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R&M LIMITED PARTNERSHIP

{THIRD AMENDED)

The undersigned partners, pursuant to Sections 10-201,

10-202 and 10-206, as made effective by the provisions of Section

10-1104 of the Maryland Revised Uniformed Limited Partnership Act

(MRULPA), hereby restate and amend the Certificate of Limited
Partnership previously filed on behalf of P&M Limited Partnership
and recorded at Book 14, Page 99, amended and recorded at Book
14, Page 273, and further amended and recorded at Book 14, Page
334 in the Records of the Circuit Court of Anne Arundel County,
Maryland, in order to comply with and be governed by the provi-
sions of MRULPA, and hereby state as follows:

1. The name of the partnership shall be "Maryland P&M
Limited Partnership".

S The purpose for which the partnership is formed shall
be to own and develop certain real estate known as Lot 3 Friend-
ship Airpark located in the 5th District, Anne Arundel County,
Maryland and for such other lawful purposes as a limited
partnership may carry on under the laws of the State of Maryland.

8. The address of the principal office of the partnership
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The name and address of the resident agent of the partner-
ship is:

L Paﬁi Louis Otto

521 DiGiulian Boulevard

Glen Burnie, Maryland 21061

4, The names and places of residence of the general
partner and of the limited partner are as follows:

General Partner: Paul Louis Otto

9918 Julliard Drive

Bethesda, Maryland 20016
Limited Partner: Marlene Otto

9918 Julliard Drive

Bethesda, Maryland

B's The contribution of the Limited Partner shall be the
sum of $1,000,00.

6. The Limited Partner is not required to make any addi-
tional contribution beyond the amount stated in paragraph 5,
supra.

7. The Limited Partner shall have no right to substitute
an assignee as contributor, but the Limited Partner may assign
her benefits under the Partnership to an assignee.

8. The Limited Partner shall have the right to demand and
receive property other than cash in return for her contribution.

9. The contribution of the Limited Partner may, at the
election of the Limited Partner, be returned from the initial
profits of the Partnership.

10. The term of the Partne:rzhip shall be from the date of

execution hereof until December 31, 2002 or until dissolution by
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act of the partners or by operation of law, whichever shall first
occur.
11. The Limited Partner shall receive fifty (50) percent of"
the.profits ané other incqme of the Partnership.
12. The Partners may by unanimous consent, admit additional
limited partners to the Partnership.
re are no priorities.

Attest: | _Nfdks Attest :%‘ML_“ % _ ______

Paul Lonis Otto Marlene G. Otto
General Partner Limited Partner

STATE OF _ 7 ,]ggﬂcq.,ﬂ{_

COUNTY OF etk

oo R A éé%é%zﬁkb/ , a Notary Public in
or t tate and y aforesai ereby certify that

tinn LT ___ and  Who are personal-
ly well known to me named i
date on the £-& day of __ - r 1985, person-
ally appeared before me and Ackno¥ledged its execution to be
their acts and deeds, and that same was executed by them for the
purposes therein contained.

[

My commission expires:&/52y%f77fz

Return to: Thomas P. McErlean
Ogden, Coyle, McErlean & Ostmann
1820 Jefferson Place, NW.
Washington, D.C. 20036
(202) 331-8464
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
JULY Oz, 1985 03: 00 Fu

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED. : f /

RECORDED IN LIBER a? 7 5 / : FOLICQO 06 € 4or THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:

$ =0
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TO TIIE CLERK OF TIE CIRCUIT COURT OF

IT 1S HEREBY CERTIFIED, THHAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS TIIEREON, HAS

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

AS WITNESS MY HAND AND SEAL OF THE D[.PARTM[?rmTI?-I:I-I‘Hﬂ
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CERTIFICATE OF LIMITED PARTNERSHIP
oF

ACADEMY JUNCTION LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made and

7
entered into effective as of the “2:/ day of June, 1985, by and

among the undersigned parties.

EXPLANATORY STATEMENT

By Limited Partnership Agreement dated the 1llth day of
September, 1979 (the "Agreement"), a limited partnership known as
"Academy Junction Limited Partnership" was formed pursuant to the
laws of the State of Maryland. A Certificate of Limited Partner-.
ship is recorded among the Partnership Records of Anne Arundel
County, Maryland (hereafter the "Certificate").

The parties hereto desire to comply with the provisions
of the Maryland Revised Uniform Limited Partnership Act and to
restate the Certificate in its entirety. The parties hereto
desire to elect to be governed by the provisions of the said
Maryland Revised Uniform Limited Partnership Act.

NOW, THEREFORE, in consideration of the premises, the
mutual covenants and agreements contained herein, and other good
and valuable considerations, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. Name.

The name of the Partnership is "Academy Junction
Limited Partnership."

2. Purpose.

The purpose for which the Partnership was formed
was to engage in the business of owning, investing in, developing
and operating real estate and related businesses. In furtherance
of such business, the Partnership may acquire by purchase, lease
or otherwise, real property and interests in real property and
may own, hold, improve, lease, sell and manage any real property

so acquired, and may erect or cause to be erected buildings of
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every nature, kind and description on such property, and may

manage, operate, lease, rebuild, enlarge, alter, improve or demo-

lish and rebuild same. The Partnership may encumber (by

mortgage, deed of trust or any other form or method of financing
or refinancing) or dispose of any real property or interest in
real property or any buildings, structure or other improvements
presently or in the future, erected thereon. The foregoing power
and purposes of the Partnership shall also apply to personal or
mixed property relating to such real estate investments. In
furtherance of the business and purposes of the Partnership, this
Partnerhsip may enter into such contracts, agreements, ventures
or arrangements with such other joint venturers, partnerships,_
corporations, trusts, associations, individuals or other entities
as may be deemed necessary by this Partnership to accomplish any
of its purposes.

3. Principal Office and Resident Agent.

The location of the Partnership's principal office
shall be 411 Telegraph Road (Midway Building), Odenton,V/,
Maryland 21113, or such other place or places as may from time to
time be determined by the General Partner. The name and address
of the Resident Agent is: Albert A. Winer, 411 Telegraph Road gl
(Midway Building), Odenton, Maryland 21113.

4. Partners.
The name and home or business address of each Partner is
as follows:

General Partner:

Albert A. Winer 3705 Breton Way
Baltimore, Maryland 21208

Limited Partners:

Sandra H. Uhlfelder 3311 Woodvalley Drive
Baltimore, Maryland 21208

Jay 1. Winer 3633 Sussex Road
Baltimore, Maryland 21207

Jeffrey L. Winer 6 Breton Hill Road
Baltimore, Maryland 21208

5. Capital Contributions

The capital contributions of each Limited Partner to
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the Partnership is as follows:

(a) Each Limited Partner has contributed $300.00 in

cash to the Partnerhsip. The Limited Partners are not required

to contribute any further contribution of capital to the
Partnership.
Additional Capital Contributions.
The Limited Partners are not required to make any
additional capital contributions to the Partnership.
6. Death or Incapacity of a Limited Partner.
In the event of the death or incapacity of a Limited
Partner, the Partnership shall not be terminated, but the suc-
cessor in interest of a deceased or incapacitated partner shall
succeed to the interest of such Limited Partner and be substi-

tuted as a Limited Partner.

7. Bankruptcy of a Partner.

If any Partner, hereinafter called the "Insolvent
Partner" shall take advantage of any bankruptcy or insolvency
act, or if any insolvency petition shall be filed against such
Partner and a final adjudication of insolvency entered thereon,
or a Partner shall make an assignment for the benefit of credi-
tors, then, within 90 days after such adjudication or assignment,
the General Partners shall have the option (exercisable by giving
written notice by registered mail to the insolvent Partner or his
or its assignee, trustee in bankruptcy or other legal represen-
tative) to purchase all (but not less than all) of the insolvent
Partner's Partnership interest (including contribution) at an
all-cash price equal to the insolvent Partner's capital account
(as hereinafter defined) as of the date of such adjudication or
assignment. The aforesaid option is granted to the General
Partners in proportions as their percentages of Partnership
interest (or in such other proportions as they mutually
determine); but if any General Partner does not desire to exer-
cise such option, then his portion may be taken up pro rata by

the other General Partners or Partner, as the case may be.
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For ©purposes of all the provisions of this

Agreement, the capital account of a Partner as of any date is

hereby defined to mean the amount of such Partner's cash contri-
bution to the capital of the Partnership, properly adjusted to
reflect (i) such Partner's distributive share of Partnership pro-
fits and losses (including, if such date is not the close of a
fiscal year, such Partner's distributive share of Partnership
profit and losses for the period from the close of the last such
fiscal year to such date); and (ii) distributions by the
pPartnership to such Partner (including, if such date is not the
close of a fiscal year, distributions by the Partnership to such
Partner from the close of thee last such fiscal year to such]
date).

8. Transfer of Partnership Interest and Additional

Partners.

(a) Except as provided in this Part 5, no Limited
Partner shall have the right to sell, transfer, assign, convey or
otherwise dispose of his interest in the Partnership or any of
its assets except with the express written consent of all of the
other Partners.

(b) If any Limited Partner desires to sell, assign,
transfer, convey or otherwise dispose of all or any portion of his
interest in and to the Partnership, he shall first offer such
interest for sale to all of the other Partners ("Offeree
Partners") in equal proportion by giving them notice in writing
of his desire to sell, assign, transfer, convey or make other
disposition of his Partnership interest, which notice shall be
accompanied by a true copy of a bona fide written offer made by a
third party for the purchase of the interest of the Offering
Partner. The Partners to whom such notice is sent shall have
thirty (30) days from the date of such notice to accept or reject
such offer on the same terms and conditions as are set forth in
such bona fide offer accompanying such notice. If such offer is

accepted by less than all of the Offeree Partners within such




2 19 Q03037
PAGE '

BOOK ' | = 182 oAGE 09
thirty (30) day period, the Offering Partner shall reoffer his
entire Partnership interest to those Partners who accepted such
offer, and such Partners shall have an additional thirty (30)

days period after such reoffer to determine whether or not to
purchase the entire interest of the Partner making the offer.

(c) In the event an offer or reoffer is accepted pur-
suant to Subparagraph (b) hereof, the purchase price shall be the
same as is set forth in the bona fide offer accompanying the
notice made by the Offering Partner and shall be payable upon the
same terms and conditions set forth therein. Settlement shall
take place within thirty (30) days after the date of acceptance
of such offer or reoffer. If none of the Offeree Partners to~
whom such offer or reoffer is made pursuant to Subparagraph (b)
hereof accepts such offer or reoffer within the applicable time
periods therein set forth, the Offering Partners shall be free to
sell, assign, transfer, or make other disposition of his
Partnership interest to the parties who submitted such bona fide
offer upon the terms set forth in such bona fide offer for a
period of sixty (60) days, provided such third party executes an
agreement agreeing to be bound by all the terms of this
Partnership Agreement.

(d) Notwithstanding anything herein contained to the

contrary, any Partner may at any time sell, assign, transfer,

convey or otherwise‘dispose of all or any portion of his interest

in and to the Partnership and its assets, including disposition
by Last Will and Testament and by intestacy or by operation of
law (hereinafter collectively called "Assignment"), to his
parent(s), surviving spouse and/or descendant(s) or to a trust,
the beneficiary of which is his parent(s), surviving spouse
and/or descendant(s), or to a charitable corporation controlled
by such Partner's parent(s), spouse or descendant(s) (such trans-
ferees collectively hereinafter called "Family Transferee").
Notwithstanding any such Assignment to a Family Transferee, all

decisions made and all actions taken with respect to the trans-
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ferred Partnership interest or by or on behalf of the transferor

shall continue to be made and taken by said transferor during his

lifetime, notwithstanding the fact that he has made such
Assignment of all or a portion of his interest in the Partnership
to such Family Transferee.

(e) Except as otherwise provided in this Part 5, no
additional partners may be admitted into the Partnership and no
partner, General or Limited, may assign, pledge, encumber,
hypothecate, or in any manner transfer his interest in the
Partnership.

(£) The General Partner may admit such additional
general or limited partners to the Partnership as he may deem
advisable, but no such admission of such limited partners shall
dilute the interest of any Limited Partner in the Partnership's
capital or in the Partnership's profits and losses, but all such
interest of such Limited Partners shall be charged against the
interests of the General Partner except in such cases as a
Limited Partner 1is assigning with the consent of the General
Partner, a portion of his interest in the Partnership, in which
case the assigning Limited Partner's interest shall be reduced
accordingly.

9. Partner's Right of Withdrawal.

Except as provided in Part 5 above, regarding the
death or bankruptc§ of a Partner, or the sale of a Partnership
interest, there is no provision in the agreement for withdrawal

from the Partnership of any Partner.

10. Distribution of Property.
Cash flow of the Partnership, as defined in the
Agreement, is to be distributed among the Partners annually, but
may be distributed more frequently if the General Partner shall
deem it advisable to do so. The General Partner may also make
additional distributions among the Partners. All distributions
from the Partnership shall be made, on a cumulative basis, among

the Partners in proportion to their share of Partnership profits
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and losses. Upon termination of the Partnership, the Partnership

shall .be dissolved and the General Partner shall forthwith

liquidate the Partnership business. Insofar as possible, after

the payment of Partnership obligations, any real property,
including buildings or improvements thereon and other property
relating thereto, owned by the Partnership may be retained and
distributed in kind to the Partners as tenants in common.

11. Return of Contribution.

Except as set forth in part 9 above, no Limited
Partner shall have the right to demand property other than cash
in return for his contribution. The Agreement does not give a
Limited Partner any right to receive, or a General Partner to
make, distributions to a Limited Partner which include a return
of all or any part of the Limited Partner's contribution, except
as above provided.

12. Term.

The term for which the Partnership is to exist is
until December 31, 2029, and thereafter from year to year until
terminated. The Partnership shall terminate when all of the pro-
perty owned by the Partnership shall have been disposed of and
the net proceeds, after making proper provision for 1liabilities
of the Partnership, have been distributed among the parties in

accordance with the terms of the Agreement.

1Se Continuation of Partnership.

Upon the death or incapacity of the General Partner,
the Partnership shall continue without any further action or
documentation and the Limited Partners shall purchase, pro rata
among themselves, and the estate of the General Partner shall
sell, the entire Partnership interest of the General Partner.

IN WITNESS WHEREOF, this Agreement has been executed by

the Partners as of the day and year first above written.

WITNESS

(SEAL)
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
. ILIN ' : 6
OF MARYLAND AT O'CLOCK M. /&S IN CONFORMITY

WITH LAW AND ORDERED RECORDED. i f

RECORDED IN LIBER B,‘\%:Q FAO 3032 .OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID:

$

SPECIAL FEE PAID:

TO THE CLERK OF THE CIRCUIT COURT OF

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

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

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT A «MFT)IN1()R[‘
b :
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STONEHEDGE ASSOCIATES LIMITED PARTNERSHIP

THIS CERTIFICATE OF AMENDMENT is made this 26th day of June,

Recitals:

By a Certificate of Limited Partnership recorded
among the records of Montgomery County, Maryland, Stonehedge
Associates Limited Partnership was formed. The Partnership
now intends to be governed by the Maryland Revised Uniform
Limited Partnership Act. The Partnership, by the undersigned
general partner, submits this Certificate of Amendment for the
purposes stated herein.

Now, therefore, in compliance with Section 10-201 of the
Corporations & Associations Article of the Maryland Annotated Code, it is
certified as follows:

I. The name of the partnership is STONEHEDGE ASSOCIATES
LIMITED PARTNERSHIP.

[I. The _business of the Partnership shall consist of the
acquisition, ownership, development and sale of certain real property in
Montgomery County, Maryland known as "Parcel A, Parklands Manor," and
such other real property as the general partner may determine.

III. The principal place of business of the Partnership shall be
c/o Stanley Halle Communities, Inc., 9500 Annapolis Road, Suite A-5,
Lanham, Maryland 20801. The name and address of resident agent of the
Partnership is Stanley S. Halle, 9500 Annapolis Road, Suite A-5, Lanham,
Maryland 20801.

IV. The name and the home or business address of the general
partner and of the limited partners are as shown on Schedule "A" attached
hereto and made a part hereof.

V. The term of the Partnership commenced December 11, 1980, and
it shall continue until December 31, 2020, and thereafter from year to year,
unless otherwise terminated as provided herein.

VI. Each of the limited partners has contributed cash in the

amount set forth on Schedule "A." No other property or services have been

contributed.

VII‘,(,’,.NO']‘im’Etgd partner shall be required to make additional
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_contributions to the capital of the Partnership in excess of his original

investment asset forth in Schedule "A" annexed hereto, except a.s.hereaf.tel"

provided: _\,',;, : 82 PAGE 15

If the Partnership shall require additional capital for repayment
of borrowed funds or for any other Partnership purposes, the general
partner shall have the absolute right, in its sole and exclusive discretion, to
call upon all of the partners to invest proportionately, in accordance with
their respective partnership interests, additional capital funds, but the
aggregate amount of additional capital funds that may be called pursuant to
the provisions of this paragraph shall not exceed One Million Dollars
($1,000,000). Such additional capital (within the aggregate limit
aforesaid), if a call or calls shall be made therefor by the general partner,
shall be invested in and contributed by the partners within twenty (20) days
after the call therefor is made, unless a longer time is stated in the call.
In the event any partner shall fail or refuse to make contributions or invest
additional funds as hereinrequired, within fifteen (15) days after receiptof
written notice therefor, the general partner shall have the right to advance
such funds for the defaulting partner, in which event the defaulting
partner's interest in the Partnership and/or profits and losses and cash
distributions shall be limited to the percentage that the defaulting limited
partner's net capital contribution bears to the total capital contributions,
including the defaultéd contribution and any subsequent contributions.
The general partner's interect shall be proportionately increased on
account of any capital contributions made for defaulting limited partners.

VIII. Anylimited partner, with the prior written approval of the
general partner, may assign his interest in the Partnership and cause the
substitution of an assignee of his place, subject, however, to the prior right
of the general partner to purchase said limited partners' interest (with
certain exceptions) at the same price and upon the same terms and
conditions as are set forth in a bona fide offer received by and acceptable
to such limited partner. In the event any limited partner assigns his
interest, or a portion thereof, and the general partner consents thereto, the
assignee may become a limited partner upon payment of a reasonable fee to

the Partnership to cover the costs of preparing, executing and recording an
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IX. After December 31, 2020, each of the limited partners shall
have the right, upon giving to the general partner at least six (6) months
written notice, to withdraw from the Partnership and receive the return of
his capital contribution properly adjusted for his share of all profits, losses
and distributions to the date of withdrawal, provided the net assets of the
Partnership at the time are sufficient for the payment of all Partnership
debts and obligations, and for the return to each of the other partners of his
share of the capital. In any event, the general partner shall not be liable
for the return of the partners' capital except to the extent of the assets of‘
the Partnership.

X. Withrespect to the right of a partner toreceive distributions
of property, including cash, from the Partnership, all distributions of any
partnership property to the partners shall be determined by the general
partner in its discretion. Distributions to the partners, when made, shall
be made among the partners in accordance with their partnership interests
after payment of partnership debts, taxes, loans, expenses, and reserves.
As stated in paragraph IX, a limited partner has a right to receive a return
of his capital contribution upon a voluntary withdrawal.

X1. Acts of dissolution: Any of the following acts shall dissolve
this Partnership:

(A) The Partnership may be dissolved as of the end of any
accounting year of the Partnership (even though such date occurs prior to
December 31, 2020), if such dissolution is ordered in writing by the general
partner.

(B) The termination, retirement, adjudication of bankruptecy of
the general partner, or the occurrence of any other event causing the
dissolution of a limited partnership under the laws of the State of Maryland;
provided, however, that in any such event the remaining partners hereof,
acting by a majority of partnership interests may elect a successor general
partner, in which event the Partnership shall be revived, and the interest of
the general partner shall be converted to a limited partner interest.

XII. The Partnership elects to be governed by the Maryland

Revised Uniform Limited Partnership Act prior to the extended effective

>
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IN WITNESS WHEREOF, the undersigned, a general partner of the
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date of July 1, 1985. -

Partnership, has executed this Amendment as of the day and year first above

written.

GENERAL PARTHNER:

WITNESS: STANLEY HALLE COMMUNITIES, INC.

[P

STANLEY
President

{ /

On this 274 da¥ of ‘& Afr , 1985, before me, the undersigned
officer, personally appearedg‘foLEY S. HALLE who acknowledged himself
to be the President of Stanléy Halle Communities, Inc., General Partner, a
corporation, and he, as such President being authorized so to do, executed
the foregoing instrument for the purposes therein contained by signing the
name of the corporation by himself as President.

In Witness Whereof, I hereunto, set my hand and official seal.

Notary Publie

My Commission Expires: ____Z/_l_jg_______
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SCHEDULE "A"
TO THE
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP OF
STONEHEDGE ASSOCIATES

Initial Percentage
Capital Partnership
Name and Address Contribution Interest

General Partner:

Stanley Halle Communities, Inc. 50.00
9300 Annapolis Road
Lanham, Maryland 20801

Limited Partners:

Stanley S. Halle
9300 Annapolis Road
Lanham, Maryland 20801

William J. MacQuilliam 325.00
9332 Annapolis Road
Lanham, Maryland 20801

Frank B. Burdette

Fox Meadow Farm

3000 Hobbs Road
Glenwood, Maryland 21738

The First Alan Gene Halle Trust

Stanley S. Halle and William J.
MacQuilliam, Trustees

c/o Stanley S. Halle

9300 Annapolis Road

Lanham, Maryland 20801

The First Jennifer Lynn Halle

Trust

Stanley S. Halle and william J.
MacQuilliam, Trustees

c/o Stanley S. Halle

9300 Annapolis Road

Lanham, Maryland 20801

The First Daniel MacQuilliam

Trust

Stanley S. Halle and William J.
MacQuilliam, Trustees

c/o William J. MacQuilliam

9332 Annapolis Road

Lanham, Maryland 20801

The First Christopher MacQuilliam

Trust

William J. MacQuilliam and
Stanley S. Halle, Trustees

c/o William J. MacQuilliam

9332 Annapolis Road

Lanham, Maryland 20801

TOTAL

———eeree

1,000.00

&
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
UNE 28, 1985
OF MARYLAND AT

WITH LAW AND ORDERED RECORDED :

i)
RECORDED IN LIBER‘m.bb g FOIQQ"‘EQS .OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

0O'CLOCK M. AS IN CONFORMITY

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:

$

TO THE CLERK OF THE CIRCUIT COURT OF

IT IS HEREBY CERTIFIED, TIIAT THE WITHIN INSTRUMENT, TOGETIIER WITH ALL INDORSEMENTS TIHEREON, HAS

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

ARTICLES OF SALE AND TRANSFER

-

¢
ARTICLES OF SALE AND TRANSFER entered into this 8[
day of June, 1985, by and between ABO, INC., a Maryland
Corporation (hereinafter sometimes referred to as the
"rransferor"), and ARG, INC., a Maryland Corporation (hereinafter

referred to as the "Transferee").

THIS IS TO CERTIFY:

FIRST: Transferor does hereby agree to sell, assign and
transfer substantially all of its personal property and assets to
Transferee, its SuCCesSsOIXs and assigns, as hereinafter set forth.

SECOND: The name, post office address and principal place
of business of the Transferee is:

ARG = [niehy 009 Melvin Avenue, Annapolis, Maryland 21401

THIRD: The name and state of incorporation of each
corporation party to these Articles of Sale and Transfer are as
follows:

Transferor is ABO, INC., a corporation organized under the
laws of the State of Maryland

Transferee is ARG, INC., a corporation organized under the
laws of the State of Maryland

FOURTH: The nature and amount of the consideration to be
paid by Transferee to Transferor for the personal property and
assets hereby transferred to it as set forth in Article Ninth
herein, is Eighty Thousand Dollars ($80,000.00).

FIFTH: The principal office of Transferor is located at
609 Melvin Avenue, Annapolis, Anne arundel County, State of
Maryland.

52

SIXTH: The location of the principal business office of%k=
Transferee in the State of Maryland is 609 Melvin Avenue,
Annapolis, Maryland 21401.

SEVENTH: The Boatd of Directors of Transferor, by
unanimous written irformal action signed by all the members %
thereof filed with the minutes of the proceedings of the Boardyis:
duly adopted a resolution declaring that the sale, assignment §gﬂ
transfer of substantially all the assets of Transferor as hereif
set forth is advisable and directina that these Articles off Sale
and Transfer be submitted for action thereon by the stockholders
of Transferor by unanimous written informal action, all in the

1986 JAX 31 AHID
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manner and by the vote required by the Corporations aﬁd 182 PAGE 21
Associations Article of the Annotated Code of Maryland and the
Charter of Transferor.

A unanimous written informal action setting forth approval
of these Articles of Sale and Transfer was signed by all of the
stockholders of Transferor entitled to vote thereon, and such
unanimous written informal action is filed with the minutes of
the proceedings of the stockholders of Transferor, all in the

manner and by vote required by the Corporations and Associations
Article of the Annotated Code of Maryland and the Charter of
Transferor.

EIGHTH: In consideration of the payment to Transferor of
Eighty Thousand Dollars ($80,000.00), Transferor does hereby
bargain, sell, deed, grant, convey, transfer, set over and assign
to Transferee, its successors and assigns:

Substantially all equipment and personal property owned by
Transferor presently within the restaurant premises known as "Les
Survivants Restaurant" located at 609 Melvin Avenue, Annapolis,
Maryland, as well as a City of Annapolis Liquor License. Such
equipment and personal property consists of stoves, sinks,
tables, chairs and miscellaneous restaurant and bar equipment.

NINTH: These Articles of Sale and Transfer are executed,
acknowledged, sealed and delivered in the State of Maryland by

Transferor, a Maryland corporation, and Transferee, a Maryland
corporation, and it is accordingly understood and agreed that
these Articles of Sale and Transfer shall be construed in
accordance with the law applicable to contracts made and entirely
to be performed within the State of Maryland.

IN WITNESS WHEREOF, ABO, INC. and ARG, INC., parties to
these Articles of Sale and Transfer, have caused these Articles
of Sale and Transfer to be signed and acknowledged in the name
and on behalf of each party,to these Articles of Sale and

Transfer, as of this 2(? day of June, 1985.

ATTEST: . ABO, INC.

Byt (Clog mu Lo
President - Claire C. Owens

ARG, INC.

& Cxihfﬂ-{j. /Lf a/tf’-r By: [kl 2C—

cretaby - President - Russell Brown
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THE UNDERSIGNED, President of ABO, INC., who executed on
behalf of said corporation the foregoing Articles of Sale and
Transfer, of which this certificate is made a part hereby
acknowledges, in the name and on behalf of said corporation, the
foregoing Articles of Sale and Transfer to be the corporate act
of said corporation and further certifies that, to the best of
her knowledge, information and belief, the matters and facts set
forth therein with respect to the approval thereof are true in
all materiaifrespgit under the penalties of perjury.

