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HOMEPORT FARM LIMITED PARTNERSHIP

CERTIFICATE OF AMENDMENT AND REINSTATEMENT

THIS CERTIFICATE OF AMENDMENT AND REINSTATEMENT , made this §¥L‘
day of /?u)mlsr/ » 1990 , by and between the undersigned parties.

AS filed previously with the Circuit Court of Anne Arundel County
on the FIFTH day of March 1981.

WHEREAS, the parties hereto desire to form Homeport Farm Limited
Partnership.

NOW, THEREFORE, THIS IS TO CERTIFY that the undersigned do hereby
execute the Certificate of Amendment and Reinstatement of
Homeport Farm Limited Partnership as follows,
I. Name of partnership:
HOMEPORT FARM LIMITED PARTNERSHIP
II. Principal Office and Resident Agent:

The mailing address for the princinal office shall be ,
Hom Farm Limited Partnership C/0 Derek H. Davis 1905 Hunt v///
Meadow Drive, Annapol’s, Maryland 21403. The resident agent

shall be Derek H. Davis 1905 Hunt Meadow Driv . Annapolis,
Maryland 21403

ITII. Name and address of each General Partner:
Derek H. Davis Hunting Davis, Jr.
1905 Hunt Meadow Drive 4121 Great 0Oak Road
Annapolis, Md. 21403 Rockville, Md. 20853
Leslie D. Paxton Ward H. Davis
913 Marco Place P. 0. Box 6515
Venice, CA. 90291 Annapol’s, Md. 21401
Term ~f Partnership:
Until Dec-mber 31, 2000, unless otherwise terminated.

Signatures of General Partners:

IN WITNESS WHEREOF , the parties hereto have duly executed
this Certificate of Amendment and Reinstatement as of the day

Hu?uy ,1990.

WITNESS : GENERAL PARTNERS:
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TO THE CLERK OF TiE COURt OF

IT IS IHREBY CERTEFIED. THAT TiE WITHIN  INSTRUMENT, TOGETHER WITH AlLL INDORSEMENTS THEREON, HAS

BEEN RICEIVED. APPROVED AND RECORDE D BY THE STATE DE PARTMENT OF ASSESSMENTS AND TANATION OF MARYLAND.
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ANNAPOLIS [IARBOUR THEATRE LINHTED PARTNERSIIP

CERTIFICATE OF LIMITED PARTNERSIIP

THIS CERTIFICATE OF LIMITED PARTNERSIIP is made this 30th day of July, 1990 by the
undersigned general partners.

1. The name of the limited partnership (the "Partnership”) is Annapolis Harbour Theatre
Limited Partnership.

2. The principal office of the Partnership in the State of Maryland s located at Annapolis \/
Harbour Center, Route 2, Annapolis, Maryland. The name and address of the registered agent for
the Partnership is Ronald K. Goldman, 4995 Brookway Drive, Bethesda, Maryland 20816,

3. The name and business address of cach general partner is ag follows:

Name Address

oy
3
[ ¥ee)

K/B Theatres, Inc. 4818 Yuma Street, N.W.
W;lshington, D.C. 20016

Annapolis Theatre Corporation 4818 Yuma Street, N.W,
Washington, D.C. 20016

4 The latest date upon which the Partnership is 10 dissolve is December 31, 2040,

S. The address of the administrative office of the Partnership is 4818 Yuma Street, N.w,
Washington, D.C 20016

ATTES T K/B THEATRES, INC,

¥
_

f'.-'.-‘
""': <o ~2 o /Kﬁ < " . j:'{._’//
Ronuald K. Goldman, President

ANNAPOLIS THEATRE CORPORATION.
)

; —
l‘y: [} 4(“_>_ /(_ /j‘_.!.:.-_
Ron:lld K. Goldman, President

Z:\wp\9999.001\D-CLPAIIT 001 2¢ 81 wg 1

a3




DOCUMENT CODE (2:5 ?S BUSINESS CODE

s [ —

‘Merging

(Transferor)

STATE OF MARYLAND

State Department of Assessments and Taxation

P.A. ___ Religious

£

sock ~ =1 JPacE -

Gene L. Burner, Director

COUNTY 5 Z‘

Close Stock _ _ Nonstock

Surviving

CODE  AMOUNT

10
20
61
62
63

64
65
66
52
50
51
13
56
54
53
73

16

75
80
83
84
85
21
22
23
31
NA
817
71

FEE REMITTED

(Transferee)

Name Changs

Expedited Fee

Organ. & Capitalization

Rec. Fee (Arts. of Inc.)

Rec. Fee (Amendment)

Rec. Fee (Merger or

Consolidation)

Rec. Fee (Transfer)

Rec. Fee (Dissolution)

Rec. Fee (Revival)

Foreign Qualification

Cert. of Qual. or Reg.

Foreign Name Registration
Certified Copy

Penalty

For. Supplemental Cert.

Foreign Resolution

Certificate of Conveyance

e —

Do deboos pioo ol A0 MEERTIASS SIS &
Certificate of Merger/Transfer

L e i st v sl i
el he e Tall Sl NS
Special Fee

For. Limited Partnership

Cert. Limited Partnership
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax

State Transfer Tax

Local Transfer Tax

_______ Corp. Good Standing . C.
Foreign Corp. Registration

2 Limited Part. Good s;}lhiﬂ%g,

> ]

N394

Py g ST, - N Personal
Property Reports and __

late filing penalties

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

Financial

Other

____ Cash

Documents on _ ___ checks

APPROVED BY:

(New Name)

change of Name

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

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

Code [2;; f
ATTENTION: ,éj/'ec:g_ feriGra

MAIL TO ADDRESS:

CLERK'S NOTATION

Document submitted for record
in a condition not permitting

sctisfoctory photographic repro-
duction.




