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The undersigned. desiring to amend the Certificate of Limied Partnership under and by virtue of the
power conferred by RIGL 7-13.1-201 hereby executes the fallowing Certificate of Amendment to the
Cerificate of Limited Partnership: l

1. Entity ID Number: 2. The name of the partnership is:

000078276 Riverbend Associates I, L.P.

3. If the entity's name 15 changing,
state the new name:

Check the box to indicate no change m

4. The date of filing of the Certificate
of Limited Parinership is’

11/13/70

5. If there is a change in the general partners complete the following section.
*List ALL general partriers as of this armendment

NAME ADDRESS

Check the box to indicate an attachment [} Check the box to indicate no change[/]
6. If adding or amending additional provisions. complete the following section

See Exhibit A attached.

Check the box to indicate an attachment [ ] Check the box to indicate no change
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7. If there has been a dissocialion of a person as a general partner, so state:
NAME ADNDRESS

8. The {ollowing person has been appoinied to wind up the partnership's activities and affairs in accordance with RIGL
7-13.1-802(c) of (d)’
NAME ADDRESS

9. As required by RIGL 7-13.1, the partnership has paid all fees and taxes.

10. Date when this Certificate of Amendment will be effective: CHECK ONE BOX ONLY
[] Date received (Upon filing)

[] Later effective date {Date must be no mare than 90 days from the date of filing)

11. This Cerlificate of Amendment is signed by at least one general partner and, if applicable, by each other general
partner designated herein as a new general partner.

Under penalty of perjury, l/we declare and affirm that ihve have examined this Certificale of Amendment to the Certificate
of Limited Parinership, including any accompanying attachments, and that all statements contained herein are trime and
correct.

Type or Print Name of Limited Partnership

Riverbend Associates Il/}P by? lnt ated Propﬁles][ Inc., General Partner by: Kelly M. Coates, Pr

esident

Signature of General PAn Date
g\ 113
A b4
Sigrature of def.‘y};ﬂner Da‘e
Signature of General Partrer Date
Signa‘ure of General Partner Date
Signature of General Pariner Date

If you have any questions, please call us at (401) 222-3040, Monday through Friday, between 8:30 a.m,
and 4:30 p.m., or email corporations@sos.ri.gov.



EXHIBIT “A”

THIRD AMENDMENT TO AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP
OF
RIVERBEND ASSOCIATES iI, L.P.

THIS THIRD AMENDMENT TO AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP OF RIVERBEND ASSOCIATES II, L.P, is
made and cntered into as of the First day of 74\j U%_f\__, 2023, by and among Integrated
Propertics 1, Inc., a Rhade [sland corporation, Crown Holdings II 1.LC, a Rhode Island limited
liability company, and Enterprise Associates in Real Estate, Inc., 2 Rhode Island corporation
(collectively the “Partners™).

WITNESSETH:

WHEREAS, Riverbend Associates I, L.P. (the “Partnership”), was formed as a Rhode [sland
limited partnership by filing its Certificate of imited partnership with the Secretary of the State of
Rhode Island on November 13, 1970, which Certificatc was amended numerous times and
amended and restated by filing its Amended and Restated Agreement and Certificate of Limited
Partnership, dated March 6, 2003, and filed with the Sccretary of State of Rhode Island (the
“Secretary”) on March 6, 2003, and which amended and restated agreement and certificate was
amended by First Amendment to Amended and Restated Agreement and Certificate of Limited
Partnership, dated January 20, 2011, and filed with the Secretary on January 20, 2011, and further
amended by Second Amendment to Amended and Restated Agreement and Certificate of Limited
Partnership, dated 12131, 2023, and filed with the Secrctary on _‘ﬂ 95 , 2023
(collectively, the “Partnership Agreement™), and

WHI'RLAS, the Partnership Agreement remains in full force and effect; and
WHEREAS, the Partmers desire to amend the Partnership Agreement,

NOW THEREFORE, in consideration of the mutual covenants set forth herein, the Partners do
hereby agree as follows:

A. The Partnership Agreement is hereby amended by deleting, in its entirety, Section 32 and
replacing it with the following new Section:

SECTION 32
HUD REQUIREMENTS

32.1  Notwithstanding any clause or provision in the Amended and Restated
Agreement and Certificate of Limited Partnership of the Partnership, as amended, to the
contrary and so long as the United States Department of Housing and Urban
Development (“HUD”) or its successors or assigns, insures or holds any loan to the
Partnership (the “HUD Insured Loan™), including the loan sccured be a mortgage lien
on Riverbend Apartments, FHA number 016-11090, located in the City of Cranston,
County of Providence and State of Rhode Island (the “Project”), the following
provisions of this Sectton 32 shall prevail.

32.2 DEFINITIONS. The following terms, as used herein, shall have the




following definitions:
(a) “Borrower” shall mcan the Partnership, i.c. Riverbend Associates II, 1L.P.

b) “Lender” shall mcan Walker & Dunlop, LLC, a Delaware limited liabihity
company.

(¢) “IHHUD Regulatory Agreement” shall mean the Regulatory Agreement by
and between Borrower and HUD with respect to the Project, as the same may be
supplemented, amended or modified from time to time.

(d) “Security Instrument” shall mean the mortgage or deed of trust from
Borrower in favor of I .ender, as the same may be supplemented, amended, or modified.

(c) “HUD-insured Note” shall mecan the Note executed by Borrower, and
described in the Sccurity Instrument, including all schedules riders, allonges and
agenda, as such Note may be amended from time to time.

