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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

D * G LIMITED PARTNERSHIP 

as 
THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter 

this "Certificate") is made this   day of May, 1991. 

EXPLANATORY STATEMENT 

//30/?/  /.y^ 
referred   to 

01 
Danny G. Sager, desiring to organize a limited partnership under 

and pursuant to the provisions of the Maryland Revised Uniform Limited 
Partnership Act (hereinafter referred to ae 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: 

name 
1,  The business of the Partnership shall 
D & G LIMITED PARTNERSHIP. 

be conducted under tne 

2. The purposes for which the Partnership are formed are as 
follows: (a) real estate management and investment; and (b) to do any 
and all things necessary, convenient, or incidental to the foregoing. 

3. The address of the principal office of the Partnership is c/o 
Danny G. Sager, 201 Revell Highway, Annapolis, Maryland 21401. The 
name and address of the resident agent of the Partnership are Danny G. 
Sager, 201 Revell Highway, Annapolis, Maryland 21401. 

4. The name and address of the general partners are ae follows: 

General partners: 

Danny G. Sager 
v 201 Revell Highway 

Annapolis, Maryland  21401 

Gloria A, Sager 
201 Revell Highway 
Annapolis, Maryland  21401 

Limited partner: 

Peter C. Gabardini, Jr. 
900 Bestgate Road 
Suite 400 
Annapolis, Maryland  21401 
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5. 
partner 

The amount of-cash and other value contributed by the limited 
is the total sum of $100.00. 

6. The partnership shall be dissolved and its affairs wound up 
upon (a) the expiration of the term of the Partnership (December 31, 
2011); (b) the sale, exchange, or other complete disposition of all of 
the Partnership's assets; (c) the incapacity of all of the General 
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causing the dlilolution of th%  VmrtnJ^f^^  0f any other ev^t 
Partnership Aar-.mpnf.       tne Partnership under the Act or t-h* P Agreement 

IN WITNESS WHEREOF, the G 
Certificate oi   liTiU*^ that this 
acknowledge, under penaltiV* ~/   P Ji lts ac't' and further 
Knowledge! information and b%

8n0/. ^^^7/  t0 *he b^t of their 
forth herein are true in al] 
executed this Certificate of Li 
day and year first ab 

and belief, that th 
material respects 

e matters and facts set 

ove written 
mited Partnership und 

,   and  that  the y have 
er  seal   as  of   the 
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Limited Part ner 

Peter c Garbardini Jr 
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THIS LIMITED PARTNERSHIP AGREEMENT is made this   day of May, 
1991, by and between Danny G. Sager and Gloria A. Saqer, as general 
partners, and those persons signatory hereto, as limited partners. 

EXPLANATORY STATEMENT 

Limited Partnership Act, Title 10 of the Corporations and Associations 
Article of the Annotated Code of Maryland. 

pa 
con 

NOW, THEREFORE, in consideration of the mutual promises of the 
rties hereto, each to the other, and of other good and valuable 
nslderation, receipt of which is hereby acknowledged, it is mutually 

"D  &  G 

agreed by  and  between  the  parties hereto  as   follows: 

1. Name.     The name of  this  limited partnership shall   be 
Limited Partnership." 

2. Definitions. Through this Agreement, any word or words that 
are defined in the Maryland Revised Uniform Limited Partnership Act 
{"MRULPA") , as amended from time to time, shal 1 be ^V/S^^l*"within 
provided in the MRULPA, and the word or words listed below within 
dotation  marks   shall   be  deemed   to   include  the  words  which  follow P 
q 
them: 

2.1.  MAgreement,,--This Limited Partnership Agreement. 
2!2,.  ,,Partnership,,"This Limited Partnership. 

3. Principal Office^of_Partnershi£. The address of the 
principal-olf Ice ol-th?-p-a-r-tnership In this State shall ^ 3 oca tad at 
201 Revell Highway, Annapolis, Maryland 21401. The name and address 
of the resident agent of the Partnership in this State are Danny G. 
Sager, 201 Revell Highway, Annapolis, Maryland 21401. 

4. Purposes. The purposes for which the Partnership is formed 
are as follows: 

4.1. The Partnership shall acquire title to a tract of real 
property located in Anne Arundel County, Maryland, commonly known as 
201 Revell Highway ("Property"). «„ ..n «n ar 

4.2. The Partnership may lease, encumber, or sell ail or 
any part of the Property. . ^ *ii 

4.3. The Partnership may also do and engage in any and all 
other things and activities incident to the acquisition, holding, 
management, operation, leasing, and sale of the ^operty. 

4.4. The Partnership may engage in any other business or 
make any other transaction which the general P*rfcner», in thair sole 
discration, shall deem to be reasonably related to the furtherance of 



the foregoing purposes of the Partnership as a whole. 
014 •   94 

the 
due 

to  the 

• 4i4M*   r,f   initial   Certificate.    The general  partners  shall 5.     Filing   of   Initial   C££ti£i£a^ ^     Limited  Partnership 
<*>   rronnp^y prepare an  in^^  certify Department   of 
(the   "Certificate")   to   *«/* * * V^nd   such  other   place  or   places Assessments   and  Taxation  of   W«yUnd,   ind  tucn  ^ne    P ^^ 
as   may   be   ^^^i r^ ^J^V^^U   things   reqVA i te   for   the 
^oTmVtron^oV the^a^ne^sh^ ^ra^Lited Wr.hip  pursuant 
laws  of   the  State  of  Maryland. 

6. Term. Th. Partnership ^nb' formed at Jhe^. of 'Uln, 

shall terminate on December 31, 2011. 

7. Partners; Partnership Interests; Contributions. 

7.1 
partner an 
Interest of each of the partne 
page hereof 

The name and the home or business adf efr °
f "^ 

**lJ_ "r ' 4.,4w„4.4«« «nd oercentaqe of partnership d 'original contribution and perce 

7.2 The 
the signature page hereof sha 

re are as set forth on the signature 

original contribution of each partner set forth^on 
U be contributed and paid in cash 

Partnership upon exe 
cution of this Agreement by each respective 

partner 
7.3.  An individual capital acco un 

t shall be maintained for 

each partner The capital acco un t of each partner s hal 1 consist of 

is original contribution increased by (a) a dditional contributions 
his original C0^.ri^10

h7e ^hare of Partnership net profits, an. 

d 
and (11) his share of Partnership losses 

7.4.  Except as set forth in this Agreemen 
t no partner shall 

be en titled to rece 
ive any distributions from 

the right to withdraw 

the Partnership, 
from the Partnership 

limited partner shall ^v* ^V.Vb^ at least one 
after the Limited Partnership has been "^^^VVt*  notice to each ths' prior written 
U, year on not ^-^ th%ndr%\%mo0n thV boo^s of thrPar^^ 
general partner at his address on the booKS or        receive from 
withdrawal, a withdrawing partner shal 1 be cnti .iea^ rtfherwise be 

the Partnership any 
entitled under this Ag 

i^ny dl-ttlbutron t0 which he wouU oth.rwi3e 
1.P. •n3L„„."-*.*.  .^v.af^ fn the date of withdrawal, reement, prorated to the 

but 

on 1 y 1 y if, as and when such distribution s hal 1 be made by the 

Partnership to the non-withdrawi ng partners; a wi thdrawing partner 

shall not be entitled to receive from the Partnership the fair value 

t in the Partnership ip as of the date of 

led to receive distributions 
f that partner's contribution 

withdrawa1 
Partnership,   no 
which   constitute   a   return   o 

partner  shall   be  entitled  to  re 
f   any   part   o 

lp  or   in  respect  of  his  pa rtnership   interest.     Except 
to   the   Partnership  or   in  resPecVKAb*  MRULPA    no partner  shall   be *n the extent otherwise required by the MRULPA,  *0 P*      r,ners    for o the extent oznmzviu* '"Xr Var t ner shi P    or    any    partners • quired    to    reimburse   the   Partnarihip   or    any^p  ^^ 
distributions  ma de to him  in excess  of   the  a 
or for any negative balance in his capital account 

bution 
No 1i mited 

partner shall have an 
than cash) of the Partnership in re 

v riqht to demand and recei ve property (other 
turn of his contributions, 



Oil   • 05 
8.     Allocations  of  Proflte  and  Lo9_ses. 

of  this  Aqreement  and  until   determined 

interest.. profit! of  the Partnership shall   be shared amonq 
th* oartneVs anSthe lossee of the Partnership shall be borne by the 
papers in%"oPortion to each partner's respective percentage of 
partnership   interest. 

9.     Distributions. 

9.1.     For  purposes  of  this   Agreement: 
Q   1   l        "Net  Cash  Flow"   shall   mean: 

9.1.1.1.     Taxable income for  federal   tax purposes 
as  shown on the boo.s  of  the  Partnership,   ^\^ 
qains, involuntary conversions, and gains or i0"" ^^^6 7nd any 
property, as defined in the internal Revenue Code 0^i;„ ' of the 
property,   ao ._    iw..i4*.wi«       ^nrTPased   bv    (a      the   a m o u n t   or   t.ne 
charitable   contributions,    i ncrea6e<; . ^ e ~ '    favable  income, and 

i.cur.d or unsecured), .nd (iiil «ny caBh outlays which are used in 
compu*rng tn. Partnership's federal taxable ln«J"«' 'f * " /""vH 
for said Improvements, additions or replacements, and sucl? jeserves 
for repaid and reserves to meet anticipated expenses as the general 

partners shal! deem ^J^fZ"^?^* by the general 

partners  to  be -ilable  ^distrlbut^n.^^ , 

distributed among the partner, in proportion to each partner s 
respective percentage of P'^neVhlP interest. portion 

9  3       The net  proceeds  from the  saie  or   aji  vt   cu y   F 
of  the Property or Tny excess  funds resulting  from  the Pl^e^nt or 
^finan'/ln^o^.ny mortgage on ^e Property  or  the encumb^ancing of 
th«  Prooertv   in  any  other  manner   shall   be  distncutea  "  "" P"''?, 
in   proportion   to   each   partner's   respective   percentage   of   partnership 
interest. 
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Pa rJ^hi^ni^^-" 0f General EHtMm Hanaflamant^f 

«* ^wi0,1' Tlle 9en*ral partners shall have sole and comoleK> fnntrni 
Parrntr.hlD96.^, ?' "P"^10" °f '»>* affairs and business of "a 
with   r^nec;   to   thS'mlAI' !Ut?0rlSy t0 ^^ "^ «"«"! whatsoever 

bu^n«.atofe.Hnd
B
descrlption'   whether or  "o"   in competition*"" thJ 

but   not   UmltL   tr„tTh
ahiP'   lndePen^ntly  or   with   others     including! 

virtue of thi.t
Pter.SlJip n2r the P"f-"*" shall  have anyrilht by 

Inc":-' Sr 'prof^."dL^eVtVere^r^ ^^^ -"tures or ?o tnl 

general   oartn.r.       *  !K  f"tnf"hip"  or  in 9uoh other  manner as  the 

K:it^tn,'r
r.Vt i? t

t
h

h:1pr.r%o^r^,icP
,;'tlon'sh411 determi-to s«5" 

12.     Status of  Limited Partners. 

hi*  rlohi-o12**1;     NO   limited  Partner,   in  addition   to  the 
control   of%haK

P0WerS  a8.a   lifTlited   P^tner.   shaU   take control  of  the  business  of  the  Partnership. 
• vr^r,*-   ^.wi7,2,     The

J   
]imited   Partners   shall 

except   those   pertaining   to   the   dissolution 

•Sbstantlanv /n   o^.vf0'^   in   Sectio^   ^;    .ne   saie   of   ,n 

P«^VrVhlphint.".*nex«.dPY^ parcentages  of 
Inter..ts of  all  partner,  in th^ D. 1 .percentaqe  of  Partnership 
majority   In  number  of  the  genera!   oartnera   ^A"^, ^ •'rM,»«nt  of • 

.ra:::r.9:'f ^^rfner^iF! - "a" - "".--^nti ^ 

SF «- - »-—^^^ - ail part     . 

exercise of 
part in the 

have no voting rights, 
and winding-up of the 
the saie of ill or 
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12.4. Meetings of the Partnership for any purpose shall be 

held at the call of any of the qeneral 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 provided in this Section 13 none 
of the general partners shall have the right to withdraw from the 
Partnership or to assign all oftheir partnership ^•rests ^in^thj 
Partnership.  Any par 
general partner, as ge 
ancestor, descendent, brother or sister of a qeneral 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 paprtner,  provided that such 

t but not all of the partnership interest of each 
ral partner, shall be assignable to a spouse. ne; 

assignment does no t terminate the Partnership for federal income ta 
purposes? and the assignee there© f shall be a limited partner entitled 

ers and shall be subject to all the 
der this Agreement n 

to   all   the   rights   and   pow 
restrictions  and  liabilities of a   limited  partner  u 
and  the   MRULPA. A  ^ *** 

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 
provided  that  more than one   (1)   year has   lapsed  since  the  formation of 
the  Partnership,   and   provi 
Partnership  for  federal   Income  tax purpo 
partner   so  provided   in  the   Instrument  of   assignm 

ded   such   assignment   does   not   terminate   the 
rposes.     If  the  assigning   limited 

ent,   the  assignee 

s 
as 
hall   become   a   limited   par _tner   of   the   Partnership,    provided   that 
.-Blgnee^pays "a  fee'not  to exceed  Five Hundred  Dollars   ($500.00)   to 
the    Partnership    to    cover    the    costs    and    expenses    of    preparing, 
executing   and   filing   of   a   Certificate   of   Amendment   with   the 
Department 

13.3.     The  partnership  Interest  own ed  by an  assignee  who has 
limited partner  in accordance  with  the  provisions  of  this 

11   be   assignable  to  the   same   extent  as   if  such  assignee 
not become a 
Section 13 sha 
had become a limited partner, but any such assignment shall be 6ub3ect 
to all the provisions of this Section 13. 

13.4. In the event of an assignment pursuant to this 
Section 13, the Partnership shall continue with respect to the 
remaining partners, appropriate adjustments shall be made to their 
capital accounts and partnership interests to reflect the assignment 
of the partnership Interest of the assignor partner, and an election 
may be made by the general partners, in their sole discretion, to 
adjust the basis of Partnership assets in accordance with Section 754 
if the Internal Revenue Code of 1986, an d the similar provisions of 
the tax law of any state or other jurisdiction 

13.5.  Anything contatlned in this Agreement to the 

con trary notwithstanding, each of the limited partners hereby warrants 
hip and to the general partners, jointly and represents to the Partners 

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 conn ection with the 



Act  and  applicable tUtV ••curi^ reglgtered under t 
registration   i8  available     [nwh^w'     nless an ^^-ior. fron 6u 
•till  be   lifted  as  to  th^amount  of  h^

5e  ^   '^^   Partn«  " Tiay   sell. ne  amount  of  his partnership  interest  that 

ch 
ay 
he 

14. Disspiution of tht PartnerejiljB 

14.1.3. 
14.1.4. 
14.1.5. 
14.1.6. 

events! *    p        -ne   £lrst  t0  ^cur  of   any   of   the   following 

?o*rtnt;g?L0f  P"^e»hlp^n?er%^^%0
x

fce^h
d^

Poa,rt
1
n

n
6"  WhOSe  "spactive 

total of  100% of  the partnership Interests of t^  ^e aggregate  of  the 
14.1.2.     The  sal.  r,f   ., f he Partnershap. 

partnership assets. *  0f  a11   or   substantially   all   of  the 

under Section  iS-eSrof'h, „«&' * deCree 0f ^dici*>  d.ssolJtion 

shan  be  AVuidatUeTand^"^1e0en
ds

Of
th

th%Partn"shiP   the   assets 
ss.et. distributed   in kind  to  tPhe  exten.-   ^%7fr.0m'   together  with   the 
applied and  distributed  in «d« oJpJiorltv l^f^,^*"'01'   6ha11  be 

14.2  1       Pi^c*     i F'iority as  follows: 
are creditors,   to  the e«t.n? ,L       fredltors'   lncluding  partners 
Habllitles'of    th.    fVA^tll'6  *tl laW'    in   ^tl^cUon  of 

dx-trlbutions  to partS./.^d".'/^ Ag0reheementthan    I ^^ ' ^ "•• 

loan,  made by  ajj "of'ihe'^n^s^to'the'L'rTnershlp aiSChar^  ^ 

»•*»>• <l«emed r;a"sonaM1yrdnece0sstahrvCbevaVh0n 0f any "^rves which 
contingent Habi] 1 ties of the partnL^h^ h,e v<,enera] Partners for held  in  ,8crow or  ln  truilt, ;-n#  p"tnership   {which  reserves  shan   be 

satiafaction  of'uaMlit^"f^r' ditt^ihu^'   '^   former   P««-tn.ri   in 
14.2.5       Th.   K.I dlstributions  under  this  Agreement 

fir.t  for  the  return' 0/^^"^/^   on".9'   if   any'   '°   P^tners 
their   partnership    Interests    in   fh-ior>S  .*nd   'econd   respecting 
re.pecuve p.rcentPage of"pVrtner.nhitph!ntPerr0ePs0trtl0n   t0   eaCh   P"tner"I 

14.3.     upon  th.  dlsso.ution-and  the  eomm.ncment  of   the 

who 
the 
for 

any 
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distribution or transfer thereof. Each of the Hmited partners 
further warrants and represents to the Partnership and to fhe genera] 
partners, jointly and severaliy, 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, and 
each of the limited partners reaUzes that this partnership interest 
la not and will 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 and Exchange Commission 
pursuant to the requirements of the Securities Exchange A^ of 1934- 
hence, it Is 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 partner may 
still be limited as to the amount of his partnership interest that he 
may   sell. 

14.     Dissolution  of  the Partnership. 

14.1.3. 
14.1.4. 
14.1.5. 
14.1.6. 

14.1, The Partnership ahal] be dissolved and its affairs 
shall be wound-up upon the first to occur of any of the following 
events: ' 

14.1.1. The consent of the partners whose respective 
percentages of partnership interest exceed 70% in the aggregate of the 
total of 1001 of the partnership interests of the Partnership. 

14.1.2. The sale of all or substantially all of the 
partnership assets 

The expiration of the term of the Partnership. 
The unanimous consent of the genera] partners. 
All the general partners cease to be such. 
The entry of a decree of judicial dissolution 

under Section 10-802 of the MRULPA. 
w IT w i1/'2, Up0n a dissolution of the Partnership the assets 

shall be liquidated, and the proceeds therefrom, together with the 
assets distributed in kind to the extent sufficient therefor, shall be 
applied and distributed in order of priority as follows: 

14.2.1. First, to creditors, including partners 
?^uCff71<;0rB' t0 the extent Permitted by law, in satisfaction of 
iiabalitlep of the Partnership other than liabilities 

to partners under this Agreement. 
14.2.2. Second, to the payment and discharge of 

any of the partners to the Partnership, 
14.2.3. Third, to the creation of any reserves which 

may be deemed reasonably necessary by the general partners for 
contingent liabilities of the Partnership (which reserves shall be 
held in escrow or in trust). 

14.2.4. Fourth, to partners and former partners in 
satisfaction of liabilities for distributions under this Agreement. 
.. _ 14.2.5. 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. 

14.3.  Upon the dissolution and the commencement of the 

distributions 

loans made by 

who 
the 
for 

any 



wlmUng-up of   the  Part nership,   the  gener»] Oil .0 W.^.'"- ^ *' ^^^x^^-r^•* 
fnr  *.* 14,4,  The genera] for the return or repays 

partnership asgets. 

of 

"turn or r.p.y/.nr^ ^ ^.^^^ 

15.      Bank 
depoaited  In 
•hall   deem 
partnera  a 

Accounts.      The 

*A„*   16,      iildemnifi cation 
advance •xpSniii,"totlu» 

9enera]   partners 
and   the 
such 

I   appropriate,   in  th*!;  T^i     .tS  as   the  < 
^11   arrange  .or  -e^P^^ 

The   Partnership 

general 
accounts. 

th. m.nne/pTov'ided^nr9."16"1  P*'*^"'tV'the  fufie^1 »vf ",nify   and 

Corporation^ ^t^^^rtl^Vt* tC^'^ "^ 
^X1!""!' " •'"•nd.d"ro"Vi 

Miscellaneous. 
18.1.  Unless 

otherwise provided in   this Partner  shall  be  UVbl* J il*rWi!e   provi 

any  good  faith I«t tl        0 any other  partner   ar  *•« -m     *' ^,l-'    n" 
under the orovi^-r-0^S8ion  t0  ^ inZL'L^J*? p5^nerfihlP for under the provisions  of  thi* 
.      . 18.2. inc 

d 
a 
c 
the 

Agreement,    no 
•5arf:nershi D  for the  exftrflse  of his   .^Pjor 



herein. 014 .Li. 

19. 

tjjjt thi. WrVamVnt^iW?!  bJ"governed l?!^10" 0f the Parti^ hereto 
accordance with  the   W  of  th'e State  of ZryT^•**  ***  enforce*  in 

20.      Burden   and   Benefit-        Tm „   • 
shall inura to A/Kn€?L of the p/rtiSS h^ i« binding upon and 
heirs, guardians, executors, admlniltr,^0 and their ^spective 
representatives, and lUCceVeora anS t« !w0r$' Pe^onal and legal 
hereto to the extent, buronf; to the ^ent th^1^5 f the ^ti^ 
in   accordant   withf    and   permitted   .^   Vh^     sa^.^  Provided   for 

HCimi^ceo   t)y,   the   provisions   of   this 
accordance 

Agreement. 

IN   WITNESS   WHEREOF, 
of  the  day and  year  first the   parties   have 

above  written. executed   this   Agreement as 

General Partnerg 
signature 

Wny VJ sSjlr    ~^ 
201   Rev^ll   Hiahwav 
Annapolis, 

Highway 
MD 21401 

Capital 
Contribution Percentage 

Interest 

4(J.5% 

Gloria A. Sager 
201 Revel 1 Highway 
Annapolis, MD 21401 

49.51 

Limited Partner 
signature- 

0 
Peter c. Gaba^dTKITTr 
900 Bestgate Road 
Suite 400 
Annapolis, MD 21401 

$100.00 1% 

•i ..f 

8 



STATE OF MARYLAND 
WILLIAM DONALD 5CHAEIT.H 
Governor 

% 

LLOYD vv JONES 
1 iiu'dor 

PAUL B. ANDERSON 
Administrator l 

DOCUMENT CODF 

Merqinq 
(Transferor) 

OS 
P. A.    

BUSINESS  CODF 

Pel minus 

)epartmen1 of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
301 Wcsl Preston Street 

Baltimore  Maryland 'c\2()\ 

Close 

Survivinq 
(Transferee) 

014 .v. 1.2 

COUNTY  ^-^^C 

Stock   , Nonstock 

LODE  AMCUNT 

so 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

7^ 

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 Reqistratio" 
/  Certified Copv /Cs 

Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(New Name)._ 

Chanqe of Name 
Chanqe of Principal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Agent 
Address 
Resignation of Resident Aqent 
Desiqnation of Resident Agent 
and Resident Agent's Address 
Other Chanqe  

76 

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

70 
91 

Certificate of Merqer/Transfer 

50 

TOTAL 
FEES 

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

Code 

ATTENTION: 

L TO ADDRESS 

/2M **S4S^ 

(lb 
Check Cash NOTE: 

Documents on checks 

APPROVED BY: 

'*. 



CERTIFICATE OF LMITEO PARTNERSHIP 

D ^ i LIHITEO ?\   ; i ^HIP 
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APPROVED AND RECEIVED FOR RECORD B^ TH1 STATE DEPARTMENT 01   ASSESSMENTS WD PAXATION 

OFMARVLANDMAY 30f   1991       vi 184 O'CLOCK P. 

WHIM \\\ \ND ORDERED RECORDED. 

\l.  \S IN ( OMOKMII V 

CHtGANIZATlON \SI) 
(   MMI \l l/\ll()\   1 I I    I'VII): 

Rl (OKDINC, 
I H   I'MI): 

SIM ( 1 \l 
I I I   I'MI) 

IOTHF ( ITRkOh Mil  (OIRI OF 

M32Z5633 

ANNc   ARUN     -   :   UNTY 

II    IS   HEREBY   CERTIFIED.   Ill\l    llll    WITHIN   INSTRUMENT.   rOGETHEH   WITH   Mi    INDORSEMENT?   fHEREON,   HAS 

BEENRECEIV1 I). \l'f'K()\f I) VNDRECORDED B^  llll SIAII  1)1 PARIMhM 01   ISSESSMI MS VNDTAXATION 01 MARYI \M). 

IETURN  TO: 
DANNY   SAiER 

ySl   NOQRINC>      tRCLE 
:^oi2 

230C3040Q »6 

A 359455 

RK ORDI I) l\ llll  Rl CORDS01   llll 

si Ml  DEPARTMENT Ol ASSI SSVII NTS 

\M) IAVVIION Ol   \1 \RV|  \\|) 1\ | |BI R. FOI 10. 

7-7cl     1dtQ 

.ATs-oeo 



( 

G:4 • I^J 
STATE D 

1 

CMTIFLC^.^ANIL^^R^EME_NT OF LIMITEfi; PAgTjvJKj^Hi p 

THE NAME   ^ ^Pi^lf    at    '^'SC? ± 

The General Partner herein, WILLIAM WALKER, P. o. Box 2229, 

Rockville, Maryland, 20852, hereby forms a Limited Partnership to 

be known as Good Luck Limited Partnership. 

PURPOSE 

The Partnership is formed to invest in that property known 

as 9503 Goodluck Road, Seabrook, Maryland, 20706, to improve it, 

sub-divide it, finance it, sell it, lease it, modify it or in any 

other manner deal with the property. 

ADDRESS OF GENERAL PARTNER 

The general Partner is William Walker of P.O. Box 2229, 

Rockville, Maryland, 20852. 

NAME AND ADDRESS OF RESIDENT AGENT 

The Resident Agent is Richard S. Basile, Esquire, of 6305 

Ivy Lane, Suite 416, Greenbelt, Maryland, 20770. 

ADD£ESS_p_F_PRINCIPAL OFFICE 

The address of the principal office of the Partnership of 

this State will be 1473 Jordan Avenue, Grofton, Maryland, 2X114. 
to 

TERMINATION  OF   PAR_TNRRSHTP 
3C 

This Partnership shall terminate upon the death of th^ 
co 

partners, the sale of that property known as 9503 Goodluck^Road 

Seabrook, Maryland, 20706 or its ultimate expiration on M§^ 2, 

2021. whichever shall first occur. o- 

WILLIAK WALTER, General Partner 
DATE ^AvV 

*n ~-i J 

._i 



STATh OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDLRSON 
Adminislrstor 

DOCUMENT CODF 

Merqinq 
(Transferor) 

/; ^ ti 
P.A, 

BUSINESS CODE 

Reliqious 

014 •    15 

Dcpartmcnl of Assessments and Taxation 

CHARTER DIVISION 
Room 809 

301 West Preston Street 
Baltimore, Maryland 21201 

Close 

Survivinq 
(Transferee) 

COUNTY S JJ 
Stock Nonstock 

CODE AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Orqan, & Caoitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee fMeroer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreiqn Qualification 
50 Cert, of Oual. or Reg. 
51 Foreiqn Name Registration 
13 Certified Copy 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreiqn Resolution 
73 Certificate of Conveyance 

76 

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

70 
91 

TOTAL 
FEES 

UZL 

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 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
local Tran^rer 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 

Part 

5"d 

Code 

ATTENTION: 

MAILJ0 ADDRESS. 

v^^.   jv£  

Check Cash NOTE: 

Documents on checks 

APPROVED BY: ^WcA 
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OF 

iQQO   LUCK  LIMTT5D   PARTNi:c,iHTP 

6081  0i4   •    16 

APPROVED WO Rl ( I l\ ED hOR RECORD in   I Hf STATE; DEPARTMl VI OF ASSESSMENTS AND TAXATION 

OF MARYLAND NAY !8f    1993        AT       i?.i3S O'CLOCK P«     M. AS IN CONFORMITY 

WIIII 1 AW ANDORDI Rl D RI (ORDI IT 

ORCANIZATrON  \M) 
( \l'll M IZATION I I I  I'MI): 

Kl CORDING SI'I ( l\l 
II 1    I'MI); III    I'MI): 

s_ 50*00 s 

M3225646 

lo mi (: i RK oi mi c oi Ri (u ANNc   ARUNDEL   CJUNTY 

IT   IS   III Rl m    (IRIIIUD,    IMAI    III!    WIIIIIN   INSTRUMENT.   lOdlllilK   WIIII    Ml    INDOKSI Ml \ is   IIURION.   II \s 

Kl IA Kl ( I l\ I D. M'l'Kox ED AND RECORDED B^   I III STATI DEPARTMl NTOI   \ssi SSMI sis WD FAXATION OI ^\K\[ VM) 

TLMN   TOI 

^QBSRT   Em   AMMQNS»   P.A. 
6305   iVY   LAN.r,   . T. .   416 
GREENBELT >C7 70 

fettlM*"11 

230C3040057 

A 359454 

RECOKO! DIN   Mil   RKORDSOI   till 

SI Ml   1)1 I'ARIMI Nl OI    VSSI SSMI NIs 

AND IWAIIONOI  MARM \ND IN I IUI R. I OIK). 

TTTJ   UU 
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G ' SkJkll^ Z^l/fm 

MELWOOD JUNCTION ASSOCIATES LTMITED PARTNERSHTP 
CERTIFICATE OF CANCELLATION 

1.  DESCRIPTION 
This is t>e Certificate of Cancellation of the above 

partnership by its sole General Partner, Bernard E. Mahon, 
4898 Anchors Way, Galesville, Md. 20765. 

1A. IDENTIFT CATION NUMBERS 
Maryland Corp. Charter Division 
Federal I.D. Number 
Certificate of Amendment 

M1960145 
52-1218644 
51828573 

2. FILING OF CERTIFICATE & AMENDMENTS 
Thn Cortificato of Limited Partnership of Melwood 

Junction Associates was filed with the Clerk of the Circuit 
Court for Prince Georges County, Maryland on Oct-ober 24, 
1979 and recorded in its Book -187 at Pago 1. 

A Certificate of Amendment dated 27 June, 1985 was filed 
with the Maryland State Department of Assessments and 
Taxation and approved by it on July 1, 1985.  There have 
been no other amendments to the Certificate of Limited 
Partnership. 

3. REASON FOR CERTIFICATE OF CANCELLATION 
Paragraph (2) of the original Certificate reads as 

follows: 
"To purchase a certain proposed sub-division known^as 
"Melwood Junction" consisting of approximately 42.5 acres 
and to make certain improvements and to then sell the same". 

The above language is repeated in the Certificate of 
Amendment of July 1, 1985 as cited above. 

The above land has been sold; the liabilities have been 
paid in full and the remaining assets have been distributed 
to the 

CO 

• 

o 
i 

partners.  The final Federal Partnership Tax Return 
(form 1065) was filed for the calendar year 1989. 

The expressed purpose of the partnership having been 
fullfilled1and the partnership affairs having been properly 
wound up, the partnership is hereby terminated. 

4.  EFFECTIVE DATE 
The effective date of this Certificate of Cancellation 

shall be the date of filing thereof with The Maryland State 
Department of Taxation and Assessments. 

g 
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5.  MISCELLANEOUS . 
There are no known contingencies and no unfimsnea 

business• 

IN WITNESS WHEREOF, the sole General Partner hereupon 
affixes his signature and seal on this 10th day of June, 
1991. 

MELWOOD JUNCTION ASSOCIATES 
LIMITED PARTNERSHIP 

BY 7 IfSji^sxsp^ ^ •   rAoW^j 
Bernard E. Mahon, 
Sole General Partner 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W, JONES 
Director 

PAUL B. ANDERSON 
Admlnistralor 

DOCUMENT   CODE 

N 

2/ 
|At> 

hiuori. 
BUSINESS  CODE 

P.A, Pellaious 

Department of Assessments and luxation 
CHARTER DIVISION 

Room 809 
301 Wfsi Pr«ston Sired 

Baltimorf. Mnryland 21201 

014       ifj 

COUNTY 

Close Stock 

^A-s 
Nonstock 

Merqinq 
(Transferor) 

Survivinq 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

FEE REMITTED 

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 

E^ped 
Organ 
Rec. 
Rec. 
Rec. 
Conso 
Rec. 
Rec. 
Rec. 
Forei 
Cert. 
Forei 

Penal 
For. 
Forei 
Certi 

ited Fee 
. & Capitalization 
Fee (Arts, of Inc.) 
Fee (Amendment) 
Fee (Merqer or 
1idation) 
Fee (Transfer) 
Fee (Dissolution) 
Fee (Revival) 
gn Qua!ification 
of Qual. or Reg. 

gn Name Registration 
Certified Copy   

ty 
Supplemental Cert, 
gn Resolution 
ficate 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 Chanae 

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 Standing 

Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 
 Personal 
Propertv Reports and   
late filing penalties 
<>,. nge of P.O., R.A. or P.A.A. 

Cancellation, For. Limited Part 
Other  
Other- 

Code 

ATTENTION: 

MAIL TO ADDRESS; 

.   lfvdu ^o'lLS 

L0 
Check Cash NOTE 

Documents on checks 

APPROVED BY: 
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OF 
WSHIOOD   IUNCTION   ASSaCTAT--   LIMITFD   PARTN    [SHIP 

APPROVED AND RECEIVED FOR RECORD in   Mil  STATE DEPARTMENT OE ASSESSMENTS AND I \\ \TION 

OFMARVIAND        fUNC 1^,    1991 AT ;     '.      O'CLOCK 

WITH LAW ANDORDI RED RECORDED. 

\.M. AS IN CONEORMin 

()k(. VNIZATION \M) 
( MMI \l l/Mlos || |  PAIDi 

s 

Ki C()KI)I\(, 
111  PAID 

' 0 • 00 s 

SI'M IAI 
1 1 1 PAJO 

Nl960145 

TO THE CLERK OF TOE COURT Ol ANN"    ARUNOEL INT 

IT   IS   HEREBY   (IKIIMII).   IHM    mi    WITHIN   INSTRUMENT.   rOOETHER   WITH   Ml    INDORSEMENTS   IlllKlov   HAS 

BEEN RECEIVED. APPROVED VND RECORDED B\  lilt STATE DEPARTMENT OF ASSESSMENTS KND FAXATION CM MARY1 \M). 

RETURN  TO: 
NEUfOOO   JUCTXON   IS 
439''   AfJCfn?^   WAY 
GAL'SVTLL'* 

T *. 

\0*X5Zt 

A 360455 

Rl CORDED IN  Nil   RICORDSOI   I III 

SEME Dl PARIMI Nl Ol  ASSI SSMI NIS 

AND IAX ANON OE MARYLAND IN IIBIR, FOLIO. 
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VERLEA L1I OVERLEA'LIMITED PARTNERSHIP 
RESTATED AND AMENDED 

CERTIFICATE OF LIMITED PARHIF 

Oil •   21 
6   Pfl 2 30 

action  of   its"1' WHEREAS, Overlea Limited Partnershi 
partnership (the 7"^"^^^; %  £imitea Partnership 

ZTnlVslip
elnCTy%: IVsl^o'A^  Certificate", 

limited 
General 
of the 
and 

WHEREAS, the General Partners f.^e Partnership 
desire to restate and amend the Original Certificate 
provided herein. 

NOW, THEREFORE, the Partnership, by action op its 
General Partners, certifies: 

„e   »-i-,o Parhnership is "OVERLEA 1. Name.  The name of the partnerbiup 
LIMITED PARTNERSHIP." 

2. Principal Of Uce ana He side nt ^f.   ^^ress 
of the princrpal off ice  Ot  the  "^rsnip    ^^ o£ the 

^rSt ^rnt""^ ^tne^ship1* e doei 0. Fedder, .1. North 
Grain Highway, Glen Burnie, MD 210G1. 

1   General Partners.  The name and addresses of the 
General Pakn^og1 the Partnership are as follows: 

Managing. General Partner 
FGP, Inc. 
c/o Joel D. Fedder 

514 North Grain Highway 
Glen Burnie, MD 21061 

Non-managing General Partner 
CJV Enterprises, Inc. 
c/o Carl Verstandig 
8716 Saytr Hill Road 
Baltimore, Maryland 21234 

4   PartnerjshiiLJ^flaira.  The affairs of the 
Partnership shaTI be/gove^ed by the Overlea Limited^     ^ 

^^^^tirtfu^i^re^^)6' 

- .nr^^f^^i^ss. ^n^forthe 
capacity as Managing Genfr^p

P"^e;s of the Partnership exclusive right to manage the ^ness o£ tn      ^     ^^ 
including, but not limited to, the e^lusive   ^    mortgages, 

sell or lease ^^sh^/iZVrlc't  wch concerns the 
notes or any other form o c^ ^Enterprises, Inc., a General 
Partnership or its assent.. 

hv 
11588095 
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Partner of the Partnership, has no authority to (i) manage the 
business of the Partnership, (ii) buy, sell or lease 
Partnership property, (iii) execute mortgages, notes or any 
other form of contract which concerns the Partnership or its 
assets or (iv) take any other action on behalf of the 
Partnership. 

6.  Dissolution.  The latest date upon which the 
Partnership is to dissolve is December 31, 2041. 

IN WITNESS WHEREOF, the General Partners of the 
Partnership have executed this Amended and Restated Certificate 

^ _ day of i^i ^3    199 1 on this 

WITNESS: 

A I. IM^JZ - 
FGP7, INC., General Partner 

roel D. Fedder, President 

C£± 

CJV Enterprises, Inc., General 
Pa rtner 

 (_A^(  L  - &-I  .(SEAL) 
Carl Verstandig, President 

- 2 - 
3769-50/BLURE 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B, ANDERSON 
Admlnistralor 

DOCUMENT  CODE c^o 
fiSr 

«  ^J^/J/3^ P.A, 

BUSINESS  COOF 

Heliqious 

>    > Oil ••   23 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room S()<J 

'M)\ West Preston Street 
Baltintore Moryland 21201 

COUNTY 

Close Stock 

^^ 

Nonstock 

Merqinq 
(Transferor ) 

Survivinn 
'Transferee I 

CODE  AMOUNT   FEE REMITTED 

10 Expedited Fee 
20 Orqan. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 

62 Rec. Fee (Amendment) 

63 Rec. Fee (Meraer or 
Consolidation) 

64 Rec. Fee (Transfer) 
65 Rec. Fee (Dissolution) 

b6 Rec. Fee (Revival) 

52 Foreign Qualification 

50 Cert, of Oual. or Ren. 

51 Foreinn Name Reqistration 

13 Certified CODV 

56 Penalty 
54 For. Supnlemental Cert. 

53 Foreian Resolution 

73 Certificate of Conveyance 

Name Change 
(New Name) 

Chanqe of Name 
Change of Princioal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resiqnation of Resident Agent 
Desiqnation of Resident Agent 
ano Resident Agent's Address 
Other Chanqe ..  

76 

75 
80 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
60U 

70 
91 

s-o 

Certificate of Merqer/Transfer 

SDBdal Fee 
For. I irmted Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Stand inn 
Foreign Coro. Reqistrat ion 

Limited Part. Good Standinq 
Financial 

Code ^3 
ATTENTION 

MAIL TO ADDRESS 

Prooertv Reports and _ . 
late fi1inq penaltles 
Change of P.O.. R.A. or 
Amend^Cancellation, For, 
Other- 
Other 

Personal 

P.A.A. 
I im••ted Part 

TOTAL 
FEES ^V 

Check Cash NOTE: 

Documents on checks 

APPROVED BY: 



CERTIFICATE   1"   MENDNENT 
OF 

QVERLEA  LIMITEO  PARTNERSHIP 

014 •   24 

APPROVED AND RECEIVED FOR RECORD BV Nil STATE DFPARIM 

OF MARYLAND     JUNr 5,    199J   A7 

WITH I AW AND ORDERED Kl CORDED. 

->. -r 

I N I OF  ASSESSMENTS AND TAXATION 

OX LO( k P.M. \S l\ CONFORMITY 

ORGANIZATION \M) 
( \l'll \l l/MI()\ II I   (>\||): Kl CORDING 

I I I  I'MI) 

30- 

SPl ( l\l 
II I  PAID 

N3213139 

TO THE CLERK OF THE COURT OF ANNEARUNDEL   Z     INTY 

IT   IS   M.RMn    CERTIFIED.   I.U.    nu    WITH,N   INSTRUMENT,   .OC.M.HK   U.M.    vtl    INDORSEMENTS   M.lK.ov   ..vs 

BEEN^»VED. APPROVED AND RECORDED BVTHEmTE DEPARTMENT OF ASSESSME^ AND TAXAT,ON OF MAR^ 

AT5-060 

-»<f^SSi 

w"iim0h 

- 

RETURN in: 
VPNAP.LE, BAZ^J 1 

L-AH SCHUMAN 
2 HOPKIMS PLA^. 
1800 MERCANTILE BANK E fRUST BLDG 
BALTINORE ^ - o? 

2I36C JO H2 3^ 

A 360248 

RECORDED IN I Hi RECOROSOf I III 

S1ATI DEPARIMTM 01   \ssi ss\ll Ms 

AND TAXATION OF MARYLAND IN IIBI R, FOLIO. 

"7-3n7   nsm 
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CERTIFICATE OF LIMITED PARTNERSHIP 

2 ?» 

of ju: 
THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 3rd day 
ly, 1991, by the undersigned parties. 

WITNESSETH: 

We, the undersigned parties, constituting all of the general 
partners of LEGAL RESOURCES OF MARYLAND 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 m 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 
MARYLAND LIMITED PARTNERSHIP". 

be "LEGAL RESOURCES OF 

2. Principal Office and Resident Agent. The address of the 
principal office of the Partnership in this State is 140 Lafayette 
Avenue, Annapolis, Maryland 21401. The name and address of the 
resident agent of the Partnership in this State are K. Houston 
Matney, c/o Fowley, Beckley £.• Stevens P.A. 110 Eac^ 
Street, Fourth Floor, Baltimore, Maryland  21202-1759.' 

Lsxincf'ton 

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 July 3, 2016. ^ 

^ 

f'/(t 
i i. n 
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IN WITNESS WHEREOF, this Certificate of Limited Partnership 
has been signed tnis 3rd day of July, 1991. 

GENERAL PARTNERS: 

1 

Noel W. Dalton 

Business Address: 

140 Lafayette Avenue 
Annapolis, Maryland  21401 

73J 7 2C 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
! Hre( l(" 

PAUL B ANDERSON 
Administrator 

' DOCUMFNT CODF ' 5'' 
P.A, 

BUSINESS COOF 

He 1 iqiou^ 

-X 2 2 

}epartmenl of Assessments <itul Taxation 
CHARTER DIVISION 

Room so1) 
J01 Wesl Preston Street 

Baltimore. M.iivlriiui 21201 

Close 

COUNTY  _H . .c^ 

Stock      Nonstock 

Merainq 
(Transferor ) 

Survivinn 
1 Transferee I 

CODE  AMO'JNT FEE REMITTED 

10 F^oed 

20 Organ 

61 Rec. 

62 Rec. 

63 Rec. 
Conso 

64 Rec. 

65 Rec. 

66 Rec. 

52 Forei 

SO Cert. 

51 Forei 

13 
56 Penal 
54 For. 

53 Forei 

73 Ce^ 1 

ited Fee 
. s, Caoital ization 
Fee (Arts, of Inc.) 
Fee (Amendment) 
Fee (Meraer or 
1idation) 
Fee (Transfer) 
Fee (Dissolution) 
Fee (Revival) 
gn Qualification 
of Qual. or Req. 

an Name Reqistrat ion 
Certified CODV 

Supi^emental Cert, 
an Resolution 
ficate of Conveyance 

Name Change 
iNew Name) 

Chanqe of Name 
Change of Princioal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Agent 
Address 
Resionation of Resident Aqent 
Desiqnation of Resident Aqent 
ana Resident Aqent's Address 
Other Chanqe 

76 

75 
80 
83 
84 
85 
91 

22 
23 
31 
NA 
87 
71 
600 

70 
91 

Certificate of Merqer/Transfer 

Sowcial Fee 
For. I Imited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnershio 
Pecordation Tax 
State Transfer Tav 
Local Transfer Tax 

Coro. Good Standmn 
Foreiqn Coro. Reqistration 

Limited Part. Good Standinq 

Financial 

Code 

ATTFNTION: 

MAIL TO ADDRESS 

Prooertv Reports and 
late fi 1 mq penalties 
Chanqe of P.O.. R.A. or 
Amend^Cancellat ion. For 
Other 
Other- 

Personal 

P.A.A. 
[ imited Part 

TOTAL 
FEES 

^O  Check Cash NOTE: 

Documents on 

APPROVED BY A 
;heck! 

..i - 



CERTIFICATE OF LIMITED PARTNERSHIP 

LcGAL RESOURCES OF MARYLAND LIMITED PARTNERSHIP 

IGOK 1 i P4fil       2 S 

\PPR()\ I I)  \SI) RF ( J l\M) l()R Rl (ORI) H\  111 I  SI VII   1)1 PVR I Ml M ()l    \SSl SS\ll \ I S \M) I \\ \1 ION 

OF MARVI VND   JULY 5f   1991     vi 9« 14 O'CLOCK A«    M. AS l\ COMORMin 

WITH1 \\\   WDOROI Rl D Rl CORDED. 

()R(.\SI/\llo\  VND Kl < OKDIV. SIM ( 1 \l 
II 1   PAIDs 11 1 PAID 

s 50.00 s 

M3ZV755a 

TO I HI  C I IRK Ol   llll  (Ol Rl Ol ANNE ARUNDEL CuUNTY 

II    IS   MERITS    CIRIIMID.   IIIM    llll    WIIIIIN   INSTRUMENT,   l()(.lllliK   WITH    Ml    INDORSEMENTS   IIIIKIOV   II \s 
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STATE DEPAimfSNT 0T 

AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP      j) pQR R: 

12 9 WEST          7- 
LIMITED PARTNERSHIP ""  

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED 
PARTNERSHIP (hereinafter referred to as this "Certificate") is 
made this  t£l day of  June, 1991, by Franklin Paulson, 
Personal Representative of the Estate of Robert Podrog, as the 
Withdrawing General Partner and Franklin Paulson and Peter Zur 
Nedden, as the remaining General Partners. 

EXPLANATORY STATEMENT 

129 West Limited Partnership (the "Partnership") was 
formed pursuant to a Certificate and Agreement of Limited 
Partnership, dated November 12, 1985, recorded on December 17, 
198^ 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. CO 

en 
rn 
CO. NOW, THEREFORE, the remaining General Pdtrtne^st hereby 

certify to the Maryland State Department of Assessments and 
Taxation as follows: H-* 

C/^ 

o 

be 
1. 

conducted 
The business of the Partnership sha^l co^in^e to 
under the name "129 West Limited Partnership." 

2. The purposes for which the Partnership ^ts formed 
are as follows: (a) to own and develop the property^nown as 
129-31-31 1/2 West Street, Annapolis, Maryland; and (b) to do 
any and all things necessary convenient or incidental to the 
foregoing. 

3. 
and removed 
Interest has 

Robert A. Podrog, a General Partner, is deceased 
as General Partner,  and his General Partner 
been converted to that of a Limited Partner. 

^14J  A 1 1 
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4.   The address of the principal office of the 
Partnership is 1919 West Street, Annapolis, Maryland 21401. 
The name and address of the resident agent of the Partnership 
are Franklin Paulson, 6817 Melody Lane, Bethesda, Maryland 
20817. 

5. The name and business address of the General 
Partners are Franklin Paulson, 4420 Connecticut Avenue, N.W., 
Washington, D.C. 20008 and Peter Zur Nedden, 4330 East West 
Highway #1100, Bethesda, Maryland 20814. 

6. The Partnership had a term beginning as of 
November 12, 1985 in accordance with the Original Certificate. 
The latest date upon which the Partnership shall be dissolved 
and its affairs wound up is December 31, 2040. 

7. Until further amended by a separate instrument, 
the Original Certificate shall serve as the Agreement of 
Limited Partnership of the Partners and the Partnership and 
this Certificate shall serve as the Certificate of Limited 
Partnership of the Partnership. All references in the Original 
Certificate to "certificate" are hereby deleted from the 
Original Certificate. 

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

WITNESS: 

/u I K < '• '       ' 

REMAINING GENERAL PARTNERS; 

Franklin Paulson, 
general partfier 

SEAL) 

(SEAL) 
Peter   Zur  N^den. 
general  parser 

en 

o 
[SIGNATURES CONTINUED ON NEXT PAGE] 
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___ / c  / 

WITHDRAWING.GENERAt PARTNER: 

Franklin Paulson, Personal 
Representative of the Estate 
of Robert A. Podrog 

F:\FJC\CLI\10652.CRT 
May 8, 1991 - 3 - 17 1 4 1 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
lJirt>ctor 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODF JiO 
Hm9n9 

Department of Assessments and Taxation 

CHARTER DIVISION 

• K - " 

Room HO') 
JOl W, -.1 f 'rfston Street 

Ball imore. Mar viand 21201 

--i i ?L i6E KJ 

Merqinq 
(Transferor) 

BUSINESS CODE  _ 

p-A-  . _ ^elIqlous      Close 

Surv winq 
(Transferee) 

COUNTY   ^[CLs 

Stock      Nonstock 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

CODE  AMOUNT 

10 
20 
61 
62 
63 

± 

75 
80 
83 
84 jJH 
85 
21 
22 
23 
31 
NA 
87 
71    •- 

600 

70 
91 

FEE REMITTED 

Evpedited 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 Reqistratipp 

/  Certified CODV _ 
Penalty 
For. Supolemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

 ^Change of Name 
i^T Change of Principal Office 

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

Certificate of Merqer/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 Standing 
Foreiqn Corp. Reqistration 
  Limited Part. Good Standinq 
Financial 
--. _   Personal 
Property Reports and     
late filing penalties 
Chanqe of P.O.. R.A. or P.A.A. 
Amend/Cancellation, For. Limited Part 
Other       
Other 

Code vi 
ATTENTION: 

/ / 

^J^ML •^ 

MAIL TO ADDRESS: 

TOTAL 
FFES 

Check Cash 

Documents on checks 

APPROVED BY: J4 

NOTE: 
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CERTIFICATE AM) AGREEM^T 
OF 

LIMITED PARTNERSHIP   .-    , 
OF 

F'ARTNERS FOR PRESERVATION LIMITED F»ARTNERSJIIP 

This Certificate and Agreement of Limited Partnership is entered into as of the day of July, 1991 by 
and among Patuxcnt River Corporation, a Maryland corporation whose address is 273-C Peninsula Farm Road, 
Arnold. Maryland 21012. as general partner (hereinafter the "General Partner"X John F. Pilli, Jr. and his wife. 
Sharon F.Sansing, as tenants by the entirety,as limited partner, O'Meara Properties. lncx,a Maryland corporation, 
as limited partner, and LOB, Inc, a Maryland corporation, as limited partner (the aforementioned limited partners 
collectively being referred to as the "Limited Partners"); and the General Partner and the Limited Partners being 
collectively referred to herein as the "Partners"). 

NOW, THEREFORE, to reflect the foregoing, the parties hereto agree as follows: 

ARTICLE I 

THE LIMITED PARTNERSHIP 

1.1 Formation. Partners for Preservation Limited Partnership (the "Partnership") is formed as a limited 
partnership pursuant to the Maryland Partnership Law. 

1-2 Certificate of Limited Partnership. This Certificate and Agreement of Limited Partnership of the 
Partnership (herein the "Agreement") shall be filed uith the Maryland Department of Assessments and Taxation 
(herein the "Department"). The Partners shall execute such further documents (including amendments to the 
Agreement) and take such further action as shall be appropriate to comply with all requirements of law for the 
formation and operation of a limited partnership in the Maryland and all other counties and states where the 
Partnership may elect to do business. A Limited Partner may obtain a copy of the agreement or any amendment 
thereto, as filed with the Department, upon written request to the General Partner. 

1.3 Nnmc. The name of the Partnership shall be PARTNERS FOR PRESERVATION LIMITED 
PARTNERSI IIP, but the business of the Partnership may be conducted under any other name designated by the 
General Partner and, in such event, the General Partner shall notify the Limited Partners of such name change 
within 30 days thereafter. 

1.4 Term. The Partnership shall commence as of the filing of the original partnership certificate, and shall 
continue until January 1. 2021. or until earlier terminated pursuant to this Agreement. 

1-5 Purposes: General Character of Business. The business of the Partnership shall be to acquire certain 
real property loeated in Anne Arundcl County, Maryland being more specif ically described as Lots 1 through 11 
and 13 through 35, and 37 through 39 of the subdivision known as "Patuxent River Estates" (the "Partnership 
Property"), to complete the site work, subdivision and sale of the Partnership Property, and to do all other things 
necessary, appropriate or ad\isable in connection with the foregoing. The business of the Partnership shall be 
conducted in accordance with, and any action required or permitted to be taken by the General Partner or the 
Limited Partners shall be taken in compliance with, all applicable laws, rules and regulations. 

0 
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^ J6 Pfinsri^l Ql I ice and Resident \^n\. (a) Thclocationorthcprincipalofficcsof the Partnership shall 
Ix at 27*C Penmsula Farm Road, Arnold. Maryland 21012 or at such other location as may be selected from time 
to time by the General Partner. If the General Partner changes the location of the principal offices of the 
Partnership, the Limited Partners shall be notified within 30 days thereafter. The Partnership may maintain such 
other office(s) at such other placc(s) as the General Partner deem advisable. 

(b) The resident agent of the Partnership is John F. Pilli, Jr, whose address is 273-C Peninsula Farm Road 
Arnold, Maryland 21012. 

1.7 Fiscal Year. The fiscal year of the Partnership shall be the calendar year (the "Partnership Year"). 

ARTICLE 2 

DEFINITIONS 

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

2.1 "Affiliate" shall mean (i) any person directly or indirectly controlling, controlled by, or under common 
control with,anotherpcrson,(ii)a person owning or controlling ten percentilO^or more of the outstanding voting 
securities ol such other person, (iii)any officer, director, partner or employee of such other person,(iv) if such other 
person is an ol I leer, director, partner or employee, any other entity for which such person acts in any capacity and 
(v) with respect to the Partnership, any person directly or indirectly controlling, controlled by, or under common 
control with any Partner. 

22 The "Bankruptcy" of a Partner shall mean (i) the filing by a Partner of a voluntary petition seeking 
liquidation, reorganization, arrangement or readjustment, in any form, of its debts under Title'11 of the United 
States Code or any other federal or state insolvency law, or a Partner's filing an answer consenting toor acquiescing 
in any such petition, (ii) the making by a Partner of any assignment for the benefit of its creditors or (iii) the 
expiration ol 60 days after the filing of an involuntary petition under Title 11 of the United States Code an 
application for the appciintment of a receiver for the assets of a Partner, or an involuntary petition seeking 
liquidation, reorganization, arrangement or readjustment of its debts under anv other federal or state insolvency 
law, provided that the same shall not have been vacated, set aside or stayed within such 60-day period. 

2.3 The "Capital Account" of a Partner shall be credited with (i) his Capital Contribution and (ii) his 
allocable share ol Income (including, without limitation, anv gains realized bv the Partnership on the sale of 
Partnership property), and shall be debited with (i) his allocable share of Loss (including, without limitation anv 
losses realized by the Partnership on the sale of Partnerehip propcrtv) and (ii) the amount of anv Distributions to 
him. 

2.4 The "Capital Contribution" of a Partner shall be the total contributions to the capital of the Partneiship 
which such Partner contributes or has agreed to contribute to the capital of the Partnerehip as provided in Article 

2.5 "Code" shall mean the Internal Revenue Code of 1986, as amended, or the corresponding provisions 
ol any successor statute. 

26 "Distributable Cash" shall mean, at any time, all cash on hand from any source that the General 
Partner docs not expect to use in the operation of the Partnership in accordance with the terms of this Agreement 
and that the General Partner reasonably determines is available for distribution after providing for the payment 
ol all expenses and other obligations then due and after the creation of such working capital and cash reserves as 
the General Partner determines to be necessary for the proper management of the Partnership's business and to 
meet I uture cash needs ol the Partnership pursuant to section 5.4 of this Agreement 

I  1:- 
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2.7 "Distributions" shall mean any distributions of Distributable Cash or property to a Partner in resooct 
of his inicrcst in the Partnership. 

28 "Income" or "Loss" shall mean the income or loss of the Partnership for federal income tax purposes. 
including any gams or losses realized by the Partnership on the sale of Partnership property, after deducting all 
expenses ol the Partnership, including, without limitation, (i) any deduction or amortization of expenses incurred 
in connection with the formation and organization of the Partnership, (ii) any taxes (including unincorporated 
business tax) imposed on the Partnership, (iii) interest payable by the Partnenihip, (iv) depreciation and (v fees of 
the Partnership which are non-deductible under section 709(a) of the Code. 

2.9 "Interest" shall mean a partnersh ip interest in the Partnership acquired by a contribution to the capital 
ol the Partnership as provided in Sections 3.1, 3.2 and 3.3. 

-r- i   ,n 2r10, '^^^ Partnership Law" shall mean the Maryland Revised Uniform Limited Partnership Act 
Title 10 ol the Corporation and Associations Article of the Annotated Code of Man land. 

2.11 "Minimum Gain" shall mean, at any time, the excess, if any, of the outstanding principal balance of 
any nonrecourse debt of the Partnership over the adjusted basis of the property of the Partnerehip which would 
be available to satisl y such debt 1 or 1 cderal income Lax purposes. For purposes of the preceding sentence, the term 
nonrecourae debt" shall mean a liability of the Partnership with respect to which no Partner has any personal 
liability. ' 

2.12 "Partner" shall mean any partner of the Partnership, general or limited. 

ARTICLE 3 

CAPITAL CONTRIBUTIONS AND INTERESTS 

3.1 The General Partner. Simultaneously withthe execution and deliycrv of this Agreement thcGcnenl 
Partner shall contribute a sum in cash equal to one percent (1%) of the total positive capital account balances for 
the Partnership, and shall contribute in the future such sums as may be necessary to ensure that its total 
contribution is at all times equal to one percent (1%) of the total positive capital account balances for the 
Partnership. 

3.2 The Limited Partner^ Each Limited Partner shall make a contribution to the capital of the 
Partnership in the amount set forth in Schedule I and each Limited Partner's Interest in the Partnershio shall be 
as set forth in Schedule L 

3.3 Capital Account Deficit. No further contributions of capital shall be required of any Partner except 
that in the event that any General Partner or Limited Partner shall have a Capital Account deficit following the 
allocation ol Income or Loss pursuant to Article 5 and the distribution of liquidation proceeds in accordance with 
the provision ol Section 10.3(a) through 10.3(d) hereof, such partner thereupon shall be required to make a further 
contribution ol capital in an amount equal to the lesser of (1) the amount of his Capital Account deficit or p) an 
amount, which when added to the aggregate amount of all capital contributions theretofore made by such Partner 
shall equal his pro rata share of all capital contributions theretofore made by all Partners. Such shares shall be 
computed on the basis of the percentages set forth in Section 5.2(b). Notwithstanding the foregoing if and to the 
extent that (as ol the date of any payment would be required hereunder but for the prov isions of this sentence) 
the absence ol liability under this paragraph would not. in the opinion of legal counsel reasonably satisfactory to 
the I annership. require any adjustments to be made to the allocations of Profits and Loses (or any item thereof) 
to the Limited Partner prov .ded for in this Agreement, in order to reflect the interests of the Limited Partner in 
the Partnership within the meaning of Section 704(b)of the internal Revenue Code, no indiv idual General Partner 
or Limited Partner shall be required to restore anv deficit balance in his Capital Account 
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3*4 Additional Contributions nnd Withdrawnk Except as otherwise provided in Section 10-608 of the 

Marylnnd Partnership law. no Partner shall be required to make any contribution to the capital of the Partnership 
other than the attribution set forth in this Article 3. All Capital Contributions of the Limited Partners shall be 
held or expended by the General Partner in furtherance of the business of the Partnership. No Partner shall have 
the right to withdraw from the Partnership, or to demand a return of, all or any part of his Capital Contribution 
during the term of the Partnership, and any return of such Capital Contribution shall be made solely from the 
assets of the Partnership and only in accordance with the terms hereof. No interest shall be paid on Capital 
Contributions. 

^5 No Third Party Rcncficiary. None of the provisions of this Agreement, specifically including those 
set forth in this Article 3, shall be construed as existing for the benefit of any creditor of the Partnership or of any 
creditor of any of the Partners, and no such provision shall be enforceable by anv partv not a signatory to this 
Agreement. 

ARTICLE 4 

COSTS AND EXPENSES; GENERAL PARTNER LOANS 

4.1 Organizational Costs. The Project Partnerships shall pay all costs and expenses incurred in connection 
vsith the formation and organization of the Partnership. 

42   Operating Cost;?.  The Partnership shall (a) pay or cause to be paid all costs and expenses of the 
Partnership (including, without limitation, general overhead and administrativecxpenses) incurred in pursuing and 
conducting, or otherwise related to, the business of the Partnership and (b) reimburse the General Partner for any 
out-of-pocket costs and expenses incurred by them in connection therewith. 

4.3 Insider Loans, (a) As of the effective date of this Agreement, the Partnership has borrowed the 
following amounts from the following Partners or Affiliates (the "Insider Loans"): 

(i) Pilli Development Co. - $40,000.00 
(ii) O'Mcara Properties, Inc. - $99,000.00 
(iii) LOU, Inc. - 5247,000.00 
(iv) Irvington Properties Partnership - $158,000.00 

(b) In addition, as of the effective date of this Agreement, LOB. Inc. agrees to loan (or cnusc to be lamed) 
to the Partnership such additional amounts as are necessary for the timely payment of the Partnership's operating 
and working capital expenses including, but not limited to, all amounts necessary for the subdivision and 
development of the Partnership Property consistent with the approved subdiv ision plat and approved Public Works 
Agreement for the Partnership Property (hereinafter the "Priority LOB Loan"). 

(c) Except as set forth in Section 4.3(a) and (b) above, no Limited Partner shall be required to loan any 
funds to the Partnership; nor shall any Limited Partner be required to provide anv guarantee for anv loan made, 
or proposed to be made, to the Partnership. 

id) The Insider Loans and the Priority LOB Loan shall be evidenced by promissory notes of the 
Partnership, and shall not be secured by any lien or other charge on any assets of the Partnership (including, 
without limitation, any lien on the Partnership Propertv). Each Insider Loan shall bear interest at a floating and 
fluctuating per annum rate of interest equal at all times to the prime rate of interest established by Marviand 
National Bank. 

(e) The Partnership shall make no distributions to the Partners until the Priority LOB Loan and the 
Insider Loans have been repaid in full, provided, however, that the Partnership shall make annual distributions 

. Tl     IJ fi 
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to partners in such amount as is necessary to pay each partner's tax liability arising out of the partner's interest in 
this Partnership 

(f) The Partnership shall repay the Priority LOB Loan and Insider Loans as follows: 

(i) First, all amounts due on the Priority LOB Loan plus all interest that accrues thereon 
shall be repaid in full; 

(U)        Thereafter, all amounts due on the Insider Loans, including all interest that accrues 
thereon, shall be repaid on a pro-rata basis until all Insider Loans have been repaid in 
full. 

ARTICLE 5 

DISTRIBUTIONS; PROFITS AND LOSSES 

5.1   Distributions. 

(a) Distributable Cash, if any. shall be distributed, not less frequently than quarterly, to the Partners in 
proportion to their respective Interests. 

52 Income and Loss. 

(a) All items of income, gain, credit,deduction and loss of the Partnership shall be determined on the basis 
of a calendar year and according to the cash and disbursements method of accounting, in accordance with 
generally accepted accounting principles and subject to Section 5.6(c) hereof; provided, however, that all items 
deductible for federal income tax purposes shall be treated as expenses and not capitalized. 

(b) Income and Loss for each Partnership Year shall be allocated among the Partners as follows: 

(i) Income shall be allocated among the Partners, pro rata, in the proportion of the distribution 
to them of Distributable Cash; provided, however, that to the extent that Income exceeds the Distributable 
Cash distributed to Partners, such Income shall be allocated among the Partners, 
to their respective Partnership Interests; and 

pro rata, in proportion 

(ii) Except as hereinafter provided, Loss shall be allocated among the Partners, pro rata, in 
proportion to their respective Partnership Interests. 

(c) (i)   Notwithstanding the foregoing provisions of this Section 52, if any allocation of Loss 
otherwise required to be made to the Limited Partners pursuant to such provisions would cause the 
aggregate negative balance of the capital Accounts of the Limited Partners (after crediting or charging 
thereto the appropriate portion of Income or Loss for such year or fraction thereof under this Article 5) 
to exceed the Minimum Gain (determined as of the end of such year or fraction thereof), such allocation 
shall not be made to the Limited Partners but shall be made instead to the General Partner. 

(ii) In the event the provisions of Section 52(cXi) have resulted in an allocation of Loss that is 
disproportionate to Partnership Interest Income earned thereafter first shall be allocated to those Partners 
who received the disproportionate allocation(s) of Loss to the extent of the disproportionate allocation(s) 
of Loss. Income in excess of the amount of Loss that was disproportionately allocated shall be allocated 
without regard to this Section 52(cXii). 

5.3 Credits. For all income tax purposes, credits of the Partnership, if any, shall be allocated among the 

?d i i»Qq 



Partners in the same manner as Income is alkxated among the Partners pursuant to Section 5.2(b). 

-4 ^orkin^ Capital and Reserves. The General Partner shall have the right to establish such reserves and 
to set as.de such Partnership funds therein as the General Partner determines to be reasonable in connection with 
the operation of the Partnership's business; provided, however, that the General Partner shall not, without the 
approval oi all the Lim.ted Partner, establish reserves in an amount that exceeds (i) the amount of the Partnership's 
projected capital expenditures for the next six (6) month period, plus (ii) an amount equal to the amount of the 
Partnership's operational expenses for the preceding six (6) month period. 

5.5 Gain or Loss on Sale. Notwithstanding the foregoing provisions of this Article 5. Income or Loss 
realized by the Partnership on a disposition of all or nearly all of the Partnership's assets shall be allocated among 
the Partners as follows: 

f'.-J If at any time, any Partner has a negative Capital Account balance. Income (in an amount 
equal to . .c negative Capital account balances of such Partners) shall be allocated to those Partners in 
proportion to their respective negative Capital Account balances. Income in excess of such amount shall 
be allocated as provided in section 5.2(b). 

(b) Losses shall be allocated first among all Partners with positive Capital Account balances in 
proportion to their respective positive Capital Account balances. Losses in excess of such amount shall be 
allocated as prov ided in Section 521(b). 

5.6 General and Stxcial Rules. 

(a) The timing and amount of all distributions shall be as determined by the General Partner 
but not less than quarterly. The General Partner will use best efforts to make annual distribution to the 
Partners in an amount that is at least sufficient to cover the Partners' respective annual income tax 
liabilities irom Partnership operations. No Partner shall have the right to demand and receive 
distributions of property other than cash. 

(b) (i) Upon a sale or exchange by a Partner of his Interest pursuant to the terms of this 
Agreement, such transferring Partner's Capital Account attributable to such transferred interest 
shall become the initial Capital Account of the transferee. If a Partner transfers less than his 
entire Interest in the Partnership, the portion of the transferring Partner's Capital Account which 
shall become the initial Capital Account of the transferee, shall be equal to the transferring 
Partner's Capital Account multiplied by a fraction, the numerator of which is the Interest so 
transferred and the denominator of which shall be the transferor's Interest prior to the transfer. 

(ii) In the event of a sale or exchange of all or any part of the Interest of any Partner 
pursuant to the terms of this Agreement, the Partnership shall elect, pursuant to Section 754 of 
the Code (or corresponding provisions of succeeding lawX to adjust the basis for the Partncnship 
property. Notwithstanding anything contained in other provisions of this Agreement, any 
adjustments made pursuant to said Section 754 shall affect only the successor in interest to the 
transferring Partner. Each Partner shall furnish to the Partnership all information necessary to 
give cfI cct to such election. 

(C) The following special rules shall apply to the allocation of Income and Loss among the Partners; 

(i) Such allocation shall be subject to the determination of the certified public accountant 
retained by the Partnership from time to time, in his reasonably exercised discretion, applying principles 
consistent with this Agreement and the regulations promulgated under Section 704 of the Code in order 
to assure that all such allegations w ill have substantial economic effect or will otherwise be respected for 
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federal income tax purposes. ~" - i  i P m H 
(n) To the extent of any deduction, loss or expenditure (or items thereof) attributable to 

I artncrslup recourse liabilities (within the contemplation of Trcas. Reg. Section 1 704.1(b)(2)) otherwise 
allocable to a Limited Partner, with, or which would produce a deficit balance in such Partner's Capital 
Account (as reduced by the adjustments required in Treas. Reg. Section 1.704-l(bK2XiiXdX4H6)) such 
Partner shall be subject to a qualified income offset (as contemplated by Treas. Reg. Section 1 704- l(bX2)) 
and allocated items of Partnership incomeand gain in an amount and manner sufficient to eliminate such 
del icit balance as quickly as possible. 

(Hi) To the extent of any deduction, loss or expenditure (or items thereof) attributable to 
Partnership nonrecourse liabilities (within the contemplation of Treas. Reg Section 1 704-l(bX4Xiv)) 
othcrw.se allocable to a Limited Partner, with, or which would produce a deficit balance in such Partner's 
Capital Account (excluding from such Partner's deficit balance any amount such Partner is obligated to 
restore within the contemplation of Treas. Reg Section 1.704-KbXiiXc) and such Partner's share of 
MmimumGain pursuant to the next to last sentence of Treas Reg Section 1.704-l(b)(ivXf) and as reduced 
by the adjustments required in Treas. Reg Section 1.704-l(bX2XiiXdX4H6)), such Partner shall be subject 
to a Minimum Gain chargeback (as contemplated by Treas. Reg Section 1.704-l(bX4Xiv) and allocated 
items ol income and gain in the amount and in the proportion needed to eliminate such deficit balance 
as quickly as possible. 

(|v) To the extent an adjustment to the adjusted tax basis of any Partnership asset pursuant to 

Ccxie Section 734(b)or Code Section 743(b) is required, pursuant to Regulations Section I 704-l(bX^XivXm) 
to be taken into account in determining Capital Accounts, the amount of such adjustment to the Capital 
Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if 
the adjustment decreases such basis) and such gain or loss shall Ix 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. 

(v) The special allocations set forth in this Section 5.6(c) (the "Regulatory Allocations") are 
intended to comply with certain requirements of Treas. Reg Section l.704-l(b). Notwithstanding the 
prov.sions ol Article 5 hereof, the Regulatory Allocations shall be taken into account in allocating other 
Income, Loss, and items of income, gain, loss and deduction among the Partners so that, to the extent 
possible, the net amount of such allocations of other Income, Los and other items and the Regulator 
allocations to each Partner shall be equal to the net amount that would have been allocated to each such 
Partner il the Regulatory Allocations had not occurred 

(d) (i) In accordance with Code Section 704(c) and the Regulations thereunder, income, gain, loss and 
deduction w.th respect to any property contributed to the capital of the Partnership shall, solelv for tax 
purposes, be allocated among the Partners so as to take account of any variation between the adjus'ted basis 
ol such property to the Partnership for federal income tax purposes and its initial Gross Asset Value. 

(ii) In the event the Gras Asset Value of any partnership asset is adjusted, subsequent allocations 
ol income, gam, loss and deduction with respect to such asset shall take account of anv variation between 
the adjusted basis ol such asset for federal income tax purposes and its Gross Asset Value in the same 
manner as under Code Section 704(c) and the Regulations thereunder. 

(iii) Any elections or other decisions relating to such allocations shall be made bv the General 
I artner in any manner that reasonably reflects the purpose and intention of this Agreement Allocations 
pursuant to this Section 5.6(c) are solely for purposes of federal, state and local taxes and shall not affect 
or in any way be taken into account in computing, any Partner's Capital distributions pursuant to any 
provision ol this Agreement. 
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ARTICLE 6 

MANAGEMENT 

I? 

