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c HOMEPORT FARM LIMITED PARTNERSHIP 

CERTIFICATE OF AMENDMENT AND REINSTATEMENT 

THIS  CERTIFICATE  .T AMENDMENT AND REINSTATEMENT  , made  this 
day of /^i/fty^)  , 1990 , by and between the undersigned parties. ftuyu 

0\* 

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 Horaeport 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 princ^al    office    shall    be 
Horn ^arra Limited Partnership     C/0  Derek H.     Davis     1905 Hunt J/ 

Meadow    Drive,     Annapol's,     Maryland    21403.       The  resident agent    ^ 
shall    be Derek H.     Davis 1905 Hunt Meadow    Driv  .    Annapolis, 
Maryland    21403 

III.     Name  and address of  each General  Partner: 

Derek H.   Davis 
1905 Hunt Meadow Drive 
Annapolis,    Md.    21403 

Leslie D.  Paxton 
913 Marco Place 
Venice,   CA.     90291 

Hunting Davis,   Jr. 
4121  Great Oak Road 
Rockville,    Md.     20853 

Ward H.  Davis 
P.   0.   Box 6515 
Annapol's,  Md.     21401 

IV. 

V. 

Term -f  Partnership: 

Until  December 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 7^ day 
of   /hijubft ,1990. 

WITNESS GENERAL PARTNERS: 

\        DEREK  H.   DAVIS 
(SEAL) 

(SEAL) 

(SEAL) 

(SEAL) 
NOfiVXVi 1 '  / ^fl&VH.   DAVIS 

JO  idBQ 31 

CLERK'S NOTATION 
Doc'imenl submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

a3Ai303y 

n n n n 
u u u u 

n n   i   i 
u u   i   i 

W* . 



STATE OF MARYLAND 
O.R.    — — i  '.» 

BOOK 1JPAGE 
State Department of Assessments and Taxation 

DOCUMENT CODE 1/ 

Gene L. Burner, Director 

BUSINESS CODE COUNTY 

CLERKS NOTATION 
Documenl submitted for record 
in a condition not permitting 
tatUfactory photoflrcphic repro- 
duction. 

c^a 

'Merging 
(Transferor) 

P.A. Religious Close Stock Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT 

30 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

^ZQO 

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

70 
91 

jsn 

FEJ REMITTED 

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   

TOTAL 
FEES ^o 

Name Change 
(New Name)_. 

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.O.. R.A. or R.A.A. 

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: 

L TO ADDRESS: HAIL TO ADDS 

JZk*. 
M£- 

n 'COUZA 

Amend/Cancellation, For. 
Other  .  
Other        

Limited Part, 

/ Check       

Documents on        checks 

Cash NOTE; 

APPROVED BY: fty\ 
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u u   i 
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satisfactory photographic repro- 
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STATE mAmmf ^ umLxMn 
CERTIFICATE OF UM„ED PARTNERSIni. ^ TAUnSn^78 

—us iurn*• .niEAm: LIMni.:/) ^^^ at ^^^^ 

^^••Z•• ••> PARI^ERSHIP is m;tde this 30. d,v of Juiy, im hy ^ 

U^ Panne^."3^ * ^ ^ ^^ C*« "Partne^p, 1S Ann;ipoIis Harbour Theatre 

'i><-, oetaesda, Maryland   20816. 

Name 

K-B Theatres, Inc. 
AdlfJress 

O 
O 

Annapolis Theatre Corporation 

4818 Yuma Street, N.W. 
Washington, D.C.   20016 

4818 Yuma Street, N.W. 
Washington, D.C.   20016 

was.„P,()„. ^'ZT'" "* "tatai""«" *« o( ,h. P^,,,,, „ 4S1S Yiim;i sircci N w 

A/TESTr 

K/B THEATRES, INC. 

..   / 

ANNAPOLIS TIIKATKK CORPORAIK 

By:    '"^^>.. •    ^1 

I 

Z.\wp\9W9.00HI).(|.pAj,roo| 

Q3A1303H 
i)21iHi±Z 

3^ 

<^*- 
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CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

STA1E OF MARYLAND 

State Department of Assessments and Taxation 
Gene L. Burner. Director 

DOCUMENT CODE hZt- BUSINESS CODE COUNTY ££ 

PA. Religious dose Stock Nonstock 

'Merging 
(Transferor) 

Surviving 
(Transferee) 

AMOUNT   FEf REMITTED 

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 
71 
600 

70 
91 

tf 

50 

23 

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   

Him Chnnm 
(New Name)_. 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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. 

Certificate of Merger/Transfer 

Code, HIL 
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 ^ff^C1, 
Foreign Corp. Registration vrM^s/; 

Jf       Limited Part. Good Standing    > - 
Fltfetl fcWfl-^ 
      Personal 
Property Reports and  
late filing penalties 
Change of P.O.. R.A. or R.A.A. 

ATTENTION:_^^k^. /^^^ 

MAIL TO ADDRESS: 

Amend/Cancellation, For. 
Other  
Other        

Limited Part. 

TOTAL 
FEES /^X 

Check Cash NOTE; 

Documents on checks 

APPROVED BY: 
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GF 
ANMAPOLIS HARBOUR THEATRF LIMITtC PARTNFRSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE S1ATE DEPARIMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND     AUGUST If    1990     U 10:32        O'CLOCK A. M. AS IN CONFORMITY 

WITH I \\\   \M) ORDERED RECORDED. 

l)KC.\SI/\ll(l\   \M) 
< \PII\1 l/MIIIN M I   I'MI) 

KKOKIIIVi SI'K IAI 
III   HMD III   PAID 

* _ 50.00 « 

M3C59532 

TO THE CLERK OF THE COURT OF ANNE   ARUND^ L   COUNTY 

IT    IS    HIRlin     (I kilt II I),     ItlAI     me     WIIHIN    INSTRUMENT.    TOGETHER    WITH    All    INDORSEMENTS   THEREON.   HAS 

BEEN Rid IS I I)  APPROVID AND RKORDeD ti\   THE STATE DEPARIMENT OE ASSESSMENTS AND TAXATION OF MARVI AND. 

RETURN TO: 
DUNNELLSt DUVALLt B?NNETT 
£ P0RTtR-.r ILE.N rt RRAPA 
2100 PENNSYLVANIA AVE.t N.W. 
WASHINGTON DC 20037 

.Mill"""",*. 

<i2r 

*C3040124 

A    333478 

RECORDIl) IS llll   RKORDSOI   THE 

VIAIl DEPARTMENT ot   VSSISSMIMS 

^ND TAXATION Ol  M AR\I AND IN I IB! R  FOLK) 
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in a condition not permitting 
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AMENDED CERTIFICATE OP 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^,(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 providea under paragraph Fifth of the Certificate of 

Limited Partnership. 

IN WITNESS WHEREOF, we have signed this Amended Certificate of Limited 
y 

Partnership this    ^ day of Ji  t<  <-   X 
.,   1990. 

u-i t/j 
O   ,- 

to m 
UJ 
v/) 

-D CO 

LAW OFFICES 

MILLER, MILLER a CANBY 

CHARTERED 

BOO-B   MONROE   STREET 

BOCKVILLE.   MARYLAND 

101   762(212 

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 

/M/u^ 
M. WILLSON OFFUTT, 

KATHARYN W.1 OFFUTT      11    ' 

GENERAL PARTNERS 

fi ^ad 
'•/ 

/ML 
M. WILLSON OFFUTT, I'll 

KATHARYN W. 6FFUTT        ^ I   "• 

fl220<-2- ? 

> n n   i ~i 
u u u u     u u   i   i 



CLERKS NOTATION 
Document  submitted for  record 
in   a   condition   not   permiltino I 
satisfactory photographic repro- i 
duction. 
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K. WlLLSON OFFUTT,/ IV # for Leigh E. 
Offutt und«r thi 
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LIMITED PARNTERS 

LAW   OFTICC* 

MiutN. MiLUR « CANtr 
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CLERK'S NOTATION 
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in   a   condition   not   pe mittincf 
satisfactory photographic repro- ] 
duction. 

LAW   OFFICE6 

MILLER. MILLER ft CANBV 

CMARTFRED 

aoO-B   MONROE  STREET 

•-      ROCKVILLE.   MARYLAND 

301   762 9212 
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SCHEDULE A 
OFFUTT INVESTMENTS LIMITED PARTNERSHIP 2 

July 2, 1990 
Capitalization 

General Partners 

M. Willson Offutt, III 
Katharyn W. Offutt 

Limited Partners 

M. Willson Offutt, III 
Katharyn W. Offutt 
Anne Ridgely Offutt Hartz 
M. Willson Offutt, IV 
M. Willson Offutt, IV 
for Leigh E. Offutt UTMA 
M. Willson Offutt, IV 
for M. Willson Offutt, V 

Real Prop. Agreed 
Upon Value 

$ 21,998.00 
21,997.00 

$881,705.00 
782,445.00 
205,729.00 
185,851.00 

50,000.00 

50,000.00 

$2,199,725.00 

Cash 

1.0% 
1.0% 

40.08252% 
35.57007% 

9.35247% 
$1.00 8.44882% 

1.00 2.27306% 

1.00 2 .27306% 

$3.00 100.00000% 

n n n n 
u u u u 

n n   i 
u u   i 
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STATE OF MARYLAND •*•    ' 

State Department of Assessments and Taxation 
Gene L. Burner. Director 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photogrophic repro- 
duction. 

UMENT CODE ££ BUSINESS CODE 

^Merging 
(Transferor)   

P.A. Religious Close 

COUNTY 

Stock 

^^-_ 

Nonstock 

Surviving 
(Transferee) 

CODE 

10 
20 
61 
62 

AMOUNT FEJ REMITTED 

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

63 Rec. Fee (Merger or 

64 
65 
  

Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 

66 Rec. Fee (Revival) 

52 Foreign Qualification 

50 Cert, of Qual. or Reg. 

51 Foreign Name Registration 

13 
56 

H /  Certified Copy 
Penalty 

54 For. Supplemental Cert. 

53 Foreign Resolution 

73 Certificate of Conveyance 

76 Certificate of Merger/Transfer 

Name Change 
(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  

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

70 
91 

" 

TOTAL 
FEES *fl.M 

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 

Code /^^ 

ATTENTION :^M1.     C.    IWW 

MAIL TO ADDRESS: 

Property Reports and   
late filing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, For 
Other   
Other        

R.A.A. 
Limited Part. 

^    Check Cash NplEi  Z&Uk    yruK 

Documents on checks 
n i 

APPROVED BY: :*fr/Jj 
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APPROVED AND RECEIVED FOR RECORD m  THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYIAND    AUGUST 7f    199C.      AT :' O'CLOCK A.  M. AS IN CONFORMITY 

WITH LAW  AND ORDERED RKORDID. 
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« 

SPECIAI 
III    PAID: 

M?.69i3967 
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IT   is  MiRtin   CERTIFiED.   IHAI   nu   wiTHiN   INSFRIMIM,   roGETHER   WITH   AH   INDORSEMENTS TiiERtoN. HAS 

BUN RECEIVED, APPROVED AMI KMOKDID BV  IHt STATE DIPARIMFNI OF ASSESSMENTS AND TAXATION OF MARYLAND. 

HYL; 
ATT":   SYVIL  C.   VAUGHN 

-.PHIN 

A    334145 
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STATE DEPARTMENT OP ASSESSMENT? 
| O    AND TAXATION 

APPROVED FOR RECORD 

LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE 

OF G. F. & F. LIMITED PARTNERSHIP 

on this q23 THIS LIMITED PARTNERSHIP AGREEMENT, executed 
1990, by and among G. F. & F. HOLDING day of   Q //XV-  

CO., INC.^as "General Partners", and ELZIE L. GILBERT, REVOCABLE 

TRUST, 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 

Code of Maryland. The Partners shall execute and cause to be 

filed, published or both, a Certificate of Limited Partnership as 

required by Section 10-201 of the Maryland Revised gnifonn 

Limited Partnership Action, (RULPA). 
Section 2. NAME: The Partnership shall'^operate 

under the name of G. F. & G. LIMITED PARTNERSHIP. 

Section 3. PRINCIPAL PLACE OF BUSINESS'! The 

orincipal place of business and office of the Partnership shall 

be at Chesterfield Centre, 8096 Edwin 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 

may bo designated by the General Partner. 
Section 4. RESIDENT AGENT: The name and post 

Office address of the resident agent of the Partnership in this 

State ir. Vernon Q. Frame, Chesterfield Centre, 8096 Edwin Raynor 

Boulevard, Suite B, Pasadena, Maryland 21122. Said resident 

agent is an individual actually residing in this State. 

02195160 

n n n n u u u u 
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Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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ARTICLE VII 

Profits or Losses 

All profits and losses of the Partnership shall be 

shared as follows: 

GENERAL PARTNER 

G. F. & F. Holding Co., Inc. 

LIMITED PARTNERS 

E. L. Gilbert, Revocable Trust 

LOIS L. FRAME 

REVA FLUHARTY 

Mark D. Pike 

Sandra G. Pike 

PROFIT & LOSS INTEREST 

1.0% 

50.0% 

19.5% 

19.5% 

5.0% 

5.0% 

ARTICLE VII 

Cash Flow 

Section 1. DEFINITION OF CASH FLOW: Cash flow 

shall be the net profit or net loss 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 reguired to conduct the Partnership business or to pay 

n n n n 
u u u u ii ii J  D 

U U C   D 
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Document submitted for record 
in a condition not permitting 
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duction. 
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ARTICLE II 

Purposes of the Partnership 

The purpose of the Partnership is to purchase, 

improve, develop and drill certain property located in 

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 0. 

Leggett Lease, and to sell any gas, oil 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 ACCOUNTING: 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 

princ iples. 

Section 2. ANNUAL STATEMENTS: The General 

Partner shall cause annual financial statements of the 

ooerations 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 

n n n n     n n i 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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records of the Partnership during regular business hours of 

the Partnership. 

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 General and Limited Partners shall be the 

cash amount set forth next to their respective -ame. Said 

contributions and the partners addresses are as follows: 

PERCENTAGE OF 
OWNERSHIP AND 
PROFIT AND LOSS 

CAPITAL        SHAPING IN 
CONTRIBUTIONS  PARTNERSHIP GENERAL PARTNER 

G. F. & F. Holding Co., Inc.   $   200.00 
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.O. Box 6753 
Annapolis, Maryland  21401 

1.0% 

50.0% 

U  U  U U        U U C 
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LOIS L. FRAME                  $30,000.00     19.5% 
1631 Harmony Acres Lane 
Annapolis, Maryland  21401 

REVA FLUHARTY                   $30,000.00     19.5% 
94 Valley Street 
Salem, West Virginia  26426 

Mark D. Pike                  $ 5,000.00      5.0% 
721 Larue Road 
Millersville, Maryland  21108 

Sandra G. Pike                $ 5,000.00      5.0% 
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   reguiring   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:  If 

n n n n 
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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 prooortion of the profit and loss interest in the 

Partnership of the nondefaultinq 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. 

, i n n n n n j   , 
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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 be 

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 business 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 business 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 VTI hereof. 

u u u u 
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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 

Partnership 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 mean 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 liable 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,  voting 

n n n n 
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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 beneficiaries of the deceased General Partner 

shall become 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 or 

beneficiaries of the deceased Partner shall remain liable on 

any Partnership debts for which the withdrawn Partner or 

deceased Partner were liable at the time of his withdrawal or 

death. 

Section 2. DEATH OF A LIMITED PARTNER: If a 

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. 

;/ II it n 
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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 Aqreement. 

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 

following 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 be 

prorated in accordance with the ratio of the capital interests 

of each Limited Partner to the total capital interests of all 

n n n n 
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the Limited Partners other than 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 in 

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 

n n n n     n n   i 
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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 liguidation 

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. 

C. 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. 

n n n n 
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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. 

/?. ^/[yCo^^ 
VERNON FRAME, rne% 
General Partner 

n n n n  n n T n 
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REVA FLUHARTY, r 

Limited Partner 

(SEAL) 

(SEAL) 
ELZIE L. GILBERT, 
as Trustee for E. L. Gilbert 
Revocable Trust, UD-6-22-88, 
Limited Partner 

LOTS 
^f^2^d-SEAL) 

S L. FRAME, 
as Limited Partner 

0 (SEAL) 
MARK D. PIKE, 
as Limited Partner 

./t^J^/ ^l/.X^ (SEAL) 
iNDRA SANDRA G. PIKE, 

as Limited Partner 

STATE OF MARYLAND, COUNTY OF r] ^J f /- j '^ *''*>'S-   '    to wit: 

I HEREBY CERTIFY, that on this .J^/^day of /?//r (/— 
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. 

As witness my hand and Notarial Seal. 

My Commission Expires 

RY'PUBLIC 
- -  >-. ^ 

7/'/. '/f* 
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STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit: 

ERTIFY, that on this £#£ day of    P^ ,/ 
GILBERT, Trustee of the E. L. Gilb'ert Rfev 

I HEREBY C 
1990, ELZIE L. GILBERT, Trustee of the E. L. Gilb'ert Rfevocable 
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. 

MY COMMISSION EXPIRES: ^^//> 

S/CY,/^ 

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

I HEREBY CERTIFY, that on this ^ *> day of  JLcA 
1990, LOIS L. FRAME, Limited Partner, personall^Tappii 

{   Pu 
th J 
h^r 

„,ared before 
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. 

As   witynes: my  hand  and Notarial   Seal. 

MY   COMMISSION   EXP'lRES , MM 
NOTARY PUBLIC 

ILL  jli^tj 

^W 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit 

I HEREBY CERTIFY, that on this , ^J^yday of 
1990, MARK D. PIKE, Limited partner, personally ^ppearted before 
me, a Notary Public i 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. 

n n n n 
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As  witness  my  hand and Notarial  Seal. 

NOTARY/PUBLIC 
UATT* x^v.yA- ^feta 

MY COMMISSION EXPI RES : ^XX^V 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, to wit 

FY, that on this ^/# day of /?/;££/ 
E, Limited Partner, personally appear 

I HEREBY CERTIFY, 
1990, SANDRA G. PIKE, 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. 

As witness my hand and Notarial Seal. 

MY COMMISSION EXPIRES:  ^V^V^ 

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

I HEREBY CERTIFY, Uiat-on this .^2,    day of \jljS 
1990, VERNON G. FRAME,"General'^ar'tner', personally, a)ppSired 
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 

k.iitxk. 
NOTARY PUBLIC 

M^Mti 

My Commission  Expires :    | j-' -H 7. 
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BUSINESS CODE COUNTY   S^ 

P.A. Religious Close Stock Nonstock 

'Merging 
(Transferor) 

Surviving 
(Transferee) 

COPE AMOUNT   FEJ REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

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 

Name Change 
(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  

76 

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

70 
91 

    Certificate of Merger/Transfer 

    Special Fee 
For. Limited Partnership 

SO-        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 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

Property Reports and   
late filing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, For. 
Other ,__ 
Other          

R.A.A. 
Limited Part. 

TOTAL Jf 
FEES ^£l££_. 

VHA/rum; &. -f-AyumJU. Z^- 

.^diUil  S  

__i1/l Check      Cash 

Documents on     checks 

NOTE; 

APPROVED BY: didj 
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APPROVED AND RECEIVED K)R RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYIAND      AUGUST 7f    1990   AT 9:01       O'CLOCK A-M   AS IN CONFORMITY 

WITH I AW WD ORDERED RECORDED. 

l)Kl,\M/\M(>N   \M> 
( \PIHll/\llON II I   I'VID 

s 

KMOKI)IS(. 
Ill   I'MI) 

50.00 % 

Sl>l( IAI 
Ml MID 

M3062890 

TO THE CLERK OF mi < oi RI OF ANNE   ARUNDEL  COUNTY 

II     IS    IIIRlin     (1 Kill III).    HIM     THI     WITHIN    INSTRUMFNT.    TOGFTHtR    WITH    All     INDORSEMENIS    THEREON.    HAS 

BEEN RECEIVED APPROVED AND RECORDED BY THE STAIF DFPARIMFNT OF ASSESSMENTS AND 1AXAIION OF MARYI AND. 

RETURN TO; 
VERN0N G. FRAME 
CHESTERFIELD CENTRE 
8096 EDWIN RAYNOR BLVD.f STE. B 
PASADENA MD 21122 

40'"""*"*. 
028C3040039 

A    333889 

KKORDH) IN  llll   KKORDSOI   IKE 

STAII   1)1 I'Mmil M  OI   ASSISSMINIS 

AND lAXAIION (»»   M XKM AND IN 1 IIU k   FOI IO 
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STATE DEPARTMENT OP ASSESSMENTS 
klW  TAXATION 

APPROVED FOR RECORD 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

OSPREY ASSOCIATES COMMUNICATIONS LIMITED PARTNERSHIP 

T^'BOOK "13W)E     30 

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. 

<.o 
CTl 

cn n 
c —. 
r •"*- 
rr, o 

3 
3 

T) rsj • • 
o 
o 

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 applyinq 
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. 

iQn J' •  ?*« 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. 

.)2ii)80S2 
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P«tnsrshiphe
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e
fr„tehde b

Pv r'nerS ,and   the   a""rs   of   the 

cert J^-f. "Sfea ^^SSS.^^^'-*-^.. «-t thls 

forth herein are true in aU MtirX? he niatters and facts se? 
executed this Certificate oi T ^ • f i31 resPects, and that it hJo 
the day and year  fIrsTa'bo^ t££%.*****•****'* -der sea/as^? 

WITNESS: 
GENERAT. PARTMFPg . 

Ospre^vestmeny^company 

< 1. L^.^(SEAL) 
David R. Lewis, President 
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^DOCUMENT CODE 

1 

^Merging 
(Transferor) 

0^                                 BUSINESS CODE                     COUNTY    J~2~ 

P.A.     Religious      rose      Stock     Nonstock 

Surviving 
(Transferee) 

Name Chang 
(New Name) 

OODB AMOUNT 

10 

FEJ REMITTED 

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 2~- 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

§ 

20 
61 
62 
63 

64 Jhange of Name 
65 Change of Principal Office 
66 Change of Resident Agent 
52 Change of Resident Agent 
50 Address 
51 Resignation of Resident Agent 
13 Designation of Resident Agent 
56 and Resident Agent's Address 
54 Other Change 
53 
73 

76 Certificate of Merger/Transfer 

Code 
75 Special Fee 
80 For. Limited Partnership 
83 ^Q Cert. Limited Partnership 
84 Amendment to Limited Partnership 
85 Termination of Limited Partnership 
21 Recordation Tax 
22 State Transfer Tax 
23 Local Transfer Tax 
31 Corp. Good Standing 
NA Foreign Corp. Registration 
87   Limited Part. Good Standing 
71 Financial 
600   Personal 

Property Reports and 
late filing penalties 

70 Change of P.O., R.A. or R.A.A. 
91 Amend/Cancellation, For. Limited Part 

-^^ 

Other 
Other 

TOTAL 
FEES '•iV t 

ATTENTION: 

C     NJ&rh^td^ dfandtt^j/j 

MAIL TO ADDRESS:  

'A; 

^ Check Cash 

Documents on checks 

APPROVED BY: •^i 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND      AUGUST If    1990   AT 1:49       O'CLOCK P. M  AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

()R(,\M/\IION   \M) 
( API1M1/MION II I   PVII) 

s 

RECORD) NG 
III   PMD 

50.00 t. 

SPK IAI 
111   HMD 

M3062544 

TO THE CLERK OF THE COURl OF ANNE   ARUNDEL  COUNTY 

II     IS    IIIRtm     CERTIFIED.    IMAI    Till     WITHIN    INSTRliMENT,    TOGETHER    WITH    ALl    INDORSEMtNIS   THEREON,   HAS 

BEEN Kl< HMD   APPROVED KNO RECOROEO BV  IHt SIAII   DH'ARIMENT OF ASSESSMENTS AND TAXATION OF MARYIAND. 

RETURN TO: 
OSPREY INVESTMENT COMPANY 
ATTN:E. THOMAS STOODARD 
180 ADMIRAL COCHRANE DR. 
SUITE 5 
ANNAPOLIS MD   21401 

AVtf 

02aC3040006 

A    333868 

Kl I OKHIIl IN   lilt   RMORDS (II   IHE 

STAII   DII'XKIMI M  HI    ASSESSMENTS 

AND IWMIOS ()»   SI ARM AM) IN I IB! R   KM IO. 

r"fM0i 

n n n n     n n 
u u u u     u u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 

JLl I 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
OSPREY/BALDWIN COMMUNICATIONS LIMITED PARTNERSHIP 

JL o Pu 61 

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

EXPLANATORY STATEMENT 

Osprey Investment Company and The Baldwin Corporation desirina 
to organize a limited partnership under and pursuant to the 
llZllXT* 0f 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 

JaxSionT1?^0 the Ma^land State Department of Assessments and laxation as follows: 

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

^v- The Partnership is formed for the purposes of applyinq 
for constructing and operating one or more stations in tSe 
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 Statlon(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. ^"^ ox tne 

r. 
n. 

c 

no^ Ji',      The address of the principal office of the Partnershin la 
180 Admiral Cochrane Drive, Suite 205, Annapolis, Maryland 214 01 
The name and address of the resident agent of the Partnership ar^ 
Osprey Investment Company, 180 Admiral Cochrane Drive luite 205 
Annapolis, Maryland  21401. ' &ulT:e ^Ub' 

are: , The name and business address of the General Partners 

en 

& 

Osprey Investment Company 
180 Admiral Cochrane Dr. 
Suite 205 
Annapolis, Maryland  21401 

The Baldwin Corporation 
One Church View Road 
Millersville, MD 21108 

. 0G2 

n n n n 
u u u u 



 jLOPi       »* 

ffairs of ths 
.   the partners and the ^     nt (the 

5 •   The ^U^^.oee rne'd I,   - ^^r^ JS to time hy partnership shall b^g       may be amended 

-Partnership ^gre     tnershlp. 
the partners of tne r partnership shall ce 

latest date upon which the Partn^ ^   2040> 
The A^ffairs wound up shall be u 

dissolved and its affairs 

..e General Partners acKnowledge that^this 
IN WXTNESS WHEREOF t^-ra^     the.r act^a^^ thei 

rertificate of Liroi^f°alties of perjury, ^t
r
t
n
ers and facts set 

executed this Certific above written. 
the day and year 

WITNESS 

• 

Ospr^nvsstmeAt ComP any 

By 

The Baldwin Corporation 

_z>^—(SEAL) 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

n n n n     n n 
u u u u     u u 



STATE OF MARYLAND 

State Department of Assessments and Taxation 
Gene L. Burner, Director 

DOCUMENT CODE 4£. BUSINESS CODE COUNTY 

36, 
CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

sz 
P.A. Religious Close Stock Nonstock 

'Merging 
(Transferor) 

Surviving 
(Transferee) 

76 

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

70 
91 

CODE 

10 
20 
61 
62 

AMOUNT FEJ REMITTED 

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

63 Rec. Fee (Merger or 

64 
65 
  

Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 

66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 
56 

t / Certified Copy 2 
Penalty 

54 For. Supplemental Cert. 
53 Foreign Resolution 
73 Certificate of Conveyance 

M. 

Name Change 
(New Name)_ 

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.O., R.A. or R.A.A. 

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: 

xXSlOA^Cs 

MAIL TO ADDRESS: 

.Jly,lLSy)ZZy,/.y?r fa' 

Amend/Cancellation, For. 
Other   
Other         

Limited Part. 

/U) /idrMAszI ^rJA^rP.My 

TOTAL    ^  „ 
FEES      SUtL 

y Check Cash NOTE; 1  C«pH /Vtf^ 

Documents on checks 

APPROVED BY: i&UJJ 

n n n n 
u u u u 



CLERKS NOTATION 

Document submitted for record 
in a condition not permilling 
satisfactory photographic rep;o- 
duction. 

OR, %  *J 
BOOK XOPAGL        o7 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

GSPREY/BALDWIN COMMUNICATIONS LIMITED 
PARTNERSHIP 

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

OFMARYLAND      AUGUST U    1990 AT 1:49      O'CLOCK P.M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

()R(,\M/Vlil>N   \Mi 
(  VMIIMI/MH^ I H   I'MI' 

Kl< l)RI)IS(. 
lit   I'M!) 

50.00 

SI'K IM 
III   I'M!) 

M3061918 

TO THE CLERIC 01 nil COURF OF ANNE   ARUNDEL   COUNTY 

II    IS    HIRlin    (I Rill It l).    IHAI     nil     WITHIN    INSTRUMCNT.    TOGFTHER    WITH    All    INDORSEMENTS   THEREON.   HAS 

BUS RECEIVED APPROVED AND RECORDED BV THE STATE DEPAR1MFM OE ASSlSSMtNTS AND TAXATION OF MARYLAND. 

RETURN TO: 
CSPREY INVESTMENT COMPANY 
ATTN:£. THOMAS STODDARD 
130 ADMIRAL COCHRANE DRIVE 
SUITE 205 
ANNAPOLIS MD   21401 

/5 
027C3040580 

A    333807 

RECORDED IN  llll   RMOROSOl   llll 

SIAII  DEPARTMENT 01   ASSESSMENTS 

AND lAXAIION III   MARM AND IN UBIR, F0UO. 

n n n n 
u u u u 



* * &lh1% DEPARTMENT OF ASSESS^NTS 
AjfD TA::ATIC:J 

*      APFKOVED FOR RECORD 

i^^. at _^^_.m. I 

. o " r-j 

r. —. 
p- — 
rrj o 
3 ^^ *T7 

* __. 
fV) 

n-i • • 
;?. C> 

ommem o, lIMIIED PSI(TMER8HIp &   _ 
WOK        i.tip4Qf 

WITNESSETH: 
The    undersigned      T>-oa 

Throughout   thi=   ^    .. ^ ''  nereby certifies that: 

l-       te&mmiisume.    The na^e of the Partn       .- 
••TRMSDRE VEHTraES LIMITp ^"nersh.p shall be: 

2 . "'TORES   LIMITED  PAHTKERSHIP  u... 

Principal   lmfi£!i-?fIiSS-aM-E2SldsritA3ent      ^K 
«oaJ,   LinthlouB     Marv^V?H^iHIP^^?ltati,e' addreES °f ». 

businooc ^^^- -^^S—Address    nf   r?«     _ 

is to --^^t-h-ar-o^ - -ch the par:nership 

«• -^S-r^^-^ate  ot  Llnlted   Partuereh.p 
 7 / 1990. 

GENERAL PARTNER: 

TREASURE VENTURES, LIMITED 

so •6 
^5 y?^ 

% 

/ ^i5S202 

a*? 

n o n n 

/ 



CLERK'S NOTATION 

Document  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photoffraphio repro-; 
duction. 
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OR 
BOOK "13 PAGE 39 

TREASURE   VENTURES,   LIMITED 
Lin*->,-       EdSrewood Road 
Lmthxcum,  Maryland    21090 

July   30,    1990 

Baltfmf PreSt0n St^et Baltimore, Maryland 21201 

Re; 

Gentlemen; 
Treasure Ventures Limited 

Partnership n 

Treasure Ventur^c  T • 

Maryland state Dena^„ ^ent^^  Limited Partnerih^6 0f "^tM 
^ -ch entity tftZTtL?.   As—ts a^^xafl^ S.,"^ J^ 

Sincerely, 

TREASURE VENTURES, LIMITED 

G- Thoroas~Mi7ih7~jp 
and Secretary Treasurer 

n n n (, 
u u u u 



m* 

STATE OF MARYLAND 

State Department of Assessments and Taxation 
Gene L. Burner, Director 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

76 

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

70 
91 

TOTAL 
FEES 

335 

DOCUMENT CODE 

1 

'Merging 
(Transferor) _ 

C/^J                            BUSINESS CODE                   COUNTY SJ(7 

P.A.     Religious      Close      Stock     Nonstock 

Surviving 
(Transferee) 

Name Chang 
(New Name) 

COPE AMOUNT 

10 

FEE REMITTED 

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 

1 

20 
61 
62 
63 

64        
65 

Change of Name 
Change of Principal Office 

66 Change of Resident Agent 

52 Change of Resident Agent 

50 Address 

51 Resignation of Resident Agent 

13 Designation of Resident Agent 

56 Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

and Resident Agent's Address 

54 Other Change 

53 
73 

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.O., R.A. or R.A.A. 
Amend/Cancellation,  For.  Limited 
Other   
Other     

Code ^ 

ATTENTION: 

,JS&^J^_ 4. SkuhM _ 

MAIL TO ADDRESS: 

Part. 

^Td 
Check 

f Documents on X  checks 

Cash NOTE 

APPROVED BY • e&Oi 

u u u u 



CERTIFICATE CF LIMITED PARTNERSHIP 
CF 

TREASURE VENTURES LIMITED PARTNERSHIP II 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

OR, Irt 
BOOK a i 

APPROVED AND RE( EIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND       AUGUST 3»    1990 Al 9:08      O'CLOCK A.M. AS IN CONFORMITY 

WITH I AW   \M) ORDI RI I) RECORDED 

OR<.\M/MI(>N   W) 
( ^PIIXI l/\IU)N M 1   I'MH 

KM (IKDIM, SI'K IAI 
11 1   P\ll)- III MID 

« 50.00 * 

M306ia92 

TO THE C I ERK OF THE COURT OF ANNE    ARUNDEL   COUNTY 

n   is  iiikiin   CERTIFIED,   rHAT  THE   wirms  INSTRIMFNT.  TOOHHER   WITH   AIL   INDORSEMENIS  THEREON, HAS 

BEEN Ri( HMD  APPKUVll) AM) RKORDH) H\   I HI  SIAII  MPARIMLM OE ASSESSMENTS AND TAXATION OE MARVIAND. 

RETURN TO: 
BLUMENTHALt WAYS0N, DOWNS AND 
CFFUTTt P. A.-STEVEN fi . PRELLER 
PJST OFFICE BOX 86R 
121 CATHEDRAL STREET 
ANNAPOLIS MD 21404 

,,111"""""'*, 027C304C578 

A    333805 

RKORDII) IN   Mil   RKORDSOI   IMI 

SIAII  DH'XRIMIMOI   (ASSESSMENTS 

AND lAX-KIION Ol   MARM AM) IN 1 IHI R   EOI K> 

n n n n 
u u u u 



r 

m 

STATE DEPARTIffiNT OP AGSESSMENTf 
AND TAXATION 

APPROVED FOR RECORD 

. 7^'90   at   Jbtf*^ 
CERTIFICATE OF AMENDMENT OF LIMITED PARTNERSHIP 

B&--iaPA6E     4': 

THIS CERTIFICATE OF AMENDMENT OF LIMITED PARTNERSHIP is made 

this JB^   day of June, 1990, by and between the undersigned parties. 

WITNESSETH: 

We, the undersigned parties, constituting all of the General Partners 

of Jacob's Meadow Limited Partnership hereby certify that: 

Throughout this Certificate, any word or words that are defined in the 

Maryland Revised Uniform Limited Partnership Act, as amended from time to 

time, ("MRULPA") shall have the same meaning as provided in the MRULPA, and 

the word or words listed below within quotation marks shall be deemed to 

include the words which follow them: 

A. "Certificate" - This Certificate of Amendment. 

B. "Partnership: - This Limited Partnership. 

1. Partnership Name. The name of the Partnership is "Jacob's 

Meadow Limited Partnership". 

2. Amendment to Certificate. The Certificate of Limited 

Partnership of the Partnership dated April 12, 1989, between Lawrence J. White 

and Karen V. White, as general partners, and Lawrence J. White, Karen V. 

White, John F. Bowlin, QE Capital Corp and Consolidated Builders, Ltd. as 

limited partners, is amended as follows: 

2.1.  The percentage of partnership interest of each of 

he partners are as follows: 

cv 

a 5,ov.^«.^^ ..• ^ 

r/ n n 11 
U U U U 

n n r j 
U U J C 



GENERAL PARTNERS 

Lawrence J. White and Karen V. White 

LIMITED PARTNERS 

John F. Bowlin 
Lawrence J. White and Karen V. White 
Q.E. Capital Corp 
Arnold Building Contractors, Inc. 
R.J.R. Associates, Ltd. 

BOOK     X «JM " u - 

PERCENTAGE INTEREST 

1% 

PERCENTAGE INTEREST 

30% 
45% 
8% 
8% 
8% 

WITNESS the following signatures and seals, the parties hereto having 

executed this Certificate of Amendment of Limited Partnership individually and 

as partners. 

WITNESS: 

/iLZ-zLdafrk 

GENERAL PARTNERS 

;(SEAL) 

(SEAL) 
-en V. White 

LIMITED PARTNERS 

(SEAL) 

Q.E.  CAPmL CORP     ^S)A, 

jride W. Haff, Wauric dent 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

-2- 
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B
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CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

/-    n 

^.//rtY;,/ s ndA^ 

ARNOLD BUILDING CONTRACTORS, INC. 

By; 
PfPFt'Oflur 

-y^t (£, dL^€ud£f{     (SEAL) 

R.J.R.  ASSOCIATES, LTD. 

tx£aA ^,/Uj-X^cJcM^-        (SEAL) 

CONSOLIDATED BUILDERS, LTD. 

^//^^^ *-MM^ (SEAL) 

4618B 

-3- 

11 II n 11       n n r  u 
U  U  U U        Ll U J   1 



1*fi 
OR. 

BOOK   "" - 1   * 

STATE OF MARYLAND 
13 to 

State Department of Assessments 
IS. 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permittincr • 
satisfactory photogrnphic repro- 
duction. 

DOCUMENT CODE 

and Taxation 
Gene L. Burner, Director 

•~J!*U222S££_ 
BUSINESS CODE 

COUNTY _jrZ_ 
P.A 

'Merging 

(Transferor) 

'   Rel1910^  ___. dose 

Surviving 

(Transferee) 

Stock 
Nonstock 

AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

FEJ REMITTED 

Expedited Fee 

ReTV ?A
ap1tal^tlon 

Rec. Fee (Arts, of inc ) 
!;ec- Fee (Amendment) 
Rec. Fee (Merger or 
Consolidation) 
Rec Fee (Transfer) 

Rec. Fee (Dissolution) 
Rec Fee (Revival) 
Fore1gn Qualif1cat.on 

Cert, of Qual. or Reg 

Foreign Name Registration 
  Certified CODV 
Penalty '   

For. Supplemental Cert 
Foreign Resolution 

Certificate of Conveyance 

^•^^^^Fn7^ui 

Name^Changg 
(New Name) 

Change of Name 

Change of Principal Office 
Change of Resident Agent 
Chan^of ReSident ^ 

and Resident AaentfAlA9ent 

Other Change 9t S Address 

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

70 
91 

TOTAL 
FEES 

^2-_ 

Special Fee 

CeT; V?^ Partn^sh1P 
Cert. Limited Partnership 
Amendment to Limited Partnershin 
Termination of MmitJIo   sh1p 

Recordation Tax    d Partnersh1p 
State Transfer Tax 
Local Transfer Tax 

r,. . - Corp. Good Standlna 
Fore^n Corp. Registration9 

FT^an^al1mited Part- Good Standing 
MAIL TO ADDRESS: 

I*-*  filing penalties 
t-nange of p n  R A 

Other 

/ 

 fe^Check 

Documents on   j^ 

Cash NOTE- 

checks 

APPROVED BY: ._^M____ 

n n n n 
u u u u. 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 

OR 
000K 

CERTIFICATE OF AMENDMENT 
OF 

JACOB'S MEADOW LIMITED PARTNERSHIP 

--i^GE     in 

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

OF MARYLAND JULY 31f    1990       AT 10:15 O'CLOCK A.    M  AS IN CONFORMITY 

WITH I AW WD ORDERED Rf (ORDED 

ORGANIZATION  \M) 
( \PI1M l/UION I M   I'MI) 

$ 

Kl (OKDIV. 
Ill   PXID 

50.00 

SPK IAI 
Fl 1   I'MI) 

M2773554 

TOTHFdlRKOFTHECOlRT OF ANNE   ARUNDEL   COUNTY 

II     IS    III Klin     CERTIFIED    FHAl    TUt    WUHIN    INSTRUMENT.   TOOFTHtR    WITH    All    INDORSEMENTS   THEREON.   HAS 

BtFN Rl( IUII)   AHI'KDVII) AND KKORDII) HV  Illl  SIAII   OEPAKIMINI OE  ASSISSMEN1S AND TAXAlION OF MARYLAND. 

RETURN TO: 
R.J.R. ASSOCIATES* LTD* 
ATTN: ROBERT J. ROCHETTE JR. 
149 GEORGETOWN RD. 
ANNAPOLIS MD 21403 

fimMm 

026C3040480 

A    333710 

RECORDIDIN  Illl   RKORDSOI   IHE 

STATl   DII'VKIMINI  Ol   ASSISSMINIS 

AND l\\ \IIO\ ol   M \RM AND IN 1 IBl R   lOIIO 

n n n n u u u u 



CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permittino 
satisfactory photographic  repro- 
duction. 

V K 

OR.  _ 
BOOK 

/[£i^ 
/j^QUAfl,"RUN SOUTH LIMITED PARTNERSHIP 

CERTIFICATE AND AGREEMENT OF LIMITED PARTMRRSHTP 

of 
x        THIS PARTNERSHIP AGREEMENT is executed this JL 
J0^( , 1990, by and between G.W. KOCH ASSOCIATES, 

^ 
day 
INC ^iP 

Maryland corporation, as General Partner, and Alfred Whiieman <^< 
and James C. Praley, as Trustees under that certain Irrevocable 
Trust created by Gary W. Koch, as Settlor, dated April 3, 199$ 
and that certain Irrevocable Trust created by Lynda Rogers 
Koch, as Settlor, dated April 3, 1990, as Limited Partners. 
The parties hereto hereby agree to form this limited 
partnership which shall be governed by the provisions of the 
Maryland Revised Uniform Limited Partnership Act.  The 
effective date of this Certificate and Agreement of Limited 
Partnership shall be the date of its filing for record with the 
Maryland State Department of Assessments and Taxation. 

In consideration of the mutual promises made herein, 
and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties 
hereto, intending to be legally bound, hereby agree as follows: 

* sO 

& 

ARTICLE I 

Section 1.1  Formation; Name. 

The parties hereto agree to form the limited 
partnership to be known as -Quail Run South Limited 
Partnership," and such name shall be used at all times in 
connection with the Partnership's business and affairs.  The 
Act shall govern the rights and liabilities of the parties, 
except as otherwise herein expressly stated. 

CO 

n, 
Pt - 

n 
50 o 

y 

Section 1.2  Principal Office: Resident Agent 

The principal office of the Partnership shall be 
located at 900 Ritchie Highway, Suite 201, Severna Park, 
Maryland 21146, or at such other place as may be mutually 
agreed upon by the Partners.  The name and address of the 
resident agent of the Partnership is Gary W. Koch, 900 Ritchie 
Highway, Suite 201, Severna Park, Maryland 21146. 

Section 1.3  Purpose of thP partnership. 

is to The purpose of the Partnership 
invest in, construct, encumber, develop, hold 
operate as a trade or business, lease, manage 
of, and otherwise deal with real and personal 
kinds and nature, including 
building thereon located at ^on^v- 

acquire, own, 
for investment, 
sell, dispose 

property of all 
that certain tract of land and 

fi**^ J yuAfi)*1 Poo, JU. 
jzc "& 

U 
019380-10 

n n n n 
u KJ u u 



5878U OR 
BOOK 
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known as Quail Run South, and as more 
fully described on Schedule A attached hereto (the "Property"), 
and to do all thing? necessary, convenient or incidental to the 
achievement of the foregoing. 

Section 1.4  Term of the Partnership. 

The term of the Partnership shall commence upon the 
execution of this Agreement and shall continue until 
December 31, 2030, and thereafter from year to year unless 
earlier dissolved and terminated pursuant to the Act or any 
other provisions of this Agreement. 

Section 1.5  Defined Terms. 

For purposes of this Agreement, the following terms 
shall have the meaning specified in this Section 1.5, unless 
the context otherwise reguires: 

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

"Agreement" means this agreement of limited 
partnership, as amended from time to time. 

"Capital Account" means, as to any Partner, the 
capital contribution actually made by such Partner, £lua the 
sum of (i) all profits allocated to such Partner, and (ii) any 
Partnership liabilities assumed by such Partner (or which are 
secured by Partnership property distributed to such Partner), 
and minus the sum of (i) all losses allocated to such Partner, 
and (ii) the amount of money and the fair market value of all 
Partnership property distributed to such Partner.  It is 
intended that the Capital Accounts of all Partners shall be 
maintained in compliance with the provisions of Treas. Reg. 
§1.704-l(b) and all provisions of this Agreement relating to 
the maintenance of Capital Accounts shall be interpreted and 
applied in a manner consistent with such regulations.  To the 
extent an adjustment to the adjusted tax basis of any 
Partnership asset pursuant to Code Section 734(b) or Code 
Section 743(b) is required, pursuant to Treas. Reg. 
§1.704-l(b)(2)(iv), to be taken into 
Capital Accounts, the amount of such 
Accounts shall be treated as an item 
increases the basis of the asset) or 
decreases such basis) and such gain 

account in determining 
adjustment to the Capital 
of gain (if the adjustment 
loss (if the adjustment 

or loss shall be specially 
allocated to the Partners in a manner consistent with the 
manner in which their Capital Accounts are required to be 
adjusted pursuant to such section of the Regulations. 

- 2 - 



CLERK'S NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repro- \ 
duction. 

5878U & -"13 PAGE 49 

"Capital Contribution" means the total amount of cash 
and the fair market value of any other assets contributed to 
the Partnership by a Partner. 

"Code" means the Internal Revenue Code of 1986, as 
amended (or any corresponding provision of succeeding law). 

"Consent of the Limited Partners" means, unless a 
different percentage of aggregate Interests is required by law, 
the prior written consent or approval of Limited Partners 
holding more than fifty percent (50%) of the Interests in the 
Partnership. 

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

"General Partner" means any person designated as a 
General Partner on Schedule A. 

"Interest" means the entire percentage ownership 
interest of a Partner in the Partnership as set forth on 
Schedule A. 

"Limited Partner" means any person designated as a 
Limited Partner on Schedule A. 

"Managing Partner" means G.W. Koch Associates, Inc. or 
any other person designated as the Managing Partner pursuant to 
the provisions of Section 4.1. 

"Net Cash Flow" means all of the cash funds derived 
from the operations of the Partnership (without reduction for 
any noncash charges), less such cash funds used to pay current 
operating expenses or establish reasonable reserves (the amount 
of which reserve shall be unanimously agreed to by the 
Partners) for all expenses, debt payments, capital 
improvements, replacements and repairs. 

"Net Cash From Sales. Financings or Refinancings" 
means the net cash proceeds from all sales and o 
dispositions (other than in the ordinary course 
and all financings or refinancings of Partnershi 
less any portion thereof used to pay debts and 1 
the Partnership (including all commissions, any 
to any mortgagee or other lender), transfer and 
taxes, recordation and notary fees and any and a 
and expenses of sale, financing or refinancing, 
reasonable reserves for any such expenses or lia 
as unanimously determined by the Partners.  "Net 

ther 
of business) 
p Property, 
iabilities of 
payments made 
recordation 
11 other costs 
or to establish 
bilities, all 
Cash From 
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Sales, Financings or Refinancings" shall include the principal 
(and interest) payments received with respect to any note or 
other obligation received by the Partnership in connection with 
a sale or other disposition of Partnership Property. 

"Partner" means any General Partner or Limited 
Partner. 

"Partnership" means the limited partnership formed in 
accordance with this Agreement. 

"Person" means any individual or entity. 

"Profit or Loss" means, for each taxable year of the 
Partnership (or other period for which Profit or Loss must be 
computed), the Partnership's taxable income or loss for Federal 
income tax purposes, including all related items such as 
revenues, expenses, capital gains, losses, preferences, 
deductions and credits. 

hereof. 
"Property" has the meaning set forth in Section 1.3 

; the Federal income tax regulations 
as amended from time to time, and promulgated under the Code, a^ ««•«.•«.««. ^iV... w*...w .,« ».*...>-, *..... 

including corresponding provisions of succeeding regulations. 

"E£lA 
specified Pers 
through one or 
by, or is unde 
any Person who 
in a similar c 
of which the s 
trustee, or wi 
in a similar c 
indirectly, is 
of equity secu 
beneficial int 
specified Pers 
more of any cl 
Person has a s 
Family Member 

ted Person" means, when used with reference to a 
on (i) any Person that, directly or indirectly, 
more intermediaries, controls, or is controlled 

r common control with, the specified Person, (ii) 
is an officer, partner, or trustee of, or serves 

apacity with respect to, the specified Person, or 
pecified Person is an officer, partner or 
th respect to which the specified Person serves 
apacity, (iii) any Person that, directly or 
the beneficial owner of 5% or more of any class 
rities of, or otherwise has a substantial 
erest in, the specified Person, or of which the 
on is directly or indirectly the owner of 5% or 
ass of equity securities in which the specified 
ubstantial beneficial interest, and (iv) any 
of the specified Person. 
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ARTICLE II 

Partners; Capital 

Section 2.1  Partnership Capital. 

A. The name, address and amount of the Capital 
Contribution of each Partner are set forth on the Schedule.  No 
Partner shall be required to make any additional contributions 
to the Partnership. 

B. No Partner shall be paid interest on any capital 
contribution.  Except as otherwise provided in this Agreement, 
no Partner shall have the right to withdraw, or receive any 
return of his capital contribution. 

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

Section 2.2  Liabilities of Partners. 

The liability of a Limited Partner for the debts, 
liabilities, contracts, or other obligations of the 
Partnership, shall not, except as provided by applicable law, 
exceed in the aggregate, the Capital Contributions of such 
Limited Partner.  Except as provided in Section 2.3, a Partner 
shall have no obligation to make loans to the Partnership, to 
make additional Capital Contributions, or to advance funds on 
behalf of the Partnership.  No General Partner shall have any 
personal liability for repayment of the Capital Contribution of 
any Limited Partner. 

Section 2.3  Laans. 

A Partner may loan to the Partnership such funds as 
may be agreed upon by the Partners, but a Partner shall not be 
obligated to make any such loan unless the Partner so agrees. 
Such funds shall represent a debt of the Partnership to the 
lending Partner and shall be payable, with interest, on such 
terms and conditions as are unanimously agreed to by the 
Partners. 
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ARTICLE III 

Allocations and Distributions 

Section 3.1  Allocations and Distributions upon Sales 
or Refinancings. 

A. Profit from a Sale.  Profit from any Sale shall be 
allocated in the following order and priority: 

(1) First, if one or more Partners has a 
negative Capital Account balance, to such Partners, in 
proportion to their negative Capital Account balances, until 
all such negative Capital Accounts have zero balances. 

(2) Any remaining Profit shall be allocated to 
the Partners in accordance with their respective Interests in 
the Partnership. 

B. Loss from a Sale.  Loss from any Sale shall be 
allocated in the following order and priority: 

(1) First, if one or more Partners has a 
positive Capital Account balance, to such Partners, in 
proportion to their positive Capital Account balances, until 
all such positive Capital Accounts have zero balances. 

(2) Any remaining Loss shall be allocated to the 
Partners in accordance with their respective Interests in the 
Partnership. 

C. Net Cash From Sales. Financings or Refinancings. 
Net Cash From Sales, Financings or Refinancings shall be 
distributed to the Partners in accordance with their respective 
Interests in the Partnership, at such times as the Partners may 
unanimously determine. 

Section 3.2  Allocation and Distributions From 

A.  Net Cash Flow.  For each taxable year of the 
Partnership, Net Cash Flow shall be distributed to the Partners 
in accordance with their respective Interests in the 
Partnership. 

B Profit or Loss from Operations 

For each taxable year of the Partnership, Loss 
from Operations shall be allocated to the Partners in 
accordance with their respective Interests in the Partnership, 
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Profit from Operations shall be allocated in proportion to Net 
Cash Flow actually distributed pursuant to Section 3.2A.  To 
the extent Profit from Operations exceeds Net Cash Flow 
actually distributed for any taxable year. Profit from 
Operations shall be allocated as provided in Section 3.1A. 

section 3.3 Tiu Allocations- 

A.  Any allocation of Profit or Loss, and any 
allocation of income, gain, loss, deduction or credit (or item 
thereof) which is required, pursuant to Section 704(c) of the 
cSde and the regulations promulgated thereunder ("Contribution 
Profit" or "Contribution Loss") to be allocated among the 
Partners to eliminate, as quickly as POs?ible' ^^^fP8^, 
between the agreed fair market value (fair market value shall 
be the average of two independent appraisals) and the adDusted 
basis of Partnership property (determined at the time such 
property is contributed in-kind to the Partnership by a 
Partner) ("Agreed Appreciation") shall be a110"^ among the 
Partners in accordance with the requirements of Section 704(c) 
of the Code and such regulations.  Notwithstanding anything to 
the contrary contained herein, any Contribution Profit required 
to be allocated to a contributing Partner pursuant to this 
Section 3.3A shall not increase or decrease a Partner s Capital 
Account, as the case may be, to the extent of the Agreed 
Appreciation.  Contribution Profit may be reduced by the profit 
recognized by a contributing Partner upon a distribution from 
the Partnership to that Partner pursuant to Section 731 of the 
Code. 

B.  Profit and Loss for all purposes of this 
shall be determined in accordance with the accounting 
followed by the Partnership for federal income tax pu 
except that any adjustment made pursuant to Sections 
of the Code (relating to basis adjustments of Partner 
property upon a transfer of partnership interests or 
distribution of Partnership property) shall not be ta 
account.  Every item of income, gain, loss, deduction 
or tax preference entering into the computation of su 
or Loss, or applicable to the period during which sue 
or Loss was realized, shall be considered allocated t 
Partner in the same proportion as Profit and Loss is 
to such Partner. 

Agreement 
method 
rposes, 
734 or 743 
ship 
a 
ken into 

credit 
ch Profit 
h Profit 
o each 
allocated 

C.  If any Interest is sold, assigned or transferred 
during any accounting period in compliance with the provisions 
of this Agreement, Profits, Losses, each item thereof and all 
other items attributable to such Interest for such period shall 
be divided and allocated between the transferor and the 
transferee by taking into account their varying interests 
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during the period in accordance with Code Section 706(d), using 
any conventions permitted by law and unanimously selected by 
the Partners.  All distributions on or before the date of such 
transfer shall be made to the transferor, and all distributions 
thereafter shall be made to the transferee. 

D.  In the event of a transfer of all or any part of 
the Interest of a Partner, the Partners may unanimously agree, 
pursuant to Section 754 of the Code, to adjust the basis of 
Partnership Property if the Partners unanimously agree that 
such election would be advantageous to the Partners.  Each 
Partner agrees to furnish the Partnership with all information 
necessary to give effect to such election.  Similar elections 
under provisions of state and local income tax laws shall also 
be made. 

elections or other decisions relating to such 
be made in the reasonable discretion of the 

in a manner that reasonably reflects the 
tion of this Agreement.  Except for any 
pursuant to Section 3.3C, allocations pursuant 
.3 are solely for federal, state and local tax 
1 not affect, or in any way be taken into 
ting any Partner's Capital Account, share of 
r other items or distributions pursuant to any 
Agreement. 

ARTICLE IV 

Rights. Powers and Duties of Partners 

Section 4.1  Management and Control of the Partnership 

E. Any 
allocations shall 
Managing Partner 
purpose and inten 
allocations made 
to this Section 3 
purposes and 1 shal 
account, in compu 
Profit or Loss, o 
provision of this 

A. Except as prov 
management, policies and co 
Partnership shall be vested 
serve in such capacity unti 
unanimous consent of the Ge 
Managing Partner shall be G 
position of Managing Partne 
otherwise, such vacancy sha 
selected by the unanimous a 
Partners. Until such vacan 
the Partnership shall be ma 
General Partners. 

ided herein, 
ntrol of the 
in the Manag 

I a successor 
neral Partner 
. W. Koch Ass 
r becomes vac 
II be filled 
greement of t 
cy has been f 
de by the una 

the day-to-day 
business of the 
ing Partner, who shall 
is chosen by the 

s.  The initial 
ociates. Inc.  If the 
ant by resignation or 
promptly by a person 
he remaining General 
illed, all decisions of 
nimous consent of the 

B.  Except as otherwise provided herein, the 
Partnership shall be bound by the signature of the Managing 
Partner. 
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C.  Except as provided in this Agreement, no Limited 
Partner shall participate in or have any control over the 
Partnership business or have any authority or right to act for 
or bind the Partnership. 

Section 4.2 Authority of Managing Partner 

A.  Subject to Section 4.3, the Managing Partner shall 
be responsible for the day-to-day management and operation of 
the Partnership's business.  In connection with such day-to-day 
management and operation, the Managing Partner shall be 
responsible for and have the right, authority, power and 
obligation to do the following on behalf of the Partnership: 

(i)   Supervise and inspect all work performed in 
connection with the Property and report to the Partners as to 
compliance with plans and specifications; 

(ii)    Obtain and maintain in good standing all 
necessary permits and approvals for the operation of the 
Property; 

(iii)    Consult with local government authorities 
and utility companies to assure proper and timely availability 
of electricity, water, sewer, gas, telephone, and other 
necessary utility service for the Property; 

(iv) 
for the Property; 

Recommend and review insurance requirements 

(v)   Market and promote the Property for sale, 
lease or other disposition and negotiate, execute, acknowledge, 
deliver and perform all contracts, leases and other documents 
related thereto; 

(vi)   Maintain full and accurate books of account 
and records relating to the Property in accordance with 
generally accepted accounting principles; 

(vii)    Develop and maintain appropriate cost 
control and other management control systems; 

(viii) 
expenses incurred 
Partnership; 

Pay all reasonable costs, charges and 
in the operation of the business of the 

(ix)    Prepare or assist in preparing all reports, 
forms, records and returns required to be filed by the 
Partnership under the laws, ordinances, rules and regulations 
of any federal, state, county or municipal authority relating 
to the Property; 

- 9 - 

i i II II n 
u u u u 



5878U OR 
BOOK --I'JPAGE 

(x)   Prepare annually for the unanimous approval 
of the Partners, (1) a budget which sets forth in detail the 
annual revenue and costs for the Property, and (2) a 
development plan for the Property, and the requirements for 
funds necessary to implement such development plan.  Only such 
contracts, expenditures and other matters which are within such 
budget or development plan as approved by all Partners, may be 
executed, undertaken or incurred as the case may be, for and on 
behalf of the Partnership by the Managing Partner; 

(xi)    Prepare quarterly and annual financial 
statements which summarize all amounts received and paid by the 
Partnership during the period, such quarterly and annual 
statements to be delivered to each Partner no later than thirty 
(30) days after the end of each quarter and sixty (60) days 
after the end of each year, respectively; 

(xii)   Open, maintain and close bank accounts and 
draw checks or other orders for the payment of money on the 
Partnership's behalf.  The bank accounts of the Partnership 
shall be maintained in and a withdrawal shall be made only in 
the regular course of the Partnership's business in accordance 
with the provisions of this Agreement. 

B.  The Managing Partner shall be under a fiduciary 
duty to conduct the affairs of the Partnership in the best 
interests of the Partnership, including the safekeeping and use 
of all Partnership funds and assets for the benefit of the 
Partnership.  The Managing Partner shall at all times act in 
good faith and exercise due diligence in all activities 
relating to the conduct of the business of the Partnership. 

Authority 
Section 4.3  Limitations on Managing Partner's 

A.  Notwithstanding the language of Section 4.2, none 
of the Partners shall have any authority to perform any act in 
violation of any applicable laws or regulations thereunder, nor 
shall the Managing Partner, without the prior Consent of the 
Limited Partners, have any authority to: 

(i)    Assign, transfer or pledge any claims of or 
debts due to the Partnership, or release any such claims or 
debts, except upon payment in full; 

creditors; 
(ii)    Make an assignment for the benefit of 

(iii)    Confess a judgment against the Partnership; 
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(iv)   Endorse any note or act as an accommodation 
party or otherwise become surety for any person on behalf of 
the Partnership; 

(v)   Assign, mortgage, pledge, sell or in any way 
transfer its Interest in the Partnership or in the Property or 
the Partnership's other assets, or sell any additional 
Interests in the Partnership, except as may be otherwise 
specifically provided herein, or perform any act detrimental to 
the best interests of the Partnership or which would make it 
impossible to carry on the ordinary business of the 
Partnership; 

(vi)   Sell, assign, lease or otherwise transfer 
all or a portion of the Property, unless such transfer is in 
accordance with the development plan for the Property which has 
been approved by all of the Partners pursuant to Section 
4.2A(x); 

(vii)   Borrow money or issue evidences of 
indebtedness in furtherance of any or all of the purposes of 
the Partnership, and secure the same by deed of trust, 
mortgage, security interest, pledge or other lien or 
encumbrance on the Property or any other assets of the 
Partnership, unless such transaction is in accordance with the 
budget and development plan for the Property which has been 
approved by all of the Partners pursuant to Section 4.2A(x); 

(viii)   Borrow money from or enter into agreements 
or contracts of any nature on behalf of the Partnership with 
any Related Party. 

Section 4.4 Compensation of Managing Partner. 

shall receive an annual fee equal 
=r=S Dollars (& HJaBLSB.  > 
the Partnership, payable monthly 

Partnership shall also reimburse the 
Managing Partner on a current basis for all reasonable expenses 
incurred by the Managing Partner on behalf of the Partnership. 

The Managing Partner 
to Tutt'Srt  t*** 1»o*b*Nh 
for managing the operations of 
on a pro-rata basis.  The 

Section 4.5  Indemnification. 

Each Partner shall be entitled to indemnification from 
the Partnership for any act performed within the scope of the 
authority conferred by this Agreement, except for acts of 
willful malfeasance, provided, however, that any indemnity 
under this Section shall be provided out of and to the extent 
of Partnership assets only. 
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ARTICLE V 

T^n^rabiiitY "f Partner's Interest 

Section 5.1 Prnhibition on Transfer of Interest. 

A  No Partner shall sell, assign, convey or otherwise 
transfer all or any portion of his Interest in the Partnership, 
or cause a security interest to be created in all or any 
portion of such Interest, without the prior unanimous consent 
of the other Partners, and unless the transfer is made in 
accordance with the provisions of Section 5.IB. 

B   If a Partner should receive a bfina fide written 
offer (including a commercially reasonable deposit) from an 
independent third party to purchase all or any part of his 
Interest, he shall first offer, m writing, to sell all or such 
part of his interest to the Partnership, and the Partnership 
shall have the option to purchase, within sixty <6?><.J

a^rf"
er 

the receipt of such offer, the offered Interest, at the price 
and on tie terms of the third party offer   If the P^nership 
does not exercise its option to purchase the offered Interest 
within said sixty (60) day period, then the Partner shall have 
the right to transfer the offered Interest to the independent 
third party offerer, for a period of ninety (90) days following 
the expiration of said sixty (60) day period, at a price and 
upon terms which are no more favorable than those required of 
the Partnership under this Section 5.IB, provided, however, 
that this Agreement is amended and all appropriate filings to 
reflect such transfer are undertaken.  The transferee shall, as 
a condition to receiving such Interest, agree to be bound by 
the terms of this Agreement and to execute a counterpart 
hereof. 

C.  Nothing herein shall be construed to relieve a 
Partner so selling, transferring, exchanging or otherwise 

any 
disposing of all or any portion of his Interest in the 
Partnership, or creating a security interest in all or 
portion of his Interest in the Partnership, of any obligations 
or liabilities of such Partner to the Partnership under this 
Agreement. 

section 5.2 pankruotcv of a General Partner. 

A.  In the event the Interest 
is attached, or taken in execution, or 

files a 

of the General Partner 
if the General Partner 

case under, any provision applies for the benefit of or 
of federal bankruptcy law or any other law relating to the 
insolvency or relief of debtors, or any case or proceeding is 
brought against the General Partner under any provision of the 
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federal bankruptcy law or any other law relating to insolvency 
or relief of debtors which is not dismissed within thirty (30) 
days after the commencement thereof, or the General Partner 
makes an assignment'of its Interest for the benefit of 
creditors, or in the event the Interest of the General Partner 
is made subject to a charging order, the Interest of the 
General Partner shall automatically be converted to a Limited 
Partner Interest. The allocable share of the Profit and Loss 
and distributions with respect of an Interest converted to a 
Limited Partner Interest pursuant to this Section 5.2A shall 
remain the same as it was prior to the event triggering the 
conversion specified above. 

B.  The insolvency or dissolution of the General 
Partner, or the conversion of the Interest of the General 
Partner to a Limited Partner Interest pursuant to Section 5.2A, 
shall not cause the Partnership to dissolve.  In such event, 
(i) the Limited Partners shall appoint a new General Partner, 
(ii) the General Partner's successor(s) in interest shall 
become a Limited Partner(s) herein, (iii) this Agreement shall 
be amended to reflect the admission of the new General Partner 
and Limited Partner(s), (iv) appropriate filings to reflect the 
admission of such new Partners shall be undertaken and 
recorded, and (v) any Interest so transferred shall remain 
subject to the terms of this Agreement.  Each such Partner 
shall agree, in writing, to be bound by the terms of this 
Agreement by executing a counterpart of this Agreement which 
shall be deemed a supplement to this Agreement. 

ARTICLE VI 

P7Rsn1ntion. Liquidation and Termination of the Partnership 

Section 6.1  Events Causing Dissolution. 

A. The Partnership shall terminate and be dissolved 
before the date specified in Section 1.4 upon the (i) unanimous 
agreement of the Partners, (ii) the sale or other disoosition 
of all or substantially all of the assets of the Partnership, 
or (iii) the happening of any other event causing the 
dissolution of the Partnership under the laws of the State of 
Maryland. 

B. Dissolution of the Partnership shall be effective 
on the day on which the event occurs giving rise to the 
dissolution, provided, however, that the Partnership shall not 
terminate until the assets of the Partnership have been 
distributed as provided in Section 6.2. 
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A. As soon as practical after the dissolution of the 
Partnership, the Managing Partner shall notify all other 
Partners of such fact and shall prepare a plan as to whether 
and in what manner the assets of the Partnership shall be 
liquidated.  The assets and liabilities of the Partnership may 
be assigned and transferred to a successor entity upon such 
terms and conditions as then determined by the Partners. 
Unless the Partners decide to transfer the assets and 
liabilities of the Partnership to a successor entity upon 
dissolution of the Partnership, the Managing Partner shall 
liquidate the assets of the Partnership and apply and 
distribute the proceeds thereof in the following order: 

(i)  To the payment of debts and liabilities of the 
Partnership to creditors, but excluding loans or other debts 
and liabilities of the Partnership to any of its Partners; 

(ii)  To the repayment of any unpaid loans 
theretofore made by any of the Partners to the Partnership 
pursuant to Section 2.2; 

(iii)  To the establishment of any reserves which the 
Managing Partner deems reasonably necessary for contingent, 
unmatured, or unforeseen liabilities or obligations of the 
Partnership; 

(iv)  To the Partners in accordance with and in 
proportion to their respective Capital Account balances, until 
all such Capital Accounts have been reduced to zero; and 

(v)  Any remaining excess proceeds shall be 
distributed to the Partners in accordance with their Interests 
in the Partnership. 