7

@2
President - Claire C. Owens

THE UNDERSIGNED, President of ARG, INC., who executed on
behalf of said corporation the foregoing Articles of Sale and
Transfer, of which this certificate is made a party hereby
acknowledges, in the name and on behalf of said corporation, the
foregoing Articles of Sale and Transfer to be the corporate act
of said corporation and further certifies that, to the best of
his knowledge, information and belief, the matters and facts set
forth therein with respect to the approval thereof are true in
all material respects, under the pena[;i%s of perjury, and that ﬁé&
the Articles Transfer were duly approved by the Boardsof Directors of ARG, Inc.

) / 4252 2k DT e—
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‘President - Russell Brown
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ARTICLES OF SALE AND TRANSFER
BETWEEN
ABO, INC. (MD CORP.) TRANSFEROR
AND

ARG, INC. (MD CORP.) TRANSFEREE

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

OF MARYLAND JULY 9, 1985 AT 10:00 0'CLOCK A+ M AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

noRa32
RECORDED IN LIBER , FOLIO .OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:

3 $ 20.00

Cert. of Transfer-Corp. Recds. A. A. Co. 4.00
24.00

TO THE CLERK OF THE CIRCUIT COURT OF ANNE ARUNDEL COUNTY
IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, I1AS

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

AS WITNESS MY HHFAND AND SEAL OF THE DEPART MENTARB ALTIMORE /\)

: /

Iy,
‘l’” ASSESS "::’/
"V

A 180280

S

s
4fk MARY YD
““rrrmtt!




s 24 mge 37 002G

o 182 rge 24

LIMITED PARTNERSHIP OF

24 MARKET SPACE ASSOCIATES LIMITED PARTNERSHIP

This First Amendment to the Certificate of Limited
Partnership of the 24 Market Space Associates Limited
Partnership, made thisqgjl__ day of May, 1985, by and among

| the General Partners and the Limited Partners of 24 Market
'Space Associates Limited Partnership (hereinafter collectively
| referred to as "Partners").

WITNESSETH:

Whereas, the Certificate of Limited Partnership of 24
Market Space Associates Limited Partnership was filed among

| the limited partnership records of the Maryland Department of
| Assessments and Taxation on the .. day of May, '1%85, &nd

Whereas, Sophie Kramer Roth on the ‘ng: day of May,
1985, gifted (through assignment and transfer) all of her
rights, title and interest in Five Thousand Nine Hundred And
Four (5,904) General Partnership Units and Ten Thousand Eight
Hundred And Ninety (10,890) of the 24 Market Space Associates
Limited Partnegship, and

Whereas, the Partners desire hereby to amend the
Certificate of Limited Partnership of the 24 Market Space
Associates Limited Partnership to reflect the present status
of the Partners' existing capital and ownership interest and
the Partners' existing interests in the profits and losses of
the 24 Market Space Associates Limited Partnership, the 24
Market Space Associates Limited Partnership is hereby amended
as follows:

FIRST: The Certificate of Limited Partnership of the

24 Market Space Associates Limited Partnership is hereby

JECTIVED Y08 kreoR
RO COURT. A, U?l;NnnrY
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1

and substituting in lieu thereof the following:

"10.2: The respective ownership interests of the

[
\
I
|

Partners in the assets and capital of the Partnership are:
]

General Partners:

Marvin Freedenberg and Margie
Freedenberg, jointly owning as
Tenants By The Entireties 1966.66

Morris Rosenberg and Arline
Rosenberg, jointly owning
as Tenants By The Entireties 1966.67

Albert Zaino and Beverly
Zaino, jointly owning as
Tenants By The Entireties 1966 .67

Limited Partners:
Sophie Kramer Roth
Michael Freedenberg
Joel Freedenberg
Susan Freedenberg
Marcia Rosenberg
Robin Mintz

Harvey Rosenberg

Marvin ‘Freedenberg as
Custodian for Jay
Rosenberg under the
Maryland Uniform Gifts
to Minors Act

Janis Charkow

Marvin Freedenberg as
Custodian for Wendy
Charkow under the
Maryland Uniform Gifts
to Minors Act

Marvin Freedenberg as
Custodian for Andrew
Charkow under the
Maryland Uniform Gifts
to Minors Act

Marvin Freedenberg as
Custodian for Jill
Charkow under the

<3
<2
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<<09
Maryland Uniform Gifts
to Minors Act 990 L.P. Units

25000 Partnership
Units
SECOND: The ratios by which the Partners share Profits
and Losses pursuant to Paragraph "11" of the Certificate of
Limited Partnership of 24 Market Space Associates are hereby

amended to reflect the following ratios of Partnership Units;‘

General Partners:

Marvin Freedenberg and Margie
Freedenberg, jointly owning as

Tenants By The Entireties 1966.66
Morris Rosenberg and Arline

Rosenberg, jointly owning as

Tenants By The Entireties 1966.67
Albert Zaino and Beverly

Zaino, jointly owning as

Tenants By The Entireties 1966.67
Limited Partners:

Sophie Kramer Roth

Michael Freedenberg

Joel Freedenberg

Susan Freedenberg

Marcia Rosenberg

Robin Mintz

Harvey Rosenberg

Marvin Freedenberg as

Custodian for Jay

Rosenberg under the

Maryland Uniform Gifts

to Minors Act

Janis Charkow

Marvin Freedenberg as

Custodian for Wendy

Charkow under the

Maryland Uniform Gifts
to Minors Act

Lt
s
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Marvin Freedenberg as

Custodian for Andrew

Charkow under the

Maryland Uniform Gifts

to Minors Act 990 L.P. Units

Marvin Freedenberg as

Custodian for Jill

Charkow under the

Maryland Uniform Gifts

to Minors Act 990 L.P. Units

25000 Partnership
Units

IN WITNESS WHEREOF, the parties have hereunto set their

hands and seals on this QZQ/” day of ZZZ%ﬁz h

1985.

WITNESS: GENERAL PARTNERS:

Marvin Freedenberg
316 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Conﬁfibution: $10.089
; 7

,{— —————s
/" Morris Rosénberg
* 317 chartwell Drifve ,
Silver Spring, MD._28904

Initial Capital
Contribution: $10.00

. Albert Zaino

7 N. Southwood Street
Annapolis, MD 21401

Initial Capital
Contribution: $10.00

A

Than oo sy biang
Margié Freedenberg jﬁ
316 Chartwell Drive ¥
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Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

Arline Rgsenberg 3

317 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

Beverly Zaj
7 N. Southwsod Street
Annapolis, MD 21401

Initial Capital
Contribution: $10.00

245 B. Fafragut Court
Annapolis, MD 21401

Initial Capital
Contribution:

Real Property, Together with
improvements thereon known
as 24 Market Space,
Annapolis, MD., consisting
of agreed fair market value
of $250,000.00

LIMITED PARTNERS:

el L ivay [ 1o
Sgphie Krjamer Roth /

245 B. E rragut Court
Annapolis, MD 21401

Initial Capital
Contribution:

Real Property, Together with
improvements thereon known
as 24 Market Space,
Annapolis, MD., consisting
of agreed fair market value
of $250,000.00

Underm
=,
oy
'.".

'\
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W cheed rardonliny
Mic%ael Freedenberé

316 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Contribution $10.00

el Vpeellinnbing

Joel Freedenberg
316 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

316 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

Marcia Rosenberg
317 Chartwell Drive
Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

Trunt,

Robin Mintz
102 N. Thurlow Roa
Marget, New Jersey

Initial Capital
Contribution: $10.00

Moy, Fonew .u i
Harvey (Rosenberg
317 Chartwell Driwg

Silver Spring, MD 20904

Initial Capital
Contribution: $10.00

23
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Initial Capital
Contribution: $10.00

\mt

|t
|
{ STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL,

TO WIT:

I HEREBY CERTITY that before me, the subscriber, a

i

INotary Public in and for the State and County aforesaid,

personally appeared: Sophie Kramer Roth, Albert Zaino, Morris

Rosenberg, Marvin Freedenberg, Beverly Zaino, Arline
-y

4

. Rosenberg, and Margie Freedenberg, General Partners and Sophie
Kramer Roth, Michael Freedenberg, Joel Freedenberg, Susan
Freedenberg, Marcia Rosenberg, Robin Mintz, Harvey Rosenberg,
Janis Charkow, and Marvin Freedenberg (Custodian Trustee for
Wendy Charkow, Andrew Charkow, Jill Charkow and Jay Rosenberg)
Limited Partners, who acknowledged the foregoing First
Amendment to the Certificate of Limited Partnership of 24

;;Market Space Associates Limited Ilartnership to be their act

| and deed.

WITNESS my hand and Notarial Seal this QO Vr
|

My Commission Expires: r?’(’%@

|"q

Motary Public

c3
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CERTIFICATE OF AMENDMENT
OF
24 MARKET SPACE ASSOCIATES LIMITED PARTNERSHIP
APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND May 31, 1985 AT 1:42 0'CLOCK P. M. AS IN CONFORMITY
-
WITH LAW AND ORDERED RECORDED.
RECORDED IN LIBERr)r\Q& 0 FdAZZGE OF THE RECORDS OF THE STATE
DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND
BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:
$ 50.00
TO THE CLERK OF THE CIRCUIT COURT OF Anne Arundel County
IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITIL ALL INDORSEMENTS TIIE REON, HAS .
BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMIENT OF ASSESSMENTS AND TAXATION OF M ARYLAND
AS WITNESS MY HAND AND SEAL OF THE DEPARTMENL-AL BALTIMORI
1INy, ;
m \ssr:ss,n:"’
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FIRST AMENDMENT TO AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP AND

AMENDED AND RESTATED CERTIFICATE OF S 182 PAGE 33

LIMITED PARTNERSHIP OF AU
AUTUMN WOODS LIMITED PARTNERSHIP

THIS FIRST AMENDMENT to the AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP and the AMENDED AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIP OF AUTUMN WOODS LIMITED PARTNERSHIP (the
"partnership") is made as of the ZQQQ day of June, 1985, by and
among the undersigned.

WITNESSETH:

A. Autumn Woods Limited Partnership was formed as a
Maryland limited partnership pursuant to an Agreement of Limited
Partnership dated May 7, 1984, and a Certificate of Limited
Partnership which was received and approved for record by the
Maryland State Department of Assessments and Taxation ("SDAT") on
May 11, 1984. The foregoing Agreement of Limited Partnership and
Certificate of Limited Partnership were subsequently amended by
an Amendment No. 1 which was received and approved for record by
SDAT on May 24, 1984, an Amendment No. 2 which was received and
approved for record by SDAT on December 14, 1984, an Amendment
No. 3 which was received and approved for record by SDAT on
February 13, 1985, and an Amendment No. 4 which was received and
approved for record by SDAT on March 19, 1985.

I8) The Partnership was continued pursuant to the Amended
and Restated Agreement of Limited Partnership of the Partnership
(the "Partnership Agreement") executed on May 15, 1985, and the
Amended and Restated Certificate of Limited Partnership of the
Partnership (the "Partnership Certificate") which was received
and approved for record by SDAT on May 15, 1985, pursuant to
which, among other things, thirteen investors were admitted to
the Partnership as Limited Partners.

(€ d This First Amendment to the Partnership Agreement and
the Partnership Certificate is being executed and recorded to
provide for the admission of four additional Limited Partners,
‘and to increase the Percentage Interest of one of the existing
$jmited Partners who has purchased an additional one-half Unit.

Yy~
4

32

il NOW, THEREFORE, the parties hereto, desiring to amend the
'RBartnership Agreement and the Partnership Certificate in accord-
‘ahce with the Revised Uniform Limited Partnership Act of the
gﬁtate of Maryland, do hereby agree as follows:

7o

. g2 Schedule A annexed to the Partnership Agreement and the
Partnership Certificate is hereby replaced by the First Amended
cchedule A attached hereto and incorporated by reference herein.

Any reference in the Partnership Agreement or the Partnership

sion 24 wse 47 CO2154
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Certificate to Schedule A shall he}einafter be deemed to refer to
First Amended Schedule A.

25 Except as amended hereby, the Partnership Agreement and
the Partnership Certificate are ratified and affirmed in all
respects and shall continue in full force and eTféct.

IN WITNESS WHEREOF, the parties hereto have duly executed
and delivered this First Amendment to the Amended and Restated
Agreement of Limited Partnership and the Amended and Restated
Certificate of Limited Partnership of Autumn Woods Limited
Partnership as of the day and year first above written.

WITNESS: General Partners:

/_E 2 ? ,- :2 Z (SEAL)
EVEN N. STORCH

STORCH REALTY, INC.

: : (SEAL)
3 even=il,
President

Limited Partners:*

_'__..r""-

r&yf”#f L= Z~{. (SEAL)
Eﬁeveﬁjﬁ. Storch,

Attorney-in-Fact

Execution hereof on behalf of all Limited Partners listed on
First Amended Schedule A attached hereto is by Steven N.
Storch, Attorney-in-Fact.

T3
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AUTUMN WOODS LIMITbD PARTNERSHIP

Name and Address

—= qlit _addaress
General Partners
=—=_ceocn SArtiers

Steven N. Storch
8930 Baltimore Street
Savage, MD 20763

Storch Realty, 1Inc.
8930 Baltimore Street
Savage, MD 20763

Limited Partners
=-flited rartners

Larry Esterson
7121 Park Heights Ave.
Baltimore, MD 21215

Naomi Baron
4 Candlemaker Ct. #203
Baltimore, MD 21208

Sol W. Goodman
1 Slade Ave., AP 2104
Baltimore, MD 21208

Marvin E. Kohn
6701 Park Heights Ave.
Baltimore, MD 21215

William E. Hooper
108 Churchwardens Road
Baltimore, MD 21212

Leonard Eisenberg
3305 Labyrinth Road
Baltimore, MD 21215

Roger J. Bennett
206 0ld Crossing Dr.
Baltimore, MD 21208

llenry Schloss
8309 Marcie Drive
Baltimore, MD 21208

Contribution

FIRST AMENDED SCHEDULE A
—_— e oRuRDULE A

Paid-In

Capital Additional

Contribution
$514,890 (A)

57,210 (B)

$10, 000 (¢

20,000

30,000

20,000

30,000

20,000

20,000

20,000

of Units

L) 102198
o 182 me 35

Number Percentage

Interest

41.000%

117504
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Paid-In

Capital Additional Number Percentage
Name, and Address Contribution Contribution of Units Interest
== dlid Address ~ontrabution ~Ontribution ol Units lterest

-
Limited Partners
=2 -ted rartners

David Posner $ 20,000 () $20,000 (¢
4123 Worthington Ave.
Reisterstown, MD 21136

Charles L. Burke & 20,000 20,000
Deborah T. Burke,
Tenants by the
Entireties

7 Rises Court

Cockeysville, MD 21030

Harry J. Herman
5507 Springlake Way
Baltimore, MD 21212

Barnett Berman, M.D.
3119 Northbrook Road
Baltimore, MD 21208

The Fred & Paul Wye
Nochumowi tz Partnership
30 E. 25th Street .
Baltimore, MD 21218

Morris Keyser
1 High Stepper Court
Baltimore, MD 21208

Harry Deitsch
16 Linda Lane
Severna Park, MD 21146

Louis Deitsch ! -
4743 Maryknoll Road
Baltimore, MD 21208

Warren Weinberqger
6210 Sareva Drive
Baltimore, MD 21209

¥ 4
(A) Consisting of cash of $90 and a 90% interest in the Land
having an agreed value of $514,800.
(B) Consisting of cash of $10 and a 10% interest in the Land
having an agreed value of $57,200,
To be paid pursuant to Section 6(A) (ii) (a) of the Amended
and Restated Agreement of Limited Partnership, and Section 5
of the Amended and Restated Certificate of Limited Partner=-
ship.
n '(‘*-‘Iq ]
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| FIRST AMENDMENT TO
| AMENDED AND RESTATED
7 AGREEMENT OF LIMITED
PARTNERSHIP AND AMENDED
| AND RESTATED CERTIFICATE
OF LIMITED PARTNERSHIP
OF AUTUMN WOODS
LIMITED PARTHNERSHIP

STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION
APPROVED FOR RECORD

TinE L L) Day YEAR

<

LAW OFFICES
MILES & STOCKBRIDGE
IO LIGHT STREET
BALTIMORE. MARYLAND 21202

Richard E. Levine, Esquire
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CERTIFICATE OF AMENDMENT
OF

AUTUMN WOODS LIMITED PARTNERSHIP

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

OF MARYLAND  June 28, 1985 ar  11:00 O'CLOCK  *  M™S IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

RECORDED IN LIBER AR YS(O rd321 G .OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID:

$ 50.00

A et e et

SPECIAL FEE PAID:

TO TilE CLERK OF THE CIRCUIT COURT OF Anne Arundel County

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WiTii ALiL INDORSEMENTS TIIEREON, 11AS

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

i

AS WITNESS MY IHAND AND SEAL OF THE Dl‘l’t\RT-’_‘g'il"‘h"l‘ AT BALTIMORE ."

,[III(//////,,
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SECOND AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT
OF
128 DUKE OF GLOUCESTER ASSOCIATES LIMITED PARTNERSHIP
AND TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF
128 DUKE OF GLOUCESTER ASSOCIATES LIMITED PARTNERSHIP

THIS SECOND AMENDMENT (the "Amendment Agreement") to the
Limited Partnership Agreement and Certificate of Limited
Partnership of 128 Duke of Gloucester Associates Limited Partner-
ship is made this day of June, 1985, by Paul M. Pearson, as
general partner, on Behalf of himself and on behalf of all other
Partners, as listed on Exhibit A.

Explanatory Statement

A. The General Partner and the Limited Partners entered
into an Agreement of Limited Partnership of 128 Duke of

Gloucester Associates (the "Original Agreement") dated as of
November 2, 1977.

B. The Certificate of Limited Partnership of 128 Duke of
Gloucester Associates (the "Certificate") was filed among the

partnership records of Anne Arundel County in Book 8, Page 601 on
December 5, 1977.

C. The Original Agreement was amended on May 12, 1978 (the
"First Amendment") which First Amendment was filed among the

parthership records of Anne Arundel County in Book 9, Page 477 on
May 19, 1978.

D. The Original Agreement, the Certificate, and the First
Amendment shall herein be referred to collectively as the
"Agreement".

E. The General Partner and the Limited Partners desire to

amend the Agreement in the manner and to the extent as herein-
after set forth.

THE PARTNERSHIP HEREBY ELECTS TO BE BOUND BY THE MARYLAND

REVISED UNIFORM LIMITED PARTNERSHIP ACT (THE "ACT") BEFORE JULY
1, 1985. s

NOW, THEREFORE, in consideration of the mutual promises of
the parties hereto, each to the other, and of other good and
valuable consideration, receipt of which is hereby acknowledged
and in order to comply with the Act, the certificate of the
Partnership is hereby amended and restated as follows:

1. Name. The name of the limited partnership is 128 Duke
of Gloucester Associates Limited Partnership (the "Partnership"). -

2. Purpose. The purposes of the Partnership are as fol-
lows:

A. The Partnership acquired that certain real
property located in the City of Annapolis, Maryland known as 128
Duke of Gloucester Street (the "Property").

B The Partnership held, restored, renovated and

managed the Property as a hotel facility; and may sell all or any
part of the Property.

(o The Partnership may also do and engage in any and
all other things and activities incident to the holding, manage-
ment, development and/or sale of the Property, including, by way
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of illustration and not by way of limitation, arranging and
consummating financing; executing deeds, leases, mortgages or
deeds of trust; creating agreements for the management of the
Property; and doing all things reasonably incident to the owner-
ship and management of the Property.

D. The Partnership may engage in any other business
or make any other transaction which the General Partner, in his
sole discretion, shall deem to be reasonably related to the

furtherance of the foregoing business and purposes of the Part-
nership as a whole.

3 Principal Office and Resident Agent. The principal
office and place of business of the Partnership shall be located
at The Maryland Inn, Church Circle, Annapolis, Maryland, 21401l.
The Partnership may have such other or additional offices as the
General Partner, in his sole discretion, shall deem necessary or
advisable. The name and address of the Partnership's resident
agent in the State of Maryland are: Paul M. Pearson, The
Maryland Inn, Church Circle, Annapolis, Maryland, 21401.

4. Partners, Original Capital Contributions and Addresses.
The name of each Partner and the type and class, if any, of

Partnership Interest, original capital contribution, business or
residence address and original percentage of Partnership Interest
of each of the Partners are as set forth on Exhibit A.

5. Contributions.

A. 1. The original capital contributions of each
Partner set forth on Exhibit A was contributed and paid to the
Partnership in cash upon execution of the Original Agreement.

B. No Limited Partner shall be required to make any
additional capital contribution to the Partnership.

6. Profits and Losses. The profits of the Partnership
shall be shared among the Partners and the losses of the Partner-
ship shall be borne by the Partners in proportion to their

respective percentages of Partnership Interest as it may then
exist.

7.

His Place. The right of a Limited Partner to substitute an

assignee as contributor in his place and the terms and conditions
of the substitution are as follows:

(a) Subject to the right of first refusal of the
Partners and the Partnership described in paragraph (b) below,
all, but not less than all of the Partnership Interest of each
Limited Partner shall be assignable provided such assignment does
not terminate the Partnership for Federal Income Tax purposes.
Unless the assigning Limited Partner so provides in the instru-
ment of assignment, the assignee shall not become a Limited
Partner (as that term is used in the Act), but shall have only
the rights of any assignee as set forth in the Act. If the
assigning Partner so provides in the instrument of assignment
that the assignee shall be a substituted Limited Partner, then
the assignee shall have the right to become a substituted Limited
Partner (entitled to any and all rights and duties to which the
assigning Limited Partner was entitled or subject) provided that
the assignee agrees to be bound by the terms of the Agreement,
and pays a fee to the Partnership to cover the costs and
expenses, including attorneys' fees, of preparation, execution
and recordation of an Amended Certificate of Limited Partnership
and written approval is given by the General Partner.

<3
[on}
ca
C3
Oy
~C

o




G01774
a 24 s 9D o 182 mee 40

(b) No Limited Partner may dispose or agree to dispose
of all or any of his interest in the Partnership without first
giving notice to all of the other Partners, at least twenty (20)
days in advance of such disposition. A statement setting forth
all the terms and conditions of the proposed disposition (the
"Statement"), with the names and addresses of the proposed
parties to such disposition, shall be attached to the notice.
For a period of twenty (20) days from the date of notice, the
other Partners shall have the option (the "Option") to make the
purchase from the Limited Partner desiring to dispose of his
interest (the "Offeror") under the same terms and conditions as
are set out in the Statement. The Partners desiring to exercise
the aforesaid Option shall do so by giving notice to the Offeror.
If such notice has not been given by any Partner by the expira-
tion of the aforesaid twenty (20) day period, or if a Partner who
elected to exercise the Option fails to pay the purchase price
within ten (10) days of giving the Offeror notice of the Part-
ner's intent to exercise the Option, the Offeror shall be free to
make the proposed disposition; provided, however, that the
disposition shall be made within seventy (70) days after such
expiration to the party or parties set forth in the Statement and
in strict accordance with the terms and conditions set forth
therein. Such disposition shall in any event be subject to the
provisions set forth hereinabove. The Option shall be exer-
cisable by all the Limited Partners other than the Offeror in
proportion to their percentages of Partnership Interest (or in
such other proportion as may be mutually agreed upon by such
Partners); but if any of such Limited Partners do not exercise
the Option within twenty (20) days, his portion may be taken up

pro rata by the remaining Limited Partners or Partner, as the
case may be.

(c) The provisions hereinabove set forth shall not be
applicable to the transfer of a Limited Partnership interest, by
gift, bequest, intestate succession, sale or exchange, to either
(i) a spouse, ancestor, descendant, brother or sister of the
transferor, or (ii) to a testamentary or inter vivos trust of
which the primary beneficiaries are one or more of the group

consisting of the spouse, ancestor, descendant, brother or sister
of the transferor.

(d) No transfer of a Partnership Interest shall be
effective if such transfer is in violation of any State or
Federal securities law or regulation.

8. Withdrawal. Except as specifically provided in the
Agreement, or as otherwise provided by and in accordance with
law, to the extent such law is not inconsistent with the Agree-
ment, no General or Limited Partner shall have the right to

withdraw or reduce his contribution to the capital of the Part-
nership.

9. Right to Continue Partnership. The remaining General
Partner or Partners shall have the right to continue the business
of the Partnership on the death, retirement, insanity, bank-
ruptcy, insolvency or dissolution of a General Partner.

10 Distribution of Profits.

A. Subject to any adjustments required pursuant to the
Agreement, the "Net Cash Flow" (as defined in the Agreement) of
the Partnership shall be distributed at such times as may be
determined by the General Partner among the Partners in propor=-

tion to their respective percentages of Partnership Interest as
they may then exist.
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11. Return of Partner's Contribution. There is no right of
a Partner to receive or of a General Partner to make distribu-
tions to a Limited Partner which include a return of all or any
part of the Limited Partner's contribution.

12. Dissolution of the Partnership.

A. The Partnership shall continue until November 2,

1997, unless dissolved upon the happening of one of the following
events:

i The written decision of ©Partners whose
respective percentages of Partnership Interest exceed seventy-
five percent (75%) in the aggregate.

2%, The sale or other disposition of all of the
Partnership assets and the distribution to the Partners of the
proceeds thereof.

-
3k The expiration of the term of the Partner-

ship.

4. The retirement, death, insanity, bankruptcy,
insolvency or withdrawal of all of the General Partner, unless a
new individual successor General Partner is elected within sixty
(60) days of any such event by Limited Partners holding 51% or
more of the total Partnership Interests.

13. In all other respects, except as set forth herein or in
the First Amendment, the Limited Partnership Agreement and the
Certificate of Limited Partnership of 128 Duke of Gloucester
Associates Limited Partnership are ratified, confirmed and
approved.

IN WITNESS WHEREOF, the undersigned General Partner has
executed this Amendment Agreement in order to comply with the Act
by July 1, 1985.

%
WITNESS: L

7 f A, ~/ 7 il

( _.’_/(ff_atl_ e : = Zicd /) R

= # Paul M. Pearcson, Gene
Partner

o)
STATE OF MARYLAND: CITY/COUNTY OF [ﬁféaﬁJ = TOMNITNTE:

I HEREBY CERTIFY that before me, the subscriber, a Notary
Public in and for the State aforesaid, personally appeared
PAUL M. PEARSON, who acknowledged the foregoing Amendment Agree-
ment to be his act and deed as a General Partner of said limited
partnership and on behalf of said limited partnership.

WITNESS my hand and Notarial Seal this Q 2 day of June,
1985. ;

Nota yfublic
My commission expires: July l, 1986

COR197~W. 13 .

