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SRTIFICATE OF LIMITED PARTNERSHIP
R

OF

JESSAMINE VILLAGE, LTD.

The undersigned being desircus of forming a Limited
Partnership (the "Partnership") under The Uniform Limited
Partnership Act of the State of Kentucky (the "Act"} hereby
execute the following certificate in compliance with said Act
(KRS 362.420}):

1. Tihe name of the Partnership is JESSAMINE
VILLAGE, LTD.

2. The character of the business of “he Partnership is:
{a) Tc acquire ard own certain real estate and
to construct and operate on such real estate
a rental apartment complex to be known as
the Jessamine Yillage Apartments, located in
Wilmore, Jessamine County, Kentucky (the
"Preject"); and

(b} To conduct such other business as shall be
incidental to the above.

The Partnership may engage in such other business as the general
| partner and a majority in interest of the limited partners may
from time to time determine; provided that the Partnership shall
not engage in any business prohibited by the Act or by The
Uniform Partnership Act of Kentucky.

3. The location of the principal place of business of
the Partnership shall be Wilmore, Jessamine Ceounty, Kentucky,
and the principal office of the Partnership shall be 2230 Idle
Hour Building, Richmcnd Road, Lexington, Kentucky 40502.

4. The nuame and residence of the general partner of
the Partnership is R. A. Williams, 989 Turkeyfoot Rd., Lexington,
Kentucky 40502,

5. The name and residence of each limited partner of
the Partnership and their respective initial cash contributions
and agreed to additional contributions are as follows:
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Limited Partner Tnitial Contribution

Gayle Williams $10,00

989 Turkeyfoot Rd.

Lexington, Kentucky 40502
and such others who from time to time become limited partners
by executing the Limited Partnership Agreement and an Amendment
to this Certificate.

6. The term of the Partnership shall commence on the
date hereof and shall continue for a period of fifty (50) years
from such date of commencement unless sooner terminated as
provided in the Limited Partnership Agreement.

7. A limited pariner may only demand the return of his
capital contribution to the Partnership at the end of the term
of the Partnership as provided in the Limited Partnership Agree-

ment; provided, however, that a limited partner shall not be paid

any part of his capital contribution until all liabilities of
the Partnership, except liabilities to the general partner and
to the limited partners on account of their capital contributions,
have been paid. The general partners will be required to maintain
a minimum of five percent (5%) financial interest in the
organization.
8. For purposes of this Certificate, the term
“profits" and "Losses" shall mean nat income or net 108s as
determined under generally accepted accounting principles
applied on a consistent basis and taking into account all
ordinary and extraordinary items. Allocations of Profits and
Losses shall be made as of the close of each fiscal year as
follows:
(a) Allocation of Losses: Ninety-Five Percent
(95%) of all Losses sustained by the Partaer-
ship shall be allocated tc, and charged against
the limited partners in accordance with their
Relative Limited Partners' Percentages (as
Five Percent {5%) of all Losses sustained by
the Partnership shall be allocated, and

charged against, the general partners in
equal shares.
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(b) Allocation of Profits: Ninety-five Percent
(95%) of all Profits shall be allocated and
credited to the limited partne.s in accordance
with their Relative Limited Partners' Per-
centagrs and Five Percent (5%) of all Profits
shall be allocated and credited to the general
partners in equal shares.

After the determination of reasonable and adeguate
reserves for cash, all remaining cash shall be allocated and
distributed at the end of each fiscal year on the same basis as
Profits and Losses are allocatad above.

Upon any sale or refinancing of all or any part of the
Project, the proceeds derived from any such sale or refinancing
will, to the extent available, be applied in the fcllowing
order:

(a) To payment of debts and liabilities of
the Partnership, including expenses of
the sale or refinancing;

(b) In the case of a sale, to the establishment
of reasonable reserves necessary to meet

contingent liabilities;

{c) To the payment of debts and liabilities of
the Partnership to the partners;

(d) To the payment of the limited partners of an
amount equal to (One Hundred Percent (100%) of
thelr capital contributions to the Partnership
in accordance with their Relative Limited
Partners' Percentages, taking into account all
previous distributions to the limited partners;

{e} The balance, if any, would be distributed as
folleocws: Pifty Percent (50%) to the general
partner in equal shares and Fifty Percent
(50%) to the limited partners as a group in
accordance with their Relative Limited
Partners' Peccentages.

9. No limited partner shall, directly or indirectly,
sell, assign, pledge, transfer, or in any other manner whatsoever
dispose of all or any part of his or its interest in the Partner-
ship without obtaining the prior written consent of the general
partners after having first furnished to the general partner the
identity of the proposed transferee, the terms of the proposed
transaction and such other information as the general partners

may reasonably request, A limited partner who assigns all or

any part of his interest in the Partners in accordance with the
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above shall have the right to designate his assignee a substi~
tuted limited partner.

10. Additional limited partners may from time to time
be admitted to the Partnership by the general partner upon the
consent of a majority in interest of the existing limited
partners. However, general partners agree that new partners <an
be brought into the partnership only with consent of government
as outlined in the loan resolution, and such consent will not
be unreasonably withheld.

11. There is no right of one or more of the limited
partners to priority over the other limited partners as to
contributions or as to compensation by way of income.

12. Upon the death, retirement or insanity (and certain
other events set forth in the Limited Partnership Agreement)
of a general partner, the Partnership shall be dissoclved; pro-
vided, however, a majority in interest of the limited partners
shall have the right and power to admit a new general partner
and to continue the business of the partnership in a reconsti-
tuted Partnership with all the o0ld limited partners and the new
general partner.

13. The limited partners are not restricted to a re-
ceipt of cash in return for their contributions, although they
are granted in specific terms the right to demand and receive
property other than cash.

14. The general partner on behalf cf the Partnership
is hereby authorized and empowered to execute a note and mortgage
in order to secure a loan to be insured by the United States
Depar tment of Agriculture, Farmers Home Administration (FmHA)
and to execute a regulatery agreement and such other documents
reguired by FmIIA in connection with such loan. Any incoming
general partner shall, as a condition of receiving an interest
in the Partnership property agree to be bound by the note, mort-
gage and regulatory agreement and other documents required in

connection with such insured loan to the same extent and on the
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same terms as the other general partner. Any incoming limited
partners agree not to perform any acis, or fail to do any acts,
which would violate the provisions of the regqulatory agreement
and other documents required in connection with such insured
loan. Upcn any dissolution, no title or righ:t to possession and
control of the Project and no right to coliect the rents there-
from shall pass to any person who is not bound to the regulatory
agreement in a manner satisfactory to FmHA at the time of such
dissolution.

GENERAL PARTNER'

/’/ //,
V’Z/;
WILLIAMS

LIMITEQ PARTNER:

STATE OF KENTUCKY)
) Sct.

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me this
éZ?mﬁ day otf . , 1981, by R. A. WILLIAMS as general
partner and GAYLE WILLIAMS as limited partner of JESSAMINE VILLAGE,
LTD., a limited partnership, on behaltf of said partnership.

My commission expires:

/{/ﬂfr/a'/ (ﬁqﬁs g«’%m«

Nota#y Public

PREPARED BY:

SPURLIN AND GREATHOUSE, P.S.C.
Atteorneys at Law

214 North Third Street
Richmond, KY 40475