B. If the Partnership is "liquidated" (within the 
meaning of iLfias. Rfifl- S 1.704-l(b)(2)(ii)(g)), (i) 
distributions shall be made pursuant to this Section 6.2 (if 
such "liquidation" constitutes a dissolution of the 
Partnership) or Section 3.2 hereof (if it does not) to the 
Partners who have positive Capital Accounts in compliance with 
liaafi. Rag- § l.704-l(b)(2)(ii)(b)(2). 
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ARTICLE VII 

Books and Records; Bank Accounts; and Reports 

Section 7.1  Books and Records. 

A. The books and records of the Partnership shall be 
maintained by the Managing Partner at the principal office of 
the Partnership.  In all cases, said books and records shall be 
available for examination and copying by any Partner, or his 
duly authorized representatives, at the expense of such 
Partner, at any time during normal business hours upon 
provision of reasonable advance notice to the Managing 
Partner.  The records maintained by the Partnership at its 
principal office shall include, without limitation, the 
following records:  a current list of the full name and the 
last known address of each Partner; a copy of the Agreement; 
and copies of the Partnership's federal, state and local income 
tax returns as well as any financial statements of the 
Partnership. 

B. The Partnership shall keep its books and records 
in accordance with the accounting methods followed for federal 
income tax purposes and otherwise in accordance with generally 
accepted accounting principles and procedures applied in a 
consistent manner, which shall reflect all Partnership 
transactions and shall be appropriate and adequate for the 
Partnership's business.  The Partnership's fiscal year shall be 
the calendar year. 

Section 7.2  Bank Accounts. 

A. The Managing Partner shall have fiduciary 
responsibility for the safekeeping and use of all funds and 
assets of the Partnership, whether or not in its immediate 
possession or control.  The Managing Partner shall not employ, 
or permit any other person to employ such funds, in any manner 
except for the benefit of the Partnership. 

B. The bank accounts of the Partnership shall be 
maintained in such banking institutions as the Managing Partner 
shall determine, and withdrawals shall be made only in the 
regular course of the Partnership business on the signature of 
the Managing Partner or such other signature or signatures as 
the Managing Partner may determine. 
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ARTICLE VIII 

fleneral Provisions 

Section 8.1  Waiver of Partition. 

The Partners hereby waive any right of partition or 
any right to take any other action which otherwise might be 
available to them for the purpose of severing their 
relationship with the Partnership or their interest in the 
assets held by the Partnership from the interest of the other 
Partners. 

Section 8.2  Rinding Provisions. 

The covenants and agreements contained herein shall be 
binding upon and inure to the benefit of the heirs, personal 
representatives, successors and assigns of the respective 
parties hereto. 

Section 8.3  Applicable Law. 

This Agreement shall be construed and enforced in 
accordance with the laws of the State of Maryland, without 
regard to principles of conflict of laws, and the rights, 
duties and obligations of the Partners shall be as stated in 
the Act except as provided herein. 

Section 8.4  Spparabilitv of Provisions. 

Each provision of this Agreement shall be considered 
separable and if for any reason any provision or provisions 
hereof are determined to be invalid and contrary to any 
existing or future law, such invalidity shall not impair the 
operation of or affect those portions of this Agreement which 
are valid. 

Section 8.5  Entire Agreement. 

This Agreement constitutes the entire understanding 
and agreement among the parties hereto with respect to the 
subject matter hereof and supersedes all prior and 
contemporaneous agreements and understandings, inducements or 
conditions, express or implied, oral or written, except as 
herein contained.  This Agreement may not be amended or 
modified except by the unanimous agreement of the Partners. 

Section 8.6 Notices- 

Any notice, approval or other communication necessary 
or appropriate under the terms of this Agreement shall be in 
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writing and shall be hand delivered or mailed, registered or 
certified mail, first-class postage prepaid, return receipt 
reauested, to the Partners at the addresses set forth on 
Schedule A, and if to the Partnership, to ^ P^^ flCe 
of the Partnership set forth in Section 1.2, or such other 
address designated by the Partner or Partnership, as the case 
may be. 

section 8.7 worri Meanings. 

in this Agreement, the singular shall include the 
olural and the masculine gender shall include the feminine and 
neuter and vice versa, unless the context otherwise requires. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement by their hands and seals as of the day and year 
first above written. y^" 

WITNESS: 

Jilcju^ ^uy LUO*^ 

RTl QENERAL PARTNER: 

(G.W. KOCH. ASSOCIATES, INC 

By:  Gary W. Koch, President 

\ QAMAA- Th   yxd-rd^ 

/dl/Uu^ ^4U^ UJIM^A^, 

LIMITED PARTNERS: 

Alfred Whiteman, as Trustee 
under that certain 
Irrevocable Trust created by 
Gary W. Koch, as Settlor, 

^ed April 3, _1990 

Jak»«r C. Praley, as Tn 
under that certain 
Irrevocable Trust created by 
Gary W. Koch, as Settlor, 
dated April 3, 1990. 

- 17 - 
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Alfred Whiteman, as Trustee 
under that certain 
Irrevocable Trust created by 
Lynda Rogers Koch, as 
»ttlor, dated April 3 1990 

jQMvXsiL&fy ^l^^- 
under that certain 
Irrevocable Trust created by 
Lynda Rogers Koch, as 
Settlor, dated April 3, 1990 

- 18 - 
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SCHEDULE  A 

fiENKRAL PARTNER 

G. W. Koch Associates, Inc. 
900 Ritchie Highway, Suite 201 
Severna Park, Maryland 

Capital 
Contributions 

Real property 
known as Quail 
Run South having 
an agreed value 
of a '<, ?OC.C,LI' . 

Percentage 
Interest 

-7f 

LIMITED PARTNERS 

Alfred Whiteman and James C. Praley, 
as Trustees under that certain 
Irrevocable Trust created by 
Gary W. Koch, as Settlor, dated 
April 3, 1990.       „   .... -, . 

Alfred Whiteman and James C. Praley, 
as Trustees under that certain 
Irrevocable Trust created by Lynda 
Rogers Koch, as Settlor, dated 

ril   3,   1990.    A^VH    ^utkftO,** 

$_*CH^oOW_ 12-^% 

$J^i. 

^ K/tj r    Svs'joSi 
fet^ctt..   "V o,i/ UY 

_ 

UJ % 

 Lfifii 
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State Department of Assessments and Taxation 
Gene L. Burner, Director 
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(Transferor) 

Surviving 
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CODE AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

35    -J. 

FEE REMITTED 

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 Qua!, or Reg. 
Foreign Name Registration 

Certified Copy // 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(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  

76 

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

70 
91 

&> 

Certificate of Merger/Transfer 

Code 
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 

j^_ 

ATTENTION jr&tih  tl£LcAjU*t4 

MAIL TO ADDRESS: 

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

FEES  /c?c £ 

Check Cash 

Documents on checks 

KOTE-   CERTIFIED 
COPY MADE 

APPROVED BY:   Wf/fr)   ( 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND      JULY 11,    1990 AT 1:33      OCIOCK P.M. AS IN CONFORMITY 

WITH LAW AND ORDERED RKORDED. 

OKl.VM/MK'N  \M) 
C XPIIMl/AIION HI   I'M!' 

KIlOKDIV. 
Ill   PMl) 

Sl'M IM 
II I  PAID 

50.00 

M30^7370 

TO THE CLERK OF THE COIR! OF ANNE   ARUNDEL   COUNTY 

II    IS    HEREBY    (IRIIHH).    THAI    Till     WITHIN    INSTRUMENT,   TOGETHER    WITH    All    INDORSEMENTS   THEREON.   HAS 

BEEN RECCIVEIX APPROVED AND RECORDED B\ nil STATE DEPARTMENT OF ASSISSMENTS AND TAXAIION OF MARYLAND. 

RETURN  TO: 
VENABLEt   bAETJER   u  riCWARU 
ATTN:LFACH   R.   SCHUMAN 
2   HOPKINS   PLAZA 
1B00   MERCANTILE   BANK   L   TRUST   BLDG 
BALTIMORE MD   21201 

OlOC3041048 

A    334582 

RKORDID IN III!   RMORDSOI   III! 

SIAII  Dll'XKlMIM ni   ASSESSMENTS 

AND IWMION <tl   MAIVI VNDIN MBER. FOl 11) 
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ASSiaHMBMT OF PARTMBRSHIP IMTBRB8T 

TO AKD TilXiVTlOB     ,, 
AMENDED AMD RESTATED ^nnvTi      • 

CERTITICATE AMD AGREEMBMTAppROVED 1 3H lUCOiU* K. .. 
OF      ^ ~  a* .,, s^   Jz.    • 

LIMITED PARTMERflHIP 7-j?-%> 
OF 

THE BBF LIMITED PAETMERSHIP 

r 

:• • 

^ 
o 

-mire   aQQTGNMENT OF  PARTNERSHIP  INTEREST  AND AMENDMENT  NO.   1 

PAETNERSHIP  (this -Amendment-)   is made ;«*»^*° 1990 \    ^d 

Sdllii!   ?UPW"O^•U??IOH ciMpiHV,   IW.   CFCCI").  a District 
of Columbia corporation. 

WHEREAS    BEF and MGF are parties to that certain certificate 
of Ll3S?SirtSrSlp'  dated Sune 19    ""'   "tf^ltef 
tended and ^"ated Certificate XSJ^S^Vt^^.  relat- 
^"I^fu^n'pir^rihiS  (th. -PartSrship-),  a Mary- 
land limited partnership; 

WHEREAS    MGF  is the legal and beneficial owner of a one 

Smes together hereinafter referred to as the "Assigned Inter- 
est"]   in the Partnership; 

WHEREAS,  MGF and BEF have agreed that »» •J*" •••^LS 
BEF her entire right, title and interest in and to the General 
Partnership Interest; 

WHEREAS, MGF and BEF have agreed that MGF »hali »?!ig"i^e 
BEF and FCCI (as hereinafter specified) her entire right, title 
and interest in and to the Limited Partnership Interest; 

WHEREAS. BEF, as a General Partner of the P*^"*"^?',5*!! 
conse^fto such transfer and assignment to BEF of the Limited 
ParJnerSip Interest and to the substitution of FCCI a. a sub- 
stitute Limited Partner of the Partnership; and 

WHEREAS, the parties hereto ^*^**fJS?* ^^ 
provisions of the Certificate as hereinafter set forth. 

Of 
0221MZ22.0D //tr 

^- inr 
9001241343 
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NOW, THEREFORE, in consideration of the foregoing, of the 
mutual promises herein set forth and of other good and valuable 
consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto, intending to be legally bound, 
hereby agree as follows: 

1. NGF and BEF, as the existing general and limited 
partners of the Partnership, hereby agree that Article xm-i of 
the Certificate shall be amended by deleting such provision in 
its entirety and substituting in lieu thereof the following: 

"Any General Partner shall have the right to sell, 
assign, transfer or otherwise dispose of any legal or 
beneficial right, title or interest in and to the 
Partnership Interest which he holds as a General 
Partner." 

2. EXHIBIT A of the Certificate is hereby amended by 
deleting EXHIBIT A thereof in its entirety and inserting in lieu 
thereof the new EXHIBIT A attached hereto and made a part hereof. 

3. NGF hereby assigns and transfers unto BEF, and BEF 
hereby accepts, all of MGF's right, title and interest In and to 
the General Partnership Interest.  By executing this Assignment 
and Amendment, MGF agrees and acknowledges that she shall no 
longer be a General Partner of the Partnership and shall have no 
right, title or interest therein as a General Partner. 

4. NGF hereby assigns and transfers unto BEF and FCCI (as 
specified on amended Exhibit A to the Certificate), and BEF and 
FCCI hereby accept, all of MGF's right, title and interest in and 
to the Limited Partnership Interest.  By executing this Amend- 
ment, NGF agrees and acknowledges that she shall no longer be a 
Limited Partner of the Partnership and shall have no right, title 
or interest therein as a Limited Partner. 

5. NGF represents and warrants to BEF and FCCI that NGF is 
the legal and beneficial owner of the Assigned Interest, free and 
clear of any options, contracts, commitments, demands, liens, 
charges, claims or encumbrances whatsoever (other than as speci- 
fied in the Certificate), and that she has the full, absolute and 
entire power and legal right to execute, deliver and perform this 
Amendment. 

6. MGF hereby acknowledges and agrees that, as a result of 
her assignment of all of her general and limited partnership 
interest in the Partnership and her execution of this Amendment 
as of the date hereof, MGF shall no longer be a party to the 
Certificate as of the date hereof. 

7. MGF hereby covenants and agrees that she shall at any 
time subsequent to the date hereof, and upon the request of BEF 

CLERKS NOTATION 
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duction. 
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or FCCI, execute and deliver any and all documents reasonably re- 
quired in accordance with the agreements of the parties set forth 
herein in order to effectuate this Amandment. 

8. This Amendment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective heirs, 
executors and administrators, personal and legal representatives, 
successors and assigns. 

9. This Amendment shall be construed and enforced in accor- 
dance with the laws of the State of Maryland. 

10. Except as otherwise set forth herein, the parties 
hereto hereby ratify and affirm the terms and provisions of the 
Certificate, which shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed this 
Amendment as of the date first above set forth. 

WITNESS: rrFNKRAL  PARTNER 

sa^g^^        gggg^E^ _(SEAL) 

ASSTGWTNG GENERAL PARTNER 

_     WT\N . atu rj: A A i't^p  (SEAL) 
Matgakret (B.   Flippo V 1/ 

T.TMTTRD PARTNERS 

JZ  
B. E. Flippo' 

(SEAL) 

ATTEST: FLIPPO CONSTRUCTION COMPANY, INC., 
a District of Columbia 
corporation 

B. E. Flippo/ Chief Executive 
Officer 

0221MZ22.0O 

[Signature* continued on next page.] 

.   3   . 9001241343 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

n n n n 
u u u u 

n n t 
u u 0 u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

B
0

OOK - -1 o mi 71 

ASSIGNING LIMITED PARTNER 

Margaret Flijipo 
(SEAL) 

[Signatures continued froa previous page. 
0221MZ22.0D - 4 - 9001241343 
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EXHIBIT h 

MffirTEP AHP WESTATED 
nppTTFICATTi   hW  AGREEMENT 

QZ 
T.TMTTBP P^PT^ERSHIP 

QZ 
TAB RKF LiMTTEI? EUaMMBttOM 

Managing 
General 

Amount of 
^pHtai contributiQn 

B. E. Flippo      __„ 
c/o FLIPPO CONSTRUCTION 

COMPANY, INC. 
3820 Penn-Belt Place 
Forestville, Maryland 20747 

20.00 

Percentage of 
Partnership Interest 

2% 

Limited 
Partners 

Amount of 
r^tal   C?lrtribution 

B. E. Flippo 
c/O FLIPPO CONSTRUCTION 

COMPANY, INC. 
3820 Penn-Belt Place 
Forestville, Maryland 20747 

FLIPPO CONSTRUCTION COMPANY, 
INC. 

3820 Penn-Belt Place 
Forestville, Maryland 20747 

$  970.00 

Percentage of 
partnership Interest 

97% 

10.00 1% 

TOTAL ^-QQO-QQ 
100.0% 

0221MZ22.0D 
9001241343 
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J&XU- ^lOA^t^L) 
SS: 

I, a Notary Public in and for the jurisdiction aforesaid, do 
hereby certify that Margaret G. Flippo personally appeared before me 
in said jurisdiction, and, being personally well known to me, and 
being by me first duly sworn, did depose and say that she is a party 
to the foregoing and annexed Assignment of Partnership Interest and 
Amendment No. 1 to Amended and Restated Certificate and Agreement of 
Limited Partnership and that the facts relating to her in such docu- 
ment are true and correct, and that she acknowledged to me that she 
executed such document as her free act and deed. 

Subscribed and sworn to before me on this ^J?   day otjjc-b. 
1990. 

[Notarial Seal] 

ar^ Public 

My commission expires; C/a^ / iQ^ti 
/  a 

Nota 

0221MZ22.0D 9001241343 
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SS: 

T « Notarv Public in and for the jurisdiction aforesaid, do 

to tended and Restated Certificate and W dooUinent are true and 

SJ?4Sf SS tS; ^'a^oit^Id^o^ S.: he «»c»t- such document 
as his free act and deed. 

Subscribed and sworn to before me on this _T^ day of fk^ 

1990. 

Notary Public 

My commission expires: 
Notary Public, State of Florith af Urgt 

My Coinmu.:  

[Notarial Seal] 

0221MZ22.0D 
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BGOK JL 3 PAGE 75 
,   *       *.v- -tut-isdiction aforesaid,   do r    a Notary Public  in and for ^e Jurisdiction ^  lft said 

tended and Restated Certificate and ^eem n ^ such docuinent 
^   and ^t the  jacts relating to th^^rp^ ^ ^^ and deliver 

^Scu^ntTnTe^irof the Corporation. 

£&. 
subscribed and sworn to before me on this 

y-th of 

1990 

Notary   Public Notary Public NO 

My commission expires:. 

State of Florida at large 

My Comm.ssion Expires fed. 10, 1991 

[Notarial Seal] 

9001241343 
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DOCUMENT CODE _±1  

BUSINESS CODE COUNTY 3"^ 

'Merging 
(Transferor) _ 
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Surviving 
(Transferee) 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
66 
66 
52 
50 
51 
13 
56 
64 
53 
73 

32 

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 Qua!, or Reg. 
Foreign Name Registratio 
pg Certified Copy 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name.Change 
(New Name)_ 

ition 

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 .  

76 

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

70 
91 

Certificate of Merger/Transfer 

Code, Ml- 
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.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 

Other _ .  _    -    
Other —    —  

ATTENTION:..  _ -J_ 
j6Ccd^^^<^ 

MAIL TO ADDRESS: 

TOTAL 
FEES 

73 

/  Documents on 

APPROVED BY: 

Check Cash NOTE: 

checks 
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APPROVED AND RECEIVED FOR RKORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND     J ?     - " 11:10        O'CLOCK A. M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

OKCXM/MIOS  \M) 
( \PIIM1/\II(>S II I   I'MH 

«. 
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.00 * 
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i61 

TO THE CLERK OF THE COLRT OF ANNfc"    ARUNJ- L   COUNTY 

II   is  HEREBY   CERTIFIED,   IHAI   mi   WITHIN   INSTRUMENT,  TOGETHER   WITH  ALL  INDORSEMENTS THEREON,  HAS 

KEN RECEIVED  \HPR()\ 1 1) AND RK ORDI D BV THE STATI  W PARIMENT OF ASSESSMENTS AND TAXATION OE MARYl AND. 

. OS 
KERt FLY  » SANGERT I 

ATTN: CAR    • H \- I 

WASHINGTON 

ill'" hMESM^ 

' 

4^*IMU0lll 

A    332497 
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STAH  DEPARTMENT 01   ASSESSMENTS 
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78 
LIMITED PARTNERSHIP RECEIVED 

•O^yE OF LIMITED PARTNERSHIt^Q JUN 29  PPl 1 18 

STATE DEPT. OF 
THIS IS TO CERTIFY that the undersigned does^gp^jr-;^Qru»TflC<ATION 

Limited Partnership pursuant to the Maryland Revised Uniform 
Limited Partnership Act this 28th day of    June / 
1990, as follows: 

1. Name.  The name of the Partnership is Marley Holding V"" 
Limited Partnership (the "Partnership"). 

2. Principal Office and Resident Agent.  The address of 
the principal office of the Partnership in the State of Maryland 
is 115 Spa View Avenue, Annapolis, Maryland 21401.  The name and / 
address of the resident agent of the Partnership in the State of 
Maryland is Sanford D. Schreiber, Sun Life Building, Suite 1200,  / 
20 South Charles Street, Baltimore, Maryland  21201. 

3. Name and Address of General Partner.  The name and 
address of the sole general partner is as follows: 

Marley Holding, Inc. 
115 Spa View Avenue 

Annapolis, Maryland  21401 

4«   Dissolution of Partnership.  The latest date upon which 
the Partnership is to dissolve is December 31, 2050. 

5-   Partnership Agreement.  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 in accordance with the terms of the 
Partnership Agreement.  Prior to the implementation of the 
Partnership Agreement, the affairs of the Partnership shall be 
governed exclusively by the undersigned general partner, who 
shall have the authority to sign any and all documents binding 
the Partnership and to take any and all actions on behalf of the 
Partnership, including, but not limited to, acquiring and 
disposing of Partnership property, borrowing money on behalf of 
the Partnership and pledging Partnership property as security for 
loans of the Partnership. 

IN WITNESS WHEREOF, the general partner has executed this 
Certificate the day and year first above written. 

ATTEST: 

GENERAL PARTNER 

MARLEY INC. 

SttCMTAHy 
59:Agr:Cohen.CLP 

Howard K.   Cohen,   President 

fllEi3S07 1 
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P.A. Religious Close Stock Nonstock 

'Merging 
(Transferor) 

Surviving 
(Transferee) 

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 
71 
600 

70 
91 

TOTAL 
FEES 

^ 

£rO 

FEE REMITTED 

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 Registratl, 
/ Certified Copy 

Name. Ch_ana9 
(New Name)__ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

Certificate of Merger/Transfer 

Code ^o' 
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.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other _   _   .._   
Other ._     

ATTENTION: 

^H~uJ^ >4^^^£/^ 

MAIL TO ADDRESS: 

5S 

/ 

^-^ Check 

Documents on _ /. 

Cash ^T0.)^ NOTEl 

checks 

APPROVED BY: 

n n o /"/ 



Si2k--13PA6E      80 BOOK 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duct.on. 

tFICATE PARTN RSHIP 

MAR LEV 

APPROVED AND REC EIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND      J / ,     j    AT ill?        O'CLOCK . M. AS IN CONFORMITY 

WITH I AW AND ORDERED RKORDED. 

ORt,\M/\ll(lN   \SI) 
( APIIMI/MION III   I'MI) 

KKOKDIV. SPK lAI 
Ill   CMD: III    PAID: 

• • 00 « 

M3041i 

TO THE CLERK OF THE COURT OF 

II   is   IIIRIIO   CERTIFIED   IHAI   Till   WITHIN   INSIRI MFNT.  TOOETHER   WITH   AH   INDORSEMENTS  THEREON,  HAS 

HUN KKHUI)   XI'HROM I) AM) RECORD! D HV   Illl S1AT1   DEPARIMENl OE ASSESSMENTS AND 1AXATION OE MARYLAND. 

tN 
•,   ;NY 

IALT1M 

^2* f 

; 

A    332445 

RECORDIDIN  Illl   RKORDSOI   THE 

SIAII  DEMRTMENT Qi   YSSISSVIIMS 

AND  IA\ XIION (»l   MARY I AM) IN IIHI R   POLIO 

n n n n 
u u u u 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

m 

STATE DEPARTMENT OP ASSESS ^ 
AND TAXATION  OR   "S'\ O 

BOOK      ~ 1J PAGF        K 1 
APPROVED FOR RECORD 0  ' 

. CERTIFICATE OP LIMITED PARTNERSHIP  

^ OSPREY COMMUNICATIONS -^ONE LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTMPPCUTO /V, 
to as this "Certificate") iV Md«^S^i? ih*r*in,lft*r ^ferred 
Osprey Investment Company a Sarvland rJ h d^ 0f June' 1990' ^ Partner. mpany, a Maryland Corporation, as the General 

EXPLANATORY ^SkSSJSSSL 

Osprey Investment Companv  d^ir-i• *- 
partnership under and pursuant Vo^nt9 ^0. OT^^^   a limited 
Revised Uniform Limited^aSnershro Act ?h^1S10^ 0f the M^yland the "Act"), hereby forms a lim^oH^ ^ (hereinafter referred to as 
°n the terms and SondVtTons Ph^nerS^P f0r the P^poses and 
"Partnership"), and hereby certifieJ'^o^H B^ f0rth (the 

Department of Assessments aSd Jaxatloras^olloSs:^^13"" State 

Communications -"St Li^ited^Partnershlp^^  Sha11  be ^^ ^ 

for, 'const^uctTn^^nf %^t?n
r:edonf

0r the P-Poses of applying 
Multichannel Multipoint D^stribu^inn c 0r• "0r? stations in the 
locations throughout the Jnitedi^^1^ ("MMDSM) at various 
purchasing and operating equipment an/3VH^ the PurPoses of 
property used or useful in connS nn w ^the^ real and Personal 
engage in any and all general lu^n

h S\ld Station(s) and to 
incidental thereto consistent with thtTS activities related or 
Partnership Agreement.        lth the terins and conditions of the 

I 1B0 Admirarco^^^^ y 
o The name and address of th^ r^^^ 21401. 
5 Osprey Investment Company  iJoid^L^"^ the ^^n^shiR^re 
5 Annapolis, Maryland 21401.   Adlniral Cochrane Drive, Site^os? 

" Annapolis, Maryland 21401.   Ad,"lrai Cochrane Drive, ^ujte^o^ 
m       _ _ 

Partne^shir^h^^Ve^gov^rn^ ^Tll^* ?* *^ oJuS 
"Partnership Agreement") which m^v ho part"ershiP agr«S«ntSth* 
the partners  of  the  Partnerihip    y amended  fr0» ti,^P tSi by 

6.       The    latest   date 
dissolved and  its affa aace   upon   which   the    Partnershin   -h^n    K 

irt  wound  up  shall  be  December  3?,   2040     ^ 

omsoK o 

n n »•> 0     n o o  / 
U  U U  Ll        U U   1    1 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

B^K-~l3rA6E     8*? 
IN WITNESS WHEREOF, the General Partner acknowledges that this 

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

WITNESS: 

^.y$£^ 

GENERAL  PARTNER: 

Ospre^ Investmpff^ Company 

_(SEAL) 
David R.   Lewis,   President 

« 

co _. 

m —< 
.- m 

9f   "" 

> o 
x -n 

CD 
CD 

ro 
CD 

CO 

<: 

n n n n u u u u 



OR 
BOOK 

STATE Or MARYLAND 
--13PA6E       83 

CLERKS NOTATION 
Document submitted for record 
in a condition not permittinj 
satisfactory photographic repro- 
duction. 

DOCUMENT CODE 

State Department of Assessments and Taxation 
*.     ^     ^ Gene L. Burner. Director 

BUSINESS CODE COUNTY ^2- 

'Merging 
(Transferor) 

P.A. Religious Close Stock Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
64 
53 
73 

t 

FEE REMITTED 

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 

7 Certified Copy 

Name,Changs 
(New Name)_ 

^ 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

76 

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

70 
91 

TOTAL 
FEES 

jr^ 

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordatlon 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.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other _       _     
Other 

CJ<- Check       Cash 

/ Documents on _ ./    checks 

Code ^^ 4 
ATTENTION: 

MAIL TO ADDRESS: 

NOTE: 

APPROVED BY: (y^i -/TIJL 

n n n n 
U U U LI 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

<&'*~-l3m    8| 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

OSPREY COMMUNICATICNS - ONE LINITFD PARTNERSHIP 

APPROVFD AND RFCEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARVTAND      JUNE 29f    1990   AT 10:28       O'CLOCK A-M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

( APIIM l/\ll()S I I I   I'MI) 

% 

KXOKDINd 
III   MID 

50.00 « 

SPKIM 
IH   l>\ll) 

M3041217 

TO THE CLERK OF THE COURT OF ANNE   ARUNDSL  COUNTY 

IT    IS    HI Klin     (I Rill II I).    HIM     nil    WITHIN    INSTRUMENT,   TOGETHER    WITH    AIL    INDORSEMENTS   THEREON.   HAS 

BEEN Rl( HMD   APPROVH) AM) KHOROEI) BY   THI STATE DEPAREMENT OF ASSESSMENTS AND TAXATION OE MARV1 AND. 

RETURN TO: 
FRANKt BERNSTEIN, C0NAWAY 
£ GOLDMAN 
300 6 LOMBARD STREET 
BALTIMORE MD 21202 

.,11"   Z^MM^k. 
002C 1040064 

A    332317 

KICOKDtn IN  llll   RKORDS ()l   IHI 

SIAII   l)M'\KI\IIM   ()l   ASSISSVUNIS 

AND EAXAIION Of   M ARM AM) IN 1 IBt K   l()ll() 

n n n n 
u u u u 



Or? 
BOOK ^ 

-    ^KOVED POD r 

OP  —JLzLs 
MSCKALL/OSPREY  ASSOdATES   LIMXTED   PARTHEM^ 

.pr.y    Xnvest^nt   -.panv. ^ ^f.^ ^^^^- ^-0. 

to as 
by    Osprey    In vestment ""company' 
General  Partner. 

n 
r: r • 

r— —— 
m, o 
^... 
* —11 

rsj 
n, • * 
TTl O 

EXPLANATOPV   STATKMFMT 

Osprey Investment Company desir-in^ «. 
partnership under and pursuant to the nr-ow"- 0r^nize a limited 
Revised Uniform Limited Partnershfn ACt ?h-

10nS 0f the "dryland 
the "Act"), hereby forms VllTilll^llr^l^^^^ referred to as 
on the terms and conditioncf p^rtnershlP for the purposes and 
"Partnership"), and he^1^^^^?!^^ set ^th (?he 
Department of Assessments aJd JaxatLras^olloSs:^^13^  State 

Associates^LS P^rtn^rVip"^^     Sha11 be "MacKall/Osprey " 

follows:  ^r^^ctfy^ S^^^^^P *   ^  are as 
partnerships, to acquire, own ho^d L throu^h 0• or more 
manage, sell, exchange, or otherwise d^?^0^' develoP. lease, 
any improvements thereon as opSinit?^ Wlth real ProP^ty and 
and all things necessary, TonvenW 1Se; and (b> to d° any foregoing. Y'  convenient  or  incidental  to the 

180 Admirarcochra^ro^L^^^e0^1 A"^ ??  the Partnership is 
The name and address of the resid.n.- ' AnnaPolis, Maryland 21404- 
Osprey Investment Company  180 AdmJr.^n^K^ the partne^hip ^ 
Annapolis, Maryland  21401    Admiral Cochrane Drive, S^te 2S ^ 

U) 

o»P"y'lnv2^S'<S^S!i'3yo'^SS',Vof K*** 
General "oliSr ^eS Annapolis,   Maryland     214oi. ka^^l  Cochrane Drive,   Suit»  aS? § 

Partne5rshiphesha!ia"e0nLv0efrntede ff"^   and   the   •««ir| If  fte D 

-^01^ a^d  i^^a^ora"   -Hi,-   SS^JP   -U   be 

0183806C 

n n n n     n n n r 
u u u u     u u 1 D 

:;   •   *. 



CLERKS NOTATION 
Document submitted for record 
in a condition not permilling 
satisfactory photographic repro- 
duction. 

OR 
BOOK --13P45E  S^ 

forth herein are true trT*?? till • , he 1Batt«" and facts set 
executed this CertifTcai« S TJS?^ resPects' and that it has 
the day and yea^flrs'^abo^ Sttln.PartnerShiP Under Seal as " 

GENERAT. PAPTMPp. 

Ospre^ ]jnvestmep€^ company 

David   R. 
President 

^L(SEAL) 
Lewis, 

>r   ^ y> w* 
<^ C— r« C=: tn to ^1 ?u 
CP -t m 
3i **. ro o 
oa^ CO n 

o S 
m ru rn 

13 o 
—t • v-* 
•P-  o 
X  -n 

n n n n 



i       STATE OF MAPYLAND 

OR       -i • » 
KM     - xo PAGE 87 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permiltino 
satisfactory photographic repro- 
duction. 

State Department of Assessments and Taxation 
1                                                                                Gene L. Burner, Director 

DOCUMENT  CODE 1/   CZZj. BUSINESS CODE   COUNTY jr^ 
P.A. Religious Close Stock Nonstock 

"Merging 
(Transferor) 

Surviving 
(Transferee) 

CODE AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
62 
50 
61 
13 
56 
54 
53 
73 

r 

FEE REMITTED 

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 Qua!, or Reg. 
Foreign Name Registratlo 

/ Certified Copy 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

^ 

Name,Chanas 
(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  

76 Certificate of Merger/Transfer 

Code dcZ 4 
75 Special Fee 
80 For. Limited Partnership 
83 <r<) Cert. Limited Partnership 
84 Amendment to Limited Partnership 
85 Termination of Limited Partnership 
21 Recordatlon Tax 
22 State Transfer Tax 
23 Local Transfer Tax 
31 Corp. Good Standing 
NA Foreign Corp. Registration 
87 ,_ -. Limited Part. Good Standing 
71 Financial 
600 Personal 

Property Reports and       
late f11ing penalties 

70 Change of P.O., R.A. or R.A.A. 
91 Amend/Cancellation, For. Limited Part 

Other 

JTJL 

Other 

TOTAL 
FEES 

i/_  Check      Cash 

/ Documents on        checks 

APPROVED SV:   A^>- 

MAIL TO ADDRESS: 

NQJEi 

O^ ^^ 

n n n n 
U  Ll U U 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permittintj 
satisfactory photographic repio- 
duction. 

BOCK JLUPAGtl 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

MACKALL/OSPREY ASSCCIATES LIMITED PARTNERSHIP 

S8 

APPROVED AND REC FIVED EOR RECORD B\ THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND      JUNE 29f    1990   AT 10:31       O'CLOCK A. M. AS IN CONFORMITY 

WITH I AW  AND ORDERED RECORDED. 

OKOAM/MION   \M) 
( \PI\M l/MION III   PMI) 

« 

Kl l OKDIV. 
Ml   PMD 

50.00 t. 

SPKIM 
III    PAID: 

M3041209 

TO THE c l FRK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

II     IS    III KIH>     CERTIFIED.    IIIAI     Illl     WITHIN    INSTRUMENT    lOCETHER     WITH    All     INDORSEMENTS    THEREON.    HAS 

BEENRECEIVEa AHHKOMD AND RECORDED BY  IHl STAIl DIPARIMENT OF ASSlSSMfcNTS AND TAXATION OE MARV1 AND. 

RETURN TC: 
FRANK, BERNSTEIN, C0NAWAY 
L   GOLDMAN 
300 E LOMBARD STREET 
BALTIMORE MD 21202 

002C3040C63 

A    332316 

RMORDIDIN  Illl   RKORDSO)   THE 

STAIl   DII'ARIMINI  ()1    \SS1SSM|\|S 

AND IAXAIION <)l  MARM AND IN IIBER   FOLIO 

n n n n     n n 
u u u u     u u 



O.R 
BOOK 

1  Q - lo P^E 8°) 

STATE DEPARTMENT OP ASSESSMENTS 
AND TAXATION 

APPHOVED FOR RECORD 

A^IZ^. at    ^  -7^.   M 
CERTIFICATE  OP   LIMITED  PAiWKEHBHiy—u,•, 

OP 
MACKALL ASSOCIATES LIMITED PARTNERSHIP 

C v 
nv 
3D 
3t; 

r 

«J-> 

O 

O 

THIS CERTIFICATE OF LIMITED PARTNERSMP (hereinafter referred 
to as this "Certificate") is made this jg^/jday of gfea g , 1990, 
by Osprey Investment Company, a Maryland Corporation, as the 
General Partner. 

FXPTANATORY STATEMENT 

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

1. The name of the Partnership shall be "Mackall Associates i/ 
Limited Partnership". 

2. The purposes for which the Partnership is formed are as 
follows: (a) directly or indirectly through one or more 
partnerships, to acquire, own, hold, improve, develop, lease, 
manage, sell, exchange, or otherwise deal with real property and 
any improvements thereon as opportunities arise; and (b) to do any 
and all things necessary, convenient or incidental to the 
foregoing. >.   ^ 

3. The address of the principal office of the £|>art airship ^ 
is 180 Admiral Cochrane Drive, Suite 205, Annapoli^,w MSjcyl^id 
21401.   The name and address of the resident ao^i^ p^ She 
Partnership are Osprey Investment Company, 180 Admiral" Cfiohr^ie <y 
Drive, Suite 205, Annapolis, Maryland  21401. _ < 

p- -o  s=  m 

4. The name and business address of the GeneraliJP.artpcr "Sre 
Osprey Investment Company, 180 Admiral Cochrane Driveg Suif* 205, 
Annapolis, Maryland  21401. 5   o 

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

6. The latest date upon which the Partnership shall be 
dissolved and its affairs wound up shall be December 31, 2040. 

ro 

n n n n 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

.' ^K-" 13 PAGE   SO 

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

WITNESS: 

J2/*y*> 

GENERAL PARTNER; 

Ospre^" Investment^Cbmpany 

By:. 
David 

--W^Vi 
R. 

(SEAL) 
Lewis, 

m 
o 

n n n n 
u u u u 

n   i n n 
u   i u u 



--ISf^E       i)1 
BOOK 

IDOCUMENT CODE 

'Merging 
(Transferor) .  

sTMEOFMAnvLAND A ccc)ccmpnts and Taxation State Department of Assessmenis^^ L ^ ^^ 

BUSINESS CODE __  

CLERKS NOTATION 
Document   submitted   (or   record, 
in   a   condition   not   permittinct 
satisfactory photographic repro- 
duction. 

5> 

P.A. 
Religious    Close 

COUNTY 

Stock __  Nonstock 

Surviving 
(Transferee) 

CODE 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

AMOUNT   Hi  REMITTED 

Expedited Fee 
Organ. & Capitalization 

Rec. Fee (Arts of nc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merger or 
Consolidation) 
Bee Fee (Transfer) 
^C

c: Fee (Dissolution) 

Bee Fee (Revival) 
Foreign Qualification 

rert of dual, or Reg. 
Fo ei9n Name Registrati^ 
/ CTtWd copy J>^ 

Penalty . 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

70 
91 

T? 

Nafne_Changs 
(New Name) 

Change of Name 
Change of ^IncHjl Of•* 
Change of Resident Agent 
Change of Resident Agent 

Resignation of Resident Agent 
designation of Resident Age t 

and Resident Agent s Address 

Other Change. 

Certificate 
^Merger/Transfer 

Code. d 

^United Partnership 
cfrt.  U.ued   Partner     Ph 

rrtlerefTrteS'partnersMP 
Recordation Tax 
State Transfer Tax 
loca, Transfer m ^^ 

Fore(9n corp^ejlstration ^^ 

Financial personal 

Property Reports and 
late filing penalties 

£  n  n       R A  Or R.A.A. 
Change of P-0-'*' p"  Mmited Part. 
Amend/Cancellation. For. LimiL 

Other __  -   — 
Other 

ATTENTION 

MAIL TO ADDRESS: 

TOTAL 
FEES 
^ 

/ 

Check 

J 

Cash NOTE: 

Documents on 
checks 

APPROVED BY: 

^7t ^n tiiAJt- / 

n n n n     n 
u u u u     u in   i 

i u   i 



BOOK JLtjFiitlE 92 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic rep:o- 
duction. 

CERTIFICATE   OF   LIMITED   PARTNERSHIP 
OF 

MACKALL  ASSOCIATES   LIMITED   PARTNERSHIP 

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

OFMARMAND      JUNE 28.    1990   AT 10:30       O'CWCK A.M. AS .N CONFORMS 

WITH LAW AND ORDERED RECORDED 

OK(,\M/MION  \SI) 
( XPIIM l/MION I II   PMD 

KKOROIV. 
I I I  PAID 

50-00 

SPK IM 
III   HMD 

M3041191 

TOTHECLERKOFTHECOIRTOF ANNE   ARUNDEL   COUNTY 

II    IS   HEREBY    (I RIH UD,    IHM    TO     WITHIN    INSTRliMENT,   TOGETHER    WITH    All    INDORSEMENTS   THEREON.   HAS 

BEEN Rl (HMD. APPROVED AM) RK OR0ED H>   1111  SIATF DEPARIMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TO: 
FRANK. BERNSTEIN, C0NAWAY 
C GOLDMAN 
300 E LOMBARD STREET 
BALTIMORE MD 21202 

002C3040C62 

A    332315 

RE(ORI)l D IS  IHI   RH ORDS ()l   IHE 

ST All   OII'XRIMIM  l»l    XSSISSMIMS 

AND  lAXMION 01   \1\R>I \NI) IN 1 IHI K   FOLIO 

'"/ys/**'" 

n n n n     n   i n j 
u u u u     u   i u C 



CLERKS NOTATION 
Document submitted for record 
in a condition not permiltino 
satisfactory photographic repro- 
duction. 

klfl 

STATE DEPAr     OP ASSESSMENTS 
AND TAXATION 

APPROVED FOR RECORD 

/£- ^- 90  at  MfM. 
SNOZZLES - WCC LIMITED PARTNERSHIP 
CERTIFICATE OF LIMITED PARTNERSHIP 

ST- -1 'J PA&E       9 3 
Snozzle's - WCC Limited Partnership, a Maryland limited partnership (the "Partnership"), 

by action of its sole General Partner, certifies: 

1. Name. The name of the Partnership is SNOZZLE'S - WCC LIMITED 
PARTNERSHIP. 

2. Principal Office and Resident Agent. The address of the principal office of the 
Partnership is 12011 Guilford Road, Suite 101, Annapolis Junction, Maryland 20701. The name 
and address of the resident agent of the Partnership is Snozzle's Corporation, 12011 Guilford 
Road, Annapolis Junction, Maryland 20701. 

3. General Partner. The name and business address of the General Partner of the 
Partnership arc as follows: 

Snozzle's Corporation 
12011 Guilford Road, Suite 101 
Annapolis Junction, MD 20701 

4- Partnership Affairs. The affairs of the Partnership shall be governed by Snozzle's - 
WCC Limited Partnership Agreement of Limited Partnership, dated as of May}!, 1990, which may 
be amended from time to time ("Agreement"). 

5 PissQlutiPn. The latest date upon which the Partnership is to dissolve is December 
31, 2040. 

IN WITNESS WHEREOF, the General Partner of the Partnership has executed this 
Certificate on this &Sl day of May, 1990. 

CO 

c _ 

ATTEST: GENERAL PARTNER: 

SNOZZLES CORPORATION 

By: ^i^v^X 
Kenneth L. Hankin, Vice President 

o 

01788100 

n n n n 
u u u u 



f* .A 
STA1E OF VARYLAND 

Slate Department of Assessments and 1 axation 
Gene L. Burner, Director 

DOCUMENT CODE OS BUSINESS CODE 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

COUNTY   SZ- 

^Merging 
(Transferor) 

P.A. Religious 

Surviving 
(Transferee) 

Close 
c 

BOOK 

Stock Nonstock 

-IUPAGE   a1 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
80 
83 
84 
86 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

_X- 

go 

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 Qua!, or Reg. 
Foreign Name Registration 
/  Certified Copy A  

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Narne_Chang§ 
(New Name)_. 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of nesident Agent 
Designation of Resident Agent 
and Resident Agent's Address 
Other Change .  

Certificate of Merger/Transfer 

Code OAL 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 

Recordatlon 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.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 

Other —   
Othe r         

ATTENTION:  

MAIL TO ADDRESS: 

TOTAL * 
FEES  57-0^ 

Check 

Documents on   

Cash NOTE; 

checks 

APPROVED BY: ^MJL 

n n n n 
u u u u 
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»S -  HCC   L . 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

OR, UK. »    •. 

Uk> 

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

OFMARVIAND      , I ?0   AT O'CLOCK P. M. AS IN CONFORMITY 

WITH LAW  AND ORDERI D Rl CORDED 

l)K(,AM/Mlll\   \SI) 
( \PIIM l/MKIN 111   I'Ml' 

s 

KM (IRDIV. 

• % 

SPECIAI 
III   PAID. 

TO THE CLERK OF THE COL RI OF I-   COUNTY 

IT    IS    III Klin     (IRIII1LD.    IltAI     mi     WITHIN    INSTRLiMFNT.    TOCETHEI    WITH    All    INDORSEMENTS    THERFON.    HAS 

BUS KM HMD. .U'PROMD ANDRFC()K1)II)M>   IH1  S1AIT DEPARIMFN7 OF ASSESSMENTS AND TAXATION OF MARYIAND 

.      , ,   CONAWAY 

BALTIMt MD 

oc. 

A    332198 

KKORDH) IN  llll   RM ORDS Of   Mil 

STAK   l)M"VRIMIM  Ol   ASSISSMIMS 

AND  lAXAIION OF MARVI AM) IN I IBI H   I Ol It > 

n n n n 
u u u*u 

n   / n r 
u   i u D 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

•*«^* 

BUZ 

IE i •; 

-J 

CANCELLATION Of.    f /<? J" /f £)       jf'    0 

CERTIFICA« OF LIMITED PAPTNEPSHIP  ^ ^ 

0F OR,      i  n 

^i-oue as tollcws• 

f v<-/ie  Partnership"). 

limited Partnership'was^ufy1!'19^^1*15 ori^^   certificate of 

nl*i 

The reason  for 
Partnership has  been   lIquida?ed.CanCenati0n    is     "••'     th. 

"»  MUnJ-of  th\%^f\^tf -  --.cenat^       shaH   be  upon 

SOLE  REMAINING 
GENEPAL   PARTNEP: 

CABLE  TV  FUND   U-A     T rn 
Colorado   U.^ ^^ 

By  Jones   Intercable,   inc., 
General   Partner 

By: 

*abeth M. Steele 
Vrce President 

MllfoiO 
, 9 -.3 V  8i ^ 0bl 

m^ECih msQs 

n n n n 
LI  U U  U 

n   i n 
u   i u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

STATE OF COLORADO  ) 

COUNTY OF ARAPAHOE ^ SS: 

^K--13PAGE     97 

and known 
Jones 
individual 

1990,  before me 

described in and who executed the to   me   to   be   the 
instrument,   and   she   thereuDon    l«Tv   

ex
l
ecuted    the    foregoing 

executed   the   same.   nflor
P°"   ClUly  acknowledged   to 

and deed. own -»-- ^v. me that s)ie 
tree wall, as her voluntary act 

ti- .ate llT^L^^'    *   ****** first above written set my hand and seal on 

(SEAL) 

My Commission Expir 

Notary Public 

es:  August 27, 1993. 

-2- 
-"- ^ 

n n n n     1, 
U U U U        U 

\^s 



STATE OF MARYLAND 
WILL1AMD0NALD SCHA^FER 
Governor 

LUOYD W JONES 
Director 

PAUL B, ANDERSON 
Admlmstretor 

^nr 

DOCUMENT CODE 2L 
m tf£z£7l     _ P.*. 

BUSINESS CODE 

  Religious 

Department of Assessments and Taxation 
CHARTER DIVISION 

RoomWn 
301 West Pmton Slrfi-l 

Baltimore. Maryland 21201 

Ofc.  
BOOK 1^ PAGE        9S 

dose 

COUNTY 

Stock _ 

£2. 
Nonstock 

Marking 
(Transferor) 

Surviving 
(Transferee) 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duattea. 

CQDE   AMOUNT      FEE WmiTTED 

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 
71 
600 

70 
91 

^S2 

TOTAL   .-,. 
FEES   ^ 

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   

Name Change 
(New Name)_ 

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.O., R.A. or R.A.A. 
Amend/Cancellation. For. Limited Part, 

Other   
Other ,  

^ Check Cash 

Documents on checks 

APPROVED BY: ^ 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident A^nt 
Designation of Resident Age it 
and Resident Agent's Address 
Other Change_  

Code. 

ATTENTION: 

MAIL TO ADDRESS: Zenru    WJ^ 

IAA //.lA/nhJ. C&Ul 
muL 

NQI£: 
^ 

c^poajt/^ 

i?* 

i n n 
u u u u I'M*] 



CLERKS NOTATION 

Document submitted (or record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

:ATE CF C/ 

COt i    ^  • ^ r 'LAND   LIMITED 
RSHIP 

OR. 
BOOK --13PA6E       9D 

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

OF MARYLAND   . >• , AT 8:57 O'CLOCK A.    M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

OR(i\M/MI(l^  W) 
( •XPII'M I^MKIN I I I   ('Ml' 

KKOKDIM. 
ill   HMD 

__!  

SI'M l\l 
III   I'MI) 

1 079 

TO THE CLERK OF THE COERI OF |        KRUN 'VJTY 

II     IS    IIIRlin     CERTIFIED.     IIIAI    Till     WIIHIN    INSTRUMFNT.    rOGfcTHKR    WITH    AIL    INDORSEMENTS   THEREON,    HAS 

BEEN Rl( I IS II). APPROVED AND RECORDED «   Mil  STAIE IMPARIMENT OF ASSESSMENTS AND TAXATION OE MARYLAND. 

: 
L. 

ITERCABL   .   INC- 
.   MINfRAL   AV   NUi 

CG   '^0112 

'C3040473 

^iiiiiii^ 

A    338357 

RECORDED IN IHf  RKORDSOF  IHI 

STAII Dl I'VRIMI M oi   ASSESSMENTS 

AND LAXAIION ()l  M \K\I AM) IN UBLR. FOLIO 

n n n n     n   in 
u u u u 



RECEIVEII 
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STATE OEP- 

ASSESSMENTS i 

BnoSK--13PACE    100 
CERTIFICATE OF LIMITED PARTNERSHIP 

WE,  the  undersigned,  have  heretofore  formed  a OF 
AXATION 
limited partnership pursuant to the laws of the State of 

Maryland pursuant to a Hrr-ited partnership agreement dated 

September 25, 1990 (the "Partnership Agreement"), and have 

executed this instrument for the purposes of causing the 

partnership to elect to be governed by the Maryland Revised 

Uniform Limited Partnership Act as embodied in Title 10, 

Sections 10-101 et seq., of the Corporations and Associations 

Volume, Annotated Code of Maryland, as amended (the "Uniform 

Act"), and for such purposes we do hereby certify as follows: 

I. The Name of the partnership is Omni - Bowie Limited 

Partnership. 

II. The business of the partnership shall consist of 

the acquisition, ownership and operation of certain real 

property in Prince George's County, Maryland as an investment 

and for income-producing purposes. 

III. The partnership hereby elects and agrees to be 

governed by the provisions of the Uniform Act, effective from 

and after the date hereof. 

IV. The location of the principal office of the 

partnership shall be at 1674 St. Albans Square, Annapolis, 

Maryland, 21401, and the resident agent of the partnership is 

William L. Gonzalez who is a citizen and resident of the State 

of Maryland and whose address is a the principal office 

aforesaid. 

V. The name and home or business address and the 

percentage of partnership interest of the general partner and 

each limited partner are as shown on Exhibit "A" annexed 

hereto. 

VI. The term of the partnership commenced on September 

1 

;'        STATE 
i 11 

'S5^I4 «„.„ 
• ;3 v - 

3 

m  10;/y::: 1 
n n n n 
u u u u 
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» 

25, 1990 and shall continue pornp.tnal lyy unless terminated in 

accordance with the provisions of the Partnership Agreement. 

VII. The amount of cash and/or a description of the 

agreed value of property contributed to the partnership by the 

general partner and each limited partner is set forth on 

Exhibit "A" annexed hereto and made a part hereof. 

VIII. Pursuant to the Partnership Agreement, the general 

partner shall have no right to call upon all partners, general 

and limited, from time to time to invest proportionately in 

accordance  with  their  respective  partnership  interests, 

additional capital funds. 

IX. No limited partner shall have the right to withdraw 

or transfer interest from the partnership without written 

permission of the general partner, and receive the return of 

his capital contribution properly adjusted for his share of 

all profits,  losses and distributions to the date of the 

withdrawal, provided the net assets of the partnership at that 

time are sufficient for the payment of all partnership debts 

obligations, and for the return to each of the other partners 

of his hare of the capital.  in any event, the general partner 

shall not be liable for the return to the partners' capital 

except to the extent of the assets of the partnership. 

X.   The share of profits or the other compensation by 

way of income which each limited partner shall receive by 

reason of his contribution is the same as his percentage of 

partnership interests set beside the name of each partner on 

annexed Exhibit "A". 

XI If all of the members of the partnership (except 

the assignor) shall consent thereto, the assignee of a limited 

partnership interest shall have the right to become a 

substituted limited partner upon payment of a reasonable fee to 

?2?4 L'^^C; 

n n n n 
u u u u 
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the partnership to cover the costs and eXpenseS of preparation, 

execution  and  recording  an  anend.ent  to  the  United 

partnership certificate    TU~    * ntrcate.   The foregomg is subject to the 

condition that a U.ited partner's right to assign his interest 

is subject to the right of first refusal of certain of the 

other partners to purchase such United partnership interest as 

set forth in the Partnership Agreement, except that said right 

of first refusai is not appiicable to a sale or other transfer 

by a United partner, whether into vlyo. or by win or by 

descent, of his partnership interest to his or her spouse 

parent, descendant, or spouse of a descendant, or to a trust 

for which any of said persons are beneficiaries. 

XII. There is no right given to the partners to admit 

additional United partners except in the case of the death 

xnsanity or withdrawal of a general partner, in which event 

under certain conditions the partnership interests of the 

deceased, insane or withdrawn general partner nay be converted 

xnto a United partner interest.  The partners nay adnit a 

substituted United partner who is the assignee of the interest 

of a United partner, as nore particularly set forth in the 

Partnership Agreement. 

XIII. No United partner shall have priority over any 

other United partner with respect to distribution of profits, 

or for compensation by way of i n•mQ y way of income, nor with respect to 
contributions. 

XIV. in the event of the withdrawal (retirenent, , death 

or insanity of the general partner, the partnership shall be 
dissolved. 

XV. No United partner shall have any right to denand 

and receive property in lieu of cash for the return of his 
investment. 

innn     i. 
u u u u     u I   i c 
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XVI. Each of the lifted partners has appointed „iuiam 

L. Gonzale. his true and iawful attorney-in-£act for hi. to 

—, execute, sign. acKnowiedge. file a certificate of iinited 

partnership, and execute such other instruments and to do such 

other acts as Bay be required in the conduct of the partnership 

consistent with the provisions of the Agreement and authorized 

by the general partners. 

XVII. The partners (general and limited) shall be 

entitled to receive distrihutions of the property. Including 

cash, from the partnership at such tiKes and in such nanner as 

provided in the Partnership Agreement. 

XVIII. The provision contained in the Partnership 

Agreement shall prevail and control in the event of any 

conflict between the provisions of this instrument and the 

provisions of the Partnership Agreement. 

IN KITKBSS  .nn^op,  the un(ierslgned/  .ntend.ng ^ ^ 

legally  bound,  has duiy  executed  and  acknowledged  this 

instrument as his act anH ri««^ 
ms act and deed, in his name, and as attorney- 

in-fact for the other partners  ^ «# ^ p  ners'  as of this 25th day of 
September, 1990. 

rilliam hTconz 
General Partner 

Limited Partner 
'   William L. Goi^yez,/^  

Limited Partner 

•2?^ n-t^n 

CLERKS NOTATION 
Docunvenl submitted for record 
in a condition not permittinj 
satisfactory photographic repro- 
duction. 

;; / / n it 
u u u u 

n   i   ii 
u   i   i D 



CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting I 
satisfactory photographic repro- '• 
duction. 

NAJffi. 

GENERAT. PADTHpp 

William L. Gonzalez 
1674 St. Albans Square 
Annapolis, MD 21401 

LIMITED PARTNRPg 

William L. Gonzalez 
1674 St. Albans Square 
Annapolis, MD 21401 

Karen H. Gonzalez 
1674 St. Albans Square 
Annapolis, MD  21401 

e0^--l3P/iCE iQi 
EXHIBIT "A" 

CAPITAL 
INVESTMEMT PERCENTAGE OF 

INTRRRQ^ 

$100.00 
1% 

$4,900.00 49% 

$5,000.00 50% 

- — •' J 

n n n n     11 
u u u u     u 
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STATE OF MARYLAND 
WKJ-IAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Administrator 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room HM 
301 West Preston Street 

Baltimore. Maryland 21201 

B0OCK--13PAGE   105 

CLERKS NOTATION 
Document  submitted  for  record 

a   condition   not   permitting in 

satisfactory photographic repro- 
duction. 

BUSINESS CODE 

  Religious dose 

COUNTY 

Stock   _ 

sJ. 
Nonstock 

Merging 
(Transferor) 

Surviving 
(Transferee) 

CQCE AMQUNJ 

50 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

2L 

FpF REMITTED 

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 Q 

N5me_£Jbail3S 
(New Name)_ 

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

70 
91 

SO- 

Drei 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident A^ent 
Designation of Resident Age't 
and Resident Agent's Address 
Other Change^  

Certificate of Merger/Transfer 

Code. 

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 

ATTENTION:. 

MAU TO ADDRESS 

Financial 
Personal 

£jMt4sA&L 
Property Reports and   
late filing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, For, 

Other .  
Other ___  

R.A.A. 
Limited Part 

(£L£Z 

: ^Ejfcj 
/?M *07fi> 

TOTAL 
FEES ill 

Check Cash NQK- 

Documents on checks 
'~ ntl-pl, 

APPROVED BY 

JP*^ 
C0PV WlADt- 

••:••-•-•  . 

n n n 11      n   i   i r 
U U U U        U    l    l  D 
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Document submitted for record 
m a condition not permitting 
satisfactory photooraphic repio- 
duction. 
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tTIFICATE   OF   LIMITED   PARTNERSHIP 
OF 

OMNI   -   BCWir.   LIMITED   PARTNERSHIP 

APPROVED AND RtCEIVED FOR RECORD BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARVIAND 28,    1990   AT 10:13        O'CLOCK A. M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

ORt.VM/MION   \M> 
( APIIMI/MION 1 it   I'MH 

KM ORDINC SPKIM 
II r MID III   P^ID; 

«             :• o« oa s 

M3091816 

TO THE CLERK OF THE COLRT OF ANNil   ARUNOEL   COUNTY 

ll   is   HEREBY   CERTIFIED   THAI   nit   WIIHIN   INSIRLMFNT.  TociFTHtR   WITH   AH   INDORSEMENTS   THEREON,  HAS 

BEEN KM EIVED APPROVH) AM) KM OKDH) BV THE STATI   OEPAKIMENT OE ASSESSMENTS AND TAXATION OF MARVI AND. 

•URN TO: 
, iHANNCN 
GREENWAY C( NT'IR PR., #309 
IBELT MT 20770 

U66C3040163 

A    339823 

RMORDU) IN 1HI   RKORDSOF  I III 

VTATI   1)1 PARIMINI   ()l    XSSISSMINIS 

AND lAXAIION ()l   VURM AND IN I IHI R   MM l() 

n n n n     n   i   i t 
u u u u     u   i   i b 



CLERKS NOTATION 

Document submitted for record 
In a condition not permitting 
satisfactory photographic repro- 
duction. 

on 
BO :'J'--I3m ^07 

SECOND   AMENDMENT RECE|VE0 

T0   '90 SEP 26  PCI 12 
LIMITED PARTNERSHIP AGREEMEUT £E 

CENTURY INDUSTRIAL CONCERN M&mVMMUSm 

We, the unaersig„ea partner in a Maryland limited partnership 

known as CENTURY INDUSTRIAL CONCERN LIMUM PARTNERSHIP (-the 

Partnership, ,. hereby a.end that certain Restated hinted 

Partnership Agree»ent for the Partnership, dated March 28. 1985. as 

amended by that certain v-iy^*.   » 
certaxn F.rst Amendment thereto, dated September 12 

1985, in the following respects: 

m^  effective as of the date hereof, the ownership 

Percenters for each partners. Merest in the Partnership shaii he 
as follows: 

General Partner: 
Rare Properties, inc. 

Limited Partner: 
Rare Properties, inc 

TotalFrederiCk Weisman Company 

1.0% 

96.3% 

100.0% 

ZZCmi:        m all other respects  hh.   . 
respects, the undersigned hereby agree 

and consent to  rat-if,,   ^ 
to. ratxfy, and confix the provisions of the Restated 

Certificate of LimifpH P^V-V^ 
Partnersh.p and umited Partnership Agree.ent 

and a9ree to he bound by the provisions thereof. 

IN WITNESS WHEREOF  the na,-t-^  u 
OF, the parties have executed this Second 

Amendment to RestatPd roY-*--ie- 
restated Certificate of Limited Partner^ i r. a ^^nership Agreement 

effective as of September  14, 1990 1197^  J- 

A      APPRO vsr 'y* 
'SS0OK \k  Mil: II 

n n f 
u u u u 



CLERKS NOTATION 
Documenl submitted (or record 
In a condition not permitting 
satisfactory photographic repro- 
duction. 

OR. 
BOOK --13PA6E'  If 8 

ATTEST: 

e ̂  AC- Q  .   y/ ±i 
Carol A. Smith, Assistant Secretary 

Carol A, Smith, Assistant Secretary 

General Partner/Limited Partner 
RARE PROPERTIES, INC. 

By: . <->. 
Jpnn E. Kuhn 
Vice President 

Limited Partner: 

FREDERICK WEISMAN COMPANY 

By: QfC-^C^^ 
John E. Kuhn 
Vice President 

AMND0 3 8 6.DOT 

•JQCTQ 



STATE OF MARYLAND 
WILLIAM* pONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Admlnislralor 

JO^ DOCUMENT CODE 

Mernlng 
(Transferor) 

Department of Assessments a/iid Taxation 
CHARTER DIVISION 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

OR 
BOOK 

Room WW 
301 West Prtslon Slrcel 

Baltimore, Moryland 21201 

~"13PAGE  1(19 

P.A. 

BUSINESS CODE 

  Rellqlous Close 

COUNTY 

Stock Nonstock 

Surviving 
(Transferee) 

GQQE AMOUNT 

150 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

S3 

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 Qua!, or Reg 
Foreign Name Reglstratlo 

4? Certified Copy 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Nome Change 
(New Name)_ 

S^ 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aient 
Designation of Resident Age it 
and Resident Agent's Address 
Other Change  

76 

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

70 
91 

TOTAL 
FEES 

SD 

Certificate of Merger/Transfer 

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

Code £63 

ATTEJITION: 

Z 7 Z) 

MAIL TO ADDRESS: 

Financial 
Personal 

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

^-- */-o 
Check Cash 

Documents on checks 

APPROVED BY •J^mdt 

,5^ NOTE; 

•3   rift*;) 

n n n n 
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CERTIFICATE CF AMENDMENT 
CF 

CENTURY INDUSTRIAL CONCERN LIMITED PARTNERSHIP 

APPROVED AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OEMARYi AND SEPTEMBER      26,    1990      AT       12:36 O'CLOCK P.    M. AS IN CONFORMITY 

WITH I AW  AND OR HI R[ I) R| c ORDED. 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

OK(.\M/\ll()S   \M) 
l APItM l/VIION III   I'MI) 

KKOKDIM, 
111   HMD 

50.00 

SI'KIM 
111   PAID 

M1947183 

TO THE CLERK OE THE an RI OE ANNE   ARUNDEL   COUNTY 

II     IS    IIIRlin    (IRIIIIII).    mvr    THI     WITHIN    INSTRUMENT.    TOGETHER    WIIM    All    INtWRSEMtNTS   THEREON,    HAS 

HI I N RIM ma APPROVED AM) RI ( OKOEO BY THE STATE DEPARTMENT OE ASSl SSMENTS AND TAXATION OF MARYLAND. 

RETURN TO: 
VENABLE, BAETJER 6 HOWARD 
ATTN: LEAH R. SCHUMAN 
2 HOPKINS PLAZA 
1800 MERCANTILE BANK £ TRUST BLDG 
BALTIMORE MD 21201 

./'"^^>^ 
064C3042259 

A    338146 

RECORDED IN  llll   RKOROSKI   III! 

STAII mi'ARiMiM oi   ASSESSMENTS 

AND IAX AIMIN (i|   M ARM AM) IN I IBIR. I()l l() 

n n n n     n 
u u u u     u 

1 J n 
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ditriFJcfirf of L/rv/n^ PA^^^S/fTP^M. 
LIMITED PARTNERSHIP AGREEMENT OF 

GRAFCO INDUSTRIES LIMITED PARTNERSHIP 
(A Maryland Limited Partnership) 

This Agreement of Limited Partnership (the "Agreement") is 

entered into as of the 5AX day of October, 1990, by and among 

Packaging Management, Inc., a Maryland corporation with its 

principal place of business located at 7447 Candlewood Road, 

Hanover, Maryland 21076, as the general partner (the "General 

Partner"), and Frank Industries, Inc., a Maryland corporation 

with its principal place of business located at 7447 Candlewood 

Road, Hanover, Maryland 21076, as the limited partner (the 

"Limited  Partner"),  for  the  purpose  of  forming  Grafco 

Industries Limited Partnership, a limited partnership under the 

laws of the State of Maryland (the "Partnership").  The General 

Partner and the Limited Partner are hereinafter sometimes 

referred to individually as a "Partner" and collectively as the 

"Partners". 

• 

AGREEMMI 

1.  Celinitiong.  Unless the context clearly indicates 

otherwise,  the following terms shall have the meanings set 

forth below: 

(a) "A£t" the Maryland Limited Partnership Act, as 

amended and in effect as of the date hereof. Md. Corps. & Ass'n 

Code Ann. Section 10-101 et seq. 

(b) "AdXuiLt£d_„CapiUl At^mnt": a Partner's Adjusted 

Capital Account shall equal the Partner's Capital Account (i) 
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reduced by the items described in clauses (4), (5) and (6) of 

Regulations Section 1.704-l(b)(2)(ii)(d), and (ii) increased by 

any amount that such Partner is obligated to restore or is 

treated as being obligated to restore pursuant to Regulations 

Section 1.704-l(b)(2)(ii)(c).  For purposes of the preceding 

sentence, a Partner's share of Partnership Minimum Gain (such 

share being determined in accordance with Regulations Section 

1.704-lT(b)(4)(iv)(f)) and a Partner's share of Minimum Gain 

Attributable to a Partner Nonrecourse Debt (such share being 

determined   in   accordance   with   Regulations   Section 

1.704-lT(b)(4)(iv)((h)(5) shall be added to the limited dollar 

amount,  if any,  of the deficit balance in such Partner's 

Capital Account that such Partner is obligated to restore, and 

a Partner  shall not otherwise be considered to have an 

obligation to restore a deficit balance in such Partner's 

Capital Account as a result of bearing the Economic Risk of 

Loss for any Partner Nonrecourse Debt. 