18:01:6/25/85 i o b

42413-00 w4, oty
"eos IM0gE Wt

v 4]
<3
B
Ul
L
<~
-t




001776

oo 24 e D7 TZ{. 182 mee 42

EXHIBIT A

List of General and Limited Partners of
128 Duke of Gloucester Associates Limited Partnership

GENERAL PARTNER:

Paul M. Pearson
The Maryland Inn
S Church Circle

Annapolis, MD 21401

Original Percentage of Partnership
Interest: 10%

Initial Capital Contributions: $0.00

Percentage of Current
Partnership Interest: 21.739%

LIMITED PARTNERS:

George A. Stieler

P.0O. Box 578

Chestertown, MD 21620

Original Percentage Partnership
Interest: 6Y%

Initial Capital Contributions: $4,500

Percentage of Current Partnership
Interest: 6.521%

Arthur R. Zimmer

158 Green Street

Annapolis, MD 21401

Original Percentage Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348%

Charles S. Walsh

129 Conduit Street

Annapolis, MD 21401

Original Percentage Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348%

James C. Garthune

7708 Greenspring Road

Baltimore, MD 21208

Original Percentage of Partnership
Interest: 2%

Initial Capital Contributions: $1,500

Percentage of Current Partnership
Interest: 2.174Y%

Marie DuLaney

7708 Greenspring Road

Baltimore, MD 21208

Original Percentage of Partnership
Interest: 2%

Initial Capital Contributions: $1,500

Percentage of Current Partnership
Interest: 2.174%
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LIMITED PARTNERS (continued):

John Burroughs

7202 45th St.

Chevy Chase, MD 20015

Original Percentage of Partnership
Interest: 4Y%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348Y%

Giovanni Olmos

4201 Cathedral Ave., NW

Washington, D.C. 20016

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 0.00%

Philip Buttaravoli

11545 Springdale Road

Potomac, MD 20854

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348%

Merrill Bradley Walker, Jr.

3736 Thomas Point Road

Annapolis, MD 21403

Original Percentage of Partnership
Interest: 8%

Initial Capital Contributions: $6,000

Percentage of Current Partnership
Interest: 8.695Y%

Martin D. Snider

145 Main Street

P.O. Box 921

Annapolis, MD 21401

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348Y%

Charles J. Molfetto

3309 Camalier Drive

Chevy Chase, MD 20015

Original Percentage of Partnership
Interest: 4Y%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348Y%

Ruthann C. Denowitz

113 Charles Street

Annapolis, MD 21401

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,00u

Percentage of Current Partnership
Interest: 4.348Y
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LIMITED PARTNERS (continued):

Bryan D. Hodgson

3316 Runnymede Place

Washington, D.C. 20015

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.3489

John Condon

1919 S.W. Elizabeth St.

Portland, OR 97201

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348%

Carroll Dove

9105 Homeguard Dr.

Burke, VA 22015

Original Percentage of Partnership
Interest: 49

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348Y

Geoffrey Zeh

General Counsel

Brotherhood of Maintenance or

Way Employees

1205 Woodward Ave.

Detroit, MI 48203

Original Percentage of Partnership
Interest: 8%

Initial Capital Contributions: $6,000

Percentage of Current Partnership
Interest: 8.695Y%

Lynn Dulin

2238 Mulberry Hill Road

Annapolis, MD 21401

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 0.00%

Malcolm E. King

11131 Game Preserve Road

Gaithersburg, MD 20760

Original Percentage of Partnership
Interest: 4%

Initial Capital Contributions: $3,000

Percentage of Current Partnership
Interest: 4.348Y%

Andrew C. Pearson
Gerrish Island
Kittery, ME 03905

Original Percentage of Partnership
Interest: 2%
Initial Capital Contributions: $1,500
After recordation return to: Percentage of Current Partnership

SHAPIRO anp OLANDER Interest: 2.174%
A PROFESSIONAL ASSOCIATION
ATTORNEYS AT LAW
2000 CHARLES CENTER SOUTH
36 SOUTH CHARLES STREET
BALTIMORE, MARYLAND 2201
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THE LIMITED PARTNERSHIP INTERESTS REPRESENTED BY THIS AGREEMENT
HAVE BEEN ACQUIRED PURSUANT TO CERTAIN REPRESENTATIONS AND WAR-~
RANTIES ON THE PART OF THE HOLDER THEREOF AND SHALL NOT BE SOLD
ALLEGED, HYPOTHECATED, DONATED OR OTHERWISE TRANSFERRED, WHETHER
OR NOT FOR CONSIDERATION, BY THE HOLDER EXCEPT UPON THE ISSUANCE
TO THE PARTNERSHIP OF A FAVORABLE OPINION OF ITS COUNSEL AND/OR
SUBMISSION TO THE PARTNERSHIP OF SUCH OTHER EVIDENCE AS MAY BE
SATISFACTORY TO COUNSEL TO THE PARTNERSHIP, TO THE EFFECT THAT
ANY SUCH TRANSFER SHALL NOT BE IN VIOLATION OF THE SECURITIES ACT
OF 1933, AS AMENDED, ANY RULE OR REGULATION PROMULGATED THERE~
UNDER, AND APPLICABLE STATE SECURITIES LAWS.

CERTIFICATE OF AMENDMENT
FOR THE PURPOSE OF RESTATING THE
CERTIFICATE AND LIMITED PARTNERSHIP AGREEMENT
OF
SPA CREEK ASSOCIATES LIMITED PARTNERSHIP

THIS CERTIFICATE CF AMENDMENT FOR THE PURPOSE OF RESTATING
THE CERTIFICATE AND LIMITED PARTNERSHIP is made, entered into and
effective this dzz day of June, 1985, by Paul M. Pearson, as
the General Partner, for himself and on behalf of all other
Partners as the same are listed on Exhibit A.

Explanatory Statement

THE LIMITED PARTNERSHIP IS ELECTING TO BE BOUND BY THE

MARYLAND REVISED UNIFORM LIMITED PARTNERSHIP ACT ' (THE ‘Naem™y
BEFORE JULY 1, 1985.

NOW, THEREFORE, in consideration of the Explanatory State=~
ment and the mutual promises of the parties hereto, each to the
other, and of other good and valuable consideration, the receipt
and sufficiency 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
"Spa Creek Associates Limited Partnership."

28 Certain Definitions. Throughout this Agreement, the
word or words listed below within quotation marks shall be deemed
to include the words which follow them:

A. "Agreement" ~- This Certificate of Amendment for

the purpose of Restating the Certificate and Limited Partnership
Agreement.

B. "Code" -~ The Internal Revenue Code of 1954, - i
amended, and the Treasury Regulations promulgated thereunder.

NN I W
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G "Continuing Limited Partner" -- thoVd. imited
partners of the Partnership admitted to the Partnership prior to
the date of this Agreement.

-
D "General Partner" -- The General Partner origi-

nally named in this Agreement and any other person or persons who
may subsequently be designated as a General Partner pursuant to
the further terms of this Agreement.

E. "Force Majeure" -- An act of God, strike, lockout
or other similar disturbance or interruption, act of a public
enemy, war, blockade, public riot, lightning, fire, storm, flood,
explosion, governmental restraint, unavailability of equipment
and any other act or event, whether of the kind specifically
enumerated above or otherwise, which is not within the control of
the General Partner.

F. "Land" -- That certain tract of unimproved land,
consisting of 7.98 acres, more or less, and described with par-
ticularity on Exhibit A attached hereto and incorporated herein
by reference.

G. "Limited Partners" -- Except where the context
requires otherwise, the Continuing Limited Partners and New
Limited Partners who have executed (personally or by their
attorney-in-fact) the signature page of this Agreement as Limited
Partners, thereby agreeing to be bound by the provisions of this
Agreement, and those persons who shall become substituted Limited
Partners in accordance with the further terms of this Agreement.

H "New Limited Partners" -- Those limited partners

of the Partnership admitted to the Partnership as of the date of
this Agreement.

T4 "Partners" -- The General Partner and all Limited
Partners, where no distinction is required by the context in
which the term is used herein.

ST "Partnership" -- This Limited Partnership.

K. "Persons" -- Individuals, partnerships, corpora-
tion, unincorporated associations, trusts, estates and any other
type of entity.

L) "Partnership Interest" =-- As referred to in
Section 7A hereof.

M. "Property" - The Land and the improvements to be
constructed by the Partnership thereon. '

3. Principal Office and Resident Agent. The principal
office and place of business of the Partnership shall be lo%ﬁ§ed
at c/o the Maryland Inn, Church Circle, Annapolis, Maryland?’o he
Partnership may have such other or additional offices as the

N4
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General Partner, in his sole discretion, shall deem necessary or
advisable. The name and address of the Partnership's resident b;///
agent in the State of Maryland are: Paul M. Pearson, c/o The
Maryland Inn, Church Circle, Annapolis, Maryland. &UVQ)/

-

4. Business and Purpose. The purposes of the Partnership
are as follows:

A. The business of the Partnership shall be to
acquire, own, hold, develop, operate, manage, lease, sell and
exchange the Property or interests therein.

B. The Partnership may also do and engage in any and
all other things and activities incident to the acquisition,
holding, development, management, operation, leasing, 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, notes
and other evidences of indebtedness; entering into agreements for
the construction, reconstruction, renovation, remodeling, rehab-
ilitation, design, operation and management of the Property; and
doing all things reasonably incident to the development, oper-
ation, management and sale of all or any part of the Property.

€ The Partnership may engage in any other business
or enter into any other transaction which the General Partner, in
his sole discretion, shall deem to be reasonably related to the

furtherance of the ‘foregoing business and purposes of the Part- ;
nership as a whole.

5 Filing of Certificate. The General Partner shall (a)
promptly file this Certificate of Amendment for the Purpose of
Restating the Certificate and Limited Partnership for record in
the Office of the Clerk of the Circuit Court of Anne Arundel
County, Maryland and such other place or places as may be
required by law, and (b) do all other things requisite for the
perfection of the Partnership as a Limited Partnership pursuant
to the laws of the State of Maryland and each other jurisdiction
in which the ownership of property, or an interest therein, or
the nature of the Partnership's business, may so require.

6. Term. Unless sooner terminated pursuant to the further
provisions of this Agreement, the Partnership shall continue
until the close of business on December 31, 2025.

e Partners; Partnership Interests; Capital Contributions.
A. The name of each Partner and the type of Partner-

ship 1Interest, original capital contribution, business or

residence address, and original and current percentage of

Partnership Interest of each of the Partners are as set feorth in
Exhibit A.
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B. (1) The original capital contribution of each
Partner set forth in Exhibit A was contributed to the Partnership
in cash, property or conversion of debt owed by the Partnership
to such Partner, when the Partnership commenced or prior to the,
execution of this Agreement.

(2) An individual capital account shall be main-
tained for each Partner. The capital account of each Partner
shall consist of his original capital contribution, increased by
(a) additional capital contributions made by him and (b) his
share of Partnership net profits, and decreased by (a) distrib-

utions of such capital and net profits to him and (b) his share
of Partnership losses.

(G Except as specifically provided in this Agreement,
or as otherwise provided by and in accordance with law, to the
extent such law is not inconsistent with this Agreement, no
General Partner or Limited Partner shall have the right to with-

draw or reduce his contribution to the capital of the Partner-
ship.

D. No Limited Partner shall be required to make any
contribution to the capital of the Partnership in excess of his
original capital contribution.

8. Allocations of Profits and Losses.

A. The profits and losses of the Partnership shall be
determined for each fiscal year of the Partnership in accordance
with the accounting method followed for federal income tax pur-
poses and otherwise in accordance with generally accepted
accounting principles and procedures applied in a consistent
manner. Except as otherwise provided herein whenever a propor=-
tionate part of Partnership profit or loss (including dividends,
capital gains, involuntary conversions, and gains or losses from
Section 1231 property, as defined in the Code, and any charitable
contributions) is credited to or charged against a Partner's
capital account, every item of income, gain, loss or deduction,
or recapture of a deduction, entering into the computation of
such profit or loss shall be considered either credited or
charged, as the case may be, and every item of credit including
investment tax credit, as defined in the Code ("Investment Tax
Credit"), credit recapture or tax preference- related to such -
profit or loss and applicable to the period during which such
profit or loss was realized shall be allocated, to such Partner
in the same proportion. Any increase or decrease in the amount
of any item of income, gain, loss or deduction attributable to an
adjustment to the basis of Partnership assets made pursuant to a
valid election under Sections 734, 743 and 754 of the Code and
pursuant to corresponding provisions of applicable state and
local income tax laws, shall be charged or credited, as the case
may be, and any increase or decrease in the amount of any item of
credit, credit recapture, or tax preference attributable to any
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such adjustment shall be allocated, to those Partners ‘letité% PAGE 51

thereto under such laws.

B. The profits of the Partnership shall be shared_
among the Partners as follows:

(1) First, upon the sale of each Unit the differ-
ence between $1,586,814. (the fair market wvalue of the Land
before the admittance of the New Limited Partners) and the
Continuing Limited Partners' and the General Partner's aggregate
basis in their respective Partnership Interests immediately after
the sale to Paul M. Pearson of approximately eighty-one percent
(81%) of the Partnership Interests in the Partnership on August
1, 1980 (the "sale") divided by 94 shall be specially allocated
to each Continuing Limited Partner and the General Partner in the
proportion which each such Partner's Percentage of Partnership
Interest bears to the aggregate percentage of Partnership
Interest of all such Partners immediately before the Sale.

In the event that the amount of profit
realized on the sale of any Unit is less than the amount allo-
cated pursuant to this subsection 8B(1l), then the amount of the
deficiency shall be carried forward and considered as part of the
profit upon the sale of a subsequent Unit or Units until the full
amount of such deficiency is allocated in accordance with this
subsection. Such deficiency shall be allocated pursuant tc this

subsection before any profit is otherwise allocated under the
other provisions of this Section 8.

(2) Second, the next $400,000 of profit shall be
allocated 25% to the New Limited Partners, in the proportion
which each such Partner's percentage of Partnership Interest
bears to the aggregate percentage of Partnership Interest of all
such Partners and 75% to the Continuing Limited Partners and the
General Partner, in the proportion which each such Partner's
percentage of Partnership Interest bears to the aggregate per-
centage of Partnership Interest of all such Partners.

(3) Third, the next $500,000 of profit shall be
allocated among the Partners in accordance with their respective
percentages of Partnership Interest.

(4) Fourth, all remaining profit of the Partner-
ship shall be allocated 5% to the New Limited Partners in the
proportion which each such Partner's percentage of Partnership
Interest bears to the aggregate percentage of Partnership
Interest of all of such Partners, and 95% to the Continuing
Limited Partners and the General Partner in the proportion which
each such Partner's percentage of Partnership Interest bears to

the aggregate percentage of Partnership Interest of all such
Partners.
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Ch The losses of the Partnership shall be borne by
the Partners in proportion to each Partner's respective percent-
age of Partnership Interest.

9. Distributions.

A. For purposes of this Agreement
shall mean --

"Net Cash Flow"

(1) Taxable income for Federal Income Tax pur-
poses as shown on the books of the Partnership including divi-
dends, capital gains, involuntary conversions, and gains or
losses from Section 1231 property, as defined in the Code, and
any charitable contributions, increased by (i) the amount of
depreciation deductions taken in computing such taxable income,
(ii1) any non-taxable income received by the Partnership (not
including proceeds of any loans) and (iii) the amount of contri-
butions to the capital of the Partnership made on or after August
2, 1980, 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 indebted-
ness, secured or unsecured) and (iii) any cash outlays incurred
by the General Partner in the conduct of the businesses of the
Partnership and not otherwise taken into account under this

subsection 9A(1) and such reserves for repairs and reserves to
meet anticipated expenses as the General Partner shall deem to be

reasonably necessatry; plus

(2) Any other funds deemed by the General Partner
to be available for distribution.

B. The Net Cash Flow of the Partnership shall be
distributed at the discretion of the General Partner among the
Partners as follows:

(1) First, upon the sale of a Unit, $16,881. to
the Continuing Limited Partners and the
General Partner, in the proportion which each
such Partner's percentage of Partnership
Interest bears to the aggregate percentage of
Partnership Interest of such Partners. In
the event that the amount of Net Cash Flow
distributed upon the sale of a Unit under
this subsection B(1l) is less than $16,881.
then the amount of the deficiency shall be
carried forward and added to the amount
distributed pursuant to this subsection B(1)
upon the sale of the subsequent Unit or Units
until the full amount of such deficiency has
been distributed.

Second, $100,000 to the New Limited Partners
in the proportion which each such Partner's
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percentage of Partnership Interest bears to
the aggregate percentage of Partnership
Interest of all such Partners.

-
Third, after the sums set forth in subsec-
tions B(l) and (2) above have been distri-
buted to the Partners, the next $400,000 of
Net Cash Flow shall be distributed 25% to the
New Limited Partners, in the proportion which
each such Partner's percentage of Partnership
Interest bears to the aggregate percentage of
Partnership Interest of such Partners and 75%
to the Continuing Limited Partners and the
General Partner, in the proportion which each
such Partner's percentage of Partnership
Interest bears to the aggregate percentage of
Partnership Interest of such Partners;

Fourth, after the sums set forth in subsec-
tions B(l), (2) and (3) above have been
distributed to the Partners, the next
$500,000 of Net Cash Flow shall be distri-
buted among the Partners in accordance with

their respective percentages of Partnership
Interest;

Fifth, after the sums set forth in subsec-

“tions B(1l), (2), (3) and (4) above have been
distributed to the Partners, all Net Cash
Flow of the Partnership thereafter shall be
distributed 5% to the New Limited Partners in
the proportion which each such Partner's
percentage of Partnership Interest bears to
the aggregate percentage of Partnership
Interest of such Partners, and 95% to the
Continuing Limited Partners and the General
Partner in the proportion which each such
Partner's percentage of Partnership Interest
bears to the aggregate percentage of Partner=-
ship Interest of all such Partners.

10. Rights and Powers of the General Partner; Management of
Partnership Business.

A. The General Partner shall have sole and complete
control of the management and operation of the affairs and busi-

ness of the Partnership and shall operate the business for the
benefit of all of the Partners.

B. The General Partner, acting for and on behalf of
and at the expense of the Partnership, in extension and not in
limitation of the rights and powers given by law or by the other
provisions of this Agreement, shall, in his sole discretion, have
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the full and entire right, power and authority in the management
of the business and affairs of the Partnership:

(1) To purchase, acquire, own, lease, manage and w

operate, directly or indirectly, the Property and unimproved or
improved real estate of any kind (or any interest or interests
therein), and to carry on any and all activities related thereto;
and to invest any funds or monies of the Partnership in such
property, real, personal or mixed, as may be consistent with the

business and purposes of the Partnership as set forth in Section
4 hereof.

(2) Subject to the provisions of Section 12C of
this Agreement, 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
Property and any other assets of the Partnership, whether realty,
personalty or mixed, upon such terms and conditions as the
General Partner, in his sole discretion, may deem to be in the
best interest of the Partnership, and in so doing, to execute,

acknowledge, seal and deliver any and all necessary documents or
instruments.

(3) To participate in any capacity (whether as

stockholder, bondholder, creditor, partner, venturer, member,
fiduciary, beneficiary or otherwise) in any business organization

or enterprise, whether incorporated or unincorporated and in any
manner or form whatsoever.

(4) To employ agents and independent contractors
to assist in or assume full responsibility for the management and
operation of the Partnership business, including, but not limited
to, any Person owned or controlled by, or affiliated with, the
General Partner, and to employ consultants, accountants, attor-
neys, brokers, corporate fiduciaries, banks and other reputable
financial institutions, and any other agents, to assist the
General Partner in the management of the Partnership business and
to pay them reasonable compensation therefor.

(5) To commence or defend litigation with respect
to the Partnership or any of its assets or liabilities; to com-
promise, settle, arbitrate, or otherwise adjust claims in favor
of or against the Partnership and to insure its assets and under=
takings and the General Partner against any and all risks.

(6) To make loans and extend credit to the Part-
nership; to borrow money from any Partner (at an interest rate
that shall not exceed the lower of the prime rate of interest
then being charged by Citibank, N.A. or the First National Bank
of Chicago, in either case the "prime rate" being the rate being
charged by such banks to their highest credit rated commercial
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borrowers on unsecured loans, plus one-half percent (%%)), insur-
ance company or other lending institution for any Partnership
purpose, and in connection therewith, to issue notes, debentures
or any other evidence of indebtedness and hypothecate the assets
of the Partnership to secure repayment of borrowed sums; and no
Partner, bank, lending institution or other 1lender 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 there-
for with respect to any Partnership property, or to repay the
same in whole or in part whether or not a prepayment penalty may
be incurred; to increase, modify, consolidate or extend any

mortgage, note or deed of trust placed upon any Partnership
property.

(7) To improve, develop or 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 join with co-owners and others in
dealing with real estate in any way.

(8) For purposes of any distribution in kind of
property of the Partnership among the Partners, to appraise (or
have appraised) or evaluate the property to be thus distributed;
and such appraisals and valuations shall be made by such Person
or Persons as are selected or engaged by the General Partner, in
his sole discretion, and shall be binding on all Partners and any

other Persons interested in the Partnership and the property of
the Partnership.

(9) To make such elections under the tax laws of
the United States, the several states and other relevant juris-
dictions 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 his sole discretion, deems necessary or
desirable.

(10) To make investments in government obliga-
tions, 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 form which to meet contingencies; provided, however, that
no such investments shall be made that would cause the Partner-

ship to be deemed an investment company under the federal
Investment Company Act of 1940.

(11) To do all such acts and engage in all -such
proceedings and to execute, acknowledge, seal and deliver all
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such contracts, documents or instruments, although not specifi-
cally mentioned herein, as the General Partner, in his sole
discretion, may deem necessary or advisable to conduct the
business and to carry out the purposes of the Partnership and, ing
general, to carry on and do all things necessary or advisable to
conduct the affairs of the Partnership with all the powers that
an individual may have in dealing with his own affairs.

All powers of the General Partner hereunder may be
exercised by him and any or all of such powers may be assigned or
delegated by the General Partner to any other Person, including
Persons related to or affiliated with the General Partner.

C. 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 Uniform Limited Partner-
ship Act of the State of Maryland or otherwise conferred by law.

D. The General Partner, or his delegate, as the case
may be, shall devote such of his time to the business of the
Partnership as he may, in his sole discretion, deem to be neces-
sary to conduct said business. Any of the Partners, or any
shareholder, officer, director, employee or other Person holding
a legal or beneficial interest in an 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 or interests therein; and neither
the Partnership nor the Partners shall have any right by virtue
of this Agreement in and to such independent ventures or to the
income, profits or losses derived therefrom or incurred thereby.

E. The General Partner, on behalf of the Partnership,
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), his designees
and nominees, shall not be liable to the Partnership or to any or
all of the Partners for damages, losses, liabilities and expenses
of any nature whatsoever resulting from errors in judgment or any

acts or omissions, whether or not disclosed, unless caused by
willful misconduct.

oIS Legal Title to Partnership Property. Legal title to
the property of the Partnership, including the Partnership's
interest in the Property, shall be held in the name of "Spa Creek
Associates, Limited Partnership," or in such other name as the
General Partner, in his sole discretion, shall determine to be in
the Dbest interest of the Partnership. Without 1limiting the
foregoing grant of authority, the General Partner may arrange to

have title to Partnership property taken and held in his own name
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or in the names of trustees, nominees or straw parties for and on
behalf of the Partnership. It is expressly understood and agreed
that the manner of holding title to Partnership property (or any
part thereof or interest therein) 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.

A. No Limited Partner (in his capacity as a Limited
Partner) shall have any rights or powers in connection with the
management or control of the Partnership's business, transact any
business for the Partnership or have the power to sign for or
bind the Partnership, said powers being vested solely and exclu-
sively in the General Partner. No Limited Partner shall be bound
by, or be personally liable for, the expenses, liabilities or
obligations of the Partnership, except to the extent of his

capital account, plus his share of the undistributed profits of
the Partnership.

B. The Limited Partners shall have no voting rights
except those pertaining to dissolution of the Partnership as set
forth in Section 14, amendment of this Agreement as set forth in
Section 12C, and the sale or lease of all or substantially all of
the Partnership's assets as set forth in Section 12C.

@5 Upon the proposal by the General Partner and the
affirmative vote or written consent of Partners whose respective
percentages of Partnership Interest exceed sixty-six and two-
thirds percent (66-2/3%) in the aggregate of the total percentage
of Partnership Interest of all of the Partners of the Partner-
ship, the General Partner shall have the authority (i) to amend
this Agreement in any manner other than to affect adversely the
limited liability of any Limited Partner or (ii) to sell or lease
all or substantially all of the Partnership assets.

D. No Limited Partner shall become liable as a
General Partner by reason of the exercise by him of any of the
powers specified in this Section 12.

Bt Meetings of the Partnership for any purpose shall
be held either at the call of the General Partner, on his own
initiative, or upon written request of Limited Partners whose
respective percentages of Partnership Interest in the Partnership
exceed fifty percent (50%) in the aggregate. All such meetings
shall be held at a place to be designated by the General Partner,
and written notice of such location and of the date and time of
the meeting shall be given by the General Partner to each Limited
Partner at least ten (10) days prior to the date of such meeting.

ISy Assignability of Partnership Interest.

A. Except as otherwise provided in this Section 13,
the General Partner shall not have the right to voluntarily
.
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retire from the Partnership or sell, exchange or assign all of
his interest in the Partnership. Any part but not all of the
Partnership Interest of the General Partner, as General Partner,
shall be assignable to the spouse, children, or brothers ox
sisters of the General Partner without the consent of any of the
other Partners, and any part but not all of the Partnership
Interest of the General Partner, as General Partner, shall be
assignable to any other person upon the approval of Partners
holding an aggregate in excess of sixty-six and two-thirds
percent (66 2/3%) of all Partnership Interests; and the assignee
thereof shall be a Limited Partner entitled to all the rights of
a Limited Partner under this Agreement. As used in this Section
13A, "sell" and "assign" shall not include a bona fide pledge.

