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THELMA L. STOVAILL FRANKFORT,
Secretary KENTUCKY

FORFIGN LIMITED PARTNERSHIP
APPLICATION FOR CERTIFICATE OFF AUTHORITY

Pursuant to the provisions of Kentucky Revised Statutes 302, the
SUNFLOWER COUNTY, LTD.

a foreign limited partnership organized under the laws of the state of Mississippil

Route 1, Box 166, Lake Cormorant,

-8

the home office address of which is

Mississippi ,
hereby applies for a Certificate of Authority to transact business in the Commonwealth

of Kentucky and submits the following therefor: ‘
Certificate of Limited Partnership

(1) A certified copy of its arttelesof prrtrorship and all existing amendments thereto;

and

(2) (a) Designates as its process agent J3mes G. Apple, Attorney

34th Floor, First National Tower, Louisville, Kentucky 40202

.9 ‘
whose address is
(h) Designatos the address of its registered office at the above address, as

34th Floor, First National Towcr, Louisville, Kentucky 40202

Dated . . -Dface”.‘b,e,r__, .1.2’,_1,97,4

ORIGINAL COPY
FILED

STLCRETARY OF SIAIN OF Ki :
SRANKIONT, xlmm‘x’rﬂlNT“LKY

Signed___ A RGN TN e
PARTNER
DEC
301374 A INSTRUCTIONS
1. $25.00 filing fee must secompany the application.  Make check
< f‘égi?/’ﬂ—;& ..... _ payable 1o State Treasurer.
SLCRETARY 0) STATL
# o 2. Muail Gling fee and application with artieles of partnership to
h\ Sceeretary of State, Capitol Bldg., Frankfort, Kentucky 40601,




CERTIFICATE OF LIMITED PARTNERSHIP
OF
SUNFLOWER COUNTY, LTD. —

y/;s

We, the undersigned, being desirous,dfﬁforming a2 limited

i —— ———————— e = e n -

partnership pursuant to the laws of the State of Miusiusippi, do

hereby certify and swear as follows:
1. The name of the Partnership is Sunflower County, Ltd.j
2. The character of the business to be conducted by the .
Partnership is to carry on the business of acquiring, owning, !
sclling and othewwise dealiﬁg with limited partnership interests
{hereinafter referred fo as the "Investment Intérests") in four
Mississippl limited partncerships (hercinafter referred to as the
"Subsidiary Partnerships") doing business under the names of
"Indianola, Ltd.", "Leland, Ltd.", "Greenville, Ltd." and "Fulton,
Ltd.”, which Subsidiary Partnerships have been formed Lo carry on
the business of acquiring, owning, building, altering, repairing,
renting, leasing, selling and otherwise dealing with housing proj-
ects to be located on parcels of rcal property located in the
Cities of Indianola; Leland and Greenville, Mississippi, and
Fulton, Kentucky, which parcels are more particularly described
‘on Schedule A attached hereto and made a part hereof (hereinafter
referred to collectively as the "Property"). It is anticipéted
that the Subsidiary Partnerships will sell their respective fee
interests in the Property to third parties who will lease back
the samc pursuant to ground lecases with terms of 35 years and
with such other terms and conditions as shall be agreed to by the
Partnership. It is further anticipated that each of th. Substd-

iary Partnerships will construct on the portion of Prop.-s iy owned

by it a rental housing project, title to which shall be »osted




solely in such Subsidiary Partncrship (hereinafter refd to

colleoctively as the "Leaschold Improvements”).

3. The location of the principal place of bu<iiess of
the Partnership is Route 1, Box 166, Lake Cormorant, Mi issippi
or at such other location as the General Partner may dof.cemine

from time to time.
4. (a) The name and address of the General Partner are

as follows:
Chrigtian T. Goeldner
Route 1, Box 166
Lake Cormorant, Mississippi
(b) The name and address of each of the Timited
Partners are set forth on Schedule B attached hereto and mada a
part herecof.

5. The term of the Partnership shall commence on the
date of the filing of this Certificate of Limited Partnership in
the office of the Clerks of the Chancery Courts of Sunflower and
Washington Counties, Mississippi, and shall continue until De-
cember 31, 2023, and thereafter from year to year, unlcus sooner
terminated as provided in the Limited Partnership Agrccuont esta-
blishing the Partnership (hereinafter referred to as the "Agree-
ment"). The Agreement provides that the Partnership may be
terminated at any time prior to January 1, 1994, with the consent
of the General Partner and all of the Limited Partners. ‘The
Partnership may be terminated at any‘time on and after Januarxy 1,
1994, with the consent of the«general Partner or 67% in interest
of the Limited Partners. The Partnership will terminate at any
time when the Investment Interests, or any then recmaining portion
thereof, are sold or ctherwise disposed of, or tan day: ‘ol iow-
ing the date upon which all or any then remaining Subsi’ ary

Partnerships are dissolved.