(c) "Pankrupt": the meaning assigned to such term 

under Section 9-101(b) of the Maryland Uniform Partnership Act. 

Md. Corps. & Ass'n Code Ann. Section 9-101 et seq.. and any 

corresponding provision of succeeding law. The term 

"BanKruptcy" shall have a corresponding meaning. 

(d) '•QasilAl^AQ.QQmt": with respect to each Partner, 

an account determined in accordance with the provisions of 

Section 8.5 hereof. 
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(e) "Code": the United States Internal Revenue Code of 

1986, as amended from time to time, or any corresponding 

provisions of succeeding law. 

(f) "Depreciation": for each fiscal year or other 

period, an amount equal to the depreciation, amortization, or 

other cost recovery deduction allowable with respect to an 

asset for such year or other period for federal income tax 

purposes, except that if the Gross Asset Value of an asset 

differs from its adjusted basis for federal income tax purposes 

at the beginning of such year or other period. Depreciation 

shall be an amount which bears the same ratio to such beginning 

Gross Asset Value as the federal income tax depreciation, 

amortization, or other cost recovery deduction for such other 

year or other period bears to such beginning adjusted tax 

basis; provided, however, that if the federal income tax 

depreciation, amortization, or other cost recovery deduction 

for such year is zero, Depreciation shall be determined with 

reference to such beginning Gross Asset Value using any 

reasonable method selected by the General Partner. 

(g) "Dissolution Events": defined in Section 12 hereof, 

(h) "Economic Ms^-jQiL^LCLafi": "economic risk of loss" 

within    the    meaning    of    Regulations     Section 

1.704-IT(b)(4)(iv)(k)(l). 

(i) "Exempt Income": the income and gain of the 

Partnership that is exempt from federal income tax. 

-3- 
3534E 

n n n n 
u u u u u   i C D 



a0oS«--13P4CE 114 

(j) "Gross Asset Value": with respect to any asset, 

the asset's adjusted basis for federal income tax purposes, 

except as follows: 

(i) the initial Gross Asset Value of any asset 

contributed by a Partner to the Partnership shall be the gross 

fair market value of such asset; 

(ii) the Gross Asset Values of all Partnership 

assets shall be adjusted to equal their respective gross fair 

market values (taking Code Section 7701(g) into account), as 

determined by the General Partner as of the following times: 

(a) the acquisition of an additional interest in the 

Partnership by any new or existing Partner in exchange for more 

than de minimis capital contribution; (b) the distribution by 

the Partnership to a Partner of more than a de minimis amount 

of assets as consideration for an interest in the Partnership; 

and (c) the liquidation of the Partnership within the meaning 

of Regulations Section 1.704-l(b)(2)(ii)(g); 

(iii) the Gross Asset Value of any Partnership asset 

distributed to any Partner shall be the gross fair market value 

(taking Code Section 7701(g) into account) of such asset on the 

date of distribution; and 

(iv) the Gross Asset Values of Partnership assets 

shall be increased (or decreased) to reflect any adjustments to 

the adjusted basis of such assets pursuant to Code Section 

734(b) or Code Section 743(b), but only to the extent that such 

adjustments  are taken  into account  in determining capital 
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accounts pursuant to Regulations Section 1.704-l(b)(2)(iv)(m); 

provided, however, that Gross Asset Values shall not be 

adjusted pursuant to this Section l(k)(iv) to the extent that 

an adjustment pursuant to Section l(k)(ii) hereof is made in 

connection with a transaction that would otherwise result in an 

adjustment pursuant to this Section l(k)(iv). 

If the Gross Asset Value of an asset has been determined or 

adjusted pursuant to Section l(k)(i). Section l(k)(ii), or 

Section l(k)(iv) hereof, such Gross Asset Value shall 

thereafter be adjusted by the Depreciation taken into account 

with respect to such asset. 

(Mk)  "Minimum  Gain  Attributable tQ a Partner 

Nonrecourse Debt": "minimum gain attributable to" such Partner 

Nonrecourse Debt within the meaning of Regulations Section 

1.704-lT(b)(4)(iv)(h)(4). 

(1) "Net Cash Flow": for any fiscal year, the excess, 

if any, of (a) the sum of (1) the gross receipts of the 

Partnership for such year (as determined in accordance with the 

cash receipts and disbursements method of accounting), but 

without regard to any amounts received by the Partnership on 

the sale or other disposition of all or substantially all of 

its assets, (2) all amounts contributed to the Partnership by 

any Partner during such year, and (3) any amounts released 

during such year from any reserve maintained by the 

Partnership, over (b) the sum of (1) all expenditures of all 

kinds of the Partnership during such year (as determined under 
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the aforesaid method of accounting), (2) all amounts applied 

during such year in payment of interest or principal on any 

borrowing incurred by the Partnership, and (3) any amount added 

during such year to a reserve for working capital, 

contingencies, replacements, or capital or other expenditures 

of the Partnership. 

(m) "Nondeductible Expenditure": an expenditure 

described in Code Section 705(a)(2)(B) or treated as such an 

expenditure under Regulations Section 1.704-l(b)(2)(iv)(i). 

(n) "Nonrecourse Deductions": nonrecourse deductions 

within the meaning of Regulations Section 1.704-IT(b)(4)(iv)(B). 

(o) "Partner Nonrecourse Debt": any nonrecourse debt 

(within the meaning of Regulations Section 

1.704-lT(b)(4)(iv)(K)(2)) for which any Partner bears the 

Economic Risk of Loss. 

(p) "Partnership Items": items of Partnership income 

(including Exempt Income), gain, loss, deduction, and 

Nondeductible Expenditure, as determined for federal income tax 

purposes; provided, however, (i) that in lieu of depreciation, 

amortization, and other cost recovery deductions as so 

determined there shall be substituted Depreciation, (ii) that 

gain or loss resulting from any disposition of property with 

respect to which gain or loss is recognized for federal income 

tax purposes shall be computed by reference to the Gross Asset 

Value of the property disposed of, notwithstanding that the 

adjusted tax basis of such property differs from its Gross 
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Asset Value, and (iii) that in the event that the Gross Asset 

Value of any Partnership asset is adjusted pursuant to Section 

l(k)(ii) or Section (k)(iii) hereof, the amount of such 

adjustment shall be taken into account as gain or loss from the 

disposition of such asset. 

(q) "Partnership Minimum Gain": "partnership minimum 

gain" within the meaning of Regulations Section 

1.704-lT(b)(4)(iv)((c). 

(r)   "Partnership   Nonrecourse Liability":   any 

Partnership liability (or portion thereof) for which no Partner 

bears the Economic Risk of Loss. 

(s) "Percentage Interests": 1% for the General Partner 

and 997. for the Limited Partner, except as noted in Paragraph 

10.1. 

(t) "Regulations: the Income Tax Regulations 

promulgated under the Code, as such Regulations may be amended 

from time to time, including corresponding provisions of 

succeeding regulations. 

(u) "Tax_„JUiil.ui$Ution": the liquidation of the 

Partnership within the meaning of Regulations Section 

1.704-l(b)(2)(ii)(g). 

2. FQimation. The parties hereto do hereby form the 

Partnership as a limited partnership pursuant to the provisions 

of the Act. _ . a+m<ut, 

3. Kamfi. The name of the Partnership is "Grafco^Limited 

Partnership." The name of the Partnership may be changed at any 

time in the discretion of the General Partner to any other name 
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permissible under the Act.  The General Partner shall give 

prompt notice of any name change to the Limited Partner. 

4. Principal  Place  of  Business Resident—Agent•   The 

principal place of business of the Partnership shall be located 

at 7447 Candlewood Road, Hanover, Maryland 21076, or at such 

other location as may hereafter be determined by the General 

Partner. The General Partner shall notify the Limited Partner 

of any change in the principal place of business of the 

Partnership. The name and address of the resident agent of the 

Limited Partnership in Maryland is John A. Scaldara, Wright, 

Constable & Skeen. 250 West Pratt Street, Thirteenth Floor, 

Baltimore, Maryland 21201. This resident agent is an 

individual actually residing in the State of Maryland. 

5. Purposes. The purpose of the Partnership is to engage 

in and carry on the business of manufacturing packaging 

products, and to do any and all things incident or connected 

therewith. In furtherance of its purpose, the Partnership 

shall have and may exercise all the powers now or hereafter 

conferred by the laws of the State of Maryland on limited 

partnerships formed under the Act, and the Partnership may do 

any and all things related or incidental to its business as 

fully as natural persons might or could under the laws of the 

State of Maryland, including, without limitation, the exercise 

of the powers set forth in Section 7.1(a) hereof. 

6. IfeUD.  The term of the Partnership shall 

continue until terminated as provided in Section 12 hereto. 
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7.   Management, and Control. 

7.1  Overall Management and Control: Employment Agreement. 

(a) The General Partner shall have control over the 

management of the Partnership's business and affairs, and the 

Limited Partner shall have no right to participate in the 

management or the conduct of the Partnership's business and 

affairs, nor any power or authority to act for or on behalf of 

the Partnership in any respect whatsoever. Except as otherwise 

specifically provided in this Agreement, the General Partner 

shall have and may exercise, on behalf of the Partnership and 

in its name, all of the right, power, and authority of a 

partner of a partnership without limited partners under the 

Uniform Partnership Act of the State of Maryland, or any 

corresponding provisions of succeeding law. Without limitation 

to the foregoing, the General Partner shall, subject to Section 

7.2 hereof, have the right, power, and authority to do all of 

the following: 

(i) to acquire, hold, manage, sell, lease, or 

otherwise dispose of any real or personal property, or any 

interest therein or appurtenance thereto, at such price or 

amount, for cash, securities, or other property, and upon such 

terms, as the General Partner deems to be in the best interests 

of the Partnership; 

(ii) to borrow money required for the ongoing 

business and affairs of the Partnership from others and secure 

the repayment of such borrowings by executing assignments. 
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pledging, or otherwise encumbering or subjecting to security 

interests, all of any part of the assets of the Partnership, 

and to refund, refinance, increase, modify, consolidate, or 

extend the maturity of any indebtedness created by such 

borrowings, or any such assignment, pledge, encumbrance, or 

other security device, all upon such terms as the General 

Partner deems to be in the best interests of the Partnership; 

(iii) to purchase from others, at the expense of 

the Partnership, contracts of liability, casualty, and other 

insurance which the General Partner deems advisable, 

appropriate, or convenient for the protection of the assets or 

affairs of the Partnership, or for any purpose convenient or 

beneficial to the Partnership, including insurance against 

liabilities asserted against the General Partner and incurred 

by the General Partner in its capacity as General Partner; 

(iv) to expend funds in furtherance of the 

Partnership's business; 

(v) to incur, at the expense of the Partnership, 

bank charges with respect to bank accounts maintained, and 

expenses relating to the purchase of supplies, materials, 

equipment, or similar items used in connection with the 

Partnership's business; 

(vi) to employ persons, at the expense of the 

Partnership, to perform legal and accounting services in 

connection with the Partnership's business,  and to provide 
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services in connection with the preparation and filing of any 

tax return or any other report required of the Partnership; 

(vii) to enter into such agreements, contracts, 

documents, and instruments with such parties and to give such 

receipts, releases, and discharges with respect to all of the 

foregoing and any matters incident thereto, as the General 

Partner deems to be in the best interests of the Partnership; 

(viii) to make such elections under the tax laws of 

the United States, the several states, and other relevant 

jurisdictions, as to the treatment of items of Partnership 

income, gain, loss, deduction, and credit, as the General 

Partner believes to be in the best interests of the Partnership; 

(ix) to lend money to the Partnership; 

(x)  to  elect  a  substituted  Limited  Partner 

pursuant to Section 14.4 hereof; 

(xi) to perform any and all other acts and execute 

any and all other documents and instruments as the General 

Partner deems advisable, appropriate, or convenient to carry 

out the purpose of the Partnership; and 

(xii) to compromise, settle, or submit to 

arbitration and to institute, prosecute, and defend any actions 

or claims in favor of or against the Partnership or relating to 

its business. 

(b) The Partnership may enter into a management or an 

employment agreement with the General Partner or its 

shareholders.  Other than as provided in any such agreement. 
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the General Partner or its shareholders shall not receive or be 

entitled to any fees or other form of compensation from the 

Partnership for services rendered to the Partnership. 

(c) The General Partner shall have the power and 

authority to appoint individuals to serve as officers of the 

Partnership. No such individual shall be appointed or serve as 

an officer of the Partnership unless such individual is also an 

officer of the General Partner. The fact that any such 

individual is serving as an officer of the Partnership (i) 

shall in no way relieve the General Partner of its obligations 

and duties under this Agreement and (ii) shall not, in and of 

itself, be deemed an admission of such individual as a Partner 

of the Partnership. 

7.2. Limitation on Management Powers. Notwithstanding 

anything contained herein to the contrary, the General Partner 

shall not be empowered, without the prior written consent of 

the Limited Partner, which consent may be arbitrarily withheld 

(unless expressly provided to the contrary), to: 

(a) determine the fair market value of any Partnership 

property for purposes of this Agreement, except in accordance 

with Section 7.3(c)(i) hereof; 

•(b) amend, otherwise modify, or fail to enforce the 

provisions of any management or employment agreement; 

(c) do any act in contravention of this Agreement; 

(d) possess Partnership property or assign any rights 

in specific Partnership property for other than a Partnership 

purpose; 
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(e) admit a person as a Partner or a substituted 

Partner, except as otherwise provided in this Agreement; 

(f) confess a judgment against the Partnership; 

(g) change or reorganize the Partnership into any 

other legal form; 

(h) borrow any money on behalf of the Partnership in 

excess of $25,000 in the aggregate, whether on a secured or 

unsecured basis, other than to facilitate transactions in the 

ordinary course of the Partnership's business; 

(i) obligate the Partnership as a guarantor or surety 

for any person or with respect to any obligation or mortgage, 

or grant a security interest in all or any substantial portion 

of the assets of the Partnership, except to facilitate 

transactions  in the ordinary course of  the Partnership's 

business; 

(j) cause the Partnership to enter into any contract, 

agreement, or arrangement with the General Partner or any 

affiliate of the General Partner for services to be rendered, 

or goods or equipment to be furnished, to the Partnership, 

except as permitted under Section 7.1(b) hereof, and except in 

the case of a contract, agreement, or arrangement reflecting 

the terms of an arm's length agreement where such terms have 

been disclosed to the Limited Partner prior to the date of such 

contract, agreement, or arrangement; 

(k)  purchase,  lease,  or otherwise acquire all or 

substantially all of the properties, assets, stock, or other 
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equity interests of another entity, but in such case the 

consent of the Limited Partner may not be unreasonably withheld; 

(1) sell, abandon, transfer, lease, or otherwise 

dispose of all or a substantial portion of the Partnership's 

properties or assets, other than in the ordinary course of 

business, or merge or consolidate the Partnership with or into 

any other entity; 

(m) make any individual capital expenditure in excess 

of $10,000 or aggregate capital expenditures in excess of 

$50,000 not in the ordinary course of the Partnership's 

business; or any individual capital expenditure in excess of 

$25,000 or aggregate capital expenditures in excess of $100,000 

in the ordinary course of the Partnership's business; in any of 

which case consent of the Limited Partner may not be 

unreasonably withheld; or 

(n) enter into any partnership or joint venture not in 

the ordinary course of the Partnership's business, in which 

case consent of the Limited Partner may not be unreasonably 

withheld. 

7.3 Duties of the-general Partner- 

(a) Time. The General Partner shall devote to the 

Partnership such time as may be necessary for the proper 

performance of its duties. 

(b) Tax Status of Partnership. The General Partner 

shall at all times maintain a net worth in an amount not less 

than 101      of  the  total  capital  contributions  to  the 
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Partnership. In addition, the interest of the General Partner 

in each material item of partnership income, gain, loss, 

deduction, or credit shall be equal to at least one percent of 

each such item of the Partnership at all times during the 

existence of the Partnership. The General Partner shall also 

use its best efforts to meet such requirements of the Code, as 

interpreted from time to time by the courts. Internal Revenue 

Service, or any other agency of the federal government, 

necessary to assure that the Partnership will be classified as 

a Partnership for federal income tax purposes. 

(c)  Other Duties of the General Partner. The General 

Partner shall: 

(i) determine the fair market value of any 

Partnership property in good faith whenever necessary or 

appropriate for purposes of this Agreement; in any such case 

the Limited Partner shall have the right to require such 

determination to be made by an independent, qualified appraiser 

chosen by the General Partner; 

(ii) prepare and file, or cause to be prepared and 

filed, all forms, returns, or documents required to be filed by 

or on behalf of the Partnership, including those required by 

federal or state tax laws, and any documents, financial 

reports, other reports, or certificates required to be provided 

pursuant to any loan agreement or any agreement similar or 

incidental thereto; 
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(iii) review, defend, negotiate, and otherwise 

settle all claims or adjustments that may be proposed by 

federal or state tax agencies; 

(iv) prepare or cause to be prepared the reports 

required by Section 17 hereof; 

(v) obtain or cause to be obtained and keep in 

force insurance, in such amounts and on such terms as will 

reasonably protect the Partnership and its property, if 

available on terras considered by the General Partner to be 

appropriate; 

(vi) do or cause to be done all other acts and 

execute all other docuraents and instruments as may be necessary 

to carry on the business and affairs of the Partnership; 

(vii) act as "tax matters partner" of the 

Partnership within the meaning of Section 6231(a)(7) of the 

Code and file a designation of itself as such with the Internal 

Revenue Service; and 

(viii) use reasonable care not to permit any person 

who makes a nonrecourse loan to the Partnership to acquire at 

any time, as a result of making such loan, any direct or 

indirect interest in the profits, capital, or property of the 

Partnership, other than pursuant to its remedies as a secured 

creditor. 

7.4 withdraw^i._QJLi}enexaI Paitner- The General Partner may 

withdraw as the General Partner of the Partnership by assigning 

or transferring all of its general partnership interest to a 
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substituted General Partner, provided (a) such assignment or 

transfer receives the consent of the Limited Partner as 

provided in Section 14.3 hereof and otherwise complies with the 

provisions of Section 14 hereof, and (b) the assignee or 

transferee is elected a substituted General Partner pursuant to 

Section 14.4(c) hereof. 

7.5 No Managempnt bv J.imitpd Partner. The Limited Partner 

shall take no part in the management of, or transact any 

business for or on behalf of, the Partnership and shall have no 

right or authority to act for or to bind the Partnership. The 

exercise of the rights and powers of the Limited Partner under 

Section 7.2 hereof or Section 7.3(c)(i) hereof shall not be 

deemed taking part in the day-to-day affairs of the Partnership 

or the exercise of control over Partnership affairs. 

7 .6 Conflicis^of-Interests . 

(a) The Limited Partner may engage in or possess an 

interest in other business ventures of any nature or 

description, independently or with others, including, but not 

limited to, the business engaged in by the Partnership, whether 

or not in competition with the Partnership, and neither the 

Partnership nor the General Partner shall have any rights in or 

to such independent ventures or the income or profits derived 

therefrom. 

(b) The General Partner shall not, independently or 

with others, engage in the business of manufacturing packaging 

products,   or  possess   an  interest   in  any  business. 
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proprietorship, corporation, partnership, or other entity 

engaged in the business of manufacturing packaging products; 

provided, however, that this Section 7.6(b) shall not prohibit 

the General Partner from engaging in any such business or 

possessing an interest in any such business, 

proprietorship, corporation, partnership, or other entity which 

the General Partner engaged in or possessed an interest in, as 

the case may be, at the time of the execution of this Agreement. 

7.7 LiaitfttiOM on General Partner's—Liability-  The 

General Partner shall not be liable, responsible, or 

accountable in damages or otherwise to the Limited Partner or 

to the Partnership for any acts performed in good faith and 

within the scope of this Agreement. The General Partner shall, 

however, be liable for its actions to the extent they are 

attributable to negligence, willful misconduct, recklessness, 

or fraud. The General Partner shall not be liable for the 

return of the capital contribution of the Limited Partner. 

7.8 Indemnification. The Partnership shall indemnify, 

defend, and hold harmless the General Partner, its directors, 

officers, and employees, from and against any loss, liability, 

damage, cost, or expense (including reasonable attorneys, fees) 

arising out of or alleged to arise out of any demands, claims, 

suits, actions, or proceedings against the General Partner or 

such other person, in or as a result of or relating to their 

capacity, actions, or omissions as the General Partner or as 

such a director, officer, or employee, or otherwise concerning 
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the business or affairs of the Partnership, including, without 

limitation, any demands, claims, suits, actions, or proceedings 

initiated by the Limited Partner; provided, that the acts or 

omissions of the General Partner or such other person are not 

found by a court of competent jurisdiction upon entry of a 

final judgment to be the result of negligence, willful 

misconduct, recklessness, or fraud or to have violated such 

lesser standard of conduct as under applicable law shall 

prohibit indemnification hereunder. This indemnification (i) 

shall be made only from the assets of the Partnership, and no 

Partner shall be liable therefor, and (ii) shall not apply to 

the extent any such loss, liability,, damage, cost, or expense 

(including reasonable attorney s fees) arises out of or is 

incurred in connection with the matters set forth in the last 

paragraph of Section 7.9 hereof. 

Any person entitled to indemnification hereunder shall be 

entitled to receive, upon application therefor, advances to 

cover the costs of defending any proceedings against such 

person; provided, that such advances shall be repaid to the 

Partnership, without interest, if such person is found by a 

court of competent jurisdiction upon entry of a final judgment 

not to be entitled to indemnification under this Section 7.8. 

All rights of the General Partner and others to indemnification 

hereunder shall survive the dissolution of the Partnership and 

the dissolution, liquidation, death, retirement, removal, 

incompetency,   or   insolvency   of   the   person   seeking 
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indemnification hereunder; provided, that a claim for 

indemnification hereunder is made by or on behalf of the person 

seeking such indemnification prior to the time distribution in 

liquidation of the assets of the Partnership is made pursuant 

to Section 13 hereof. 

7.9 Payment of Fees and Expenses. The Partnership shall be 

responsible for and shall pay all costs, fees, and other 

expenses (including those incurred pursuant to Section 7.3(c) 

hereof) reasonably incurred by the Partnership or by the 

General Partner on behalf of the Partnership, including: 

(a) expenses incurred and fees paid in connection with 

the formation of the Partnership; 

(b) expenses incurred in connection with maintaining 

the principal place of business of the Partnership and the 

specified office at which records which are required to be 

maintained under the Act are kept; 

(c) fees and expenses of consultants, custodians, 

outside counsel, and accountants, and other similar outside 

advisors, incurred in connection with the administration of the 

Partnership; 

(d) costs of the business managed by the Partnership; 

(e) costs of reporting to the Limited Partner; 

(f) any taxes, fees, or other governmental charges 

levied against the Partnership or on its income or assets or in 

connection with its business or operations; 
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(g) all other costs and expenses of the Partnership or 

the funeral Partner in connection with this Agreement (such as 

costs of litigation or other matters that are the subject of 

indemnification pursuant to Section 7.8 hereof and costs of 

winding-up and liquidating the Partnership); and 

(h) salaries and benefits of the Partnership's 

employees, officers, and consultants, including fees payable 

under any management or employment agreement. 

8. Capital Contributions and Capital Accounts. 

8.1 Contribution bv the General Partner. Upon execution of 

this Agreement, the General Partner shall contribute $30,000 to 

the capital of the Partnership. 

8.2 Contribution bv the Limited Partner. Upon execution of 

this Agreement, the Limited Partner shall contribute assets 

with a value equal to approximately $2,700,000 to the capital 

of the Partnership. 

8.3 Liability of Limited Partner. Except to the extent 

provided, from time to time, by law, the Limited Partner shall 

not be liable for any of the debts of the Partnership and shall 

not be required to contribute any capital to the Partnership in 

addition to the amount required by Section 8.2 hereof. 

8.4 Ho.Interest on Capital- No interest shall be paid on 

any capital contributed to the Partnership. 

8.5 Capital Accounts. 

(a) The Partnership shall maintain capital accounts 

("Capital Accounts") determined and adjusted in accordance with 

the rules of Regulations Section 1.704-l(b)(2)(iv). 
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(b) A Partner shall not be entitled to withdraw any 

part of his Capital Account or to receive any distribution from 

the Partnership, except as specifically provided in this 

Agreement. Any Partner, including any substituted Partner, who 

shall receive an interest in the Partnership or whose interest 

in the Partnership shall be increased by means of a transfer to 

him of all or part of the interest of another Partner, shall 

have a Capital Account that reflects such transfer. 

9. Use of Partners. C^pHal Contributions. The capital 

contributions made by the General Partner under Section 8.1 

hereof and the Limited Partner under Section 8.2 hereof shall 

be used, together with other funds available to the 

Partnership, to satisfy the costs of organizing the Partnership 

and to engage in the business of the Partnership. 

10. Distributions. 

10.1 Pistributions of Cash. Except as provided in Section 

13 hereof regarding liquidating distributions. Net Cash Flow 

shall be distributed to the Partners (or retained, as the case, 

may be) on an annual basis in accordance with the Partners 

Percentage Interests. 

10.2 Distributions^ .In --Kind- if any assets of the 

Partnership shall be distributed in kind, such assets shall be 

valued at the fair market value thereof and distributed to the 

Partners entitled thereto as tenants in common in the same 

proportions in which such Partners would have been entitled to 

cash distributions. 
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10.3 Only Cash in Return of Capital. No Partner shall be 

entitled to demand and receive property other than cash in 

return for his capital contribution to the Partnership or in 

payment of any other distributions to which he is entitled, and 

no Partner shall have the right to sue for a partition of 

Partnership property. 

11. Allocations of Income and Loss. 

(a) Generally. After giving effect to the special 

allocations set forth in Section 11(b) hereof, each Partnership 

Item for a fiscal year shall be allocated among the Partners in 

accordance with their respective Percentage Interests; 

provided, however, that the aggregate amount of deductions, 

losses, and Nondeductible Expenditures allocated to the Limited 

Partner under the preceding clause shall not exceed the maximum 

amount that can be so allocated without causing or increasing a 

deficit balance in the Limited Partner's Adjusted Capital 

Account. An aggregate amount of items of deduction, loss, and 

Nondeductible Expenditure in excess of the limitation set forth 

in the foregoing proviso shall be allocated to the General 

Partner, such aggregate being composed of a proportionate part 

of each item of deduction, loss, and Nondeductible Expenditure 

allocable for the year to the Limited Partner under the 

preceding sentence without regard to such proviso. 

(b) Special Allocations. The following special 

allocations shall be made in the following order: 

• 
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(i) Special Rnlas to Comply with Minimum Gain 

Requirement ot Regulations Section 

1.704-lT(b>><,^<'iv'^e'> • If there is a net decrease in 

Partnership Minimum Gain during a fiscal year of the 

Partnership, then, in accordance with Regulations Section 

1.704-lT(b)(4)(iv)(e), each Partner shall be allocated items of 

Partnership income and gain for such fiscal year (and, if 

necessary, subsequent fiscal years) in proportion to, and to 

the extent of, an amount equal to the greater of- 

(A) the portion of such Partner's share of 

the net decrease in Partnership Minimum Gain during such fiscal 

year that is allocable to the disposition of Partnership 

property subject to one or more Partnership Nonrecourse 

Liabilities (such share being determined in the manner provided 

in Regulations Section 1.704-lT(b)(4)(iv)(f)); or 

(B) the deficit balance in such Partner's 

Adjusted Capital Account at the end of such fiscal year 

(determined before taking into account any allocation of 

Partnership Items for such fiscal year and after taking into 

account any changes during such fiscal year in Partnership 

Minimum Gain and in Minimum Gain Attributable to a Partner 

Nonrecourse Debt). 

Any amount allocated pursuant to this 

Section ll(b)(i) shall be comprised of the items of gain and 

income specified in Regulations Section 

1.704-IT(b)(4)(iv)(e)(2). 
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(ii) Spsr-ial Rules to Comply with ChargebacK of 

Minimum Gain Attributable to Partner Nonrecourse Pebt—Under 

Regulations Section 1.70A-n(h)(4)(iv)(h). If there is a net 

decrease during a fiscal year of the Partnership in the Minimum 

Gain Attributable to a Partner Nonrecourse Debt, then any 

Partner with a share of the Minimum Gain Attributable to such 

Partner Nonrecourse Debt at the beginning of such fiscal year 

(this share being determined in the manner provided in 

Regulations Section 1.704-lT(b)(4)(iv)(h)(5)) shall be 

allocated items of Partnership income and gain for such fiscal 

year (and, if necessary, for subsequent fiscal years) in 

proportion to, and to the extent of, an amount equal to the 

greater of- 

(A) the portion of such Partner's share of 

the net decrease in the Minimum Gain Attributable to such 

Partner Nonrecourse Debt that is allocable to the disposition 

of Partnership property subject to such debt (this portion 

being determined in the manner provided in Regulations Section 

1.704-lT(b)(4)(iv)(h)(4)); or 

(B) the deficit balance in such Partner's 

Adjusted Capital Account at the end of such fiscal year 

(determined before taking into account any allocation of 

Partnership Items for such fiscal year and after taking into 

account any changes during such fiscal year in Partnership 

Minimum Gain and in Minimum Gain Attributable to any Partner 

Nonrecourse Debt). 
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Any amount allocated pursuant to this 

Section ll(b)(ii) shall be comprised of the items of gain and 

income specified in Regulations Section 

1.704-lT(b)(4)(iv)(h)(4). 

(iii) Qualified Tnr.ome Offset. In the event the 

Limited Partner unexpectedly receives any adjustments, 

allocations, or distributions described in Regulations Sections 

1.704-l(b)(2)(ii)((d)(4) 1.704-l(b)(2)(ii)(d)(5), or 

1.704-l(b)(2)(ii)(d)(6), items of Partnership income and gain 

shall be allocated to the Limited Partner in an amount and 

manner sufficient to eliminate, to the extent required by the 

Regulations, the deficit in the Limited Partner's Adjusted 

Capital Account as quickly as possible; provided, that an 

allocation pursuant to this Section ll(b)(iii) shall be made 

only if and to the extent that the Limited Partner would have a 

deficit in his Adjusted Capital Account after all other 

allocations provided for in this Section 11 have been 

tentatively made as if this Section ll(b)(iii) were not in the 

Agreement. 

<iv) E5Lt.tllfeX_JiQlil^C.OUlfiJB___I>ediiCti-QllS. Any item of 

Partnership loss, deduction, or Nondeductible Expenditure that 

is attributable to a Partner Nonrecourse Debt shall be 

allocated to the Partner that bears the Economic Risk of Loss 

for such debt. If more than one Partner bears the Economic 

Risk of Loss for a Partner Nonrecourse Debt, any such item 

attributable  to  such debt  shall  be  allocated  among  such 
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Partners in accordance with the ratios in which the Partners 

share the Economic Risk of Loss for such debt. The 

determination of the items of Partnership loss, deduction, and 

Nondeductible Expenditure that are attributable to a Partner 

Nonrecourse Debt shall be made in accordance with Regulations 

Section 1.704-IT(b)(4)(iv)(h)(3). 

(v) Nonrecourse Deductions. Nonrecourse 

Deductions shall be allocated among the Partners in accordance 

with their Percentage Interests. 

(vi) Gross Asset Value. If the Gross Asset Value 

of a Partnership asset differs from its adjusted basis for 

federal income tax purposes by reason of Section l(j)(i) or 

Section l(j)(ii) hereof, determinations of items of Partnership 

income (including Exempt Income), gain, loss, deduction, and 

Nondeductible Expenditure for purposes of this Section 11(b) 

shall be made with reference to such Gross Asset Value rather 

than to such adjusted basis. 

(c) Tax Allocations- A Partner's allocable share of 

the Partnership's items of income, gain, deduction, and loss 

for tax purposes shall be determined under the foregoing 

provisions of this Section 11 except as provided in this 

Section 11(c). 

(i) ContrlbiLtfid Property. Income, gain, loss, 

and deduction, as computed for the purpose of determining 

taxable income, with respect to any property contributed to the 

capital of the Partnership shall, solely for tax purposes, be 
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allocated among the Partners so as to take account of any 

variation between the adjusted basis of such property to the 

Partnership for federal income tax purposes and its initial 

Gross Asset Value (computed in accordance with Section l(j)(i) 

hereof) in accordance with Code Section 704(c) and the 

Regulations thereunder. 

( ii )  Other  Pynpertv  with  Gross Asset Value 

Different from Tax Basis. In the event that the Gross Asset 

Value of any Partnership asset is adjusted pursuant to Section 

l(j)(ii) hereof, subsequent allocations of income, gain, loss, 

and deduction with respect to such asset, as computed for the 

purpose of determining taxable income, shall take account of 

any variation between the adjusted basis of such asset for 

federal income tax purposes and its Gross Asset Value in the 

manner provided in Regulations Section 1.704-l(b)(4) (i). 

(iii) Payables and Receivables. References in this 

Agreement to income, gain, deduction, and loss (as computed 

both with respect to Gross Asset Value and adjusted federal 

income tax basis) with respect to property having a Gross Asset 

Value different from its adjusted federal income tax basis, 

shall include, in accordance with Regulations Section 

1.704-l(b)(2)(iv)(g)(2), under analogous rules and principles, 

the unrealized income or deductions with respect to accounts 

receivable, accounts payable, and other accrued but unpaid 

items. 
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(iv) Tax Elections: Effects on Capital Accounts. 

Any elections or other decisions relating to the allocations 

addressed by this Section 11(c) shall be made in a manner that 

reasonably reflects the purposes and intentions of this 

Agreement. Allocations made pursuant to this Section 11(c) are 

solely for purposes of federal, state, and local taxes and 

shall not affect, or be taken into account in computing, any 

Partners' Capital Account, share of Partnership Items, or 

distributions pursuant to any provision of this Agreement. 

(d)  Compliance  with Code and Regulations.   The 

provisions of this Agreement that relate to the allocations for 

federal income tax purposes of items of Partnership income 

(including Exempt Income), gain, loss, deduction, and 

Nondeductible Expenditure (including, without limitation, the 

allocation of such items with respect to property having a 

Gross Asset Value different from adjusted federal income tax 

basis), that relate to the determination and maintenance of 

Capital Accounts, and that relate to the distribution of 

Partnership property upon the liquidation of the Partnership or 

a Partner's interest therein, are intended to comply with 

Regulations Section 1.704-l(b) (to the extent not superseded by 

Regulations Section 1.704-lT(b)) and Regulations Section 

1.704-lT(b), and with Code Section 704(c) and the Regulations 

promulgated thereunder, and shall be interpreted and applied in 

a manner consistent with such statutory and regulatory 

provisions. 
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(e) Other Allocation Rules. 

(i) If during any fiscal year of the Partnership 

there is a change in any Partner's interest in the Partnership, 

then for purposes of complying with Code Section 706(d), the 

determination of Partnership Items allocable to any period 

shall be made by using any method permissible under Code 

Section 706(d) and the Regulations thereunder as may be 

determined by the General Partner. 

(ii) The Partners agree to be bound by the 

provisions of this Section 11 in reporting their shares of 

Partnership income, gain, loss, and deduction for tax purposes. 

12. Dissolution. 

(a) The Partnership shall be dissolved and liquidated, 

and its business wound up, upon the happening of any of the 

following events ("Dissolution Events"): 

(i) the removal, withdrawal, dissolution, 

resignation, or Bankruptcy of the General Partner, unless the 

Limited Partner shall, within 90 days thereafter, agree to 

continue the business of the Partnership, elect a substituted 

General Partner, and approve the terms on which such 

substituted General Partner is to be admitted. Unless the 

General Partner has withdrawn in accordance with Section 7.4 

hereof, the Partnership shall pay the withdrawing, resigning, 

removed, or Bankrupt General Partner the amount determined 

under Section 13(c)(ii) hereof, less all costs and damages, 

including reasonable attorneys fees, incurred by the 

Partnership in connection with such withdrawal,  resignation. 
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removal, or Bankruptcy, and the Partnership shall have a period 

of three years to pay such amount, without interest; 

(ii) the sale of all, or substantially all, of the 

Partnership's assets and the collection of all of the proceeds 

of such sale; or 

(iii) the Partnership's ceasing to be a going 

concern within the meaning of Regulations Section 

1.704-l(b)(2)(ii)(g). 

(b) Notwithstanding any provision of the Act, the 

Maryland Uniform Partnership Act, or any corresponding 

provisions of succeeding law, the Partnership shall not 

dissolve prior to the occurrence of a Dissolution Event, or the 

occurrence of October 31, 2040, whichever is sooner. If it be 

determined, by a court of competent jurisdiction, that the 

Partnership has dissolved prior to the occurrence of a 

Dissolution Event, the Partners hereby agree that the business 

of the Partnership shall not be wound up or liquidated but 

shall be continued until the occurrence of a Dissolution Event. 

(c) The latest date upon which the Partnership is to 

dissolve is October 31, 2040. 

13. Liauidation. 

(a) Generally. Upon the occurrence of a Dissolution 

Event or, if notwithstanding Section 12(b), a court requires 

the winding up and liquidation of the Partnership prior to the 

occurrence of a Dissolution Event, a full account of the assets 

and liabilities of the Partnership shall be taken, and the net 

proceeds from any sales of the Partnership's assets, and the 
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Partnership's  remaining  assets,  shall  be  applied  in  the 

following sequence: 

(i) all debts and liabilities of the Partnership 

owing to creditors not having an interest in the Partnership 

shall be paid; 

(ii) any reserves shall be established as the 

General Partner may deem reasonably necessary for contingent or 

unforeseen liabilities or obligations of the Partnership 

arising out of or in connection with the Partnership or its 

liquidation. Such reserves shall be paid over to an escrow 

agent selected by the General Partner, to be held by such 

escrow agent for the purpose of disbursing such reserves in 

payment of any of the aforementioned contingencies, and, as 

soon as practicable (or at such earlier time as shall be deemed 

advisable by the General Partner), to distribute the balance 

thereafter remaining in the manner provided in the following 

subdivisions of this Section 13(a); 

(iii) the debts of the Partnership to Partners shall 

be paid in the order of priority provided by this Agreement and 

by law; and 

(iv) the balance of such proceeds shall be 

distributed to the Partners having positive Capital Account 

balances (as determined after taking into account all Capital 

Account adjustments required under Section 8.5 for all periods, 

and, as required under Regulations Section 1.704-l(b)(2)(ii) 

(b), if reserves are established pursuant to clause (ii) above. 
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after adjusting the Capital Accounts pursuant to Regulations 

Section 1.704-l(b)(2)(iv)(f) as of the date of liquidation 

within the meaning of Regulations Section 1.704-l(b)(2)(ii)(g)) 

in the ratios of such positive Capital Account balances and 

within the time period required under Regulations Section 

1.704-l(b)(2)(ii)(b). 

If, after giving effect to the preceding provisions of this 

Section 13(a), the General Partner has a deficit balance in its 

Capital Account, then such General Partner shall restore the 

amount of such deficit balance to the Partnership within the 

time period prescribed in Regulations Section 

1.704-l(b)(2)<ii)(b)(3), which amount shall be applied 

according to the preceding provisions of this Section 13(a). 

(b) Partition Prohibited. No Partner shall have the right 

to partition any property of the Partnership prior to the 

termination of the Partnership nor shall any Partner make 

application to any court or authority having jurisdiction in 

the matter or commence or prosecute any action or proceeding 

for partition and the sale thereof, and upon any breach of the 

provisions of this Subsection by any Partner, the other 

Partner, in addition to all rights and remedies in law and in 

equity, shall be entitled to a decree or order restraining and 

enjoining such application, action, or proceeding. 

(c) iax_iiiauidations Apait fLOBLJJiaauiutifiiu 

(i)  Tap Llyii^tlon  of .EaitneifiM^   If  a  Tax 

Liquidation of the Partnership has occurred but no Dissolution 
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Event has occurred, the assets of the Partnership shall not be 

liquidated, the Partnership's liabilities shall not be paid or 

discharged (except in the ordinary course of their falling 

due), and the Partnership's affairs shall not be wound up. 

Instead, the Partnership shall be deemed to have distributed 

its assets to the Partners, who shall be deemed to have assumed 

and taken subject to all Partnership liabilities, all in 

accordance with their respective Capital Accounts (as 

determined after taking into account all Capital Account 

adjustments for the taxable year ending during which such Tax 

Liquidation occurs, other than adjustments to reflect such 

deemed distributions or contributions made pursuant to the 

remainder of this Section 13(c)(i)). Immediately thereafter, 

the Partners shall be deemed to have recontributed such assets 

in kind to the Partnership, which shall be deemed to have 

assumed and taken subject to all such liabilities. If the 

General Partner's Capital Account has a deficit balance (after 

giving effect to all contributions (other than those made 

pursuant to this sentence), distributions, allocations, and 

adjustments for all taxable years, including the year during 

which such Tax Liquidation occurs), such General Partner shall 

contribute to the capital of the Partnership the amount 

necessary to restore such deficit balance to zero in compliance 

with Regulations Section 1.704-l(b)(2)(ii)(b)(3). In applying 

the preceding provisions of this Section 13(c)(i), any closing 

of the Partnership's taxable year required under Regulations 
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Section 1.708-l(b)(l)(iii)(b), and any treatment of the 

constructively reformed Partnership as a different partnership 

for federal income tax purposes required under Regulations 

Sections 1.708-l(b)(l)(iv) and 1.704-l(b)(2)(iv)(l), shall be 

given effect. 

(i i) Tax Liquidation of a Partner's Interest Apart 

from  a  Dissolution  Event  or  a  Tax  Liquidation of ths. 

Partnership. If a liquidation of a Partner's interest in the 

Partnership (within the meaning of Regulations Section 

1.704-l(b)(2)(ii)(g)(2), but not Regulations Section 

1.704-l(b)(2)(ii)(g)(l)) occurs, the liquidating distribution 

or distributions to such Partner shall be made in the amounts 

and within the time periods prescribed in Regulations Section 

1.704-l(b)(2)(ii)(b)(2)) and if such Partner is the General 

Partner, such General Partner shall contribute to the 

Partnership the amount, if any, required by Regulations Section 

1.704-l(b)(2)(ii)(b)(3) within the time period prescribed by 

such Regulation. 

14.    Remayal-Qf- ££n£JLal_^aitJiei,i-A&5l8nment of Interests of 

PartneiLS- 

14.1 Removal of General Partner. The Limited Partner may, 

in its sole discretion, remove the General Partner upon the 

termination of any management or employment agreement in 

accordance with the provisions of Section 1.1 and Article 8 

thereof.  In the event that the Limited Partner removes the 
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General Partner pursuant to this Section 14.1, the provisions 

of Section 12(a)(i) shall become applicable. 

14.2 Conditions to Assignment of Interests of Partners- No 

Partner may assign, pledge, or otherwise transfer his interest 

in the Partnership except in compliance with the provisions of 

this Section 14. In addition, neither the Partnership nor the 

Partners shall be bound by any such assignment or transfer 

until the Partnership receives the following: 

(a) a counterpart of the instrument of assignment, 

executed and acknowledged by the parties thereto; and 

(b) an opinion of counsel reasonably satisfactory to 

counsel for the Partnership that such transfer is exempt from 

the registration requirements of the Securities Act of 1933 and 

applicable state securities laws. 

14.3 Restrictions on Assignment of Interests- In addition 

to all other conditions set forth in this Section 14, no 

Partner may transfer its interest in the Partnership without 

the written consent of the other Partner, which consent the 

other Partner may grant or refuse in its sole discretion. 

14.4 Substituted Partner. No assignee or transferee of all 

or part of the Partnership interest of any Partner shall have 

the right to become a substituted Partner, unless: 

(a) the transferor has stated such intention in the 

instrument of assignment; 

(b) if the transferor is the Limited Partner, the 

assignee or transferee has been elected a substitute Limited 
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Partner by the General Partner and has executed an instrument 

reasonably satisfactory to the General Partner accepting and 

adopting the provisions of this Agreement; 

(c) if the transferor is the General Partner, the 

assignee or transferee has been elected a substituted General 

Partner by the Limited Partner and has executed an instrument 

reasonably satisfactory to the Limited Partner accepting and 

adopting the provisions of this Agreement; and 

(d) the transferor, or the assignee or transferee, has 

paid any reasonable expenses in connection with the admission 

of the assignee or transferee as a Partner. 

14.5 MdiJLianal_LmLtje.d Partners-. Additional Limited 

Partners may be admitted to the Partnership on such terms and 

conditions as may be agreed to by the General Partner and the 

Limited Partner. 

14.6 SlfitiflB ^ Election. In the event of a transfer of 

all or part of an interest in the Partnership, by sale, 

exchange, or operation of law, at the request of the transferor 

Partner, or its successor in interest or legal representative, 

the Limited Partner may, in its sole discretion, cause the 

Partnership to elect, pursuant to Section 754 of the Code, or 

corresponding provisions of subsequent law, to adjust the basis 

of Partnership property as provided in Sections 734 and 743 of 

the Code. 

15.  LQaiia-tfi--tlit-£^lm^allijL-J^iMin£Xfi-  X« the General 

Partner or the Limited Partner shall make any loan or loans to 
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the Partnership or advance money on its behalf, the amount of 

any such loan or advance shall not be deemed an increase in or 

contribution to the Capital Account of the lending Partner or 

entitle such lending Partner to any increase in his share of 

the distributions from the Partnership. 

16. T^nkruptcv nr Dissolution Of thg Mfflited Pftttngt • The 

Bankruptcy or dissolution of the Limited Partner shall not 

dissolve the Partnership. In any such event, such Limited 

Partner shall be deemed not to be a Partner for purposes of 

making decisions, exercising powers, and giving consents 

hereunder. The successor of the Limited Partner shall succeed 

to the right of the Limited Partner to receive allocations and 

distributions hereunder, and may be admitted as a substituted 

Limited Partner in accordance with the provisions of Section 

14.4 hereof, but shall not be deemed to be a substituted 

Limited Partner unless so admitted. 

17. Amounting ifld Records. 

17.1 Fi£C5iJteax- The fiscal year of the Partnership shall 

be the calendar year, until, if ever, a different fiscal year 

is required under the Code or Regulations. 

17.2 ReC£iiifi- The General Partner shall keep, or cause to 

be kept, accurate and complete records of all transactions of 

the Partnership in accordance with principles and practices 

generally accepted for the accrual method of accounting. 

17.3 AvailAbiliiy-lQX_.JJlfi^ecUM. All of the Partnership's 

books of account shall at all times be maintained at the 
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principal place of business of the Partnership and shall be 

open during regular business hours for inspection and 

examination by the Partners. The Limited Partner shall at all 

times have full access to all information regarding the 

business of the Partnership and its financial condition. 

17.4 Tax Returns. The General Partner shall prepare, or 

cause to be prepared, and distribute to the Limited Partner 

within 90 days after the close of each calendar year, such 

returns and other information relating to the Partnership as is 

necessary to enable the Limited Partner to prepare such 

federal, state, and local tax returns as are required. 

17.5 Financial Statements. The General Partner shall 

furnish to the Limited Partner, before April 1 of each year, an 

annual financial report of the Partnership prepared in 

accordance with generally accepted accounting principles, 

including a balance sheet and profit and loss statement. The 

General Partner shall also furnish the Limited Partner with 

copies of all forms, returns, documents, financial or other 

reports, and certificates required to be prepared and/or filed 

by the General Partner pursuant to this Agreement, and with 

such interim financial statements as the General Partner 

reasonably deems appropriate. 

18. Bank AtCQimtS• The General Partner shall maintain a 

bank account or accounts, separate from any other bank account 

maintained by the General Partner, in which shall be deposited 

all funds of the Partnership.  Withdrawals from such account or 

-39- 
3534E 

n n n n 



CLERK'S NOTATION 
Document submitted for record 
In a condition not permitting 
satisfactory photographic repro- 
duction. 

*..     * 

Pd5k--13PAGE   150 BOOK 

accounts shall be made upon checks signed by the General 

Partner or by any person authorized to do so by-the General 

Partner. 

19. Amendments • This Agreement may be amended only with 

the written agreement of the General Partner and the Limited 

Partner. 

20. Notices. Whenever any notice is required or permitted 

to be given under any provision of this Agreement, such notice 

shall be in writing, signed by or on behalf of the person 

giving the notice, and shall be deemed to have been given when 

delivered by personal delivery or mailed by certified mail, 

postage prepaid, return receipt requested, addressed to the 

person or persons to whom such notice is to be given at the 

respective address set forth in this Agreement (or at such 

other address as shall be stated on a notice similarly given). 

21. Miscellaneous. 

21.1 Binding Effect. Except as herein provided to the 

contrary, this Agreement shall be binding upon and inure to the 

benefit of the parties hereto, their personal representatives, 

successors, and assigns. 

21.2 No Oral Modification. No modification or waiver of 

this Agreement or any part hereof shall be valid or effective 

unless in writing and signed by the party or parties sought to 

be charged therewith; and no waiver of any breach or condition 

of this Agreement shall be deemed to be a waiver of any other 

-40- 
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subsequent breach or condition, whether of like or different 

nature. 

21.3 AOT1<^K1* t**m.     This Agreement shall be governed by 

and construed in accordance with the laws of the State of 

Maryland. 

21.4 rmmi-Prnarts. This Agreement may be executed in 

several counterparts. each of which shall be deemed an 

original, and all of which shall constitute but one and the 

same instrument which may be sufficiently evidenced by one 

counterpart. 

CLERKS NOTATION 
Documenl submitted for record 
In a condition not permitting 
satislactory photographic repio- 
duction. 

IN WITNESS WHEREOF, the parties hereto have executed this 

Agreement as of the date first written above. 

PACKAGING MANAGEMENT. INC. 

GENERAL PARTNER 

y 

ATTEST: 

Thomas C. Frank. Secretary thy L^Frank, President 

JcThn A. Scaldara. Secretary 

FRANK INDUSTRIES. INC 
LIMITED PARTNER 

yy^*. By: Zti/fl^/'X 
( 

y 
Timothy y  Frartk.   President 

3534E 
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FEES 

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 
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Other .   

K. A • A . 
Limited 

Change of Name 
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Change of Resident Agent 
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Resignation of Resident A?ent 
Designation of Resident Age.it 
and Resident Agent's Address 
Other Change^  

Code m. 
ATTPNTTON; U^ Qj^Mj* 

MAIL TO ADDRESS:. 
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£0 
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cEtamcm OF LIFTED PARTNERSHIP 

SRAFCO   INDUSTRIES   UNITED  PARTNERSHIP 

HVED FOR RECORD BY THE STATE 
DEPARTMENT OF ASSESSMENTS AND TAXAT.ON 

APPROVED AND RECT 
11 • -in      oc l()( K 

0FMAR^n     OCTOBER 15,1990. 1^ 

W1TH LAW AND ORDERED RECORDED. 

A.M. AS IN CONFORMITY 

OBOANIZATION *ND 
(^pllvll/^H(>^ m '"'l" 

KKORl'l^' 
III W10 

50*00 

SPK IM 
III   PMI> 

TOTHECTIRKOI   1MI  COURT Of 

M3100070 

ANNE   ARUNDEL  COUNTY 

ii   is umii'i CEOTFIEIX  M.M  nu   WITHIN iwrw 
MfM    tOOETHK   WITH   All 

1NDORSEMFNIS   THERFON.   HAS 

KEN KCEIVHX AMOVED AND .ECOllWOW ,Hf STAIF DfcPARlMFNT OF 

ASSESSMENTS AND TAXATION OF MARYLAND. 

• r 

RETURN TO: CKPFN 
WRIGHT, CONSTABLE t SKEEN 
JOHN A- SCALDARA 
250 W. PRATT STREET 
13TH FLOOR 21201 
BALTIMORE 

076C3041T26 

A    340831 

RECORDED IN TMI  RECORDS 01   IW 

„KV  DEPARTMENT Oi   ASSESSMENTS 

4N0 TAXATION OF MARVIAND IN l»R.WUa 
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

THIS AMENDED CERTIFICATE OF LIMITED PARTNERSHIP is made this 

14  day of September  , 1990, by and among: 

1. Robert Cary Gibson 

2. Ayrol Ann Gibson 

3. Duane L. Dickson 

4. Veronica M. Dickson     lO'J^^Q ? '/<#>' 

5. John B. Lauer 

6. Diar.ns S. Lauer 

7. Claude Schrift 

8. Carol Schrift 

The General Partners and the Limited Partners, having formed 

a Limited Partnership pursuant to the Corporations and Associations 

Article of the Annotated Code of Maryland do hereby certify: 

1. The name of the Partnership is Gibson's Lodging Limited 

Partnership. 

2. The sole business of the Partnership is the o^pership, 
on 

operation, development, leasing, managing and maintaining certain 

real property located in Anne Arundel County, Maryland knoffn as 110 

and 114 Prince George Street, Annapolis, Maryland.     *• 

3. The principal office and place of business of the 

Partnership is 110 Prince George Street, Annapolis, Maryland, 

4. The names and place of residence of the General a'nd 

Limited Partners are as follows: 

General Partners 

r-) 

Claude Schrift 110 Prince George Street, 
Annapolis, Maryland 21401 

« A 
Carol  Schrift 110  Prince George Street, 

.Annapolis,   Maryland  214101"   ik,Vh.il 

it ii n ii      n   ILU 
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duction. 

Limited Partners 

Robert Gary Gibson 

Ayrol Ann Gibson 

John B.Lauer 

Dianne S. Lauer 

Duane L. Dickson 

Veronica M. Dickson 

* mmidmi i5o 

1513 State Street, 
Lawrenceville, Illinois 63439 

1513 State Street, 
Lawrenceville, Illinois 63439 

132 Mayo Road, 
Edgewater, Maryland 21037 

132 Mayo Road, 
Edgewater, Maryland 21037 

132 Mayo Road, 
Edgewater, Maryland 21037 

132 Mayo Road, 
Edgewater, Maryland 21037 

5. The term of the Partnership commenced on the 30th of 

December 1985 and shall continue until all of the real property 

assets owned by the Partnership have been sold and, unless sooner 

terminated by agreement of the Partners and subject to any rights 

of the General Partners not to continue the Partnership, shall not 

be interrupted by the act, bankruptcy, death, retirement, insanity 

or other legal disability of any Partner or the assignment of any 

interest of any Partner. 

6. The Limited Partners have contributed in cash and services 

or agree to contribute upon demand of the other partners, to the 

capital of the Partnership, the sums designated as follows: 

1. Claude Schrift $ 50,000.00 

2. Carol Schrift 50,000.00 

3. Robert Gary Gibson 50,000.00 

4. Ayrol Ann Gibson 50,000.00 

5. John Lauer 33,333.33 

6. Dianne Lauer 33,333.33 

7-?Qd ny^c 
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7. Duane L. Dickson 16,666.67 

8. Veronica M. Dickson 16,666.67 

7. The contributions of the Limited Partners to the capital 

of the partnership may be returned in whole or in part during the 

term of the Partnership, or at the termination thereof. 

8. The net profits and/or losses of the Partnership shall be 

allocated to the Partners in the following percentage: 

General Partners 

Claude Schrift & Caro] Schrift 33 1/3 

Limited Partners 

Robert Gary Gibson 16 2/3 

Ayrol Ann Gibson 16 2/3 

John & Dianne Lauer 22 2/9 

Duane & Veronica Dickson 11 1/9 

100.00% 

9. No partner may sell, assign, or pledge all or any part of 

his interest without having first obtained a written consent of the 

General Partners and Limited Partners and no assignee shall become 

a substituted Limited Partner without the written consent of the 

General Partners and Limited Partners. 

10. Additional Limited Partners may be admitted only with the 

consent of all Partners. 

11. No Limited Partner shall have any priority over any other 

Limited Partner. 

-,-2284 Q727 
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12. Upon the bankruptcy of the General Partners, the then General 

Partners if any, and/or any General Partners who may become such 

upon such events, may continue the Partnership. 

13. No Limited or General Partner shall have any right to 

demand and receive property. 

14. The Resident Agent shall be Claude Schrift, 110 Prince 

George Street, Annapolis, Maryland 21401. 

IN WITNESS WHEREOF, the General Partners and Limited Partners 

have executed this Amended Certificate of Limited Partnership the 

day and year first above written. 

ATTEST; GENERAL PARTNERS 

o^a rj. aj ^•d^-r. 

^ Q Co4 
CAROL SCHRIFT 

Jj^    t-   NC 
LIMITED PARTNERS 

•ifu, 

Q&* a cJL 
w t-U  ~ 

ROBERT GARY GI^ON 

23 6LL^J 

^<5HN BTLADER 

L 
DIANNE   S. wEpn 

CLoiJiA^ 

'tya-?* 'Jk U-C^f?^ 
DUANE 

VERONICA M. DICKSON 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL TO WIT: 

I HEREBY CERTIFY, that on this 10        day of AJ^O-S/ , 1990, 

; / / / n n u u u u II    i L u   i D 
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before me, the subscriber, a Notary Public of the State of Maryland 
in and for the County aforesaid, personally appeared CIMJJ'Z. 

one/    Carol   s^cAnff + ^    ^      „ 
,  who have executed the foregoing 

instrument for the purposes therein contained, and acknowledged the 
same to be their act and deed. 

WITNESS my had and Notarial Seal 

My Commission expires: Hhrjj, Q^ QCJ 
STATE OF MARYLAND, 

Notary Public 

COUNTY OF ANNE ARUNDEL TO WIT: 

rVTL I HEREBY CERTIFY, that on this 17 day of fbgod- .1990, 
before me, the subscriber, a Notary Public of the State of Maryland 
in and for the County aforesaid, personally appeared vJoAo o, ^- 
J)/Cnoe. ^5 k/xuer, Jr. , who have executed the foregoing 

instrument for the purposes therein contained, and acknowledged the 
same to be their act and deed. 

WITNESS my had and Notarial Seal 

My Commission expires : 77^ Qiiax 0. CODK.  
Notary Public 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL TO WIT: 

I HEREBY CERTIFY, that on this o)/^ day of Ai^ 1990, 
before me, the subscriber, a Notary Public of the State of Maryland 
in and for the County aforesaid, personally appeared ~/>uaAe ^l 

, who have executed the foregoing 
instrument for the purposes therein contained, and acknowledged the 
same to be their act and deed. 

WITNESS my had and Notarial Seal. 

My Commission expires: A7//9c3      OUJCL Q. GxJt 
Notary Public 

STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL TO WIT: 

this ;V^ day of Jgi)&jUn 1990, 
tary Public of the State of Maryland 

I HEREBY CERTIFY, that on 
before me, the subscriber, a Notary Public of the St&te of Maryland 
t? 3n$ f01} i^V??11"^ aforesaid' personally appeared/^rif C^,,^;^,,, 
U/HA riyre/ nnr\ QitSon , who have executed the foregoing 
instrument for the purposes therein contained, and acknowledged the 
same to be their act and deed. 

WITNESS my had and Notarial Seal. 

My Commission expires 

OFFICIAL 

'*U^ 
Notary Public 

n n n n u u u u u  I b a 
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Governor 
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APPROVED AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND OCTOBER 25,    1990      AT 9:14 OXWCK A.    M. AS .N CONEORM.TV 

WITH I AW WD ORDERED RECORDED. 

(1R(,\M/MK>N   \Sll 
( APMMI/MION III   I'MH 

Kl( (IKI)I\(. 
II I   I'MD 

50*00 

\PI( IM 
11 I  PAID 

M2060036 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

I,     lS    HEREBY     .IK1I1IM.     rHAl     THI     WITHIN    INCTMiMENT,    MK.HH.R    W.IH     Ml     INDORSEMENTS    THEREON.    HAS 

BEENRECEIVEU 4PPIK)VED AND RECORDED M  fHl ITATI DEPARTMENT ... 4SSESSMENTS ^NDTAXATKJNOI MARYLAND 

RETURN TO: 
MERLE MAFFEI 
113 CATHEDRAL STREET 
ANNAPOLIS MD   21401 

all'" l^Uf<7W 

084C30A2797 

A    341765 

RECORDED IN mi  RECORDS 01  THI 

STATE DERMTTMENT 01   ASSESSMENTS ^^j-^^^ 

AND TAXATKW oi MARVi AND IN IIHI R  HHK) 
729'i 0724 
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CERTIFICATE OF LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 7^ d•  f 
November. 1990, by the undersigned party. this 4fe__ day of 

WITNESSETH: 

The undersigned, on behalf of Leonardtown Associates  Im-   a M   , 
Corporation. General P^r^n0r >.- i     ,  u,-uw,1 "^ociaces, inc., a Maryland 
certifies that: Leonardtown Limited Partnership, hereby 

time ( MRULPA ), shall have the same meaning as provided in the MRL'I PA 

A. "Certificate" - This Certificate of Limited Partnership. 

B. "Partnership" - This Limited Partnership, 

i•  Partnership Name. 

z    The name of the Partnershin chaii k„ "T     I rarcnership shall be  Leonardtown Limited Partnership". 

'  Principal Office and Resident Aeent. 

l^TTr^f ""'"T °l.Ch' 'resl<1'!nt '"iM "' th' Partnership  in this 
IZUlll] ^""ndmor001""'   InC- SUitB 301' ^ ""^y Avenue. 

CO 

3.-x Name and Address of General Partner. 

The name and mailing address of the General partner is as set fnrrh        -^ signature page hereof. K«"tner ls as get iorth on-jhe 

/».  Dissolution. 

^ 

.FF>H F 

t • HI  1  PC 

• • 

• 

The latest date upon which the Partnership is to dissolve is 
December 31, 2019. uxasoive is 

iU•this*E
b
E-s§F; t",r ^r";,","i of L1""t'•d ^"-"hip haS i,... oxsuea cms Cb   day oi November, 1990. 

GENERAL PARTNER: 
Leonardtown Associates, Inc. 
Suite JO], Twenty Ridgely Avenue 
Annapo]is, Marj Land 21401 

? P- 
P.M.   Latham III,  President 

n n n n 
u u u u 
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Rec. Fee (Transfer) 
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(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Certificate of Merger/Transfer 

Special Fee 
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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 
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Personal 

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

Other   
Other •  

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

LEONARDTOWN LIMITED PARTNERSHIP JoP. --13fA:6[    IB'^ 

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

OFMARYLAND    NOVEMBER 27.   1990   AT   •        3:07       O'CLOCK p. M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

OR(.\SI/\ll(lN  VM) 
( API HI l/MION III   I'Ml) 

RKOKDIV. 
M I   I'M!) 

50.00 

SI'K I \l 
III   PMI) 

M3121589 

TO rni (IERK OF THE ecu Ri OF ANNE   ARUNDEL  COUNTY 

11     IS    HIRlin     CIRIIllll).    IMVl     llll     WIFHIN    INSTRCMENT.    IOGKTHKR    WITH    ALL    INDORSEMENTS   THEREON.    HAS 

KEN RECEIVED   M»PllOVED AND RECORDED W   IHI SIAIE DEPARIMEM 01   ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
JOSEPH F. MITCHELL 
24 COURTHOUSE DRIVE 
P. 0. BOX 3A7 
LEONARDTOWN MD   20650 

I03C3O420 r. 

* V 

A    343529 

RKORDID IN   llll   RMORDSOt    llll 

SIAI1    DII'XHIMINI   (tl    \SSISSMtNIS 

AND IWAIION 01   MABVI WHO IN IIBIR   IOIIO 

n n n n 
u u u u u    l    l J 
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CERTIFICATE OP LIMITED PARTNERSHIP 
OP 

OA CAPITAL PARTNERS LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNPPQHTD /K 

EXPLANATORY STATFMPMT 

Osprey Investment Company and Abairm Tr,H„ *.   • 
to organize a limited p^tLrsh^ undi"dUSt/les' Inc- desiring 
provisions of the Maryland Revised On if O^T •"? Purs^nt to the 
(hereinafter referred to as the S*??" ¥£%£ Partnership Act 
partnership for the purposes and on \l treby form a ^mited 
hereinafter set forth (the ^Par?nl.eK- ^ terins and conditions 
the Maryland state Department S? A.?^ ' and hereby certify to 
follows: ^pamment of Assessments and Taxation as 

Limited Partne?sh!p?f ^ Part^ship shall be OA Capital Partners 

Project anf pP:rtt?oeirSiPminSag
fe0mr:netd ^^ ^^ 0f ^^ 

developer and/or construction manaaer ^^
S aS a consultant, 

general business aoti^tlM^lf^J^ t0 enga?e in any and all 
consistent with the terms Ldcon^,- 0r lncidental thereto 
Agreement. rms and conditions of the Partnership 

180 Ad3mirarceochra"rD?Lteh%PuUneC2P051 0A
ffice ^ ^ Partnership is 

The name and address o{^r^Ll^'n^0lis' Maryland 21401. 
Osprey Investment Company iso Ad^f^K^ the Partnership are 
Annapolis, Maryland  21401    Adiniral Cochrane Drive, Suite 205", 

4. - •   c> 

The name and business address of +->,« n ,  >   to    IL ^ aaaress of the General P^tnejRjre: 

?nnr^ Investn>ent Company 
180 Admiral Cochrane Drive 
Suite 205 
Annapolis, MD 21401 

m 
to ir 

33 Abaton Industries, i^ 
180 Admiral Cochrane D^iv« 
Suite 20S      :• rn ^=>A m 

^1 ^ 

Suite 205 
Annapolis, MD 

Partnership shall be go^ne,! bv"6" .and the affai^-ofc^he 
"Partnership Agreement"Twhich mav h! ESSSi"?

1' agreen-nt 4X^1 
the partners of the Partnership y   amended ^om time t| tim!?by 

dissolved a^ l^tt^y^^*?*   Partnership shall be 
WJUIIU up snail be December 31, 2040. 

rn 
o 

: 
<3 

"-r 

CO 

n n n o 
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CertifLat^n? "IMSKL ^1 %****}* Partners acknowledge that this certificate    of    Limited    Partnership    is    its    act      and    fnr-i-hor- 
Jnow?^^'"11^ PenaltieS 0f P~^ to the'bes?doffUthe!r 
fo^i h!^'- f0rin!ltl0n. and belief' that the matters and facts se? 
Sf^.lS'li? aoe ^U^ in a11 ^te^ial respects, and that they have 
^H• * 51S Cer^ficate of Limited Partnership under sea^as ol the day and year first above written. J-  at, or 

WITNESS: 

GENERAL PARTMFRR; 

OspjfeyXinvestotfnt Company 

_^_(SEAL) 
David R.   Lewis,   President 

Abaton Indi^stries,   Inc. 

