Alliance Property Corp., Genl. Prtnr.

Aberdeen Hotel Limited Partnership

A & M Limited Partnership
Alpha Omega Associates, Lmtd. Prtnr.

Alliance Street Partnership

Cert Lmtd Prtnrship
Amend Cert Lmtd Prtnrship
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BSL., Inc., Genl, Prtnr, Cert Lmtd Prtnrship 6 328
Bel Center Limited Partnership ﬂ Cert Amend Prtnrship 6 332
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3unnell, Maxine, Genl Prtnr. 5th Amend Genl Prtnrship 6 340
Blue Star Limited Partnership 1st Amend Cert Lmtd Prtnrship 6 343
BSL Inc., Genl. Prtnr. 1st Amend Cert Lmtd Prtnrship 6 343
Beavers, Terri L., Lmtd. Prtnr. 1st Amend Cert Lmtd Prtnrship 6 343
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Bunnell, Wm. A., Genl. Prtnr. Amend Prtnrship 6 400
Bunnell, Maxine, Genl. Prtnr. Amend Prtnrship 6 400
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Clayton Limited Partnership
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Century 22, Inc., Genl. Prtnr.
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Cassilly, Richard B, Prtnr.
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Cert Lmtd Prtnrship

Cert Lmtd Prtnrship
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Elberfeld, Harrold T., Genl. & Lmtd. Prtnr. Cert Lmtd Prtnrship 6 160
Ewing, J.R. Limited Partnership Cert Lmtd Prtnrship 6 373

Ewing, J.R. Inc., Genl. Prtnr. Cert Lmtd Prtnrship 6 373







David G.,, Lmtd. Prtnr,

Drew, Genl. Prtnr.

Frantz,
Fender,

Fender, Drew, Lmtd. Prtnr.

FFC, Inc., Genl. Prtnr.

FMCOC, Ltd., Lmtd., Prtnr,
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Greater Bel Air Investments Lmtd Prtnrship Amend Lmtd Prtnrship

Guercio, Norma G., Genl. Prtnr.

Goodwin Corp., Genl., Prtnr. & Lmtd. Prtnr,.
Grove Street Investment Co., Genl. Prtnr.
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GES Limited Partnership

Glowacki, Gerald A., Genl. & Lmtd. Prtnr.

Godwin Corporation, Genl. Prtnr.

Gilmer, Nelson R.,, Lmtd. Prtnr.
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Cert Lmtd Prtnrship
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Hildebrandt, Dennis L., Lmtd. Prtnr, Cert Lmtd Prtnrship
Heaps, Henry W., Prtnr. Prtnrship Agmt

Heaps, Henry W., Prtnr, Addendum Prtnrship Agmt
Harford Company, Inc., Genl. Prtnr. Cancellation Prtnrship
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Jackson, Jeanne Heaps, Prtnr. Prtnrship Agmt 6 109
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Kate Corp., Genl. Prtnr. Amend Lmtd Prtnrship 6 78
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Lafayette Limited Partnership Amend Lmtd Prtnrship 6 61
Laikin, Lawrence R., Genl. Prtnr. Cert Lmtd Prtnrship 6 64
Lafayette Limited Partnership Amend Lmtd Prtnrship 6 78
L & H Limited Partnership Cert Lmtd Prtnrship 6 104

Cert Lmtd Prtnrship 6 104

Leaf, Michael E., Lmtd. Prtnr.

Amend & Sub Lmtd Prtnrship 6 136
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Lafayette Limited Partnership Amend & Restate Imtd Prtnrship 6 189
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Mason, Bert, Lmtd. Prtnr. Cert Lmtd Prtnrship 6 24
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Porter, George A., Lmtd. Prtnr.

Porter, James N., Genl. Prtnr.
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Porter, James N., Genl. Prtnr.
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Porter, George A., Lmtd. Prtnr.
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Pearce Family Limited Partnership
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Certificate Cancellation
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Amend Lmtd Prtnrship
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Taylor, Thomas A., Trus Amend Lmtd Prtnrship 6 274
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Village at Bright Oaks Limited Partnership Cert Lmtd Prtnrship
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UAVEAL

The ihterests repredented by this Agreement have not
beett reglstered or quallfiéd undet the provislohs of the
BecUtities Adt of 1933, as amended; and may not be amssigned;
hypothécakedl vled,ed, Liansferred or sold In whole or in
bakt Hithout (1) tﬂere being in effect a teglstration
ptutemsnt wlith tespect of such lhterests under such statule,
ot {2} the dellvery to the Parthership and to the Ueneral
Pakthsk of an opliifon of the Parlhership's legal counsel that
an oxempbion from teplstration under such sbatute is
spplichble to such transactlon of stich {hterests.
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C.H. LIMITED PARTNERSHIP CERTIFICATE and AGREEMENT

%

TH1S LIH1TED PARTMNERSHIP CERTIFICATE and AGREENHEHNT, made
this 52day of Na ,1989 by and between Wheel Road,
Ihne.. a Maryland cé&poration, having its principal offices at
1326 Bennett Place, Bel Air, Maryland 21014 (“Wheel or the
detiethl Partiner”), snd Emmett C. Collins 4213 Hanor View
fload; Olen Artr Hatyland, Andrew J. HWeiland, 3 Ruxton Nill
Road; Baltimote, Haryland 21204, George A. Porter, 8035
Strautt Road;, Towson, Haryland 21204, and George A. Shehan,
503 N. Shamrock Road; Bel Air, Harylsnd 21014. Collins,
Heilahd, Porter snd Shehan are sometimes collectively
refetred Lo herein as “"the Limited Partners”.

Whereas; the parties heteto desire to form a limited
partliership for the purpose of purchasing certain lots of
groutid; #s hetreihafter described on Exhibit A attached
heteto ("the Lots"), and constructing thereon seventy-two
(72) fFor sale lLownlomes.

Whereasy the parties hereto desire that their interest
i, and all tights; duties, liabiiities, profits and losses
arigihg out of the limited partnership be defined by an
agreeheit in hriting, therefore tliese presents are executed.

HoW THEREFORE; THIS LIWITED PARTHERSHIP AGREEMENT
FURTHER WITHESSETH: That, in consideration of the aforegoing.
of the mitual promises of the parties set forth herein, and
for othet good and valuable consideration, the receipt and
sufficieticy of which are hereby acknowledged, the parties
hereto, Intending to be legally bound, hereby agree as
follohs! )

»

1. HAHE. The liame of the partnership is: C.W. Limited —
Parttiership.

2. PURPUSE. The putpose of the Partnership shall be to
purchise sald lots shd to construct thereon seventy-two
tLotnhomes, and to sell said homes to third parties for
profit, to fitaice the above activities, and to carry out
such other activities as shall be necessary or incidental to
the daforegoing purposes.

3. PRINCIPAL UFFICE. The location of the principal place of
busitéess of thie Partiiership shall be 1326 Bennett Place,

Bel Alt, Haryland 21014. This is also the principal office of the
Partnership.
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4. JENERAL PARTHER. The name and principal office of the

Getteth]l Partnér is Wheel Road;, Ihc., 1326 Bennet Place, Bel

Alr; Maryiand 21014, The resident agent of the General _
Partner is CGeorge A. Shehan whose place of residence is 503 o

i, Shamrock Road, Bel Air, Haryland 21014. The resident agent and

his address for the partnership is George A. Shehan, 503 N. Shamrock Rd., Bel Air, Md.
5. LIHLTED PARTHERS. The names and places of residence of Lhe 21014.
Limited Partitbrs sare:

Emmett Q. Collins
4213 Hahorview Road
dlett Army Haryland

Andrew J. Weilsnd
3 Ruxtonh Hill Road
Baltimotre, Maryland, 21204

George A, bPorter
8035 Strhuff Road
Towsoi, Haryland 21204

deorge A. Shehsan
503 Shankoclt Road
Bel Air, Haryland 21014

6. ADDITIONAL PARTNERS. No additional partners may be

admitted except by the unanimous consent of all the members
of thé parltnérship.

7. TERH OF THE PARTHERSHIP. The term for which the
Parthetship 18 to exist is Four years unless otherwise
termitinted 88 herein provided, from the date June 15, 1989.

8. CAPITAL COMTRIBUTIONS. The contributions of the Limited
Parthiets shull be made upon fFifteen days written request from
the deiteral PHrtier and in such amounts as determined by the
Gettethl Partier, but hot above the total amounts sas
heteltHdfter 88t forth! such conttibution shall be in cash and
i the folloWing total amounts:® Collins -$125,000.00;, Weiland
-$125,000.00) Porter -$10,000, and Shehan - $10,000. In the
evehit that the parthership shall tequire additional capital
beyond funds thich it intenhds to borrow, all of said
additional cdapbital shall be provided by the General Partner.

9. DIVISION OF PROFITS AND LOSSES. The profits of the
Patthership Bhall be divided, ot Lhe losses borne, as the

chse My be, Hecording to the following schedules of
petcelitages:
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a) Allocation and Division of Profits:

Collins 8.5%
Weiland B.5%
Hheel Road, lne. 1.0
Forter 41.0%
Shehan 41.0%

b) Allocation of Losses:

The Limited Parthers liability shall be limited to the amount
of capital contribution made by them. 1n the event that there
shall be any loss after exhausting the capital accounts of
the Limited Parthers, there shall be no Further liability on
the part of the Limited Partuers, their liability being
limited to their respective contributed capital. Upon any
liquidation of the assets of Lhe partnership, any negative
capital #account of a partner shall first be restored by such
patrtnet having a hegative capital account.

10. DISTRIBUTION OF FUHDS. After payment of all debts of the
Partitership, return of capital shall first be made to Lhe
Limited Pattiners Collins and Weiland, second to Porter and
Shehan and, thereatter, payment of profits shall be made from
time to time as funds are available and as financing
agreements permit, all in accordance with the percentages set
forth in Section 9a.

11. RIcHTS, POWERS DUT1ES AND LIMITATIONS OF THE GENERAL
PARTHER.

(a) The deneral Partner shall be solely responsible for the
matihgenent of the Partitership business with all rights and
powets genetrnlly conferred by law or hecessary, advisable or
cohgistent in conttection therewith. Attached, as Exhibit B,
1¢ the Lconomic Hodel of the C.W. Limited Partnership. 1t is
undetstood that the General Partmner’'s operation of the
Parthership shall be guided by said Model.

(b) It addition to any other rights and powets which it may
possess; the Genetral Partner shall have all specific rights
and powets required by ot appropriate to its management of
the Patthership business, which rights and powers, by way of

illustration but not by way of limitation , shall include the
following:

1. To acquire, hold; develop and dispose of the real
propetty desctibed oti Exhibit A, or any appurtenance thereto,
as well as persolinl property belonging to the Partnership.

2. To cause the constructiott and sale of the townhomes
to be built on the Property in accordance with the plans and
specifications prepated by the project architect. In
connéction therewith, it is understood that the Genersal

Partner shall contract with American Landmark Homes, Inc., s =0

6
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compaiy controlled by Georde A. Porter snd George A. Shehan,
the principals of the deneral Partner, for the purposes of
construction and marketing the 72 townhomes to be built on
the Lots! and said Company shall be paid a construction
mangsgement fee of five percent (5%) of the gross cost of
cotstruction of said homes and one and one-half percent
(1:5%) of the gross sales price of said homes, all as set
forth in Exhibit B. The principals of the CGeneral Partner
shall devote to the affnirs of the Psartnership whatever time,
~effort and shkill shall be required of them to insure the
siccessfil completion of the Parthnership business, but
itothing contained herein shall ptevent the Partmners from
ehgagitid in other teal estate projects or developments which
may or may not be in competition with this Partmership.

3. To borrow mohey and, if security is required
Lherefor, to mottgage or subject to any other security device
ainy pottion of the property of the Partnership, to obtain
replacements of any mortgage or other security device, and Lo
prephy it whole or part, refinance, increase, modify,
consolidate, or extend any mortdage or other security device,
all of the foredoing at such terms and in such amounts as it
deems to be in the best interests of the Partmership,
provided Lliat the aggregate amount of such mortgages or other
secUrity devices at any one time outstanding does not exceed
$3,;000,000.

4. To employ persons in the operation and management of
the Paktnership business, including but not limited to office
employees; sales persons, accountahts, lawyers, supervisory
persotthel, and to contract with third party firms to provide
sich services as bthe General Partner shsll deem necessary in
the opetration of the Partnership business.

5. To execute, achiowledge and deliver any and all
instruments required in the conduct of the Partnership
business.

(c¢) The denerai Partner shall have all the rights and duties
of 8 genernl patrtiier as in a partnership without limited
parthets; except that the CGeneral Partner shall not have Lhe
avthority to:

1. do any act in contravention of this Adreement;

2. Contess a judgement against the Partmership without
thie written conseinit of all Parthers.

3. Admit any other partnet to Lhe Partnership without
the written consent of all the Partners.

13. STATUS OF LIMLTED PARTNERS. A Limited Partmer shall not
be bound by, or personally liable for the expenses,
liabilities or obligations of Lhe Partnership, nor shall a

Limited Partner have the right or authority to sct for or
bind the Partnetship.

I B

14. USE OF CAP1'TAL. Capital invested in the Partuership
7
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shall be used only for the purposes of the Partnership. A
capital account for easch partner shall be establish to show
thelr respective capital investments.

14. BOOKS OF ACCOUNHT. Books of account of the Partnership
shall be based upon generally accepted accounting principals
and shall be maintained at the principal offices of the
Partnership. Such books shall be open for inspection at all
times by the partnets. Such books shall be kept on the
acerital method, and onm a calendar year basis. Unaudited
Pinaticial reports shall be prepated by the Partnership’s
certified public accountant at the end of each calendar
quatter. An ahntval report shall be prepared by said
nccontant within forty-five (45) days of the end of the
Piscdl year and shall be presented to the partmers at the
Partnership’s cost. Should any partuner require an audit, it
shall be prepared by the Partnership accountant at the cost
of the individual parther so requiring.

15. BANR ACCOUNTS. The Partmnership shall maiutain bank
#ccounts at such federally insured banks as the General
Partitetr shall determine. All receipts shall be deposited in
the Partnership nccounts and all withdrawals for payments of
Partnersliip obligations shall be by draft or check drawun on
such accounts by the General Partner or its designee.

18. TRADE HAHE. It is understood that the Partnership shall
opettite #ith the trade name of American Landmark liomes.

A1l econhttacts fotr purchase of materials and labor, and sales
agreements for homes built shall be in the name of C.HW.
Limited Partnership, trading as American Landmark lNomes.

17. NONASSIGHABILITY UF INTERESTS. The interest of the
Getteral or Limited Partners shall not be assigned in whole or
in patrt. Should au assignment be made in violationm of this
provision; the nssignee shall not be substituted for the
assignor as a Partiter, but shall merely have the right , as
agaltist the assignor, to receive whatever momeys the assignor
wottld have received, without creating any right of sction on

the part of the assiguee against the Limited Partnership or
its Partners, other than the assignor.

18. SUCCESSURS BOUHD. This Agreement shall be binding upon
the exectitors, administrators; personal representatives,
successors and assigns of the respective parties hereto.

19. NOTICES. All notices under this Adreement shall be in
writing and shall be effective upon personal delivery or upon
being sent by registered mail, postade prepaid, directed to
the addtess of such person or corporation as set forth in
this Adreement. Notice shall be deemed given 72 hours after =

such ttotice has beehi deposited in a United States Post UFFice
in the State of Maryiand.

8
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IN WITNESS WHEREOF, the parties have executed this

Agreement on Limited Partnership as the day of
1988.
WITNESS: WHEEL ROAD,INEC.V

GENERAL PARTNER

GEORGE A. -SHEHAN, Pres.

// 7/,4
f;ZAJLch d@‘ﬂﬁnup) by_ LWL K l( [~ L-Lg

LIMITED PARTNERS

Dl s

EfigETT C.LleOrLINS
__(/_{, Lo L ( (Lp il Y\\&\w \\,U ‘U\,u

(
ANDREW J. (WEILAND
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WITNESS:

/agu_dad.M

6 e 10

ooy,

George A.%Jorteﬁ

A /(/(// |

{ ,/( v
Gebrge A. Shehan
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EXHIBIT A

SCHEDULE OF LOTS

Purchase lots

Lots 97-102 103-109
131-147
Option lots 110-130 F

31-50 G

11

31730
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EXHIBIT B




EsERrEEEESE CFENMESEESES ECEEREEEESS ErESESRREE SESEEREEST S BESEERCERISE

CONSTRUCTION COSTS

COUNTRY WALK ECONMONIC HODEL o
March April Nay June July Auguszt Septenmber Octokber Nouverber c»n&xmh1 Jan. 90 Febru
Start fodls Setl 30 Lis ﬁm
Ermecuted Contiracts (2.5/mo.D 2 2 2 2 2 2 4 2 11 2
Cumulative Contracts 4 4] 3 10 12 16 18 g 21
Construction Starts 3] u] ) 6 o [ 0 16 0
Cumul ative Starts 6 & 12 18 18 24 24 30 30
Settlements 4 6 E
Cumulative Settlements 10 16
Urits Completed 2 & 12 12 18 18
SOURCES
Sales at #104,700 418, 100 627,600 627,600 527,¢
Telephone Co. Refunds S,
Loan Proceeds-Land 576,000
Loan Proceeds-Take Back 150,000
g o (et 58,400 68, <00 204,000 205,200 204,000 272,400 136,800 204,000 136,
TOTHL FROCEEDS £8, <00 58,400 330, 000 623,300 204,000 900, 000 764,400 204,000 ?P0,(
AFPLICATION OF FUNDS
Lot Costs 50,000
Closing Costs 20, 140
Legal 2,300 300 300 300
Harford Co. Fee at 3740/Linit 4,400 4,400 4,400 4,400 4,400 q,«
H.0.R. Fee 250
Real Estate Tares 4,000
‘ Liability Insurance 850 &50 &5 850 £650 850 350 B50 &50 £
Site NMaintenance 300 300 300 300 300 300 00 H
TOTHLS 5,250 &S0 5,550 ?81,9%0 1,450 5,550 1,450 S,550 1,700 St
ROMINISTRATIVE EWPENSE
Accounting 1,500 500 500 S0 SN0 s0n S0 500 500 1,500 :
Office Staff 500 S00 500 SO0 1,000 1,000 1,000 1,000 1,200 1,:
Office Misc. 500 S00 S0 s00 S0 S0 500 SO0 SO £
TOTHLS 1,500 1,500 1,500 1,500 1,500 2,000 2,000 2,000 2,000 3,200 2,:
SALES AND NARKETIMG
Model Home Decorating 6,250 6,250 2,1
i Furniture & Trailer Rental 300 300 00 300 200 1,100 1,100 1,100 1,100 [
' Sales Hids 6,000 2,000 2,000 2,1
Staff Salary 1,200 1,200 1,200 2,000 2,000 2,000 2,000 2,000 2,¢
Sales Manager Salary 7?00 700 700 00 700 Yoo o0 700 7?00 1,400 1,«
Sales NManager Commissions: agu 300 900 L=Tal¥] Qoo 2,700 1,800 3,600 3,150 S0 q,t
Sales G & R 300 200 300 00 300 300 300 300 300 300 %
Coop Comm. at £2,.500/Uni ¢ 2,500 2,500 2,500 2,5
End Loan Buy~DOn at $900/Unit 3,600 5,400 5.400 S5,
Advertising 1,000 1,000 1,000 1,000 2,000 2,000 3,000 1,000 500 1,500 1,¢
Sales Hanaqemert Fee 1,500 1,500 1,500 1,500 1,500 4,500 3,000 &, 000 5,250 1,500 5,
TOTALS 10,400 10,950 7,900 5,900 6,900 26,8650 11,900 22,600 20,3900 8,700 21,

Construction st %50,000/Unit 42,000 £9, 000 147,000 195,000 174,000 231,000 153,000 147,000 153,¢
Archi tectural 1,000 5,000

Site Engiresring 2,000 .

Constr. Nenage. Fee (532 2,100 3,450 7,350 9,750 8,700 11,550 7,650 7,350 7,t
Site G & A 500 50 1,000 1,300 1,300 1,300 1,300 1,300 1,300 g,
Connect. Fer €31,?50/Unitd 10,500 10,500 10,500 10,500 10,¢
BG&E Fee (S300/Unitd 9,000

Tel. Co. Dep. C3255/Uni¢d 7,700

Superuision 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 q4,t
Clean-Up Labor 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,
Carpentry Punch Ouk 1,250 1,250 1,250 1.250 1,¢
Call Back

Nodel Enhancement 2.000 2,000 2,000

Const Ln Fee €1 1/2%-5900KD 13,500 .
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Harck

ury Harch April Ray June Jduly Hugqu=+ Septenmbinr Octobwer Hovenber December Jan. 91 Febraasry April
Ex. Opt. Settle 21 Ex. Opt. Settle 21
- == S==tem==sS - T e e - = SEXC ST
5 3 3 z 2 . 2 2 3 4 2 1 3 s - wioHe 3
26 249 3z 34 36 3 <0 43 47 Q3 S0 53 5@ = 61~ B
& " 7 o e D 0 ? 0 0 ? o ? I o 0
36 36 43 43 51 €1 S1 S& 53 53 6% 65 ?2 7 72 R
£ 6 & i & 7 [ ?
22 23 34 41 43 56 63
24 24 30 36 43 S1 S8 65
200 627,600 627,600 732,900 837,600 732,900 732,900
%00 12,700
420,000 436,800
105,000 1S, 000
200 204,000 136,E00 215,400 148, 200 249, 401 171,000 130,800 171,000 79, B00 158,200 159,500 79,800 238,000 159,500
100 204,000 764,400 215,400 1,300,&00 249,400 Qn3, 00 130,800 1,021,300 79,600 158,200 1,434,300 79,8600 238,000 892,500
546,000 567,000
14,574 15,459
00 300 2,000 {uiv] 00 2,000 00 300
400 5, 180 5,920 5,180 5, 180 S, 180
250 250 250
4, 000 2,000
380 850 850 &S50 €50 ES0 &S0 &850 &50 850 650 850 850 &50 as0n
00 . 00 00 I00 200 =00 00 300 =00 =00 300 =00 300 00 300
50 1,450 6,330 1,450 SE3,644 1,700 1,150 10,330 1,700 1,150 6,330 585, a5% 6,330 3,450 1,450
00 S00 1,500 S0n S00 500 S00 00 san 00 S00 1,500 Soo Son 1,500
200 1,200 1,500 1,500 1,800 1,500 2,000 2,000 2,000 2,000 2.000 1,500 1,500 1,000 1,000
00 €00 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 Son S00
00 2,200 4,000 3,000 3,000 3, 000 3,500 3,500 3,500 3,500 3,500 4,000 3,000 2,000 3,000
100 2,000
100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100
100 2,000
100 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000
00 2,100 2,100 2,100 2,800 2,500 2,800 2,800 2,800 2,800 2,800 2,800 2,100 2,100 2,100
50 1,350 4,050 <00 3,600 <00 4,050 1,350 5,400 00 450 4,500 2,250 1,350 4,500
200 00 300 00 00 00 00 00N 200 00 300 300 00 300 200
300 2,500 2,500 S, 000 5,000 S,000 ?,500
00 5,400 5,400 6,300 7,200 6,300 6,300
R ly] 1,500 2,000 1,000 1,000 1,000 00 2,000 3,000 1,000 500 2,000 3,000 2,000 2,001
250 2,250 &, PS50 1,500 6,000 1,800 6,750 2,250 9,000 1,500 50 7,500 3,750 2,250 7,500
00 10,600 26,200 8,900 24,700 9,601 286,800 13,800 35,600 9,600 7, <00 33,500 14,500 11,100 33,300
J0Q 147, 000 153,000 154,000 165,000 178,000 130,000 140,000 161,000 31,000 122,000 147,000 81,000 171,000 179,000
2,000
7,350 7,650 7,700 8,250 8,900 9,500 7,000 8,050 4,050 6, 100 7,350 4,050 8,550 8,950
1,300 1,300 1,300 1,300 1,300 1,z00 1,200 1,300 1,300 1,300 1,300 1,300 1,300 1,300
10,500 12,250 14,000 12,250 12,250 12,250
) 6,300 6,300
5,300 5,300
300 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500
250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
1,250 1.250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
7.000
13,500 ~
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Ray June. July Auqust September October- TOTALS
2 2 2, 2
[=1] 65 70 72 Te
byl i) [n] la]

v2 72 7R 7?2 Ta

? 2

7?0 72

6% 2 =4 V2 2
732,900 208, 400 7,534, P00
13,300
1,432,800
3613, 000
158, 200 79, 600 4,083,600
158, 200 812,700 v} 0 209, 400 13,433,400
1,863,000
s, 173
3, 000
53,040
250 1,250
2,000 12,000
&50 &50 50 &50 &50 23,800
300 200 300 200 7,500
1,400 1,150 1,150 1, 150 2,850 2,013,763
S00 S00 S00 S00 2,000 21,500
1,000 S00 san s00 500 33,600
s00 S00 s00 son S0 21,000
2,000 1,500 1,500 1,500 3,000 75, 100
15, 500
1, 100 1,100 1,100 215,700
14, 0010
2,000 2,000 2,000 1,200 1,200 1,200 53, 200
1,400 1,400 1,400 700 O 7an 510, 400
Son 4,050 S00 S00 200 €4, 810
200 300 300 00 00 3,000
5,000 2,500 415, 000
6,300 1,800 64, 8710
1,000 1,000 1,000 41,000
1,500 6,750 1,500 1,800 . 1043, 000
8,200 27,300 8,200 8,200 1,900 49:2, 4010

BIEERCsERESE BErEAREEEE ESEEMENEEN SCOoOROEENEEE EINNESEOSD IS oUKSCE

122,000

6,100
as0

4,500
.1,250
1,250
1,250

98,000

4,400

o

2,500 2,500 2,50

7.500

11,250

L1BEk

3,600,000
5, OI0
4,000

130, 000
30,000
125, 000
21,600
113, 300
112,500
23, 7S50
25,000
37,500
13, 000

m nu-_ﬂ‘ Hu 34,500

TOTRLS
P&l

7,534,700

1,863,000
€0, 173

g, 000
53,040
1,250
12,000
23,800
7,500

2,019,763

21,500
33,600
20,0100
?S, 100

16,500
25,700
14,000
3,200
50,400
64,500

9,000
<5, 000
64,300
<41, 000
108, Q0D
432, 400

3,600,000
6,000
4,000

180,000
30,000
126,000
21,600

112,500
28,750
25,000
27,500
13,000
34,500

Eriecuted Contracts (2.S54mo.)
Cumul ative Contracts it
Consztruction Starts
Cumul ative Starts ray
Settlemants

Cumul stive Settlements
Urits Completed

SOURCES
Sales at £104,700
Telephone Cu. Fefunds
Loan Procesds—-Land
Loan Proceeds—Take Eack
Loan Proceeds-Const.

TOTAL PROCEEDS

AFPPLICATION OF FLUNOS
Lot Costs
Closing Costs
Legal
Harford Co. Fes at 5740/Unitk
H.0.A. Fee
Real Eztate Tarer
Liability Insurance
Site Nainterance

TOTALS

AODMINISTRATIVE EWPENSE
Accounting
Office Staff
Office Nisc.

TATALS

SALES AMD MARKETIMNG
Hodel Howe Decarating
Furniture & Trauiler Rental
Salez Aidsz
Staff Salary
Sales Nanager Salary
Sales Nanager Comwizsions
Salex G & A
Coop Comm. at %2,500/Unit
Erd Loan Buy-Drn at F900/Umit
Aduvertising
Sales Nanagenernt Fee

TOTALS

CONSTRUCTION COSTS
Construction at 350,000/Unit
Architectural
Site Engirneesrirg
Constr. Nanage. Fee (S
Site G & A
Connect. Fee (&1,750/Unmitd
BG&E Fee C5300/Unitd
Tel. Co. Dep. CE255/Unitd
Supervision
Clean-Up Labor
Carpentry Punch Out
Call Back
Hodel Enhancement
Const Ln Fee (1 1/2%=-5900K>
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TOTAHLS

GRAND TOTARLI

CAF After Proceeds
Constructiorn Loarn Payback
Land Lean Pagback

Land Loan. Interest Paid
C/F

Cumul ative CAF

Interest onm Constr. Loan

222,300

1,000 5,000 20,500 51,380
1,000 16,900 38,200 51 ,&00
€1,000> 16,9002 “¢38, 200> &, 00
<1,0003 <16, 9000 38,2002 6,800
€1,0003 <17, 9002 <56, 100> 49, 00>

252,600

370,700

(236 ,3003

€96, 8003
07,2600
29,6840

a6, 2002

201,500 250,850
TT2Z0,een | 276,900
<16,950> 623,100

(355,200

€145, 200>

€6.2923 6,292
(23,2423 116,408
€119,44:2> 3,034

Hdw.AMF

K

207, S0

g

556,500
nwmm.mmmu
€145, 2005
<4, G403
51,260

48,226

162,£50 179,
176,250 218,

27,750 551,
€358,
145,
3,388> G,
24,362 47,
T2,568 120,



Mmml Ilwmmﬂmmml 130, 700 134, 750 206,650 186, <50 223,050 156,550 178,600 113,850 137,650 H_Jm'mo_ul Hn_m”m"mc . 189, 100 208,750
500 160,150 217,230 135,100 603,994 210,750 256,500 184,180 319,600 128,100 | 155,380 735,859 130,660 b 205,650 347,500
mm=wm = BrEaS szEEaSlmzE ZIICESSIUES SIESSISASSS SEEZESEEAS EEESISEESS OSEESSmmnn s - SeEmssssss ssssssssss cecEssSEas SessSsssses
€400 23,8650 547, 170 17,3500 436,806 38 » 650 647,400 ¢3,380> 811,700 48, 300> 2,820 635,441 ¢S50, 8802 o 32,350 645,000
200> (385, 200> (355,2000 €414,400> 473,600 <414 ,400> .M..“ (414,400>
200> €145, 2005 C150,000> 175,000 C200,000 ¢160,6000 e 180, 6005
BB (11,9362 €1,436> 4343 484> €4,234) 4,234 €2,484> w2 ,484> 434> (L ] 4842 ¢4,096> Cq,036> 4, 0963
€12 21,914 44,834 16,816 (8,878 34,416 53,766 (5,669 125,616 46, 784> 2,336 39,957 (54,4976> 28,254 45, 904
bl i 142,114 186, 943 203,764 134, B66 229,302 283,068 277,204 402,820 354,036 356,372 396,329 341,353 369,607 415,511
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136, BOD 112,900
TTlas,a00 143,450
9,600 6E9, 250
€414, 400>

C1B0, 60132

€2,2903 €2,2903
7,510 71,9610
423,021 qa4q,981
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2,500
= Sl
13,350

ot E s

431, 1497

2,500 11,280
Tii,asn 23,150 1,800
11,4500 186,250 ’ 1,902

19,9962

€486, 4003

4842 L]
C11,934> 117,370 C1,90012
459,213 586,583 SB4,683

4,237,150

TS 2 iy
£,824,413
€,610,957
<4, 163,996
(1,792,800

€63,508>

Grard Total Empenses

4,218,650

5,806,113

6,950,021

TOTALS

GRAND TOTRLS

C/F After Proceeds

Constructior Loar Payback

Land Loan Payback

Laund Loan Irterest Paid

CsF
Curul atiwve C/F

Interest on Constr.

Loarn
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‘ STATE OF MARYLAND

State Department of Assessments and Taxation

Gena L Burner. Director

DOCUMENT CODE CQ—D BUSINESS CODE COURTY ‘2 é

¥ —_P.A __ Religious __ Close __ Stock __ Nonstock
Merging Surviving
(Transferor) (Transferee)
CNDE AMOUNT FEE REMITTED
20 Organ. & Capitalization ?;ne ﬁhange
61 _ Rec. Fee (Arts. of 1Inc.) o Keie )
62 _ Rec. Fee (Amendment)
63 _ Rec. Fee (Merger or
Consolidation)
64 Rec. Fee (Transfer)
65 Rec. Fee (Dissolution)
56 Rec. Fee (Revival) Change of Name )
52 ___ Foreign Qualification
50 . Cert. of Qual. or Req. Change of Principal Office
51 Fore¢ign Name Registration L B
L3 Certified Copy __ Change of Resident Agent
56 __ % rPepllty T %
54 —_— For. Supp]ementa] Cert. . ch.ng‘ of Re.ident Agent
53 Foreign Resolution T Address
73 Certificate of Conveyance
Resignation of Resident Agent
76 Certificate of Merger/Transfer
75 Special Fee Cod.'
80 For. Limited Partnership
83 SO Cert. Limited Partnership
84 Amendment to Limited ATTENTION:

Partnership 4 /¥ Z /
85 Terminaton of Limited /&4/‘@4&/* e Mddb
= ) d e ~

Partnership

21 Recordation Tax
22 State Transfer Tax
21 Local Transfer Tax
31 Corp. Good Standing MAIL TO ADDRESS:
NA Foreign Corporation . ’
Registration %M{A( M?%
87 Limited Part. Good Standlng i A
71 Financial - /3 0
600 Personal . ;
Property Reports and /(’é(/( Y, = -
late filing _2//&/4'[
penalties 7 7
70 Change of P.0O., R.A. or R.A.A. NOTE:

91 N Amend/Cancellation, For, Limited Parc. l«iczz::
—— % A4
Other !
e

o _______ Other w 'G’Vé) ufé"‘e—/é/dv7
TOTAL 3 .
FEFS ___;.6_/_0 _ A iy ,€
—— Check Cash ‘27(‘1/(/6
. / Documents on /_ checks

APPROVED BY: )@’/{ o
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THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 19th day of July,

sole general

1989, by the undersigned general partner
TyN-E'S »§ JE T''H

Wl
ISHOP MANAGEMENT COMPANY, INC., a Maryland corporation
partner of 1500 South Philadelphia Boulevard Limited Partnership, hereby
certifies that -
1. The name of the 1limited partnership shall be "1500 South
Philadelphia Boulevard Limited Partnership”.
The address of the principal office of 1500 South Philadelphia
Partnership 1is 1500 South Philadelphia Boulevard, ///
The name and address of the resident agent of

Boulevard Limited
Maryland 21001
Bel Air, Maryland 21014
Inc., and the

Aberdeen,
The name of the sole general partner of 1500 South Philadelphia
Inch.

2.
1500 South Philadelphia Boulevard Limited Partnership in this State are u//,
30 Office Street :

Judith C.H. Cline
3t
Boulevard Limited Partnership is Bishop Management Company,
name and address of the resident agent of Bishop Management Company,
ir, Maryland 21014

are Judith C.H. Cline, 30 Office Street, Bel Air
4, 1500 South Philadelphia Boulevard Limited Partnership shall be
dissolved not later than the close of business on December 31, 2004
this Certificate of Limited Partnership has been

IN WITNESS WHEREOF

signed as of this 19th day of July, 1989.
g GENERAL PARTNER:
BISHOP MANAGEMENT COMPANY INC.
By KP\W 1
President

‘Bishop, Jr.

O H.
Resident Agent
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i < Judith C. H. Cline
30 Office Street
Bel Air, Maryland 21014
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The following is the Certificate and Agreement of Village Market Center
Limited Partnership, a limited partnership formed under and to be governed by
the Maryland Revised Uniform Limited Partnership Act. The effective date of
this Certificate and Agreement of Limited Partnership is February 5, 1988.

In consideration of the mutual promises made herein, the parties,
intending to be legally bound, hereby agree as follows:

ARTICLE I
Defined Terms

The defined terms used in this Agreement shall, unless the context
otherwise requires, have the meanings specified in this Article I.

"Act” means the Maryland Revised Uniform Limited Partnership Act, as
amended from time to time.

"Additional General Partner” means any Person who is admitted to the
Partnership as an Additional General Partner under the provisions of Article
VI after the date of this Agreement. /

"Additional Limited Partner” means any Person who is admitted to the
Partnership as an Additional Limited Partner under the provisions of Article
VII after the date of this Agreement.

"Affiliate” or "Affiliated Person” means, when used with reference to a
specified Person, (i) any Person that, directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control
with, the specified Person or any of its members, partners, shareholders,
officers, directors or trustees, (ii) any Person who is a member, shareholder,
officer, director, partner, or trustee of, or serves in a similar capacity
with respect to, the specified Person, or of which the specified Person or any
of its members, partners, shareholders, officers, directors or trustees is a
member, shareholder, officer, director, partner or trustee, or serves in a
similar capacity, (iii) any Person that, directly or indirectly, is the
beneficial owner of 5% or more of any class of equity securities of, or
otherwise has a substantial beneficial interest in, the specified Person, or
of which the specified Person or any of its members, partners, shareholders,
officers, directors or trustees is directly or indirectly the owner of five
percent (5%) or more of any class of its equity securities and (iv) any Family
Member of the specified Person or any of its members, partners, shareholders,
officers, directors or trustees.

"Apreement” means this Certificate and Agreement of Limited Partnership
as originally executed and as amended from time to time, as the context
requires. Words such as "herein”, "hereinafter”, "hereto”, "hereby” and
"hereunder”, when used with reference to this Agreement, refer to this
Agreement as a whole unless the context otherwise requires.
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"Alliance Group” means Alliance Property Corporation, S. Chandler
Sweetser, Jr. and Bertrand A. Mason.

"Capital Account” means, with respect to any Partner, the Capital Account
maintained for such Partner in accordance with the following provisions:

(1) To each Partner’s Capital Account there shall be credited such
Partner’s Capital Contributions, such Partner’s distributive share of Profits
and any items in the nature of income or gain which are specially allocated
pursuant to Section 4.5(c) hereof, and the amount of any Partnership
liabilities assumed by such Partner or which are secured by any Property
distributed to such Partner;

(i1) To each Partner’s Capital Account there shall be debited the amount
of cash and the Gross Asset Value of any Property distributed to such Partner
pursuant to any provision of this Agreement, such Partner's distributive share
of Losses and any items in the nature of expenses or losses which are
specially allocated pursuant to Section 4.5(c) hereof, and the amount of any
liabilities of such Partner assumed by the Partnership or which are secured by
any property contributed by such Partner to the Partnership.

(iii) In the event any Interest in the Partnership is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to
the Capital Account of the transferor to the extent it relates to the
transferred Interest.

(iv) In determining the amount of any liability for purposes of
subsections (i) and (ii) hereof, there shall be taken into account Code
Section 752(c) and any other applicable provisions of the Code and
Regulations.

The foregoing provisions and the other provisions of this Agreement
relating to the maintenance of Capital Accounts are intended to comply with
Regulations Section 1.704-1(b), and shall be interpreted and applied in a
manner consistent with such Regulations. In the event the Managing General
Partner shall determine that it is prudent to modify the manner in which the
Capital Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which are secured by
contributed or distributed property or which are assumed by the Partnership or
the Partners), are computed in order to comply with such Regulations, the
Managing General Partner may make such modification, provided that it is not
likely to have a material effect on the amounts distributable to any Partner
upon the dissolution of the Partnership. The Managing General Partner also
shall make any appropriate modifications in the event unanticipated events
might otherwise cause this Agreement not to comply with Regulations Section
1.704-1(b).

"Capital Contribution” means, with respect to any Partner, the amount of
money and the initial Gross Asset Value of any property (other than money)
contributed to the Partnership with respect to the Partnership interest held
by such Partner pursuant to the terms of this Agreement.

"Code” means the Internal Revenue Code of 1986, as amended (or any
corresponding provision of succeeding law).
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"Consent” means either the written consent of a Person, or the
affirmatiove vote of such Person at a meeting duly called and held pursuant to
this Agreement, as the case may be, to do the 'act or thing for which the
consent is required or solicited, or the act of granting such consent, as the
context may require. Reference to the consent of a stated percentage in
interest of the Partners (or a class of Partners) means the consent of so many
of the Partners (or Partners of such class) not then in Default under this
Agreement whose combined Interests represent such stated percentage of the
total Interests of the Partners (or a majority by Percentage Interest of the
class of Partners) not then in Default, or such higher percentage as is
required by applicable law.

"Default” means the failure of any Partner to satisfy an obligation to
the Partnership required of it within fifteen (15) days of the date any such
obligation is due to be satisfied.

“"Depreciation” means, for each fiscal year or other period, an amount
equal to the depreciation, amortization or other cost recovery deduction
allowable with respect to an asset for such year or other period, except that
if the Gross Asset Value of an asset differs from its adjusted basis for
federal income tax purposes at the beginning of such year of other period,
Depreciation shall be an amount which bears the same ratio to such beginning
Gross Asset Value as the federal income tax depreciation, amortization or
other cost recovery deduction for such year or other period bears to such
beginning adjusted tax basis; provided, however, that if the federal income
tax depreciation, amortization or other cost recovery deduction for such year
is zero, Depreciation shall be determined with reference to such beginning
Gross Asset Value using any reasonable method selected by the Managing General
Partner.

"Entity” means any general partnership, limited partnership, corporation,
joint venture, trust, business trust, cooperative, association or other form
of organization.

"Equity Preference” means an amount equal to the excess of (a) the
combined fair market value of the Land and Improvements as determined in
accordance with an appraisal dated September 1987, prepared by Page Appraisal
Co., over (b) the outstanding principal balance with accrued but unpaid
interest on the Existing Loan, as of the date the Partnership acquires the
Land. The Equity Preference (or any unrepaid portion thereof from time to
time) will accrue interest at the rate of ten percent (10%) per annum, simple,
until repaid in accordance with the provisions of Article IV hereof, which
interest shall be considered part of the Equity Preference for purposes
hereof. The accrual of interest on the Equity Preference will commence on
that date which is the earlier of the date on which eighty percent (80%) of
the space in the Project is occupied by tenants or that date which is eighteen
(18) months from and after the start of construction of the Project. If the
Partnership decides to construct the Project in one or more phases the accrual
of interest on the Equity Preference shall be modified proportionately, based
on the ratio of the gross square footage of the building(s) which are
constructed in any one phase to the gross square footage of all buildings
which are envisioned as part of the Project. For example, assume the Project
were to be constructed in the following three phases: phase 1 have a 30,000
square foot building; phase 2 have a 12,000 square foot building; and phase 3
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have two small buildings comprising 8,000 square feet. Then, in this example,
when the interest accrual standards were satisfied with respect to phase 1
interest would commence accruing on 60% of the Equity Preference; when these
standards were satisfied with respect to phase 2 interest would commence
accruing on an additional 24% of the Equity Preference; and when these
standards were satisfied with respect to phase 3 interest would commence
accruing on the final 16% of the Equity Preference. References to an
unreturned Equity Preference mean a Partner's Equity Preference less all cash
amounts previously distributed to him pursuant to Sections 4.1(C)(4), 4.2(1)
and (2) and 4.3(A)(1).

"Existing loan” means that certain loan in the outstanding principal
amount of Five Hundred Ninety-Nine Thousand and No/100 Dollars ($599,000.00)
made to Harford Land Co. by John Hanson Savings Bank FSB and secured by a
first lien deed of trust encumbering the Land and Improvements. The terms of
the loan include a prepayment penalty, prohibition against the transfer of the
Land and existing Improvements without the prior approval of the lender and
restrictions on the assignability of the Leases (hereinafter defined).

"Family Member” means, with respect to any individual, his spouse,
brothers, sisters, ancestors and descendants.

"General Partner” means any Person designated as a General Partner in
Exhibit "A” hereto and any Person who becomes a Successor or Additional
General Partner as provided herein, in each such Person’s capacity as a
General Partner of the Partnership.

"Gross Asset Value” means, with respect to any asset, the asset's
adjusted basis for federal income tax purposes, except as follows:

(1) The initial Gross Asset Value of any asset contributed by a Partner
to the Partnership shall be the gross fair market value of such asset, as
determined by the contributing Partner and the Partnership;

(2) The Gross Asset Values of all Partnership assets shall be adjusted
to equal their respective gross fair market values, as determined by the
Managing General Partner, as of the following times: (a) the acquisition of
an additional interest in the Partnership by any new or existing Partner in
exchange for more than a de minimis Capital Contribution; (b) the distribution
by the Partnership to a Partner of more than a de minimis amount of Property
as consideration for an interest in the Partnership if the Managing General
Partner reasonably determines that such adjustment is necessary or appropriate
to reflect the relative economic interests of the Partners in the Partnership;
and (c) the liquidation of the Partnership within the meaning of Regulations
Section 1.704-1(b)(2)(i1)(g);

(3) The Gross Asset Value of any Partnership asset distributed to any
Partner shall be the gross fair market value of such asset on the date of
distribution; and

(4) The Gross Asset Values of Partnership assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent
that such adjustments are taken into account in determining Capital Accounts
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. pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and Article 1 hereof;"’
provided, however, that Gross Asset Values shall not be adjusted pursuant to
this Subsection (4) to the extent the Managing General Partner determines that
an adjustment pursuant to Subsection (2) hereof is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment
pursuant to this Subsection(4).

If the Gross Asset Value of an asset has been determined or adjusted
pursuant to subsections (1), (2) or (4) hereof, such Gross Asset Value shall
thereafter be adjusted by the Depreciation taken into account with respect to
such asset for purposes of computing Profits and Losses.

"Harford” means Harford Land Company, a Maryland corporation, the stock
of which is wholly owned by N. Joseph Lee, III.