B. Subject to the further provisions of this Agree-
ment and subject to the prior written approval of the General
Partner, the Partnership Interest of each Limited Partner
(including such Partner's right to receive a share of the profits
and a return of such Partner's capital account) shall be assign-
able. Unless the assigning Limited Partner so provides in the
instrument of assignment, the assignee shall not become a substi-
tuted Limited Partner (as that term is used in the Maryland
Revised Uniform Limited Partnership Act), but shall have only the
rights of an assignee as set forth in the Maryland Revised
Uniform Limited Partnership Act. If the assigning Partner so
provides in the instrument of assignment that the assignee shall
be a substituted Limited Partner, then the assignee shall have
the right to become a substituted Limited Partner (entitled to
any and all rights and duties to which the assigning Limited
Partner was entitled or subject), provided that the assignee
snall pay a fee not to exceed Five Hundred Dollars ($500.00) to
the Partnership to cover the costs and expenses of the
preparation, execution and recordation of an Amended Certificate
and Agreement of Limited Partnership (the "Amended Certificate").
In such event, the General Partner shall cause to be prepared the
Amended Certificate, to be executed, sealed and acknowledged by
all of the Partners (personally or by their attorneys-in-fact),
including the assigning Partner and the assignee. The General
Partner shall attend to the due execution, sealing, acknowledg-
ment, filing and recordation of the Amended Certificate. Unless
named in this Agreement, or unless admitted to the Partnership as
herein provided, no person shall be considered a Partner; and the
Partnership, each Partner and any other persons having business
with the Partnership need deal only with Partners so named or so
admitted. Such other persons shall not be required to deal with
any other person by reason of assignment by a Partner or by
reason of the death of a Partner, except as otherwise provided in
this Agreement. In the absence of substitution of a Limited
Partner for an assigning or deceased Limited Partner, any payment
to a Partner or to the legal or personal representatives of a
Partner shall acquit the Partnership of all liability to any
other person who may be interested in such payment by reason of

an assignment by such Partner or by reason of the death -of such
Partner.
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Cx Except as provided in Section 13D and anything
contained in this Agreement to the contrary notwithstanding, no
Limited , Partner shall sell, pledge, hypothecate, donate or
otherwise transfer, with or without consideration (hereinafter a
"disposition"), or agree to dispose of all or any portion of his
Partnership Interest in the Partnership except as follows:

(1) Such Limited Partner shall first give written
notice to the General Partner, at least sixty (60) days in
advance of such proposed disposition (the "General Partner's
Notice"). A statement setting forth all the terms and conditions
of the proposed disposition (the "General Partner's Statement"),
with the names and addresses of the proposed parties to such
proposed disposition, shall be attached to the General Partner's
Notice. For a period of thirty (30) days from the date of the
General Partner's Notice (the "General Partner's Offer Period"),
the General Partner shall have the option (the "General Partner's
Option") to acquire from the Limited Partner desiring to dispose
of all or any portion of his Partnership Interest (the "Offeror")
under the same terms and conditions as are set out in the General
Partner's Statement. If the General Partner desires to exercise
the aforesaid General Partner's Option, he shall do so by giving
notice (the "General Partner's Acceptance Notice") to the Offeror
within the General Partner's Offer Period. If the General
Partner's Acceptance Notice has not been given by the General
Partner by the expiration of the General Partner's Offer Period,

the Offeror shall then comply with Section 13C(2) of this Agree-
ment. ]

(2) If the provisions of Section 13C(1l) of this
Agreement have not been fulfilled, then such Limited Partner
shall give notice to all of the other Limited Partners, at least
thirty (30) days in advance of such proposed disposition (the
"Limited Partners' Notice"). A statement setting forth all the
terms and conditions of the proposed disposition (the "Limited
Partners' Statement"), with the names and addresses of the pro-
posed parties to such disposition, shall be attached to the
Limited Partners' Notice. For a period of thirty (30) days from
the date of Limited Partners' Notice (the "Limited Partners'
Offer Period"), the other Limited Partners shall have the Qption
(the "Limited Partners' Option") to acquire from the Limited
Partner desiring to dispose of all or any portion of his Partner-
ship Interest (the "Offeror"), under the same terms and condi-
tions as are set out in the Limited Partners' Statement, such
Partnership Interest. Any Limited Partner desiring to exercise
the aforesaid Limited Partners' Option shall do so by giving
notice (the "Limited Partners' Acceptance Notice") to the Offeror
within the Limited Partners' Offer Period. If the Limited
Partners' Acceptance Notice has not been given by any Limited
Partner by the expiration of the Limited Partners' Offer Period,
the Offeror shall be free to make the proposed disposition;
provided, however, that the disposition shall be made within
ninety (90) days after the expiration of the Limited Partners'
Offer Period in strict accordance with the terms and conditions
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set forth in the Limited Partners' Statement. If such notice is
not given within a ninety (90) day period, then such entire
procedure is subject to being invoked again. Such disposition
shall in any event be subject to the other provisions of this
Agreement. The Limited Partners' Option shall be exercisable by
all the Limited Partners other .than the Offeror in proportion to
their respective percentages of Partnership Interest (or in such
other proportion as may be mutually agreed upon by such Limited
Partners); but if any Limited Partner does not exercise the
Limited Partners' Option within the Limited Partners' Offer
Period, his portion may, be taken up pro-rata by the remaining
Limited Partners or Limited Partner, as the case may be.

D. The provisions of Section 13C shall not be appli-
cable to the disposition by a Limited Partner of his Partnership
Interest by gift, bequest, sale or exchange, to a spouse, child,
parent, brother or sister of either (i) the transferor, whether
or not the transferor is an original party to this Agreement, or
(ii) to a testamentary or inter vivos trust of which the primary
beneficiaries are one or more of the group consisting of the
spouse, child, parent, brother or sister of the transferor.

1 The Partnership Interest owned by an assignee who
has not become a substituted Limited Partner in accordance with
the provisions of this Section 13 shall be assignable to the same
extent as 1if such assignee had become a substituted Limited

Partner, but any such assignment shall be subject to all the
provisions of this Section 13.

F. In the event of the withdrawal of a Partner pur-
suant 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 purchase of the Partnership Interest of the with-
drawing Partner, and an election may be made to adjust the basis
of Partnership assets in accordance with Section 754 of the Code,
or the corresponding provisions of any federal revenue law, and

the similar provisions of the tax law of any state or other
jurisdiction.

G. Anything contained in this Agreement to the con-
trary notwithstanding:

Each of the Limited Partners, who is purchasing a
Partnership Interest issued by the Partnership, hereby warrants
and represents to the General Partner and to the Partnership that
the securities being acquired by him are being acquired for his
own account for investment only and not with a view to, offer for
sale or sale in connection with, the distribution or transfer
thereof. Each of the Limited Partners further warrants and
represents to the General Partner and to the Partnership that he
is not participating, directly or indirectly, in a distribution
or transfer of such Partnership Interests, nor is he partici-
pating, directly or indirectly, in the underwriting of any such
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distribution or transfer of such Partnership Interests. Each of
the Limited Partners further warrants and represents to the
General Partner and to the Partnership 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 Interests.

The Partnership is offering to sell, offering for
sale, and selling the Partnership Interests only to persons whom
the Partnership has reasonable grounds to believe, and actually
believes, (a) immediately prior to making an offer, either (1)
because of their knowledge and experience in financial and
business matters are able to evaluate the merits and risks of an
investment in the Partnership, or (2) are able to bear the
economic risk of an investment in the Partnership; and (b) prior
to any sale of Partnership Interests, after making reasonable
inquiry, either (1) have such knowledge and experience in finan-
cial and business matters that they are able to evaluate the
merits and risks of an investment in the Partnership, or (2) are
represented by an offeree representative who, together with such
persons, are able to evaluate the merits and risks of an invest-
ment in the Partnership and such persons are able to bear the
economic risk of an investment in the Partnership. In connection
therewith, each offeree of Partnership Interests offered hereby
will be required to execute such pre-offering and pre-sale suit-
ability letters as shall be requested by the General Partner and,
where applicable, will be required to have his offeree represent-
ative execute an offeree representative letter.

Each of the Limited Partners hereby agrees that
the Partnership Interests purchased by him and any agreement or
certificate evidencing such Partnership Interests shall be
stamped or otherwise imprinted with a conspicuous 1legend in
substantially the form set forth at the top of the first page of
this Agreement. Such Partnership Interests shall not be trans-
ferable except upon the conditions specified in this paragraph
13G. 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
transfer of a Partnership Interest, he will give written notice
to the General Partner expressing his 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, in addition to all other applicable
provisions of this Agreement, shall apply:

(1) 1If, in the opinion of such counsel, the
proposed transfer of such Partnership Interests may be effected
without registration thereof under the Act and applicable state
securities law (the "State Acts"), the General Partner shall
promptly thereafter notify the holder of such Partnership
Interest, whereupon such holder shall be entitled to transfer
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such Partnership Interest, all in accordance with the terms of
the notice delivered by such holder to the General Partner, 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 the State Acts.

I

(2) If, in the opinion of such counsel, the
proposed transfer of such Limited Partnership Interest may not be
effected without registration of such Partnership Interest under
the Act and the State Acts, 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.

Each Limited Partner realizes that the Partnership
Interests are not and will not be registered under the Act or
under the State Acts and that the Partnership does not presently
file and does not intend to file periodic reports with the
Securities and Exchange Commission pursuant to the requirements
of the Securities Exchange Act of 1934. Each Partner also under-
stands that the Partnership has not agreed with any Limited
Partner to register the Partnership Interests for distribution in
accordance with the provisions of the Act or the State Acts, and
that the Partnership has not agreed to comply with any exemption

under the Act or the State Acts for the sale hereafter of such
securities.

Hence, it 1is the understanding of each Partner
that by virtue of the provisions of certain rules respecting
"restricted securities" promulgated under the Act, the Partner-
ship Interests to whichh ne is subscribing pursuant hereto must be
held by him indefinitely unless and until subsequently registered
under the Act and the State Acts or unless an exemption from such
registration is available, in which case such Limited Partner may

still be limited as to the amount of said securities that he may
sell.

14, Death or Insanity of General Partner. In the event the
General Partner is unable to serve as General Partner due to
death or insanity, the Limited Partners shall, by a vote of a
majority of the Partnership Interests of the Limited Partners,
select a Successor General Partner (the "Successor General
Partner"). At such time as the Successor General Partner is so
chosen, all rights, obligations and duties of the General Partner
contained herein shall become the rights, obligations and duties
of the Successor General Partner. If no Successor General
Partner is chosen within 180 days after the death or insanity of
the General Partner, the the events described in Section 15.A(5)
hereof shall be deemed to have occurred.

TSy

A. The Partnership shall be dissolved only upon the
happening of any of the following events:
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(1) Upon the proposal of the General Partner
agreed upon by the affirmative vote or written consent of
Partners whose respective percentages of Partnership Interest
exceed seventy percent (70%) in the aggregate of the total of one

hundred percent (100%) of the Partnership Interests of the
Partnership.

(2) The sale or other disposition at one time of
all or substantially all of the Partnership assets and the dis-
tribution to the Partners of the proceeds thereof.

(3) The expiration of the term of the Partner-
ship.

(4) The written consent or election of the
General Partner.

(5) The death or insanity of both the General
Partner and the Successor General Partner.

B. Upon a dissolution of the Partnership, the Part-
nership 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 priority
as follows:

(1) First, to the payment and discharge of all of

the Partnership's debts and liabilities to persons other than
Partners.

(2) Second, to the payment and discharge of any
loan made by any of the Partners to the Partnership.

(3) Third, to the creation of any reserves which
may be deemed reasonably necessary, in the judgment of the
General Partner, for contingent liabilities of the Partnership or
the General Partner (which reserves shall be held in escrow).

(4) Fourth, for distributions in repayment of the
Partners' original and any subsequent capital contributions, less

distributions made to such Partners pursuant to Section 9B
hereof.

(5) The balance remaining, if any, shall be
distributed among all Partners pro~rata, in proportion to their

respective percentages of Partnership Interest in the Partner-
ship.

€L Upon the completion of the dissolution, winding
up, liquidation and distribution of the liquidation proceeds,
except as provided in Section 14B(3), the Partnership shall
terminate, the Limited Partners shall cease to be such, and the
General Partner, as the sole remaining ©Partner of the
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Partnership, shall execute, seal, acknowledge and cause to be
filed a certificate of cancellation of the Partnership.

B For all purposes of this Agreement, "bankruptcy"w
shall include (a) an assignment for the benefit of creditors; (b)
the filing of a voluntary bankruptcy petition; and, (c) the
failure to vacate an involuntary bankruptcy petition within sixty
(60) days from the date of filing of such petition.

B The Partnership shall not be dissolved by the
death, insanity, bankruptcy, insolvency, dissolution, or with-
drawal of any Limited Partner; by the assignment by any Limited
Partner of his Partnership Interest; or by the admission of new
Limited Partners.

943 The General Partner shall not be personally liable
for the return of all or any part of the capital contributions of

the Limited Partners. Any such return 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 may be required,

and the General Partner shall arrange for the appropriate conduct
of such accounts.

A7 Books of Account; Accounting Year; Audits; Reports to
Limited Partners.

A. There shall be kept at the principal office of the
Partnership (or at such other office as the General Partner, in
his sole discretion, may designate) accurate books of account, in
which shall be entered each and every transaction of the Partner-
ship. Each Partner shall have access thereto at all reasonable
times. The books shall be kept on the accounting method used for

federal income tax purposes as the General Partner, in his sole
discretion, may determine.

BE Unless and until otherwise determined by the
General Partner, in his sole discretion, the Partnership fiscal
year shall be the calendar year.

@) An unaudited financial statement shall be made as
of the end of each Partnership fiscal year by such independent
certified public accountants as the General Partner, in his sole
discretion, may, from time to time, designate. Any Partner shall
further have the right to a private audit of the books and
records of the Partnership, provided such audit is made at the
expense of the Partner desiring the same and is made within a

reasonable time-period after reasonable prior notice to the
General Partner.

Bk The General Partner shall, within ninety (90) days
after the close of the Partnership fiscal year, mail te the
Limited Partners an annual report containing unaudited financial

s
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information of the business of the Partnership for such
accounting year and shall, at the same time, furnish each Partner
of the Partnership with that information which is relevant to
such Partner for federal income tax purposes. The annual reporf
may contain such other information as the General Partner, in his
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 his sole
discretion, may designate.

18. Indemnification.

The Partnership shall indemnify the General Partner as
follows:

A. The Partnership shall indemnify the General
Partner in the event that the General Partner was or is a party
to or is threatened to be made a party to any threatened,
pending, or completed action, suit or proceeding, whether civil,
criminal, administrative, or investigative (other than an action
by or in the right of the Partnership) by reason of the fact that
the General Partner is or was such General Partner, or is or was
serving the Partnership as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit
or proceeding, if he acted in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests
of the Partnership, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a
presumption that the General Partner did not act in good faith
and in a manner which he reasonably believed to be in or not
opposed to the best interests of the Partnership, and, with

respect to any criminal action or proceeding, had no reasonable
cause to believe that his conduct was unlawful.

B The Partnership shall indemnify the General
Partner in the event that the General Partner was or is a party
or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Partnership to
procure a judgment in its favor by reason of the fact that the
General Partner is or was serving at the request of the Partner-
ship as a director, officer, employee or agent of another corpo-
ration, partnership, joint wventure, trust or other enterprise,
against expenses (including attorneys' fees) actually and reason-
ably incurred by him in connection with the defense or settlement
of such action or suit if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best inter-
ests of the Partnership, except that no indemnification shall be
made in respect of any claim, issue, or matter as to which the

>
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General Partner shall have been adjudged to be liable for gross
negligence or willful misconduct in the performance of his duty
to the Partnership, unless and only to the extent that the court
having jurisdiction in the premises, shall determine upon appli-
cation that, despite the adjudication of liability but in view of
all circumstances of the case, such person is fairly and reason-

ably entitled to indemnity for such expenses which such court
shall deem proper.

G To the extent that the General Partner has been
successful on the merits or otherwise in defense of any action,
suit or proceeding referred to in Sections 17A or 17B of this
Agreement or in defense of any claim or issue or matter therein,
he shall be indemnified against expenses (including attorneys'
and experts' fees) actually and reasonably incurred by him in
connection therewith, without the necessity for the determination
as to the standard of conduct as provided in Section 17D of this
Agreement.

D. Except as provided in Section 17C of this Agree-
ment, any indemnification under Section 17A or 17B of this
Agreement (unless ordered by a court) shall be made by the
Partnership only as authorized in the specific case upon a deter-
mination that indemnification of the General Partner is proper in
the circumstances because he has met the applicable standard of
conduct set forth in Sections 17A or 17B of this Agreement. Such
determination shall be made by independent legal counsel (who may
be regular counsel for the Partnership) in a written opinion and
any determination so made shall be conclusive.

1o Expenses incurred in defending a civil or criminal
action, suit, or proceeding may be paid by the Partnership in
advance of the final disposition of such action, suit or pro-
ceeding, upon receipt of an undertaking by or on behalf of the
Ceneral Partner to repay such amount unless it shall ultimately
be determined that he is entitled to be indemnified by the
Partnership as authorized in this Section 17.

5 Agents and employees of the Partnership, other
than the General Partner thereof, may be indemnified under the
same standards and procedures set forth above, in the sole dis-
cretion of the General Partner.

G. Any indemnification pursuant to this Section 17
shall not be deemed exclusive of any other rights to which those
indemnified may be entitled by applicable law, and shall inure to
the benefit of the heirs, executors, guardians and personal and
legal representatives of such person.

A9 Miscellaneous Provisions.

A. Unless otherwise so provided in this Agreement, no
Partner shall be liable to any other Partner or .to the

8.
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Partnership for any good faith act or omission to act in the
exercise of his judgment under the provisions of this Agreement.

B. Except as otherwise provided herein, 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 of their own respective busi-
nesses or activities.

© All notices or other communications provided for
herein shall be deemed given if sent by certified or registered
mail, return receipt requested, all required postage prepaid, if
to a Partner, to the address of the Partner set forth on the
signature page to this Agreement, unless notice of a change of
address is given to the Partnership pursuant to the provisions of .
this Section 18C, and if to the Partnership, to the principal
office of the Partnership as set forth in Section 3 hereof 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.

D. Each Limited Partner hereby makes, constitutes and
appoints the General Partner, with full power of substitution,
his true and lawful attorney, for him and in his name, place and
stead and for his use and benefit to sign, seal, acknowledge,
file and record: (a) this Amended and Restated Certificate and
Agreement of Limited Partnership or any amendment hereto adopted
in accordance with the provisions hereof; (b) a Certificate of
Limited Partnership, as well as amendments thereto, under the
laws of any other state in which such a Certificate is required
to be filed; (c) any other instrument or document which may be
required to be filed by the Partnership under th laws of any
state or by any governmental agency, or which the General Partner
deems it advisable to file; (d) any instruments or documents
which may be required to effect the continuation of the Part-

nership or the dissolution and termination of the Partnership,
provided such continuation or dissolution and termination are in
accordance with the terms of this Agreement.

Each of the Limited Partners hereof does hereby further
agree, whenever requested to do so, personally to sign, seal,
swear or affirm under oath, acknowledge and deliver any such
instrument or document provided for under this Section 18D, and
to sign, seal, swear or affirm under oath, acknowledge and

deliver whatever further documents or instruments may be
reguisite.

E. The power of attorney granted hereunder to the
General Partner:

(1) Is a special power of appointment coupled
with an interest, is irrevocable, and shall (to the extent

»
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permitted by applicable law) survive the death or disability of
the Limited Partner.

637

(2) Shall survive the delivery of an assignment

by a Limited Partner of all or any portion of his Partnership
Interest; except where the assignee thereof has been approved by
the General Partner for admission to the Partnership as a substi-
tuted Limited Partner, the power of attorney shall survive the
delivery of such assignment for the sole purpose of enabling the
General Partner to execute, acknowledge and file any instrument
necessary to effect such substitution.

(3) May be exercised by the General Partner, for
each Limited Partner by a facsimile signature or by listing all
of the Limited Partners executing any instrument with a single
signature as attorney-in-fact for all of them.

10 Force Majeure. If the General Partner is rendered
unable, in full or in part, by Force Majeure, to carry out his
obligations under this Agreement, other than the obligations to
make distributions to the Partners, the obligations of the
General Partner, to the extent affected by such Force Majeure,
shall be suspended during, but no longer than, the continuance of
such Force Majeure. The General Partner shall use all reasonable
diligence to remedy such Force Majeure as quickly as possible,
provided that this obligation shall not require the settlement of
strikes, lockouts, or other labor difficulties by the General
Partner, and provided further that all such difficulties shall be
handled entirely at the discretion of the General Partner.

& Gender and Heading. 'he use of any gender herein
shall be deemed to be or include the other genders, and the use
of the singular 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 refer-
ence, and in no way define, limit or describe the scope of this
Agreement, or the intent of any provisions hereof.

olc Entire Agreement. This Agreement sets forth all
(and is intended by all parties hereto be an integration of all)
of the promises, agreements, conditions, understandings, warran-
ties 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 promises, agreements, condi-
tions, understandings, warranties or representations, oral or

written, express or implied, among them other than as set forth
herein.

. Invalidity. Nothing contained in this Agreement
shall be construed as requiring the commission of any act con-
trary to law. In the event 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 the

-
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provisions of this Agreement thus affect shall be curtailed and
limited only to the extent necessary to conform with said
requirement of law. In the event that any part, article, sec-

tion, paragraph or clause of this Agreement shall be held to beu

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. All questions with respect to the
construction of this Agreement and amendments hereof and the
rights and liabilities of the parties hereto shall be determined
in accordance with the laws of the State of Maryland.

2IG Burden and Benefit. This Agreement is binding upon and
shall inure to the benefit of, the parties hereto and their
respective heirs, 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. This Agreement may be executed in coun-
terparts, each of which shall be an original, but all of which
shall together constitute one document.

IN WITNESS WHEREOF, the undersigned General Partner has
executed this Agreement as of the day and year first above

written.
WITNESS:

'y

1 -‘_ ¥
’{Lijﬂiégz:zzLiéa? .
" C Aot
STATE OF MARYLAND, M, TO WIT:

I HEREBY CERTIFY that on this GZZ day of June, 1985, before

Partner

me, the subscriber, a Notary Public in and for the county and
State aforesaid, came PAUL M. PEARSON, known to me (or

satisfactory proven) to be the person whose name is subscribed to
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the within instrument, on behalf of said Limited Partnership,

executed the same for the purposes therein contained.

AS WITNESS my hand and Notarial Seal.
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Marie (Amuedo) Dulaney

7708 Greenspring Road

Baltimore, MD 21208

Original Capital Contribution:

Original Percentage of
Partnership Interest: .18%

Current Percentage of
Partnership Interest: .855Y%

James C. Garthune

7708 Greenspring Road

Baltimore, Maryland 21208

Original Capital Contribution:

Original Percentage of
Partnership Interest: .28%

Current Percentage of
Partnership Interest: .955%

Ronald P. Denz

5 Horn Point Court

Annapolis, Maryland 21403

Original Capital Contribution:

Original Percentage of
Partnership Interest: .46Y%

Current Percentage of
Partnership Interest: .46Y%

Estate of Lady Anne Breed

c/o0 Charles Breed

520 Forest Hill Drive

Annapolis, Maryland 21401

Original Capital Contribution:

Original Percentage of
Partnership Interest: 2.29%

Current Percentage of
Partnership Interest: 2.29%

Malcolm E. King

11131 Game Reserve Road

Gaithersburg, MD 20760

Original Capital Contribution:

Original Percentage of
Partnership Interest: .46%

Current Percentage of
Partnership Interest: . 46%,

601741
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$2,400.00

$4,000.00

$20,000.00

$4,000.00

e
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Thomas R. Salb

2804-63rd Avenue

Cheverly, Maryland 20785

Original Capital Contribution:

Original Percentage of
Partnership Interest: 1.84%

Current Percentage of
Partnership Interest: 1.84%

Mustafa Guldu

3215 Northampton

Washington, D.C. 20015

Original Capital Contribution:

Original Percentage of
Partnership Interest: 2.0%

Current Percentage of
Partnership Interest: 2.0%

Robert C. Binnion

P.D. Box 279

King of Prussia, PA 19406

Original Capital Contribution:

Original Percentage of
Partnership Interest: 1.0%

Current Percentage of
Partnership Interest: 1.0%

Donald J. Brady

P.0O. Box 13656

Greensboro, N.C. 27405

Original Capital Contribution:

Original Percentage of
Partnership Interest: 1.0%

Current Percentage of
Partnership Interest: 1.0%

G.B. Wilson, III

3121 Directors Row

Memphis, TN 38131

Original Capital Contribution:

Original Percentage of
Partnership Interest: 1.0%

Current Percentage of
Partnership Interest: 1.0%

001742
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$4,400.00

$20,000.00

$10,000.00

$10,000.00

$10, 000
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Louis J. Boland

11221 Stephalee Lane

Rockville, MD 20852

Original Capital Contribution:

Original Percentage of
Partnership Interest: 1.0%

Current Percentage of
Partnetship Thtérest: . 1.0%

William D. Pinkham, Jr.

11 Microlab Rd.

Livingston, N.J. 67039

Original Capital Contribution:

Original Percentage of
Partriership Intervest: 1:0%

Current Percentage of
Partnership Interest: 1.0%

Paul M. Pearson

c/o Maryland Inn

Church Circle

Annapolis, MD 21401

Original Capital Contribution:

Original Percentage of
Partnership Interest: 2.0%

Current Percentage of
Partnership Interest: 2.0%

Current Limited Partners
Acquired by Assignment

Geoffrey Comber

6 N. Cherry Grove Ave.

Annapolis, MD 21401

Original Capital Contribution:

Percentage of Partnership
Intexnesit: '1.35%

Dorothy McGuire

102 Anglers Grove, #7

1456 N.E. Ocean Blvd.

Stuart, FL 33494

Original Capital Contribution:

Percentage of Partnership
Interest: 2.2%5Y%

Lewis McBride & June McBride

5600 Feather River Place

Paradise, CA 95969

Original Capital Contribution:

Percentage of Partnership
Interest: .90%

nnnin 1" .7
ooy e uu
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$10,000

$20, 000
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CERTIFICATE OF AMENDMENT

&
N

o 1t
' /AQ\ SPA CREEK ASSOCIATES LIMITED PAR TNERSHIF

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TARXATION
JLINE 27,1285 0354 F.

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED. 60

RECORDED IN LIBER 0? 73 0 . FO[QDl';“lS .OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

RECORDING FEE PAID: SPECIAL FEE PAID:

$

BONUS TAX PAID:

VFLINTIEL
TO THE CLERK OF THE CIRCUIT COURT Ol

T 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

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

WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE

A 180187

‘ ':\*.,' A
T MARYY I
L

CLERKS NOTATION
BEST COPY
AVAILABLE
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SECOND AMENDED AND RESTATED CERTIFICATE OF
LIMITED PARTNERSHIP OF

GLADDING-SWANSON REALTY COMPANY LIMITED PARTNERSHIP

THIS SECOND AMENDED AND RESTATED CERTIFICATE OF
LIMITED PARTNERSHIP of GLADDING-SWANSON REALTY COMPANY LIMITED
PARTNERSHIP, a Maryland limited partnership, (the "Partner-—
ship") comprised of ERNEST A. SWANSON, as General Partner and
ERNEST A. SWANSON and HARRY L. GLADDING, as Limited Partners,
executed on June 27, 1985 by Ernest A. Swansoh, the sole
General Partner of the Partnership.

WHEREAS, on June 29, 1982, the Amended and Restated
Certificate of Limited Partnership for the Partnership was
received for record.in Liber WGL16, Folio 120 in the partner-
ship records of the Circuit Court of Anne Arundel County,
Maryland; and

WHEREAS, by order of the Circuit Court of Baltimore
City, Maryland on December 18, 1984 Neal D. Borden was
appointed Guardian of the Person and Property of Harry L.
Gladding whereupon pursuant to Section 15 of the Amended and
Restated Agreement of Limited Partnership of the Partnership

Harry L. Gladding ceased to be a General Partner of the

Partnership; and

WHEREAS, the Partnership desires to amend and restate=¢

the Certificate of Limited Partnership of the Partnership and

file such Certificate with the State Department of Assessments

and Taxation of the State of Maryland; and

51798500

1985 JAK 31 AMI0: 33

AUBREY COLLISON

,.
1
®.




v

oo - 24 wee 94

WHEREAS, it is now the intention of the Partnership to
be governed by the provisions of the Maryland Revised Uniform
Limited Partnership Act (the "Act") before July 1, 1985 in the
manner and upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises, the
mutual promises of the parties, and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the undersigned General Partner of the Partner-—
ship does hereby make, sign and acknowledge, the following
Certificate:

1. Name. The name of the partnership shall be
GLADDING-SWANSON REALTY COMPANY LIMITED PARTNERSHIP.

2. Character of Business and Purpose for Which
Formed. The character of the business and the purpose for
which the Partnership was formed are to acquire, own, develop
and lease real property located in Anne Arundel County,
Maryland.

