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LAW QFFICE
H. CRANSTON POPE, ].D., LL.M. (TAX)
438 N. COVE BOULEVARD POST OFFICE BOX 1609
PANAMA CITY, FLORIDA 32401 PANAMA CITY, FLORIDA 32402-1609
(850) 784-9174 '

FAX (850) 784-9175

July 12, 2005

Division of Corporations
Department of State

Post Office Box 6327

Tallahassee, Florida 32314-

Re: Pledger Family Limited Partnexrship

Dear Sir or Madame:

Enclosed please find the original and one copy of
Certificate of Limited Partnership, Acceptance of Registered
Agent and Affidavit of Capital Contributions for the captioned
Limited Partnership. If these documents meet with your approval,
we would appreciate your filing the originals and returning a
certified copy of the Certificate to us. Our check in the amount
of $1,785.00 is enclosed.

Should you have any questions or require further
information, please let us know.
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CERTIFICATE QF LIMITED PARTNERSHIP

QF
PLEDGER FAMILY LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made and entered

into effective as of the acceptance of filing with the Secretary
of State, by and among the undersigned parties:
RECLITALS
A. The parties hereto have formed a limited partnership.

known as the PLEDGER FAMILY LIMITED PARTNERSHIP,

(the
_ = o

: . e T O sy
"partnership"), under and pursuant to the Uniform Limited s &= s i

Partnership Law of the State of Florilda and other relevaﬁgfgaﬁﬁ b
| | B m

of the State of Florida, by entering into a limited partneﬁ@hﬁ? ®
oo @ O

agreement (the "Agreement") dated Jume 27, 2005. 2= 3
B.

>
The parties hereto desire to carry out the terms of
Section 1(f)

of the Agreement which directs the General Partner

of the partnership to prepare and file, in the office of the
Secretary of State for the State of Florida, a Certificate of
Limited Partnership to reflect the formation of the partnership

and to reflect the provisions of the Agreement required to be set

forth in the Certificate of Limited Partnership of the
Partnership.

NOW, THEREFORE, in congideration of the foregoing, of the



mutual promises herein contained, and of other good and valuable

consideration, the receipt and sufficiency of which are hereby

acknowledged, that the undersigned parties agree, and do hereby

certify, that:

1. The name of the partnership is the "PLEDGER FAMILY

LIMITED PARTNERSIHIP".

2. The business and purposes of the partnership are (i) to

acquire and hold interests in items of property primarily
congisting of real estate, but including,

corporate stocks,

bonds, securities, and other income producing assets, (ii) t

S
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carry on any and all activities related toc the ownership ;gf, the
%‘F s &
asgets and personal property of the partnership, and (111};&9 ;m?}
-0 Y
engage in such other legal activities as the general partqézi o> i:j
57 =
deems appropriate. ~ %?ﬂ o=
3.

The principal office and place of business of the

partnership shall be located at 1013 North Bay Drive, Lynn Haven,

Florida 32444. The partnership wmay have such other or

additional offices as the general partner, in its sole

P65-Trvsg

The general partner of the partnership is PLEDGER

discretion, shall deem advisable.

4.

PROPERTIES, INC., a Florida corporation. For purposes of this

instrument, it shall be sufficient to refer to the General

Partner as PLEDGER PROPERTIES.

5. There shall be a single class of limited partners,



+ 8hall have the
right, power and authority {(without regard to
bPartnerghip)

acting for op on
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into any of the terms of the Agreement



document was duly executed in accordance with the terms and
provigions of the Agreement and is binding upon the partnership
and all of the partners thereof, and (iii) the general partner
has been duly authorized and empowered to execute and deliver any

and every such instrument or document for and on behalf of the
partnership.

6. The term of this limited partnership commenced as of

date of acceptance of filing with the Secretary of State and it

shall continue until December 31, 2045, and thereafter from year-

to-year, unless previously terminated in accordance with the

provisions of the Agreement. e
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7. The amount of cash or property (at its agreed %E;gef'td*‘*

interest or any other compensation shall be paid by the
partnership to any partner with regpect to his capital

contribution to the partnership or his capital account in the

partnership.