_(SEAL) 
Peter Zadoretzto,\-Preside^t 

- . ̂K\ 

?2« ?770 

n n n n     n 
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STATE OF MARYLAND 
WILHIAM DONALD SCHAEFER 

1 Governor   . 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE 

*  

Mernlng 
(Transferor) 

iK 
w 

Department of Assessments and 'luxation 
CHARTEK DIVISION 

P.A. 

BUSINESS CODE 

  Religious 

CLERK'S NOTATION 

Document sucmitted for record 
in a condition not permittincr 
satisfactory photographic repro- 
duction. 

Roam KW 
301 West Preston Slrcel 

Baltimore. Maryland 2I2U1 

B0a^--13PADE 138 

Close 

COUNTY 

Stock 

S* 
Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

X    1 

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. 
Fprelgn Name Registration 

Certified Copy ^2 

Name Change 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aqent 
Designation of Resident Agt it 
and Resident Agent's Address 
Other Change  

76 

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

70 
91 

TOTAL 
FEES 

Sn 

ii 

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordatlon 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.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other   
Other 

Code £l^ 
ATTENTION: 

0 
oT« ^J~LuJ^J 

MAIL TO ADDRESS: 

^ 

y Check Cash WTE; 

Documents on checks 

APPROVED BY: J^b. 
729? 07W 

n n n n 



CLERKS NOTATION 

Document submitted for record 
in a conditjon not permitting 
satisfactory photographic repro- 
duction. 

.   «M ^--ISmE  IB7 BOOK 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

QA CAPITAL PARTNERS LIMITED PARTNERSHIP 

APPROVED AND RH H\fD K)R RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

NOVEMBER        20»   1990 3:11 ?• 
OF MARYLAND AT O'CLOCK 

WITH I AW  AND ORDERED RECORDED. 

M. AS IN CONFORMITY 

OROANIZATION \SI) 
( \PIUI l/MION II I   I'MH 

Kl( OKOIV. 
Ill   PMD: 

SPKIM 
III   PAID 

50.00 
s>, 

•nii9^3 

ANNE ARUNDEL COUNTY 
TO THE ClIRk OF   I HE COIRI OF 

11    IS   IIIRlin    (IRIIHll).    IHM    mi    WITHIN    INSTRLMENT,   TOGETHER    WITH   ATI    INDORSEMFNTS   THEREON,   HAS 

BEEN RECEIVED APPROVED AND RECORDfO BY  THE STAIF [MPARTMEM Oh ASSf SSMbNTS AND TAXATION OF MARYT AND. 

RETURN TO: 
FRAMKf BERNSTEINt CONAWAY 
E GOLDMAN 
300 E LOMBARD STREET 
BALTIMORE MD 21202 

101C3041642 

A    343715 

RECORDED IN llll  RMORDSOI   IHE 

SIAII   DtrXRIMINI  ()l   ASSISSMINIS 

AND TAXAIION ()l   VI ARM AND IN I Itil R   KH l() 

n n n n 
u u u u 
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STATE DSPARTMEHT OF ASSESS 
•-D TAXATK 

APPROVED FOR PAP,:; ri - 

.m. 
CERTIFICATE OP LIMITED PARTNERSHIP 

OP 
JACOBSON ASSOCIATES LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTMPDCHTD /V 
to as this "Certificate'M icTnT^^^l• ^"^ (here^^ter  referred 
Michele F. Jacobson and Osvrlv   in^^day 0f^^V990'   S 
Corporation, as the Genera? KSners^^ CoinPany' a Wand 

EXPLANATDPV STATFMFMT 

organL'f a" uliterp^neShip^ndL^nr^"" CrPany' d"ij*«9 to 
of the Maryland RevKd P Unffo^ r^TiST* t0 the Provisions 
(hereinafter referred to as Se "Tct") ^h^hv^11^^^ Act 

partnership for the Durnoal. .«*! li hereby fo• a limited 
hereinafter set for?h ^the ^PartntrsMn"^ fTS and conditions 
the Maryland State Department o? A• 

) ' an
+
d hereby certify to - follows: ueparrment of Assessments and Taxation as ° 

Limited Partne^hip!" ^ PartnershiP ^all be Jacobson Associates "' 

asset!'projeSt'anrpoS&io ma^emfnt 2* ^UrPOSeS 0f Priding  . 
developer property Manager anToTconstr^cSon ^ a ^^^    ~ 
engage m any and all general b.^Tn^V-0" ?ana9«r and to £2 
incidental thereto consistent with thtT  activities related or 
Partnership Agreement. the tBrms  and conditions of the 

180 Admirarcochra^^Le'^^ei^1 ^.^ f/ the Pa-tnership is  ^ 
The name and address of the resid^'.  tPOl.1S' ^^^nd 21401. i.- 
Michele Jacobson, 180 Admiral rnohl   ^nt 0f the Partnership is ^ 
Maryland  21401.     Admiral Cochrane Drive, Suite 205, Annapolis 

: - 
«3 

4. 
are: The name and business addresS of the General ^artJts 

Michele F. Jacobson 
Osprey Investment Company 
180 Admiral Cochrane Drive 
Suite 205 
Annapolis, MD 21401 

to -' 

<=> 

Osprey Investment Compa^ 5^ 
180 Admiral Cochraoe'-br 5 
Suite 205 "3  ^ ^ 

o Annapolis, MD  21404 "S 

Partne^hir^f^gov^ed^^T^rt3^ S*   *^*   ^fitj 
"J«rtn«r«hlp Agr^Mnt-)^^»iy hi .^Sli^P agreement (the 
the partners of the PartnerSip     amended from time to time by 

'32% fi f n ^ 
'- >-  ft y 

CLERKS NOTATION 
Document submitted (or record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

am 

n n n n 
u u u u 



CLERK'S NOTATION 
Documenl  submitted for  record, 
in   a   condition   not   permitting 
satisfactory photographic repro- 
duction. 

OR 
BOOK 
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iiMol^ S U^aS^w^^iS,^ *?*******   shall be arrairs wound up shall be December 31, 2040. 

jCcnowiedges, under'plnaiwlsc?^^" ^ t^' H*?" f
fU5'h?r 

knowledge, information and belief that th'- ".^<-^     ^ - 
forth herein are trua in ail »A„- ,     e ,natters and facts set 

GENERAT. PAPTMFPC . 

Witness 

Ospn^'investnieiit/colnpany 

Witness By 
uaVid R.   Lewii 

i^HfSHAL) 
Lewis,   President 

3298!)^ 

L(  Lf  U  L» 



STATE OF MARYLAND 
WJLLIAM DONALD SCHAEFER 
Gbvernor * 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE or w 

Department of Assessments and Taxcition 

CHARTEH DIVISION 

CLERK'S NOTATION 

Document submitted (or record 
in a condition not permittino 
satisfactory photographic repro- 
duction. 

OR 
BOOK 

RoomWn 
301 West Preston Street 

Baltimore. Maryland 21iiUl 

--13PA6E 170 

P.A. 

BUSINESS CODE 

  Religious Close 

COUNTY 

Stock 

£J 
Nonstock 

Meralng 
(Transferor) 

Surviving 
(Transferee) 

QQDE AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

3: 

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 Qua!, or Reg. 
Foreign Name Registration 
 L Certified Copy g: 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name. Qhagge 
(New Name)_ 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aient 
Designation of Resident Age rt 
and Resident Agent's Address 
Other Change  

76 

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

70 
91 

TOTAL 
FEES 

Zffi 

Certificate of Merger/Transfer 

5^ 

Code OJV 
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.O., R.A. or R.A.A. 

\TTENTI0N: 

0 
^U^uVx^L-.  o< ' ^<L-4-4J 

MAIL TO ADDRESS: 

Amend/Cancellation, For. 
Other   
Other 

Limited Part. 

z Check Cash NOTE; 

Documents on checks 

APPROVED BY :fth. 
?28? tme 

n n n n     n   i n n 
U U U  U        U    I O U 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

^K--13PAOE   171 B- 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

JACGBSON ASSOCIATES LIMITED PARTNERSHIP 

APPROXhD AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

NOVEMBER        20,   1990 3:11 P. 
OF MARVI AND AT O'CLOCK M. AS IN CONFORMITY 

WITH I AW AND ORDI Rl D Rl C ORDED 

ORdXSI/VIIOS   \SI1 
( \P\I\\ l/MION II I   I'M!) 

Kl( (IKDIV. 
Ill   PMI) 

50.00 

SPKUI 
III   HMD 

1.3119^ 

ANNE   ARUNDEL   COUNTY 
TO THE C EERk OF EHE COIRT OF 

'I   is   HEREBY   CERTIFIED,   ni\r   mi   WITHIN   INSTRUMENT,  TOGEIHER   WITH   AH   INRGRSEMENTS THEREON,  HAS 

BEEN Rll HMD   APPROVED AM) KM ORDI I) BY THE SIAIE DEPARIMENT OE ASSI SSMENTS AND TAXATION OT MARVI AND. 

RETURN TO: 
FRANK, BERNSTEIN, C0NAWAY 
£. GOLDMAN 
300 E LOMBARD STREET 
BALTIMORE MD 21202 

•fiss^ 
101C3041641 

A    343714 

RK ORDtl) IN   Mil   Ri( ORDS (»   IHI 

SIAII  DEPARTMENT 01   \ssiss\iiNis 

AND lAXAIIDN <)l   M \R>I AND IN 1IBIR   I<)1 K) 

n n n n 
u u u u 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

,TAT     DiiiPAK'i'Mi'.'ii'i' Ui1' Atot^biiu 
A1ID TAXATION 

APPROVED FOR PAYMEN* 

0 9'/3-<fO  at 9 ''arg 
CERTIFICATE OF LIMITED PARTNERSHIP 

FOR 
R«H)SEP 13 A ^0- 

nUNMORE DEVELOPMENT LIMITED PARTNERSHIP II 

OR 
BOW < ̂ --IZmi 172 

>/ 

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

I.     The name of the partnership is Dunmore Development 
Limited Partnership II (hereinafter referred to as the 
"Partnership"). 

II.     The purpose for which the Partnership is formed is to 
acquire a tract of land located on the northeast side of the 
intersection between Golden Ring Road and Philadelphia Road, 
Baltimore County, Maryland, and to develop said tract of land with 
office, commercial and/or retail improvements which will thereafter 
be owned, operated, leased and/or sold for the mutual benefit and 
profit of the partners, and to carry on any other business which may 
be deemed by it to be calculated, directly or indirectly, to 
effectuate or facilitate the transaction of the aforesaid objects or 
businesses, or any of them, or any part thereof, or to enhance the 
value of its property, business or rights. 

III.     The principal office and address of the Partnership 
shall be 1 Harbor Lights Lane, Riviera Beach, MD  21122. 

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

Barry C. Herman 
1 Harbor Lights Lane 
Riviera Beach, MD  21122 

V.     The names and addresses of the General Partners are: 

James W. Mitchell and 
Robin M. Mitchell, tenants by the entireties 
111 Hamlet Hill Road, No. 511 
Village of Cross Keys 
Baltimore, MD  21210 

Barry C. Herman 
1 Harbor Lights Lane 
Riviera Beach, MD  21122 

/990: ^••46 i£7Q 

025680G 

n n n 
u u u u 



CLERK'S NOTATION 
Document  submitted  for record 
In   a   condition   not   permitting 
satisfactory photooraphic repro- ] 
duction. 

Bbor*"K - - 13 PAGE    IV-i- 

VI. The term for which the Partnership shall exist shall 
be from the filing of this Certificate of Limited Partnership among 
the Limited Partnership Records of the Maryland State Department of 
Assessments and Taxation and continuing until December 31, 2020. 

WITNESS; 

Uu QJ2U* 

'XaAs<h. zL 

GENERAL PARTNERS 

James W. Mitchell 

"       V Rohin    M-      M-it-nholl Robin Jf.   Mitchell 
H 

.(SEAL) 

(TL^r^t 
LxBarry  C merman 

(SEAL) 

CERT1043.ADM 

32?n   j^q 

;/ (/ n II 
U U U U 



DOCUMENT CODE 

'Merging 
(Transferor) 

SM1E OF MARYLAND A?.!^, tHT-K   ~  " J 3 PAGE        1 7  J 

State Department of Assessments and Taxation 
t -• Gene L. Burner, Director 

-^2  BUSINESS CODE C0UNTY 

CLERK'S NOTATION 
Document submilled for record 
in a condition not permiltmg 
satisfactory photographic repro- 
duclion. 

P.A. Religious Close stock _, . Nonstock 

Surviving 
(Transferee) 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

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

70 
91 

TOTAL 
FEES 

CODE AMOUNT 

10 
20 
61 
62 
63 

50 

5*0 

FEE REMITTED 

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 

Name.Chancis 
(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_  

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 

Code M. 
ATTENTION: 

L&M IJLJIcuijisfnd 

MAIL TO ADDRESS: 

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

l/. 
Check Cash NOTE; 

Documents on checks 

APPROVED BY: 

• n 

n n n n  n / o u 
u u u u     u   » o i 



CLERKS NOTATION 
Document submitted (or record 
m a condition not permitting 
satisfactory photographic repio- 
duction. 

OR ^ 

BOOK ~-13WGE 17:, 

IF   LIMII    I   PARIN'R^.n'1 

DUNMOR I NT   L 1^1 IT'      PARTN 

\PPROVFD AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND '<       I3f    1990    AT ?J OCLOCK A.  M. AS IN CONFORMITY 

WltH I WN  AND ORDERED RUORDED. 

ORdxM/MION   \M) 
I APIIMI/MION II I   PAID 

KIKIKIUV. 
Mi   PMD 

SI'K IM 
III  MID 

).00 

TO THE C LERK OF THE COl Rl Ol ANNE    ARUNOEL   C DUMTY 

II     IS    IIIRlin     (IRIIIIM).    HIAI     Till     W1IHIN    INSTRUMENT,     lOOIIHlR    WITH    All     INDORSEMENTS   THEREON.    HAS 

HIIN RECEIVED APPROVED *ND RECORDED W   IMI  STATE 1)1 PARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

,    II   ' 
MID 

. :     •      I       .TOWN 

• i 

A    339640 

RECORDtD IN  llll   Rl< ORDS Ol   mi 

STAII  DII'ARIMIM «)l   ASSESSMENTS 

AND EAXMION Ol   MARYLAND IN IIBIR. FOLIO. 

'!     1 S>r-7 

n n n n     n   i o c 
U U U U       U    I O D 



CLERKS NOTATION 
Document submilted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duci.on. 

Ok ^ 

r*"-i3p^ 175 

ARTN 

M'PROMIi VNO RM HMD M)R RKORI) li>   IMI SIMl  DEPARTMENT 01   ASSESSMENTS AM) IA\MI()\ 

()»  MARM A\l) 

Wl III I AW   AM) ORDI Rl I) kl ( (IRI)I I) 

AI ?:o! (X !()( k A.   M   AS I \ ( OMORVim 

l M'M VI 1/ Mil is II I   I'M1> 
HI i nUHIM, SCI MAI 
III   I'MI) II 1  PAID 

s. . s_ 

/ 3 

TO Mil  CLERK CM   IMI  COI Rl (>l 

II    IS   IIIRlin    (IRIIIlll).    IHVI     nil     VMIIIIN    INSIKIMIM     rOCETHEl    ^Ull    Ml    INDORSEMENTS    IHIRIOV   HAS 

HMS KM inin  APPROVED AND RECORDED 8\   IMI SIMI  DEPARTMENT (N   ASSESSMENTS AND TAXATKM 01  MARYLAND 

I 

V*RNV k.,»t* 

A    339640 

Kl ( MRDI I) IN   Mil   Kl I MRUS Ml    Mil 

SIMI   DEPARTMENT Ol   VSSISSMIMS 

\M)  IAXAIION Ml   M\KM  \M» IN 1IHIK. 
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STATE DEPARTMENT OF '       SSMEIPTS 
ID TAXATION 

V 

[<  :  K 

j rt ,   4 ^t»  APPROVED EOR RECC 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

TILGHMAN QUAY LIMITED PARTNERSHIP 
(A 
m 
u* to 

a: > 

O 
CO 

33 
m 

THIS CERTIFICATE OF LIMITED PARTNERSHIP {herei^t^ o 

referred to as this "Certificate") is made this 18th fr| ^T I 

September, 1990, by CHEYNEY, INC., a Maryland corporation, |^t^ 

General Partner. ' 

gvPT.ANATQRY STATEMENT 

Cheyney, Inc., desiring to organize a limited partnership 

under and pursuant to the provisions of the Maryland Revised 

Uniform Limited Partnership Act (hereinafter referred to as the 

-Act"), hereby forms a limited partnership 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 business of the Partnership shall be conducted 

under the name "Tilghman Quay Limited Partnership". 

2. The address of the principal office of the 

Partnership is Herrington Harbour South, Route 261, Friendship, 

Maryland 20758. The name and address of the resident agent of the 

Partnership is William H. Buck, Esquire, Manis, Snider, Buck & 

Migdal, Charters, 23 West Street, Annapolis, Maryland 21404. 

3. The name and business address of the General Partner 

is Cheyney, Inc., Route 261, Friendship, Maryland 20758. 

4. 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. 

IS90H0     '-^ i'XMfl7 

1271   n^os 

n n n n 
U  LI  U  U 



OR 
bO'JK oWfc 

5. The Partnership shall be dissolved and its affairs 

wound up upon (a) the expiration of the term of the Partnership 

(December 31, 2020), (b) the sale, exchange, or other complete 

disposition of all of the Partnership's assets, (c) the incapacity 

of the sole General Partner of the Partnership (unless an election 

is made to continue the Partnership), or (d) the happening of any 

other event causing the dissolution of the Partnership under the 

Act of the Partnership Agreement. 

6. The General Partner, on behalf of the Partnership, 

shall issue a Certificate of Partnership Interest to each of the 

Partners evidencing such Partner's interest in the Partnership, all 

as permitted pursuant to Section 10-706 of the act. 

IN WITNESS WHEREOF, the General Partner acknowledges that 

this Certificate of Limited Partnership is its act, and further 

acknowledges, under penalties of perjury, to the best of its 

knowledge, information and belief, that the matters and facts set 

forth herein are true in all material respects, and that it has 

executed this Certificate of Limited Partnership under seal as of 

the day and year first above written. 

ATTES'r'' GENERAL PARTNER: 

CHEYNEY, INC. 

WILLIAM H. BUCK, Secretary E. STEUART CHANEY, 
President 

JSQ-T 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

n n n n      n   i n n 
u u u u      u   i o o 



DOCUMENT CODE 

0» 
BCK 

STA1E OF MARYLAND UUUK^__ 

State Department of Assessments arid Taxation 
/^f\ Gene L. Burner, Director 

CLERKS NOTATION 
Document submitted (or record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

£51 BUSINESS CODE COUNTY 5^Z 

^Merging 
(Transferor) 

P.A. Religious Close 

Surviving 
(Transferee) 

Stock Nonstock 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

£9 

^ 

75 _ 
80 
83 ^sd 
84 
85 
21 
22 
23 
31 
NA 
87 t 
71 
600 

70 
91 

TOTAl 
FFFS • /as 

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 Qua!, or Reg. 
Foreign Name Registration 
 [__  Certified Copy OJ 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name jQh.ange 
(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  

Certificate of Merger/Transfer 

Code ML 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax y 
 Corp. Good Standing /JpliX 
Foreign Corp. Registration   'I 

/     Limited Part. Good Standing 
Financial 

_   Personal 
Property Reports and      
late f1 ling penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other  _    .    
Other    

ATTENTION: 

c^a^i <L! j^ *&(,/  

MAIL TO ADDRESS; 

l/c >ck  Cash NOTE; 

Documents on       checks 

APPROVED BY :^kj^ 
C0PV MADE 

.'271    i-isoa 

n n n n     n   i n n 
u u u u      u   i O i 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
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*** Wlni85*** 
CERTlFICATt   OF  LIMITED   PAR TNERSHIP 

at 
fiJCOjJO        The John H- Busser Family 

^3^5^ ^      Limited Partnership 

D- A Maryland Limited Partnershi 

^ "-1 SPACE  ISO 

The parties hereto do hereby certify th.t 

John H. Busser, Jr. 

Debra D. Busser 

"a by the fcuowin,, heieinattet  referred 
partners ; 

3 

0 as "Limited 

John H. Busser, Jr, 

Debra D. Busser 
Esther H. DiLeo 

David Blake Mills 

Elizabeth M. Mills 

> 
9? 
to 

W   I   T   N  E  s   S   K  T  H   : 
The  parties hereto,  on the date  describe     K 

a  Limited  Partnershin ^ Ascribed above,   formed 
cnership Pursuant  to the  provisionc  ««: Qt-',^„    i_ . r"1 "visions   Of    thp 

state laws of Maryland.  . 

The Jo'hnT;  '^ "" ^ thlS Limited ^-nersbip is 
The John H. Busser Family Limited Partnership 

b«.i«.« ^^\Jt:iTT1   CharaCter 0f "• P-tnersbip 

-d  eq^en       ^ !    H '^ ^  ^^  "*  '""• 
P-ent,   and conduct  a  genera!   business as   thereto 

I a  flfl q. c Jy-*«- 

.V 
••*• 2    ?4 " •; 
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mated. "      •-13Mff     m 
3- i^ncipal Place of Businp.s.s. TTTe location of the 

principal place of business of the Partnership is 403 South 

Cherry Grove, Annapolis, Maryland. 21401 

^  fieqistPFfd Agpnt.  The registered agent for service 

for this Limited Partnership is John H. Busser. whose address 

is A03 South Cherry Grove, Annapolis, MD 21401 

5.  The Partntitrp.  The General Partners and Limited 

Partners of this Limited Partnership are as follows: 

GbNt-HAI, PARTNKR.g 

John H. Busser, Jr 

Debra D. Busser 

LIMITtLD   PARTNF^p 

John H. Busser, Jr. 

Debra D. Busser 

Esther H. DiLeo 

David Blake Mills 

Elizabeth M. Mills 

PLACE OF Ri-pTpFinri- 

403 S. Cherry Grove, 
AnnaDolis. MD 21401 

A03 S. Cherry Grove, 
Annapolis, MD 21401 

PLACE OF p^TprnrF 

403 S. Cherry Grove, 
Annanolis, MD 21401 

403 S. Cherry Grove, 
Annaoolis, MD 21401 

403 S. Cherry Grove, 
Annannlis, MD 21401 

403 S. Cherry Grove, 
Annaoolis, MD 21401 

403 S. Cherry Grove, 
Armflnnlis, MD 21401 

6. ^he Partnership shall   begin  on  the lei 
day  of    -^XM^  . l^fJO-.  and  shall   continue for 
twenty-five   (25)   years  thereafter   unless  sooner dissolved 
by  law or  by  agreement  of  the  parties hereto or unless extended 
by  a majority  agreement  of   the  Partners. 

^    AddaiOMl   CpntributionR.    No additional  contributions 
of   the Limited  Partners  have  been agreed  upon. 

:;•-•:. 
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8 Return of   Contributions.     No  Limited  Partner* shalI 

be entitled to withdraw or  demand the  return of  any  part 
of   his  capital   contribution except  upon dissolution of   the 
Partnership. 

9. Profits.     All annual   net  profits of  the Partnership 
shall   be  divided among the General  and Limited Partners 
in  the  same proportions as  the  Partners'   then capital   interest 
accounts,   unless retained for  the  Partnership investment 
and business activities. 

10. Assignments.    A Limited  Partner  shall  have  the 
right  to  sell  his  interest  in the  Partnership acting through 
the guardian,   but  only after  such Limited Partner  gives 
to  the  Partnership a 120-day opportunity  to purchase  such 
interest,   as explained in detail   by  the  Partnership Agreement. 

11. Additional  Limited  Partners.     The General   Partner 
may  admit  additional  limited partners. 

12. Priority   Amon9  Limited   Partners.     There  is  no 
priority  of  one Limited Partner over another as to the con- 
tributions  or  compensation  by way  of   income. 

13. Continuance  of   Business.     Upon the death,   retirement 
or  insanity  of  the surviving General   Partner,   the  Partnership 
shall  dissolve  unless continued  by  the remaining Partners 
and  selecting when necessary  a  new General  Partner.     If 
the last  surviving or serving General   Partner has died, 
retired and/or  becomes insane,   then the Limited  Partners 
holding  interest  in capital   in excess of   fifty  percent   (50%) 
of   the  capital  owned by  all  Limited  Partners may  elect  to 
continue   the Partnership by  selecting a  new General   Partner. 

14. Property  other  Than  Cash.     A Limited  Partner may 
not  demand property  other  than cash  in  return for  his  contri- 
butions . 

15. Amount   nf   Cash   and  Agreed Value   and  Description 
of   Uther   Ptnpferty  Contributed.     The  Partners  in  the Limited 
Partnership have  contributed  their  interest   in the property 
as  set  forth in Schedule   "A"  attached hereti 
value   of     $50,000. 

with an agreed 

n n n n 
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Partner 
Percentage 
Interest Contribution 

John H. Busser, Jr, 1002 $50,000 

GENERAL PARTNERS 

u \s>u 
onn H.   Bulger,Jr. 

Debra D. Busser 

LIMITED PARTNERS: 

UM >NW 
ohn H. ^Bu^ser, Jr 

/CA / w,  
Debra D. Busser 

Esther IT. DiLeo 

David Blake Mills *,a • 

;; / / n 
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Elizabeth M. Mills* 

* By Debra D. Busser as Custodian 
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SCHEDULE   "A* 

Attached to the John H. Busser Family Limited Partnership 

dated the  / <<^ day of ^tv^U^-^t    19.fjO_. 

1.  One hundred percent (100%) of the capital stock of 

National Capital Holdings, Inc., a Maryland corporation. 

The above-described stock is hereby conveyed to said 

John H. Busser Family Limited Partnership. 

tsv1^/ 
John H. Busser (Jr.)l 
President, Chairman, and 
Chief Executive Officer 

1417 
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MINUTES of a meeting of the Board of Directors of 

NATIONAL CAPITAL HOLDINGS, INC. 

he Id on ^jiCkuftl 14" i Wo at 4rpv^ Y 
The following members of the Board were present 

\oW'1>" 

o 'clock 

The secretary presented to the meeting a written proposal as 

follows: 

Upon motion duly made, seconded, and carried, the item of 

business as proposed was adopted. 

There being no further business before the meeting, on motion 

duly made, seconded, and carried, the meeting was adjourned. 

Dated , ryW^ C\ti 

Li\' ^ZVVsC-y/ 
Secretary 

?2?2 5- 
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m. 

OF 

The John H. Busser Family 

Limited Partnership 

This 
thel^U 

Limited Part 

day of i^Q 
hereinafter known a 

hip Agreement, made effective 

A^-  . 19 ^O . by the following, 

ral Partners' 

J 

'•') 

di 

John H. Busser, Jr. 

Debra D. Busser 

and by the following, hereinafter referred to as "Limited 

Partners": 

John H. Busser, Jr. 

Debra D. Busser 

Esther H. DiLeo 

David Blake Mills 

Elizabeth M. Mills 

The said Partners do hereby covenant and agree to the 

formation of this Limited Partnership and do hereby covenant 

and agree to be bound by these Articles as follows, to-wit: 

ftRTICLL 1 
FORMATION OF LIMITED PARTNLKSHIP 

NAMKr PRINCIPAL PLACE PF BUSINESS 

Section 1.1.  Formation.  The Partners hereby form 

a Limited Partnership pursuant to the provisions of the 

state laws of Maryland. The Partners shall 

execute and cause to be filed a Certificate of Limited Part- 

nership, as required by Maryland law. 

Section 1.2.  fiame.  The Partnership shall operate 

U2638040 
!2?2 

n n n n     n 
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under the name of The John H. Busser Family Limited Partnership 

Section 1.3.  Principal Place of Business.  The principal 

place of business shall be at Annapolis, Anne Arundel County, 

state of Maryland,    with such other places of business 

as may be agreed upon by the Partners from time to time. 

ARTICLfi II 

TEHK   OF   THE   PARTNERSHIP 

The Partnership shall  commence on  the  date hereof  and 

shall   continue  for   twenty-five years,   unless sooner terminated 

by  law or as  hereinafter  provided. 

ARTICLE   III 

ArrmiNTiNf, FOR THE PARTNERSHIP 

Section   3.1.     Method   of   Accountinip.     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  3.2.     Annual  Statements.     Financial  statements 

shall   be prepared  not less than annually by  an  independent 

public  accountant  and copies of  the statement   shall  be delivered 

to each  Partner.     Copies of  all   income  tax  returns filed 

by  the  Partnership also shall  be furnishea to all  Partners. 

Section   3.3.     Annual   Meeting  to   Review   Financial   State- 

mLQl^•     Not  less  than once a year,  and as  soon as possible 

after   completion of   the financial   statements,   a meeting 

shall   be held  of   all  General  and Limited Partners.     The 

independent public  accountant  shall   review and discuss the 

financial   statements at  that meeting and  report  to the Limited 

Partners  the  financial   condition of    The  John  H.   Busser  Family 

Limited  Partnership.     All  annual  meetings  shall  be held 

at  the principal   place  of  business  in Annapolis,  Maryland 

on  the first  Tuesday  in July of  each year  unless otherwise 

provided pursuant  to actual  or  constructive  notice to each 

General   and Limited  Partner. 

Section   3.4.     Interim Financial   Statements.     On written 

-.'•:. 
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request, any Limited Partner shall be entitled to copies 

of any interim financial statements prepared for the General 

Partners. 
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ART1CLL IV 

CAPITAL fDNTRIBUTIONS 

Section 4.1.  Initial Capital Contributions, 

capital contributions shall be as follows: 

The initial 

GtNERAL PARTNERS: 

John H. Busser, Jr. 

Debra D. Busser 

LIMITED PARTNERS: 

Esther H. DiLeo 

David Blake Mills 

Elizabeth M. Mills 

n 
u 

301 

34% 

34% 

(Debra D. Busser shall act as Custodian for 
the partnership interests of Oavid Blake 
Mills and Elizabeth M. Mills.) 

Percentage interests express the share of property 

shown on the attached Schedule "A", contributed by and for 

the Partners. 

Section 4.2.  Rpspgctive interests of Partners in the 

Initial Capital Contribution.  The interests of the Partners 

in the capital originally contributed are the same as listed 

above. 

Section 4.3.  Additional Capital Contributions.  There 

shall be no additional capital contributions to the capital 

of the Partnership unless otherwise agreed to in writing 

by all of the Partners.  A Limited Partner or a General 

Partner may assign his interest to others but only as hereinafter 

provided. 

Section 4.4  Return of Capital Contributions.  No Limited 

Partner shall be entitled to withdraw or demand the return 

of any part of his capital contribution except upon dissolution 

n ii n n      HI n n 
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of the Partnership and as   specifically provided for in this 

Agreement. 

ARTICLL V 

CAPITAL ACfOUNTS: DRAWING ACCOUNTS 

Section 5.1.  Capital Accounts.  An individual capital 

account shall be maintained for each General and Limited 

Partner.  The capital interest of each General and Limited 

Partner shall consist of his original contribution increased 

by (a) his additional contributions to capital and (b) his 

share of Partnership profits transferred to capital, ana 

Decreased by (a) distributions to him in reduction of his 

Partnership capital and (b) his share of Partnership losses 

if transferred from his drawing account. 

Section 5.2.  Drawing Accounts.  An individual drawing 

account shall be maintained for each General and Limited 

Partner.  All withdrawals other than salaries made by a 

General or Limited Partner shall be charged to his drawing 

account.  Each Partner's share of profits and losses shall 

be credited or charged to his drawing account. 

A credit balance of a Partner's drawing account shall 

constitute a Partnership liability to that Partner; it shall 

not constitute a part of his capital account or his interest 

in the capital of the Partnership.  If, after the net profit 

or the net loss of the Partnership for the fiscal year has 

been determined, a Partner's drawing account shows a deficit 

(a debit balance), whether occasioned by drawings in excess 

of his share of Partnership profits or by charging him for 

his share of a Partnership loss, the deficit shall constitute 

an obligation of that Partner to the Partnership to the 

extent of the Partner's capital account, but in no event 

shall any Limited Partner be liable for any amount beyond 

the balance in his capital ac :count 

Payment of any amount owing to the Partnership shall 

be made in a manner and time determined by the General Partners 

Such obligations shall not be made payable on demand nor 

ii < i II ii 
u u u u 
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shall interest be charged thereon above the prime interest 

rate plus 3 perr.»ntage points.  The Limited Partners may 

determine by vote of a majority in interest to transfer 

any portion of their respective profit or loss to their 

capital accounts at any time, provided the transfers do 

not change the Partners respective Partnership interests 

except by written consent of all Partners. 

ARTICLfc VI 

PROFITS QH LPSSfcS 

Section 6.1.  Interests in Profits or LORSPK.  The 

net profits or net losses of the Partnership shall be credited 

or chargeo to the Partners in proportion to their Partnership 

interests (generally construed as The Capital Account). 

Section 6.2  Limitation On Liability for LosseK CharippahlP 

to Limited PartnprK.  No Limited Partner shall personally 

be liable for any of the losses of the Partnership beyond 

his capital interest in the Partnership. 

Section 6.3.  Distribution of Profits.  The earnings 

of the Partnership shall be distributed at least annually 

except that earnings may be retained by the Partnership 

and transferred to Partnership capital for the reasonable 

needs of the business as determined in the sole discretion 

of the General Partners. 

ARTICLE   VII 

ADMINISTHATIVL   PROVISIONS 

Section 7.1.  Management.  The business of the Partnership 

shall be under the exclusive control of the General Partners 

who shall act by a majority vote in all business affairs. 

For these purposes each General Partner shall have one vote. 

The Limited Partners shall not participate in the management 

of the business of the Partnership. 

Section 7.2. Time Devoted by General PartnPrs.  The 

General Partners are required to devote to the business 

of the Partnership such time as is reasonable and prudent. 

?2?2 D<l*' 
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Section  7.3 flanking All   funds   in  the  Partnership 
PARF i<)*) 

«-' i 

shall be deposited in its name in such checking account 

or accounts as shall be designated by the General Partners. 

All withdrawals therefrom shall be made upon checks signed 

by at least one (1) of the General Partners.  A General 

Partner shall have all the rights and powers, and be subject 

to all the restrictions and liabilities, of a Partner in 

a Partnership without Limited Partners, except that without 

the written consent or ratification of the specific act 

by all the Limited Partners, a General Partner or all of 

the General Partners have no authority that is specifically 

denied them according to the state laws of Maryland. 

Section 7.4. Validity If any portions of this Agreement 

shall be held invalid or inoperative, then, insofar as it 

is reasonable and possible, 

(a) the remainder of this Agreement shall be 

considered valid and operative, and 

(b) effect shall be given to the intent manifested 

by the portion held invalid or inoperative. 

Section 7.5. Indemnification.  The Partnership shall 

promptly indemnify each Partner for payments reasonably 

made and personal liabilities reasonably incurred by him 

in the ordinary conduct of Partnership business, or for 

the preservation of its business or property. 

Section 7.6  Powers ot General Partners.  The General 

Partners shall conduct the business of the Limited Partnership 

with full and complete power to do any and all things, including 

acting through a Managing General Partner or through any 

duly authorized manager or other agent, except as otherwise 

provided herein; and the General Partners shall use their 

reasonable efforts to provide that each Limited Partner 

has the full enjoyment of its Partnership interest.  Such 

General Partners shall have and are hereby granted the usual, 

proper and necessary authority and powers to manage, control, 

operate, conduct and carry on the business of the Partnership; 

keep the books and records thereof; employ, discharge and 

?2?2 •J>424 
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pay and compensate necessary employees, clerks, and helpers; 

and have the authority to draw checks and drafts on the 

Partnership bank accounts.  The General Partners shall be 

under no obligation to spend any of the capital of the Limited 

Partnership, but they may use such portions thereof as they 

deem essential for the best interests of the Partnership. 

The General Partners may by agreement, grant, assign, tra.sfer, 

lease or let any of the property of the Limited Partners, 

whether real or personal, in furtherance of the business 

of the Partnership and, in connection therewith, to execute 

in the Partnership's name, any and all deeds, documents, 

bills of sale, and other papers pertaining to the business 

of the Partnership. In order to conduct and carry on the 

general purposes for which this Limited Partnership is organized, 

the General Partners may borrow money from time to time 

for and on behalf of this Limited Partnership from any bank, 

trust company, savings and loan association, life insurance 

company, or other individuals or lending agencies; may renew 

and extend such loans from time to time; may make, execute 

and deliver promissory notes, endorsements and other obligations 

of this Partnership as evidence of any such loans; and may 

secure the payments of such loans and the interest thereon 

by the pledge, conveyance, mortgage, or assignment in trust 

of the whole or any part of the property of this Partnership 

owned at the time or acquired thereafter. 

ARTICLE VIII 

SALARY TL) GENEHAL PARTNERS 

Section  8.1.     Oriflinal   Salary.     Annually,   the General 
Partners  shall  each  receive  a  reasonable  salary  for  services 
rendered,   which  shall  be   in addition  to  tneir   respective 
share  of   Partnership profits.     It  is  the  intention of   the 
parties  that each General   Partner shall   receive  reasonable 
compensation for  services  rendered by  him to  the  Partnership. 
His compensation  shall  be   reviewed periodically  and adjusted. 

?272   C'^^'^ 
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ARTICLL    IX 

DURATION   OF  BUSINESS:   DISSOLUTION;   AHBITHATION 

Section  9.1.     The  Limited  Partnership  shall   continue 
(a) until   all  of  the  interests  in the  property  acquired 
by   it  have  been  sold or  disposed of,   or  have  been abandoned; 
or   (b)   until   dissolved and terminated  as  provided for  herein- 
below. 

Section  9.2.     The Limited  Partnership shall   not  be 
terminated  by  the  death,   insanity,   bankruptcy,  withdrawal 
or  expulsion of   any  Limited Partner;   by  the assignment  by 
any  Limited  Partner  of  his interest;   or  by  the admission 
of   a  new  Limited Partner;  or  admission of   an additional 
General   Partner. 

Section  9.3.     The General   Partners may  terminate the 
interest  of   a Limited Partner and expel  him:   (a)   for  interfering 
in     the management  of  the Limited  Partnership affairs  or 
otherwise engaging in conduct which could result  in the 
Limited  Partnership losing its tax status as a partnership; 
(b) it   the  conduct  of  a Limited  Partner  tends to bring  the 
Limited  Partnership into disrepute or  his  interest  becomes 
subject  to attachment,   garnishment,   or  similar legal   proceedings 
or   (c)   tor  failing to meet any  commitment to the General 
Partner  in  accordance with any written  undertaking.   In each 
of   the foregoing events,   the termination  shall  not  result 
in a forfeiture  to the Limited  Partner  of  the value  of  his 
interest (s)   in  the Partnership at  the  time of   termination. 

Section  9.4.     Upon the written  consent  or  affirmative 
vote of   Limited  Partners owning  89%  of   the  then outstanding 
Partnership interests,   the General   Partner may be removed 
it,   simultaneously with such  removal,   a  successor  General 
Partner   is  elected by  the Limited  Partners  owning  89%  of 
the  then outstanding  Partnership interest. 

Section  9.5.     The Limitea  Partnership shall  be dissolvea 
only  upon the occurrence of  any  of   the following events: 

a.     The written consent  or   affirmative vote to 
dissolve  the  Limited Partnership of   Limited  Partners owning 

194- 
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more than 89% of the then outstanding Partnership interests. 

b. The failure to elect a successor to the General 

Partner simultaneously with the removal of the General Partner 

in accordance with Section 9.4. 

c. The bankruptcy or dissolution (except by way 

of merger, consolidation or corporate organization or reorgan- 

ization or death, insanity, or retirement of the surviving 

General Partner),  provided, that in any such event, the 

Limited Partners owning more than 50% of the then outstanding 

Partnership interests may determine to re-form the Limited 

Partnership and elect a new General Partner in place of 

the General Partner and continue the Partnership's business; 

in such event, the Limited Partnership shall be dissolved 

and all of its assets and liabilities shall be contributed 

to a new Limited Partnership which shall be formed and all 

parties to this Agreement (except the General Partner) and 

such new General Partner shall become parties to such new 

Limited Partnership.  For purposes of obtaining the required 

vote to re-form the Partnership, Limited Partners owning 

10% or more of the then outstanding Partnership interests 

may cause to be sent to Limited Partners of record, as of 

a date no more than 20 days prior to the date fixed by such 

Limited Partners for holding a Partnership meeting, a notice 

setting forth the purpose of the meeting.  Expenses incurred 

in the reformation, or attempted reformation, of the Partnership 

shall be deemed expenses of the Limited Partnership. 

d. The disposition or sale of all interests in 

real estate and other Partnership assets. 

e. The expiration of the time period set forth 

in Article II. 

f. Voluntary dissolution of the Partnership by 

agreement of the Partners. 

g. The entry of a dissolution decree or judicial 

order by a court of competent jurisdiction or by operation 

of law. 

Section 9.6.  In the event of dissolution and final 

?2?2 va-'- 
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terir.ination: 

a.     The General   Partners shall  wind  up the affairs 
of   the Limited  Partnership,   shall   sell   all   the Limited  Part- 
nership assets as  promptly  as  is consistent with obtaining, 
insofar  as possible,   the fair value thereof,  and after  paying 
all  liabilities,   and  including all  costs of   dissolution, 
and subject  to  the  right  of  the General   Partners to set 
up cash  reserves,   to meet  short-term Partnership liabilities, 
other liabilities or obligations of  the Limited Partnership, 

all  distribute  the  remainder  ratable to the  Partners  pursuant 

ko  the relevant  provisions of  this Agreement. 

ARTTTLh X 

TRANSFER  OF TNTKRK.^T OF A LIMITED PARTNLR 

Section 10.1. gale. A Limited Partner may sell his 

Partnership interest, but only after he has first offered 

it to the Partnership as follows: 

a. The Limited Partner shall give written notice 

to the Partnership that he desires to sell his interest. 

He shall attach to that notice the written offer of a prospective 

purchaser to buy the interest.  This offer shall be complete 

in all details of purchase price and terms of payment. 

The Limited Partner shall certify that the offer is genuine 

and in all respects what it purports to be. 

b. For 120 days from receipt of the written notice 

from the Limited Partner, the Partnership shall have the 

option to retire the interest of the Limited Partner at 

the price and on the terms contained in the offer submitted 

by the Limited Partner. 

c. If the Partnership does not exercise the option 

to acquire his interest, the Limited Partner shall be free 

to sell his Partnership interest to the said prospective 

purchaser for the price, and on the terms contained in the 

certified offer submitted by the Limited Partner. 

Section 10.2.  Assignment.  A limited Partner may assign 

his Partnership interest to other Limited Partners without 

10 
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the consent of any other Limited Partner. 

Section 10.3.  pnhstituteri Limited Partner.  No assignee 

or transferee of the whole or any portion of a Limited Partner's 

interest in the Limited Partnership shall have the right 

to become a substituted Limited Partner in place of his 

assignor unless all of the following conditions are satisfied: 

a. The General Partner, in its sole and absolute 

discretion, has consented in writing to the admission of 

the assignee as a substituted Limited Partner; 

b. The fully executed and acknowledged written 

instrument of assignment which has been filed with the Limited 

Partnership sets forth the intention of the assignor that 

the assignee become a substitute Limited Partner; 

c. The Limited Partnership interest being acquired 

by the assignee consists of 100% of the assigning Limited 

Partner's interest. 
d. The assignor and assignee execute and acknowledge 

such other instruments as the General Partner may deem necessary 

or desirable to effect such admission, including the written 

acceptance and adoption by the assignee of the provisions 

of this Agreement and his execution, acknowledgement and 

delivery to the General Partner of a Power of Attorney, 

the form and content of which shall be provided by the General 

Partner; and 

e. A transfer fee of $20,000 has been paid by 

assignee to the Limited Partnership. 

The General Partner may elect to treat an assignee 

who has not become a substituted Limited Partner as a substituted 

Limited Partner in the place of his assignor should it deem, 

in its sole discretion, that such treatment is in the best 

interest of the Limited Partnership for any of its purposes 

or for any of the purposes of this Agreement. 

No consent of any of the Limited Partners is required 

to effect the substitution of a Limited Partner, except 

that a Limited Partner who assigns his interest must evidence 

his intention that his assignee be admitted as a substituted 

11 ?2?2 0429 

n n n n 
u u u u 



& - -13 PAGE  1BS8- 
Limited Partner in his place and execute any instruments 

required in connection therewith. 

The General Partner will be required to amend the Agreement 

of Limited Partnership only quarterly to reflect the substitution 

of Limited Partners.  Until the Agreement of Limited Partnership 

is so amended, an assignee shall not become a substituted 

Limited Partner. 

Upon the death or legal incompetency of an individual 

Limited Partner, his personal representative shall have 

all of the rights of a Limited Partner for the purpose of 

settling or managing his estate, and such power as the decedent 

or incompetent possesses to constitute a successor as an 

assignee of its interest in the Limited Partnership and 

to join with such assignee in making application to substitute 

such assignee as a Limited Partner. 

Upon the bankruptcy, insolvency, dissolution or other 

cessation to exist as a legal entity, of a Limited Partner 

not an individual, the authorized representative of such 

entity shall have all the rights of a Limited Partner for 

the purpose of effecting the orderly winding up and disposition 

of the business of such entity and such power as such entity 

possessed to constitute a successor as an assignee of its 

interest in the Limited Partnership and to join with such 

assignee in making application to substitute such assignee 

as a Limited Partner. 

Anything in this Agreement to the contrary notwithstanding, 

no Limited Partner or other person who has become the holder 

of interests in this Limited Partnership shall transfer, 

assign or encumber all or any portion of his interests in 

the Limited Partnership during any fiscal year if such transfer, 

assignment or encumbrance would (in the sole and unreviewable 

opinion of the General Partner) result in the termination 

of the Partnership for purposes of the then-applicable provisions 

of the Internal Kevenue Code of 1954, as amended. 

In the event a vote of the Limited Partners shall be 

taken pursuant to this Agreement for any reason, a Limited 

12 ?2?2 0470 
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Partner   shall,   solely  for   the  purpose-of   determining  the 
number   of   Partnership interests held  by  him  in weighting 
his vote,   be  deemed the holder  of   any   Partnership interests 
assigned  by  him  in  respect  of which  the assignee has not 
oecome  a  substituted Limited Partner. 

Anything  in  this Agreement  to the   contrary notwithstanding, 
no Limited  Partner  or  other  person who  has  become the holder 
of   interests  in  the  Partnership shall   transfer,  assign, 
or  encumber  all  or  any  portion of   his  interests in the Limited 
Partnership unless obtaining the  prior  written  consent  of 
the  Director   of   the Securities  Commission,   if   required  under 
the  Commission's  rules and the opinion  of   counsel for   the 
Partnership so  that the transfer  will   not  violate any   federal 
or  applicable  state  securities laws. 

ARTITLE   XI 

ygT.tlNTARV   DISSOLUTION 

Section  11.1   Winding  Mp thp   Partnership.     On any 
voluntary  dissolution,   the  Partnership  shall   immediately 
commence   to wind  up its affairs.     The  Partners  shall  continue 
to  share  profits and losses  during  the  period  of 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   unpaid salaries and 

for   the  credit  balances  in their  drawing  accounts. 
c. Payment  to the Partners  of   credit balances 

in their   capital   accounts. 
Section   11.2.     BliM  or   toMM   ln   Process   of   Liquidation. 

Any   gain  or   loss on disposition of   Partnership properties 
in  liquidation  shall  be  credited or   chargea to  the Partners 
in  the   proportions  of  tneir   interest  in  profits or losses 
as  specified   in Section 6.1.     Any   property  distributed  in 
kind  in liquidation  shall  be valued and  treated as thougn 

13 M"J- 
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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 and losses as specified in Section 6.1. 

AMENDMENTS 

Except with respect to vested rights of the Partners, 

this Partnership Agreement may be amended at any time by 

a majority vote as measured by the interest in the sharing 

of profits and losses.  A copy of any amendment shall be 

promptly mailed or delivered to each Partner at his or her 

last known address. 

ARTICLE   XIII 

EQHJBJB   OF   ATTQKNLy 

Each Limited Partner makes, constitutes and appoints 

the General Partners, with full power of substitution, his 

true and lawful attorneys for him and in his name, place 

and stead and for his use and benefit, to sign, execute, 

certify, acknowledge, file and record this Agreement, and 

to sign, execute, certify, acknowledge, file and record 

all appropriate instruments amending this Agreement as now 

hereafter amended, including, without limitation, agreements 

or other instruments or documents: (i) to reflect the exercise 

by the General Partners of any of the powers granted to 

them under this Agreement; (li) to reflect any amendments 

duly made to the Agreement; (iii) to reflect the admission 

to the Partnership of a substituted Limited Partner or the 

withdrawal of any Partner, in the manner prescribed in this 

Agreement; and (iv) which may be required of the Partnership 

or of any Partner by the laws of our State or any other 

jurisdiction or governmental agency.  Each Limited Partner 

authorizes such attorneys-in-fact to take any further action 

•? '-i —' •*, 
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which  such  attorneys-in-fact   shall  consider  necessary  or 
advisable to be  done in and abo"t the foregoing   (including 

the  power  to  consent to  items   (i),   (ii)»   (iii)   and   (iv) 
above as fully  as such Limited Partner might  or  could do 

if   personally  present)   and hereby  ratifies and confirms 
all   that  such attorneys-in-fact  shall  lawfullv  do or  cause 

to  be  done  by  virtue hereof. 
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in a condition not permitting 
satisfactory photographic repro- 
duction. 
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DEBRA D. BUSSER 
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/LSMQlM 
'DAVID BLAKh MILLS 

By Debra D. Busser as Custodian 

etM^iMZL ^ELIZABETH M. MILLS 

By Debra D. Busser as Custodian 
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ASSES:     ...?. TAXATION 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 20th day 

of December, 1990, by the undersigned parties. 

WITNESSETH: 

We, the undersigned parties, constituting all of the general 

partners of the Seabelt Limited Partnership hereby certify that: 

Throughout this Certificate, any word or words that are 

defined in the Maryland Revised Uniform Limited Partnership Act, 

as amended from time to time ("MRULAP"), 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 "Seabelt Limited 

Partnership". 

2. PRINCIPAL OFFICE AND RESIDENT AGENT.  The address of the 

rincipal office of the Partnership in this State is 1831 Forest 

Drive, Suite B, Annapolis, Maryland 21401. The name and address 

of the resident agent of the Partnership in this State is E. Lee 

Meadows, 1831 Forest Drive, Suite B, Annapolis, Maryland 21401. 

3. NAMES AND ADDRESSES OF GENERAL PARTNERS. The name and the 

business, residence, or mailing address of each general partner are 

i 

en 

set forth on the signature pages hereof. 035S&) 
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4.  DISSOLUTION.  The latest date upon which the Partnership 

is to dissolve is 2030. 

IN WITNESS WHEREOF, this Certificate of Limited Partnership 

has been signed this *0        day of December 1990. 

GENERAL PARTNER: 

SEASHELL DEVELOPMENT CORPORATION 
1831 Forest Drive, Suite B 
Annapolis, Maryland 21401 

By 
E. Lee Meadows, President 

7 "'QfT. rn dQ 
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POINT PLEASANT HEALTH PARK LIMITED PARTNERSHIP 

Statement of Change of Resident Agent 

iL 1990 

TO:  State Department of Assessments and Taxation 
301 West Preston Street 
Baltimore, MD  21201 

Gentlemen: 

The above limited Partnership, by Arundel Geriatric & Nursing 
Center, Inc. its General Partner, pursuant to Md. Corp. & Assoc. 
Code §10-104, hereby authorizes the change of the Resident Agent 
of Point Pleasant Health Park Limited Partnership 

from 

to 

Vida Sullivan 
7355 Furnace Branch Road 
Glen Burnie, MD  21061 

J. Martin McDonough, Jr. 
Suite 402, 117 Water Street 
Baltimore, Maryland 21202 

POINT PLEASANT HEALTH PARK 
LIMITED PARTNERSHIP 

By: ARUNDEL GERIATRIC & NURSING 
CENTER, INC., General Partner, 

r- 
( ro 
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u re 
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By: t^JL^tTT*' 
jos/ephBT   Francus,   President 

ACTRoni) POH PAYMEM 
^ ^??7( 

n n n n     n -/ ^ 
u u u u     u C C 



WIlllAM DONrtLD SCHAEFER 
Governor 

IX0YD W. JONES 
Dhtcloi 

PAUL B ANDERSON 
Admlnlilitloi 

OOCUHEHT CODE BUSINESS CODE 

Deparlmenl of Assessment! fand Ta*alloj 
CHARTER DMSIOr 

llnom Hill 
3111 W«st PI«(IOII Slid 

Bahlmoia. Maiyland 2l2ll| 

&-~Um-  210 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

COUNTY     ^3i 

/>ij?/r'/&y P.A. 

'Merging 
(Transferor) 

Religious Close 

Surviving 
(Transferee) 

Stock Nonstoc 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

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 

Name Changg 
(New Name)_. 

Change of Name 
Change of PiInclpa) Office 
change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agentl 
Duslgnatlon of Resident Agent] 
dnd Resident Agent's Address 
Other Change  

Certificate of Hergor/Transfel- 

Code 

75 
60 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
Tt 
6U0 

70 UiL--00 

91 
  

TOTAL 
FEES t 10.00 

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

ATTENTION: 

Financial 

Property Reports and . 
late filing penalties 
Change of P.O., R,A. or R 

Personal 
//0 ytJc^d^/ 

A.A. 
Amend/Cancellation, For. Limited Part 
Other  
Other     .   

 ^/. f*y/'[is^^'J/Jv ^ 

l Chock 

Documonts on    I 

Cash H&m 7 2? 6 cww 

checks 

APPROVED BY; KML 

n n n n     n j j j 
u u u u     u C C C 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

A-'Vimi Sii 

CHANGE OF RESIDENT AGENT AND RESIDENT AGENTS ADDRESS 
OF 

POINT PLEASANT HEALTH PARK LIMITED PARTNERSHIP 

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

OEMARVIAND   DECEMBER 24»   1990    AT 8:17        O'CLOCK A. M. AS IN CONFORMITY 

WITH 1 AW ANDORIHRID RECORDED. 

OR(.\M/\IIOS   \S|) 
i \m\i I/\IIOS 111 PMi) 

s 

KM IIKDIV. 
I 11   HMD 

10*00 * 

M'K IAI 
III MID 

M2154524 

TOTHl CLERKOF IHECOIRI OT ANNE   ARUNDEL  COUNTY 

II     IS    MIRlin     (IRIIHll).     IHAt     TMl     WIIHIN    INSTRUMENT.    IDGHHtR    WITH    All     INDORSEMENTS   THEREON.    HAS 

HI IS RECEIVED; APPROVED  \SI) Kl( OK1MD m   IHI  STATE DtPAKIMENT OE ASSESSMENTS AND IAXATION OE MARYLAND. 

RETURN TO: 
J. MARTIN MCDONDUGH* JR. 
117 WATER STREETt STE. 402 
BALTIMORE MD 21202 

122C3047287 

A    346095 

RECORDIDIN  IHI   RMDKDSOi   IHI 

STAM   DII'ARIMIM Ol   ASSESSMENTS ,  Kt 

AND TAXATION 01   M ARM AND IN I IHI R   H)IIO 

n n n n     n j j j 
u u u u      u C C J 



0068:12/31/90 
OOfi-lp !S8k--13w6i 212 

PARTNERSHIP, 
NJJlie.  The name of the Partnershi P is CIRCLE LIMITED 

and addresses 
ll?mna-'lr!<1 Md"!"• nf <*•**'*}  Pnrtnnrn The n 
of the General Partners are as followsT ames 

Leslie  Lequm 
7111  Park  Heights  Avenue 
Baltimore,   Maryland     21215 

which  the  Partne^^lrtfd^or'3-^     The   latest   date  ^n i-unersnip   is   to  dissolve   is  December   31,   2075. 

Certificate  JiT^f8  WHfE0F'   the  parties  he^to  have certificate   the  day  and  year   first   above written. 'e executed this 
m 
o 

WITNESS: 

uTla/^Yi^^;^ ^ 

GEli£BAL  PARTNER 

^SLIE  LE, 

t 

ZZZ V 1651 

APPKGVED FOR E 

'"-Tin   1 u^c 

i    I i 4 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting < 
satisfactory photographic repro- i 
duclion. 

n n n n 
U U U U 



STATE C F MARYLAND 
WILLIAM I ONALD SCHAEFER 
Governor 

LLOYD WJdNES 
Director 

PAUL B ANI )ERSON 
Aclmlmslralor 

DOCUMENT  CODE  ^O 

  P.A. 

BUSINESS CODE 

  Reliqlous 

iJcpanmeni of nssessmems and T. xaiion 

CHARTER DIVISION 

CLERKS NOTATION 

Document submitted for record 
in a condition not permittina 
satisfactory photographic repro- 
duction. 

OR.    _    . 
BOOK  

;«)1 West Prfsl( n Street 
Bflltimorf. Maryfattnl 21201 

I3mi 213 

Close 

COUNTY   S'<&~ 

Stock  .   Not stock 

Merqinq 
(Transfetor) 

Survlvinq 
(Transferee) 

CODE 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
71 

76 

75 
80 
83 
84 
S'i 
21 
2;' 
23 
31 
NA 
87 
71 
600 

70 
9: 

TOTAL 
FLES 

AMCMNT 

52 

T 

sn 

FEX REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreiqn Qualification 
Cert, of Qual. or Reg. 
Foreiqn Name Reqistration 
 L  Certified Copy   / /c 
Penalty ' 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

Change of Name 
Chanqe of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aqint 
Desiqnation of Resident Ag>nt 
and Resident Agent's Addrejs 
Other Chanqe  

    Certificate of Merqer/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 Standinq 
Foreiqn Corp, Reqistration 
  Limited Part. Good Standing 
Financial 

 ••, , Personal 
Property Reports and i 

late filing penalties 
Chanqe of P.O., R.A. or R 

Code Odf 
ATTENTION: 

im^y^k^o/iu 

MAIL TO ADDRESS: 

Amend/Cancellation, For. 
Other     
Other 

A.A. 
L imited Part 

/t± 
Check Cash 

Documents on 
0 

checks 

CERTinK> 
C0PV MADE NOTE: V^Ur    • 

APPROVED BY: m^] 
"7"7|-|rt     1  0«r,7 

n n n n     n -/ -/ 
LI u u u     u C C 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

0 
BOOK k"13Mt 211 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

CIRCLE LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RKORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND     JANUARY 11,    1991   AT 2823       O'CLOCK P. M. AS IN tONEORMITV 

WITH 1 AW  AND ORDI Rl I) RK ORDED. 

ORGANIZATION  \M) 
( APIfM l/MION III   PAID 

s 

RK ORDIV, 
III   HMD 

.00 | 

SPK 1 \l 
III  MID 

M 3.147 040 

TO THE (11 RK OF HIE COIRT OE ANNL   ARUNDEL   COUNTY 

II     IS    IIIRlin     (IKIIIIII).     IMAT    Till     WITHIN    INSTRLMENT,    TOGETHER    WITH    All     INDORSEMENTS    THEREON.    HAS 

BEEN RECEIVED, APPROVED AM) RKOKDll) B>   III! SIM I   1)1 PARIVII^NI OE ASSESSMENTS AND TAX Al ION Ol  MARYLAND. 

R..TURN   T .: 
WEINBER& C 
ATTN:  MAIJP:''N MURPHY 
100 S'JUTH C ET 
ilALTIM MD   21201 

040 4^1 

A    347665 

RMORDID IN IHI  RECORDS Ol   IHI 

STTAIl  DII'ARIMI M nt   ASSESSMENTS 7700     19W 

\M)  lAXAIION Ol   MARM AND IN I IHI K   KHIO 

n n n n 
u u u u 0Mb 



fo "Zf. 
fp T/p 

/f^ -y.f. 

STATE m-        -;T CP ASSESSMMTS 

APPROTED FOH HECOED • 
'OQ00029. U      _ l-M-11    at     ^/,^J. m 

ST CERTIFICATE OF LIMITED PARTNERSHjp 

BLUE HERON ASSOCIATE^ LIMITED PARTNERSHIP 

EXPLAWftTnRY sTftTKMrrNT 

Of 

llinite^t^J^^lajoss,   desiring to organize a 
the Maryland SS&^oJ^fSSTJ ^ th« Prov?s!ons 
(hereinafter referred to 3^: ir?HfartnershiP Act 
partnership for the purposes and nn^i'  hereby fo^ a limited 

SIS- -: c^SS^Si" 
1. 

under the The business of the P»>.+.„~    ..., 

3. 

Clssol5• iXc.^" 3?^%^? ""=" the Partnership f to 

21;bd  MWrKK iaf'  '^ ^ matters and 

CN 

.. 
3300  240"' 

< n n n     1 
u u u u      u C C 



CLERKS NOTATION 
Document submitted for record 
in a condition not permittina 
satisfactory photographic repro- 
duction. 

i?ftf=-l3M8f   21G 

under ..al „ ot «,. d^%„T^%^%t
0^i^lt^tne?shr 

WITNESS: 
GENERAL PARTNERS 

Robert Foss 

Pamela Foss 

??00 24n< 

n n n n     n K -/ 
L» L» U Lf   Lf C C 



STATE C F MARYLAND 
WILLIAM hONALD SCHAtFER 
Governor   ' 

LI.OYD W J( iNES 
Director 

PAUL B. ANI 'ERSON 
Admlnislrator 

 7W 
DOCUMENT  CODE dS 

«  

Merqinq 
(Transfer or) 

P.A. 

BUSINESS CODE 

  Reliqlous 

Uepanmeni of Assessments and T. xation 

CHARTER DIVISION 

Room KO') 
Ml West FVsli n Slr.-cl 

Bahlmon, M.irylan.l 21201 

&--12rm  217 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

  Close 

Survlvinq 
(Transferee) 

COUNTY 

Stock Not stock 

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 
2;' 
23 
31 
NA 
87 
71 
600 

70 
9^ 

X 

^CL 

FEE REMITTED 

Expedited Fee 
Organ. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 

/  Certified Copy  ^- 

Nanie Change 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

  ._   Certificate of Merger/Transfer 

  _   Financial 

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 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aq^nt 
Designation of Resident Ag»nt 
and Resident Agent's Addreis 
Other Change  

Code ^57 

ATTENTION: 

MAIL TO ADDRESS: 

Property Reports and   
late filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation. For. Limited 
Other   
Other 

Personal 

Part. 

TOTAL :*> 
FFES SXtK' 

I  Check Cash NOTE: 

Documents on checks •nnn vcinT- 

APPROVED BY: ^ 

n n n n     n 1 1 
U  U U LI        U C   C 



--v-- 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

S&—18w« 218 
BOW 

CERTIFICATE Of-   LIMITED PARTNERSHIP 

BLUE HERCN ASSOCIATES LIHITiO PARTNtRShIP 

APPROVl D AND RECEIVED FOR RECORD BY THE 

OFMARYLAND    JANUARY l^t    1991   AT 

WITH LAW AND ORDERED RECORDED. 

STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

9:12        O'CLOCK A. M, AS IN CONFORMITY 

ORGANIZATION  VMi 
(  M'lIM l/Mim II I   RAID 

KMORDIV. 
HI   PMI' 

50-OC 

SPK l\l 
1 1 I   I'MD 

I«'3148434 

ANNE ARLNCEL CCLNTY 

rOOETHEH    WITH    All    lNtX)RSEMFNTS   THEREON.    HAS 

TOTHI (1 IRK OF THE COURT OF 

,1    IS    HEREB\     (1 RHI 111).    HIM    TOI    WOHIN    INSTRUMENT 

IMEM Of  ASSESSMENTS AND TAXAIION Ol  MARYLAND. 

HIIN  KH I ix I 1.   APPROVED XM> K' I ORDED HV  llll SIAIL DEPART 

f    ASSESS V,^*^. 

RETURN   TC*. wi¥>w   r 
SHULMAN,   RCGLRSt   GANHALt   PARDY   t. 
ECKERf PA. 
CN^ HCNTRCSF. FETRC 
imi RCCKVILIE PIKF 000 
RCCKVILLE MD t0b^ ^ri'- 

l.^C 1040500 

A    347716 

RECORDID IN  IMI   RMOKDSOI   MIL 

VIAII  DEPARTMENT 01   ASSESSMENTS 

AM) lAXMIONOI  MARM XNDIMIBER   EOIIO. 

??0C  240,4 

n n n n 
u u u u 



. 

.    ! 

STATE DEPARTMENT 0F ASSESSMEW 

CERTIEICATE OF LIMITED PARTNERSHIP 

£I£S-S£•-imim_PMTN^^ 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep:o- 
duction. 

'~13pMt 2i.9 

This Certificat-o ^ 

Ualtii P.Sn'.J.'Kp!' the ^"'O PartnersMp 1. Pier Seven 

P.rtn.
5i.hlpr '*»• a"d •^«. - th. sole general partner of the 

Name 

Pier seven, inc.    c/o T.  r 

'^So'uth^t^r100 TrUSt ^orporated 
Baltimore, Maryland 21202 

Signature of the <?r.i« ^ ne Sole General Partner- 
PIER SEVEN, INC., a Marvlami 

'   "aryland corporation 

By: 

> 
9? 

1(!    (, 

1M7bv17.4G 

n n n n 
u u u u 



STATE C F MARYLAND 
WILLIAM I 'ONALD SCHAEFER 
Governor 

L1.0YDW JONES 
Director 

PAULB. ANDERSON 
Admlnislralor 

DOCUMENT CODE 

*  

Merqinq 
(Transfet or) 

Uepartment of msessmems and T. xation 

CHARTER DIVISION 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic  repio- I 
duction. 

OR.    _ 
BOOK 

Ri am BCW 
M)\ Wfsl fVsl. n Slr.Tt 

Uflltimorc, M.irvlanl 21^(11 

-13«H  220 

 P. A. 

BUSINESS CODE 

  PelIqious Close 

COUNTY   v^r>Z-*' 

Stock     Not stock 

Survlvinq 
(Transferee) 

CODE AMC i INT FEE. REMITTED 

10 Expedited Fee 
20 Organ. & Capitalization 
61   Rec. Fee (Arts, of Inc.) 
62   Rec. Fee (Amendment) 
63 — — Rec. Fee (Merqer or 

Consolidation) 
64 Rec. Fee (Transfer) 
65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 — Cert, of Qual. or Reg. 
51 

? 
Foreiqn Name Registration 
/^C Certified Copy ^.^ 13 

56 Penalty             ' 
54 For. Supplemental Cert. 
53 Foreign Resolution 
7^ Certificate of Conveyance 

76 Certificate of Merger/Transfer 

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

70 
9'. 