3. Principal Office and Resident Agent. The address
of the principal office of the Partnership is at 7370 crain .~

Highway, Glen Burnie, Maryland 21061. The Resident Agent of

the Partnership is Ernest A. Swanson, 7370 Crain Highway, Glen L////

Burnie, Maryland 21061.

4, Partners. The name and home or business address
of the General Partner and each of the Limited Partners are
listed on Schedule A attached hereto.

5. Contributions by Partners. A description and the
dollar value of the property contributed to the capital of the

ks
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éartnership by each Partner is set forth after the name of the
Partner on Schedule A.

6. Additional Contributions by Partners. The

Partners have not agreed to make any additional contributions.

U, Right of the Limited Partners to Substitute
Assignees. A limited partner may transfer his interest as a
limited partner to an assignee after first giving an option to
the Partnership and then to the other Partners to purchase such
interest; provided, however, that a limited partner may freely
transfer his interest as a limited partner to a lineal descen-
dant, or to his spouse or the spouse of a lineal descendant if
such transfer does not effect a termination under Section 708
of the Internal Revenue Code of 1954, as amended. There is no
prohibition on the admission of transferees as additional
limited partners.

8. Return of Contribution of the Partners. There is
no agreement concerning the return of the contributions of a
Limited Partner prior to dissolution of the Partnership.

9. Share of Profits of the Partners. The Partners
shall be entitled to receive the following percentages of the
profits of the Partnership:

General Partner

Ernest A. Swanson
Limited Partner

Ernest A. Swanson
Special Liinited Partner

Harry L. Gladding

- . P T ¥
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9. Events Causing Dissolution. The Partnership
shall be dissolved and its affairs wound up (i) at the option
of the Partners if the interest of a Partner in the Partnership
is attached or made subject to a charging order or is assigned
for the benefit of creditors or a Partner is adjudicated as a
bankrupt or an insolvent; (ii) upon the death or insanity of a
sole General Partner unless the remaining Partners select a new
General Partner and elect to continue the Partnership within
180 days of such death or insanity; (iii) if the Partners
unanimously agree to terminate the Partnership; (iv) if the
Partnership sells substantially all of its assets; or (v) if a
decree or order to dissolve the Partnership is issued by a
court of competent jurisdiction.

10. Term. "The Partnership is to continue until
December 31, 2002, and thereafter from year to year unless
terminated.

IN WITNESS WHEREOF, The General Partner of the
Partnership has signed this Second Amended and Restated

Certificate of Limited Partnership on the date first above

written.

ERNEST A. SWANSON,
Gene;“xy Par1tner

~ # i
~ e o
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SCHEDULE A

-y

Dollar

Value of Percentage of
Description Capital Partnership
of Capital Contri- Profits and
Contribution bution Losses

GENERAL PARTNER

Ernest A. Swanson Interest in Real

7370 Crain Highway Property known as

Glen Burnie, MD 21061 7370 Crain Highway,
Glen Burnie,
Maryland

LIMITED PARTNERS

Ernest A. Swanson Interest in Real $ 31,250
7370 Crain Highway Property known as
Glen Burnie, MD 21061 7370 Crain Highway,

Glen Burnie,

Maryland

SPECIAL LIMITED PARTNER

Harry L. Gladding Interest in Real $ 62,500
c/o Neal D. Borden Property known as
1800 Mercantile Bank 7370 Crain Highway,
Bldg. Glen Burnie,
2 Hopkins Plaza Maryland
Baltimore, MD 21201
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CLERKS NOTAT

SECOND AMENDED AND RESTATED
CERTIFICATE OF LIMITED
PARTNERSHIP OF GLADDING-
SWANSON REALTY COMPANY
LIMITED PARTNERSHIP

H. Eugene Funk, Jr., Esqg

.{H21W__Im. m},mi_.-__m-ﬂ._lzu T-.U_.}___).—ﬂ_ﬂ_ _
ATTORNEYS AT LAw |
MERCANTILE BANK & TRUST BUILDING _
2 HOPEIMB PFLATA
BALTIMORE. MD. 21201
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CERTIFICATE UF AMENDIMENT
Ik
GLADDING-SZWANZON REALTY COMPANY LIMITED FARTNERSHIF

APPROVED AND RECEIVED FOR RECORD BY TIE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
ALINE S, 1985 i ap @) i
OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

RECORDED IN LIBER &’7 30 ror1idd 01 34 Q0r THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:

$ a0

MlvsS2a78

ANNE  ARUINIIEL.
TO THE CLERK OF THE CIRCUIT COURT OF

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

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

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE

A 180157
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CLERKS NOTATION
BEST COPY
AVAILABLE
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PINE MOUNTAIN GAS AND OIL ASSOCIATES-\—I}; 182 PAGE 83

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP

i

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
the 2¢ day of ng + 1985 by and among the undersiqgned
General Partner and those other persons signing this
Certificate as Limited Partners and whose names and addresses
are set forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Pine Mountain Gas and 0il Associates (the
"Partnership") was formed as a limited partnership in the
State of Maryland on ‘ZZSZ Zé ﬂg 7

WHEREAS, the parties wish to amend the Certificate to
reflect the election to be bound by the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the Certificate shall be as follows:

114 The name of the Partnership shall be PINE
MOUNTAIN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

21 The purpose for which the Partnership is formed
is to acquire full and partial interests in o0il, gas and
mineral leases ‘and unleased oil, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession oil, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of o0il, gas and other products from such properties.

3p The principal office of the Partnership shall be
P.0. Box 220, Churchton, Maryland 20733. The resident agent

shall be Arthur P. D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

4. The name, address and designation of each
partner are shown on Exhibit "A" attached hereto.

5rs a. The General Partner has contributed the
amount set forth opposite his name on Exhibit "a".

P eSO o060
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CERTIFICATE OF AMEHLHENT
i

FIME MOUMTALM 3AS AND DL AboiN IATES | IMITED PARTNERZHIF

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

i B "y .
oF MARYLAND - Y : AT 10304 ocLock P+ M. AS IN CONFORMITY

-

WITH LAW AND ORDERED RECORDED.

RECORDED IN LIBER°Z7£% ! FOQQ‘ '7‘;7 _OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID RECORDING FEE PAID: SPECIAL FEE PAID:

$_______._——-—t'-c §) $___________-—-——

£ L oe C“olos

M1 2E400

R —————— g

TO THE CLERK OF TIHE CIRCUIT COURT OF

ARME  ARLIMOEL

IT 1S HEREBY CERTIFIED, THAT TIE WITHIN INSTRUMENT, TOGETHER WITII ALL INDORSEMENTS TUHEREON, HAS

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

(111,
, ] ASSE *Sll,:?,/

A 181191 |
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MOUNTAINEER GAS AND OIL ASSOCIATES

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP v

’{ AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
the zéi day of :ézaﬁ& ;, 1985 by and among the undersigned
General Partner and those other persons signing this
Certificate as Limited Partners and whose names and addresses
are set forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Mountaineer Gas and 0il Associates (the
"Partnership") was formed as a limited partnership in the

State of Maryland on Sgp7. /S /920

WHEREAS, the parties wish to amend the Certificate to
reflect the election to be bound by the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the Certificate shall be as follows:

e The name of the Partnership shall be MOUNTAINEER
GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

2. The purpose for which the Partnership is formed
is to acquire full and partial interests in o0il, gas and
mineral leases and unleased o0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession o0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of 0il, gas and other products from such properties.

e The principal office of the Partnership shall be
P.0. Box 220, Churchton, Maryland 20733. The resident agent
shall be Arthur P. D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

4. The name, address and designation of each
partner are shown on Exhibit "A" attached hereto.

543 a. The General Partner has contributed the
amount set forth opposite his name on Exhibit "A".

mcflr ‘u\h'FORD
1".”.'- _-J le oy, r\ CUUNT\

I5.JAN 31 AN 10: 55
E AUDRFY o
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b. Each Limited Partner shall be obligated to
contribute to the Partnership an amount equal to his
subscription as set forth on Exhibit "A". Except as stated
herein, or otherwise provided by Maryland law, no General or
Limited Partner shall have the obligation to make additional
capital contributions.

6. The Limited Partner, or assignee thereof, shall
have no right or privilege to sell, assign, or otherwise
transfer all or any of his interest in the Partnership except
to the extent permitted herein.

a. A limited Partner, or assignee thereof, may
sell, assign, or otherwise transfer all or any of his interest
in the Partnership, but only after obtaining the written
consent of the General Partner, to a member of the
transferor's immediate family, to inter vivos or testamentary
trusts created or held for the benefit of the transferor's
immediate family or to charitable, religious, scientific or
educational organizations which are duly qualified as such
under Section 501(c)(3) of the Code.

b. Except as provided in (a) above, no Limited
Partner shall sell, assign or otherwise transfer any or all of
his interest in the Partnership without: (i) obtaining the
written consent of the General Partner, and (ii) giving notice
to the Limited Partners of his intention or desire to make a
sale, assignment.or other transfer. Such notice (the "Offer")
from the Limited Partner desiring to make a sale, assignment
or other transfer (the "Offering Partner") shall set forth a
sales price and all other terms and conditions of the proposed
sale, assignment or transfer, with the names and addresses of
the purchaser (if applicable). For a period of thirty (30)
days after such notice is given, the Limited Partners shall
have the option to accept the Offer by giving notice thereof
to the Offering Partner. The purchase shall be closed not
more than ninety (90) days after the acceptance of the Offer.
If more than one (1) Limited Partner desires to accept the
Offer and purchase such interest, they shall be entitled to
acquire such interest in proportion to their respective
existing interests in the Partnership, unless they agree
otherwise. If the Limited Partners do not accept the offer as
hereinabove provided, the General Partner may accept the Offer
by giving the Offering Partner notice thereof within ten (10)
days after expiration of the acceptance period granted to the
Limited Partners. Any such purchase by the General Partner
shall be closed within ninety (90) days after their acceptance
of the Offer. If neither the Limited Partners nor the General
Partner accept the Offer and close the purchase as provided
above, then for ninety (90) days thereafter, the Offering
Partner may sell, assign or otherwise transfer his interest in
the Partiiership to others at a sales price and upon other

e
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terms and conditions no less favorable to the Ofygkinq partner
than those set forth in the offer. Copies of all notices

required herein shall be sent to the General partner.

C . prior tO consenting to any sale,
assignment, or other transfer, the ceneral partner shall be
assured that the vendee assignee OTF other transferee is a
financially reapnnﬂihle individual wvho understands the nature
aof the Partnership and intends to take and hold the interest
transferred for inuestment for his own account and not for
resale toO others. The ceneral Partner shall not consent to a
sale, assignment, or other tranafer of less than all of the
ijnterest of a Limited Fartner, unless in the opinion of the
ceneral partner; the Limited partner's interest in the
partnership ijs large enough to be practically divided. The
ceneral partner shall not consent to a sale, assignment, or
other transfer unless; in the opinion of counsel acceptahle to
the ceneral partn i ijs not required under
applicable rities laws. The General
partner may: i te discretion, refuse to
give his written c agsignment or transfer
for any reason.

7. The ceneral partner of the Partnership may
transfer all or part of his interest in the partnership and
may appoint an additional or substitute General Partner but
only with the prior consent of 2 majority in interest of the
Limited Partners.

Bg. a. puring 1980, each item of Partnership
income, gain.: i loss OF deduction shall be allocated one
paercent (1%) to the ceneral Partner and ninety-nine percent
(g9%) to the Limited partners on a pro-rata basis.

b. For partnership fiscal years beginning
january l: 1981, each item of partnership cash flow shall be
first applied to complete wells already pbequn,; and then
allocated toO the Partne in the following manner: teDn
percent (10%) to the ceneral Partner and ninety percent (00%)
to the Limited partners on a rata basis until such time as
the Limited partners ocated cash distributions
from any source in the amount of one hundred twenty percent
(120%) of their capital contributions; whereupon the general
partner shall have a fifty percent (50%) interest and the
imited Partners shall have a fifty percent (50%) intereat in
all allocations.

9. The General partner may. in his sole discretion,
distribute Partnership cash flow during 1980, if he determines
it to be in the best interest of the partnership. peqginning
January. 1, 1987 ﬂiatrihutions may be made at such time or
times as the ceneral partner, may: in his sole dAiscretion;

- Bt
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determine: provided, however, that any amounts determinedmg§'gki

the General Partner to be available for distribution shall be
distributed at least annually within ninety (90) days after
the close of the year of the Partnership. Except as provided

above, no Partner shall be entitled to a return of his capitalw

contribution or other distribution prior to dissolution of the
Partnership.

Upon the dissclution and termination of the
Partnership, the General Partner, or if there is none, a
representative of the Limited Partners, shall liguidate the
assets of the Partnership. The proceeds of such liguidation
shall be applied and distributed in the following order of
priority:

a. First, to the payment of the debts and
liabilities of the Partnership (other than any loans or
advances that may have been made by any of the Partners to the
Partnership) and the expenses of liquidation;

b. Second, to the creation of any reserves
which the General Partner or the representatives of the
Limited Partners may deem reasonably necessary for the payment
of any contingent or unforeseen liabilities or obligations of
the Partnership or of the General Partner arising out of or in
connection with the business and operation of the Partnership:

@ ~- Third, to the payment of any loans or
advances that may have been made by any of the Partners to the
Partnership, but if the amount available for such repayment
shall be insufficient, then pro rata on account thereof: and

dis Fourth, the balance, if any, shall be
allocated and distributed to the Partners in accordance with
the balances in their respective capital accounts.

10. The Partnership shall terminate on December 31,
2005 unless sooner terminated as hereinafter provided.

alal 5 The Partnership shall be dissolved and
terminated and its business wound up upon the occurrence of
any one of the following events:

a. The death, incompetency, withdrawal,
liquidation, dissolution or bankruptcy of the General Partner:

b. The expiration, sale or disposition or
abandonment of all or substantially all of the Partnership's
properties:

no1761
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Partner and a majority in interest of the Limited Partners
that the Partnership should be dissolved:

d. Any other event resulting in the
dissolution or termination of the Partnership under the laws
of the State of Maryland.

12. Notwithstanding the above listed events, the
Partnership shall not be dissolved and terminated and its
business shall be continued pursuant to the terms and
conditions of the Partnership Agreement if, within ninety (90)
days after the occurrence of any of the events referred to
above;, all the Limited Partners shall elect in writing to
continue the business of the Partnership and, if necessary,
shall designate one or more persons or entities to be
substituted as General Partner(s), provided that such
determination and designation(s), shall be approved, in
writing, by the remaining General Partner(s), if any. In the
event that the Limited Partners so elect to continue the
business of the Partnership, the new General Partner(s) shall
succeed to all of the powers, privileges and obligations of
the former General Partner(s) hereunder, and the interest in
the Partnership of the former General Partner(s) shall become
a Limited Partner's interest hereunder.

13 The Partnership elects to be bound by the Act
before July 1, 1985. This Certificate shall govern to the

extent it is inconsistent with the prior Agreement and
Certificate of Limited Partnership.

IN WITNESS WHEREOF, the parties have hereto set their
signatures and seals as of the day and year first above
written.

LIMITEP _PECNFRS:
1 ;,l

|
rthur P. D'Aoust
attorney-in-fact for each
of the Limited Partners
listed on Exhibit "A"
attached hereto
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CERTIFICATE OF AMENDMENT . )

TO_THE 182 w102

CERTIFICATE OF LIMITED PARTNERSHIMI
OF
CROFTON HOUSE LIMITED PARTNERSHIP

The undersigned, ARTHUR A. BIRNEY, being a General
Partner of Crofton House Limited Partnership (the
"Partnership”), and desiring to amend and restate the
Certificate of Limited Partnership of Crofton House pre-
viously filed with the Department of Assessments and

Taxation on December 12, 1984 (the "Certificate"), in accor-

dance with Section 10-202 of the Maryland Revised Uniforq~

Limited Partnership Act, does hereby certify that the
Certificate is amended to read as follows:

LS The name of the Partnership is CROFTON HOUSE
LIMITED PARTNERSHIP.

JCIEH The purpose of the Partnership shall be the
(1) ownership of that certain tract of land in Anne Arundel
County, Maryland (the "Land"), more particularly described
on the annexed Exhibit A, which Exhibit is incorporated
herein by reference, (ii) developing, constructing, and
operating improvements thereon (the "Project"), as an
investment and for income producing purposes, and (iii)
carrying on all activities related thereto.

III. The principal place of business of the
Partnership shall be at the Land. The Partnership shall :
also have an office in care of Ernest I Biletey,., I, H02% “ff
Dorsey Road, Glen Burnie, Maryland 21061. The name and L
address of the resident agent of the Partnership is Ernest h“x£
J. Litty, Jr., 186 Tam Glade, Severna Park, Maryland 21108.

Iv. The names and addresses of the General Part-
ners are:

ERNEST J. LITTY, JR., 186 Tam Glade, Severna Park,
Maryland 21108 ("Litty"), and ARTHUR A. BIRNEY, 888 17th
Street, N.W., Suite 1000, Washington, D.C. 20006 ("Birney").
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The names and addresses of the Limited Partners

WASHINGTON BRICK & TERRA COTTA COMPANY, a Virginia
limited partnership, 888 17th Street, N.W., Washington, D.C.
20006 ("WBTC"), MICHAEL A. PACE, 1523 Eton Way, Crofton,
Maryland 21114 ("Pace"), J. ROBERT GRUVER, JR., 1651
Colonial Oak Court, Huntingtown, Maryland 20639 ("Gruver")
and MARK B. WEBER, 1856 Cherry Road, Annapolis, Maryland
21401 ("Weber").

Litty is the "Managing Partner."” The "Class A ™
Limited Partner™ is WBTC. The "Class B Limited Partners"
are Pace, Gruver, and Weber.

V. The amount of cash and a description of any
other property or services (other than past services),
including the agreed value thereof, contributed by each
Partner is shown on the annexed Exhibit B, which Exhibit is
incorporated herein by reference.

YL The times at which or events on the happening
of which any additional contributions agreed to be made by
each Limited Partner are to be made are as follows:

The Class B Limited Partners shall as a group
contribute as the Partnership's additional capital (the
"Additional Capital"™) $6,325.00. Such Additional Capital
shall be contributed by each of the Class B Limited Partners
as follows:

$2,750.00

$2,200.00

$1,375.00

$6,325.00
Within the discretion of the Managing Partner, such
Additional Capital shall be contributed either upon the for-

mation of the Partnership or at such later time as the
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below.

|
Managing Partner shall determine, as described immediately

In the event that the Managing Partner shall deter-~
mine that additional funds (the "Additional Funds") are
required for the development of the Project up to the point
that construction/permanent financing is obtained -- includ-
ing but not limited to engineering fees, legal fees,
accounting fees, permitting fees, advertising and promotion
costs, pre-leasing expenses, and costs associated with
obtaining market studies, traffic studies, adequate faciliwy
studies -- the Managing Partner shall call upon all the
Partners to contribute such Additional Funds in proportion
to their Partnership interests; provided that neither the
General Partners nor the Class A Limited Partner shall be
obligated to contribute any portion of the Additional Funds
until the Class B Limited Partners shall have contributed
all the Partnership's Additional Capital as specified above
and in Section 8.D of the Partnership Agreement. Such
Additional Funds may be conveyed either as capital or a loan
to the Partnership in the sole discretion of the General
Partners.

VII. The power of a Limited Partner to grant the
right to become a Limited Partner to an assignee of any part
of his Partnership interest and the terms and conditions of
such power are as follows:

A. As used herein, "transfer" means and
includes one or more or all of the following: give, devise,
bequeath, distribute, sell, assign, convey, transfer,
pledge, mortgage or otherwise dispose of, in trust or other-
wise. A Partner may not transfer any portion of his Part-
nership interest except in accordance with the provisions of

the Partnership Agreement.
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B. If any Partner (the "Selling Partner")
receives a bona fide written offer from a prospective
purchaser (an "Offer") for any or all of his Partnership
interest (the "Offer Interest"), before accepting the Offer,
the Selling Partner shall transmit to the Partnership a
notice of the Offer and thereby offer the Offer Interest in
writing to the Partnership at the price and upon the terms
set forth in the Offer.

C. Within twenty (20) days after receiving
the notice required by the Agreement, the Partnership mus&
notify the Selling Partner whether it desires to purchase
any of the Offer Interest and the percentage of the Offer
Interest it desires to purchase. 1If the Partnership desires
to purchase a portion of the Offer Interest, the Partnership
shall transmit to the Selling Partner a notice fixing a
closing date not more than twenty-five (25) days after the
expiration of the aforesaid twenty (20) day period.
Notwithstanding the foregoing, if the Selling Partner has
received an Offer that is conditioned on the purchase by the
offeror of all or a specified minimum percentage of the

Offer Interest, then to exercise its option the Partnership

must purchase either: (1) all of the Offer Interest: or (2)

at least the percentage of the Offer Interest specified in
the Offer, as the case may be.

D. If the Partnership does not exercise its
option within this twenty (20) day period, the other
Partners (the "Non-Selling Partners") shall have the option
to purchase the Offer Interest from the Selling Partner at
the price and upon the terms set forth in the Offer. Each
Non-Selling Partner may purchase a portion of the Offer
Interest equal to the proportion that the Partnership

interest owned by the Non-Selling Partner bears to the total
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Partnership interests owned by all the Non-Selling Partners.

AW okl

Each Non-Selling Partner's option shall be exercisable at
any time within a period of thirty (30) days from the
expiration of the option of the Partnership provided for
above. If any of the Non-Selling Partners does not exercise
his option with thirty (30) days after the expiration of the
Partnership's option, then the remaining Non-Selling Partners
shall have the option to purchase the remaining Offer
Interest at the price and upon the terms set forth in the
Offer for a period of forty-five (45) days after the expirma-
tion of the Partnership's option. Each remaining
Non-Selling Partner may purchase a portion of the remaining
Offer Interest equal to the proportion that the Partnership
interest owned by the remaining Non-Selling Partner bears to
the total Partnership interests owned by all of the
remaining Non-Selling Partners.

E. If the Partnership does not exercise its
option within the twenty (20) day period, and the
Non-Selling Partners do not exercise their option within the
ensuing forty-five (45) day period, the Selling Partner may,

for a period of thirty (30) days after the expiration of the

option of the Non-Selling Partners, sell the Offer Interest

to the person or entity specified in the notice, provided,
however: (1) that only the Offer Interest may be sold;

(2) the sale must be on the terms and conditions set forth
in the Selling Partner's notice to the Partnership; and

(3) the purchaser must, prior to the purchase, execute such
documents as the Partnership may reasonably require to evi-
dence that the Offer Interest remains subject to this
Agreement in the same manner and to the same extent as it
had been in the hands of the Selling Partner. 1If the

Selling Partner does not sell his Offer Interest within the
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thirty-day period, the restrictions herein shall again apply
to his Partnership interest.

F. Notwithstanding any other provisions of
the Partnership Agreement, except as set forth below, a
Partner shall have the right to transfer all or any portion
of his Partnership interest to his spouse, parent(s),
descendant (s) or any trust or other entity for the benefit
of his spouse, parent(s), or descendant(s) (hereinafter
called a "family transferee"). In the event of such a
transfer, the transferor Partner must and shall retain alsd
voting rights with respect to the entire Partnership
interest, including that portion thereof transferred to the
family transferee.

G. Notwithstanding any other provision of
the Partnership Agreement, no Partner shall have the right
to transfer all or part of his Partnership interest or cause
a security interest to be created in his Partnership
interest unless such Partner obtains a legal opinion satis-
factory in form to the Partnership that such transfer or
creation of a security interest will not:

1. cause the Partnership to terminate
for federal income tax purposes, or

2. require registration, under any
federal or state securities laws, of the Partnership
interest of the Partner so transferring or creating a
security interest in his Partnership interest.

H. Except as provided in the Partnership
Agreement, no Partner shall transfer all or any portion of
his Partnership interest.

I. Subject to compliance with the foregoing
provisions, an assignee of a Limited Partner or the personal

representative, guardian or other successor in interest of a
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deceased or legally incompetent Limited Partner may become
substituted for an original Limited Partner of the
Partnership.

VIII. The preovisions of the Partnership Agreement
dealing with withdrawal, death, dissolution, insanity,
incompetency or bankruptcy of both General and Limited Part-
ners are as follows:

The withdrawal of any Partner from the
Partnership shall not terminate the Partnership nor relieve
or release the withdrawing Partner from any liability he way
have under the Partnership Agreement or under applicable
law. The withdrawal of a Partner shall not operate to
transfer his Partnership interest, it being understood and
agreed that during the lifetime of a Partner his Partnership
interest shall be transferable only in accordance with the
provisions of the Partnership Agreement.

The death, dissolution, or adjudication of
insanity or incompetency of a Limited Partner shall not
dissolve the Partnership. In such event, the executors or
administrators of the estate of the deceased Limited
Partner, or the committee or other legal representatives of
the estate of the insane or incompetent Limited Partner, or
the successors in interest of the dissolved Partner, shall,
for the purpose of settling the estate, have all the rights
of a Limited Partner, including the rights (subject to the

same limitations) that the deceased, dissolved, insane or

incompetent Limited Partner would have had to assign his

Partnership interest (including the right to receive a share
of Partnership profits and a return of the capital account)
of the deceased, insane, dissolved or incompetent Limited
Partner and to provide in the instrument of assignment that
the assignee may become a substituted Limited Partner in

accordance with the procedures specified herein.
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In the event of the death or adjudication of
insanity or incompetency of Birney, the Class A Limited
Partner shall have the right to name a successor General
Partner. An amendment identifying the new General Partner
shall be filed with the State of Maryland and the Circuit
Court of Anne Arundel County. 1In the event of Litty's death
without a will, Litty's death with a will, or the adjudica-
tion of Litty's insanity or incompetency, Litty's heirs in
accordance with Maryland law, Litty's legatees or trustees
as the case may be, or Litty's legal representatives, -
respectively, shall succeed to all Litty's right, title and
interest in Litty's interest in the Partnership except that
such heirs, legatees, trustees or representatives, as the
case may be, shall have no right to participate in the
management of the Partnership.

