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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". 

2. 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. 

3. 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; 

Paul 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; 

Limited Partner; 

Paul Louis Otto 
9918 Julliard Drive 
Bethesda, Maryland 20016 

Marlene Otto 
9918 Julliard Drive 
Bethesda, Maryland 20016 

5. 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, 

•BBtt* 

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 Partnerouiy ahall 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 and other Income of the Partnership. 

12. The Partners may by unanimous consent, admit additional 

limited partners to the Partnership. 

13. Th^re are no priorities. 

/fife.  
dim--  Attest :_v i? 

Paul Lonis Otto 
General Partner 

._ Attestz///^f.iju^ X/-   Lv y^Av  
Harlene G. Otto 
Limited Partner 

STATE OP 

COUNTY OF 

Ir  <^-4<g^W^gW< :£^ri ,  a Notary Public In 
and^Eor the /(State and Codrfty aforesaid, dobereby certify that 
~r^U, ^<ji^m ^cCti and )n?(uM^J?. fiZZ* , who are personal- 
ly well known to me named ip—£he foregoing Instrument bearing 
date on the ^awt day of ^J^t^y , 1985r person- 
ally appeared before me and Acknowledged its execution to be 
their acts and deeds, and that same was executed by them for the 
purposes therein contained. 

My commission expires: <P/Qt-^L^?^ 

Return to: Thomas P. McErlean 
Ogden, Coyle, McErlean & Ostmann 
1820 Jefferson Place, N.W. 
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 02, 1985 03: 00 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

AT 

/ 

O'CLOCK M  AS IN CONFORMITY 

JW RECORDED IN LIBER /v        /  1 I 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

(POOfl S^OF THE RECORDS OF THE STATE 

BONUS TAX PAID: RECORDING FEE PAID: 

$ 

SPECIAL FEE PAID: 

Ml955541 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

HI 1 N Kl CEtVBD, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTME 

Mil''   K^ss**^ 

V5    MAR^y 

A    180318 
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CERTIFICATE OF LIMITED PARTNERSHIP 

OF 

ACADEMY JUNCTION LIMITED PARTNERSHIP 

00^033 

IS 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made and 

entered into effective as of the oC / day of June, 1985, by and 

among the undersigned parties. 

EXPLANATORY STATEMENT 

By Limited Partnership Agreement dated the 11th 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 

Lim. ited 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 

mtmi RRECOM                               biS^S235 
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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, 

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 

(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 

Limited Partners: 

Sandra H. Uhlfelder 

Jay I. Winer 

Jeffrey L. Winer 

3705 Breton Way 
Baltimore, Maryland 21208 

3311 Woodvalley Drive 
Baltimore, Maryland 21208 

3633 Sussex Road 
Baltimore, Maryland 21207 

6 Breton Hill Road 
Baltimore, Maryland 21208 

5.  Capital Contributions 

The capital contributions of each Limited Partner to 

- 2 - 
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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. 

- 3 - 

11 n u u      u u u 



24 m 18 ~ 182 m 0<&o.-;6 

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 

Partnership 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 suclv 

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 
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thirty (30) day period, the Offering Partner shall reoffer his 
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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 descendants), 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. 

(f) The General Partner may admit such additional 

general or limited partners to the Partnership as he may deens 

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 is 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 bankruptcy 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 liabilities 

of the Partnership, have been distributed among the parties in 

accordance with the terms of the Agreement. 

13. 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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1985. 

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 <5c Associations Article of the Maryland Annotated Code, it is 

certified  as  follows: 

I. The   name   of   the   partnership   is   STONEHEDGE   ASSOCIATES 

LIMITED  PARTNERSHIP. 

II. 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. 

Vliw; -No: 
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contributions to the capital of the Partnership in excess of his original 

investment as set forth in Schedule "A" annexed hereto, except as hereafter 

provided: m    182 PAK   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 herein required, within fifteen (15) days after receipt of 

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 defaulted contribution and any subsequent contributions. 

The general partner's interest shall be proportionately increased on 

account of any capital contributions made for defaulting limited partners. 

VIII. Any limited 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 

n n n n     r- ,i   i i 
iinijU       U U    i    i 



KXERKS  NOTATION 
BEST €OPY 
AVAILABLE 

BOOK 24 m 27 
amendment  to  the  Certificate  of  Limited  Partnership. 

vm 

00264S 

182 m 16 
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. With respect to the right of a partner to receive 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 i ts 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. 

XI. 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 bankruptcy 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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date  of July  1,  1985. 

IN WITNESS WHEREOF, the undersigned, a general partner of the 

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

written. 

GENERAL   PARTNER; 

WITNESS: STANLEY  HALLE COMMUNITIES,   INC. 

BY:    Qlfe^. 
STANLEY S. 

V President' 

STATE  OF   MARYLAJT 
COUNTY  OF 

On this ""^T^ day ot **&%£__, 1985, before me, the undersigned 
officer, personally appeared SijANLEY S. HALLE who acknowledged himself 
to be the President of StanltyHalle 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  hereu seal. 

Notary  Public 

My  Commission  Expires; /'*'f'*B& 

ii ii ii a 
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TO THE 
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP OF 

STONEHEDGE ASSOCIATES   " " 

Name and Address 

General Partner: 

Initial 
Capital 
Contribution 

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

Limited Partners; 

Stanley S. Halle 
9300 Annapolis Road 
Lanham, Maryland 20801 

William J. MacQuilliam 
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 

50.00 

Percentage 
Partnership 
Interest 

5% 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

375.00 

325.00 

50.00 

50.00 

35% 

35% 

5% 

5% 

50.00 5% 

50.00 5% 

50.00 5% 

1,000.00 100% 
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RTIFICATE OF  AMI 

D8E  ASSOCIATES  LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
JUNE 28,1985 03s02 p 

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

k 
RECORDED IN LIBER^J\^        , FOlQP2S45 .OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ o 
RECORDING FEE PAID: 

$ 
SPECIAL FEE PAID: 

M1955293 

ANNE  ARUNDI 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

HI . N ttCEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE. 

..,111''''''''*^ 
>CA 

A    180293 
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ABO, INC. 

ARTICLES OF SALE AND TRANSFER 

OF SALE AND TRANSFER entered into this 21 it 

day o£ June, 1985, by and between ABO INC., a Maryland 

??-n3?^rr..S"rnn^
r
I-:

tamML"iendrS^oraU^(hereina£ter 
referred to as the "Transferee"). 

THIS IS TO CERTIFY: 

FIRST:  Transferor does hereby agree^^^^^ 

S^fre^itr^^eLo^s ll^JgnlTll  LrLnaker set forth. 

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

ARC, Inc., 609 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 ARC, INC., a corporation organized under the 
laws of the State of Maryland 

FOURTH:  The nature and amount of the consideration to be 
oaid by Transferee to Transferor for the personal property and 
assets hereby transferred to it as set forth in Article Nxnth 
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. £ 

SIXTH-  The location of the principal business office of'-- 
Transferee in the State of Maryland is 609 Melvin Avenue, 
Annapolis, Maryland 21401. 

SEVENTH:  The  Board of Directors of Transferor, by 
unanimous written informal action signed by all the members 
thereS? fiTed with the minutes of the proceedings of the Boards 
duly adopted a resolution declaring that the sale, assignment §nd 
trlnsferof   substantially all the assets of Transferor as herei^ 
se? forth is advisable and directing that these Articles of Sale 
and Transfer be  submitted for action thereon by the stockholders 
o? Transferor by unanimous written informal action, all in the 

U I - 
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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 ARC, 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 partw-to these Articles of Sale and 

9/ day of June, 1985. Transfer, as of this ^l{^ 

ATTEST ABO, INC. 

By; ^Uw^ C ~ v^ V 
President - Claire C. Owens 

ARC, INC. 

President - Russell Brown 

i 11 n n 
LI. 1.1 u u u u L 
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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 aorporation 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 material resp^s, under the penalties of perjury, 

ja <3 ^ .M • 
C     CLasoa 

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 penalties of perjury, and that 
the Articles o^ Transfer were duly approved .by the Boar^of Directors of ARG, Inc 

<& 

MSjAfM.' v^. <^ 

Wi- President - Russell Brown 

. - 17 n n 
u !» ij  ij 
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ARTICLES OF  SALE AND TRANSFER 

BETWEEN 

ABO,   INC.   (MD CORP.)   TRANSFEROR 

AND 

ARC,   INC.   (MD CORP.)   TRANSFEREE 

XERKS  NOTATION 
BEST COPY 
AVAILABLE 

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

OF MARYLAND JULY  9,   1985 AT 10:00 O'CLOCK      A-      N4. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

AKf FOLIO OF THE RECORDS OF THE STATE RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

BONUS TAX PAID: RF.CORDING FEE PAID: 

$ 20.00 

Cert, of Transfer-Corp. Reds. A. A. Co. 4.00 
24.00 

SPECIAL FEE PAID: 

TO THE CLERK OF Till: CIRCUIT COURT OF    ANNE  ARUNDEL  COUNTY drb 

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

BEENRECEIVI D.  MTKnM D \M' RECORDED BY Till   M Ml   DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMEN I 4X1 BALTIMORE 

I. ..-C^' 

A    180280 
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FIRST AMENDMENT'TO THE CERTIFICATE OF— 

LIMITED PARTNERSHIP OF 

24 MARKET SPACE ASSOCIATES LIMITED PARTNERSHIP 

vm 182 PAGE 24 

This First Amendment to the Certificate of Limited 

Partnership of the 24 Market Space Associates Limited 

Partnership, made this&Ly        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, 1985, and 

Whereas, Sophie Kramer Roth on the Jlo0**   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 Partnership, 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 

..new ••-t"fr..'.,A.u;uNrt 

*MW3I  fl*IO;53 

L-.AU5^rcoLL!SON 
CLERK i51857C 
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amended by deleting therefrom in its entirety parcrarapn fi/f. (8\GE Cu 

and substituting in lieu thereof the following: 

"10.2: The respective ownership interests of the 

Partners in the assets and capital of the Partnership are: 

General Partners: 

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

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

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

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 

-2- 

1966.66 G.P. Units 

1966.67 G.P. Units 

1966.67 G.P. Units 

8210 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

n n n n 



:LERKS NOTATION 
BEST COPY 
AVAILABLE 

500K 24 m 39 
\ir)\ wmMs 

Maryland Uniform Gifts 
to Minors Act 

TOTAL 

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 

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

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

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 

-3- 

1966.66 G.P. Units 

1966.67 G.P. Units 

1966.67 G.P. Units 

8210 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

990 L.P. Units 

n n n n 
•i  n u U 
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Marvin Freedenberg as 
Custodian for Andrew 
Charkow under the 
Maryland Uniform Gifts 
to Minors Act 

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

TOTAL 

990 L.P. Units 

990 L.P. Units 

25000 Partnership 
Units 

IN WITNESS WHEREOF, the parties have hereunto set their 

hands and seals on this Jfy^ day of ^pfa^ , 

1985. 

WITNESS: GENERAL PARTNERS; 

^ym^^J^ii u 9- Marvin Freedenberg 
316 Chartwell Drive 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10 

Morris Rosenberg 
317 Chartwell Dr 
Silver Spring, M 904 

Initial Capital 
Contribution: $10.00 

I 

CLiUlT 
Albert Zaino 
7 N. Southwood Street 
Annapolis, MD 21401 

Initial Capital 
Contribution: $10.00 

Margie Freedenberg 
316 Chartwell Drive 

-4- 
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WITNESS: 

Vnt 182 PAGE 28 
Silver Spring, MD' 20904 

Initial Capital 
Contribution: $10.00 

Arline Rosenberg   7 
317 Chartwell Drive 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10.00 

\ 

Beverly Za. 
7 N. South* 
Annapolis, 

od Street 
MD 21401 

Initial Capital 
Contribution: $10, 00 

Jj. 
Sosyhie 

^M^to^-w 
Soj^hie Kratfner Roth 
2 45 B. Fa/ragut 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: 

.e Knamer Roth 
245 B. EArragut 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 

-5- 
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Michael Freedenberc 
316 Chartwell Drive 
Silver Spring, MD 20904 

Initial Capital 
Contribution $10.00 

Joel Freedenberg 0 
316 Chartwell Drive 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10.00 

i4t^yL^ 
anber^/ Susan Freedenberg 

316 Chartwell Drive 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10.00 

lyiMcu^ 
Marcia Rosenberg 
317 Chartwell Drivi 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10.00 

Robin Mintz /\ 
102 N. Thurlow Roa^/ 
Marget, New Jersey 

Initial Capital 
Contribution: $10.00 

Harvey ([Rosenberg 
317 Chartwell DrU 
Silver Spring, MD 20904 

Initial Capital 
Contribution: $10.00 

-6- 
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Initial Capital 
Contribution: $10.00 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, 
TO WIT: 

I HEREBY CERTITY that before me, the subscriber, a 

Notary Public in and for the State and County aforesaid, 

personally appeared: Sophie Kramer Roth, Albert Zaino, Morris 

Rosenberg, Marvin Freedenberg, Beverly Zaino, Arline 

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 Partnership to be their act 

and deed. 

WITNESS my hand and Notarial Seal this  gvQ^     daY 

of (UA- 1 985 

My  Commission  Expires:      /(l r^t 

n n n n 
U It u u bilS^ 
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CERTIFICATE OF AJIENOMENT 

OF 

24  MRKET  SPACE ASSOCIATES LIMITED PAKTNEHSHIP 

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

OF MARYLAND May 3 1,   1985 

WITH LAW AND ORDERED RECORDED. 

AT      1:42 O'CLOCK P. M. AS IN CONFORMITY 

RECORDED IN LIBER J,   \   ^ VJ       , F({i}022O6     .OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RF.CORDING FEE PAID: 

$ 50.00 
SPECIAL FEE PAID: 

It) llll  CLERK OF I HE CIRCUIT COURT OF Anne Arundel County 

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

BEEN RE( I IVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MV HAND AND SEA1  Ol   Nil: DEI'ARTMEN 

.111"     XSSKS.S,, /^ 

A    180218 
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FIRST AMENDMENT TO AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP AND 
AMENDED AND RESTATED CERTIFICATE OF 

LIMITED PARTNERSHIP OF 
AUTUMN WOODS LIMITED PARTNERSHIP 

vw 

194 

182 PAGE 33 
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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 Z#th 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 aPProvf ^ ^ . rec°^na

b
rr
y
in ^ 

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. 

B. 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. 

C. This First Amendment to the Partnership Agreement and 
.the Partnership Certificate is being executed and recorded to 
brovide for the admission of four additional Limited Partners, 
'H.nd to increase the Percentage Interest of one of the existing 
i4mited Partners who has purchased an additional one-half Unit. 

- ::   NOW, THEREFORE, the parties hereto, desiring to amend the 
'Partnership Agreement and the Partnership Certificate in accord- 
:alice with the Revised Uniform Limited Partnership Act of the 
£tate of Maryland, do hereby agree as follows: 

^s 
-7    i schedule A annexed to the Partnership Agreement and the 
Partnership Certificate is hereby replaced by the First Amended 
Schedule A attached hereto and incorporated by reference herein. 
Any reference in the Partnership Agreement or the Partnership 

51798411 
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^K «' . Except as amended hereby, the Partnership Agreement and 
the Partnership Certificate are ratified and affirmed Tn all 
respects and shall continue in full force and effect 

IN WITNESS WHEREOF, the parties hereto have duly 
nd delivered this First Amendment to the Amended and 

Agreement   of   Limited Partnership and the Amended and Restated 
Certificate  of  Limited  Partnership  of Autumn  WnnHc  r?i?f!2 

executed 
Restated 

^p of Autumn Woods 
Partnership as of the day and year first above written. 

Limited 

WITNESS: 

A&£i£ic*~-~ 

General Partners: 

5TEVEN IT STORCH 
(SEAL) 

/£wUu  
STORCH   REALTY,    INC. 

n 

President 

JJU-jdU.— 

Limited Partners:* 

even-^J. Storch, 
Attorney-in-Fact 

(SEAL) 

Firsri^nH^0^ ^bfhalf 0f a11 Limited Pai      isted on First Amended Schedule A attached hereto 
Storch, Attorney-in-Fact. is by Steven N. 
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Name and Address 

General Partners 

Steven N. Storch 
8930 Baltimore Street 
Savage, MD  20763 

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

Limited Partners 

Larry Esterson 
7121 Park Heights Ave. 
Baltimore, MD 21215 

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

Sol W. Goodman 
1 Slade Ave., Apt. 2 04 
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 Old Crossing Dr. 
Baltimore, MD 21208 

Henry Schloss 
8309 Marcie Drive 
Baltimore, MD 21208 

Paid-in 
Capital 

Contribution 

$514,890(A) 

57,210 (B) 

10,000 (C) 

20,000 

30,000 

20,000 

30,000 

20,000 

20,000 

20,000 

Additional 
Contribution 

- 0 - 

Number 
of Units 

- 0 - 

$10,000(C, 

20,000 

30,000 

20,000 

30,000 

20,000 

20,000 

20,000 

0.500 

1.000 

1.500 

1.000 

1.500 

1.000 

1.000 

1.000 

Percentage 
Interest 

41.000% 

3.000% 

1.750% 

3.500% 

5.250% 

3.500% 

5.250% 

3.500% 

3.500% 

3.500% 

;"; n n n r .'/ u 
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Name, and Address 

Limited Partnprg 

David Posner 
4123 Worthington Ave. 
Reisterstown, MD 21136 

Charles L. Burke & 
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 
Nochumowitz 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 Weinberger 
6210 Sareva Drive 
Baltimore, MD 21209 

BOOH      24 fAUk   50 

Paid-in 
Capital 

Contribution 

$ 20/000
(C, 

20,000 

Additional 
Contribution 

20,000 

20,000 

20,000 

20,000 

13,333 

13,333 

13,333 

10,000 

20,000 

20,000 

20,000 

13,333 

13,333 

13,333 

10,000 

wrv 182 PAGE 36 
Number   Percentage 

of Units   Interest 

$20,000(C)     i.o 00 

1.000 

3.500% 

3.500% 

1.000 

1.000 

1.000 

0.667 

0.667 

0.666 

0.500 

3.500% 

3.500% 

3.500% 

2.334% 

2.333% 

2.333% 

1.750% 

(A) Consisting of cash of $90 rmd ^ ona • . 
having an agreed value of $514%oo lnterest ^ the Land 

(B) Consisting of cash of $10 and ^ ma •. 
having an agreed value of $57*20?. lnterest in the Land 

(C) To be paid pursuant to Section 6lh)(ii\t*\    ** ^u 
and Restated Aoreement nf rilTil  *  r,     l ' (a) of the Amended 

- 2 - 
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CRRTIFICATE  OF  AMENDMENT 

OF 

AUTUMN WOODS LIMITED  PARTNERSHIP 

CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

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

OF MARYLAND      June   28'    ,985 AT        n:00 O'CLOCK        ^     M.^S IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

V^t) RECORDED IN LIBER   ^   '    --        F(BB2tS3    , OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID: 

$ 50.00 

SPECIAL FEE PAID: 

TO Till-CLERK OF THE CIRCUIT COURT OF       Anne Arundel County 

IT  IS  HEREBY CERTIFIED, THAT Till:  WITHIN   INSTRUMENT, TOGETHER VViTIi  ML  INDORSEMENTS THEREON, HAS 

BEEN RECEIVED. APPROVED AND Kl ( ORDED BV rill; STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF Till   DEPART 

^niMnir 

•/ 

T BALTIMORE 

A    180216 

* 
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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 <ZL7 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 o? 
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 
partnership 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. 

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"). • 

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

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. 

C. 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 

•T .   m 
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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, 21401. 
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. Right of' Limited Partner to Substitute An Assignee in 
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. 

- 2 - 
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(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 "Offerer") 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 Offerer. 
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 Offerer notice of the Part- 
ner's intent to exercise the Option, the Offerer 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 Offerer 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. 

- 3 - 
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11.  Return of Partner's Contribution, 

a Partner 
There is no right of 

;o 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: 

1. 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. 

ship, 
The expiration of the term of the Partner- 

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: 

JtsTl r- Partner 

v' 

STATE OF MARYLAND: CITY/COUNTY OF te&o TO WIT; 

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. 

1985. 
WITNESS my hand and Notarial Seal this 

My commission expires : July 

COR197-W.13 
18:01:6/25/85 
42413-00 

i   Notarial    Seal   this   j^_/ day   of   Ju 

Notairy Public //    ? 

ly 1,   1986 /y^j^^<\ 

'Ooat &: 

-  4  - 
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List of General and Limited Partners of 
128 Duke of Gloucester Associates Limited Partnership 

GENERAL PARTNER; 

LIMITED PARTNERS; 

Paul M. Pearson 
The Maryland Inn 
Church Circle 
Annapolis, MD  21401 
Original Percentage of Partnership 

Interest: 10% 
Initial Capital Contributions: $0.00 
Percentage of Current 

Partnership Interest: 21.739% 

George A. Stieler 
P.O. Box 578 
Chestertown, MD 21620 
Original Percentage Partnership 

Interest: 6% 
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: 2.174% 

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% 

- 5 - 
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John Burroughs 
7202 45th St. 
Chevy Chase, MD 20015 
Original Percentage of Partnership 

Interest: 4% 
Initial Capital Contributions: $3,000 
Percentage of Current Partnership 

Interest: 4.348% 

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: 8.695% 

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: 4.348% 

Charles J. Molfetto 
3309 Camalier Drive 
Chevy Chase, MD 20015 
Original Percentage of Partnership 

Interest: 4% 
Initial Capital Contributions: $3,000 
Percentage of Current Partnership 

Interest: 4.348% 

RuthannC. Denowitz 
113 Charles Street 
Annapolis, MD 21401 
Original Percentage of Partnership 

Interest: 4% 
Initial Capital Contributions: $3,00u 
Percentage of Current Partnership 

Interest: 4.348% 

- 6 - 
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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: 4.348% 

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: 4% 
Initial Capital Contributions: $3,000 
Percentage of Current Partnership 

Interest: 4.348% 

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: 8.695% 

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. 

After recordation return to: 
SHAPIRO AND OLANDER 

A FROetSJIONAL ASSOCIATION 

ATTORNEYS AT LAW 

2000 CHARLES CENTER SOUTH 

36 SOUTH CHARLES STREET 

BALTIMORE, MARYLAND 21201 

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: 4.348% 

Andrew C. Pearson 
Gerrish Island 
Kittery, ME 03905 
Original Percentage of Partnership 

Interest: 2% 
Initial Capital Contributions: $1,500 
Percentage of Current Partnership 

Interest: 2.174% 

- 7 - 
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CERTIFICATE  OF   AMENDftENT 

128   DUKE  OF  SLOUCESTER  ASSOCIATES  LIMITED  PARTNERSHIP 

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

JUNE 27,1985 03:54 
OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. L 
RECORDED IN LIBER      ')'l*)b    'F0V 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

ftOXT'Tl.   OF THE RECORDS OF THE STATE 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

BONUS TAX PAID-. 

$ 9 
RECORDING FEE PAID: 

$    50 

SPECIAL FEE PAID: 

Ml954049 

ANNE   ARUNUI I 
TO IHl  CLERK OF HIE CIRCUIT COURT OF 

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

III I S REI MM I). APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORL 

QJ^O- 

A    180191. 
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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 OF AMENDMENT FOR THE PURPOSE OF RESTATING 
THE CERTIFICATE AND LIMITED PARTNERSHIP is made, entered into and 
effective this ^ / 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 fTHE "ACT"^ 
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 
"Spa Creek Associates Limited Partnership"" 

The name of this limited partnership shall be 

2. 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- m "Agreement" -- This Certificate of Amendment for 
the purpose of Restating the Certificate and Limited Partnership 
Agreement. ^ 

B. "Code" -- The Internal Revenue Code of 1954 as 
amended, and the Treasury Regulations promulgated thereunder. 
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C. "Continuing Limited Partner" -- thotfaJ rimiteAd 
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 

h 

and 
enume 
the General Partner. 

any other act or event, whether of the kind specifically 
irated above or otherwise, which is not within the control of 

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 
?his Agreement  P aamitted to the Partnership as of the date of 

„     +. 1-        "Partners" -- The General Partner and all Limited 
Purtee.rlf'+-Where n0 distinction is required by the context in which the term is used herein. *       ^    <-u"i-exc in 

J.   "Partnership" -- This Limited Partnership. 

<..      . K-   "Persons" -- Individuals, partnerships, corpora- 
type'of entity^r     associations, trusts, estates and any other 

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

•c^v-  * 5'u  "Pr°Perty" " The Land and the improvements to be 
constructed by the Partnership thereon. 

The principal 3.   Principal Office and Resident Agent. 
fJl0,*  f"d P1^6 °f business of the Partnership shall be located ,/ 
at c/o the Maryland Inn, Church Circle, Annapolis, Marylancff'^he 
Partnership may have such other or additional offices as the 

t 
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General Partner, in his sole discretion, shall deem necessary m 
advisable. The name and address of the Partnership's resident 
agent m the State of Maryland are: Paul M. Pearson, c/o The 
Maryland Inn, Church Circle, Annapolis, Maryland. CJ/I/Q/ 

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.' 

C. 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. 

l; Filing of Certificate. The General Partner shall (a) 
promptly file this Certificate of Amendment for the Purpose of 
Si nVJi9 the C^tificate and Limited Partnership for record in 

countv     MLV
0
I    Hhe   CHlerk u0f   the   circuit   Court  of  A^e  AnmdS 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 
in wh? i** 0f ^ .State 0f Ma^land and each other jurisdiction 
iLn *- ^e ownership of property, or an interest therein, or 
the nature of the Partnership's business, may so require. 

Term.  Unless sooner terminated pursuant to the further 
•lVi\*n?l^r ^l3 A^reement' ^e Partnership shall continue 
unrii tne close of business on December 31, 2025. 

Partners; Partnership Interests; Capital Contributi ons, 

A. The name of each Partner and the type of Partner- 
ship Interest, original capital contribution, business or 
residence address, and original and current percentage of 
Partnership Interest of each of the Partners are as set forth in 
Exhibit A. 

3 - 
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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 theu 
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. 

C. 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 

- 4 - 

n n n n 
u n u U 



24 PAGE 66 

such adjustment shall be allocated, 
thereto under such laws. 

to those Partners 

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 value 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(1), 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 to this 
subsection before any profit is otherwise allocated under the 
other provisions of this Section 8. 

alloc 
which 
bears 
such 
Gener 
perce 
centa 

(2) Second, the next $400,000 of profit shall be 
ated 25% to the New Limited Partners, in the proportion 
each such Partner's percentage of Partnership Interest 
to the aggregate percentage of Partnership Interest of all 
Partners and 75% to the Continuing Limited Partners and the 
al Partner, in the proportion which each such Partner's 
ntage of Partnership Interest bears to the aggregate per- 
ge 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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c. The losses of the Partnership shall be borne by 

the Partners in proportion to each Partner's respective percent- 
age of Partnership Interest. 

Distributions, 

shall mean -- 
A.   For purposes of this Agreement "Net Cash Fl ow 

(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, 
(ii) 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 necessary; plus 

(2)  Any other funds 
to be available for distribution. 

deemed by the General Partner 

B. The Net Cash Flow 
distributed at the discretion of 
Partners as follows: 

of the Partnership shall be 
the General Partner among the 

(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(l) 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(l) 
upon the sale of the subsequent Unit or Units 
until the full amount of such deficiency has 
been distributed. 

(2)  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. 

(3) 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; 

(4) 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; 

(5) Fifth, after the sums set forth in subsec- 
tions B(l), (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 ^ 
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. 

(5) 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 lender to which 
application is made for a loan by the General Partner shall be 
required to inquire as to the purposes for which such loan is 
sought, and as between this Partnership and such Partner, bank, 
lending institution or other lender, it shall be conclusively 
presumed that the proceeds of such loan are to be and will be 
used for the purposes authorized under this Agreement; to obtain 
replacement or refinancing of any indebtedness or security 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. 

proceedings 
(11)  To do all such acts and engage in all such 

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, ii^ 
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. 

the 
inte 
Asso 
Gene 
the 
fore 
have 

11.   Legal Title to Partnership Property.  Legal title to 
property of the Partnership,  including the Partnership's 
rest in the Property, shall be held in the name of "Spa Creek 
ciates. Limited Partnership," or in such other name as the 
ral Partner, in his sole discretion, shall determine to be in 
best interest of the Partnership.  Without limiting the 
going grant of authority, the General Partner may arrange to 
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. 

C. 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. 

E. 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. 

13.   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 o« 
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 
shall 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 ether 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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C. 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 "Offerer") 
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 Offerer 
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 Offerer shall then comply with Section 130(2) of this Agree- 
ment. 

(2) If the provisions of Section 130(1) 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 option 
(the Limited Partners' Option") to acquire from the Limited 
Partner desiring to dispose of all or any portion of his Partner- 
ship Interest (the "Offerer"), 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 Offerer 
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 Offerer 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 Partners1 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 thi* 
Agreement. The Limited Partners' Option shall be exercisable by 
all the Limited Partners other than the Offerer 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. 

E. 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 if 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 legend 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) If, 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. 

(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. 

that 
"res 
ship 
held 
unde 
regi 
stil 
sell 

Hence,  it is the understanding of each Partner 
by virtue of the provisions of certain rules respecting 

tricted securities" promulgated under the Act, the Partner- 
Interests to which he is subscribing pursuant hereto must be 
by him indefinitely unless and until subsequently registered 

r the Act and the State Acts or unless an exemption from such 
stration is available, in which case such Limited Partner may 
1 be limited as to the amount of said securities that he may 

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. 

15. Dissolution of the Partnership. 

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. 

ship. 

General Partner 

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

(4) The  written  consent  or  election  of  the 

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

of both the General 

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) 
the Partnership's 
Partners. 

First, to the payment and discharge of all of 
debts and liabilities to persons other than 

(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. 

C. 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. 

D. For all purposes of this Agreement, "bankruptcy"^ 
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. 

E. 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. 

F. 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. 

Partne 
his so 
which 
ship, 
times. 
federa 
discre 

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

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

1 income tax purposes as the General Partner, in his sole 
tion, may determine. 

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

C. 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. 

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

follows; 

Indemnification. 

The Partnership shall indemnify the General Partner as 

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 venture, 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. 

C. 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 170 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. 

E. 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 
General 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. 

F. 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. 

19 Miscellaneous Provisions. 

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

* 
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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. 

C. 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 
requisite. 

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. 

(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. 

F. 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. 

G. Gender and Heading. The 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. 

H. 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. 

I. 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 be^ 
indefinite, invalid or otherwise unenforceable, the entire 
Agreement shall not fail on account thereof, and the balance of 
the Agreement shall continue in full force and effect. 

20. Governing Law. 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. 

21. 
shall inure 

Burden and Benefit. This Agreement is binding upon and 
of, the parties hereto and their to the benefit 

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: 

aax Jj-at^TK 
PAUL M.   PEARSC 

STATE OF MARYLAND, OOUffcY OF ANNE ARUN&GL, TO WIT: 

I HEREBY CERTIFY that on this ^ day of ^ne, 1985, before 

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 

PAGE 
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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. 

My Commission Expires:   /'ro \o 

***.*?>.  M0-.-"** *•••...••• 

COR195-ocr.701 
23:03:6/24/85 
42413-00 
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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:  .855% 

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:  .46% 
Current Percentage of 

Partnership Interest: 

"n. 182 PAGE 72 
$1,600.00  ^ 

$2,400.00 

$4,000.00 

Estate of Lady Anne Breed 
c/o 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: 

$20,000.00 

$4,000.00 
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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, B.C. 20015 
Original Capital Contribution: 
Original Percentage of 

Partnership Interest:  2.0% 
Current Percentage of 

Partnership Interest:  2.0% 

Robert C. Binnion 
P.O. Box 279 
King of Prussia, PA  19406 
Original Capital Contribution: 
Original Percentage of 

Partnership Interest:  1.0% 
Current Percentage of 

Partnership Interest:  1.0% 

£)onald J. Brady 
P.O. 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% 

182 P« 73 
$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:  $10,000 
Original Percentage of 

Partnership Interest:  1.0% 
Current Percentage of 

Partnership Interest:  1.0% 

William D. Pinkham, Jr. 
11 Microlab Rd. 
Livingston, N.J.  67039 
Original Capital Contribution:  $10,000 
Original Percentage of 

Partnership Interest:  1.0% 
Current Percentage of 

Partnership Interest:  1.0% 

Paul M. Pearson 
c/o Maryland Inn 
Church Circle 
Annapolis, MD 21401 
Original Capital Contribution:  $20,000 
Original Percentage of 

Partnership Interest:  2.0% 
Current Percentage of 

Partnership Interest:  2.0% 

182 mi 74 

Current Limited Partners 
Acquired by Assignment 

Geoffrey Comber 
6 N. Cherry Grove Ave. 
Annapolis, MD 21401 
Original Capital Contribution:  N/A 
Percentage of Partnership 

Interest:  1.35% 

Dorothy McGuire 
102 Anglers Grove, #7 
1456 N.E. Ocean Blvd. 
Stuart, FL  33494 
Original Capital Contribution:  N/A 
Percentage of Partnership 

Interest:  2.25% 

Lewis McBride & June McBride 
5600 Feather River Place 
Paradise, CA  95969 
Original Capital Contribution:  N/A 
Percentage of Partnership 

Interest:  .90% 

- 28 - 
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CERl U-ICATE  OF  AMENDMENT 
01 

SPA  CREEK   ASSOCIATES  LIMITED  PARTNERSHIP 

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

JUNE 27,1985 03:54 
OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 3« 
RECORDED IN LIBER     /) ^ fi    . FOl(iK)1715 ,OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

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

0 50 

Ml954007 

ANNI:   ARUNDE:! 
IO Illl   ( 1 1 RKOFTHE CIRCUIT COURT OF 

11   is III Rl in   CERTIFIED,   m\l   FHl   WITHIN INSTRUMENT,  rOOl ITHER WITH  Ml INDORSEMENTS  IIIIRION, HAS 

BEEN RECEIVED   APPROVED AND RECORDED B^  mi  STAT1  DEPARTMENTOI   \sM SSMI Ms \ND TAXATION OF MARYLAND. 

AS WITNESS MY HAND  \M)SI Al  01   Illl   Dl I'ARTMENT AT BAI IIMDKl 

»<^K 

2 $ 

A    180187 
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SECOND AMENDED AND RESTATED CERTIFICATE OF 

LIMITED PARTNERSHIP OF 

OLADDING-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. Swanson, 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 
:c.'' 

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 

in 

CO 

o 
CO 

51798500 
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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 Grain ^ 

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

the Partnership is Ernest A. Swanson, 7370 Grain Highway, Glen 

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 

-2- 
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Partnership 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. 

7.  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       25% 

Limited Partner 

Ernest A. Swanson       25% 

Special Limited Partner 

Harry L. Gladding      50% 

-3- 
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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 
Genepa-l? Partner 

-4- 
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Description 
of Capital 
Contribution 

Dollar 
Value of 
Capital 
Contri- 
bution 

Percentage of 
Partnership 
Profits and 
Losses 

GENERAL PARTNER 

Ernest A. Swanson 
7370 Crain Highway 
Glen Burnie, MD  21061 

Interest in Real 
Property known as 
7370 Crain Highway, 
Glen Burnie, 
Maryland 

$ 31,250 25% 

LIMITED PARTNERS 

Ernest A. Swanson 
7370 Crain Highway 
Glen Burnie, MD 21061 

Interest in Real 
Property known as 
7370 Crain Highway, 
Glen Burnie, 
Maryland 

$ 31,250 25% 

SPECIAL LIMITED PARTNER 

Harry L. Gladding 
c/o Neal D. Borden 
1800 Mercantile Bank 

Bldg. 
2 Hopkins Plaza 
Baltimore, MD  21201 

Interest in Real 
Property known as 
7370 Crain Highway, 
Glen Burnie, 
Maryland 

$ 62,500 

$125,000 

50% 

100% 

-5- 
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CERTIFICATE OF AMENDMENT 
HI 

GLADDING SWANSON REALTY COMPANY LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
JUNE 28,1985 12:01 P. 

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. / ,. 

RECORDED IN LIBER ^^j %£)   , FOLI(U01344oF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RKCORDING FEE PAID: SPECIAL FEE PAID; 

(.) SO 

Ml953678 

ANNE   ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

HI I N Kl ( I l\ II)   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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PINE   MOUNTAIN   GAS   AND   OIL   ASSOCIATES Ufll     lOfc  PAGE    83 

AMENDED   CERTIFICATE   OF   LIMITED   PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the ?# day of J^t/^r » 1985 by and amonq the undersigned 
General Partner and those other persons siqninq 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 Oil Associates (the 
"Partnership")   was   formed   as   a   limited   partnership   in   the 
State  of  Maryland   on ^^^. 26. /9ffa 

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. 
MOUNTAIN GAS 

The   name   of   the   Partnership   shall 
AND   OIL   ASSOCIATES   LIMITED   PARTNERSHIP. 

be   PINE 

2. The   purpose   for  which   the   Partnership   is   formed 
is to acquire full and partial interests in oil, qas and 
mineral leases and unleased oil, qas and mineral riqhts, fee 
riqhts, permits, reservations, workinq interests or 
contractual riqhts authorizinq the holder to drill for and 
reduce to possession oil, qas and other minerals or options to 
obtain same in oil, qas and mineral properties within or 
without the State of Maryland. The Partnership shall enqaqe 
primarily in the production, processinq, transportation and 
sale  of   oil,   qas  and   other  products   from  such   properties. 

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

of each 

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

/. 
3.   The principal office of the Partnership shall be 

P.O. Box 220, Churchton, Maryland 20733.  The resident aqent * / 
shall be Arthur P. D'Aoust whose address is 4760 Bayfields t/ 
Road, Harwood, Maryland 20776. 

lS86JRM3i  BHlttSS 
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joq^o uodn pue aoiad sexes e ^e saeq^o o^ diqsaeu^aed em 
UT ^saae^uT stq jajsuea^ astMaeq^o ao ubjsse Ties Aem aeutjaed 
buiaajjo aq^ 'aa^jeaaaq^ sAep (06) A^auxu ao? uaq^ 'aAoqe 
paptAoad se aseqoand aq^ asoxo pue aajjo aq^ ^daooe aau^aed 
Xeaauas aq^ aou saau^aed pa^Tuita aq^ aaq^tau JI *aajjo aq^ jo 
aoue^deooe axaq^ aa^je sAep (06) A^auxu uxq^irt pasoxo aq XTeLJs 

jau^aed xejiaue0 SM:> ^^ aseqoand qons Auv 'saau^aed pa^Tuifi 
aq^ o^ pa^uejb poxaad aoue^daooe aqrj jo uox^ejtdxa aaqje sAep 
(OX) um uxq^xn joaaaq^ aox^ou aautjaed buxaajgo aq^ buxAXb Aq 
aajjo aq^ ^daooe Aeiu aau^jed xejeudO aM5 'papxAoad aAoqeuxaaaq 
se -xajjo aq^ ^daooe ^ou op saau^aed pa^xuixi aq^ JI 'as-trtaaq^o 
aaabe Aaq^ ssaxun 'dxqsaau^aed aq^ u| s^saaa^ux bux^sxxa 
aAj^oadsaJ axaq^ o^ uox^aodoad ux ^saaa^ux qons aaxnboe 
o^ pax^T^"3 ecl TTeLls Aaq^ '^saaa^ux qons aseqoand pue JLBJJO 
aq^ ^daooe o^ saaxsap aau^aed pa^xuixi (x) auo ueq^ ajoui JI 
•aajgo aq^ jo aoue^daooe aq^ aa^je sAep (06) A^auxu ueq^ ajoui 
^ou pasox^ aq xTeMs aseqoand aqjj 'aau^jed buxaajjo aq^ o^ 
joaaaq^ aox^ou buxAXb Aq aajjo aq^ ^daooe o^ uox^do aq^ aAeq 
XX^MS saau^aed pa^xtuxi aq^ 'uaAXb sx aox^ou qons Ja^je sAep 
(OE) A^axqtj jo poxaad e aod -(exqeoxxdde jx) jaseqojnd aq^ 
jo sassaappe pue saiueu aq^ q^XM 'aa^suej^ ao ^uauiubxsse 'axes 
pasodoad aq^ 50 suox^xpuoo pue suiaa^ aeqtjo xTe Pue aoxjd saxes 
e q^aoj ^as xTeMs (..aau^aed buxaajjc aq^) aajsuej^ aaq^o JO 
^uauuubxsse 'axes e a^em o^ buxaxsap aau^aed pa^xiuxi aq^ UIOJJ 
(..aajgo,, aq^) aox^ou qons 'aajsuea^ jaq^o ao ^uauiubxsse 'axes 
e a^em o^ aaxsap ad uox^ua^ux sxq jo saau^aed pa^xmxi aq^ o^ 
aoj^ou buxAXb (xx) pue 'aau^aed xBaeuaO 9X\'^ 3° ^uasuoo ua^^xaw 
aq^ buxuxe^qo (x) r^noq^xn dxqsaau^aed aq^ uj ^saaa^ux s-jq 
jo XTe Jo Aue aajsuea^ asjnaaq^o ao ubxssB 'xxes ITeLls aau^aBd 
pa^xuixa   ou   'aAoqe   (e)   uj   papxAoad   sc   ^daoxg        *q 

•apoo aq^ jo (C}(O)X0S uox^aas aapun 
qons se paxjxxenb Axnp aae qoxqw suoj^BzxuBbao xeuoT:*e::>nPa 

ao oxjx^uaxss 'snoxbxxaa 'axqe^xaeqo o^ ao AXXUIBJ a^Bxpauimx 
s.aojejsuea^ aq^ jo ^jjauaq aq^ aoj PXaL( -10 pa^Baa^ s^sna^ 
AaB^uauiB^sa^ ao SOAXA aa^ux o^ 'AXXUIBJ a^Bxpaunux s.aoaajsuyj^ 
aq^ jo aaquiaui e o^ 'aau^aBd XB-:laua0 aq^ 30 ^uasuoo 
ua^^jan aq^ buxujB^qo aa^jB Axuo ^nq 'dxqsaau^asd aq^ uj 
^saaa^ux sxq jo AUB ao XTe aajsuBa^ esxMaeq^o ao 'ubxssB 'XT^s 
ABUI   'joaaaq^   eeubxsse   ao   'aau^aBd   pa^juixx   V        'e 

'uxaaaq pc»'4-4TU]jad ^ua^xa aq^ 04 
^daoxa dxqsaeu^aed aq:) ux ^saaa^uy sjq jo Aue ao xie aajsuea^ 
as^rtaaq^o ao 'ubxssB 'xxes 0'^ abaxTATJc3 *0 ^Mbja ou aABq 
XXeMs    'joaaaq^   aaub^ssB   ao   'aau^asd   pa^xuiTi   aqj,        '9 

•suox^nqxa^uoo xe^T^so 
XBUox^xppB a^em 04 uoj^ebxxqo aq^ aABq xi^qs aau^asd pa^xuixi 
ao xe-19"3^ ou '^ex puBtAaBW Aq papjAoad asxMaaq^o ao 'uxaaaq 
pa^B^s SB ^daoxg *MVU lTqTMxa uo q^aoj rjas SB uox^dxaosqns 
sxq 03 xenba ^unouiB UB dxqsaau^aBd aq^ o^ a^nqja^uoo 
o^   pa^Bbxxqo  aq   XTeMs  aau^aBd   pa^xuixi   qoea        'q 

B^lOU TOT'^ ^2   m 
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XejeuaD ain se seuiT^ ao aiux^ qons ^e epem eq Aeui suoT^nqTa^sja 
• dxqsaeu^a©d aq3 jo ^seje^ut ^saq eq^ UT eq o^ ^J 
seuTuue^ep eq JT '0861 buianp nou qseo d-jqsjeu^aed e^nqia^STp 
' uox^eaosTp   axos   STM   UT   '^eui  aau^jed   X6-1*"3^   eMJi        *6 

•suot^eooxx6 

XXe UT ^saaa^ui (%0S) ^uaoaad A^JXJ e aAeq XTeMs saau^aed 
pa^tuixT eq^ pue ^saaa^ux (%0S) ^uaoaad A^JTJ e aAeq XTBMS 

Jtau^jed XB-ieua0 aM^ uodnaaaqw ' suoT^nqja^uoD x6^!^83 -^T^M^ 
jo (%00T) ^uaoaad peapunq auo jo ^unouie aq^ UT aoanos Aue moaj 
suoT^nqTj^BTp qseo pa^eooxx6 uaaq aAeq saau^aed pa^TUJTi aq^ 
se auiT^ qans XT^un sjeeq e^ej-oad e uo eaau^aed pa^TiuTi aq^ o^ 
(%C6) ^uaoaad A^auyu pue aau^jed i^aauos aq^ o^ (%0T) ^uaoaad 
ua^ raauueui buTMoxX0? aM^ UT saau^aed aq^ o^ pa^eooxx6 

uaq^ pue 'unbaq Apeaax6 sxxaM a^axduioo o^ pejxdde ^SJTJ 
aq xieMs "OTJ qseo dTqsaauqaed io uia^T qyea '386T 'T Aaenuer 
buTUUTbaq   sjeaA   x635!?   dTqsaau^-ied    JOd *q 

•STseq e^ea-ojd 
e uo saau^aed pa^TUUTi aq^ o^ (%66) ^uaojad auTu-A^auTu 
pue aau^aed xeJ9uaD aq^ o^ (%X) ^uaojad auo pa^eooxx6 

aq XTBMS uoT^onpap ao ssox '^Tpeao 'ujeb 'euioDUT dTqsaau^jed 
jo   ma^T    qoea    'X86T    ' l£   aaqiuaoaa   XT^un 'e 'g 

•saau^aed pa^TuiTi 
aq^ }o ^saaa^uT ur A^TaoCem e jo ^uasuoo JOTad aq^ q^Trt Axuo 
^nq aeu^jed x^^^uao a^n^-y^sqns ao xeuoT^TPP6 ue ^uTodde Aeui 
pue dTqsaau^aed aq^ UT ^saaa^uT STq go ^aed ao XTB aajsuea^ 
Aeui   dTqsaau^aed   aq^   jo   aaurjaed    xe^euaD   aqx 'i 

'uoseaa Aue JOJ 
aagsuea^ ao ^uauiubTsee 'axes Aue o^ ^uasuoo ua^^jaw STq aATb 
o^ asnjaa 'uoj^aaasTp a^nxoeqe pue axos syq UT 'Aeui aau^aed 
Xeaauao aqj, -SMex saj^janoae a^e^s pue \eji9pad axqeojxdde 
aapun paajnbaa ^ou ey uoT^ea^sjbaa 'aau^aed xe^^uao aq^ 
05 axqe^daaoe x^sunoo jo uoTUTdo aq^ UT 'ssaxun aajsuea^ aaq^o 
ao '^uauiubjsse 'axes e o^ ^uasuoo ^ou XTBLIS aaurjaed xBJauao 
aqi 'papjAXP AxxB3T5oead aq 05 qbnoua abaex ST dyqsaau^aed 
aq^ uj ^saaa^uj s.aau^aed pa^juixi aq^ 'aau^aed xB-JauaD 
aq^ jo uoTuxdo aq^ ux ssaxun 'aau^aed pa^x^TT B i° ^saaa^uT 
aqj jo XTe ueqj ssax jo aajsuea^ aaq^o ao '^uamubTSse 'axes 
e o^ ^uasuoo ^ou XTBMS aau^aed XB-«auao aqj, -saaq^o o:j axesaa 
aoj ^ou pue junooae UMO sxq aoj ^uaui^saAux aoj paaaajsuea^ 
jsaaa^ux -sq^ PXQM pue a5(e^ oj spua^uT pue dxqsaautjaed aq^ 30 
aan^eu aq^ spue^saapun oqn xBnPTATPUT axqTsuodsaa Axxsj^ueuxj 
e sx eaaajsuea^ aaq^o ao eaubisse 'aapuaA aqj ^eq^ paansse 
aq XTBMe aau^aed xeJ»uaD aqj 'aajsuearj aaq^o ao '^uauiubTsse 
'axes    Aue    o^    buxjuasuoo    o^    aojad ' o 

•aaujaed x8^®113^ 9M5 oi ^uas aq XT^MS uTaaaq paaTnbaa 
saoT^ou XTB J0 saxdoo -aajjo aq^ UT q^aoj ^as asoq^ ueqj 
aaujaed   buTaajjo  aq^   oj   axqeaoAej   ssax   ou  suox^XPU03   pue  suiaa^ 
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iset^Jedoad 
s.dxqsaeu^aed aq^ jo Tie AneT^u^sqns ao ne jo ^ueuiuopueqe 
JO   uot^Tsodsxp   ao   axes    'uox^eajdxe   aqi, 'q 

iaau^aea   xeaauaD  aq^  Jo Ao^dna>(ueq  ao  uot^nxossTp   'uoxqepinbTl 
'XeMeapq^xn    ' Aoue^ eduioouT    'q^eep   aqi •» 

xs^ueAe bufrtoxxo? a^^ 3° auo Aue 
jo aouaaanooo aq^ uodn dn punow ssautsnq s^j pue pa^eujuiaa^ 
pue    paAXossip    aq    XTBMS    diqsaau^aed   aqi IT 

•paptAoad   aa^jeutaaaq   se  pa^eutuiaa^   aauoos   seaxun   S002 
'XC   aeqiuaoaa   uo  a^euiuiaa^   Iieqs  diqsaau^aed   aqi        '01 

•s^unoooe   xe^^de::)  aAT^oadsaj   axaq^   UT   saouexeq  aq^ 
q^Trt   aouepaosoe   uj   sjau^aed   aq^  o^   pa^nq^J^sTp  pue  pe^eooxie 

'Aue   JT    'aouexeq   aq^    'q^anod 'P aq   Iieqs 

pue :goaaaq^ qunoooe uo e^ea oad uaq^ '^uaTDTjjnsux aq neqs 
^uauiAedaj qons aoj axqexT^Ae ^unouie aq^ ^T ^"M 'dtqsaau^jed 
aq:j o^ saau^aed aq^ jo Aue Aq apeui uaaq aAeq Aeui ^eq^ saoueApe 
ao   sueox   ^ue   jo   ^uauiAed   aq^   o^    'p-XTqj, 'a 

:dTqsaau^jed aq^ jo uot^eaado pue ssautsnq aq^ q^Trt uox^oauuoo 
ut'ao jo jno buisiae aau^aed xeaauao aq^ jo ao dTqsaau^aed aq^ 
30 suot^ebixqo ao sat^xxmeTT uaasaaojun ao ^uabuT^uoo Aue jo 
^uauiAed aq^ aoj Aaessaoau Axqeuoseaa uiaap Aeui saau^aed pajiuiTi 
aq^ jo saAT jejuasaadaa aq^ ao aau^aed x^aauao aq^ qoTM" 

Aue   jo   uotjeaao   aqj   o^    'puooas 'q saAaasaa 

iuox^epxnbjx 3° sasuadxa aq^ pue (dTqsaau^aed 
aq^ o^ saaujaed aq^ jo Aue Aq apeui uaaq aAeq Aeui jeqj saoueApe 
ao sueox Aue ueqj aaq^o) djqsaau^aed aq^ jo sax^TTmBTI 
pue   s^qap   aq^   jo   ^uauiAed   aq^   o^    'jsa-jd •• 

rA^jao-pad 
jo aapao buT«oxioj aq^ uy pa^nqya^s^P pue patxdde aq xi^qs 
uot^epTnbxx q^ns jo spaaooad aqj, 'd-jqsaau^aed aq^ jo s^asse 
aq^ ajepinbxx Iieqs 'saaujaed pa^y^TI aq^ jo aAj^e^uasaadaa 
e 'auou si aaaqj JT ao 'aau^aed x^^auao aq^ 'dyqsaau^aed 
aq^   jo   uoTjeutuiaa^   pue   uof^nxossjp   aq^    uodn 

•dyqsaau^aed aq^ jo uoT^nxossTP o^ aojad uoT^nqxa^sjp aaq^o 
ao uoj^nqxa^uoo le^jdeo sjq jo uan^aa e oj pax^T^ua aq xiet4s 

aaujaed ou 'aAoqe papjAoad se ^daoxa 'd^qsaau^aed aq^ jo 
aeaA aq^ jo asoio aqj aa^je sAep (06) A^auju uxq^Trt Axienuue 
jseai ^e pa^nqTa^syp aq Iieqs uoj^nq^a^sTP aoj axqexxeAe aq 
o:j aaujaed xeaauao aqj Aq pautiuaa^ap s^unouie Aue ^eq^ 'aaAawoq 
'papjAoad   iau^maajap   'uoT^aaosxp   axos   sjq   UT    'Aeui   'aau^aed 
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UVM ^xqiMxa uo pa^STi 

qoee  aoj   tjoej-ux-Aeuao^e 
^snoy^   'd  anq^jy 

dAoqe   iBaxj    aeeA   puc   Aep   eq^   jo   se   s^ees   pue   saan^eubTS 
axaq^   ^as   o^aaaq   aAeq   sat^aed   aq^   MoaaaHM  SSSNXIM  NI 

•djqsaau^aed   pa^Tiuti   30 a^eoigi^jao 
pue   ^uatuaaabv   Joiad   aq^   q^TM   ^ua^sjsuoouj   st ^T    ^ua^xa 
aq^   04   uaaAob   XTeMs   S3e^T3 T:l-:ieD   stqi      '5861    'T &lnC  aaojaq 
^OV   aq^   Aq   punoq   aq   orj   s^Da^a   diqsjau^aed   aqj, •£! 

*puexAjew 30 a^e^s aq^ jo 
enei aq^ aapun dyqsaau^aed aq^ jo uof^euxiuaa^ JO uoj^nxoesjp 
aq^    ui    but5[nsej    ^uaAa    aaq^o    Auv *p 

ipeAxossip aq pxnoqs d^qsaau^aed aq^ ^eq:) 
saau^jed pa^tmii aq) jo ^saaa^uj UT A^xaoLem e pue jau^aed 
XBJauao   aq)    jo   uo|)euTuija)ap   ^ujoC   aqj, 'o 
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i ER1 IF [CATE  OF   Ai tf-l IM ii iH 

HUE  HOUNTAIN'OAS  AND  OIL   ASSOCIATES I 1M11ED PARTNERSHIP 

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

ii IL v J J   J 965 AT    10:04 O'CLOCK 
A-        M. AS IN CONFORMITY 

OF MARYLAND - ^ ' A1 

WITH LAW AND ORDERED RECORDED. 

•.x, ,,^0   OOZ*/    pnOi^ 'J'^V     OF THE RECORDS OF THE STATE 
RECORDED IN LIBERot'/vP/      , I-OLIU 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 
RECORDING FEE PAID: 

$  ___5U 

SPECIAL FEE PAID: 

Ml964006 

ANNE   ARUNDj 
TO THE CLERK OF THE CIRCUIT COURT OF 

,1   IS HEREBY CERTIFIED.  PHA!  THE WITHIN INSTRUMENT, H.c.l nil R WITH ALL INDORSEMENTS THEREON, HAS 

B1 EN REci mi.  MM-Rc-s 1 1. AND R. CORDED «V THE STATE DEPARTMEN! OF ASSESSM1 Ms VNO TAXATION OF MARYLAND. 

AS WITNESS sn HAND AND SEAL OF Till  DEPARTMENT>fc8ALTIM0RE 

•^.^ 

* s 

A    181191 
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MOUNTAINEER GAS AND OIL ASSOCIATES 

AMENDED CERTIFICATE OF LIMITED PARTNERSH IP m 182 PAK 92 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the j-^yday of 
General 

JVA/t i   1985 by and amonq the undersiqned 
ner and those other persons siqninq this 

Certificate as Limited Partners and whose names and addresses 
are set forth in Exhibit A hereto (the "Limited Partners"). 

WHEREAS; Mountaineer Gas and Oil Associates (the 
"Partnership") was formed as a limited partnership in the 
State of Maryland on S£0T.   /T ggflg ' 

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 MOUNTAINEER 
GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP. 

2. The purpose for which the Partnership is formed 
is to acquire full and partial interests in oil/ qas and 
mineral leases and unleased oil/ qas and mineral riqhtS/ fee 
riqhtS/ permits/ reservations/ workinq interests or 
contractual riqhts authorizinq the holder to drill for and 
reduce to possession oil/ qas and other minerals or options to 
obtain same in oil/ qas and mineral properties within or 
without the State of Maryland. The Partnership shall enqaqe 
primarily in the production/ processinq/ transportation and 
sale of oil, qas and other products from such properties. 

3. The principal office of the Partnership shall be 
P.O. Box 220/ Churchton/ Maryland 20733. The resident aqent 
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. 

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

NCCflVI  : '   9 fvtrnon 

'M6Jfll3l  flHfO;5S 
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b. Each Limited Partner shall be obliqated 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 obliqation to make additional ^ 
capital contributions. 

6. The Limited Partner/ or assiqnee thereof, shall 
have no riqht or privileqe to sell/ assiqn/ or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A limited Partner/ or assiqnee thereof/ may 
sell/ assiqn/ or otherwise transfer all or any of his interest 
in the Partnership/ but only after obtaininq 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/ reliqious/ scientific or 
pducational orqanizations 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/ assiqn or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaininq the 
written consent of the General Partner/ and (ii) qivinq notice 
to the Limited Partners of his intention or desire to make a 
sale/ assiqnment or other transfer.  Such notice (the "Offer") 
from the Limited Partner desirinq to make a sale,   assiqnment 
or other transfer (the "Offerinq Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale/ assiqnment or transfer/ with the names and addresses of 
the purchaser (if applicable).  For a period of thirty (30) 
days after such notice is qiven, the Limited Partners shall 
have the option to accept the Offer by qivinq notice thereof 
to the Offerinq 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 
existinq interests in the Partnership/ unless they aqree 
otherwise.  If the Limited Partners do not accept the offer as 
hereinabove provided/ the General Partner may accept the Offer 
by qivinq the Offerinq Partner notice thereof within ten (10) 
days after expiration of the acceptance period qranted 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 Offerinq 
Partner may sell/ assiqn or otherwise transfer his interest in 
the Partnership to others at a sales price and upon other 

-2- 
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required  herein   shall   D- nt-inq    to    any    sale, 
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determine: provided, however; that any amounts determined rTy ^/Q 
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 capital** 
contribution or other distribution prior to dissolution of the 
Partnership. 

Upon the dissolution and termination of the 
Partnership, the General Partner, 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 followinq 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 continqent or unforeseen liabilities or obliqations of 
the Partnership or of the General Partner arisinq 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 

d. 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. 

11. The Partnership shall be dissolved and 
terminated and its business wound up upon the occurrence of 
any one of the followinq 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: 

-4- 
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c.   The joint determination of t'hne 

Partner and a majority in interest of the Limited 
that the Partnership should be dissolved; 

noi7*;2 
iSZmi 96 
Partners 

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

12. Notwithstandinq 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 designstion(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. 

Arthur P. D'Aoust" 

LIMITED 

Arthur P. D'Aoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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ARTHUR R, D'AOUST 
GENERAL RARTNERSHIR 
PO BOX 220 
CHURCHTOM  MD  20733 

OMAR R. BUCHWALTER   AND 
DOROTHY N. BUCHWALTER 
9 CADY LANE 
WARRINGER FALLS  NY  12590 

A. SLATER CLARKE 
7316 WISCONSIN AVENUE 
BETHESDA  MD.  20014 

RODNEY D. COE 
UOO SALEM ST  #59 
LYNNFIELD  MASS  01940 

RICHARD P. COFER 
4116 ORLEAN RLACE 
ALEXANDRIA  VA.  22304 

DAVID COHEN      AND 
CARLA F. COHEN 
1322 HOLLY ST.   N.W. 
WASHINGTON   D.P 

(0 
V 

CHARLES S. FAMA    AND 
MARTP FAMA 
306 ROOSEVELT COURT 
VIENNA  VA.  22100 

EDWIN D. GROSS 
9207 HAMILTON DRIVE 
FAIRFAX   VA.  22031 

HKH ASSOCIATES 
BS CHERRY BROOK DRIVE      \ 
PRINCETON  N J  08540 

c^u^NCE P- HALSTPAD   AND 
ESTHER F. HALSTEAD 
2608 18TH ST.  SOUTH 
ARLINGTON  VA.  22204 

• HARRIS 
7500 EVANS FORD ROAD 
CLIFTON  VA.  22024 

DR. ROBfeKT H. HARRIS   AND 
STEPHANIE B.    HARRIS 
163 HOPEWELL-WERTSVILLE RD 
HOPEWELL  NJ   08525 

TAX .ID#       INITIAL 

179-22-8916 Q.OO 

167-14-4024 r'0, 183.85 

578-09-8042    22,750.00 

580-32-0627    45,500.00 

267-70-8600    15,246. 66 

166-28-3480    22,750,00 

067-24-5189    23,007.20 

090-22-4489    15,166.00 

52-1150979 37,613.54 

228-28-5708    30,513.64 

401-40-2318    20,269.09 

232-68-9503    16,196.09 

YTD— Iq&Hgg 97 
0"00       o.OO 

U. 00 

<-). 00 

0.00 

u. oo 

0. 00 

0.00 

0. oo 

0,. 00 

0. 00 

0, 00 

0,00 
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0. 00 

0.00 
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0. 00 
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0. 00 
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JOHN K. HARTNACK    AND 
KAREN R, HARTNACK 
300 BROWNCLIFF 
LEWISVILLE  TEXAS  75067 

ROBERT P. HIGGINS    AND 
GWENDOLYN A„ HIGGINS 
2821 OAKTON MANOR COURT 
OAKTON  VA  22124 

ELIZABETH A. LACKEY 
18801 RIVER ROAD 
SENECA   MD  20837 

PATRICK W. LEE 
9705 GEORGETOWN PIKE 
GREAT FALLS   VA. 

MICHAEL G. LUBY     AND 
ELIZABETH M, LUBY 
6901 PINEWAY STREET 
HYATTSVILLE   MD  20782 

RAYMOND MANNING    AND 
LILLY K. MANNING 
2401 JACKSON PARKWAY 
VIENNA   VA.  22180 

WOODSON W. MOFFETT  JR. 
WYNEMA B. MOFFETT 
ROUTE 1  BOX 76A 
T1TU8VILLE   N.J,  08560 

156-48-0366 

BOOK        24   P«fcll5 

521-36-5001 

ROBERT R. MOYLAN  JR.  AND 
SARA W. MOYLAN 
8472 HEATHERWOLD DRIVE 
LAUREL  MD  20707 

W1LMA NESLEY 
4032 MOSS PLACE 
ALEXANDRIA   VA.  22304 

BERYL A. RADIN 
3738 ALBEMARLE ST.  N.W. 
WASHINGTON   D.C.  20016 

EDMQND F. ROVNER   AND 
NAOMI S. ROVNER 
6308 OWEN PLACE 
BETHESDA   MD, 

H. PAUL SCHLACKS 
I I -I FAIR OAKS 
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ARLINGTON        VA.      22207 
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;POTOMAC   MD.  20854 
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JANICE B. TURCO 
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CERTIFICATE OF LIMITED PARTNERSHiymi 
OF 

CROFTON HOUSE LIMITED PARTNERSHIP 

182 PAGE102 

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 Uniform 

Limited Partnership Act, does hereby certify that the 

Certificate is amended to read as follows: 

I. The name of the Partnership is CROFTON HOUSE 

LIMITED PARTNERSHIP. 

II. The purpose of the Partnership shall be the 

(i) 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 J. Litty, Jr., 1021 

Dorsey Road, Glen Burnie, Maryland 21061.  The name and 

address of the resident agent of the Partnership is Ernest 

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"), 

IWBJflN3l   AM 10,51 

E.AU8HEYC0LLI80H 

. 51838123 
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The names and addresses of the Limited Partners 

are: 

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. 

VI. 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: 

pace ~      $2,750.00 

Gruver -     $2,200.00 

Weber —     $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 

11 n 11 11      r < ( / 
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Managing Partner shall determine, as described immediately 

below. 

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 facility 

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. 

)4 
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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 must 

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.  If 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 

offerer 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 terras 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. 

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 expira- 

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.  If 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 al-i 

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 provisions 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 «ay 

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. 

'  ' ' L LI    i    i r* 
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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.  In 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 of-^ 

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.  If 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 

U n u u 
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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 

u n u u 
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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. 

u a u u      u   i C  ti 
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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; 

ii ii ii ii 
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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 encurabrancing 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, «r 

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 Plow 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 any 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. 

n II II n 
u it u u 
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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 ii% 

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.  In 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 

n 11 n 11       is 
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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. 

inc. c. 
ARTHUR A.   BIRNEY 7" 

SUBSCRIBED AND SWORN before me this ^{')'"  day of 

U-*<-y    1985.(f / H- 
/ 

My Commission  Expires: 

lotar^ Public 

/   3 A (P^ 

n n n n 
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LIMITED PART:-3ERSHIP AGREEMENT 
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l'--OC2- ^erty Hescrlati< 

'.at point NO. 4  on th« We8t 
B3G1MNING for the 

rii:le of Duka ofi Kma*-   -i---i. 
of Jorthtrn ApirtSSnt toaa cJi*!^ Vids' cn ^ ^at 
J:-rf ---orcU of Anne Arundil Countv ^'r^'i'"" .--'^ -'»« 
aook oj at page n, 3aia P^r;

0^^' ^-f1-^ i^ Plat 
poxnt Ko. 2 on the West side of Duvro^r^6^ ^ 
reet wide, on the pist of rr«P*«t. S 0?,K*nt« sixty (60) 
recordea among Sa liSnd Lf^l! "i S»ctio« 2, Plat 8 
Maryland in Plat Bookis at o ^^ **n* ****&•!  County, 
n*ng being located on and diStlSt IsSS ?ft?;inJ 0f b^in' 
end of the nineteenth or M«iZh 5S lo°3.0 8 feet fron the 
second West 2268 I? foo' Tint nl^^*  42 ninut5 " 
that land which by Deed^ed Jn.l^1^  parcel 0f 
among the Land Record, a? J«« ^ S !0' l953 and reco-ded 
in Liber LNP 166 6 al I0U0 ?1? S""^ J0^^' M^nd 
Excelsior Investment Co     In rl.   ^    panted and conveved bv 
of Washington (noS CroltoJ r^'0f? Hone Bui^ers, inc y 

with and binding on^a^t Sfsairnin^^ '2? rUnni^ thence 
nbove mantionad convivancS fli viiX^r? line of the 
18 seconds West 91B  ol  feti^tLTci^  79.de^ees 42 minutes 
a new line of division •« «L • ? f,}eavin9 said line for 
degrees 24 runutL^Tsecon^s lasfn?^ i2) rJorth " 
sound side of Davidaonvilla Road IMJ 2'7! feet ^ the 
(50) feet wide said point al^K0-'o

ROUte A24)   fifty 
minutes 09 seconds East 27! 1? ^9 South 58 dagraaa 37 
the twenty-sixth Una of thiJ ofr^l'fS*,^2 Begi^ing of 
in the deed mentioned above  thS^     •anc3 describSd 
ing on the South side S Mid SlSfLSS?}?9 with and ^ind- 
58 degrees 37 minutes 09 secondsF^? Tnoie Road' &   South 
Point number 5A of the olat =2?  5tS  l097-10 feet to 
thence leaving said David^n^ 5entioned above; 
outline of said laat n.n??^11? ROed and following the 
the Duka of Kent ^ixty"  0)1e^ided S" ^St Side ^ 
U) courses and distances, vi^  (4^0' ^he following four 
minutes 51 seconds West 15 00 £•J i  ?uth 31 degrees 22 
of the fiiietf (5) 39.25 I;;? flS^v?1- p0:Lnt of curvature 
the right having a radiu. of 25 SS'fS! ^S 0f a CUrVe to 
bearing South 13 den-e-c%R m-  I   !st and a chord 
feet, (6) South 31 dZ-gr|es 19^^ 49^eCOnds East 35.34 
169.94 feet, as now corrJ^^ ^inutos 30 seconds West 
^long the arc  of a cu?ve ?o fh^! S^V^' (7) ^-02  feet- 
1088.00 feet and a chorl b2aSj- S^1^? a radius of 
minute. 22 seconds WaSt 582 81 Lf? ? It  dc9reos 47 
beginning, containing 21 "2 ^0^1^ P"laco of 
•• established by C. D. Mee.iSk 5J  f J^, more or less, 4ii--sicK jr. & Associates, Inc. 

SUSJECT  TO,   IIOWLVCR,   a   fifteen   nr,    f .,      . 
rcr.orvation   for   the  State  nrwi  rf     •      •      foot V-idanina 
«ionr,  the  third   line  oJ   th^pnrc'rV'51""  0f  M^yiand" 
and to a 15-root oSeoSoi.t foriSgLw ^^2 hc•i•bf'». 
along   the  second  line  of   the oiJS? J  and egrecc  running 
for a distnncc of 188 f-c.t frnn M     Scribed horcinaboJe 
viUc Road  (Maryland RoSto l*n   'ho

1
Sou<-h *^ of Dnvidaon- 

dntfcd  Der-.-h-r  U     107?        ^2i)   Qs  de5.cribed  in  a  D-cd 
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Narne_and_Address 

GENERAL PARTNERS 

Ernest J. Litty, Jr. 
1021 Dorsey Road 
Glen Burnie, MD 21061 

Arthur A. Barney 
888 17th St. N.W. 
Washington, D.C. 22406 

Capital 
Contribution 

$385.00 cash 

$  5.00 cash 

% of 
Partnership Interekf 

38.5% 

.5% 

$495.50 49.5% 

5% 

4% 

LIMITED PARTNERS 

Class A 

Washington Brick S-Terra 
Cotta Company 

Class B 

Michael A. Pace 
1523 Eton Way 
Crofton, MD 21114 

J. Robert Gruver, Jr. 
1651 Colonial Oak Court 
Huntingtown, MD 20639 

Mark B. Weber 
1856 Cherry Road 
Annapolis, MD 21401 

ADDITIONAL 

Partn^rchf; aJ5"^6^ to the t%tm*  an<a conditions of the 

Michael A. Pace . - $2,750.00 

J. Robert Gruver - $2,200.00 

Mark B. Weber        - $1,375.00 

$ 50.00 

$ 40.00 

$ 25.00 2.5% 

i n n 
u n u u u   i C n 
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(:ITIFICAIE   OF   AMENDMENT 
OH 

CROFTON  HOUSE  LIMITED  PARTNERSHIP 

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

.IIJL v OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

0 I   J 985 AT >.l2: 3Q O'CLOCK M. AS IN CONFORMITY 

Jl. 
£73*/ FOLIOOIW2( I IN LIB       ;— /    'J / » H I »    < -^ op THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RFXORDING FEE PAID: SPECIAL FEE PAID: 

5U 

i U ?&3792 

TO THE Cl I RKoi  (III CIRCUIT COURT OF        ANNE   ARUHMl I 

IT  IS  HEREBY  CERTIFIED,   HIAT  rilK  WITHIN  INSTRUMENT. TOGETHER WITH  ALL INDORSEMENTS THEREON. HAS 

Bl IN RI CEIV1 I). APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT Ai-*ALTIM{)RI 

VffMt/H lH
11 

A    181170 
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000(^82 
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 
Uhe "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 11, 1978; and 

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 
PartAership Agreement dated January 20, 1983, as amended 
and restated by an Amended and Restated Agreement of Limitea 
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, m 
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. 

KECfiveo FOR t;rci)R0 
l.f   . ' . ...A CCUNM 

l!85JflN3l   AM 10: 55 

E. AUSREY C0LLI30N 
CLERK 

5i828bi7 
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further acknowledgf under penJltS of  ate ^ their act' a^ 
their knowledge, infoJmJti^^n^beliSf^t^ th/^.?6^ 0f   " 
facts set forth herein are true -l« .7? ' 1     •   the matters and 
that they have executed this rJr^f^191 resPects' and 
first above written Certificate as of the day and year 

Sf hy^s Sra^epa^e^S^^iL31^9^^ ^ 

of Limited ?ar?nersiip^fn?rofrd ^Stated Certificate 
Limited Partnership?^   Crofton Convalescent Associates 

n n n n      r   i   in 
U  ti U L'   U    i J d 

-— • • * 



[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

m   24M5£140 

GENERAL PARTNER SIGNATURE PAGE 

^0o^N4 

\fl-\t 

AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP DP 

CROFTON CONVALESCENT MgO^T^^g^^ggp 

182 fAsl123 

r.n  J? "ITNESS WHEREOF, the undersigned has duly 
w^ttei.     ^ Signature P^e under9seal as of t 

executed this 
the date below 

WITNESS 

LV^AO ^ 
MAX   C.   FRANK   SEAL) 

JuneJ4,   198 5 

n n n n      r-   \ j   i 
u u u u      u   i D   i 
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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 pa^tnersMp 
(the  Partnership"), a copy of which has been furnished to the 
undersigned.  The undersigned, in his capacity as a General 
nSS?!f' f^rees to all of the terms and provisions contained in the 
Certificate.  The execution of this General Partner Signature ?aqe 
by the undersigned shall constitute the execution of the Certi- 
Th-     L   *  the ^nderfigned 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 

p&^Lo-\^' f:t    KJ^I 
(SEAL) 

June ,34, 1985 

I 

n n n n 
> 1 • 1 u u U    1 J 1 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

182 PAGE 125 

The undersigned hereby joins in and executes 
as a General Partner the Amended and Restated Cert 
Limited Partnership (the "Certificate") of CROFTON 
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited 
(the  Partnership"), a copy of which has been furn 
undersigned.  The undersigned, in her capacity as 
Partner, agrees to all of the terms and provisions 
Certificate.  The execution of this General Partne 
by the undersigned shall constitute the execution 
ticate by the undersigned as a General Partner in 
The  undersigned authorizes this General Partner Si 
to be attached to, and filed with, the Certificate 

in her capacity 
ificate of 
CONVALESCENT 
partnership 
ished to the 
a General 
contained in the 

r Signature Page 
of the Certi- 
the Partnership, 
gnature Page 

IN WITNESS WHEREOF, the undersigned has duly 
General Partner Signature Page under seal as of t 
written. 

executed this 
the date below 

WITNESS: 

$A   ui'A *0J  {>        lif/V/,, 
CELESTE T. PHELPS ̂  

(SEAL) 

June ^j;, 1985 

U  II L' L' 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

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

in his capacity 
ificate of 
CONVALESCENT 
partnership 
ished to the 
a General 
contained in the 

r Signature Page 
of the Certi- 
the Partnership, 
gnature Page 

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

WITNESS: 

QMA AaCL 'MoL± (SEAL) 

June/7,   1985 

u ii >j u U    I  J 



ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

BOOK 24 ^144 OOORRS 

GENERAL PARTNER SIGNATURE PAGE 
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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 

/^iX'.J-'lin.A-J   &     \J\LIL. 

PAUL   S.   RHODES 
(SEAL) 

June A*1,   1985 

n n n n 
LI  {I  u  u 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

182 P«12S 

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

in his capacity 
ificate of 
CONVALESCENT 
partnership 
ished to the 
a General 
contained in the 

r Signature Page 
of the Certi- 
the Partnership, 
gnature Page 

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

WITNESS: 

&C^M-iajUL-l   Ci.   U\U t-tc. aA- 
fBERT   ROSEJiH\ERG 

(SEAL) 

June  *£_,   1985 
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182 mm 
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: 

mALa vu & K ?/^ * (SEAL) 

June 4^/   1985 

n n n n 
• i 11 u u 
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GENERAL PARTNER SIGNATURE PAGE '"" 182 ml30 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

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

in her capacity 
ificate of 
CONVALESCENT 
partnership 
ished to the 
a General 
contained in the 

r Signature Page 
of the Certi- 
the Partnership, 
gnature Page 

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

WITNESS : 

AlA./.^M   •   LL      \f'(lt,. \AjjJlryUiu   oC J rfr-yt <f^ (SEAL) 
WILMA  L.   STONE 

June»2/,   1985 

n n n n     p 
L' •-» u u      Li 
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GENERAL PARTNER SIGNATURE PAGE 

AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

000^92 

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

in his capacity 
ificate of 
CONVALESCENT 
partnership 

ished to the 
a General 
contained in the 

r Signature Page 
of the Certi- 
the Partnership, 
gnature Page 

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

WITNESS 

&rx\l n hdL> (k    K^^U^L J 
OGUZ   Y.   TURGU 

(SEAL) 

June 3jj_,   1985 

u u u u 
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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: 

la^o 
OC  C.   FRANK 

CfrAwi (SEAL) 

/CHRISTINE P. FRANK 

MAX C. FRANK AND 
CHRISTINE P. FRANK, as 

tenants by the entireties, 

June JU,   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: 

^JCUMOL**) 
'RANGES L. LESSANS 

[SEAL) 

(SEAL) 

MARTIN B. LESSANS AND 
FRANCES L. LESSANS, as 

tenants by the entireties. 

June AL  , 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. 

WJ^NESS: 

QdAJULaUL 
I^ARTIM 

(SEAL) 

^,JS//XA^ 
ADALAINESTliftSe^g       J 

MARTIN  MkSeJfcftZ   AND >^/i/^/4f Z- 
ADALAINE   S.  "ttttae&fte,   as 

tenants  by  the  entireties. 

June    2 7.   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; 

7 \  

^AMES R. PHELE 
(SEAL) 

^.JUJL. J!JU<4*J (SEAL) 
SLESTE T. PHELP^' 

JAMES R. PHELPS AND 
CELESTE T. PHELPS, as 

tenants by the entireties. 

June ^y , 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: 

£lPi.hbCt^X.J   ^ vA U<- K~y SEAL) 

June ao i   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: 

£(L ll^ 14- 4.. O^.l ^ .> 

LRTIN ROSOFF  7 

JANET S. ROSOFF 

PAUL MARTIN ROSOFF AND 
JANET S. ROSOFF, as 

tenants by the entireties. 

June AJ^,   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: 

-%/*/$. Afr*' (SEAL) 
JBERT W. STONE 

QdL^Ai   ^.SUrtC^   (SEAL) 
WILMA K STONE 

HUBERT W. STONE AND 
WILMA L. STONE, as 

tenants by the entireties. 

June ^7 , 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: 

OGUZ   Y 
(SEAL) 

xyWm   (KMV.W^AL) 
ULKER TURGUT       "P 

OGUZ Y. TURGUT AND 
ULKER TURGUT, as 

tenants by the entireties. 

June 
^ 

, 1985 
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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. 

n n n n  .v 
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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: 

1. 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 

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. 

3. 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 

C. 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 

>l ii 4 
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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. 

A. 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. 

C. In the event that at any time or from time to time 

funds (in excess of the aforesaid capital contributions and the 

proceeds o f any loan 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. 

D. 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 

- 3 - 
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the lending Partner and a majority of the non-lending General 

Partners. If any Partner shall loan 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 year, 

distributions by the Partnership to him or her during the period 

from the close of the last such Partnership accounting year to 

such date). 

F. No General Partner shall have any personal 

liability for the repayment of the capital contribution of any 

Partner. 

7.   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 

- 4 - 
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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 losses 

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- 

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. 

- 5 - 
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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 

- 6 - 
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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, claims, 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; 

- 7 - 
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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. 

C.   Notwithstanding the provisions of Paragraph 11B, 

it is understood and agreed that the prior approval of Partners 

- 8 - 
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owning, in the aggregate, sixty-six and two-thirds percent 

(66-2/3%) of the total partnership interests 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 co 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 interested 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. 

F. 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 

- 9 - 
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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 liabilities were 

performed in good faith in the belief that they were acting 

within the scope of their authority under this Agreement. 

12. General Partner's Expenses and Fees. The General 

Partners shall receive no salary or compensation solely for 

providing services as General Partners. 

13. Books of Account, Records and Materials of the Partner- 

ship. 

A. There shall be kept at the principal office of the 

Partnership (or at such other office as the General Partners may 

designate), perfect, just 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, 

- 10 - 
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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 

to: 

(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) In 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. 

- 11 - 
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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. 

15.  Transferability of Limited Partner Interests. 

A. Subject to any limiting 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 limited 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 become a substitute Limited Partner and any such 

permission  by  the  General  Partners  shall  be  binding  and 

- 12 - 
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conclusive without the consent or approval of any ^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. 

C. 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 Act. 

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, his or 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. 

E. 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. 

- 13 - 
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F. 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 a 

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 same 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 

t 
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^uch 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 90 

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 further 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. 

C. 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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18. Interest of a Retired General Partnter. 

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 agreement not to sell, 

transfer, pledge or hypothecate such interest unless and until 

such interest has been 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. 

- 16 - 
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20. General Partners as Attorney-in-Fact for 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 general- 

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; 

(b) the conversion of a general partnership 
interest into a limited partnership interest 
pursuant to any of the provisions of this 
Agreement; 

(c) the admission of other Limited Partners in 
accordance with the provisions of this 
Agreement; 

(d) a change in the character of the business of 
the Partnership; 

(e) the correction or clarification of any 
erroneous statement in the certificate of 
limited partnership, or in any amendment 
thereof; or 

(f) 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. 

21.  Miscellaneous Provisions. 

A. Any and all notices called for under this Agree- 

ment shall be deemed adeguately given only if in writing and sent 

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. 

C. This Agreement shall be construed under and 

enforced in accordance with the laws of the State of Maryland. 

D. 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. 

E. 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. 

F. Paragraph titles are for descriptive purposes only 

and shall not control or alter the meaning of this Agreement as 

set forth in the text. 

- 18 - 
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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 representations, oral or written, 

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

22.   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. 

- 19 - 

n n n n     r • / i 
(i >i u u      u   ' O • 



[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

um 24 ^177 
^00720 

ur7 182 PAGE 160 

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 

Agreement as of this <?: ^ day of June, 1985. 

WITNESS: GENERAL PARTNERS 

(AQ^ ^ ^rLft-u/^ <- 
MAX  C.   FRANK 

^?W VT      ^/^v 
TIN-B.   LEfiSANS 

:4£S22*2£2<SP 

MARTIN MONCARZ 

fy* \. ( ' /,' i it  : (J-    V ^h. •  / 

A*'^, ^.    ^ ^Vf 

CELESTE T. PHELPS 

PAUL S. RHODES tJltX. 

UiJtiuUu   ^-Sh-yr^ 
WILMA   L.   STONE 
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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 

Agreement as of this   A 1 

WITNESS: 

f-k day of June, 1985. 

GENERAL PARTNERS 

MAX C. FRANK 

^-'Oo-<_--j 

MARTIN B. LESSANS 

4   ' 

CELESTE T. PHELPSr 

PAUL S. RHODES 

ROBERT ROSENBERG 

PAUL MARTIN ROSOFF 

WILMA L. STONE 
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WITNESS; 

Uii 
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LIMITED PARTNERS 

-MAX C. FRANK and     ' 
CHRISTINE P. FRANK, 
as tenants by the entireties 

\pTTN  gi? iSsSANSand/^4 

FRANCES L. LESSANS, 
as tenants by the entireties 

l-^^L--**— 

^CLAJr^^J    L      W^tlW 

MARTIN MONCARZ and 
ADALAINE S. MONCARZ, 
as tenants by the entireties 

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

PAUL S. RHODES 

A &.-> t • /•'ji.ii-; 0    ' .' '• '' 

^OpERTROpSNBERG 

TIN ROSOPF and // /7 PAUL7 MARTIN ROSOPF and 
JANET S. ROSOFF, 
as tenants by the entireties 

P^JUMs 
WILMA L. STONE and 
HUBERT W. STONE, 
as tenants by the entireties 

OGUSk %. TWRQUT and V^* 
ULKER TURGUT, ^ 
as tenants by the entireties 

- 21 - 
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WITNESS: LIMITED   PARTNERS 

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

JL J JL^* L    lJ&/£v*i>. 

MARTIN  B.   LESSANS   and 
FRANCES   L.   LESSANS, 
as  tenants by th^ entireties 

7 /       i 
MARTIN MONCARZ a^d 
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 
HUBERT W. STONE, 
as tenants by the entireties 

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

-   21  - 
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NAME AND ADDRESS 

EXHIBIT A 

BOOK    24 iw&lol 

GENERAL PARTNERS 

PERCENTAGE OF 
PARTNERSHIP INTEREST 

oon7^n, 182 PAGE 164 

CAPITAL 
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% 

.001% 

.001% 

.001% 

.001% 

.001% 

.001% 

.001% 

.001% 

$300 

300 

300 

300 

300 

300 

300 

300 

300 

LIMITED PARTNERS 

Max C. Frank and 
Christine P. Frank 
1464 Ashwood Court 
Annapolis, MD  21401 

Martin B. Lessans and 
Frances L. Lessans 
328 Lynwood Drive 
Severna Park, MD  21146 

Martin Moncarz and 
Adalaine S. Moncarz 
1360 S. Ocean Blvd. 
Apt. 2506 
Pompano Beach, FL  33063 

11.11% 

11.11% 

$22,000 

$22,000 

11.11% $22,000 
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NAME AND ADDRESS 
'PERCENTAGE OF 

PARTNERSHIP INTEREST 
CAPITAIT-     Ifi?  PMM 

CONTRIBUTf{5N   XOC  PAGf| 

Celeste T. Phelps and 
James R. 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 and 
Janet S. Rosoff 
7 Seaward Drive 
Severna Park, MD  21146 

Wilma L. Stone and 
Hubert W. Stone 
c/o Maryland Masonic Home 
Cockeysville, MD  21030 

Oguz Y. Turgut and 
Ulker Turgut 
2049 Hermitage Hills Drive 
Gambrills, MD  21054 

ir.T 

11.11% 

11.11% 

11.11% 

11.11% 

11.11% 

11.11% 

$22,000 

22,000 

22,000 

22,000 

22,000 

22,000 

pm/GCCl/d 
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• CERTIFICATE OF AMENDMEN1 
OF 

rON CONVJM-ESCENT ASSOCIATES I IMITED PARTNERSHIP 

V/ 

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

AJLY 01. 1935 OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

AT O'CLOCK A' M, AS IN CONFORMITY 

^ 

agrS1/ .*„£****** RECORDED IN LIBERf?^ ^t-^ /     , FOLIO '"' 'OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

-0 

RECORDING FEE PAIDi SPECIAL FEE PAID: 

$ .« $ -5U 

i i I \\. \ 

TO THE CLERK OF 1111. CIRCUIT COURT OF Al" "-    ''''' INLl|: ' 

IT IS  HEREBY  CERTIFIED,   HIM   IMI   WITHIN  INSTRUMENT. TOUETHKR  WITH  ALL INDORSEMENTS  rillRION, HAS 

BEEN RECEIVED, APPROVED *ND RECORDED tt WE STATE DEPARTMENT OF ASSESSMENTS AM) fAXATION OF MARYLAND 

\S WITNESS MY HAND AND SEAL OF THE DEPARTMENT AJJiALTIMORI 

liimwrr"11 

uta 

A    181137 
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vni 182 mitt 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the ypK day of 3'UAS£' » 1985 by and amonq the undersigned 
General Partners and those other persons siqninq 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 Oil Associates (the 
"Partnership") was formed as a limited partnership in the 
State of Maryland on ^g-^r. Z9* /?79    ' 

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. 
MOUNTAIN GAS 

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

EASTERN 

2. The purpose for which the Partnership is formed 
is to acquire full and partial interests in oil/ qas and 
mineral leases and unleased oil/ qas and mineral riqhts/ fee 
riqhtS/ permits/ reservations/ workinq interests or 
contractual riqhts authorizinq the holder to drill for and 
reduce to possession oil/ qas and other minerals or options to 
obtain same in oil/ qas and mineral properties within or 
without the State of Maryland. The Partnership shall enqaqe 
primarily in the production/ processinq/ transportation and 
sale   of   oil/   qas   and   other   products   from   such   properties. 

3. The principal office of the Partnership shall be 
P.O. Box 220/ Churchton/ Maryland 20733. The resident aqent 
shall be Arthur P. D'Aoust whose address is 4760 Bayfields 
Road/   Harwood/   Maryland   20776. 

4. The name/ address and desiqnation 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   "A". 

C:«:yif COUST.A.A. COUNTS 

l985JflN3i   AM 10; 55 

E.AUBREY COLUSON 
CLERK 

51928388 
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h. Each Limited Partner shall be obliqated 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 riqht or privilege to sell, assiqn, or otherwise 
transfer all or any of his interest in the Partnership except 
to   the  extent  permitted   herein. 

a. A Limited Partner, or assiqnee thereof, may 
sell, assiqn, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaininq 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, reliqious, scien*- ! 

educational orqanizations which are duly qualifiei 
under   Section   501(c)(3)   of   the  Code. 

ti fic or 
d as such 

b. Except as provided in (a) above, no Limited 
Partner shall sell, assiqn or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaininq the 
written consent of the General Partners, and (ii) qivinq 
notice to the Limited Partners of his intention or desire to 
make a sale, assiqnment or other transfer. Such notice (the 
"Offer") from the Limited Partner desirinq to make a sale, 
assiqnment or other transfer (the "Offerinq Partner") shall 
set forth a sales price and all other terms and conditions of 
the proposed sale, assiqnment or transfer, with the names and 
addresses of the purchaser (if applicable). For a period of 
thirty (30) days after such notice is qiven, the Limited 
Partners shall have the option to accept the Offer by qivinq 
notice thereof to the Offerinq 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 existinq interests in the Partnership, unless they 
aqree otherwise. If the Limited Partners do not accept the 
offer as hereinabove provided, the General Partners may accept 
the Offer by qivinq the Offerinq Partner notice thereof within 
ten (10) days after expiration of the acceptance period 
qranted 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 Offerinq Partner may sell, assiqn 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. .. 

c. Prior to consentinq to any sale, 
assiqnment, 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, assiqnment, 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 larqe enouqh to be practically divided. The 
General Partners shall not consent to a sale, assiqnment, or 
other transfer unless, in the opinion of counsel acceptable to 
the General Partners, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partners may, in their sole and absolute discretion, refuse to 
qive their written consent to any sale, assiqnment 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, qain, 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' intanqible drillinq and development 
costs (within the meaninq of Section 263(c) of the Code). At 
such time as the Limited Partners have received cash 
distributions in the aqqreqate 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, qain, loss, deduction or 
credit for each year shall be allocated as follows: fifty 
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 
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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 
Partnership/    the   General   Partners/   or   if   there   is 

of   the 
none/   a 

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 

d. 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/ 
2004   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: 

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: 

c. The    joint   determination   of   the   General 
a   majority   in   interest   of   the   Limited   Partners Partners  and 

that   the   Partnership  should   be  dissolved: 
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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. 

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 designstion(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 ' Aous't 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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ARTHUR P. D'ADUST 
GENERAL PARTNERSHIP 
PO BOX 220 
CHURCHTON  |*|D  20733 

WARREN C, SMITH 
GENERAL PARTNER 
6035 HOLLINS AVENUE 
BALTIMORE MD.  21210 

Dtt 

179-22-8916 

027-22-0394 

RICHARD R-. ALDEN  AND 
FRANCES H. ALDEN   JT. 
903 L. SEMINARY AVENUE 
BALTIMORE MD.  21204 

DR. OTTO BEYER    AND 
PAT BEYER  JT. 
9705 LONGVIEW DRIVE 
ELLICOTT CITY  MD,  21043 

CHARLES M. BROOKS 
6039 HOLLINS AVENUE 
BALTIMORE  MD.  212.10 

STEPHEN R. BUPP 
5444 NEWGRANGE GARTH 
COLUMBIA  MD.  21045 

WILLIAM B. COATE  AND 
MARY L. COATE  JT. 
146 JOSE CASPAR DR 

I NGLEWOOD  PLA  33533 

WILLIAM S. CRISP 
535 LAKEl AND ROAD  SOUTH 
SEVERNA PARK  MD.  21146 

JAMES H. DORSEY  MD, 
GREATER BALI. MEDICAL CFN 
6701 N„ CHARLES STREET 
BALTIMORE  MD.  21204 

s 

216-20-5377 

216-14-7600 

n o o _, -tr 

AFRED A. FILAR JR. 
7S00 YORK ROAD 
BALTIMORE  MD. 

JOHN FIORAMONTI 
101 ?   BREEZW]   | DAD 

IN  MD.  212< 

MD. 

569-07-6491 

Jl 9-01-9689 

001-26-0: 

INITIAL 

0. 00 

0. 00 

N/'.'L',- 60-0 

^39-12-8486    13,133.00 

0626 

1 3, 133.00 

3,087.00 

4-2227    19,700.00 

13,133.00 

13,133.00 

13,133,00 

213-30-6220    13,133.00 

V IT. CUMUL 

0,00   2,755,00 
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001900 „ 
0.00   2,755.00 
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(-'. 00 259.04 

0-00   1,653.< »0 
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0.00   1,101.98 
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0-00   1,101.98 
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FRANK F. FLIRSTFMRcn - 

t f)'       19066 

riMONlUM  ND. ^093 

F.C. HANSEN fin 
10 EAST 31 ST ST 
BALTIMORE m •y i rt 1218 

HKH ASSOCIATES 
/- JOSEPH H  MTftu. . 
RS rucnr.r-w   HIfaHLAND 
PPTM,^ 

,RV BR00K DRIVE 
PRINCETON  N j  08540 

RICHARD B. H0HMAN 

PnTl
BLAKE ROAD 

"^c- ^5436 

3 6 0—3 2—z1;'.' •=• n 
13,133.00 

m   24 ^191 

539-~ 18-8649 

296-36-313: 

S9- 1150979 

322-26-8667 

-^(->-o.8~o209 

WOODSON W. MOFPCTT 

*;     ^ HANrS'  «•  «ND  050 ,, 

Vfl"       22101 

SARAH   A.    MATE 

^S, EET 

254-62-4146 

l-A-S 51-42 7938 

19,700.00 

19»700,00 

1 T     i t-r     - 1-'.i 133. 00 

26,267.00 

19,700.00 

-9,550.00 

^130,00 

19,700.00 

l9»700.00 
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— 182 P4GE173 
0.00 1    >-._ 

Jki oS3, 00 

0.00 1      /n--.      . 

0"00        1.101.98 

0"00        2,204.02 

0. 00 

0.00 

0.00 

0. 00 
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JUDITH NATHANSON 
- 310' LLANDRILLO ROAD 
BALA CYNWOOD  PA. .19004 

JOHN T. CTHARA  AND 
DEBORAH J. O^HARA   JT. 
13702 CRIPPLEGATE ROAD 
PHOENIX  MD.  21131 

JOHN O'HEARN  MD. 
1810 BELAIR ROAD 
FALLBTON  MD.  21047 

JOHN'D. PLANT JR. 
MURRAY LANE 
BUILFORD  CONN. 06437 

H. ENGER ROSVOLD AND 
MARY W. ROSVOLD JT. 
14801 MOUNT NEBO ROAD 
POOLESVILLE  MD.  20837 

H. PAUL SCHLACKS 
1124 FAIR OAKS 
OAK PARK  ILL. 60302 

HELEN M. SCHMIDT 
9217 BEACHWAY LANE 
SPRINGFIELD  VA.  22153 

HARVEY M. SOLDAN 
30 CAVESWOOD LANE 
OWINGS MILLS  MD.  21117 

JAMES L. SRODES AND 
CECILE SRODES JT. 
1754 PARK ROAD N.W. 
WASHINGTON  DC. 20010 

STEPHEN TYMKIW  MD. 
1709 LOWER MILLSTONE LANE 
SALISBURY  MD.  21801 

JAMES F. TURNER JR. 
57 WEST TIMONIUM ROAD 
TIMONIUM  MD.  21093 

CHARLES A. WEIDENFELLER 
6 JAMES SPRING COURT 
ROCKVILLE  MD.  20850 

EUGENE WILLIS  MD. 
3728 SPRING FALLS COURT 
ELLICOTT CITY  MD.  21043 

WEST WEST 8< WRIGHT 
4817 SILVER HILL ROAD 
SUITLAND  MD  20746 

019-34-7722    13,133.00 
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086-26-0180    13,333.00 

507-58-3273    13,133.00 

041-28-2666    39,400.00 

046-26-4197    19,700.00 

350-26-0797    19,700.00 

149-36-0029    19,700.00 

137-22-1611    13,133.00 

224-58-7188    19,700.00 

272-34-2246    19,700.00 

212-09-2661    19,700.00 

099-32-3932    19,700.00 

217-40-9745 13,133.00 

0.00        1,101.98 

0ni9^ 182 *A1i 
0.00        1,118.75 

0.00        1,101.98 

0.00        3,306.00 

0.00        1,653.00 

52-0994828 19,700.00 

0.00        1,653.00 

0.00        1,653.00 

0.00        1,101.98 

0.00        1,653.00 

0.00 1,653.00 

0.00        1,653.00 
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0.00        1,653.00 
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CERTIFICATE  OF   AMENDHEN1 

EASTERN MOUNTAIN  GAS  AND  OIL   ASSOCIATES   UNITED  PARTNER-: 

HIP 

APPKOVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXAT.ON^ 

11,1985 AT    10»07 JUL v 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

O'CLOCK 
A- M. AS IN CONFORMITY 

£ 
RECORDED IN LIBER oO / Jj     • FOLI 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

P0J.894OF THE RECORDS OF THE STATE 

BONUS TAX PAID: 

$ o 
RECORDING FEE PAID; 

$ 50 

SPECIAL FEE PAID: 

III      •-  •   I      '• 

ANHt   ARI INDEl 
TO THE CLERK 01   FHI  CIRCUIT COURT OF 

n   1SHEREB>  CERTIFIED.  fHAI  TH1   WITHIN INSTRUMENT. TOGETHER WITH AU INDORSEMENTS THEREON. HAS 

BEENIlBCBIVED. APPROVED AND RECORDED B> PHI STAT1 DEPARTMENT01   VSSESSMENTS AND TAXATION OF MARYLAND, 

KS WITNESS MY HAND \NDS1 M 01  mi  DEPARTMENT AT BALTIMORE. 

^v////////"" 

r//? j-^v- •  , 
v. 

A    181067 
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CENTRAL APPALACHIAN GAS AND OIL ASSOCIATES 

AMENDED CERTIFICATE OF LI MITED   PARTNERSHIP    lOfc   PAGEi /U 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the 2* day of CT/jioe i 1985 by and amonq the undersigned 
General Partners and those other persons siqninq this 
Certificate as Limited Partners and whose names and addresses 
are  set   forth   in   Exhibit   A   hereto   (the   "Limited   Partners"). 

WHEREAS/ Central Appalachian Gas and Oil Associates 
(the "Partnership") was formed as a limited partnership in the 
State  of  Maryland   on j)£c Z^J, /9fO     '• 

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: 

APPALACHIAN 
The   name 

GAS   AND   OIL 
of   the   Partnership   shall   be   CENTRAL 
ASSOCIATES   LIMITED   PARTNERSHIP. 

2. The purpose for which the Partnership is formed 
is to acquire full and partial interests in oil/ qas and 
mineral leases ahd unleased oil/ qas and mineral riqhtS/ fee 
riqhts/ permits/ reservations/ workinq interests or 
contractual riqhts authorizinq the holder to drill for and 
reduce to possession oil/ qas and other minerals or options to 
obtain same in oil/ qas and mineral properties within or 
without the State of Maryland. The Partnership shall enqaqe 
primarily in the production/ processinq/ transportation and 
sale  of  oil/   qas  and  other   products   from  such  properties. 

3. The principal office of the Partnership shall be 
P.O. Box 220/ Churchton/ Maryland 20733. The resident aqent 
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. 

5. a. The General Partners have contributed the 
amount   set   forth   opposite   their   names  on   Exhibit   "A". 

•!    :   v:.;' s )« RECOM 

IS86JflH3l   OH 10:55 

E. AUBREY C0LL130N 
CLEKK 

519283*87 
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b.   Each Limited Partner shall be obliqated 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 lav,   no General or 
Limited Partner shall have the obligation to make additional* 
capital contributions. 

6. The Limited Partner, or assignee thereof, shall 
have no riqht 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 acguire 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 
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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 
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. 

b.   For Partnership 
January 1, 1986, each item of Partners 
allocated to the Partners (subject 
the following manner:  ten percent 
Partners and ninety percent (90%) to t 
pro-rata basis until such time as the 
been allocated cash distributions 
amount of one hundred twenty percent ( 
contributions, whereupon the General 
Partners shall each have a fifty perce 
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 
"is entitled to either present his units to the General 
Partners for cash purchase or have his distributions 
reinvested in subsequent oil and qas 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 liguidate 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 continqent or unforeseen liabilities or obliqations of 
the Partnership or of the General Partners arisinq 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 
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q«?axrb.182«i8 d. Fourth,    the   balance,    i f ^ih'y", ' sha 11   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. 

11. 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: 

c. 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. 

12. Nbtwithstandinq 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 

Dusiness ot 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. 

-5- 
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IN WITNESS WHEREOF/ the parties have hereto set their 

siqnatures and seals as of the day and year first above 
written. 