TOTAL 
FI^ES 

Name Change 
(New Name) 

32 
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 
Foreiqn Corp. Reqistration 
  Limited Part. Good Standing 
Financial 

   Personal 
Property Reports and   
late filinq penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other  _ 
Other 

ri 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Ag>nt 
Desiqnation of Resident Ag>nt 
and Resident Agent's Address 
Other Chanqe  

Code <&/ 

ATTENTION: 

MAIL TO ADDRESS: 

/ 

Check Cash 

Documents on   /     checks 

NOTE: 

"ntn* mtQn 

APPROVED BY: ^M 

n n n n     i,   ,   , j 
U  U U Ll       U C   J  C 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

OR.  
BOOK iSm 22i 

CERTIFICATE OF LIMITED PARTNERSHIP 
CF 

PIER SEVEN LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATON 

,^       icoi    AT fi-20        OXLOCK A.M, ASINCONEORM1TV 
OFMARMWO    JANUARY 16?   1S91   'x, B-20 

WITH I AW WD ORDERI D Rl ( ORDED. 

( -U'llMI/MKlN 111   MID 

KKORI'IM' 
III   PMI) 

^n.oo 

SPK IM 
HI   PAID 

TO THE CLERK OF THE (OIRI OE 

M3149614 

ANNE ARUNCEL COUNTY 

II    IS   HIRItn    I I Kill 111).   IllAI    ill!    WITHIN 
^SIRUMFNr.   TOGETHER    WOH    AIL    INDORSEMFMS   THEREON.   HAS 

„. , S KM MS M,   M'PROV. ., AND KK ..ROTO B>   IH,  STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARVTAND. 

TUCKER, FLYER, SANGERT £ LEWIS 
ATTN: GAIL HEATH 
SUITE 400 
1615 L STREET, N-W- _ c^rtl 
WASHINGTON DC 20036 5601 

.,111""'"""* 

t-T'      MAR'»V -ill" 

137C3040786 

A    348438 

RECORDED IN mi   RMORDSOI   IHl 

siMi  DII'VKIMIM oi   ASSESSMENTS 

AND IAVAIION ni MARYLAND m UBlR. Folio 

TtTtrr?   mvici 

n n n n 
u u u u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
tatlifactory photographic repro- 
duction. 

^ 

AM TAXATION fTS 

CERTIFICATE OF LIMITED PARTNERSH^'0" 
OF 

WEI PARTNERS 1IIA LIMITED PARTNERSHIP 

Partnersh^6 na'"e ^ thG *********  *  WEI Partners IIIA Limited 

***£^i^2J&?iS&*J*"<»  in this state for the 
The resident agent is Dennis T'MlTf

rn%Park' Maryland 2I146 
Severna Park, Maryland 211•   C- Mells of 541* Benfield Road, 

inc.'ioo -vriSU-s^e 0/os!hlh^p
noerrtShiL^ -^  -^, , onieveporr, Louisiana 71101 

is Deoe^er's^'l^o^"6 UPOn Which the Partnership win dissolve 

Executed this _ZV^ day of January, 1991. 

WEI ENERGY, INC. 
GENERAL PARTNER 

Dennis C. Wells, ! r^ 
Chairman of the Board  — 

l-NJ 

en 
en 

to 
Co 

> 

9P 

'.n-?   9«9' 

1022S000 

u u u u " J J U C  J 



STATE CF MARYLAND 
WILLIAM I 'ONALD SCHAEFER 
Governor 

LLOYD W. JONES' 
Drreclor 

PAUL B. ANI IERSON 
Administrator 

DOCUMFNT  CODE 

«  

Merqlng 
(Transfetor) 

P.A. 

BUSINESS CODE 

  Reliqlous 

Uepartmcm of Assessments and J, Nation 

CHARTER DIVISION 
Room KII<J 

.'«)1 West Pnth n Street 
Baltimore. M.irylnn.l 21201 

IOOK --ISPACE 

__  Close 

COUNTY   L^^~ 

Stock  _   Not stock 

CLERKS NOTATION 

Document  submitted for record 
in   a   condition   not   permitting ' 
satisfactory photographic repro- 
duction. 

Survlvinq 
(Transferee) 

CODE AMC'INT   FEE_. REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
80 
83 
84 
85 
21 
2;' 
23 
31 
NA 
87 
71 
600 

70 
91 

TOTAL 
FLES 

^P 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec, Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 

Certified Copy 

Name Cjiange 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

Resignation of Resident Ag^nt 
Designation of Resident Agmt 
and Resident Agent's Addre ;s 
Other Chanqe  

._   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. Reqistration 
—  Limited Part. Good Standinq 
Financial 

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

Code 

ATTENTION:. 

MAIL TO ADDRESS 

Jio^^L 
SO 

APPROVED BY: 
^ 

<idr 

checks 

NOTE: 
"Tl IV  •.-•'-. . 

n 11 n ii      n  i j r 
U U U U       U C  J D 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

A --13mt 231 

CERTIFICATE OF LIMITED PARTNHRSHIP 
OF 

W-I "ARTNFRS IIIA LXIITuD PARTNERSHIP 

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

OFMARVIAND     JANUARY '    f    1991    AT 8812        O'CLOCK A • M. AS IN (ONFORMITV 

WITH LAW AND ORDERED Rl (ORDED, 

0R<.\M/\II(1S   \M) 
( \PII\I I/\IIIIN 111 i'\in 

« 

Kl ( OKDIV. 
Ill   PAID 

50.CO t, 

SPKIAI 
III    PAID: 

^31^190° 

TO THE CLERK OF THE COLRT OF ANN1    ARUNDPL   COUNTY 

IT    IS    HI Rim     (IKIIHII),    IIIAI    THI    WITHIN    INSTRl MENT.   TOCETHER    WITH    All    INDORSEMENTS   THEREON.   HAS 

BUS RECEIVED;  AHPROVH) AND KK ORDI D BY THE SIAIE DEPARTMENT Of ASSI SSMENTS AND TAX ATION OF MARYLAND. 

RETURN FOI 
MICHAEL VALAOn 
1531 DEFENSE HWY. 
fiAMRRILLS MD 71054 

1A0C3041157 

/j 
.  / 

A    348493 

RE( ORDII) IN  Mil   KI(ORI>S()l   lilt 

STAII  DIPARIMINI ol   \SS|ss\IINIS 3702     2^71 

AND TAXATION Ol  MAKYI AND IN i IHIR   I Olio 

n n n n 
u u u u 



RECEIVED 

91JfiN  8  m 
^ ^ U BTATE Dl 

•^4 

STATE OEPT. OF 
ASSESSMENTS TAXATION mLMME     -^ / / Ci^L 

The General Partner he   ^ 
—"e,   Haryland     ^^^   J . ^ "—.   p.   0.   Box ^^^ 
136 kn°"n " «« ^Ite* Partnership. rnS ' ""^^ Pa"-Shlp to 

PURPOSE 

="» Lanham BUtiJ^J^ ^ inVeSt " th« P"Perty knom as 

—w. lt, finanoe; ^7; — aco. t0 lnprove lt/ 
«nn« deal wlth the ^^^^  "' -"V ^ or ln any other 

general partner ^ wi 

RootarUl., „aryland 20852_ 
alker <« P- O. Box 2229, 

— -" - U73  Jordan ^ ^  - - Partner of ^ 
' Croft°n, Maryland 2 

nis Partnership shall  t   
P-tners, the sale of ^   ^"""o "Po" the death of ^ 

— . Lenhe, Haryland JJ^ **** »  5«. Ua*. station 
oeoe^er^., ^.^ whlche 

S ""-te ^^^ on 
sfta11 first occur. 

^7 

'XKK, Genera: DATE; 

7700    I'lAtr-? 

iOOS'OOl 

n n Q n     i. 
u u u u     u c 



STATE C F MARYLAND 
W1U-IAM T'ONALD SCHAEFER 
Governor 

LI.OYDW. JONES 
Director 

PAUL B. ANI tERSON 
Administrator 

DOCUMENT  CODE Qj^L 

Merqinq 
(Transfeior)   .        

P.A. 

BUSINESS CODE 

  ReHqlous 

Uepartment of /Assessments and T. xntioti 
CHARTER DIVISION 

K.   .niHD'J 
:<()! West I'rt'st. n Strcrl 

Baltimori-, Maryiw*! 2\2()\ 

B0O^--13P&GE   226 

j Q 

Close 

COUNTY 

Stock     Not stock 

Survlvinq 
(Transferee) 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CODE AMCMNT 

10 _ _ 
20  
61  
62  
63  

64 __ 
65  
66  
52  
50   _ 
51   _ 
13   _ 
56       _ 
54   
53  
73       

76 

75 
80 
83 
84 
85 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9^ 

SO 

FEE. REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 

Certified Copy   

Name Change 
(New Name). 

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.O.. R.A. or R 

TOTAL 
Ft ES 

Amend/Cancellation, For. 

Other   
Other 

t^/Check 

Documents on checks 

A.A, 
Limited Part. 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aqjnt 
Designation of Resident Agint 
and Resident Agent's Address 
Other Change  

Code 

ATTENTION:. 

MAIL TO ADDRESS: 

\MJ 

Cash NOTE: 

^^nn   na^.:-! 

APPROVED BY: 

n n n n     n 'i D o 
LI U U  U        LI  C   J a 
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CLERKS NOTATION 
Documenl submitted for record 
in o condition not permitting 
satisfactory photographic repio- 
duction. 

CER TIFICATE OF LIMITED PARTNERSHIP OF 
SLSA LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THE STATE 

OF MARYLAND     JANUARY 8.   1991 AT 

WITH l AW AND ORDERED RECORDED. 

DEPARTMENT OF ASSESSMENTS AND TAXATION 

8:31      OCIOCK A.M. AS IN CONFORMITY 

ORGANIZATION \M> 
c ^plIMl/^no^ in PAID 

Kl( ORl)IN(. 
Ill   HMD 

!)0«0Q 

'.PKIM 
111  PAID 

TO THE CLtRk OF THE COIR I 01 

„    lsll.KMn    CERTIFIED   rHAl    MU   Wmi.N   .NSTKUMENT.   rOOETHE. 

WCmVEaAPPKOVED AND RECORDED BY THE STATE OEFAWMENT Of 

M3146313 

AHNE   ARUNDEL  COUNTY 

ttlTH    ALl    INDORSEMENTS   THEREON.   HAS 

ASStSSVUS.S AND TAXATION OK MARYLAND. 

HUN 

RETURN TO: 
RICHARD UASILE 
6305 IVY LANEt STE- A16 
GREENBELT MD 20770 

132C30401T9 

A    347420 

RECORDED IN nil RKORDsni  IHI 

IfATE DEPARTMENT OF ASSESSMENTS 7700   0466 

ANDlAXAMONu, MARYLAND W UW. Wl» 

n n n n     n j 3 n 
u u u u     u C J 1 
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REGENCY CLUB II LTMTTED PARTNFRfiyp 

CERTIFICATE OF FOURTH AMENDMENT AND/' 

^ 
^ 
^ CERTIFICATE OF FOURTH AMENDMENT AND^ p 

AMEHDEP AND RESTATED CERTIFICATE OF LiMJ^D ^fpSSAfLO. 

THIS CERTIFICATE OF FOURTH AMENDMENT AND AMENDED^ND 
RES^A'S:^:PTiFICATE 0F LIMITED PARTNERSHIP is made this^L     day 
of IMaaSlBBS S 1990 by and between GRADY PROPERTIES VR6 
LIMITED PARTNERSHIP, a Maryland limited partnership (the "Genoral 
Partner"), KEVIN M. GRADY (the "Limited Partner"), D. PICHARD' 
ROTHMAN and SUBURBAN HOMES, INC., a Maryland corporation (the 
"Former General Partners") and D. RICHARD ROTHMAN and CAROL J 
RUTHERFORD (the "Former Limited Partners"). 

PRELIMINARY STATEMENT 

On November 14, 1985, D. Richard Rothman and Suburban 
Homes, inc., as General Partners, and D. Richard Rothman, as 
Limited Partner, entered into and subsequently filed for recording 
with the State Department of Assessments and Taxation of Maryland 
("SDAT") a Certificate of Limited Partnership for the formation of 
a Limited Partnership known as Regency Club II Limited Partnership 
(the "Partnership") pursuant to the Revised Uniform Limited 
Partnership Act of the State of Maryland, which Certificate of 
Limited Partnership was subsequently amended by a Certificate of 
Amendment made and filed for recording with SDAT on December 23 
1985, and further amended by a Certificate of Second Amendment ' 
e«?! 0n Au9ust 3' 1988 and subsequently filed for recording with 
SDAT on August 4, 1988. y 

O) 

the Certificate of 
by a Certificate of 
prior hereto to 
RC Limited Partnership 

The parties hereto further amended 
Limited Partnership, as previously amended. 
Third Amendment filed with SDAT immediately 
reflect the admission of Grady Properties V , 
as an additional general partner in the Partnership^and^Kevin I 
Grady as an additional Class A Limited Partner in the Partnership. 

Immediately prior to the execution and filing of this 
Certificate of Fourth Amendment and Amended and Restated 
certificate of Limited Partnership, the General Partner purchased 
ail of the interests in the Partnership owned by the Former 
General Partners and the Former Limited Partners, with the result 
that the General Partner and the Limited Partner now constitute 
all of the Partners of the Partnership.  The General Partner and 
the Limited Partner now desire to further amend the Certificate of 
Limited Partnership and to restate the Certificate in its entirety 

NOW, THEREFORE, the parties hereby amend and restate the 
certificate as follows: 

- : 
; 

STA. 

£//A2/?Y at 

n n n n     n 
u u u u     u C 

1 H il 
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1.   Mama.  The name of the Partnership is 
II Limited Partnership. 

Regency Club 

2. Prinrioal Office anfl BaglflMt Aaent.  The address of 
the principal office of the Partnership in the State of Maryland 
is 8630 Fenton Street, Suite 625, Silver Spring, Maryland 20910. 
The name and address of the resident agent of the Partnership in 
the State of Maryland is Robert J. Lenky, 8630 Fenton Street, 
Suite 625, Silver Spring, Maryland 20910. 

3. NantP and Addrpss of npnpral Partner.  The name and 
address of the sole General Partner is as follows:  Grady 
Properties V RC Limited Partnership, 8630 Fenton Street, Suite 
625, Silver Spring, Maryland 20910. 

4. nissolutinn of Partnership.  The latest date upon 
which the Partnership is to dissolve is December 31, 2050. 

IN WITNESS WHEREOF, 
Partner have executed this Ce 
Amended and Restated Certific 
and year first above written. 
Partners and Former Limited P 
Certificate of Fourth Amendme 
Certificate of Limited Partne 
acknowledging the sale of the 
the General Partner and the t 
Partners of the Partnership. 

WITNESS: 

the General Partner and the Limited 
rtificate of Fourth Amendment and 
ate of Limited Partnership the day 

Additionally, the Former General 
artners are hereby executing this 
nt and Amended and Restated 
rship for the purpose of 
ir interests in the Partnership to 
ermination of their status as 

aemMi PARTNERS 

GRADY PROPERTIES V RC LIMITED 
PARTNERSHIP 

By:  RC Investment Corp., 
General Partner 

(SEAL) 
in  M.   Grady,   President 

[SIGNATURES   CONTINUED] 

l-XS '776 

-   2   - 

ii II n n 
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VAcVw^- 

T.TMTTKD   PARTNER 

(SEAL) 

FORMER GENERAL PARTNERS 

D.   Richard Rothrnan 
(SEAL) 

SUBURBAN HOMES, INC. 

By 
D. Richar d Rothrnan 

FORMER LIMITED PARTNERS 

SEAL) 

- 3 - 

n n n n 



STATJE C F MARYLAND 

WILLIAM! OlMALD SCHAEFER 
Governor 

Ll.OYDW JONES 
Director 

PAULB. ANhERSON 
A<lmlnlslralor 

DOCUMENT   CODE 2b 
am 2 kilos' 

w 
P.A. 

Merqinq 
(Transfer or) 

Uepartmem of Assessmems and N xaiion 
CHARTER DIVISION 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

K. am HO') 
;<01 West Prt'slc n Strccl 

Baltimoi*. Marylsnii 21201 
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BUSINESS CODE   

  Reliqlous    Close 

COUNTY 

Stock Not stock 

Surviving 
(Transferee) 

CODE  AMC'lNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

3D 
FEE REMITTED 

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 

Name Change 
(New Name) 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aq>nt 
Designation of Resident Ag^nt 
and Resident Agent's Address 
Other Change  

76 

75 
80 
83 
84 
85 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9' 

TOTAL 
FfES 

_   Certificate of Merger/Transfer 

Sd 

% 

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. Reqistration 
  Limited Part. Good Standing 
Financial 

  Personal 
Property Reports and   
late filinq penalties 
Chanqe of P.O.. R.A. or 
Amend/Cancellation, For. 
Other       
Other 

R.A.A. 
Limited Part. 

Code 

ATTENTION: 

MAIL TO ADDRESS: <*£/+ #. 

Check Cash 

Documents wi checks 

APPROVED BY: 

iid.  
W/d../JV^  

NOTE: 

S8 (Ton 
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APPROVFD AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND     JANUARY 2f    1991   AT 1:^5       O'CLOCK P*M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

OW.ASI/UKIS \M) 
C APIIM l/UION II I   PAID 

* 

RECORDING 
ill PAIDi 

50-00 s. 

SPK IAI 
III  MID 

M2032365 

TO THf (I ERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

II     IS    III Rim     C I Rill II IX    IIIM     mi     \UIHIN    INSTRUMENT.   lOCiEIHfcR    WITH    All    INDORSEMENTS    THEREON.   HAS 

BEEN RHMVID   AI'PROM l> AND KK ORDH) HI   Mil  SIMI   DIHARIMIN1 OF ASSESSMENTS AND TAXATION OT MARYLAND. 

RETURN TO: 
JENRY MCGLADE 
CCMMONHEALTH LAND TITLE 
WCRLD TRADE CENTER 
SUITE 1524 
BALTIMORE MD 21202 

.illl**""""*. 

Y"*M0l 

12dC30405i6 

A    346923 

RKORDH) IN  llll   KHORDSOI   llll 
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AND I\X AIION Ol   MARM AND IN I IHI R   lt)l ID 
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(SEAL) 
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STATE C F MARYLAND 
WILLIAM I -ONALD SCHAEFER 
Governor 

LLOYD W JONES 
Diieclor 

PAUL B ANI IERSON 

Admlnlslralor 

m /V 
DOCUMENT CODE 2 / 

Merqinq 
(Transfetor) 

P.A. 

BUSINESS CODE 

  Reliqlous 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Uepartment of msessmems and 13 xa.iion 

CHARTER DIVISION 

301 West IVsIc i) Street 
Baltimore. M.irvlan.l 21201 

OR 
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Close 

COUNTY 

Stock Not stock 

Survlvinq 
(Transferee) 

CODE AMC i JNT 

10 
20  
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
80 
83 
84 
8r> 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9' 

Z/Z 

J^ 

FEE REMITTE.D 

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 
 L  Certified Copy / 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

U*. 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agjnt 
Designation of Resident Ag^nt 
and Resident Agent's Address 
Other Change  

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 

Code dM 
ATTENTION: 

MAIL TO ADDRESS: 

Property Reports and   
late filing penalties 
Change of P.O.. R.A. or 
Amend/Cancellation, For. 
Other       
Other 

Personal 

R.A.A. 
Limited Part. 

TOTAL 

L/'Check 

&^      Documents on   / 

Cash N01F: 
(Z#>t#^^i 

checks 

APPROVED BY: ^ 

7298   l-f'-ic 

n n n n     n T u L ti y u u     L» c T o 
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CERTIFICATE OF CANCELLATION 
OF 

TEETER ASSOCIATES LIMITED PARTNERSHIP 

APPROVED AND RECFIVED KOR RECORD BY THE STATE DEPARTMENT Of ASSESSMENTS AND TAXATION 

OFMARVEAND     DECEMBER        31f    1990   AT 12:18      OCUXTK P.M. AS IN CONFORMITY 

WITH I AW  AND ORinRID RECORDED. 

l)k(,\M/\ll(lN   \M' 
( APIIM l/MION II I   I'MO 

s 

Mil (IKI)IV. 
Ill   P\ll) 

50-00 % 

SPECIAI 
III P^IO 

M2823292 

TO THE CLERK OE THE COURT OF ANNE   ARUNDEL  COUNTY 

II     IS    IIIKlin     (I Rill II D.     IMM     Till     WIIHIN    INSTRUMENT,    ItXiETHES    WITH    All    IMX)RSFMENTS    IHtRtON.   HAS 

HUN Kl( I IMD   APPROVED AND RECORDED B>   llll  SIATF DtPARIMCNT Oh ASSESSMENTS AND lAXATlON OE MARVl AND. 

RETURN TG: 
GCRDCNt FEINBLATTt ROTHMAN 
HOFFBERGER £ HOLLANDER 
1200 GARRETT BLDG. 
233 E. REDWOOD STREET 
BALTIMORE MD 21202 

ttr 
12BC30^0492 

A    346899 

RECORDII) IN  llll   KKORDS Ol   IHE 

SIAII   Dll'AKlMIM  (N   ASSESSMENTS 

AND TAXAIION Ol   M\KM AND IN IIBIR   KHIO 

n n n n 
uu u u 
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)COK   1 o :PA6E ^ O t* 

CERTIFICATE OF CANCELLATION /T 

CERTIFICATE OF LIMITED PARTNERSHIP    «    ^ 
FOR 5   ^ 

in TURCHI ASSOCIATES LIMITED PARTNERSHIP 

WHEREAS, TURCHI ASSOCIATES LIMITED PARTNERSdJe «^  5 
Maryland limited partnership (the "Partnership"), mSS S S 
Certificate of Limited Partnership at the State Depar&nti*f 0 

Assessments and Taxation of Maryland on June 30, ISS^ andjf 

^-ho D *  WHEREAS, the General Partner and the Limited Partner of 

Pa^tners'hlpf^d^ •••^ ^* ^  dissolve the 

04-,     ^u   WHEREAS, the Partners of the Partnership desire to 

Has bee„ ^Sc^S S^S'^^^SSS.Jf JSS?11'*^ 

GENERAL PARTNER; 

T & T ASSOCIATES, INC. 

Raymond P. Turchi 
Vice President 

Z (SEAL) 

C26487.211 L:3 100Z-.0Z2 

?•-••=(:-• T r-'aa 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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STATE C F MARYLAND 
«. 

WILLIAM I 'ONALD SCHAEFER 
Governor 

LLOYD W. J( iNES 
Dueclor 

PAUL B ANI (ERSON 
Ailmlnistralor 

9^ 
DOCUMENT CODE n( I  

-M 3&3261L 

Uepartment of Mssessmepis and T. xation 
CHAR ILK UIVISION 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

OR. 
BOOK 

Room 8(19 
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P.A. 

BUSINESS CODE 

  Reliqlous Close 

COUNTY  s^ ^ 

Stock Not stock 

Merqinq 
(Transfet or) 

Survlvinq 
(Transferee) 

CODE AMC 'INT 

10 
20  
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

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

70 
9' 

n^ 

JTZL 

FEE. REMITTED 

Expedited Fee 
Organ. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreiqn Name Reqistration 
__/  Certified Copy 

Njme Change 
(New Name).. 

¥- Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Certificate of Merqer/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
AmRndment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 
  Corp. Good Standinq 
Foreiqn Corp. Registration 
  Limited Part. Good Standing 
Financial 
    Personal 
Property Reports and   
late filing penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other     
Other   

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Aq)nt 
Designation of Resident Ag^nt 
and Resident Agent's Addreis 
Other Chanqe  

Code Oil 

ATTENTION: -il/^K- 

MAIL TO ADDRESS; 

TOTAL   v-~ 
F(ES  _0  7 

(X Check 

Documents on   / 

Cash NQTE: 

checks 

SMtz^ 
-"a^". 

APPROVED BY; (fal 

n n n n     n i u Q 
U U  U U        U C   1   1 
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CERTIFICATE OF CANCELLATION 
OF 

TURCHI ASSOCIATES LIMITED PARTNERSHIP 

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

OEMARVIAND    DECEMBER        31,   1990 AT 12X18     O'CLOCK P.M. AS IN CONFORMITY 

WITH 1 AW AND ORDERl D Rl ( ORDFD. 

OR(,\M/\ll(lN   W 
( vmui/Mios in l'\ii' 

KM OKDIV. 
Ill   HMD 

50.00 

SPK IM 
III   I'VII) 

M2823300 

TO THE CLERK OF THE COLRI OF ANNE   ARUNDEL   COUNTY 

II     IS    HEREBY     (IRIIIIH).    1H\I     IMI     WILHIN    INSTRLMFNT.    FOCETHER    WIIH    All     INDORSEMKN1S    THEREON.    HAS 

BEEN RECEIVED APPROVED AM) RECORDED H>   IMI  SIAM   IHPARTMFNl OE ASSISSMENTS AND TAXAIION OF MARYLAND. 

RETURN TO: 
GCRDQNf FEINBLATTt ROTHMAN 
HCFFBERGER £ HOLLANDER 
1200 GARRFTT BLDG. 
233 E. REDWOOD STREET 
BALTIMORE MD 21202 

128C3040491 

A    346898 

RECORDED IN on RMOROSOI  MIL 

STAII   DM'ARIMIM  < >l    VSSISSVilNIS 

AND IAXAIION oi MABVLAND IN LIKR  FOLIO 

n n n n     n j r n 
u u u u     u C D u 
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CERTIFICATE OF THTRp AMENDMKNT > x > 

CD 

ro 

;n m 
o 
m 
< 
m 
o 

i}F   THIRD  AMENDMENT   (this 
• 

Cittificate") 
1990 by and between 
a Maryland corporation, 

a Maryland limited 
to the "General 

THIS CERTIFICATE 
is made this 3/   day of 
D. RICHARD ROTHMAN, SUBURBAN HOMES, INC. 
and GRADY PROPERTIES V RC LIMITED PARTNERSHIP, 
partnership (hereinafter collectively referred 
Partners"), D. RICHARD ROTHMAN and KEVIN M. GRADY (hereinafte 

Ru•ERFOPn0.hS the ^laSS i Limited Partners"), and CAROL J. 
RUTHERFORD (hereinafter referred to as the "Class B Limited 
Partner").  The Class A Limited Partners and Class B Limited 
Partner shall sometimes hereinafter be referred to collectively 
the Limited Partners, and the Limited Partners and the General 
Partners shall sometimes hereinafter be collectively referred to 
as the Partners. ^ci-ci.t«u co 

as 

PRELIMTNARV STATEMENT 

HnmoC  r 0n November 14' 1985' D. Richard Rothman and Suburban 
M^H S^; aS General Partners' and D. Richard Rothman, as 
w ^ fl ^ ^^ ent!red into and subsequently filed for recording 
("SSAT"? a ?P^ f'"^6^ T

0f Assessments and Taxation of Maryland 
( SDAT ) a Certificate of Limited Partnership for the formaMon of 
a Limited Partnership known as Regency Club II Limited Partnership 
(the  Partnership") pursuant to the Revised Uniform Limited 
Partnership Act of the State of Maryland, which CertifTcate of 
Limited Partnership was subsequently amended by a Certificate of « 
Amendment made and filed for recording with SDIT on December 23   •/ 

m de'orAugus I' ITM*^  I  Certificate of Second Am^dment ' = 
SDA? on August  ,'    a  "' 8Ubli^9atly  filed *<>*   -cording with 

The parties hereto further desire 
Certificate of Limited Partnership, 
reflect the admission 
as an addi 
Grady i 

to  amend the 
as previously amended, 

by this 

itiona ainpr°i 2'^ ProPerties v ^ Limited Partnership: : 
.n «SJj».?!ntfai,Pttrtn,r in the Partnership and Kevin M. -- 
an additional Class A Limited Partner in the Partnership. 

^THEREFORE  the parties hereby amend the Certificate 
ificate of Third Amendment as follows: 

NOW, 
Cert 

D  t Paragraphs 4   and 5 of the Certificate of Limited 
P^nr5HiP and Para^aPh 15 Ot   the Certificate of Limited 
Partnership as set forth in the Certificate of Amendment  as 
amended and modified by Exhibit A to the Certificate of Second 
Amendment  are hereby further amended and modified by ExMM? A 
attached hereto which sets forth the name and addresJ of each 

'aptta3  "ntri^uMon'3^ ^ 0t   th*  date hereof' as "*"   **   **• capital contribution and percentage of partnership interest of 
each such General and Limited Partner. interest ot 

1003 
?2?S •-J :• 

f\ 

n n n n      n j r 
U U U U        U C   J 
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ISpiCE  210 

t•   ^orce  ;„d
d

fceh?f^trUflCat- 0f S-C^ ^^."f^J^.^  in 

- -ar  ^•S
a

S
bo

t
v

h
e

e S--  sea.s  of  the parties  ^  o£  ^    ^ 

WITNESS 

r 

D-   Ricftar 
( c^ 

d Rothman 
-?<? .CSBSirj— 

SUBURBAN   KQBSfffi 

By:     RC  Investment  Corp 
General   Partner ' 

^^"^^^TTF^iT^tSEAL) 

fSIGNATURES CONTINUED] 

CLAS£ 
-^^LC£IL^Afiiij£fi2 

Kevin M. Grady (SEAL) 

- 2 - 

CLEBKS NOTATION 
Document submitted for record 
in a condition not permittina 
satisfactory photographic repro- 
duction. 

n n n n 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

0187:10/18/90 
BJE91{2567G) 

[SIGNATURES   CONTINUED] e0ooK--13PAGE    241 

~£JUJA 

CLASS B T.IMiTFn pAPTNf 

(SEAL) 

-   3   - 
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in a condition not permitting 
satisfactory photographic repro- 
duction. 
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EXHIBIT A 
B^K--13PAGE   2i2 

GENERAL 
Ei 

D. Richard Rothman 
6001 Heritage Hill Drive 
Glen Burnie, Maryland 21061 

Suburban Homes, Inc. 
6001 Heritage Hill Drive 
Glen Burnie, Maryland 21061 

Grady Properties V RC 
Limited Partnership 

8630 Fenton Street 
Suite 625 
Silver Spring, Maryland 20910 

CLASS A LIMITED PARTNERS 

D. Richard Rothman 
6001 Heritage Hill Drive 
Glen Burnie, Maryland 21061 

Kevin M. Grady 
8630 Fenton Street 
Suite 625 
Silver Spring, Maryland 20910 

CLASS B LIMITED PARTNFR 

Carol J. Rutherford 
6001 Heritage Hill Drive 
Glen Burnie, Maryland 21061 

CAPITAL 
CQNTPIBUTICW 

$1 

$1 

PERCENTAGE 
INTEREST IN 
PARTNERSHIP 

.49% 

.5% 

$100 .01% 

$188 

$100 

93.99% 

01% 

$10 5% 

- 4 - 
.Q«; 

n n n n     n i r u 
u u u u     u C J 7 



STATE CF MARYLAND 
WILLIAM I ONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANI IERSON 
A<lmlnislralor 

DOCUMENT  CODE 

P.A. 

Uepanmeni of nssessmems and T. xati'on 

CHARTER DIVISION 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

301 West I'r.'sl. n Slrwl 

Bajttmort, Marybnul 21^)1 

B
0
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BUSINESS CODE   

  Reliqlous      Close 

COUNTY 

Stock Not stock 

Merqing 
(Transfeior) 

Survlvinq 
(Transferee) 

CODE AMCUNT 

.o   30 
20  
61 
62 
63     

64 _ 
65 
66 . 
52 
50     
51     
13 
56 
54  
53 
71  

76 

75 
80 
83 
84 
8^ 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 

TOTAL 
FtES 

yD 

FEE REMITTED 

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 Dual, or Reg. 
Foreign Name Registration 
  Certified Copy   

Name Change 
(New Name) 

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.O.. R.A. or R.A.A. 
Amend/Cancellation, For. 
Other     
Other 

Limited Part. 

80 
Check Cash 

Documents on checks 

APPROVED BY: 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agjnt 
Designation of Resident Ag»nt 
and Resident Agent's Address 
Other Chanqe  

Code 

ATTENTION: 

MAIL TO ADDRESS:  

T'KJL  __ _ 

Zuik /ray __ _ _ 

NOTE 

:'2?!r:    15<?< 
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in a condition not permitting 
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duction. 
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CERTIFICATE OF AMENDMENT 

REGEHCY CLUB II LIFTED PARTNERSHIP 

n RV THF STATE DEPARTMENT OP ASSESSMENTS AND TAXATION 
.PPROVED AND RECEDED FOR RECORD IV THE STATE ^      ^   ^ p.v1, AS lN coNEORM.TV 

DRYLAND     JANUARY 2.   1991   M 
OF M 

WITH I A* 
VND ORDERED RECORDED 

( .U.1IMI/\111>',><11  WID 

III   I'MH 

M'M IM 
III   PAID 

30*00 

TO 
mi ctERKOFTHECOtRTOF 

n  is in Kim (J Rill Mi),   IMM   nil    vvi 

M203236? 

ANNE ARUNDEL COUNTY 

T    TO.HHIK    WITH    Ml    INDORSEMENTS   THEREON,   HAS 
rH|N    INSTRIMENT.    TOv.HHIK 

HMNKHUMI). M-HKOMK  <M0 
BECOIOCOM   HIE STATE OEPAR1M.N 

I()l   ASSESSMENTS AND TAXATION OE MARYLAND, 

aHi*""""*.. 

JSHISLTH LAND TITLE 
HENRY ^tklTco 
WCRLD   TRAD*-   CfcNTER 
SUITE   1524 MD   21202 
BALTIMCRE 

128C3040486 

A    346893 

RECORDED IN FHI RECORDS 01  DW 

sull  DEWRTMENTOI   WSE55MENW 

,„, TAXATION « MARYLAND IN t«R.FOtlO 

n n n n     n j r i 
U U U U       U C  J O 
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in   a   condition   not   permitting 
sotisfactory photographic repro- ' 
duction. 
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AMENDMENT NO. 3 TO AGREEMENT 
OF LIMITED PARTNERSHIP OF 

YACHT ENTERPRISES LIMITED PARTNERSHIP 

THIS AMENDMENT NO. 3 TO AGREEMENT OF LIMITED PARTNERSHIP 

OF YACHT ENTERPRISES LIMITED PARTNERSHIP ("Amendment") is made as 

of this ^5 day of December, 1990, among BERT JABIN ("Bert"), CAROL H. 

JABIN ("Carol"), RODERICK S. JABIN ("Roderick"), DIRK A. JABIN ("Dirk"), 

MATTHEW B. JABIN ("Matthew"), JAN A. JABIN (now known as Jan J. 

Southern) ("Jan"), KATHLEEN M. HAMMOND ("Kathleen"), VICKI L. WHALEN 

("Vicki"), LINDA C. MACEY ("Linda"). MARY B. LENHERT ("Mary") (Dirk, 

Matthew, Jan, Kathleen, Vicki, Linda and Mary, being referred to collectively 

as the "Children"). 

EXPLANATORY STATEMENT 

A. Yacht Enterprises Limited Partnership (the "Partnership") is a 

Maryland limited partnership which was formed pursuant to an Agreement of 

Limited Partnership made as of December 28, 1987 (the "Original Agreement"), 

and a Certificate of Limited Partnership filed with the Maryland State 

Department of Assessments and Taxation on December 28, 1987. 

B. The purposes of this Amendment are to reflect that Bert and Carol 

r>    have   each   conveyed   a   1.357%   limited   partnership   interest   to   each   of   the 

v-5. Children. 
r> vP 

cf> 

NOW, THEREFORE, in consideration of the Explanatory Statement and 

other good and valuable consideration, the parties mutually agree and covenant 

as follows: 

KlTUNN   TO! 

HARTMAN •• \ 
2660 Rh 
Ann -^QI 

n n n n 
u u u u SJB 

^^ 



CLERK'S NOTATION 
Document  submitted  for  record 
in   a   condition   not   permilting ' 
satisfactory photographic repro- 
duction. 

^--Um 34d' 
••      Be.   and  caro,   havc  each  co„veycd   4   ,/2%  of  thcir  ^^ 

.".*  paf,n„ship   ialcrcm and   5% or thejr   ^^^  ^^^   ^ 

.«.«. p.^^ u^ in the Partncrship and Each of ^ ^^^ ^ 

- ^ par,„mhip inlcrcst „ the ^^^^ ^ ^ ^^ ^ 
hereto. 

-      Schedu,e A aS a„„„ed ,„ «,. origi„a, Agreemenl „ hereby ^ 

°nd rep,aced by Schoda.e A as a„„c„d ,„ ,his Ame„drae„t. 

3.      The origi„a, Aerecme„t, as a.ended Hcfeby, „ ratified a„d afnrmed 

•" an respecu and shan con.iauc in ful, force and erfecl 

-N W,TNESS WHERE0F, „.. partics ^^ ^^^ ^^ ^^ ^ 

8r"mem ^ Limi,ed '"T*" - ^ •»• *«• ""• above .H^ 
WITNESS: 

GENERAL PARTNERS:    f 

Carol «: Jabin 

LIMITED PAR 

Bert Jabin 

Carol^T'jabin 
H=: iSEAU 

•? •.•:• o 

n n n )"< 
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duction. 
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ISEAIJ 

Jdn A. Jabin 
(SEAU 

\thiu ik:,w^l 
Kathleen M. Hammond 

EAL) 

'A* Xi^Ai 
Vicki L. Whalen 

-^       rSFAF) 

^^T^Uu a C. Macey U 

Mary B. S5S t5£AIa 

iehntrKH.&L) 

."•"f^ 

n n n n 
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duction. 
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YACHT ENTERPRISES LIMITED PARTNERSHIP 

SCHEDULE A 

Name and Address 

General Partners: 

Bert Jabin 
7310 Edgewood Road 
Annapolis, Maryland 21403 

Carol H. Jabin 
7310 Edgewood Road 
Annapolis, Maryland 21403 

Limited Partners: 

Bert Jabin 
7310 Edgewood Road 
Annapolis, Maryland 21403 

Carol H. Jabin 
7310 Edgewood Road 
Annapolis, Maryland 21403 

Roderick S. Jabin 
7364 Edgewood Road 
Annapolis, Maryland 21403 

Dirk A. Jabin 
226 Havcrton Lane 
Arnold, Maryland 21037 

Matthew B. Jabin 
1067 Cedar Ridge Court 
Annapolis, Maryland 21403 

Jan A. Jabin 
Rt. I, Box 588 
Rustburg, Virginia 24588 

Kathleen M. Hammond 
705 Warren Drive 
Annapolis, Maryland 21403 

Vicki L. Whalen 
1540 Bcachvicw Drive 
Virginia Beach, Virginia 23464 

Capital 
Contribution* 

$2,000.00 

$2,000.00 

-0- 

$40,000.00 

$50,857.14 

$50,857.14 

$50,857.14 

$50,857.14 

$50,857.14 

Percentage 
Interest 

0.5% 

0.5% 

-0- 

-0- 

10% 

12.714% 

12.714% 

12.714% 

12.714% 

12.714% 

n n n n 
u u u u 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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Linda C. Maccy 
224 Old Mill Bottom Road 
Annapolis, Maryland 21401 

Mary B. Lenhert 
Rt. 2, Box 160K 
Charleston, West Virginia 25414 

TOTAL 

$50,857.14 

$50,857.14 

$400,000.00 

12.714% 

12.714% 

100% 

Represents the agreed fair market value of the interests in the Realty 
initially contributed to the capital of the Partnership, taking into account 
existing liabilities to which the Realty was subject at the time of such 
contribution. 

B04794C3.AMD 

7:•; 3 
-•a:'? 

n n n n 
u u u u 



STATE C F MARYLAND 
WILLIAM I ONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANI >ERSON 
Admlnislralor 

^u5 ^ 

DOCUMENT   CODE 

Uepartment of Assessments and V. xatioti 

CHARTER DIVISION 

301 Wysl Pri-sti n Stroct 
Baltimore, M.irylnii.l 21201 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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P.A. 

BUSINESS CODE   

  Rellqlous Close 

COUNTY 

Stock 

^L 

Merqlnq 
(Transferor) 

Not stock 

Survlvinq 
(Transferee) 

CODE AMCHNT 

10 
20     _ 
61 
62 __ 
63     

64 
65 
66 
52 
50 
51 
13 
56 
54 
53   '__ 
71 

76 

75 
80 
83 
84 
8r> 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9' 

J? 

TOTAL 
FLES   ^SV 

FEE REMITTED 

Expedited Fee 
Organ, & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 

Certified Copy   

N_ame Change 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

Resignation of Resident Ag>nt 
Designation of Resident Ag^nt 
and Resident Agent's Addreis 
Other Change  

Certificate of Merger/Transfei 

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.O.. R.A. or R.A.A. 
Amend/Cancellation. For. Limited Part 
Ot he r  
Other 

Code 41 
ATTENTION: 

MAIL TO ADDRESS: 

^CV Check 

Documents on checks 

Cash NOTE: 

APPROVED BY: 
^ 

-^'?!r' Hilfttf 

n n n n  <# 
u u u u     u C 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep:o- 
duciion. 

C.RTITICATF   OF   AMENDMENT 
OF 

YACHT   ENTERPRISES   LIMITFa   PARTNERSHIP 

BOOK iSnu 2Sl 

APPROVFD AND REC FIVED FOR RKORE) BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND    DEChMBTR 28»    1990    AT 10:06 O'CLOCK A. M. AS IN (ONFORMITV 

WITH I AW WD ORDERED Rl CORDED 

ORGANIZATION \M> 
( APUMI/MKIN III   I'MO 

s 

RECORDING 
III  MID 

IO.OO •*> 

SPKIM 
in VMir 

M2477206 

TO THE CIERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

11    IS    lllklin    (IRIIMID.    HIM    Till    WITHIN   INSTRUMENT,   TOGETHER    WITH    Ml    INDORSEMENTS   THEREON.   HAS 

BUN Kit HMD   AHHROM I) AM) HUORDIO B>   llll  SIAIf  DEPARIMEN1 OF ASSESSMENTS AND 1AXAIION OF MARM AND. 

RETURN TO: 
HARTMAN AND CRA1N 
2660 <*IVA ROAD 
ATH FLOOR 
ANNAPOLIS MD 21401 

.llll"""""* 
127C3040280 

A    346709 

RMOKDID IN   llll   RMORDSdl   llll 

SUM  Di I'VRIMI M ol   ASSESSMENTS 

AND TAXATION 01   M ARM AM) IN I IBIR   EOI Id 

n n n n 
u u u u 



CLERK'S NOTATION 

Document  submitted  for  record 
in   a   condition   not   permitting • 
satisfactory photooraphic repro- ', 
duction. 

s 
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OR. 
BOOK 
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« » 

CERTIFICATE OF CANCELLATION 
OF LIMITED PARTNERSHIP 

</» o 
3 r-. 

m -» ro m 
5 ^ ao o 

to- 
The undersigned, constituting all of the general palnerjRbf 

Brooks Brothers Lumber Limited Partnership (the "Partnership"), 

for the Partnership, a Maryland limited partnership, pursuant to 

Annotated Code of Maryland, Corporations and Associations 

Article, Section 10-203, files with the Department of Assessments 

and Taxation for the State of Maryland this Certificate of 

Cancellation of Limited Partnership, and certifies: 

1. The name of the Partnership is Brooks Brothers Lumber 

Limited Partnership. 

2. The date of the filing of the initial Certificate of 

Limited Partnership for the Partnership is December 29, 1988. 

3. No amendments to the initial Certificate of Limited 

Partnership for the Partnership have been filed. 

4. The reason for filing this Certificate of Cancellation 

of Limited Partnership is that the Partnership has been dissolved 

and the Partnership has completed the winding up of its affairs. 

5. The effective date of this Certificate of Cancellation 

of Limited Partnership shall be the date on which this 

Certificate of Cancellation of Limited Partnership is filed with 

the Department of Assessments and Taxation for the State of 

Maryland. 

CD 
CD 

7-^ 2^70 

n // n n  n i L  U 
u u u u      u C 0 i 
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--13PAGE  _253 
IN WITNESS WHEREOF, the undersigned executes this 

OR. 
BOOK 

Certificate of Cancellation of Limited Partnership this _^£ 

day of December, 1990. 

-c?3 

GENERAL PARTNER: 

LB Lumber, Inc. 

By: ^(L (fUUr 
LIONEL BROOKS, President 

(SEAL) 

nilm\broolmtp.crt 

?2?? Wl 

n n n n     n "/ L c 
>J u u u     u c o 3 



fVatl F MARVLAND 
|/IU.IAM 1 'OHALD SCHAEFER 

iGovcrnoT 

[u.OYDW JCNES 

foitectoi 

[PAULB ANKERSON 

Aamlnisltator 

DOCUMENT  CODE _^ 

Merqinq 
(Transfetor)   . 

„, ol Assessmems ami "i". xation 
^P8rtment0fA5CHARTEK DIVISION 

301 Wost Pt««< " s,,,•,•, 
Ballm...re-.M,«vl.^l 21201 

P.A. 

BUSINESS CODE  

Reliqious    Close    

COUNTY 

Stock   Not stock 

Survlvinq 
(Transferee) 

CLERKS NOTATION 
Document submilted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CODE AMONT 
FEE. REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
62 
50 
51 
13 
56 
54 
5:^ 
73 

76 

Zf- 

Pxnedited Fee I raoitalizatlon 
Organ. & capl ' .c Tnc \ pec. Fee ^rts. of mc.) 
Rec. Fee (Amendment) 
Rec.  Fee (Merqer or 
Consolidation) 
RBC    Fee (Transfer) 
R

R
e

e
C

c;  Fee  (Dissolution) 

Rec.  Fee  (Revival) 
J^eignouaiificauon 

mrt    of Qoal-  or Reg. 
Forei/in Name Registratian   . 
F^Tcertified Copy ^yC 

Penalty t 
For.  Supplemental  Cert. 
Foreign Resolution 
SrtlScaf of Corweyan^^ 

Cer^'fTcrte-of Me7gV/?ranSfe>^ 

Name Change 
(New Name)       

Change of Name nffice 

Change of P^ip*1 .^ 
Change of Resident Agent 
Change of Resident Agent 

Other Change —  

Code 

75 
80 
83 
84 
85 
21 
2;' 
23 
31 
NA 
87 
71 
600 

70 
9' 

r^Uted PartnershiP 
^t.  united    Partner h^^ 

rrS^U.^'p.rtn.r-.IP 
Recordation Tax 
State Transfer Tax 
LOCa, "SfM Stands 
^Z  "Si^^SS Stand.n, 
Financial personal 
^o^Tr^eoVtrand  
1ate filing Penalties    AA_ 

Change of p-0-:.*;*•"  Limited Part. Amend/Cancellat^n. For. L"" 

Other   
Other ._ .        

ATTENTION: 

MAIL TO ADDRESS: ^  

TOTAL 
FIES 16$ 

/X- Check 
Cash 

Documents on 
checks 

nab CERTIFIED 
COPY MADE 

APPROVED BY 

i n n     < 
u u u u     u C 
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CLERKS NOTATION 
Document submitted for record 
in a condition not permiltintj 
satisfactory photographic rep:o- 
duction. 
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CERTIFICATE OF CANCELLATION 
OF 

BRCOKS BROTHERS LUfBER LIMITED PARTNERSHIP 

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

OFMARV1AND     DECEMBER 28,    1990   AT 1:22       O'CLOCK P.M. AS IN CONFORMITV 

WITH L AW  WD ORDERED Rl C ORDED. 

OHUVMMMON   \M) 
1 XPIIM I/\II(1S I I I   I'MII 

Kl l DKDIVd 
III   I'MI) 

50*00 

SPK IM 
Ml   I'VID 

M2702140 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   CCUNTY 

II     IS    HIRlin     CERTIFIED,    HIM     mi     WITHIN    INSTRUMENT,    TOGETHER    WITH    All     INIX)RSEMINrS    THEREON.    HAS 

BEEN RK HMD   APPROVED AND RECORDED B\   IHI   SIAH   OfcPARTMFNT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN   TO: 
ANDY CROLL 
SAPERO   L   SAPERC 
211 KEY HIGHWAY 
BALTIMORE MD   21230 

126C3040183 

A    346613 

Rf (ORDII) IN   UK   RKORDS Of   IHE 

STAIf   DIPARIMIM  Of    XSSISSMINIS 

AND lAXAIION 01   MARYl  \M> IN 1 IBf R   POLK) 

n n n n 
u u u u 
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/ 77^/       ANN CENTER LIMITED PARTNERSHIP 
/ "CZZLL C£RTIFICATE OF AMENDMENT AND RESTATRMF^^I .' ' 21   A D 5 

THIS  CERTIFICATE  OF  AMENDMENT  AND  RESTATEMENT  r"Fourth 
Amendment to Certificate") is made this Z^ day of January, ?991 

WITNESSETH: 

Throughout this Fourth Amendment to Certificate, any word or 
words that are defined in the Maryland Revised Unifo^ SSltS 
Partnership Act, as amended from time to time (the "MRULPA") shall 
have the same meaning as provided in the MRULPA, and the word or 

s^1ri:t:Si^l?oi,^1s^!,tatlon Barks shai1 be dee-d '* "s-£ 
A.   "Fourth  Amendment  to 
Amendment and Restatement. Certificate"—This  Certificate  of 

B. "Partnership"~This Limited Partnership. 

Recitals 

A. A Certificate of Limited Partnerc?hir> - iwr**.****^ 
Certificate") for the Partnership (then also known as Ann c^er 
Joint Venture) was filed among the Partnership Record o^ a• 

?ol?oel95
C.OUnty' ^^^^ 0n JanUa^ ^' ""h\Pn LSrw.^L.^? 

B. A First Amendment to the Oriainal r^r-t-i ^-i^^-i-^ /IITP- 

C  A Second Amendment to the Oriainal r^r-i-i f-i^a+-« /no 
Amendment to Certificate") for the Partn^hHr. !^  ^^ ^  ("Second 

»S•? M  Ss^U*!!: Depjrtn,ent of Assessments and Taxation on 

"nriirr ^Sr^roiio1^,6.1"Liber E-A-c-179' ^,'« SS/Si 

certificatrarto"6.^1//6/1"3.';0 f.lle thls Fourth Amendment to certiricate (i) to amend and restate its Oriqinal Certifi^at-^ i^c 

s;nisr^i ^'.^i.^ss'^iSf^^ ainne„or
G
der T 

Partner of the Partnership and (b) the^Uhdraial'of Joseph F^an^s 
Sylvia Franous Richard Rynd, and Selma Rynd as General Partners ^ 
the Partnership, and (11) otherwise to amend and relta?li?I 
ongana! Certificate  (as amended by the First j^*,?% to 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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CLERKS NOTATION 

Document  submitted  for record, 
in   a   condition   not   permittino 
satisfactory photographic repro- 
duction. 

Of  _ -. 
BOOK 13fw  25 7 

Certificate, Second Amendment to Certificate, and Third Amendment 
to Certificate) in order to conform to the current requirements of 
Section 10-201, Corporations and Associations Article, Annotated 
Code of Maryland. 

NOW,   THEREFORE, 
WITNESSETH: 

THIS  FOURTH  AMENDMENT  TO  CERTIFICATE 

1« Partnership Name. The name of the Partnership is "ANN 
CENTER LIMITED PARTNERSHIP". 

2. Principal Office and Resident Aaent. The address of the 
principal office of the Partnership in this State is Bay Ridge 
Avenue and Van Buren Street, Annapolis, Maryland 21403. The name 
and address of the resident agent of the Partnership in this State 
are Arnold Fleischmann, 4 08 Bosley Avenue, Towson, Maryland 212 04. 

3- Name and Address of General Partner. The name of the 
General Partner, and its business, residence, or mailing address, 
are as set forth on the signature page(s) hereof. 

4. Dissolution. The latest date upon which the Partnership 
is to dissolve is May 31, 2039. 

IN WITNESS WHEREOF, this Fourth Amendment to Certificate has 
been signed as of the year and date first set forth above. 

NEW GENERAL PARTNER: 

HCM SERVICES, INC., a 
Maryland corporation 

WITHDRAWING GENERAL PARTNERS: 

fyCfavZiMi 
Fqfeeph B. Francus 

Syivia Francus, President 

BUSINESS, RESIDENCE, OR 
MAILING ADDRESS OF 
NEW GENERAL PARTNER: 
314 Chester Building 
8600 LaSalle Road 
Towson, Maryland 21204 

JytM*) iA6cyyUUjL<) 

After recording, please mail to: 

Arnold Fleischmann, P.A. 
408 Bosley Avenue 
Towson, Maryland 21204 

T-^rm 

- 2 - 

11 11 n 11       ni 
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STATE C F MARYLAND 
WILLIAM I >bNALD SCHAEFER 
Governor 

LLOYD W. J( iNES 
Director 

PAUL B. ANI )ERSON 
Aclmlmslralor 

DOCUMENT  CODE ^ 

Uepanmeni of Assessmetus and T. xaiion 

CHARTER DlVrSION 
R<   )m BUM 

MH Wt'st I'r.'sl. n SlK'i-l 
Baltjrnore, Mory^vl 21^01 

B^--13rACE  258 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

i   fr/mrPf P.A. 

Merqinq 
(Transfeior) 

BUSINESS CODE   

  Reliqlous   Close 

Survlvinq 
(Transferee) 

COUNTY 

Stock Not stock 

CODE AMC UNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE. REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreiqn Qualification 
Cert, of Qual. or Req. 
Foreiqn Name Reqistration 

Certified Copy _ 
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

Change of Name 
Chanqe of Principal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Aqent 
Address 

Resiqnation of Resident Aqsnt 
Desiqnation of Resident Aq^nt 
and Resident Aqent's Addre ;s 
Other Chanqe  

76 

75 
80 
83 
84 
85 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
91 

TOTAL 
FFES 

Certificate of Merger/Transfer 

J? 

£- 

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   ^Oib0 

Foreign Corp. Reqistration At ' 
-/ — Limited Part. Good Standing 
Financial 

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

Code 

ATTENTION: 

|1- - 
MAIL  TO ADDRESS: 

?J 

Check 

Documents on 

Cash 

checks 

NOTE: 

i i"7  1 •« 

APPROVED BY: 

n n n n     n i i n 
u u u u     u C   i u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permilting 
satisfactory photographic repio- 
duction. 

0 
'BOW o*~-13mt  259 

CERTIFICATE OF APENDWFNT 
OF 

ANN CENTER LIMITED PARTNERSHIP 

APPROVED AND RFC EIVED FOR RfcCORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND JANUARY 22t    1991        AT       10:51 O'CLOCK A-     M. AS IN CONFORMITY 

WITH I AW  WD ORDl RID RECORDED. 

ORC.WI/MldN   \M) 
( \PII\I l/MION 111   I'MI) 

s 

RKdKOlM. 
IH   PWD 

50.CC • 

SPE( IM 
III PAIDi 

M1994789 

TO THE CLERK OF THE COURT OF ANNE   ARUNCEL   COUNTY 

li   is  iifKiin   CERTIFIED,   THAI   mt   WITHIN  INSTRLMENT.  TOGETHER   WITH   AH   INDORSEMENTS  THEREON,  HAS 

WIN kll ElVEa ACPROUI) AM) Kl( OROED H>   IHE SIAII   1)1 PARTMENT Oh ASSESSMENTS AND TAXATION OE MARYIAND. 

RETURN   TC: 
ARNCLC   fLEISCHMN 
4C8   BCSLtY   AVEMt 
TCWSCK HD   21204 

.III**""''''*, 
141C3041325 

. / 

A    348644 

RKORDIDIN  lilt   RKORDSOI   IHE 

flAII  Dl I'NKIMI M oi   ASSESSMENTS 

AND IA\ ANON Ol   MARYI SNO IN IIBIR   POLIO 

-^rl-:•     1 cr/ TITinT!     1 

n n n n     n j i   i 
u u u u     u C   i   i 



V 
•  ^ 

^ ̂  
^ 

^ 

OR 

?eo 

-— rrc•• OF ~— MARYLAND LIMITED PARTNER^Hrn — this ^ day ot Januar•- -. - 
fi£Eianat2tt-5tatai!ent 

^ORA LI„ITED pA 
P«"nership (hereaft '   M«yla„d llmlted 

organized and exi^- '' *« • duly 

—rshlp bearlng ^^    --"te of Limited 

- «c0rds of th6 ^^^    - - -  -a, med a#g 

and Tax^i-,^ department of A«5QQor. oi 
^xataon on December  15,   1988 ^sess^ts 

2-       The  P^tnership desires'to § 
Certificate  of  Lim amend  its  Agreemen£and 

Partnership. ^ 
NOW THEREFORF      i "^ URE'   in  considerate^     * 

»«-' 9ood and valuable conside
atl0n °f the ^«... a„d 

hereby ame"d "• *9«eme„t and j;;;;;
3-the ,«t-»"p -~. 

^rt„ershlp as   follous: •tl«e.t. of Umited 

*•       Section 6.02(C)   of  th —y araended ln lu      t
e;;r7"hip *—nt ls 

t   *- ead as follows- 6.02(C)  Tn «-K -IOWS. 
* I  To the extent of the fi     . 

- —0 ($50,000.00) - nm TH0USAND 

—ip t0 repay loans ^^       -   -" ^ «- 
y a  Partner,   fifty 

10328?60 

r 

c\; 

n r< n n      n 1 -/  -( 

-^Z 



(50%) percent thereof •-« ^.u 
nereof to the repayment of Partner Jo. 

"•ade by LaDue & Miller  m 

,50%. ' ^ ^ rem^ing flfty 
(50%) percent to Partner in* ' 

"^ l0anS "-^ ^ all other 
—ners other than LaDue & Miller/ Inc/ ^ b 

such other Partners on P    t0 

th. parent of th /   
Pr0 "^ ^  "*"*• " P ynent of the flrst FIpTY ^^ 

-.ooo.oo. DoLLARS 0< funds paid by ^ 
-«mentloned, LaDue s Miner ^ -P 

•• a Partner until «!II^K *. • ""i-j-x sucn time At; aii i 
all nfh. „ 11 :loans "ade by 
ail other Partners (other »h  , 

the Partn  K " ' Miller' '"O to Partnershxp whether now „ 

2-   Section 8.03(0) of the Partnershlo A 
"areby amended ln lt, snt.        

rt"«^lp Agreement 1, 
It. entirety to read as follows: 

NO.100 ,,50,000.00, DoLLARS of funds 

»r:::r.z:.r:r- - • ••-• -- to the repayment of Parfnor- T 

—. by LaD„e . M1Uer, ^ ^""^ 1«" 

(501. the ""lalnlna fifty 
(50%) percent to Partner l„. » "«y 

Partn. ,,'ade by aU "her 
Partners other than .aDua . «u.r# Inc 

-eh other Partners on a pro rata a ^  ^ 

^e payment of the „,„ '       ""'^   »*'•*»»*  to 
first PlpTY T„0USAND AND 

'«0,000.00, DOL^ ot  funds 

e^orementloned, LaDue . M1Uer  " '  ^ ^""^ 
•""•r, Inc., shall not be 

-2- 
Wl^ SM^^ 

n n n n  n i 
u u u U      U C 
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entitled to receive any further repayment of its loans 

made as a Partner until such time as all loans made by 

all other Partners (other than LaDue & Miller, Inc.) to 

the Partnership whether now or hereafter existing, 

shall have been repaid in full. 

IN WITNESS WHEREOF, the undersigned, constituting all 

of the General and Limited Partners of the Partnership have 

caused these presents to be signed, sealed, and executed as 

of the year and day first above written. 

GENERAL PARTNERS: 

LEXINGTON PARK DEVELOPMENT 
GROUP, INC., a Maryland 
corporation 

By: Jl/,iLl Qj ijfh 
M'iCHAEL M. WEBB    I 
President 

(SEAL) 

LaDUE & MILLER, INC., a 
Maryland corporati< 

LIMITED PARTNERS: 

J. WEBB, INC., a Virginia 
corporation 

MICHAEL M. vlEBB    M 
(SEAL) 

President 

(Signatures continued on foil owing page.) 
7n^ TJ 

-3- 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

n n n n     Q J i u 
u u u u      u C   II 



CLERKS NOTATION 

Documenl submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

* --13 PAGE ^63 

FGM CORPORATION, a Maryland 
corporation 

By; -^^/^ , AA* -^ '/-? 
FRANK LUCENTE, SK. 
President 

(SEAL) 

f-^nc; Vt,7*> 

-4- 

n n n n     n i 
u u u u     u C 



STATE C F MARYLAND 
WILLIAM I 'ONALD SCHAEFER 
Governor 

LI.OYDW. JONES 
Uueclor 

PAUL B. ANI >ERSON 
Ailmlmslralor 

DOCUMENT CODE 

Merqinq 
(Transfeior) 

P.A. 

BUSINESS CODE 

  Peliqlous 

CLERKS NOTATION 
Document  submilted  for  record 
in   a   condition   not   permitting 
satisfactory pholoorophic repro- i 
duction. 

Uepartmeni of Assessments and Taxation 

CHARTER DIVISION 
K' tjm 809 

'M)\ West Pr(>sl< n Sired 
Bnlimiort'. Maryiarnl 21201 

OR      _ 
BOOK -13PAGE  2B4 

Close 

COUNTY .J-f'^i 

Stock  _  Not stock 

Survlvinq 
fTransferee) 

CODE AMdJNT 

,o    3D 
20     
61 
62 
63     _2 

64 
65 
66     
52 
50     
51 
13 
56 
54 
53 
73     

76 

75 
80 
83 
84 
8r. 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
9' 

TOTAL 
FtES 

SZ' 

9-0 

FEE. REMITTED 

Expedited Fee 
Organ. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 

Certified Copy   

Name Change 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

Resignation of Resident Agjnt 
Designation of Resident Ag>nt 
and Resident Agent's Addreis 
Other Change  

Certificate of Merqer/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 

Code 

ATTENTION: 

tdii-^£^__ 

MAIL TO ADDRESS; 

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

L/u Check Cash NOTE: 

Documents on checks /^ 

APPROVED BY: 
/ 

tfl" 

n n n n 
u u u u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CERTIFICATE OF AMENDMENT 
OF 

TEMORA LIMITED PARTNERSHIP 

BOOK ± u PAUL     4, 0 D 

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

„     lAUilADV 11.    1991      AT 10:14 OCLOCK A.   M. AS IN CONFORMITY OF MARYLAND   JANUARY 31»    J-WX      M AWX-T 

WITH I AW  AND ORDI RED RECORDED 

OK(,\M/MION   \M' 
( ^PIIMI/MUIN 111   I'M!) 

Kl( (IKDIM. 
Ill   PMD 

50«00 

si'K I A! 
Ill   I'MI) 

M2690121 

TO THE CLERIC OF THE COURT OF ANNE   ARUNDEL   COUNTY 

n    IS    HEREB\    (IRIIMU).    IHM    THI    WITHIN    .NSTRUMENT.   TOGETHER    WITH    Ml    INDORSEMENTS   THEREON.   HAS 

KEN K.UIMt.   ^PPtOVED K*0 RECORDED BY THE SHAH  DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
RICHARD KRAMER 
6196 QXON HILL ROAD, STE. 310 
0X0N HILL MD 20745 

.,,0"""""*, 
147C30^0097 

A    349350 

RECORDED IN OH  RECORDSOI   FHI 

STAIl  DII'XRIMINI oi   ASSESSMENTS 

AND IAXAIION ()l   MARYI KND IN UBIR. FOIIO 

n n n n 
U U U U 



OR i Q 
BOOK 13PAGE   2GB 

RESIGNATION OP BBSIDENT ACSNT UPON WHOM PH0CES3 MAY BB SERVED 

Stata Departnant of AasassiMnts And Taxation 
301 W. PreBton Street 
Baltimore, Maryland 21201 

«~o 

• 

o 

Gentleman: 

Please take notice that the undersigned hereby reaigna aa resident 

agent upon whom proceaa may be served in MARYLAKD , 

for  HERITAGE HILL LIMITED PARTNERSHIP , 

a corporation organised under the laws of the atate of      MARYLAND 

An original counterpart of this resignation has been forwarded to the 

corporation. 

IN WITNESS WHEREOF, the undersigned corporation has caused this notice 

to be executed in its name by its Assistant Secretary, this 15th  

day of February 19_2J • . 
XiloUci'x.a.* 

THE CORPORATION TRUST INCORPORATED 
(AGENT) 

' ACCTOITMlWtl HMWaMAM 

THE LOCATION OF SAID CORPORATION IS: 
ASSISTANT RBTARY 

CLERK'S NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting ' 
satisfactory photographic repro- 
duction. 

222 Allen Road 
Olen liumie. Ma.    210bi 

^=8 V bl 83il661 

STATE DEPAF- ASSESSMENTS 

APPROVED FOB PAYMENT 

"7711   010? 

n n n n     n j i n 
U U U  U        U C     ID 



rATEOF MARYLAND 
/ILL1AM DONALD SCHAEFER 
Sovemor 

LLOYD W JONES 
IPirpclor 

JPAUL B. ANDERSON 
[.Administrator 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore. Maryland 21201 

POSK - -13PAGE  2G7 BOOK 

fcCUMENT  CODE 
BUSINESS CODE 

COUNTY i^- 

jrging 
hransferor)  

P.*. -       •,;•,•-• 

'/    ^ 9* l 
Nonstock 

SurvlvIng 
(Transferee)   

CLERKS NOTATION 

Document submitted for record 
in a condition not permitlinj 
satisfactory photographic repro- 
duction. 

feoOE AMOUNT   FEI. REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

T6 

Expedited Fee 
Organ. & CapltallzaUon 
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 

75 
60 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

Name.Change 
(New Name)_ 

Change of Name    „,,.,... 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 

'Resignation of Resident Agent 
Coslgnation of Resident Agent 

#iid Resident Agent's Address 

Other Change. 

Certificate of Merger/Transfer 

 A  Code.. ^/J 

lUL-il1 00 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited ^tnershlp 
Termination of Limited Partnership 

Recordatlon Tax        ^ 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standing 
F^Telgn Corp. Registration 

  Limited Pait. Good Standing 

P^10181 __./Personal 
pT^fty-Reports and  
lata filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation. For. Limited Part. 

Other    "^ 
Other _ . .  

