisdiction over the Apartment Corplex and from each holder of
a lien on the title to the property improved by the Apartment Complex, their respective consents
to the withdrawal of the Withdrawing General Partners as the General Pariners of the Partnership
and the admission of the New General Partner as the General Partner of the Partnership. The
New General Partner shall indemnify and hold the Existing Limited Partner harmiess from and
against any and all costs, expenses, claims, losses or damages, including reasonable attorneys’
fees and consultants’ fees, resuiting from the failure or alleged failure by the New General
Fartner to have obtainad wach such consent. This representation, warranty, and indemnification
shatl survive the assignment of the General Partner Interest by the Withdrawing General Partners
to the New General Partner and the withdrawal of the Withdrawing General Partners as General
Pariners of the Partnership.

¢) The New Limited Partner represents and warrants that it has obtained from
any regulatory agencies having jurisdiction over the Apartment Complex and from each holder of
a lien on the title to the property improved by the Apartment Complex, their respective consents -
to the admission of the New Limited Partner as a Limited Partner of the Partnership. The New
Limited Parmer shall indemnify and hold the Partnership harmless from and against any and all
costs. expenses. claims, losses or damages, including reasonable attorneys” fees and consultants’
fees, resulting trom the failure or alleged failure by the New Limited Partner to have obtained
each such consent. This representation, warranty, and indempificution shall survive the
admission of the New Limited Partner as & Limited Partner of the Partnership., '

10} Execulign in Counterpart. This Amendment may be executed in several
counterparts, ang all so executed shall constitute one agreement, hinding on all the parties hereto.
Any counterpart of this Amendment thar has attached to it separate signature pages that together
contain the signatures of all parties kereto or is executed by an attorney-in-fact on behalf of some

or all of the parties hereta, shall for all purposes be deemed a fully-executed instrument and shaly

become ¢ffective and binding uy of the Effective Date.

1) Punnership Agreement i .l Except 2s amended hereby, the Parmership
Agreemant is hereby ratified and confimmed.
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N WITNESS WHEREOQF, the parties have hereunto set their hands and seals as of the

day and year {irst above written.
NEW G RAL P ER:

BROOKVILLE ASSQCIATES, INC,

By

e:  Stephen W. Brown
Title: Secretary

STATE OF ___Ohio )
) Ss:
COUNTY OF _Franklin )
On this 4™day of __ May _, 2004, before me, the undersigned notary public,
wn , a8 ___Secretary of

personally appeared _ Stephen W. Bro

Brookville Associates, In¢., a corporation, proved to me through satisfactory evidence of
identification to be the person whose namne is signed on the preceding or attached document, and
acknowledged to me that he/she signed it veluntarily for its stated purpose.

S ate
Notary Public

My commission expires: 7~ A7-0¥

V' DELORES 4. 5ALA
¥ Notary Pusic, State ot Diio
; My Commiasion Expites 07-29-08
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IN WITNESS WHEREQF, the parties have hereunto set their hands and seals as of the -
day and year first above writen.
WITHDRAWING G L PARTNER:

CE R

R E. Roark, By Stephen W, Brown, his

roey in Fact
STATE OF __Ohio )
) 88
COUNTY OF _Franklin )
On this ilmday of _ May , 2004, before me, the undersigned notary

public, personally appeared Stephen W. Brown, the Attorney in Fact for Ronald E. Roark, proved
to me through satisfactory vvidence of identification to be the person whose name is signed on
the preceding or attached document, and acknowledged to me that he signed it voluntarily for its

Allelrsw 9. S ot

stated purpose.