{' v

.1 :", [ -
£ Qi Lt

CLERK'S NOTATION

Document submitted for record
in a ndition not permiiting
sabisfactory photographic repro-
duction

GR
BOOK
CERTIFICATE CF LIMITED PARTNERSHI
GF
ANMAPOLIS HARBOUR THEATRE LIMITED PARTNERSHIP

-~

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND AUGUST 1y 19G0 AT 1QE3i2 O'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDIRED RECORDED.

ORGANIZATION AND RICORDIN SPEC)AL
CAPITALIZATION L EE PAID: EE PAID: 1L PAID:

EQe(
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TO THE CLERK OF THE COURT OF ANNE ARUNDEL COUNTY
(T IS HIRIBY CERIIFIED, THAT THE WETHIN INSTRUMENE, TOGETHIER WITH ALL INDORSEMENTS TUHEREON. HAS

BIEN RECEIVED, APPROVED AND RECORDED 8Y THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYL AND.

RETURN TO:

DUNNELLSy DUVALLy BENNETT

& PORTER-EILEEN FERRARA
2100 PENNSYLVANIA AVEsy Neoie
WASHINGTON DC 20

Wittty 24C3040124
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STATE DEPARTIMENT OF ASSESSMINTS

AND TAXAHON OF MARYI AND IN LIBER, FOLIO
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CHARTEREO
B 200.8 MONROE STREET
ROCKVILLE, A RYLANO
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP
OFFUTT INVESTMENTS LIMITED PARTNERSHIP 2
We, the undersigned parties, constituting all of the General and Limited
Partners of Offutt Investments Limited Partnership 2 hereby certify that:
FIRST : The Certificate of Limited Partnership is hereby amended in
accordance with §10-202(b) (1) of the Corporations and Associations Article of
the Annotated Code of Maryland to correct Schedule A2 attached to the Certificate
in order to reflect various gifts of partnership interests made by assignment
among the partners as provided under paragraph Fifth cf the Certificate of

Limited Partnership.

IN WITNESS WHEREOF, we have signed this Amended Certificate of Limitedi

Partnership this 2 d day of . A O » 1990.

We do solemnly declare and affirm under the
penalties of perjury that the matters and
facts contained in the aforegoing Amended
Certificate of Limited Partnership are true|
to the best of our knowledge, information

and belief. y E
4 / 4

GENERAL PARTNERS
———

i P

# .... ,.I d . A ‘
LL s { 744 E7
M. WILLSON OFFUTT, /Y11 I

i&iHY RIDGELY HAR
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offutt, V under t,a{UTMA

v

LIMITED PARNTERS

LAW OFFICRS
MILLER, MiLLER & Caney
CHARTCARD
2008 MONROE GTARZEY
NOCKVILLE, MARYLAND
301 742-3813
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SCHEDULE A
OFFUTT INVESTMENTS LIMITED PARTNERSHIP 2
July 2, 1990
Capitalization

General Partners Real Prop. Agreed
Upon Value

M. Willson Offutt, III $ 21,998.00
Katharyn W. Offutt 21,997.00

Limited Partners

{ M. Willson Offutt, III $881,705.00 40.08252%
Katharyr W. Offutt 782,445.00 35.57007%
Anne Ridgely Offutt Hartz <05,729.00 9.35247%
M. Willson Offutt, IV 185,851.00 8.44882%
M. Willson Offutt, IV
for Leigh E. Offutt UTMA 50,000.00 2.27306%
M. Willson Offutt, IV
for M. Willson Offutt, V 50,000.00

$2,199,725.00

LAW [}
MILLER, MILLER & CANBY
 HARTFRED
200-D MON TR T .'
ROCKVILL MARY ND

301 762-8212
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LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE
OF G. F. & F. LIMITED PARTNERSHIP

THIS LIMITED PARTNERSHIP AGREEMENT, executed on this o2
day of , 1990, by and among G. F. & F. HOLDING
co., INC.,Vas ndeneral Partners", and ELZIE L. GILBERT, REVOCABLE
PRUST, REVA FLUHARTY, LOIS L. FRAME, MARK D. PIKE and SANDRA G.

PIKE as "Limited Partners".

ARTICLE I
Formation of Limited Partnership; Name;

Principal Place of business; Resident Agent .

Section 1. FORMATION: The Partners hereby form a
Limited Partnership pursuant to the provisions of the
Corporations and Associations Article, Title 10 of the Annotated
~ode of Maryland. The Partners shall execute and cause to be
filed, published or both, a Certificate of Limited Partnership as 35@
required by Section 10-201 of the Maryland Revised Pniform
imited Partnership Action, {RULPA) . (f
Section 2. NAME : The Partnership shall,%perate
under the name of G. F. & G. LIMITED PARTNERSHIP. =l
Section 3. PRINCIPAL PLACE OF BUSINESS? The
principal place of business and office of the Partners?ﬁp shall
be at Chesterfield Centre, 8096 rdwin Raynor Boulevard, ~Suite B,
pasadena, Maryland 21122. The business of the Partnership may
also be conducted at such other or additional place or places as
anated by the General Partner.
section 4. RESIDENT AGENT: The name and post
ffi ddress of the resident agent of ti Partnership in this
tat is Vernon G. Frame, chesterfield Centre, 8096 Edwin Raynor
Joulevard, Suite B, Pasadena, Maryland 21122. 5aid resident

e . an individual actually residing in this State.