If any General or Limited Partner shall take
advantage of any bankruptcy or insolvency act, or if a
bankruptcy or insolvency petition shall be filed against any
General or Limited Partner and a final adjudication of
bankruptcy or insolvency entered thereon, or if a General or
Limited Partner shall make an assignment for the benefit of
his creditors, the remaining Partners, in proportion to
their Partnership interests, shall have the option
(exercisable by giving notice thereof to such bankrupt or
insolvent Partner or to his assignee, trustee in bankruptcy,
receiver or other legal representative) to purchase all (but
not less than all) of such Partner's Partnership interest
(and assets distributable to such Partner on dissolution of
the Partnership), within ninety (90) days after receipt of
notice of such taking advantage of, adjudication or assign-
ment, as the case may be (the "Bankruptcy Notice"), at a

price equal to the fair market value of such interest in the
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Partnership at such time; provided, however, that in the
event of the bankruptcy or insolvency of Birney (or his
successor) the aforesaid purchase option shall be subject
and subordinate to the right hereby granted to WBTC to
appoint a substitute General Partner within fifteen (15)
days of the Bankruptcy Notice.

Such value, if not agreed upon between the
purchasing Partners and the bankrupt or insolvent Partner
(or his assignee, trustee in bankruptcy, receiver or other
legal representative) shall be determined by appraisal ofw
such Partnership interest, for purposes of a cash sale sub-
ject to existing encumbrances and liabilities. The
purchasing Partners shall appoint one appraiser, and the
selling Partner (or his representative) another appraiser,
and if the two appraisers agree upon the value of such
interest, they shall jointly render a single written report
of their opinion thereon. TIf the two appraisers cannot
agree upon such value, they shall each render a separate
written report and shall together appoint a third appraiser,
who shall appraise such property and shall render a written
report of his opinion thereon. The agreed value or the
value contained in the aforesaid joint written report or
written report of the third appraiser, as the case may be
shall be used to determine the purchase price of the
interest of the selling Partner (as if the property were
sold on the basis of such value and the captial proceeds
therefrom and other liquid assets of the Partnership were
distributed among the Partners in accordance with the provi-
sions of the Partnership Agreement); provided, however, that
if the value of the interest contained in the appraisal
report of the third appraiser is more than the higher of the

first two appraisals, the higher of the first two appraisals
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shall govern; and provided, further, that if the value of
the interest contained in the appraisal report of the third
appraiser is less than the lower of the first two
appraisals, the lower of the first two appraisals shall
govern. All appraisers appointed shall be M.A.I. or other-
wise qualified by experience and ability to appraise the
property of the Partnership; and the fees and other costs of
each of the first two appraisers shall be borne by the group
which appointed such appraiser, with the fees and costs of
the third appraiser being shared equally by both such
groups.

If such option is exercised, settlement shall
be held within thirty (30) days from the date of such exer-
cise. The terms of payment shall be twenty-five percent
(25%) cash and the balance represented by an unsecured note
of the purchaser, bearing six percent (6%) interest and
payable in five (5) equal annual installments of principal
plus interest, unless otherwise agreed upon by the respec-
tive parties.

IX. The rights of Partners to receive distribu-
tions of property including cash from the Partnership are as
follows:

A. All profits other than those from the
sale, exchange or other disposition of all or substantially
all the assets of the Partnership, credits (other than
investment tax credits) and losses of the Partnership shall
be allocated among the Partners, at the end of each fiscal
year of the Partnership, in proportion to their respective
Partnership interest.

B. (1) Any investment tax credits of the
Partnership shall be allocated among the Partners in the

ratio that profits are allocated, as set forth above, at the
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time the property to which such credit relates is placed in
service within the meaning of the Internal Revenue Code of
1954 (the "Code").

(2) The Partners recognize that part of
the gain recognized on the sale, exchange, or other disposi-
tion of any of the Partnership assets may be treated for
federal income tax purposes (as a result of the application
of Sections 1245 of 1250 of the Code) as a gain from the
sale, exchange, or other disposition of an asset that is
neither a capital asset nor property described in Section =
1231 of the Code ("Depreciation Recapture"). It is the
Partners' understanding and agreement that, to the extent
possible without increasing the total gain on such disposi-
tion allocated to a Partner in a particular taxable year
pursuant to the foregoing, Depreciation Recapture will be
allocated among the Partners in proportion to the depre-
ciation deductions with respect to Section 1245 property and
the "additional depreciation" deductions (as defined in
Section 1250(b) (1) of the Code) with respect to Section 1250
property previously allocated to the Partners pursuant to
the above.

(3) The Partners recognize that part of
the gain recognized on the sale, exchange, or other disposi-
tion of certain of the Partnership assets may (as a result
of the application of Section 47 of the Code) result in an
increase in the Partnership's profits on account of the
recapture of investment tax credits previously taken by the
Partnership ("Investment Tax Credit Recapture"). Any such
Investment Tax Credit Recapture shall be allocated among the
Partners in proportion to the investment tax credits pre-
viously allocated to the Partners with respect to the asset,
the disposition of which generated the Investment Tax Credit

Recapture.
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C. Notwithstanding the foregoing, gain from
the sale, exchange or other disposition of all or substan-
tially all the assets of the Partnership shall be allocated
among the Partners as follows:

(1) First, if net cumulative losses of
the Partnership shall have exceeded net cumulative income of
the Partnership from all sources other than the sale of all
or substantially all the assets of the Partnership, there
shall be allocated to each Partner an amount equal to such
excess multiplied by a percentage equal to such Partner's =
Partnership interest;

(2) Second, there shall be allocated to
WBTC an amount equal to the excess of $265,000 over the tax
basis of WBTC in the Land as of the date of the Partnership
Agreement:

(3) Third, there shall be allocated among
Litty, Birney and WBTC in proportion to their respective
Partnership interests $265,000;

(4) All remaining gain shall be allocated
among all the Partners in proportion to their Partnership

Interests.

'D. (1) The "Cash Flow" of the Partnership is

defined as follows:
(a) The sum of:

(i) The taxable income for
federal income tax purposes as shown on the books of the
Partnership, increased by

(a.a.) The amount of
depreciation deductions taken in computing such taxable
income, and by

(b.b.) Any non-taxable

income received by the Partnership;
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(ii) The nontaxable portion of
the net proceeds received from the sale or other disposition
of any part of the property owned by the Partnership; plus

(iii) Any excess funds resulting
from the placement or refinancing of any mortgages on the
Partnership property or the encumbrancing of any such prop-
erty in any other manner;

(b) Reduced by:

(i) payments upon the principal
of any mortgages, deeds of trust upon Partnership assets, wor
other Partnership loans including loans made by Partners;
and by

(ii) Such reserves for replace-
ments, repairs or to meet anticipated expenses, as the
Managing Partner shall determine from time to time.

(2) Distributions of Cash Flow shall be
made to the Partners in proportion to their respective
Partnership interests quarterly or when otherwise determined
by the consent of both of the General Partners.

X. A Limited Partner has no right to receive

distributions from a General Partner which includes a return

of all or anf part of the Limited Partner's contribution

except at the time of termination of the Partnership at
which the following provisions would prevail:

A. Upon dissolution of the Partnership, the
Partnership shall not terminate but shall continue until the
winding up of Partnership affairs and the distribution of
Partnership property and assets is completed as provided
below. Upon the termination of the Partnership, its affairs
shall be liquidated as follows:

(1) A full accounting shall be made, and

the respective capital accounts of the Partners shall be

adjusted in accordance with accounting principles.
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(2) In accounting for distributions of
Partnership property, such property shall be valued at its
then fair market value, except that no value shall be placed
upon the firm name or goodwill of the Partnership. Any dif-

ference between the valuation of the Partnership property

and its book value shall be considered as though it repre-

sented profit and loss and shall be allocated to the capital
accounts of the Partners. Any gain or loss on the sale of
all or substantially all of the assets of the Partnership
shall be credited or charged to the Partners as provided iw
Section IX above.

B. All the debts and liabilities of the
Partnership including those to any Partner on account of a
loan to the Partnership shall either be discharged or
reserves therefor shall be established.

C. The remaining assets of the Partnership
shall be distributed among the Partners in accordance with
their capital accounts.

XI. The time at which or the events upon the hap-
pening of which the Partnership is to be dissolved and its
affairs wound up are as follows:

"If the building permits for the development of
the first phase of the Project are not obtained or reason-
ably assured within forty (40) months of the date of the
Partnership Agreement (November 19, 1984), the Partnership
shall dissolve unless those Partners owning sixty-five per-
cent (65%) of the Partnership interests elect to allow the
Partnership to continue. 1In the event of such dissolution,
none of the Partners shall have any further obligation to
any of the other Partners.

If, within ninety (90) days of request there-

for by Litty, and provided that at the time of such request
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the issuance of such necessary building permit or permits

has been accomplished or is reasonably assured, WBTC wrong-

fully fails or refuses to convey the portion of the Land
required for the first, or any subsequent, phase of the
Project, Litty may, at his option, either pursue his reme-
dies at law or seek specific performance requiring WBTC to
convey the Land to the Partnership, and WBTC has agreed that
in the event of such wrongful failure or refusal to convey
the Land it shall not object to specific performance as an
appropriate remedy. -~

In addition, the Partnership shall be wound up
and terminated with reasonable dispatch upon the earlier
occurrence of the following: (1) after the sale of all or
substantially all of the assets of the Partnership unless
the Partnership takes back purchase money financing in con-
nection with the sale or unless the sale qualifies under
Sections 1031 or 1033 of the Code or any successor statute
thereto; or (2) by vote of the Partners holding in the
aggregate more than fifty percent (50%) of the Partnership
interests.

IN WITNESS WHEREOF, the undersigned has hereunto
affixed his‘signature and seal effective as of this 27th day
of June, 1985.

AR
B, L forme
ARTHUR A. BIﬁﬁE?""j}'—"“_""__'

f /4
SUBSCRIBED AND SWORN before me this {7’ ' day of

#é('J,' , 1985. 4/
/
] (£ & c’..ﬂ.&(,'- /'3 Ay

My Commission Expires:
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CROFTON HOUSE = - 182 w117

LIMITED PARTHERSHIP AGREEMENT

. point No.

el 2ol el

uacy,

33 at page 11, sai& point of i,
pPoiat Ko. 2 on +he Viest side of Duke of Kent,
fest wide, on the plat of Crofton, Section 2, p:
recorded among the Lang Records of Anne Aruendel County,
Maryland in pias« Book 35 at pPasz 3, said Point of becin-
Ning besing located on and distant 1353.0§ feet from the
e€nd of the nineteenth or North 79 deyrzs 42 minute 10
Second Viest 2268.32 foot line of ths first parcel of
that land which by D:2ed dated June 20, 1953 ana recorded .
among the Land Records of Anre Arundel County, Maryland
in Liber LNP 1666 at folio 417 was Sranted ana conveved by
Excelsior Investment Co. to Crawford Homs Builders, Inc.
of Washington (now Crofton Corporation) ana running thence
with and binding on past of i inetee; line of the
above mentionad conveyance, oxth 79 Gegrees 42 minutes
18 seconds West 918.08 feet; thence leaving said line for
8 nev line of division as now established, (2) North 10
degrees 24 minutes 20 seconds East 1179.75 feet to the
sourd sicde of Davidsonville Rroad (M4, Route 424) fifty
(50) feet wide said point also being South 58 degrees 37
minutes 09 seconds East 272,17 feot from the Begirning of
the twenty-sixtn line of that parcel of lang describeg
in the dead mentioned above; thence rinning with ana bind-
ing on the South side of saigd Davidsonvilie Road, (3) south
58 degrees 37 ninutes 09 seconds East 1097.10 feet to
Point number 5A of the plat secondly mentioned above;
thence leaving saigd Davidsonville Rroad and following the
outlire of said last mentioned plat ang the West side of
the Duke of Rent, sixty (60) feet wide, the following four
(4) courses ang distances, viz: (4) South 31 degrees 22
minutes 51 seconds West 15.00 feet to the point of curvature
of the fillet, (3) 39.25 feet alodg the arc of a curve to
the right having a radius of 25.00 feet and a chord P
bearing South 13 degrees 38 minutes 49 seconds East 35,34
feet, (6) South 31 degrees 19 minutes 30 seconds Vest
169.94 feet, as Now corrected by survey, (7) 590.02 feet.
along the arc of a Curve to the left having a radijus of
1082.00 feet and a chord bearing South 15 cegrees 47
minutes 22 seconds West 582.81 feet to the place of
bzginning, containing 21.622 acres of land, more or less,
as cstablicheqd by C. D. Messick Jr. & Associates, Inc.

SUZJCCT 7o, HOWLVER, a fiftecen (15) foot videning
renervation for the State Road Commission of Maryland
along the third linc of the parcel doscribogd hereinabove,
and to a 15-foot cascirent for ingress anad CGress ruinning
dloag the sccond line of the parcel doseribed hcrcinapove
for a Qictance of 183 f2ct from the sonsh side of Davidson-
ville koad (itaryland Route 424) as describdbed in a p-cd
Gatzd Decmnhar 18, 1973 ann recorded aTong the aforszaia,
Land nNecords in Liber wGL 2649, folio 94. +
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EXHIBIT B
TO

CROFTON HOUSE CkRYir. ATE

OF LIMITED PARTNERSHIP
—— oy TONIRLRSHIP

Capital $ of
Name and Address Contribution Partnership Interegt
~ame and Address ontribution

GENERAL PARTNERS

22=2=rnl FARTNERS

Ernest J. Litty, Jr. $385.00 cash
1021 Dorsey Road

Glen Burnie, MD 21061

Arthur A. Birney $ 5.00 cash

888 17th st. N.w.
Washington, D.C. 22406

LIMITED PARTNERS
Class A
Washington Brick & Terra $495.50

Cotta Company .
Class B
Michael A. Pace $ 50.00
1523 Eton way
Crofton, MD 21114
J. Robert Gruver, Jr. $ 40.00
1651 Colonial 0Oak Court
Huntingtown, MD ‘20639
Mark B. Weber $ 25.00
1856 Cherry Road
Annapolis, MD 21401
ADDITIONAL

1. Subject to the terms and conditions of the

Partnership Agreement, WBTC is obligated to convey the land

(value - $265,000.00) at such time as a building permit is
obtained.

2. The Class B Limited Partners are additionally
obligated to contribute the following:

Michael A. Pace * = $2,750.00
J. Robert Gruver - $2,200.00

Mark B. Weber - SL . FIN.O0D
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CERTIFICATE OF AMENDMENT
o
CROFTOM HOUSE LLIMITED PARTMERSMLIM™

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

LI Y N 1= o =

OF MARYLAND “~ 02z 34 F.

AT O'CLOCK M. AS IN CONFORMITY

-
WITH LAW AND ORDERED RECORDED. /Op

RECORDED IN LIBER 02 7 3 7 , roLIOVOI B2 0F THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PALID: SPECIAL FEE PAID:
$ O $ =0 $
M Ay vz
A A ‘-r 3
TO THE CLERK OF THE CIRCUIT COURT OF WNE - ARLINLIEL

IT IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS TIHEREON, 1IAS

BLEN RECEIVED., APPROVED AND RECORDED BY THE STATE DEPARTMUENT OF ASSESSMENTS AND TAXATION OF MARYLAND.
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SECOND AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

This SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED
PARTNERSHIP OF CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
(the "Certificate") is made as of the 30th day of June, 1985, by
and among the undersigned.

WITNESSETH:

WHEREAS, Crofton Convalescent Associates Limited Partnership
(the "Partnership") was formed as a limited partnership under
the laws of the State of Maryland pursuant to a Limited Partnership
Agreement dated July P 5 - g e

WHEREAS, the Limited Partnership Agreement was amended,
and essentially restated, by an agreement dated January 7,
1979, was amended by a First Amendment to Amended Limited
Partnership Agreement dated January 20, 1983, as amended
and restated by an Amended and Restated Agreement of Limited
Partnership dated August 1, 1983, and was further amended
and restated by a Second Amended and Restated Agreement of
Limited Partnership dated June 30, 1985; and

WHEREAS, the Amended and Restated Agreement of Limited
Partnership was recorded in the Clerk's Office of the Circuit
Court for Anne Arundel County, Maryland on August 4, 1983, in
Liber EAC, No. 17, Folio 687 (the "Amended and Restated
Agreement") ; and

WHEREAS, the parties desire to amend and restate the Amended
and Restated Agreement to (a) reflect the amendments that were
incorporated by the Second Amended and Restated Agreement of
Limited Partnership, and (b) comply with the provisions of
the Maryland Revised Uniform Limited Partnership Act.

NOW, THEREFORE, the parties hereto, desiring to amend and
restate the Amended and Restated Agreement in accordance with
the Revised Uniform Limited Partnership Act of the State of
Maryland, do hereby acknowledge and certify as follows:

1. The name and address of the resident agent shall be:

Martin B. Lessans, 9 Waybridge Court, Severna Park, Maryland
21146.

2. The attached Second Amended and Restated Agreement
of Limited Partnership, including all exhibits and amendments
thereto, is hereby incorporated herein by reference.

HECSIVED ¢ OR RECORD
ROUITCOURT. A.A COUNT ¥

1986 JAN 31 AN 10: 55
E. AUBREY COLLISON
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e
3. The Amended and Restated Agreement is hereby rmflgz PASEIZZ
in'all respects and shall remain in full force and effect.

IN WITNESS WHEREOF, the General Partners and the Limited
Partners acknowledge that this Certificate is their act, and
further acknowledge under Penalty of perjury, to the best of
their knowledge, information angd belief, that the matters and
facts set forth h ] ] 1 material respects, and

that they have ex i ate as of the day and year
first above written.

[Each partner has hereunto affixed his signature and

seal by means of a Seéparate Certificate and Signature
Page duly executed by such partner and annexed to the
original copy of this Amended ang Restated Certificate

of Limited Partnership of Crofton Convalescent Associates
Limited Partnership.]
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GENERAL PARTNER SIGNATURE PAGE
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AMENDED AND RESTATED

CERTIFICATE OF LIMITED PARTNERSHIP OF A
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
Y == a o LIAITLED PARTNERSHIP

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate. -

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

/
/) g
L(/L@f\(\ C TL’/\ Mk Lo (SEAL)

MAX C. FRANK

June‘lé, 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
—_— - oy s oo ol TARINERSHIP

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

June 26, 1985

<3
]
3

-—y
=
Co
L=
Ly

ik a2



oG8 24 FAUE142

GENERAL PARTNER SIGNATURE PAGE
—_— R oo NalURE PAGE

w182 mee 125

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
—_— oo LT TED PARTNERSHIP

The undersigned hereby joins in and executes in her capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in her capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS :

CELESTE T. PHELPS

June A7, 1985

NN & T |
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
— s Tt il lul FARINLRSHIP

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership. ‘
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

(o Lleae wdelleng Vo RS
;
y

June 727, 1985
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AMENDED AND RESTATED -
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

U/‘M\S 7/1”\’4“/ (SEAL)

L S. RHODES

June A¥, 1985
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AMENDED AND RESTATED

CERTIFICATE OF LIMITED PARTNERSHIP OF =
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
e e N

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

2‘(’1’[‘.54‘(11.) f/( J‘Ltku !
{BERT ROSEN ERG

June J¢g, 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
e ST SOV SAtHe Moo DU TARINGROHIP

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this

General Partner Signature Page under seal as of the date below
written.

WITNESS:

/. ?ﬂf
i (

RTIN ROSOFF

June J{, 1985
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GENERAL PARTNER SIGNATURE PAGE

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in her capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in her capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

gig,(‘d,hﬁ J '=¥‘ﬂ¢,g ) ié&naj OZ¢5;%7tcg

{ WILMA L. STONE

Juneééz, 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
e e s e e

The undersigned hereby joins in and executes in his capacity
as a General Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a General
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this General Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a General Partner in the Partnership.
The undersigned authorizes this General Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
General Partner Signature Page under seal as of the date below
written.

WITNESS:

Qonloara) i \‘ﬁsLL&_LJ H"; U,
OGUZ Y. TURGU

r
June¢&¢, 1985
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LIMITED PARTNER SIGNATURE PAGE

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby join in and execute in their
capacity as a Limited Partner the Amended and Restated
Certificate of Limited Partnership (the "Certificate") of
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a
Maryland limited partnership (the "Partnership"), a copy
of which has been furnished to the undersigned. The under-
signed, in their capacity as a Limited Partner, agree to all
of the terms and provisions contained in the Certificate.

The execution of this Limited Partner Signature Page by the
undersigned shall constitute the execution of the Certificate
by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned have duly executed this
Certificate under seal as of the date below written.

WITNESS:

O C f\NAA W (sEAL)

XOEELS F§§§§\<:)
C; %JTZUJu /caué.mm
CHRISTINE P. FRANK

MAX C. FRANK AND
CHRISTINE P. FRANK, as
tenants by the entireties.

June 2L, 1985
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LIMITED PARTNER SIGNATURE PAGE
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby join in and execute in their
capacity as a Limited Partner the Amended and Restated
Certificate of Limited Partnership (the "Certificate") of
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a
Maryland limited partnership (the "Partnership"), a copy
of which has been furnished to the undersigned. The under-
signed, in their capacity as a Limited Partner, agree to all
of the terms and provisions contained in the Certificate.

The execution of this Limited Partner Signature Page by the
undersigned shall constitute the execution of the Certificate
by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned have duly executed this

Certificate under seal as of the date below written.

WITNESS :

/FRANCES L. LESSANS

MARTIN B. LESSANS AND
FRANCES L. LESSANS, as
tenants by the entireties.

June 2, 1985




pook 24 e 151 ”0"-‘;95

LIMITED PARTNER SIGNATURE PAGE

AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
e e R O

The undersigned hereby joins in and executes in his capacity
as a Limited Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a Limited
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this Limited Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
Certificate under seal as of the date below written.

WI?NEss:

Mo iC4R2
MARTIN MARCHARZ AND zgwyaﬂfz

ADALAINE S. , as
tenants by the entireties.

June 27, 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby join in and execute in their
capacity as a Limited Partner the Amended and Restated
Certificate of Limited Partnership (the "Certificate") of
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a
Maryland limited partnership (the "Partnership"), a copy
of which has been furnished to the undersigned. The under-
signed, in their capacity as a Limited Partner, agree to all
of the terms and provisions contained in the Certificate.

The execution of this Limited Partner Signature Page by the
undersigned shall constitute the execution of the Certificate
by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned have duly executed this
Certificate under seal as of the date below written.

WITNESS: d

_&Lu ANk (& \3‘* bp s : "”W‘/'l . .f‘*—"--(SEAL)

JAMES R. PHELPS |

o S ) (SEAL)

jft”l'f_“u_f (A \ } éLAlL- 7 3
CELESTE T. PHELP®

-/J—-————-——-—————*———-——-—-—

JAMES R. PHELPS AND
CELESTE T. PHELPS, as
tenants by the entireties.,

June 2 , 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in his capacity
as a Limited Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a Limited
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this Limited Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
Certificate under seal as of the date below written.

WITNESS:

June 3Jv , 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in his capacity
as a Limited Partner the Amended and Restated Certificate of
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership
(the "Partnership"), a copy of which has been furnished to the
undersigned. The undersigned, in his capacity as a Limited
Partner, agrees to all of the terms and provisions contained in the
Certificate. The execution of this Limited Partner Signature Page
by the undersigned shall constitute the execution of the Certi-
ficate by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned has duly executed this
Certificate under seal as of the date below written.

WITNESS:

(SEAL)

L

PAUL MARTIN ROSOFF AND
JANET S. ROSOFF, as
tenants by the entireties.

June J2¢, 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby join in and execute in their
capacity as a Limited Partner the Amended and Restated
Certificate of Limited Partnership (the "Certificate") of
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a
Maryland limited partnership (the "Partnership"), a copy
of which has been furnished to the undersigned. The under-
signed, in their capacity as a Limited Partner, agree to all
of the terms and provisions contained in the Certificate.

The execution of this Limited Partner Signature Page by the
undersigned shall constitute the execution of the Certificate
by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned have duly executed this
Certificate under seal as of the date below written.

WITNESS:

‘gcéz Q :fgéé'ﬂ (SEAL)

“HUBERT W. STONE

(Z s é%fgg o/, CS;LM«LQ (SEAL)
WILMA STONE

HUBERT W. STONE AND
WILMA L., STONE, as
tenants by the entireties.

June A7 , 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby join in and execute in their
capacity as a Limited Partner the Amended and Restated
Certificate of Limited Partnership (the "Certificate") of
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a
Maryland limited partnership (the "Partnership"), a copy
of which has been furnished to the undersigned. The under-
signed, in their capacity as a Limited Partner, agree to all
of the terms and provisions contained in the Certificate.

The execution of this Limited Partner Signature Page by the
undersigned shall constitute the execution of the Certificate
by the undersigned as a Limited Partner in the Partnership.
The undersigned authorizes this Limited Partner Signature Page
to be attached to, and filed with, the Certificate.

IN WITNESS WHEREOF, the undersigned have duly executed this
Certificate under segl as of the date below written.

WITNESS:

7£L2:LL‘i‘ia gl bl ST TN,
OGUZ Y. TURG

on U a 4a 1 i AT
7 | ULKER TURGUT

OGUZ Y., TURGUT AND
ULKER TURGUT, as
tenants by the entireties.

June | , 1985
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CROFTON CONVALESCENT ASSOCIATES non
LIMITED PARTNERSHIP 0 702

SECOND AMENDED AND RESTATED AGREEMENT '/ 182 p455141
OF LIMITED PARTNERSHIP

PRELIMINARY STATEMENT

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP (the
"Partnership") was formed as a limited partnership under the laws
of the State of Maryland pursuant to a Limited Partnership
Agreement dated July 11, 1978. The agreement forming the Part-
nership was amended, and essentially restated, by an agreement
dated as of January 7, 1979, was further amended by a First
Amendment to Amended Limited Partnership Agreement dated
January 20, 1983, and was last amended by an Amended and Restated
Agreement of Limited Partnership dated August 1, 1983. The
present partners of the Partnership are Max C. Frank, Paul S.
Rhodes, Martin Moncarz, Robert Rosenberg, Wilma L. Stone,
Celeste T. Phelps, Martin B. Lessans, Paul Martin Rosoff, Oguz Y.
Turgut, Wilma L. Stone and Hubert W. Stone as tenants by the

entireties, Max C. Frank and Christine P. Frank as tenants by the

entireties, Martin B. Lessans and Frances L. Lessans as tenants

by the entireties, Martin Moncarz and Adalaine S. Moncarz as
tenants by the entireties, Celeste T. Phelps and James R. Phelps
as tenants by the entireties, Paul Martin Rosoff and Janet S.
Rosoff as tenants by the entireties, and Oguz Y. Turgut and Ulker
Turgut as tenants by the entireties.

The purposes of this Second Amended and Restated Agreement
of Limited Partnership (the "Agreement”) are to amend the Amended
and Restated Agreement of Limited Partnership to comply with the
Maryland Revised Uniform Limited Partnership Act, to set out more
fully the Partnership interests and the rights, obligations and

duties of the Partners, and to reflect certain agreements among

them.
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The General Partners and the Limited Partners (each as

hereinafter defined) hereby agree to continue the Partnership by
amending and restating the Partnership Agreement in its entirety
and by substituting therefor the following:

l. Formation and Name of Limited Partnership. The under-
signed parties do hereby agree to continue the Partnership under
the name Crofton Convalescent Associates Limited Partnership
pursuant to the laws of the State of Maryland governing limited

-y
partnerships.