63  Powers of General Pnrtnrr 

acoomplBh the purposes, and to conduct properly the business, of the Partnership ^ 

(i) expend the capital and revenues of the Partnership in furtherance of the Partnership's business 
and pay m accordance with the provisions of this Agreement, all expenses, debts and obU^onsJZ 
Partnership to the extent that funds of the Partnership are available therefore and in con c ion with e 
foregoing, establish such cash reserves as the General Partner shall determine to bTS^f(^ 
proper management oi the partnership's business and meet future cash needs of the P r nSp suUc 
to the restrictions ol Section 5.4 of this Agreement; armcrsmp suoject 

(ii) make investments in United States government securities having a maturity of not more than 
welv months at the time ol purchase, securities of governmental agencies having a m4 it" 7not n or 

Si ?f %T V^ thC tiniC ^ PUrChaSC" COmniCrdal ^cr ^8 ^ 4hest     ting b" e 1 Standard and Poors Corporation or Moody's Investors Service, Inc., insured money ^t fimck aS 
bankers acceptances and certificates of deposit in banks having undn ided capital a ul up of ot e^ 
than one hundred million dollars (Si 00,000,900), pending disbur^ment of tie Pa r e r p's lo Mo 
provide a source I rom which to meet contingencies; 

msrlm^H'r 'T T :?8r,CC.niCnts and comra^ with third parties, terminate such agreements and 

ste ^ a   on,'"; ^T ariSin8 thCrCr,0n% and givC «****' "^ ^d dLh^rgc  v rcspca to all of the loregoing and any matters incidental thereto; 

(iv) maintain at the expense of the Partnership, adequate records and accounts of all oocrations 
and expenditures and I urmsh the Partners with the reports referred to in Section 83 

(v) P^chasc, at the expcwise of tlKM\utnership,liabilitv,caSualtv. fire and other insurance and 
bonds to protect the Partnership s properties, business, partners and employees and to Ir^^cGc^ 
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Partner and ils officers and employees; 

(vi) acton bchalfof thcPartnei-ship in itscapacity as owner, subdividcr, developer and seller of 
tlie Partnership Property; 

(\ ii) determine the accounting methods and conventions to be used in the preparation of the 
Returns (as defined in Section 8.3(c)), and make any and all elections under the tax laws of the United 
States, the State of Maryland and other relevant jurisdictions as to the treatment of items of income, gain, 
loss, deduction and credit of the Partnership, or any other method or procedure related to the preparation 
of the Returns 

(viii) employ, at the expense of the Partnership, consultants, accountants, attorneys, brokers, 
engineers, escrow agents and others and terminate such employment; provided, however, that tC any 
Affiliate of any Partner is so employed, such employment will be under the terms and conditions set forth 
in Section 6.8; 

(ix) execute and deliver applications and other instruments relating to approvals, consents or other 
authorizations of any governmental agency and any and all other instruments necessary or incidental to 
the conduct of the business of the Partnership; 

(x) permit an assignment of a Limited Partner's interests in the Partnership and admit an assignee 
of a Limited Partner's interest as a substituted limited partner in the Partnership, pursuant to and subject 
to the limitations of Sections 9.2 and 9.6, respectively; and 

(xi) admit additional persons to the Partnership as limited partners, so long as the admissions do 
not alter any Partner's percentage interest without the affected Partner's consent and subject to the 
applicable limitations of Section 9.8 

By executing this Agreement, each Limited Partner shall be deemed to have consented to any exercise by the 
General Partner of any of the foregoing powers. 

6-4 Tax Status of Partnership. The General Partner covenants and agrees that it will use its best efforts 
to establish and maintain the classification of the Partnership as a partnership for federal income tax purposes and 
not as an association taxable as a corporation. 

6.5 Restrictions on General Partner's Authority. 

(a) The General Partner may not, without the written consent or ratification of the specific act by all the 
Limited Partners, do any of the following: 

(i) any act in contravention of this Agreement or the Agreement; 

(ii) any act which would make it impossible to carry on the ordinary business of the Partnership; 

(iii) confess a judgment against the Partnership; 

(iv) possess Partnership property, or assign any rights in specific Partnership property, for other 
than a Partnership purpose; 

(v) admit a person as a Partner, except as provided in this Agreement; 

(vi)   amend this Agreement in an manner which affects the Interest of a Limited Partners 
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without the written consent or ratification of the affected Limited Partner, except as provided in Article 
12; or 

vii) transfer its interest as General Partner of the Partnership, except as provided in Article 9. 

(N iii) cause the Partnership to borrow money or refinance any existing debts except as permitted 
by Section 4 Mb) PROV1DPD, IIOWEVER, that the General Partner isauthorized to enter into a purchase 
money loan with the Seller of the Partnership Property. Joseph Katcef. in the amount of One Million 
Three Hundred Thousand Dollars (SI.300.000.00), which purchase money loan may be secured by a 
mortgage or deed of trust on the Partnership Property. 

(ix) consent to the sale or other disposition of all or substantially all of a Project Partnership's 
assets or the Partnership's assets. 

66 Exculpation. Neither the General Partner nor any of its officer, directors, partners, employees or 
aeents shall be liable, in damages or otherwise, to the Partnership or to any of the Limited Partner lor any act or 
omission performed or omitted bv the General Partner pursuant to the authority granted by this Agreement,except 
if such act or omission results from willful misconduct or bad faith. The Partnership shall indemml y, del end and 
hold harmless the General Partner, its employees and agents, from and against any and all claims or Labilities ol 
any nature whatsoever, including reasonable attorneys' fees, arising out of or in connection with any action taken 
or omitted bv the General Partner pursuant to the authority granted by this Agreement, except where attributable 
to the willful misconduct or bad faith of the General Partner. The General Partner shall be entitled to rely on the 
written advise of counsel, public accountants or other independent experts experienced in the matter at issue, and 
any act or omission of the General Partner pursuant to such advice shaU in no event subject the General Partner 
to liability to the Partnership or any Limited Partner. 

67 Other Activities. Ans Partner may engage, or possess an interest, in other business ventures of any 
nature or description, independently or with others, whether presently existing or hereafter created, and neither 
the Partnership nor any Partner shall have any rights in or to such independent ventures or the income or pro! its 
derived therefrom; provided, however, that no such business venture shall be in competition with the Partnership. 
in a significant respect 

6.8 Transactions with Affiliates. 

(a) Nothing in this Agreement shall preclude transactions between the Partnership and an Affiliate or 
Affiliates of any Partner acting in and for its own account, prov ided that any services performed by Al 1 .hates 
of Partners are services that the General Partner reasonably believes, at the time of requestmg such services, to be 
in the best interests of the Partnership, and further provided that the rate of compensation to be paid for any such 
services shall be reasonable as compared to the amount paid for similar services under similar circumstances. 

(b) In addition to the foregoing, any Partner or Affiliate shall have the right to contract or otherwise deal 
with the Partnership for the sale of goods or services if (i) the terms for the furnishing of such goods and services 
Shall be at least as favorable to the Partnership as would be obtainable at arm's-length transaction and (u) the 
compensation paid or promised for such goods and services is reasonable and is paid only lor goods and services 
actually furnished to the Partnership. Any agreement covering such a transaction shall be in writing. 

(c) Notwithstanding any other provision to the contrary herein, the ^rtnc:s
cJ

lcrc^'f^^^ 
acknowledge and agree that the General Partner shall be entitled to a management I ee ol Sixty Dollar (S60.00) 
per hour for services rendered bv any of its agents, servants or employees to or on behall of the PartoCRhiR which 
sums shall be paid by the Partnership monthly upon receipt of monthly bills itemizing the sen ices perl ormed by 

the General Partner. 
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of the Partnership, indud.ng all ^Zac^l inTu^l   '„   ^      C" " ^ ^ inCUrral ror lhc ^^ 
of the Panncrship. C PC"SCS inC,aT«l in ^n^'on with the formation and organization 

-ndcrc^rri^Sr JS^SS^sK.^ 1 ^ ? COm,• f« — 
to purges of thi Agrccncn, or the ^land ftrmcStip La"       d '0 ^ * d'a'''bM'Kin 0f ^'^'P "««» 

ARTICLE 7 

REMOVAL OF GENERAL PARTNER 

constituting fraud against the Partnership a GcnaTp^ncr'. / 0r^y act,on by a GcncraI P^^ 
^ 1< totion by a General Partner of the Si te^Tof^o TT f ' fC,0ny' 0r any rcck,css or W^J 
Partner as herein provided, the Gcnc^^•^^^"    ** \hc Cvent or *« ^val of a General 
for an amount equal to its positive Cap ta Account xthne w ' "W• PUrChaSed by thc Partne^P 
Partner; provided, however, that the l\ reLne^l .n ^«POn the General Partner she... cease being a 
any Partner of any Habilitv wh   h a ^ ^ ^ ^CU,PQti0n by thc ^rtne.hip'o 
cause for its removal, and a Gene.., P"^ 

mdemnincationfronuhe Partnership pu^m^^^^ Sha11 rcmain c^^ to exculpation and 
and provided, further, that in the *•^rf^of^£ ^2t0any ^^arisin8 prior t0 its "^val; 
unless reconstituted by the .lection of a sZl^Z^^^ "' Sha,, ^ ^^ 

ARTICLE 8 

account of the 

ACCOUNTS 

Partners,^ alt^c ^^n^•^" ^ *"* ~ ^ ^ 

&2 PauncQ^ccounfi Separate Capital Aeeounts shall be maintained for eaeh Partner. 

8-3  SgBgdS Returns nnd AnHitc 

who was a Limned Partner at a n   ,, S sd Ptm   '^r   v "" V ""^ a Wri,,cn rcp0" '0•h »*** 
and losses and ehanges in t^nL •,    m h  n for   , '''' ^ "T Uhlch ^ indudc a salm• of profits 
Partnership Year and a state        lTu   "p r, e I C Dh     A ^ anba!:,nCC ^ " ^ *« d<«»f ^ 
l^unicrship-sintlepetuletntuthlK-acalrta ts T    ,^ 0   WhiCh sh:i11 ^ "'"Pi1^ »* "« 
to the status of the Partnctship S^,ra^^K^^OTfcnmcha^tio^M,,!n»''swithropecl 
<listributionorPartne,3hiprm isarr^J   "r•5 by 'hc ^""^^ip with the General Partner and the 
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previous I anncrsh.p > cor togclhcr with any other infornralion eoneerning the Partnersh p neeessarv for the 

the PaJl^SfS ^Tc Shal1 rParC 0r CaU?e t0 lX PrCparCd a11 ***** statc and local tax returns of the rcmnerehip (the  Returns ) lor each year for which such Returns are rcauired to he P5terf   T^ t.        . 

of the oSi ThC ^"^ PartnCr S,ia11 ,X: t,1C "taX mattCrS ^^ as such tcrm is dcrincd in action 6231(aX7) 

ARTICLE 9 

TRANSFERS, SUBSTITUTIONS AND ADMISSIONS 

9.1   General Pnrtner 

a ^Sp fe ToSS^SS?0^'" TZ'0" aSan aSSOCiation ,axaNc ^^ corporation and not as 

9-2 Transfer of Limited Pnrtnci's Intercut 

(a) A Limited Partner may not assign his interest in the Partnen^hip, except as set forth below: 

(i)   Notwithstanding anything to the contrary herein set forth a limited Partner shall be 
permuted, dunng the term of the Partnership, to .sell, assign or otherwise trans   r who  wftto 

r; n wh-'i";-part or al1 or ,m partncrship ,ntcrcst *>*** ^^ <* •- ^^ S J^ trust in which any one or more members of his immediate family retains the full Lxneficial 'interest! or 
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to any corporat.on w hich is wholly-owned by the Partner and/or one or more members of his immediate 
I amily. provided the assignee consents in writing, in a form reasonably satisfactory to the General Partner 
to be btnind by the terms of this Agreement, including without limitation, the agreements contained in 
Article 11, as il he were the assignor. 

(ii)   For the purpose of this Agreement members of the "immediate family" of a Partner are 
hereby del med to be such person's spouse, children, grandchildren, parents, brothers and/or sisters. 

(b) Each Limited Partner agrees, upon request of the General Partner, to execute such certificate or 
other documents and perform such acts as the General Partner deems appropriate to preserve the status 
of the Partnership as a limited partnership after the completion of any assignment of an interest in the 
Partnership under the jurisdiction in which the Partnership is doing business. For purposes of this Section 
92, any transfer of an interest in the Partnership, whether voluntary or by operation of law. shall be 
considered an assignment. 

(c) Each assigning Limited Partner agrees to pay, prior to the time the General Partner consents to 
an assignment of his interest in the Partnership, all reasonable expenses. Including attorney^ fees, incurred 
by the Partnership in connection with such assignment. 

9.3. Assignee's Rights. Any purported assignment of an interest in the Partnership which is not In 
compliance with this Agreement is hereby declared to be null and void and of no force and effect whatsoever 
A permitted assignee of any interest in the Partnership shall be entitled to receive distributions of cash or other 
property from the Partnership and to receive allocations of the income, gains, credits, deductions, profits and losses 
ol the Partnerehip attributable to such interest after the effective date of the assignment. The "effective date" of 
an assignment of an interest in the Partnership under the provisions of this Section 93, except as otherwise 
consented to by the General Partner of written notice of assignment and fulfillment of all conditions precedent 
to such assignment provided for in this Agreement. 

9A Allocations Subsequent to Assignment. All profits or losses of the Partnership attributable to any 
interest in the Partnership acquired by reason of an assignment and any Distributions made with respect thereto 
shall be allotted (a) in respect of the portion of the Partnership Year ending on the effective dale of the 
assignment, to the assignor and (b) in respect of subsequent periods, to the assignee. 

9-5- Satisfactory \\ rittcn Assignment Required. Anything herein to the contrary notwithstanding, both 
the Partnership and the General Partner shall be entitled to treat the assignor of an interest in the Partnerehip as 
the absolute owner thereof in all respects, and shall incur no liability for Distributions made in good faith to him, 
until such time as a written assignment that conforms to the requirements of this Article 9 has been received by 
and recorded on the books of the Partnership. 

9-6' Substituted Limited Partner. In addition to the requirements of Section 92, the assignee of any interest 
in the Partnership may become a substituted limited partner in place of his assignor upon the written consent of 
the General Partner, which consent shall not be unreasonably withheld but which shall not be given until the 
following conditions are satisfied 

(a) a duly executed and acknowledged written instrument of assignment, being either a 
certificate evidencing the interest in the Partnership owned by the assignor prior to such 
assignment or some other instrument approved by the General Partner, is filed with the 
Partnership setting forth the intention of the assignor that the assignee become a substituted 
limited partner in his place; 

(b) the assignor and assignee execute and acknowledge such other instruments, in form and 
substance satisfactory to the General Partner, as the General Partner may deem necessary or 
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desirable to effect such substitution; 

(c) prior to the substitution, the substituted limited partner pays all reasonable expenses, including 
attorneys' fees, incurred by the Partnership in connection with such substitution; and 

(d) if requested by the General Partner, an opinion from counsel to the assignee (which 
counsel and opinion shall be satisfactory to counsel for the General Partner) is furmshed to the 
Partnership stating that in the opinion of said counsel such substitution would not jeopardi/x the 
status of the Partnership as a partnership for federal income tax purpose^ or cause a termmat.on 
of the Partnership for the purposes of the then applicable provisions ol the Code, or violate, or 
cause the Partnership to violate, any applicable law or governmental rule or regulation, including 
without limitation, any applicable federal or state securities law. 

Bv executing this Agreement each Limited Partner shall be deemed to have consented to any substitution 
of an assignee in the place and stead of an assigning Limited Partner permitted by the General Partner. 

9 7 institution Rcai.ircd for Vote. Unless and until an assignee of an interest in the Partnership becomes 
a substitutal limited partner, such assignee shall not be entitled to exercise any vote with respect to such .merest 

9.8. Admission of Additional 1 imitcd Partner. 

(a) The General Partner shall have the right, power and authority, in their sole discretion, from 
time to time, to admit additional persons to the Partnership as limited partners However, the 
admission of such additional limited partners shall not diminish the Partnership Interest of any 
Partner without the affected Partner's consent. By executing this Agreement each Partner whose 
Interest would not be diminished by any such admission shall be deemed to have consented to 
any such admission of an additional limited partner consented to by the General Partner. 

(b) The General Partner shall cooperate with each person seeking to become an additional I united 
partner by preparing or assisting in the preparation of the required documentation and making 
all official filings and publications. The Partnership shall take all such action as promptly as 
practicable after the satisfaction by the person to be admitted as an additional limited partner 
of the conditions set forth in this Agreement, including the filing or recording of an amendment 
to this Agreement and the Partnership certificate evidencing the admission ol any person as an 
additional limited partner. 

(c) The General Partner shall have, and the Limited Partner hereby grants to the General 
Partner an irrevocable power of attorney, coupled with an interest, to consent on behall ot the 
Limited Partner and to execute on behalf of the same any and all documents necessary to 
effectuate said admissions. 

9.9. Fffcctive Date. The effective dale of a substitution or admission shall be the date of filing of an 
amendment to the Agreement to reflect such substitution or admission 

910 Amendment of AgSBBSQl g£ Limited EaflaSgbitt The General Partner shall, at least once each 
Partnership Year, cause the Agreement to be amended, if appropriate, to reflect the substitution and admission ol 

Limited Partners. 

911 rvnth BinkruPtov or Incnnacitv g£ 1 imitcd Partners. The death. Bankruptcy or adjudicated 
incompetencvof a Limited Partner shall not cause a dissolution of the Partnership, but the rights ol such Limited 
Partner to share in the profits and losses of the Partnership pursuant to Section 92 or cause the substitution ol a 
substituted limited partners pursuant to Section 9.6 shall, on and happening of such an event, devolve on his 
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successor evecutor, administrator, guardian or other legal representative for the purpose of scttlmg h.s estate or 
administering his property, or in the event of the death of one who* interest is held in jomt ^f^J^^f *« 
surviving joint tenant, subject to the ternis and conditions of this Agreement, and the Partnersh.p shall .ontnuc 
as a limited partnership. However, such successor or personal representat.ve shall become a subst.tuted Umited 
partner onlv as provided in Section 9.6 with respect to an assignee of a Limited Partner's interest m the Partnersh.p. 
The estate of the Limited Partner shall be liable for all the obligations of the deceased, bankrupt or incapac.tated 
Limited Partner. 

ARTICLE 10 

DISSOLUTION 

10.1. Events of Dissolution. 

(a) The Partnership shall continue until January I, 2021, unless sooner dissolved upon the 
removal withdrawal, resignation, liquidation or Bankruptcy (an "Event ol Withdrawal ) ol a 
General Partner who is then the sole General Partner, or the sale, exchange or other disposition 
bv the Partnership of all or substantially all of the Partnership s assets, any of which events shall 
cause an immediate dissolution of the Partneiship; provided, however, that upon the occurrence 
of an Event of Withdrawal, the Partnership may be reconstituted and its business continued upon 
the agreement in writing of all the Limited Partners to continue the Partnership and to elect one 
or more successor general partners, such action to be taken within 90 days after such Event ol 
Withdrawal In the event of the rcconstitution of the Partnership as herein prodded the successor 
general partner(s), upon execution of a written acceptance of this Agreement, will exercise the 
rights powersand obligations hereunder of the General Partner (excluding, however, obligations 
of a General Partner to the Limited Partners occasioned by a General Partners removal or 
wrongful resignation or withdrawal as general partner), and shall have such interest in the prol its, 
losses and Distributions of the Partnership as shall be agreed upon by the successor general 
partner(s) and the Limited Partners. 

(b) The Limited Partnersshall have nopowertodissolve the Partnership without theconsent 

of the General Partner. 

102 Final Accounting Upon the dissolution of the Partnership, a proper accounting shall be made by 
the Partnership independent public accountants from the date of the last previous accounting to the date ol 

dissolution. 

m 1 iauidation. Upon the dissolution of the Partnership, the General Partner, or, in the case of an Event 
of Withdmval and the failure to reconstitute the Partnership as provided in Section 10.1, a ^ ^d ^ 
Limited Partners whose aggregate Interests exceed fifty percent (50%). or a person selected b> a court ol competent 
Sction    more than m Interests are unable to agree, shall act as liquidator to wind up the Partne^hip. 1 he 

qu Wa to^ h lUm e full power and authority to sell, assign and encumber any or all ol the Partnership s assets and 
?wX'    d Suidatethe affairs of the Partnership in an orderly and business-l.ke manner. AH proceeds rom 
iqud   ion shall Lx distributed in the following order of priority: (a) to the payment d the debts and liability 
fl c Pa.tnc.hip (excluding interest and principal due on the Priority LOB and Insider Loans) and extxnses o 
c, idatlon. (b) to the setting up of such reserves as the liquidator may reasonably deem necesary lor ans 
mt nM abi Uies of the Partnership, (c) to the payment of interest on, and then the outstanding principal 

bS of the Priority LOB Loan, (d) to the payment of interest on, and the then outstanding principal duo 
,    li^ida Loan, and (e) the balance to the Rutners in accordance with theu ^n ^1 A^ a^ 

adjustment to reflect all income and Loss( including unrealized appreciation or deprecation allocabk. m accordance 
with Section 10.4) for the Partnership Year in which such liquidation occurs 
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10.4. Distribution in Kind. If the liquidator shall determine that a portion of the Partnership's assets 
should \x distributed in kind to the Partners, such person shall obtain an independent appraisal of the fair market 
value of each such asset as of a date reasonably close to the date of liquidation. Any unrealized appreciation or 
depreciation with respect to such assets shall be allocated among the Partners (in accordance with Section 52, 
assuming that the property were sold for the appraised value) and distribution of any such assets in kind to a 
Partner shall be considered a distribution of an amount equal to the assets' appraised fair market value for purposes 
of Section 10.3. 

10.5. Cancellntion of Aaiecmcnt Upon the completion of the distribution of Partnership assets as 
provided in Sections 10.3 and 10.4, the Partnership shall be terminated and the person acting as liquidator shall 
cause the cancellation of the Agreement and shall take such other actions as may be necessary or appropriate to 
terminate the Partnership. 

ARTICLE 11 

POWER OF ATTORNEY 

11.1. Apix)intmcnt of General Partner. Each Limited Partner, by the execution of this Agreement, docs 
irrevocably constitute and appoint the General Partner with full power of substitution, as his true and lawful 
attorneys, in his name, place and stead, to execute, acknowledge, swear to, deliver, record and file (a) all 
amendments to the original Agreement permitted by Article 12 of this Agreement, (b) all certificates and other 
instruments deemed necessary or advisable by the General Partner to carry out the provisions of this Agreement 
or to qualify or continue the Partnership as a limited partnership or partnership wherein the Limited Partners have 
limited liability in the states where the Partnership may be doing business, (c) all fictitious or assumed name 
certificates required or permitted to be filed on behalf of the Partnership, and (d) all other instruments or papers 
which may be required or permitted by law to be filed on behalf of the Partnership. 

11.2. Duration of Power. The power of attorney granted pursuant to Section 11.1 (i) is coupled with an 
interest and shall be irrevocable and survive the death, incompetency. Bankruptcy or dissolution of the grantor; 
(ii) may be exercised by the General Partner, either by signing separately as attorney-in-fact for each Limited 
Partnci or. after listing all of the Limited Partners executing an instrument, by the signatures of the General 
Partner, actingas attorne\ -in-fact for all of them; and (iii) shall survive the delivery of an assignment by a Limited 
Partner of the whole or any fraction of his interest in the Partnership, except that, where the assignee of the w hole 
of such Limited Partner's interest has been approved by the General Partner for admission to the Partnership as 
a substituted limited partner, the power of attorney of the assignor shall survive the delivery of such assignment 
for the sole purpose of enabling the General Partner to execute, acknowledge, sw ear to, deliv er, record and file any 
instrument necessary or appropriate to effect such substitution. In the event of any conflict between this 
Agreement and any document, instrument, conveyance or certificate executed or filed by any General Partner 
pursuant to such power of attorney, this Agreement shall control. 

11.3. Further Assurances. Each Limited Partner shall execute and deliver to the General Partner, within 
five days after receipt of the General Partner's request therefor, such further designations, powers of attorney and 
other instruments and agreements as the General Partner deem necessary or appropriate to carry out the prov isions 
of this Agreement 

ARTICLE 12 

AMENDMENTS TO AGREEMENT 

Amendments to this Agreement which are not of an inconsequential nature (as reasonably determined by 
the General Partner) and do not affect the rights of the other Partners in any material respect, or which arc 
contemplated by this Agreement, may be made by the General Partner through use of the power of attorney 
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Sllrf'^fil!; ,Nr ithS,anding.an>,hin8 t0 *« "mrary contained in the foregoing and except whore 

clTcclk c: tnCr Sha,, 8IVC VVrittCn n0tiCC t0 a11 Partncrs P^P^ af tcr any amendment has become 

ARTICLE 13 

MEETINGS OF THE PARTNERS 

and shall'tecalS^fth^r11"85 fr!^ ^^ ^"^ '^ any purposc' ma>' ^ ^"^ ^ ^ Genenl Partner 

W u i   in^  H •    ?CC 0f any SUCh n,CCtin8Sha11 ^ deUvered ,°a11''»"«« in*. mannc ^el-r ted i, A , 
or l-u       "     y\fa rCCC'P1 0I ^ rCqUCS1 :,nd no1 rcwcr ^ l5 d-->^ or nrare than 60S « Wor   heda e 

te tone bfme Parmethip   C CXPCnSCS 0f any ^ '^'"^ ""'"^ ,hc ^ or *•M"S •• ^'^ ^ 

m,H.• ll3f', T2^- &,C'; !:imilCd PartnCr "^ :>u'hori^ My person or persons to act lor him by DIDXV in ill 

ARTICLE 14 

NOTICES 

14.1. Methoci for Notiros, Unless otherwise specified in this Agreement, all notices, demands, elections 

Iv    SSin"   ?r COmT~S WhiCh any Parl-V t0 this A^m^ *** d^ire or be req   red t gi e IK euX 

(a) if to the General Partner, at 273-C Peninsula Farm Road, Arnold, Maryland 21012, or at such 

a om'tt'ltT,Tl ^ .^^ by ^ ^^ ^^ by notice ^ t0 ^ ^rtnehip as pro\ idcd in this Article 14; 

(b) if to any of the Limited Partners, at their respective addresses set fo. th in Schedule I annexed 
hereto, or at such other address as may be designated by any of them by notice given to thc 
Partnership as pros idcd in this Article 14; and 

te JLwL^hT"W K0
 
hCrCaftCr beCOm* ' PartnCr 0r thC Partnc^hiP' at such address as may be designated by him by notice given to the Partnership as provided in this Article 14. 

All notices given as pros idcd by this Article shall be deemed to have been given or served on the date set 
1 Orth on the receipt ol registered or certified mail or on the fifth day after mallinft u hichen er^ earlier. 
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142 Eoiitinc Communications Notwithstanding the provisions of Section 14.1. routine communications 
such as Distribution checks or financial statements of the Partnership may be sent bv first-class mail postage 
prepaid. '        ° 

143. Computation of Time, in computing any period of time under this Agreement, the day of the act 
event ordefault I rom which the designated period so computed shall be included, unless it is a Saturday, Sunday 
or lega hol.cay. in which event the period shall run until the end of the next day which is not a Saturday, Sunday 
or legal holiday. 

ARTICLE 15 

INVESTMENT REPRESENTATION AND RESTRICTION 

[Intentionally Omitted.] 

ARTICLE 16 

GENERAL PROVISIONS 

16.1. Entire Agreement. This Agreement constitutes the entire agreement among the parties and supersedes 
any prior agreement or understanding among the parties. 

16.2 Amendment; Waiver. Except as prov ided otherwise herein, this Agreement mas not be amended nor 
may any rights hereunder be waived except by an instrument in writing signed by the party sought to be charged 
with such amendment or waiver. J      & & 

16.3. Qovcrning Law. This Agreement shall be construed in accordance with and governed bv the laws 
^Maryland, without giving effect to the provisions, glides or principles thereof relating to choice or conflict of 

16.4 pindingEffcct. Except as prov ided otherwise herein, this Agreement shall be binding upon and shall 
inure to the bencf U of the parties and their respective legal representatives, successors and assigns 

16.5. Counterparts. This Agreement may be executed cither directly or bv an attorney-in-fact in any 
number ol counterparts of the signature pages, each of which shall be considered an original. 

16.6 Severability.   Any provision of this Agreement which is prohibited or unenforceable in any 
jur.sclict.on shall, astosuch jurisdiction, be ineffective totheextentof such prohibition or unenforceabilitvwithom 
invalidating the remaining portions hereof or affecting the validity or enforceability of such provisions in any 
other jurisdiction. 

16.7 I leadings. The section and other headings contained in this Agreement are for reference purposes 
only and shall not affect the meaning or interpretation of this Agreement. 

16.8. Gender and Number. Whenever required by the context hereof, the singular shall include the plural 
and the plural shall include the singular. The masculine gender shall include the feminine and neuter genders 

169. Waiver of Partition. Each Partner hereby irrevocably waives, during the term of the Partnership 
any right that he may have to maintain any action for partition with respect to any Partnership property. 

IN WITNESS WIIEREOE, the parties hereto have executed this Agreement, either directly or bv an 
attomey-in-1 act. to be effective as of the day and year first above written. 
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ATTIST: 

 i  i  By: 

BGOK --l 41 PAGE 

GENERAL PARTNER. 
Patuxcnt River Corporation 

(SEAL) 

H 

  

  

John E. PillUr, President 

LIMITED PARTNERS 

Sharon F. Sansing, as a 
tenant by the entirety 

(SEAL) 
John F. PillUr, asa 
tenant by the entirety 

O'MEARA PROPERTIES. INC. 

i     / 
Bv: 

/' 

Patrieia M Baldwin, 
Vice President 

LOB, INC 

(SEAL 

_ By: 

John T Baldwin, President 
(SEAL) 

STATE OF ___ COUNTY OF /    / t0 wit: 

dav of I HEREBY CERTIFY that on this 
State and County aforesaid personally aooe^d nhn F FI,   •  '   U   ' ? ' tet0rC nic' a Notary Public or lhc 

is the President of Patuxent R^er Como^nt on h    h. ^   ^ ^^ • ^ f0rm of ,aw that h^ 
document on behalf of said eorpor^ 1?% •thor!zcd t0 cxcc^c and to attest to this 
the free act and deed of ^UoZnZn acknowledged the execution of the foregoing document to I* 

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

i ^_ 
Notary Public 

My Commission Expires: 
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STATE OF .COUNTY OF  .; to wit: 

:^ "" ~ i 4 P46[ 

I HEREBY CERTIFY' that on this day of   ^ - • 7' 1991, before me, the subscriber, a Notary 
Public of the Stntc and County aforesaid, personally appeared John F. Pilli. Jr. and Sharon F. Sansing. known to 
me or satisfactorily proven to be the persons whose names are subscribed to the within instrument, and 
acknowledged the foregoing Certificate and Agreement of Limited Partnership of Partners for Preservation 
Limited Partnership to be their act. and in my presence signed and sealed the same. 

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

>  

My Commission Expires: 
Notary Public 

STATE OF ./COUNTY OF /     . ^   y^fowit: 

1 111 R EBY CERTIFY that on this        dav of _. 1991, before me, the subscriber, a Notary 
Public in and for the State and County aforesaid, personally appeared Patricia M Baldwin, who made oath in due 
form of law that he/she is the Vice President of O'Mcara Properties, Inc., that he/she is duly authorized to execute 
and to attest to this document on behalf of said corporation, and who acknowledged the execution of the foregoing 
document to be the free act and deed of said corporation. 

AS WITNESS my hand and Notarial Seal. 

•  } _ 
My Commission Expires; 

STATE OF , COUNTY OF • , to wit: 

^y 

Notarv Public 

1 HEREBY CERTIFY that on this day of 1991, before me, the subscriber, a Notary 
Public in and for the State and County aforesaid, personally appeared John T. Baldwin, who made oath in due 
form of law that he/she is the President of LOB, Inc. that he/she is duly authorized to execute and to attest to this 
document on behalf of said corporation, and who acknowledged the execution of the foregoing document to be 
the free act and deed of said corporation. 

AS WITNESS my hand and Notarial Seal. 

My Commission Expires; 
Bd5506DB.AGR 

Notary Public 
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Gi 

STHIIH I.EI 

LIMITED PARTNERS 
PARTNERS FOR PRESERVATION LIMITED PARTNERSHIP 

1 imitcd Partner 

John F. Pilli Jr. and 
Sharon F. Sansing, 
his wife, as tenants 
by the entirety 

O'Mcara Properties, Inc. 

LOB, Inc. 

AVI dress Interest 

30.5% 

Capital 
Contribution 

$2,000.00 

9.5% 

SO0/.) 

$1,000.00 

$3,000.00 

B05506DB.AGR 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDHHSON 
Aclmmislrtilor 

DOCUMFNT CODF or1; 
P.A, 

BUSINESS CODE 

He)iqious 

Deparlinent of Assessments and Taxation 

CHARTER DIVISION 
Room 8(W 

301 Wfst Preston Street 
Baltimore, M.nvlrtiui 21201 

Close 

COUN" 

Stock 

Tal 
Nonstock 

Merqinq 
(Transferor) 

Surv ivinn 
'Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
66 
54 
53 
73 

JO 
FEE REMITTED 

Expedited Fee 
Organ. & Caoitalization 
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 Req. 
Foreiqn Name Reqistration 

Certified CODV 
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Chanqe 
(New Name) 

Chanqe of Name 
Chanqe of Principal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Agent 
Address 
Resiqnation of Resident Aqent 
Desiqnation of Resident Agent 
ann Resident. Aqent's Address 
Other Chanqe   

76 

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

70 
91 

SQ 

Certificate of Merqer/Transfer 

Sowcial Fee 
For. limited Partnership 
Cert. Limited Partnership 
Amenament to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standinq 
Foreiqn Corn. Reqistration 

Limited Part. Good Standinq 
Financial 

Personal 
Property Reports and   .  
late f11 mq penalties 
Chanqe of P.O.. R.A. or P.A.A. 
^mend/Cancellation, For. limited Part 
Other ..      .  , .  
Other . _ „ 

Code /Lt 
ATTENTION 

MAIL TO ADDRESS: 

TOTAL 
FEES 

fO 
Documents on 

APPROVED BY: 

Check Cash NOTE: 

;heck! 
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CERTIFICATE OF CORRECTION 

OF 
CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 

OF 
ZARPAS NO. 6 LIMITED PARTNERSHIP 

• 

THIS CERTIFICATE OF CORRECTION OF CERTIFICATE AND AGREEMENT 
OF LIMITED PARTNERSHIP (this "Certificate"), is made this , grn 
day of July, 1991 by the undersigned party. 

RECITALS 

A. The Certificate and Agreement of Limited Partnership of 
Zarpas No. 6 Limited Partnership (the "Certificate and Agree- 
ment") was filed with the State Department of Assessments and 
Taxation on October 31, 1985. 

B. Paragraph l(s) of the Certificate and Agreement incor- 
rectly defined the "Partnership" as Zarpas No. 1 Limited Partner- 
ship. 

C. The partners of the partnership desire to correct the 
error. 

NOW, THEREFORE, in consideration of the foregoing, the 
undersigned party does hereby certify that: 

1.   Paragraph l(s) of the Certificate and Agreement is 
hereby deleted in its entirety and the following is hereby 
substituted in lieu thereof: 

(s)  "Partnership" shall mean and refer to Zarpas 
No. 6 Limited Partnership, a Maryland limited 
partnership, formed pursuant to the Act. 

IN WITNESS WHEREOF, the undersigned partners have hereunto 
affixed their signatures and seals as of the date and year first 
above written. 

WITNESS: 

r - •   t I   :   '« ^ 

(^ri    (7/     |    ••-•• 

\  (Seal) 
Samuel N. Zarpas, Managing 
General Partner, Personally and 
as Attorney-in-Fact for all 
Limited Partners 

(Seal) 
Georgia J. Zarpas, General 

Partner 

0380LUD2.0G 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD Vv  JONES 
Director 

PAUL B ANDERSON 
Admimsirator 

DOCUMENT CODE 

MlUJl£l? 
Merqinq 
(Transferor")  

BUSINESS  CODE 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room KO1' 

301 West Preston Street 
Baltimore  Maryland 21201 

OK 

P.A, Relichous  Close 

COUNTY 

Stock    _ 

...bL D; Q 

^^ 

Nonstock 

Survivinq 
(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 

70 
91 

— 

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 _  

Nane 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 
Foreiqn Corp. Registration 

Limited Part. Good Standing 

Financial 
Personal 

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; 

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 

TOTAL 
FEES 

Documents on 

APPROVED BY: 

Cash NOTE 

checks 
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CERTIFTPATP np ^ppECTI0N 
OF '        - - 

CEPTIFICATF ftNP ^REEMRMT np r TMTTpn VhB^ 
OF ~^    ~~  

Z ARPA_S_N0J_5_ _LIJIJXEJ)_ PARTNERSHIP 

day of July, 1991 by the undersign^ party!'      * thlS —-t- 

6t 

Zarpa^No/s^^d^frtnershinthr-certi^1^ PartnershiP of 
ment")   was  filed with the  cJ^V..   Certlflcate and Agree- 
Taxation on October 3 l^^fs?6 DePartment »« Assessments and 

rectl^defrnedgthf4irine0Lhti;"C:rzafr^sVnd
1
A?ree,"ent  inc0r- ship. ^nersnip     as   Zarpas  No.   l  Limited  Partner- 

C. 
error. The partners of the partnership desire to correct the 

under^e^tTd^erh^-bf-^i^ tLZ*  f°— th' 

iV     "V^^iP"  shall mean and refer to Zarpas 
n^  Ll";ited Partnership, a Maryland limited 
partnership, formed pursuant to the Act. 

affixed the^^^gna'ture's a^ ^f?"1^ ^^ h•e  hereunto 
above written.  g        nd SealS aS 0f the date and Y^ar first 

WITNESS: 

--^(^ r^ • n X 
I 

Irt iJ_L__ri^iri.'< - _  (Seal) 
Samuel N. Zarpas, "Managing 
General Partner, Personally and 
as Attorney-in-Fact for all 
Limited Partners 

ilc c^ -Y) - tc / 

Georgia J 
Partner 

—— 
Zarpas, General 

_(Seal) 

0380LUD4.0G 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD SV JONES 
Director 

PAUL B ANDERSON 
Admimsirator 

DOCUMENT CODE / 

AfZcZ^r?:. P.A, 

BUSINESS CODE 

Reliqious 

IK " -i PAGE G^ 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room HO1* 

301 West Preston Street 

Baltimore Maryland 21201 

Close 

COUNTY 

Stock _ Nonstock 

Merqinq 
(Transferor) _ 

Survivinq 
(Transferee) 

CODE AMCUNT   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 

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 _  

Nane 
(New 

Chaoae 
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 

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: 

MAIL TO ADDRESS: 

Financial 
Personal 

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

Other   
Other ._  

TOTAL 
FEES /£> 

L^  Check Cash NOTE 

Documents on 

APPROVED BY:   _^ZJl-r_? 

checks 
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CERTIFTCATF QF CORRECTION 
OF 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 
OF 

ZARPAS NO. 4 LIMITED PARTNERfiHTP 

BGOK - -14PAGC 
THIS CERTIFICATE OF CORRECTION OF CERTIFICATE AND AGREEMENT 

OF LIMITED PARTNERSHIP (this "Certificate"), is madrthis    H 
day of July, 1991 by the undersigned party. '" 

RECITALS 

A.   The Certificate and Agreement of Limited Partnership of 
Zarpas No. 4 Limited Partnership (the "Certificate and Agree- 
ment") was filed with the State Department of Assessments and 
Taxation on October 31, 1985. 

t-1
B*J  P

ara<3raPh l(s) of the Certificate and Agreement incor- 
rectly defined the "Partnership" as Zarpas No. 1 Limited Partner- 
ship. 

G« 

C. 
error. 

The partners of the partnership desire to correct the 

NOW, THEREFORE, in consideration of the foregoing, the 
undersigned party does hereby certify that: 

1.   Paragraph l(s) of the Certificate and Agreement is 
hereby deleted in its entirety and the following is hereby 
substituted in lieu thereof: 

(s)  "Partnership" shall mean and refer to Zarpas 
No. 4 Limited Partnership, a Maryland limited 
partnership, formed pursuant to the Act. 

IN WITNESS WHEREOF, the undersigned partners have hereunto 
affixed their signatures and seals as of the date and year first 
above written. 

WITNESS: 

)  'I- ^ i A^f; 

lLa  (L I -s-* 

>v 
11- v -'^     (Seal) 

Samuel N. Zarpas, Managing 
General Partner, Personally and 
as Attorney-in-Fact for all 
Limited Partners 

Georgia J. Zarpas, General 
Partner 

(Seal) 

0380LUD5.0G 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD Vv  JONES 
Director 

PAUL B ANDERSON 
Admmistralor 

L'L DOCUMENT CODE 

Merqinq 
(Transferor)   

P.A. 

BUSINESS  CODE 

Peliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room SO't 
301 West Preston Street 

Baltimore, Mtirvland 21201 

i' ---il PAGE G :> 

Close 

Surv tvinq 
(Transferee) 

COUNTY  U 

Stock 

J 

Nonstock 

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 

—: 

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 Oual. or Reg. 
Foreign Name Registration 

Certified Copy   

Nane Change 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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 Tran^Ter Tax 
    Corp. Good Standinq 
Foreiqn Corp. Reqistration 

Limited Part. Good Standinq 
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  

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 

MAIL TP ADDRESS 

TOTAL 
FEES 

/O 
 /  Check Cash NOTE 

Documents on   checks 

APPROVED BY: 
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o T 

CERTIFICATE OF CORRECTION 
OF 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 
OF 

ZARPAS NO. 3 LIMITED PARTNERSHIP 

n •:-; - -1 •] PAGE      i>" 
THIS CERTIFICATE OF CORRECTION OF CERTIFICATE AND AGREEMENT 

OF LIMITED PARTNERSHIP (this "Certificate"), is made this |C : H 
day of July, 1991 by the undersigned party. 

RECITALS 

A. The Certificate and Agreement of Limited Partnership of 
Zarpas No. 3 Limited Partnership (the "Certificate and Agree- 
ment") was filed with the State Department of Assessments and 
Taxation on October 31, 1985. 

B. Paragraph l(s) of the Certificate and Agreement incor- 
rectly defined the "Partnership" as Zarpas No. 1 Limited Partner- 
ship. 

C. 
error. 

The partners of the partnership desire to correct the 

NOW, THEREFORE, in consideration of the foregoing, the 
undersigned party does hereby certify that: 

1.   Paragraph l(s) of the Certificate and Agreement is 
hereby deleted in its entirety and the following is hereby 
substituted in lieu thereof: 

(s)  "Partnership" shall mean and refer to Zarpas 
No. 3 Limited Partnership, a Maryland limited 
partnership, formed pursuant to the Act. 

IN WITNESS WHEREOF, the undersigned partners have hereunto 
affixed their signatures and seals as of the date and year first 
above written. 

WITNESS: 
\. 

' . , - .i . • . 
cj > • > I I \ . -Y*^)  (Seal) 

Samuel N. Zarpas, Managing 
General Partner, Personally and 
as Attorney-in-Fact for all 
Limited Partners 

Uuu   r /.. r.^ , -, 

0380LUD3.OG 

/. (Seal) 
Georgia J. 

Partner 
Zarpas, General 



STATR OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admmisiraior 

// 

• 

DOCUMENT CODE 

Merqinq 
(Transferor)      

P.A, 

BUSINESS CODE 

Peliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Hoot- 809 
.•^oi West Preslon Strict 

Baltimore Maryland 21201 

.OK" \x\. BS 

COUNTY 'J^ 
Close Stock Nonstock 

Survivinq 
(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 

  

FEE REMITTIP 

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) 
coreign Qualification 
ert. of Oual. or Reg. 
Foreiqn Name Registration 
  Certified Copy     

Nane Change 
(New Name) 

TOTAL 
FEES /^ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

Name 
Principal Office 
Resident Agent 
Resident Agent 

Certificate of Merger/Transfer 

Code 
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 Standing 
Foreiqn Corp. Reqistration 
  Limited Part. Good Standinq 
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 

ATTENTION: 

MAIL TO ADDRESS 

jf 
Check 

Documents on / 

Cash NOTE: 

checks 

APPROVED BY: 

K. 
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OF CERTIFICATE OF LIMITED PARTNERSHIP 

,   3  t PA1 rNERSHIP 

B^OK - - JN PAGE        6 ^ 

\PPR()\ ED AND RECI l\ I D K)R RECORD in 
THE STATE DEPARTMEN1 01  ASSESSMENTS VND TAXATION 

OF MARY1 \ND       ;LY 3f 

WITH I W VNDORDER1 I) REC0RD1 l> 

AT O'CLOCK .     M. AS IN CONFORMm 

ORGANIZATION \M) 
Rl t DRUINd 

I I I  PAIDi 

. 

MM C IM 
II I  PAIDi 

TO Mil ( LERK OF THE COURT OF 

II   is  HEREBY   CERTIFIED.   FHAI    PHI 

BEEN RECEIVED. APPROVED VND RECORDED B^  fHl si Ml  IM 

INE  ARUNDEL C        TV 

NMIIIIN   INSTRUMENT,   rOOETHEH   WITH    KU    INDORSEMENTS   rHEREOH   HAS 

PARTMEN1 Ol   ASSESSMENTS VND FAXATIGN Ol MARY! AND 

TUCKE l»  FLYERi -    lls 

STIN C. 
400 

Li    _   - • » 
"  ' oOl 

015C. ZQ1A 

A 363302 

RHCORDtD IN THE RECORDS OF  I HI 

sivil DEPARTMEM oi   \SSISS\IIMS 

AND TAXAl ION 01  M XR^ I AND IN IIW « I()' lo 

774^   '--""• 
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CERTIFICATE OF CORRECTION 
OF 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 
OF 

ZARPAS NO. 2 LIMITED PARTNERSHIP 

• K "1 i-ht        ' ^ 
THIS CERTIFICATE OF CORRECTION OF CERTIFICATE AND AGREEMENT 

OF LIMITED PARTNERSHIP (this "Certificate"), is made this j^ Qj 
day of July, 1991 by the undersigned party. 

RECITALS 

A. The Certificate and Agreement of Limited Partnership of 
Zarpas No. 2 Limited Partnership (the "Certificate and Agree- 
ment") was filed with the State Department of Assessments and 
Taxation on October 31, 1985. 

B. Paragraph l(s) of the Certificate and Agreement incor- 
rectly defined the "Partnership" as Zarpas No. 1 Limited Partner- 
ship. 

C. The partners of the partnership desire to correct the 
error. 

NOW, THEREFORE, in consideration of the foregoing, the 
undersigned party does hereby certify that: 

1.   Paragraph l(s) of the Certificate and Agreement is 
hereby deleted in its entirety and the following is hereby 
substituted in lieu thereof: 

(s)  "Partnership" shall mean and refer to Zarpas 
No. 2 Limited Partnership, a Maryland limited 
partnership, formed pursuant to the Act. 

IN WITNESS WHEREOF, the undersigned partners have hereunto 
affixed their signatures and seals as ol the date and year first 
above written. 

WITNESS: 

/ r    'v    A   i. 

liijo   rn \ .A.: -4~. 

0380BVA7.0G 

£   —H  (Seal) 
Samuel N. Zarpas, Managing 

General Partner, Personally and 
as Attorney-in-Fact for all   ^ 
Limited Partners i9 

Georgia J. Zarpas, General 
Partner 

^ 3 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD U JONES 
Director 

PAUL B ANDERSON 
Administrator 

77 DOCUMENT CODE   

Merqinq 
(Transferor)      

P.A, 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 

301 West Preston Street 

Baltimon'   M,irvland 212(11 

BJOK "" J < J • K % 

COUNTY S^- -/ 

Close Stock Nonstock 

Survivtnq 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

JL — 

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 Qua!. or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Nane Change 
(New Name) 

Name 
Principal Office 
Resident Agent 
Resident Agent 

Change of 
Change of 
Change of 
Change of 
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 

TOTAL 
FEES 

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 

ATTENTION 

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 

5 Documents on 

APPROVED BY: 
/ 

Check Cash NOTE: 

checks 

'& 
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JUL 0« '-1  fl/41Af1 SENT B', HA2EL&TH0MAS  BPL^IWORt 

7 U 

P. 

EDWARD H, DICKINSON LIMITED PARTNERSHIP    / Y/* 

CERTIFICATE OF LIMITED PARTNERSHIP 

THE UNDERSIGNED, being all of the general partners of Edward 
H. Dickinson Limited Partnership (the "PartnarshlnnV 5^1 i:^Vvdrd Cerrificate nf y \y*A+e**   -a*^      »**^ i w**«  rartnersnip")  file this 
5 lif -      Lir.ited Partnership pursuant to Section in-?m r^ 
on^ nf r°rPOrati0nS and Associations Article of the Annotated ^ Code of Maryland and state as follows: Annotated 

21240/ l-rtf ^/A-^±-. -^A^f1^1^?"' Bal„til;c'-G- dryland 1/ 

PartnersKip
hareamei.-!2^?ddr?Sf\Cf the "^^^ ^gent of the «-«* wuersnip sre.  I leldmg Lewis v;ilson  Jr   P n  &«« D-»^«  «.,,* 

each generaf partn^^rer1^55' residence « »«ilin9 address of 

ia)   Mward H. Dickinson and Fieldina Lewis Wilson 
V,-: " co:t;"ste^ of the Edward H, Dickinson RlvSlableTrus?' 
P.O. Box 8,70, BWI Airport, Baltimore, Maryland 21240? end  ' 

Edward H rSlvi   riel^ln5 Lewis Wilson, Jr. as trustee of rhe 

Bwr^rSf^?^?^?^86^^- T—' — ^770, 

di..owe is:6 D2e^be?a3?,U!^o!hiCh the Partn-Bhip is to 

(h 

Dated:  Julv s  jon^ 

EDWARD H. DICKINSON AND FIELDING 
LEWIS WILSON, JR. AS CO-TRUSTEES 
OF THE EDWARD H. DICKINSON  ^ 
REVOCABLE TRUST 

ilson, J: 

FIELDING LEWIS WILSON, JR. AS 
TRUSTEE OF THE EDWARD H, 
DICKINSON REAL ESTATE SECURITIES 
TRUST 

5131 

By:- 
Fielding 

i 1 •• 



STATE OF MARYLAND 
WILLIAM DONALD SCiiA! 1 ER 
Governor 

LLOYD W JONES 
Directot 

PAUL B ANN 
Administrator 

^5 • OOCHMFNT   CODF 

P.A. 

BUSINESS  ''OOF 

Rel iqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room so') 
301 West Preston Street 

Baltimore  M.iivlfiml 21201 

ML 1 4 PA6E 

Close 

COUNTY    <_y 

Stock Nonstock 

Merainq 
(Transferor ) 

Survivinn 
1 T ratisfer ee I 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
6B 
66 
52 
50 
51 
13 
56 
54 
53 
73 

$9 

• 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
pf c. c"ee (Arts, of Inc. ) 
Rec. Fee (Amendment) 
Rec. Fee (Meraer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Pee (Dissolution) 
Rec. Fee (Revival I 
Foreign Qualification 
Cert, of Oual. or Reo. 
Fore ion Name Registration 

ertified CODV //^ 
Penalty ^ 
For. Supnlemental Cert. 
Foreion Resolution 
Certificate of Conveyance 

Name Change 
iNew Name) 

Change of Name 
Change of Princioal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agent 
Designation of Resident Agent 
ana Resident Agent's Address 
Other Chanoe ...       ._   

76 

75 
80 
8 3 
84 
85 
21 
2 2 
2 3 
31 
NA 
87 
71 
600 

70 
91 

JT' 

TOTAL 
FEES 

tificate of Merger/Transfer 

Sopcial FP^ 
•. t imited Partnership 

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

• ite Transfer Ta' 
Local Transfer Tax OM, 7 V*' 

Corp. Good Standing       - 
Foreign Corp. Registration   |/(^V' 

Limited Part. Good Standinq 
Financial 

Personal 

Propertv Reports and . „. 
late f11 mg penalties 
Change of P.O.. R.A. or P.A.A. 
^mend/Cancellation, For. Limited Part. 
Other- 
Other 

u 
[/Check Cash 

Documents on chect 

APPROVED BY: 

Code 

ATTENTION: 

MAIL TO ADDRESS 

i£ '••' 7k 

NOTFi. y. 

-.•' Q r i 
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J.C.A. Film Partners Limited Partnership 
Certificate of Limited Partnership CO cr> 

CP   -4 

CP r 

po 
co 

m 
n 

—•* 13     n? 
A. The name of the Partnership (which is hereinafterf.

ca^ed the 

"Partnership") is J.C.A. Film Partners Limited Partnership. 

B. The purpose for which the Partnership is formed ik, to produce 
and cause distribution of, and any other exhibition or 
exploitation of the feature film Permanent Damage. 

C. The post office address of the place at which the principal 
office of the Partnership in the state of Maryland shall be 

Crain Highway, S.E., Glen Burnie, MD  21061.  The 
of the Partnership is Scott W. Boswell, whose post 
is 805 Castle Road, Glen Burnie, MD  21061.  Said 
citizen of the State of Maryland and actually 

located is 323 
resident agent 
office address 
resident is a 
resides therein. 

D. The General Partners of the Partnership are Archer 
Entertainment, Inc., a Maryland corporation whose post office 
address is 323 Crain Highway, S.E., Glen Burnie, MD 21061 and 
Justin Case Productions, Inc., a Maryland corporation whose post 
office address is 3040 St. Paul Street, Baltimore, MD 21218. 

E. The partnership shall dissolve on January 1, 2002. 

In Witness Whereof, we have signed this Certificate of Limited 
Partnership this 27th day of June, 1991 and acknowledge the same 
to be our act. 

WITNESS: 

\  ^w,'A?^ ^^^^^ ( 
Witness 

v^  
• <_v>t! M / 

Witness 

I 

> 

i^ 
Archer Entertainment, Inc. 
Jeffrey Howard, President 

Justin Case Productions, Inc. 
Russell Farmarco, President 

L-ji'it }D3-LS, 
1 

??42 iSQO 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W .JONES 
Directoi 

PAUL B, ANDERSON 
Administratot 

DOCLtMFNT CODF 

Merqinq 
(Transferor) 

BUSINESS CODE 

He 1 iqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room S()<) 

301 Wcsi Prcslon Street 
Baltimore, M.uyltinci 21k!()l 

LL 

COUNTY 

Close Stock Nonstock 

Survivinn 
!Transferee I 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
6B 
66 
52 
50 
51 
13 
66 
54 
53 
71 

SD 
FEE REMITTED 

Expedited Fee 
Oraan. S Capitalization 
Pec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Meraer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reci. 
Foreian Name Reqistration 

/ Certified CODV  ( y* 
PenaUv ' 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
• New Name) 

Chanqe of Name 
Change of Principal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Agent 
Address 
Resiqnation of Resident Aqent 
Desiqnation of Resident Aqent 
ano Resident Aqent's Address 
Other Chanqe 

76 

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

70 
91 

TOTAL 
FEFS 

KS.1L 

Certificate of Merqer/Transfer 

Soecial Fee 
For. Iimited Partnership 
Cert, limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standinq 
Foreiqn Corp. Reqistration 

Limited Part. Good Standinq 
Financial 

Personal 
Property Reports and _.__ 
late fi1inq penalties 
Chanqe of P.O.. R.A. or P.A.A. 
Amend^ancellation, For. Limited Part 
Other- 
Other- 

/07 
Check Cash 

Documents on checks 

APPROVED BY: 

Code 

ATTENTION: 

MAIL TO ADORES^:    

NOTE 

COPY MADE 

"?"3!d9 1SW 



CERTIFICATE JF LlilTcO PARTNERSHIP 
JF 

J.C-A. fim  PARTNERS LIMITED PARTN R^HIP 

BGOK --14PA6E       78 

APPROVI D WD RE< HMD FOR Kl CORD in THE STATE DEPARTMENT OF ASM SS\1i NTS AND TAXATION 

OFMARYLAND      JUNri 28f    1^9*    M 10:4i        O'CLOCK 4#M. AS IN CONFORMm 

WHIM \\\  ^ND ORDERED RECORDED. 

()k(i\M/\ll()N   \M> 
c veil \i I/MION 111 PAIR 
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9? AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP 

AND 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
CEDAR PARK FARM LIMITED PARTNERSHIP 

*«« ThiS AMENDED AND RESTATED AGREEMENT OF LIMITED PAPTNERSHIP 
PARTNERSHIPT" 

0I
;
LIM

H
ITED

 PARTNERSHIP OF CEDAR PARK FARM'LIM^ED 
PARTNERSHIP is entered into the / 7 ^ay of June, 1991, by and 
among ELIZABETH BUSH (hereinafteT^eferred to as "Mrs Bush"? 
ANNE B. FRANKE (hereinafter referred to as " Mrs. Franke^)' IvELETH 
W. BRIDGMAN, III (hereinafter referred to as "Mr Eyy Bridaman 
III")    CHURCHILL M. BRIDGMAN (hereinafter referred^ as "Mr' 

"SrrC^11v Tf^
ginan,«)s' SALLY BRIDGMAN (hereinafter referred to a; 

«« "Jl 2 Bndgman"), and PETER BRIDGMAN (hereinafter referred to 
as Mr. Peter Bndgman"), as general and limited partners and 
EVELETH W. BRIDGMAN, JR. (hereinafter referred to as "r^r. BrTdgman 
III \aS f special limited partner, pursuant to the provisions of 
the Maryland Revised Uniform Limited Partnership Act on the 
following terms and conditions. In this Agreement and Certificate 

^1*1  yR  H
1
^

311
' 

III
1' MrS- FrankG' Mr- Churchill Bridgman, and Dr 

Sally Bndgman are also collectively referred to as the "Capital 
Contribution Partners". In this Agreement and Certificate  Mrs 
Bush and Mr. Peter Bridgman are also collectively referred'to as 
BRIDCMA^h Family P^tners". Mr. Bridgman, Jr.    and ELAINE s! 
BRIDGMAN (hereinafter referred to as "Mrs. Bridgman") have also 

ITrTnllt   thlS Agreement and Certificate as withdrawing general par uners . -"    •* 

Section 1 
THE PARTNERSHIP 

M^rvi^H   O^ization.   The Partnership was organized as a 
Maryland limited partnership by the filing of a certificate of 

TaxatTnnPfnrrMrShi1P.With the State DeP^tment of Assessment and 
Taxation for Maryland on December 18, 1986 with Mr. Bridgman, Jr 
as the sole limited partner and with Mr. Bridgman, Jr.  Mrs 
Bridgman, Mr. Churchill Bridgman, and Mr. Evy Bridgman, ill as 
general partners. On April l, 1991, Mr. Bridgman, Jr. and Mrs 
Bridgman  transferred  all  of  their  general  and/or  limited 
partnership interests to, and in, the Partnership to the Capital 
Contribution Partners (See the Agreement filed among the land 
«n??  ^     2nf i^1•361 County, Maryland at Liber 5287, folio 
805). The restated and amended Agreement and Certificate is to 
memorialize this prior transfer of their interests and to provide 
tor the admittance of new partners under the terms and conditions 

^V 
-t 
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1.2  Partnership Name.   The name of the Partnership sh 
nue to be Cedar Park Farm Limited Partnership and all busin 

Partnership 
conti 
of  the  Partnership  shall  be    M!  •  i       , ;, 
Partnership shal ^ hold all of its property in the 

name of any Partner. Partnership and not in the 

name 
name 

all 
ess 
The 

of the 

1.3  Principal Place of Business and Resident Agent.  The 
principal place of business of the Partnership shall be located at 
883 Cumberstone Road, Harwood, Maryland 20776. The resident aqent 

HL H M TShiP iS MrS- Anne B-Frank^ 1135 Cumberstone Road, 
Harwood, Maryland 20776. Mrs. Franke is a citizen of, and actually 
resides in, the State of Maryland. Y 

A*4 PurPose- The Purpose of the Partnership is to preserve 
for the benefit of the general and limited partners and their 
descendants as may become partners from time to time the property 
known as Cedar Park (including the Cedar Park House), the Woods 
and the Orchard as well as all improvements thereon and all mor4 
particularly described in a Deed dated 14 December 1986 and 

arT^l^^V^ records for A^e Arundel County, Maryland 
nl ? „/37!'  f0110  834  (hereinafter  referred  to  as  the 
Property") and to farm or otherwise operate various businesses on 

the Property as may be determined to be appropriate by the general 
partners and in furtherance of these purposes to acquire, own 
develop, mortgage, encumber, hypothecate, lease, sell, maintain' 
improve  alter, remodel, expand, manage, and otherwise operate and 
?T*| "lth ^ .0r a11 of the Property, including, without 
limitation, obtaining financing and refinancing for the above 
purposes, selling, exchanging, transferring, or otherwise disposing 

tL fLZI vfTn Part 0f the ProPerty and investing and reinvesting 
any funds held m reserve pursuant to the terms of this Agreement! 

o.i I'5 *"rVoses Limited. The Partnership shall be a partnership 
only for the purpose specified in Section 1.4 hereof. Except as 
otherwise provided in this Agreement, the Partnership shall not 
engage in any other activity or business and no Partner shall have 
any authority to hold himself out as a general agent of another 
Partner in any other business or activity. 

1.6 No Payment of Individual Obligations. The Partners shall 
use the Partnership's credit and assets solely for the benefit of 
the Partnership. No asset of the Partnership shall be transferred 

arpartnerered ^ ^ ^ payment of any individual obligations of 

1.7 Statutory Compliance. The Partnership shall exist under 
and be governed by, and this Agreement shall be construed in 
accordance with, the applicable laws of the State of Maryland. The 
Partners shall make all filings and disclosures required by, and 
shall otherwise comply with, all such laws. 

7d^ 
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v. ^f Tltle t0 ProPerty-  AH real and personal property owned 
by the Partnership shall be owned by the Partnership as an entity 
and, insofar as permitted by applicable law, no Partner shall hav4 
any ownership interest in such property in its individual name or 
right, and each Partner's interest in the Partnership shall 
personal property for all purposes. 

be 

^ .-u1,9- Term• The term of the Partnership commenced on the date 
of the filing of the initial certificate on December 18, 1986 and 
shall continue until December 31, 2050 or sooner upon the windinq 
up and liquidation of the Partnership followinq a "Liquidatinq 
Event", as provided in Section 11 hereof. 

1*1^ ComPetition- The Partners hereby acknowledge and agree 
that each Partner may engage in any activity whatsoever (as an 
owner, employee, consultant, or otherwise), whether or not such 
activity competes with or is enhanced by the Partnership's business 
and affairs, and no Partner shall be liable or accountable to the 
Partnership or any other Partner for any income, compensation, or 
profit that such Partner may derive from any such activity 
Further, no Partner shall be liable or accountable to the 
Partnership or any other Partner for failure to disclose or make 
available to the Partnership any business opportunity that such 
Partner becomes aware of in his or her capacity as a Partner or 
otherwise. 

1.11 Definitions.   Capitalized words 
Agreement have the following meanings: 

and phrases in this 

(a) "Act" means the Maryland Revised Uniform Partnership 
Act, as set forth in Title Ten of the Corporations and Associations 
Article of the Annotated Code of Maryland, as amended from time to 
time (or any corresponding provisions of succeeding law). 

(b) "Adjusted Allocation Interest" means, with respect 
to any Partner, the Capital Account of such Partner as determined 
at the end of the Partnership's year but prior to the adjustment 
of  the  Capital  Account  for  such 
distributive 

year  for  that  Partner 
share of Profits, Losses, or other items described 

Sections 3.1, 3.2, and 3.3 of this Agreement. 

of the f 
(c) "Adverse Act" means, with respect to any Partner any 

ollowinq: '   J 

(i) a failure of such Partner to make any Capital 
Contribution required pursuant to any provision of this Agreement; 

(ii) a Transfer of all or any portion of such 
Partner's interest in the Partnership except as expressly permitted 
or required by this Agreement; or 

?."7.42 
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(iii) a determination that such Partner ha^ t-^v^n 

an action, or has failed to take an action within the scope of h!s 
duties hereunder, that results, or can reasonably be expected to 
result in, such Partner becoming liable to indemn!?y the 
Partnership for a material sum pursuant to any provision of this 
Agreement or that would justify a decree of dissolution of the 
Partnership under the Act. The determination whether a Partner 
has so acted or failed to act shall be made conclusively by vote 
of Partners holding a majority of the Percentage Interests 
(determined without regard to the Percentage Interest of such 
rartiner) . 

An "Adverse Partner" is any Partner with respect to wh 
Adverse Act has occurred. om an 

a«o«^^ e    (d)  Agreement" means this Agreement of Partnership, as 
amended from time to time.  Words such as "herein", "hereinafter" 
"hereof", "hereto", and "hereunder" refer to this Agreement as 'a 
whole, unless the context otherwise requires. 

i-ho D  ••  (e) ,,Annual Business Plan" means any plan approved by 
the Partners pursuant to Section 6.2 hereof. 

Ac 
f 

(f) "Capital Account" means, with respect to any Capital 
ccounts maintained for such Person in accordance with the 
ollowing provisions: 

be credited 
(i)   To each Person's Capital Account there shall 

such Person's Capital Contributions, such Person's 
distributive share of Profits, and the amount of any Partnership 
liabilities assumed by such Person or which are secured by any 
Property distributed •— -"-1- n— 

such person 
to such Person; 

be debited the 
(ii) To each Person's Capital Account there shall 
amount of cash and the gross asset value of anv 

Property distributed to such Person pursuant to any provision of 
this Agreement such Person's distributive share of Losses, and the 
amount of any liabilities of such Person assumed by the Partnership 
or which are secured by any property contributed by such Person to 

is transferrec 
transferee si 
to the extent it relates to the transferred   tere: 

(iv)  in determining the amount of any liabilitv 

shallTe05^0' Sefi0nS i'11^^) ^d l.lKf) (ID hereof, there 
shall be taken into account Code Section 752(c) and any other 
applicable provisions of the Code and Regulations. 

(g) The Initial Capital Contributions as set forth herein 

^j-"1 "7 1 
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are deemed by the Partners to have substantive economic effect and 
fairly reflect the economic burdens and benefits. The Initial 
Capital Contributions were determined by apportioning the liability 
of the Capital Contribution Partners to third parties in acquiring 
the Property to each of their Initial Capital Contributions. After 
this initial determination of capital accounts, the term "Capital 
Contribution" shall have the following meaning. "Capital 
Contributions" means, with respect to any Partner, the amount of 
money and the initial gross asset value of any property (other than 
money), as determined by the Partners, contributed to the 
Partnership with respect to the Partnership interest held by such 
Partner pursuant to the terms of this Agreement. The principal 
amount of a promissory note which is not readily traded on an 
established securities market and which is contributed to the 
Partnership by the maker of the note shall not be included in the 
Capital Contribution of any Person until the Partnership makes a 
taxable disposition of the note or until (and to the extent) 
principal payments are made on the note, all in accordance with 
Regulations Section 1.704-1(b)(2) (iv)(d)(2). 

(h) "Code" means the Internal Revenue Code of 1986, as 
amended from time to time (or any corresponding provisions of 
succeeding law). 

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

(j) "Event of Bankruptcy" means, with respect to any 
Partner or the Partnership, any of the following: 

(i) filing a voluntary petition in bankruptcy or 
for reorganization or for the adoption of an arrangement under the 
Bankruptcy Code (as now or in the future amended) or an admission 
seeking the relief therein provided; 

of creditors; 
(ii)  making a general assignment for the benefit 

(ill) consenting to the appointment of a receiver 
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for all or a substantial part of such Person's property; 

(iv) in the case of the filing of an involuntary 
petition in bankruptcy, an entry of an order for relief; 

(v) the entry of a court order appointing a 
receiver or trustee for all or a substantial part of such Person's 
property without its consent; or 

(vi) the assumption of custody or sequestration by 
a court of competent jurisdiction of all or substantially all of 
such Person's property. 

(k) "Net Cash From Operations" means the gross cash 
proceeds from Partnership operations less the portion thereof used 
to pay or establish reserves for all Partnership expenses, debt 
payments, capital improvements, replacements, and contingencies, 
all as determined by the Partners. "Net Cash From Operations" 
shall not be reduced by depreciation, amortization, cost recovery 
deductions, or similar allowances, but shall be increased by any 
reductions of reserves previously established. 

(1) "Net Cash From Sales or Refinancings" means the net 
cash proceeds from all sales, other dispositions, and refinancings 
of Property, less any portion thereof used to establish reserves, 
all as determined by the Partners. "Net Cash From Sales or 
Refinancings" shall include all principal and interest payments 
with respect to any note or other obligation received by the 
Partnership in connection with the sale or other disposition of 
Property. 

(m) "Partners" means those individuals executing this 
Agreement as Partners and their successors, and the term "Partner" 
shall refer to General Partners and Limited Partners, except that 
the term "Partner" or "Partners" shall not include the Special 
Limited Partner who shall only be referred to as the "Special 
Limited Partner". 

(n) "Partnership" means the limited partnership formed 
by this Agreement and the partnership continuing the business of 
this Partnership in the event of dissolution as herein provided. 

(o) "Percentage Interest" means, with respect to any 
Partner, the Percentage Interest set forth opposite such Partner's 
name in this Agreement. In the event any Partnership interest is 
transferred in accordance with the provisions of this Agreement, 
the transferee of such interest shall succeed to the Percentage 
Interest of his transferor to the extent it relates to the 
transferred interest. 

(p)   "Person"  means  any  individual,   partnership, 

6 -a'.^.d"-'   1 
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corporation, trust, or other entity. 

(q) "Profits" and "Losses" means, for each fiscal year 
or other period, an air.ount equal to the Partnership's taxable 
income or loss for such year or period, determined in accordance 
with generally accepted accounting principles. 

(r) "Property" means all real property owned by the 
Partnership, including that Property known as Cedar Park (including 
the house known as Cedar Park), the Woods, and the Orchard and any 
improvements thereto, and all of the personal Property owned by the 
Partnership, including farm equipment and shall include both 
tangible and intangible property. 

(s) "Transfer" means, as a noun, any voluntary or 
involuntary transfer, sale, pledge, hypothecation, or other 
disposition and, as a verb, voluntarily or involuntarily to 
transfer, sell, pledge, hypothecate, or otherwise dispose of. 

Section 2 
CAPITAL CONTRIBUTIONS 

2.1 Partners. The names, addresses. 
Contributions, and Percentage Interests of the 
forth as follows: 

GENERAL PARTNERS 

initial 
Partners 

Capital 
are set 

GENERAL PARTNER INITIAL CAPITAL 
CONTRIBUTION 

PERCENTAGE 
INTEREST 

Mrs, . Bush -0- 
Mrs, . Franke $187, ,000. 00 
Mr. Evy Bridgman, III $187, ,000. ,00 
Mr. Churchill Bridgman $187, ,000. ,00 
Dr. Sally Bridgman $187, ,000. ,00 
Mr. Peter Bridgman -0- 

15% 
15% 
15% 
15% 
15% 
15% 

LIMITED PARTNER 
LIMITED PARTNERS 

INITIAL CAPITAL 
CONTRIBUTION 

PERCENTAGE 
INTEREST 

Mrs. Bush -0- 
Mrs. Franke $500.00 
Mr. Evy Bridgman, III $500.00 
Mr. Churchill Bridgman $500.00 
Dr. Sally Bridgman $500.00 
Mr. Peter Bridgman -0- 

1 
1 
1 
1 
1 
I 

1/2 
1/2 
1/2 
1/2 
1/2 
1/2 

% 
% 
% 

% 
% 

SPECIAL LIMITED PARTNER 

Mr. Bridgman, Jr. -0- 1 % 

?d.r-' i Q 
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2.2 Additional Capital Contributions from the General 

Partners. Additional Capital Contributions may be called for by 
a majority of the General Partners by written demand upon the 
General Partners from time to time for any purpose deemed 
appropriate by a majority of the General Partners in their 
reasonable discretion as long as such purpose is consistent with 
an Annual Business Plan as approved by the General Partners 
pursuant to Section 6 hereof or is necessary and appropriate in 
connection with any matter approved by the General Partners 
pursuant to Section 6 hereof. Such Additional Capital Contributions 
may be stated as an additional amount due in monthly installments, 
in which case each installment shall be deemed a separate demand. 
The Additional Capital Contribution shall be in proportion to each 
General Partner's General Partnership Interest absent an agreement 
by the majority of the General Partners to the contrary. If the 
majority of General Partners agree to Additional Capital 
Contributions other than in proportion to the General Partnership 
Interests of each General Partner, then the majority of General 
Partners shall establish a Minimum Additional Capital Contribution 
that all General Partners shall be obligated to pay. In the event 
any Partner shall fail to make his or her Minimum Additional 
Capital Contribution within thirty (30) days of written demand from 
the General Partners, or within thirty (30) days of the date such 
installment is due, then such General Partner shall be in breach 
of his or her obligations hereunder and such breach shall 
constitute an Adverse Act thereby causing such Adverse Partner to 
have his or her General Partnership Interest converted into, and 
become a Limited Partnership Interest under the provisions of 
Section 6.5 hereof. 

