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Acreage Associates 1 LCertificate of Limited Partnership | 3 3

Aberdeen Housing Aqqgg; + JCert, Imtd, Prtnrship | 3 I 68

Genl tnr.

A & R-Waterford J01nt enture/ |Cert ILmtd. Prtnrship 3 | 68
Aberdeen Prtnrs. Imtd.Prtnn., | Cert. Imtd. Prtnrship 1 3 1 68
Adams, William L. |l Cert. Lmtd. Prtnrship L3 68
Aberdeen Prtnrs, . JCert. Imtd. Prtnrship 3 1 126
Aberdeen Motel Lmtd Prtnrship J Cert Imtd Prtnrship { 3 I 161
Aberdeen Partners | | Amend Lmtd Prtnrship 3 183
_Aberdeen Partners 1 1, Amend Imtd Prtnrship L3 217
Alwis Sri Kantha,Imtd.Prtnr , Amend ILmtd Prtnrship | 3 217
Anthony,David V. Imtd.Prtnr. | Amend Lmtd Prtnrship | 3 ) 217
Aberdeen Housing Associates || Amend Imtd Prtnrship | 31 223
A&R - Waterfg;glgplggtgenturghé@?ﬁd Lmtd Prtnrship | 3 228
_Aberdeen Partners 1 *7Am@nd,Lmtd Prtnrship | 31 223
:Aflams, William L. | | _Amend Lmtd Prtnrship | 31 223
Amos, Charles L.,Genl.Prtnr, | 3rd Amend Lmtd Prinrship {34 280
Amos,Charles L.& Mary V.?i&%géi 3rd Amend Imtd Prtnrship | 3 280
Amos,Charles L.,Genl.Prtnrﬁ || 4th Amend Lmtd Prtnrship b 31 285
Amos,Charles L.& Mary V. PL %gs‘ 4th Amend Lmtd Prtnrship 3| 285
__Aberdeen Motel Lmtd Prtnrship | Amend Imtd Prtnrship 31 319
Amoss,Willard,Lmtd Prtnr | | Amend Imtd Prtnrship {3 1 386
_Arnold, W Perry,Imtd Prtnr | || Amend Imtd Prtnrship | 3§ 386
_Arroyo, Jose C. Lmtd Prtnr | | Amend Imtd Prtnrship 3 | 386
_Alafriz, Manuel J.Lmtd.Prtn¥. | Amend Lmtd Prtnrship 3 4 386
Acreage Associates | IModif Imtd Prtnrship | Sl 509
_Aberdeen Housing Assoc 1 tAmend Imtd Prtnrship | 414
_A & R-Waterford Joint 9en%uﬂrt“r Amend Lmtd Prtnrship | 3] 414
_Aberdeen Prtnrs Lmtd Prtnr | , Amend Lmtd Prtnrship | 3| 414
‘A & R-Waterford Joint Ven%ure §ugAmend Imtd Prtnrship ‘ 3ﬂ 414
Allceanne Asq001ates Lmtd Pﬁtgg}bCFrt Lmtd Prtnrshlp | 3“_ 4%9_
Aliceanne Associates Lmtd Prﬁi?i Amend Cert Lmtd Prtnrshlp | 3‘ 565
Aberdeen Associates Lmtd Prtarshp Cert Lmtd Prtnrship | 3 622
Altman, Berel, Genl. Prtnr. | || Cert Lmtd Prtnrship | 3] 633
Altman, David, Genl. Prtnr. | 4¥Cert Lmtd Prtnrship | 3, 633
Altman, Irving, Genl. Prtnr. | || Cert Lmtd Prtnrship | 3|l 633
Altman, Steven, Imtd. Prtnr. Cert Lmtd Prtnrship | 3l 633
' Tmtd.Prtnrship| ) '
.Annapolis Public Security qult 4Cert Lmtd Prtnrship 3 745
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Beavers,Richard F. Atty-in-fdact | Amend

Lmtd Prtnrship

- 4 LY

Blanchard, Melvin F., Genl.Prtnr.|Certificate of Limited Partnership | 3 | 3
Bel Center Lmtd. Prtnrship, | l Amend. Cert. Tmtd. Prinrship 3
Bel Center Joint Venture “Amend. Cert. Lmtd. Prtnrship 3 f 9
_Baker,Waldon L.,Lmtd.Prtnr.' _Amend Lmtd Prtnrship 3 217
Baker ,Alice L.,Lmtd.Prtnr. Amend Lmtd Prtnrship 3 217
Benavides,Jean T.(Robinson) Em%a Amend Lmtd Prtnrship 3 217
1 i | St
_Berberian,Harry S.,Lmtd.Prtnr. | Amend Lmtd Prtnrship 3 217
Berberian, Doris J., Lmtd.P%tnré'Amend Lmtd Prtnrship L 31 217
Bowman, James J.,Lmtd.Prtnr. | Amend Imtd Prtnrship 1 3 217
Bentley Investments & Associ@testert Lmtd Prtnrship 3 310
= Brtnr| I o T
Bentley Investments Inc. Genl yal Cert Lmtd Prtnrship 3 _Q{p
Bailey Properties, Ltd. ; HCert. Lmtd. Prtnrship 3 366,
_Bailey,Lloyd A.,Genl.Prtnr. | Cert Lmtd Prtnrship B 3 366
Bailey ,Mary M., Genl.Prtnr. | ,;Cert ILmtd Prtnrship | 3 366
_Bailey,Lloyd A.,Lmtd.Prtnr.| | Cert Lmtd Prtnrship 2 ) BE6
_Bailey,Mary M., Lmtd.Prtnr. | | Cert Lmtd Prtnrship i B .P.?_*_iggﬁ
_Bedon, George Lmtd Prtar | __ | Amend Imtd Prtnrship | 3 | 386
_Brendle, W K Lmtd Prtnr |  |Amend Lmtd Prtnrship 1 3 | 386
_Barrick, Donald M. Lmtd Prtnr wémend Lmtd Prtnrship 1 3 386
Byrd, Phillip E B Lmtd Prtnr __Amend Lmtd Prtnrship 13 386
Berlin,Steven Lmtd Prtnr___+ Amend Lmtd Prtnrship 4 3 386
Block, Lawrence D EmEd_Pgtnﬂ __*Amgpgﬂpmtd Prtnrship _thn*_3§§
.Plagqhard,Melvin F.,Genl.Prthr. IMQ@E?_EmEdﬁE?EQEShlp | 8* 405
Beavers, Richard leGenll_fgiggéq+A@m¢_jLLxuj;JJnLd.thnrshj4L._ | 3 || 465
Beavers, Harold D., Imtd., Prinr. | Agmt & Cert Lmtd Prtnrship _3 || 465
Beaver§¢Bicharqqﬁ;*Genl,thn#. | Cert Imtd Prtnyship | 3 H 498
@gavers, Harold Q;LLmtd.Prtnq: hCert Lmtd Prtnrship o 3 498
Peavers,Richard F.,Genl.Prtnr. Cert Lmtd Prtnrship 1 3 fZEL
Beavers, Harold D.,Lmtd.Prtnﬁf ﬂCert Lmtd Prtnrship ] 531
L _ - = ] ‘ - - - | il
Bosely, Melvin G.,Genl.Prtnr; | Amend Lmtd Prtnrship | 3 I 577
Bosely, Melvin G.,Lmtd.Prtnr. , Amend Lmtd Prtnrship 3 577
Bosely, A, Grant,Imtd.Partnr, I Amend Imtd Prtnrship S { 31l o877
Bosely,Helen L. .Imtd.Prtnr. | | Amend Lmtd Prtnrship : 3 || 977
Bosely,Carolyn F, . Imtd.Prtonr, ! Amend Imtd Prtnrship 3 577
Bosely,Roy A. Cust. | | Amend Imtd Prtnrship 3 I 577
Bosely, Lorraine K. ,Lmtd.Prtnr. Amend Lmtd Prtnrshlp 3 577
A — 5 i 4 — B N SRR |
Beavers,Richard F.,Genl.Prtny. | Amend Imtd Prtnrship ) L 3 | 643
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Bates, Charles G., Lmtd. Prtnr.
Beavers,Richard F.,Genl.Prtnr.

Beavers,Harold D., Lmtd.Prtnr.

VAmegqumtd Prtnrship

Cert

Lmtd.Prtnrship

Belair Public Security Vault,/

Beayers?Richard F.,Genl.Prtnr.
Beavers ,Harold D.,Lmtd.Prtnr.
Beavers,Richard F.,Genl.Prtnr.

Beavers,Harold D.,Lmtd.Prtnr.

Beavers,Richard F.,Genl.Prtnr.
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Beavers, Richard F., Genl. Prtnr,
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Carlyle Real Estate Lmtd Pr%npj“wCert Cancltn Cert Lmtd Prtnrship
Prtnr

Carlyle-IX Managers, Inc. Genl./ Cert Cancltn Cert Lmtd Prtnrship

in-fac
Carlyle-IX Managers, Inc. AEty—L Cert Cancltn Cert Lmtd Prtnrship

Churco, James I, Genl Prtnr ! JAmend Imtd Prtnrship
_Christina Imtd.Prtnrship. | | 1st Amend Cert Lmtd Prtnrship
_Commercial & Industrial Proper- | 1st Amend Cert Lmtd Prtnrship

ties, Inc.,Assigning Genl. & Lmt{d. Prtar.

_Clark, James E.,Imtd.Prtnr.| [l _Amend ILmtd Prinrship

_Carney,Robert E.Jr. Imtd.Prtpr | Extension of Imtd.Prinrhsip AZmt.

.Cronin, J. Wilmer | "Release

ICLF Imtd Prtnrship 1 “lsp Amend Imtd Prtnrship
rpohen,Herbert Ethenl.Pytnruﬁ J1st Amend Imtd Prtnrship
¥ngnin, J.WilmerZLmtqurﬁpr.+ y1st Amend Lmtd Prtnrship
Carlson,Oscar W.,Jr.,Lmtd.Prtnr.| Amend Lmtd Prtnrship
_Childs,Thomas W.,Sr.,Lmtd.Prtnr.'Amend Imtd Prtnrship
Croft, Vernon R. Imtd Prtnr | ||Amend Imtd Prtnrship

_Costa, Anthony, Lmtd Prtnr Amend Lmtd Prtnrship

Charles Center of Hfdpﬁgnﬁ%%ép | Agmt Lmtd Prtnrship

Colonial Title Co.,Inc. ,Imtd,Prtur Amend Imtd Prtnrship
Lmtd.Prtnrship.
Columbia Public Security Vault, | Cert ILmtd Prtnrship







_Deigert, Joseph D.,Genl.Prtnr. | Certificate of Limited Partnership|{ 3 || 3
1

De Marrais,_ng?gr;_g;igenL+Prtq?CQytif;¢gt¢_@@pq Prtnrship |3 11161
_DeMarrais,Herbert J.,Imtd.Prtnr | Certificate Imtd Prtnrship 1 3 1161
_Deigert,Joseph D.,Genl. Prtnr. |Extension of Lmtd Prtnrship Agmt. | 3 279
-_Deer Run Asso¢§ate§ | "_Aggpd_ggyg_gzyggsp}p 3_11314
_DeMarrais,Herbert J.,Genl.Prtnr. Amend Lmtd Prtnrship { 3 11319
_DeMarrais, Herbert J. Lmtd.Prtnr. Amend Lmtd Prtnrship | 3 310
_Ditzen, Eleanor D.,Prtnr. | , Prtnrship Agmt 3 1| 328
_Dombrowsg},?pqpqs y.,EEﬁQLREtQEu*AmEnd_Lmtd_Prtnrship 3 I 357
Dordai, Augustin Lmtd P?tnr | il Amend Lmtd Prtnrship 3* 386
Donnick, Irvin Lmtd Prtnr | |, Amend Lmtd Prtnrship | 3| 386
Damazo, Frank, Lmtd Prtnr | «‘Amgpd Lmtd Prtnrship | 3] 386
peigert,queph D.Gepl.Prtn; | 1 Mo@}f Lmtd Prtnrship | 3 il 405
_Deigert,Joseph D.Lmtq.Prtnr.h I quif LmEd Prtg;ship_ | 3«_ 405
Davis Properties Lmtd Prtnrs?ip | 4th Amend Lmtd Prtnrship 3| 568
Davis,Virginia R. Genl & Lmbd'"T{ 4th Amend Lmtd Prtnrship | 3| 568
Davis,W. Lester,II,Lmtd Prtny Il 4th Amend Lmtd Prtnrship 3| 568
Davis,Virginia R.Trus.Lmtd.Prtnr| 4th Amend Lmtd Prtnrship | 3 568
Davis,W.Lester,II,Trus.Lmtd.Prtny 4th Amend Lmtd Prtnrship | 31 568
Davis,W.Lester,Decd.Lmtd. Prthr. | 4th Amend Lmtd Prtnrship | 3 568
Davis,Virginia R,Pers.Rep.Lm%anz 4th Amend Lmtd Prtnrship | 3] 568
.Davis,W.Lester,II,Pers.Rep.Lgfgnf_4th Amend Lmtd Prtanrship | 3| 568
Davis, Vickie L., Lmtd.Prtnr. . 4th Amend Lmtd Prtnrship | 31 568
Davis, Sheree G., ILmtd. Prtnr. | 4th Amend Lmtd Prtnrship 3] 568
Dilaimy,Mouta S., MD. PA. | | Amend Lmtd Prtnrship , 3| 643
Employees Pension Plan,Imtd.Prtnr i
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_Ellis, Joseph N., Lmtd.Prtnr. Amend Lmtd Prtnrship 3 217
Edgewood Lmtd. Prtnrship. 3rd Amend Lmtd Prtnrship 3 280
Edgewood Lmtd. Prtnrship. 4th Amend Lmtd Prtnrship 3 285

Lmtd.Prtnfship .
_Easton Public Security Vault{,/ || Cert Lmtd Prtnrship 31 649
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Freeman, Dolores L.,Imtd.Prtnr.|Certificate of Limited Partnership | 3 | 3
Francus, Sylvia_,Ge_n_l._&_E_rfl_gg?'/_ | Amend. Cert. Imtd. Prtnrship._ 1 31 9 .
Francus, Joseph,Genl.& E%E%lf/ | Amend. Cert. Imtd. Prtnrship. 31 9

. Fedder, Mgrtin, Lmtq.gzpnrt_ "lst Amend Lmtd Prtnrship | 3 | 306

F.B.J. Prtnrship. | |Asgmt Prtnrship L 3 |} 353
] F.B.J. Prtnrship. _ *Amend Prtnrship Agmt 3 I 355

_Foulk, James B. 1 |Asgmt Prtnrship | 3 || 353
_Foulk, James B. Prtnr. |Amend Prtnrship Agmt 3 |l 355
rFeder, Manuel, Lmtd.Prtnr: 1 *Amend Lmtd Prtnrship 3 || 357
_Faber, Richard F.,Lmtd.Prtnr. |Amend Lmtd Prtnrship 3 4 357
_Foster,Joseph B.,Lmtd.Prtnrl JAmend Imtd Prtnrship 13 1 357
_Foulk, James B.,Prtnr. ! L Prtnrship Agmt B 1l 859

F.B.J. Prtnrship L] yPrtnrship AGmt 3 A S0

Fallston Gen.Hosp.Imtd.Prtnyship Amend Cert Imtd Prinrship i 5 || 386

Corp.Genl.Prtnr.