5 : &
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ARTICLE VII

Profits or Losses

All profits and losses of the Partnership shall be

shared as follows:

GENERAL PARTNER PROFIT & LOSS INTEREST

G. F. & F. Holding Co., Inc. 1.0%
LIMITED PARTNERS

E. L. Gilbert, Revocable Trust

LOIS L. FRAME

RFEVA FLUHARTY
Mark D. Pike

Sandra G. Pike

ARTICLE VII
Cash Flow

Section 1. DEFINITION OF CASH FLOW: Cash flow
shall be the net profit or net 1loss of the Partnership
determined in accordance with generally accepted accounting
principles adjusted as follows:

A. Depreciation of buildings,
improvements and personal property of any type shall not be
considered a deduction.

B. Principal payments on all loans, deed
of trust, mortgages, conditional sales contracts and other
indebtedness shall be considered a deduction.

C. There shall be deducted such amount

. as the General Partner determines is needed as a reasonable

reserve required to conduct the Partnership business or to pay

=




ARTICLE II

Purposes of the Partnership

The purpose of the Partnership is to purchase,
improve, develop and drill certain property located 1in
Doddridge County, West Virginia, being approximately 48 acres
situated off Oxford Road in Central District, known as
Ernestine Leggett Lease, and 72 acres, known as Ralph O.
Leggett Lease, and to sell any gas, o0il or other minerals

discovered thereon.

ARTICLE III

Term of the Partnership

The Partnership shall commence as of the date of
this Agreement and shall continue for twenty (20) years unless

dissolved earlier, as provided hereafter in this Agreement.

ARTICLE IV

Accounting for the Partnership

Section 1. METHOD OF ACCOUNT ING: The
Partnership shall keep its accounting records and shall report
for income tax purposes on the cash basis. The records shall
be maintained in accordance with generally accepted accounting
principles.

Section 2. ANNUAL STATEMENTS: The General
Partner shall cause annual financial statements of the
onerations of the Partnership to be prepared. They shall

include a balance sheet, statement of operations, and such

supporting statements as the General Partner deem relevant.
Section 3. ACCESS TO ACCOUNTING RECORDS: Any

Limited Partner shall have reasonable access to the accounting

CLERK'S NOTATION
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in a condition not permitting

satisfactory photographic repro-
duction.
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records of the Partnership during regqular business hours of
the Partnershirp.

Section 4. INCOME TAX INFORMATION: The General
Partner shall provide to each Limited Partner information on
the Partnership's taxable income or loss and each class of
income, gain, loss or deduction that is relevant to reporting
Partnership income. The information shall also show each
Partner's distributive share of each class of income, gain,
loss or deduction. This information shall be furnished to the
Limited Partners as soon as possible after the close of the

Partnership's taxable year.

ARTICLE V

Capital Contributions

Section 1. INITIAL CAPITAL CONTRIBUTIONS AND
NAME AND ADDRESS OF PARTNERS: The original capital
contribution for the Gencral and Limited Partners shall be the
cash amount set forth next to their respective name. Said

contributions and the partners addresses are as follows:

PERCENTAGE OF

OWNERSHIP AND

PROFIT AND LOSS
CAPITAL SHARING IN

GENERAL PARTWNER CONTRIBUTIONS PARTNERSHIP

(@0l & 1o Holding CO-I Inc. $ 200.00 1.0%
Chesterfiled Centre, Suite B

8096 Edwin~Raynor Blvd.

Pasadena, Maryland 21122

LIMITED PARTNERS

E. L. Gilbert, Revocable Trust
U~-D-6-22-88

Elzie L. Gilbert, Trustee $50,000.00

P.0O. Box 6753

Annapolis, Maryland 21401

i Al W T N T SN ¥ SRR T—
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LOIS L. FRAME $30,000.00 19.5%
1631 Harmony Acres Lane
Annapolis, Maryland 21401

REVA FLUHARTY $30,000.00
94 Valley Street
Salem, West Virginia 26426

Mark D. Pike $ 5,000.00
721 Larue Road
Millersville, Maryland 21108

Sandra G. Pike $ 5,000.00
721 Larue Road
Millersville, Maryland 21108

Section 2. PARTNERSHIP CAPITAL:

A, No Partner shall be paid interest on
any capital contribution.

B. Expect as otherwise provided in this
Agreement, no Partner shall have the right to withdraw, or
receive any return of, his capital contribution.

C. Under circumstances requiring a
return of any capital contribution, no Partner shall have the
right to receive property other than cash, unless otherwise
provided in this Agreement.

D. The Limited Partners shall look only
to Partnership assets for the return of such capital contribu-
tions and no General Partner shall be personally liable for
the return of such capital contributions other than from

Partnership assets.

Section 3. DISTRIBUTION OF PARTNERSHIP PROFITS:
Profits of the Partnership shall be distributed at least
annually. Distributions of the profits shall be made to the

Partners in the proportions of their interests in profits.

