OFFICE OF
SECRETARY OF STATE

DREXELL R. DAVIS

Secretary

FRANKFORTZ}
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KENTUCKY /'

FOREIGN LIMITED PARTNERSHIP 7‘;75 £
APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of Kentucky Revised Statutes Chapter 362,the ________
_ TRAZER TNVESTMENT ASSOCIATES, LTD,

9

'y
f

« forcign limited partnership organized under the laws of the state of GEORGIA
the home office address of which is 6115 BLACKWATER TRAIL
ATLANTA, GEQRGIA 30328

fiereby applies for a Ceetificate of Aduthority to transact business in the Commonwealth

4
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of Kentucky and subimits the following therefor:

(1) A certified cepy of its articles af partnership and all existing amendments

thereto; and

(2) (a) Desigrates as its proeess agr'nim?.‘é‘_g}i--é; BRADEN

‘vh()sg ("I(Ir(gsg is _S_uj“lj_e 205A Exec_utive TOW'.?'.I.‘S, C!‘erin, Kentueky 40701.

(b) Designates the sume address for its registered office.

l)ulml._*-HS).!l!-_wéw.‘, 20,1971 7 .

ORIGINAL COPY
FILED AND RECURDED

BECRLIARY OF WTATE OF KINTUCKY
PRAHRIONY, KENBUCRS

NOV 23 1977

INSTRUCTIONS
., L. $35.00 filing fee must accompany the aﬁplication. Make check payable
%W(D/\DW/ to Kentucky State Treasurer. o

SELN2IRY OF STANL

' .’fhu'l filing fee and application with articles of partnership to
7‘C Secretary of State, Capito! Building, Frankfort, Kentucky 40601,

d 3. Articles of purtnership must be certificd by offiee where articles are
filed for record.
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GEORGIA, Fulton County, Clerk's Ofice Syperior Court
Filed & Rucordad/k’”v ;é? Id) ; at .l jfﬁ.&d /

CERTIFICATE OF LIMITED PARTNERSHIP
OF
FRAZER INVESTMENT ASSCCIATES, LTD.

:%%

The undersigned, desiring to evidence the formation of
a limited partnevship {(the "Partnership") pursuant to the
laws of the State of Georgia to be called "FRAZER INVESTMENT
ASSOCIATES, LTD.," and pursuant to the requirements of Ga.
Code Ann § 75-403, do, either individually or by their duly

authorized attorneys-in-fact, hereby certify and swear as ,

follows:

I.

The name of Partnership is "FRAZER INVESTMENT ASSO-
CIATES, LTD." or such other name as shall from time to tLime
be determined by the General Partner.

11,

The character of the husiness of the Partnership shall
be te—purehagse;—ewequirey—toase, —soll—oretheswise-denl—in
Fo8-Coupres-or—awnlpaent-and Lo engage in any and all
business activities retated-eor—incidemtal-theretoy—er not
specificatly probhibited to limited partnerships in GCeorgia.

111. »

The location of the principal place of business of the
Partnership shall be 6175 Blackwater Trail, Atlanta, Georgia
30328, or such other place or places as the General Partner

may from time to time determine.

1v.
The name and residence addresses of the General Partner

and the Limited Partner (the "Partners") in the Partnership

/,@,@ ,

are as follows:

Qﬂi;44;¢§;?§<?€ﬁz;xuv'cumx
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GENERAL PARTNER:
The Frazer Company
P.O. Box 3093
Pompance Beach Station
Pompano Beach, Florida 33062
LIMITED PARTNERS:
Jean Appleton
3016 Michigan Avenue
Portsmouth, Ohnio
V.

The Partnership's existence shall commence on the date
upon which this Certificate of Limited Partnership‘is filed
for record in the Office of the Clerk of the Superior Court
of Fulton County, Georgia, as prescribed by Ga. Code Ann.

§ 75-403, and shall continue thereafter until such time as
it is terminated by law or in accordance Qith the terms of
the Limited Partnership Agreement.

vi.

The Partnership is divided into one hundred (100)
Units, each Unit being equal to a one peréent (1%) interest
in and to the profits and losses of the Partnership. The

capital contributicn and number of units owned by

the Limited Partner (the "Limited Partnership Units") are ag

follows:

% Interest Iy
Name Capital Contribution Units Partnership
Jean Appleton $§100.00 50 50%

g
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VII,

In no event shall the Limited Partner Jbe required to
make any additional contributions to the capital of the
Partnership.

VI1iL.

There is no agreed upon time for the return of capiral

contributions to the Limited Partner.
[X.

The protits and losses of the Partnership shall be
allocated in accordance with respective ownership 6E Povt-
nership Units by the Partners.

X.