Fallston Med.Complex Operating/ | Amend Cert Imtd Prtnrship 3 || 386
_Fallston Med. 8%81é2t6§é¥5€%ﬁ§j'+Amend Cert ILmtd Prtnrship 3 I| 386
_Fritz, Louis A, Lmtd Prtnr | | Amend Imtd Prtnrship 3§ 386

Frenkil, James, Lmtd Prtnr | | Amend Imtd Prtnrship 34 386
_Facelo, Marino R, Lmtd Prtnr | Amend Imtd Prtnrship 3 1 386
_Failkow, Allen, Lmtd Prtnr | |_Amend Imtd Prinrship 34386

Freeman,Dolores L. ,Lmtd.Prtnr. i Modif Lmtd Prtnrship 3 | 405
First Trust Corporation TIEE| for| Amend Lmtd Prtnrship 3., 643

Nathaniel M. McKittericks Lmtd. Prtnr.
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Grimmel Family, L.P. | I Cert Imtd Prtnrship . 3 | 5
Grimmel.C.Edwin.équGg£§n£7' | Cert Imtd Prtnrship | 3 ; 2
Lmtd Prtnr
Grimmel , Dorothy S.,Genl &/ | | Cert Lmtd Prtrnship | 3 5
Ginsburg, James L..Genl.Prtﬁr. | Cert Tmtd Prinrship |3 i 68
Ginsburg, James L.,Genl.Prtn#. L Amend Lmtd Prtnrship | 3 I 2213
Garnis,Phillip W., 6 Trus. : Il Amend Lmtd Prtnrship 3 I 314
t 1t "
Garnis,Phillip W.,Trus. : ; Amend Lmtd Prtnrship 3 | N7
| i t
Gernon, Frank & Mary Frances| Asgmt Imtd Prinrship . 3 f 353
Gernon, Mary Frances, Prtnr, l || Amend Prtnrship Agmt 1 & i 355
Graybeal, Eugene, Lmtd.Prtnr; | Amend Imtd Prtnrship P 3 [ 357
Gernon, Frank, Prtnr. | I Prtnrship Agmt 1 3 I 359
Gracia,Jose,Lmtd.Prtnr. | %}Amend Lmtd Prtnrship | 3 I 386
Grigoleit,Alfred,Lmtd.Prtnré ;;Amend ILmtd Prtnrship | 3 ; 386
Ginsburg, James L. Genl Prtn? % Amend Lmtd Prtnrship 3;§ 414
Graybeal, Eugene, ngg;ggﬁnr{ | Amend Agmt Lmtd Prtnrship 13l 575
Gilbert, Jennifer, Lmtd.Prtnr. | Amend Lmtd Prtranship 3| o277
1 1 t
.EEEEELWE;_E;LJE;’Lmtd'Prtang | QEEE,EQtd Prtnrship ﬂ_;st §§3_
Gould, W. Michael, M.D. Emplpyee% Amend ILmtd Prtnrship 3 643
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Harborside ILmtd Prtnrship |  |Amend Lmtd Prtnrship

Prtnr )
Harborside Housing Prtnrs Lmtd/ | Amend Lmtd Prtnrship

_Homesite Developers Corporatiion- st Amend Cert Imtd Prtnrship
Substitute Genl. & Limited Partner
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Harkins,Thomas P.,Inc.Lmtd.Prtnr. Cert Lmtd Prtnrship

Heagy,Richard M., ,Lmtd.Prtnr.|  |Amend Lmtd Prtnrship
Hevner, Richard W.,Imtd.Prtnr. Amend Imtd Prtnrship
| Harkins, Thomas P:,Igp.,Lmtd.Prtqumenq Lmtd Prtnrship_

hguntington Associates ! #Extension of Imtd Prtnrship Agmt

ﬂofmgnn, Heg;y‘giszﬁd.E;tgg; Aﬁxjensiog,pthmxd,Panxship"AgmL
H.L.M, Prtnrship, | |Release

Hawkins, R. Burton _ 4 |Release

Hull, Naney Genl Prtpr | JCert Imtd Prtnrship

‘Hitzig, P, Lmtd Prtnr lAmend Lmtd Prtnrship

+

.‘Hall, William Mi,Sr.t;mtq:ngpg;hAmgnd Lmtd Prtnrship

Havre de Grace Lmtd.Prtnrship. iCancellation Imtd Prinrship
_Harkins, Thomas P Inc Lmtd Brtnr) Amend Lmtd Prtnrship
_Hyatt, Leslie D., Imtd. Prtnr. | 4th Amend Lmtd Prtnrship

Haywood, Deborah D., ILmtd. Prtnr.,4th Amend Lmtd Prtnrship

Harrison, Theadore E.,Lmtd.Prtnr,.Cert Lmtd Prtnrship

_Highview Lmtd Prtnrship ! || Cert Amendment
_Hess, W. Dale,Genl. Prtnr. | || Cert Amendment
_Hess, Edwin E., Genl. Prtnr,.| 1 Cert Amendment
_Hawkins Lmtd Prtnrship Cert Lmtd Prtnrship

Lmtd. Prtnr.|
_Hawkins, Theresa A.,Qenl.?rﬂnr.&”Cert Lmtd Prtnrship

_Hawkins, Fred L., Lmtd. Prtnr. ||Cert Lmtd Prtnrship
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Im, Nak J, Lmtd Prtnr | Amend Lmtd Prtnrship 3 386
Ingerson,Ralph, Lmtd.Prtnr. Cert Lmtd Prtnrship 3 583
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Jenkins, John C.,Lmtd.Prtnr. iy Certificate of Limited Partnership

Jenkins, Virginia W.,Lmtd.Prtnr, | Certificate of Iimited Partnership_

Jones, Russell A. | Prtnrship Dissolution Agmt
Jones, Frances B. Prtnrship Dissolution Agmt
Jackson,William B.,Lmtd.Prtnr. Amend Lmtd Prtnrship
i - et -t
_Jack, Joseph Jr, Lmtd Prtnr. Amend Imtd Prtnrship

: Jenkins, John C.,Lmtd.Prtnr, Modif Lmtd Prtnrship

_Jenkins, Virginia W.,Imtd.Prtnr . Modif Imtd Prtnrship

Jones & Ladd, Inc. Employees Amend Lmtd Prtnrship

Pension Plan, Imtd. Pritnr! Il
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3

1.59
159

217
386
405
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Kittys Lounge Inc Profit Sharfling/|| Amend Lmtd Prtnrship
) Imtd Pritnr |

Kittys Lounge Inc Pension Plan/ Amend Lmtd Prtnrship

) ) ~ Lmtd Prtnr || o T

Kittys Lounge Inc Pension Plan/ Amend Lmtd Prtnrship

i ' Trust Lmtd Prinr ' -

Kittys Lounge Inc Profit Sharing/| Amend Lmtd Prtnrship

——

Kelly,Thomas J.,ILmtd.Prtnr. | | _Amend Imtd Prtnrship

Kilchenstein, Michael W, Lmtd Ptny Amend Lmtd Prtnrship

Kwah, Henry, Lmtd Prtnr Amend Lmtd Prtnrship

_Kaplan, Lawrence A.& Bonnie Prtnrship Agmt

~+

Kaplan, Lawrence A; &rgonnie Supplemental Prtnrship Agmt

-

Kelly, Thomas J.,Lmtd.Prtnr.) Ji Amend Agmt Lmtd Prtnrship
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_Laikin, Lawrence R Genl Prtnr [[Amend Lmtd Prtnrship 3 11
_Larrin Bldg Corp Withdrw Prtinr ‘|Amend Lmtd Prtnrship 13 i 11
_Loden, Daniel J., Lmtd. Prtar. .| 1st Amend Cert Lmtd Prtnrship | 3 | 65
_Lemon,Neil F.,Genl.Prtnr. 1] )| Cert Lmtd Prtnrship 31 68
Linneaus Boston Realty Co.,E%EHZ Cert Lmtd Prtnrship [ 31 126
Linneaus Boston Realty Co:*iﬁggi Amend Lmtd Prtnrship 34 183
Linneaus Boston Realty Co.,E&%Hﬁ Amend Lmtd Pgtprship _ 3% 217
Lemon,Neil F.,Genl.Prtnr. | || Amend Lmtd Prtnrship | 3| 223
Leonetti,Nicholas,indiv., & prtnr. Release s S| 287
_Lanphear,David M, Imtd Prtnr { _Amend Imtd Prtnrship 3 1 386
_Lautz, Rita J, Lmtd Prtnr | 4 Amend Imtd Prtnrship | 3 1 386
_Lapidus, Alvin M., Genl. Prynr. | Cancellation Imtd Prinrship 3 I 402
Lapidus, Lois F., Imtd. Prtnr. | Cancellation Imtd Prtnrship 3 | 402
Landbeck,John S.,Jr. & Sandra J., Prtnrship Agmt 1 3 1| 406
Landbeck,John S.,Jr. & Sandrg J. || Supplemental Prtnrship Agmt 3 Il 412
‘Lemon, Neil F Genl Prtnr il Amend Lmtd Prtnrship | 3 414







Manickam, Raj., Lmtd. Prtnr. | || Amend Lmtd Prtnrship

Manufacturers Hanover Trust Co. | Amend Lmtd Prtnrship

TTEE FBO C. Arthur Eby, Jr,, Lmtd. Prtnr.
Manufacturers Hanover Trust Co. | Amend Lmtd Prtnrship
TTEE FBO Ernest Henry Hinrpchsu Lmtd. Prtnr.
MDI Securities Corporation John E. Amend Lmtd Prtnrship

Mulloy, Lmtd. Prtnr.
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Menefee, Lawrence A..J_J_rj(l‘;;;i:j 4 Cert Lmtd Prtnrship 3 | 68 :
Maturi, Ronald A.,Lmtd.Prtnr. Amend Lmtd Prtnrship 3 217
/. — =~ Il + uil
__MgCaangs§¢§ardarah,Lmtd.Prgpr.;*f4m§gdggmgg‘3;tg£ship 13 1l 217
_Michael, Ralph S.,Jr.,LQLQLE;tnrﬁ Amend Lmtd Prtnrship | 3 || 217
_Mgg;thy,P.G.,Lmtd.PrEg{L__-f_ +r_Amen_ﬁ Imtd Prtnrship - 1 3_*__221 A
Menefee, Lawrence Argqf;zgégif. I égggq.Lmtq Prtnrﬁpip | 3 I 223
_M}llgngdward g,,Genl.Prtqfu- *_Extgngion Lmtd Prtnrship Agmt i 3_*_ 279
Moore, Richard A.,ggglletn:; | Extension Lmtd Prtnrship Agmt | 3 | 279
_MpsggghngggillJr.1thd§:££ﬁg?'ﬁ’ 3rd Amend Lmtd Prtnrship | 3 il 280
Mnsbaghgxiﬁghert*Wthdr.Lmtd4PrtQ$ 3rd Amend Lmtd Prtnrship | 3 Il 280
Meadow Woods Associates | | Amend Lmtd Prtnrship .3 286
Managed Options Fund -- Series I, Imtd Prtnrship Agmt i \ 3] 288
Muth, Bernard W.,Jr. | | Asgmt Prtnrship . 3] 353
Muth, Bernard W.. Jr., Prtnr, | Amend Prtnrship Agmt | g 355
Managed Option Fund-Series a 1 Amend Lmtd Prtnrship | 3w 357
Michael,Charles W.,Jr.Lmtd.Prtnri Amend Imtd Prtnrship 1 3l 357
McComas, Charles H.& Su%@ﬁngftnrﬁ' Amend Lmtd Prtnrship ] 3 |l 357
McComas, Charles H.,III,Lmtd.Prtnr.Amend Imtd Prtnrship | 3l 357
McComas,C.H. ,IIT,Atty-in-fact || Amend Lmtd Prtnrship {31 357
Muth,Bernard W., Jr.,Prtnr. il ] Prtnrship Agmt | 31 359
Martinez Jose Imtd Prtnr | 4 Amend Lmtd Prinrship 3 | 386
Mirarchil Ralphi Lmtd Prtnr*_ i Amend Lmtd Prtnrship ) 3 I 386
Maffezoli,Richard!Lmtd”Prtnﬁ i Amend Lmtd Prtnrship | 3 I 386
Mitchell, Keiffer, Lmtd P?tq? ermend Lmtd Prtnrship ‘ 3 i 386
Marshal%z Qg{@}s, Imtd Prtna I Amend Lmtd Prtnrship 1 3 Il 386
_Mathur, Muy}il Lmtd Prtnr | i @mend Lmtd Prtnrship | 3 Il 386
Menefee,Lawrence A Jr Gen14§EEEEL Amend Lmtd Prtnrship 3 414
Magness, Jng C Geql Prtgz | I Cert Lmtd Prtnrship 3 I\ 419
Morrison, Tommy W Genl Prtn{ 1l Cert Lmtd Prtnrship 3 Il 419
Magness,John C.,Genl.Prtnr. | | Amend Cert Lmtd Prtnrship , 3] 565
Morrison, Tommy W.,Genl.Prtnr){ || Amend Cert Lmtd Prtnrship | 34 565
_Magpgsg,qun C:?Lmtd.Prtnr. | “_Amend ?eft,EWPQ Prtnrghip | 3 il 56?
Mo;r%son,Tommy W.,Lmtd.Prtnrl +FAT§nd pert Lmtd Prtnrship 3 I 565
8Y 1 Option Fund-Series 1/ *ﬁAmend Cert Lmtd Prtnrship | 31 375
McComas, C.H., III,Genl.Prtnr. 1l Ameqd Cert Lmtd Prtnrship . 3 I 575
McComas,CharlesH.,Jr.,Lmtd%rtni;ﬁmend Cert Lmtd Prtqys@ip | 3“ 575
McComas,Betty O‘NeillthtdthtgrL‘@mgndAngp7Lmtd Prtnrship | 31, 575
593