2, Principal Office of Partnership. The principal office
and place of business of the Partnership shall be at 2131

Davidsonville Road, Crofton, Anne Arundel County, Maryland. The
Partnership may have such other or additional offices as the
General Partners shall deem advisable.

E Business of the Partnership. The business of the
Partnership shall consist of the acquisition of real and/or
personal properties and the ownership, development and operation
thereof for the production of income and such other business as
the General Partners may from time to time determine.

4. Term of Partnership. The term of the Partnership shall
continue until December 31, 2020; provided, however, that the
Partnership shall be dissolved and terminated prior to such date
upon:

A. The sale of all the assets of the Partnership,
including the disposition of any mortgage or leasehold interests
in real property which may be acquired by the Partnership;

B. The decision of the General Partners to terminate
the Partnership pursuant to the terms of this Agreement; or

G The happening of any of the eventualities de-

scribed elsewhere in this Agreement.

5. General and Limited Partners and Partnership Interests.

The names, addresses, capital contributions and percentages of
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qwnership interests of the General Partners and Limited Partners
are set forth in Exhibit "A," attached hereto and made a part
hereof. Unless the context otherwise Clearly indicates, the
terms "Partner" and "Partners" shall include the General Partners
and Limited Partners, and the term "partnership interest" shall
include both general and limited partnership interests. All
references in this Agreement to Exhibit A are references to such

Exhibit as amended and in effect from time to time.
-

6. Capital Contributions; Capital Accounts; Withdrawal of
Capital; Loans.

Av The Partners agree that their capital contribu-
tions as shown on the financial statements of the Partnership for
the year ending December 31, 1982 audited by Wolpoff & Company
and shown on Exhibit A, correctly reflect their respective
capital accounts as of such date.

B. No Partner shall have the right to withdraw any
part of his, her or their capital contribution prior to disso-
lution of the Partnership.

e In the event that at any time o6r from time to time
funds (in excess of-.the aforesaid capital contributions and the
proceeds of any loaﬁ or loans from the partners or from third
parties) are required by the Partnership for or in respect of its
business or any of its obligations, expenses, costs or expendi-
tures, the General Partners shall use their best efforts, for and
on behalf of the Partnership, to borrow such funds on an un-
secured basis or, if necessary, a secured basis, with interest
payable at then-prevailing rates, from commercial banks, savings
and loan associations and/or other lending institutions or
persons.

Bs If a loan cannot be obtained on either basis, the
Partners or any of them may loan the necessary funds to the

Partnership on such terms and conditions as may be agreed upon by
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the lending Partner and a majority of the non-lending General
Partners. If any Partner shall 1loan any monies to the
Partnership, the amount of any such loan shall not be an increase
of his, her or their capital contribution or entitle him, her or
them to any increase in the share of the profits, losses or
distributions of the Partnership but the amount of any such loan
shall be an obligation of the Partnership to such Partner, and

unless otherwise provided and agreed shall be repaid without
-
interest.

E. For all purposes of this Agreement, the "capital
account” of a Partner as of any date is hereby defined to mean
the amount of cash contributed by such Partner to the capital of
the Partnership pursuant to this Paragraph 6, properly adjusted
to reflect (i) such Partner's distributive share of profits and
losses (including, if such date is not the close of a Partnership
accounting year, his or her distributive share of profits and
losses of the Partnership for the period from the close of the
last such Partnership accounting year to such date), and (ii)
distributions by the Partnership to such Partner (including, if

such date is not the close of a Partnership accounting vyear,

distributions by the Partnership to him or her during the period

from the close of the last such Partnership accounting year to
such date).
E. No General Partner shall have any personal

liability for the repayment of the capital contribution of any

Partner.
s Liability of Limited Partners.

No Limited Partner shall be personally liable for any
liabilities, contracts or obligations of the Partnership. A
Limited Partner's liability is limited to the amount of his, her
or their capital contributions. After his, her or their capital

contributions have been made, no Limited Partner shall be
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required to make any further capital contributions or lend any
funds to the Partnership, subject to the provisions of the
Maryland Revised Uniform Limited Partnership Act.

8. Profits and Losses.

A, The profits of the Partnership shall be shared,
and the losses of the Partnership shall be borne by the Partners
pro rata, in proportion to their respective percentages of
partnership interest; provided, however, that no Limited Partner
(in the capacity as a Limited Partner) shall be liable for los;;s
of the Partnership in excess of the amount of his, her or their
capital contributions.

B. For the purposes of Section 702 and 704 of the
Internal Revenue Code of 1954, or the corresponding sections of
any future Federal internal revenue law, or any similar tax law
of any state or jurisdiction, the determination of each Partner's
distributive share of any Partnership item of income, gain, loss,
deduction, credit or allowance for any Partnership accounting
year or other period shall be made in accordance with and in
proportion to such Partner's percentage of partnership interest.

In the event..of the transfer of all or any part of a Part-

nership interest (in accordance with the provisions of this

Agreement) at any time other than the end of a Partnership
accounting year, the distributive share of the aforesaid Partner-
ship items (in respect of the partnership interest so trans- ‘o
ferred), as computed for income tax purposes, shall be allocated
between the transferor and the transferee in the same ratio as
the number of days in such Partnership accounting year before and
after such transfer or in such other manner as may be provided
for by law; provided, however, that the provisions of this
sentence shall not be applicable to a gain or loss on the sale or
other disposition of all or substantially all of the property of

the Partnership or to other extraordinary non-recurring items.




“LLERKS NOTATION
BEST COPY
AVAILABLE

s 24 me163 | Tani%s mee1 46

viny.
9. Filing of Certificate. The General Partners shall
promptly cause an Amended and Restated Certificate of Limited

Partnership (hereinafter sometimes referred to as the

"Certificate") to be recorded among the appropriate records of

the Maryland State Department of Assessments and Taxation. The
General Partners shall cause the Certificate to be recorded and
shall do all other acts and things requisite for the continued
perfection of this Partnership as a limited partnership pursuant

-

to the laws of the State of Maryland.

10. Legal Title to Partnership Property. Legal title to
the Partnership property shall be held in the name of the Part-
nership.

11, Management of Partnership.

A. No Limited Partner shall have or exercise any
rights in connection with the conduct and management of the
Partnership business. Such conduct and management shall in every
respect be the full and complete responsibility of the General
Partners alone.

B. The business and affairs of the Partnership shall
be managed solely by the General Partners who shall devote such
amount of their time and service as they, in their absolute
discretion, deem necessary. However, each of the Partners
consents that any Partner may engage in and/or possess an inter-
est in other business ventures of every nature and description,
independently or with others, including but not limited to, the
ownership, financing, leasing, operation, management and develop-
ment of real property. The General Partners shall have
responsibility for the day-to-day operation of the Partnership
property and are hereby authorized, directed and empowered to do,
or cause to be done, the following:

(1) to establish and maintain one or more bank

accounts in the name of the Partnership, in a bank or banks
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chosen by them, and deposit in said accounts all the monies
received by or on behalf of the Partnership and to make short
term investments in United States government securities or in
securities of institutions insured by the United States govern-
ment;

(2) to pay all expenses and obligations of the
Partnership, which shall be paid and discharged only by checks
drawn on said accounts and signed by one or more of the General

-
Partners;

(3) to collect, receive and deposit all sums due
or to become due to the Partnership;

(4) to employ, as necessary, one or more accoun-
tants and attorneys for the Partnership and such other personnel

as may be necessary to operate the Partnership business;

(5) to pay any and all taxes, charges and assess-

ments that may be levied, assessed or imposed upon any of the
property of the Partnership;

(6) to manage, repair, rebuild or reconstruct any
building or property belonging to the Partnership;

(7) *to demand, sue for, collect, recover and
receive all goods, élaims, debts, monies, interest and demands
whatsoever now due or that may hereafter become due or belong to
the Partnership, including the right to institute any action,
suit, or legal proceedings for the recovery of any land, build-
ing, other property, or any part or parts thereof, to the pos-
session of which the Partnership may be entitled, and to make,
execute, and deliver receipts, releases and other discharges
thereafter under seal or otherwise;

(8) to make, execute, endorse, accept, collect

and deliver any and all bills of exchange, checks, drafts and

notes of the Partnership;

NN I CC
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(9) to defend, settle, adjust, compound, submit
to arbitration and compromise all actions, suits, accounts,
reckonings, claims and demands whatsoever that now are or here-
after shall be pending between the Partnership and any person,
firm, association or corporation, in such manner and in all
respects as they shall deem fit;

(10) to apply for =zoning, rezoning variances,
permits for construction, other permits, licenses and the like;

-

(11) to acquire by purchase, lease or otherwise
any real or personal property which may be necessary, convenient
or incidental to the accomplishment of the purposes of the
Partnership;

(12) to construct, demolish, rebuild, repair,
operate, maintain, finance and improve, and to own, sell, convey,
assign, mortgage or lease any or all real property and personal
property necessary or convenient to the accomplishment of the
purposes of the Partnership;

(13) to borrow money and issue evidence of indebt-

edness in furtherance of any or all of the purposes of the

Partnership, and to-secure the same by mortgage, pledge or other

lien on the assets of the Partnership;

(14) to prepay in whole or in part, refinance,
recast, increase, modify or extend any mortgages affecting the
property of the Partnership and in connection therewith to
execute any extensions, renewals or modifications of any such
mortgages; and

(15) without in any way limiting the foregoing,
generally to do, execute and perform any other act, deed, matter,
or thing whatsoever to effectuate the business of the Partner-
ship.

(Ce Notwithstanding the provisions of Paragraph 11B,

it is understood and agreed that the prior approval of Partners
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owning, in the aggregate, sixty-six and two-thirds percent
(66-2/3%) of the total partnership interest; shall be required
for:

(i) the sale or other disposition of all or
substantially all of the partnership assets; or

(ii) the refinancing of the FHA insured deed of
trust dated August 29, 1978 governing the property at which is
located the principal office of the Partnership.

-

D. The General Partners shall strive for unanimity in
decisions involving Partnership matters. When unanimity is not
possible, however, the affirmative vote of General Partners
constituting a majority of the General Partners' partnership
interests shall prevail, except as otherwise specifically pro-
vided herein.

E. A Partner may be employed by the Partnership to
render services to the Partnership. Any partner cc employed
shall be entitled to compensation for his or her services if the
General Partners shall preapprove, or ratify the approval of,
such services. The fact that a Partner, general or limited, or a
member of any Partner's family is employed by, or is directly or
indirectly interesteé in or connected with any person, firm or
corporation employed by the Partnership to render or perform any
service, or from whom or which the Partnership may buy merchan-
dise or other property, shall not prohibit the General Partners
from employing such person, firm or corporation or from otherwise
dealing with him, her or it.

B A meeting of the General Partners shall be held
each calendar quarter at such place and at such reasonable hour
as the General Partners shall agree upon; each General Partner
shall be notified of the time and place of such meeting not later
than fifteen (15) days prior thereto. The General Partners may

schedule other meetings of the Partners as may be necessary, make




AVAILABLE

BOGK 24 w167 m"b&a PAGE150

presentations to the Partners, and disseminate information to the
Partners at such intervals as they shall deem appropriate.

G. The Partnership shall, solely from Partnership
assets, indemnify and save harmless the General Partners against
any claims or liability incurred by them provided that the acts
or omissions giving rise to such claims or 1liabilities were
performed in good faith in the belief that they were acting

within the scope of their authority under this Agreement.
-

L2, General Partner's Expenses and Fees. The General

Partners shall receive no salary or compensation solely for
providing services as General Partners.
1L 30% Books of Account, Records and Materials of the Partner-
A, There shall be kept at the principal office of the
Partnership (or at such other office as the General Partners may
designate), perfect, Jjust and true books of account, in which
shall be entered fully and accurately each and every transaction
of the Partnership. Each Partner shall have access thereto at
all reasonable times. The books shall be kept on the cash
receipts and disbursements method or an accrual method, and for
such accounting year (calendar or fiscal) as the General Partners
may determine. An examination of the Partnership books shall be
made not less frequently than annually by such public accountants
as the General Partners may select and each Partner shall be sent
a copy of any report issued by the accountant or a summary
thereof. Each Partner shall also have the right to a private
audit of the books and records of the Partnership, provided such
audit is made at the expense of the Partner desiring it and is
made at reasonable times after due notice.
All other materials, records and work product of the
Partnership shall be available for inspection by each of the

Partners at the office of the Partnership where such materials,
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records and work product are kept, provided such inspections are

made at reasonable times after due notice.

B. The General Partners shall use their best efforts

(1) have the Partnership accountants prepare all

tax returns (Federal, state and local, if any) of the Partnership

for such fiscal year, not later than March 1 of the immediately
succeeding year, and
-
(2) not later than March 1 of each year, deliver
for distribution to the Limited Partners the information neces-
sary for the Limited Partners to prepare their Federal income tax
returns.

14, Disbursements and Distributions. All of the Limited
Partners and General Partners agree that the rents or other funds
earned by the Partnership and any other Partnership funds avail-
able for distribution shall be disbursed and/or distributed as
follows:

A, On behalf of the Partnership.
(i) In payment of real estate taxes and similar
assessments and ground rents, if any;

(ii) fn payment of the principal of, and interest
on, any indebtedness of the Partnership (including without
limitation, debts of the Partnership owing to the Partners or any
of them) in accordance with the provisions thereof;

(iii) In payment of any other expenses incurred in
operating and holding the Partnership's real and/or personal
property;

(iv) In retention as reserves, funds, for replace-
ment, maintenance or improvement as determined by the General

Partners.

B. To the Partners.
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The remaining funds of the Partnership available
for distribution among the Partners shall be allocated among and
distributed to the Partners in proportion to their respective
interests in the Partnership. Distributions of available funds

shall be made to the Partners as determined by the General

Partners.

58 Transferabilitz of Limited Partner Interests.

A, Subject to any 1limiting provisions of applicable

-

State and Federal statutes, rules and regulations, and upon
receipt of a favorable opinion from counsel to the Partnership,

which shall be obtained at the expense of the transferring

Limited Partner, any Limited Partner may freely transfer, sell,

alienate, assign or otherwise dispose of all or any part of his,
her or their 1limited partnership interest in the Partnership.
The transferee, assignee or purchaser of such limited partnership
interest shall thereupon become a substitute Limited Partner with
all the rights and obligations of an original Limited Partner
hereunder.

In no event shall all or any part of a Limited Part-
ner's interest in the Partnership be assigned or transferred to a
minor (other than a member of his, her or their immediate family
by reason of death) or incompetent, and any such attempted
assignment shall be void and ineffectual and shall not bind the
Partnership.

B. Unless a limited partnership interest has been
sold, transferred, alienated, assigned or otherwise disposed of
pursuant to the provisions of the first two sentences of Para-
graph 15(A), no Limited Partner shall have the right to substi-
tute an assignee as a Limited Partner in his, her or their place.
The General Partners, however, shall have the right to permit
such assignee to beqome a substitute Limited Partner and any such

permission by the General Partners shall be binding and
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conclusive without the consent or approval of a Q“Limited

Partner. Any such substitute Limited Partner shall, as a
condition of receiving any interest in the Partnership property,
agree to be bound by the provisions of this Agreement.

€% Upon the admission of a substitute Limited
Partner, Exhibit "A" hereto shall be amended to reflect the name
and address of such substitute Limited Partner, and an amendment
to the Certificate reflecting such admission shall be filed as
required by the Maryland Revised Uniform Limited Partnership Acgt
Each substitute Limited Partner shall execute such instrument or
instruments as shall be required by the General Partners to
signify his agreement to be bound by all the provisions of this
Agreement.

The General Partners, and each of them, are hereby
constituted as attorneys-in-fact of all Limited Partners to
execute, acknowledge and deliver such instruments as may be
necessary or appropriate to carry out the provisions of this
Paragraph 15, including amendments to Exhibit "A," amendments to
the Certificate, business certificates and the like.

D. In the event of the death or incapacity of a
Limited Partner, hiskor her entire limited partnership interest
shall pass in the manner that any other interest in personal
property may pass under such laws as may then control. The death
or incapacity of a Limited Partner shall not dissolve the Part-
nership.

B An assignee of a Limited Partner who does not
become a substitute Limited Partner as provided aforesaid shall
have the right to receive the same share of profits, losses and
distributions of the Partnership to which the assigning Limited
Partner would have been entitled if no such assignment had been

made by such Limited Partner.
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19 Any Limited Partner who shall assign all his or
her interest in the Partnership shall cease to be a Limited
Partner of the Partnership, and shall no longer have any rights
or privileges of a Limited Partner except that, unless and until
the assignee of such Limited Partner becomes a substitute Limited
Partner, the assignor Limited Partner shall retain all the
statutory rights and be subject to all the statutory obligations
of an assignor Limited Partner.

G. In the event any assignment of the interest of ;
Limited Partner shall be made, there shall be filed with the
Partnership a duly executed and acknowledged counterpart of the
instrument making such assignment, and such instrument must
evidence the written acceptance of the assignee to all the terms
and provisions of this Agreement and until such instrument is so
filed, the Partnership need not recognize any such assignment for
any purpose hereunder.

H. An assignee of the interest of a Limited Partner
who does not become a substitute Limited Partner as provided
aforesaid and who desires to make a further assignment of his or
her interest shall- be subject to all the provisions of this
Agreement to the saﬁe extent and in the same manner as any
Limited Partner desiring to make an assignment of his or her
interest.

16. Admission of Additional General Partners.

The General Partner shall not admit any other General

Partner without the prior consent of all of the other Partners.
17. Retirement of a General Partner.

a. For the purpose of this Agreement, "Retirement"
shall mean as to a General Partner, the occurrence of any of the
following: retirement, death, adjudication of insanity or
incompetence, bankruptcy or voluntary or involuntary withdrawal

for any reason. Voluntary withdrawal shall occur on the date of
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such withdrawal stated in a written notice from the withdrawing
General Partner to all other Partners, which date of withdrawal
shall be at least thirty (30) days after the date such notice is
given. Bankruptcy shall be deemed to occur whenever a General
Partner shall be adjudicated a bankrupt or shall have entered
against him an order for relief in any bankruptcy or insolvency
proceedings, execute an assignment for the benefit of creditors,
or shall be subject to the direction and control of a receiver or
custodian and such proceedings shall not be dismissed within 93
days of the receiver's or custodian's appointment.

B. Upon the Retirement of a General Partner, the
remaining General Partners shall continue the business of the
Partnership. The General Partner who shall have retired, or his
or her estate, shall be and remain liable for all obligations and
liabilities incurred by the Partnership during his or her member-
ship therein, but such retired General Partner or his or her
estate shall be free of any furthe& liabilities on account of the
activities of the Partnership from and after the time as of which
he or she ceased to be a General Partner of the Partnership.

Cn In the event that upon the Retirement of a General
Partner, there remain two or fewer General Partners, then the
Partnership shall be dissolved and the Partnership assets shall
be distributed in the manner provided for in Paragraph 14 of this
Agreement, except that prior to any other distribution to the
Partners, each Partner shall receive an amount equal to his, her
or their capital account.

D. A General Partner may sell, assign or otherwise
dispose of his or her interest as a General Partner but in that
event that general partnership interest shall become a limited
partnership interest. A General Partner may not voluntarily

encumber his or her interest as a General Partner.
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Interest of a Retired General Partner.

A, Upon the Retirement of a General Partner, his or

her heir or personal or legal representative, as appropriate,
shall be deemed an assignee of his or her general partnership
interest with an interest in the profits, losses and distri-~
butions of the Partnership equal to that which such retired
General Partner had prior to his or her Retirement and the

general partnership interest shall automatically become a limited
-

partnership interest.

B. Whenever a general partnership interest shall
become a limited partnership interest pursuant to the terms of
this Agreement, the General Partners shall cause Exhibit "A" to
be appropriately amended, but the change in interest nevertheless
shall be effective at the times herein provided.

19. Investment Intent. Each Partner, general and limited,
by the execution of this Agreement, hereby represents that he or
she is purchasing such partnership interest for investment only
and not for resale. The execution of this Agreement by each
Partner further indicates his or her agreément not to sell,
transfer, pledge or hypothecate such interest unless and until
such interest has beén registered pursuant to the Securities Act
of 1933 and applicable Blue Sky Laws, or unless counsel for the
Partnership has rendered an opinion that such registration is not
required, or unless the Securities and Exchange Commission,
Division of Corporate Finance, specifically takes a "no action"
position with respect to the sale, transfer, pledge or hypothe-
cation of said interest.

Each Partner, by the execution of this Agreement, certifies
that he or she has made an independent investigation into the
merits of the Partnership and its property and is not relying on

representations made by any person or by the Partnership.
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20. General Partners Attorney-in-Fact Limited

Partners. Each of the Limited Partners has appointed, and does
hereby appoint, the General Partners existing from time to time,
or any of them, his, her and their true and lawful attorneys-in-
fact to make, execute, sign, acknowledge, file a certificate of
limited partnership, execute such other instruments and to do
such other acts as may be required in the conduct of the Partner-
ship consistently with provisions of this Agreement and author-
ized by the General Partners; and, without limiting the generzl-
ity of the foregoing, each of the Limited Partners does hereby
constitute and appoint the General Partners, or any of them, his,
her and their true and lawful attorney to make, execute, sign,
certify under oath, acknowledge and/or file any amendment to this
Agreement or the partnership certificate, or any amendment
thereof, where the same is necessary to reflect:
(a) a change in the name of the Partnership or in

the amount of the character of the contribu-

tion of any Limited Partner;

the conversion of a general partnershlp

interest into a limited partnershlp interest

pursuant to any of the provisions of this
Agreement;

the admission of other Limited Partners in
accordance with the ©provisions of this
Agreement;

a change in the character of the business of
the Partnership;

the correction or <clarification of any
erroneous statement in the certificate of
limited partnership, or in any amendment
thereof; or

any other change or modification of this
Agreement or of the certificate thereof, or
any amendment of either such instrument, made
in order to accurately represent the agree-
ments and understandings of the Partners.
The appointment by all Limited Partners of the General
Partners, or any of them, as aforesaid, attorneys~-in-fact shall
be deemed to be a power coupled with an interest in recognition

of the fact that each of the Limited Partners and the General
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Partners under this Agreement will be relying upon the power of
the General Partners to act as contemplated by this Agreement in
such filing and other action by the General Partner on behalf of

the Partnership. The foregoing power of attorney shall survive

the assignment by any Limited Partner of the whole or any part of

his, her or their interest hereunder.
Z 1 Miscellaneous Provisions.

A. Any and all notices called for under this Agree-
ment shall be deemed adequately given only if in writing and sen£~
by registered or certified mail, postage prepaid, to the party or
parties for whom such notices are intended.

B. The covenants and agreements contained herein
shall be binding upon, and inure to the benefit of the heirs,
executors, administrators and assigns of the respective parties
hereto.

©Cc This Agreement shall be construed under and
enforced in accordance with the laws of the State of Maryland.

)% This Agreement may be executed in several counter-
parts and all so executed shall constitute one agreement binding
on all parties hereto, notwithstanding that all the parties have
not signed the original or the same counterpart.

B Each provision of this Agreement shall be con-
sidered separable and, if for any reason any provision or pro-
visions herein 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. Wherever possible, this Agreement shall be interpreted so
as to comply with all applicable laws and to carry out the
expressed intent of this Agreement.

B, Paragraph titles are for descriptive purposes only
and shall not control or alter the meaning of this Agreement as

set forth in the text.
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G. Unless otherwise so provided in this Agreement, no
Partner shall be liable to any other Partner or to the Partner-
ship by reason of his or her actions in connection with the
Partnership, except in the case of actual fraud, gross negligence
or dishonest conduct.

H. This Agreement sets forth all (and is intended by
all parties hereto to be an integration of all) of the promises,
agreements, conditions, understandings, warranties and repre-
sentations among the parties hereto with respect to the Partner:
ship, the Partnership business and the property of the Partner-
ship; and there are no promises, agreements, conditions,
understandings, warranties or represenfations, oral or written,
express or implied, among them other than as set forth herein.

221 U.S. Department of Housing and Urban Development.

A, It is intended that all of the provisions of this
Agreement shall specifically include the £financing of the nursing
home facility located at the principal office of the Partnership
with assistance of mortgage insurance under the National Housing

Act and the execution of any and all contracts, documents or any

such procedures with the Secretary of Housing and Urban Develop-

ment which may be desirable or necessary to comply with the

requirements of the National Housing Act, as amended, and the
Regulations of the Secretary thereunder, relating to the regu-
lation or restriction of mortgagors as to rents, sales, charges,
capital structure, rate of return and methods of operations. The
Partnership specifically and particularly shall have the power
and authority to enter into a Regulatory Agreement setting out
the requirements of the Secretary of Housing and Urban Develop-
ment. After the date hereof, the only General Partners author-
ized to execute any and all documents related thereto shall be

those who are authorized by a majority vote of all the General

Partners.
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B. Any incoming Partner shall as a condition of

receiving an interest in the Partnership property, agree to be

bound by the Note, Mortgage and Regulatory Agreement and other
documents required in connection with the HUD-Insured Loan to the
same extent and on the same terms as the other Partners. Upon
any dissolution, no title or right to possession and control of
the project and no right to collect the rent therefrom shall pass
to any person who is not bound by the Regulatory Agreement in a
manner satisfactory to the Secretary of HUD. -

IN WITNESS WHEREOF, the parties have duly executed this

e

Agreement as of this 0= day of June, 1985.

WITNESS: GENERAL PARTNERS

Rodg iy 5 0

MAX C. FRANK

MARTIN MONCARZ

FAQPL MARTIN ROSOFF

WILMA L. STONE

o n " ]
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B. Any incoming Partner shall as a condition of
receiving an interest in the Partnership property, agree to be
bound by the Note, Mortgage and Regulatory Agreement and other
documents required in connection with the HUD-Insured Loan to the
same extent and on the same terms as the other Partners. Upon
any dissolution, no title or right to possession and control of
the project and no right to collect the rent therefrom shall pass
to any person who is not bound by the Regulatory Agreement in a

-

manner satisfactory to the Secretary of HUD.

IN WITNESS WHEREOF, the parties have duly executed this

h
Agreement as of this rljf;'day of June, 1985.

