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i 154 ﬂfiﬁi&A‘TF OF LIMITED PARTNERSHIP is axecuted by the undarsigned General
ners and Limited Partners who hereinafter, along with all others who from time to time
exscuta this Certificate, or amendments herete, as General Pariners or Limited Partners, may
te referved to as "Partners.” This Certificate amends and supersedes ali prior Certificates of

Limited Partnership of tha Pastnership in their entirety. The Partners hersby certify that:
1. The name of this limited partnarship is 8.C. Apartment Associates, Ltd.

2. The general character of the business is and shall be to constrict, develop and
provide rentat bousiny facilitios and social, recreational, cemunercial and comrnunal facilities
as may ba incidental or appurtenant theveto. Such facilities shall contain approximately 48
housing units to bs located at Elizabsth Straet, Brooksville, Bracken County, Kentucky {the
*Projact™). The Project is known as Brookville Court Apartments (FHA Project No. 083-

35271-LE-PM).

3. (a) the addrass of the principal place of buzinass of the limited partnership
is: Stern-Hendy Propaerties, Inc., 36 East Fourth Straet, Suite 1320, Cincinnati, Ohio 45202.

3] The address of the Partnership’s office is: Stern-Hendy Propertias, Inc.,
36 East Fourth Straetr, Suite 1320, Cincinnati, Ohio 45202.
600
(c) The nam3 and address of the agent for service of process i?{.‘)h?ﬁ“f!;.a 2
David G. Hendy, 36 East Fourth Street, Suite 1320, Cincinnati, Ohio 45202,

|
1
(d) The namu and address of the agent for service of process in Kentucky |
is Strauss & Troy. 50 Bast Rivercenter Beulevard, Cavington, Kentucky 41011, Attn: Wiiltam ]
V. Strauss.

4. (a} ‘The namas and business or residence adidresses of each Partner are set y
forth on Schedule A, sattached hereto and incorporated by raference herein. o

(b) ‘The parties acknowladge that the listing on Scheduie & contains the
names of ali present Genaral Partnars and Limited Partners, some of whom have baen
admitiad 10 the Partnarship as Additional Partners or Substitute Partners subsequent to the
date of the most recant Partnership Certificate. Each Parner confirms and ratifies the
Partnership Agreemeri and agrees o be bound by the terms thereof.




8, A Partner may terminste his membership in the Partnership only under the
toliowing conditions; A

{2} A General Partner may voiuntarity withdraw from the Pannership or
voluntarily sail, assign or encumber his Genaral Partnership interest only with the consent of
tha Limited Partners. Consent for such withdrawal sha. orimarily be conditioned upon
simultaneous admission of an alternative General Partner or Gensral Partners who are
experienced and qualified 10 serve in such capacity.

(b) A, Limitad Partnar may assign and transfar his intarast in the Partnarship,
but only as it relates tc his share in the profits, losses and distributions of tha Partnership, and
no such ransfer will he effective uniass and until counsel for the Partnership has rendered an
opinion that such @ transfor will not violate federal and state securities laws, will not
jeopardire the ciassitication of the partnership as a partnership for federai income tax purposas
or jeopardize the status of the Parinership &8 a limited partnarship under the laws of the state
of Ohio, and will not wiolate HUD requirements. Tha raquirsments for the legal opinions may
ba waived by the Ganeral Partners in their scie discretion.

(c) A Partriar may not sell or triansfer his nterest as a Partner if the Interest
sought to be sold ar transferred, when addad to the total of all other interests in the
Partnership sold or transferred within the period of 12 consecutive ronths prior thereto,
would rusult in the termination of tha Partnership under Saction 708 of the internal Revenue
Code tor any successor statute), unless & prior ruling by the Internal Revenue Service is
obtaine:l.

{(d) A Limited Partner may not substitute an assignee as a Limited Partner
in his place without the prior approvai of the General Partners.

(e) in the avant of the death, dissolution, incompetency, or bankruptcy of
a Limited Partner, such Limited Partner’s persone! reprasentative shail be deemed the assignee
of such Limited Parter’s Partnership Interest and may become & Substitute Limited Partner
upon tha terms and conditions set forth in the Partnership Agreement. The death, dissoluticn,
incompatency ar hankruptoy of a Limited Fartner shall not dissolve or terminate the

Partnership.

()ther than as providad hevein and in Paragraphs 8 and 9 below, the Agreement dces
not provide the terns at which, or the events c¢n the happsning of which, a partner may
terminate his mermhership irv the Partnarship, or the amount of, or method of determining. the
distribution to which he may be antitled respecting is Partrnarship lnterest or the terms end
conditions of the tarminaticn and distribution.

