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COVER LETTER

TO:  Rewistraion Section
i ision of Corporations

SUBIECT: tace Yehdoma 111D

Same ol Florida Limited Parinecsslip or Lamited Liabilis: Eovted Partoership
The enclosed Certificate ol Amendment and feets) are submitied for filing.

Please retarn all correspondence concerning this matter t:

lawana tenag

Contaet Persen

The Law Ofige oF iaiana banaa PLLEG

Firm Company

340 Cypress 31 Sude 208

Address

fampa FL 33505

City . State and Zip Code

Stawaat Arghrs0on oG

-l addresss oo be used Tor Tutere annaal report notiticaiion)

For further information ¢concerning this matier, please call:

Tahana Horao at i 305 ) GF0-L658
4

N ol Contaet Peraon Area Code and Dastime Tedephone Number

Inclosed iz a cheek Tor the (ollowing amount:

G $32.50 Filine Fee 186127 Fiting Fee TS105.00 Filing Fee CIS112.75 Filing Fee.
and Certiticate ol and Certitied Cops Certitied Copyand
Status Certifivate of Status

STREET ADDRENSNS: MATLING ADDRESS:

Registration Scetion Registranon Seotion

Diviston of Corporations Division of Corporations

Clitton Building PO, Box 6327

2601 Fxceubve Center Cirele Tallahassee, Lo 32514

Tallahassec, 171, 3230
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CERTIFICATLE OF AMENDMENT
TO
CERTIFICATE OF LINITED PARTNERSHIP
OF

Slace Vencome LD

Insert name carrently on Hle with Florida Department o St

Pursuant w the provisions of section 620012020 Florida Statates, this Florida limiwed parnnership or

Himited habiliey limited partnership, whose certificate was filed with the Florida Department of State an
841443658 cassigned Flovida document number 428000001532

adopts the following certificate of amendment 1o Bis certificate of limited partnership.

Thiz amendiment iz submitted 10 amend the Tollowing:

Ao I amending name. enter the new name of the limited parinership or limited linhilitv limited partnershiy

)]

here:

New pame st be disuinguishable and contain an acceptable suttis,

Accepratle Limited Parinershipy supfives: Limited Paveneeship, Limited L0 L or Lo
feveptabde Limied Liabitioe Lintited Pavoiership saptives Lindied Liabilin: Limied Pavoiersbip, 8 10 or LLLE

B. Ifamending mailing address and/or principal office address, enter new mailing address and/or
principal office address here:

New Principal Otfice Address: 3AG1W Cyiwess St Suta 201
UV sy b STREE T aededrossy lampa FL 3360/

New Mailme Address: 3401 ¥ Cyoress St Suie 207
Vo be post office Poxs Tarnpa, FL 33607

C. I amending the registered agent and/or registerced office address on our records. enter the nume of the

new revistered agentand/or the new reoistered oflice address here:

. . . Ellen Dagiz
Name of New Reelstered Aeent: g

New Registered Othce Address: H101 West Cyorass St

Forier Florida soreer addvess

1ampa - Florida 39507

ity Z."'[l Cende 52 :E\

i
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New Revistered Avent’s Sionawdre. if changinge

Revistered Avent:

[ heredy aoeept the appoiniment as regisiered agen:
comphowith the provisions of @l staiiics relative 1o the proper and complete periormanee of py duties. aned |
e fmifice with and acceps the obliguiions of my position as registered agent,

(- Dmtx

nging b ‘g_lalcr:._ '.bLIII \fﬁ}mu.'-.. of New Rewtsturad Aped

. If amending the general partner(s), enter the name and Disiness address of each general pariner being

andd wpree 1o act in his capacity, § furifer agree 1o

THCh

added or removed from our records:

Title Namge

e

Casue One, U

Address

11500 Hiscayna Bhvg, Suite 262

Type of Action

7 Add

Yeslerday, Today, Tomorow, inc,

North Miarm, FL 33161

118900 Jiszayne Bivd, Sulte 262

Nerth hhasn, FLAGS

B Remowve

) Add
A Remove

B0Z 51 Cnales Avenmig

E Add

N Drigans, LA T

E. tf the limbted partnership or Hmited Hability Bmited partnership is amending its ~limited Hability

Hmited partnership™ status, enter change here:

