 CRANSTON PO, o0, LM,

THIR MAGNDILLA AVENV) COST OFFICI BON 12 R
PANAMA CTTY FLORIDA 11200 PANAMA CIFY FLORIDA DU b

(H00) 2000 ) 740
July 24, 1996

R T L W L L R T B
e e LI A (T
Division of Corporations Bae I TEG ON dad] RS 00
Dapartment of Stato
Poat Offlce Box 6327
Tallahassee, Plorida 32314

Re: Lewls Family Limited Partnership

Dear Sir or Madamo:

Encloged please find the original and one copy of the
Certificate of Limited Partnership, the Affidavit of cCapital
Contributions and the Acceptance of Registered Agent for the
captioned Family Limited Partnership. If these documents meet with
your approval, we would appreciate your filing the originals and
returning a copy of the Certificate to us. Our check in the amount

of §1785.00 is enclosed.

It is very important to have the partnership documents filed
no later than July 31, 1996. Should you have any questions or
require further information, please let me know and I will take

care of it as fast as humanly possible. ‘ :

Since ely_,7 : '; )
/ 3 ;'.':
AW, LR - ga]
(- s ©
. Cranston Pope o —
= w

HCP/1j

Enclosures




CHRLLEIGATE OF LIMITED PARTNERSILE
LEWXS FANILY. LIMITED PARTNERSULE T a4

I \
Y
KR - S
[ b

1

i (!

THIS CERTIFICATE OF LIMITED PARTNERSHIP is wade nnd".ﬁntogpd
into effoctive as of tho date filed and accopted by thé’f‘loridu
Socretary of State, by and among the undersigned parties:

RECITALS

A. The parties hereto have formed a limited partnership,
known as the Lewis Family Limited Partnership, (the
"partnership"}, under and pursuant to the Uniform Limited
Partnership Law of the State of Florida and other relevant laws of
the State of Florida, by entering into a limited partnership
agreement (the "Agreement") dated July 21, 19%4.

B. The parties hereto desire to carry out the terms of
Section 1(f} of the Agreement which directs the General Partners of
the partnership to prepare and file, in the office of Lthe 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 consideration 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 "Lewis Family Limited




Partnorabip",

2. Tho businowss and purpones of the partnevship are (1) to
acquire and hold intorests in ditome of proporty primarlly
congluting of real estate, but Llncluding, corporato stocks, bonds,
socuritlon, and othor incomo producing aspote, (il) to carry on any
and all activitlos rolated to the ownorship of tho assetes and
poersonal proporty of the partnership, and (lii) to engage in such
othor legal activities as the ganoral partners deems appropriate.

3. The principal office and place of buainuap of the
partnership shall be located at 1358 Jenks Avenue, Panamafdity,
Florida 32401. The partnershlp may have such other or nddié{bngi
offices as the general partners, in their sole discretlbn, ahaij
deem advisable. (Matliug address s the same). "ﬁ ‘_:

v 4. The general partners of the partnership areg&ameﬁlE.
Lewis and Lida N. Lewis. On the death of the survivor of the
general partners, or in the event of the cccurrence of any event
specified in Section 1l(a){l) of the Agreement, the Class B
Partners shall each become a general partner of the partnership.

5. There shall he a single class of limited partners, called
class B partners. The name and address and units of partnership
interest of the partners are shown on Exhibit A attached hereto and
incorporated by reference herein. [All references herein to Exhibit
A are references to such Exhibit A as amended and in effect from
time to time.] The general partners, in their capacity as general
partners, shall have the right, power and authority {without regard

to the term of the partnership), acting for or on behalf of the

partnership, to sell or convey the property of the partnership {(or




any part therool) and to borrow monvy and exuvcutoe promlsnory notoes
and to renow or oxtend any aund all puch loans or notoes. Ih no
ovaent shall any party doaling tho goanoral partners with roupoot to
any proporty of tho partnorshilp be obliyated to soo that tho terms
of the Limited Partnership Agrooment of the partnorship
(incorporated horein by this referonco and hercinafter roeferred to

as the “"Agroomont) have beon complicd with, or be ob‘liqtll_t;.od or

(A

privilaeged to inquire into any of the terms of tho Agiéomu{:h, and
o .