2.3 General. 

(a) Except as otherwise provided in this Agreement, no 
Partner shall demand or receive a return of his Capital 
Contributions. Under circumstances requiring a return of any 
Capital Contributions, no Partner shall have the right to receive 
property other than cash except as may be specifically provided 
herein. 

(b) No Partner shall receive any interest, salary, or 
drawing with respect to his Capital Contributions or his Capital 
Account or for services rendered on behalf of the Partnership or 
otherwise in his capacity as Partner except as otherwise provided 
in this Agreement. 

(c) Except as otherwise provided in this Section and 
Section 8 hereof, relating to Transfers of Partnership interests, 
no Person shall be admitted to the Partnership as a Partner without 
the unanimous consent of the Partners. 

8 
Vl I 
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Section 3 
ALLOCATIONS 

3.1 Profits. Profits for any fiscal year shall be allocated 
among the Partners in proportion to their Adjusted Allocation 
Interests. 

3.2 Losses. Losses for any fiscal year shall be allocated 
among the Partners in proportion to their Adjusted Allocation 
Interests. 

3.3 General. 

(a) Except as otherwise provided in this Agreement, all 
items of Partnership income, gain, loss, deduction, and any other 
allocations not otherwise provided for shall be divided among the 
Partners in the same proportions as they share Profits or Losses 
as the case may be, for the year. 

(b) The Partners are aware of the income tax conseguences 
of the allocations made by this Section 3 and hereby agree to be 
bound by the provisions of this Section 3 in reporting their 
shares of Partnership income and loss for income tax purposes. 

(c) For purposes of determining the Profits, Losses, or 
any other items allocable to any period. Profits, Losses, and any 
such other times shall be determined on a daily, monthly, or other 
basis, as determined by the General Partners using any permissible 
method under Code Section 706 and the Regulations thereunder. 

Section 4 
DISTRIBUTIONS 

4.1 Net Cash From Operations. Except as provided in Section 
10.2 hereof, relating to the liguidation of the Partnership, Net 
Cash From Operations shall be determined by the General Partners 
guarterly, and the amount so determined shall be distributed to 
the Partners in proportion to their Adjusted Allocation Interests. 

4.2 Net Cash From Sales or Refinancing. Except as provided 
in Section 10.2 hereof, relating to the liguidation of the 
Partnership, all Net Cash From Sales or Refinancings, if any, shall 
be distributed, from time to time as determined by the General 
Partners, to the Partners in proportion to their Adjusted 
Allocation Interests. 

4.3 Distribution Among Partners.  If a Permitted Transfer, 
pursuant to Section 8 hereof, of an interest in the Partnership 

9 13A2 1 "7 "-' 1 
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occurs during any accounting period, Profits, Losses, each item 
thereof  and all other items attributable to such interest for such 
period shall be divided and allocated between the transferor and 
the transferee by taking into account their varying interests 
during the period in accordance with Code Section 706(d), using 
any conventions permitted by law and selected by the General 
Partners.  All distributions on or before the date of a Permitted 
Transfer shall be made to the transferor, and all distributions 
thereafter shall be made to the transferee.  Solely for purposes 
of making such allocations and distributions, the Partnership shall 
recognize a Permitted Transfer not later than the end of the 
calendar month during which it is given notice of such Transfer, 
provided that if the Partnership does not receive a notice stating 
the date such interest was transferred and such other information 
as the General Partners may reasonably require within thirty (30) 
days after the end of the accounting period during which the 
transfer occurs, or if a Transfer is not a Permitted Transfer then 
all of such items shall be allocated, and all distributions shall 
be made, to the Person who, according to the books and records of 
the Partnership, on the last day of the accounting period during 
which the Transfer occurs, was the owner the Partnership interest. 
The General Partners and the Partnership shall incur no liability 
for making allocations and distributions in accordance with the 
provisions of this Section 4.3, whether or not the General Partners 
or the Partnership has knowledge of any Transfer of ownership of 
any interest in the Partnership. 

4 4 Amounts Withheld. All amounts withheld pursuant to the 
Code or any provision of any state or local tax law with respect 
to any payment or distribution to the Partnership or the Partners 
shall be treated as amounts distributed to the Partners pursuant 
to this Section 4 for all purposes under this Agreement. The 
General Partners may allocate any such amounts among the Partners 
in any manner that is in accordance with applicable law. 

Section 5 
ACCOUNTING AND RECORDS 

5.1  Books and Records.  The Partnership shall maintain at 
its principal place of business separate books of account for the 
Partnership which shall show a true and accurate record of all 
costs and expenses incurred, all charges made, all credits made 
and received,  and all  income derived in connection with the 
operation of the Partnership business in accordance with generally 
accepted  accounting  principles  consistently  applied.    The 
Partnership shall use the cash method of accounting m preparation 
of its annual reports and for tax purposes and shall keep its books 
accordingly.  The expenses chargeable to the  Partnership shall 
include only those which are reasonable and necessary for the 
ordinary and efficient operation of the Partnership business and 
performance of the obligations of the Partnership under any 
agreements relating to the business of the Partnership.   Each 

10 7 a 1 -r1 •.-'•.-' 



K - -14 f ;aGE S!^ 
Partner shall, at his sole expense, have the right, at any time 
upon reasonable notice to the Partner keeping the records, to 
examine, copy, and audit the Partnership's books and records during 
normal business hours. 

5.2 Reports. The General Partners shall be responsible for 
the preparation of financial reports of the Partnership and the 
coordination of financial matters of the Partnership with the 
Partnership's accountants. Within ninety (90) days after the end 
of each fiscal year the General Partners shall cause each Partner 
to be furnished with a copy of the balance sheet of the Partnership 
as of the last day of the applicable period, and a statement of 
income or loss for the Partnership for such period. Annual 
statements shall also include a statement showing any item of 
income, deduction, credit, or loss allocable for federal income 
tax purposes pursuant to the terms of this Agreement. Annual 
statements shall be reviewed by the Partnership's accountants. 

5.3 Tax Returns. The General Partners shall cause the 
Partnership's accountants to prepare all income and other tax 
returns of the Partnership and shall cause the same to be filed in 
a timely manner. The General Partners shall furnish to each 
Partner a copy of each such return, together with any schedules or 
other information which each Partner may require in connection with 
such Partner's own tax affairs. 

5.4 Tax Matters Partner. Mrs. Franke shall be the party 
designated to receive all notices from the Internal Revenue Service 
which pertain to the tax affairs of the Partnership. Mrs. Franke 
shall be the "Tax Matters Partner" pursuant to the Code. 

5.5 Fiscal Year. The fiscal year of the Partnership shall 
be the calendar year, unless otherwise approved by the Partners. 
As used in this Agreement, a fiscal year shall include any partial 
fiscal year at the beginning and end of the Partnership term. 

5.6 Bank Accounts. The General Partners shall have fiduciary 
responsibility for the safekeeping and use of all funds and assets 
of the Partnership, whether or not in their immediate possession 
or control. The funds of the Partnership shall not be commingled 
with the funds of any other Person and the General Partners shall 
not employ, or permit any other Person to employ, such funds in any 
manner except for the benefit of the Partnership. The bank 
accounts of the Partnership shall be maintained in such banking 
institutions as are approved by the General Partners and 
withdrawals shall be made only in the regular course of Partnership 
business and as otherwise authorized in this Agreement on such 
signature or signatures as the General Partners may determine. All 
funds of the Partnership shall be invested in accordance with the 
then applicable Annual Business Plan. 

11 
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Section 6 

RIGHTS, POWERS, DUTIES OF GENERAL PARTNERS 

6.1 Day-to-Day Management by General Partners. Subject to 
the limitations and restrictions set forth in this Agreement, 
including but without limitation those set forth in this Section 
6, the General Partners shall be responsible for the management and 
operation of the business and affairs of the Partnership, and they 
shall be entitled to such reasonable compensation for services, 
subject to the approval of any such compensation by the Partners 
holding a majority interest in the Partnership. In furtherance 
thereof, the General Partners may exercise the following specific 
rights and powers without any further consent of the Limited 
Partners being reguired: 

(a) to expend the capital and income of the Partnership 
to the extent permitted by this Agreement and consistent with the 
then applicable Annual Business Plan; 

(b) To ask for, collect, and receive any rents, issues, 
and profits or income from any Property of the Partnership, or any 
part or parts thereof, and to disburse Partnership funds for 
Partnership purposes to those persons entitled to receive same; 

(c) to purchase from or through others, contracts of 
liability, casualty, or other insurance for the protection of the 
properties or affairs of the Partnership or the Partners, or for 
any purpose convenient or beneficial to the Partnership; 

(d) to pay all taxes, licenses, or assessments of 
whatever kind or nature imposed upon or against the Partnership or 
the Project, and for such purposes to make such returns and do all 
other such acts or things as may be deemed necessary and advisable 
by the Partnership; 

(e) to establish, maintain, and supervise the deposit of 
any monies or securities of the Partnership with federally insured 
banking institutions or other institutions as may be selected by 
the General Partners, in accounts in the name of the Partnership 
with such institutions; 

(f) to institute, prosecute, defend, settle, compromise, 
and dismiss lawsuits or other judicial or administrative 
proceedings brought on or in behalf of, or against, the Partnership 
or the Partners in connection with activities arising out of, 
connected with, or incidental to this Agreement, and to engage 
counsel or others in connection therewith; 

(g) to execute for and on behalf of the Partnership, and 
with respect to the Property, all such applications for permits and 
licenses as the General Partners deems necessary and advisable. 

12 
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(h) to perform all ministerial acts and duties relating 
to the payment of all indebtedness, taxes, and assessments due or 
to become due with regarding to the Property, and to give and 
receive notices, reports, and other communications arising out of 
or in connection with the ownership, indebtedness, or maintenance 
of the Property; 

(i) to conduct the affairs of the Partnership with the 
general objective of preserving the Property; and 

(j) to negotiate for and enter into leases in connection 
with the Property on terms consistent with the then applicable 
Annual Business Plan. 

6.2 Annual Informational Meeting and Business Plan. 
A general informational meeting of the Partnership shall be held 
in April of each year at 833 Cumberstone Road, Harwood, Maryland 
20776, or at such time and at such place within Anne Arundel County 
as determined by the General Partners. Notice of such annual 
informational meeting shall be given to all General Partners and 
all Limited Partners. At such meeting, the General Partners shall 
report on the state of the Partnership to the Partners. At such 
meeting, any Partner may address any concern that he or she may 
have regarding the Partnership, or ask that such concern be 
addressed by the General Partners. (No vote on any matter, however, 
shall be permitted unless written notice of the intention of 
calling for a vote on the matter was given to all Partners at least 
thirty (30) days preceding such meeting.) 

The General Partners shall prepare, in advance of such annual 
informational meeting, an Annual Business Plan for the next fiscal 
year and they shall make such plan available to the Partners. The 
Annual Business Plan shall be subject only to the approval of the 
General Partners holding a majority of General Partnership 
Interests. 

6.3  Implementation of Plan by the General Partners.  The 
General Partners shall, subject to the limitations contained herein 
and the availability of operating revenues and other cash flow (as 
long as the General Partners has used reasonable efforts to 
maximize the same), implement the then applicable Annual Business 
Plan. The General Partners shall promptly advise and inform the 
Partners of any transaction, notice, event, or proposal directly 
relating to the management and operation of the Property which does 
or could significantly affect, either adversely or favorably, the 
Property or the Partnership or cause a significant deviation from 
the Annual Business Plan. 

6.4 Restrictions on the General Partners. Notwithstanding 
anything in this Agreement to the contrary, neither the General 
Partners nor any Partner shall have any authority to take any 
following actions without the written approval of the Partners 
holding at least a majority of the total of the Partnership 
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Interests of the Partnership: ^ ~      -* *  ^    ^ 

(a) payment of compensation to any of the General 
Partners; 

(b) giving or granting any options, rights of first 
refusal, deeds of trust, mortgages, pledges, ground leases, 
security interests, or otherwise encumbering the Property or anv 
portion thereof; r       * y 

(c) obtaining, increasing, modifying, consolidating, or 
extending any loan, whether secured or unsecured, affectinq the 
Property or the Partnership; 

(d) consenting to any rezoning or subdivision of the 
Property or any other material change in the legal status thereof; 

(e) selling, conveying, or refinancing the Property or 
any portion thereof; * 

(f) 
to 
or 

causing  or permitting the Partnership to extend 
make any loans or become a surety,  guarantor, 
accommodation endorser for any person,  firm or 

credit or 
endorser, 

corporation or entering into any contracts that wo'uld" materially 
effect  the  operation or management  of the  business  of  the 
Partnership or the Property (or any portion thereof); 

(g) releasing, compromising, assigning, or transferring 
any claims, rights, or benefits of the Partnership; 

(h) confessing a judgement against the Partnership or 
submitting a Partnership claim to arbitration; 

(i) distributing any cash or property of the Partnership 
or establishing any reserve, other than as provided in this 

Agreement; 

(j) doing any act in contravention of this Agreement or 
which would make it impossible or unreasonably burdensome to carry 
on the business of the Partnership; 

(K)  granting easements or other 
documents that are customarily recorded; 

property rights by 

(1) entering into any amendment, modification, revision 
supplement, or rescission with respect to any of the foregoing. 

Notwithstanding the forgoing, the Partners acknowledge that the 
terms of the purchase of the partnership interests from Mr. 
Bndgman, Jr. and Mrs. Bridgman by the Capital Contribution 
Partners include a provision for a "Deferred Payment". The terms 
of any refinancing or financing entered into in order to pay such 
"Deferred Payment" shall be subject only to the approval of a 
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majority of such Capital Contribution Partners.1  ^    1^iM ^ 

6.5 conversion of General Partnership Interest Into a Limited 
Partnership Interest. Upon the occurrence of any of the followina 
events a General Partnership Interest shall immediately and 
automatically, without any action of the Partnership or any 
Partner, be converted into a Limited Partnership Interest: 

(a) An Adverse Act by a Partner; 

(b) An Event of Bankruptcy by a Partner; 

(c)  if the minority of a General Partner 
dissolution of the Partnership due to 
if such Partner who is a 

statute 
causes a 

or rule of law, or 
minor repudiates any contract or other 

legal obligation undertaken by him or her in connection with the 
Partnership, then that Partner shall automatically become a limited partner; j.x«ij.weu 

ror.o^.i n {V If.a ?OUrt 0f coniPetent jurisdiction adjudicates a 
General Partner to be incompetent to manage his or her person or 
property, that Partner's administrator, guardian, conservator, or 
other legal representative shall automatically become a limited 
partner; or x-nuxueu 

(e) At the election of any General Partner such General 
Partner can become a Limited Partner if there remains at least one 
General Partner in the Partnership after such election. 

If a Partner becomes a limited partner under the any of the terms 
of this Section, such partner shall have the same allocable share 
of the profits, losses, and distributions as he or she had prior 
to the event specified herein giving rise to the conversion of that 
Partner's share from a General Partnership Interest to a Limited 
Partnership Interest and the Partnership shall not dissolve and the 
business of the Partnership shall continue. 

If a Partner's Interest becomes a Limited Partner Interest bv 
operation of this Section due to minority or incompetency, that 
Partner's Interest shall automatically become a General Partner 
Interest upon the Partner reaching majority or otherwise upon the 
removal of the disability, if a Partner's Interest becomes a 
Limited Partnership Interest due to a failure of such Partner to 
make any Capital Contribution, then that Partner's Interest shall 
automatically become a General Partnership Interest upon the 
Partner making any such Capital Contribution. In all other cases 
a General Partner (or his or her successors in interest) whos4 
Partnership Interest is converted to a Limited Partnership Interest 
may become a General Partner upon approval by a majority of General 
Partners. ' 
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Section  7 

LIMITED PARTNERS AND THE SPECIAL LIMITED PARTNER 

7.1 Management and Conduct of Business. Except as provided 
in Section 6.4, Limited Partners shall not participate in the 
management of the Partnership or in the management of the 
Partnership business. They shall have no authority to act for the 
Partnership or to bind it. They shall have no authority to sign any 
writing for the Partnership. 

7.2 Voting Rights. The Limited Partners shall have the right 
to vote on all of the matters explicitly set forth in this 
Agreement. Wherever this Agreement shall provide for the vote of 
the "Partners", such reference shall mean that a provision has been 
made for the vote of all of the partners whether General Partners 
or Limited Partners. (For the purpose of the preceding sentence, 
as with all other references in this Agreement, "Limited Partners" 
shall not include the Special Limited Partner.) 

7.3 Enjoyment of Partnership. Subject to regulations 
promulgated, from time to time, by the General Partners and subject 
to the use of various of the buildings under lease or other 
arrangements agreed upon by the General Partners, the Limited 
Partners shall be entitled to reasonable use and access to the 
Partnership Property. 

7.4 The Special Limited Partner. The Property is subject to 
an agricultural easement that Mr. Bridgman, Jr. sold to the State 
of Maryland to the use of the Maryland Agricultural Land 
Preservation Foundation of the Department of Agriculture, which 
easement is recorded among the land records for Anne Arundel 
County, Maryland at Liber 3515, folio 260. Under the terms of this 
easement, the original grantor of the easement reserves the right, 
subject to certain conditions, to convey building lots to his 
children. Mr. Bridgman, Jr. is the Special Limited Partner for the 
sole purpose of preserving the right for building lots to be 
conveyed to the Capital Contribution Partners and Beneficial Family 
Partners. Any such conveyance shall be in accord with the written 
instructions of the General Partners, and signed by at least four 
(4) of them and shall be under such conditions and subject to such 
restrictions as the Partners holding a majority of Partnership 
Interests shall determine in their sole discretion. Mr. Bridgman, 
Jr. shall, upon the request of the General Partners, and for no 
further consideration, execute, acknowledge and deliver, or cause 
to be executed, acknowledged and delivered, any deed or other 
instrument or instruments that is, or are, as the case may be, 
presented to him for this purpose by the General Partners provided 
that such deed or other instrument or instruments are presented to 
him accompanied with written instructions, signed by at least four 
(4)  Partners. For the purpose of facilitating the conveyances 
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herein provided, Mr. Bridgman, Jr. hereby grants and confers a 

the transfer of building lots to Mr. Bridgman, Jr 's children T« 
accordance with the instructions of the General Partners ^HM 

Bridgman, Jr. hereby directs that this limfted power of'a??• 
survive any subsequent disability that may befall him. other than 
the duties and obligations set forth in this subsection 7 J £h~ 
Special Limited Partner has no riqhts to or in ?ho D I ' u 
or the Property of the Partners^^'sp^cia"! Li^eTpar?^? 
shall have no rights to vote in Partnership matters no riahts to 
any distributive share of any Partnership item  no' rTaht to .nv 

allocated to such Special Limited Partnership share shall be 

ITl^ru    •   Pro;rata in aCcord with the^ Partnership interests 
such'paftnrrs artnerS aS ^ additi0n limited P^tnersh!P shlrff^ 

Section 8 
TRANSFERS OF INTERESTS; WITHDRAWALS 

8.1 Restrictions on Transfers. Except as expresslv oermiti-PH 
nLH^1^ %   this Agree^nt/ no Partner shal? Transfer  self 
pledge, hypothecate, or make any other disposition o? a?!'or anv 
tZ   .T hlS PartnershiP interest or any rights therein without 
the unanimous consent of the Partners. Any Transfer or attempted 
Ih^f Hr Y.?nY Partner in violation of the preceding sentence 
shall be null and void and of no effect whatever. Each Partner 
hereby acknowledges the reasonableness of the restrictions on 
Transfer imposed by this Agreement in view of thf Partnpr.h?n 
purposes and the relationship of the PartneL Accordingly t^ 
restrictions on Transfer contained herein shall be specificallv 
enforceable. Each Partner hereby further aqrees to h/lH ih- 
Partnership and each Partner (and^ach Partner's successors and 
assigns) wholly and completely harmless from any cost liabiiitv 
or damage (including, without limitation, liabUities for ilrnL 
taxes and costs of enforcing this indemnity) ^curred by a'^^^^^^ 

^ran.f"^1'1^ !erSOnS aS a reSUlt of a Transfer or an attempted Transfer in violation of this Agreement. ^tremptea 

8.2 Permitted Transfers. 

set forth 
(a) General. Subject to the conditions and restrictions 
in this Section 8.2, a Partner shall have the right to 
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Transfer all or any portion of his interest in the partnership by 
means of a Permitted Transfer. 

(b)   Definition  of  Permitted  Transfer;  Permitted 
Transferees. 

(i) A "Permitted Transfer" is any Transfer by a Partner 
of all or any portion of his interest in the Partnership to a 
Permitted Transferee, provided that such Transfer otherwise 
complies with the conditions and restrictions of this Section 8.2. 

Person who 
(ii) 

is (1) 
A 
a 

"Permitted Transferee" of a Partner is any 
member of such Partner's family, (2) any other 

Partner, (3) a Personal Representative of such Partner, or (4) any 
Person approved as a Permitted Transferee by the unanimous consent 
of the Partners. 

(iii) A Partner's "Family" includes only any Person who 
is a natural or adoptive lineal descendant, and trusts for such 
Partner's and/or his or her descendants' exclusive benefit. 

(iv) A Partner's "Personal Representative" includes 
only any Person who succeeds to such Partner's estate as a result 
of such Partner's death, legal incompetence, or Event of Bankruptcy 
and any transferee of such Partner's interest from any such Person. 

(c) Conditions to Permitted Transfers. A Transfer 
otherwise permitted under this Section 8.2 shall not be a Permitted 
Transfer and any attempted Transfer of a Partner's interest to a 
Permitted Transferee shall be null and void and of no effect 
whatever unless and until the following conditions are satisfied: 

(i) Except in the case of a Permitted Transfer to a 
Partner's Personal Representative, the transferor and transferee 
shall execute such documents and instruments of conveyance and 
assumption as may be necessary or appropriate to effect such 
Transfer and to confirm the Permitted Transferee's assumption of 
all monetary obligations of the transferor Partner with respect to 
the interest being transferred and the transferor Partner's 
agreement to guarantee the prompt payment and performance of such 
assumed obligations. 

(ii) In the case of Permitted Transfer to a Partner's 
Personal Representative, the Permitted Transferee shall deliver 
such assurances as may be necessary or appropriate in the opinion 
of counsel to the Partnership to confirm such Transfer and that 
such Partner (and/or his estate) remains liable to perform all 
monetary obligations with respect to such interest. 

(d)  Admission of Permitted Transferee as 
Except in the case of a Permitted Transfer to a Partner 
Representative,  a Permitted Transferee of 

Partner. 
Personal 

an Interest in the 
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Partnership automatically shall be admitted as a Partner to the 
Partnership regardless of whether such Permitted Transferee 
received the Partnership Interest through a Personal 
Representative. A Permitted Transferee who is a Partner's Personal 
Representative shall be admitted as a Partner in the Partnership 
only upon the unanimous consent of the Partners. The rights of a 
Permitted Transferee who is not admitted as a Partner shall be 
limited to the right to receive allocations and distributions from 
the Partnership with respect to the interest transferred, as 
provided by this Agreement. The transferor of such interest shall 
not be a partner with respect to such interest, and, without 
limiting the foregoing, shall have no right to inspect the 
Partnership's books, act for or bind the Partnership, or otherwise 
interfere in its operations. 

(e) Effect of Permitted Transfer on Partnership.  The 
Partners intend that the Permitted Transfer of an interest in the 
Partnership shall not cause the dissolution of the Partnership 
under the Act; however, notwithstanding any such dissolution, the 
Partners shall continue to hold the Partnership's assets and 
operate its business in Partnership form under this Agreement as 
if no such dissolution had occurred. 

8.3 Restriction on Partition. No Partner shall, either 
directly or indirectly, take any action to require partition or 
appraisement of the Partnership or of any of its assets or 
properties or cause the sale of any Partnership property, and 
notwithstanding any provisions of applicable law to the contrary, 
each Partner (and his legal representatives, successors, or 
assigns) hereby irrevocably waives any and all rights to maintain 
any action for partition or to compel any sale with respect to his 
Partnership interest, or with respect to any assets or properties 
of the Partnership, except as expressly provided in this Agreement. 

8.4 Transfer of an Interest to Someone Not a Permitted 
Transferee. As to General Partners: The Partners hereby covenant 
and agree that the Partners have entered into this Agreement based 
on their mutual expectation that all General Partners will continue 
as General Partners and carry out the duties and obligations 
undertaken by them hereunder and that,  except  as  otherwise 
expressly required or permitted hereby, no General Partner shall 
withdraw or retire from the Partnership, be entitled to demand or 
receive a return of such Partner's contributions or profits (or a 
bond or other security for the return of such contributions or 
profits), or exercise any power under the Act to dissolve the 
Partnership  without  the  unanimous  consent  of  the  Partners. 
Therefore, other than a transfer to a Permitted Transferee, no 
General Partner shall have the right to withdraw as a General 
Partner or to sell or otherwise transfer his or her Partnership 
Interest, or any part thereof. In the event of a withdrawal or 
attempted  sale  or  other  transfer  in  contravention  of  this 
provision, such General Partner's general partnership share shall 
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automatically be converted into a Limited Partnership share, and 
any such attempted sale or other unauthorized transfer shall be 
null and void. Any General Partner, however, may elect to convert 
his or her Partnership Interest to a Limited Partnership Interest 
upon notice to the remaining General Partners and to the Limited 
Partners. 

(a) . As to Limited Partners. Other than a transfer to a 
Permitted Transferee, a Limited Partner shall not sell or otherwise 
transfer his or her Partnership Interest, or any part thereof, 
without first offering to sell such Partnership Interest to the 
other Partners under the terms and conditions provided herein. The 
Limited Partner wishing to sell or otherwise transfer his or her 
Partnership shall be referred to as the "Transferring Partner" for 
the purposes of this subsection. 

(i) Prior to entering into any agreement with any person 
or other entity, other than with a Permitted Transferee, to sell 
or otherwise transfer his or her Partnership Interest, or any part 
thereof, the Transferring Partner shall give written notice to all 
Partners of his or her intention to sell or otherwise transfer his 
or her Partnership Interest ( such notice is referred to herein as 
the "Notice of Intention to Sell"). Such notice shall be either 
hand delivered or sent certified mail, postage prepaid to each of 
the other Partners and the notice shall specifically refer to this 
section of this Agreement. 

(ii) The other Partners shall have the exclusive right 
to purchase the Partnership Interest of the Transferring Partner 
provided they, or any one of them, notifies, in writing, the 
Transferring Partner of their, or his or her, as the case may be, 
intention of exercising the right to purchase such Partnership 
Interest ( such notice is referred to herein as the "Notice of 
Exercise of Right to Purchase"). The Notice of Exercise of Right 
to Purchase shall be hand delivered or mailed certified mail to the 
Transferring Partner within sixty (60) days of receipt of the 
Notice of Intention to Sell. 

(iii) One or more of the other Partners shall have the 
right to purchase the Partnership Interest that the Transferring 
Partner intends to sell or otherwise transfer. For the purposes of 
this subsection, "Purchasing Partner" shall refer to a Partner who 
gives Notice of Exercise of Right to Purchase. If more than one of 
the other Partners wish to purchase the Partnership Interest of the 
Transferring Partner, then each of the Purchasing Partners shall 
purchase that portion of the Transferring Partner's Partnership 
Interest as such Purchasing Partner's existing Partnership Interest 
bears to the other Purchasing Partners' existing Partnership 
Interests, unless the Purchasing Partners can agree to some other 
arrangement. 

(iv)  The purchase price that the Purchasing Partner(s) 
-2-24 v 
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shall pay to the Transferring Partner as full and complete 
consideration for the Partnership Interest of the Transferring 
Partner shall be the "Modified Capital Account" of the Transferring 
Partner.The Modified Capital Account means the Capital Account 
balance of the Transferring Partner as of the date of Settlement, 
with the following adjustment.  If the Capital Account of the 
Transferring Partner, or any predecessor in the interest, was, 
after the establishment of the Initial Capital Accounts by this 
Agreement, adjusted to account for the fair market value of the 
Property due to the operation of Code § 708(b)(1)(B) and Treasury 
Regulations § 1.704 (b) (2) (iv) (1) or for any other purpose, then 
such adjustment shall be subtracted from the Capital Account. At 
Settlement, the Transferring Partner, and his or her spouse, shall 
be removed as an obligator or guarantor of all of the Debt of the 
Partnership if such Transferring Partner, and/or spouse is such an 
obligator or guarantor and any adjustment due to this removal from 
the debt to the Capital Account of such Transferring Partner shall 
be made before calculating the Modified Capital Account. 

(a) Special Adjustment to Purchase Price. If within 
five (5) years of settlement on the sale of a Partnership Interest 
by a Transferring Partner, the Partnership liguidates under the 
provisions of Section 10, then there shall be an additional 
purchase price due upon such liquidation in an amount equal to 
fifty percent (50%) of the difference between the pre-adjustment 
purchase price and the amount of the liquidating distribution to 
which such Transferring Partner would have been entitled if no 
transfer occurred. 

(v) At the option of the Purchasing Partner (s) , the 
purchase price may be paid to the Transferring Partner in equal 
monthly installments over ten (10) years, with eight percent (8%) 
simple interest. If the Purchasing Partner(s) elects this mode of 
payment, the Purchasing Partner(s) shall execute and deliver to the 
Transferring Partner an unsecured note for the balance of the 
purchase price not paid at Settlement. 

(vi) Settlement shall be within sixty (60) days of the 
hand delivery or mailing of the Notice of Exercise of Right to 
Purchase at a location determined by the Purchasing Partner(s) 
within Anne Arundel County, Maryland. Time is not of the essence. 

(vii) In the event that the settlement provided for in 
subparagraph (vi) , above, does not take place, or having begun does 
not close due to a Purchasing Partner failing to complete 
settlement, then the Transferring Partner shall give written 
notice, by hand or by certified mail prepaid, of the failure of one 
or more Purchasing Partners to so fully settle, and any other 
Partner shall have thirty (30) days from that notice to purchase 
the Partnership Interest of the Transferring Partner on the same 
terms and conditions provided for hereinabove. 

(viii) If the Transferring Partner has fully complied 
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with the hereinabove provisions and no Partner shall have exercised 
his, her, and/or their right to purchase the Transferring Partner's 
Partnership Interest, then and in that event the Transferring 
Partner shall have the right to sell any portion or all of his or 
her Partnership Interest to any person. 

above or (ii) withdraw from the Partnership or sell a 
Partnership Interest in breach of Section 8.4 hereof, the 
Partnership shall continue and such Adverse Partner: 

(a) shall iminedlately cease to be a General Partner, if such 
Adverse Partner is a General Partner at the time he or she causes 
a the act referred to above, and shall have no further power to act 
for or bind the Partnership; and 

(b) the Partnership may apply any distributions otherwise 
payable with respect to such Interest to satisfy any claims it may 
have against the Adverse Partner; 

8.6 Transfers to Someone Not a Permitted Transferee by Reason 
of the Death of a Partner. If by reason of the death of a Partner, 
such Partner's Partnership Interest is to go by the terms of the 
deceased Partner's Will or Trust, or by operation of law, to a 
Person that is not a Permitted Transferee, then the Personal 
Representative of the Estate of such deceased Partner shall not 
transfer such Partnership Interest to such Person that is not a 
Permitted Transferee but shall promptly notify all of the remaining 
and surviving Partners, in writing, that the decedent's Will or 
Trust contains a provision purporting to give or bequeath his or 
her Partnership Interest to someone not a Permitted Transferee, or 
that such Partnership Interest purportedly will go by operation of 
law to someone not a Permitted Transferee, as the case may be. 
Before the closing of the deceased Partner's Estate, or within 
eighteen (18) months of the death of the deceased Partner, 
whichever event first occurs, the Personal Representative shall 
elect either (i) to first offer to sell the deceased Partner's 
Partnership Interest to the other Partners in accordance with the 
provisions of Section 8.4 before transferring the deceased 
Partner's Partnership Interest to the Person not a Permitted 
Transferee, or (ii) arrange to transfer the deceased Partner's 
Partnership Interest to the deceased Partner's lineal descendants 
or other Permitted Transferees, in lieu of the prohibited bequest 
or intestacy distribution. 

Section 9 
ELECTIONS, APPROVALS, AND AMENDMENTS 

9.1  Elections and Approvals.  Except as otherwise set forth 
in this Agreement, any election or any matter that is subject to 
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approval by the Partners shall require the election or approval of 
Partners then holding a majority of the Percentage Interests. 

9.2 Amendments. This Agreement may be amended from time to 
time by a written agreement executed by Partners then holding all 
of the Percentage Interests, provided, however, that any amendment 
to this Section 9 shall require the written agreement of all 
Partners. 

Section 10 
DISSOLUTION AND WINDING UP 

10.1 Liquidating Events. The Partnership shall dissolve and 
commence winding up and liquidating upon the first to occur of any 
of the following ("Liquidating Events"): 

(a) December 31, 2050; 

(b) The sale of all or substantially all of the Property; 

(c) The vote by Partners holding 100% of the Percentage 
Interests to dissolve, wind up, and liquidate the Partnership; 

(d) The happening of any other event that makes it 
unlawful or impossible to carry on the business of the Partnership; 
or 

(e) Any event which causes there to be only one Partner. 

The Partners hereby agree that, notwithstanding any provision of 
the Act, the Partnership shall not dissolve prior to the occurrence 
of a Liquidating Event. If it is determined, by a court of 
competent jurisdiction, that the Partnership has dissolved prior 
to the occurrence of a Liquidating Event, the Partners hereby agree 
to continue the business of the Partnership without a winding up 
or liquidation. 

10.2 Winding Up. Upon the occurrence of a Liquidating Event, 
the Partnership shall continue solely for the purposes of winding 
up its affairs in an orderly manner, liquidating its assets and 
satisfying the claims of its creditors and Partners. No Partner 
shall take any action that is inconsistent with, or not necessary 
to or appropriate for, winding up the Partnership's business and 
affairs. The General Partners shall be responsible for overseeing 
the winding up and liquidation of the Partnership and shall take 
full account of the Partnership's liabilities and Property, and 
the Property shall be liquidated as promptly as is consistent with 
obtaining the fair value thereof, and the proceeds therefrom, to 
the extent sufficient therefor, shall be applied and distributed 
in the following order: 

(a) First, to the payment and discharge of all of the 
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Partnership's 
Partners; 

debts  and  liabilities  to creditors  other than 

(b) Second, to the payment and discharge of all of the 
Partnership's debts and liabilities to Partners; 

(c) Third, to the Partners in amounts equal to the 
balance of each Partner's Capital Account; 

(d) The balance to the Partners in accord with their 
Partnership Interest Percentages. 

The General Partners shall not receive any additional compensation 
for any services performed pursuant to this Section 10. 

10.3 Compliance With Certain Requirements of Regulations.  In 
the event that Partnership is "liquidated" within the meaning of 
Regulations Section 1.704.-1(b)(2)(ii)(g), (a) distributions shall 
be made pursuant to this Section 10 to the Partners who have 
positive Capital Accounts in compliance with Regulations Section 
1.704-l(b)(2)(ii)(b)(2), and (b) if any Partner's Capital Account 
has a deficit balance (after giving effect to all contributions, 
distributions, and allocations for all taxable years, including 
the year during which such liquidation occurs), such 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) (jb) (3) . In the discretion of 
the General Partners, a pro rata portion of the distributions that 
would otherwise be made to the Partners pursuant to Section 10.2(c) 
hereof may be: 

(a) distributed to a trust established for the benefit 
of the Partners for the purposes of liquidating Partnership assets, 
collecting amounts owed to the Partnership, and paying any 
contingent or unforeseen liabilities or obligations of the 
Partnership or of the Partners arising out of or in connection with 
the Partnership. The assets of any such trust shall be distributed 
to the Partners from time to time, in the reasonable discretion of 
the General Partners, in the same proportions as the amount 
distributed to such trust by the Partnership would otherwise have 
been distributed to the Partners pursuant to this Agreement; or 

(b) withheld to provide a reasonable reserve of 
Partnership liabilities (contingent or otherwise) and to reflect 
the unrealized portion of any installment obligations owed to the 
Partnership, provided that such withheld amounts shall be 
distributed to the Partners as soon as practicable. 

10.4 Deemed Distribution and Recontribution. Notwithstanding 
any other provisions of this Section 10, in the event the 
Partnership is liquidated within the meaning of Regulations Section 
1.704-1 (b) (2) (ii) (g) but no Liquidating Event has occurred, the 
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shan nL H 
n0} be li(3uidat^. the Partnership's liabilities 

shan no* •,- Pal^ 0r dlsch^ged, and the Partnership's affars 
?n hLr^ . •u0'!". UP- Instead' the Partnership shall be deemed 
to have distributed the Property in kind to the Partners who shan 

liabUmV0 a'lT ir5•6' ^^ taken SUbjeCt to "l Partnersh p iiaoiiities,  all in accordance with their respective Camtai 
Accounts.  immediately thereafter, the Partners shall be deemed ?o 
have recontributed the Property in kind to the Partnershin which 

n:biiibtieds<:emed to have assumed and taken -bi-rtraVsuch 

10.5 Rights of Partners. Except as otherwise provided in this 
Agreement, each Partner shall look solely to the assets nf *hf 
Partnership for the return of his Capital Contributions and IhaU 
have no right or power to demand or receive property other £han 

"her^rt^Ys^to8^ N° Partn- ^ ^  priority" oter any uuner Farmer as to the return of hi^ r^ni-i-^i n^^-t-J-^  ± 

„^„, 10-6 Notioe of Dissolution.  In the event a Liquidatinq Event 
"Thereof "rTsurrTn3 f ^ "^' ** for provisions of Lctton 
IU.I nereoi, result in a dissolution of the Partnershin the 
General Partners shall, within thirty (30) days thereafter' Tat 
provide written notice thereof to each of the Partners and to all 
other parties with whom the Partnership regularly conducts business 
(as determined in the discretion of the General Partnersf and ?bf 
publish notice of such dissolution in a newspaper of' general 
circulation in each place in which the Partnership reqularlv 
Partners,     SS ^ dete•ined in the discretion of Pthe leS 

Section 11 
MISCELLANEOUS 

11.1 Notices. Any notice, payment, demand, or communication 
required or permitted to be given by any provision of this 
Agreement shall be in writing and shall be7deemed to have been 
delivered, given, and received for all purposes (i) if delivered 
personally to the Partner or to an officer of the Partner to whom 
the same is directed or (ii) whether or not the same ilactuallv 
received, if sent by registered or certified mail postaqe and 
charges prepaid, addressed as follows: if to the Partnershin ft 
the Partnership at the address set forth in Section hereof' or 
to such other address as the Partnership may from Time to iime 
specify by notice to the Partners; if the Partner, to such Partner 
at the address set forth as follows: warmer 

Mr. Evy Bridgman, III, 7387 Stream Way, Springfield, VA 22152 

Mrs. Franke, 1135 Cumberstone Rd., Harwood, MD 20776 

25 
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Mr.  Churchil! Bridgman.   883 CUmberstone Rd.,  Harwood,  KD 20776 

Dr.   Sally   Bridgman,   883   Cumberstone  Rd.,   Harwood,   MD  20776 

Mrs.    Bush,    Box   34A1,    Hurlock,   MD   21643 

Mr.   Peter   Bridg.an,   3039   St.   Paul's   St.,   Balti.ore,   MD  21202 

deemed   to   be   delivered      oiven     fn^^ Y fUCh   n0tice   sha11   be 

^r^de^o^^^r/^^    - f-  -^aatl 0^^^%^° 
aepos.t  0f   u^ted  Sat^/JrrSes^^tenr-^esrid.^6 

Agreed?, "v^co've'nTnt    ter^and8  otherwise  Prided   in  this 
shall be binding^po^n^inu^VJhe^emV^p" ^—t 

their       respective       heirs,        legatees w^ Partners and 

successors,   transferees,   and   assigns g representatives, 

this AVrL^nf ?hCaU0nbe c^rued^sT^'v term' .and P^ision of 
meaning  and  not  strictly   ~^„i?V£Sner?   t0   itS   fair 

Agreem^t "rffor^eferencrpuroo^es^ ^^ ^*insd in this 
describe, interpret, define Por iTmft thJ *"* ^ n0t int^ded to 
of  this  Agreement  or  any provision hereof       Pe'   eXtent'   0r intent 

intended%rrer?e1ve1rtayble 'T/aSv0^0" 0f thiS A^eei"ent - 
illegal   or   invalid   for  am,   ri      any   tf•   or   provision   hereof    is 
invalidity shall not ef/ect^he "v^f^"' SUCh i^^lity or 
remainder of  this  Agreement? validity    or    legality of the 

^H Ji       IncorP0ration by Reference. 
and other appendix attached to this 
herein is hereby 

Every exhibit, schedule. 
Agreement and referr^H i-A 

incorporated in this Agreement by reference 

11.7 Further Action. 
Each Partner agrees to perform further acts and execute ,„v~Z,;i "rl:ner agrees to perform all 

which may be reasonably neoesstrv9-^ and deliver ^ documents 
carry out the provlslo/s Sf^fs^gre^nT"^' ^ desi-b^ to 

11.8 Variation of Pronouns. XJ-.H variation of Pronrmnc   ^.ii 
thereof shall be deemed ^ refe^to masc^Mn^^f ^ •*** ^^ions 
singular or plural, as the TdentUv of th^ ^ IT11ninG' or nGuter, require. iaennty of the person or persons may 

governVhe^T^^ <* Maryland shall 
reem^ni-   ^   construction of its Agreement, 
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terms, and 
Partners. 

the interpretation of the rights and duties of the 

11.10 Counterpart Execution. This Agreement may be executed 
in any number of counterparts with the same effect as if all of 
the Partners had signed the same document. All counterparts shall 
be construed together and shall constitute one agreement. 

11.11 Loans. Any Partner may, with the approval of the 
Partners, lend or advance money to the Partnership. If any Partner 
shall make any loan or loans to the Partnership or advance money 
on its behalf, the amount of any such loan or advance shall not be 
treated as a contribution to the capital of the Partnership but 
shall be a debt due from the Partnership. The amount of any such 
loan or advance by a lending Partner shall be repayable out of the 
Partnership's cash and shall bear interest at the rate agreed 
between the Partnership and the lending Partner. None of the 
Partners shall be obligated to make any loan or advance to the 
Partnership. 

IN WITNESS WHEREOF, the parties have entered into this 
Agreement of Partnership as of the day first above set forth. 

ELIZABETH B. BUSH 

General Partners 

(SEAL) / '  ',   M • 
r 

(SEAL) 
CHURCHILL M. BRIDGMAN 

//n/^ -    P)   W^ V-A_ (SEAL) 
ANNE   B.    FRANKE 

Cr^fr     \L   titk 
EVELETH   W, 

+71   _(SEAL) 
IDGMAN,III 

BRIDGMAN m 
(SEAL) 

PETER   S.    BRJFDGMAN 
(SEAL) 

A. K A ^ 
ANNE B. FRANKE 

Limited Partners 

PC^^k-e^. ft.^vc^k (SEAL) 
ELIZABETH B. BUSH 

(SEAL) 

&J&(  u,  iW^^-.rar(SEAL) 
EVELETH W. BRrDGMAN,III 

CHURCHILL M. BRIDGMAN 

SALLY ^M.    B^IDGMATT 

PETER   S.    BRIDGMAN 

(SEAL) 

(SEAL) 

(SEAL) 

27 
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Spec ial Limited Partner 

L^IMCU-^X 
EVELETH W. BRIDGE 

(SEAL) 

ilKlNE^T'BRI DC-MAN 

Withdrawing  General  Partners 

(SEAL)       i^fii^nr^ 

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

officer, ^ppeare       on whose name is subscriDea      pUrpOSeS 
loc^ent and acknow'ledged that she executed the 

therein contained. 

In witness „hereof X  hereunto set my hand and seal. 

My Commission Expires Notary Public 

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

aay of aune, ""< ^l^VVor^at^fa^Uv 
officer, appea-?id ANNE B. "AN^E ^now^to me ^r ^ ^^^ th.s 

._%  co he the person whose name is suu purposes 
^ocuemeni and^acKnowLdged that she executed the 

therein contained. 
^   T hereunto set my hand and seal. in witness whereof I hereunto 

My Commission Expires: Notary Public 

28 1 "ML1 
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STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, TO WIT: 

On this /  
officer,  appeared 

day of June, 
EVELETH  W. 

1991, before me, the undersigned 
BRIDGMAN,III, known to me (or 

satisfactorily proven), to be the person whose name is subscribed 
to within this document and acknowledged that he executed the same 
for purposes therein contained. 

In witness whereof I hereunto set my hand and seal. 

My Commission Expires 

Notary Public 

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

On this  
officer,  appeared 

day of June, 
CHURCHILL 

1991, before 
M.  BRIDGMAN, 

me, the undersigned 
known  to  me  (or 

satisfactorily proven), to be the person whose name is subscribed 
to within this document and acknowledged that he executed the same 
for purposes therein contained. 

In witness whereof I hereunto set my hand and seal.\ 

My Commission Expires: 

Notary Public 

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

On this   day of June, 1991, before me, the undersigned 
officer, appeared SALLY M. BRIDGMAN, known to me (or satisfactorily 
proven), to be the person whose name is subscribed to within this 
document and acknowledged that she executed the same for purposes 
therein contained. 

In witness whereof I hereunto set my hand and seal. 

My Commission Expires 

29 
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STATE OF MARYLAND, COUNTY OF ANNE ARUNDEL, TO WIT: 

On this  day of June, 1991, before me, the undersigned 
officer, appeared PETER S. BRIDGMAN, known to me (or satisfactorily 
proven), to be the person whose name is subscribed to within this 
document and acknowledged that he executed the same for purposes 
therein contained. H^p^es 

• 

In witness whereof I hereunto set my hand and seal 

My Commission Expires: 

s 

Notary Public 
• 

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

On this day of June, 1991, before me, the undersigned 
officer, appeared ELAINE S. BRIDGMAN, known to me for 
satisfactorily proven), to be the person whose name is subscribed 
to within this document and acknowledged that she executed the same 
for purposes therein contained. 

In witness whereof I hereunto set my hand and seal. 

My Commission Expires: 

Notary Public 

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

On this   day of June, 1991, before me, the undersigned 
officer, appeared EVELETH W. BRIDGMAN, JR., known to me (or 
satisfactorily proven), to be the person whose name is subscribed 
to within this document and acknowledged that he executed the same 
for purposes therein contained. 

In witness whereof I hereunto set my hand and seal. 

My Commission Expires 
Notary Public 

30 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAtFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Adrnmistralor 

DOCUMENT  CODE L/'Cj 

P.A, 

Merqinq 
(Transferor) 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 8()() 
301 West Preston Street 

Baltimore, Maryland 212U1 

B!-JOK--14PAGE   109 

COUNTY bz 
Close Stock Nonstock 

Surv winq 
(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 

h-O 

TOTAL 
FEES 5X2 

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 

Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resignation of Resident Agent 
Desiqnation 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 
Property Reports and   
late filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For, 
Other- 
Other 

Limited Part 

Code 

ATTENTION: 

MAIL TO ADDRESS; 

Check Cash NOTE 

Documents on checks 

APPROVED BY:   .      , 
'J 
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OFMARYLAND     JUNE 21,    1991   AT 

WITH 1 AW AND ORDERED RECORDED. 

NT OF Assi ss\ii NTS WD PAXATION 

ilx^       O'CLOCK 4«M.ASfNCONFORMrTY 

ORGANIZATION \\l) 
< MMl \l l/MION u I  PAIDi Kr (ORIHV, 

Ml   PAID: 

JOmQQ 

SIM( l\l 
II I   I'MI) 

TO THE CLERK OF Till  ( Ol RE OF 

M2 ,.)0 

ANN^I   ARUNDEL COUNTY 

I'   IS   HIRlin   CERTIFIED,   mu   mi    WITHIN 

HI EN RECEIVI I). APPRO I D WD Rj ( ORDI I) 

INSTRUMENT.   rOCETHER   WITH    Ml    INDORSEMENTS   FHEREON   HAS 

*   rHE STATE DEPARTMENT Ol  ^SSMENTS AND TAXATION 01  MARYLAND. 

KiTURN TGI 
MS. £VNIC£ b. 
1923 WEST ST. 
ANNAP2LIS 

-ARLZ 

m 21401 

003C JOaOiu^ 

A 361861 
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CMTIFICATE__OF_3MENDMENT 

THIS CERTIFICATE OF AMENDMENT is made this _X_ day of 
March, 1991, by and among the undersigned partxes. 

WITNESSETH 

The undersigned, being the fS***•^*??^*^ 

1988, hereby certifies that: 

A. 

B. 

"Certificate" - This Certificate of Amendment. 

"Partnership" - This Limited Partnership. 

; - 

. . rph^ namfi nf the Partnership is 1    partnership name.  The name oi 
"Lake Montauk Limited Partnership." 

2.  Amendment to Certificate  The A^ed and Restated 
Limited Partnership Agreement dtdu^ 

Defined B -it f^^t: ^  d^S a^hT^'io-ng 
inserted in lieu thereof: 

Percen^^e_of_^artnersMp_^nterest 

3.06% 
Kama and Address 

CO 

;•. James E. Lambeth 
1301 York Road, Suite 206 

gSLutherville, Maryland  21093 

Rosnl.lOANDSlLVFRMAS  H A 

^ 
-,• 

bs^s v itiiiriBsi 
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IN WITNESS ^WHEREOF, this Certificate of Amendment has 
been signed this   /S   day of March, 1991. 

GENERAL PARTNER: 

LA* OP not 

RUSOLU) ANO SILVFRMAN. P A 

TIDAL PROPERTIES, INC. 

——k—<*. 
By:_ 
Michael A.   Berman,  M.D.:,   President 

Aul/fc^ 

LIMITED PARTNERS: 

. V 
MICHAEL A. BERMAN, M.D., DESIGNATED 
GENERAL PARTNER AS ATTORNEY-IN- 
FACT FOR ALL LIMITED PARTNERS 

-2- 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B, ANDERSON 
AdminisUtilor 

DOCUMENT CODE 

r' 

BUSINESS CODE 

P.A Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 809 
JOl West Preston Street 

Baltimore, Maryland 212U1 

GGOK - -J. ! AGE 4 i\\ 

COUNTY 

C lose Stock Nonstock 

Merqinq 
(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 
04 
85 
21 
22 
23 
31 
NA 
87 
71 
fi00 

70 
91 

TOTAL 
EEES . 

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 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 Chanqe  

Certificate of Merqer/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 Standinq 
Foreign 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 
Other     
Other 

l imited Part 

\^   Check Cash 

Documents on checks 

APPROVED BY: i 

Code    

ATTENTION: 

/ 

MAIL TO ADDRESS: 

_   .  ' ^ 

.   :   

NOTE: 
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HI-TECH VENTURE LIMITED PARTNERSHIP 

AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP 
\ . • 

THIS IS TO CERTIFY that the undersigned does hereby amend 
and restate the Certificate of Limited Partnership of Hi-Tech 
Venture Limited Partnership, a Maryland limited partnership (the 
"Partnership") pursuant to the Maryland Revised Uniform Limited 
Partnership Act ("RULPA") this    day of  h. ^    1991, as 
fo1lows: 

1.   Name.  The name of the Partnership is HI-TECH 
VENTURE LIMITED PARTNERSHIP. 

•^ 2. :• Principal Office and Resident Agent.  The address of 
the pi<\ficipal office of the Partnership in the State of Maryland 
is^,B8^Ai rport Park Road, Suite F, Glen Burnie, Maryland 21061. 
Tlie n^rne and address of the resident agent of the Partnership in 
the State gj Maryland are Kent and York, Incorporated, 889 Airport 
Rark^Road/.Suite F, Glen Burnie, Maryland 21061. 
*c ," u> 

CO 3. 
address of 
ra i Oj 

•v 
O 
rn . C"^ 

-H • 

» 
CJ *     .» 

rs •   > 

3C j, -5S 
«^H* "^i 
—~- , e-s • • ,=5 
CA3 

Saw 

CO 

Name and Address of General Partners 
ss o'.i   the two general partners are as follows 

The name and 

Kent and York, Incorporated 
889 Airport Park Road 
Suite F 
Glen Burnie, Maryland 21061 

Parkway Industrial Center Limited Partnership 
889 Airport Park Road 
Suite F 
Glen Burnie, Maryland 21061 

4.   Dissolution of Partnership.  The latest date upon 
which the Partnership is to dissolve is December 31, 2035. 

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

GENERAL PARTNERS 

WITNESS/ATTEST KENT AND YORK, INCORPORATED 

By 
Leslie Legum, President 

[SIGNATURES CONTINUED] 

£ 
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PARKWAY INDUSTRIAL CENTER LIMITED 

PARTNERSHIP 

By  :—:—;— "T^ ^ZnpTaT Partner Leslie Legum, General 

- 2 - 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD Vv JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 

«_2  
Merqinq 
(Transferor^ 

7/ P.A. 

BUSINESS  CODE 

Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room sno 
301 West Preston Street 

Baltimoro. Maryland 21201 

B'CK - -14PAGE    117 

Close 

COUNTY 

Stock    _ Nonstock 

Survivinq 
(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 

70 
91 

— — 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (At ts. 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   

Nane 
(New 

Change 
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 Standinq 
Foreign Corp. Registration 

/  Limited Part. Good Standing 

Financial 
Personal 

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: 

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  

TOTAL 
FEES 7 

• •—*— 

Check Cash NOTE 

Documents on 

APPROVED BY A I 

checks 
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RETURN TO: 
WEINBERG L   GREEN 
3AIL WILLIAMS 
100 SOUTH CHARLES STREET 
BALTIMCRE MD 2iZ01 

¥4*m0ffl 

026C3050314 

A 364489 

RECORDEDIN llll RECORDSOl   IML 

STATE Dr PAR I Ml M Of ASSESSMENTS 

AND TAXATION OF MARY1 AND IN UBER, FOLIO. 

77sn i"^ 

AT 5-060 
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TILBURY LIMITED PARTNERSHIP v. / 

Z-tf    7/ 
CERTIFICATE OF LIMITED PARTNERSHifr 

- '/ 

TILBURY LIMITED PARTNERSHIP, 
having  its  principal  office 
"Partnership") certifies: 

01 CO 
C/> —I 

fT» —I m 

en 

a  Maryland   liitSted   partnership 
in      Hanover,   ^ ^ryEanfl*      (the 

po 
1. Naine. 

PARTNERSHIP." 
The name of the Partnership is *yiLBURY LIMITED 

2. Principal Office and Resident Agent. The address of the 
principal office of the Partnership is c/o Maryland Management 
Company, 2613 Cabover Drive, Hanover, Maryland 21706. The name and 
address of the resident agent of the Partnership are James A. 
Clausen, c/o Maryland Management Company, 2613 Cabover Drive, 
Hanover, Maryland 21076. 

I 
CO 

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

to 
CO 

."X> 

Cherry Hill-Southwood, Inc. 
c/o Maryland Management Company 
2613 Cabover Drive 
Hanover, Maryland 21076 

4. Partnership Affairs. The affairs of the Partnership 
sh&Il be governed by the Limited Partnership Agreement which may be 
aaiended from time to time as provided therein. 

5. Dissolution. The latest date upon which the Partnership 
is to dissolve is July 30, 2051. 

IN WITNESS WHEREOF, the General Partner of the Partnership has 
executed this Certificate of Limited Partnership on this   day 
of August, 1991. 

WITNESS: GENERAL PARTNER: 

CHERRY HILL-SOUTHWOOD, INC. 

j[%Aq^%M^ ( U^Av By: ^ 

es A. Clauson, President 

102jc658.txt 
43331.025:02 

• > •) " 

-^-.c 1 fu 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimslraior 

Department of Assessments and Taxat.on 
CHARTER DIVISION 

Room HO1' 
301 West Preston Street 

Baltimore   Maryland 21201 

Q--'-^  i0,>  

DOCUMENT CODE 

Merqinq 
(Transferor) 

CODE  AMOUNT 

5<L 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 

^L 

P.A. 

BUSINESS CODE 

Reliqious Close 

COUNTY ^ c^  

Stock   Nonstock 

Survivinq 
(Transferee) __ 

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

Nane Change 
(New Name)_ 

Name 
Principal Office 
Resident Agent 
Resident Agent 

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

Certificate of Merger/Transfer 

Code 4G: 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local Tran^Ter Tax 
  Corp. Good Standinq 
Foreign Corp. Registration 

Limited Part. Good Standing 
Financial 

ATTENTION; //! W'.A 

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      

TOTAL 
FEES 6iv 

Check Cash NOTE 

^   Documents on^-^  checks 

APPROVED BY: 
-u- 

i Hi u 
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Cc.Hll-lC\T-   D- LIHITEO PARTNERSHIP 
QF 

TIL^UHY LIMITza PARTNERSHIP 

BOOK - " 14 PAOE    121 

APPROVED AND RECEIVED FOR RECORD B\  I III STATE DEPARTMENT Ol  ASSESSMENTS VND TAXATION 

OFMARYLAND    AUGUST I9f    1991    AT 12S19        O'CLOCK P. M. AS IN CONFORMITY 

WHIM \\\  VND ORDERED RECORDED. 

()K(i\M/\lll)N   \M) 
t  M'll \l l/\ll(»N I I I   I'MH 

Kl ( OKDIM. 
Ml   I'MD: 

JC.00 

SIM ( IM 
in PAID 

^32725^b 

TOTHECLERKOl  111. COURTOF ANNE   4RUNDEL   COUNTY 

n   IS   HEREBY    CERTIFIED.   THAI    mi    WITHIN   INSTRUMENT.   rOGETHER   WITH    UJ    INDORSEMENTS   mEREON.   HAS 

BEEN RECEIVED. APPROVED AND RECORDED B^   IHI STAT1 DEPARTMENI 01   ASSESSMENTS VND lAXATION 01 MARYI VND, 

TURN   TO! 
SHAPIRO   C   GLANDER 
ATTN:  M-  S.  JACHS 

. . -.. CHARLtS STR 
2000 CHARLES CENTER SOUTH 
BALTIMORE MO 21?.01 

033C30iil383 

A 365719 

Kl (OKIM 1) l\  llll   Rl COKDSOI   llll 

SI Ml   Ol I'AklMIM Ol    \SSISS\IIMS 

AND TAXATION OP MARYLAND IN UBER, FOUO. 
*. <S •".     .-aI 1 . 

AT5-060 
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

OFFUTT INVESTMENTS LIMITED PARTNERSHIP 2 

We, the undersigned parties, constituting all of the General and Limited 

Partners of Offutt Investments Limited Partnership 2 hereby certify that: 

FIRST : The Certificate of Limited Partnership is hereby amended in 

accordance with §10-202(b)(1) of the Corporations and Associations Article of 

the Annotated Code of Maryland to correct Schedule A2 attached to the Certificate 

in order to reflect various gifts of partnership interests made by assignment 

among the partners as provided under paragraph Fifth of the Certificate of 

Limited Partnership. 

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

/ 
Partnership this  day of  '  , 1991. 

& • 1L t . Wb f 

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. ' 

/   - • .    '-   s!J  
M. WILLSON OFFUTT, III 

t J 
<JD 
CD 

OJ 

o ez -^ 
U-l Q- • in 

— 
• u 

o oo UJ 

\JJ 1—   (S) 
cc r_o d  tn 

z^ UJ 
en CO 

.—i • 

a- 

• 

KATHARYN W. t)FFUTT 

^ ' 

-• •••u 
GENERAL PARTNERS 

M. WILLSON OFFUTT, III 

\: 

KATHARYN W. OFFUTT 
•    -       ,    \ ~J / 

/  "     ••/".-•  •••'{^' 
ANNE RIDGELY HARTZ 

M. WILLSON qFFUTT, IV 



IK - -14PAI    j 2!^ 

i/i.^ii- 
M. WILLSON pPFUTT, IV, for Leigh E. 
Offutt undiefl the UTMA 

h 'M-± 
\f 

M. WILLSON ©FFUTT, IV, for M. Willson 
Offutt, V under the UTMA 

LIMITED PARNTERS 



BOOK - " 14 PAGE 
SCHEDULE A 

OFFUTT INVESTMENTS LIMITED PARTNERSHIP 2 
February 4, 1991 
Capitalization 

I 9 5 

General Partners Real Prop. Agreed 
Upon Value 

Cash % 

M. Willson Offutt, III 
Katharyn W. Offutt 

$ 16,397.00 
16,397.00 

0% 
0% 

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 

$627,233.00 
553,242.00 
123,352.00 
168,535.00 

67,272.00 

67.272.00 

$1,639,700.00 

38.2529% 
33.7404% 
7.5228% 

$1.00 10.2785% 

1.00 4.1027% 

1.00 4.1027% 

$3.00 100.0000% 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admlntstratot 

DOCUMENT CODE 

Merainq 
(Transferor) 

#4 ' 

P.A 

BUSINESS  CODE 

Reliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room SO') 

301 West Preston Street 
Baltimore, Maryland 21201 

R'GK - - j I (,r | 9 S 

Close 

Surviving 
(Transferee) 

COUNTY    J ^' 

Stock   Nonstock 

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 

. 
/ 

V 

I 

FEE REMITTED 

E^oedited 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 Registrati 
/  Certified Copv 

Name Change 
(New Name) . 

s_ 
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 /C 

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 Standing 
Foreign Corp. Registration 

Limited Part. Good Standing 
Financial 

Personal 

ATTENTION :J$kite 

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   

TOTAL ? 
FEES   : ''-.(• 

„/   Check Cash NOTE 

Documents on checks 

APPROVED BY: uM.. 
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APPROVED AND RECEIVED FOR RECORDS^   Mil SIMI DEPARTMENTOF \SSESSMENTS AND TAXATION 

OF MARYLAND   AU6UST 2fl991      AT 2S06 O'CLOCK p.  M. AS IN CONFORMITY 

WITH I WV AND ORDERED Rl CORDED. 

s 

RECORDING 
II1 PAID 

s 

SP1 i 1 \l 
1 1 i  PAIDi 

ID THE CLERK OF THE COURT OF ANNE    ARUM :   I    COUNTY 

II    IS   HEREBY   CERTIFIED.   THAI    mi    WITHIN   INSTRUMENT.   rOGETHEH   WITH    Ml    INDORSEMENTS   THEREON.   HAS 

BEEN RECEIVED. APPROVED WD RECORDED B\  FHI SIMI  DEPARTMENTOI   VSSESSMENTS VND FAXATION Oi MARYLAND. 

HYLTNO INFO 
<   I  I 
10 7 DOLPHIN 5T« 
BALTIMORE 21217 

OTTCJ050r09 

A 364662 

RECORD! DIN THI RECORDSOl  THI 

SI Ml   1)1 PXKIMIM  01    \SSISS\II MS 

\M) I \\ \l ION of MARII VM> IN I IB! K. I oi H>.    7750 

AT 5-060 



8G0K - - i 4 PACE 1 2 / 

^4^7^ 
AMENDMENT TO 

CERTIFICATE OF LIMITED PAPTMPPQHTP 
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r»j 
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• • 

U> 
CO 

The undersigned, Townhouse Building Company, General 

Partner, hereby amends the Certificate of Limited Partnership 

of Fairway Limited Partnership ("Partnership") previously filed 

with the Circuit Court for Anne Arundel County but never filed 

Maryland to bring the Partnership into compliance with the 

Maryland Revised Uniform Limited Partnership Act and hereby 

certify as follows: 

1. The principal office of the Partnership is 150 

Cottage Grove Drive, Pasadena, Maryland 21122, and the name and 

address of the Resident Agent of the Partnership is Hugh H. 

Gambrill, 150 Cottage Grove Drive, Pasadena, Maryland 21122. 

2. The name and address of the General Partner is 

Townhouse Building Company, 150 Cottage Grove Drive, Pasadena, 

Maryland 21122. 

is 

3.   The name and address of the limited partner of the 

Partnership is Hugh H. Gambrill, 150 Cottage Grove Drive, 

Pasadena, Maryland 21122. 

IN WITNESS WHEREOF FAIRWAY LIMITED PARTNERSHIP, by 

its General Part-hdr iias c^, executed this Amendment to 

Certificate of Limited J^tnership of Fairway Limited 
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Partnership this ^^  day of  • ^V 
\   / 

1991. 
/\ 

TOWNHOUSE BUILDING COMPANY 

BY: y  ' • 

BY 

RICHARD N. GAMBRILL 

:   gj^g  ''<7^yC i 
RUDOLPH E. TIGHE, JR. 
Last Directors and Trustees 
in Dissolution 

(SEAL) 

(SEAL) 

STATE OF MARYLAND 

COUNTY OF  "    • 
to wit: 

That on this t? ^ ^  day of  .   , u , 1991, 

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

County aforesaid, personally appeared Richard N. Gambrill and 

Rudolph E. Tighe, Jr., and being to me known as the persons who 

executed the aforegoing Amendment to Certificate of Limited 

Partnership, having been by me first duly sworn, acknowledged 

that they had executed such Amendment to Certificate of Limited 

Partnership, that it is the act of the Partnership and its 

General Partner and that they know the contents thereof which 

are true and correct. 

AS WITNESS my hand and Notarial Seal. 

. 

Notary Public f  

My commission expires: 

,  c_ 
— 

fi l 



STATE OF MARYLAND 
WILLIAM DONALt) SCI lAt FER 
Governor 

1 LOYDW JONES 

PAUL B ANDERSON 
AdminiMi 

Departmenl oi Assessments and Lix.ition 
CHARTER DIVISION 

Room 809 
30] West Preston Sti 

Baltimore  Maryland 21201 
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MEMO 

FROM:  JOSEPH V. STEWART, CHARTER SPECIAI 

DATE:  JULY 17, 1991 

Fix records and reaccept voided Certificate of Cancellation 
for Fairwav Limited Partnership I, 1991 which was   ' ikenly 
filed without the required  initial   te filing of a Certificate of 
Limited Partnership by an old Limited F previously    •ded 
in Anne Arunde-      - after first a< •  ng the initial  filing and 
fee and wai   j the penalty md backd. •  f the initia 
state certi*"       I the Anne Arunde 1 County I united i      '^n to be 

-pted      • before the re  •     ertificate ion. 

On September 10, 1986, a Certificate of Limited Partnership for 
Faiiwriy i MH ted Partnersh i was filed with the lepartmenl and amended 

February 2, 1 -nd July 1, 1987. Flretti Builders, Inc., Firetti 
Homes, Inc., Financial Asso< • of M ind and Joseph A. Firetti 
were name general and limited partners diid the certificates were 
forwarded to Howard County for recordli 

On May 29, 1991, Richard N. Gambrlll and 
filed a Certificate of Cancellation for a Far 
which represented that they were directors and 
of Townhouse Building Company,      il  par 

tnershlp and reciting that thi partni  hip 
filings on September 10,      February 23, 
The file's of thi-   mcellatlon did not, 
partners of the Fair way Limited Parti. 
mist at-mly attempting to dissolve in old Anne 

• tnershlp wl    never made a  .M'e film 
revised uniform limited partnership act. 

Rudolph E. Tigne, Jr. 
rway t united Partnership 
trustees In dissolution 
tnei of Fa irway Llmi ted 
had made previous SDAT 

•7,  and July 1, 1987. 
in fact .  represent the 
f ile with SDA1,but were 
mdel County recorded 

g in cwnfurm ity with the 

On July 17, 1991 a certli      I  )i    ition f(  the Fairwav 
ted Partnership eph A. Firetti on behalf of general 
tners F1(-•,  H res, Inc. and Firetti Builde        wa presented 
filing at      blme 11 came to the attenl ion    iDAl that tire 

previously accepted Ce'     e of  ancel lati  -   ei      • r ,led 
and accepted. 

FELEPHONI    225-1350 
M   BAI riMORI AR1   • • 

• 



STATE OF MARYLAND 
WILLIAM DONALO SCHAEFER 
Governor 

1 LOYDW JONI S 
I Hn   • 

PAULB. ANDERSON 
Administi 

Departmenl of Assessments and Taxation 

CHARTEF? DIVMON 

Room 809 

Baltimore, Maryland 2\20\ 

BG-K —I IPAGE   130 

Now the records will show tw      ly i imited Partnerships, one 
with a Howard County principal office cancelled Ma  17,   11 and 
with an Anne Arundel County principal elled May 29, 1991. 

FELEPHONI      ...   1Tcn 
ITYFORDI   • PIMORI ARI fifft   MFTTO 

FAX 
\U\ A 



STATE OF MARYLAND 
WILLIAM DONA! D SCHAEFER 
Governor 

LLOYD V\  JONES 
Director 

PAUL B ANDERSON 
Admimsiraior 

DOCUMENT CODF 0^^ 

P.A. 

Merqinq 
(Transferor) 

BUSINESS CODE 

Peliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room B()9 

301 West Preston Street 
Baltimore, Maryland 21201 

BOOK--14 PAGE 131 

COUNTY -Q 
Close Stock Nonstock 

Surv ivinq 
(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 

T 

£o 

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 Oual. or Reg. 
Foreign Name Registration 
 l_  Certified Copy ^ 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Nane Change 
(New Name) 

m- 

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 fi1ing 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 
Address 
Resignation of Resident Agent 
Designation of Resident Agent 
and Resident Agent's Address 
Other Change  

Code 

ATTENTION: 

MAIL TO ADDRESS: 

K^AC~UK^ASJ'^L 

J/oZn-iM-j 
TOTAL 
FEES ^SL 

*    Check Cash 

._, Documents on checks 

APPROVED BY: f£- 
-^VVjr/^/y 
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Certificate of Formation of Limited Partnership 

Under the Maryland Uniform Limited Partnership Act 

O 
O 
—H 

CO 

en 
CX) 

THIS LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE, made 
and enterea into this  13th  day of August, in the year nine- 
teen hundred and ninety-one, by and between the undersigned 
"General Partner" and the "Limited Partners", all of whom de- 
sire to associate themselves together in a Limited Partner- 
ship pursuant to the provisions of the Corporations and As- 
sociations Article, Title 10, Annotated Code of Maryland, 
known as the "Maryland Uniform Limited Partnership Act". 

7.    NOW, THEREFORE, that in consideration of the mutual 
promise herein contained and for other valuable consider- 
ations, the parties hereto agree as follows: 

1. LIMITED PARTNERSHIP.  The parties hereto associate 
themselves together in a limited partnership pursuant to the 
Uniform Limited Partnership Act of the State of Maryland, and 
under the terms and conditions set forth herein. 

2. NAME OF PARTNERSHIP.  The name of the partnership 
(herein sometimes referred tc as "Partnership" or 'Limited 
Partnership") shall be:  BYWATER INVESTMENT LIMITED PARTNER- 
SHIP. 

3. PURPOSE.  The purpose of the Partnership is to form 
an investment group which will buy, hold, and sell invest- 
ments which consist of securities which are traded on the 
various exchanges in the United States and in foreign coun- 
tries . 

4. PRINCIPAL OFFICE AND RESIDENT AGENT.  The location 
of the principal place of business of the Partnership shall 
be 405 Kings College Dr., Arnold, Md.  21012, and its 
resident agent shall be Donald 0. Harrison, Jr., of the same 
address . 

5. GENERAL PARTNERS AND LIMITED PARTNERS. 

a.  The name and the address of the General Partner 
is : 

s- 

-0 -d H Q / 

•   ?LCI   2£.riri 
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Donald 0. Harrison,Jr. 
405 Kings College Dr., Arnold, MD 21012 

b. The names of the limited partners and monetary con- 
tribution of each in the partnership are set forth on Sched- 
ule A attached hereto and expressly incorporated herein. 

6. TERM.  The Partnership shall begin at the time of 
filing of this Certificate in accordance with law and shall 
continue until 1/1/2022; provided, however, that the Partner- 
ship may be terminated at an earlier time in the event of a 
voluntary agreement of all partners to terminate same or upon 
determination by the General Partner.  Any such termination 
shall be evidenced by a certificate stating both the cause 
and the effective date thereof, and such certificate shall be 
recorded consistently with the recording hereof. 