Medstat, P.A., Genl.Prtnr. | 1 Cert Lmtd Prtnrship 3
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McCandless,Bardarah,Lmtd.Prtnr. ||Amend Lmtd Prtnrship 3 217
McComas,C.H.III,Lmtd.Prtnr. | || Imtd Prtnrship Agmt 3 | 288
McComas, Susan K. ,Lmtd.Prtnr. | || Imtd Prtnrship Agmt 3 || 288
McComas,Charles H.Jr.,Lmtd.Prtnrd| Lmtd Prtnrship Agmt 3 288
McComas,Betty O.,Lmtd.Prtqr. Lmtd Prtnrship_Agmt 3 288
- ' ' ) Cmtd.Prtar]] o T
McComas,Charles H.&Susan K./ | Amend Lmtd Prtnrship 3 357
o= — —_— + = — # &
McComas,Charles_H:,III.LmtduPrtinmegd Lmtd Prtnrship 3 857
McComas,C.H.,III ,Atty-in~-faqt Amend Lmtd Prtnrship 3 357
prm— - - — —— o -+ ——mm = T 1T
McCraw, Marie D,Trus.Lmtd.Prthr. |4th Amend Lmtd Prtnrship 3 § 568
: P
McCraw, Marie D,Pers.Rep.Lmtdfrnr”QLhﬂAmeng,Lmid‘prtnxship_ | 3 | 568
McCraw,Marie D Lmtd Prtnr 1 44th Amend Lmtd Prtraship- | 3 | 268
McComas,C.H.,III,Genl.Prtnr. Amend Cert Lmtd Prtnrship 3 575
- - b - - T 1 =
McComas, Charles H.,Jr.,Lmtd.ErtngAmgggAgggt Lmtd Prtnrship | 3 | 575
LMcComas,Betty O'Neill,Lmtd.P tnrtAmend Cert Lmtd Prtnrship 3 1 575
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Nese, Vincent A., Genl.Prtnri Certificate Lmtd Prtnrship E 3 4 161
Nese, Vincent A., Lmtd.PrtnrI Certificate Lmtd Prtnrship i 3 i 161
Nelson,James E.,Lmtd.Prtnr. Amend Lmtd Prtnrship 1 3 | 217
Neuber,Pryor E.,Lmtd.Prtnr. Amend Lmtd Prtnrship % 3 | 217
:
Neuber,Arlene R., Lmtd.Prtnr || Amend Lmtd Prtnrship : 3, 217
Nelson,John M.IV Atty-in-fact . Amend Lmtd Prtnrship i 3 i 217
Nelson,James E.,Lmtd.Prtnr. | Amend Lmtd Prtnrship | 3; 217
I T
Needles, Henry C.,Lmtd.Prtnﬁ. Extension Imtd Prtnrship Agmt : BH 279
Nick-George Corp. ; | 1st Amend Lmtd Prtnrship [ 3; 306
t 1 f
Nese,Vincent A.,ILmtd & Genl.ﬁrtn&.Amend Lmtd Prtnrship | 31; 319
New Era Sales, Inc. John F. %ydeﬂ Amend Lmtd Prtnrship ; 3;; 643
Profit Sharing Plan, Lmtd Prinr. | L
New Era Sales, Inc. Philip Amend Lmtd Prtnrship | 3 643
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Oakington Farms Genl Prtnrshiip
ONeill,Daniel D.& Mary E.,Lﬁf&??i
ONeill,John H.,Lmtd.Prtnr.
Orlando, Joseph, ILmtd Prtnr
'0'Neill,Daniel D.Lmtd.Prtnr;
_O'Neill,Mary Ellen,Lmtd.Prtqr.

O'Neill, John H.,Lmtd.Prtnr.

Prtnrship Agmt
Amend Lmtd Prtnrship

Amend Lmtd Prtnrship

Amend Lmtd Prtnrship

Amend Cert Lmtd Prtnrship
Amend Cert Lmtd Prtnrship

Amend Cert Lmtd Prtnrship
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“ Certificate of T.imited Partnership

Palik, Victor A.,Imtd.Prtnr, 3_ll 3
Palik, Gertrude Imtd.Prtnr W Certificate of T.imited Partnership. 3 ii 3
Peterson,James A.,Lmtd.Prtn L Amend Lmtd Prtnrship | 3 !:217
Powers,Richard E.,Lmtd.Prtn Au Amend Lmtd Prtnrship ; 3 ; 217
Pirovolidis,D.L.Lmtd.Prtnr.! Amend Imtd Prtnrship ; 3 L 386
" Price,Chester L.Lmtd.Prtnr.: Amend Imtd Prtnrship |3 I 386
Pierpont,Ross Z.Lmtd.Prtnr.i Amend Lmtd Prtnrship ; 3 386
Panlilio,Lutgardo,Lmtd.Prtn%. Amend Imtd Prtnrship ! 3 4 386
Pleasant Valley Associates ! | Amend Lmtd Prtnrship ; I 401
Palik, Gertrude, Lmtd.Prtnrl t Modif Imtd Prtnrship i 3 || 405
Parke Enterprises ; Prtnrship Agmt | 3 L 406
Parke Enterprises ; Supplemental Prtnrship Agmt ; 3 L 412
Peterman, Robert L.,Genl.Prﬂnr.. Agmt & Cert Imtd Prtnrship | 3 | 465
Padonia Medical Arts Ggsﬁgré%%a/ Cert Lmtd Prtnrship | 3 | 593
_Eprrywood 83 Lmtd Prtnrship ! Jl Cert Lmtd Prtnrship | 3 15633
Peterman, Robert L., Genl. Prtnrll Amend Lmtd Prtnrship % 3 i;643
“Birtnershigfpartggggggg $§§1#Bank}kgggapiégg.Prtnrship - 13 5=643
Peterman, Robert L.,Genl.Prtn%. Cert Lmtd Prtnrship |3 L649
t t i
Peterman,Robert L.,Genl.Prtnr. Cert Imtd Prtnrship | 3 | 681
Public Security Vaultgr%?rigig./l Cert Lmtd Prtnrship 43 34713 @0
Peterman, Robert L.,Genl.Prtnf. Cert Lmtd Prtnrship ! 3 1§ 713
Peterman, Robert L.,Genl. Prtnr. || Cert Lmtd Prtnrship L 3 .!745
Peterman, Robert L., Genl. P;tnr.‘Cert_Lmtd Prtnrship ; 3_5;777
Lmtd.Prtntrship | I
Pikesville Public Security Vault)| Cert Lmtd Prtnrship 14 | 1
Peterman, Robert L., Genl. Prtnr, Cert Lmtd Prtnrship | 4 i 1
Peterman, Robert L., Genl. Prtnr.}'Cert Lmtd Prtnrship 4 | 33
Peterman, Robert L., Genl. P%tnr. Cert Lmtd Prtnrship | 4 ll 65
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Prtnr h
Realty Associates-IX Genl/ | Cert Cancltn Cert Lmtd Prtnrship | 3|l 1
Prtnr. | | I
Rynd, Richard, Genl.& Lmtd. / Amend Cert Lmtd Prtnrship i 3 | 9
Prtnr. [ '
Rynd, Selma, Genl. & Lmtd./ Amend Cert Imtd Prtnrship ! 3 |l 9
1 ]|
Rodgers,Theo C.,Genl.Prtnr. Cert Lmtd Prtnrship | 3| 68
! 1"
Robins, Harvey E.,Lmtd. Prtnr. Certificate Lmtd Prtnrship | 3| 161
1 1
Reed, James C.,Lmtd.Prtnr. Amend Lmtd Prtnrship [ 3§ 217
I !
Rodgers, Theo C.,Genl.Prtnr. Amend Lmtd Prtnrship | 3 || 223
I T
1
Ready, Donald H.,Wthdr.Genl.Prtnr 3rd Amend ILmtd Prtnrship | 3 | 280
i T I
Rambo Manor Associates I Amend Imtd Prtnrship 1.3 f 317
Robins,Harvey E.,Lmtd.Prtnr. Amend Lmtd Prtnrship ! | 319
T I
Russell, Donald G., Lmtd.Prtpr. || Amend ILmtd Prtnrship | 3 || 357
{ HI
Rodgers, Theo C Genl Prtnr i Amend Lmtd Prtnrship | 3 L 414
! 1 I
Rosen, Arvin E., Lmtd. Prtn i Cert Lmtd Prtnrship 3 [ 622
Russum, Muriel R., Lmtd.Prtnt. | Amend Lmtd Prtnrship | 3 L 643
Lmtd.Prtnrs?ip i | E
Rockville Public Security Vault, | Cert Lmtd Prtnrship 1 4 il 33
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Schreder,Charles J.,Lmtd.Prinr Amend Lmtd Prtnrship | 3| 217
Shea, Robert D., Lmtd Prtnr Amend Lmtd Prtnrship f 3 f 217
I !
Shea, Marv M., Lmtd. Prtnr. Amend Lmtd Prtnrship | 3 h 217
Smullyan,Barbara M.Wthdr.gﬁEg? 3rd Amend Lmtd Prtnrship | 3*? 280
Stern,Stanley M.,Wthdr.Lmt8f ‘°*i 3rd Amend Lmtd Prtnrship ; 3;: 280
Stell, John A., Lmtd.Prtnr. l Amend Lmtd Prtnrship | 3 4 286
Selection Services,Inc.,GenE%tnr: Lmtd Prtnrship Agmt | 3 ;%7288
Smith, Charles J.,Lmtd.Prtnr. Cert Lmtd Prtnrship | 3 ; 310
Schapiro,Eleanor Tydings,Prénr. Prtnrship Agmt ; 3 ; 328
Selection Services, Inc. ' Amend Lmtd Prtnrship } 3;1 357
Sprenkle, Donald M.,Jr. Lm%:?yr? Amend Lmtd Prtnrship | 3;1 357
Swinerton GeorggmAd& Eﬁ%ﬁrﬁ / % Amend Lmtd Prtnrship | 3;; 357
Suddhimondala,Chawalit,LmthPrt&& Amend Lmtd Prtnrship | 3 i 386
Silver, Stuart B, Lmtd Prtng Amend Lmtd Prtnrship | 3 I 386
Shin, S K, Lmtd Prtnr ! Amend Lmtd Prtnrship | 3 I 386
Stonesifer, Paul S.,Jr. & M%ry Jo Supplemental Prtnrship Agmt | 3 ; 412
Seisman, John P Genl Prtnr ! H Agmt Lmtd Prtnrship | 3 ;% 432
Senior,Jonathan Lmtd Prtnr I Agmt Lmtd Prtnrship | 3 ;' 432 ]
Senior, Jean Bogarty Lmtd Panr Agmt Lmtd Prtnrship | 3 || 432
Swider, Stanley J Lmtd Prtnr| Agmt Lmtd Prtnrship | 3 I 432
Swider, Nicoletta L Lmtd Prtnr Agmt Lmtd Prtnrship | 3 1 432
Lmtd.Prtnrship
Self-Service-Storage,Cambridge/ Agmt & Cert Lmtd Prtnrship 1 3 | 465
Columbia Lmtd.Prtnr#hip ' i
Self-Service-Storage,Balto. & _Cert. Lmtd. Prtnrship {3 | 498
Self—Service—Storage,Inc.GeEanrf Cert Lmtd. Prtnrship | 3 I 498
Self—Service—StoraggTEgoggggﬁggi%‘Cert Lmtd Prtnrship | 3 I 031
Self-Service-Storage, Inc.,gggg?: Cert Lmtd Prtnrship | 3 ; 531
Swinnerton,Ruth & G.A. LmtdéPrtn; Amend Cert Lmtd Prtnrship 13 f 575
Sorrell,Milton,Jr.,Lmtd.Prtnpy. _Cert Lmtd Prtnrship | | 583 -
Sulewski,Donald J.,Lmtd.PrtnF. . Cert Lmtd Prtnrspig_ ;3 I 583
o + T 1T
Stewart, Robert,Lmtd. Prtnr. ; I-‘Cert ILmtd Prtnrship :3 1 583
Spicer, Samuel M.,Lmtd.Prtnr.! %:Cert ILmtd Prtnrship {3 Ei 583
Siskind, William L.,Genl.PrtPr. | Cert Lmtd Prtnrship ;3 622
Siskind, William L., Lmtd. Prthr. Cert Lmtd Prtnrship i3 !l 622
Self-Service- Sto%ggg ggﬁgﬁigge'/‘ Amend Cert Lmtd Prtnrship 13 y 643
Scornaracca,Ronald J. D.N.D. P A _Amend Cert Imtd Prtnrship {3 643
Employees Pension Plan, Lmtd artnr _ i
I 1 M
Schaeffer, Aaron, Imtd Prinr, ﬁ | Amend Cert Lmtd Prtnrship (3 | 643
Sebco Fed Credit Union,Lmtd. Prtnf Amend Cert Lmtd Prtnrship |3 643
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Taylor,Thomas A.,Genl.Prtnr. Amend Imtd Prtnrship i 3 | 286
Tavlor,Thomas A, , Atty-in-fact Amend Imtd Prtnrship ! 3 5 286
Taylor,Thomas A.,Genl.Prtnr. } Amend ILmtd Prtnrship [ 3 |i 314
! | |
Taylor,Thomas A..Genl.Prtnr. E Amend Lmtd Prtnrship | 3] 317
Tydings,Joseph D.,Prtnr. | Prtnrship Agmt | 31 328
Atty-in-flact | | [l
Taylor,Thomas A.,Genl.Prtnr.| & /| Amend Imtd Prtnrship { 3| 401
T 1 { 11
i
Terziu, John IIT & Mary L DHEATS| Agmt Lmtd Prtnrship | 3| 432
1 |
T H io W 1 . | 3 465
urner, Horatio W.,IIT,Genl.Prtnm,Agmt & Cert Imtd Prtnrship { ;
Turner, Horatio W.,III,Genl.#rtnf.Amend Lmtd Prtnrship | 3 k 643
1 I
Turner ,Horatio W., III,Genl.Prtnrl Cert Lmtd Prtnrship i 31l 649
Lmtd. PrtnrsHip | '
Towson Public Security Vault, Cert Lmtd Prtnrship 4 | 65
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) Pritnr.
Vickers, Charles L. Jr. Imtd./ || Certificate of Limited Partnership/ 3 | 3
Vickers,Charles L.,Jr.Imtd.Brtnr| Extension Lmtd Prtnrship Agmt {3 Il 279
Villamater,Edgardo P.Lmtd Prtnr Amend Lmtd Prtnrship 3 386
Vickers, Charles L.,Jr.,Imtd.Prtur.Modif Lmtd Prtnrship ;3 405
Von Muehlen, Lutz H. & Jennifer Prtnrship Agmt 3 406
- - — - g B —_— - -
Von Muehlen, Lutz H. & Jennifer Supplemental Prtnrship Agmt 3 412
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W F C Realty Co Inc Lmtd Prtnr Amend Lmtd Prtnrship | 3 : 11
W F C Realty Co Inc Lmtd Pr?nr Cert Lmtd Prtnrship i 3 I 68
Winthrop Financial Co Inc | Cert Lmtd Prtnrship | 3 i 68
Winthrop Financial Co Inc E$B§§ Cert Lmtd Prtnrship ; 3 | 126
Walker & Jones Prtnrship ! Prtnrship Dissolution Agmt | 3 )| 159
T
Walker, Claude B. i Prtnrship Dissoultion Agmt : 3 E 159
Walker, Susan J. E Prtnrship Dissoultion Agmt ; 3 1 159
t 1t
Winthrop Financial 88?%Ing?£nr° Amend Lmtd Prtnrship | 3 ) 183
Winthrop Financial ggnliﬁgtlr' 1l i | "
- ] mend Lmtd Prtnrship | 3 ] 217
Waugh,Lyndon D.,Lmtd.Prtnr. Amend Imtd Prtnrship {3 4 217
W F C Realty Co.,Inc.Lmtd.Prtnry Amend Lmtd Prtnrship | 341 223
Winthrop Financial Co., Inc.| Amend Imtd Prinrship | 3] 223
Wright, Robert H, Lmtd Prtn% Amend Lmtd Prtnrship | 3 I 386
Ward, Mirtha, Lmtd Prtnr ' Amend Lmtd Prtnrship : 3 | 386
W F C Realty Co Inc Lmtd Prthr | Amend Lmtd Prtnrship | o3 ol 40
Wax, Charles M & Judith A E%Egrs Agmt Imtd Prtnrship ! ;; 432
Williams, Marie D.Lmtd.Prtnr? 4th Amend Lmtd Prtnrship ;‘ 568
Williams, Marie D.,Trus.LmtdLPrt;r 4th Amend Lmtd Prtnrship ! f 568
Williams,Marie D,Pers.Rep,Lm%Etnq 4th Amend Lmtd Prtnrship ; 568
Ward,R.Walter,Genl.Prtnr. l Amend Lmtd Prtnrship % 577
Ward,R.Walter,Lmtd.Prtnr. Amend Lmtd Prtnrship . l 577
Ward,Robert C.,Lmtd.Prtnr. . Amend Lmtd Prtnrship { | 577
Winters Run Lmtd Prtnrship | ‘Cert Lmtd Prtnrship ! 583
Genl.Prtnr. { It
Winters Run Golf Club, Inc., Cert Lmtd Prtnrship | | 583
Webster, Sally Lon, Lmtd. Prtnr. :Cert Amendment ! {620
Webster, C. Dennis, Lmtd. Pran. || Cert Amendment | L 620
Williams, Robert G. IT Lmtd ﬁrfnl Amend Lmtd Prtnrship | o
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CERTIFICATE OF CANCELLATION OF THE
CERTIFICATE OF LIMITED PARTNERSHIP OF
CARLYLE REAL ESTATE LIMITED PARTNERSHIP-IX