LIMITED PARTNERS: 

Arthur P. DTAoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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AND 

AND 

ARTHUR P. D'AOUST 
GENERAL PARTNERSHIP 
PD BOX 220 
CHLIRCHTQM ND. 20733 

KENNETH L. ADAMS 
ANITA ADANS 
157 KENTUCKY AVF.   s F 
WASHINGTON   D.C.  20003 

PATRICIA C. ALLISON 
12029 INSHA COURT 
RESTON   VA.  22091 

OMAR R. BUCHWALTER    AND 
DOROTHY N„ BUCHWALTER 
9 CADY LANE 
WAPPINGER FALLS  NY  12590 

STEPHEN R. BUPP 
5444 NEW GRANGE GARTH 
COLUMBIA   MD. 210AS 

HARRY C. COLE 
SHARON M. COLE 
24613 MARLBORO DRIVE 
DAMASCUS   MD.  20.^0 

PA?PT?; CR0FT      ^D PATRICIA W. CROFT 
7890 ROUTE 32 

: COLUMBIA   MD.  21044 

JAMES P. DAVENPORT 
46U4 DRIJMNQND AVENUE 

' CHEVY CHASE   MD   20015 

.. JOSEPH P. GANNON    AND 
ANN M. GANNON 
5510 LINCOLN STREET 
BETHESDA   MD.  20034 

I ROBERT M. HEIER 
2416 BLACK CAP LANE 
RESTON  VA  21 • 

ROBERT R. HIGGINS    AND 
GWENDOLVN A. HIGGINS 
2°2i OAKTON MANOR COURT 
OAi rON  VA  22124 

IK HARD J. JQVCF  ID   z\K.n VAI PPTC T  Xi...    ,JK"  AND .VHLLRlt J, STUCKY JOYCE 
^ CLERKENWELL COURT 

Hill. iiyi   _ 

TAX   .ID# 

179-22-^216 
BOOK WmZOl 

INITIAL 

0. 00 

094-36-0628 95   -y.^   - - UJ^0 <c4t 75o. oo 

^81-36-5027 15,166.00 

167—14—40'74. 1 ci   ,--- tvjm 18,000.00 

5       222-34-2227 22,877.61 

215-38-5473 23,262.9J 

311-50-6126 30,491.00 

239-60-3470 t-C>  /DO. 00 

169-28-6463 15,167.00 

W   ......6656 15,200.00 

521-36-5001 45,500.00 

YTD CUMUL 

0.00 

0. 00 

0.00 

0.00 

o. oo 

0. 00 

0 - 00 

0, 00 

-34-3256 15,200. 00 

0. 00 

0.00 

0 - 00 

0. 00 

0.00 

0. 00 

0. 00 

0. 00 

0. 00 

0.00 

0. 00 

0. 00 

0. 00 

0. 00 

n n n n 
u u u u I 9 P 
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JOHN P. LAGOMARCIIMO   AND 
MAUREEN L. LAGOMARCINO 
2512 N. BUCHANAN STREET 
ARLINGTON   VA.  22207 

BARRY W. LEVINE 
4800 6RANTHAM AVENUE 
CHEVY CHASE   MD.  20015 

BERTRAM LEVINE     AND 
MURIEL SUE LEVINF 
723 WILSON AVENUE 
ROCKVILLE   MD.  20850 

DAVID S. MERONEY 
21 E. LGUDOUN STREET 
LEESBURG   VA.  22075 

MITCHELL A. MILLER 
313 W COLUMBIA ST 
FALLS CHURCH  VA  22046 

JEROME D. MOSKOWITZ   AND 
MARY ANN MOSKOWITZ 
12019 REMINGTON DRIVE 
WHEATON   MD.  20902 

THOMAS M. OVEROCKER 
2118 OWLS COVE LANE 
RESTON   VA.  22<")91 

RICHMOND T. PAGE    AND 
THEODORA S. PAGE 
EQL-314-40   CAL TECH 
PASADENA   CALIF.  91125 

IRA H. POLON      AND 
MARILYN B. POLON 
2212 FT. WARD PLACE 
ALEXANDRIA   VA. "22304 

ROBERT J. RAUCH 
1302 THIJR3TGN RD 
DICKERSON  MD  20842 

EN M. SCHMIDT 
9217 BEACHWAV LANE 
SPRINGFIELD   VA„  2215-1 

ION INCORPORATED 
" BARFIELD ST.  N W 

10 TON D„C 

480-40-5242 15,200.00 

QiJQK z\ mm 
102-36-2335 2,750.00 

119-03-0378 15,200,00 

213-42-7938 

034-30-3159 

114-34-2772 

22,750.00 

234-44-2274 15,200.00 

028-12-5737 22.750.00 

105-38-0061 22,750.00 

1136308 

1 S   ''PR   r»Bt 

22,750.00 

066-38-0551 15,166.66 

149-36-0029 | 5, 200.00 

15, 200.00 

0-00 o.OO 

001891 

o. 00 0. 00 

182 MH183 
0. 00 

0. 00 

0. 00 

0 - 00 

0, 00 

0.00 

0.00 

0.00 

<..>., 00 

0. 00 

(.>. 00 

0.00 

0. 00 

0.00 • 

o. oo 

0. 00 

0. 00 

0. oo 

0. 00 

0. 00 

n 6 n     ^   / o D 
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W-    HARRISON   WELLFDRD        AND 
SUSATMNE   L.    WELLFDRD 
5054   MILLWOOD   LANE     . N.W* 
WASHINGTON        D.C.      20016 

39-64-9671 15,200.00 0.00 0.00 

BOOK    .24 l'A&;203 001^92 
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: IIFZCATE UF AHEMDMEMT 

OF 
CENTRAL APPALACHIAN GAS AMD OIL ASSOCIATES LIMITED RARTM 

i RSHIP 

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

II II    V III '-I'Pf-t I  :  I •• 07 tk '•m. 
OFMARYLAND • ^ ' AT      1 - • •'/ O'CLOCK rtj M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

^33 pouoooisag, 
RECORDED IN LIBER ^C f U>*—/    , FOLIO ~"    "   "     ,T)F THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

BONUS TAX PAID: 

$     o 
RECORDING FEE PAID: 

$     50 

SPECIAL FEE PAID: 

HI961127 

AITNE  ARMHDEL 
TO THE CLERK OP THE CIRCUIT COURT OF " 

IT  IS  HEREBY CERTIFIED,   I HAT THt  WITHIN  INSTRUMENT. TOGETHER WITH  ALL  INDORSEMENTS THEREON,  HAS 

Bl I N RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATJBALTIMORE. 

^V/ZZ/i/// 

<=»i 

A    181066 
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GRERNBRIAR GAS AND OIL ASSOCIATES     ^ 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

182 PAGE 186 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the JO day of ^g^f. > 1985 by and among the undersigned 
G«nJral 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, Greenbriar Gas and Oil A*soc * ^i n( th! 
"Partnership") was formed as a limited partnership in the 
state  of   Maryland   on   IDs a. 3c( jfJA    '• 

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   GREENBRIAR 
GAS   AND   OIL   ASSOCIATES   LIMITED   PARTNERSHIP. 

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

3 The principal office of the partnership shall be 
P.O. Box 220, Churchton, Maryland 20733. The resident •9»nt 
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. 

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

ItfCtlVH rWRCCOUD 

l!B6JflH3l  BHI0:55 

F AUBREY COLLI30N 
CLERK 

biSisasc 
* 
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b. Each Limited Partner shall be obliqated 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 obliqation to make additional 
capital contributions. 

6. The Limited Partner, or assiqnee thereof, shall 
have no riqht or privileqe to sell, assiqn, or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A limited Partner, or assiqnee thereof, may 
sell, assiqn, or otherwise transfer all or any of his interest 
m the Partnership, but only after obtaininq 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, reliqious, scientific or 
educational orqanizations 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, assiqn or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaininq the 
written consent of the General Partner, and (il) qivinq 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 desirinq to make a sale, assiqnment 
or other transfer (the "Offerinq Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale, assiqnment or transfer, with the names and addresses of 
the purchaser (if applicable). For a period of thirty (30) 
days after such notice is qiven, the Limited Partners shall 
have the option to accept the offer by qivinq notice thereof 
to the Offerinq 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 
existinq interests in the Partnership, unless they aqree 
otherwise. if the Limited Partners do not accept the offer as 
hereinabove provided, the General Partner may accept the Offer 
by qivinq the Offerinq Partner notice thereof within ten (10) 
days after expiration of the acceptance period qranted 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 Offerinq 
Partner may sell, assiqn or otherwise transfer his interest in 
the Partnership to others at a sales price and upon other 

-2- 
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Offerinq   Pa terms and conditions no less favorable to the 
than those set forth in the Offer.  Copies of al 
required herein shall be sent to the General Partner. 

001^77 
MMSS 

notices 

c. Prior    to    consentinq    to   any    sale/* 
assiqnment, or other transfer, the General Partner shall be 
assured that the vendee, assiqnee 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 Partner shall not consent to a 
sale, assiqnment, or other transfer of less than all of the 
interest of a Limited Partner, unless in the opinion of the 
General Partner, the Limited Partner's interest in the 
Partnership is larqe enouqh to be practically divided. The 
General Partner shall not consent to a sale, assiqnment, or 
other transfer unless, m the opinion of counsel acceptable to 
the General Partner, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partner may, in his sole and absolute discretion, refuse to 
qive his written consent to any sale, assiqnment or transfer 
for  any  reason. 

i-^n^ 7;1 
The Ger,eral Partner of the Partnership may 

transfer  all   or  part  of   his   interest   in   the   Partnership   and 
Snlv JXh^h   ^   addltional   or   substitute   General   Partner  but 
f^L-i S t Pri0r consent of a majority in interest of the Limited   Partners. 

^n iQ«^8*a t't Durinq the period December 1, 1981 to June 
30, 1986, each item of Partnership income, qain, credit, loss 
or deduction shall be allocated one p^rc.nt (1%) ti the 
General partner and ninety.nine percent (99%) ^ ^ Limited 
Partners  on   a   pro-rata   basis. ^imiceo 

IQRfi ^h    •**'      *FCr   Partnership   period     beqinninq   July   1, 
HtlUM lt#f f' Pa^tnershiP cash flow shall be first 
?ho i .t0 O0**1?? wells already bequn, and then allocated to 
the   Partners   (subject   to   section   (c)   below)    in   the   followinq 

perce^V (90%) ^D ^^i t0 the General Partn- "*"*•% percent   (90%)   to   the   Limited   Partners  on   a   pro-rata   basis       At 
such   time   as   the   Limited   Partners   have   been   alloca^ed'cash 

percent" lOO^) 'cTt/i^fOUrC; ^ ^ amOUnt 0f O•^^* vZlllll il.M con^ib"tions from the escrow fund, the General 
Partner shall receive a manaqement fee equal to approximate!v 
forty-five percent (45%) of the distributable cash flow of the 
Partnership and any future limited partnerships, if any, in 
addition   to   his   ten   percent    (10%)   equity   interest In   no 
event shall the cash distributed to the GeneraTpar^ner? as 
his manaqement fee and ten percent (10%) Partnership interest! 
exceed   fifty  percent   (50%)   of   the  distributable  cash   flol! 

-3- 
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each   ite.   of   plrtnership   caah   fl '    198
1

1'    t0   ^"^0^8^189 
Partnership.     At iJii 5i?ty   U0)   SL^ii^*   retained  ^   the 
the   year   end   of   ea c h   o f   t he   f lr^%rl0^0   December   31 
Partnership,    the   General   Partner   w^i      Ve   iV   years   of   t^ 
Partner   with   a   ootid   (i)   IndtrJ- P^vide   each   Limited 
cash flow (if any) is to bi -LA. z^9 that a distribution of 
is entitled to either present hts itH r,emindi^ ^ that he 
for cash purchase, or hUIhl. if.^Jj**?0 the General Partner 
properties of the plrtnershio ^S^;butl°ns. ^^vested in new 
and (iii) advisinq hi^'tLt ifTe\

llmited Partner8hiP^ 
repurchase option, to return thV n^- . S exercisinq his 
within   ten   (io)   days? 0tlCe   t0   the   General   Partner 

allocation;   pur^U^^ ^   same   basis  as 

-de at such time or tLe^ as" thf General U^^10"3. may be 

other   provisions   of   this   aar^n^o*. Partner,   subject   to 
discretion, determine Prot?d^h' 

may' in his so^ 
determined by the General pf^^nerTo'T'^^r7 amOUntS 

distribution shall be distribn^H A t G availahle for 
ninety    (90)    days   after    thlo!. K****   annually within 
Partnership. Y r    the    c:iosG    of    the    year   of    the 

Partnership,ThUe^erlr^ of   the 
representative of the Limited Partner-! K ^ere 1S n0ne' a 

assets of the Partnership Th/n^ '. Sha11 ^^^idate the 
shall be applied and distributed in th//'. f^ "^^tion priority: ^-Louceo   in   the   following   order   of 

liabilities o*f thWtfrtnL^ paynient of the debts and 
advances that may have been Ldebv ^^ than any loans ^r 
Partnership)   and^he  ^IZeTo*  tl^iLti^  ^^   t0   ^ 

which the Ge^ral^^Vr^th^10" 0f any " —ves 
Limited   Partners  may  deem  relsonahl^     rePre«entatives   of   the 

tL^-^rii h thH    ^F^----s--^- 
connection with the .uL^e^-n^o--?- a-a-: ^^J" 

advances that may JvV hJln^dVLX'*"*^ 0f any loana or 
Partnership, buJif the Amount ava^^bll /^ Partners to the 
shall   be   insufficient,   then   pro   rata   on SUCh   "P^^nt pro rata on account thereof; and 

allocated and^istributed V!*^^*' ^ any' sha11 N 

the   balances   in   thei^ r-e^ct^^ap'i^ra^counL"0^0"  With 

-4- 
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onnc        t10*        The   Partnership   shall   terminate   on   December   31, 
2005   unless  sooner   terminated   as   hereinafter   provided 

11. The   Partnership    shall    be    dissolved    an? 
terminated   and   its   business   wound   up upon   the   occurrence  of 
any one  of   the   following   events: 

lirmi^f^     .if *     !   ^e   death'    i " c om pe t e n c y ,    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; w*»n*ii   a 

c. The   joint   determination   of   the   General 
a   majority   in   interest   of   the   Limited   Partners 

that   the   Partnership   should   be  dissolved- 
Partner   and 

,.        . a*       .   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 
ISTltt:: fhe^6 P«rtn««hiP Agreement if, within niV." (90) 
days after the occurrence of any of the events referred to 
above, all the Limited Partners shall elect in wr!t"q to 

IZl^VsL^r95 ^ the Partne"hiP ^d if n^cess^ry? 
substitnted ^V0^ 0f m0re Peraons or entities to b« substituted   as   General    Partner(s),    provided    that   such 
writinn1^ IS" •nd

J
df«l9n«tlon(.)l shall be approved, in 

writing, by the remaining General Partner(s), if any. m the 
event    that    the   Limited   Partners   so   elect   to   continue   the 

srcce^ to' aTl oY^e"'^' ^ ^ ^^ P-tner^r^han 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. necome 

K^ ,1?*   ,     The   Partnership   elects   to   be   bound   by  the   Act 
exte^ f/ ^ 1985* ThiS Certificate shall govern to the 
Certificate 1? "-O" si sten t with the prior Agreement and certificate   of   Limited   Partnership. 

-5- 
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IN  WITNESS  WHEREOF,    the   parties   have   hereto^et^ttfei^GflOl 
siqnatures   and   seals   as   of   the   day   and   year   first   above 
written. 

Arttrur   P.   D'Aoust 

LIMITED   PART 

0 

Arthur   P.   D'Aoust 
attorney-in-fact   for each 
of  the   Limited   Partners 
listed  on   Exhibit   "A" 
attached   hereto 

-6- 
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ARTHUR D11 ADUST 
GENERAL PARTNERSHIP 
PO BOX 220 
CHURCHTDN  MD  20733 

OTIS D. COSTON  JR 
1164 OLD STABE COURT 
MC LEAN .  VA    22102 

WILLIAM G. EHLNAN 
11005 HAMPTON RD 
FAIRFAX STATION  VA  22039 

LARS G. FLINK 
67 VALLEY HILL RD. 
MALVERN   PENNA 

RD 1 

MERRITT L. JOHNSON   AND 
ADELE S. JOHNSON   JT 
3458 NASH PLACE  S.E. 
WASHINGTON  DC  20019 

EDWARD W, LYLE 
1513 26TH STREET  NW 
WASHINGTON   DC  20007 

MAURICE D. MILLER 
RT 1   BOX 75 
PURCELLVILLE   VA  22132 

3 
^ 

4 
JEROME D. MOSKOWITZ   m H 
MARY ANN MOSKOWITZ   JT 
12019 REMINGTON DRIVE 
WHEATON   MD  20902 

MARC H. ROSS 
1056 MARTIN PLACE 
ANN ARBOR   MICHIGAN  48104 

GERALD SPARER 
MARJOR IE A. CAHN 

4 OAKENSHIELD DRIVE 
ROCKVHLE   MD  20854 

TAX ID# 

179-22-8916 

INITIAL YTD 

o. uu 

BOOK 24 ^212 

419-42-9793 

028-12-5737 

V" 

059-20-0896 

SO| 333. 00 

396-34-2999    30,000.00 

186-32-8994    22,750.00 

168-30-4442    20,030.18 

577-60-9768    15,200.00 

235-46-4246    15,200.00 

22,500.00 

028-20-2415 15,254.69 

15,200.00 

182 PAGE 192 
0.00 0. 00 

001881 

0 - 00 

o. oo 

0.00 

0. 00 

0. 00 

0.00 

0.00 

() .no 

0. 00 

0. 00 

0. 00 

o. oo 

o. oo 

0. 00 

o. oo 

0. 00 

0. 00 

0. 00 

JAMES   L.    WOLF 
309 YOAKUM PARKWAY  #1105 
ALEXANDRIA   VA.  22304 

057-40-6887    15,279.74 0. 00 0.00 
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V& 
10. # 

>** 

BliQ^ 
24 mJ&l 

CERTIFICATE  OF  AMENDHEMl 

e^ENBRXAR  ^ AND OU   ASSOCIATES , mUED  .ARTN^SH.P 

^OVEO »•> RF-CF.,VBD F0R KBCOKO »V TH. ST.TB DEPARTMENT OB —TS .NP T^.T.ON 

JUL V 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

11,1985 AT 
0 8 07 O'CLOCK M. AS IN CONFORMITY 

f 
r2733     FOLIO  00187^ THE RECORDS OF THE STATE 

RECORDED IN LIBERO^'^-^      FOLIO 

ASSESSMENTS AND TAXATION OF MARYLAND. 
DEPARTMENT OF 

BONUS TAX PAID. 

$ _^ D 

RFXORD1NG FEE PAID: 

$ J30 

SPECIAL FEE PAID: 
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TO Till   ( 1 1 HK 1)1   Mil   CIRCUIT COURT OF 
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Limited        .(the "Limited Partners"). 
Exhibit A hereto 

B10. Ri-.. «:'1«»l't.
o»p//t::^

l
h"itp"i- ^ 

Certificate   as 
are   set   forth   in 

___.   o,o   and   Oil    Associates 
WHEREAS/ 

"Partnership")    was   formed 
State   of   Maryland  on   ^J^^UJ- 

^A   t-h«»  certificate   to 
WHEREAS,   the   P^^^^Vthe   dryland   Revised 

MOW/   THEREFORE; 
th.  Certificate  shall  be es  follows: 

,   o£   th.   Part„ership  shall   he   BLUE  RtDOE 

GAS   .HO   OIL   .SSOc'lATES   t^ITED   P.RT.ERSH1P. 

The  purpose  for -hi* th._P.rtn.r.hlp l.^crjK.- 

riqhts,   fee 
2. 

to   acquire   full   and   P3^1^.1,  ^^"n^mineral Mineral   l-ses   and   unleas^   o      g ^^^    interests    or 

rights, permits, res.eh
r7^^inq the holder to drill for and 

contractual riqhts ^.f0^1^ other minerals or options to 
reduce   to   Possession   oil,   qas  ana properties   within   or 
obtain same in oil, ^as and mine^rtPership shall enqaqe 
Without the State ^^ujllon', proce^sinq, transportation and 
^^o^rq-^n^^re^prod^cts   from  such  properties. 

3. The principal office of the P^-^/.^^ 
P;0a\l^2"Ur^t0O^oMuastYlwahnodse20a7d3d;ess is 4760 Bayfields 

Road,   Harwood,   Maryland   20776. 

4 The   nane,    address   '"d   desi.nation   of   eaoh 

partner  are   shoL   on   Exhibit   •»•   attached   hereto. 

. . The   General   Partner   has 
anountset-fortVopposite  his n..e on  Exhibit 

contributed 
"A". 

the 

:IIH4TCW«T.AAC«8III 

l8B6JfiH3l   AM 10:55 

F AUBREV COLLI30N 
CLERK 

51iii838 2r 
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b.   Each Limited Partner shall be obliqated to 
contribute to the Partnership an amount equal to his 
subscription as set forth on Exhibit "A".  Except as stated 

provided by Maryland lavi,   no General or herein; or otherwise nerein; or otnerwise ptuvxuevj ny nai. yxaiKj j.aw/ ..^ v3t..^^w.-. —^ 
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 

-2- 
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the Partnership to others .at a sales price and upon other 
terms and conditions no less favorable to the Offerinq Partner 
than those set forth in the Offer. Copies of all notices 
required   herein   shall   be   sent   to   the   General   Partner. 

c. Prior    to    consentinq    to    any    sale, 
assiqnment, or other transfer, the General Partner shall be 
assured that the vendee, assiqnee 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 Partner shall not consent to a 
sale, assiqnment, or other transfer of less than all of the 
interest of a Limited Partner, unless in the opinion of the 
General Partner, the Limited Partner's interest in the 
Partnership is larqe enouqh to be practically divided. The 
General Partner shall not consent to a sale, assiqnment, or 
other transfer unless, in the opinion of counsel acceptable to 
the General Partner, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partner may, in his sole and absolute discretion, refuse to 
qive his written consent to any sale, assiqnment or transfer 
for  any   reason. 

7. The   General   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 a majority in interest of the 
Limited   Partners. 

\ 

8. a. Durinq    the    period    Auqust    1,    1981    to 
December 31, 1985, each item of Partnership income, qain, 
credit, loss or deduction shall be allocated one percent (1%) 
to the General Partner and ninety-nine percent (99%) to the 
Limited   Partners   on   a   pro-rata   basis. 

b. For   Partnership   fiscal   years   beqinninq 
January 1, 1986, each item of Partnership cash flow shall be 
first applied to complete wells already bequn, and then 
allocated to the Partners (subject to section (c) below) in 
the followinq manner: ten percent (10%) to the General 
Partner and ninety percent (90%) to the Limited Partners on a 
pro-rata basis. At such time as the Limited Partners have 
been allocated cash distributions from any source in the 
amount of one hundred percent (100%) of their capital 
contributions to this Partnership (not includinq contributions 
from the escrow fund), the General Partner shall receive a 
manaqement fee equal to approximately forty-five percent (45%) 
of the distributable cash flow of this Partnership and any 
future limited partnerships, if any, in addition to his ten 
percent   (10%)   equity   interest.      In   no   event   shall   the   cash 
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distributed to the General Partnet/ as his manaqement fee and 
ten percent (10%) Partnership interest/ exceed fifty percent 
(50%) of the distributable cash flow. 

c. From Auqust 1/ 1981; to December 31, 1985, 
each item of Partnership cash flow will be retained by the 
Partnership. At least forty (40) days prior to December 31 
the year end of each of the first five (5) years of the 
Partnership, the General Partner 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 
is entitled to either present his units to the General Partner 
for cash purchase, or have his distributions reinvested in new 
properties of the Partnership or future limited partnerships; 
and (iii) advisinq him, that if he is exercising his 
repurchase option, to return the notice to the General Partner 
within ten (10) days. 

9. Distributions shall be made on the same basis as 
allocations pursuant to paraqraph 8. Distributions may be 
made at such time or times as the General Partner, subject to 
other provisions of this aqreement, may, in his sole 
discretion, determine. Provided, however, that any amounts 
determined by 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. 

Upon the dissolution and termination of the 
Partnership, the General Partner, 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 followinq 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 continqent or unforeseen liabilities or obligations of 
the Partnership or of the General Partner arisinq 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 

-4- 
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d. 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. 

11. The    Partnership 
terminated  and   its  business   wound 
any  one   of   the   following   events: 

shall    be    dissolved   and 
up   upon   the   occurrence   of 

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: 

c. The joint determination of the General 
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 designstion(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. 

-5- 
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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. 

GENERAL   PARTNER:_> 

Arthur   P.   D'Aoust 

LIMITED   PARTNE1RS: 

Arttrur" Pr  D'Aoust 
attorney-in-fact   for  each 
of  the   Limited   Partners 
listed  on   Exhibit   "A" 
attached   hereto 

-6- 
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ARTHUR'P. D^AOUST 
bENERAL PARTNERSHIP 
PO BOX 220 
CHURCHTON  MD  20733 

RUFUS 9. BOWDFN  n 
32 HOLEIS STREET 
NEWTON  MA 02158 

E, RICHARD CHALFANT 
12201 NT. PLEASANT DRIVE 
LAUREL  ND.  20811 

DAVID COHEN   AND 
CARL.A F. COHEN   JT 
1322 HOLLY STREET N.W 
WASHINGTON   D.C.  2001.2 

NARK A. CROFT   AND 
PATRICIA W. CROFT   JT 
7890 ROUTE ^2 
COLUMBIA  MD.  21044 

MS. BILL IE ECKARD 
6316 CARNEGIE DRIVE 
BETHESDA   MD  20034 

^t'o/T^   G-   EDWARDS 
14922 GLOSTER STREET 
CHANNELVIEW  TEXAS  77530 

MB. MAXINE E. FACCA 
SO12 KING DAVID BLVD 
ANNANDALE  VA  22003 

JOSEPH R. GANNON   AND 
ANN M. GANNON   JT 
5510 LINCOLN STREET      v 

BETHESDA   MD.  20034 

EDWIN B. GROSS 
9207 HAMILTON DRIVE 
I AIRFAX   VA.  22031 

ln•cEn W- HANLEY  AN 
R<-fVCE 0. HANLEY   JT 
P.O. BOX 822 
ELDERSBURG ' MD„  21784 

^ 

TAX   ID# INITIAL 

179-22-891A **   orxo 0,00 

4   1   /l~.7'-l_-T-r-r/l 
^14   72-3334 22,750.00 

190-30-6351 ^3,542,30 

166-28-3480 16,732.67 

311-50-6126 15,430.46 

234-26-4742 24,228.81 

456-94-9774 23,344.98 

543-34-0971 15,409.53 

169-28-6463 15,167.00 

090—22-AlHO ^    —   4189 15,694.19 

096-34-5299 5 -T      cr 
»393.39 

'HN   K.    HARTNACK 
REN   R.   HARTNACK 

OWNCLIFF 
TEXAS 

AND 
JT 156-48-0366 45,844.92 

YTD CUMUL 

0.00,.     182rP4G8201 

001870     " 

0, 00 

0. 00 

0. 00 

0, 00 

0. 00 

0. 00 

0. 00 

0. 00 

0. 00 

0, 00 

0.00 

0. 00 

o. 00 

0.00 

0. 00 

0. 00 

0. 00 

0, 00 

0. 00 
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J. THOMAS HICKMAN   AND 
CAROLYN H. HICKMAN   JT 
10 JASMINE COURT 
ROCKVILLE   MD,.  20853 

JACK H. HIRRLINGER   AND 
TWYLA J,.HIRRLINBER   JT 
735 APPOMATTOX ROAD 
DAVIDSONVILLE  MD.  2.1035 

MRS. JULIE ANN JOHNSON 
515 RIDGELY AVENUE 
ANNAPOLIS   MD.  21401 

EUGENE T. KLEIN   AND 
CAMILLE S. KLEIN   JT 
9459 SHOUSE DRIVE 
VIENNA  VIRGINIA  22180 

PELIX H. LINDSAY   AND 
HELEN H. LINDSAY   JT 
1444 S. GREENBRIER ST. 
ARLINGTON  VIRGINIA  22206 

HOWARD I. MC DEVITT  JR. 
2120 OWLS COVE LANE 
RESTON  VIRGINIA  22091 

ROBERT H. MA.IER   AND 
MARGAKLI B. MAIER   JT 
12140 STIRRUP ROAD 
RESTON  VIRGINIA  22091 

JIMMY I. MOORE   AND 
PATRICIA K. MOORE   JT 
715 SHADOWGLEN 
CHANNELVIEW  TEXAS  77530 

RICHARD E. OLMER   AND 
CANDACE C. OLMER   JT 
10076 CAPE ANN DRIVE 
COLUMEMn   MD.  21046 

578-44-0762    15,743.37 

BOOH      24 PA(ic222 

577-44-6881    51,536.89 

353-34-9551 

025-36-1100 

220-36-4838 

50-9907 

219-42-2209 

16,822.75 

J3.762.34 

433-05-9291    15,647.18 

22,750.00 

TI-T Ten cri-s 

460-74-6757    46,645,87 

19,845.41 

0-00 0.00 

001871 
::: 182 p«202 
0. uo 

0, 00 

O, 00 

0. 00 

0. 00 

0, oo 

0. 00 

0. 00 

0.00 

0. 00 

0.00 

o. oo 

0. 00 

0. 00 

U . ()( ) 

0.00 

ONTKO   AND 
CAROL ONTKO   JT 
13406 BRIAR PATH LANE 

VER SPRING  MD.  20906 

M. PAUL 
21 HITCHING POST LANE 

^OCKVILLE  MD,  20852 

587-26-5409 16,070.59 

230-44-8064 15,285,39 

0. 00 

0. 00 

0.00 

0. 00 

n n o n     r  •/   / j 
u u u u     u c   i .*» 



RICyARD M. PETROB   AND 
EILEEN B. PETROS   JT 
13916 VISTA DRIVE 
•RdCKVILLE  MD.  20853 

ARTHUR D. ROBBINS   AND 
JAYNE W. ROBBINS   JT 
5 JASMINE COURT 
ROCKVILLE   MD.  20853 

DONALD E. SANTARELLI 
504'DUKE'STREET 
ALEXANDRIA  VA.  22314 

501 -22-2518 23, 995. 13 

c4 K\izdi'3 

024-16-7128 

194-28-7551 

^4, 456, 66 

23,196.06 

0.00 0.00 

001872 
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0,00 0.00 

H, PAUL SCHLACKS 
1124 FAIR OAKS 
OAK PARK  ILLINOIS  6030^ 

350-26-0797 45,500.00 0,00 (..>, <.») 

MRS, LORE K. SCHNEIDER 
6212 NORTH 31ST STREET 
ARLINGTON  VIRGINIA  22207 

415-42-7474    23,563,27 0.00 0,00 

LAWRENCE STRAUS 
5626 NORTH 26TH STREET 
ARLINGTON  VIRGINIA  22207 

182-12-2731    24,456.66 0.00 o. oo 

JOHN VELIS 
8204 MOORLAND LANE 
BETHESDA MARYLAND  20817 

578-18-7516 18,322,06 0,00 0,00 

GERALD J. WALKER   AND 
CHRISTINE. B, WALKER   JT 
2020 PEPPERMINT COURT 
RESTON  VIRGINIA  22091 

524-46-0838 563.27 0.00 0. 00 

CHARLES WEIDENFELLER   AND 
ELEANOR V. WEIDERFELLER   JT 
6 JAMES SPRING COURT 
RDCKVILLE   MD.  20850 

ROBERT R, WEIGERT 
92B CLINTWOOD DRIVE 
SILVER SPRING  MD,  20902 

099-32-3932    15,200,00 

049-34-6211    15,166.00 

0, 00 

o, oo 

0, 00 

0, 00 

R, GARROW WESSENDORFF 
17327 CLUB HILL DRIVE 
DALLAS  TEXAS  75248 

452-36-7887 15,166,00 0. 00 0.00 

THEODORE T, WEYANDT JR. 
EMELYN M, WEYANDT 
2241 N, VERMONT STREET 
ARLINGTON  VA,  22207 

223-66-8985 22,750.00 O. (..)(.) 0.00 

>ETER A. ZERHUSEN   AND 
:ECELIA ZERHUSEN   JT 
,2554 INDIAN HILL. DR 
5YKESVILLE  MD  21784 

218-46-6335    15,303,49 0. 00 0.00 
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CERT if ti ATE OF AMENDMENT 
01 

BLUE RIDGE ©AS AND OIL ASSOCIATES LIMITED PARTNERSHIP 

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

OF MAPVI Awn -"-'^ J i.    J 985 10: 0 -' A 
OF MARYLAND AT 0-CLOCK A- M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

yV 
RECORDED IN LIBER a?$3 • FOLIO()01.863)F THE RECORDS 0F THE STATE 
DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID: 

SO 

SPECIAL FEE PAID; 

M196110J 

rOTHECLERKOl   llll  CIRCUIT COURT OF ANN,    ARUNDEI 

II   IS HI Klin   CERTIFIED,   mu   mi   WITHIN INSTRUMENT,  rOQETHER WITH AIL INDORSEMENT  rillKioN. HAS 

BEEN RECEIVED. APPROVED AND RECORDED BV WE STATE DEPARTMENT OF ASSESSMENT? AND TAXATION OF MARYLAND, 

AS WITN1 SS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE, 

V 

Vjf    V,AHV^|(|I»*' 

n ••?% 

A    181064 
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OVERLOOK MOUNTAIN'GAS AND OIL AgSbCIATES-.. 

AMENDED CERTIFICATE OF LIMITED PABTNERSH,l!?, 
 i i.11 . .   ..   <        •.•„-., 
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 
the 2£^ day  of   SOKK* I   1985   by  and   amonq Ahe   undersigned 
General Partner and those other persons siqninq this 
Certificate as Limited Partners and whose names and addresses 
are   set   forth   in   Exhibit  A   hereto   (the   "Limited   Partners"). 

WHEREAS, Overlook Mountain Gas and Oil Associates 
(the "Partnership") was formed as a limited partnership in the 
State   of   Maryland  on ^gfl ^. /f7f   ' 

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: 

MOUNTAIN 
1.   The name of the Partnership shall be OVERLOOK 
GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP. 

2. The purpose for which the Partnership is formed 
is to acquire full and partial interests in oil, qas and 
mineral leases and unleased oil, qas and mineral riqhts, fee 
riqhts, permits, reservations, workinq interests or 
contractual riqhts authorizinq the holder to drill for and 
reduce to possession oil, qas and other minerals or options to 
obtain same in oil, qas and mineral properties within or 
without the State of Maryland. The Partnership shall enqaqe 
primarily in the production, processinq, transportation and 
sale of oil, qas and other products from such properties. 

3. The principal office of the Partnership shall be jr 
P.O. Box 220, Churchton, Maryland 20733.  The resident aqent 
shall be Arthur P. D'Aoust whose address is 4760 Bayfields ^-^ 
Road, Harwood, Maryland 20776. 

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

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

ItRSWt l:0U«T.A.i.C0U»h 

I585JQM3I   flMIO'SS 

L. AUBREY COLUSON 
CLERK 51928384 
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b. Each Limited Partner shall be obliqated 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 obliqation to make additional ,,* 
capital contributions. 

6. The Limited Partner, or assiqnee thereof, shall 
have no riqht or privileqe to sell, assiqn, or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A limited Partner, or assiqnee thereof, may 
sell, assiqn, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaininq 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, reliqious, scientific or 
educational orqanizations 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, assiqn or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaininq the 
written consent of the General Partner, and (ii) qivinq 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 desirinq to make a sale, assiqnment 
or other transfer (the "Offerinq Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale, assiqnment or transfer, with the names and addresses of 
the purchaser (if applicable). For a period of thirty (30) 
days after such notice is qiven, the Limited Partners shall 
have the option to accept the Offer by qivinq notice thereof 
to the Offerinq 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 
existinq interests in the Partnership, unless they aqree 
otherwise. If the Limited Partners do not accept the offer as 
hereinabove provided, the General Partner may accept the Offer 
by qivinq the Offerinq Partner notice thereof within ten (10) 
days after expiration of the acceptance period qranted 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 Offerinq 
Partner may sell, assiqn or otherwise transfer his interest in 
the Partnership to others at a sales price and upon other 
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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 Partner. 

c. Prior to consenting to any sale i "*" 
assignment, or other transfer, the General Partner 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 Partner 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 Partner, the Limited Partner's interest in the 
Partnership is large enough to be practically divided. The 
General Partner shall not consent to a sale, assignment, or 
other transfer unless, in the opinion of counsel acceptable to 
the General Partner, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partner may, in his sole and absolute discretion, refuse to 
give his written consent to any sale, assignment or transfer 
for any reason. 

7. The General 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 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 Partner, 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: fifty 
percent (50%) to the General Partner 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 Partner, may, in his 
sole disrr«»tion, determine. Provided, however, that any 
amounts determined by the General Partner to be available for 
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d. Any    other    event    resultinq    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 Partners), 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 fARTN 

Arthi P.   D'Aoust 

LIMITED PARTNE 

Arthur P. D'Aoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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ARTHUR p. D'ADUST 
GENERAL PARTNERSHIR 
PO BOX 220 
CHURCHTQN  MD 2077.y, 

TAX ID# 

179-22-8916 

JOHN WELCH ADAMS 
1435 GILLASPIE DRIVE 
BOULDER  COLO  80303 

THOMAS J.* BEVANS 
2829 SOUTHVIEW ROAD 
ELLICOTT CITY  MD  21043 

CHARLES S. FAMA   AND 
MARIE FAMA   JT 
306 ROOSEVELT CT.  N E   3 
VIENNA  VA  22180        Z 

rSSn, P" HIGGINB   ^D  | GWENDOLYN HIGGINS   JT  ^J 
2821 OAKTON MANOR COURT ^ 
OAKTON  VA  22124 

PATRICK W. LEE 
9705 GEORGETOWN PIKE 
GREAT FALLS  VA  22066 

RAYMOND B. MANNING 
LILLY MANNING   JT 
2401 JACKSON PARKWAY- 
VIENNA  VA  22ISO 

^ 

505-42-7111 

AND 

WILMA NESLEY 
4032 MOSS PLACF 
ALEXANDRIA  VA 504 

BERYL A, RAD IN 
3738 ALBEMARLE ST   M ui 
WASHINGTON  D.C   I'OO^' 

DAVID L. RUBIN 
4208 BRIARS ROAD 
OLNEY  MD  20832 

SHANE DR.    FRANK   R.    SK. 
7/003   EDEN   ROC   WAY 
BALTIMORE      MD     21208 

WARREN   K.    SHELLEY 
R-P-l      BOX    199 
FORKSVILLE     PA      18616 

INITIAL 

0, 00 

259-46-9529 13,133.00 

213-28-6324 13,133.00 

067-24-5189 19,700.00 

521-36-5001 19,700.00 

V 

263-50-1036 29,550.00 

410-24-4939 29,550.00 

504-36-9666 9,850.00' 

008-36-3509 9,850.00 

YTD CUMUL 

68<:)niool82, BAflE2(l-0 

001861 

453.32        l,!^. 98 

^3,32 Is 119.98 

217-48-6790 13,133.00 

578-03-7979 a    nc. - -    / //.<. 9^ 85u. 00 

680.00        1,680.00 

680.00        1,680.00 

9,850.00 340.00 840.00 

1,020.00 2,520.00 

1)020.00        2   STi   rin 

540.00 

340.00 

453.32 

540.00 

840.00 

840.00 

l*119.98 

840.00 
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CERTII [GATE OF AMLi IUMEMT 
OF 

OVERLOOK MOUNTAIN GAS AMD OIL ASSOCIATES LIMITED PARTNER 

SHIP 

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

OF MARYLAND JIJL V AT      l0t06 O'CLOCK A" M. AS IN CONFORMITY 

W1II1 LAW AND ORDERED RECORDED. 

X 
£733 RECORDED IN LIBER y*^  '  v'v-'    . FOLICOOISSS^F THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RKCORDING FEE PAID; 

_£> 30 

SPECIAL FEE PAID: 

N196]! 

TO THE CLERK OF THE CIRCUIT COURT OF        A1,I'IE   ARUNDi I 

II   IS HEREBY CERTIFIED, HIM   nil   WITHIN INSTRUMENI,  rOCETHER WITH AIL INDORSEMENTS FHEREON, HAS 

I" I 
N Kl ' I 1^1 l>   APPROVED AND RECORDED B>  III!  SIAII  DEPARTMENTOI ASM SSMI N IS AND TAXATION OF MARYLAND. 

AS WIINI SS MY HAND AND SI  \1  OF IHI   DLI'ARIM 

Mllll"""*,^ 

ALTIMORI 

* n   I I ft n 
\ 

'•'*&& 

K 
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LIMITED PARTNERSHIP 
ii 

CERTIFICATE    OF  AMENDMENT 

CX3 
CT" 

182 PAGE212 
wr 

This Certificate of Amendment is made this 27th day of June 19^ 

and executed by the sole general partner. o 

WHEREAS:   Certain parties formed a limited partnership known as 
"Melwood Junction Associates" and the Certificate of Limited Partnership 
was recorded by the Clerk of the Circuit Court of Prince Georges County, 
Miryland  on October 24, 1979 at Liber 187 Page 1. 

WHEREAS The purpose of this amendment is to comply with the new 
uniform limited partnership act and to elect to be bound thereby.       *• 

NOW THEREFORE, The limited partnership and the undersigned hereby 
elects to be bound   by the Maryland Revised Uniform Limited Partnership 
Act prior to the effective date thereof, (as to this partnership) of July 1, 
1985 and pursuant to such election, the certificate is hereby and herein 
restated as necessary to provide the information  required to be set forth 
in a certificate as provided by Section 10-201 (a) of the said uniform act. 

FORMAT. The following part nimbers conform to the numbers in Section 
10-201 (a) of the said Act. 

PART 1.  - NAME:    The name of the partnership is hereby changed from 
" Melwood Junction Associates" to MELWOOD JUNCTION ASSOCIATES 

LIMITED PARTNE RSHIP 

PART 2.  - PURPOSE:   The Partnership was formed to purchase a certain 
proposed sub-division known as Melwood Junction consisting of approxima- 
tely 42 acres and to make certain improvements and to sell the same. 

PART 3.  - PRINCIPAL OFFICE AND RESIDENT AGENT:   The principal 
olfice and resident agent are as follows: y. Bernard E. Mahon 

4898 Anchors Way 
Galesville,   Md. 20765 

The resident agent is a resident and citizen of Maryland  and resides at 
the place of the principal office as above. 

PART 4 - PART 5.  -   NAMES^ ADDRESSES AND AGREED CONTRIBUTI* )N 
The   above information is as follows: 

Bernard E. Mahon,   General Partner 1% 
4898 Anchors Way, Galesville, Md 

Lawrence A. Goldstein, Limited Partner    35% 
9205 Pinehurst Drive 
Ft. Washington, Md.  20744 

Bernard E. Mahon, Limited Partner 
(same as above) 

64% 

$    20.00 

19,000.00 

13,580.00 

Total 100% 32,600.00 

TheB^dM^sbewniflOcaoreement to make further future contributions 
.••• COURT. A.A.UUin 

l986JflN3l   MI0:5S 

E AUBREY COLU30N 
ERK 

^Ia28573 

a II a n 
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PART 6.  - ADDITIONAL CONTRIBUTIONS:    There are no agreements to 
make additional contributions with respect to either limited or general 
partners, that have not already been fulfilled by 1980. 

PART 7.  - ASSIGNMENT OF INTEREST:    There is no prohibition against 
the assignment of a limited partnership interest but a substitution  requires 
unanimous consent of all partners in writing.   The General Partner cannot 
assign his interest. 

PART 8. - WITHDRAWAL :   The limited partner has an option of becoming 
the General Partner and continuing the business upon the death, retirement, 
insanity or bankrupcy of the General Partner.    There is no provision for 
distribution of capital contribution upon such an event. 

PART 9. - DISTRIBUTIONS:   There is no priority of any limited partner 
over other limited partners as to compensation or contributions.    There is 
no  right to receive distributions but such distributions, if made, shall be in 
the same ratio as the respective percentage of partnership interest, to wit: 

Bernard E. Mahon, General Partner 1% 
Lawrence A. Goldstein, Limited Partner       35% 
Bernard E. Mahon, Limited Partner 64% 

PART 10. - RETURN OF CAPITAL:   The balance of the partners capital 
account shall be returned at the time of dissolution of the partnership unless 
otherwise mutually agreed upon in writing. 

PART 11. - DISSOLUTION;   The term of the partnership is ten years from 
July 31, 1979 unless sooner terminated by reason of the sale of all the 
property of the partnership or the death, bankrupcy, or incapacity of the 
General Partner. 

PART 12.  - ELECTION TO CONTINUE:   See Part 8, 
provides for an election in the limited partner. 

PART 13.  - OTHER; 

'Withdrawal" which 

1. Additional partners can be admitted upon unanimous consent. 
2. The subject matter of the partnership is a parcel located 

at 7000 Woodyard Road in the Melwood section of Prince 
Georges County , Maryland 

IN  WITNESS WHEREOF, The sole General Partner hereupon affixes his 
signature and seal on the day first above written. 

GENERAL PARTNER 

^OgQjv/yv^   \  YV\oW>    (Seal) 
Bernard E. Mahon 

u c c h 
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i [I i-ATE OF AMENDMENT 
CM 

MELWOOD JUNCTION ASSOCIATES I IMITED PARTNERSHIP 

APPROVED AND RF.CE1VED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS ANQJAXAT10N 

JUL Y OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

01   1985 ^     Kt:io A 
AT OCLOCK "' M. AS IN CONFORMITY 
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RECORDED IN LIBER^VIA?      .FOLIO   001508 THE RECORDS OF THE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

STATE 

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

JJ .50 

Ml960145 

TO THE CLERK 01  FHE CIRCUIT COURT OP AHHE   ARUNDEl. COUNTY 

IT IS HEREBY (I Kill 111).  niM Til!   WITHIN INSTRUMENT. TOOETHER WITH AIL INDORSEMENTS THEREON. HAS 

Bl ENRECI IVED, APPROVI D AND K. < ORDI D BY m, s, M,  ,., PARTMEN! 01   vss, SSMHNTS ANDTAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AJJUU-TIMORE. 

£cf.a -v 

A    181036 
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OWEN-SHIELDS LIMITED PARTNERSHIP 
AMENDMENT OF THE CERTIFICATE AND * OO ..O-lfc 
AGREEMENT OF LIMITED PARTNERSHIP  J-OC KAbtCXJ 

THIS AMENDMENT o-f the Certi-ficate and Agreement of Limited 
Partnership o-f Owen-Shields Limited Partnership is entered into as 
o-f the 27th day of June, 1985, by and among Barbara Ann Shields, an 
individual, as general partner (the "General Partner"), Robert L. 
Owen, an individual (the "Withdrawing General Partner"), Sara F. 
Owen and Robert L. Owen, joint tenants (the "Withdrawing Lxmited 
Partners") and Barbara Ann Shields and Robert 6. Shields, joint 
tenants, as limited partners (the "Limited Partners"). 

Owen-Shields Limited Partnership (the "Partnership") was 
organized in accordance with the Maryland Revised Uniform Limited 
Partnership Act, Title 10 of the Corporations and Associations 
Article of the Annotated Code of Maryland, by the filing of the 
ertificate of Limited Partnership ("Certificate") with the 

. A A*****—-3i ^Q l*lJ&—    (the "Department") on April 26, 
19'B37which Certificate was amended on August 1, 19B4 by the filing 
with the Department of an amendment to the Certificate.  Robert L. 
Owen wishes to withdraw from the Partnership as a general partner 
and a limited partner thereof and Sara F. Owen wishes to withdraw 
from the Partnership as a limited partner thereof.  In connection 
with this withdrawal from the Partnership ONE HUNDRED FIFTY THOUSAND 
DOLLARS ($150,000.00) of the capital which Sara F. Owen and 
L. Owen contributed to the Partnership shall be 

and 
returned to 

Robert 
them. 

NOW THEREFORE the parties hereto agree as follows: 

1.  Paragraph 4 of both the Certificate and the Limited 
Partnership Agreement of the Partnership ("Agreement") are amended 
to read as follows: 

4. Names and Addresses of Partners. 

a.  The name, place of residence and partnership 
interest of the General Partner of the Partnership is as 
follows: 

Barbara Ann Shields 
1 Carlisle Drive 
Arnold, Maryland 21012 
Partnership Interest - 27. 

b. The name, place of residence and partnership 
interest of the limited partners are as follows: 

Barbara Ann Shields and 
Robert G. Shields, joint tenants 
1 Carlisle Drive 
Ar noLd.,,,,fnarv 1*^,21012 
p«ri;Aj>r^4..p.,^t«r«*t  - 98-/. 

ISB5JnN3l   OH 10:55 

E, AUBREY C0LU30N 
CLERK 

51928337 
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2. Paragraph 8 o-f the Agreement shall be amended to j-«ad rsA n 

186 PAGt^lD as -followsi 
\/r>i 

8•  General Partners, Ownership and Pro-fits and 
Losses. 

The General Partner shall have a 27.   interest in the"* 
assets and pro-fits and losses o-f the Partnership. 

3. Paragraph 9 o-f the Agreement shall be amended to read as 
-f ol lows: 

9.     Limited P«rtnwr».  Ownyhio und Prp-fit* ond 
Losses: 

Thf? Limited Partners shall have a 98"/. interest in the 
assets and pro-fits and losses o-f the Partnership. 

4. From and »-fter the date hereo-f Barbara Ann Shields shall 
be the sole General Partner of the Partnership and shall have all 
the rights, interests, benefits and duties of a general partner in 
the Partnership. 

5. From and after the date hereo-f Barbara Ann Shields and 
Robert G. Shields, joint tenants, shall have all the rights, 
interests, benefits and duties of limited partners in the 
Partnership. 

IN WITNESS WHFREDF, the parties hereto have executed this 
Amendment of Certificate and Agreement of Limited Partnership of 
Owen-Shields Limited Partnership as of the day and year first above 
wri tten. 
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WITNESS: 

jpMJs 
GENERAL PARTNER: 

(k/MOfi^ljkj    (BEAD 
Barbara   Ann   Shields 

%Jt H (^_- 

WITHDRAWING GENERAL PARTNER: 

(EFAL) 
Robert L. Owen 

\ 
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STATE   OF    I'^^p 

COUNTY   OF    (\^-<t\ 

P
Arnold,   ^^nd  210^^   ^^   the  uses   and   purpos._ J ^ 

the? foregoing  xn»x ^s^      /1      1      \\ ' 

Notary r 

STATE   OF 

COUNTY  OF    ^'W tt^ r'   I before  "^ p.o • 6^ArUi£lt^ 

On   thifi   B^^i^JI^J^^siding   ^ J^XTlh;   execrated   the 

)Wwv F- ^ 
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CERTIFICATE OF AMENDMENT 

OF 

OWEN-SHIELDS LTMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND^AXATION 

July 11, 1985 AT        10:22      O'CLOCK   
A

»      M. AS IN CONFORMITY 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

^ 

RECORDED IN LIBER^f /C/^        • FOLl1 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

10   ' ^  OF THE RECORDS OF THE STATE 

BONUS TAX PAID: RECORDING FEE PAID: 

$ 50.00 

SPECIAL FEE PAID: 

ANNE ARUNDEL COUNTY 
TO PHE CLERK OF fHE CIRCUIT COURT OP ^^ "^ 

ll  IS HEREBY CERTIFIED, WAT mi  WITHIN INSTRUMENT, rod HIIK WITH ALL INDORSEMENTS THEREON, HAS 

BEEN RECEIVED, \PPROVED AND RECORDED BY fHE STATE DEPARTMENT01   \ssl SSMIMS \NI) TAXATION OF MARYLAND. 

I   DJMD 
\S WITNESS MY HAND AND SEA1 OP fHl  DEPARTMENX>»*ALTlMORE. 

n A    181015 
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WHEREAS, Canterbury Assor^o 
Associates was formed as a Maryland 

. uirArundei county'Maryiand'and - -«»- 
P"L Tpartnershlp unaet the Maryiand u—— p«t„ershlp Act, pursuant t0 that certaln 

Llmifi  Partnership Certificat» , A "••tat.a 
D „ P C"t"il>»**  and Agreement of Limited 

nershiP rthe Partnetship ^^       ^        ^ 

m     copy of „hiCh is attaohed hereto as 

- ^ndei cennt. Maryland in ^ ^^ - 

WHEREAS, the partners wich - 
P rtners wish to amend the Partnership 

«aryl.„d Mvi^a anito„  Llmited partnership ^^ 

NOW, T„EREP0RE. arthur w_ Edwardsi ^ ^ 

—ere of Canterbury ^^ ^ J^ 

The name of the Partnership shail be c/E Can^ K 
Aaaociates Mmited Partnership. Canterbury 

2-  The principal office of fhQ 
410 «.„ Partnership shall be 

vern AVenUe, Suite ».,„. AnnapoliSj _ 

ana the resident agent shaii be Arthur „. Eawacds at J 
same address. *   ^^^ 

3-  The name and address of eaoh partner is! 

• • •  ! Vll/ f  )H RTCOW 
• COUKT. •• ; Cl UNTt 

l§e6jnH3i nMifj:§8 

n n n n     r   j K r 
«-' M u u      u C D ^ 
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General Partners 

Arthur w. Edwards 

Frederic F. Case 

Limited part-nQr7 

Ira Levenshon 

Guinter Kahn 

Sol  Stiss 

i'ni 182 mSSH 

6 Norwood Road 
Annapolis, Maryland 21401 

7404 Summit Avenue 
Chevy chase, Maryland  20815 

n?nLrfnShon & Company 
1110 Brickell Avenue * 
Suite 800 
Miami, Florida 33131 

rf?nLr-nShon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida  33131 

n?nLr?nShon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida  33132 

4'   In all other resnpo^  •.& tespects, the Partnership » 
-an reMln in full ,„„ and ^^^^  '~^- *—t 

5'   C/E Canterbury As<?r,o,-=t 

- be bou„a by the Maryl d  
lateS Llmited -"—"P -.CU 

"y cne Maryland Reviseri rt^,-c 

WITNESS the following signature this ^7 da  f 
1985. ^Z day of June, 

'thur w. Ecfo ard 

Ij^Ji 
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CANTERBURY ASSOCIATP^ r TMT^ 

nPnfn
AMENDED AND RESTATED LVJSS? PARTNERSHIP 

CERTIFICATE AND AGREEST o?IST•
TNERSHIP 

Nr  OF LIMITED PARTNERSHIP 

WHEREAS, Canterbury Assort.   ., 

6(3 as a Maryland limited partnerRh,-r. 
pursuant to A r^*.-*- Parcnership 

—, ana m.d KUh the cie 
a;    - -- o.^. 

Arthur K.  Ed„ards and Freaer 
a5/198)'  ^ •»- between 

•"- •• ——::;::•:::"—— 

"HEREAS, the undersigned now desire to 

-um provisions of saia certlfic  
r n 

0 — -^f^ 

- —p *. -. „. u.ar; irrr ? ^bie 
for the wifh^.  ., .  . Partners, to provide. 

36.00 

r,", 

mm CMC 

d"ies of  the G.„.    , ' 0M1W"«>»1 end 
the General Partner  and the United Partn 

NOW,   THEREFORE,   It   ..  hereh •'"tner., 

"e certincate of     . * ""'"^ "* **** "at 

-nterhur,    ^    t     " ^ ^^ ^ '^ " 

—.- a..::;::; :r:::;ir e"ect is—- 
*•       The  name of   th*» Pa^*.^ tne  Hartnershio   ic r«»a.     i_ 

""'ted Partnership.     Theunde     .      ^ ^ ^"^ *"«eUt^ 
The undersl9„ed hereby continue the 

arc J<? 5; 

-sb 

1881 DEC3U PH |:39 

EXHIBIT / l 

11 11 n 11 
LI 11 u u 

r .7 1  '1 
u L  3   1 
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Partnership as a limited partnership under the Uniform Limited 

Partnership Acts of the States of Maryland and Delaware. 

2. The business of the Partnership is to acquire, 

hold, invest in, construct, develop, improve, maintain, operate, 

lease, dispose of, and otherwise deal with real property for 

the principal purpose of providing housing for moderate and 

low income families and individuals. 

3. The location of the principal place of business of 

the Partnership is 20 Ridgley Avenue, Suite 103, Annapolis, 

Maryland  21401.  The registered office in the State of 

Delaware is located at 8 East Market Street, Georgetown, 

Sussex County  19947.  The requested agent thereat is Maull 

& Maull, P.A. 

4. The name and place of residence and interest of 

each general and limited partner is: 

GENERAL PARTNERS 

Frederic F. Case 

Arthur W. Edwards 

LIMITED PARTNERS 

Ira Levenshon 

Guinter Kahn 

Sol Stiss 

ADDRESS 

7404 Summit Avenue 
Chevy Chase, Maryland  20015 

Six Norwood Road 
Annapolis, Maryland  21401 

INTEREST 

2-1/2% 

2-1/2% 

38% 

38% 

19% 

5. The term for which the Partnership is to exist is 

from January 9, 1981, until its dissolution on December 31, 

2060. •• 

ILERKS NOTATION 
BEST COPY 
AVAILABLE 
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BOOK      24 PAGE248 

-   3  - 

00^451 

im    10 P;,:[J17 c^ 

6. Each of the limited partners contributed to the 

Partnership cash or property, or both, in the amount set 

opposite his name: 

Ira Levenshon $20,400.00 

Guinter Kahn 20,400.00 

Sol Stiss 10,200.00 

7. The limited partners shall hereafter agree to make 

additional contributions of cash upon the happening of specific 

events, in the maximum aggregate amount of $132,000.00. 

8. The contribution of each limited partner is to be 

returned to him upon the dissolution of the partnership. 

9. The share of the profits or other compensation by 

way of income which each limited partner shall receive by 

reason of his contribution is as follows: 

Ira Levenshon 33% 

Guinter Kahn 33% 

Sol Stiss 19% 

10. No limited partner has the right to substitute an 

assignee as contributor in his place except with the consent 

of the general partners. 

11. The partners have been given no right to admit 

additional limited partners. 

12. No limited partner has priority over another limited 

partner as to contributions or as to compensation by way of 

income. 

u n u u b <? 3 
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13. The remaining general partner or partners have 

been given the right to continue the business on the death,  "* 

retirement or insanity of a general partner. 

14. This entire Agreement is subject to the right of 

the Farmers Home Administration of the United States Depart- 

ment of Agriculture to refuse to allow the voluntary dissolu- 

tion or transfer of Partnership interests with respect to 

this limited partnership and such act of transfer, addition 

or substitution shall be invalid and void unless prior written 

consent of the Farmers Home Administration is granted.  This 

consent is to be required until such time as all obligations 

by this Partnership to the Farmers Home Administration are 

complete and a satisfacton has been properly recorded in the 

appropriate records of Anne Arundel County, Maryland and 

Sussex County, Delaware.  The above noted requirement of 

consent by Farmers Home Administration shall not be required 

for the addition or substitution of limited partners whose 

interest is less than ten percent (10%). 

15. This Amended and Restated Limited Partnership Certifi- 

cate and agreement of limited partnership may be amended 

with the consent of all the general and limited partners; 

provided, however, that no amendment may directly or indirectly 

diminish or adversely affect the rights, interests and security 

of the Farmers Home Administration of the United States Depart- 

ment of Agriculture under any of the instruments executed by 

if 11 u u bjH& 
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the Partnership for its benefit, including the Security Agree- 

ment, or to the mortgaged property. 

16. The Managing General Partner shall, without delay, 

file for recording this Agreement and any and all amendments 

to this Agreement, and any certificate and any and all amend- 

ments to any certificate, required by law to be filed and 

recorded hereafter for any reason, in such office or offices 

as are required under the laws of the State of Maryland. 

The Managing General Partner shall also promptly register 

the Partnership under an assumed or fictitious name statute, 

or similar law, if any, in force and effect in the State of 

Maryland.  The Managing General Partner shall, to the extent 

it is within his control, do all other acts and things 

(including publication or periodic filings of any certificate) 

that may now or hereafter be required for the perfection and 

continuing maintenance of the Partnership as a limited partner- 

ship under the laws of the State of Maryland or necessary in 

order to protect the limited liability of the Limited Partners 

as limited partners under the laws of the State of Maryland. 

17. The Managing General Partner shall, without delay, 

file for recording this Agreement and any and all amendments 

to this Agreement, any certificate and any and all amendments 

to any certificate, and any other document, instrument in 

such offirp or offices as are required under the laws of the 

State of Delaware and take such action or actions, including. 

/ / ii ii ii 
it n u u c'V / 



BOOK      24 PAGE 251 

- 6 - im 

oo^^r4 
»»-^i-> 

\tnf 

without limitation, registering the Partnership under an 

assumed or fictitous name, statute or similar law, if any,   -» 

in the State of Delaware, which are required to qualify the 

Partnership to conduct its business in the State of Delaware. 

The Managing General Partner shall also do or cause to be 

done all other acts and things that may now or hereafter be 

required in order to protect the limited liability of the 

Limited Partners as limited partners under the laws of the 

State of Delaware. 

WITNESS the execution hereof under seal as of D^i^   » "2^ 

1981. 

WITNESS: 

2^^ir^Ai£z^rz. 

JblUJi  jlu &Aj<~*-CtK 

GENERAL  PARTNERS: 

mLlL 
Arthur W.   Edwards 

(SEAL) 

(SEAL) 
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WITNESS LIMITED PARTNERS: 

R. 

/ Is V SI 

fk*/a*uuX*r 

(SEAL) 

(SEAL) 

(SEAL) 
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DISTRICT  OF  COLUMBIA,   to-wit: 

•       s 

0(r4r6 

•i?i?&iZ^l%£®g^-']*?'' -•   ' Notary 
sworn personally appeared PSEBERIJP'CASE

5
^ kSiS?i0ned.and 

sworn,  did aepose ana  s•^*^ l^cVi^l iLT/oclLn. 

affixed S'SficiS1^  Jh^dVrr^ *?* ** hand and 

first  aboJe written. y and year   in  this certificate 

^QXXJJU  LkuA^cPo 
NOTARY PUBLIC 

(SEAL) 

My Cominission expires;   (DyMUtJ    3^   /9£3 

day of TC/^^X before me. 

DISTRICT OF COLUMBIA, to-wit: 

On  this  ^   / ~ 
Public  in  the~i^7imentionedVM^rTcV-^°?'0re **'  * Notary 
sworn,   personally  appeared ARTHUR iFn^iLCOriSSioned and 

be  the  individual  namld   in anl ^H!'   ^ARDS,   known  to me  to 
AMENDED AND RESTATPn  T TMT^ 2   subscribing  to  the   foregoinq 
AGREEMENT  SF^ISD  PART^ERSH^f "anf ^  C^TIFICATE A^D  ^ 
sworn,  did  depose  and  s^?^  ^SJl^S lloT^\Lnt 

affixed ^ffc^l^i  Jhe^v'^r^0 Set ^ ^ *** 
first  above written. ay and year   in  this certificate 

J  NOTARY PMRT -rr      ~ NOTARY PUBLIC 

(SEAL) 

My Commission  expires:   /U(     3?     /fS'A L. 

n n n n 
u u u u 
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CITY ovSZ***9' 
STATE  OF  FLORIDA, 

)   to-wit: 
) 

LIEER 15 mi-. 
C PAGF 230 

On this Jl/     day of 
.ic in the aforementioR 

before me, a Notary 
Public in the aforementioTTed state and City, duly commissioned 
and sworn, personally appeared Ira M. Levenshon, known to me 
to be the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITED PARTNERSHIP AND AGREEMENT OF 
LIMITED PARTNERSHIP, and he, being by me duly sworn, did 
depose and say that he subscribed to such document. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

(SEAL) 

My Commission expires: 

CITY OF ) to-wit: 
STATE OF FLORIDA, ) 

r 

,0Vhis ^l  day.of iJ&mJkl    • before me, a Notary 
Public m the aforementioned State and City, duly commissioned 
and sworn, personally appeared Guinter Kahn, known to me to 
be the individual named in and subscribing to the foreqoinq 
AMENDED AND RESTATED LIMITED PARTNERSHIP AND AGREEMENT OF 
LIMITED PARTNERSHIP, and he, being by me duly sworn, did 
depose and say that he subscribed to such document. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and 
first above written. 

year this certificate 

^C«>-y>r<v <- 

(SEAL) 

Hy Commission expires: 

NOT 

JJMW PUBLIC STATl OF FIORIDA AT CAIOf 
Wl COMMISSION EXPIRES OCT    29 I9M 
'O'nfp THRU C.rNEPAi   It^     t)Mn»..v. , Tfn      . 

ii n U U Qd^^ 
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/}yLst AJ-C^J  before me, a Notary 
;d State and City, 

On this   £/     day of 
Public in the aforementioned State and City, duly commissioned 
and sworn, personally appeared Sol Stiss, known to me to be 
the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITED PARTNERSHIP AND AGREEMENT OF 
LIMITED PARTNERSHIP, and he, being by me duly sworn, did 
depose and say that he subscribed to such document. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this certificate 
first above written. 

NOTARY "PUBLIC 

V .3£.nij / NOTARY EUBLIfl ST ' T« Oc f LOR I DA AT LARGE 

„ , . . MY COMMFSSIOJ :  • :" OCT . 29 )984 
My Commission expires;.^^ T^,, r- ^nmuus- 

Malted to: tTfa^g VjOmaJl^^ 

n n n n     r- j y L 
n a u u     u C  i n 
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RTIFICATE OF AMENDMENT 

C/E CANTERBURY ASSOCIATE::, LIMITED PARTNER:.. 

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

JUNE (, 1985 ill A. 
OF MARYLAND AT O'CLOCK   ^ M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

/J 
OT&.«.«9»w6 

RECORDED IN LIBER .J.   \  *Jc^  , FOl i     '"   '   ' .OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$  0 
RECORDING FEE PAID; 

$ 50 
SPECIAL FEE PAID: 

Ml958536 

ANNE ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

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

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENTAt.PALTIMORE IENT>TvB/ 

A    180494 
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DECATUR ASSOCIATES LIMITED Pf^TNERShir     1 C9 ..p, 900 
CERTIFICATE OF AMENDMENT        un'     J-UC-  "WfeOJ 

WHEREAS, Decatur Associates was formed as a Maryland 

limited partnership pursuant to a Certificate of Limited 

Partnership filed for record with the Clerk of the Circuit 

Court for Anne Arundel County, Maryland, and was continued 

as a limited partnership under the Maryland Uniform Limited 

Partnership Act, pursuant to that certain Amended Certificate 

of Limited Partnership and Limited Partnership Agreement 

("the Partnership Agreement") dated January 22, 1982, a copy 

of which is attached hereto as Exhibit 1, which was filed 

for record with the Clerk of the Circuit Court for Anne Arundel 

County, Maryland in Volume 15, page 382; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act; 

NOW, THEREFORE, Arthur W. Edwards, one of the general 

partners of Decatur Associates, certifies as follows: 

1. The name of the partnership shall be Decatur Asso- 

ciates Limited Partnership. 

2. The principal office of the partnership shall be   / 

410 Severn Avenue, Suite A-301, Annapolis, Maryland  21403, 

and the resident agent shall be Arthur W. Edwards at that 

same address. 

3. The name and address of each partner is: 

-wtUH C0UMT.A.A. CQUNFY 

WMM3I   AM 10:59 *" 

tfOLUSOU 

h n n r/ 
LI tl u u c1 V V 
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General Partner 

Arthur W. Edwards 

Frederic F. Case 

6 Norwood Road 
Annapolis, Maryland  21401 

7404 Summit Avenue 
Chevy Chase, Maryland  20815 

Limited Partners 

Sidney J. Pepper        c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida 33131 

4. In all other respects, the Partnership Agreement 

shall remain in full force and effect. 

5. Decatur Associates Limited Partnership elects to 

be bound by the Maryland Revised Uniform Limited Partnership 

Act before July 1, 1985. 

WITNESS the following signature this 2-7 day of June, 

1985. 

u u u 
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DECATUR ASSOCIATES 

A Maryland Limited Partnership 

AMENDED 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of January *«*-, 198 2 

lO'- ^3 
EXH/5IT  | 

. .    nnc 

^ 'P»VV 
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DECATUR ASSOCIATES 

AMENDED 
CERTIFICATE OF LIMITED PARTNERSHIP 
AND LIMITED PARTNERSHIP AGREEMENT 

wn, 182 P46E236 

RECITALS 

WHEREAS, Decatur Associates are formed as a limited 
partnership under the Uniform Limited Partnership Act as 
enacted in the State of Maryland pursuant to a Certificate of 
Limited Partnership filed for recording in Worcester, County 
Maryland on November 24, 1981 and in Anne Arundel County, 
Maryland on November 4, 1981 and amended on November 20, 1981 
with ARTHUR W. EDWARDS and FREDERIC F. CASE as General Part- 
ners and Limited Partners; 

WHEREAS, the Partners of Decatur Associates now 
desire to (i) set forth additional terms and conditions with 
respect to the Partnership and (ii) restate the Partnership 
Agreement in its entity. 

NOW, THEREFORE, in consideration of the foregoing, 
of mutual promises of the parties hereto, and of other good 
and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree to 
continue Decatur Associates as follows: 

ARTICLE 1 
FORMATION OF THE PARTNERSHIP 

1.01 Formation. The undersigned hereby continue 
the Partnership as a limited partnership under the Uniform 
Limited Partnership Act of the State of Maryland. 

1.02 Name. The name of the Partnership shall be 
DECATUR ASSOCIATES. 

1.03 Principal Office and Place of Business.  The 
principal office and place of business of the Partnership 
shall be 20 Ridgley Avenue, Annapolis, Maryland, 21401, or at 
such other location as may hereafter be determined by the 
Managing General Partner.  The Managing General Partner shall 
promptly notify the Limited Partners of any change in the 
principal office or place of business.  The Partnership may 
maintain such other offices at such other place or places as 
the Managing General Partner may from time to time deem 
advisable. 
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1.04 Term. The term of the Partnership commenced 
on January 29, 1981 and shall terminate on December 31, 2060, 
unless the partnership is sooner dissolved in accordance witji 
Article XI. 

1.05 Filing of Agreement and Perfection of Limited 
Partnership.  The Managing General Partner shall, without 
delay, file for recording this Agreement and any and all 
amendments to this Agreement, and  any certificate and any 
and all amendments to any certificate, required by law to be 
filed and recorded hereafter for any reason, in such office 
or offices as are required under the laws of the State of 
Maryland.  The Managing General Partner shall also promptly 
register the Partnership under an assumed or fictitious name 
statute, or similar law, if any, in force and effect in the 
State of Maryland.  The Managing General Partner shall, to 
the extent it is within his control, do all other acts and 
things (including publication or periodic filings of any 
certificate) that may now or hereafter be required for the 
perfection and continuing maintenance of the Partnership as a 
limited partnership under the laws of the State of Maryland 
or necessary in order to protect the limited liability of the 
Limited Partners as limited partners under the laws of the 
State of Maryland. 

1.06 Qualification in Other Jurisdictions.  The 
Managing General Partner shall, without delay, file for re- 
cording this Agreement and any and all amendments to this 
Agreement, any certificate and any and all amendments to any 
certificatG, and any other document or instrument in such 
office or offices as are required under the laws of such 
jurisdictions and take such action or actions, including, 
without limitation, registering the Partnership under an 
assumed or fictitious name, statute or similar law, if any, 
in such jurisdictions, which, in the judgment of the Managing 
General Partner, are required to qualify the Partnership to 
conduct its business in the such jurisdictions.  The Managing 
General Partner shall also do or cause to be done all other 
acts and things that may now or hereafter be required in 
order to protect the limited liability of the Limited Part- 
ners as limited partners under the laws of such jurisdic- 
tions. 

ARTICLE II 
DEFINED TERMS 

The following defined terms used in this Agreement 
shall have the meanings specified below: 

"Affiliate" means any Person that directly or in- 
directly through one or more intermediaries controls or is 

-2- 

. J n n      r   i r 
u 11 u u      u CD 
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controlled by or is under common control wi1 
Partners or any of them. 

"Agreement" means this Amended Certificate of Lim-** 
ited Partnership and Limited Partnership Agreement, as ini- 
tially executed, or as amended from time to time, as the con- 
text may require. 

"Bankruptcy" means the initiation of any proceed- 
ings whether voluntary or involuntary, under the Federal 
bankruptcy act, including without limitation an assignment 
for the benefit of creditors. 

"Capital Contribution" means the total amount of 
capital contributed or agreed to be contributed to the Part- 
nership by each Partner pursuant to the terms of the Agree- 
ment.  Any reference to the Capital Contribution of a Partner 
shall include the Capital Contribution made by a predecessor 
holder of the interest of such Partner. 

"Certificate" means this Agreement or any Certifi- 
cate of Limited Partnership or any other instrument or docu- 
ment which is required under the laws of the State of Mary- 
land to be signed and sworn to by the Partners of the Part- 
nership and filed for recording in the appropriate public 
offices within the State of Maryland to  perfect or maintain 
the Partnership as a limited partnership under the laws of 
the State of Maryland to effect the admission, withdrawal, or 
substitution of any Partner of the Partnership or to protect 
the limited liability of the Limited Partners as limited 
partners under the laws of the State of Maryland. 

"Consent" means either the written Consent of a 
Person, or the affirmative vote of such Person at a meeting 
called and held pursuant to Article XIV, as the case may be, 
to do the act or thing for which the consent may be required. 
Reference to the Consent of a stated percentage of Interest 
of the Limited Partners means the Consent of so many of the 
Limited Partners not then in default (as that term is used in 
Section 5.03) whose combined Partnership Interests represent 
such stated percentage of the total Partnership Interests of 
the Partners not then in default. 

"Construction Contract" means the fixed price con- 
struction contract (including all exhibits and attachments 
thereto) between the Partnership and the General Contractor, 
pursuant to which the Project shall be constructed. 

"Construction Loan" means the loan of money to the 
Partnership by Union Trust Company of Maryland, to finance 
the construction of the Project. 
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"Construction Mortgage" means the mortgage pursuant 
to which a security interest in the real property constitu- 
ting the Project created by the Partnership at the Initial 
Closing for payment of interest and repayment of principal ofr 
the Construction Loan. 

"Construction Note" means the promisory note given 
by the Partnership to the Union Trust Company of Maryland at 
the Initial Closing to evidence the Construction Loan. 

"Final Closing" means the date of the occurrence of 
the last of the following:  (i) inspection by Fm.H.A. of the 
Project and its approval of each dwelling unit for occupancy; 
or (ii) execution by Fm.H.A. of the Interest Credit Agree- 
ment. 

"Final Mortgage Amount" means the principal amount 
of the Mortgage Loan following the final disbursement by 
Fm.H.A. 

"Fm.H.A." means the Farmers Home administration of 
the United States Department of Agriculture, acting through 
any authorized representative. 

"Fm.H.A. Commitment" means the commitment given to 
the Partnership by Fm.H.A. for the Mortgage Loan, which com- 
mitment expires in November, 198 2. 

"General Partners" means Arthur W. Edwards and 
Frederic F. Case, any other Person admitted as a general 
partner pursuant to this Agreement, and their successors. 

"General Contractor" means Case/Edwards Construc- 
tion Co., Inc. of Washington, D.C. 

"Initial Closing" means the events that occurred on 
December 1, 1981, the date on which the Partnership executed 
or recorded the Construction Loan documents for the Project. 

"Interesi." or "Partners 
ership interest of a Partner in t 
ticular time, including the right 
all benefits to which such Partne 
ed in this Agreement and in the U 
Act of the State of Maryland, tog 
of such Partner to comply with al 
Agreement and of said Act, which 
percentage, shall, absent proof t 
forth from time to time in Articl 

hip Interest" means the own- 
he Partnership at any par- 
of such Partner to any and 

r may be entitled as provid 
niform Limited Partnership 
ether with the obligations 
1 the provisions of this 
Interest, expressed as a 
o the contrary, be as set 
e V hereto. 

"Interest Credit Agreement" means the agreement be- 
tween Fm.H.A. and the Partnership pursuant to which Fm.H.A. 
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subsidizes a portion of the interest due on the Mortgage 
Loan. 

"Land" means that certain tract of land in Berlin, *» 
Maryland, upon which the Project is located. 

"Limited Partner" means any Limited Partner prior 
to the time of his withdrawal and any Substitute Limited 
Partner prior to the time of his withdrawal, in such Person s 
capacity as a limited partner of the Partnership. 

"Liquidator" means the Managing General Partner or, 
if there is none at the time in question, such other Person 
who may be appointed in accordance with applicable law who 
shall be responsible to take all action related to the wind- 
ing up and distribution of assets of the Partnership. 

"Managing Agent" means Case/Edwards Management Co., 
Inc., or %ny other Person engaged by the Partnership, with 
the approval of Fm.H.A. to manage the operations of the Proj- 
ect . 

"Managing General Partner" means Arthur W. Edwards 
or any Person substituted therefor pursuant to this Agree- 
ment. 

"Mortgage" means the instrument pursuant to which a 
security interest in the real property constituting the Pro- 
ject created by the Partnership at the Final Closing for the 
payment of interest and repayment of principal on the Mort- 
gage Loan. 

"Mortgage Loan" means the loan of money to the 
Partnership by Fm.H.A. pursuant to Section 515 of Title V of 
the Housing Act of 1949, as amended, to finance the Project. 

"Mortgage Note" means the promissory note given by 
the Partnership to Fm.H.A. at the Final Closing to evidence 
the Mortgage Loan. 

"Net Cash Flow" means the taxable income of the 
Partnership for Federal income tax purposes as shown on the 
books of the Partnership adjusted by the addition of all 
items set forth in subsection (i) below and adjusted further 
by the deduction of all items set forth in subsection (ii) 
below: 

(i) 
nership: 

Additions to the taxable income of the Part- 

(A)  the amount of depreciation and/or amorti- 
zation deductions, deductions for fees and interest 
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paid pursuant to this Agreement from the capital of 
the Partnership to General Partners and their Af- 
filiates and deductions for accrued interest on the 
Working Capital Loan, taken in computing such tax- "* 
able income; 

(B) all other receipts of the Partnership not 
included in taxable income, exclusive of capital 
contributions, the proceeds of loans and similar 
capital receipts provided for elsewhere; 

(C) the net proceeds from the sale of any 
part (but not all or substantially all) of the 
property owned by the Partnership, to the extent 
not included in such taxable income; 

(D) Partnership management and Project rent- 
up fees paid by the Partnership to the General 
Partners or their Affiliates; and 

(E) any other funds deemed available for dis- 
tribution and designated as Net Cash Flow by the 
Managing General Partner which the Managing General 
Partner no longer regards as necessary to   miltfcin 
as reserves for the operation of the Partnership 
business as provided in Section 7.18. 

(ii) Deductions from the taxable income of the 
Partnership: 

(A) all amortization payments for the current 
fiscal year on the Mortgage Loan and principal 
payments for the current fiscal year on similar 
•natured obligations of the Partnership; 

(B) expenditures for the acquisition of the 
property of the Partnership and similar capital 
outlay items not normally chargeable to current 
operations; 

(C) additions to the Reserve Fund for Re- 
placements required for the Project by Fm.H.A.; 

(D) amounts subject to segregation under 
Fm.H.A. regulations for accounts payable and ac- 
crued items payable at the close of the Partnership 
fiscal year; 

(E) amounts added to other reserves deter- 
mined by the Managing General Partner to be neces- 
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sary eor th. operation o£ the Partnership business 
as provided in Section 7.18. 

... asoane^ati ^^'^^ "^"-"   > 
Snd shall not be cumulative. ^   ^^ 

"^tice" means a w^ting coining the^nforma ^on 

required by this }9reement to be comm       prepaid, to 
sent by registered or certmea roaxx,        person, the 
such Person at the last known address or   certification re- 
date of registry thereof or the date ot     ^^e,   provid- 
cfipt therefor being deemed t^e^te^o^.^ containing sucn 

ed, however, thf,^u^ Person actually received by such 
^'°3na3haUScSnst?tutehNotice for all purposes or this 

Agreement. 

Partner. 

..partner- ^ans any Genera! Partner or Limited 

"Partnersnio" means the Decatur associates. 

..Pe  „- means any individual partnership, corpo- 

ration, trust or other entity. 

""^"aprroved^b^SnLf TfulfSomptn:/ ,. Maryiand and/or 

Fm.H.A.  from time to time. ^ 

"SubstituteLiBi||i/^    raltnefpursufn? t5 
the Partnership as a Limireu mitted to 

Section 8.04. 

^em   ^   n.^IKESs'op'TJiE-maiEHSHH 

dividuals. 
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carry cut its P^555^^^^1^ necessary, apprc- 
• ^^i t-n do any and all act. ,d "T ^0 or convenient tor 

property -^^nvial housing pn- 
(b)  provide -Iti-family ^f^fnco.e .pursuant 

marily for ^f^?^  Tofthe Housing Act o. 1949, 
to Section 515 of Title 

^^^ .• A   3f activity, and perform 
f.o  ent=r into any kind 0f.^;-c43ary to or in 

ana ^ y c" cctr.cts oe any -n^-^ccciush.ent cr 

ccnnectlcn "'f l^'pt^er.hlp. 
the purpese of the Far indeb-ea- 

-<   i-sue evidences of   inoeocoo 
ia,     borrow money and lfr

u
t
a

ne
e
tshlp business  and  se- 

ness   in  fnrt^rance  o^t^ » mortqage    pledge    or o^er 

t^t^n'rovided^thlt the C°nstru=t.0n ^n.^^ 

h rhr^e%fc^r£a gender  shaU^e^o  t*.. 
L'ner" Partners or ^J^Zr^.   the Mortgage 
struction Loan, the """er such indebtedness! 
Loan, the Mortgage or other ^ ^^^^ 

(e.  apply " F^H;R-U may he required reiating to 
or contracts with Fm.H.A. as may 

- rroUror^rfs si/s -^ ..ut^ - 
The Construction Loan; 

(g)  maintain •»«^"t^nlg^t'orl^Xr hirin^a.managing ag!nt for t^^ J.J rent_up perlod, 

ject during its rent u^ 
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(h)  subject to the limitations expressly set forth 

•Isewhere in this Agreement, negotiate for and conclude 

the property of the Partnership; 

(i)  make interim investments in government obliga- 
tions, certificates of deposit and insured savings ac- 
counts; 

(j)  bring or defend actions at law or equity; and 

(k)  subject to the provisions expressly set forth 
elsewhere in this Agreement, purchase, cancel, or other- 
wise dispose of, the Interest of any Partner. 

ARTICLE IV 
PF.PRF.SF.NTATIONS, WARRANTIES, AND COVENANTS 

to the 4 01 Representations and Warranties Relating to 
project andthQartnjriElE: Arthur W. Edwards ana ?rea- 
eric F. Case, jointly ana severally, hereoy represent ana 
warrant to the Partnership and to the Partners that: 

(a) the construction and development of the Proj- 
ect will be completed in a timely and workmanlike manner 
in accordance with applicable requirements of the Con 
struction Contract, the Construction Mortgage and a11 

other documents executed at Initial Closing and the 
Fm.H.A. Commitment, the Mortgage and all other documents 
executed at the Final Closing, and all rules, regula- 
tions and requirements of Fm.H.A. and of all other ap- 
propriate governmental entities and in accordance with 
the Plans and Specifications; 

(b) there shall be no direct or indirect personal 
liability of any of the Limited Partners for the repay- 
ment of the Construction Loan or the Mortgage Loan; 

(c) the General Partners will at all times be li- 
able or responsible for any construction costs in excess 
of the maximum contract amount set forth in the Con- 
struction Contract except to the extent of any mortgage 
Loan increase allowed by Fm.H.A. or the Union Trust 
Company of Maryland or to the extent other Partnership 
funds are designated for such purpose, and the General 
Partners shall furnish all other funds required by the 
Union Trust Company of Maryland or Fm.H.A. as a condi- 
tion to Initial or Final Closing; 
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f   .h.  dat-  of   the  admission  of   the  Limited 
p^ifi t^-V^t       =.  P.   none o.t^aU^ o^. 

SlUr^lt^ ir^^fneS  .or   its  specieic.Uv as- ^ 
signed functions; 

„=.i^ Umit^d oartnership 
(e)  the Partnership is a val d u.n.t^^^ ^ 

duly organized P'^^V^ntified as Limited Partners 
Maryland and ^e Persons Weati^^     e ?artner. 

^ip^nde? the'ia^of the State of Maryland; 

l£)  fire and extended ^^c^le 'to^.S!^ 
the Partnership in form -f.^^/^ut noc less than 
and Union Trust Company oj Maryland      ^ UfbiUty, 
S990,000) and workmen s --'"P-"3   - ^^353 liability 
bodily injury, P^P^.tV ^f^^^i^^sfaccory .0 
insurance i» J^J.^ ^rust Company of Maryland in form 
Fm.H.A. and the Jnion Trusc   ^ %ti*ct  ^ the IniiUl 
SlLt^ranrwIu^arnin-force throughout the term or 

the Partnership; 

(g)  they are not —re of any ^f ^i^en^or' 
iease^option, ^^^iTorZelTnl  o? governmen- 
any c^im, demand, litigacio ^^      d against or re- 
tal investigation P

e2d^g °sets of the Partnership or 
lated to the ^^n

h
eS

aar°ement! contract, lease, option, 
the Project, which agr_emen^        demand, litiga- 
right to purchase, co^^^ai investigation could re- cion, proceeding Jf^ovsrcental ^   ^lement or other 
suit in any judgment, J^'^ies which might adver- 
right in any third party or P^^Js0^the partnership or 
sely affect the businf J/^^^e with the timely con- 
%Ulll?S  ^tfansLtLr^emplated under this 

Agreement; 

(h)  until Final Closing, nn^J^-i-^^- 
cally raqulred nnder any other provisio       ed by 
ment, they will furnish all escrow tu      ounts neces- 
-.B'.A., indudin, without U- ^-"p?Jiums, ana other 

rurpoir/which'.r.h^re-r^uirea as a oon.ition to 

achieve Final Closing; 
vv,^ Part-nprship executed 

the cUi^^^iSfe^^S ^ontraotor, 

'}> " the beSt ^e^in/th^^rloranc^by'the" 
^ifs1?:^ Sn  rot^^t^nJIr^visions of law, any 
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order of any court binding on the Partnership or the 
General Partners, any provision of any indenture  agree- 
ment, or other instrument to which they are a party or 
STwhich the Partnership or the Project are a^^ed, ^ 
be in conflict with, result in a breach of, or consti 
feute a default under, any such indenture, agreement or 
othe/inft^ment, or'resXlt in the -eating or imposi- 
tion of any lien, charge or encumbrance of any nature 
whatsoever upon the premises; 

(k)  Arthur W. Edwards and Frederic F. Case have a 
combined net worth in excess of $500,000; 

(1)  they have provided to their counsel, all in- 
formation necessary or appropriate f°r *uf ^rbelng 
render the opinions described In Section 5.04 and being 
dSivSred to the Partnership and the Partners; a^  in 
so dofng, they have not knowingly made any untrue etate- 
JSnt Of i material fact, and have not knowingly omitted 
to state a material fact; 

(m)  the Land is properly zoned for the Project and 
that it the date of this Agreement the Project conforms 
to all applicable zoning laws; 

(n)  to the best of their knowledge, all appropri- 
ate public utilities, including sanitary and storm sew- 
ers  water,  gas and electricity, are currently avail- 
able to and operating properly for the Project; 

(o)  the Partnership has good and marketable title 
to the Project, subject only to such easements, coven- 
ants and restrictions as are acceptable to Fm.H.A.; 

(p)  they will, upon request, provide to the Lim- 
ited Partners a complete copy of the Initial Closing 
documents, and will provide to the Limited Partners a 
copy of the Interest Credit Agreement, when executed, 
and shall thereafter continue to provide the Limited 
Partners all material changes to all these documents and 
they will make the Plans and Specifications available 
for inspection by any Limited Partner or his representa- 
tive at any reasonable time and place upon receipt of 
reasonable Notice; 

(q)  the Partnership will satisfy all requirements 
necessary to obtain certificates of occupancy, and all 
Fm H.A. and other governmental approvals necessary to 
permit occupancy of all of the apartment units m the 
Project; 
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(r)  the General Partners will hold the Partnership 
and the Limited Partners and the Affiliates, controlling 
Persons and agents of all the above free and harmless 
from (i) the claims of any real estate brokers, rental ^ 
agents, finders and other intermediaries with respect to 
the acquisition of the Project or any interest therein 
by the Partnership, and from the claims for any fees or 
other such payments of any finder or other party in con- 
nection with the acquisition of the Project, and (ii) 
any injury, loss or damage (including but not limited 
to, reasonable attorneys fees, court costs, and amounts 
paid in settlement of any claims, which settlement has 
been mutually agreed to by the General Partners and the 
party against whom such claim has been made) arising out 
of the claims of any Person with respect to any liabili- 
ty arising under the Securities Act of 1933 or the Secu- 
rities and Exchange Act of 1934 or any state or other 
jurisdiction relating to alleged fraud, deceit or mate- 
rial misrepresentation by the General Partners in con- 
nection with the offer or sale of limited partnership 
interests in the Partnership; 

(s)  to the best of their knowledge, all of the 
fixtures and personal property ^-'ned by the aartnership 
are free and clear of all security interests and encum- 
brances except for those given to Union Trust Company of 
Maryland and to Fm.H.A.  as security for the Construc- 
tion Loan and the Mortgage Loan, respectively; 

(t)  promptly following the final inspection and 
approval of all of the dwelling units in the Project for 
occupancy by Fm.H.A., Fm.H.A. will enter into an Inter- 
est Credit Agreement with the Partnership covering all 
of the dwelling units in the Project; 

(u)  the Project will be managed upon the comple- 
tion of construction so that not less than eighty per- 
cent (80%) of the gross rental income from the Project 
in every year is rental income from dwelling units in 
the project used to provide living accommodations not on 
a transient basis; 

(v)  while conducting the business of the Partner- 
ship, (i) they will use their best efforts not to act in 
any manner which will cause the termination of the Part- 
nership for Federal income tax purposes, and (ii) they 
will take reasonable steps, using reasonable efforts, to 
assure that the Partnership will be treated for Federal 
income tax purposes as a partnership and not as an as- 
sociation taxable as a corporation; 
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(w)  they will exercise good faith in all activ- 
ities relating to the conduct of the business of the 
Partnership including the development, operation and 
maintenance of the Project, and they will take no accioja 
with respect to the business and property of the Part- 
nership which is not reasonably related to the achieve- 
ment of the purpose of the Partnership; 

(x)  each of the Limited Partners specifically 
identified by name and address in Section 5.01(b) has 
been approved by Fm.H.A. on the basis of the information 
furnished by the Limited Partners to the General Part- 
ners for that purpose; 

(y)  in the event that a corporation is added as a 
General Partner pursuant to Section 6.05, for so long as 
it remains a General Partner, it shall be and shall 
remain throughout the term of the Partnership duly and 
validly existing and in good standing as a corporation 
under the laws of Maryland. 

ARTICLE V 
PARTNERS AND PARTNERSHIP INTERESTS 

5.01 Partners, Capital Contributions and Partner- 
ship Interests. 

(a) The General Partners, their principal places 
of business or places of residence, their Capital Con- 
tributions, and their percentage Interests are as fol- 
lows: 

Arthur W. Edwards $1,450.00 
Six Norwood Road 
Annapolis, Maryland  21404 

Frederic F. Case $1,450.00 
7404 Summit Avenue 
Chevy Chase, Maryland  20015 

2.50% 

2.50% 

(b) The Limited Partners, their principal places 
of residence, and their percentage Interests are as set 
forth in Exhibit A annexed hereto. 

(c) The aggregate Capital Contributions of the 
Limited Partners in the amount of $269,900 shall be due 
to the Partnership as follows: 
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Scheduled Aggregate 
Payment Dates Capital Contributions 

On Execution hereof  $ 75,000 
1/15/8 3  51,500 
1/15/8 4  46,000 
1/15/85  36,500 
1/15/86  31,000 
1/15/87  17,100 
1/15/88  12,800 

Each capital contribution installment by the Limited 
Partners in 1983 and thereafter shall be deferred until 
Final Closing or the scheduled payment date, whichever 
is later. 

(d) Each Limited Partner shall pay his proporrion- 
ate share of the aggregate capital contributions'of all 
Limited Partners, at the times and in the manner set 
forth above in this Section 5.01. 

(e) The Managing General Partner shall, not lass 
than ten (10) nor more than thirty (30) days prior to 
the time any installment of the Capital Contributions of 
the Limited Partners is due, give each Limited Partner 
Notice of the aggregate and per Limited Partner amounts 
of, and the payment date for, the installment of the 
Capital Contribution next due hereunder, such Notice to 
state that the conditions to the payment of such in- 
stallment have been met; provided that the failure to 
provide such Notice shall not operate as a waiver of 
each Limited Partner's obligation to pay each such in- 
stallment when due within ten (10) days after receipt of 
a proper Notice. 

(f) Without the consent of all of the Partners, 
and of Fm.H.A., where necessary, and except as otherwise 
provided in Article V and Article IX, no additional Per- 
sons may be admitted as Limited Partners and no addi- 
tional Capital Contributions may be accepted. 

5.02 Return of Capital Contribution.  Except as 
provided in this Agreement or in the Completion Guarantee 
Agreement of even date herewith, no Partner shall be entitled 
to demand or receive the return of, or interest on, his 
Capital Contribution. 

5.0 3 Default in Making Capital Contributions; Rem- 
edies of Partnership in Event of Default. 

(a)  If any Limited Partner shall fail to make pay- 
ment of any installment of his Capital Contribution at 
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the time such installment is due in accordance with the 
terms of this Agreement, the Managing General Partner 
shall immediately give such Limited Partner Notice of 
such failure and of the provisions of this Section S.OT; 
provided, however, that failure of the Managing General 
Partner to give such Notice, shall not affect the lia- 
bilities of such Limited Partner hereunder.  If any Lim- 
ited Partner shall fail to make payment of any install- 
ment of his Capital Contribution within fifteen (15) 
days after the time such installment is due in accor- 
dance with the terms of this Agreement, such Limited 
Partner shall be in default of his obligation hereunder 
and such default may be cured by such payment prior to 
the exercise of the option provided for under Section 
5.03(d) or the making of any Capital Contribution by a 
purchaser of a defaulting Limited Partner's Interest 
pursuant to Section 5.03(e). 

(b) In the event of any such default, if such de- 
fault shall not have been timely cured, then without any 
Consent or other action on the part of the defaulting 
Limited Partner each Limited Partner, by execution of 
this Agreement, expressly Consents to the operation of 
the provisions of this Section 5.03, (i) the defaulting 
Limited Partner shall not receive any cash attributable 
to his Interest which has not previously been distri- 
buted to .such defaulting Limited Partner, or any profits 
and losses attributable to his Interest which have not 
previously been allocated to such defaulting Limited 
Partner or to the non-defaulting Limited Partners; (ii) 
the defaulting Limited Partner's Interest in the Part- 
nership, including all such cash not theretofore distri- 
buted and all such profits and losses not theretofore 
allocated, may be purchased as provided in this Section 
5.03; and (iii) the defaulting Limited Partner's Inter- 
est, including the right to all such cash not thereto- 
fore distributed and all such profits and losses not 
theretofore allocated, shall be acquired by, and inure 
to the benefit of, his successor. 

(c) Promptly after the occurrence of any default, 
the Managing General Partner shall give Notice of such 
default to all other Limited Partners.  Such Notice 
shall include the name of the defaulting Limited Part- 
ner, the amount of his prior Capital Contribution, and 
the amount of his Capital Contribution then required to 
be paid in by him. 

(d) In the event of any such default, the non- 
defaulting Limited Partners shall, subject to the provi- 
sions of Section 5.03(e), have an option for fifteen 
(15) days from the date of such default to purchase on a 
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pro-rata basis the entire Interest of the defaulting 
Liitllted Partner upon: ^ 

(i)  making payment of the installment of the 
Capital Contribution then required to be made by 
the defaulting Limited Partner; 

(ii)  agreeing to pay any additional install- 
ments of the Capital Contribution of the defaulting 
Limited Partner as the same become due and payable 
in accordance with the tarms of this Agreement; 
and 

(iii)  laki 
Partner of an 
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defaulting 
tal Coa- 
he total 
tnershio 
amount 

tritaatable 
en allo- 
and (C) 
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(e)  If the non-defaulting Limited Partners do not 
purchase the entire Interest of the defaulting Limited 
Partner pursuant to Sections 5.03(d), the Managing Gen- 
eral Partner or its designees shall, subject to the pro- 
visions of Section 8.02(c), have the option for fifteen 
(15) days from the time of the termination and nullifi- 
cation of the option granted to the non-defaulting Lim- 
ited Partners to purchase the defaulting Limited Part- 
ner's entire Interest upon the terms and conditions set 
forth in Sections 5.03(d).  The option granted by this 
Section shall be terminated and nullified unless not 
later than the close of business of the day ending the 
option period, the Person exercising such option shall 
have made the cash payments required by Sections 
5.03(d)(i) and (iii) and the agreement required by 
Section 5.03(d)(ii). 

(f)  In the event that the 
Partners do not purchase the def 
ner's Interest in the Partnershi 
conditions specified in Sections 
nership may, subject to the prov 
8.02(c), offer the defaulting Li 
Interest to any other Person or 
non-defaulting Limited Parthers 
such terms and conditions as the 
favorable in the circumstances. 

non-defaulting Limited 
aulting Limited Part- 
p upon the terms and 
5.03(d), then the Part- 

isions of Section 
mited Partner's entire 
Persons (who may be 
or their designees) on 
Partnership deems most 
Any amounts which the 
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Person or Persons so acquiring the Interest of the de- 
faultihg Limited Partner shall pay in consideration of 
the acquisition of such Interest shall be applied; 
first, to the payment of the installment of the Capital^ 
Contribution then required to be made by the defaulting 
Limited Partner; second, to the payment of any addi- 
tional installments of the Capital Contribution of the 
defaulting Limited Partner as the same become due in ac- 
cordance with the applicable terms of the Agreement; and 
third to the defaulting Limited Partner, the amount de- 
termined under Section 5.03(d)(iii); and fourth, the 
balance, if any, shall be retained by the Partnership as 
liquidatad damages. 

(g)  Notwithstanding the foregoing, the obligations 
of the defaulting Limited Partner to the Partnership 
hereundar shall not be extinguished by the existence of 
any option to purchase the Interest of the defaulting 
Limited Partner, or by its exercise, or by any agreement 
by any Person to acquire such Interest, but only by, and 
to the extent of, the payments of Capital Contribution 
actually made in the defaulting Limited Partner's stead 
by any purchaser of such defaulting Limited Partner's 
Interest under this Section 5.03.  Each Limited Partner 
hereby consents and agrees to the execution of a consent 
judgment note covering his aggregate Capital Contribu- 
tion, said, execution to be made as of the date this 
Agreement is executed.  Such note shall include provi- 
sion for interest on the portion of the defaulting 
Limited Partner's Capital Contribution in default, cal- 
culated at the rate of 20% per annum from the date of 
default, and provision for costs of suit, such interest 
and costs to be payable to the Partnership.  In the 
event of a default, the Partnership shall have the 
option to obtain a judgment on the note in the event the 
non-defaulting Limited Partners do not acquire the de- 
faulting Limited Partner's Interest without the Interest 
being first offered to the other optionees. 

(h)  All rights and benefits of a defaulting Lim- 
ited Partner attributable to such defaulting Limited 
Partner's Interest in the Partnership shall be suspended 
during the period of default of such Limited Partner, 
which suspension shall commence on the date of default 
and shall terminate on the date of curing of such de- 
fault (if such curing shall not then be prohibited under 
Section 5.03(a)), or upon the admission of a purchaser 
of such Interest pursuant to this Section 5.03 as a Sub- 
stitute Limited Partner, or upon the termination of such 
defaulting Limited Partner's Interest in the Partner- 
ship.  If such suspension is in effect at the end of the 
Partnership's fiscal year, the profits and losses attri- 
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butable to the defaulting Limited Partner's Interest, 
which have not in a tax return filed by the Partnership 
been allocated to such defaulting Limited Partner, shall 
be allocated to the non-defaulting Limiced Partners, in- 
cluding any Limited Partners substituted for the 
defaulting Limited Partner. 

5.04 Legal Opinions 

(a) The Limited Partners shall each receive a copy 
of opinions in form and substance acceptable to the 
Partnership and to the Limited Partners, of counsel ad- 
mitted to practice in Maryland, addressed to the Part- 
nership, to the effect that, following the execution and 
recording of this Agreement; 

(i)  The Partnership is a duly formed and va- 
lidly existing limited partnership under the Uni- 
form Limited Partnership Act as in effect in the 
State of Maryland; 

(ii)  The Partnership interest of each Limited 
Partner is that of a Limited Partner, with no lia- 
bility to contribute money to the Partnership other 
than the amounts agreed to be contributed pursuant 
to the terms of the Agreement, and other than any 
obligation under the ld«3 of the ?tat8 of Maryland 
to repay to the Partnership, with interest, any 
Capital Contribution previously returned to the 
Partners of the Partnership if the Partnership does 
not have other assets sufficient to satisfy the 
claims of creditors who extended credit or whose 
claims arose before such return. 