Section 4. ADDITIONAL CAPITAL CONTRIBUTIONS:

C3
]
My
g.
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call for additional capital is made, the Limited Partners
shall contribute the additional capital in the proportion of
their interest in the profits and losses of the Partnership.
Section 5. FAILURE TO CONTRIBUTE ADDITIONAL
CAPITAL ON CALL: If any Limited Partner fails to contribute
the additional capital required of him within ten (10) days
after written call by the General Partner for contribution,
the other Limited Partners shall be given the opportunity to
contribute amounts that will equal the assessment in default

in the proportion of the profit and loss interest in the

Partnership of the nondefaulting Partners prior to the call

for additional contribution or in any other proportions that
they may determine. The allocation of profits or losses among
the Limited Partners shall be adjusted after the contributions
of the nondefaulting Partners so that each Partners'
percentage in the profits and losses of the Partnership shall
equal a percentage equal to the capital contribution (both
initial and additional) of each Limited Partner, divided by
the total initial and additional capital contributions of all
Limited Partners times 100%. This adjustment shall be
reflected in Article VII of the Partnership for the profit and

loss interest of each Limited Partner.

ARTICLE VI
Capital Accounts

An individual capital account shall be maintained
for each Partner. The capital interest of each Partner shall
consist of his original contribution, increased by (1)
distributions to him in reduction of his Partnership capital
and (2) his share of Partnership losses, if transferred from

his drawing account.
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anticipated future expenses.

D. Any other cash expenditures which
have not been deducted in determining net profits or net
losses shall be considered a deduction.

E. There shall be added other cash
receipts of the Partnership which have not been taken into
account in determining net profits or net losses including,

but not limited to, proceeds from any refinancing of

Partnership loans.
Section 2. DISTRIBUTION OF CASH FLOW: At least

once a year the cash flow of the Partnership, if any, shall be

distributed to the Partners in the following order:

A. To the Limited Partners in proportion
to the credit balances in their capital accounts to the extent
of the credit balance in their capital accounts.

B. To the General Partner to the extent
of the credit balance in its respective capital accounts.

C. The balance, if any, shall Dbe
distributed to all Partners in the proportions set forth in

Article VII, as amended from time to time.

ARTICLE IX

Administrative Provisions

Section 1. MANAGEMENT : All of the bhusiness of
the Partnership, including, but not limited to, decisions on
all tax elections, shall be under the exclusive management of
the General Partner. The Limited Partners shall not
participate in the management of the Dbusiness of the
Partnership. All determinations affecting the conduct of the
business of the Partnership shall be made by a majority vote
of the General Partner. The General Partner shall have one
(1) vote for each 1% percent in the profits and losses of the

Partnership as specified in Article VII hereof.

! “.“"§~ Pt
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Section 2. TIME DEVOTED BY GENERAL PARTNER: The
parties understand that the General Partner has other business

activities, which, over the year, take the major part of its
total time devoted to business matters. Accordingly, the
General Partner is required to devote to the business of the
Partnership only the time and attention as it, in its sole
discretion, shall feel is required.

Section 3. BANK ACCOUNTS: One or more
Pzartnership bank accounts shall be established and checks from
the accounts must be signed by the General Partner.

Section 4. DEFINITIONS:

A. Masculine, feminine and neuter words
have been used interchangeably herein and plural words have
been used to include the singular and the singular the plural
except where the content clearly requires a difference
interpretation.

B. "Partners" shall refer, collectively,
to the partners listed in this Agreement. Reference to a
partner shall be to any one of the partners.

C. "Partnership" shall the
partnership subject to this Agreement.

D. "Person” shall refer to any
individual, partnership, corporation, trust or other legal
entity.

E. "State" shall refer to the State of
Maryland.

Section 5. LIABILITY OF LIMITED PARTNERS: No
Limited Partner shall be personally 1liable for any of the
debts, obligations or liabilities of the Partnership or any of
the losses thereof beyond the amount of his agreed-to capital
contribution, anything to the contrary herein inferable
notwithstanding.

Section 6. SALE OF PROPERTY: A majority of

interests of the General and Limited Partners, vVvoting
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together, can order a sale of all or substantially all of the

Partnership property at any time.

ARTICLE X

Salary to General Partner

A salary will be paid to the General Partner for

services rendered by it to the Partnership.

ARTICLE XI

Transfer of Partnership Interest

Section 1. DEATH OR WITHDRAWAL OF A GENERAL
PARTNER: If a General Partner shall die or withdraw, the
Partnership shall not terminate. The withdrawing Partner or
the Personal Representative and on distribution by the
Personal Representative of said interest, the ultimate
beneficiary or bheneficiaries of the deceased General Partner
shall hecome a Limited Partner with the same share of profits
or losses of the Partnership as before the event and shall
have all the rights of a Limited Partner; provided, however,
the the withdrawn Partner or the Personal Representative
beneficiaries of the deceased Partner shall remain liable
any Partnership debts for which the withdrawn Partner
deceased Partner were liable at the time of his withdrawal

death.

Section 2. DEATH OF A LIMITED PARTNER: 107y
Limited Partner dies, his Personal Representative or other
successor in interest shall have all the rights and privileges
of a Limited Partner.