MAIL TO ADDRESS: 

T71 1 0710 
TOTAL 
FEES _$.lp..0JJ  

1  Check Cash NQTfL 

Documents on i— checks 

n n n n 
u u u u 

-L^ 



RESIGNATION Of   RES1PFNT A^FMT 
UF 

'ITAGt-- HILL LIMITED PARTN'^S1 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

OP 
BOOK --13PAGE   268 

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

OE MARYLAND     F^PRUARY 1 9T    1991    AT 8:4*        O'CLOCK A« M. AS IN CONEORMITY 

WITH LAW WD ORDERED RECORDED. 

OR(,\M/MI(A  \M) 
( \PIIM l/MION I II   I'MI) 

s 

KM DKDIV. 
HI   P\ll> 

10.00 s_. 

SI'KIM 
FBI I'MI' 

M2936060 

TO THE CLERK OE THE COURT OF ANNS    ARUNOEL   COUNTY 

ll   is   HEREBY   CERTIFIED,   IMM   THI   WITHIN   INSTRI MFNT,  TOGETHER   WITH   AIL   INDORSEMFNTS  THEREON,  HAS 

BUN KM HMD  APPROVED  \NI) KKORDED BY   THE STATE DFPARTMEM OF ASSESSMENTS AND TAXATION Ol   WARM AND. 

RLftiRN    I. 
CT CORPORATION SYSTEM 
THERFSA ALFiriR 
1633 HRfU^'WAY 
NEW Y.1RK NY   10019 

163C30<»r 

*J9  W 

A    351084 

RFCORDII) IN   Till   Rl( ORDS Ol   llll 

STAIT   DIPVRIMIM  III   ASSESSMENTS 771!   •}?* 

AND  UXMION ()t   M ARYI AND IN I IBI RKMK) 

n n n n 
u u u u 



/ 
% 

W«2.09\ARNOL0.CLP 
CKH/rpj 

a 

STATE DE: . 

^ --13PAGE  283     /' -J 

iRBOlD Bm• "«"»pA8TlreIl8B„ 

.cerjr   CERTIFICATE   "   LI«T-   ^•ERSHIP   (h       . 
She-i    Lyn   Anderson/    ^ ^   d^   ««  -^^ 1991   by 

^"^^ — - Pursuant to J    ^ .  ~"    a     "^ 
—  """- Llmlted Partnershlp

h:ct
Pr;— - - "aryland 

'—-ap.,, for the purpos   ^    —lp (herelnafter the 

••* 'om in the limlted pa;tne;h
and on the *•»• a„d oondltions 

P-t„ers anci hereby ^^^     S lP a9reenent ^ •"- ^tWeen the 

""— - -»««, as ,,;: "^"^ — —ent of 

*•  The name of the n 

Limited Partn  , Partnership shall be 
Partnership*. Arnold Subway 

2-  The address of t-h* 
/  Arnold stati P^ncipai office of the 

Statin center, 1460 ^ Partnership is 
Maryland 2101?  mw "^ghway, suite ion  . 

21012-  The name and address of .K n0ld' 
P-tnership are Cynthia K. ^      ^^ "^^ ^-nt of the 

^-timore, Maryland ^g^JS^* ^  ^tte street, 

' 

00 6 Uy   22 93JI6. 

QBMBoaa 

0 ?31 n ^??J 

n n n n 
u u u u 



^K--i3pAG[  270 BOOK 

3-  The name and business *** 

«-rri ^  An.er.on 103 L " ^ General '*»~ * "•   10:J Long Point Rnan t> 
MaryUnd 21638. Bayview, GrasonviUe, 

4-  ^ latest d"e upon whlch the parf 

IN WITNESS WHEREOF, the Partn ^tincate, «—Partnership :o j 7^ —ges this certiflcate 
dge' lnformation and belief ^ 

facts set fom herein are true in an  t ""^ and 

ahe has executed this c.rt-,- Aspects, and that 

- - - -at irrr:of Linited pa~ip - - - 
WITNESS; 

GENERAL PARTNER: 

5ER^^-
(SEAL

) 

3?JO i'?;-5; 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

n n f 
u u u u 



STATE C F MARYLAND 
WILLIANI I ONALD SCHAEFER 
Governor 

LIDYD W JONES 
Director 

PAUL B ANI )ERSON 
Ailmlmslralor 

DOCUMENT   CODE   

ft  

Merqinq 
(Transfetor) 

6 / 
T 

P.A. 

Uepartmem of Absessm«nts and T. xation 

CHARTER DIVISION 

MOl Wc-sl i'rk-sli n Slr<>(M 

Balttmora, Marylaml 21^)1 

B^K--I3PAGE  271 

BUSINESS CODE   

  Reliqlous    Close 

COUNTY 

Stock Not stock 

Survivinq 
(Transferee) __ . 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CODE 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
5e 
54 
53 
7^ 

76 

75 
80 
83 
84 
6r> 
21 
2:' 
23 
31 
NA 
87 
71 
600 

i 

AMCMNT 

52 

^1 

^0 

70 
9' 

TOTAL 
FtES 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Reg 1st rat im 

/ Certified Copy _^2_JP 
Penalty ' 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

N_ame Change 
(New Name), 

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.O., R.A. or 
Amend/Cancellation. For 
Other     
Other   

R.A.A. 
Limited 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agjnt 
Designation of Resident Ag^nt 
and Resident Agent's Address 
Other Change  

Code 

ATTENTION: 

MAIL TO ADDRESS: 

Part. 

/oi 
2- Documents on 

Check 

C?^~     checks 

Cash NOTE: 

APPROVED BY: 

pi'?*- 

n n n n     n i n 3 
u u u u      u C 0 J 



CERTIFICATE Qr   LWITEO PARTNERSHIP 

ARMOLD SUBWAY LIMITED PARTNERSHIP 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 

OR. 
BOOK --13PAGE  272 

APPROVED AND RECEIVED FOR RECORD BY THE 

OF MARYLAND    FEBRUARY 2.1,    19^1    AT 

WITH I AW   \VD ORDI RED RUORDED. 

STATE DEPARIMENT OF ASSESSMENTS AND TAXATION 

9:00        O'CLOCK A* M. AS IN CONFORMITY 

( \PII\I l/MIOS HI   1'MI' 

KM ilkniSl. 
I 1 I   CMO 

;Q«O: 

SPK IM 
Ml   l'MI> 

•^316926? 

romaFRKOF,HFcolR1OF ANNE   ARUNDEL  C.UNTY 

|T   ls HlKlIn   ..RHHin.   .....   r...   W.TH..  .SSTK.MFST. TOC^  WHH  AU  *OO^S THEKFOS. HA. 

RETURN  TO: 
CYNTHIAS   K-   HITT 
TWO   E.   FAYETTE   ST. 
{lALTTMOR.: MD    -i 

^ll*""*",*. 

163C3041980 

A    351021 

RECORDED IN IHI  RECORDSOf   rW 

STAU DH'VKIMIM o.   VSSESSMENTS 

AND lAXMION 01  MARYLAND IN IIBI R   FOIK) 

-7-711-1 2?21 

n n n n     n j 
u u u u     u C 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

RESIGNATION OP RESIDENT AGENT UPON WHOM FBOCSSS MAY BB SERVED 

State Deportoent of Asseaaoants And Taxation 
301 w. Preaton Street 
Baltimore, Maryland 21201 

Gentlemen: 

Please take notice that the underalgned hereby realgna aa realdent 

agent upon whom process may be served In  MARYLAND 

for V/HIPPERINO MEADOW LIMITED PARTNtKBHIP 
—» 

a corporation organised under the laws of the state of 

An original counterpart of this resignation has been forwarded to the 

corporation. 

IN WITNESS WHEREOF, the underalgned corporation has caused this notice 

to be executed in its name by its Assistant Secretary, this Ijjth 

day of February ,  1991     . 

'     1 

THE LOCATION OF SAID CORPORATION IS: 

Bay rtate Tgtle Company 
1 East Pedwood Street 
Baltlraore, Md.    21202 

THE CORPORATION TRUST  INCORPORATED 

(AGENT) 

BY (^C—zz^/i yl^ 
EGRETARY "7 ASSISTANT 31 

• 

/ APPROVED FOl 

m, 

11 11 11 11 
u u u u 

•7310 C"??? 



STAtE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photooraphic repro- 
duction. 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

BUSINESS CODE 

B&m-Mrw 
- P»A'      _   sOV.^v 

•Merging 
(Transferor) 

C1o«« 

COUNTY  £^ 

Stock   Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

T6 

75 
60 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

TOTAL 
FEES 

.l.liLiW 

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 

Name Changg 
(New Name) 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 

ress 
Resignation of Resident Agent 
Designation of Resident Agent 
<?'id Resident Agent's Address 
Other Change_  

Certificate of Merger/Transfer 

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

Limited Pait. Good Standing 

Code 0/ 3_ 

MAIL TO ADDRtSS: 

Financial 

  Personal ^ 
Property Reports and 
lat« filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other        '   

_ $10. ftii  

—!_ Check  Cash 

.l._..  Documents on i        checks 

NQJii 
7710   'J?1!11!1 

n n n n 
u u u u SdBh 



OP  „ 
K "13PAGE  275 

P^STGMATIDN 1*   R^STOPMT AG-MT 
OF 

WHTSPERIN; ^EAOHW LTMTT^T PARTMFRS^T' 

APPROVED AND RECEIVED FOR RKORD BY THE S(ATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND   FEBRUAtf U,    1991     AT ^30        OCUXTK A.  M. AS IN CONFORMITY 

WITH LAW AND ORDERED Rl tORDI D. 

CLERICS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duciion. 

OI«,\M/\ll('N   VM) 
1 APIIM l/MION I M   PAID 

KUOKDIM. 
I M   PMI) 

10.00 

SI'UIM 
Ml   PAID 

M23*^197 

TO THE CLERK OF THE coiRl Oi ANNE   ARHM^L   COUHTY 

II     IS    HEREB\     (I Kill II I).     MIAI    Till     WIIHIN    INSTBUMENT.    rOC.HHIR    WITH    All    INDORSEMENTS    THEREON.    HAS 

BEEN RECEIVED   APPROVED AND kl (OkDI D BY  THE SfATE DEPAR1MENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TOI 
CT CORPIRATION SYSTCM 
1633 TRHftDWAY 
NEW /HRK NY 10019 

rtHl"""""*. 
l60C304168fi 

A    350779 

RKORDID IN nil RECORDS (»i 1111 

SI All   DII'ARIMINI  OI    VSSISSMINIS 

AND  lAXMION OI   MARYI  YMHN IIBIR   IOIIO.     -j-,,,-,     (-^qp 

n n n n 
u u u u 



CLERKS NOTATION 

Document submitted for record 
m a condition not permitting 
satisfactory photographic repio- 
duciion. 

- - i Q        v'/;; 

Baltlfflore,  Maryland    21201 

Gentlemen: 

«.nt upon v^o. pr„c..s ^ ,, Mrv,d ^ ^^ 

TOT '    • • , 
 MSB f-l«"-'-° HMfflB p.<;T..^niTr  

a conation orgluliJod under th. U„3 of th, .ft, of     ^Z ' 

- orlglMl counf^t of tllls ^.^^ ,„ ^ ^ ^ ^ 

corporation. 

IN WlTTffiSS WHEREOF,  the undersigned corporation hM corporation hae caused this notice 
to be executed in its naae by its Asalatw e 

«• oy its Assistant Secretarn,,  this yth 
day of February l9 

THE  I^CATION OF SAID PnRPQRATjQy TR. 

6600 Rttrltagi   ^ive 
Glen toirnle, Md,    gj 

.THE CORPQRATTON TRUST  nCOaWRATO 
(AGENT) 

ASSISTANT 3 

,•• 

'       •• 

^L— 1 O   riwroc. 

n n n n     n j n n 
u u u u     u C o o 



STATE OF MARYLAND 
WILLIAf^ DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator i 

DOCUMENT  CODE BUSINESS CODE 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore. Maryland 21201 

--13 PACE  277 
COUNTY      .r^. 

CLERKS NOTATION 

Document  submitted  for  record. 
In   c   condition   not   permitting 
satisfactory photographic repro- 
duction. 

OR 
80 OK 

•Merging 
(Transferor)   

P»A. .._.,. v- Hj liowi C1u«ii St BCk Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT   FE|. REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

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 

Name.Changg 
(New Name)_ 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Wdress 
Resignation of Resident Agent 
Designation of Resident Agent 
<?nd Resident Agent's Address 
Other Change  

76 

75 
80 
83 
84 
85 
21 
22 
23 
31 
IIA 

87 
71 
600 

70 
91 

    Certificate of Merger/Transfer 

|1J).._00 

Code 0/3 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordatlon lax 
State Transfer Tax 
Local Transfer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
 p Limited Rait. Good Standing 
Financial j- 
  Personal ^ 

ATTCNTI0N1  

 • .. 

- 

-t< i, c 

MAIL TO ADDRESS: 

Property Reports and   
lata f11Ing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other  
Other          

TOTAL 
FEES _$lo...pJL_. 

 1_ Check 

Documents on    1 

Cash NQLEi 
7-71 n nic.pci 

checks 

u u u \J     u C 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permillinc; 
satisfactory photoorapfuc repro- 
duction. 

*FSI BHATXOH OF RCSIOENT ASENT OF 

MAN1R 
KMOLLS   LW1TE0   PA^TMER^HTP 

BOOK m~l3HU 27^ 

APPROVFD AND REC E
,VED FOR RECORD BY THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARY. AND    FEBRUARY 19,    1991    *1 

WITH I NW   ^^'> ORDERED RFC ORDED. 

3:30 OdOCK 
A. M. AS IN CONFORMITY 

OBOANIZATWN AND 
, WTM.IZATION 111  »ll> 

KM (IKI)IV' 
III  PAID 

10.00 

SPK IAI 
III   I'MD 

TOTHI CIERKM  mi COURT Of 
ANNP   Af? 'MD-L  COWTt 

II    IS   IIIRI",« 
d Rill II I).   HIM   Till    WITHIN 

,NslKlMlM.   rOOETHEB   WITH   M 
L    INDORSEMENTS   THEREON.   HAS 

KEN RECEIVEaAPWOVED AND MC0»DI nB>  mi SlMl DEPARTMENT OF 
ASSESSMENTS AND TAXAHON Ol   MARYLAND. 

^^.ORITION 3YST.M 
THERESA AL^IPRT 
1633 BRr)A!)WAv 

NEW YORK 
MY   10119 

1^0041604 

A    350776 

RKOR1)I1)IN llll  RECOROSOI  Wl 

S-,AU Dli'VKlMlM 01   ASSESSMENTS 

^0 TAXATION OF MAHYLAND IN UW.WiiO 
-7-71 n   riH.Q" 

n n n n     n j n n 
u u u u     u C  1 u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

OR 
BOOK   ""  "" 13 mi 280 ' 

Part,4 o^LTAnitsS; LI11"' add"- "t  th. sde ^ 

Georgia J. Investment 
Corporation 

ADDRR.qt; 

13? nfJPaS Real Estate 133 Defense Highway 
Suite 214        y 

6   Th Annapolis, Maryland 21401 

:;;sr - --•- ^^ S^SM ^ ^ 
signature of The <!oi« o ^uoo. rne Sole General Partner: 

GEORGIA J. INVESTMENT CORPORATION 

Samuel N. Zarpi' 

ouoiujt oc 

^-7rici 9^7* 

n n n n     n 1 n   1 
u u u u      u C  1   1 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photoaraphic repro- 
duction. 

Of. BOOK 
--l^r 279 

STATE D®E: 
&.SSIiSSMSHM 

t 

P?. 
^       QE    —^^    r CraTIFICAm-QF_LIMITED_PARTNroSHIP 

  QF 
F^p>r i.rwrF. T.IMI^^" PARTNERSHIP 

fni^L.tinn- nn^ ^^r-.i ations. 

PKr!TTALS 

A.   Fort Foote Limited JS^St'lo^/LiTiSS^U- 
(formerly Intercontinental Development Company Record    the 
shin) previously recorded among «i« ;      t of Limited 
S?i?i of Maryland a Certificate and Agreement  ^^   that 
Partnership dated as of December 1, 1984      einent of Limited 
certain First Amendment ^o Certificate    ^  certain s  nd 

dated as of August 20, 1985. 
B.   The Partnership now desires to amend an^restate^it^ 

s:^^" - s: r^^.r^fcipS sific and«.. c*^ 
SlrSgistered agent's address. 

HOW, THEREFORE, in consideration of the f-going^^f^ 

ntutual promises oft^P^^^^Sceip? and sufficiency of which 
and valuable con31^^10;'^*^* hereto, intending legally to 
are hereby acknowledged, «}• partiW ^erec 
be bound, hereby agree as follows. 

rFPTTFICATE 

!.  The na^e of the Partnership shall continue to be Fort 

Foote Limited partnership. 

3   The resident agent shall continue to be Samuel N. 

Zarpas*, a resident of Maryland. 

133   De 
:^si&ni!s/ssr^^.!-'«3 ^i1' 

0)»OIU7» DC 7-70? 2574 

n n o n     n "/ n -< 
L> u u u     L» C  T 



STATF.C F MARYLAND 
WILLIAM 1 ONALD SCHAEFER 
Governor 

LLOYD W.JdNES 
Director 

PAUL B. ANI )ERSON 
Admlnislralor 

DOCUMENT CODE £6 *& 

P.A. 

BUSINESS CODE 

  Reliqlous 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting ' 
satisfactory photographic repro- 
duction. 

UepartrnGni of Assessments and 15 xation 

CHARTER DIVISION 
l<<   'Mil  Kd') 

301 Wfsl I'r.'st! ii Strwt 
BaMmon, Marylanil 21201 

on    m 
BOOK -13piGE  281 

Merqing 
(Transfeior) 

  Close 

COUNTY   wTT^ 

Stock _ _  Not stock 

Surviving 
(Transferee) 

CODE AMC'lNT 

10 
20  
61 
62 
63     

64     
65 
66     _ 
52 
50 
51  — th- is   b_ 
56 
54 
53 
73 

76 

75 
80 
83 
84 
85 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9" 

TOTAL 
FfES 

ou 

5C* 

FEE REMITTED 

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 

Name Change 
(New Name) 

^L. 

~7~ 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agjnt 
Designation of Resident Ag>nt 
and Resident Agent's Addre .s 
Other Change  

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.O.. R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other 

Code Q{£±_ 

ATTENTION: 

MAIL TO ADDRESS: 

/, Check 

Documents on checks 

Cash NOTE: 

APPROVED BY: 

•=;"?*-" 

n n n n     i,   • 
u u u u     u C 



CLERKS NOTATION 
Document submitted for record 
in a condition not permiltincr 
satisfactory photographic repio- 
duciion. 

CSRTIFICATE   OF   AMENDMENT 
OF 

FCRT   FOOTE   LIMITED   PARTNERSHIP 
8c4 --13f»^  2S2 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAT.ON 

       AT o-a-t O'CLOCK A-   M. AS IN (ONFORMITV 
OF MARYLAND   FEBRUARY        13f   1991    AT 8.33        OCUHK mm 

WITH I AW AND ORDERED RECORDED 

OR(.\M/Mll'N   \M) 
(APIIVII/MION III   t'\ll> 

Kl l HKOIMi 
III   PAID 

50-00 

M'K IM 
III   PAID 

M1849272 

TO THI CLERK OF nit COl Rl OF ANNE   ARUNDEL  COUNTY 

n    IS   MIRim    < I kill 11 D.    EHAl    THI    WITHIN   IWTIttJMENT,   TOOETHEB    WITH    All    INDORSEMENTS   THEREON.   HAS 

BEEN RKHMOMTKiiV, .,  XM> KUORDIO BMH.  SIA,E DEPA^MEN. OF ASMSSMENTS AND IAXAT.ON OE MARVIAND. 

RETURN TO: 
TUCKERt FlYERt SANGERT 6 LEWIS 
G* HEATH 
SUITE 400 
1615 L STREET* N.W. 
WASHINGTON DC 20036 5601 

I I 

,11" M^EM^T^ 

m 

159C3041A70 

A    350625 

RHORDID IN (III  RECORDSOf   1HI 

STAII   DII'ARIMIM HI   ASSESSMENTS 

AND IA\ VIION Ol   MARYI AND IN IIBI R   H>ll<> 
•ZtCtQ    "-'^.T? 

n n n n     n j n n 
U  U U U        UCTT 



OR     --13W&E 
BOOK * ^ 

283 

.JTS 

RECITALS*- 'S: . e oreviously Jo
in^ ^"P^ 

to 

,-.ftS partni«hl?i^ under and pursuant .- -^^ 

CorpS-nt lavs of the State of Mary ^oti of th«j 
reliant law __rdanCe with the f 

LSS.n 
ftt^-   'ctate of nary*-"— h 

relevant xa«s o« «- »" tne for^ion o^tne 

f^SSlS^^" Tall"- ofoece^er ^ ^ oi H"^^ LrtnershiP,  ?;narYland state Depa    he „or: 

Ag   n^iainal 

"n'tnd^ertrf icate") ,  and certl£icate was ment and Car .areement and Certi     and 

subsequently f ^tted'partnersMP A|ree» wse; and Ui)/rshtp of 
Sstatf rartnershiP, "ted as of Jun^    Lxmxted^a « 1986, 
Limited Pjrtne    ament «* ^Jwip, dated as 

OI    (the 

original Ag^  i hereinatT:er 

f^lfcare-t; and _.„, nartner de^ 

execute and 
. i ^al  o 

Vet   is  hereinafter COll««— ^ 

te")? and w^.al partner d^f^h^ 

WHB-S, tne^^tt ^ iK^Sn^ % 
•All  of the Partner|hxp; |artnershxp;      ^     r 

principal office ent agent 0f tn forego^^ * 

nereby certxfxes incorpora- 
follows: 

w* are incorporated 
-..is to this Amendment are 

The Recitals w «- 1-   w %his reference. ,_ ..v,^ 
herein in f«" « ^^' __, ,,„. 

• 

The  K«=
,
-'-

I
-
>
'  —        -o 

-te f ^^r^.g.S'^&S^^-- 
rhe

kepPartneSrsnlPs^aU^rr fofe discret.on.   snaii 
^nera! partners, -^  ^ ^ ^ partnersnrp^ J-^ „, 

, shall n^v- —-     discretion,   —- 

-ne'rrx-partners,   in «-U soie p^^." ftttf f/ 
3.       ^J resident- -nt^^ , oUlzen „ 

4.«   Vie   John  D.   n^y ; continue  to  oe t> |   ,        ^^ »-J •  '        330? 2511 

> 

n 11 n 11      n  1 n r 
u u u u      u C   1 J 



CLERKS NOTATION 
Document submitted for record 
in a condition not permittino 
satisfactory photooraphic repro- 
duction. 

B
0

OOK--i3pAGE  28 4 

Maryland, whose address is 11417 Rolling House Road, Rockville, 
Maryland  20852. 

4.   The Certificate, except as hereby amended, is 
hereby ratified and confirmed in all respects and the undersigned 
hereby confirms that none of the foregoing shall terminate or 
dissolve the Partnership or alter the term of the Partnership, 
and that the Partnership and its business shall continue in 
accordance with the terms of the Certificate, as hereby amended. 
The Certificate, except as hereby amended, is hereby ratified and 
confirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, the undersigned has executed this 
Amendment under seal as of the day and year first hereinabove 
written and does hereby acknowledge this Amendment to be his free 
act and deed for the uses and purposes herein contained. 

WITNESS; GENERAL PARTNER: 

f.jl^rs^.^ . ^ 

J.P.B., INC., 
A Virginia Corporation 

By:   / raJJ^^fezb- 
/^J. Patrick Blew, 
\</President 

(SEAL) 

certamcn.mcb 
1300/0O8.p 

-2- 

•^-•riQ   2"tl2 

n n n n     n j n i 
u u u u      u C  i O 



' STAtE C F MARYLAND 
WILLIAM 1 ONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANI >ERSON 
Administrator 

DOCUMENT CODE 

mulliMj 
a^ 

P.A. 

BUSINESS CODE 

  Reliqlous 

Uepartmem of msessmems and 'i". xalion 

CHARTER DIVISION 

OR      _ 
BOOK 

K< nm9M 
.m Wt-st Pr»'sli n Str«'<-| 

Baltimorf. Marytwul 21201 

-13pi6E  2S5 

Close 

COUNTY Q .   , 

Stock     Not stock 

Merqing 
(Transfet or) 

Survlvinq 
(Transferee) 

CLERKS NOTATION 
Document submitted for record 
in a condition not permittinct 
satisfactory photographic repro- 
duction. 

CODE AMCHNT 

50 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
51 
71 

us: 

FEE, REMITTED 

Expedited Fee 
Orqan. & 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 

Name Chan96 
(New Name), 

Change of Name 
\y^     Change of Principal Office 

Change of Resident Agent 
L*"" Change of Resident Agent 

Address 
  Resignation of Resident Agjnt 
  Designation of Resident Agint 

and Resident Aqent's Addreis 
Other Change  

76 

75 
80 
83 
84 
8^ 
21 
2:• 
23 
31 
NA 
87 
71 
600 

70 
9' 

TOTAL 
F(ES 

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 

^f0  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.O.. R.A. or R.A.A. 

Code lllf 

ATTENTION •.JDamnlt^}^1 

MAIL TO ADDRESS: 

Amend/Cancellation, For. 
Other   
Other   

Limited Part. 

lOX 
Check Cash NOTE:    -^ 

:^P 
Documents on checks C' 

APPROVED BY: TM -7riq   OS 1-7 

n n n n     n i 
u u u u      u C 



CERTIFICATE OF AHENDHFNT 
OF 

P.G- CORRIDOR I LIMITED PARTNERSHIP 

CLERKS NOTATION 

Document submitted tor record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Of? 
BO *K--13PAGE  286 

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

OFMARYLAND   FEBRUARY 14f    1991     AT 10:18 O'CLOCK A*   M. AS IN CONEORMITY 

WITH I AW AND ORDERED Rl ( ORDED. 

C)R(.\M/\III>V   \NI1 
( APIIMI/MIOS I II   I'MD 

• 

Kl( OR DISC. 
II 1   PMI) 

50.00 * 

SPK IAI 
111  MID 

M2054344 

TO THE ( 1 ERK OE THE COURT OE ANNE   ARUNOEL   COUNTY 

IT     IS    IIIRlin     (I Rill III).     IMAI    THE    WITHIN    INSTRl MEM,    TOCifTHfcR    WITH    All     INDORSEMENTS    THEREON.    HAS 

BEEN RU MUD  APPROVED AND KtC ORDED B1!   Till  SfATE DEPARTMENT OE ASSESSMENTS AND TAX AI ION OF MARYIAND. 

RETURN TO: 
DAVID C HAGNERv P-C. 
«- ROTHWELL 
1120 NINETEENTH ST.t N.M. 
WASHINGION DC 20036 3684 

159C3041466 

A    350621 

RXORDID IN   IHI   KM ORDS (>l   III! 

STAII   DII'VRIMINI  III    VSSISSMINIS 

AND lAXAHOS 01   M \RM \NI) IN I IHER   FOLK) 
-7-3no   -'Siri 

n n n n 
u u u u 
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^p 

^ 
^ 9 

SECOND AMENDMENT TO CERTIFICATE AND 
AGREEMENT OF LIMITED PARTNERSHIP 

OF 
TEMORA LIMITED PARTNERSHIP, 

A MARYLAND LIMITED PARTNERSHIP 

WITNESS THIS SECOND AMENDMENT TO CERTIFICATE AND 

AGREEMENT OF LIMITED PARTNERSHIP OF TEMORA LIMITED 

PARTNERSHIP, A MARYLAND LIMITED PARTNERSHIP, made and 

delivered this IC? VTN day of January, 1991. 

Explanatory Statement 

1.   TEMORA LIMITED PARTNERSHIP, a Maryland limited 

partnership (hereafter the "Partnership"), is a duly 

organized and existing Maryland limited partnership pursuant 

to a certain Agreement of Limited Partnership bearing date 

of December 12, 1988, and a Certificate of Limited 

Partnership bearing date of December 12, 1988, filed among 

the records of the Maryland State Department of Assessments 

and Taxation on December 15, 1988.  The Partnership has 

amended its Certificate and Agreement of Limited Partnership 
- >• 
CO 

by virtue of a certain First Amendment to Certificate ahd 
c 

Agreement of Limited Partnership dated January U^, y^, 19W, 
CO 

o 
o 
w 

and intended to be recorded prior hereto 

a 
2.   The Partnership desires to amend its Agreementr and 

»—» 

Certificate of Limited Partnership to reflect a change ^jji 
3 

the ownership of the general and limited partnership 

interests of the Partnership. 

NOW THEREFORE, in consideration of the premises and 

other good and valuable considerations, the Partnership does 

J i-3 

i--' 

J 

>-)•> 

CLERK'S NOTATION 

Document ^ubmitled for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

TfTtn*; 

-1- 
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hereby amend its Agreement and Certificate of Limited 

Partnership as follows: 

1.   Schedule A to the original Agreement and 

Certificate of Limited Partnership is hereby amended to 

read as set forth on Schedule A attached to this Second 

Amendment to Certificate and Agreement of Limited 

Partnership. 

IN WITNESS WHEREOF, the undersigned, constituting all 

of the General and Limited Partners of the Partnership have 

caused these presents to be signed, sealed, and executed as 

of the year and day first above written. 

GENERAL PARTNER: 

LEXINGTON PARK DEVELOPMENT 
GROUP, INC., a Maryland 
corporation 

MICHAEL M. WEBB 
(SEAL) 

CLERKS NOTATION 

Document  submitted for  record. 
in   a   condition   not   permitting 
•aUtfactory photographic repro- 
duction. 

President 

WITHDRAWING GENERAL PARTNER; 

LaDUE & MILLER, INC., a 
Maryland corporation 

(Signatures continued on following page.) 

-2- 
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CLERKS NOTATION 
Document  submitted  for  record: 
in   a   condition   not   permittino 
satisfactory photographic repro- 
dnctton. 

BO"K --ISPAGE ..28.9 

LIMITED PARTNERS: 

J. WEBB, INC., a Virginia 
corporation 

[CHAEL M 
President 

(SEAL) 

FGM CORPORATION, a Maryland 
corporation 

FRANK LUCENTE, jKf.' 
President 

f^nc; 

-3- 
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1 F MARYLAND 
iAMl:0NALDSCHAEFER 

•\oi 

t\W. JONES 

B ANl>EBSON 

JOHENT CODE    t 
P>- 

BUSINESS CODE __- 

Survlvinq 
(Transferee) 

^       RoomWW 

Bal...nn,l..M.uvl<->^
Z 

Not stock 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Close  

COUNT V ... 

Stock _ - 

:OOE 
AMC'NT 

10 30 
20 — •— 

61 -— — 
62 —•  - 

63 -— " 

64  -.. 

65 — - 
66 -— • 

52 
50 
51 .— 
13 
56 — 
54 — 
53 — 
73 ,— 

76 

76 
80 
83 
84 
8^ 
21 
2'.' 
23 
31 
NA 
87 
71 
600 

FE_E REMITTED 

Expeditf Capital nation 
Orqan. & ^p   of inc.) 

re- \* $*rs ?K   Fee (Herqer or 

Re      fee (Otssolution) 
Rec-   r-^« rRevWaT) 
ReC-  ^oaaUfnation 
Foreign Q^1;   Reg. 
Cert, of Qu^Req1strat1on 

Sr^sU^^1 Cert" For" „ Rpsolution Foreign Reso      yance 
Certificate OT ^^^  

II^-T - „> we'rq^rA ransfer 
Ce^^cate 0f    __. — 

Name Cha.nae 
fNew Name).. 

Chan9: of Principal Off ce Change of J"  nt Agent 
Change of R«s dent Agent 
Change of Rest 
Address      Resident W** 
Resignation of PeS dent Ag^nt 
Des1qnatH0pnt Agent's Address 
and Resident Aq«  
Other Change -- 

Code 

^O 

7(1 
9' 

TOTAL 
FlES 

Special Fee    t ersh1p 

Termination ot 
Recordation Tax 
State Transfer Tax 

— ^^—4«-\ Personal Financial 

^S^^ R A A 
1ate fii

inJ J  R.A. or P;^* d part. 
^T/CanceUatmn, For. Il«^ Amend/canoB 
Other _. 
Other 

ATTENT 

MAIL TO ADDRESS: n.*n /(J 

yv Cash 
Check 

NOTE:        / «0?  ^1? 

checks 
Oocument.s 

APPROVED BV: 

on 



CERTIFICATE OF AMENDMENT 
OF 

TEMORA LIMITED PARTNERSHIP 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

BO'K --13PAGE  2D i 

APPROVFD AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OFMARYLAND   JANUARY 31,   1991     AT        10815        OCUXTK A.   M. AS IN CONFORMITY 

WITH I AW ^ND ORDERED RKORDED 

()R(.\M/MI(>N   \M> KM (IRI)IM. 
Ml   f\ll) 

50.00 

SPMIM 
Ml   PAID 

M2690121 

TO THE C I ERK OF THE COLRT OE ANNE   ARUNDEL   COUNTY 

II     IS    HlRlin     (I Kill III).     IIIM     Mil     WIIHIN    INSTRIMENT.    FOCETHER    *ITH    All     IMXIRSEMENTS    THEREON.    HAS 

HUN KMUMI)   XPPROMI) ANO RU ()Rl)l O BV   THE SIAIE DFPARTMEM OE ASSI SSMENTS AND TAX ATION OE MARVIAND. 

RETURN TO: 
RICHARD KRAMER 
6196 0X0N HILL ROAD* STE. 310 
0XGN HILL MD 20745 

tX0l""""*u, 

jr* 
147C3040104 

A    349357 

RKOKOIDIN  IHI   RMORDSOF   1HE 

SIAIl   DII'VKIMI SI  <)l    \SSISSMIMS •f' 

AND  IWAIION Ol   MARYI AND IN I IBI K   HJUD 

n n n n     n n n 3 
u u u u     u J u J 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

•  I *FIRST 

B^--13PAG£  2d2 

FIRST AMENDMENT TO CERTIFICATE AND 
AGREEMENT OF LIMITED PARTNERSHIP 

OF 
SPRING VALLEY LIMITED PARTNERSHIP, 
A MARYLAND LIMITED PARTNERSHIP 

WITNESS THIS FIRST AMENDMENT TO CERTIFICATE AND 

AGREEMENT OF LIMITED PARTNERSHIP OF SPRING VALLEY LIMITED 

PARTNERSHIP, A MARYLAND LIMITED PARTNERSHIP, made and 

delivered this \ (?   day of January, 1991. 

Explanatory Statement 

1.   SPRING VALLEY LIMITED PARTNERSHIP, a Maryland 

limited partnership (hereafter the "Partnership"), is a duly 

organized and existing Maryland limited partnership pursuant 

to a certain Agreement of Limited Partnership bearing date 

of December 12, 1988, and a Certificate of Limited 

Partnership bearing date of July 25, 1988, filed among the 

records of the Maryland State Department of Assessments and 

Taxation on July 26, 1988. 

2.   The Partnership desires to amend its Agreement^and 
CO 

Certificate of Limited Partnership to reflect a change ^Tn <• 

the ownership of the general and limited partnership  ff 

interests of the Partnership. 

NOW THEREFORE, in consideration of the premises Sd 
o 

other good and valuable considerations, the Partnership does 

hereby amend its Agreement and Certificate of Limited 

Partnership as follows: 

1.   Schedule A to the original Agreement and 

Certificate of Limited Partnership is hereby amended to read 

• 

-1- 10328262 

n n n n 
u u u u 
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CLERK'S NOTATION 
Document submitted for record 
in a condition not permitfina 
satisfactory photographic repro- 
duction. 

B%K - - 13 PAGE 
as set forth on Schedule A attached to this First Amendment 

to Certificate and Agreement of Limited Partnership. 

IN WITNESS WHEREOF, the undersigned, constituting all 

of the General and Limited Partners of the Partnership have 

caused these presents to be signed, sealed, and executed as 

of the year and day first above written. 

GENERAL PARTNER: 

LEXINGTON PARK DEVELOPMENT 
GROUP, INC., a Maryland 
corporation 

By •M XpM.u) 

S9.a 

MICHAEL M. WEBB 
President 

(SEAL) 

WITHDRAWING GENERAL PARTNER; 

LaDUE & MIL] 
Mary 1 and^corpori 

USEAL) 

President 

LIMITED PARTNERS: 

J. WEBB, INC., a Virginia 
corporation 

By 
MICHAEL M. WEBB 

2, (SEAL) 

President 

(Signatures continued on following page.) 

TTfn*? 9«w 
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MICHAEL M. WEBB 
(SEAL) 

FGM CORPORATION, a Maryland 
corporation 

/   ft 
By:     J/-U   t     l^^ 

FRANK  LUCflNTE,   JI 
President 

(SEAL) 

UJSAN-E^K.   SLElBODNIK 

(SEAL) 
PATRICIA   B. 

WINGN LIMITED PARTNERS 

R^NALt)  R.   La DUE 
^tSEAL) 

^8aa^&siAL] 

6dg srs-L Q 
ALEXIS   S.C.    ISZARD) 

-// 
/ 

BRIAN   M.   HIRSCH 
(SEAL) 

(Signatures continued on following page.) 

--.•-:,-|Cr,     -c,r,n 
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CLERK'S NOTATION 
Document  submitted  for  record- 
in   a   condition   not   permilling 
satisfactory photographic repro- ; 
duction. 
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CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repro-1 
duction. 

B
0
O5K--13PAGE  29r> 

L & M VENTURES I, a Maryland 
joint 

(SEAL) 
R.   LaDUE 

Joint Venturer 

KX^thftfslstfQMlifftzLi k SEAL) 
THOMAS  A.   MILTER,   SR. 
Joint Venturer 

-4- 
770*;   jco, 

n n n 
u u LI 



CLERKS NOTATION 
Document  submitted  for record 
in   a   condition   not   permitting 
satisfactory photographic repro- - 
duction. 

SCHEDULE  A 

OR 
BOOK --13PAGE  298 

GENERAL PARTNER: 

Lexington Park Development 
Group, Inc. 

c/o J. Webb, Inc. 
7857 Heritage Drive, Suite 300 
Annandale, VA 22003 

Partnership Interests 

.1% 

LIMITED PARTNERS: 

J. Webb, Inc. 
7857 Heritage Drive, Suite 300 
Annandale, VA 22003 

Michael M. Webb 
c/o J. Webb, Inc. 
7857 Heritage Drive, Suite 300 
Annandale, VA 22003 

FGM Corporation 
6196 Oxon Hill Road 
Oxon Hill, MD 20745 

Susan F. K. Slebodnik 
P.O. Box 950 
9306 Hilltop Court 
Laurel, MD 20707 

Patricia B. Smith 
6310 Friendship Court 
Bethesda, MD 20817 

79.5% 

3.4% 

15.0% 

1.0% 

1.0% 

TOTAL 
100.0% 

"?"?nc;  ww 

n n n n 



STATE C F MARYLAND 
WILLIAM 4 ONALD SCHAEFER 
Governor 

LLOYD W. J( iNES 
Director 

PAUL B. ANI IERSON 
Admlnlslralor 

i- 

DOCUMENT CODE 

P.A. 

BUSINESS CODE 

  Reliqlous 

Uepartmeni oi msessmems ana ii xatinn 
CHARTER DIVISION 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Close 

Merqing 
(Transfeior) 

Survlvinq 
(Transferee) 

'M)\ West Prcsli n Slrcfl 
Baltimore, M.irylaii.l 21201 

B
0
O^--13PACE  297 

COUNTY 

Stock Not stock 

CODE AMC'INT F^E REMITTED 

10 So Expedited Fee 
20 Orqan. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 — — Rec. Fee (Merqer or 

Consolidation) 
64 Rec. Fee (Transfer) 
66 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Reqistration 
13 Certified Copy 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
7 3 Certificate of Conveyance 

76 

75 
80 
83 
84 
85 
21 
2:' 
23 
31 
NA 
87 
71 
600 

70 
9: 

TOTAL 
FtES 

Name Change 
(New Name). 

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 
Chanqe of P.O.. R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part. 
Other     
Other 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Ag>nt 
Designation of Resident Ag^nt 
and Resident Agent's Addreis 
Other Chanqe  

Code 

ATTENTION: 

MAIL TO ADDRESS:  

to 
Check Cash NOTE: 

Documents on checks 
%^// 330?   2" 

APPROVED BV: 

o n n n     n 3 n n 
U U U U        L» J  U   1 



CLERKS NOTATION 

Document submiHed for record 
in a condition not permitting 
satisfactory photographic rep:o- 
duction. 

CERTIFICATE OF AMENDMENT 
OF 

SPRING VALLEY LIMITED PARTNERSHIP 

0 
BOO ̂ --13piGE   29S 

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

OF MARYLAND   JANUARY 31t    1991     AT 10*14 OCUXTK A.   M. AS IN CONFORMITY 

WITH I AW AND ORDERtD Rl (ORDED. 

OR(.\M/MI<)N  AMI 
( XPIIM I/MIOV III   I'MI) 

KM OKDIV. 
Ill   PMI) 

50.00 

SI'K IM 
III   I'MD 

M2604924 

ro THE CLERK OF THE COLRI OF ANNE   ARUND2L   COUNTY 

II    IS    MIRlin    (I Rill II D.    IMAI    Till     \M1I1IN    INSTRUMENT.   TOGETHER    WITH    AIL    INDORSEMENTS   THEREON.    HAS 

BEEN RECEIVEU APPROVED AND KKOKDIDBY  THE SIAIL DLPARIMINI Oh ASSISSMENTS AND TAXATION OT MARYLAND. 

RETURN TO: 
RICHARD KRAMER 
6196 GXON HILL ROADt STE. 310 
0X0N HILL MD 2074^ 

lH7CJ0<»009e 

A    349351 

RECORDED IN  IHI   RK ORDS ()l   THE 

SIAII  DII'AKIMI M oi   (ASSESSMENTS 

AND TAXATION <»l  MAItM AM) IN IIBIR. FOLIO 

n n n n 
u u u u 



LOVELL 
REGENCY 
HOMES 

^ 013 - pro 

March  19,   1991 

"SSrSJTSSSIoS* ——••«. and Taxation 
301 West Preston Street 
Baltimore, Maryland 21201-2395 

Re! zz£?rz?. iTo^rs-izir^ 
Gentlemen: 

Sui?ed30?1OraOnS ISland Road 

Annapolis, Maryland 21401 

have any^ues^ns^i ^euts•^*   ^-^-gly.  If you 
contact me. comments please do not hesitate to 

CO 

DRP/gv 

^Very truly yours, 

• ^9 / /%&& 
Lovell Regency Homes/ 
Limited Partnership 
By: Regency Homes Corporation/^ 
General Partner        ^-""ko 
David R. Priddy .$ 
Vice President ^ 

8XJI OF ASS 
AMD  TAlAliON 

/ A^PROVSD FOR PAYMENT 

3/2//?/       at  ^-'^^ ^.m. 

1080.^1 

301) 266-7513/261-Aa5 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

n n n n ti u u ti u J   1 



WILLIAM DONALD SCHAEFER 
Goveaior • 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE BUSINESS CODE 

>/7^//c^r_ ?.,*. _   RftHjtoui 

'Merging 
(Transferor) 

Department of Assessments and Taxation 
CHAPTER DIVISION 

Room 809 
301 West Preiton Street 

Baltimore. Maryland 21201 

CLERKS NOTATION 
Document submitted for record 
in a condition not permittino 
satisfactory photographic repro- 
duction. 

' ' •••= 

013 -300 
COUNTY   ^^c< 

*t sck _ Nonstock 

Surviving 
(Transfereis) 

CODE AMOUNT   FE£ REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
60 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
6U0 

70 
91 

TOTAL 
FEES 

sio.po 

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 

Name.Changg 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

fnge of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
AJdress 
Resignation of Resident Agent 
Doslgnatlon of Resident Agent 
<?iid Resident Agent's Address 
Other Change.  

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordatlon Tax 
State Transfer Tax      * 
Local Transfer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
-. Limited Pait. Good Standing 
Financial 

Code 

ATTENTION: 

   Personal 
Property Reports and 
late filing penalties 
Change of P.O.. R.A.  or R.A.A. 
Amend/Cancellation.  For.  Limited Part 
Other   
Other  '  ""   tL^jn Mt/t.-yf^ 

_$ip..0()  

—!_ Check  cash 

L...  Documents on i_      checks 

NOTE i 

APPROVED BV: RMC 

n n n n 



CLERKS NOTATION 

Document submitted for record 
in a condition not permittmcj 
satisfactory photographic repio- 
duction. 

CHANGE   OF   PRINCIPAL  OF 

ifCY  HOMES   LI >A   rNERSHIP 

:     ' 013    GOl 

APPROVFD AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OE MARYLAND       HARCH *1    1991 AT ()(I(Kk A-M. AS IN CONEORMITY 

WITH LAW AND ORDERED RECORDED. 

1)K(.\M/\III1N   \M) 
(APIt-MI/MlclN III   I'MD 

KHOKDIV. 
(H   I'M!) 

10.00 

SPK l\l 
III  PAID 

'.36 

TO THE CLERK OE THE COURT OE UtUNDEL   COUNTY 

IT     IS    IIIRIB>     (IRIIM1I),     IIIXl     IUI     W|[HIN    INSTRl WENT,    TOGETHER    WITH    All    INDORSEMENTS    THEREON.    HAS 

Blf V KM IIU[)   APPROVED AM) RECORDED B\   IHl  S1AII   DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

tOA 
SUIV 

MD   tl 

IB: 278 

A    353633 

RKORDII) IN  IHl   RKORDSOI   IHE 

STAII   DM'VRIMIN!   Ol    XSSISSMINIS 

\Nl)  I WAIIDN Ol   VI ARM AND IN I IHl K   EOHO 

n n n n 
u u u u US 13 



CLERK'S NOTATION 
Document  submitted  for  record, 
in   a   condition   not   permitting 
satisfactory photographic repro- ' 
duction. 

' ut'17:03/20/91 

vBPE15f4503B) 

m 013 • 3^2 
-    • 

E^^^^-iiMQV£R_JL_LIMITED   PAPTMjrgc^p 

£ERTIFICATF-_^F^LIMITED PARTMF^^J^ 

THIS   IS   TO   CERTIFY   t-hat-   t-u^ 
a  Limited  Partnership   (the  ••PartnerL^"?rS19ned l3°eS  herel:"' £o• 

HANOVER   X^IMlffTpARTNjRSHTp.05   ^   PartnershiP   ^   RACE  AND 

t^  Principal  ^^f^^^^ The  address  of 
s  7223  Parkway Dri^e? HanovL^SJryuSd ^^ffi"8^ 0f Maryland 

address  of   the   resident   aaent  Af  Jhl 2-  ^   21076.     The  name   and 
Maryland   are  Kent   and York     inroro       P^tnership   in   the  State  of 
Hanover,   Maryland     21076 IncorPorated,   7223   Parkway Drive, 

a^ress  of^i?^!^ The  name  and 

7771   •>    1.
Kent   8nd York'   Incorporated 

7223   Parkway  Drxve,   Hanover,   Maryland    21076 

Certiticat'e"   ^ ^^   ^.r.^ ^[^Sn^  •-   ^ 

WITNESS/ATTEST 

GENERAL   P^RTMFp 

KENT  AND   YORK,    INCORPORATED 

By: __2_^__l_^/__ 
LtsTTS L^jn.'P^side^T 

—< 
m 

^ m 

ro     m 
ro     o 

m 
s   ^ —=     rn 

CO 

at 
-^-^..., 

10818450 

n n n n 
!-» !J  U   U 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Admlmslralor 

DOCUMENT CODE 

«       

JT^ 
P.A. 

BUSINESS CODE 

  Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

CLERKS NOTATION 
Document submitted for record 
In a condition not permitting 
sotisfactory photographic repro- 
duction. 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

tJ'f1 m • nw 

Close 

COUNTY 

Stock 

^- 

Nonstock 

Merqing 
(Transferor) 

Surviving 
(Transferee) 

CODE 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
66 
54 
53 
73 

AMOUNT 

Yd 

2! 

FEE REMITTED 

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 If 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(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  

76 Certificate of Merger/Transfer 

TTD 
75 
80 
83 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 

04 Amendment to Limited Partnership 
85 Termination of Limited Partnership 
21 Recordation Tax 
22 State Transfer Tax 
23 Local Transfer Tax 
31 Corp. Good Standing 
NA Foreign Corp. Registration 
87 
  

Limited Part. Good Standing 
71 
600 

Financial 
Personal 

70 
91 

Property Reports and 
late filing penalties 
Change of P.O.. R.A. or R.A.A. 
AmHnd/Cancellation, For. Limited Part. 

  Other- 
Other 

Code Mf 
ATTENTION: 

MMdmxM 

MAIL  TO ADDRESS: 

TOTAL 
FEES /09~ 

Chec^ Cash NOTE: 

Documents on 

APPROVED BY 

checks 

"# 

n n n n 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitlincj 
satisfactory photographic rep:o- 
duction. 

CERTIFICATE OF LIMITED PARTNERSHIP 
3F 

RACE AND HANOVER X LIMITED PARTNERSHIP 

• 0.13    334 

APPROVFD AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OEMARV1AND     MARCH 22,    1991    AT 11:31        OCIOCK A- M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

()K(.\M/\II(1N AM) 
( \PIIM l/MII)\ III   I'MI) 

s 

KM OHDIM, 
1 1 1   PAID; 

50.00 * 

VECIAI 
111 MID 

M3iq5832 

TOTHECIERKOFTHECOLRTOE ANNE   ARUNDEL   COUNTY 

IT     IS    IIIRIRY     (IRIIHII).    [IIAf     THE    WITHIN    INSTRUMENT.    TOGETHER    WITH    All     INDORSEMENTS    THEREON.   HAS 

HUN Kl( HMD. APPROVED AM) RECORDED BY   HIE STATE DEPARTMENT Of ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TOt 
WEINBERG L   GREEN 
100 SIUTH CHARLES STREET 
(ULTIMORF MD 21201 

.Mil*"""**, 182C3042353 

A    353697 

RECORDED IN 1HI   RKOKDSOI   IMI 

STATI   DII'VKIVtIM  Ol    \SSISS\1INIS 

AM) I AX AI ION (It   MARM AND IN IIUI R   FOLK) 

n n n n 
u u u u 03 lb 



•   • 013 •.305 

SOUTHS SOBWSlr  "^  pAItIiiEitsHii) 

Ay 

REC£;vf0 

^y S.   Smith,   deair^^ 4. 

—.MP Act (hereinafter refe;;ed7
iand — —„ Limited — partnership (hereinaf   r;;^-;•-'- -eby tea, . 

- « -1- and conditions set Jr:8 -•;; - - -POM. 
agreement by and between 

the l^ted partnership 

•••7~. =. ....._rr.:::: :r.r »•-•••• 
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3. The name and business address of the General Partner is Amy 

Susan Smith, 287 Laguna Circle, Severna Park, Maryland 21146. 

4. The latest date upon which the Partnershp is to be dissolved is 

twenty (20) years from the date of this Certificate. 

IN WITNESS WHEREOF, The Partner acknowledges this Certificate of 

Limited Partnership to be her act, and further acknowledges, to the best 

of her knowledge, information and belief, the matters and facts set 

forth herein are true in all material respects, and that she has 

executed this Certificate of Limited Partnership as of the day and year 

above first written. 

WITNESS: 

IJLV-Q'   \\f^ 4— 
GENERAL PARTNER: 

AMY SUSAN SMITH 
(SEAL) 
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WILLIAM DONALD SCHAEFER 
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LLOYD W. JONES 
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CERTIFICATF OF LIMITED PARTNFRSHTP 
OF 

SOUTHGATS SUBWAY LIMITED PARTNERSHIP 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

BAY RIDGE SUBWAY LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter this 

"Certificate", is made this £^ day of ^2^ 1991/ by 

Brian T. Spears, as the General Partner (hereinafter the "Partner"). 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

J 

EXPLANATORY STATEMENT 

Brian T. Spears, desiring to organize a limited partnership under 

and pursuant to the provisions of the Maryland Revised Uniform Limited 

Partnership Act (hereinafter referred to as the "Act",, hereby forms a 

limited partnership (hereinafter the "Partnership",, for the purposes 

and on the terms and conditions set forth in the limited partnership 

agreement by and between the Partners and hereby certify to the Maryland 

State Department of Assessments and Taxation as follows: 

1. The name of the Partnership shall be "Bay Ridge Subway Limited 

Partnership". 

2. The address of the principal office of the Partnership is Bay 

Hidge Plaza Shopping Center, 895 Bay Ridge Road, Annapolis, Maryland 

21403.  The name and address of the resident agent of the Partnership 

are Cynthia K. Hitt, Rsguire, Two East Fsyette street, Balti.ore, 

Maryland  21202. 
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Administrator 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

BAY RIDGE SUBWAY LIMITED PARTNERSHIP 
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duction. 
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CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
RIVA SUBWAY LIMITED PARTNERSHIP 

THIS CERTmCATE OF LIMITED PAETNERSHIP (hereinafter this 

"Certificate", i. „ade thia ^ day of J^f^ 19„, by 

Brian T. Spears, aa the Genera! Partner (hereinafter the "Partner",. 

CLERKS NOTATION 

Document submitted for record 
in a condition not permilling 
satisfactory photographic repro- 
duction. 

/ 

EXPLANATORY STATRURMT 

Brian T. Spears, desiring to organize a limited partnership under 

and pursuant to the provisions of the Maryland Revised Uniform Limited 

Partnership Act (hereinafter referred to as the "Act",, hereby forms a 

limited partnership (hereinafter the "Partnership",, for the purposes 

and on the terms and conditions set forth in the limited partnership 

agreement by and between the Partners and hereby certify to the Maryland 

State Department of Assessments and Taxation as follows: 

1. The name of the Partnership shall be "Riva Subway Limited 
Partnership". 

2. The address of the principal office of the Partnership is 

Festive! at Riva Shopping Center, 2311-0 Forest Drive, Annapolis, 

Maryland 21401.        The name and address cf the resident agent of the 

Partnership are Cynthia K. Hitt, Esguire, Two East Fayette Street, 

Baltimore, Maryland 21202. 
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3. The nm,  and business address of the General Partner are Brian 

T. Spears, 266! Riva Road, Suite 110, AnnapoUs, Maryland 2140!. 

4. The latest date upon whioh the Partnership is to be dissolved 

is twenty (20) years from the date of this Certificate. 

IN WITNESS WHEREOF, The Partner aclcnowledges this Certificate of 

Limited Partnership to be his act, and further acknowledges, to the best 

of his knowledge, information and belief, the matters and facts set 

forth herein are true in all material respects, and that he has executed 

this Certificate of Limited Partnership as of the day and year above 

first written. 

WITNESS• 

iSEAL) 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

MARYLAND AVENUE SUBWAY LIMITED PARTNERSHIP 
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Document submitted for record 
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duction. 
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duction. 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admlnislralor 

DOCUMENT CODE M w 
,/fmsmj P.A. 

BUSINESS CODE 

  Reliqious 

Merging 
(Transferor) 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

Close 

m pia Mas 
COUNTY Z) c<~^ 

  Stock    Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT   FEE_REMITT£D 

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 
71 
600 

70 
91 

TOTAL 
FEES 

25n 

tt 

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 Oual. or Reg. 
Foreign Name Registration 

Certified Copy   

Name Change 
(New Name)  

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

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 

Code o^X 

ATTENTION:_ 

ted* t 
MAIL TO ADDRESS: 

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

.1 
Check 

Documents on 
/ 

Cash NOTE: 

checks 

APPROVED BY: ?717 i •-••^n 

n n n n     Q D D u 
u u u u     u J J i 



CLERKS NOTATION 
Documenl submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duciion. 

CERTIFICATE OF CANCELLATION 
OF 

PAGE PLAZA ASSOCIATES LIMITED PARTNERSHIP 

m 013    323 

APPROVED AND RE( FIXED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND HARCH 6,    1991      *l 10:00 O'CLOCK A.    M. AS IN CONFORMITY 

WITH I AW  AND ORDI Rl D RI CORDED. 

l)Rl,\M/\ll(>S  \M) 
( ^PllMl/^Ml)^ n I I'M!) 

c 

RECORDING 
III   PMI) 

50.00 m 

SPK IAI 
III   PMI) 

M2941-'71 

TO THE CLERK OF THE COURT OF ANNE   ARUNOEL   COUNTY 

II     IS    IIIRlin     CERTIFIED,    IIIAI     IMl     WITHIN    INSTRLMIM,    TOGETHER    WITH    All     INDORSEMENTS    THEREON.    HAS 

BEEN RECEIVED, APPROVED  \M> RHOKDIO BY   IHF SlAll   1)1 PART MEM Of ASSI SSMEMS AND IAXAIION OF MARYIAND 

RETURN TO: 
GORDnNt P^IN'^LATTt ROTHMAN 
HOFFBERGER £ HHLLANDER 
1200 GARRETT M^Gm 
?33 E. RP^WHOM STREET 
BALTIMORE MO 21202 

.llll'"''''''''*. 
171C304080T 

A    352223 

RFC ORDI D IN  llll   RKOROSOl   THE 

VIA 11   1)1I'\KI\1IM   Ol    XSSISSMINIS 

AND  IWMIONOI   MAKYI  \NI) IN I IBI R   FOUO 

n n n n     n j n r 
u u u u     u J J D 



STATE OF MARYLAND 
WIL'LIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admlnislralor 

DOCUMENT CODE 

Merginq 
(Transferor) 

BUSINESS CODE 

P.A. Religious 

CLERKS NOTATION 
Document submitted for record 
in o condition not permitting 
satisfactory photographic repro- 
duction. 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

\m (113 • S£TJ 

COUNTY S^ 
Close Stock   Nonstock 

Surviving 
(Transferee) 

1 CODE AMOUNT   FEE REMITTED 

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 
71 
600 

70 
91 

TOTAL 
FEES 

32 

<3 

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   

Name Change 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

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 

Code -JLIA 

ATTENTION: 

COvtClL /  CUOt^LL. 

MAIL TO ADDRESS: 

Personal 
Property Reports and   
late filing penalties 
Change of P.O.. R.A. or R A A 
Amend/Cancenation, For. Limited Part 
Other ^^ 
Other 

S'A 
</ 

Documents on 

Check 

—X 
Cash NOTE: 

checks 

APPROVED BY •• Am^ ' '•'*'' 

u u u u 8l3h 



»    t STATE DEPAE 

BOOK 013 ,• 221    o3'0^9l 

CLERK'S NOTATION 
Document  submitted  for  record; 
in   a   condition   not   permitting 
satisfactory photographic repro- : 
duclion. 

lliOC±.n, 

CERTIFICATE  OF  CANCWT.TATTOW 

TO 

CERTIFICATE OF LIMITED PARTNERSHIP 

HAY j McCLIWTOCK ASSOCIATES LIMITED PARTNERSHIP 

WHEREAS, RAV fi McCLINTOCK ASSOCIATES LIMITED 
PARTNERfiHir, a Maryland Halted partnership (the "Partnership"), 
filed a certificate of Articles of Limited Partnership at the 
State Department of AeeeeBmentB and Tayacion of Maryland on 
January 22, 1988,' and 

NHERBAS, the General Partner haa acquired all of the 
interest of all of the Partners of the Partnership, and, by 
virtue thereof, pursuant to the Maryland lav, the Partnership is 
dissolved; and 

WHEREAS, the General Partner desires to file this 
Certificate of cancellation to reflect the dissolution of the 
Partnership. 

, ^    . if0W/ TH^FORE, the Certificate of Limited Partnership 
of the Partnership be and it is hereby cancelled. 

IM WITNESS WHEREOF, this Certificate of Cancellation 
has been exeouted as of thie NoVPmhPr ?n , 1990. 

GENERAL PARTNER: 

DTR RAY ROAD, INC, 

(SEAL) 
r.  Patrick hes,   President 

c_ 3 R9813.239 

171 

n n n n 



CFRTI^ICATF OF CANCELLATTON 
OF 

RAY E MCCLINTQCK ASSOCIATES LIMTTET PARTNERSHIP 

CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

BOOK OK 013 • 326 

APPROVED AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXAflON 

OF MARVLAND   MARCM 6f    1991       AT 10:00 O'CLOCK A*    M  AS IN CONFORMITY 

WITH I AW WD ORDERED RECORDED. 

()H(i\M/MION   \N1) 
( \PIIMI/\ll(iN 111  PAIDi 

KM OKDIM. SI'KIAl 
1 1 1   WIDi III     HMD: 

•i. 30.00 « 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

ll   is   llfRim   CERTIFIED,   IHAF   THI    WITHIN   INSTRUMENT,   rOGETHER   WITH   All    INOORSEMENTS  THEREON,   HAS 

BUN KM HMD  APPROVED AND RUORDIO B>   IHI   SIATt DIPARIMENT OF ASStSSMtNIS AND TAX AI ION Of MARU AND. 

RETURN TO! 
GORnON, FFTNBLATTf RHTHMAN 
HOFFBERGEP & HOLLANDER 
1200 GARRETT BLHr,. 
23^ E. REowann STREET 
BALTIMORE MD ?1?02 

.aH"""'""*. I7ic304oaon 

A    352224 

RECORDID IN  III!   Rl ( OKOS (ll   IHI 

SIMI   DII'XRIMINI  1)1   ASSISSMINIS Ttll 

AM)  IWAIIONOI   MARM AND IN 1 IBFR. FOIIO 

n n n n 
u u u u 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 

• 013    327 

/o • o o/? 

OF 

awjmm or TT..,ron .m,r^1TTr 

^KK "°°** 'THmm «imnmmrTt 

i"tel„u ^ifof'fK G=neral I'artn« l>" acquired all  ., ,. 

has b..„ JL•8 oTgffl'NlHeV^"1"*' " C«ne.ll.tlo„ 
 Si ^, 1990. 

GENERAL PARTNER? 

PARK SEDONA, INC. 

0 

R9811.239 C:2 

n n n n     n i i n 
u u u u     u J J i 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B, ANDERSON 
Admlnlslrator 

DOCUMENT   CODE £1 
1W 

r\ac2t)2Sij _ 
Merqing 
(Transferor) 

P.A. 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repro- j 
duction. 

Room 809 
301 West Preston Street 

Baltimore. Maryland 21201 

' 01? • r??g 

COUNTY 

Close Stock 

S^ 
Nonstock 

Surviving 
(Transferee) 

CODE    AMOUNT FEE..REMITTED 

10 
20 

.61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

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 

Name Change 
(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  

76 

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

70 

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 

Code 03 Z 

ATTENTION: 

 '.^ZcL 
MAIL TO ADDRESS:     

Property Reports and   
late filing penalties 
Change of P.O., R.A. or R.A.A, 

91             .               Amend/Cancellation,   For.   Limited Part. 
Other- 
Other 

TOTAL          C~A 
FEES           J   U 

7317   12,S6 

O                         As      Check                             Cash                 NOTE; 

^—           Documents on           I           nhflrk^ 

APPROVED BY: /V |  M ^7 

n n n n n 3 u n 
u u u u     u J 1 u 



CERTIFICATE OF CANCELLATION 

PARK SEDONA UMTCO PARTNERSHIP 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic rep:o- 
duction. 

•      ' 
. 013    329 

.PPROVED AND RECEIVED FOR RECORD BY THE STATF 

,        igql       AT lOtOC 
OF MARYLAND  MARCH 6»    ^ 

WITH1AW AND ORDERED RECORDED. 

DEPARTMENT OF ASSESSMENTS AND TAXAT.ON 

A,    M, AS IN CONFORMITY 
()( KKK 

OUGANIZATION  \M' 
,  MMIMl/MIOSMt   WIO 

HI   MID 

.00 

SIM ( I M 
ill  PAID 

TO THE CLERIC OF THE COURT OF 

M2ft20284 

ANNE   ARUNPFL  COUNTY 

m    M.I    .NDORSEMFNTS   THEREON.   HAS 

 BEB>   CERHFIED       -   -H.  .«-   -ETHER   ^ 
„ o,   ASMSSMENTS AND TAXATION OF MARVTAND 

KEN RECEIVEtt APPROVED AND RE< 
ORDEDBV   Mil   SIAU DEPARTMENI 

SS55.1IIHBLATT.   RHTHMAN 
SSF^EJGER   t  HrLLANHER 
1200  GARRET   BtDG. 
233  E.   JEDMOOO   STREET 
BALTIMORE ^   ^A 

171C3O^0809 

A   352225 

RECORDED IN OH RECORDSOI  IHI 

SWTE DERMtTMENT Ol   ASSESSMENTS ^j^ 

4NO TAXATION OF MA«YlANOWUW.Wt» 

n n n n 
u u u u 



r )13 -C30 

0A42.07/STAPLES.CER 

CKH/rpj 

I n 

:< T»      (_»     rn 

,   UMITM.   PARTNERSHIP    (ferelKtter   thl. 
THIS    CERTIFICATE    OF    LIMITED ^^   by 

thi,  '    day ot  

MICHELE HAMES, as the Genera 

V7 

         i,« a limited partnership 
^P^irinq to organize a l«n 

MlChele HaWeS:    the provisions o. «.. Marviand Revised 
under and pursuanr    -  P ^   ^^   to as the 

unitorro Li-it-a —^^ ;ited
( partnership  (hereina£ter t.. 

-Act-),  hereby torn    a ^ terms ^ oonaitlons 

—^>- -::;:;::;:;:;...«.- b, and ^..n - 
^ ^  rrn^-o  .e  .ryiand  S^e  OePart.ent  o. 
Partners   and   nereuy 

• ^», ac follOWS: 
Assessments and Taxatxon ^^^ corner 

,.  The name of the Partnerstup 

subway Limited Partnership'. partnership is 
„f the principal office o". 

2. The address of ^^ unit E, 

ooi-ail Center,  iJ-J'* " ^4. 
Staples corner Retail address of the resident 

,  ^91054.  The name and addres 
GambriUs, Maryland 21054 Esquire, Two East 

v,^ are Cynthia K. Hl^^i ^ ^ 
agent of the Partnership are  y 

„  MArvland 21202. 
Fayette Street, Baltimore Mary ^^ ^^ ^ 

3.  The. name and business address Maryland 21401. 

,03 crains Crook Lane, Annapolis, Mary 
Michele Hawes, 103 cran 

' 

n n n n 
u u u u 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

• • 013 • ^r"i 

'•       The Utest date upon „hlch the Partnership 1, to he 

d-o1Vea i. t„enty „„, years tr„  the date 0t  this Certlficate 
XN WITHEss ^OP. the partner ^^^^^^ ^^ 

of Limited Partnership to be her act an* *    ^ 
. .  K  ^ 

aCt' and further acknowledges, to 
e hest of her knowledge, lnforTOtlon and ^ ^ 

h:;forth herein are true in ai1——- - 

r "" Certlf 1Cate ^ ""^ P—P as of the day and year first above written. 