7. CAPITAL.  The Limited Partners have contributed a 
minimum of two hundred thousand ($203,000).  An additional 
two hundred and ninety-seven thousand dollars ($297,000) *may 
be contributed to bring maximum partnership capital to five 
hundred thousand dollars ($500,000).  (Schedule A)  No ad- 
ditional contributions shall be required. 

8. PROFITS AND LOSSES, 
ship shall be divided in the 
tribution in the Partnership c:b 

The net profits of the Partner- 
roportion of the monetary con- 

set forth in Schedule A. 

9.  POWERS AND DUTIES OF THE GENERAL PARTNER. 

a.  Manaoement of Partnership!  The administrative mat- 
ters of the Partnership shall be managed by the General Part- 
ner, who shall exercise full control over the affairs of the 
Partnership.  The General Partner shall manage the affairs of 
the Partnership in a prudent and businesslike manner and 
shall devote such part of his time to the affairs of the 
Partnership as is reasonably necessary.  The day-to-day man- 
agement of the investments held in the Partnership shall be 
done by Donald 0. Harrison Jr. 

b.  Power and Duties of the General Partner.  The 
eral Partner shall: 

Gen- 

(1)  Deposit all funds of the Partnership in one or more 
separate brokerage accounts as the General Partner may 

designate (withdrawals from such accounts to be made upon 

v-^^.c, •-.:,•-1 
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1 54 

such signature as the General Partner may designate) 

(2 V aintain comp lete and accurate records of all 

transactions entered into by the Partnership 

(3)  Select (and determine the fee arrange ments with ac- 

countants, brokers, aJ 

other professionals who m 
ttorneys, the investment advisor and 

(4)  Cause 
thereto and do 
qualify and 
ship. 

m 

ay be employed by the Partnership. 

to be filed such certificates or amendments 
such other acts as may be required by law to 

aintain the Partnership as a limited partner- 

(5)  The General Partner's c omoensation shall be derived 

from the commi ssions generated from the purchase and sale o 

secu rities within the partnership.  He shall als 
be entitled 

to reasonable reimbursemen t for any cut of pocket expenses 

mcu rred  bv  him   en  behalf   of ie   Partnership 

{ 6 )  The Gener« 1 Partner shall not take any action •ith 

respec t to the assets or pr operty of the Partnership which 

does not prim arily benefit the Partnership 

10 INCOME ACCOUNT, PROFITS AND LOSSES 

Individual income accounts snail D 
*hich the net profits or losses, 

e maintained for 

each Partner in 
portionate amou 
ited, as the case may b^ 
the Partnership 

m .he 

nt of each Partners c ^ s 11 be c recited or deb- 
rpV, e net profits cr net losses ot 

shall be dete: LCC( rdance with ger.er- 
principles as soon a ally accepted accounting t 

the clcse'cf each calendar year. 

s possible alter 

net profits or 

h Partner's share of the 
losses shall'be credited or.charged to his_or 
apital or inccme account as prov her respective cat 

the immediately following subsections 

ided for in 

>Jff>r )rofits of the Partner ship shall be allocable to 
the Partners pro rata in propcrtion to their monetary contri- 

bution 

Net losses o f the partnership shall be chargeable to 
the Partners pro rata in proportion 
bution. 

to their monetary ccntn- 

d.  The liability of any of the Limited Partners for the 
losses of the Partnership shall in no event exceed that ag- 
greaate amount of his/her contribution to the capital of the 

-77c,.Q " 
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Partnership, plus any accrued but undistributed amounts in 
the Partner's Income Account. 

e.  The net profits of the Partnership shall be distrib- 
uted to the Partners or credited to their respective capital 
or income accounts in whatever amounts as the'General Partner 
shall determine.  All distributions to the Partners shall be 
made simultaneously and in accordance with the pro rata mon- 
etary contribution of each Partner. 

11. 
feasible 
owned by the Partnership shall be in 
ship. 

LEGAL TITLE TO THE PROPERTY.  To the extent deemed 
by the General Partner the title to ail property 

the name of the Partner- 

12. BOOKS OF ACCOUNT.  There shall be kept at the prin- 
cipal office of the Partnership, just and true"books of ac- 
count in which shall be entered fully and accurately each and 
every transaction of the Partnership.  Each Partner shall at 
all reasonable times have access thereto.  A complete finan- 
cial report shall be made at the end of each calendar year 
and each Partner shall be entitled to a ccpy. 

13. RETURN OF CONTRIBUTION AND TRANSFER OR ASSIGNMENT 
OF LIMITED PARTNERSHIP INTEREST.  No Limited Partner shall 
have the right to demand return of contribution, if any, in 
whole or in part, prior to termination.  A Limited Partner's 
interest in the Partnership cannot be transferred or as- 
signed . 

14. WITHDRAWAL OF LIMITED PARTNER. 

a.  A Limited Partner may withdraw from the Partnership 
by giving the General Partner written notice of his/her in-' 
tent to withdraw at least ten (10) business days in'advance 
of the month end valuation dare of the Partnership's assets. 

b. A withdrawing Limited Partner shall be entitled to 
receive the amount in his/her income account on the valuation 
date, less a two (2) percent processing fee to cover any ex- 
penses incurred as a result of the withdrawal. 

c. Whenever a Limited Partner withdraws, the fractional 
ownership of each remaining Partner, General and Limited, 
shall be increased pro rata. 

15.  WITHDRAWAL OF GENERAL PARTNER.  The withdrawal of 
the General Partner from the Limited Partnership for any rea- 
son shall not terminate the Partnership if the Limited Part- 

'"T~
C
;Q 9£ri7 
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ners agree to continue same, provided that a new General 
Partner or Partners shall be elected and an amendment shall 
be properly executed and filed. 

« 

16. PRIORITY.  No Limited Partner shall have priority 
over any other Limited Partner as to contributions or as to 
compensation by way of income.  No Limited Partner shall have 
the right to demand or receive property other than cash in 
return for his'/her contribution, if any. 

17. BINDING EFFECT.  This agreement shall be binding on 
the parties hereto and their respective heirs, personal rep- 
resentatives, successors and assigns. 

18 

of 

ib. LAW. it is the intent of the parties hereto that 
all questions with regard to the construction of the Agree- 
ment of Limited Partnership and the rights and liabilities 
the parties shall be determined in accordance with the laws 
of the State of Maryland and the provisions of the Maryland 
Uniform Limited Partnership Act. 

19.  MODIFICATION TO BE IN WRITING.  This agreement con- 
stitutes the entire understanding of the parties hereto with 
respect to the subject matter hereof and no amendment, 
modification or alteration of the terms hereof shall be bind- 
ing unless the same be in writing and be in accordance with 
this agreement. 

20.  SEVERABILITY.  Nothing 
shall be construed as requiring t 

there contrary to law. Where 
provisions of this Agreement and 
or regulation contrary to which t 
right to contract, the latter sha 
event the provisions of this Agre 
curtailed and limited only to the 
them within the requirements of t 
any part, section, paragraph or c 
shall be held indefinite, invalid 
able, the entire Agreement shall 
and the balance of this Agreement 
force and effect. 

contained in 
he commissio: 
is any confl. 
any statute, 
he parties h 
11 prevail, 
ement thus a 
extent nece 

he law.  In 
lause of thi 
, or otherwi 
not fail on 
shall conti 

.m 

law 
ave 
but 
f fee 
ssar 
the 
s Ag 
se u 
acco 
nue 

s Agreement 
any act 

between any 
, ordinance 
no legal 
in such 
ted shall be 
y to bring 
event that 
reement 
nenforce- 
unt thereof, 
in full 

IN WITNESS WHEREOF, The General Partner has hereunder 
set his hand and seal the day and year first above written 

WITNESS ^EAL' _( 
Donald 0. Harrison, Jr 

-: r, t 
? 2C^d 
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General Partner 

STATE OF MARYLAND, 

COUNTY   OF <:'C->L^     dCu^y^t^t- 

7K<Y  <? rt 'ip s^'-f/ 

7-7CQ   -.l:'i
c, 
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Kenneth & Patricia High 
William & Paula Hendricks 
Franklyn Greene 
Ann T. Albrecht 
Ronald & Nancy Sroka 
Erland & Lynn Tillman 
Edwin N. Jenkins 
Vonita H. Mayer 
Eugene & Anna Clifford 
Jacob Evans 
Susan Woodcock 
Randall & Sherry Dice 
Roy Si Dorothy Brimer 
Stanley & Patricia Kedzie 
Richard Cber 
Augusta K. Evans 
William & Margaret Calvert 
Daniel Poblcskie 
J. Richard Latini 
Robert & Elizabeth 
Richard s, Barbara 
G. Bradley Xansolf 
Edward Scheideman 
Linda Hill 
Robert Shaw 
William & Barbara Adams 
Robert Falk of Jonathan ralk 
Robert Falk cf Robert Falk III 
Robert Falk cf Justin Falk 
Wilbert A. Homer, Sr 
John & Betty O'Brien 
Edward & Joan Cranston 
Charles & Jeanne Pettebone 
Pete Celli 
Helen Harrison cf Jennie Harrison 

Miola 
Rogers 

$20 ,000 
$ 5 ,000 
c; 
V 

r ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 ,000 
$ 5 f000 
$ 5 r 000 
$ 5 r000 
$ 5, ,000 
$ 5, ,000 
$ 5/ ,000 
$ 5; .000 
c 
V 5. .000 
$ 5, 000 
$ 9, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 5, 000 
$ 6, 000 
$ 5, 000 
$ 5, 000 
$10, 000 
$ 5, 000 
$ 3; 000 

•7-?c,q .1 i» 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD Vv JONES 
Director 

PAUL B ANDERSON 
Admimstraior 

DOCUMENT CODE 

Merqinq 
(Transferor) 

P.A. Peliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 80') 
301 West Preston Strert 

Baltimore. Maryland 21201 

r  K 
_t*_ Hi 

Close 

COUNTY 

Stock Nonstock 

Surv Ivinq 
(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 

' 

FE.E_ 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 Oual. or Req. 
Foreiqn Name Reqistration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Nane 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 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 Standinq 
Financial 
   Personal 

Code 

ATTENTION; 

MAIL TO ADDRESS: 

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

 ___; & 

R.A.A. 
Limited Part 
 : :_J v 

^ Check Cash NOTE: 

._, Documents on checks 

APPROVED BY:   i;.;-) 5^07 



CERTIFICATE OF LIftlTEO PARTNERSHIP 
HF 

BYWAT^ff TNVFSTMFNT LIMITED PA^TNFR5HrP 

BG0K--14PA6E    XV 

\I'I>R()\ I I) WD RE( I I\ ED FOR RECORD B\  llll SI Alt DEPARTMENl OF ASSESSMENTS AND TAXATION 

OFMARYLAND      SEPTEMBER      16»    1991  AT l^tOT      rvrir»• o   K.  . *.vvF    A T T i.   A| x^-ur       ()(!()( K P«M. AS IN CONFORMITY 

WITH I \\\ ANDORDER1 1) RECORDED. 

ORGANIZATION VND 
I  VI'IIM l/\ll()S I I f   PAIR 

s 

Rl K)KI)IN(, 
111 PAID 

50.00 s 

SPI ( 1 \l 
1 1 1   I'MI): 

M3287166 

TO THE CLERK OF THE COURT OF ANNE   ARUN3EL   C:JUMTY 

II    IS   HEREB1    CERTIFIED,   IIIM    Mil    u N   INSTRUMENT,   rOGETHER   WITH    Ml    INDORSEMENTS   llllRlov   HAS 

BEEN RECEIVED. APPROVED AND RECORDED B^   llll SIM. DEPAKTMENTOF  ASSESSMENTS VND TAXATION OF MARYLAND. 

RETURN   TO: 
HONAU)   0.   HARRISHN,   JP, 
405  KINGS  C0U.E6E   DR« 
ARNOLD MO 21012 

057030^1505 

A 367891 

RUORDIDIN  llll   KICORDSOI   llll 

STAM   DIPARIVIINI Ol   ASSISSMINIS 

AND TAXATION OF MARYLAND IN I IBI R. FOI IO.__ 
*^??    2SQQ 

IS-UbO 



RICHMARC LEASING 
815 A Central Avenue 

Linthicum,   Maryland  21090 

VMOcx 

• --11 PAGE     -   i 3 

CERTIFICATE OF CANCELLATION 

July 25,  1991 

State of Maryland 
Department of Assessments and Taxation 
301   W.  Preston Street 
Baltimore,   Maryland  21201 

Dear Sirs, 

CD 

CD 
CD 

c—> 

Let this document serve as the Certificate of Cancellation for 
Richmarc  Leasing  Company  Limited  Partnership,  Identification  # 
M1951425.    A Certificate of Amendment was filed on June 27,  1985. 
This partnership ceased to do business and disposed of all assets on 
August 30,  1990. 

If you  require any  additional 
(301)   636-2100. 

information  call 

Marc Lessans, General Partner 

Andrew  Williams  at. 
to 

CD 

I 

> 

9P 

Richard Lessans, General Partner 



STATE OF MARYLAND 
WILLIAM DONALH SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDLRSON 
Administrator 

OOCUMFNT CODF    -2 -^ BUSINESS COUE 

P.A, He 1Iqlous 

Deparlment of Assessments and Taxation 

CHARTER DIVISION 
Room WW 

301 West Preston Strerl 
Baltimore, M.uyldnd 21201 

' --14 P^E   : 13 

COUNTY 5£ 
Close Stock Nonstock 

Merainq 
(Transferor) 

Survtvtnn 
1 Transferee I 

CODE  AMOUNT   FEE REMITTED 

10 Expedited Fee 

20 Orqan. & Capitalization 
61 Pec. Fee (Arts, of Inc.) 

62 Pec. Fee (Amendment) 

63 Pec. Fee (Meraer or 
Consolidation) 

64 Rec. Fee (Transfer) 

65 Pec. Fee (Dissolution) 

66 Pec. Fee (Revival) 
52 Foreiqn Qualification 

50 Cert, of Oual. or Req. 

51 Foreiqn Name Peqistration 

13 Certified CODV 

56 Penalty 
54 For. Supnlemental Cert. 

53 Foreian Resolution 

73 Certificate of Conveyance 

Name Change 
iNew Name) 

Change of Name 
Chanqe of Princioal Office 
Change of Resident Aqent 
Chanqe of Resident Agent 
Address 
Resiqnation of Resident Aqent 
Desiqnation of Resident Agent 
and Resident Aqent's Address 
Other Change .  

76 

7 5 
80 
83 
84 
85 30 
21 
22 
23 
31 
NA 
87 
71 
600 -- 

70 
91 

TOTAL 
FEES 50 

Certificate of Merger/Transfer 

So^cial Fee 
For. Iimited Partnership 
Cert. Limited Partnershin 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecnrdation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standing 
Foreiqn Coro. Peqistrat ion 

Limited Part. Good Standing 

Financial 
Personal 

Prooertv Reports and _.  
late fi1ing penalt ies 
Change of P.O.. P.A. or P.A.A. 
Amend^Cancellation, For. Limited Part 

Other        ... 
Other 

Code 

ATTENTION: 

MAIL TO ADDRESS 

^y Check Cash NOTE 

Documents on checks 

APPROVED BY m.   L 



CERTIFICATE OF CANCELLATION 
Or 

RICHMARC L:ASIN5 COMPANY LI1ITFO PARTNERSHIP 

BGOK --iiPAGE    14i| 

VPPROVED AND RECEIVED FOR RECORD B>   IMF STAT1  DEPARTMENT OF ASSESSMENTS AND TAXATWN 

OF  MARYLAND    SEPTEMBER 6f     1991      VF 3:40 nrinr-i. A T    A'T-      ^ ^.*KJ OCLOCK A*   M. AS IN CONFORMm 

WIFFF F AW   \\F)()KF)F RF F) Rl C()RF)FD. 

ORCANIMTION \M) 
i M'll \l [ZATION l I I  PAID Rl i OKI)IN(, 

II I  PAIB 

50.00 

M'l (  I \l 
II I    I'MI): 

M1951425 

TO THE CLERK OF THE COURT OF ANNE   ARUN'JtL   C1UNTY 

IT   IS   HEREBY    CERTIFIED.   IMM    III.    « N   INSTRUMENT,   roCETHEH   WITH    M.    INDORSEMENTS   IM.KM.v   HAS 

BEEN RECEIVED. APPROVED AND RECORDED B^  I..I STATI DEPARTMENTOI   ASSESSMENTS VND TAXATION 01 MARYLAND. 

RETURN TJ: 
RICH^ARC LEASIN, 
315 A CENTRAL AVL.NU: 
LiNTHICU^I rtrJ   J.1090 

053C3050396 

A 367478 

RF( ()RF)F F) F\  lill   RECORDS OF  IIFL 

SF \FI  DEPARTMi Ni OF   \SSI SS\II NFS 

WF) FAWFION OF   \\\R\l \NF) IN I llil R, I ()| FO ?35« ••- 

AT5-060 
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Co^r-l'yj      •?/^/lI-TECH VENTURE LIMITED PARTNERSHIP 

(Changing its name to TBC-TSC PARKWAY CORPORATE 
LIMITED PARTNERSHIP) 

AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP 

Hi-Tech Venture Limited Partnership, a MarylanrJ 
limited partnership (the "Partnership"), by action of its 
General Partner, certifies: 

N 

CO 
CO 

O 

—i 

Co 

• • 
O 
CD 

1. Name.  The name of the Partnership is hereby 
changed to "TBC-TSC PARKWAY CORPORATE LIMITED PARTNERSHIP." 

2. Principal Office and Resident Agent.  The address 
of the principal office of the Partnership in Maryland is 7223 
Parkway Drive, Hanover, Maryland 21076.  The name and address 
of the resident agent of the Partnership are Joseph G. Svatos, 
c/o The Svatos Company, 7223 Parkway Drive, Hanover, Maryland 
2107G. 

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

Svatos Parkway Associates Limited Partnership 
c/o The Svatos Company 
7223 Parkway Drive 
Hanover, Maryland  21076 

- - 
4. Partnership Affairs.  The affairs of the 

Partnership shall be governed by the Restated and Amended 
TBC-TSC ,Parkway Corporate Limited Partnership Agreement, dated 
as of yT-i ^i _.'      ., 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, 2039. 

IN WITNESS WHEREOF, the General Partner of the 
Partnership has executedithis Amended and Restated Certificate 
on this «2yth day of  /r     >*- ^C  _, 1991. } ^ M 

WITNESS: GENERAL PARTNER 

f( 

SVATOS PARKWAY ASSOCIATES LIMITED 
PARTNERSHIP 

By:  SVATOS DEVELOPMENT PARKWAY, INC. 

By: 
seph G. Svatos, President 



BOOK --14PAGE 14f5 
The undersigned, constituting all of the Withdrawing 

General Partners of the Partnership, has executed this Amended and 
Restated Certificate to-evidence its withdrawal as General Partner 
on this   .'  day of 

WITNESS: 

/-t /<-^i 
- 

1991 

WITHDRAWING GENERAL PARTNERS: 

KENT AND YORK, INCORPORATED 

By: 
Leslie Legum, President 

CIRCLE LIMITED PARTNERSHP 

//<•> ( 

Leslie  Legum,   General   Partner 

-2- 
4996/BLURE 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOVD W JONES 
Director 

PAUL B ANDERSON 
AdminiMraior 

DOCUMENT   CODE 

t/yjopwiu 
^/ftr 

P.A. 

Merqinq 
(Transferor) 

BUSINESS CODE 

Re 1Iqious 

Deparlmenl of Assessments and Taxation 

CHARTER DIVISION 

Room Hii'i 
301 Wesl Preslon Sired 

Balfimore, Maryfand 21201 

'•--11 PAGE 1 I 7 

COUNTY JSL 
Close Stock Nonstock 

Surv i v mq 
(Transferee) 

CODE  AMOUNT 

3o 10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

EEE 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 ) 
Foreiqn Qualification 
Cert, of Oual. or Req. 
Foreiqn Name Reqistration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Nane Change 
(New Name) 

Chanqe of Name 
Chanqe of Principal Office 

_,    Chanqe of Resident Aqent 
V      Chanqe of Resident Aqent 

Address 
Reslqnation of Resident Aqent 
Desiqnation of Resident Aqent 
and Resident Aqent's Address 
Other Chanqe  

76 

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

70 
91 

TOTAL 
FEES 

S& 

¥0 

1 

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 Standinq 
Financial 

  Personal 
Property Reports and   
late fi1inq penalties 
Chanqe of P.O.. R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other- 

Check Cash 

Documents on checks 

APPROVED BY; 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

i&m y 

NOTF: 

-?^ y-^ ^JK 
. 



CERTIFICATE GF APENEMFNT 
CF 

HI-TECH VENTURE LIMITED PARTNERSHIP 
CHANGING ITS NAME TC! 
TBC-TSC PARKWAY CCRPCRATE LIMITED PARTNERSHIP 

BOOK --11 PAGE    14 S 

APPROVED AM) Kl ( I l\ I D FOR Rf ( ORD in   Fllh STATE DEPARTMI NT ()}   XSSI SSMENTS AND TAXATION 

OFMARYLAND    AUGUST 29f    1991    AT 3:" O'CLOCK P. \1, \S IN ( ONEORMI n 

Wl I ll l \\\  \ND ORD1 Rl D RE< ORDED. 

ORGANIZATION \M^ 
< M'll M l/\ll(i\ I I I  PAIDi 

s  

RECORDING 
III  PAIDi 

50.00 s 

SPK l\l 
1 1  1    l>\ll): 

^2228476 

lOTHE CLERK OF IHI COl Rl OF ANNE ARUNrrL CCUNTY 

II    IS   IIIRlin    CERTIFIED,   IIIAI    llll    WITHIN   INSTRUMENT.   KK.l IHI R   WITH   All    INDORSEMENTS   IIIIRIOV   HAS 

Ml! N RECEIVI D, M'l'ROMl) UMD RECORDED m  llll si Ml Dl PARIAH M OF ASSESSMI NTS AND FAXATION OF MARY1 VM) 

RETURN TC: 
ANCHCR TITLE CCNPANY 
1071r CHARTE0 DRIVE* STE. ICC 
COLUMBIA MO 21C44 

C^7r?CrC267 

A 366962 

Rl (ORDI D IN Mil   Rl( ORDSOI   Mil 

SI Ml   Dl PARISH Nl Ol  ASSI SS\ll NIS 

AND IA\ MION Ol   M\RM AND IN I IHI R. FOLIO. 

35<  isdi 

AT 5-060 



0217:05/15/91(2) 

BRNKMTBIB) 

' ~   t   " 1       V .; BE 

om 

v 

• ^/ J*'*^   HT^pCH VFMTURE  LIMITgD   PAETMERSHIP 

frMRMDED AMP RESTATED rRRTTFICATE OF LIMITED PftRTMERSHIP 

THIS IS TO CERTIFY that   the undersigned does hereby amend 
and restate the Certificate of Limited Partnership of Hi-Tech 
Venture Limited Partnership, a Maryland limited partnership (the 
"Partnership") pursuant to the Maryland Revised Uniform Limited 
Partnership Act ("RULPA") this .   day of p^Sts/l      1991, as 
fol lows: 

1.   Name-  The name of the Partnership is HI-TECH 
VENTURE LIMITED PARTNERSHIP. 

2    Principal Office and ReJLi^nJL-Agan^-  The address of 
the principal office of the Partnership in the state,of/^'/^ 
is 88Q Airport Park Road, Suite F, Glen Burnie, Maryland 21061. 
The name and address of the resident agent of the P^tnershiP in 
the State of Maryland are Kent and York, Incorporated, 889 Airport 
Park Road, Suite F, Glen Burnie, Maryland 21061. 

to 
CO 

CD 

—H 
CO 

DC 

CD 

3.      aame and Address,of Sfinsxal-Eaitnaxa: 
address of the two general partners are as follows: 

Kent and York, Incorporated 
889 Airport Park Road 
Suite F 
Glen Burnie, Maryland 21061 

The name and 

Circle Limited Partnership 
889 Airport Park Road 
Suite F 
Glen Burnie, Maryland 21061 

4.   nissolution of Partnership.  The latest date upon 
which the Partnership is to dissolve is December 31, 2035. 

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

(TFNF.RAL PARTNERS 

WITNESS/ATTEST: KENT AND YORK, INCORPORATED 

' By: J_J  
Leslie Legum, President 

[SIGNATURES CONTINUED] 

r-vc 
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BRNl1(47818) 

SIGNATURES   CONTINUED] I      ' X ^ "   M    l''^ 

CIRCLE LIMITED TARTNERSHIP 

; 
By:__ LesTiTLegum, General Partner 

- 2 - 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w JONES 
[Jm'ctor 

PAUL B  ANDERSON 
Admlmsiraiof 

DOCUMENT CODE 

Merqinq 
(Transferor) 

P.A. 

BUSINESS CODE 

Re 1 iaious 

Department o( Assessments and^Taxation 
CHARTEH DIVISION 

Room Kn'i 
<tll   VJCS\  Pll'MMM   Mir, I 

Batfimofp  Matyland 21201 

BOOK - -14 PAGE I 5 ! 

COUNTY 

Close Stock 

Survivinq 
{T ransferee ) 

Nonstock 

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 
8? 
71 
600 

70 
91 

TOTAL 
FEES 

3o 

3& 

^ 

7 

FEE REMITTED 

Expedited Fee 
Organ, & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merger or 
Consolidatlon) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Rev ival ) 
Foreign Qualification 
Cert, of Qual. or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Nane 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 

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 Standinq 
Financial • 
  Personal 
Property Reports and   
late fi1inq penalt ies 
Change of P.O.. R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other 

1/ 
Check Cash 

Documents on / ChiC>8 

APPROVED BY CL<2 

Code 

ATTENTION 

MAR 70 ADDRESS 

V 
^Am " 

N0TE\ 
ftu UISUXJOA- 
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\PPROVED AND RECEIVED FOR RECORD BYTHI STATE DEPARTMENI OJ  ASSESSMENTS AND r\\\IION 

OFMARYLAND    AUGUST 2<3,    1991     XT 3828        O'CLOCK P • M. AS IN CONFORMITY 

V\l III I AW AND ORDERED RECORDED. 

ORGANIZATION \M) 
<  UMI M l/\ll(l\ I I 1   l'\M) 

s 

Kl CORDING 
I I I PAIDi 

50.C" $ 

Sl>l( i\l 
II1  PAID 

M2228476 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   CCUNTY 

II    IS   HEREB\    CERTIFIED,   m\l    nil    WHIIIN   INSTRUMENT.   rOGETHER   WITH    \li    INDORSEMENTS   IlllKlov.   HAS 

BEEN Kl( HMD, APPROVED ^ND RECORDED in   Mil SEMI DEPARTMEN1 01   \ssi SS\II NTS WD 1\\MI()\()I MARYI \M) 

RETURN TC: 
ANC^CR TITLE COMPA»i 
XCllZ   CHARTER ^PlVi, STE. ICC 
CCLUVBIA VP 21CA4 

t**!!!***. 
WUSmS&Z 

MMMMC" 

O47C3Cc0262 

A 366957 

RECORDED IN  I III   RUORDSOE   HIE 

SI Ml   DIPXRIMINl Ol   \SSISS\II Ms 

AND EWAIION Ol   M ARM AND IN llhl R, I Ol IO 
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' RRVERW MAMOR LIMITS PARTNERSHIP 

rRRTTFIC^TF. OF LIMITED PARTNERSHIP 

. 

THIS IS TO CERTIFY that the undersigned does hereby form 
a Limited Partnership (the "Partnership") pursuant to the Maryland 
Revised Uniform Limited Partnership Act ("RULPA") this _   day 
of.yL^,. 1991, as follows: 

I.   Name.  The name of the Partnership is Severn Manor 
Limited Partnership. 

2   Princip5l_0ffice_jind__Res_idS.nt_Agent.  The address of 
the principal office of the Partnership in the State ^ Maryland 
is 170 Jennifer Road, Suite 105, Annapolis, Maryland  21401.  The 
name and address of the resident agent of the Partnership in the 
State of Maryland is Severn Manor Management Co., Inc., i/u 
Jennifer Road, Suite 105, Annapolis, Maryland  21401. 

3. 
The name and Name and Addres^_o^_GeneraJJ.axtner . 

address of the general partner is Severn Manor Management Co 
Inc., 170 Jennifer Road, Suite 105, Annapolis, Maryland  21401. 

4    Dissolution of PartriexsJli£-  The latest date upon 
which the Partnership is to dissolve is December 31, 2010. 

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

WITNESS 

% h 

cP 

IP 

^V' 

iP 

GENERAL PARTNER: 

SEVERN MANOR MANAGEMENT CO., INC. 

_  '-   -   '• a——— / ^ - 

Michael DeStefano, President 

t-O c-j 
>_o ' , 
•— , 
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STATE OF MARYLAND 
WILLIAM .DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Administrator 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 80') 

30] West Preston Strppt 
Baltimore, Maryland 21201 

zzl 
DOCUMENT CODE 

«  

Merqing 
(Transferor) 

--^ ^ ' 

1 m   I a! 
BUSINESS CODE COUNTY 

P.A. Peliqious Close Stock Nonstock 

Surviving 
transferee) 

CODE A_M0UNT 

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 P 
FEES 

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 Oual. or Reg. 
Foreign Name Registration 

Certified Copy   

Nane Chanjge 
<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  k  

ATTENTION: ^ Sz  • 

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 

4^ Check 

„ Documents on 

APPROVED BY: 

Cash NOTE: 

checks 

._„ 

'-' '''£e,~< 
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APPROVED AND RECEIVED FOR RECORD BV THE STATE Dl PARTMENT OF ASSESSMENTS WD IWAIION 

OFMARYLAND     SEPTEMBER      13f   1991  Al ilS99      O'CLOCK A«M. AS IN CONFORMITV 

Wllll I \\\ AND ORDERED RECORDED. 

ORGANI2 Vll()\ WO 
( \I'1I \ll/\ll()\ I I I  PAIDi 

s 

Kl CORDING 
1 1 1  PAIDi 

50.00 >> 

sm |AI 
11 1  PAID; 

M3287281 

TO THE CLERK OF THE COURT OF ANNE   AftUNOEL   COUNTV 

II    IS   HEREBY   CERTIFIED,   HIM    III!    WIIIIIN   INSTRUMENT,   rOGETHER   WITH    Ml    INDORSEMENTS   IlllKlov   il\s 

BEEN RECEIVED, APPROVED \M) RECORDI D B\  III! SIM I 1)1 l>\RI\ll M ()l   \ssl ss\ll MS WD EAXATION 01 \1 \KM \SD, 

RETURN   TO: 
WcINBERG  L   GREEN 
ATTN:   ANITRFA   ^ARR 
100   "iCJUTH   CHARLCS   S f-,. 
BALTIMORE MD   31201 

^SSs^ 057C'J0r>1517 

A 367896 

RECORDED IN  I III   Rl ( ORDS Ol   I III 

STATE DEI'XRIMI Nl Ol   XSSI SS\1I MS 

AND TAXATION OE MARYI \ND IN UBER.FOUO. 
^A Xi 
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CERTIFICATE OF AMENDMENT 
FOR BAY RIDGE SUBWAY LIMITED PARTNERSHIP 

THIS CERTIFICATE OF AMENDMENT ("Certificate") is made as of 
the 1st day of August, 1991, by the undersigned parties. 

Brian T. Spears, the General Partner of BAY RIDGE SUBWAY 
LIMITED PARTNERSHIP (the "Partnership"), hereby certifies that: 

1. Definitions. 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- Rte&ning as provided in the MRULPA. 

2. Partnership Name. The name of the Partnership is "Bay 
Ridge Subway Limited Partnership". 

3. Amendment to Certificate. The Certificate of Limited 
Partnership of the Partnership dated March 20, 1991 by the 
undersigned, as General Partner, is amended as follows: 

3.1. The address of the principal office of the 
Partnership has been changed from 2661 Riva Road, Suite 110, 
Annapolis, Maryland 21401 to 3287 Davidsonville Road, 
Davidsonville, Maryland 21035. 

3.2. The General Partner of the Partnership has been 
changed from Brian T. Spears, (Former General Partner) whose 
business address is 2661 Riva Road, Suite 110, Annapolis, Maryland 
21401, to Peter W. Odenwald, (Substitute General Partner), whose 
business address is 3287 Davidsonville Road, Davidsonville, 
Maryland 21035. 

4. Except as amended hereby, the remainder of the 
Certificate of Limited Partnership of the Partnership dated March 
^), 1991 shall remain in full force and effect. 

CD 
IN WITNESS WHEREOF, this Certificate of Amendment has been 

executed this    /  day of  , 1991. 

is. 

en 
CO 

FORMER GENERAL PARTNER 

BRIAN T. SPEARS 

,;- . i nc 

SUBSTITUTE GENERAL PARTNER 

  
PETER W. ODENWALD 

~ilii    ; 



STATE OF MARYLAND 
WILLfAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Administrator 

Deparfmenl of Assessments and Taxation 

CHARTER DIVISION 
Room HW 

301 West F'rk-slon Strtvl 
Baltimore. Maryland 21^01 
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DOCUMENT CODE 

Merqinq 
(Transferor) 

JO BUSINESS COUE 

P.A. Reliqious Close 

Survi v/inn 
(Transferee) 

COUNTY o 'Z 

Stock Nonstock 

CODE 

10 
20 

AMOUNT EEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified CODV 
56 Penalty 
54 
53 
  For. Supplemental Cert. 

Foreign Resolution 
73 Certificate of Conveyance 

76 

75 
80 
83 
84 .50 
85 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

Name Change 
(New Name) 

JZ 
Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 
Address 
Resiqnation 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 Partnershio 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 
  Corp. Good Standing 
Foreign Coro. Registration 
  Limited Part. Good Standinq 
Financial 

  Personal 

Code 

ATTENTION: 

MAIL TO ADDRESS; 

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

  i iiMs  

__ 

IU . •'.- v ., 
TOTAL V 
FEES ^CLL 
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APPROVED AM) Rl ( I l\ ID K)R Rl C ORD \i\ FHE STATE DE PARISH \ I 0\   \SS| SS\J1 MS  WD TAXATION 

OF MARYLAND VI OCL()( k .M. AS IN ( ONIORMITV 
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ORGANIZATION wn 
< \l'll \l l/\li()N II I  PAlft 

RECORDING SI'I (  l\l 
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s - S   

TO THE (II Rk Ol   Mil COURl 01 

• n : 

: 7   • ' 

11    IS   HEREBY   CERTIFIED.   Ill \1    fHI    WIIIIIN   INSTRUMENT.   rOOETHER   WHH    \U    INDORSEMENTS   lilt Kl ON.   H \S 

BEEN RECIIM I). M'I'ROV I I) AND RECORDED BS   I III  MATE DEPARIMI M Ol   \SSISS\1I Ms \M) I \\ \llt)\ Ol  \1 \RM AM). 

I       • 
CYNT 
5ISK1      '    ' 
TWO      • ! I       \Xi r^ 
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• 

A 368784 
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MARYLAND HOMES LIMITED PARTNERSHIP AGREEME^T.^ 
AND 

CERTIFICATE OF LIMITED PARTNERSHIP 

g 

O 

d ^ 
DATED:  I '•      I"/,   1") M < ! 

C30 

CO 

//I    (f'tft        THIS   AGREEMENT is made on this n .Tk day 

CO 

ro 

of 

Inc. 
October 1991 by and among the undersigned parties 
Caruso Homes, Inc. as General Partner and R.V. Caruso, 
as Limited Partner. 

In consideration of the mutual promises of the parties 
and of other good and valuable consideration, the receipt 
and sufficiency of which the parties acknowledge, the 
parties intending legally to be bound, hereby agree as 
follows: 7 

Section 1.  Formation. Name, Business and Principal 
Office 

A  The parties form a limited partnership under the 
name Maryland Homes Limited Partnership (the "Partnership"), 
pursuant to the laws of the State of Maryland. 

B.  The principal office of the Partnership shall be 
located at 1662 Village Green, Crofton, Maryland, 21114. 
The Partnership may have such other or additional offices, 
within or without the State of Maryland, as the General 
Partner deems advisable.  The registered agent of the > 
Partnership shall be Jeffrey V. Caruso, whose address is 
1662 Village Green, Crofton, Maryland, 21114. 

C   The business of the Partnership shall consist of 
(i) acguiring and owning land (the "Property;1); (n) 
developing and constructing residential housing on the 
Property; (iii) selling the Property and the improvements, 
and (iv) engaging in related activities. 

D.  The General Partner shall promptly file this 
Agreement as the Partnership's Certificate of Limited 
Partnership with the State Department of Assessments and 
Taxation. 

Section 2.  Term 

The Partnership"shall continue until December 31, 2088, 
unless sooner terminated in accordance with this Agreement. 
Upon termination, the Partnership shall file a ^ly executed 
and acknownledged Certificate of Cancellation with the State 
Department of Assessments and Taxation. 

_ A ^r 
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Section 3.  Partners; Percentages of Partner Interest 

A. The General and Limited Partners of the Partnership 
shall be set forth on Schedule I.  Unless the context 
otherwise requires, reference to a "Partner" means both the 
General Partner and the Limited Partner. 

B. Each Partner's "Partnership Interest"  is the 
percentage shown on Schedule I.  Each reference in this 
Agreement to a Partner's "Partnership Interest" means the 
interest in effect at the time relevant under that 
reference. 

C. On 
admitted to 
be consider 
the Partner 
persons or 
or by reaso 
the absence 
assigning o 
Agreement, 
administrat 
all liabili 
such paymen 
dissolution 

ly persons and entities named in this Ageement or 
the Partnership as provided in Section 8 shall 

ed Partners and no person having business with 
ship shall be required to deal with any other 
entities by reason of an assignment by a Partner 
n of the dissolution or death of a Partner.  In 
of the substitution of a Partner for an 

r deceased Partner, as provided in this 
any payment to a Partner or to his executors, 
ors, or assigns shall acquit the Partnership of 
ty to any other persons who may be interested in 
t by reason of an assignment by, or the 
or death of, such Partner. 

Section 4 Cash Capital Contributions; Sources of 
Partnership Funds 

A. A capital account shall be maintained for each 
Partner.  The "capital account" of a Partner as of any date 
is defined to mean the amount of cash or the agreed value of 
other property contributed by such Partner to the capital of 
the Partnership, properly adjusted to reflect (i) such 
Partner's distributive share of profit and losses, and (ii) 
distributions by the Partnership to such Partner. 

B. Upon the execution of this Agreement, each Partner 
made a capital contribution, in cash, in the amount set 
forth opposite such Partner's name in Schedule I. 

C. If additional funds are required by the Partnership 
in its business, the General Partner, in its discretion, may 
borrow such funds on behalf of the Partnership, with 



• 
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interest at prevailing rates, from such lenders as the 
General Partner deems appropriate, 

D. The provisions of this Section are not intended to 
be for the benefit of any creditor or any person (other than 
aPartner in its capacity as a Partner) to whom any debts, 
liabilities or obligations are owed by, or who otherwise has 
a claim against, the Partnership or any of the Partners.  No 
such creditor or other person shall obtain any right or make 
any claim in respect of any debt, liability or obligation, 
or otherwise,against the Partnership or any of the Partners. 

E. No Partner shall be required to make any capital 
contributions to the Partnership in excess of the amount 
shown on Schedule I. 

Section 5.  Allocations of Profits and Losses 

Profits and losses shall be allocated fifty percent 
(50%) to the General Partner and fifty percent (50%) to the 
Limited Partner, unless otherwise required by applicable 
Treasury Department regulations. 

Section 6.  Management of Partnership 

A. The Limi 
connection with t 
Such management s 
responsibility of 
as General Partne 
Partnership's bus 
reasonably necess 
Partnership's bus 
behalf of the Par 
binding upon the 
for and on behalf 
in limitation of 
by the other prov 
sole dicretion, h 
authority to do a 
proper, convenien 
effectuate the pu 
sale or financing 

ted Partner shall exercise no rights in 
he management of the Partnership business, 
hall be the complete perogative and sole 
the General Partner.  The General Partner, 

r, shall devote to management of the 
iness so much of its time as it deems 
ary for the efficient operation of the 
iness.  All decisions made for and on 
tnership by the General Partner shall be 
Partnership.  The General Partner, acting 
of the Partnership, in extension and not 

the rights and powers given to it by law or 
isions of this Agreement, shall, in its 
ave the full and entire right, power and 
ny and all acts and things necessary, 
t or advisable to manage and to otherwise 
rposes of the Partnership, including the 
of any Partnership property. 

77C7 5e;cq 



• •--1 Imi   16 ! 

K  *.u  A     consideration of the services to be performed 
by the General Partner herein, the Partnership shall pay to 
the General Partner a fee of 4 1/2% of the estimated sales 
prices of the home.  Such fee shall be due and payable on a 
pro rata bases upon completion of the wall checks of each 
house. 

B2. 
General 
as direct 

In conjunction with the services performed by the 
Partner those costs which would normally be viewed 
t costs of a general contractor during construction 

shall be billable as such to the Partnership." Such costs 
include but are not limited to site supervision, labor 
usual truck and transportation expenses, materials, job 
trailer and other such costs as are necessary for the 
conduct of a homebuilding business. 

B3.  Additionally those direct development costs and 
out of pocket costs incurred by the General Partner related 
to the acgusition, market study, engineering, landscape 
architecture testing, legal counsel, marketing costs, etc 
of the project shall be billable to the Partnership. 

C. In the event the Property is sold before 
construction is commenced, the General Partner shall be 
entitled to an equitable fee based upon all the facts and 
circumstances leading up to the sale, in an amount to be 
agreed upon by the General Partner and the Limited Partner 
at the time the Partnership enters into a contract for sale 
of the Property.  Such fee shall be due and payable at the 
closing of the sale of Property. 

D. Legal title to the Property shall be held in the 
name of "Maryland Homes Limited Partnership" or in whatever 
other manner the General Partner, in its sole discretion, 
shall determine to be in the Partnership's best interest 

Section 7. Bank Accounts. Accountinq Matters and 
Financial Recordc; 

A.  The funds of the Partnership shall be deposited in 
such bank account or accounts as may be required and the 
General Partner shall arrange for the appropriate conduct of 
all such accounts. 

:.e- 



B^OK " J (PAGE J 62 

H^ w B^ The General Partner shall maintain just and true 
books of account, in which shall be entered fully and 
accurately each and every transaction of the Partnership and 

^n.h H  .^^ Tf^11^ have aCCeSS at a11 reasonable times Such books shall be kept on the cash receipts and 
disbursements method or on an accural method and for such 
calendar or fiscal accounting year as the General Partner 
may determine.  Any election by the Partnership for tax 
purposes shall be made by decision of the General Partner 
provided that such election shall not adversely affect th4 
Limited Partner.  Annual financial statements shall be 
prepared as of the end of each accounting year, and each 
Partner shall be entitled to a copy of such financial 

P^n!^8' ?Vel! aS t0 0ther ^formation relevant to such 
full*        t0r   f^era]   income tax purposes.  Any Partner shall 
llZ^     ?Vf.the right t0 a Private audit of the books and 
records of the Partnership, provided such audit is made at 
the expense of the Partner reguesting it and is made at a 
reasonable time and after due notice. 

Section 8.  Assignabilitv of Partnership Interest- 
Admission of Partners 

_    No Partner shall transfer or assign its Partnership 
interest without prior written consent of the other Partner 
nor shall either Partner transfer a controlling interest in' 
its outstanding stock without the prior written consent of 
tne other Partner. 

Selection 9.  Distributable Cash 

r  v...A\ ^?r PurPoses of this Agreement, "Distributable 
^ash  shall mean cash available for distribution to the 
Partners after paying or making provision for all costs and 
expenses of the Partnership including, without limitation, 
all secured and unsecured debts, the General Partner Fee 
the Guaranty Fee, and such reserves as the General Partn4r 
deems appropriate. 

B.  The Distributable Cash shall be distributed to the 
Partners simultaneously and pro rata proportion to their 
Partnership Interests. 

-• •'.•-..•  • • • < 
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Section 10.  Dissolution of Partnership 

A. The Partnership shall be dissolved on December 31, 
2088 or earlier upon occurence of any of the following 
events: 

1. The decision of the General Partner; 

2. The sale by the Partnership of all or 
substantially all of its property and distribution of the 
proceeds to the Partners; or 

3. Any other event dissolving the Partnership as a 
matter of law. 

B. In the event of dissolution of the Limited Partner, 
the Partnership shall not dissolve and the successor or 
legal representative of the dissolved Limited Partner shall 
then have all the rights of the Limited Partner. 

C. Upon dissolution of the Partnership, the Partners 
may, by unanimous consent, agree in writing to continue the 
Partnership (as a limited partnership, general partnership, 
joint venture or similar organization) which shall then be 
reformed and its business continued under arrangments which 
make proper provision for its liabilities. 

D. In the event that the Partners cannot agree upon 
such reformation, the Partners shall proceed with dispatch 
to liquidate the assets and property of the Partnership and, 
after paying or duly providing for all liabilities to 
creditors of the partnership, to distribute the net proceeds 
and any other liquid assets of the Partnership among the 
Partners in the manner set forth in Section 9 of this 
Agreement. 

Section 11.  Miscellaneous Provisions 

A.  Unless otherwise provided, no Partner shall be 
liable to any other Partner or to the Partnership by reason 
of its actions in connection with the Partnership, except in 
the case of gross negligence, dishonest conduct or actual 
fraud. 

IC.7    •-•r~>-j 
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B.  Except as otherwise provided, nothing contained in 
this Agreement shall be construed to constitute any Partner 
the agent of any other Partner or to limit the Partners in 
any manner in the carrying on of their own businesses or 
activities. 

C.  Any Partner may engage in and/or possess an 
interest in other business and real estate ventures of every 
nature and description, independently or with others, and 
neither the Partnership nor any other Partner shall have any 
rights in or to any such independent venture or the income 
or profits derived from any such venture. 

D. All notice 
in writing and shal 
certified or regist 
first-class postage 
to whom such notice 
unless notice of a 
Partnership. Time 
mailing of a notice 
given within a stat 
timely if postmarke 
time period. 

provided for 
1 be deemed p 
ered mail, re 
prepaid, to 
is directed, 

change of add 
periods shall 

Any notice 
ed period of 
d before midn 

in this Agreement shall be 
roperly given if sent by 
turn receipt reguested and 
the address of the Partner 
as shown on Schedule I, 

ress is given to the 
commence on the date of 
which is reguired to be 
time shall be considered 
ight on the last day of such 

E.  The use of any gender shall include the other 
gender and the use of singular herein shall include the 
plural (and vise versa), wherever appropriate. 

G.  This Agreement shall be governed by and construed 
in accordance with the laws of the State of Maryland. 

H.  This Agreement is binding upon, and inures to the 
benefit of, the parties and their respective heirs, 
devisees, legal representatives, successors, and assigns. 
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IN WITNESS WHEREOF, the undersigned Partners have 
executed this Agreement as of the day and year first above 
written. 

ATTEST GENERAL PARTNER: 

Secretary 

CARUSO^HOMES, INC. 

By: \ - 
Gregory R. 
President 

Caruso 

ATTEST: LIMITED PARTNER: 

Secretary 

R.V. CARUSO INC 

/ y 

By: / c   d< <   '< ' 
Richard V. Caruso 
President 

fC7 ••^7J 
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Schedule I 

Partner 
Narne__and_^Addre s s 

Captial 
Contributinn Partnership 

Interest 

GENERAL PARTMRB 

Caruso Homes, inc. 
1662 Village Green 
Crofton, Maryland  21114 

LIMITED PARTNRR 

R- V. Caruso, inc. 
3066 Rundelac Road 
Annapolis, Maryland 

$        500.00 

21403 

50% 

$        500.00 50% 

$   1,000.00 100% 

t7C7   -'^ 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 0. 
P.A. 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8(J9 
301 Wosl Preston Strpet 

Baltimore. Maryland 2120! 

B50K - - 1 •] PAGE \ 6 7 

Close 

COUNTY  j 'A 

Stock 

9 

Nonstock 

Merqinq 
(Transferor) 

Survivinq 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

J^ 

s: 

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 Oual. or Reg. 
Foreign Name Registration 
/  Certified Copy v 

Penalty 
For. Supplemental Cert 
Foreign Resolution 
Certificate of Conveyance 

Nane 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 

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

70 
91 

S£- 

U- 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local TrancTer Tax 
 Corp. Good Standing    • / J • 
Foreign Corp. Reqistration 
  Limited Part. Good Standing 

Personal 

ATTENTION: 

- 
• 

Financial 

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

MAIL TO ADDRESS; 

^. VU, Of > u J-t. 

TOTAL / -j   . 
FEES /30 

Documents on 

APPROVED BY; 

Check Cash 

checks 

NOTE . yiUi/y 

^Z     ZX 

??t? 2:^ 



CLRTIF1CAT? OF LIVITED PARTNERSHIP 
CF 

MA^YLANC HOMES LIMITED PARTNERSHIP 

VM ~~\\m ^s 

APPRONH) Wl) RK Fl\l D l()R Rl (ORI) H>   I III  Sl\ll   DEPARTMENT OF   VSSI SS\II \ IS WD I \\ \1 K)\ 

OF MARY! \\D   CCTCBcR 16f     1991       AT 6:23 O'CLOCK A.    M. AS IN COMORMIM 

Wllll I AW AND ORDERED RECORDED. 

ORGANIZATION \M) 
( M'll \l l/\ll()S I I 1  PAID; 

RECORDING 
11 1 PAIDi 

5C-00 s 

Sl'K l\l 
II I PAID 

M3305471 

IO mi c 11 RK oi mi coi RI OF ANNE ARUNDEL CCLNTY 

II    IS   HIRlin    CIRIIIIID,   lll\l    illl    V.IIII1N   INSTRUMENT,   MX.IlulK   Wllll   Ml    INOORSEMENTS   IIIIKMiV   ll \s 

HI 1 \ Kl( I l\l I). MM'ROM I) \M) RI (DKDI I) in   Illl SI Ml  1)1 I'VRl Ml M Ol   \SS1 SSMI NTS AND TAXATION CM  MARYI \M). 

RETLRN TC: 
JEFFREY CARLSQ 
1662 VILLAGE GRE 
CRCFTGN 

EN 
CD   21114 

0*!!?**'** 
dZSmZk 

C7SC?Ce.:28I 

A 370532 

RI CORDI D IN Illl   Rl ( ORDS OF 1 HE 

STATE DEPARTMEM OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER, FOLIO 

AT5-060 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
OA CAPITAL PARTNERS LIMITED PARTNERSHIP 

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP 
(hereinafter referred to as the "Certificate") is made this  
day of  , 1991, by Abaton Industries, Inc., a Maryland 
Corporation, as the General Partner. 

EXPLANATORY STATEMENT 

OA Capital Partner Limited Partnership (the "Partnership") was 
formed pursuant to a Certificate of Limited Partnership, dated 
November 20, 1990, filed with the State Department of Assessments 
and Taxation (the "Original Certificate"). 

In order to reflect the resignation of Osprey Investment 
Company the "Resigning General Partner" as a general partner in the 
Partnership, and to reflect the address changes of the principal 
office, resident agent and General Partner of the Partnership, the 
partners of the Partnership (the "Partners") desire to amend and 
restate the Original Certificate in its entirety. 

1.   The name of the Partnership shall be OA Capital Partners 
^ Limited Partnership. 
-n 
5     2.   The Partnership is formed for the purposes of providing 
ro project  and  portfolio management  services  as  a  consultant, 
— developer and/or construction manager and to engage in any and all 
3^ general  business  activities  related  or  incidental  thereto 
•" consistent with the terms and conditions of the Partnership 
^Agreement. 
CO 

3. The address of the principal office of the Partnership is 
2661 Riva Road, Building 700, Suite 2, Annapolis, Maryland 214(g. 

4. The name and business address of the General Partner^nd 
resident agent is: ^ 

oi 
Abaton Industries, Inc. JJ 

ury 

2661 Riva Road 
Building 700, Suite 2 
Annapolis, MD  21401 

5. The relation 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 
dissolved and its affairs wound up shall be 

Partnership shall 
December 31, 2 040. 

be 

•" 



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

WITNESS; GENERAL PARTNER: 

Abaton Industries, Inc 

By:  , (SEAL) 
Peter Zadoretzky, President 

WITNESS: 

DESIGNING GENERAL PARTNER: 

Osprey Investment Company 

VoM . By: (SEAL) 
David R. Lewis, President 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimslralor 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 809 

301 West Preston Strppt 
Baltimore, Maryland 21201 

1 JI .        17 * 

DOCUMENT CODE    --  

> -'      - '   v 

Merqinq 
(Transferor) 

P.A, 

BUSINESS CODE 

Peliqious Close 

Survivinq 
(Transferee) 

COUNTY 

Stock Nonstock 

C0D_E  AMOUNT   FEE^REMITTEP 

10           Expedited Fee 
20           Orqan. & Capitalization 
61 Pec. Fee (Arts, of Inc.) 
62 
63 

Pec. Fee (Amendment) 
Pec. Fee (Merqer or 

64 
Consolidation) 
Pec. Fee (Transfer) 

65 Pec. Fee (Dissolution) 
66 Pec. Fee (Pevival) 
52 Foreign Qualification 
50 Cert, of Dual, or Peg, 
51 Foreign Name Pegistration 
13 Certified Copy 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Pesolution 
73 Certificate of Conveyance 

Nane Change 
(New Name) 

Change of Name 
Change of Principal Office 
Change of Pesident Agent 
Change of Pesident Agent 
Address 
Pesignat ion of Pesident Agent 
Designation of Resident Agent 
and Pesident Agent's Address 
Other Change  

76 

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

70 
91 

TOTAL 
FEES 

  
*-\ C - 

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local TrancTer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 
  Personal 
Property Reports and   
late filing penalties 
Change of P.O., P.A. or R.A.A. 
Amend/Cancellation, For, 
Other     
Other 

Limited Part 

Code 

ATTENTION 

J-__l „^_^ U_^_ 

MAIL TO ADDRESS:     H. 7^h ^'*~ l 

/ 
/ '- '  • - ' <  

_^/ /,, " '   A v 

.. _ 

./ _. ;   j  • _ -- 

/ 

>y      Check 

Documents on 

Cash 

checks 

APPROVED BY: ^_ 
• 

NOTE 

: ----- 
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• 
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] 
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..i^SS ***t*7*lk 

: 
QA L PARTN 

1 r       A •,R-r i 
UVA ROADf 

III  'IN'*;   70 
... 

1A01 

08000 

A 370619 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

DELMAR SUBWAY LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP  (hereinafter this 

"Certificate'') is made this  day of ___. , 1991 by BRIAN 

T. SPEARS, as the General Partner (hereinafter the "Partner"). 

to 

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 
1 •   * 

"Partnership"), for the purposes and on the terms and conditions 
ro 
~  set forth in the limited partnership agreement by and between the 

12 
Partners and hereby certify to the Maryland State Department of 

^ Assessments and Taxation as follows: 

1. The name of the Partnership shall be "Delmar 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 
L? 

» 
K. Hitt, Squire, Two East Fayette Street, Baltimore, Maryland 

21202. O" 

hame> \ 
c^, ^ 3. ^Jhe name>3nd business address of the General Partner are 

c^ - .d. 
Brian T. ^)e^s, W$? Mid-Atlantic Subway Development Companies, 

^  ^ 2661 Riva Road r^uite?1 110, Annapolis, Maryland 21401. 
cT 
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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. 

WITNESS: GENERAL PARTNER: 

H (SEAL) 
BRIAN T. SPEARS 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W, JONES 
Director 

PAUL B ANDERSON 
Admimsiraior 

DOCUMENT CODE 

* P.A, Pel iqious 

Merqinq 
(Transferor) 

Department of Assessments and Taxation 

CHARTER DIVISION 
Kr>om 809 

301 West Preston Street 
Baltimore. Maryland 21201 

• K - - J r,i I ^ n 

COUNTY 62 
Close Stock Nonstock 

Survlvinq 
(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 

M. 

SL. 

g 

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 Oual. or Reg. 
Foreign Name Registration 

Certified Copy _ 

Nane 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 Standinq 
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 

i/ 
Check Cash 

_ Documents on cnecks 

APPROVED BY 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

[^^j^mJ_^2/^^A 

NOTE: 

: 
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A 370743 
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CERTIFICATE   OF   AMENDMENT 
FOR   RIVA   SUBWAY   LIMITED   PARTNERSHIP 

UP 

ro 

THIS CERTIFICATE OF AMENDMENT ("Certificate") is made the 1st 
day of October, 1991, by the undersigned parties. 

Brian T. Spears, the General Partner of RIVA SUBWAY LIMITED 
PARTNERSHIP (the "Partnership"), hereby certifies that: 

1. Definitions. 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. 

2. Partnership Name. The name of the Partnership is "Riva 
Subway Limited Partnership". 

3. Amendment to Certificate. The Certificate of Limited 
Partnership of the Partnership dated March 20, 1991 by the 
undersigned, as General Partner, is amended as follows: 

3.1. The General Partner of the Partnership has been 
changed from Brian T. Spears, (Former General Partner) whose 
business address is 2661 Riva Road, Suite 110, Annapolis, Maryland 
21401, to Farshid J. Yousefzftdeh, (Substitute General Partner), 
whose business address is Festival at Riva Shopping Center, c/o 
Subway, 2311-C Forest Drive, Annapolis, Maryland 21401. 

4. Except as amended hereby, the remainder of the 
Certificate of Limited Partnership of the Partnership dated March 
20, 1991 shall remain in full force and effect. 

IN WITNESS WHEREOF, this Certificate of Amendment has been 
executed this  ^^ day of  _ . |    , 1991. 

FORMER GENERAL PARTNER 

CO 
CD 

/ 

'' 

1 

• 

BRIAN T. SPEARS 

SUBSTITUTE GENERAL PARTNER 

/ ' 

FARSHID- J.    Y0USEFZAD6H 

IZ Z j$ 
1:51 



pTATE C F MARYLAND 
WILLIAM I ONALD SCHAEFER 
Governor 

LLOYD W, JONES 
iJnfclor 

PAUL B AN1 lERSON 
Ailmlriislrrilor 

DOCUMFNT :ODF. 

Merqmq 
(Transfet or) 

/o^. 
^ P.A. 

BUSINESS CODE 

Peliqious 

Departmenl of Assessments and h/alion 
CHARTER DIVISION 

Mi] VV.'sl Pt.-s|, ,i Str.'.i 
Baltimore  Mnrybivl 21201 

" - j I PAGI    ilH 

Close 

Survwinq 
(Transferee) 

' %-J COUNTY 

Stock      Not stock 

CODE AMC'iNT 

10 
20 
61 
62 
6^ 

64 
65 
66 
52 
50 
51 
13 
5h 
54 
53 
7 ! 

FEE PEMTTTED 

Expedited Fee 
Orqan. 8, 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 

Certified Copv 
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

Chanqe cf Name 
Chanqe of Principal Office 
Chanqe of Resident Aqent 
Chanqe of Resident Aqent 
Address 
Resiqnation of Resident Aqint 
Desiqnation of Resident Aq;nt 
and Resident Aqent's Addre ,s 
Other Chanqe 

76 Certificate of Merqer/Transfer 

76 
80 
83 
84 
8f. 
21 
O ' 
C  > 

23 
31 
NA 
SI 
71 
600 

70 
11 

TOTAL 
Ft ES t    " 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standinq 
Foreiqn Corp. Reqistration 
  Limited Part. Good Standinq 

Financial 
      Personal 
Property Reports and    
late fi1inq penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation. For. Limited Part 
Other 
Other 

Code 

ATTENTION; 
/y 

1 cs<~ 'C 

MAIL TO ADDRESS:._ 

• 

£  I s i / 

• 

7\ 

Check Cash 

Documents on checks 

APPROVED BY m 

N01F 
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VISTA COMMUNICATIONS LIMITED PARTNERSH"IP 
CERTIFICATE OF LIMITED PARTNERSHIP CO 

- 
Z ' 

UD 

cr-3 

58 
m 

I 
Vlsta Communications Limited Partnership, a Maryland 

limited partnership (the "Partnership"), by action'of tfs '^l. 
General Partner, certifies: r-ND 

1.  Name.  The name of the Partnership is "VISTA 
COMMUNICATIONS LIMITED PARTNERSHIP." 

'.O 

CO 

ro • • 
CO 
CD 

r i.*,    ?'  ^^^0^81 Office and Resiflftnt Aoen».  The address 
ot 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 are Vista 
Communications Corporation, a Maryland corporation, 12011 
Guilford Road, Suite 101, Annapolis Junction, Maryland 20701. 

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

Vista Communications Corporation 
12011 Guilford Road 
Suite 101 
Annapolis Junction, Maryland  20701 

4.  Partnership Affair,  The affairs of the 
Partnership shall be governed by the Vista Communications 
Limited Partnership Agreement, dated \   , .• . ,. - xggj 
which may be amended from time to time. 

D  *.    u5" .PJSSQlUtion.  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   '  day of 
September, 1991.     y 

ATTEST GENERAL PARTNER: 

VISTA COMMUNICATIONS 
CORPORATION 

Robert G. Brady, 
Secretary 

(SEAL) 
Timothy F. Hand, 
President 

(SEAL) 

5970/BLUTAX 

7T« vm 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 

Merqinq 
(Transferor) 

_ -.   ^ 

Depart.nent of Assessments and Taxation 
CHARTER DIVISION 

; -i 

Room HO*) 

301 West Preston SlWd 

Baltimore. Maryland 21201 

1 1^* 

BUSINESS COUF _.  _.„ 

PA.      Reliqious    Close 

Survivinq 
(Transferee) 

COUNTY _  - • 

Stock   Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
80 
83 J/ ._ 
84 
85 
21 
22 
23 
  

31 
NA 
87 
  

71 
600 

70 
91 
  - 

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 Req. 
Foreign Name Reqistration 

Certified Copy   

Name Change 
(New Name) . 

Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Change of Name 
Chanqe of Principal Office 
Change of Resident Agent 
Change of Resident Agent 

Address 
Resignation of Resident Agent 
Desiqnation 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 Standing 
Foreiqn Corp. Reqistration 
    Limited Part. Good Standinq 

Financial 
  Personal 

Property Reports and   
late filinq penalties 
Chanqe of P.O., R.A. or R.A.A 

Code L 

ATTENTION: 

MAIL TO ADDRESS: 

tnanqe ui r.w., r^.^. w  
Amend/Cancellation, For. Limited Part. 

Other         -   

TOTAL / 
FEES  „ OJ2 

Check Cash NOTE.: 

Documents on checks 

APPROVED BY 
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APPROX ED AM) RECEI\ ED FOR RECORD BV THE STATE DEPARTMENT OF ASSESSMENTS \ND fAXATlON 

QFMARYLAND 11,    1991   AT O'CWCK . M. AS IN CONFORMm 

Wlllll U\  VNDORDERED RECORDED. 

ORGANIZATION \M) 
( \l'll \l l/\llii\ l l I  PAID 

Kl (OKI)IV. 
II I  PAID 

SIM ( l\l 
II I  PAID 

TO THE CLERK OF THE COl Kl ol 

II    IS   HEREBY    CERTIFIED.   HIM    mi    WHHIN   INSTRUMENT.   FOOETHER   WITH   Ml    [NDORSEMENTS   fHEREON.   HAS 

BEEN RECEIVED. APPROVED ^ND RECORDED B\  Mil STAT1 DEPARTMEN1 OF ASSESSMENTS VND TAXAHON 01 MARYLAND. 

.^cSfe? 

'MUMU"' 

A 370264 

RECORDI OIN nil RECORDSOI  mi 

STATE DITAR1MIA! Ol   \SS| SS\1I MS 

AND TAXATION OF MARYLAND IN URER. FOI lo 

llC* 2714 
AT5-060 
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0442.21/CERTIFIC.AMD 

CKH/rpj 
09/30/91 

* 

CO 

CD 

LIMITED PARTNERSHIP (the "Partnersnip , 

,        Dgfimti^.      Throughout   ^is   Certifioate     any   word   « 
woraS

1tha^^nea   ^n   the   Haryl-d^Re^^    ^^   ghaU 

' ,  partn^rshiE-l^-  The nam%^ the PartnerShiP " 
..^lina Sffe^iTl^ite. Partnersh.p" • 

•«•     .-=        The   Certificate   of   Limited 3.        Mendjmt-to^ptifisp-      ^e   C i991    by    the 

Partnership    of   ^    -rtne^p "date^Ma  ^  foiiows: 

undersigned,   as  Generax 

3.,.  The   General   f'f"«  ^raen^aT^errwfose 

4.       Except     as     --^^^f/the'partne^hTp'ated'March 
certificate of  Limlted Pa^f ^rce  and effect. 20,   1991   shall   remain   in  full   torce 

• t 

CO 
en 

yyi isiia-LJ. *.«.«.-.—• - 

^u-  r^r-tificate of Amendment has been IN WITNESS WHEREOF, this Certificate ox^ 

executed this _i_^  ^  of —^ ' 
FORMER GENERAL PARTNER 

c" i 
BRIAtPfT'SPEARS 

SUBSTITUTE GENERAL PARTNER^ 
C/.-J 

JEAN'MT'THOMPSON 
I 

• 

pp 

CO 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admmistrcitor 

DOCUMENT CODE 

Merqinq 
(Transferor) 

BDSINESS CODE 

P.A Re 1 iqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 8()1) 

301 West Preston Street 
Baltimore. Mnrylanct 21201 

•  - - \  IPA6I     1 S ! 

COUNTY    ^ .7--' 

Stock     Nonstock Close 

SurvIving 
(Transferee ) 

CODE  AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Oraan. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 

62 
63 

Rec. Fee (Amendment) 
Rec. Fee (Meroer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 

66 Rec. Fee (Rev ival) 

52 Foreiqn Qualification 

50 
51 

Cert, of Qual. or Peq. 
Foreiqn Name Reqistration 

13 Certified Copv 
56 Penalty 
54 For. Supolemental Cert. 
53 
73 

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     

76 

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

70 
91 

TOTAL 
FEES 

Certificate of Merger/Transfer 

Soecial Fee 
For. limited Partnership 
Cert. Limited Partnershio 
Amendment to Limited Partnership 
Termination of Limited Partnershio 
Recordation Tax 
State Transfer Tax 
Local Transfer Tax 

Corp. Good Standing 
Foreiqn Corp. Reqistration 

Limited Part. Good Standinq 
Financial 

Personal 
Propertv Reports and   
late filinq penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellatnn, For. Limited Part 
Other   .   
Other  

Code    

ATTENTION: 

MAIL TO ADDRESS: 

^WJAlAffr 

^:J 
Check Cash NOTE: 

Documents on checks 

APPROVED BY: i\iS_ 



CERflFTCATt OF A^tNDMFNT 
CF 

••A^YLANn   AVENUE   SUBWAY   LIMITED   PARTNL-RSHIP 

B^OK - -1-1PAGE   18S 

MM>K()\ I D AND RECEIVED FOR RECORD BV THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARYLAND OCTOBER 4f    l<m       M 9;39 O'CLOCK A.    W. AS IN CONFORMm 

WITH LAW AND ORDERED RECORDED. 

ORGANIZATION WD 
( MMI \l l/\l|()N 1 I I   I'MI) 

H\i ORDING 
II I  PAIDi 

50.00 

SPI ( 1 \l 
II I    I'MI): 

N3184124 

TO THE CLERK OF THE COURT OF ANNE   ARUNDF.L   CQUNIY 

n   IS   111 Rim    CERTIFIED,   IliVl    nil    \\ \   INSTRUMENT.   rOGETHER   WITH   Ml    INDORSEMENTS   IIMKION.   HAS 

BEEN RECEIVED, APPROVED AND RECORDED m  nil si Ml DFPARIMEM 01   \SSESSMI Ms VND PAXATION 01 MARYI \M>. 

RETURN TO: 
SISKING, BURCH, GRADY £ ROSEN 
ATTN: CYNTHIA Km   KITI 
JEFFERSON BUILDING 
2 EAST FAYETTE ST. 
3ATIPCRE m   21202 

070C305099^ 

A 369585 

Rl CORDED IN  MIL   RECORDS OE  I III 

SI ME Dl PARTMENI Ol   ASSESSMENTS 

AND TAXATION OE MARVLAND IN IIBER. EOI IC). 

MMM 



/ • -' •  /' 9. i 

1991 OCT 28 2^8^278 MARKET STREET LIMITED PARTNERSHIP 
THIRD AMENDMENT TO CERTIFICATE AND 

AGREEMENT OF LIMITED PARTNERSHIP 

"14        J 6 6 
THIS THIRD AMENDMENT TO AMENDED AND RESTATED AGREEMENT 

OF LIMITED PARTNERSHIP (this "Amendment"), is made as of 
this  "  day of   •' ,   \' , 1991, by and between the 
undersigned parties 

RECITALS 

-n 
m 

to 

• • 
CO 

1. By a Certificate and Agreement of Limited 
Partnership filed with the Maryland State Department of 
Assessments and Taxation ("SDAT") on August 25, 1987 (the 
"Certificate"), certain parties formed 218-220 Market Street 
Limited Partnership, a Maryland limited partnership (the 
," Partner ship" ) . 

2. The Certificate was amended pursuant to First 
Amendment to Certificate and Agreement of Limited Partnership 
dated May 25, 1988 and recorded with SDAT on May 27, 1988 (the 
"First Amendment") and pursuant to a Second Amendment to 
Certificate and Agreement of Limited Partnership dated as of 
June 26, 1989 and recorded with SDAT on July 6, 1989 ("the 
Second Amendment") (the Certificate, as amended by the First 
Amendment and Second Amendment, is hereby collectively referred 
to as the "Certificate and Agreement"). 

3. As shown on Schedule A to the Certificate and 
Agreement, Fedder Management Corporation, a Maryland corporation 
(the "Withdrawing Partner"), is the sole General Partner of the 
Partnership. 

4.   As shown on Schedule A to the Certificate and 
Agreement, Joel D. Fedder ( "J. Fedder") has a seventy-four 
percent (74%) limited partner interest in the Partnership, Amy 
F. Pollokoff ("A. Pollokoff") has a three percent (3%) limited 
partnership interest in the Partnership, Robert G. Pollokoff 
("R. Pollokoff") has a seventeen percent (17%) limited 
partnership interest in the Partnership, and Michael A. Fedder 
("M. Fedder") has a five percent (5%) limited partnership 
interest in the Partnership.  (J. Fedder, A. Pollokoff, R. 
Pollokoff, and M. Fedder are sometimes hereinafter collectively 
referred to as the "Limited Partners") (the Withdrawing Partner 
and the Limited Partners are sometimes hereinafter collectively 
referred to as the "Partners"). ^ 

5. The Withdrawing Partner desires to assign its 
general partnership interest in the Partnership to FGP, Inc 
Maryland corporation ("FGP"). 

. ^a 
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6.   The Partners desire to amend the Certificate and 
Agreement to reflect the assignment of the Withdrawing Partner's 
general partnership interest in the Partnership to FGP, the 
Withdrawing Partner's withdrawal from the Partnership, and the 
admission of FGP to the Partnership as the General Partner 
thereof. 

NOW, THEREFORE, THIS AMENDMENT WITNESSETH, that for and 
in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto do hereby agree as follows: 

1.   The Withdrawing Partner does hereby sell, grant, 
assign, transfer, set over, and convey all of its one percent 
(1%) general partnership interest in the Partnership (together 
with all of the Withdrawing Partner's right, title, and interest 
in and to the Partnership, any property owned by the 
Partnership, and all capital, profits, losses, and distributions 
from the Partnership) to FGP. 

2. 
Partnership. 

The Withdrawing Partner hereby withdraws from the 

3. FGP is hereby admitted to the Partnership as the 
General Partner of the Partnership. 

4. All of the Partners do hereby (a) consent to the 
withdrawal of the Withdrawing Partner from the Partnership, in 
accordance with the provisions of the Certificate and Agreement, 
and (b) consent to the admission of FGP as a successor general 
partner of the Partnership, in accordance with the provisions of 
the Certificate and Agreement. 

5. All of the Partners do hereby waive the 
requirements set forth in the Certificate and Agreement that the 
Partnership obtain an opinion of counsel prior to permitting the 
withdrawal of the Withdrawing Partner from the Partnership and 
the admission of FGP to the Partnership. 

6. The Partners hereby amend the Certificate and 
Agreement by withdrawing and deleting the Schedule A currently 
attached hereto, and hereby insert in lieu thereof the Schedule 
A attached hereto. 

7. All provisions of the Certificate and Agreement 
not hereby amended shall remain in full force and effect. 

8. This Amendment may be executed in one or more 
counterparts, all of which taken together shall constitute a 
single document. 