Section 3. DONEE OR OTHER ASSIGNEE OF A LIMITED
PARTNER: The donee or other assignee of all or a part of the
interest of a Limited Partner shall have all the rights and

privileges of a Limited Partner.

DAY S NN N T S —— - | - ki, FEIEIE E SS T —— | -
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Section 4. DONEE BOUND BY AGREEMENT: The
transferre of any General or Limited Partner's interest in the
Partnership shall be subject to all of the terms, conditions,

[Brestrictions and obligations of this Agreement.

ARTICLE XII
Sale of a Partnership Interest

Section 1. SALE OF INTEREST OF THE GENERAL
PARTNER: The General Partner may not sell or transfer all or
any part of its interest in the Partnership, except with the

written consent of Limited Partners having a total interest in

capital in excess of 50% of the total interest in the capital

of all Limited Partners.

Section 2. SALE OF INTEREST OF A LIMITED
PARTNER: A Limited Partner may sell his Partnership interest
to a General or Limited Partner. A Limited Partner may not
sell all or any part of his Partnership interest to a person
who is not already a member of the Partnership, except on the
foilowing conditions.

A. The interest shall first be offered
in writing to the Partnership at the price and on the terms on
which it is proposed to be sold ("the price" and "the terms"),
and the Partnership shall have a period of thirty (30) days to
accept or reject the offer in whole or in part, at the price
(prorated, if the offer is accepted in part) and on the terms.

B. If the offer is rejected in whole or
in part by the Partnership, the interest or the remaining
interest of the Limited Partner shall next be offered in
writing to th: other Limited Partners for a period of twenty
(20) days next following expiration of the thirty (30) day
period. The offer to the other Limited Partners shall bhe
prorated in accordance with the ratio of the capital interests
of each Limited Partner to the total capital interests of all

X
uuyuy [N N |

CLERK'S NOTATION

Document submitted for record
in o condition not permitting

sotisfactory photogrophic repro-
duction.




the Limited Partners other Lthan the one making the offer, on

the terms and at the prices (as to each offeree) determined by

prorating the price. If not all the remaining interest is

disposed of under the apportionment, each Limited Partner
desiring to purchase a portion of the remaining interest shall
be entitled to purchase the portion that remains undisposed of
as his interest in the profit and losses of the Partner
determined under Article VII, bears to the interest in the
profit and losses of the Partnership of all other Limited
Partners desiring to purchase portions of the remaining
interest.

C. If none or only a portion of the
interest of the Limited Partner desiring to sell the same is
purchased in accordance with Paragraphs A and B, then the
Limited Partner may sell his interest or the remainder of it
to a third person during the three (3) month period following
the expiration of the twenty (20) day period referred to in
Paragraph B, but at a price not lower than the price (prorated
if only a portion), and on terms no more favorable than the
terms. After the expiration of the three (3) month period, no
portion of the interest shall be sold without first being
reoffered to the Partnership and the remaining Partners 1in
accordance with Paragraphs A and B.

D. Any sale or transfer or purported
sale or transfer of any Limited Partnership interest shall be
null and void unless made strictly in accordance with the
provisions of this Article. The transferee of any Limited
Partners' interest in the Partnership shall be subject to all
the terms, conditions, restrictions, and obligations of this

Agreement, including the provisions of this Article.

ARTICLE XIII
Right to Dissolve the Partnership

CLERK'S NOTATION
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Section 1. RIGHT TO DISSOLVE THE PARTNERSHIP:
No Partner shall have the right to cause dissolution of the
Partnership before the expiration of the term for which it is
formed.

Section 2. WINDING UP THE PARTNERSHIP: In the
event of a voluntary dissolution, the Partnership shall
immediately commence to wind up its affairs. The Partners
shall continue to share profits or losses during liquidation
in the same proportions as before dissolution. The proceeds
from liquidation of Partnership assets shall be applied as
follows:

A. Payment to creditors of the
Partnership, other than Partners, in the order of priority
provided by law.

B. Payment to Partners for loans made by
[Bthem Lo the Partnership.

Gk Payment to the Limited Partners of
the credit balances in their capital accounts.

D. Payment to the General Partner of the
credit balances in its capital accounts.

Section 3. GAINS OR LOSSES IN PROCESS OF
LIQUIDATION: Any gain or loss on disposition of Partnership
properties in the process of liquidation shall be credited or
charged to the Partners in the proportions of their interests
in profits or losses as specified in Article VII. Any
property distributed in kind in the liquidation shall be
valued and treated as though the property were sold and the
cash proceeds were distributed. The difference between the
value of property distributed in kind and its book value shall
be treated as a gain or loss on sale of the property and shall
be credited or charged to the Partners in the proportions of
their interests in profits or losses as specified in Article
VII.
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ARTICLE XIV
Power of Attorney

The Limited Partners hereby irrevocably appoint and
empower the General Partner, their attorneys—-in-fact to
execute, acknowledge, and swear to all instruments and file
all documents requisite to carry out the intention and purpose
of the Partnership, including without limitation, the filing
of all business certificates and amendments to this Agreement
from time to time in accordance with all applicable laws;
provided, however, that the General Partner shall not have the

authority to increase the liabilities or reduce the rights of

a Limited Partner without his express written consent. This
Power of Attorney shall be deemed a power coupled with an
interest and shall survive the assignment by any Limited
Partner of the whole or any part of his interest in the

Partnership.