60611

Dated: July 1, 1979 .
ate Y L Y0V 10-80 B £29750 *#*x a7 (0

Il1linois

WHEREAS, on July 30, 1979, a document dated June 12, 1979,
and entitled Certificate of Limited Partnership of Carlyle Real
Estate Limited Partnership-IX was recorded by the Clerk of
Circuit Court of Harford County, Maryland in Book B, Folio 563;
and

Chicago,

b

WHEREAS, the Partnership has not engaged in the conduct of
any business in Harford County, Maryland; and

WHEREAS, the Partners of the Partnership desire that the
Certificate of Limited Partnership of Carlyle Real Estate
Limited Partnership-IX be cancelled in Harford County, Maryland;

NOW, THEREFORE, the Certificate of Limited Partnership of
Carlyle Real Estate Limited Partnership-IX is hereby cancelled
in Harford County, Maryland.

IN WITNESS WHEREOF, the undersigned has executed and swvorn
to this Certificate uf Cancellation as of the day and year first
hereinabove written.

875 North Michigan Ave.

~

GENERAL PARTNERS LIMITED PARTNERS e

CARLYLE-IX MANAGERS, INC. All those Limited Partners whose
names and addresses appear on

: Schedule A to Exhibit A to the
Certificate of Limited Partnership
) of Carlyle Real Estate Limited

Partnership-IX, on file with the
Vggg Césigrk Recorder of Deeds of Cook County,

Illinois. Each and every one of
them.

o
o
(o)}
(a2}
o
i)
o~
=
w0
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~
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O
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REARTY MasQC IR Be=Ig By: CARLYLE-IX MANAGERS, INC.

200 i Wi

- Jud D. Malkin
Maﬁaglng General Partner

Jdhh C. Yor
Vic reside

Mailed to:

As Attorney-in-Fact in possession
of a duly authorized and executed
- TS R B . Power of Attorney for each of the
THS!NGHLBT;TA~:‘KEL%M£D 2 Limited Partners?
‘I JE=H50KY
SuUlTE SI
875 NORTH Ruliiah

CHICASO, it 5L
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STATE OF ILLINOIS)
) SS

COUNTY OF COOK )

Before me, the undersigned, a Notary Public in and for 1
said County and State, on this day personally appeared John
C. York as Vice President of Carlyle-IX Managers, Inc., an
Illinois corporation, signing on behalf of the corporation
for itself and as Attorney-in-Fact for the Limited Partners
of Carlyle Real Estate Limited Partnership-IX, and Judd D.
Malkin as Managing General Partner of Realty Associates-IX,
a general partnership, personally known to me to be the
persons whose names are subscribed to the foregoing instru- 1.
ment, and swore and acknowledged before me that they exe- )
cuted the same for the purposes and consideration therein ) {
expressed and in the capacities and pursuant to authority
therein expressed, and under oath swore that the statements

therein are true and correct.

viesGiven under my hand and seal of office this QML day of
Md&fﬂwﬁﬂu" , 1980 . .

™ Ge Bop, i
C . =

g e -
Sow B L . Iz
ISYNOTARY 2
- R LR el
AL gttt mmi&fgéz _2i?>f>
- =) i ';b

“-‘ oy v'%l‘ng"".' T L -
2= PUBLIC.S E i Notary Public in and for
3, O e LB Cook County, Illinois

\ T Sl o
% coux\\*!\\“
' II),“"."““\\\\ :’ . . -
~_ My commlssion expires: Y

T 8o -8Y

RECD & RECORDED 242, & |
No_—=__foLio_Z

Nov IU 1Z 27 PM 80

HARI'QRD CO.
H.DOUGLAS CHILCOAT
CLERK
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CERTIFICATE OF LIMITED PARTNERSHIP

1. The undersigned herceby form a Limited Partnership under the
name of Acreage Associotes,

2. The purpose of the Partnership is to acquire for investment

BP0 TR LT LB L S TN e .
e 3

and/or sale and otherwise generally deal in real estate investments of
all types. | |

3¢ The principal office of the Partnership §hall be ¢/o Melvin F.
Blanchard, 212 Washington Avenue; Towson, Marylend, 2120k.

L, The General Partners are: Joéeph D. Deigert, 2607 Laurel Brook

Road; rallston, Maryland 21047; }elvin F. Blanchard, 1109 Regester Avenue

Baltimore, Maryland, 21239; the Limited Partners are: John C., Jenkins
and Virginia V. Jenkins, 3208 E. Joppa Road, Baltimore, Maryland, 21234;
Dolores L. Freeman, Box 2210 Rt, 4, Berlin, Maryland 21811; Victor A.

Palik and Gertrude Palik - 3303 Batavia Road, Baltimore Maryland 2121k

and Charles L. Vickers, Jr., 2101 Carlo Court, Fallston, Maryland 21047,

LY

B 'The Partnership is to continue until September 30, 1985.
6. Each Partner shall contribute cash and vroperty to the capital

account of the Partnership as follows:
Joseph D. Deigerte « o « o o & . «$84,860,00
Kelvin F. Blancharde o« o« o o« & o o 18,184,00
John C. & Virginia W. Jenkins. . +.18,184,00
Dolores L. Freeman. o« o o o o « ¢ 18;1800
Victor A. & Gertrude Palik. « « o & . o 2h, 244,00
Charles L. Vickers, Jre o o o o o o e o 54,552,00

?« Any Limited Partner may withdraw his contribution after October

1, 1983,

8. Each Limited Partner shall receive a distribution of profits in
accordance to the percentage by which each individual Limited Partner's
capital contribution bears to the over-all capital contribution by all
partners in the Partnership.

9, No assignee, legatee, or distributee of the whoic or any portion
of a Linited Partners' interest in the Partnerchip shall have the right
to become a substituted Limited Partner in place of his predecessor in

.1/18/80
Hailed to: ||.interest without the written consent of the General Partners and Sixty

el vinn -

(VIN E.DIANCHARD 11 Yercent (00,3) of the Limitced Partners,
ATTORILY AT LAW |i

GWBIOH, Mo, 2104

B2 Washinghon
Avenue
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10. There shall be no additional General or Limited Partners ex-
cept in the case of death, retircment, bankruptcy or insanity of a Gen-

cral Partner. 2

11. Upon the death, retirement, bankruptcy, or insanity of a’

General Partner, the Partnership shall continuc to exist and the businesg

shall be carried on by the remaining genceral partner or partners.

WITHESS:

((_%64%49 9@0&% Qﬂ W <—7;7'/ (sEAL)

6/6u96h D, Deigeyy, Yencral Partner

%"/‘”’% 71744""75‘—?’/ | o/{%ﬂo;p 7//4141«(/ ( SEAL) :.

Melvin I, B%anchard General Partner

Z J»ZQM / Q ‘vm ﬁﬁ«zgx;m ; (SEAL)

nn C. Jon ‘ns, Limited Partner

/
// ﬂ/ d/f m//ﬂ Z %////’/Iw M r//gf// (SEAL)

Vlrg* ia e Jez?yhs, Limited Fartner

KD/ﬁ/f 0 //)Mfm»/" A/O/vﬁ/«,u/,/v( 77// //L/—\J (sz \L);

Dolores L. Freceman, Limited rFartner

4[/“0?67 %jﬂ/%/ /’(/Jd/ // !//(‘/% (SEAL)

Vlctor A. Palik, leltod Partner

(%[ (,c//r,Z(,? /7 />/¢ﬂf )f g’/, ,,1}/ 17 P p? // / (SEAL) .

Gertrude Palik, Limited Paxtner |

f
i
V%t(ﬁb :@J&j’[a M ‘T/ Z}Zw QL (SEAL) :E

Charles L. Vickers, Jr.g Limited rartner

e g <

e g
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, P.O. Box 949, Wilmington,Delaware

300 Delaware Bldg.

Murdock & Walsh,

Returned to:

. _ - ¢ . . B 5" . . % ~

RBM:jef:6/19/80:6/23/80
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CERTIFICATE OF LIMITED PARTNERSHIP
OF

GRIMMEL FAMILY, L.P.

w0 15-80 B ©23237 #xx.+1500

STATE OF MARYLAND:
SS.

COUNTY OF HARFORD

The undersigned individuals, having formed a Limited
Partnership pursuant to the laws of the State of Maryland, hereby
certify and state:

. I

The name of the Limited Partnership is Grimmel Family,

11
The general object of the Limited Partnership is to
acquire and hold for investment, improve, maintain, operate, lease
and/or sell both real and personal property and to engage in any
and all general business activity related or incidental thereto.
IIX
The address of the Partnership's registered office in
Maryland is 3857 Federal Hill Road, Jarrettsville, MD 21084. The
name of the Partnership's registered agent in Maryland is C. Edwin
Grimmel, Sr.
v
The name and address of the General Partners are as
follows:
. Edﬁin Grimmel, Sr.
3857 Federal Hill Road
Jarrettsville, MD 21084
Dorothy S. Grimmel

3857 Federal Hill Road
Jarrettsville, MD 21084




e

RBM:jef:6/19/80:6/23/80

sir 3 O

\4

The names and residences of the Limited Partners are as
follows:
C. Edwin Grimmel, Sr. Dorothy S. Grimmel
3857 Federal Hill Road 3857 Federal Hill Road
Jarrettsville, MD 21084 Jarrettsville, MD 21084
VI
The Limited Partnership shall begin on August 7, 1980
and shall continue for a period of 50 years unless soonér
terminated as provided in the Limited Partnership Agreement.
VII
The Limited Partners will contribute an interest in
certain property in Harford County, Maryland with an agreed value
of $499,500 to the Partnership in exchange for 9990 units of
Limited Partnership interests: .In addition, the Limited Partners
may make additional contributions to the capital of the
Partnership and withdraw capital from the Partnership except that
the Limited Partners will not voluntarily reduce their capital
interests in the Partnership below the amounts listed above.
VIII
No additional contributions will be required from the
Limited Partners.
IX
All gain, income, losses and expenses of the Partnership
shall be allocated to the capital accounts of the Partners pro
rata on the basis of the ratio of the number of units 6wned by
each Partner to the totgl number of units owned by all Partners
as of the last day of the end of the appropriate accounting

period.
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X

A Limited Partner may substitute an assignee as a
contributor in his place provided:

(a) The Limited Partner designates such intention in
the instrument of assignment;

(b) The written consent of the General Partners and any
additional Limited Partner, shall be first obtained;

(c) The assignment instrument is in a form and
substance satisfactory to the General Partners;

(d) The Limited Partner and the assignee named therein
executes and acknowledges such other instruments as the General
Partners may deem necessary or desirable to effectuate such
admission as a substituted Limited Partner;

(e) The assignee accepts and adopts in writing all of
the terms and provisions of the Limited Partnership Agreement;

(£) The assignee pays all reasonable expenses connected
with such substitution.

XI

The General Partners may sell additional units of
Limited Partnership interests.

XII

No Limited Partner will have priority over any other
Limited ?artner, as to contributions or as to compensation by way
of inéome.

XIII
No Limited Partner shall have the right to demand and

receive property other than cash in return for his contribution.
XIV

A remaining General Partner shall have the right to

continue the business of the Partnership upon the death,

e

—
|23
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retirement, bankruptcy or mental illness of the other General
Partner.
XV

No Limited Partnership interest may be sold, assigned or
otherwise transferred without the approval of the other Limited
Partners who have an option to acquire the interest at a
pre-determined price under the Partnership Agreement.-

. XV1I

The Limited Partners in executing this Certificate of
Limited Partnership hereby acknowledge their act irrevocably
constituting and appointiné each General Partner as the true and
lawful attorney of each Limited Partner, to make, execute and/or
record in the name of each such Limited Partner any certificate or
other instrument required for filing by the Partnership or any
amendment to such certificéte(s) or instrument(s) as the case may
be.

IN WITNESS WHEREOF, this 7. day of ﬂf? , 1980,
the undersigned have hereunto set their hands and seals.
WITNESS: C EDWIN GRI SR.

