August 21, 1997
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Divsion ot Comvorstoms OO o0t
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Limited Partnership Section
409 East Gaines Street
Tallahassee, Florida 32399

Re:  Amendment to Certificate of Limited Partnership of St. Charles Associates, Ltd.

Dear Sir or Madam:
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[¥a)]

-t Zen
I am hereby enclosing an amendment to the above-referenced certificate of St. Charles Assc@'_ategg
Ltd., a Florida limited partnership. Pursuant to this amendment, the former general partner§are =/
withdrawing and the new general partners of the Limited Partnership will be Senior Campua'\rf ;,‘%;'
Living, LLC (qualification document #M97000000508) and SCL Partner, Inc. (qualificationy %;g
document #F97000004270). I am also including the filing fee of $52.50 and an additional s?zs@;’
for a certified copy to be returned to my attention at; 701 Maiden Choice Lare, Baltimore, = 23

Maryland 21228,
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Thank you for your assistance with this matter. If there are any questions, please feel free to
contact me at 410-737-8865,

Very truly yours,

CarlaB. Ul N
A:;:ciate Cg(:iet:lnsel A\?:i}:b@'&
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. 701 MAIDEN CHOICE LANE o BALTIMORE, MARYLAND 21228 ¢ (410) 242
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CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP AND
FIFTEENTH AMENDMENT TO AGREEMENT OF

LIMITED PARTNERSHIP OF ST. CHARLES ASSOCIATES, LTD.

Reference is hereby made to that certain Certificate and Agreement of Limited Partmrsh@
of §t. Charles Associates, Ltd., executed by the parties hereto on November 30, 1981 and rq;prd@m
November 30, 1981 at Book 3633 Page 1512 in the official records of Paim Beach County, %ntﬁm
the first Amendment dated December 9, 1982 and recorded December 10, 1982 at Book 334n Pa&»‘n
501 in the official records of Palm Beach County, Florida and filed with the Department of S_tgte Qﬂm
the State of Florida on February 16, 1983; the second Amendment to the above Certificte agtﬁo
Agreement, which Amendment was dated February 1, 1983 and recorded February 2, 1983 :{rBoﬂg
3874, Page 111 in the official records of Palm Beach County, Florida and filed with the Defdttmeis;
of State for the State of Florida on February 16, 1983; the third Amendment to the above Certificite
and Agreement, which Amendment was dated June 10, 1983 and recorded June 21, 1983 at Book
3971, Page 1725 in the official records of Palm Beach County, Florida and filed with the Department
of State for the State of Florida on June 17, 1983; the Fourth Amendment to the above Certificate
and Agreement, which Amendment was dated September 1, 1983, recorded November 14, 1983 at
Book 4085, Page 1024, in the official records of Palm Beach County, Florida and filed with the
Department of State for the State of Florida on September 23, 1983; the Fifth Amendment to the
above Agreement, which Amendment was dated January 1, 1990; the Sixth Amendment to the above
Agreement, which Amendment was dated September 15, 1990; the Seventh Amendment to the above
Agreement, which Amendment was dated December 17, 1990, the Eighth Amendment to the above
Agreement, which Amendment was dated January 2, 1991; the Ninth Amendment to the above
Agreement, which Amendment was dated January 1, 1991; the Tenth Amendment to the above
Agreement, which Amendment was dated October 12, 1993; the Eleventh Amendment to the above
Agreement, which Amendment was dated April 25, 1994; the Twelfth Amendment to the above
Agreement, which Amendment was dated December 22, 1994; the Thirteenth Amendment to the
above Agreement, which Amendment was dated June 1, 1995; and the Fourteenth Amendment to the
above Agreement, which Amendment was dated January 1, 1996.

Pursuant to the provisions of Section 620.109, Florida Statues, St. Charles Associates Ltd.,
hereby adopts the following Certificate of Amendment to its Certificate of Limited Partnership and
15th Amendment to its Agreement of Limited Partnership:

Regcitals
WHEREAS, John C. Erickson, a General Partner of the Partnership has assigned his interest
as General Partner to Senior Campus Living, LLC (99.99% interest) and SCL Partner, Inc. (.01%
interest);

WHEREAS, Senior Campus Living, Inc., a General Partner of the Partnership has assigned
its interest as General Partner to Senior Campus Living, LLC (100%);

WHEREAS, certain Limited Partners of the Partnership have assigned their interests as
Limited Partners to Senior Campus Living, LLC.

WHEREAS, both of the General Partners have consented to the assignment of the General
Partner interests and the assignment of the Limited Partner interests;
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WHEREAS, all of the Limited Partners, including John and Nancy Erickson, St. Charles
Holding Limited Partnership, and James E. Nall, as Trustee of the James E. Nall Trust, have
consented to the assignment of the General Partner interests.

NOW THEREFORE, the aforementioned Certificate and Agreement of Limited
Partnership of St. Charles Associates, Ltd. is hereby amended in the following manner

FIRST: As of the effective date of this Amendment, John C. Erickson and Senior
Campus Living, Inc., have withdrawn as General Partniers of the Partnership. The Substituted
General Partners shall be Senjor Campus Living, LLC (99.99%) and SCL Partner, Inc, (.01%). {&7- {270
41— 90'% Tl maiden Clhoiw kase Balfnee, MO2IF S aadamy
SECOND: As of the effective date of this Amendment, John and Nancy Erickson and St.
Charles Holding Limited Partnership have withdrawn z< Limited Partners of the Partnership and have
assigned all of their limited partnership interest to Senior Campus Living, LLC, which shall be a
substituted Limited Partner. James E. Nall, as Trustee of the James E. Nall Trust, remains as a
Limited Partner of the Partnership subject to a Purchase Option Agreement of even date herewith.
t\ the Limited Partnership Agreement
THIRD: The effective date of this Amendment'is January 1, 1997. The effective date
of the amendment to the Certificate is upon filing with the Dept. of
IN WITNESS WHEREOF, each Withdrawing General Partner and each Substituted General ~ State-
Partner, on behalf of the Partnership and as Attorney in Fact for the Limited Partners, has hereunto
set his hand to the Fifteenth Amendment to the Certificate and Agreement of Limited Partnership of
St. Charles Associates, Ltd., effective as of the date specified above.

WITHDRAWING GENERAI, PARTNERS

WI% 2 JO . ERICKSON, General Partner

/ 7
7-3/1-27)

WITNESS: SENIOR, CAMPUS LIVING, INC.,

General Hartner

By:
I 7 Jopﬁ C. Erickson, President
Date: /-3(-77
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Attorneys- in- fact for the following
Limited Partners:

SENIOR CAMPUS LIVING, LLC

B,ZAV

N

Tite:  Lets ot d

Date:_ £~/ 9]
SCL PARTNER, INC.

)
Title, fr€Sidlertd”

Date: X /-9

James E. Nall, Trustee of the James E. Nall Trust.
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