J Remaove

) oAdd
3 Remove

] Add
Tl Remowve

) Add
1 Remove

O This Limited Partnership hereby elects (o be a " Limited Liability Limited Parvinership.”
[ A A H

O  This Limited Partpership hereby removes its ~Limited Liability Limited Parinership™ status

INOTE: & adding or removing " limited Habii

v limieed parinevship” st

Pave 2 0f 3

5. generad pariners must sign Sris amendment



F. If amendine any ather information, enter changes) here: oA ch addk ditionad shiects, {7 srecessary

LiTective date. il other than the date of filing:_ Ociover B 2019

(L ghective date comod e prioe 1o nor niore e 90 don s atlern e dene this doctment is jited by the § inrida Dicpreacimens of
SLC

Nate: [Fihe date inserted in this bluck does not meet the applivable statutors filing requirements. this date will aot

be Tisted as e document’s efective date on the Diepartment of State”s records,

Signature(s) of 2 seneral partner or all sencral partners™:

FNOTE; Unts one current geaeral partner i required 10 sign s document unless the limited partnership is adding or
remoning a “limited liabiliny limited partnership”™ vlection slffrent. Chapter 620, F.5. requires all general partnees (o 2ign
when adding or removing a “limited liabiliny Himited parinership™ clection siutement.)

See Assignment and Assumption attached

Sienatures) of all new or dissociating general partner(s)., if anv:

Filing Fee: S32.50
Certified Copy (optional): N32.50
Certificate of Status (optional): 8873

Maue 3o 3



ASSIGNMENT AND ASSUMPTION OF GENERAL PARTNER INTERESTS AND
LINMITED PARTNERSHIP INTEREST AND AMENDMENT TO THE
AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
OF PLACE VENDOME, LTD.

THIS  ASSIGNMENT  AND  ASSUMPTION OF GENERAL PARTNER
INTERESTS AND LIMITED PARTNER INTEREST AND AMENDMENT TO
AMENDED AND RESTATED AGREEMENT QF LIMITED PARTNERSHIP (the

“.—\r‘l}cn@mem") 13 made E!I:ld entered into as of the_JXX ay Qi‘ _Qgpmbfﬁ- 20]?‘1 (the
“Effectve Date™), by und among Castle One. Lid.. a Flonda limited partnership (the
“Withdrawing Managing General Partner™), Yesterday, Todav. Tomorrow, Inc., | a

Louistana corporation  (the “Withdrawing General Partnei™), Midland Corporate Tax
Credit VI Limited Pannership. a Delaware linited partnership (the “Withdrawing
Limited Partner™. AnderCof GP. LLC. a Louisiana limited liability company (the
“Sugeessor General Pariner™), and AnderCof LP. LLC. a Louisiana limited lability
company (the "Suceesser Limited Partner™).

WITNLESSETEH:

WHEREAS, Place Vendome, Ltd., a Florida limited partnership  (ihe
“Parinership™). is presently consiiiuted pursuant to an Amended and Restated Agreement
of Limited Partnership dated as of February 1, 2000 (the “Pannership Agreement™), by
and among the Withdrawing Managing General Partner, the Withdrawing General
Partner, and the Limited Partner; and

WIEREAS. the parties hereto desire to enter into this Amendment to the
P'artnership Agreement to evidence (i) the withdrawal of the Withdrawing Managing
General Partner and the Withdrawing General Partner and the adnussion of the Successor
General Partner as the General Partner of the Partnership and (i) the withdrawal of the
Withdrawing Limited Partner and the admission of the Successor Limited Partner as the
Limited Partner of the Partnership.

NOW, THEREFORE, in consideration of the {oregoing premises and other good

and valuable consideration. the receipt and sufficiency of which 1s hereby acknowiedged.,
the parties hereto hereby agree 1o amend the Partnership Agreement as foilows:

10029:4413-1"



Pariner hereby assumes all of the obligations and liabilitics of the General Partner arising
under the Parmership Agreement and the Project Documents arising under the
Parinership Agreement from and after the Effective Date, and accepts and agrees to be
bound to the same cxtent that the Withdrawing Managing General Partner and the
Withdrawing General Partner were bound by the Parinership Agreement and the Project
Documentis as they relate to the GP Interest.

4, The Limited Partner herebv consents w0 the withdrawal of the
Withdrawing Managing General Pariner and of the Withdrawing General Partner from.
and the adnussion of the Successor General Partner 0. the Parinership.