6. (a) The Agreement provides that each of the Limited
Partners will make contributions to the Partnership's capital in
the cash amounts set forth next to their names in Schedule B
hereof on the dates set forth in Schedule C hereof (the "Capital
Contribution Dates").

(b) ©No limited Partner shall in.any event be re-—
quired to make an initial or any subsequent capital contribution
to the Partnership: (i) unless, on or before October 31, 1974,
the Subsidiary Partnerships have entered into Sales Agrcements
pursuant to which the Subsidiary Partner;hips will purchase the ’
Property and construct thereon the Leaschold Improvements; (ii)
unlgss, on or before October 31, 1974, the Subsidiary Partnerships
enter into agreements . in the form approved by counsel to the Part-
nership, concerning the management of the Leasehold Improvements;
(1ii) unless, on or before October 31, 1974, the Subsidiary Part-
nerships have entered into agfeemcnts, in the form approved by
counsel to the Partnershipl to sell and lease back the Property
in the manner provided in the Agrecement; and (iv) at any time
during which an "Event of Default” under said Sales Agucement re-

ferred to above has occurred and is continuing.

(¢) The capital contributions required to be made
by each of the Limited Partners of the Partnership following the
capital contribution made on the First Capital Contribution Date
are payable (15) days following the date on which written notice
is received by each such Limited Partner and by counsel to the
Partnership, from th% General Partner that the then applicable

Capital Contribution Date has occurred. Said written notice

shall be accompanied by written evidence reasonably satisfactory
to counsel to the Partnership that the conditions proc.uient: to
_.3._




the payment of the capital contribution on the then applicable
Capital Contribution Date has occurrcd. HNotwithstanding the
foregoing, however, such capital contributions are not payable
prior to the forty-fifth day following the date upon which writ-
ten notice is received by cach Limited Partner and such counsel
from the General Partner to the effect that, in the reasonable
opinion of the General Partner, the conditions precedent for
such capital contribution will occur within the thirty-day pe- -
riod following said notice.

7. Other than the capital contributions referred to in
Paragraph 6 hereof, no Limited Partner is obligated to make any
additional contributions to the capital of the Partnership.

8. The time when the contribution of each Limited Part-
ner is to be returned is as follows:

(a) Prior to termination and liquidation of the
Partnership, the proceeds from any sale of all or any portion of
the Investment Interests, and any other similar items which, in
accordancé with generally accepted accountihg practice, are attri-
butable to capital, to the extent reasonably deemed by the‘Genéral

Partner to be available for distribution, after satisfaction of

‘the Partnership's current obligations to its creditors and the

establishment of any reserves which the.General Partner may deem
reasonably necessary or desirable to provide for any contingenf-

or unforeseen liabilities, obligations or other needs of the Part-'
nership arising out of the operation of the Partnership's business,
shall be distributed as follows:

(i) First, to the Limited Partners, allocated

among them in the proportion that the aggregate of each Limited

Partner's Capital Contribution theretofore made to the Partnership




bears to the total of such Capital Contributions theretofore made
by all of the Limited Partners (hereinafter referred to as the
"pro Rata Distribution"), until such time as the Limited Partners
have received distributions equal to the amount of such Capital
Contributions, less any amounts previously distributed to the §
Limited Partners in the manner referred to in this Subparagraph
8(a) (i). | . ’
(ii) Then, to the General Partner until he has

received distributions equal to the amount of the Cupital Contri-
butions theretofore made by him, less any amounts previously dis- -.
tributed to him in the manner referred to in this Subparagraph

8(a) (ii) .

(iii) Then, one percent (1%) to the General

Partner and ninety-nine percent (99%) to the Limited Partners,
distributions to the Lim%ted Partners being made among them in

the manner of the Pro Rata Distribution, The manner of distribu-
tions among the General Partner and the Limited Partners {herein-
after referfed to as the "Partners") set ferth in this Subpara-
grapﬁ 8(a) (iii) shall be referred to hereinafter as the "Standard
Allocation”.