) Lt 7 Km/x

At //;”/W

As General Partner and Limited Partner

DOROTHY S. GRIMME

As Genegﬂl Partner and Limited Partner

STATE OF LE(AWARK :
' : SS
COUNTY OF Nkv/CZ:né

BE IT REMEMBERED, That on the Zé day of éu&usr '

1980, personally came before me, the subscriber, a notary public .
for the State and County aforesaid, C. EDWIN GRIMMEL, SR. and
DOROTHY S. GRIMMEL parties to this instrument, known to me
personally to be such, and acknowledged this instrument tb be
their act. ;. RITR L S
- ," QC“ 3"; ;
GIVEN under my hand and seal of office the day éngawearf'.,

. x
atoresgids recoroeo Ml €~ M ik 5 ;’ xy2 1al
{ 5 A ;' ‘)._;

NO S i Notary Public a'~ i g '

Decia 1 2178 % ' " P2 Iy

HAR: uRD CO.
H.DOUGLAS CHILGOAT

.
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
OF
/ BEL CENTER LIMITED PARTNERSHIP
A MARYLAND LIMITED PARTNERSHIP

The undersigned parties hereby amend the Certificate of
Limited Partnership dated December 1, 1975, as amended, pursuant to

Section 10-124 of the Corporetions and Associations Article of

21204

the Annotated Code of Marylanc, as follows: 0 17-80 A £23y1g werxx16.00

1. Article I of saic Certificate ¢f Limited Partnership is

Md.

hereby modified to change the name c¢Z the partriership from "Bel-

Center Joint Venture" to "Bel Center Limited Partnership," and

Towson,

b

substituting a new Article I as follows:/
"Article I. The name of the partnership is 'Bel Center
Limited Partnership, a Maryland Limited Parfnership'

2. Except as specifically hereinabove modified by this

Chesépeake Ave.

Amendment, the Certificate of Limited Partnership dated December

1, 1975, as amended by Certificate of Amendment filed November

Ww.

6, 1978 and recorded among the Partnership Records of Harford

40

’

County at H.D.C. No. 2, foliq;4Z$, shall remain in full force

¥

and effect. <
IN WITNESS WHEREOF, the parties have acknowledged the above
facts and have hereunto set their hands and seals, effective Novem-

ber 25, 1980.

Lafayette Bldg.

WITNESS: GENERAL PARTNERS:

CZE;%%GZX\fiﬁzlafﬂﬂ@wa v ,//,/C””AZQﬁWOC”4/3 (SEAL)

RS 10 AL SY?V/é Francus

—
/ h//jébkLJL;f;44V~’ (SEAL)

! h Francus
( ( EAL)
Richard Rynd

X4222£~A\;4%¢5~47/ (SEAL)

Zelma Rynd /
%

vSuite 500,

Arnold Fleischmann,

Mailed to:
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WITNESS: ~ : LIMITES PA ERS

- i U) o
/ N : L ?0444/0
g Rl A dronar, /L (SEAL)
A= To {mU ByIluta rrancus/

! » /”w”‘f””w"%
Cée,/(/v// { {u)

Rjchard Rynd

P e @"/‘/‘6 (SEAL)

elma Rynqﬁ7

STATE OF MARYLAND, COUNTY OF BALTIMORE, TO WIT:

THIS IS TO CERTIFY that before me, a Notary Public of the
State of Maryland, in and for the County of ZRLTLMCAE , person-
ally appeared Joseph Francus, Sylvia Francus, Richard Rynd, and
Selma Rynd, General Partners, and acknowledged and certified that

they are General Partners in the foregoing Amended Certificate of

Limited Partnership and that the facts set forth above are true and

correct.
~ . .y
Witness my hand and Notarial Seal this <5 "day of November,
1980. o
/ T/k* ’T/-‘ﬁ/’// 7. .
T Notary Public Jy’ LC g\
My Commission Expires:ﬂ!;k?;; A {
A9
900.
/Mge/
m@/
g0
Q&%ﬁ V)ji//’
QT2 Wl
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ARTICLE VI
RIGATS, POWQRS AND DUTIES OF THE GENERAL PARTNERS

Mestriction om Muthority

Personal Services

Business Management and Control

Duties and Obligations

Representation and Warranties

Indemnification

Liability of General Partners to Limited Partners
Obligation to Ccmplete Construction

Obligation to Provide for Project Expenses
Certain Payments to the General Partners and Others
Survival of Obligations

Nature of Obligations

HFHEHFHFWOLWOONOYU & W N

N O
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ARTICLE VII
RETIREMENT OF A GENERAL PARTNER

Retirement

Right to Continue

Interest of a Retired General Partner

Retirement; Event of Bankruptcy as to General
Partner; Suspension of Capital Contributions

sl s

»

W N

ARTICLE VIII
TRANSFERABILITY OF LIMITED PARTNER INTERESTS

Limited Right to Assign
Restrictions

Substitute Limited Partners
Assignees

0 0 W
> W N

ARTICLE IX
LOANS

1 In General
52 Preexisting Advances and Liabilities
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HARBORSIDE LIMITED PARTNERSHIP

AMENDED AND RESTATED

LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE

Preliminary Statement

o -

AGREEMENT dated this (77 day of \us#/¥<” , 1981 by and among
Lawrence R. Laikin and James L. Churco, individuals, as General
Partners, WFC Realty Co., Inc., a Massachusetts corporation, as
Class A Limited Partner and Harborside Housing Partners, a
Maryland limited partnership, as Limited Partner. ‘

HARBORSIDE LIMITED PARTNERSHIP was formed as a limited partner-
ship under the laws of Maryland pursuant to a Limited Partnership
Agreement entered into on Zf€vwl=x 5 , 1958/, and a Certificate of
Limited Partnership dated October 8, 1980 was filed on October 20,
1980 with the clerk of the Circuit Court for Montgomery County,
Maryland at Liber 0365 Folio 267. The purposes of this Amendment
and Restatement are (i) to admit James L. Churco, as a General
Partner, (ii) to admit WFC Realty Co. Inc. as a Class A Limited
Partner, (iii) to admit Harborside Housing Partners as a Limited
Partner, (iv) to effect the withdrawal of Larrin Building Corp. and
Lawrence R. Laikin as Limited Partners (although Lawrence R. Laikin
remains as a General Partner), and (v) to set out fully the rights,
obligations and duties of the General Partners and the Limited
Partners.

Now, therefore, it is herebv agreed that the Limited Partner-
ship Agreement and the Certificate of Limited Partnership of
Harborside Limited Partnership shall be replaced in their entirety
by the following Amended and Restated Limited Partnership Agreement
and Certificate:

ARTICLE I

Defined Terms

The defined terms used in this Agreement shall have the mean-
ing specified below:

"Accountants™ means Reznick, Fedder & Silverman of Bethesda,
Maryland or such other firm of certified public accountants as may
be engaged by the General Partners with the Consent of the Investor
Partnership. :

"Affiliated Person” means any (i) General Partner, (ii)
member of the Immediate Family of any General Partner, (iii) legal
representative, successor or assignee of any person referred to
in the preceding clauses (i) throwghi (ii), (iv) trostee of a trust
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for the benefit of any Person referred to in the preceding clauses
(i) through (iii), or (v) Entity which directly, or indirectly
through one or more intermediaries, controls, is controlled by, ex
is under common control with any Person referred to in the preced-
ing clauses (i) through (iv), or (vi) Person who is an officer,
director, trustee, employee, stockholder (10% or more) or partner,
of any Person referred to in the preceding Clauses (i) through
(v). For purposes of this definition, the term "control®™ means
the ownership of 10% or more of the beneficial interest or the
voting power of the appropriate Entity.

"Agreement"” means this Amended and Restated Limited Partnership
Agreement and Certificate as it may be amended from time to time.

"Building Loan Agreement" means the Building Loan Agreement
between the Mortgage Lender and the Partnership, containing the
terms and conditions upon which the proceeds of the Mortgage shall
be disbursed by the Mortgage Lender to the Partnership.

"Capital Account"™ means, as to any Partner or class of Part-
ners, the Capital Contribution actually paid in to the Partnership
by such Partner or class, plus all income, gain or profite allo-
cated to such Partner or class, less the sum of (i) all losses
or deductions allocated to such Partner or class, (ii) all distri-
butions to such Partner or class, and (iii) all other payments to
such Partner or class not allowed as additions to the basis of
Partnership property or deductions from Partnership gross income
for federal income tax purposes.

"Capital Contribution" means the total amount of cash contrib-
uted or agreed to be contributed to the Partnership by each Partner
as shown in the Schedule. Any reference in this Agreement to the
Capital Contribution of a then Partner shall include a Capital
Contribution previously made by any prior Partner with respect to
the Percentage Interest of such then Partner.

"Cash Flow" shall have the meaning provided in Section 10.2.B.

"Certificate™ means the Certificate of Limited Partnership
filed or to be filed in the Office of the Clerk of the Circuit
Court for Harford County, Maryland, as said Certificate may be
amended from time to time in accordance with the terms hereof and
the Uniform Act.

"Code" means the Internal Revenue Code of 1954, as amended
from time to time and all published rules, rulings (including pri-
vate rulings) and requlations thereunder at the time of reference
thereto.

"Commitments" means the commitment of the FHA to insure the
construction and the permanent Mortgage and the commitments given
to the Partnership by the Mortgage Lender to advance funds under
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the construction Mortgage. The term "Commitments" shall also in-
Cclude the Construction Contract, the Building Loan Agreement, the
Agreement Lo Enter intc Housing Assistance Payments Contract, the
commitment of the Government National Mortgage Association or the
federal National Mortgage Association to purchase the Mortgage
after Final Endorsement, and any other instruments (i) del ivered
to, oOor required by, FHA in connection with the FHA commitment to
insure the Mortgage, or (ii) delivered to, or required by, the
Mortgage Lender in connection with the Mortgage.

"Consent of the Investor Partnership"” means the written con-
sent or approval of Winthrop as general partner of the Investor
Partnership. Winthrop, in its sole discretion, may refer any
matter to the Investor Limited Partners and poll them, before
giving its consent or approval hereunder. Such consent or approval

- shall be obtained prior ‘to the taking of the action for which it is
required hereunder.

"Construction Completion Notes" means non-interest bearing
promissory notes of the Partnership issued pursuant to Section 6.8
(on FHA Form 2223 or other form acceptable to HUD) and not secured
by any liens or other charges upon the Property which notes will
be payable only as permitted in Section 6.8 and Article X of this
Agreement, and which by their terms provide that payments there-
on may be made only as permitted by applicable FHA requlations.

"Construction Contract” means the construction contract (in-
cluding all exhibits and attachments thereto and all FHA approved
plans and specifications referred to therein) entered into between
the Partnership and Harborside Construction, Inc. as such contract
may be modified from time to time with the consent of FHA, pursuant
to which the Project shall be constructed.

"Entity" means any general partnership, limited partnership,
corporation, joint venture, trust, business trust, cooperative or
association.

"Event of Bankruptcy" means as to a General Partner -

(a) his admission in writing of his inability to pay his
debts generally as they become due;

(b) (i) his filing a petition commencing a case as a debtor
under the Bankruptcy Code (as now or in the future amended) or
(ii) the commencement of an involuntary case against him under
the Bankruptcy Code and the earlier of the entry of an order :
for relief or the appointment of an interim trustee to take pos— 1
session of his estate or to operate any of his business;. ]
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(f) the assumption of custody or sequestration by a court
of competent Jurlsdlctlon of “21ll or substantially a11 of ‘his
pronerty . 3 o

'FHA"‘means'bhe Federal Hou51ng Administration, a division of
the United States Department of Housing and. Urban Development, and
shall also mean such Department where the context requires.

"Final Endorsement” means the date upon which the credit in-
strument evidencing the permanent Mortgage is finally endorsed for
insurance by the Federal Housing Commissioner.

"GP Annual Administration Fee" means the annual fee of $9,000
beginning on January 1, 1986 payable only after all distributions
described in Section 10.2.A. First and Second have been made in
full. Such fee shall be deemed an operatlng expense of the Part-
nership for all purposes.

"General Partner" means any Person designated as a General
Partner or any Person who becomes a General Partner as provided
herein, in such Person's capacity as a General Partner of the
Partnership.

"HUD" means the Secretary of the Department of Housing and
Urban Development of the United States of America and his succes-—
scors.

"Immediate Family" means, with respect to any Person, his
spouse, parents, parents-in-law, descendants (including legally

" adopted children), nephews, nieces, brothers, sisters, brothers-

in-law, sisters-in-law, children-in-law and grandchildren-in-law.

"Improvements”" means the proposed apartment development and
related facilities to be constructed on the Land as described in
the Commitments with respect to the Project No. 052-35309-PM-L/8.

"Initial Endorsement” means the date on which the credit in-
strument evidencing the construction Mortgage for the Property is
initially endorsed for insurance by the Federal Housing Commissioner.

"Investor Closing” means the date on which Investor Limited
Partners holding at least 51% of the total Investor Limited Partner
interest in the Investor Partnership are admitted to the Investor
Partnership.

"Investor Limited Partner" means each Person designated as

an Investor Limited Partner in the Investor Partnership or any
Person who becomes an Investor Limited Partner therein, incluéing
a Substitute Investor Limited Partner, in each such Person's
capacity as an Investor Limited Partner. Whenever this Agreement
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provides for action or consent by a given percentage of Investor
Limited Partners, such percentage shall be determined without con-
sidering any Investor Limited Partner who is an Affiliated Person.

"Investor Partnership” means the Maryland limited partnership
formed on TEIVABEY 2T 1989 under the name of "Harborside Housing
Partners®" with a mailing address at Suite 1110, 225 Franklin
Street, Boston, Massachusetts 02110.

"Involuntary Withdrawal"™ means, as to a General Partner, an
Event of Bankruptcy, death, serious mental or physical disability
or any other compelling circumstances beyond his control which pre-
vent him from performing the duties contemplated by this Agreement.

"Land" means the parcel located con Joppa Farm Road, Joppatown,
Harford County, Maryland consisting of approximately 520,716 square
feet referred to in the Commitments with respect to Project No.
052-35309-PM-L/8. o if

"Limited Partner”™ or "Limited Partners” shall mean and include
the Investor Partnership, the Class A Limited Partner and any other
Person, including a Class B Limited Partner, if any, designated as
a Limited Partner. :

"Management Agent" means the managing and rental agent for the
Project.

"Management Fee" means the amount payable from time to time by
the Partnership to the Management Agent on an annual basis for man-
agement services in accordance with a management contract approved
by FHA, or when the Property is not subject to FHA regulation, in
accordance with a reasonable and competitive fee schedule.

"Managing General Partner" shall have the meaning provided
in Section 4.1.

"Mortgage" means the loan to the Partnership insured by the
FHA and secured by the Property to provide funds for the acquisi-
tion, development and construction of the Property and the loan -
as acquired by the Government National Mortgage Association or
the Federal National Mortgage Association, and, where the context
admits, any mortgage or deed of trust on the Land and any related
regulatory agreement, security agreement, modification agreement,
allonge or financing statement, and the promissory note or other
credit instrument evidencing the debt thereunder and any other
instrument in connection with the Mortgage which is binding on the
Partnership. 1In case the Mortgage is replaced by any subsequent
mortgage or mortgages, the term Mortgage shégl refer to any such

subsequent mortgage Oor. mortgages. % S £ e

"Mortgage Lender"” means Maryland National Mortgage Corp. of

Baltimore, Maryland. The term includes any other Person or gov-

ernmental ‘agency,. including the Government National Mortgage: ' ..