32.3 CONELICTS WITH THE HUD LOAN DOCUMENTS. If any of the
provisions of Borrower’s organizational documents, as amended, conflict with the terms
of the HUI) Insured Note, Security Instrument, or HUD Regulatory Agreement ("HUD
Loan Documents"), the provisions of the HUD Loan Documents shall control.

32.4 RESTRICTIONS ON AMENDMENTS.

(a) No provision required by HUD to be inserted into the organizational
documents may be amended without HUD’s prior written approval. Additionally, if
there is a conflict between any HUD-required provisions nscrted into this Agreement
and any other provision of this Agreement, the terms of the HUD-required provisions
will govern; and if there is a conflict between any of the provisions in the [insert
appropriate document, i.e., Articles of Organization] and any HijD-required provisions
of this Agreement, the HUD-required provisions will govern.

(b} Unless otherwise approved in writing by HUD, Borrower’s business and
purposc shall consist solely of the acquisition, ownership, operation and maintenance of
the Project and activities incidental thereto. Borrower shall not engage in any other
business or activity. The Project shall be the sole asset of the Borrower entity, which
shall not own any other real estate other than the aforesaid Project.

(©) None of the following will have any force or effect without the prior written
consent of HUD:

1. Any amendment that modifies the term of the Borrower’s existence,
il.  Any amendment that triggers the application of the HUD previous
participation certification requirements (as set forth in Form HUD-2530,

Previous Participation Certification, or 24 C.FF.R. § 200.210, et seq.);

iii.  Any amendment that in any way affects the HUD Loan Documents;



iv.  Except as permitted under scction 32.9 below, any amendment that would
authorize any member, manager, partner, owner, officer, or dircctor, other
than one previously approved by HUD, to bind the Borrower entity for any
matters concerning the Project which require HUD's consent or approval.

v.  Any change that is subject to the HUD Transfer of Physical Asscts
requirements contained in Chapter 13 of HUD Handbook 4350.1 REV-1;

vi.  Any change in any guarantor of any obligation to HUD (including those
obligations arising from violations of the Regulatory Agreement); and

vil.  Any grant of a security interest in any of Borrower’s assets or mortgaged
property.

32.5 HUD 1.OAN AUTHORIZATION. Borrower is authorized to execute a
Note and Security Instrument in order to secure a loan to be insured by HUD and to
execute the HUUD Regulatory Agreecment and other documents required by the Secretary
in connection with the HUD-insured loan.

326 INCOMING MEMBERS, PARTNERS, AND OWNERS. Any
incoming member, partner and/or owner of Borrower must, as a condition of
receiving an interest in the Borrower entity, agree, in writing, to be subject to the
HUD T.oan Documents and all other documents required in connection with the
HUD-insurcd loan, to the same extent and on the same terms as the other
members/partners/owners.

327 DISSOLUTION AND CONVERSION. Upon any dissolution of the
Borrower, no title or right to possession and control of the Project, and no right to
collect the rents from the Project, shall pass to any person or entity that is not
bound by the HUD Regulatory Agreement in a manner satisfactory to HUD.

32.8 LIABILITY OF KEY PRINCIPALS. The key principals of Borrower
identified in the Regulatory Agreement are liable in their individual capacities to
HUD as sct forth in the Regulatory Agreement.

32,9  OFFICIAL REPRESENTATIVE. Borrower has designated Kelly M.
Coates as its official representative for all matters concerning the Project that require
the consent or approval of HUD. The signature of this representative shall bind the
Borrower in all such matters. Borrower may, from time to time, appoint a new
representative to perform this function, provided that the individual so appointed is
2530 Previous Participation Certified, and within three business days of doing so, will
provide HUD with written notification of the name, address, and telephone number of
its new representative. When a person other than the person identified above has full or
partial authority with respect to management of the Project, Borrower will promptly
provide HUD with the name of that person and the nature of that person’s management
authority.

32.10 INDEMNIFICATION. Any obligation of the Partnership to provide




indemnification hercunder shall be limited to (1) amounts mandated by state law,
if any, (ii) coverage afforded under any liability insurance carried by the
Partnership, and (i) available surplus cash of the Borrower as defined in the
HUD Regulatory Agreement. Until funds from a permitted source for payment
of indemnification costs are available for payment, the Partnership shall not (a)
pay funds to any members, partners, officers and directors, or (b) pay the
deductible on an indemnification policy for any members, partners, officers and
directors.

Signatures on following pages.



In witness whercof, the parties hereto have set their hands as of the SQTL. day of
‘\}r'\)uc) -, 2023.

GENERAL PARTNERS:

Integrated Properties 11, Inc.,
a Rhodc Island corporation

b

Ay M. CoalCs, President

Signatures continued on following pages



In witness whereof, the parties hereto have set their hands as of the \ day of
A srkb'ﬁr_, 2023,

GENERAIL PARTNERS:

Crown Holdings 1] L1.C,
a Rhode Island limited liability company

By: 1992 Alfred Carpionato Trust Agreement-CA,
a Rhode Island Trust, its Sole Shareholder

Kéllzéf M. Coates, Trustee

Signatures continued on following pages.



In witngss whercof, the partics hereto have set their hands as of the 1@ day of

/h ; Led 2023,

GENERAL PARTNERS:

Lnterprisc Associates in Real Estate, Inc.,
a Rhode Island corporation

Signatures continued on following page.



In witness whereof, the parties hereto have set their hands as of the ig‘l day of
./‘.!\)r} L,";J(,ZOZB.

LIMITED PARTNER:

1992 Alfred Carpionato Trust Agreement-CA,
a Rhode Island Trust, its Sole Shareholder
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