(b) Upon the termination and liguidation of the

Partnership for any reason, the Agrcement provides that the con-
"tributions of the Limited Partners to the capital of the Partner-
ship are to be returned to and allocated among them to the extent
that funds are available for such purpose after the payment of

all debts to the Partnership and the establishment of any reserves
which the General Partner may deem reasonably necessary {or any K
contingent or unforeseen liabilities or obligations of the Part~
nership's business in the manner of the percentage allci:ation

referred to in Paragraphs 8(a) (i) through 8(a) (iii) hercvof.




9. The share of the profits or other compen:.. ‘on by

way of income which each Limited Partner shall rcceive 'y reason
of his contribution to the capital of the Partnership ¢ a5 fol-
lows:

(a) For each fiscal year of the Partner:: », the
Net Income and/or Net Losses of the Partnership, as th » torms
are defined in the Agreement, shall be credited or cha:  ~d to the
Partners, as the case may be, in the manner of the Stiuviard
Allocation, allocations among the Limited Partners bei. ; made

in the manner of the Pro Rata Distribution.

(b) The Net Cash Receipts of the Partnoer hip, as
that term is defined in the Agrecement, shall be distribmnited among
the Partners during each fiscal ycar in the manner of the Stan-
dard Allocation.

10. No Limited Partner may assign all or any portion of
his interest in the Pértnership unless and until he roaeives the
consent of the General Partner to such an assignment. No such
provisions relating to assignment shall be deemed to prohibit a
Limited Partner from assignment from time to time his 1rights to
receive any and all'distributions to which he may be cntitled
under the terms of the Adgreement.

11. No Limited Partner has any right of priority over
any other Limited Partner as to contributions or as (o compensa-
tion by way of income.

12. Upon the death, insanity, removal, withdrawal or
bankruptcy of, or assignment for the benefit of creditoxs by,
the General Partner, the Partnership shall be dissolved and
terminated unless, within ninety (90) days after the . nrrence
of such event, all the then Limited Partners consent to the con-

tinuation of the business of the Partnership and the appointment




of a new General Partner.
13. No right is given to any Limited Partner 1o demand
of recceive property other than cash in return for his oontribution.
14. The General Partner has thé right, until Dacember 31,
1974, to admit additional Limited Partners; provided, however,
that the aggregate capital contributions of the Limitcl Partners
(exclusive of selling commiss<dons due third parties) shall not
exceed the sum of $303,800 .
15, The Agreement provides in part as follows:

"Each of the undersigned [Limited Partners], and
any permitted assignce of their interests does
hereby constitute and appoint the General Part-
ner . . . as his true and lawful representative
and attorney-in-fact, in his name, place and
stead to make, execute, sign, acknowledge, swear
to and file all instruments, documents and cer-
tificates which may from time to time be required
by the laws of the United States of America or

the state in which the Project is located, or

any political subdivision or agency thereof, to
ceffectuate, implement and continue the valid
existence of the Partnership including the mnking,
execution and filing of the Partnership's Certifi-
cate of Limited Partnership and any amendments
thereto and any cancellation thexeof."”

16.  Nothwithstanding anything to the contrary contained
‘herein, the Agreement provides that any interest earned by the
Partnership on account of any portion of the Capital Contribu-
tion received from the Limited Partners and not siﬁultaneously
payable to the Subsidiary Partnerships shall be returned to the
Limited Partners as and when the same shall be received by the
Partnership, allocations among the Limited Partners being made

in the manner of the Pro Rata Distribution.




73 IN WITNESS WHEREOF, the undersigned have duly made,
H

signed, acknowledged and sworn to this Certificate of Limited

l ,ﬁ < »
Partnership as of the//rv/’day of(ﬁ}iféngz_., 1974.

. Witnesses:

e ‘ it [ b e 1 Al

Christian T. Goeldner§7

l<f//ﬂﬂ\) \(ji} /.‘(Aja GENERAL PARINER
) WL A

STATE OF TENNESSEE ) |
! . ) ss: Memphis
'COUNTY OF SHELBY )

i

! SWORN TO AND SUBSCRIBED before me, the undersigned, a
P -

Notary Public in and for said County and State, on this / -

day of /71 c»(:“‘+~1914““by Christian T. Goeldner to me known
|

to be the identical person who executed the within and foregoing
| .
instrument and who before me acknowledged that he executed the

same as his free and voluntary deed for the uses and purposes
therein set forth.
Given under my hand and seal of office the day and year

first above written.