ARTICLE XV

Amendments

The Partnership Agreement may be amended by a
written Agreement executed by a majority in interest of the

General Partner and Limited Partners.
IN WITNESS WHEREOF, the Partners have signed this

Agreement of Limited Partnership, the day and year first above

written.

WITNESS: G.F.&F. HOLDING CO., INC.

VERNON G. FRAME, fRES
General Partner

TN
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(SEAL)

LBERT,
as Trustee for E. L. Gilbert
Revocable Trust, UD-6-22-88,
Limited Partner

g

ta/\ .
TLOTS L. FRAME,
as Limited Partner

MARK D. PIKE,
as Limited Partner

ANDRX G.
as Limited Partner

STATE OF MARYLAND, COUNTY OF /ﬁ" ﬂ: C [ZA YA d ﬁ_/_ , to wit:

I HEREBY CERTIFY, that on this _JfMday of /44
1990, REVA FLUHARTY, Limited Partner, personally appeared
before me, a Notary Public in and for the State and County
aforesaid, who made oath in due form of law that she executed
the above document as her act and deed.

\s witness my hand and Notarial Seal.

ission Expires:

{ y

hJ .

—-—-—.._—J-—-——-LTJ.-._.-__.-_'__ ——— s

(SEAL)
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STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

I HEREBY CERTIFY, that on this Jf7 day of éé v \
Trustee of the E. L. Gilbert Revocable

1990, ELZIE L. GILBERT,
Trust, Limited Partner, personally appeared before me, a Notary

Public in and for the State and County aforesaid, who made oath
in due form of law that he executed the above document as his act

and deed.

As witness my hand and Notarial Seal.

1Y COMMISSION EXPIRES: %425 )

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

I HEREBY CERTIFY, that on this 1% day of )u % )
1990, LOIS L. FRAME, Limited Partner, personally/ap tared before

me, a Notary Public in and for the State and County aforesaid,
sho made oath in due form of law that she executed the above

locument as her” act-and deed.

As witmess my hand and Notarial Seal.

NOTARY PUBLIC

1Y COMMISSION EXPIRES: )H*'(!q

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

I HEREBY CERTIFY, that on this :1'?udy of A7 .
1990, MARX D. PIKE, Limited partner, personally dppeated before
me, a Notary Public i and for the State and County foresaid, who
made oath in due form of law that he executed the above document

s his act and deed.
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NOTARY A UBLIC

MY COMMISSION EXPIRES: ’Zzgﬁjéd

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

o SRTIFY, that on this szzday o éZé%FZ ' ‘
L e S s y appetared before ]

1990, SANDRA G, BIERE, Limiteds Paren€rvsipersqualll .
me %‘%otary Public’in and for the State and County aforesaid,
whé made oath in due form of law that she executed the above

document as her act and deed. )

As witness my hand and Notarial Seal.

[ :
222:?2
1Y COMMISSION EXPIRES: ~ %

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit:

I HEREBY CERTIFY,ﬂt;\éaSt’ .)oglwtholr_s i% day of )
1990, VERNON G. FRAME,, General ﬁartner, personally(appeared
before me, a Notary Public in and for the State and County
aforesaid, who made ocath in due form of law that he executed

the above documént as his act and deed.

As witness my hand and Notarial Seal.

lggggug_gﬁﬂﬁufz

NOTARY PUBLIC

[
My Commission Expires: |[| _Q“L :

n
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*‘Merging
(Transferor)

CODE  AMOUNT

10
20
61
62
63

64
65
66
52
50
51
13
56
54
53
73

76

75
80
83
84
85
21
22
23
31
NA
87

TOTAL g
FEES

STATE OF MARYLAND

28

BOCK = "I.;;PASE

State Department of Assessments and Taxation

BUSINESS CODE

P.A. Religious

FEE REMITTED

Gene L. Burner, Director

COUNTY S 2

_ Close Stock Nonstock

Surviving
(Transferee)

Name Change

Expedited Fee

Organ. & Capitalization

Rec. Fee (Arts. of Inc.)

Rec. Fee (Amendment)

Rec. Fee (Merger or

Consolidation)

Rec. Fee (Transfer)

Rec. Fee (Dissolution)

Rec. Fee (Revival)

Foreign Qualification

Cert. of Qual. or Reg.

Foreign Name Registration
Certified Copy

Penalty

For. Supplemental Cert.

Foreign Resolution

Certificate of Conveyance

Certificate of Merger/Transfer

Special Fee
For. Limited Partnership

Cert. Limited Partnership

Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax

State Transfer Tax

Local Transfer Tax

- Corp. Good Standing

Foreign Corp. Registration
_____Limited Part. Good Standing
Financial

- —— , Personal
Property Reports and
late filing penalties
Change of P.0., R.A. or R.A.A,
Amend/Cancellation, For. Limited Part.
Other __ wlla -
Other _

AL

L~ Check _______ Cash

Documents on checks

APPROVED BY: s

o
c3

(New Name)

Change of Name

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

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

Code

ATTENTION:
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Ly
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CERTIFICATE OF LIMITED PARTNERSHIP  DOCK 13PaGE
oF
Ge Fo £ Ga LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATF DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND  AUGUST 79 1990 AT 9:01 OCLOCK A o M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZANION AND RUCORDING SPECIAL
CAPITALIZATION BT PAID FEE PAID HEE PAID:

- 5000 4

M3062890
TO THE CLERK OF THE COURT OF ANNE ARUNDEL COUNTY
IT IS EERIBY CERTIFIED, 1HAT THE WITIHN  INSTRUMENT, TOGETIIER WITH ALE INDORSEMENTS THEREON, IIAS

BEEN RICEIVED, APPROVED AND RICORDED BY THE STATE DEPARTMENT OF ASSESSMLNTS AND TANATION OF MARYE AND.