Association, acquiring-an. interest in“the Mortgage . - i Lt
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"Operating Guarantee Period" means the period beginning on

Final Endorsement and ending on the last day of the fiscal year
in which the Sixth Installment of the Capital Contribution of the
Investor Partnership becomes due and payable.

"Partner" means any General Partner or Limited Partner.

"Partnership” means the limited partnership governed by this
Agreement as 1t may from time to time be constituted.

"Percentage Interest” means, as to a Partner, his interest in
the Partnership in the percentage specified in the Schedule.

"Person" means any individual or Entity, and the heirs, executors,
administrators, legal representatives, successors and assigns of such
Person where the context so admits; and, unless the context otherwise
requires, the singular shall include the plural, and the masculine
gender shall include the feminine and the neuter and vice versa.

"Project” means the Land and the multifamily residential hous-
ing project constructed or to be constructed thereon, including the
dwelling units, common areas, any commercial areas and amenities,
known as Harborside Village Section I.

"Project Documents"™ means and includes the Mortgage, the Com-
mitments, the Regulatory Agreement, the HAP Contract, and all other
documents related to the Property and signed by a General Partner.

"Project Expenses" means all the cos&ts and expenses of any
type incurred incident to the construction, development, equipping,
financing, ownership and operation of the Property, including,
without limitation, taxes (other than income taxes), payments
(without forbearance) of principal (if amortization of the Mortgage
has commenced) and interest on the Mortgage, the cost of operations,
maintenance, repairs, capital improvements to the Property subse-
guent to Final Endorsement, and the funding (without forbearance)
of any reserves, deposits, or escrow accounts reguired to be main-
tained by FHA or the Mortgage Lender. For the purposes of Sections
6.8 and 6.9, Project Expenses shall be determined on an accrual
basis of accounting regardless of the basis upon which the books of
the Partnership are kept for other purposes.

"Project Management Bonus" means, as to each fiscal year
of the Partnership beginning after Final Endorsement, $435 for
each $1,000 of the Cash Flow (determined, for this sole purpose,
prior to deduction of the Project Management Bonus) for such year
remaining after distributions and payments have been made pursuant
to Section 10.2.A First, Second, and Third.

"Property” means the Land together with all buildings and
other improvements on or to be constructed or made upon such Land.
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"Qualifying Sale"” means a sale of the entire Project occurring
after the end of the Fiscal vear in which the eighth anniversary
of Final Endorsement occurs, if the Sale or Refinancing Proceeds
from such sale are sufficient to, and do, provide distributions
and payments under Section 10.2.C First, Second, and Third in
full.

"Rapid Rent Up Bonus" means $75,000, payable solely from any
Cash Flow (determined for this sole purpose prior to deduction of
the Rapid Rent Up Bonus) for 1983, 1984 or 1985, up to $25,000 for
each such year, remaining after all distributions and payments
described in Section 10.2.A First and Second for such year have
been made in full. 1If $25,000 is in excess of the Cash Flow for
1983, 1984 or 1985 remaining after a2ll distributions and payments
described in Section 10.2.A First and Second have been made in
full for such year, the Rapid Rent Up Bonus shall be reduced by
the amount of the excess.

"Realty" means WFC Realty Co., Inc., a Massachusetts corpora-
tion, 1ts successors and assigns.

"Requlatory Agreement" means the FHA form of Regulatory Agree-
ment as approved by the FHA and executed in connection with the
Mortgage, effective on the date of Initial Endorsement and setting
forth (among other things) certain obligations of the Partnership
to HUD and certain restrictions on the operation of the Partnership.

"Retirement” (including the verb form Retire and the adjec-
tival forms Retired and Retiring) means, as to a General Partner,
and shall be deemed to have occurred automatically upon, the

occurrence of Voluntary or Involuntary Withdrawal from the Part-
nership for any reason.

"Sale or Refinancing Proceeds” means the net proceeds of any
refinancing or sale, exchange, condemnation (or similar eminent
domain taking) casualty or other disposition of a substantial
portion of the assets of the Partnership, after deducting (i) all
expenses of the refinancing or disposition, and (1i) all obliga-
tions of the Partnership which were satisfied with the proceeds -
of the refinancing or disposition.

"Schedule™ means the Schedule of Partners annexed hereto as
Schedule A as amended from time to time and as so amended at the
time of reference thereto.

"State"” means the State of Maryland.

"Subordinated Loan" means the loan or loans made by the
General Partners to the Partnership pursuant to Section 6.9 and

which is or are repayable without interest and only as provided
in Article X.
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"Substantial Completion Date" means the date on which FHA

certifies the Project to be substantially complete.

"Substitute Limited Partner" means any Person who is admitted
to the Partnership as a Limitec Partner under the provisions of
Sectiom 8.3.

"Uniform Act" means the Maryland Uniform Limited Partnership
Act as embodied in Title Ten, Corporations and Associations Article,
Annotated Code of Maryland.

"Voluntary Withdrawal™ means, as to a General Partner, any
circumstances (other than Involuntary Withdrawal) by which the
General Partner (1) ceases to be a2 General Partner in the Partner-
ship, (ii) causes or fails to prevent a dissolution, termination
or winding up of the Partnership, (iii) sells, exchanges, assigns,
transfers, encumbers or otherwise disposes of all or any portion
of his interest in the Partnership without the Consent of the
Investor Partnership, or (iv) ceases to perform the duties required
by this Agreement.

"Winthrop" means Winthrop Financial Co., Inc., a Massachusetts
corporation, 1ts successors and assigns.

ARTICLE II

Name; and Purpose

Section 2.1 Name and Office

The Partnership shall be conducted under the name and style
of Harborside Limited Partnership. The principal place of business
of the Partnership shall be Joppa Farm Road, Joppatown, Harford
County, Maryland, and the principal mailing address of the Partner-
ship shall be c/o Mr. Lawrence R. Laikin, Chatham Phoenix Building,
Room 901, 29-28 41st Avenue, Long Island City, New York, 11101.
The General Partners may at any time change the location of such
principal mailing address and shall give due notice of any such

.¢cnange to the Limited Partners.

Section 2.2 Purpose

The purpose of the Partnership is to acguire, construct,
develop, improve, maintain, operate, lease, sell, dispose and other-
wise deal with the Property in manner consistent with its status
as a rental housing project under Section 221(d)(4) of the National
Housing Act, as amended. The Partnership and the General Partners
shall use their best efforts to operate the Property in accordance
with any applicable FHA and other governmental regulations, and
shall take all steps necessary on a best efforts basis to assure
the financial and economic viability of both the Partnership and
the Project and the distribution of Cash Flow to the Partners. The
Partnership shall not engage in any other business or activity.

ey,
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Section 2.3 Authorized Acts

In furtherance of its purposes, but subject to all other pro-
visions of this Agreement including, but not limited to, Article
VI, the Partnership is hereby authorized:

(1) To acqguire by purchase, lease or otherwise
any real or personal property which may be necessary,
convenient or incidental to the accomplishment of the
purpose of the Partnership.

(ii) To construct, operate, maintain, finance,
improve, own, sell, convey, assign, mortgage or lease
any real estate and any personal property necessary,
convenient or incidental to the accompllshment of the
purpose of the Partnership.

{iii) To borrow money and issue evidences of indebt-
edness in furtherance of any or all of the purposes of
the Partnership, and to secure the same by mortgage, -
pledge or other lien on the Property or any other assets
of the Partnership;. provided, however, that the proceeds
of such borrowings, except as otherwise permitted by
Article X, shall not be used directly or indirectly to
Pay Subordinated Loans or Construction Completion Notes.

(iv) To borrow money on the general credit of the
Partnership for the use in the Partnership business;
provided, however, that the proceeds of such borrowings,
except as otherwise permitted by Article X, shall not
be used directly or indirectly to pay Subordinated Loans
or Construction Completion Notes.

(v) To prepay in whole or in part, refinance,
recast, increase, modify, or extend the Mortgage or any
other mortgages affecting the Property and in connection
therewith to execute any extensions, renewals, or modi-
fications of the Mortgage or any such other mortgages on
the Property.

(vi) To employ a Management Agent, including an
Affiliated Person, to manage the Property, and to pay
reasonable compensation for such services.

(vii) To rent apartment units in the Project from .
time to time for periods of not less than 30 days or
more than three years and to collect all rents and
other income and to pay therefrom all Project Expenses.

‘5. .. (viii) To enter into, perform and Carryioutscotdi s iinis. i
¥ ¥ tracts of any kind, 1nclud1ng contracts with Affiliated . a3
. Persons, necessary to, in connection with or 1nc1dental‘q '

- to, the accomplishment of the purposes of the Partner-

sh:p, spec1f1cally 1nclud1ng, but not llmlted Lo,‘the'
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execution and delivery of the Commitments, and all other
agreements, certificates, instruments or documents
required by the Mortgage Lender, FBA or HUD in connec-
tion with the Commitments and the acguisition, con-
struction, development, improvement, maintenance and
operation of the Property or otherwise reguired by such
agencies in connection with the Property.

(ix) To enter into any kind of activity and to
perform and carry out contracts of any kind necessary
to, or in connection with, or incidental to, the ae-
complishment of the purposes of the Partnership, so
long as said activities and contracts may be lawfully
carried on or performed by a partnership under the
laws of the State. i

(x) To enter into, on behalf of the Partnership,
(1) easements, rights of way, utility or other agree-
ments necessary for the development of the Property,
(2) easements, cross-easements, rights of way and other
agreements required to permit access over, through, . and
across the Property (to serve adjoining properties, for
vehicular and pedestrian access, utility installation
and maintenance and fcr other purposes) and (3) agree-
ments with respect to use by residents of the Project
and their guests of the recreational facilities, if
any; provided however, all of the foregoing shall be
in accordance with applicable law and regulations.

Section 2.4 Term

The Partnership shall continute in full force and effect until
December 31, 2031, except that the Partnership shall be terminated
and wound up prior to such date upon the happening of any of the
following events:

A. The sale or other disposition of all or substantially all
the assets of the Partnership anéd the collection in full of the
sales price; or

B. The Retirement of a General Partner if no General Partner

remains and the Partnership is not continued as provided in Section
T'e 2

C. The election to terminate the Partnership made in writing
by the General Partners with the Consent of the Investor Partnership.

Upon termination and winding up of the Partnership, the General
Partners (or their trustees, receivers, successors or legal repre-
sentatives) shall cause the cancellation of the Certificate, and
shall, unless the Partnership is continued pursuant to Section 7.2,
liguidate the Partnership assets and apply and distribute the pro-
ceeds thereof in accordance with Section 10.3. VNotwithstanding the
foregoing, in the event such liguidating General Partners shall
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determine that -an immediate sale of part or all of the Partnership's
assets would cause undue loss to the Partners, the liquidating
General Partners may, in order to avoid such loss, either (i) defer
liguidation of, and withhold from distribution for a reasonable time,
any assets of the Partnership except those necessary to satisfy the
Partnership debts and obligations (other than Subordinated Loans and
Construction Completion Notes) or (ii) distribute the assets to

the Partners in kind; provided, however, that the proceeds of any
sale or other disposition of Partnership assets shall be distributed
within 60 days of .the close of the calendar year in which the sale
or other disposition occurs.

ARTICLE III

Mortgage and Regulatory Agreement

Refinancing and Disposition of Property

Section 3.1 Mortgage and Regulatory Agreement

The Partnership shall borrow whatever amounts may be required
for the acquisition, development and construction of the Property
and to meet the expenses of operating the Property and shall secure
the same by the Mortgage. The Mortgage shall provide that neither
the Partnership nor any Partner shall have personal liability for
the payment of all or any part of the Mortgage.

The Managing General Partner is specifically authorized to
execute such documents as he deems necessary in connection with the
acquisition, development, financing and operation of the Property,
including, without limiting the generality hereof, the Mortgage,
Regulatory Agreement and other documents required by the Mortgage
Lender or FHA in connection with the Mortgage.

The Partnership shall be bound by the terms of the Mortgage,
Regulatory Agreement and any other documents required in connection
therewith. The Regulatory Agreement shall be binding upon and shall
govern the rights and obligations of the Partners, their heirs, -
executors, administrators, successors and assigns so long as an
outstanding mortgage is insured or held by the FHA.

Section 3.2 Refinancing and Disposition of the Project

The Managing General Partner, on behalf of the Partnership,
and with FHA approval, may decrease or increase the Mortgage at or
before Final Endorsement to conform to reasonable changes in the
Commitments provided, however, that in the event of an increase in
the principal amount of the Mortgage the Consent of the Investor
Partnership shall be required unless (a) HUD shall have approved an
increase in the rents for the apartments in the Project or other
changes are made in the operations of the Project which, in either
or both instances, shall provide a sufficient increase in gross
rental income, to cover the resulting increase in the annual amount




BOGK 3 PAGE |
the Partnership is required to pay for interest and mortgage insur-
ance premium, if any, on, and amortizations of the principal of, the
Mortgage or (b) the total annual amount the Partnership is required
to pay for interest and mortgage insurance premium, if any, on, and
amortization of the principal of, the Mortgage does not exceed the
total. annual amount of such payments required to be made prior to
the increase in the Mortgage. The Partnership may also refinance
the Mortgage, including any required transfer or conveyance of
Partnercship assets for security or mortgage purposes, and sell,
lease, exchange or otherwise transfer or convey all or substantially
all of the assets of the Partnership, provided, however, that any
such refinancing, sale, lease, exchange or other transfer, or
conveyance and the terms thereof (other than a Qualifying Sale)
must receive the Consent of the Investor Partnership, before such
transaction shall be binding on the Partnership. The Managing
General Partner shall give Winthrop and the Limited Partners at
least thirty (30) days written notice of any transaction described
above which requires Consent of the Investor Partnership.

ARTICLE IV

Partners; Capital

Section 4.1 General Partners

The General Partners of the Partnership are Lawrence R. Laikin
and Jeames L. Churco and their Capital Contributions are as set
forth in the Schedule. The Managinc General Partner is Lawrence R.
Laikin. Upon the Retirement of Lawrence R. Laikin, the Managing
General Partner shall be James L. Churco, if James L. Churco then
remains as a General Partner. Except as provided in Section 4.5.B,
no Person may be admitted as a successor or additional General
Fartner unless the Consent of the Investor Partnership to such
admission is obtained.

Section 4.2 Partnership Capital

The capital of the Partnership shall be the aggregate amount
of the cash contributed by the General Partners and by the Limited
Partners, as set forth in the Schedule.