WITNESS the execution hereof the day and year first 
above written. 

' 
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WITNESS: 

^ 
^ . .  # • <— 

WITHDRAWING PARTNER 

FEDDER MANAGEMENT CORPORATION 

By:  , 
Joel D. Fedder, President 

— 

/ - ^ • ^ 
/l  rji   c-O* 

f 
/• 

.   i  4 ,%_ 
•      • 

. - 

f • 

• '      >— 
1 

.c A 

/.'-.,- 

,., 

FGP, INC. 

By ' 

/ 
Joel D. Fedder, President 

LIMITED PARTNERS 

v • 
Joel D. Fedder 

Amy F. Pollokpff 

Rob«ft G. Pollokoff 

Michael A. Fedder 

•; :: 
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SCHEDULE A 

GENERAL PARTNER 

FGP, Inc. 
514 North Grain Highway 
Glen Burnie, Maryland  21061 

Capital 
Contribution 

$   10.00 

Partnership 
Percentage 

1% 

LIMITED PARTNERS 

Joel D. Fedder 
514 North Grain Highway 
Glen Burnie, Maryland  21061 

Amy F. Pollokoff 
514 North Grain Highway 
Glen Burnie, Maryland  21061 

Robert G. Pollokoff 
514 North Crain Highway 
Glen Burnie, Maryland  21061 

Michael A. Fedder 
514 North Crain Highway 
Glen Burnie, Maryland  21061 

740.00 

30.00 

170.00 

50.00 

$1,000.00 

74% 

3% 

17% 

5% 

100 

•- 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Admimslraior 

DOCUMENT CODE _ 

Merqinq 
{Transferor)    

Z(U. 
P.A. 

BUSINESS CODE 

Peliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room KO1* 
.'Wl West Preston Street 

Baltimore, Maryland 21201 

Close 

Survivinq 
(Transferee) 

in 

COUNTY   /.  2 

Stock     Nonstock 

76 

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

70 
91 

CODE  AMOUNT 

10     
20 

FiE_,REMITTED 

Expedited Fee 
Orqan. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copy 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73 Certificate of Conveyance 

^2. 

Nane 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 Standinq 
Foreiqn Corp. Reqistration 
  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       ,  

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: 

f?W^7h/iA  flfhyn.c^ds^L' 

MAIL TO ADDRESS: 

TOTAL  ^ ^-> 
FEES ^30 ^ 

Check Cash NOTE 

Documents on   checks 

. Ml APPROVED BY 



CERTIFICATE   OF   AMENDMETNT 
OF 

21fl-220 MARKET STREET LIMITED PARTNERSHIP 

^--M^ 191 

APPRO ED \M) Rl CEIV1 1) FOR RECORD BY THE STATE DEPARTMENT OF XSSI SSMENTS AND 1 W WON 

OFMARYLAND     OCTCBER 28,    1991    VI 9:00        OCIDCK A. M. AS IN CONFORMITY 

Wllll LAW AND ORDERI D RECORDED. 

ORGANIZATION \M) 
(  VI'll M I/\II(IN 1 I I   PAIDi 

Kl CORDING 
II 1 PAID 

50.00 

SI'l ( l\l 
I  1   I    I'UI): 

TO HIl ( 1IKK 0\  llll COUR1 OF 

M74O106S 

ANNr ARUNOEL r. :uNTY 

H    IS   HlRlin    CERHFIED,   FHAI    IHl    WFTHIN   INSTRUMENT,   KM ER   WITH   Ml    INDORSEMENTS   IHEREON.   HAS 

BEEN RECEIVED. APPROVED WDRECORDEDB^  fHl STAT1 DEPARTMENT Ol   VSSESSMENTS ^NDTAXATION Ol MARYLAND. 

RETURN TO: 
THT REDDER CCMPANY 
FEDDER HANA6EHENT CGRP.-DQRCTHtA 
514 N. CRAIN HIGHWAY 
GLEN HURNTc W   21061 

•ifSSSSs 
OSTOO1 )261 

A 371392 

RECORDED1N mi RECORDSOI  IW 

STATE DEPAKTMEN1 01   \ssi ss\il \TS 

AND TAXA1 ION Ol  M \KN I \M) IS I IBER. • ()l io. 
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AMENDMENT TO CER1IFIOAT* 

<\ 

or 
c0 

v^ cO cP 

'<" I IMITF.!) PARTNF.RSHTP 

or 

BESTGATE "000" LIMITED rARTMERfjHlP 

A/y n j-:^ 

This    Amendment    to   Certificate    of    IfmUed    Pflttnershl 
fln< ppr o v e c r of 

for 
I 

p^c^^,',^^ "900" Limited Partnecfihip ns received 
record by the State fof Maryland] Department of Aflftessmentfl am 
Taxation on September ?3, 19^7 n^ Instrument T.P. Number 
72668309 and recorded in Libet ^53 at Fngr ;A6) in the Records 
of the anH Department, i ^ made this ?9th. day of October, 1991. 

W1 T f r c .-> 's Lilj Gabardlni. a Limited Partner owning ^ 27, 
Limited Partnership intere ef- » n th. P n r'nor ^ hip ori ^t^rrh 9 

1980 a d s 1 &ned that  1 nt e r e «'. t o r e t e r Gab a r d1n i Jr by 
inatrument o f o v e n Iflte    therewith,     the    orip, ln?>l     of    which     if 
pprpfld   ot>   f.hr  hooks   of   (ho   Partnership,   and 

Wherr^p 
tho   a foresai 

the   said   Petet    C.    Gabardlni,    Jr.    has   now   nqRip,nod 
rl      27. i n terest   to   Prfpr   C.    Gabardlni,    Jr Inc 

Maryland Corporation, and 

for 
Whereas the said Mlja A. Gabardlni was never substituted 
ao a Limited Partner in the Partnership notwithstanding her 

as^ ignment, and 

Whe r e a a , Peter  C G a b a r d 1 n 1 ln( Maryl an i 

('or por at 1 on , the Assign rr of ».ho aforesaid VU  Limited Partnership 
having agree \   to all of tho terms and conditions of the Limited 
Partnership Agreement and having provided the documentation and 
ron^enra required thereby and pursuant thereto, has requested 
admission to the Partnership n.^ a Substituted Limited Partner 
in the placr and stead of the paid f.ilji A. Gabardtnli and 

Whereas Per or C. Gabardlni, lr. ^P the sole General Partner 
o f Mie Limited Partnership, has conse nf e d t th( 9dmi a P ion of 
P^rer C. Gabardlni. Ir In. ;i^ (he substituted Limited Partner 
for Lilja A. Gahardini as evidenced hy hip signature her eon 

I^ow  therefore 11 i \ a C e r I i f i c s t e amen <IR the  or 1 P i na1 

Certificate of Limited Partnership and the original  limited 
Partnership Agreement aa followst 

1.  Peter C. Gabardlni, Jr., Inc., a Maryland Corpnratlo n 
ia admitted as a Limited Pattner of Bestgage "900" limited 
Partnership in substitution of the said Lilja A. Gahardini and 
does thereupon succeed to her 27- Limited Partnership interest:, 
to the effect that the Limited Partnership Interests as set out 
In Exhibits A and R of the original Certificate is amended to 
rend ns fo11OWS to wit: 

• 

u 5 

IS92FED2I   PM 2:38 1      1 Qft 



«• r. H*IVI »••• Iftl ll 
|<n.| ••>  n >i 

- -14 p-     19 

r,xiiini r 
BESTGATE "90(5'' LihiiF.n PARTNERSHIP 

GENERA!. PARTNER 

Name  and  Address        GapJtaJ^ojritclbutton    f^SS.^-APA of   Inteccst 

Felcr   C.   Garbadlni 
910-F  Postg^r.e  RonH 
AnnapoUft, Md.   21401 

000.00 907. 

EXHIBT "B" 

LIMITED PARTNERS 

BESTGATE "900" LIMITED PARTNERSHIP 

Name and Address   Capital Confir ibut jon rerccfitAgc of Interest 

Veter   C.GabacdlnJ $ 1,000.00 27, 
Jc • • I no 
910-F' F^^^gnt.f. Rood 
Annapolis, Md. 2U01 

Peter C.   Gabardini, 
Jr . 
910-F  Ppstgn'.e  Road 
Annnpol i 9 , Md .   2 KiOl $   6,000.00 

$10,000.00 

87. 

100% 

All     oMicr     of     ihr     terms     rm 
Limited     Tor f.nor ship    Agreement     snd     tl 

d    cond i t i r>r^s     o f     t hi n r I ct I n a 1 
>p    o 

thereof    glmll     otherwise    remain    in    full     force 
unalter ed  her eby. 

r iginal     Cert i flcate 
^n d effect and 

IN WITNESS WHEREOF, this Amendment to the Certificate of 
Limited Partnership of Bestgate "900" Limited Partnership i* 
executed this ?8th. day of Octobei . 1991 hy the General Partner 
of the Limited Partnership nnd by the newly admitted Limited 
F^r ( rier . 

Feter C. C»at)«r3Tnl| Jr 
Cenor nl F^r tr^er , 

Pet or C. Gabardini, Ji 
Limited Partner , 

CSEAL) 

T nc 

by 4- 
. 

Peter   C 
President 

m\ nil   J r 
(SEAL), 

1      1 Qfid 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE  ^Q     ^' 

P.A. 

BUSINESS CODE 

_   Reliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room B09 
J( \\ West Preston Street 

Baltimore Maryland 21201 

•>. i lil 

Close 

COUNTY 

Stock 

Jf^ 
Nonstock 

Merqinq 
(Transferor) 

Survivinq 
(Transferee 

CODE  AMOUNT 

10 ^O 
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 

2S 

^f    ^ 

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 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 
Otner 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 Standinq 
Foreign Corp, Registration 
  Limited Part. Good Standing 
Financial 

Code 

ATTENTION 

Property Reports and   
late fi1ing penalties 
Change of P.O., R.A. or 
^mend/Cancellation, For 
Other  
Other- 

Personal 

MAIL^TO ADDRESS:_  

x^^ 

R.A.A. 
Limited Part 

tL£X 
(&2L3X 

c^JYa/ 

_ .   Check      \^ Cash 

Documents on     checks 

NOTE 

APPROVED BY:    v ^f 
•••.:-:S 



C^RTIFrCATE OF AMENDMENT 
OF 

BESTGATt "900" LIMITED PARTNERSHIP 

?;^ 
m~lkm ^0 

MM'RON f D AND RE( I l\ I I) FOR RECORD R\ THE STATE DEPARIMI \l ()l   ASM SSMI MS AND I V\ \li()S 

OIMARM AND   NJVEM3ER A,   1991     M 2:138        O'CLOCK P.   \i. AS IN CONK.KMI n 

WHIM \\\ \NDORDERED RECORDED. 

ORGANIZATION VND 
( M'll \l l/\ll()\ I I 1   PAID; 

Kl l()KI)l\(, 
II I   l>\ll) 

50*00 

M1! ( IAI 
I I I   PAIDi 

M241899^ 

ro THE CLERK OF THE COURT OF ANNE    AKUNDCL   COUNTY 

II    IS   HEREB\    CERTIFIED,    THAI    Ilil    WITHIN   INSTRUMENT.    rOGETHEH    WITH    \l I    INDORSEMENTS    IIIIRIOV   HAS 

WIN RKHMl)   M'PROVED AND RECORDED B\   I III SI Ml DEPARTMENl 01   ASSESSMENTS VM) FAXATION OI MARYI WD 

RETURN TO: 
PETE GABARDINI 
910 C BESTGATE .^CAJ 
ANNAPCLIS MD 21401 

093C3050549 

A 372072 

Rl COROl D IN nil  kl CORDSOl   llli 

STATE DEPARIMl Nl ol  (ASSESSMENTS 

AND TAXATION ol \1AR^ I \ND IN IIKI R. FOLK).TtT^I     1 QO-. 
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Parrnprship.certificarp 
October 21, 1991 

^ 

LL ' U 
is 

f 
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ro 

GO ^   C=> 
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CERTIFICATE OF LIMITED PARTNERSHIP »• 

OF 

L.B.P. PROPERTIES LIMITED PARTNERSHIP    §§ 

"I 
o 

THE CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred 

to as the "Certificate") is made this 22nd  day of  October , 

1991, by PGP, INC.,  a Maryland corporation, as the General Partner 

of L.B.P. PROPERTIES LIMITED PARTNERSHIP. 

EXPLANATORY STATEMENT 

PGP, INC., desiring to organize a limited partnership under 

and pursuant to th^ provisions of the Maryland revised Uniform ^ 

Limited Partnership Act (hereinafter referred to as the "Act"), S 

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 business of the partnership shall be conducted under 

the name "L.B.P. PROPERTIES LIMITED PARTNERSHIP." 

2. The address of the principal office of the Partnership is 

7935 Grain Highway, Crain Professional Building, Glen Burnie, 

Maryland 21061. The name and address of the resident agent of the 

Partnership are Karl Pick, 7935 Grain'HighWa^J^^^^bf essiona j 
JO i    • Tins 

'il 1 did   i   HON 16, 

CNJ 

O-vl 

CT-! 

Building, Glen Burnie, Maryland 21061 

/ 

k 
13l2Sft#fi 



Partnership, i-PI-! i Hcate 
October   21,   1991 1 k:    l\} i 

3. The name and business address of the General Partner are 

PGF, INC., 7935 Grain Highway, Grain Professional Building, Glen 

Burnie, Maryland 21061. 

4. The latest date on which the Partnership shall be 

dissolved and its affairs wound up is upon the expiration of the 

term of the Partnership, December 31, 2025. 

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 its 

president has executed this Certificate of Limited Partnership 

under seal as of the day and year first above written. 

WITNESS GENERAL PARTNER: 

PGP, INC. 

Karl Pick, President 
/ 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimsiralor 

DOCUMENT CODE 

* 

i2_ BUSINESS CODE 

P.A, Peliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 809 

301 West Preston Strict 
Baltimore. Maryland 21201 

Close 

Merqinq 
(Transferor) 

Surv ivinq 
(Transferee) 

--; : m   19S 

COUNTY    ^ -2- 

Stock Nonstock 

CODE AMOUNT   FEE^REMITTED 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

Expedited Fee 
Organ. & Capitalization 
Pec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Pec. Fee (Merqer or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. or Feg. 
Foreign Name Registration 
  . Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Nane 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 Chanqe  

76 

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

70 
91 

Certificate of Merger/Transfer 

-^ 

TOTAL J. 
FEES SC-0C 

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

Code 0^6 

ATTENTION: Ze^/  ^i^:/- L 

MAIL TO ADDRESS; 

Property Reports and 
late filing penalties 

Personal 

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

Check       Cash 

._ Documents on checks 

NOTE: 

APPROVED BY; M& 
„,_,_,--,    H 



CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

L.B.P. PROPERTIES LIMITED PARTNERSHIP 

BGOK~-14PA:6E   191) 

APPROVl 1) \M) Kl( HVrDIOR RK()RI)BV   Illl  SIM I   l)ll'\RIVU\l Ol   XSSI SS\1| \|S  WD IWMION 

OF MARYLAND   NOVEMBER 7f    1991      AT 2:33 ()•( UK K P»     M    \S |\ K)M()K\lin 

WITH I AW AM) ORDI RF I) Rl ( ORDF D. 

ORGANIZATION \M) 
( \IMI \l l/MUIS I 1 I   I'M!) 

RECOROINC SIM ( l\l 
111  PAIDi 1 II   I'MI)-. 

s  50.00 s 

M3318339 

TO Illl  C II Rk Ol   Illl  (Ol Rl OF ANNE ARUNDEL COUNTY 

II    IS   lllRlin    CERTIFIED,   IIIAI    (HI    WITHIN   INSTRUMENT,   rOGETHER   WITH    \l I    INDORSEMENTS   Illl Kl OS,   HAS 

HI ENRECEIVI I). MM'KOM D AND Rl (OR[)l D in  IHISIMI DEPARTMI NTOI   \SM SS\II Ms \\|) rAXATION Ol \1 \KM \SI) 

RETURN TO: 
NILES, BARTON (.   WILMER 
ATTNt TED HIRSCH, ESQ. 
Ill SOUTH CALVERT ST. 41400 
BALTIMORE MD 21202 

**iiiur/"J 

098C3051111 

A 372545 

Rl (ORDI I) IN  Illl   Rl (ORDSOI   Illl 

SI VII  DIPARIMI M Ol   ASSI SS\II MS 

AND IWAIION Ol  M ARN I AND IN I Mil R. I Ol K).     '77 7      \ E:45 



'3. /^: i* 
CERTIFICATE OF LIMITED PARTNERSHIP 

-  -   \ 
CO 
CO   ^ 

CO 

c=, r^ 

day 

rr«TQ   rFRTTFTCATE   OF   LIMITED   PARTNERSHIP   is   mader,^!^.    r, THIS   CERTpiCAiE   ur   n undersi^rtfed STeneral 
of     . z. - ^-^-^ ^^-^ ' •L^:i'J-'  ' 

Partner. 

WITNESSETH: 
^ 

irac. , «oMaryland 
l^arylafld Racing 
hereby certifies 

The undersigned, Maryland Racing Ventures 
corporation, being the sole general partner of 
Ventures Limited Partnership (the "Partnership"), 

that: 

meaning as provided in the MRULPA. 

1. PartnershiEj^ae.  The name of the Partnership shall be: 

••MARYLAND RACING VENTURES LIMITED PARTNERSHIP." 

2. Princi^ Office and Esajjas^^nt-The address of the 

ll^% r^L*^  f ^SnT^ora^nf^O. -lU^ton 
Place, Jessup, Maryland  20794. 

ro 

3.   ^^ .nd Addr— ^ ^"er.1 Partner. Ma^e name ^nd 

Jessup, Maryland  20794. 

4 Dissolution. The latest date upon which the Partnership 
is to dissolve is Deoember 31, 1998, unless extended by tne 
affirmative vote of the General Partner and a majority of the 

limited partnership interests. 

IN WITNESS WHEREOF, this Certificate of Limited Partnership 
has been executed as of the date first written above. 

GENERAL PARTNER: 

MARYLAND RACING VENTURES, INC. 

By: ^tS^TBTlSller, "President 

CO 

•   I 



— 
• -jN        iOl 

CONSENT TO USE OF PARTNERSHIP NAME 

The undersigned, Maryland Racing Ventures, Inc., hereby 
consents to the organization of Maryland Racing Ventures Limited 
Partnership under such name as a limited partnership under the laws 
of the State of Maryland. 

MARYLAND RACING VENTURES, INC. 

By: ^y ^ ! -^ .., 
Steven B. Preller, President 



STATE OF MARYLAND 
WILLIAM DCNALD SCHAEFER 
Governor 

LLOYD u  JONES 
Director 

PAUL B ANDERSON 
Admimstraior 

DOCUMENT CODE O^iS BUSINESS CODE 

P.A. Reliqinus 

Apartment of Assessments and Taxation 
CHARTER DIVISION 

•    K - 

Room S(W 
301 Wcsl Preston Strei l 

Baltimore. M^rvland 21201 

-1 ;  H:   .:ir, 

COUNTY S^ 

Close Stock Nonstock 

Merqinq 
(Transferor) 

Survivinq 
(Transferee) 

CODE  AMOUNT 

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) 
Foreign Qualification 
Cert, of Oual. or Reg. 
Foreign Name Registration 
  Certified Copy 

Name Change 
iNew 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 Agent 
and Resident Agent's Address 
Other Change  

76 

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

70 
91 

5^1 

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 Standinq 
Foreign Corp. Registration 
  Limited Part. Good Standinq 
Financial 
  Personal 

Code 

ATTENTION: 

MAIL TO ADDRESS 

^£A^I BJIL^ 
Property Reports and   
late filing penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other  
Other 

0 SV-^/J?. 
Ayy. ^A i^ 

TOTAL 
FEES &. 

Cash NOTE: 

Documents on checks 

APPROVED BY; // 
-. — — 



CERTIFICATE OF LIWIT-C PARINFRSHIP 
CF 

MAKYLAND xACING VcNTUPES LI~IITLC PARTNERSHl l 

B^OK --14PA6E     JO;^ 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARI VU \ I OF  \SSI SSMENTS AND TAXATION 

OFMARYLAND     NOVEMBER 13,    1991   AT 1C:35        O'CLOCK A.M. AS IN CONFORMITY 

WITH LAW ANDORDI RED RECORDED. 

()K(.\M/\II<t\   VM) 
(  U'll \1 l/\ll()N I 1 I   PAlDi 

Kl ( ORD1NG 
1 l l   I'MI): 

SPI ( l\l 
IH    I'MI): 

5C.C0 

H331t-A9C 

TO THE CLERK OF THE COURT Ol ANNE   ARUNDEL   CCUMY 

II    IS   HEREBY    CIRIIEIID.   IHM    Mil    WITHIN   INSTRUMENT,   rOGETHEH   WITH    Ml    INDORSEMENTS   IIIIKIOV   HAS 

BEEN RECEIVED. APPROVED KND RECORDED B\  FHI SI Ml DEPARTMENl 01   ASSESSMENTS WD rAXATION 01 MARY1 \Nn. 

RETURN   TO: 
STEVN   PRtlLLtR 
7   ST.   PAUL    3T. 
PALTIWCRE «D   21202 

j^S^s. 
097C3051CC4 

A 372454 

REC ORDED l\  I III   Rl C ORDS Ol   I III 

STVI E DEPXRTMENI OE  XSSI SS\II \ IS 

AND I\\ Al ION Ol  MAR\ I AND IN I |BI R. FOI ID. 3 77':      1 77"* 
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LOVELL REGENCY HOMES LIMITED PARTNERSHIP 

CERTIFICATE OF AMENDMENT 

On January 29 
Limited   Partnership 
Partnership, dated January 28, 
Department   of  Assessments 
Partnership Agreement").   The 
was amended on April 24, 1987 
July 20, 1988, October 1, .1989 

the State 
"Original 
Agreement 
29, 1988, 

and restated on November g^' 
and May 7, 1990, and was amended 

1991 

The Certificate of Limited Partnership of the 
Partnership is hereby amended and restated in its entirety to 
read as follows: 

• 
1987 an Agreement and Certificate of 

of   Lovell   Regency   Homes   Limited 
1987, was filed with 

and  Taxation   (the 
Original Partnership 
July 31, 1987, March 

o 

I .   The name of 
Homes Limited Partnership.' 

the Partnership is "Lovell Regency 

II. The principal office in Maryland of the 
Partnership is c/o Regency Homes Corporation, 49 Old Solomon's 
Island Road, Suite 301, Annapolis, Maryland 21401. The 
resident agent of the Partnership is Jackson G. Kochen, 9030 
Red Branch Road, Suite 200, Columbia, Maryland 21045. 

III. The names and business addresses of the general 
partners are (i) Regency Homes Corporation, 49 Old Solomon's 
Island Road, Suite 301, Annapolis, Maryland 21401, and (ii) 
Lovell Homes Inc. (formerly named Lovell Homes (America) Inc.), 
9030 Red Branch Road, Suite 200, Columbia, Maryland 21045. 

IV.  The latest date upon which the Partnership shall 
Zn      dissolve is December 31, 2037. 

^ Dated:  Novembe 
CO 

r _/, 1991 

GENERAL PARTNER: 
LOVELL HOMES INC. 

By: »>-. 

i o' 

Y 
; 

*?\ 

> £ 

Jackson  G.   Kochen,   President 

171.Z00509B:09/03/91 
11336-41 ^ 

» —1 —t - 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD vv JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 

tJMLlJlM. P.A, 

BUSINESS  CODE 

Rel1qious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 809 

301 West Preston Street 
Baltimore, Maryland 21201 

K "j I 'AGE 205 

COUNTY 

Close Stock Nonstock 

Merqinq 
(Transferor^ 

Surv i v mq 
(Transferee) 

76 

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

70 
91 

CODE AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Orqan, & Capitalization 
61 Rec. Fee (Arts, of Inc.") 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73 Certificate of Conveyance 

V 

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 

Code 
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 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; j ' n/ ^   .AJ 

MAIL TO ADDRESS: 

TOTAL >? 
FEES  ^0-00 

Check Cash NOTE: 

Documents on checks 

APPROVED BY 



r IFIC A1 

LL   I   "-MCY   '-   '        LIMITED   PARTNERSH] 

Bm-'l4pm 20H 

APPROVED AND RECEI\ ED FOR RECORD BY TH1 STATE DEPARTMENT OF ASSIiSSVIENTS AND TAXATION 

OK MARYLAND .> ,     ,,,.     AT 2:^ OCLOCK 

WITH I \\\ ANDORDER1 I) Kl CORDED. 

•  \l.   \S l\ (ONIOKMIIN 

okdwi/MioN wn 
(  M'll \l l/MION I I I   I'VII) Kl ( ()K1)I\(. 

Ill  PAIDi 

0.00 

SPI ( I \l 
I I I   \'\\U: 

H228]2 36 

fOTHE CLERK OF THE COURT01 ANN^    A :L   COUNTY 

II    IS   HEREBY   CERTIFIED.   HIM    Mil    WITHIN   INSTRUMENT. TOGETHEH   WITH    KU    INDOKSIMIMS   IIIIRIOV   MAS 

BEEN RECEIVED. APPROVED AND RECORDED B^  III! STAT1 DEPARTMEN1 01 ASSESSMENTS \M) lAXATION 01 MARY! VND, 

i : 

PIPES C MARBURY 
VIRGINIA ADA 
1100 CHARLES CENTER   ITH 

I I SOUTH CHARLES STREET 
BALTIMOR ^oi 

100C3051435 

A 372826 

w'*m0H 

Kl COkDIDIN  Mil   RUORDSOI   llll 

SIAM   DIPAKIMINIOI   XSSI SSMI Ms 

AND IWAIION OF MARYLAND IN IIRIR. loi lo 

_    1      .     - 

Ifroeo 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

3 3 WEST LIMITED PARTNERSHIP 
LIMITED PARTNERSHIP 

//  /V '// 
THIS  CERTIFICATE OF LIMITED  PARTNFRqHTo  /u 

"M^^l t0 aS this certificate") is^fthis J^^v^? 
/ 

EXPLANATORY STATFMPMT 

Franklin 
partnership   undl^1^' p^Vua^to^th^l^f6^   a     limited 

Maryland Revised Uniform
P

Lfm "ted PartnSshfo Aol8^"8    ff    the 

referred to as the  "Act"!     h^oK,, ? P Act   (hereinafter 
for  the  purposes  and  on  the  ter.s  anTconll?^'3 PartnerShip 

set   forth    (the   "Partnershin'M      and   h^  K S  h.ereinafter 
«arna„f   state   DeparSt^^ ^3^^^"^%^ ^ 

CD 

CO 
CD 

The name of the Partnership shall be "33 Partnership. West Limited 

as    foiled: ^TaT'^^^chTse^6 ^T^   iS   f0-ed  ^ 
property and  iinprUm^ real 
(b)     to    do     any     and    all     i-hilJL West  street;   and 
incidental   to  the   foregoing          ^ necessary     convenient     or 

Partnership's iflfwest ^tre'e^ i^^1 0f f ice 0f thG 

The name and address ^ the res-dentTa^nt^V T^l•* 21'01' 
are   Franklin   Paulson,    6817   Melol^Lanfi?^ 20817. ^eioay   Lane,    Bethesda,    Maryland 

4.     The name and business  address 
ranklin     Paulson,      4420 

D.C.   20008 

are: 
Washington,. 

of the General Partner 
Connecticut  Avenue,  N.W. 

Partnership6 s^^gt^ned^Se Tot ^oS^" ^ the 

6. 

.jssoived^dl^r^^-s-^rsh^i^^-Ll?"- 
^ to 

F:\FJC\CLI\121275.CRT 
October 28,   1991 

en 
CO m 
CO 
CO 

rn 
•H 

CO 

v-_   • 

en 

•H 
- 

;U;I   M 
—( 

O r\3 

en 
en 



- - .i ; p/iGi 
IN WITNESS WHEREOF, the General Partner acknowledges that 

this Certificate of Limited Partnership is hi» act, 
furthei acknowledges, under penalties of Periury to the 

that heVs execute" th's Certificate of Limited Partnership 
under seal as of the day and year first above written. 

1   ' \ 

and 
best 

matters and 
and 

WITNESS: 

k  —"- 

A 

i <•• t ^-l   fSEAL) 
Franklin Paulson 

- GENERAL PARTNER - 

CO 
CO 
i-n 
co c^ 
CO   —t 

m 
CO  r 

!>• -X3 

: -   O 
n 

<JD 

CD 

-o 
13 

ro 

en 

m 
o 
m 

o 

F:\FJC\CL1\121275.CRT 
October 28,   1991 

' 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD vv  JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 809 
<()1 West Presti in Street 

Baltimore. Maryland 21201 

if 209 

BUSINESS CODE 

P.A. Rel iqious Close 

Merqlnq 
(Transferor) 

COUNTY   .j5 *2. 

Stock Nonstock 

Surv i v mq 
I 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 

6t 

1 
'LM. 

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 Qua!. 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 TrancTer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 

Code ml 
ATTENTION:  

u 

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 

y^  Check Cash NOTE: 

Documents on checks 

APPROVED BY: 



- ^TIFIC^TE OF LIMITED PARTNERSHIP 
HF 

J3 WEST LIMITED PARTNERSHIP 

ecoK - " 1 4 PAGE    2 [ () 

.\I>I'R()\ FD AND RE( EIVED K)R Rl CORD in   IHH STATE DEPARTMENT OF ASSl SSMENTS VND TAXATION 

OFMARYLAND     NOVEMBER 14,    1991    AT 2^6        OTMKK p. M. AS IN CONFORMm 

Wlllll \\\ %ND ORDERED RECORDED. 

ORGANIZATION  VND Kl (OKDlNd 
} I  I    I'MD: 

30.00 

SPI ( l\l 
II I   I'MIV 

M3321379 

TO THE CLERK OF THE COURT OF ANNF   ARUNDFL   COUNTY 

II    IS   lilRlin    (IRIIEIID.    in\l    Mil    WITHIN   INSTRUMENT.   Ux.lllllK   WITH   Ml    INDORSEMENTS   fHEREON.   HAS 

BEEN RECEIVED. APPROVED VND RECORDED B^  Mil STATI DEPARTMENI 01   ASSESSMENTS WD lAXATION Ol MARYLAND. 

RETURN TH! 
CRANK, BERNSTEIN* CONAWAY 
t   GTLDMAN 
300   E   LOMBARD   STREET 
BALT' Mr   21202 

f*mi*li*% 

10ir30r1493 

A 372870 

Rl CORDI I) IN  llll   RICORDSOI    III! 

SI ME DE PAR I MEM Ol   \SSISS\11NIS 

AND FAXATION oi MARYI \ND IN 1 nil K. I (U K). 
• .    - -" -  —   -i     i 

»TS-060 
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RECEIVED 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

MARLTON LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIp9l^Jlik2ith9@ 
14th  day of   November _, 199_1, by the undersigned 

constitutinq iW^o^ld- general partner.  The undersigned, constituting 
general partner of MARLTON LIMITED PARTNERSH^f-^fW^ 
certifies that: 

k / 

8 19 

Oh 

1.  The name of the limited partnership is 
LIMITED PARTNERSHIP. 

MARLTON 

2. The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Village Green, 
Crofton, Maryland 21114. 

/ 

3.  The name and address of the resident agent of the 
limited partnership in the State of Maryland is: Jeffrey V 
Caruso, 1662 Village Green, Crofton, Maryland 21114. 

to 

CD 

4. The latest data upon which the limited partnership 
is to dissolve is December 31, 2091. 

5. The name and business address of the sole general 
partner is: 

-• 

• • 

co 
CO 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

6. The purposes and power 
the authority, powers and right 
partners, the several interests 
partners, and other matters aff 
management and termination of t 
its business and affairs, shall 
provisions and conditions of th 
Agreement of Limited Partnershi 
199_1, as the same may be amende 
time. 

s of the limited partnership, 
s of the general and limited 
of the general and limited 

ecting the organization, 
he limited partnership, and 
be governed by the terms, 

e Marlton Limited Partnership 
D dated  November 14th . 
,e Marlton Limited Partne 
p dated November 14th , 
:d or modified from time to 

7.  The partnership interest of each general and limited 
partner and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the following 
form: 

, - \J> JL •J 



ur 2J 

"The securities represented by this Agreement have 
not been registered under either the Securities 
Act of 1933 (the "Act") or applicable state 
securities laws (the "State Acts") and shall not 
be sold, pledged, hypothercated, donated, or 
otherwise transferred (whether or not for 
consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion 
of its counsel and/or submission to the 
Partnership, of such other evidence as may be 
satisfactory to counsel to the Partnership, to the 
effect that any such transfer shall not be in 
violation of the Act and the State Acts." 

IN WITNESS WHEREOF, this Certificate of Limited 
Partnership has been signed this  14th  day of   November , 
1991. 

Caruso Homes, Inc., 
General Partner 

By: . ^ - • 
President 

TO THE FILING OFFICER:  After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w  JONES 
Director 

PAUL B ANDERSON 
Admimstr<sior 
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Merqinq 
(Transferor) 
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P.A. 
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63 
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65 
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76 
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(New Name) 
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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 TrancTer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 

   Personal 

ATTENTION: 

MAIL TO ADDRESS: 

-' - ' ^ ,. 

Property Reports and   
late filing penalties 
Change of P.O., P.A. or 
Amend/Cancel 1 at ion, 
Other   
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P.A.A. 
For. Limited Part 

^L—- £. 
\   S ij—. - J 
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FEES 
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CERTIFICATE OF CANCELLATION OF LIMITED PARTNERSHIP 

Preliminary Statement 

AAMRI Limited Partnership 

m~m    fssi 
The following is the Certificate of Cancellation of 

Limited Partnership of AAMRI Limited Partnership (the 

"Partnership") executed this .   day of  , 1991 by 

the undersigned, the General Partner of the Partnership.  The 

effective date of this Certificate of Cancellation of Limited 

Partnership shall be the date of its filing for record with the 

Maryland State Department of Assessments and Taxation. % 
m 

NOW, THEREFORE the undersigned General Partner^ 

r'- 

<X>  r- 

o 

certi fies: 

1. Name.  The name of the Partnership is AAMRT 

Limited Partnership. 

2. Cert if icate of Limited Partner s h i p.  The i rifti a 1 

Certificate of Limited Partnership for AAMRI Limited 

Partnership was filed with the State Department of Assessments 

and Taxation on April 1, 1985. 

3. Certificate Qf Amendment of Limited Partnership. 

A Certificate of Amendment of AAMRI Limited Partnership was 

filed with the State Department of Assessments and Taxation qh 

December 30, 1985. 

4.  Reason for Filing Certificate of CancellatiaS 

This Certificate of Cancellation of Limited Partnership ts 

&• 0    Co 
S" 

filed by reason of the dissolution and the completion nt   Os 

winding up of the AAMRI Limited Partnership.  The Partnership 

l\ "7 "7 "7  Ififi! 



r r\u    w 
'   \ X IPAI  .i ( • 

was dissolved upon and by reason of the withdrawal of the 

General Partner of AAMRI Limited Partnership, Anne Arundel MR I, 

Inc. which ceased to exist as a separate corporate entity after 

its merger into an affiliated entity on October 1, 1991. 

IN WITNESS WHEREOF, the General Partner of the 

Partnership has executed this Certificate of Cancellation on 

this .  day of   !     s ,    1991. 

ATTEST: GENERAL PARTNER: 

ANNE ARUNDEL MRI, INC 

By: 
Carolyn Core, 
Chief Executive Officer 

1301/BLUHC 

• ;•• 1 ni-vp 

-2- 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Administrator 
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Department of Assessments and Taxation 

CHARTER DIVISION 
Room HW> 
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Baltimore. Maryland 21201 
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Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
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FIRST AMENDMENT 
BELVOIR LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT 
AND 

CERTIFICATE OF LIMITED PARTNERSHIP 

This First Amendment is made this   day of June, 

1991, by and between Caruso Homes, inc. ("General Partner") 

and R. v. Caruso, Inc. ("Limited Partner"). 

Recitations 

\ 1.   The General Partner and the Limited Partner 

entered into an Agreement and Certificate of Limited 

Partnership ("Partnership Agreement") dated August 4, 1988, 

thereby forming Belvoir Limited Partnership ("Partnership"). 

2-   The General Partner and the Limited Partner 

desire to amend the Partnership Agreement as set forth 

herein. 

NOW, THEREFORE, the General Partner and the Limited 

Partner agree as follows: 

1.   Section 5 of the Partnership Agreement is hereby 

amended so that, effective January 1, 1991, profits and 

losses shall be allocated 10% to the General Partner and 90% 

to the Limited Partner, unless otherwise required by 

applicable Treasury Department regulations. 

2.   Effective January 1, 1991, Section 4 of the 

Partnership Agreement is amended to provide as follows: 

a.   Any additional capital required by the 

Partnership shall be contributed 10% by the General Partner ' ^ 

and 90% by the Limited Partner. 



b.   In the event that the General Partner, or 

its stockholders, or the Limited Partner, or its stockholder, 

is required to make payment on any guaranty entered into on 

or after the date of this Amendment, as between the General 

Partner and its stockholders, and the Limited Partner, and 

its stockholder, the ultimate liability (i.e., after taking 

into account rights of subrogation and indemnity) under the 

guaranty shall be divided between the General Partner, or its 

stockholders, and the Limited Partner, or its stockholder, in 

the proportions of 10:90, respectively. 

c   In the event that the General Partner, or 

its stockholders, or the Limited Partner, or its stockholder, 

is required to make payment on any guaranty entered into 

prior to the date of this Amendment, as between the General 

Partner, and its stockholders, and the Limited Partner, and 

its stockholder, the ultimate liability (i.e., after taking 

into account rights of subrogation and indemnity) under the 

guaranty shall be divided between the General Partner, or its 

stockholders, and the Limited Partner, or its stockholder, in 

the following proportions: 

(i)  If at the time of payment of the 

guaranty, both the General Partner and the Limited Partner 

have positive capital accounts, then 10% by the General 

Partner, or its stockholders, and 90% by the Limited Partner, 

or its stockholder. 

- 2 - 
1 -:~x£: 



- - JL I .! 

„*-   of the 
tlme of P«y»

ent 

that the General Partner ^^^^ prlor 
Ko^r to eacn 
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0f January 1. l991- , partners have 
respects as of undersigned Par 

^TTNESS WHEREOF, tne above IN WITNESS and year firs 

d thiS Amendment on the 

-itten' CARUSO HOMES, I^C 

BY *• ———drr^^CarAlso, 
GregorV ^; president 

Ri   v.   CARUSO,   INC. 

president 

-. -v Cl 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 
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MWML LIMITED PARTNERSHIP        / 

CERTIFICATE OF LIMITED PARTNFP.gHTP      .' 

THE UNDERSIGMFD, MWML, Inc., General Partner, having 

formed a Limited Partnership and being all of the general 

partners thereof, do hereby certify:      -^ 

(1)  The name of the limited partnership Is: 

'•'SD 0 

MWML Limited Partnership. 
6> 

<h 

(2) The principal office of the Limited Partnership 

in Maryland is Suite 9, Clock Tower Place, 1410 Forest Drive 
.. — ' 

Annapolis, Maryland 21403, and the name and addre&fe of the 

resident agent of the Partnership are Nicholas G. Manis, 

Suite 9, Clock Tower Place, 1410 Forest Drive, Annapolis, 

Maryland  21403. 

(3) The name and business, residence or mailing 

address of the only General Partner are as follows: 

Name 

MWML, Inc. 

Home or 
Business Address 

Suite 9, 
Clock Tower Place 
1410 Forest Drive 
Annapolis, MD  21403 

Status 

General 
Partner 

^o 

(4)  The latest date upon which the Partnership is to 

dissolve is December 31, 2021. 
CO 
CO 

co cro ro 

^   CD   O 

IN WITNESS WHEREOF, the General Partner of t-^e m 

Partnership has executed this Certificate of Limited!" 

Partnership this /V/; day of December, 1991. o 
en 
CD 

.£$ 
WITNESS: GENERAL PARTNER(S): 

MWML, Inc. 

.i ' -^ (SEAL) 
David L. Wright, President 

5812/BLURE 
MK" 
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WILLIAM DONALD SCHAEFER 
Governor 

LLOYD u JONES 
Director 

PAUL B ANDERSON 
Admlnistratoi 

DOCUMENT CODE 66 
P.A, 

BUSINESS CODE 

Peliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 31   I 
JOl West Prcslon Street 

iiTltim'-rc Maryland 21J1' 1 

\ 

Close 

Merqinq 
(Transferor) 

SurvIvlng 
I Transferee) 

1 
x * >   Z4, 

) <; I 

COUNTY ''? 
Stock Nonstock 

tODE  AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Orqan. & Capitalization 

61 Rec. Fee (Arts, of Inc.) 

62 Rec. Fee (Amendment) 

63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 

66 Rec. Fee (Revival) 

52 Foreign Qualification 

50 Cert, of Qua!. or Reg. 

51 Foreign Name Registration 

13 Certified Copv 

56 Penalty 

54 For. Supplemental Cert. 

53 Foreign Resolution 

73 Certificate of Conveyance 

76 

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

70 
91 

Name Change 
(New Name) 

Certificate of Merger/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 
  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        . __ . 

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 n 
ATTENTION: 

_. •—.— — ' " 

A-- 

MAIL TO ADDRESS 

TOTAL     yjY 
FEES 

Check Cash NOTE: 

Documents on 

APPROVED BY: 

checks 



C JTT-ICATf: OF LIMITED PARTNERSHIP 
OF 

MWNL LIMITED PARTNERSHIP 

B3GK~-i4pAGE    220 

\IM>R()\ I D WD Rl ( I l\ I 1) FOR RE( OKI) B\ TIIEr STATF DE P'ARI VIIM ()|   VSS1 SS\II \ IS WD TAXATION 

OFMARYLAND     DECEMBER 20»    1991   AT 12:50       O'CLOCK P« M. AS IN CONFORMITi 

VMIII i  \\\   WDORDI R| I) RECORDED. 

<)K(p\M/\ll()\   \M) 
I \l'll \l I/VI1()\ 1 II   PAID] 

s 

Kl ( ORDiNG 
111  PAID 

"0.00 s 

SIMl IS! 
Ill  PAID 

TO THE ( LERK 0\   Till (OIRI OF 

M334209H 

ANNF ARUNDEL COUNTY 

II    IS   HEREBY    CERTIFIED,   IIIM    llll    WIIIIIN   INSTRUMENT.   FOGETHER   WITH    \l 1    INDORSEMENTS   IIIIRION.   HAS 

HI I \ Rl t 11\ I I). AI'l'ROM n AND RECORDI 1) in   llll si \|| Dl PARTMENI 01   \ssi SSM1 MS \M) I WMIOS 01 MARY1 WD. 

RETURN TOS 
VtNAPLE, BAcTJfR L   HOWARD 
LEAH SCHUtfAN 
2 HOPKINS PLAZA 
1300 MERCANTILE SANK £ TRUST BLDG 
BALTIMORE MD 21201 

0r *M*5&r 

X26C3052181 

A 375698 

RUORDI I) IN  llll   Rl (ORDSOI   Nil 

SIMl   1)1 I'XRI MINI Ol   ASSISSMINIS 

\N|) IWAIIONOI MARYLAND IN MHIR, FOLIO. 

I    DTTiS 



. 
•' t ft I •   4 > i- * (• 

Amendment To Agreement 

This Amendment To Agreement made this 10th day of April 1992 by and 
between John A. Zoellner, Frances M, Zoellner and Eric A. Zoellner. 

WITNESSETH: 

WHEREAS, John A. Zoellner, Frances M. Zoellner and Eric A. Zoellner 
entered into an Agreement dated November 21, 1988 regarding the 
formation of a partnership under the name of Mount Chase 
Associates; and 

WHEREAS, John A. Zoellner and Frances M. Zoellner, 
wife, are desirous of changing the title of their 
interest which was erroneously titled "John Arthur 
Mildred Zoellner" to "John A. Zoellner, Individually" 
to November 21, 1988; and 

husband and 
partnership 
and Frances 
retroactive 

WHEREAS,  the parties are desirous of  further amending said 
Agreement. 

NOW, THEREFORE, in consideration of the mutual promises hereinafter 
set forth, the parties hereto hereby agree as follows: 

I. Paragraph No. 3 of the Agreement entitled "Capital" shall be 
deleted in its entirety and replaced as follows: 

3.   Capital.   The Partners have made the following 
original contribution to the capital of the Partnership: 

Partner No. 1 John A. Zoellner, Individually 
Partner No. 2 Eric A. Zoellner, Individually 

II 

III 

IV. 

$100.00 
$100.00 

The Partners may make additional contributions to the 
capital of the Partnership as necessary. 

Paragraph No. 4 of the Agreement entitled "Executive 
Secretary" shall be deleted in its entirety and replaced as 
follows: 

4. Executive Secretary. The Executive Secretary of the 
Partnership shall be designated on a rotating basis by. 
unanimous consent of the Partners. The Executive 
Secretary shall have possession of the books and records 
of the Partnership and shall perform the necessary 
ministerial functions of the Partnership. 

Paragraph No. 5 of the Agreement entitled "Meetings" shall be 
deleted in its entirety and replaced as follows: 

5. Meetings. Meetings of the Partnership shall be held 
as determined by the Partnership. Notice of the time and 
the place of each regular meeting shall be given to each 
Partner at least one (1) week prior to such meeting. 

Paragraph No. 6 of the Agreement entitled "Capital Accounts" 
shall be deleted in its entirety and replaced as follows: 

6. Capital Accounts. An individual capital account 
shall be maintained appropriately for each Partner. 

"j • 

'.' 

/ 
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Paragraph No. 7 of the Agreement entitled "Partnership 
interests and Sharing of Profits and Losses" shall be deleted 

its entirety and replaced as follows: 

7. Partnership Interests and Sharing of Profits and 
Losses. The percentage interest of each Partner in the 
Partnership and their respective share of the net profits 
and net losses of the Partnership shall be as follows: 

Partner 
Partner No.l- 
Partner No.2- 

John A. 
Eric A. 

Zoellner, 
Zoellner, 

Individually 
Individually 

Total 

Percentage 
50.00% 
50.00% 

100 00% 

VI. 

VII 

Paragraph No. 8 of the Agreement entitled "Books and Records" 
shall be deleted in its entirety and replaced as follows: 

8. Books and Records.  Adeguate accounting records of 
the Partnership business shall be appropriately kept. 

Paragraph No. 9 of the Agreement entitled "Management" shall 
be deleted in its entirety and replaced as follows: 

9. Management. The duty of managing Partner shall be 
rotated among the Partners. Each Partner shall have the 
ability to sign checks and execute documents on behalf of 
the Partnership, however, the purchase and/or sale of any 
Partnership assets and any expenditures over Two Thousand 
Dollars and 00/100 ($2,000.00), with the exception of 
regular interval financial payments, shall reguire the 
unanimous consent of all Partners. 

VIII. 

IX. 

Paragraph No. 11 of the Agreement entitled "Additional 
Partners" shall be deleted in its entirety and replaced as 
follows: 

H. Additional Partners. With the unanimous consent of 
all Partners, additional partners may be admitted 
effective as of an appropriate date. 

Paragraph No. 12 of the Agreement entitled "Withdrawal" shall 
be deleted in its entirety and replaced as follows: 

12.   Withdrawal.   No Partner may withdraw from the 
Partnership until such time as a Partnership asset is 
sold, at which time, the Partner must give notice to all 
other  Partners,  but  such withdrawal  shall  not  be 
effective until (i) the first valuation date following 
the giving of such notice and  (ii)  the sale of a 
Partnership asset, unless an earlier effective date is 
established by agreement between the withdrawing Partner 
and other Partners.   Within ten (10) days after the 
effective date of withdrawal, the other Partners shall 
have the option, on behalf of the Partnership or on their 
own proportionate behalf, to purchase the capital account 
(and resulting partnership interest) of the withdrawing 
Partner by paying the withdrawing Partner in cash the 
amount of his capital account as of the effective date of 
withdrawal less all necessary expenses, not exceeding 
five percent (5%) of the amount of such capital account, 
incurred in connection with such withdrawal.   If the 
other Partners elect to purchase the capital account of 
the withdrawing Partner they shall have sixty  (60) 
business days to make arrangements to do so before they 
must pay the withdrawing Partner for his capital account. 



If the other Partners do not exercise such option to 
purchase, the Partnership shall be terminated and 
liquidated in accordance with the provisions of Paragraph 
15 of this Amendment To Agreement. 

X.   Paragraph No. 13 of the Agreement entitled "Death" shall be 
deleted in its entirety and replaced as follows: 

13.  Death.  In the event of the death of a Partner, his 
capital account (and resulting partnership interest) 
shall vest in his heirs, until such time as a Partnership 
asset is sold, at which time, the other Partners shall 
have the option on behalf of the Partnership or on their 
own proportionate behalf to purchase the capital account 
of the deceased Partner by paying the estate or heirs of 
the deceased Partner in cash the amount of his capital 
account as of the first valuation date following said 
asset sale less all necessary expenses, not exceeding 
five percent (5%) of the amount of such capital account, 
incurred in connection with such withdrawal. The cash so 
set apart shall be paid to the estate or heirs of the 
deceased Partner within sixty (60) days of the election 
to so purchase by the other Partners.  If (i) the other 
Partners do not exercise such option to purchase,  and 
(ii) the heirs of the deceased Partner desire to withdraw 
from  the  Partnership,    the  Partnership  shall  be 
terminated  and  liquidated  in  accordance  with  the 
provisions  of  Paragraph  15  of  this  Amendment  to 
Agreement.  If (i) the other Partners do not exercise 
such option to purchase,   and (ii) the heirs of the 
deceased Partner do not desire to withdraw from the 
Partnership,  the Partnership shall continue subject to 
the terms of this Amendment To Agreement. 

XI.  Paragraph No. 14 of the Agreement entitled "Continuation" 
shall be deleted in its entirety and replaced as follows: 

14. Continuation. If the capital account of a 
withdrawing Partner or a deceased Partner is purchased in 
accordance with an option to purchase granted under the 
provisions of Paragraph 12 or 13 of this Amendment To 
Agreement, the Partnership business shall not terminate 
but continue, as of the effective date of withdrawal, 
after an appropriate adjustment is made in the capital 
accounts of the remaining or surviving Partners, as the 
case may be, in accordance with the provisions of this 
Amendment To Agreement. 

XII. Paragraph No. 15 of the Agreement entitled "Liquidation" shall 
be deleted in its entirety and replaced as follows: 

15. Liquidation. The Partnership may be dissolved and 
terminated upon the vote or agreement of Partners who own 
a majority in amount of total capital accounts of all 
Partners. The Partnership shall be dissolved and 
terminated upon either (i) the failure of the remaining 
Partners to exercise an option to purchase the capital 
account of a withdrawing Partner granted under Paragraph 
12 of this Amendment to Agreement, or (ii) the desire of 
the estate or heirs of a deceased Partner to withdraw 
from the Partnership and the failure of the surviving 
Partners to exercise an option to purchase the capital 
account of a deceased Partner granted under Paragraph 13 
of this Amendment to Agreement. Upon any such 
dissolution and termination, the Partners shall promptly 
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liquidate the affairs of the Partnership by discharging 
all debts and liabilities of the Partnership and by 
distributing all remaining assets, in cash or in kind or 
partly in kind, to the Partners or their representatives 
in the ratios of their respective capital accounts on the 
date of dissolution and termination. 

XIII. Paragraph No. 17 of the Agreement entitled "General" shall be 
deleted in its entirety and replaced as follows: 

17.  General. 

17.01. The sale or other transfer by a Partner, 
whether inter vivos or by will, of his Partnership 
interest to his or her spouse or descendent, or to a 
trust of which any of the said persons are beneficiaries, 
shall not be subject to the prior right of the Partners 
to purchase and shall not require the consent of the 
Partners. 

IN WITNESS WHEREOF, the parties have executed and delivered this 
Amendment To Agreement as of the day and year first above written. 

n 

Vv 

itnesg^/oX-^. 7>^iX^-—' 

itness v ./   -}^J^.\"^ 

il ;• ^ (, . 
Zoellner 

' 

Frances M. Zoellner 

w itness^/^^^/WV<r^ ' 

PARTNER NO. 1: 

John A. Zoellner 
Individually 

Witness v. V ^ • /' -^ ' ^'   " 

PARTNER NQ. 2: 

Eric A. Zoellner 
Individually 

file: mcaamend.001/a/ 

Mail directly to: 

Mount Chase Associates 
P.O. Box 547 
Arnold, Maryland 21012 
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NOTICE OF CHANGE OF RESIDENT ACKNT, 

RrSTDFNT MIF.HV   ADDRESS ANT) PRINCIPAL OFFICE ADDRESS 

Svatos Brandon Wf»f)»is Limited Partnership 

RECEIVED 
Joseph G.  -ito;;, President of The Svatos Company, 

a Genet a I PaiInei o ' DEC 23   PH 2 'in 
f Svatos Brandon Woods Limited Tartnership, 

a Maryland limited partnership, -t ni e" thaL.^^ jresMeixt agent 

ol Svatos Brandon Woods Limited Partnership ha.s been changed 

from Corporation Trusl Incorporated whose address is 32 South 

Street, Baltimore, Maryland  21202 to The Svatos Company, a 

Maryland corporation, whose address is 7223 Parkway Drive, 

Hanover, Maryland  21076. 

i furthei state thai the address of the principal 

office of Svatos Brandon Woods Limited Partnership is changed 

to 7223 Parkway Drive, Hanover, Maryland  21076. 

December '2, 1991 

The Svatos Company, General Partner 

.. XJ. aZo 
• '":"••-pii  '"' •   Svatos,   Presidenl 

u > 
r-o 

rv^ 

• Bl USI' 86 

/P~a3-9/        d^o  P 
0 
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SI ATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Dlteclor 

PAUL B  ANDF.F^SON 
Admlnlslt.ilor 

itf* 14wh   2'3i 
Department of Assessmpnfs and Taxation 

CHARTER DIVISION 
RoomHO') 

301 WPSI F'reslon Slreol 
Balllrnorc. Maryland 21201 

DOCUMENT CODE   

Merging 
(Transferor)   

BUSINFSS CODE 

P.A, Rel igious 

COUNTY 52 

Close Stock Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT FEE REMITTED 
Name Change 

10 Expedited Fee (New Name) 
20 Organ. & Capitalization 

Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merger or 
Consolidatlon) 

61 
62 
63 

64 Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Reg.' 
Foreign Name Registration 

Certified Copy 

Change of Name 
65 XXXXX Change of Principal Office 
66 XXXXX Change of Resident Agent 
52 XXXXX 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 —.  

76 Certificate of Merger/Trans fer 

-    — -- — - - - - 
Code 06 3 

75 ' Special Fee 
80 •t For. 1 imited Partnership 
83 Cert. Limited Partnership 

Amendment to Limited Partne 
Termination of Limited Part 
Recordation Tax 
State Transfer Tax 

ATTENTION: Leah R. Schuman 
84 rship 
85   nership 
21 
22 
23 Local Transfer Tax 

  Corp. Good Standing 
Foreign Corp. Registration 

31 
NA MAIL TO ADDRESS: 
r; Limited Part. Good Standing 
71 Financial 
600 Personal 

Property Reports and 
late tiling penalties 

70 $10.00 Change of P.O.. R.A. or R.A 
Amend/Cancellation, For. Li 

.A. 
91 mi ted Part. 

  Other 
Other 

TOTAL 
FEES $10.00 

Check Cash NOTE: 

16 Documents on 1 checks 

APPROVED BY; RMC 
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CHANGE 3F RESIDENT AGENT & ADDRESS AND PRINCIPAL HFFICE 
DP 

SVATOS 3RANDCN WOODS ASSOCIATES LIMITED 
PARTER5HIP 

M'PROM 1) WD Kl ( I l\[ DIOR Kl ( ORD m   Fill   SI Ml   1)1 P\RI\II M  ()l    \SSISS\II\iS WD I \\ \!l()\ 

OFMARYLAND   DECEMBER 23r    1991     AT 2:40 O'CLOCK p«   M. AS IN CONFORMIT\ 

NMIII I \\\  WDORDI Rl D Rl CORDED. 

OK<.\M/\l|n\  \\|) 
( MM1 \1 l/\ll<)\ I 1 1   I'XII): 

Kl ( OKDIV, SIM I l\l 
II 1  I'MI) III PAID 

s_ 10.00 s  

M3072006 

10 llll ( II Rk 01   Mil  CO! Rl 01 ANNE ARUNDEL COUNTY 

IT   IS   III Rl HN    (IRIIMID.    Ill\l    llll    WITHIN   INSTRUMENT,    rOGETHER   WITH    Ml    INDORSEMENTS    IIIIRIDN.   II \s 

BEEN RECEIVED. ^PROVED f^NDRECORDEDB>   llll M \ll DEPARTMENT 01   \ssi SSMI Ms \\n FAXATION ()l MARYLAND. 

RETURN TO: 
VENABLE, BAETJER £ HOWARD 
2 HOPKINS PLAZA 
1800 MERCANTILE BANK 6 TRUST BLDG 
BALTIMORE NO 21201 

131C3050577 

A 377010 

Rl (ORDI DIN  llll   RMORDSOI   llll 

SI Ml   Dl I»\RI\1IM ()l    XSSI SSMI MS 

WD IW \ll()\ OF MARY1 WD IN IIBIR. lOIK) 
-7-7 rr-   ---• 

AT5-060 



BOOK 14PA6E 2'6d 
ROTICE <>F CHANGE OF RESIDENT AGENT, 

RESIDENT AGENT ADDRESS AND PRINCIPAL OFFICE ADDRESS 

Svai.os Parkway Associates Limited ParLnership 

i, Joseph ^. Svatos, President of The Svahos Company, 

a General rartnei oi Svatos Parkway Associates Limited 

Partnership, a Maryland Limited partnership, state that the 

tesidenl agenl of Svatos Parkway Associates Limited Partnership 

has been changed from Corporation Trust Incorporated whose 

address Ls i.-   South Streel , Ball Lmore, Maryland  21202 to The 

Svatos Company, a Maryland corporation, whose address is 7223 

Parkway Drive, Hanover, Maryland  21076. 

i Eurther state thai the address of the principal 

office oi Svatos Parkway Ass'u•i^^p^; Limited Partnership is 

changed to 7223 Parkway Drive, Hanover, Maryland  21076. 

December [Z,    19 91 

The Svatos Company, Ceneral Dartnei 

S- h] • 

ph   Gl   Svatos,   President 

957/BI USEC90 

1.1 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

Ll.OYDW JONES 
Director 

PAUL B  ANDERSON 
Aclmlnlslt.ilor 

DOCUMENT CODE   

Merqlng 
(Transferor) _   

Department of Assessments and Taxation 

CHARTER DIVISION 
Room WW 

:?()! WPSI Prerton Siren 
Balllmoic. Maryland 21201 

BOOK 

BUSINESS COUE  

p.A.     Reltqious Close 

Survlvinq 
(Transferee) 

14PABE 231 

COUNTY 

Stock _ 

52 

Nonstock 

CODE AMOUNT 

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) 
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).. ._ 

xxxxx 
xxxxx 
xxxxx 

Change of Name 
Change of Principal Office 
Chanqe of Resident Agent 
Change of Resident Agent 
Address 
Resiqnation of Resident Agent 
Pesiqnation of Resident Agent 
and Resident Aqent's Address 
Other Chanqe  

76 

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

Certificate of Merger/Transfer 

70 
91 

$10.00 

Sopcial Fee 
For. I imited 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 Standinq 

Code 063 , . 

ATTENTION: J^aJT_B-i._ScJiyi!iarL 

MAIL TO ADDRESS: 

Financial 
Personal 

Property Reports and  — 
late filinq penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. limited Part 

Other »  
Other          .   

TOTAL 
FEES  SIQ'00 

16 

1  Check Cash NOTE 

Documents on   1 checks 

APPROVED BY: RMC 
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CHANGE OF RESIDENT AGENT L   ADDRESS AND PRINCIPAL OFFICE 
OF 

SVATOS PARKWAY ASSOCIATES LIMITED PARTNERSHIP 

APPROVED AND RECEIVED I OR RECORD B\  HIE STATE DEPARTMENT OF   \ssl SSMENTS \M) TAXATION 

OF MARYLAND    DECEMBER 23f     1991       VI 2:40 O'CIOCK P.    M. ASINCONIORMin 

WITH I AW ANDORDl RED Rl CORDED. 

()K(.\M/\II()\ VND 
( U'll \l l/\ll()N II 1  PAID 

KK (IKI)I\<. 
Ml   PAlDl 

SI'l (  1 \l 
11 1 PAIDi 

10. 00 s 

M3272291 

TO THE CLERK OF THE COURT 01 ANNE   ARUNDEL   COUNTY 

II    IS   HEREBY    CIRIIII1D.   lll\l    llll    WITHIN   INSTRUMENT.   rOGETHER   WITH    KU    INDORSEMENTS   IHEREON.   HAS 

BEEN RECEIVED, APPROVED AND RECORDED B^  I HI si Ml DEPARIMI M 01   ASSESSMENTS AND IAXATION Ol MARYLAND. 

RETURN TO: 
VENABLEf BAETJER & HOWARD 
2 HOPKINS PLAZA 
1800 MERCANTILE BANK L   TRUST BLDG 
BALTIMORE HO 21201 

131C3050578 

I*****111 

A 377011 

RECORDED IN III! RECORDSOFTHE 

STATI DIPVRIMI Nl Ol  \SSISS\1INIS 

AND TAX Al ION (H  MAR\ I AND IN I IHI K, I Ol 10.        3385    OS'S? 

AT 5-060 



HOTICE OF CHARGE OF RFSIDFNT AGENT, 
RESIDENT AOERT Ar)l)RFSr; AND F'RlNCFPAr. OFFICE ADDRESS 

Svatos Rewington Limited Partnership 

BHOK I IPAGE  ZOL- 

I, Joseph G. Svatos, President of The Svatos Company, 

a Genera] Partnei of Svatos Newington Limited Partnership, a 

Maryland Limited partnership, state that the resident agent of 

Svatos Newington Limited Partnership has been changed from 

Corporation Trust Incorporated whose address is 32 South 

Street, Baltimore, Maryland  21202 to The Svatos Company, a 

Maryland corporation, whose address Is 7223 Parkway Drive, 

Hanovei , Mary 1 and  2 I 076. 

i furthei state thai the address of the principal 

office of Svatos Newington Limited Partnership is changed to 

7223 Parkway Drive, Hanover, Maryland  2.1.076. 

Decembei ! ?-, 1-991 

'he Svatos Company, General Partner 

. Id 
ph G, Svatos, President 

'rw/m nsrrH'' 

/2-J3-?/ =?:/<? P 
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2  ^ * •V) m 

• CO CT) 
-'   : 

•• 

—1  • — 
(ji -•J m 
9* _3 o 
> ro 

• _r: 
c~> 

• 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Dltpctor 

PAUL B ANDF.RSON 
Aclmlnlslralor 

DOCUMENT CODE   

i ft SLWo ? 91 

Merqlng 
(Transferor)   

P.A 

BUSINESS COUE 

Peliqlous 

Deparlmenl ol Assessmpnis and Taxatloti 

CHARTER DIVISION 
Room HO*) 

301 West Prtslon Siteoi 
Balllmote. Maryland 21201 

OK 

Close 

Survivinq 
(Transferee) 

14 PAGE 2 ^ 7 

COUNTY 

Stock _ 

52 

Nonstock 

76 

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

70 
91 

CODE AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Orqan. & Capitalization 

61 Rec. Fee (Arts, of Inc. ) 

62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Dual. or" Reg. 
51 Foreign Name Registration 
13 Certified Copy 
66 Penalty 
54 For. Supplemental Cert. 

53 Foreign Resolution 
73 Certificate of Conveyance 

Name Change 
(New Name). 

xxxxx 
xxxxx 
xxxxx 

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 

$10.00 

Soecial Fee 
For. I imited 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 06 3 

ATTENTION: _ LeaJ2_Jix_SchjjmarL 

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   . . - 

TOTAL 
FEES $10.00 

Check Cash NOTE 

-16 Documents on _._ .... 1 checks 

APPROVED BY; RMC 
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CHANGE OF RESIDENT AGENT £ ADDRESS AND PRINCIPAL OFFICE 
OF 

SVATQS MBWINGTON LIMITED PARTNERSHIP 

APPROVED AND RFC EIVED FOR RECORD R\   IIU STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OE MARYLAND   DECEMBER 23T    1991      AT 2*40 rrnnnv O      v.   .. *"**    J"77-L      Al fc«^W OCLOCk P«   M. AS IN CONFORMm 

WITH LAW AND ORDERED RECORDED. 

UKdAWMION   \\l) 
< M'll \l l/\II()\ | l |  PAID Kl I i IKIHV, 

III   PAID! 
SIM ( IM 
II I  PAID: 

10.00 

N2840T91 

ID mi CLERK OF mi COURTOF ANNE   ARUNDEL   COUNTY 

M    IS   HIRlin    CERTIFIED.   IIUl    mi    WITHIN   INSTRUMENT   rOGETHER   WITH   All    INDORSEMENTS   IHEREON.   HAS 

BEEN RECEIVED. APPROVED AND RECORDED B^   llli STATI  DEPARTMENT Ol   ASSESSMENTS VND TAXATION 01 MARYLAND. 

RETURN TO: 
VENABLE, BAETJER L   HOWARD 
2 HOPKINS PLAZA 
1300 MERCANTILE BANK £ TRUST BLD3 
BALTIMORE MD 21201 

'MUMfHl* 

131C3050579 

A 377012 

RIlORDLDIN  llll   Rl CORDS OL  IIU 

STATE DLPAR I Ml N I Ol    XSSI SSMI NIS 

AND IWVIIONOI   MARYI AND IN I Mil R, I Ol IO 

" :~: 

AT5-060 



HOTICE (>lr CHANGE OF RESIDEHT AGBHT, 
RESIDBHT A(;r.NT ADDRESS AND PRINCIPAL OFFICE ADDRESS 

Svatos Spectrum Associates Limited Partnership 

BOOK   14 PAGE 231) 

T, Joseph G. Svatos, President of The Svatos Company, 

a General Partnei oi   Svatos Spectrum Associates Limited 

Partnership, a Maryland limited partnership, state that the 

resided agenl ol Svatos Spectrum Associates Limited 

Partnership lias been changed Erom Corporation Trust 

Lncorporated whose address is 12   South Street, Baltimore, 

Maryland  21202 to The Svatos Company, a Maryland corporation, 

whose address Ls 7223 Parkway Drive, Hanover, Maryland  21076. 

, Eurthe! state thai the address of the principal 

office of Svatos Spectrum Associates Limited Partnership is 

Changed to 7223 Parkway Drive, Hanover, Maryland  21076. 

Decembej      - ,   1'',, ' 

The   Svatos  Company,   General   Partnei 

^  :,/ 
.AJ- v     A 

,I,7s/i'h   -;. 'Svatos,   President 

twni USEt '* ' 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFEK 
Governor 

LLOYD W JONES 
Dliectoi 

PAUL B ANDERSON 
Admlnlslmlor 

DOCUMENT   CODE    

P.A.      _ 

BUSINESS  CODE 

Pel Iqious 

Denarlmenl ol Assessincnls ond laxallon 
CHARTER DIVISION 

Room Ril') 

^01 Wosl Preslcm Slrool 
Baltimore. Maryland 21201 

BOOK   l-lK-L 2 IU 

Close 

Merqing 
(Transferor) _ 

Surviving 
(Transferee) 

COUNTY _. 52 

Stock   Nonstock 

CODE AMOUNT   EEE 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 

$10.00 

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 Qua1. or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(New Name). 

KXXX* 
xxxxx 
xxxxx 

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 

Sopcial 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    06 3_  

ATTENT ION:   JdeaJlJLr-SciiyilLan- 

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         

TOTAL 
FEES JIO-00  

1_ Check 

-16    Documents on ._._  1 checks 

Cash NOTE; 

APPROVED BY: RMC 
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CHANGE Of RESIDENT AGENT L   ADDRESS AND PRINCIPAL OFFICE 
OF 

SVATOS SPECTRUM ASSOCIATES LIMITED PARTNERSHIP 

APPROM l) WO Rl (HMD FOR RECORD R\ Illl  STATE DEPARTMI M Ol   \SSI SSMEMS AM) I \\ \ I ION 

OF MARYLAND   DECEMEER Z3f    1991      Al 2140 O'CLOCK P»   M. AS IN CONFORMITY 

\MIII I AW AND ORDERED RECORDED 

ORGANIZATION VND 
(  MM I \l 1/\II()S I I 1   PAIDi 

KI (()ki)i\(, SPI < l\l 
1 1 1  PAIDi 1 1 I  PAID; 

$_ 10.00 s   

M3063062 

IO UIE C IERK OF Till   COl RI OF ANNE ARUNDEL COUNTY 

II    IS   MIRlin    (IRIIIIID,    Ill\l    (III    WillilN   INSTRUMENT.    FOGETHER   WITH    Ml    INDORSEMENTS    IIIIRloV   ll\s 

Bll S Kl ( El\ I 1), MM'KOX I I) \M) KI ( ORDI 1) B\   Mil STA11  Dl PARIMI N I 01   \ssi ss\n MS \SI) I \\ \l l()\ Ol M \kl l \ND. 

RETURN TO: 
VENABLEt BAETJER £ HOWARD 
?. HOPKINS PLAZA 
1300 MERCANTILE BANK £ TRUST BLDG 
BALTIMORE MD 21201 

x%llll*?•*>** 

I******1' 

131C3050580 

A 377013 

RIC ORDI I) IN 11ll   Rl ( ORDS Ol   I III 

SEAM   DEPARIMINI Ol   ASSESSMENTS 

AND lAVAIION Ol   VIARM AND IN I IBER, I Ol IO 

-?Q«-,   rjQtf 

AT5-060 



H0T1CE OF CHAHGE OF RESIDENT AGEHT, 
RESIDENT AGENT ADDRESS AND PRINCIPAL OFFICE ADDRESS 

Svatos Collington Associates Limited Partnership 

BOOK 1 1 PAGE 212 
i, Joseph G. Svatos, Presidenl of The Svatos Company, 

i Genera] Partnei of Svatos Collington Associates Limited 

Partnership, a Maryland limited partnership, state that the 

cesidenl agent of Svatos Collington Associates Limited 

Partnership has been changed from Corporation Trust 

tncorporated whose address Is '.-' South Street, Baltimore, 

Maryland  .1i ;.(>;. to The Svatos Company, a Maryland corporation, 

whose address is 7223 Parkway Drive, Hanover, Maryland  21076. 

i Eurthei state thai the address of the principal 

office of Svatos Collington Associates Limited Partnership is 

changed to 7223 Parkway Drive, Hanover, Maryland  21.076. 

p" 
(— 

Decembei i , 1991. 

957/BI USE( H7 

The Svatos Company, General Partner 

(h . A v  >h: 
,!->: "i'h   C   Svatos,   President 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
DliPdor 

PAUL B ANDERSON 
Admlnlslrnlor 

Dcparlmenl of Assessmpnlr. and TaxaJlon 
CHARTER DIVISION 

Room 809 
"Wl WPSI Preslnn SlrtTl 

Balllmnte. Maryhnd 21201 

BOOK 14PAGE   243 

DOCUMENT CODE   

Merqlng 
(Transferor)   

P.A, 

BUSINESS CODE COUNTY 

PelIqious Close Stock 

Survlvinq 
(Transferee) 

52 

Nonstock 

CODE AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

75 
80 
83 
84 
85 
?1 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

$10.00 

TOTAL 
FEES      $10.00 

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 Oual, or Reg. 
Foreign Name Registration 
  Certified Copy   

Name Change 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

  Change of Name 
XXXXX Change of Principal Office 
XXXXX Change of Resident Agent 
XXXXX Change of Resident Agent 

Address 
  Resignation of Resident Agent 
  Designation of Resident Agent 

and Resident Agent's Address 
Other Change       

Certificate of Merger/Transfer 

So^cial 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 06 3 

ATTENTION: Leah R. Schuman 

MAIL TO ADDRESS: 

Check Cash NOTE 

•16 Documents on 1 checks 

APPROVED BY; RMC 
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CHANGE OF RESIDENT AGENT fi ADDRESS AND PRINCIPAL OFFICE 

SVATOS COLLINCTON ASSOCIATES LIMITED PARTNERSHIP 

APPRONED AND RECEIVED K)R RE< t)RI) in THE STATE DEPARTMENT OF ASSESSMENTS AND I VXATION 

OF MARYLAND   DECEMBER 23»    1991      vi 2140 O'CLOCK P•   M. AS IN CONFORMITY 

WHIM \\\   VND ORDERED RECORDED. 