8. No limited partner (in his or her capacity as a limited

partner) shall be required to make any additional capital
contribution, or shall be personally liable for any losses,
debts, obligations or liabilities of the partnership, beyond the

amount of the initial capital contribution to the partnership.

4



9. The capital accounts of the limited partners, properly

adjusted to reflect their distributive shares of partnership
profites and losses and distributions by the partnership to them

as provided for in the Agreement, shall be returned to them in

the manner set forth in Section 3 (h) of the Agreement, provided

the aggets of the partnership are sufficient to cover all of its
liabilities.

10. The share of profits or other compensation by way of

income which each limited partner shall receive by reason of such
limited partner's contribution shall be allocated and distributed

to each of them in the manner set forth in Section 6 ¢f the
Agreement .

(o

11.

CRENE
ERUER

Except as provided in Section 8{b} and (c¢) of

G
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Agreement, without the prior written consent of the gener
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partner, no partner may assign, pledge, encumber,

171
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sell or %’;’5
Sm
otherwise dispose of any part of his units of partnership >
interest.

If an agsignment of an interest in the partnership is

made as provided in the agreement, the assignee shall not become
a substituted limited partner of the partnership unless (i) the
assigning partner so provides in’Ehé iqst;ument of assignment;
{1i} the assignee agrees in writing:to e bound by the provisions

of the Agreement and of this Certificate; (iii) the general

partner consents in writing; and (iv)

the assignee pays to the
5



partnership a reasonable fee to cover the costs and expenses of
preparation, execution and recordation of an amendment to this
Certificate and the Agreement. If all of such conditions are
satisfied, the general partner shall prepare (or cause to be
prepared) for recordation an amendment to thig Certificate to be
signed and sworn to by its President, by each of the limited
partners, by the aseigning partner and by the assignee. Each
limited partner hereby appoints the general partmer as his true
and lawful attorney-in-fact, in such limited partner’'s name and
behalf, to sgign, certify under oath and acknowledge any and every
such amendment and to execute whatever further instruments may be
required to effect the substitution of a partner or teo reflect:
(a) a change in the name of the partnership or in the amount
or character of the contribution of any limited partner
(including a change by reason of the return to any limitediz
partner of all or any part of his capital account); é;é? é?
(b) the admission of any additional limited partner §§ -
i,
transfer of a portion of the general partner's partnershiﬁi‘ 5? f??
a3
interest) in accordance with the provisions of paragrapggﬁb §§ S
hereof or by unanimous agreement of all partners;
(¢} a change in the character of the business of the

partnership; - - e

(d) the correction or clarification of any incorrect



statement in this Certificate or in the Agregﬁent {or any
amendment thereof) ;

(e} a change in the time stated in the Agreement and this
Certificate (or any amendment hereof) for the end of the term of
the partnership or for the return of the capital account of any
limited partner;

(f) a continuation of the partnership as provided im3

=
paragraph 13 hereof; or i
5 o
(g) any other change or modification of the Agreement ‘;‘&:ﬁﬂr:_ =
: o e 2
thig Certificate [(or any amendment hereof} made in order to E;% -
b e
=1

represent accurately the Agreement among the partners, such po?er
of attorney belng irrevocable soc long as the general partner
herein named remains a general partner of the partnership.
12. No right ie reserved to admit additiomal limited
partners to the partnership except in the following situations:
(a) By unanimous agreement of all partners; and
(b} In the event of the assignment by a limited
partner of all or any part of his units of limited partnership
interest, each such assignee may become a substituted limited
partner under the. conditions set forth in paragraph 10 hereof.
13. Except asz get forth in Section 6 of the-Agreement and
in paragraph 10 herecf, no partner shall have priority over any

other partner with respect to contributions, capital accounts,



distribution. of profits, or distributions upon dissoclution.