No interest shall be paid on any Capital Contribution to the
Partnership. )

Section 4.3 Withdrawal of Cepital

No Partner shall have the right to withdraw from the Partner-
ship all or any part of his Capital Contribution until December 31,
c3 No Pariner shall have any right to demand and receive
toparbv (other than cash) of the Partnership in return of his
apital Cortribution except as may be spec1L1cally provided in this.
greement. All rights to withdrawal of a Partner's Capital
ontribution shall be subject to the provisions of the Uniform Act.
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Section 4,4 Liability of Limited Partners

No Limited Partner shall be liable for any debts, liabilities,
contracts, or obligations of the Partnership. A Limited Partner
shall be liable only to make payments of his Capital Contribution
as and when due hereunder. After hils Capital Contribution shall
be fully paid, no Limited Partner shall, except as otherwise re-
gquired by the Uniform Act, be required to make any further capital
contributions or lend any funds to the Partnership.

Section 4.5 ‘Limited Partners

A. The Investor Partnership is a Limited Partner and it shall
contribute up to a total of $1,199,000, reduced by 31.865% of the
excess, if any, of $4,472,000 over the face amount of the Mortgage
at Final Endorsement, to the capital of the Partnership pursuant to
the provisions of Article V.

B. The Class A Limited Partner is Realty. Realty may become
a General Partner at any time, at its option subject only to the
approval of HUD, if required. The provisions of Sections 5.3,
6.4, 6.5, 6.8, 6.9, 6.11, .12, 7.1.B, 7.1.C, and 13.3 shall not
apply to Realty. Realty shall not be entitled to any fees under
Section 6.10 unless it is entitled to purchase the interest of a
General Partner pursuant to Section 7.1.B.

C. 1In the event of the occurrence of any one or more of
the following events, Realty, at its election, with the consent of
HUD, if required, may acquire the exclusive right to manage the
business of the Partnership, the Managing General Partner shall
become merely a General Partner and Realty may then act without
the approval of any other General Partner:

(a) An adjudication that there has been a failure of
all of the General Partners to observe or perform any material
obligation or covenant to be observed or performed hereunder
by the General Partners, provided that the General Partners
shall have received notice of such failure from Winthrop or
from the Investor Partnership, and shall not have cured or .
remedied such failure within a period of sixty (60) days
thereafter (or in the event of any such failure not suscept-
ible of being cured or remedied within sixty (60) days, such
longer period as may be required to cure the same through

y diligent and continuous efforts, if the General Partners are
diligently and continuously attempting to cure or remedy the
same) ;

(b) Notice from any secured or judgment creditor of the
2 Partnership of a default.which would have a material effect
.. . + on the Project or the commencement of foreclosure or judicial ad
e i proceedings with respect to the Project, which are not (i) Sage
3 ~cured or remedied within a period of sixty (60) days there-
after (or in the event of any such notice or foreclosure not
_susceptible of being cured or: remedied within sixty (60) days, qe-
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such longer period as may be required to cure the same through
dilegent and continuous efforts, if the Managing General
Partner is diligently and continuously attempting to cure the
same), (ii) abandoned by the secured or judgment creditor, or
(iii) enjoined by a court of competent jurisdiction for any
period of sixty (60) days, whether or not consecutive; or

(c) An adjudication that there has been willful or inten-
tional misconduct on the part of all of the General Partners,
or reckless disregard by such General Partners of any of their
obligations to the Partnership or the Investor Partnership; or

(d) The commencement and continuation of foreclosure
proceedings to within thirty (30) days of the date on which
~ the mortgage lender may sell the Project; or

(e) The occurrence of an Event of Bankruptcy, as defined
in Article I, with respect to all of the General Partners.

D. Any Limited Partner shall, by his execution of this Agree--
ment or as a result of being admitted to the Partnership as a
Substitute Limited Partner pursuant to Article VIII and as a con-
dition of receiving any interest in the Partnership property, agree
to be bound by the terms and provisions of the Mortgage, Regulatory
Agreement, this Agreement and any other documents required in con-
nection therewith to the same extent and on the same terms as
the Investor Partnership admitted pursuant to Section 4.5.A. Any
Limited Partrner shall also agree to accept such other terms and
conditions set forth in writing to them at the time of admission as
the General Partners may reasonably determine.

E. Upon the admission of any Limited Partner, the Schedule
shall be amended to reflect the name, address and Capital Contri-
“bution of such Limited Partner, and an amendment to the Certificate

reflecting such admission, shall be filed with the Clerk of the
Circuit Court for Harford County, Maryland. Each Limited Partner
may become signatory hereto by signing a conformed copy of this
Agreement in such manner as the General Partners shall determine,
and, by so signing, such Limited Partner shall be deemed to have
adopted and to have agreed to be bound by all the provisions of
this Agreement, provided, however, that no such copy shall be
binding until it has been signed by a General Partner.

Section 4.6 Withdrawing Partner

Larrin Building Corp. hereby withdraws from the Partnership.

ARTICLE V

Capital Contribution of Investor Partnership

Section 5.1 Payments

A. The Investor Partnership admitted under Section 4.5.A
hereof shall make its Capital Contribution in a total amount of
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$1,999,000 reduced by 31.865% of the excess, if any, of $4,472,000
over the principal sum of the Mortgage at Final Endorsement.
Payment of the capital contribution by the Investor Partnership
will be made in five installments as follows:

(1) $200,000 (the "First Installment") shall be pay-
able at Initial Endorsement.

(2) $289,000 (the "Second Installment") shall be
payable on the later of (i) February 15, 1982 or (ii) the
date on which the construction of the Improvements is 50%
complete as certified by the supervising architect for the
Project.and concurred in by the Mortgage Lender and the
FHA by advancing funds under the Mortgage against a requi-
sition stating that such percentage of completion has been
obtained.

(3) $215,000 (the "Third Installment") shall be
payable on the later of (i) February 15, 1983, or (ii)
nine months after the Substantial Completion Date,

(4) $250,000, reduced by 16.114% of the excess, if
any, of $4,472,000 over the face amount of the Mortgage
at Final Endorsement, (the "Fouvrth Installment") shall
be payable on the latest to occur of (i) February 15, 1984,
(ii) 21 months after the Substantial Completion Date, or
(iii) Final Endorsement.

(S) $245,000, reduced by 15.751% of the excess, if
any, of $4,472,000 over the face amount of the Mortgage
at Final Endorsement, (the "Fifth Installment") shall be
payable on the latest to occur of (i) February 15, 1985,
(ii) 33 months after the Substantial Completion Date, or
{iii) Final Endorsement.

B. The obligation of the Investor Partnership to make each
of the Installments of Capital Contribution hereunder is subject to
the condition that the General Partners shall have delivered to the
Investor Partnership and the Investor Limited Partners a written
certificate (the "GP Certificate") (i) listing all preconditions,
representations and warranties applicable to such Installment
(including, without limitation, those set forth in Section 6.5
hereof), (ii) stating that all such preconditions, representations,
warranties and agreements have been satisfied, and (iii) stating
that, as to the General Partners or any other Affiliated Person, no
default has occurred and is continuing under the Agreement, or any
of the Project Documents. At Initial Endorsement the GP Certificate
shall be delivered to Winthrop as general partner of the Investor
Partnership as a precondition to payment by the Investor Partnership
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‘of the Flrst Installment of its Capital Contribution. As a condi-
tion precedent to Investor Closing, the GP Certificate shall be
delivered to Winthrop on behalf of the Investor Partnership and to
Winthrop Securities Co., Inc. acting on its own behalf and as.agent
for all other broker—-dealers participating in the offering and sale
of interests in the Investor Partnership, as a pre-condition to
payment by the Investor Limited Partners of the first installment
of their capital contributions to the Investor Partnership. As to
the Second, Third, Fourth and Fifth Installments, the General Part-
ners shall deliver the GP Certificate to the Investor Partnership
not less than 5 days prior to the due date of each such Installment
and shall send notice of such Installment to the Investor Partner-
ship not less than 30 days prior to the anticipated due date
thereof. -

C. If, as of the date when either the Second, Third, Fourth
or Fifth Installments would otherwise be due hereunder, the General
Partners (or their successors, heirs or assigns) are unable to
make all of the representations and warranties contained in Sec-
tion 6.5 hereof, as of the due date of each of such Installment,
or any of the General Partners (or their successors, heirs or
assigns) or any Affiliated Person shall be in default of any
agreement contained herein or in default under any of the Project
Documents, the Investor Partnership shall not then be required
to make such Installment or any future Installments of Capital
Contribution; provided, however, that if at a later time (i) the
General Partners have issued the GP Certificate in respect of the
-deferred Installment dated as of the deferred payment date, and
(ii) either or both (a) each of the representations and warranties
contained in Section 6.5 hereof are true and correct or (b) the
General Partners or their Affiliated Person, as the case may be,
have cured the default with respect to any agreement contained
herein or any of the Project Documents, then the Investor Partner-
ship shall pay the amount-of such Installment to the Partnership 30
days after notice from the General Partners specifying that each of
the representations and warranties contained in Section 6.5 hereof
are true and correct, or such breach has been cured or such agree-
‘ment has been complied with, and the manner in which such breach
was cured or such agreement complied with., If an Installment is
deferred as provided herein, then each subsequent Installment shall
-be due no earlier than 90 days after the deferred payment date of
‘the immediately preceding Installment. -

D. The obligation of the Investor Partnership to pay the
First and Second Installments is subject, in addition to the
conditions specified above as applying to all Installments, to the
delivery on the date of Investor Closing of the legal opinion of
Messrs. Piper & Marbury, Special Tax Counsel, and to the delivery on
the dates of each of the First Installment and Investor Closing of
the legal opinion of Messrs. Reese and Carney, special counsel to
the Partnership, or other counsel to the Partnership acceptable to
the Investor Representative, substantially in the forms set forth as
exhibits to the Confidential Memorandum prepared in connection with
the offering for sale of Units in the Investor Partnership.
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Section 5.2 Defaults by Investor Partnership

If an Investor Limited Partner defaults in the payment of
an installment of his capital contribution to the Investor Part-
nership, then the Partnership may not attempt to collect the
corresponding Installment of the Capital Contribution of the
Investor ' Partnership from Winthrop, as general partner of the
Investor Partnership, until Winthrop has had 90 days from the
due date of the Installment hereunder to collect the defaulted
amount from the Investor Limited Partner or to find a replace-
ment for the defaulting Investor Limited Partner.

Section 5.3 Repurchase Obligation of the General Partners

If (i) prior to Final Endorsement, the Mortgage Lender shall
have commenced proceedings to foreclose the Mortgage or shall
have refused to make further advances under the Mortgage, or (ii)
prior to Final Endorsement, any action is commenced to foreclose
any other lien against the Property and within 60 days of the
commencement of such action the lien has not been released with-
out payment thereof out of Partnership assets or such lien has not
been bonded over and a title policy issued without exception for
liens or (iii) Final Endorsement shall not have taken place on oOr
before December 31, 1982; provided, however, that such time period
shall be automatically extended to any date up to a maximur. of 12
months thereafter if the Commitments have similarly been extended
and remain in full force and effect, or (iv) prior to Final Endorse-
ment, the Partnership shall have been in default under any of the
Project Documents, and within 120 days after notice thereof is .
given, such default shall not have been (a) waived in writing by
the Mortgage Lender or (b) cured to the satisfaction of the Mortgage
Lender or (v) construction of the Improvements shall have been
abandoned or permanently enjoined, or (vi) prior to the expiration
of the Operating Guarantee Period both Lawrence R. Laikin and James
L. Churco Retire from the Partnership or fail to meet the require-
ments of Section 6.8, or (vii) any of the Commitments expire and
have not been renewed within 30 days of the date of expiration
thereof, or (viii) within four months after Final Endorsement, the
HAP Contract for 20% of the apartment units in the Project has not
been entered into or GNMA has not purchased the Mortgage from the
Mortgage Lender, then, within 30 days after the occurrence of such
event, the General Partners shall send written notice of such event
to the Investor Partnership and offer to purchase the entire
interest of the Investor Partnership. The Investor Partnership
shall send to the General Partners written notice of its intent to
sell its interest to the General Partners within 60 days after its
receipt of the notice from the General Partners. The purchase
shall be made by the General Partners within 30 days after the
receipt of the Investor Partnership's notice. The purchase price
shall be an amount in cash (up to $1,325,000) equal to the paid-in
capital contribution of the Investor Limited Partners to- the Investor
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Partnershlp plus the outstanding balance of any loan made by
Winthrop or an affiliate thereof to the Investor Partnership or any
other loan made to the Investor Partnership and used to fund the
Investor Partnership's capital contribution to the Partnership or
fees paid by the Investor Partnership to Winthrop or an affiliate
or adviser thereof, less the total amount of cash distributions,
if any, theretofore made-to the Investor Partnership pursuant to
Section 10.2.A Third of this Agreement. Upon such purchase, the
interest as a Limited Partner of the Investor Partnership shall
terminate, and the Investor Partnership shall have no further
obligation to pay any subsequent Installment(s) of its Capital
“Contribution.

The General Partners shall indemnify the selling Investor
Partnership against any loss arising from any claims (other than
.for income taxes) of creditors of the Partnership made against the
Investor Partnership by reason of any payments made to it under
this Section 5.3.

Section 5.4 Special Obligation of General Partners to Return
Capital Contribution

In the event that Investor Closing does not occur because the
General Partners are unable or fail (i) to make representations
A(1) through A(4), C(2) through C(7), and D(1) of Part II of that
certain Letter Agreement between them and Winthrop and Winthrop
Securities Co., Inc. dated January 20, 1981, during the period
commencing on the date of Initial Endorsement and ending 180 days
‘thereafter, or (ii) to give the GP Certificate required under
Section 5.1 on or before the last day of the aforesaid 180-day
period, the General Partners shall be obligated to return to the
Investor Partnership the full amount of any capital contributions
theretofore made by the Investor Partnership, within 30 days of
their receipt of the Investor Partnership's written demand for such
return, in addition to whatever liability the General Partners may
have pursuant to the Letter Agreement.

The General Partners shall indemnify the Investor Partnershlp
against any loss arising from any claims (other than for income -
taxes) of creditors of the Partnership made against the Investor
Partnership by reason of any payments made to it under this
Section 5.4.

— = ARTICLE VI

Ty Rights, Powers and Duties of the General Partners

Section 6.1 Restriction on Authority

Notwithstanding any other provisions of this Agreement, the
General Partners shall have no authority to perform any act in
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violation of (i) the National Housing Act, the United States
Housing Act of 1937 or any other applicable law or regulations
thereunder or (ii) any agreement between the Partnership and FHA.
The General Partner shall have no authority to borrow on the
general credit of the Partnership until exhaustion of the General
Partners' obligations under Sections 6.8 and 6.9. In addition,
the General Partners shall not have any authority to do any of
the following acts without the Consent of the Investor Partnership,
and, if required, the approval of FHA:

(1) following completion of construction of the
Improvements, to construct any new capital improvements,
or to replace any existing capital improvements (other
than improvements specifically described in the title
policy issued for the Project at Initial Endorsement),
vhich construction or replacement would substantially
alter the character or use of the Property, or

(2) to acquire any real property in addition to
the Property, or

‘(3) to become personally liable on, or to guarantee
the Mortgage or any other of the Project Documents, or

(4) to refinance, sell or convey the Property .
(except as otherwise provided in Section 3.2).