OK(>\M/\||()N   \M) Kl CORDING 
II I PAIDi 

s                   10.00 s 

SI'K l\l 
li 1 PAIDi 

M2925063 

U)  llll   ( I I KK Ol   llll   ( ill  Kl  ()| ANNE   ARUNDEL   COUNTY 

II    IS   III Rl in    CERTIFIED,   HIM    llll    \\lllll\   INSTRUMENT,    KX.IIMIR   WITH    Ml    INDORSEMENTS   IIIIKIOV   HAS 

BEENRECEIVI I), UPPROVI D VM) RECOROl I) B>  llll STAT1 1)1 PAKTMI M <)l   vssi sssn Ms %ND I W VTION ()l \l \kU WD. 

RETURN TO: 
VENABLE, BAETJER L   HOWARD 
2 HOPKINS PLAZA 
1300 MERCANTILE BANK S TPUST BLDG 
BALTIMORE MD 21201 

n»": 
IHIWMK y*. 131C3050531 

ill1'.    ^SF}»>S^.^Sfe. 

A 377014 

'Mm0ii11 

Rl ( ORDI D IN  llll   RMORDSOI   llll 

SIAII   DIPXRIMI Nl  Ol    XSSISSMIMS 

\NI) I AN \l ION Ol   M\RM WDIN I IHI R. I Ol IO 

^•-'^  r 

ATb-060 



NOTICE orr  CHANGE OF  RRSIDKNT AGENT, 
RirSmriNT AC^FINT ADDRESS AND PRINCIPAL OFFICE ADDRESS 

SvatOS Ridge Limited Partnership 

8GCK 1 I PAGE 2 IT) 
i,   Joseph G. Svatos, President of The Svatos Company, 

a Genera] Partner of Svatos Ridge Limited Partnership, a 

Maryland limited partnership, state thai the resident: agent of 

Svatos Ridge Limited Partnership has been changed from 

Corporation Trusl Incorporated whose address is 32 South 

Street, Baltimore, Maryland  21202 to The Svatos Company, a 

Maryland corporal ton, whose address is 7223 Parkway Drive, 

Hanover, Maryland  21076. 

I further state thai the address of the principal 

office of Svatos Ridge Limited Partnership is changed to 7223 

Parkway Drive, Hanovei, Maryland  21076. 

11^''ember 1^-, 19 91 

The Svatos Company, General Partner 

.IM:,S',-ph r;. Svatos, President 

<.JL3 

r— 
cr. 
i— 

• 

957  Bl i|r-i ' 8! 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Dliector 

PAUL B ANDERSON 
Admlnlsltalor 

DOCUMENT CODE   

Merging 
(Transferor)   

P.A. 

BUSINESS CODE 

PelIqlous 

Deparfmenl of Assessmpnis and Taxation 
CHARIER DIVISION 

BOOK 

Close 

Surviving 
(Transferee) 

Room 80*) 
101 WPSI Prfslon Slrcrl 

RaltirMnie. Maryland 21201 

i IPAGE   24G 

COUNTY 52 

Stock Nonstock 

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 

$10.00 

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 

TOTAL 
FEES $10.00 

Name Change 
(New Name) 

xxxxx 
xxxxx 
xxxxx 

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 

Sopcial 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 06 3 

ATT ENTI ON: _ JieajT_R_t_Schuiiiia.n. 

MAIL TO ADDRESS: 

Check Cash NOTE: 

16 Documents on   1 checks 

APPROVED BY; RMC 
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CHANGE OF RESIDENT AGENT L   ADDRESS AND PRINCIPAL OFFICE 

SVATOS RIDGE LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD Bl  IMI STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND   DECEMBER 23,1931     A1 2140 O'CLOCK ?•  MASINCONFORMm 

WITH 1 AW AND ORDERED Rl (OROtD. 

OR(i\M/Min\   \M) 
( \n\ w I/MIDN 111 PAII> 

Kl ( ()R1)IN(. 
I I 1 PAIDi 

10.00 

SI'M I \1 
1 I 1   PAID 

M2890639 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   COUNTY 

II   IS   HEREBY   CERTIFIED.   HIM    mi    WITHIN   INSTRUMENT,   men Ml K   WITH   Ml    INDORSEMENTS   nil Rl ov   HAS 

BEEN RECEIVED, APPROVED AND RECORDED 81   PHI STATI DEPARTMENTOl  ASSESSMENTS KNU FAXATION Ol MARYLAND. 

RETURN TO: 
VENABLE, BAETJER & HOWARD 
?   HOPKINS PLAZA 
1800 MERCANTILE BANK & TRUST BLDG 
BALTIMORE HD 21201 

131C3050582 

A 377015 

Kl ( ORDED IN 1 HE RE( DRDS 01   I Ht 

STATE DIPARIMtM OF ASSESSMENTS 

MiDTAXATION OF MARY1 AND IN IIBIR. lOIK). 
-'-?:•=•,   --s- 

AT 5-060 
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• 

Ch.RllhlCATE Oh f'OKMA HON OF LIMITED PARTNERSHIP 

Ti 

t 

1— 

OJ 

CT; 

The undersigned, desiring to form a limited Partnership under 
the Uniform Limited Partnership Act of the State of Maryland, make 
this certificate for that purpose. 

§ 1.  Name.  The name of the Partnership shall be: 
"ROJO-ACES LIMITED PARTNERSHIP". 

§ 2. Purpose. The purpose for which the Partnership is 
organized is to conduct any lawful business in which the 
Partnership chooses to engage or participate. 

§ 3. Location. The location of the Partnership's principal 
place of business is: 

c/o:  FOREIGN TRADE ZONE #73 
Cargo Bldg. A, Door #1     ^  
P.O. Box 28673 
BWI   Airport,      MD        21240 

& 4. Partners. The names and places of residence of the 
general   and   limited  Partners  are: 

ALL CARGO EXPEDITING SERVICES,   INC. 
c/o:     FOREIGN TRADE ZONE #73 
P.  0.  Box 28673 
BWI Airport, MD  21240 V 

CD 

General Partner 

CO 
m 

Limited Partner 
and   resident   agent      y 

Limited Partner 

ROBERT J. SCHOTT 
10767 Deborah Drive 
Potomac, MD  20854 

JOANNE PERLMAN 
10767 Deborah Drive 
Potomac, MD  20854 

§ 5. Term. The term for which the Partnership is to exist is indefinite 

§ 6.  Initial Contributions of Limited Partners. 
contributed by each Limited Partner is as follows: 

ROBERT J. SCHOTT $100.00 
JOANNE PERLMAN $100.00 

The amount of cash 

, 

§ 7. Additional Contributions of Partners. No Partner shall be required 
to contribute to the capital of this Partnership, Any Partner who shall make a 
contribution shall be deemed to have made a loan to such Partnership which loan 
shall bear interest at an annual rate of (15%) fifteen percent, which principal 
and interest shall have priority over any and all other sums owed to or payable 
to the Partners. 

§ 8. Return of Contributions to Each Limited Partner. The contribution 
of each Limited Partner is to be returned to him/her as may from time to time be 
determined by the General Partner. 

§ 9. Compensation. The General Partner may pay compensation to any 
Partner as deemed reasonable by the General Partner. 

si ^ 
K\l 
•^ 

1 
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7^ 

§ 10. Profits/Losses. The Limited Partners shall receive the following 
percentages of the net profits earned and tax benefits of any losses incurred by 
the Partnership: 

ROBERT J. SCHOTT 50% 
JOANNE PERLMAN 50% 

§ 11. Dissolution. The partnership shall be dissolved and its affairs 
wound up upon the happening of any of the following: 

a. Unanimous agreement by all members, or on 31 December 209i. 

b. Dissolution, bankruptcy or insolvency of the General Partner. 

c. Any event which, in the opinion of the Partners, prevents the 
partnership from carrying on its ordinary business. 

§ 12. Continuation of Business. Notwithstanding any event of dissolution, 
the remaining members of the Partnership may continue the business of the 
Partnership without liquidation of the Partnership by electing a successor or 
replacement General Partner within 90 days from the event which causes the 
dissolution. 

In WITNESS WHEREOF, we have hereunto set our hands and seals this 5th day 
of December 1991. 

_. 
Robert J. Schott 
President 
ALL CARGO EXPEDITING SERVICES, INC 
General Partner 

1. Joaone PeHman, certify that 1 am the Secretary/Treasorer of ALL CARGO EKPEDlIlliGSERyiCES, INC., organized under the la*s of the State of Virginia; that 
Robert J. Schott. who signed this Certificate of Formation on behalf of the donor, is tne President of said corporation; and that said Certificate of Formation 
*as duly signed, sealed and attested for and on behalf of said corporation by authority of its governing body as the same appears in a resolution of the Board 
of Directors passed at a regular meeting held on the 15th day of September 1991, now in my possession or custody. I further certify that the resolution is in 
armrdance with the articles of incorporation and bylaws of said corporation, 

111 illTNLSS HMf, I have hereunto set my hand and affixed the seal of said corporation, at the City of Potomac, MD, this 6th day of Decker 159'. 

JOANNE PERLMAN 
Limited Partner 

^J . ^o^L^-^cv-n 

Joanne Perlman 
Secretary/Treasurer 

- 

ROBERT J. SCHOTT 
Limited Partner 

CITY  cW^Va^ 

C0UN1Y 

STATE 

L O O^ijls ^r^J 

\)\ ry^ ^v 

.) 
I 
} ss 
) 

.) 

On this 6th day of Dece*er 1991, personally appeared before me: ROBERI J. SCHOTI ud JOAHHIPMI ooth residing at: 10J67 Deborah Drive / Potomac, 
X] 20854 personally know or sufficiently identified to me, who certify that they are the individuals wtio executed the foregoino instrument and acknowledge 
it to be their free act and deed. 

lliourv Pflblic: 
My Caffin^iC!. Expires April 30,1994 

'• 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w JONES 
Director 

PAUL B ANDERSON 
Admimsirator 

DOCUMENT CODE 

* P.A, 

BUSINESS CODE 

Re 1iqious 

Department of Assessments and Taxation 

CHARTEK DIVISION 
Room -n'l 

K)l West Presti m sir>'. t 
Bflltimorp  Maryland 212nl 

BOOK 14 PAGE 25 0 

Close 

COUNTY  

Stock 

7 

Nonstock 

Merama 
(Transferor) 

SurvIvlng 
(Transferee) 

CODE  AMCUNT 

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) 
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 Aqent 
Change of Resident Agent 
Address 
Resignation of Resident Aqent 
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 

rt 

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 
  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- 

Code 

ATTENTION; 

'        : 

MAIL TO ADDRESS: 

Z__^_ Iki 

- 

/ 
Documents on 

Check i.asn NOT E 

-hecks 

APPROVED BY 
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CERTIFICATE OF LIfllTEO PARTNERSHIP 
CF 

ROJO-ACFS LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD B^   I III ST VII DEPARTMENI 01   ASSESSMENTS AND TAXATION 

OF MARYLAND DCCEHBiR 2Af    1991       M 8:39 O'CLOCK A.    M. AS IN CONFORMm 

WITH I UN \ND ORDERED RECORDED. 

ORGANIZATION VM' 
(   M'll \l l/VIIDN I I I   I'MD: 

Kl < OKDIMP 
II I   PAIDi 

5C.C0 

SIM ( l\l 
I I 1  PAIDi 

F334^69^ 

IO THE CLERK OF THE COURT OF MNt    ARUNDLL   CGLNTY 

II    IS   HEREBY   CERTIFIED.   HIM    nil    WIIIIIN   INSTRUMENT.   rOGETHER   WITH    VU    INDORSEMENTS   IHEREON,   HAS 

IUI N KU HMD. M'I'ROM 1) \M) Kl CORDED B\  PHI si Ml DEPARTMENI 01   VSSI SSMI NTS AND fAXATION 01 MARYI \M). 

RETURN TC: 
ROBERT J- SCHCTT 
lC7b7 DEBCRAH DR. 
PCTGMC MD   2085A 

^v • i 

128C3052573 

A 376308 

Rl CORDi I) IN  INI   Kl (ORDSOI    Mil 

SI Ml   DM'XRIMIMOI   \SSISS\11S1S 

AM) IWAIION Ol  M VRM WHIN IIIUR. I ()l IO. 

fid     "•' 

ATb-ObO 
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9 V) 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

I. 

GRESHAM COURT LIMITED PARTNERSHIP 

The name of the partnership is "GRESHAM COURT LIMITED 

PARTNERSHIP". 

II. The character of the business of the partnership is to 

own, develop, lease and sell single family residences in Prince 

Georges County, Maryland. 

III. The location of the principal place of business of the  t/- 

partnership is 2134 Espey Court, Suite 13, Crofton, Maryland 

21114.      '^ ^ 

IV. The name and mailing address of the general partner is 

Tectonic Enterprises, Inc. 
P.O. Box 3635 
Crofton, Maryland 21114 

V. The term of the partnership shall continue until 

December 31, 2011, unless earlier terminated in accordance with 

the provisions of the partnership agreement. 
- • 
OJ 

TECTONIC ENTERPRISES, INC., 
General Partner 

ov 

By: 
Thomas   F.   Redd,   Jr., 
President 

Q3A1303U 

1 * • 



I i PAGE 

/ • k "(^ 

6 uh '-': . - - ^ "< 

The foregoing instrument was executed before me ^ T*omas F. 
edd, Jr., President of Tectonic Enterprises, Inc. f a **^*• 
orporation, on behalf of said corporation, as of the _^_  da^ 

Redd 
corpo 
of 

nd 
y 

/M, <   ^V.L . 19^ 

[Notarial Seal] 

My Commission Expires: 

Notary Public / 

^ v'/v ^ V 

250tW911226A.OO 

- 2 - 

• 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOVD w JONES 
Director 

PAUL B ANDERSON 
Admimsiraior 

DOCUMENT CODE LO^ 
P.A 

BUSINESS CODE 

Pel iqious 

•BMf 1 \\m.   ^ai 
Department of Assessments and Taxation 

CHARTER DIVISION 

Room 3U«3 
^01 West Prest( m Street 

Baltimore  Maryland 21201 

COUNTY S-^L 
Close Stock Nonstock 

Merqinq 
(Transferor') 

SurvIvlng 
(Transferee ) 

CODE 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

AMOUNT 

9o 
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 Qua!. or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

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

ATTENTION; 

MAIL TO ADDRESS: 

^ /hi ^"V 
TOTAL 
FEES 

l/       Check Cash NOTE: 

Documents on 

APPROVED BY: 

checks 
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CERTIF1CA.  ': LIMITED PARTNERSHIP 

SHAW COUR1 LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORDS^  III! STAT1 DEPARTMENT OF ASSESSMENTS VNDTAXATION 

AT iz O'CLOCK P«   M. AS IN CONFORMm 
Ol  \1ARM WD •' 

WITH I AW AND ORD1 Rl D RE< ORDED. 

()K(,\M/\IIIIN  WO 
( MM I \II/\II()N 1 I I   PAID 

RKORDIMi 
II  1    I'MI): 

CO' 

Sl'l ( I \l 
II I   I'MI) 

IO THE CLERK OF THE COURT OF ANKf!   ARUNDEL   CCUNTY 

n   IS   HEREBY    CERTIFIED.   IMM    mi    WITHIN   INSTRUMENT.   TOGETHER   WWH   Ml    INDORSEMENTS   FHEREON.   HAS 

BEEN RECEIVED. APPROVED AND RECORDED B1  fHl STATI DEPARTMENT OI   WiSESSMENTS AND TAXATION Ol MARYLAND. 

RfTURN   TCt 
THCWAS   RECCf   J   - 
2134   ITSPEV   CT.f 
CRGFTCN 21114 

12SC3C5CC2C 

A 376339 

RICOROI DIN  IHI  RICORDSOI   INI 

si Ml DIPARIMIM ()l ASSESSMENTS 

AND rAXATTON OF MARYI AND IN USER. FOLIO. 
"^•-iil     ~\'~'.i 1 

AT6-060 
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AGREEMENT AND CERTIFICATE OF CANCELLATION 
CHESAPEAKE HEIGHTS LIMITED PARTNERSHIP 

This Agreement made this 30th day of 
among ANCHOR CAPITAL GROUP, INC., General 
BERLINER, JR.,  BETH PETERS, AND EDWARD 0. 
Partners. 

• •w-fy 
December, 
Partner, 
WAYSON, 

3- 
1991 by yhd 

and HENRY A. 
JR. ,    Limited 

WITNESETH 

In consideration of the mutual undertakings of the parties, 
it is agreed: 

1. Cancellation of Limited Partnership. The parties hereby 
agree to cancel the Limited Partnership pursuant to Section 16 of 
the Chesapeake Heights Limited Partnership Certificate and 
Agreement of Limited Partnership. 

r 
• • 

c. 

2. Name. The partnership was conducted under the firm name and 
style of Chesapeake Heights Limited Partnership. 

3. Date of Filing. The Certificate and Agreement of Limited 
Partnership was recorded with the State Department of Assessments 
and Taxation on February 24, 1989.  No amendments were filed. 

4. 
of 

Reason for Cancellation. As the original purpose of business 
the Limited Partnership has been completed and the Limited 

Partnership has no assets and no liabilities the partners have 
agreed to terminate the Limited Partnership. 

5.  Effective Date of Cancellation.  The effective date of this 
cancellation shall be December 31, 1991. 

IN WITNESS WHEREOF, the parties hereto have executed this 
agreement and affixed their seals as of the day and year first 
above written. 

WITNESS: GENERAL PARTNER 
ANCHOR CAPITAL G^OUP, INC. 

By: ^^1 ^//l-V^Z. 

CO 

UJ     £__ 

^   CD 

John  W.   Hersman 

O 

o 
y - - 

• 

• \- 

5 
\—   CO 

• 

Vjtf>%V*' 

rr 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 

Governor 

LLOYD ^  JONES 
Director 

PAUL B ANDERSON 
AdrmmMralor 

DOCUMENT CODE 

YtHZiMfi P.A 

Merqinq 
(Transferor) 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 809 
^ol West Preston Street 

Baltimore NLuvland 21201 

BOOK 

BUSINESS CODE 

Pel ICJIOUS        Close 

Survtvlng 
i Transferee) 

1 IPAGE   25 7 

COUNTY   ^ ^ 

Stock Nonstock 

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 

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

Name Change 
iNew 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 Merqer/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 Standinq 
Foreiqn Corp. Registration 

Limited Part. Good Standing 

ATTENTION: 

Financial 

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 ._ . 

^ 2g f 

TOTAL 
FEES 56 

y. Check Cash NOT£: jf CMUltCy 
Documents on    checks 

APPROVED BY: -4& . 
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CERTIFICATE nf  CANCELLATION 

CHFr.APFAK:F HEIGHTS LIMITED PARTNERSHIP 

\PPROVED WD RECEN I D FOR Rl CORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND I \\ VHON 

OFMAKYLAND      O^CEWBER 30f   1991 AT 7:^4      OCIOCK P.M. AS IN CONFORMm 

WITH I WN \ND ORDERED RECORDED. 

ORGANIZATION \M) 
( VPtTAI l/\ll()N II I  PAID: 

Kl (ORDIMi 
HI  PAIDi 

50."  " 

SPI i l\l 
II I  PAID: 

M2TA2^19 

TO THE CLERK OF THE COURT OF ANNE   ARUNOEL   COUNTY 

II    IS   HEREin    CERTIFIED,   IHM    Mil    WITHIN   INSTRUMENT.   rOGETHER   WITH    Ml    INDORSEMENTS   llllkiov   HAS 

BEEN RECEIVED. U»PROVED AND RECORDED B\  PHI MMt DEPARTMENl 01   ASSESSMENTS WD rAXATION 01 MARYI AND. 

RETURN  in: 
JCHN   HERSfAN 
P.   0«   RHX   2328 
PRINCE   -REDERICK Ml)   7.067? 

'IX 

rMiiM»ir/'|f 

134C3050935 

A 377329 

RECORDED IN Mil  RltORDSOl   I III 

SIAH  DEPARIMI \l ()l   ASSI SSMI N IS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. 

AT5-060 
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AMENDED, RESTATED AND SUPERSEDING 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
3428 LIMITED PARTNERSHIP 

/V/ r 

The undersigned, desiring to amend, restate and supersede the 
Certificate of Limited Partnership of 3428 LIMITED PARTNERSHIP, a 
Maryland Limited Partnership (the "Partnership") and being the sole 
General Partner of the Partnership, does hereby acknowledge and 
certify: 

the Partnership shall continue to be 3428 

<  

- 
- 

LIMITED 
The name of 

PARTNERSHIP. 

2. The address of the principal office of the Partnership is: 
330 Fairtree Plaza Ext., Severna Park, Maryland, 21146. The name 
and address of the resident agent of the Partnership is: Edgar 
Pumphrey, 330 Fairtree Plaza Ext., Severna Park, Maryland, 21146. 

3. The name and business address of the general partner of 
the Partnership (the "General Partner") is: Edgar Pumphrey, 330 
Fairtree Plaza Ext., Severna Park, Maryland, 21146. 

4. 
December 

The latest 
31, 2036. 

date the Partnership shall be dissolved is 

IN WITNESS WHEREOF, the General Partner acknowledges that this 
Amended, Restated and Superseding Certificate of Limited 
Partnership is his act, and further acknowledges under penalty of 
perjury, to the best of his knowledge, information and belief, that 
the matters and facts set forth herein are true in all material 
respects, and that he has executed this Amended, Restated and 
Superseding Certificate of Limited Partnership as of the 31st day 
of December, ;!• 991 . 

WITNESS: VH o 
o 
liJ 

-fP, ! 1 trt  

GENERAL PARTNER: 

3428 LIMITED PARTNERSHIP 

CVJ 
CD 

• 

CO 

(seal) 

cr.- 

c: .3428 db«pLim74 aro 

^f 



STAVE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimsiralor 

'v 

DOCUMENT CODE 
/ 

-^ 

76 

*  (U[Z.IZ4£3^ P.A, 

Merqinq 
'Transferor) 

BUSINESS   CODE 

Re 11qious 

Department of Assessments and Taxation 

CHARTER DIVISK >N 
R  3(W 

Mil West Preston Street 
Baltimore  Maryland l\l^\ 

Close 

Surv wmq 
(Transferee) 

1 1 PAGE 260 

COUNTY  ^1_ 

Stock Nonstock 

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 

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 Copv .  

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 Merqer/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 Standmq 
Foreiqn Corp. Reqistration 

Limited Part. Good Standing 

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   

TOTAL f    •     ^ 
FEES  ..._.j42. 

Check Cash NOTE. 

Documents on checks 

APPROVED BY; 
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Ct RTIFICATG DF AMENDMI NT 
3F 

3428 LIMITED PARTNERSHIP 

APF'RON | .) AND RECEIVED FOR R] CORD m   Nit STATE DEPARTM1 NT OF ASS. SSMENTC AND TAXATION 

OFMARYLAND    JANUARY 7,    1992    AT 1:41        O'CLOCK 

WITH LAW AND ORDERED Rl ( ORDED. 

P. \1. AS IN CONFORMITY 

ORGANIZATION VM) 
<   M'll \l l/\l|()N | | |   p/VIDi Kl ( OKDIM, 

I I I   PMI): 

^O.QO 

Sl'l ( I \| 
in i'\ii) 

TO THE CLERK OF THE COURT OF 

M2124535 

ANNE ARUNDEL COUNTY 

II    IS   IMRlin    CERTIFIED.   n.M    mi    WITHIN   INSTRUMENT   rOOETHEB   WITH   Ml    INDORSEMENTS   llHRK.v   MAS 

BEEN RECEIVED. APPROVED AND RECORDED B^   III. sun  DEPABTMENTOI   ASSESSMENTS AND TAXATION 01  MARYLAND, 

RETURN TOl 
MILES L   STOCKBRIDSE 
1C LIGHT STREET 

LTIMORE KD   21202 

/5^^S 13tjC3051132 

A 377511 

RECORD! DIN I 111   RKORDSDI   Mil 

SI \ll  Dl PARIMI Nl OE ASSISSMI NIS 

AND I \\ ANON Oh MARM AND IN LIBER. FOLKW;  -:. 
- • - - 

AT5-060 
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I- /6  U 

#) 

nirRTTFTCATE QV  T.TMTTED PARTNERSHIP 
THF U  DRNNT^ rTT.l.TGAN FAMT1.Y TJMITF.D PARTNERSHIP 

The name of the limited partnership is "The W. Dennis Gilligan Family 

Limited Partnership." 

The address of the principal office of the limited partnership in the 

State of Maryland is:  877 Old Baltimore-Annapolis Boulevard. Severna Park. 

Maryland 21146. 

The name and address of the resident agent for the limited partnership 

U:   W.  Dennis Gilligan.  877 Old Baltimore-Annapolis Boulevard. Severna 

Park, Maryland 21146. 

The name and business address of the sole general partner is: W. 

Dennis Gilligan.  877 Old Baltimore-Annapolis Boulevard.  Severna Park, 

Maryland 21146. 

The latest date upon which the limited partnership is to dissolve is 

December 31. 2012. 

IN WITNESS WHEREOF, the undersigned, consisting of the sole general 

partner of the limited partnership has signed this Certificate of Limited 

Partnership this J^ day of December, 1991 on behalf of The W. Dennis 

Gilligan Family Limited Partnership. 

THE W. DENNIS GILLIGAN FAMILY 
LIMITED PARTNERSHIP 

iL0S24o 

ce* 
y. Dennis Gilligan, 
General Partner 

1 to    ti 
lE:gUUgan:DLPcert: 121891 



STATE OF MARYLAND 

WILLIAM DONALD SCHAEFER 
Governor 

LLOYD ^ JONES 
Director 

PAULB ANDERSON 
Administrator 

DOCUMENT CODE li A 

P.A 

Merqinq 
(Transferor) 

Department of Assessments and Taxation 
CHARTER DIVISION 

Roorr -    • 
301 West Preston Street 

Balttmore, Maryland 21201 

lie 2t;;{ BOOK 

BUSINESS CODE   

 Reliqious Close 

Survivinq 
(Transferee) 

COUNTY   Sry^ 

Stock Nonstock 

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 

i_ 

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 Oual. or Reg. 
Foreign Name Registration 
  Certified Copy   

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
t 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 OM. 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 

Recordation Tax 
State Transfer Tax 
Local TrancTer Tax 
  Corp. Good Standing 
Foreiqn Corp. Registration 

Limited Part. Good Standing 

A 
ATTENT ION: ._ii^___- £ hdJi^ 

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 __ - 

TOTAL -^ „ 
FEES Il<2j2t2. 

Check Cash NOTE 

Documents on   checks 

APPROVED BY 
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CFRTlclCAT~   OF   LlNItEO   PAPTNfRSHXP 
or 

TH'     W.   DINNIS   r,ILLI(iAN   FAMILY   LIMITED 

PAKTN'-RSHI? 

APPROVED VM) RECEIVED FOR RECORD m 

OFMARYLAND      JANUARY lOf    1992  AT 

WHIM WV AND ORDERED RECORDED. 

Mil siMl DEPARTMENT OF ASSESSMENTS AND TAXATION 

: ?.7       O'CLOCK fc«M. AS IN CONFORMITY 

OR(,\M/MION   VM) 
(  MMIMI/MION I II   PAIDi 

Rl ( OKIIIM. 
I I 1   I'M!) 

50.00 

SIM ( IM 
III  PAIDi 

M3353422 

,O,„,(„KKO COU-tTOF ANNE   fcROMOEL COtWTY 

„ , m*M CE.mF.EP, •AI  n„  , —• • • -  -»« N "  

MM. DEPARTMENTOl   ASSESSMENTS WDTAXATIONOI MARYLAND. 
lit I N RECEtVI l>   K?PRO\ \ D AND Kl < ORDED in  I HI 

^IIIIMIIIII^. 

RETURN   TO: ^.oc-r, 
FOSSETl   t   BRUGGERf   CHA^ftRED 
ATTN:   CLARENCE   L-      oSS-TT 
THE   AEROSPACE   BUILDING 
10210 GREENBELT ROAD 
S€ABRQOK MO Z070S 

137C30^1279 

A 377663 

RECORDED IN nil RECORDS OF THI 

STATE 01 PAEWII NT 0»  ASSESSMENTS $&&     0 

AND TAXATION OE MARYLAND IN I IBl R, I Ol K). 

AT 5-060 
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CERTIFICATE OF LIMITED PARTNERSHIP 
THE KEVIN E, GILLIGAW FAMILY LIMITED PARTNERSHIP 

r— 

The name of the limited partnership is "The Kevin E. Gilligan Family 

Limited Partnership." 

The address of the principal office of the limited partnership in the 

State of Maryland is:  877 Old Baltimore-Annapolis Boulevard, Severna Park, 

Maryland 21146. 

The name and address of the resident agent for the limited partnership 

is:  Kevin E. Gilligan, 877 Old Baltimore-Annapolis Boulevard, Severna Park, 

Maryland 21146. 

The name and business address of the sole general partner is: Kevin E. 

Gilligan,  877 Old Baltimore-Annapolis Boulevard,  Severna Park,  Maryland 

21146. 

The latest date upon which the limited partnership is to dissolve is 

December 31, 2012. 

IN WITNESS WHEREOF, the undersigned, consisting of the sole general 

partner of the limited partnership has signed this Certificate of Limited 

Partnership this ?^ day of December, 1991 on behalf of The Kevin E. 

Gilligan Family Limited Partnership. 

THE KEVIN E. GILUGAlpFAMILY 
LIMITED PARTNERSHIP 

By:_ 
Kevin E. Gilligan, 
General Partner 

/ 

t 
ro 
CT' 

lE:8i-lUgan:KLPcert ;121791 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor* 

LLOYD W JONES 
Director 

PAUL B ANDERSON 
Admimsiraior 

DOCUMENT CODE 

«  

Merqinq 
(Transferor1) __ 

&JL:. 
P.A, 

BUSINESS   CODE 

Pellaious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 30*) 
301 West Preston Stn • I 

Haltim'n.'   M.uvland 21J01 

BOOK 

Close 

Surviving 
(Transferee) 

1 1 I AOt 2B6 

^ COUNTY  U- 

Stock   Nonstock 

CODE  AMCUNT 

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 

FEE PEMITTED 

Expedited Fee 
Orqan. & Capitalization 
Pec. Fee (Arts, of Inc.) 
Pec. Fee (Amendment) 
Pec. Fee (Merqer or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Peg. 
Foreiqn Name Registration 

Certified Copy   

Name Change 
< New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Change of Name 
Chanqe 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 Merqer/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 Standinq 
Foreiqn Corp. Reqistration 

Limited Part. Good Standinq 

ATTENTION :A  'J- 

MAIL TO ADDRESS:  

Financial 
Personal 

Property Reports and   
late filinq penalties 
Chanqe of P.O., R.A. or P.A.A. 
Amend/Cancellation, For. Limited Part 

Othe r    
Other          

i^t^ziov FEES 

/ 

/ 
Check Cash NOTE: 

Documents on  ( checks 

APPROVED BY: 
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CERTIFICATE 0^ LTilTED PARTNERSHIP 
IF 

THE K3VTN E. GILLIAN FAMILY LIMITED PARTNERSHIP 

M»PROVED AND RECEIVED FOR RECORD B^  fHE STATE DEPARTMEN1 01   \SSESSMENTS VND PAXATION 

OFMARYLAND      JANUARY 10f    1992   AT 9127       O'CLOCK *»M. AS IN CONFORMm 

WITH LAW AND ORDERED R» ( ORDED. 

OR(i\M/\ll()\   VND 
I  M'll Ml/ UIO\ 1 \ I   PAIDl 

s. 

Kl CORDING 
II 1  PAIDi 

50*00 s 

Sl'K l\l 
1 1 1 PAID 

M33548 42 

TO THE CLERK OF THE COURT OF ANNE   ARUNOEL   COUNTY 

II    IS   III Rim    CERTIFIED,    HIM    mi    WIIIIIN   INSTRUMENT.    rOGETHER    WITH    \ll    INDORSEMENTS    IlllKtov   II \s 

BE! NREC1 IVED, \PPROVED \ND RECORDED W   III! si\ll  1)1 PARTMENI 01   \ssi ss\ll Ms \M) IWMIONOI MARYI AND. 

RETURN TO: 
^OSSFTT & BRUGGERf CHARTERED 
ATTN: CLARENCE L. FGSSETT 
THE AEROSPACE BUILDING 
10?.lO GREENBELT ROAD 
SEABROOK MD 20706 

139C30I IP02 

A 377864 

KKOROI l)l\  III!   Kl (ORhSOl   Mil 

STATE m PARISH vi 01 vssi ss\ii \is 

\M) FAXATION OF MARVl \M> IN MBIR. fOUO. 
.      _ 
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Amended and Restated 
Certificate of Limited Partnership 
of Olde Forge Limited Partnership 

eoo/( 
' iP4^ 9 68 

CT) 

This Amended and Restated Certificate of Limited 
Partnership is presented for filing pursuant to the Maryland 
Revised Uniform Limited Partnership Act, as amended (the 
"Act"). 

WHEREAS, on or about May 10, 19 84, the partners 
formed a Maryland limited partnership under the name of Olde 
Forge Limited Partnership (the "Partnership") pursuant to a 
Limited Partnership Agreement dated May 10, 1984 (the 
"Agreement") and a Certificate of Limited Partnership (the 
"Certificate") which was filed on or about May 18, 1984 with 
the Maryland State Department of Assessments and Taxation 
(the "Department"); 

WHEREAS, the Agreement was amended by an Amended and 
Restated Limited Partnership Agreement dated as of February 
1, 1985, and the Certificate was amended by an Amendment to 
Certificate of Limited Partnership filed with the Department 
on or about April 10, 1986; and 

WHEREAS, the partners now desire to amend and restate 
in its entirety the Certificate, to delete all substantive 
terms of the Partnership's limited partnership agreement no 
longer required to be filed with the Department by the 
provisions of the Act, and to present this Certificate for 
filing pursuant to the Act; 

that: 
NOW, THEREFORE, the undersigned hereby certifies 

1. The name of the Partnership is Olde Forge 
Limited Partnership. 

2. The address of the principal office of the 
Partnership in the State of Maryland is 6600 Heritage Hill 
Drive, Glen Burnie, Anne Arundel County, Maryland.  The name 
and address of the resident agent of the Partnership are The 
Corporation Trust, Incorporated, 32 South Street, Baltimore, 
Maryland  21202. 

3. The names and addresses of the Partnership's 
general partners are as follows: 

Allan J. Berman 
5100 Lowell Lane, N.W. 
Washington, D.C.  20016 

^ 

Leonard A. Shapiro 
1302 Potomac School Road 
McLean, Virginia  22101 

\ 
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4.   The latest date on which the Partnership is to 
be dissolved and its affairs wound up is December 31, 2083. 

Dated: 9 1991 M 
Allan J. Berman 

'. 
, / 

Leonard A. Shapiro 

- 2 - 



STATFI Ol- MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD u  JONES 
Director 

PAUL B ANDERSON 
Admimsirator 

DOCUMENT CODE Jo f\ 

Mergina 
(Transferor1) 

P.A, 

BUSINESS CODE 

Peliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room StW 

301 West Preston Si 
Baltimore  Maryland 21201 

eu'.K 1 IPAGE   270 

Close 

Surv winq 
(Transferee) 

COUNTY & 

Stock Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
66 
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 

^£L 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee CArtS. 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 
iNew 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 zmi 
ATTENTION : ^MWM) 

MAIL TO ADDRESS 

Amend/Cancellation, For 
Other  
Other 

Limited Part. 

TOTAL *   ^      ?, 
FEES  Jg^d 

Check Cash NOTE 

Documents on   checks 

^ 
/»V^^ 

APPROVED BY irf. 
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CERTIFICATE OF A^ENDMFNT 
OF 

OLDE FORGE LIMITED PARTNERSHIP 

APPROVED AND RECEIVED FOR RECORD B^  1111 STATE DEPARTMENT Ol   \SSISS\1IMS \M) IWAIION 

OF MARM \\n    JANUARY 13,   1992   AT 8:30     O'CLOCK A.M.  \S IN (OMORMIIA 

WHIM  \\\   ANDORDl Rl O Rl (ORDl I). 

()R(.\\I/\1I()\  WD 
(  UMI \l l/\ll()\ I I I   PAID 

•s 

Kl ((tKI)l\(. 
II 1  PAIDi 

50.00 s 

SI'K l\l 
II 1   P\ll> 

11803436 

K) 1111  ( II RK OF  llll  (Ol Rl Of ANNE   ARUNDEL  COUNTY 

II    IS   III Rl UN    CIRIIlllI).    IIIM    III!    WillliS   INSTRUMENT,    FOGETHER   WITH    Ml    INDORSEMENTS    IIIIKIOV   HAS 

BEEN RE( HMD. M'PROMI) Wl) KK OROI I) H>   llll SIM I DEPARTMENI Ol ASSESSMI MS WD FAXATION Ol MARYI \SD. 

RETURN TO: 
ARENTt FOXt KINTNER, PL0TKIN 
£ KAHN-JENNY STATHES 
1050 CONNECTICUT AVENUEf N*W« 
WASHINGTON DC 20036 5339 

^rssas 

^Hnwr//'1' 

139C3051567 

A 377919 

RKOROI H IN  llll   Rl CORDS Ol   llll 

SI VII  1)1 PARISH N I Ol   VSSISSMINIS 

AND IWUION Ol   MARYI  WD IN I HH R. I Ol IO. 

Q1 Q 

AT^ 060 
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Certificate of Formation of Limited Partnership 
Under the Maryland Uniform Limited Partnership Act 

f  

c 

THIS LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE, made 
and entered into this  2nd  day of January, in the year nine- 
teen hundred and ninety-two, by and between the undersigned 
"General Partner" and the "Limited Partners", all of whom de- 
sire to associate themselves together in a Limited Partner- 
ship pursuant to the provisions of the Corporations and As- 
sociations Article, Title 10, Annotated Code of Maryland, 
known as the "Maryland Uniform Limited Partnership Act". 

NOW, THEREFORE, that in consideration of the mutual 
promise herein contained and for other valuable consider- 
ations, the parties hereto agree as follows: 

1. LIMITED PARTNERSHIP.  The parties hereto associate 
themselves together in a limited partnership pursuant to the 
Uniform Limited Partnership Act of the State of Maryland, and 
under the terms and conditions set forth herein. 

2. NAME OF PARTNERSHIP.  The name of the partnership 
(herein sometimes referred to as "Partnership" or "Limited 
Partnership") shall be:  MADISON INVESTMENT LIMITED PARTNER- 
SHIP. 

3. PURPOSE.  The purpose of the Partnership is to form 
an investment group which will buy, hold, and sell invest- 
ments which consist of securities which are traded on the 
various exchanges in the United States and in foreign coun- 
tries . 

4. PRINCIPAL OFFICE AND RESIDENT AGENT.  The location 
of the principal place of business of the Partnership shall 
be 405 Kings College Dr., Arnold, Md.  21012, and its 
resident agent shall be Donald 0. Harrison, Jr., of the same 
address. 

5. GENERAL PARTNERS AND LIMITED PARTNERS, 

a.  The name and the address of the General Partner is 

«o 

o- 

20K>80b r- 
: ?ri 
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Donald 0. Harrisor^Jr. 
405 Kings College Dr., Arnold, MD  21012 

b. The names of the limited partners and monetary con- 
tribution of each in the partnership are set forth on Sched- 
ule A attached hereto and expressly incorporated herein. 

6. TERM.  The Partnership shall begin at the time of 
filing of this Certificate in accordance with law and shall 
continue until 1/1/2022; provided, however, that the Partner- 
ship may be terminated at an earlier time in the event of a 
voluntary agreement of all partners to terminate same or upon 
determination by the General Partner.  Any such termination 
shall be evidenced by a certificate stating both the cause 
and the effective date thereof, and such certificate shall be 
recorded consistently with the recording hereof. 

7. CAPITAL.  The Limited Partners have contributed a 
minimum of one hundred thousand ($100,000).  An additional 
four hundred thousand dollars ($400,000) may be contributed 
to bring maximum partnership capital to five hundred thousand 
dollars ($500,000).  (Schedule A)  No additional contribu- 
tions shall be required. 

8. PROFITS AND LOSSES.  The net profits of the Partner- 
ship shall be divided in the proportion of the monetary con- 
tribution in the Partnership as set forth in Schedule A. 

9. POWERS AND DUTIES OF THE GENERAL PARTNER. 

a.  Management of Partnership.  The administrative mat- 
ters of the Partnership shall be managed by the General Part- 
ner, who shall exercise full control over the affairs of the 
Partnership.  The General Partner shall manage the affairs of 
the Partnership in a prudent and businesslike manner and 
shall devote such part of his time to the affairs of the 
Partnership as is reasonably necessary.  The day-to-day man- 
agement of the investments held in the Partnership shall be 
done by Donald O. Harrison Jr. 

eral 
b.  Power and Duties 
Partner shall: 

of the General Partner.  The Gen- 

(1)  Deposit all funds of the Partnership in one or more 
separate brokerage accounts as the General Partner may 

designate (withdrawals from such accounts to be made upon 
such signature as the General Partner may designate). 
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(2) Maintain complete and accurate records of all 
transactions entered into by the Partnership. 

(3) Select (and determine the fee arrangements with ac- 
countants, brokers, attorneys, the investment advisor and 
other professionals who may be employed by the Partnership. 

(4) Cause to be filed such certificates or amendments 
thereto and do such other acts as may be required by law to 
qualify and maintain the Partnership as a limited partner- 
ship. 

(5) The General Partner's compensation shall be derived 
from the commissions generated from the purchase and sale of 
securities within the partnership.  He shall also be entitled 
to reasonable reimbursement for any out of pocket expenses 
incurred by him on behalf of the Partnership. 

(6) The General Partner shall not take any action with 
respect to the assets or property of the Partnership which 
does not primarily benefit the Partnership. 

10.  INCOME ACCOUNT, PROFITS AND LOSSES. 

a.  Individual income accounts 
each Partner in which the net profit 
portionate amount of each Partners, 
ited, as the case may be.  The net p 
the Partnership shall be determined 
ally accepted accounting principles 
the close of each calendar year.  Ea 
net profits or losses shall be credi 
her respective capital or income ace 
the immediately following subsection 

shall be m 
s or losse 
shall be c 
rofits or 
in accorda 
as soon as 
ch Partner 
ted or cha 
ount as pr 
s. 

aintained for 
s, in the pro- 
redited or deb- 
net losses of 
nee with gener- 
possible after 

' s share of the 
rged to his or 
^vided for in 

b. Net profits of the Partnership shall be allocable to 
the Partners pro rata in proportion to their monetary contri- 
bution. 

c. Net losses of the partnership shall be chargeable to 
the Partners pro rata in proportion to their monetary contri- 
bution . 

d.  The liability of any of the Limited Partners for the 
losses of the Partnership shall in no event exceed that ag- 
gregate amount of his/her contribution to the capital of the 
Partnership, plus any accrued but undistributed amounts in 
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e.  The net profits of the Partnership shall be distrib- 
uted to the Partners or credited to their respective capital 
or income accounts in whatever amounts as the General Partner 
shall determine.  All distributions to the Partners shall be 
made simultaneously and in accordance with the pro rata mon- 
etary contribution of each Partner. 

11. LEGAL TITLE TO THE PROPERTY.  To the extent deemed 
feasible by the General Partner the title to all property 
owned by the Partnership shall be in the name of the Partner- 
ship. 

12. BOOKS OF ACCOUNT.  There shall be kept at the prin- 
cipal office of the Partnership, just and true books of ac- 
count in which shall be entered fully and accurately each and 
every transaction of the Partnership.  Each Partner shall at 
all reasonable times have access thereto.  A complete finan- 
cial report shall be made at the end of each calendar year 
and each Partner shall be entitled to a copy. 

13. RETURN OF CONTRIBUTION AND TRANSFER OR ASSIGNMENT 
OF LIMITED PARTNERSHIP INTEREST.  No Limited Partner shall 
have the right to demand return of contribution, if any, in 
whole or in part, prior to termination.  A Limited Partner's 
'interest in the Partnership cannot be transferred or as- 
signed . 

14. WITHDRAWAL OF LIMITED PARTNER. 

a. A Limited Partner may withdraw from the Partnership 
by giving the General Partner written notice of his/her in- 
tent to withdraw at least ten (10) business days in advance 
of the month end valuation date of the Partnership's assets. 

b. A withdrawing Limited Partner shall be entitled to 
receive the amount in his/her income account on the valuation 
date, less a two (2) percent processing fee to cover any ex- 
penses incurred as a result of the withdrawal. 

c. Whenever a Limited Partner withdraws, the fractional 
ownership of each remaining Partner, General and Limited, 
shall be increased pro rata. 

15.  WITHDRAWAL OF GENERAL PARTNER.  The withdrawal of 
the General Partner from the Limited Partnership for any rea- 
son shall not terminate the Partnership if the Limited Part- 
ners agree to continue same, provided that a new General 
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Partner or Partners shall be elected and an amendment shall 
be properly executed and filed. 

16. PRIORITY.  No Limited Partner shall have priority 
over any other Limited Partner as to contributions or as to 
compensation by way of income.  No Limited Partner shall have 
the right to demand or receive property other than cash in 
return for his'/her contribution, if any. 

17. BINDING EFFECT.  This agreement shall be binding on 
the parties hereto and their respective heirs, personal rep- 
resentatives, successors and assigns. 

18. LAW. It is the intent of the parties hereto that 
all questions with regard to the construction of the Agree- 
ment of Limited Partnership and the rights and liabilities of 
the parties shall be determined in accordance with the laws 
of the State of Maryland and the provisions of the Maryland 
Uniform Limited Partnership Act. 

19. MODIFICATION TO BE IN WRITING.  This agreement con- 
stitutes the entire understanding of the parties hereto with 
respect to the subject matter hereof and no amendment, 
modification or alteration of the terms hereof shall be bind- 
ing unless the same be in writing and be in accordance with 
this agreement. 

20. SEVERABILITY.  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 
provisions of this Agreement and any statute, law, ordinance 
or regulation contrary to which the parties have no legal 
right to contract, the latter shall prevail, but in such 
event the provisions of this Agreement thus affected shall be 
curtailed and limited only to the extent necessary to bring 
them within the requirements of the law.  In the event that 
any part, section, paragraph or clause of this Agreement 
shall be held indefinite, invalid, or otherwise unenforce- 
able, the entire Agreement shall not fail on account thereof, 
and the balance of this Agreement shall continue in full 
force and effect. 

IN WITNESS WHEREOF, The General Partner has hereunder 
set his hand and seal the day and year first above written. 
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WITNESS 
^ DSnald 
General 

a mi Tn 

O. Harrison, 
Partner 

J(SEAL) 
Jr. 

STATE OF MARYLAND, 

COUNTY OF 

I HEREBY CERTIFY, that on this day of 
for 1991, before me, the subscriber, a Notary Public in and 

the State and County aforesaid, personally appeared Donald 0. 
Harrison, Jr. known to me (or satisfactorily proven) to be 
the person whose name is subscribed to the within and forego- 
ing Certificate of Limited Partnership, and that he executed 
the same for the purposes therein contained. 

AS WITNESS my hand and Official Seal 

/->      -  

• 

' r 

• 
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PARTNERSHIP AGREEMENT 
SIGNATURE PAGE 

The undersigned, desiring to become a Limited Partner of 
Madison Investment Partnership, a Maryland Limited Partner- 
ship, hereby agrees to be bound by all of the terms of the 
Limited Partnership Agreement and Certificate of Limited 
Partnership, this   day of  , 1991. 

Printed Name of Limited 
Partner (s) 

Signature of Limited 
Partner (s) 

Social Security Number 

Residence Address: Mailing Address: 

Capital Contribution: 
($5,000 minimum) 

• 
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Schedule  A 

Helen Harrison c/f Amy Harrison 
Gregory A. Mayer 
Glenn Minah c/f Gregory Minah 
Robert D. Hauck c/f Colin Hauck 
Robert D. Hauch c/f Ryan Hauck 
Robert D. Hauck c/f Molly Hauck 
Lawrence P. Chambers 
Julie High 
Daniel Roche 
Frank & Linda Pittelli 
John & Maria Ruland 
Synergistics Inc p/s 
Hunter & Ann Paschall 
A. Timm Anderson & Assoc PPT 
Warren & Patricia Updike 
Steven & Carol Dunlap 
John Canavan & D. Ann Schneider 
Photo Processing Inc EBT 
M.A. Khajawi, PA PPT 
Katherine Colburn 
Glyn Webber 
Carol Chambers 
Joyce Dumin 
Carol Worthington 

$3,000 
$10,000 
$5,000 
$5,000 
$5,000 
$5,000 
$5,000 
$5,000 
$5,000 
$16,000 
$6,000 
$5,000 
$5,000 
$5,000 
$10,000 
$5,000 
$5,000 
$10,000 
$9,000 
$10,000 
$15,000 
$5,000 
$6,000 
$5,000 



STATE OF MARYLAND 
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WILLIAM DONALD SCHAEFER' 
Governor 

LLOYD u  JONES 
Director 

PAUL B ANDERSON 
AdmimMraior 

DOCUMENT CODE 

* 

OS 
P.A, 

Merqinq 
(Transferor) 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxa<iori 

CHARTER DIVISION 

Room 9  '' 
$01 West Preston v-- 

Bflltim^r.1  Maryland 2\. 

Close 

Survivinq 
(Transferee) 

1-1 PACE 2S0 

COUNTY 52 
Stock Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee CArts. 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 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 

_^o 

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

Limited Part 

Code 

ATTENTION: 

MAIL TO ADDRESS: 

. 

•    ^ /   : 

W^/  /^/    J?/J/J- 

TOTAL 
FEES ^2) 

/ Check Cash NOT E: 

Documents on checks 

APPROVED BY ^L3 
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C^3TIF-ICATE   OF   LIMITED   PARTNERSHIP 
DF 

MADISON   INVESTMENT   LIMITED   PARTMERSHIP 

APPROVED AND Rl (HMD FOR RKORD BY THF STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

JANUARY    16» 1992       9:31 A. 
OE MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH I AW  \ND ORDERED Ri CORDED. 

ORGANIZATION  \sn 
< M'lIM l/\ll(»S II I   PAID 

KM ORDINO 
Ml    PMI): 

SPK IAI 
Ml   PAID 

5 0.00 

•im^'j: 

TO THF ClFRk OF   INI  (()l Rl OF 

ANME   ARUNHEL   CO'JMTY 

II     IS    HIRlin    (IRIIFIFD.    IIIAI    Till     WIFHIN    INSTRl MFNT.   TOGETHER    WITH    ALL    INDORSEMENTS    THEREON,    HAS 

BILN RK HMD. APPRON f l> AM) RU ORDLD BN   IHE STATE DEPARTMENT OF ASSESSMENTS AND 1AXAIION OF MARYLAND. 

RETURN   TO: 
DONALD 0. HARRISON, JR« 
KAREN A. HARRISON 
405 KINGS C0LLE3E DR. 
ARNOLD m   21012 

140C3031704 
.Mill"""*,,, 

A 379095 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO.      338S    062? 

ATb 060 
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AMENDMENT AND RESTATEMENT OF 
CERTIFICATE OF LIMITED PARTNERSHIP 

THIS AMENDMENT  AND  RESTATEMENT OF  CERTIFICATE  OF  LIMITED 

PARTNERSHIP  (the  "Restatement")  made       JCJk  day 

(Mowc^^cr- • 19 91 by Delta Financial Corporation, Inc., General 

Partner of Forest Mills Associates, a Maryland Limited partnership 

(the "Partnership") and Maisel-Hoi I ins Development Company, 

withdrawing General Partner. 

The undersigned, constituting the sole General I irtnei of the 

Partnership, hereby certifies that: 

ARTICLE I - NAMES AND DEFINITIONS 

1.1 Partnership Ka~e.  The nac;- of the Partnership is "Forest 

Mills Associates, a Maryland Limited Partnership." 

1.2 Definitions.   Unless   otherwise  defined   in   this 

S Restatement o: tne Certificate and Limited Partnership Agreement 

filed with tne State Depart-on:: of Assessments and Taxation on or 

,nd thenfViJday of K^rA . ^%L   (the "Certificate"), any arou: 

• i  n that are defined in the Mary.-i-.d^Revlsed 

iform Limited Partnershii Aci, as ace:.. ,: from time^to ti^p, ^th( 

A O 1 J    O. 

Act")   snail   have  th     sa • nmg   i:    pi in the Act 

ro 

ARTICLE II - AMENDMENT AND RESTATEMENT 

2 . 1 Lifted Pur^3^_jDf_JhccndniC^t and RCJ ta te::.c;. t^ I tsuant 

to tne 1988 Amendment to the Act, effective July 1, 1988, and 

applicable to all limited partnerships formed before such effective 

date,  the  Certificate  filed  with  the  State  Department  of 

^ 

\ 
L6 
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. . men t s  and VV^i hfr* 

•<& 
n <*' r -^ n Lac    • 

in  a c ertificaL e -. .:  i ted  partn- ^ . i ^i •-   •       ^ ^* w W A V       i v- £   ^J i of   tnc 

Act (ii)    reflect   the   withdrawal   from iC r artncrship of M i a x ^J u. 

Ho 11 ins Development Company as a general partner a 

hdrawal from the Partnership of Michael che wit 

nd dii) reflect 

C. Hoi i ins and 

H --»/-, i 
an  • <- j B. Maisel a s limited partner 

'his Restate: nt shal1 not 

bo co: rued to a:: • n d, modify, or alt CI r   -f  ^..j . ^. . • , •'..   X.    , ,nc more 

omDiete terms ^ o.-t of the Limited Partnership Agreement, as amended 

between the parties thereof which c. 4^ 11 continue in full force and 

ef f ec t between the parties u n til amended or terminated according 

to its t v: mi 

i j i c 
Certificate is hereby amended ^nd restated in its 

ent ety for the limited purposes stated abov -  fnll Oi 1 CVS 

2.2.1 i * a i • - Th( >3..~<--J o: ed partnership shall 

1 «~ 'N T") ^ c '' 1 r 0 R L i. MILLS ASSOCIATES, A MAR 
, ... •,,•—. T -)" •^rr'--'^  D & P TNi'P P Q H T P 

~>     9 2.2 Princi pa Of f i » c nd  Re sident  Agent 

Partnership The principal 

Partner snip sna 1 be 2 0 24 West £ 

office and p 1 a re 

st Street, Annapol 

ous mess of the 

larvland 214 01 

,e Kc esidont Ag- oi th€ Partn \ .   .   be ". homa V ^ ^ -^  . 

wn JSC addresj i a: or tne icii - 

2.2.3 ra I .. t n e r The n nd cisLness aiiress 

)f the General Partner is Delta i Financial Cc ., Inc., 2024 

West Street. Annapolis, Maryland 21401 
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-) "> i 

s to dissolve shall be ant 

date upo: 

il chc close e: 
: sii - f the Limited Partn 

business on Dece.-aber 31, 2015. 

IN WITNESS WHEREOF, cms Rcstate-.cnt nas oee 

the date first written above. 

n executed as o: 

WITNESS: 

  

GENERAL PARTNER: 

DELTA FINANCIAL CORPORATION, INC. 

(SEAL) 
.•-"•' 

^v ^ fijL*J^- Patrick L. White, ^resident 

WITHDRAWING GENERAL PARTNER: 

Ma isel-Hoilins Development  Company 

By :__J^_ 
(   . it (SEAL) 

r7~—i—Z^    ~     u-^ i ' i nq     Presicent Micnae^   o.   hOj.i.iJio,    ir^w^ 

AtMaisel.ARC     JAM   #11 

• 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w JONES 
Director 

PAUL B ANDERSON 
Aamimslrator 

DOCUMENT CODE Jaly 
Ml/AI^M. 

Department (A Assessments and Taxation 

CHARTER DIVISION 

Room ^"l 

301 West Presi m Street 
Baltimore, Maryland 21201 

BOOK 

P.A, 

BUSINESS CODE 

Peliqious 

14PA6E   28; ) 

COUNTY 

Close Stock Nonstock 

Merqlnq 
(Transferor1) 

Survi vmq 
(Transferee 

CODE  AMOUNT   FEE REMITTED 

10           Expedited Fee 
20           Orqan. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73 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  

^  

-^l 

76 Certificate of Merger/Transfer 

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

70 
91 

SL 

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: 

MAIL TO ADDRESS: 

2 k ^J-cuu./'L. 
^^k 

ihjLtiA S t^^' 

TOTAL 
FEES 5&M. 

Check Cash NOTE 

Documents on checks 

APPROVED BY I992JL : . .,,11:26 
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ICATF AMENDMENT 
- 

'    MILL>    i        CIATESy   LIMIT   D   PAR! HIP 

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

OF MARM WD      ., ,  || f AT O'CLOCK M. AS IN CONFORMITY 

WITH I ANN   XM) ORDERI1) Rl C ORDED 

ORGANIZATION  WO 
( APIIM I/UION I I 1   I'Ml) 

• 
RKOKDIV. SPKIM 
HI   PAIDi Ml   PAID 

<K •    '.. « 

•• 

TO THE Cl ERk OF THE COl Rl OF ANNE  A .      . 

IT   is   HEREBY   CERTIFIED,   THAT   THI   WITHIN   INSTRLMFNT.  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN RECEIVED APPROVIl) AND RECORDED BY THE STATE DEPARTMENT Oh ASSESSMENTS AND TAXATION OE MARYLAND. 

FURN TO: 
NIE L   E •      .       »f 

.    FAYLTT 
LTIMG 

..,11/1'"'''*,+ .•'iC30!5?226 

A 379428 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OE ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER, FOLIO^SMfita^iii 
V 

ATb060 
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CENTRAL SOUARK DEVELOPERS LIMITED PARTNERSHIP 
AMENDMENT TO LIMITED PARTNERSHIP CHRTTFICATF 

irJtl^      /'-HP 
THIS AMENDMENT TO THE LIMITED PARTNERSHIP CERTIFICATE OF 

CENTRAL SQUARE DEVELOPERS LIMITED PARTNERSHIP, is made as of the 
day of January.  1TO. by the undersigned parties, partners and withdrawing partners of 
Central Square  Developers  Limited  Partnership, a  Maryland  limited partnership (the 
"Partnership"). 

WITNESSETH 

WHEREAS, by Certificate of Limited Partnership tiled with the Maryland 
Department of Assessments and Taxation on March 23. 1987. amended by two Certificates 
Of Amendment both tiled on March 22. 1CAS8 and a Limited Partnership Agreement dated 
March 19. 1987 (the "Agreement"), as from time to time thereafter amended, certain of the 
parties hereto formed the Partnership: 

WHEREAS, the parties hereto desire to evidence the assignment and transfer 
of Partnership Interests described herein (the "Assignments"), the withdrawal of certain 
Partners, the admission of certain General and Limited Partners, and to further amend the 
Certificate as hereinafter set forth: 

WHEREAS, as of January 1. 1990 the undersigned entered Into an 
Amendment to Limited Partnership Agreement (a copy of which is attached hereto as Item 
"A") reflecting the Assignment of General Partnership interests from MacQuilliam and 
Halle. Inc. to W.J. MacQuilliam and Associates. Inc. (having changed its name and now 
known as The MacQuilPam Organization. Inc.) and the Assignment of Stanley S. Halle's 
24% Limited Partnership Interest to William J. MacQuilliam (22.8%) and Christopher J. 
MacQuilliam (1.2%), each Assignment having been made as of January 1. 19^0: 

• WHEREAS, the Partnership inadvertently failed to record an Amendment to 
the Certificate of Limited Partnership among the records of the Maryland State^pepurtment 
of Assessments and Taxation reflecting these changes and it is the purprlse of this 
Amendment to perfect that tiling and those Partnership events of January 1. ]-99():;and 

WHEREAS, the Partners have now also amended paragraph 5 of the Limited 
Partnership Agreement to permit the offices of the Partnership to be maintained in Anne 
Arundel County. Maryland in addition to the other jurisdictions named Serein^" 

w 

NOW. THEREFORE, in consideration of the premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties agree and certify as follows: 

1. The above set forth recitals are incorporated herein as if fully set forth herein 
by this reference as inducements to the parties to enter into this Agreement. 

\ i* o 
• 

** . bo 
4 
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2. The name of the Partnership is "Central Square Developers Limited 
Partnership." 

3. The twenty-four percent (2Vr) Limited Partnership Interest held by Stanley 
S. Halle, has been transferred and assigned effective as of January I. 1990 to the following 
individuals in the percentages specified below: 

Assignee 

William J. MacOuilliam 
Christopher J. MacOuilliam 

Percentage of Partnership 
I merest Assigned 

22.800% 
1.200% 

The aforesaid. Christopher J. MacOuilliam is admitted to the Partnership as a Limited 
Partner and William J. MacOuilliam's existing Limited Partnership interest is increased to 
46.800% from 24.000%. 

4. The two percent (2rr) General Partnership Interest held by MacOuilliam & 
Halle. Inc. has been transferred and assigned to W.J. MacOuilliam and Associates. Inc.. a 
Maryland corporation, effective as of January 1. L990, and W.J. MacOuilliam and 
Associates. Inc. is hereby admitted, effective as of January 1. 1990, to the Partnership as a 
General Partner holding the said two percent (2rr) interest. W.J. MacOuilliam and 
Associates. Inc. changed its name to The MacOuilliam Organization. Inc. effective as of 
February 2. 1990. 

5. Exhibit "A" to the Certificate and amended Certificates, is deleted and the 
attached Exhibit "A" is substituted therefore to reflect the substitution of partners named 
herein and to include the name, home or business address. Percentage of Partnership 
Interest, and capital contribution of each partner. 

6. Each of the new or assignee partners, general and limited, hereby agree to be 
bound to the provisions of the Agreement and of the Certificate (both as from time to time 
amended) and each such new or assignee partner, general and limited, represents and 
warrants that he or it is acquiring the interest for his own account for investment and not 
with a view to the distribution thereof and any disposition of his partnership interest shall 
be made in accordance with the Securities Act of 1933 and the rules and regulations 
thereunder. 

7. Each of the parties hereto hereby consent to the Assignments. Each of the 
matters set forth above shall, to the fullest extent permitted by law. be effective as of 
January 1. 1990. 

8. The principal office of the Partnership shall be maintained at 1651 Crofton 
Boulevard. Suite 14. Crofton, Maryland 21114 and. in accordance with the provisions of the 
Certificate and Amendment, as each is from time to time amended, may be relocated in the 
future at such place as the General Partner may from time to time determine. 
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9. This Amendment may be executed simultaneously in one or more 
counterparts, ench of which shall be deemed tn he an original, but all of which together shall 
constitute one and the same instrument. 

10. In all other respects, the Certificate is ratified and confirmed. 

IN WITNESS WHEREOF, the undersigned have affixed their signatures and seals 
as of the day and year first above written. 

WITNESS: 

j 

7 

WITHDRAWING GENERAL PARTNER: 

MacQuilliam & Halle. Inc. 

Bv;   (SEAL) 
W'illiam J. MacQuilliam. 
President 

WITNESS: 

4  
} 

SUBSTITUTE GENERAL PARTNER: 

The MacQuilliam Organization. Inc. 
(formerly and on January 1. 1990 known 
as W.J. MacQuilliam and Associates, Inc.) 

Bv: (SEAL) 
, W'illiam J. MacQuilliam. 
President 

WITNESS: 

/ 

' y.v 

LIMITED PARTNERS: 

(SEAL) 
William J. MacQuilliam 

ss ~~'   (SEAL) 
icQuilliam 

Edward L. Halpern and Lana 
Halpern, as Tenants by the 
Entirety with rights of 
survivorship 

Edward L. Halpern 
EAL) 
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vCA, (SEAL) 
Lana Malpern 

WITNESS: WITHDRAWING LIMITED PARTNER: 

'   ^ 
(SEAL) 

Stardev S. Halle 
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CENTRAL SQUARE DEVELOPERS LIMITED PARTNERSHIP 
EXHIBIT A 

Name and Address 
Cash Capital 
Contribution 

Partnership 
Interest 

GENERAL PARTNER: 

The MacOuilliam Organization. Inc. 
(formerly known as WJ. MacQuilliam 
and Associates. Inc.) 
9500 Annapolis Road 
Suite C-l 
Lanham. Maryland 20706 

$1,000.00 2.000% 

LIMITED PARTNERS: 

William J. MacOuilliam 
856 St. Edmonds Place 
Annapolis. Maryland 21401 

Christopher J. MacOuilliam 
856 St. Edmonds Place 
Annapolis. Maryland 21401 

Edward L. Halpern and 
Lana Halpern. as 
Tenants bv the Entirety 
with rights of survivorship 
8901 Iron Gate Court 
Potomac. Maryland 20854 

$195,000.00 
(service) 

$5,000.00 

$100,000.00 

46.800% 

1.200% 

50.000% 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Administralor 

DOCUMENT CODE Jf 
jh^/ou boL P.A 

Merging 
(Transferor) 

BUSINESS CODE 

Peliaious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room SnQ 

301 West Preston Stree: 
Baltimore. Maryland 2l2Ui 
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COUNTY 5-5 
Close 

Surviving 
(Transferee) 

Stock Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

£1. 
FEE REMITTED 

Expedited Fee 
Organ. & Caoitalization 
Pec. Pee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Pec. Fee (Merger or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. 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 

TOTAL 
FEES 

Certificate of Merger/Transfer 

21 

ia 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local Transfer Tax 

/   Corp. Good Stanc n jnding ^ 
Foreign Corp.   Registration 

I   Limited Part.   Good Standing - 
Financial W^l  ,Vf^3 SjV 
 I '  Personal 
Property Reports and   
late filing penalties 
Change of P.O., P.A. or 
Amend/Cancellation, For 
Other   
Other 

*\ 

P.A.A. 
Limited Part. 

Code /^/ 

10 / 

x/_  Check Cash 

Documents on Ja, Q   checks 

i  APPROVED BY 

ATTENTION: 

MAIL TO ADDRESS 

NOTE 
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CfcRTIFICATE   OF   AMENDMrNT 
GF 

CENTRAL   SQUARE   DEVEUTERS   LIWTED   PARTN-:RSHrP 

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

OF MARYLAND      JANIMOV 21f    1992   AT 

WITH ! U\ AND ORDERED RECORDED. 

1811 O'CLOCK ^•M. AS IN CONFORMITY 

ORC.XM/MIUS   \M) 
C APIIM l/\I|()N I))   i-xil) KKCtRDIV, 

Ml   PAIDi 

^0.00 

SPKIM 
FEE PAIDi 

M2310662 

10 THE CLERK OF THE COl RT OF ANNE   ARUNDEL   COUNTY 

11    'S   HIKlin    CIKUMI,).    .H.    TH,    WIT„W    INSrRl MEN,   ^^    ^   ^    ^^^   ^^    ^ 

BtF^ KM MV.O. APPROVED AND RECDRDED BV THE ^ Ot^si O. ASSESSMENTS .SO TAXAT.ON OP MAItVLAND 

RETURN TO: 
HARHCR CITY RESEARCH 
P» 0. BOX 60*t 
BALTIMCR MD 21203 

^iiiiiuMfr 

14BC3052R40 

A 380031 

RECORDED IN THE RECORDS OF THE 

STATE DEPARIMENI OF ASSESSMENTS 

AND 1AXAIION OF MARYLAND IN LIBER, FOLIO. 

Aib-oeo 
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SECOND AMENDMENT TO THE LIMITED PARTNERSHIP AGREEMENT 

AND CERTIFICATE OF 

PG PAK LIMITED PARTNERSHIP 

• 

i. o 
CO 
I 
(— 
• 

• 

CAJ 

r 
cn 

^ THIS SECOND AMENDMENT is made as of the I J^   day of 

^eft**^*-*'^ ,    1988. 

WHEREAS, the Partners of PG PAK Limited Partnership 

(the "Partnership") formed the Partnership pursuant to the 

Maryland Revised Uniform Limited Partnership Act by executing a 

limited partnership agreement and certificate (the "Agreement 

and Certificate") dated the 1st day of January, 1985 which 

agreement and certificate was recorded with the Maryland State 

Department of Assessments and Taxation on May 20, 1985; and 

WHEREAS, The Victor Cohen Trust (the "Assignor") is 

the owner of a six and 25/100 percent (6.25%) limited partner 

interest in the Partnership; and 

WHEREAS, the Assignor has assigned, transferred and 

conveyed all of said 6.25% interest as a limited partner in the 

Partnership to Victor Cohen and Esther K. Cohen as joint tenants 

with the right of survivorship (hereinafter referred to as the 

"Assignees"); and 

WHEREAS, the Assignor and the Assignees desire that 

the Assignees become substituted limited partners of the 

Partnership to the extent of the interests assigned to them. 

NOW, THEREFORE, in consideration of the premises and 

for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the parties hereto 

do hereby agree and certify as follows: [f* 

1.   Exhibit "A" attached to the Partnershipl&greement 

and Certificate is hereby amended by substituting therifior 

Exhibit "A" as hereto attached in order to reflect the*' 

substitution of the Assignees as limited partners to tfcf! extent 
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of the respective interests assigned to them.  The Assignees 

hereby assume and shall continue to perform the obligations of a 

limited partner under the Partnership's Agreement and 

Certificate and hereby agree to be bound by, keep and observe 

all of the obligations of a limited partner under the Agreement 

and Certificate, including without limitation those provisions 

of the Agreement and Certificate which provide that the General 

Partners are authorized to act as attorney(s)-in-fact for the 

limited partners in the circumstances enumerated therein. 

2. Except as hereby amended, the Agreement and 

Certificate shall in all other respects be and remain in full 

force and effect. 

3. This Amendment may be executed in one or more 

counterparts, each of which shall constitute one agreement, 

binding on all the parties hereto, even though all the parties 

are not signatories to the original or the same counterpart. 

4. By the execution hereof, the General Partners of 

the Partnership consent to the substitution of the Assignees as 

limited partners of the Partnership to the extent of the 

interests assigned to them. 

IN WITNESS WHEREOF, RICHARD A. PERKINS and JEFFREY S. 

PERKINS, as General Partners of the Partnership, for and on 

behalf of themselves and for all limited partners pursuant to a 

power of attorney contained in the Partnership Agreement, and 

The Victor Cohen Trust, by Harold H. Kramer, Trustee as the 

Assignor, and Victor Cohen and Esther K. Cohen as the Assignees, 

have hereunto set their hands and seals as of the day and year 

first above written intending to be legally bound hereby. 

WITNESS: GENERAL PARTNERS and 
as Attorney in Fact for all 
Limited Partners: 

' •   V (SEAL) 
Richard A. Perkins 



"effrey S. Perkins 
J^SEAL) 

ASSIGNOR: 

THE VICTOR COHEN TRUST 

By • '  ••'••; {=£  
Harold H. Kramer, 

_^    (SEAL 
Trustee 

By;    ^'^'^•^•'j        < . ;i (SEAL) 
,^^T^%T^_^        Wallace M. Cohon,  Trustee 
ASSIGNEES: 

__^ 

. 

Victor Cohen 

Esther K. Cohen 
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EXHIBIT   "A" 
TO THE SECOND AMENDMENT TO 

AGREEMENT OF LIMITED PARTNERSHIP AND 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
PG PAK LIMITED PARTNERSHIP 

NAME AND ADDRESS 

GENERAL PARTNERS: 

AGREED VALUE OF 
INITIAL 
CONTRIBUTION 

PERCENTAGE OF 
PARTNERSHIP 
INTEREST 

Richard A. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

Jeffrey S. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

$  11,117.00 

11,117.00 

1% 

1% 

LIMITED PARTNERS: 

Barry Perkins 
17529 Collier Circle 
Poolesville, MD 20837 

Marc I. Perkins 
P.O.Box 1797 
Lutz, FL 33549 

Edward M. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

Leona W. Perkins 
5838 Collins Avenue 
#9C 
Miami Beach, FL 33140 

Howard Hoffman and 
Sophie Hoffman, 
Trustees f/b/o 
Shari Ellen 
Perkins and 
Robert Jay Perkins 
10409 Woodbury Woods Ct. 
Fairfax, VA 22032 

Jeffrey S. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

Richard Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

34,740.63 

34,740.63 

208,443.75 

104,221.86 

34,740.63 

23,623.63 

23,623.63 

3.125^ 

3. 125- 

18.750! 