(iii)  Legal and equitable title in and owner- 
ship of the real property and the improvements 
constructed and to be constructed thereon that con- 
stitute the Project is in the Partnership, subject 
only to the Construction Loan and such other liens, 
charges and encumbrances as are set forth in the 
title opinion previously delivered to the Partner- 
ship; 

(iv)  No Limited Partner of the Partnership has 
any personal liability for the payment of any in- 
terest or the repayment of any principal on the 
loan evidenced by the Construction Note issued to 
Union Trust Company of Maryland. 

(b) The legal opinions set forth above shall be a 
condition precedent to the payment by the Limited Part- 

-18- 

n n n n     h j i o 
«-( n u u     u c 0 y 



BOOK 24 PAGE279 

LIEEE   J5 mtADl 
00' irti 

. 182PAGE254 
ners of their installments of Capital Contributions due 
under Section 5.01(c). 

iVni 

5.05 Completion of Construction.  The General Part*- 
ners shall take all action necessary to cause the construc- 
tion of the Project to be completed at the earliest possible 
date. 

5.06 Working Capital Loan.  The Fm.H.A. has re- 
quired the Partnership to deposit the sum of $23,000 in the 
General Fund Account pursuant to Paragraph six of the Fm.H.A. 
Loan Agreement and the General Partners have loaned such 
funds to the Partnership for such purpose.  The amount which 
has been loaned by the General Partners shall constitute the 
"Working Capital Loan." The Working Capital Loan shall not 
bear interest at 12% per annum and shall be repaid with ac- 
crued interest (i) to the extent permitted by Fm.H.A., out of 
Partnership funds available prior to or at Final Closing and 
not required for other Partnership purposes, (ii) out of any 
funds which Fm.H.A. allows as a return to the Partnership of 
such deposit to the General Fund Account, or (iii) as set 
forth in Article X. 

5.07 General Purpose Loan.  In order to comply with 
Paragraph 4 of the Fm.H.A. Loan Agreement, Case/Edwards Con- 
struction Co., Inc. has advanced to the Partnership $56,700, 
the aforementioned advance being referred to herein as the 
General Purpose Loan.  The General Purpose Loan shall be 
repaid only as provided in Sections 7.12 and 10.04., 

ARTICLE VI 
CHANGES IN GENERAL PARTNERS 

6.01 Withdrawal of General Partner. 

(a) A General Partner may not withdraw from the 
Partnership or sell, transfer or assign his Interest 
as General Partner, unless (i) the Consent of at least 
75% in Interest of the Limited Partners is obtained as 
to his withdrawal and as to the Person to be admitted as 
General Partner in his place or to receive all or part 
of his Partnership Interest, (ii) the Consent of Fm.H.A. 
is obtained, (iii) if there is to be a substitute Gen- 
eral Partner, such substitute General Partner is admit- 
ted simultaneously with the withdrawal, and (iv) the 
conditions of Section 6.01(c) and of Section 6.02 (if 
there is a substitute General Partner) have been met. 

(b) In the event that a General Partner withdraws 
from the Partnership or sells, transfers or assigns his 
entire Interest pursuant to Section 6.01(a), he shall be 
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and shall remain liable for all obligations and liabili- 
ties incurred by him as General Partner before such 
withdrawal, sale, transfer or assignment shall have be- 
come effective, but shall be free of any obligations or* 
liability incurred on account of the activities of the 
Partnership from and after the time such withdrawal, 
sale transfer or assignment shall have come effective. 

(c)  All of the following requirements shall be met 
before a General Partner may withdraw from the Partner- 
ship pursuant to Section 6.01(a): 

(i)  the accountants for the Partnership shall 
have delivered to the Partnership their opinion 
that any substitute General Partner has (itself or 
together with other General Partners) sufficient 
net worth and meets all other published require- 
ments of the Internal Revenue Service necessary to 
assure that the Partnership will be classified as a 
partnership for Federal income tax purposes; and 

(ii)  counsel for the Partnership shall have 
rendered an opinion that the withdrawal of the Gen- 
eral Partner is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and 
that none of the actions taken in connection with 
such-withdrawal will cause the termination or dis- 
solution of the Partnership or will cause it to be 
classified other than as a partnership for Federal 
income tax purposes. 

6.0 2 Admission of a Substitute or Additional Gen- 
eral Partner.  A Person shall be admitted as a General Part- 
ner of the Partnership only if the following terms and condi- 
tions are satisfied: 

(a) the admission of such Person shall have been 
Consented to by the General Partners and a majority in 
Interest of the Limited Partners and by Fm.H.A.; 

(b) the successor or additional Person shall have 
accepted and agreed to be bound by all the terms and 
provisions of tnis Agreement by executing a counterpart 
thereof and such other documents or instruments as may 
be required or appropriate in order to effect the admis- 
sion of such Person as a General Partner, and a Certifi- 
cate evidencing the admission of such Person as a Gen- 
eral Partner shall have been filed for recordation and 
all other actions required by Section 1.05 in connection 
with such admission shall have been performed; 
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(c) if the successor or additional Person is a 

corporation, it shall have provided the Partnership with 
evidence satisfactory to counsel for the Partnership of 
its authority to become a General Partner and to be   "* 
bound by the terms and provisions of this Agreement; 
and 

(d) counsel for the Partnership shall have render- 
ed an opinion that the admission of the successor or ad- 
ditional Person is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and that 
none of the actions taken in connection with the admis- 
sion of the successor additional Person will cause the 
termination or dissolution of the Partnership or will 
cause it to be classified other than as a partnership 
for Federal income tax purposes. 

6.0 3 Effect of Bankruptcy, Death, Withdrawal, Dis- 
solution or Incompetence of a General Partner. 

(a) In the event of the bankruptcy of a General 
Partner or the withdrawal, death, or dissolution of a 
General Partner or an adjudication that a General Part- 
ner is incompetent (which term shall include, but not be 
limited to, insanity), the business of the Partnership 
shall be continued with Partnership property by the 
other General Partner(s), and the other General Part- 
ner (s), by execution of this Agreement, expressly so 
agree to continue the business of the Partnership, pro- 
vided, however, if the withdrawn, bankrupt, deceased, 
dissolved or incompetent General Partner is then the 
sole General Partner, the Partnership shall be dis- 
solved. 

(b) Upon the bankruptcy, death, dissolution, or 
adjudication of incompetency of a Person who is a Gen- 
eral Partner, such Person shall immediately cease to act 
as a General Partner and his Partnership Interest shall 
become the Partnership Interest of a Limited Partner; 
provided, however, that such event shall not affect: 

(i)  the obligations or liabilities of the 
bankrupt, deceased, dissolved, or incompetent Gen- 
eral Partner which had matured prior to the bank- 
ruptcy, death, dissolution, or incompetence of such 
General Partner, or 

(ii)  all rights of the bankrupt, deceased, 
dissolved, or incompetent General Partner as a Gen- 
eral Partner, whether or not matured, including, 
without limitation, those rights afforded to Gen- 
eral Partners as set forth in Article X, or 
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(iii)  the value, if any, of the Interest of the 
bankrupt, dead, dissolved, or incompetent General 
Partner. 

(c) If, at the time of the withdrawal, bankruptcy, 
death, dissolution or adjudication of incompetence of a 
General Partner, the bankruptcy, deceased, dissolved or 
incompetent General Partner was not the sole General 
Partner of the Partnership, the remaining General Part- 
ner or General Partners shall immediately (i) give No- 
tice to the Limited Partners of such bankruptcy, death, 
dissolution, or adjudication of incompetence, and (ii) 
make such amendments of this Agreement and execute and 
file for recordation such Certificate or other instru- 
ments as are necessary to reflect the termination of the 
Interest of the bankrupt, deceased, dissolved or incom- 
petent General Partner's having ceased to be a General 
Partner. 

(d) Following the bankruptcy, death or adjudica- 
tion of incompetency of Arthur W. Edwards or Frederic F. 
Case, as the case may be, which event occurs either 
simultaneously with or after the bankruptcy, death or 
adjudication of incompetency of the other individual 
General Partner, a majority in interest of the Limited 
Partners shall have the right to name a Person to serve 
as a successor General Partner, and simultaneously with 
such Person's admission to the Partnership as the suc- 
cessor General Partner, any corporate General Partner 
added pursuant to Section 6.05 shall cease to act as a 
General Partner and its Partnership Interest shall be- 
come the Partnership Interest of a Limited Partner.  Any 
such corporate General Partner shall take all actions 
and give all Consents as may be necessary to carry out 
the provisions of this Section 6.03(d). 

6.0 4 Consent of Limited Partners to Admission of 
Successor or Additional General Partner.  By executing this 
Agreement, each of the Limited Part 
the admission of any Person as a su 
eral Partner upon the receipt by th 
sents of a majority in Interest of 
such admission, and the admission o 
tional General Farther shall then, 
sent or approval of the Limited Par 
the Limited Partners. 

ners hereby Consents to 
ccessor or additional Gen- 
e Partnership of the Con- 
the Limited Partners to 
f such successor or addi- 
without any further Cen- 
tners, be an act of all 

6.05 Consent of Limited Partners to Admission of 
Corporate General Partner.  Notwithstanding any other provi- 
sion of this Article VI, by executing this Agreement each 
Limited Partner consents to the admission of a corporation 
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wholly-owned by Arthur W. Edwards and Frederic F. Case as an 
additional General Partner, provided that the interest of the 
corporate General Partner shall not exceed 0.02%. 

ARTICLE VII 
RIGHTS, OBLIGATIONS, AND POWERS 

OF THE GENERAL PARTNERS 

7.01 Management of the Partnership. 

(a) Except to the extent that the Consent of the 
Limited Partners is required by this Agreement, the 
General Partners, within the authority granted to them 
under this Agreement, shall have full, complete, and ex- 
clusive discretion to manage and control the business of 
the Partnership for the purpose herein stated, shall 
make all decisions affecting the business of the Part- 
nership, and shall manage and control the affairs of the 
Partnership to the best of their ability and use their 
best efforts to carry out the purpose of the Partner- 
ship.  In so doing, the General Partners shall take all 
actions necessary or appropriate to protect the inter- 
ests of the Limited Partners as a group and of the Part- 
nership.  The General Partners shall devote such of 
their time as is necessary to the affairs of the Part- 
nership. , 

(b) Subject to the other provisions of this Agree- 
ment, Arthur W. Edwards shall be the Managing General 
Partner.  Except as expressly otherwise set forth else- 
where in this Agreement, the Managing General Partner 
(acting for and on behalf of the General Partners and 
the Partnership), in extension and not in limitation of 
the rights and powers given by law or by the other pro- 
visions of this Agreement, shall, in his sole discre- 
tion, have the full and entire right, power and authori- 
ty in the management of the Partnership business to do 
any and all acts and things necessary, proper, con- 
venient or advisable to effectuate the purpose of the 
Partnership.  Without limiting the foregoing grant of 
authority, but subject to the applicable Fm.H.A. rules 
and regulations and to the other provisions of this 
Agreement, the Managing General Partner, in his capacity 
as General Partner, shall have the right, power and 
authority, acting for and on behalf of the Partnership, 
to do all acts and things set forth in this Section 
7.01.  In furtherance and not in limitation of the fore- 
going provisions, the Managing General Partner is speci- 
fically authorized and empowered to execute and deliver, 
on behalf of the Partnership, any and all instruments 
and documents as shall be required by Fm.H.A. or the 
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Union Trust Company of Maryland, as the case may be, in 
connection with the Construction Loan and the Mortgage 
Loan including but not limited to executing any mortgage 
note, contract, interest credit agreement, bank resolu- "* 
tion and signature card, release, discharge, or any 
other document or instrument in any way related thereto 
or necessary or appropriate ih connection therewith. 
All decisions made for and on behalf of the Partnership 
by the Managing General Partner shall be binding upon 
the Partnership.  No person dealing with the Managing 
General Partner shall be required to determine his 
authority to make any undertaking on behalf of the Part- 
nership, nor to determine any fact or circumstances 
bearing upon the existence of such authority. 

7.02 Limitations Upon the Authorities of the Gen- 
eral Partners. No General Partner shall have any authority 
to: 

(a) perform any act in violation of any applicable 
law or regulation thereunder; or 

(b) do any act required to be approved or ratified 
in writing by all the Limited Partners under the Uniform 
Limited Partnership Act of the State of Maryland unless 
the right to do so is expressly otherwise given in this 
Agreement;.or 

(c) except as otherwise provided in Sections 
7.20 and 7.21, sell or otherwise dispose of at any time 
all or substantially all of the assets of the Partner- 
ship, or refinance the Mortgage Loan, without the prior 
Consent of two-thirds in Interest of the Limited Part- 
ners. 

7.03 Management Purposes.  In conducting the busi- 
ness of the Partnership, the General Partners shall be bound 
by the fact that the Partnership's purpose in owning and 
operating the Project is not to resell the Project (except as 
otherwise set forth in this Agreement) and is to obtain (i) 
long-term appreciation, (ii) cash income, and (iii) tax de- 
ductions . 

7.04 Delegation of Authority.  The General Partners 
may delegate all or any of their powers, rights and obliga- 
tions hereunder, and may appoint, employ, contract or other- 
wise deal with any Person for the transaction of the business 
of the Partnership, which Person may, under supervision of 
the General Partners, perform any acts or services for the 
Partnership as the General Partners may approve. 
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7.05 General Partners or Affiliates Dealing with 
Partnership. 

(a) The General Partners or any Affiliate shall * 
have the right to act as Managing Agent of the Project 
on terms and conditions permitted by applicable Fm.H.A. 
regulations. 

(b) In addition to services elsewhere set forth in 
this Agreement, the General Partners or any Affiliate 
shall have the right to contract or otherwise deal with 
the Partnership for the sale of goods or services either 
(i) with the Consent of a majority in Interest of the 
Limited Partners (unless a greater percentage is re- 
quired pursuant to Section 14.03) to the terms and con- 
ditions of the transaction or (ii) of (A) compensation 
paid or promised for such goods or services is reason- 
able (i.e., at fair market value) and is paid only goods 
or services actually furnished to the Partnership, (B) 
the goods or services to be furnished shall be reason- 
able for and necessary to the Partnership, and (C) no 
agent, attorney, accountant or other independent consul- 
tant or contractor who is also employed on a full-time 
basis by the General Partner or any Affiliate shall be 
compensated by the Partnership for his services.  The 
material terms and conditions relating to payments, if 
any, made to the General Partners or any Affiliate for 
such goods or services shall be fully disclosed in the 
annual report to all Limited Partners issued pursuant to 
Section 12.04, and no General Partner or Affiliate 
shall, by the making of lump-sum payments to any other 
Person for disbursement by such other Person, circumvent 
the provisions of this Section 7.05(b) or Section 
7.05(c).  This Section 7.05(b) shall not apply to any 
management contract between the Partnership and any 
Affiliate of the General Partners, nor shall this Sec- 
tion 7.05(b) apply to the Construction Contract. 

(c) Notwithstanding the provisions of Section 
7.05(b), the General Partners or any Affiliate shall 
not: 

(i)  participate in any arrangement which 
would circumvent the provisions of Section 7.05(b), 
including but not limited to receipt of a rebate or 
give-up; 

(ii) receive any insurance brokerage fee or 
write any insurance policy covering the Partner- 
ship; or 
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(iii)  receive, directly or indirectly, a com- 
mission or fee in connection with the reinvestment 
of the net proceeds arising from the sale or refi- 
nancing of the Project. "^ 

7.06 Other Activities.  The General Partners and 
any Affiliate may engage in or possess interests in other 
business ventures of every kind and description for their own 
account, including, without limitation, serving as general 
partner of other partnerships which own, either directly or 
through interests in other partnerships, government-assisted 
housing projects similar to the Project.  Neither the Part- 
nership nor any of the Partners shall have any rights by vir- 
tue of this Agreement in or to such other business ventures 
or to the income or profits derived therefrom. 

7.07 Net Worth of General Partners.  The General 
Partners shall at all times use their best efforts to main- 
tain such net worth and shall comply with such other require- 
ments as may from time to time be necessary to assure that 
all provisions of the Internal Revenue Code of 1954 (as now 
or hereafter interpreted by the Internal Revenue Service, any 
other agency of the Federal government, or the courts) are 
met which are necessary to assure that the Partnership is 
classified as a partnership for Federal income tax purposes. 

Omissions. 
7.08. Liability and Indemnification for Acts and 

(a) Except for gross negligence or willful miscon- 
duct, or other breach of fiduciary duty, (i) the Gen- 
eral Partners shall not be liable, responsible or ac- 
countable in damages or otherwise to the Limited Part- 
ners for the doing of any act or the failure to do any 
act, the effect of which may cause or result in loss or 
damage to the Partnership, if done in reliance upon in- 
formation, opinions, reports, or statements, including 
financial statements and other financial data, prepared 
or presented by legal counsel, independent accountants 
or other persons as to matters which the General Part- 
ners believe to be within such person's professional or 
expert competence, which persons are employed by the 
General Partners on behalf of the Partnership, and done 
in good faith to promote the best interests of the Part- 
nership, (ii) nor shall the General Partners be liable 
to any Limited Partner in the event the cash distribu- 
tions or tax benefit to the Limited Partners are less 
than those projected in any information or material fur- 
nished to the Limited Partners. 

(b) The General Partners or any Partnership em- 
ployee or agent shall be entitled to be indemnified by 
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the Partnership against any loss or threat of loss, as a 
result of any claim or legal proceeding relating to the 
performance or non-performance of any act concerning the 
activities of the Partnership, or relating to any finan** 
cial projections furnished to the Limited Partners, but 
excluding the case where the General Partners, their em- 
ployees or agents are guilty of bad faith or willful 
misconduct.  The indemnification shall include payment 
of reasonable attorney's fees and other expenses (not 
limited to taxable costs) incurred in settling or de- 
fending any claims, threatened action or finally adjudi- 
cated legal proceedings. 

7.09 Assignment to Partnership.  To the extent not 
already accomplished at the Initial Closing, the General 
Partners shall, and they hereby do, transfer and assign to 
the Partnership all of their right, title and interest, if 
any, in and to the following: 

(a) the Land upon which the Project is to be con- 
structed; 

(b) all contracts with architects, contractors and 
supervising architects with respect to the development 
of the Project; 

(c) all plans, specifications and working drawings 
heretofore prepared or obtained in connection with the 
Project, and any other work product related to the Pro- 
ject; 

(d) any and all Fm.H.A. commitments with respect 
to the mortgage financing for the Project; and 

(e) all other contracts, payment and completion 
bonds, letters of credit, records, documents and infor- 
mation related to development of the Project. 

7.10 Construction of the Project. 

(a)  The Partnership has entered into the Construc- 
tion Contract for the construction of the Project with 
the General Contractor.  The Partnership shall not be 
liable or responsible for any construction costs in ex- 
cess of the maximum contract amount set forth in the 
Construction Contract except if (i) such excess con- 
struction costs are contemplated by change orders to the 
Construction Contract that are approved by Fm.H.A., (ii) 
the amount of the Mortgage Loan is increased by Fm.H.A. 
to finance the payment of such excess construction costs 
or (iii) other unutilized funds under the Mortgage Loan 
are available for such purpose. 
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(b) The General Partners shall be responsible for 
and hereby guarantee completion of the Project in sub- 
stantial accordance with the Plans and Specifications 
and shall be responsible for meeting all requirements •«» 
(including approvals by Fm.H.A.) necessary to obtain all 
necessary certificates of occupancy for all apartment 
units in the Project and to obtain an executed Interest 
Credit Agreement with Fm.H.A. covering all the dwelling 
units in the Project. 

(c) The General Partners shall provide the Part- 
nership all funds that might be required, in addition to 
the proceeds from the Mortgage Loan, to meet the re- 
quirements for Initial Closing, to complete the con- 
struction and development of the Project and pay all 
claims of contractors, sub-contractors, sponsors, and 
developers in connection therewith, to meet all require- 
ments of Fm.H.A. for final inspection and approval of 
all dwelling units in the Project for occupancy, and to 
obtain an executed Interest Credit Agreement covering 
all the dwelling units in the Project.  Neither the Gen- 
eral Partners nor any Affiliate shall have any right of 
reimbursement or repayment of any of these funds, except 
as otherwise provided in Section 7.12(a). 

7.11 Establishment of Escrows.  The General Part- 
ners shall cauge all escrow funds to be furnished as may be 
required by Fm.H.A., including without limitation any amounts 
necessary for local taxes, insurance premiums, and .other pur- 
poses, as a condition to Final Closing.  Such escrows shall 
be funded first from the currently available operating pro- 
ceeds of the Project (in excess of current and accrued oper- 
ating expenses) to the extent available and allowed by 
Fm.H.A., and the remainder of such escrow funds shall be 
treated as additional operating expenses of the Partnership 
to be provided by the General Partners as part of their 
undertaking to funds operating deficits of the Partnership 
pursuant to a separate agreement between the General Partners 
and the Partnership. 

7.12 Loans to the Partnership. 

(a)  Case/Edwards Construction Co., Inc. loaned 
$56,700 to the Partnership at Initial Closing in full 
satisfaction of the Fm.H.A. cash equity requirement. 
This loan shall be repaid with interest at sixteen 
percent (16%) per annum, from the Capital Contributions 
of the Limited Partners, to the extent and on the dates 
the cash proceeds of such Capital Contributions are 
available.  The General Partners also loaned $23,000 to 
the Partnership at Initial Closing for working capi- 
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tal purposes.  This loan shall bear interest at 12% per 
annum and shall be repaid as provided in Section 5.0 6. 

(b)  In the event that additional funds (other than* 
as set forth in Section 7.12(a)) are required by the 
Partnership for any valid purpose relating to the busi- 
ness of the Partnership or for any of its obligations, 
expenses, costs, or expenditures, including operating 
deficits, except for the purposes set forth in Sections 
7.10 and 7.11 or except to meet the obligations of the 
General Partners to fund operating deficits pursuant to 
their separate agreement with the Partnership (unless 
the General Partners are financially unable to provide 
the funds needed to meet their operating deficit obliga- 
tions), the Partnership may borrow such funds as are 
needed from any Partner or other Person for such period 
of time and on such terms as the Managing General Part- 
ner and the lender may agree and at the rate of Interest 
then prevailing for comparable loans, or if such loan is 
from a Partner or Affiliate, at 2% over the then pre- 
vailing prime rate at the Union Trust Company of Mary- 
land.  No loan made under this Section shall be secured 
by any mortgage or other encumbrance on the property of 
the Partnership without the prior approval of Fm.H.A. 
and, until Final Closing, Union Trust Company of Mary- 
land;  except that Fm.H.A. or Union Trust Company of 
Maryland approval shall not be required in the case of 
the hypothecation of personal property purchased by the 
Partnership and not included in the security agreements 
executed by the Partnership in favor of Fm.H.A. or Union 
Trust Company of Maryland as the case may be.  Loans 
made under this Section may be repaid out of Net Cash 
Flow, but any amount of any such loan that is outstand- 
ing at the time of the occurrence of any of the events 
described in Sections 10.03 or 11.01 shall be repaid as 
provided in Section 10.04(a).  The Managing General 
Partner shall send Notice to the Limited Partners pur- 
suant to Section 12.04(c) for each such loan exceeding 
$10,000 within thirty (30) days after making such loan. 
All other loans will be described in the next report to 
the Limited Partners issued pursuant to Section 12.04. 
The interest on any loan paid from Net Cash Flow or the 
Mortgage Loan must, for Fm.H.A.  purposes, be included 
in the General Partners' return on initial investment. 

7.13 Removal of the General Partners. 

(a)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Part- 
ners shall have the right to remove either Arthur W. 
Edwards or Frederic F. Case as a General Partner, or 
their successors, if that General Partner shall become 
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bankrupt,   or  shall  have di^d,   oi   s'Salj   lhiiv« baeK aajadi- 
cated  incompetent   (as that ttm  is   ase't id fitctiffino 
6.03(a)),   or shall have diss^cLreci- 

(b)     Subject to the prloi  tpgmi'S*! o€ Fnu®.*-,   if 
required,   a majority  in   Interest  of t.ite IJunite^f 7-artners 
shall  have  the  right to  reacnre  hrtfeSS «.   EdvaT^a   and/or 
Frederic  F.   Case  as  General  PaTtTjers,   •cr  their   su'.cces- 
sors,   for any of  the followiAg adoJticne'J   rftasooMi*  pro- 
vided that  the conditions set   forth in fteotio* ?\,"i3('c.) 
are  first satisfied: 

(i)     The General  PortMUC  or PaTt.Der^  f.nall 
have  committed  any   intentinn.al ma s condart   v:j  been 
grossly  negligent  with  respect   to ar.y .mi-i-aTLaj.  'mat- 
ter   in  the  discharge  of  their  iuties   »a&   dtill§» 
tions as General Partners; 

(ii)     They  shall have  failed  ia  a matejiaj  itian- 
ner  to meet  their  obligations  ar  eora&ftOttJ  aftSat 
this Agreement or shall have  failed to oMrurs the 
validity of  their  representatic-as  and -wa/r»:Tti es 
under  this  Agreement,  or shall have  flolatui Jfi any 
material  respect  any other  provision of  t'hfs- ACTee- 
ment or of   applicable  laws  relating  to --"ue  Ttrt-Der- 
ship  and  the Project; 

(iii)     They shall have violated ia a TOBt^risl 
respect,   as determined by FIE.H.A-,   a prafpisiio-a of 
the   Interest  Credit  Agreement,   the WDZtqsxz-ir   or  any 
other  agreement  with or  required by   Fn.S.A.   in con- 
nection with the  Mortgage Loan oi  •pplicftfeio  to the 
Project  and  have  been  unable within  thirtj  (I3t85 
days  to cure or  otherwise  resolve  sach 'ri^HatiioE.  to 
the  satisfaction  of  Fm.H.A.;  or 

(iv)     The  Partnership  shall  !i«evo recaiv^di no- 
tice  from Fm.H.A.   or  Union Trust Cocpaxy oi.  iYlary- 
land,   as  the case may be,   that the GonslmKrl-ion 
Loan,   the Mortgage Loan  or  the Interest   Cr&dii t 
Agreement   is  in default  and  such dafanaLt "h&s. not 
been  cured  or  otherwise  resolved  to  the   sat iisf ac- 
tion of   Fm.H.A.     within  thirty   (30/N   days. 

(c)     A majority  in  Interest of   the Liuaite-d!  •partners 
shall  give  Notice  to all  Partners of  their   d*xei/iuii.ation 
that  Arthur W.   Edwards  and/or  Frederic F.   Z*se„ mt their 
successors,   shall  be   removed pursuaot   to BtettOO 
7.13(b).     Arthur W.   Edwards and/or  Frederic F.   Caus,-?.,  or 
their  successors,   shall  have thirty  /30)  days frnw such 
Notice  to cure  any default  or other  reason  fQ7   sas^h re- 
moval,   and   if   such  default  or  other  Teasoa   i c-i   ir-evwo'ral 
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is cured within such period (or any extension thereof 
such Limited Partners may allow), they shall remain as 
General Partners.  If, at the end of such period, the 
General Partners have not cured any default or other   •«» 
reason for removal in the opinion of a majority in In- 
terest of the Limited Partners, the said majority in In- 
terest of the Limited Partners or their representative 
for this purpose shall send a further Notice to all 
Partners that the issue or issues as to: 

(i)  whether a reason exists for removal under 
Section 7.13(b), and 

(ii) if such a reason is found, whether it was 
cured by the General Partners are being referred to 
arbitration pursuant to Section 12.07 unless the 
General Partners agree in writing to waive arbitra- 
tion.  A General Partner shall be removed for the 
reason or reasons set forth in Section 7.13(b) if 
and only if the arbitration decision, if such deci- 
sion is sought, determines that there is a reason 
for removal under Section 7.13(b) which has not 
been cured by the General Partners. 

(d) In the event that a General Partner or Part- 
ners are removed pursuant to this Section, they shall be 
and shall remain liable for all obligations and liabil- 
ities incurred by them as General Partners before such 
removal shall have become effective.  In the event that 
they are removed as General Partners, a majority in In- 
terest of Limited Partners shall select a new Managing 
General Partner, and upon its admission to the Partner- 
ship, such Person shall become the Managing General 
Partner. 

(e) In the event that said Limited Partners nomi- 
nate another Person to become a new General Partner of 
the Partnership in any of the circumstances described in 
this Section, Arthur W. Edwards and/or Frederic F. Case, 
as appropriate, upon receipt of Notice thereof from a 
majority in Interest of the Limited Partners, shall 
promptly transfer and assign their Partnership Interest 
and rights to receive unpaid installments of unearned 
fees due to them from the Partnership, to such Person, 
without the payment of any consideration therefore, ef- 
fective upon the date of the removal.  In the event the 
parties are unable to agree whether fees have been 
earned at such time, the matter shall be submitted to 
arbitration pursuant to Section 12.07. 

(f) All Partners shall give, and hereby do give, 
such Consents, shall take such actions, and shall exe- 
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cute such documents as shall be legally necessary and 
sufficient to effect all of the foregoing provisions of 
this Section, and the Managing General Partner Is hereby 
granted an irrevocable power of attorney to execute any* 
and all documents on behalf of the Partners and the 
Partnership as shall be legally necessary and sufficient 
to effect all of the foregoing provisions of this Sec- 
tion.  The election by the Limited Partners to remove 
one or more General Partners under this Section shall 
not limit or restrict the availability and use of any 
other remedy which any Partner or the Partnership might 
have with respect to such General Partners in connection 
with their undertakings and responsibilities under this 
Agreement. 

(g)  If either or both of Arthur W. Edwards and/or 
Frederic F. Case are removed as General Partners for any 
of the reasons set forth in Sections 7.13(a) and (b), a 
majority in Interest of the Limited Partners shall have 
the right to remove any corporation admitted as a 
General Partner pursuant to Section 6.05 as General 
Partner at the same time or at any later time and with- 
out cause. 

7.14 Applications for Rent Increases.  The Managing 
General Partner shall make application to Fm.H.A. for in- 
creases in the rental payments for the dwelling units in the 
Project in the circumstances provided for under Fm.H.A. 
regulations or practice, at such times as the Managing Gene- 
ral Partner determines are appropriate. 

7.15 Selection of Managing Agent.  The Partnership, 
with the approval of Fm.H.A., shall engage Case/Edwards Man- 
agement Co., Inc. as the Managing Agent.  The Managing Agent 
shall be paid a reasonable Project management fee, not in ex- 
cess of the maximum fee approved by Fm.H.A. for such ser- 
vices.  Such management fee shall be in addition to any fees 
payable to the General Partners under the Management Agree- 
ment in connection with this Agreement.  The contract between 
the Partnership and the Managing Agent for the management 
plan for the Project shall be in a form acceptable to 
Fm.H.A. 

7.16 Removal of the Managing Agent.  The Managing 
Agent may be removed under the terms of the contract between 
the Partnership and the Managing Agent.  If both Arthur W. 
Edwards and Frederic F. Case are removed as General Partners 
under Section 7.13, or if for any reason, upon the last of 
Arthur W. Edwards and Frederic F. Case to serve as General 
Partners, the Partnership may, and at the request of a major- 
ity in  Interest of Limited Partners the Partnership shall. 
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cause the removal of Case/Edwards Management Co., Inc., as 
Managing Agent. 

7 17 p^nlarement of the Managing Agent.  Upon the  ^ 
removal or resignation ot the Managing Agent, a substitute 
Managing Agent shall be named by the Managing General Part- 
ner  and  with the approval of Fm.H.A., such substitute Man- 
aging Ag^nt so namedshall become the new Managing Agent for 
the Project. 

7.I8 Contingency Reserves.  Subsequent to Final 
closing  thi Managing General Partner shall have the right to 
Ss^ilfsh'Sonttnglnc? reserves by paying therein Partnersh^ 
funds up to a maximum amount of five percent (5%) of the Net 
Cash Flow in each fiscal year, provided that such contingency 
reserves may not at any time exceed $30,000, unless addi- 
Uonallmounts are added to the contingency reserves with 
funds left over after the maximum cash distributions have 
been paid to the Partners under Fm.H.A. regulations.  Such 
contingency reserves may be in addition to the Reserve for 
ReSlaclm2nts required by Fm.H.A.  Any funds set aside in such 
cont!Sgency reserves shall not be available for distribution 
pursuant to Article X, but such funds ^ subsf5uf ^Y be 
made available for such distribution to the extent that the 
Managing General Partner determines that such funds are no 
longer necessary to be held as contingency reserves for the 
operation of the Partnership business. 

7 19 withholding of Fee Payments.  In the event 
that the General Partners are at any time adjudicated by an 
arbitration tribunal or court, as the case may be, in default 
with respect to any material provision under this Agreement, 
or if any financing or interest credit commitment of Fm.H.A. 
shall have terminated, or if foreclosure Proceedings are com- 
menced against the Project, the Partnership shall withhold 
payment to the General Partners of any then unpaid instaii- 
ment of fees or other consideration otherwise payable under 
this Agreement.  All amounts so withheld by the Partnership 
under this Section 7.19 shall be promptly released to the 
General Partners only after (i) such default has been cured 
or (ii) receipt of a final arbitration or judicial decision 
to the effect that they never were in default or that such 
default has been cured or waived. 

7 20 Sale or Refinancing of the Project.  At any 
time after a date which is 20 years after Final Closing, the 
General Partners may sell all or substantially all of the 

as 
Li 
ssets of the Partnership, without the Consent of any of the 
imitld Partners, provided that any sale shall meet the fol- 

lowing criteria: 
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(i)  The sale shall be (A) an arm1s-length sale to 

a bona fide third-party purchaser for cash, or (B) a 
sale to one or more of the General Partners or affili- 
ated persons for cash at an arm's-length price; and    ^ 

(ii) The General Partners shall have received two 
independent appraisals of the Project by MAI appraisers, 
each of which shall be not less than 95% of the sale 
price. 

Any sale not meeting these criteria shall require the prior 
Consent of two-thirds in Interest of the Limited Partners. 
No refinancing effected on a date subsequent to the twentieth 
(20th) anniversary date of Final Closing shall require the 
Consent of any Limited Partner.  The General Partners shall 
receive the prior Consent of Fm.H.A. to the refinancing if 
Fm.H.A. is at that time a mortgagee of the Project. 

7.21 Sale of Land Surplus to the Project.  At any 
time after Final Closing, the General Partners may sell and 
convey a oortion of the land deemed by them, in their 
discretion, to be surplus to the operation of the Project, 
without the Consent of any of the Limited Partners, proviaea 
that any such sale shall meet the following criteria and 
conditions: 

(i) The sale and conveyance shall be subject to 
the prior consent of any mortgagee of the Project at the 
time of the sale; 

(ii) In the event the sale and conveyance is to be 
made to a third-party purchaser unrelated to the General 
Partners; (a) the General Partners shall have received 
two independent appraisals of the surplus land by MAI 
appraisers, each of which shall be not less than 95% of 
the sale price, and (b) each Limited Partner shall have 
been given at least 30 days Notice that the Limited 
Partners, collectively and individually as they shall 
determine among them, shall have a right of first 
refusal to purchase the portion of the land at the same 
price and on the same terms as the third party purchaser 
has offered all of which shall be contained in the 
Notice; and 

(iii) In the event the sale and conveyance is to be 
made to the General Partners or an Affiliate of the 
General Partners; (a) the sale price shall be that fixed 
or approved by Fm.H.A. if it is at the time a mortgagee 
of the Project or, if Fm.H.A. is not at the time a 
mortgagee of the Project, the General Partners shall 
have received two independent appraisals of the Project 
by MAI appraisers, each of which shall be not less than 
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95% of the sales price, and (b) each Limited Partner 
shall have been given at least 30 days Notice that the 
Limited Partners, collectively and individually as they 
shall determine among them, shall have a right to 
part clpa^e to the extent of a fifty percent interest In- 
such project as the General Partners propose for the 
surplus land on the same basis, terms, and cash 
contributions as the General ^rtner%fffor* ^ °nJr

0r
if 

more new third party participants in the project, or, if 
th^re're to be'no Participants on the same basis terms 
and cash contributions as are afforded the General 
Partners or their affiliates, all of which shall be 
contained in the notice. 

Any sale and conveyance not meeting the foregoing 
criteria and'conditions shall require the prior Consent of 
two-thirds of Interest of the Limited Partners. 

ARTICLE VIII 
TRANSFERS OF, AND RESTRICTIONS OF TRANSFERS 

nFr INTERESTS OF LIMITED PARTNERS  

8.01 Purchase for Investment. 

(a) Each Limited Partner hereby represents and 
warrants to the General Partners and to the Partner- 
ship that his acquisition of his Interest is made as 
principal for his account for investment purposes only 
and not with a view to the resale or distribution of 
such Interest. 

(b) Each Limited Partner agrees that he will not 
sell, assign or otherwise transfer his Interest or any 
fraction thereof to any Person who does not similarly 
represent and warrant and similarly agree not to sell, 
assign or transfer such Interest or fraction thereof to 
any Person who does not similarly represent and warrant 
and agree. 

8.0 2 Restrictions on Transfers of Limited Partner- 

ship Interests. 

(a) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, assign, hypothecate or 
pledge in wholeor in part his P«tn<irtMp Xnt.rj.t 
without the Consent of the Managing General Partner. 

(b) No Limited Partner may sell, transfer or 
assign in whole or in part his Partnership Interest if 
such sale, transfer or assignment would cause the ter 
mination of the Partnership for Federal income tax pur- 
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poses.  Counsel for the Partnership shcill give its opin- 
ion to the Managing General Partner as to whether such 
sale, transfer or assignment would cause the termination 
of the Partnership for Federal income tax purposes, and ., 
the Managing General Partner shall be entitled to rely 
upon such opinion in determining whether such sale, 
transfer or assignment would cause the termination of 
the Partnership, 

(c) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, transfer, assign, hypothe- 
cate or pledge in whole or in part his Partnership 
Interest unless the Managing General Partner shall have 
received an opinion of counsel satisafactory to him that 
such proposed disposition (i) may be effected without 
registration of the Interest under the Securities Act of 
1933, as amended, and (ii) would not be in violation of 
any applicable state securities or "Blue Sky" law (in- 
cluding investment suitability standards). 

(d) Except as provided in Section 8.03(d), no Lim- 
ited Partner may sell, transfer or assign in whole or in 
part his Partnership Interest to a minor or incompetent, 
unless by will or intestate succession. 

(e) Any transfer of a Partnership Interest must 
comply with all applicable Fm.H.A. rules and regulations 
in effect at the time of such transfer, including 
Fm.H.A.  approval of any Interest equal to or greater 
than 10% of all Partnership Interests. 

8.03 Right of First Refusal. 

(a)  A Limited Partner (hereinafter in this Section 
referred to as the "Selling Partner") may not, except 
as provided in Sections 5.01 or 5.03, transfer, sell, 
alienate, assign, give, bequeath or otherwise dispose of 
all or a portion of his Partnership Interest, whether 
voluntarily or by operation of law or at judicial sale 
or otherwise, to any Person without first offering the 
same for a period of thirty (30) days to the other Lim- 
ited Partners not then in default and to the General 
Partners, at a price and upon terms no less favorable 
than those which the Selling Partner is willing to ac- 
cept from a third party (as evidenced by a bona fide 
offer received from such third party by such Selling 
Partner).  Such offer by a Selling Partner to sell to 
the other Partners shall be in writing and shall contain 
a statement setting forth the price and terms offered 
by, and the name and address of, such third party. 
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(b) Within thirty (30) days after receipt of such 
written offer, the other Partners not then in default 
may accept such offer in writing, in which case the 
Selling Partner and the other Partners shall, subject tq^ 
the provisions of Sections 8.01 and 8.02, promptly con- 
summate such sale.  In the event that two or more Lim- 
ited Partners desire to purchase the Interest of the 
Selling Partner and are unable to agree as to the appor- 
tionment therof, each such Limited Partner shall be en- 
titled to purchase that portion of the Interest being 
sold which bears to the entire Interest being sold the 
same ratio which his Interest bears to the aggregate of 
the Interests of all the Limited Partners desiring to 
purchase such Interest.  In the event that one or more 
Limited Partners and one or more General Partners desire 
to purchase the Interest of the Selling Partner, such 
Limited Partners shall, unless they otherwise agree, be 
entitled to purchase the entire Interest of the Selling 
Partner. 

(c) If, within such thirty (30) day period, the 
Partners have not agreed to purchase, on the terms and 
conditions above provided, the entire Interest being 
offered by the Selling Partner, the Selling Partner may, 
subject to the provisions of Section 8.01 and Section 
8.02, within forty-five (45) days from the date of ex- 
piration of such thirty (30) day period, transfer his 
Interest to such third party at a price not less than 
the price, and on terms not less favorable to .the Sell- 
ing Partner than the terms, at which such Interest was 
offered to the other Partners.  If such Interest is not 
so disposed of within such period of forty-five (45) 
days, the Selling Partner shall, before the disposition 
of his Interest, again be obligated to offer it first to 
the other Partners pursuant to this Section. 

PASE272 

(d) The provisions of Sect 
8.03 shall not apply to any tran 
the Partnership Interest of a ba 
solved or incompetent Limited Pa 
executor, administrator or guard 
provided by Section 8.06, but, t 
to such trustee, executor, admin 
the same extent that, under the 
particular transfer, sale, alien 
bequest or other disposition, su 
applied to the bankrupt, decease 
petent Limited Partner. 

ions 8.02(a) and (c) and 
sfer or assignment of 
nkrupt, deceased, dis- 
rtner, to the trustee, 
ian of his estate, as 
his Section shall apply 
istrator or guardian to 
circumstances of any 
ation, assignment, gift, 
ch provision would have 
d, dissolved or incom- 
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(a)  Subject to the other provisions of this Arti- 
cle VIII, an assignee of the Interest of a Limited 
Partner (which shall be understood to include any pur-  *» 
chaser, transferee, donee, OL   other recipient of any 
disposition of such Interest) shall be deemed admitted 
as a Limited Partner of the Partnership only upon the 
satisfactory completion of the following: 

(i)  Consent of the Managing General Partner 
shall have been given, which Consent may be evi- 
denced by the execution by the Managing General 
Partner of a Certificate evidencing the admission 
of such Person as a Limited Partner; 

(ii)  The Assignee shall have accepted and 
agreed to be bound by the terms and provisions of 
this Agreement by executing a counterpart thereof, 
and such other documents or instruments as the Man- 
aging General Partner may require in order to 
effect the admission of such Person as a Limited 
Partner. 

(iii)  A Certificate evidencing the admission of 
such Person as a Limited Partner shall have been 
filed for recording; 

(iv)  The assignee shall have delivered a let- 
ter containing a representation in the form set 
forth in Section 8.01(a) and an agreement in the 
form set forth in Section 8.01(b). 

(v)  If the assignee is a corporation, the 
assignee shall have provided the Managing General 
Partner with evidence satisfactory to counsel for 
the Partnership of its authority to become a Lim- 
ited Partner under the terms and provisions of this 
Agreement; 

(vi)  The assignee shall have paid all reason- 
able legal fees of the Partnership and the Managing 
General Partner and filing and publication costs in 
connection with his substitution as a Limited Part- 
ner; and 

(vii)  The assignee shall have complied with all 
applicable FmHA rules and regulations. 

(b)  For the purpose of allocating profits and 
losses and distributing cash received by the Partner- 
ship, a Substitute Limited Partner shall be treated as 
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having become, and appearing in the records of the Part-  - t 
nership as, a Partner upon his signing this Agreement. 

(c)  The General Partners shall cooperate with the 
Person seeking to become a Substitute Limited Partner br 
preparing the documentation required by this Section and 
Sakinq all official filings and publications.  The Part- 
nership sha?l take all such action, including the filing 
fSr riSoSSion of any Certificate evidencing the admis- 
sion of any Person as a Limited Partner, and the making 
of any other official filings and publications, as 
promptly as practicable after the satisfaction by the 
assiqnee of the Interest of a Limited Partner of the 
conditions in this Article VIII to the admission of such 
Person as a Limited Partner of the Partnership. 

8.05 Rights of Assignees of Partnership Interests. 

(a) Subject to the provisions of Sections 8.01 and 
8 02, except as required by operation of law, the 
Partnership shall not be obligated for any purposes 
whatsoever to recognize the assignment by any Limited 
Partner of his Interest until the Partnership has 
received Notice thereof. 

(b) Any Person who is the assignee of all or any 
portion of a Limited Partner's Interest, but does not 
become a Substitute Limited Partner and desires to make 
a further assignment of such Interest, shall be subject 
to all the provisions of this Article VIII to the same 
extent and in the same manner as any Limited Partner 
desiring to make an assignment of his Interest. 

8.06 Effect of Bankruptcy, Death or Incompetence of 
a Limited Partner.  The bankruptcy of a Limited Partner or 
the death ot  a Limited Partner or an adjudication that a Lim- 
ited Partner is incompetent (which term shall include, but 
not be limited to, insanity), shall not cause the termination 
or dissolution of the Partnership, and the business of the 
Partnership shall continue with Partnership property.  If a 
Limited Partner becomes bankrupt, the trustee or receiver of 
his estate or, if he dies, his executor, administrator or 
trustee or, if he is adjudicated incompetent, his committee, 
guardian or conservator, shall have the rights of such Lim- 
ited Partner for the purpose of settling or managing his 
estate or property and such power as the bankrupt, deceased 
or incompetent Limited Partner possessed to assign all or any 
part of his Interest and to join with the assignee in satis- 
fying conditions precedent to the admission of the assignee 
as a Substitute Limited Partner. 
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10.01(c) shall apply to such sale, assignment or trans- 
fer and the General Partners shall be treated as if they 
were Limited Partners for the purpose of applying such 
Section 10.01(c). ^ 

(e) The Partnership shall distribute Net Cash Flow 
not less frequently than annually in the manner provided 
in this Agreement. 

10.02 Determination of Profits and Losses.  Prof- 
its and Losses for all purposes of this Agreement shall be 
determined in accordance with the accounting method followed 
by the Partnership for Federal income tax purposes.  Every 
item of income, gain, loss, deduction, credit or tax prefer- 
ence entering into the computation of such profit or loss, or 
applicable to the period during which such profit or loss was 
realized, shall be considered allocated to each Partner in 
the same proportion as profit and loss are allocated to such 
Partner. 

10.03 Distribution of Proceeds from Sale or Refi- 
..^..^ing of the Project.  In the event that the Partnership 
sells or refinances the Project (excluding from the operation 
of this Section 10.03 any such proceeds included in Net Cash 
Flow), the net proceeds from any such sale or refinancing 
will be distributed and applied by the Partnership in the or- 
der of priority in Section 10.04. 

10.04 Distribution of Proceeds from Sale and 
Liquidation of Partnership Property. 

(a)  The proceeds resulting from the liquidation of 
the Partnership assets pursuant to Section 11.02 and 
the proceeds resulting from the sale or refinancing of 
the Project shall be distributed and applied in the fol- 
lowing order of priority: 

(i)  to the payment of debts and liabilities 
of the Partnership (including all expenses of the 
Partnership incident to any such liquidation of the 
Partnership or sale or refinancing referrred to im- 
mediately above, other than loans or other debts 
and liabilities of the Partnership to Partners or 
any Affiliates); 

(ii)  to the setting up of any reserves which 
the Liquidator deems reasonably necessary for con- 
tingent, unmatured or unforeseen liabilities or ob- 
ligations of the Partnership; 

(iii) to the repayment of any unrepaid loans, 
including but not limited to the Working Capital 
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Loan, the General Purpose Loan, and accrued but 
unpaid interest on either loan, theretofore made by 
the Partners or any Affiliates to the Partnershp 
for Partnership obligations, and to the payment of^ 
any other debts and liabilities of the Partnership 
to Partners or any Affiliates. 

(iv)  to the Limited Partners in the amount of 
their Capital Contributions; 

(v)  to the General Partners in the amount of 
their Capital Contributions; and 

(vi)  thereafter, 50% to the Limited Partners, 
in accordance with their Interests, and 50% zo   the 
General Partners, in accordance with their Inter- 
ests. 

(b)  If there are insufficient funds to make pay- 
ment in full of all amounts to all of the Partners en- 
titled to such payments under any subsection of Section 
10.04(a), the funds then available for payment under 
such subsection shall be allocated proportionately among 
the Partners entitled to payment pursuant to such sub- 
section in accordance with the ratios of their Percen- 
tage Interests. 

10.05 Allocation of Gains and Losses.  Gains and 
losses recognized by the Partnership upon the sale, exchange 
or other disposition of the real property in the Project 
shall be allocated in the following manner: 

(a) All gains (but not losses) shall be allocated 
among the Partners as follows until the amount of gain 
set forth in Section 10.05(b) hereof has been cumula- 
tively so allocated over the term of the Partnership: 

General Partners, in accordance 
with their Interests 5.0% 

Limited Partners, in accordance 
-   with their Interests 95.0% 

(b) The amount of gain referred to in Section 
10.05(a) above is an amount equal tc: 

(i)  the sum of the Partnership's liabilities 
immediately before the sale, exchange or other dis- 
position of the real property in the Project and 
the total Capital Contributions made by the Part- 
ners to the extent not previously repaid less 
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(ii)  the basis of the real property in the 
Project for Federal income tax purposes adjusted to 
the date of the sale, exchange or other disposi- 
tion. ••» 

set (c)  All gains in excess of the amount ot gam 
forth in Section 10.05(b) above and all losses on the 
sale, exchange or other disposition of all or any part 
of the real orooerty in the Project shall be allocated 
among the Partners, in accordance with their Interests, 
as follows: 

General Partners 

Limited Partners 

50.0% 

50.0% 

SALE, 
ARTICLE XI 

DTSSOLUTIGN AND LIQUIDATION 

11.01 Dissolution of the Partnership. The Part- 
nership shall be dissolved on the earlier of the expiration 
of the term of the Partnership, or upon: 

(a) the withdrawal of a General Partner who is at 
that time the sole General Partner; 

(b) the bankruptcy, death, dissolution or adjudi- 
cation of incompetency of a General Partner who is at 
that time the sole General Partner; 

(c) the passage of thirty (30) days after the sale 
or other diposition of the Partnership's interest in the 
Project; 

(d) the election by Limited Partners whose com- 
bined Interests represent 80% of the total Partnership 
Interests, provided that such election is made only af- 
ter a date that follows the latest to occur of (i) Final 
Closing or (ii) the paymeit to the Partnership by the 
Limited Partners of all installments of their Capital 
Contributions due under Section 5.01; or 

(e) any other event causing the dissolution of the 
Partnership under the laws of the State of Maryland. 

11.02  Winding Up and Distribution. 

(a) Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the Partnership business shall 
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be wound up and its assets liquidated as provided in 
this Section 11.02, and the net proceeds of such liqui- 
dation shall be distributed in accordance with Section 
10.04. 

(b)  The Liquidator shall file all certificates and 
notices of the dissolution of the Partnership required 
by law.  The Liquidator shall proceed without any un- 
necessary delay to sell and otherwise liquidate the 
Partnership's property and assets; provided, however, 
that if the Liquidator shall determine that an immediate 
sale of part or all of the Partnership property would 
cause undue loss to the Partners, in order to avoid such 
loss, the Liquidator may, except to the extent prohibit- 
ed by the Uniform Limited Partnership Act of the State 
of Maryland, defer the liquidation of the Partnership 
property for a reasonable time, except for such liquida- 
tion as may be necessary to satisfy the debts and lia- 
bilities of the Partnership to Persons other than the 
Partners.  Upon the complete liquidation and distribu- 
tion of the Partnership assets, the Partners shall cease 
to be Partners of the Partnership and the Liquidator 
shall execute, acknowledge and cause to be filed all 
certificates and notices required by law to terminate 
the Partnership. 

(c)  Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the accountants for the Partner- 
ship shall promptly prepare, and the Liquidator shall 
furnish to each Partner, a statement setting forth the 
assets and liabilities of the Partnership upon its dis- 
solution.  Promptly following the complete liquidation 
and distribution of the Partnership property and assets, 
the Partnership accountants shall prepare, and the 
Liquidator shall furnish to each Parther, a statement 
showing the manner in which the Partnership assets were 
liquidated and distributed. 

ARTICLE XII 
BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS, ETC. 

12.01 Books and Records.  The books and records of 
the Partnership shall be maintained on an accrual basis in 
accordance with sound Federal income tax accounting princi- 
ples.  These and all other records of the Partnership, in- 
including information relating to the status of the Project, 
information with respect to the sale by the General Partners 
or any Affiliate of goods or services to the Partnership, and 
a list of the names and addresses of all Limited Partners, 
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shall be kept at the principal office of the Partnership and 
a list of the names and addresses of all Limited Partners, 
shall be available for examination by any Partner, or his 
duly authorized representatives, at any and all reasonable 
times.  Any Partner, or his duly authorized representatives, 
upon paying the costs of collection, duplication and mailing, 
shall be entitled to a copy of the list of names and addres- 
ses of the Limited Partners. 

12.02 Custody of Partnership Funds; Bank 
Accounts. 

(a) The Managing General Partner shall have fidu- 
ciary responsibility for the safekeeping and use of 
all funds and assets of the Partnership, whether or not 
in the immediate possession or control of the Managing 
General Partner.  The funds of any other Person and the 
Managing General Partner shall not employ, or permit any 
other Person to employ, such funds in any manner except 
for the benefit of the Partnership. 

(b) All funds of the Partnership not otherwise 
invested shall be deposited in one or more accounts 
maintained in such banking institutions as the Managing 
General Partner shall determine, and withdrawls shall be 
made only in the regular course of Partnership business 
on such signature or signatures as the General Partners 
may, from time to time, determine. 

ship shal 
certified 
Managing 
execution 
the Partn 
and shall 
accountin 
statement 

12.03 Accounts.  The accountants for the Partner- 
1 be Regardie, Brooks & Lewis or such other firm of 
public accountants as shall be selected by the 

General Partner.  The accountants shall prepare for 
by the Managing General Partner all tax returns of 

ership, shall audit the books of the Partnership, 
certify, in accordance with generally accepted 

g principles, a balance sheet, a profit and loss 
and a cash flow statement. 

12.04 Reports to Limited Partners. 

(a)  The Managing General Partner shall mail not 
later than March 15 of every year to all Persons who 
were Limited Partners at any time during the Partner- 
ships' prior fiscal year all necessary tax information. 
Not later than March 15th of every year, the Managing 
General Partner shall mail to the same Persons an annual 
report of the Partnership, including a statement of all 
transactions required by Section 7.05 to be disclosed to 
all Partners, a report of the Partnerships' accountants 
containing certified financial statements including but 
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not limited to a balance sheet, profit and loss state- 
ment and statement of changes in financial condition for 
the preceeding fiscal year, and any other information 
regarding the Partnership and its operations during the „ 
prior fiscal year deemed by the Managing General Partner 
to be material to the Limited Partners.  Not later than 
December 1 of every year, the Managing General Partner 
shall mail to the same Persons an estimated taxable 
income or loss report for the current fiscal year.  Not 
later than August 15th, the Managing General Partner 
shall mail to the same persons unaudited semi-annual 
financial reports for the semi-annual period ending the 
immediately preceding June 30. 

(b) The Managing General Partner shall also 
promptly furnish to the Limited Partners a copy of every 
financial report and statement requested by Fm.H.A. or 
by any other governmental agency having jurisdiction 
over the Project or the Partnership.  The Managing Gen- 
eral Partner shall also promptly furnish to the Limited 
Partners information relating to any major extraordinary 
event adversely affecting the operation of the Project, 
and such additional information to the Limited Partners 
with respect to the operations, finances and physical 
conditions of the Project as a majority in interest of 
the Limited Partners may reasonably request. 

(c) The Managing General Partner shall promptly 
Send Notice to the Limited Partners of any audit or 
investigation of the financial records of the Partner- 
ship conducted by any representative of the Internal 
Revenue Service. 

12.05 Tax Elections.  In the event of a transfer 
of all or any part of the Interest of a General Partner or of 
a Limited Partner, the Partnership may elect, pursuant to 
Sections 743 and 754 of the Internal Revenue Code of 1954 (or 
any corresponding provision of succedding law), to adjust the 
basis of the Partnership property if, in the opinion of the 
Managing General Partner, such election would be advantageous 
to the Limited Partners as a group.  Except insofar as an 
election pursuant to Section 754 has been made with respect 
to the Interest of any Partner, the determination of profits, 
losses and cash distributions shall be made as provided for 
in this Agreement.  With respect to anyu Partner whose Inter- 
est has been affected by an election pursuant to Section 754, 
appropriate adjustments shall be made with respect to the 
determination of profits, losses and cash distributions. 
Each Partner agrees to furnish the Partnership with all in- 
formation necessary to give effect to such election.  The 
Partnership may elect to make any other election permitted 
under any provision of the Internal Revenue Code if, in the 
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opinion of the Managing General Partner, based upon the ad 
vice of the accountants for the Partnership, such election 
would be advantageous to the Limited Partners as a group or 
to any Limited Partner without being disadvantageous to any ^ 
other Limited Partner. 

12.06 Fiscal Year.  The fiscal year of the Part- 
nership shall be the calendar year. 

12.07 Arbitration.  Any dispute, controversy or 
claim arising out of or in connection with or relating to 
this Agreement or any breach or alleged breach hereof shall, 
upon the request of any party involved, be submitted to and 
settled by arbitration in the District of Columbia pursuant 
to the rules then in effect of the American Arbitration As- 
sociation (or at any other place or under any other form of 
arbitration mutually acceptable to the parties so involved). 
Any award rendered shall be final and conclusive upon the 
parties and a judgment thereon may be entered in the highest 
court of the forum, state or Federal, having jurisdiction. 
The expenses of the arbitration, provided that each party 
shall pay for and bear the cost of its own experts, evidence 
and counsel. 

12.08 Syndication Fee.  The Partnership shall pay 
to Brean Murray, Foster Securities Inc. a syndication fee of 
$15,000 and an amount, up to $2,500, in reimbursement for 
actual expenses on the execution of this Agreement. 

ARTICLE XIII 
AMENDMENTS 

Generally. 
13.01 Proposal and Adoption of Ammendments 

(a)  Amendments to this Agreement to reflect the 
addition or substitution of a Limited Partner, the 
designation of an additional or successor General 
Partner, or the withdrawal of a General Partner shall be 
made at the time and in the manner referred to in 
Section 10.03.  Any other amendments to this Agreement 
may be proposed: 

(i)  by any general Partner, which shall give 
Notice to the Limited Partners of (A) the text of 
such amendment, (B) a statement of the purpose of 
such amendment, and (C) an opinion of counsel 
obtained by the General Partners to the effect that 
such amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not 
impair the limited liability of the Limited Partner 
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—i« affect the classification of 
and will not fdversel^"lrship for Federal income the Partnership as a partnersnip 
tax purposes;  or 

(ii)  by Limited Partners whose co^bined^^^ ^ 
interests ^present 10% or more  ^ ^^ t 
all Partners not ^en In aetaux »  such proposed 
to the General Partners the tex        the purpose 
amendment, together w^ ^f^f counsel obtained 
of such amendment an an opinion O^^ 
by such Limited Partners ^  y iform Limited 
amendment is permitted ^ theJni      ^     not 
Partnership Act of ^e f ate o ^ Limited 

impair the limited ^V^rsely affect the 
Pf^ricafion^o 'thfpartrershlp as a partnership 
fifleieral ?ncome tax purposes. 

.h.H  within twenty (20) days The general Partners »hadl, Wl«xn   b ction (ii) 
ffter receipt of f^°ntmited Partners of such 
above, give Notice ^ all Lim       of purpose and 
proposed amendment and its st   t0gether with the 
Accompanying 0P1"1°"ie

0^e
C

ner
naSi ^rtners with respect to 

views, if any, of tbe General respect to 
such proposed amendment (including     tted by the 
whether such proposed amendment i y of Mary_ 
Sntform Limited Pj^SSrthS limited liability of the 
land, and will not impair the ^        affect the clas- 

i^ati-STh; llrt^X  as a partnership for 
?ederal income tax purposes). 

(b)  Except as.otherwise prov^ed^or^with^^ 

to amendments ^^^^f,,^!! 02, an amendment to this 
the provisions of Se5^°"  ^j s^h amendment shall have Agreement ^all be adopted f sue  ^^ partnerSf by 

bIen Consented ^o either (i)Dy       Limited Partners 
at least two-thirds in Merest or x.        required by 
Ind by any Limited ^^"^f^^ff^thl Partnership Section 13.02,iproyided that counsel       ^^  that 
gives its opinion to t^/^bv at least two-thirds in 
?he Consent to such amendment by at l*•^  by the 
interest of the ^ mi ted Partners   ^ ^^ of Mary_ 

Uniform ^"^f.^^he limited liability of the 
land, will not impair ^he lim^ affect the 
Limited Partners, and ^n^htp as a partnership for 

^fer^inco^ tL^r^ °^ <^ ^ all the General 
and Limited Partners. 

i oarfner shall within a reasonable 
U- l^e/^^Xtlo^rrn/^na.ent to thi. W 
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ment make any official filings or publications required 
or desirable to reflect such amendment including any 
?lquired filings for recordation of any Certificate. 

13 02 Limitations of Amendments.  Notwithstanding ^ 
the provisions of Section 13.01, no amenament to this Agree- 

ment may: 

(a) add to, detract from, or otherwise modify the 
purpose of the Partnership without the Consent of all 
the Partners; 

(b) enlarge the obligations of any Partner under 
this Agreement or convert the Interest of any Limited 
Partner into the Interest of a General Partner or modify 
the limited liability of any Limited Partner, without 
the Consent of such Partner; 

(c) modify the method of determining, or the order 
provided in Article X for allocations of P^j"^ «0* 
losses and distributions of Net Cash Flow, and net pro 
cSJK from the sale or other distributions of the Pro- 
Vect,   and net proceeds resulting for the liquidation of 
the Partnership, without the Consent of each Partner 
adversely affected by such modification; 

(d) amend this Article XIII or Section 14.03 with- 
out the Consent of all Partners; or 

(e) directly or indirectly diminish or adversely 
affect the rights, intersts and security of the Farmers 
Some Adiminis?ration of the United States department of 
Aqriculture under any of the instruments executed by the 
Partnership for its benefit, including the security 
agreement, or to the mortgaged property. 

13.03 Amendments on Admission or Withdrawal of 

Partners. 

(a) If this Agreement shall be amended as a result 
of adding or substituting a Limited Partner pursuant to 
Section 8.04, the amendment to this ^••~n* •^p^J. 
^ianed bv the Managing General Partner, and by the Per 
sons to be substituted or added, and, if a Limited Part- 
ner is to be substituted, by the ^signing Limited Part- 
ner or its attorney-in-fact, and by the other Limited 
Partners or their attorneys-in-fact. 

(b) if this Agreement shall be amended to reflect 
the withdrawal of a General Partner ^ the business of 
the Partnership is continued, such ^f^^f^^. 
assigned by the remaining or successor General Part 
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ner(s), and by the Limited Partners or their attorneys- 
in-fact. 

ARTICLE XIV 
CONSENTS, VOTING AND MEETINGS 

14.01 Method of Giving Consent.  Any Consent re- 
quired by this Agreement may be given as follows: 

(a)  by a written Consent given by the consent 
Partner and received by the Managing General Partner at 
or prior to the doing of the act or things for which the 
Consent is solicited, provided that such Consent shall 
not have been nullified by: 

(i)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner prior 
to the doing of any act or thing the doing of which 
is not subject to approval at a meeting called 
pursuant to Section 14.02; 

(ii)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner to the 
time of any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(iii)  the negative vote by such Consenting 
Partner at any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(b)  by the affirmative vote of the Consenting 
Partner to the doing of the act or thing for which the 
Consent is solicited at any meeting called pursuant to 
Section 14.02 to consider the doing of such act or 
thing. 

14.02 Meetings of Limited Partners.  Any matter 
requiring the Consent of all or any of the Limited Partners 
pursucant to any Section of this Agreement may be considered 
at a meeting of the Limited Partners held not less than fif- 
teen (15) nor more thean sixty (60) days after Notice thereof 
shall have been given by any General Partner to all Limited 
Partners.  Such Notice (a) may be given by a General Partner, 
in its discretion, at any time, or (b) shall be given by the 
Managing General Partner within fifteen (15) days after re- 
ceipt from the Limited Partners whose combined  interests 
represent 10% or more of the Interests of all Partners not 
then in default of a request for such meeting.  Such meeting 
shall be held either at the principal office of the Partner- 
ship or the principal office of the Managing General Partner, 
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as shall be specified by the Managing General Partner, if 
Notice of such meeting is given pursuant to clause (a) of the 
next preceding sentence, or by the requesting Limited Part- 
ners, if Notice of such meeting is given pursuant to clause  ^ 
(b) of the next preceding sentence. 

14.03 Limitations on Consents by Less Than All 
Limited Partners.  At any time in which the Consent of the 
Limited Partners is solicited pursuant to a provision of this 
Agreement that authorizes the doing of an act o^thing with 
the Consent of a percentage in Interest of the Limited Part- 
ners less than all of the Limited Partners, counsel for the 
Partnership will be requested by the Managing General Partner 
to render its opinion to the Partnership to the effect that 
the giving of Consent by less than all of the Limited Part- 
ners, in the circumstances then present, is permitted by the 
Uniform Limited Partnership Act of the State of Maryland, 
will not impair the limited liability of the Limited Part- 
ners, and will not adversely affect the classification of the 
Partnership as a partnership for Federal income tax purposes. 
If counsel for the Partnership is unable to render such 
opinion, then either (a) the Consent of such additional 
Limited Partners shall be obtained as will enable counsel for 
the Partnership to deliver such opinion, or (b) the Consent 
of all of the General Partners and Limited Partners shall be 
obtained, in which event no opinion of counsel for the Part- 
nership shall be.required. 

14.04 Submissions to the Limited Partners.  The 
General Partner shall give the Limited Partners Notice of any 
proposal or other matter required by any provision of this 
Agreement or by law to be sumitted for consideration and 
approval of the Limited Partners.  Such Notice shall include 
any information required by the relevant provision or by law. 

ARTICLE XV 
GENERAL PROVISIONS 

15.01 Fm.H.A. Provisions.  This entire Agreement 
is subject to the right of Fm.H.A. to refurse to allow the 
voluntary dissolution or transfer of Partnership interests 
with respect to this Partnership, and such act of transfer, 
addition or substitution shall be invalid and void unless 
prior written consent of the Fm.H.A. is granted.  This Con- 
sent is to be required until such time as all obligations of 
this Partnership to Fm.H.A. are complete and a satisfaction 
has been properly recorded in the appropriate records.  The 
above noted requirement of Consent by Fm.H.A. shall not be 
required for the addition or substitution of Limited Partners 
whose Interest is less than ten percent (10%). 
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15.02 Burden and Benefit.  The covenants and 

agreements contained herein shall be binding upon and inure 
to the benefit of the heirs, executors, 
cessors and assigns of 

182 m2S(J 

administrators, 
the respective parties hereto. 

suc- 

15.03 Applicable Law. This Agreement shall be 
construed and enforced in accordance with the laws of the 
State of Maryland. 

15.04 Pronouns and Plurals.  All pronouns used 
herein shall be deemed to refer to the masculine, feminime, 
neuter, singular or plural as the the identity of the Person 
or Persons may require in the context, and the singular form 
of nouns, pronouns and verbs shall include the plural, and 
vice versa, whichever the context may require. 

15.05 Counterparts.  This Agreement may be exe- 
cuted in several counterparts, each of which shall be deemed 
to be an original copy, and all of which together shall con- 
stitute one agreement binding on all parties hereto, notwith- 
standing that all the parties shall not have signed the same 
counterpart. 

15.06 Separability of Provisions.  Each provision 
of this Agreement shall be considered separable and if for 
any reason any provision which is not essential to the ef- 
fectuation of the basic purposes of the Agreement is deter- 
mined to be invalid and contrary to any existing or future 
law, such invalidity shall not impair the operation of or 
affect those provisions of this Agreement that are valid. 

15.07 Entire Agreement.  This Agreement, together 
with the other agreements dated as of January   , 1982 relat- 
ing to additional obligations of the General Partners to the 
Partnership or the the Limited Partners, set forth all (and 
is intended by all parties to be an integration of all) of 
the promises, agreements and understandings among the parties 
hereto with respect to the Partnership, the Partnership busi- 
ness and the property of the Partnership, and there are no 
promises, agreements, or understandings, oral or written, 
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expressed or implied, among them other than as set forth or 
incorporated herein. 

IN WITNESS WHEREOF, the parties hereto have here- 
under affixed their signatures and seals as of the ^.7^- day 
of January, 1982, 

GENERAL PARTNERS: 

182 ^290 

WITNESS 

KJUMJieL 

Jt^^anSf 

WITNESS: 

f <fAXu^jJ ) JcJ^-V- 

LIMITED  PARTNERS 

Sidney P^pp61/ f 

-55- 

/"; n n i,      ,     in 
!i <i u u      u J u 

XERKS  NOTATION 
BEST COPY 
AVAILABLE 

..;: j. ij.miuLj* 



ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

i   . .   * 

BOOK      24 PflGhGlB 
LICER JO PACE4J^ 00^4/^4 

m^WW^ss, 182 PAGt291 
COUNTY OF BADE ) 

On this o^7•"'day of January in the year of 1982, 
before me, a Notary Public in and for the aforesaid State and 
County, personally appeared Arthur W. Edwards and Frederic F. 
Case, known to me to be the General Partners named in and 
subscribing to the foregoing AMENDED CERTIFICATE OF LIMITED 
PARTNERSHIP AND LIMITED PARTNERSHIP AGREEMENT OF DECATUR 
ASSOCIATES. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal of the day and year in this Certifi- 
cate first above written. 

Notary Public 

My Commission Exp ires: ^/ ^  "« 

STATE OF FLORIDA ) 

COUNTY OF DADE   ) 
ss, 

On this Z-/^ day of January in the year of 1982, 
before me, a Notary Public in and for the aforesaid State and 
County, personally appeared S'd*^ f*-*-ss*ii^- , known to 
me to be a Limited Partner named in and subscribing to the     ^ 
foregoing AMENDED CERTIFICATE OF LIMITED PARTNERSHIP AND 
LIMITED PARTNERSHIP AGREEMENT OF DECATUR ASSOCIATES. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal of the day and year in this Certifi- 
cate first above written. 

t^L-^ji 
Notary Public 

(SEAL) 

My Commission Expires: 

MUlAJir  *iMK   SIAli     *  .IMSIOA At  LAICt 
Mt COMMLSSION i OHLS  MAt    iO 19B3 

KXXD IHJUJ .J.NUAI   IN>>    iiNiX«W«inif 

^#H te 

Wv-^ YV^X 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
JUNE 2S, r.. in 

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

M 
RECORDED IN LIBER   Jl, \ ^  J_ , FOLft02386   OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID; 

$ 50 
SPECIAL FEE PAID: 

Ml 9 

ANNE  ARUN1 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

BEEN Kl ( I IV I 1). APPROVED ANH RECORDED BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OF MARYLAND. 

1. v 
iMiuiwr 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT^BALTIMORE 

c    1 ^ 
Mllll'"""",* 

A    180493 
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WHEREAS. Jefferc^r. A 

potcnerstup pursuant to a certifi^ .. 
Partnership fU« for ^"rfrcate of United 

court f 
0 ^  the C1«k °£ "«• Circuit Court for .nne Arundei county, Marylana/ and ^ ^ 

" a limited partnership under the H 

—P .ct, pursuant ^^  ^ ^" 

- —ed Partners and J^r^t ^"""^ 
("the Partnership a ""ership Agreement 

rtnersh^p Agreement") dated May 1, 1M1 

""ch is attached hereto as Exhibit ,   '  h      ^ ^ 

record with the cier. of the c "" "^ '« 

BIIEREAS' the »«*~" «-h to amend the Partners,, • 
Agreement in order t« —_, Partnership 

Maraud Pevise  n 0IT;
1" ^ ^^ ^ - 

uniform umUed Partnership Act- 
HOW, THBHKPORB, arthur „_ Edwa 

Partners of Jeff.r.„  . general 
^fferson Associates, certifies as foUcs, 

The "^ 0f «>• Partnership shali be ,.,, 
Aaaociates Mmited Partnership. "^ 

2-   The principal office of fh* 

"« »".« .venue. Suite A-30  A ^ ShaU " 

•- «>. resident agent shai   ' .  POllS' ""'^  ""^ 
same address. ^f"" "' M~rt' " «>« 

3-   The name and address of each partner is: 

Dm 

"^JWai MNkSI 

; / / / // II 
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General Partners 

Arthur w. Edwards 

Frederic F. case 

^iJILited  Partners 

Seymour Gerber 

w* . 24 P4GE320 

- 2 - 

6 Norwood Road 
Annapolis, Maryland  21401 

7404 Summit Avenue 
Chevy chase, Maryland  20815 

Jay Cooper 

Edward L. and 
Loretta w. Slater 

innLr-nfhon & Company 1110 Bnckell Avenue 
Suite 800 
Miami, Florida 33131 

11° Lr-nfhon & Company 
1110 Bnckell Avenue 
Suite 800 
Miami, Florida 33131 

?{?nLnV.nshon & Company 
1110 Bnckell Avenue * 
Suite 800 
Miami, Florida 33131 

°{° L|v!nshon & company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida  33131 

4- In all other respects  fho . ^  ts' tne Partnprev i'^ » 
-an r«u u,  full £orce and ^^^^ *"*"  ^—t 

5- Je""-" -^.H. Umited Partnersh 
be bound by the Ma-,,!  ^ exects to - ^.j; r;;;;:Revised———> 
a985;—hetououln9signaturetM^7dayofj^ 

Harold Winter 

Arthur W. Ed 

n n n n 
' • • u u 
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JEFFERSON ASSOCIATES, 
LIMITED PARTNERSHIP 

AMENDED 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of May 1, 1981 

EXHIBIT  i 
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AMENDED 
CERTIFICATE OF LIMITED PARTNERSHIP 
AND LIMITED PARTNERSHIP AGREEMENT 

182 m296 

RECITALS 

WHEREAS, Jefferson Associates are formed as a lim- 
ited partnership under the Uniform Limited Partnership Act as 
enacted in the State of Maryland pursuant to a Certificate of 
Limited Partnership filed for recording in Sussex County. 
Delaware on April 21, 1981 and in Anne Arundel County, Mary- 
land on April 10, 1981 with ARTHUR W. EDWARDS and FREDERIC 
F. CASE as General Partners and Limited Partners; and 

WHEREAS, the Partners of Jefferson Associates now 
desire to (i) set forth additional terms and conditions with 
respect to the Partnership and (ii) restate the Partnership 
Agreement in its entity. 

NOW, THEREFORE, in consideration of the foregoing, 
of mutual promises of the parties hereto, and of other good 
and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree to 
continue Jefferson Associates as follows: 

ARTICLE 1 
FORMATION OF THE PARTNERSHIP 

1.01 Formation. The undersigned hereby continue 
the Partnership as a limited partnership under the Uniform 
Limited Partnership Act of the State of Maryland. 

1.02 Name. The name of the Partnership shall be 
JEFFERSON ASSOCIATES. 

1.03 Principal Office and Place of Business.  The 
principal office and place of business of the Partnership 
shall be 20 Ridgley Avenue, Annapolis, Maryland, 21401, or at 
such other location as may hereafter be determined by the 
Managing General Partner.  The Managing General Partner shall 
promptly notify the Limited Partners of any change in the 
principal office or place of business.  The Partnership may 
maintain such other offices at such other place or places as 
the Managing General Partner may from time to time deem 
advisable. 

n n i ~i n h    7    , 
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^li Wi m297 1.04 Term.  The term of the Partnership sha__ 
mence on October 15, 1979 and shall terminate on December 31, 
2060, unless the partnership is sooner dissolved in accor- „» 
dance with Article XI. 

1.05 Filing of Agreement and Perfection of Limited 
Partnership.  The Managing General Partner shall, without 
delay, file for recording this Agreement and any and all 
amendments to this Agreement, and any certificate and any 
and all amendments to any certificate, required by law to be 
filed and recorded hereafter for any reason, in such office 
or offices as are required under the laws of the State of 
Maryland.  The Managing General Partner shall also promptly 
register the Partnership under an assumed or fictitious name 
statute, or similar law, if any, in force and effect in the 
State of Maryland.  The Managing General Partner sh-11, to 
the extent it is within his control, do all other acts and 
things (including publication or periodic filings of any cer- 
tificate) that may now or hereafter be required for the per- 
fection and continuing maintenance of the Partnership as a 
limited partnership under the laws of the State of Maryland 
or necessary in order to protect the limited liability of the 
Limited Partners as limited partners under the laws of the 
State of Maryland. 

1.06 Qualification in Delaware.  The Managing Gen- 
eral Partner shali, without delay, file for recording   this 
Agreement and any and all amendments to this Agreement, any 
certificate and any and all amendments to any certificate, 
and any other document, instrument in such office or offices 
as are required under the laws of the State of Delaware and 
take such action or actions, including, without limitation, 
registering the Partnership under an assumed or fictitious 
name, statute or similar law, if any, in the State of Dela- 
ware, which are required to qualify the Partnership to con- 
duct its business in the State of Delaware.  The Managing 
General Partner shall also do or cause to be done all other 
acts and things that may now or hereafter be required in 
order to protect the limited liability of the Limited Part- 
ners as limited partners under the laws of the State of Dela- 
ware. 

ARTICLE II 
DEFINED TERMS 

The following defined terms used in this Agreement 
shall have the meanings specified below: 

"Affiliate" means any Person that directly or in- 
directly through one or more intermediaries controls or is 

-2- 
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controlled by or is under common control with the General 
Partners or any of them. 

"Agreement" means this Amended Certificate of Lim-^ 
ited Partnership and Limited Partnership Agreement, as ini- 
tially executed, or as amended from time to time, as the con- 
text may require. 

"Bankruptcy" means the initiation of any proceed- 
ings whether voluntary or involuntary, under the Federal 
bankruptcy act, including without limitation an assignment 
for the benefit of creditors. 

"Capital Contribution" means the total amount of 
capital contributed or agreed to be contributed to the Part- 
nership by each Partner pursuant to the terms of the Agree- 
ment.  Any reference to the Capital Contribution of a Partner 
shall include the Capital Contribution made by a predecessor 
holder of the interest of such Partner. 

002326 
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"Certificate" means this Agreement or any Certifi- 
Limited Partnership or any other instrument or docu- 

ich is required under the laws of the State of Mary- 
be signed and sworn to by the Partners of the Part- 
and filed for recording in the appropriate public 
within the State of Maryland to perfect or maintain 
tnership as a limited partnership under the laws of 
te of Maryland to effect the admission, withdrawal, or 
ution of any Partner of the Partnership or to protect 
ited liability of the Limited Partners as limited 
s under the laws of the State of Maryland. 

"Consent" 
Person, or the 
called and held pursuant 
to do the act or thing for 

of a    means either the written Consent 
affirmative vote of such Person at a meeting 

to Article XIV, as the case may be, 
which the consent may be required. 

Reference to the Consent of a stated percentage of Interest 
of the Limited Partners means the Consent of so many of the 
Limited Partners not then in default (as that term is used in 
Section 5.03) whose combined Partnership Interests represent 
such stated percentage of the total Partnership Interests of 
the Partners not then in default. 

"Construction Contract" means the fixed price con- 
struction contract (including all exhibits and attachments 
thereto) between the Partnership and the General Contractor, 
pursuant to which the Project shall be constructed. 

"Construction Loan" means the loan of money to the 
Partnership by Union Trust Bank, Baltimore, Maryland, to 
finance the construction of the Project. 
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Construction Mortgage" means the mortgage pursuant " 
to which a security interest in the real property consti- 
tuting the Project created by the Partnership at the Initial 
Closing for payment of interest and repayment of principal oa 
the Construction Loan. 

"Construction Note" means the promisory note given 
by the Partnership to the Union Trust Bank at the Initial 
Closing to evidence the Construction Loan. 

"Fi"al Closing" means the date of the occurrence of 
the last or tne toiiowing:  (i) inspection by Fm.H.A. of the 
Project and its approval of each dwelling unit for occupancy 
or (ii) execution by Fm.H.A. of the Interest Credit Agree- 
ment. 

"Final Mortc 
of the Mortgage Loan toilowing the final disbursement by 
Fm.H.A. ' 

e Amount" means the principal amount 

Fm.H.A." means the Farmers Home Administration of 
the United States Department of Agriculture, acting through 
any authorized representative. 

"Fm.H.A. Commitment" means the commitment given to 
the Partnership by Fm.H.A. for the Mortgage Loan, which com- 
mitment expires in April, 1982. 

"General Partners" means Arthur W. Edwards and 
Frederic F. Case, any other Person admitted as a general 
partner pursuant to this Agreement, and their successors. 

"General Contractor" means Case/Edwards Construc- 
tion Co., Inc. of Washington, D.C. 

"Initial Closing" means the events that occurred on 
April 22, 1981, the date on which the Partnership executed or 
recorded the Construction Loan documents for the Project 

"Interest" or "Partnership Intere 
ership interest of a Partner in the Partner 
ticular time, including the right of such P 
all benefits to which such Partner may be e 
ed in this Agreement and in the Uniform Lim 
Act of the State of Maryland, together with 
of such Partner to comply with all the prov 
Agreement and of said Act, which Interest, 
percentage, shall, absent proof to the cont 
forth from time to time in Article V hereto 

st" means the own- 
ship at any par- 
artner to any and 
ntitled as provid- 
ited Partnership 
the obligations 
isions of this 
expressed as a 
rary, be as set 

"Interest Credit Agreement" means the agreement be- 
tween Fm.H.A. and the Partnership pursuant to which Fm.H.A. 
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subsidizes a portion of the interest due on the Mortgage 
Loan. 

"Land" means that certain tract of land in Lewes, 
Delaware, upon which the Project is located. 

"Limited Partner" means any Limited Partner prior 
to the time of his withdrawal and any Substitute Limited 
Partner prior to the time of his withdrawal, in such Person's 
capacity as a limited partner of the Partnership. 

"Liquidator" means the Managing General Partner or, 
if there is none at the time in question, such other Person 
who may be appointed in accordance with applicable law who 
shall be responsible to take all action related to the wind- 
ing up and distribution of assets of the Partnership. 

"Managing Agent" means Case/Edwards Management Co., 
Inc., or any other Person engaged by the Partnership, with 
the approval of Fm.H.A. to manage the operations of the Proj- 
ect. 

"Managing General Partner" means Arthur W. Edwards 
or any Person substituted theretor pursuant to this Agree- 
ment. 

"Mortgage" means the instrument pursuant to which a 
security interest in the real property constituting the Pro- 
ject created by the Partnership at the Final Closing for the 
payment of interest and repayment of principal on the Mort- 
gage Loan. 

"Mortgage Loan" means the loan of money to the 
Partnership by Fm.H.A. pursuant to Section 515 of Title V of 
the Housing Act of 1949, as amended, to finance the Project. 

"Mortgage Note" means the promissory note given by 
the Partnership to Fm.H.A. at the Final Closing to evidence 
the Mortgage Loan. 

"Net Cash Flow" means the taxable income of the 
Partnership tor Federal income tax purposes as shown on the 
books of the Partnership adjusted by the addition of all 
items set forth in subsection (i) below and adjusted further 
by the deduction of all items set forth in subsection (ii) 
below: 

(i)  Additions to the taxable income of the Part- 
nership: 

(A)  the amount of depreciation and/or amorti- 
zation deductions and deductions for fees paid pur- 

00-128 
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suant to this Agreement from the capital of the 
Partnership to General Partners and their Affili- 
ates, taken in computing such taxable income; 

(B) all other receipts of the Partnership not 
included in taxable income, exclusive of capital 
contributions, the proceeds of loans and similar 
capital receipts provided for elsewhere; 

(C) the net proceeds from the sale of any 
part (but not all or substantially all) of the 
property owned by the Partnership, to the extent 
not included in such taxable income; 

(D) Partnership management and Project rent- 
up fees paid by the Partnership to the General 
Partners or their Affiliates; and 

(E) any other funds deemed available for dis- 
tribution and designated as Net Cash Flow by the 
Managing General Partner whirh the Managing General 
Partner no longer regards as necesary to maintain 
as reserves for the operation of the Partnership 
business as provided ih Sectioh 7.18. 

(ii) Deductions from the taxable income of the 
Partnership: 

(A) all amortization payments for the current 
fiscal year on the Mortgage Loan and principal 
payments for the current fiscal year on similar 
matured obligations of the Partnership; 

(B) expenditures for the acquisition of the 
property of the Partnership and similar capital 
outlay items not normally chargeable to current 
operations; 

(C) additions to the Reserve Fund for Re- 
placements required for the Project by Fm.H.A.; 

(D) amounts subject to segregation under 
Fm.H.A. regulations for accounts payable and ac- 
crued items payable at the close of the Partnership 
fiscal year; 

(E) amounts added to other reserves deter- 
mined by the Managing General Partner to be neces- 
sary for the operation of the Partnership business 
as provided in Section 7.18. 

-6- 
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Net Cash Flow shall be determined separately for 
each fiscal year, shall be limited by Fm.H.A. regulations, 
and shall not be cumulative. ""* 

"Notice" means a writing containing the information 
required by this Agreement to be communicated to a Person and 
sent by registered or certified mail, postage prepaid, to 
such Person at the last known address of such Person, the 
date of registry thereof or the date of the certification re- 
ceipt therefor being deemed the date of such Notice; provid- 
ed, however, that any written communication containing such 
information sent to such Person actually received by such 
Person shall constitute Notice for all purposes of this 
Agreement. 

Partner. 
'Partner" means any General Partner or Limited 

'Partnership* means the Jefferson Associates 

"Person" means any individual, partnership, corpo- 
ration, trust or other entity. 

"Plans and Specifications" means the plans and spe- 
cifications for the Project submitted to and approved by 
Union Trust Bank and/or Fm.H.A., as amended and approved by 
Union Trust Bank and/or Fm.H.A. from time to time. 

"Project" means the tract of land and the Fm.H.A.- 
financed unit multi-family residential rental housing project 
primarily for families of low and moderate fncome constructed 
or to be constructed thereon, and to be known as Jefferson 
Associates located in Lewes, Delaware. 

"Substitute Limited Partner" means any Person ad- 
mitted to the Partnership as a Limited Partner pursuant to 
Section 8.04. 

ARTICLE III 
PURPOSE AND BUSINESS OF THE PARTNERSHIP 

3.01 Purpose of the Partnership.  The purpose for 
which the Partnership was formed and the business and ob- 
jects to be carried on and promoted by it are to acquire, 
construct, develop, own, maintain and operate the Project to 
provide housing for low and moderate income families and in- 
dividuals. 

3.02 Authority of the Partnership.  In order to 
carry out its purpose, the Partnership is empowered and au- 
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thorized to do any and all acts and things necessary, appro- 
priate, proper, advisable, incidental to or convenient for 
the furtherance and accomplishment of its purpose, and for 
the protection and benefit of the Partnership, including, but"* 
not limited to the following: 

(a) acquire, construct, operate, maintain, im- 
prove, buy, own, sell, transfer, convey, assign, mort- 
gage, rent or lease any real estate and any personal 
property necessary to the operation of the Project; 

(b) provide multi-family residential housing pri- 
marily for families of low and moderate income pursuant 
to Section 515 of Title V of the Housing Act of 1949, as 
amended; 

(c) enter into any kind of activity, and perform 
and carry out contracts of any kind necessary to or in 
connection with, or incidental to, the accomplishment of 
the purpose of the Partnership; 

(d) borrow money and issue evidences of indebted- 
ness in furtherance of the Partnership business and se- 
cure any such indebtedness by mortgage, pledge, or other 
lien; provided that the Construction Loan, the Construc- 
tion Mortgage, the Mortgage Loan and the Mortgage and 
any evidences of indebtedness and any documents amend- 
ing, modifying or replacing either of them shall provide 
in substance or legal effect that no Limited Partner 
shall have any personal liability for the payment of the 
Construction Loan, the Construction Mortgage, the Mort- 
gage Loan, the Mortgage or other such indebtedness, but 
that the sole recourse of any lender shall be to the 
General Partners or to the property securing the Con- 
struction Loan, the Construction Mortgage, the Mortgage 
Loan, the Mortgage or other such indebtedness; 

(e) apply to Fm.H.A., and enter into such contract 
or contracts with Fm.H.A. as may be required relating to 
the Mortgage Loan; 

(f) apply to the Union Trust Bank, and enter into 
such cotract or contracts with the Union Trust Bank as 
may be required relating to the Construction Loan; 

(g) maintain and operate the Project, including 
hiring a managing agent for the management of the Pro- 
ject during its rent-up and after the rent-up period; 

(h)  subject to the limitations expressly set forth 
elsewhere in this Agreement, negotiate for and conclude 
agreements for the sale, exchange or other disposition 
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of all or substantially all of the property of the Part- 
nership, or for the refinancing of any mortgage loan on 
the property of the Partnership; 

(i)  make interim investments in government obliga- 
tions, certificates of deposit and insured savings ac- 
counts; 

(j)  bring or defend actions at law or equity; and 

(k)  subject to the provisions expressly set forth 
elsewhere in this Agreement, purchase, cancel, or other- 
wise dispose of, the Interest of any Partner. 

ARTICLE IV 
REPRESENTATIONS, WARRANTIES. AND COVENANTS 

Project a 
1*°2 RePrese"tations and Warranties Relating to th« 

nd the partnership.  Arthur W. Edwards and—"  
Frederic t.   case, jointly knd severally, hereby represent and 
warrant to the Partnership and to the Partners that: 

(a) the construction and development of the Proj- 

!ntarriiH^nnf
0m?iKted !• aJimely  and workmanlike manner in accordance with applicable requirements of the Con- 

struction Contract, the Construction Mortgage and all 
other documents executed at Initial Closing and the 
Fm.H.A. Commitment, the Mortgage and all other documents 
executed at the Final Closing, and all rules, regula- 
tions and requirements of Fm.H.A. and of all other ap- 
propriate governmental entities and in accordance with 
the Plans and Specifications; 

(b) there shall be no direct or indirect personal 
liability of any of the Limited Partners for the repay- 
ment of the Construction Loan or the Mortgage Loan; 

(c) the General Partners will at all times be li- 
able or responsible for any construction costs in excess 
ot the maximum contract amount set forth in the Con- 
struction Contract except to the extent of any mortgage 
Loan increase allowed by Fm.H.A. or the Union Trust Bank 
or Construction or to the extent other Partnership funds 
are designated for such purpose, and the General Part- 
ners shall furnish all other funds required by the Union 
Trust Bank or Fm.H.A. as a condition to Initial or Final 
Closing; 

(d) as of the date of the admission of the Limited 
Partners to the Partnership, none of the buildings or 
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portions thereof constituting the Project was in a coiT- ^<Mj5 
dition and state of readiness for its specifically 
assigned functions; 

(e) the Partnership is a valid limited partnership 
duly organized pursuant to the laws of the State of 
Maryland and duly qualified to carry on its business in 
the State of Delaware and the Persons identified as Lim- 
ited Partners in Section 5.01(b) are limited partners of 
the Partnership under the laws of the States of Maryland 
and Delaware; 

(f) fire and extended risk insurance in favor of 
the Partnership in form and amount acceptable to Fm.H.A. 
and Union Trust Bank (but not less than $1,197,000) and 
workmen's compensation, public liability, bodily injury, 
property damage, and excess liability insurance in favor 
of the Partnership satisfactory to Fm.H.A. and the Union 
Trust Bank in form and amount were in full force and 
effect at the Initial Closing, and will remain in force 
throughout the term of the Partnership; 

(g) they are not aware of any agreement, contract, 
lease, option, right to purchase or other commitment or 
any claim, demand, litigation, proceeding or governmen- 
tal investigation pending or threatened against or re- 
lated to the business or assets of the Partnership or 
the Project, which agreement, contract, lease, option, 
right to purchase, commitment, claim, demand, litiga- 
tion, proceeding or governmental investigation could re- 
sult in any judgment, order, decree, settlement or other 
right in any third party or parties which might adver- 
sely affect the business or assets of the Partnership or 
the Project or prevent or interfere with the timely con- 
sumation of the transactions contemplated under this 
Agreement; 

(h)  until Final Closing, unless otherwise specifi- 
cally required under any other provision of this Agree- 
ment, they will furnish all escrow funds required by 
Fm.H.A., including without limitation any amounts neces- 
necessary for local taxes, insurance premiums, and other 
purposes which might be required as a condition to 
achieve Final Closing; 

(i)  at Initial Closing, the Partnership executed 
the Construction Contract with the General Contractor; 

(j)  to the best of their knowledge and belief, the 
execution of this Agreement and the performance by them 
of its terms will not violate any provisions of law, any 
order of any court binding on the Partnership or the 
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General Partners, any provision of any indenture, agree- 
ment, or other instrument to which they are a party or 
by which the Partnership or the Project are affected, or-* 
be in conflict with, result in a breach of, or consti- 
tute a default under, any such indenture, agreement or 
other instrument, or result in the creating or imposi- 
tion of any lien, charge or encumbrance of any nature 
whatsoever upon the premises; 

(k)  Arthur W. Edwards and Frederic F. Case have a 
combined net worth in excess of $500,000; 

(1)  they have provided to their counsel, all in- 
formation necessary or appropriate for such counsel to 
render the opinions described in Section 5.04 and being 
delivered to the Partnership and the Partners; and, in 
so doing, they have not knowingly made any untrue state- 
ment of a material fact, and have not knowingly omitted 
to state a material fact; 

(m)  the Land is properly zoned for the Project and 
that at the date of this Agreement the Project conforms 
to all applicable zoning laws; 

(n)  to the best of their knowledge, all appropri- 
ate public utilities, including sanitary and storm sew- 
ers, water,  gas and electricity, are currently avail- 
able to and operating properly for the Project; 

(o)  the Partnership has good and marketable title 
to the Project, subject only to such easements, coven- 
ants and restrictions as are acceptable to Fm.H.A.; 

(p)  they will, upon request, provide to the Lim- 
ited Partners a complete copy of the Initial Closing 
documents, and will provide to the Limited Partners a 
copy of the Interest Credit Agreement, when executed, 
and shall thereafter continue to provide the Limited 
Partners all material changes to all these documents and 
they will make the Plans and Specifications available 
for inspection by any Limited Partner or his representa- 
tive at any reasonable time and place upon receipt of 
reasonable Notice;      "''• 

(q)  the Partnership will satisfy all requirements 
necessary to obtain certificates of occupancy, and all 
Fm.H.A. and other governmental approvals necessary to 
permit occupancy of all of the apartment units in the 
Project; 

(r)  the General Partners will hold the Partnership 
and the Limited Partners and the Affiliates, controlling 
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Persons and agents of all the above free and harmless 
from (i) the claims of any real estate brokers, rental 
agents, finders and other intermediaries with respect to 
the acquisition of the Project or any interest therein 
by the Partnership, and from the claims for any fees or 
other such payments of any finder or other party in con- 
nection with the acquisition of the Project, and (ii) 
any injury, loss or damage (including but not limited 
to, reasonable attorneys fees, court costs, and amounts 
paid in settlement of any claims, which settlement has 
been mutually agreed to by the General Partners and the 
party against whom such claim has been made) arising out 
of the claims of any Person with respect to any liabili- 
ty arising under the Securities Act of 1933 or the Secu- 
rities and Exchange Act of 1934 or any state or other 
jurisdiction relating to alleged fraud, deceit or mate- 
rial misrepresentation by the General Partners in con- 
nection with the offer or sale of limited partnership 
interests in the Partnership; 

(s)  to the best of their knowledge, all of the 
fixtures and personal property owned by the Partnership 
are free and clear of all security interests and encum- 
brances except for those given to the Union Trust Bank 
and to Fm.H.A. as security for the Construction Loan and 
the Mortgage Loan, respectively; 

(t)  promptly following the final inspection and 
approval of all of the dwelling units in the Project for 
occupancy by Fm.H.A., Fm.H.A. will enter into an Inter- 
est Credit Agreement with the Partnership covering all 
of the dwelling units in the Project; 

(u)  the Project will be managed upon the comple- 
tion of construction so that not less than eighty per- 
cent (80%) of the gross rental income from the Project 
in every year is rental income from dwelling units in 
the project used to provide living accommodations not on 
a transient basis; 

(v)  while conducting the business of the Partner- 
ship, they will use their best efforts not to act in any 
manner which will (i) cause the termination of the Part- 
nership for Federal income tax purposes, or (ii) cause 
the Partnership to be treated for Federal income tax 
purposes as an association taxable as a corporation; 

(w)  they will exercise good faith in all activ- 
ities relating to the conduct of the business of the 
Partnership including the development, operation and 
maintenance of the Project, and they will take no action 
with respect to the business and property of the Part- 
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nership which is not reasonably related to the achieve- 
ment of the purpose of the Partnership; 

(x)  each of the Limited Partners specifically 
identified by name and address in Section 5.01(b) has 
been approved by Fm.H.A. on the basis of the information 
furnished by the Limited Partners to the General Part- 
ners for that purpose; 

(y)  for so long as it remains a General Partner, 
Jefferson, Inc. is and will remain throughout the term 
of the Partnership (i) duly and validly existing and in 
good standing as a corporation under the laws of Mary- 
land, and (ii) qualifed to do business in Delaware. 

ARTICLE V 
PARTNERS AND PARTNERSHIP INTERESTS 

5.01 Partners, Capital Contributions and Partner- 
ship Interests. 

(a)  The General Partners, their principal places 
of business or places of residence, their Capital Con- 
tributions, and their percentage Interests are as 
follows: 

Arthur W. Edwards $690.00       2.49% 
Six Norwood Road 
Annapolis, Maryland  21404 

Frederic F. Case $690.00       2.49% 
7404 Summit Avenue 
Chevy Chase, Maryland  20015 

Jefferson, Inc. $ 10.00       0.02% 
20 Ridgiey Avenue 
Annapolis, Maryland  21401 

(b) The Limited Partners, their principal places 
of residence, and their percentage Interests are as set 
forth in Exhibit A annexed hereto. 

(c) The aggregate Capital Contributions of the 
Limited Partners in the amount of $326,500 shall be due 
to the Partnership as follows: 
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On Execution hereof 
1/18/82 
1/18/83 
1/18/84 
1/18/85 
1/18/86 

Aggregate 
Capital Contributions 

§ 73,000 
72,500 
69,000 
61,700 
38,800 
11,500 

Each capital contribution installment by the Limited ' 
Partners in 1983 and thereafter shall be deferred until 
isniiteJ!Sln9 ^ ^ scheduled P^ent date, whichever 

(d)  Each Limited Partner shall pay his proportion- 
f,  f fr« of the aggregate capital contributions of all 
forih6-^ ner^atc!

thetimes and in the •»«»« set forth above in this Section 5.01. 

th^n ill   MH? Managing G^eral Partner shall, not less 
than ten (10) nor more than thirty (30) days prior to 

th! i ^/HVT3111
"
6
^ 

0f the CaPitai Contribi?Lns of 
Notiri if fn artnerS 1S due' give each Limited Partner 
o?  «L ^h! La99rf9!te a^d ***  Limited Partner amounts of, and t^e payment date for, the installment of the 
sta^aih^n^lbUtiSn.neXt due hereunder, such Notice to 
stan^nf h^  conditions to the payment of such in- 
stallment have been met; provided that the failure to 
provide such Notice shall not operate as a waiver of 
each Limited Partner's obligation to pay each such in- 
stallment have been met; provided that thlfailure JS 
provide such Notice shall not operate as a waiver of 
each Limited Partner's obligation to pay each such in- 

rpro^r^ttce^6 ^^ ^ (10, da's a^er re^ei^ of 

«n,* offL "^"V*1* consent of all of the Partners, 
JSLfl Pm-H.A., where necessary, and except as otherwise 
provided in Article V and Article IX, no additional Per- 
sons may be admitted as Limited Partners and no addi- 
tional Capital Contributions may be accepted. 

5.02 Return of Capital Contribution.  Except as 
provided in this Agreement, no Partner shall be entitled to 

cSnmbStion"1"6 ^ retUrn 0f' 0r intereSt 0n' his ^Pital 
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5'03 Default in Making Capital Contributions; Rem- 
edies of Partnership in Event of Default. " 

(a) If any Limited Partner shall fail to make pay- 
ment of any installment of his Capital Contribution at 
the time such installment is due in accordance with the 
terms of this Agreement, the Managing General Partner 
shall immediately give such Limited Partner Notice of 
such failure and of the provisions of this Section 5.03; 
provided, however, that failure of the Managing General' 
Partner to give such Notice, shall not affect the lia- 
bilities of such Limited Partner hereunder.  If any Lim- 
ited Partner shall fail to make payment of any install- 
ment of his Capital Contribution within fifteen (15) 
days after the time such installment is due in accor- 
dance with the terms of this Agreement, such Limited 
Partner shall be in default of his obligation hereunder 
and such default may be cured by such payment prior to 
the exercise of the option provided for under Section 
5.03(d) or the making of any Capital Contribution by a 
purchaser of a defaulting Limited Partner's Interest 
pursuant to Section 5.03(e). 