"Improvements” means any buildings, structures and other improvements now
or hereafter erected or constructed on the Land from time to time.

"Insolvency” means, with respect to any person, any of the following:
(i) making an assignment for the benefit of creditors; (ii) filing a voluntary
petition in bankruptcy; (iii) being adjudged bankrupt or insolvent or having
entered against such Person an order of relief in any bankruptcy or insolvency
proceedings; (iv) filing a petition or answer seeking for such Person any
reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under any statute, law, or regulation; (v)
filing an answer or other pleading admitting or failing to contest the
material allegations or a petition filed against such Person seeking any
reorganization, arrangement, composition, readjustment, liquidation, or
dissolution of such Person, or any similar relief under any statute, law or
regulation; (vi) seeking, consenting to, or acquiescing in, the appointment of
a trustee, receiver or liquidator of all or any substantial part of such
Person’s properties; or (vii) the continuation of any proceeding against such
Person seeking reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any statute, law or
regulation, for one hundred twenty (120) days after the commencement thereof
or the appointment of a trustee, receiver, or liquidator for all or any
substantial part of such Person’s properties without such Person’s agreement
or acquiescence, which appointment is not vacated or stayed for one hundred
twenty (120) days or, if the appointment is stayed, for one hundred twenty
(120) days after the expiration of the stay during which period the
appointment is not vacated.

"Interest” means the entire ownership interest (which may be segmented
into and/or expressed as a percentage of various rights and/or liabilities) of
a Partner in the Partnership at any particular time, including the right of
such Partner to any and all benefits to which a Partner may be entitled as
provided in this Agreement and in the Act, together with the obligations of
such Partner to comply with all the terms and provisions of this Agreement and
of the Act.

"Land” means the parcels of real property located in Harford County,
Maryland, upon which the Improvements are to be constructed.

"Lee” means N. Joseph Lee, III, a resident of Harford County, Maryland.
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"Lee Group” means Harford and Lee,.

"Limited Partner” means any Person who is designated as a Limited Partner
in Exhibit "A” at the time of reference thereto, and any Person who becomes a
Successor or Additional Limited Partner as provided herein, in such Person's
capacity as a Limited Partner of the Partnership.

"Loan” means any primary or secondary financing obtained from a lender on
behalf of the Partnership by the Managing General Partner for the development,
construction and operation of the Project or for any other Partnership
purpose, but excluding any financing provided by a General Partner, Limited
Partner or any Affiliated Person of any Partner.

"Managing General Partner” means Alliance Property Corporation.

"Minimum Gain” means the amount of gain which would be realized by the
Partnership, within the meaning of Treas. Reg. §1.704-1(b)(4)(iv).

"Net Cash Flow” means all cash funds derived from operations of the
Partnership (including interest received on any reserves), without reduction
for any noncash charges, but less cash funds used to pay, or establish
reasonable reserves for, development and construction costs, expenses, fees,
commissions, debt payments and replacements. In no event shall Net Cash Flow
be deemed to include amounts distributable under Section 4.1 or 4.2 hereof.

"Notification” or "Notice” means a writing, containing the information
required by this Agreement to be communicated to any Person, sent in
accordance with Section 10.3 hereof.

"Partner” means any General Partner or Limited Partner.

"Partnership” means the limited partnership formed in accordance with
this Agreement, as said limited partnership may from time to time be
constituted.

"Percentage Interest” means the percentage set forth opposite each
Partner or Exhibit "A” hereof and shall mean the particular share of each
Partner in various Partnership rights and/or liabilities, in the context in
which the term is used.

"Person” means any individual or Entity.

"Profit” and "Loss” means, for each fiscal year or other period, an
amount equal to the Partnership’s taxable income or loss for such year or
period, determined in accordance with Code Section 703(a) (for this purpose,
all items of income, gain, loss or deduction required to be stated separately
pursuant to Code Section 703(a)(l) shall be included in taxable income or
loss), with the following adjustments:

(i) Any income of the Partnership that is exempt from federal income tax
and not otherwise taken into account in computing Profits or Losses pursuant
to this Subsection shall be added to such taxable income or loss;

(ii) Any expenditures of the Partnership described in Code Section
705(a) (2) (B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
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. Reéulations Section_1.704-1(b)(2)(iv)(i), and not otherwise taken into account
in computing Profits or Losses pursuant to this Subsection shall be subtracted
from such taxable income or loss;

(iii) In the event the Gross Asset Value of any Partnership asset is
adjusted pursuant to Subsections (2) or (3) of the Gross Asset Value
definition, the amount of such adjustment shall be taken into account as gain
or loss from the disposition of such asset for purposes of computing Profits
or Losses.

(iv) Gain or loss resulting from any disposition of Property with respect
to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Gross Asset Value of the Property disposed of,
notwithstanding that the adjusted tax basis of such Property differs from its
Gross Asset Value;

(v) In lieu of the depreciation, amortization and other cost recovery
deductions taken into account in computing such taxable income or loss, there
shall be taken into account Depreciation for such fiscal year or other period;
and

(vi) Notwithstanding any other provision of this subsection, any items
which are specially allocated pursuant to Section 4.5(c) hereof shall not be
taken into account in computing Profits or Losses.

"Project” means the Land, Improvements, personal property and any other
assets of the Partnership located upon the Land. A preliminary plan calls for
the Project principally to consist of approximately 50,000 square feet of
mixed use retail and office space together with related amenities.

"Sale” means any Partnership transaction resulting in the receipt of cash
or other consideration (other than the receipt of Capital Contributions) not
in the ordinary course of its business, including, without limitation, sales
or exchanges or other dispositions of real or personal property not in the
ordinary course of business, condemnations, recoveries of damage awards and
insurance proceeds (other than business or rental interruption insurance
proceeds), but excepting any borrowing or mortgage refinancings.

"Section 754 Election” means the election provided for under Section 754
of the Code.

"Substantial Completion of the Project” means substantial completion of

the entire Project, as defined in the loan agreement and associated financing
documents entered into by the Partnership and its development/construction
lender.

"Substitute Limited Partner” means any Person who is admitted to the
Partnership as a Substitute Limited Partner under the provisions of Article
VII after the date of this Agreement.

"Successor General Partner” means any Person who is admitted as a
Successor General Partner to the Partnership under the provision of Article VI
after the date of this Agreement.
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' "Tax Matters Partner” means the General Partner designated in Section 5.1
as the tax matters partner as defined in Section 6231(a)(7) of the Code.

END OF ARTICLE I

4
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- ARTICLE II

Name: Continuation; Purpose:; Term; Etc.

Section 2.1 Name: Formation; Continuation

The parties hereto hereby form the limited partnership known as "VILLAGE
MARKET CENTER LIMITED PARTNERSHIP.” The name "VILLAGE MARKET CENTER LIMITED
PARTNERSHIP” shall be used at all times in connection with the Partnership'’s
business and affairs.

Section 2.2 Principal Office: Resident Agent

The principal office of the Partnership shall be c/o ALLIANCE PROPERTY
CORPORATION, 1460 Ritchie Highway, Arnold, Maryland 21012. The Managing
General Partner may at any time change the location of such principal offices
and may establish such additional offices as they shall deem advisable.
Notification of any change in the location of the principal offices shall be
given to the Partners on or before the date of any such change. The resident
agent for the Partnership in the State of Maryland shall be Bertrand A. Mason,
c/o Alliance Property Corporation, 1460 Ritchie Highway, Arnold, Maryland
21012.

Section 2.3 Purposes

The purpose of the Partnership is to acquire, invest in, encumber,
develop, hold, operate, lease, sell, dispose of and otherwise deal with the
Land and the Project as income-producing property, to do anything and carry on
any business permitted by the Act, and to do all things necessary, convenient
or incidental to the achievement of the foregoing.

Section 2.4 Term

The Partnership shall continue until December 31, 2030, unless the
Partnership is sooner dissolved in accordance with the provisions of this
Agreement.

Section 2.5 Recording of Agreement

The General Partner shall take all necessary actions to maintain the
Partnership in good standing as a limited partnership under the Act,
including, without limitation, the filing of this Agreement and such
amendments and certificates as may be necessary under the Act.

END OF ARTICLE II
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ARTICLE TIII

Partners: Capital

Section 3.1 General Partner

The name, address and Capital Contribution of the General Partner in its
capacity as a General Partner is set forth on Exhibit "A”.

Sections 3.2 Limited Partner

The name, address and Capital Contribution of each Limited Partner in his
or its capacity as Limited Partner is set forth on Exhibit "A”.

Section 3.3 Partnership Capital

A. Concurrently with the signing of this Agreement, the Partners are
making their respective Capital Contributions as set forth in Exhibit "A” and
pursuant to Section 3.5(B) hereof,

B. No Partner shall be paid interest on its Capital Contribution except
as otherwise provided in this Agreement.

C. Except as otherwise provided in this Agreement, no Partner shall
have the right to withdraw, or receive any return of, his Capital
Contribution. ts

D. Under circumstances requiring a return of its Capital Contribution,
no Partner shall have the right to receive property other than cash,

E. No General Partner shall have any personal liability for the
repayment of the Capital Contribution of any Limited Partner except as
otherwise provided in this Agreement.

F. A Limited Partner (including one which is also a General Partner,
but only in its capacity as Limited Partner) shall have no obligation to
provide capital to the Partnership other than as set forth in Exhibit "A”, to
loan money to the Partnership or to become liable, as maker, guarantor or
otherwise, under the terms of or on account of any Partnership financing,
except as set forth in Section 3.4 hereof.

G. A General Partner shall have no obligation to provide capital to the
Partnership other than as set forth in Exhibit "A”, except as specifically
provided herein or as may be required by applicable law.

Section 3.4 Partnership Loans

A. Subject to the provisions of Section 5.2C hereof, the Managing
General Partner, on behalf of the Partnership, shall endeavor to obtain the
maximum amount of -financing from commercial banks and/or lending institutions
to pay, or reimburse the Partnership for, the costs of developing the Project.
The Managing General Partner shall use commercially reasonable efforts, for
and on behalf of the Partnership, to obtain nonrecourse permanent financing
for the Project and portions thereof. Additionally, in the event that at any

10
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time (or from time to time) additional funds are required by the Partnership,
as determined in actordance with the provisions of Section 5.2C hereof, for or
in respect of its business or any of its obligations, expenses, costs,
liabilities or expenditures (including without limitation of the generality of
the foregoing, real estate taxes, interest and principal payments, and capital
and operating deficits), the Managing General Partner shall use commercially
reasonable efforts, for and on behalf of the Partnership, to borrow such
funds, with interest payable at then prevailing rates, from commercial banks,
savings and loan associations and/or lending institutions or other persons,
other than any one or more of the Partners or their affiliates. The Partners
(both general and limited) and each of them shall provide such payment,
completion and performance guarantees as shall be required in connection with
loans to the Partnership (excluding loans by Partners) and any other
agreements to which the Partnership is a party; and the Partners (jointly and
severally) shall indemnify each other and hold each other harmless against the
repayment of Partnership loans and the obligations or such other guarantees to
the extent (i) the assets of the Partnership are insufficient to satisfy such
loans and guarantees, and any costs, including reasonable attorneys’ fees, to
collect such payment and (ii) a Partner's share of such losses and costs would
exceed its Interest in the Partnership. Payments made by a Partner (or any of
the partners of a Partner) under any loan or other guarantee of Partnership
obligations shall constitute a loan to the Partnership. All loan commitment
and placement fees, points, loan origination fees and other expenses of such
institutional financing shall be paid by the Partners, as loans to the
Partnership, to the extent funds are not currently available to pay such
expenses out of the proceeds of such financing.

B. Except as provided in Section 3.4A, the Partners may, but shall have
no obligation to, lend to the Partnership from time to time such funds as they
deem necessary or advisable for operational and working capital purposes. Any
loans made by a Partner pursuant to this section 3.4 B shall be evidenced by a
promissory note of the Partnership, and shall not be secured by any lien or
other charge on any assets of the Partnership. Such loans shall not be
considered Capital Contributions and shall not increase the Capital Account of
the lending Partner. All such loans by Partners shall bear interest at two
(2) points above the then prime rate of the Maryland National Bank or its
successor and shall be repayable in accordance with Article IV.

Section 3.5 Contractual Undertakings of the General Partners

A. Subject to the provisions of Article V, the Managing General Partner
shall perform for the Partnership, in accordance with sound management
practices, all services necessary or desirable for the proper management and
operation of the Partnership’s business, including, without limitation, the
following:

(1) The Managing General Partner may contract with any Person, firm
or corporation, including, without limitation, any of the Partners and any
firm or corporation which is an Affiliate of any of the Partners, at
reasonable and competitive rates of compensation, commission or remuneration,
for the performance of any and all services which may at any time be
necessary, proper, convenient or advisable to carry on the business of the
Partnership.
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(2) The Partnership shall engage the Managing General Partner, in

its own right and not as a Partner, or its Affiliate to provide development
services for the Partnership including, but not limited to, construction,
oversite and the obtaining of necessary approval and permits for the
development of the Project and such other services as shall be set forth in a
separate written agreement between the Partnership and the Managing General
Partner. The Managing General Partner shall be paid a fee by the Partnership
for such development services equal to five percent (5%) of the total costs
for the construction and development of the Project as shown on a construction
budget to be prepared by the Partnership for the development and/or
construction loan for the Project, excluding the cost of acquiring the Land.
The fee for such development services shall be paid out of the first available
Project financing proceeds.

(3) The Managing General Partner may engage real estate brokers to
act as leasing agents for the Project and real estate managers for the
Project; provided, however, that these services may be provided by the General
Partners, or their Affiliates.

B. (1) (1) At settlement upon the initial Project financing for the
development and construction of the Project (the "Closing”), Harford shall, by
special warranty deed, convey, transfer and contribute to the Partnership, all
of its right, title and interest in and to the Land and Improvements free of
liens and encumbrances and subject only to (i) the Existing Loan, (ii)
existing leases for tenants in the Improvements (the "Leases”) and (iii) those
encumbrances set forth in Exhibit "B” attached to and made a part of this
Agreement ((i), (ii) and (iii) hereinafter collectively the "Permitted t
Encumbrances”). All costs of conveyance of the Land to the Partnership
including, but not limited to, State and County recordation and transfer
taxes, title insurance premiums, survey costs, and legal fees (collectively,
"Closing Costs”) shall be paid out of proceeds of the initial Project
financing for the development and construction of the Project.

(ii) Real estate taxes, usual water and sewer annual front-
foot benefit charges, special assessments, utility charges, pre-paid
insurance, rents and operating expenses are to be adjusted to the date of this
Agreement and thereafter assigned to, and assumed and paid for by, the
Partnership. However, if any special assessment exists as of the date of this
Agreement, whether levied or not, and whether payable in one lump sum or in
installments, such special assessments, shall be paid by Lee or credited
against the Equity Preference.

(iii) At Closing, Harford shall assign to the Partnership,
free of liens and encumbrances, the Leases, together with any and all security
deposits thereunder and all permits, guarantees and warranties affecting in
any manner, the Land and Improvements; the form of such assignment shall be
provided by Alliance and reasonably approved by Harford.

(iv) Upon due recordation of the deed to the Land, Harford’'s
Capital Account shall be increased by the amount of the Equity Preference.
The Partnership shall thereafter assume all of the liabilities of Harford as
borrower under the Existing Loan.

(v) Harford hereby grants, to Alliance an option to purchase S
the Land and Improvements, in the event Harford, for any reason fails to /"\

12
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contribute the Land to the Partnership in accordance with the provisions of
this Section 3.5(B). Settlement on the purchase of the Land by Alliance under
such option shall be held at a mutually agreeable time and place not later
than one hundred eighty (180) days after the date scheduled for Closing by the
Managing General Partner. The purchase price for the Land shall be in the
amount of Eight Hundred Sixty Thousand and No/100 Dollars ($860,000.00) and
title shall be conveyed subject only to the Permitted Encumbrances provided,
however, that any and all mortgages, deeds of trust or monetary liens against
the Land and Improvements shall be released as of settlement and a portion of
the purchase price may be utilitized therefor. Harford and Alliance shall
split any and all closing costs related to the sale of the Land and
adjustments made as set forth in Section 3.5(B) hereof. Harford shall cause a
memorandum of the aforesaid option to be recorded among the land records of
Harford County, Maryland.

C. The General Partners may, but shall have no obligation to, attempt
to secure tenants for the Project. Where a General Partner is successful in
securing a tenant for the Project the Partnership shall compensate the General
Partner. The amount of compensation shall be that which is determined by the
General Partners to be commercially reasonable. In determining what
compensation is commercially reasonable the General Partners shall take into
consideration, among other factors, any commissions or fees to be paid to
other persons in connection with the same transaction.

Section 3.6 Deficit Capital Account Restoration

Upon dissolution of the Partnership, and after the allocation of all
Profit and Loss, in accordance with Sections 4.1, 4.3 and 4.5 hereof, and the
distribution of all assets of the Partnership in accordance with Section 4.4
of this Agreement, the General Partners shall be obligated to restore any then
existing deficit balance in their Capital Account by capital contribution to
the Partnership.

Section 3.7 Right to Benefit

The provisions of this Article III are not intended to be for the benefit
of any creditor or other person (other than a Partner) to whom any debts,
liabilities or obligations are owed by (or who otherwise has any claim
against) the Partnership or any of the Partners; and no such creditor or other
person shall obtain any right under any such foregoing provision or shall be
reason of such provision make any claim in respect to any debt, liability or
obligation (or otherwise) against the Partnership or any of the Partners.

Section 3.8 Representations and Warranties of Lee and Harford

As of the date hereof, each of the statements in this Section 3.8 shall
be a true, accurate and full disclosure of all facts relevant to the matters
contained therein, and such warranties and representations shall survive the
execution hereof. To induce the other Partners to enter into this Agreement,
Lee and Harford hereby jointly and severally represent and warrant that:

A. Harford is a corporation duly organized and validly existing in good
standing under the laws of the State of Maryland and has full right, power and
authority to be a General Partner in the Partnership as contemplated herein
and to convey the Land and Improvements to the Partnership as contemplated by
the terms of this Agreement.
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B. That at Closing, Harford shall deliver to the Partnership good and
marketable fee simple title to the Land and Improvements of record and in fact
subject only to the Permitted Encumbrances.

C. There is now no suit, proceeding or litigation pending, or to their
knowledge threatened, against or relating to the Land or Harford, nor do Lee
or Harford know, or have reasonable grounds to know, of any basis for any such
sult, proceeding or litigation; and that there are no judgments of any nature
existing against the Land. In the past, the Maryland State Highway
Administration unsuccessfully has attempted to require Harford to construct
curb, gutter and sidewalk on the land along Route 40 and it may attempt to do
so agian.

D. They neither have used the Property for the storage, manufacture or
disposal of Hazardous Materials (as hereinafter defined) nor have received any
notice or information that any other party has done so. If the Partnership
discovers within the period of time between the date of this Agreement and the
date which is one hundred eighty (180) days following the date of Closing
("Hazardous Materials Review Period”) that the Land and/or Improvements do
contain Hazardous Materials the Partnership shall give Lee written notice of
the existense of Hazardous Materials (”Removal Notice”) within ten (10) days
after Partnership receives notice of same and Partnership’s sole and exclusive
remedy for such breach shall be to require them to take such steps to remove
such Hazardous Materials from the Property as may be required by standards for
hazardous substances removal established by governmental authorities having
jurisdiction over the Property with regard to such Hazardous Materials. The,
representation and warranty contained in this Section 3.8 D and Lee and
Harford’'s liability for any breach hereof shall terminate at the end of the
Hazardous Materials Review Period except for their obligation to remove
Hazardous Materials from the Property pursuant to a Removal Notice given by
the Partnership to them during the Hazardous Materials Review Period. The
Partnership hereby waives any and all claims for damages for breach of this
representation and warranty, including, without limitation, consequential
damages and agrees that its sole and exclusive remedy for a breach of this
representation and warranty shall be to require Lee and Harford to remove such
Hazardous Materials as provided above. As used herein, the term Hazardous
Materials shall mean and refer to hazardous waste as that term is defined in
the Resource Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901 et.
seq.), the Comprehensive Environmental Response Compensation and Liability Act
of 1980 (42 U.S.C. Section 9601 et. seq.) or any other federal, state or local
law, ordinance or regulation, including, without limitation, any asbestos or
asbestos-related products and any oils or pesticides.

E. There has not been issued either to Lee or Harford or their
Affiliates notice of the violation of: (i) any law, ordinance, resolution,
statute, rule or regulation of any governmental agency or any quasi-
governmental agency with respect to the Land or any part thereof; (ii) any
right-of-way, easement or other encumbrance affecting the Land, either as the
servient or dominant estate; or (iil) any covenant, restriction or condition
imposed upon the Land or any part thereof by any instrument in the chain of
title to the land, or otherwise affecting title to the Land (e.g.,
restrictions in prior deeds in the chain of title to Lee).

F. There are no condemnation or eminent domain proceedings pending or
contemplated against the Land or any part thereof or interest therein, and

2357 1547
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neither Lee or Harford nor their Affiliates shall have received any notice,
oral or written, of the desire of any public authority or other entity to take
or use the Land or any part thereof or interest therein.

G. Neither the execution of this Agreement nor the consummation of the
transactions contempleted hereby will: (i) conflict with, or result in a
breach of, the terms, conditions or provisions of, or constitute a default
under, any agreement or instrument to which Lee or Harford is a party; (ii)
violate any restrictions to which Lee or Harford is subject; or (iii)
constitute a violation of any applicable code, resolution, law, statute,
regulation, ordinance, rule, judgment, decree or order; provided, however,
that in the event the Partnership wishes to assume the Existing Loan various
approvals of the lender would be required.

H. That Exhibit "C” attached to and made a part of this Agreement
contains a schedule of all of the Leases; true, correct and complete copies of
which have been delivered to Alliance simultaneously with the execution
hereof. That there exists no default by either Landlord or Tenant under the
Leases and no event has occurred which with the passage time would constitute
a default thereunder. From and after the date hereof, Harford shall not
amend, modify, extend or terminate any of the Leases without the prior written
consent of Alliance and shall not accept rent for more than one (1) month in
advance from any tenant thereunder.

I, To the best of their and their Affiliates’ knowledge and belief,
there exists no unrecorded rights-of-way, easements, liens or encumbrances
affecting the Land or any part thereof.

J. There exist no contractual or donative commitments relating to the
Land which have been made by them or their Affiliates to any governmental
authority, quasi-governmental authority, utility company, community
association, homeowners’ association or to any other organization, group or
individual, which would affect the use and occupancy of the Land for
commercial development, or would impose any obligation upon the Partners or
the Partnership to make any contribution or dedication of money or land, or to
construct, install or maintain any improvements of a public or private nature
on or off the Land.

K. To the best of their knowledge and belief the zoning for the Land
permits the intended re-development of the Land as a mixed use shopping center
with office space.

1055 To the best of their and their Affiliates'’ knowledge and belief
there are no obstacles to obtaining the necessary governmental approvals of
any kind and description by all agencies and authorities with jurisdiction
over the development of the Land for the intended development of the Land.

M. To the best of their knowledge and belief sewer, water, gas,
electricity and all other utility services are available to serve the Land in
sufficient capacity or volume for the contemplated uses of such utilities upon
the completion of the development of the Land.

N. To the best of their knowledge and belief the Land is served by
public water, sewer, and electric service, all of which are available at or in
the immediate vicinity of the Land from a public right-of-way or by virtue of
easements to a public right-of-way.
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0. That as of the date hereof, the outstanding principal balance of the
Existing Loan is in the aggregate amount of Five Hundred Ninety-Nine Thousand
and No/100 Dollars ($599,000.00). Lee will not prepay the Existing Loan
without the prior written consent of Alliance.

P No petition in bankruptcy, or in solvency proceedings are petitioned
for the reorganization or the appointment of a receiver or trustee has been
filed by or against Lee or Harford nor has Lee or Harford made an assignment
for the benefit of creditors or filed a petition for an arrangement or entered
into an arrangement with creditors or failed generally to pay its debts as
they become due, which a petition, preceeding, assignment or arrangement exist
as of the date hereof or if not dismissed within ninety (90) days after the
date of such petition, preceeding, assignment or arrangement was filed, served
or entered on record.

Q. Lee and Harford, jointly and severally, do hereby agree to indemnify
the Partnership and its Partners against any loss or liability, including
reasonable court costs and reasonable attorneys' fees, caused by or associated
with the breach or failure of any of the aforesaid representations and
warranties.

END OF ARTICLE III
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. date hereof which in the aggregate equal approximately Twenty Thousand and
' No/100 Dollars ($20,000.00).

END OF ARTICLE X

IN WITNESS WHEREOF, the parties have executed this instrument effective
as of the year and date first above written.

ATTEST OR WITNESS: GENERAL _PARTNERS :

HARFORD LAND COMPANY

2 o |
Pod e — = %ﬁﬁ%b%m

ALLTIANCE PROPERTY CORPORATION

,;‘/1 T £ / 7/)'4/7-—7,»’/(‘1’2_;1-. By: //M/
- =

/,A
LIMITED PARTNERS:
f‘3 ‘ Harford Lapd Company
Dot e . g e .
N
‘)4‘\/( Ll " ' “=
3 N. rJo‘se/pﬁ
Z’)“(L\t } 1’ \gs— KZWV/.
_ David G. Frantz
9 ) 7
) / - ,S./Ce‘naﬁiler Sweetser, Jr.
3 ) ~7
&Ca, il Ay “e,\/'{ /LU"W————
/, Bertrand A. Mason
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STATE OF MARYLAND )

9 ;498 [

- ss.:
COUNTY OF PRINCE GEORGE'S )
I HEREBY CERTIFY, that on this 17th day of _February , 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared N.
JOSEPH LEE III known to me to be the person whose name is subscribed to the
within instrument and acknowledged that he executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

9NN IT.

My commiss ion b?)LNPBW“S

MY COMMISS
STATE OF MARYLAND )
SSs. .
COUNTY OF PRINCE GEORGE'S ) y
I HEREBY CERTIFY, that on this 15th day of _ February | 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared
DAVID G. FRANTZ known to me to be the person whose name is subscribed to the
within instrument and acknowledged that she executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

\_//Ié /1(([/ /(( ,A((/Lf

Notary Public

My commission expires:

MY COMMISSION EXPIRES
July 1, 1990

44
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STATE OF MARYLAND ) 00K Q AN
SS..
COUNTY OF PRINCE GEORGE'S )
I HEREBY CERTIFY, that on this 15th day of _ February = 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared
BERTRAND A. MASON known to me to be the person whose name is subscribed to the
within instrument and acknowledged that he executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

(_ /d/)lC/A ///Z%((/z_/

Notary Public

My commission expires:
MY COMMISSION EXPIRES
July 1, 1990

STATE OF MARYLAND )
ss.:
COUNTY OF PRINCE GEORGE'S )

I HEREBY CERTIFY, that on this 15th day of _February , 1988, before
me, a Notary Public of the State and County aforesaid, personally appeared S.
CHANDLER SWEETSER, JR. known to me to be the person whose name is subscribed
to the within instrument and acknowledged that he executed and swore to the
same in the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

_Ja m(//u//[//(m

Notary Public

My commission expires:

MY COMMISSION EXPIRES
July 1, 1990
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Names, Addresses, Original Capital
Contributions and Percentage Interests of Partners

The names and home or business addresses of the Partners are set
forth below; the amounts contributed by the Partners as their original
contributions to the capital of the Partnership and their Percentage
Interests in the Partnership are set forth below opposite their names:

Percentage
General Partners Original Cash Capital Contribution _Interest
Harford Land Company 22.50 2.25%
c/o N. Joseph Lee, III
624 S. Main St.
Bel Air, MD 21014
Alliance Property Corporation 22.50 2.25%
1460 Gov. Ritchie Highway
Arnold, MD 21012
Limited Partners
N. Joseph Lee, III 50.00 5.00%,,
850 Darlington Road
Darlington, Maryland 21034
Harford Land Company 427.50 42.75%
c/o N, Joseph Lee, III
624 S. Main St.
Bel Air, MD 21014
David G. Frantz 100.00 10.00%
16 Boone Trail
Severna Park, Maryland 21146
S. Chandler Sweetser, Jr. 188.75 18.875%
Box 101
Gibson Island, MD 21056
Bertrand A. Mason 188.75 18.875%
290 W. Joyce Lane
Arnold, MD 21012 . QL-C?‘fJ
REC'D) & RECORUED —
FOVIO.
HOroTal 1,000.00 100.00%
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CERTIFICATE OF LIMITED PARTNERSHIP

) OF
‘b\ 201 SOUTH MAIN STREET LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred
to as this "Certificate") is made this 2/s7~ day of August, 1989,
by James N. Porter as the General Partner.

EXPLANATORY STATEMENT

James N. Porter, desiring to organize a limited partnership
under and pursuant to the provisions of the Maryland Revised
Uniform Limited Partnership Act (hereinafter referred to as the
"Act"), hereby forms a limited partnership for the purpcses and on
the terms and conditions hereinafter set forth (the "Partnership")
and hereby certifies to the Maryland State Department of
Assessments and Taxation as follows:

(S The name of the Partnership shall be "201 South Main
Street Limited Partnership".

2. The purposes for which the Partnership is formed are as
follows: (a) To purchase and develop a parcel of land located at
201 South Main Street, Bel Air, Maryland; and (b) to do any and all
things necessary, convenient or incidental to the foregoing.

3. The address of the principal office of the Partnership
is c/o James N. Porter, General Partner, 2411 Chatau Court,
Fallston,*MD 21047. The name and address of the resident agent
of the Partnership is R. David Adelberg, Esquire, 105 West
Chesapeake Avenue, Suite 410, Towson, MD 21204.

4. The name and business address of the General Partner are:
James N. Porter, 2411 Chatau Court, Fallston, MD 21047.

5. The relations of the partners and the affairs of the
Partnership shall be governed by a partnership agreement (the
"Partnership Agreement"), which may be amended from time to time

by the partners of the Partnership.

6. The latest date upon which the Partnership shall be
dissolved and its affairs wound up shall be December 31, 2029.

IN WITNESS WHEREOF, the General Partner acknowledges that this
Certificate of Limited Partnership is his act and further
acknowledges, under penalties of perjury, to the best of his
knowledge, information and belief, that the matters and facts set

TV 06 gy 4,
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forth herein are true in all material respects and that he has
executed this Certificate of Limited Partnership under seal as of

the day and year first above written.

WITNESS:

/LNL{*'W\J U/ K//W%7/ %é (SEAL)

ES N. PORTER, GENERAL PARTNER

(D T T T s B
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STATE OF MARYLAND

46

State Department of Assessments and Taxation

Gene L. Burner, Director

— ‘(_"
DOCUMENT CODE 297" I BUSINESS CODE CONTY _ G2,
8 o ____P.A.___ Religious ____ Close _ _ Stock Nonstock
Merging Surviving
(Transferor) (Transferee) B
CODE AMOUNT FEE REMITTED
Name Change
10 - Expedited Fee (New Name)
20 Organ. & Capitalization
61 - Rec. Fee (Arts. of Inc.) —
62 Rec. Fee (Amendment)
63 _— Rec. Fee (Merger or o  m =
Consolidation)
64 - Rec. Fee (Transfer) _____ Change of Name
65 o Rec. Fee (Dissolution) Change of Principal Office
66 o Rec. Fee (Revival) Change of Resident Agent
52 - — Foreign Qualification Change of Resident Agent
50 - - Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 J— Certificate of Conveyance
76 A Certificate of Merger/Transfer
e Code
75 - Special Fee
80 For. Limited Partnership
83 S0 Cert. Limited Partnership ATTENTION:
84 - Amendment to Limited Partnership
85 o Termination of Limited Partnership o
21 o Recordation Tax
22 " State Transfer Tax . .
23 o Local Transfer Tax
31 - | _ Corp. Good Standing
NA - Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standin
71 ) Financial : L. DAVID ADELBEFPG B
600 - _ Personal
Property Reports and ATTORNEY AT AW
late filing penalties )
70 ___ Change of P.0., R.A. or R.A.A. _SUTE oo, TEFFER SOV AL,
91 B Amend/Cancellation, For. Limited Part. &
~ Other /25 W. CHESAPERKE AVE .
- Other _
7oWSON, PID. 24204
TOTAL A
FEES ~ 50.00

¥ Check ___ Cash

~ Documents on checks

APPROVED BY: Mé

NOTE:
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
201 SOUTH MAIN STREET LIMIYED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAHON
OF MARYLAND AUGUST 309 1985 AT 9144 O'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZAITON AND RECORDING SPICIAL
CAPLIALIZATION FIEE PAID: I'EE PALID: TEE PAID:;
. a 50000 N

MZB856656
TO THE CLERK OF THE COURY OF HARFGORD COUNTY

IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITHE ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND,

RETURN TO:

Re DAVID ADELBERG

105 We CHESAPEAKE AVE.
STEe 410y JEFFERSON BLDG

TOWSON MD 21204
045C2032778
A 305127, ¢cef
REC ) & MELUR

o oun.

Hg A

RECORDED IN THE RECORDS OF ThtEqq )EC | n 9: 90

STATE DEPARIMENT OF ASSESSMENTS vanpaEd 000
bt R
S~ cotbits £ b
%, OF MAR""‘"I" AND TAXATION OF MARYLAND IN LIBER, FoLib! 5!
o L

) [ L o
ATS.060 L /.__...7‘\:
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P) CERTIFICATE OF LIMITED PARTNERSHIP
l/ OF STEVEN CIRCLE ASSOCIATES LIMITED PARTNERSHIP

FIRST: The name of the limited partnership is Steven Circle
Associates Limited Partnership.

SECOND: The name of the registered agent of the limited partnership is
Charles S. Witomski, and the address of the resident agent and address of the principal
office of the limited partnership is 302 Steven Circle, Aberdeen, Maryland, 21001.

THIRD: The name and address of the sole general partner is Charles S.
Witomski, Sixth and Madison Streets, Chester, Pennsylvania 19016-9245.

FOURTH: The latest date upon which the limited partnership is to
dissolve is fifty (50) years from the date hereunder.

FIFTH: The purposes of the partnership shall be as follows:

(a) To acquire the Woodbrook Apartments, 302 Steven Circle, City

cN

= of Aberdeen, County of Hartford, State of Maryland, by virtue
&

< of completion of a certain Agreement of Sale dated July 20,
T 1989 between the general partner and Lynbrook and Woodbrook
0 Associates.

(0]

&a

12

(b) To engage generally in real estate business, including any

~n

subsurface mineral rights or interests; to improve or develop
real estate; to construct, alter, or repair buildings or
structures on real estate; to invest in real estate; to sell, to
exchange, to lease and to make contracts concerning real
estate; to convert real estate into condominium units and to

sell, lease or exchange said units.

ll.J
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(e) To enter partnership agreements in the capacity of a general
partner or limited partner, to become a member of a joint
venture or to participate in some other form of syndication for
investment; and to buy, sell, lease and deal in services,
personal property and real property.

The undersigned sole general partner, for purposes of forming a limited
partnership pursuant to 10-201 of the Corporations and Associations Article of the
Annotated Code of Maryland and any acts amendatory thereof and supplemental thereto,
does make and file this Certificate of Limited Partnership, hereby declaring and
certifying that the facts herein stated are true, and accordingly, has hereunto set his

hand and seal this 0 :’yday of August, 1989.

Ll IV ot

CHARLES S. WITOMSKI, General Partner

!
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STATE OF MARYLAND

DOCUMENT CODE _

&5

BUSINESS CODE

0

State Department of Assessments and Taxation

Gene L. Burner, Direclor

COUNTY (é oZ/

i P.A. ____ Religious ___ Close . Stock Nonstock
Merging Surviving
(Transferor) (Transferee)
CODE  AMOUNT FEE _REMITTED
Name Change

10 o Expedited Fee (New Name)
20 Organ. & Capitalization
61 o Rec. Fee (Arts. of Inc.)
62 o Rec. Fee (Amendment)
63 L Rec. Fee (Merger or

Consolidation)
64 o Rec. Fee (Transfer) . Change of Name
65 o Rec. Fee (Dissolution) Change of Principal Office
66 - Rec. Fee (Revival) Change of Resident Agent
52 o Foreign Qualification Change of Resident Agent
50 o Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 . Certified Copy Designation of Resident Agent
56 Penalty - and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 —— Certificate of Conveyance
M Certificate of Merger/Transfer

I Code
75 _ Special Fee
80 For. Limited Partnership
83 S O Cert. Limited Partnership ATTENTION:
84 == Amendment to Limited Partnership
85 o Termination of Limited Partnership
21 o Recordation Tax
22 o State Transfer Tax
23 o Local Transfer Tax
31 o . Corp. Good Standing
NA . Foreign Corp. Registration
87 —— . Limited Part. Good Standing
71 Financial
600 _ Personal

Property Reports and

late filing penalties
70 o Change of P.0., R.A. or R.A.A.
91 - Amend/Cancellation, For. Limited Part.

o Other
_ Other _

TOTAL
FEES 2

~ Check ° ___ Cash

//n Documents on _~/<im._ checks

APPROVED BY: OM ’
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CERTIFICAYE OF LIMITED PARTNERSHIP
Of
STEVEN CIRCLE ASSOCTATES LIMITED PARTMERSHIP

APPROVED AND RECEIVED FOR RECORD BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND SEPTEMBER 1y 1989 ar 3:12 0'CLOCK Ae M. AS IN CONFORMITY

WITIl LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPL TALIZA'TION FEE PALD: FEE PAID: FEE PAID:
K < 5 0 «0 O &

M2B57910
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED. THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:
KASSABy ARCHBOLD, GTAL

ATTN: SUSAN WIDROW

214 Ne JACKSON STREET

Pe Da BOX 626

MEDIA | PA 19663

jritireny,, 047C3030219
||" ; P«‘SF”M: ’"’

& A 305379 . co

rLCuA) L‘

Hx!n ____,_——

HO =
RECORDED IN TIIE RECORDS OF THE |89 OEC 18 i 9: 51

STATE DEPARTMENT OF ASSESSMENTS Ao ERRD {0,
Pl '_i b ‘;1 T3 e

A

PRLES
AND TAXATION OF MARYLAND IN LIBER, Fj()LIO (_J\__

A
"’l/////dll !
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ATTCRIEY AT LAW
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STATHE DEPARTMENT OF ASSESSMENTS
AND TAXATION

APPROVED FOR RECORD
07ﬂ 'ﬁat //"{7 .y

CERTIFICATE AND

PARTNERSHIP AGREEMENT
OF A LIMITED PARTNERSHIP

THLS PARTNERSHIP AGREEMENT is executed this /5 day of Lrcember , /958

by and between SAeces! LEALTY a resldent of Harford Cbunty, Maryland, and
DEEW FEWDER., a resident of HAEFe2 O Covwt, MO.

ARTICLE I ' o
e (@&

PARTNERSHIP NAME . cn
oe "2 e
HESE S

sy ™o

oy

The partnership shall operate under the name of: 't

<

= - —~ 7 H"P ‘ i D ;
LAFAYETTE  LIMITED PARTANERS oT1o=3 rul O@

o
The principal place of business shall be atals' N Weshayten ST ,.’P:(Jl//.'e o érmée, "
llavre de Grace, Harford County, Maryland 21078, with sucﬁ‘oéhét pﬁé}es of Egsia
= N [OFS
ness as may be agreed upon by the partners from time to times
ARTICLE T1I

Nature of Business

The partnership shall enage in the business of real estate development

and management, and in such other businesses as the partners shall determine.

ARTICLE TIT

Term of the Partnership

The partnership shall be deemed to have commenced on the /5 day of

DECeEmse , 198%, and shall continue until terminated as hereinafter
provided. fJacemben 01O

ARTICLE IV
ACCOUNTING METIIOD

The partnership shall keep its accounting records and shall report its
income for income tax purposes on the accrual method of accounting. The
accounting for partnership purposes shall be in accordance with generally accept
ed accounting principals.

‘ ARTICLE V

Capital Accounts

An individual capital account shall be maintained for each partner. The
capital interest of each partner shall consist of his orginal contribution of
capital, increased by (1) additional capital contributions, and (2) his share
of partnershiip profits; and decreased by (a) drawings and distributions i1n
reduction of partnership capital, and (b) his share of partnership losses.

The capital accounts of the partners shall be maintained at all times in

the proportions of thelr interests in profits or losses of the partnership,

9 } Jemes

Gen Fortper RAEDDZ 420 4. 1o o
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Withdrawals during the year shall be limited to such amounts as the
partners agree, by unanimous vote.

A credit balance in a partner's capital account shall indicate the capital
interest of the partner in the partnership. A debit balance in a partner's
capital account, whether occasioned by drawings in excess of his share of part-
nership profits or by charging him for his share of partnership losses, shall
constitute an obligation of that partner to the partnership.

ARTICLE VI

Profit orzLosses

The net profits or net losses of the partnership shall be credited or

charged to the partners in the following ratios:

SACOAT REALTY 409
DPEW FEADE(R ¢0 84
TOTAL: /o0 % 3

or in such other manner as the partners shall agree to in writing.

ARTICLE VIT

Administrative Provisions

Each partner shall have an equal voice in the management of partnership
business.
One or more partnership bank accounts may be signed by any one of the
partners.
No partner, without'the consent of the other, shall:
1. Borrow or lend money on behalf of the partnership.
2. Execute any mortgage, bond, or lease.
3. Assign, transfer, or pledge any debts due the partnership or
release any debts due, except on payment in full,
4. Compromise any claim due to the partnership or submit to arbitra-

tion any dispute or controversy involving the partnership.

5. Sell, assign, pledge, or mortgage his interest in the partnership.

It is essential to the performance of the duties of the partners that each
has availablé an automobile for use in the partnership business. The partners
have agreed, as a matter of policy, that the partnership will not provide auto-
mobiles .,to partners,: nor will it reimburse partners for any part of their ex-
penses in owning and operating automubiles. Each partner agrers that, at his
sole expense, he will provide an automobile for his use in partnership busi-
ness matters,

ARTICLE VIII

Retirement, Death or
Disability of a Partner

A partner may retire from the partnership after giving two (2) months'

written notice of his intention to retire. Unless otherwise agreed to between

=2
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the Partners, the retirement date shall be the sixtieth (60th) day following

delivery of the written notice to retire.

The remaining partner shall have the right to continue the partnership
business under its present name following the retirement, permanent disability
or death of a partner, provided he elects to liquidate the interest of the
retiring, deceased or permanently disabled partner and to cause the partnership
to make the payments specified in Articles XII and XIII. The election to
liquidate the interest of the retiring, deceased or permanently disabled partner
shall be exercised by written notice delivered within sixty (60) days after the
delivery of notice of retirement or within two (2) months after the appointment

of the personal representative of a deceased partner, or within two (2) months

after the establishment of "permanent disability" as defined herein. The
notice may be delivered in person or may be mailed by registeged or certified
mail to the last-known address of the retiring or disabled partner or to the
personal representative of the deceased partner.

If the remaining partner does not elect to liquidate the interest of the
retiring, deceased or disabled partner, the partnership shall be terminated
and its affairs put in order, and all its properties distributed in liquidation,
as provided in Article XIV and XV.

DISABILITY. A partner will be considered disabled only when he has suffere
such physical or mental incapacitation that he is not able to perform any sig-
nificant portion of his theretofore normal normal, gainful activities. If so
{ndicated on Attachment "A", a partner will be considered disabled when he has
qualified for disability under the terms of some other stated definition of
disability as reflected in the insurance policy particularly identified on

sald Attachment "A".
ARTICLE IX
Sale of Partnership

A. Neither partner shall sell, transfer, or otherwise dispose of all or
any part of his partnership interest without first giving written notice to
the other partner. Each partner obligates himself to give the other the right
of first refusal in the event that he wishes to sell all or any part of his
partnership interest.

B. Within sixty (60) days after the receipt of the written notice referred
to in Paragraph A above, the partnership (or other partner), may at its (his)
option, exercisable in writing, liquidate and retire the interest of the part-
ner desiring to sell his interest. The valuation of interest and the terms of
payment shall be the same as though the partner had voluntarily retired from

the partnership.
-3~
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C. If after sixty (60) days following the receipt of notice as referred
to in Paragraph B above, neither the partnership nor the remaining partner
accepts the moving partner's offer, then liquidation of the partnership and its
assets shall commence in accordance with the provisions of Article XIV and XV.

ARTICLE X

Expulsion of a Partner

If irreconcilable differences arise betweén the two partners, either may
demand in writing that the other withdraw from the partnership. The delivery
to one of the other's written demands shall be treated for all purposes (includ-
ing the sixty (60) days waiting period provided in Article VIII) as though the
one making the demand had also given written notice of his intention to retire
from the partnership on that date.
ARTICLE XI

Valuation of the Interest of a
Retiring, Deceased or Expelled Partner

A. The value of a retiring, deceased or expelled partner's interest in
partnership property shall be the amount of his capital account plus such
additional amounts as agreed to by the partners in accordance with Subparagraph
B herein. In the event that a capital account has a debit balance, that partner
shall be indebted to the partnership for that amount, unless included in his
drawing account. A partner's capital account shall be valued at book value, de-
termined in accordance with generally accepted accounting principles. No value
shall be attributed to good will, going concern, or similar intangibles.