The Partnership Units of a Limited Partner shall be
assignable, and the assignee of the Partnership Units of a
Limited Partner shall become a Substituted Limited Partner
subject, however, to complying with the foliowing require-
ments:

(a) No transfer, resale or assignment, or offer
to transfer, resell or assign the Partnership Units, may be
made to any person whether a resident or non;resident of the
State of Georgia, prior to one (l) year after closing of the
purchate of the Partnership tnlis.

(b) Subsequent to one (1) year after the closing
of the purchase of the Units, any permitted transfer, resale
or assignment shall be conditioned upon the following re-
quirements and limitations:

(1) A Limited Partner must obtain the
written consent of the General Partner to transfer less
than 100% of its Pactnership Unlts;

(2) The Partnership shall have first re-
ceived from its legal counsel an opinion that such
transfer, sale or assignment will not result in a
violation of any provisions of the Federal Securities
Act of 1833, as amended, or the Georgia Securip'f. Act

of 1973, as amended:




(3) The documents pertaining to such sale,
assignment or transfer shall be satisfactory in form to

the General Partner; .

(4) The transferring Limited Partner shall

pay veasonable expenses incurred in connection with

such transfer or assignment, including, but not limited

to, legal fees and costs; and

(5) The assignee agrees to assume all
present and future obligations of the transferring Limited
Partner. .
XI.

The General Partner may admit additional Limited Partners
with the written consent of the holders of at least seventy-
five percent (75%) of the Limited Partnership Units.

XII1.

No Limited Partner has any priority whatsoever over

another Limited Partner, either as to contributions of

capital or as to income of the Partnership.

There is only one General Partner. There is no General
Partner that is an individual, and therefore no provisiocn is
made for the right of a remaining CGeneral Partner or Partners
to continue the business on the death, retirement or in-
sanity of a General Partner.

X1V,

No Limited Partner shall have the right to demand or

receive property other than cash in return for his capital

) Fa,

contribution.

A
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IN WITNESS WHERECF,

2 E M e e

Witness

Sworn to, subscribed and
delivered before the
undersigned this ,ﬁﬁﬁf
dd{/?f . 1977,

a{_// /A({/rat

Notary Public
Notary Pub'c, Genrpaa, State at Lurge
My Commxss:an [xpircs Oct. 6, 1980

WAl

Lnt'..\&

Sworn to, subscribed and
delivered before the
undersigned this sy A

day of égﬁf 1977
4 7
ﬁ2;Z4( dﬁ; A
Ggary Pub

Notary Pubtc, Georpia, State at Lorge
My Commission Lxmas QOct. 6, 1980

the Partners have executed thisg

Certificate this 20" day of SRR MRK- 1977.

(SEAL)

GENERAL PARTNER:
THE FRAZER COMPANY

*EAL)

(CORPORATE SEAL)

LIMITED PARTNERS:

pook 108 wg 71




STATE OF GEORGIA

COUNTY OF FULTON

[ SUSAN E. ROBERTS Deputy Clerk of

the Superior Court of Fulton County, Geaorgia, do hereby certify

that the within and foregoing is a true and correct copy of

CERTIFICATE OF LIMITED PARTNERSHIP OF:

FRAZER INVESTMENT ASSOCIATES, LTD.

RECORDRED IN BOOK 108 PAGES 67-71
FULTON CNUNTY RECORDS
FULTON COUNTY, GEORGIA

ali of which appears of file and record in this Office.

Given under my hand and seal of Office.

This the 17th day of November 1977

.

flifé{..J/}/,('i/'zd £ F %@& o

DEPUTY CLERK, SUPERIOR COURT
FULTON COUNTY, GEQRGIA

B16-035-168%




TROUTMAN, SANDERS, LOCKERMAN & ASHMORE

ATTORNEYS AT LAW
CANDLER AUILDING
ATLANTA.GEORGIA 30303

A eSS MO
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658-8029
November 18, 1977

Secretary of State
Capitol Building
Frankfort, Keatucky 40601

Re: Frazer Investment Associates, Ltd:
Qualification in Kentucky

Dear Sir:

Enclosed for the qualification in Kentucky of the above-
referenced Georgia limited partnership, please find the following:

i. Duplicates of the Commonwealth of Kentucky
form '"Foreign Limited Partnership Application for
Certificate of Authority;"

2. Copy of the Certificate of Limited
Partnership certified by the Clerk of the Superior
Court of Fulton County,Georgia;

3. This firm's check in the amount of $35.00
to cover the $25.00 filing fee and $10.00 recording
fee of the Certificate of Limited Partnership.

i trust that the above represents all that you reguire
to authorize a foreipgn limited partnership te do pusiness in
Kentucky.

Very truly vours,
Hdogra-
Craig A. Wagner
CAW:ruc ‘
Encl.