My commission expires: 7~#29 ~0§

RS,
% DELORES J. SBALA

s

H
]
H

BERTRT 1 Notary Public, State of Ohio

RN /Wy Commission Bxpires 07-29.08
S
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IN WITNESS WHEREOQF, the parties have hereunto set their hands and seals as of the
day and year first above writien,

RePatrick Handley, by Sfephen W. Bsbwn,
his Atworney in Fact

STATE OF __Ohio )

COUNTY OF _Franklin_____ )

Onthis 4" day of __ May , 2004, before me, the uadersigned notary
public, personally appeared Stephen W, Brown, the Attorney in Fact for R Patrick Handley,
proved to me through satistucrory evidence of identification to be the person whose name is
signed an the preceding oc uliuched document, and acknowledged to me that he signed it

voluntarily tur its stuted purpose.
Notary Public v

My commission expires: 7~ & 798

X
ST DELORES J. SALA
( ey | Notry Public, State of Otiio
\Q{j My Commission Explies 07.29-08
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals as of the

day and vear first above writen,

STATE OF _ Ohio

COUNTY OF _Frankiin

May

)
)
)

S8:

WITHDRAWING GENERAL PARTNER:

BROOKVILLE ASSOCIATES, INC,

By:

¢:  Stephen W. Brown
itle: Secretary

, 2004, before me, the undersigned notary public,

On this 4™ day of

pecsonully appearcd _ Stephen W, Brown ,as __ Secrotary of
Brookville Associates, 1ne,, a corporation, provad to me through satisfactory evidence of

identification 1o be the person whose name is signed on the preceding or uttached document, and

acknowledged 10 me that he/she signed it voluntarily for its stated purpose.

BOSII44ATLLY

_AQLMM_
Notary Public

My commission expires: 7 - A9-2 ¥

DELDRES J. SALA
Nalary Public, State of Ohlg
My Commbssion Explres 07-29-08
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IN WITNESS WHEREOQF, the parties have herennto set their hands and seals as of the
gay and vear first ahove written.

EXISTING LIMITED PARTNER:
FLORIDA ESTATES LIMITED PARTNERSHIP

' By: .
I waﬂﬂ Parmer
COMMONWEALTH OF ‘

)

MASSACHUSETTS h)

' E i )

CQUNTY OF ¢ )
On this day of , 2004, before me, the undersigned notary public,

perscrally appeared John P. Manning, praoved to me through satisfactory evidence of
identification, which were ' , to be the person whose name is
gigned on the preceding docurnent, and acknowledped to Ine that he signed’it voluntarily for its

stated purpos¢ as general partner of C&M Associates, as general partner of Florida Estates
Limited Partnership.

conunission expires:

L

90512487217
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IN WITNESS WHIREQF, the partieé have hereunto set their hands and seals as of the
day and year first above wrilten,

NEW LI PARINER:

MJ)df/—‘:

ONALD E. ROARK, by STEPHEN
W. BROWN, his Attorney in Fact

STATEQOF __ Ohio__

COUNTY OF _ Franklin____)

On this _‘g‘f day of Muy , 2004, before me, the undersigned notary public,
personally appeared Stephen W. Brown, the Attorney in Fact for Ronald E, Roark, proved to me
through satistuctory evidence of identification which were __a power of attormey and personal
knowledge_ to be the person whose name is signed on the
preceding document, tod u..I\nowledf’cd to me that he signed i voluntarily for its stated purpose.

Nolta:éy Public g

My commission expires; 7~ #7°C &

i DELORES . SALA

7 Nolary Pubke, State of Ohio

i ;. J,v M}‘ Gummlumn Exptres 07-20-08
: r\"“f
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RIDGEDALE APARTMENTS, LTD.

Schedule A

"As of

Gunera er:

Brookville Associates, [ne.
c/o Crown NorthCorp, Inc.
1251 Dublin Road
Columbus, Ohio 43215 -

Lirnited Parters:

Florids Estates Limited Partnership
¢/o Boston Capital

One Boston Place

Boston, Massachusetts 02108

Ronald E. Roark
P.Q. Box 530
Columbus, Ohio 43216

Class B Limited Partner;

The Bankhouse [Investment Holdings]
Limited Partnership

c/o Cheverie & Company

I3 School Street

Busion, Massachusetts 02108

— 2004

$100.00

$241,000.00

$10.00

Cupital Contributions
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