B. The partnersa shall annually agree to an amount to be added to the
capital account in the event that a partner's interest must be valued for
partnership assets. That valuation shall be reflected in Attachment "A" which
shall be signed and dated by each partner. Until a subsequent Attachment "A"
is signed, dated, and aff}xed to this Agreement, the last properly executed
Attachment "A" shall be used.

If Attaclment "A" has not been updated within the past 15 months of an
effective date for retirememt, disability, death, or any other sale or dissolu-~
tion purpose, then 1f the parties are unable to reach agreement, either one may
demand that the Attachment "A" value be determined by arbitration in accordance
with the Rules of the American Arbitration Society then in effect.

The partners understand and agree that they will not be able to value the
property on Attachment "A" until constructlon has been completed, etc. Mean-
while, until Attachment "A" has been completed and signed by both partners, or
until insurance policies and/or some other agreements have been entered into be-
tween them, then, in the event of any disability, death or retirement, the pro-

perty valuation will be determined by appraisal. In the event of the death of a

. agS
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partner, his estate shall have the partnership property appraised. The survi-
ving partner shall have the right to select an appraiser of his own 1f he id
not pleased with the appraisal of the Estate's appraiser; and, 1if those two
appraisers cannot agree, then they shall pick a third and the decision of the
third will be final. The third appraiser's decislon shall be rendered within
ten (10) days of his being appointed.

ARTICLE XII

Terms of Payment to a
Retiring, Deceased or Expelled Partner

When a partner retires or becomes disabled, payment for the value of his
interest 1n the partnership, as determined under Article XI, shall be made by
the paying entity as follows:

1. One-half (1/2) within three (3) months after date of retirement
or date of disability is established; and

2. Balance within six (6) months after date of retlrement or date
disability is established, unless other terms are agreed to.

When a partner dies, the value of his interest in the partnership shall be
as determined under Article XI. Payment for the value of said deceased partner'
interest shall be made by the paying person or entity as follows:

A. Assuming that either the partnership or the partners have
purchased insurance policies upon their lives, then the beneficlary of the
Insurance Policy referred to in this Agreement on the deceased partner shall
collect those proceeds immediately and pay the same, including double and
triple indemnity, if any, to the heir(s) or beneficlary(ies) otherwise entitled
to the deceased partner's interest in the Partnership regardless of whether or
not the proceeds exceed the value of the deceased partner's interest.

B. In the event that there is insurance, but that the insurance pro-
ceeds do not amount to at least the value of the deceased partner's interest,
then the remaining balance will be paid as follows:
(1) One-half (1/2) within three (3) months of the date
of death;
(2) One-half (1/2) within one (1) year of the date of death|
C. In the event there is no insurance, then the value of the de-

ceased partner 8 interest in the partnership shall be paid as follows:
(1) One-quarter (1/4) within three (3) months after the

late of death;

(2) A second one-quarter (1/4) within six (6) months after
the date of death;

(3) The remaining one-half (1/2) within one (1) year after
the date of death.

If the value of the interest of a retiring, deceased or expelled partner
1as not been determined at the time specified for the making of any of the
payments called for tn this section, payment shall be made by the partnership
-5-




l ]
wek 6 mee 57

i
in an estimated amount.
ARTICLE XIII

Income Payments to a
' Retiring or Deceased Person

Articles VIII and XII deal with payment bf the partnership (or surviving

partner) for a partner'g interest in the partnership property. In addition

to the payments provided in those Articles, the partners desire to pay to a
retiring or disabled partner or to the successor in interest of a deceased
partner, if the partnership business can afford it, an additional amount out of
the income_of the partnership. It is the intention of the parties that payments

by the partnership made under this Article shall be income payments under

Section 736(a) of the Internal Revenue Code which are ordinary income to a
retiring partner or to the successor of the deceased partner and are deductible
for income tax purposes by the continuing partnership.

Therefore, the partners shall annually consider whether ;r not any such
|payment can be made and, 1if so, the amount thereof. If a positive determina-
tion is made, then the partners shall also reflect on Attachment 'B" exactly
when and how many such payment(s) shall be made. They shall also state the
exact dollar amount thereof. Until a subsequent Attachment "B'" is signed, and
dated by each partner and affixed to this Agreement, the last properly
executed Attachment "B" shall be used to determine whether or not such payments
shall be made and the amount thereof unless the partners provide an expiration
date for the effectiveness of the said Attachment "B".

ARTICLE XIV

! Voluntary Dissolution

On any voluntary dissolution, the partnership shall lmmediately commence
to terminate its business and put its affairs in order. The partners shall
continue to share profits and losses during liquidation in the same proportion
as before dissolution. The proceeds from liquidation of partnership assets

shall be applied as follows:

1. Debts of the partnership, other than to partners.
2. Amounts owed to partners for unpaid salaries, 1if any.
3. The balance in their respective captial accounts. However, 1if

either ,partner’'s capital account is larger than the other's, the partner with

the larger account shall be paid the amount necessary ts equalize the accounts.
Any gain or loss on disposition of the partnership properties in the pro-
cess of liquidation shall be credited or charged to the partners in the propor-
tion of their interests in profits or losses. Any property distributed in kind
in the liquidation shall be valued and treated as though the property were sold
and the cash proceeds were distributed. The differences between the value of

property distributed in kind and its book value shall be treated as a gain or

-6%
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loss on sale of property and shall be credited or charged to the partners in
the proportions of their interests in profits or losses as specified in Article
VI,

Should any partner have a debit balance in his capital account, whether by
reason of losses in liquidating partnership assets or otherwise, the debit
balance shall represent an obligatiom from him to the partnership to be paid in
cash within thirty (30) days after written demand by the other partner.

ARTICLE XV

Waiver of'kight to
Court Decree of Dissolution

The partners agree that irreparable damage would be done to the goodwill
and reputation of the firm if any partner should bring an action in court to
dissolve this partnership. Care has been taken in this partnership agreement
to provide what the partners feel are fair aud just payments to be made to a
partner whose relation with the firm is terminated for any renson. Accordingly,
each of the parties accepts the provisions under this Partnership Agreement as
his sole entitlement upon termination of his partnership relation. Each party
hereby waives and renounces his right to seek a court decree of dissolution or
to seek the appointment, by a court, of a liquidator for the partnership.
ARTICLE XVI
Arbitration
If any controversy or claim arising out of this Partnership Agreement can-
not be settled by the partners, the controversy or claim shall be settled by
arbitration in accordance with the Rules of the American Arbitration Association

then in effect, and judgement on the award may be entered in any court having

Jurisdiction.
IN WITNESS WIEREQOF, the partners have signed this Partnership Agreement.
WITNESS: . \
s b i
J s ¢ ‘7&:} e X e
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- -State Department of Assessments and Taxation

1. ‘ Gene L. Burner, Director -
" 05 ¥
DOCUMENT CODE BUSINESS CODE COUNTY __Jgggé____
# e ____ P.A. ___ Religious __  Close ___ Stock Nonstock
Merging Surviving .
(Transferor) (Transferee)
(R — "’ - e e —_— — —
CODE  AMOUNT FEE_REMITTED
Name Change

10 _stz' Expedited Fee (New Name)
20 _ Organ. & Capitalization
61 o Rec. Fee (Arts. of Inc.)
62 ) Rec. Fee (Amendment)
63 o Rec. Fee (Merger or

Consolidation)
64 - Rec. Fee (Transfer) _____ Change of Name
65 . Rec. Fee (Dissolution) Change of Principal Office
66 o Rec. Fee (Revival) Change of Resident Agent
52 ly Foreign Qualification Change of Resident Agent
50 N Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 L1 / Certified Copy _7 Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 e Certificate of Conveyance
76 o Certificate of Merger/Transfer

o Code

75 . Special Fee
80 - For. Limited Partnership
83 >Y/) Cert. Limited Partnership ATTENTION:
84 o Amendment to Limited Partnership
85 o Termination of Limited Partnership
21 - Recordation Tax
22 . om State Transfer Tax L
23 . ol Local Transfer Tax
31 i Corp. Good Standing 63(>90
NA e Foreign Corp. Registration g§Z§3 MAIL TO ADDRESS:
87 _____Aé _ /] _ Limited Part. Good Standing .
71 Financial _\74’,”.({,, Jd.hd-# lr
600 _ Personal

Property Reports and i P a. (30X 279 ,

late filing penalties
70 _ Change of P.0., R.A. or R.A.A. 3 é/ﬁy& &aw 21078
91 o Amend/Cancellation, For. Limited Part.
_ . Other _

. Other _

TOTAL F
FEES /vz f .

. Documents on __

_ Check _______ cash

checks

—
APPROVED BY: yO'm /{
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
LAFAYETTE LIMITED PARTN:RSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND SEPTEMBER 12y 1989 AT 11:57 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAILD: FEL PAID: I EE PAID:
% % 5010 %

12864858
TO THE CLERK OF THE COURT OF HAR+CRD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA XATION OF MARYLAND.

RETURN TO:3
JAMES SARAZIN
Pe Q. BCX 219

HAYRE DE GRACE MD 21078
s, 054€3031262
‘\“1 ssFasM,N:’,“ A
A - :
ReCD B ’_/2\/
RECORDED IN THE RECORDS OF THE'" . 5
jd J
430 DEC %-‘31 PONEEE
STATE DEPARIMENT OF ASS[SSMENTS\ L A &l
1|'-‘\ I ‘iu,“\ix\

0, OF MAR\\)" ||“ AND TAXATION OF MARYLAND IN LIBER. FOLIQ.LT ,‘ (‘
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SARCOM REALTY

220 N. WASHINGTON ST.
HAVRE DE GRACE, MD. 21078
(301) 939-0478 575-6845

State Dept. of Taxation and Assessments 9-20-89
301 W, Preston St.
Balt., Md. 21201

! q’}2$u2>? ‘qopﬁ/

Lafayette Limited Partnership was officially recognized by
the State on 9-12-89 at 11:57AHN.

The general partners in the partnership would like to amend
the partnership termination date from year 2010 to 2022.

If you have any questions call 939-0476 or 575-6845.

Sincerely,

s P
w1 G
) b

7 » 5 e I : 0
/) j B S :
i = /,_7§€7 R I G RN
I ol f Vet
tea s g o A

4 i r ‘O N
James T. Sarazin o ut i, "3
General Partner g aﬂ;x.tJ
.r{ :’// :'r i
0.4 11
“tae 3"
{ ¢ FLE

4] I
AU RO

Date: 9-20-89

) ;) 7 )
Cf/éé&ﬁz’(c / A/pféé/(/ﬁ/

MY COMMISSICHN EXPIRES

———
mes— 1. Oo8razin
General Partner
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STATE OF MARYLAND

62

. State Department of Assessments and Taxation

BUSINESS CODE

Gene L. Burner, Direclor

COUNTY é%ge

HLa(s¥

P.A. Religious
Merging Suryv
(Transferor) (Tra

CODE AMOUNT

10
20
61
62
63

64
65
66
52
50
51
13

FEE REMITTED

Close _ Stock Nonstock
iving
nsferee)

Name Change

Expedited Fee
Organ. & Capitalization
Rec. Fee (Arts. of Inc.)

(New Name)

Rec. Fee (Amendment)

Rec. Fee (Merger or
Consolidation)

Rec. Fee (Transfer)

Rec. Fee (Dissolution)
Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Reg.
Foreign Name Registration
Certified Copy

56
54
53
73

76

75
80
83
84
85
21
22
23
31
NA
87
71
600

70
91

TOTAL
FEES

APPROVED BY:

Penalty

For. Supplemental Cert.
Foreign Resolution
Certificate of Conveyance

Certificate of Merger/Transfer

Special Fee
For. Limited Partnership
Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax
) Corp. Good Standing
Foreign Corp. Registration

Limited Part. Good Standing
Financial

Change of Name

Change of Principal Office
Change of Resident Agent
Change of Resident Agent
Address

Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent’s Address
Other Change

I

Code

ATTENTION:

- Personal T 67
Property Reports and &é@L«Q( 5 -
late filing penalties
o Change of P.0., R.A. or R.A.A. Mﬁ{_éf_‘_ﬁlajﬂ
_ Amend/Cancellation, For. Limited Part.
o Other 07/0 7/
Other _

SO
- k/ﬁheck
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_______ Cash

checks
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CERTIFICATE OF ANENDMENT

aF
LAFAYFTTC LIMITED PARTHNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA XATION

OF MARYLANDSEPTEMBER 25, 19839 AT

9:00 O'CLOCK s M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
ORGANIZATION AND RECORDING SPFCIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
% $ 50,00 %
M2B64458

TO THE CLERK OF THE COURT OF

HARFNORD COUNTY
IT IS HEREBY CERTIFIED, THAT THE WITHIN

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

JAMES SARAZIN

PeOes BOX 219

HAVRE DE GRACE MD 21078

111y,
",,ASSFSSM::

062€3032696
s A 309545
'62 RECD &7 aECnRprn
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23
N

INSTRUMENT, TOGETHER WITIt ALL INDORSEMENTS THEREON, HAS
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APPROVED FOR DECCRD CERTIFICATE OF :—5 o
(0247 ov __ G110 < 3
a HBRBORSIDE LIMITED PARTNERSHIP § o
5 e
= [awn)
TO THE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE STATE OF
MARYLAND:
1. The name of the Limited Partnership is: HARBORSIDE
LIMITED PARTNERSHIP.
2.

The address of its principal office in the State of
Maryland is:

626 Towne Center Drive
Joppatowne, Maryland 21085

3. The name and address of its resident agent is:
Kathleen Crowl
648 D Harborside Drive
Joppatowne, Maryland 21085

4,

The name and mailing address of the sole general
partner is:

Lawrence R. Laikin
Suite 301

The Chase Manhattan Bank Building
29-27 41st Avenue

Long Island City, New York 11101

5. The latest date upon which the limited partnership
is to dissolve is: December 31, 2031.

\

6. Prior to the filing of this Certificate with the
Department of Assessments and Taxation of the State of Maryland,
the HARBORSIDE LIMITED PARTNERSHIP AMENDED AND RESTATED LIMITED
PARTNERSHIP AGREEMENT AND CERTIFICATE was filed with the Clerk of

Harford County, Maryland, on January 28, 1981, at Book No. 3, Page
'L,

WITNESS the execution under seal as of the [? day of
0¢7})/,w‘;/ , 1989.

6., r 0
a9 8 8 al'do GENERAL PARTNER

/,_,___ - é%///.__\

, - Lawrence R. Laikin
$258%0'79
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“Slate Department of Assessments and Taxation

DOCUMENT CODE _

#

Merging
(Transferor) _

CODE  AMOUNT

BUSINESS CODE

’

COUNTY é 2‘

Gene L. Burner, Direclor

P.A. Religious

~Close

) Stock Nonstock

Surviving

FE

REMITTED

(Transferee)

10 _ ‘AZZP Expedited Fee (New Name)
20 - Organ. & Capitalization
61 - Rec. Fee (Arts. of Inc.) o -
62 B , Rec. Fee (Amendment)
63 L Rec. Fee (Merger or —_— 9= .
Consolidation)
64 L Rec. Fee (Transfer) ____ Change of Name
65 ——— Rec. Fee (Dissolution) , Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 - Foreign Qualification Change of Resident Agent
50 o Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 B 7 (. Certified Copy Designation of Resident Agent
56 o200 Penalty and Resident Agent’s Address
54 - For. Supplemental Cert. Other Change
53 Foreign Resolution
73 o Certificate of Conveyance
76 L Certificate of Merger/Transfer
e Code
75 Special Fee
80 For. Limited Partnership v
83 5o Cert. Limited Partnership ATTENTION:
84 o Amendment to Limited Partnership
85 o Termination of Limited Partnership .
21 - Recordation Tax
22 o State Transfer Tax B -
23 ek Local Transfer Tax
31 R - . Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS: -
87 ) Limited Part. Good Standing <:7
71 Financial _ﬁeezc_f_ %Ly.__. = . |
600 Personal
Property Reports and /0 7[ ) Qém(ﬁe i
late filing penalties .
70 _ Change of P.0., R.A. or R.A.A. N &/Qmé[q M- 0y Y
91 il Amend/Cancellation, For. Limited Part. ,/
. Other
n Other _ N
TOTAL 30 ;ﬂ
FEES 5‘&?— Ol 7anfrnshyp
V" Check Cash NOTE: ‘
S T ning wndor
l __ Documents on _ 2~ checks (9\7.00 New M
+2£0.00)

/-
APPROVED BY ﬂzzz_z_\Ud



AR N

LBER 6 Pt 66

CERTIFICATE CF AMENDMENT
CF
HARECRSIDE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND CCTOBER 24y 198BS AT 9210 0'CLOCK

Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

(PRICR TQO 71-1!-82)

ORGANIZATION AND RECORDING SPLCIAL
CAPUIALIZATION FEE PAID: FEE PAID: FEF PAID:
v
M288GG13

TO THE CLERK OF TIIE COURT OF HARFCRD COUNTY

IT IS IEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITHH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN T0:
REESE & CARNEY
10715 CHARTER DRIVE

CCLUMBIA MD 21044

Wt sy, 083C3030226

>

Lt
‘||' p ASSESSAy . ¢ >
o iy A 310448

.

RECORDED IN THE RECORDS OF THE

STATE DEPARTMENT OI' ASSESSMENTS
ot - '
) AND TAXATION OF MARYLAND IN LIBER, FOLIO.

" . ok
- T -

P OF MARVMEY

- 77 U

RECD & HRTHTLE

1330 Jait 29 PH

2: b7
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
ABERDEEN HOTEL LIMITED PARTNERSHIP,
A MARYLAND LIMITED PARTNERSHIP

: THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED
PARTNERSHIP (this "Certificate") is made and entered into
effective the 21st day of November, 1989, by and between MERIT
HOTEL GROUP I, INC., a Maryland corporation, and RADNOR-
ABERDEEN, INC., a Pennsylvania corporation, being all the
general partners of the Partnership (hereinafter defined), in
accordance with Section 10-202 of the Maryland Revised Uniform
Limited Partnership Act and pursuant to which the Aberdeen Hotel
Limited Partnership Amended and Restated Certificate of Limited
Partnership dated effective as of July 27, 1989 and filed with
the Maryland State Department of Assessments and Taxation on
November 13, 1989 is hereby amended in its entirety and restated
as hereinafter set forth.

1s Name. The name of the partnership is "ABERDEEN HOTEL
LIMITED PARTNERSHIP" (the "Partnership").

2. Address of Principal Office. The address of the :
principal office of the Partnership is 980 Beards Hill Road,
Aberdeen, Maryland 21001.

1 Name and Address of Resident Agent. The resident
agent for the Partnership is The Corporation Trust Incorporated.
The address of the resident agent is 32 South Street, Baltimcre,
Maryland 21202.

4. General Partners. The names and mailing addresses of

&
the‘general partners of the Partnership are as follows:

e,

A (a) Merit Hotel Group I, Inc. = -
&2 ‘s af 902 Green Street @ gb
QX.Q o F Alexandria, Virginia 22314 e -
&’(... ~ ‘..;;>\ / Attn: David V. Meloy, President he =2 z
,'.;1'\ z"y; , v = o>
%f\\” oy \\X 4 (b) Radnor-Aberdeen, Inc. 2 8 ]
BN SR\ K.S. Sweet A iat =i =
QD c/o -S. Swee ssoclates o =
5&“*’:V’ s Fidelity Court e ® L m
QY ) @ Suite 200 4 =@
& gy qg’\ 259 Radnor-Chester Road 2e =
ﬂ&;' N j’/ Radnor, Pennsylvania 19087-5218 2 e
to Attn: John S. Randolph, Esq. = s
=

\}I
& ,9/
g& 5. Dissolution Date. The latest date upon which the
Partnership is to dissolve is December 21, 2039.

IN WITNESS WHEREOF, the parties hereto have affixed their
hands and seals on the date first hereinabove written.

MERIT HOTEL GROUP I, INC.

WITHE s+ /
(§2i£;7x%f// éi/’j;jé/ By ! —om . (P VA EN

Name: DAAD J.ﬂtiG\'u
Title:  WAbh, O ot /

RADNOR-ABERDEEN, INC.

%’WQ%V\;% | oy D/ At |

que:/'mmGLMsu.@fnrwhkﬁ
Title: Plrscte

s

93282002 TIET 04T
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St}te Department of Assessmen
\

DOCUMENT CODE 20 BUSINESS CODE

68
s and Taxation

Gene L. Burner, Director

t

COUNTY @i/_z

# l!l 225582 H: _____P.A. ____ Religious Close ___ Stock Nonstock
*Merging Surviving
(Transferor) - (Transferee)
CODE  AMOUNT FEE REMITTED
v Name Change

10 _ng__ Expedited Fee (New Name) -
20 o Organ. & Capitalization
61 o Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 o Rec. Fee (Merger or

Consolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) EZ_ Change of Principal Office
66 Rec. Fee (Revival) v~ Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 ’ / Certified Copy _ [/ Designation of Resident Agent
56 - Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer

Code__( é 3

15 o Special Fee
80 - = For. Limited Partnership 5
83 A S Cert. Limited Partnership ATTENTION: } 212(”3 k&ﬁgxiggﬁ;
84 5o Amendment to Limited Partnership
85 Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS: ——
87 Limited Part. Good Standing
71 Financial
600 ) Personal

Property Reports and

late filing penalties
70 o Change of P.0., R.A. or R.A.A. o
91 o Amend/Cancellation, For. Limited Part.
- o Other B .

o Other _ -y -

TOTAL
rees /08

1_/_ Check

___ Documents on

______ Cash

__ checks

/

APPROVED BY: /9-"'\- »

v

"
-: y

NOTE:

-

CERTIF!FD
PY MADE

7 1 [t
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CERTIFICATE OF AMENDMENT

OF
ABERDEEN HOTEL LIMITED PARTNERSHIP

APPROVED AND RECLIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND NOVEMBER 22y 1989 AT 11241 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALEZAEION FEF PALD: FEE PAID: FEE PAID:
5 & 50400 s

M2838274%
10 THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITHH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVID AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO32

VENABLE, BAETJER & HOWARD

2 HOPKINS PLAZA

1800 MERCANTILE BANK & TRUST BLDG

BALTIMORE MD 21201
103C3032469
A 313273
R 27
ke (o [0
RECORDLED IN THE RECORDS OF THE !:n]},n, - [i: ;s \:',:‘

STATE DEPARTMENT OF ASSESSMENTS

‘”“ AND TAXATION OF MARYLAND iIN LIBER, FQLIO.

N B R B RN
- ! l

%,
% OP NIAR\'LB!
e L

= e B
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AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
OF
GREATER BEL AIR INVESTMENTS
LIMITED PARTNERSHIP

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
(hereinafter referred to as this "Restated Certificate") is made
this &> day of October, 1989, by 112 MAIN STREET, INC., a
Maryland corporation, as the General Partner, and RICHARD D.
POTEET, as the Withdrawing General Partner.

EXPLANATORY STATEMENT

Greater Bel Air Investments Limited Partnership, a
Maryland Limited Partnership (the "Partnership"), was
formed under the laws of the State of Maryland, pursuant
to a Certificate of Limited Partnership, dated June 27,
1986, by and between Richard D. Poteet, as General
”Partner, and Stewart J. Greenebaum and Allan H.
—Pearlsteln, as Limited Partners. Pursuant to certain
_ agreements, Richard D. Poteet and Allan H. Pearlstein
» ‘have assigned their respective partnership interests in
i~ the Partnership. As a result, Richard D. Poteet has
Lowithdrawn as General Partner of the Partnership, and 112
, Main Street, Inc. a Maryland corporation has been
'~ installed as the General Partner. The purpose of this
OR@stated Certificate is (i) reflect 112 Main Street,
Inc as the General Partner of the Partnership, (ii) to
contlnue the business of the Partnership, and (iii) to
8et forth in this Restated Certificate those matters now
prescribed under the provisions of the Maryland Revised

Uniform Limited Partnership Act (hereinafter referred to
as the "Act").

cT 23 AN 10 09

0
ud U

st

NOW, THEREFORE, the General Partner hereby certifies to the
Maryland State Department of Assessments and Taxation as follows:

iy The business of the Partnership shall continue to be

conducted under the name "Greater Bel Air Investments Limited
Partnership."

2. The address of the principal office of the Partnership
is ¢/o 112 Main Street, Inc., Woodholme Center, Suite 410, 1829
Reisterstown Road, Baltimore, Maryland 21208. The name and v
address of the resident agent of the Partnership are Stewart J.

Greenebaum, Woodholme Center, Suite 410, 1829 Reisterstown Road,
Baltimore, Maryland 21208.

STATE DEPARTMENT OF ASSESSMENTS
AXD ”&XA 'ICW
gt - \,")

APPROVED FOL H My £ O
/0/25 /89 oy L0209 .m.
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3. The name and business address of the General Partner is
as follows:

112 Main Street, Inc.
Woodholme Center, Suite 410
1829 Reisterstown Road
Baltimore, Maryland 21208.

4. The affairs of the Partnership shall be governed by an
Amended and Restated Agreement of Limited Partnership, of even
date herewith (the "Partnership Agreement"), which may be amended
from time to time by the partners of the Partnership.

5. The Partnership shall be dissolved and its affairs wound
up upon (a) the expiration of the term of the Partnership
(September 30, 2019), (b) the sale, exchange, or other complete
disposition of all of the Partnerhip's assets, (c) the incapacity
of the sole General Partner of the Partnership (unless an election
is made to continue the Partnership), or (d) the happening of any
other event causing the dissolution of the Partnership under the
Act or the Partnership Agreement.

IN WITNESS WHEREOF, the General Partner and Withdrawing
General Partner acknowledge that this Amended and Restated
Certificate of Limited Partnership is their act, and further
acknowledge, under penalties of perjury, to the best of their
knowledge, information and belief, that the matters and facts set
forth herein are true in all material respects, and that they have
executed this Amended and Restated Certificate of Limited
Partnership under seal as of the day and year first above written.

APPRIFYWITNESS @ GENERAL PARTNER:

112 MAIN STREET, INC.
a Maryland corporatlon

./// / ////%/ / (SEAL)

(\/// STEWART . GREENEBAUM, President

Withdrawing General Partnér:

(:SL;»&S; 3[,(53?\‘ ol (iiz:c/&i:> Cizéil// (SE;L)

RICHARD D. POTEET

2014v/85
rev. 10/18/89



DOCUMENT CODE &72 C)
/1702/_5_"2’/

Merging

(Transferor) _

CODE  AMOUNT

0 20

20
61
62
63

64
65
66
52
50

51
13 ____Zﬁ
56
54
53
73

76

75
80
83
84 S0
85
21
22
23
31
NA
87

LIBER

STATE OF MARYLAND

6 Rt

72

State Department of Assessments and Taxation

Gene L. Burner, Direclor

Foreign Qualification
Cert. of Qual. or Reg.

Forejgn Name Registrati
Certified Copy ﬁl
Penalty

For. Supplemental Cert.
Foreign Resolution
Certificate of Conveyance

Certificate of Merger/TranngF—

Special Fee
For. Limited Partnership
Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax
Corp. Good Standing
Fore1gn Corp. Registration

Limited Part. Good Standing

h

71
600

Financial
_ Personal

70
91

TOTAL
FEES

Mo

Documents on

Property Reports and

Change of Resident Agent
Address

Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent's Address
Other Change

BUSINESS CODE CONTY GO
____ PReligious ___ Close ___ Stock Nonstock
Surviving
S (Transferee)
FEE REMITTED
Name Change
Expedited Fee (New Name)
Organ. & Capitalization
Rec. Fee (Arts. of Inc.) - B
Rec. Fee (Amendment)
Rec. Fee (Merger or o
Consolidation)
Rec. Fee (Transfer) ___ Change of Name
Rec. Fee (Dissolution) é Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent

Code 0 ‘/O

ATTENTION: __ _

MAIL TO ADDRESS:

late filing penalties

Change of P.0., R.A. or R.A.A.
Amend/Cancellation, For.
Other

Limited Part.

Other _

"0///;heck

Cash

APPROVED BY: /C%j/ﬂ

7

1 5

NOTE:

__f.pl - checks_(o?/ OO +5Y OO)




'y

(peR 6 Pce 73
CERTIFICATE OF AMENDMENT

OF
GREATER BEL AIR INVESTMENTS LIMITED PARTNERSHIP |

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND OCTOBER 239 1989 ar 10:09 ocLock A oM. AS IN CONFORMITY

WITHH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FLE PALD: FEE PAID: I-EE PAID:
5
8 g 50.00 &
M2161594
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT 1S HEREBY CERTIFIED, THAT THE WITIHN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TC:

LEVIN AND GANNjy PeAe

900 MERCANTILE BANK-TRUST BLDG.
TWO HOPKINS PLAZA

BALTIMORE MD 21201
s, 087€3030162
e e %

311138
& . CoN

b 70

H’\

1-‘10'-’”!3 —-;’ ﬁ‘.:l‘: 05

tFduiin

STATE DEPARTMENT OF ASSESSMENTS

RECORDED IN THE RECORDS OF THE

AND TAXATION OF MARYLAND IN LIBER. FOLIO.-
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a% CERTIFICATE OF LIMITED PARTNERSHIP

‘10 OF

PORTER EQUITY FUNDING LIMITED PARTNERSHIP

J

~

=)
! R
1 - [l
3o
s (ws]

cO
-1

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter

referred to as this "Certificate") is made this 7

November, 1989, by James N. Porter as the General Partner.

‘

EXPLANATORY STATEMENT

day of

James N. Porter, desiring to organize a limited partnership
under and pursuant to the provisions of the Maryland Revised

Uniform Limited Partnership Act (hereinafter referred to as the
"Act"), hereby forms a limited partnership for the purposes and
on the terms and conditions hereinafter set forth (the

“"Partnership"”) and hereby certifies to the Maryland State

Department of Assessments and Taxation as follows:

1. The name of the Partnership shall be "Porter Equity

Funding Limited Partnership”.

2. The Partnership is formed for the purpose of funding

any ventures of whatsoever nature in which a Porter Entity
participant. For purposes of this Certificate, "Porter Entity"
defined as meaning any partnership or limited partnership in

own at least

is
which any of the Partners herein, together or alone,
a 75% interest.

3. The address of the principal office of the Pa
is c¢/o James N. Porter, General Partner, 2411 Chata
Fallston, MD 21047. The name and address of the resid

is a

rtnership
u Court,
ent agent

of the Partnership is R. David Adelberg, Esquire, 105 West
Chesapeake Avenue, Suite 410, Towson, MD 21204.

4. The name and Dbusiness address of the General Partner
are: James N. Porter, 2411 Chatau Court, Fallston, MD 21047.

5. The relations of the partners and the affairs of the

Partnership shall be governed by a

partnership agreement (the

"Partnership Agreement"), which may be amended from time to time

by the partners of the Partnership.

6. The latest date upon which the Partnership shall be

dissolved and its affairs wound up shall be December 31,

IN WITNESS WHEREOF, the General
this Certificate of Limited Partnership is his act

2029.

Partner acknowledges that
and further

acknowledges, under penalties of perjury, to the Dbest of his

knowledge, information and belief,

72258011

LEY
r.
-

J-3
i1y

that the matters and facts set
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forth herein are true in all material respects and that he has
executed this Certificate of Limited Partnership under seal as of

the day and year first above written.

WITNESS :

fw\m AL &\ &zw (SEAL)

AMES N. PORTER, GENERALTPARTNER
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STATE OF MANYLAND

State Department of Assessments and Taxation

Gene L. Burner, Director

-~
DOCUMENT CODE 67:) BUSINESS CODE COUNTY (?52
:3 # P.A. Religious ~ Close Stock Nonstock
*Merging Surviving
(Transferor) (Transferee)
CODE AMOUNT FEE REMITTED

Name Change

10 3?2__ Expedited Fee (New Name)
20 ! Organ. & Capitalization
61 ) Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or

Consoliidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy w Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer

o Code
75 . Special Fee
80 = For. Limited Partnership
83 SO Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership
85 Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax
23 Local Transfer Tax
31 i Corp. Good Standing
NA Fors}gn Corp. Registration #3437/ > MAIL TO ADDRESS:
87 [A Limited Part. Good St?ndiplg /%M
71 Financial e 74 ) MW
600 Personal P

Property Reports and /05 . 624(4174?422‘44% ¢§Zk;,

late filing penalties
70 - Change of P.0., R.A. or R.A.A. _# “0
91 B Amend/Cancellation, For. Limited Part.
_ ___ other o 7?}(/707’1 /77;/ o /a?oj_/

_____ Other _
TOTAL a
FEES 7_'{__
1V Check ~ cash NOTE
. . Documents on _ checks
APPROVED BY: /05/77 it
oy =2aED
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CERTIFICATE OF LIMITED PARTNERSHIP

oF
" PORTER EQUITY FUNDING LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND NOVEMBER 209 1989 AT 8237 0'CLOCK Ae M. AS IN CONFORMITY

WITIHH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION I'LE PAID: FEE PAID: FFE PAID:
[y < 50 'GD €

M2905425
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITIIIN INSTRUMENT, TOGETHER WITHH ALL INDORSEMENTS TIIEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

GILLIAN RUDOW

102 He CHESAPEAKE AVEe.y STEe 420
TORSON MD 21204

G2, 101C 3031965
" AQSFSS’IE

A 312836
KO _é_ .

RECORDLD IN THE RECORDS QF TIIE,
3

" P |
FHR .~ BF s

STATE DEPARTMENT OF ASSESSMFNTS

i O ) e W LY
% OF Amm"“ AND TAXATION OF MARYLAND IN LIBER. FOLIO.
'”Il/ﬂ/ﬁll " 1Al =2aiT heid
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LAFAYETTE LIMITED PARTNERSHIP

N [ R N R PP
bl S Ay . Th.
R NS SIS Y

Lo "f.!. “j

e i .r-r-_-)
ERSHIP AGREEMENT AND CERTIFICATE |
PARTNER ﬂ;gyc??fo?ol

———— S A (I

FIRST AMENDED AND RESTATED LIMITED - 2&)//
+

THIS AGREEMENT is made effective as of the day of
,Ignfi, by and between Kate Corp., a Maryland

corporation ("Kate"), as general partner (the "General Partner"),
and Drew Fender, as limited partner (the "Limited Partner").

RECITAL:

WHEREAS, the parties hereto desire to continue a limited
partnership (the "Partnership") and amend its agreement and
certificate which was originally filed September 12, 1989 under the
Revised Uniform Limited Partnership Act of the State of Maryland
(the "act");

WHEREAS, the purpose of the partnership is to acquire property
in Havre de Grace, Maryland in order to construct and make units
available for occupancy use to low and moderate income tenants.

NOW, THEREFORE, the parties hereto agree and certify in
accordance with Section 10-201 of the Act, as follows:

I. NAME

The name of the Partnership shall be "Lafayette Limited
Partnership".

II. BUSINESS PURPOSE

The business of the Partnership shall be to acquire property
in Havre de Grace, Maryland in order to construct and make units
available for occupancy use to low and moderate income tenants.

III. PRINCIPAL OFFICE AND RESIDENT AGENT

The principal office of the Partnership shall be located at
215 North Washington Street, Havre de Grace, Maryland 21078. The(//
registered agent of the Partnership for service of process pursuant

to Section 10-104 of the Act shall be James T. Sarazin, 215 North
Washington Street, Havre de Grace, Maryland 21078.

IV. PARTNERS

AL TAT LA -4

The names, addresses aﬁ@“fﬁ%i%%%qqmi§a%ﬁg Partners are set

forth in Schedule A attached her Ly

vol dehdd L2 330 68,
Q3AI303Y
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The term of the Partnership commenced on September 12, 1989
and shall continue until December 31, 2039, unless it is dissolved
earlier upon filing of a certificate or other evidence of dissolu-
tion for any one of the following reasons:

(1) an election to terminate the Partnership by all
Partners;

(2) the sale of all or substantially a%l of the
Partnership's assets and the collection and distribution of the
proceeds thereof;

(3) the retirement, withdrawal, bankruptcy, dissolution,
death, disability or legal incapacity of the last remaining General
Partner unless the business of the Partnership is continued by the
remaining Partners; and

(4) any other event causing dissolution of the Partner-
ship under the laws of the State of Maryland.

VI. CAPITAL CONTRIBUTIONS

The initial Capital Contributions required to be paid in cash
by the Partners are set forth in Schedule A attached hereto. Drew
Fender shall contribute additional capital upon the admission to
the Partnership of investor Limited Partners on a basis which is
pro rata to the contributed capital of such investor Limited
Partners so that each Limited Partner shall contribute the same
dollar amount per one percent interest as a Limited Partner. In
the event that Drew Fender does not make such additional cCapital
Contribution or does not execute an amendment to this Agrement for
purposes of admitting investor Limited Partners, he shall withdraw
from the Partnership and be reimbursed his original Ccapital
Contribution of $90.00.

VII. ADDITIONAL CAPITAL CONTRIBUTIONS

The Limited Partner is not required to contribute additional

capital to the Partnership other than as set forth on Schedule A
or in Section VI hereof.

VIII. RETURN OF CAPITAL

No Partner shall have the right to withdraw or reduce his
Capital Contributions, or to demand and receive property other than
cash from the Partnership in return for his Capital Contributions.
The Partners shall be entitled to a return of their capital only

upon the winding up of the Partnership after dissolution or as set
forth in Section VI hereof.
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IX. PRIORITY AMONG PARTNERS

No Limited Partner shall have priority over any other Limited
Partner as to the return of his Capital Contributions or as to
compensation by way of income.

X. PROFITS, LOSSES AND CASH DISTRIBUTIONS

The profits, gains, losses, deductions and credits of the
Partnership for tax and accounting purposes shall be determined by
the General Partner in accordance with generally accepted account-
ing principles, and shall be allocated to the Partners, pro rata,
in accordance with their Partnership Interests as set forth in
Schedule A.

XI. MANAGEMENT

The General Partner shall have the full and complete
authority, discretion and responsibility to make all decisions
affecting the business of the Partnership. Kate shall serve as the
Managing General Partner of the Partnership and shall assume
responsibility for all phases of the financing, acquisition,
rehabilitation and development of the Project and shall conduct the
day to day operations of the Partnership.

The General Partner shall provide accounting and financial
supervision to the Partnership. 1In addition, the General Partner
shall prepare all tax returns required of the Partnership, and, in
connection with the federal income tax returns, shall make
elections under the Internal Revenue Code in its discretion on
behalf of the Partnership.

The General Partner shall be paid appropriate amounts as
compensation for its management services.

XII. TRANSFER OF PARTNERSHIP INTERESTS

(A) A Limited Partner may sell, assign, transfer, pledge,
hypothecate, grant a security interest in, encumber or in any other
manner dispose of all or any part of his Interest only with the
prior consent of the General Partner, which it may grant or
withhold in its sole discretion.

(B) An assignee or other successor-in-interest will be
admitting to the Partnership as a substitute limited partner only
if such person:

(1) Submits to the General Partner a duly executed and
acknowledged counterpart of the instrument of transfer,
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(2) Submits to the General Partner such instruments

required by it to evidence such persons' agreement to be bound
by all provisions of the Partnership, and

(3) Agrees to bear all costs and expenses, including
- legal fees to the Partnership, incurred to effect such
substitution.

XIII. WITHDRAWAL OF GENERAL PARTNERS

Upon the death, retirement, bankruptcy or insanity of a
General Partner, any remaining General Partner shall continue the
business of the Partnership, unless all Partners agree otherwise.

XIV. DISTRIBUTIONS IN KIND

A Limited Partner is not entitled to demand and receive
property other than cash in return for his contributions to the
capital of the Partnership.

XV. NO DISCRIMINATION

The Partnership shall not discriminate on the basis of (i)
political or religious opinion or affiliation, marital status,
race, color, creed or national origin, (ii) sex or age, except when
age or sex constitutes a bona fide qualification, or (iii) the
physical or mental handicap of a qualified handicapped individual.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement of Limited Partnership as of the day and year first above
written.

[Signature pages follow)
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LAFAYETTE LIMITED PARTNERSHIP

LIMITED PARTNERSHIP AGREEMENT

LIMITED PARTNER

Witness %uéz’éiﬁ@@ BY*

STATE OF %"%&JZ— g

4
COUNTY OF \ﬂu/mzé

I hereby certify that on this /¥ day of @(’Maw’wg ,
/7f77, before me personally appeared Drew Fender, to me known  to
be the person described in and who executed the foregoing instru-

ment, and acknowledged that she is duly authorized to execute the
same as her free act and deed., 5

.l&&;
My term of office eXpires:<:;léll£9 //ﬁ?§Z w3 oE )

. :
J 4 o ¢

:r

e,

Notary Public

88:

/
T V.
4 7 .
J €«
‘e
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LAFAYETTE LIMITED PARTNERSHIP :

LIMITED PARTNERSHIP AGREEMENT

GENERAL PARTNER

Kate Corp., a Maryland
corporation

st b (.
Attaat:(i:;%%ZZégﬁ% . <::§éE§:;:fffffi_ ,Au>{§q

8 President

STATE OF W )

- 88
COUNTY OFJ\&‘L;%ML ;
I hereby éﬁrtify that on thistﬁgkza&'day ofA§2h947ﬂ4§%”" ,

/?527 , before me personally appeared C.2Zrnid ) I tszen
to me known to be the person described in and who ‘executed the 7
foregoing instrument, and acknowledged that he is duly authorized
to execute the same as his free act and deed. R

-

My term of offlce expires: ///47

%&w%@w

Notary Public

0128DER.MB
12/26/89

e '_r;;& M

i LA
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CALVERTON LIMITED PARTNERSHIP

SCHEDULE A
. ‘ Partnership
General Paxiner . Interests
Kate Corp., a Maryland corporation 10.00%

20% North Washington Street
Havre de Grace, Maryland 21078

Limited Partper

Drew Fender 90.00%
205 North Washington Street
Havre de Grace, Maryland 21078

100.00%

i

Capital

$ 10.00

$ 90.00

$100.00
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.+ SIATE OF MANYLAND

‘State Department

DOCUMENT CODE /70 410/
o (IAEC P58
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of Assessments and Taxalion

Gene L. Burner, Direclor

-

COUNTY _@?

BUSINESS CODE

___ Stock

P.A. Religious _ Close Nonstock
Merging Surviving
(Transferor) L (Transferee) -
CODE AMOUNT FEE REMITTED

Name Change

10 Qﬁzz_ Expedited Fee (New Name)

20 o Organ. & Capitalization

61 R Rec. Fee (Arts. of Inc.) -
62 Rec. Fee (Amendment)

Designation of Resident Agent

w3

Certified Copy

63 . Rec. Fee (Merger or e - .
Consolidation)
64 o Rec. Fee (Transfer) T Change of Name
65 o Rec. Fee (Dissolution) éé change of Principal Office
66 R Rec. Fee (Revival) Change of Resident Agent
52 . Foreign Qualification Change of Resident Agent
50 = Cert. of Qual. or Reg. Address
59 Foreign Name Registration Resignation of Resident Agent

56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 I Certificate of Conveyance
76 o (ertificate of Merger/Transfe-
) __m _ Code 641Y7 Z
75 o {pecial Fee -
80 , for. Limited Partnership
83 -(ert. Limited Partnership ATTENTION: o
84 ,522 /mendment to Limited Partnership
85 =y lermination of Limited Partnership  ma - -
21 . fecordation Tax
22 ~ {tate Transfer Tax I
23 local Transfer Tax
31 R _____ Corp. Good Standing
NA Fore1gn Corp. Registration MAIL TO ADDRESS:
87 . ______Limited Part. Good Stznding
71 Financial : 6,0//42442,6_(/{4214__?%/@
600 ; ~ Personal

??operty Reports and
late filing penalties

i

Il M Chgats .

70 o Change of P.0., R.A. or R.A.A.
91 o Amend/Cancellation, For. Limited Part.
_ o Other _
Loty I 2/
TOTAL L St = - e e At ® 1 - . bl — o+ - e

//3

FEES

V/ﬁf Check
C72\ Documents on

__ Cash NOTE: «

/ heck /#’ r
koo CNBCKS T k)

Vie% & :;3;.-’

APPROVED BY:




85k, Ty X = o
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5

p M. AS IN CONFORMITY

-.%f ORGANIZATION AND
g-‘rcAP TALIZATION FEE PAID:
. 5 R
) ;

&

SPECIAL
FEE PAID:
¥

b

A 219214 ¢
‘HORC ‘-'I'.fgvk):) . —59(/

' RECORDEL

ST RTMENT OF ASSESSMEN'IS ' Hf\ FOkO L0V

RPN cmms G, 103, i
'i»;l;_. _j,v'v; ".. N OF MARYLAND IN LIBER FOLIO

o R e By
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CERTIFICATE OF LIMITED PARTNERSHIP 2

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this
27th day of December, 1989 by the undersigned parties:

WITNE BSSET H:
constituting the only

WE, the undersigned parties,
General Partners of The Sparks Limited Partnership, hereby

certify that:
Throughout this Certificate, any word or words that are
defined in the Maryland Revised Uniform Limited Partnership
shall have

Act, as amended from time to time ("MRULPA"),
the same meaning as provided in the MRULPA, and the word or
words listed below within the quotation marks shall be

deemed to include the words which follow them:

and refer to this

A. ncertificate" shall mean
Certificate of Limited Partnership.
B. "Partnership" shall mean and refer to this Limited
Partnership, The Sparks Limited Partnership.