9.375% 

3. 125: 

2. 125- 

2.125% 
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NAME AND ADDRESS 

Larry D. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

Jack N. Perkins 
Suite 706 
6001 Montrose Road 
Rockville, MD 20852 

Jack C. Cohen 
9300 Georgia Avenue 
Silver Spring, MD 

Victor Cohen and 
Esther K. Cohen, 
Joint Tenants With 
Right of Survivorship 
6701 Loring Court 

20817. 

Mark D. Cohen 
P.O. Box 18113 
Memphis, TN 

Deborah C. Waycott 
5134 N. Pennsylvania 
Avenue 

Indianapolis, IN 

Jennifer C. Brasher 
11158 Wood Elves Way 
Columbia, MD 

Mary E. Cohen 
1508 West Seventh St. 
Columbus, OH 43212 

Madelyn Kramer Schaefer 
9123 Friars Drive 
Bethesda, MD 

David Kramer 
9350 Harvey Road 
Silver Spring, MD 

Kathryn Kramer 
9350 Harvey Road 
Silver Spring, MD 

Ellen Kramer Ross 
12405 Palermo Drive 
Silver Spring, MD 

AGREED VALUE OF 
INITIAL 
CONTRIBUTION 

34,740.63 

34,740.63 

69,481.25 

69,481.25 

17,330.31 

17,330.31 

17,330.31 

17,330.31 

86.849.13 

86.849.13 

86.849.13 

86.849.13 

PERCENTAGE OF 
PARTNERSHIP 
INTEREST 

3.125% 

3.125% 

6.250% 

6.250: 

1.5625; 

1.5625; 

1.5625 = 

1.5625' 

7.81175; 

7.81175! 

7.81175! 

7.81175 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD V%  JONES 
Director 

PAUL B ANDERSON 
AdmmiMraior 

DOCUMENT CODE   

MA 

Merqina 
(Transferor) 

P.A, 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 309 
$01 Wcsl Preston Street 

Baltimore, Maryland 21201 

UP •; r. u 

NESS CODE COUNTY 

Stock 

^ . 

Re1IOIOUS      Close Nonstock 

Surv 1 V mq 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

FEE REMITTED 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

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 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 Certificate of Merger/Transfer 

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

70 
91  _— 

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 Ic  i 

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 

TOTAL P^       ^ 
FEES A 0.00 

Check Cash NOTE: 

Documents on checks 

APPROVED BY :  jMl 
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CERTIFICATE OF AMENDMENT 
CF 

PG PAK LIMITED PARTNttiSHTP 

APPROVl D AND Rl CUVE D FOR RtCORD BY THE STATF DEPARTMENT OF ASSESSMENTS AND TAXATION 

OEMARVIXND    JANUARY 23*   1992    AT 9137 O'CLOCK A*   M. AS IN CONFORMITY 

WITH I AW  \ND ORDERED Rl CORDED. 

ORGANIZATION \M) 
( \Pll\ll/\IU)S  F II   I'MI) 

s 

Ki (ORDIV. 
Ml   PAIOi 

5C.C0 s. 

SPECIAI 
111   PAID; 

M1925668 

TO THE C I FRK OF THF COl RT OF ANNE   ARUNDEL   CCUNTY 

IT   is   HEREB>   CERTIFIED,   IHAT   THF   WITHIN   INSTRLMFNT.  TOOFTHER   WITH   ALL   INDORSEMENTS THEREON,  HAS 

BFL\ RECEIVED APPROVED AND RECORDED BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TC: 
GRCSSBERGf YCCHELSCNt FCX t 
BEYCA 
21CC PENN. AVE.f N«W. B770 
WASHINGTCN DC 20037 

0<^^v 
146C3052479 

A 379675 

RECORDED IN THE RECORDS OF THE 

STATE DEPART MEN! OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIOUj^^j-^— 

ATboeo 



' 

A IW8E 
3 ^ * APPROVED FOR 

cn 

CERTIFICATE_AMD_AGRE 

THE_NAME 

The General Partner ne.e.n. HICHAEL sTEvENs, P. 0. Box »29 

Ti^itPd Partnership to onQ^9  hereby forms a Limitea raiw. 
Rockville, Maryland  20852, hereby 

a« the 1194 Limited Partnership, be known as tne i.xv 
PURPOSE 

The PartnerShip U -..a to in.eSt in that propel -wn - 

.v^vside MD 20764, to improve it, sub-dxvide 
1194 Popiar Avenue, Shady Me ^ any ^ ^^ 

«*. ^  sell it, lease it, moaiiy it, finance it, sexj. xi,, 

deal with the property. 
ADDRESS^F_GENERMi_PARTliER 

ral Partner is Michael Stevens of P. 0. Box 2229, 
The general Par^n^i- 

Rockville, Maryland 20852. 

NAMEJ^ADDRE^^ 

a   . is Richard Basile, Esquire, of 6305 ivy 
The Resident Agent is Ricnara 

Lane, Suite 416. Greenbelt, Maryland 20770. 
ADmESS__OF_PRINCIPAL_QFFICE 

„. ^... o.»..—' -"•» - - """7"; ::;.r 
^RMINMlM-OF-P^limSHIP 

v,-      ch^ll  terminate  upon  the  death  of  the This  Partnership  shall  rermin 
t   ^  aa   1194   Poplar  Avenue, 

partners,   the  sale  of   that  property  Known  as P 
Shadyside.   MO    20764  or  its ultimate expiratron on ^^6. 

whichever  shall   first  occur. 

^HAElfsTEVENsT^^^ «• V • ^ NVT' M I 

DATE:,. 
«» •J 

4^1 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD vv JONES 
Director 

PAUL B, ANDERSON 
AdmmiMrator 

DOCUMENT   CODE ^ 

•M 

P.A 

BUSINESS   CODE 

Rel iqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room S(W 
J01 West Preston Street 

Baltimore Maryland 212U1 

BOOK lip^c   o0 2 

Close 

COUNTY 

Stock 

•A 

Nonstock 

Merqinq 
(Transferor) 

Surv t v mq 
1 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 T 
FEES  J 

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 Qua!. 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 

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 

ATTENTION: 

MAIL TO ADDRESS: 

usJfiti')d..-U^-l 
Property Reports and .  
late filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other L^ 

<ddO 
Check Cash NOTE 

Documents on __ checks 

APPROVED BY: 
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CFRTI-TCATE 3F   LIMITED PARTNERSHIP 
OF 

1194 LIMITPO PARTNERSHIP 

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

OF MARM AND      JANUARY 24t    1992  AT 8:36       O'CLOCK A-M. AS IN coNEORMrrv 

WITH I AW AND ORDERED Rl ( ORDED. 

ORGANIZATION  \M) 
( \PI1\I IZATION til   PAID 

s».._ 

RECORDINC 
1 11  PAIDi 

5 0.00 <. 

SPECIAI 
Ml   PMD 

N3362704 

TO THF C I ERR OF THE COl RT OF ANNE   ARUNHcL   COUNTY 

11   is   HEREB\   CERTIFIED,   THAI   THF   WITHIN   INSTRUMENT.  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN Rl ( I l\ ED. AI'PRON I I)   \M) RL( ORDED BY   THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
^ICHA*D BASTLEf rSQUIRE 
630r IVY LANE, SUITE 416 
GREENBELT MO 20770 

/t^^TX 
1430 3052829 

I******1' 

A 380019 

RECORDED IN THE RFC ORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. O&S^d 

MbO&O 
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0442 22/CERTIFIC.AMD 
CKH/rpj 
01/20/92 ;?-"/ ^ < ^7 ? 

CERTIFICATE OF AMENDMENT 
FOR DELMAR SUBWAY LIMITED PARTNERSHIP 

THIS CERTIFICATE OF AMENDMENT ("Certificate") is made this 
20th day of January, 1992, by the undersigned parties. 

Brian T. Spears, the General Partner of DELMAR SUBWAY LIMITED 
PARTNERSHIP (the "Partnership"), hereby certifies that: 

1. Definitions. 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. 

2. Partnership Name. The name of the Partnership is "Delmar 
Subway Limited Partnership". 

Amendment to Certificate The Certificate of 
Partnership of 
undersigned, as 

the Partnership 
General Partner, 

dated October 22 1991 
imited 
y the 

is amended as follows: 

3.1. The General Partner of the Partnership ha; been 
changed from Brian T. Spears, (Former General Partner) whose 
business address is 2661 Riva Road, Suite 110, Annapolis, Maryland 
21401, to Haisam I. Sukar, (Substitute General Partner), whose 
business address is Festival at 2209 Sea Air Mobile City, Rehobeth, 
Delaware 19971. 

4.   Except  as  amended  hereby,  the  remainder  of  the 
Certificate of Limited Partnership of the Partnership dated October 
22, 1991 shall remain in full force and effect, 

i 

IN WITNESS WHEREOF, this Certificate of Amendment has been 
executed this    ^ '    day of   ....      1992. 

FORMER GENERAL PARTNER 

I 
cn BRIAN T. SPEARS 

SUBSTITUTE GENERAL PARTNER 

;* 
« 

n .«» 
K^ 

HAISAM I. SUKAR 

€^ 

-?-?.ri-?  1 cr-.-V z*-?.    1 =:TQ 



STATE OF MARYLAND 
WILLIAM DONALD GCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

^ 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 80° 

301 West Preston Stree: 

Ba;t:rr,orc. Maryland 21201 
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DOCUME NT 

1 
g 
,fe 

CODE 

ror)  

^C              BUSINESS 

7         P. A.     Reli< 

CODE 

3icus       C1 

COUNTY 

ose      Stock     Nonstock 

Mergin 
(Trans 

Surviving 
(Transferee ) 

  

• 

AS CODE 

10 

tOUNT 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 Oual. or Reg. 
Foreign Name Registration 

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

Najrie ChanoG 
(New Name)_ 

l 

20 
61 
62 
63 

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

70 
91 

i^ 

TOTALS 
FEES At £0 

/ 

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 

ATTENTION: 

MAIL TO ADDRESS: 

l(j/<   - /   t'"^     • 

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

Y   ^fc^lL 

3 P. 3'aiu /{< JA.../ 
7  / ^   // /• •  • 

s/   Check Cash NOTE: 

Documents on o2 checks 

APPROVED BY: ML 
-.'"i. Q-"'?    IT;-80 
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CtRTIFICATE OF AMENDMENT 
OF 

DELMAR SU3WAY LIMITED PARTNERSHIP 

APPROVED WD RECEIVI D FOR RECORD in   IMF STATE DEPARTMI M Ol  ASSl SSMI MS \\1) I \\ \ll()\ 

OF MARYLAND FEBRUARY 4,    1992      AT 8:^7 O'CLOCK A.    M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

()K(.\M/\III)N   \M) 
C NI'll \l l/\Ill)N I 1 1   I'M!) 

RECORDING 
n i PAin 

SI'K l\l 
II 1  PAID 

s 50.00 s 

N3306669 

TO THE CLERK OF THE COURT 01 ANNE   A^UNDEL   COUNTY 

II    IS   HEREBY   CERTIFIED.   lll\l    III!    WIIIIIN   INSTRUMENT,   rOOETHER   WITH    \l I    INDORSEMENTS   IHIRION.   MAS 

BI EN RECEIVED. APPROVED AND RECORDED in   I HI STATI Dl PARTMI M <)l   VSS1 VAII \ls \M) I \\ \11()\ 01 \t \KM \M). 

RETURN TO: 
SUSKIND, BURCHf GRADY & ROSEN 
2 E. FAYETTE ST. 
BALTIMORE MD 21202 

.till'**'**'*,. 153C3050618 

A 378142 

RECORDED IN I Ml Rl CORDS OF HM 

SI VII   Dh PAR I MINI Ol   XSSI SSMI MS 

\Sl) IA\ VIION Ol MARVI WD l\ I IBI R. 10110 
1 e-.VQ 

AT5-060 



TH 
referred    t < 

J 
WEST   FMVEH   f^oMES   MMU'ED   PARTNERSHIP 

y//. BOOK 14 I  MUL JOT 

>    a 

CERTIFICATE op LIMITED PARTNERSHIP    RECF'VED 

'92FEB10   PH H 16 
CERTIFICATE    OF     LIMITED    PARTNERSHIP     (hereinafter 

t h i s    "Cei i i f i cate")    i s   made   this . P^lf  c^at- ^f 
February,    L992   by   LOVELL   HOMES   IMC,    a   Maryland A§S§|^|l^fcTA&Brit« 
a    genera]    partnei    ol     the    Partnership,    and    THE    REGENCY   HOMES 
GROUP,     INC.,    a    Maryland   corporation 
t h<i   Par! nei ship. 

a n (1 general    partner    of 

Recitals 

t, 
u 

en 

Wesl River Homes Mini ted Partnership (the 
"Partnership") is hereby organized under the Maryland Revised 
Uniform Limited Partnership Act (the "Act"). The General 
Partners oi the Partnership hereby certify as follows: 

I. The business ol the Partnership shall be 
conducted undei the name "West. River Homes Limited 
Partnership." The partners will enter into an Agreement of 
Limited Partnership (the "Partneiship Agreement"), and the 
business and affairs of bhe Partnership shall be governed by 
the Partnership Agreement. 

The addiess of the principal office of the 
Partnership Is 4 9 Old Solomons island Road, Suite 301, 
Annapolis, Maryland 21041. 

J. The name and address of the resident agent of 
the Partnership are Jackson G. Kochen, Suite 200, 9030 Red 
Branch Read, Columbia, Maryland 2104S. 

4. The names and business addresses of the General 
Partners of the Partnership are (i) Lovell Homes Inc., Suite 
200, 9030 Red Branch Road, Columbia, Maryland 2 1045, and (ii) 
The Regency Homes Group, Inc., 4 4 old Solomons Island Road, 
Suite 501, Annapolis, Maryland 2104 1. 

The Partnership shall be dissolved and its 
affairs wound up at the earliei to occur of December 31, 2042, 
oi an evenl stated In the Aci oi the Partnership Agreement. 
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IN WITNESS WHEREOF, each undersigned General P"tnf^ 
, ,    ., ,  M,;.- riartificate oi    Limited Partnership is 

to Mi" I"1: *  Of  it£ 
mat I ei s and 1 acl s 
respecl s , and I hal 
Pai i neiship under 
written. 

ATTEST: 

... -       .>i1t.   | Secretar; 

knowledge, information and belief, that the 
set forth herein are true m all material 
'it' has executed this Certificate of Limited 

. ,1  as  't  the day  and  year  first  above 

LOVELL HOMES, INC. 

3-.- ..P. 
Jackfeton G. Kochen, 
F,x^<S'u*-i v" V-4-ee President 

ATTEST 
THE REGENCY HOMES GROUP, INC 

/I     ' 
By:  _^ +     — 

, Secretary Ftauk V. Mazza, President 

-2 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Admimstralor 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 80° 

301 West Preston Str««! 

Baltimore. Maryland 212(31 

BOOK        14PA6E    ol/J 

DOCUMENT CODE ^_ BUSINESS CODE COUNTY 
y 

P.A, Reliqicus Close Stock Nonstock 

Merging 
(Transferor) 

Surv iving 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITTED 

Expedited Fee 
Organ. & Caoitalization 
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  
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 Certificate of Merger/Transfer 

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

70 
91 

^ 

TOTAL 
FEES 

-# 

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       .  

44  ^ 

ATTENTION 

MAIL TO ADDRESS: 

'  /'   // V. •- '   '': 

Check Cash NOTE 

Documents on 

APPROVED BY: 

checks 

•'$ 
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CcRTIPICATE GF LIMITED PARTNERSHIP 
cr 

WEST RIVER HCMES LI^ITCD PARTNERSHIP 

\IM'R()\t I)  \\[) Kl ( I l\ I I) I OR RUOKI) B\   llll   SI \n   DM'\R1 Ml M ()1    \SS1 SS\1I MS  V\l) I \\ \ll()\ 
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RETURN TC: 
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A 378542 
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/ '^ ' ' XERfr] 

GMMC LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP ig mad^ this _£ 

day of - -k r.t/A r n . 1992. GMMC, Inc., constituting all of the 

general partners of GMMC Limited Partnership, hereby certifies 

that: 

Throughout the Certificate any word or words that are 

defined in the Maryland Revised Uniform Limited Partnership Act, 

as amended from time to time ("MRULPA"), shall have the same 

meaning as provided in the MRULPA, and the word or words listed 

below within quotation marks shall be deemed to include the words 

which follow them: 

A. "Certificate" this  Certificate  of  Limited 

Partnership. 

B.   "Partnership" - this limited partnership. 

1- Partnership Name. The name of the partnership 

shall be "GMMC Limited Partnership." 

2. Principal Office and Resident Agent. The address 

of the principal office of the partnership in this state is 12 

Francis Street, Annapolis, Maryland 21404. The name and address 

of the resident agent of the partnership in this state is George 

N. Manis, 12 Francis Street, Annapolis, Maryland 21404. 

3- Name of Address of General Partner. The name and 

business mailing address of the general partner is as set forth 

on the signature page hereof. 

A 
• 

^ 
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i     lAnv   312 
4.   Dissolution.   The latest date upon which the 

partnership is to dissolve is December 31, 2021. 

IN WITNESS WHEREOF, this Certificate of Limited Partnership 

has been signed this  ^OrJ day of JZjQUfljbl 1992. 

GMMC, Inc. 
12 Francis Street 
Annapolis, Maryland  21404 

By: 
George rge  N.   Martis,   Di rector 

/ 
^ 

Michael F. Canning, Director 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Admimstrtilor 

DOCUMENT CODE 

* 

Merging 
(Transferor) 

.^51 
P.A 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 80° 

301 W«jl Preston Str«t; 
Ba!t;mor^ Maryland 21201 

BOOK HPAGI 3i:{ 

BUSINESS CODE c} j?  

  Reliaious    Close 

COUNTY fX 
Stock Nonstock 

Surv iving 
(Transferee) 

CODE  AMOUNT 

10 3o 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

FEE REMITTED 

Expedited Fee 
Organ. & Caoitalization 
Rec. Fee fArts. of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Merger or 
Conso)idation) 
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 

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

70 
91 

-p: 

TOTAL 
FEES &L 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partn6rship 
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 Recorts and   
late filing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other 

ATTENTION: 

MAIL TO ADDRESS 

-r 
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Check Cash 

Documents on 

APPROVED BY: 

checks 
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CERTIFICATE Zy   LIMITED PAPT    .-IP 
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CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 

7  /V- y/^ THE NAME 

The General Partner herein, RAMOR CORPORATION, P. O. Box 2229, 

Rockville, Maryland 20847-2229, hereby forms a Limited Partnership 

to be known as 1114M Limited Partnership. ^ 

PURPOSE 

The Partnership is formed to invest in that property known as 

1114 Monroe Street, N. W., Washington, D. C.  20010, to improve it, 

snh-divide it, finance it, sell it, modify it or in any other 

manner deal with the property. 

ADDRESS OF GENERAL PARTNER 

The general Partner is RAMOR CORPORATION of P. O. Box 2229, 

Rockville, Maryland 20847-2229. 

NAME AND ADDRESS OF RESIDENT AGENT 

The Resident Agent is Richard Basile, Esguire, of 6305 Ivy 

Lane, Suite 416, Greenbelt, Maryland  20770. 

ADDRESS OF PRINCIPAL OFFICE 

The address of the principal office of the Partnership will 

be 1473 Jordan Avenue, Crofton, Maryland  21114. 

TERMINATION OF PARTNERSHIP 

This Partnership shall terminate upon the death of the 

partners, the sale of that property known as 1114 Monroe Street, 

NW, Washington, DC  20010 or its ultimate expiration on 

January 30, 2022, whichever shall first occur. 

RAMOR CORPORATION, President Date 

. ^ Ml — 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD a JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT   CODE #6 

Merqinq 
(Transferor) 

BUSINESS CODE 

P.A. Rel iqious 

}epartment of Assessments and Taxation 

CHARTER DIVISION 
Room S()9 

$01 Wesl Preston Street 
Baltimore, Maryland 21201 

J'PAGf    31 g 

COUNTY 

Close Stock 

Surv t v mq 
I Transferee I 

.^^ 

Nonstock 

CODE  AMOUNT   FEE REMITTED 

10           Expedited Fee 
20            Organ. & Camtal i 7at inn 
61 Rec. Fee (Arts, of Inc ) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Meraer or 

64 
Consolidation) 
Rec. Fee (Transfer) 

65 Rec. Fee (Dissolution) 
66 Rec. Fee (Revival ) 
52 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73 Certificate of Conveyance 

76 Certificate of Merger/Trans 

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

70 
91 

TOTAL 
FEES 

^2 

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  

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 Standing 
Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 

    Personal 

Code 

ATTENTION: 

^J^4_ $• 

MAIL TO ADDRESS: 

Property Reports and   
late f11ing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation,   For.   Limited  Part 
Other  
Other 

V-. 
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M- 
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^< 774 
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OS 

Documents on 

Check Casn NOTE: 

•:hecks 

APPROVED BY / 
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CER-M-ICME   CF   LIiMlcL   PARTNERSHIP 
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CERTIFICATE OF LIMITED PARTNERSHIP 

of 

THE PHOIMX N AI IE FIND LIMITED PARTNERSHIP 

f^-ocj 

This Certificate is presented for filing pursuant to Section 10-201 of the Corporations and 
Associations Article of the Annotated Code of Maryland. 

1. Name. The name of the limited partnership is "The Phoenix Value Fund limited 
Partnership." 

2 Princinnl Office The address of the principal office of the limited partnership is 3214 
Blackwalnut Drive. Annapolis, Maryland 21403. c o Leshner Capital Management. Inc.. General 
Partner. 

3. Resident ARent. The name and address of the resident agent is Brian 1 eshner. 3214 
Blackwalnut Drive. Annapolis, Maryland 21403. 

4 General Partner The name and address of the General Partner is l.eshner Capital 
Management, Inc., C/o Brian Leshner. President. 3214 Blackwalnut Drive. Annapolis. Maryland 

21403. 

5. Dissolution Date. The latest date upon which the limited partnership is to be dissolved and 
its affairs wound up is December 31. 2002. 

Signature of the General Partner: 

Leshner Capital Management, Inc. 

Bv: '  
Brian Leshner. President 

^ 20 



STATE OF    AKYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT  CODE BUSINESS  CODE 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room SO*? 
301 West Preston Suee: 

Baltimore. Maryland 212Ui 

BOOK 1 1 PAGE 319 

COUNTY 

P.A. 

Merging 
(Transferor) 

Peliqious Close Stock Nonstoc1 

Surviving 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITT6P 

Expedited Fee 
Organ. & Capitalization 
Pec. Fee (Arts, of Inc.) 
Pec. Fee (Amendment) 
Pec. Fee (Merger or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Peg. 
Foreign Name Registration 
 L_  Certified Copy /dP 
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 Certificate of Merger/Transfer 

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

70 
91 

£6 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation 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., P.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other   
Other 

MAIL TO ADDRESS 

TOTAL 
FEES 

/ 

^ Check 

Documents on 

Cash 

checks 

APPROVED BY: ntiy_ 

NOTE: 

3E .H 
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CERTIFICAT= OF LIlITcD PARTNFRSHIP 
GF 

THE PHOENIX VALUE FUND LIMITED PARTNERSHIP 

APPRON FD AND RFC EIVED FOR RFCORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARVl \\D FEBRUARY        21f    1992      AT 9:00 O'CLOCK A-    M AS IN CONFORMITY 

WITH I \\\  AND ORDI Rl D Kl CORDED. 

ORGANIZATION  \M) 
( VI'IIM 1/ MION II 1   I'MI) 

f 

RECOBDINC 
Mi   PAIOi 

50.00 * 

SPECIAI 
FEE RAIDi 

M337d4c:2 

TO THE Cl FRk OF THE COURI OF ANNE   ARUNDEL   CGUNTY 

II     IS    HlRlin     (I Rill II I).    HIM    THfc    WIIHIN    INSTRl MFNT,   TOGETHER    NVITH    ALL    INDORSEMENTS   THEREON.   HAS 

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

RETURN TO: 
T.R. SALLEY, III, ESQUIRE 
1656 K STREETt N.W-, STE. 901 
WASHrHNGTQN DC 20006 2803 

166C3052512 

A 381273 

RECORDED IN THE REtORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOIIO. 

Alb-ObO 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

THE ANNAPOLIS DINNER THEATER LIMITED PARTNERSHIP 

This Amended and Restated Certificate of Limited 

Partnership of The Annapolis Dinner Theater Limited Partnership 

is made as of this 1st day of January, 1992, by the undersigned 

parties. 

WITNESSETH: 

WHEREAS, a Certificate and Agreement of Limited Part- 

nership of The Annapolis Dinner Theater Limited Partnership (the 

"Certificate") was filed with the Maryland State Department of 

Assessments and Taxation on May 31, 1988; and 

WHEREAS, the undersigned party, constituting the sole 

general partner of The Annapolis Dinner Theater Limited Partner- 

ship (the "Partnership") desires to delete the Certificate in its 

entirety and substitute therefor this Amended and Restated 

Certificate of Limited Partnership; and 

WHEREAS, the undersigned, being the sole general 

partner of the Partnership, hereby certifies that: 

1. Partnership Name.  The name of the Partnership 

shall be "The Annapolis Dinner Theater Limited Partnership." 

2. Principal Office and Resident Agent.  The address 

of the principal office of the Partnership is 339 Revell Highway, 

Route 50, Annapolis, Maryland 2 1401.  The name and address of the 

resident agent of the Partnership in this State is Robert J. 

Chew, 339 Revell Highway, Route 50, Annapolis, Maryland 21401. 

( 'f 
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3. T^mP ^nd Address of General Partner.  The name and 

the business, residence or mailing address of each general 

partner are as set forth on the signature pages hereof. 

4. DT ^solution.  The latest date upon which the 

Partnership is to dissolve is June 1, 2097. 

IN WITNESS WHEREOF, this Amended and Restated Certifi- 

cate of Limited Partnership has been signed this 1st day of 

January, 1992. 

GENERAL PARTNER: 

-•*•••'— 

Robert J. Chew 
339 Revell. Highway, Route 50 
Annapolis, Maryland 2 140 1 

A&RCLP.247 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD u  JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT   CODE JC:.  

Meraina 
(Transferor)     

P.A 

BUSINESS CODE 

Reli qious 

,-, /•/ 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room -i1" 
\\)\ West Preston s':' • l 

Baltimore  Maryland 21201 

COUNTY 

Close Stock Nonstock 

Survi v mq 
I 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 

FEE REMITTED 

Expedited Fee 
Orqan. & CaDitalization 
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 Reg. 
Foreign Name Registration 

Certified Copv   

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 

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 

ATTENTION; ^ • £ ^ -•/ 

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

Other   
Other          

MAIL   TO  ADDRESS: 

TOTAL ^P ...     ^  , 
FEES  J^VV 

*s     Check Casn NOTE 

Documents on 

APPROVED BY: 

checks 
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CtRTI:rTCATc   nc   AMENDMENT 
OF 

THF ^NNAPHLIS OINNPR THFATER LIMITED PARTNERSHIP 

APPROV1D AND RECEIVED K)R RHORD BY THE STATF DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND FEBRUARY        21t   1992     AT        9:13 O'CLOC K M. AS IN CONFORMITY 

WITH I \\\   \\l) OKDI R{ D RECORDED 

ORGANIZATION  \SI) 
( \PII\1 l/MION I I I   PAID 

,L_ 

KM ORDINC 
MI p\in 

50.00 s 

SPK l\l 
Ml   PAID 

NI256a^26 

TO THE (I FRK OF  FHF ( Ol Rl OF ANNE   ARUNDEL   COUNTY 

11    IS    HEREB\    CERTIFIED    THAT    THi    WITHIN    INSTRLMtNT.   TOGETHER    WITH    ALL    INDORSEMENTS   THEREON.   HAS 

BE IN Rl( FINED. AI'PROM I)  \ND RECORDED HV THb STATE DEPARTMENT OF ASSESSMENTS AND 1AXATION OF MARYLAND. 

RETURN TIJ: 
SMITH, SQMERVILLE t CASE 
ATTN: JAWES E. 3AKER» JR. 
200 LIGHT STREET 
{ULTIMOR5 MD   21202 

166C3052535 

Si ii 

A 381291 

RECORDED IN THE REC ORDS OF THE 

STATl   DIPARIMINIOJ    VSSISSMINIS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. 

ATb06O 
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CROMWELL III LIMITED PARTNERSHIP ~ 

CERTIFICATE OF LIMITED PARTNERSHIP 

tlzl* 
i   I 

of Februfrv^l^0^ 0FH
L^ITED ^TNERSHIP is made this 2 7^ 

or February, 1992, by and between the undersigned parties."^- 

WITNESSETH: 

day 

We, the undersigned parties, constituting all of the aenpral 

KrceSffy1?^ PartnGrS 0f Cr0rawe11 "I ""ited PartS^ 

Definitions 

Hof^ T^rou^out this Certificate, any word or words that are 
.11  T*   ln  th^Maryland Revised Uniform Limited Partnership Act  as 
amended from time to time ("MRULPA"), shall have the same meanii^a 
as provided in the MRULPA, and the word or words listed below 

follow ^m-'1^ ^^ Sha11 ^ deemed t0 inClude th^words^hich 

A. 

B. 

1. 

"Certificate" - This Certificate of Limited Partnership. 

"Partnership" - This Limited Partnership. 

Partnership Name. 
» 

The name of the Partnership shall be: 

CROMWELL III LIMITED PARTNERSHIP 

• *   I'   u
PVfposes-  The Purposes for which the Partnership is -.formed shall be as follows: axtnersnip is 

burcha^ il'li*   The fartnfrshiP shall acquire the contract right to 
acres  more f r ! e^P ? a l*^  0f real Pr°P«tY comprising 9.076 acres, more or less, located in Anne Arundel County, Maryland 

iertion^T y/c d^icted °n the "at entitled "Croiwe^FoSntain, 
wMch pJt U\  dSm.lnlUm APartment Subdivision, Plat One of Two", 
which Plat is recorded among the Land Records of Anne Arundel 
County in Plat Book 142, page 50, as Plat No. 7423.  The 

Tn^nart^^   ^ then aCqUire the Pr^rty and construct thereon 
an apartment condominium complex and market and sell the individual 
condominium units to the general public.  Said tract of real 
property together with the improvements to be constructed ?hereon 

"Propert"enanCeS theret0 Sha11 be hereinafter referred to as the 

Property. 
2.2. The Partnership may sell all or any part of the 
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2.3. 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. 

2.4. The Partnership may engage in any other business or 
make any other transaction which the general partners, in their 
sole discretion, shall deem to be reasonably related to the 
furtherance of the foregoing purposes of the Partnership as a 
whole. 

3. Principal Office and Resident Agent.  The address of the 
principal office of the Partnership is 305 E. Furnace Branch Road, 
Glen Burnie, Anne Arundel County, Maryland 21060.  The name and 
address of the resident agent of the Partnership in this State are: 

Frank J. Scott, Sr. 
305 E. Furnace Branch Road 
P.O. Box 878 -^ 
Glen Burnie, Maryland 21060 

4. Names and Addresses of Partners.  The name and the home or 
business address of each partner are as set forth on the signature 
pages hereof. 

5. Cash or Other Contributions by Partners.  The amount of 
cash contributed by each limited partner is as set forth on the 
signature pages hereof. 

6. Assignees Becoming Limited Partners.  The power of a 
limited partner to grant the right to become a limited partner to 
an assignee of any part of his partnership interest, and the terms 
and conditions of the power are as follows: 

6.1. Subject 
and to the consent of a 
the partnership interes 
assignable, provided su 
Partnership for federal 
limited partner so prov 
assignee pays a fee not 
to the Partnership to c 
executing and filing of 
Department of Assessmen 
"Department"). 

to the further provisions of this Section 6 
majority in number of the general partners, 

t of each limited partner shall be 
ch assignment does not terminate the 
income tax purposes.  If the assigning 

ides in the instrument of assignment, the 
to exceed One Thousand Dollars ($1,000.00) 

over the costs and expenses of preparing, 
a Certificate of Amendment with the State 

ts and Taxation of Maryland (the 

6.2.  The Partnership interest owned by an assignee who 
has not become a limited partner in accordance with the provisions 
of this Section 6 shall be assignable to the same extent as if such 
assignee had become a limited partner, but any such assignment 
shall be subject to all of the provisions of this Section 6. 
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6.3. In the event of an assignment pursuant to this 

Section 6, the Partnership shall continue with respect to the 
remaining partners, appropriate adjustments shall be made to their 
capital accounts and partnership interests to reflect the 
assignment of the partnership interest of the assignor partner, and 
an election may be made, by the general partners in their sole 
discretion, to adjust the basis of Partnership assets in accordance 
with Section 754 of the Internal Revenue Code of 1986, and the 
similar provisions of the tax law of any state or other 
jurisdiction. 

6.4. Anything contained in this Certificate in 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 
acguired by him is being acquired by him for his own account, for 
investment only, and not with a view to, the offer for sale or the 
sale in connection with, the distribution or transfer thereof. 
Each of the limited partners further warrants and represents to the 
Partnership and to the general partners , jointly and severally, 
that he is not participating, directly or indirectly, in a 
distribution or transfer of such partnership interest, nor is he 
participating, directly or indirectly, in the underwriting of any 
such distribution or transfer of such 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 would constitute him to be an 
underwriter, within the meaning of the Securities Act of 1933 (the 
"Act"), of such partnership interest. 

6.5. 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 of substantially the following form: 

"The securities represented by this Agreement have not 
been registered under either the Securities Act of 1933 
(the "Act") or applicable state securities laws (the 
"State Acts") and shall not be sold, pledged, 
hypothecated, donated or otherwise transferred (whether 
or not for consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion of its 
counsel and/or submission to the Partnership of such 
other evidence as may be satisfactory to counsel to the 
Partnership, to the effect that any such transfer shall 
not be in violation of the Act of the State Acts." 

Such partnership interest shall not be transferable except 
upon the conditions specified in this Section 6.  Each of the 
limited partners realizes and agrees that, by becoming a limited 
partner in the Partnership pursuant to the terms of this 
Certificate and the aforesaid legend, prior to any permitted 
transfer of a partnership interest he shall give written notice to 
the general partners expressing his desire to effect such transfer 
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proposed  transfe^f'such  D«r^!  0Pinion  »«  such  counsel     the 

similar  tJttelrati0n  ^^Tilt^trSt  ^  be  "^^d similar  statute  then   in   fnr-^ ^ '   as  thGn   m   force     or  »*x, 
a  general   partner  sSaU  p^ptlvnthaPPliCable  state  "cSrili.S Lw such  partnership   interest     wh!7  thereafter notify  the  holder ^f' 

llr^rtt  SUC? P«"""-Air?n?^t8^  bn
0lder  lha11   ^  -titled 

Partner^^is"0--J-^e^a^d^ SUCh h°ld- "^^^ the 
conditions as shall be "qu^dT" SUCh fUrther terL and 

^"L^^P d°^ not file pe^odi'^L^^).3^ .^at the 

on  the'happeningWof which^^;^^6  timeS  at  which  or  the  events 

w-hdraw  a^leneSl   tt^S^^L^^^^^  *° 
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withdrawal by a general partner shall be in breach and violation of 
the Limited Partnership Agreement of the Partnership and this 
Certificate. 

7.2.  A limited partner shall have the right to withdraw 
from the Partnership on not less than six (6) months' prior written 
notice to each genera.1 partner at his address on the books of the 
Partnership.  On a withdrawal, a withdrawing partner shall be 
entitled to receive from the Partnership any distribution to which 
he would otherwise be entitled under the Limited Partnership 
Agreement of the Partnership, prorated to the date of withdrawal, 
but only 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 of and winding-up of the 
Partnership, no partner shall be entitled to receive distributions 
which constitute a return of any part of that partner's 
contribution to the Partnership or in respect of his partnership 
interest.  Except to the extent otherwise required by the MRULPA, 
no partner shall be required to reimburse the Partnership or any 
partners for distributions made to him in excess of the amount of 
his contribution or for any negative balance in his capital 
account.  No limited partner shall have any right to demand and 
receive property (other than cash) of the Partnership in return of 
his contributions.  The general partners shall not be personally 
liable for the return or repayment of all or any portion of the 
contributions of any partner.  Any such return or repayment shall 
be made solely from Partnership assets. 

8. Right to Receive Distributions of Property. The rights of 
a partner to receive distributions of property, including cash from 
the Partnership, are as follows: 

8. 1 For purposes of this Certificate 

8.1.1. "Net Cash Flow" shall mean: 

8.1.1.1.  Taxable income for federal income tax 
purposes as shown on the books of the Partnership including 
dividends, capital gains, involuntary conversions, and gains and 
losses from Section 1231 property, as defined in the Internal 
Revenue Code of 1954, and any charitable contributions, increased 
by (a) the amount of depreciation deductions taken in computing 
such taxable income, and (b) any non-taxable income received by the 
Partnership (not including proceeds of any loans), and reduced by 
(i) payments upon the principal of any indebtedness, secured or 
unsecured, of the Partnership, (ii) expenditures for capital 
improvements, additions or replacements (except to the extent 
financed through any Partnership indebtedness, secured or 
unsecured), and (iii) any cash outlays which are used in computing 
the Partnership's federal taxable income, such as reserves for said 
improvements, additions or replacements, and such reserves for 
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repairs and reserves t^  m**** 
Partner. shall t^^lT^^^Lt^r^: ^  — 

Partners to be availabu'^r tTsLltutl^ ^^ **  the 9—1 

distributed'^ least^nnnffl" Fl0W 0f the Partnership shall h0 

encu^brancing of suoh ^0^7!"°^^°" the Pr°P^ty or the 
distributed to the partners in ^    y 0ther "anner shall be 
respective percenta^e^n^^^^^^-^eaoh partner^ 

t^l^A^^  a^d^Se0^^^ S^!?"—^P the assets 
Sa?f K  StribUted in kind to the exLntT^0"1; together with 
^U be appued and —ributed6!^^^-?-^ilrlt^aT^^s. 

ofS^lbutions  to Partners uSdafthe Li•^^a2 liabilitieS for of the Partnership. er the Lilted Partnership Agreement 

loans made by an^f" thf^J* t^t^^rtnersh^p?^3^ 0f ^ 

»ay be deemed re;s;n;blyhnec;ssarvhhvCfrti0n 0f anV  "serves which 
contingent liabilities of the la^tn^ K e 9eneral partners for 
held m escrow or in trust)   PartnershiP (which reserves shall be 

Part^S£?Ction8°* "abUities fSr^s???^" and former Partners 
Partnership Agreement of the Partnership     nS Under the Limited 

first for the return •o/their^ontrfh^1"1"9' if an^ ^ Partners 
their partnership interests [n?h!tl0nS and sec°nd respec?rno 
respective percentage 0^^^•^. ^ ****  P**•" 

happening ofwhic""^ lattntrthiTiT^^J•^5  uPon the 
fairs wound-,,r> =»_ ls to be dissolved and its .«.!.. ..u„a-„p „.".";s:• 

s:;L~"---"•-"-rK;.vs'--r-r:;ri-s.'s1fs- 
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9 11  The consent of the partners whose respective 
percentage of partnership interest exceeds 66.67% in the aggregate 
of the total of 100% of the partnership interests of the 
Partnership. 

9.1.2.  The sale of all or substantially all of the 

Partnership assets. 

9 1.3.  The expiration of the term of the 
Partnership namely, the close of business on December 31, 2001. 

9.1.4. The unanimous consent of the general 

9.1.5. All of the general partners cease to be 

partners. 

such. 

9.1.6.  The entry of a decree of judicial 
dissolution under Section 10-802 of the MRULPA. 

10.  continuation of Partnership on Withdrawal of General 
Partner.  The right of the remaining general partners to continue 
the Pa^nership on the happening of an event of withdrawal of a 
general partner is as follows: 

10 1   The Partnership shall not be dissolved and the 
affairs of the'Partnership shall not be wound-up upon either one or 
Hoot the  general partners' ceasing to be general P^ers upon 
the happening of any of the events set forth in Section 10-402 of 
the MRULPA; SO longas there shall be at ^af °"epf^^hP^an 
of the Partnership remaining, the business of the Partnership shall 
be continued under this express right to do so. 

IN WITNESS WHEREOF, this Certificate of Limited Partnership 
has been signed this __; day of February, 1992. 

WITNESS/ATTEST: GENERAL PARTNER: 

CROMWELL III ASSOCIATES, INC 
a Maryland corporation 

 - — 

. '-     (Seal) 
Frank J. Scott, Sr. 
President 

305 E. Furnace Branch Road 
Glen Burnie, Maryland 21060 
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LIMITED PARTNERS: 

• 

Frank J. Scott Sr. 
566 Pinedale Drive 
Annapolis, Maryland 21401 

(Seal) 

/ 

.. 

SM, 

\M 
~r 

_' ' ^<' -- 

F. James Scott, Jr. 
1847 Fox Hollow Run 
Pasadena, Maryland 21122 

(Seal) 

m S. Pantelides 
.609 Virginia Avenue 
Annapolis, Maryland 21401 

'4^ (Seal) 

Frederick A. Haase 
3621 Stansbury Mill Road 
Phoenix, Maryland 21131 

(Seal) 

After recording, please return to: 

cromwell3:crom3.clp 

2/2A/92 

James C. Praley 
Lessans and Tate 
7419 Baltimore Annapolis Blvd 
P. 0. Box 13 30 
Glen Burnie, Maryland 21060 

8 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT  CODE ^5 BUSINESS  CODE 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 81J9 

301 West Preston Sire.?: 
Baltimore, Maryland 212UI 
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COUNTY 5^ 
P.A. Peliqious Close Stock Nonstock 

Merging 
(Transferor) 

Surv iving 
(Transferee) 

CODE  AMOUNT 

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 Dual, or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(New Name) 

t,, 

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 

^2 

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 

^ 

ATTENTION 

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 

TOTAL 
FEES ^22. 

Documents on 

APPROVED BY: 

Check Cash NOTE 

checks 
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CERTIFICATE   CF   LIMITEC   PARTNERSHIP 
CF 

CRQfWELL   III   LIMITED   PARTNERSHIP 

APPROVED AND RK EIVED FOR RECORD BY THE STATt DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND      MARCH 2f    1992   AT 6:28        O'CLOCK A.M. AS IN CONFORMITY 

WITH LAW AND ORDERED Ri CORDED. 

ORGANIZATION \M> 
( ^PITAI I/Mios 111   PAID 

Kl .  MklHV. 
Ill   PMD 

5C-CC 

SPE< l\l 
ill   I'M I) 

TO THE (I ERK OF THE COUR1 OF 

M3381621 

ANNE AHUNC^L CCUNTY 

IT    IS    HEREBY     (IRIINID.    IMAT    THt    WITHIN    INSTRIMFNT,    IOGETHER    WITH    ALL    INDORSEMENTS   THEREON,   HAS 

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

RETLRN   TO: 
LESSANS   AND   TATfc 
JAPES   PRALEY 
POST   CFFICE   BC*   1330 
GLEN   BLRNIE m   21061   3592 

17CC305C134 

A 381995 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. 

ATb-060 
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c - 

CERTIFICATE OF AMENDMENT TO CERTIFICATE AND AGREEMENT 
OF LIMITED PARTNERSHIP OF ROUTE 30 LIMITED PARTNERSHIP 

THIS CERTIFICATE OF AMENDMENT TO CERTIFICATE AND AGREEMENT OF 

LIMITED PARTNERSHIP OF ROUTE 30 LIMITED PARTNERSHIP is dated the 

2^   day of   BU~     ,   1992^ 

WHEREAS, the Certificate and Agreement of Limited Partnership 

of Route 30 Limited Partnership was recorded with the Maryland 

State Department of Assessments and Taxation on March 17, 1988 as 

Identification No. M2521524; and 

WHEREAS, Paul M. McConnell has resigned as a general partner 

of the limited partnership effective as of March 8, 1989 and, with 

the consent of all partners, has become a limited partner of the 

limited partnership with the same Percentage of Partnership 

Interest. 

WITNESSETH, the Certificate and Agreement of Limited 

Partnership of Route 30 Limited Partnership is hereby amended in 

the following respects: 

Section 4 (a) is amended to change the status of Paul M. 

McConnell from general partner to limited partner. 

IN WITNESS WHEREOF, a general partner and Paul M. McConnell, 

as withdrawing general partner and limited partner, have executed 

this Certificate of Amendment as of the day and year first above 

written 

i \   • ^/ 

01 C Wd C 8^26. 

WLB:26384.1:10/15/91 

0 b 0 
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WITNESS: 
EMORY HOLDINGS II LIMITED PARTNERSHIP 

i     By: 

- 

-4 
*** ^yAu-^fi/HM 

_. . .,  T:;.     (SEAL) 
R. Clayton Emory, General Partner 
General Partner 

 (SEAL) 
^aul M. McConnell 
Withdrawing General Partner 
and Limited Partner 

WLB;26384.1:10/15/91 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w JONES 
Director 

PAUL B ANDERSON 
Admimsiraior 

DOCUMENT  CODE dO <   .1 

P.A, 

Merqina 
(Transferor") 

BUSINESS   CODE 

PelIqlous 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8(W 
301 West Preslon Street 

Baltimore, Maryland 2120! 
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COUNTY 3cZ) 

Close Stock Nonstock 

Survtvinq 
(Transferee) 

CODE  AMCUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITTED 

Etpechted 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) 
Foretqn Qualification 
Cert, of Qua!, 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 
Change of Resident Aqent 
Change of Resident Aqent 
Address 
Resiqnation of Resident Aqent 
Desiqnation of Resident Aqent 
and Resident Aqent*s Address 
Other Chanqe  

IS 

76 

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

70 
91 

TOTAL^ _ 
FEES SQ_ 

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 TrancTer Tax 
  Corp. Good Standinq 
Foreiqn Corp. Reqistration 
  Limited Part. Good Standinq 
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- 

Code 

AT T ENTI ON:    jAJ TVUyn 

MAIL TO ADDRESS; 

CO 

Check Cash NOTE 

Documents on checks 

APPROVED BY; I   , I . : 
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CtRTIMCMf.   CF   AWr:NC^i-lsT 
GF 

ROUTE 3C LI^ITEP. PARTNERSHIP 

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

OF MARYLAN^ARCH 3,    1992 AT      3J10 O'CWCK      p. M. AS IN CONFORMITY 

WITH I AW   \M) ORDI RID RU ORDED. 

ORGANIZATION  \M) 
( APIIM IZATION I H   I'MIV 

KKORDISd 
III   PAID 

:, t. > C D 

SPK I \1 
III   HMD 

TO THE CLERK OF THE COIR! OF JNN£    ARUND iL   C QliNTY 

11   is   HEREBY   CERHFIED.   FHAI   JUI   WITHIN   INSTRIMENT.  TOGETHER   NVITH   AIL   INDORSEMENTS  THEREON,  HAS 

BEEN RECEIVED APPROVED AND RECORDED B^   1HE STATE DEPARrMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN 1^: 
CBtrt KALLR, GRIMES AND SHRIVER 
ATIN: CORING LLCVL 
12C EAST BALTIMCPt ST- 
BALTIMORE MO 21202 1643 

172cnO!>C567 

A 382345 

RECORDED IN THE RECORDS OF THE 

STATE DLPARIMFNl (H  ASSESSMENTS 

AND TAXATION OF MARM AND IN LIBER. FOLIO. 

Atboeo 
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CERTIFICATE OF AMENDMENT 

P.O. CORRIDOR I LIMITED PARTNERSHIP 

f 

r. 
*•• 

The undersigned certify as follows with respect to P.G. 
Corridor I Limited Partnership, a Maryland limited partnership (the 
"Partnership"): 

I. Partnership Name. The name of the partnership is "P.G. 
CORRIDOR I LIMITED PARTNERSHIP". 

II. Amendment. J.P.B., Inc., a Virginia corporation and Ray 
G. Wicken, an individual, withdraw as general partners of the 
Partnership and The Culley Living Trust shall be the sole general 
partner of the Partnership. J. Patrick Blew and Ray G. Wicken 
withdraw as limited partners and Viking Partners, Inc., a 
California corporation is admitted as the sole limited partner of 
the Partnership. The name and address of each of the partners of 
the Partnership is as set forth in Exhibit A attached hereto and 
made a part hereof. 

IN WITNESS WHEREOF,  the undersigned have  executed this 
Certificate of Amendment as of this 7th day of February, 1992. 

o 

Q^ GENERAL PARTNER 

^ THE CULLEY LIVING TRUST, 
a Trust u/t/a dated January 24, 1986 

CVJ en 
en ^ <£7jif^/J/ 

By: 

Trustee 

  

Suzanne LaFollette Culley 
Co-Trustee 

•  

WITHDRAWING GENERAL PARTNERS 20 , 

• J.P.B., INC., a Virginia corporation 

By: 
/ 

J. Patrick Blew, President 

dE* » VMM 
Ray G. Wicken 
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SUBSTITUTE  LIMITED   PARTNER 

Viking Partners,   Inc.,   a 
California  Corporation 

-Ct^t^lyC- ill 

nne  LaFolle 
President 

WITHDRAWING  LIMITED   PARTNERS 

J.   Patrick  Blew 

Ray G.   Wicken 

-MM7 nnci 
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EXHIBIT   A 

GENERAL PARTNER 

The Culley Living Trust 
c/o Grant B. Culley, Jr 
3272 Alpine Road 
Menlo Park, CA  94025 

PARTNERSHIP INTEREST 

49.00% 

INITIAL 
CAPITAL 
OONIRIBUTIQN 

$350, 000. 001 

LIMITED PARTNER 

Viking Partners, Inc. 51.00! $865, 000. 002 

The Culley Living Trust, as a general partner, is 
contributing all of its right, title and interest in and 
to that certain parcel of land containing approximately 
4.995 acres of land located and situate in Corridor 
Industrial park in the Sixth Election District of Howard 
County, Maryland, the agreed net fair market value of 
which is $335,000.00 in cash to the Partnership. 

Viking Partners, Inc. is contributing $665,000.00 in cash 
to the Partnership. In addition. Viking is pledging 
certain collateral as security for a loan to the 
Partnership, the agreed net fair market value of which is 
$200,000.00. 

'.Jin' fh'l^.V 
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CERTIFICATE OF AMENDMENT 
P.O. CORRIDOR I LIMITED PARTNERSHIP 

The undersigned certify as follows with respect to P G 
Corridor I Limited Partnership, a Maryland limited partnership rthe 
"Partnership"): ^ v 

I. Partnership Name.  The name of the partnership is "P G 
CORRIDOR I LIMITED PARTNERSHIP". ' * 

II. Amendment. J.P.B., Inc., a Virginia corporation and Ray 
G. Wicken, an individual, withdraw as general partners of the 
Partnership and The Culley Living Trust shall be the sole general 
partner of the Partnership. J. Patrick Blew and Ray G. Wicken 
withdraw as limited partners and Viking Partners, inc a 
California corporation is admitted as the sole limited partner of 
the Partnership. The name and address of each of the partners of 
the Partnership is as set forth in Exhibit A attached hereto and 
made a part hereof. 

IN WITNESS WHEREOF, the undersigned have executed this 
Certificate of Amendment as of this 7th day of February, 1992. 

GENERAL PARTNER 

THE CULLEY LIVING TRUST, 
a Trust u/t/a dated January 24, 1986 

By: 
Grant B. Culley, 
Co-Trustee 

Jr. 

By: 
Suzanne LaFollette Culley 
Co-Trustee 

WITHDRAWING GENERAL PARTNERS 

J.P.B., INC., a Virginia corporation 

J/. Patrick Blew, President 

Ray G. Wicken 

J.!-;-?  " 
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SUBSTITUTE LIMITED PARTNER 

VIKING PARTNERS, INC., a 
California Corporation 

By:  
Grant B. Culley, President 

WITHDRAWING LIMITED PARTNERS 

/? 
J. Patrick Blew 

Ray G. Wicken 

•^dfi"7 " 
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EXHIBIT A 

GENERAL PARTNER 

The Culley Living Trust 
c/o Grant B. Culley, Jr 
3272 Alpine Road 
Menlo Park, CA  94025 

PARTNERSHIP INTEREST 

49.00% 

INITIAL 
CAPITAL 
QOtTIRIBLTnON 

$350,000.00 

LIMITED PARTNER 

Viking Partners, Inc. 51.00% $865,000.00^ 

The Culley Living Trust, as a general partner, is 
contributing all of its right, title and interest in and 
to that certain parcel of land containing approximately 
4 995 acres of land located and situate in Corridor 
Industrial park in the Sixth Election District of Howard 
County, Maryland, the agreed net fair market value of 
which is $335,000.00 in cash to the Partnership. 

Viking Partners, Inc. is contributing $665,000.00 in cash 
to the Partnership. In addition. Viking is pledging 
certain collateral as security for a loan to the 
Partnership, the agreed net fair market value of which is 
$200,000.00. 

:an" "i n c ^ 
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CERTIFICATE OF AMENDMENT 
P.G. CORRIDOR I LIMITED PARTNERSHIP 

The 
to P.G undersigned certify as follows with respect 

"PartnersLp^V1  Partnei-Ship, a Maryland limited partnership (the 

I. 
CORRIDOR 

•P") 

Partnership Name.  The name of the partnership is 
I LIMITED PARTNERSHIP". 

u P.G. 

II. Amendment. J.P.B., Inc., a Virginia corporation and Ray 
G Wicken, an individual, withdraw as general partners of the 
Partnership and The Culley Living Trust shall be the sole general 
partner of the Partnership. J. Patrick Blew and Ray Chicken 
withdraw as limited partners and Viking Partners, Inc.? a 
California corporation is admitted as the sole limited partner of 
^ho Par^ners^P- , The name and address of each of the partners of 
the Partnership is as set forth in Exhibit A attached hereto and 
made a part hereof. 

IN WITNESS WHEREOF, the undersigned have executed this 
certificate of Amendment as of this 7th day of February, 1992. 

GENERAL PARTNER 

THE CULLEY LIVING TRUST, 
a Trust u/t/a dated January 24, 1986 

By: 
Grant B. Culley, Jr. 
Co-Trustee 

By: 
Suzanne LaFollette Culley 
Co-Trustee 

WITHDRAWING GENERAL PARTNERS 

J.P.B., INC., a Virginia corporation 

By:  
J. Patrick Blew, President 

6  
Ray G. Wicken 

;dm nnct 
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SUBSTITUTE LIMITED PARTNER 

VIKING PARTNERS, INC., a 
California Corporation 

By:  
Grant B. Culley, President 

WITHDRAWING LIMITED PARTNERS 

J. Patrick Blew 

^ i/v 
Ray G. Wicken 

'dri"? nru--' 
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EXHIBIT  A 

GENERAL PARTNER 

The Culley Living Trust 
c/o Grant B. Culley, Jr, 
3272 Alpine Road 
Menlo Park, CA  94025 

PARTNERSHIP INTERF.qT 

49.00% 

INITIAL 
CAPITAL 
QOmRIBLTTTON 

$350, 000. 001 

LIMITED PARTNER 

Viking Partners, inc. 51.00% $865, 000. 002 

The Culley Living Trust, as a general partner, is 
contributing all of its right, title and interest in and 
I QO^ certain Parcel of land containing approximately 
4.995 acres of land located and situate in Corridor- 
Industrial park in the Sixth Election District of Howard 
County, Maryland, the agreed net fair market value of 
which is $335,000.00 in cash to the Partnership. 

Viking Partners, inc. is contributing $665,000.00 in cash 
to the Partnership. in addition. Viking is pledginq 
certain collateral as security for a loan to the 
^nnnnnn iS' the a9rGed net fair market value of which is 
v^UU,UOO.00. 

mu34S?Sd06S mc 
Bi)5 tquttsWe Bui!'.    . 
Itfwbon MarylanJ  21204 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W, JONES 
D'rector 

PAUL B. ANDERSON 
Administrator 

DOCUMENT CODE £d 
TTj SM5<f3 VV P.A, 

Merging 
(Transferor) 

BUSINESS CODE 

Reliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room S()c 

301 West Preston Stree: 
Baltimore. Maryland 212''I 

BOOK 1 1 PAGE ii -1 J 

COUNTY 

Close Stock Nonstock 

Surviving 
(Transferee) 

CODE AMOUNJ   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 

/ :z 

TOTAL 
FEES ^d 

/ 

Expedited Fee 
Organ. & Caoitalization 
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  

Na-me_Chan_ge 
(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 

ATTENTION: 
//     / 

<• 
'  A 

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 

  T}<-C!.  • 

t. A 

Documents on 

Check 

7 
Cash NOTE: 

checks 
' 

APPROVED BY: 
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CERTIFICATE   Or   AMbNDMUNT 
OF 

P.G- CORRIDOR I LIMITED PARTNERSHIP 

APPROVFD AND RECEIVED K)R RECORD BV THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OE MARYI \NDM^RCH 12»   1992       AT     12109 O'CLOCK P.       M. AS IN CONEORMITY 

WITH 1  \\\   AND OKDI Rl I) Rl ( ORDED 

ORGANIZATION \ND 
C VF'IIM l/\ll()N I II   PMI) 

"k- 

KI ( (MMIIV. 
\ 1 1    PMU; 

50.00 s 

SPKIM 
yn PAID 

N2054344 

TO THF C I I Rk OE THE C Ol RT OE ANNE ARUNDEL C3UNTY 

I!     IS    Ml Klin     (IKIIITID.    IllAI     rHE     WirHIN    ISSTRLMtNT.    10GFTHER    WITH    ALL    INDORSEMENTS   THEREON.   HAS 

BEEN RECEIVED, APPROVED AND RECORDED B^  THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
GUARANTEE TITLE SERVICiSt INC 
ATTN: 15ABELL C. <tRR 
EQUITABLE BLDG.f STE. 805 
TGWSON HO 21204 

180C3051633 

A 383211 

RECORDED IN THE RECORDS OE THE 

STATE  DEPARTMENT OE ASSESSMENTS 

AND TAXATION OE MARYLAND IN LIBER. FOLICL   , 

ATb oet) 
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PRE-OWNEDPARTNERSHIPS^ 

Brad Davidson, President 
p 0. Box 1909 
Annapolis, MD 21404 

Nationwide (800) 426-6656 
Fax (301) 6260014 

3 i 
^ 

PRE-OWNED PARTNERSHIPS,   INC. {   Jn A '41 

Articles of Amendment 

(A Close Corporation) 

PREYED PARTNERSHIPS   'NC     a ^yUnd conation having Hs^inclpa! 
offiCe  ,\ATA^entr^'T Sl^ofTar^and that: 

„SEC0ND:    The na^ofathenCorporaRtionN(wh^ 

and  .nserting in lieu thereof the foUoWing: ^ ^^^ 
„SEC0ND:    The n-e^^the^orporaUon^^hjch^s^er^^  ^ „ 

stcoND;      The -l^ent of the chane. ot the^.po.at.n^a^he.e.aho.e^ 

set forth has been Ouly author ued^ym ^ board of directors. 

Of said Corporation,  the f°re
f90 "9 ^rtjc e       ^^ ^ ^ ^ t    f Ms 

penalties of perjury. 

<v J Li i it 
Girard Bedford Davidson, PRESlDtNi 

ATTEST: 

Girard Bradford Davidson, SECRETARY 

. • 

•*.y S  V/   C '  v./i' pee mev M avtiiai 
• 

Tuim   1 d^i 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 0 M 
iA h 

Merging 
(Transferor)   

P.A, 

BUSINESS CODE 

Religious 

Department of Assessments and Taxation 
CHARTER DIVISION- 

BOOK 

Room S0C 

301 W,25t Preston Stre^- 
Baltimore. Maryland 2120". 

Close 

Surviving 
(Transferee) 

COUNTY 

Stock 

9^ 
Nonstoc'- 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

as u 

pEE 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 Oual. or Reg. 
Foreign Name Registration 
  Certified Copy   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Change 
(New Name) f C< 

iae Z^ _/-     / 

\A LJt -i* if' 
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 
75 
80 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

TOTAL 
FEES 

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 Part, 

ATTENTION: 

MAIL TO ADDRESS:  

&3JL A.. ^-^ 
mi 

^x- /i .-w^/ 

w Check Cash NOTE: 

Documents on 

APPROVED BY: 

checks 
-•.win^ 1 4' 
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ARTICLIS OF  AMENDMENT 

PRE^OWNEO   PARTNERSHIPSf   INC. 
CHANGING   ITS   NAME   T ,: 
PA'TNr^SHIP   VALUATIONS,    INC. 

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

OFMARYLAND     MARCH 13,    1992    AT 8141        O'CLOCK A. M. AS IN CONFORMITY 

WITH I \\\  WD ORDI Rf I) Rl ( ORDED. 

ORCANIZATION \M) 
( XPIUI IZATION Ml   PAID: 

s 

KKOROIV, 
FEI PAIOi 

20.00 * 

SPK l\l 
FEI    PAID: 

2115582 

TO THE CLERK OF THE (OERT OF ANNE    ARUNDEL    COUNTY 

II     IS    HEREB\    CERTIFIED    THAI    THI     WITHIN    INSTRLMFM.   TOGETHER    WITH    ALL    INDORSEMENTS   THEREON.   HAS 

BELN RK LIVED. APPROVID AND RKORDLD BY THE STATE DEPARTMENT Of ASSESSMENTS AND TAXATION OF MARYLAND. 

fUF  1   TOI 
BRAD      ^AVIDSGN 
P.O. 1GX 1909 
ANNAPOLIS MD 21404 

182C.30r>19bl 

A 383618 

RECORDED IN THE REC ORDS OF THE 

STATE DEPARTMENT Ol   ASSESSMENTS 

AND lAXAIION OF MARYLAND IN LIBER. FOLIO. 
7407   14?'"' 

APjoeo 
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- _ 

WEST R1VFR HOMES LIMITED PARTNERSHIP 

CERTIFICATE OF AMENDMENT 
TO 

CERTIFICATE OF LIMITED PARTNERSHIP 

j  6k  i 
T„1S CERTIFICATE 0^ fE«D«ENT ^^^^ ^ ^ 

February, 19^2 by ^^hf^^skp, and THE RE'GENCV HOMES 
^^"NCr^^arylanrco^oration Pand a .eneral pa,  
the Partnership. 

/•^ 
/ 

-I 

re 

ReciLais 

Limited 

••Partnership") was 

Pa i» IHJI sh i v (,:t,e WeSt   ^^anizr^de^^Maryiand Kevised unieor• 
A .*- ^»-hP "Arl-"') pursuant to a Cert it] 

Partnership Act ^e  A^ ^ L
t he state Department 

Partnership  tiien  wiun    rr^v^rnprv in  L992. 
of Maryland on February LU, L  - 
the  Partnership  hereby   amend 

to change the name ot 

of  Limited 
Asspssment s and Taxnt ion 
Gen.M ,,1   Partners  of 
Certificate of Limited 
Partnership as follows: 

Partnership 

of 
The 
the 
the 

1 The name of the Partnership shall be changed to 

•• S( >1 )UTH
 COUNTY HOMES LIMITED PARTANERSHIP." 

forth herein,  the Certificate 
full force and effect. 

of 
2   Except as set 

Limited Partnership shall remain m 

IN WIT^ss WHEHEOE^eac. -^^ned Oener^ Partne^ 

in all material respects, 
of Amendment under 

further 
of its knowledge, information 
facts set  forth herein are true 
that it has executed this Certificate 
as of the day and year first above written 

and 
and 

seal 

ATTEST: 
LOVELL HOMES, INC. 

V*"^ ̂ % 

A < / 
• 

ATTEST: 

y//--^ Secretary Ja i kVon G^/Kochen, 
es/dent 

y*-^  > 

ex: 

THE REGENCY/HOMES GPOD^, L^C 

By 

450.Z00509B 
n $36-41:02/11/92 

O Secretary 

. -it 

V , imk  ^.   Mazza,:  Pr^ident 
-1 

C   1 

(=5 
cn 

•7d.rr 11 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD w  JONES 
Director 

PAUL B ANDERSON 
AdrmniMralor 

DOCUMENT CODE 

MJIM^L 
JoX 9 

P.A, 

Merqinq 
(Transferor) 

BUSINESS   CODE 

ReliqiOUS 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8(W 
301 West Preston Street 

BOOK    I ^ •   t^5 

Close 

Survivinq 
(Transferee) 

COUNTY ___•_ 

Stock Nonstock 

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 

3E 

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 Req. 
Foreign Name Registration 
  Certified Copy   

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name 
t New 

_i^ Change of Name 
Change of Principal Office 
Change of Resident Agent 
Change of Resident Agent 

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

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 Standmq 
Fo7eiqn Corp. Reqistration 

Limited Part. Good Standing 

AT TrriTi^N- \''
Ar]/'YU/i   (fs'//7,rL*l^ 

MAIL TO ADDRESS: 

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 

TOTAL $ ,,    , 
FEES  _J>;. 0V 

Check Cash NOTE. 

Documents on checks 

APPROVED BY M -•j-n"? CI?4'E' 
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•   T 
I   i. IC /•" AMENDMENT 

[V .    ;   ,   LIM1fED   PARTNERSHIP 
CH/.f  I lh       • TS   NAME   TO: 

.;-.TH   COUNTY   HOME S   LIMIT! .    PA   I ap 

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

OF MARYLAND I 13f    IS AT 1:C O'CLOCK P 

WITH I AW   \\I) ORDI Rl D Rl ( ORDED 

•      M. AS IN CONFORMITY 

ORGANIZATION  \SI) 
( AHUM l/\ll()\ f I I   I'MI) 

KKOKDIV, 
Ml   PAID 

L •€ 

SPECIAI 
FEE PMI) 

M337C954 

TO THE CLERK OF THE COURT OF ANNE    A     - L    COUNTY 

ii   is   111 Kim   CERTIFIED   nur   THE   WITHIN   INSTRUMENT,  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BtLN RECEIVED. APPROM D AND RECORDED BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OF MARYLAND. 

TURN TO: 
PIPER £ MARBURY 
ATTN: V  E MA ADAI1 

1 ICC CHARU S CENTER SOUTH 
36 SOUTH LrARLES STRE :T 
BALTIMCRI MC 212C1 

,1111""— ""Vito. lr31C3C5iei9 

Si If 
• r 

A 383501 

RECORDED IN THE RECORDS OE THE 

STATE DEPARTMENT OE ASSESSMENTS 

AND TAXATION OE MARY 1 AND IN LIBER. FOLIO. 

740? 074* 

Alb ObO 
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CERTIFICATE OF UMITED PARINFRSHTP 

. : •   r\D  m 

• 

4:- 

i : 

en 

THIS CERTIFICATE OF LIMITED PARTNERSHIP made this 20th day of March 1992 
by the undersigned parties. 

WIINESSEIH: 
( 3 

CO 
no 

We, the undersigned parties, constituting all of the general partners of 
A. Woodfield Family Limited Partnership, hereby certify that: 

Throughout this Certificate, any word or words that are defined in the 
Maryland Revised Uniform Lunited Partnership Act, as amended from time to time 
("MRULPA"), shall have the same meaning as provided in 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 the "A. Woodfield Family Limited 
Partnership." 

2. Principal Office and Resident Agent. 

The address of the principal office of the Partnership in this State 
is 45 Old Solomons Island Road, Suite 204, Annapolis, Maryland 21401. The 
name and address of the resident agent of the Partnership in this State are 
Albert W. Woodfield, III, 45 Old Solomons Island Road, Suite 204, Annapolis 
Maryland 21401. 

3. Names and Addresses of General Partners. 

The name and mailing address of each general partner are as follows: 

(a) Albert W. Woodfield 
202 Winchester Road 
Annapolis, Maryland 21401 

(b) Louise W. Morris 
1567 Old Annapolis Blvd. 
Arnold, Maryland 21012 

y 

(c) Jessie W. Gott 
4722 Woodfield Road 
Galesville, Maryland 20765 

-1- 

-- 



I 
- » 1 

31, 2009 

4. Dissolution. 

The latest date upon which the Partnership is to dissolve 
is December 

IN WITNESS WHEREOF, this Certificate has been signed this 
March, 1992. 20th day of 

GENERAL PARTNERS: 

Albert W. Woodfield 

by ^^^'^^ 

Albert W. Woodfield, in, Attomey-in- 
Fact pursuant to Power of Attorney dated 
January 18, 1989 

^ -Ty- (/ 

Louise W. Morris 

Jessie W. Gott 

-2- 

•^winj. "'TM 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFLR 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE 

Merging 
(Transferor) 

:r 
P.A, 

BUSINESS CODE 

Peliqious 

—"—y. 
•4—^-^ M \ ' 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room SO^ 
301 West Preston 5lr««! 

Baltimore. Maryland 21201 

Close 

COUNTY 

Stock 

^ 

Nonstock 

Surviving 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

J^ 

z: 

FgE REMITTED 

Expedited Fee 
Organ. & Caoitalization 
Pec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Pec. Fee (Mercer or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Qua!, or Peg. 
Foreign Name Registration^, 

Certified Copy 

Name Change 
(New Name) 

*Y 
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 

Certificate of Merger/Transfer 

nzr 
Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Pecordation Tax 
State Transfer Tax 
Local Transfer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 
  Limited Part. Good Standing 
Financial 
  Personal 
Property Recorts and   
late filing penalties 
Change of P.O., R.A. or P.A.A. 
Amend/Cancellation, For, 
Other  
Other  

Limited Part 

^r. 

Code 

ATTENTION: 

MAIL TO ADDRESS 

// Check 

Documents on checks 
"COPY MroEv>4^r^ 

APPROVED BY: 
"7cirid 

1/ 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

A. WOODFIPLD FAMILY LIMITrD PARTNERSHIP 

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

OFMARYtAND      MARCH 23,    1992 .T 1:32      O'CLOCK ^ AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

ORGANIZATION VM) 
< \PII\1 l/\ll()\ I I |   CMI) KKOKDIV, 

I I I   PAID 

50.00 

SPECIAI 
FEE PAID 

M3397767 

TO THE CLERK OF THE COURT OF ANNE   ARUNDEL   CCUNTY 

II   is   Ml Klin   CERTIFIED   mvi   THE   WITHIN   INSTRUMENT.  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN Rid IVEtt APPROVED AND RECORDED BY THE SLATE DEPARTMENT OE ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TO: 
KATHRYN M. WOOJFIELD 
1220 YCUNGS FARM RQAD 
ANNAPOLIS MD 21403 1505 

,»< -" 
186C3052552 

A 384155 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTM1 NT OE  ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO.7404    2710 

AT b 060 
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CERTIFICATE OF   LIMITED  PARTNERSHIP 
OF 

POWELLS   CREEK   APARTMENTS   LIMITED   PARTNERSHIP 

.HXS CERTIFICATE •••lJ•*•f£ ^^ 
Sf^ ^^.S^o^.1: Sarylana corporation, as the 

General   Partner. 
EXPI^NM^EX-SI^TEMENT 

to 

_    « •   1. -» J 

Osprey Investment ^^P^'^^vTsionf oTt'lfe Maryland 
Dartnership under and P^S*"* *?D^ hereinafter referred to as 
^vlsSd UnFform ^"^^/f S^d'partnlrship for the P-poses and 

—^W^^A Taxation as fo^s: 

!   The name of the Partnership shall be Powel 

Anartments Limited Partnership". 

2.  The purposes ^r ^^^r^ou^ ^^1 
as follows:   (a) directly or ^^VJprove, develop, lease 

and  all  things  necessary, 
foregoing. - ^e 

3.  The  address of  the principal  ^-e^.^ ^ 

Partnership is c/o 2661 Riva *•*J*£ot&e  resident agent 
rnnapeolis,P«D  21401  ^ ^e and aaaress^^^_ ^  ^ 

^ifdlnrfoot'^fu^e^:  ^f/olis.   MD     21.01. J 
^^rqr-^c.0 of the General Partner 

4. The name and business address ° ing 700/   sulte 
are Osprey Investment Company,   2661 Riva 
2     Annapolis,   MD     214 01. 

5. Th. relations of to. partn^andtt.aftai^ (^ 
Partnership   shall   ^rw^ch^a^ be aSer^m time to time by 

^pS^l Aof thrfarln^P. 

^O 

y' 

^o. 