~_-

[
! MY COMMISSION EXPIRES DEC 10, 1975 7 Notary Public . R




Witnesses:

PEUIE .

V. ATlan Txliesdale - Albert G. Schmergp, 111

futt Sz,

2

Ruth Estes ' Limitcd Partner

STATE OF CONNECTICUT
ss: Stamford
COUNTY OF FALRFILLD

SWORN TO AND SUBSCRIBED before me, the undersignedcdg,

d
Notary Public in and_for said County and State, on this /é

day of thit@' , 1974, by Albert G.Schmerge,IiI , to me known
to be the identical person who executed the within and foregoing
instrument and who before me acknowledged that he executed the
same as his free and voluntafy deed for the uses and purposes
therein set forth. '

Given under my hand and seal of office the day and year

first above written.

Notafy Public

W. ALAN TRUESDALE
NOTARY ruzLIO
STATE OF COIIECTICUT VRN

MY CONMISSION LXEIRES APRIL 3 1277 A ’

e d

7 % 7
y . L, ]
Z:‘/ ,)1>£4/75~’45/{:;— "/f Tl ,f) ’7/2[{/~~~ SU— ~<f:
T I - i '__72_—_. k.
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SCHEDULE A

PARCEL 1 - LELAND PROJFCT

Property
to-wit:

situated in Washington County, Sitate of Misaisgir

A parcel of land located in the North-half of
Section 15, Township 18 North, Range 7 West,
washington County, Mississippl, boing describerl
as follows: BEGIRNNING at an iron pipe set on

the westerly boundarxy of the Leland -Stoneville
Road; said pipe being located 1873.64 feet South,
and 2803.0) fecet East of Lhe corner cormon to
Section 9-10-15 and 16 of the above mentioned
Township and Range; thence South 32 dcgrees 25
minutes East along the westerly boundary of the

Loland-~Stoneville Road, 419.9 feet to an iron
pipe; thence jeaving road South 71 degrees 35
minutes West, 450.0 feet; thence North 32 degro:i

.25 minutes West, 419.0 feet; thoence North 71

degreces 35 minutes Fast 450.0 fcet to the point

of beginning and containing 4.20 acrcs more or lons.




VARCEL 11

GRELNVILLE PROJECT

A1l that certain 1and and property lying and by
sitvated in the City of Greenville, County of Washington
and State of Mississippi, more particalarly described as
follows: )

Eeginning at the Lorthwest cCorner of Lot 1,
Block 3, of the Decaton rddition to the City

of Greenville, Washington County, icsissippis
thence LDesterly along {the Southoern 1ine of
Fercy Street 192.5 fect; thence soultherly 1122.0
feet; thence Easterly 16.7 feet: +hence Southerly
3.9 {eeb; thence Easterly 13.4 feet; thence
coutherly 89.1 feet; thence Easterly 2.4 feet;
i hiinee Gounthercly 59.0 feet; thence Vesterly
225.0 fecet to the Lastern line of Broacdway;
thence Gorihecly 269.0 feet to the point of
bheginning.

ihe ebove cescribed properly is more particularly
Gencribed eas the Worth 112 feet of the ‘est 192-1/2
fent, the South 8.9 feuet of the North 120.9% feet
of the West 209.2 feet, and the South 89.1 fcet
i the VGeot 222.6 fecet of Tot 1, alock 3 and the

orth 59 fe=t' of Lot 3, Block 3, neeton Ridition
Lo the City of Creepville, Washington County,
1igeigeiopi, also known a&s 609 Percy Sorcit,
Criooenville, Ligeinnippi.

!, :

‘ll

(3
>

PARCEL III .

e e e et et

INDLANOLA PROJECT

A1l that certain land and property lying and being
situated in the City of lndianola, County of Sunflower
and State of Mississippi described as Lot 41 of the
Crawford Acres Addition to the City of Indianola,
sunflower County., Mississippi.