(b) In the event of any such default, if such de- 
fault shall not have been timely cured, then without any 
Consent or other action on the part of the defaulting 
Limited Partner each Limited Partner, by execution of 
this Agreement, expressly Consents to the operation of 
the provisions of this Section 5.03, (i) the defaulting 
Limited Partner shall not receive any cash attributable 
to his Interest which has not previously been distri- 
buted to such defaulting Limited Partner, or any profits 
and losses attributable to his Interest which have not 
previously been allocated to such defaulting Limited 
Partner or to the non-defaulting Limited Partners: (ii) 
the defaulting Limited Partner's Interest in the Part- 
nership, including all such cash not theretofore distri- 
buted and all such profits and losses not theretofore 
allocated, may be purchased as provided in this Section 
5.03; and (iii) the defaulting Limited Partner's Inter- 
est, including the right to all such cash not thereto- 
fore distributed and all such profits and losses not 
theretofore allocated, shall be acquired by, and inure 
to the benefit of, his successor. 

(c) Promptly after the occurrence of any default, 
the Managing General Partner shall give Notice of such 
default to all other Limited Partners.  Such Notice 
shall include the name of the defaulting Limited Part- 
ner, the amount of his prior Capital Contribution, and 
the amount of his Capital Contribution then required to 
be paid in by him. 

-15- 

n n n n      r 



:LERKS NOTATION 
BEST COPY 
AVAILABLE 

•BOOK  • 24 PAGH337 GO' 
wftSlfl 

(d) In the event of any such default, the non- 
defaulting Limited Partners shall, subject to the provi- 
sions of Section 5.03(e), have an option for fifteen 
(15) days from the date of such default to purchase or^a 
pro-rata basis the entire Interest of the defaulting 
Limited Partner upon: 

(i)  making payment of the installment of the 
Capital Contribution then required to be made by 
the defaulting Limited Partner; 

(ii)  agreeing to pay any additional install- 
ments of the Capital Contribution of the defaulting 
Limited Partner as the same become due and payable 
in accordance with the terms of this Agreement; 
and 

(iii)  making payment to the defaulting Limited 
Partner of an amount equal to 50% of the defaulting 
Limited Partner's previously paid-in Capital Con- 
tribution and reduced by the sum of (A) the total 
of any cash distributions made by the Partnership 
to the defaulting Limited Partner, (B) an amount 
equal to 50% of all profits and losses attributable 
to his Interest which have theretofore been allo- 
cated to such defaulting Limited Partner, and (C) 
reasonable expenses (if any) incurred by the Part- 
nership in connection with the sale. 

(e) If the non-defaulting Limited Partners do not 
purchase the entire Interest of the defaulting Limited 
Partner pursuant to Sections 5.03(d), the Managing Gen- 
eral Partner or its designees shall, subject to the pro- 
visions of Section 8.02(c), have the option for fifteen 
(15) days from the time of the termination and nullifi- 
cation of the option granted to the non-defaulting Lim- 
ited Partners to purchase the defaulting Limited Part- 
ner's entire Interest upon the terms and conditions set 
forth in Sections 5.03(d).  The option granted by this 
Section shall be terminated and nullified unless not 
later than the close of business of the day ending the 
option period, the Person exercising such option shall 
have made the cash payments required by Sections 
5.03(d)(i) and (iii) and the agreement required by Sec- 
tion 5.03(d)(iii). 

(f) In the event that the non-defaulting Limited 
Partners do not purchase the defaulting Limited Part- 
ner's Interest in the Partnership upon the terms and 
conditions specified in Sections 5.03(d), then the Part- 
nership may, subject to the provisions of Section 
8.02(c), offer the defaulting Limited Partner's entire 
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Interest to any other Person or Persons (who may be 
non-defaulting Limited Parthers or their designees) on 
such terms and conditions as the Partnership deems most ^ 
favorable in the circumstances.  Any amounts which the 
Person or Persons so acquiring the Interest of the de- 
faultihg Limited Partner shall pay in consideration of 
the acquisition of such Interest shall be applied: 
first, to the payment of the installment of the Capital 
Contribution then required to be made by the defaulting 
Limited Partner; second, to the payment of any addi- 
tional installments of the Capital Contribution of the 
defaulting Limited Partner as the same become due in ac- 
cordance with the applicable terms of the Agreement; and 
third to the defaulting Limited Partner, the amount de- 
termined under Section 5.03(d) (iii). and fourth, the bal- 
ance, if any, shall be retained by the Partnership as 
liquidated damages. 

(g)  Notwithstanding the foregoing, the obligations 
of the defaulting Limited Partner to the Partnership 
hereunder shall not be extinguished by the existence of 
any option to purchase the Interest of the defaulting 
Limited Partner, or by its exercise, or by any agreement 
by any Person to acquire such Interest, but only by, and 
to the extent of, the payments of Capital Contribution 
actually made in the defaulting Limited Partner's stead 
by any purchaser of such defaulting Limited Partner's 
Interest under this Section 5.03.  Each Limited Partner 
hereby consents and agrees to the execution of a consent 
judgment note covering his aggregate Capital Contribu- 
tion, said execution to be made at the same time this 
Agreement is executed.  Such note shall include provi- 
sion for interest on the portion of the defaulting Lim- 
ited Partner's Capital Contribution in default, calcu- 
lated at the rate of 15% per annum from the date of de- 
fault, and provision for costs of suit, such interest 
and costs to be payable to the Partnership.  In the 
event of a default, the Partnership shall have the op- 
tion to obtain a judgment on the note in the event the 
non-defaulting Limited Partners do not acquire the de- 
faulting Limited Partner's Interest without the Interest 
being first offered to the other optionees. 

(h)  All rights and benefits of a defaulting Lim- 
ited Partner attributable to such defaulting Limited 
Partner's Interest in the Partnership shall be suspended 
during the period of default of such Limited Partner, 
which suspension shall commence on the date of default 
and shall terminate on the date of curing of such de- 
fault (if such curing shall not then be prohibited under 
Section 5.03(a)), or upon the admission of a purchaser 
of such Interest pursuant to this Section 5.03 as a Sub- 
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stitute Limited Partner, or upon the termination of such  ^ 
chf^  ti2g L1|!!it#d Partner's Interest in the Partner- 
Par?;pr«M^C /USP?nSi0n iS in ef£ect at the end of the Partnership's fiscal year, the profits and losses attri-* 
butable to the defaulting Limited Partner's Interest 
which have not in a tax return filed by the SJtSI&Up 
been allocated to such defaulting Limited Partner, shall 
be allocated to the non-defaulting Limited Partners  in- 
cluding any Limited Partners substituted for the 
defaulting Limited Partner. 

5.04 Legal Opinions 

(a)  The Limited Partners shall each receive a CODV 
of opinions xn form and substance acceptable to thl 
Partnership and to the Limited Partners, of counsel ad- 
mitted to practice in Maryland, addressed to the Part- 
nership, to the effect that, following the exertion and 
recording of this Agreement; 

(i)  The Partnership is a duly formed and va- 
lidly existing limited partnership under the Uni- 
form Limited Partnership Act as in effect in the 
State of Maryland; 

(ii)  The Partnership interest of each Limited 
Partner is that of a Limited Partner, with no lia- 
bility to contribute money to the Partnership other 
than the amounts agreed to be contributed pursuant 
to the terms of the Agreement, and other than any 
obligation under the laws of the State of Maryland 
r-rJt^W^ Partnership, with interest, any 
Capital Contribution previously returned to the 
Partners of the Partnership if the Partnership does 
not have other assets sufficient to satisfy the 
claims of creditors who extended credit or whose 
claims arose before such return. 

(iii)  Legal and equitable title in and owner- 
ship of the real property and the improvements 
constructed and to be constructed thereon that con- 
stitute the Project is in the Partnership, subject 
only to the Construction Loan and such other liens, 
charges and encumbrances as are set forth in the 
title opinion previously delivered to the Partner- 
ship; 

(iv)  No Limited Partner of the Partnership has 
any personal liability for the payment of any in- 
terest or the repayment of any principal on the 
loan evidenced by the Construction Note issued to 
Union Trust Bank. 
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(b)  The legal opinions set forth above shall be a 

condition precedent to the payment by the Limited Part- 
ners of their installments of Capital Contributions due „ 
under Section 5.01(c). 

5«05 Completion of Construction.  The General 
Partners shall take all action necessary to cause the 
construction of the Project to be completed at the earliest 
possible date. 

5«06 Working Capital Loan.  The Fm.H.A. has re- 
quired the Partnership to deposit the sum of $28,550.00 in 
the General Fund Account pursuant to Paragraph six of the 
Fm.H.A.  Loan Agreement and the General Partners have loaned 
such funds to the Partnership for such purpose.  The amount 
which has been loaned by the General Partners shall consti- 
tute the "Working Capital Loan." The Working Capital Loan 
shall not bear interest and shall be repaid (i) to the extent 
permitted by Fm.H.A., out of Partnership funds available 
prior to or at Final Closing and not required for other Part- 
nership purposes, (ii) out of any funds which Fm.H.A. allows 
as a return to the Partnership of such deposit to the General 
Fund Account, or (iii) as set forth in Article X. 

5.07 General Partners' Loan.  In order to comply 
with Paragraph 4 of the Fm.H.A. Loan Agreement, the General 
Partners have advanced to the Partnership $70,000.00, the 
aforementioned advance being referred to herein as the 
General Partners' Loan."  The General Partners' Loan shall be 
repaid only as provided in Sections 7.12 and 10.04. 

ARTICLE VI 
CHANGES IN GENERAL PARTNERS 

6.01 Withdrawal of General Partner. 

(a)  A General Partner may not withdraw from the 
Partnership or sell, transfer or assign his Interest 
as General Partner, unless (i) the Consent of at least 
75% in Interest of the Limited Partners is obtained as 
to his withdrawal and as to the Person to be admitted as 
General Partner in his place or to receive all or part 
of his Partnership Interest, (ii) the Consent of Fm.H.A. 
is obtained, (iii) if there is to be a substitute Gen- 
eral Partner, such substitute General Partner is admit- 
ted simultaneously with the withdrawal, and (iv) the 
conditions of Section 6.01(c) and of Section 6.02 (if 
there is a substitute General Partner) have been met. 
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(b) In the event that a General Partner withdraws 
from the Partnership or sells, transfers or assigns his 
entire Interest pursuant to Section 6.01(a), he shall be 
and shall remain liable for all obligations and liabili- 
ties incurred by him as General Partner before such   ""•* 
withdrawal, sale, transfer or assignment shall have be- 
come effective, but shall be free of any obligations or 
liability incurred on account of the activities of the 
Partnership from and after the time such withdrawal, 
sale transfer or assignment shall have come effective. 

(c) All of the following requirements shall be met 
before a General Partner may withdraw from the Partner- 
ship pursuant to Section 6.01(a): 

(i)  the accountants for the Partnership shall 
have delivered to the Partnership their opinion 
that any substitute General Partner has (itself or 
together with other General Partners) sufficient 
net worth and meets all other published require- 
ments of the Internal Revenue Service necessary to 
assure that the Partnership will be classified as a 
partnership for Federal income tax purposes; and 

(ii)  counsel for the Partnership shall have 
rendered an opinion that the withdrawal of the Gen- 
eral Partner is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and 
that none of the actions taken in connection with 
such withdrawal will cause the termination or dis- 
solution of the Partnership or will cause it to be 
classified other than as a partnership for Federal 
income tax purposes. 

6.02 Admission of a Substitute or Additional Gen- 
eral Partner.  A Person shall be admitted as a General Part- 
ner ot the Partnership only if the following terms and condi- 
tions are satisfied: 

(a) the admission of such Person shall have been 
Consented to by the General Partners and a majority in 
Interest of the Limited Partners and by Fm.H.A.; 

(b)  the successor 
accepted and agreed to 
provisions of this Agre 
thereof and such other 
be required or appropri 
sion of such Person as 
cate evidencing the adm 
eral Partner shall have 

or additional Person shall have 
be bound by all the terms and 
ement by executing a counterpart 
documents or instruments as may 
ate in order to effect the admis- 
a General Partner, and a Certifi- 
ission of such Person as a Gen- 
been filed for recordation and 
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all other actions required by Section 1.05 in connection 
with such admission shall have been performed; 

(c) if the successor or additional Person is a   ^ 
corporation, it shall have provided the Partnership with 
evidence satisfactory to counsel for the Partnership of 
its authority to become a General Partner and to be 
bound by the terms and provisions of this Agreement: 
and 

(d) counsel for the Partnership shall have render- 
ed an opinion that the admission of the successor or ad- 
ditional Person is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and that 
none of the actions taken in connection with the admis- 
sion of the successor additional Person will cause the 
termination or dissolution of the Partnership or will 
cause it to be classified other than as a partnership 
for Federal income tax purposes. 

6.03 Effect of Bankruptcy, Death, Withdrawal, Dis- 
solution or Incompetence of a General Partner. 

(a) In the event of the bankruptcy of a General 
Partner or the withdrawal, death, or dissolution of a 
General Partner or an adjudication that a General Part- 
ner is incpmpetent (which term shall include, but not be 
limited to, insanity), the business of the Partnership 
shall be continued with Partnership property by the 
other General Partner(s), and the other General Part- 
ners), by execution of this Agreement, expressly so 
agree to continue the business of the Partnership, pro- 
vided, however, if the withdrawn, bankrupt, deceased, 
dissolved or incompetent General Partner is then the 
sole General Partner, the Partnership shall be dis- 
solved. 

(b) Upon the bankruptcy, death, dissolution, or 
adjudication of incompetency of a Person who is a Gen- 
eral Partner, such Person shall immediately cease to act 
as a General Partner and his Partnership Interest shall 
become the Partnership Interest of a Limited Partner; 
provided, however, that such event shall not affect: 

(i)  the obligations or liabilities of the 
bankrupt, deceased, dissolved, or incompetent Gen- 
eral Partner which had matured prior to the bank- 
ruptcy, death, dissolution, or incompetence of such 
General Partner, or 

(ii)  all rights of the bankrupt, deceased, 
dissolved, or incompetent General Partner as a Gen- 
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eral Partner, whether or not matured, including, 
without limitation, those rights afforded to Gen- 
eral Partners as set forth in Article X, or 

(iii)  the value, if any, of the Interest of the 
bankrupt, dead, dissolved, or incompetent General 
Partner. 

(c) If, at the time of the withdrawal, bankruptcy, 
death, dissolution or adjudication of incompetence of a 
General Partner, the bankruptcy, deceased, dissolved or 
incompetent General Partner was not the sole General 
Partner of the Partnership, the remaining General Part- 
ner or General Partners shall immediately (i) give No- 
tice to the Limited Partners of such bankruptcy, death, 
dissolution, or adjudication of incompetence, and (ii) 
make such amendments of this Agreement and execute and 
file for recordation such Certificate or other instru- 
ments as are necessary to reflect the termination of the 
Interest of the bankrupt, deceased, dissolved or incom- 
petent General Partner's having ceased to be a General 
Partner. 

(d) Following the bankruptcy, death or adjudica- 
tion of incompetency of Arthur W. Edwards or Frederic F. 
Case, as the case may be, which event occurs either 
simultaneously with or after the bankruptcy, death or 
adjudication of incompetency of the other individual 
General Partner, a majority in interest of the Limited 
Partners shall have the right to name a Person to serve 
as a successor General Partner, and simultaneously with 
such Person's admission to the Partnership as the suc- 
cessor General Partner, Jefferson, Inc., shall cease to 
act as a General Partner and its Partnership Interest 
shall become the Partnership Interest of a Limited Part- 
ner.  Jefferson, Inc. shall take all actions and give 
all Consents as may be necessary to carry out the provi- 
sions of this Section 6.03(d). 

6.04 Consent of Limited Partners to Admission of 
Successor or Additional General Partner"!  By executing this 
Agreement, each of the Limited Partners hereby Consents to 
the admission of any Person as a successor or additional Gen- 
eral Partner upon the receipt by the Partnership of the Con- 
sents of a majority in Interest of the Limited Partners to 
such admission, and the admission of such successor or addi- 
tional General Farther shall then, without any further Con- 
sent or approval of the Limited Partners, be an act of all 
the Limited Partners. 
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ARTICLE  VII 

RIGHTS, OBLIGATIONS, AND POWERS 
OF THE GENERAL PARTNERS 

PAGE31S 

7.01 Management of the Partnership. 

(a) Except to the extent that the Consent of the 
Limited Partners is required by this Agreement, the 
General Partners, within the authority granted to them 
under this Agreement, shall have full, complete, and ex- 
clusive discretion to manage and control the business of 
the Partnership for the purpose herein stated, shall 
make all decisions affecting the business of the Part- 
nership, and shall manage and control the affairs of the 
Partnership to the best of their ability and use their 
best efforts to carry out the purpose of the Partner- 
ship.  In so doing, the General Partners shall take all 
actions necessary or appropriate to protect the inter- 
ests of the Limited Partners as a group and of the Part- 
nership.  The General Partners shall devote such of 
their time as is necessary to the affairs of the Part- 
nership. 

(b) Subject to the other provisions of this Agree- 
ment, Arthur W. Edwards shall be the Managing General 
Partner.  Except as expressly otherwise set forth else- 
where in this Agreement, the Managing General Partner 
(acting for and on behalf of the General Partners and 
the Partnership), in extension and not in limitation of 
the rights and powers given by law or by the other pro- 
visions of this Agreement, shall, in his sole discre- 
tion, have the full and entire right, power and authori- 
ty in the management of the Partnership business to do 
any and all acts and things necessary, proper, con- 
venient or advisable to effectuate the purpose of the 
Partnership.  Without limiting the foregoing grant of 
authority, but subject to the applicable Pm.H.A. rules 
and regulations and to the other provisions of this 
Agreement, the Managing General Partner, in his capacity 
as General Partner, shall have the right, power and 
authority, acting for and on behalf of the Partnership, 
to do all acts and things set forth in this Section 
7.01.  In furtherance and not in limitation of the fore- 
going provisions, the Managing General Partner is speci- 
fically authorized and empowered to execute and deliver, 
on behalf of the Partnership, any and all instruments 
and documents as shall be required by Pm.H.A. or the 
Union Trust Bank, as the case may be, in connection with 
the Construction Loan and the Mortgage  Loan including 
but not limited to executing any mortgage note, con- 
tract, interest credit agreement, bank resolution and 
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signature card, release, discharge, or any other docu- 
ment or instrument in any way related thereto or neces- 
sary or appropriate ih connection therewith.  All deci- 
sions made for and on behalf of the Partnership by the ^ 
Managing General Partner shall be binding upon the Part- 
nership.  No person dealing with the Managing General 
Partner shall be required to determine his authority to 
make any undertaking on behalf of the Partnership, nor 
to determine any fact or circumstances bearing upon the 
existence of such authority. 

7.02 Limitations Upon the Authorities of the Gen- 
eral Partners. No General Partner shall have any authority 
to: 

(a) perform any act in violation of any applicable 
law or regulation thereunder; or 

(b) do any act required to be approved or ratified 
in writing by all the Limited Partners under the Uniform 
Limited Partnership Act of the State of Maryland unless 
the right to do so is expressly otherwise given in this 
Agreement; or 

(c) except as otherwise provided in Sections 
7.20 and 7.21, sell or otherwise dispose of at any time 
all or substantially all of the assets of the Partner- 
ship, or refinance the Mortgage Loan, without the prior 
Consent of two-thirds in Interest of the Limited Part- 
ners. 

7.03 Management Purposes.  In conducting the busi- 
ness of the Partnership, the General Partners shall be bound 
by the fact that the Partnership's purpose in owning and 
operating the Project is not to resell the Project (except as 
otherwise set forth in this Agreement) and is to obtain (i) 
long-term appreciation, (ii) cash income, and (iii) tax de- 
ductions. 

7.04 Delegation of Authority.  The General Partners 
may delegate all or any of their powers, rights and obliga- 
tions hereunder, and may appoint, employ, contract or other- 
wise deal with any Person for the transaction of the business 
of the Partnership, which Person may, under supervision of 
the General Partners, perform any acts or services for the 
Partnership as the General Partners may approve. 

7.05 General Partners or Affiliates Dealing with 
Partnership. 

(a)  The General Partners or any Affiliate shall 
have the right to act as Managing Agent of the Project 

-24- 

. i n 
u ii u u OJS 



00^348 
BOOK   24 PAGE346 -• , 

on terms and conditions permitted by applicable Fm.H.A. 
regulations. 

(b) In addition to services elsewhere set forth irw 
this Agreement, the General Partners or any Affiliate 
shall have the right to contract or otherwise deal with 
the Partnership for the sale of goods or services either 
(i) with the Consent of a majority in Interest of the 
Limited Partners (unless a greater percentage is re- 
quired pursuant to Section 14.03) to the terms and con- 
ditions of the transaction or (ii) of (A) compensation 
paid or promised for such goods or services is reason- 
able (i.e.r at fair market value) and is paid only goods 
or services actually furnished to the Partnership, (B) 
the goods or services to be furnished shall be reason- 
able for and necessary to the Partnership, and (C) no 
agent, attorney, accountant or other independent consul- 
tant or contractor who is also employed on a full-time 
basis by the General Partner or any Affiliate shall be 
compensated by the Partnership for his services.  The 
material terms and conditions relating to payments, if 
any, made to the General Partners or any Affiliate for 
such goods or services shall be fully disclosed in the 
annual report to all Limited Partners issued pursuant to 
Section 12.04, and no General Partner or Affiliate 
shall, by the making of lump-sum payments to any other 
Person for disbursement by such other Person, circumvent 
the provisions of this Section 7.05(b) or Section 
7.05(c).  This Section 7.05(b) shall not apply to any 
management contract between the Partnership and any 
Affiliate of the General Partners, nor shall this Sec- 
tion 7.05(b) apply to the Construction Contract. 

(c) Notwithstanding the provisions of Section 
7.05(b), the General Partners or any Affiliate shall 
not: 

(i)  participate in any arrangement which 
would circumvent the provisions of Section 7.05(b), 
including but not limited to receipt of a rebate or 
give-up; 

(ii) receive any insurance brokerage fee or 
write any insurance policy covering the Partner- 
ship; or 

(iii)  receive, directly or indirectly, a com- 
mission or fee in connection with the reinvestment 
of the net proceeds arising from the sale or refi- 
nancing of the Project. 
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7.06 Other Activities.  The General Partners and 
any Affiliate may engage in or possess interests in other 
business ventures of every kind and description for their own 
account, including, without limitation, serving as general 
partner of other partnerships which own, either directly or 
through interests in other partnerships, government-assisted 
housing projects similar to the Project.  Neither the Part- 
nership nor any of the Partners shall have any rights by vir- 
tue of this Agreement in or to such other business ventures 
or to the income or profits derived therefrom. 

7.07 Net Worth of General Partners.  The General 
Partners shall at all times use their best efforts to main- 
tain such net worth and shall comply with such other require- 
ments as may from time to time be necessary to assure that 
all provisions of the Internal Revenue Code of 1954 (as now 
or hereafter interpreted by the Internal Revenue Service, any 
other agency of the Federal government, or the courts) are 
met which are necessary to assure that the Partnership is 
classified as a partnership for Federal income tax purposes. 

Omissions. 
7.08 Liability and Indemnification for Acts and 

(a)  Except for gross negligence or willful miscon- 
duct, or other breach of fiduciary duty, (i) the Gen- 
eral Partners shall not be liable, responsible or ac- 
countable in damages or otherwise to the Limited Part- 
ners for the doing of any act or the failure to do any 
act, the effect of which may cause or result in loss or 
damage to the Partnership, if done in reliance upon in- 
formation, opinions, reports, or statements, including 
financial statements and other financial data, prepared 
or presented by legal counsel, independent accountants 
or other persons as to matters which the General Part- 
ners believe to be within such person's professional or 
expert competence, which persons are employed by the 
General Partners on behalf of the Partnership, and done 
in good faith to promote the best interests of the Part- 
nership, (ii) nor shall the General Partners be liable 
to any Limited Partner in the event the cash distribu- 
tions or tax benefit to the Limited Partners are less 
than those projected in any information or material fur- 
nished to the Limited Partners. 

(b)  The General Partners or any Partnership em- 
ployee or agent shall be entitled to be indemnified by 
the Partnership against any loss or threat of loss, as a 
result of any claim or legal proceeding relating to the 
performance or non-performance of any act concerning the 
activities of the Partnership, or relating to any finan- 
cial projections furnished to the Limited Partners, but 
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excluding the case where the General Partners, their em- 
ployees or agents are guilty of bad faith or willful 
misconduct.  The indemnidification shall include payment 
of reasonable attorney's fees and other expenses (not  «* 
limited to taxable costs) incurred in settling or de- 
fending any claims, threatened action or finally adjudi- 
cated legal proceedings. 

7.09 Assignment to Partnership.  To the extent not 
already accomplished at the Initial Closing, the General 
Partners shall, and they hereby do, transfer and assign to 
the Partnership all of their right, title and interest, if 
any, in and to the following: 

(a) the Land upon which the Project is to be con- 
structed; 

(b) all contracts with architects, contractors and 
supervising architects with respect to the development 
of the Project; 

(c) all plans, specifications and working drawings 
heretofore prepared or obtained in connection with the 
Project, and any other work product related to the Pro- 
ject; 

(d) any and all Fm.H.A. commitments with respect 
to the mortgage financing for the Project; and 

(e) all other contracts, payment and completion 
bonds, letters of credit, records, documents and infor- 
mation related to development of the Project. 

7.10 Construction of the Project. 

(a) The Partnership has entered into the Construc- 
tion Contract for the construction of the Project with 
the General Contractor.  The Partnership shall not be 
liable or responsible for any construction costs in ex- 
cess of the maximum contract amount set forth in the 
Construction Contract except if (i) such excess con- 
struction costs are contemplated by change orders to the 
Construction Contract that are approved by Fm.H.A., (ii) 
the amount of the Mortgage Loan is increased by Fm.H.A. 
to finance the payment of such excess construction costs 
or (iii) other unutilized funds under the Mortgage Loan 
are available for such purpose. 

(b) The General Partners shall be responsible for 
and hereby guarantee completion of the Project in sub- 
stantial accordance with the Plans and Specifications 
and shall be responsible for meeting all requirements 
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(including approvals by Pm.H.A.) necessary to obtain all 
necessary certificates of occupancy for all apartment 
units in the Project and to obtain an executed Interest 
Credit Agreement with Fm.H.A. covering all the dwelling"*1 

units in the Project, 

(c)  The General Partners shall provide the Part- 
nership all funds that might be required, in addition to 
the proceeds from the Mortgage Loan, to meet the re- 
quirements for Initial Closing, to complete the con- 
struction and development of the Project and pay all 
claims of contractors, sub-contractors, sponsors, and 
developers in connection therewith, to meet all require- 
ments of Fm.H.A. for final inspection and approval of 
all dwelling units in the Project for occupancy, and to 
obtain an executed Interest Credit Agreement covering 
all the dwelling units in the Project.  Neither the Gen- 
eral Partners nor any Affiliate shall have any right of 
reimbursement or repayment of any of these funds, except 
as otherwise provided in Section 7.12(a). 

7.11 Establishment of Escrows.  The General Part- 
ners shall cause all escrow funds to be furnished as may be 
required by Fm.H.A., including without limitation any amounts 
necessary for local taxes, insurance premiums, and other pur- 
poses, as a condition to Final Closing.  Such escrows shall 
be funded first from the currently available operating pro- 
ceeds of the Project (in excess of current and accrued oper- 
ating expenses) to the extent available and allowed by 
Fm.H.A., and the remainder of such escrow funds shall be 
treated as additional operating expenses of the Partnership 
to be provided by the General Partners as part of their 
undertaking to funds operating deficits of the Partnership 
pursuant to a separate agreement between the General Partners 
and the Partnership. 

7.12 Loans to the Partnership. 

(a)  The General Partners loaned $70,000 to the 
Partnership at Initial Closing in partial satisfaction 
of the Fm.H.A. cash equity requirement.  This loan shall 
be repaid to the General Partners, with interest at fif- 
teen percent (15%) per annum, from the Capital Contribu- 
tions of the Limited Partners, to the extent and on the 
dates the cash proceeds of such Capital Contributions 
are available.  The General Partners also loaned $28,550 
to the Partnership at Initial Closing for working capi- 
tal purposes.  This loan shall be repaid to the General 
Partners, without interest, to the extent and on the 
dates permitted by Fm.H.A. 
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(b)  In the event that additional funds (other than 
as set forth in Section 7.12(a)) are required by the 
Partnership for any valid purpose relating to the busi- 
ness of the Partnership or for any of its obligations,  ^ 
expenses, costs, or expenditures, including operating 
deKcits, except for the purposes set forth in Sections 
7.10 and 7.11 or except to meet the obligations of the 
General Partners to fund operating deficits pursuant to 
their separate agreement with the Partnership (unless 
the General Partners are financially »«•"• to fOVid. 
the funds needed to meet their operating deficit obliga- 
tions), the Partnership may borrow such funds as are 
needed from any Partner or other Person for such period 
of time and on such terms as the Managing General Part- 
ner and the lender may agree and at the "Je of Interest 
then prevailing for comparable loans, or if such loan is 
from a Partner or Affiliate, at 2% over the then pre- 
vailing prime rate at the Union Trust Bank, in Balti 
more, Maryland.  No loan made under this Section shall 
be secured by any mortgage or other encumbrance on the 
property of the Partnership without the prior approval 
of Fm.H.A. and, until Final Closing, Union Trust Bank; 
except that Fm.H.A. or Union Trust Bank approval shall 
not be required in the case of the hypothecation of per- 
sonal property purchased by the Partnership and not in- 
cluded in the security agreements executed by the Part- 
nership in favor of Fm.H.A. or Union Trust Bank as the 
case may be.  Loans made under this Section may be re- 
paid out of Net Cash Flow, but any amount of any such 
loan that is outstanding at the time of the occurrence 
of any of the events described in Sections 10.03 or 
11.01 shall be repaid as provided in S^tion 10.04(a). 
The Managing General Partner shall send Notice to the 
Limited Partners pursuant to Section 12.04(c) for each 
such loan exceeding 510,000 within thirty  30) days af- 
ter making such loan.  All other loans will be described 
in the next report to the Limited Partners issued pur- 
suant to Section 12.04.  The interest on any loan paid 
from Net Cash Flow or the Mortgage Loan must, for 
Fm.H.A. purposes, be included in the General Partners 
return on initial investment. 

7,13 Removal of the General Partners. 

(a)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Part- 
ners shall have the right to remove either Arthur w. 
Edwards or Frederic F. Case as a General Partner, or 
their successors, if that General Partner shall become 
bankrupt, or shall have died, or shall have been adjudi- 
cated incompetent (as that term is used in Section 
6.03(a)), or shall have dissolved. 
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(b)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Partners 
shall have the right to remove Arthur W. Edwards and/or 
Frederic F. Case as General Partners, or their succes- 
sors, for any of the following additional reasons, pro- 
vided that the conditions set forth in Section 7.13(c) 
are first satisfied: 

(i)  The General Partner or Partners shall 
have committed any intentional misconduct or been 
grossly negligent with respect to any material mat- 
ter in their discharge of their duties and obliga- 
tions as General Partners; 

(ii)  They shall have failed in a material man- 
ner to meet their obligations or covenants under 
this Agreement or shall have failed to assure the 
validity of their representations and warranties 
under this Agreement, or shall have violated in any 
material respect any other provision of this Agree- 
ment or of applicable laws relating to the Partner- 
ship and the Project; 

(iii)  They shall have violated in a material 
respect, as determined by Fm.H.A., a provision of 
the Interest Credit Agreement, the Mortgage, or any 
other agreement with or required by Fm.H.A. in con- 
nection with the Mortgage Loan or applicable to the 
Project and have been unable within thirty (30) 
days to cure or otherwise resolve such violation to 
the satisfaction of Fm.H.A.; or 

(iv)  The Partnership shall have received no- 
tice from Fm.H.A. or Union Trust Bank, as the case 
may be, that the Construction Loan, the Mortgage 
Loan or the Interest Credit Agreement is in default 
and such default has not been cured or otherwise 
resolved to the satisfaction of Fm.H.A.  within 
thirty (30) days. 

(c)  A majority in Interest of the Limited Partners 
shall give Notice to all Partners of their determination 
that Arthur W. Edwards and/or Frederic F. Case, or their 
successors, shall be removed pursuant to Section 
7.13(b).  Arthur W. Edwards and/or Frederic F. Case, or 
their successors, shall have thirty (30) days from such 
Notice to cure any default or other reason for such re- 
moval, and if such default or other reason for removal 
is cured within such period (or any extension thereof 
such Limited Partners may allow), they shall remain as 
General Partners.  If, at the end of such period, the 
General Partners have not cured any default or other 
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reason for removal in the opinion of a majority in In- 
terest of the Limited Partners, the said majority in In- 
terest of the Limited Partners or their representative 
for this purpose shall send a further Notice to all 
Partners that the issue or issues as to: 

(i)  whether a reason exists for removal under 
Section 7.13(b), and 

(ii) if such a reason is found, whether it was 
cured by the General Partners are being referred to 
arbitration pursuant to Section 12.07 unless the 
General Partners agree in writing to waive arbitra- 
tion.  A General Partner shall be removed for the 
reasoh or reasons set forth in Section 7.13(b) if 
and only if the arbitration decision, if such deci- 
sion is sought, determines that there is a reason 
for removal under Section 7.13(b) which has not 
been cured by the General Partners. 

(d) In the event that a General Partner or Part- 
ners are removed pursuant to this Section, they shall be 
and shall remain liable for all obligations and liabil- 
ities incurred by them as General Partners before such 
removal shall have become effective.  In the event that 
they are removed as General Partners, a majority in In- 
terest of Limited Partners shall select a new Managing 
General Partner, and upon its admission to the Partner- 
ship, such Person shall become the Managing General 
Partner. 

(e) In the event that said Limited Partners nomi- 
nate another Person to becore a new General Partner of 
the Partnership in any of the circumstances described in 
this Section, Arthur W. Edwards and/or Frederic F. Case, 
as appropriate, upon receipt of Notice thereof from a 
majority in Interest of the Limited Partners, shall 
promptly transfer and assign their Partnership Interest 
and rights to receive unpaid installments of unearned 
fees due to them from the Partnership, to such Person, 
without the payment of any consideration therefore, ef- 
fective upon the date of the removal.  In the event the 
parties are unable to agree whether fees have been 
earned at such time, the matter shall be submitted to 
arbitration pursuant to Section 12.07, 

(f)  All Partners shall give, and hereby do give, 
such Consents, shall take such actions, and shall exe- 
cute such documents as shall be legally necessary and 
sufficient to effect all of the foregoing provisions of 
this Section, and the Managing General Partner is hereby 
granted an irrevocable power of attorney to execute any 
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and all documents on behalf of the Partners and the 
Partnership as shall be legally necessary and sufficient 
to effect all of the foregoing provisions of this Sec- 
tion.  The election by the Limited Partners to remove 
one or more General Partners under this Section shall 
not limit or restrict the availability and use of any 
other remedy which any Partner or the Partnership might 
have with respect to such General Partners in connection 
with their undertakings and responsibilities under this 
Agreement. 

(g)  If either or both of Arthur W. Edwards and/or 
Frederic F. Case are removed as General Partners for any 
of the reasons set forth in Sections 7.13(a) and (b), a 
majority in Interest of the Limited Partners shall have 
the right to remove Jefferson, Inc. as General Partner 
at the same time or at any later time and without 
cause. 

7.14 Applications for Rent Increases.  The Managing 
General Partner shall make application to Fm.H.A. for in- 
creases in the rental payments for the dwelling units in the 
Project in the circumstances provided for under Fm.H.A. 
regulations or practice; at such times as the Managing Gene- 
ral Partner determines are appropriate. 

7.15 Selection of Managing Agent.  The Partnership, 
witn the approval of Fm.H.A., shall engage Case/Edwards Man- 
agement Co., Inc. as the Managing Agent.  The Managing Agent 
shall be paid a reasonable Project management fee, not in ex- 
cess of the- maximum fee approved by Fm.H.A. for such ser- 
vices.  Such management fee shall be in addition to any fees 
payable to the General Partners or under the Management Agree- 
ment in connection with this Agreement.  The contract between 
the Partnership and the Managing Agent for the management 
plan for the Project shall be in a form acceptable to 
Fm.H.A. 

7.16 Removal of the Managing Agent.  The Managing 
Agent may be removed under the terms of tne contract between 
the Partnership and the Managing Agent.  If both Arthur W. 
Edwards and Frederic F. Case are removed as General Partners 
under Section 7.13, or if for any reason, upon the last of 
Arthur W. Edwards and Frederic F. Case to serve as General 
Partners, the Partnership may, and at the request of a major- 
ity in  Interest of Limited Partners the Partrership shall, 
cause the removal of Case/Edwards Management Co., Inc., as 
Managing Agent. 

7.17 Replacement of the Managing Agent.  Upon the 
removal or resignation of tne Managing Agent, a substitute 
Managing Agent shall be named by the Managing General Part- 
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• ner, and, with the approval of Fm.H.A., such substitute Man- 
aging Agent so named shall become the new Managing Agent for 
the Project. 

7.18 Contingency Reserves.  Subsequent to Final 
Closing, the Managing General Partner shall have the right to 
establish contingency reserves by paying therein Partnership 
funds up to a maximum amount of five percent (5%) of the Net 
Cash Flow in each fiscal year, provided that such contingency 
reserves may not at any time exceed $30,000, unless addi- 
tional amounts are added to the contingency reserves with 
funds left over after the maximum cash distributions have 
been paid to the Partners under Fm.H.A. regulations.  Such 
contingency reserves may be in addition to the Reserve for 
Replacements required by Fm.H.A.  Any funds set aside in such 
contingency reserves shall not be available for distribution 
pursuant to Article X, but such funds may subsequently be 
made available for such distribution to the extent that the 
Managing General Partner determines that such funds are no 
longer necessary to be held as contingency reserves for the 
operation of the Partnership business. 

7.19 withholding of Fee Payments.  In the event 
that the General Partners are at any time adjudicated by an 
arbitration tribunal or court, as the case may be, in default 
with respect to any material provision under this Agreement, 
or if any financing or interest credit commitment of Fm.H.A. 
shall have terminated, or if foreclosure proceedings are com- 
menced against the Project, the Partnership shall withhold 
payment to the General Partners of any then unpaid install- 
ment of fees or other consideration otherwise payable under 
this Agreement.  All amounts so withheld by the Partnership 
under this Section 7.19 shall be promptly released to the 
General Partners only after (i) such default has been cured 
or (ii) receipt of a final arbitration or judicial decision 
to the effect that they never were in default or that such 
default has been cured or waived. 

7.20 Sale or Refinancing of the Project.  At any 
time after a date which is 20 years atter Final Closing, the 
General Partners may sell all or substantially all of the 
assets of the Partnership, without the Consent of any of the 
Limited Partners, provided that any sale shall meet the fol- 
lowing criteria: 

(i)  The sale shall be (A) an arm's-length sale to 
a bona fide third-party purchaser for cash, or (B) a 
sale to one or more of the General Partners or affili- 
ated persons for cash at an arm's-length price; and 

(ii) The General Partners shall have received two 
independent appraisals of the Project by MAI appraisers. 
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each of which shall be not less than 95% of the sale 
price. 

Any sale not meeting these criteria shall require the prior 
Consent of two-thirds in Interest of the Limited Partners. 
No refinancing effected on a date subsequent to the twentieth 
(20th) anniversary date of Final Closing shall require the 
Consent of any Limited Partner.  The General Partners shall 
receive the prior Consent of Fm.H.A. to the refinancng if 
Fm.H.A. is at that time a mortgagee of the Project. 

7.21  Sale of Land Surplus to the Project.  At any 
time after Final Closing, the General Partners Tnay sell and 
convey a portion of the land deemed by them, in their discre- 
tion, to be surplus to the operation of the Project, without 
the Consent of any of the Limited Partners, provided that any 
such sale shall meet the following criteria and conditions: 

(i)   The sale and conveyance shall be subject to 
the prior consent of any mortgagee of the Project at the 
time of the sale; 

(ii)   In the event the sale and conveyance is to 
be made to a third-party purchaser unrelated to the Gen- 
eral Partners; (a) the General Partners shall have re- 
ceived two independent appraisals of the surplus land by 
MAI appraisers, each of which shall be not less than 
95% of the sale price, and (b)  each Limited Partner 
shall have been given at least 30 days Notice that the 
Limited Partners, collectively and individually as they 
shall determine among them, shall have a right of first 
refusal to purchase the portion of the land at the same 
price and on the same terms as the third party purchaser 
has offered all of which shall be contained in the 
Notice; and 

(iii)  In the event the sale and conveyance is to 
be made to the General Partners or an Affiliate of the 
General Parnters; (a) the sale price shall be that fixed 
or approved by Fm.H.A. if it is at the time a mortgagee 
of the Project or, if Fm.H.A. is not at the time a mort- 
gagee of the Project, the General Partners shall have 
received two independent appraisals of the Project by 
MAI appraisers, each of which shall be not less than 95% 
of the sales price, and (b) each Limited Partner shall 
have been given at least 30 days Notice that the Limited 
Partners, collectively and individually as they shall 
determine among them, shall have a right to participate 
to the extent of a fifty percent interest in such pro- 
ect as the General Partners propose for the surplus 
and on the same basis, terms, and cash contributions as 
the General Partners afford to one or more new third 
1 

» 

-34- 

n n n n OJV', 



ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK       24  PAGE356 
^930 

party participants in the project, or, if there are to 
be no participants, on the same basis terms and cash 
contributions as are afforded the General Partners or 
their affiliates, all of which shall be contained in the^ 
notice. 

Any sale and conveyance not meeting the foregoing 
criteria and conditions shall require the prior Consent 
of two-thirds of Interest of the Limited Partners. 

ARTICLE VIII 
TRANSFERS OF, AND RESTRICTIONS OF TRANSFERS 

OF, INTERESTS OF LIMITED PARTNERS  

8.01 Purchase for Investment. 

(a) Each Limited Partner hereby represents and 
warrants to the General Partners and to the Partner- 
ship that his acquisition of his Interest is made as 
principal for his account for investment purposes only 
and not with a view to the resale or distribution of 
such Interest. 

(b) Each Limited Partner agrees that he will not 
sell, assign or otherwise transfer his Interest or any 
fraction thereof 'to any Person who does not similarly 
represent and warrant and similarly agree not to sell, 
assign or transfer such Interest or fraction thereof to 
any Person who does not similarly represent and warrant 
and agree. 

8.02 Restrictions on Transfers of Limited Partner- 
ship Interests. 

(a) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, assign, hypothecate or 
pledge in whole or in part his Partnership Interest 
without the Consent of the Managing General Partner. 

(b) No Limited Partner may sell, transfer or 
assign in whole or in part his Partnership Interest if 
such sale, transfer or assignment would cause the ter- 
mination of the Partnership for Federal income tax pur- 
poses.  Counsel for the Partnership shall give its opin- 
ion to the Managing General Partner as to whether such 
sale, transfer or assignment would cause the termination 
of the Partnership for Federal income tax purposes, and 
the Managing General Partner shall be entitled to rely 
upon such opinion in determining whether such sale, 
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transfer or assignment would cause the termination of 
the Partnership. 

(c) Except as provided in Section 8.03(d), no Lim-5* 
ited Partner may offer, sell, transfer, assign, hypothe- 
cate or pledge in whole or in part his Partnership 
Interest unless the Managing General Partner shall have 
received an opinion of counsel satisafactory to him that 
such proposed disposition (i) may be effected without 
registration of the Interest under the Securities Act of 
1933, as amended, and (ii) would not be in violation of 
any applicable state securities or "Blue Sky" law (in- 
cluding investment suitability standards). 

(d) Except as provided in Section 8.03(d), no Lim- 
ited Partner may sell, transfer or assign in whole or in 
part his Partnership Interest to a minor or incompetent, 
unless by will or intestate succession. 

(e) Any transfer of a Partnership Interest must 
comply with all applicable Fm.H.A. rules and regulations 
in effect at the time of such transfer, including 
Fm.H.A.  approval of any Interest equal to or greater 
than 10% of all Partnership Interests. 

8.03 Right of First Refusal. 

(a)  A Limited Partner (hereinafter in this Section 
referred to as the "Selling Partner") may not, except 
as provided in Sections 5.01 or 5.03, transfer, sell, 
alienate, assign, give, bequeath or otherwise dispose of 
all or a portion of his Partnership Interest, whether 
voluntarily or by operation of law or at judicial sale 
or otherwise, to any Person without first offering the 
same for a period of thirty (30) days to the other Lim- 
ited Partners not then in default and to the General 
Partners, at a price and upon terms no less favorable 
than those which the Selling Partner is willing to ac- 
cept from a third party (as evidenced by a bona fide 
offer received from such third party by such Selling 
Partner).  Such offer by a Selling Partner to sell to 
the other Partners shall be in writing and shall contain 
a statement setting forth the price and terms offered 
by, and the name and address of, such third party. 

(b)  Within thirty (30) days after receipt of such 
written offer, the other Partners not then in default 
may accept such offer in writing, in which case the 
Selling Partner and the other Partners shall, subject to 
the provisions of Sections 8.01 and 8.02, promptly con- 
summate such sale.  In the event that two or more Lim- 
ited Partners desire to purchase the Interest of the 
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Selling Partner and are unable to agree as to the appor- 
tionment therof, each such Limited Partner shall be en- 
titled to purchase that portion of the Interest being  ^ 
sold which bears to the entire Interest being sold the 
same ratio which his Interest bears to the aggregate of 
the Interests of all the Limited Partners desiring to 
purchase such Interest.  In the event that one or more 
Limited Partners and one or more General Partners desire 
to purchase the Interest of the Selling Partner, such 
Limited Partners shall, unless they otherwise agree, be 
entitled to purchase the entire Interest of the Selling 
Partner. 

(c) If, within such thirty (30) day period, the 
Partners have not agreed to purchase, on the terms and 
conditions above provided, the entire Interest being 
offered by the Selling Partner, the Selling Partner may, 
subject to the provisions of Section 8.01 and Section 
8.02, within forty-five (45) days from the date of ex- 
piration of such thirty (30) day period, transfer his 
Interest to such third party at a price not less than 
the price, and on terms not less favorable to the Sell- 
ing Partner than the terms, at which such Interest was 
offered to the other Partners.  If such Interest is not 
so disposed of within such period of forty-five (45) 
days, the Selling Partner shall, before the disposition 
of his Interest, again be obligated to offer it first to 
the other Partners pursuant to this Section. 

(d) The provisions of Sections 8.02(a) and (c) and 
8.03 shall not apply to any transfer or assignment of 
the Partnership Interest of a bankrupt, deceased, dis- 
solved or incompetent Limited Partner, to the trustee, 
executor, administrator or guardian of his estate, as 
provided by Section 8.06, but, this Section shall apply 
to such trustee, executor, administrator or guardian to 
the same extent that, under the circumstances of any 
particular transfer, sale, alienation, assignment, gift, 
bequest or other disposition, such provision would have 
applied to the bankrupt, deceased, dissolved or incom- 
petent Limited Partner. 

8.04 Admission of Substitute Limited Partner. 

(a)  Subject to the other provisions of this Arti- 
cle VIII, an assignee of the Interest of a Limited 
Partner (which shall be understood to include any pur- 
chaser, transferee, donee, or other recipient of any 
disposition of such Interest) shall be deemed admitted 
as a Limited Partner of the Partnership only upon the 
satisfactory completion of the following: 
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(i)  Consent of the Managing General Partner 

shall have been given, which Consent may be evi- 
denced by the execution by the Managing General 
Partner of a Certificate evidencing the admission   » 
of such Person as a Limited Partner; 

(ii)  The Assignee shall have accepted and 
agreed to be bound by the terms and provisions of 
this Agreement by executing a counterpart thereof, 
and such other documents or instruments as the Man- 
aging General Partner may require in order to 
effect the admission of such Person as a Limited 
Partner. 

(iii)  A Certificate evidencing the admission of 
such Person as a Limited Partner shall have been 
filed for recording; 

(iv)  The assignee shall have delivered a let- 
ter containing a representation in the form set 
forth in Section 8.01(a) and an agreement in the 
form set forth in Section 8.01(b). 

(v)  If the assignee is a corporation, the 
assignee shall have provided the Managing General 
Partner with evidence satisfactory to counsel for 
the Partnership of its authority to become a Lim- 
ited Partner under the terms and provisions of this 
Agreement; 

(vi)  The assignee shall have paid all reason- 
able legal fees of the Partnership and the Managing 
General Partner and filing and publication costs in 
connection with his substitution as a Limited Part- 
ner; and 

(vii)  The assignee shall have complied with all 
applicable PmHA rules and regulations. 

(b) For the purpose of allocating profits and 
losses and distributing cash received by the Partner- 
ship, a Substitute Limited Partner shall be treated as 
having become, and appearing in the records of the Part- 
nership as, a Partner upon his signing this Agreement. 

(c) The General Partners shall cooperate with the 
Person seeking to become a Substitute Limited Partner by 
preparing the documentation required by this Section and 
making all official filings and publications. The Part- 
nership shall take all such action, including the filing 
for recordation of any Certificate evidencing the admis- 
sion of any Person as a Limited Partner, and the making 
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of any other official filings and publications, as 
promptly as practicable after the satisfaction by the 
assignee of the Interest of a Limited Partner of the 
conditions in this Article VIII to the admission of such" 
Person as a Limited Partner of the Partnership. 

8.05 Rights of Assignees of Partnership Interests. 

(a) Subject to the provisions of Sections 8.01 and 
8.02, except as required by operation of law, the 
Partnership shall not be obligated for any purposes 
whatsoever to recognize the assignment by any Limited 
Partner of his Interest until the Partnership has 
received Notice thereof. 

(b) Any Person who is the assignee of all or any 
portion of a Limited Partner's Interest, but does not 
become a Substitute Limited Partner and desires to make 
a further assignment of such Interest, shall be subject 
to all the provisions of this Article VIII to the same 
extent and in the same manner as any Limited Partner 
desiring to make an assignment of his Interest. 

8.06 Effect of Bankruptcy, Death or Incompetence of 
a Limited Partner.  The bankruptcy of a Limited Partner or 
the death of a Limited Partner or an adjudication that a Lim- 
ited Partner is incompetent (which term shall include, but 
not be limited to, insanity), shall not cause.the termination 
or dissolution of the Partnership, and the business of the 
Partnership shall continue with Partnership property.  If a 
Limited Partner becomes bankrupt, the trustee or receiver of 
his estate or, if he dies, his executor, administrator or 
trustee, or, if he is adjudicated incompetent, his committee, 
guardian or conservator, shall have the rights of such Lim- 
ited Partner for the purpose of settling or managing his 
estate or property and such power as the bankrupt, deceased 
or incompetent Limited Partner possessed to assign all or any 
?art of his Interest and to join with the assignee in satis- 
ying conditions precedent to the admission of the assignee 

as a Substitute Limited Partner. 

8.07 Joint Ownership of Interests.  An Interest may 
be acquired or held by two individuals as Joint tenants with 
right of survivorship.  Any Consent of the Limited Partners 
shall require the action or vote ot both owners of any such 
jointly held Interest.  Upon the death of one owner of a 
jointly held Interest, the Interest shall become owned solely 
by the survivor as a Limited Partner and not as an assignee. 
The Partnership need not recognize the death of one of the 
owners of a jointly-held Interest until it shall have re- 
ceived Notice of such death.  Upon Notice to the Managing 
General Partner from either owner, the Managing General Part- 
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ner shall cause the Interest to be divided into two equal In- 
terests, which shall thereafter be owned separately by each 
of the former owners. 

ARTICLE IX 
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS 

9.01 Management of the Partnership.  No Limited 
Partner shall take part in the management or control of the 
business of the Partnership or transact any business in the 
name of the Partnership.  No Limited Partner shall have the 
power or authority to bind the Partnership or to sign any 
agreement or document in the name of the Partnership.  No 
Limited Partner shall have any power or authority with re- 
spect to the Partnership except insofar as the Consent of the 
Limited Partrers shall be expressly required and except as 
otherwise expressly provided in this Agreement. 

9.02 Limitation on Liability of Limited Partners. 
The liability of each Limited Partner shall be limited to his 
Capital Contribution as and when it is payable under the pro- 
visions of this Agreement.  No Limited Partner shall have any 
other liability to contribute money to, or in respect of the 
liabilities or obligations of, the Partnership, nor shall any 
Limited Partner be personally liable for any obligations of 
the Partnership.  No Limited Partner shall be obligated to 
make loans to the Partnership 

9.03 Other Activities.  The Limited Partners may 
engage in or possess interests in other business ventures of 
every kind and description for their own accounts, including, 
without limitation, serving as general or limited partner of 
other partnerships which own, either directly or through in- 
terests in other partnerships, government-assisted housing 
projects similar to the Project.  Neither the Partnership nor 
any of the Partners shall have any rights by virtue of this 
Agreement in or to such business ventures or to the income or 
profits derived therefrom. 

>rship by Limited Partner of Corporate Gen- 
iiliate.  No limited Partner shall at any 

9.04 Owner 
eral Partner or Aff 
lime, either directly or indirectly, own any stock or other 
interest in any corporate General Partner or in any Affiliate 
thereof, if such ownership by itself or in conjunction with 
other stock or other interests owned by other Limited Part- 
ners would, in the opinion of counsel for the Partnership, 
jeopardize the classification of the Partnership as a part- 
nership for Federal income tax purposes.  The Managing Gen- 
eral Partner shall be entitled to make such reasonable in- 
quiry of the Limited Partners as is required to establish 
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compliance by the Limited Partners with the provisions of 
this Section.  In the event of any violation of the provi- 
sions of this Section by any one or more Limited Partners, 
such Limited Partner or Limited Partners shall either dispose 
of his Interest in the Partnership (subject to and in compli- 
ance with the provisions of Article VIII) or of his stock or 
other interest in the corporate General Partner or Affiliates 
to the extent necessary so that, in the opinion of counsel 
for the Partnership, the classification of the Partnership as 
a partnership for Federal income tax purposes is no longer 
in jeopardy.  The obligation of any such disposition required 
of more than one Limited Partner shall be shared among them 
on an equitable basis.  Notwithstanding the foregoing, nei- 
ther the General Partners nor any Limited Partner shall be 
liable in damages to the Partnership or to any Partner by 
reason of any violation of this Section, except for damages 
arising out of any material misrepresentation by any Limited 
Partner relating to the ownership of stock or other interest 
in a corporate General Partner or any Affiliate by him or by 
any member of his family (within the meaning of the attribu- 
tion rules set forth in Section 318 of the Internal Revenue 
Code of 1954) or by reason of any failure by any Limited 
Partner to dispose of his Interest in the Partnership or of 
his stock or other interest in a corporate General Partner or 
Affiliate within a reasonable time after Notice to such Lim- 
ited Partner by the Partnership of the obligation to make 
such disposition. 

ARTICLE X 
PROFITS, LOSSES AND DISTRIBUTIONS 

lO.OI  Allocation of Profits and Losses and Cash 
Distributions. """ '  ' '      ——. 

(a) All profits and losses (subject to the provi- 
sions of Section 10.05 with respect to the allocation 
of gains and losses) and all Net Cash Flow available for 
distribution shall be allocated and distributed as fol- 
lows: 

Arthur W. Edwards, General Partner   2.49% 

Frederic F. Case, General Partner   2.49% 

Jefferson, Inc. ,02% 

Limited Partners, in accordance 
with their Interests 95.00% 

(b) Subject to the provisions of Section 5.03 and 
of subsections (c) and (d) below, each Limited Partner 
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shall be entitled to receive that share of all profits 
and losses allocated to, and of all Net Cash Flow dis- 
tributed to, all Limited Partners which is equal to the ^ 
product of the multiplication thereof by a fraction, the 
numerator of which is the Interest of such Limited Part- 
ner at the close of business on the last day of such 
year expressed as a percentage and the denominator of 
which is 95%. 

(c)  In any year in which a Limited Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Substitute Limited Partner, the share of all profits and 
losses allocated to and all Net Cash Flow and all cash 
proceeds distributable under Sections 10.03 and 10.04 
and distributed to all Limited Partners which is attri- 
butable to the Interest sold, assigned or transferred, 
shall be divided between the assignor and the assignee 
on the basis of the number of days in such year before, 
and the number of days on and after, the execution by 
the assignee of this Agreement, as provided in Section 
8.04(b); provided however, that, by agreement, the as- 
signee and the assignor may make special provisions for 
the allocation of items of profit, gain, loss deduction 
or credit as may from time to time be permitted under 
the Internal Revenue Code of 1954, as amended, and for 
the distributions of Net Cash Flow and of cash proceeds 
distributable under Sections 10.03 and 10.04, but such 
allocations  shall be binding as to the Partnership only 
after it shall have received Notice thereof from the as- 
signor and assignee. 

(d) In any year in which a General Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Substitute General Partner, the provisions of Section 
10.01(c) shall apply to such sale, assignment or trans- 
fer and the General Partners shall be treated as if they 
were Limited Partners for the purpose of applying such 
Section 10.01(c). 

(e) The Partnership shall distribute Net Cash Flow 
not less frequently than annually in the manner provided 
in this Agreement. 

10.02  Determination of Profits and Losses.  Prof- 
its and Losses for all purposes of this Agreement snail be 
determined in accordance with the accounting method followed 
bv the Partnership for Federal income tax purposes.  Every 
item of income, gain, loss, deduction, credit or tax prefer- 
ence entering into the computation of sucn profit or loss, or 
applicable Jo the period during which such profit or loss was 
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realized, shall be considered allocated to each Partner in 
the same proportion as profit and loss are allocated to such 
Partner. 

10.03 Distribution of Proceeds from Sale or Refi- 
nancing of the Project.  In the event tnat tne partnersnip 
"sells or refinances the Project (excluding from the operation 
of this Section 10.03 any such proceeds included in Net Cash 
Flow), the net proceeds from any such sale or refinancing 
will be distributed and applied by the Partnership in the or- 
der of priority in Section 10.04. 

10.04 Distribution of Proceeds from Sale and 
Liquidation of Partnership Property. 

(a)  The proceeds resulting from the liquidation of 
the Partnership assets pursuant to Section 11.02 and 
the proceeds resulting from the sale or refinancing of 
the Project shall be distributed and applied in the fol- 
lowing order of priority: 

(i)  to the payment of debts and liabilities 
of the Partnership (including all expenses of the 
Partnership incident to any such liquidation of the 
Partnership or sale or refinancing referrred to im- 
mediately above, other than loans or other debts 
and liabilities of the Partnership to Partners or 
any Affiliates); 

(ii)  to the setting up of any reserves which 
the Liquidator deems reasonably necessary for con- 
tingent, unmatured or unforeseen liabilities or ob- 
ligations of the Partnership; 

(iii) to the repayment of any unrepaid loans, 
including but not limited to the Working Capital 
Loan and the General Partners' Loan, theretofore 
made by the Partners or any Affiliates to the Part- 
ner shp for Partnership obligations, and to the pay- 
ment of any other debts and liabilities of the 
Partnership to Partners or any Affiliates. 

(iv)  to the Limited Partners in the amount of 
their Capital Contributions; 

(v)  to the General Partners in the amount of 
their Capital Contributions; and 

(vi)  thereafter, 50% to the Limited Partners, 
in accordance with their Interests, and 50% to the 
General Partners, in accordance with their Inter- 
ests. 
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(b)  If there are insufficient funds to make pay- 
ment in full of all amounts to all of the Partners en- 
titled to such payments under any subsection of Section ^ 
10.04(a), the funds then available for payment under 
such subsection shall be allocated proportionately among 
the Partners entitled to payment pursuant to such sub- 
section in accordance with the ratios of their Percen- 
tage Interests. 

10.05 Allocation of Gains and Losses.  Gains and 
losses recognized by the Partnership upon the sale, exchange 
or other disposition of the real property in the Project 
shall be allocated in the following manner: 

(a)  All gains (but not losses) shall be allocated 
among the Partners as follows until the amount of gain 
set forth in Section 10.05(b) hereof has been cumula- 
tively so allocated over the term of the Partnership: 

General Partners, in accordance 
with their Interests 5.0% 

Limited Partners, in accordance 
with their Interests 95.0% 

(b)  The amount of gain referred to in Section 
10.05(a) above is an amount equal to: 

(i)  the sum of the Partnership's liabilities 
immediately before the sale, exchange or other dis- 
position of the real property in the Project and 
the total Capital Contributions made by the Part- 
ners less 

(ii)  the basis of the real property in the 
Project for Federal income tax purposes adjusted to 
the date of the sale, exchange or other disposi- 
tion. 

(c)  All gains in excess of the amount of gain set 
forth in Section 10.05(b) above and all losses on the 
sale, exchange or other disposition of all or any part 
of the real property in the Project shall be allocated 
among the Partners, in accordance with their Interests, 
as follows: 

General Partners 

Limited Partners 

50.0% 

50.0% 
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ARTICLE XI 
SALE. DISSOLUTION AND LIQUIDATION 

11.01 Dissolution of the Partnership. The Part- 
nership shall be "dissolved on the earner ot the expiration 
of the term of the Partnership, or upon: 

(a) the withdrawal of a General Partner who is at 
that time the sole General Partner; 

(b) the bankruptcy, death, dissolution or adjudi- 
cation of incompetency of a General Partner who is at 
that time the sole General Partner; 

(c) the passage of thirty (30) days after the sale 
or other diposition of the Partnership's interest in the 
Project; 

(d) the election by Limited Partners whose com- 
bined Interests represent 80% of the total Partnership 
Interests, provided that such election is made only af- 
ter a date that follows the latest to occur of (i) Final 
Closing or (ii) the paymeit to the Partnership by the 
Limited Partners of all installments of their Capital 
Contributions due under Section 5.01; or 

(e) any other event causing the dissolution of the 
Partnership under the laws of the State of Maryland. 

11.02 Winding Up and Distribution. 

(a) Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the Partnership business shall 
be wound up and its assets liquidated as provided in 
this Section 11.02, and the net proceeds of such liqui- 
dation shall be distributed in accordance with Section 
10.04. 

(b) The Liquidator shall file all certificates and 
notices of the dissolution of the Partnership required 
by law.  The Liquidator shall proceed without any un- 
necessary delay to sell and otherwise liquidate the 
Partnership's property and assets; provided, however, 
that if the Liquidator shall determine that an immediate 
sale of part or all of the Partnership property would 
cause undue loss to the Partners, in order to avoid such 
loss, the Liquidator may, except to the extent prohibit- 
ed by the Uniform Limited Partnership Act of the State 
of Maryland, defer the liquidation of the Partnership 
property for a reasonable time, except for such liquida- 
tion as may be necessary to satisfy the debts and lia- 
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bilities of the Partnership to Persons other than the 
Partners.  Upon the complete liquidation and distribu- 
tion of the Partnership assets, the Partners shall cease 
to be Partners of the Partnership and the Liquidator 
shall execute, acknowledge and cause to be filed all 
certificates and notices required by law to terminate 
the Partnership. 

(c)  Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the accountants for the Partner- 
ship shall promptly prepare, and the Liquidator shall 
furnish to each Partner, a statement setting forth the 
assets and liabilities of the Partnership upon its dis- 
solution.  Promptly following the complete liquidation 
and distribution of the Partnership property and assets, 
the Partnership accountants shall prepare, and the 
Liquidator shall furnish to each Parther, a statement 
showing the manner in which the Partnership assets were 
liquidated and distributed. 

ARTICLE XII 
BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS, ETC. 

12.01  Books and Records.  The books and records of 
the Partnership shall be maintained on an accrual basis in 
accordance with sound Federal income tax accounting princi- 
ples.  These and all other records of the Partnership, in- 
including information relating to the status of the Project, 
information with respect to the sale by the General Partners 
or any Affiliate of goods or services to the Partnership, and 
a list of the names and addresses of all Limited Partners, 
shall be kept at the principal office of the Partnership and 
shall be available for examination by any Partner, or his 
duly authorized representatives, at any and all reasonable 
times.  Any Partner, or his duly authorized representatives, 
upon paying the costs of collection, duplication and mailing, 
shall be entitled to a copy of the list of names and addres- 
ses of the Limited Partners. 

12.02  Custody of Partnership Funds; Bank 
Accounts. 

(a)  The Managing General Partner shall have fidu- 
ciary responsibility for the safekeeping and use of 
all funds and assets of the Partnership, whether or not 
in the immediate possession or control of the Managing 
General Partner.  The funds of the Partnership shall not 
be commingled with the funds of any other Person and the 
Managing General Partner shall not employ, or permit any 
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other Person to employ, such funds in any manner except 
for the benefit of the Partnership. 

(b)  All funds of the Partnership not otherwise in- ^ 
vested shall be deposited in one or more accounts main- 
tained in such banking institutions as the Managing Gen- 
eral Partner shall determine, and withdrawals shall be 
made only in the regular course of Partnership business 
on such signature or signatures as the General Partners 
may, from time to time, determine. 

12.03 Accounts.  The accountants for the Partner- 
ship shall be Regardie, Brooks 6 Lewis, P.C., Bethesda, Mary- 
land, or such other firm of certified public accountants as 
shall be selected by the Managing General Partner.  The ac- 
countants shall prepare for execution by the Managing General 
Partner all tax returns of the Partnership, shall audit the 
books of the Partnership, and shall certify, in accordance 
with generally accepted accounting principles, a balance 
sheet, a profit and loss statement and a cash flow state- 
ment. 

12.04 Reports to Limited Partners. 

(a)  The Managing General Partner shall mail not 
later than March 15 of every year to all Persons who 
were Limited Partners at any time during the Partner- 
ships' prior fiscal year all necessary tax information. 
Not later than March 15th of every year, the Managing 
General Partner shall mail to the same Persons an annual 
report of the Partnership, including a statement of all 
transactions required by Section 7.05 to be disclosed to 
all Partners, a report of the Partnership's accountants 
containing certified financial statements including but 
not limited to a balance sheet, profit and loss state- 
ment and statement of changes in financial condition for 
the preceeding fiscal year, and any other information 
reqarding the Partnership and its operations during the 
prior fiscal year deemed by the Managing General Partner 
to be material to the Limited Parners.  Not later than 
November 1 of every year, the Managing General Partner 
shall mail to the same Persons an estimated taxable in- 
come or loss report for the current fiscal year.  Not 
later than August 15th, the Managing General Partner 
shall mail to the same persons unaudited semi-annual 
financial reports for the semi-annual period ending the 
immediately preceding June 30. 

(b)  The Managing General Partner shall also promp- 
tly furnish to the Limited Partners a copy o* ^ery 
financial report and statement requested by Fm.H.A. or 
by any other governmental agency having jurisdiction 
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over the Project or the Partnership.  The Managing Gen- 
eral Partner shall also promptly furnish to the Limited 
Partners information relating to any major extraordinary 
event adversely affecting the operation of the Project, 
and such additional information to the Limited Partners 
with respect to the operations, finances and physical 
conditions of the Project as a majority in interest of 
the Limited Partners may reasonably request. 

(c)  The Managing General Partner shall promptly 
send Notice to the Limited Partners of any audit or in- 
vestigation of the financial records of the Partnership 
conducted by any representative of the Internal Revenue 
Service. 

12.05 Tax Elections.  In the event of a transfer 
of all or any part of the Interest of a General Partner or of 
a Limited Partner, the Partnership may elect, pursuant to 
Sections 743 and 754 of the Internal Revenue Code of 1954 (or 
any corresponding provision of succeeding law), to adjust the 
basis of the Partnership property if, in the opinion of the 
Managing General Partner, such election would be advantageous 
to the Limited Partners as a group.  Except insofar as an 
election pursuant to Section 754 has been made with respect 
to the Interest of any Partner, the determination of profits, 
losses and cash distributions shall be made as provided for 
in this Agreement.  With respect to any Partner whose Inter- 
est has been affected by an election pursuant to Section 754, 
appropriate adjustments shall be made with respect to the de- 
termination of profits, losses and cash distributions.  Each 
Partner agrees to furnish the Partnership with all informa- 
tion necessary to give effect to such election.  The Partner- 
ship may elect to make any other election permitted under any 
provision of the Internal Revenue Code if, in the opinion of 
the Managing General Partner, based upon the advice of the 
accountants for the Partnership, such election would be ad- 
vantageous to the Limited Partners as a group or to any Lim- 
ited Partner without being disadvantageous to any other Lim- 
ited Partner. 

12.06 Fiscal Year.  The fiscal year of the Part- 
nership shall be the calendar year. 

12.07 Arbitration.  Any dispute, controversy or 
claim arising out of or in connection with or relating to 
this Agreement or any breach or alleged breach hereof shall, 
upon the request of any party involved, be submitted to and 
settled by arbitration in the District of Columbia pursuant 
to the rules then in effect of the American Arbitration Asso- 
ciation (or at any other place or under any other form of 
arbitration mutually acceptable to the parties so involved). 
Any award rendered shall be final and conclusive upon the 
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parties and a judgment thereon may be entered in the highest 
court of the forum, state or Federal, having jurisdiction. 
The expenses of the arbitration shall be borne equally by the* 
parties to the arbitration, provided that each party shall 
pay for and bear the cost of its own experts, evidence and 
counsel. 

12.08 Syndication Fee.  The Partnership shall pay 
to Brean Murray, Foster Securities Inc. a syndication fee of 
$13,000 and an amount, up to $2,500, in reimbursement for 
actual expenses on the execution of this Agreement. 

ARTICLE XIII 
AMENDMENTS 

13.01  Proposal and Adoption of Amendments Gt.'ner- 

(a)  Amendments to this Agreement to reflect the 
addition or substitution of a Limited Partner, the 
designation of an additional or successor General Part- 
ner, or the withdrawal of a General Partner shall be 
made at the time and in the manner referred to in Sec- 
tion 10.03.  Any other amendments to this Agreement may 
be proposed: 

(i)  by any General Partner, which shall give 
Notice to the Limited Partners of (A) the text of 
such amendment, (B) a statement of the purpose of 
such amendment, and (C) an opinion of counsel ob- 
tained by the General Partners to the effect that 
such amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not 
impair the limited liability of the Limited Part- 
and will not adversely affect the classification of 
the Partnership as a partnership for Federal income 
tax purposes; or 

(ii)  by Limited Partners whose combined Inter- 
ests represent 10% or more of the Interests of all 
Partners not then in default, who shall submit to 
the General Partners the text of such proposed 
amendment, together with a statement of the purpose 
of such amendment and an opinion of counsel obtain- 
ed by such Limited Partners to the effect that such 
amendment is permitted by the Uniform Limited Part- 
nership Act of the State of Maryland, will not im- 
pair the limited liability of the Limited Partners, 
and will not adversely affect the classification of 
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the Partnership as a partnership for Federal income 
tax purposes. 

The General Partners shall, within twenty (20) days 
after receipt of any proposal under Subsection (ii) 
above, give Notice to all Limited Partners of such pro- 
posed amendment and its statement of purpose and accom- 
panying opinion of counsel, together with the views, if 
any, of the General Partners with respect to such pro- 
posed amendment (including with respect to whether such 
proposed amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not im- 
pair the limited liability of the Limited Partners, or 
will not adversely affect the classification of the 
Partnership as a partnership for Federal income tax pur- 
poses) . 

(b) Except as otherwise provided for with respect 
to amendments described in Section 13.03 and subject to 
the provisions of Section 13.02, an amendment to this 
Agreement shall be adopted if such amendment shall have 
been Consented to either (i) by all General Partners, by 
at least two-thirds in Interest of the Limited Partners 
and by any Limited Partner whose approval is required by 
Section 13.02, provided that counsel for the Partnership 
gives its opinion to the Partnership to the effect that 
the Consent to such amendment by at least two-thirds in 
Interest of the Limited Partners is permitted by the 
Uniform Limited Partnership Act of the State of Mary- 
land, will not impair the limited liability of the Lim- 
ited Partners, and will not adversely affect the classi- 
fication of the Partnership as a partnership for Federal 
income tax purposes, or (ii) by all the General and Lim- 
ited Partners. 

(c) The General Partner shall within a reasonable 
time after the adoption of any amendment to this Agree- 
ment make any official filings or publications required 
or desirable to reflect such amendment including any re- 
quired filing for recordation of any Certificate. 

13.02 Limitations of Amendments. Notwithstanding 
the provisions of Section 13.01, no amendment to this Agree- 
ment may: 

(a) add to, detract from, or otherwise modify the 
purpose of the Partnership without the Consent of all 
the Partners; 

(b) enlarge the obligations of any Partner under 
this Agreement or convert the Interest of any Limited 
Partner into the Interest of a General Partner or modify 
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the limited liability of any Limited Partner, without 
the Consent of such Partner; 

(c) modify tne method of determining, or the order" 
provided in Article X for allocations of profits and 
losses and distributions of Net Cash Flow, and net pro- 
ceeds from the sale or other distributions of the ProD- 
ect. and net proceeds resulting from the liquidation of 
the Partnership, without the Consent of each Partner ad- 
versely affected by such modification; 

(d) amend this Article XIII or Section 14.03 with- 
out the Consent of all Partners; or 

(e) directly or indirectly diminish or adversely 
affect the rights, interests and security of the Farmers 
Home Administration of the United States Department of 
Agriculture under any of the instruments executed by the 
Partnership for its benefit, including the security 
agreement, or to the mortgaged property. 

13.03  Amendments on Admission or Withdrawal of 
Partners. 

(a) If this Agreement shall be amended as a result 
of adding or substituting a Limited Partner pursuant 
to Section 8.04, the amendment to this Agreement shall 
be signed by the Managing General Partner, and by the 
Persons to be substituted or added, and, if a Limited 
Partner is to be substituted, by the assigning Limited 
Partner or its attorney-in-fact, and by the other Lim- 
ited Partners or their attorneys-in-fact. 

(b) if this Agreement shall be amended to reflect 
the withdrawal of a General Partner and the business of 
the Partnership is continued, such amendment shall be 
assigned by the remaining or successor General Part- 
ners), and by the Limited Partners or their attorneys- 
in-fact. 

ARTICLE XIV 
CONSENTS, VOTING AND MEETINGS 

14.01  Method of Giving Consent.  Any Consent re- 
quired by this Agreement may be given as follows: 

(a)  by a written Consent given by the consenting 
Partner and received by the Managing General Partner at 
or prior to the doing of the act or things for which the 
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Consent is solicited, provided that such Consent shall 
not have been nullified by: 

(i)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner prior 
to the doing of any act or thing the doing of which 
is not subject to approval at a meeting called pur- 
suant to Section 14.02; 

(ii)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner to the 
time of any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(iii) the negative vote by such Consenting 
Partner at any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(b)  by the affirmative vote of the Consenting 
Partner to the doing of the act or thing for which the 
Consent is solicited at any meeting called pursuant to 
Section 14.02 to consider the doing of such act or 
thing. 

14.02" Meetings of Limited Partners.  Any matter 
requiring the Consent of all or any of the Limited Partners 
pursuant to any Section of this Agreement may be considered 
at a meeting of the Limited Partners held not less than fif- 
teen (15) nor more than sixty (60) days after Notice thereof 
shall have been given by any General Partner to •n"""** 
Partners.  Such Notice (a) may be given by a General Partner, 
in its discretion, at any time, or (b) shall be given by the 
Managing General Partner within fifteen (15) ^ after re- 
ceipt from the Limited Partners whose combined Interests rep 
resent 10% or more of the Interests of all Partners not then 
in default of a request for such meeting.  Such meeting shall 
be  held either at the principal office of the Partnership or 
the principal office of the Managing General pfrtner' a*  . 
shall be specified by the Managing General Partner, if Notice 
of such meeting is given pursuant to clause  •> 0« Jj*^* 
preceding sentence, or by the requesting Limited Partners, if 
Notice of such meeting is given pursuant to clause (b) of the 
next preceding sentence. 

14.03  Limitations on Consents by Less Than All 
Limited Partners.  At any time m which tne consenl .1 U.e 
Limited  Partners is solicit pursuant to a provision of 
this Agreement that authorizes the doing of »" a^^[^^^ 
with the Consent of a percentage in Interest of ^e Limited 
Partners less than all of the Limited Partners, counsel for 
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»h. Partnership will be requested by the Managing General 

f^L Partners! in the circumstances then present, is per- 

render such opinion, then eit^r.ia!i. ;2lned as will enable 

for the Partnership shall be required. 

14.04  Submissions tothj limited Partners.  The 
ron^ral Partner shall give the Limited Partners Notice of any 

an^information required by the relevant provision or by 

law. 

ARTICLE XV 
r,F.NERAL PROVISIONS 

T5.01  Ftn.H.A. Provisions.  This entire Agreement 

nlrlihole Interest is less than ten percent (10%). 

15 02 Burden and Benefit.  The covenants and 

IVs^l^ll^lt^lr^^ i~tH. hereto. 
15 03 toalle«bl» MO. This Agreement eh.U be 

construed Ind'entbgged h .ccordance with the is-s of the 
State of   Maryland. 
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15.04 Pronouns and Plurals.  All pronouns used 

herein shall be deemed to refer to the masculine, feminime, 
neuter, singular or plural as to the indentity of the Person ,,• 
or Persoms may require in the context, and the singular form 
of nouns, pronouns and verbs shall include the plural, and 
vice versa, whichever the context may require. 

15.05 Counterparts.  This Agreement may be exe- 
cuted in several counterparts, each of which shall be deemed 
to be an original copy, and all of which together shall con- 
stitute one agreement binding on all parties hereto, notwith- 
standing that all the parties shall not have signed the same 
counterpart. 

15.06 Separability of Proivisions.  Each provision 
of this Agreement shall be considered separable and if for 
any reason any provisiion which is not essential to the ef- 
fectuation of the basic purposes of the Agreement is deter- 
mined to be invalid and contrary to any existing or future 
law, such invalidity shall not impair the operation of or af- 
fect those provisions of this Agreement that are valid. 

15.07 Entire Agreement.  This Agreement, together 
with the other agreements dated as of May 1, 1981 relating to 
additional obligations of the General Partners to the Part- 
nership or to the Limited Parters, set forth all (and is in- 
tended by all parties to be an integration of all) of the 
promises, agreements and understandings among the parties 
hereto with respect to the Partnership, the Partnership busi- 
ness and the property of the Partnership, and there are no 
promises, agreements, or understandings, oral or written, 
expressed or implied, among them other than as set forth or 
incorporated herein. 

IN WITNESS WHEREOF, the parties hereto have here- 
under affixed their signatures and seals as of the /Sf' day 
of  l/U^,    » 1981« 

^ GENERAL PARTNERS: 

WITNESS; 

gj^MB&JuBxStt <i^- \^ )cy^jc\^A- 

eSafe aflii •&»"- Frederic 'F.   Case 
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On this ^f^lday of   /77^>—     in <*• y631^, 
of 1981, before me, a Notary Public ir/and for the aforesaid 
State and County, personally appeared Frederic F. Case, known 
to me to be the General Partner named in and subscribing to 
the foregoing AMENDED CERTIFICATE OF LIMITED PARTNERSHIP AND 
LIMITED PARTNERSHIP AGREEMENT OF JEFFERSON ASSOCIATES. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal the day and year in this Certificate 
first above written. 

W^. (SEAL) 
biic 

My Commission Expires: 

My Commission Evpircs September 30,  r>S4 
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known to me to be . "e
.^""^PPITIFICME OF LIMITED PARTNEB- 

iSp^JlStSnS^SS'lS *G
R

R
T

EE"E
C

NT
T
§F .EEPEESON «80CI- 

ATES. 
IN WITOESS WHEREOF, I have hereunto set ^ Jand ^nd 

affixed my official seal the day and year in this Certificate 
first above written. 

ggfcgdfla JtSEAL) 

1C 

My Comraission Expires: 

My Commission Expires September 30, 19S4 
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\»ni 

,.-7 
LIMITED PARTNERS: 

• •» 

* 
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EXHIBIT  A 

JEFFERSON ASSOCIATES 

The Limited Partners, their principal places of residence 
and their percentage Interests are as follows: 

Limited Partner 

Jay Cooper 
13061 Mar Street 
Coral Gables, Florida 

Seymour Gerber 
3501 N. Keyser Ave. 
Villa 26 
Hollywood, Florida  33021 

Harold Winter 
9049 Emerson Avenue 
Miami Beach, Florida 33154 

Edward L. & Loretta W. Slater 
2000 S. Ocean Drive, Apt. 1802 
Ft. Lauderdale, Florida 33316 

percentage Interest 

38% 

19% 

19% 

19% 

* 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
11:20 A. 

OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

^' 

$ViV•Q91320 RECORDED IN LIBER',,       ^     /" -^ ! STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ o 
RECORDING FEE PAID: 

$ 

SPECIAL FEE PAID: 

Ml958560 

ANNE  ARUNlJi 
TO THE CLERK OF THE CIRCUIT COURT OF 

II   IS   HEREBY  CERTIFIED,   THAT   IHF.  WITHIN   INSTRUMENT. TOOETHER  WITH   ALL  INDORSEMENTS THEREON,  HAS 

HI IS Rl ( IIVIl), AI'I'KOS I I)  \ND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORI 

/g^Sv 

A    180492 
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WHERE.S, Quakec creek Associates uas ^^ ^ ^ ^^ 

United partnership pursuant to a Certificate of M.ited 

Partnership tiM  for reoord ^  ^ ^ ^  ^ circuit 

Court for Anne Arundel County, Maryland, and was continued 

as a U.ited partnership under the Haryiand Unlfor. M.ited 

Partnership Act, pursuant to that certain tended and Hestated 

certificate and M.ited Partnership A9reement (-the Partnership 

Agreement") dated November 1. loon  ,.,.„... 
er i, 1980, a copy of which Is attached 

hereto as Exhibit I.  which was fUed for record with the 

derK of the circuit Court for Anne Arunde! County, MaryXand 

in Volume 13, page 497; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act- 

NOW, THEREPORE, Arthur „. Awards, one of the general 

Partners of Quaker Cree. Associates, certifies as follows: 

1.  The name of the partnership shall be Quaker Creek 

Associates Limited Partnership. 

2-  The princlpa! office of the partnership shaU be 

"0 Severn Avenue, suite A-301, AnnapoUs, Maryland 2l4„3 

and the resident agent shall be Arthur W. Edwards at that 
same address. 

3.  The name and address of each partner is: 

;     •    m 
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QUAKER CREEK ASSOCIATES 

AMENDED AND RESTATED CERTIFICATE AND 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of November 1, 1980 

THE LIMITED PARTNERSHIP INTERESTS REPRESENTED BY THT<; arDPE-MrrMT 

?SR3,>I?I5M2LS '^S^IS OPINION OF ITS COUNSEL AND/OR SUBMISSION mS „!!. PAR•ERSHIP OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY 

ISALno?LBE0INH?,m^^S^P' T0 THE EFFECI ^T ^S^H JASPER fSSSSJ!01 BE IN VIOLATION OF THE SECURITIES ACT OF 1933  AS 

«pEU^BL^T^^S^U^^ELf^SPR0MULGATEDTHERE^E"'^ 

EKHiB/T  | 
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QUAKER CREEK ASSOCIATES 

AMENDED AND RESTATED CERTIFICATE AND 

LIMITED PARTNERSHIP AGREEMENT 

Preliminary Statement 

QUAKER CREEK ASSOCIATES (the "Partnership") was formed as a 
Maryland limited partnership pursuant to a Limited Partnership 
Agreement dated as of February 13, 1980, by and between Arthur W. 
Edwards and Frederic F. Case as General Partners and as (original) 
Limited Partners, and a Certificate of Limited Partnership with 
respect thereto was filed on September 10, 1980 with the Land 
Records in Anne Arundel County and Washington County, Maryland. 

The purposes of this amendment to, and restatement of, said 
Agreement are (i) to enable the Partnership to admit Class A 
Limited Partners, (ii) to admit Greater Boston Development, Inc. 
as Special Limited Partner, (iii) to admit CM&H Investment Company 
as Class B Limited Partner, (iv) to provide for the withdrawal of 
Arthur W. Edwards and Frederic F. Case as (original) Limited 
Partners, and (v) to set out more fully the rights, obligations 
and duties of the General Partners and the Limited Partners. 

Now, therefore, it is hereby agreed the Partnership Agree- 
ment of Quaker Creek Associates as presently in effect is amended 
and restated in its entirety as follows: 

ARTICLE I 

Defined Terms 

The defined terms used in this Agreement shall have the 
meanings specified below: 

"Accountants" means Martin, LaMarca & Co. (Boston, Massachu- 
setts )~oF'suc!rot her firm of independent certified public accoun- 
tants as may be engaged for the purpose of preparing the tax 
returns for the Partnership. 

"Admission Date" means the first day of the calendar month 
during which Class A Limited Partners are first admitted to the 
Partnership in accordance with Section 4.3 hereof. 

"Affiliate" means as to any named Partner or Partners (or as 
to every Partner if none are specifically named) (i) any such 
Partner or member of his Immediate Family; (ii) the legal repre- 
sentative, successor or assignee of, or any trustee of a trust 
for the benefit of, any such Partner or member of his Immediate 
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yamily; (iii) any Entity of which a majority of the voting inter- 
ests is owned by any one or more of the Persons referred to in 
the preceding clauses (i) and (ii); (iv) any officer, Sector,  ^ 
trustee, employee, stockholder (10% or more) or P^fJ" °f *»* 
Person referred to in the preceding clauses U)# <}*) a^ <***)• 
and (v) any Person directly or indirectly controlling, or under 
direct or indirect common control with, any Person referred to in 
any of the preceding clauses. 

"Agreement" means this Amended and Restated Certificate and 
Agreement of Limited Partnership, including Schedule A hereto, as 
it may be further amended from time to time. 

"Auditors" means the firm of Regardie, Brooks & Lewis 
(Bethesda, Maryland) or such other firm of independent certified 
public accountants which may be engaged for the purpose of audit- 
ing the books and records of the Partnership and certifying 
financial reports of the Partnership. 

"Breakeven Point" means the first time at which, as certi- 
fied by the General Partners, based upon four consecutive full 
calendar months of operation occurring after Permanent Mortgage 
Commencement, the rental income of the Partnership actually 
received on a cash basis (excluding prepaid rent) shall have 
exceeded all the Partnership's expenses on an accrual basis 
except for depreciation, required payments to reserve accounts, 
the Investor Service Fee and payments to the General Partners 
(other than the Contract Management Fee).  For purposes of tne 
foregoing determination, expenses shall (i) include monthly pay- 
ments of principal and interest in the amount specified in the 
permanent Mortgage regardless of any forbearance thereof, (ii) 
include a pro rata portion of the annual amount (as estimated by 
the General Partners) of those seasonal expenses (such as utili- 
ties and maintenance expense) which might reasonably be expected 
to be incurred on an unequal basis during a full annual period of 
operation, and (iii) be adjusted, if necessary, so/hat.Jj6^" a1 
penses of real estate taxes and insurance are based on the General 
Partners' estimate of the full value of the Project after comple- 
tion of construction. 

"Capital Contribution" means the total value of cash and 
other consideration contributed and agreed to be contributed to 
the Partnership by each Partner as shown in Schedule A,.whicn is 
attached hereto and made a part hereof.  Any reference m this 
Agreement to the Capital Contribution of a then Partner shall 
include a Capital Contribution previously made by any prior 
Partner for such partnership interest of such then Partner. 

or substantially all of the assets of the Partnership and any 
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•refinancing of the Mortgage but excluding the payment of Capital 
Contributions by the Partners. 

"Cash Flow" means the profits or losses of the Partnership 
from and after Permanent Mortgage Commencement (as said profits 
and losses are determined in accordance with Section 10.1.E) but 
subject to any applicable FmHA requirements and further subject 
to the following: 

(a) Depreciation of building, improvements and per- 
sonal property and amortization of any financing fee shall 
not be considered as a deduction; 

(b) Mortgage amortization shall be considered as a 
deduction; 

(c) A reasonable reserve shall be deducted to provide 
for working capital needs, funds for improvements or re- 
placements or for any other contingencies of the Partnership; 

(d) Any eunounts paid for capital expenditures shall be 
considered as a deduction, unless paid from any replacement 
reserve for capital expenditures or unless funds therefor 
have been provided through insurance; 

(e) The proceeds of any Mortgage refinancing, any 
sale, exchange, eminent domain taking, damage or destruction 
(whether insured or uninsured), or other disposition, of all 
or any part of the Project (other than the proceeds of any 
business or rental interruption insurance) shall not be 
included in Cash Flow; 

(f) Any rent or interest subsidy payments shall be 
included as income in Cash Flow; 

(g) The fees set forth in Section 6.12 hereof, the 
lease-up fees referred to in Article XI, the Investor Service 
Fee for 1980, 1981 and 1982 and any fee payable in connec- 
tion with any transaction referred to in clause (e) above, 
shall not be considered as a deduction. 

"Class A Limited Partners" means any of those Persons who 
are listed in Schedule A as Class A Limited Partners, including 
Substitute Class A Limited Partners, at the time of reference 
thereto, in their capacities as such. 

"Class B Limited Partner" means CM&H Investment Company, its 
successors and assigns.  The term "Class B Limited Partner" shall 
also include, but subject to the provisions of the last sentence 
of Section 7.4, any holder of a Partnership interest designated 
as a Class B Limited Partner pursuant to Sections 4.6.B or 7.4. 

-3- 
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, • >'ciass Contribution" means the aggregate Capital Contri- 
butions of all the members of a particular class of Partners 
[e.g., the General Partners, the Class A Limited Partners,     ^ 
Special Limited Partner or the Class B Limited Partner(s)]. 

"code" means the Internal Revenue Code of 1954, as amended 
from time to time. 

"Commitments" means and includes the commitment of the Con- 
struction Lender to make the construction Mortgage loan, the 
commitment of the Permanent Lender to provide the permanent 
Mortgage loan upon completion of construction pursuant to Section 
515 of the Housing Act of 1949, the commitment of FmHA to provide 
interest credit assistance and rental assistance payments, if 
any for the Project pursuant to Section 521 of the Housing Act 
of 1949 and any and all documents and other instruments executed 
in connection with any of the foregoing. 

"Completion Date" means the date upon which FmHA issues a 
certificate of occupancy with respect to all units of the Project. 

"Consent of the Limited Partners" means the prior written 
consent or approval of Limited Partners whose Capital Contribu- 
tions represent at least 60% of the aggregate of the Class A 
Limited Partner Class Contribution but excluding entirely from 
such calculation any Capital Contributions of a General Partner 
in his capacity as a Limited Partner. 

"Construction Contract" means the construction contract 
dated February 13, 1980, and any amendments thereto, between the 
Partnership and Case/Edwards Construction Co., Inc. 

"Construction Lender" means Union Trust Company of Maryland 
or its assignee(s). 

"Construction Loan Agreement" means the Building Loan Agree- 
ment dated September 8, 1980, and any amendments thereto, between 
the Partnership and the Construction Lender. 

"Contract Management Fee" means the Contract Management Fee 
described in Article XI. 

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

"Event of Bankruptcy" means as to any Person the filing of a 
petition for relief as debtor or bankrupt under the Bankruptcy 
Code of 1978 or like provision of law; insolvency of such Person 
as finally determined by a court proceeding; filing by such 
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Person or another of a petition or application to accomplish the 
same or for the appointment of a receiver or a trustee for such 
Person or a substantial part of his assets; or commencement of ^ 
any proceedings relating to such Person under any other reorgani- 
zation, arrangement, insolvency, adjustment of debt or liquida- 
tion law of any jurisdiction; unless, with respect to any of the 
foregoing, such event of bankruptcy is susceptible to cure and is 
cured within 90 days. 

"FmHA" means the Farmers Home Administration of the United 
States Department of Agriculture. 

"FmHA Loan Agreement" means the FmHA Loan Agreement of 
February 12, 1980 and any amendments thereto, from the Partner- 
ship to FmHA in connection with the Mortgage. 

"General Partner" means any Person designated as a General 
Partner in Schedule A or any Person who becomes a General Partner 
as provided herein, in his capacity as such, and if there be more 
than one General Partner at any time, the singular shall include 
every such Person. 

"General Partners' Loan" means a loan by the General Part- 
ners to the Partnership pursuant to Section 9.2 and which is 
repayable only as provided in Section 10.2.B. 

"Immediate Family" means, with respect to any person, his 
spouse, parents, parents-in-law, descendants, nephews, nieces, 
brothers, sisters, brothers-in-law, sisters-in-law, children- 
in-law and grandchildren-in-law. 

"Initial 90% Occupancy Date" means the first date upon which 
44 apartment units of the Project have been leased under executed 
FmHA approved leases to qualified tenants. 

"Installment" means a portion of the Class A Limited Partner 
Capital Contribution paid or payable to the Partnership as set 
forth in Section 5.1. 

"Investor Service Fee" means the fee that shall be paid to 
Greater Boston Group Management, Inc., an Affiliate of the Special 
and Class B Limited Partners pursuant to Section 12.9 for provid- 
ing reporting services to the Class A Limited Partners. 

"Lenders" means the Construction Lender and Permanent Lender. 

"Limited Partner" or "Limited Partners" means any or all 
those Persons designated in Schedule A as Class A Limited Part- 
ners, Special Limited Partner or Class B Limited Partner(s) or 
any Person who becomes a Substitute Class A, Special or Class B 
Limited Partner as provided herein, in each such Person's capa- 
city as a Limited Partner of the Partnership. 

-5- 
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''Management Agent" means the managing and rental agent for 
the Pro3ect. 

"Management Fee" means the amount so designated in Article 
Xi vhich is payable to the Management Agent as partial compensa- 
tion for its Project management services. 

"Mortgage" means the mortgage indebtedness of the Partner- 
ship to the Lenders; where the context admits "Mortgage" shall 
mean and include the promissory note evidencing said indebted- 
ness, the mortgage deed securing the promissory note, and all 
other documentation related thereto. 

"Negative Basis" means, as to a Partner and a point in time, 
the amount, if any, by which (1) the sum of the aggregate losses 
and distributions allocated prior to such point in time to such 
Partner exceeds (2) the sum of the aggregate profits allocated 
prior to such point in time to such Partner plus such Partner s 
paid-in Capital Contribution. 

"Partner" means any General Partner or Limited Partner. 

"Partnership" means Quaker Creek Associates. 

"Partnership Interest" means that percent of the profits, 
losses and distributions of the Partnership to which each Partner 
is entitled under the provisions of Article X hereof at the time 
of calculation. 

"Permanent Lender" means FmHA or its assignee. 

"Permanent Mortgage Commencement" means the first date on 
which all of the following have occurred:  (i) the Completion 
Date, (ii) the principal amount and date of maturity of the 
permanent Mortgage have been finally determined, and (in) amor- 
tization of the permanent Mortgage has commenced. 

"Person" means any individual or Entity. 

"Positive Basis" means, as to a Partner and a point in time, 
the amount, if any, by which (1) the sum of the aggregate profits 
allocated prior to such point in time to such Partner and such 
Partner's paid-in Capital Contribution exceeds (2) the sum Of tM 
aggregate losses and distributions allocated prior to such point 
in time to such Partner. 

"Proiect" or "Property" means the real property, consisting 
of approximately 7.35 acres located in Hancock, Washington County, 
Maryland, as more  fully described in the Mortga?e' to^er with 
(i) all buildings and other improvements on or to be constructed 
ir made upon su?h property pursuant to the Project Documents, and 
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Ui", .11 furnishing, e^ip-nt and personal property covered by 

the Mortgage. ^^ 

"EroiectDocfflents" -P^? ""^^nl^e^StoenlTthe ' 
Loan AiTeement. Constrictron Loan^Agreemen^^ del   ea t ,or 
Construction Contract, «"?.»"L°^" or FBHA in connection with 
required by) the ^^"X^ship. and ali other documents 
SliOTWrW.S'g^'t"- Partnership is bound. 

"Kental^ssi^ance^e^;-- ^^^^^ 
Agreemint to be entered into |^""? ^2 to FmBA Instruction 
l^rfn^ch^Stl^a^lfc^le'to at least 1, apartment 

units. 
nsaim  ««oeiPt Hote^' means the ^on-interest^bearin^^ 

promis?ory notes SI u'« '^"l^lUns o/other charges upon 1.10 hereof and not ?«^ed by any 1^ ^^ ^j be payaljle 

SeiyPra0sPexpyresfl^e^«ed inPihis Agreement. 

..^^ement"  i^^l^ Ifto^e^lSHIrSer^the 

l^nlof Bankruptcy,  f^i^^e^fromtSe'Partnership for any 
involuntary withdrawal " """menr partner may no longer con- 
^TJTII^I^^ ^-fr pursuant to any terms of 
this Agreement. 

..s_ss£lil^silsl^mS," means Greater Boston Development, 
Inc.,  its successors ana assigns. 

..State" means the State of Maryland. 

"Sifcordinate'LLoan" ~•* ^J^JIM^^^ 
ner6 t^-thT Partnership Pf^^^^f tnd only as provided in ^payable -* interest at BXpjr^nnum        subotdinatea Loans 

^"ifloniorflo1^ rolls and regulations. ^ 

mitted-t5-the Partnelihip as a^Limited P^^^ ^ a L d 

irtnefpufs^rt to^h^P^isrons of Section 5.2 or S.3. 

time to time. 
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• '  "Unit" means a portion of the Class A Limited Partner Class 
Contribution representing a Capital Contribution of $35,000. 

^» 

"Working Capital Loan" means a loan made by the General 
Partners to the Partnership pursuant to Section 9.1 and which is 
repayable without interest only as provided in said Section 9.1. 

ARTICLE II 

Continuation of Partnership; Name; Purpose; Term and Dissolution 

Section 2.1 Continuation 

The parties hereto agree to continue the limited partnership 
known as Quaker Creek Associates, formed pursuant to the provi- 
sions of the Uniform Act. 

Section 2.2 Name and Office 

The Partnership shall be conducted under the name and style 
of Quaker Creek Associates. The principal office of the Partner- 
ship shall be Six Norwood Road, Annapolis, Maryland 21401. The 
General Partners may at any time change the location of such 
principal office and shall give due notice of any such change to 
the Limited Partners. 

Section 2.3 Purpose 

The purpose of the Partnership is to acquire, hold, invest 
in, construct, develop, improve, maintain, operate, lease and 
otherwise deal with the Project. The Partnership and the General 
Partners shall operate the Project in accordance with any appli- 
cable FmHA regulations and shall use their reasonable efforts to 
generate Cash Flow for distribution to the Partners at the maxi- 
mum realizable level in view of applicable FmHA regulations. The 
Partnership shall not engage in any other business or activity. 

Section 2.4 Term and Dissolution 

The Partnership shall continue in full force and effect 
until December 31, 2040, except that the Partnership shall be 
dissolved and its assets liquidated prior to such date upon the 
happening of any of the following events: 

A. The sale or other disposition of all or substantially 
all of the assets of the Partnership; or 

B. Any event as a result of which no General Partner 
remains, if the Partnership is not reconstituted pursuant to 
Section 7.3 hereof; or 
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C.  The election to dissolve the Partnership made in writ- 
ing by the General Partners with the Consent of the Limited Part- 
ners and the approval of FroHA. -» 

Upon dissolution of the Partnership, the General Partners 
(of their trustees, receivers or successors) shall cause the 
cancellation of the Partnership's Certificate of Limited Partner- 
ship, liquidate the Partnership assets and apply and distribute 
the proceeds thereof in accordance with Section 10.3. Notwith- 
standing the foregoing, if, during liquidation, the General Part- 
ners shall determine that an immediate sale of part or all of the 
Partnership's assets would cause undue loss to the Partners, the 
General Partners may, in order to avoid such loss, either defer 
liquidation of, and withhold from distribution for a reasonable 
time, any assets of the Partnership except those necessary to 
satisfy the Partnership debts and obligations (except Residual 
Receipt Notes, Working Capital Loans, Subordinated Loans and the 
General Partners' Loan) or distribute the assets to the Partners 
in kind. 

ARTICLE III 

Mortgage, Refinancing and Disposition of Property 

A.  The Partnership shall borrow, subject to the terms of 
this Agreement, whatever amounts may be authorized by FmHA for 
the acquisition, development and construction of the Project and 
to meet the expenses of operating the Project until Permanent 
Mortgage Commencement and shall secure the same by the Mortgage. 
The Mortgage shall provide that no Partner, either General or 
Limited, shall have any personal liability for the payment of all 
or any part of the Mortgage, except as may be expressly permitted 
pursuant to Section 6.7 hereof. 

The General Partners are specifically authorized to execute 
such documents as they deem necessary in connection with the 
acquisition, development and financing of the Project, including, 
without limiting the generality hereof, the Mortgage and the 
Project Documents. 

B. The Partnership may decrease, increase or refinance the 
Mortgage and may make any required transfer or conveyance of 
Partnership assets for security or mortgage purposes, provided, 
however, any such decrease, increase or refinancing of the Mort- 
gage to the Permanent Lender may be made only with the Consent of 
the Limited Partners unless such decrease, increase or refinanc- 
ing is required by FmHA in which event the Consent of Limited 
Partners shall not be required. 

C. The Partnership may sell, lease, exchange or otherwise 
transfer or convey all or substantially all the assets of the 
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Partnership with the Consent of the Limited Partners. Notwith- 
standing the foregoing, no such Consent shall be required for the-* 
leasing of apartments to tenants in the normal course of opera- 
tions or the leasing of all or substantially all the apartments 
to 'a public housing authority at rents satisfactory to FmHA as 
expressed in writing. 