. 1 L
evory contract, agreement, promlesory note or other in"pj:’j;umq]ltlor

document exccuted by the general partner with I.'BBp[;l.Bt; tad Ar;y
property of the partnership shall be conclusive avidenc’éxin ‘_ﬁgvor
of any and every person relying thereon or claiming thero&ﬁderﬁthnt
(i) at the time or times of the execution and/or delivery thereof,
the partnership was in full force and effect, (ii) such instrument
or document was duly executed in accordance with the terms and
provisiotis of the Agreement and is binding upon the partnership and
all of the partners thereof, and (iii) the general partners have
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
filing with the Secretary of State and it shall continue until
December 31, 2036, and thereafter from year-to-year, unless
previously terminated in accordance with the provisions of the
Agreement.

7. The amount of cash or property (at its agreed value) to




bu contributoed to the capltal of the partnorvhip by ocach partner lo
shown Ln Exhibit A, lExcopt awn provlded in paragraph 1l horoeof, no
intoroost or any other compunvatlion shall be pald by the partnersohip
to any partnor withh rospoct to his capital contribution to tho
partucroship or his capital account in tho portnership.

g. No limited partnor (ln hio or her capacity auv a limitod

partnor) shall be required to make any additional c:q.pitnl

it

contribution, or whall bo personally liable for any lodaéu, ‘debta,

i 1y

obligationa or liabilities of the partnorship, beyond thn Qmo‘ubt.of

hies or her initial capital contribution to the partnership ag showh

r ! B

on Exhibit A. e e
: )

9, The capital accounts of the limited partners,‘broperly
adjusted to reflect their distributive shares of partnership
profits 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
assets 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 of the
Agreement.

1li. Except as provided in Section 8(b) and (c) of the

Agreement, without the prior written consent of the general

partners, no partner may assign, pledge, encumber, sell or




othorwive disposu of any part of his unlts of partnorship lntoroust.
1t an assignment of an lntorost in tho partnershlip is mado as
provided in tho Agreomont, the asnlgnee vhall not bocome a
vubstituted limited partner of the partnership inless (1) tho

asolgning partneor so provides in the instrument of nun.{.qnlmont_','} (ii)

.
tho assigneco agrees in writing to be bound by the provisions '.Sf the
i (" .

hgroermont and of this Certificate; (iil) the qonora‘.‘l{-’."’jparﬁno“ﬁﬂ

Vre :1‘! \’J
consent 1ln wrlting; and (iv} the asilgnee pays to the phg‘t‘.nu'{;_‘ahip
[ N

a reasonable fee to cover the costm and expenses of préﬁdrnl{{on,
execution and recordation of an amendment to this Certifl::ate and
the Agroomant. If all of such conditions are satisfied, the
general partners shall prepare (or cause to be prepared) for
racordation an amendment to this Certificate to be signed and sworn
to by them, by each of the limited partners, by the aasslgning
partner and by the assignee. Each limlited partner hereby appoints
the general partners as his true and lawful attorneys-in-fact, in
such limited partner’s name and behalf, to sign, 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 to 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 limited partner of all or
any part of his capital account);

(b) the admission of any additional limited partner (or the

transfer of a portion of a general partner’s partnership interest)




v accordance with tho proviwlonn of paragraph 12 horoof or hy
unanimous agrocment of all partnors;

{c) a chango 1In tho character of thoe buoslnoss of tho
partnorohip;

{d) tho ocorrectlon or clarifleatlon of any lneorroct
statomont Ln this Cortificate or in the Agroement (or any amendment
thoereof);

(e} a <hange in the time stated in the Agreement and this

Cortificato {or any amendment hereof) for the end of the term of

Prc

paragraph 13 hereof; or wil

(g) any other change or modification of the Agreemé_‘f_iﬁ orgthis
'.!hl
Certificate (or any amendment hereof) made in order to represent

accurately the Agreement among the partners, such power of attorney
being irreveccable so long as the general partners herein named
remain the general partners of the partnership.
12. No right is resexrved to admit additional 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 as set forth in Section 6 of the Agreement and in




pavagraph 10 horool, no partnoer shall have priority ovoer any othoer
parthor  wlth rospect to ocontributions, ceapital , caqunty,