WITNESS: 
GENERAL PARTNER; 

' 

MiCHELE HAWES .(SEAL) 

n n n n     n n u 3 
u u u u     u J 1 J 

\^ 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Adminislralor 

DOCUMENT  CODE 

«   

^S 
P.A. 

BUSINESS CODE 

  Reliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

&0DK 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

013      332 

SZL^ 
Close 

COUNTY   

Stock     Nonstock 

Merqing 
(Transferor) 

Surviving 
(Transferee) 

CODE AMOUNT 

'" SO 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITTED 

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   

Name Change 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

76 

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

70 
91 

TOTAL 
FEES 

J2r 

Certificate of Merger/Transfer 

To 

Code 
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.O., R.A. or R.A.A. 
ArtiRnd/Cancellation,   For.   Limited Part. 
Other   
Other 

ATTENTION: 

MAIL  TO ADQRESS:. 

<jiitmJLJttL, esq 

ficdfij.   mo  

L/ 
Check Cash NO! E : 

Documents on checks 

APPROVED BY: 
"71 •• . 

n n n n     n D U U 
U  U U U        LI J   1   1 



CERTIFICATE OF LIMITED PARTNERSHIP 

STAPLES CORNER SUBWAY LIMITED PARTNERSHIP 

CLERK'S NOTATION 
Document nubmitled for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

•    ! • 013    333 

APPROVED AND RECEIVED FOR RECORD BY 

OF MARYLAND   MARCH 11»   1991    AT 

WITH I AW AND ORDERED RKORDtD. 

THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

1111 OClOCK P.   M. AS IN CONFORMITY 

OR(.\M/\n(>S   \M) 
I M-IIMI/MIOS III   I'VIO 

KM DRDIV. 
Ill   HMD 

no.00 

SI'K I VI 
III  PAID 

TO THE C LERK OF THE COURT OE 

II    IS    IIIRIin    (l Kill II D.    rHAl     Mil     WITHIN    1NSTRLMENT 

M3173332 

ANNE ARUNDEL COUNTY 

TOGnHtR    WITH    Ml    IMX)RSEMFNTS   THEREON,    HAS 

BUN Kl, I IU I)  M>fR()\ I 1) AM) RECORW 1) B\   HIE STATE DEPAR 
IMENT OE ASSESSMENTS AND TAXATION OF MARYLAND 

RETURN TO: 
CLYNTHIA *. HITT» ESQ. 
2 EAST FAYETTE ST. 
BALTIMORE MD "'.1202 

rfltl*""""*. 

i \ ^c>-^r~--Ci>K ^^. 

174C304114T 

A    352427 

RECORDED IN nil RKOKDSOI mi 

SIAM   DIPVRIMINI   Ol    \SSISSS1INIS 

ANDTAXAIION.II  MARMANDINllBER. EOLIO. 

n n n n 
u u u u 



0A42.10/GLENBURN.CER 
CKH/rpj l-Hf r-n-v 

CERTIFICATE OF LIMITED PARTNERSHIP 

. 013 - ?04 
CO 

OF 
tn 

O 
m 

GLEN BURNIE MALL SUBWAY LIMITED PARTNERSHIP ^ 
-t o 
V> r •   -n   < 

THIS CERTIFICATE OF LIMITED PARTNERSHIP (herelnafteP this 

"Certificate") is made this - ' day of , ,.., ^ ^ 1991 by 

NICOLE BOCAM, as the General Partner (hereinafter the "Partner"). 

EXPLANATORY STATEMENT 

Nicole Bocam, desiring to organize a limited partnership under 

and pursuant to the provisions of the Maryland Revised Uniform 

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

hereby form a limited partnership (hereinafter the "Partnership"), 

for the purposes and on the terms and conditions set forth in the 

limited partnership agreement by and between the Partners and 

hereby certify to the Maryland State Department of Assessments and 

Taxation as follows: 

1. The name of the Partnership shall be "Glen Burnie Mall 

Subway Limited Partnership". 

2. The address of the principal office of the Partnership is 

Glen Burnie Mall Shopping Center, 6801 Ritchie Highway, Suite 211, 

Glen Burnie, Maryland 21061. The name and address of the resident 

agent of the Partnership are Cynthia K. Hitt, Esguire, Two East 

Fayette Street, Baltimore, Maryland 21202. 

3. The name and business address of the General Partner are 

Nicole Bocam, 108 Bennet Road, Baltimore, Maryland 21221. 

n n n n     n 1 u L u u u u     u J 1 o 



STAT^ OF.MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director , 

PAUL B. ANDERSGNUN 
Administrator kllVn 

 ^U-  

DOCUMENT  CODE 

g 

Merqing 
(Transferor) 

^ 

P.A. 

BUSINESS CODE 

  Reliqious 

CLERKS NOTATION 

Documenl submitted (or record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 809 

301 West Preston Street 
Baltirrujre. ^iryland jJJiiPi 

Close 

COUNTY 

Stock 

J^ 
Nonstock 

Surviving 
(Transferee) 

76 

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

70 
91 

TOTAL 
FEES 

CODE 

10 
20 

AMOUNT 

M FEE.REMITTED 

Expedited Fee 
Organ. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 62 

63 Rec. Fee (Merger or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Oual. or Reg. 

Foreign Name Registration 51 
13 Certified Copy 
56 Penalty 
54 For. Supplemental Cert 
53 Foreign Resolution 
73 Certificate of Conveyance 

Name Change 
(New Name) 

221 

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  

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 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

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

aM/fr / iJg^E^ 

FO t/ 
Check Cash NOTE: 

Documents on 

APPROVED BY: 

checks 

1 d 

n n n n  n T u -/ 
U  U U U        LI J   1    I 



0442.10/GLENBURN.CER 
CKH/rpj 

STAi^ v      ^ TAXATI0N > 

APPECVSD 1 •]^, r\A<%        tyy/L 

CERTIPICATB OF LIMITED PARTNERSHIP^ ^ 
OF g -! 

GLEN BURNIE MALL SUBWAY LIMITED PARTNERa^IP 
50 
m 
o 

m 
THIS    CERTIFICATE   OF   LIMITED   PARTNERSHIP    (herrtnaTrteP this 

> o     1—» 

"Certificate*) is made this  g^ day of Asi/H-^rE,        H-» 1991 by 

NICOLE BOCAM, as the General Partner (hereinafter tihe "Partner*) . 

V 

EXPLANATORY STATEMENT 

Nicole Bocam, desiring to organize a limited partnership under 

and pursuant to the provisions of the Maryland Revised Uniform 

Limited Partnership Act (hereinafter referred to as the "Act"), 

hereby form a limited partnership (hereinafter the "Partnership"), 

for the purposes and on the terms and conditions set forth in the 

limited partnership agreement by and between the Partners and 

hereby certify to the Maryland State Department of Assessments and 

Taxation as follows: 

1. The name of the Partnership shall be "Glen Burnie Mall 

Subway Limited Partnership". 

2. The address of the principal office of the Partnership is 

Glen Burnie Mall Shopping Center, 6&fH Ritchie Highway, Suite 211, 

Glen Burnie, Maryland 21061. The name and address of the resident 

agent of the Partnership are Cynthia K. Hitt, Esguire, Two East 

Fayette Street, Baltimore, Maryland 21202. 

3. The name and business address of the General Partner are 

Nicole Bocam, 108 Bennet Road, Baltimore, Maryland 21221. 

Co 

(070 . . 
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4.  The latest date upon which the Partnership is to be 

dissolved is twenty (20) years froM the date of this Certifioate. 

IN WITNESS WHEREOF, the Partner acknowledges this Certificate 

of Li-ited Partnership to be her act, and further acKnowledges, to 

the best of her knowledge, information and belief, the matters and 

fscts set forth herein are true in all material respects, and that 

she has executed this Certificate of Limited Partnership as of the 

day and year first above written. 

WITNESS: GIa,ERAL PARTNER: 

     NIOOLE HOC 

; (SEAL) 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting 
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duction. 
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- CERTIFICATE OF AMENDMENT OF 
MCCLELLAND PROPERTIES LIMITED PARTNERSHIP 

THIS PARTNERSHIP WAS CREATED BY THE FILING OF A CERTIFICATE 
h the Clerk of the Circuit Coarf. for Anne ArumM County 

on January 17, 1978, 

This partnership hereby amends and restates its Cegifictfe 
and elects to be governed by the Maryland Revised Sinitei 
Partnership Act. 

* 

PO 
GO 

-a 
3 

m o 

1 

l.The name of the Partnership is McClelland Propertjl ciitl 
Partnership. 5 « 
The Resident. Agent is Richard W. McClelland, anftiis address 
and the address of the Partnership is: 

W Magothy Road 
Severna Park, Md, ?1H6 

There are two general partners: Richard W. McClelland 
and Jo . I McClelland and th( i 

390 Magothy Road 
Severna Part Md. ?I146 

• upon which this Limited Partnership is 
• lissolvi • • :eiober 17, 2076. 

of the Part ^p^ 
[age, • ' or !- . • 

l^O 

c+ 

• 

1 

\ iccii focely/R  McClel! 
General Pa r   *.. 
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CERTIFICATE OF LIMITED PARTNERSHIP ,V • Q^J    ,    r^Af) 

MCCLELLAND PROPERTIES LIMITED PARTNERSHIP 

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

OF MARV. AND     FEBRUARY        29,   1991   AT 2:30      O'CLOCK P.M. AS ,N CONFORMITY 

WITH LAW AND ORDERED RECORDED. (PRIOR   TO   7-1-82) 
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^ 

/ 
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STATE DEPAPJMZKT OF ASSESSMENTS 

B'lOK - 

APPROVED FOR RECORD 

'AMENDMENT TOTHECERTiriCAT^ - ..m, 

OF LIMITED PARTNERSHIP 
OF COMPROMISE COMPANY LIMITED PARTNERSHIP 

THIS AMENDMENT   to the Certificate of Limited Partnership of 
Compromise Company Limited Partnership is made and effective this 
^jAday of December, 1990. 

WHEREAS the original Certificate of Limited Partnership was 
executed by all general and limited partners on January 15, 1986; and 

WHEREAS the original Certificate provides that a limited partner 
may transfer all or any portion of his or her limited partnersnip interests, 
so long as the transfer does not cause the partnership to be terminated 
and so long as a majority of the general partners consent to the transfer 
and so long as, in the opinion of counsel for the limited partnership, the 
proposed transfer of such partnership interests may be effected without 
registration thereof under the Securities and Exchange Act of 1933; and 

WHEREAS Coleman duPont desires to transfer unto each of T. 
Coleman duPont, Blaine duPont, Nicole duPont, and Victor C. duPont, from 
his 40% limited partnership interest in Compromise Company Limited 
Partnership, a 2.19178% limited partnership interest; and 

WHEREAS the general and limited partners of the partnership desire 
to allow Coleman duPont to transfer unto each of T. Coleman duPont, 
Blaine duPont, Nicole duPont, and Victor C. duPont, from his 40% limited 
partnership interest in Compromise Company Limited Partnership, a 
2.19178% limited partnership interest as hereinabove set forth; and 

5o 

WHEREAS, in the opinion of William M. Simmons, counsel for the      ^ 
limited  partnership,  the proposed transfer of such  partnership interests^' 
may  be effected without registration thereof under the Securities and^ 
Exchange Act of 1933; and ^ 

WHEREAS the general and limited partners of the partnership da not 
desire that the Partnership be terminated by the transfer by Coleman 
duPont unto each of T. Coleman duPont, Blaine duPont, Nicole duPont, and 

1046.0:December  28,   1990 

It      .JIC 
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.   ,     t BOOK--13PMO*143 
Vfctor C. duPont, from his 40% limited partnership interest in Compromise 
Company Limited Partnership, a    limited partnership interest, as 
hereinabove set forth, the original Certificate of Limited Partnership of 
the Compromise Company Limited Partnership is amended as follows: 

1.       The signature page of the original Certificate is amended in 
appropriate part to reflect the transfer unto each of T. Coleman duPont, 
Blaine duPont, Nicole duPont, and Victor C. duPont, from the 40% limited 
partnership interest in Compromise Company Limited Partnership of 
Coleman duPont, a 2.19178% limited partnership interest, reserving to 
Coleman duPont a 31.23288% limited partnership interest. 

All other of the terms, provisions and conditions of the original 
Certificate that are not amended hereby or that are not inconsistent with 
this Amendment shall otherwise remain in full force and effect and 
unaltered hereby. 

IN WITNESS WHEREOF, Richard H. Hutchins, IV, and William W. 
Simmons as general partners and Coleman duPont as limited partner make 
this Amendment to the Certificate of Limited Partnership of Compromise 
Company Limited Partnership; and further 

1046.0:December 28,   1990 
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IN WITNESS WHEREOF, the said T. Coleman duPont, Blaine duPont. 
Nicole duPont, and Victor C. duPont join herein for the purposes as herein 
above set forth, as of the day and year first above written. 

 (SEAL) 
Richard H. ^utchins, IV, (General Partner 

(SEAL) 
William W. Simmons.^Genecai Partner 

duPont, Limit^UPartner 

t&Latu Uz ^    CSEAL) 
/eman duPont, Limited Partner 

! \4UJU ^ •  A. i \<.   \ (.9EAL) 
Blaine duPont,  Limited  Partner 

Nicole duPont, Limited Partner 

y<^Q C*' 

iSEAL) 

Victor C. duPont,  Limited Partner 
iSEAL) 

1046.0:December 28,   1990 
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APPROVED AND RECEIVED EOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
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STATE DEPASTMENT OF ASSESSMENTS 
AND TAXATION 

APPROVED FOR RECORD  . 

m. 

QUARTERFIELD-lOO LIMITED PARTNERSHIP >. r, i « 

BMOK --lo 

The securities represented J^^i^^f^f..^^)11^ **** 

^a"r:u^^Lrtr:^hpLtS«s^0f^t.r evidence .s..y 

State Acts. 
CO 
to 

a*. 

JOdENDED AND RESTATED 
LIMITED PARTNERSHIP AGREEMENT 

AND CERTIFICATE OF LIMITED PARTNERSHIP 

t 

en 

D 
9P 

THIS AMENDED AND RESTATED LIMITED ^NERSHIP AGREEMENT AND 
CERTIFICATE OF LIMITED PARTNERSHIP is made this ^ day of 
Fphruarv  1991. by and between G. W. KOCH ASSOCIATES, INt,., a 
dryland'corporation, as general partner, and those partners 
signatory hereto, as limited partners. 

Explanatory Statement 

A  The Quarterfield-100 Limited Partnership (the 
"Partnership") was formed under the laws of Maryland, on 
February 16, 1990 (the date of filing of the 
Partnership's initial Certificate of Limited Partnership 
with the Maryland State Department of Assessments and 
Taxation), for the purpose of acquiring a tract of land 
located in Anne Arundel County, Maryland, w^h the intent 
of constructing thereon a commercial office building, to 
be held as an investment for income producing purposes. 

B.  Thomas Baldwin has requested that he be admitted 
to the Partnership as a limited partner, in consideration 
of his covenant and agreement (a) to make contributions 
to the capital of the Partnership as may be required and 
(b) to personally guarantee, and to obtain the guaranty 
of his spouse of, the Partnership's debts. 

C  The general partner, with the unanimous consent 
of the current limited partners, has agreed to such 

admission. 

NOW  THEREFORE, in consideration of the mutual promises of the 
parties Aereto each to the other, and of other good and valuable 

1 1095 
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BfiOK -- ^ JL K, mitimn 
consideration, receipt of which is hereby acknowledged, it is 
mutually agreed by and between the parties hereto as follows: 

1. Name.  The name of this limited partnership shall be 
"Quarterfield-100 Limited Partnership." 

2. Definitions.  Throughout this Agreement, any word or words 
that are defined in the Maryland Revised Uniform Limited 
Partnership Act ("MRULPA"), as amended from time to time, 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: 

2.1. "Agreement" - This Limited Partnership Agreement. 

2.2. "Partnership" - This Limited Partnership. 

3. Principal Office of Partnership.  The address of the 
principal office of the Partnership in this State shall be located 
at:  900 Ritchie Highway, Suite 201,Severna Park, Maryland 21146. 
The Partnership may have such other or additional offices as the 
general partners, in their sole discretion, shall deem necessary or 
advisable.  The name and address of the resident agent of the 
Partnership in this State are:  Gary W. Koch, 900 Ritchie Highway, 
Suite 201, Severna Park, Maryland 21146. 

4. Purposes.  The purposes for which the Partnership is 
formed are as follows: 

4.1.  The Partnership has acquired, in fee simple, a 
certain tract of real property, comprising 3.3165 acres +/-, 
located in Anne Arundel County, Maryland (the "Land").  The Land is 
more fully described in a Deed to the Partnership from Ida E. 
Parker, dated February 23, 1990 and recorded among the Land Records 
of Anne Arundel County in Liber HES 5037, folio 260, and is subject 
to the operation and effect of a Deed of Trust from the Partnership 
to James W. Dodson and Margaret D. Kirmil, dated February 23, 1990 
and recorded among the Land Records of Anne Arundel County in Liber 
HES 5037, folio 263, in the face amount of $594,000.00.  The 
Partnership intends to construct on the Land a commercial office 
building (the "Building") for rental to one or more third parties. 
The Land together with the improvements to be constructed thereon 
(including the Building) and appurtenances thereto shall be 
hereinafter referred to as the "Property".  It is expressly 
acknowledged that while the Partnership's current plans are to 
construct the Building, such plans are subject to change, at any 
time, in light of general economic conditions.  Specifically, the 
Property may be sold at any time (including prior to construction 
of the improvements) if partners holding a sufficient percentage of 
the partnership interest concur. 

Property. 
4.2.  The Partnership may sell all or any part of the 
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4.3. The Partnership may also do and engage in any and 

all other things and activities incident to the acguisition, 
holding, management, operation, leasing, development and sale of 
the Property. 

4.4. 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. 

5. Filing of Certi 
(a) prepared an initial 
"Certificate") to be fil 
and Taxation of Maryland 
or places as may be requ 
the Department on Februa 
requisite for the due fo 
Partnership as a limited 
State of Maryland. 

ficate.  The general partner has previously 
Certificate of Limited Partnership (the 
ed with the State Department of Assessments 
(the "Department"), and such other place 

ired by law; (b) filed the Certificate with 
ry 16, 1990; and (c) done all other things 
rmation and continued existence of the 
partnership pursuant to the laws of the 

6. Term.  The Partnership shall be deemed to have been formed 
at the time of the filing of the initial Certificate of Limited 
Partnership with the Department.  Unless sooner terminated pursuant 
to the further provisions of this Agreement, the Partnership shall 
continue until the close of the business on December 31, 2020. 

7. Partners; Partnership Interest; Contributions. 

7.1. The name and the home or business address of each 
partner and the type and class, if any, of partnership interest, 
initial contribution, required additional contributions and 
percentage of partnership interest of each of the partners are as 
set forth on the signature page hereof. 

7.2. The initial contribution of each partner set forth 
on the signature page hereof shall be contributed and paid in cash 
to the Partnership upon execution of this Agreement by each 
respective partner.  Any required additional contributions shall be 
be paid in cash or by way of immediately available funds within 
thirty (30) days after notification to the partners by the general 
partner that such sums are due. 

7.3. An individual capital account shall be maintained 
for each partner.  The capital account of each partner shall 
consist of his original contribution (to the extent that such 
contribution has been paid in cash), increased by (a) additional 
contributions made by him, and (b) his share of Partnership net 
profits, and decreased by (i) distributions of such net profits and 
capital to him, and (ii) his share of Partnership losses. 

7.4. Except as set forth in this Agreement no partner 
shall be entitled to receive any distributions from the 
Partnership.  A limited partner shall have the right to withdraw 
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from the Partnership on not less than six (6) months prior written 
notice to each general partner at his address on the books of the 
Partnership.  On withdrawal, a withdrawing partner shall be 
entitled to receive from the Partnership any distribution to which 
he would otherwise be entitled under this Agreement, prorated to 
the date of withdrawal, but only if, as and when such distribution 
shall be made by the Partnership to the 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 dissolution 
and winding-up of the Partnership, no partner shall be entitled to 
receive distributions which constitute a return of any part of the 
partner's contribution to the Partnership or in respect of his 
partnership interest.  Except to the extent otherwise reguired by 
the MRULPA, no partner shall be reguired 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. 

7.5. Limited partners shall be reguired to make 
additional contributions to the capital of the Partnership, in 
proportion to their respective share of percentage interest in the 
Partnership, as may be reguired to finance the operations of the 
partnership, at the sole discretion of the general partner. 

7.6. Although the general partner will attempt to 
arrange financing for the activities of the Partnership (including 
the construction of the proposed Building) which is non-recourse to 
the limited partners, in the event that any Lender shall reguire 
the limited partners to co-make or guarantee any financing for the 
Partnership, they agree to do so.  This provision will include the 
existing Acguisition and Development Loan from Maryland National 
Bank, in the amount of Five Hundred Ninety Four Thousand Dollars 
($594,000.00).  The failure of a partner to co-make or guarantee 
such financing, upon reguest of the general partner, shall 
constitute a default under this Agreement by such partner. 

8.  Allocations of Profits and Losses. 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photooraphic repro- 
duction. 

8.1.  For purposes of this Agreement and until determined 
otherwise by the general partner, in its sole discretion, the term 
fiscal year shall mean the calendar year (the "Fiscal Year"). 

determi 
with th 
purpose 
account 
manner. 
Revenue 
revenue 
and for 

8.2.  The 
ned for each 
e accounting 
s and otherwi 
ing principle 

For purpose 
Code, or the 
law, or any 
such purpose 

profits and losses of the Partnership shall be 
Fiscal Year of the Partnership in accordance 
methods followed for federal income tax 
se in accordance with generally accepted 
s and procedures applied in a consistent 
s of Sections 703 and 704 of the Internal 
corresponding sections of any further internal 
similar tax law of any state or jurisdiction, 
s only, the determination of each partner's 
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distribution share of all Partnership items of income, gain, 
deduction, loss, credit or allowance for any period or year shall 
be made in proportion to the amounts of the partners' respective 
percentages of partnership interest. 

8.3.  The profits of the Partnership shall be shared 
among the partners and the losses of the Partnership shall be borne 
by the partners in proportion to each partner's respective 
percentage of partnership interest. 

9.  Distributions. 

9.1.  For purposes of this Agreement: 

9.1.1. "Net Cash Flow" shall mean: 

9.1.1.1. Taxable income for federal income tax 
purposes as shown on the books of the Partnership, including 
dividends, capital gains, involuntary conversions, and gains or 
losses from Section 1231 property, as defined in the Internal 
Revenue Code, and any charitable contributions, increased by (a) 
the amount of the depreciation deductions taken in computing such 
taxable income, and (b) any non-taxable income received by the 
Partnership (not including proceeds of any loans), and reduced by 
(i) payments upon the principal of any indebtedness, secured or 
unsecured, of the Partnership, (ii) expenditures for capital 
improvements, additions or replacements (except to the extent 
financed through any Partnership indebtedness, secured and 
unsecured), and (iii) any cash outlays which are used in computing 
the Partnership's federal taxable income, and such reserves for 
repairs and reserves to meet anticipated expenses as the general 
partner shall deem to be reasonably necessary; plus, 

9.1.1.2.  Any other funds deemed by the general 
partner to be available for distribution. 

9.2. The Net Cash Flow of the Partnership shall be 
distributed at least annually among the partners in proportion to 
each partner's respective percentage of partnership interest. 

9.3. The net proceeds from the sale of all or any 
portion of the Property or any excess funds resulting from the 
placement or refinancing of any mortgage on the Property or the 
encumbrancing of the Property in any other manner shall be 
distributed to the partners in proportion to each partner's 
respective percentage of partnership interest. 

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

10.1.  The general partner shall have sole and complete 
control of the management and operation of the affairs and business 
of the Partnership and shall operate the Partnership for the 
benefit of all of the partners.  The general partner shall not have 
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the right withdraw as general partner from the Partnership and any 
such withdrawal shall be in breach and violation of this Agreement. 

10.2.  The general partner (acting for and on behalf and 
at the expense of the Partnership), in extension and not in 
limitation of the rights and powers give by law or by the other 
provisions of this Agreement, shall, in its sole discretion, have 
the full and entire right, power and authority in the management of 
the business and affairs of the Partnership: 

10.2.1. To purchase, acquire, own, lease, manage 
and operate, either directly or indirectly, improved or unimproved 
real estate of any kind (or any interest or interest therein), and 
to carry on any and all activities related thereto; and to invest 
and reinvest any funds or monies of the Partnership in such 
property, real, personal, or mixed, as may be consistent with the 
purposes of the Partnership set forth in Section 4 hereof. 

10.2.2. Subject to provisions of Section 12.3 
hereof, to sell, with or without notice, at public or private sale, 
and to exchange, trade, transfer, assign, convey, mortgage or 
otherwise encumber, finance, lease for any term (including a term 
extending beyond the term of this Partnership), pledge, appraise, 
or have appraised, apportion, divide in kind, borrow on, 
hypothecate or give options for any and all of the Partnership 
property, whether realty or personality, upon such terms and 
conditions as the general partners, in their sole discretion, may 
deem to be in the best interest of the Partnership, and in so doing 
to execute, acknowledge, seal and deliver all necessary documents 
or instruments. 

10.2.3. To cause the Partnership to participate in 
any capacity (whether as stockholder, bondholder, creditor, 
partner, venturer, member, fiduciary, beneficiary or otherwise) in 
any business or organization or enterprise, whether incorporated or 
unincorporated, and in any manner of form whatsoever. 

10.2.4. To employ agents, servants, employees and 
independent contractors to assist in or assume full responsibility 
for the management and operation of the Partnership business, 
including persons related to or affiliated with the general 
partners, and, in each such instance, to pay them reasonable 
compensation therefore. 

10.2.5. To commence or defend litigation with 
respect to the Partnership or any of its assets or liabilities; to 
compromise, settle, arbitrate, or otherwise adjust claims in favor 
of or against the Partnership and to insure its assets and 
undertakings and the general partners against any and all risks. 

10.2.6. To make loans and extend credit to the 
Partnership; to borrow money from any partner, bank lending 
institution, and other lender for any Partnership purpose, and in 
connection therewith, issue notes, debentures or any other evidence 
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secure repayment of borrowed sums; and 1^0 partner, bank, lending 
institution or other lender to which application is made for a loan 
by the general partners 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 therefore with respect to any Partnership 
property, or to repay the same in whole or in part and whether or 
not a prepayment penalty may be incurred; to increase, modify, 
consolidate or extend any mortgage or deed of trust placed upon any 
Partnership property; provided, however, that the interest rate on 
a loan or loans made by a partner to the Partnership shall not 
exceed by more than three percent (3.0%) the prime rate of interest 
charged by Maryland National Bank on the date of the loan or loans. 

10.2.7. To improve, develop, operate and manage 
real estate; to construct, alter, demolish or repair building, 
structures, or other improvements on real estate; to settle 
boundary lines and to grant and reserve easements, covenants, 
rights-of-way and other rights or privileges with respect to real 
estate; and to partition and to join with co-owners and others in 
dealing with real estate in any way. 

10.2.8. For purposes of any distributions in kind 
of property of the Partnership among the partners or for other 
purposes, to appraise (or have appraised) and evaluate the property 
to be thus distributed; and such appraisals and valuations shall be 
made by such person or persons as are selected or engaged by the 
general partners, in their sole discretion, and shall be binding on 
all partners and any other persons interested in the Partnership 
and the property of the Partnership. 

10.2.9. To make such elections under the tax laws 
of the United States, the several states and other relevant 
jurisdictions as to the treatment of items of income, gain loss, 
deduction and credit, and as to all other relevant matters, as the 
general partners, in their sole discretion, deem necessary or 
desirable. 

10.2.10. To make investments in government 
obligations, bank certificates of deposit, short-term debt 
securities, and short term commercial paper, pending initial 
investment or future re-investment of the Partnership's funds, or 
to provide a source from which to meet contingencies; provided, 
however, that no such investments shall be made that would cause 
the Partnership to be deemed an investment company under the 
Federal Investment Company Act of 1940. 

10.2.11. To do all such acts and things and engage 
in all such proceedings, and to execute, acknowledge, seal and 
deliver documents or instruments, although not specifically 
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mentioned herein, as the general partners, in their sole 
discretion, may deem necessary or desirable to conduct the business 
of the Partnership and to carry out the purposes of the Partnership 
and, in general, to carry on and do all things necessary to conduct 
the affairs of the Partnership with all the powers that an 
individual may have in dealing with his own affairs. 

10.3. All powers of the general partner hereunder may be 
exercised by it and any or all of such powers may be assigned or 
delegated by the general partners to any other person, except the 
limited partners, including persons and entities related to or 
affiliated with the general partner. 

10.4. In addition to the specific rights and powers 
herein granted to the general partners, the general partners shall 
possess and may enjoy and exercise all of the rights and powers of 
general partners as provided in the MRULPA. 

10.5. The general partner, or its delegate, as the case 
may be, shall devote such of the their time to the business of the 
Partnership as they may, in their sole discretion, deem to be 
necessary to conduct said business.  Any of the partners, or any 
stockholder, officer, director, employee or other person holding a 
legal or beneficial interest in any entity which is a partner, may 
engage in or possess an interest in other business ventures of 
every nature and description, whether or not in competition with 
the business of the Partnership, independently or with others, 
including, but not limited to, the ownership, financing, leasing, 
operation, management, syndication, brokerage and development of 
real property; and neither the 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. 

10.6. 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 partners (including any of the 
directors, officers or employees of such person) their designees 
and nominees, shall not be liable to the Partnership or to any of 
the partners for damages, losses, liability or expenses of any 
nature whatsoever resulting from errors in judgment or any acts or 
omissions, whether or not disclosed, unless caused by willful 
misconduct.  The following fees shall be paid by the Partnership to 
the general partner in connection with the Project: 

10.6.1. A Development Fee egual to six percent (6%) 
of all of the expenses of the Partnership in developing the 
Property. 

10.6.2. In the event that the Building is 
constructed and leased as an income producing property, the General 
Partner will be paid a Management Fee equal to four percent (4%) of 
all rents received. 
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10.6.3.  At such time as the Project is sold by the 

Partnership, the general partner shall be entitled to a Disposal 
Fee commensurate with those fees generally and customarily being 
charged by commercial real estate brokers in the Anne Arundel 
County area. 

11. Legal Title to Partnership Property.  Legal title to all 
or any portion of the property of the Partnership shall be held in 
the name of "Quarterfield-100 Limited Partnership", or in such 
other manner as the general partners, in their sole discretion, 
shall determine to be in the best interest of the Partnership. 
Without limiting the foregoing grant of authority, the general 
partners may arrange to have title taken and held in their own 
names or in the names of trustees, nominees or straw parties for 
the Partnership.  It is expressly understood and agreed that the 
manner of holding title to the property (or any part thereof) of 
the Partnership is solely for the convenience of the Partnership, 
and that all such property shall be treated as Partnership property 
subject to the terms of this Agreement. 

12. Status of Limited Partners. 

12.1. No limited partner, in addition to the exercise of 
his rights and powers as a limited partner, shall take part in the 
control of the business of the Partnership. 

12.2. The limited partners shall have no voting rights, 
except those pertaining to the dissolution and winding-up of the 
Partnership, as set forth in Section 15; a sale or other 
disposition of property, as set forth in this Section 12; and 
approving an amendment to this Agreement, as set forth in this 
Section 12. 

12.3. The general partners shall have the authority to 
amend this Agreement provided that any such amendment shall have 
received the consent of partners whose respective percentages of 
partnership interest exceed fifty percent (50%) of the total 
percentage of partnership interests of all partners in the 
Partnership and the agreement of a majority in number of the 
general partners.  A sale, exchange, lease, mortgage, pledge, or 
other transfer of all or substantially all of the assets of the 
Partnership shall reguire consent of partners whose respective 
percentages of partnership interest exceed two-thirds (2/3) of the 
total partnership interests of all partners in the Partnership. 

12.4. Meetings of the Partnership for any purpose shall 
be held at the call of the general partner.  All such meetings 
shall be held at a place designated by the general partners, 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 such date. 
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13.  Assignability of Partnership Interests, 
CMOK -i8PA6E0358 

13.1.  Except as otherwise provided in this Section 13, 
none of the general partner shall not have the right to withdraw 
from the Partnership or to assign its partnership interest in the 
Partnership.  Any part but not all of the partnership interest of 
the general partner, as general partner, shall be assignable to a 
spouse, ancestor, descendant, brother or sister of a general 
partner or to a testamentary or inter-vivos trust of which the 
beneficiaries are one (1) or more of a group consisting of the 
spouse, ancestor, descendant, brother or sister of the general 
partner, provided that such assignment does not terminate the 
Partnership for federal income tax purposes; and the assignee 
thereof shall be a limited partner entitled to all rights and 
powers and subject to all the restrictions and liabilities of a 
limited partner under this Agreement and the MRULPA. 

the conse 
assignee 
become a 
assignee 
to the Pa 
executing 
Partnersh 
required. 

13.2.  Subject to the further provisions hereof and to 
nt of a majority in number of the general partners, the 
of the partnership interest of a limited partner shall 
limited partner of the Partnership, provided that the 
pays a fee not to exceed One Thousand Dollars ($1,000.00) 
rtnership to cover the costs and expenses of preparing, 
and filing of appropriate amendment(s) to the Limited 
ip Agreement or Certificate of Limited Partnership, as 

13.3.  The partnership interest owned by an assignee who 
has not become a limited partnership in accordance with the 
provisions of this Section 13 shall be assignable to the same 
extent as if such assignee had become a limited partner, but any 
such assignment shall be subject to all the provisions of this 
Section 13. 

13.4. I 
Section 13, the Pa 
remaining partners 
capital accounts a 
assignment of the 
an election may be 
discretion, to adj 
with Section 754 o 
similar provisions 
jurisdiction. 

n the event of an assignment pursuant to this 
rtnership shall continue with respect to the 
appropriate adjustments shall be made to their 

nd partnership interests to reflect the 
partnership interest of the assignor partner, and 
made by the general partner, in their sole 
ust the basis of Partnership assets in accordance 
f the Internal Revenue Code of 1986, and the 
of the tax law of any state or other 

13.5.  Anything contained in this Agreement to the 
contrary notwithstanding, each of the limited partners hereby 
warrants and represents to the Partnership and to the general 
partner, 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 partner, that he is not participating, directly or 
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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 
partnership interest.  Each of the limited partners further 
warrants and represents to the Partnership and to the general 
partner, that he will not act in any way that would constitute him 
to be an underwriter, within the meaning of the Securities Act of 
1933 (the "Act"), of such partnership interest. 

Each of the partners hereby agrees that his partnership 
interest and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted with a 
Conspicuous legend in substantially the form set forth at the top 
of the first page of this Agreement.  Such partnership interest 
shall not be transferable except upon the conditions specified in 
this Section 13.5.  Each of the limited partners realizes and 
agrees that, by becoming a limited partner in the Partnership 
pursuant to the terms of this Agreement and the aforesaid legend 
prior to any permitted transfer of a partnership interest he shall 
give written notice to the general partner of the terms of the 
proposed transfer and shall present copies of the documents 
proposed to effect said transfer to counsel for the Partnership and 
the following provisions shall apply: 

(a) If in the opinion of such counsel the proposed 
transfer of such partnership interest may be effected without 
registration thereof under the Act, as then in force, or any 
similar statute then in force, and applicable state securities law, 
the general partner shall promptly thereafter notify the holder of 
such partnership interest, whereupon such holder shall be entitled 
to transfer such partnership interest all in accordance with the 
terms of the notice delivered by such holder to the general 
partners, this Agreement and upon such further terms and conditions 
as shall be required by counsel for the Partnership in order to 
assure compliance with the Act and applicable state securities law. 

(b) If in the opinion of such counsel the proposed 
transfer of such partnership interest may not be effected without 
registration of such partnership interest under the Act and 
applicable state securities law, a copy of such opinion shall be 
promptly delivered to the holder who had proposed such transfer, 
and such transfer shall not be made unless such registration is 
then in effect. 

Each limited partner realizes that his partnership 
interest is not and will not be registered under the Act or under 
the Maryland Securities Act (the "State Act") and that the 
Partnership does not file periodic reports with the Securities 
Exchange Act of 1934.  Each limited partner also understands that 
the Partnership has not agreed with any limited partner to register 
his partnership interest for distribution in accordance with the 
provisions of the Act or the State Act, and that the Partnership 
has not agreed to comply with any exemption under the Act or the 
State Act for the sale hereafter of such securities.  Hence, it is 
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the understanding of each limited partner that by virtue of the 
provisions of certain rules respecting "restricted securities" 
promulgated under the Act, his partnership interest must be held by 
him indefinitely unless and until subsequently registered under the 
Act and applicable state securities law, unless an exemption from 
such registration is available, in which case such limited partners 
may still be limited as to the amount of his partnership interest 
that he may sell. 

14. General Partner Ceasing to be Such.  The Partnership 
shall not be dissolved and the affairs of the Partnership shall not 
be wound-up upon the general partner ceasing to be athe general 
partner upon the happening of any of the events set forth in 
Section 10-402 of the MRULPA. 

15. Dissolution of the Partnership. 

15.1.  The Partnership shall be dissolved and its affairs 
shall be wound-up upon the first to occur of any of the following 
events: 

15.1.1. The consent of the partners whose 
respective percentages of partnership interest exceed seventy 
percent (70%) in the aggregate of the total of one hundred percent 
(100%) of the partnership interests of the Partnership. 

15.1.2. The sale of all or substantially all of the 
Partnership assets. 

Partnership. 
15.1.3. The expiration of the term of the 

15.1.4. The determintation by the general partner. 

15.1.5. The general partner ceasing to be such. 

15.1.6. The entry of a decree of judicial 
dissolution under Section 10-802 of the MRULPA. 

15.2.  Upon a dissolution of the Partnership the assets 
shall be liquidated, and the proceeds therefrom, together with 
assets distributed in kind to the extent sufficient therefore, 
shall be applied and distributed in order of priority as follows: 

15.2.1. First, to creditors, including partners who 
are creditors, to the extent permitted by law, in satisfaction of 
the liabilities of the Partnership other than liabilities for 
distributions to partners under this Agreement. 

15.2.2. Second, to the payment and discharge of any 
loans made by any of the partners to the Partnership. 

15.2.3. Third, to the creation of any reserves 
which may be deemed reasonably necessary by the general partners 

12 

n r/ n n  n 
u u u u     a 

^y 



VM --I3mi03ei 
for contingent liabilities of the Partnership (which reserves shall 
be held in escrow or in trust). 

15.2.4. Fourth, to partners and former partners in 
satisfaction of liabilities for distribution under this Agreement. 

15.2.5. The balance remaining, if any, to partners 
first for the return of their contributions and second respecting 
their partnership interests in the proportion to each partner's 
respective percentage of partnership interest. 

15.3. Upon the dissolution and the commencement of the 
winding-up of the Partnership, the general partner shall execute 
and cause to be filed with the Department a Certificate of 
Cancellation of the Partnership. 

15.4. The general partner shall not be personally liable 
for the return or repayment of all or any portion of the 
contributions of any partner; any such return or repayment shall be 
made solely from Partnership assets. 

16. Bank Accounts. 

The funds of the Partnership shall be deposited in such 
bank account or accounts as the general partner shall deem 
appropriate, in their its discretion, and the general partner shall 
arrange for the appropriate conduct of such accounts. 

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

17.1.  There shall be kept at the principal office of the 
Partnership all records required to be kept by the Partnership 
under Section 10-105 of the MRULPA.  The partnership books shall be 
kept on the cash receipts and disbursements method or on accrual 
method as the general partner, in its sole discretion, may 
determine. 

17.2. A compilation or 
end of each Partnership Fiscal Ye 
public accountants as the general 
may, from time to time, designate 
right to inspect and copy the rec 
in Section 10-105 of the MRULPA; 
copying is made at the reasonable 
partner desiring the same and is 
hours. 

review shall be made as of the 
ar by such independent certified 
partner, in its sole discretion. 
Any partner shall have the 

ords of the Partnership designated 
provided such inspection and 
request and at the expense of the 

made during ordinary business 

17.3.  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 complied or reviewed financial 
information of the business of the Partnership for such accounting 
year and shall, at the same time, furnish each partner of the 
Partnership with all of the information which is relevant to such 
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^0362 
partner for federal income tax purposes.  The annual report may 
contain such other information as the general partner, in its sole 
discretion, may determine.  The general partners may send to the 
limited partners such guarterly, semi-annual and other reports or 
other information as the general partner, in its sole discretion, 
may designate. 

18. Indemnification. 

The Partnership shall indemnify and advance expenses to 
the general partner to the fullest extent and in the manner 
provided for corporate directors in Section 2-418 of the 
Corporations and Associations Article of the Annotated Code of 
Maryland, as amended from time to time.  Such indemnification shall 
be made solely from the assets of the Partnership.  For the 
purposes of this Section 18, a general partner shall be deemed to 
be a director within the meaning of Section 2-418; the Partnership 
shall be deemed to be a corporation within the meaning of Section 
2-418; and the general partner shall be deemed to be the board of 
directors within the meaning of Section 2-418. 

19. Miscellaneous Provisions. 

19.1. Unless otherwise provided in this Agreement, no 
partner shall be liable to any other partner or to the Partnership 
for any good faith act or omission to act in the exercise of his 
judgment under the provisions of this Agreement. 

19.2. Nothing herein contained shall be construed to 
constitute any partner hereof the agent of any other partner or to 
limit in any manner the partners in the carrying on of their own 
respective business or activities. 

19.3. All notices or other communications provided for 
herein shall be given by first class certified or registered U.S. 
mail, return receipt requested, all required postage prepaid, if to 
a partner, to the address of the partner set forth on the signature 
pages to this Agreement, unless notice of a change of address is 
given to the Partnership, and if to the Partnership, to the 
principal office of the Partnership as set forth in Section 3 
hereto, or as later changed.  Time periods shall commence on the 
date of mailing of a notice or any other communication.  Any notice 
which is required to be given within a stated period of time shall 
be considered timely if postmarked before midnight of the last day 
of such period.  All notices or other communications shall be 
deemed received when give, as aforesaid. 

19.4. Each limited partner hereby makes, constitutes and 
appoints the general partner, with full power of substitution, his 
true and lawful attorney, for him and his name, place and stead and 
for his use and benefit to sign, seal and file with the Department 
any Amendment to the Certificate of Limited Partnership of the 
Partnership admitting him as a limited partner to this Partnership 
in accordance with the laws of the State of Maryland or the laws of 
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any other state in which such a certificate is required to be 
filed. 

19.5. The power of attorney granted hereunder to the 
general partner is a special power of appointment coupled with an 
interest, is irrevocable, and shall (to the extent permitted by 
applicable law) survive the disability of the limited partner. 

19.6. 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 reference, and in no way define, limit 
or describe the scope of this Agreement, or the intent of any 
provisions thereof. 

19.7. This Agreement sets forth all (and is intended by 
all parties hereto to be an integration of all) of the covenants, 
promises, agreements, warranties and representations among the 
parties hereto with respect to the Partnership, the business of the 
Partnership and the property of the Partnership, and their are no 
covenants, promises, agreements, warranties or representations, 
oral or written, express or implied, among them other than as set 
forth herein. 

19.8. Nothing contained in this Agreement shall be 
construed as requiring the commission of any act contrary to law. 
Wherever there is any conflict between any provision of this 
Agreement and any statute, law, ordinance or regulation contrary to 
which the parties have no legal right to contract, the latter shall 
prevail, but in such event that provision of this Agreement thus 
affected shall be curtailed and limited only to the extent 
necessary to conform with said requirement of law.  In the event 
that any part, section, paragraph or clause of this Agreement shall 
be held to be indefinite, invalid or otherwise unenforceable, the 
entire Agreement shall not fail on account thereof, and the balance 
of the Agreement shall continue in full force and effect. 

20. Governing Law. 

It is the intention of the parties hereto that this 
Agreement shall be governed by and construed and enforced in 
accordance with the laws of the State of Maryland. 

21. Burden and Benefit. 

This Agreement is binding upon and shall inure to the 
benefit of, the parties hereto and their respective heirs, 
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. 
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22.     Counterparts Execution. 
*50K—13P&SE0364 

This Agreement may be executed in counterparts, each of 
which shall be an original, but all of which shall together 
constitute one document. 

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

CLERKS NOTATION 

Documenl  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repro-: 
duction. 

WITNESS/ATTEST: GENERAL   PARTNER: 

^W.   KOCH [ASSOCIATES,   INC. 
a Maryland'corporation 

(Seal) 
Gary W. Koch, President 

900 Ritchie Highway, Suite 201 
Severna Park, Maryland 2114 6 

Initial Contribution: $ 10.00 

Percentage of Partnership 
Interest: 1.0% 

(Seal) 
Gary W. Koch 

900 Ritchie Highway, Suite 201 
Severna Park, Maryland 21146 

Initial Contribution: $990.00 

Percentage of Partnership 
Interest: 49.0% 

' i 

B. WHITNEY ASSOCIATES 
a Maryland/ general partnership 

J L^- K, ^''JOMJAMJ  By: 
Thomas Bald 
General Partner 
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and, BOOK "13^10383 

If }[ trvLU-^M^/ V^ ^- William E.   Baldwin,   3r{j 
(Seal) 

General Partner 

1 Church View Road 
Millersville, Maryland 21108 

Initial Contribution: $1,000.00 

Percentage of Partnership 
Interest: 50.0% 

46.koch/quarter-100:qlOOamct 
3/14/91 

After recording, please return to: 

James C. Praley 
Lessans and Tate 
7419 Baltimore-Annapolis Blvd. 
P.O. Box 1330 
Glen Burnie, Maryland 21060 
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B lOK        cA-W^ICATE OF LIMITED PARTOERS^IP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this ^rff day of 
mftC&H- Wl, by the undersigned parties. 

WITNESSETH: 

We, the undersigned parlies, constituting all of the general partners of PF&M Limilcd 
Partnership hereby certify that: 

Throughout this Certificate, any word or words that are defined in the Maryland Revised 
Uniform 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 "PF&M Limilcd   S 

Partnership." 

2. Principal Office and Resident Agent. The address of the principal office of the 
Partnership in this Stale is 1162 Oak View Drive, Crownsville, MD 21032.   The name and •" 
address of the resident agent of the Partnership in this State are James \V. Green, 1162 Oak ^ 
View Drive, Crownsville, MD 21032. 

3. Names and Addresses of General Partners. The name and the business, 
residence, or mailing address of each general partner are as set forth on the signature pages 
hereof. 

25, 2001. 
Dissolution. The latest date upon which the Partnership is to dissolve is March 

IN WITNESS WHEREOF, this Certificate of Limited Partnership has been signed this 
Hi,* day of   Mft>ta-M , 1991. 

GENERAL PARTNERS: 

to 
to 

. i ^>A UJSQMA^V^ 

10998ft7C 

Jai^ii^ W. Green 
1162 Oak View Drive 
Crownsville, MD 21032 

O 
( 

CO 

"D 
CO 

(V) 

Kathleen Green 
1162 Oak View Drive 
Crownsville, MD 21032 
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\ 

CERTIFICATE OF LIMIEED PARTNERSHrP 
of 

BAR B-QUE OF ANNAPOLIS LIMITED PARTNERSHIP 

^/7^/.        J'^ 
mm --13pAi|EWlr 1 

Pursuant to Section 10-201 of the Maryland Code, in order to form a Limited Partnership, 
the General Partner hereby represents that: 

1. The name of the Limited Partnership shall be: Bar-B-Que of Annapolis Limited 
Partnership. 

2. The address of the principal office of the Limited Partnership in Maryland is: 
201 Revel Highway, Annapolis, Maryland 21401. 

1/ 

3. The name and address of the resident agent of the Limited Partnership is: 
Ms. Taylor Edwards, who resides at 2074 Maidstone Farm Road, Annapolis, 
Maryland 21401. 

4. The name and business address of the general partner is: w^ ^n, 
Annapolis Bar-B-Que Management, Inc., 201 Revel Highway, Annapolis, MD 21401. 

5. The latest date upon which the Limited Partnership is to dissolve is: 
December 31, 2011. 

6. Additional capital contributions may be made by the Limited Partners upon the request 
of the Managing General Partner and the consent thereto by the Limited Partners. In 
the event that one party Invests additional capital in the business, and the other 
parties upon due notification opt not to invest any new capital, the split of profits 
and/or losses will be proportionately adjusted to reflect the added capital as a 
percentage of the respective investments. 

7. A Limited Partner may not grant an assignee the right to become a limited partner. 
Instead, the written consent of all partners must be obtained and the candidate must (a) 
indicate his intention to hold the limited partnership interest as an investment in a duly 
executed written instrument of assignment; (b) execute an irrevocable power of attorney 
appointing the managing general partner as his attorney-in-fact; (c) pay all reasonable 
expenses incurred by the Limited Parmership In connection with the assignment and 
substitution; and (d), provide an acceptable opinion letter from his legal counsel to the 
effect that the substitution would not jeopardize the status of the Limited Partnership 
for federal taxation purposes nor violate applicable federal or state securities laws or any 
other legal requirements. 

---jOf, m45 
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CERTIFICATE OF LIMITED PARTNERSHIP 
BAR-BOUE OF ANNAPOUS UMITED PARTNERSHIP 

P  .   0 3 

BOOK --i3«(M7'> 

8 A oerson may withdraw as a general partner of this Limited Partnership consUtent with 8. Apersor^ywiinurdw       6    Matrland Revised Uniform Limited Partnerebip Aa 

ffi^ing pS U^Sd tfreceive auy distribution to which he is entitled under the. - — 
Limited Partnership Agreement. 

9 Dissolution and winding up of the Limited Partnership shall occur upon the happening 
of awof the following: tie withdrawal of a general partner unless tfiere is at least one 
mhe^general pXer or, within 90 days, all partners agree in writing to continue he 
buslnea of the limited Partnership and to appoint another general partner if necessary; the 
S oU udkXcree of dissolution; the expiration of the term rfP^JJ^fct*!^ 
of aTl or substantially all of the Limited Partnership's assets; any other event that would, 
Snder tL SS RULPA cause the dissolution of the Partnership or make it unla^ul 
for the busS of the Partnership to continue; or the removal or withdrawal of he sole 
emSninrgeneral partner under circumstances where the limited ^"ner cannot locate a 
SitTe general partner under the terms of the Limited Partnership Agreement. 

10 Should Bar-B-Que of Annapolis Management, Inc. become disqualified to serve as 
Managing General Partner of the Limited Partnership for ^yre^on. including breach o 
She Franchise Agreement between the Limited Partnership and Red Hot & Blue, Inc or 
should Bar-BOue of Annapolis Management, Inc. withdraw as Managmg OeWf^Pwttg 
thrumited P^nership shtll not dissolve, but instead, the individual general Partner of the 
UmUed ParShTp. o^ in the absence of an individual general partner, then *e hmlted 
Mrtttn dMU have a 90 day period in which to obtain a substitute general partner. 
E^veMFa general partne? should die. retire, or be adjudged incompetent, the Umtt*d 
Srsh p shall not dissolve, but instead, the remaining general partner. « fa to *"*• 
Thereof the Umited partner, shall have 90 days during which to obtam a substitute general 
partner. 

11 The Limited Partners may receive, and the Managing General Partner may malte, 
d s\r butiorto the Limited Partners which include a return of all or any part of the 
ffiS iS^rt «5SSSil to the Umited Partnership upon ••^H"""' 
^erefor Distributions upon withdrawal are governed by Article «J^!* "M 
Pmneihip Agreement, and distributions upon liquidation are governed by Article XI.3 of 
the Limited Partnership Agreement. 

P. 2 
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IN WITNESS WHEREOF, BAR-B-QUB OF ANNAPOLIS LIMITED PARTNERSHIP 
has caused these presents to be signed in its name and on its behalf by its Individual 
General Partner, and President of its Corporate Managing General Partner, and said 
individual acknowledges that this Certificate of Limited Partnership is the act and deed of 
Bar-B-Que of Annapolis limited Partnership, and, under the penalties of perjury, that the 
matters and fact set forth herein with respect to authorization and approval are true in all 
material respects to the best of his knowledge, information and belief. 

John Kip Edwards, Ul    \7~ 
President 
Annapolis Bar-B-Que Management, Inc. 
(The Corporate Managing General Partner) 

jMl t/ 
Date 

JoiuTKip BUwards, III 
^/a/fv 

'as Individual General Partner of 
Bar-B-Oue of Annapolis Limited Partnership 

Date 

PJ 
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Amend/Cancellation, For. 
Other   
Other 

Limited Part. 

Yi^ Check Cash NOTE; 

Documents on checks 

APPROVED BV: fz -j-j--.tr. r\tA\ 



CLERK'S NOTATION 

Document submitted for record 
in a condjtion not permitting 
satisfactory photographic repio- 
duciion. 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYLAND      APRIL t    1991    AT !:«0        O'CLOCK >, M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 
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CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

. BOOK --ISPMCG**/^ 

OVERLEA LIMITED PARTNERSHIP 

CERTIFICATE OP LIMITED PARTNERSHIP . , 

Overlea Limited Partnership, • Maryland limited 
partnership (the "Partnerahip")f by action of its General 
Partners, certifies: 

1. Name.  The name of the Partnership is "OVERLEA 
LIMITED PARTNERSHIP." 

2. Principal Offfieft and ReKJdanfc Aoant.  The address 
of the principal office of the Partnership is 514 North Crain 
Highway, Glen Burnie, MD 21061.  The name and address of the 
resident agent of the Partnership are Joel D. Fedder/ 514 North 
Crain Highway, Glen Burnie, MD 21061. 

3. General Partner.  The name and addresses of the 
General Partners of the Partnership are as follows: 

y/ 

FGP, Inc. 
c/o Joel D. Fedder 

514 North Crain Highway 
Glen Burnie, MD 21061 

QJ.V. Enterprises, inc. 
c/o Carl Verstandig 
8716 Saytr Hill Road 
Baltimore, Maryland 21234 

4. Partnarahip Affairs.  The affairs Of the 
Partnership shall be governed by the Overlea Limited 
Partnership Agreement, dated as of May 6, 1991, which may be 
amended from time to time ("Agreement"). 

5. Diflflolution.  The latest date upon which the 
Partnership is to dissolve is December 31, 2041. 

IN WITNESS WHEREOF, the General Partner of the 
Partnership has executed this Certificate on this  Z day 
of ^Z-*^   .   1991 

^x^riJfcLi 
03AI303U 

INC., General Partner 

el D. Fedder, President 

Qjy. Enterprises, Inc., General 
Partner 

TS*    ija.^ ' -t ^tir^S'l   (SEAL) 
Carl Verstandig, President 

-7 

> 

>  i 
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DOCUMENT CODE 

ft       

MSlfa. 

&ri(lK--13MO,i7 7 
STATE OF MARYLAND 
WILUAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimslralor 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

P.A. 

BUSINESS CODE 

Reliqious Close 

COUNTY 

Stock 

.». 

Nonstock 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Merqing 
(Transferor) 

Survivinq 
(Transferee) 

AMOUNT CODE 

10 
20 

FEE 1 

Expei 
Orqai 
Rec. 
Rec. 
Rec. 
Consi 
Rec. 
Rec. 
Rec. 
Fore 
Cert 
Fore 

/ 
Pena 
For. 
Fore 
Cert 

REMITTED 

jited Fee 
n. & Capitalization 

61 Fee (Arts, of Inc.) 
62 Fee (Amendment) 
63 Fee (Merqer or 

64 
Dlidation) 
Fee (Transfer) 

65 Fee (Dissolution) 
66 Fee (Revival) 
52 ign Oualification 
50 . of Oual. or Req. 
51 Iqn Name Req1st rat ion 
13 
56 

7 Certified Copy  / 
Ity 

54 Supplemental Cert. 
53 iqn Resolution 
73 ificate of Conveyance 

Name Change 
(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       

76 

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

70 
91 

TOTAL 
FEES 

Certificate of Merqer/Transfer 

SO 

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 Standinq 

Foreign Corp. Registration^ 
_l  _ Limited Part. Good's! 
Financial        £t{(/)&80 
  Personal 
Property Reports and   
late filing penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited 
Other   . .  
Other 

Code    .0A3~ 

ATTENTION : Mw (m itPn 

MAIL TO ADDRESS: 

Part. 

12 t 
I Check Cash NOTE: 

Documents on checks ^ ̂ 1  -••72 

APPROVED BY: '•/V-l- 5% 
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CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CEP TIF1CATE CF LIMITED PARTNERSHIP OF 
CVERLEA LIMITED PARTNERSHIP 

EWk --ISPACIG^?'^ 

^PROVED AND RECEIVED FOR RECORD BY TOE miE 

VAV 7t   lf   1 

01 MARYLAND 

WITH LAW ^ND ORDERED RECORDED. 

DEPARTMENT OF ASSESSMENTS AND TAX A. ION 

2:1^ 
()( IOC k 

M. ASINCONFORMin 

ORGANIZATION-WW 
i \prrALIZATION Ml  PAID 

111 PAID 
50.00 

SI'H l\i 
II 1 PAID. 

ro ,,„ CLERK Ol   mi COUR1 01 

n   |S„EREB1   CERTIFIED.   IHAl   IHI    wrTH.N   .N^RUMEVT.   un 

111 
EN RECEIVED. APPROVED AND RECORDI 

ANNE   ARUNCFL   CCUNTY 

K   Nvnii    Ml    1M)()KS1M1MS   fHEREON.   HAS 

SSMENT5 WO rAXATIONOI MARYLAND. 
DBV 11" STATI DEPAKTMENTOI   ^E! 

pJ-SSS. 

OFTUPN TCI 
VENABLE, BAETJER ^ HOWARD 
ATTN:  KENNY  PEYTON 

l^XX^ *** . TRUST .to, 
BALTIMORE ^ 21Z01 

215C30A0^23 

A 357718 

RECOROEOIN Mil RECORDSCH IHl 
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CLERKS NOTATION 

Document submitted for record 
in a condition not permitlinj 
satisfactory photographic repro- 
duction. 

BW •-l3ttil037-9 
AUSTRO LIMITED PARTNERSHIP 

CERTIFICATE OF LIMITED PARTNERSHIP 

Austro Limited Partnership, a Maryland limited 
partnership (the "Partnership"), by action of its General 
Partner, certifies: 

1.  Name.  The name of the Partnership is 
LIMITED PARTNERSHIP." 

•AUSTRO 

2.  Principal Office and Resident Agent.  The address 
of the principal office of the Partnership is 514 North Crain 
Highway, Glen Burnie, Maryland 21061.  The name and address of 
the resident agent of the Partnership are Joel D. Fedder, 514 
North Crain Highway, Glen Burnie, Maryland 21061. 

3. General Partners.  The name and business address 
of the General Partners of the Partnership are as follows: 

KFF, Inc. 
514 North Crain Highway, 
Glen Burnie, Maryland 21061 

4. Partnership Affairs.  The affairs of the 
Partnership shall be governed by the Austro Limited Partnership 
Agreement of Limited Partnership, dated as of May 6, 1991, 
which may be amended from time to time ("Agreement"). 

5. Dissolution.  The latest date upon which the 
Partnership is to dissolve is December 31, 2041. 

C 
: 

• 

cr> 

IN WITNESS WHEREOF, the General Partner of the^-*^ 
Partnership have executed this Certificate on this -frtl^/day 
May, 1991. 

WITNESS; GENERAL PARTNERS: 

KFF,    INC. 

It^Ugt^        /.   (Lz>*KJi{ By: ykflt rf^^s/.t L^SEhL ) 
)el  D.   Fedder,   President 

Qf-fif'?/ 

3786/BlURF 

J//6 1 

3 

?329 i'"3-! Q 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admlmstralor 

DOCUMENT CODE .66Jjpo. 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore. Maryland 21201 

B-.OK --13PUCEQ3S() 

P.A. 

BUSINESS CODE   

Reliqious    Close 

COUNTY 

Stock 

JSZ 

Nonstock 

Merqing 
(Transferor) 

Survivinq 
(Transferee) 

CLERKS NOTATION 

Document submitted for record 
in a condition not permiltincr 
satisfactory photographic repro- 
duction. 

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 
71 
600 

70 
91 

£a 

FEE REMITTED 

Exoedited Fee 
Orqan. & Caoitallzatlon 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qua!, or Req. 
Foreign Name Req1st rat ion 
/  Certified Copy _/  

Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(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   

Certificate of Merger/Transfer 

Soecial 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 Stand 
Foreign Corp. Reqistrationi 

/  _ Limited Part. Good"" 

Code OJkJZ 

ATTENTION: ^J^ZA^J 

Financial 

Property Reports and   
late filing penalties 
Chanqe of P.O.. R.A. or 
Amend/Cancellation, For, 
Other   
Other 

imStXvf; 
on5h/9/ 

ood S^ahdina 
MAIL  TO ADDRESS: 

Personal 

R.A.A. 
Limited Part 

TOTAL      yy     . 
FEES       / A/ <</ 

i Check Cash 

Documents on checks 

NOTE: 

APPROVED BY: /•/ -•r ''".Of 
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CLERK'S NOTATION 
Document submitted for record 
in a condition not permmmo 
satisfactory photographic repro- 
duction. 

ov TUP ^lATF nFPWMFNT OF ASSESSMFNTS AND TAXATION 
APPROVED AND RECEIVED FOR RECORD BV THE STATE DEPARTMENT 

WAV ' •       -l ' 7 •'• MAY 
OF MARYLAND 

WITH I W AND ORDERED RECORDED. 
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O'CUK K M. AS IN C ONFORMITV 

ORGANIZATION VND 
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Rl CDRDIM' 
I I I  l'MI> 

50.CO 

mzmii- 

M'U l\l 
111 PAIO 

10 IHl CLERK 01  FHl i<>l Kl OF 

n   ,s   HEREBY   CERriFlED.   FHAl    FHl   WFTHIN   INSTRUMEM 

ANNE   ARUNDEL   CCUNTV 

TOOI1M1K   Wrffl   Ml    INDORSEMENTS   IIUKIOV   HAS 

111 1 N Kl 
CEIVED. APPROVED AND RECORDED W  FHE STATE DEPARTMl 

NTOI  ASSESSMENTS AND TAXATION 01 MARYI VND. 

RPTURN T01 
Vr-NAnLrt BAETJER t HrWARD 
ATTN: KENNY PEY70I 
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n^r^oAOA?? 

A 357717 
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APPROVED FOR RECORD 
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CERTIFICATE OF LIMITED PARTNERSHIP3P  <  3 m 
o 

THIS CERTIFICATE OF LIMITED PARTNERSHIP, is mg^p this J^f day 

otrlyyvC-l-     ,   1991, by the undersigned parties. 

WITNESSETH 

We, the undersigned parties, constituting all of the general 

partners of C & A Limited Partnership hereby certify that: 

Throughout this Certificate, any word or words that are 

defined in the Maryland Revised Uniform Limited Partnership Act, as 

amended from time to time ("MRULPA), shall have the same meaning as 

provided in the MRULPA, and the word or words listed below within 

the 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 

" C & A Limited Partnership". 

2. Principal Office and Resident Agent: The address of the 

.ce of the Partnership in this State is 4119 Annapolis 

Road, Baltimore, Maryland 21227. The name and address of the 

resident agent of the Partnership in this State are Algirdas J. 

Kalneitis, 568 Millshire Drive, Millersville, Maryland 21108. 

3. Names and Addresses of General Partners: The name and 

the business, residence or mailing address of each general partner 

are as set forth on the signature pages hereof. 

4. Dissolution. The latest date upon which the Partnership 

is to dissolve is January 1, 2010. 

/principal offic 

Vf. 

U >rf« 

n n n n 
U  U  U  U SiRl 



CLERKS NOTATION 
Document  submitted  for record 
in   a   condition   not   permittina 
satisfactory photographic repro- 
duction. 

8(w--l3PA8f0383   • 
IN WITNESS WHEREOF, this Certif 

***  been signed this^ day ^ ^  
1Cate ^ Limited ^rtnersMp 

1991, 

GENERAL PARTNER; 

KALBECK, INC. 

^A    A 
4119 Annapolis S' PreSld^ 
Baltimore, Maryland 21226 

•-i n i 

n n n n n i n n 
u u u u      u J n o 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSO 
Admimslralor 

DOCUMENT CODE 

«    

Merqinq 
(Transferor) 

65 
P.A. 

Department of Assessments and Taxation 
CHARTER DIVISION 

CLERK'S NOTATION 
Document submitted (or record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Room «(W 
301 West Preston Street 

Balllmori.'. Maryland 21201 

BUOK--13PM03S* 

BUSINESS CODE COUNTY 52. 

Reliqious      Close Stock Nonstock 

Swrvi vinci 
(Transferee) 

CODE 

10 
20 

AMOUNT 

5o 

FEE REMITTED 

Expedited Fee 
Orqan. & Caoitalization 

61 
62 

Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 

63 

64 

—— Rec. Fee (Merqer or 
Consol idation") 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreiqn Qualification 
50 Cert, of Qual. or Req. 
51 Foreiqn Name Reqistration 
13 
66 
    Certified Copy   

Penalty 
54 
53 
  For. SuoDlemental Cert. 

Foreiqn Resolution 
73 — Certificate of Conveyance 

76 

75 
80 
83 
84 
85 
21 
*- t, 

23 
31 
NA 
87 
71 
600 

70 
91 

Name 
(New 

Change 
Name) 

Chanqe of Name 
Chanqe of Principal Office 
Chanqe of Resident Aqent 
Change of Resident Agent 
Address 
Resiqtiation of Resident Aqent 
Desiqnation of Resident Agent 
and Resident Agent's Address 
Other Chanae      

Certificate of Merqer/Transfer 

SDHcial Fee 
For. Iimited Partnership 

50    Cert. Limited Partnershio 
Amendment to Limited Partnership 
Termination of Limited Partnershio 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standinq 
Foreiqn Corn. Renistration 

Limited Part. Good Standinq 
Financial 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

Propertv Reports and 
late filinq penalties 
Chanqe of P.O.. R.A. or 
Amenri/Cancellation. For. 
Other 
Other 

Personal 

P.A.A. 
Limited Part. 