Partnership Name.
The name of the Partnership shall be "THE SPARKS

1.

LIMITED PARTNERSHIP'".
Principal Office and Resident Agent.

office of the

2.
of the principal
Fallston,

The address
Partnership in this State 1is 1702 camphbell .
Maryland 21047. The name and address of the Resident Agent
of the Partnership in this State is Mary K. Morin, 214-D
Crocker Drive, Bel Air, Maryland 21014.

Name and Address of General Partners.

, The names and £ business, residence
addresses of the General Partners are as set forth on the

3.
or mailing

signature page hereof.

4. Term.
The term of this Limited Partnership shall be

50..years unless terminatzd in accordance with The Sparks

Limited Partnership Agreenent.

WHEREOF, this Certificate

IN WITNESS of Limited
Paertnership has been sicned this 27th day of DJecember,

1¢89.
GENERAL PARTNERS:

W: TNESS:

I
KQZQLKLMZ%U %274{50/4. ,/%LM,@(,(J (SEAL)
. " Norma G. Guercio

Mailing Address:

2V T IR -
4 . e " .'1,‘ AN
oot OF ASSmSSymTy
! e AT =il
| PARLTICN o ...-; P. O. Box 148
Y -Fallston, Maryland 21047
Ry e

$3633034

ok
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?T%Ziff>c/ax R Kl

Linda R.' Kelly (]

Mailing Address:

2030 High Point Road

Forest Hill, Maryland 21050

“IN C‘&z’\mﬁ/ [< . G"LL/.\ (SEAL)

Mary K.'Morin
Mailing Address:

214D Crocker Drive

Bel Air, Maryland 21014

(z[&’{/.l’l/,/ ({ ‘\//3"*/‘

(SEAL)
Claudia A. Sparks

Mailing Address:

317 Webster Street

Bel Air, Maryland 21014




" STATE OF MARYLAND

B . 89

State Department of Assessments and Taxation

})»7
/‘ ‘
DOCUMENT CODE __|

Gene L. Burner, Direclor

BUSINESS CODE

COUNTY é 2

# o ____ P.A. _____ Religious __ Close ___ Stock Nonstock
Merging Surviving
(Transferor) _ (Transferee) T
CODE  AMOUNT FEE REMITTED
Name Change
10 K} Expedited Fee (New Name)
20 N Organ. & Capitalization
61 L Rec. Fee (Arts. of Inc.) .
62 - Rec. Fee (Amendment)
63 o Rec. Fee (Merger or . - N
Consolidation)
64 o Rec. Fee (Transfer) ___ Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 o Rec. Fee (Revival) Change of Resident Agent
52 o Foreign Qualification Change of Resident Agent
50 o Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. ) Other Change
53 Foreign Resolution
13 e Certificate of Conveyance
76 o Certificate of Merger/Transfer
— = Code_
75 B Special Fee
80 : For. Limited Partnership
83 90  Cert. Limited Partnership ATTENTION: o
84 N Amendment to Limited Partnership
85 o Termination of Limited Partnership =i .
21 o Recordation Tax
22 - State Transfer Tax L
23 = Local Transfer Tax
31 _ Corp. Good Standing
NA Foreign Corp. Registration
87 = Limited Part. Good Standing
71 Financial
600 _ Personal
Property Reports and
late filing penalties
70 . Tl Change of P.0., R.A. or R.A.A.
91 u Amend/Cancellation, For. Limited Part.
_ Other . _
. Other _
TOTAL
FEES

Documents on

APPROVED BY:

go Check

_______ Cash

checks

Ao

-y g & e
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CERTIFICATEZ CF LIMITED PARTHNERSHIP
OF
THE SPARKS LIMITED PARTMERSHIP

APPROVED AND RECEIVED FOR RECORD BY TIHE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND CECEMBE 29y 1989 ar 2001 O'CLOCK Pe M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RIECORDING SPECIAL
CAPLIALIZATION 111 PAID: FEE PAID: TEE PAID:

50400

M2G2E406
TO THE CLERK OF THE COURT OF HARFCRD COUNTY
IT IS NHEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREFON,

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO2

ALBERT YOUNG

200 S« MAIN STREE
BEL AIR

Wt iryy, 127030220137

% A 319771

/]
P ssEssa
of TEr

REL'E 3 =i
A

RECORDED IN THE RECORDS OF Tll[i .
STATE DEPARTMENT OI ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.

AlS O
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PARSONS FAMILY LIMITED~PARTNERSHIP
CERTIFICATE OF CANCELLATION

THIS CERTIFICATE OF CANCELLATION Is made this (9 day of
{ )eCENN Q— , 19%4, by the undersligned partles.

WITNESSETH:

We, the undersligned partles, constltuting all of the general
partners of Parsons Famlly Limlted Partnershlip, hereby certlfy
that:

Throughout thls Certlflcate, any word or words that are
deflined In the Maryland Revised Unlform Limlted Partnershlp Act,
as amended from time to tlime, ("MRULPA") shall have the same
meaning as provided In the MRULPA, and the word or words |lIsted
below wlthln quotatlon marks shall be deemed to Include the word
or words which follow them:

A. "Certlflcate" - Thils Certlflcate of Cancellatlon.
B. "Partnershlip"” - Parsons Famlly l.Imlted Partnership.
1. Partnershlp Name. The name of the Limmlted

Partnershlip Is "Parsons Famlly LImlted Partnership".

2. FIllng Dates. The dates of flllng of the Initlal
certiflcate and each amendment thereto are as fol lows:

February 13, 1989 - The date of flllng of the
Intltlal Certiflcate of Limlted Partnershlip.

There have been no amendments.

3. Reason for Flling Certlflcate. The reason for
flllng thls Certiflcate |Is as fol lows: All of the partners
have consented to the dlssolutlon and winding up of the
Partnershlip.

4. Effectlve Date. The effectlve date of cancellatlon

b 8 v 72 034 Okl

1.
Ing
§ ot
[



shal l

q
IN WITNESS WHEREéﬁ

been sligned thls

be the date of fllln

LIBER

day of

6 mee 92

of thls Certlficate.

thls Qertificzte of has

Cancelilation
2 doceintfci—

19,57

GENERAL PARTNERS:

oy ﬁ 6/2644/*7%/

JAMES B. PARSONS
29 Patterson Mil | Road
Bel Alr, Maryliand 21014

e )
ﬂ,{{ﬂ e "] \/[Z ZJ//[ oL )

ADA G. PARSONS
29 Patterson Mill Road
Bel Air, Maryland 21014




LIBER

STATE OF MARYLAND

State Department of Assessments and Taxation

- ]
6 mt 93

Gene L. Burner, Director

DOCUMENT Ccﬁ)@g/_ i N BUSINESS CODE COUNTY _432_
B m_o?ﬁl/% ___P.A. ____ Religious _4CIlpse ' 'L AStock. _ Nonstock
*Merging surviving
(Transferor) (Trengferee) _. , 4
CODE  AMOUNT FEE REMITTED
Name Change
10 Expedited Fee (New Name)_ C I N
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.) _ -
62 o Rec. Fee (Amendment)
63 . Rec. Fee (Merger or g RN e epee—
Consolidation)
64 B ~ Rec. Fee (Transfer) ~ Change of Name
65 _ Rec. Fee (Dissolution) : Change of Principal Office
66 B Rec. Fee (Revival) Change of Resident Agent
52 o Foreign Qualification Change of Resident Agent
50 . Cert. of Qual. or Reg. Address
51 o Foreign Name Registration _____ Resignation of Resident Agent
13 - _____ Certified Copy ____ Designation of Resident Agent
56 - Penalty and Resident Agent's Address
54 N For. Supplemental Cert. _____ Other Change _
53 o Foreign Resolution N .
73 o Certificate of Conveyance
76 Certificate of Merger/Transfer
. . R Code
75 Special Fee
80 For. Limited Partnership
83 Cert. Limited Partnership ATTENTION: o -
84 _ﬁ Amendment to Limited Partnership
85 2V Termination of Limited Partnership o g 'IEEmml = = e
21 o Recordation Tax
22 p— State Transfer Tax . .
23 L Local Transfer Tax
31 _ . Corp. Good Standing
NA . Foreign Corp. Registration MAIL TO ADDRESS: ~
87 ~_ Limited Part. Good Standing
71 _ Financial ot Kakpc %/
600 . ee— e L. Personal .
Property Reports and 7'__ &f 741/(2@9[_(_ /Q_VL__ ,
late filing penalties \ //
70 Change of P.0., R.A. or R.A.A. /Z?e/(m %51 QZ/Q/%
91 Amend/Cancellation, For. Limited Part.
Other _ - . . N B
Other P
TOTAL
FEES \I'Z]

_|_/Check

Documents on checks

APPROVED BY:

__ Cash NOTE:

i 1.1
f
ot
[x]
1=t

P
H x.]

=
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CERTIFICATE OF CANCELLATION
OF
PARSONS FAMILY LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND | ©£5RUARY 22y 1990 ar 8249  0CLOCK AsM. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
% % 5 0 » O O %

2731156
TO THE CLERK OF TIE COURT OF HARFORD COUNTY

IT IS TIEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

/
BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. /

RETURN TG:

ROBERT KAHOEy JR.

9 Se HICKORY AVENUE

BEL AIR MD 21014

1650303261
A 321520 e #
koo Gl

~

18 1427
STATE DEPARTMENT OF ASSESSMENTS [ r
HARLES G HIOB. 1D

)
Or me"‘\ |l|‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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4 $ YT »
BEL AIR SOUTH ASSOCIATES LIMICED“PARTNARESHTR

/
\gﬁgx CERTIFICATE OF LIMITED PARTNERSHIP

WHEREAS, a limited partnership known as Bel Air South
Associates Limited Partnership (the "Partnership") was formed on
February 9, 1990, under the provisions of the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the undersigned, constituting all of
the general partners of the Partnership, do hereby certify as
follows:

1. Name. The name of the Partnership is hereby

"Bel Air South Associates Limited Partnership".

2 = Principal Office and Resident Agent. The

address of the principal office of the Partnership shall be c/o
Art Builders, P.O. Box 806, Abingdon, Maryland 21009. The name

and post office address of the Resident Agent of the Partnership

s}

is: Avrum M. Kowalsky, Esquire, Kowalsky & Hirschhorn, P.A. =
.

Suite 300, 101 South Main Street, Bel Air, Maryland 21014. &
(N

3. General Partners. The General Partners df

q V

the Limited Partnership are (i) Pumping Station, Inc., whose
principal office is located at P.0O. Box 806, Abingdon, Marylaﬁa
21009, and (ii) FFC, Inc., whose principal office is located at
1220 Churchville Road, Bel Air, Maryland 21014.

-4, Term. The Partnership shall be dissolved and
its affairs wound up upon the earlier of (a) the expiration of

the term of the Partnership (December 31, 2029), or (b) the

Ay

il g
T

P

2SR 0 B4
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happening of any event causing the dissolution of the Partnership
under the Act or the Partnership’s Agreement of Limited
Partnership.

IN WITNESS WHEREOF, the General Partners have caused
this Certificate of Limited Partnership to be executed this LGN
day of February, 1990.

GENERAL PARTNERS:

PUMPING STATION,

gw.@ W (SEAL)
n
Pr [ denﬂya

FFC, INC.

By\l_ﬁ@%éé( (SEAL)

Thomas Lghgford
President

7T42A

742A/021390
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STATE OF MANYLAND

State Department of Assessments and Taxation

Gene L. Burner, Direclor

5 é -
DOCUMENT CODE ..d‘,}_.._m BUSINESS CODE COUNTY 22-/
& ____P.A. _____ Religious 4w Llose's . o IStocks _ Nonstock
*Merging Surviving
(Transferor) (Transferee) _ ] E3 |
CODE AMOUNT FEE REMITTED
Name Change
10 Expedited Fee (New Name) N
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.) -
62 ~ Rec. Fee (Amendment)
63 . Rec. Fee (Merger or N o e
Consolidation)
64 . N Rec. Fee (Transfer) ___ Change of Name
65 R Rec. Fee (Dissolution) Change of Principal Office
66 o Rec. Fee (Revival) Change of Resident Agent
52 m Foreign Qualification Change of Resident Agent
50 o Cert. of Qual. or Reg. Address
51 o Foreign Name Registration _____ PResignation of Resident Agent
13 _ﬁ_ _/ Certified Copy ____ Designation of Resident Agent
56 o Penalty and Resident Agent's Address
54 - For. Supplemental Cert. _ ____ Other Change ) o
53 - Foreign Resolution — e eew c—_
73 - Certificate of Conveyance
76 Certificate of Me rs';e_r?}'—r ransfer
e e mr— e Code
75 Special fee
80 For. Limited Partnership
83 JI0 Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership (\ % & %ZJ 1
85 - Termination of Limited Partnership .___féﬁrﬁgzégki__*JL, Zt;?& i
21 L Recordation Tax
22 o State Transfer Tax L o
23 o Local Transfer Tax
31 ~ Corp. Good Standing i //
NA Foreign Corp. Registration MAIL TO ADDRESS: ML& _ YL
87 ~_ Limited Part. Good Standing i
71 __ Financial ,AgQ?LéQC;{<-{{é§§/7(—/; /fé? .
600 . o e Personal ‘ |
Property Reports and Jé@_ _5_4_0__-_-,. o
late filing penalties J 4@
70 Change of P.0:., R.A. or R.A.A. B /4/ > WL_%M (/Z_L
91 Amend/Cancellation, For. Limited Part. : :
o 17 /7 e
Other - . e ww - I
— e e R e e
FEES @Zoq

\4& ~_ cash NOTE:

Documents on ~~ checks

/
APPROVED BY: __\%{ ZJ

tad

' 1}
! 'l_.l
i

TR
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
BEL AIR SOUTH ASSOCIATES LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND FEBRUARY 27y 1990 AT 8246 0'CLOCK Ae M. AS IN CONFORMITY

WITIH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
K K 50 ) %

M29T1463
TO THE CLERK OF TIE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS TIIEREON, 11AS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

‘RETURN TO:2

KOWALSKY & HIRSCHHORNy PeA.
ATTMZ AVRUM Me KOWALSKY

STE« 300y 101 Se MAIN ST.

BEL AIR MD 21014

(/L . 172C30631004
\‘“ 'G,’(SSESS/A{:{N’,”"‘
WS A 322554 o
FEC & i csrn SO
Hfl...__c? ot 355__

RECORDED IN THE RECOR.DS OF THE iggg J!J%i l [l ﬁH 9: 2 l

STATE DEPARTMENT OF ASSESSMENTS 3 o
HabklED L HIGRIL

IO
2 Mmm‘;‘.ﬂ‘ AND TAXATION OF MARYLAND IN LIBER, FOLI0, = === lizd

-'l/////lll’ / - -
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ROSOLIO AND SILVERMAN, P.A.
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sfAPE DEPATYETT OF ASSESSMENTS
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CERTIFICATE OF AMENDMENTAPPROVID FOR I |
J-7-90 ot N4 am.
THIS CERTIFICATE OF AMENDMENT is made this 7% day of

February, 1990, by and between the undersigned parties.
WITNESSETH:

We, the undersigned parties, constituting the general
partners of PCST Limited Partnership, pursuant to paragraph 12(c)
of the Amended and Restated Agreement and Certificate of Limited
Partnership dated December 30, 1986, hereby certify that:

Throughout this Certificate, any word or words that are
defined in the Maryland Revised Uniform Limited Partnership Act
as amended from time to time ("MRULPA") shall have the same meaning
as provided in the MRULPA and the word or words listed below within
quotation marks shall be deemed to include the word or words which
follow thenmn:

A. "Certificate" - This Certificate of Amendment.

B. "Partnership" - This limited partnership.

N 055,

.

1 Partnership Name. The name of the Partnersﬁﬁp is

-~J
"PCST Limited Partnership." b
2. Amendment to Certificate. The Amended andig%stated

Agreement and Certificate of Limited Partnership of the Pafgnership
dated December 30, 1986 (as amended January 16, 1987 and April
10, 1989) by and between Paul Slade and Myrtle Slade as general
partners, and Paul Slade, Myrtle Slade and Thomas Watson as limited
partners is hereby amended by deleting paragraph 8 (Allocation of

b B T - - e
2221 ¥ond

00668063




ROSOLIO AND SILVERMAN, P.A.

weer 6 race 100

Profits and Losses) thereof, and substituting in lieu thereof the

following:
g, Allocation of Profits and Losses.

a. For purposes of this Agreement and until determined
otherwise by the General Partners, in their sole discretion, the
term fiscal year shall mean the calendar year (the "Fiscal Year").

b. Definitions. For the purpose of paragraph 8. herein,
the word or words listed below within quotation marks shall be
deemed to include the words which follow them:

(1) "Capital Income" or "Capital Losses" shall
mean all net income or losses incurred as a result of any sale,
condemnation or other disposition of the Property (or any portion
thereof) after the deduction of any and all mortgages or other
secured indebtedness encumbering the Property.

(ii) "Operating Income" and "Operating Loss" shall
mean all net income or losses from the operation of the Partnership
other than Capital Income and Capital Losses.

c. Allocation of Operating Income and Operating Loss.
(1) The 01d Property. Operating Income, Operating

Losses, depreciation (including amortization of leasehold, leasehold
improvements and 1loan application and processing fees) of the
Partnership for the 0ld Property for each fiscal year of the
Partnership shall be allocated one hundred percent (100%) to the
Slades as general partners and limited partners.

(ii) The New Property. Operating Income, Operating
Losses, depreciation (including amortization of leasehold, leasehold
improvements and loan application and processing fees) of the
Partnership for the New Property for each fiscal year of the
Partnership shall be allocated as follows:

(1) sixty-five percent (65%) to the Slades
as general partners;

(2) thirty-five percent (35%) to Watson as
a limited partner.

d. Allocation of Capital Income and Capital Losses.

e
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(1) The 01d Property. Capital Income and Capital
Losses for each year of the Partnership for the 0ld Property shall
be allocated one hundred percent (100%) to the Slades as general
partners and as limited partners.

(ii) The New Property. Capital Income and Capital
Losses for each year of the Partnership for the New Property shall
be allocated as follows:

(1) sixty-five percent (65%) to the Slades
as general partners;

(2) thirty-five percent (35%) to Watson as
a limited partner.

e. Allocation in the Event of a Sale of the Entire
Property. In the event that the Property is sold, the parties
agree that for purposes of determing allocation of Capital Loss!
or Capital Income (as the case may be) fifty percent (50%) of the:
sales price shall be allocated to the 01d Property and fifty percent .
(50%) of the sales price shall be allocated to the New Property."

3. In all other respects the Amended and Restated
Agreement and Certificate of Limited Partnership dated December
30, 1986 (as amended January 16, 1987 and April 10, 1989) shall
remain in full force and effect.

IN WITNESS WHEREOF, this Certificate of Amendment has

been executed the day and year first above written.

WIT GENERAL PARTNERS

d/w// /Z,/ //,(' (SEAL)

é// ////// Paul Slade
/ // %/ Dby e (SEAL)

My¥tle Slade

LAWOFFICES
ROSOLIO AND SILVERMAN, P.A.
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v M22064620 P.A. ___ Religious
*Merging surv
(Transferor) (Tra
CODE  AMOUNT FEE REMITTED
Name
10 Expedited Fee (New
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.) i
62 B Rec. Fee (Amendment)
63 o Rec. Fee (Merger or _
Consolidation)
64 o Rec. Fee (Transfer)
65 Rec. Fee (Dissolution)
66 . Rec. Fee (Revival)
52 - Foreign Qualification
50 o Cert. of Qual. or Reg.
51 o Foreign Name Registration
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CERTIFICATE OF AMENDMENT

OF
PCST LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA X ATION
OF MARYLAND MARCH 791990 /aT 8239 ocLock A e M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
s s 50400 -

*M2264620
TO THE CLERK OF THE COURT OF "HARFORD 'COUNTY

IT IS HEREBY CERTIFIED, TIIAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED., APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO: -
ROSOLIO AND. SILVERMANj PeAs
“ATTN2 CHARLES -E+ ROSOLIO

STE« 3204 NOTTINGHAM CENTER
‘502" WASHINGTON AVENUE

TOWSON ¢ MD' 21204

173C3031154

A 322653

WCTL & RLCORDED e
RECORDED IN THE RECORDS OF THE | é iy 7 Cj_
HD___ o £ 08 e

2Rt 12072

STATE DEPARTMENT OF ASSESSMENTF@SQ JU;‘% { l;, .‘.‘mi__g: 2_] 12

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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éﬁRTIFICATE OF LIMITED PARTNERSHIP
OF '
L & H LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred
to as this "Certificate") is made this <941 day of March 1990, by
Hildelea, Inc. a Maryland Corporation, as the General Partner and
by Michael E. Leaf and Dennis Hildebrandt as Limited Partners.

EXPLANATORY STATEMENT

Pursuant to certain agreements, Hildelea, Inc., as General
Partner, and Michael E. Leaf and Dennis L. Hildebrandt, as
Limited Partners, have formed a Limited Partnership to be
known as L & H Limited Partnership (the "Partnership"). The
purpose of this Certificate is (i) to reflect Hildelea, Inc.
as the General Partner of the Partnership, (ii) to commence
the business of the Partnership, and (iii) to set forth in
this Certificate those matters now prescribed under the
provisions of the Maryland Revised Uniform Limited Partnership
Act (hereinafter referred to as the "Act").

NOW, THEREFORE, the General Partner hereby certifies to the
Maryland State Department of Assessments and Taxation as follows:

1. The business of the Partnership shall be conducted under
the name "L & H Limited Partnership."

2. The purposes for which the Partnership is formed are to
own, manage, purchase, sell and otherwise deal with real estate and
to conduct any and all lawful business of the Partnership.

3. The address of the principal office of the Partnership A
is 112 South Main Street, Bel Air, Maryland 21014. The name and
address of the resident agent of the Partnership are Michael E. s
Leaf, 112 South Main Street, Bel Air, Maryland 21014.

4. The name and business address of the General Partner is
as follows:

Hildelea, Inc.
112 South Main Street
Bel Air, Maryland 21014

5. The name and address of each Limited Partner is:
Michael E. Leaf, Esquire

112 South Main Street
Bel Air, Maryland 21014

007i8i 3z oeen
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Dennis L. Hildebrandt
112 South Main Street
Bel Air, Maryland 21014

6. The value of the property contributed by each Limited
Partner is as follows:

Limited Partners:
Michael E. Leaf $18,750.00
Dennis L. Hildebrandt $ 6,250.00

%. The Limited Partners have not agreed to make any
additional contributions to the Partnership.

8. Any power of a Limited Partner to grant the right to an
assignee to become a Limited Partner of the Partnership shall be
governed by a separate agreement of the Partners and shall be
subject to the approval of the General Partner.

9. The right of any Partner to receive distributions of
property (including cash) from the Partnership shall be governed
by a separate agreement of the Partners and shall be based upon the
percentage of contributions made to the Partnership.

10. The affairs of the Partnership, including all rights,
powers, and obligations of the Partners, shall be governed by an
Agreement of Limited Partnership, of even date herewith (the
"Partnership Agreement"), which may be amended from time to time
by the Partners of the Partnership.

11. The Partnership shall be dissolved and its affairs wound
up upon: (a) the expiration of the term of the Partnership, (b) the
sale, exchange, or other complete disposition of all of the
Partnership's assets, (c) the incapacity of the General Partners
of the Partnership (unless an election is made to continue the

.Partnership), or (d) the happening of any other event causing the
termination of the Partnership under the Act or the Partnership
Agreement.

IN WITNESS WHEREOF, the General Partner acknowledges that this
Certificate of Limited Partnership is its act, and further
acknowledges, under penalties of perjury, to the best of its
knowledge, information and belief, that the matters and facts set
forth herein are true in all material respects, and that it has
executed this Certificate of Limited Partnership under seal as of
the day and year first above written.

N 2 7/ loresr Domr Vbr -Ae)
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GENERAL PARTNER:
HILDELEA INC.

By: /%g cload 2‘4//, (SEAL)

MICHAEL E. LEAF,(Bfeéident

/ﬁk«oéuw47€;

MICHAEL E./ LEAF, I%ﬁD PARTNER

@N_S/ /§n/?/?;b(@{//

UENNIS I_{ HILDEBRANDT,
LIMITED PARTNER

DT
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Burner, Direclor

.
DOCUMENT CODE 421;?_ BUSINESS CODE COUNTY ___ﬁé}ff?:’
L o ~_ P.A. __ Religious Close __ Stock Nonstock
*Merging Surviving
(Transferor) (Transferee) _
CODE AMOUNT FEE REMITTED
Name Change
10 Cj;§7 Expedited Fee (New Name) B L
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61 Rec. Fee (Arts. of Inc.) B e
62 B _ Rec. Fee (Amendment)
63 . Rec. Fee (Merger or o
Consolidation)
64 D — Rec. Fee (Transfer) ____ Change of Name
65 Rec. Fee (Dissolution) | Change of Principal Office
66 . - Rec. Fee (Revival) Change of Resident Agent
52 o Foreign Qualification Change of Resident Agent
50 . Cert. of Qual. or Reg. Address
51 o Foreign Name Registration _____ PResignation of Resident Agent
13 . ____ Certified Copy __ Designation of Resident Agent
56 o Penalty and Resident Agent’'s Address
54 o For. Supplemental Cert. ~___ Other Change _ = N
53 o Foreign Resolution - e
73 — Certificate of Conveyance
76 Certificate of Merger/Transfer
) . N R Code
75 Special Fee '
80 ) For. Limited Partnership
83 Cj’CD Cert. Limited Partnership ATTENTION: - B
84 Amendment to Limited Partnership
85 Termination of Limited Partnership /e BJin 0 YW | 2 2w
21 o Recordation Tax z)
22 State Transfer Tax
23 o Local Transfer Téi’:§;7 Tffgx\C‘
31 . Corp. Good Standing -|
NA - Fore1gn Corp. Registration
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Property Reports and A L -
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70 Change of P.0., R.A. or R.A.A. §/
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CERTIFICATE OF LIMITED PARTNERSHIP
OF :
L &€ H LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND MARCH 9y 1950 AT 12:25 O'CLOCK Ps M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEL PAID: FEE PAID. IEE PAID;
5 $ 50.00 %

M2973485

TO THE CLERK OF THE COURT OF HARFCRD CCUNTY
IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN' TO:
STEPHEN WINTER
. 606 BOSLEY AVE.

TOWSON . MD 21204
,”[IIIII/I//,, 175C2031295%
\\"' ASSESSIg Lo
| Sy A 322806 (,C,,t,a

REC t

HJ___é’ 874 8

RECORDED IN THE RECORDS OF THE |930 JUH | RH 9 21

gl 1y
H

l\.l

raTy
TiS

STATE DEPARTMENT OF ASSESSMENTS 3

{ h.j
” 5-

-~'

.11 L

AND TAXATION OF MARYLAND IN LIBER, FOLlO.
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// THIS PARTNERSHIP AGREEMENT, made this/ day of May .,
49}& 1984,by and between JANE HEAPS CROSLEY, HENRY W. HEAPS, JEANNE
.gb/ K HEAPS JACKSON and RUTH HEAPS BURKINS, hereinafter referred to as
Partners.
NETFE ek

WITNESSETH

s fM w

1. Name. The name of the partnership shall be

,-'JI,'U_;JJJ:“u‘l'\ 1 |.-:1 '\-'}[ i ﬂ',

Belle Farm Partnership.

! L .'(l'."‘ ;.I' K

2. Place of Business. The principal place of business

and post office address of the partnership shall be c/0 .3960

Street 'Road, Street, Maryland, 21154.

3. Nature of Business.. The partnership shall engage in

such business undertakings as shall be determined by the Partners,

including, but not limited to, ownership and management of land.
4. Duration. The partnership shall commence on May 1,

1984, and shall continue until terminated as herein provided.

5. " Capital Contribution and Ownership Interests. The

Partners' capital contribution shall be in the same proportion as
their ownership interest, which ownership interest shall be as

follows:

Jane Heaps Crosley = One Fourth (1/4)
Henry W. Heaps = One Fourth (1/4)

Jeanne Heaps Jackson - One Fourth (1/4)
Ruth Heaps Burkins - ‘One Fourth (1/4)

6. Salaries. None of the Partners shall receive any

salary for services rendered to the partnership, unless so

agreed.

7. Loans by Partners. If any Partner shall, with the

written consent of the other Partners, advance any monies to the
partnership in excess of the capital contributed as set forth

above, the amount of the monies so advanced shall be considered
as a loan to the partnership and shall bear interest at the rate

Jot

]
l;f?\AfRZLA“-.“s;‘-, INC.

P& ROAD
u@%zt 234
~

s agreed, until repaid.
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8. Profits and Losses. The net profits of the part-

hership shall be divided equally among the Partners and the net

losses shall be borne equally by them.

9. Management. The Partners shall have equal rights

in the management of the partnership business.

10. Limitations on Partners' Powers. No Partner shall,

without the consent of the other Partners:

(a) Borrow morney in the partnership name for partner-
ship purposes, or utilize collateral owned by the partnership
as security for such loans.

(b) Assign, transfer, pledge, compromise or release
any of the claims of or debts due the partnership except
upon payment in full, or arbi;rate or consent to the
arbitration of any of the disputes or controversies of the
partnership.

(c) Make, execute or deliver any assignment for the
benefit of creditors or any bond, confession of judgment,
chattel mortgage, deed, guarantee, indemnity bond, surety
poud, or contract Lo sell or contract of sale of all or
substantially all the property of the partnership.

(d) Lease, or mortgage any partnership real estate, Or
any iﬁterest therein, or enter into any contract for any such
purpose.

(e) Pledge or hypothecate, or in any manner transfer

his interest in the partnership, except to the other parties

to this agreement.

(f) Become a surety, guarantor, Or accommodation party
to any obligation.

11. Books of Account. The partnership shall maintain

adequate accounting records. All books, records, and accounts of

the partnership shall be open at all times to inspection by the

Partners.
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12. Accounting Basis. The books of account shall be kept

on a cash basis.

13. Fiscal Year. The books of account shall be kept on

a fiscalyear basis commencing January 1, and ending December 31,
and shall be closed and balanced at the end of each fiscal year.

1l4. Financial Records and Accounts. Financial records

and accounts shall be maintained as agreed by the Partners and

be available for examination at all reasonable times by a Partner.
15. Banking. All funds of the partnership shall be

deposited in its name in such checking account or accounts as

shall be designated by the Partners. Checks shall be drawn on

the partnership bank account for partnership purposes only and

'

shall be signed as the Partners méy determine.

1l6. Restriction on Disposition of Partnership Interest.

A Partner shall not sell or make a disposition of any interest in
the partnership business or assets except in the manner herein
provided, or in accordance with the agreement of all Partners, in

writing.

17. Termination of Par*ners' Tnterest by Neath. Upon

the death of a Partner, the surviving Partner or Partners shall
have the option to buy and the decedent's estate shall sell the
decedent's share in the partnership. The price will be equal to
the value of such share as agreed by the surviving Partner or
Partners and the Personal Representative of the decedent's estate,
or by arbitration as herein provided, if unable to reach an agree-
ment. The seller andthe buyer shall give such instruments as may
be necessary to complete the sale and transfer of any property.
Thé sufviving Partner or Paftners agfée to indemni-
fy the decedent's estate against all claims and demands made
subsequent to the purchass contemplated by this agreement on
account of the liabilities of the partnership.
Jam E. Clark 18. Termination by Withdrawal of Partner. In the event

20 TRUR R RUKARYE
» e oo vens a Partner desires to sell his interest in the partnership business

-3-
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said Partner may withdraw from the partnership by giving not less
than six (6) months' notice, prior to the end of any calendar
year, to the other Partner or Partners who shall, within ninety
(90) days after receiving such notice, indicate in writing their
intention to purchase the said retiring Partner's interest for
the value thereof; which value shall be determined by mutual
agreement or by arbitration, as hereinafter provided. 1In the
event the Partner or Partners to Qhom notice is given as above
provided do not elect to purchase the retiring Partner's inter-
gst, then the partnership business shall be terminated at the end
of the calendar year, above referred, and the assets divided among
the Partners as their respective interests then appear.

19. Termination. This Agreement shall cease and ter-

minate on the occurrence of any of the following events, namely:

(a) cessation of the partnership and disposition of assets of thei

partnership business during the lifetime of the Partners, (b)death

of a Partner resulting in partnership business and assets vesting

in a sole surviving Partner, (c) mutual agreement of termination

among the Partners. ;

20. Arbitration. All disputes and questions whatsoever

which shall arise, either during the partnership or afterwards,
among the Partners, or their respective representatives, touching
these presents, or the construction or’application thereof, on
any account, valuation, or division of assets, debts, or liabili-
ties, to be made hereunder, or any act or omission of any Partner,
or any other matter in any way relating to the partnership busi-
ness or the affairs of the partnership, or the rights, duties,

and liabilities of any person hereunder, shall be referred to a
single arbitrator if the Partners agree upon one; otherwise, if
they cannot so agree, each shall appoint an arbitrator, and in
the event the two are unable to agree, they shall appoint a third,
and the decision of the arbitrator or arbitrators, as the case
may be, shall be final and binding upon all Partners and their
respective representatives.

-4-
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y 4 .S Shirley /1. Moore, Notary Public
g, tf
f
John E.Clark

Lt by B IAGH ~AND=KAROE
ATYDONEYS AT LAW
srTeLeY

IN WITNESS WHEREOF the Partners have signed this

agreement the day and year first above written.

WITNESS:

//E;gjj é%1f\//7:;;aaax

Shlrley'lq Moore

Croesd
%&b&»‘)\ﬂ D o ‘, ’%ﬂ’ (SEAL)

(SEAL)

'ﬁghirley/f. Moore ~Henry W{ Heaps
>7 ptl Q/(/MMU‘/ \MWJ/JK/(//CU«J ( SEAL)
~— !
Shirley y//Moore A Jgeanne Heaps‘Gaéﬁgon
el p L Py oo ()ZZZ" Bonsn LS /B, (sEAL)
“Shirley Y. Moore Ruth Heaps Burkins

STATE OF MARYLAND, HARIFORD COUNTY, SCT."

I HERERY CERTIFY that on this lst day of May ., 1984,

before me, the subscriber, a Notary Public of the State of

Maryland, in and for Harford County, duly commissioned and

qualified, personally appeared Jane Heaps Crosley, Henry W. Heaps,

Jeanne Heaps Jackson and Ruth Heaps Burkins and they acknowledged
the aforegoing Partnership Agreement to be their act.
btz

SA AS WITNESS my hand and notarial seal.
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b - ) THE TITLE COMPANY OF MARYLAND, INC.
Lo : 400 E. JOPPA ROAD
B . TOWSON, MARYLAND 21204
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461:190:150
3:10/03/89

ADDMO111.461

/ ADDENDUM TO PARTNERSHIP AGREEMENT aEIE AR
‘5;/ 7 i il
ot
-S THIS ADDENDUM TO PARTNERSHIP AGREEMENT, made this AQ {
Jf\nuc A SN PR NE
day of Octebe; 1989 by and between JANE HEAPS CROSLEY, HENRY ’ -

W. HEAPS, JEANNE HEAPS JACKSON and RUTH HEAPS BURKINS, partners
{the "Partners"), trading as BELLE FARM DPARTNERSHIP (the
"Partnership”).

WHEREAS, the Partners entered into a Partnership
Agreement dated May 1, 1984 (the "Agreement”); and

WHEREAS, the Agreement does not specify the authority
necessary for conveying the Partnership real property; and,

WHEREAS, the Partners desire to specify the authority
necessary for conveying the Partnership real property.

The Partners hereby agree that the Partnership real
property may be conveyed only with the signatures of at least
two of the Partners. All other terms and conditions of the
Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Partners have signed this

Addendum to Partnership Agreement the day and year first above

G Ao

Jane Hea é’Crosley

/@Q/w’é/ W @2@@4 _@(@f/lé/_( SEAL)

Witness Henry Jy. Heaps

written.

ok
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3:10,03/89
ADDMOlll 461

A,Jw /QWWJ e Joifieles

eanne Heaps Jadksén

Wltness

Xﬂma/ K’ Cr AV S afi/ Jn /i:m«/ﬂu«eSEAL)

Witness Ruth Heaps' Burkins

STATE OF MARYLAND, HARFORD COUNTY, TO WIT:
Jamnuw Go
I HEREBY CERTIFY that on thlS_Ai day of Geteber, 1989,
before me, the subscriber, a Notary Public of the State and
County aforesaid, personally appeared Jane Heaps Crosley, Henry
W. Heaps, Jeanne Heaps Jackson, and Ruth Heaps Burkins, all
known to me (or satisfactorily proven) to be the persons whose
names are subscribed to the within instrument, and acknowledged
that they executed the same for the purposes therein contained,

and in my presence signed and sealed the same.

AS WITNESS my hand and Notarial Seal.

My Commission Expires: <Z th' 7%7&/1L_J

July 1, 1990 Nbotary Public
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' P 3 o
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1.0
STATEDEPTAX§W@NCEOLA LIMITED PARTNERSHIP

ASSESSMENTS& 4 bq W Ty 1411/\4\.)'&'-)
| : * » O o [0ig

THE UNDERSIGNED, intending to form a limited partnership
pursuant to the provisions of Title 10 of the Corporations and
Associations Article of the Annotated Code of Maryland (the
"Maryland Revised Uniform Limited Partnership Act") hereby
presents the within Certificate of Limited Partnership for
recording among the Limited Partnership Records of the Maryland
State Department of Assessments and Taxation certifying as
follows: e

<SS

I. The name of the partnership is Spenceola Limited
Partnership (hereinafter referred to as the "Partnexrship").

II. The purpose for which the Partnership is formed is to
acquire and develop for commercial use three (3) adjoining
parcels of land containing in the aggregate approximately one
hundred twenty (120) acres, more or less, and located at the
intersection of Maryland Route 24, in Harford County, Maryland,
also known as Spenceola Farm, and to carry on any other business
which may be deemed by it to be calculated, directly or
indirectly, to effectuate or facilitate the transaction of the
aforesaid objects or businesses, or any of them, or any part
thereof, or to enhance the value of its property, business or
rights.

III. The principal office and address of the Partnership
shall be c/o C. Kelly Smith, 522 Rock Spring Avenue, Bel Air,
Maryland 21014.

IV. The name and address of the resident agent of the
Partnership is: \/

C. Kelly smith
522 Rock Spring Avenue
Bel Air, Maryland 21014

V. The name and address of the sole General Partner is:
C. Kelly Smith“/

522 Rock Spring Avenue NiINIRALD
Bel Air, Maryland 21014 LN e je}t)
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Vi. The texrm for which the Partnership shall exist shall

~ be from February
2009.

WITNESS: GENERAL PARTNER:

Ny
v,

<

‘
O AN
///L' / 67 . Kelly %é}th

CERTO0030.KLK

l:]
l'u.'l
fef
[

, 1989 and continuing until December 31,

(SEAL)

e R B

Sowa
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STATE OF MANYLAND

© - State Department of Assessments and Taxation -

' 5 Gene L. Burner, Director
DOCUMENT CODE Og ‘ BUSINESS CODE COUNTY é 02
# P.A. ____ Religious ~Close S8tock __ Nonstock
*Merging Surviving
(Transferor) _ (Transferee)

i

CODE  AMOUNT FEE REMITTED
Name Change

-
10 '757 Expedited Fee (New Name)
20 ) Organ. & Capitalization -
61 . Rec. Fee (Arts. of Inc.) o
62 - Rec. Fee (Amendment)
63 o Rec. Fee (Merger or
Consolidation)
64 R Rec. Fee (Transfer) _____ Change of Name
66 Rec. Fee (Dissolution) ______ Change of Principal Office
66 . . Rec. Fee (Revival) Change of Resident Agent
52 ~ Foreign Qualification Change of Resident Agent
50 mm Cert. of Qual. or Reg. Address
51 - Foreign Name Registration Resignation of Resident Agant
13 o ____ Certified Copy _____ Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 o For. Supplemental Cert. ______ Other Change
53 o Foreign Resolution
73 ) Certificate of Conveyance
76 o Certificate of Merger/Transfer
o Code
75 - Special Fee
80 _ For. Limited Partnership
83 40  Cert. Limited Partnership ATTENTION: _
84 Amendment to Limited Partnership
85 R Termination of Limited Partnership B
21 R Recordation Tax T
22 State Transfer Tax t) -
23 s e Local Transfer Tax Qo
31 o ___ Corp. Good StaﬁE?BgX1<FA 0$éa\
NA o Foretgn Corp. Registration MAIL TO ADDRESS:
87 o é Limited Part. Good Séynding
71 Financial W_J ]‘(MQ/LJ

600 | ;i i Personal
Property Reports and __ , . Q_S_ﬂ(ﬁ% M%Q/)ﬁ,
late filing penalties
0 Change of P.0., R.A. or R.A.A. LjQ,_Q - U [Z)éé_____

91 I Amend/Cancellation, For. Limited Part.
other _ R 1614
Other -

TOTAL
FEES 95

V" check ~ cash NOTE:

/ Documents on *_m>i?" checks

APPROVED BY: _/_j( yia

:
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CERTIFICATE OF LIMITED PARTNERSHIP

SPENCEOLA LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND APRIL

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND
CAPITALIZATION FEE PAID:

TO THE CLERK OF THE COURT OF

69 1990

AT 10:59 O'CLOCK Ae M. AS IN CONFORMITY
RECORDING SPECIAL
FEE PAID: FEE PAID:
50 [ ] 00 b}
M2992741

HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND,

I 2Yyy,
\\“"G ,\SSESSMEZ%
W o Y

E_,’ P

e MAR\'VP“:I’
R I

RETURN TO:
MAX MILLER

5 SOUTH HICKORY AVE.
BEL AIR MD 21014

196C3030518

A 3[@%7&5‘“6(30}2050 M

MO Foulo_//G
RECORDED IN THE RECORDS of THEI30 JUL 19 AN 10: 59

TR

STATE DEPARTMENT OF ASSESSMENTS HARFORDEZ(D, 27272
L,HI\RU:‘S G. HI0B. 111
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4; BRIGHT OAKS COURTYARD LIMITED PARTNERSHIP

C

(ﬁ *. CERTIFICATE OF LIMITED PARTNERSHIP

LIBER 6 et 120

WHEREAS, a limited partnership known as BRIGHT OAKS
COURTYARD LIMITED PARTNERSHIP (the "Partnership"), was formed on
the date hereof under the provisions of the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the undersigned, the sole general
partner of the Partnership, does hereby certify as follows:

1. Name. The name of the partnership is hereby
"BRIGHT OAKS COURTYARD LIMITED PARTNERSHIP".

2. Principal Office and Resident Agent. The
address of the principal office of the Partnership shall be 3411
Emmorton Road, P.O. Box 806, Abingdon, Maryland 21009. The name
and post office address of the Resident Agent of the Partnership
are: '

Avrum M. Kowalsky, Esquire
Kowalsky & Hirschhorn, P.A.
Suite 300

101 South Main Street

Bel Air, Maryland 21014

8r General Partner. The General Egrtner of the
Limited Partnership is Bright Oaks Courtyard, Inc.% whose
principal office is located at 3411 Emmorton Road, P.0O. Box 806,
Abingdon, Maryland 21009.

4. Term. The Partnership shall be dissolved
and its affairs wound up upon the earlier of (a) the expiration
of the term of the Partnership (December 31, 2030) or (b) the
happening of any event causing the dissolution of the
Partnership under the Act or the Partnership’s Agreement of
Limited Partnership. '

IN WITNESS WHEREOF the General Partner has caused this
Certificate of Limited Partnership to be executed this e day
of gs?cx\ , 1990.

GENERAL PARTNER:

BRIGHT S COURTYARD, INC.
. r
By:/ J AL od

(SEAL)
Robert C. Ward L ~
o: Vv p- YdV Obb! President .

0




LAW OFFICES OF
KowaLsky &

HIRSCHHORN, P.A.
OURTLAND SOUARE BUILDING

SUITE 300
101 SOUTH MAIN STREET
£L AIR, MARYLAND 21014

STATE OF MAT ™ "SAND
Caglen
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GGU&QY OF 1&&&LTnmx4

)
)
)
on this (" day of (1 pon.C , 1990, before
me, the subscriber, a notary public, personally appeared ROBERT
C. WARD, who acknowledged himself to be the President of Bright
Oaks Courtyard, Inc., a Maryland corporation, known (or
satisfactorily proven) to be the person whose name is subscribed
to the within instrument, and acknowledged that he executed same

for the purposes therein contained as the duly authorized
President of said corporation.

IN WITNESS WHEREOF,

I have hereunto set my hand and
official seal.