5. Effective as of the LEftective Date. the Withdrawing Limited Partner
hercby assigns. transfers and seits over o the Successer Limited Pariner, and the
Successor Limited Partner hereby accepts from the Withdrawing Limited Partner. all of
ihe Inierest of the Withdrawing Limited Panner in the Partnership (collectively. the "LP
fnterest’™), including. without Hmitation: (1) all of its interest in the Partnership; (it) its
Capital Contribitions to the Partnership; (i11) its rights to allocations of the profits, pain.
income, losses, tax credits and all items entering into the compuiation thereof, and to
distributions of cash from the Partnership. however denominated. under the Partnership
Agreement with respect to the LP Interest; and (iv) and all rights, claims, and benefiis of
anv kind whatsocver arising from its interest in the Partnership: provided, however, that
(1) solelv for purposes of allocaiing the protits, losses and ax credits trom operations
(collectively, the “Tax Benefits™) beiween the Withdrawing Limited Partner shall receive
all Tax Benefits auributable 10 any day before  January 1. 2015, and the Successor
Limied Partner shall receive all Tax Benelis attribatable to January 1. 28135, and anv day
thereafier: and (ii) the Successor Limited Pariner shall receive all distnbutions of Cash
Flow or proceeds from a Capital Transaction distributed by the Parnership alier the
Effective Daie regardless of whether such distribuiions are attributable to any period prior
or subsequent to the Effective Date.

6. The Withdrawing Limited Pariner hereby represents and warrants (1) that
there are no fees or pavments owing to the Withdrawing Limited Partner or any Afliliatwe
of the Withdruwing Lunited Partner arising under the Partnership Agreement or any other
asreement affecting the Partnership or its propenty (including without hmitation any
supervisory or incentive management fee pavable pursuant to the provisions of the
Partnership Agreement) and (ii) thai it has good and valid utle w 115 interest in the
Partnership and that there are no liens, encumbrances or other security inlerests affecting
its interest in the Partnership.

7. Effcctive as of the Effective Date. the Withdrawing Limited Pariner and
hereby withdraws from the Partnership and the Successor Limited Partner is hereby
admitied 10 the Pannership as the Limited Partner.  In consideration of the assignments
effected hereby, the Successor Limited Partner hereby assumes all of the obligations and
liabilities of the Limited Pariner arising under the Partnership Agreement and the Project
Documents arising under the Partnership Agreement from and after the Etfective Date.
and accepts and agrees to be bound to the samne extent that the Withdrawing Partner and

{00294413-1)



agreement binding on all partizs hereto, notwithstanding that all the parties shall not have
signed the same counterpan.

[THE REMAINDER OF THIS PAGE [S INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Amendment under scal
as of the Effective Date.

WITHDRAWING MANAGING
GENERAL PARTNER:

CASTLE ONE, LTD.

By: Castle One Corp., its Managing
General Partner

By:

Elitot N. Stone, President

WITHDRAWING GENMERAL PARTNER:

YESTERDAY. TODAY, TOMORROW,
INC.

By: /% P

Name: Rhon Pabpion
Title: President

WITHDRAWING LIMITED PARTNER:

MIDLAND CORPORATE TAN CREDIT
VI, LIMITED PARTNERSHIP

Bv:  Midland Equity VI Limited
Partnership, its general partner

By: MEC Newco, LLC
its general partner

By

N'ame:
Title:



SUCCESSOR GENERAT PARTNER:

ANDERCOF, GP, LLC ,
e i
By: \\ tfﬁ""‘"‘ !é' L

Name: Stever Anderson
Title: Member

Byv:

Name: Parick Coffev
Title:  Nember

SUCCESSOR LIMITED PARTNER

ANDERCOF LP, LLC

Name: Steven Anderson
Title:  Member

By:

Name: Pairick Coffev
Tide: Member

{00294413-1)




Effective as of the Effective Date of the Amendment
Exhibit A
PLACE VENDOME 1L, LTD. LIMITED PARTNERSHIP

SCHEDULE OF PARTNERS

Name and Business Address Percentage of Partnership
[nterest for Class

GENERAL PARTNLER:

AnderCof., GP, LLC 100%,
802 St, Charles Avenus
New Orleans. LA 70130

LIMITED PARTNER:

AnderCof LP.LLC 100%
802 St. Charles Avenue
New Orleans. LA 70130

$00294413-11