WITNESS: ' GENERAL PARTNERS

MAX C. FRANK

MARTIN B. LESSANS

7.7

-

CELESTE T. PHELPS 7

PAUL S. RHODES

ROBERT ROSENBERG

PAUL MARTIN ROSOFF

WILMA L. STONE

nhnn#a I | 1
(XA [N b q




o 24 vAuci'?gQ | n?nfBZZZPAGdSZ

¥

WITNESS: LIMITED PARTNERS
Uiﬂno CFrtuk w auf

«MA; (& FRANK and

CHRISTINE P. FRANK,
as tenants by the entireties

A

Y5U~LOH_ULl& \j{Lﬁkk,
//x'ﬂ\a,wa,tw (. A

FRANCES L. LESSANS,
as tenants by the entireties

MARTIN MONCARZ and
ADALAINE S. MONCARZ,
as tenants by the entireties

) ]
2 4 |IJ'I_. N
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CELESTE
JAMES R. PHELPS,
as tenants by the entireties

(od i

PAUL S. RHODES

: A :
)4-44)/\()(}‘&.9\'[,( \f,LQ(‘L)

2000 AaNs ) " &:; /\LL »

i -c,),( Crd . Vlm

WILMA L. STONE and

HUBERT W. STONE,

as tenants by the entireties

as tenants by the entireties

o
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OGUZ Y. TURGUT

WITNESS: LIMITED PARTNERS

MAX C. FRANK and
CHRISTINE P. FRANK,
as tenants by the entireties

MARTIN B. LESSANS and

FRANCES L. LESSANS,

as tenants by the entireties
7 > ,//y 22 2 y

G : /’\ (;

4

ADALAINE S. MONCARZ,
as tenants by the entireties

CELESTE T. PHELPS and
JAMES R. PHELPS,
as tenants by the entireties

PAUL S. RHODES
ROBERT ROSENBERG

PAUL MARTIN ROSOFF and
JANET S. ROSOFF,
as tenants by the entireties

WILMA L. STONE and
BUBERT W. STONE,
as tenants by the entireties

OGUZ Y. TURGUT and
ULKER TURGUT,
as tenants by the entireties
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GENERAL PARTNERS

PERCENTAGE OF CAPITAL
NAME AND ADDRESS PARTNERSHIP INTEREST CONTRIBUTION

Max C. Frank
1464 Ashwood Court
Annapolis, MD 21401

Martin B. Lessans
328 Lynwood Drive
Severna Park, MD 21146

Martin Moncarz

1360 S. Ocean Blvd.

Apt. 2506

Pompano Beach, FL 33062

Celeste T. Phelps
530 Forest View Drive
Linthicum, MD 21090

Paul S. Rhodes
26 Chesapeake Landing
Annapolis, MD 21403

Robert Rosenberg
325 Hospital Drive, #203
Glen Burnie, MD 21061

Paul Martin Rosoff
7 Seaward Drive
Severna Park, MD 21146

Wilma L. Stone
c/o Maryland Masonic Home
Cockeysville, MD 21030

Oguz Y. Turgut
2049 Hermitage Hills Drive
Gambrills, MD 21054 .001%

LIMITED PARTNERS

Max C. Frank and

Christine P. Frank

1464 Ashwood Court

Annapolis, MD 21401 11.11% $22,000

Martin B. Lessans and

Frances L. Lessans

328 Lynwood Drive

Severna Park, MD 21146 $22,000

Martin Moncarz and

Adalaine S. Moncarz

1360 S. Ocean Blvd.

Apt. 2506

Pompano Beach, FL 33063 $22,000
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NAME AND ADDRESS PARTNERSHIP INTEREST CONTRIBUT1ION
NAME AND ADDRESS PARTNERSHIP INTEREST CONTRIBUTION

?

xe
Celeste T. Phelps and

James R. Phelps

530 Forest View Drive :

Linthicum, MD 21090 : F1oX1% $22,000

Paul S. Rhodes
26 Chesapeake Landing
Annapolis, MD 21403 11.11% 22,000

Robert Rosenberg
325 Hospital Drive, $#203
Glen Burnie, MD 21061 11.11% 22,000

Paul Martin Rosoff and

Janet S. Rosoff

7 Seaward Drive

Severna Park, MD 21146 11.11%

Wilma L. Stone and

Hubert W. Stone

c/o Maryland Masonic Home
Cockeysville, MD 21030

Oguz Y. Turgut and

Ulker Turqut

2049 Hermitage Hills Drive

Gambrills, MD 21054 11.11%

pm/GCCl/d
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s LERTVIFICATE OF AMEMDMEMNT
f
CROFTON COMYALESCENT ASSOCIATES L IMITED FAR TNL‘-RE-HIF‘.

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

TRV, 3 P ")) e BT -
OF MARYLAND -EY L, 1985 OFaa o'cLoCK P

M. AS IN CONFORMITY

AT
-
WITH LAW AND ORDERED RECORDED. Hé

RECORDED IN LIBEROZ 237 A FOLIJ‘OﬂRSl,OF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:

S“n )

Il > eazd04

R —

Ap FLIMDEL
TO THE CLERK OF THE CIRCUIT COURT Of ANNE - ARLINDEL

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

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

\S WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT L. LTIMORE

A 130837

o ;\\
OF aparyadgh
“ttrrmtth

CLLERKS NOTATION
BEST COPY
AVAILABLE
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EASTERN MOUNTAIN GAS AND OIL ASSOCIATES _— 18‘2 PAGE167
'

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
. the Mday of Z(:a!é 1985 by and among the undersigned
General Partners and those other persons signing this
Certificate as Limited Partners and whose names and addresses
are set forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Eastern Mountain Gas and 0Oil Associates (the
"Partnership") was formed as a limited partnership in the

State of Maryland on éc 2% 4222 3

WHEREAS, the parties wish to amend the Certificate to
reflect the election to be bound by the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the Certificate shall be as follows:

1 The name of the Partnership shall be EASTERN
MOUNTAIN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

2 The purpose for which the Partnership is formed
is to acquire full and partial interests in oil, gas and
mineral leases '‘and unleased o0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession 0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of 0il, gas and other products from such properties.

e The principal office of the Partnership shall bhe
P.O. Box 220, Churchton, Maryland 20733. The resident agent

shall be Arthur P. D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

£} The name, address and designation of each
partner are shown on Exhibit "A" attached hereto.

5¥. a. The General Partners have contributed the
amount set forth opposite their names on Exhibit "aA".

REC
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E. AUBREY COLLISON
CLERK

IVED ¥ OR RECORD
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b. Each Limited Partner shall be obligated to
contribute to the Partnership an amount equal to his
subscription as set forth on Exhibit "A". Except as stated
herein, or otherwise provided by Maryland law, no General or
Limited Partner shall have the obligation to make additional
capital contributions.

6. The Limited Partner, or assignee thereof, shall
have no right or privilege to sell, assign, or otherwise
transfer all or any of his interest in the Partnership except
to the extent permitted herein.

a. A Limited Partner, or assignee thereof, may
sell, assign, or otherwise transfer all or any of his interest
in the Partnership, but only after obtaining the written
consent of the General Partners, to a member of the
transferor's immediate family, to inter vivos or testamentary
trusts created or held for the benefit of the transferor's
immediate family or to charitable, religious, scientific or
educational organizations which are duly qualified as such
under Section 501(c)(3) of the Code.

b. Except as provided in (a) above, no Limited
Partner shall sell, assign or otherwise transfer any or all of
his interest in the Partnership without: (i) obtaining the
written consent of the General Partners, and (ii) giving
notice to the Limited Partners of his intention or desire to

make a sale, assignment or other transfer. Such notice (the
"Offer") from the Limited Partner desiring to make a sale,
assignment or other transfer (the "Offering Partner") shall
set forth a sales price and all other terms and conditions of
the proposed sale, assignment or transfer, with the names and
addresses of the purchaser (if applicable). For a period of
thirty (30) days after such notice is given, the Limited
Partners shall have the option to accept the Offer by giving
notice thereof to the Offering Partner. The purchase shall be
closed not more than ninety (90) days after the acceptance of
the Offer. If more than one (1) Limited Partner desires to
accept the Offer and purchase such interest, they shall be
entitled to acquire such interest in proportion to their
respective existing interests in the Partnership, unless they
agree otherwise. If the Limited Partners do not accept the
offer as hereinabove provided, the General Partners may accept
the Offer by giving the Offering Partner notice thereof within
ten (10) days after expiration of the acceptance period
granted to the Limited Partners. Any such purchase by the
General Partners shall be closed within ninety (90) days after
their acceptance of the Offer. If neither the Limited
Partners nor the General Partners accept the Offer and close
the purchase as provided above, then for ninety (90) days
thereafter, the Offering Partner may sell, assign or otherwise
transfer his interest in the Partnership to others at a sales

2o
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price and upon other terms and conditions no less favorable to
the Offering Partner than those set forth in the Offer.

Copies of all notices required herein shall be sent to the
General Partners. -

c. Prior to consenting to any sale,
assignment, or other transfer, the General Partners shall be
assured that the vendee, assignee or other transferee is a
financially responsible individual who understands the nature
of the Partnership and intends to take and hold the interest
transferred for investment for his own account and not for
resale to others. The General Partners shall not consent to a
sale, assignment, or other transfer of less than all of the
interest of a Limited Partner, unless in the opinion of the b
General Partners, the Limited Partner's interest in the
Partnership is large enough to be practically divided. The
General Partners shall not consent to a sale, assignment, or
other transfer unless, in the opinion of counsel acceptable to
the General Partners, registration is not required under
applicable Federal and State securities laws. The General
Partners may, in their sole and absolute discretion, refuse to
give their written consent to any sale, assignment or transfer
for any reason.

7 The General Partners of the Partnership may
transfer all or part of their interest in the Partnership and
may appoint an additional or substitute General Partner but
only with the prior consent of a majority in interest of the
Limited Partners.

8. At the end of the year of the Partnership, each
item of Partnership income, gain, loss, deduction or credit
for each year shall be allocated as follows: (a) ten percent
(10%) to the General Partners, and (b) ninety percent (90%) to
the Limited Partners on a pro-rata basis: provided, that the
Limited Partnership shall be allocated one hundred percent

(100%) of the Partners' intangible drilling and development
costs (within the meaning of Section 263(c) of the Code). At
such time as the Limited Partners have received cash
distributions in the aggregate amount of $650,100 reduced by
one hundred ten percent (110%) of the amount, if any, by which
the initial capital contributions of the Limited Partners are
below $591,000, at the end of the year for the Partnership,
each item of Partnership income, gain, loss, deduction or
credit for each year shall be allocated as follows: ity
percent (50%) to the General Partners and fifty percent (50%)
to the Limited Partners on a pro-rata basis.

9. Distributions shall be made on the same basis as
allocations pursuant to paragraph 8. Distributions may be
made at such time or times as the General Partners, may, in
their sole discretion, determine. Provided, however, that any

- S
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amounts determined by the General Partners to be available for
distribution shall be distributed at least annually within
ninety (90) days after the close of the year of the
Partnership.
-

Upon the dissolution and termination of the
Partnership, the General Partners, or if there is none, a
representative of the Limited Partners, shall liquidate the
assets of the Partnership. The proceeds of such liquidation
shall be applied and distributed in the following order of
priority:

a. First, to the payment of the debts and
liabilities of the Partnership (other than any loans or
advances that may have been made by any of the Partners to the
Partnership) and the expenses of liquidation:

b. Second, to the creation of any reserves
which the General Partners or the representatives of the
Limited Partners may deem reasonably necessary for the payment
of any contingent or unforeseen liabilities or obligations of
the Partnership or of the General Partners arising out of or
in connection with the business and operation of the
Partnership:

& c Third, to the payment of any loans or
advances that may have been made by any of the Partners to the

Partnership, but if the amount available for such repayment
shall be insufficient, then pro rata on account thereof; and

6l Fourth, the balance, if any, shall be
allocated and distributed to the Partners in accordance with
the balances in their respective capital accounts.

l0. The Partnership shall terminate on December 31,
2004 unless sooner terminated as hereinafter provided.

F1] The Partnership shall be dissolved and
terminated and its business wound up upon the occurrence of
any one of the following events:

a. The death, incompetency, withdrawal,
liquidation, dissolution or bankruptcy of all General
Partners:

b. The expiration, sale or disposition or
abandonment of all or substantially all of the Partnership's
properties:

Cl. The joint determination of the General
Partners and a majority in interest of the Limited Partners
that the Partnership should be dissolved;

7 e
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d. Any other event resulting in the
dissolution or termination of the Partnership under the laws
of the State of Maryland.

2t Notwithstanding the above listed events, the
Partnership shall not be dissolved and terminated and its
business shall be continued pursuant to the terms and
conditions of the Partnership Agreement if, within ninety (90)
days after the occurrence of any of the events referred to
above, all the Limited Partners shall elect in writing to
continue the business of the Partnership and, if necessary,
shall designate one or more persons or entities to be
substituted as General Partner(s), provided that such
determination and designation(s), shall be approved, in
writing, by the remaining General Partner(s), if any. In the
event that the Limited Partners so elect to continue the
business of the Partnership, the new General Partner(s) shall
succeed to all of the powers, privileges and obligations of
the former General Partner(s) hereunder, and the interest in
the Partnership of the former General Partner(s) shall become
a Limited Partner's interest hereunder.

13. The Partnership elects to be bound by the Act
before July 1, 1985. This Certificate shall govern to the
extent it is inconsistent with the prior Agreement and
Certificate of Limited Partnership.

IN WITNESS WHEREOF, the parties have hereto set their

signatures and seals as of the day and year first above
written.

GENERAL PARTNERS:

Arthur P. D'Aoust
attorney-in-fact for each
of the Limited Partners
listed on Exhibit "A"
attached hereto
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JUDITH NATHANSON 019-34-7722
- F10° LLANDRILLO ROAD
BALA CYNWOOD FA. (39004

JOHN T. O"HARA AND 086~26-0180
DEEDRAH J. D°HARA JT. '
13702 CRIFFLEGATE ROAD

FHOENIX MD. 21131

JOHN DO HEARN MD.
1810 BELAIR ROAD
FALLSTON MD. 21047

JOHN*D. PLANT JR. 041-28-2666
MURRAY LANE
GUILFORD CONN, 06437

H. ENGER ROSVOLD AND 046-26~-4197
MARY W. ROSVOLD JT.

14801 MOUNT NEERD ROAD

FODLESVILLE MD. 20837

H. FAUL SCHLACES IB0-26-0797
1124 FAIR QAES
OAE. PARK.  ILL. &0302

HELEN M. SCHMIDT 149-36-0029
217 BEACHWAY LANE
SPRINGFIELD VA. 22153

HARVEY M. SOLDAN 1722 a1
30 CAVESWOOD LANE
OWINGS MILLS MD. 21117

JAMES L. SRODES AND
CECILE SRODES JT.
1754 FPARE ROAD N.W.
WASHINGTON DC. 20010

STEFHEN TYMKIW MD.
1709 LOWER MILLSTONE LANE
SALISBURY M™MD. 21801

JAMES F. TURNER JR.
57 WEST TIMONIUM ROAD
TIMONIUM M™MD. 21093

CHARLES A. WEIDENFELLER
6 JAMES SFRING COURT
ROCEVILLE MD. 20850

EUGENE WILLIS MD. 217-40-9745
2728 SPRING FALLS COURT
ELLICOTT CITY M™MD. 21043

WEST WEST & WRIGHT 52~-0994828
4817 SILVER HILL ROAD
SUITLAND ™MD Q746
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LERTIFICATE OF AMENDMENT
ot
EASTERM MOUNTALRN GAS

HIF

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEP ARTMENT OF ASSESSMENTS AND TAXATION

| Tl 13 07 - 4 -
OF MARYLAND LLY e ar ¢ 0'CLOCK " M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED Z

RECORDED IN LIBER 02713 , FOLIQOISSQOF THE RECORDS OF THE STATE

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

BONUS TAX PAID: RECORDING FEE PAID: SPECIAL FEE PAID:
$ B $

()

e

' . AR FETE
TO THE CLERK OF THE ( IRCUIT COURT Ot

FE 1S HEREBY CERTHFIED, THAT Tl WITHIN INSTRUMENT, TOGETHER WITII ALL INDORSEMENTS THEREON, HAS

RICLIVED, APPROVED AND RI CORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF M ARYLAND.

S WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORI
I‘,
.r’/-)\///? /_> ” :
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i = —
\

111102y,
,” ANSESS "I-,/

q\~.

A 181067

. B
.
-

3, Of v
’/,, M \“\ l

U

AND 01l ASSOCIATES L IMITED PARTNERE

CLERKS NOTATION

BEST COPY
AVAILABLE




oo 24 1199 0N1884

CENTRAL APPALACHIAN GAS AND OIL ASSOCIATES

AMENDED CERTIFICATE OF LIMITED PARTNERS.MP 182 PA85176

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
‘the.;[m day of :Thage? + 1985 by and among the undersigned
General Partners and those other persons signing this
Certificate as Limited Partners and whose names and addresses
are gset forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Central Appalachian Gas and 0il Associates
(the "Partnership") was formed as a limited partnership in the

State of Maryland on QZ;G éé (980

WHEREAS, the parties wish to amend the Certificate to
reflect the election to be bound by the Maryland Revised
Uniform Limited Partnership Act (the "Act").

NOW, THEREFORE, the Certificate shall be as follows:

14 The name of the Partnership shall be CENTRAL
APPALACHIAN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

2. The purpose for which the Partnership is formed
is to acquire full and partial interests in oil, gas and
mineral leases ahd unleased 0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession o0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of oil, gas and other products from such properties.

Ec The principal office of the Partnership shall be
P.0. Box 220, Churchton, Maryland 20733. The resident agent
shall be Arthur P. D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

4, The name, address and designation of each
partner are shown on Exhibit "A" attached hereto.

51e a. The General Partners have contributed the
amount set forth opposite their names on Exhibit "A".

RECEIVED it RUCORD

ROUIT COURT, AL, COUNTY
1986 JAN 31 AMI0: 59
AUF?E[CQLLBON
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b. Each Limited Partner shall be ohligated to
contribute to the Partnership an amount equal to his
subscription as set forth on Exhibit "A". Except as stated
herein, or otherwise provided by Maryland law, no General or
Limited Partner shall have the obligation to make additional
capital contributions.

6o The Limited Partner, or assignee thereof, shall
have no right or privilege to sell, assign, or otherwise
transfer all or any of his interest in the Partnership except
to the extent permitted herein.

an A Limited Partner, or assignee thereof, may
sell, assign, or otherwise transfer all or any of his interest
in the Partnership, but only after obtaining the written
consent of the General Partners, to a member of the
transferor's immediate family, to inter vivos or testamentary
trusts created or held for the benefit of the transferor's
immediate family or to charitable, religious, scientific or
educational organizations which are duly gqualified as such
under Section 501(c)(3) of the Code.

b. Except as provided in (a) above, no Limited
Partner shall sell, assign or otherwise transfer any or all of
his interest in the Partnership without: (i) obtaining the
written consent of the General Partners, and (ii) giving
notice to the Limited Partners of his intention or desire to

make a sale, assignment or other transfer. Such notice (the
"Offer") from the Limited Partner desiring to make a sale,
assignment or other transfer (the "Offering Partner") shall
set forth a sales price and all other terms and conditions of
the proposed sale, assignment or transfer, with the names and
addresses of the purchaser (if applicable). For a period of
thirty (30) days after such notice is given, the Limited
Partners shall have the option to accept the Offer by giving
notice thereof to the Offering Partner. The purchase shall be
closed not more than ninety (90) days after the acceptance of
the Offer. If more than one (1) Limited Partner desires to
accept the Offer and purchase such interest, they shall be
entitled to acquire such interest in proportion to their
respective existing interests in the Partnership, unless they
agree otherwise. If the Limited Partners do not accept the
offer as hereinabove provided, the General Partners may accept
the Offer by giving the Offering Partner notice thereof within
ten (1l0) days after expiration of the acceptance period
granted to the Limited Partners. Any such purchase by the
General Partners shall be closed within ninety (90) days after
their acceptance of the Offer. If neither the Limited
Partners nor the General Partners accept the Offer and close
the purchase as provided above, then for ninety (90) days
thereafter, the Offering Partner may sell, assign or otherwise
transfer his interest in the Partnership to others at a sales
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price and upon other terms and .conditions no less favorable to
the Offering Partner than those set forth in the Offer.
Copies of all notices required herein shall be sent to the
General Partners. N/

&0 Prior to consenting to any sale,
assignment, or other transfer, the General Partners shall be
.assured that the vendee, assignee or other transferee is a
financially responsible individual who understands the nature
of the Partnership and intends to take and hold the interest
transferred for investment for his own account and not for
resale to others. The General Partners shall not consent to a
sale, assignment, or other transfer of less than all of the
interest of a Limited Partner, unless in the opinion of the
General Partners, the Limited Partner's interest in the
Partnership is large enough to be practically divided. The
General Partners shall not consent to a sale, assignment, or
other transfer unless, in the opinion of counsel acceptable to
the General Partners, registration is not required under
applicable Federal and State securities laws. The General
Partners may, in their sole and absolute discretion, refuse to
give their written consent to any sale, assignment or transfer
for any reason.

7. The General Partners of the Partnership may
collectively transfer all or part of their interest in the
Partnership and may appoint an additional or substitute

General Partners but only with the prior consent of a majority
in interest of the Limited Partners. The sale, assignment or
other transfer of the entire interests of two or fewer General

Partners is permissible upon the consent of the remaining
General Partner.

8. a. From inception of the Partnership to
December 31, 1985, each item of Partnership income, gain,
credit, loss or deduction shall be allocated one percent (1%)
to the General Partners and ninety-nine percent (99%) to the
Limited Partners on a pro-rata basis.

|5+ For Partnership fiscal years beginning
January 1, 1986, each item of Partnership cash flow shall be
allocated to the Partners (subject to section {(c) below) in
the following manner: ten percent (10%) to the General
Partners and ninety percent (90%) to the Limited Partners on a
pro-rata basis until such time as the Limited Partners have
been allocated cash distributions from any source in the
amount of one hundred twenty percent (120%) of their capital
contributions, whereupon the General Partners and the Limited

Partners shall each have a fifty percent (50%) interest in all'’

allocations.
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@ c Reinvestment of distributions from January
1, 1980, to December 31, 1985, each item of Partnership cash
flow will be retained by the Partnership. At least 40 days
prior to the end of each of the first five (5) years of the
Partnership, the General Partners will provide each Limited
Partner with a notice (i) indicating that a distribution of
cash flow (if any) is to be made; (ii) reminding him that he
"ijs entitled to either present his units to the General
Partners for cash purchase or have his distributions
reinvested in subsequent oil and gas partnerships sponsored by
the General Partners or their affiliates:; and (iii) advising
him, that if he is exercising his repurchase option, to return
the notice to the General Partners within ten (10) days.

9. Distributions shall be made on the same basis as
allocations pursuant to paragraph 8. The General Partners
may, in their sole discretion, distribute Partnership cash
flow, if any, during the drilling period if he determines it
to be in the best interest of the Partnership. Distributions
may be made at such time or times as the General Partners,
may, in their sole discretion, determine. Provided, however,
that any amounts determined by the General Partners to be
available for distribution shall be distributed at least
annually within ninety (90) days after the close of the year
of the Partnership.

Upon the dissolution and termination of the
Partnership, the General Partners, or if there are none, a
representative of the Limited Partners, shall liquidate the
assets of the Partnership. The proceeds of such liquidation
shall be applied and distributed in the following order of
priority:

a. First, to the payment of the debts and
liabilities of the Partnership (other than any loans or
advances that may have been made by any of the Partners to the
Partnership) and the expenses of liquidation:

b. Second, to the creation of any reserves
which the General Partners or the representatives of the
Limited Partners may deem reasonably necessary for the payment
of any contingent or unforeseen liabilities or obligations of
the Partnership or of the General Partners arising out of or
in connection with the business and operation of the
Partnership:

@R Third, to the payment of any loans or
advances that may have been made by any of the Partners to the
Partnership, but if the amount available for such repayment
shall be insufficient, then pro rata on account thereof; and
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d. Fourth, the balance, if(gny, shal
allocated and distributed to the Partners in accordance with
the balances in their respective capital accounts.

10. The Partnership shall terminate on December 317
2005 unless sooner terminated as hereinafter provided.

11. The Partnership shall be dissolved and
terminated and its business wound up upon the occurrence of
any one of the following events:

als The death, incompetency, withdrawal,
liguidation, dissolution or bankruptcy of all General
Partners;:

b. The expiration, sale or disposition or
abandonment of all or substantially all of the Partnership's
properties;

cJE The joint determination of the General
Partners and a majority in interest of the Limited Partners
that the Partnership should be dissolved:

d. Any other event resulting in the
dissolution or termination of the Partnership under the laws
of the State of Maryland.

2 Notwithstanding the above listed events, the
Partnership shall not be dissolved and terminated and its
business shall be continued pursuant to the terms and
conditions of the Partnership Agreement if, within ninety (90)
days after the occurrence of any of the events referred to
above, all the Limited Partners shall elect in writing to
continue the business of the Partnership and, if necessary,
shall designate one or more persons or entities to be
substituted as General Partner(s), provided that such
determination and designation(s), shall be approved, in
writing, by the remaining General Partner(s), if any. 1In the
event that the Limited Partners so elect to continue the
business of the Partnership, the new General Partner(s) shall
succeed to all of the powers, privileges and obligations of
the former General Partner(s) hereunder, and the interest in
the Partnership of the former General Partner(s) shall become
a Limited Partner's interest hereunder.

L5 o The Partnership elects to be bound by the Act
before July 1, 1985. This Certificate shall govern to the
extent it is inconsistent with the prior Agreement and
Certificate of Limited Partnership.
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IN WITNESS WHEREOF, the parties have hereto set their
signatures and seals as of the day and year first above

written.

GE EHALIPRHQHEEE'

Arthur P. D'Aouat

LIMITED PARTNERS:
/ f\ /

Arthur P. D'Aoust
attorney-in~fact for each
of the Limited Partners
listed on Exhibit "aA"
attached hereto




" ARTHUR P D’ AQUST
GENERAL FARTNERSHIE
FO BOX 220
CHURCHTON MD., 2073

FENNETH L. ADAMS AND
ANITA ADAMS

157 KENTUCKY AVE. S.E.
WASHINGTON D.C 20003
BRATRICIA . ALL IS0N

12029 INSHA COURT

RESTON VA, 22091

OMAR R BUCHWALTER AND
DOROTHY M., BUCHWAL TER

? CADY LANE

WAFFINGER FALLS Ny 12590

STEFHEN R, BUFF
5444 NEW GRANGE GARTH
COLUMEIA MD. 21045

MARRY C. COLE AND
SHARON M. 0| E

L4617 MAaR BORO DRIVE
DaMAsCus MI 0O75¢

MHRI' [} CROF T AND
FATRICIA W CROFT

BP0 ROUT o

COLUME] ™ 1044

JAME f NFORT
4604 DRUM| WND  AVENUE
CHEVY CHAasE MD L0015

JOSEFH &, GANNON AND
ANN ™M GANNON

2510 | INCOLN STREET
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JOHN F.
MAUREEN L LAGOMARC IND
2512 N. RUCHANAN STREET
ARL INGTON VA, 22207

BARRY W. LEVINE
4800 GRANTHAM AVENUE
CHEVY CHASE MD 20015

BERTRAM LEVINE AND
MURIEL SUE LEVINE
723 WILSON AVENUE
ROCEVILLE MD. 20850
DAVID &. MERONEY

21 E. LOUDDUN STREET
LEESEURG VA, 22075

MITCHELL A. MILLER
313 W COLUMEIA ST

FALLS CHURCH va 22044

JEROME D. MOSEOWITZ AND

MARY ANN MOSE OWIT
12019 REMINGTON DR IVE
WHEATON MD 200

THOMAS M. 0OVE ROCEER
211 WL.S COVE AN
RESTON y (91~ |

MON T FAGE
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