PARCEL, IV

FULTON PROJECT

All that certain land and propérty 1ying and being
cituated in the City of Fulton, County of Fulton and
state of Kentucky, more particularly described as follows:

n tract of land 1ocated on the south side of an asphalt -
Fultion Cointy r1oad, awaid road known locally a% the
Thompson~-Fields Road, or tha rirport Road, said tract
Leing in the cxtrome northwest corner of the city limits
of Fulton, Kentucky, and being north of the new by -pass
section- of the Jackson Purchase Parkway and west of U.S.
Highway #51 and containing an are of 4.000 acres and
more particularly described as follows:

BEGINNING at a steel stake on the south right-of-way

of the hirport Road and 20 feet from the center line of
the road's right-of-way, said point being 1129 feet west
of the center line of U.S. Highway #51, said point is
{he norithaast corner of this tract and a corner of co-
Gunend propetty af Dan Taylor, W. P. Burnette and Clyde
P, Willians, {rom whose vroperty this tract is taken;
thence Soythward with the co-owned property, s 3° 36' E,
016.15 fcet to a steel stake in the north boundary of
property bhelonging to the Haws Memorial Nursing Home,
said point being the southicast corner of this tract

and a corner to the co-awned properiy; tnence Westward
with the Haws north boundary line, S B6° 247 Vest,
262.36 feet to a stgel stake in the eest poundary of

an additional tract of co-owned property, said point
being the southwest corner of this tract and the noyth-
west corner of the Haws property; thence Northward with
the co-owned property N ge 12' W, 668.55 feet to 2

~teel stake in the south right-of-way Of the Rirport
Koad, ocid point beirig the northwest corner of this
tract and the northeast corner cf the co-owned propexty:
thwener nNostward with the south right-of-way of the
rirport'Road, S g3 p5' L, 285.84 fect to the steel
ctakye at the point of beginning and containing a cal-
culateé area of 4.000 acres.

This property 18 subject to a water line easement on
the north side. .

1) is shown by survey prepared by James A. Weaks,
Civil Engineer, Kentucky Surveyor License % 1413,



SCHEDULE B

TO
CERTiFICATE OF LIMLTED PARTNERSHIP
OF

SUNFLOWER COUNTY, I'TD.

“ . Capital Cecntribution: ayable
: on cach of the Capital Contri-

Name and Address of bution Dates referred to in
Limited Partners Schedule C hereof -
"Albert G. Schmerge, III First Second Third Fourth

+'11 Summit Avenue ,
'Larchmont, New York 10538 : $1 .81 Sl Sl




SCHEDULE C

CAPITAL CONTRIBUTION DATES

SUNFLOWER COUNTY, LPD.

1. Pirg st Capital Contribution PDate. The dale i;-m which
exccuted Subscription Agreements are accepted by theo Pa1€u.y(h1p.

2. Second Capital Contribution Date. The datc upon which
Second Capital Contribution Date set forth in an Amended .od Re-
stated Limited Partnership Agrecement concerning any Subsiciary
Partnership olher than Greenville, Ltd., dated Septewh 10, 1974,
shall rirst ocour, '

3. 'Thirxd Cny1tn1 Pon}llbullon DaLo The date apon which
a Third Capital Contribution Date sect forth in an Amended and Re-
stated Limited Partnership Agreemenl concerning any Subcidiary

Partnership other than Greenville, Ltd. shall first occur.

4. Yourth Capital Contribution Date. The date upon which
any Fourth Capital Contribution Date sct forth in an Amended and
Restated 5Limited Partnership Agruoman concerning Indianola, TLid.,
Leland, Ltd. or Fulton, Ltd., or the Second Capital Contribution
Date set fovth in the Amcnded and Restated Limited Partnership
Agrcement concerning Greenville, Ltd., dated September 10, 1974,
shall first ococur.

810
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DAVID J. JOHNSON
ATTOIRNEY AT AW
SUITE 2929 CLARK TOWER
5100 POPLAR AVENUE
MEMPHIS, TENNESSEE 38137

(QO1) 767.8500

December 3, 1974

Secretary of State

State of Kentucky
Diviaion of Corporations
and Limited Partnerships
Frankfort, Kentucky

Attention: Mr. Henry

Dear Mr. Honry:

Enclosed you will find certified copies of the Certificate of Limited
Partnership Agreements for the following foreign limited partnerships doing
business in Kentucky:

1. sunflower County, Ltd.
2. Washington Properties, Ltd.
3. Pulton, Ltd.

Pursuant Lo applicable limited partnership law in Mississippi, the damicile
of the limited partnership, only the certificate need be filed. I have
enclosad a check in the amount of $105.00 to cover the cost of recording
same.,

Please be advised that James G. Apple, Attorncy at Liw, Stites, McEwain
and Fowler, 34th Floor, First National Tower, Louisville, Kentucky, 40202,
is designated as process agent pursuant to KRS 362.095.

If anything additional is required, pleasc advise. Thank you.

Very truly yours,
- : ; . .
David J. Johrson

N3/ F9p

Fnclosures