i’ )
distribution of profitu, or distributions upon dissolulklon.ta

i R

14. Exeopt an wsot forth Ln tho following vontangg: of+thin
XN ‘T\

paragraph 14, no partner ohall have the right to r'g')iﬂ‘orm'_‘.?.thﬁ

partnerchip and continue 1ite business on the wi't‘::lj_drc;ggpl,
rotiroment, death, dissolution, adjudication of bunkru':p“tcy,mor
adjudication of inmanity or incompetoncy of the goneral partnoers
oxcopt insofar as may be nocessary to the dissolution and winding-
up of the affairs of the partnership. If within six (6) months of
the retiremeont, withdrawal, death dissolution, adjudication of
bankruptcy or insanity or incompetency of both general partners,
the new general partneras named 1In Section 3I(a)(2)(B) of the
Agreoment elect to continue the partnership business, (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 thereafter be deemed to be units of class B interest, and
such partner (or his trustee in bankruptcy, executors or
administrators, successors or assigns, or other personal or legal
representative) shall thereafter be deemed to be a class B partner;
and (iv) this Certificate and the Agreement shall be amended to
reflect such continuation.

15. Except as provided in Section 1ll{c){2)(i} of the




-

4

I
e

Agroomuont, no bimltod partner whall bhave any vlght to dewmand and
rocoive propovty, Lo llou of cash, in roturn of hls capltal

nccount.,

IN WITNESS WIHEREOF, the undoerslgned partnaors have horounto
affixod thelr signaturos and soals as of tho day and yoear firast

above written.

Witpennt GENERAL PARTNERS
ik )

'
- .

AT : o & O~ (SEAL)
As to JAMES E, LEWIS JAMES E. LEWIS

PN u’ ,//,'./« - ;,%// /7 430{/?/) {SEAL)

As to LIDA N. LEWIS LIDA N. LEWI

witqassz CLASS B PARTNBRS C
) A - (:

-/

/, . S '
S T G W \},ﬂ_/’(‘_ ¢ L .,C _ AL TSEAL)
As to JAMES E. LEWIS JAMES E. LEWIS ‘

e e S //« i L /) 7\90(/?// {SEAL)

“As to LIDA N. LEWIS I'an/{q LEWIS -




EXRINIL A

LENIS LANILY LIMITED PARVNURSUIP
LIMITED. PARTNERSUIL AGREEMENT
JND

CHRTIEICALE OF LIMITED PARINERSIUIP

Units of
Partnernhip
Name. and Addrosy Capital Copntribution Intoreat
i L)
JAMES E. LEWIS $ 5000 1000
1328 Jenks Avenuc v N
Panama City, Florida 32401 Zaooe
— =
Ty
LIDA N. LEWIS $ 5000 voods =
1328 Jenks Avenue AV
Panama City, Florida 32401 e Y
ST
U
Limited Partners ’
CLASS B _PARTNERS
JAMES E. LEWIS $ 1,262,500 49,000
1328 Jenks Avenue
Panama City, Florida 32401
LIDA N. LEWIS $ 1,262,500 49,000
1328 Jenks Avenue
Panama City, Florida 32401
§ 2,535,000 100,000




ACCREPTANCE O REGISTERED ACENY

I, JAMES E, LEWIS, having boon appointed te act as roegiotoerod
agent for the Lowlo Famlly Limitod Partnership, in its rogistorod
offivo located at 1358 Jenks Avonue, Panama City, Florida, 32401,
horoby accopt such appointment and agreo to worve as rogletored

agent in the Partnership’s rogisterod cffice.

STATE OF NORTH# CAROLINA
COUNTY OF -BAY- dAt LY

—

3, of

The foregoing instrument was acknowledged before me'this = -~
day of ALY , 1996, by JAMES E. LEWIS, who produced his
Florida Driver License #4L2c. #¥¢¥s 3, - ;. as identification and
who did not take an ocath.

?

C 7
/../ P (._. //¢ EPIAE
¢ Name: Jaw £ 4. 2Ll
Notary Public ,
My commission expires://‘. 4,_,3, V%




AFFIDAVIT OF CAPITAL CONTRIBUTIONS

The undersigned constituting ol of tha goneral partners of

Lowis Family Limited Partnership

, & Florida Limited Partnership, cortify;

Tha smount of capital contributions to doto of tha limitod partnors is § ~-0-

Tho tata! amount contributod and anticipatod 10 boe contributed by tho Iimlloq Tmrtnors
at this tima totals $ 2+ 323,000.00

5
-
"
FURTHER AFFIANT SAYETH NOT.

i

Under the penalties of perfury | fwe) doclare that | {we) have read the foreqoing and know the
contents thereof and that the facts stated hercin are true and correct.

V/ £ /Zf N ) e
/7

{_/General Partner

General Partner

General Partner General Partnar

This ZZ day of )T/éy , 19 ?é




