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FLORIDA DEP

ARTMENT OF STATE
Sandra B. Mortham
Secretary of State
December 22, 1997

CAPITAL CONNECTION e

TALLAHASSEE, FL oo

SUBJECT: MCCALL AND PACE PROPERTIES, LTD. ?:53

Ref. Number: W97000028421 [y
aatey
iem
‘C;"'—‘

We have received y

our document for MCGALL AND PAGE PROPERTIES, LD,
and your check(s) totaling $140.00. However, the enclosed document has not
been filed and is being returned for the following correction(s):

In addition to the limited partner contributions to d

specify

ate, the AFFIDAVIT must also
the TOTAL ANTICIPATED LIMITED PART
AMOUNT. The filing

NER CONTRIBUTION
fee will be based on this amount, and the partnership will be
requircéddto submit a SUPPLEMENTAL AFFIDAVIT when this amount is
exceeded.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6914.

Buck Kohr
Corporate Specialist

Letter Number: 587A00059973

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



CERTIFICATE OF LIMITED PARTNERSHIP AGREEMENT

OF
McCALL AND PACE PROPERTIES, LTD.

THIS AGREEMENT OF LIMITED PARTNERSHIP, made and entered into on this
17th _ day of __ December

, 1997 , by and between:

1.  RayC.McCall =~ e
161 Green Road TR 2
. N -- ~_‘_‘,;:,"T' L}
St. Augustine, Florida 32086 : %;-; 3
T
2, William L. Pace ] T ' Moy T
3290 Kings Road South : Ten
St. Augustine, Florida 32086 ' S
L.

NAME OF PARTNERSHIP: The name of the partnership shall be McCall and

Pace Properties, Ltd., hereinafter referred to as the "partnership."

0.  BUSINESS OF PARTNERSHIP: The partnership shall be for the purposes of

engaging in the business of ownership of real property and the development thereof and in such
other related business as may be agreed on by the parties.

. CERTIFICATE OF LIMITED PARTNERSHIP:

The parties hereto shall
immediately execute a certificate of limited partnership and shall cause such certificate to be

filed with the Department of State, a certified copy of which shall be filed with the Clerk of the
Circuit Court of St. Johns County, Florida. Such amended certificate as may be required by the

laws of the State of Florida shall be executed and filed by the partners as necessary.
IV.  PLACE OF BUSINESS: The principal place of business and mailing address of -

the partnership shall be 4690 U.S. 1 South, St. Augustine, Florida 32086, and in such other

place or places as may be agreed on by the parties.

V. OWNERSHIP AND AUTHORITY TO ENCUMBER., CONVEY. OR

QAU



DEVELOP

THE REAL PROPERTY: Pursuant to Florida Statutes, §620.8303, the general

partner herein shall serve as a consultant and shall not, without the written consent of the other

partners, execute any instruments for the purposes of encumbering, transferring, conveying, or

developing the real property owned by the partnership.

(@)

Contribution to Capital. The general partner, as his respective share
shall contribute to the capital of the partnership as follows:

=g 3
Ray C. McCall (50%) ($1,000.00) r_;»,"':? =R
=T @ oy
(b) When Contribution is to be made. The contribution to the c%qu_&'t%l oﬁheF
o T
rn "U .
= (&
partnership of each general partner shall be made on or before the 1st day of Januagul 8
VL. CONTRIBUTIONS - LIMITED PARTNERS: . & 2
(a)

Contributions to Capital. Each limited partner, as his respective share

shall contribute to the capital of the partnership as follows:

William L. Pace

(b)

(50%) ($1,000.00)
Receipt of Contributions. Receipt of the capital contributions of each of

the limited partners, as above specified, acknowledged by the partnership and its members by
the execution hereof.

(& Additional Contributions. Additional contributions will be made on the

percentage basis as needed to carry on the business of the partnership.

VIII. DUTIES AND RIGHTS OF PARTNERS:

(a) General Partners. The general partner, Ray C. McCall, shall devote to

the business of the partnership the full time sufficient to manage the operation and his liability
shall not exceed his contribution.



(3} General Partner. The general partner, for his time devoted to the
business of the partnership, shall receive no additional share in any profits.

IX. DISTRIBUTION OF PROFITS: Determination. The general partner, with the
consent of the limited partners, shall have the right, except as hereinafter provided, to determine
whether partnership profits from time to time shall be distributed in cash or shall be left in the
business, in which latter event, the capital account of all partners shall be increased.

— P
X. PROFIT AND LOSS SHARING BY LIMITED PARTNERS: i

10L6

b= SR
(@)  Net Profits. The limited partners shall receive the following %@1’3 Qéithe_;m..':‘
R bt
net profits of the partnership: e 2o
L
William L. Pace : (50%) __%7_‘: o
er] . m

) Losses-Share. Each limited partner shall bear a share of the Iggses of the
partnership equal to the share of the profits to which he is entitled. The share of the losses of
each limited partner shall be charged against his contribution to the capital of the partnership.

(¢)  Losses-Maximum Liability. No limited partner shall at any time become
liable for any obligations or losses of the partnership beyond the amount of his respective capital
contribution.