RETURN TO:

VERNON Ge FRAME

CHESTERFIELD CENTRE

8096 EDWIN RAYNOR BLVDey STE. B
PASADENA MD 21122

1y, 028C3040039

L Assr'ss.;,l.'f"

SO A 333889

._.!F! .:- (4 )

) RECORDED IN THE RECORDS O THE
S STATE DEPARTMENT OF ASSESSMINTS

AND TANATION OF MARYLAND IN LIBER, FOLIO.
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CERTIFICATE OF LIMITED PARTNERSHIP

OF
OSPREY ASSOCIATES COMMUNICATIONS LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred
to as this "Certificate") is made this 31st day of July, 1990, by
Osprey Investment Company, a Maryland Corporation, as the General
Partner.

EXPLANATORY STATEMENT

Osprey Investment Company desiring to organize a limited
partnership under and pursuant to the provisions of the Maryland
Revised Uniform Limited Partnership Act, hereby forms a limited
partnership for the purposes and on the terms and conditions
hereinafter set forth (the "Partnership"), and hereby certifies to
the Maryland State Department of Assessments and Taxation as

follows:

1. The name of the Partnership shall be "Osprey Associates
Communications Limited Partnership",

2% The Partnership is formed for the purposes of applying
for, constructing and operating one or more stations in the
Multichannel Multipoint Distribution Service ("MMDS") at various
locations throughout the United States, for the purposes of
purchasing and operating equipment and other real and personal
property used or useful in connection with said Station(s) and to
engage in any and all general business activities related or
incidental thereto consistent with the terms and conditions of the
Partnership Agreement.

3. The address of the principal office of the Partnership is
180 Admiral Cochrane Drive, Suite 205, Annapolis, Maryland 21401.
The name and address of the resident agent of the Partnership are
Osprey Investment Company, 180 Admiral Cochrane Drive, Suite 205,
Annapolis, Maryland 21401.

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

Osprey Investment Company
180 Admiral Cochrane Dr.
Suite 205

Annapolis, Maryland 21401.

30
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5. The relations of the partners and the affairs of the
Partnership shall be governed by a partnership agreement (the
"Partnership Agreement") which may be amended from time to time by
the partners of the Partnership.

6. The latest date upon which the Partnership shall bpe

dissolved and its affairs wound up shall be December 31,

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

GENERAL PARTNERS:
=LAl FARTNERS:

WITNESS: Ospre fxi:vestme Company

By: .\ »~ (SEAL)
David R. Lewis, President
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State Department of Assessments and Taxation

Gene L. Burner, Director

A&OCUMENT CODE {Qé BUSINESS CODE COUNTY I 2

8 P.A. Religious __ Close Stock ___  Nonstock

*Merging Surviving
(Transferor) (Transfercy)

CODE AMOUNT FEE REMITTED
Name Change

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

Consolidation)
64 Rec. Fee (Transfer) Change of Name
65 Rec. Fee (Dissolution) Change of Principal Office
66 Rec. Fee (Revival) Change of Resident Agent
52 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reg. Address
51 Foreign Name Registration Resignation of Resident Agent
13 / _ Certified Copy _2 Designation of Resident Agent
56 Penalty and Resident Agent’s Address
54 For. Supplemental Cert. Other Change
53 Foreign Resolution
73 , Certificate of Conveyance

1]

T

76 Certificate of Merger/Transfer
Code

75 Special Fee

80 For. Limited Partnership

83 Cert. Limited Partnership ATTENTION:

84 : Amendment to Limited Partnership ;C7”

85 Termination of Limited Partnership {] W7hAL JJ//&?{» 7
21 Recordation Tax

22 State Transfer Tax

23 Local Transfer Tax

31 __________ Corp. Good Standing

NA Foreign Corp. Registration MAIL TO ADDRESS:
87 ~_Limited Part. Good Standing

71 Financial

N
o

Personal
Property Reports and
late filing penalties
Change of P.0., R.A. or R.A.A.
Amend/Cancellation, For. Limited Part.

Other _

-~
o

T

<
-

TOTAL *
FEES

4

__ Cash

Documents on checks
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CERTIFICATE OF LIMITED PARTNERSHIP

OF
OSPREY ASSOCIATES COMMUNICATIONS LIMITED
PARTNERSHIP

BGOK

- = A ;
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND AUGUST 1le 1990 AT 1249 0OCLOCK Pe M. AS IN CONFORMITY

WITH L AW AND ORDIRED RFECORDED.

ORGANIZATION AND RECORDING SPECEAL
CAPITALIZATION FEE PAID. FEE PAID EEE PALD.

- 50400 .