»

A
N@TARY PUBLIC
My Commission Expires:'

590E

590E/040490

et
~




DOCUMENT CODE

# el = ___ P.A. _ Religious __ Close . Stock Nonstock

*Merging Surviving

(Transferor) o (Transferee) o e e

CODE  AMOUNT FEE REMITTED

Name Change

10 Expedited Fee (New Name) o -

20 Organ. & Capitalization

61 Rec. Fee (Arts. of Inc.) -

62 o Rec. Fee (Amendment)

63 . Rec. Fee (Merger or .
Consolidation)

64 o Rec. Fee (Transfer) ~__ Change of Name

65 o Rec. Fee (Dissolution) Change of Principal Office

66 o Rec. Fee (Revival) Change of Resident Agent

52 o Foreign Qualification Change of Resident Agent

50 L Cert. of Qual. or Reg. Address

51 3 - Foreign Name Registration _____ Resignation of Resident Agent

13 ‘?5 [ certified Copy 2, ___ Designation of Resident Agent

56 R Penalty and Resident Agent’s Address

54 - For. Supplemental Cert. ____ Other Change o

53 - Foreign Resolution o Ny

73 L Certificate of Conveyance

76 Certificate of Merger/Transfer

B Ny — Code

75 Special Fee .

80 For. Limited Partnership

83 NAY Cert. Limited Partnership ATTENTION:_&(A/@{a{_%%@f{%f@%\/

84 Amendment to Limited Partnership )

85 o Termination of Limited Partnership . o

21 o Recordation Tax

22 o State Transfer Tax B o

23 __ Local Transfer Tax

31 ~ Corp. Good Standing p

NA Fore1gn Corp. Registration MAIL TO ADDRESS: AZ%i&g@}é? . '_7ZL

87 ~_ Limited Part. Good Standing /642 \ 4

] - Financial (A b@d_/?%l%k___/ -

600 - o o Personal
Property Reports and __ L )442;2§£)_§«if77 L
late filing pena1t1es g

70 Change of P.0., R.A. or R.A.A. M/ %f Tl Aﬂ}@f

91 Amend/Cancellation, For. Limited Part. :
Other IR %77727%7 eé%ﬁ?yﬁ?//
Other -

TOTAL

FEES N1
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STATE OF MANYLAND
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BUSINESS CODE
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ts and Taxation

Gene L. Burner, Director

COUNTY __&_;_J
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_;@k

Documents on
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__ Cash

checks
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CERTIFICATE OF LIMITED PARTNERSHIP
BRIGHT 0AKS COURTYARD LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND APRIL

9y

1990 AT 11:00 0'CLOCK Ae M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED.
ORGANIZALION AND RECORDING SPECIAL
CAPUALIZATICN FLL PAID: FEL PAID: FEE PAID:
ﬁ g 5 O ® 0 0 %
M2994077
TO THE CL"RK OF THE COURT OF

HARFORD COUNTY

IT S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL NDORSEMENTS THEREON, IIAS

BEEN RECEI"'ED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAT.ON OF MARYLAND.

RETURN TO:

KOWALSKY & HIRSCHHORNy PeAs
ATTN:

EDWARD As HIRSCHHORN
© STEe 300y 101 S MAIN STREET
BEL AIR MD 21014
,,””/[///,//,, 198C3030739
\“\' p “SSESS"’E’”@_
s % fﬁu3256655’
. D& RECORDED 'GTQ
° = T ———
-3 _@Fol.m\é?o\
N
_i’,§ recorpep IN The Record§IBJUE 19 K ): 0]
28
\\@ STATE DEPARTMENT OF ASSESSMENTSFOR ) Co
. )
O, OF MAR"\‘P“;]““
R P

CHARLES G HIDB w3~ -
AND TAXATION OF MARYLAND IN LiBE RELIO. a1z g

12 1



" STATE DEPARTMENT OF ASSESSMENTS . |
' " AKD TAXATION R 6 i 124

APPROVED FoR RECORD:STREAMSIDE LIMITED PARTNERSHIP
'
04-H R o 8T >,

PAY "NERSHIP AGREEMENT AND CERTIFICATE

THIS AGREEMENT is made effective as of the 30th day of

March + _90 , by and among The Godwin Corporation,
a Delaware corporation ("Godwin"), as general partner (the "General
Partner"), and The Godwin Corporation and John F. Blevins
("Blevins"), as limited partners (the "Limited Partner").

RECITAL:

WHEREAS, the parties hereto formed a general partnership on
Januarv _2, 1989 between the General Partner and Blevins, and
now desire to continue the Partnership as a limited partnership
(the "Partnership") under the Revised Uniform Limited Partnership
Act of the State of Maryland (the "Act") ;

WHEREAS, the purpose of the partnership is to acquire property
in Edgewood, Maryland in order to construct and make units
available for occupancy use to low and moderate income tenants.

NOW, THEREFORE, the parties hereto agree and certify in
accordance with Section 10-201 of the Act, as follows:

I. NAME

>

The name of the Partnership shall be "Streamside Limited
Partnership”.

II. BUSINESS PURPOSE

The business of the Partnership shall be to acquire property
in Edgewood, Maryland in order to construct and make units
available for occupancy use to low and moderate income tenants.

ITI. PRINCIPAL OFFICE AND RESIDENT AGENT

The principal office of the Partnership shall be located at
1414 North Tucker Road, Street, Maryland 21154. The registered
agent of the Partnership for service of process pursuant to Section
10-104 of the Act shall be Virgil A. Bandy, 1414 North Tucker Road,
Street, Maryland 21154.

NOLLYXVL % g 53, ;
JAVYJIg 2 0 %?i%v

The names, addredﬁbéf%&% ﬁnggﬁfags of the Partners are set
ed heretdi! p

forth in Schedule A attach

Q3A1303y @@9%’78756671
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V. TE
The term of the Partnership commenced on _January 2, 1989
and shall continue until December 31, 2039, unless it is dissolved
earlier upon filing of a certificate or other evidence of dissolu-
tion for any one of the following reasons:

(1) an election to terminate the Partnership by all
Partners;

(2) the sale of all or substantially all of the
Partnership's assets and the collection and distribution of the
proceeds thereof;

(3) theretirement, withdrawal, bankruptcy, dissolution,
death, disability or legal incapacity of the last remaining General
Partner unless the business of the Partnership is continued by the
remaining Partners; and

(4) any other event causing dissolution of the Partner-
ship under the laws of the State of Maryland.

VI. CAPITAL CONTRIBUTIONS

The initial Capital Contributions required to be paid in cash
by the Partners are set forth in Schedule A attached hereto.

VII. ADDITIONAL CAPITAL CONTRIBUTIONS

The Limited Partner is not required to contribute additional i
capital to the Partnership other than as set forth on Schedule A or '
in Section VI hereof.

VIII. RETURN OF CAPITAL

No Partner shall have the right to withdraw or reduce his
Capital Contributions, or to demand and receive property other than
cash from the Partnership in return for his Capital Contributions.
The Partners shall be entitled to a return of their capital only
upon the winding up of the Partnership after dissolution or as set
forth in Section VI hereof.

2 %
. #:
A

e e

o ————
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IX. PRIORITY AMONG PARTNERS

No Limited E.™tner shall have priority over any other Limited
Partner as to the return of his Capital Contributions or as to
compensation by way of income.

X. PROFITS, IOSSES AND CASH DISTRIBUTIONS

The profits, gains, losses, deductions and credits of the
Partnership for tax and accounting purposes shall be determined by
the General Partner in accordance with generally accepted account-
ing principles, and shall be allocated to the Partners, pro rata,
in accordance with their Partnership Interests as set forth in
Schedule A.

XI. MANAGEMENT

The General Partner shall have the full and complete
authority, discretion and responsibility to make all decisions
affecting the business of the Partnership. The General Partner
shall assume responsibility for all phases of the financing,
acquisition, rehabilitation and development of the Project and
shall conduct the day to day operations of the Partnership.

The General Partner shall provide accounting and financial
supervision to the Partnership. In addition, the General Partner
shall prepare all tax returns requlred of the Partnership, and, in
connection with the federal income tax returns, shall make
elections under the Internal Revenue Code in its discretion on
behalf of the Partnership.

The General Partner shall be paid appropriate amounts as
compensation for its management services, as agreed upon by all of
the Partners.

XII. TRANSFER OF PARTNERSHIP INTERESTS

(A) A Limited Partner may sell, assign, transfer, pledge,
hypothecate, grant a security interest in, encumber or in any other
manner dispose of all or any part of his Interest only with the
prior consent of the General Partner, which it may grant or
withhold in its sole discretion.

(B) An assignee or other successor-in-interest will be
admlttlng to the Partnership as a substitute limited partner only
if such person:
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(1) Submits to the General Partner a duly executed and
acknowledged counterpart of the instrument of transfer,

(2) Submits to the General Partner such instruments
required by it to evidence such persons' agreement to be bound
by all provisions of the Partnership, and

(3) Agrees to bear all costs and expenses, including

legal fees to the Partnership, incurred to effect such
substitution.

XIIT. WITHDRAWAL OF GENERAIL PARTNERS

Upon the death, retirement, bankruptcy or insanity of a
General Partner, any remaining General Partner shall continue the
business of the Partnership, unless all Partners agree otherwise.

XIV. DISTRIBUTIONS IN KIND
A Limited Partner is not entitled to demand and receive

property other than cash in return for his contributions to the
capital of the Partnership.

XV. NO DISCRIMINATION

The Partnership shall not discriminate on the basis of (i)
political or religious opinion or affiliation, marital status,
race, color, creed or national origin, (ii) sex or age, except when
age or sex constitutes a bona fide qualification, or (iii) the
physical or mental handicap of a qualified handicapped individual.

IN WITNESS WHEREOF, the parties hereto have executed this
Partnership Agreement and Certificate as of the day and year first
above written.

[Signature page follows]

T -

~al s " e ey
-~ e
- -
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STREAMSIDE LIMITED PARTNERSHIP

PAR"TMERSHIP AGREEMENT AND CERTIFICATE

SIGNATURE PAGE

GENERAL PARTNER:

ATTEST: THE GODWIN CORPORATION,
2 Pelawatex corporation

Marx%?nd ’u¢4ciiﬂfé//
By:Jﬁ 4??%55f;A§277f%;; '//ézﬂ-
ag” fts: & 71
.

LIMITED PARTNERS:

THE GODWIN CORPORATION, 7\
a Pelhwexe corporation //
pcy) iy
M?;é;and// /é;;7 /é//
By: gﬁﬁg{?, Kre 4 ‘{§%%§Z
A Tts: 4

/
WITNESS:
% : / ;
\/%/M/J Z{//%Q/ﬂ(/ /@)% . /’%/m———

hn F. Blevins

o
s
d

0002DER.MB ;
03/23/90 ;////
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STREAMSIDE LIMITED PARTNERSHIP

SCHEDULE A

Partnership Capital
General Partner //f Interests Contributions
The Godwin Corporation 1% $ 1.00
1414 North Tucker Road
Street, Maryland 21154
Limited Partners
The Godwin Corporation,V/ 49% $49.00
1414 North Tucker Road
Street, Maryland 21154
John F. Blevins v 50% $50.00
125 North Main Street
P.O. Box 400
Bel Air, Maryland 21014

100.00% $100.00
_6_

P

- — -

.ﬂ""‘-
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‘ State Department of Assessments and Taxation

U

Gene L. Burner, Direclor

oocument cooe 05 BUSINESS CODE cowty 4.2
# ) P.A. Religious Close Stock Nonstock
‘Merging Surviving
(Transferor) / o (Transferee)
CODE  AMOUNT FEE REMITTED
Name_Change

10 ;51? Expedited Fee (New Name)
20 o Organ. & Capitalization “
61 o Rec. Fee (Arts. of Inc.)
62 . Rec. Fee (Amendment)
63 . | Rec. Fee (Merger or

Consolidation)
64 o Rec. Fee (Transfer) ______ Change of Name
65 o Rec. Fee (Dissolution) Change of Principal Office
66 R Rec. Fee (Revival) Change of Resident Agent
52 s Foreign Qualification Change of Resident Agent
50 o Cert. of Qual. or Reg. Address
51 Foreign Name Registratio Resignation of Resident Agent
13 /& /] Certified Copy éé _____ Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 - For. Supplemental Cert. Other Change
53 . Foreign Resolution
73 Certificate of Conveyance
76 . Certificate of Merger/Transfer

N B Code_%j
75 _ Special Fee 2
80 For. Limited Partnership '
83 Bo Cert. Limited Partnership ATTENTION:ﬂ[JQ‘K /Vo c/(
84 Amendment to Limited Partnership - =
85 o Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax -
23 o Local Transfer Tax ;?5
3 _ _Z_ o Corp. Good Standing 6( ?
NA . Fore1gn Corp. Registration MAIL TO ADDRESS: o
87 - ______Limited Part. Good Standi
71 . . Financial -
600 . = e o om Personal

Property Reports and p— —

late filing penalties
70 o Change of P.0., R.A. or R.A.A. o
91 o Amend/Cancellation, For. Limited Part.
_ . - Other __ _ _ .

K Other
TOTAL o
rees /ol 7
b{ifCheck _ Cash NOTE:
Documents on ___ checks

—

APPROVED B%,m-_.é___

CERTIFIED
OPY MADE.
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CERTIFICATE OF LIMITED PARTNERSHIP
CF
STREAMSIDE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA X ATION
OF MARYLAND APRIL 4y 1990 At 2:57 0'CLOCK Pe M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
« " 5000 s

M2995652
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO=
GALLAGHERy EVELIUS & JONES
ATTN: ANITA NOCK

- 218 Ne CHARLES ST« SUITE 400
BALTIMORE MD 21201

199C3030898

A §Eg ?&9&(&5(%050@*1
No______rouo_/‘é?_%_

RECORDED In TiiE Recorps oF RS0 JUL 19 AN |J: 0l

STATE DEPARTMENT OF ASSESSMENTS. \}}'E’Z(EU(R@;{{;:‘(?B: 'I;- LER
FARFRY A (7, J

AND TAXATION OF MARYLAND IN LIBER, FOI.(Q).ERH

ATE N
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KENMORE FARMS LIMITED PARTNERSHIP

A MARYLAND LIMITED PARTNERSHIP

CERTIFICATE OF CANCELLATION

THIS CERTIFICATE OF CANCELLATION Is made thls 15th day of
Aprll, 1990, by The Harford Company, Inc., General Partner.

WITNESSETH:

The undersligned party, constltutling the sole general
partner of Kenmore Farms LImited Partnership, hereby certifies
that:

Throughout this Certlificate, any word or words that are
deflned In the Maryland Revised Unlform Limited Partnership Act,
as amended from time to time, ("MRULPA“) shall have the same
meanling as provided In the MRULPA, and the word or words listed
beiow within quotation marks shall be deemed to Inciude the word
or words which follow them:

A. "Certlflcate" - Thils Certlflcate of Cancellatlon.
B. "Partnership" - Kenmore Farms LImited Partnership.
il Partnership Name. The name of the Limmlted

Partnership Is "Kenmore Farms LImlted Partnership".

,o

Z. Flilng Dates. The dates of flling of the Inltlal
certlificate and each amendment thereto are as fol iows:

September 27, 1985 - The date of fillng of
the Intlitlal Certlflcate of LIimlted Partnership.

There have been no amendments.

3. Reason for Flllng Certlflcate. The reason for
flling thls Certliflcate Is as follows: All of the partners
have consented to the dlissolution and windlng up of the

Partnershlip.

SS 8 V L1 Avd Doyl

M.S'?SO“‘“
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4. Effectlve Date. The effective date of cancellation
shall be the date of fll)Jng of thls Certlflcate.

IN WITNESS WHERQ’ X thils Certlfliﬁje of Cancel [atlon has
been signed thls ‘ day of / ‘/ 1940

ATTEST: THE HARFORD COMPANY, INC.:

A L Gond o
ROBERT F. KAHOE/ JR. PAUL E. LYNCH, JR.
Secretary Preslident
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State Department of Assessments and Taxation

Gene L. Burner, Direclor

Vet

2 O\
[

DOCUMENT CODE BUSINESS CODE COUNTY

# m 020 0 g 3’?(% ____P.A. ____ Religious __ Close ___ Stock Nonstock
*Merging Surviving

(Transferor) o (Transferee) )

CODE  AMOUNT

10
20
61
62
63

64
65
66
52
50
51
13
56
54
53
73

76

75
80
a3
84
85 ;SZQ
21
22
23
N
NA
87
71
600

10
91

TOTAL
FEES QND_

Documents on __ _

APPROVED

FEE REMITTED

Name_Change

Expedited Fee (New Name) B
Organ. & Capitalization

Rec. Fee (Arts. of Inc.)

Rec. Fee (Amendment)

Rec. Fee (Merger or .

Consolidation)

Rec. Fee (Transfer) ~____ Change of Name

Rec. Fee (Dissolution) Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent
Foreign Qualification Change of Resident Agent
cert. of Qual. or Reg. Address

Foreign Name Registration Resignation of Resident Agent
______ Cartified Copy o Designation of Resident Agent
Penalty and Resident Agent’s Address
For. Supplemental Cert. Other Change

Foreign Resolution

Certificate of Conveyance

Certificate of Merger/Transfer

o Code

Special Fee

For. Limited Partnership

Cert. Limited Partnership ATTENTION: _

Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax
_______ Corp. Good Standing
Foreign Corp. Registration
~__ Limited Part. Good Standing
Financial

Personal

5F6péFE§'R§55rts and_;:;' '___”_

MAIL TO ADDRESS:

7 5 Hhikan

late filing penalties
Change of P.0., R.A. or R.A.A.

Amend/Cancellation, For. Limited Part.

Other - A -

Other —

~~_ Check _______Cash

checks

BY:

o

el avi MA sss

(o canat

NOTE:
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CERTIFICATE OF CANCELLATION

OF
KENMURE FARMS LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA XATION

OF MARYLAND MAY 17¢ 1990 AT

8255 ocLoCK
WITH LAW AND ORDERED RECORDED.

AeM. AS IN CONFORMITY

ORGANIZATION AND . RECORDING
CAPIIALIZATION FEE PAID:

SPECIAL
FEL PAID: FEE PAID:
. X 5000 .
M2008324

TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITIHl ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TOS
ROBERT KAHOEy JRo
9 Se HICKORY AVENUE

BEL AIR MD 21014
”,,,;////(/,,.,,, ‘ 224C3032320
\“' ASSF-&SMPA”I,’
N2
\ " A 329185 g4
,6-& t R[[Z'U be i Conit n/g/
: i% w_Lo__ron-.£22
28 RECORDED IN THE RECORDS OF THE, #10: 30
reeonemor Mg G 28 I
‘\@ STATE DEPARTMENT OF ASSESSMENTS N
ﬁ_,,.- B o \\‘

v broeD €0
oy, bt .
0 PHARLES G I Bt
3 mn\'w,lll‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO.)| i
2rtrrsml!
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RECEIVED

‘98 MAY 31 PM 3 19
AMENDED AND SUBSTITUTED

STATE DEPT. OF
CERTIFICATE OF LIMITED PARTNERSHIP
oF ASSESSMENTS & TAXATION

MANASSAS PROMENADE LIMITED PARTNERSHIP

05{1&30ub®u1;f?“ﬂm,

e A s ¢ e e o

The undersigned, desiring that the CERTIFICATE OF LIMITED
PARTNERSHIP of MANASSAS PROMENADE LIMITED PARTNERSHIP be amended
and substituted, does hereby acknowledge and certify:

o, The name of the limited partnership (the "Partnership")
is: Manassas Promenade Limited Partnership.
25 This BAmended and Substituted Certificate of Limited

Partnership admits Kriti Properties &dnd Development Corporation
as a general partner of the Partnership and reflects a change of
address of BSB Acquisitions, Inc.

3. The address of the principal office of the Partnership
is 1509 Kittering Court, Belair, Maryland 21014. The name and
address of the resident agent of the Partnership is Andrew G.
Shank, c/o Miles & Stockbridge, 10 Light Street, Baltimore,
Maryland 21202.

4. The names and business addresses of the general part-
ners of the Partnership (the "General Partners") are Lanecor
Group of Pennsylvania, 1891 Santa Barbara Drive, Suite 236727
Lancaster, Pennsylvania 17601; Grove Street Investment Company,
1509 Kittering Court, Belair, Maryland 21014, BSB Acquisitions,
Inc., 1909 Q Street, N.W., Washington, D.C. 20009 and Kriti
Properties and Development Corporation, Kriti Development, One
Allen Center Suite 2710, 500 Dallas Street, Houston, Texas,
77002.

5. Tre latest date upon which the Partnership 1is to
dissolve is December 31, 2039.

IN WITNESS WHEREOF, the General Partners acknowledge that
this BAmended and Substituted Certificate of Limited Partnership
is its act, and further acknowledge under penalty of perjury, to
the best of their knowledge, information and belief, that the
matters and facts set forth herein are true in all material
respects, and that they have executed this BAmended and Substitut-
ed Certificate of Limited Partnership as of the /& day of
May, 1990.

ATTEST/WITNESS: GENERAL PARTNERS:

LANECOR GROUP OF PENNSYLVANIA

ALJCZﬁ/l/E(/:QZ;;zzx?éZ7Zf BYii/v Vi /7}5;%ii6%23 géé%L)
7  next page]

[Signatures continue
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ATTEST/WITNESS GROVE STREET INVESTMENT
COMPANY

%FI/MWM/ By: /M}&ﬁ,&— (SEAL)
= Thomas Knapp, Prédident
%” /Wm/

(SEAL)

KRITI PROPERTIES AND
DEVELQPMENT CORPORATION

4
207 Iy )
\}\a v ICQ&C/L:\JQ\'; b& Q/QLCM,U.A By: /L\ -""'_1 "\""“ (\/ (SEAL)

jltmanOl.cer

5/18/90:vlv:2 . -
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State Department of Assessments and Taxation

DOCUMENT CODE

;z(kﬂk\/

0 MREO8 2

P.A.

*Merging
(Transferor) _

CODE  AMOUNT

10
20
61
62
63

64
65
66
52
50
51
13
56
54
53
73

76

75
80
83
84
85
21
22
23
31

50

D0
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Gene L. Burner, Direclor

BUSINESS CODE CONTY 62

Religious Close .Stock Nonstock

Surviving
(Transferee)

FEE REMITTED

Expedited Fee

Name Change
(New Name) -

NA
87
71
600

70
91

TOTAL
FEES

/08

Documents on

Organ. & Capitalization
Rec. Fee (Arts. of Inc.)

Rec. Fee (Amendment)
Rec. Fee (Merger or

Consolidation)

Rec. Fee (Transfer)

Rec. Fee (Dissolution)

Rec. Fee (Revival)

Foreign Qualification

Cert. of Qual. or Reg.

Foreign Name Registration
/ certified Copy

Penalty

For. Supplemental Cert.

Foreign Resolution

Certificate of Conveyance

Certificate of Merger/Transfer—

Special Fee
For. Limited Partnership
Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax

____ Corp. Good Standing
Foreign Corp. Registration
__ Limited Part. Good Standing
Financial
~ Personal

5ropéFEfU§éports and i »

Change of Name

Change of Principal Office
Change of Resident Agent
Change of Resident Agent
Address

Resignation of Resident Agent
Designation of Resident Agent
and Resident Agent's Address
Other Change

NI

Code ﬂ
ATTENTION:_DLab_c.,_E.eJ_gw_

MAIL TO ADDRESS:

late filing penalties
Change of P.0., R.A. or R.A.A.

Amend/Cancellation, For. Limited Part.

Other

Other

v’

Check _____ Cash

checks

—

APPROVED BY:Q_-Q’)-_/_

NOTE:

CERTIFIED
COPY MADE
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CERTIFICATE OF AMENDMENT
OF
MANASSAS PROMENADE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND MAY 31y 1990 AT 3:19 0'CLOCK P » M. AS IN CONFORMITY

WITH LAW AND ORDERCD RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: IEE PAID:
« < 50 L 00 %

M2808822
TO TiE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

MILES € STOCKBRIDGE

ATTN: DIANE ZEIGER

10 LIGHT STREET

BALTIMORE MD 23202

Iy, : 232C3030247

Ll A:c13300718 &4
N_& o |36

1390 SEP 13 il Ok

RECORDED IN THE RECORDS OF THE

VARTORD CO.
STATE DEPARTMENT OF ASSESSMENTS | | & (% HI"'TJ‘E,;_H mSia
b 85 ST

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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VILLAGE AT BRIGHT UAKS—LIMITED PARTNERSHIP
<BERTNERSHED

CERTIFICATE OF LIMITED PARTNERSHIP

WHEREAS, a limited partnership known as VILLAGE AT
BRIGET OAKS LIMITED PARTNERSHIP (the "Partnership"), was formed
on the date hereof under the provisions of the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the undersigned, the sole general
partner of the Partnership, does hereby certify as follows:

1. Name. The name of the partnership is hereby
"VILLAGE AT BRIGHT OAKS LIMITED PARTNERSHIP'". -
2. Principal Office and Resident Agent. The

address of the principal office of the Partnership shall be 3411
Emmorton Road, P.O. Box 806, Abingdon, Maryland 21009. The namne -
and post office address of the Resident Agent of the Partnership
are:

Avrum M. Kowalsky, Esquire

Kowalsky & Hirschhorn, P.A. o
Suite 300

101 South Main Street

Bel Air, Maryland 21014

3. General Partner. The General Partner of the
Limited Partnership is Village at Bright Oaks, Inc., whose
principal office is located at 3411 Emmorton Road, P.O. Box 806,
Abingdon, Maryland 21009.

4. Term. The Partnership shall be dissolved
and -its affairs wound up upon the earlier of (a) the expiration
of the term of the Partnership (December 31, 2030) or (b) the
happesning of any event causing the dissolution of the
Partnership under the Act or the Partnership’s Agreement of
Limited Partnership.

IN WITNESS WHEREOF the General Partner has caused this
Certificate of Limited Partnership to be executed this 3\s} day
of _\u\u , 1990.

|

GENERAL PARTNER:
. [T S 4 N
VILLAGE AT BRIGHI OA si) Ine i B G

/[//]/L({L,A

’Robert ¢. wWard
President
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STATE OF MARYIAND )
Gt . ) )

on this 2[3" day of QhZZL/ , 1990, before
me, the subscriber, a notary publ4c, ‘bersonally appeared ROBERT
C. WARD, who acknowledged himself to be the President of Village
at Bright Oaks, Inc., a Maryland corporation, known (or
satisfactorily proven) to be the person whose name is subscribed
to the within instrument, and acknowledged that he executed same
for the purposes therein contained as the duly authorized
President of said corporation.

SS:

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.
7
(Z

'/\A147/2¢:xjav//é/ézjgzaozaoﬁ
NOPARY PUBLIC /’ .
My Commission Expires: &-/-Y&

677E

677E/052490
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July 31, 1990

State Department of Assessments
and Taxation

301 West Preston Street

Baltimore, Maryland 21201

Re: Certificate of Limited Partnership
Village at Bright Oaks Limited Partnership

Gentlemen:

The undersigned, Village at Bright Oaks, Inc., hereby
consents to the use of the name Village at Bright Oaks Limited
Partnership by said entity. Village at Bright Oaks, Inc. is the
general partner of Village at Bright Oaks Limited Partnership.

Sincerely,

VILLAGE AT BRIGHT OAKS, INC.

By: gzzﬁ’f'—/ 5 e BN (e corpurilunt
, \
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Buiner, Director

DOCUMENT CODE J f BUSINESS CODE conty @2

L P.A. Religious  Close Stock _ Nonstock
*Merging Surviving
(Transferor) (Transferee)

CODE  AMOUNT FEE REMITTED
Name Change

10 Expedited Fee (New Name) o
20 o Organ. & Capitalization
61 . Rec. Fee (Arts. of Inc.) = B
62 Rec. Fea (Amendment)
63 o Rec. Fea (Merger or
Consolidation)
64 o Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 _ Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Forgign Name Registration Resignation of Resident Agent
13 Z i Certified Copy o%ﬂ Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 n For. Supplemental Cert. Other Change - B
53 Foreign Resolution B
73 o Certificate of Conveyance
76 o Certificate of Merger/Transfer
- . Code
75 N Special Fee
80 For. Limited Partnership
83 S0  Cert. Limited Partnership ATTENTION:

84 -Amendment to Limited Partnership 2
85 o Termination of Limited Partnership s o / DN oA,
21 Recordation Tax

22 State Transfer Tax
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS:
87 o ___ Limited Part. Good Standing
71 ) Financial
600 o _ Personal
Property Reports and
late filing penalties
70 Change of P.0O., R.A. or R.A.A. é;%i?— \E§:><3

91 o Amend/Cancellation, For. Limited Part.
Other e | /0/M ’7774/4/(, 9/‘

S — Bl A N =209
s SF

\./-check e Cash N_QI_E_; (:{f/)fJ Vv _’2k',
v

___¢(< Documents on _7/// checks
APPROVED BY: /)077/
| =g

v
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. CERTIFICATE OF LIMITED PARTNERSHIP
OF
VILLAGE AT BRIGHT OAKS LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND AUGUST 29y 1990 AT 9:32 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RIECORDING SPECIAL
CAPITALIZ . 1ION FEI PAID: FEE PAID: TEE PAI:
& " 5000 "

M3060548
TO THE CLERK OF THE COURT OF HARFQORD COUNTY

IT IS IIEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

KOWALSKY €& HIRSCHHORNy PeAe
ATTNZEDWARD HIRSCHHORN

101 SOUTH MAIN STey STEe. 300
BEL AIR MD 21014

026€C3040374

A..33 r%CB"*ZfJPD%:ﬁL
wolz__roun_/ 96

RECORDED IN THE RECORDS Of38(:SEP 27 PM |: 27

STATE DEPARTMENT OF ASSESSMENTSHARFORD {00 - -
CHARLES G. HI68.11
AND TAXATION OF MARYLAND IN LIBER, FOU10.4
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CAPITAL - KLEIN LIMITED PARTNERSHIP § S
CERTIFICATE OF LIMITED PARTNERSHIP - <]
w 4 i -
THIS CERTIFICATE OF LIMITED PARTNERSHIP is madc_iitﬁs/ @g’;
: el £
day of September, 1990, by the undersigned parties. o5 E =2 -4
PR
WITNESSETH: 2 .
2 &

We, the undersigned parties, constituting all of the general ;_O::ﬂrtners of
CAPITAL - KLEIN LIMITED PARTNERSHIP hereby certify that:

Throughout this Certificate, any word or words that are defined in the
Maryland Revised Uniform Limited Partnership Act, as amended from time to time
("MRULPA"), shall have the same meaning as provided in the MRULPA, and the word
or words listed below within quotation marks shall be deemed to include the words
which follow them:

A. "Certificate" -- This Certificate of Limited Partnership.

B. "Partnership” -- This Limited Partnership.

Partnership Name. The name of the Partnership shall be "CAPITAL -
LimiTeD

KLEIN/\PARTN ERSHIP".

Principal Office and Resident Agent. The address of the principal office

V4 of the Partnership is in this State is 2101 Rock Spring Avenue, IForest Hill, Maryland
21050. The name and address of the resident agent of the Partnership in this State is

Howard S. Klein, 223 N. Main Street, Bel Air, Maryland 21014.

Names and address of General Partners. The name and the business,

residence, ¢~ mailing address of each general partner are as set forth on the signature

pages herec .
Dissolution. The latest date upon which the Partnership is to dissolve is

V2628039

December =1, 2040.

i h® Y] €
1 0,36489 {3!3

L T~
= pilic} =

-
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IN WITNESS WHEREOF, this Certificate of Limited Partnership has been

signed this [f‘;l‘/ day of September, 1990.

GENERAL PARTNERS:

%u ,L’,MZ)("\
Andrew P. Klein

2101 Rock Spring Avenuc\
Forest Hill, Maryland 21050

// %\VWW\L’((WL%

Michael J. Klein
2101 Rock Spring Avenue
Forest Hill, Maryland 21050

Howard S. Klein )
223 Main Street
Bel Air, Maryland 21014
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State Department of Assessments and Taxation

MA Gene L. Burner, Director
DOCUMENT CODE éj-f;‘ BUSINESS CODE COUNTY é;c§2\,
# B P.A. Religious Close _Stock Nonstock
*Merging Surviving
(Transferor) _ (Transferee)™
CODE  AMOUNT FEE REMITTED
Name_Change
10 .:?Z? E;pedited Fee (New Name)
20 - Oi'gan. & Capitalization
61 Rnc. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 - Ruc. Fee (Merger or
Consolidation)
64 ) Rec. Fee (Transfer) Change of Name
65 o Ri.c. Fee (Dissolution) Change of Principal Office
66 ) B Ruc. Fee (Revival) Change of Resiient Agent
52 o Foreign Qualification Change of Resident Agent
50 o Cyrt. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 o _____ Certified Copy . Designation of Resident Agent
56 o Penalty and Resident Agent's Address
54 - For. Supplemental Cert. Other Change
53 o Foreign Resolution o
73 Certificate of Conveyance
76 CéFE?ficate of Merger/Transfer
- Code
75 - Special Fee
80 For. Limited Partnership
83 S0 Cert. Limited Partnership ATTENTION: -
84 B Amendment to Limited Partnership \
85 o oom Termination of Limited Partnership S
21 Recordation Tax
22 B State Transfer Tax agee— - . 1) N S
23 _,Z;_ Local Transfer Tax
31 N ‘ / _ Corp. Good Standing
NA - Foreign Corp. Registration 4“‘7316% MAIL TO ADDRESS: ;
81 B R Limited Part. Good Standing
71 Financial WZ{M # /?F
600 - . Personal
Property Reports and a _xfzf;;znvzﬁz; 15%%6%542_512251..
late filing penalties /<f§; 7l
70 . i Change of P.0., R.A. or R.A.A. / _//é//‘/__ /77ﬂ
91 Amend/Cancellation, For. Limited Part. —:SJ/
N other B B u c»éaézz//,__
other .
TOTAL 60 e
FEES %%
) / T2 0
L////Check g~ Cash NOTE:

Documents on __ _ checks

APPROVED BY /%7_74577_

||"‘ o]
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CERTIFICATE OF LIMITED I;ARTNERSHIP
OF
CAPITAL — KLEIN LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND SEPTEMBER 18y 1990 AT 10:14 0'CLOCK As M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
% '3 50 L] 00 &

M3085107
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITII ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

MICHAEL E. LEAF

112 S. MAIN STREET

BEL AIR MD 21014

sy, 057C3041417

" sr‘as %
Wi ASSESSmg, T
¢ TN 39§
; R[C p ¢ RELOROLD

No roLi LD~

RECORDED IN Tie Recorps of 1320 0CT |8 PH 1:25

¥ \o 3 ...... ol -::..i. d r_" 0
AR STATE DEPARTMENT OF ASSESSMENTs fiAfif € D »] "
"J\ \\ 'Hm’LrJ (J HiO®.
I Y ‘\\ REF1 Osog
- * of MAR\L" ||| AND TAXATION OF MARYLAND IN LIBER, Foho NEC 3

- = T
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CHAPEL GATE LIMITED PARTNERSHIP

Limited Partnership Certificate and Agreement
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CAVEAT

The interests represented by this Agreement have not
been registered or qualified under the provisions of the
Securities Act of 1933, as amended, and may not be assigned,
hypothecated, pledged, transferred or sold in whole or in
part without (1) there being in effect a registration
statement with respect of such interests under such statute,
or (2) the delivery to the Partnership and to the General
Partner of an opinion of the Partnership’s legal counsel that
an exemption from registration under such statute is
applicable to such transaction of such interests.
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CHAPEL GATE LIMITED PARTNERSHIP CERTIFICATE snd AGRBEMENT °- .m.

THIS LIMITED PARTNERSHIP CERTIFICATE AND AGREEMENT, made
this day of September, 1990 by and among Wheel Road, Inc.,
a Maryland corporation, having its principal offices at 1326
Bennett Place, Bel Air, Maryland 21014 (hereinafter called
“"Wheel"), and GAPCO, Inc., a Maryland corporation, having its
principal offices at 8035 Strauff Road, Towson, Maryland
21204 (hereinafter called "GAPCO"), both Wheel and GAPCO are
sometimes hereinafter referred to as the "General Partners",

and George A. Porter, 8035 Strauff Road, Towson, Maryland
21204, sand George A. Shehan, 1101 Robin Hill Court, Bel Air,

Msrylsnd 21014, both of whom are hereinafter sometimes
collectively referred to as the "Limited Partners”.

Whereas, the parties hereto desire to form a limited
partnership for the purpose of purchasing a certain parcel of
ground, as hereinafter described on Exhibit A attached hereto
("the Property"”), developing sixty-seven (67) Town lots and
constructing thereon townhomes for sale to others.

Whereas, the parties hereto desire that their interest
in, and all rights, duties, liabilities, profits and losses
arising out of the limited partnership be defined by an
agreement in writing, therefore these premises are eXecuted.

NOW THEREFORE, THIS LIMITED PARTNERSHIP AGREEMENT
FURTHER WITNESSETH: That for and in consideration of the
aforegoing, of the mutual promise of the parties set forth
herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree

s follows: \//

1. Name. The name of the partnership is: Chapel Gate Limited
Partnership.

2. Purpose. The purpose of the Partnership shall be to
purchase said Property, develop the same and to construct
thereon B7 townhomes, and to sell said homes to third parties
for profit, to finance the above activities as shall be
necesssry or incidental to the aforegoing purposes.

3. Principal Office. The location of the principal place of
business of the Partnership shall be 1326 Bennett Place, Bel
Air, Maryland 21014.

4. General Partner. The names and principal offices of the
General Partners are Wheel Road, Inc., 1326 Bennett Place,
Bel Air, Maryland 21014 and GAPCO, Inc., 8035 Strauff Road,

...4— e as
SIS

wm X
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Towson, Maryland 21204. The resident agent of the General
Partners is George A. Shehan whose place of residence is 1101
Robin Hill Court, Bel Air, Maryland 21014.

5. Limited Partners. The names and places of residence of the
Limited Partners are:

George A. Porter
8035 Strauff Road
Towson, Maryland 21204

George A. Shehan
1101 Robin Hill Court
Bel Air, Maryland 21014

6. Additional Partners. No additional partners may be
admitted except upon the unsnimous consent of all the members
of the partnership.

7. Term of the Partnership. The term for which the partner-
ship is to exist 1s four years unless otherwise terminated as
herein provided.

8. Capital Contribution. The contributions of the Limited
Partners shall be made upon fifteen days written request from
the General Partner and in such amounts as determined by the
Genersal Partner, but not above the total amounts as
hereinafter set forth; such contributions shall be in cash
and shall not exceed the following total amounts: Porter -
$75,000, Shehan - $75,000. In the event that the partnership
shall require additional capital beyond funds which it
intends to borrow, all of said additional capital shall be
provided by the General Partners.

9. Division of Profits and Losses. The profits of the
Partnership shall be divided, or the losses borne, as the
case may be, according to the following schedules of
percentages:

a) Allocation and Division of Profits:

GAPCO, Inc. ...ttt i i e e e e 402
Wheel Road, Inc. ... .. ... @it iennnen, 40%
BOEE®T . . g o o o s s Bl s o e [ W BB EEIE - NG R - 10%
Shehan . .. ... ittt it e e e e e 10%

b) Allocation of Losses:

The Limited Partners lisbility shall be limited to the amount
of capital contributions made by said Limited Partners. In
the event that there shall be any loss after exhausting the
capital accounts of the Limited Partners, there shall be no

-5-
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further liability on the part of the Limited Partners, their
liability being limited to their respective contributed
capital. Upon any liquidation of the assets of the
partnership, any negative capital account of a partner shall
first be restored by such partner having a negative capital
account.

10. Distribution of Funds. Return of capital, after payment
of partnership debts, shall be made equally and simultane-
ously to Porter and Shehan. Payment of profits shall be made,
from time to time, as funds are available and as financing
agrecements permit, all in accordance with the percentages set
forth in Section 9 a) hereof.

11. Rights, Powers, Duties and Limitations of the General
Partner.

8) The General Partners shall be solely responsible for the
management of the Partnership business with all rights and
powers generally conferred by law.

In addition to any other rights and powers which it may
possess, the General Partners shall have all specific rights
and powers required by or appropriate to its management of
the Partnership business, which rights and powers, by way of
illustration but not by way of limitation, shall include the
following: )

i) To acquire, hold, develop and dispose of the real
property described on Exhibit A, or and appurtenance thereto,
as well as personal property belonging to the Partnership.

ii) To cause the development of the Property, and the
construction and sale of the townhomes to be built thereon
in accordance with the plans and specifications prepared by
the project’'s engineer snd architect. In connection there-
with, it is understood thst the Partnership shall pay the
following fees to the General Partners for the development of
the Property, the construction and marketing of the 67
townhouses to be built thereon: Land Development - $1,000
per lot developed; Construction Management Fee - five percent
(5%) of the gross hard costs of building construction; and
Sales Management Fee - one and one-half percent (1.5%) of the
gross sales price of said homes. The General Partners shall
devote to the saffairs of the Partnership whatever time,
effort and skill shall be required of them to insure the
successful completion to the Partnership business, but
nothing contained herein shall prevent the Partners from
engaging in other resl estate projects or developments which
may or may not compete with the business of this Partnership.

v,
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jii) To borrow money and, if security is required
therefor, to mortgage or subject to any other security device
any portion of the Property of the Partnership, to obtain
replacements of any mortgage or other security device, and to
prepay in whole or part, refinance, increase, modify,
consolidate, or extend any mortgage or other security device,
all of the foregoing at such terms and in such amounts as it
deems to be in the best interests of the Partnership, pro-
vided that the aggregate amount of such mortgages or other
security devices at sny one time outstanding does not exceed
$3,000,000. g

iv) To employ persons in the operation and management of
the Partnership business, including but not limited to office
employees, sales persons, accountants, lawyers, supervisory
personnel, and to contrsct with third party firms to provide
such services as the General Partners shall deem necessary in
the operation of the Partnership business.

v) To execute, acknowledge and deliver any and all
instruments required in the conduct of the Partnership
business.

b) The General Partners shall have all the rights and duties
of a genersal partner as in a partnership without limited
partners, except that the General Partner shall not have the
authority to:

i) Do any sct in contravention of this Agreement;

ii) Confess a judgment agsinst the Partnership without
the written consent of all Partners;

iii) Admit any other partner to the Partnership without
the written consent of all Partners.

iv) Sell substantislly 811l the assets of the Partnership
at a single or seversl sales which sale(s) take(s) place at
one or more times and which are not in accordance with
business plans of the Partnership to sell 67 completed
townhomes to individual buyers. Any such substantial sale of
Partnership assets shall require the consent of 51% of the
total Limited Partnership interests.

12. Stastus of Limited Partners. A Limited Partner shall not
be bound by, or be personally liable for the expenses,
lisbilities or obligation of the Partnership, nor shall a
Limited Partner have the right or authority to act for or
bind the Partnership.

13. Use of Capital. Capital invested in the Partnership shall
be used only for the purposes of the Partnership. A capital
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sccount for each partner shall be established to show their
respective capital investments.

14. Books of Account. Books of account of the Partnership
shall be based upon generally accepted accounting principals
and shall be maintsined at the principal offices of the
Partnership. Such books shall be open for inspection at all
times. Such books shall be kept on the accrual method, and on
a calendar year basis. Unaudited finsncial reports shall be
prepared by the Partnership’s certified public accountant at
the end of each calendar quarter. An annual report shall be
prepared by said sccountant within forty-five (45) days of
the end of the fiscal year and shall be presented to the
partners at the Partnership’s cost. Should any partner
require an audit, it shall be prepared by the Partnership
accountant at the cost of the individual partner so
requiring.

15. Bank Accounts. The Partnership shall maintain bank
accounts st such federally insured banks as the General
Partners shall determine. All receipts shall be deposited in
the Partnership accounts and all withdrawals for payments of
Partnership obligations shall be by draft or check drawn on
such accounts by the General Partners or their designee.

18. Trade Name. It is understood that the Partnership shsall
operate with the trade name of American Landmark Homes. All
contracts for purchase of materials and labor, and sales
agreements for homes built shall be in the name of Chapel
Gate Limited Partnership, trading as American Landmark Homes.

17. Nonassignability of Interests. The interest of the
General or Limited Partners shall not be assigned in whole or
in part. Should an assignment be made in violation of this
provision, the assignee shall not be substituted for the
assignor as a Partner, but shall merely have the right, as
against the assignor, to receive whatever moneys the assignor
would have received, without ecreating any right of action on
the part of the asignee against the Limited Partnership or
its Partners, other than the assignor.

18. Successors Bound. This Agreement shall be binding upon
the executors., administrators, personal representatives,
successors and assigns of the respective parties hereto.

19. Notices. All notices under this Agreement shsall be in
writing and shall be effective upon personal delivery or upon
being sent by registered mail, postage prepsaid, directed to
the acddress of such person or corporation as set forth in
this Agreement. Notice shsll be deemed given 72 hours after
such notice has been deposited in a United States Post Office
in the State of Maryland.

-8-
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IN WITNESS WHEREOF, the parties have executed this
Agreement on Limited Partnership on this day of 1990.