XI. PROFIT AND LOSS SHARING BY PARTNERS:

(@  Profits and Losses. All profits or losses shall be apportioned according
to the respective interest that each partner holds whether a general or limited partner. In the
event that a partner herein fails to pay his obligations, hereunder, then the limited partnership
shall advance the said sums due. However, failure on the part of the partner to pay his

proportionate share after 30 days, a written notice shall constitute a default and the written result

in an automatic resignation of the partner and a forfeiture of all sums paid into the said



partoership.
XII. ACCOUNTING:

(a) Books of Account. Tt is agreed that there shall be kept at all times during
the continuance of this partnership, good and accurate books of account of all transactions, assets
and liabilities of the partnership. Such books shall be balanced and closed at the end of each
fiscal year, and at any other time on reasonable request of any partner.

(b)  Method of Accounting. All matters of accounting for which there is no

provision in this agreement are to be governed by generally accepted methods of accounting in

: . . gq: . :Cj
keeping with sound business practices. r;_:‘; —
=z 3

(c) Calendar Year Basis. The profits and losses of the partn’g',i,si'np %Qd 1?_

r‘1 m

book of account shall be maintained on a calendar year basis until otherwise consented 16, by
e
all of the partners. 2= @

(d) Inspection of Books of Account. The partnership books of account shall
be kept at the principal place of business of the partnership, and shall be open for inspection by
any partner at all reasonable times.

(e) Capital Accounts. A capital account shall be maintained on the
partnership books on behalf of each partner. Such account shall be credited with the partner’s
contributions to the capital of the partnership.

3] Income Accounis. An income account shall be maintained on the
partnership books on behalf of each partner. Such account shall be closed to the capital account
of each partner at the close of each fiscal year.

As soon as practicable after the close of each fiscal year, and at such other

times as the partners may decide, the income account of each partner shall be credited with that

| L
a0t
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partner’s distributive share of profits or debited with his hare of losses.

Any losses to be debited to a partner’s income account that exceed the
credit balance of such account shall be debited to that partner’s individual capital account. If,
as a result of debiting a partner’s individual capital account with the excess losses, his capital
account is depleted, future profits of that partner shall be credited to his capital account until
such depletion has been eliminated.

XIII. SUBSTITUTIONS, ASSIGNMENTS, AND ADMISSION OF ADDITIONAL

PAR S:

(a) Substitution for Limited Partners - Sale or Assignment of Inter&st No

3-,."_!"‘ LO

limited partner may, without the written consent of all the other partners, subst1€tﬁﬁ;a pgtner
-.-I_f ‘:._)

in his stead. S oo O
G o o

(b)  Additional General or Limited Partners. Additional general‘ or lnmtctb
partners may be admitted to the partnership on such terms as may be agreed org; 1n wg}mg,
between all partners and such mew partners. The terms so agreed on shall constitute an
amendment of this partnership agreement.

XIV. TERMINATION OF INTEREST OF LIMITED PARTNER: RETURN OF
CAPITAL CONTRIBUTION:

(2) Termination of Interest. The interest of any limited partner may be
terminated by:

1. Dissolution of the partnership for any reason as provided herein;

2. Agreement of all partners; or

3. Consent of the personal representative of a deceased limited partner and

of all the remaining partners.



(b) Payment on termination. On the termination of the interest of a limited
partner, there shall be payable to such limited partner, or to his estate, the value of his interest,
as determined by Article XIV(c) as of the date of termination. Such payment shall be made
within ene (1) year of the termination of the limited partner’s interest.

(©) Value of Limited Partner’s Interest. The value of a limited partner’s
interest in the partnership shall be computed by (1) adding the totals of (a) his capital account,
(b) his income account, and (c) any other amounts owed to him by the partnership; and (2)
subtracting from the sum of the above totals all amounts owed by him to the partnership. For

the purpose of valuation, it is agreed that the goodwill of the partnership businer_?ﬁ;gs well as

¥ iy =
other intangible items, shall not be valued. . , ;E'“::: o
L 03 R
XV. TERM OF PARTNERSHIP - DISSOLUTION: R
= O
(a) Term; Dissolution. The partnership term shall commence 0_%5%6 19th day

=227 ey

P <

of December, 1997, and continue thereafter for an unspecified time, ending; =~ =

1. On the dissolution of the partnership by law.

2. On dissolution at any time agreed on by the general partner, with the
consent of all limited partners.

3. On dissolution at the close of the month following the qualification and
appointment of the personal represeﬁtative of the deceased general partner, and following the
exercise by the surviving general partner or partners of an option hereby granted to cause the
partnership to be dissolved as of the close of such month,

(b) Right to Continue Business on Death, Retirement or Insanity of
General Partner. On the death, retirement or insanity of the general partner, the remaining

partners shall have the right to elect to continue the business of the partnership under the same

R U ER

| i!!‘



name, by themselves, or with any additional persons they may choose. If the partners remaining
desire to continue the business, but not together, the partnership shall be liquidated.