D.  Notwithstanding the foregoing, the Partnership may 
sell, lease, exchange or otherwise transfer or convey all or 
substantially all the assets of the Partnership without the 
Consent of the Limited Partners; provided, however, that the 
Partnership obtains the consent of FmHA and such sale, lease or 
exchange is proposed following the twentieth year of the anni- 
versary of Permanent Mortgage Commencement. 

ARTICLE IV 

Partners; Capital 

Section 4.1 General Partners 

The General Partners as of the date of this Agreement are 
Arthur W. Edwards and Frederic F. Case. At all times when there 
is only one General Partner of the Partnership, the term "General 
Partners" shall refer to such sole General Partner alone. The 
General Partners shall be bound by the Project Documents, and no 
additional General Partner shall be admitted to the Partnership 
who does not first agree to be bound by the Agreement (and assume 
the obligations of a General Partner hereunder) and by the Pro- 
ject Documents to the same extent and on the same terms as the 
other General Partners. 

Section 4.2 Original Limited Partners, Special Limited Partner 
and Class B Limited Partner 

A. Prior to the date of this Agreement, the original Lim- 
ited Partners have been Arthur W. Edwards and Frederic F. Case. 
The said original Limited Partners shall be automatically with- 
drawn and their Capital Contribution consolidated with their 
General Partner interest as soon as the Class A Limited Partners 
are admitted under Section 4.3 hereof. 

B. The Special Limited Partner is Greater Boston Develop- 
ment, Inc. 

C. The Class B Limited Partner is CM&H Investment Company. 

Sf-rtion 4.3 Class A Limited Partners 

The General Partners may admit to the Partnership Class A 
Limited Partners who agree to contribute up to a total of $350,000 
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to the capital of the Partnership, and thereafter may admit 
additional Class A Limited Partners only with the Consent of the 
Limited Partners.  Each Class A Limited Partner hereunder and any^ 
incoming (or Substitute) Class A Limited Partner shall, as a 
condition of receiving any interest in the Partnership, agree to 
be bound by the terms and provisions of the Project Documents and 
the Agreement to the same extent and on the same terms as the 
other Class A Limited Partners.  A Class A Limited Partner may 
become a party hereto by signing a counterpart of the Agreement 
in such manner as the General Partners shall determine, and by so 
signing such Class A Limited Partner shall be deemed to have 
adopted and to have agreed to be bound by all the provisions of 
the Agreement, provided, however, that no such counterpart shall 
be binding until it has been signed by one of the General Partners. 

Section 4.4 Capital 

The Capital Contribution of each Partner shall be as set 
forth on Schedule A. The original capital account of each Part- 
ner shall be the amount theretofore contributed by him in respect, 
of his Capital Contribution. No interest shall be paid on the 
Capital Contribution of any Partner. No Partner shall have the 
right to withdraw his Capital Contribution or to demand and 
receive property of the Partnership in return for his Capital 
Contribution except as may be specifically provided in this 
Agreement and except as may be required by any state securities 
law applicable to any Class A Limited Partner who desires to 
withdraw from the Partnership. 

Section 4.5 Liability of Limited Partners 

No Limited Partner shall be liable for any debts, liabil- 
ities, contracts or obligations of the Partnership. A Limited 
Partner shall only be liable to pay his Capital Contribution as 
and when the same is due hereunder except as otherwise provided 
in the Uniform Act. 

Section 4.6 Special Rights of Limited Partners 

A. Subject to the provisions set forth in this Section 4.6, 
the Limited Partners by a vote of the majority in interest of the 
Limited Partners shall have the right: 

(i) to remove any or all of the General Partners if 
the General Partner shall have committed fraud or gross 
negligence in handling the business affairs of the Partner- 
ship, or shall have failed to cure a default in the Mortgage 
or Mortgage Note or a material breach of the Project Documents 
after reasonable notice, or shall have failed to cure a 
material breach of this Agreement or of their fiduciary 
obligations after reasonable notice; 
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(ii) to amend this Agreement in any particular other 
than the extension of the term of the Partnership; 

(iii) to dissolve the Partnership; 

(iv) to continue the business of the Partnership with 
substitute General Partner(s); and 

(v) to require the sale of all or substantially all 
of the assets of the Partnership; 

nrovided however, that no removal of a General Partner or amend- 
^H^thlF^i^ment shall affect the vested J^t. (i^luding. 
without limitation, the right to receive any fees, allocable 
share of Cash Flow or othe? distributions, or profits and losses, 
111 L provided in Sections 10.2.B and 10.3 herein) or increase 
aiy ol t£e ibUgations of any General Partner, without his prior 
v?it?en consent9 and that no amendment f^^ ^"f!^^^^11 

ity of any Limited Partner or in any way alter Jj* I ««S lo* . 
share of Cash Flow or other distributions or profits and losses 
hereunder without his prior written consent. T*e,ef S'Jhis   * 
riqhts provided for in subparagraphs (i) through (v) of this 
pa?ag?aph shall each be subject to (a) a prior dete•a^n

by a 
court of competent jurisdiction in an action brought by or on 
behalf of SJe Limited Partners that neither the 9*Wt nor •X«- 
cise of the rights afforded by the provisions sought to be exer- 
ciled under thl circumstances then in question will be deemed 
taking Sart in the control of the business of the Partnership so 
af t^resuit in the loss of any Limited Partner's limited liabil- 
ity and (b) a ruling by the Internal Revenue Service that such 
lights will not result in the Partnership not being considered a 
partnership for Federal income tax purposes. 

B.  Any General Partner removed pursuant to this Section 4.6 
ehall upon such removal, become a Class B Limited Partner with 
Se s^e^nterest in the'Partnership which he held Pjior to WCh 
removal but subject to the provisions of the last sentence of 
lection 7.4.A.  The Limited Partners or ^ ^cc^s

t nnT^l 
Partner proposed by them shall have the option, but not the 
obligation? of acquiring the Partnership interest of any removed 
Gene?al Partner u?on payment of the agreed or fair market value 
of such  Interest^ Any dispute as to such value shall ^submit- 
ted to a committee composed of three qualified real estate ap- 
o?aisers  one chosen by the removed General Partner, one chosen 
by "he luc^ssor General Partner or the Limited Partners, as the 
case may be, and the third chosen by the two so chosen.  The 
Sroceedingl ol such committee shall conform to the rules of the 
A^icaHrbitration Association, as far ^ ^ProPriaf' ^^ 
decision shall be promptly rendered and shall be "£»!«* k^" 
?^?h^ Partnership may offset against any payments to a Gen- 
erli  pSner so rem^eS, any damages, determined in arbitration 
as set forth above? suffered by the Partnership as a result of 
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any material breach of the obligations of such General Partner 
hereunder. A General Partner so removed will not be liable for 
any obligations of the Partnership after the effective date of  ^ 
his removal. 

Section 4.7 Meetings 

Meetings of the Partnership may be called by the General 
Partners or by Limited Partners holding more than 10% of the then 
outstanding Limited Partner interests, for any matters for which 
the Partners may vote as set forth in this Agreement. Upon 
receipt of a written request stating the purposes of the meeting, 
the General Partners shall within 10 days schedule a meeting for 
a convenient time not less than 15 nor more than 60 days after 
receipt of said request and give the Partners written notice of 
the meeting and the purpose thereof.  All meetings shall be held 
in the State or as the General Partners may designate. 

ARTICLE V 

Capital Contributions of Class A Limited Partners 

Section 5.1 Payments 

Class A Limited Partner Capital Contributions shall be paid 
in cash in Installments as follows: 

(1) $4,000 per Unit (the "First Installment") shall be 
payable at the time of admission of the Class A Limited 
Partner to the Partnership; 

(2) $6,250 per Unit (the "Second Installment") shall 
be payable on February 1, 1981; 

(3) $6,250 per 
payable on the later 
pletion Date; 

Unit (the "Third Installment") shall 
of (i) May 1, 1981, or (ii) the Com- 

be 

(4) $6,500 per Unit (the "Fourth Installment") shall 
be payable on the later of (i) February 1, 1982, or (ii) on 
the Initial 90% Occupancy Date; 

(5) $6,000 per Unit (the "Fifth Installment") shall be 
payable on the later of (i) February 1, 1983 or (ii) thirty 
(30) days from the date that the Breakeven Point has been 
achieved; 

(6)  $6,000 per Unit (the "Final Installment") shall 
payable on the later of (i) February 1, 1984 or (ii) one 
year from the due date of the Fifth Installment; 

be 
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provided, however, that the General Partners shall give the Class 
A Limited Partners not less than 21 days' written notice of the 
due date of each Installment subsequent to the First Installments 

The obligation of the Class A Limited Partners to pay each 
Installment of Capital Contribution is conditioned upon delivery 
by the General Partners of a written certificate (the 'Certifi- 
cate") stating that (i) all the conditions to such Installment 
have been satisfied, (ii) all representations and warranties of 
the General Partners contained in this Agreement (including 
without limitation Section 6.6 hereof) are true and correct 
(excluding those with no material effect) and (in) as to the 
General Partners or any of their Affiliates, no default has 
occurred and is continuing under the Agreement or the Project 
Documents.  The Certificate for the First Installment shall be 
delivered to the Special Partner on the date of admission of the 
Class A Limited Partners, and Certificates for each subsequent 
Installment shall be dated and delivered to the Class A Limited 
Partners not less than ten (10) days nor more than thirty (30) 
days prior to the due date for such Installment. 

If, as of the date when any Installment subsequent to the 
First Installment would otherwise be due, any statement required 
to be made in the General Partners' Certificate cannot be truth- 
fully made, the General Partners shall notify the Class A Limited 
Partners of the reason why such statement would be untrue if made 
and the Class A Limited Partners shall not be required to pay 
such Installment; provided, however, that if such statement shall 
subsequently become true and correct, and the General Partners 
shall not otherwise be in default hereunder, then the Class A 
Limited Partners shall pay such Installment to the Partnership 
thirty (30) days after delivery by the General Partners of their 
Certificate together with an explanation of the manner in which 
each previously untrue statement had become true. 

Section 5.2 Defaults 

In the event any Class A Limited Partner (the "Defaulting 
Limited Partner") fails to pay any Installment of his Capital 
Contribution when due, he shall be deemed to be in default here- 
under. 

Upon the occurrence of such default, the General Partners 
shall give notice of such default to all Partners ("Default 
Notice") specifying the nature of the default and the aggregate 
amount of Capital Contributions theretofore contributed by the 
Defaulting Limited Partner. The nondefaulting Limited Partners 
shall have the option tc purchase, for a price hereinafter speci- 
fied, the Defaulting Limited Partner's entire interest as a Class 
A Limited Partner including all profits, losses and distributions 
attributable to such interest which have not been previously 
distributed or allocated in a tax return filed by the Partner- 
ship.  Such option may be exercised by a Limited Partner (tne 
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"Purchasing Limited Partner") by giving to the Partnership, 
within fifteen (15) days of the mailing of ^D^u^ *°^'  „ 
notice of his desire to purchase all or part of ^Defaulting 
Limited Partner's interest as a Class A Limited Partner (the 
"Purchase Sotice") specifying the percentage which the Purchasing 
Limited Partner desires to purchase. 

In the event the total of the percentages of the Defaulting 
Limited Partner's interest which the Purchasing Limited Partners 
desire to p^chale is equal to or less than 100%, each Purchasing 
Limited Partner shall be allowed to purchase the percentage 
specified in his Purchase Notice. The General Partners may then 
purchase any part of such interest which is not so purchased by 
Purchasing Limited Partners. 

In the event the total of the percentages of the Defaulting 
Limited Partner's interest which Purchasing Limited Partners 
desire to purchase is greater than 100%, and they are unable to 
agree as to Uie apportionment thereof, each shall be entitled to 
purchase in proportion to his Capital Contribution.  Each Pur- 
chasinq Limited Partner and/or any purchasing General Partner 
shall become a Substitute Class A Limited Partner to the extent 
of the interest which he purchases hereunder. 

The purchase price to be paid to the Defaulting Limited 
Partner pursuant to this Section 5.2 shall be an amount equal to 
90°/ of the paid-in Capital Contribution of the Defaulting Limited 
Partner less the sum of (i) the total amount of cash ^tribu- 
tions, if any, theretofore made to the Defaulting Limited Partner 
under Article X of this Agreement, (ii) all reasonable expenses 
incurred by the Partnership and the purchaser of the interest in 
question in connection with such purchase, and (in) an amount 
equal to 50% of the net losses attributable to or previously 
allocated to such Defaulting Limited Partner.  Each purchaser 
shall (i) pay to the Partnership his pro rata share of the in- 
stallment as to which the default occurred and (ii) assume his 
pro rata share of all other obligations of the Defaulting Limited 
Partner, if any, to the Partnership. 

The obligations of the Defaulting Limited Partner to the 
Partnership hereunder shall not be extinguished by the transfer 
of his interest, but only by, and to the extent of, the Capital 
Contributions made in his place by the purchaser of his interest. 
If the option to purchase the Defaulting Limited Partner s inter- 
est is not exercised within the time provided, unless and until 
such default shall be cured, any distributions pursuant to Art- 
icle X hereof in respect of the interest of the Def^lting Lim- 
ited Partner shall be applied first to interest on Jhe defaulted 
amount at the maximum legal rate and then to the ff^1^^^"1' 
and the profits and losses in respect thereof shall be allocated 
to the General Partners.  Exercise of the options Provided by 
this Section 5.2 shall be suspended during any period in whicn 
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exercise hereof would cause a termination of the Partnership for 
tax purposes. ^ 

Whether or not this option is exercised, the Defaulting 
Limited Partner shall have no right to receive *?? .P•^'shall 
losses and distributions, but any successor to his interest snail 
receive the benefits of the same. 

As an alternative to commencing the procedure above provided 
in this Section 5.2, or in the event that any or all of the 
iSt^relt of a Defaulting Limited Partner remains unpurchased 
t?ter foUowfng such procedure, the General Partners may pursue 
anv and all available legal remedies against the Defaulting 
Limited lartner in order to collect the amount owing from him to 
the Partnership. 

Section 5.3 Repurchase Obligation 

A   Failure to Complete.  If (i) there shall be a construc- 
tion stoppage on the Project which shall continue for a P^iod of 
one year, or (ii) Permanent Mortgage Commencement shall not have 
occur^d'befoie April 30, 1982 (or prior to any later date fixed 
with the Consent of the Limited Partners an* ff >' ^ J"1^! 
prior to Permanent Mortgage Commencement:  <»> * "S^^^•" 
commence foreclosure proceedings under any Mortgage, or (b) any 
0^0^the Commitments has been terminated and such Commitment 
has not been reinstated or replaced within 60 days with terms 
e^aUy fa^or^le or more favorable to the Limited ^rtners or 
terms approved by Consent of the Limited Partners, or (o) the 
Co•?ru?tion Lender shall irrevocably refuse to make any further 
advances under the Mortgage and such decision is not reversed or 
the Construction Lender replaced within sixty CJO) dayj, or(d) 
FmHA shall have terminated, withdrawn or reduced its oommitment 
to provide interest credit assistance or rental assistance pay- 
ments to the Partnership and such commitment(s) are not rein- 
stated or replaced by similar commitments within one hundred 
twenty (120) days, then the General Partners shall offer to 
purchase the Partnership interests of all Limited Partners as 
follows  The General Partners shall, within fifteen (15) days of 
the occurrence of such event, send to each ^ited Partner notice 
of such event and of their obligation to purchase the interest of 
any Limited Partner hereunder.  Any limited Partner desiring to 
sell his interest to the General Partners shall send notice 
thereof to the Partnership within thirty 30) days after the 
mailing date of the General Partners' notice. The General Part- 
ners shall within thirty (30) days thereafter purchase such 
Limited Partner's interest for a cash purchase price equal to 
sich Limited Partner's paid-in Capital Contribution (wl^OUt 
interest) less the aggregate amount of cash distributions, it 
any plid to luch Limited Partner pursuant to this Agreement. 
SSoA the receipt of such payment, the General Partners shall b^cSm^SubltltSte Limited^l^tners with res?ect to such Limited 
Partner's interest acquired hereunder, the interest of sucn 
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Limited Partner shall terminate and such Limited Partner shall 
have no further obligation to the Partnership. -* 

B.  FmHA Disapproval.  If FmHA shall disapprove any Limited 
Partner within 120 days of his admission to the Partnership, then 
the Limited Partner shall, effective as of such time (or such 
other time as may be specified by the FmHA in its disapproval), 
cease to be a Limited Partner and the General Partners shall 
purchase his interest in the Partnership for a cash price equal 
to the amount of his paid-in Capital Contribution less the aggre- 
gate amount of cash distributions theretofore received by such 
Limited Partner pursuant to this Agreement, less 50% of the net 
losses attributable to or previously allocated to such Limited 
Partner. Upon such purchase, the General Partners shall become 
Substitute Limited Partners with respect to such Limited Part- 
ner's interest acquired hereunder, and such Limited Partner shall 
have no further liability to the Partnership. Payment of such 
purchase price shall be made within ten (10) days of the effec- 
tive date of the termination of the disapproved Limited Partner's 
interest. 

Section 5.4 Limitation on Purchases by Corporate General 
Partner 

Notwithstanding any other provisions of this Agreement, no 
corporate General Partner hereunder or Affiliate thereof shall 
acquire a Limited Partner interest if such acquisition would, in 
the opinion of tax counsel to the Partnership, jeopardize the 
status of the Partnership as a partnership under the Code.  In 
those cases where a corporate General Partner is obligated to 
purchase a Limited Partner's interest hereunder, it shall arrange 
for such purchase to be made by another Person, but said General 
Partner shall remain liable for the purchase price of such inter- 
est.  In those cases where an option is granted to a corporate 
General Partner hereunder, it may designate another Person to be 
optionee. 

ARTICLE VI 

Rights, Powers and Duties of General Partners 

Section 6.1 Authorized Acts 

Subject to all other provisions of this Agreement including 
(but not limited to) Article III, the General Partners for, in 
the name and on behalf of the Partnership are hereby authorized 
to do the following in furtherance of the purposes of the Part- 
nership: 

(1) To acquire by purchase, lease or otherwise any 
real or personal property. 
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(2) To construct, operate, maintain, finance and 
improie! and to own, sell, convey, assign, mortgage or lease 
any real estate and any personal property. „ 

(3) To borrow money and issue evidences J* *»£**?*• 
* ness and to secure the same by mortga?«' P1^6

p°^^hip lien on the Project or any other assets of the Partnersmp. 

(4) To prepay in whole or in part, refinance or modify 
the Mortgage or any other mortgages affecting the Project 
23 in correction therewith to execute ^ »»difJ«^ of 
the Mortgage or any such other mortgages on the ProDect. 

f5^ To employ a management company, including an 
Affiliated Person, to manage the Project and to pay reason- 
able compensation for such services. 

(6) To execute a note and mortgage or deed ^ ^t in 
order to secure a loan from a Lender, to execute all Jjoject 
SocSLnts required by such Lender in connection with the 
Sor^age and the acqiisition, construction development 
improvement, maintenance and operation of the Project, or 
otherwise required by such Lender in connection with the 
Project. 

(7) To execute contracts with the FmHA, the Department 
of Housing and Urban Development and/or the ^ate or jiny 
subdivisions or agencies thereof to make apartments avail- 
able for publicly-subsidized rent supplement programs. 

(b) To execute leases of some or all of the apartment 
units of the Project to a public housing authority and/or to 
a non-profit corporation, cooperative or other non-profit 
Entity. 

(9) To enter into any kind of activity and to Perform 
and carry out contracts of any kind which may »* I**•1*. 
carried on or performed by a partnership under the laws of 
the State. 

(10) To file all certificates and documents required by 
the laws of the State. 

Section 6.2 Restrictions on Authority 

Notwithstanding the provisions of Secti0?^:J; °J ^hal^have 
other section of this Agreement, the General ^^"f^^1^6 

no authority to perform any act in ^J1^^ tS^ifSwfhS 
and FmHA regulations, or any agreement between the **5•tf"*ftw 
and FmHA Neither shall the General Partners have any authority 
to do^y of the following acts without the Consent of the Lim- 
ited Partners: 
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any oie time outstanding on,^e
e^nced by Residual Receipt^ 

nership, except borrowings ^evidenced *y   ^^^ 
Notes or (ii) "^f^^a^ar^ers- Loan payable to the 

'    S PaSnefs S'^Sfc^ pe-itted hereunder. 

(2) To borrow from the Partnership or commingle Part- 
nership funds with funds of any other Person. 

(3) Following completion of the construction of the 
Project!  to construct any new capital impro^e^^ 
Project at a cost in excess ot  jxu.u laceinents and 
nership.fiscal year,   exclusive ot  l'?^ ^  (b)  Con- 

rtruftlo^trrSlace'lossL^Sich is paid for  from insurance 

proceeds. 

^S^r^lf^tJSSTSUi ^ character or 
use of the Project. 

(2) To acquire any real property in addition to the 

Project. 

(3) To do any act required to be approved or ratified 
by all Limbed Partners under the Uniform Act. 

Section 6.3 p^nnal Services 

No General Partner I^Jj^V* ^;^r!X1S&StirS; 
vided in Section 6.12.  ^^ f^^fof^Sy natSre and de- 
with others in ^^^"^"^-^oplration, management, syndi- 
scription including the owner!hiP;^"eith^r the Partnership 
cation and development "' J^"^ ^Xand to such independent 
nor any Partners shall »JV* ^fJXSSv«d therefrom, 
ventures or the income or profits aenvcu 

Section 6.4 Business Management  and Control 

The General Partners ^ 
the Partnership.     N°L^^e^"in his edacity as General Part- 
a General Partner and ^n only in his CP        * the partner- 
ner)   shall participate  in JJ^f^/jiSt to  act  for or bind 

rtLrPasOythBeU0enberr
0al"Sartnrrf ^rdee^necLsiry or a.vi.aMe. 
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Section 6.5 Duties and Obligations 

A. The General Partners shall promptly take all action 
which may be necessary or appropriate for the development of the 
Project and the proper maintenance and operation of the Project 
in accordance with the provisions of this Agreement, the Project 
Documents and applicable laws and regulations. The General 
Partners shall devote to the Partnership such time as may be 
necessary for the proper performance of their duties. 

B. The General Partners shall use their best efforts to 
maintain Cash Flow at a level which will permit payment to the 
Partners of distributions of the maximum amounts permissible 
under the FmHA Loan Agreement and regulations, and, if necessary, 
to obtain approvals and implementation of appropriate adjustments 
in the rent schedule of the Project. 

C. The General Partners shall obtain and keep in force, 
during the term of the Partnership, fire aud extended coverage, 
workmen's compensation and public liability insurance in favor of 
the Partnership in such companies and in such amounts as shall be 
satisfactory to FmHA. 

D. Each obligation of the General Partners hereunder shall 
be the joint and several obligation of each General Partner. 
Except as otherwise provided in Section 7.1, the obligations set 
forth in this Agreement shall survive any Retirement of a General 
Partner from the Partnership. 

Section 6.6 Representations and Warranties 

The General Partners hereby represent and warrant to each of 
the Partners that, as of the date hereof, the following are true 
and will be true on the due date for each Installment of the 
Capital Contributions of the Class A Limited Partners: 

(1) Construction on the Project is being completed 
(and as of the Completion Date will have been completed) in 
conformity with ail agreements hereunder and the Project 
Documents. 

(2) All payments and expenses required to be made or 
incurred in order to complete construction in conformity 
with the Project Documents and in order to satisfy all 
requirements under the Project Documents and/or which form 
the basis for determining the principal sum of the Mortgage, 
including, without implied limitation, interest during 
construction and any escrow payments will be paid or pro- 
vided for utilizing only (a) the funds available from the 
Mortgage, (b) the Capital Contributions of the General 
Paitners, (c) the net rental income, if any, earned by the 
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Project prior to Permanent Mortgage Conunencement, (d) funds 
furnished by the General Partners pursuant to Section 6.10 
(e) the Working Capital Loan and (f) the General Partners''"* 
Loan. 

(3) No event or proceeding is pending or threatened or 
has occurred which would (a) adversely affect the Partner- 
ship or its properties, or (b) adversely affect the ability 
of the General Partners or any of their Affiliates to per- 
form their respective obligations hereunder or under any 
other agreement with respect to the Project or (c) prevent 
the completion of construction in conformity with the Pro- 
ject Documents, other than legal proceedings which have been 
bonded against in such manner as to stay the effect of the 
proceedings.  This subparagraph shall be deemed to include 
without limitation the following:  (x) legal actions or 
proceedings before any court, commission, administrative 
body or other governmental authority having jurisdiction 
over the zoning applicable to the Project; (y) labor dis- 
putes; and (z) acts of any governmental authority. 

(4) No material default (or event which, with the 
giving of notice or the passage of time or both, would 
constitute a default) has occurred and is continuing under 
any of the Project Documents, and the same are in full force 
and effect. 

(5) No Partner has any personal liability with respect 
to the Mortgage except as may be expressly permitted pursu- 
ant to Section 6.7 hereof. 

(6) There is no violation by the Partnership or the 
General Partners of any zoning, environmental or similar 
regulation applicable to the Project; all necessary building 
and other applicable permits have been obtained to permit 
the construction of the Project; and the Partnership has 
complied with all applicable municipal and other laws, 
ordinances and regulations relating to such construction and 
use of the Project. 

(7) The Partnership owns the fee simple interest in 
the Project, subject to no material liens, charges or encum- 
brances other than those which are both permitted by the 
Project Documents and are noted or excepted in the title 
policy for the Project. 

(8) As of the due date of the First Installment, no 
part of the Project is occupied or ready for occupancy. 

(9) The execution and delivery of all instruments and 
the performance of all acts heretofore or hereafter made or 
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taken pertaining to the Partnership or the Project by each 
Affiliate which is a corporation have been or will be duly  ^ 
authorized by all necessary corporate or other action and 
the consummation of any such transactions with or on behalf 

. of the Partnership will not constitute a breach or violation 
of or a default under, the charter or by-laws of such 
Affiliate or any agreement by which such Affiliate or any of 
its properties is bound, nor constitute a violation of any 
law, administrative regulation or court decree. 

(10) No Event of Bankruptcy has occurred with respect 
to any General Partner. 

Section 6.7 Liability on the Mortgage 

The General Partners and Patricia Edwards, jointly and 
severally, are hereby authorized to incur personal liability for 
^e repa^ent of funds loaned to the Partnership which constitute 
the Construction Loan. However, from and after Permanent Mort- 
gage Commencement neither the General Partners nor any of their 
Affiliates shall at any time become personally liable for the 
payment of any portion of the Mortgage, and shall not permit any 
other Partner to become personally liable for the payment of any 
portion of the Mortgage. 

Section 6.8 Indemnification of the General Partners 

Each General Partner shall be entitled to indemnity from the 
Partnership for any act performed within the scope of the author- 
ity conferred by this Agreement, providing such General Partner 
acted in good faith and in a manner he reasonably believed to be 
in or not opposed to the best interests of the Partnership and 
its Partners, and such General Partner had no reasonable grounds 
to believe that his conduct was grossly negligent or unlawful. 
However, no indemnification shall be made in respect to any 
matter as to which such General Partner shall have been adjudged 
to be liable for gross negligence or intentional misconduct in 
the performance of his duty to the Partnership unless (and only 
to the extent that) the court in which such action was brought 
determines that despite the adjudication of liability, but in 
view of all circumstances, such General Partner is fairly and 
reasonably entitled to indemnity. Any indemnity under this 
lecSSn shall be provided out of and to the extent of Partnership 
assets only, and no Limited Partner shall have any personal 
liability on account thereof. 

Section 6.9 Indemnification of Limited Partners 

The General Partners will indemnify promptly and hold harm- 
less the Partnership and the Limited Partners from "jj •«Jtnst 
any and all losses, damages and liabilities arising Mt 0f Wtiv- 
iUes of the Partnership or related to the Project which the 

-22- 

n n n n 
'.I  i i  IJ  IJ u  i u 



800K      24 PAGE 414 

oor2r6 

Partnership and the Limited Partners may incur by reason of the 
(a) past, present or future actions or omissions of the General 
Partners or any of their Affiliates, or (b) any liabilities to 
which either the Partnership or the Project is subject; provided, 
however, that the foregoing indemnification shall not apply to 
(i)' the Mortgage or (ii) necessary contractual obligations norm- 
ally incurred pursuant to the Project Documents or in connection 
with the operation of the Project. 

Notwithstanding the foregoing, no General Partner shall be 
liable to any Limited Partner for any act performed by him within 
the scope of the authority conferred on him by this Agreement 
except for (i) acts of malfeasance or negligence not cured within 
a reasonable time and which caused a material harm, (ii) material 
and uncured breach of fiduciary duty or (iii) damages arising 
from any intentional misrepresentations or material breach of 
warranty. 

Section 6.10 Obligation to Complete Construction and 
Fund Operating Deficits 

The General Partners shall use their best efforts to cause 
the Project to be constructed in accordance with the Project 
Documents.  In the event the proceeds of the Mortgage, the Cap- 
ital Contributions of the General Partners and the available net 
rental income of the Project generated prior to Permanent Mort- 
gage Commencement (to the extent that it is permitted to be used 
for such purposes by FmHA) are insufficient to complete construc- 
tion of the Project in accordance with the Project Documents and 
to (i) meet all development and other fees and expenses, includ- 
ing escrow payments, required to complete construction of the 
Project (other than the deposit referred to in Section 9.1) and 
(ii) pay all costs and expenses incident to the ownership and 
operation of the Project accrued through Permanent Mortgage 
Commencement, the General Partners shall lend to the Partnership 
all funds necessary to pay the foregoing.  Any such advances 
shall bear no interest and may be repaid from future proceeds of 
the Mortgage to the extent permitted by the Project Documents. 
To the extent that such loans are not so repaid, the Partnership 
shall issue Residual Receipt Notes therefor which shall be repay- 
able only as provided in Article X. 

Nothing in this Agreement shall modify the obligation of 
Case/Edwards Construction Co., Inc. to complete the Project for 
the price provided for in the Construction Contract with the 
Partnership. 

Section 6.11 Operating Deficits 

The General Partners may (but shall not be obligated to) 
advance funds to the Partnership to meet deficits in operating 
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income accrued after Permanent Mortgage Commencement. Any such 
advance shall be a Subordinated Loan repayable with interest at 
the rate of 8% per annum in accordance with the provisions of 
Article X. 

Section 6.12 Certain Payments to the General Partners 

A   The Partnership shall pay a salary to the General 
Partners for their services from November 1, 1980, through 
December 31, 1982, in connection with the administration of 
Partnership affairs, coordination of communications between 
Partners and initial rent-up and management of the ProDect as 
follows: 

Fiscal Year 

1980 
1981 
1982 

TOTAL 

$20,000 
40,000 
15,000 

$75,000 

B. In consideration of the undertaking by the General 
Partners of the repurchase obligation contained in Section 5.3 
hereof the Partnership shall pay to the General Partners a fee of 
$4,000 in 1980 and $10,000 in 1981. 

C. The Partnership shall reimburse the General Partners 
for the costs incurred, and to be incurred, by them in organizing 
the Partnership in the amount of $9,600 in 1982. 

D. In consideration of the undertaking by the General 
Partners of personal liability to the Construction Lender for 
repayment of the construction financing, the Partnership shall 
pay the General Partners a fee of $5,000 in 1980 and $20,280 in 
1981. 

E. As a development fee and for their services in super- 
vising to completion the construction of the Project, the Part- 
nership shall pay the General Partners a total fee of $196,720 as 
follows: 

Fiscal Year 

1980 
1981 
1982 
1983 
1984 

TOTAL 

$ -0- 
38,320 
38,400 
60,000 
60,000 

$196,720 
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'F. The General Partners shall pay to the Special Limited 
Partner, at such time and in such manner as may be determined 
between them, a fee of $75,000 for its assistance in developing "* 
the Project and  to reimburse the Special Limited Partner for 
certain syndication expenses incurred on behalf of the Partner- 
ship (including fees paid to tax counsel in connection with their 
review of the syndication offering documents). 

G.  The Partnership shall be authorized to pay a fee of 
$6,000 in 1980 for a tax opinion and other services to be ren- 
dered to the Partnership by tax counsel. 

H.  All payments by the Partnership provided under para- 
graphs A, B, C, D, E and G of this Section 6.12 shall be payable 
without regard to the income of the Partnership. 

Section 6.13 Delegation of General Partner Authority 

If there shall be more than one General Partner serving 
hereunder, each General Partner may from time to time, by an 
instrument in writing delegate all or any of his powers or duties 
hereunder to another General Partner or Partners. 

Every contract, deed, mortgage, lease and other instrument 
executed by any General Partner shall be conclusive evidence in 
favor of every Person relying thereon or claiming thereunder that 
at the time of the delivery thereof (a) this Partnership was in 
existence, (b) this Agreement had not been amended in any manner 
so as to restrict the delegation of authority among General 
Partners (except as shown in certificates or other instruments 
duly filed in the office of the Secretary of State of the State) 
and (c) the execution and delivery of such instrument was duly 
authorized by the General Partners. Any Person dealing with the 
Partnership or the General Partners may always rely on a certifi- 
cate signed by any General Partner hereunder: 

(1) As to who are the General Partners or Limited 
Partners hereunder; 

(2) As to the existence or nonexistence of any fact 
which constitutes a condition precedent to acts by the 
General Partners or in any other manner germane to the 
affairs of this Partnership; 

(3) As to who is authorized to execute and deliver any 
instrument or document of the Partnership; 

(4) As to the authenticity of any copy of this Agree- 
ment and amendments thereto; or 

(5) As to any act or failure to act by the Partnership 
or as to any other matter whatsoever involving the Partner- 
ship or any Partner. 
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ARTICLE VII 

Retirement of a General Partner; New General Partners 

. Section 7.1 Retirement 

No General Partner shall Retire from the Partnership (other 
than by reason of death or permanent disability or adjudication 
of incompetence or insanity) or sell, assign or f^f^f _^!ners 
Partnership Interest without the Consent of the Limited Partners, 
in the eveKt of any Retirement by a General Partner in violation 
of this Section 7.1, such General Partner, in ^dition to being 
subject to any and all other remedies pursued by the Partners, 
shall forfeit to the remaining General Partners or, if there are 
none! to the Limited Partners his entire interest in the Partner- 
ship and all unpaid fees from the Partnership and shall remain 
liable for all his obligations under this Agreement.  Such trans- 
fer shall occur automatically upon such Retirement without fur- 
ther action by such Retiring General Partner. 

Section 7.2 Obligation to Continue 

Upon the Retirement of a General Partner, the remaining 
General Partner(s) shall have the right and obligation to con- 
tinue the business of the Partnership employing its assets and 
name, all as contemplated by the Uniform Act. Within thirty (30) 
days after they obtain knowledge of the Retirement of a General 
Partner, the remaining General Partner(s) shall notify the Lim- 
ited Partners of such Retirement. 

Section 7.3 Retirement of All General Partners 

If, following the Retirement of a General Partner, there is 
no remaining General Partner, the Limited Partners may elect to 
reconstitute the Partnership and continue the business of tne 
Partnership for the balance of the term specified in Section 2.4 
by selecting a successor General Partner. If the Limited Partners 
elect to reconstitute the Partnership pursuant to this Section 
7.3, and admit the designated successor General Partner, the 
relationship among the then Partners shall be governed by this 
Agreement. 

Section 7.4 Interest of General Partner after 
Permitted Retirement 

A   In the event of the Retirement of a General Partner not 
in violation of Section 7.1, the Retiring General Partner hereby 
covenants and agrees to transfer to the remaining General Part- 
ner (s) or to a successor General Partner selected ^accordance 
with Section 7.3, as the case may be, such portion of the Retir- 
ing General Partner's interest as such remaining or successor 
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General Partner(s) may designate, such transfer to be made in 
consideration of the payment by the transferee of the fair market 
value of such interest as determined by the transferee and  the 
transferor or if they cannot agree by a committee of three guali- 
fied real estate appraisers, one selected by the Retiring General 
Partner, one selected by the transferee and a third selected by 
the other two. The portion of the Retiring General Partner's 
interest designated to be transferred in accordance with the 
provisions of this Section 7.4 shall be sufficient to ensure the 
continued treatment of the Partnership as a partnership under the 
Code, and, for the purposes of Article X hereof, shall be deemed 
to be effective as of the date of Retirement, but the Partnership 
shall not make any distributions to the designated transferee 
until the transfer has been made.  Any holder of any portion of 
the interest of a Retiring General Partner which is not desig- 
nated to be transferred to the remaining or successor General 
Partner(s) pursuant to the provisions of this Section 7.4 shall 
become a Class B Limited Partner but (i) with the same share of 
the profits and  losses. Cash Flow and other distributions pur- 
suant to Sections 10.2.B and 10.3 to which such interest was 
entitled when held as a General Partner interest and shall not be 
considered to be a Class B Limited Partner for the purpose of 
sharing the benefits allocated to the Class B Limited Partner(s) 
under Article X or exercising any rights expressly granted only 
to the Class B Limited Partner(s) hereunder, and (ii) shall not 
participate in the votes or Consents of the Limited Partners 
hereunder. 

B.  Upon the Retirement of a General Partner referred 
to in Section 7.4.A, the provisions of Section 7.4.A shall apply 
only (i) where there remains a General Partner who is a natural 
person, if such natural person shall have net worth deemed to be 
substantial for the purpose of determining whether the Partner- 
ship will be treated as such for Federal income tax purposes, or 
(ii) where there remains a General Partner which is a corpora- 
tion, if such corporate General Partner shall have a net worth 
and meet such other requirements as are imposed by Revenue Pro- 
cedure 72-13 (or other provision of law applicable thereto) as 
prerequisites to the granting of an advance ruling that the 
Partnership with such sole corporate General Partner would be 
taxable as a partnership, and not as an association taxable as a 
corporation, for Federal income tax purposes, or if the Class A 
Limited Partners receive an opinion of counsel, which counsel and 
opinion shall be satisfactory to 51% in interest of the Class A 
Limited Partners, that the Partnership with such sole corporate 
General Partner would be taxable as a partnership, and not as an 
association taxable as a corporation, for Federal income tax 
purposes.  However, in the situation where the sole General 
Partner remaining is a corporation, the remaining Partners shall 
have the right at any time thereafter to select another General 
Partner who, upon his agreement to become a General Partner along 
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with said corporation, shall receive from the remaining General 
Partner a .5% interest in profits, losses and Cash Flow and a 2/0 
invest in the proceeds of a capital transaction or upon dis- ^ 
solutioS pursuant to Sections 10.2.B and 10.3 herein.  In the 
eveSt that a sole corporate General Partner fails to meet the 
retirements imposed by Revenue Procedure 72-13 or other provi- 
si^oflawapplicable7thereto, and the other Partners have not 
selected another individual General Partner to serve with the 
corlortte General Partner, then the corporate General Partner 
sSaUha^e right to choose an individual to serve as an addi- 
Soiil General Pa?tner, which individual ^ "^faf ^^ 
of the Limited Partners and the approval of the Special Limited 
Partner and FmHA to be admitted to the Partnership as an 
additional General Partner.  If no remaining General Partner 
meets the applicable requirements set fo^fS^iLTa^SIll 
after such Retirement, then the provisions of Section 7.3 shall 
apply as if no General Partner remained. 

Section 7.5 Designation of New General Partners 

The General Partners may, with the written consent of all 
Partners and the prior written consent of FmHA, « fW^U' "^ 
any time designate new General Partners with such interests as a 
GeneraT Pa?tnlr in the Partnership as the General Partners may 
agree upon. 

Notwithstanding the foregoing, by the execution of this 
Aareement all Partners hereby consent to the admission as a 
SSSSS PaSiei of a corporation to be formed JJ^^y ^ll^ 
Arthur W. Edwards and Frederic F. Case (which corporation shall 
probably be called Quaker Creek, Inc.) to which they shall trans- 
fe? subject to the prior written consent of FmHA, a portion of 
their interest as General Partners. 

Any incoming General Partner shall as a condition of receiv- 
ing any interest in the Partnership agree to be bound by the 
Mortgage, all other Project Documents and any other documents 
required in connection therewith and by the provisions of this 
AgSement, to the same extent and on the same terms as any other 
General Partners. 

ARTICLE VIII 

Transferability of Limited Partner Interests 

Consent of General Partners Required 
for Assignment 

Section 8.1 

and d 
Except by operation of law (including 
istribution), a Limited Partner may not 

the laws of descent 
assign all or any 

part oFhis interest in the Partnership without the written 
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consent of the General Partners, the giving or withholding of 
which is exclusively within their discretion. 

A T-im-ited Partner may, by written instrument, designate any 
one or mo^o'f MTSLSJ* family to become the assignee or 
assionees of his interest immediately upon his death. Any such assignees 01 nib x General Partners during such 
ffmiSd Paper's !ifet?meSuS designation may be revoked at 
^v time orTnew dtsig^ation made and filed with the General 

^chrLSted1«ti«' (Sth the^a^e rights as wouia^nyinter 
VlV0B J^^riheTsrrol^e^eg^rarreSntatives^f Sfassi,- 
^ Limi?2d ?a^a?? and tS astlta of such daceasad Limitad 
rartnarshairhSa^o'intarast whatsoavar in t^^fl^i 
Notwithstanding any other provisions of this Section ••*'  •  , 
?art^lh?p neld not recognize such designated assignee ^assig- 
nees until  (i)  duly notified in writing of the death of the 
alsig^or Limited Partner and  (ii)  furnished with an opinion of 
counKl  acceptable to the General Partners to the effect that 
sSch des?^ti^ is valid under the applicable laws of descent 
and distribution. 

Section 8.2 Restrictions 

A  No sale or exchange of any Limited Partner interest may 
be made if such sale or exchange would violate Section 13.1. 

B. in no event shall all or any part of a Limited Partner 
interest be assigned or transferred to a minor (other than to a 
member of a Limited Partner's Immediate Family by reason of 
death) or to an incompetent. 

C. The General Partners may, in addition to any other 
requirement they may impose, require as a condition of sale, 
trSUfer, exchange or other disposition of any interest in the 
Partnership, that the transferor U).assume ^^J^^em Dy 

the Partnership in connection therewith and (n) furmsn ^em 
with an opinioS of counsel satisfactory to counsel to the Part- 
nership ?hit such sale, transfer, exchange or other disposition 
implies w!th applicable Federal and state securities laws. 

D  Any sale, exchange, transfer or other disposition in 
contravention of any  of the provisions of this Section 8.2 shall 
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be void and ineffectual and shall not bind or be recognized by 
the Partnership. *. 

Section 8.3 Substitute Limited Partner 

' No Limited Partner shall have the right to •^J^S^^nar. 
no    t" ^ T-i">-i+*»rt Partner in his place. The General Partners 

under this Section 8.3. 

Each substitute Limited ^-tner shall execute such i^tru^ 
ment or instruments as shall be requireacy    Drovisi0ns of 
to signify his agreement ^^^^p^^lso^le legal 
Tell  r/m^osS3^ ^L^tion^ft^s substitution as a 
Limited Partner. 

Section 8.4 Assignees 

solve the Partnership. 

An assignee of a Limited Partner who does not become a 
Subst^utl&d Partner as provided in Section 8^3 gall have 
the right to receive the share of profits, i?556? *•J^riner 
tions of the Partnership to which the assigning Limited Partner 
Hull  have been entitled if no such assignment had been made by 
such Limited Partner. 

Any Limited Partner who shall assign all hi%i^r^^ti
n ^ 

Partnership shall cease to be a Limited ^^f °fv^ **r*f a 
nership and shall no longer have any rights or privileges ot a 
Limited Partner. 

m the event of any assignment of a Limited Partner inter- 
..•  Jhere shall be filed with the Partnership an executed and 
lllkoTellefllli^e^  and the .written acceptance by ^e assig- 

T^LfA  SS rcS^.^rfiiSi! ^rar^rship need 
not recognize such assignment for any purpose. 

Fverv assignee of a Limited Partner interest who desires to 

same manner as a Limited Partner. 
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ARTICLE   IX 

Working Capital Loan; Borrowings ^ 

Section 9.1 Working Capital Loan 

FmHA has required the Partnership to deposit the sum of 
$29,880 in the General Fund Account pursuant to paragraph six of 
the FmHA Loan Agreement and the General Partners have loaned such 
funds to Partnership for such purpose. The amount which has been 
loaned by the General Partners shall constitute the "Working 
Capital Loan." The Working Capital Loan shall not bear interest 
and shall be repaid (i) to the extent permitted by FmHA, out of 
Partnership funds available prior to or at Permanent Mortgage 
Commencement and not required for other Partnership purposes, 
(ii) out of any funds which FmHA allows as a return to the Part- 
nership of such deposit to the General Fund Account, or (iii) as 
set forth in Article X. 

Section 9.2 General Partners' Loan 

In order to comply with Paragraph 4 of the FmHA Loan Agree- 
ment, the General Partners have advanced to the Partnership 
$74,700.  The aforementioned advance being referred to herein as 
the "General Partners' Loan." The General Partners' Loan shall 
be repaid without interest and only as provided in Section 10.2.B. 

Section 9.3 Borrowings 

All Partnership borrowings shall be subject to the terms of 
this Agreement including, but not limited to, the restrictions of 
Section 6,2. To the extent borrowings are permitted, they may be 
made from any source including Partners and Affiliates.  If any 
Partner shall lend any monies to the Partnership, the amount of 
any such loan shall not be an increase of his Capital Contribu- 
tion or increase his share of the profits, losses or distribu- 
tions of the Partnership. 

ARTICLE X 

Profits and Losses; Distributions; Capital Accounts 

Section 10.1  Profits, Losses and Tax Credits 

A.  All profits, losses and tax credits incurred or accrued 
on or after the Admission Date, other than those arising from a 
Capital Transaction, shall be allocated 94% to the Class A Lim- 
ited Partners, .1% to the Special Limited Partner, .9% to the 
Class B Limited Partner and 5% to the General Partners. 
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B. All profits and losses arising after the Admission Date 

from a Capital Transaction shall be shared by the Partners as 
follows: 

As to profits; 

First, to each Partner, an amount of profits equal to 
the amount of his Negative Basis; provided, however, that, 
if less than the entire amount of the distributable cash 
and/or property arising from the transaction in question 
shall have been distributed to the Partners as of the date 
of the allocation, then, in determining the Negative Basis 
of each Partner, there shall be charged to his capital 
account an amount equal to his proportionate share of the 
anticipated distribution. 

Second, the balance, if any, of such profits, 50% to 
the Class A Limited Partners, 2.5% to the Special Limited 
Partner, 2.5% to the Class B Limited Partner and 45% to the 
General Partners. 

As to losses: 

First, to each Partner, an amount of losses equal to 
the amount of his Positive Basis; provided, however, that if 
less than the entire amount of the distributable cash and/or 
property arising from the transaction in question shall have 
been distributed to the Partners as of the date of the 
allocation, then, in determining the Positive Basis of each 
Partner, there shall be charged to his capital account an 
amount equal to his proportionate share of the anticipated 
distribution. 

Second, the balance, if any, of such losses, 50% to the 
Class A Limited Partners, 2.5% to the Special Limited Part- 
ner, 2.5% to the Class B Limited Partner and 45% to the 
General Partners. 

C. All profits and losses shared by the Class A Limited 
Partners shall be shared by each Class A Limited Partner in the 
ratio of his paid-in Capital Contribution to the paid-in Class A 
Limited Partner Class Contribution.  All profits and losses 
shared by the General Partners shall be shared by each General 
Partner in the ratio which his Capital Contribution bears to the 
General Partner Class Contribution. 

D. All profits and losses shared by the Partners shall be 
credited or charged, as the case may be, to their capital accounts 

E. The terms "profits" and "losses" as used in this Agree- 
ment shall mean taxable income and losses as determined in ac- 
cordance with the accounting methods followed by the Partnership 
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(5) Fifth, to the repayment of all Residual Receipt 
Notes; 

(6) Sixth, the balance 50% to the Class A Limited 
. Partners, 2.5% to the Special Limited Partners, 2.5% to the 

Class B Limited Partner and 45% to the General Partners. 

C. All distributions to the Class A Limited Partners shall 
be shared by each Class A Limited Partner in the ratio of his 
paid-in Capital Contribution to the paid-in Class A Limited 
Partner Class Contribution. All profits and losses shared by the 
General Partners shall be shared by each General Partner in the 
ratio which his capital contribution bears to the General Partner 
Class Contribution. 

Section 10.3 Distributions Upon Dissolution 

Upon dissolution, the assets of the Partnership (or the 
proceeds of sales or other dispositions in liquidation of the 
Partnership assets), shall be applied in the priority set forth 
in Section 10.2.B.  All distributions to the Class A Limited 
Partners under this Section 10.3 shall be shared by the Class A 
Limited Partners according to the provisions of Section 10.2.C 
hereof.  If any assets of the Partnership are to be distributed 
in kind, such assets shall be distributed on the basis of the 
fair market value thereof and any Partner entitled to any inter- 
est in such assets shall receive such interest therein as a 
tenant-in-common with all other Partners so entitled. The fair 
market value of such assets shall be determined by an appraiser 
selected by the then president of the Real Estate Board encom- 
passing the area where the Project is located. 

Section 10.4 Adjustment of Shares of Profits, Losses 
and Distributions 

If and during such time as the Partnership shall have Class 
A Limited Partners with aggregate agreed-to Capital Contributions 
of less than the dollar amount set forth in Section 4.3 hereof, 
the General Partners shall, for the purposes of this Article X, 
be deemed to be Class A Limited Partners with a paid-in Capital 
Contribution equal to the excess of said dollar amount over the 
agreed-to Capital Contributions of the Class A Limited Partners, 
and shall receive additional profits, losses, credits and dis- 
tributions on account thereof. 

Section 10.5 Repayment of Subordinated Loans, Residual 
Receipt Notes and the General Partners' Loan 

A.  Subordinated Loans shall be repaid only as provided in 
Sections 10.2 and 10.3. 
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B. Residual Receipt Notes shall be repaid only as provided 
in Sections 10.2 and 10.3. 

C. The General Partners' Loan shall be repaid only as    ^ 
provided in Sections 10.2 or 10.3. 

ARTICLE XI 

Management Agent 

The General Partners shall have overall responsibility for 
managing the Project.  The Partnership may engage Case/Edwards 
SanagemLt Co., Inc. (which is an Affiliate of the General Part- 
ners) to act as the Management Agent for the Project.  In con- 
sideration of its management services, the Management Agent shall 
receive (i) lease-up fees of $14,400 payable in 1981 and (n) the 
Contract Management Fee of those amounts payable from time to 
time by the Partnership to the Management Agent on an annual 
basis for management services in accordance with a management 
contract approved by FmHA, or when the Project is not subject to 
FmHA regulation, in accordance with a reasonable and competitive 
fee arrangement. In addition to any and all management fees 
allowed by FmHA, the General Partners may agree on behalf of the 
Partnership to pay a Management Fee of $1,000 per year from Cash 
Flow, commencing in 1983, as additional compensation to the 
Management Agent. 

If (i) at any time after the Completion Date the Project 
shall be subject to a substantial building code violation which 
shall not have been cured within six months after notice from the 
applicable governmental agency or department, or (ii) the Part- 
nership shall not have distributed to the Partners Cash Flow of 
at least $1,000 during each of any three consecutive years after 
the year following the year in which Permanent Mortgage Commence- 
ment occurs, then the Limited Partners, subject to FmHA approval 
if required, may forthwith terminate the management agreement 
with the Management Agent and appoint a new Management Agent. 
Provided, however, in any year in which the General Partners fund 
through a Subordinated Loan the then existing operating deficits 
as of the end of the year such year shall be deemed to be a year 
in which at least $1,000 of Partners' Cash Flow has been distri- 
buted. 

The General Partners shall have the duty to manage the 
Project during any period when there is no Management Agent 
Partnership shall not enter into any management arrangement 
unless such arrangement is terminable upon the occurrence of the 
events described in this Article XI. 

The 
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Books and Records, Accounting, Tax Elections, Etc.       ^ 

Section 12.1 Books and Records 
m ^^mt^— i  • Mil.-  i —^—— 

The books and records of the Partnership shall be maintained 
at the principal office of the Partnership or elsewhere in Mary- 
land or the District of Columbia and shall be available for 
examination there by any Partner, or his duly authorized repre- 
sentatives, at any and all reasonable times. The Partnership may 
maintain such books and records and may provide such financial or 
other statements, including those required from time to time by 
FmHA or any other governmental agency, as the General Partners in 
their exclusive discretion deem advisable. 

Section 12.2 Bank Accounts 

The bank accounts of the Partnership shall be maintained 
with such financial institutions as the General Partners shall 
determine. Withdrawals shall be made only in the regular course 
of Partnership business on such signature or signatures as the 
General Partners may determine. All deposits (including security 
deposits and other funds required to be escrowed by FmHA) and 
other funds not needed in the operation of the business shall be 
deposited, to the extent permitted by applicable FmHA and Mort- 
gage requirements, in interest bearing accounts or invested in 
United States Government or municipal obligations maturing within 
one year. 

Section 12.3 Accountants and Auditors 

The Accountants shall prepare, for execution by the General 
Partners, all tax returns of the Partnership. The Auditors shall 
audit the books and records of the Partnership in accordance with 
generally accepted accounting principles at least annually and 
shall certify to the Accountants and to the Partners all Partner- 
ship financial reports which are prepared or reviewed by the 
Auditors. 

Section 12.4 Certain Expenses 

The Partnership shall treat as an expense for Federal income 
tax purposes all amounts incurred by it for real estate taxes, 
interest and other charges during or relating to the construction 
of improvements which may, under the Federal income tax law, be 
considered as expenses. 

Section 12.5 Depreciation and Elections 

With respect to all depreciable assets the Partnership shall 
elect to use, so far as permitted by the provisions of the Code, 
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accelerated depreciation methods. However, on the advice of the 
Accountants the Partnership may change to another method of 
depreciation if such other method is, in the opinion of the 
Accountants, most advantageous to the Limited Partners. 

* Subject to the provisions of Section 12.6, all other elec- 
tions required or permitted to be made by the Partnership under 
the Code shall be made by the General Partners in such manner as 
will, in the opinion of the Accountants, be most advantageous to 
the Limited Partners. 

Section 12.6 Special Basis Adjustments 

In the event of a transfer of all or any part of the inter- 
est of any Partner for a consideration in excess of the adjusted 
basis for such interest for Federal income tax purposes, the 
Partnership shall elect, pursuant to Section 754 of the Code (or 
corresponding provisions of succeeding law) to adjust the basis 
of the Partnership property; provided, however, that in the event 
of the death of a Partner, such adjustment shall be made only if 
the General Partners determine such election to be advantageous 
to the successor in interest to the deceased Partner. Notwith- 
standing anything contained in Article X hereof, any adjustments 
made pursuant to said Section 754 shall affect only the successor 
in interest to the transferring Partner. Each Partner will furnish 
the Partnership all information necessary to give effect to such 
election. 

Section 12.7 Fiscal Year 

The fiscal and tax year of the Partnership shall be the 
calendar year.  The books of the Partnership shall be kept on an 
accrual basis. 

Section 12.8 Information to Partners 

A. Within seventy-five (75) days after the end of each 
fiscal year, the General Partners shall deliver to all persons 
who were Partners at any time during the fiscal year all neces- 
sary tax information and within one hundred twenty (120) days 
after the end of each fiscal year: (i) a financial report of the 
Partnership for the prior fiscal year including a balance sheet, 
a profit and loss statement, a statement of Partners' equity, and 
a statement of changes in financial position, all prepared in 
accordance with generally accepted accounting principles and 
certified by the Auditors; (ii) a certification by the General 
Partners that (a) all Mortgage payments and taxes and insurance 
payments with respect to the Project are current as of the date 
of the year-end report and (b) there is no default under the 
Project Documents, the management agreement with the Management 
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Agent or this Agreement, or if there be any default, a descrip- 
tion thereof, and;   (iii) a descriptive statement of all transac- 
tions in excess of $500 during the fiscal year between the Part^ 
nership and any Affiliate, including the nature of the transac- 
tion and  the payments involved (including accrued cash or other 
payments) and (iv) a Cash Flow statement. Upon the written 
request of any Limited Partner for further information with 
respect to any matter covered in items (i), (ii), (iii) or (iv) 
above, the General Partners shall furnish such information within 
thirty (30) days of receipt of such request. 

B. After the Completion Date the General Partners shall 
send to all Partners, on or before July 31 in each year, a report 
which shall state (i) the then occupancy level of the Project, 
(ii) if there are any operating deficits or anticipated operating 
deficits, the manner in which such deficits will be funded and 
(iii) such other matters as shall be material to the operation of 
the Partnership, including without limitation, any building, 
health or fire code violation or similar violation of a govern- 
mental law, ordinance or regulation against the Project of which 
the General Partners are aware. 

C. Prior to November 1 of each year, the General Partners 
shall send to all Partners an estimate of each Partner's share of 
the profits or losses of the Partnership for Federal income tax 
purposes for the current fiscal year. 

D. Within 15 days after the end of any calendar quarter 
during which 

(i) there is material default by the Partnership under 
the Project Documents or in payment of any mortgage, taxes, 
interest or other obligation on secured or unsecured debt, 

(ii)  any reserve has been reduced or terminated by 
application of funds therein for purposes materially differ- 
ent from those for which such reserve was established, 

(iii) the General Partners have received any notice of 
a material fact which may substantially affect further 
distributions, or 

(iv)  any Partner has pledged or collateralized his 
interest in the Partnership, 

the General Partners shall send all Partners a detailed report of 
such event. 

E. The General Partners shall within 60 days after the end 
of the first six month period following the Admission Date send 
to each of the Limited Partners a balance sheet, income statement 
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and cash flow statement covering such six-month period',01 ea' 
which may be unaudited. 

Section 12.9 Investor Service Fee ^ 

• The Partnership shall pay to Greater Boston Group Manage- 
ment, Inc., an affiliate of the Special and Class B Limited 
Partners, as an Investor Service Fee for providing reporting 
services to the Class A Limited Partners, the following amounts: 
$5,000 in 1980, $2,000 in 1981, $2,000 in 1982 and thereafter the 
sum of $1,500 annually, provided that such fee for any year after 
1982 shall be paid only to the extent the Partnership has Cash 
Flow (before deduction of such fee but after payment of any 
unpaid Subordinated Loans) for each such year.  If in respect of 
any year after 1982 the Cash Flow of the Partnership (before 
deduction of such fee but after payment of any unpaid Subordin- 
ated Loans) is insufficient to pay such fee in the full amount of 
$1,500, the Class A Limited Partners shall pay the deficiency, 
severally in accordance with their respective Class A Limited 
Partner interests, to Greater Boston Group Management, Inc. upon 
demand.  Failure of a Class A Limited Partner to pay his share of 
such deficiency shall not constitute a default under Section 5.2 
of this Agreement. 

ARTICLE XIII 

• General Provisions 

Section 13.1 Restrictions by Reason of Section 708 
of the Code 

Notwithstanding any other provisions of this Agreement, no 
sale or exchange of any Partner interest in the Partnership may 
be made if the interest sought to be sold or exchanged, when 
added to the total of all other interests in the Partnership sold 
or exchanged within the period of twelve consecutive months prior 
to the proposed date of sale or exchange, could, in the opinion 
of tax counsel to the Partnership, result in the termination of 
the Partnership under Section 708 of the Code, but this Section 
13.1 shall have no application to the repurchase of a Limited 
Partner's interest under Section 5.3. Any sale, exchange or 
other transfer in contravention of any of the provisions of this 
Section 13.1. shall be void ab initio and ineffectual, and shall 
not bind or be recognized by i".he Partnership. 

Section 13.2 Appointment of General Partners as 
Attorneys-m-Fact 

Each Partner (including a Substitute or additional Partner) 
hereby irrevocably appoints, and empowers to act alone, each 
General Partner (and the President, Vice President, Treasurer and 
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Secretary of any General Partner which is a corporation) his 
attorney-in-fact to amend Schedule A and to execute, acknowledge 
ind swear to all instruments and file all documents requisite to 
carrying out the intention and purpose of this Agreement, includ- , 
ing without limitation business certificates. Certificates of 
Limited Partnership and amendments thereto and documents required 
by FmHA. 

The foregoing powers of attorney are coupled with an in- 
terest in that each Partner will be relying upon the power of 
each General Partner (and the officers of each corporate General 
Partner) to act as contemplated by this Agreement in making such 
filings and taking other actions on behalf of the Partners. The 
foregoing powers of attorney shall survive the assignment by any 
Partner of the whole or any part of his interest hereunder. 

Section 13.3 Amendments to Schedule A and Certificate 
of Limited Partnership 

Within 120 days after the end of any fiscal year in which 
the Limited Partners shall have received any distributions under 
Article X hereof, the General Partners shall file as they deem 
appropriate an amendment to the Certificate of Limited Partner- 
ship reducing by the amount of his allocable share of such dis- 
tribution the amount of Capital Contribution of each Limited 
Partner as stated in the last previous amendment to the Certifi- 
cate of Limited Partnership. However, Schedule A shall not be 
amended on account of any such distribution. 

Upon any change in the composition of the Partnership, 
Schedule A and the Certificate of Limited Partnership shall be 
amended by the Partners to reflect the then current composition 
of the Partnership. 

Section 13.4 Notices 

Any notice called for under this Agreement shall be in 
writing and shall be deemed adequately given if sent by regis- 
tered or certified mail, postage prepaid, to the party for whom 
such notice is intended at his last address of record on the 
Partnership books. 

Section 13.5 Word Meanings 

The words such as "herein," "hereinafter," "hereof" and 
"hereunder" refer to this Agreement as a whole and not merely to 
a subdivision in which such words appear unless the context 
otherwise requires.  The singular shall include the plural and 
the masculine gender shall include the feminine and neuter, and 
vice versa, unless the context otherwise requires. 
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Section 13.6 Binding Effect 

The covenants and agreements contain^ herein shall be 

heteto. 

Section 13.7 Applicable Law 

This Agreement shall be construed and enforced in accordance 
with the laws of the State. 

Section 13.8 counterparts 

... .?u.sr:s.r»HsrSH?l»ar 
Section 13.9    Financing Regulations 

Qn  lona as the Project Documents are in effect,   (a)  each of 
the pJSviSSli oftlS Agreement ^^1^,^^^^°'tSfprSject 

thf Partnership or any transfer of the ProDecr,  no "J-^ ~       » 
^t^e^rsresSon andycontrol of the Project and no -g^t^^ 

collect the rent th«efrSm *h^ ?roiect Documents  and other FmHA 
or does not become,  bounJ^y ^r^r^e^OCMrno amendment of 

shall be  taken which would require the c0^e^w
0|a^ershall be 
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Each provision of this Agreement shall be considered separ- ^ 
able and (a) if for any reason any provision is determined to be 
invalid, such invalidity shall not impair the operation Of or 
affect those portions of this Agreement which are valid, or (b) 
if for Sy '•Son any provision would cause the Limited Partners 
to be boSnd by the obligations of the Partnership (other than the 
rSles and regulations of FmHA) such provision or provisions shall 
be deemed void and of no effect. 

Section 13.11 Paragraph Titles 

Paragraph titles are for descriptive purposes only and shall 
not control or alter the meaning of this Agreement as set forth 
in the text. 

Section 13.12 Amendment Procedure 

This Agreement may be amended by the General Partners with 
the Consent of the Limited Partners (except that no Consent of 
the Limited Partners will be required to change the principal 
office ^ the Partnership or to file the Certificate required by 
Iect?on 13 3 herein) except that none of the following amendments 
shall be adopted without the written approval of all Limited 
Partners: 

(1) The term of the Partnership set forth in Sec- 
tion 2.4 shall not be extended; 

(2) This Section 13.12 shall not be amended; 

(3) This Agreement shall not be modified or amended in 
such manner as to increase the amount of Capital Contribu- 
tions payable by the Limited Partners or to accelerate the 
date for payment of any Installment of said Capital Contri- 
butions or otherwise increase the liability of the Limited 
Partners or to make any change in Article X which would 
adversely affect any Limited Partner. 

Section 13.13 Representations, Covenants and Agreements 
of Limited Partners 

Anything contained in this Agreement to the contrary not- 
withstanding: 

Each of the Class A Limited Partners who is purchasing a 
Partnership Interest issued by the P^^^Ph^eby warrants 
and represents to the General Partners 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, or 
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to offer for sale or sell in connection with, the distribution or 
transfer thereof. Each of the Class A Limited Partners further 
"warrants and represents to the General Partners and to the Part- "* 
nership that he is not participating, directly or indirectly, in 
a distribution or transfer of such Partnership Interests, nor is 
he'participating, directly or indirectly, in the underwriting of 
any such undertaking. Each of the Class A Limited Partners 
warrants and represents to the General Partners and to the Part- 
nership 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 Class A Limited Partnership Interests only to persons 
whom the Partnership has reasonable grounds to believe, and 
actually believes, based on information on and representations 
supplied by the Limited Partners to the Partnership (a) imme- 
diately 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 Class 
A Limited Partnership Interests, after making reasonable inquiry, 
either (1) have such knowledge and experience in financial 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 investment 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 Class A Limited Partnership Interests will be 
required to execute such pre-offering and pre-sale suitability 
letters as shall be requested by the General Partners and, where 
applicable, will be required to have his offeree representative 
execute an offeree representative letter. 

Each of the Limited Partners hereby agrees that the Partner- 
ship Interests owned by him and any agreement or certificate 
evidencing such Partnership Interests shall be stamped or other- 
wise imprinted with a conspicuous legend in substantially the 
form set forth at the top of the first page of this Agreement. 
Such Partnership Interests shall not be transferable except upon 
the conditions specified in Article VIII, Section 13.1 and this 
Section 13.13.  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 is required to give 
written notice to the General Partners expressing his desire to 
effect such transfer and describing the proposed transfer. 
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•       upon receiving such ^"ce the GeneraWertners shall pre- 

SrSSoSTS^SSS'S HI She^Slic^e provisions of   , 
this Agreement,   shall apply: 

fer of such Partnership  Interest "JT ^ •"•^••CSISM law "on thereof under the Act andapplicable state securit!^ 
(the "State Acts"), the General ^^^ii^est, thereupon 
after notify the holder of such Partnersnip in       hi Inter. 

such holder shall be entl^eJhf^"fof the notice delivered by 
est, all in accordance wlthp^n^•

S °d upon such further terms 
such holder to ^ General J^^'j^^Sx te the Partner- 
and conditions as shall be r^i"a ^  .  . t nd the state ship in order to assure compliance with the Acr ana u* 
Acts. 

/ox  Tf in the opinion of such counsel, the proposed trans- 

effect. 

securities. 

Hence it is the understanding of each Limited Partner that 
hy vifturif'th^provisions of certain -l«/«P*f ^rt^hip 
strictad --^^^-"sigscSbing pursuanfherelo'must he &U 
Interests to which he is suDscrxDiny ^ .     tly registered by him indfinitely unless and until subsequentl^r^^ ^^ ^^ 
under the Act and ^ State Acts or uni      Limited  partner may 

ftfr^bf UmitSedaVartf t^ ^unt^^raid securities that he may 

sell. 

Section 13.14 gjflS of Admission 

Each ^.ited Partner shall he deemed ^ ^ve^hee^^dmitte^ 
to the Partnership as of tne rirsi. uaj 
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he is admitted for all purposes of this Agreement, including 

Article X. 

Section 13.15 Arbitration 

• Any dispute, controversy or claim arising ou^ofo^in ^ 
connection with or relating ^J^^eement or ^y      in_ 
alleged breach hereof shall, upon tnerequ^        to 
volved, be submitted to and g**^ JJ^ Arbitration Association, 
the rules then in effect 9^ ^^"i"^ shall be final and 
Any award or »«»* ^3^ ^3 a jSenf thereon may be en- 
conclusive upon *to9»Xt£u,»M*J•V» federal, having 
tered in the highest courtc

0^f
t^e

f^bitration shall be borne 
jurisdiction. The expenses of ^^ed ^hat a party against 
equally by the parties ^SIll'M^ofildSSJ the Sost of any 
whom an award is entered ^^TO^/expressly determines that 
other party's counsel if the ^J^rator expre  * bear ?he pa?ty gainst whom an award is entered^shall.pa^^ expressly 
the cost of any other P"tys counsel" entered has 

arbitration as a dilatory tactic. 

WITNESS the execution hereof under seal as of the 1st day of 
November, 1980. 

GENERAL PARTNERS  ' 

\)JM&* L 
W. Edwards 

WITHDRAWING LIMITED PARTNERS 

Afthur W. Edwards 

/ Frederic F. Case 

CLASS B LIMITED PARTNER 

CM&H Investment Company 

/Frederic F. Case 

SPECIAL T.TMITED PARTNER 

Greater Boston Development, Inc 
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STATE OF 

COUNTY OF 
SS 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared the above-named Arthur W, 
Edwards who acknowledged that he did sign the foregoing instru- 
ment and that the same is his free act and deed and who did swear 
that the statements contained therein are true to the best of his 
knowledge and belief. 

WITNESS my hand and official seal this /Y £c<~       day of 
iictsU*.   - 1980. & &e -^» 

 _. *-& 
My Commission/'Expir^r: 
Notary Public 

A 'A -4A U ad£8g/ 

STATE OF ) 
) 

COUNTY OF ) 

SS. 
My C n 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared the above-named Frederic F. 
Case who acknowledged that he did sign the foregoing instrument 
and that the same is his free act and deed and who did swear that 
the statements contained therein are true to the best of his 
knowledge and belief. 

r\     WITNE^ S my hand and official seal this 
*A . ,   1980. 

/*tl 

Notary Public// 
My Commission^xpir^s: 

ZQi 
day of 

STATE OF 

COUNTY OF 
SS 

BEFORE ME, the undersigned Notary Public in ana for^ 
mty and State personally appeared the^ibove-named ftj. 

Bos to, 

the undersigned Notary Public in and  fo 
personally appeared the^T 

U^   Known to me to be  the 4^^"^- -^ 
•rfi Development,   Inc.  who acknowledged 

said 

C^/q7}7, "known^to me to"be" the ^L.^ Qaek*t£*A£**& 
^fJat! 5he did sign the 
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A  <-v,a^ +h*. same is the free act and deed of foregoing instrument and that the same is • 
said corporation. 

"    WITNESS my^hand and official seal this 
1980 

MtL    day of 

STATE OF 

COUNTY OF 

) 
) 
) 

ss. 

Notary Puciic/ // 
My commissiojri Expires: 

My ComnrfsMon Expli     • ;•• • I, ''•••'' 

BEFORE ME,   the undersigned Hot.ryjMbUc in «aa j^sald to 
County and State personally appeared   ^  Vt    ^f^fe li a 

r\      WITNESS my hand and official  seal this .     /^    day of 

'Expires^: 
Notary Public 
My Commission Expi: 

My ConBW»»wn -•••r:;-; •'•" 
.•...: 30, IVO + 
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" .r *v ! undersigned hereby executes under seal this Counterpart ^ 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

^ D(1i * have th?roughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. r 

(2) I have been furnished and have thoroughly read the 
ino£  noial Memoranduro of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
cn?^r US J^81^" matters in general, and investments in parti- 
m*J?f;e ?     knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
aS •n^1Ve' lf any' my offeree representative and I together 
evaiua?in5 ?h!e rePfesenJative alone is, or I alone am caplble of 
evaluating the merits and risks of an investment by me in Units. 

tive to •wilu.ii0 SSK!•? I haVe emPloyed ^ offeree representa- 
S InvLSSiJ JJ' ei^h" for or «ith me, the merits and risks of 
f•     n^ by.me ^ the Units' I •" capable of bearing the economic risks of an investment in the Units. 

nr,^,- r,^ ^(C) I?y Present financial condition is such that I am 
S£LS0«?rt!#nJ 05 contemplated future need to dispose of any 
KSiJ!w?£ the U!JateS t0 satisfy any existing or contemplated undertaking, need, or indebtedness. F*«»*« 

*«!« iV     I u"dertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
the*lofOZ  tWenty-four <24) months from the date of pirchaseJ 

Bi.^iiSK  I "f^nize my continuing liability to pay all in- 
chasina^nH0^?16 purchase Price of **•  "nit or Units I am pur- 
chasing and the consequences of my failure to do so includino 

^e S2S.iiliJ!l.S' ?*  ri9ht 0f ^ 0ther Limited Pa?tie?s or the General Partner to purchase my interest in the Partnership 

u  i  L 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by •«. 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
"2(11) of the Securities Act of 1933, as amended (the "Act"), of ^ 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X 1 
no. of units 

= $ yfv 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: Class A Limited Pi 

/c/^-/2     StJ^ 
Partner Soc. Sec. No, 

Signature 

Joint tenants 
Tenants-in-common 

Print Name 

Address 7 ^    v 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 

11 
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COUNTY OF 'X 

) 
) ss 
) 
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BEFORE ME, the undersigned Notary Public in andfor^aid 
County and State, personally appeared Z-w Vn.i K ("5c^1r\ 
        ,  known to roe to b^ the person (^f) 

whose naine(^) is/a*e-subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that<he/*hey signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this 2.1. day of 
1980. 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

BY. 

^Notary Public '       (j 
My Commission Expires: 

FKEDERXK C. BINTER, JR. 
NCT.'.^Y PUSUC CF KM JERSEY 

My Commission Expires May 8, 1983 

General  Partner 

12 
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The undersigned hereby executes under seal ^is^^part 
of the Amended and Restated Certificate and Agreement of Limited - 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOS!A?ES (the "Partnership") and hereby adopts and agrees to be 
Sd by all the provisions hereof and by so doing ^11 become 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general,, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me m Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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the purchaser of such/nte^®^^Jt U Such purchaser and (i"-)^ 

to my interest. 

(6) I am aware of my ^"fU^Lc? ^th^Unlt or 
invesUnt in case of an 'f^"^'"^ be hSld for an indefinite 
Onits being purchased by me •« *»vIhr0Jit or Units being pur- 
period of time. I •d"^a^gSSreS unSer the Securities Act of 

is available. 
*  *.K.* no state or government authority has 

{7)  I understand that ^.^^^^g to the fairness for 

{8)  x have a net worth (total assets in^ces^of^tal^^ 

liabilities) of at ^f. Jif'?°°nlshings, automobiles and secur- purchased, exclusive of home, furnisning,  marketabie( or a net 
Ities and other ^"Js

n^gmestSe number of Units being pur- 
worth of at least $75,000 ^"^ • automobiles and secur- 
chased, exclusive o^0^^^ not readily marketable and an ities and other assets which are not re w y   worth ^ 

annual income of at ^"^^Intation, a purchase of less than 
ments of the foregoing ^P^frourchase of one full Unit.  My 
one Unit is considered to be a P^^e

taxation at a rate of not 
income is presently sub ect to ^d|^^a

incoine after taking into 
less than 49% and I ^^^f 5n^s will be subject to taxation at 
account my i^63^6^,1^^^^ to investments which are not 
such rate.  My ^erall^niSSpor?ion^e to my net worth and my 
readily marketable ls^not.^sP^P°^se mv overall commitment to investment in the Units wlll »°t "use my ove        ^ 
become excessive.  I have1

a^U|^iiv
acon?ingencies and have no 

current needs and personal a^**^1?^ Units.  I have sub- 
need for liquidity in ^^^^st^ent decisions of this type 

^^e^taSo^Thl ^Zll^sJlLn J* uLt shall be 
deemed the purchase of one Unit. 

(9) The units 're being purchased ^ - for inve^tme^^ ^ 

only, for my own account and ^^^hereif, and the under- 
^"irSST^i^g.S or indirectiy, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of ^ 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X 
no. of units 

= $ 35,OQO 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

rass'A Limited Partner Soc. Sec. No. 
rignature 

Print Name ' 

Address ) 0   '    (] 

Sft^e. 
Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 

11 
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STATE OF 

COUNTY OF 
/ 

wci 182 PAGt4l9 
SS. 

in and fcj^ said BEFORE ME,   the undersigned Notary P 
County and State,   personally appeared _^_^  
 ,  known to m^/to'be-the person(s) 
whose name(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

/ITNESS my hand and official seal this 
YK^^V. , 1980. 

-2/^ day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

CstX't^  
Notary Public 
My Commission Expires: 

12 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November I, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, "and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

n n n n r 
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•for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by ^ 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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the Units. f the units of the 

Partnership, "oth I ^cSvl Inswers J"" "I^UrnS the terms 

information necessary^   ^ partnership. pievious Y r««- - "-^ con"ibution shai1 
I hereby agree tn<» ^  tS*£tSJLt 

section 5.1. ^X^^uSk-J^^^T^s^r^: 
,£ more than one purchaser.  ^J,'J timi^ i^ll,,r SOC- 
indicate form of ownership.  signature 

joint tenants 
Tenants-in-common 

print Name 

Address" 
uMir Oj 

RiiTdiHtliT^ddFiil 

A^H 

RiildiHtnTAddress 
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BEFORE ME, the undersigned Notary Eublic in >andifor.s 
County and State, personally appeared ^dftnuj K-KTUJ) 
 , ,     known to me to be the persorii 

for, said 

whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

it 
WITNESS my hand and official seal this ^f ^      day of 

[d\XAuYv/->    1980. 

Notary Public 
My Commission Expires: 

KENNETH E. WHITON, Not:."/ r-^,. 
My CommittiOfl Expires January 31, ^ 

& 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

By. 
' General Partner 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart . 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a)  By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am  capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

n n n n 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are hot readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of ^ 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000    X 
A j^ 

no.   of units 
• « nsno cb 

and agree to pay the same in accordance with th^ provisions of 
Section 5.1. 

Soc. Sec. No. 
If more than one purchaser, 
indicate form of ownership 

Joint tenants 
Tenants-in-common 

Class A Limited Parl 
Signature 

Print Name 

 /^ 
Address 

£S   S? D/ /^Ppo 

Residential Address 

Class A Limited Partner Soc. Sec. No, 
Signature 

Print Name 

Address 

-T——————j- 

Residential Address 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart , 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

n n n n     n .j u j 
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for a.price equal to (a) 90% of my paid-in Capital Contribtfti^yh1^^^^ 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by  ^ 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act")i and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth aad my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X 1 
no. of units 

= 9 2f.atH 

and agree to pay the same in accordance with the provisions of 
Section 5.1. ^9     ^fS 

fCliii A Lfmited Partner 
If more than one purchaser, 
indicate form of ownership: Soc. Sec. No 

Joint tenants 
Tenants-in-common 

Signature 

Print Name 

Address       / 

r 

Residential Address 

O^/f 3 

Class A Limited Partner 
Signature 

Soc. Sec. No. 

Print Name 

Address 

Residential Address 

11 
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STATE  0 Y'n.G-***^********^**     ) 

COUNTY O^^O^MrC*^ 
SS 

BEFORE ME,   the undersigned Notary Public in and for said 
County and State,  personally appeared  ^^-tV  iQU'^A* 
 ___,     known to me to be the p^tson(X) 
whose naine(^)   is/awc subscribed to the  foregoing Class A Limited 
Partner Counterpart Signature Page who,   being duly sworn,   acknow- 
ledged that he/th^y signed the same as his/their  free act and 
deed. 

*  WITNE SS my hand and official seal this 
, 1980. 

//tft day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

ERNES! J. SRASiW, NOTAW PUbLlC 
My Commission Upites Match 12, ISd? 

7 /General Partner 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a-price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by  "* 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adeguate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 
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<10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of  ^ 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X I = $ 35, m 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 'J iSff-l 2. -1X10 
indicate form of ownership: Soc.   Sec.   No. 

Joint tenants 
Tenants-in-common 

Class A Limited Partner 
Signature 

Print Name 
fht  A/. -TrHA^J    A^B/VME 
Address 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Add ress 

Residential Address 

11 
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•STATE  OF   ^M^VH«*>»* 

COUNTY OF  V^-^1-^ 

)    ss. 
) 

BEFORE ME,   the undersigned Notary Public ^^ ^J£id 

County and State,  personally appeared  I "ffVJ i-^T^rso^ ^ui^^wjr r ^     known to me to be the person(s) 
whose naine(s)   is/are subscribed to the  foregoing Class A Limited 
P• "inle^art Signature Page »*«' X^S^IrSTSt tnd^" 
ledged that he/they signed the same as his/their  free act and 
deed. 

WITNESS my hand and official seal this £± day of 

ft >J;.V£XO 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

Notary Public 
My Commission Expires 

CONNIE ANNE DASILIO      • 
Notary Public. Phlla., Phila. Co. 

My Commission Expires Feb. 15, I9fl? 

eneral Partner 

12 
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ner with a total Capital Contribution as indicated below. 

in connection with my execution of this document, I make the 
following representations: 

t\\ I have thoroughly read this counterpart of the Amended 
and Risiated S?tif?catl aL Agreement of Limited Partnership of 
the Partnership. 

m  I have been furnished and have thoroughly read the 
Confi^itiX^L^ndu.o^he Partnership aatedNo^e. 1,^ 

Zll^toKn  TatUr^fl ~nseid"
C:aterial to .y decision 

to make this investment. 

^ la)    Bv reason of my knowledge and experience in fin- 

are mv offeree representative alone is, or I alone am capaoie o^ 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to eviliate. either for or with me, SS^1* «JJ^SS 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that 1 am 
under no present o? contemplated future need to ^pose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

m  I undertake that I will not attempt to sell and then 
only i^accorSance with the Agreement any ^ -/"^s ffxred 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5)  I recognize my continuing liability to pay aj1 in: 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
bSTS? United to, the right of the other Limited Partners or 
the General Partner to purchase my interest m the Partnership 

13 
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um 1&? PAGE 43 7 
i +n  /a^ QO»/ of mv paid-in Capital Contribution for a prxce equal ^o a) ^ of my pax      F actuall made  by 

less (b) «» • ;£ W,??* Infreasontble expenses incurred by 
the Partnership to m«' . ^i^^"^ Partnership in connection  - 
the purchaser of •* ^SJ^t^S suc^purchLer and (iii) 
ro^ofthr^rT^efprLl^sirallocated So .e or attributable 
to my interest. 

(6)  i am aware of my inability readily to J^^^ or 
invesiment in case of an ^Jfg^^ held Sf an indefinite 
Units being purchased by ^^^^f^^t or Units being pur- 
period of time.  I und«rstand^^r!S "Ser the Securities Act of 

is available. 
(7) I understand that no.state or government authority has 

mariP anv finding or determination relating to the fairness 
TnvIsSent SiSe Units offered by the Partnership. 

(8) I have a net -r^ (total asse^ in -cess^total^^ 

liabilities) of at ^V"'JurnUhiLs automobiles and secur- 
^^r^d'oSfr'rs^tfwSh'a rrir^refdhyTa^etable. or a net 
Xtl^ n?a? least $75 000 times the number of Units being pur- 
^aSd 'exclis^e Vf^oZ   ^rmshing. auto.obiles^nd secur- 
ities and o^er assets which are not readily marketable uire_ 

annual income of at least *75'0°°; . ;or;,^ "^ase of less than 

account my investment in the Units will b%^Jf^ich are not Inch  rate  My overall commitment to investments whicn are not 

need for liquidity in my investment in the "nits. t•^**"* 

deemed the purchase of one Unit. 

(9) The Units are being purchased by ~ 'or *n;•*5?* or 

"g^ed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

14 
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(10) I will not take, or cause to be taken, any adtiorTTOit 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of  ^ 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X K 
no. of units 

= $ 
o^> 

/?,ST>£> ff 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, . 
indicate form of ownership:  Cl 

Signature 
Lass A Limited Partner Soc. Sec. No. 

Joint tenants ' 
Tenants-in-common 

Print Name 

Address 

Residential Address 

Class A Limited Partner Soc. Sec. No. 
Signature 

Print Name 

Add ress 

"1 •;'"•'•  • 1 

Residential Address 

15 
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•STATE  OF   Sn****^*****^** 

COUNTY OY^/t*JjL^£~ 

) 
)    ss 
) 

... 182 PAGE 439 

'd^£^; 
 ,  known to me to be the person(^) 

whose naine(^r) is/-<H?e subicribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that5he/ti»ey signed the same as feM/theiT free act and 
deed. **- 

(/rft**JKr 
fITNESS my hand and official  seal this      2~/*tJ'    day of 

,   1980. 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 
ERNEST J. GRASSEY. NOTARY PUBLIC 

My Commission Expires March l\, 1987 

General Partner 

16 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for aprice equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by ^ 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser jnd (ill) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units  being purchased by me may have to be held for an indefinite 
perild of tiL.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after tuning into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

PABtiil 
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.  " (10) I will not take or cause to be taken any^c^^^ 

would caise me to be deemed an ^^f^aed (the "Act"), of 
2(11) of the Securities Act of l^J, 
the Units. 

^ i-hP offering of the Units of the 
(11) During the course O*•. H«V« had the opportunity to 

Partnership, both I and my ad^^"s
h|rom Representatives of the 

alkl^estions of and receive answers from r Poncerning the terms 
Partnership or persons acting on ^s oenax    partnership and my 
SfSSSSon. of a proposed ^-^^^0 obtain additional 
advisors and I have also JjJ^^.ccuracy of information 
^^rirf-nrsh^ ^our^Partnership. 

I he«by agree that my Capita! Contribution shall be 

S35.000 
£A^      = S ItJCCC - 

ho. of units 

a„d agree to pay the sa.e in accoraance with the provisions of 

Section 5.1. 

If more than one purchaser, 
indicate form of ownership^ 

Joint tenants 
Tenants-in-common 

bTs^s^imit^Partne^Socr Sec^.  NO. 

Signature 

Print Name ^ 

£[#     Afo^^^/HJ' ti<f ftp - 

JResidentiai Address 

Class A Limited Partner" Soc.   Sec.   No. 
Signature 

Print Name 

Address 

Residential Address 

11 
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BEFORE ME,   the undersigned Notary Public in and for said 
County and State,  personally appeared C7o:-.aPM   Gr    KET./s/Brt&L"X. 
 ,  known to me to be the person(s) 

whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this AJ*
1
* 

hJO\/ 1980. 
day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

Public i       * 
Commission Expires: 3/'30/5>'^ 

JOHN  A. THl£iv£ 
JWhrv Public. State ol New Vof» 

,    No. 31-9313000 
/    Dual.fied in Nev; York County   ' 
Cemm.ss.on Upnes Ma'ch 30. 198Z 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4)1 undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5)  * recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the  General Partner to purchase my interest in the Partnership 

13 
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for a.price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

14 

M l( u U I. LJ L n 
U   1 O a 



KLERKS  NOTATION^ 
BEST COPY 

00^315 

BOOK 24 PMiit473 182 
PAStiiQ 

(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X / • $ *&m£ 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

:lass A Limited Parser  Soc. 
Z-fv •  74 JV 
Sec. No 

Signature 

Print Name 

Address 

jr &£j£&/£*uji 
Residential Address 

^1%l% 

Class A Limited Partner  Soc. Sec. No, 
Signature 

Print Name 

Address 

Residential Address 

15 
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STATE•OF 

COUNTY OF 

RMOPT   (SIA*P  ) 

{<:?> 
)    ss. 
) 

BEFORE ME, the undersigned Notary Public ii in and for said 
County and State, personally appeared ^  
       ,  known to me to be the person(«•} 

whose name(^) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/theix free act and 
deed. 

WITNESS my hand and official seal this /tA Q  day of 
Dsvy^ng'\ , 1980. 

Notafy Public 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

notary  rvxuxx^    • A t *   f 9*, 
My Commission Expires^L^—   i', ( * *' 

/General Partner 

16 
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General Partners 

Arthur W. Edwards 
Six Norwood Road 
Annapolis, Maryland 21401 

Frederic F. Case 
74 04 Summit Avenue 
Chevy Chase, Maryland 20015 

Special Limited Partner 

Greater Boston Development, Inc. 
One Boston Place     n^.no 
Boston, Massachusetts 0210b 

Class B Limited Partners 

CM&H Investment Company 
One Boston Place 
Boston, Massachusetts 02108 

Capital 
Contribution 

$ 100.00 

100.00 

10.00 

10.00 

Class A 
Limited Partners 

Robert F. Danahy 
39 Westerly Road 
Weston, MA 02193 

Total Agreed-to 
Capital 

Contribution 

$  35,000 

Kathleen A. Holland 
1359 Commonwealth Ave. 
Apartment 3 
Allston, MA 

j, Russell Twiss, M.D. 
215 East 72nd Street 
New York, NY 10021 

17,500 

35,000 

Curtis W. Rogers 
197 Cindyann Drive 
East Greenwich, RI 02818 35,000 

Paid-in 
Capital 

Contribution* 

$     4,000 

2,000 

4,000 

4,000 

Number 
of Units 

1/2 

set forth in the Partnership Agreement of the Partnership. 
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Class A 
Limited Partners 

Edward R. Hampson 
P.O. Box 188 
Wilton Road 
Petersborough, NH 

Total Agreed-to 
Capital 

Contribution 

$ 105,000 

Joseph G. Kelnberger 
4 8 Mohegan Road 
Larchmont, NY 10538       35,000 

Evelyn K. Binter 
321 East Oak 
Moorestown, NJ 08057       35,000 

Lorna U. Hauslohner 
231 North Ithan Avenue 
Rosemont, PA 19010        35,000 

Charles R. DiPuppo 
1259 Lakemont Road 
Villanova, PA 19085       17,500 

Paid-in 
Capital 

Contribution* 

$ 12,000 

Number 
of Units 

4,000 

4,000 

4,000 

2,000 1/2 

* Paid-in Capital Contribution as of the date of this Schedule A. 
Future Installments of Capital Contribution are due at the times 
set forth in the Partnership Agreement of the Pajjjtnership. 
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NT 
OF 

QUA. ASSOCIA •HIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
JUNE 11:20 A. 

OF MARYLAND AT O'CLOCK ^  AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 9. s 
^Ul roQ02228 RECORDED IN LIBER   .A   l^    ^ ' "    --w *>     .OF THI! RECORDS OF THI   STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID; RECORDING FEE PAID: 

50 
SPECIAL FEE PAID: 

ANNL   ARUNDi l 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT  IS   HEREBY  ( I RTIFIED, THAT THE  WITHIN   INSTRUMENT. TOGETHER  WITH   ALL  INOORSEMENTS   IHEREON.  HAS 

lil I N Kl CEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS NH HAND AND SEAL OF THF DLPARTMEN 

I* 
A    180491 
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PERRYWOOD ASSOCIATES LIMITED PARTNERSHIP 003764 

AMENDMENT OF CERTIFICATE ijF LIMITED PARTNERSHIP 

MD utv     182   PAGE450 
LIMITED PARTNERSHIP AGREEMENT 

ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about  September 5, 1978   formed a 
limited partnership known as  ^Pa^y,.^ fl^nri-^^ 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

SaptmbaB 5« ^VR executed a WHEREAS, such parties, on or about 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Montgomery  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

Ferrywood Associates    to    Perrywood AssocldLea 

Limited Partnership. 

3, The principal office of the limited partnership is located at 3450 1>^ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts,*-^ 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5, The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

Kenneth H. Roberts and Thomas C. Munz IN WITNESS WHEREOF, 

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

5i 7G8202 

.l*CUlrCOU«r,A.A.CtM«Ty 

l5B6JflN3l  AH 10:59 

^ AUEinEYCOLLISON 
CLCRK 

.. v 

• 

n n n n 
u n u u 
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GENERAL PARTNERS AND AS ATT(M ::;-::: i  ; 

GO3765 

FOR ALL LIMITED PARTNERS   OF THE  PARTNERSHIP       ^H'P  p/irc^SI 

WITNESS; 

f_L*tUti ft .\7^P:- 

rf<=> /HT  <&&£&- 

[CLERKS NOTATION^ 
BEST COPY 
AVAILABLE 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
•,,        j •UJ  J .    Kenneth H. Roberts and Thomas TT. Munz' personally appeared this date   

who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

ElizahCfeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

I 
I- 

U^h^ 
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**   24 tmtsi 
EXHIBIT  "A" co::7G6 

-^•W0D_ASS0CIATES 

AMENDED^ERTIFICATE 
i^HLPARTNERSHip"' 

^-^Hl^iARTNERSHIP 
AND 

^^^mss^mmsnif 

Name 

Kenneth H. Roberts 

3450 Fort Meade Road 
Suite 206 

Wei, Maryland 20707 

Thomas c. Munz 
3^0 Fort Meade Road 
Suite 206 

^urel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
f50 Fort Meade Road 
Suite 206 

Laurel, Maryland"20707 

Thomas c. Munz 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

TOTAL: 

AGREEMENT 

Total Capital 
i2ILtribution 

GENERAL_PARTNERS 

$ J-,000.00 

^,000.00 

1,000.00 

HHTED^PARTNERS 

44,109.26 

44,109.26 

19,504.21 

$_n0/722.73 

Percentage of 
Partr 

39% 

39% 

19% 

100% 
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OTHER 
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BOOK 24 wit483 

CERTIFICATE  OF  AMENDMENT 
OF 

PERRYWOOD  ASSOCIATES  LIMITED  PARTNERSHIP 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

25,1985 10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

^ 

RECORDED IN LIBER &J/ SC]   , FOLIO 003763' THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ o 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948769 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

!T IS HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON, HAS 

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

"WfE? 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATHALTIMORE 

'fi 
JP"J A    179524 



^j      I^A   dav of June, 1985, 
,    THIs *******  is -de and encered into tU. ***   ** 

>by and among the undersigned partie . 

1 limited partnership ^.J.rtn.r.hi;'1) . Ptt"T«f thl 8t^« of Maryland; 
[Limited Partnership Uhe        relevaat laws of the 
1 Limited Partnership Act an 

'land 13 ^973       _ executed a 

r1"!? "V^S^-fHaryland..  and 
;y^^ar.d^nd-tXS — limited and general, 

are desirous ot   beLng s 
"uniform Limited Partnership Act. ^   ^ ^^ 

N0W.  THEKEFORE,   in ^Tof SerVood ^'Utbl. -nsideration 
promiSes'herein  -nta^ «    "^ ^reby acknowledged,   it  is hereby 
the  receipt  and   sufficiency 

agreed as  follows: limited and general, 

;hereby elect  to oe 
Unl£orm LlBltei, 

: • _ Limited   I'aruiic^—r- 

—— ~~~  v,^   iQ  located  at   3A50t/ 

5       the names and addresses »' '" •^ percenta8as ot partnership 
th.  ionnc  of  ^cir  capita    cont.orions^.^^ ^ ^ . p„t  hetcof. 

r""'  are  sHo-n on ^ ^  ^^ ^  ^^ 
„.     Except  as amended  hereby,   the ^r 

and affirmed  for all purposos and  In 
n_v,^,-».+ c   and   . 

In IN WITNESS WlU'.Ki'.ur,  _.    :_—.  . .   — 

§1768201 

. RCUI' CCUHr.A.A UiUNH 

l!86JnH3l   n«ll:03 

' AU8RE i C0LU30N 
n poi 

1 R 
. 1 

• . 1 • .1 
I 

i ,• 
••.. i 

•v. .^^^ 

n n n n i' . /   "(   3 
LI   l»   »_'   L' »»    I    I I" 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS; 

ZJ?Y^M ^-vWfr^ By:_ 

_a<s2. /C-  ArfPQ By: 

:LERKS NOTATION- 
BEST COPY 
AVAILABLE 

Thomas  C.   Munz 

QSt33" aiT 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz  
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizafefeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

' 

.'/ n n r <j 
u n u u      u   i 
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BOOK      24 1-3F486 

' EXHIBIT "A" 

BALLENGER CREEK ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

oo::7Gi 

Name and Address 

Kenneth H. Roberts 
3U50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts • 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

lOp^d 2l?I 

LIMITED PARTNERSHIP AGREEMENT 

Capital 
Contribution 

GENERAL PARTNERS 

$  2,840.00 

2,840.00 

2,840.00 

LIMITED PARTNERS 

110,760.00 

110,760.00 

53,960,00 

$284,000.00 

Partnership Interest 

1.0% 

1.0% 

1.0% 

39.0% 

39.0% 

19.0% 

100.0% 
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BEST COPY 
AVAILABLE 

v'"" 

goon 24^488 
01 MTIFICATE OF AMENDMENT 

OF 
BALI ENOER CREEK ASSOCIATES LIMITED PARTNERSHIP 

AHPKOVEI) AM) R).( I IVI U FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

JUNI 25,1985 
OF MARY1.AMJ 

WIIH LAW ANUOKDIRI IJ RIXORDlU 

AT 
10:30 

O'CLOCK 
A. 

M   AS IN CONFORMITY 

/ 

RECORDED IN LIBER (^ T Jl^)      FOL^03758OF THE RECORDS OF THE STATE 

DliPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID; 

0 

RECORDING FEE PAID: 

$  50 

SPECIAL FEE PAID: 

Ml948751 

ANNE  ARUNDEL 
lo lilt (l l KK 01  mi < ii" ill I 0UR1 OP 

II  is HEREBY CERTiPIED,  IHAI   mi   WIIIIIN INSTRUMENT. rOOETHER wun ALL INDORSEMENTS THEREON, HAS 

iiBNRECEIVeO APPROVED AND RECORDED B\ llll slMl  DEPARTMENTOI  ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WIINI SS MV HANI) AND SI Al   OF  fHI   DII'ARIMINI  ALWA1 IIMORI 

/ 

tf^>t 

^    s,^^ 

*>•////*/"" 

A    179523 
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LINGANORE-ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

00^753 

AND 

LIMITED PARTNERSHIP AGREEMENT 
^ 182 pAGt459 

THIS AMENDMENT is made and entered into this Ird  day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about 
limited partnership known as   Linganore Associates 

December 1, 1972 
formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about  December 1, 1972 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
Frederick  County, Maryland; and 

WllliiRRAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 
 Linganore Associates  

Limited Partnership. 
to  Linganore Associates 

3. The principal office of the limited partnership is located at 3450, 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts, 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, Kfrnrmth H. RohRrts and Thomas C. Munz. Individually 
and  as Co-Tr-iistRfiH for Donald n. FoRry  , In 

their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

01 ^'o 8200 

HtCtiVtU FOR RfCOUD 
,^:uir COURT. A.A.couim 

l9e5JflN3i   MICCtt   ; 

E. AUBREY C0LLI30HU. 
CLERK 

:• 

* 

i 

I 

II   II   II   II 
LI   II   U   U 



SOOK   24 PAbt490 003754 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT--- 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP,^ 1 DO 

WITNESS mi6L 

fdjaJUt-S    $ .\7<rJ2 By:_ 

-Jt3 Xr- d-frZjL By; 

Kenneth H. Roberts, Individually and 
as Co-^T^i^t^^for Donald G. Foery 

/A 
Thor|ps C. Munz, Imdividually and as 
Co-Trustee for Dohald G. Foery 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date   Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

IA. 
lizalgfeth A.   Foster  - Notary Public 

My Commission Expires:     7/1/86 

I 

ICLERKS  NOTATION' 
BEST COPY 
AVAILABLE 
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800K      ,24  1^491 co:>75ri 

EXHIBIT  "A" 

LINGANORE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP..-,.  l^^ KSF&Ri 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Name and Address 
Capital 
Contribution 

GENERAL PARTNERS 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

-0- 

LIMITED PARTNERS 

Paul R. Ashbrook $21,845.00 
1417 Sautern Dr., "SW 
Fort Myers, FL 33907 

Don N. and Phyllis B. Brotman      $21,845.00 
McDonogh Road, RFD 7, Box 554 
Pikesville, Maryland 21208 

John P. Cooper, Jr. $21,845.00 
Piney Hill Road 
Monkton, Maryland 21111 

Evelyn C. Earley $21,845.00 
400D 20th St., HE, #315 
Boca Raton, FL 33432 

Myles J. Gibbons $43,690.00 
2404 Countryside Drive 
Silver Spring, Maryland 20904 

Douglas R. Graham $10,922.50 
6809 Allview Drive 
Columbia, Maryland 21046 

Dr. Julius R. Goldberg $21,845.00 
7911 Winterset 
Baltimore, Maryland 21208 

Percentage of 
Partnership Interest 

11.17% 

11.17% 

2.62% 

4.17% 

4.17% 

4.17% 

4.17% 

8.34% 

2.08% 

u.m 

n 11 n n 
U 11 u u 
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BOOK   24.WGt492 

James F. 6 Genevieve D. Horan 
3673 First Avenue 
Edgewater, Maryland 21037 

Mi*. William R. Hymes 
3109 Hearthstone Road 
Ellicott City, Maryland 21043 

William W. 6 Lois A. Jellema 
21 Monticello Lane 
Storrs, CT 06268 

Mr. C. Wayne Kempske 
1835 Edgewood Road 
Baltimore, Maryland 212314 

Bernard 5 Eleanor McGinn 
1 Bromwell Court 
Cockeysville, Maryland 21030 

Mary M. McGinn 
28 Allegheny Avenue 
Towson, Maryland 21204 

Mr. James L. Scagg 
Ridge Lyn Drive, Box 230 
Dallastown, PA 17313 

Mr. Roger Simmons 
400 Mattox Avenue 
Colonial Beach, VA 22443 

Dale R. 5 Barbara R. Stecher 
801 Hickory Vale Lane 
Great Falls, VA 22066 

David Trachtenberg, M.D. 
7910 Woodmont Avenue 
Bethesda, Maryland 20014 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laural, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel,  Maryland 20707 

TOTAL: 

$21,845.00 

$21,845.00 

$21,845.00 

$10,922.50 

$21,845.00 

$21,845.00 

$10,922,50 

$10,922.50 

$21,845.00 

$43,690.00 

$  9,184.00 

$  9,184.00 

$   3,477.00 

$524,280.00 

182 p«462 
4.17% 

4.17% 

4.17% 

4.17% 

4.17% 

2.08% 

2.08% 

4.17% 

8.34% 

1.75% 

1.75% 

.67% 

100.00% 

r .j  n n 
U   l O »i 
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CERTIFICATE OF AMENDMENT 
OF 

LINGANORE ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

25,1985 
AT 

ST 

10:30 
O'CLOCK 

A. 

CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

M. AS IN CONFORMITY 

Sir) .PouoG0375&, RECORDED IN LIBER ft^     / CS    / ;     ! RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID. 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

M1948744 

ANNE   ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

II   IS  HEREBY  CERTIFIED, THAT Tllli  WITHIN  INSTRUMENT. TOGETHER WITH  ALL  INDORSEMENTS THEREON, HAS 

HI IN Kl ( I IV1 I), APPROVED AND RECORDED BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE 

M\HV 

'-.<«W« 

A    179522 
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EAST LAUREL ASSOCIATES LIMITED PARTNERSHIP    0037^7 

AMENDMENT OF CERTTFTCATE OF LIMITED PARTMRP^.TP 

AND 

LIMITED PARTNF.RSHIP AGREEMENT 

;;; 182 WK464 

by anr^0^he':;d::3^:d
a^r^::ed into thi9 3rd day of ^ ^' 

Limited  Partnership   (the  "Partner^h fe^f3   rt r"''""  ' " ' •  

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

IIS  AMENDMENT  is made and  entered 

WHEREAS,   such parties,   on or about 

ARM  ftrnnripl  County,   Maryland;   and 

executed  a 
f Limited 
ate was 
f 

WHEREAS, 
are desirous 
Uniform Limitt 

NOW. 
promises 

'us'of'be^r"6" ^^ Partner8hiP.   both limited  and general Jus  ot   being governed by  the  provisions nf  fH.  M       , lu
i
BeneraJ-. 

Lmited  Partnershio Act P^vlsions of  the  Maryland  Revised 

mutual 
W THEREFORE, in consideration of the foregoing, of the 

Act prior to July 1, igas. »»?"« Revised Uniform Limited Partnership 

'"i^"*: zzzx*%$ Itl^e"?^:• "^ 
East Laurel Associates 

Limited Partnership. 

3.  The principal office of thp UnWi-^ 
Fort Meade Road, Suite 206. Lure! Marvllnd ImnT•^  ±S  l0Cated at U•~ 
th. principal office is Wat^d is'^ne^undel   ' ^ ^ C0Unty in Which 

3.50 L^jr^Tr^: isitJrs.^^^Kenneth H
- -— 

5.  The names and addresses of all general and H«4* J 
the amount of their capital contrlbnMnnc  I      limited partners and 

interest are s.o• on -hl.irri^^^^^tr^d^rala^^^Ll^ 

and •"l.SST./^T^^'^f^t'."' C""£'"- «• '««^ 

to be executed as of the date herelnabove'et tok^"6 CaU3ed thl8 ^'^ 

51768199 

:^cu^cou/tT./..A COUNTS 

IJ86JflH3l   OHII: 03 

E AU3Hf;Y COLLISON 
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WITNESS 

GENERAL PARTNERS AND AS ATTORNEYS 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

-IN-FACV"'   lac ^'465 

fAj.U&L   rt -JPt*^ By: 

Kenneth H.  RobeBts,  Individually and 
as Co-Trjnj^e^/gor Donald G.   Foery 

By: 

:LERKS NOTATION 
BEST COPY 
AVAILABLE 

Thomas^C. Munz, IndWidually and as 
Co-Trustee for Donala\ G. Foery 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kfinne-th H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

ijkJdj2JS*sjk* 
ElizSoeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

c^s^ 
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BEST COPY 
AVAILABLE 
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EXHIBIT "A" 

EAST LAUREL ASSOCIATES LIMITED PARTNERSHIP i/m 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

003749 

182 pAGt46f) 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Total Capital 
Contribution 

GENERAL PARTNER 

-0- 

LIMITED PARTNERS 

The Carl Bode Family Trust 
7008 Partridge Place 
College Heights Estates, MD 20782  $12,500.00 

Myles J. Gibbons 
2404 Countryside Drive 
Silver Spring, Maryland 20904      $ 6,250.00 

Mary H. Hammann 
104 Brookridge Court 
Timonium, Maryland 21093 $12,500.00 

Christian 6 Evelyn Hanburger 
12004 Kingfield Court 
Upper Marlboro, Maryland 20780     $ 5,250.00 

William W. Jellema 
21 Monticello Lane 
Storrs, CT 06268 $ 6,250.00 

Joseph H. T. 6 Velma K. H. Lum 
502 Potomac Valley Drive 
Oxon Hill, Maryland 20021 $12,500.00 

Percentage of 
Partnership interest 

24.00% 

24.00% 

12.00% 

4.00% 

2.00% 

2.00% 

2.00% 

4.00% 



KLERKS  NOTATION^ 
BEST COPY 
AVAILABLE 

mm 

Name and Address 

Jose C. Mariano 
9455 Ellsworth Court 
Fulton, Maryland 20759 

Philip H. Philbin 
106 Irving Street, NW 
Washington, DC 20010 

William L. Ryon, Jr. 
8711 Liberty Lane 
Potomac, Maryland 20854 

James W. Salter, III £ James F. 
8630 Fenton Street, #417 
Silver Spring, Maryland 20910 

William A. 6 Elke C. Stecher 
4 Radburn Court 
Rockville, Maryland 20850 

George A. 6 Corinne C. Totten 
4465 Old Branch Avenue 
Marlow Heights, MD 20031 

Raymond E. £ Carolyn D. Ruf 
1401 Kersey Lane 
Rockville, Maryland 20854 

Michael J. £ Mary Lou Dellapa 
5 Overpond Court 
Potomac, Maryland 20854 

Max S. £ Mary P. Micklitsch 
11209 Hurdle Hill Drive 
Potomac, Maryland 20854 

TOTAL: 

24 tw;r498 

Total Capital 
Contribution 

$12,500.00 

$12,500.00 

$  5,250.00 

Tomes 

$12,500.00 

$ 6,250.00 

$  6,250.00 

$  4,166.66 

$  4,166.66 

$  4,166.68 

$125,000.00 

003750 
Percentage of 

Partnership Interest 

"-" 182 P4Gt467 
4.00% 

4.00% 

2.00% 

4.00% 

2.00% 

2.00% 

1.33% 

1.33% 

1.34% 

100.00% 

'   o Q u   i 0 
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STATE DEPARTMENT OP 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 

&  J1S ^ /^•3o 

<(S> \SC> 

SD 

BONUS  TAX 

REC0RD1KG FES 
T.TMTTED PARTllEaSHIP FEE 

OTHER 

OLSJL 

TOTAL 
CA;3H 
CHECK 

'HUVtD BY 

Tl? 2W^9 ym^- Q^Y? 

J^JL / 
T^JOQ 

^07^7 
/ 

n n n n     r .i n i 
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BEST COPY 
AVAILABLE 

900K ?A wstSOO 

CERTIFICATE OF AMENDMENT 
OF 

EAST LAUREL ASSOCIATES LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND^AXATION 

JUIMI 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

25,1985 10:30 
AT O'CLOCK M. AS IN CONFORMITY 

^ 

&\  JtA./     ,FOLIoG03*7'16F'THE RECORDS OF THE STATE RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION 0 F MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948736 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

HI I S Kl ( EIVED, APPROVED AND RECORDED »Y THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF Mil   1)1 PARIMFM >#-B^LTIMORi: 

=rs* 

A    179521 
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ROUTE 210 ASSOCIATES LIMITED PARTNERSHTP 003740 

AND 

LIMITED PARTNERSHIP_AGREEMENT 

182 P«469 

by .nr^rri.1;.^--r - **. ** *., ,< **.. 1985, 
Mnwt-^  D„-.__     . .*  "-"own as Route  210 Assopi^t^;— formed  a 

ie BE«« of Maryland; 

errf;.:^.'f!"".  "OX abo„t 

Uniform Limited Partnership Act. Provisions  of  the Maryland  Revised 

h.r.bj-^ °f Lhe
boP

u"rb"
S
tHf Lh' l"miP; b0th ll«"0 -d 8e„etal Act prior to juiy i,   1985/ 

M">'1"<' »"l.«l Unlfo• Ltoltrf PmSJ,hlp 

f.»„.2;.^ Lt%S pm^Spt.":^ r18"""""- "-"^  Route 210 Associates      changed its name from   
to  Route 210' ggsoclitei— 

  Limited Partnership? 

Roberts, 

—e. aro sho• o„ Ellhlblc A «U^St,'^^°p'.Jt'«»;»hiP 

6.  Except as amended herebv  ^^,„ A 
and affirmed for all „...  neret3y. the Agreement and Certif^n,- ror ail purposes and in all respects   ljertlficate are ratified 

IN WITNESS WHEREOF, 
KenTy 

^o  be  executed  as of   the date  hereinabove  set   f^th ""^  thi8 Amendm-t 

«'*cwrcow»r.,U.co3i!T\ 
'^JflNSI   fl*||:03 
E AU9^:y C0LLI30N 

• 

I 1. 

• 

n 11 11       j • , / n n 
'-'  U L'        L»    l O   T 



FOR 

rt4 003741 
aooK   24 wit 502 

GENERAL  PARTNERS  AND AS  ATTORNEYS-IN-FArr i C9  D.rc^7n 
R ALL LIMITED  PARTNERS  OF THE PARTNF.RC;HW

T ^^^   ******* 

WITNESS: 

^C By:_j un^u 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

By: 

Thomas C.   Munz 

STATE  OK MAKYLANI) ) 
COUNTY  OF  PRIKCE GEORGE'S): •• 

BEFORE ME.   a  Notary Public   In and   for  che Jurisdiction  aforesaid 

Z'lieU   yh''1PPeUMd   ChiS
1
date    Kenneth H.   RohJ. ^  ^JZ^T 

who   be ng  by me  first  duly  sworn,   did  acknowledge  that  they  executed-ThT- 
foregoing  and annexed   Instrument  and did  acknowledge  said  L!^ .       \ 
^r   free  act   and deed   for  the  uses and  purpo^her^n  c1"•^   "  ^ 

WITNESS  my  hand  and  seal   this  3rd  day of  June,   1985. 

ElizaMth A.   Foster  - Notary  Public 

My Commission Expires:     7/1/86 
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EXHIBIT  "A' 
G03742 

ROUTE 210 ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

«"v 18c PAGE471 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  1,018.1+2 

Robert M. Carswell, Jr. 
c/o OAS 
17th 6 Constitution Avenue 
Washington, D.C. 20006 

James F. Durkin III 
Stanley B. Gelman 
6210 43rd Avenue 
Hyattsville, Maryland 20780 

John C. £ Joan Ellis 
3508 North Valley Street 
Arlington, Virginia 22207 

(Mrs.) Elin T. Locke 
3640 Gleneagles Drive No.# 2B 
Silver Spring, Maryland 20906 

Joel H. Swetlow 
14909 Dufies Drive 
Gaithersburg, Maryland 20760 

Herbert L. Weinstein 
11304 Struttmann Terrace 
Rockville, Maryland 20852 

Eugene A. Fisher 
9912 Bluegrass Road 
Potomac, Maryland 20854 

1,018.42 

LIMITED PARTNERS 

$  7,615.37 

7,615.37 

7,615.37 

7,615.37 

7,615.37 

3,796.25 

1,898.12 

Percentage of 
Partnership Interest 

.448% 

.448% 

3.33% 

3.33% 

3.33% 

3.33% 

3.33% 

1.66% 

.83% 

u  'I U  U 
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Robert W. £ Barbara Stern 1,898.12 
1743 Tarrytown Avenue 
Crofton, Maryland 21113 

Charles S. Byers, Jr. 7,615.37 
Route 1, Box 75 26A 
Garden City, South Carolina 29576 

Sheldon J. Singer 7,615.37 
7315 Wisconsin Avenue 
Bethesda, Maryland 20015 

Edward J. Brooks, Jr. 15,230.75 
13407 Kiama Court 
Laurel, Maryland 20810 

Richard H. Smith 7,615.37 
Daniel F. Whiteford 
10401 Grosvenor Place G19 
Rockville, Maryland 20852 

Richard and Joyce McKean 7,515.37 
P.O. Box 602 
La Plata, Maryland 20646 

Thomas C. Munz 28,570.25 
3450 Fort Meade Road 
Laurel, Maryland 20707 

Mr. 6 Mrs. Wendell T. Andersen       3,796.25 
2493 Brunswick Lane 
Hudson, Ohio 44236 

Mr. & Mrs. Lawrence Handel 3,796.25 
290 Thornwood Drive 
Granville, Ohio 43023 

Jon C. £ Victoria L. Swindle 7,615.37 
15 Oak Shade Road 
Gaithersburg, Maryland 20760 

Dr. George F. Kramer 7,615.37 
10904 Ashfield Road 
Adelphi, Maryland 20783 

Vivian Pines 3,796.25 
1210 Northwest 48th Place 
Pompano Beach, Florida 33064 

George Crocicchia 3,796.25 
4704 Hornbean Drive 
Rockville, Maryland 20853 

003743 

•.-83% 

"„n, 182 PAGE 4 72 

3.33% 

3.33% 

6.66% 

3.33% 

3.33% 

12.544% 

1.66% 

1.66% 

3.33% 

3.33% 

1.66% 

1.66% 

•-»' S' ? 



ItLERKS NOTATION^ 
BEST COPY 
AVAILABLE 

Ron;' ?A M6i505 

Richard M. Bowie 
Taylor Gregg 
991H Worrell Avenue 
Glen Dale, Maryland 20769 

Anna Kosisky 
15-A Ridge Road 
Greenbelt, Maryland 20770 

7,615.37 

3,796.25 

Stuart J. Long 7,615.37 
319 Pennsylvania Avenue, S.E. 
Washington, D.C. 20003 

Michael D. Lange 7,615.37 
319 Pennsylvania Avenue, S.E. 
Washington, D.C. 20003 

Paul R. 6 Helen S. Ashbrook 
1417 Sautern Drive, S.W. 
Fort Myers, Florida 33907 

Henry D. Reuwer 
c/o Georgetown Electric 
2901 South Fifth Street 
Arlington, Virginia 22204 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

15,230.75 

7,615.37 

5,587.65 

20,954.88 

$228,415.41 

3.33% 

1.66% 

3.33% 

3.33% 

6.66% 

3.33% 

2.456% 

9.214% 

100.00% 

473 
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STATE DEPARTMENT OP 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 
IIME MO. DAY TCAR 

6 ^s se" ^>'3o 
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SO 

SO 

BONUS TAX 
RECORDING FEE 
LIMITED PARTliERSHIP FEE 
OTHER 

TOTAL CASH 
CHECK 

HUVEO BY 

00^1S 

YY^M OLAJQ^ 

7?^^(^Lw9 

/ T^JOC 
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CERTIFICATE OF AMENDMENT 
OF 

ROUTE 210 ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 10:30 A. 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

AT 

O 

O'CLOCK M, AS IN CONFORMITY 

bntT) .rouoOt>2>T3l UN LIB r\    / CA , FOLIO LA^^-^*-'/. OF THE RECORDS OF THE ST ATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ o 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948728 

ANNE ARUNDEL. 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT IS   HEREBY CERTIFIED,  THAT THE  WITHIN  INSTRUMENI.   lOdl TIIER  WITH  ALL INDORSEMENTS THEREON. HAS 

BEEN RECEIVED, AI'I'ROVH) AM) RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF Till   DIP ARTME 

A    179520 
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HUNTING RIDGE ASSOGIATES ^LIMITED PARTNERSHIP   00373^* 

AMENDMENT OF CERTITICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT   ...   182 PAGF475 

THIS AMENDMENT is made and entered into this 3rd day of June. 1985 
by and among the undersigned parties. ' 

ICLERKS NOTATION; 

BEST COPY 
AVAILABLE 

October 18. 1978   formed a WHEREAS, certain parties, on or about 
limited partnership known as        u 4.- 
Limited P;,r^n0rc^^  ^v ti«     HuntinP RidfP A^ociatfiF; 

Partnership the "Crtlflet.") of th! Partnership, whlcj c" a ate ^f 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. revised 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promxses herein contained, and of other good and valuable consideration 

^LTaTfollo^1016^ ^ WhiCh ^ ^"^ -*^Sed. it is he'^hy 

All of the partners of the Partnership, both limited and general 
to be bound by the Maryland Revised Uniform Limited Partnership 

1. 
hereby e] 
Act prior to July 1, 1985. 

2  In order to conform to the Maryland Revised Uniform Limited 

m^n^-^'/^ ?artnershiP has changed its name from 
Hunting Ridge Associates  to Hunting Ridge Associates' 

  Limited Partnership, 

p . 1'   Jht  ^inciPal  office of the limited partnership is located at 3450 
Fort Meade Road, Suite 206, Laurel. Maryland ?07n7 m*A -t     ^ucacea ac ietbQ 

the principal office is looted is Mne^rundel   '  ' ^ ^^  ^  WhiCh 

^A<n i'      ^ ^esiden-,: A8ent for the Partnership shall be Kenneth H  Rob 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. erts, 

^.     The names and addresses of all general and limited partners and 
he amount of their capital contributions and percentages of partnership 

interest are shown on Exhibit A attached hereto and made a part hereof^ 

6  Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects.     silicate are ratified 

IN WITNESS WHEREOF,   Kenneth H. Roberts and Thomas C. Munz, Individually 
jmd as Co-Trustees for Donald G. Foi?7 

in 
Fact'for'alrLl^t^rr^ partnfS °f the Partnership, and as Att^rneys-in- 
o be Locu ed ns M  he dT h' ^ ,PartnershiP. have caused this Amendment UL.  cxecucea as ot the date hereinabove set forth. 

51708198 

:i«'..'jiTcouar. A.A.cnuNTf 

l986JflN3l   nHII:03 

E. AUSRL'Y C0LLI30N 
CLERK 

•i 
.  V 

i • 

# 
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GENERAL PARTNERS  AND AS  ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS  OF THE PARTNERSHIf.      xS2 PArtA'JFi 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

WITNESS: 

fk^Jut^ rf. \?^b' By:. 

/^a 7^- A-A^A^. By; 

Kenneth H. Roberts, Individually and 
as Co/J&utfiree for Donald G. Foery 

Thomas ». MunzAIndividually and as 
Co-Trustee for Donald G. Foery 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

4uM £ -^^^ 
h A. Foster - Notary Public 

My Commission Expires:  7/1/86 
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EXHIBIT   "A' 00373jr 

HUNTING RIDGE ASSOCIATES T.TMTTED PARTNCRr.HTP 

AMODED CERTIFICATE OF LIMITED PARTMKRSHTP 

AND 

AMENDED LIMITED PARTMERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 20C 

Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meads Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H, Roberts 
3i+50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G, Foery 
3450 Fort Meade Road 
Suits 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$   7,250.00 

7,250.00 

7,250.00 

LIMITED  PARTNERS 

$275,000.00 

275,000.00 

121,800.00 

$  694,550.00 

t82 'vsiTJi 

Percentage of 
Partnership  Interest 

5,40% 

5.40^ 

3.20% 

34.60% 

34.60% 

16.80% 

100.00% 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

n n n n 
LI  U  U  U /V^V^ 
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CLERKS NOTATION 
BEST COPY 
AVAILABLE 

CERTIFICATE OF AMENDMENT 
OF 

HUNTING RIDGE ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 10:30 A. 
OF MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

RECORDED IN LIBER   /\   / ^Sf    , FOLIO^'^'*i • ^bp THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

0 

RECORDING FEE PAID: 

50 

SPECIAL FEE PAID: 

M1948710 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT  IS  HEREBY CERTIFIED, THAT Tllli  WITHIN  INSTRUMENT, TOOBTHER  WITH  ALL  INDORSEMENTS THEREON, HAS 

BEEN Rl ( I l\ I I), APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

wm 
AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT 

fiP- r 

IMORE. 

A    179519 

f-"/*//*!!1 
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THURMONT' ASSOCIATES LIMITED PARTNERSHIP 

00372S 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

182 p«479 

THIS AMENDMENT is made and entered into this 3rd day of June  1985 
by .ind among the undersigned parties. ' 

WHEREAS , certain parties, on or about   August 7, 1973    formed a 
.limited partnership known as  Thurmont Associates  
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland- 

i 

August 7, 1973 executed a 
WHEREAS, such parties, on or about 

Limited Partnership Agreement (the "Agre^ent") and Cer, ^ ficate of .imited' 

was Partnership (the "Certificate") of the Partnership., which Certificate wa 
Placed on file with the Office of the Clerk of the Circuit Court of 
Xredenick County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 

I the receipt and sufficiency of which is hereby acknowledged, it is hereby 
^agreed as follows: ' 
11 

1. All of the partners of the Partnership, both limited and general 

\tl'llu"l ZT'T^/  the "aryla"d "eVi"d """»" """^ Pnrtnerahlp 

2. In order to conform to the Maryland Revised Uniform Limited 
lartnership Act, the Partnership has changed its name from 
 — Thurmont Associates 

Limited Partnership. 
to  Thurmont Associates 

3.  The principal office of the limited partnership is located at 3450   A 
Port Meade Road Suite 206, Laurel, Maryland 20707. and'the County In which ^ 
the principal office is located is Anne Arundel. 

rts, ^ LAW tl   /^ J"^ A8ent for the Partnership shall be Kenneth H. Rol 
j3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

rh.. ll     •e "ames and addresses of all general and limited partners and 
'he amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and maL a part hereof 

inn^ 6f'f,   ^T aS amended hereby, the Agreement and Certificate are ratify 
•and affirmed for all purposes and in all respects. ratified 

IN WITNESS WHEREOF,   Kenneth H. Roberts, Director-Trustee of Land 
Development Associates, Tnc, 

Fact'torall'Ll^tedT^  """!" °f   "= •'"tnershlp,   and  a.  Atto^s-ln- 

ZfiVrOPun RCCOM 
,». Ji'COUKr. A.A. CHUNTt 

l9e6JflN3l   flKII:03 

t AUBREY C0LLI30N 
CLERK 

-   708198 

u u u u U J u 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FAGT' 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

003730 

182 PAGE480 

WITNESS: 

Fl^J-V/J. ^Z^r t By:_ 
Kenne 
Trustee of Land Development 
Associates, Inc. 

ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

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

BEFORE ME, a Notary Public in and for the Jurisdiction aforesaid 
personally appeared this date    Kenneth H. Roberts 
who being by me first duly sworn, did acknowledge that they executed the ' 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 
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|laurel, Maryland 20707 
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AND ^ 

Percentage of 

^S^H^Ufi^nterest 

40% 
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BEST COPY 
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: P^ul R.   Ashbrook 
^17 sautern Drive,   S.W. 
Ft.   Myers,   Florida 3390^ 

Hyattsvalle,  Maryland 20782 

Totl^1'   £ Maria ?•   Boliek 
Delphi,  Maryland 20783 

"flen E. Clarke . . 
3429 Duke Street 

Allege Park, Maryland 20740 

Adelph!, Maryland 20783 

University Par,), w 
y Fark' Maryland 20782 

George J. Funaro 
6700 Belcrest Road 

HyattsviUe, Maryland 20782 

William A    r  m^   • 

^08 Sunnower^e2'   HannS 

RockviUe,  Maryland  20853 

illMITED_PARTNERs 

$  7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

4% 

4% 

4% 

4% 

4% 

4% 

7,000 

4% 

4% 
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Name_andAddres£ 

.11901 Old Columbia Pike 
;SUver Spring, Maryland 20904 

^T Cockeys Mill Road 
Reisterstown, Maryland 21136 

Dennis J. Montero 
Route 1, Box 278B 
730 94th Street 
Casa Del Sol 

Ocean City, Maryland 21842 

Georg L. g Carol v_ ^^ 

4834 Clermont Mill Road 
Pylesvilie, Maryland 21132 

Silver Spring, Maryland 20901 

William L. Ryon, Jr. 
8711 Liberty Lane 
Potomac, Maryland 20854 

Paul P. g „ary Ki Traver 
7012 Partridge Place 
Hyattsville, Maryland 20782 

Total Capital 
Contribution 

$  7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

G03732 

Percentage of 
Partr 

4% 

4% 

4% 

4% 

4% 

4% 

4% 

TOTAL: 
$ 105,000 

100% 
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CERTIFICATE OF AMENDMENT 
OF 

THURMONT ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 10:30 A. 
M  AS IN CONFORMITY 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

AT O'CLOCK 

jT 
RECORDED IN LIBER W7 FOLIO     QQ ^K^EVTHE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

?__    50 
SPECIAL FEE PAID: 

Ml948702 

TO PHE CLERK OF THE CIRCUIT COURT OF        ^   ARUNDEL 

IT IS HEREBY CERTIFIED. rHAT THE WITHIN INSTRUMENT. TOOBTHER wini ALL INDORSEMENTS THEREON. MAS 

Bl EN RECEIVED, MM^K.-S | D XM, RECORDED BY THE STATE DEPARTMEN! 01   NSS. SSMF.NTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HANI) AND SEAL OF HIE DEPARTMENT Al*ALTIM()Ri; 

A    179518 
^"MMh 
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RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

FOR 

CENTURY INDUSTRIAL CONCERN LIMITED PARTNERSHIP 
(formerly known as Century Industrial Concern) 

Pursuant to the 

Maryland Revised Uniform Limited Partnership Act 
(Title 10, Section 10-101, et seq. of the Annotated 

Code of Maryland) 

Effective February 15, 1977 
Restated May 28, 1985 

51708047 
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OP 

CENTURY INDUSTRIAL CONCERN LIMITED PARTNERSHIP 

We, the undersigned, parties In an existing Maryland 

limited partnership organized February 15, 1977 and known as 

CENTURY INDUSTRIAL CONCERN desire to continue such partnership 

in compliance with the provisions of the Maryland Revised Uniform 

Limited Partnership Act, and to restate, amend, and consolidate 

into this instrument the original limited partnership agreement 

and the eleven amendments thereto previously filed in both the 

Counties of Howard and Ann Arundel, Maryland. 

Accordingly, we hereby make, sign and acknowledge this 

certificate in compliance with Article 10, Section 10-101, et seq. 

of the Annotated Code of Maryland, known as the Maryland Revised 

Uniform Limited Partnership Act. 

!•   Name of Partnership.  The undersigned parties hereby 

continue the limited partnership previously known as "Century 

Industrial Concern" under the new name "CENTURY INDUSTRIAL 

CONCERN LIMITED PARTNERSHIP". 

-1- 
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2.  Purpose of Partnership.  The purpose of the partnership 

shall be to acquire, by purchase, lease, or otherwise, an office 

building, commercial building, and/or warehouse. In Ann Arundel 

County, Maryland for lease, and/or sale to Mld-Atlantlc Toyota 

Distributors, Inc., a Delaware corporation, and to otherwise 

engage In a general real estate business, and to conduct and 

carry on all other activities and operations necessary and appro- 

priate therefor. 

3*   Principal Office and Resident Agent.  The principal 

office of the partnership shall be In Ann Arundel County at 6710 

Baymeadow Drive, Glen Burnle, Maryland 21061; and the resident 

agent for the limited partnership shall be John E. Kuhn, who Is 

a citizen and resident of Maryland, and whose address Is 6710 

Baymeadow Drive, Glen Burnle, Maryland 21061. 

I*   The General Partner.  The name and address of the 

general partner Is Rare Properties, Inc. a Delaware corporation, 

6710 Baymeadow Drive, Glen Burnle, Maryland 21061. 

5*   Limited Partners.  The name and address of the limited 

partners are as follows: 

Name 

Frederick Welsman Company 
a Delaware corporation 

Address 

6710 Baymeadow Drive 
Glen Burnle, Maryland 21061 

-2- 
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Rare Properties, Inc. 
a Delaware corporation 

Carol Welsman Wilson 

6710 Baymeadow Drive 
Glen Burnle, Maryland 21061 

37^0  Notre Dame Avenue 
San Diego, California 92122 

6. Additional Limited Partners.  The General Partner 

shall not be authorized to admit any additional Limited Partners 

except for those persons becoming substituted Limited Partners 

as provided in Paragraph 16. 

7. Term.  The term of this partnership shall begin 

February 15, 1977 and shall continue until December 31, 2007; 

provided however, that the partnership shall be dissolved and 

terminated prior to such date upon the happening of any of the 

following events:  (a)  any disposition by the General Partner 

of the entire interest in all of the property hereinabove 

referred to, including any leasehold interest which may be 

acquired in exchange therefor; (b)  the bankruptcy, receivership, 

or liquidation of the General Partner as provided in Paragraph 

18 hereof; or (c)  the decision of the General Partner to 

dissolve the partnership as provided in Paragraph 19 hereof. 

8' Capital Contribution. Each partner shall contribute 

to the capital of the partnership the cash amount set opposite 

his name: 

-3- 
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General Partner 

Perferred Capital, Inc., 
a Delaware corporation 

Contribution 

$200.00 

Limited Partners 

Frederick Weisman Company 
a Delaware corporation 

Rare Properties, Inc. 
a Delaware corporation 

Carol Weisman Wilson 

$5M0.00 

$18,720.00 

$5^0.00 

The Limited Partners shall not be obligated to make 

any additional contributions to the capital of the partnership 

other than as set forth above; and a Limited Partner shall not 

be entitled to demand the return of his contribution except 

upon termination of the partnership.  No partner shall have 

the right to demand or receive property other than cash in 

return for his contribution. 

9.   Loans to Partnership.  If any partner shall, in 

excess of his capital contribution, loan any moneys to the 

partnership, the amount of any such loan shall not be an 

increase of his capital contribution or entitle him to any 

increase in his share of the distributions of the partnership; 

but the amount of any such loan shall be an obligation of the 

partnership to such partner and shall be repaid to him with 

-n- 
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Interest at a rate of one percent in excess of the prevailing 

prime interest rate, except that such loans shall be payable 

or collectible only out of the partnership assets, and the 

General Partner shall not be personally obligated to repay 

any part thereof. 

10.  Profits, Losses and Distributions.  The net profits 

of the partnership, and net proceeds resulting from the sale, 

mortgage, refinancing, and condemnation of any property held 

by the partnership shall be divided among, and any losses shall 

be borne by, each of the partners in the following proportions 

(provided, however, that the Limited Partners' liability for 

losses shall be limited to the amount of their contributions 

to the capital of the partnership): 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

General Partner 

Rare Properties, Inc. 
a Delaware corporation 

Percentage 

1.00$ 

Limited Partners 

Frederick Weisman Company 
a Delaware corporation 

Rare Properties, Inc. 
a Delaware corporation 

Carol Weisman Wilson 

2.70$ 

93.60$ 

2.70$ 

-5- 
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The term "net profits" of the partnership as used herein shall 

mean net profits derived from the property owned by the partner- 

ship determined In accordance with generally accepted accounting 

principles, except that (a) depreciation of building. Improve- 

ments, furniture, fixtures, furnishings, and equipment shall not 

be taken Into account, (b) mortgage amortization paid by the 

partnership shall be considered a deduction, (c) any amounts 

expended by the partnership In the discretion of the General 

Partner for capital Improvements shall be considered a deduction, 

and (d) If the General Partner shall so determine, a reasonable 

reserve shall be deducted to provide funds for Improvements or 

for any other contingencies of the partnership. The net profits 

of the partnership shall be distributed quarterly or at such 

otner more frequent or less frequent Intervals as the General 

Partner In Its sole discretion may determine.  Distributions 

shall commence three months after the leasing by the partnership 

of the real property described In Paragraph 2 or at such earlier 

or later date as the General Partner In Its sole discretion may 

deem advisable. 

11•  Losses of Limited Partners.  Notwithstanding anything 

to the contrary herein contained, the liability of any of the 

Limited Partners for the losses of the partnership shall In no 

-6- 

n n n n 
u u >< »» 



tCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK 24 PAGE528 

;, • 182 ^493 
event exceed in the aggregate the amount of his or her contri- 

bution to the capital of the partnership.  Any losses In 

excess of such amount shall be borne solely by the General 

Partner. 

12. Salaries^ Drawingss and Interest on Capital Contributions. 

None of the partners. General or Limited, shall receive any salary 

or drawings for services rendered In behalf of the partnership In 

their capacity as partners, nor shall any partner receive any 

interest on his contributions to the capital of the partnership. 

13. Powers and Rights of the General Partner. 

(a) The management, control and conduct of the 

business of the partnership shall be vested solely in the General 

Partner; and none of the Limited Partners shall take part in the 

management of the partnership, and no Limited Partner shall have 

the power to sign for or to bind the corporation.  The General 

Partner shall devote such time to the management, control and 

conduct of the affairs of the partnership business as it. In 

its absolute discretion, deems necessary. 

(b) The General Partner shall have the authority 

and power to do all things necessary and appropriate to 

-7- 
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effectuate and carry out the partnership business. Including 

purchasing, owning, mortgaging, constructing, leasing, renting, 

holding, maintaining, altering, repairing, and remodeling, 

exchanging, or otherwise transferring or disposing of partner- 

ship property. Including obtaining Industrial revenue bond 

financing for partnership activities with participation of 

Ann Arundel County, Maryland In accordance with applicable 

provisions of the Annotated Code of Maryland. 

(c) The General Partner In Its absolute discretion 

shall have the power on behalf of the partnership (1) to sell, 

exchange, or convey title to, and to grant an option for the 

sale of all or any portion of the real property. Including any 

mortgage or leasehold Interest or other property which may be 

acquired by the partnership upon a transfer of the real property; 

to lease all or any portion of the real property without limit 

as to the term thereof, whether or not such term (Including 

renewal terms) shall extend beyond the date of the termination 

of the partnership, whether or not the space so leased is to 

be occupied by the lessee or, in turn, subleased in whole or 

in part to others; to borrow money and as security thereof to 

mortgage all or any part of the real property; to obtain 

replacement of any such mortgage or mortgages, and to prepay. 

-8- 
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In whole or In part, refinance, recast. Increase, modify, 

consolidate, correlate, or extend any mortgages affecting 

the real property; all of the foregoing at such price, 

rental, or amount for cash securities, or other property 

and upon such terms as It deems proper; (2) to place record 

title to the real property In the name or names of a nominee 

or nominees for the purpose of mortgage financing or any 

other convenience or benefit of the partnership; (3) to employ 

from time to time persons, firms, or corporations for the 

operations and management of the real property. Including, 

without limitation, a supervisory managing agent, a building 

management agent, accountants, and attorneys on such terms 

and for such compensation as It shall determine; (4) to change 

and reorganize the partnership Into any other legal form; and 

(5) to execute, acknowledge, and deliver any and all Instruments 

to effectuate the foregoing (and not other signatures shall be 

required).  By way of extension of the foregoing and not In 

limitation thereof, the General Partner shall possess all of 

the powers and rights of a partner In a partnership without 

Limited Partners under the partnership law of the State of 

Maryland. 

(d)  Any of the partners. General or Limited, may 

engage In or possess an Interest In other business ventures of 

-9- 
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every nature and description. Independently or with others,    *"• 

Including but not limited to the ownership, financing, leasing, 

operation, management, syndication, brokerage, and development 

of real property; and neither the partnership nor the partners 

shall have any right by virtue of this agreement In and to 

such Independent ventures or to the Income or profits derived 

therefrom.  The fact that a partner. General or Limited, or a 

member of his family Is employed by, or Is directly or Indirectly 

Interested In or connected with, any person, firm, or corporation 

employed by the partnership to render or perform a service, or 

to or from whom or which the partnership shall lease the real 

property, shall not prohibit the General Partner from executing 

a lease with or employing such person, firm, or corporation or 

from otherwise dealing with It, and neither the partnership nor 

any of the partners, as such, shall have any rights In or to 

any Income or profits derived therefrom. 

(e) The Limited Partners hereby consent to any sale 

or other disposition, encumbrance, mortgage, or lease or any 

modification, extension, surrender, or cancellation of same, 

as the case may be, by the General Partner on behalf of the 

partnership, of any or all of the partnership's assets now or 

hereafter acquired on such terms and conditions as may be 

determined by the General Partner, and to employment when and 

-10- 
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If required of such real estate brokers, managing agents, 

and attorneys as the General Partner may determine, notwith- 

standing that any party hereto may have an Interest therein. 

I2**  Duties and Rights of Limited Partners.  No Limited 

Partner shall participate In, or Interfere In any manner what- 

soever with the management of the partnership, and shall have 

no right or authority to act for or bind this partnership In 

any manner whatsoever.  A Limited Partner shall have the right 

to withdraw his capital contribution only upon the termination 

of the partnership as herein set forth; provided, however, that 

no part of the capital contribution of any Limited Partner shall 

be withdrawn unless all liabilities of the partnership, except 

liabilities to partners on account of their contributions, have 

been paid, or unless the partnership has assets sufficient tt 

pay them.  No Limited Partner shall have the right to demand or 

receive property other than cash in return for his contribution; 

and no Limited Partner shall have priority over any other Limited 

Partner either as to return of contributions to capital or as 

to compensation by way of income. 

15*  Restrictions on AsslKnability of a Limited Partner's 

Partnership Interest. 

(a)  No Limited Partner shall have the right to 

-11- 
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constitute an assignee of his partnership Interest as a 

substituted Limited Partner unless the General Partner shall 

give Its prior written consent, which consent or failure to 

give the same. In absolute discretion of the General Partner, 

shall be binding and conclusive upon all of the parties thereto. 

(b)  No Limited Partner shall sell, transfer, pledge, 

assign or otherwise dispose of his partnership Interest without 

first offering to sell such partnership Interest to the General 

Partner at a purchase price equal to the adjusted book value 

thereof on the last day of the month preceding the date of the 

offer to the General Partner.  Any Limited Partner who desires 

to so transfer his partnership interest (hereinafter referred 

to as the Selling Partner) shall send the offer by certified 

mail, addressed to the General Partner at the principal place 

of business of the partnership.  As soon as possible after 

receipt of the offer, the General Partner shall determine the 

adjusted book value of the partnership Interest in accordance 

with subparagraph (e) herein and shall send this information 

to the Selling Partner.  If the General Partner elects to 

purchase the partnership interest so offered, then it shall 

exercise its purchase rights by payment of the purchase price 

in cash or its equivalent to the Selling Partner at any time 

within sixty (60) days after receipt of the offer. 

-12- 
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In the event that the General Partner elects not 

to purchase the partnership Interest of the Selling Partner, 

then the Selling Partner shall offer his partnership Interest 

to Frederick R. Welsman at the same purchase price (namely, 

the adjusted book value of the partnership interest on the last 

day of the month preceding the date of the offer to the General 

Partner).  The Selling Partner shall send such offer to Frederick 

R. Welsman by certified mail at his address shown on the records 

of partnership.  If Frederick R. Welsman elects to purchase such 

partnership interest, then Frederick R. Welsman shall pay the 

purchase price in cash or its equivalent to the Selling Partner 

at any time within sixty (60) days after receipt of the offer. 

In the event that the partnership interest of a 

Selling Partner is not purchased either by the General Partner 

or Frederick R. Welsman, then the partnership interest shall be 

freely transferable provided that the transferee shall be 

subject to the provisions of this paragraph 15. 

(c)  Upon death of any Limited Partner, the General 

Partner shall have the right to purchase the partnership 

interest of such deceased Limited Partner at a price equal to 

the adjusted book value of such partnership interest on the last 

day of the month preceding the date of death.  As soon as 

[CLERKS NOTATION 
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possible after It Is notified of the death of a Limited Partner, •* 

the General Partner shall determine the adjusted book value of 

the partnership Interest of the deceased Limited Partner In 

accordance with subparagraph (e) herein and shall so notify the 

legal representative of the deceased Limited Partner.  If the 

General Partner elects to purchase rights by payment of the 

purchase price In cash or Its equivalent to the legal represen- 

tative at any time after the date of death, but not later than 

sixty (60) days after It receives written notification of the 

death of the Limited Partner from the legal representative. 

Such notice shall be given by the legal representative by 

certified mall addressed to the General Partner at the 

principal place of business of the partnership. 

In the event that the General Partner elects not 

to purchase the partnership Interest of a deceased partner, 

then Frederick R. Welsman shall have the right to purchase 

the partnership Interest at a purchase price equal to the 

adjusted book value of such partnership Interest on the last 

day of the month preceding the date of death.  Frederick R. 

Welsman shall exercise his purchase right by payment of the 

purchase price In cash or Its equivalent to the legal repre- 

sentative at any time after the date of death but not later 

than sixty (60) days after receiving written notification from 

-in- 

/ / ii ii ii 
LI II  u  u ii b c" 



BOOK      24 PAGE 536 
wni 

C03166 
182 MtSOl 

the legal representative that the General Partner has declined  *• 

to exercise his purchase rights.  Such notification by the 

legal representative shall be by certified mail addressed to 

Frederick R. Weisman at his address shown on the records of the 

partnership. 

In the event that the partnership interest of a 

deceased partner is not purchased either by the General Partner 

or by Frederick R. Weisman, then the partnership interest shall 

be freely transferable by the legal representative provided that 

the transferee shall be subject to the provisions of this para- 

graph 15. 

(d) At any time, and for any reason whatsoever, the 

General Partner shall have the right to purchase the partnership 

interest of any Limited Partner, and such Limited Partner shall 

be obligated to sell his partnership interest, at a purchase 

price equal to the adjusted book value thereof on the last day 

of the month preceding the date of the notification by the 

General Partner to such Limited Partner that it is exercising 

its option to purchase the partnership interest.  The General 

Partner shall send the notification by certified mall addressed 

to the Limited Partner at his address shown on the partnership 

records.  As soon as possible after the mailing of such notifi- 

cation, the General Partner shall determine the adjusted book 

-15- 

H n n      r r  zi u 
U U U       U D C   ^ 



BOOK 24 iw537 00."l(i7 

182 ME502 
value of the partnership Interest to be purchased In accordance 

with subparagraph (e) herein and shall send this Information 

to the Limited Partner.  The General Partner shall make payment 

of the purchase price to the Limited Partner In cash or Its 

equivalent not later than sixty (60) days after the date on 

which It mailed the notification to the Llmtled Partner that It 

Is purchasing the partnership Interest pursuant to the provisions 

herein*  Effective as of the date of the mailing of the purchase 

price to the Limited Partner, the partnership Interest for such 

Limited Partner shall be automatically cancelled and terminated 

(and shall be null and void) and all rights of such Limited 

Partner (whose partnership interest is being purchased) shall 

cease and terminate.  For purposes of this subparagraph (d), 

the term "Limited Partner" shall include an assignee of a 

Limited Partner or a substituted Limited Partner. 

(e) The "adjusted book value" of a partnership 

Interest shall be the book value thereof as it appears on the 

books and records of the partnership as of the close of business 

as the applicable valuation date adjusted as provided herein 

and shall be computed by Haskins & Sells, Baltimore, Maryland, 

certified public accountants regularly employed by the partner- 

ship.  The computation shall be made in accordance with the 

-16- 
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accounting practices regularly followed by the partnership, 

and In cases not covered by such practices. In accordance 

with good accounting practices, and the following shall be 

observed:  (1) for purposes of subparagraphs (c) and (d) above, 

the book value of any real estate (Including Improvements 

thereon) shall be the then present fair market value and for 

purposes of subparagraph (b) above, the book value of real 

estate (Including Improvements thereon) shall be Its cost or 

the then present fair market value, whichever Is lower; (11) no 

value whatsoever shall be attributable to goodwill, trade name, 

business reputation or similar Intangible assets; (111) all 

accounts payable shall be valued at the face amount, less 

discounts to the customers and a reasonbale reserve for bad 

debts; (Iv) all machinery, equipment, and personal property 

shall be assigned the value which appears on the books of 

the corporation; and (v) all unpaid and accrued taxes shall be 

deducted as liabilities.  Such book value shall Include and 

reflect the partner's capital account as of the end of the last 

accounting year as shown on the partnership books. Increased 

by the partner's share of the partnership profits or decreased 

by his share of the partnership losses for the period from the 

beginning of the accounting year until the applicable valuation 

date, and Increased by contributions and decreased by withdrawals 
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during such period.  In making the admustments for fair market 

value of real estate, the accountant shall rely upon and use 

the written appraisal of an Independent and licensed real estate 

appraiser, selected by the accountant for that purpose at the 

expense of the partnership.  A statement showing such book 

value, as thus adjusted, and the supporting Items and computa- 

tion (Including but without limitation, a copy of the real 

estate appraisal relied on) shall be completed by the accountant 

and copies delivered to the General Partner and the Limited 

Partners.  Such book value, as adjusted, as set out in the 

acountant's statement, shall constitute and be deemed to be 

the adjusted book value of the partnership Interest, binding 

on all parties hereto. 

16.  Substituted Limited Partners. 

(a)  Anything In this agreement to the contrary not- 

withstanding, no assignee of the whole or any portion of a 

Limited Partner's interest in the Partnership shall have the 

right to become a substituted Limited Partner in place of his 

assignor, unless (1) his assignor shall designate such intention 

in the instrument of assignment, and (2) the written consent of 

the General Partner to such substitution shall be obtained, the 

granting or denial of which shall be within the sole and absolute 
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discretion of the General Partner. However, the General 

Partner's Failure or refusal to grant such consent shall not 

affect the validy and effectiveness of any such instrument as 

an assignment of the right to receive Partnership distributions 

applicable to such interest under this agreement, provided such 

instrument is in form satisfactory to the General Partner, a 

duly executed and acknowleged counterpart is filed with the 

partnership, and the terms thereof are not in contravention of 

the provisions of subparagraph (d) of this Paragraph 16.  In no 

event shall the consent of any of the other Limited Partners be 

required to effectuate such substitution. 

(b)  Notwithstanding the granting of the aforementioned 

consent by the General Partner, the admission of an assignee as 

a substituted Limited Partner shall be further conditioned on 

(i) the assignment instrument being in form and substance satis- 

factory to the General Partner, (ii) the assignor and assignee 

named therein executing and acknowledging such other instrument 

or instruments as the General Partner may deem necessary or 

desirable to effectuate such admission, (ill) the assignee's 

written acceptance and adoption of all of the terms and pro- 

visions of this agreement, as the same may have been amended, 

and (iv) such assignee paying or obligating himself to pay. 

-19- 
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as the General Partner may determine, all reasonable expenses 

connected with such admission. 

(c) If the General Partner deems it to be in the 

best interests of the partnership, it, at its election, for 

any of the purposes of this agreement, may treat an assignee, 

who has not become a substituted Limited Partner, as a substi- 

tuted Limited Partner in the place and stead of his assignor. 

(d) In no event shall a limited partnership interest, 

or any portion thereof, be assigned or transferred to a minor or 

incompetent. Any such attempted assignment or transfer shall be 

void and ineffectual and shall not bind the partnership. 

(e) A substituted Limited Partner shall have the same 

rights and powers, and be subject to the same restrictions and 

liabilities, as if he had been an original Limited Partner. 

17«  Withdrawal by Limited Partners.  No Limited Partner 

shall at any time withdraw from the partnership, except as 

herein provided. 

18.  Bankruptcy. Receivership, or Liquidation of General 

Parter.  In the event of the bankruptcy, receivership, or 

liquidation of the General Partner, the partnership shall be 

dissolved and terminated. 

-20- 
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19. Termination of Partnership Prior to End of Term. 

The partnership may be terminated by the General Partner at Its 

sole discretion prior to the end of the partnership term after 

at least 90 days' prior written notice by the General Partner 

to each of the Limited Partners. 

20. Death of Limited Partner.  The death of a Limited 

Partner shall not dissolve the partnership nor terminate the 

partnership.  In the event of such death, the personal represen- 

tative of the deceased Limited Partner shall have all the rights 

of a Limited Partner In the partnership to the extent of the 

deceased partner's Interest therein, subject to the terms and 

conditions of this agreement. 

21. Distribution of Partnership's Assets on Dissolution, 

(a) Upon the dissolution and termination of the 

partnership, the then General Partner shall proceed to the 

liquidation of the partnership and the proceeds of such liquida- 

tion shall be applied and distributed In the following order 

of priority: 

(1)  To the payment of debts and 

liabilities of the partnership (other than 

any loans or advances that may have been 
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made by any of the partners to the partner- 

ship) and the expenses of liquidation. 

(2) To the setting up of any reserves 

which the General Partner may deem reason- 

ably necessary for any contingent or 

unforeseen liabilities or obligations of 

the General Partner, arising out of or In 

connection with the partnership.  Such 

reserves shall be paid over by the General 

Partner to a national bank transacting 

business In the State of Maryland as 

escrowee, to be held by It for the purpose 

of disbursing such reserves In payment of 

any of the aforementioned contingencies, 

and, at the expiration of such period as 

the General Partner shall deem advisable, 

to distribute the balance thereafter 

remaining In the manner hereinafter pro- 

vided. 

(3) To the repayment of any loans or 

advances that nay have been made by any of 

18^508 

L: b 3 i 



BOOK      24 FAGc544 

FCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

003174 

- 182 jm509 
the Partners to the partnership, but If the 

amount available for such repayment shall 

be Insufficient, then pro rata on account 

thereof. 

(4)  Any balance then remaining shall 

be distributed among all partners. General 

and Limited, pro rata. In accordance with 

the amounts of their respective percentages 

In profits and losses as set forth in Para- 

graph 10 of this agreement. 

(b) A reasonable time shall be allowed for the 

orderly liquidation of the assets of the partnership and the 

discharge of liabilities to creditors so as to enable the 

General Partner to minimize the normal losses attendant upon 

a liquidation. 

(c) Each of the partners shall be furnished with 

a statement prepared by the partnership^ then accountants, 

which shall set forth the assets and liabilities of the partner- 

ship as of the date of complete liquidation.  Upon the General 

Partner complying with the foregoing distribution plan (Including 

payment over to the bank escrowee If there are sufficient funds 

'«6jflH3i mum -23- 
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therefor), the Limited Partner shall cease to be such, and the 

General Partner shall execute, acknowledge and cause to be 

filed a certificate of cancellation of the partnership. 

(d)  The General Partner shall not be personally liable 

for the return of the capital contributions of a Limited 

Partner, or any portion thereof.  Any such return shall be 

made solely from partnership assets. 

22.  Books, Records and Reports. 

(a) At all times during the continuance of the 

partnership, the General Partner shall keep or cause to be kept 

full and true books of account, in which shall be entered fully 

and accurately each transaction of the partnership.  Such books 

of accounts, together with a certified copy of the certificate 

of limited partnership and any amendments thereto, shall at all 

times be maintained at the principal office of the partnership 

and shall be open to the reasonable inspection and examination 

of the Partners or their duly authorized representatives. 

(b)  Annual statements of partnership gross receipts and 

operating expenses, as prepared by the partnership's accoun- 

tants, shall be transmitted to each of the partners.  Further, 

within a reasonable period after the close of each year, a 

_2il- 
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report shall be transmitted to each partner Indicating his 

share of the profits or losses of the partnership for such year 

for federal income tax purposes. 

23'     Banking.  All funds of the partnership shall be 

deposited in its name in such checking account or accounts as 

shall be designated by the General Partner.  All withdrawals 

therefrom are to be made upon checks signed by the General 

Partner or any designee of the General Partner. 

24. Notice.   All notices under this agreement shall be 

in writing, by certified mail, and shall be given to the parties 

at the addresses herein set forth and to the partnership at its 

principal office, or at such other address as any of the parties 

may hereafter designate. 

25. Captions.  Paragraph titles or captions contained in 

this agreement are inserted only as a matter of convenience and 

for reference and in no way define, limit, extend, or describe 

the scope of this agreement or the intent of any provision 

hereof. 

26. Power of Attorney. 

(a) Each of the Limited Partners signatory hereto 

irrevocably constitutes and appoints John E. Kuhn, the true 
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and lawful attorney, in his name, place and stead, to make, 

execute, acknowledge, and file: 

1. A copy of this Certificate of Limited 

Partnership and Limited Partnership Agreement of 

Century Industrial Concern Limited Partnership 

as required by the laws of the State of Maryland; 

and 

2. Any certificate or other instrument 

which may be required to be filed by the Partner- 

ship under the laws of the State of Maryland or 

which the General Partner shall deem it advisable 

to file; and 

3. Any and all amendments or modifications 

of the instruments described in the preceding sub- 

divisions (1) and (2); and 

k.       All documents which may be required to 

effectuate the dissolution and termination of the 

partnership; 

it being expressly intended by each of the Limited Partners that 

the foregoing power of attorney is coupled with an Interest. 

-26- 
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(b)  the foregoing power of attorney shall survive the 

delivery of an assignment by any of the Limited Partners of the 

whole or any portion of his limited partnership Interest, except 

that where an assignee of such limited partnership Interest has 

been approved by the General Partner as a substituted Limited 

Partner, then the foregoing power of attorney of the assignor 

Limited Partner shall survive the delivery of such assignment 

for the sole purpose of enabling the General Partner to execute, 

acknowledge, and file any and all Instruments necessary to 

effectuate such substitution. 

(c) A similar power of attorney shall be one of the 

Instruments which the General Partners, under Paragraph 16 

hereof, shall require as assignee of a Limited Partner to 

execute as a condition of his admission as a substituted Limited 

Partner. 

27, Variations In Pronouns.  All pronouns and any varia- 

tions thereof shall be deemed to refer to the masculine, 

feminine, singular, or plural as the Identity of the person or 

persons may require. 

28. Agreement In Counterparts.  This agreement may be 

executed In several counterparts and all so executed shall 
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constitute one agreement, binding on all the parties hereto, 

notwithstanding that all the parties are not signatory to the 

original or the same counterpart. 

29. Applicable Law.  This agreement and the rights of 

the parties herein shall be interpreted in accordance with the 

laws of the State of Maryland. 

30. Binding Effect.  Except as herein otherwise provided 

to the contrary, this agreement shall be binding upon and inure 

to the benefit of the parties signatory hereto, their personal 

representatives, and assigns. 
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IN WITNESS WHEREOF, the parties have executed this Agreement 

effective as of May 28, 1985. 

[Corporate Seal] 

Attest: 

CAROL A. ROUDABUSH 
Assistant Secretary 

RARE PROPERTIES, INC. 
a Delaware corporation 

by Q(^-C  4^-^ 
//JOHN E. KUHN 
VICE-PRESIDENT 

THE GENERAL 
PARTNER 

[Corporate Seal] 

Attest: 

CAROL A. ROUDABUSH 
Assistant Secretary 

[Corporate Seal] 

Attest: 

FREDERICK WEISMAN COMPANY 
a Delaware corporation 

by Qt^-e S&Us 
^ JOHN E. KUHN 
VICE-PRESIDENT 

RARE PROPERTIES, INC. 
a Delaware corporation 

i. V^t , ^ • ; ^...^w^ by >i*4* C  <p^ ^ 
CAROL A. ROUDABUSH £> JOHN E. KUHN 
Assistant Secretary 

JOHN E, 
VICE-PRESIDENT 

.jb^L^C-^   (SEAL) 
WILSON 

LIMITED 
PARTNERS 
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Onfttoy- g . 1985, before me, the undersigned Notary 

Public, personally appeared John E. Kuhn and Carol A. Roudabush, 

who acknowledged themselves, respectively to be Vice President 

and Assistant Secretary of Rare Properties, Inc., a Delaware 

corporation which is the general partner of Century Industrial 

Concern Limited Partnership, and that they, as Vice President 

and Assistant Secretary, respectively, being fully authorized so 

to do, executed the foregoing instrument for the purposes therein 

contained, by signing their names as Vice President and Assistant 

Secretary, respectively, of Rare Properties, Inc. 

IN WITNESS WHEREOF, I hereunto set my hand and official 

seal. 

My Commission Expires: 

m IM. 
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STATE OP MARYLAND 

ANNE ARUNDEL COUNTY ) 

) 
) ss: 

On ^fey- 3 , 1985, before me, the undersigned Notary 

Public, personally appeared John E. Kuhn and Carol A. Roudabush, 

who acknowledged themselves, respectively to be Vice President 

and Assistant Secretary of Frederick Welsman Company, a Delaware 

corporation which Is a Limited Partner In Century Industrial 

Concern Limited Partnership, and that they, as Vice President 

and Assistant Secretary, respectively, being fully authorized so 

to do, executed the foregoing Instrument for the purposes therein 

contained, by signing their names as Vice President and Assistant 

Secretary, respectively, of Frederick Welsman Company. 

IN WITNESS WHEREOF, I hereunto set my hand and official 

seal. 

NOTARY PUBLIC7y 

My Commission Expires: 

i/l/tC 
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CITY OP SAN DIEGO 

STATE OF CALIFORNIA  ) 

) 
) ss: 

On this   24thday of May 1985, before me, 

Joanne B. Johnson t   the undersigned officer, personally 

appeared Carol Weisman Wilson, known to me to be the person 

whose name is subscribed to the within instrument and acknow- 

ledged that she executed the same for the purposes therein 

contained. 

In witness whereof, I hereunto set my hand and 

official seal. 

OFFICIAL SEAL 
JOANNE B JOHNSON 

NOTARY PUBUC - CALYFORNIA 

SAN DIEGO COUNTY 
^y comm   expires SEP 16, 1988 My Commission Expires: 

Geptenber 16,  1988 
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AMENDMENT OF 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

THE KATHERINE B., LIMITED PARTNERSHIP 

cmi*9 

B. 

THIS   CERTIFICATE   OF   AMENDMENT   is   made   this    />v^ day' 'of 
\Lkr%Jt>    i   1985,   by   the   undersigned. 

"IZMISSETH 

I, the undersigned, a general partner of THE KATHERINE 
LIMITED PARTNERSHIP, hereby certify that the Certificate of 
Limited Partnership dated December 30, 1976, filed in the Circuit 
Court for Anne Arundel County is hereby amended, and further cer- 
tify that: 

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

A. "Certificate" - This Certificate of Limited Partnership. 

B. "Partnership" - This Limited Partnership. 

1. PARTNERSHIP NAME.  The name of the Partnership shall be 
"KATHERINE EGGERL LIMITED PARTNERSHIP". 

2. PURPOSES.  The purposes for which the Partnership is 
formed shall be as follows: 

2.1.  The Partnership shall acquire, own, develop, 
improve, construct, subdivide, maintain, operate, manage, sell, 
lease, mortgage or otherwise deal in real property and improve- 
ments on real property and to exercise all powers now or 
hereafter conferred by the laws of the State of Maryland. 

182^521 

Property 
2.2.     The   Partnership   may   sell   all   or   any   part   of   the 

2.3. The   Partnership   may   also   do   and   engage   in   any  and 
all   other   things   and   activities   incident   to   the   acquisition, 
holding,   management,   operation,   leasing,   development   and   sale   of 
the   Property. 

2.4. The   Partnership   may   engage   in   any   other   business 
or   make   any   other   transaction   which   the   general   partners,    in 
their   sole   discretion,   shall   deem   to   be   reasonably   related   to   the 
furtherance   of   the   foregoing   purposes   of   the  Partnership   as   a 
whole. 
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The   address   of   the. 
principal   office   of   the  Partnership   is 8012   Blob's  Park   Road, 
Jessup,   Maryland,   20794.     The   name   and address   of   the   resident 
agent   of   the   Partnership   in   this  State are  Katherine   B.   Eggerl 
Peters,   8012   Blob's  Park  Road,   Jessup, Maryland,   20794. ^   ^> 

u  
4:      NAMES   AND   ADDRESSES   OF   PARTNERS.      The   name   and   the   home     ^522 

or   business   address   of   each  partner   is   as   follows: "• 

General  Partner 

Katherine   B.   Eggerl   Peters,   8012   Blob's  Park   Road, 
Jessup,   Maryland,   20794. 

Limited  Partners 

20794. 
John  J.   Eggerl,   7946  Blob's  Park  Road,   Jessup,   Maryland, 

Katherine   B.   Eggerl   Peters,   8012   Blob's  Park   Road, 
Jessup,   Maryland,   20794. 

20794. 
Weltha Eggerl, 7946 Blob's Park Road, Jessup, Maryland, 

John J. Eggerl, as Custodian for William J. Eggerl and 
John D. Eggerl and Robert M. Eggerl and Theresa S. Eggerl, 
minors, under the Maryland Uniform Gifts to Minors Act, 7946 
Blob's Park Road, Jessup, Maryland, 20794. 

20794. 

20794. 

Max  F.   Eggerl,   7960   Blob's  Park  Road,   Jessup,   Maryland, 

Beverly   Eggerl,   7960  Blob's  Park   Road,   Jessup,   Maryland, 

Max  F.   Eggerl,   as   Custodian   for Edward  M.   Eggerl   and 
Kenneth  S.   Eggerl   and  Scott  A.   Eggerl,   minors,   under   the   Maryland 
Uniform Gifts   to  Minors   Act,   7960   Blob's  Park   Road,   Jessup, 
Maryland,   20794. ^ 

20794. 
Anna Singleton, 7948 Blob's Park Road, Jessup, Maryland 

Anna Singleton, as Custodian for Katherine T. Singleton 
and Thomas F. Singleton and Estate of Steven Singleton, minors, 
under the Maryland Uniform Gifts to Minors Act, 7948 Blob's Park 
Road, Jessup, Maryland, 20794. 

21207. 
Mary E. Marriner, 8440 Dogwood Road, Woodlawn, Maryland, 

Mary E. Marriner, as Custodian for Rachel Marriner, 
minor, under the Maryland Uniform Gifts to Minors Act, 8440 
Dogwood Road, Woodlawn, Maryland, 21207. 

-2- 

U 'i u u [i b S' h 



ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

OO'OSL'Z 

LZ'OVl'Z 

OO'OS/L'Z 

OO'OSL'Z 

OO'OSZ.'Z 

OO'OSL'Z 

OO'OSL'Z 

00'05Z.'Z 

OO'OSL'Z 

OO'OSL'Z 

OO'009'Z 

OO'OOB'TTSS 

eniBA 

-e- 

^3TO 

^3TO 

53TO 

^3T9 

^3TD 

^3TD 

qseo 

pucx 5° 

-txoadde go BUT^STS 
-uoo A^jedoJd T^SH 

uoT^nqta^uoo 

• 1S2 

lujojxun  puBi^jew  eq^ 
aepun   'JOUTUI   'jeu-taaew 

XeqoeH J03   uexpo^sno 
se   'aeuxjtJBW   '3  ^Jew 

jtauxaaBW   '3  AJBW 

^OV  SJOUTW  o^   S^JTD 
uijogxun  PUBXAJBW  eq^   aepun 

'saouTiu   'uo^exButs  USAS^S 
30   e^B^eg  puB   uo^et&uxs 
•g   BBiuoqi   'uo^exBuTS   *i 
auijeq^BM  JLOJ   uBTpo^sno 

SB 'uo^exBuxs BUUV 

uo^exBuTS BUUV 

^DV   saouxw cq   B^JTD 
uiaojtun  PUBXAJBW  9q^ 

jepun   'sjtouTiu   '-[jisbb^ 
•V  ^^oos  puc   XJ[a&£,3 

•S  q^auue^   'X^^6^   'W 
paBnp3 aog uBTpo^sno 

SB 'xJBBBg '3 XBW 

XJteBBg   Ax^9Aa9 

XaeBBg   "3  XBW 

^OV   SJOUTW  cq   s^gxo 
uijogiun  PUBXAJBW  sq^   aepun 
'SJOUTUI   'x-JeBBg   'S  Bseaaqj, 

puB   x-'a&63   'W  ^Jeqoy 
'X^aBBa   'Q  uqop   'XJa&63 

T UIBTXXTM  J03   uBipo^sno 
SB   'xJiaBBa   T uqop 

X^eBBa  Bqqx^M 

XaeBBa   T uqor 

sae^ed XJ9&6a 'H autaaq^BM 

saau^jBd  pa^iuiTT 
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30   ^unoiuB   aqj,      'SHSNinVd   AO   SNOIinaidiNOD   daHXO   dO   HSVD      'S 

PUBXAJBW  'UMBXPOOM  'PBOH POOMBOQ 0frfr8  'JaUTJ^BW paBMpa 
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6.  ASSIGNEES BECOMING LIMITED PARTNERS.  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 1Q£ ^ 
terms and conditions of the power are as follows: m524 

6.1. Subject to the 
and to the consent of a major 
ners, the partnership interes 
assignable, provided such ass 
Partnership for federal incom 
limited partner so provides i 
assignee shall become a limit 
vided that the assignee pays 
Dollars ($1,000.00) to the Pa 
ses of preparing, executing a 
with the State Department of 
(the "Department"). 

further provisions of this Section 6 
ity in number of the general part- 
t of each limited partner shall be   <* 
ignment does not terminate the 
e tax purposes.  If the assigning 
n the instrument of assignment, the 
ed partner of the Partnership, pro- 
a fee not to exceed One Thousand 
rtnership to cover the costs and expen- 
nd filing of a Certificate of Amendment 
Assessments and Taxation of Maryland 

6.2,  The partnership interest owned by an assignee who 
has not become a limited partner, in accordance with the provi- 
sions of this Section 6, shall be assignable to the same extent 
as if such assignee had become a limited partner, but any such 
assignment shall be subject to all of the provisions of this 
Section 6. 

Section 6, 
remaining 
their capi 
assignment 
and an ele 
sole discr 
accordance 
and the si 
jurisdicti 

.3. In the event of an assignment 
the Partnership shall continue wi 

partners, appropriate adjustments 
tal accounts and partnership inter 
of the partnership interest of th 

ction may be made, by the general 
etion, to adjust the basis of Part 
with Section 754 of the Internal 
milar provisons of the tax law of 
on. 

pursuant to this 
th respect to the 
shall be made to 
ests to reflect the 
e assignor partner, 
partners in their 
nership assets in 
Revenue Code of 1954, 
any state or other 

6.4.  Anything contained in this Certificate to the 
contrary notwithstanding, each of the limited partners hereby 
warrants and represents to the Partnership and to the general 
partners, jointly and severally, that the partnership interest 
acquired by him is being acquired by him for his own account, for 
investment only, and not with a view to the offer for sale or 
the sale in connection with, the distribution or transfer 
thereof.  Each of the limited partners further warrants and 
represents to the Partnership and to the general partners, 
jointly and severally, that he is not participating, directly or 
indirectly, in a distribution or transfer of such partnership 
interest, nor is he participating, directly or indirectly, in the 
underwriting of any such distribution or transfer of such part- 
nership interest.  Each of the limited partners further warrants 
and represents to the Partnership and to the general partners, 
jointly and severally, that he will not act in any way that would 
constitute him to be an underwriter, within the meaning of the 
Securities Act of 1933 (the "Act"), of such partnership interest. 
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aq^   jo   s^uauiea-tnbejt   aq^   o^   ^uensand   uoieeTiuuioD eBueqoxa  puc 
eeT^TJnoes  eq^l   M^w  s^aodaj   OTpoTjed   eTT3   ^ou   saop   d-cqBaeu^aBd , 

eq^   qeq^   pue   (..^DV  s^e^S.,   ©M^)   ^3V   seT^Tanoes  PUBTAJBW  eq^ 
jepun   JO   ^DV  aq^   aapun   peaa^STBea   aq   ^ou   TTT^  P"6   ^O"   

eT   ^saaa^uT 
dTqeaau^JBd   stq   ^eq^   BazTTPSJ   jau^jed   pa^Tiu-fT   M^eg     • 9'9 

•10BJJB   UT   uaq^   ST   uoi^ej^BTBaj 
qane   seaiun   apcui   aq   ^ou   TT^qe   jagsuea^   qons   pue   jajsuej^ 

qons   pasodojtd   peq   oqM  japxoq   aq^   o^   pajaATiap  Ai^duioad   aq 
TTBMB   uoTUTdo   qons   50   Adoo   e   'wei   saT^Tjnoas   a^e^s   axqcoTidde   pue 

tjov   aqi   japun   ^saaa^ui   diqsjau^aed   qons   50   uoT^eaqstBaj   ^noq^tw 
pa^oajja   aq   ^ou   Aeiu   ^saja^ut   diqejau^jed   qons   30   jajsuea^   pasod 

-ojd   aq^   xasunoD   M3nB   3°   uoTUfdo   aq^   UT   31      'Z'9'9 

-Tidde   pue   ^DV   9M^   M5Tn 

aqq   20J   xasunOD   ^ 
jaq^anj   qons   uodn 

03   aapxoq   qons   Aq   pa 
-joooe   UT   xxe  ^saja^u 

lieqs   japxoq   qons   uodn 
aq3   AJT^OU   ja^jeaaaq^ 

-Tanoas   aqe^s   axqeoTi 
JO   'Boaoj   UT   uaq^   se   ' 

pa^oarjja   aq   Aeui   ^saj 
aqq    'xasunoo   qons 

•nex saT^Tanoas a^etjs axqeo 
aouBTxduioo aansse 03 japao UT dTqsjau^jea 
paaynbaj aq XT^M8 se SUOT^TPUOO pue suija^ 

pue aqeoTjTtjjao STq^ 'sjau^aed x^^91195 eLn 
aaATxep aoj^ou aq^ 30 suiaa^ aq^ q^tw aouep 
T dTqsjau^jed qons ja3suea^ 03 pax3T:lua 8Cl 
ajaqw /3saja3UT dTqsjau3aed qons 30 japxoq 
Ax3duiojid XTeMB J9U3JBd xe:i9U9& B 'wex saT3 
dde pue ' aoao3 UT uaq3 a3n3e3S aexTuiTS Aue 
30V 9q3 aapun 3oajiaq3 uoT3eJ3ST5aj 3noq3TW 
a3UT dTqsjau3jed qons 30 aa3suea3 pasodojd 
30   uoTUTdo   aq3   UT   31      "X'S'Q 

:Axdde 
Xxeqs   suoTSTAOjd   6uTnoxxo3   ^M^   PUB   dTqsjau^aea  sq3   .303   xeeunoD 

03   3oajaq3   saTduj   4uasajd   XT^qs   Bjau33ed   x^-391196   BW    'aoT30u   qons 
BuTATaoaj   uodn     •ja3BueJ3   pasodojd   aqq   BuTq-taosap   pue   ja3sueJ3 

qons   3oa33a   03   aaTsap   STq   BuTssaadxa   sjau3jed   xe:i9U9&   9M:»   0^ 
a0T3ou   ua33Ta«   aATB   xiBM8   9M   3eaaa3UT   dTqsjau3aed  e   30   aa3Buea3 

pa33Tuiaad   Aue   03   joTad   'puaBax   pTesajo3e   aq3   pue   a3eoT3T3Jao 
BTq3   30   Bujaa3   aq3   03   quensand   dTqBjau3Jied   9q3   UT   jau3jed   pa3TUiTX 

e   BuTiuooaq   Aq   /3eq3   saaaBe   pue   sazxxeaj   Bjau3aed   pa3TuiTX   9q3 
30   qoea     '9   uoT3oas   STqq   UT   paT3ToadB   suoT3Tpuoo   aq3   uodn   3daoxa 

axqeaajsue^   aq   30U   XTeMe   3saja3UT   dTqsjauqjed   qons 

U'S30^   33633   aq3   pue   30V   aq3   30   uoT3exoTA   UT   aq   qou 
XXBM8   ja3BueJ3   qons   i^ue   3eq3   303333   aq3   03    'dTqsa3U3aed 
3q3   03   x9Buno::)   0^   ^J03oe3BT3eB   3q   Aeiu   se   30U3pTA3   J3q30 

qons   30   dTqeaau^aed   3q3   03   uoTSSTiuqns   ao/pue   x980000   8:>T 
30   uoTUTdo   3xqeaoAB3   e   30   dTqBa3U3aed  3q3   03   30UBnBST 

3q3   uodn   3d30X3   aapxoq   aq3   Aq   (uoTqeaspTSUoo   J03 
30U   ao   jaq^aqw)   pajja3BueJ3   3STMa3q3o   ao   p33euop   'p33eo 

-aq3odAq    'pa6p3Xd    'pxos   3q   qou   XTBM8   P"B   (M8
^3V   33635,, 

3q3)   BMBX   S3T3T:in:39e   9:»B:l8   3X<:lB0TTddB   SO   ( «30V„   3q3 ) 
?:?6T   3°   ^^V   B3T3Tano3S  3q3   j[3q3T3   a3pun   p3J33STB3a   U33q 

30U   3Aeq   3U3iuaaBv   STqq   Aq   paquasaadaa   B3T3Tano3B   3qiu 

:UIJO3   6uTnoxx03   9M3   AxxBT3ue3sqns   30   pu3B3x 
q3T«  p33UTaduiT   3ST«jaq30   JO   p3duie3s   3q   XTBMB   383ai33UT   dyqajsu 
qons   6uTOU3pTA3   33BOT3T3a30   ao   3U3ui3aj6e  Aue   pue   3B3J33UT   dTq 

-.-.^A   B-jq   3eq3   ssajBc   Aq3J3q   sj3U3jed   3q3   30   qoeg     -c-o 

C: 
-3jed 

snonoTdsuoo e 
dTqejauqjed 

.sjeu 
9 

ws'5* n wm 
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partner to 
accordance 
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securities. 
partner tha 
respecting 
partnership 
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securities 
available/ 
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sell. 

and Exchange Act of 1934. Each limited partner also 
that the Partnership has not agreed with any lijplte 

register his partnership interest for distribution i 
with the provisions of the Act or the State Act, and 
rtnership has not agreed to comply with any exemption 
ct or the State Act for the sale hereafter of such 

Hence, it is the understanding of each limited 
t by virtue of the provisions of certain rules 
"restricted securities" promulgated under the Act, his 
interest must be held by him indefinitely unless and 

quently registered under the Act and applicable state 
law, unless an exemption from such registration is 
in which case such limited partner may still be 
to the amount of his partnership interest that he may 

% 526 

7.  WITHDRAWAL PROVISIONS.  The times at which or the 
events on the happening of which a partner may withdraw from the 
Partnership and the amount of, or the method of determining, the 
distribution to which the partner shall be entitled respecting 
his partnership interest, and the terms and conditions of the 
withdrawal and distribution are as follows: 

7.1. The general partners shall not have the right to 
withdraw as general partners from the Partnership, and any 
withdrawal by a general partner shall be in breach and violation 
of the Limited Partnership Agreement of the Partnership and this 
Certificate. 

7.2. A limited partner shall have the right to withdraw 
from the Partnership on not less than six months' prior written 
notice to each general partner at his address on the books of the 
Partnership.  On a withdrawal, a withdrawing partner shall be 
entitled to receive from the Partnership any distribution to 
which he would otherwise be entitled under the Limited 
Partnership Agreement of the Partnership, prorated to the date of 
withdrawal, but only of, as and when such distribution shall be 
made by the Partnership to the non-withdrawing partners; a 
withdrawing partner shall not be entitled to receive from the 
Partnership the fair value of his partnership interest in the 
Partnership as of the date of withdrawal.  Prior to the dissolu- 
tion and winding-up of the Partnership, no partner shall be 
entitled to receive distributions which constitute a return of 
any part of that partner's contribution to the Partnership or in 
respect of his partnership interest.  Except to the extent other- 
wise required by the MRULPA, no partner shall be required to 
reimburse the Partnership or any partners for distributions made 
to him in excess of the amount of his contribution or for any 
negative balance in his capital account.  No limited partner 
shall have any right to demand and receive property (other than 
cash) of the Partnership in return of his contributions.  The 
general partners shall not be personally liable for the return or 
repayment of all or any portion of the contributions of any 
partner.  Any such return or repayment shall be made solely from 
Partnership assets. 
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Q01155 8.  RIGHT TO RECEIVE DISTRIBUTIONS OF PROPERTY.  The rights 

of a partner to receive distributions of property/ including cash 
from the Partnership; are as follows:. 

8.1.  For purposes of this Certificate: 

8.1.1 "Net Cash Flow" shall mean: 
  182 PAGE527 

8.1.1.1. Taxable income for federal income 
tax purposes as shown on the books of the Partnership including 
dividends, capital gains, involuntary conversions, and gains or 
losses from Section 1231 property, as defined in the Internal 
Revenue Code of 1954, and any charitable contributions, increased 
by (a) the amount of depreciation deductions taken in computing 
such taxable income, and (b) any non-taxable income received by 
the Partnership (not including proceeds of any loans), and 
reduced by (i) payments upon the principal of any indebtedness, 
secured or unsecured, of the Partnership, (ii) expenditures for 
capital improvements, additions or replacements (except to the 
extent financed through any Partnership indebtedness, secured or 
unsecured), and (iii) any cash outlays which are used in com- 
puting the Partnership's federal taxable income, such as reserves 
for said improvements, additions or replacements, and such reser- 
ves for repairs and reserves to meet anticipated expenses as the 
general partners shall deem to be reasonably necessary; plus 

8.1.1.2. Any other funds deemed by the 
general partners to be available for distribution. 

8.2. The Net Cash Flow of the Partnership, which is 
determined by the general partner to be distributed, shall be 
distributed at least annually, but no limited partner shall be 
entitled to any Net Cash Flow from the Partnership. 

8.3. The net proceeds from the sale of all or any por- 
tion of the Property or any excess funds resulting from the pla- 
cement or refinancing of any mortgage on the Property or the 
encumbrancing of such Property in any other manner shall be 
distributed to the partners in proportion to each partner's 
respective percentage of partnership interest. 

8.4. Upon a dissolution of the Partnership the assets 
shall be liquidated, and the proceeds therefrom, together with 
assets distributed in kind to the extent sufficient therefor, 
shall be applied and distributed in order of priority as follows: 

8.4.1. First, to creditors, including partners 
who are creditors, to the extent permitted by law, in satisfac- 
tion of the liabilities of the Partnership other than liabili- 
ties for distributions to partners under the Limited Partnership 
Agreement of the Partnership. 

8.4.2. Second, to the payment and discharge of 
any loans made by any of the partners to the Partnership. 

-7- 
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8.4.3. Third, to the creation of any reserves 

which may be deemed reasonably necessary by the general partners 
for contingent liabilities of the Partnership (which reserves 
shall be held in escrow or in trust). 1W| ±Sc  MfiE52S 

8.4.4. Fourth/ to the partners and former part- 
ners in satisfaction of liabilities for distributions under the 
L-imited Partnership Agreement of the Partnership. "* 

8.4.5. The balance remaining, if any, to partners 
first for the return of their contributions, and second 
respecting their partnership interest in the proportion to each 
partner's respective percentage of partnership interest. 

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

9.1. The Partnership shall be dissolved and its affairs 
shall be wound-up upon the first to occur of any of the following 
events: 

9.1.1. The consent of the partners whose respec- 
tive percentages of partnership interest exceeds 70% in the 
aggregate of the total of 100% of the partnership interests of 
the Partnership. 

9.1.2. The sale of all or substantially all of 
the Partnership assets. 

9.1.3.-  The expiration of the term of the 
Partnership, namely, the close of business on December 29, 2025. 

ners, 

such. 

9.1.4.  The unanimous consent of the general part- 

9.1.5.  All of the general partners cease to be 

9.1.6.  The entry of a decree of judicial dissolu- 
tion under Section 10-802 of the MRULPA. 

10.  CONTINUATION OF PARTNERSHIP ON WITHDRAWAL OF GENERAL 
PARTNER.  The right of the remaining general partners to continue 
the Partnership on the happening of an event of withdrawal of a 
general partner is as follows: 

10.1.  The Partnership shall not be dissolved and the 
affairs of the Partnership shall not be wound-up upon either one 
or two of the general partners' ceasing to be general partners 
upon the happening of any of the events set forth in Section 
10-402 of the MRULPA; so long as there shall be at least one 
general partner of the Partnership remaining, the business of the 
Partnership shall be continued under this express right to do so. 

-8- 
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IN   WITNESS   WHEREOF,    this   Amendment   of   Certificate   of  Limited 
Partnership   has   been   signed   this     /'S.tTl      day  of    Q^'    f^P     ( COn 
1985. -/ ^^ ^Dcy 

WITNESS GENERAL PARTNER; 

a^a&guac ^^V^^-(SEAL) 
-—-^\ Katherine  B.   Bg^erl  Peters 
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CERTIFICATE OF AMENDMENT 
01 

KATHERIME PMiPPf \.imTED  PARTNERSHIP 

-V 

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

OF MARYLAND 
IUNI 

AT 
.:   1.7 

O'CLOCK 
P, 

M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

^ 

RECORDED IN LIBER ^0^9 DA , FOLIO Olll^ft THE RECORDS 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

OF THE STATE 
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BONUS TAX PAID: RECORDING FEE PAID: 

t.o 
SPECIAL FEE PAID: 

Ml 94534'+ 

TO THE CLERK OF THE CIRCUIT COURT OF ANNE   ARUNli: 

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

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

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE 

A    179412 
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DUNCAN'S FAMILY CAMPGROUND LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

C03461 
;:; 182 PAGE53I 

PREFATORY NOTE: This Amended Certificate of Limited Partnership 

consolidates all previous amendments of Duncan's Family Campground Limited 

Partnership a Maryland Limited Partnership filed with the Circuit Court of 

Anne Arundel County on or about May 14, 1976, and is filed on this 30^ 

day of June, 1985 in order to conform with the Maryland Revised Uniform 

Limited Partnership Act (MRULPA). 

This Amended Certificate of Limited Partnership is made this ^C^ 

day of June, 1985 by the undersigned parties. 

WITNESSETH: 

I, Joan Duncan, constituting the general partner of Duncan's Family 

Campground Limited Partnership, hereby certify that: 

Through this amended certificate, any word or words that are defined 

in the Maryland Revised Uniform Limited Partnership Act, as amended from 

time to time ("MRULPA") shall have the same meaning as provided in the 

MRULPA, and the word or words listed below within quotation marks shall be 

deemed to include the words which follow them: 

A. Certificate - This Amended Certificate of Limited Partnership 

B. Partnership - This Limited Partnership 

1. Partnership Name. 

The name of the Partnership shall be Duncan's Family Campground 

Limited Partnership. 

2. Purposes. 

The purposes for which the Partnership is formed shall be as follows: 

A. The Partnership shall acquire land as hereinafter provided and 

develop and operate thereon a campground to be known as "Duncan's Family 

Campground." 

B. The Partnership may sell all or any part of the real and/or per- 

sonal properties which it owns. 

C. The Partnership may do and engage in any and all other things and 

activities incident f.:t^ ^tl^a^^^jjion, holding, management, operation, 
CiHCU«TCOUHT.A.A. COUNTS 

IS86JAN3I   AHII: 07 v 

E AUBREY C01.LI30N 
CLERK 5182S69C 
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leasing,  development   and   sale   of . the   aforementioned   real   and/qpvpensfcffulPAGEDtJ/C 

properties. 

D. The Partnership may develop and operate the above mentioned real 

and/or personal properties for such other business as the General Partner 

may  from time  to  time  determine. 

3. Principal Office. 

The address of the principal office of the Partnership is 433 Lynwood   •-^ 

Drive, Severna Park, Maryland  21146. The Partnership may have such addi- 

tional offices as the General Partner deems advisable. " 

4. Resident Agent. 

The name and address of the Resident Agent of the Partnership in this 

State is Theodore C. Denick, 916 Munsey Building, Baltimore, Maryland 

21202. 

5. Term of Partnership. 

The term of the Partnership shall be from May 14, 1976 until December 

31, 2010, and thereafter from year to year, unless terminated in accordance 

with the provisions hereinafter stated. 

6. Names, Addresses and Percentage Interest of Partners. 

The name, home or business address and percentage interest of each 

General and Limited Partner are as follows: 

General Partner 

(1) Joan M. Duncan 

Limited Partner 

(1) Maryland Institu- 
tional Corporation 

(2) Albert Blank 

(3) 121 Associates - A 
Maryland Partnership 

(4) Sidney Brown Estate 

Address 

438 Lynwood Drive 
Severna Park, MD 20820 

Address 

232 N. Liberty Street 
Baltimore, MD 21201 

7434 Kathydele Road 
Baltimore, MD 21208 

232 N. Liberty Street 
Baltimore, MD 21201 

27 Stonehenge Circle 
Baltimore, MD 21208 

Percentage 
Interest 

50% 

Percentage 
Interest 

12-1/2Z 

2-1/2% 

23-3/4Z 

1-1/4X 

-2- 
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Limited  Partner 

(5) Arnold Brown 

(6) Theodore C. Denlck 

(7) Ruth H. Denlck 

• 1       0O34G3 

,   24M570 
Address 

PercetyC&gel82  PAGE533 
Interest 

3405 Old Post Drive 
Plkesvllle,  MD 21208 

2-1/2Z 

916 Munsey Building 
Baltimore,  MD    21202 

2-1/2* 

916 Munsey Building 1-1/4% 
Baltimore, MD 21202 

(8) Stanley Sachs and     2319 Sugarcone Road 
June Sachs as tenants Baltimore, MD 21209 
by the entlrtles 

(9) Jay Brown 27 Stonehenge Circle 
Baltimore, MD 21208 

(10) Mlshel S. Roseman and 7119 Boxford Road 
Bernlce S. Roseman as Baltimore, MD 21215 
tenants by the 
entireties 

1-1/4% 

1-1/4% 

TOTAL  PERCENTAGE  INTEREST 

1-1/4% 

100% 

7.  Cash or Other Contributions by Partners. 

A. As of the date of this Certificate,  the Partners have 

made the following cash contributions to the Partnership. 

(1) Maryland Institutional Corporation   $50,000.00 

(2) Albert Blank $10,000.00 

(3) 121 Associates $95,000.00 

(4) Sidney Brown $ 5,000.00 

(5) Arnold Brown $10,000.00 

(6) Theodore C. Denlck $10,000.00 

(7) Ruth H. Denlck $ 5,000.00 

(8) Stanley Sachs and June Sachs        $ 5,000.00 

(9) Jay Brown $ 5,000.00 

(10) Mlshel S. Rosen and Bernlce S. Rosen $ 5,000.00 

B. In addition, as of the date of the original certificate, Joan 

Duncan, General Partner contributed to the Partnership a 27.8154 acre 

parcel of land located on Sands Road in Anne Arundel County, Maryland, 
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which is more fully described in Exhibit 1 attached hereto (the "Land"), 

which shall be acquired and developed in accordance with the provisions 

of this Agreement. The agreed value of the land is $200,000.00. 

C. If additional monies are necessary for partnership purposes 

over and above the monies required to be invested in the Partnership 

pursuant to the foregoing provisions, the General Partner shall have the 

right (but not the obligation) to make or obtain loans for the Partnership 

in the amount required, bearing interest at the rate obtainable and 

repayable at such time as the party or parties making such loan shall 

require. 

8. Profits and Losses. 

The profits of the Partnership shall be shared among all the Partners 

in proportion to the percentage of their interest in the Partnership. 

Losses likewise shall be borne by the Partners in those same proportions; 

provided, however, that a Limited Partner as such shall be liable for 

losses of the Partnership only to the extent of actual investment made as 

his capital contribution to the Partnership capital. 

9. Assignment of Limited Partner's Interest. 

The interest of each Limited Partner in the Partnership shall be 

assignable subject, to the following terms and conditions: 

A. If the Limited Partner receives a bona fide written offer for the 

purchase of his interest, and is willing to accept that offer, he or she 

shall notify all of the other Limited Partners in writing of the receipt 

of said offer, enclosing a true copy of said offer. The nonassigning 

Limited Partner shall have the right to purchase said interest at the 

price and upon the terms and conditions contained in such bona fide 

offer. If the non-assigning Limited Partners do not desire to purchase 

the selling Limited Partner's interest, then the General Partner shall 

have the right to purchase said interest. Notice of such intention to 

purcnase shall be given to the selling Limited Partner within thirty (30) 
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days after the receipt of notice of his of her desire to sell. If 

neither the Limited Partners nor the General Partner desire to purchase 

the selling Limited Partner's interest, then the selling Limited Partner 

shall be at liberty to assign his interest in the Partnership to the 

person from whom he received the bona fide acceptable offer, at a price 

not below, nor upon terms more advantageous to the buyer than the price 

and terms contained in the bona fide acceptable offer provided to the non- 

assigning Limited Partners. If such sale is not made and consummated 

within four months after the date of such bona fide offer, the selling 

Limited Partner may not thereafter, dispose of his interest in the Part- 

nership without again giving the Limited Partners or the General Partner 

the option to purchase his interest as previously described. 

If all of the members of the Partnership (except the selling Limited 

Partner) shall consent thereto, the assignee shall have the right to 

become a substituted Limited Partner upon the payment of a fee of $100.00 

to the Partnership to cover the costs and expenses of preparation, execu- 

tion and recording of a Certificate of Amendment with the State Department 

of Assessments and Taxation of Maryland (the "Department"). In that 

event, the General Partner shall prepare an amendment to the Certificate 

to be signed and sworn by her, each of the Limited Partners, the assigning 

Limited Partner and the assignee. Each of the non-assigning Limited 

Partners does hereby appoint the General Partner as his or her true and 

lawful attorney in fact for him and in his name and on his behalf, sign, 

certify under oath, and acknowledge any and every such instrument of 

amendment and to execute whatever further instruments may be requisite 

to effect the substitution of a Limited Partner. The General Partner 

does hereby further agree to personally sign and swear to any such amend- 

ment and to execute whatever further instruments as may be requisite to 

effect the substitution of a Limited Partner. The General Partner shall 

attend to the due execution and recording of the amendment. Unless 

named in this Agreement, or unless admitted to the Partnership by the 
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Partner; and the Partnership, each Partner, and any other, persons having 

business with the Partnerhsip, need only deal with Partners so named and 

so admitted. Any other persons having business with the Partnership 

shall not be required to deal with any other person by reason of an 

assignment by a Partner or by reason of the death of a Partner, except 

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 his executors or administrators shall acquit tlje 

Partnership of all liability to any other person who may be interested 

in such payment by reason of an assignment by the Partner or by reason 

of his or her death. 

An offer, in order to be a bona fide offer within the meaning of this 

paragraph must be in writing and must be made by a person or corporation 

having sufficient financial ability to consummate the purchase of the 

interest so offered to be purchased. A bonafide offer must be accompanied 

by a good faith cash or certified check deposit of at least ten percent 

(10%) of the amount of the offering price with the name and home and 

business addresses of the offeror shown therein. 

Any transferee receiving an interest pursuant to this Article shall 

be entitled to become a Limited Partner without the written consent of 

the General Partner. 

9.  Disbursements and Distributions to the Partners. 

The Limited and General Partners agree that the rents or other funds 

earned by the Partnership and any other Partnership funds available for 

distribution shall be disbursed and/or distributed as follows: 

A.  On behalf of the Partnership: 

1.  In payment of real estate taxes or similar assessments and 

ground rents, if any; 

2.  In payment of the principal of and interest on, any indebted 

ness of the Partnership, including without limitation, debts of the 
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Partnership owing to the Partners or any of them, in accordance with the 

provisions thereof; 

3. In payment of any other expenses incurred in operating and 

holding the Partnership's real and/or personal property, including prin- 

cipal of and interest on any indebtedness incurred by the Partnership; 

4. In retention as reserves, funds for replacement, maintenance 

or improvement as determined in the reasonable discretion of the General 

Partner. 

B. Annual Distributions to the Partners: 

After construction of the project is completed, the Limited Partners 

will be entitled to an annual distribution of cash flow equal to one-half 

of the cash flow from l he project after paying interest at the rate of 

eight percent (8%) on the balance due on the second mortgage. The 

General Partner shall receive an annual distribution of cash flow equal 

to one-half of the cash flow from the project after interest on second 

mortgage is paid. 

The term "Initial Capital Investment" shall mean the face value of 

Limited Partnership interest as designated in this Agreement without 

(a) deduction for operation losses, (b) increase by off-writing profits, 

or (c) reduction by return of capital through refinancing. 

The term "Cash Flow" shall mean the gross receipts of cash from all 

sources, during any fiscal year of the Partnership, reduced by (a) all 

disbursements during such fiscal year, (b) unpaid expenses and accrued 

taxes allocable to such period and (c) reserves required for operation of 

the Partnership as the General Partner shall deem necessary. 

10. Return of Contributions of Limited Partners. 

After December 31, 2010, each Limited Partner shall have the right, 

upon giving to the General Partner at least six 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 
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distributions to the date of withdrawal', provided that the net assets of 

the Partnership at that time are sufficient for the payment of all 

Partnership debts and obligations, and for the return to each of the 

other Partners of his or her share of capital contribution. 

11. Dissolution of the Partnership. 

Any of the following acts shall dissolve the Partnership: 

A. Order of the Partners: The Partnership may be dissolved at any 

time prior to December 31, 2010, if such dissolution is ordered in writing 

by all of the Partners, but not less than all. 

B. The death of a General Partner shall not dissolve the Partnership. 

C. The sale of all or substantially all of the Partnership property 

as set forth in the Agreement shall not take place unless and until the 

General Partner has purchased all of the Limited Partner's interest as 

herein provided. 

D. Sale of Partnership Property: If a bona fide written offer as 

previously defined in the Agreement is received for the purchase of all 

the property of the Partnership, which offer the General Partner demands 

to be submitted to all Partners, and which offer is acceptable to Partners 

owning at least two-thirds (2/3) of the ownership interest of the 

Partnership such sale shall be deemed to be a proper act of dissolutionment 

of the Partnership and the winding up of the affairs of the Partnership 

shall be in accordance with the previous provision of this Agreement. 

The minority in interest who do not approve of the bona fide written 

offer must elect within ten (10) days after the sending of notice to 

them by the General Partner, to buy out the Interest of all the Partners 

who approve of the offer, at proportionately the same price and on the 

same terms that are contained in the bona fide written offer, or to join 

with the majority of the Partnership interest in the sale of the property 

upon the terms and conditions of said offer.  Such election the minority 
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in Interest must be made in writing and sent to the General Partner within 

ten (10) days of the election of the majority to accept the bona fide 

offer. 

E. Upon the dissolution of the Partnership, whether by lapse of 

time or otherwise, and the winding up of its affairs, all Partners, 

General and Limited shall share in the distribution of the assets of the 

Partnership, whether in kind or resulting from liquidation and/or sale of 

the Partnership property in the percentages of their interests of the 

Partnership as set out in this Agreement. 

12. Withdrawal of General Partner. 

A person shall cease to be a General Partner of the Partnership in 

accordance with those events as enumerated in Section 10-402 and Section 

10-602 of MRULPA. 

13. Withdrawal of a Limited Partner. 

Each Limited Partner shall have the right to withdraw from the 

Partnership only in accordance with this certificate and, if not altered 

by this certificate, in accordance with MRULPA. 

14. Option to Purchase. 

The General Partner is granted an option to purchase the interest of 

the Limited Partners until May 1, 1987. In the event the option is 

exercised and settled prior to May 1, 1986, the Limited Partners waive 

certain interest to which they would be otherwise entitled to for the 

period from October 1, 1984 through May 1, 1986. 

15. General Partner's Salary. 

The General Partner's salary shall not be more than $50,000.00 per 

year, and the General Partner shall have the exclusive right to determine 

the apportionment of the same between herself and her son, Mark Duncan. 

16. Cash Flow. 

Notwithstanding other provisions herein, the cash flow of the Part- 

nership, if any, over and above all expenses shall be placed in an insured 
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escrow savings account subject to the order of the General Partner 

and a deslgnee of the Limited Partners, which funds are to be used for 

maintenance and repair of the Partnership Property. 

IN WITNESS WHEREOF, this Certificate of Amendment has been signed 

this ^f^ day of ')u^£- , 1985. 

/ 
DUCAN'S FAMILY CAMPGROUND 
LIMITED PARTNERSHIP 

BY 
J^an Duncan,  General  Pai Partner 
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CERTIFICATE OF AMENDMENT 
OF 

DUNCAN'S FAMILY CAMPGROUND LIMITED PARTNERSHIP 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

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

01. 191 I 18 P" 
AT OCLOCK M. AS IN CONFORMITY IUL.Y 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED 1 
^   /3   / FOL(&03 1G0  OF THE RECORDS OF THE STATE RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

() 
RECORDING FEE PAID: 

50 

SPECIAL FEE PAID: 

Ml953132 

ANNE ARUNDE 
TO THE CLERK OF THE CIRCUIT COURT OF 

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

B| ENRECI IVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATJiM.ITMORE 

' w 
A    180107 
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AMENPMENY TQ 

CERTIFICATE OF LIMITED PARTNERSHIP     ^ 09 PABE542 

QE. 

SHEPHEBD'S DELIGHT FARM 

LIMITED PARTNERSHIP 

THIS CERTIFICATE is made and entered into effective for all 

purposes and in all respects as of this 27th day of June, 1985, 

by and among the undersigned general partners. This Certificate 

is an amendment to the Original Certificate filed on December 28, 

1981, with the Clerk of the Circuit Court, Kent County, Maryland, 

and recorded at Liber E.H.P. No. 130, folio 171, a Land Record 

Book for Kent County, Maryland, as amended on December 30, 1981 

and recorded at Liber E.H.P. No. 134, folio 050, and as further 

amended on May 30, 1982 and recorded at Liber E.H.P. No. 135, 

folio 298, in the said Land Record Book for Kent County, Maryland. 

WITNESSETH; 

Whereas the parties hereto desire to continue to own and 

operate a limited partnership, formed December 28, 1981 and known 

as SHEPHERD'S DELIGHT FARM LIMITED PARTNERSHIP (the 

"partnership"), under and pursuant to the Maryland Revised 

Uniform Limited Partnership Act and other relevant laws of the 

State of Maryland, specifically under the provisions of Section 

10-1104(4)(i)(2), Corporations and Associations Article, 

Annotated Code of Maryland; and 

NOW THEREFORE, the undersigned parties agree, and do hereby 

certify,   that: H, cEiV-) FOf^COM 
JIITY lltCUtT COURT. A.A.COUli 

i»6JflN3i   AHII: 07 

E AUBfO C0LLIS0M 
CLERK 51798466 
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the partnership), acting for or'on behaU of the partnership, to 

iease, sell, mortgage, convey, refinance, grant easements on or 

aedicate the property (or any part thereof) of the partnership,    - 

to borrow n,oney and execute promissory notes, to secure the sa^e 

by mortgage (which ter. -mortgage- is hereby aefined for all 

purposes of this Certificate to include a deed of trust, 

financing statement, chattel mortgage, pledge, conditional sales 

contract, security agreement, and any similar security 

instrument) upon such partnership property in fee simple by deed, 

j ..„ ^rcat-f  straw corporations to act as 
mortgage or otherwise, and to create straw c F 

straw parties and nominees solely for and on behalf of the 

partnership,  m no event shall any party deaUng with any such 

general partner with respect to any property of the partnership, 

or to whom any such property (or any part thereto) shall be 

conveyed, contracted to be sdd, leased, mortgaged or refinanced 

by any such general partner, be obligated to see to the 

application of any purchase money, rent or money borrowed or 

advanced thereon, or be obligated to see that the terms of the 

Limited Partnership Agreement of the partnership (Incorporated 

herein by this reference and hereinafter referred to as the 

-Agreement-) have been compiled with, or be obligated or 

privileged to Inquire Into any of the terms of the Agreement, and 

every contract, agreement, deed, mortgage,lease, promissory note 

or other Instrument or document executed by any such general 

partner with respect to any property of the partnership shall be 

conclusive evidence In favor of any and every person relying 

thereon or claiming thereunder that (I) at the time or times of 
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the execution and/or delivery thereof, the partnership was in 

full force and effect,; (ii) such instrument or document was duly 

executed in accordance with the terms and provisions of the 

Agreement and is binding upon the partnership and all of the 

partners thereof; and (iii) such general partner was duly 

authorized and empowered to execute and deliver any and every 

such instrument or document for and on behalf of the partnership. 

Notwithstanding the foregoing, the prior approval of all partners 

shall be required for the sale, in a single transaction, of all 

or any substantial part of the Land or any other real property 

hereafter acquired by the partnership in the course of its 

business. 

V. The term of the partnership commences as of the date 

hereof; and it shall continue until December 31, 2011, and 

thereafter from year to year, unless previously terminated in 

accordance with the provisions of the Agreement. 

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

to be contributed to the capital of the partnership by each 

partner is shown on Exhibit A.  Except as provided in Paragraph 

IX hereof, no interest or any other compensation shall be paid by 

the partnership to any partner with respect to his capital 

contribution to the partnership or his capital account in the 

partnership. 

VII.  No limited partner (in his capacity as a limited 

partner) shall be required to make any additional capital 

contribution, or shall be personally liable for any losses. 

-4- 



BOOK      24 RftBt584 coi5G4„, 182 «ffi546 

debts, obligations or lisbilitiss of the partnership, beyond the 

amount set forth opposite his name on Exhibit A. 