14 . Except as set forth in the following sentence of this
paragraph 14, no partner shall have the right to reform the
partnership and continue its business on the withdrawal,
retirement, death, dissolution, adjudication of bankruptcy, or
adjudication of insganity or incompetency of the general partner

except insofar as may be necessary to the dissolution and

winding-up of the affairs of the partnership. If within six;&ﬁ)f%
>
A
. s . ¢z
months of the retirement, withdrawal, death dissolution, 3&3& %;
TR
AT
adjudication of bankruptcy or insanity oxr incompetency of th& 7 -
general partner, the new general partners named in Section E;éé z;
Dk P
3{a) (2) (B) of the Agreement elect to continue the partnership gf“

buginess, (i) the partnership shall not be dissolved; (ii) the
partnership and the business of the partnership shall be
continued, under and pursuant to the provisions of the Agreement;
(iii) the units of general partner interest owned by the general
partner who has withdrawn, retired, died, been dissolved, been
adjudged insane or incompetent, shall thereaiteribe deemed to be
units of class B interest, and such partner (or hig trustee in
bankruptcy, executors or administrators, successors or assigns,
or other persocnal or legal represgentative) shall thereafter be
deemed to be a class B partner; and (iv) this Certificate and the

Agreement shall be amended to reflect such continuation.

8



15.

Except as provided in Section 11 (cj (2) (1)

1} of the
Agreement, no limited partnexr shall have any right to demand and

receive property, in lieu of cash, in return of hig capital
account.

IN WITNESS WHEREOF, the undersigned partners have hereunto
affixed thelr signatures and seals as of the day and year first
above written.

Witneass:

-

GENERAL PARTNER

Pledger Properties, Inc

2y W 2%
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EXHIBIT B

PL i)
LIMIT P B
AND
P SHI
Unlte of
Partnership
Name and Addressg Qapital Confribution Interest :
General Partney , -l
ENE R i 5
] LTS e i AR
Pledger Properties, Inc. -8 200,000 "2008,% S
1013 North Bay Drive B T %
— ' - [HEE ’
Lynn Haveén, Florida 32444 ol 4 ﬁi‘
e T e
Limited P ; Doy 2 et
Py
s ==
Bk o
CLASS B PARINERS = o
b4
CLAUDIA T. PLEDGER $ $,800,000 58,000
500 West Beach Drive
Panama City, Florida 32401
3 10,000,000 100,000
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ACCEPTANCE OF REGISTERED AGENT.

I, A. DENNIS PLEDGER, having been appointed to act as

registered agent for the PLEDGER FAMILY LIMITED PARTNERSHIP, in
its registered office located at 1013 North Bay Drive, Lynn

Haven, Florida, 32444, hereby accept such appointment and agree

to serve as reglstered agent in the Partnership's registered
office. —

GiEe .
A. DENNIS PLEDGER —

STATE OF FLORIDA
COUNTY OF BAY

e foregoing instrument was acknowledged before me this
day of June,

2005, by A. DENNIS PLEDGER, who is personally
known to me and who Aaid not take an oath.

Pauletta E. Qwens
PAULETTA E. OWENS Notary Public
Motary Public - State of Florida 6 My commission expires: 8/20/06
My Commission Expires Aug. 20, 200
Commission No. DD 140841



AFFIDAVIT OF CAPITATL CONTRIBUTIONS

The undersigned constituting all of the general partners of the
PLEDGER FAMILY LIMITED PRRTNERSHIP, a Florida Limited
Partnership, certify:

The amount of capital contributions to date of the limited
partners is $

The total amount contributed and anticipated to be contrlbuted by

-~
FURTHER AFFIANT SAYETH NOT. G

(413 -
Undexr the penalties of perjury we have read the foregoing an&%31 <
know the contents thereof and that the facts stated herein ar ik
true and correct.

Pledger Properties, Inc.
General Partner

-

A. DENNIS PLEDGER, President

Thisazzo_« day of June, 2005.