WITNESS: \/ WHEEL ROAD, INC.
GENERAL PARTNER

by

Gelrge A. Shehan, Pr

~  GAPCO, INC.
GENERAL PARTNER

D W e

George N Porter, President

LIMITED PARTNERS

IR

George AY Porte
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b I W o @ AN @  Departinent of Assessments and Taxation
\é}&;l:oh? MORIRLBRERAEEEE V0% w5\ & CHARTER DIVISION
‘ {17 Rt s M| Room 809
e b b . 4 301 West Preston Street
Director ; N L) Baltimore, Maryland 21201

PAUL B. ANDERSON

Administrator

DOCUMENT CODE BUSINESS CODE COUNTY 62

] LAl Religious Close Stock ___  Nonstock

Meraing surviving
(Transferor) (Transferee)

FEE REMITTED

Name_Change
Expedited Fee (New Name)
Organ. & Capitalization
Rec. Fee (Arts. of Inc.)
fec. Fee (Amendment)
Rec. Fee (Merger or
Consolidation)
Rec. Fee (Transfer) Change of Name
Rec. Fee (Dissolution) Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent
Foreign Qualification Change of Resident Agent
Cert. of Qual. or Reg. Address
Foreign Name Registration Resignation of Resident Anent
Certified Copy __ Designation of Resident Agent
Penalty and Resident Agent’s Address
For. Supplemental Cert. Other Change
Foreign Resolution .
Certificate of Conveyance

Certificate of Merger/Transfer

Code

Special Fee
For. Limited Partnership
Cert. Limited Partnership ATTENTION:

Amendment to Limited Partnership C:: u/éz,4izl/éib4(/
Termination of Limited Partnership ~2L6bi;g,2~ /y'

Recordation Tax

State Transfer Tax

Local Transfer Tax

Corp. Good Standing
Foreign Corp. Registration MAIL TO ADDRESS:

. Limited Part. Good Standing ngﬂ
Financial /52 C BM / .
Personal R
Property Reports and AJ/@ 440(, 777/' 2/ 7/4/
v

late filing penalties

Change of P.0., R.A. or R.A.A.
Amend/Cancellation, For. Limited Part.
Other
Other

v~ check

Documents on checks

/_J
APPROVED BY: ¥V +#Nh - |
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CERTIFICATE OF LIMITED PARTNERSHIP:

OF
CHAPEL GATE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAX ATION
OF MARYLAND OCTOBER 229 1990 AT 8225  0CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
% % 50 [ 00 <

M3105996
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE: WITHIN INSTRUMENT, TOGETIIER WITH ALL INDORSEMENTS THEREON, HAS |

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

GEORGE ' As " SHEHAN'

1326 BENNETT PLACE :
BEL "AIR- : +MD ‘21014

V1 rry,, . : 083C3042626
“‘“'o€ "ASSE “SShg, 2.

& A 34162
REC'{] & RECORDED (}/5’ /f
Ho__(d.JOLio-_[Zé____

RECORDED IN THE RELORIﬁﬂ’{'{gE | | PH 1: 40

— o

STATE DEPARTMENT OF AssessMEﬁsz JFORD CO.

£S5 G. HIOB. ‘H

AND TAXATlON OF MARYLANXD"‘ﬁ }.* ER t'-F-QNO ) 3281 m'
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THTS PARTNERSHIP AGREEMENT is executedl€6isC2% Afbdy dt
% October, 1990, by and between those individuals listed on

# attached Schedule A as General Partners,

-

’

and thosesTHiBIvEdAUHls
listed on attached Schedule A as Limited Part neSE SSMTHES GeldglnalDN

Partners and the Limited Partners agree to form this limited
o partnership which shall be governed by the provisions of ‘the
3¢ Maryland Revised Uniform Limited Partnership Act. The
effective date of this Certificate and Agreement of Limited
# Partnership shall be the date of its filing for record with the -
:; Maryland State Department of Assessments and Taxation.
] In consideration of the mutual promises set forth 3)
O~ below, and other good and valuable consideration, the receipt 629 f@
‘1 and sufficiency of which are acknowledged, the undersigned < <> ;ﬂ
;é; parties, intending to be legally bound, agree as follows:~ k%k Sn ib
Q, ST )
W "\;‘:,f\oé\ %
ARTICLE I o,
v /\ 3
PN
Section 1.1 Formation: Name. ﬁc
7
The parties agree to form the limited partnership to : ﬁ

be known as}"GES Limited Partnership", and such name shall be
used at all times in connection with the Partnership's business
and affairs. The Act shall govern the rights and liabilities
of the parties, except as otherwise herein expressly stated.

Section 1.2 Principal Office: Resident Agent.

The principal office of the Partnership shall be
located at Units 105 and 106, The Bayou Condominium,
300 Commerce Street, Havre de Grace, Maryland 21078, or at such \//
other place as may be mutually agreed upon by the Partners. 2

The name and address of the resident agent of the PaItHEISthJ
«?

-

is Gerald A. Glowacki, Units 105 and 106, The Bayou M 0
Condominium, 300 Commerce Street, Havre de Grace, Maryldgfid, =5 =
21078. LA O A
2m ™
Section 1.3 Purpose of the Partpership. oR o =
=S 3 o
The purpose of the Partnership is to acquire, owh,
invest in, construct, encumber, develop, hold for invest@éﬁt,*‘ .
operate as a trade or business, lease, manage, sell, dispbse;fé o
of, and otherwise deal with real and personal property of2all i k.

kinds and nature, including those certain condominium units
located at Units 105 and 106, The Bayou Condominium,

300 Commerce Street, Havre de Grace, Maryland 21078, known as
The Bayou Condominium, and as more fully described on attached
Schedule B (the "Property"), and to do all things necessary,
convenient or incidental to the achievement of the foregoing.

T T
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The term of the Partnership shall commence on
execution of this Agreement and shall continue until
December 31, 2030, and thereafter from year to year unless
earlier dissolved and terminated pursuant to the Act or any
other provisions of this Agreement.

Section 1.5 Defined Terms.

For purposes of this Agreement, the following terms
shall have the meaning specified in this Section 1.5, unless
the context otherwise requires:

"Act" means the Maryland Revised Uniform Limited
Partnership Act, as amended from time to time.

"Agreement” means this agreement of limited
partnership, as amended from time to time.

»Capital Account" means, as to any Partner, the
capital contribution actually made by such Partner, plus the
sum of (i) all profits allocated to such Partner, and (ii) any
Partnership liabilities assumed by such Partner (or which are
secured by Partnership property distributed to such Partner),
and minus the sum of (i) all losses allocated to such Partner,
and (ii) the amount of money and the fair market value of all
Partnership property distributed to such Partner. It is
intended that the Capital Accounts of all Partners shall be
maintained in compliance with the provisions of Treas. Redg.
§1.704-1(b) and all provisions of this Agreement relating to
the maintenance of Capital Accounts shall be interpreted and
applied in a manner consistent with such regulations. To the
extent an adjustment to the adjusted tax basis of any
Partnership asset pursuant to Code Section 734(b) or Code
Section 743(b) is required, pursuant to Treas. Red.
§1.704-1(b)(2)(iv), to be taken into account in determining
Capital Accounts, the amount of such adjustment to the Capital
Accounts shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment
decreases such basis) and such gain or loss shall be specially
allocated to the Partners in a manner consistent with the
manner in which their Capital Accounts are required to be
adjusted pursuant to such section of the Regulations.

"Capital Contribution” means the total amount of cash
and the fair market value of any other assets contributed to
the Partnership by a Partner.
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"Code" means the Internal Revenue Code of 1986, as
amended (or any corresponding provision of succeeding law).

rConsent" means, unless a different percentage of
aggregate Interests is required by law, the prior written
consent or approval of the Partners, the General Partners, or
the Limited Partners, as the case may be, holding more than
fifty percent (50%) of the Interests in the Partnership.

"Family Member" means, with respect to any Partner,
his spouse and children.

"General Partner" means any person designated as a
General Partner on Schedule A.

"Interest” means the entire percentage ownership
interest of a Partner in the Partnership as set forth on

Schedule A.

"Limited Partner" means any person designated as a
Limited Partner on Schedule A.

"Managing Partner" means Gerald A. Glowacki or any
other person designated as the Managing Partner pursuant to the

provisions of Section 4.1.

"Net Cash Flow" means all of the cash funds derived
from the operations of the Partnership (without reduction for
any noncash charges), less such cash funds used to pay current
operating expenses or establish reasonable reserves (the amount
of which reserve shall be as determined by the Managing
Partner) for all expenses, debt payments, capital improvements,
replacements and repairs.

" . . . ° "

means the net cash proceeds from all sales and other
dispositions (other than in the ordinary course of business)
and all financings or refinancings of Partnership Property,
less any portion thereof used to pay debts and liabilities of
the Partnership (including all commissions, any payments made
to any mortgagee or other lender), transfer and recordation
taxes, recordation and notary fees and any and all other costs
and expenses of sale, financing or refinancing, or to establish
reasonable reserves for any such expenses or liabilities, all
as unanimously determined by the Partners. "Net Cash From
Sales, Financings or Refinancings" shall include the principal
(and interest) payments received with respect to any note or
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other obligation received by the Partnership in connection with
a sale or other disposition of Partnership Property.

*Partner” means any General Partner or Limited Partner.

"Partnership" means the limited partnership formed in
accordance with this Agreement.

"pPerson” means any individual or entity.

"profit or Loss" means, for each taxable year of the
Partnership (or other period for which Profit or Loss must be
computed), the Partnership's taxable income or loss for Federal
income tax purposes, including all related items such as
revenues, expenses, capital gains, losses, preferences,
deductions and credits.

"Property"” has the meaning set forth in Section 1.3
hereof.

"Requlations” means the Federal income tax regulations
promulgated under the Code, as amended from time to time, and
including corresponding provisions of succeeding regulations.

"Related Person" means, when used with reference to a
specified Person (i) any Person that, directly or indirectly,
through one or more intermediaries, controls, or is controlled
by, or is under common control with, the specified Person,

(ii) any Person who is an officer, partner, or trustee of, or
serves in a similar capacity with respect to, the specified
Person, or of which the specified Person is an officer, partner
or trustee, or with respect to which the specified Person
serves in a similar capacity, (iii) any Person that, directly
or indirectly, is the beneficial owner of 5% or more of any
class of equity securities of, or otherwise has a substantial
beneficial interest in, the specified Person, or of which the
specified Person is directly or indirectly the owner of 5% or
more of any class of equity securities in which the specified
Person has a substantial beneficial interest, and (iv) any
spouse, brothers, sisters, lineal ancestors and lineal
descendants of the specified Person.

ARTICLE II
Partners: Capital
Section 2.1 Partnership Capital.
A. The name, address and amount of the Capital

Contribution of each Partner are set forth on the Schedule. No
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Partner shall be required to make any additional contributions
to the Partnership.

B. No Partner shall be paid interest on any capital
contribution. Except as otherwise provided in this Agreement,
no Partner shall have the right to withdraw, or receive any
return of his capital contribution.

C. Under circumstances requiring a return of any
Capital Contribution, no Partner shall have the right to
receive property other than cash.

Section 2.2 Liabilities of Partners.

The liability of a Limited Partner for the debts,
liabilities, contracts, or other obligations of the
Partnership, shall not, except as provided by applicable law,
exceed in the aggregate, the Capital Contributions of such
Limited Partner. Except as provided in Section 2.3, a Partner
shall have no obligation to make loans to the Partnership, to
make additional Capital Contributions, or to advance funds on
behalf of the Partnership. No General Partner shall have any
personal liability for repayment of the Capital Contribution of
any Limited Partner.

Sectien 2.3 Loans.

A Partner may loan to the Partnership such funds as
may be agreed upon by the Partners, but a Partner shall not be
obligated to make any such loan unless the Partner so agrees.
Such funds shall represent a debt of the Partnership to the
lending Partner and shall be payable, with interest, on such
terms and conditions as are unanimously agreed to by the
Partners.

ARTICLE III
A1] i 1 Distributi

Section 3.1 Allocations and Distributions upon Sales
or Refinancings.
A, Profit from a Sale. Profit from any Sale shall

be allocated in the following order and priority:

(1) First, if one or more Partners has a
negative Capital Account balance, to such Partners, in

~——
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proportion to their negative Capital Account balances, until
all such negative Capitzl Accounts have zero balances.

(2) Any remaining Profit shall be allocated to
the Partners in accordance with their respective Interests in
the Partnership.

B Loss from a Sale. Loss from any Sale shall be

allocated in the following order and priority:

(1) First, if one or more Partners has a
positive Capital Account balance, to such Partners, in
proportion to their positive Capital Account balances, until
all such positive Capital Accounts have zero balances.

(2) Any remaining Loss shall be allocated to the
Partners in accordance with their respective Interests in the
Partnership.

C. Net Cash From Sales, Financings or Refinancings.
Net Cash From Sales, Financings or Refinancings shall be
distributed to the Partners in accordance with their respective
Interests in the Partnership, at such times as the Partners may
unanimously determine. '

Section 3.2 Allocation and Distributions From
Operations.

A, Net Cash Flow. For each taxable year of the
Partnership, Net Cash Flow shall be distributed to the Partners

in accordance with their respective Interests in the
Partnership.

B. Profit or Loss from Operations.

For each taxable year of the Partnership, Loss
from Operations shall be allocated to the Partners in
accordance with their respective Interests in the Partnership.
Profit from Operations shall be allocated in proportion to Net
Cash Flow actually distributed pursuant to Section 3.2A. To
the extent Profit from Operations exceeds Net Cash Flow
actually distributed for any taxable year, Profit from
Operations shall be allocated as provided in Section 3.1A.

Section 3.3 Tax Allocations.

A. Any allocation of Profit or Loss, and any
allocation of income, gain, loss, deduction or credit (or item
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thereof) which is required, pursuant to Section 704(c) of the
Code and the regulations promulgated thereunder ("Contribution
Profit" or "Contribution Loss") to be allocated among the
Partners to eliminate, as quickly as possible, the disparity
between the agreed fair market value (fair market value shall
be the average of two independent appraisals) and the adjusted
basis of Partnership property (determined at the time such
property is contributed in-kind to the Partnership by a
Partner) ("Agreed Appreciation") shall be allocated among the
Partners in accordance with the requirements of Section 704(c)
of the Code and such regulations. Notwithstanding anything to
the contrary contained herein, any Contribution Profit required
to be allocated to a contributing Partner pursuant to this
Section 3.3A shall not increase or decrease a Partner's Capital
Account, as the case may be, to the extent of the Agreed
Appreciation. Contribution Profit may be reduced by the profit
recognized by a contributing Partner upon a distribution from
the Partnership to that Partner pursuant to Section 731 of the
Code. o

B. Profit and Loss for all purposes of this
Agreement shall be determined in accordance with the accounting
method followed by the Partnership for federal income tax
purposes, except that any adjustment made pursuant to Sections
734 or 743 of the Code (relating to basis adjustments of
Partnership property upon a transfer of partnership interests
or a distribution of Partnership property) shall not be taken
into account. Every item of income, gain, loss, deduction,
credit or tax preference entering into the computation of such
Profit or Loss, or applicable to the period during which such
Profit or Loss was realized, shall be considered allocated to
each Partner in the same proportion as Profit and Loss is
allocated to such Partner.

C. If any Interest is sold, assigned or transferred
during any accounting period in compliance with the provisions
of this Agreement, Profits, Losses, each item thereof and all
other items attributable to such Interest for such period shall
be divided and allocated between the transferor and the
transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using
any conventions permitted by law and unanimously selected by
the Partners. All distributions on or before the date of such
transfer shall be made to the transferor, and all distributions
thereafter shall be made to the transferee.

D. In the event of a transfer of all or any part of
the Interest of a Partner, the Partners may unanimously agree,
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pursuant to Section 754 of the Code, to adjust the basis of
Partnership Property if ‘the Partners unanimously agree that
such election would be advantageous to the Partners. Each
Partner agrees to furnish the Partnership with all information
necessary to give effect to such election. Similar elections
under provisions of state and local income tax laws shall also

be made.

E. Any elections or other decisions relating to such
allocations shall be made in the reasonable discretion of the
Managing Partner in a manner that reasonably reflects the
purpose and intention of this Agreement. Except for any
allocations made pursuant to Section 3.3C, allocations pursuant
to this Section 3.3 are solely for federal, state and local tax
purposes and shall not affect, or in any way be taken into
account, in computing any Partner's Capital Account, share of
Profit or Loss, or other items or distributions pursuant to any

provision of this Agreement.
ARTICLE IV
{ qht ; i ¢ part
Section 4.1 Management and Control of the Partnership

A. Except as provided herein, the day-to-day
management, policies and control of the business of the
Partnership shall be vested in the Managing Partner, who shall
serve in such capacity until a successor is chosen by a
majority of the Partners. The initial Managing Partner shall
be Gerald A. Glowacki. If the position of Managing Partner
becomes vacant by resignation or otherwise, such vacancy shall
be filled promptly by a person selected by a majority of the
Partners. Until such vacancy has been filled, all decisions of
the Partnership shall be made by the unanimous consent of the
remaining General Partners.

B. Except as otherwise provided herein, the
Partnership shall be bound by the signature of the Managing
Partner.

C. Except as provided in this Agreement, no Limited
Partner shall participate in or have any control over the
Partnership business or have any authority or right to act for
or bind the Partnership.
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Section 4.2 Authority of Managing Partner

A. Subject to Section 4.3, the Managing Partner
shall be responsible for the day-to-day management and
operation of the Partnership's business. In connection with
such day-to-day management and operation, the Managing Partner
shall be responsible for and have the right, authority, power
and obligation to do the following on behalf of the Partnership:

(i) Supervise and inspect all work performed in
connection with the Property;

(ii) Obtain and maintain in good standing all
necessary permits and approvals for the operation of the
Property;

(iii) Consult with local government authorities
and utility companies to assure proper and timely availability
of electricity, water, sewer, gas, telephone, and other
necessary utility service for the Property;

(iv) Recommend and review insurance requirements
for the Property; :

(v) Maintain full and accurate books of account
and records relating to the Property in accordance with
generally accepted accounting principles;

(vi) Develop and maintain appropriate cost
control and other management control systems;

(vii) Pay all reasonable costs, charges and
expenses incurred in the operation of the business of the
Partnership;

(viii) Prepare or assist in preparing all reports,
forms, records and returns required to be filed by the
Partnership under the laws, ordinances, rules and regqulations
of any federal, state, county or municipal authority relating
to the Property;

(ix) Prepare such financial statements which
summarize all amounts received and paid by the Partnership
during such periods as the Managing Partner deems appropriate,
such statements to be delivered to each Partner on a timely
basis thereafter;
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(x) Open, maintain and close bank accounts and
draw checks or other orders for the payment of money on the
Partnership's behalf. The bank accounts of the Partnership
shall be maintained in and a withdrawal shall be made only in
the regular course of the Partnership's business in accordance
with the provisions of this Agreement.

B. The Managing Partner shall be under a fiduciary
duty to conduct the affairs of the Partnership in the best
interests of the Partnership, including the safekeeping and use
of all Partnership funds and assets for the benefit of the
Partnership. The Managing Partner shall at all times act in
good faith and exercise due diligence in all activities
relating to the conduct of the business of the Partnership.

Section 4.3 Limitations on Managing Partner's
Authority.

A. Notwithstanding the language of Section 4.2, none
of the Partners shall have any authority to perform any act in
violation of any applicable laws or regulations thereunder, nor
shall the Managing Partner, without the prior Consent of the
Limited Partners, have any authority to:

(i) Make an assignment for the benefit of
creditors;

(ii) Confess a judgment against the Partnership;

(iii) Endorse any note or act as an accommodation
party or otherwise become surety for any person on behalf of
the Partnership;

(iv) Assign, mortgage, pledge, sell or in any way
transfer the Property or, except in the ordinary course of its
business, the Partnership's other assets, or sell any
additional Interests in the Partnership, except as may be
otherwise specifically provided herein, or perform any act
detrimental to the best interests of the Partnership or which
would make it impossible to carry on the ordinary business of
the Partnership;

(v) Sell, assign, lease or otherwise transfer
all or a portion of the Property;

(vi) Borrow money or issue evidences of

indebtedness in furtherance of any or all of the purposes of
the Partnership, and secure the same by deed of trust,
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mortgage, security interest, pledge or other lien or
encumbrance on the Property or any other material assets of the
Partnership;

(vii) Borrow money from or enter into agreements
or contracts of any nature on behalf of the Partnership with
any Related Party.

Section 4.4 Compensation of Managing Partner.

The Managing Partner shall receive no fee for managing
the operations of the Partnership. However, the Partnership
shall reimburse the Managing Partner on a current basis for all
reasonable expenses incurred by the Managing Partner on behalf
of the Partnership.

Section 4.5 Indemnification.

Each Partner shall be entitled to indemnification from
the Partnership for any act performed within the scope of the
authority conferred by this Agreement, except for acts of
willful malfeasance, provided, however, that any indemnity
under this Section shall be provided out of and to the extent
of Partnership assets only.

ARTICLE V
Transferability of Partner's Interest

Section 5.1 Prohibition on Transfer of Interest.

A. No Partner shall sell, assign, convey oOr
otherwise transfer, during life, or at death by intestacy,
bequest or otherwise, all or any portion of his Interest in the
Partnership, or cause a security interest to be created in all
or any portion of such Interest, without the prior unanimous
consent of the other Partners, or unless the transfer is made
in accordance with the provisions of this Section 5.1.

B. A Partner may transfer all or any portion of his
Interest during life or at death to a Family Member. The
transferee Family Member shall, as a condition to receiving
such Interest, agree to be bound by the terms of this Agreement
and to execute a counterpart hereof.

C. If a Partner should receive a bona fide written
offer from an independent third party to purchase all or any
portion of his Interest, he shall first offer, in writing, to

— iy
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sell all or such portion of his Interest to the Partnership,
setting forth the price.and terms of such offer, with a copy to
the remaining Partners, and the Partnership shall have the
option to purchase, within sixty (60) days after the receipt of
such offer, the offered Interest at the price and on the terms
of the third party offer. If the Partnership does not exercise
its option to purchase the offered Interest within said sixty
(60) day period, then the Interest shall be deemed to have been
offered to the remaining Partners, and they shall have the
option to purchase, within thirty (30) days after expiration of
the Partnership's sixty (60) day period, the offered Interest,
at the price and on the terms of the third party offer. If two
or more Partners desire to purchase the offered Interest, then
in the absence of an agreement between them, the Partners shall
have the right to purchase such of the offered Interest, in the
proportion which their respective holding of Interests bears to
the holdings of the other Partners who desire to exercise such

option. i

D. If neither the Partnership nor the remaining
Partners exercise their options to purchase the offered
Interest under Section 5.1C hereof, then the transferring
Partner shall have the right to transfer the offered Interest
to the independent third party offeror, for a period of ninety
(90) days following the expiration of the ninety (90) day
period set forth in Section 5.1C, at a price and upon the terms
which had been set forth in the notice to the Partnership,
provided, however, that this Agreement is amended and all
appropriate filings to reflect such transfer are undertaken.
The Interest of a General Partner shall automatically be
converted into a Limited Partner Interest in the event of a
transfer under this Section 5.1D. The transferee shall, as a
condition to receiving such Limited Partner Interest, agree to
be bound by the terms of this Agreement and to execute a
counterpart hereof.

E. On the death of a Partner, his Interest, if any,
as a General Partner shall be automatically converted into a
Limited Partner Interest, irrespective of whether such Interest
is transferred to a Family Member pursuant to Section 5.1B
hereof or to another person pursuant to this Section. If a
decedent Partner's Interest would, but for this Section, be
transferred after death to a person other than a Family Member,
then his estate shall be deemed to have offered to sell all of
his Interest to the Partnership, and the Partnership shall have
the option to purchase, within sixty (60) days after his death,
the Interest at the price on the terms set forth in Section
5.1F. If the Partnership does not exercise its option to
purchase the Interest within said sixty (60) day period, then
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the Interest shall be deemed to have been offered to the
remaining Partners, and they shall have the option to purchase,
within thirty (30) days after the expiration of the
Partnership's sixty (60) day period, the Interest, at the price
and on the terms set forth in Section 5.1F. If two or more
Partners desire to purchase the Interest, then in the absence
of an agreement between them, the Partners shall have the right
to purchase such of the Interest, in the proportion which their
respective holding of the Interests bears to the holdings of
the other Partners who desire to exercise such option. If
neither the Partnership nor the remaining Partners desire to
exercise their options to purchase the Interest under this
Section, then the Interest shall be transferred in accordance
with the non Family Member beneficiary of the decedent Partner,
provided, however, that this Agreement is amended and all
appropriate filings to reflect such transfer are undertaken to
reflect such a transfer. The transferee shall, as a condition
to receiving such Limited Partner Interest, agree to be bound

by the terms of this Agreement and execute a counterpart hereof.

F. In the event that an Interest is to be
transferred pursuant to Section 5.1E, the purchase price for
such Interest shall be equal to the Value of the Interest, as
determined under this Section. The fair market value for the
all tangible property (real, personal or mixed) shall be
determined first by R. A. Marks. If R. A. Marks in his own own
opinion is no longer actively involved in appraising tangible
property, then the fair market value shall be determined by
Matthew J. Smith. 1If Matthew J. Smith in his own opinion is no
longer actively involved in appraising real property, then the
Partners, including the representative of the decedent Partner,
shall mutually agree on an appraiser. If the Partners cannot
mutually agree on an appraiser, then the representative of the
decedent Partner, on the one hand, and the acquiring
Partnership or Partner(s), as the case may be, on the other
hand, shall each select an appraiser certified to appraise
property and each shall appraise the tangible property, and the
average appraisal of the two appraisers so selected shall
constitute the appraised value for the tangible property.

After the determination of the fair market value of
the tangible property of the Partnership in accordance with the
foregoing provisions, the excess of such fair market value over
the book value of such tangible property, or vice versa, shall
be credited or debited, as the case may be, to the capital
accounts of the Partners, including that of the decedent
Partner in the proportion in which they share net profits or
net losses, as provided hereunder. After the foregoing
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adjustments have been made, the Value of the Interest of the
decedent Partner shall be equal to the sum of the following
items as of the day of his death, provided that in no event
shall the value be less than One Thousand Dollars ($1,000.00):
(i) the balance, as adjusted from above, in the capital account
of such decedent Partner; and (ii) such decedent Partner's
regular share of Partnership profits or losses, as the case may
be, realized between the end of the last fiscal year and as of
the day of his death, to the extent such profits and losses
have not already been charged to the Partner's capital account.

All determinations and allocations, other than the
appraisal, required under this Section 5.1F shall be made by
the Partnership's regular accountant or if there is none, by an
accountant selected by the Managing Partner, and any such
determination or allocation so made shall be binding on all
parties. For the purposes of the computations required in
determining a Partner's Interest in the Partnership, the books
of the Partnership shall be accepted as correct, except as
otherwise specifically provided herein as to tangible property,
and no adjustments shall be made in such books with respect to
good will, trade names or any other intangible values, if any.
No payment other than those specifically provided for herein
shall be due and payable with respect to the Interest of a
Partner. Any debt due by such Partner to the Partnership shall
be payable according to its terms, as shall any debt due by the
Partnership to such Partner; except, however, that, regardless
of the terms of any such debt due by such Partnership to the
Partner, any payment due under this Section 5.1F with respect
to the “ransfer by the Partnership of a Partner's Interest
shall, instead of being paid to such Partner, be first applied
to the discharge of any such indebtedness until all such
indebtedness is fully discharged.

The acquiring Partnership or the acquiring Partner(s),
as the case may be, shall pay in cash 25% of any amounts due to
the decedent Partner and the balance shall be represented by a
non-negotiable promissory note(s), in the form attached hereto
as Exhibit A, with a fixed interest rate thereon equal to the
minimum rate of interst required to avoid the imputation of
interest under the Internal Revenue Code of 1986, as amended,
at the time of issuance (such interest to begin accruing on the
date of the cash payment), the first payment of which shall be
due and payble three (3) months after the cash payment.
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G. Nothing herein shall be construed to relieve a
Partner so selling, transferring, exchanging or otherwise
disposing of all or any portion of his Interest in the
Partnership, or creating a security interest in all or any
portion of his Interest in the Partnership, in contravention of
this Agreement, of any obligations or liabilities of such
Partner to the Partnership under this Agreement.

Section 5.2 Bankruptcy of a General Partner.

A. In the event the Interest of a General Partner is
attached, or taken in execution, or if a General Partner
applies for the benefit of or files a case under, any provision
of federal bankruptcy law or any other-law relating to the
insolvency or relief of debtors, or any case Or proceeding is
brought against a General Partner under any provision of the
federal bankruptcy law or any other law relating to insolvency
or relief of debtors which is not dismissed within thirty (30)
days after the commencement thereof, or a General Partner makes
an assignment of his Interest for the benefit of creditors, or
in the event the Interest of a General Partner is made subject
to a charging order, the Interest of a General Partner shall
automatically be converted to a Limited Partner Interest. The
allocable share of the Profit and Loss and distributions with
respect of an Interest converted to a Limited Partner Interest
pursuant to this Section 5.2A shall remain the same as it was
prior to the event triggering the conversion specified above.

B. The insolvency of a General Partner, or the
conversion of the Interest of a General Partner to a Limited
Partner Interest pursuant to Section 5.2A, shall not cause the
Partnership to dissolve. In such event, (i) the Limited
Partners may appoint a new General Partner, (ii) the insolvent
or converted General Partner's successor(s) in interest shall
become a Limited Partner(s) herein, subject to Section 5.2C,
(iii) this Agreement shall be amended to reflect the admission
of any new General Partner and Limited Partner(s), (iv)
appropriate filings to reflect the admission of such new
Partners shall be undertaken and recorded, and (v) any Interest
so transferred shall remain subject to the terms of this
Agreement. Each such Partner shall agree, in writing, to be
bound by the terms of this Agreement by executing a counterpart
of this Agreement which shall be deemed a supplement to this
Agreement.

C. In the event (i) the Interest of a Limited
Partner is attached, or taken in execution, or if a Limited
Partner applies for the benefit of or files a case under, any




e

o

3 ﬂ‘:\fs!:,

ERRE LT P RIS
vi T

PR .;:.

4631n .
ek 6 mer 1758

provision of federal bankruptcy law or any other law relating
to the insolvency or relief of debtors, or any case or
proceeding is brought against a Limited Partner under any
provision of the federal bankruptcy law or any other law
relating to insolvency or relief of debtors which is not
dismissed within ninety (90) days after the commencement
thereof, or a Limited Partner makes an assignment of his
Interest for the benefit of creditors, or in the event the
Interest of a Limited Partner is made subject to a charging
order, or (ii) a General Partner's Interest has been converted
into a Limited Partner Interest in accordance with

Section 5.2A, then such Partner shall be deemed to have offered
the Interest at issue to the Partnership and the remaining
Partners pursuant to the terms of Section 5.1E at the price and
on the terms as set forth in Section 5.1F.

ARTICLE VI
: luti Liquidati 3 ) . e ¢ )
Section 6.1 Events Causing Dissolution.

A. The Partnership shall terminate and be dissolved
before the date specified in Section 1.4 upon the (i) unanimous
agreement of the Partners, (ii) the sale or other disposition
of the Property, or (iii) the happening of any other event
causing the dissolution of the Partnership under the laws of
the State of Maryland.

B Dissolution of the Partnership shall be effective
on the day on which the event occurs giving rise to the
dissolution, provided, however, that the Partnership shall not
terminate until the assets of the Partnership have been
distributed as provided in Section 6.2.

Section 6.2 Liquidation.

A. As soon as practical after the dissolution of the
Partnership, the Managing Partner shall notify all other
Partners of such fact and shall prepare a plan as to whether
and in what manner the assets of the Partnership shall be
liquidated. The assets and liabilities of the Partnership may
be assigned and transferred to a successor entity upon such
terms and conditions as then determined by the Partners.

Unless the Partners decide to transfer the assets and
liabilities of the Partnership to a successor entity upon
dissolution of the Partnership, the Managing Partner shall

- 16 - T

.1

s,

G E

e i, S
’ 5
5

Sl

S
P TORVCIE
AR

e
5
Beiy

ek A

4
y
X

n
L

A
B EE% Sos

erzT ety

¥



.4631n

LBER 6 page 176

liquidate the assets of the Partnership and apply and
distribute the proceeds thereof in the following order:

(1) To the payment of debts and liabilities of
the Partnership to creditors, but excluding loans or other
debts and liabilities of the Partnership to any of its
Partners;

(ii) To the repayment of any unpaid loans
theretofore made by any of the Partners to the Partnership
pursuant to Section 2.2;

(iii) To the establishment of any reserves which
the Managing Partner deems reasonably necessary for contingent,
unmatured, or unforeseen liabilities or obligations of the

Partnership;

(iv) To the Partners in accordance with and in
proportion to their respective Capital Account balances, until
all such Capital Accounts have been reduced to zero; and

(v) Any remaining excess proceeds shall be
distributed to the Partners in accordance with their Interests

in the Partnership.

B. If the Partnership is "liquidated" (within the
meanirg of Treas. Reg. § 1.704-1(b)(2)(ii)(g)), distributions
shall be made pursuant to this Section 6.2 (if such
"liquidation" constitutes a dissolution of the Partnership) or
Section 3.2 hereof (if it does not) to the Partners who have
positive Capital Accounts in compliance with Treas. Redg.

§ 1.704-1(b)(2)(ii)(b)(2).
R E V

Books and Records: Bank Accounts: and Reports
Section 7.1 Books and Records.

A. The books and records of the Partnership shall be
maintained by the Managing Partner at the principal office of
the Partnership. 1In all cases, said books and records shall be
available for examination and copying by any Partner, or his
duly authorized representatives, at the expense of such
Partner, at any time during normal business hours upon
provision of reasonable advance notice to the Managing
Partner. The records maintained by the Partnership at its
principal office shall include, without limitation, the
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following records: a current list of the full name and the
last known address of each Partner; a copy of the Agreement;
and copies of the Partnership's federal, state and local income
tax returns as well as any financial statements of the

Partnership.

B. The Partnership shall keep its books and records
in acccrdance with the accounting methods followed for federal
income tax purposes and otherwise in accordance with sound
accepted accounting principles and procedures applied in a
consistent manner, which shall reflect all Partnership
transactions and shall be appropriate and adequate for the
Partnership's business. The Partnership’'s fiscal year shall be
the calendar year.

Section 7.2 Bank Accounts.

A. The Managing Partner shall have fiduciary
responsibility for the safekeeping and use of all funds and
assets of the Partnership, whether or not in its immediate
possession or control. The Managing Partner shall not employ,
or permit any other person to employ such funds, in any manner
except for the benefit of the Partnership.

B. The bank accounts of the Partnership shall be
maintained in such banking institutions as the Managing Partner
shall determine, and withdrawals shall be made only in the
regular course of the Partnership business on the signature of
the Managing Partner or such other signature or signatures as
the Managing Partner may determine.

ARTICLE VIII
: , oo a
Section 8.1 Waiver of Partition.

The Partners hereby waive any right of partition or
any right tc take any other action which otherwise might be
available to them for the purpose of severing their
relationship with the Partnership or their interest in the
assets held by the Partnership from the interest of the other

Partners.

Section 8.2 Binding Provisions.

The covenants and agreements contained herein shall be
binding upon and inure to the benefit of the heirs, personal

- 18 - ST

)
-8

Z A

PSSRSO SR S e W s R



' 4631n

R 6 e 178

representatives, successors and assigns of the respective
parties hereto.

Section 8.3 Applicable Law.

This Agreement shall be construed and enforced in
accordance with the laws of the State of Maryland, without
regard to principles of conflict of laws, and the rights,
duties and obligations of the Partners shall be as stated in
the Act except as provided herein. ‘

Section 8.4 Separability of Provisions.

Each provision of this Agreement shall be considered
separable and if for any reason any provision or provisions
hereof are determined to be invalid and contrary to any
existing or future law, such invalidity shall not impair the
operation of or affect those portions of this Agreement which

are valid.

Section 8.5 Entire Agreement.

This Agreement constitutes the entire understanding
and agreement among the parties hereto with respect to the
subject matter hereof and supersedes all prior and
contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral or written, except as
herein contained. This Agreement may not be amended or
modified except by the unanimous agreement of the Partners.

Section 8.6 Notices.

Any notice, approval or other communication necessary
or appropriate under the terms of this Agreement shall be in
writing and shall be hand delivered or mailed, registered or
certified mail, first-class postage prepaid, return receipt
requested, to the Partners at the addresses set forth on
Schedule A, and if to the Partnership, to the principal office
of the Partnership set forth in Section 1.2, or such other
address designated by the Partner or Partnership, as the case

may be.
Section 8.7 Word Meanings.

In this Agreement, the singular shall include the
plural and the masculine gender shall include the feminine and
neuter and vice versa, unless the context otherwise requires.
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Each of the Partners, including any successsor Partner
who shall become a party to this Agreement after the date
hereof, irrevocably constitutes and appoints the Managing
Partner as his true and lawful attorney-in-fact and in his
name, place and stead, to make, execute, sign, acknowledge and
file: (i) any certificate or other instrument which may be
required to be filed by the Partnership under the laws of the
State of Maryland; and (ii) any and all amendments or
modifications of the instruments described in (i), including
but not limited to certificates of amendment evidencing
transfer of Interests; and (iii) all documents which may be
required to dissolve and terminate the Partnership. The
appointment by all Partners of the Managing Partner as
attorney-in-fact shall be deemed to be a power coupled with an
interest and shall survive the assignment by any Partner of the
whole or any part of his interest hereunder or a change in the
Managing Partner.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement by their hands and seals as of the day and year
first above written. :

WITNESS: GENERAL PARTNERS:

Qi«; Q Qﬁﬁc/?xn.u J (St @ @ﬂ»«&b

Gerald A. Glowacki, M.D.

(;zﬁl; (:;Z U{Q%TKZ4;4 'J ;Z?éLkaQd7i;7 (:;g&éL§ZL4éL_,—

Harrold T. Elberfeld, M.D.

e P Lok v %ﬁ{%ﬁ%

LIMITED PARTNERS:

e QDb ) Qe Qo

Gerald A. Glowacki, M.D.
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ondd 7 G

li;iiﬁ,<:;?txé§%%%444
=k ‘Harrold T. Elberfeld, M.D.

JL{;«; CJ c@ﬂc/ozp;w MW\M %@7{(/
Donald B./%%éﬁgl%;/ M.D.

STATE OF MARYLAND)

)

EALTHE CoupTy )
oy TH

I HEREBY CERTIFY, that on this /7 _ day of October,

1990, before me, the subscriber, a Notary Public of the State
of Maryland, in and foréLqQ@nggZamzY, personally appeared
GERALD A. GLOWACKI, M.D., a signatory under the foregoing

Partnership Agreement, and he acknowledged the same to be his
act and deed.

SSs:

AS WITNESS my hand and Notarial Seal.

(e YO

._‘x L‘,‘)L.' .

S { Lo
@X f%@ ™

g Notary Public

. .-\”PJC/) }
S .. . G/
IRt ﬁt My Commission Expires: 9/’

P

7A

Nag

STATE OF MARYLAND)

)
BALT 1ML E CoukTy )

. (7 7H
I HEREBY CERTIFY, that on this / day of October,
1990, before me, the subscriber, a Notary Public of the State
of Maryland, in and for A4c7,40Z¢ Colig7”, personally appeared

HARROLD T. ELBERFELD, M.D., a signatory under the foregoing
Partnership Agreement, and he acknowledged the same to be his

act and deed.

Ss¢

AS WITNESS my hand and Notarial Seal.

T

v Lol @

Ty »f/. . ) g
(ﬁV( NG {/qul - LX&&TA&ALV
[ NOTAREY Notary Public
L\ PUBUIC

N g My Commission Expires:
“r .-)‘\5.\ e
o -~

o/ /G

P
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-

/
I HEREBY CERTIFY, that on this 19 ﬁday of October,
1990, before me, the subscriber, a Notary Public of the State
of Maryland, in and for AacTamp s CountY personally appeared
DONALD B. SPANGLER, M.D., a signatory under the foregoing
Partnership Agreement, and he acknowledged the same to be his
act and deed.

AS WITNESS my hand and Notarial Seal.

(/Zf«a (2 Docbrs

Notary Public

. . A )
My Commission Expires: évZ/f/)L
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GENERAL PARTNERS

Gersld A. Glowacki, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237

Harrold T. Elberfeld, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237

Donald B. Spangler, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237

LIMITED PARTNERS

Gerald A. Glowacki, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237

Harrold T. Elberfeld, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237

Donald B. Spangler, M.D.
9105 Franklin Square Drive
Suite 209

Baltimore, Maryland 21237
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Capital

Contributions
$668.

$668.

$668.

$12,831.

$12,831.

$12,831.

32

32

32

68

68

68

$40,500.

00

Percentage

_Interest
1-2/3%

1-2/3%

1-2/3%

31-2/3%

31-2/3%

31-2/3%

100%
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GES LIMITED PARTNERSHIP
CERTIFICATE AND AGREEMENT

_OF LIMITED PARTNERSHIP

NON-NEGOTIABLE
PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned,
(hereinafter called "Maker") promises to pay to the order

of (hereinafter called "Payee") in lawful money
of the United States of America, the principal amount of
($ ), together with interest

on the unpaid principal sum as described hereinbelow in
accordance with the following terms:

The principal amount of this Note shall be paid in twelve
(12) equal quarterly installments commencing on ¢
Interest shall accrue on the unpaid principal sum outstanding
from time to time hereafter at an interest rate of %
per annum, and such interest shall be due and payable on the

first day of ’ ’ ’
and of each year during the term hereof.

All payments hereunder shall be made to the Payee at the
Payee's address as reflected in the records of the GES Limited
Partnership or at such other address as the Payee may from time
to time designate in writing to Maker.

The indebtedness evidenced by this Note may be prepaid
without penalty in whole or in part by Maker at any time. Each
such prepayment shall be applied in order of maturity of the
principal installments due under this Note, and shall be
accompanied by the payment of accrued interest, at the rate
provided hereunder, on the principal being prepaid (any
prepayment being first applied to the then accrued interest).

Maker hereby waives presentment and demand for payment,
notice of intent to accelerate maturity, notice of acceleration
of maturity, protest or notice of protest and nonpayment of

this Note.
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From time to time, without affecting the obligation of the
Maker to pay the outstanding principal balance of this Note and
to observe the covenants of the Maker contained herein, without
giving notice to or obtaining the consent of the Maker and
without liability on the part of the Payee, the Payee may, at
the option of the Payee, extend the time for payment of
interest hereon and/or principal hereof, reduce the payments
hereunder, release anyone liable on this Note, accept a renewal
of this Note, join in any extension or subordination, or
exercise any option or election hereunder. No one or more of
such actions shall constitute a novation.

If default be made in the payment in whole or in part of
any sum provided for herein, which default is not cured within
thirty (30) days after the giving of written notice of default,
then Payee may, at his option, without further notice or
demand, declare the unpaid principal balance and accrued
interest on this Note at once due and payable, pursue any and
all other rights, remedies and recourse available to Payee, or
pursue any combination of the foregoing, all remedies hereunder
and under such documents being cumulative. Payee shall have the
right to rescind any acceleration in payment of this Note for
default, as aforesaid, if Payee so elects, in which event this
Note shall be construed, interpreted and enforced in the same
manner as if Payee had never elected to declare the unpaid
principal balance and accrued interest of this Note at once due
and payable.

Failure to exercise any of the foregoing options on the
happening of one or more of the foregoing events shall not
constitute a waiver of the right to exercise the same or any
other option at any subsequent time in respect to the same or
any other event, and no single or partial exercise of any right
or remedy shall preclude other or further exercise of the same
or any other right or remedy. Payee shall have no duty to
exercise any or all of the rights and remedies herein provided
or contemplated. The acceptance by Payee of any payment
hereunder that is less than payment in full of all amounts due
and payable at the time of such payment shall not constitute a
waiver of the right to exercise any of the foregoing options at
that time or at any subsequent time, or nullify any prior
exercise of any such option without the express written consent
of the Payee.

This Note shall be governed by and construed according to
the laws of the State of Maryland, without regard to principles
of conflict of laws. This Note shall be binding upon the
successors and assigns of Maker. If this Note is executed by
more than one party, each such party shall be jointly and
severally liable for the obligations of Maker under this Note.
If any term or provision of this Note shall be held invalid,
illegal or unenforceable, in whole or in part, neither the
validity of the remaining part of such term or provision, nor
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the validity of the remaining terms of this Note shall in any
way be affected thereby. This Note is not negotiable.

IN WITNESS WHEREOF, this Note is executed in ,
Maryland, as of the day and year first above written.