VIII. The capital acoount of any limited partner, properly 

adjusted to reflect his distributive share of partnership profits 

and losses and distributions by the partnership to him, shall be 

returned to him upon ninety (90) days' written notice by such 

limited partner to all other partners on or after December 31, 

2010, provided the assets of the partnership are then sufficient 

to cover all its liabilities, including liabilities to partners 

in respect of their capital accounts. 

IX.  Gains or losses from the sale of partnership 

property, and the profits and losses of the partnership shall be 

shared or borne by the partners in the following proportion: 

emni, P^ERS maHmia « TNTEBEST 

Eleanor B, Noble 

Thomas I. Noble 

TiTMTTFP PARTNERS 

Sally N. Abbott 

Elizabeth B. Gray 

Kenneth H. Noble 

Estate of Eleanor H. Fooks 

43.3 

43.3 

4.4 

4.4 

4.4 

0.2 

100.0 

X.   Each partner may assign his partnership interest 

(including his right to receive a share of the profits or other 

compensation by way of income and a return of his capital 

account); provided, however, the assignee shall not become a 

substituted partner of the partnership unless (i) the assigning 
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partner so provides in the instrument of assignment; (ii) the 

assignee agrees in writing to be bound by the provisions of the 

Agreement and of this Certificate; (iii) the other partners so 

consent in writing; and (iv) the assignee pays to the partnership 

a fee to cover the costs and expenses of preparation, execution 

and recordation of an amendment to this Certificate.  If all of 

such conditions are satisfied, the general partners shall prepare 

(or cause to be prepared) for recordation an amendment to this 

Certificate to be signed and sworn to by them by each of the 

limited partners, by the assigning partner and by the assignee. 

XI. No right is reserved to admit additional limited 

partners to the partnership except in the following situations: 

(a) by unanimous agreement of all partners; and 

(b) in the event of the assignment by a limited 

partner of all or any part of his limited partnership interest, 

each such assignee may become a subatituted limited partner under 

• the conditions set forth in Paragraph X hereof. 

XII. No partner shall have priority over any other partner 

with respect to contributions, capital accounts, distribution of 

profits, or distributions upon dissolution, except as otherwise 

set forth in Paragraph IX hereof. 

XIII. Except as set forth in the following sentence of this 

Paragraph XIII, no partner shall have the right to reform the 

partnership and continue its business on the withdrawal, 

retirement, death, dissolution, adjudication of bankruptcy, or 

adjudication of insanity or incompetency of any general partner 

except insofar as may be necessary to the dissolution and winding 
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up of the affairs of the partnership^ If,  within six (6) months 

of the withdrawal, retirement, death, dissolution, adjudication 

of bankruptcy or insanity or incompetency of any general partner, ^ 

if the remaining general partner (if there is one), or, if there 

is no other general partner, then the limited partners (or the 

survivors of them), elects to continue the partnership business, 

(i) the partnership shall not be dissolved; (ii) the partnership 

and the business of the partnership shall be continued, under and 

pursuant to the provisions of the Agreement (with the appointment 

of one or more of the above-named limited partners as general 

partner(s) if there is no general partner, and the Agreement and 

this Certificate shall be amended with such changes as are 

necessary or appropriate, such as the conversion of a part of a 

limited partnership interest into a general partnership interest); 

(iii) the general partnership interest owned by the general 

partner who has withdrawn, retired, died, been dissolved, been 

adjudged bankrupt, or been adjudged insane or incompetent, shall 

thereafter be deemed to be a limited partnership interest, and 

such partner (or his trustee in bankruptcy, executors or 

administrators, successors or assigns, or other personal or legal 

representative) shall thereafter be deemed to be a limited 

partner; and (iv) this Certificate and the Agreement shall be 

amended to reflect such continuation. 

XIV, No limited partner shall have any right to demand and 

receive property, in lieu of cash, in return of his capital 

account. Any demand for the return of a limited partner's 
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capital account, if otherwise proper under the terms of Paragraph 

VIII hereof, shall be for cash only. 

IN WITNESS WHEREOF, the undersigned general partners have   ^ 

hereunto affixed their signatures and seals as of the day and 

year first above written. 

WITNESS: 

V^». ^ 

ff^NRRAT. PARTNERS 

Utt*^*^- ID  ?tr4~£t-      (SEAL) 
ELEANOR B. NOBLE 

V^T" -*£ K^-t 
0 ^ w<    Wj-iHtjL.    (SEAL) 

THOMAS   I.   NOBLE 
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GENERAL PARTNERS 

Eleanor B. Noble 

Thomas I. Noble 

APPROXIMATE 
CAPITAL ACCOUNT 

$224,500 

$224,500 

APPROXIMATE 
PERCENT OF INTEREST 

43.3 

43.3 

LIMITED PARTNERS 

Sally N. Abbott $23,000 

Elizabeth B. Gray $23,000 

Kenneth H. Noble $23,000 

Estate of Eleanor H. Fooks    $1,000 
. (Eleanor B. Noble 

Personal Representative) 

TOTAL    $519,000 

4.4 

4.4 

4.4 

0.2 

100.0 

Date:  June 27, 1985 

The residence of the general partners hereof is 54 State Circle, 
Annapolis, Maryland 21401.  The address of the limited partners 
hereof is c/o 54 State Circle, Annapolis, Maryland 21401. 
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CERTIFICATE OF AMENDMENT 

SHEPHERD-S DELIGHT FARM LIMITED PARTNERSHIP 

' / i 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS 
•JUNE 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

28,1985 *       12:34 
AT'- O'CLOCK 

/* 

AND TAXATION 

M. AS IN CONFORMITY 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

RECORDED IN LIBER ^^9   • FOLS01559 OF THE REC0RDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml951, 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT IS  HEREBY CERTIF.ED, THAT THE  W.TH.N  .NSTKUMENT. TOOETHHK  W.TH  ALL  •NDOKSEMENTS  rHEREON,  HAS 

BEEN RECE.VEn, A.-PKOVEo"^ RECORDED BV THE STATE DEPARTMENT OP ASSESSMENTS AND TAXAT.ON OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT A3HHLTIMORE 
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R012G9 
J.H.J. INVESTMENT COMPANY 

AMENDED AND RESTATED 

CERTIFICATE AND ARTICLES OF LIMITED PARTNERSHIP 

(ELECTING TO BE GOVERNED BY THE 
MARYLAND REVISED UNIFORM LIMITED PARTNERSHIP ACT) 

f*- 

of OiA//^ 
THIS AGREEMENT (the "Agreement") is made this  jj &** 

_,   1985, by and among JANE K. SCHAPIRO 

and HOWARD K. COHEN, General Partners, and HOWARD K. COHEN, JOANN C. 

FRUCHTMAN, and MARYLAND NATIONAL BANK, TRUSTEE OF THE TRUST U/W 

LEROY COHEN, Limited Partners. 

HJLHii.E.§LS.E.T.ii 

WHEREAS, the Partners have heretofore entered into 

Articles of Limited Partnership and a Certificate of Limited 

Partnership, both dated February 20, 1979, for the formation of 

J.H.J. Investment Company as a Limited Partnership (the 

"Partnership"); and 

WHEREAS, the Certificate of Limited Partnership of the 

Partnership was duly recorded among the Partnership Records of 

Baltimore City on March 21, 1979 in Liber W.A. 20, Folio 1; and 

WHEREAS, an Amendment to Certificate and Articles of 

Limited Partnership dated December 27, 1983 was duly recorded among 

the Partnership Records of Baltimore City in Liber S.E.B. 7, Folio 

851; and 

WHEREAS, it is desired to amend and restate the Articles 

and Certificate of Limited Partnership of the Partnership for the 
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purpose of electing to be governed by the Maryland Revised Uniform 

Limited Partnership Act before July 1, 1985, and making any changes, 

additions or deletions which may be necessary or desirable in ordel: 

to conform to the terms of said Act, including, but not limited to, 

changing the name of the Partnership to J.H.J. Investment Limited 

Partnership, and designating a resident agent for the Partnership; 

and 

WHEREAS, the foregoing recitals are hereby deemed to be a 

substantive part of these Amended and Restated Articles and 

Certificate. 

NOW, THEREFORE, the Articles and Certificate of Limited 

Partnership of the Partnership be and they are hereby amended and 

restated on the day and year first above written as follows; 

1. Formation of Limited Partnership.  The parties hereby 

form a Limited Partnership pursuant to the provisions of the 

Maryland Revised Uniform Limited Partnership Act.  Said Limited 

Partnership is hereinafter called the "Partnership". 

2. Name. The Partnership shall be conducted under the 

firm name and style of J.H.J. INVESTMENT LIMITED PARTNERSHIP. 

3. Character of the Business.  The business of the 

Partnership is of an investment nature and shall be to acquire, 

finance, hold, invest in, maintain, operate, lease, refinance, 

dispose of and otherwise deal in and with real and personal property 

of every kind and nature.  The powers and purposes herein described 

are not intended as a limitation of the powers of the Partnership, 

and the Partnership shall have the power to do all acts necessary in 

carrying out its purposes as permitted by applicable law. 
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4. Principal Place of Business. The principal office of 

the Partnership shall be maintained at 115 Spa View Avenue,      (^-^' 

Annapolis, Maryland 21401, or at such other place or places as the*' 

General Partner may from time to time determine. The name and 

address of the Resident Agent of the Partnership is Sanford D. 

Schreiber, Suite 1200, One Charles Center, Baltimore, Maryland t< 

21201.  Said Resident Agent is a citizen of the State of Maryland 

and actually resides therein. 

5. General Partners.  The names and addresses of the 

General Partners are as follows: 

Jane K. Schapiro 
1 Country Lane 
Annapolis, Maryland  21401 

Howard K. Cohen 
115 Spa View Avenue 
Annapolis, Maryland  21401 

6. Limited Partners.  The names and addresses of the 

Limited Partners are as follows; 

Howard K. Cohen 
115 Spa View Avenue 
Annapolis, Maryland  21401 

JoAnn C. Fruchtman 
1807 Kenway Road 
Baltimore, Maryland  21209 

Maryland National Bank, 
Trustee of the Trust 0/W LeRoy Cohen 
Trust Division, Maryland National Bank 
P.O. Box 987 
Baltimore, Maryland  21203 

7. Term.  The Partnership shall come into existence on 

February 20, 1979 and shall continue for a period of thirty (30) 

years unless sooner terminated as provided herein. 
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8.  Contributionsf Assets and Liabilities. 

(a)  Each Partner has contributed to the capital of 

the Partnership, in cash, the sum set opposite his name: 

General Partners 

Jane K. Schapiro 

Howard K. Cohen 

Limited Partners 

Howard K. Cohen 

JoAnn C. Fruchtman 

Maryland National Bank, 
Trustee of the Trust 
U/W LeRoy Cohen 

Contribution 

$75,000.00 

$15,000.00 

$60,000.00 

$75,000.00 

$75,000.00 

(b)  The amounts contributed by the Partners as 

provided in subsection (a) hereof shall be and become the capital of 

the Partnership.  It is understood and agreed that the Partnership 

may require an additional contribution to its capital to bring the 

total contributed capital to the Partnership to Three Hundred 

Thousand ($300,000.00) Dollars.  Consequently, each of the Partners 

named in Paragraphs 5 and 6 hereof agrees to make an additional 

contribution to the capital of the Partnership, within seven (7) 

days after receipt of a written request from the General Partner 

therefor, such contributions to be made pro-rata in proportion to 

their respective initial capital contributions listed in subsection 

(a) of this Paragraph; provided, however, that the total capital of 

the Partnership as a result of the initial contributions and such 

additional contributions shall not exceed Three Hundred Thousand 

($300,000.00) Dollars. 
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(c) If any Limited Partner shall advance any monies 

or property to the Partnership other than as provided in this 

Paragraph 8, the amount of such advance shall not be an increase in 

his capital contribution, or entitle him to any increase in his 

share of the profits of the Partnership, or subject him to any 

greater proportion of the losses which it may sustain; but the 

amount of any such advance shall be a debt from the Partnership to 

such Partner and such loan shall be repaid to him on demand with 

interest at the prime rate in effect at Maryland National Bank on 

the date on which the advance is made, unless otherwise agreed in 

writing.  The Partnership shall be deemed to have waived the statute 

of limitations in any action which may be brought for the collection 

of any loan by a Partner to the Partnership.  Amounts left undrawn 

in the income account of a Partner, whether voluntarily or 

involuntarily, shall not be deemed a debt of the Partnership to such 

Partner for purposes of this subsection (c). 

(d) A separate capital account shall be maintained 

for each Partner, and except upon unanimous agreement of all 

Partners, or upon termination of the Partnership, or upon a pro-rata 

reduction of all contributions to the capital of the Partnership by 

a distribution of available cash in excess of the aggregate amount 

of the income accounts of the Partners as provided in subsection (b) 

of Paragraph 9 hereof, their respective capital contributions shall 

not be withdrawn in whole or in part. 

(e) If the capital account of any Partner becomes 

impaired in relation to the capital account of any other Partner, 

i.e., the ratio between them is altered in favor of any one of them. 
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the share in subsequent partnership profits of the aforesaid Partner 

whose capital account has become impaired shall be first credited to 

the capital account of such Partner until the ratios are restored^to 

that prevailing among the initial capital contributions of all of 

the Partners.  A negative capital account resulting from a 

distribution of available cash in accordance with the provisions of 

this Certificate, or from losses, is hereby recognized as a 

possibility under this Certificate and such negative capital account 

shall not affect a Partner's participation in the profits and losses 

of the Partnership. 

(f)  No interest shall be paid on the initial 

contributions to the capital of the Partnership or on any subsequent 

contributions to capital. 

9.  Profits and Losses. 

(a)  A separate income account shall be maintained for 

each Partner.  The net profits and losses which may accrue from the 

business of the Partnership shall be divided among all of the 

Partners in the following proportions: 

General Partners 

Jane K. Schapiro 

Howard K. Cohen 

Limited Partners 

Howard K. Cohen 

JoAnn C. Fruchtman 

Maryland National Bank, 
Trustee of the Trust 
U/W LeRoy Cohen 

Proportions of 
Profits and Losses 

25% 

5% 

20% 

25% 

25% 
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(b) Net profits shall be credited and net losses^^^ 

charged to the income accounts of the Partners, annually, except as 

provided in Paragraph 8 hereof in the event of impairment of a 

capital account.  Amounts standing to the credit of Partners in 

their income accounts shall be paid out to the extent of available 

cash, provided, however, that if the cash available for distribution 

shall be less than the aggregate income account balances of all 

Partners, the Partnership shall make a distribution of available 

cash to all Partners pro-rata to the balances in their income 

accounts. 

(c) All cash, including any money received upon, or 

by reason of, a refinancing, sale, or increasing or recasting of a 

mortgage on property of the Partnership, which is in excess of that 

required for the payment and discharge of existing mortgages and 

liens and the expenses thereof, exclusive of such amounts as the 

General Partner deems necessary to be retained as funds required for 

the conduct of the Partnership business (including accumulations for 

the purpose of future acquisitions of investment property) and for 

the establishment and maintenance of reasonable and prudent 

reserves, shall be deemed to be available cash for purposes of this 

Certificate.  All available cash in excess of the aggregate income 

account balances of all Partners shall be distributed to the 

Partners in reduction of their respective capital accounts pro-rata 

to the amount thereof. 

10.  Books of Account; Certified Public Accountant, 

(a)  At all times during the continuance of the 

Partnership, the General Partner shall keep or cause to be kept full 
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and true books of account, in which shall be entered fully and 

accurately each transaction of the Partnership. 

(b) All said books of account, together with an 

executed copy of the Articles of Limited Partnership, and of any 

amendment thereof, shall at all times be maintained at the principal 

office of the Partnership and shall be open during regular business 

hours to the reasonable examination of the Limited Partners or their 

representatives. 

(c) The General Partner shall deliver to the Limited 

Partners within three (3) months after the expiration of each fiscal 

year a report of the examination by a Certified Public Accountant of 

the Partnership's financial records, such report to be unaudited and 

to consist of the Partnership's balance sheets, profit and loss 

statement, statement of change in financial position, and the 

accompanying note and comments thereto.  In addition, the General 

Partner shall deliver to the Limited Partners statements of their 

respective distributive shares of net profits and losses and any tax 

deductions and credits, the right to which passes through to the 

Partners, categorized as required by the United States Treasury 

Regulations applicable to Partnerships, as well as a statement of 

Maryland modifications thereto, if any, together with statements 

showing all distributions of profit or of capital made by the 

Partnership to each Partner during such year. 

11.  Rights and Liabilities of Partners. 

(a)  Except as may otherwise be provided in any 

mortgage or other instrument evidencing an indebtedness given by the 

Partnership and signed by him, the liability of any Limited Partner 
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for the losses of the Partnership shall be limited to his 

contribution to the capital of the Partnership made or pledged 

hereunder, and he shall not be personally liable for any debts, 

engagements or losses of the Partnership in any event or to any 

extent whatever, except out of his contribution to Partnership 

capital hereinabove set forth. 

(b) These Articles and Certificate shall not be 

construed to prevent or in any way limit the unrestricted right of 

the General Partner and Limited Partners to be engaged in and carry 

on, in any form or manner, other commercial enterprises, of every 

nature and description, independently or with others, whether or not 

they compete with the Partnership and whether or not they have 

business dealings of any kind with the Partnership. 

(c) The fact that a General or Limited Partner or a 

member of his or her family is directly or indirectly interested in 

or connected with any person, firm or corporation employed by the 

Partnership or which may buy merchandise or other property, or to or 

from which or whom the Partnership may lease property shall not 

prohibit the General Partner from employing such person, firm or 

corporation or from otherwise dealing with him or it, and neither 

the Partnership nor the Partners thereof shall have any rights in or 

to any income or profits derived therefrom. 

(d)  No General Partner shall be liable, responsible 

or accountable in damages or otherwise to any Limited Partner for 

any mistake of judgment or act or thing done by her in good faith 

within the scope of this Certificate. 

^560 
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(e)  The General Partners shall be entitled to receive 

reasonable compensation for supervisory and administrative services 

to the Partnership.  Such compensation shall be in addition to any 

sums paid by the Partnership for management of its property, 

pursuant to subsection 12(b)(iii) hereof. 

12.  Powers and Duties of the General Partner. 

(a)  Except as herein otherwise expressly provided, 

the General Partner shall have the right to manage the Partnership 

business, to make all decisions to be made by the Partnership, and 

to execute all instruments individually in the Partnership name. 

Notwithstanding any other provision of the Articles or the 

Certificate, whenever two (2) persons are serving as General 

Partners of the Partnership, all discretion, rights and authority 

granted to and vested in the General Partner in the Articles and the 

Certificate may only be exercised in the event of the unanimous 

consent of both General Partners; however, the signature of either 

General Partner on any contract, note, deed, assignment, mortgage, 

title document, instrument, purchase order or other document of any 

type shall be sufficient to bind the Partnership. 

(b)  In addition to the powers herein or by law 

provided, the General Partner is hereby specifically authorized and 

vested with power in the name and on behalf of the Partnership: 

(i)  To enter into business associations with 

other persons and entities, including those in which one or more of 

the Partners has a separate interest, for the purpose of acquiring 

investment property or for other lawful business purposes. 
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(ii)  To enter into contracts for the acquisition 

of property, real or personal, or interests therein. 

(iii)  To enter into contracts for the management* 

of the Partnership's property, upon such terms and conditions and 

with such person, firm or corporation as she deems reasonable.  Any 

such contract may be with a person, firm or corporation in which one 

or more of the Partners has an interest. 

(iv)  To execute and deliver leases and mortgages 

from time to time, of any of the property of the Partnership upon 

such terms and conditions as she deems reasonable, and to sell any 

such property. 

(c)  The General Partner shall not have the right to 

sell, transfer or otherwise assign all or substantially all of the 

property of the Partnership without the prior written consent of 

Limited Partners who are entitled to receive not less than fifty 

(50%) percent of the profits of the Partnership. 

13. Activities of Limited Partners.  The Limited Partners 

shall take no part in the conduct or control of the Partnership's 

business and shall have no right or authority to act for or bind the 

Partnership. 

14. Death of Limited Partner, Assignment of Interest of 

Limited Partner and Substituted Limited Partner. 

(a)  The interest of a Limited Partner in the 

Partnership shall not be assignable in whole or in part except as 

follows: 

(i)  Any Limited Partner who receives an offer to 

purchase all or part of his interest in the Partnership (such 
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Limited Partner being called the "offeree") may not accept such 

offer unless he first presents the source to the remaining 

Partners.  The Partners, or any one or more of them, shall have thS 

right to purchase the offeree's interest in the Partnership on the 

terms presented, if they so notify the offeree within thirty (30) 

days after their receipt of notice of the offer.  If such right is 

not timely exercised, the offeree shall be free to assign his 

interest in the Partnership on the terms presented to the remaining 

Partners; provided, however, that the transferee shall not be 

admitted to the Partnership as a substituted Limited Partner except 

with the consent of the General Partner and pursuant to the 

provisions of subsections (c) and (d) of this Paragraph.  If the 

offeree and the offerer agree upon any change from the terms 

presented to the offeree's Partners, or if the transfer is not 

consummated within sixty (60) days after the expiration of the 

aforesaid thirty (30) day period, then the modified offer or any 

subsequent offer shall again be presented to the offeree's Partners 

pursuant to the foregoing procedure. 

(ii)  If a Limited Partner at any time desires to 

withdraw from the Partnership, he shall so inform all of the 

Partners in writing, and the remaining Partners shall have a period 

of thirty (30) days after receipt of such notice within which to 

elect to purchase the withdrawing Partner's interest for book value 

as determined by the Partnership's regularly-employed Certified 

Public Accountants for income tax purposes as of the end of the 

month prior to the month in which the election to purchase is 

made.  The election to purchase may be made by any one or more of 
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the Partners.  Payment shall be made to the withdrawing Partner by a 

note from the purchasing Partners payable in five (5) equal annual 

installments, beginning one (1) year from the purchase date, with'* 

interest at six (6%) percent per annum payable annually; but any 

balance due may be prepaid in whole or in part at any time, and 

interest shall abate on the amount prepaid.  If no Partner elects to 

purchase the interest of the withdrawing Partner, he shall be free 

to sell the same to a third party for any price obtainable, but no 

third party buyer shall be admitted to the Partnership without the 

consent of the General Partner, and compliance with subparagraphs 

(c) and (d) of this Paragraph. 

(iii)  Wherever remaining Partners are given the 

right or election to purchase the Partnership interest of another 

Partner hereunder, the remaining Partners shall exercise their 

respective rights of purchase in the proportion in which they share 

profits and losses of the Partnership, unless otherwise agreed by 

the Partners exercising the election.  If any remaining Partner does 

not wish to exercise his portion of the right of purchase, then his 

portion may be exercised pro-rata by the remaining Partners. 

(iv)  Notwithstanding the foregoing, any 

individual Partner may make a transfer of all or any part of his 

interest in the Partnership to or for the benefit of his spouse, 

father, mother and/or lineal descendants, but any such transfer 

shall be subject to the provisions of subparagraphs (c) and (d) of 

this Paragraph. 

(b)  If a Limited Partner shall die, his executors, 

administrators, or trustees, or, if he shall be adjudicated insane 
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or incompetent, his committee or representative shall have the same 

rights and obligations that such Limited Partner would have had if 

he had not died or had not become insane or incompetent, except that 

his executors, administrators, trustees, committee or representative 

(hereinafter sometimes called successor or successors) shall not 

become substituted Limited Partners without complying with the 

provisions of subparagraphs (c) and (d) of this Paragraph.  If any 

trust which is a Limited Partner should terminate and its assets be 

distributed to the beneficiaries of the trust, the distributees 

shall have the same rights and obligations that such Limited Partner 

would have had if it had not terminated, except that the 

distributees shall not become substituted Limited Partners without 

complying with the provisions of subparagraphs (c) and (d) of this 

Paragraph. 
• * 

(c) No permitted assignee, legatee, distributee or 

successor of the whole or any portion of a Limited Partner's 

interest in the Partnership shall have the right to become a 

substituted Limited Partner unless an executed or authenticated copy 

of the instrument of assignment specifying that such assignee, 

legatee, distributee or successor shall become a substituted Limited 

Partner is delivered to the General Partner and the receipt thereof 

is endorsed thereon. 

(d) As further conditions to the admission of any 

permitted assignee, legatee or distributee (hereinafter collectively 

referred to as the "assignee") as a substituted Limited Partner, (i) 

the assignee shall execute such instruments as the General Partner 

may reasonably require, ratifying and agreeing to be bound by these 
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Articles and Certificate, as it may have been then amended; (ii) the 
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assignee shall pay all of the Partnership's expenses in connection 

with such substitution, including the expenses of preparing, filfng, 

recording and publishing any and all amended certificates and other 

instruments as may be required by law or desirable in the 

circumstances; and (iii) all such amended certificates and 

instruments shall have been duly executed and recorded as required 

by law. 

15.  Successor General Partners. 

(a)  At any time at which there is only one General 

Partner of the Partnership, in the event of the death, adjudication 

of insanity or incompetency, adjudication of bankruptcy or 

insolvency of the General Partner, or the appointment of a receiver 

or trustee for her business or property, including her interest in 

the Partnership, or upon the attachment or execution on original 

process and sale of her Partnership interest, which is not vacated 

within thirty (30) days, or upon her removal as provided in 

subparagraph (c) of this Paragraph, or her retirement, resignation 

or inability or unwillingness to act for any reason as the General 

Partner, she shall be succeeded as General Partner as follows:  The 

Limited Partners may select a successor General Partner by a vote of 

Limited Partners entitled to receive not less than fifty (50%) 

percent of the profits of the Partnership.  If no such selection is 

made by such Limited Partners or if no designated successor accepts 

such designation within ninety (90) days after the happening of any 

such occurrence, then the Partnership shall be terminated as 

provided in Paragraph 16 hereof. 
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(b)  upon the occurrence of any one or more of the 

events described in subparagraph (a), interest in the Partnership of 

the Partner to whom such event has happened shall, without further'* 

act, be converted into a Limited Partnership interest (hereinafter 

called the "converted interest").  Such Partner or her estate or 

successor in interest, as the case may be, shall remain subject to 

the liabilities of the Partnership existing as of the date of such 

conversion.  In all other respects, the converted interest shall be 

subject to the provisions hereof as if it had originally been a 

Limited Partnership interest. The remaining Partner (s) shall cause 

an appropriate Certificate of Amendment, reflecting the change in 

status from General to Limited Partner, to be prepared, executed and 

recorded as required by law. 

(c) Any General Partner may be removed as a General 

Partner by the unanimous vote of the other General and Limited 

Partners. 

(d) The Partners, by their execution of these 

Articles and Certificate, do for themselves and their heirs, 

successors and assigns, hereby consent to the admission of any 

substituted General Partner designated pursuant to the terms and 

conditions of this Paragraph 15, and consent to continue as Limited 

Partners in the Partnership upon such event, and agree to sign and 

acknowledge any documents necessary to effectuate the foregoing. 

16.  Termination of Partnership. 

(a)  This Partnership shall be terminated on February 

20, 2009, or sooner upon the happening of any of the following 

events: 
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(i)     An Agreement to terminate among  the General 

Partner and/or Limited Partners who in the aggregate are entitled to 

receive not less than fifty (50%) percent of the profits of the "** 

Partnership. 

(ii)  If the General Partner shall cease to act as 

such for any reason, and there is no successor General Partner in 

accordance with the provisions of Paragraph 15 hereof. 

(iii)  Upon the sale by the Partnership of all real 

and personal property in which it has an interest. 

(b)  Upon any termination of the Partnership, the 

General Partner shall cause a statement to be prepared by the 

Certified Public Accountant or Certified Public Accounting firm then 

serving the Partnership which shall set forth the assets and 

liabilities of the Partnership as of the date of termination.  Such 

statement shall be furnished to the Limited Partners within three 

(3) months after such termination.  The assets of the Partnership 

shal be liquidated and the proceeds distributed in the following 

order of priority: 

(i)  To the payment of the debts and liabilities 

of the Partnership, other than any loans or advances that may have 

been made by the Partners to the Partnership, and the expenses of 

liquidation. 

(ii)  To the setting up of any reserves which the 

General Partner, or if there is no General Partner, then the 

Certified Public Accountant regularly serving the Partnership, may 

deem reasonably necessary to cover any contingent or unknown 

liabilities or obligations of the Partnership.  Said reserves may be 
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paid 'over to any attorney-at-law of the State of Maryland, or a bank 

or trust company doing business in said State of Maryland, as 

escrowee, to be held by him or it for the purpose of disbursing s'uch 

reserves in payment of any of said liabilities that may become fixed 

and certain, with any excess to be distributed in the manner 

provided in subparagraphs (iii) (iv) (v), (vi) and (vii) of this 

subsection (d) in the same order of priority. 

(iii)  To the repayment 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. 

(iv)  To the payment of the balances remaining in 

the income accounts of the Partners, but if the amount available for 

such payment shall be insufficient, then pro-rata on account 

thereof. 

(v)  To the repayment of the capital account 

balances, if any, of the Partners, but if the amount available for 

such repayment shall be insufficient, then pro-rata among the 

Partners in such manner that each Partner shall receive the same 

proportion of his contribution to the capital of the Partnership. 

(vi)  Any balance remaining shall be distributed 

among all Partners in proportion to the share of each Partner in the 

profits of the Partnership. 

(vii)  Upon the signing and acknowledging by each 

Limited Partner of a Certificate of Termination of the Partnership 

and not until then, his respective distributive share referred to in 

the foregoing subparagraphs of this subsection (b) shall be paid and 

delivered to him. 
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(a) All funds of the Partnership are to be deposited 

in the Partnership name, in such depository or depositories as sliall 

be designated by the General Partner. 

(b) Withdrawals from any bank account of the 

Partnership shall be made upon such signature or signatures as the 

General Partner may from time to time designate. 

18.  Specific Performance.  It is recognized by the parties 

that the provisions herein contained are of particular importance 

for the protection and promotion of their existing and future 

interests in the Partnership, or under these Articles and 

Certificate, and that in the event of any breach of these Articles 

and Certificate or failure to perform as required herein, a claim 

for monetary damages may not constitute an adequate remedy; and that 

it may, therefore, be necessary for the protection of the parties, 

their heirs, successors or assigns and for the effectuation of the 

provisions herein contemplated, in the event of a breach or non- 

performance of these Articles and Certificate, to apply for specific 

performance thereof.  It is, accordingly, hereby agreed that no 

objection to the form of the action, or to the relief prayed for in 

any proceeding for specific performance of these Articles and 

Certificate, shall be raised by any General or Limited Partner, his 

or her heirs, successors or assigns, or by the Partnership, in order 

that such relief may be obtained by any aggrieved General or Limited 

Partner or by the Partnership. 

19.  Power of Attorney.  Each of the Limited Partners 

(including each substituted Limited Partner) hereby constitutes and 

43:11:685:4 - 19 - 
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appoints the General Partner his true and lawful attorney, and in 

his name, place and stead to make, execute, sign, acknowledge, file, 

record and publish these Articles and Certificate of Limited 

Partnership and any other instruments and certificates as may be 

required under the laws of the State of Maryland, including but not 

limited to any duly adopted amendments to any such certificate or 

instrument (other than an amendment to this Certificate) and any 

cancellation thereof, and to include therein all information 

required by the laws of said State. 

20. Address of Partners.  Unless otherwise specified in a 

written notice sent by any Partner to the Partnership, the address 

of each Partner for all purposes shall be as set forth next to his 

or her name as it appears in Paragraphs 5 and 6 of this Certificate. 

21. Amendment.  These Limited Partnership Articles and 

Certificate may be amended by the affirmative vote of (i) the 

General Partner and (ii) Limited Partners entitled to not less than 

fifty (50%) percent of the profits of the Partnership. 

22. Severability.  In the event that any provision of 

these Articles and Certificate of Limited Partnership is deemed to 

be void or invalid by any Court of competent jurisdiction, then 

these Articles and Certificate of Limited Partnership shall remain 

in full force and effect, except for such provision. 

23. Maryland Law.  All questions with regard to the 

construction of these Articles and Certificate and the rights and 

liabilities of the parties shall be determined in accordance with 

the laws of the State of Maryland. 

43:11:685:4 - 20 - 
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24. Definitions.  In the construction of these Articles 

and Certificate, words used in the singular shall include the 

plural, the plural the singular and words used in the masculine 

gender shall include the feminine and neuter, and vice versa, in all 

cases where such meanings would be appropriate. 

25. Benefit.  These Amended and Restated Articles and 

Certificate of Limited Partnership shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective 

personal representatives, successors and permitted assigns. 

26. Additional General Partners.  Additional General 

Partners may be admitted to the Partnership upon the affirmative 

vote of (i) the then General Partner and (ii) Limited Partners 

entitled to not less than fifty (50%) percent of the profits of the 

Partnership.  In such event, any action to be taken by the General 

Partners shall be determined by majority vote upon their respective 

percentages of Partnership profits (except where otherwise provided 

in these Articles and Certificate), and any consent required of the 

General Partner hereunder shall require the consent of all such 

General Partners. 

IN WITNESS WHEREOF, this Certificate has been executed as 

of the day and year first above written. 

e^jaoo^-O^V^   0,cVn^Ax>^     (SEAL) 
Jane K.   Sohet^irc 
Gener< 

s. ^tJVo^pAQ^ 
Howard^. Cohen, 
General and Limited Partner 

(SEAL) 

43:11:685:4 - 21 - 
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JoAnn C. Fruchtman, 
Limited Partner 

MARYLAND NATIONAL BANK 

fiys J .<rf/4i ".•n 
Title; //>4 L>y,estKJ)A 
Trusted of Ttust U/W 
Limited Partner 

(SEAL) 

LeRoy Cohen, 
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RICHMARC LEASING COMPANY LIMITED PARINEBSHIP '   ^^^ PAGti575 

THIS CERTIFICATE OF AMENDMENT is made this Z&tl^  day of -Jou €.       , 

1985, by and between the undersigned parties. 

WITNESSETH: 

We, the undersigned parties, constituting all of the General Partners 

and all of the Limited Partners of Richmarc Leasing Cccrpany Limited 

Partnership, hereby certify that: 

1. The name of the Limited Partnership is Richmarc Leasing Ccrpany 

Limited Partnership. 

II. The Certificate and Amendment of Limited Partnership dated April 7, 

1981 creating Richmarc Leasing Ccrpany Limited Partnership is hereby amended 

by deleting Article I through Article X and substituting in lieu thereof the 

following: 

"1. Name. The name of the Partnership shall be "RICHMARC LEASING 

COMPANY LIMITED PARTOERSHIP" (the "Partnership") . 

2. Purpose. The Partnership is formed for the primary purpose of 

acquiring, operating, leasing and otherwise dealing with real and personal 

property of all types, and to do all things necessary, convenient or 

incidental to the achievement of the foregoing. The Partnership shall also 

have the power to sell or otherwise dispose of any Partnership property. The 

Partnership shall not engage in any other business except as provided in this 

Paragraph. 

3. Principal Office and Resident Agent. The principal office of the 

Partnership shall be located at 700 Evelyn Avenue, Linthicum Heights, Maryland 

21090, or other locations designated by the General Partners. The name and 

address of the resident agent of the Partnership is Charles Cahn II, 9th 

Floor, Sun Life Building, 20 South Charles Street, Baltimore, Maryland 21201. 

4. Partners. The names and hone addresses of the Partners are as 

follcws: 

rcciiyiofofi f-rccao 
ClRCS.'lTCOWir.A.A. COUNTS 
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Richard J. Lessans 

Marc B. Lessans 

11200 Valley Heights Drive 
Owings Mills, Maryland 21117 

8026 Fieldstone Drive 
Frederick, Maryland 21701 

General Partners 

$1,500.00 5.00% 

$1,500.00 5.00% 

Capital Contribution Percentage 

Limited Partners 

$13,500.00 45.00% 

$13,500.00 45.00% 

5. Capital Contributions-Percentages of Ownership. The capital contri- 

butions of the Partners to the Partnership, Which consist solely of cash, and 

their respective percentages of Partnership profits and losses, are as 

follows: 

Partner Capital Contribution Percentaae 

Richard J. Lessans 

Marc B. Lessans 

Name 

Richard J. Lessans 

Marc B. Lessans 

6. Additional Limited Partner Contributions. No Limited Partner shall 

be required to lend any funds to the Partnership or, after his capital 

contribution has been fully paid, to make any further additions to his capital 

contribution. 

7- Limited Partner Assignments. Except as provided in subparagraphs 

7.1 and 7.2 hereof, no Limited Partner shall have the right to sell, transfer, 

assign, convey or otherwise dispose of all or any portion of his Limited 

Partnership interest in the Partnership or any of its assets without the 

express prior written consent of the General Partners. 

7.1 Right of First Refusal. Before any Limited Partner may sell, 

assign, transfer, convey, or dispose of any portion of his Limited Partnership 

interest in the Partnership, he shall first offer to sell his Limited 

Partnership interest to the Partnership. An offer to sell shall be given by a 

r  . n r 
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notice in writing sent to the Partnership with copies to all of the other 

Partners. If the offerer has received a bona fide written proposal to buy 

from an outsider for his Limited Partnership interest, the offer to sell shall 

be accompanied by a copy of that bona fide written proposal, certified by the 

offeror to be true. 

7.1.1 For a period of thirty (30) days after receipt of an 

offer to sell, the Partnership shall have the option to retire the entire 

Limited Partnership interest being offered either for the price determined 

pursuant to subparagraph 15.1 hereof and upon the terms contained in sub- 

paragraph 15.3 hereof, or for the price and upon the terms contained in the 

bona fide written proposal received by the offeror. 

7.1.2 If the Partnership fails to exercise its option as to 

the Limited Partnership interest offered for sale, the offeror shall be free 

to sell, assign, transfer or dispose of all, but not less than all, of his 

Limited Partnership interest for a period of sixty (60) days, provided that 

any transferee becomes a party to this Agreement. 

7.2 Permitted Transfers. Notwithstanding anything herein 

contained to the contrary, a Limited Partner may, at any tine, sell, assign, 

transfer, convey, or otherwise dispose of all or any portion of his Limited 

Partnership interest (hereinafter collectively called "Assignment"), provided 

the assignee becomes a party to this Agreement, as follows: 

7.2.1 In the case of a Limited Partner whose Limited 

Partnership interest is not held in trust, to:  (a) his parent(s), spouse, 

siblings and/or lineal descendant(s), (b) a trust for the benefit of one or 

more of his parent(s), spouse, siblings and/or lineal descendant(s); or (c) a 

partnership in which the Limited Partner and/or his parent(s), spouse, 

siblings and/or lineal descendant(s) are partners. 

7.2.2 In the case of a Limited Partnership interest which is 

held in trust, to:  (a) a successor trustee, (b) the beneficiary of the trust, 

(c) the parent(s), spouse, siblings, and/or lineal descendant(s) of the 

beneficiary of the trust, (d) a trust for the benefit of one or nore of the 
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parent(s), spouse, siblings, and/or lineal descendants of the beneficiary of 

the trust. 

8. Withdrawal Fran the Partnership. There is no right for a Partner to 

withdraw from the Partnership as such. However, the Partners have agreed that 

the following provisions shall be applicable in the event of the death, 

bankruptcy, or adjudication of disability of a Partner: 

8.1 General Partners. Upon the death, bankruptcy or adjudication 

of disability of a General Partner: 

8.1.1 If there is still at least one General Partner able to 

act, the General Partnership interest of the deceased, bankrupt or disabled 

General Partner shall be purchased by the surviving General Partners. 

8.1.2 If there is no General Partner able to act, the 

Partnership shall be dissolved. 

8.2 Limited Partners. Upon the death, bankruptcy or adjudication 

of disability of a Limited Partner, his Limited Partnership interest shall be 

transferred to his successor-in-interest and the successor shall become a 

party to this Agreement. 

9. Purchase Price. In the event a Partnership interest is purchased 

pursuant to Subparagraphs 7.1 or 8.1 hereof, the purchase price shall be the 

seller's capital account increased or decreased by an amount equal to his 

percentage interest in the Partnership times the difference between the book 

value of the Partnership property and either (a) the agreed valuation for the 

Partnership property (pursuant to Subparagraph 9.1) or (b) the appraisal 

value of the Partnership property (pursuant to Subparagraph 9.2), whichever 

shall apply. 

9.1 Agreed Price. The Partners shall have the right to 

unanimously agree upon the valuation of the Partnership property by executing 

a written agreement ("Valuation Agreement"). If there is a Valuation 

Agreement executed not more than one (1) year prior to the date of purchase, 

the Valuation Agreement shall be used in computing the purchase price. 

9.2 Appraisal. In the event there is no Valuation Agreement 

•SOU '*>. « toi 
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executed within one (1), year the value of the Partnership property shall be 

determined by appraisals. The selling Partner or his personal representative, 

trustee or cormittee shall appoint one (1) appraiser within fifteen (15) days 

after the purchasers becone obligated to purchase a Partnership interest. The 

purchasers shall appoint a second appraiser within fifteen (15) days 

thereafter. The tvro (2) appraisers so appointed shall jointly appoint a third 

appraiser within fifteen (15) days thereafter. The three (3) appraisers so 

appointed shall attempt to make a joint appraisal of the Partnership property. 

In the event they are unable to do so, they shall make separate appraisals. 

For the purposes of determining the value of the Partnership property, the 

average of the three (3) appraisals shall govern. All appraisals shall be 

made within ninety (90) days after the date of the selection of the last 

appraiser. The cost of all appraisals shall be equally divided between seller 

and purchasers. 

9.3 Payment. The purchase price for the interest of a Partner 

purchased pursuant to this paragraph shall be paid in cash at the closing. 

10. Distributions. For purposes of Sections 702 and 704 of the 

Internal Revenue Code, as amended from time to time, and any similar tax laws 

of the State of Maryland, each Partner's distributive share of the 

Partnership's inccme, gains, losses, deductions and credits shall be allocated 

among the Partners as follows: 

10.1 Losses. All losses sustained by the Partnership during each 

fiscal year shall be allocated to all Partners, in proportion to their Capital 

Accounts, provided, however, that if at the time such losses are sustained, 

the General Partners are personally liable for any loans to the Partnership, 

then fron and after such time as the Limited Partners' Capital Accounts are 

reduced to zero and continuing until such personal liability no longer exists, 

all such losses shall be allocated solely to the General Partners in 

proportion to their Capital Accounts. 

10.2 Distribution of Net Cash Receipts. Distributions of Net Cash 

Receipts (as defined in the Partnership Agreement) of the Partnership for each 

// II II II 
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fiscal year shall be allocated to the Partners, in proportion to their Capital 

Accounts, provided, however, that in any fiscal year of the Partnership in 

which the General Partners are personally liable for any loans to the 

Partnership, if there are Net Cash Receipts, and the amount of profit from 

operations realized by the Partnership for that fiscal year is less than the 

anount of the Net Cash Receipts, to the extent that distributions of such Net 

Cash Receipts would result in a negative Capital Account for any Limited 

Partner, such Net Cash Receipts shall be allocated to the General Partners, in 

proportion to their Capital Accounts. 

10.3 Other Itans. All other items shall be allocated among the 

Partners in proportion to their Capital Accounts. 

10.4 Mid-Year Assignment. In the event of an assignment of all or 

part of a Partner's interest in the Partnership at any time other than at the 

end of a fiscal year of the Partnership, the profits, gains, losses, deduc- 

tions, and credits of the Partnership allocable to the interest transferred 

shall be further allocated between assignor and assignee in the ratio of the 

number of days in the fiscal year before and after the effective date of the 

assignment; provided, however, that nothing herein shall preclude the assignor 

and assignee from making special provisions for extraordinary or nonrecurring 

items of profits, gain, loss or credit. 

11. Return of Contributions. No Partner has any right to demand and 

receive property other than cash in return for his contributions. 

12. Term. 

12.1 The Partnership shall continue until the earlier to occur of: 

12.1.1 December 31, 2050; 

12.1.2 A catplete disposition of its property and 

distribution of the proceeds thereof to the Partners as herein provided; 

12.1.3 Dissolution of the Partnership pursuant to the vote 

of the General Partners; 

12.1.4 Death, bankruptcy or disability of the last surviving 

General Partner. Except as expressly provided in this Agreement, the 

i n n n     r .   n n 
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ptcy,  retiremenr Partnership shall not be terminated or dissolved by the bankruptcy 

or other legal disability of any Partner, the assignment (whether by operation 

of law or otherwise) of the interest of any Partner, or any other cause 

whatsoever. 

13. Right to Continue Partnership. The remaining Partners have agreed 

to continue the Partnership upon the death, bankruptcy or adjudication of 

disability of a General Partner." 

IN WITNESS WHEREOF, the parties hereto have duly executed this 

Certificate under their respective seals the day and year first written^above. 

Witness 

Witness 

essah 
(SEAL) 

Richard J. Lessprfis; General Partner 

^Ce AJ   -AJA&'A/ (SEAL) 
Marc B. Lessans-; General Partner 

(SEAL) 
ssans. Limited Partner 

"r^mt^       (SEAL) 
Marc B. Lessans, Limited Partner 

U U     I 
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THIS CERTIFICATE OF LIMITED PARTNERSHIP, Made this 12th day of June, 1985 

by and among WILLIAM E. DIXON, MELVIN M. KATZ, RICHARD A. LARKIN, BARBARA 

LARKIN, JOHN G. NOPPINGER, CHARLES L. HALFERSTAY, RAYMOND N. SASS, DAVID C. BROWNE, 

RAYMOND W. PALMER, STEPHEN J. KRUPNIK, JOHN M. KRUPNIK AND JOSEPH DELLA RATTA. 

WHEREAS, by Agreement made the 30th day of December, 1970, Gatewater 

Joint Venture II Limited Partnership was created, 

WHEREAS, the Limited Partnership is electing to be bound by the Maryland 

Revised Uniform Partnership Act before July 1, 1985, •«» 

WHEREAS, it is the requirement of the State Department of Assessments 

and Taxation that the Certificate of Limited Partnership contain certain 

information and it is the purpose of this Certificate to conform to those 

requirements. 

1. NAME 

"GATEWATER JOINT VENTURE II LIMITED PARTNERSHIP" 

2. PURPOSE 

The purpose was to hold, operate, improve and lease a parcel of land 

that was acquired by John Hancock Mutual Life Insurance Co. from Watergate 

Limited Partnership. 

3. PRINCIPAL OFFICE AND RESIDENT AGENT 

The principal office of the Partnership is c/o William E. Dixon, 650 

Ritchie Highway, Severna Park, Maryland  21146. 

The Resident Agent is William E. Dixon, at 650 Ritchie Highway, Severna^ 

Park, Maryland 21146. 

4-  NAMES AND ADDRESS OF PARTNERS 

General Partner 

William E. Dixon, 650 Ritchie Highway, Severna Park, MD 21146 

Limited Partners 

Melvin M. Katz, 1511 Court Square Building, Baltimore, MD 21202 

o 

iiiTcuiT COURT. A.A.Ci»mTt 
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Limited Partners (cont'd) 4 O'l 

Richard A. Larkin, 417 Grain Highway. SE, Glen Burnie, MD 21061     ^'^4 

Barbara Larkin, 417 Grain Highway, SE, Glen Burnie, MD 21061 

John G. Noppinger, 1101-2 Fidelity Building, Baltimore, MD 21201 

Charles L. Halferstay, 500 Hodges Lane, Severna Park, MD 21146 

Raymond N. Sass, 22589 Esplanada Gircle, West, Boca Raton, FL 33433 

David G. Browne, 910 Rambling Drive, Catonsville, MD 21228 

Raymond W. Palmer, 201 Baltimore-Annapolis Blvd., Glen Burnie, MD 21061 

Stephen J. Krupnik, P.O. Box 97, Glen Burnie, MD 21061 

John M. Krupnik, P.O. Box 97, Glen Burnie, MD 21061 

Joseph Delia Ratta, 1370 Lamberton Drive, Silver Spring, MD 20902 

GAPITAL GONTRIBUTIONS 

The original contributions were as follows: 

ILERKS NOTATION 
BEST COPY 
AVAILABLE 

William E. Dixon 

Melvin M. Katz 

Richard A. Larkin 

Barbara Larkin 

John G. Noppinger 

Charles L. Halferstay 

Raymond N. Sass 

David C. Browne 

Raymond W. Palmer 

Stephen J. Krupnik 

John M. Krupnik. 

Joseph Delia Ratta 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

Each Limited Partner has agreed to make additional contributions in cash 

as and when required by the General Partner in proportion to his respective interest 

in the Partnership assets. 

6-  ASSIGNMENT OF INTEREST OF LIMITED PARTNF.R 

Any Limited Partner has the right to assign all or any part of his 

interest in the Partnership.  Any assignment pursuant to this provision shall be 

effective only to give the assignee the right to receive the share of profits 

to which his assignor would otherwise be entitled; it shall not give the right 

to become a Substituted Limited Partner.  Any assignment shall not be binding 

until written notice thereof is received by a General Partner. 

-2- 
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There Is no right of withdrawal of a Limited Partner, only the right 

to assign the interest of a Limited Partner. 

8.  RIGHT OF DISTRIBUTION 

All distributions, including cost, shall be made in the following 

percentages: 

William E. Dixon        28.340% 

David C. Browne 5.310% 

Charles L. Halferstay     5.310% 

Melvin M. Katz 14.170% 

John M. Krupnik 2.655% 

Stephen J. Krupnik       2.655% 

Richard A. Larkin        5.315% 

Barbara Larkin 5.315% 

John G. Noppinger 5.310% 

Raymond W. Palmer        5.310% 

Joseph Delia Ratta       15.000% 

Raymond N. Sass 5.310% 

9.  DEATH, RETIREMENT OR INSANTIY OF A GENERAL PARTNER 

In the event of the death, retirement or insanity of the General Partner, 

the Partnership shall be expeditiously terminated, provided, however, that there 

shall not be an immediate dissolution of the Partnership, but the Partnership shall 

be temporarily continued-for the purposes of winding up the Partnership and 

liquidating the Partnership. 

10. TERM 

The Partnership shall continue until the 30th day of December, 1999, 

unless terminated earlier as provided in the Agreement. 

The Partnership may be terminated by the General Partner, prior to the 

end of its term, after at least thirty (30) days prior written notice to each of 

the Limited Partners. 

11. POWER OF ATTORNEY 

Each of the Limited Partners hereto constitutes and appoints the 

General Partner the true and lawful attorney for the undersigned, to make. 

-3- 
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11.  POWER OF ATTORNEY (cont'd) j_g'? fflQ^ 

execute, sign, acknowledge and file a Certificate of Limited Partnership or 

amendments thereto, and upon termination of the Partnership, a Certificate 

of dissolution, as required under the laws of the State of Maryland, and to 

include therein all information required by law of such State, and also to 

make, execute, sign, acknowledge and file such other instruments as may be 

required under the laws of the State of Maryland. The General Partners, 

or either of them, are authorized to take title to the real property herein 

referred to and to execute any and all documents related thereto on behalf of 

the Partnership, whether or not a Certificate of Limited Partnership has been 

filed prior to the date of such acceptance of title or execution of such documents, 

and all of the parties hereto hereby ratify and confirm any such action by 

either of the General Partners.  The aforementioned General Partner shall convey 

the real property, hereinbefore referred to, to the Partnership upon the filing 

of a Certificate of Limited Partnership and the completion of the requisite 

advertising. 

12. OPINION OF COUNSEL 

The doing of any act or the failure to do any act by any General 

Partner, the effect of which may cause or result in loss or damage to the 

Partnership, if pursuant to opinion of legal counsel employed by the General 

Partners on behalf of the Partnership, shall not subject the General Partners 

to any liability. 

13. INDEMNITY 

The Partnership shall indemnify and save harmless any General Partner 

from any personal loss or damage incurred by him by reason of any act performed 

by him for and on behalf of the Partnership and in furtherance of its interests. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands either 

personally, or by their Attorney in Fact. 

[ERAL PARTNER 

William E. Dixon 

LIMITED PARTNERS 

£&^ 

\MA>U-w. 
By: William E. Dixon, Attorney in Fact 

-4- 
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Richard A. Larkln  ~ —— 

By:  William E. Dlxon, Attorney in Fact 

Barbara Larkln   
ByC\ ^illiam ^ Dixon' Attorney in Fact 

Noppinger V v Q" >^- 

M'-    miliam  E. Dlxon. Attorney in Fact Mu.   nLLorney in ti 

Charles L. Halferstay 

By: William E. Dixon, Attorney in Fact 

aymondfN. Sas.s Raymond I 

By: William E. Dixon. Attorney in Fact 

David C. Browne  5" 

By: William E. Dixon, Attorney in Fact 

Raymond ^f. Palmer 

By: William E. Dixon, Attorney in Fact 

Stephert/j. Krupnik       ' "  

By: William E. Dixon, Attorney in Fact 

*r° Jrfm/ti. 'Krupnik 
Bh^ William E.  Dixon,  Attorney in Fact 

!)h Del^a Ratta " 
William E.  Dixon,  Attorney in Fact 
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now 24 w,630 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
GATEWATER JOINT VENTURE II LIMITED PARTNERSHIP 

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

•JUNE 25,1985 lO-O? A 
OF MARYLAND AT     '"'^ O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

*7W ^   /  ^'-0     .FOLI^Q^QQg.OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

BONUS TAX PAID: 

$ O 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

1*11948959 

TO THE CLERK OF THE CIRCUIT COURT OF "^   ^'^ 

IT IS HEREBY CERTIFIED, IIIAT TIII   WITHIN INSTRUMENT. TOGETHER WITH ALL INDORSEMENTS THEREON, HAS 

HI I N K! CEIVED. APPROVED AND Rl CORDI 1. in   mi STATE Dl PARTMENTOF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT B 

.up****** 

u ^ 
2 $ 

A    179543 
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ANTIETAM ASSOCIATES LIMITED PARTNERSHIP 
AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Vfo 

THIS AMENDMENT Is made and entered into this 
by and among the undersigned parties. 

day of .June, 1985, 

WHEREAS, certain parties, on or about  February 19, 1973 
limited partnership known as   Antietam Associates 

formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about  February 19, 1973  executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Washington     County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1.  All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2.  In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from  Antietam 
  to Associates Antietam 

Associates Limited Partnership. 

3.  The principal office of the limited partnership is located at 3450 •/ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4.  The Resident Agent for the Partnership shall be Kenneth H, 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

Roberts, 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF. Kenneth H. 
and as Co-Trustees for Donald G 

Roberts and Thomas C. Munz, Individually 
Toery in 

their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

•!rr'VLr:      i'D 

IS86JnN3l   flHi|:09 

E AU3RiY C0LLI30N - 

roi778262 

' 

ii i i u u U  O  L 



BOOK   24 PAik632 

WITNESS 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

C0G044 

.: 182 «590 
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BEST COPY 
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r^JistH fJ. vTUT'i .^ By:_ 

yf<=>   iCr-    A^-^±. 

Kenneth "H. Roberts, Individually and 
as Co-Trustee £or Donald G. Foery 

Thotrtas C. Munz,\lndividually and 
as Co-Trustee for Donald G. Foery 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Donald G. Foery 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

•. 

lilt        i' v  '  ' 
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EXHIBIT  "A" 

ANTIETAM_ASSOCIATES 
^£HNT_0LCERIILICATE 

182 ^gg^ 

H2I!!2_and__Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas c. Munz 
3^0 Fort Meade 
Suite 206 

Laurel, Maryland 20707 

Donald G. Foerv 
3^50 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

^-tlHlED^ARTNERSHlP 

AND 

Total Capital 
CSBtribution 

-0- 

-0- 

Percentage of 
feHHshi^nterest, 

17.94% 

17.94% 

4.12% 

James F. Durkin ITT M  • 
6210 43rd Avenue    ' NOminee 

HyattsviUe, Maryland 20781 

w- Thomas £ Irenp F P 

f 01 Pontiac St"eet
E- Engram 

Berwyn Heights, Maryland 20740 

Raymond I. and M   u p. . 
HOI7 Caron Drive      lnley 

Sun City, Arizona 85351 

James L.£ Marlene r  u---, . 
2030 Kennicott Road' Kllche^tein, Jr. 
Baltimore, Maryland 21207 

Milo S Madge Knight 

Co i   tricia Court Allege Park, Maryland 2o74o 

^orge  F.   Kramer 

AdeTHAShfield  ^ Delphi,   Maryland 20783 

Daniel A.   Meyers 
|254  south  Qu'ail Run 

Sandy,  Utah  84070 

10.00% 

5.00% 

2.50% 

2.50% 

5.00% 

2.50% 

5.00% 

n n n n 
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WOK 

1170 u'   Lee and George s  r 1170 Hampton Road       Lee 
Annapolis, „aryland ^ 

R--erst^X
RSd 21136 

Gene M. Morris 

^-vUle, Mar^f^^, 

BalV-  mhUrSt Avenue 
altlm0re' Maryland 21237 

Baltxmore, Maryiand 2l236 

Richard H. Smlth 

Ile' dryland 20852 

Jackson W « T- 

CLean' V^ginia 22101 

TOTAL: 

24^634 

^12,000,00 

S^.ooo.oo 

^,000.00 

$12,000.00 

S1?,000.oo 

$21*,000.00 

^12,000.00 

cocoas 

5.00% 

5.00% 

2.50% 

2.50% 

5.00% 

2.50% 

n n; n n     P . 
u n u u UbJJ 
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Peggie Spaulding 
The Development Group 
31+50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

CM^ o f 

Sh 

STATE DEPARTMENT OP k 
ASSESSMEKTS AND TAXATION N 

APPROVED FOR RECORD 
^E MO. DAY, VEAB 

TIME 

25 
35 

BONUS TAX 
RECORDING FEE 
LIMITED  PAR 

OT IE I 

TOTAL 
CASH    D/tyi' •"> 
CHECK 

PI 

^OJ 

OLAJ 

n n n 
u u u 
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CERTIFICATE OF AMENDMENT 
OF 

ANTIFTAM ASSOCIATES LIMITED PARTNERSHIP 

f 
CLERKS  NOTATION 

BEST COPY 
AVAILABLE 

AIM'KOVM) ANDKK I IV1 I) I OK Rl 

JUNE 26,1985 
01   MAKYI AND 

WIIII I AW AND 0RDBR1 I) W CORDED 

,(.Kl) BY mi STATE DEPARTMENT OP ASSESSMENTS ANT> TAXATION 

AT 
10:31 0,CLOCKA' M. AS IN CONFORMITY 

^1 
um,U ZTi^i       . FOLlcP000^ THE RECORDS OF THE STATE WKCnllDKDlN UHKUCI   l«"«^        .FOLIO 

DVARIMBNTOr ASSESSMENTS ANDTAXATION OF MARYLAND. 

I0NUI TAX I'AII) 

$ 0 

HI iOKDINO FEE PAID: 

$         50 

M1948900 

SPECIAL FEE PAID: 

ANNE   ARUNDEL 
K) mi (ii KK 01 mi i IR< in COUR1 >'i 

II |S HEREBY CBRTIFiED, nm  mi  WITHIN ISS.R.M.M. rOOBTHBR WITH m INDORSEMENTS THEREON, HAS 

MKNRICVBO. AMOVED AND RtCOUDBDiY THE STATE DEPARTMENT Ol   ^SESSMBNTS A«D TAXATION OP MARYLAND. 

<S WITNESS M\ HAND ^NDSl M 01  nil DEPARTMBN1 

A    179538 
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LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFTCATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

000007 

182^594 

THIS AMENDMENT is made and entered into this 3rd day of June 1985 
by and among the undersigned parties. '    ' 

WHEREAS, certain parties, on or about  November 23, 1970 
limited partnership known as    r.and Tnvestments Associates^Q-l 0rmed a 

Limited Partnership (the "ParVnoreiV-ir,""-;—' —  

&i 
WHEREAS, such parties, on or about 

Limited Partnership Agreement (the "'Agree.T -  . 
Partnership (the "Certificate") of the Stner hip whi J Ce^ JflL ' ^ 
Placed on file with the Office of the Clerk of t he'circuit Co^'oT6 ^ 
Fredprirk and    County, Maryland; and 

h-sr 21 , in7n  executed a 
and Certificate of Limited 

Montgomery 
WHEREAS, the partners of the Partnershin both Mmit^A       A .        ^ 

NOW. THEREFORE, in consideration of the forecoina of eh.  .     , 

herebj'elect1 to ho'K15"^!" ^ ^ ^"^"^P. both limited and general ,hereby elect to be bound by the Maryland Revised Uniform LimitPH P.^ ! w. 
| Act prior to July 1, 1985. ""J-J-orm Limited Partnership 

•'artn^shlp" ^c^'t^ f^nS.Mo^.^^ ?eViSed """^ L±m^ H "«-'-, une rartnershlp has changed its name from 
Lflnd TnvR.stmpnts .Associates H?- 1 to 

± Limited Partnership. 
Land Tnvestments 

the prtnclp.! office is loeeted ie An„e A^ndeJ   '    "" """"^  '" "h":h 

,y 
5.  The names and addresses of all i-eneral and l-inwr^ 

the amount of their capital cont-riK,.M  ^ e"-L and l*»ited partners and 

IN WITNESS WHEREOF,  Kenneth H. Roberts and Thomas C. Munz 

te  be  executed  .. of   the d.t" hereLh^Lt   ^th?"  """"   M* ^"'"^ 

l«6JnH3l   nMII:09 

1USREY COLLISW 
CLERK 

OJL /^O^iiJ 

t 
• 

! : 
a 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS: 
182 m&Jt 

c Aj^tsj-jL $ . v^fc-^ t By: 

Kenneth H ^ S)6h(erts 

go   7>   A-f^ZA          By: 

Thomas  C.   Munz 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Thomas C. Munz ' 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

ElizaBeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

ICLERKS NOTATION 
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EXHIBI ̂
 24 PAGt639      000009 

LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP 182 P4Gt596 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address Total Capital 
Contribution 

Percentages of 
Partnership Interest 

Kenneth H. Roberts 
3A50 Fort Meade Road 
Suite 206 
Laurel, Maryland  20707 

GENERAL PARTNER 

$16.66 .34152600 

Thomas C. Munz 
.3450 Fort Meade Road 
Suite 206 
Laurel, Maryland  20707 

$16.66 .34152600 

LIMITED PARTNERS 

«AY L 

5^09 CROSSRAIL DRIVE 

f)UPKE . VA ?^015 

4 tOOO.OO .It>"VJ3400    X 

AL8I R T 
LOUIS N 

THE PROMENADE »1^00b 
c>22t. POUKS HILL "DAD 
UETHESDA, MD ?00 14 

4.000.00 .1639 3A00    X 

ALLf'.*' 
HENRY F,    CATHERINE 

2805 PLYERB MILL n<OAD 

SILVER SPRING, MD ?0D0? 

A ,000.00 .163934O0    X 

APfcR 
THE ESTATE UF DAVIO 
MARC L APTER - PFRS REP 
9 UK I AN COURT 

GAITHER5RURG. MO 2UH77 

8.000.00 .3278^^00   X 



BOOK      24 FA3i:640 C00010 
ASH^ROOK 
J, OOUG.LAS 6.-MARILYN S 

^4 12 UNION PLACE 

GAITHERS3URG, 

TARNETT,  JR 
CLYDE H f, JANET W 

\t,l    MOSdY nwivF 

LEESfJURG, 

MD 20879 

VA 22075 

*• 000.00 

8,000.00 

. 16.193400 

.32 786900"*  % 

TARJCH, VJ, PA 
JACK 
PROFIT SHARING TRUST 
5131 MASSACHUSETTS AVE 

BETHESDA, MD 20816 

20 ,000,00 .81967200 

OATTLE 
C TUCKER t JANE H 

1B00 CATHEDRAL AVE. 

WASHINGTON, 

N.* 

DC 20016 

4,000,00 .16393400    X 

l3ECKERLt 
ROBERT L 

8901 FALL CHAPEL WAY 

POTOMAC. MD 20854 

12,000.00 .49180300    X 

3EESF, JQ 
JAMES C 

110 THORNHILL ROAD 

BALTIMORE, MO 2121? 

4,000.00 .16393400    X 

BELT 
OSBORN t,    K A THE R INI. 

7021  MFAOOW LANE 

CHFVY CHASE, MD 20015 

28.000.00 1.14754100    X 

SRELSFORO 
h  UGt.NI A B t JEAN R 

444 1 *r.LLS PARKWAY 

HYATTSVILLF, MD 207H2 

4 ,000.00 .163^3400    X 

t- 1 JK 
MARGARET S 

i i rs '. n  I sum WORUO BLVO 

SILVER SPRING, MD 20906 

*U'<GAN.  I 1 I 
GEORGE  C.  E RENE 

>'.H ST. MARGARETS DRIVE 

ANNAPJLI  . MD 21401 

4,000.00 

4,000.00 

.163J3400    X 

.1639 34 00    X 
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fSBOQKS 
CHARLFS    &    NANCY    S 

i i 

610   BOSLEY    AVENUF 

TOWSON, 

800K      24 P4Gt641 

MD    ?l20a 

4 .000.00 

G0G011 
.16393400 % 

wni 182 P«59S 
CALLENDAR 
BERNARD M 

2727 CHESLEY AVENUE 

BALTIMORE. MD 2 1234 

A.000.00 .16393400    X 

CHATTFRSON 
HARVEY R 

98 COUGH AVhNUF 
TORONTO. ONTARIO 
CANADA,  M4K3Ne 00000 

8,000,00 .32786900    X 

CEPPOS 
JEROME M. 

17315 MELODY LANE 

LOS GATOS, CA 95050 

2,000.00 .08196700    X 

CLIFTON 
ROBERT & KATHRYN 

405 TERRACE WAY 

TOWSON, MD 21204 

4,000.00 .16393400    X 

COLLINS 
JOHN M. 6 NORMA B. 

14612 BROCK HALL OR I Vt. 

R MAPLHORO. MD 20772 

4,000.00 .16393400    X 

CONNFLL 
PETER W. t. PAULl NE 

13 39 86TH TERRACE NORTH 

ST. PETERSBURG, FL 33702 

8,000.00 .32786900    X 

ii )PFH. JR. 
JOHN P. 

P|NfY HILL ROAD 

MONK TON, MD 21111 

1^,000.00 .65571800    X 

'. IRNWELL 
•ILL1AM & DONNA G, 

i70S HALPINf  ROAD 

•nJCKVILL* . MO 20851 

4.000.00 .1639 3400    X 

:RISPIN 
DWIN A. £, LILL 1 AN H 

'4 SUNNY UFL WOAH 

LKION, MD    21921 

4,000.00 . 1 ft 59 1400 X 

/ / / / n n 
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CUNY, JR. 
THEUOQRE: t. EVELYN H, 

<     • 

1206 MOHAWK STREET 

OE MIDDEN, 

BOOK      24 PAGt642 

LA    70634 

000012 
4,000.00 .163^3400 X 

182 PAGt599 

DMR ASSOCIArFS,  INC i?0 ,000.00 .81967200    X 

16330 OAKMONT AVENUE 

GAI THERSaURG, MO    20 7f>0 

TANN,    Jh> . 
ROSCOE E. f,    ELFRIEDE 

6126 UR1GHT PLUME 

COLUMBI A, MO 21044 

12,000.00 .49130300    X 

DEL    PR I ORE 
JAMES S, 

13 MARYLAND AVENUE 

GAI THERSflURG, MD 20760 

4 ,000.00 .16393400    X 

DEL PRIORE 
PETER 

ROUTE ?,    DOX t>40A 

AFTON, VA 22920 

4 ,000.00 .16393400    X 

DELLAPA 
MICHAEL J. t MARY LOU 

5 OVERPUND COURT 

POTOMAC, MO 20854 

4,000.00 .16393400    X 

OICKSUN 
WAYNE H. C JOAN J, 

4124 SIR WALTER ROAD 

OLNi Y, MD 20H32 

A ,000,00 .16393400    X 

D I XON 
BRENT L. 

431H HIGHCLIPFE COURT 

ANNANDALt . VA 2200 3 

6,000.00 .2A590200    X 

)|J^J•VLD 
DOUGLAS W. 
C/0 H. A. DONALD 
336 UNIVERSITY OLVD, WEST 

SILVER SPRING, MD 2090 1 

4,000.00 .16393400    X 

DONALD 
>R« HOWARD A. 

7526 ROYAL DOMINION OWIVR 

Bl l (t .!)A, MO 2081 7 

8 ,000.00 .32786900    X 

Li  11  U  U        U  D  J     I 
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0UNAL3 
LINDA K. 
4 • 

MJ16 HnANOKfc AVENUF, 
APT. # i 
TAKOMA PAHK, 

BOOK      24 PAGt643 

MD    20912 

G00013 
* .000.00 .16393400 X 

.  182*600 
DOUGLAS 
MAHGAWFT ANN 

10203 PARKWOOO DRIVE 

KENSINGTON, MO 20795 

4,000.00 .16393400    X 

DOYLE 
THOMAS 6. IRENE F. 

1-M1 KREITLER ROAD 

FOREST HILL, MD 21050 

4,000.00 .16393400    X 

DURKIN,  I I I 
JAMES F. 

6210 43RD AVENUE 

HYATTSVILLE, MD 207H1 

4 ,000.00 .16393400    X 

EKLUND 
JOHN M. & /ARA I, 

2051 441(1 TERRACE. S.* 
GOLDEN GATE 
NAPLES, FL 33999 

4,000.00 .16393400    X 

FNGKAM 
w.  THOMAS 

5801 PONTIAC STRFfT 

3ERWYN HEIGHTS, MD 20740 

8,000.00 .32786900    X 

EVANS 
VERNON t    KATHLEEN R 

4 MIDCREST COURT 

TOWSON, MD 21204 

8,000.00 .32786900    X 

FARO 
MYRON f, HELEN 

15408 AYLtSHURY STREET 

SILVER SPRING, MD 20904 

4,000.00 .16393400    X 

^INLEY 
RAYMOND f. MAWY M. 

110 17 CARUN DRIVE 

SUN CITY, A7 Hb351 

4,000.00 . 1639 1400    X 

FISCHt '>,  III 
JOHN E. A. 

1 609 IRf BOB COURT 

LUTHERVILLE, MD    21093 

4,000.00 .163^3400 X 

n n n n 
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GOmjON 
GERALDINF  • 
4 i 

7018 MARGUERITE COURT 

ANNANDALEt VA 22003 

2,000.00 08196700 

18^ PAGtBfll 

FQERY 
DAVID S, & HELEN M, 

606 MORNING GLORY AVENUE 

HOLLAND, PA IH966 

A,000.00 163^3*00 

FQEkY 
NICHOLAS 

P« J. BOX 58 1 

NASSAU. DE 19969 

12,000.00 .49180300 

SALENGfR 
MARCIA R. 

9039 SLIGO CREEK PARKWAY 
#1601 
SILVER SPRING, MO 20901 

8,000.00 .32786900    X 

FULLERTON 
OAVIO C. t,    DOROTHY A 

14600 COBbLLSTONE DRIVE 

SILVER SPRING, MD 2090A 

• * 

GALL 
^A<Y H, 

14 K RAMBLING OAKS WAY 

BALTIMORE, MD 21228 

4,000.00 

4,000.00 

.16393400 

.16393400 

GALI 
ROBERT A.  f, JUDITH 

14716 JANICE DPIVt 

ROCKVILLE, MD 20MS \ 

4,000.00 .16393400 

GLLMAN 
STANLEY S. 

10158 WINDWARD ^/AY IM. 

JACKSONVILLE, FL 32216 

4,000.00 .1639 340 0 

•• I « «ONS, M,;) 
M . DAVID 

6669 BARNABY STREET* N.W. 

AiASHINGTON, DC 20015 

GIBBONS 
MYLf S J. 

.>404 COUNTRYSlOt DR1VI 

SILVER SPRING, MD 20904 

8.000.00 

20,000,00 

.32786900    X 

.81967200    X 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

U ii Li u     u b J "> 



BOOK 24 ptiGi:645 C0G015 
GinaoNS 
TJJOD    M., 

12 O'NKILL DRIVE 

GAITHERSBERG, MD    20877 

16,000.00 .65573800 

182 mmZ 

KLEIN 
ELIHU    &    SELMA 

5616 HAWTHORN STREET 

CHEVERLY, MD 20785 

20.000.00 .61967200 

GOLDSTEIN 
MART IN W. 

10701 DUNDAS OAK COURT 

;:)URKE, VA 22015 

4,000.00 .16393400    % 

GOLDSTc 1H 
NORMAN 

10809 BURR OAK COURT 

BURKE, VA 22015 

8,000.00 32786900    X 

GORDON 
DAVID S. 

2220 IVERSQN STREET 

HI LUCREST HEIGHTS, MO 20031 

2,000.00 08196700    X 

GOSSOM 
RICMA^n B« & ALICE H 

3204 WYNFORD DRIVE 

FAlRFAX, VA 320 31 

8,000.00 .32786900    X 

GOSSOM 
RICMAWO H. (, MARY L 

ROUTE 1, BOX C-36 

CHESTER, NJ 07930 

8, 000. 0(J 32786900    X 

GRAHAM 
> IK,I AS R. 

6809 ALLVlfW OR 1 Ve 

COLUMBI A. MD 21046 

4 ,000.00 .16393400    X 

G n A Y 
WILLIAM P. t,    tDNA M. 

1727 SOUTH JULIANA AVLNUE 

LOVELAND* CO 80537 

20,000.00 81967200    X 

GG 
FUMIKO N. 

3023 CEDAR HILL ROAD 

FALLS CHURCH. VA 220*2 

4 ,000.00 .103^3*00    X 

11  I I  I I  11 < ' • 1   U 
U  11  U  U        U D  D   T 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 



ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

GUANTI 
JOHN A. C BETTY P. 

a 

^BIO GUMFQRCF ROAD 

PERRY HALL, 

BOOK      24 PAGt 646 

MO    21128 

C0G016 
4,000.00 .16393400 X 

182 f«603 

HAAS 
RICHARO T t BARBARA Q 

420S STAFFORO ROAD 

DLNEV. MO 20S32 

A,000,00 .16393400    X 

HAIFLICH 
EOWIN N. 

3012 SPARK LANE 

SOttlEt MO 20715 

4,000.00 .16393400    X 

HA tFLICH 
NORMAN  & MARY LOUISF 

3012 SPARK LANE 

BOWIE. MO 20715 

24.000.00 .98360700    X 

HAMMANN 
ESTATE OF MARY 

104 BROQKHIDGE COU^T 

TIMONIUM, MO 21093 

8,000.00 .32786900    X 

HANHURGER,  JR. 
CHRISTIAN & EVELYN W 

12004 KINGFIELO COURT 

UPPER MARLBORO, MO 20 8 70 

8,000.00 32786900 X 

HANNS 
W ILL I AM A . 

450rt SUNFLOWER DRIVE 

ROCKVILLf , MO 20 85 3 

1 2,000.00 .49180300 

IANSCOM 
•I  N I    MARGARET R 

'< >0 1  J-.I ) A Vf NUt 

• 'ROOK, MO 20801 

12,000.00 .491rt0300 

^ANYOK 
JOSEPH 

i   1749   MILLBAOOK   LANL 

LAOkEL, MO    20707 

8, 000.00 3278^)900 X 

HAHVOK 
ROBERT    J. 

15749    MILLB-<0QK    LANE 

L AOWF L . MO   20707 

4,000.00 lt>393400 X 

n n n n     h ^  i c u :t u u     u o D ^ 



fCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK       24  PAlk647 

•HARCLEWOOE.     II      . 
HdOWARU   C. 

1    COUNTRY    CLUB   LANE 

PHOENIX, 

HARCLERODE 
PHILIP 

'•2 1 9 BIRCH DRIVE 

HUNNINGTON. 

HARMAN 
ELAINE U. 

till NOTLEY ROAD 

SILVER SPRING, 

HAWS 
JOHN M. r, MARGARET S 

4201 WESTVIEW ROAD 

HALT I MORE, 

HAYLECK, JR. 
CHARLES R. & MARCIA 0 

1110 GUMWOOD DRIVE 

HYATTSVILLE , 

MD 21131 

MD 20639 

MO 20Q0* 

MO 21P1B 

MD 20783 

HERHICK 
THOMAS R. 

3a0H «ARREN STREET, N.W 

WASHINGTON, DC 20016 

ERNEST L./CAROL ANN 

3616 PATRICK HENRY OR IV( 

OLNEY, MO 20832 

HOLT 
HILARY Ha f. HILLY C. 

1*5/ BURKI  MILL ROAD 

»/1 NSTON>SALE M. NC 27103 

HOP!' 
JOHN J. K. 6 SUE 

S16 CUNVFNTRY ROAD 

HORAN,  JR. 
JAME S & GtNt Vl( V 

*,-, f \   ( IRST AVENUE 

.tWATER, 

IL 62204 

MO 21037 

C00017 
4 ,000.00 

4,000.00 

2 ,000.00 

4 ,000.00 

4 ,000.00 

4,000.00 

8,000.00 

^0tooo.oo 

8,000.00 

16«000.00 

,16393400    X 

.   182 FAGC604 

. 16393400 •* X 

.08196700    X 

.16393400    X 

.16393400    X 

.16393400    X 

,32786900    X 

.819o7200    X 

.32786900    X 

.65573800    X 

n n n 
u t.i u 



ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK      24 PAGt648 

HUMMER 
ERNEST W. &• RUTH' 

P. O. BOX 310 

FAIRFAX, VA 22030 

ING3ERG 
NJORVAL    0.    &    MIRIAM    J 

7032 DONNA CIRCLE 

ANNANDALE. VA 22003 

INTtRFACE INC 

DENSION TRUST FUND 
20fto NORTH 14TH STREET 

ARLINGTON, VA 22201 

JELLFMA 
WILLIAM W. fc LOIS A 

21 MONTICELLO LANE 

STORRS. CT 06268 

JUHNSON 
DR. DAVID L. £, SUSAN 

'*73'»5 GALINOO DRIVE 

FREMONT, CA 9453Q 

<AIFFR 
KENNETH J 

340 PRESWAY ROAD 

TIMUNIUM, Mo 21093 

KAMMC R 
CARLTON C PATRICIA M 

RUUTH  21^., BOX 140 

HIGHLAND, yo 20777 

< t v E R 
»R« n. M. 

1407    RUATAN    STREET 

LANGLt.Y    OARK, MD    20 

<ILCML NSTJ   IN 
JAMLS    &    MARLfNE    L. 

.^030   KENNIC0T1    ROAD 

*ALI I MORI   . MD   21207 

<LEIN 
STFVEN    t    RUTH 

S6I t,   HAWTHORN   STR> •   i 

CHEVf WLY, MD    20 ?85 

B,000.00 

000018 
8,000.00 

8,000.00 

16,000.00 

4,000.00 

16,000.00 

8,000.00 

4,000.00 

4,000.00 

20,000.00 

. 32786900 

. 182 FAQt 
B 

605 

.32786900^ X 

.32786900 X 

.65573800 X 

.16393400 X 

.65573800 X 

. 32786900 X 

. 16 ^93400 X 

.16 393400 X 

.81967200 X 

Li u u u Gbd I 



800K      24 PAGh649 

KNIGHT 
^I'ILO c*. e MADGE z. 

8813 PATRICIA COURT 

COLLEGF PARK, MD 20740 

I?,000.00 .491H0300    X 

.... 182 PAiitGOG 

<RAMFR 
KENNETH G AUDREY C. 

10J00    GAINSt30ROUGH   ROAD 

PGTUMAC, MO 20H5A 

4,000,00 .16393400    X 

<RUG 
WARRt'N J AND MARY V, 

P. O. BOX 133 

DUNK.I RK . MD 20754 

4,000,00 .1639340O    X 

LARSON 
LARRY CUOK 

7591 ANNAPOLIS RfJAD 

LANDOVER HILLS. MD 207M4 

4,000.00 .16393400    X 

LEAGUf, JR. 
FRANCIS D. 

6803 TREXLER ROAD 

LANHAM , MD 20706 

20,000.00 .BI967200    X 

LOCKMAN 
ALAN J. 

45 WEST LirNOX STREET 

CHEVY CHA'.f . MD 20815 

8,000.00 .32786900    X 

LUMSDbN 
ROBERI t. VALERIf. B. 

13437 YOPKTOWN ORIVt 

SOWII , MD 207 15 

4 , O 0 O . 0 0 .16393400    X 

L YMAN 
DOROTHY S, 

S00l> MASSACHUSETTS AVt 

BETHESDA, MD 208 16 

12,000.00 .49180300    X 

EPIFANIU 
P A T W I C I A C . 
MIC 1At L J MACGt }RGI 
221 Wt LFDRD ROA ) 

LUTMFRVILLf . MD 21093 

4 ,000,00 . 16 19 3400    X 

MADDOCK 
RICHARD 

4400 POPLAR 

MEMPHIS, TN 38117 

4,000,00 .163934 0 0    X 

U U U U        U  O  J n 

fCLERKS NOTATION 
BEST COPY 
AVAILABLE 



BOOK      24 WGk650 
COGO^O 

VADDOX 
GARCIA M. 

6109 RAMSHORN PLACE 

MCLEAN. VA 22101 

MADOOX 
THOMAS C. SUSAN 

405 GREEN PASTURE DRIVE 

RUCKV1LLE. MD 20852 

*.000.00 

4.000,00 

.1639;U00 X 

182 PAGt607 
.1639 34 00 X 

MALACHOVSKY 
JOHN fc DORTHEA A. 

4223 75TH AVENUE 

HYATTSVILLE, MO 20784 

4,000.00 .16393400    X 

MANMON 
JOHN F, C SAUNDRA 

13305 ADAMS PLACE 

LAUREL. MD 20707 

8.000,00 ,32786900    X 

MARLEY-*iHIT£FORJ 
CA THERINE 

412 RANGE ROAD 

TOWSOM. MD 21204 

4.000,00 ,1639 3400    X 

•-1AY 
DEREK A. & ORENDA L, 

8347 SAIL CIRCLE 

PASADENA, MD 21122 

4 .000,00 ,16393400    X 

MCCUSK.' .^ 
pAUL C, C LO^LTfA 

504 COCKEYS MILL ROAD 

Rt ISTERTHWN, MD 21136 

8,000.00 .32786900    X 

MCCUTCHLON 
JOHN W. C SI GRID H. 

12229     TILDENWOOU    URIVE 

< i; C K V I L L r , MD    20852 

4,000.00 .16393400 X 

MCGAUGHAN 
STANLEY    t    VIRGINIA    S 

11509    HQRNEAIR    COURT 

POTOMAC, MD    20854 

4,000,00 •16i9 34 00 X 

• INN,    JR. 
WARD   C    ELI A NOW   h, 

I      IROMHELL    COURT 

COCK-FYSVILLE . MO    2 1030 

4,000,00 ,163934 0 0 X 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

n n n n 
U LI  U  U 



MCGrtAIN, 
JOHN M. 

Jfi. 

34 WILLU* AVENUE 

TOWSON, 

MCK.EAN 
WICHAHD    f>.    t    JOYCE    A 

P.    O.    HOX    602 

LA    PLATA, 

BOOK       24  PAGhBSl 

MO    21204 

MO    20646 

cor>02i 
12,000.00 

4,000,00 

'•yiaojoo 

182 Mft608 
.16393400 

MLNbING 
PICHARD C KAREN A. 

321 EDENatRRY COURT 

RICHMOND, VA 23235 

4,000.00 
.16 39 34 00 

MERTON 
ADRIAN & OLVINA T. 

12005 AUGUSTA DRIVE 

GLENN DALE, MD 20769 

16,000.00 65573800 

MEYERS 
DANIEL C    THERESA A NN 

^54 SOUTH QUAIL RUN 

SANDY, 
UT 84070 

4,000.00 
.16393400 

^ICKLITSCH 
MAK S. & MARY P. 

B613 DARRY PLACE 

BETHESDA, 
MD 208i7 

16,000.00 
•65573800 

MIDDLE TON 
KLNNf I <  >. 

49l<* ^9TH AVENUE 

BDMUNSTON, 
MO 20781 

8,000,00 
.32786900 

MILl 
RODNEY fc tDIT H H, 

27 1<. 31ST STREE 
*C6'..' 
WASHINGTON, 

DC 20020 

'• ,000. 00 
.16393400 

MILLf •< 
DONALD t,    GAYLt 

2200 ADVFNTUWINt  WA' 

SILVER SPRING, MO ?Q<}0'* 

8,000,00 
,32786900 

MIL 
^M, WALTr.y M, 

11213 HWOAD GWEEN DRIVE 

POTOMAC, MO 20854 

8 . 000.00 
.32786900 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

U  LI U  U u b H. 



KLERKS  NOTATION 
BEST COPY 
AVAILABLE 

m     24 1^652 G0G022 
MORRIS 
GhNif    M. 

6E'ai  IRVING PLACE 

NEW YORK, 

MUN^ 
WALTER A. 

1100 BTH AVENUE SOUTH 

NAPLES, 

NICHOL 
HENRY F. 

^616 ACCORD DRIVE 

POTOMAC, 

NY 10 003 

EL 339^0 

MD 20HS4 

NORRIS 
THOMAS & JAMES 

fl9I0 BALDEN ROAD 

SILVER SPRING, 

NUGENT 
GEORGE 5. 

321 SCHAFFER AVENUE 
APT. A-l? 
SYRACU'-.t , 

OLYMPIC  iNVtfSTMi NT CLUB 

^c 1I\/,^NC0CK' TREASURER 
5753 OICKERSON ROAD 

MD 2090 1 

NY 13206 

DICKERSON, 

QRSEGA 
JOHN M. C KAREN L. 

12401  TAMPICO WAY 

SILVER SPRING. 

3 A T R I C K 
SHARON L. 
t /O MCKINSFY t CO 
5S EAST S4ND STR-  | 

New YORK., 

JAMES G rHOMAS 

MO wALDEN ROAD 

ilLVER SPRING, 

PEN/ IN( w 
BERNARD A. 

••7, THf CRESCENT 

BERKELEY, 

MD 20B42 

MD 20'JOA 

^JY  10022 

MD 20J0 1 

CA 9A7UH 

A,000.00 

A ,000.00 

16,000.00 

6,00 0.00 

A,000.00 

8,000.00 

A.000.00 

fl,000.00 

6 ,000.00 

A,00 0.Ou 

.16393400    % 

182 PAS1609 

.163934dT)    X 

.65573800    X 

.24590200    X 

.16393400    % 

.32786900    % 

.16393400    X 

.32786900    X 

.245^0200    X 

.I63'>3400    X 

LI U  U GbH 



[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK 24 PAGt653 000023 

^ETtRS 
F*. DOUGLAS t VIRGINIA 

Fl/*03 NORWOOD DRIVF 

M ILLHRSVILLt. MD ?I108 

MAC DONALD 
PHILIP E. & KAREN L 

34^5 5. CRESTWOOD LANE 

IDAHO FALLS. ID 83401 

PHILLIPS CRAO HOUSE.  INC 

PHILLIPS CRAB HOUSE 

OCEAN CITY. 

PRICE 
DOUGLAS r, JOAN D. 

4201 DUNNELL LANE 

KENSINGTON. 

PURSELL 
a«THUR H. 

IU0O    29TH STREFT. S.E 

WASHINGTON. 

RANDALL 
HERBERT f,    JULIA F, 

10 10S ROYAL ROAD 

SILVER SPRING. 

RANNEY 
RICHAWD t ejAROARA W 

130^ NAMASSIN ROAD 

ALFXANDRIA. 

RAO 
JAGUNMOHAN & KRISHNA 

6bO'V 0AWN*00D DRIVE 

LANHAV . 

• t [>MON0 
JCJHN M. 

I 15A uivf RV It w DRIVE 

CA"   i1.  CLAIR. 

MD 21842 

MD 207^5 

DC 20020 

MD 20903 

VA 22308 

MD 20801 

MD 21401 

^ESSIN 
)^. NORMAN R. 

9620 TPAILRIDGE TERRACE 

PUTUMAC. MD 20854 

A .000.00 

4.000.00 

8.000.00 

8.000.00 

4 .000.00 

8.000.00 

A .000.00 

4.000.00 

/» . 0 0 0 . 0 0 

2.000.00 

16393400    X 

1H£ PABkBlO 

,1639^400    * 

,32786900    % 

.32786900    X 

.16393400    X 

32786900    X 

16 39 3't00    X 

.16391400    X 

.16391400    X 

.08196700    X 

»       * 



FCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

SQOK 24 PAGt654      000024 

RICKY    P. 

9620 TRAILFU05E TLRRACE 

POTOMAC. MO 20854 

^UMBAUGH 
JEFFREY H. 

2916 NEW CASTLE AVENUE 

SILVFR SPRING, MO 20910 

HJOCHE 
SIONEY H. e HARRIETTE 

H COVtRT COURT 

LUTHE RVILLE, MD 21093 

R0« MER 
GEORGE C- CAROL V. 

4834 CLERMONT MILL ROAD 

PYLESVILLE, MD 2 1132 

RUEMER 
LYDIA M. E GEORGE L. 

7932 ELMHURST AVENUE 

BALTIMORE, MD 21237 

ROGERS 
ALOERT G t    PHYLLIS F 

121 WILDERNESS ROAD 

HAMPTON* 

DONALD F. & PHYLLIS J 

4804 NORTHRIDGE PLACE 

ALBUQUERQJ' , 

••»l)'~,:   N UJSH,     JR. 
LOUIS    fc    ALICE 

1502 WOOOVALLEV DRIVE 

"IKESYILl      . 

till 
RAYMCJND    E«     t    CAROLYN 

1401    KERSEY    LANE 

ROCKVlLLf   . 

SALb'JURY 
IAL:.    t,    MIRIAM   V. 

< >l /    YARMOUTH    LANK 

VA    2 3669 

NM    87111 

MD    21208 

MD    20854 

MD    20715 

2.000,00 

12,000.00 

fl,000.00 

8,000,00 

4,000,00 

4,000,00 

20,000,00 

4,000,00 

4,000.00 

4,000,00 

,08196700    X 

•..„. 182 FAGtBll 

,49180300^  X 

,32786900    X 

,32786900    X 

,16393400    X 

.16393400    X 

.81967200    X 

.16393400    X 

.16393400    X 

. 16 39 3400    X 

* 

n n n a ii ii a     i • ,   ii   ( 
U  li U U        L»  D   T   "> 



OflOK     24 Wait 655 C0C025 
SALTZBERG 
'•KELVIN, fc CHARLOTTE 

B^IH SNQWOEN OAKS PLACE 

LAUREL . 

SA^AAN 
MAURICE 

P. O. BOX 9^B 

AMAGANSETT, 

MD    20708 

NY    11930 

12,000.00 

4 ,000.00 

,49180300 

182 PAK612 

. 1639340^ X 

SAMKORD 
GILBERT 

8803 LITTLEWOOO ROAD 

BALTIMORE, MD 2123A 

8,000.00 .32786900    X 

SCHAFF 
MARK E. 
C/0 VIRGINIA L SCHAFF 
9 7 00 HILLRIDGE DRIVt 

KENSINGTON. MD 20795 

20,000.00 .81967200    X 

SCHIAVONE 
JOHN t LILLIAN M, 

8921 CARLISLE AVENUE 

BALTIMORE, MD 21236 

20,000.00 .B1967200    X 

SAVAGfc MILLER 
MARILYN 

4373 EMBASSY PARK OH, NW 

WASHINGTON, DC 20016 

16,000.00 65573800    X 

SEIPP, JR. DOS 
JOSEPH H. 

4 100 S. CHAKLtS STREET 

3ALTI VIORf . MD ?1218 

16,000.00 .65573800    X 

SEME SKY 
GUSTAV t HILDA L. 

2139 NORTH PULASKI  STREET 

BALTIMORI . MD 21217 

4 ,000.00 .163<V3400    X 

SHAFER 
RICHAUD 

ifOV    BEACH MILL »UAD 

GREAT FALLS, VA 22066 

8,000.00 .32786900    X 

SHARP 
JOHN 

9240 THREE OAKS DRIVE 

SILVER SPRING, MD 20901 

8,000.00 . <.' /86900    X 

[CLERKS   NOTATION 
BEST COPY 
AVAILABLE 

;/ ii II n 
Li II  U  U 



ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK      24 PAGe656 
SIE3AL IK 
aAUL 

'4 17 COUNCIL DRIVE, N.E 

VIENNA, VA 22180 

SILVE^^AN 
JOHN Er    MARY 

4870 RESFRVOIR ROAD, N,W 

WASHINGTON, DC ?0007 

SKOLL, JR. 
HARRY 
C/O H. A. SKOLL 
12709 LAMP POST LANE 

POTOMAC, 

SMITH 
WAYNE & MARY F. 

12404 PRETORIA DRIVE 

SILVER SPRING, 

SMITH 
ANN P. 

212 RIVERSIDE ROAD 

FDGEWATER, 

I • UN 
FRANK f, AURELIA 

7100 RADNOR ROAD 

lETHESDA, 

TRO*N 
STANLEY M, 

142<» SYLVAN LANE 

SCOTCH PLAINS, 

^UFTON 
JACK LYTl I 

I40b5 HOWARD ROAD 

DAYTON, 

>1UNN 
DAVID A, t MARILYN L 

1030S DICKENS AVENUE 

HE THESDA, 

BYEf^S, JR. 
CHARLES S. fc. INA F, 

' 1-4 EDGEMONT AVt . 

SHELBVi 

MD 20854 

MD 20904 

MD 21037 

MD 20034 

NJ 07076 

MD 21036 

MO 20014 

00€026 
8,000,00 

4,000.00 

8,000.00 

4,000.00 

8,000.00 

12,000.00 

8,000.00 

8,000.00 

4,000,00 

4,000.00 

.32786900    X 

182 ['AGh613 

.16393400    X 

.32786900    X 

.16393400    X 

32786900    X 

.491d0300    X 

.327U6900    X 

.32786900    X 

I U 193400    X 

U)W3400    X 

NC 281b0 

n n n n 



ICLERKS  NOTATION 
BEST COPY 

mm 

SNYOF.R 
MON«Ot    &    ANNE    R. 
• * 
IbOO NORTHCRFST DRIVE 

SILVER SPRINGt 

24 mQbl 

MD    20^04 

SNYJER 
RICHARD I    BARBARA A. 

197*0 GREtNSIDE TERRACE 

GAITHERSBURG. 

STECHtR 
FREDERICK P. 

7290 STFWAPT DRIVE 

EDEN PRAIRIEt 

MD 20760 

MN ^53*4 

STECHER 
JOSEPH L. & FRANCES 

1204 GREENHILL AVENUE 

-V ILMI NGTON. DE 19B09 

STECHER.  I I I 
JOSEPH L. E. HELEN 

1062 RED MAPLE COURT 

DAVIDSONVILUE. 

STErJSCHIC 
ROSERI f.  JOANNE 

1711    LIGON ROAD 

ELLICOTT CITY, 

STOTLER 
MICHAEL E C TERESA A 

14QH LANGFORD ROAD 

SALT I MORE. 

SUNOERCItL 
JOHN    i< . 

1 i B6    N.    MARKET    STRI I  I 

• 1    < , 

U  RriAWD     J . 

K'* TUNHRIDGE RUAD 

^ALTlMOf-1' . 

SWINDLE 
DJANE C ETHEL M, 

19516 risen COURT 

GAl THf   <> UJWG. 

MD    2103S 

MD    21043 

MD    21207 

Ml)    21701 

MD    2J 212 

MO    20879 

C0C027 

A,000.00 

8,000.00 

B,000.00 

A,000.00 

A,000.00 

A,000.00 

A,000.00 

2 ,000.00 

12,000.00 

fl, 000.01) 

.16393A00 X 

.... 182 FA&fc614 

,32786900 ^ X 

32786900 

16393A0O 

.lb393A00 

16393A00    X 

16393A00    X 

08196700    X 

.4S(lfl0300    X 

,32 786900 

M 11   II ub'-ih 
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TURK.    JR.    TRUST 

r/lfSSloM TRUST CO. OF MD 
^   ^R?H CHARLES STREET 

BALTIMORE. 
MD 21203 

TURK TRUST 
^^5^^ TRUST mOE MO 
ONE NORTH CHARLES STREET 

BALTIMORE. 

VAN FLEET 
ROBERT S. & JANfc 

7*06 TILOEN STREET 

HYATTSVILLE. 

VAN HORN       K-AREN H. ALLEN I- M. KAREN 

5 1 SMULL AVENUE 

CALDWELL. 

W^LLTAM J. & DOROTHY 

30K 292 MANOR ROAD 

GLEN ARM. 

JltxiAS D 0 GENEVA B 

1312 OALFOUR COURT 

CH1LLUM, 

VINYARD 
HENRY L. 

601 IRENE AVENUE 

SALISBURY, 

WA;)ty 
WALTER G. 

6 GNFENFIELD LANE 

t  SC1TUATE. 

\ WALZ. -"*• ^ ^A <- 
»• ARTHUR & HELCA 5. 

1501 MA^BORO DRIVE 

1LLAIR. 

WASILE W ,KI . 
JUHERT J. & LINDA G. 

10716 MEADOlttfOOO DRIVE 

VIENNA, 

MO 21203 

MD 20784 

NJ 07006 

MD 21057 

MO 20782 

MO 2 1801 

MA 02066 

MO 210 14 

VA 22 1^0 

4.000.00 

A,000.00 

A ,000.00 

8,000.00 

A,000.00 

A ,000.00 

A,000.00 

8,000.00 

A,000.00 

8,000.00 

,16393400    X 

182 PMtGlS 

16393400   X 

16393400    % 

.32786900   % 

16393400    X 

,16393400    X 

16393400   X 

,32786900    X 

16393A00    X 

32786900    X 

ROBERT R. 

AOI OVERLOOK DRIVE 

KENT. OH 44240 

A .000.00 .16 39 34 00 



900K      24 PAGcBBO 
^A^HENCF. I. SANDRA 

B61b *(lLO OLIVF DRIVF 

POTGVAC. 

WEBB 
RONNIE & BARBARA 

ROUTF     I,    BOX    330F 
-"•ALISADtS    BOULtVARD 
CRO*NSVILLE, 

MD    2085A 

MD    2 1032 

H.000.00 

8,000.00 

00C030 

.327Hft900 X 

18^ pAGt617 
.32786900 % 

WEBSTER 
ESTATE OF OONALD 0. 
C/0 CECIL YATES 
OTWELL ROAD 

OXFORD, MO 2 16b4 

4.000.00 .1639 340 0    X 

WEIDENFhLLFR 
CHARLES & ELEANOR V 

6 JAMES SPRING COURT 

ROCKVILLF, MD 20850 

A,000.00 .16393400    X 

WE I OMAN 
BERNARD & JUAN M. 

2322 EASTRIDGE ROAD 

TIMDNIUV, MD 21093 

8, 000.00 .32786900    X 

WHI TEFOR') 
DANIFL & BFATRIZ 

1 /"SCO RIOGE DRIVE 

90CKV lLLf: , MD 20853 

12,000.00 .49100300    X 

WHI r E F • 
LINGARD 6 DUWUTHY 

4 12 RANG'! ROAD 

TOWSON, MD 21204 

8,000.00 32786900    X 

W I GMT 
L. KLWOOD t MARGARET 

710 PEGGY STEWART COURT 

OAVnsONVILLE , MD 2103S 

I 0,000.00 .40983600    X 

^ 1LLINGHAN 
1RGF t MARY 

15015 LA VALE ROAD 

MONKTONi MD 2 1111 

8,000.00 .327H6900    X 

WILSON 
JACKSON 6 LAURA 

192H FRANKLIN AVFNUE 

MCLEAN. VA 22101 

4,000.00 . 1 639 3400 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 
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WILSON 
RICHARD C JLAN 

12521 VONTCLAIR OR IVF 

SILVFR SPHINGt 

4,000.00 

MO    20904 

C00031 

.16393400 X 

•..-•' 182 mm 

YAMARIK 
DAVID & ARLFNL 

AH10 TWINBRUOK ROAD 

FAIRFAX, VA 22030 

4,000.00 .16393400    X 

7tMAN 
CHARLES J, & MARY 

C/Q NCPAC 
BOX 210 
PEARL HARBOR, HI  9686 0 

12,000.00 .491B0300    X 

ZUSMAN 
FRED 5. t PHYLLIS 

200 E INDIAN SPRING OR IVF 

SILVFR SPRING. MD 20901 

4,000.00 .16393400    X 

BROOKS 
RANDALL 

I 0 Ujf, FCLIPSF WAY 

CULUMbIA, VD 21044 

10,000.00 .40983600    X 

DUVALL 
GEORGE O. 

'>03J S. ORANGE BLOSSOM TR 

ORLANDO, FL 32809 

10,000.00 .40983600    X 

-JhOOKS, JR. 
F D W A R D J , 
MONTPBLIFR REALTVi INC 
9811 MALLARD DRIVE 
SUITE 220 
LAUREL, MD 20708 

8,333.60 .3A1SM0O    X 

ROH» l-M •-. 
KENNETH H. 

3450 FORT Ml AOF ROAD 
SUITE 206 
LAUREL, MD 20707 

207,?40.40 8.49345900    X 

MUN/ 
rnoMAS c. 