(c)  Payment if Partnership Continued. If the remaining partners elect to
continue the business under Article XV(a), they shall pay to the retiring partner, the estate of
a deceased partner or legal representative of an insane general partner, the value of such
partner’s interest as determined by Article XV(c), as of the date of such partner’s death or

withdrawal from the partnership. Such payment shall be made within one (1) year after his

death or withdrawal.

(d)  Value of Partner’s Interest. The value of a general partner’s interest in
the partnership shall be computed by (1) adding the totals of (a) his capital account, (b) his
income account, and (c) any other amounts owed to him by the partnership; and (2) subtracting

from the sum of the above totals the sum of the totals of (a) his drawing account aﬁtl*(b) @y

E’:?‘?’i =

amount owed by him to the partnership. 5;? o2
XVI. AMENDMENTS: This agreement, except with respect to veste&zngh tswof

=

partners, may be amended at any time by consent of all partners herein. ‘:"-j;i :
e 8

XVII. BINDING EFFECT QOF AGREEMENT: This agreement shall be binding on _

the parties hereto and their respective heirs, executors, administrators, successors and assigns.

[{. DESIGNATION OF REGISTERED AGENT: The name of the initial

registered agent is Ronald E. Clark, whose address is 501 St. Johns Avenue, Palatka, Florida

32177.

IN WITNESS WHEREOF, the undersigned have made and subscribed this Certificate
of Limited Partnership Agreement of McCall and Pace Properties, Ltd. and authorize the same

to be filed in the Office of the Secretary of the State of Florida, and they do hereunto set their



i3 LI -
17th  day of _December , 1997

hands and seals on this

Signed In Qur Presence As Witnesses: _ : o B
Vo . Hﬂ/{// Z/ MM (Seal)
Ray &/ McCall, General Partner

O - o~ y—
_ - 161 Green Road
_ ~ ° St. Augustine, Florida 32084

Wesse as y C. McCall
ve. 8. 1l LUALMP

William L. P ce ﬂmnted Partner
— S e

3290 Kings Road South o~
r‘-ﬂ"'{

M
m% St. Augustine, Florida 32086
!'_"'("'I:
P
tnesses William L. Pace - N
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STATE OF FLORIDA,

COUNTY OF PUTNAM
THIS DAY before me, the undersigned authority personally appeared Ray C. McCall

T
-

rm

=

8811 Wy gp Ji0 46

known to me to be the person who executed the foregoing Certificate of Limited Partnership and

acknowledged before me that he executed the same for the purposes therein expressed, and who
personally known ,

produced the following as identification

?

IN WITNESS WHEREOF, I have hereunto set my hand and seal at _Palatka
i 17th  day of December , 1997 |

County, Florida, on this

Notary Pubffé
q-"‘."szg‘c" MYRA B. HALL
)@’ & MY COMMISSION # CC 648460
EXPIRES: June 28, 2001
Bonded Thiu Notary Putiic

My Commission Expires:
Notary Stamp/Serial No.:

Putnam




STATE OF FLORIDA,
"PUTNAM .
THIS DAY before me, the undersigned authority personally appeared William L. Pace,

COUNTY OF
known to me to be the person who executed the foregoing Certificate of Limited Partnership and

he acknowledged before me that he executed the same for the purposes therein expressed, and
pgcsgnally known

Palatka

who produced the following as identification:
, 199 7,

December

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal at
day of

Vi 8. /JM

Putnam _ County, Florida, on this

Notary Put{li\c
My Comimission Expires:
Notary Stamp/Serial No.:
S, MYRA B. HALL
i MY COMMISSION # CC 848480
5 EXPIRES: dune 28, 2001
Boncdad Thitt Notary Public Underwriters

I HEREBY ACCEPT the designatio

ald E. Clark—" \ -
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AFFIDAVIT OF CONTRIBUTIONS

STATE OF FLORIDA,
COUNTY OF PUTNAM _ ]
BEFORE ME, the undersigned authority, this day personally appeared, Ray C. McCall

who upon his oath deposes and says
1. Affiant is the general partner of the limited partnership known as McCall and Pace
Properties, Ltd. and as such has actual knowledge of the capital contributions of the limited

partners and the amount anticipated to be contributed by the limited partners
2. Each limited partner, as his respective share, shall contribute to the capital of the

($1,000.00)

partnership as follows:

(50%)
i‘;{ [
O
~ud

William L. Pace
3. No additional limited partnership contributions are presently anticipated; and further
i R
Lo 3
=
o

affiant sayeth naught.
Dated this ___17th  day of __December , 1997. N
Ao 7
o R
s
ke Qo

Ray @ McCall
is _17th day of _ December ,

onally known

SWORN TO AND SUBSCRIBED before me this
er

1997. Who is personally known to me Yes / No or who produced

Mm@ %/a//(

identification.

Notary

My Comrmssmn Expires:
Notary Stamp/Serial No.:

e, MYRAB. FALL
MY COMMISSION # CC 848460

> "" EXPIRES: June 28, 2001
s Bomd Thiu my Publle Lkmﬂ