M3062544
TO THE CLFRK OF TIE COURT OF ANNE ARUNDEL COUNTY
1T 1S HIRIBY CERTEIFEED, FHAT THE WITEHN INSTRUMENT TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

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

RETURN TO:3

OSPREY INVESTMENT COMPANY
ATTN:Ee THOMAS STODDARD

180 ADMIRAL COCHRANE DRe

SUITE 5

ANNAPOLIS MD 21401

JITI Yy, 028C3040006
l’!”,.xsr' .\SM:{%
P i

Y A 333868

RECORDED IN THE RICORDS OF THIE
STATE DEPARIMINT OF ASSESSMIENTS

AND TAXATION OF MARYEAAND IN LIBER, FOLIO.
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
OSPREY/BALDWIN COMMUNICATIONS LIMITED PARTNERSHIP

¥ ,g

R L
Y ) (¥

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred
to as this "Certificate") is made this 31st day of July, 1990, by
Osprey Investment Company, a Maryland Corporation, and The Baldwin
Corporation, a Maryland Corporation, as the General Partners.

EXPLANATORY STATEMENT

Osprey Investment Company and The Baldwin Corporation desiring
to organize a 1limited partnership under and pursuant to the
provisions of the Maryland Revised Uniform Limited Partnership Act,
hereby form a limited partnership for the purposes and on the terms
and conditions hereinafter set forth (the "Partnership'"), and
hereby certify to the Maryland State Department of Assessments and
Taxation as follows:

1. The name of the Partnership shall be "Osprey/Baldwin
Communications Limited Partnership".

Z The Partnership is formed for the purposes of applying
for, constructing and operating one or more stations in the
Multichannel Multipoint Distribution Service ("MMDS") at various
locations throughout the United States, for the purposes of
purchasing and operating equipment and other real and personal
property used or useful in connection with said Station(s) and to
engage in any and all general business activities related or
incidental thereto consistent with the terms and conditions of the
Partnership Agreement.

B The address of the principal office of the Partnership is
180 Admiral Cochrane Drive, Suite 205, Annapolis, Maryland 21401.
The name and address of the resident agent of the Partnership are
Osprey Investment Company, 180 Admiral Cochrane Drive, Suite 205,
Annapolis, Maryland 21401.

a4 The name and business address of the General Partners

OUsprey Investment Company The Baldwin Corporation
180 Admiral Cochrane Dr. One Church View Road
Suite 205 Millersville, MD 21108
Annapolis, Maryland 21401.
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5)c The relations of the partners and the affairs of the e
Partnership shall Ye governed by a partnership agreement (the
hip Agreement“) which may be amended from time to time by

rs of the partnership.

B c The latest date upon which the partnership shall be
dissolved and its affairs wound up shall be pecember 31, 2040.

IN WITNESS WHEREOF, the General partners acknowledge that this
certificate of Limite i is their act, and further
acknowledge, under pen ) to the best of their
knowledge, information an matters and facts set
forth nerein are true in all material respects, and that they have
executed this certificate of Limited Partnership under seal as of
the day and year first above written.
GENERAL EBRINERSL

LR E__ny

WITNESS: Ospr nvestme%t Company

VRt .
o\ W\ M7 (gEAL)

David R. lLewis, President

By:

The Baldwin \vrpurltiun

By: - /] \ (SEAL)

Thomas 1. BaldWin; president
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STATE OF MARYLAND

State Department of Assessments and Taxation

Gene L. Burner, Director
DOCUMENT CODE ﬁzlé

# P.A.

QR ap N DARE
: BOOK i O PAGE

COUNTY A5

BUSINESS CODE

Religious ____ Close Stock Nonstock

Surviving

‘*Merging
(Transferee)

(Transferor)

FEE REMITTE

Name Change

Expedited Fee {New Name)

Organ. & Capitalization
Rec. Fee (Arts. of Inc.)
Rec. Fee (Amendment)
Rec. Fee (Merger or
Consolidation)
Rec. Fee (Transfer)
Rec. Fee (Dissolution)
Rec. Fee (Revival)
Foreign Qualification
Cert. of Qual. or Reg.
Foreign Name Registration
/ certified Copy
Penalty

Change of Name

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

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

For. Supplemental Cert. Other Change

Foreign Resolution
Certificate of Conveyance

e et e e —o et

NI

Certificate of Merger/Transfer

Code

For. Limited Partnership

Cert. Limited Partnership

Amendment to Limited Partnership

Termination of Limited Partnership

Recordation Tax

State Transfer Tax

Local Transfer Tax

. Corp. Good Standing

Foreign Corp. Registration MAIL TO ADDRESS: _
___Limited Part. Good Standing ) ;

Financial (

/80 (Brundl. (och bans A%,
et 205

(kfn AL e L }ﬁazr/ . /474‘//_

ATTENTION:

&7 e

Personal

late filing penalties

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

Other
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vV Check ____ Cash
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CERTIFICATE OF LIMITED PARTNERSHIP

CF
OSPREY/BALDWIN COMMUNICATIONS LIMITED
PARTNERSHIP

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

OF MARYLAND  AUGUST ly 1690 AT 1:49 OCIOCK P oM. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND Rt CORDING SPECEAL
CAPHIALEZATION EEE PATD: LEE PALD: FEE PALD:

s 50400 '

P e ]

M3061918

TO THE CLFRK OF THEE COURT OF ANNE ARUNDEL COUNTY

IT IS HEREBY CERTIFIED, THAT THI WETIIN  INSTRUMENT TOGFTHER WITH ALt INDORSEMENTS THEREON. HAS

BLEN RECEIVED. APPROVID AND RECORDIED BY THE STATE DEPARTMENT OF ASSESS<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>