3450 FORT MEAOi  •(BAD 
SUItr 206 
LAUREL . MD 20707 

207,240.40 8.49 3^59 00    X 

SACK 
MARGARET 

I 18    SUMMI T     COVF 

•'iJANOKF, TX    76262 

8,000.00 .32786900 X 

n n n n     h .   u o u II u u     u o T   » 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 



EARLY 
EVeLYN* C. 

BOOK   24 p«iit662 

'•00    O    20rH    STFJPtr,     N.E 
NO.    115 
30Cft RATnN. FL 33432 

C0C032 

/», 0 0 0 . 0 0 . 163Q3400 

,n, 18^ PAGE 619 

SMITH 
RICHAWO H. 

10401 G«rtSVt£NOR PLACE 
APT,G-19 
PUCKVILLE, MO 20852 

4,000,00 .16393400    X 

^ L M S T t R 
C. OENNIS 

6 SCOTTS MOURE COURT 

PHDtNIX, MO 21131 

2 . 000,00 ,08196700    X 

WERbTER 
CHRISTOPHhR T. 

6 SCOTTS MOURE COURT 

PHOLNIX, MO 21131 

2 ,000,00 ,08196700    X 

GROOMS 
OAVID J, & ANITA 

1 U i.WEEN MEADOW ORIVE 

TIMONIUV, MO 21093 

• • 

TAYLOR 
MYRON E. & RENATF 

llrS06 HIGHVIEW AVENUE 

WHEATON, MO 20902 

4 ,000,00 

4,000.00 

.16393400    X 

16393400    X 

ACREE 
DORIS E. 

8943 COLESBURY PLACE 

EAIREAX, VA 22030 

2,000,00 ,08196700    X 

'"WILL 
ADRIF-NNt  L, 

4300 SU1TLAND ROAD 

SUITLAND, MO 20023 

1 ,320,00 05409800    X 

CLOUSE 
CATiK R  tNI  P, 

,'2 1 Wt LF ORO ROAD 

LUTHFRVILLE, MO 21093 

4,000,00 , It, ^} 3400    X 

• )ROOK 
•ULEN S. 

1 >• 1 7 SAUTERN DRIVE, S.W 
•MH ISKt Y CREEK 
FORT MY( RS , I I  3390 7 

12,000.00 .491^0300    X 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 
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C00033 

ASHijPUOK 
PAUL    R, 
• 
1417 SAUTtPN DHIVEt S.W 
WHISKEY CWEEK 
FORT MYERS, PL 33907 

44i000.00 1.80327900 X 

„.. 182*620 

HILL 
GREGORY    R. 
C/O   n.    A.    HILL 
?3 OAK RIDGE LANE 

!)AV1LLE. CA Q4526 

4,000.00 . 16393400 "*» X 

DrfEN 
HELEN C. 

^350 GREENSUORO DRIVE 
»7 14 
MCLEAN, VA ?2102 

28,000.00 1 .14754100    X 

T I NSLEY 
MARY P. 
LORRAINE PUMPHREY 
S026 DEVEROW COURT 

LEWISVILLe . NC 2 702 3 

5,200.00 .21311500    X 

^OHERTS,  II 
VK IKON    L. 

755 SNOUGRASS RUAD 

CROaNSVILLE, i^O 21032 

4 ,000.00 .16393400    X 

SCAGG 
JAMES C    CAROLYN v, 

RIDGELYN DR I Vf 
BOX 230 
>ALLASTO*N, PA 1/313 

4,000.00 .16393400    X 

LONG 
STUART J. 

|| » PLNNSYLVAN 1 A AVI . , SE 

WASHINGTON, DC 20003 

PLEODEPJOHN 
GEN VA 

lti?l     CRYSIAL    HAY    EAST    DR 

• INfltLD, IN46168 

36,000.00 

I 2,000.00 

I.4754 10 00 X 

.491d0300 X 

;   ,HE »' 
L     1 .    C    SYLVI A 

MM   SHETLAND   COURT 

MT.     PLEASANT, SC    2'J464 

4,000,00 .16it>34 00 X 

PUMPHU     t 
LORRAINE    C. 

f )   BELLCRV I A   OR I vf 
A,>T .  412 

IAPOL 1 S , MO 21401 

I , 360.00 .05573800    X 

ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

r; n n n     r 



RUBbRTS 
VERNON L. 
• * 
NO 6 7?NO    SFRLET 
APT, 27 
DCEAN CITY, 

SLADEK 
T, TANLt.Y A, & MARY 
TENANTS-IN-COMMON 
THE BEECHES 
I OEACH LEAF COURT 
TOWSQN, 

r.OLDBERC. 
NATHAN Z. 

P», O, BOX 5 7 32 

BALTIMORE, 

LUM 
JOSEPH H.  T. 

2301 STAUNTON DRIVE 

HOLIOAY, 

BOOK   24'^664 

MO 21B42 

MO 21204 

MD 21208 

FL 33590 

GEM3FRLING 
I nil AN    W. 

14B0A COBBLESTONE DRIVE 

SILVER SPRING, MD 2090A 

00C034 
20,000.00 .B1Q67200    X 

20 ,000.00 

A,000.00 

I 2,000.00 

8.000.00 

.81967200'** X 

.16393400    X 

.49180300    X 

.32786900    X 

l^CKROYD 
THELMA 

;04 ANNAPOLIS AVENUE 

EUGtwAT-R, MD 21037 

4,000.00 .16393400    X 

GUNSTJ N 
HO^AWJ B« 

205 CURRY FORD LANE 

GAIfHERSBURG* MD 20H7B 

4 ,000.00 .16393000    X 

BALL 
N. ADDISON 

> IJ   MA >*. ;.\ ) 

•MR* ODD. MO 20 776 

4 ,000.00 .16393400    X 

|| . •. ( Y 

SAMUEL w. 

11 R] )c.f  ROAD 

SI VLRNA PARK, , MD 21 I 46 

4,000.00 .If, 193400    X 

t I .MY 
ALLISON M, 

I I RIDGf ROAD 

StVLRNA PARK, MD 21146 

4,000.00 . 1 f.393400    X 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 
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BOOH   24 fMuiBBS 
C0G03: 

FOERY 
OONALL)    G. 
C/D HCM ASSQCIATFS,  INC 
6 MONTGOMtRY VILLAGt AVE 
SUITE 40f> 
GAITHERSBURG, MO 20879 

I 08,640.40 4.4524750X X 

:.:-. 182 ^ 322 

HESS 
W,    DALE 

FALLSTON ROAH 

cALLSTON. MD 21047 

4,000,00 .16393400    X 

BYERSt JR. 
CHARLES S, t INA F. 

91-4 EDGEMONT AVF, 

SHELBY, NC 2a I so 

4 ,000,00 .1639 3400    X 

BRAJY 
F U W A R 0 A 

7^4 1 NOhiTHWLST 44TH COURT 

LAUDFRH1LL, FL 33321 

680.00 .02786900    X 

iRADV 
MICHAEL D• 

4409 SOMERSET ROAD 

LAKE CHARLES, LA 70605 

I,320.00 05409800 

S T A R K r; Y 
LINDA B 

1 140 1 Bf LVIDFRE 

MIFCHELL V ILLi . MD 207 16 

1,320,00 05409800 

IRA JY 
CHAU E, 

6 16 OLNI Y 
SANDY SPRING ROAD 
'.ANDY SPRINGS, MD 20860 

140.00 0139340U 

MICE! I 
SUSAN Y 
A'j oUARD I AN-OAR I N C BRADY 
1JOOS CJLLINGwnOD TERRACE 

SILVER SPRING, 

340.00 

MD    20f>04 

01393400 

If MAN 
JUIMTH    N. 

4 79   OSPREV   POINT 

HONTf     ve DRA . 

2,000.00 

FL    320MP 

08196700 

TOTAL: 
100.00000000 % 

II n it     r L c j 
'.' U  LI        L» D  _>   "> 
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C'U 

C0G036 

ftj  4   UJV^^^ 
^6^ Ob 

STATE DEPARTMENT OP 
ASSESSMENTS AMD TAXATION 

APPROVED FOR RECORD 

<$) 

J'c^ 

15D 

BONUS TA7. 
REC0RD1K0 FEE 
LIMITED PASTKEH5HIP FEt. 

OTHER 

TOTAL 
CA;;U 

CHECK 

yyuufa OLAJ^ 

HOVtD BY 

M    ^07*7 
/ 
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U  U        U  D  J   T 
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BEST COPY 
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^ * 

CERTIFICATE OF AMENDMENT 
OF 

LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP 

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

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

AT 
10:30 O'CLOCK    ' M. AS IN CONFORMITY 

J^ 
RECORDED IN LIBER £.1M     . FOLlCOOOOGoF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$    o 
RECORDING FEE PAID: 

$ 50 

SPECIAL FEE PAID: 

M1948884 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT IS HEREBY CERTIFIED. THAT THE WITHIN INSTRUMENT, TOOETHER w.TH ALL .NDORSEMENTS THEREON. MAS 

B, I N RECE.VED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAT.ON OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT>HTK\LTIMORE 

A    179536 

i2? »»A*bSiiF 
*"*MMlt 



mm   24 m668 
TKD INVESTMENTS LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

G00002 

AND 

LIMITED PARTNERSHIP AGREEMENT 182 PAGt624 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about 
limited partnership known as  TKD Investments 

November 17, 1980  formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

JCLERKS NOTATION 
BEST COPY 
AVAILABLE 

WHEREAS, such parties, on or about November 17, 1980  executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Mr.ntgnrnp^y  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

i 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from   

 TKD Investments  
Limited Partnership. 

to  TKD Imiaatnanti 

3.  The principal office of the limited partnership is located at 3450 ^/ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4.  The Resident" Agent for the Partnership shall be Kenneth H. 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

Roberts, 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF,  Kenneth H. Roberts and Thomas C. Munz 

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

^Aiob^i^ 

,    rivi ' • "''• KCC0ML 

1M6JRN31   AMIMO 

F AUBRtVCOLUSON 
CLERK 

n n n n     h <_ c L 
Ll u u u       U O J ft 
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GENERAL PARTNERS  AND  AS  ATTORNEYS-IN-FACT 

tCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

FOR ALL LIMITED PARTNERS  OF THE  PARTNERSHIP^,      Lod  PA&tu25 

WITNESS: 

?_(), Juij Q .^^jfr By:_ 

^^ ^-t" O&SJL* By:_ 

Thomas C.   Munz 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): '"" 

BEFORE ME, a Notary Public In and for the Jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz  
who IH-IIIK by me first duly sworn, did acknowledge that they executed the 
foreKt'lnK and annexed Instrument and did acknowledge said Instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

V^^-, 
Elizabeth A. Foster - Notary Public 

My Coiunission Expires:  7/1/86 

: 

Ll Ul  U  D  J    i 
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BEST COPY 
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EXHIBIT  "A" 

TKD ASSOCIATES LIMITED PARTNERSHTP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

18^ i-AbtG26 

Name and Addre ss 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Thomas C. Munz 
34 50 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$     20,00 

20.00 

20.00 

LIMITED PARTNERS 

$ 780.00 

780.00 

380.00 

$2,000.00 

Percentage of 
Partnership Interest 

1% 

1% 

1% 

39% 

39% 

19% 

100% 

•**•••' ffivm? 

u bbB 
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5^ 

wawn ^a 
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f 
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L       f" 

^fe^ 

/ 

Ob 
.v:. 

STATE DEPARTMENT OP 
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APPROVED FOR RECORD 
I1Me MO.        PAY        rc*^ 

^o» 

^D 

TJONUS  TAX 
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LIMITED PARTHEHSHIP FEE 

OTHER 

TOTAL 
CASH 
CHECK 

HOVtD BY 

^ o^^L 

4 07^7 
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CERTIFICATE OF AMENDMENT 
OF 

TKD   INVESTMENTS  LIMITED PARTNERSHIP 

APPROVED AND RECEDED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND>AXATION 

•JUNE 25,1985 10:30 A. 
AT O'CLOCK 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

M. AS IN CONFORMITY 

4 
RECORDED IN LIBER   2,1 ^   • FOLI000000^F THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID; 

$ 0 
RECORDING FEE PAID; SPECIAL FEE PAID; 

I       50     * $ 

Ml943876 

TO THE CLERK OF THE CIRCUIT COURT OF 
ANNE  ARUNDEL 

IT IS HEREBY CERTIFIED, THAT   HIE WITHIN  INSTRUMENT, 

BEEN RECEIM I), ^PROVED AM) RECORDED BV THE STATE DEPARTMENT OF 

rOOETHER  WITH   ALL  INDORSEMENTS THEREON,  HAS 

ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE 

A    179535 



900»<   24 p^C74 
THOMAS JOHNSON ASSOCIATES LIMITED PARTNKRRHTP 

AND 

i^lS3SB-lAglKggSHIp  AGREEMENT 

003817 

.-.   182 PABEBE; 
'; 

THIS  AMENDMENT ^ - ^C-HTI.1;.^--•- - - - ^ ay of June, 1985, 
formed a li.ritLT^rLre^ai? Parties'   on Ot about     January  3,   1979 

l^ifd  Partnership Act  and  ^rS^^^ 

illimJfp^'   SUchPa"^s,   on or about      T 
Limited  Partnership Agreement   (the  "AErPPmpM1y   h P7*  executed  a 
Partnership   (the "Certificate"    of  t^ JSSfZf^2?12*^0'  Li^** 
Placed  on  file with the Office of the CUrk of ^'rf^  Certifi-te was 
J^Zlch  County,  Maryland-and ^ ^^  CoUrt  of 

i-s^^v^v^eVs thT^^s rted and •. Unifo• Limited Partnership Act.     P^lslons o£ the Maryland Revised 

NOW, THEREFORE, in consideration of rh*  f 
promises herein contained, end of otW   ! io^o±ng,  of the mutual 
the receipt and sufficiency^ ^ich is her2  1^^  "deration, 
agreed as follows: iS hereby acknowledged, it is here^y 

herebj/ele'ct1 ll IT.ZT^^ ^JlZTT'. ^  ^^ ^ ^erel 
Act prior to July 1. 1985.     ^^nd Revised Uniform Limited Partnership 

iPartne2;.^ iT^l 1%•^%*%**  -vised Uniform Limited 
I  Thomas John^n A.-^.Jr  han8ed its "ame from   

0 Inomas Johnsun Associates  
Thomas Johnson Associates 

Limited Partnership. 

the princ.pal office Is located Is ^"'del   ' '"" ^  ***»  "  "Mch ^ 

Che ~^::r%^- J^JU J-^ and ltBle.d partners and 

—8t are 3hom on ^hlhlt A .tU^^t^T^V^'S^ 

6.  Except as amended her^hv  ^K^ A 
and affirmed for all I    

nereby, the Agreement and Certlfioa.- 
tor all purposes and in all respects.   Lertificate are ratified 

IN WITNESS WHEREOF, 
Kenneth tL Roberts ^H TV^,^ Ct Munz 

10  be executed as of the date herelnabove set fo^th"6 ""^ "'= *~«^« 

5i7oS212 
RfGI !vr:' fan KtcoRO 

-.«.l.i;TCCL/,r'J.A.A. CCUNT^ 

1586 JAN 31   flHIMO 

E.AUBREY C0LLI30N 
CLERK 

> ; • 

i 

n n I~I n     r' ,_ L   / 
U  LI  JJ  «J        U  O  O    i 
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GENERAL  PARTNERS  AND AS   ATTnRMP-vg-TN  ****    4 0n COC 
FOR ALL  LIMITED PARTNERS   OF^FTARTNF.RSHT-P    lC5C   WBEOCL 

ICLERKS NOTATION 
BEST COPY 
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WITNESS: 

r ^.^//•^ v^7-^" 

^a X^ A^^ 

Thomas  C.   Munz 

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

,,v,« 1- J  t_         "ate   ^cmigtn n. Kooerts and Thomas r Mnn^ 

their free act and deed for the uses ^ J^ffj^ ^-e- to be 

WITNESS my hand and seal this 3rd day of June, 1985. 

!My Commission Expires:  7/1/86 

Elizabeth A. Foster - Notary pSbUJ 

I •. 

n n n (1 
\J  t» L' L» 
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EXHIBIT  "A" 

003819 
THOMAS JOHNSON ASSOCIATES LIMITED PARTWERSHM 

AMENDED CERTIFICATE OF LIMTTKn PAgmggSHIp '"' 182 P^ HlH 

AND 

Name and Address 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Total Capital 
Contributions 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

GENERAL PARTNERS 

$  495.00 

495.00 

495.00 

LIMITED PARTNERS 

19,305.00 

19,305.00 

9,405.00 

$  49,500.00 

Percentage of 
Partnership  Interest 

1.00% 

1.00% 

1.00% 

39.00% 

39.00% 

19.00% 

100.00% 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

bbh i 



[CLERKS   NOTATION 
BEST COPY 
AVAILABLE 
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003820 

IIMl. 

/nl^L C tJS c c^ 

Y7^ ̂  CjisM_ 

-T^JOQ 
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,ERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOH 
9/\ ^6l78 

CERTIFICATE   OF   AMENDMENT 
OF 

THOMAS   JOHNSON   ASSOCIATES  LIMITED  PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND^AXAT.ON 

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

AT 
10: 30 

O'CLOCK 
A. 

M. AS IN CONFORMITY 

RECORDED IN LIBER Jd ^    . FOLIo00381ftF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$  0 

RECORDING FEE PAID: 

SO 

SPECIAL FEE PAID: 

Ml 948968 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT   IS   HEREBY  CERTIFIED, THAI    nil    WITHIN   INSTRUMENT, TOQETHER   WITH   ALL INDORSEMENTS THEREON, HAS 

IU EN RE< EIVBD, APPROVED AND RECORDED BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OF MARYLAND, 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE 

il 
5 S 

A    179534 
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SLATE'QUARRY ASSOCIATES LIMITED PARTNERSHIP   G03812 

AMEN:D,HENT OF CERTIFICATE OF LIMITED gARTHBRSHIP 

AND 

LIMITED PARTNERSHIP  Ar.RIvRMFMT 

vat l82p/;GtG32_ 

by .nfi„Trsd^:d%sr - - 3rd day of June. 1985> 
WHEREAS,   certain  parties,   on or about        August  8,   1978 

limited  partnership  known as ~   formed a 
'Limited  Partnership   (the  'TJIUU • A^ft  SfeSP^  fcMQcLatM   

WHEREAS,   such  parties,   on  or  about August 8, 1978 

EiMdmld! =nfl    County, Maryland; and "" 0t 

Montgomery ^ 

are dlSr^^^bV^g^f^Jl ^e"06"?1?' b0th lirai^d and general. 
Uniform Limited Partnership Act"'    prOVisions of the Maryland Revised 

NOW, THEREFORE, in consideration of the foregoin. of ^ 
promises herein contained anr1 of ^^v,     ! roregoing, of the mutual 
the receipt and suJficLncy of which ?.' f K^ ralUable con«"«atlon. 
agreed as follows: tiCienCy 0f which is he"by acknowledged, it is hereby 

—Slate nnarrv AaagaAfltfla     to c!la+. n  —: ;  
L   TTZTt  A  S    Slate Quarry hssocA*tP* 
 —  Limited Partnership  a*s=  

nd 20707, and the County In „hlch * 
linn o I 

F^^P M j ^  .— K  "iiioe oi tne limited 
Fort Meade Road, Suite 206, Laurel, Maryland 7 
the principal office la located is Anne Arunda" 

the .^ounri-^^ir^apUarc^^LlLtJonr^"1 and """^ '•""" - 
i«,r..t are a.own on UbuT^^.^^^r.^rSf' 

6.  Except as amended herebv  f-ho A0^„ 

and affirmed for all Purpo8e:"„d
y,l":ugr::p:^s   

C"t"'"" «• "tilled 

|    IN WITNESS HHEtEOP,  Kenneth H. Roberts and Thn.,„ c. „unz 

" he executed as „, tlM ^ ^r^Lbou""" J^r^"6 C"""i t'"8 ^^t 

t)i7'38211 

RCCEIVEO FOR HCCORD 
CIRCUIT CCUAT.A.A.COUNTV 

l986JflN3l   flMIIHO 

£ AUBREY C0LLI30N 
CLERK 

*) #, 
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[CLERKS   NOTATION 
BEST COPY 
AVAILABLE 

co :sl3 

AND ^^—iOi I'M,. OJJ 

;Kenneth H. Roberts 
f50 Fort Meade 
Suite 206 

Wei, Maryland 20707 

Thomas c. Munz 
3450 Fort Meade Road 
Suite 206 

^urel, Maryland 20707 

Donald G. Foerv 

Su'lt ^  Mead^ ^ suite  206 
^urel, Maryland 20707 

Total Capital 
£22Iribution 

$ i,336.00 

J-,336.00 

1,336.00 

Percentage of 

^^H^lu^interest 

1.0% 

1.0% 

1.0% 

lijnaeth H. Roberts 
3^50 Fort Meade Road 

: Suite 206 

^urel, Maryland 20707 

Thomas c. Munz 
3450 Fort Meade Road 
Suite 206 

^urel, Maryland 20707 

Donald G. Foerv 
f50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

HMITE^_PARTNERS 

52,104.00 

52,104.00 

25,384.00 

iiHilOO.OO 

39.0% 

39.0% 

19.0% 

100% 

n n n n 
U  II U U 
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00:^814 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNF.RSHTP- 

WITNESS; 182 PAGE 634 

C   JL^S/U^L   rf   ^.^fr- By: 

A-g> X>-   Jrr^tL 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

Thomas  C.   Munz 

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

-  BEFORE ME, a Notary Public In and for the jurisdiction aforesaid 
personally appeared this date    Kenneth H. Roberts and Thomas C. Munz 

who being by me first duly sworn, did acknowledge that they executed the 
forego ng and annexed instrument and did acknowledge said Instrument  o bP 
their free act and deed for the uses and purposes therein ZllTl 

WITNESS my hand and seal this 3rd day of June, 1985, 

IjMy Commission Expires:  7/1/86 

Elizabeth A. Foster - Notary Public 

! 

; 

ubbU 



ICLERKS  NOTATION^ 
BEST COPY 
AVAILABLE 

BOOK 24 w.682 
B^/ /^ fa^ty-A 

003815 

STATE DEPARTMENT OF 
ASSESSMENTS  AMD TAXATION 

APPROVED FOR RECORD 
DAY YLAR 

IIML 

£  <JSJ£L 

juh  OLAJ>L_ 

3fSo / T^JOQ 

^07^7 

n n n n 
u II u u 
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CERTIFICATE   OF  AMENDMENT 
OF 

SLATE  QUARRY  ASSOCIATES  LIMITED  PARTNERSHIP 

^CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

APPROVED -O RHCE.VHO FoR KHCORO BV THE ST.TP. OEP.RTMHNT OP ASSESSMENTS AND TAxATI0N 

OFMARYLANDJLNE 25,1985 10,30 A. 
O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

RECORDED .NUBER^^       •"0     OOSSJfc, „„,«» 0» W,OTATI 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

? 0 
RECORDING FEE PAID; 

50 

li 1948850 

SPECIAL FEE PAID. 

TO THE CLERK OF THE CIRCl UT COURT OF        ^^   ARIJNDEL 

H  is HEREBY  CERTIFIED,  HIM   mi   WITHIN 

BEEN RECEIVED. APPROVED AND RECORDED B^ 

INSTRUMENT,  TOGETHER  WITH  ALL  INDORSEMENTS THEREON.  HAS 

"'I  STATE DEPARTMEN1 -I  ASSESSMENTS ANU TAXATION OE MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT A I H ALTIMORE: 

<Sv 

A    179533 
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ROLLING  KNOLLS  ASSOCIATES   LIMITED PARTNERSHIP 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

AMENDMENT OF CERTIFICATE  OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 
Vt lac PAu £3G 

THIS AMENDMENT is made and entered into this  3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about   May 1, 197a 

limited partnership known as    Rolling Knolls Associaxes 
formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about M^y 1, 1978 executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Montgomery  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from  

Rolling Knolls Associates  
Limited Partnership. 

to Rolling Knolls Associates 

3.  The principal office of the limited partnership is located at 3450 j/^ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County In which 
the principal office is located is Anne Arundel. 

3450 
4.  The Resident Agent for the Partnership shall be Kenneth H. Roberts,   V 
Fort Meade Road, Suite 206, Laurel, Maryland 20707. ^ 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, Kenneth H. Roberts and Thomas C. Munz. Individually 
and as Co-Trustees for Donald G. Foery . in 1            • ••   ,.—-•,     - ' j   m  |  l  -" 

their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

51708210 

liRCijil COURT.A.A COUNTS 

isssjnNai mmw 
•. 
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[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

182 PAGi, 

99/1/L     rsaafdxa uoTssTunuoQ Xw 

'S86T '3unr jo Xep pjj; s-fqa xB3s pu^ pu»M ^m SS3N1IW 

•pau^Bauoo u-paaaq^ sasodand puB sasn aqa aoj paap pue ^OB aaaj JT^MI 
aq oq ^uauinaasuT p-pBS agpaxwou^oB pjp pus ^uauina^suT paxauuB puB SuTosaaoj 

aqj pajnoaxB Aaq^ ^ggj agpaxwou^JB pjp 'UJOMS Xxnp ^sa-pg am Xq SuTaq oqw 

a^Bp S7qa pajBaddB Xxxeuosaad 
^W^/oT^U^pl^/n?^ aq^  aoj  puB uf  ojiq^d ^JBqoN B   «aW ayojaa 
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pue AxTEnpiAxpui   's^aaqoH   'H q^atjua^ 

^/^jf   ~2^~rwtr 

^^-C; n^r^j 
SS3N1IM 

^oyr:oo 

diHSHaNiavd am ao sHaNXHVd aanHn nv HOJ 
IDVi-NI-SAaNHOllV  sv QNV  S^aNl^Vd  IVHaNaD 

CfiQ^u ^g    ),t,0fl 
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•  EXHIBIT "A" 

Wr-il 

cor: 508 

182 mm 
ROLLING KNOLLS ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3U50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Elise A. Foery 
87U0 Falls Chapel Way 
Potomac, Maryland 20854 

John C. Foery 
8740 Falls Chapel Way 
Potomac, Maryland 20854 

Keith A. Foery 
8740 Falls Chapel Way 
Potomac, Maryland 20854 

Dana L. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Laurie E. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Stacie A. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  3,290.00 

3,290.00 

2,820.00 

LIMITED PARTNERS 

$  7,050.00 

9,400.00 

16,450.00 

18,800.00 

18,800.00 

30,550.00 

Percentage of 
Partnership Interest 

1.40% 

1.40% 

1,20% 

3.00% 

4.00% 

7.00% 

8.00% 

8,00% 

13.00% 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

» 

L' b • i 
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BEST COPY 
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CERTIFICATE  OF  AMENDMENT 
OF 

ROLLING   KNOLLS  ASSOCIATES  LIMITED   PARTNERSHIP 

CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT 

OF MARYLAND J,JNE 25,1985 

WITH LAW AND ORDERED RECORDED. 

10:30 A 
AT O'CLOCK 

OF ASSESSMENTS AND TAXATION 

M. AS IN CONFORMITY 

^ 

RECORDED IN LIBER   ^^    , F0LI0     QO3Qd^E RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

0 
RECORDING FEE PAID: 

$  50 

Ml948843 

SPECIAL FEE PAID: 

TO THE CLERK OF THE CIRCUIT COURT OF ANNE   ARUNDEL 

- -s HEREBY CERTIFIED, nur r„B W.T.HN 1N8THUMENT. AETHER wnn ALL .OOKSHMBNTS THBRHON. HAS 

B. BN RECEIV, ,., PROVED AND K,. OK,., ,. HV „,.: STA1. DEPARTMENT ()F ^^ ^ ^^ ^ ^ 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE. 

A    179532 



90b«  24 mGn690 OLD MILL ASSOCIATES LIMITED PARTNERSHIP oo^soi 
AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

MD .','.  182 P^t64l 
LIMITED  PARTNERSHIP  AGREEMENT 

THIS AMENDMENT  is made  and entered   into this    3rd   day of June     1985 
by and  among  the undersigned  parties. ' ' 

Zflltl'   "^^u  Par,:ies'   on or about     December  1.   1973 
limited  partnership  known as _nid^ilLJ^£IiEEir formed a 

Limited Partnership (the •'ParlnersMrVM '     ^ =   

nnne Arunaex  County, Maryland; and 

I 

WHEREAS, the partners of the Partnership, both limited and .«..* 1 

If  All of the partners of the Partnershln hm-Vi i4»-t«. J   J 

2.  In order to conform to the Maryland Revised Uniform Mn,-!*-^ 

QL3 Mm toaoclafj  Limited Partnership. 

the principal oftic. Is located is Anne Are'deJ! COUnty ^ "hiCh 

5.  The names and addresses of all general pnrf 14«4*..J 
the amount of their caoital rnn^r^K, ^7 gene"-l- and limited partners and 

interest are 3he• or^rnJ^^rrST.^'Sr^ 

^A    IN WITNESS WHEREOF^ Kenneth H. Roberts and Thom^ r    u, T  J-   .. 
and as Co-Trustees for ^-'IIIIJ ^,   [^^ ^omas C. Munz, Individually 

to be execeted as ot the da" herelnab"e"« f^ch!" 
CaUSed ^ 'm*nim"'t 

51708209 

•      RECOM 

i985jnN3i m\--\Q 

E A • C0LLI30M 
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[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

GENERAL PARTNERS  AND AS   ATTQRNEYS-IN-FACT,.      ik?  Mflrftl? 
FOR ALL LIMITED PARTNERS   OF  THE PARTNERSHlT ^   WKOTC 

WITNESS 

Kenneth 
as 

rts,  Individually and 
for Donald G.  Foery 

Thoftas C.  Munz,  iVdividually and as 
Co-Trustee for Dortald G.   Foery 

STATE  OF MARYLAND ) 
COUNTY  OF  PRINCE  GEORGE'S): ^ 

.heir   free act   and deed  for  the uses and  purp^f^:"  cont^d"   "  ^ 

WITNESS  my  hand  and  seal  this  3rd  day of  June.   1985. 

My Commission  Expires:     7/1/86 

ElSibfEh A.   Foster  ^N^afTl^ ry Publi< 

i 



m  24^692 
EXHIBIT  "A" . 

[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

003803 

• 

Kenneth H. Roberts 
3^50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas c. Munz 
3«0 Fort Meade 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3^50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

c- Dennis Webster 
10510 Gateridge Road 
CockeysviUe, MD 21030 

3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Eleanor B. McGinn 
i Bromwell Court 
Cockeysville, MD 21030 

Robert V. Wood 
2640 Cara Lynn Way 
Longwood, Florida 32750 

James c. Beese, jr 
310 Thornhin ^r- 

Baltimore, Maryland 21212 

TOTAL: 

-0- 

-0- 

HMTTED^PARTNERS 

$31,500.00 

3,500.00 

1**,000.00 

7,000.00 

—.JjOOO^ 

,$63^000.00 

32.80% 

32.80? 

16.40% 

9.00% 

1.00% 

4.00% 

2.00% 

n n n n 
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STATE DEPARTMENT OP 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 
IIME •WO. DAY YLAR 

/C>-'5n       & ggs; .^ 

<@ 

^o 

BONUS TA:: 

RECORDIKG  FES 
LIMITED PARTMEaSHIP FEE Yy^JO; CAAJI_ 

••|^H^^ta 

^j m •I070 y 
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AVAILABLE 

qqw 
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CERTIFICATE OF AMENDMENT 
OF 

OLD MILL ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

i£ 
Wzn ooasqp, RECORDED IN LIBEF , FOLIO     w v-"~v-r TOrTHE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948835 

_T.,r     „„„ ANNE  ARUNDEL 
TO THE CLERK OP THE CIRCUIT COURT OF 

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

HI I N RICl IVI 1), APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT /> 

A 

A    179531 
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MATHEWS  ROAD ASSOCIATES   LIMITED PARTNERSHIP 

ANgNDMENT.QF CmiFICATF. OP  T iMITED PARTOgMHIP 

AND 

LIMITED  PARTNERSHIP  AGRFRMFMT \in< ISi PAGt645 

Limited Partnership (the "PartnerRh<n'M —  . 

WHEREAS, 
executed a 

, such parties, on or about  December 20, 1978 

WHEREAS, 

Unltonn U.lt.d Pa«5.frtjrict ' ",tovl,lo»' °£ the Maryland 
general. 
Revised 

prom 
K0». THEKPORE. la coaaldaratloa of the foragola* of fh 

agreed as follows: ereby acknowledged, it is hereby 

mutual, 
ideration. 

herel 
Act pi i^ £?:«- --""— -^e 

and general, 
ed Partnership 

to Mathews Roacl Associates" 
Mathews Road Associates 

Limited Partnership. 

th.  prlaclpal office la located la'A"^ Ar"'del   ' and the COU"t'• '" "hl 

3430 ^rt^r^ L8Ue 206 UujL""!""'" faU be "•"••«•. «. Koberla .  "XLL. ^uo, Laurel, Maryland 20707. "s^Bi 

'»"«.. ore a„o„„ on ^-TI^S^^rir^V^rSeT' 
6.  Except as amended her^Sv  n-,., A 

nod affixed for .u par^erao^ir:!^^^^ 
C«"flcate are ratified 

^f Z^Z^fZ^jTTl^l*^^ Indivldaally 

to be executed aa of the date herel,«b"e act f^tS?" '"""°,i  ^ <*«*«"* 

i)i7G8208 

ui    FiVf D f OH 'i COW. 

lS85JflH31   RHIIMO 

AUBREY COUISOH 
CLERK 

-  • ' 

-•. 

«.. 

^ h 5 P 



BOOK      24 WAfiruOD C0o737 

WITNESS: 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP,  Jg^ p^G f)4f) 

FttjAlTt      /3     ^/.^r t 

to ZUc <4-*XX~ 

Kenneth H. Roberts, Individually and 
as Co>^KM^m^or Donald G. Foery as Co-ArM^^Yfov Dona] 

By: /A^/y^. 
ThonWs C.   Munz,   Ibdivic ThonWs C.'Munz,   Ibdividually and as 
Co-Trustee  for DoAald G.   Foery 

fCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

STATE  OF MARYLAND ) 
COUNTY  OF PRINCE  GEORGE'S) 

pe 
BEFORE ME, a Notary Public In and for the Jurisdiction aforesaid 

rsonally appeared this date   Kenneth H. Roberts and Thomas TT, Munz' 

who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

bllz^beth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

i t- 

ubH 
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EXHIBIT   "A" 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

00^798 

MATHEWS ROAD ASSOCIATES LIMITED PARTNERSHIP'  ^^ |;A^^^7 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  490.00 

490.00 

420.00 

LIMITED PARTNERS 

14,875.00 

14,875.00 

3,850.00 

$35,000.00 

Percentage of 
Partnership Interest 

1.40% 

1.40% 

1.20% 

38,60% 

38.50% 

18.80% 

100.00% 

n n n n     r 
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CERTIFICATE OF AMENDMENT 
OF 

MATHEW^ ROAD ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 10:30 o.CL0CK
A- M. AS IN CONFORMITY 

OF MARYLAND A1 

WITH LAW AND ORDERED RECORDED. 

/ 

RECORDED IN LIBER ^7^7       .F0M3795   .OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

fCLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BONUS TAX PAID: 

$ 0 

RECORDING FEE PAID; 

$ 50 

SPECIAL FEE PAID; 

Ml948627 

ANNE   ARUNDEL 
TO THE Cl 1 RK OF THE ( 1RCUIT COURT OF 

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

BEEN RBCE1V1 D, M'l'Km 1 D AND KM 0RD1 D in THI  5TATI  Dl PARTMENT OP ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATBALTIMORE 

•sv/y//^ 

-iv-a* 

A    179530 
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24 PA8fc700    GRIFFITH ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

003791 

ICLERKS   NOTATION 
BEST COPY 
AVAILABLE 

LIMITED PARTNERSHIP  AGREEMENT ",,,".' 182 PAiJF64y 

THIS AMENDMENT is made and entered into this S^d day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about  ^pptsmher 28. 1978  formed a 
limited partnership known as  nri-ff^v. Uaoaiataa 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about   g^pt^rnhpr 7R. 1978    executed i 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
MontgomaEit  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
lUniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

Griffith Associates to  Griffith Associates 
Limited Partnership. 

3.  The principal office of the limited partnership is located at 3450t/ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

A.  The Resident Agent for the Partnership shall be Kenneth H. 
3A50 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

Roberts, 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF,  Kenneth H. Roberts and Thomas C. Munz 

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

5i7G8207 

KEC! V: j FOfi RfCOW 
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[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

r.^FRM. PARTNERS  AND  AS   ATTORNEYS-IN-FACT 
FOR  ALL LIMITF-n  PARTNERS   OF  THE PARTNERSHIP    ag^   ^ffi] 

WITNESS: 

f^y^+y/V s^^r 

u-  TV 4~*^ 
Thomas C. Munz 

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

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
oersonally appeared this date  Kg^gth H. Roberts and Thomas C. Munz    
who beinR by me first duly sworn, did acknowledge that they executed the 
foregoinl and annexed instrument and did acknowledge said instrument to be 
thlir free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

• . 
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XERKS NOTA«0*M 
BEST COPY 
AVAILABLE 

30OK    24 mJQ2 003793 
EXHIBIT  "A" 

GRIFFITH ASSOCIATES LIMITED PARTNERSHIP,,^ 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

\%l 
:s X 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  8,750.00 

8,750,00 

LIMITED PARTNERS 

428,750.00 

428,750.00 

$875,000.00 

Percentage of 
Percentage interest 

1.00% 

1,00% 

49.00% 

49.00% 

100.00% 
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CERTIFICATE OF AMENDMENT 

GRIFFITH ASSOCIATES LIMITED PARTNERSHIP 

.HNF 25,1985 AT     10.30 0.CL0CK
A- M. AS IN CONFORM.TY 

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 4/ 
SH^n       PoJo0 , OF THE RECORDS OF THE STATE 

RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 
RECORDING FEE PAID: 

0 SO 

SPECIAL FEE PAID. 

Ml948819 

ANNE   ARUNDEL 

TO THE CLERK OF THE CIRCUIT COURT OF 

IT  IS  HEREBY CERTIFIED. THAT   IHF  WITHIN  INSTRUMENT, 
TOGETHKR  WITH   ALL INDORSEMENTS THEREON.  HAS 

BEEN RECEIVED 
APPROVED AND RECORD! D in   lUl   STATE DEPARTM 

ENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF IH1   DEPARTMENT A 

A    179529 
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BRYANS ROAD CENTER LIMITED PARTNERSHIP 182 Mffi653 
AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

THIS AMENDMENT is made and entered into this Sord day of June, 1985, 
by and among the undersigned parties. 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

WHEREASj curtain parties, on or about 
limited partnership known as  Bryans Road Center 

July 17, 1972 formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEKEAS, such parties, on or about July 17, 1972 executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 

; Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
Charles  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. The principal office of the limited partnership is located at 3450 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

3. The Resident Agent for the Partnership shall be Kenneth H. Roberts, «. 
34 50 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

4. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

5. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

^ 

IN WITNESS WHEREOF, Kenneth H. Roberts and Thomas C. Munz 
in 

their capacity as general partners of the Partnership, and as Attorneys- 
in-Fact for all Limited Partners of the Partnership, have caused this 
Amendment to be executed as of the date hereinabove set forth. 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS: 

(    il^tuH   /P. V^r- By: umt 
Kenneth H.   Roberts 

i8e6jRN3i QMIMO      5r?g£20C 
-  • :.y COLUSON •:•.'. 

, 
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ICLERKS NOTATION 
BEST COPY 
AVAILABLE 

i STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

My Commission Expires:  7/1/86 

Elizabeth A. Foster - Notary Public 

/ 

V 
\ 

. . 



ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK  25 PAliE  3 
EXHIBIT "A" 

BRYANS ROAD CENTER LIMITED PARTNERSH] 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3H50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

H. William Acker 
1316 Marquis Court 
Fallston, Maryland 210U7 

Paul R. & Helen S. Ashbrook 
1417 Sautern Drive, SW 
Fort Myers, Flordia 33907 

Carl Bode Family Trust 
7008 Partridge Place 
College Heights Estates 
Hyattsville, Maryland 20782 

Irene Cheatham 
1056 74th Place 
Mesa, Arizona 85208 

D. M. R. Associates, Inc. 
16830 Oakmont Avenue 
Gaithersburg, MD 20760 

Richard S. Diatz 
8414 Victory Lane 
Potomac, Maryland 20854 

Margaret Sack-Etheridge 
12547 Surrey Circle Drive 
Fort Washington, MD 20744 

David P. Gibson 
1316 Marquis Court 
Fallston, Maryland 21047 

Total Capital 
Contribution 

GENERAL PARTNERS 

$    70.64 

70.64 

LIMITED PARTNERS 

$  6,500.00 

13,000.00 

6,500.00 

13,000.00 

13,000.00 

6,500.00 

13,000.00 

6,500.00 

Percentage of 
Partnership Interest 

7.130% 

7.130% 

1.040% 

2.080% 

1.040% 

2.080% 

2.080% 

1.040% 

2.080% 

1.040% 

;/ II II II 
U  II U U 



[CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK 

Douglas R. Graham 
6809 Allview Drive 
Columbia, Maryland 21046 

William A. Hanns 
4508 Sunflower Drive 
Rockville, Maryland 20853 

Richard 5 Betty Hoffman 
4316 Sunflower Drive 
Rockville, Maryland 20853 

Norval 0. Ingberg 
7032 Donna Circle 
Annandale, Virginia 22003 

Clifford £ Charlotte Kuhfahl 
1631 Arundel Road 
Edgewater, Maryland 21037 

Michael D. Lange 
329 Pennsylvania Avenue, SE 
Washington, DC 20003 

Stuart J. Long 
329 Pennsylvania Avenue, SE 
Washington, DC 20003 

Joseph H. T. 6 Velma K. H. 
502 Potomac Valley Drive 
Oxen Hill, Maryland 20022 

Lum 

Norman R. Ressin 
5215 Greenbelt Road 
College Park, Maryland 20740 

Dorothy S. Lyman 
6005 Massachusetts Avenue 
Bethesda, Maryland 20015 

Max S. 6 Mary P. Micklitsch 
11209 Hurdle Hill Drive 
Potomac, Maryland 20854 

Walter M. Miller 
6215 Greenbelt Road 
College Park, Maryland 20740 

Pro-A Partnership 
1174 Foxhound Court 
McLean, Virginia 22102 

Rodney Golden 
5215 Greenbelt Road 
College Park, Maryland 20740 

8202 Tally Ho Road 
Lutherville, Maryland 21093 

25 jm   4 ,.„CKG56 
$     6,500.00 1.040% 

6,500.00 1.040% 

6,500.00 1.040% 

6,500.00 1.040% 

6,500.00 1.040% 

13,000.00 2.080% 

13,000.00 2.080% 

13,000.00 2.080% 

2,012.00 1.840% 

13,000.00 2.080% 

13,000.00 2.080% 

6,548.00 5.840% 

25,000.00 4.240% 

5,000.00 0.480% 

lants  in Common 

5,500.00 1.040% 

*• 
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ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOK   25 \m   5 
Olan R. 6 Arlene M. Shively 
825 Cedarcroft Drive 
Millerville, Maryland 21108 

Harry A. 6 Lois Jean Skoll 
12709 Lamp Post Lane 
Potomac, Maryland 2085H 

Douglas 0. 6 Gail S. Tozour 
8 Pond side Lane 
Simsury CT 06070 

David Tractenberg, M.D. 
7910 Woodmont Avenue 
Bethesda, Maryland 20014 

Arthur H. S Helga Walz, Jr. 
1501 Marboro Drive 
Bel Air, Maryland 21014 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Charles Ressin 
1726 Glastonberry Road 
Rockville, Maryland 20854 

Melvin Handwerger 
608 Kaiser Building 
Baltimore, Maryland 21202 

TOTAL: 

$ 6,500.00 

6,500.00 

13,000.00 

13,000.00 

6,500.00 

12,482.03 

12,482.03 

1,334.66 

2,000.00 

4,000.00 

$299,500.00 

CO 7788 

.-. 182 pAQt657 
1.040% 

1.040% 

2.080% 

2.080% 

1.040% 

16.040% 

16.040% 

3,900% 

0.320% 

0.640% 

100.000% 

n n n n      r .   n i 
u :lu u     uo V » 
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CERTIFICATE  OF   AMENDMENT 
OF 

BRYANS  ROAD  CENTER  LIMITED   PARTNERSHIP 

CLERKS  NOTATION 
BEST COPY 
AVAILABLE 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAT!ON 

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

25,1935 AT     10:30 0-CLocKA' M. AS IN CONFORMITY 

0   "7  2-9     FOLIO ^®3)F T RECORDED IN LIBERT      -     ^ OLIO 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

BONUS TAX PAID: 

$       0 

RECORDING FEE PAID: 

$ 50 

Ml943301 

SPECIAL FEE PAID: 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

IT  IS  HEREBY  CERTIFIED, THAT THE  WITHIN   INSTRUMENT. TOGETHER WITH  ALL 1ND0RSKMENTS THEREON. HAS 

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

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT ATBALTIMORE 

,,1111'''''"''''*, .01''   ,V^^;A,<5s. 

Qa 

ig 
A    179528 
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ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT      A  OO    P^fl 

THIS AMENDMENT Is made and entered into this 3rd day of June  1985 
by and among the undersigned parties. *    * 

WHEREAS, certain parties, on or about  September 18, 1979  formed a 
| limited partnership known as   Antietam Villape Associate! 

Wl^llli  !a"ner8JJP (,:he "Partnership"), pursuant to the Maryland Uniform  
Limited Partnership Act and other relevant laws of the State of Maryland^ 

i _ 

WHEREAS, such parties, on or about  September 18, 1979    executed a 
jjLimited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership  the "Certificate") of the Partnership, which CwtJfic.tfww 
placed on file with the Office of the Clerk of the Circuit Court of 
Frederick  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
ar, .IcHlrous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. '^-viaca 

I     NOW THEREFORE, in consideration of the foregoing, of the mutual 
jpromises herein contained, and of other good and valuable consideration 

^gre^s^ollow::"^16"^ ^ ^ ^ ^ ^^d. it is hereby 

I    1. All o£ the partners of the Partnership, both limited and eeneral 

PI'lliSt,  d^^-S^ the M"yland ReVlSed """»" "»"* P"""""P 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

P^r 2* ul,n  !rder 1°  Conform t0 the M^yland Revised Uniform Limited 
Partnership Act. the Partnership has changed its name from 
__Antietam Village Associates 

_ Limited Partnership. 
to Antietam Village Associates 

3.  Ihe principal office of the limited partnership is located at 3450/ ^ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in JM, 
the principal office is located is Anne Arundel. *     iCh 

,/.„ t'     The Residen,: A8ent for the Partnership shall be Kenneth H  Roberta <-^ 
3A50 Fort Meade Road, Suite 206, Laurel, Maryland 20707. Roberts, 

M.O 5' '''VT? ^ addre8Ses of a11 general and limited partners and 
the amount of their capital contributions and percentages of oartnorshln 
interest are shown on Exhibit A attached hereto and mad^a pa^t he'eof!' 

6  Except as amended hereby, the Agreement and Certificate are ratine 
and affirmed for all purposes and in all respects. ratified 

IN WITNESS WHEREOF,  ^"n^h H- Roberts and Thomas c. Munz, 
Individually and as Co-Trustees for Donald G. Foery 
heir capactty as general partners of the Partnership, and ^i^I^nevs-in 

c: 51768204 

l«6JflN3l  flH||:|o 

^AUBREY C0UI$0|| 
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003780 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FAfrr 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS: 

<fi^/v g^Zste 

t?-^"a •^^ 

Kenneth H.   Roberts,   Individually and 
Co-TfcviaeUe^'for Donald G.   Foery 

KXERKS  NOTATION 
BEST COPY 
AVAILABLE 

Thomas  C.   Munz, Individually and as 
Co-Trustee for  Ddnald G.   Foery 

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

BEFORE ME.   a Notary Public   in and for  the jurisdiction aforesaid 
personally appeared  this date        Kaimeth H. Roberts md'&ffc.'IS^? 
who  being  by me  first  duly  sworn,   did  acknowledge  that   thev  expr.^^H   ^  
foregoing  and annexed   instrument  and did  acknowledge Lid  L!^ \ 
their  free act   and deed   for  the uses and  purpotfKer^n IZlZlT.   " ^ 

WITNESS  my  hand and  seal  this  3rd day of  June.   1985. 

Elizab zab*th A.   Foster  - Notary Pu 

My  Commission Expires:     7/1/86 
ry Public 

030* ''?.Rl ""' 
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ICLERKS  NOTATION 
BEST COPY 
AVAILABLE 

BOOM   25 m 10 
EXHIBIT  "A" 

co::78i 

ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Housing Services, Inc. 
101 Chestnut Street 
Suite 220 
Gaithersburg, Maryland 20877 

TQ9: 9% 

Stephen N. Joy 
101 Chestnut Street 
Suite 220 
Gaithersburg, Maryland 20877 

Edward L. Gammon 
101 Chestnut Street 
Suite 220 
Gaithersburg, Maryland 20877 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
34 50 Fort Meade Road 
Suite 206 
Laurel,   Maryland 20707 

Donald G.   Foerv 
3450  Fort  Meade  Road 
Suite  206 

6oiTLau^1'   Maryland 20707 

TOTAL: 

Capital 
Contribution 

GENERAL PARTNERS 

$ .40 

$ .40 

$ .20 

$ .02 

LIMITED  PARTNERS 

$2.49 

$2.49 

$37.60 

$37.60 

$18.80 

Partnership  Interest 

.40% 

.40% 

.20% 

,02% 

2.49% 

2.49% 

37.60% 

37.60% 

18.80% 

$100.00 100.00% 
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CERTIFICATE OF AMENDMENT 
OF 

ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

iL 
00377^. RECORDED IN LIBER ^C   /  ffL/  , FOLIO ~"   TOOTHER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948793 

TO THE CLERK OF THE CIRCUIT COURT OF ' 

IT IS  HEREBY CERTIFIED,   IIIU   llll   WITHIN  INSTRUMENT. TOGETHER WITH  ALL  INDORSEMENTS THEREON. HAS 

Ml I N Kl ( I IM I), APPROVED AND RE< ORDI I) m   | m   s I A 11   DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT 

A    179527 
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AMBER MEADOWS CENTER ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTTFT-rATE OF LIMITED PARTNERSHIP 

^2 V• 182 FAGt663 
LIMITED PARTNERSHIP AGREEMENT 

THIS AMENDMENT is made and entered into this 3rd day of June lg8s 
by and among the undersigned parties. '  9 5' 

WHEREAS, certain parties, on or about Anril 90  1981       f 
limited partnership known as    fl w  M   " P ^   ' I i  formed a 

Limited Partnership (the "Part^h^N^^S"  nter Associates 

WHEREAS, such parties, on or about   April 20, 1981 

Frederick  County, Maryland; and " 0f 

are d^ill'oft^r^rnfd^: the"06"?1?* ^ ^^ and ^^^ 
Uniform Limited Partnership Act^    Provisions ^ ^he Maryland Revised 

NOW, THEREFORE, in consideration of the for^oW  e  *u 
promises herein contained and Jt III ! foregoing, of the mutual 

I he 
'Ac t prior to July 1, 1985.     ""yland Revised Uniform Limited Partnershi[ 

._. Amber Meadows Center Associates  Cnan8ed its  n.ame ^P" 
I Associates "" 

Amber Meadows CynLer 
Limited Partnership, 

the principal office Is loiated Is Anne Ar^deJ  '    the CC"",t>• '" "hlch 

Roberts,. 3450 Lt^RtT Suite fSI ^ *'?*?*?  ^ ^  Kenneth H, Koau, bulte 206, Laurel, Maryland 20707. 

'»"».. ere s„o„, on ^uTl^^ZT^ -^^^ 

end .mrS:-?^r;u^r^'^j,:^.r,,d c«— ••• -"- 
IN WITNESS WHEREOF,     Kenneth H. Roberts and Thomas C. Munz 

to be executed as of the date hereiLbove set f^th ^  AmendM"t 

517G8205 

mri.V:. ;RD 
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GENERAL  PARTNERS   AND AS  ATTORNEYS-IN-FACT        A OO 

FOR ALL  LIMITED PARTNERS  OF THE  PARTNERSHIP lo£   TAGt 0fi4 

WITNESS: 

By: W/TA 
Kenneth H. Roberts 

By: 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

STATE OF MARYLAND       ) ^ 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public In and for the jurisdiction aforesaid 

;;who being oy me first duly sworn, did acknowledge that they executed the  
, foregoing and annexed Instrument and did acknowledge said Instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

! 

n n n » 
u  u »_' !_' 
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EXHIBIT  "A" Z 182 PAK665 

[CLERKS NOTATION 
BEST COPY 
AVAILABLE 

AMBER MEADOWS CENTER ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$ 120.00 

120.00 

120.00 

LIMITED PARTNERS 

4,680.00 

4,680.00 

2,280.00 

$ 12,000.00 

Percentage of 
Partnership Interest 

1% 

1% 

1% 

39% 

39% 

19^ 

100% 

n n n n 
LI u u u 
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CERTIFICATE OF  AMENDMENT 
OF 

AMBER  MEADOWS  CENTER   ASSOCIATES  LIMITED   PARTNERSHIP 

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

AT     10:30 OCLOCKA" M, AS IN CONFORMITY JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

/ 

RECORDED IN LIBER Xl ^j    • F0LI0 003773^ •E REC0RDS 0F THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$            0 

RECORDING FEE PAID: 

$  50 

SPECIAL FEE PAID: 

Ml948785 

ANNE  ARUNDEL 
TO THE CLERK OF THE CIRCUIT COURT OF 

II   IS  HEREBY  CERTIFIED,  THAI   Mil   WITHIN   INSTRUMENT. TOOBTHBR  WITH  ALL  INRORSEMENTS THEREON. HAS 

BEEN RECEiVI D.  ^PROVED AND RECORDED BV Till: STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT^LTIMORE 

A    179526 
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A.M. ASSOCIATES LIMITED .PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

C0.:769 

LIMITED PARTNERSHIP AGREEMENT 
wr>r 182 FAGt667 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about 
limited partnership known as    a  M  A.^ 

March 15, 1977 
formed a 

T ..   .    J ^    -"-.-»-.»- ~.wwU •« A.   M.  toaociaifla _^_ 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland- 
and 

WHEREAS, such parties, on or about   March 15, 1977  executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

'Frederick County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
arc desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

j    1.  All of the partners of the Partnership, both limited and general 
thereby elect to be bound by the Maryland Revised Uniform Limited Partnershio 
,|Act prior to July 1, 1985. 

2.  In order to conform to the Maryland Revised Uniform Limited 
Pr.rtnership Act, the Partnership has changed its name from 
 A. M. Associates  to 

Limited Partnership. 
A.M. Associates 

3.  The principal office of the limited partnership is located at 3450 ^ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which"^ 
the principal office is located is Anne Arundel. 

A.  The Resident Agent for the Partnership shall be Kenneth H. Roberts ^ 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof 

6.  Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, Kenneth H. Roberts and Thomas C. Munz 

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

Ki7G8203 
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WITNESS; 
^^^^M£^^^ W2 mm 

^-utaL^^^ 

—^-^s^A^^L^   By 

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

"ho  being by ine   rTn,. iMr^^:/0;;,^ "•  ^^ ^d Thonas^. !m 
oregoing and  annexed  Inst^n ' ani dii"^*^^1- J^ **•• ^ 

their  free act  and deed   f«.  ^K„ .._ .  acknowledge  said   instr.lmon^   .„ their  free act  -nT'JI  r*:fc'u,"W6  ana did acknowledge  said   inoC •« and ^e,  for eh, use3 „,., ^^ MMM Ij.tr^t t. be 

My  Commission  Expires:     7/1/86 
^^^^^W 

LI   U   U   L' LI      (      /      / 
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EXHIBIT "A" 
co::77i 

182* ̂669 

^S2£_aild Addrej 

Kenneth H. Roberts 
3450 Fort Meade 
Suite 206 

Laurel, Maryland 20707 

Thomas C. Munz 
3^50 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Thomas c. Munz 
3450 Fort Meade Road 
,Suite 206 

Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Total Capital 
Contribution 

GENERAL_PARTNERS 

$770 

$770 

$770 

LIMITE£_PARTNERS 

$30,030 

$30,030 

$14,630 

$77,000 

Percentage of 
^3f£shiplnterest 

1.00% 

1.00% 

1.00% 

39.00% 

39.00% 

19.00% 

100.00% 

n n n n     r  i   i 
u u u u     r 
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CERTIFICATE OF AMENDMENT 
OF 

A.M. ASSOCIATES LIMITED PARTNERSHIP 

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

JUNE        25,1985        10:30 A. 
AT O'CLOCK M, AS IN CONFORMITY OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

^ 

RECORDED IN LIBER  CA.  / pT/   , FOLIO Q 0 I^GIfc THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948777 

ANNE   ARUNDEL 
TO THE CLEHK OF THE CIRCUIT COURT OF 

IT is HEREBY CERTIFIED, IIIAI  mi  WITHIN INSTRUMENT. tOOETHER WITH ALL INDORSEMENTS THEREON, HAS 

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

AS WITNESS MY HAND AND SEAL OF I III: DEPARTMENT AT BALTIMORE. 

X^    MABV^,:il|l»
l 

r'SSSZ/jfl w 

X^-f f^- 

A    179525 
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CHESAPEAKE ASSOCIATES LIMITED PARTNERSHIP   182 i-H'ac671 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

This Amended Certificate of Limited Partnership is made 

this 28th day of June, 1985. 

Background 

The Partnership was formed by the filing 
of a Certificate of Limited Partnership (the 
"Certificate") with the Circuit Court of Anne 
Arundel County on August 21, 1981.  The parties 
desire to amend the Certificate so as to 
conform it to the requirements of the Maryland 
Revised Uniform Limited Partnership Act 
("RULPA") and to change the name of the 
Partnership to Chesacad Associates Limited 
Partnership.  In addition, the parties desire 
that the Partnership be governed by RULPA upon 
the filing of this Amended Certificate. 

NOW, THEREFORE, it is hereby agreed and declared as 

follows 

1. Name, The name of the Partnership shall be Chesacad 

Associates Limited Partnership. 

2. Purpose.  The Partnership is authorized to engage in 

and conduct all and every kind of lawful business, including, but 

not limited to, the acquisition, development, construction, 

financing and refinancing, ownership, operation and sale of real 

estate. 

3. Principal Office and Resident Agent.  The principal 

office of the Partnership shall be 21 Pocono Drive, Arnold, 

Maryland 21012.  The Resident Agent of the Partnership is Sharon 

A. Mann, whose address is 21 Pocono Drive, Arnold, Maryland 

21012.  Said Resident Agent is a resident of the State of Maryland 

and actually resides therein. »ICI /I : " ;•'^"O 

i9eBjnN3i nH^as 

P AU6RC i' C0LU30N 
Cl rr^ 

520O8066 
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4. Partners.     The  name and place of   residence'of*-Q^tfAGiO fC 

Partner,   general  and  limited,   is  set  forth  in Exhibit A annexed    ^ 

hereto. 

5. Term.  The Partnership shall terminate on 

December 31, 2031 unless earlier terminated in accordance with the 

Agreement of Limited Partnership or unless extended by written 

agreement of the Partners. 

6. Contributions of Limited Partners.  The Limited 

Partners shall contribute in cash the amount set forth opposite 

their respective names on Exhibit A annexed hereto. 

7. Additional Contributions by Limited Partners.  The 

Limited Partners have agreed to make additional contributions to 

the Partnership pursuant to the terms of promissory notes executed 

by the Limited Partners in the amounts set forth opposite their 

respective names on Exhibit A annexed hereto. 

8. Return of Limited Partners Contributions.  Limited 

Partners' capital contributions to the Partnership may be returned 

(i) by distributions from the Partnership to the extent that 

Partnership funds, whether from borrowings, capital contributions, 

cash flow from operations, or the proceeds of the sale of 

Partnership property, are determined by the General Partner to be 

available therefor, (ii) upon the dissolution and winding up of 

the Partnership, or (iii) on or after the termination date; 

provided, in each case, that the assets of the Partnership are 

then sufficient to cover all of its liabilities, including 

liabilities to partners on account of their net capital in the 

Partnership. 

- 2 - 
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9. Limited Partner's Share of Profits. Each Limited 

Partner shall receive the percentage of the profits of the ^ 

Partnership based on the percentage interest in the Partnership 

held by such Partner and the holding period for such percentage 

interest. The percentage interests of the Limited Partners are 

set forth opposite their respective names on Exhibit A annexed 

hereto. 

10. Substitution of Partners.  No Limited Partner is 

given the right to substitute an assignee as contributor in his 

place except upon the consent of the General Partner which 

consent, if granted, may be subject to such terms and conditions 

as the General Partner deems appropriate. 

11. Additional Limited Partners.  The General Partner is 

given the right to admit additional Limited Partners upon the 

affirmative vote of Limited Partners having 51% of the percentage 

interests in the Partnership held by all Limited Partners. 

12. Priority Among Limited Partners.  No right is given 

to one or more Limited Partners to priority over the other Limited 

Partners. 

13. Continuation of Partnership Business in Certain 

Events.  In the event of the bankruptcy, liquidation or removal of 

the General Partner, the Partnership shall dissolve and terminate 

unless all of the remaining Partners agree to continue the 

Partnership. 

- 3 - 

n n n n      r    i    i   i 
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9001; C J I'A'.it di) ao(i88^674 
14.   Right of Limited Partners to Demand and Receive 

Pjoperty Other than Cash.  No Limited Partner shall have the rigjjt 

to demand and receive any property in lieu of cash in return for 

his contribution. 

EXECUTED under seal the day and year first above written. 

WITNESS: 

\itur t. buvi 

CRCS CORPORATION 

(SEAL) 
Sharon A. Mann, President 

General Partner 

hj^Q* H 

CRCS CORPORATION, as Attorney in 
Fact for all of the Limited 
Partners 

(SEAL) 
Sharon A. Mann, President 

-   4   - 
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CHESACAD ASSOCIATES LIMITED PARTNERSHIP 
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- l82p4Gt677 SECOND RESTATEMENT 
OF 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 
OF 

FORTY-TWENTY-NINE ASSOCIATES LIMITED PARTNERSHIP 

THIS SECOND RESTATEMENT OF CERTIFICATE AND AGREEMENT is 
made and entered into under and pursuant to the Revised Uniforn> 
Limited Partnership Act, Annotated Code of Maryland Corporations 
and Associations Title 10-001 et. seq. (Supp. 1983) effective for 
all purposes and in all respects as of the 31st day of January, 
1985, by and among the undersigned parties. 

in 

CD 

1 o — 

;oo XJ :*>o 
r~ —— 
f 9? 
oo IN> 
o -^4 

RECITALS 

A. Forty-Twenty-Nine Associates Limited Partnership (the 
"Partnership") is a Maryland limited partnership originally named 
"40-29 Associates Limited Partnership" and formed pursuant to a 
limited partnership agreement dated June 1, 1965 ("Original Agree- 
ment") and a certificate of limited partnership dated Jun« 1, 1965 
("Original Certificate") and filed in the partnership records of 
the Clerk of the Circuit Court for Howard County, Maryland. 

B. The Original Certificate was restated in its entirety 
by a Restated Certificate of Limited Partnership ratified as of 
July 1, 1979 (the "First Restatement") and recorded in Liber 1093 
Folio 106 among the partnership records of the Clerk of the 
Circuit Court of Howard County, Maryland. 

C=  The parties hereto, beinq all of the partners of the 
Partnership, desire to reflect the transfer of certain limited and 
general partnership interests, the admission of a new general 
partner and new limited partners, and desire to restate in their 
entirety the Original Certificate, First Restatement and the 
Original Agreement, as amended. 

D.  The parties further desire to conform to and continue 
the Partnership pursuant to, and the Partnership is electing to be 
bound by the Maryland Revised Uniform Limited Partnership Act 
before July 1, 1985. 

*,       NOW, THEREFORE, in 
mutual promises herein con 

• 

consideration of the foregoing, of the 
tained, and of other good and valuable 

'^'consideration, the receipt and sufficiency of which are hereby 
^acknowledged, the undersigned parties agree, and do hereby certi- 

ificate, the First Restatement and the 
ay have been amended to the date hereof 
replaced in their entirety by the 

,fy, that the Original Cert 
.^Original Agreement as it m 
v^are hereby superseded and 
Qgfollowing: 
- a 
-*4 I.  The name of the 

Associates Limited Partner 
Partnership is "Forty-Twenty-Nine 

ship." 

II.  The purpose for which the Partnership is formed and the 
business of the Partnership shall consist of fi) acquiring and 

52108303 
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•owninq cer 
referred t 
which land 
hereto and 
the Land c 
after refe 
maintainin 
the Land f 
and all ac 

tain undeveloped real property (hereinaft 
o as the "Land") located in Howard County 
is more particularly described in Exhibi 
made a part hereof; (ii) developing and 

ommercial buildings and appurtenant facil 
rred to as the "Improvements"); (iii) own 
g, replacing and ultimately selling the I 
or the production of profit; and (iv) car 
tivities related thereto. 

er sometimes 
, Maryland, 
t B attached 
constructing on 
ities (here^jn- 
inq, operating, 
improvements and 
rying on any 

III.  The registered agent of the Partnership in the State of 
/^tfaryland shall be Arthur L. Content, who resides at 5541 Mohican 

Road, Bethesda, Maryland 20816.  The principal place of business 
of the Partnership shall be located at the Land.  The principal 
office of the Partnership in the State of Maryland shall be     ^ 
located at the office of the general partner, at 60 West Street,/^ 
Suite 105, Annapolis, Maryland 21401.  The Partnership shall also 
nave an office at Suite 1204, 1911 North Fort Myer Drive, Rosslyn, 
Virginia 22209.  The Partnership may have such other or additional 
offices as the general partner, in its sole discretion, shall deem 
advisable. 

IV.  The name and address of each partner is shown on 
Exhibit A attached hereto and incorporated by reference herein. 
Pursuant to the unanimous agreement of the partners, Marvin F. 
Weissberg, Allan M. Bratman and Alan H. Grant have resigned as 
general partners, and Weissberq Corp. has been admitted as the 
sole general partner of the Partnership.  (All references hereto 
to Exhibit A are References to such Exhibit A as amended and in 
effect from time to time).  The general partner, in its capacity 
as general partner, shall have the right, power and authority 
(without regard to the term of the Partnership), acting for and on 
behalf of the Partnership, to lease, sell, mortgage, convey, 
refinance, grant easements on or dedicate the property (or any 
part thereof) of the Partnership, to borrow money and execute 
promissory notes, to secure the same by deed of trust upon such 
Partnership property, to renew or extend any and all such loans or 
notes, to convey such Partnership property in fee simple by deed, 
mortgaqe or otherwise, and to create straw corporations to act as 
straw parties and nominees solely for and on behalf of the Part- 
nership.  In no event shall any party dealing with any such gener- 
al partner with respect to any property of the Partnership, or to 
whom any such property (or any part thereof) shall be conveyed, 
contracted to be sold, leased, mortgaaed or refinanced by the 
general partner, be obligated to see to the application of any 
purchase money, rent or money borrowed or advanced thereon, or be 
obligated to see that the terms of this Agreement have been com- 
plied with, and every contract, agreement, deed, mortgaqe, deed of 
trust, lease, promissory note or other instrument or document 
executed by the general partner with respect to any property of 
the Partnership shall be conclusive evidence in favor of any and 
every person relying thereon or claiming thereunder that (i) at 
the time or times of the execution and/or delivery thereof, the 

-2- 
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Partnership was in full force and effect, (ii) such instrument or 
document was duly executed in accordance with the terms and provi- 
sions of this Agreement and is binding upon the Partnership and 
all of the partners thereof, and (iii) the general partner was 
duly authorized and empowered to execute and deliver any and e^ery 
such instrument or document for and on behalf of the Partnership. 

V.  The term of the Partnership commenced as of June 1, 
1965, and it shall continue until December 31, 2034, and there- 
after from year to year, unless previously terminated in accor- 
dance with the provisions of this Agreement. 

VI.  The amount of cash or property (at its agreed value) 
to be contributed to the capital of the Partnership by each part- 
ner is shown on Exhibit A.  Except as provided in paragraph IX 
hereof, no interest or any other compensation shall be paid by the 
Partnership to any partner with respect to his capital contribu- 
tion to the Partnership or his capital account in the Partner- 
ship. 

711,  No limited partner (in his capacity as a limited part- 
ner) shall be personally liable for any losses, debts, obligations 
or liabilities of the Partnership, beyond the amount set forth 
opposite his name on Exhibit A. 

The Partners have contributed cash in the amounts set 
forth opposite their names on Exhibit A to the capital of the 
Partnership.  Each Partner agrees to make additional capital con- 
tributions, on a pro rata basis, no later than thirty (30) days 
after receipt of a request therefor from the General Partner. 
There is no maximum amount of such additional contributions.  Such 
additional capital contributions shall be used to pay any Partner- 
ship expense (whether ordinary, extraordinary or capital) which 
the General Partner deems advisable.  No interest shall be paid on 
any contribution to the capital of the Partnership. 

In the event that at any time (or from time to time) 
additional funds (in excess of land acquisition loans, available 
construction loans and/or permanent mortgage financing and the 
aforesaid capital contributions) are reguired by the Partnership 
for or in respect of its business or any of its obligations, 
expenses, costs, liabilities or expenditures (including, without 
limitation of the generality of the foregoing, completion of con- 
struction and/or operating deficits), the General Partner shall 
have the tight, but not the obligation, either (i) for and on 
behalf of the Partnership, to borrow such funds, with interest 
payable at then-prevailing rates, from commercial banks, savings 
and loan associations and/or other lending institutions or persons 
(including Partners); or (ii) to lend such additional funds to the 
Partnership, for such periods of time and at then-prevailing rates 
of interest (but not less than one percent (1%) above the then 
prime rate announced from time to time by The Riggs National Bank 

-3- 
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of V7ashington, D.C.) as the General Partner, in its sole discre- 
tion, may determine. 

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

If a Partner (a "Defaulting partner") shall fail to pay 
when due all or any part of any additional capital contribution as 
provided for in this paragraph VII, he shall be in default under 
this Agreement and, while such default continues, the Partnership 
(without prejudice to any other right to the Partnership) may, in 
the sole discretion of the General Partner: 

(a) withhold from the Defaulting Partner any distribu- 
tions to which he would otherwise be entitled pursuant to this 
Agreement and in lieu thereof to apply any undistributed amounts 
theretofore or thereafter allocated to such Defaulting Partner to 
the payment of the defaulted contributions then due from such 
Defaulting Partner; and/or 

(b) obtain another person or persons (any of whom may 
already be a Partner) who shall pay the unpaid portion of the 
defaulted installment to the Partnership and agree to assume the 
remaining liabilities hereunder of the Defaulting Partner in 
accordance with paragraph VII, and who shall qualify as an addi- 
tional partner pursuant to paragraph X.  The Defaulting Partner's 
interest in the Partnership shall be reduced to a percentage_of 
his original interest determined as follows: (1) the Defaulting 
Partner's capital contributions to date (less any refinancing pro- 
ceeds received with respect to his interest) shall be divided by 
the total capital contribution required to be made by him; and 
(2) the quotient shall be multiplied by the Defaulting Partner's 
original percentage of Partnership interest. 

VIII.  The capital account of any limited partner, properly 
adjusted to reflect his distributive share of Partnership profits 
and losses and distributions by the Partnership to him, shall be 
returned to him upon ninety (90) days' written notice by such 
limited partner to all other partners on or after December 31, 
2024, provided the assets of the Partnership are then sufficient 
to cover all its liabilities, including liabilities to partners in 
respect of their capital accounts. 

-4- 
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IX.  The share of profits or other compensation by way of 
income which each limited partner shall receive by reason of such 
limited partner's contribution shall be in proportion to such 
limited partner's percentage of partnership interest as reflected 
in Exhibit A. ^ 

X.  The general partner may not assign any part or all of 
its general partnership interest.  No limited partner may assign 
his limited partnership interest (including his right to receive a 
share of the profits or other compensation by way of income and a 
return of his capital account) without first giving to the other 
partners a right of first refusal on any such transfer.  In addi- 
tion, no assignee shall become a substituted limited partner of 
the Partnership unless (i) the assigning limited partner so pro- 
vides in the instrument of assignment; (ii) the assignee agrees in 
writing to be bound by the provisions of this Certificate and 
Agreement; (iii) the general partner so consents in writing; and 
(iv) the assignee pays to the Partnership a reasonable fee to 
cover the costs and expenses of preparation, execution and recor- 
dation of an amendment to this Certificate.  If all of such condi- 
tions are satisfied, the general partner shall prepare (or cause 
to be prepared) for recordation an amendment to this Certificate 
and Agreement to be signed and sworn to by it, by each of the 
limited partners, by the assigning limited partner and by the 
assignee.  Each limited partner hereby appoints the general part- 
ner as his true and lawful attorney-in-fact, in such limited part- 
ner's name and behalf, to sign, certify under oath and acknowledge 
any and every such amendment and to execute whatever further 
instruments may be requisite to effect the substitution of a 
limited partner or to reflect: 

(i) a change in the name of the Partnership or in the 
amount or character of the contribution of any limited partner 
(including a change by reason of the return to any limited partner 
of all or any part of his capital account); 

(ii) the admission of an additional limited partner in 
accordance with the provisions of paragraph XI hereof or by 
unanimous agreement of all partners; 

(iii) the admission of a general partner by unanimous 
agreement of all partners; 

(iv) a change in the character of the business of the Part- 
nership; 

(v) the correction or clarification of any incorrect state- 
ment in this Certificate (or any amendment hereof); 

(vi) a change in the time stated in this Certificate (or any 
amendment hereof) for the end of the term of the Partnership or 
for the return of the capital account of any limited partner; or 

-5- 
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(vii) any other change or modification of this C^ptif4k9*teW 

(or any amendment hereof) made in order to represent accurately 
the agreement among partners, such power of attorney being 
irrevocable so long as the general partner herein named remains a 
general partner of the Partnership. 

XI.  No right is reserved to admit additional limited part- 
ners to the Partnership except in the following situations: 

(a) By unanimous agreement of all partners; and 

(b) In the event of the assignment by a limited part- 
ner of all or any part of his limited partnership interest, each 
such assignee may become a substituted limited partner under the 
conditions set forth in paragraph X hereof. 

XII. No partner shall have priority over any other partner 
with respect to contributions, capital accounts, distribution of 
profits, or distributions upon dissolution. 

XIII.  Except as set forth in the following sentence of this 
paragraph XIII, no partner shall have the right to reform the 
Partnership and continue its business on the withdrawal, retire- 
ment, death, dissolution, adjudication of bankruptcy, or adjudica- 
tion of insanity or incompetency of any general partner except 
insofar as may be necessary to the dissolution and winding up of 
the affairs of the Partnership.  On the withdrawal, retirement, 
death, dissolution, adjudication of bankruptcy or insanity or 
incompetency of a general partner, then, if seventy-five percent 
(75%) in interest of the remaining partners elect to continue the 
Partnership business, (i) the Partnership shall not be dissolved; 
(ii) such electing partners shall select from among themselves 
a new general partner(s), (iii) the Partnership and the business 
of the Partnership shall be continued, under and pursuant to the 
provisions of this Agreement; (iv) the general partnership inter- 
est owned by the general partner who has withdrawn, retired, died, 
been dissolved, been adjudged bankrupt, or been adjudged insane or 
incompetent, shall thereafter be deemed to be a limited partner- 
ship interest, and such partner (or his trustee in bankruptcy, 
executors or administrators, successors or assigns, or other per- 
sonal or legal representative) shall thereafter be deemed to be a 
limited partner; and (v) this Certificate shall be amended to 
reflect such continuation. 

XIV.  No limited partner shall have any right to demand and 
receive property, in lieu of cash, in return of his capital 
account.  Any demand for the return of a limited partner's capital 
account, if otherwise proper under the terms of paragraph VIII 
hereof, shall be for cash only. 

-6- 
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IN WITNESS WHEREOF, the parties have hereunto affixed their 

signatures and seals as of the day and year first above written, 
and do swear to the truth of the foregoing. 

ATTEST: 

[Corporate Seal] 

GENERAL PARTNER; 

WEISSBERG CORP. 

R. Li^e Glenn, 
Executive Vice President 

ATTEST: 

[Corporate Seal] 

WITNESS 

LIMITED   PARTNERS; 

WEISSBERG   CORP. 

By;^ 
R. Lide Glenn, 
Executive Vice President 

R. Lide Glenn 

(SEAL) 

(SEAL) 

(SEAL) 

-7- 
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The_ foregoing instrument was acknowledged before me this^'^^ 
day of T^Qg^gA^/ f 1985, by R. Lide Glenn, the Executive Vice "* 
President President of VJeissberg Corp. , a Virginia corporation, on 
behalf of the corporation. 

fCLERKS NOTATION 
BEST COPY 
AVAILABLE 

[Notarial Seal] 

Notary Public 

My commission expires: /WitLci- /s-    '   "? 

State of. 

County of 

£l^t jf^^v^_-*w ^C-^-^t- t- CK^v^^*— 
)  ss 
) 

The foregoing instrument was acknowledged before me this /£ 
day ot^d^^cjCs ,   1985, by Marvin F. VJeissberg. 

^ 

[Notarial Seal] 

tary Public 

My commission e xpires:/^^/^ S^fJ 

State oi 

County of 

Kr£^^ p^^^^ t^^pGuj^ .^ 
)  ss 
) 

Xhef^regoing instrument was acknowledged before me this/JP 
day otpy   Sji^tgjC',   1985, by Harold R. Evans. 

a^ 

[Notarial Seal] 

rf^-r*—.s 
tary Public 

< - ^ 

My commission expiresj^Vve-r/^,/v^^ 
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day   oi 
roregoing   instrument  was   acknowledged  before  me  this^^ 

'„   1985,   by R.   Lide Glenn. 

[Notarial  Seal] 

:ary Public 

My commission, expires / ' 
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<r EXHIBIT   A «00438 

SECOND RESTATEMENT 
OF 

CERTIFICATE AND AGREEMENT OP LIMITED PARTNERSHIP 
OF 

FORTY-TWENTY-NINE ASSOCIATES LIMITED PARTNERSHIP 

Name and Address 

General Partner 

Weissberg Corp. 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

Cash Capital 
Contribution 

$   700 

Percentage of 
. Partnership 

Interest 

2% 

Limited Partners 

Weissberg Corp. 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

Marvin F. Weissberg 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia 22209 

R. Lide Glenn 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

Harold R. Evans 
4331 Westover Place, N.W. 
Washington, D.C.  20016 

$ 8,050 

$21 ,000 

$ 1,750 

$ 3,500 

23% 

60% 

5% 

10% 

TOTAL $35,000 100% 

-10- 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

FORTY-TWENTY-NINE ASSOCIATES LIMITED PARTNERSHIP 

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

OF MARYLAND^,Ul-Y 29,1985 AT     10:12 O'CLOCKA' 

WITH LAW AND ORDERED RECORDED. 

M. AS IN CONFORMITY 

RECORDED IN LIBER «sZ y<3 J       , FOLKOOO^^-tJop THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RKCORDING KEE PAID: 

-O -50 

SPECIAL FEE PAID: 

Ml976497 

rOTHECLERKOI   [HE CIRCUIT COURT OF        ANNE   ARUNDEL 

11   IS lilRlin   CERTIFIED,  HIM   llll   WITHIN INSTRUMENT,  rOOETHER WITH   \U   INDORSKMENTS THKRtON. HAS 

BEEN RE( EIVED, M'I'KoM D AND RECORDED B\  llll  si \||  DEPARTMENT m   \ssi SSMI N is \M) 1 \XATION OI MARYLAND. 

AS WITNESS MY HAND AND SI \l 01   III!  DEPARTMENT AT3MJ1M0R] 

ft 3^^^\ 

A    182599 
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TO 

THIS FXRST MmroMM is -*• thls -^8- aaY o£ 

, ,985, but shall be effective as 

of June 1r 1985. 

A    havinq formed a limited partner-   - 
The undersigned, having 

« investment Limited Partnership (the 
ship Known as Caruso Xnvestm ^ ^^^ 

partnership") pursuant to a . m.t ^^ ^ , 

.•firate of Limited Partnership (tne 
and certificate ^^ ^^ Depart. 

recorded on January 3, 1984 y 
a . TaXation and on June 27, TW  Y 

ment of Assessments and ^ 

i.*.- Clerk of the Circuit Court, Anne Aru 
the Clerk certificate as follows: 

*A  c:aid Aqreement and certu-x 
hereby amend saia ny 

nh 2 of the Certificate is hereby 
1   Paragraph 2 or x.• 

^ea b, aeletin, "6,0 .al.lew «e„Ue .naapoUs 

Maryla„a ..403" as tbe aaaress of tbe pr.nc.pal off- 

K.  »„a the aaaress of Its resiaent agent. 
th. Partnership ana    a ^ ^^ 

Rlchara V. Caruso, ana —'' '    . ^ ^ address 

Ru„aelac Roaa. .nnapolls. Marylana ZU* 

ot  the principal office of the Partners ana 

of its resident agent. 

2   .Khlblt . attachea to saia Certificate is 

,  ,985 to reaa In Its entirety as set 
amenaea as of June 1. 1985. 

forth in Exhibit » attachea hereto ana .aae  par 

hereof. 

Rccnvto ron KECOHO 
::*Cwi: COURT. A.A.IUUNTY 

1966 JON 31   flHfO;39 

E. AUBREY COLLISON 
CLERK 

522i8l22 
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.    .        , 182pAGk689 3.   Except as amended by this First Amendment, 

said Certificate is ratified and confirmed in all 

respects. 

IN WITNESS WHEREOF, the undersigned parties have 

hereunto fixed their signatures and seals as of the day 

and year set forth above. 

GENERAL PARTNERS: 

WITNESS: 

jaAj***~&    (SEAL) 

•A^s/w^g-TSEAL) 

LIMITED PARTNERS: 

WITNESS: 
/) 

(SEAL) 
CARUSO 

BARBARA A. CAROSO 

.   CARUSO 

/^*7 

(SEAL) 

(SEAL) 

S/^^a&S £ua*r ( SEAL ] 
ELiB'fiBETH C. CARUSO 

BARBARA A. CARUSO as 
SEAL) 

custodian for CATHERINE A. 
CARUSO, a minor, Maryland 
Uniform Gifts to Minors Act 

- 2 - 
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CARUSO INVESTMENT LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT 

AND 

CERTIFICATE OF LIMITED PARTNERSHIP 

Name and Address 

Percentage 
of Partnership 

Interest 

GENERAL PARTNERS 

Richard V. Caruso 1% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Gregory R. Caruso 1% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

LIMITED PARTNERS 

Richard V. Caruso 15-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Barbara A. Caruso 16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Gregory R. Caruso 15-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Jeffrey V. Caruso 16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Elizabeth C. Caruso 16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Barbara A. Caruso, as       16-2/3% 
custodian for Catherine 
A. Caruso, a minor, 
Maryland Uniform Gifts 
to Minors Act 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Total Capital 
Contribution 

$   1,000 

1,000 

15,666.66 

16,666.66 

15,666.67 

16,666.67 

16,666.67 

16,666.67 

* 
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sj^,^--. 1985, 
or the jurisdiction 

On this Ib^  day of   
before me, a Notary Public in anc 
aforesaid, personally appeared RICHARD V. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein 
contained. 

In witness whereof I hereunto set my hand and 
official seal. 

atary Public        (f 

[Notarial Seal] 

Not 

My Commission Expires '.y/s/fL 

)     ss: 

On this /6?^"day of fM*33Mm ,   1985, 
before me, a Notary Public in and £<5r the jurisdiction 
aforesaid, personally appeared GREGORY R. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein 
contained. 

In witness whereof I hereunto set my hand and 
official seal. 

otary Public        / 

[Notarial Seal] 

Not 

My Commission Expi res j/Jf** 



ICLERKS  NOTATION* 
BEST COPY 
AVAILABLE 

BOOK   25 mlSZ 

)     ss: 

000691 

182 P4Gt692 

this  2£-Z day of 

a Notary in  ^d 
On 

before me, a Notary Public 
aforesaid, personally appeared BARBARA A. 
me (or satisfactorily proven) co be the person 
is subscribed to the within irstrament and acknowledged 
that she executed 
contained. 

u^-^e^.       .     .     .     '   1985» 
fcr the jurisdiction 

CARUSO, known to 
whose name 

the same for the purposes therein 

In witness whereof I hereunto set my hand and 
official seal. 

t>-7>&ic/    C~SaL- 
Notary Public {/~ 

[Notarial  Seal] 

My  Commission  Expires =4A ?<P 

)  ss: 

On this /^^~  day of Q 
in «n 

^f-K^, , 1985, 
before me, a Notary Public in %fnd for the jurisdiction 
aforesaid, personally appeared BARBARA A. CARUSO as custo- 
dian for CATHERINE A. CARUSO, a minor, Maryland Uniform 
Gifts to Minors Act, known to me (or satisfactorily 
proven) to be the person whose name is subscribed to the 
within instrument and acknowledged that she executed the 
same for the purposes therein contained. 

In witness whereof I hereunto set my hand and 
official seal. 

[Notarial Seal] 

)ta<-y Public f 

My Commission Expires 

U '. ( '_' L' 
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On this /^^ day of   (X^c 
:ore roe, a Notary Public in aijd for 

JU^H-C—•      , 1985, 
before roe, a Notary Public in a^d for the jurisdiction 
aforesaid, personally appeared JEFFREY V. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein con- 
tained. 

In witness whereof I hereunto set my hand and 
official seal. 

Notary Public ff* 

[Notarial Seal] 

My Commission Expires '•ijijj'^ 

)  ss; 

On this /(p^^day of  Q 
.ic in anjf f 

u^yt^^   .  .  .  ' '985, 
for the jurisdiction before me, a Notary Publ..     ^ .,.  i . 

atoresaid, personally appeared ELIZABETH C. CARUSO, known 
to me (or satisfactorily proven) to be the person whose 
name is subscribed to the within instrument and acknowl- 
edged that she executed the same for the purposes therein 
contained. 

... . ,In witness whereof I hereunto set my hand and 
official seal. 

[Notarial Seal] 

Notary Public     ^  

My Commission Expires; ^///(Pfc 
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CERTIFICATE OF  AMEWPME^ 

OF 

CARUSO INVESTMENT  LIMITEP PARTWERSHIP 

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

OF MARYLAND        MigiUt 9,    19S5 AT    10:23 O'CLOCK       A.      M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED, 

W>-.PouoOOOG8ft, -~  *    \  CT"  ''OT THE RECORDS OF THi: STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID: 

$ 50.00 
SPECIAL FEE PAID: 

TO THE CLERK OF THE CIRCUIT COURT OF AWWE   ARUWPEL   COUNTV 

IT IS HEREBY CERTIFIED,   1IIAI   (III   WITHIN  INSTRUMENT. TOGETHER WITH  ALL INDORSKMENTS TIIKREON, HAS 

BEEN RECEIVED. APPROVED AND RECORDED BY THE STM I   1)1 PARTMENTOl   XSSI SSMENTS AND TAXATION OF MARYLAND. 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT AT BALTIMORE 

"-I 

V- ^^ 

A    183354 
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OF TBG LIMITED PARTNERSHIP    A QO    nn- 

^  The undersxgned, TDC of Baltimore, Inc., a Maryland Corporatxon, 

John W. O'Shaughnessy, and Richard F. x. Johnson, who are the General 

Partner of TBG United Partnership and the parties designated in this 

An.ena.ent as new lin.ited partners of TBG Limited Partnership, respectively 

do hereby certify that: 

FIRST:     The name of the Limited Partnership is TEG 

Limited Partnership. 

SECOND: The Certificate and Agreement of TBG Limited 

Partnership, filed with State Department of Assessments and Taxation 

on January 17, 1984, as amended by the First Amenoment of Certificate 

and Agreement of Limited Partnership of TBG Limited Partnership, dated 

May 28, 19 85, is hereby further amended as follows: 

(1) Jeffrey R. Algatt is hereby removed as a 
o.imited Partner of TBG Limited Partnership, 
by virtue of the transfer of his interest 
m the Partnership to John W. 0'Shaughnessy 
and Richard F. X. Johnson. Y 

(2) John W. O'Shaughnessy is added as an 

ThfV10"31 Limj;ted Partner of the Partnership. 
The business address, initial cash contribution 
are a^f ?f ^rtnershiP ^ts of O'Shaughnessy 
are as set forth under his signature to this 
Amendment. 

(3) Richard F. x. Johnson is added as an additional 
Limited Partner of the Partnership.  The 

nn^nGSS/^dreSS' initial cash contribution and 
number of Partnership Units of Johnson are as 
set forth under his signature to this Amendment. 

IN WITNESS WHEREOF,this Second Amendment of Certificate ana 

Agreement of TBG Limitea Partnership has been executed the    day of 

August, 1985, 

GENERAL PARTNER; 
TDC OF BALTIMORE, INC 

'•j : IV£0 FOR KTCOW 

!555JnN3l   AH 10: 39 " 

WBREY C0LU30N 
M w w n n 

JEAL) 
Toombs,   President 

52268025 

n n n f 
LI   II  U   U 
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ADDITIONAL  LiMlTED  PARTNER 

^ r'   A.   Johnson  

Business Address: 

Partnership Units: 
Cash Contribution: 

000564 
182 mm 

^250.00 

ADDITIONAL LIMITED PARTNER 

Business Address: 

Cash Contribution: 

47 Elm Street 

?250.00 

r; n n n 
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CERTIFICATE OF AMENDMENT 

OF 

TBG LIMITEP PARTNERSHIP 

.PPHOVEO AND RECEIVED FOR RECORD BV THE STATE DEPARTMENT OE ASSESSMENTS AND TA^T.ON 

AT    ,   ,, O'CLOCK       p.      M. AS IN CONFORMITY 
OF MARYLAND        Aug.   13,   19S5 A.    5.05 

WITH LAW AND ORDERED RECORDED 

RECORDED IN LIBER51^^-1     . FOLIO 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND 

OOOSG^p THE RECORDS OF THE STATE 

BONUS TAX PAID: 
RECORDING FEE PAID: 

$     50.00   

SPECIAL FEE PAID. 

TO mi CLERK OF THE CIRCUIT COURT OF       ANNE ARUNPEL COUNTV 

WITHIN  INSTRUMENT, rOOETHER WITH ALL INDORSEMENTS THEREON. HAS 

111 

IT IS HEREBY CERTIFIED, THAI   mi 

>EN RE< I ivi I). MM'Kovi 1) AND RECORD1 D B\ IHE STAT1 Dl 
PARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

AS WITNESS MY HAND AND SEAL OF THE DEPARTMENT MIXIMO^ 

'I A    183349 



mta ' •   • STATE DEPAKTMEHT OF ASSESSMENTS 
rtC   -«-        AND TAXATION 

BOOM       C J Rfttfl f 1 
APPROVED FOR RECORD 

D.C.I. TFTDgSTkib^,    INC.     -"^ 

ARTICLES   OF   SALE   AND  TRANSFER 

18;&«*698 

ro 

> 
c? 
en 

ARTICLES   OF   SALE  AND  TRANSFER  entered   into   this    t> — 

day  of '^fitas'l ,   1986,   by  and  between  D.C.I.   INDUSTRIES, 
^ 

INC. (hereinafter sometimes referred to as the "Transferor")f and 

W. F. UTZ CONSTRUCTION COMPANY, INC., a Maryland Corporation 

(hereinafter sometimes referred to as the "Transferee"). 

THIS IS TO CERTIFY: ^ 

FIRST:  Transferor does hereby agree to sell, assign and 

transfer substantially all of its property and assets to 

Transferee, its successors and assigns, as hereinafter set forth. 

SECOND:  The name, post office address and principal 

place of business of Transferee is 1511 Ritchie Highway, Arnold, 

Maryland 21012. 

THIRD:  The name and state of incorporation of each 

corporation party to these Articles of Sale and Transfer are as 

follows: 

Transferor is D.C.I. Industries, Inc., a corporation 

organized under the general laws of the State of Maryland. 

Transferee is W. F. Utz Construction Company, Inc., 

organized under the general laws of the State of Maryland. 

FOURTH:  The nature and amount of the consideration to 

be paid by Transferee to Transferor for the property hereby 

transfered to it as set forth in Article NINTH herein, is Six 

Hundred Fifty Thousand Dollars ($650,000.00). 3 

FIFTH:  The principal office of Transferor isf^in the 

County of Anne Arundel, State of Maryland.  The only county in 

which Transferor owns property, the title to which coul^ be 

affected by the recording of an instrument is Anne Arumfel County 

SIXTH:  The location of the principal office "Sf 

Transferee in the State of Maryland is 1511 Ritchie Highway, 

. ,001 

G: .,.,,002 

n n n n 
u u u u b IHh 
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Arnold, Maryland 21012   Tva„^*:~ 21012.     Transferee  owns  real  property   in   this 
State. 

SEVENTH:     The  Board  of  Director of Tra„sferor  by 
unanimous   inform  „ittn action  signed  by aU   ^ ^^ 

thereof   fUea  „ith  th. minutes  oe  ^ proceedings ^   the Board 

Ul, adopted  a .esoiution deda.in,   th.t  th.  sale,   a3slgnment and 

transfer  of  .ub.fntl.U,  aU   the assets  of Transferor  as  herein 

set  forth  is advisabie and  directing   that   these Articies of Saie 

and Transfer  be  submitted   for  action  thereon by   the stoChol-ders 

of Transferor  by unanimous   informal  written  action,   ail   i„   the 

manner  and  by   the vote reauired  by   the Corporations  and 

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  the Transferor  entitled   to vote  thereon, 

and  such  unanimous  written   informal  action   is   filed  with  the 

^nutes of   the  proceedings  of   the  stockholders  of Transferor,   all 

In   the  manner  and  by vote reguired  by   the  Corporations and 

Associations Article of   the Annotated  Code  of Maryland  and   the 
Charter   of  Transferor. 

EIGHTH: The Board of Directors of Transferee, by 

unanimous informal written action signed by all the members 

thereof   filed  with  tha ralnutes „,  ^  proceedings  o£   ^ 

duly adopted  a resolution declaring   that  the  sale    a^i 
.   =     , a       ar  cne  sale,   assignment and 
transfer of  substantially  all   the assets  of Transferor   to 

Transferee as  herein  set   forth  is advisable  and  directing   that 

these Articles of  Sale  and Transfer  he  submitted   for   action 

thereon  by  the stoc.holders  of Transferee  by unanimous  written 
informal action  AIT ^„ tu ion, all m the manner and by the ^ ^.^ 

Corporations and Associations Article of fch. A   . arricie of the Annotated Code of 
Maryland and the Charter of Transferee. 

-2- 
£ o i 3 
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A unanimous informal written action setting forth 

approval of these Articles of Sale and Transfer was signed by all 

of the stockholders of the Transferee entitled to vote thereon, 

and such unanimous written informal action is filed with the 

minutes of the proceedings of the stockholders of Transferee, all 

in the manner and by vote required by the Corporations and 

Associations Article of the Annotated Code of Maryland and the 

Charter of Transferee. "** 

NINTH:  In consideration of the payment to Transferor of 

Six Hundred Fifty Thousand Dollars ($650,000.00) in accordance 

with the terms and conditions of the Agreement, Transferor does 

hereby bargain, sell, deed, grant, convey, transfer, set over and 

assign to Transferee, its successors and assigns: 

BEING all that parcel of land containing 34.396 
acres, more or less, shown on the Plats entitled 
"Woodfield Village," which Plats are recorded 
among the Land Records of Anne Arundel County in 
Plat Book 99, Pages 46, 47, 48, 49 and 50, 
including all roadbeds, open spaces, flood plains 
and reserved parcels. 

TENTH:  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 with the State of Maryland. 

IN WITNESS WHEREOF, The D.C.I. Industries, Inc. and 

W. F. Utz Construction Company, 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 

corporation party to these Articles of Sale and Transfer by its 

President or Secretary and attested by the Secretary or the 

Assistant Secretary, as of the   ^^ciay of   J71/L*J ,   1986. 

-3- 
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ATTEST; 

ATTEST 

D-C.I. INDUSTRIES, iNC# 

Albert w^woSd1^^ 
President 

THE   UNDERSIGNED,   Presirt.   . 
"h° —tea o„ behalf of aai;

Sldent - -ex. r„dU3tcies. Inc 

-—.«of said cor:: 
e::vaie -—- b. th, 

- — of his knowledge> lnfo;:a ;— -««.. that_ to 

facts  set  forth   ^ orniation and  belief     *h. 
th   therein  with  respect   * matters  an< 

P»n«Ul„ 0( per;iuryi 

THE   UNDERSIGNED 

—v, r„c., „ho executed ;;2 o( w- '•"- co„struction 

—- -«.:.. of sale an       
al   »' "" eorporatIon the 

;;;- • -., hereby ackJe: ;-• - — *.. eertlflcats 
"" corporatlon>  the «...    n the narae and on ^^^ 
b9 «. corporate act 

9     9 •'"eu. of SaIe and 

—- -*.«Eorth t;:;::;;;—. and 

With respect to the a• 
tne approval 

-4- 
0 
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thereof  are   true   in  a1i 

perjury. material  rP'Ct«'   "«'«   «»  PenaUies  of 

STATE OF HAWAII 

COUNTY OF )  to 
) 

wit: 

"«,   before^fthe^T  I**4 °n  this    =2      dav of 

act of said  Corporation? Tlra"sf«   to be   the 

above 
wu- «•B8S ^   ha.  a.  ..otariai  Seai  o„   the date   ^ 

W^i 
My Commission Expires: 
July 1, 1986 

<^^»x/ut ty /9S7 

STATE   OF   MARYLAND ) 

COUNTY  OF   ANNE   ARUNDEL   ) t0   Wit: 

1986,   before"me^H0^1^   th^  on   this -^ 
County and  Jtat;  If     ^bscriber,   a  Notfr^T, • ay of ^**" 
WOODFIELD/   II?     WH   

0reSaid'   P^rsonaUv   ^L     bllC   in  ^W 
Secretary'of   the  Co."13'6  0ath   in  ^ foS^ff5  ALBERT  w 

Transfer   and   Si ?°rp0ration  and   that  JH!  °IA**.   th^ he   is 

the 

ized 

above  wr 

'   —*«*«««on  and  belief.        *"«•*•«   to   th 
.AS WITNESS mv h^nH , ^ 
ltten-     ^SC NOtarial S"1 - - -te iaat 

My Commission Expir 

July I, 1986 
Rotary Public 

-5- 
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)      to wit: 

F. 

6TATE OF MARYLAND     ) 

COUNTY OF ANNE ARUNDEL) 

County and state aforesaid  HP^ ??tary Public in ^^^~th^ 
who rnade oath in due ?"m if^^^Pf;^ WILLrAM F ^Z? 
Ota Construction Company, inc  ^ M?  ? J   the President of w. 
acknowledged the forLoina ^nVf 

Maryland Corporation and 
corporate act of sai^Corporat oi?S ^ Transfe- to be the 
personally appeared MZ^JT'J^^   the sa^ time, 
form of law that he/f^ft^^f^-' ^o made oath in due 
the said Articles of Transfer and ^ho^ 0f the CorPoration and 
were duly authorized by writton •   transaction effected therebv 
?r

lraen^°
rS' and teh -"-" and^fa^^et^'1 f^^WIlS^ 

corcect to the best of His/L^^n^ed^n^ormatron-^d^^i^ 
AO  I.T r ink. . ,,, . . 

above 
^.^WXTNSSS ray hand and Notarial geal oa   the ^^ ^^ 

My Commission Expires: 
July 1, 1986 

'^^<'ViV,•, 
Notary  Public 

-6- 
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Close 
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:eree) 

Name Change 
(New Name) Change of Name 

Change of Principal Office 

Change of Resident Agent ^ 

Change of Resident Agent Addres; 

CODE   AMOUNT  FEE REMITTED 
CODE   AMOUNT  FEE REMITTED 

Si 
20 
62 
63 

64 
65 

• ^ 66 
52 
51 
50 

13 
56 
54 
73 

^2 

J=L 

Rec. Fee (Arts, of Inc.) 
Organ. & Capitalisation 
Rec. Fee (Amendment) 
Rec. Fee (Merger or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Foreign Name Registration 
Cert, of Qualification 
or Registration 
Certified Copy 
Foreign Penalty 
For. Supplemental Cert. 
Cert, of Conveyance 

75 
80 

83 
84 

85 

21 
22 
23 
31 
NA 

TOTAL FEES  '* li.^Ul ^ check 

  Documents on checks 

Cash 

Mail   to  Address:   /flW^//   ^'M  (^ 

/ 

NOTE: ^ a^-f**y h^ 4.4/j.#t7 

Special Fee 
For. Limited Partner- 
ship 
Cert. Ltd. Partnership 
Amend, to Limited 
Partnership 
Term, of Limited 
Partnership 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 
Corp. Good Standing 
For, Corporation 
Registration 
Other 

Other 

APPROVED BY: ^U? 

Code 

ATTENTION; 
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