5. The Pariners havs contributad capital to th:2 Partnership as set forth on
Scheduig A, attachad hereto and incorporated by reference hersin,

T. The Fartnership Agreement dees not require the Fartners to contribute cash or
other property to the Pattnarship in the futurs.
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8. (&) Prigr to dissolution, the Partnars shall receive distributions from the
Parinership upon: (i) the existence of Met Cash Flow, as defined in the Partnership
Agreamant, at the end of any fiscal year; (ii) the existence of nat proceeds arising from {A)
the sale of ail or substantially ali of the property of the Partnership, or {(B) the refinancing of
any ioan sacurad by a mortgage on any property of the Partnarship. and/or {C) the liguidation
of the Partnership’s property pursuant to the Partnership Agrasmaent; (iii) the failurs of HUD
to grant a requisite approve! of any Additional Limited Partner as a Partner in the Partnership,
whetein such Additional Limited Partner shall withdraw from the Fartnership and the
Pacinership shefl pey such withdrawing Partner an emount equal te his Capital Contributions

heretofore paid in.

(b} The Limited Partners shall not have any right to demand and receive
propserty cther than cash of the Partnarship in return for their capital contribution.

Q. The Parinershiz shall be dissolved and its affairs wound up upon (a) the
expiration of its term on Gecember 31, 2031; {b) the death, withdrawal, or adjudication of
incompatency (which term includes inganity) of a General Partner, but only where such svert
causas tho dissolution of the FPartnership under the laws of the Stete of Ohio; {c) the passags
of twalve {12) months after the sale or othaer disposition of all or substantially ail of the
progerty of tha Partnership; (d) the election of zeventy percent (70 %) iri interest of the Limited
Partners; o7 (e} the happening of sny other awent causing the dissolution of the Partnarship
under ths laws of the State ¢f Qhio. These provisions, however, are subject to Paragraph 11

herein,

10, No Limited Pariner shail have the right to grant the right to become a limited
partner t0 an assignen nf 2ny part of his partnership interest.

11. Upon the barkruptcy, withdrawal or desth of a General Partner or an
adjudication that a (General Partnar is incompetent {which term includes insarity}, the
Partnerghip will be digsoived, if 3o required by the laws of the state of Ohio. Howaver, if
theras sre ong or morg Gensral Partners then remaining, the said remaining General Partners
shall continue the business of the Partnarshig. In the event there is no remaining General
Fartner following a dissolution, then one hundred percent (100%) in interest of tha Limited
Fartrers shall have the right, subject to the consent of HUD, to designate a person to become
a succassor Genaral Partner upon his execution of certain documents provided for in the

Partnarship Agraemant.

12. A Partner may recsive a distribution of property lincluding cash} from the
Partnarstip based upon: (2) the happening of an event of distribution, as described in
Paragraps 8 above, or (b} the happening of an event of dissolution, as described in Paragraph

9 above.

13.  The exscution hereof by tha Limitad Fartners who are not also General Partnars
shaii be by and thraugh David G. Hendy as attorney-in-fect of each such Limited Partnar,
pursuant to & power-of-attornay granted in the Partnership Agreement.




i WITNESS WPEREDF the undersigned have duly executed this Amended and
Restatad Cartificate asiof _; 77 d‘wﬁl . 29 , 1994.
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THE ROB%H? D. STERN TRUST

By: / /Z/ /"w-«/ ﬁ/ /W»ZJ/

Bévid G . Hendy, Co-TrusteQ

By LA | %\.{%"‘Z

William V. Strauss, Co-Trustse

This instruiment prepared by: William V. Strauss, Esq.
Strauss & Troy
2100 PNC Center
201 East Fifth Street
Cincinnati, Chio 45202
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Davig & Handy

SCHECHNE &
Pariness, Capitsl Contributions and !niterast
Capital
contribytign
$324

23185 Boech Grove Drive

Cincirgwsi, Ohio 45238

Kannath 1. Kerr
BAYS Boacon Ml Lane
Cincionel, Ohic 45243

Iitist Lignitad Partnay

Kannstlt L. Kerr
B37E Rencon Hill Lang
Cincirwnati, Qhic 45243

Additicna|

Carol Sladz
124 Park itoad
Riviera Banch, Maryland

Substitete Limited
Partner

David G. Hendy and
William V. Strauss
as Co-Trustees

$324

$31,428

$32,000

21122

$324
$31.428

for the Rolhert D. Stern Trust

201 E. 5th St.
2100 PNC Center
Cincinnati, OH 45202

Intargst
1/30f 1%

/3 of 1%

32%

35%

1/30f 1%*
32%

*Stern’s Ceneral Partnership interest convertsd automatically upon his death to & Limitad
Partnarship interest; howewver such interest in capital, profits and losses and distributions shall
be determined in the same marner as if it remained a Gensral Partnership intgrest.
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