(SEAL)
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Department of Assessments and Taxation
CHARTER DIVISION

Room 8()9
301 West Preston Street
Baltimore, Maryland 21201

sTATE OFBRYLAND

WILLIAM DONALD SCHAEFER
Governor

LLOYD W. JONES
Director

PAUL B. ANDERSON

Administrator

DOCUMENT CODE C:%JKIi$\M BUSINESS CODE COUNTY 6542

(-
# P.A. Religious Close Stock ____  Nonstock
Merging Surviving
(Transfaror) (Transferee)

CODE AMQUNT FEE REMITTED
Name_Change

10 ~:7b Expedited Fee (New Name)
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or

Consolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foraeign Name Registra%%iU? Resignation of Resident Acent
13 5 Z 2 /__ Certified Copy Designation of Resident Agert
56 Penalty and Resident Agent’'s Address
54 For. Supplemental Cert. Othar Change_
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer

Code £2é3
75 Special Fee
80 ey For. Limited Partnership
83 ,ifé Cert. Limited Partnership ATTENTION: -
84 Amendment to Limited Partnership
85 Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax
23 Local Transfer Tax
- 31 Corp. Good Standing

NA Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing
71 Financial
600 Personal

Property Reports and

late f111ng penalties
70 Change of P.0., R.A. or R.A.A.
91 Amend/Cancellation, For. Limited Part.
o Other i

Other
TOTAL
FEES

Eﬁ
57

L~ Check Cash NOTE: <:a£)

Documents on checks RPN /Qé?
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CERTIFICATE OF LIMITED PARTNERSHIP
oF
GES LIMITED PARTNERSHIP

APPROVED AND RFCEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND DCTOBER 229 1990 AT 11:34 0'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
LY & 50 L J 00 %

M3103264
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON., HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

VENABLEy BAETJER & HOWARD

ATTN: LEAH Re SCHUMAN

2 HOPKINS PLAZA

1800 MERCANTILE BANK & TRUST BLDG
BALTIMORE MD 21201

o, 080C3042213
" < A‘.SFSSMQN e

Ay, 34L2AT et
é FoL l(\

RECORDED IN THE RECORDS o HIDEL It PH l: |

HARFERD CO.
: STATE DEPARTM
‘ DEPARTMENT OF ASSESSMENTS' RLES [,{ WIS, 1]
“ l (s(i’:”:_'l
e Y ,||‘ AND TAXATION OF MARYLAND IN LIBER, FOLIO = &% 0172z
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LAFAYETTE LIMITED PARTNERSHIP

CERTIFICATE OF AMENDMENT AND RESTATEMENEC 17 P 3 17
OF LIMITED PARTNERSHIP ‘

¢7ATE DEFT. GF

LAFAYETTE LIMITED PARTNERSHIP, a Maryland 1i %teébpartnéﬁéﬁEBON
having its principal office in Harford Count >~ Maryland (the
"Partnership) certifies:

1 Nane. The name of the Partnership is "LAFAYETTE
LIMITED PARTNERSHIP."

2. Principal Office and Resident. The address of the
principal office of the Partnership is 215 North Washington Street,
Havre de Grace, Maryland 21078. The name and address of the

resident agent of the Partnership is James T. Sarazin, 215 North
Washington Street, Havre de Grace, Maryland 21078.

3. General Partner. The name and the business address of
the General Partner of the Partnership are as follows:

KATE CORP.

215 N. Washington Street
Suite 2c

Havre de Grace, Maryland 21078

4. Partnership Affairs. The affairs of the Partnership
shall be governed by the Limited Partnership Agreement which may be
amended from time to time as provided therein.

5% Dissolution. The latest date upon which the Partnership
is to dissolve is 12/31/2039.

IN WITNESS WHEREOF, the General Partner of the Partnership has
executed this Certifica of Amendment and Restatement of Limited

Partnership on this /X~ day of “DecerLa. , 1990.
ATTEST: GENERAL PARTNER:
KATE CORP.

«/7 g
/g/ ’/,% By: «/’MZJ?{’A/J/ ARG,

;QﬁamesﬂTf"Sérazin
Its:

President

0818RRK.gmh
6871
12/3/90
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WILLIAM DONALD SCHAEFER ' oy &

Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator
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Departiment ol Assessmel lgal§u < Xallon

CHARTER DIVISION
Room 809

301 West Preston Street
Baltimore, Maryland 21201

DOCUMENT CODE __jfo?%;#Ljf/ BUSINESS CODE _ COUNTY Wéé_fzzi_w,
# Z_;_ pZZZ%ﬁiz?ggi . _P.A. _ Religious ____ Close ___ Stock __ Noistock

Merging
{(Transfetor)

Surviving
(Transferee)

Name Change

Expedited Fee (New Name)
Organ. & Capitalization
Rec. Fee (Arts. of Inc.)
Rec. Fee (Amendment)
Rec. Fee (Merger or
Consolidation)
Rec. Fee (Transfer) Change of Name
Rec. Fee (Dissolution) Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent
Foreign Qualification Change of Resident Agent
Cert. of Qual. or Reg. Address
Forejgn Name Registration Resignation of Resident Ag:nt

Certified Copy a Designation of Resident Ag:nt

and Resident Agent’s Addre;s

For. Supplemental Cert. Other Change
Foreign Resolution
Certificate of Conveyance

Certificate of Merger/Transfer

L - _;__ R Code ﬂ@?_?—

Special Fee

For. Limited Partnership
Cert. Limited Partnership ATTENTION:
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax

State Transfer Tax

Local Transfer Tax

——__ Corp. Good Standing
Foreign Corp. Registration MAIL TO ADDRESS:
_ Limited Part. Good Standing
Financial

Personal

Property Reports and
late filing penalties
Change of P.0O., R.A. or R.A.A.

Amend/Cancellation, For. Limited Part.
Other
Other _

07

Documents on chec;s ) & CERTIF:{EQL '
APPROVED BY: ZOOM COPY MADE
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CERTIFICATE OF AMENDMENT
OF
LAFAYETTE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TA X ATION
OF MARYLAND DECEMBER 179 1990 AT 3217 OCLOCK Pe M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PALD: FEE PAID: FEE PALD:

5000

M2864858
TO TIE CLERK OF THE COURT OF HARFORD COUNTY
IT IS IHEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEM RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TG:3

GALLAGHERy EVELIUS & JONES

218 Ne CHARLES STe. SUITE 400
BALTIMORE MD 21201

sstsME

'””WWW229 118C3046673
A

A 34554@,{0gu_ﬁ!

R CQC‘!{"L

No,.,(ﬂl«‘ oo L7
pH 142

RECORDED IN THE RECORDS OF THE|gQ} FEB -y

STATE DEPARTMENT OF ASSESSMENTS
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THIS AMENDED CERTIFICATE OF LIMITED PARTNERSHIP }_
(hereinafter referred to as this "Certificate") is md@e thjﬁ 2[5
day of November, 1990, by Thomas D. Hanlin, a Maryland resident,

the General Partner.

EXPLANATORY STATEMENT

WHEREAS, by Certificate of Limited Partnership dated
January 2, 1990, and filed with the State Department of
Assessments and Taxation on January 4, 1990 (the "Certificate"),
Clayton Limited Partnership was formed as a Maryland limited
partnership (the "Partnership"); and

WHEREAS, the resident agent and principal address have
changed and G. Wendel Heineman has withdrawn as a general

partner.

NOW, THEREFORE, the undersigned hereby amend the
Certificate and certify to the Maryland State Department of
Assessments and Taxation as follows:

1. The address of the principal office of the
Partnership is 1129-B Clayton Road, Joppa, Maryland 21087.
name and address of the resident agent of the Partnership is

The

Thomas D. Hanlin, 21087.

1129-B Clayton Road, Joppa, Maryland

3. The name and business address of the General
Partner is Thomas D. Hanlin, 1129-B Clayton Road, Joppa,
Maryland 21087.

4. All other terms and conditions set forth in the

Certificate shall

continue in full force and effect.

IN WITNESS WHEREOF, the General Partner acknowledges
that this Amended Certlflcate of Limitead Partnershlp is his act,
and further acknowledges, under penalties of perjury, to the
best of his knowledge, information and belief, that the matters
and facts set forth herein are true in all material respects,
and that he has executed this Amended Certificate of Limited
Partnership under seal as of the day and year first above
written.

GENE

WITNESS:

A
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The undersigned withdrawing General Partner of the
Partnership hereby agrees and consents to the terms and
conditions of this Amended Certificate of Limited Partnership.

(SEAL)

G. Wendel Hej
Withdrawing/Ggneral Partner

A5596

1]
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STATE OF MARYLAND
WILLIAM DONALD SCHAEFER

Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

DOCUMENT CODE o?/ﬁ \J))h BUSINESS CODE
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Departiment of Assessmepts and Taxation
CHARTER DIVISION
) Room 809

301 West Preston Street
Baliimore, Maryland 21201

COUNTY é;C§3

W N AGS 5422 P.A. ___ Religlous ___ Close ___ Stock Nonstock
Maraing Surviving
(Transferor) (Transferee) . —— -
CODE  AMQUNT FEE REMITTED
Name Change

10 Expedited Fee (New Name)
20 Organ. & Capitatization
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or

Lonsolidat.ion)
64 Rac. Fae (Transfer) Change of Name
65 Rec. Fes (Dissolution) ¢~ Change of Principal Office
66 Rec. Fee (Revival) ’ ghange of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 R Foreign Name Registration Resignation of Resident Anent
13 Certified Copy __ Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution o o
73 e Certificate of Conveyance
76 Certificate of Merger/Transfer

Code__[jifz___

75 Special Fee
80 For. Limited Partnership -f?2;24Q»¢,ZfiégiZ@¢2L)
83 Cert. Limited Partnership ATTENTION:
84 J Amendment to Limited Partnership /
85 Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing
71 Financial
600 Personal

Propsrty Reports and

late filing penalties
70 Change of P.0O., R.A. or R.A.A.
91 Amend/Cancellation, For. Limited Part.
. Other

Other
TOTAL
FEEs J U

b/// Check Cash NOTE

Documents on

APPROVED BY:

checks

e

I_L_§
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CERTIFICATE OF AMENDMENT
OF
CLAYTON LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND DECEMBER 49 1990 AT 11246 o cCLOCK AeM. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
s : 1 50+00 2

M2933422
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, 1AS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TOS

.ABRAMOFFy NEUBERGER AND LINDER
ATTN: STEPHEN BISBEE

250 WEST PRATT STREETy SUITE 800

BALTIMORE MD 21201
',,III”II/(///,,,’ 110C3045782
\‘“o‘ ,\ssmsMéw’%
N AT

\ A rzac% 4 &EZG%)%DC_QA;

no_Lo_FoLio

RECORDED IN THE RECorDs oF|38E FEB -4 PH 1 43

TR o ats 16
STATE DEPARTMENT OF ASSESSMENTS [ fiF CRD LD
CHARLES G. 231 1Beaz

' LT
AND TAXATION OF MARYLAND IN LIBER. F L1O.‘H1‘

ATE DGO
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CERTIFICATE OF LIMITED PARTNERSHIP
OF LELAND PROPERTY ASSOCIATES LIMITED PARTNERSHIP

The parties hereto, desiring to form a Limited Partnershlp
pursuant to the Maryland Revised Uniform Limited Partnershlp Act,

do hereby acknowledge and certify:

1. The name of the Partnership (the "Partnership") shall
be: Leland Property Associates Limited Partnership.

i< The address of the principal office of the Partnership ///
shall be: 114 South Main Street, Bel Air, Maryland 21014.  The _—
name and address of the resident agent of the Partnership shall '
be: 'HDH Corporation, a Maryland corporation, 114 South Main

Street, Bel Air, Maryland 21014.

3 The name and address of the General Partner is HDH
Corporation, 114 South Main Street, Bel Air, Maryland 21014.

4. The latest date the Partnershlp shall be dissolved is
December 31, 2030. |

| IN WITNESS WHEREOF, the General Partner acknowledges that
this Certificate of Limited Partnership is its act, and further
acknowledges under penalty of perjury, to the best of its | |
knowledge, information and belief, that the matters and facts set
forth herein are true in all material respects, and that it has
executed this Certificate of Limited Partnership as of the 24th

day of January, 1991. H

WITNESS: GENERAL PARTNER:
|

| HDH,' CORPORATTON |

v:%%2;%22;5f;§%;:1{§§7¢~__ | gy://jY4:j;;Zi4Z . Zﬂ?*égéAL)

E}/ Ccarroll Hagané/ i L&
‘ Vice President =

‘ '~
| | L
| o
Leland.cer A o i ' 3 ; o
01/24/91:dm B A l g
1 W U g [ .H‘
, . @
S 31
. | . . AR bt
10295087 -
~¥ i t;
N




STATE C MERYLA'ND
WILLIAM ['ONALD SCHAEFER

Governor

LLOYD W. J()NES

[irector

PAUL B. ANDERSON

Administrator
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Departiment of Assessmentsiand ii xation

CIU\RIPI(LNVISK)N

Room 809
301 West Preston Streel
Baltimore, Maryland 21201

COUNTY n_é 02_‘ :

DOCUMENT CODE .O iy I BUSINESS CODE ___ o
A A ____P.A. ____ Reliqgious . Close, ___ Stock |__  Noistock
Merging ! Surviving ‘
|(Transfemr) _____ I SR (Transferee) ot _
| ‘
A= . e 1 e s e
CODE  AMCUNT FEE REMITTED
‘ Name_ Change
10 _&:2Z) Expedited Fee (New. Name) _ o B
20 = Organ. & Capitalization
61 Al Rec. Fee (Arts. of Inc.) L S e
62 . K Rec. Fee (Amendment)
63 e Rec. Fee (Merger or _ -
Consolidation)
64 _F 3 Rec. Fee (Transfer) _ . Change of Name
65 R 1 Rec. Fee (Dissolution) Change of Principatl Office
66 I Rec. Fea (Revival) Change of Resident Agent
52 _ igm Foreign Qualification Change of Resident Agent
50 _ Cert. of Qual. or Reg. Address
51 . Foreign Name Registration Resignation of Resident Ag:nt
13 L _____ Certified Copy Designation of Resident Ag:nt
56 . Penalty and Resident Agent’s Addre;s
54 = For. Supplemental Cert. 8 Other Change o
53 oy wm Foreign Resolution . - ' . .
73 'y Certificate of Conveyance
76 I | Certificate of Merger/Transfer
75 Special Fee
80 " i For. Limited Partnership |
83 el Cert. Limited Partnership S
84 " Amendment to Limited Partnership
85 e 2 Termination of Limited Partnership
21 o Recordation Tax
2° I L. State Transfer Tax o
23 el Local Transfer Tax
31 o . Corp. Good Standing
NA b Foreign Corp. Registration MAIL TO ADDRESS: ,_
87 O —___ Limited Part. Good Standing |
71 i Financial ‘ - S TR
600 _ . ; Personal !
‘ Property Reports and _ ' Jilm _
| late filing penalties “am | , '
70 o Change of P.0O., R.A. or R.A.A. oo o 1 _
91 I | Amend/Cancellation, For. Limited Part. '
i | Other ]
- g N Other _ o 1=
TOTAL
FEES o !
' C@O Check . _ibagha | NOTE
Documents on . checks

APPROVED BY: A’

|

l_s_;
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CERTIFICATE OF LIMITED PARTNERSHIP
ar
LELAND PROPERTY ASSOCIATES LIMITED PARTNERSHIP

| g |
APPROVED AND RECEIVED FOR RECORD BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND JANUARY 25y 1991 AT 32

=18 O'CLOCK Pe M. AS IN CONFORMITY
WlTll LAW AND ORDERED RECORDED.
ORGANIZATION AND RECORDING SPICIAL
CAPITALIZATION FEE PAID: FEE PAID: _ FEE PAID:
7
4
! % 5000 %
M3155264 '

TO THE CLERK OF THE COURT OF HARFORD COUNTY
IT IS MEREBY CERTIFIED, THAT THE WITHIN

INSTRUMENT. TOGETHER WITH ALL INDORSEMENTS THEREON. HAS
BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO2

MILES & STOCKBRIDGE

ATTNZ JEFF MARKOVITLZ
10 LIGHT STREET

~o

BALTIMORE | MD 21202
!
s, ’ ‘ 144C3041637
\‘“ ASSESSpy . //,e’ b .- -/
— N = . i A 349047uuo@;_..
3 ‘ oo rovn_[76
3‘% i
>
N
N
$

| _ 199] KAR'1S AM I 34
RECORDED IN THE RECORDS OF THE !

. Pia :'5;-‘—,{',{\ {:G
A Ll Ly,
\\\ ' STATE DEPARTMENT OF ASSESSMENTS 1,111l {6 ,P.,r }ng, n
| b v el
“ i 93 SN L4
. 0p N ||‘ AND TAXATION OF MARYLAND IN LIBER, FOLIQ
-
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AMENDMENT OF LIMITED PARTNERSHIP AGREEMENT

THIS AMENDMENT OF LIMITED FARTNERSHIF AGREEMENT, made this 13th day of
March, 1990, by Thomas A Taylor, General Fartner:

1) The name Janice M. Taylor of 501 FPonderosa Drive, Bel Air,
Maryland 21014, and whose Social Security Number is 539 324 44604, is hereby
added as a Limited Fartner for One (1) Unit. This Unit was purchased from
William D. Farrish.

IN WITNESS WHEREOF, the General Fartner as authorized by
Faragraph No. 10B of the Limited Fartnership Agreement and Certificate
(which appoints Thomas A. Taylor as the true and lawful attorney-in—fact
for each of the Limited Fartners to execute required instruments to affect
the substitution and/or addition of Limited Fartners) has executed this
Amendment on behalf of the Limited Fartnership under a seal as of the day
and year first above written.

; : LA
A TAV’LDR GJA Ner/atrornevl¥n-racrt L.t

_ Bafin S / HOS1940 00T ROD T15:01
— /!
N\«/\V\) 0L (L) M\M@”‘J" leasccee [P ) — (sEAL) 04713771
%IGE M TAYLOR, LIHI‘}/J/PARTNER

REC FE 1300
(SEAL)

g

STATE OF NMARYLAKD )
Jto witls
COUNTY OF HARFORD )

I hereby certify, that on this Q&fﬂday of March, 1991, before me,
the subscriber, a Notary Fublic of the State of Maryland, in and for the
aforesaid County, duly commissioned and qualified, personally appLar@d,
Thomas A. Taylor, and made an oath in due form of law that the matters and

facts set forth above are true and correct to the best of his InowTedqe,.u '
[AYTS TNESS my hand and Notarial Qea}
@ A @NLO ' /
Notary FPublic s
My Commission Expires: /Q [ s»/ 2k
AR S
: -,‘v.,/ 'hoy
STATE OF MARYLAND ) i AR
Jto wits :ﬁ Vo i
COURTY OF HARFORD ) P e

I hereby certify, that on thisfﬁiﬁﬁ%ay of March, 1991, before me,
the subscriber, a Notary Fublic of the State of Maryland, in and for the
aforesaid County, duly commissioned and qualified, personally appeared
Janice M. Tayler, and made an oath in due form of law that the matters and
facts set forth above are true and correct to the best of her Hnowledge.

AS_MWITNESS my hand and Notar1a1 Seal

MQW ..

Nofary Fublic

TZCLZJ 433 My Commission Expires:’ /6 / Cf\/
Pleasaovt Ua//eg fAssoc.
50 Penderesa PX

e/ Al MD R0/
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APPROVED FOR RECORD
CERTIFICATE OF LIMITED PAR???&/ 7

735 4

|

We, the undersigned parties, coﬁstlﬁutlng the general
partners of SLATE RIDGE LIMITED PARTNERSHIP hereby certify that:

Throughout this Certificate, any word or words that
are defined in the Maryland Revised Uniform Limited Partnership
Act, as amended from time to time ("MRULPA"), shall have the
same meaning as provided in the MRULPA, and the word or words

listed below within quotation marks shall be deemed to include:
the words which follow them:

A. "Certificate" - This Certificate of Limited
Partnership.

B. "Partnership” - This Limited Fartnership

Partnership Name.

The name of the Partnership shall be SLATE
RIDGE LIMITED PARTNERSHIP."

2. Principal Office and Resident Agent. The

address of the principal office of the Partnership in this State

is 522 Rock Spring Avenue, Bel Air, Maryland. The name and
address of the resident agent of the Partnership in this State
are Kelly Smith of 522 Rock Spring Avenue, Bel Air, Maryland

i 3. Names and Addresses of General Partner. The
! name and the business, residence, or mailing address of each

general partner are as set forth on the signature pages hereof.

4, Dissolution. The latest date upon which the
Partnership is to dissolve is January 14, 2020.

IN WITNESS WHBEREOF, this Certificate of Limited

Partnership has been signed this s 7 day of /o,
1991. “7

GENERAL PARTNER:

KEENELAND LTD.

ﬂm

by: KELLY SMIT President
ADDRESS: 522 Rocksp ng Road
Bel Air, Maryland 21014

TS
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SLATE RIDGE LIMITED PARTNERSHIP

THIS LIMITED PARTNERSHIP AGR NT made, entered
into and effective this /7 day of Loty , 1991, by
and between KEENELAND LTD. I, referred to as the General
Partner, and RHODODENDRON, INC., CHURCH HILL INC., 324
CORPORATION, FMCOC, LTD, MOUNTAIN LAUREL, INC., PENMARDEL LAND
COMPANY, INC., MICHAEL MAGAN, and BENFIELD, INC., whose is ‘
signatory hereto as limited partners, hereinafter referred to as
Limited Partners. '

EXPLANATORY STATEMENT

The parties hereto are desirous to acquire a tract of
land located in Delta, Pennsylvania, situate in Peach Bottom
Township, York County, Pennsylvania, and being more particularly
outlined and shown on the Plat entitled "Plan Showing Property
Belonging to Henrietta W. Pue Estate" prepared by Gordon L.
Brown and Associates in York, Pa., dated August 3, 1972 and to
obtain necessary permits to either sale or lease same, and to
hold the same as an investment for income producing purposes.
In order to accomplish their aforesaid desires, the parties
hereto wish to join together in a limited partnership under and
pursuant to the provisions of the Maryland Revised Uniform
Limited Partnership Act, Title 10 of the Corporation and
Associations Article of the Annotated Code of Maryland.

NOW, THEREFORE, in consideration of the mutual
promises of the parties hereto, each to the other and of the
other good and valuable consideration, receipt of which is
hereby acknowledged, it is mutually agreed by and between the
parties hereto as follows:

1. NAME: The name of this limited partnership shall
be SLATE RIDGE LIMITED PARTNERSHIP.

2. DEFINITIONS: Throughout this Agreement, any word
or words are defined in the Maryland Revised Uniform Limited
Partnership Act ("MRULPA"), as amended from time to time, shall
the same meaning as provided in the MRULPA, and the word or
words listed below within quotation marks shall be deemed to
include the words which follow them:

2.1. "Agreement” - This Limited Partnership
Agreement.

2 2. "Partnership” - This Limited Partnership.

3. Principal Office of Partnership: The principal
office and place of business of the Partnership shall be located
at 522 Rock Spring Avenue, Bel Air, Maryland 21014. The
Partnership may have such other or additional offices as the

General Partner, in their sole discrei&yﬁﬁ\shall deem necessary |
or advisable. AR N

et ®
.
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4. Business and.Purpose: The purposed of the
Partnership are as follows:

4.1. The Partnership shall acquire the contract
right to purchase in fee simple a tract of real property located
. in in Delta, Pennsylvania, situate in Peach Bottom Township,

i York County, Pennsylvania. Said propexty is more fully
described in the Agreement of Sale dated December 19, 1990,

" between Peach Bottom Associates, Inc. and Kelly Smith. The
Partnership shall then acquire the property to obtain necessary
. permits to either sale or lease same, and to hold the same as an
investment for income producing purposes, which the Partnership
shall operate as such. Said tract of real property together

© with any improvements that maybe constructed thereon and

appurtenances thereon shall be hereinafter referred to as "The.
Property".

4.2. The Fartnership may sell or lease all or any
part of the propexrty.

4.3. The partnership may also do and engage in any
and all other things and activities incident to the acquisition,
holding, management, operation, leasing, development and/or sale
of the Property, including, by way of illustration and not by
way of limitation, arranging and consummating financing;
executing deeds, leases, ground leases, mortgages or deeds of
trust; operation and management; and doing all things reasonably
incident to the development, operation, management, sale or
leasing of all or any part of the Property.

4.4. The Partnership may engage in any other
business or make any other transaction which the General
Fartner, in its sole discretion, shall deem to be reasonably
related to the furtherance of the foregoing business and
purposes of the Partnership as a whole.

5. Filing of Initial Certificate. The general
partner shall (a) promptly prepare an Initial Certificate of
Limited Partnership (the "Certificate”) to be filed with the
- State Department of Assessments and Taxation of Maryland (the
. "Department”), and such other place or rlaces as may be required
by law; (b) file the Certificate with the Department; and (c) do
- all other things requisite for the due formation of the

. Partnership as a limited partnership pursuant to the laws of the
State of Maryland.

6. Term. The Partnership shall be formed at the time
of the filing of the Certificate with the Department. Unless
sooner terminated pursdant to the further provisions of this

Agreement, the Partnership shall continue until the close of the
business.




~UBER 6 mce 203

7. Partners; Partnership Interests; Contribution

7.1. Names and Addresses of Partners: names
and home or business address of each partner and the type and
class, if any, of partnership interest, original contribution
and percentage of partnership interest of each of the partners

. are set forth on the signature page hereof:

7.2. Capital Contributions The original

- contribution of each partner set forth on the signature page

hereof shall be contributed and paid in cash to the Partnership
upon execution of this Agreement by each respective partner.

Parties agree that no specific time shall be set forth
for the return of the capital contributions of the Partners.

7.3. An individual capital account shall be

. maintained for each partner. The capital account of each

partner shall consist of his original contribution, increased by
(a) additional contributions made by him, and (b) his share of
Partnership net profits, and decreased by (i) distributions of
such net profits and capital to it, and (ii) their share of
Partnership losses. Anything contained in this Agreement to the
contrary notwithstanding, the capital accounts shall be
maintained in accordance with regulations promulgated under
Section 704 of the Internal Revenue Code of 1986, as amended.

7.4. Except as set forth in this Agreement no
partner shall be entitled to receive any distributions from the
Partnership on not less than six months’ prior written notice to
the general partner at their address on the books of the
Partnership. On withdrawal, a withdrawing partner shall be
entitled to receive from the Partnership any distribution to

. which he would other wise be entitled under this Agreement,
- prorated to the date of withdrawal, but only if, as and when

such distribution shall be made by the Partnership to the
nonwithdrawing partner; a withdrawing partner shall not be
entitled to receive from the Partnership the fair value of his
partnership interest in the Partnership as of the date of
withdraw. Prior to the dissolution and winding up of the
Partnership, no partner shall be entitled to receive
distributions which constitute a return of any part of that
partner’s contribution to the Partnership or in respect of his

. partnership interest._ Except to the extent otherwise required
- by the MRULPA, no partner shall be required to reimbursce the
. Partnership or any partners for distributions made to him in

excess of the amount of his contribution or for any negative
balance in his capital account. No limited rartner shall have

. any right to demand and receive property )other than cash) of
the Partnership in return of his contributions.

7.5. Except to the extent otherwise required by the
MRULPA, no limited partner shall be required to make any
contribution to the Partnership in excess of his original

contribution.
1

it |

I_LJ
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8. Allocations of Profits and Losses

8.1. For purposes of this Agreement and until

} determined otherwise by the general partner, in its sole
. discretion, the term fiscal year shall mean the calendar year

(the "Fiscal Year").

8.2. The profits and losses of the Partnership
shall be determined for each Fiscal Year of the Partnership in

accordance with the accounting methods followed for federal
income tax purposes and otherwise in accordance with generally
accepted accounting principles and procedures applied in a
consistent manner. For purposes of Sections 702 and 704 of the
Internal Revenue Code of 1986, or the corresponding sections of
any future internal revenue law, or any similar tax law of any
state or Jjurisdiction, and for such purposes only, the
determination of each partner’s distributive share of all
Partnership items of income, gain, deduction, loss, credit or
allowance for any period or year shall be made in proportion to
the amounts of the partners’ respective percentagees of
rartnership interest.

8.3. The profits of the Partnership shall be
shared among the partners and the losses of the Partnership
shall be borne by the partners in proporticn to each partner’s
respective percentage of partnership interest.

9. Distributions.
9.1. For purposes of this Agreement:
9.1.1. "Net Cash Flow" shall mean:

9.1.1.1. Taxable income for federal income tax
purposes as shown on the books of the Partnership, including
dividends, capital gains, involuntary conversions, and gains or
losses from Section 1231 property, as defined in the Internal
Revenue Code of 1986, and any charitable contributions,
increased by (a) the amount of the depreciation deductions taken
in computing such taxable income, and (b) any non-taxable income
received by the Partnership (not including proceeds of any
loans), and reduced by (i) payments upon the principal of any
indebtedness, secured or unsecured, of the Partnership, (ii)
expenditures for capital improvements, additions or replacements
(except to the extent financed through any Partnership
indebtedness, secured or unsecured), and (iii) any cash outlays
which are used in computing the Partnership’s federal taxable
income, such as reserves for said improvements, additions or
replacements, and such reserves for repairs and reserves to meet

anticipated expenses as the general partner shall deem to be
reasonable necessary; plus

9.1.1.2. Any other funds deemed by thezimz 1227
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general partner to be ‘available for distribution.

9.2. The Net Cash Flow of the Partnership shall be
distributed at least annually among the partners in proportion
to each partner’s respective percentage of partnership interest.

9.3. The net proceeds from the sale of all or any
portion of the Property or any excess funds resulting from the
placement or refinancing of any mortgage on the Property or the
encumbrancing of the Property in any other manner shall be
distributed to the partners in proportion to each partner’s
respective percentage of rPartnership interest.

10. Rights and Powers of General Partner; Management
of Partnership Business.

10.1. The general partner shall have sole and
complete control of the management and operation of the aftfaire
and business of the Partnership and shall operate the
Partnership for the benefit of all of the partners. The general
rartner shall not have the right to withdraw as general pPartner
from the Partnership and any withdrawal by a general partner
shall be in breach and violation of this Agreement.

10.2. The general partner (acting for and on behalf
and at the expense of the Partnership), in extencion and not in
limitation of the rights and powers given by law or by the other
pProvisions of this Agreement, shall, in its sole discretion,
have the full and entire right, power and authority in the
management of the business and affairs of the Partnership:

10.2.1. To purchase, acquire, own, lease,
manage and operate, either directly or indirectly, improved or
unimproved real estate of any kind (or any interest or interests
therein), and to carry on any and all activities related
thereto; and to invest and reinvest any funds or monies of the
Partnership in such property, real, personal, or mixed, as may

be consistent with the purposes of the Partnercship set forth in
Section 4 hereof.

10.2.2. Subject to the provisions of Section
12 C hereof, to sell, with or without notice, at public or
private sale, and to exchange, trade,. transfer, assign, convey,
mortgage or otherwise encumber, finance, lease for any term
(including a term extending beyond the term of this

" Partnership), pledge, appraise, or have appraised, apportion,

divide in kind, borrow on, hypothecate or give options for any
and all of the Partnership property, whether realty or
personalty, upon such terms and conditions as the general
partners, in their sole discretion, may deem to be in the best
interests of the Partnership, and in so doing to execute,

- acknowledge, seal and deliver all necessary documents or

instruments.

10.2.3. To cause the Partnership to




| Bk O mex 206

. participate in any capacity (whether as stockholder, bondholder,
i creditor, partner, venturer, member, fiduciary, beneficiary or

| otherwise) in any business or organization or enterprise,

i whether incorporated or unincorporated, and in any manner or

ﬂ form whatsoever.

i
f 10.2.4. To employ agents, servants, employees
- and independent contractors to assist in or assume full

" respensibility for the management and operation of the

Partnership business, including persons related to or affiliated
* with the general partner, and, in each such instance, to pay
them reasonable compensation therefor.

10.2.5. To commence or defend litigation with
respect to the Partnership or any of its assets or liabilities;
to compromise, settle, arbitrate, or otherwise adjust claims in
favor of or against the Partnership and to insure its assets and
undertakings and the general partners against any and all risks.

10.2 6. To make loans and extend credit to
the Partnership; to borrow money from any partner, bank, lending
institution, and other lender for any Partnership purpose, and
in connection therewith, issue notes, debentures or any other
evidence of indebtedness and encumber the assets of the
Partnership to secure repayment of borrowed sums; and no
partner, bank, lending institution or other lender to which
application is made for a loan by the general partner shall be
required to inquire as to the purposes for which such loan is
sought, and as between this Partnership and such partner, bank,
lending institution or other lender, it shall be conclusively
presumed that the proceeds of such loan are to be and will be
used for the purposes authorized under this Agreement; to obtain
replacement or refinancing of any indebtedness or security
therefor with respect to any Partnership property, or to repay
the same in whecle or in part and whether or not a prepayment
penalty may be incurred; to increase, modify, consolidate or
extend any mortgage or deed of trust placed upon any Partnership
property; provided, however, that the interest rate on a loan or
loans made by a partner to the Partnership shall not exceed by
more than the prime rate of interest.

10.2.7. To improve, develop, operate and
manage real estate; to construct, alter, demolish or repair
buildings, structures, or other improvements on real estate; to
settle boundary lines and to grant and reserve easements,
covenants, rights-of-way and other rights or privileges with
respect to real estate; and to partition and to join with co-
owners and others in dealing with real estate in any way.

10.278. For purposes of any distributions in
kind of property of the Partnership among the rartners or for
other purposes, to appraise (or have appraised) and evaluate the
property to be thus distributed; and such appraisals and
valuations shall be made by such person or persons as selected
or engaged by the general partner in his sole discretionrmggd1—~
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shall be binding on all partners an% any other persons
interested in the Partnership and the property of the
Partnership.

10.2.9. To make such elections under the tax
laws of the United States, the several states and other relevant
jurisdictions as to the treatment of items of income, gain,
loss, deduction and credit, and as to all other relevant

matters, as the general partner, in its sole discretion, deem
" necessary or desirable.

10.2.10. To make investments in government,
obligations, bank certificates of deposit, short-term debt
securities, and short-term commercial paper, pending initial
investment or future reinvestment of the Partnership’s funds, or
to provide a source from which to meet contingencies; provided,
however, that no such investments shall be made that would cause
the Partnership to be deemed an investment company under the
Federal Investment Company Act of 1940.

10.2.11. To do all such acts and things and
engage in all such proceedings, and to execute, acknowledge,
seal and deliver all documents or instruments, although not
specifically mentioned herein, as the general partner, in its
discretion, may deem necessary or desirable to conduct the
business of the Partnership and to carry out the purposes of the
Partnership and, in general, to carry on and do all things
necessary to conduct the affairs to the partnership with all the

powers that an individual may have in dealing with his own
affairs.

10.3. All powers of the general partner hereunder
may be exercised by it and any or all of such powers may be
assigned or delegated by the General Partner to any other
person, except the limited partner, including persons and
entities related to or affiliated with the general partner.

10.4. In addition to the specific rights and powers
herein granted to the general partner, the general partner shall |
possess and may enjoy and exercise all of the rights and powers
of general partners as provided in-the MRUPLA.

10.5. The general partner, or its delegate, as the
case may be, shall devote such of its time to the business of
the Partnership as it may, in its sole discretion, deem to be
necessary to conduct said business. Any of the partners, or any
stockholder, officer, director, employee or other person holding
a legal or beneficial interest in any entity which is a partner,
may engage in or possess an interest in other business ventures
of every nature and description, whether .or not in competition
with the business of the Partnership, independently or with
others, including, but not limited to, the ownership, financing,
leasing, operation, management, syndication, brokerage and

&

development of real property; and neither the Partnershipipor -
the partners shall have any right by virtue of this Agreement in
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and to such independent ventures or to the income or profits
derived therefrom.

10.6. The general partner, on behalf of the

! 3
Fartnership, may contract with any person related to or

affiliated with the general partner, and the general partner and
such person related to or affiliated with the general partner
(including any of the directors, officers or employees of such
person) their designees and nominees, shall not be liable to the
Partnership or to any of the partners for damages, losses,
liability or expenses of any nature whatsoever resulting from
errors in judgment or any acts or omissions, whether or not

- disclosed, unless caused by willful misconduct.

11. Legal Title to Partnership Froperty. Legal title
to all or any portion of the property of the Partnership shall
be held in the name of "SLATE RIDGE, INC. LIMITED PARTNERSHIP",
or in such other manner as the general partner, in its sole
discretion, shall determine to be in the best interest of the
Partnership. Without limiting the foregoing grant of authority,
the general partner may arrange to have title taken and held in
its own name or in the names of trustees, nominees or straw
parties for the Partnership. It is expressly understood and
agreed that the manner of holding title to the property (or any
part thereof) of the Partnership is solely for the convenience
of the Partnership, and that all such property shall be treated
as Partnership property subject to the terms of this Agreement.

12. Status of Limited Partners.
12.1. No limited partner, in addition to the
exercise of his rights and powers as a limited partner, shall
take part in the control of the business of the Partnership.

12.2. The limited partners shall have no voting

- rights, except those pertaining to the dissolution and winding-
~up of the Partnership, as set forth in Section 15; the sale of

all or substantially all of the assets of the Partnership, as

set forth in this Section 12; and approving an amendment to this
Agreement, as set forth in this Section 12.

12.3. The general partner shall have the authority
to amend this Agreement Provided that any such amendment shall

- have received the consent of the limited partners. A sale,

-
i
'

exchange, lease, mortgage, pledge, or other transfer of all or

substantially all of the assets of the Partnership shall require
consent of all partners.

12.4. Meetings of the Partnership for any purpose
shall be held at the call of the general partner. All such

- meetings shall be held at a place designated by the general
' partner, and written notice of such location and of the date and

time of the meeting shall be given to the general partner to
each limited partner at least 10 days prior to such datsge: 1 @Y
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13. Assignability of Partnership Interests.

13.1. Except as otherwise provided in this Section
13, the general partner shall not have the right to withdraw
from the Partnership or to assign all of its partnership
interest in the Partnership. Any part but not all of the

partnership interest of the general partner, as general partner,
shall be assignable to a spouse, ancestor, descendant, brother
or sister of a general partner or to a testamentary or inter-

vivos trust of which the beneficiaries are one or more of a

group consisting of the spouse, ancestor, descendant, brother or
sister of the general partner, provided that such assignment
does not terminate the Partnership for federal income tax
purposes; and the assignee thereof shall be a limited partner
entitled to all the rights and powers and shall be a limited
partner entitled to all the rights and powers and shall be
subject to all the restrictions and liabilities of a limited
partner under this Agreement and the MRULPA.

13.2. Subject to the further provisions hereof and
to the consent of the general partner, the partnership interest
of the limited partners shall be assignable, provided such

~assignment does not terminate the Partnership for federal income

tax purposes. If the assigning limited partner so provides in
the instrument of assignment, the assignee shall become a
limited partner of the Partnership, provided that the assignee
pays a fee not to exceed One Thousand Dollars ($1,000.00) to the
Partnership to cover the costs and expenses of preparing,

executing and filing of a Certificate of Amendment with the
Department.

13.3. The partnership interest owned by an
assignee who has not become a limited partner in accordance with
the provisions of this Section 13 shall be assignable to the
same extent as if such assignee had become a limited partner,
but any such assignment shall be subject to all the provisions

| of this Section 13.

13.4. In the event of an assignment pursuant to

'this Section 13, the Partnership shall continue with respect to
" the remaining partners, appropriate adjustments shall be made
' to their capital accounts and partnership interests to reflect

the assignment of the partnership interest of the assignor

! partner, and an election may be made by the general partner, in

its sole discretion, to adjust the basis of Partnership assets
in accordance with Section 754 of the Internal Revenue Code of

1986, and the similar provisions of the tax law of any state or
other jurisdiction.

13.5. Anything contained in this Agreement to the
contrary notwithstanding , the limited partners hereby warrant

. and represents to the Partnership and to the general partner,

|

Jointly and severally, that the partnership interest acquired by
it 1s being acquires by it for its own account, for invgﬁtmenﬁgjg
only, and not with a view to, the offer for sale or the sale in
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connections with, the distribution or transfer thereof. The
limited partners further warrants and represents to the
Partnership and to the general partner jointly and severally,
that it is not participating, directly or indirectly, in a
distribution or transfer of such partnership interest, ner is it

| participating, directly or indirectly, in the underwriting of

i

v any such distribution or transfer of such partnership interest.

The limited partners further warrants and represents to the
Partnership and to the general partner, jointly and severally,
that he will not act in any way that would constitute him to be
an underwriter, within the meaning of the Securities Act of 1933
(the "Act"), of such partnership interest.

Each of the partners hereby agrees that its
partnership interest and any agreement or certificate evidencing
such partnership interest shall be stamped or otherwise
imprinted with a conspicuous legend in substantially the form
set forth at the top of the first page of this Agreement. Such
partnership interest shall not be transferable except upon the
conditions specified in this Section 13 E. Each of the limited
partners realizes and agrees that, by becoming a limited partner
in the Partnership pursuant to the terms of this Agreement and
the aforesaid legend, prior to any permitted transfer of a
partnership interest it shall give written notice to the general
partner expressing its desire to effect such transfer and
describing the proposed transfer. Upon receiving such notice,
the general partner shall present copies thereof to counsel for

- the Partnership and the following provisions shall apply:

{a) If in the opinion of such counsel the
proposed transfer of such partnership interest may be effected
without registration thereof under the Act, as then in force, or
any similar statute then in force, and applicable state
securities law, the general partners shall promptly thereafter
notify the holder of such partnership interest, whereupon such
holder shall be entitled to transfer such partnership interest

"‘all in accordance with the terms of the notice delivered by such

holder to the general partner, this Agreement and upon such
further terms and conditions as shall be required by counsel for

the Partnership in order to assure compliance with the Act and
applicable state securities law.

(b) If in the opinion of such counsel the

. proposed transfer of such partnership interest may not be

- effected without registration of such partnership interest under
- the Act and applicable state securities law, a copy of such

opinion shall be promptly delivered to the holder who had
proposed such transfer, and such transfer shall not be made
unless such registration is then in effect.

The limited partners realizes that its partnership
interest is not and will not be registered under the Act or
under the Maryland Securities Act (the "State Act”) and that the

. Partnership does not file periodic reports with the Secamities=a

: Exchange Act of 1934. The limited partners also understands
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that the Partnership has not agreed to register its partnership
interest for distribution in accordance with the provisions of
the Act or the State Act, and that the Partnership has not
agreed to comply with any exemption under the Act or State Act
for the sale hereafter of such securities. Hence, it is the
understanding of the limited partners that by virtue of the
provisions of certain rules respecting "restricted securities”
promulgated under the Act, its partnership interest must be held
by it indefinitely unless and until subsequently registered
under the Act and applicable state securities law, unless an
exemption from such registration is available, in which case
such limited partner may still be limited as to the amount of
his partnership interest that he may sell.

14. General Partner Ceasing to Be Such. The
Partnership shall not be dissclved and the affairs of the
Partnership shall not be wound up upon the general partner
ceasing to be general partner upon the happening of any of the

| events set forth in Section 10-402 of the MRULPA; so long as

there shall be at least one general partner of the Partnership
remaining, the business of the Partnership shall be continued
under this express right to do so.

15. Dissolution of the Partnership.

15.1. The Partnership shall be dissolved and its
affairs shall be wound up upon the first to occur of any of the
following events:

15.1.1. The consent of the partners. whose
respective percentages of partnership interest exceed 70% in the

- aggregate of the total 100% of the partnership interests of the

Partnership.

15.1.2. The sale of all or substantially all
of the Fartnership assets.

15.1.3. The expiration of the term of the

Partnership.

15.1.4. The unanimous consent of the general
partners. B

15.1.5. All the general partners cease to be
such.

15.1.6. The entry of a decree of judicial
dissolution under Section 10-802 of the MRULPA.

15.2. Upon a dissolution of the Partnership the
assets shall be liquidated, and the proceeds therefrom, together
with assets distributed in kind to the extent sufficient

therefor, shall be applied and distributed in order of prlorlty
as follows:

l_Lj
tel
ll_l
bt
!I-j

B
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15.2.1. First, to creditors, including
partners who are creditors, to the extent permitted by law, in
satisfaction of the liabilities of the Partnership other than
liabilities for distributions to partners under this Agreement.

15.2.2. Second, to the payment and discharge
of any loans made by any of the partners to the Partnership.

156.2.3. Third, to the creation of any
reserves which may be deemed reasonably necessary by the general
partners for contingent liabilities of the Partnership (which
reserves shall be held in escrow or in trust).

15.2.4. Fourth, to partners and former
partners in satisfaction of liabilities for distributions under
this Agreement.

15.2.5. The balance remaining, if any, to
partners first for the return of their contributions and second
respecting their partnership interests in the proportion to each
partner’s respective percentage of partnership interest.

15.3. Upon the dissolution and the commencement
of the winding up of the Partnership, the general partners shall
execute and cause to be filed with the Department a Certificate
of Cancellation of the Partnership.

15.4. The general partner shall not be personally
liable for the return or repayment of all or any portion of the
contributions of any partner; any such return or repayment shall
be made solely from Partnership assets.

16. Bank Accounts.

The funds of the Partnership shall be deposited in
such bank account or accounts as the general prartners shall deem
appropriate, in their sole discretion, and the general partner
shall arrange for the appropriate conduct of such accounts.

17. Books of Account; Accounting Year; Audits;
Reports to Limited Partners.

17.1. The partnership books shall be kept on the
cash receipts and disbursements method or on accrual method as
the general partner, in its sole discretion, may determine.

17.2. A compilation or review shall be made as of
the end of each Partnership Fiscal Year by such independent
certified public accountants as the general partner, in its sole
discretion, may, from time to time, designate.

15.3. The general partner shall, within 90 days
after the close of the Partnerships Fiscal \year, mail td& “tie
limited partners an annual report containing compiled ore
reviewed financial information of the business of the

1
-

l_l.j
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Partnership for such accounting year and shall, at the same
time, furnish each partner of the Partnership with all of the
information, which is relevant to such partner for federal
income tax purposes. The annual report may contain such other
information as the general partner, in its sole discretion, may
determine. The general partner may send to the limited partners
such quarterly, semi-annual and other reports or other

information as the general partner, in its sole discretion, may
designate.