Except as otherwise provided herein, the General Partners do
not have the authority, without the written consent of each Limited

Partner, to do any act required to be approved or ratlfled by the
limited partners under the Uniform Act.

Anything to the contrary notwithstanding, the General Partners
may agree with the FHA and the Mortgage Lender for deferment or
reduction of principal, interest or replacement reserve payments
under the Mortgage and Regulatory Agreement.

Section 6.2 Personal Services

No Affiliated Person shall receive any compensation for ser-
vices rendered to the Partnership in connection with the construc-
tion of the Improvements and the initial rent-up of the Property,
except (i) pursuant to the Construction Contract or the FHA
approved management contract and (ii) as provided in Section 6.10.
Except as provided herein any Partner may engage independently
or with others in other business ventures of every nature and

description including, without limitation, the ownership, operation,

management, syndication and development of real estate, and neither
the Partnership nor any Partrer shall have any rights in and to
such independent ventures or the income or profits derived there-
from.
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Section 6.3 Business Management and Control

A. The Managing General Partner shall have the exclusive
right to manage the business of the Partnership. If there shall
be more than one Managing General Partner, the Managing General
Partners shall have equal rights in the management of the Partner-
ship business and shall act by the vote of assent of a majority

.in number of the Managing General Partners. In the event the

Managing General Partners are unable to reach majority agreement
upon the management of the Partnership business, then the decision
of Lawrence R. Laikin, shall control. No Limited Partner (except
one who may also be a General Partner, and then only in his capac-~
ity as General Partner) shall (i) have any authority or right to
act for or bind the Partnership, or (ii) participate in or have any
control over the Partnership business, except as required by law.
The Limited Partners hereby consent to the exercise by the Manag-
ing General Partner of the powers conferred on him by this Agree-
ment.

B. Notwithstanding anything to the contrary otherwise con-
tained in this Agreement, each Managing General Partner shall have
the full power to execute, for and on behalf of the Partnership,
any and all documents and instruments which may be necessary or
desirable to carry on the business of the Partnership, including,
without limitation, any and all de~ds, contracts, leases, mortgages,
deeds of trust, promissory notes, pertaining to the Partnership's
assets or obligations. No person dealing with a Managing General
Partner need inquire concerning the validity or propriety of any
document or instrument executed in the name of the Partnership by
any Managing General Partner, or as to the authority of such
Managing General Partner executing the same.

Section 6.4 Duties and Obligations

A, The General Partners shall promptly take all action which
may be necessary or appropriate for the development of the Property
and the proper maintenance and operation of the Property in accor-
dance with the provisions of this Agreement and applicable laws
and regulations.

B. The General Partners shall use their best efforts to
cause the Partnership at all times after Final Endorsement to com-
ply with and to perform its obligations under the Mortgage, the
Regulatory Agreement and any other applicable requirements of the
FHA or HUD.

C. The General Partners, on behalf of the Partnership, shall
obtain and keep in force during the term of the Partnership fire
and extended coverage, workmen's compensation and public liability
insurance in favor of the Partnership, in such companies and in
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such amounts as shall be satisfactory to the Mortgage Lender and
FHA and be reasonable and prudent in connection with the ownership
of the Property. )

D. The General Partners shall diligently and faithfully
devote such of their time to the business of the Partnership as
may be necessary to conduct it for the greatest advantage of the
Partnership and shall at all times act in a fiduciary manner
toward the Partnership and the Limited Partners.

Section 6.5 Representation and Warranties

Each of the General Partners hereby represents and warrants
to the Investor Partnership, the Investor Limited Partners, each
other limited partner in the Investor Partnership, Winthrop,
Realty, Winthrop Securities Co., Inc. and each broker-dealer
participating in the offering and sale of units of Investor Limited
Partner interest in the Investor Partnership that, as of the date
hereof (due and careful inquiry having been made), the following
are true:

(i) The Partnership is a duly organized limited
partnership validly existing under the laws of the State

and h+s complied with all filing requirements necessary

under the Uniform Act for the preservation of the lim-

ited liability of the Investor Limited Partners.

(ii) Construction of the Improvements will progess,
is progressing or has been completed in substantial
conformity with the Commitments and the Construction
Contract.

(iii) All payments and expenses required to be

made or incurred in order to complete construction of

. the Improvements in conformity with the Commitments
and in order to satisfy all requirements under the
Commitments or which form the basis for determining
the principal sum of the Mortgage, including, without
implied limitation, interest during construction and any
escrow payments, have been paid or provided for by, or
for the account of, the Partnership utilizing only (a)
the funds available from the Mortgage, (b) the Capital
Contributions of the Investor Partnership, the net rental
income, if any, earned by the Property prior to Final
Endorsement, and (d) funds furnished by the General
Partners pursuant to Section 6.8. .

(iv) No event, occurrence or proceeding is pending

which would (a) materially adversely affect the Part-
nership or its properties, or (b) materially adversely
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‘affect the ability of the General Partners or any
Affiliated Person to perform their respective obliga-
tions hereunder or under any other agreement with:
respect to the Property or (c) prevent the completion of
construction of the Improvements in conformity with the
Commitments and the Construction Contract. This sub-
paragraph shall be deemed to include, but not be limited
to. the following: (x) legal actions and proceedings be-
fore any court, commission or administrative body having
jurisdiction over the zoning or environmental laws or
regulations applicable to the Property, (y) labor dis-
putes and (z) acts of any governmental authority.

(v) No material default (or event which, with
the giving of notice or the passage of time or both,
would constitute a default) has occurred and is con-
tinuing under any of the Commitments, the Project
Documents, or any other agreement affecting the Prop-
erty, and the same are in full force and effect. :

(vi) Neither the Partnership nor any Partner
has any personal liability for payment of principal
or interest under the Mortgage.

(vii) The Partnership own: the fee simple interest
in the Property, subject to no material liens, charges
or encumbrances other than those which are both per-
mitted by the Commitments and set forth in the title
policy for the Property issued at Initial Endorsement,
if any. The use of the land for construction and
operation of the Project is not in material violation
of applicable zoning, and there are no density restric-
tions, building or use laws, planning rules, regqulations,
ordinances or requirements or environmental procedures
applicable to the Project which would materially inhibit
or materially adversely affect the development of the
Property.

(viii) No event has occurred which would entitle
the Investor Partnership to have a repurchase right
under Section 5.3 hereof.

(ix) The General Partners have taken no action
which terminates, for Federal income tax purposes,
the partnership, its classification as a partnership
rather than an association taxable as a corporation,
or its ownership of the Project.

(x) The execution and delivery of all instruments
and the performance of all acts heretofore or hereafter

made or taken or to be made or taken pertaining to the
Partnership or the Property by each Affiliated Person
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which is a corporation have been or will be duly autho-
rized by all necessary corporate or other action and

the consummation of any such transactions with or on
behalf of the Partnership will not constitute a breach
or violation of, or a default under, the charter or by-
laws of said Affiliated Person or any agreement by which
such Affiliated Person or any of its properties is bound,
nor constitute a violation of any law, administrative
regulation or court decree.

The truth and correctness of each of the foregoing represen-—
tations and warranties is a condition precedent to the payment of
each Installment.

The foregoing representations and warranties are being made
by the General Partners to, among others, the Investor Partnership
in consideration for and prior to the acquisition of interests 1M
the Partnership by the Investor Partnership.  In the event of the
incorrectness or breach of any of the foregoing representations
and warranties, the Investor Partnership may maintain an action
against the General Partners without being required to dissolve the
Partnership.

The General Partners shall indemnify promptly and hold harm-
less the Partnership and the Limited Partners from and against any
and all damages and liabilities which the Partnership and the
Limited Partners may incur by reason of the (a) past, present or
future actions or omissions of the General Partners or any
Affiliated Person, or (b) any liabilities to which either the
Partnership or the Property is subject on the date of this Agree-~
ment; provided, however, that the foregoing indemnification shall
not apply to the Mortgage, reasonable contractual obligations nor-
mally incurred pursuant to the Commitments in connection with the
operation of the Property or to acts for which the General Partners
may be entitled to indemnification under Section 6.6.

Each General Partner agrees that he will not at any time be-
come personally liable nor permit any of his Affiliated Persons
to become liable for the payment of interest or principal under
the Mortgage and will use his best efforts to prevent any other
Partner from becoming so liable. '

Section 6.6 Indemnification

Each General Partner shall be indemnified by the Partnership
for any act performed by it within the scope of the authority
conferred upon it by this Agreement; provided, however, such indem-
nity shall be payable only if the General Partner acted in good
faith and in a manner it reasonably believed to be in, or not op-
posed to, the best interests of the Partnership and the Partners,
and the General Partner had no reasonable grounds to believe that
its conduct was negligent or unlawful. No indemnification may be
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made in respect of any claim, issue or matter as to which the Gen-
eral Partner shall have been adjudged to be liable for negligence
or misconduct in the performance of its duty to the Partnership
unless, and only to the extent that, either (a) the Partnership's
liability insurance policy provides coverage, or (b) the court in
which the action or suit was brought determines that, despite the
adjudication of liability, but in view of all circumstances of the
case, such General Partner is fairly and reasonably entitled to

.indemnity for those expenses which the court deems proper. Any

indemnity under this Section 6.6 shall be paid from, and only to
the extent of, Partnership assets, and no Limited Partner shall
have any personal liability on account thereof.

Section 6.7 Liability of General Partners to Limited Partners

No General Partner shall be liable, responsible or accountable
for damages or otherwise to any Limited Partner for any act
performed within the scope of the authority conferred by this Agree-
ment, except for acts of fraud or gross negligence or for damages
arising from breach of fiduciary duty, misrepresentation of a
material fact or breach of covenant or warranty and except as pro-
vided in Sections 5.3, 6.4, 6.5, 6.8 and 6.9.

Section 6.8 Obligation to Complete Construction

A. The General Partners shall use their best efforts to
cause the Improvements to be constructed in the manner set forth
in the Construction Contract. 1In the event the proceeds of the
Mortgage and net rental income prior to Final Endorsement are
insufficient to acquire the Land, complete construction of the
Project in accordance with the Construction Contract and the
Commitments, arrive at Final Endorsement in conformity with the
Project Documents, and to meet all development and other fees and
expenses (including payment of the principal and interest on the
promissory note issued for the fee described in Section 6.10.A,
escrow payments, and all payments owing to the general contractor
under the Construction Contract) required to (i) “complete con-
struction of the Property and achieve Final Endorsement and (ii)
pay all Project Expenses accrued through Final Endorsement or
required to be paid at or prior to Final Endorsement, the General
Partners shall advance to the Partnership all such funds which
shall be necessary to accomplish the foregoing at such time as
those costs, expenses or fees become due and payable. Any such
advances (other than those described in Section 6.9.B) shall be
represented by Construction Completion Notes which shall not bear
interest and shall be repayable only out of Mortgage proceeds or
net rental income received by the Partnership at or before Final
Endorsement, or refunds of deposits or escrows advanced by the
General Partners (in each case to the extent such use is permitted
by FHA) and, to the extent not so repaid, the Construction Comple-
tion Notes shall be repayable only as provided in Article X hereof.
Construction Completion Notes may not be repaid from Capital
Contributions or from Cash Flow.
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Section 6.9 Obligation to Provide for Project Expenses

A. The General Partners agree that, in the event the Partner-
ship requires any funds for Project Expenses during the Operating
Guarantee Period, they will lend to the Partnership all such funds
which may be required to pay, when due, all such Project Expenses;
provided, however, that the General Partners shall not be obligated
to advance any additional funds for such purpose if, and as long
as, the aggregate outstanding amount of such loans equals or
exceeds $150,000. Such obligatory loans shall be Subordinated
Loans which shall not bear interest and shall be repayable only
in accordance with the provisions of Article X of this Agreement.

!

B. Any funds (i) advanced against the Initial Operating
Deficit Letter of Credit which may be required by FHA, or (ii)
prepaid or placed in escrow at Final Endorsement for real property
taxes, casualty insurance premiums or mortgage insurance premiums,
shall be deemed to be Subordinated Loans and shall be credited
against the amount of obligatory loans required to be made by the
General Partners pursuant to this Section 6.9.

Section 6.10 Certain Payments to the General Partners and
Others

A. For their services in supervising to completion the con-
struction of the Property, the Partnership shall be required
to pay to the General Partners from the Capital Contributions
of the Investor Partnership a total fee of $716,299. The fee
determined under the preceding sen€fence shall be reduced by
24,969% of the excess, if ‘any, of $4,472,000 over the face amount
of the Mortgage at Final Endorsement. This fee shall be payable
$89,000 from the First Installment of Capital Contribution of the
Investor Partnership and $173,820 from the Second Installment.
At the time of each such Installment the Partnership shall issue
a check to the General Partners in the amount then payable and
such check shall specifically identify the fee being paid. On the
later of the May 15, 1982 or the Substantial Completion Date the
Partnership shall issue a promissory note in the form of Exhibit A
hereto for the unpaid balance, if any, of this fee which amount
shall not be more than $453,479 reduced by 24.969% of the excess,
if any, of $4,472,000 over the face amount of the Mortgage at Final
Endorsement. This note shall bear simple interest at a rate of
eighteen percent (18%) per annum and shall be paid on the due dates
of the Third, Fourth and Fifth Installments of the Capital Contri-
bution of the Investor Partnership. Principal and interest on
this note shall be paid only with (i) funds supplied by the Third,
Fourth and Fifth Installments of Capital Contributions and only .to
the extents that such funds are not intended to pay other fees
pursuant to the remaining paragraphs of this Section 6.10, or (ii)
funds supplied by the General Partners pursuant to Section 6.8 in
return for a Construction Completion Note. If the principal of the
note is reduced by reason of $4,472,000 being in excess of the face
amount of the Mortgage at Firal Endorsement, the reduction shall be
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effective on the due date of the Third Installment so that interest
Prior to such date is calculated on the original principal amount
and interest after such date is calculated on the reduced principal
amount. The note shall state all of these limitations. The terms
described herein shall govern in any event even if the note is not

physically executed.

B. The Partnership shall pay the Management Agent a rent-up
.fee of $55,000 from the Capital Contribution of the Investor
Partnership for its services in connection with the initial
rent-up of the Project. Such fee shall be payable as follows: (i)
$20,000 from the First Installment of the Capital Contribution of
the Investor Partnership, $20,000 from the Second Installment and
$15,000 from the Third Installment. '

C. The Partnership shall pay the General Partners a commit-
ment fee of $50,000 from the Capital Contributions of the Investor
Partnership for their commitment to make Subordinated Loans pursuant
to-Section 6.9. This fee shall be payable $12,500 from each of ‘the
Second through Fifth Installments. _ .

D. The Partnership shall pay the General Partners a repur-
chase fee of $110,000 from the Capital Contribut<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>