A-fj&hlch,  

/UilkisriHe, Aid JIMS 

TOTAL 
FtES 30 

/ Check Cash NOTE: 

Documents on 

APPROVED BY: 

ns!?* 
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CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

E'lOK "13PA6C0385 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

C £ A LIMITED PARTNERSHIP 

APPROVED \M> RECEIVED FOR RK 
ORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYIAND     MAY 7,    1991   AT 

WITH I M» AND ORDERED RECORDED. 

9:53       O'CLOCK A»V1. AS IN CONFORMrn 

( M>II\II/\II()N II 1   l'MI> 

Kl C OKIIIM. 
111 p/un 

50.00 

SIM ( l\l 
111 I'vin 

M3212651 

ANNE   ARUNDEL   Cf'UNTY 
ID mi diRKOi nil COUR1 01 *nnz: 

n   ls  H.K.in   CERTIFIED,   IIIV    WITHIN   .NSIH.MIM    HH.MM.K   WTH   VU   IM.OKMMIS.S   IIUKIOV  HAS 

^ RECE,VED. APPROVED AND RECORDED BY THE mtEDEPARTMEW OF ASSESSME^ AW TAXATION OFMARYIAND. 

RETURN TO: 
ALGIRDAS J. KALNEITIS 
ii68 MILLSHIRE DRIVE 
MILLERSVILLE MD 21108 

214C3040296 

A 357518 
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APPSOV2D JOB RECORD ^ 

-^^K at __^^,m. 
WAREHOUSE SUITES & STORAGE - BWI LIMITED PARTNERSHIP 

CERTIFICATE OF LIMITED PARTNERSHIP 

Warehouse Suites & Storage - BWI Limited Pannership, a Maryland limited partnership (the 
"Partnership"), by action of its sole General Partner, certifies: F^'ciMup ^ne 

LIMITED PAR^RSHIP^"16 ^ ** Partnership is WAREHOUSE SUITES & STORAGE - BWI 

2-. . Pnngipal Office and Resident Agent. The address of the principal office of the 
Partnership is 12011 Guilford Road, Suite 101, Annapolis Junction, Maryland 20701 The name and 
address of the resident agent of the Partnership is Warehouse Suites & Storage, Inc., 12011 Guilford 
Road, Suite 101, Annapolis Junction, Maryland 20701 

3.        General  Partner. 
Partnership are as follows: 

The name and business address of the General Partner of the 

Warehouse Suites & Storage, Inc 
12011 Guilford Road, Suite 101 
Annapolis Junction, Maryland 20701 

e .     0
4-c       

Pai1"f^hiP AffWs- The affairs of the Partnership shall be governed by Warehouse 
uSfS &u

St°rage : BWI L'm«ed Partnership Agreement of Limited Partnership, dated as of January 8 
1991, which may be amended from time to time ("Agreement"). y 

204 
Dissolution. The latest date upon which the Pannership is to dissolve is December 31, 

on .his rjayTSwf' ^ ^^ ^ 0f ,he PmnerShip ^ e—ed ** C•f^ 

ATTEST: GENERAL PARTNER: 

-> 
i 

Jfj^f 
Se-cLeJiis y 

By: WAREHOUSE SUITES & STORAGE, INC. 

By: kp^L&ii M&tq 
Kenneth L. Hankin, Vic 

CO 

e President 
.(SEAL) 

KO c yd | rnae. 
a3Ai303y 

1126&04 i»- Q ii;; 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admlmslralor 

DOCUMENT CODE 

«  
P.A. 

BUSINESS CODE 

Reliqious 

BMOK --13PAGE03C 

Department of Assessments and l£ 
CHARTER DWl! 

ation 

CHARTER UIVASION 
Room 809 

301 West Prcslon Street 
Baltimore. Maryland 21201 

Close 

COUNTY 

Stock   Nonstock 

Merqinq 
(Transferor') _ 

Survlvinq 
(Transferee) 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

CODE AMOUNT   FEjLREMITTJLP 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

3- 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 
/ certified Copy __Z— 

Penalty 
For. Supplemental cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Chanae 
(New Name)_ 

75   
80 
83 _^L_ 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
fiOO 

70 
91 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 

'Resignation of Resident Agent 
KlSatlon of R^ident Agent 
and Resident Agent's Address 

Other Change^ _ .  

5^tifi^ate ofl^g^ansfer 

Code mi- 
Special  Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited P^tnfsh^. 
termination of Limited Partnership 

Recordation Tax 
State Transfer Tax 
Local Transfer Tax 
  Corp. Good Standing 

F^iqn Corp. Registration 
^_^ Limited Part. Good Standing 

Financial personal 

ATTENTION: 

mm 
x 

MAIL TO ADDRESS:  

Property Reports and 
late filing penalties 

Other . 
Other 

TOTAL     ^ 
FEES J6-JJL£.— 

y, Check Cash MQTEi 
>Q Q6: 

Documents on 
checks 

APPROVED BY: ofcd- 

n n n n 



CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

WAREHOUSE SUITES £ STORAGE - 6U1   LIMITED 
PARTNERSHIP 

B^OK—13PAGE(KJSS 

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

OF MARYLAND     MAY 3,    1991    AT 3:04        O'CLOCK P-M. AS IN CONFORMIIY 

WITH I \\V  \ND ORDERED RECORDED. 

CLERK S NOTATION 

Documenl submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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( M'll \ll/\IION HI  I'MIV 

Kl (OKDISd 
I I I  PAID 

50-00 

SCI ( IM 
II I  PAID 

M321230ti 

TO THI Cl IRK OF i in c oi Ri OF ANNE   ARUNDEL   COUNTY 

II    IS   HIRlin    CERTIFIED.   FHAl    nil    \S s   INSTRUMENT,   lix.MIIIK   WITH   Ml    INDORSEMENTS   IHFRFON.   HAS 

HI EN RECEIVED, APPROVED \M> KUOKDl Din  1111 SIAU DEPARIMIM (11   \ssl ss\ll MS \M) EAXATION 01 MARYI AND. 

RETURN TQ: 
FRANKf BERNSTEINf CONAWAY 
L   Gi:LDMAN-KARGAKb"T •(. KLBERTS 
300 a   LOMBARD STREET 
BALTIMCRE MD 21202 

214C304C261 

A 357483 

RKORDI DIN   llll   RK (IRDS(»I    Mil 

si\ll Dl I'ARIMI M oi  ASSESSMENTS 19   O^-'r1' 

AND  IWAIIONOI   \I\RM  \ND IN IIBIR, FOLIO, 

0000   0V03 



CLERK'S NOTATION 

Document  submitted  for  record, 
in   a   condition   not   permittino 
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Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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4   The latest date upon which the Partnership is to be 

disSoIved is twenty (20) years fro. the date of this Certificate. 

IN WITNESS WHEREOF, the Partner acknowledges this Certificate 

of .i.ited Partnership to be his act, and further acknowledges, to 

the hest of his knowledge, information and belief, the matters and 

facts set forth herein are true in all material respects, and that 

***  this certificate of Limited Partnership as of the 
he has executed this cer^ii.i-^° 

day and year first above written. 

GENERAL PARTNER: 
WITNESS: 

_(SEAL) 

-^-7 •-.•-• "'rinci 
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TATE OF MARYLAND 
SlLUAM DONALD SCHAEFER 
lovernor 

luOYD W JONES 
MrectoT 

l>AUL B. ANDERSON 

Room 81W 
301 VWcst Preston Street 

Baltimore, Maryland 21201 
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in a condition not permitting 
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duction. 
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APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
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ORGANIZATION  \ND 
1  M'll \l l/VIION II I   PAIOi 

Kl ( IIKDIM. 
I I I  PAIDl 

sn i i \i 
I I I   I'MI) 

•     I 

TOTHI ( HRk OFTHECOLRTOF ANNE    ARUN! 

II   IS   IIIKlin   CERTIFIED,   HIM    nil    WIIIIIN   INSTRUMENT,  TOOETHEH   VMHI   Ml   INDORSEMENTS   miRiov   II\S 

mis kit ll\ll>   APPROVED \ND RECORDED B>  ml SIAII DEPARTMI M 01  ASM ss\ll sis AND TAXATION ()l MARYI AND. 

REHr'I  T •• 
- T ^ • r N 61 
ATTN:   CYNTHIA  HITT 

I 
'A^T   FAY ; :' 

RA1/ 

'•)40116 

A 357351 

Rl (OKDt I) IS  llll   RKOKDSOI   Mil 

SIAII   DH'VRIMI M Ol   ASSI SSMtNIS 

AND 1AXA1IONOI  MARM WD IN LIBER. FOLIO, 
-•nrf 

r"UW0' 

0000   5V57 



i(i(}ii--18PAfii0393 

0442.05/COLLPK.CLP 
CKH/rpj 

^ 

 ^-f/      e:**A • 
CERTIFICATE OP LIMITED PARTNERSHIP 

OP 
COLLEGE PARK SUBWAY LIMITED PARTNERSHIP 

00 

CO 
^3 

• 

I 

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter this 

-Certificate") is made this ££ ll~ day of April, 1991 by BRIAN T. 

SPEARS, as the General Partner (hereinafter the "Partner"). 

EXPLANATORY STATEMENT 

Brian T. Spears, desiring to organize a limited partnership 

under and pursuant to the provisions of the Maryland Revised 

Uniform Limited Partnership Act (hereinafter referred to as the 

"Act"), hereby form a limited partnership (hereinafter the 

"Partnership"), for the purposes and on the terms and conditions 

set forth in the limited partnership agreement by and between the 

Partners and hereby certify to the Maryland State Department of 

Assessments and Taxation as follows: 

1. The name of the Partnership shall be "College Park Subway 

Limited Partnership". 

2. The address of the principal office of the Partnership is 

2661 Riva Road, Suite 110, Annapolis, Maryland 21401. The name 

and address of the resident agent of the Partnership are Cynthia 

K. Hitt, Esquire, Two East Fayette Street, Baltimore, Maryland 

21202. 

3. The name and business address of the General Partner are 

Brian T. Spears, c/o Mid-Atlantic Subway Development Companies, 

2661 Riva Road, Suite 110, Annapolis, Maryland 21401. 

??29 1 QO<J 



CLERKS NOTATION 
Document submitfed for record 
in a condition not permilting 
satisfactory photographic repro- 
duction. 
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4-   The iatest date upon which the Partnership is to be 

dissoived is twenty (2o, years fro* the date of this Certificate 

IN WITNESS WHEREOF, the Partner actaowledges this Certificate 

of Limited Partnership to be his act, and further acknowledges, to 

the best of his knowiedge, information and belief, the matters and 

facts set forth herein are true in all material respects, and that 

he has executed this Certificate of Limited Partnership as of the 

day and year first above written. 

WITNESS- 
GENERAL PARTNER: 

•A^/MAK 
BRIAN   T.   SPEARS (SEAL) 

112*   2000 

n n n n 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Admlnislrator 
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CLERK'S NOTATION 

Document  submitted  for  record 
in   a   condition   not   permitting ' 
satisfactory photov'raphic repro- ' 
duction. 
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4. The latest date upon which the Partnership is to be 

dissolved is twenty (20) years from the date of this Certificate. 

IN WITNESS WHEREOF, the Partner acknowledges this Certificate 

of Limited Partnership to be his act, and further acknowledges, to 

the best of his knowledge, information and belief, the matters and 

facts set forth herein are true in all material respects, and that 

he has executed this Certificate of Limited Partnership as of the 

day and year first above written. 

GENERAL PARTNER: WITNESS: 

Afifi (SEAL) 

-?"?•>•-!    !!??€ 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admlnislralor 
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CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

LIBERTY/MICHIGAN-? LIMITED PARTNERSHIP ' 

i i iy 

THE UNDERSIGNED, Liberty/Michigan-7 Management, Inc-/ 
RECf IVfO 

general partner, having formed a Limited Partnership ^d being 

the sole general partner thereof, does hereby certify: 

1. The name of the limited partnership is 

Liberty/Michigan-7 Limited Partnership. 

2. The principal office of the Partnership in 

Maryland is c/o Concepts-to-Operations, Inc., 170 Jennifer 

Boad; Suite 130, Annapolis, Maryland 21401, and the name and 

address of the resident agent of the Partnership are The 

Corporation Trust Incorporated, 32 South Street, Baltimore, 

Maryland 21202. 

3. The name and business, residence or mailing 

address of the General Partner is as follows: 

y CD 

Name 
Llberty/Michlgan-7 

Management, Inc. 
c/o Concepts-to-Operations, Inc. 

170 Jennifer Road; Suite 130 
Annapolis, Maryland 21401 

4.   The latest date upon which the Partnership is to 

dissolve is December 31, 2011. 

IN WITNESS WHEREOF, the General Partner of the Partnership 

has executed this Certificate of Limited Partnership this^i day of 

April, 1991. 

WITNESS: GENERAL PARTNER: 

Liberty/MiGhigan-7 Management, Inc. 

tf  By ^OCJ 
Sand 

3638/BLUCRP 

llii>87^o 
•?"7"»C  1 '^C 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 
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Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

LIBERTY/MICHIGAN-7 LIMITED PARTNERSHIP 

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

OF MARYLAND APRIL 25,    1991      AT        12119 O'CLOCK p.   M. AS .N CONFORMm 

WITH LAW AND ORDFRLD RECORDED. 
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TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

II   IS   HEREBY   CERTIFIED,   m vi    mi   WITHIN   INSTRUMENT.   TOGETHER   WITH   M4   INDORSEMEMS THEREON,  HAS 

BEEN RECEIVED, UVROVED AND RECORDED m  IHI STATE DEPARTMENT Ol  ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TO: 
VfcNABLE, BAETJER £ HOWARD 
ATTN: LEAH SCHUMAN 
2 HOPKINS PLAZA 
1800 MERCANTILE RANK L   TRUST BLDG 
BALTIMORE MO 21201 
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AMENDED AND RESTATED 

CERTIFICATE OF LIMITEOBBHNIVUMIIIBENT OF ASSESSMEIIT? 
OF AND TAXATION 
177 

LIMITED PARTNERSHIP APPROVED FOR RECORD 

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED 
PARTNERSHIP (hereinafter referred to as this "Certificate") is 
made this   day of  , 1991, by Franklin Paulson, 
Personal Representative of the Estate of Robert Podrog, as the 
Withdrawing General Partner and Franklin Paulson, as the sole 
remaining General Partner. 

EXPLANATORY STATEMENT 

177 Limited Partnership (the "Partnership") was formed 
pursuant to a Certificate and Agreement of Limited Partnership, 
dated November 6, 1986, recorded on November 6, 1986 with the 
State Department of Assessments and Taxation (the "SDAT") (the * 
"Original Certificate"). 

—> 

• 

Robert Podrog, a General Partner, died on December 8, 
1987 and his General Partner Interest was converted to that of a 
Limited Partner by operation of law. -^ 

In order to reflect changes to the Maryland Revised 
Uniform Limited Partnership Act (the "Act"), and to reflect the 
withdrawal of Robert A. Podrog as a General Partner in the 
Partnership, the Partners of the Partnership (the "Partners") 
desire to amend and restate the Original Certificate in its 
entirety, changing only those terms allowed to be changed therein 
by the Act, (including without limitation, deleting information 
with respect to the limited partners), it being the intent of the 
Partners that the filing of this Certificate shall have no 
substantive effect whatsoever on the affairs of the Partnership 
other than those set forth herein and in the Act. 

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

1.  The business of the Partnership shall con 
be conducted under the name "177 Limited Partnership 

I 
ifS 

nug 
m 
o 

to 

2.  The purposes for which the Partnership isjfo^ned 
are as follows:  (a) to engage in the ownership and reOfceflJ 
activities of commercial real estate; and (b) to do an^and all 
things necessary convenient or incidental to the foregoing. 

8 
3.  Robert A. Podrog, a General Partner, is deceased 

and removed as General Partner, and his General Partner Interest 
has been converted to that of a Limited Partner. ?i i 

nt« 

F:\JHF\CLI\1W05.CRT 
April   18,   1991 
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StttfE OF MARYLAND 
WILUAM DCJNALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Admlnlslralor 
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Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8()9 
301 West Preston Street 

Baltimore. Maryland 21201 

Merging 
(Transferor) 

BUSINESS CODE    

P-A- Religious    Close 

Surviving 
     (Transferee) 

COUNTY   152- 

Stock   Nonstock 

CODE 

10 
20 

AMOUNT F£E._ REMITTED 

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 A 
Penalty 

61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 

^ 

54 For. Supplemental Cert. 
Foreign ResGTution 
CfirMfii-afo ^e   r^r...  

53 
73 

Name Change 
(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  _______ 

76 

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

70 
91 

TOTAL 
FEES 

efx;— 

£L 

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 

Code 
bU\ 

ATTENTION: 

MAIL TO ADDRESS: 

Financial 

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

  Check Cash 

Documents on checks 

NOTE:  C^fy/W. 
••:• •? "7 n 

APPROVED BY: 

nnn n     buJj 
u u u u      u  i C   i 



CLERKS NOTATION 
Document submitled for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 

CERTIFICATt CF AMENDMFNT 
OF 

177 LIMITED PARTNERSHIP 

)m--i3PAC[0'.ir-; 

APPROVED AND RUl l\ I D FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARVLAND   f^AY 2,   Wl    AT 3:03        ocUKk P. M. AS IN CONFORMITY 

\MIM 1 \\\  WD ORDERED RECORDED. 

()K(.\\l/\IION  \M) 
( M'llMI/VIKlN II I  I'VIIV 

RECORDING 
II I    I'MI): 

M'K IM 
II I   I'MI) 

50-00 

M222q97^ 

IX) THE CLERK OF THE COURT OF ANNF   ARUNU'L   COUNTY 

II   IS   IIIRlin    (IRIIIIED.   IMM    mi    WITHIN   INSTRUMENT,   FOOETHER   «IIM   Mi   INDORSEMENTS   HIIKION.   Il\s 

BEEN RECEIVED. VPPROVED ikND RECORDED W  IHI STATI  DEPARTMEN1 01   ASSESSMENTS \ND fAXATION Ol MARYI \M> 

RETURN   TO: 
FRANKf   BflRNSTfcIN,   CJNAWAY 
£   GOLDMAN 
300 E LOMBARD STREET 
fALIIMORr Mf) 21202 

fe"' MAR-"1. .11 
^iMiiiir'1' 

217C3040719 

A 357999 

RltORDI DIN  llll   RMORDSOI   III! 

SI Ml   1)1 l'\RIMI M Ol   \SSl SS\1I MS 

AND rAXAHONOI  MVRM  VM) IN I IBI R  I OIHl 

n n n n 
u u u u ovee 
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filATS DEPAfiTlflDrr 0? ArFESSMENTS 

0442.05/WDOVER 
CKH/rpj 

C-t A 1 ' ' 

l:v/^. 1991 M^ 23 A 8:Ul 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

WEST DOVER SUBWAY LIMITED PARTNERSHIP -: 

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter this : 

"Certificate") is made this /C        day of May, 1991 by BRIAN T. 

SPEARS, as the General Partner (hereinafter the "Partner"). 

EXPLANATORY STATEMENT 

Brian T. Spears, desiring to organize a limited partnership 

under and pursuant to the provisions of the Maryland Revised 

Uniform Limited Partnership Act (hereinafter referred to as the 

"Act"), hereby form a limited partnership (hereinafter the 

"Partnership"), for the purposes and on the terms and conditions 

set forth in the limited partnership agreement by and between the 

Partners and hereby certify to the Maryland State Department of 

Assessments and Taxation as follows: 

1. The name of the Partnership shall be "West Dover Subway 

Limited Partnership". 

2. The address of the principal office of the Partnership is 

2661 Riva Road, Suite 110, Annapolis, Maryland 21401. The name 

and address of the resident agent of the Partnership are Cynthia 

K. Hitt, Esquire, Two East Fayette Street, Baltimore, Maryland 

21202. 

3. The name and business address of the General Partner are 

Brian T. Spears, c/o Mid-Atlantic Subway Development Companies, 

2661 Riva Road, Suite 110, Annapolis, Maryland 21401. 

U438U20 
3???  207'* 

n n n n     n u J D 
U U U  U        U   T C   J 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

BOOK --13pAsrtHU9 

4.   The latest date upon which the Partnership is to be 

dissolved is twenty (20) years from the date of this Certificate. 

IN WITNESS WHEREOF, the Partner acknowledges this Certificate 

of Limited Partnership to be his act, and further acknowledges, to 

the best of his knowledge, information and belief, the matters and 

facts set forth herein are true in all material respects, and that 

he has executed this Certificate of Limited Partnership as of the 

day and year first above written. 

WITNESS: GENERAL PARTNER: 

MMc BRIAN-T.J SPEARS 
(SEAL) 

-7-7-7-3: •?|-|'7<; 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL C. ANDERSON 
Admlnislralor 

DOCUMENT  CODE 

«        •   P.A. 

BUSINESS CODE 

  Peliqious 

B'OK --13PACE04I 0 

Department of Assessments and Taxation 
CHARTFR DIVISION 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

Close 

COUNTY 

Stock 

^ 

Nonstock 

Merqing 
(Transferor) 

Surviving 
(Transferee) 

CODE AMOUNT   FEE REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

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 Dual. or Reg. 
Foreign Name Registration 
  Certified Copy   

Name Change 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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  

76 

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

70 
91 

TOTAL 
FEES 

<SV 

Certificate of Merger/Transfer 

vTi? 

A 

Code 
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.O., R.A. or R.A.A. 

ATTENTION: ^Z £ /&#* 

MAIL TO ADDRESS: 

Amend/Cancellation, For. 
Other   
Other 

Limited Part. 

Documents on 

Check Cash «H 

OS7^ 4^ 

checks 

APPROVED BY: j^uT .__ :TI: 

n n n o  n u i c 



CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repio- 
duction. 

BGCK --13PA6E04I fl 

CERTIFICATE   GF   LIMITED   PARTi>IZR3HIP 
OF 

WEST DOVER SUBWAY LIMITED PARTNERSHIP 

AIM'RON ED AND RECEIVED FOR RECORD BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

QFMARVLAND     MAY 23,   1991   AT 8:41       m KK K A. M. AS IN CONFORMll^ 

WHIM \\\  WDORDIRIDRKORDED. 

OK(.\M/\IION  \M> 
( U'M M l/\M(l\ II I   PAID 

< 

KI ((iknisi. 
Ill PAID 

50.00 

SIM ( 1 M 
I I I  I'MI) 

M3223167 

IO mi ( ii KK oi imcoiRioi ANNE   ARUNDEL  CJUNTY 

II    IS   HIKlin    (Ikllllll).   HIM    mi    WITHIN   INSTRUMENT.   IOCETHER   WITH   Ml   INDORSEMENTS   IHEREOH   HAS 

BEEN RECEIVED. MM'koM D AND RECORDED B^  PHI STATI Dl PARTMI NTOI  ASSESSMENTS AND TAXATION OI MARY1 AND, 

RETURN TO! 
SISKINGf dUiKHt 3RAJYf AND ROSEN 
ATTN: CYNTHIA K- KITT 
JLFFERSDN 3UIL0ING 
TWO EAST FAYLTll ST. 
BALTIMORE MD 21202 

&* 

w:"m/m 

227C3041999 

A 359168 

KI niKDI I) IN Mil  RECORDSOI   llll 

si Ml Dl PARTMEN1 <>i   \SM ssMI Ms 

WD I\\\IH)\ oi \\\H\\ VNDIS IIHI R FOLIO. 
rt.n-j-i wm 

AT-.. 

n n n n 
u u u u 
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CERTIPXCATE „ L1HITED  nmmmm 

80DTH NEW CASTLE SUBWAY LIMT^n 
UBWAY  LIMITED  PARTNERSHIP 

THIS    CERTIFICATE   OF    LIMITED    PARTNERSHTD 

certificates    im  made   ^ *   •SHIP    (hereinafter   this 

SPEARS,   as the General  PartneT^Tr   , "   !'   ^    ^   ^   ^   T- 
artner (herexnafter the Partner*,. 

EXPLAMATnoy STATRMPMT 

-/r :rr:
s::rin9 to n a ^ —• pursuant to the provisions of the ito^i 

"Act"),  herehv *~ reterred to as the -tih:
y oz: u"ited —-' -— the 

eet forth in 1 :  ! PUrPOSeS and 0n the '^ -^ —"°- —- hirrtrr;r
p —-by and—- 

-..-*. .. TaMtion ^^ ^"^ State D~ " 

1.  The name of the Partnership shaU be -south . 

subway United Partnership.. ""' CaStle 

2"  ^ address °(  'he principal office of th . 
«« Riva Road. Suite no . ^rtnership is 

^d address of the 1    ^ ^   ^^   ^      *»   - 

- Hitt. Esqulre, r"   ^ - - —P ate cynthle 
' XVo East Fayette Street  R^H-^ 

21202. ' i*ltA«W«i Maryland 

3-  The name and business address of the Gen.  , 

Brian T. spears  c/o Mirf ^ 
Partner are f *rs,   c/o Mid-Atlantic Subwav n^woi 

2661 Riva Road, suite no A ^elop.ent Connies, 
^ite no, Annapolis, Maryland 21401. 

?m 20?o 

n n n o 
L( JJ L» U 



CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

4-  The latest date upon which- i-h^ n * ach the Partnership is to be 
dissolved is twenty (20) years from «. 

y \   *>)  years from the date of this Certificate 
IN WITNESS WHEREOF, the Partner- . v   , 

of T . ., . ^^ ackn^i^ges this Certificate 
o L ..ted Partnership to he his act, and further ac.nowled.es, to 

e eSt   his knowledg^ ^^^^ ^ ^^^^ ^ 

c s set      herein are ^ ^ aii ^^^ 

he has executed this Certificate of Limited  Partnership   of 

day and year first above written.  

WITNESS; 
GENERAL PARTNER: 

BRIAN T. SPEARS (SEAL) 

-m-? ori7i 

n n n n 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD. W JONES 
Director 

PAUL B ANDERSON 
Admlrmlrator 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore. Maryland 21201 

CLERK'S NOTATION 

Document aubrallted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

DOCUMENT CODE 

t»  
P.A. 

BUSINESS CODE 

  Reliqious Close 

COUNTY 

Stock _ 

^SJ^ 
Nonstock 

Merqinq 
(Transferor) __ 

Surviving 
(Transferee)   

CODE AMOUNT   FEE.REMITTED 

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 
71 
600 

_^L 

70 
91 

TOTAL 
FEES J-o 

L 

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   

Name Chanai 
(New Name)_. 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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 .— 

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 

Code 

ATTENTION: 
• X- /&^ 

MAIL TO ADDRESS: 

Financial 
Personal 

Property Reports and   
late filing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, 

Other - 
Other  

R.A.A. 
For. Limited Part, 

-JaMZ^J^. nX- -Z^*" 

/ Check Cash NQTJL: 

Documents on L checks 

APPROVED BY: jV<ui 
-?-7.-73 2072 

n n n n     n u in 
U  U U U        U   T C    T 



CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satir.factory photographic repro- 
duction. 

BUDK "13PA8E04I B 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

S3UTH NEW CASTLE SUBWAY LIMITED PARTNERSHIP 

\PPRO\ I D \M) Rl Cl l\ ED K)R RK ORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYLAND    MAY 23,   1991   AT 3:41       ociOCk A. M. AS IN CONFORMITY 

WITH I AW  WD ORDERED RECORDED. 

()R(.\M/\llll\  \M) 
( \I'M MI/MldN II I   PAID. 

f 

Kl CORDING 
1 1 1   PAID: 

50-00 s 

SPI ( 1 \l 
III  PAID 

M3223179 

TOTHECLERK01 m. (OER.OI ANNE   ARUNDEL  COUNTY 

I.    IS   III Kl in    CERTIFIED,   mvi    mi    WITHIN   INSTRUMENT.  TOGETHER   WITH   Ml    INDORSEMENTS   THEREON,   HAS 

Hi l N KM ll\l I)  tPPROVI D \Nl) RECORDI D B\  mi si Ml 1)1 PARTMI Nl oi   vsst SSMI NIS \Nl) lAXATIONOI MARYI \NI> 

RETURN TO: 
SISKINDf BURCHt GRAllYf AND ROSEN 
ATTN: CYNTHIA K. KITf 
TWO EAST FAYETTE ST. 
JEFFERSON BUILDING 
BALTIMORE ND 21202 

2i7C304l998 

A 359167 

¥*mu0ii 

KUORD. D IN 1111   Kl (OKDSO.   III. 

STATI  Dl I'VRIMI M <».   «SI SSMI NIS 

\N|) I VWIIONOI   M\KM  \NI)IN IIHIK   lOIIC). 

n n n n 
u u u u 



^ the ^^ers.^e, 

I> the undersian^w cr b'gned parf-v 

Partnership hereby 
the »nera, Dartner 

T'"-o"9hout th,s Cs„.       ''^ '"•!:: 
aSf— *n the Marw  •ert,f,':«s. an, word or - —d fro; 7,and R— -,forn L1mj j —= -« are 

b^ow Wlth7. 7n the ^LPA. and ., haVe the same 
^^  Quotat^oM the word nr- 

---"o. th.m;
,0n •---b. ,._ to -    - H.tM 

A-  "C-^c.t8...Th. ^^ 

, Th's  LlmUed  Par.f 
Partnersh,D. 

'•       PAR^RSHIP NAM£: 
dPa,-^shiD. 

The   name   of 

2-      p^cIPAL OPFICE 

ln   ^e   state   o^ Pri"c1pa]   0 
6   0f   dryland    ^. 1Ce   of   the   partn Aririapo)1s     M 

1s-        116   Defo. ^tnership 
S'   M—and    2,401. 

D—e   „,gh^    ^^ 

1S'   Maryiand     2l4oi defense 

'    9 n ,-, 

•c'C'do 

n n n n     n 



CLERKS NOTATION 
Document  submitted  for  record, 
in   a   condition   not   permitting 
satisfactory photographic repro- 
duction. 

/ -- 
mi --13PAOE(H| ? 

3. NAME and ADDRESS of GENERAL PARTNER: 

The name and the business, residence, or mailing address 

of the general partner is as set forth on the signature page 

hereof. 

4. DISSOLUTION: 

Partnership is empowered to do business for Fifty (50) 

years from the date of execution of this agreement with rights to 

conti nue. 

IN WITNESS WHEREOF, this Certificate of Limited Partnershi 

has been signed this  c^A 

GENERAL PARTNER: 

J & A BUILDERS, INC. 
116 Defense Highway 
Suite 102 
Annapolis, Maryland 21401 

, 1991. 

ED PARTNER: 

JOSEPH  CONTE 
116 Defense Highway 
Suite 102 
Annapolis,  Maryland   21401 

( « 

LIMITED PARTNER: 

ANTHONY CONTE 

7-/ L^y^X. 

116 Defense Highway 
Suite 102 
Annapolis,  Maryland   21401 

'7?  204<) 

n n n n 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE 0J- 
P.A. 

BUSINESS CODE 

  Reliqious 

Br.0K--13PA0£(MrS 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 West Preston Street 

Baltimore, Maryland 21201 

Close 

Merqinq 
(Transferor) 

Survivinq 
(Transferee) 

COUNTY 

Stock 

s~~z 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permiltinj 
satisfactory photographic repro- ' 
duction. 

Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

M 
FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merqer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreiqn Qualification 
Cert, of Qua!, or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(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  

76 

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

70 
91 

Certificate of Merger/Transfer 

JV 

TOTAL 
FEES 

pi 

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 Standinq 

Foreiqn Corp. Reqistration 
  Limited Part. Good Standing 
Financial 
  Personal 
Property Reports and   
late filing penalties 
Chanqe of P.O.. R.A. or R.A.A. 
Amfind/Cancellation, For. 
Other ,  
Other          

Limited Part. 

s/. Check Cash 

Documents on checks 

APPROVED BY: % 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

//& LiLiUr CZJk 

fauu/ii/u Sty 
 Z      °?/^/ 

y- 

NOTE; 

^/XjjJ? 2333   BOW 

n n n n     n u D ~i 
U U U U        U   1 D  D 



CLERKS NOTATION 

Document submitted for record 
m a condition not permitting 
satisfactory photographic repio- 
duction. 

BOOK -~13PA6I04| 9 

CERTIFICATE OF LIlilTEU PARTNERSHIP 
OF 

J.A.C- LIMITdO PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD BY THt STATE DEPART VIENT OE ASSESSMENTS AND TAXATION 

OFMARYLAND     MAY 24f    1991   \l 1:53       O'CLOCK P.M. AS IN CONFORMITY 

\MI11 I AW WDORDfRED RECORDED. 

IIK(.\M/\III)N  \M> 
(  M'll M l/\M()S I I 1   I'M^ 

Kl< OKDIM. 
II I   I'M!) 

50.00 

SI'I (  l\l 
II I  PAID 

M3223112 

[OTHE CLERK OF TOE COURT OF ANN£    ARUNOLL   COUNTY 

II   IS   IIIRim   CERTIFIED,   HIM    mi    VMIIIIN   INSTRUMENT,   HH.IIMIK   WITH   Ml   INDORSEMENTS   IMIKIOS.  ll-vs 

BEEN RECEIVED APPROVED AND KMOKDIDH'*  III! si Ml 1)1 PARTMI NT 01   vssi SNMI Ms ^M) EAXATION Ol MARYI ANO. 

RETURN Jji 
JOHN WARREN 
116 DEFENSE H*Y., #20* 
ANNAPCLIS MD 21401 

Hi 

227C3041792 

A 359163 

RECORDEDIN ITU RKtiRDsoi   llll 

SI Ml   1)1 I'VKIMI M  nl    \SSI SSMI MS 

fcNO TAXATION OF MARYLAND IN LMER. FOLK).      777?   204? 

n n n n     n u D u 
U  U U U        UTJT 

^^ 
^ ^ 1 
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APPRCVSD FOR RSCOB^ CERTIFICATE OF LIMITED PARTNERSH 

(JsiL at ^ia<%0WAUM,,Pg tftnifr HUT ,'," 
kII1II£a-EaSINERSHI^_AGREEi1E^ 

- mrt TentM by this A9reeTOnt ^not -— either   the   Securities   Act   of   1933   (the   "Act")   nr ,i 

segues    U.    (the    -««.    teU,    and    ^^   ^ ^   •* 

rir::;:counsei and/o1 -— * -—- - 
effect It S   aCt0ry ^ C0UnSei t0 ^ -"—-• - -e ;:: r:any 5uch transfer shai1 - - -—- - - and: 

Section No. TABLE OF CONTFNiTc; 

i. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

s^   V 

Background 

Name 

Definitions 

Principal Office 

Purposes 

Filing of Initial Certificate 

Term 

Partners; Partnership Interests; Contrlbu 

Allocations of Profits and Lcsses 

Distributions 

ibutions 

2 

2 

3 

3 

3 

6 

7 

• 

(i) 

1121828:, *e oo! 

CLERK'S NOTATION 
Document submitted for record 
In a condition not permitting 
satisfactory photographic repro- 
duction. 

n n n n 
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Section No, 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

21. 

22. 

Rights and Powers of General Partners; 
Management of Partnership Business 

Legal Title to Partnership Property 

Status of Limiteu Partners 

Assignabiiity of Partership Interests 

Genera- Partner Ceasing to be Such 

Dissolution of the Partnership 

Bank Accounts 

Books of Account; Accounting Year; Auoits; 
Reports to Limiteo Partners 

Indemnification 

Miscellaneous Provisions 

Governing Law 

Burden and Benefit 

Counterparts Execution 

121 
Page No. 

8 

13 

14 

15 

19 

19 

21 

21 

22 

23 

25 

25 

25 

(ii) 

- ?29 OO"** 
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is made r\^J This Limited Partnership Agreement is made/W_day o 

1991, by and between LAURENCE J. WHITE and KAREN U. WHITE as^ 

General Partners; and LAWRENCE J. WHITE and KAREN U. WHITE, 

Q.E. CAPITAL CORP, and RJR ASSOCIATES, LTD., as Limited 

Partners. 
RECITAL 

The parties hereto desire to acquire, in the name of the 

partnership, a tract of land located in the Fourth Taxing 

District of Anne Arundel County, Maryland, titled in the name 

of Bonaventure North Associates Partnership, to develop said 

land and to construct thereon and sell residential dwelling 

units.  In order to accomplish their desires, the parties 

hereto wish to join together in a Limited Partnership under 

and pursuant to the provisions of the Maryland Revised Uniform 

Limited Partnership Act, Title 10 of the Corporations and 

Associations Article of the Annotated Code of Maryland. 

NOW THEREFORE, in consideration  of the mutual promises of 

the parties hereto, each to the other, and of other good and 

valuable consideration, receipt of which is hereby 

acknowledged, it is mutually agreed by and between the parties 

hereto as follows: 

1.   Name.      The name of this limited partnership shall 

be "Bonaventure Group Limited Partnership". 

2-   Definitions.  Throughout this Agreement, any word or 

words that are defined in the Maryland Revised Uniform Limited 

Partnership Act <MRULPA) , as amended from time to time, shall 

have the same meaning as provided in the MRULPA. and the words 

n n n n 
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listed bel ow within quotation marks shall be deemed to include 

the words which follow th em 

2.1  "Agreement" - This Limited Part nership Agreement 

2.2  "Partnership" - This Limited Part nership' 

2.3  "Property" - being approximately 11.5821 acres 

on Bretwert Avenue, Odenton, Maryland , as more particularly 

described in a deed record ed among the Land Records of A nne 

Arundel County in Liber 4890, Fol io 398 

Principal Office of  Part: nership.  The address of th« 

principal office of the Partner ship in this State shall b« 

located at 428 Fourth Street, Suite 1. Annapolis. Maryland    ^ 

21403.  The Partnership may have such oth er or additional 

offices as the General Part ners, in their sloe discretion 

shall deem necessary or advisable.  Th e name and address of 

the Resident Agent of the Part nership in this Stat e is 

Lawrence J. White, 3334 

Maryland 21403. 

II arness Creek Road, Annapolis 
/ 

Purposes.  The  purposes for which the Part nership is 

formed are as foil ows 

4.1 The Partnership shall acqui re the Contract 

Right to Purchase in fee simpl 
Pie the Property.  The Partnership 

shall then acquire the Propert y and construct thereoi 

residential dwell ing units, at the highest densit y permitted 

by Anne Arundel County zoning laws, and 
in that connectio n 

lers under separate the Partnership shall hire the Limited Part. 

contracts to manage development and marketing of said parcel 

and said dwel1 ing units.  The Limited Partne 
-?"7-~,£: 00^5 c.o 

rs shall receive a 
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fee the amount of five <5> percent of the gros s sales 

revenue earned by the Partnership and said fee shall be 

payable equally to" the Limited Partners as follows: 

a, Lawrence J. White and Karen U. Uhite   33 i/3X 

b, Q. E. Capital Corp.   33 1/33: 

c, RJR Associates, Ltd.   33 1/3X. 

4.2 The Partnership may also do and engage in any and 

all other things and activities incident to the acquisition, 

development, construction and sale of the Property. 

4.3 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 

Filing of Initial Certificate The General Partners 

shall <a> promptly prepare an Initial Certificate of Limited 

Partnership Cthe "Certificate") to be filed in the State 

Department of Assessments and Taxation of Maryland (the 

"Department") and such other place or places as may be 

required by law: <b) file the Certificate with the Department; 

<c) do all other things requisite for the due formation of  the 

Partnership as a Limited Partnership pursuant to the laws of 

the State of Maryland. 

6.    Term.  The Partnership shall be formed at the time 

of the filing of the Certificate with the Department.  Unless 

sooner terminated pursuant to the further provisions of this 

Agreement, the Partnership shall continue until the close of 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permittino 
satisfactory photographic repro- 
duction. 

business on December 31, 1992 -7V~".::,•  ", n^ci 

-3- 



B'.OK --13PA6E0425 

Partners: Partnership Interests! Contributions 

7.1 The name and the home or business address of each 

partner and the type and class, if   any of partnership 

interest, original contribution and percentage of partnership 

interest of each of the partners are as follows: 

7.1.1 General Partners. 

a.  Lawrence J. White and Karen U. Uhite, 333^ Harness 

Creek Road, Annapolis, Maryland 214-03.  Original Contribution 

is $10.00 and a promise to loan to the Partnership $10,000 as 

a deposit on the Contract to purchase the Property from 

Bonaventure North Associates Partnership and a promise to loan 

to the Partnership that amount necessary to pay the 

engineering and such other costs necessary to achieve Record 

Plat.  Partnership Interest - IX   of the Net Profits. 

7.1.2 Limited   Partners. 

a . Lawrence   J.   Uhite   and   Karen   U.    White.    3334   H arness 

Creek Road, Annapolis, Maryland 21403.  Original Contribution 

<see 7.1.1 above)Partnership Interest: S3X   of the net profits.. 

b.  Q.E. Capital Corp, 3 Church Circle, Suite 23G, 

Annapolis Maryland 21401.  Original Contribution - $1.00 

and its expertise as business and financial consultant to the 

Partnership.  Partnership Interest: 20X   of the net profits. 

c.  RJR Associates, Ltd., 149 Georgetown Road, 

Annapolis, Maryland 21403.  Original Contribution - $1.00 and 

its expertise in development of the Property and construction 

of the dwellings.  Partnership Interest: 203: of the net 

profits. 
-j-j .-,,-•    i lQ|i:•,. 
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7'2' "The original contribution of each partner as set 

forth above shall be contributed and paid in cash or in services to the 

Partnership upon execution of this Agreement by each respective partner. 

7«3' An individual capital account shall be maintained for 

each partner. The capital account of each partner shall consist of his 

original contribution, increased by (a) additional contrioution made by him, 

and (b) his share of Partnership net profits, and decreased by (i) 

distributions of such net profits and capital to him, and (ii) his share of 

Partnership losses. 

7.4. Except as set forth in this Agreement no partner shall be 

entitlec to receive any distributions from the Partnership. A limited partner 

shall have the right to withdraw from the Partnership on not less than six (6) 

months' prior written notice to each General Partner at his address on the 

books of the Partnership. On withdrawal, a withdrawing partner shall be 

entitleo to receive from the Partnership any distribution to which he would 

otherwise be entitled under this Agreement, prorateo to the date of 

withdrawal, but only if, 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 

dissolution and winding up of the Partnership, no partner shall be entitled to 

receive distributions which constitute a return of any part of that partner's 

contribution to the Partnership or in respect of his partnership interest. 

Except to the extent otherwise required by MRULPA, no partner shall be 

-5- 
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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 Limiteo Partner shall have any right to demand and 

receive property (other than cash) of the Partnership in return of his 

contributions. 

7.5. Except to the extent otherwise requirea by the 

MRULPA, no Limited Partner shall be required to make any contribution to the 

Partnership in excess of his original contribution, other than the services 

set forth in Paragraph 7.1.2. 

8.   Allocations of Profits and Losses. 

8.1. For purposes of this Agreement anc until determined 

otherwise by the General Partners, in their sole discretion, the term fiscal 

year shall mean the calendar year (the "fiscal year"). 

8.2. The profits and losses of the Partnership shall be 

determined for each fiscal year of the Partnership in accordance with the 

accounting methods followeo for federax income tax purposes and otherwise in 

accordance with generally accepteo accounting principles and procedures 

applied in a consistant manner. For purposes of Sections 702 and 704 of the 

Internal Revenue Code of 1986, or the corresponding sections of any future 

Internal Revenue law, or any similar tax law of any state or jurisdiction, and 

for such purposes only, the determining of each partner's distributive share 

of all Partnership items of income, gain, deduction, loss, credit or allowance 

for any period or year shall be maoe in proportion to the amounts of the 

partners' respective percentages or partnersnip interest. 

-6- 
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8.3. TTie profits of the Partnership shall be shareO among 

the partners in proportion to each partner's respective percentage of 

partnership interest and the losses of the Partnership shall be borne solely 

by the General Partners. 

9.        Distributions. 

9.1  For purposes of this Agreement: 

9.1.1.    "Net Cash Flow" shall mean: 

9.1.1.1 Taxable income for fecerai income tax 

purposes as shown on the books of the Partnership, including dividends, 

capital gains, involuntary conversions, and gains or losses from Section 1251 

property, as defined in the Internal Revenue Code of 1986, and any charitable 

contrubtions, increased by (a) the amount of the depreciation decuctions taken 

in computing such taxable income, and (b) any non-taxable income received by 

the Partnership (not including proceeos of any loans), and reoucec by (i) 

payments upon the principal of any inoebtedness, secured or unsecureo, of the 

Partnership, (ii) expecitures for capital improvements, additions or 

replacements (except to the extent financed through any Partnership 

indebtecness, securec or unsecureo), and (iii) any cash outlays which are usec 

in computing the Partnership's federal taxable income, such as reserves for 

said improvements, adoitions or replacements, and such reserves for repairs 

anc reserves to meet anticipated expenses as the General Partners shall deem 

to be reasonable necessary; plus 

9.1.1.2.   Any other funos deemed by the Genera... 

Partners to be available for distribution. 

-7- 
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9.2. The Net Cash Flow of the Partnership shall be 

distributed at least annually among the partners in proportion to each 

partner's respective percentage of partnership interest. 

9.3. Tbe net proceeds form the sale of all or any portion 

of the Property or any excess funds resulting from the placement or 

refinancing of any mortage on the Property or the encumbrancing of the 

Property in any other manner shall be distributeo to the partners in 

proportion to each partner's respective percentage of partnership interest. 

10. Rights and Powers of General Partners; Management of Partnership 

Business. 

10.1 The General Partners shall have sole ana complete 

control of the management and operation of the affairs and business of the 

Partnership and shall operate the Partnership for the benefit of all of the 

partners. The General Partners shall act only upon the consent of the 

majority in number of the General Partners; proviaed, however, one of their 

signatures shall be sufficient tc bind the Partnership so long as such 

signatory has the written consent thereto of the other General Partners. The 

General Partners shall not have the right to withdraw as General Partners from 

tne Partnership ana any withdrawal by a General Partner shall be in breach and 

violation of this Agreement. 

10.2. The General Partners (acting for ana on behalf ana at 

the expense of the Partnership), in extension and not in limitation of the 

rights ana powers given by law or by the other provisions of this Agreement, 

shall, in their sole discretion, have the full and entire right, power and 

authority in the management of the business and affairs of the Partnership:^,., nn^.4 
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10.2.1. To purchase, acquire, own, lease, manage and 

operate, either directly or indirectly, improved or unimproved real estate of 

any kind (or any interest or interest therein), and to carry on any and all 

activities related thereto; and to invest and reinvest any funds or monies of 

the Partnership in such property, real, personal, or mixed, as may be 

consistent with the purposes of the Partnership set forth in Section 4 hereof. 

10.2.2. Subject to the provisions of Section 12.3 

hereof, to sell, with or without notice, at public or private sale, and to 

exchange, trade, transfer, assign, convey, mortgage or otherwise encumber, 

finance, lease for any term (including a term extending beyond the term of 

this Partnership), pledge, appraise, or have appraised, apportion, divide in 

kind, borrow on, hypothecate or give options for any and all of the 

Partnersnip property, whether realty or personalty, upon such terms and 

conditions as the General Partners, in their sole discretion, may deem to be 

in the best interest of the Partnership, and in so doing to execute, 

acknowledge, seal and deliver all necessary documents or instruments. 

10.2.3. To cause the Partnership to participate in any 

capacity (whether as stockholder, bondholder, creditor, partner, venturer, 

member, fiduciary, beneficiary or otherwise) in any business or organization 

or enterprise, whether incorporated or unincorporateo, and in any manner or 

form whatsoever. 

10.2.A. To employ agents, servants, employees and 

independent contractors to assist in or assume full responsibility for the 

management and operation of the Partnership business, including persons 
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related to or affiliated with the General Partners, ana, in each such 

instance, to pay them reasonable compensation therefor, 

10.2.5. To commence or defend litigation with respect 

to the Partnersnip or any of its assets or liabilities; to compromise, settle, 

arbitrate, or otherwise adjust claims in favor of or against the Partnership 

ana to insure its assets and undertakings ana the Genera^. Partners against any 

ana all risks. 

10.2.6. To make loans ana extena creait to the 

Partnership; to borrow money from any partner, bank, lenbing institution, ana 

other lenaer for any Partnership purpose, ana in connection therewith, issue 

notes, oebentures or any other evidence of indebtedness and encumber the 

assets of the Partnership to secure repayment of borrowed sums; and no 

partner, bank, lending institution or other lenoer to which application is 

mabe for a loan by the General Partners shall be requirea to inquire as to the 

purposes for which such loan is sought, ana as between this Partnership anb 

such partner, bank, lenoing institution or other lenaer, it shall be 

conclusively presumea that the proceeds of such loan are to be and will be 

used for the purposes authorizeo under this Agreement; to obtain replacement 

or refinancing of any indebtedness or security therefor with respect to any 

Partnership property, or to repay the same in whoie or in part and whether or 

not a prepayment penalty may be incurred; to increase, mooify, consolidate or 

exteno any mortgage or Ceea of trust placea upon any Partnership property; 

provioea, however, that the interest rate on a loan or loans maae by a partner 

-10- 
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tc the Partnership shall be 10% per annum on the unpaid principal balance. 

10.2.7. To improve, Develop, operate and manage real 

estate; to construct, alter, demolish or repair buildings, structures, or 

other improvements on real estate; to settle boundary lines and to grant and 

reserve easements, covenants, rights-of-way and other rights or privileges 

with respect to real estate; and to partition and to join with co-owners and 

others in dealing with real estate in any way. 

10.2.8. For purposes of any distributions in kind of 

property of the Partnership among the partners or for other purposes, to 

appraise (or have appraised ) and evaluate the property to be thus 

Distributed; and such appraisals and valuations shall be made by such person 

or persons as are selected or engaged by the General Partners, in their sole 

discretion, and shall be binding on all partners and any other persons 

interest in the Partnership and the property of the Partnership. 

10.2.9. To make such elections under the tax laws of 

the United States, the several states and other relevant jurisdictions as to 

the treatment of items of income, gain, loss deduction and credit, ano as to 

all other relevant matters, as the General Partners, in their sole discretion, 

deem necessary or desirable. 

10.2.10. To make investments in government obligations, 

bank certificates of deposit, short-term cebt securities, and short-term 

commericai .paper, pending initial investment or future reinvestment of the 

-11- 
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Partnership's funds, or to provide a source from which to meet contingencies; 

provided, however, that no such investments shall be made that would cause the 

Partnership to be deemed an investment company under the Federal Investment 

Company Act of 1940. 

10.2.11. To do all such acts and things and engage in 

all such proceedings, and to execute, acknowledge, seal and deliver all 

documents or instruments, although not specifically mentioneo herein, as the 

General Partners, in their sole discretion, may deem necessary or desirble to 

conduct the business of the Partnership and to carry out the purposes of the 

Partnership and, in general, to carry on and do all things necessary to 

conduct the affairs of the Partnership with all the powers that an individual 

may have in dealing with his own affairs. 

10.3. All powers of the General Partners hereunder may be 

exercised by them and any or all of such powers may be assigned or delegated 

by the General Partners to any other person except the Limited Partners, 

including persons and entities related to or affiliated with the General 

Partners. 

10.4. In addition to the specific rights and powers herein 

granted to the General Partners, the General Partners shall possess ano may 

enjoy and exercise all of the rights and powers of General Partners as 

provideo in the MRUPLA. 

10.5. The General Partners, or their delegate, as the case 

may be, shall devote such of their time to the business of the Partnership as 

they may,   in their sole discretion, deem to be necessary to conduct saio 

-12- 
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business.  Any of the partners, or any stockholder, officer, director, 

employee or other person holding a legal or beneficial interest in any entity 

which is a partner, may engage in or possess an interest in other business 

ventures of every nature and description, whether or not in competition with 

the business of the Partnership, independently or with others, including, but 

not limited to, the ownership, financing, leasing, operation, management, 

syndication, brokerage and development of real property; ana 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. 

10.6.     The General Partners, on behalf of the Partnership, 

may contract with any person related to or affiliated with the General 

Partners, and the General Partners and such person related to or affiliated 

with the General Partners (including any of the directors, officers or 

employees of such person) their designees ana nominees, shall not be liable to 

the Partnership or to any of the partners for damages, losses, liability or 

expenses of any nature whatsoever resulting from errors in judgment or any 

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

misconduct. 

11.  Legal Title to Partnership Property.    Legal title to all or 

any portion of the property of the Partnership shall be held in the name of 

"Jacobs Limited Partnership", or in such other manner as the General Partners, 

in their sole discretion, shall determine to be the best interest of the 

Partnership.  Without limiting the foregoing grant of authority, the General 

-7-7/ .••p. O'-'t 
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Partners may arrange to have title taken and held in their own names or in the 

names of trustees, nominees or straw parties for the Partnership. It is 

expressly understood and agreec that the manner of holding title to the 

property (or any part thereof) of the Partnership is solely for the 

convenience of the Partnership, and that all such property shall be treated as 

Partnership property subject to the terms of this Agreement. 

12.  Status of Limited Partners. 

12.1. No Limited Partner, in addition to the exercise of 

his rights and powers as a Limited Partner, shall take part in the control of 

the business of the Partnership. 

12.2. The Limited Partners shall have no voting rights, 

except those pertaining to the dissolution and winding-up of the Partnership, 

as set forth in Section 15; the sale of all or substantially all of the assets 

of the Partnership, as set forth in this Section 12; and approving an 

amendment to this Agreement, as set forth in this Section 12. 

12.3. The General Partners shall have the authority to 

amend this Agreement provided that any such amendment shall have receiveo the 

consent of partners who respective percentages of partnership interest exceed 

50% of the total percentage of partnership interests of all partners in the 

Partnership and the agreement of a majority in number of the General 

Partners. A sale, exchange, lease, mortgage, pledge, or other transfer of all 

cr substantially all of the assets of the Partnership shall require consent of 

partners wbose respective percentages of partnership interest exceed 66 2/3% 

of the total percentage of partnership interests of all partners in the 

Partnership and the agreement of a majority in number of the General Partmraj ni 170 
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12.4. Meetings of the Partnership for any purpose shall be 

held at the call of the General Partners. All such meetings shall be held at 

a place designated by the General Partners, and written notice of such 

location and of the date and time of the meeting shall be given by the General 

Partners to each Limited Partner at least 10 days prior to such date. 

13.  Assignability of Partnership Interests. 

13.1. Except as otherwise provicec in this Section 13, none 

of the General Partners shall have the right to withdraw from the Partnership 

or to assign all of their partnership interest in the Partnership. Any part 

but not all of the partnership interest of each General Partner, as General 

Partner, shall be assignable to a spouse, ancestor, descendant, brother or 

sister of a General Partner or to a testamentary or inter-vivos trust of which 

the beneficiaries are one or more of a group consisting of the spouse, 

ancestor, descendant, brother or sister of the General Partner, provided that 

such assignment does not terminate the Partnership for federal income tax 

purposes; and the assignee thereof shall be a Limited Partner entitled to all 

the rights and powers ana shall be subject to all the restrictions and 

liabilities of a limited partner under this Agreement and the MRULPA. 

13.2. Subject to the further provisions hereof and to the 

consent of a majority in number of the General Partners, the partnership 

interest of each Limited Partner shall be assignable, provioed such 

assignments ooes not terminate the Partnership for federal income tax 

purposes. If tne assigning Limited Partner so proviaes in the instrument of 

assignment, the assignee shall become a Limited Partner of the Partnership, 

T.-7-..O -"','7il 
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provided that the assignee pays a fee not to exceed Five Hundred Dollars 

($500.00) to the Partnership to cover the costs anc expenses of preparing, 

executing and filing of a Certificate of Amendment with the Department. 

13.3. The partnership interest owned by an assignee who has 

not become a Limited Partner in accordance with the provisions of this Section 

13 shall be assignable to the same extent as if such assignee had become a 

Limited Partner, but any such assignment shall be subject to all the 

provisions of this Section 13. 

13.A. In the event of an assignment pursuant to this 

Section 13, the Partnership shall continue with respect to the remaining 

partners, appropriate adjustments shall be made to their capital accounts and 

partnership interests to reflect the assignment of the partnership interest of 

the assignor partner, and an election may be maoe by the General Partners, in 

their sole discretion, to adjust the basis of Partnership assets in accordance 

with Section 754 of the Internal Revenue Code of 1954, anc the similar 

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

13.5. Anything contained in this Agreement 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. Etch of 

the Limited Partners further warrants and represents to the Partnership and to 
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the Generax 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 partnership 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 woulo constitute him to be an underwriter, within the meaning of the 

Securities Act of 1933 (the "Act"), of such partnership interest. 

Each of the partners hereby agrees that his partnership interest 

and any agreement or certificate evidencing such partnership interest shall be 

stamped or otherwise imprinted with a conspicuous legend in substantially the 

form set forth at the top of the first page cf this Agreement. Such 

partnership interest shall not be transferable except upon the conditions 

specified in this Section 13.5. Each Limited Partner realizes anc agrees 

that, by becoming a Limiteo Partner in the Partnership pursuant to the terms 

of his Agreement and the aforesaio legend, prior to any permitted transfer of 

a partnership interest he shall give sixty (60) days' written notice to the 

General Partners expressing his desire to effect such transfer and describing 

the proposed transfer. Upon receiving such notice, the General Partners shall 

present copies thereof to counsel for the Partnership and the following 

provisions shall apply: 

(a) If in the opinion of such counsel the proposed transfer of 

such partnership interest may be effected without registration thereof under 

the Act, as then in force, or any similar statute then in force, and 
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applicable state securities law, the General Partners shall promptly 

thereafter notify the holoer of such partnership interest, whereupon such 

holder shall be entitled to transfer such partnership interest all in 

accordance with the terms of the notice delivered by such holder to the 

General Partners, this Agreement and upon such further terms and conditions as 

shall be required by counsel for the Partnership in order to assure compliance 

with the Act and applicable state securities law. 

(b) If in the opinion of such counsel the proposed transfer of 

such partnership interest may not be effected without registration of such 

partnership interest under the Act and applicable state securities law, a copy 

of such opinion shall be promptly delivered to the holder who had proposed 

such transfer, and such transfer shall not be made unless such registration is 

then in effect. 

Each Limited Partner realizes that his partnership interest 

is not and will not be registered under the Act or under the Maryland 

Securities Act (the "State Act") and that the Partnership does not file 

periodic reports with the Securities ana Exchange Commission pursuant to the 

requirements of the Securities Exchange Act of 1934. Each Limited Partner 

also understands that the Partnership has not agreeo with any Limited Partner 

to register his partnersnip interest for distribution in accordance with the 

provisions of the Act or the State Act, ana that the Partnership has not 

agreed to comply with any exemption under the Act or the State Act for the 

sale hereafter of such securities. Hence, it is the unOerstanaing of each 

Limitea Partner that by virtue of the provisions of certain rules respecting 

fT.op. 007^ 
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"restrictea securities" promulgated under the Act, his partnership interest 

must be held by him indefinitely unless and until subsequently registered 

under the Act and applicable state securities law, unless an exemption from 

such registration is available, in which case Limited Partner may still be 

limited as to the amount of his partnership interest that he may sell. 

14. General Partner Ceasing to be Such. The Partnership shall 

not be dissolved and the affairs of the Partnership shall not be wound-up upon 

either one of the two 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. 

15. Dissolution of the Partnership. 

15.1.     The Partnership shall be dissolved and its affairs 

shall be wound-up upon the first to occur of any of the following events: 

15.1.1. The consent of the partners whose respective 

percentages of partnership interest exceed 70% in the aggregate of the total 

of iOOSo of the partnership interest of the Partnership. 

15.1.2. The saie of all or substantially all of the 

Partnership assets. 

15.1.3. The expiration of the term of the Partnership. 

15.1.4. The unanimous consent of the General Partners. 

15.1.5. All the General Partners cease to be such. 

15.1.6. The entry of a decree of judicial dissolution 

unoer Section 10-802 of the MRULPA, -7-7.op. no?"? 
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15.2. Upon a dissolution of the Partnership the assets 

shall be liquidated, and the proceeds therefrom, together with assets 

distributed in order of priority as follows: 

15.2.1. First, to creditors, including partners who are 

creditors, to the extent permitted by law, in satisfaction of the liabilities 

of the Partnership other than liability for distributions to partners under 

this Agreement. 

15.2.2. Second, to the payment and discharge of any 

loans maoe by any of the partners to tne Partnership. 

15.2.3. Third, to the creation of any reserves which 

may be deemed reasonable necessary by the General Partners for contingent 

liabilities of the Partnership (which reserves shall be held in escrow or in 

trust). 

15.2.4. Fourth, to partners ana former partners in 

satisfaction of liabilities for distributions under this Agreement. 

15.2.5. The balance remaining, if any, to partners 

first for the return of their contributions and second respecting their 

partnership interests in the proportion to each partner's respective 

percentage of partnership interest. 

15.3. Upon the dissolution and the commencement of the 

winding-up of the Partnership, the General Partners shall execute and cause to 

be filed with the Department a Certificate of Cancellation of the Partnership. 

-20- 
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15.A. TTie 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. 

16. Bank Accounts. 

The funds of the Partnership shall be deposited in such bank 

account or accounts as the General Partners shall oeem appropriate, in their 

sole discretion, and the General Partners shall arrange for the appropriate 

conduct of such accounts. 

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

Partners. 

17.1. There shall be kept at the prinicpal office of the 

Partnership all records required to be kept by the Partnership unoer Section 

10-105 of the MRULPA. The partnership books shall be kept on the cash receipts 

ana disbursements methoo or en accural method as the General Partners, in 

their sole discretion, may determine. 

17.2. A compilation or review shaj.1 be made as of the end 

of each Partnership Fiscal Year by such independent certified public 

accountants as the General Partners, in their sole discretion, may, from time 

to time, oesignate. Any partner shall have the right to inspect and copy the 

records of the Partnership designated in Section 10-105 of the MRULPA; 

provided such inspection ana copying is maae at the reasonable request anb at 

the expense of the partner aesiring the same ana is made curing ordinary 

business hours. 
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17.3. The General Partners shall, within 90 days after the 

close of the Partnership's Fiscal Year, mail to the limited partners an annual 

report containing compiled or reviewed financial information of the business 

of the Partnership for such accounting year and shall, at the same time, 

furnish each partner of the Partnership with all of the information which is 

relevant to such partner for federal income tax purposes. The annual report 

may contain such other information as the General Partners, in their sole 

discretion, may determine. The General Partners may send to the limited 

partners such quarterly, semi-annual and other reports or other information as 

the General Partners, in their sole discretion, may Designate. 

18.  Indemnification. 

The Partnership shall indemnify and advance expenses to the 

General Partners to the fullest extent and in the manner provided for 

corporate directors in Section 2-418 of the Corporations and Associations 

Article of the Annotated Code of Maryland, as amended from time to time. Such 

indemnification shall be made solely from the assets of the Partnership. For 

the purposes of this Section 18, a General Partner shall be deemed to be a 

director within the meaning of Section 2-418; the Partnership shall be deemed 

to be a corporation within the meaning of section 2-418; and the General 

Partners shall be deemed to be the board of directors within the meaning of 

Section 2-418. 
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19.  Miscellaneous Provisions. 

U,.!. unless otherwise provided in this Agreement, no 

partner shall be liable to any other partner nor to the Partnership for any 

good flth act or omission to act in the exercise of his Judg^nt under the 

provisions of this Agreement. 

19.2. Nothing herein oontslned shall Oe oonstrueo to 

oonstltute any partner hereof the agent of any other partner or to limit in 

any ^nner t^ partners In the parrying on of their own respeotlve business or 

activities. 
15.3. All notices or other cortmjnications provlcea for 

nereln shall * given Oy first class certified or registered U.S. mail, return 

receipt requested, all repuired postage prepaid, if to a Partner, to the 

address df the Partner set farth on the sig.ature pages to this Agreement, 

unless notice of a change of address is given td the Partnership, and if td 

the Partnership, to the principal dfflce of the Partnership as set forth in 

Sectidh 3 heretd, dr as later changed. Time peridds shall commence on the 

date of mailing of a notice or any other corrunication. Any notice .hich is 

requlreu to Oe given within a stateo period df time shall be considered timely 

if postmarked befdre midnight df the last day of such period. All ndtices =r 

other corrunlcatidns shall be deemed recelveo .hen given, as aforesaid. 

15.4.  '  Each limited partner hereby makes, constitutes ana 

appoints the General Patters, and each df them, with full pd.er df 

sudstitutidn, his true and lawful attprney, for him and his name, place and 

stead ano far his use and Oenefit to sign, seal and file with the Department 
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t.e inltia certificate of Lifted Partnersnip of th. P«tn.r.hip .^UUvg 

him as a L^ite. Partner to t.is Partners^ in acooraance «itn tne ia.e of 

certificate is required to De filed. 

U5     me power of attorney granted nareonder td tne 

aeneral Partners Is a spedia. peer of appointment coupled .itn an interest, 

u irreTOcadle. and snail (td tne e.tent permitted dy applldadle law, survrve 

the disadillty of tne Limited Partner. 

U s     me use df any gender nerein shall de deemed to de or 

include the other genoers and the use of the singular herein shall de deemed 

« oe or inolude the plural (and vioe-versa,, .herever appropriate.  The 

headings herein are inserted dnly as a matter df cdhveniehde, and referenda 

3na in no .ay define, limit or deseride the sddpe of this Agreement, or the 

Intent of any provisldns theredf. 

a 7. This Agreement sets forth all (and is intended dy all 

panics neretd' to de an Integration of all) of the covenants, promises, 

agrees, .arranties and representations amen, the parties hereto with 

*.,     K .4M«. nf the Partnership and the property 
respect to the Partnership, the business of the Partner 

of the Partnership, and there are nd cdvenants, promises, agreements, 

.arranties or representatipns, oral or written, express or implied, among them 

other than as set forth herein. 

^8     Nothing  contained  in  this  Agreement  shall be 

construed as raring the emission of any act contrary to la., ^rever 

there is any conflict between any provision of this Agreement and any statute. 

^29    ! 
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In   Ultne«   Whereof,    the   parties   have   .K^utlMfeM lA^AftklM 4 8 

as   of   the   day   and   year   first   above   written. 

UITN^SS: 

rv^Q^az^i- 
 <SEAL) 

f. President 

RJRn ASSOCLATES , LTD . 

By : R<M3ert J . Rochette , 
Uice President 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

-26- -?*& oo;?i 

n n n n     n 
u u u u     u 



STATE OF MARYLAND. 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admlnislrator 
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Stock 
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State Transfer Tax 
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  Personal 
Property Reports and  
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