18. Indemnification.

Except in the case of action., other personal contracts
between the parties, or failure to act by a general partner that
constitutes willful misconduct or recklessness, the Partnership
shall indemnify and hold harmless the general partners from and
against any and all claims and demands whatsocever arising out of
or in connections with the Partnership or the status of the
general partners as general partners of the Partnership. Such
indemnification shall be made solely from the assets of the
Partnership. For the purposes of this Section 18, a general
rartner shall be deemed to be a director within the meaning of
Section 2-418; the Partnership shall be deemed to be a
corporation within the meaning of Section 2-418; and the general
partners shall be deemed to be the board of directors within the
meaning of Section 2-418.

19. Miscellaneous Provisions.

19.1. Unless otherwise provided in this Agreement,
no partner shall be liable to any other partner or to the
Partnership for any good-faith act or omission to act in the
exercise of his judgment under the provisions of this Agreement.

19.2. Nothing herein contained shall be construed
to constitute any partner hereof the agent of any other partner
or to limit in any manner the partners in the carrying on their
own respective business or activities.

19.3. All notices or other communications provided
for herein shall be given by first class certified or registered
U. S. Mail, return receipt requested, all required postage
prepaid, if to a Partner, to the address of the Partner set
forth on the signature pages to this Agreement, unless notice of
a change of address is given to the Partnership as set forth in
Section 3 hereto, or as later changed. Time periods shall
commence on the date of mailing of a notice or any other
communication. Any notice which is required to be given within
a stated period of time shall be considered timely if postmarked
before midnight of the last day of such period. All notices or

other communications shall be deemed received when given, as
aforesaid.

13.4. The limited partners hereby make,
constitute, and appoint the general partner, with full power of

TR0 1 73dE

-
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substitution, its true and lawful attorney, for it and its name,
place and stead and for its use and benefit to sign, seal and
file with the Department the Initial Certificate of Limited
Partnership of the Partnership admitting him as a limited
partner to this Partnership in accordance with the laws of the
State of Maryland or the laws of any other state in which such a
certificate is required to be filed.

19.5. The power of attorney granted hereunder to
the general partner is a special power of appointment coupled
with an interest, is irrevocable, and shall (to the extent
permitted by applicable law) survive the disability of the
limited partners.

19.6. The use of any gender herein shall be deemed
to be or include the other genders and the use of the 51ngular
herein shall be deemed to be or include the plural (and vice-
versa), wherever appropriate. The headings herein are inserted
only as a matter of convenience, and reference, and in no way
define, limit or describe the scope of this Agreement, or the
intent of any provisions thereof.

19.7. This Agreement sets forth all (and is

] intended by all parties hereto to be an integration of all) of

the covenants, promises, agreements, warranties and
representations among the parties hereto with respect to the
Partnership, the business of the Partnership and the property of
the Partnership, and there are no covenants, promises,
agreements, warranties or representations, oral or written,
express or implied, among them other than as set forth herein.

19.8. Nothing contained in this Agreement shall be
construed as requiring the commission of any act contrary to
law. Wherever there is any conflict between any provision of
this Agreement and any statute, law, ordinance or regulation
contrary to which the parties have no legal right to contract,

- the latter shall prevail, but in such event that provision of

this Agreement thus affected shall be curtailed and limited only
to the extent necessary to conform with said requirement of law.
In the event that any part, section, paragraph or clause of this
Agreement shall be held to be indefinite, invalid or otherwise
unenforceable, the entire Agreement shall not fail on account

thereof, and the balance of the Agreement shall continue in full
force and effect.

20. Governing Law.

It is the intention of the parties hereto that this
Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Maryland.

21. Burden and Benefit.

This Agreement is binding upon and shall inure to the
benefit of, the parties hereto and their respective heirs,

WET 1724
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guardians, executors, administrators, personal and legal
representatives, and successors and to the assigns of the
parties hereto to the extent, but only to the extent, the same
is provided for in accordance with, and permitted by, the
provisions of this Agreement.

22. Counterparts Execution.

This Agreement may be executed in counterparts, each
of which shall be an original, but all of which shall together
constitute one document.

IN WITNESS WHEREQOF, the parties have executed this
Agreement as of the date and year first above written.

GENERAL PARTNER
KEENELAND LTD.

éfézz/wﬁ

by: KELLY SMITgy President
ADDRESS: 522 Rockspring Road
Bel Air, Maryland 21014

; INITIAL CONTRIBUTION: O
PERCENTAGE OF PARTNERSHIP INTEREST: 1%

LIMITED PARTNERS

RHODODENDRON—PNC .

“ STEPHEN ROSENBAUM, President
ADDRESS: 817 North Calvert Street
Baltimore, Maryland 21202

INITIAL CONTRIBUTION: $200,000.00
PERCENTAGE OF PARTNERSHIP INTEREST: 25%

CHURCH HILL,

0 T

by: KELLY SMITH/{)President
ADDRESS: 522 Rocksp 'ng Road
Bel Air, Maryland 21014

R el e T
|t
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INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

216

0
10%

324 CORPORATION

/Z:%/igégldzz;'
ROBERT WALLIS, President
P.O. Box 324 i
Bel Air, Maryland 21014 !

0 i
10% !

FMCOC, LTD

Foudp Jate

PAULA POTEET, President
3714 Ady Road
Street, Maryland 21154

10%

MOUNTAIN LAUREL, INC.

¢ s X dodh

‘CAMELLIA DE HART, President

4403 Flintville Road
Whitford, Maryland 21160

0
10%

PENMARDEL LAND COMPANY, INC.

— @
O 2 T
CHESTER PRICE, President
522 Rockspring Road

Bel Air, Maryland 210142z 1345

§
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INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

by:
ADDRESS:

INITIAL CONTRIBUTION:
PERCENTAGE OF PARTNERSHIP INTEREST:

0
10%

MICHAEL MAGAN

/7mdwﬁab( (ep—

MICHAEL MAGAN 7/
14 Glen Alpine Road
Phoenix, Maryland 21131

$25,000.00
4%

BENFIELD, INC.

@@z¢,_./ 5%:.___,«—

ROGER SHERR, President
1001 Calvert Street

Baltimore, Maryland 21202

0
5%
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WILLIAM 'ONALD SCHAEFER
Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

BUSINESS CODE

sR 6 mce 218 |

Departmeni oi Assessmenis and it xation
CHARTER DIVISION

Room 80Y

301 West Preston Streel

Baltimore, Maryland 21201

COUNTY _ ___@__07:_)_

DOCUMENT CODE d{l ;}

# P.A. __ Religious ___ Close ____ Stock __ Norstock
Merging Surviving
(Transferor) _ (Transferee) ___
CODE  AMOUNT FEE REMITTED
Name_ Change
10 o Expedited Fee (New Name) . o - W o
20 o Organ. & Capitalization
61 S——— Rec. Fee (Arts. of Inc.)
62 e Rec. Fee (Amendment)
63 o Rec. Fee (Merger or
Consolidation)
64 o Rec. Fee (Transfer) Change of Name
65 o Rec. Fee (Dissolution) Change of Principal Office
66 e Rec. Fee (Revival) Change of Resident Agent
52 o Foreign Qualification Change of Resident Agent
50 — Cert. of Qual. or Reg. Address
51 . om Foreign Name Registration Resignation of Resident Agant
13 _ = Certified Copy Designation of Resident Agant
56 o Penalty and Resident Agent’s Addre:;s
54 o For. Supplemental Cert. Other Change_ -
53 o Foreign Resolution . e wm - m
73 o Certificate of Conveyance
76 - Certificate of Merger/Transfer
o Code
75 L Special Fee .
80  _ For. Limited Partnership .. \157\=J¢¢qéZé(
83 _ 50  cert. Limited Partnership ATTENTION: N L 2 gy
84 o Amendment to Limited Partnership CiZ//
85 Termination of Limited Partnership 4%QLQD(//
21 o Recordation Tax
22 o State Transfer Tax =- =
23 o Local Transfer Tax
31 o —_____ Corp. Good Standing C:Z%
NA  __ _ Foreign Corp. Registration MAIL TO ADDRESS: ( QW@ Ml
87 o o Limited Part. Good Standing 57, )
71 o Financial //Qd ‘/ Z%@W‘@/Zdy
600 _ Personal - ng _
Property Reports and ,/44%7
late filing penalties ¢é? .
70 " Change of P.0., R.A. or R.A.A. g 52(422;212¢641)‘, 5Z5?22’- 422422/27
91 - Amend/Cancellation, For. Limited Part.
— Other
o Other
TOTAL T T
FEES *,5_0___

____ Check Cash

Documents on __ checks

APPRO_': _ (/_U Lgf___

} _:.j
} x_;

]

1}
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CERTIFICATE OF LIHITED PARTNERSIIIP
- OF )
SLATE RID.GE LIHITED PARTNERSHIP
e fa
L '~
i \:-{:; ¥ {
i g i b1 ,
¢ 7 » {";35 I
| e* -
v 5" 1 .
) i 1;3’ hige
APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
. *.-'i & skl o
OF MARYLAND  FEBRUARY 12, 1991 AT 8 38 0'CLOCK A. M. AS IN CONFORMITY
WITH LAW AND ORDERED RECORDED. S i {*, bt
; N 3 E’g‘%' § ’ - Ty
% P O £ L R :
ORGANIZATION AND R :RECORDING SPECIAL
CAPITALIZATION FEE,PAID. ' ."s%';.;;t ) ngmeAllr) . FEE PAID;
o T J e IR ;
i f‘ .-_ S8 r-_‘.‘.,l_ ¥ ’:b e
T o s !
R
gk u316‘3532 ;
TO, THE CLERK OF. THE COURT .OF HARFDRD CGUNTY
uw '~‘§ ~"=" 3
IT IS HEREBY CERTIFIED THAT THE WITHIN INS'I'RUMENT TOGETHER WITH ALL . INDORSEMENTS THEREON. HAS
'y p ¥ . \ -
BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND
,,f;.b'»" { i .
iy R i1
¥kt £ ba i
!’ ‘mr F f‘.' 5 "“i""i i
i"""-" ( . Cnd u‘ '.\ :
CRETURN. TDz' |
. 'CHASE EICHASE
' SATTN: Ie WILLIAM CHASE 3
-~ 11190 We NURTI'IERN PARKWAY STE- .'124
B35 BALTIMORE . MD 21210
; ..‘-'l. "““l' v :
o ‘
I, 4 el ; 156€3041129
W NSSESSAr. 22 S : B
\ Ny 2 EG S A A N ‘ | |
‘«0 e RAN R Ré" &%59&!9460_#“
a1 = SN e i : N LY
b -‘«{ i sy, i
b ST NO fﬂU&——;——-—-@ %
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e ki b ¥ |
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AMENDED SO 4% vl THaas)
CERTIFICATE OF LIMITED PARTNERSHIP
NITED PARTNERSHE 0 1+ Dot

PORTER LIMITED PARTNERSHIP |

THIS AMENDED CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred to as this
"Certificate") is made this _[37H day of February, 1991, by James N. Porter as the General
Partner.

EXPLANATORY STATEMENT

Porter Limited Partnership 1 was formed on March 19, 1980 under and pursuant to
provisions of the Maryland Uniform Partnership Act with Certificate filed among the Partnership
records of the Circuit Court for Baltimore County, Maryland, in Liber 13, Folio 473 (the
"Partnership”) and the Partnership does pursuant to the provisions of the Maryland Revised
Uniform Limited Partnership Act (hereinafter referied to as the "Act’), certify to the Maryland Slale
Department of Assessments and Taxation as follows:

1. The name of the Partnership is "Porter Limited Partnership I".

2. The purposes for which the Partnership is formed are as follows: (@) To
participate in ownership, subleasing and development of real property in Baltimore County,
Maryland containing 6.177 acres of land on the west side of Falls Road and Lake Avenue known
as the Lake Falls Shopping Center; and (b) to do any and all things necessary, convenient or
incidental to the foregoing.

3. The address of the principal office of the Partnership is c/o James N. Porter,
General Partner, 2411 Chatau Court, Fallston, MD 21047. The name and address of the resident
agent of the Partnership is R. David Adelberg, Esquire, 105 West Chesapeake Avenue, Suite 410,
Towson, MD 21204.

4. The name and business address of the General Partner is: James N. Porter, 2411
Chatau Court, Fallston, MD 21047.

5. The relations of the partners and the affairs of the Partnership shall be governed
by a partnership agreement (the "Partnership Agreement"), which may be amended from tape to
time by the partners of the Partnership. =

(v
6. The latest date upon which the Partnership shall be dissolved and its affairs w@nd

up shall be March 19, 2020. >

IN WITNESS WHEREOF, the General Partner acknowledges that this Amended Certific@te
of Limited Partnership is his act and further acknowledges, under penalties of perjury, to the best
of his knowledge, information and belief, that the mat and facts set forth herein are true™n
all material respects and that he has executed this ended Certificate of Limited_Partnership
under seal as of the day and year first above wri

ITNESS:

/ /L'(\-A A 01 Q’t(_ )LW

C:wp31\corporate\porteri.cer

- ostay, ¢
JAMES N. PORTER, GENERAL PARTNER Rl g
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Department of Assessments and Tadation
CHARTFR DIVISION

Room 809
301 West Preston Street
Baltimore, Maryland 21201

STATE QF MARYLAND

WILLIAM.DONALD SCHAEFER
Governor

LLOYD W.. JONES

Dlrector

PAUL B. ANDERSON

Administrator

R ;
DOCUMENT CODE 0S5 BUSINESS CODE COUNTY 6 -
# P.A. Religious ____ Close Stock __  Nonstock
Merging Surviving
(Transferor) (Transferee)
CODE AMOUNT FEE REMITTED
Name_Change
10 ~ Expedited Fee (New Name)
20 Organ. & Capitalization ’
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or
Conso]1dat10n)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Disso]ution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qua11f1cat1on Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name' Reg1strat10n Resignation of Resident Agent
13 Certified Copy Designation of Resident Agent
56 =00 Ppenalty and Resident Agent’s Address
54 For. Supplemental Cert. ____ Other Change_
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer
Code
75 R Special Fee -
80 R For. Limited Partnership
83 ¢S 9P cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership
85 Termination of Limited Partnership
21 Recordation Tax
22 State Transfer Tax
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing “7(¢ ,ﬁ JZL%{QIZQ
71 Financial ,414LL<L
600 Personal
Property Reports and \ﬂl’é/j/ﬁ Al
late filing penalties
70 Change of P.0., R.A. or R.A.A. /09:;’ LLA C;éiﬁziguLtééc £%%TZJ
91 Amend/Cancellation, For. Limited Part.
25 Other ﬁwﬂ)’\ X /ozﬂ ¢
Other ) ! /
TOTAL OZS—O

FEES
Cash

_____L/égeck

Documents on

checks

7

APPROVED BY:

4
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CERTIFICATE OF. LINITED PARTNERSHIP
| L DB :
PURTER ¥ LIHITED PARTNERSHIP I ¥

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND FEBRUARY 20y 1991 AT 9212  0'CLOCK - A= M. AS IN CONFORMITY

WITH LAW.AND ORDERED RECORb_ED. | (PRIOR TO 7-1-82)°

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: 'FEE PAIlD:i FEE PAID:
! I 'y .l l, 50000 'y

‘M3168796
TO THE CLERK OF THE COURT, OF HARFXDRD COU’NTY _

Ly I

IT IS . HEREBY CERTIFIED, THAT THE® WITHIN LINSTRUMENT, TOGETHER . WITH ALL INDORSEMENTS THEREON, HAS'
BEEN RECEIVED,’APPROVED AND RECORDED BY THE STATE DEPARTMENT, OF ASSESSMENTS AND TAXATION OF MARYLAND. |

=

L Lo

RETBRN TO. :
Re! DAVID ' ' ADELBERGy ESQUIRE
105 H-"CHESAPEAKE AVEey STEe. 410

: TOWSON | ¥ ~ MDI21204
' w’ : ‘ *’: | :
e, A A ) 163C3041933.
.\\“" ASSESSH . e | e
s ? s e (A 0 33@9@[3 66/6- M
Y ‘* AREYE - ND rauo
e \ e
] . RE%O#RDEPII)JIFI;JF THE mzcom)w%‘v %Qé’ 20 ﬂ”“ l& :
\ X Wanle STA:TI? DEPARTMENT OF ASSESS}WE} '[ﬁz Q{f%{%’gg)u 0 2071
‘% Ok m ,'mqw‘:o'.l“\ i 'AND' TAXATION OF.MARYLAND IN LIBER ffdtio, -

o -




STATE DEPALTMENT OF ASSESSMENTS
AND TAXATION e 6 met 223

APPROVED FOR RECORD e 15
3-12-91 at //./?Q.m. o =
wm =
%> ' £ = =
PRIME EQUITIES LIMITED PARTNERSHIP m—¢ > m
30~ g
CERTIFICATE OF LIMITED PARTNERSHIP 9’% D <
g+ 0 5 m
- o
Zo
THE UNDERSIGNED, PRIME EQUITIES, INC., a.Marylan@;GBngpation,
=) w

being the sole General Partner of Prime Equities Limited

Partnership, a Limited Partnership formed pursuant to the Maryland

Revised Uniform Limited Partnership Act (the "AcE“f, -ﬂereby

certifies that:
(1) The name of the Partnership is: PRIME EQUITIES LIMITED v//

PARTNERSHIP.
(2) The purposes for which the Partnership is formed are to

acquire, own, invest in, encumber, develop, hold for investment,
sell, lease, rent, dispose of and otherwise deal with real property

and all things necessary, convenient or incidental to the

achievement of the foregoing.

(3) The principal office of the Partnership is 227 Gateway
Drive, Suite 1A, Bel Air, Maryland 21014, and the name and address
of the resident agent in this State is Robert W. McGee, 227 Gateway

Drive, Suite 1A, Bel Air, Maryland 21014.

The name and business address of the General Partner are

(4)
McGee Keystone, Inc., 227 Gateway Drive, Suite 1A, Bel Air,
Maryland 21014.

(5). The term of the Partnership shall commence upon the
filing of this certificate with the State Department of Assessments

and Taxation of Maryland and the latest date upon which the

Partnership is to dissolve is December 31, 2020.
107152647
- e
e %ﬁﬁ;@*
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IN WITNESS WHEREOF, the General Partner has executed this
Certificate of Limited Partnership under the penalties of perjury

this (7% day of December, 1990.

ATTEST: \/ PRIME EQUITIES, INC., GENERAL
PARTNER
(Ea & /. ~v”’K;;>gu4_,
bs £ O By: VA (SEAL)
Secretary President
2385
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STATE C F MARYLAND

WILLIAM [;ONALD SCHAEFER

Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

Jd5 U% “BUSINESS CODE

UseR 6 PacE 220 .
Department of Assessmenis and i xation
CHARTER DIVISION

Room 809
301 West Preston Street
Baltimore, Maryland 21201

DOCUMENT CODE COUNTY _ ‘Z;ozv

# P.A. Religious Close Stock ____ 'Norstock
Merging Surviving

(Transferor) _ (Transferee) N e

CODE  AMOQUNT FEE _REMITTED
10 - Expedited Fee
20 o Organ. & Capitalization
61 L Rec. Fee (Arts. of Inc.)
62 . Rec. Fee (Amendment)
63 o Rec. Fee (Merger or
Consolidation)
64 o Rec. Fee (Transfer)
65 — Rec. Fee (Dissolution)
66 e Rec. Fee (Revival)
52 — Foreign Qualification
50 e Cert. of Qual. or Reg.
51 e Foreign Name Registration
13 - Certified Copy
56 o Penalty
54 P For. Supplemental Cert.
53 -— Foreign Resolution
73 == Certificate of Conveyance
76 o Certificate of Merger/Transfer
75 L Special Fee
80 —_ For. Limited Partnership
83 J0__  Cert. Limited Partnership
84 e Amendment to Limited Partnership
85 e Termination of Limited Partnership
21 o Recordation Tax
22 R State Transfer Tax
23 N Local Transfer Tax
31 = —______ Corp. Good Standing
NA = Foreign Corp. Registration
87 e Limited Part. Good Standing
71 I Financial
600 _ Personal
Property Reports and
late filing penalties
70 e Change of P.0O., R.A. or R.A.A.
91 — P Amend/Cancellation, For. Limited Part.
e Other
o Other _
TOTAL _&
FEES 3000

Documents on

Name_Change

(New Name)

Change of Name

Change of Principal Office
Change of Resident Agent
Change of Resident Agent
Address

Resignation of Resident Agant
Designation of Resident Agant
and Resident Agent’s Addre;s
Other Change_

I

Code__

ATTENTION:_LZQ5;42219_Z§é%?4£1<f__

MAIL TO ADDRESS:

Hrder, é@? Vel Sk
¢ )&WM,QL%_ =

A 205

258 (halons Ssut

i L/:f Check

- checks

__ = T 0Msh

APPROVED BY: ,,q/ﬂ(j P

_ﬁz&‘@m@, Dod. 330/

OTE:

te)
1
FIes

1475

1
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"CERTIFICATE OF ! LIHITED pARTNERSHIP
DF b0
PRIHE EQUITIES LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY . THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLANE MARCH '12," 1991 AT 11:19 0'CLOCK Ae M. AS IN CONFORMITY

*

WITH LAW AND ORDERED RECORDED..

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID. FEE PAID:

5000

M3180353

TO THE CLERK OF THE COURT OF HARFORD  COUNTY
IT IS, \HEREBY CERTIFIED, THAT THE™WITHIN' INSTRUMENT, -TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

- BEEN RECEIVED, APPROVED AND RECORDED BY THE SII"'ATvE DEPARTMENT.OF . ASSESSMENTS AND TAXATION OF MARYLAND.

-

bl RETURN *TO. ,.{g. B
v;CLAIRE HAYES B
““ROSENBERGy " ROUTTr FUNK1 wETAL
| 25iS. fuCﬂARLES -~STREET
STEe?12115 =

¥

*BALT;nuae-*?ﬁt ~ MD 21201
! '-::A-‘ " : »i 6- ,_,' . .
' s i T T
,nnwwwzag R ;ﬂﬁ;ﬂ;u: . 177C3041478

: REC? 2921

& RECORDED
e NO--.waUGh_h__;;;
RECQRDED IN. THE RECORDS of%ﬁ!ﬁﬂy 28 il §: 05
srATE DEPARTMENT OF“ASSESSME\NTﬁA Rr E}RQ @

e GHARLES GrHigszisE 1472
pdin HATION OF MARYLAND IN LIBER LoLioe !

5




LAW OFFICES OF
KOwALsKY &

IHIRSCHHORN, P.A,
FTLAND SQUARE BUILDING

SUITE 300
SOUTH MAIN STREET
AIR, MARYLAND 21014

o mmlmmmau'mm' TF KOS oS is |
7 AND TAXATION

4 r

ST RS
| * 2 f APPROVED FOR mccm i
IBER 6 e 227 [ 4,/_,q} o 9.03 A @3

MOONLIGHT MILE LIMITED PARTNERSHIP

CERTIFICATE OF LIMITED PARTNERSHIP

WHEREAS, a limited partnership known as MOONLIGHT MILE
LIMITED PARTNERSHIP (the "Partnership"), was formed on the date
hereof under the provisions of the Maryland Revised Uniform
Limited Partnership Act (the "Act").
NOW, THEREFORE, the undersigned, the sole general

partner of the Partnership, does hereby certify as follows:

1, Name. The name of the partnership is hereby
"MOONLIGHT MILE LIMITED PARTNERSHIP".

2 Principal Office and Resident Agent. The
address of the principal office of the Partnership shall be 318
East Jarrettsville Road, Forest Hill, Maryland 21050. The name
and post office address of the Resident Agent of the Partnership
are:

Avrum M. Kowalsky, Esquire
Kowalsky & Hirschhorn, P.A.
Suite 300
101 south Main Street
Bel Air, Maryland 21014

3L General Partner. The General Partner of the
Limited Partnership is Moonlight Mile, Inc., a Maryland |
corporation, whose principal office is located at 318 East
Jarrettsville Road, Forest Hill, Maryland 21050.

4, Term. The Partnership shall be dissolved

and its affairs wound up upon the earlier of (a) the expiration

of the term F‘gpe Partnership (December 31, 2010) or (b) the
o 1ttt
AV

10918012

A AR I

54 ) skl :
R e
1 f




LAW OFFICES OF
KowaLsky &

HIRSCHHORN, P.A,
OURTLAND SQUARE BUILDING

SUITE 300
101 SOUTH MAIN STREET
EL AIR, MARYLAND 21014

e o - e

AV, i e o SR PR FIERST 73
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(BER 6 g 228

happening of any event causing the dissolution of the
Partnership under the Act or the Partnership’s Agreement of
Limited Partnership.

IN WITNESS WHEREOF the General Partner has caused this
Certificate of Limited Partnership to be executed this j&hﬁfday
of March, 1991.

GENERAL PARTNER:

MOONLIGHT MILE, INC.

Byaﬁiéz;z;ﬁgréfigéégwi};/‘(SEAL)
Andrew I. Schalk
President

STATE OF MARYLAND )
. )
CITY/GouN®yY OF Sellimot )

on this ZQLGFday of March, 1991, before me, the
subscriber, a notary public, personally appeared ANDREW I.
SCHALK, who acknowledged himself to be the President of
Moonlight Mile, Inc., a Maryland corporation, known (or
satisfactorily proven) to be the person whose name is subscribed
to the within instrument, and acknowledged that he executed same
for the purposes therein contained as the duly authorized
President of said corporation.

SS:

2

IN WITNESS WHEREOF, I have hereunto set my'handiand
official seal. ‘ 2 7.

Aon Expires:

900E

11
o
Vi

|Lj
Ix._]

(]
L1

900E/112090
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Goveérnor

LLOYD W. JONES

Director

PAUL B. ANDERSON
Administrator

BUSINESS CODE

DOCUMENT CODE

Department of Assessments and Taxation
CHARTER DIVISION

Room 8()9
301 West Preston Street
Baltimore, Maryland 21201

COUNTY (Q 2/

# P.A. Religious ___ Close ____ Stock ___ Nonstock
Merging Surviving
(Transferor) __ (Transferee) _
CODE  AMOUNT FEE_REMITTED
Name Change
10 =1 Expedited Fee (New Name)
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or
Cconsolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Reg1strat1 22‘ Resignation of Resident Agent
13 ‘; Certified Copy __ <~ Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. _ . Other Change_
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer
- - Code_
75 o Special Fee
80 _ =t For. Limited Partnership ZZZ /(4/
83 \J2  cert. Limited Partnership ATTENTION: e :
84 Amendment to Limited Partnership ){?’ Z?JAéé
85 Termination of Limited Partnership (970‘4/ A2
21 Recordation Tax é/, 3
22 State Transfer Tax
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS: l/t%%@éc/ il
87 Limited Part. Good Standing
71 Financial /{/MW(. /ﬂﬁ
600 Personal
Property Reports and Q&OLZZ/@ZZ’( %déﬂ%éxS%d/ﬂ
late filing penalties
700 change of P.0., R.A. or R.A.A. M &
91 Amend/Cancellation, For. Limited Part. i .
. N Other M/ ,5%25’&/7 %4%/%5
Other . g
M+%% 281y
TOTAL
FEES Jg \/
__ Check y Cash. NOTE
. Y 3 o

Documents on

75l

APPROVED BY:

<4

1a}
l.s_‘
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[}

1
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CERTIFICATE OF LIMITED PARTNERSHIP
OF 3
MOONLIGHT ‘MILE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND APRIL 1y 1991 AT 9:03 0CLOCK A e M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
$ < ’ 50400 $

M3190519
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN' INSTRUMENT, TOGETHER W{TH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN TO:

KOWALSKY & HIRSCHHORNy PeAe
ATTNZ | AVRUM- M. KOWALSKY
COURTLAND SQUARE 'BLDGe

101 'SOUTH MAIN S5T.y STE. 300
BEL AIR . MD 21014

188C3040301

A 354381
REC'O & RECORDED e

MO FOLID e

RECORDED IN THE RECORDS OF T18| JUH 28 AMil: 38

W i v e =1
STATE DEPARTMENT OF ASSESSMENTS ' HARFGRD COZ2=V ol
Bt M S0 pHARLES G HIOR. 1

AND TAXATION OF MARYLAND IN LIBER, FoLio: 1!
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& 15-:/7" V/ at yﬂf@m.
Vy})& L&W ASSOCIATES I LIMITED PARTNERSHIP

'

CERTIFICATE OF LIMITED PARTNERSHIP

WHEREAS, a limited partnership known as L&W ASSOCIATES
I LIMITED PARTNERSHIP (the "Partnership"), was formed on the
date hereof under the provisions of the Maryland Revised Uniform
Limited Partnership Act (the "Act") .

) NOW, THEREFORE, the undersigned, the sole general
partner of the Partnership, does hereby certify as follows:

i1, Name. The name of the partnership is hereby
\/ "L&W ASSOCIATES I LIMITED PARTNERSHIP".

2; Princival Office and Resident Aqgent. The
address of the principal office of the Partnership shall be 3411
Emmorton Road, P.O. Box 806, Abingdon, Maryland 21009. The name
and post office address of the Resident Agent of the Partnership

are:
Edward A. Hirschhorn, Esquire
Kowalsky & Hirschhorn, P.A.
Suite 300
101 South Main Street
Bel Air, Maryland 21014
- 3. General Partner. The General Partner of the

Limited Partnership is L&W Associates I, Inc., whose principal
office is located at 3411 Emmorton Road, P.O0. Box 806, Abingdon,
Maryland 21009.

4. Term. The Partnership shall be dissolved
and its affairs wound up upon the earlier of (a) the expiration
of the term of the Partnership (December 31, 2030) or (b) the
happening of any event causing the dissolution of the
Partnership under the Act or the Partnership’s Agreement of
Limited Partnership.

IN WITNESS WHEREOF the General Partner has caused this
Certificate of Limited Partnership to be executed this {04, day
of f‘(\c\gl) , 1991.

GENERAL PARTNER)

L&W ASSOCIATES I ’
LAW OFFICES OF i /s
KowaLsky & " ‘ ) /
HIRSCHHORN, P.A, By: , //t// '{ (

ARTLAND SQUARE BUILDING

AL)
SUITE 300 yRObert C/- ward ‘\/ E\
' SOUTH MAIN STREET 5 President
AIR, MARYLAND 21014 . SO b v L ’ AVN ’86’ k




LAW OFFICES OF
KOWALSKY &

HIRSCHHORN, P.A.
JCQURTLAND SQUARE BUILDING

SUITE 300
10t SOUTH MAIN STREET
BEL AR, MARYLAND 21014

O o e e B e

CUBER 6 mce 232

STATE OF MARYLAND

)
) SS:
COUNTY OF )
799/
on this 4 day of —Fhg.s , ¥996, before
me, the subscriber, a notary public, (personally appeared ROBERT
C. WARD, who acknowledged himself to be the President of L&W
Associates I, Inc., a Maryland <corporation, known (or
satisfactorily proven) to be the person whose name is subscribed
to the within instrument, and acknowledged that he executed {same
for the purposes thereln contained as the duly4 authorlzed

President of said corporation. ! gfn £

wgry i, pf /f‘
i

IN WITNESS WHEREOF, I have bhereunto set m"y hands‘and

official seal. e '-"o}v.

NOTARY QSUBL T Quys A
My Comm1ss1on“‘Exp1res Vit /w G Ll
u A T ar .

P

ﬁn‘y\

1086E

1086E/050891

lxj
ll.j
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] May 10, 1991 R G pact 233

State Department of Assessments
and Taxation

301 West Preston Street

Baltimore, Maryland 21201

Re: Certificate of Limited Partnership
"'L&W Associates I Limited Partnership

Gentlemen:

The undersigned, L&W Associates I, 1Inc., hereby
consents to the use of the name L&W Associates I Limited
Partnership by said entity. L&W Associates I, Inc. is the

general partner of L&W Associates I Limited Partnership.
‘Sincerely,

L&W ASSOCIATES I, INC.

By: A %/\

Robert C. Ward <K\\\
President

XY}
XY
ll.J
1=

[EX]
[

-
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

«)

R 6 moe 234
Department of Assessments and Taxation
CHARTER DIVISION
Room 809

301 West Preston Street
Baltimore, Maryland 21201

DOCUMENT CODE 0{ BUSINESS CODE COUNTY _é__oz__
# P.A.  ___ Religious ____Close ___ Stock ___ Nonstock
Merging surviving
(Transferor) _ (Transferee) -
CODE AMOUNT FEE _REMITTED
Name_Change

10 e Expedited Fee (New Name)
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Merger or

Consolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 X / _ Certified Copy Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. —____ Other Change_
53 Foreign Resolution
73 Certificate of Conveyance
76 Certificate of Merger/Transfer

— == Code_

75 o Special Fee
80 o For. Limited Partnership
83 A0 Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership §? i@4%&46%{}?
85 Termination of Limited Partnership IiizdiLOA{; éZ A@ZOL)
21 Recordation Tax
22 State Transfer Tax o~
23 Local Transfer Tax
31 Corp. Good Standing
NA Foreign Corp. Registration ) MAIL TO ADDRESS: :
87 Limited Part. Good Standing
71 Financial jé«%f%é_%zz@@ﬁﬁzfd
600 . Personal /nxﬂf;

Property Reports and (Zﬁlész:{7 A%%LQQZQJZ 2f%§227

late filing penalties
70 B Change of P.0., R.A. or R.A.A. )&Lﬁ,g'@&
91 Amend/Cancellation, For. Limited Part. dkigtézyﬂ €¢7&41xn/)dé2}
. e Other /d/ Y, ,éﬂ,é

Other -

Bl i), Dl 21014

TOTAL# 7
FEES & 2.ék2 B

L/ Check

Documents on

APPRovr-'i By M

Cash

checks
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oF
L&N ASSOCIATES I LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND  MAY 17y 1991 AT 92305 O CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
{ ' : 5000 :
M3219086 1
TO TIFE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RETURN: TO2 : .
KOWALSKY & HIRSCHHORjy: PeAs
'ATTN: EDWARD 'As HIRSCHHORN

101 SOUTH MAIN STe.

SUITE 300 T

BEL AIR . MD 21014

112y, 222€3041388
|l” ”Assrss/;,/,‘*

_*""’t_ A 358638
a4 th C'D & RECoRpEp

——FOup_ |

RECORDED IN THE REcoﬁﬁglqﬁb‘bEI 2 Ml 05

STATE DEPARTMENT OF ASSESSMENJSQ; R
Gt t\LfS(:FHQB 1
AND TAXATION OF MARYLAND IN uﬁﬂkﬂ kouo ‘




THOMAS, RONALD
& COOPER. P.A.
ATTORNEYS AT LAW

SUITE 314
09 WASHINGTON AVENUE
OWSON. MARYLAND 21204
AREA CODE 301
296.6777

PARTMENT
STATE DE "ND TAXATION

T (TR N 236

OF ASSESSMENTS

2

PROVED FCOR RECORD

CERTIFICATE OF LIMITED PA 1 RGHIP q 00
_ Q@77 [IC et S
THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 8ﬁ: day

of Drce ~bey , 1989, by the undersigned parties.
WITNESSETH:
The undersigned, sole General Partner of Castlebar Limited
Partnership, hereby certifies that:

Throughout this Certificate, any word or words that are
defined in the Maryland Revised Uniform Limited Partnership Act, as
amended from time to time ("MRULPA"), shall have the same meaning
as provided in the MRULPA, and the word or words listed below
within quotation marks shall be deemed to include the words which
follow them:

. .
~

A. "Certificate" - This Certificate of Limited Partnership.
B. "Partnership" - This ﬁfmited Partnership.

1. Partnership Name. i g

The name of the Partnership shalfﬂ“bé~ "Castlebar Limited
Partnership". ;'

2 5 Principal Office and Resident Agent. The address of the

principal office of the Partnership in this State is 336 South Main
Street, Bel Air, Maryland 21014. The name and address of the
Resident Agent of the Partnership in this State are William P.
Maloney, 336 South Main Street, Bel Air, Maryland 21014.

3n Names and addresses of General Partners. The name and
the business residence, or mailing address of the sole General
Partner is as follows:

William P. Maloney
336 South Main Street
Bel Air, MD 21014

The latest date upon which the Partnership
2014.

4. Dissolution.
is to dissolve is December 31,

IN WITNESS WHEREOF, this Certificate of Limited Partnership
has been signed this &% day of De&c<cebero , 1989.

WITNESS: GENERAL PARTNER

L TP t0rs

William P. Maloney - )/




‘ '(‘“1”

THOMAS. RONALD
& COOPER, P.A.
ATTORNEYS AT LAW

SUITE 314

09 WASHINGTON AVENUE
OWSON, MARYLAND 21204

AREA CODE 301
296-6777

ENl [

5

%4 AS WITNESS my hand and Notarial Seal

ot Wm; mé‘;‘;’ﬁﬁﬂﬁ‘ﬁv p

_— mna
e 6 meg 237 .

STATE OF MARYLAND, COUNTY OF BALTIMORE, TO WIT:

I HEREBY CERTIFY, that on this g% day of Xccem be.o

1989, before me, the subscriber, a Notary Public of the State of
Maryland, personally appeared WILLIAM P. MALONEY, Kknown to be the
person whose name is subscribed to the within instrument as General
Partner of Castlebar Limited Partnership, and he acknowledged that
he executed the same for the purpose therein contained, and desired

the same might be recorded as such.

Ty | 7 / o

e pE 3 :
. it Notary Public
LN o
Myft?m mission expires:
VA 1
\7‘

047




STATE OF MARYLAND

WILLIAM DONALD SCHAEFER
Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administralor

LIBER 6 mit 238

Department of Assessments and Taxation
CHARTER DIVISION
Room 8019

301 West Preston Street
Baltimore, Maryland 21201

G

DOCUMENT CODE __ N BUSINESS CODE _ . COUNTY __

# P.A. Reliaious Close Stock Nonstock
Merging Surviving

(Transferor) (Transferee) . _ .

FEE_REMITTED

Name_Change

10 R Expedited Fee (New Name)
20 Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.)
62 .Rec. Fee (Amendment)
63 Rec. Fee (Merger or
consolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 _ Foreign Name Registration Resignation of Resident Agent
13 Certified Copy _____ Designation of Resident Agent
56 ‘Penalty and Resident Agent's Address
54 For. Supplemental Cert. —___ other change_
53 Foreign Resolution .
73 Certificate of Conveyance
76 Certificate of Merger/Transfer
e Code . ___
75 o Special Fee
80 . For. Limited Partnership
83 N\ Cert. Limited Partnership ATTENTION:
84 Amendment to Limited Partnership %
85 Termination of Limited Partnership ‘Z%?T(fﬁéQZC/ N A
21 Recordation Tax !
22 State Transfer Tax m .
23 - Local Transfer Tax ®
31 Corp. Good Standing
NA Foreign Corp. Registration MAIL TO ADDRESS:
87 Limited Part. Good Standing
Fi Financial _&ﬁw /&77&/% ~
600 Personal
Property Reports and C:;;f,éuzcz /47/47
late filing penalties &542252‘2
70 A Change of P.0., R.A. or R.A.A. ;Z/
91 . Amend/Cancellation, For. Limited Part.
" other %?WM{W M
———  Other - — Q,%W ﬁ/ oZ/‘,chl/
TOTAL
FEES Y%

__}{Check

Documents on

_ Cash

checks

APPROVED BY:

Z
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CERTIFICATE OF LINITED PARTNERSHIP

OF
CASTLEBAR 'LIMIYTED PARTNERSHIP

N

APPROVED, AND RECEIVED FOR RECORD BY THE STATE DEPAKTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND JUNE ' 17, 1991 AT 9:00. OCLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND | |- RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
$ $ 50«00 $

‘M3240025
TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CE_RTIFIED. THAT THE WITHIN INSTRUMENT, TOGETHER WITIl ALL INDORSEMENTS THEREON, IIAS

BEEN RECEIVED, APPROVED AND RECORDED BY TIIE STATE DEPARTMENT OF ASSESSMENTS AND TAXA 'ION OF MARYLAND.

N
RETURN TO:
THOMASy RONALD & COOPER, P-A.
ATTN:2 He LEE THOMAS
409 WHASHINGTON AVENUE, SUITE 314 :
_TDNSUN ! nn 21204 .
Iy, 246C3040594
‘\ﬂ'"”,‘ssr 38 MZ’% /
e S A 361290
‘ T & RECORPED
; : HOZU =T U0y 1000 |

T

RECORDED IN THE RECORDS OF THE 1931 RUG "l PH J: 35

f\ n r}f'D CO
HARL ia C mm 391

AND TAXATlON OF MARYLAND IN LIBER, FOLIO 3

STATE DEPARTMENT OF ASSESSMENTS e

! b TR TR Fo 3 2 i
1t

il RE e Clzrg0 04 7Y,

R o
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STREAMSIDE LIMITED PARTNERSHIP UEr 6 mee 240

CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF LIMITED PARTNERSHIP

STREAMSIDE LIMITED PARTNERSHIP, a Maryland limited partnership
having its principal office in Harford County, Maryland (the

"partnership) certifies:

i Name. The name of the Partnership is "STREAMSIDE
LIMITED PARTNERSHIP."
2% Principal Office and Resident. The address of the

principal office of the Partnership is 1349 Macton Road Street,
Maryland 21154. The name and address of the resident agent of the
Partnership is Virgil A. Bandy, 1349 Macton, Street, Maryland 21154.
oa
3. General Partner. The name and the business address of
the General Partner of the Partnership are as follows:

Godwin Corporation
1349 Macton Road
Street, Maryland 21154

4. Partnership Affairs. The affairs of the Partnership
shall be governed by the Limited Partnership Agreement which may be
amended from time to time as provided therein.

5. Dissolution. The latest date upon which the Partnership
is to dissolve is 12/31/2041.

IN WITNESS WHEREOF, the General Partner of the Partnership has
executed this Certificate of Amendment and Restatement of Limited

Partnership on this Z|st day of 'ﬁﬂﬂjkiéw , 1991.

ATTEST: GENERAL PARTNER:

GODWIN CORPORATION

v/é/#%///gwé By:

rgil A. Bandy, ad its
Piesident

ggggmkg/mkg NOUVXVL?SiNg;
' % SIN3ngs

STy
MENT OF ASSESSMENTS g g NP 15,

ART .
STATE DEXY ND TAXATION 03AI1303y

APPROVED FOR RECORD

*, .

i1




STATE OF MARYLAND
WILLIAM DONALD SCHAEFER

Governor

LLOYD W. JONES

Director

PAUL B. ANDERSON

Administrator

DOCUMENT CODE __C)Zféi?%

&121;2625l§:é_£é”;%L ___ P.A.

Merging
(Transferor)

CODE

10
20
61
62
63

64
65
66
b2
50
51
13
56
54
53
73

76

75
80
83
84
85
21
22
23
31
NA
87
71
600

AMOUNT

5o

_____ Religious

sSurv

BUSINESS CODE _ _

-“ 2

‘e 6 met 241.

Department of Assessments and Taxation

CHARTER DIVISION

Room 809
301 West Preston Street
Baltimore, Maryland 21201

e o mp——

____ Close

iving

(Transferee)

FEE _REMITTED

Name Change

Expedited Fee {New Name)

Organ. & Capitalization
Rec. Fee (Arts. of Inc.)

Rec. Fee (Amendment)
Rec. Fee (Merger or

ooy R

Stock ___ Nonstock

Consolidation)

Rec. Fee (Transfer)

Rec. Fee (Dissolution)
Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Reag.
Foreign Name Registration
Certified Copy

Penalty

For. Supplemental Cert.
Foreign Resolution
Certificate of Conveyance

Certificate of Merger/Transfer

Special Fee
For. Limited Partnership

Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax

State Transfer Tax

Local Transfer Tax

Corp. Good Standing

Foreign Corp. Registration
__Limited Part. Good Standing
Financial

Personal

EFaperty Reports and

_ Change of Name

Change of Principal Office

Change of Resident Agent
[~ Change of Resident Agent

Address

Resignation of Resident Agent
Designation of Resident Agent

and Resident Agent’s Address

Other Chanae_

Code, jéz..;

ATTENTION:

at Auayle.

MAIL TO ADDRESS:

late filing penalties
Change of P.O.. R.A. or R.A.A.

Amend/Cancellation, For. Limited Part.

Other __

Other __

__>_<_ Check ___ Cash

Documents on ___ checks

APPROVED BY:

15
11
! '|_'§
1t

1 lj
1 .I.j
1 lj

1t
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CERTIFICATE OF AMENDMENT
arF it
STREAMSIDE LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND . JUNE 59 :1991: AT 11235 , 0'CLOCK A« M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECIAL
CAPITALIZATION FEE PAID: FEE PAID: FEE PAID:
$ $ ¢ il 5 0 et 0 O $
. " 4 | A
b
¢ Lol
M2995652

TO THE CLERK OF THE COURT OF HARFORD COUNTY

IT IS HEREBY CER’"FIED, THAT THE ' WITHIN . INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THER<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>