XT' 

^ 

' 

dissolved 
6. 
and 

'ytt * »> 



acknowledges, under penalties of periurt  to 5f«' v^"* fu5ther 

WITNESS: 

GENERAL PARTNER: 

Osprey Investment Company 

By:  : , J (SEAL) 
David  R.   Lewis,   President 

,,0 

^ 

" 

(pow\certinc.apt) 

"sidn?  1 dd- 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT   CODE 

P.A, 

Merging 
(Transferor) 

BUSINESS  CODE 

Peliaious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room Snc 

301 West Preston Str^:: 
Baltimore. Maryland 2120: 

• 

Close 

Surviving 
(Transferee) 

I X   i 1 M 

COUNTY 

Stock 

") 

Nonstock 

CODE   AMOUNT       E£E-fiEMITI£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 

TOT 

•&• 

^ 

Expedited Fee 
Organ. & Caoitalization 
Pec. Fee (Arts, of Inc.) 
Pec. Fee (Amendment) 
Pec. Fee (Merger or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. or Reg. 
Foreign Name Registration 

Certified Copy _g^ .. 

NAme_Cha,riae 
(New Name)_ 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Certificate of Merger/Transfer 

Special Fee 
For Limited Partnership 
Cert. Limited Partnership 
Amendme nt to Limited Partnership 

f Limited Partnership Termination o 
Recordation Tax 
State Transfer Tax 
Local TramTer Tax 
  Corp. Good Standing 
Foreign Corp. Registration 

Limited Part. Good Standing 

Finan cial 
Personal 

Property Reports and 
late filing penalties 
Change of P.O., P.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 d • 
c, 

ATTENTION • ', t : / y1 

&\ 

MAIL TO ADDRESS 

Amend/Cancellation 
Other 

For. Limited Part 

Other 

AL   In 
FEES • 

Check Cash 

Documents on checks 

APPROVED BY 
I 



BCCK UPAGE   382 

CERTIFICATE OF LIMITLC PARTNERSHIP 
GF 

PGkELLS CREEK APARTMENTS LIMITED PAP7N:KSHIP 

APPROVED AND RECEIVED K)R RKORD BY THE STATl  DEPARTMENT OF ASSESSMENTS AND TAXATION 

OF MARYLAND    APRIL If     1992     AT 3:07 O'CLOCK P .   M. AS IN CONFORMITY 

WITH 1 US  \ND ORDl Rl D RK ORDED 

ORGANIZATION VND 
( APITAI IZATION Fl I   PAID 

c 

RECORDINC 
Mi  RAID 

5C.00 « 

SPECIAI 
1 It  PAID 

M34045tJ 

TO THE CLERK OF THE COL RT OF ANNE    ARLNCEL    CCUNTY 

IT    IS    IIIRlin     CLRTIEIED,    IIIAT    THt    WITHIN    INSTRl MFNT.    TOGETHtR    WITH    ALL    INDORSEMENTS   THEREON.    HAS 

BEEN RE( LIVED. APPROVED AND RU ORDED BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

^ITURN TC: 
FRANKf RERNSTEIMf CGNAWAY 
C   GCLCMAN 
300   E   LCMBAKX   STRc^T 
BALTIMORE MD 21202 

i93C3050326 

A 386048 

RECORDFD IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARM AND IN UBFR  FOLIO.   340"      1445 

ATb060 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

POWELLS CREEK TOWNE SQUARE LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter 
referred to as this "Certificate") is made this 31st day of March, 
1992, by Osprey Investment Company, a Maryland corporation, as the 
General Partner. 

r-o 

- 
1 

FXPT.ANATORY 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 "Powells Creek 
Towne Square 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 
foregoing. 

en 

necessary,  convenient  or  incidental  to  the 

3. The address of the principal office of the 
Partnership is c/o 2661 Riva Road, Building 700,_ Suite 2, 
Annapolis, MD 214 01. The name and address of the resident agent 
of the Partnership are Osprey Investment Company, 2661 Riva Road, 
Building 700, Suite 2, Annapolis, MD  21401. 

4. The name and business address of the General Partner 
are Osprey Investment Company, 2661 Riva Road, Building 700, Suite 
2, Annapolis, MD  21401. ^..  V" 

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

be amended from time to time by^ 

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

C 
t \ 

^ •• 

.  n • 



! i 

IN WITNESS WHEREOF, the General Partner acf ^^^^ 
this Certificate of Limited Partnership is its act and further 
acknowledges, under penalties of P«iug[' JZ^ and 
knowledge, information and ^f1^^' ^^^p^^and that 

^efute^^rs^rtYfTcate ^LT^'P.^S under seal as 
the day and year first above written. 

nFNFPAT. PARTNER: 

facts 
it 

set 
has 
of 

WITNESS 
Osprey Investment Company 

By: T^     (SEAL) 
David  R.   Lewis,   President 

r0 

v^ 

-<3 <D 

• 

cP 

• 

(pow\certinc.twn) 

7an7 id1 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B. ANDERSON 
Admimslralor 

DOCUMENT CODE 

ft .  

Merging 
(Transferor) 

U i W 
P.A, 

BUSINESS CODE 

Reliaious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8l)9 
301 We$l Preston Sirec! 

Bait,mere. Maryland 21201 

' 

Close 

Surv iving 
(Transferee) 

-•i « 

,1 - . O 0 .) 

COUNTY 

Stock Nonstock 

CODE AMOUNT   FE_L REJilTTIP 

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 

w 
Expedited Fee 
Organ. & Caoitalization 
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 <—- 

NA^e.Chjmae 
(New Name) 

Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Certificate of Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment tc Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
Local TranLfer 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  

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: ' . rjd     ' 

~ 

MAIL TO ADDRESS: 

TOTAL 
FEES • 

Check Cash NOTE 

Documents qn checks 

APPROVED BY £/" 
•7dLrr7 



BGOK 
• 4 one 
11PM*   abb 

CERTIFICATE GF LI.MITEii PARTNhRSHIP 
OF 

POWELLS CREtK TCWNE SQUARE LlMITEC PARTNcRSHIP 

APPROVFD AND RECEIVED FOR RFCORD BY THE STATF DFPARTMFNT OF ASSESSMENTS AND TAXATION 

OF MARYLAND    APRIL 1?     1992      AT 3:07 O'CLOCK P.   M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

ORGANIZATION \M) 
( \HII\M/\11()N III   I'M!): 

Kl( OKDIM. SPECIAI 
FEE PAID. FEE HMD 

s 5C.00 « 

TO THE CLERK OF THE COl RT OF 

M34G4571 

ANNE ARUNDEL COUNTY 

11    IS    HEREBY     CERTIFIED,    THAI    THi    WITHIN    INSTRUMENT,   TOCETHER    NVITH    ALL    INDORSEMENTS   THEREON.   HAS 

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

RETURN TO: 
FKANKf BcRNSTEIN* CCNAWAY 
£ GCLDMAN 
300 E LOMBARD STRLET 
BALTIMORE MD 21202 

j%r^ "'V^ 

tMW*"11 

193C305O327 

A 386049 

RECORDED IN THE RELORDS OF THE 

STATE DEPARIMEN1 OJ    XSSISSMEN1S 

AND TAXATION OE MARYLAND IN LIBER. FOLIO. Ttdn?    1 44Q 

ATbObO 



i I 
- J (• 

J'tSfi AMENDMENT TO THE CERTIFICATE 
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 

'^ day of March, 1992. 

WHEREAS the original Certificate of Limited  Partnership was 
executed by all general and limited partners on January 15, 1986, and 
amended on December 28. 1990; and on ^|3(   , 1991, 

WHEREAS the original Certificate as amended provides that a limited 
partner may transfer all or any portion of his or her limited partnership 
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 also transfer a .061644% 
limited partnership interest for the benefit of each of TERRY C. duPONT, 
CLARK B. duPONT. PHOEBE L. duPONT. EMILY B. duPONT, KATHARINE C. 
duPONT, SAMUEL C. duPONT, CORNELIA I. duPONTand SARA P. duPONT from 
his 4.93152% limited partnership interest in Compromise Company 
Limited Partnership under the Uniform Transfers to Minors Act of 
Maryland. (Victor   C. duPont shall be custodian for Terry C. duPont and 
Clark B. duPont.   Nance L. duPont shall be custodian for Phoebe L. duPont, 
Emily B. duPont, and Katharine C. duPont.   Susan H. duPont shall be 
custodian for Samuel C. duPont, Cornelia I. duPont, and Sara P. duPont.) 

t 
• x 

i046.0:February  5.   1992 c.0 **   * 

,ttjt i«a 

?ciri' •uin 
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WHEREAS the general and limited partners of the partnership desire 
to allow Coleman duPont to transfer to or for the benefit each of T. 
Coleman duPont, Blaine duPont. Nicole duPont. Victor C. duPont, Terry C. 
duPont, Clark B. duPont, Phoebe L. duPont, Emily B. duPont, Katharine C 
duPont. Samuel C. duPont, Cornelia I. duPont, and Sara P. duPont from his 
4.93152%  limited  partnership  interest  in  Compromise  Company Limited 
Partnership,  a  .061644% limited partnership Interest as hereinabove set 

forth;   and 

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 do not 
desire that the Partnership be terminated by the transfer by Coleman 
duPont to or for the benefit of each of T. Coleman duPont, Blaine duPont, 
Nicole duPont, Victor C. duPont, Terry C. duPont, Clark B. duPont. Phoebe L. 
duPont, Emily B. duPont, Katharine C. duPont, Samuel C. duPont, Cornelia I. 
duPont, and Sara P. duPont from his 4.93152% 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 to or for the benefit of each of T. 
Coleman duPont. Blaine duPont, Nicole duPont, Victor C. duPont, Terry C. 
duPont, Clark B. duPont. Phoebe L. duPont, Emily B. duPont, Katharine C. 
duPont, Samuel C. duPont, Cornelia I. duPont. and Sara P. duPont from the 
4.93152% limited  partnership interest in Compromise Company Limited 
Partnership of Coleman duPont, a .061644% limited partnership interest. 

l046.0:February  5,   1992 

'wiri: 



t (" . 

2.       All other of the terms,  provisions and conditions of the original 
Certificate as amended, that are not amended hereby or that are not 
inconsistent with  this  Amendment shall  otherwise  remain  in full force 
and effect and be unaltered hereby. 

IN WITNESS WHEREOF. Richard H. Hutchins, IV, and William W. 
Simmons as general partners and Coleman duPont,   T. Coleman duPont, 
Blaine duPont, Nicole duPont, and Victor C. duPont as limited partners 
make this Amendment to the Certificate of Limited  Partnership of 
Compromise Company Limited Partnership; and further 

IN WITNESS WHEREOF, the said T. Coleman duPont, Blaine duPont. 
Nicole duPont. and Victor C. duPont as transferee limited partners and 
Victor C. duPont, Nance L. duPont, and Susan H. duPont as custodians under 
the Uniform Transfers to Minors Act join herein for the purposes as herein 
above set forth, as of the day and year first above written. 

(SEAL) 
General Partner 

a_iSEAL) 
William W,  Simmons, General Partner 

(^]^^^SZ)^\^^        (SEAL) 
Coleman .duPont, Limited Partner 

A <r r/ ' 
J       ^ Jc/^c.J^u/ ^' • (SEAL) 

T. Coleman duPont, Limited Partner 

-^P- ^V^.v^     (tO^V^A (SEAL) 
Blaine duPont,  Limited  Partner 

Nicole duPont,  Limited  Partner 
iSEAL) 

:      (Mill (SEAL) 

l045.0:February   5,   1992 

H.    )nt, Custodian for Samuel C. 
duPont, Cornelia I. duPont and Sara P. 

3 duPont, Limited Partners 

v ~7 4 •"' 
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Victor C,  duPont,  Limited  Partner 

C ._iSEAL) 
Susan H. duPont, Custodian for 
Samuol C. duPont, Cornelia (. duPont 

^3^4 Sara P. duPor47 4.4mited Partners 

A '^'v-v_ u XU,^ ;J 
Nance ^L duPont, Custodian for 
Phoebe L. duPont. Emily B. duPont 
and Katharine C. duPont, Limited 
Partners 

iSEAL) 

1046.0;February   5,   1992 

n 
_(SEAL) 

Victor C. duPont, Custodian for 
Terry C. duPont and Clark B. duPont, 
Limited   Partners 

"7dLri! 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE cM. 

Merging 
(Transferor) 

BUSINESS  CODE 

P.A, Peliqious 

Department of Assessments and Taxation 

CHARTER DIVISION 

Room 50° 
301 Wgst Preston Stree1 

Baltimore. Maryland 21201 

\ |  I O i 

COUNTY 

Close Stock 

^^ 

Nonstock 

Surv iving 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

76 

.FE_E__REMJTIEP 

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   
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Njm e_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 

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

70 
91 

Cod? 

ST- 

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 

Property Reports and 
late filing penalties 

Personal 

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

ATTENTION: 

MAIL TO ADDRESS 

J(~^A&&~ 

-"VC/^B 

TOTAL 
FEES 511. 

/ 

Check Cash 

Documents on checks 

APPROVED BY: 

NOTE: 

IUIM:: MJ. 
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CERTIFICATE OF AMENDMENT 
OF 

COMPROMISE COMPANY LIMITED PARTNERSHIP 

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

OEMARVIAND      APRIL 6t   199 2   AT 9:0 5     OCLOCK A.M. AS IN CONEORMITY 

WITH I AW  AND ORDERED RECORDED. 

ORGANIZATION  \M) 
CAPITALIZATION HI   PAIDi 

s 

RECOROiNC 
in PMO 

5C-0C 1L_ 

SPM IA1 
Ml    I'M I): 

H2070092 

TO THE CLERK OF THE COURT OE ANNE ARtNDEL CCUNTY 

11     IS    HEREB\     CERTIFIEO,    THAI    Tilt    WITHIN    INSTRIMENT.   TOGETHER    WITH    ALL    INDORSEMENTS   THEREON.   HAS 

BEEN REC EIVH). APPROVl I) AND RECORDED BY  THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
ABEL MERRILL 
1410 FOREST DR.t STE. 
ANNAPCLIS 

32 
MD 21403 

Wiwwr/" 

197C3050898 

A 386581 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OE ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO,  -r^,-,.-.     -.---TQ 

Arboeo 
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H 
MILES'CENTER ASSOCIATES 

LIMITED PARTNERSHIP 
SECOND AMENDED AND RESTATED LIMITED 

PARTNERSHIP AGREEMENT AND CERTIFICATE 
OF LIMITED PARTNERSHIP 

' :EI\ E D 

n 

THIS SECOND AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT 
AND CERTIFICATE OF LIMITED PARTNERSHIP OF MILES CENTER ASSOCIATES 
LIMITED PARTNERSHIP is made this second day of August 1991 by and 
among Chesapeake Group Properties, Inc. and^ First Potomac 
Development Company, as general partners, and Gerald & Alberta 
McDonald, as tenants by the entireties, as limited partners. 

1.1 

Explanatory Statement 

A. Miles Center Associates was formed pursuant to a Limited 
Partnership Agreement dated July 12, 1989, subsequently amended on 
July 25, 1989, and 

B. The parties now wish to further amend and restate the 
Limited Partnership Agreement, and 

C. Whereas, Maplewood Capital Corporation has transferred all 
of its General Partnership Interest in the Partnership to 
Chesapeake Group Properties, Inc. ("Chesapeake"), and 
notwithstanding the provisions of Paragraph 20 (c) (2) of the 
Partnership Agreement, Chesapeake shall hold the entirety of its 
interest in the Partnership as a General Partnership Interest, and 

D. Whereas, the undersigned now constitute the general 
partners and all of the limited partners of the limited partnership 
known as MILES CENTER ASSOCIATES LIMITED PARTNERSHIP under an 
Agreement of Limited Partnership dated July 12, 1989, as amended, 
recorded at Liber 3156 folio 2322 among the records of State 
Department of Assessments and Taxation for the State of Maryland, 
(the "1989 Agreement") and 

E. Whereas, the Partnership has acquired certain real property 
and has constructed and currently operates certain improvements 
thereon known as the Miles Center. 

F. The general partners and the limited partners desire to 
amend the 1989 Agreement and to restate the 1989 Agreement in its 
entirety so that this SECOND AMENDED AND RESTATED LIMITED 
PARTNERSHIP AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP shall 
set forth the respective rights, powers, obligations and duties of 
each of them as partners from this date forward. 

G. The general partners and the limited partners desire to 

r 

* t * 



1 i 6< I 
continue the limited partnership known as MILES CENTER ASSOCIATES 
LIMITED PARTNERSHIP to engage in the purposes described in Section 
2.3 hereof upon the covenants, promises, agreements, 
representations and warranties hereinafter set forth. 

IT IS, THEREFORE, in consideration of the mutual covenants, 
promises, agreements, representations and warranties herein con- 
tained and of the Explanatory Statement, that shall be deemed to be 
a substantive part of this Agreement, the parties hereto do hereby 
covenant, promise, agree, represent and warrant as follows: 

ARTICLE I 

Definitions 

1. Throughout this Agreement, any word or words that are de- 
fined in the Maryland Revised Uniform Limited Partnership Act 
("MRULPA"), as amended from time to time, shall have the same 
meaning as provided in MRULPA, and the word or words listed below 
within quotation marks shall have the meanings specified below: 

1.1. " Accountants" means the firm of public or certified 
public accountants as may be engaged by the general partner. 

1.2. "Affiliated Person" means (i) general partner, or (ii) 
limited partner, or (iii) member of the Immediate Family of any 
general partner or limited partner, or (iv) legal or personal 
representative, guardian, successor or assignee of any person 
referred to in the preceding clauses (i) through (iii), or (v) 
trustee of a trust for the benefit oi any person referred to in the 
preceding clauses (i) through (iii), or (vi) any Entity of which a 
majority of the voting interests is owned by any one or more of the 
persons referred to in the preceding clauses (i) through (v) , or 
(vii) any person who is an officer, director, trustee, employee, 
stockholder (25 % or more) or partner of any Entity or person 
referred to in the preceding Clauses (i) through (vi). 

1.3. "Agreement" means this Second Amended and Restated 
Limited Partnership Agreement and Certificate of Limited Partner- 
ship as it may be further amended from time to time. 

1.4. "Capital Contribution" means the total amount of cash and 
other property contributed or agreed to be contributed to the 
Partnership by each partner as provided by Article V. Any reference 
in this Agreement to the Capital Contribution of a then partner 
shall include a Capital Contribution previously made by any prior 
partner in respect to the Partnership interest of such then 
partner. 

1.5. "Cash Flow" shall have the meaning provided in Section 
10.2 of this Agreement. 
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1.6. "Cash Proceeds" means the net cash proceeds or receipts 
of the Partnership attributable to the sale, exchange, condemnation 
for similar eminent domain taking, casualty or other disposition of 

le 
s 

any asset of the Partnership having a net fair market value, at thi 
time of any such disposition, in excess of Ten Thousand Dollar- 
($10,000.00). 

1.7. "Certificate" means this Second Amended and Restated 
Limited Partnership Agreement and Certificate of Limited Partner- 
ship restating and continuing the Partnership that shall be filed 
with the State Department of Assessments and Taxation of Maryland 
f"Department"). 

1.8. "Class Contribution" means the aggregate Capital Con- 
tributions of all members of a particular class of partners i.e., 
the general partners or the limited partners. 

1.9. "Code" means the Internal Revenue Code of 1986, as 
amended from time to time and all published rules, ruling 
(including private rulings and regulations thereunder at the time 
of reference thereto. 

1.10. "Consent of the Limited Partners" means the written 
consent of limited partners whose percentages of allocations of 
profits and losses of the Partnership under Section 10.1.1. of this 
Agreement shall exceed 66 2/3% of 100% of the percentage of 
allocations of such profits and losses to the limited partners, 
which written consent shall be obtained prior to the taking of any 
action for which it is required hereunder. 

1.11. "Cost of Land and Improvements" means (a) as to Im- 
provements, all costs and expenses properly allocable in accordance 
with generally accepted accounting principles to construction of 
Improvements on the Land, including without limitation, (i) amounts 
paid contractors and subcontractors, (ii) architectural and 
engineering fees, (iii) the cost of construction financing and 
interest, (iv) commissions paid, prior to the date of closing of 
any Long-Term Mortgage Financing, for leasing commissions or other 
costs and expenses relating to leasing of the Improvements, (v) 
legal fees, and (vi) in the case of any work not done by contract 
or subcontract, the expense of labor and the purchase and delivery 
of materials, the removal, after completion, of all surplus 
materials, delivery and removal of tools and machinery, 
superintendence of such work, official fees and other permits' 
insurance, including casualty, workmen's compensation and liability 
insurance, rent paid for apparatus and tools, and materials used in 
such work less salvage value, and in the case of any work done by 
an Affiliated Person or an employee of an Affiliated Person, the 
cost shall include overhead of the Affiliated Person properly 
allocable to the work but shall not include any amount representing 
profit, and (b) as to Land, all costs and expenses properly 
allocable  in  accordance  with  generally  accepted  accounting 
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principles to the cost of the Land paid either by the Partnership 
or any partner incident to the purchase or holding of the Land, 
including without limitation, (i) the purchase price of the Land, 
(ii) soil borings, (iii) surveys, (iv) grading and site 
preparation, and (v) all taxes, public charges and interest on the 
cost of the Land from the time of purchase to the date of closing 
of any Long-Term Mortgage Financing. "Cost of Land and 
Improvements" shall in all events include obligations of the 
Partnership to the general partners and Affiliated Persons of the 
general partners for the fees of the nature itemized in Section 6.2 
of this Agreement to the date of closing of any Long Term Mortgage 
Financing. "Land" includes "Property". 

1.12. "Entity" means any general partnership, limited partner- 
ship, corporation, joint venture, trust, business trust, 
cooperative or association. 

1.13. "Immediate Family" means, with respect to any person, 
his spouse, descendants, parents, parents-in-law, sisters-in-law, 
children-in-law and grandchildren-in-law. 

1.14. "Improvements" means the buildings and other facilities 
and improvements constructed on or to be constructed on the Land. 

1.15. "Property" means the parcel of land located in Damascus, 
Montgomery, County, Maryland, consisting of a lot at the N.E. 
corner of Ridge Road and Main Street, known as Parcel H, Plat Book 
151, plat number 17238. 

1.16. "Long-Term Mortgage Financing" means any financing or 
refinancing obtained by the Partnership that is secured by all or 
substantially all of the assets of the Partnership then in 
existence at the time of such financing or refinancing and the 
terms of which provide for level monthly payments of interest and 
principal. 

1.17. "Partnership" means the limited partnership governed by 
this Agreement as said limited partnership may from time to time be 
constituted and amended. 

1.18. "State" means the State of Maryland. 

ARTICLE II 

Continuation; Name; Principal Office; Resident Agent and Purposes 

Section 2.1. Continuation. 

The parties hereto hereby agree to continue the Partnership 
pursuant to this Agreement and the provisions of the MRULPA. 

;. n 4 
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Section 2.2. Name; Principal Office; Resident Agent. 

The Partnership shall be conducted under the name of "Miles 
Center Associates Limited Partnership". The address of the 
principal office of the Partnership is 8325-G Generals Way, 
Millersville, Maryland 21108. The general partners may at any time 
change the location of such principal office and shall give notice 
of any such change to the limited partners. The name and address 
of the resident agent of the Partnership in this State is 
Gerald McDonald, 8325-G Generals way, Millersville, MD 21108. 

Section 2.3. Purposes. 

The purposes for which the Partnership is formed are (i) to 
acquire and hold Land, (ii) to construct the Improvements on the 
Land, and (m) to develop, operate, manage and maintain the 
Improvements and the Land. The Partnership may also do and engage 
in any and all other things and activities incident to the 
development, operation, management, and maintenance of the 
Improvements and the Land including the sale thereof. 

Section 2.4. Authorized Acts. 

autho 
In furtherance of its purposes, the Partnership is hereby 
rized, at the cost of the Partnership 

2.4.1. To acquire by purchase, lease or otherwise and develop, 
operate, manage and maintain any real or personal property which 
may be necessary, convenient or incidental to the accomplishment of 
the purposes of the Partnership. 

2.4.2. To borrow money and issue evidences of indebtedness in 
furtherance of any or all of the purposes of the Partnership, to 
secure the same by mortgage, deed of trust, security interest, 
assignment of leases and rents, or otherwise on, in or in respect 
of any or all of the assets of the Partnership, and, in connection 
therewith, to execute, acknowledge, seal and deliver 
instruments or documents. 

any 

2.4.3. To prepay in whole or in part, refinance, recast, 
increase, modify, or extend any mortgages, deeds of trust, security 
interests, assignments of leases and rents, or other security in, 
on or in respect of any or all of the assets of the Partnership' 
and, in connection therewith, to execute, acknowledge, seal and 
deliver any extensions, renewals, or modifications thereof. 

2.4.4.  To  enter  into any kind of activity, make any 
transaction, and perform and carry out any contract, agreement and 
commitment in connection with, necessary, incidental or reasonably 
related to the accomplishment or furtherance of the purposes of the 
Partnership, so long as the same may be lawfully carried on 
performed by a partnership under applicable law. 

or 

' .? 240-• 
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Section 2.5. Tern and Dissoluti on. 

The term of the partnership commenced on July 12,1989 and the 
term of the Partnership shall continue in full force and effect 
until July 11 2009, which can be extended by mutual agreement, 
!u ?? uthat the Partnership shall be dissolved and its affairs 
shall be wound-up prior to such date, upon the happening of the 
tirst to occur of the following events: 

2.5.1.1. The sale of all or substantially all of the 
assets of the Partnership; or 

2.5.1.2. The consent of partners whose respective 
percentage of partnership interest exceed 70% in the aggregate of 
tne total 100% of the partnership interests of the Partnership. 

.. _ 2.5.1.3. The general partners ceases to be such, unless 
tne Partnership is continued as provided in Section 7.1 of this 
Agreement. 

2.5.1.4. The entry of a decree of judicial dissolution 
under Section 10-802 of the MRULPA. 

2.5.2. Upon a dissolution and the commencement of the winding- 
up of the Partnership, the general partners (or their trustees. 

Partnership assets and apply and distribute the proceeds hereof in 
accordance with Section 10.3. Notwithstanding the foregoing, in the 
event such liquidating general partners shall determine that an 
immediate sale of part of all of the Partnership's assets would 
cause undue loss to the partners, the liquidating general partners 
may, in order to avoid such loss, either (i) defer liquidation of, 
and withhold from distribution for a reasonable time, any asset of 
the Partnership except those necessary to satisfy the Partnership 
debts and obligations, or (ii) distribute the assets to the 
partners in kind. 

ARTICLE III 

Financing; Refinancing; Authority of General Partners 

Section 3.1. Financing, Refinancing. 

The Partnership shall borrow whatever dollar amounts may be 
required, to accomplish the purposes of the Partnership set forth 
in Section 2.3. All borrowing by the Partnership pursuant to this 
Section 3.1 shall provide expressly that no partner shall have 
personal liability for the repayment of all or any part of such 
borrowing. 

-y. inx 
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Section 3.2. Authority of General Partners 

o Si) 

in connection with t"e. acJfisitiln"''^ ^^^ 0r d^^^ 
operation, and management" of the LeasS^nd^nr^h^' M?'"^"'' 
and duties of the Partnership arising out of or 1^ c^n^ct^n w?th 

Srl^-f'-the^gen^at ^e" plowed fS^fi t 
g^rfo^trait"1^ ^ f•*^'* tuA^il^TrtLL:'^ 
lease  or 0^= '    f' ^"W' deed of trust, promissory note; 

d j^d d^er-ef^Thl l^r^^^^^t^ 
S ^iH— -^-^ -^e-rthit fiT^ Pa7tn-s 
sealino and" Z]*^•*'  /nd (ii) the —tion, ackno^edgm^nt? 
au?ioriZed tv ailTh-

7 ?l   SUCh i•*•>*'*    °^ document was9 dul^ 
Agreement? ^^t^^^^^^^^^ of thJ 

ARTICLE IV 

Partners; Capital Contributions 

Section 4.1. General Partners. 

Section 4.2. Limited Partn ers. 

of the T •vT!3e 1\rnited Partners and the Capital Contributions 
limited partners are as set forth in Article V. riDUT:i0ns 

Section 4.3. Partnership Capital. 

The initial capital of the Partnership shall be the aaar^r^i-o 
dollar amount paid to the Partnershi- L aggregate 

No interest shall be paid on any Capital Contribution. 

•an" 
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Section 4.4. Withdrawal of Capital. 

entii-^H^ aS Set f0rth in this Agreement, no partner shall be 
entitled to recerve any distributions from the Partnershin On 
Withdrawal, a withdrawing partner shall be entitled to^ 

^^^H 
er^hlP.uany dist^butions to which he would otherwise be 

but only Tf  as ^H^r^^l PJfratfd t0 the ^  of -ithdr^al? 
P^ri-nr.?K-  V lu d When SUch distribution shall be made by the 
shall not PbeenHM0HnWithdraWing Partne-' « withdrawing partner snaii not be entitled to receive from the Partnershin the fair 

o? wl^hHr15 r^r^^ interest ^ the Partnership as of the date 
pf^n   K   ^  Pri0r t0 the dissolution and winding-up of the 

which conSitute^'rf ^ **  entitled to receive distributions wnicn constitute a return of any part of that partner's Caoital 
Contributions or in respect of their partnership interest  No 

ertf^r^r ^l1 have any ri^ht to demand and receive prop- 
ConLlbutlon^11 CaSh) ^ ^ Part-"^P i" -turn for his C^piLl 

Section 4.5. Liability of Limited Partn ers. 

^ Jilh1:**   limftJ
ed Partner shall be liable for and shall have 

his Cao^al^Con^-H11^ ^ ^^ ^^ and in ful1 a11 Pa^ts ol 
AfLr Ms Ln^ r ^K^- anduWhen dUe Under this Agreement. Alter his Capital Contribution shall have been timely and fullv 
paid as provided by this Agreement, no limited partner shall 
except as otherwise required by the MRULPA or by Section 4.5.3 of 
this Agreement  be required to make any further contributions to or 
to lend any funds to the Partnership. 

or bv4Se5Jt2ionEX4CTt^ «f ^^ efent 0therwise squired by the MRULPA or Dy Section 4.5.3 of this Agreement, no partner shall be reauired 
to reimburse the Partnership or any partners for distribution! made 
to him in excess of the amount of his Capital Contribution 

n      •A*5;3* The Parties recognize the possibility that a neqative 
the aVln ^^ ^ reSUlt fr0m d-tributions hereunder offrom 
the allocation of losses incurred by the Partnershin Such « 
negative Capital Account shall not affect a partner'spropirt'onate 
share of Partnership profits and losses/as set forth in this 
Agreement If a partner has a deficit balance in his Capital 
Account following the liquidation of his interest i^ the 
Partnership, as determined after taking into account all 
adjustments to the Capital Account for the Partnership's taxable 
year during which such liquidation occurs, such partner is 
obligated to restore the amount of such deficit balance to the 

d^rafter^th. d^ 0/ 8UCK
h ^abie year (or, if later, within 90 

days after the date of such liquidation), which amount shall, upon 
Pa^n i^ 0f .the .^tnership, be paid to creditors of the 
Partnership or distributed to other partners in accordance with 
their positive Capital Account balances. 

8 
mw 



BGOK 1  . 0 5 
Section 4.6. Additional Limited Partners. 

4.6.1. No additional limited partners may be admitted to the 
Partnership without the Consent of the Limited Partners; provided, 
however, the general partners shall have the right to admit 
additional limited partners as a means of raising sufficient funds 
in order to: (1) discharge any (and regardless of the dollar amount 

each) obligation, duty, debt or liability of the 
with respect to which the general partners are 
liable or have personal liability, primarily, 
as an accommodation party, as a guarantor, or 

otherwise; (2) operate, manage and maintain the Improvements, the 
Land or both. 

or size of 
Partnership 
personally 
secondarily. 

4.6.2. Any additional limited partner, as a condition to being 
admitted to the Partnership as such, shall agree to accept such 
terms and conditions as set forth in writing to him at the time of 
admission as the general partners shall determine. 

4.6.3. Upon the admission of any additional limited partner, 
this Agreement shall be duly amended and a Certificate of Amendment 
shall be signed by the general partners and the newly admitted 
additional limited partner and filed by the general partners with 
the Department. Each such additional limited partner shall become 
signatory hereto by executing, sealing and delivering a conformed 
counterpart of this Agreement in such manner as the general 
partners may determine and, by so executing, sealing and delivering 
a conformed counterpart of this Agreement, such additional limited 
partner shall be deemed to have adopted and to have agreed to be 
bound by all the provisions of this Agreement; provided, however, 
that no such counterpart shall be binding until it shall have been 
executed, sealed and delivered to the general partners. 

ARTICLE V 

Capital Contributions of Partners 

Section 5.1. Capital Contributions. 

5.1.1. Each of the partners have made the following initial 
cash Capital Contributions: 

First Potomac Development Company 

Chesapeake Group Properties, Inc. 

$217,042.00 

$62,070.00 

Gerald and Alberta McDonald as 
Tenants by the Entirety $200,000.00 

5.1.2.  The  limited  partners  have  made  all  Capital 
Contributions required under the 1989 Agreement. 

"7 ui.    "-• J. n Q 
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5.1.3. First Potomac Development Company and Chesapeake Group 
Properties, Inc. have made all capital Contributions required under 
this agreement, except as provided in 5.1.4. 

5.1.4. In entering into this Second Amendment the General 
Partners have agreed to contribute an additional sum of $200,000 to 
the Partnership to be divided equally between the General Partners. 
For  purposes  of  this  required  contributions  First  Potomac 
Development Company shall receive credit for its recent payments to 
Mercantile Safe Deposit and Trust Co. on behalf of the Partnership 
in the amount of $11,640.33. Likewise any additional contributions 
made by First Potomac to the Partnership subsequent to August 2, 
1991, but prior to the date of full execution of this Second 
Amendment shall be credited toward First Potomac's obligation 
hereunder. The General Partners shall contribute such additional 
capital to the Partnership on an as needed basis to enable the 
Partnership to meet its ongoing operating expenses and authorized 
construction expenses. In the event that the Partnership requires 
additional cash in excess of $200,000, the General Partners shall 
determine at that time on what basis such funds shall be obtained 
by the Partnership, but shall be under no affirmative obligation to 
contribute such additional sums to the Partnership, 

ARTICLE VI 

Powers, Personal Services; 
Business Management and Control 

Section 6.1. Powers. 

In addition to the powers now or hereafter granted to the 
general partners of a limited partnership under applicable law or 
which are granted the general partners under any other provision of 
this Agreement, the general partners shall have full, exclusive and. 
complete discretion,  power and authority to manage,  control, 
administer and operate the business and affairs of the Partnership 
for the purposes herein stated, to make all decisions affecting 
such purposes, to adopt such accounting rules and procedures as the 
qeneral partners deem appropriate in the conduct of the business 
and affairs of the Partnership, and to all things which the general 
partners deem necessary or desirable,  in the conduct of the 
purposes of the Partnership. The general partners, acting for and 
on behalf and at the expense of the Partnership, in extension and 
not in limitation of the rights and powers given under applicable 
law or under this Agreement, shall have the full, exclusive, and 
complete discretion, power and authority: 

6.1.1. To purchase, acquire, own, lease, manage and operate 
either'directly or indirectly improved or unimproved real estate 
and personal property of any kind or any interests therein, and to 
carry on any and all activities related thereto, and to invest and 
reinvest any funds or monies of the Partnership in such property. 

10 
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real, personal or mixed, as may be consistent with the purposes of 
the Partnership set forth in Section 2.3 hereof. 

6.1.2. To sell, with or without notice, at public or private 
sale, and to exchange, trade transfer, assign, convey, mortgage or 
otherwise, encumber, finance or lease for any term (including a 
term extending beyond the term of this Partnership), pledge, 
appraise, or have appraised, apportion, divide in kind, borrow on, 
hypothecate or give options for any and all of the property of the 
Partnership, whether realty, personalty or mixed, upon such terms 
and conditions as the general partners may deem to be in the best 
interests of the Partnership, and in so doing to execute, 
acknowledge, seal and deliver all necessary documents or 
instruments. 

-ou6*1,3* TO ParticiPate in any capacity (whether as stockholder, 
bondholder, creditor, partner, venturer, member fiduciary, benefi-, 
ciary or otherwise) in any business organization or enterprise, 
whether incorporated or unincorporated, and in any manner or form 
whatsoever. 

6.1.4. To employ agents, servants, employees and independent 
contractors to assist in or assume full responsibility for the 

6.1.5. To commence and 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. 

6.1.6. To make loans and extend credit to the Partnership; to 
borrow money from any limited partner, banks, lending institutions, 
and other lenders for any Partnership purpose, and in connection 
therewith, issue notes, debentures or any other evidence of 
indebtedness and to secure the repayment of borrowed sums on such 
terms and conditions as the general partners shall determine; and 
no^limited 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 business or purposes for which 
such loan is sought, and as between this Partnership and such 
limited 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 mortgage, 
deed of trust or other encumbrance of any Partnership property, and 
to repay or prepay the same in whole or in part and whether or not 
a prepayment penalty may be incurred; and to increase, modify, 
consolidate or extend any mortgage, deed of trust or other 
encumbrance placed upon any Partnership property. 

11 
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grant and reserve easements, covenants, rights-of-way and oth 
rights and privileges; and partition and join with co-ov.-ners a 
others in any way. 

er 
nd 

6.1.8. For purposes of any distributions in kind of property 
of the Partnership among the partners, to have appraised the 
property thus distributed. 

6.1.9. To make such elections under the tax laws of the United 
States, to 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 deem 
necessary or desirable. 

6.1.10. To make investments in government obligations, bank 
certificates of deposit, short-term debt securities, and short-term 
commercial paper, pending initial investment or future 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. J 

6.1.11. To do all such acts and take all such proceedings, and 
to execute, acknowledge, seal and deliver all such contracts, 
agreements, commitments, documents and instruments, although not 
specifically mentioned herein, as the general partners may deem 
necessary or desirable to conduct the purposes of the Partnership 
and to carry out the same and, in general, to carry on and do all 
things necessary to conduct the affairs of the Partnership. 

6.1.12. Anything contained in this Agreement to the contrary 
notwithstanding, any refinancing, sale, lease, exchange, mortgage, 
pledge or other transfer of all or substantially all of the assets 
of the Partnership, and the terms thereof, must receive the Consent 
of the Limited Partners before such transaction shall be binding 
upon the Partnership; provided, however, notwithstanding the 
foregoing provisions of this Section 6.1.12, the general partners, 
on behalf of the Partnership and without the consent of any limited 
partner shall have the right to (i) finance, refinance, sell, 
lease, exchange, mortgage, pledge, or otherwise transfer any or all 
of the assets of the Partnership in order to (1) discharge any (and 
regardless of the dollar amount or size of such) obligation, duty 
or debt of the Partnership with respect to which the general 
partners are personally liable or have personal liability, 
primarily, secondarily, as an accommodation party, as a guarantor, 
or otherwise, (2) acquire the Land, (3) construct Improvements on 
the Land, and (4) operate, manage and maintain the Improvements, 
the Land  or both,  (ii)  finance,  refinance,  sell,  exchange. 

12 
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mortgage, pledge or otherwise transfer any or all of the assets of 
the Partnership as long as the amount of the proceeds thereof which 
are distributable to the limited partners (as limited partners and 
not as creditors of the Partnership ) under Section 10.2 or Section 
10.3, when added to the total of the previous distributions to the 
limited partners (as limited partners and not as creditors of the 
Partnership) under section 10.2 and Section 10.3 exceed Twenty Five 
Thousand Dollars. J 

All powers of the general partners hereunder which are 
ministerial in nature may be assigned or delegated by the general 
partners to any other person or any Affiliated Persons of the 
general partners. 

Section 6.2.  Property Management Fee 

6.2.1 First Potomac Development Company or its affiliate 
First Potomac Advisors, Inc. shall act as property manager for the 
Partnership's property pursuant to a separate management agreement 
to be entered into with the Partnership. The fee for such 
management services shall be equal to three percent (3%) of gross 
rents derived from the Partnership's property. The property 
management fee shall commence August 2,1991, but shall accrue until 
such time as the property generates sufficient cash flow to meet 
all operating expenses and the debt service on the property. 

6.2.2. The provision set forth in Paragraph 9(b) of the 1989 
agreement, as amended, providing for a development fee to be paid 
to the General Partners is rescinded in its entirety and except as 
provided by this Agreement, no partner shall receive any 
compensation for services of any kind rendered the Partnership- 
provided, however, that hereafter (i) the general partners shall be 
entitled to reimbursement for all reasonable expenses incurred on 
behalf of the Partnership, and (ii) the general partners or an 
Affiliated Person of the general partners may earn a profit, based 
upon reasonable and competitive rates charged therefor, with 
respect to management services rendered for and on behalf of the 
Partnership by the general partners or such Affiliated Person of 
the general partners. 

6.2.4. Any of the partners and any Affiliated Persons of any 
of the partners, or any stockholder, officer, director, employee or 
other person holding a legal or beneficial interest in an entity 
which is a partner, may engage in or possess an interest in other 
business ventures of every nature and description, whether or not 
in competition with the business of the Partnership, independently 
or with others, including, but not limited to, the ownership, 
financing, leasing, operation, management, syndication, brokerage 
and development of real property, 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 of profits 
derived therefrom. 

13 
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Section 6.3. Business Management and Control. 

6.3.1. General Partners Representatives 
In order to ensure stability and continuity for the 

Partnership, the General Partners hereby agree to designate 
representatives to the Partnership with full authority to act on 
behalf of each General Partner for all purposes of this Agreement. 
The designated representative for Chesapeake shall be Gerald 
Mcdonald, and the designated representative for First Potomac shall 
be Michael Costelloe. Any change in the designated representative 
for either General Partner shall reguire the advance written 
consent of the other General Partner. Consent to the change of a 
designated representative shall not be unreasonably withheld, 
however, a General Partner shall be afforded an opportunity to 
interview a proposed designated representative prior to providing 
consent in order to determine the business experience, 
communication skills and integrity of the proposed designated 
representative. In the event that a General Partner has a good 
faith reason for withholding consent to a proposed change of 
designated representative by the other General Partner, based upon 
business experience, communication skills or integrity, then the 
withholding of consent for such proposed designated representative 
shall be deemed to be reasonable for purposes of this Paragraph. 

6.3.2. Except in the exercise of the rights as a limited 
partner, a limited partner shall not take part in control of the 
business of the Partnership. 

Section 6.4. Duties and Obligations. 

6.4.1. The general partners shall devote to the Partnership 
such time as may be necessary for the proper performance of the 
duties under this Agreement. 

Section 6.5. Indemnification. 

6.5.1. The Partnership shall indemnify and hold harmless the 
general partners from and against any and all damages, liabilities, 
actions, suits, proceedings, losses, costs and expenses (including 
reasonable attorneys' and experts' fees) arising out of or in 
connection with any act or omission of the general partners acting 
as such, provided that the general partners acted in good faith, 
and provided further that no indemnification shall be made in 
respect to any matter otherwise indemnifiable as to which such 
general partners shall have been adjudged by a court of competent 
jurisdiction to be liable for willful misconduct in the performance 
of its duty to the Partnership. Any indemnity to the General 
partners under this Section 6.5 shall be provided out of and to the 
extent of Partnership assets only, and, except to the extent of any 
unpaid Capital Contributions and unpaid distributions to which the 
Limited Partners are entitled under this Agreement, no limited 
partner shall have any personal liability on account thereof. 

14 
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Anything contained in this Agreement to the contrary 
notwithstanding, the limited partnersf jointly and severally, 
hereby ratify, confirm and approve all acts and omissions of the 
general partners, commencing with the date of this Agreement. 

Section  6.6.  Liability  of  General  Partners  to  Limited 
Partners. 

6.6.1. No general partners shall be liable, responsible or 
accountable for damages or otherwise to any limited partner for any 
act or omission of the general partners acting in that capacity , 
except for the acts of willful misconduct in the performance of its 
duty to the Partnership. 

ARTICLE VII 

Continuation, Withdrawal and Amendment 

Section 7.1. Right to Continue. 

If the surviving general partner ceases to be such as a result 
of the occurrence of an event set forth in Section 10-402 of the 
MRULPA, the Partnership shall be dissolved unless within 90 days 
after such event all partners agree in writing to continue the 
business of the Partnership and to the appointment, effective as of 
the date of such event, of one or more additional general partners. 

Section 7.2. Interest of a Withdrawn General partners. 

7.2.1. Upon the occurrence of an event set forth in Section 
10-402 of the MRULPA, the entire partnership interest of a general 
partner in the Partnership shall be deemed to be automatically, and 
without any further action necessary on the part of any party 
hereto, converted and transferred to an interest as a limited 
partner. For the purpose of Article X hereof, the effective date 
of any conversion and transfer pursuant to the provisions of this 
Section 7.2.1. of the general partnership interest of a general 
partner shall be deemed to be the date of the occurrence of an 
event set forth in Section 10-402 of the MRULPA. 

Section 7.3. Amendment of Certificate. 

Upon the admission of any additional general partners, this 
Agreement shall be duly amended and a Certificate of Amendment 
signed by the additional general partners shall be filed with the 
Department by the general partner. 

15 
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ARTICLE VIII 

Transferability of Partnership Interests 

Section 8.1. Right of Limited Partner to Assign. 

Subject to the further provisions of this Article VIII and 
Section 12.1, a limited partner, subject to the consent of the 
general partners, has the right to assign all or any part of the 
limited partnership interest in the Partnership. A limited partner 
may, with the consent of the general partner, by written 
instrument, designate any person to become the assignee or 
assignees of all the limited partnership interests immediately upon 
his death. Such assignee or assignees shall be entitled to the 
same rights and powers as would any other assignee of such limited 
partner, and such assignee or assignees if they shall then be 
living shall become assignee or assignees immediately upon the 
assignor's death without reguirement of any action on the part of 
the legal or personal representatives of the assignor limited 
partner; and such legal or personal representatives and the estate 
of such deceased limited partner shall have no interest whatsoever 
in the Partnership. Any such designation must be filed with the 
general partners during such limited partner's lifetime. Such 
designation may be revoked from time to time and a new designation 
made and so filed with the general partners. The Partnership need 
not recognize such designated assignee or assignees until (i) duly 
notified in writing of the death of the assignor limited partner, 
and (ii) it shall be furnished with a legal opinion acceptable to 
the general partners in effect that such designation is valid under 
the applicable laws of descent and distribution. 

Section 8.2. Restrictions. 

8.2.1. A General Partner shall not transfer, pledge, assign, 
convey or encumber all or any part of the general partners interest 
in the partnership. 

8.2.2. No sale, exchange or other transfer (with or without 
consideration) of the interest of any limited partner in the 
Partnership shall be made if the same would violate Section 12.1. 

8.2.3. In no event, other than with the prior consent of the 
general partners, shall all or any part of a limited partner's 
partnership interest in the Partnership be assigned or transferred 
to a minor (other than to a member of a limited partner's Immediate 
Family by reason of death) or to an incompetent. 

8.2.4. The general partners may require as a condition of 
sale, exchange or other transfer (with or without consideration) of 
any partnership interest of any person as a limited partner in the 

Partnership, that the transferor assume all costs incurred by the 
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Partnership in connection therewith. 

consi^^5!^,-^;-^^^ tr  fer (with or 

Section 8.2 shall be void and TnofLj   ?f the Provisions of this 
recognized by the Partnership     eCtUal and sha11 not bind or be 

Section 8.3. Assignees. 

partners'Vnd^y^^rant^f ttl* th^-"sent of the general 
assignment shall have the rioht to right in the instrument of 
limited partner in the Partne?shin nro^^8 assi^^ to become f 
kr-l^ K0t to exceed One Hund^d Vn if that the assignee pays 
Partnership to cover the cost-. ^ llars ($100-00) to the 
execution and filing of a C«t^/-d exPenses of preparation 
Department. 9 ot a Certificate of Amendment with ^ 

8.3,2. In the event of +-v,^ ^  ^, 
hifre^r110 has not fil^ » v^^'h or incapacity of any limited 
his legal or personal represent-st-iLT  t9^ lon under Section 8.1 
an assignee of the limUed partnPr  ^

a11 have the s^ status as 
partners shall permit suSh leoa? L""1688 and until the genera! 
become a limited partner     g   0r Pers°"al representatives^ 

"•J.3. In the evpnt of 
partnership interest, there shL l^f T^ o£ a Umited partner's 
duly  executed,  acknowledged  and  /e^ Wlth the Partnership I 
instrument making such assionmenf.    , ed  counterpart  of  the 
the written acceptance of 9the assf.   ln?trument must evidence 
provrsxons of this Agreement- and f?^, K 

t0 • aU the te^ "nd 
filed, the Partnership need not re• h an lnsti•ent is not so 
any purpose.        P need not "cognrze any such assignment for 

who £" nA"^!^ partnership interest 
8.3 and who desires to make a fnrH, provided in this Section 
interest shall be subiect to "n ^aSSlgnment of his partnershio 
VIII to the same extent and ii^ theV"^10"3 °f this Articl^ 
Partner desiring to make an assist T^Zll^g^l? 

Section 8.4. Further Restrictions on Transfer. 

notwit^^i^dfnT^h^^^^ted^nat9"^"1 t0 ^ ""trary 
represents to the Partnership and t0 t^""

8 ^"^ warrants and 
limited partnership interests In th-nt 9eneral partners that the 
by him upon formation of the Partner^'"6"^13 that were acquired 
his own account for investment onlv^J "t" .^^ by him for 
for sale, or for sale in connection'with "H ^ a VieW ^o, offer 
thereof. Each of the limiZH . }h' distribution or transfer 
-presents to the ParttJhTp^d ^f ^" nlr^" ««" "s"8^ 

une general partners that he 
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has not been nor is he presently participating, directly or 
indirectly, in a distribution or transfer of such limited 
partnership interests in the Partnership. 

8.4.2. Each of the limited partners hereby agrees that the 
limited partnership interest in the Partnership purchased by him 
upon formation of the Partnership, and any agreement or certificate 
evidencing such limited partnership interest in the Partnership 
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  limited  partnership  interests  in  the 
Partnership shall, notwithstanding any other provisions of this 
Agreement, not be transferable except upon the conditions specified 
in this Section 8.4. 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, 
that prior to any permitted transfer of his limited partnership 
interest in the Partnership, or any part thereof, he shall give 
written notice to the general partners expressing his desire to 
effect such transfer and describing the proposed transfer.  Upon 
receiving such written notice, the general partners may present 
copies thereof to counsel for the Partnership for an opinion on the 
proposed transfer. 

ARTICLE IX 

Loans 

Section 9.1. Borrowing by the Partnership. 

9.1.1. Borrowing by the Partnership may be made from any 
source, including partners and Affiliated Persons of partners. 

9.1.2. Except as and to the extent provided in Section 9.1.3, 
if any partner shall, after the date of this Agreement, loan any 
monies to the Partnership, the amount of any such loan shall not be 
an increase of his Capital Contribution or affect in any way his 
share of the profits, losses or distributions of the Partnership. 
The amount and terms of any such loan, as determined in the sole 
discretion of the general partners, shall be an obligation of the 
Partnership to such partner or the Affiliated Person of such 
partner. 

9.1.3. All payments made to the Partnership prior to the date 
of this Agreement by the general partners, and whether designated 
or in fact made as advances or loans to the Partnership or in any 
other similar manner, shall not be treated as or be deemed for any 
purpose of this Agreement or otherwise to be an advance or loan to 
or debt of the Partnership, but all such payments shall be treated 
as and shall be deemed for all purposes of this Agreement and 
otherwise to be payments of additional Capital Contributions 
notwithstanding any prior agreements, promises or understandings 
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and notwithstanding any instrumeni-   A "     ^     '^ 
payments.        y  y lnst^inent or document evidencing any such 

ARTICLE X 

Section 10.1. Profits and Losses. 

deterged'in f^ the Partnership,  as 
1(b)(2) (iv) of the Income Tax ^^0^ la t ion.   H^V' SeCtion ! 704- 
the partners as follows:     Re9«lation8, shall be allocated among 

Gen^raTp^e0^ ^-tles, Inc. 

L^rP^rtner^10^^ C0^^ 

Gerald & Alberta McDonald, 
Tenants by the Entirety 

Limited Partner 

as 

28 1/3 % 

28 1/3 % 

43 1/3 % 

r     ^  uuerr capital accounts. 

Section 10.2. Distributions Prior to Dissoiution. 

10.2.1. The C, 

Flow^shiu^^P-P-- ll   "is Agreement, the term "Cash 

profits and losses are defined in -?S 0f the p^tnership (as 
modified as follows:  deflned ln ^cordanoe with Section 10.1) and 
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o
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h
1  A2e^"^tizi?ioSno?fanb;i£&' imr°—ts and 

noncash charges shall not be consider^ as "deduction?.8 ***   ^ 
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capital needs, funds for improvements or replacements or for any 
other contingencies of the Partnership and the amount allocated to 
such reserve or reserves from time to time shall be considered as 
deductions andf conversely, any amounts previously set aside as 
reserves shall be considered as additions when and to the extent 
the general partners no longer regards such reserves as reasonably 
necessary in the efficient conduct of the affairs of the 
Partnership. 

10.2.2.4. Any amounts paid by the Partnership for capital 
expenditures shall be considered as a deduction, unless paid by 
cash withdrawal from insurance proceeds or any replacement reserve 
for capital expenditures. 

10.2.2.5. Gain or losses from the sale, exchange, condem- 
nation (or similar eminent domain taking), casualty or other 
disposition of any asset of the Partnership or from the liquidation 
of the assets of the Partnership following a dissolution of the 
Partnership shall not be included in determining Cash Flow. 

10.2.2.6. Any payments of insurance on account of rental 
interruption shall be included as income in Partnership receipts. 
Cash Flow shall be determined separately for each calendar year or 
portion thereof and shall not be cumulative. 

10.2.3. If, prior to dissolution and winding-up of the 
Partnership, the general partners determined from time to time that 
there is cash available for distribution from sources other than 
Cash Flow or Cash Proceeds such as, for example, from a financing 
or refinancing of a mortgage or a sale, exchange, condemnation, 
casualty or disposition of any asset of the Partnership or other 
transaction the proceeds of which do not constitute Cash Flow or 
Cash Proceeds, such cash shall be distributed as provided in 10.1 

10.2.4. If, prior to the dissolution and winding-up of the 
Partnership, the general partners determine, from time to time that 
there is cash available for distribution from Cash Proceeds, after 
Cash Proceeds has been used by the general partners to pay debts 
and obligations of the Partnership, including loans and advances by 
partners and fees and other obligations owed to the general 
partners and to Affiliated Persons of the general partners, such 
cash shall be distributed as provided in 10.1 

Section 10.3. Distributions Upon Dissolution. 

10.3.1 Upon dissolution and winding-up of the partnership 
after payment of, or adequate provision for, the debts and 
obligations of the Partnership to creditors, including partners who 
are creditors to the extent permitted by law, in satisfaction of 
liabilities of the Partnership other than liabilities for 
contributions of partners, the remaining assets of the Partnership 
for the proceeds of sales or other dispositions in liquidation of 
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the Partnership assets, as may be determined by the general 
oartners Shall Pbe distributed to the partners in accordance with 
thai? respective Capital Accounts by the end of the taxable year in 
which liquidation occurs, or, if later, within 90 days after the 
H.^ of liouidation. If any assets of the Partnership are to be 
dis^riLtefin kind/ such assets shall be distributed on the basis 
of the fair market value thereof and any partner entitled to any 
^nter^st in such assets shall receive such interest therein as a 
tenant-in-common with all other partners so entitled. 

Section 10.4. Qualification of all Distributions. 

Anything contained in this Agreement to the contrJry n^W^; 

^def is^^i^e^^und^ ^ ^^^V?^l^ 
to anv partner unLss and until 111 fees and other obligations of 
tL Pa/tnerTip then due and owing to the f-^^f/^^:^ 
Affiliated Persons of the general partners under this Agreement: 
shall have been fully paid and discharged. 

ARTICLE XI 

Rnnks and Rennrd. Accounting. Tax Flections, Etc.. 

Section 11.1. Books and Records. 

The qeneral partners shall keep or cause to be kept complete 

^fuPnder Section 10- 105 of thPe MRULPA, such records may he 
reviewed a^lopleS at the reasonable request and at the expense of 
any partner during ordinary business hours. 

Section 11.2. Bank Accounts. u.n K» maint-ained in The bank accounts of the Partnership shall be "^"^i^d in 

business on such signature or signatures as the general partners 

shall determine. 

Section 11.3. Accountants. 

uch firm of 

cert 
partners 

The Accountants for the Partnership shall be such firm or 
ified public accountants as shall be engaged by the general 
tlr-T.       The Accountants shall prepare for execution by the 

accounting principles 

turns of the Partnership and,  if 
nd expense of 
al financial 
ly accepted 
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Section 11.4. Reports to Limited Partners. 

1 
d 

the 

Section 11.5. Depreciation and Elections. 

elect^to^s^r^r'as tl^lSfl 'll**' ^ ^nership shall 
accelerated depreciation Pm^hola £ the Provisions of the Code, 
Accountants thl Partnerehin ^ However, on the advice of th^ 
method of depreciation so Plnno ^^u 0r Change to some other 
opinion of the Accountants Lt? ^ Z•** method is' in the 
partners, and not detrimental £tl advantageous to the limited 
the provisions of Section 11 7 all^h"1 Part"ers- Subiect to 
permitted to be made bv thl ilU? u her electlons required or 
made by the qenLal nartn.Vl • urShlP Under the code sha^ be 
of theVcouTants Pbe most edvfn^ ^^l as ^^' ^ the opinion 
and not detrimental S ^^^1^^^.'^ "^ PartnerS' 

Section 11.6. Other Expenses. 

Section 11.7. Special Basis Adjustments. 

^!^t? -d* P—anrt^sa^S^tiSn 75^ s^l aff^^S successor in interest to the tran^VVVrJ i arrect only the 
shall furnish to the Partner shin wf^hfii 9- ^artner.' Eac* partner 
give effect to such electTon  P informatxon necessary to 

Section 11.8. Fiscal year and Accounting Method. 
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ARTICLE XII 

Resolution of Disagreements Between General-Partners 

12.1. In the event the General Partners become deadlocked with 
respect to any matter involving the management, operation or any 
other aspect of the Partnership and are unable to resolve the 
deadlock, either Partner has the right to give written notice, 
within 15 business days after the deadlock occurs, electing 
arbitration . The notice shall set forth the facts and the issues 
on which the partners are deadlocked and be delivered to the other 
partner who may deliver a response and additional facts and issues. 
The parties shall have 10 days after delivery of the notice in 
which to reconsider the deadlocked matters as set forth in the 
notice and response, if any, in an effort to resolve the deadlock. 

12.2. If there is no resolution of the issues raised within 
the 10 day period for reconsideration, the issues will be submitted 
to arbitration under the provisions of this Article. The partners 
shall then immediately select a mutually acceptably individual to 
arbitrate and decide the dispute. 

12.3. In the event the partners are unable to select an 
individual as arbiter within 5 days, each partner shall, within 7 
days thereafter, appoint one individual to act as an arbiter, and 
the two arbiters so appointed shall select a third arbiter. The 
three arbiters shall arbitrate the dispute, under the rules and 
provisions of the American Arbitration Association. 

12.4. When making the selection of or appointing an arbiter, 
good faith effort shall be made to select or appoint an individual 
knowledgeable in real estate development and management. Each 
arbiter shall be an individual and not an approved arbiter for the 
American Arbitration Association. All costs are to be paid by the 
partnership. 

12.5. If the partners fail to select a mutually agreeable 
individual as arbiter and thereafter either partner fails to 
appoint one individual to act as arbiter within the 7 days so 
provided, either partner, shall have the right to submit the matter 
to binding arbitration by the American Arbitration Association, 
with the hearings to be held in the State of Maryland, with costs 
to be assessed by the Association. 

12.6. The decision of the individual arbiter, if selected, or 
two of the three arbiters or the American Arbitration Association, 
shall be final, conclusive and binding on the partners. 

12.7. In the event the decision of the individual arbiter, if 
selected, or two of the three arbiters or the American Arbitration 
Association, as the case may be, is that First Potomac Development 
Company shall purchase the interest of Chesapeake Properties, Inc., 
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then First Potomac Development Company shall also purchase the 
interest of the Limited Partners at the same time in the amount of 
the contribution set forth in Article V. 

ARTICLE XIII 

Buy-out Provisions 

13.1. In the event either of the General Partners advises the 
other General Partner, by written notice, that it wishes to 
purchase the interest of the other, the procedure to be followed, 
to determine the purchase price, if not agreed upon by the parties, 
is as set forth in Article XII for resolution of disagreements; 
provided however, if the written notice is given by First Potomac 
Development Company, the Limited Partners shall be paid the full 

«SSnnn?fftn
thuir«.COrltribUti0n aS Set forth in Article V, namely, 

$200,000.00 by First Potomac Development Company at the time the 
written notice is given. 

ARTICLE XIV 

General Provisions. 

Section 14.1. Restrictions. 

14.1.1. Notwithstanding any other provision of this Agreement, 
no sale or exchange of any partner's partnership interest in the 
Partnership, may be made if the interest sought to be sold or 
exchanged, when added to the total of all other interests in the 
Partnership sold or exchanged within the period of 12 consecutive 
months prior to the proposed date of sale or exchange would result 
in the termination of the Partnership under Section 708 of the Code 
(or any successor statute). 

14.1.2. Any sale, exchange or other transfer in contravention 
of any of the provisions of this Section 12.1 shall be void and 
ineffectual, and shall not bind or be recognized by the 
Partnership. 2 

Section 14.2. Notices. 

14.2.1. Any and all notices (as distinguished from periodic 
reports) called for under this agreement shall be deemed adequately 
given if m writing and mailed United States first class registered 
or certified mail, postage prepaid, to the party or parties for 
whom such notices are intended. 

14.2.2. All such notices or periodic reports to be effective 
shall be addressed to the last address of record on the Partnership 
books when given by the general partners and intended for the other 
partners and to the address of the Partnership when given by the 
limited partners  and  intended  for the  general  partners  and 
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Partnership. 

Section 14.3. Word Meanings. 

14.3.1. The singular shall include the plural -, . 
masculme gender shall include the feminine and neuter, and 
versa, unless the context otherwise reguires. 

a«— i;4'^'2* C.aPti°nsa 
and Paragraph titles contained in this 

S2v S«l?n« ^^ff^^ 0.nly aS a matter of convenience and in no 
o^th^ tnf' I•* ' extend.or describe the scope of this Agreement 
or the intent of any provision hereof. 

t-h. v}A'l'l' Ii0ne 0f ?he Provisions of this Agreement shall be for 
fofh^rfh °f or enforceable by any creditor of the Partnership 
(other than a Partner or the Partnership). 

Section 14.4. Binding Provisions 

The covenants and agreements contained herein shall be bindinq 

renr• .inUre t0 ^ ^^ 0f' the heirS' le<lal and Personal representatives, guardians, successors and permitted assigns of the 
respective parties hereof. 

Section 14.5. Applicable Law. 

This Agreement shall be governed by and construed and enforced 
in accordance with the laws of the State of Maryland. 

Section 14.6. Counterparts. 

This Agreement may be executed in several counterparts and all 
so executed shall constitute one agreement binding on all parties 
hereto notwithstanding that all the parties have not signed the 
original or the same counterpart, except that no counterpart shall 
be binding unless signed by the general partners. 

Section 14.7. Separability of Provisions. 

Each provision of this Agreement shall be considered separable 
and (a) if for any reason any provision or provisions herein are 
determined to be invalid and contrary to any existing or future 
law, such invalidity shall not impair the operation of or affect 
those portions of this Agreement which are valid, or (b) if for anv 
reason any provision or provisions herein would cause the limited 
partners to be bound by the obligations of the Partnership under 
the laws of the State as the same may now or hereafter exist, such 
provision or provisions shall be deemed void and of no effect 
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Section 14.8. Amendment Procedure. 

I4.V. J'^s Agreenient may be amended by the general partners only 
with the Consent of the Limited Partners. 

me 
WITNESS, the execution, sealing and delivery of this Ag 

nt, the day and year first hereinabove set forth. 
ree- 

GENERAL PARTNERS: 

WITNESS 

—.' • .,.>•-, 

CHESAPEAKE GROUP PROPERTIES, INC. 

BY 
Gerald McDonald, President 

464 Maryleborn Road 
Severna Park, MD 21146 

F^ST POTOMAC DEVELOPMENT CO. 

BY Y^!'  ^^^7L-  . 
Michael D. Costelloe, President 

6752 Old McLean Village Drive 
McLean, VA 22101 

LIMITED PARTNER: 

- 
y 

-s   ^ 

Gerald McDonald 

Alberta McDonald 

AS TENANTS BY THE ENTIRETY 
464 Maryleborn Road 
Severna Park, MD 21146 

WTTHDRAW'Mn HEMERAT,  ^AR^TRR: MAPLEWOOD CAPITAL CORnORA^TON 

PY; Drew Bentley^ Pr^si^en^. 
?^ peregrinT? Dr4ve ^ 
TnriialantTc,   FT,    ^gfP 

911023-PART-235 26 
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STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
(lovrmor 

1 LOYD A JONES 
I )iu'i lor 

i'AMI B ANDERSON 
Ai Itnini .IMI< 'f ^   /?. 

^ 

00(1 IMF NT   CODF 

/' m 
Merqina 
(Transf f>rn' ) 

£0 
P.A, 

BUSINESS CODF 

Re Iiqinus 

Department of Assessments and Taxation 
CHAHTI H DIVISION 

I 

Close 

Sur"vi vinq 
(Transferee) 

Room H(i'» 
301 Wcsl Preslon Slr«?< I 

Baltimore, Maryland 2\2K\\ 

1 ii      399 

COUNTY 

Stock 

5U 

Nonstock 

LUDE  AMOUNT FEE REMITTED 

1(1  ^( •J           Expedited Fee 
20 Orqan. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merger or 

Consolidation) 
64 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 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreiqn Resolution 
73 Certificate of Conveyance 

Name Change 
(New Name) 

  Change of Name 
-/—      Chanqe of Principal Office 
:/—  Chanqe of Resident Aqent 
Y~-~.     Change of Resident Agent 

Address 
  Resignation of Resident Agent 
  Desiqnation of Resident Aqent 

and Resident Aqent's Address 
Other Chanqe  

/ft Certificate of Merqer/Transfer 

lb 

80 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
6 on 

70 
91 

O ̂D 

T0IAL 
FEES k^ 

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 Standinq 
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 

Code 

ATTENTION: 

MAIKTO ADDRESS 

^M-JlMZi 

Check Cash NOTE: 

Documents on 

APPROVED BY: 

checks 
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CeRTIFICATE   OF   AMEND^EMT 

MILES  CENTER   ASSOCIATES   LIMITED   PARTNERSHIP 

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

OF MARYLAND    APRIL Bf    199?.     AT 1X 11 O'CLOCK P •   M. AS IN CONFORMITY 

WITH I AW AND ORDERED RECORDED. 

ORGANIZATION \NI) 
CAPn-Vl l/MION III   PAIDi 

K((()KI)IS(> 
in pxin 

L   • 

SI'K IM 
III  PAIDi 

TO THE C LERK OF THE COLRT OF 

liSM 

ANNF   ARUNDEL  COUNTY 

IT   IS   HEREBY   CERTIFIED,   THAT   THF   WITHIN   INSTRIMENT.  IOGFTHER   WITH   AH   INDORSEMENTS  THEREON,  HAS 

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

RETURN TO: 
DOUGLAS POWELL 
121 CONGRESSIONAL LANEf »3n2 
ROCKVILLE m   20852 

I98C3051105 

A 386700 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO, n^f inn 

ATb-06O 



V 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
BOSTON/KNOTT LIMITED PARTNERSHJ^//  ^^     £StKl/ 

This Certificate of Limited Partnership of Boston/Knott 
Limited Partnership is presented for filing pursuant to § 10-201 
of the Corporations and Associations Article of the Annotated 
Code of Maryland: 

1. The name of the limited partnership is Boston/Knott 
Limited Partnership (the "Partnership"). 

2. The address of the principal office of the Partnership 
in the*State of Maryland is 657 Herald Harbor Road, Crownsville, 
Maryland  21032. 

3. The registered agent of the Partnership shall be Thomas 
P. Hutchinson, whose post office address is 657 Herald Harbor 
Road, Crownsville, Maryland  21032. 

4. The names and addresses of the general partners of the 
Partnership are as follows: 

y 

(i)  Boston HCFA Associates Limited Partnership 
500 E Street, S.W. 
Washington, D.C.  20024 

(ii) Knott/HCFA General Corp. 
110 West Road, Suite 203 
Towson, Maryland  21204 

CO 

I 

c^ 

5.   The latest date upon which the Partnership is to be 
dissolved is the later of (i) December 31, 2040, or (ii) the 
expiration of the term of any lease, long-term lease purchase 
agreement or development agreement entered into between the 
Partnership and the General Services Administration of the United 
States with respect to certain land located on Rolling Run Drive 
in Baltimore County, Maryland (and more particularly described in 

*jy 
LL. 



the partnership agreement of the Partn 
renewals thereof. 

i ii   10 I 
ership), including any 

IN WITNESS WHEREOF, the general partners have affixed their 
ignatures as of this _i^_ day of April, 1992.     attlxed their 

WITNESS/ATTEST: BOSTON HCFA ASSOCIATES LIMITED 
PARTNERSHIP, a Massachusetts 
limited partnership 

By:  I i^JaJ^L 

By:  BOSTON HCFA, INC., a 
Delaware corporation, 
general part 

By:        y/^f 

xiC/^rrt^i By: ^£l^tl^ML±z_s^2±t=^^^- 
Title:   //^i<^ /^^^gtf^T^ 

Title: 

KNOTT/HCFA GENERAL CORP., a 
Maryland corporation 

By: 

Title: 

-2- 



State  of 

County  of 

» - 
3  I 
I 

,   _ I a notary publi^ .nj^orj^ 

State and County aiu        '____ 7-T770riates Limited Part- 

April  , i^^^r 
aforesaid. • day of 

GlVen under .y ^d and official seal tMs_____ 

April, 1992. ^     ^   ^ 

(Notarial Seal) 

(Notary Public) 

f 

u^d J^- 

My Commission Expires: 

State ot — 

County of 

I, 
State and Coun 
whose name, as 

^tt^t^Tid; do certify that -^-^/HCFA Gen- 
"" Y  A^  ^-^X-^-T^-TT^Tt Limited Partner- hose name, as -^^^^T^T^^Wl^tt L!m11ea 

April __., i^^^' 
aforesaid. 

Given under my ha 
April, 1992. 

n my County 
dg< 

nd and official seal this ^T^yot 

(Notarial Seal) 

My Commission Expires: 

(Notary Public) 

V 

0425:165MSN 



STATF OF MARYLAND 
WILLIAM DONALD SCHAEFI R 
Governor • 

l LOYD u JONES 

PAD!  B ANDERSON 
.Aclriiii(;'.ii,iii ^r 

nOCIlMFNT CODF 

«   P. A, 

Merqinu 
(Transleror i 

BUSINESS CODF 

RelIqlous 

i 'I'p.iitinrut of Assessments <\ii(i Taxali( m 

CHARTER DIVISION 
Room 

H)l Wesl Preston Si 
Baltimon-  Maryland 21, 

Close 

Suf vivinq 
ITt ansferee) 

1 i PAGE 4U I 

COUNTY joe 

Stock Nonstock 

CODE AMCUN1 FEE REMITTED 

10 30 Expedited Fee 
20 Orqan. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merger or 

Consolidation) 
64 Rec. Fee (Transfer) 
65 Rec. Fee (Dissolution) 
66 Rec. Fee (Rev ival) 
b2 Foreign Qualification 
50 Cert, of Oual. or Req. 
51 Foreign Name Registration 
13   Certified Copv 
66 Penalty 
^4 For. Supplemental Cert. 
53 Foreign Resolution 
7 3 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 

75 
MO 
83 
84 
85 
21 
22 
23 
M 
NA 
87 
71 
i nn 

70 
91 

TOTAL 
FEES 

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 
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 (P 

Code 

ATTENTION: 

^-, 

MAIL TO ADDRESS 

NOTE: 



800K JPM CE u U o 

CERTIFICATE OF LIMITED PARTNERSHIP 
CF 

BCSTCN/KNCTT LIMITED PARTNERSHIP 

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

OFMARVTWD      APRIL 16,   1992   AT 8:5c     OCIOCK A.M. AS IN CONFORMITY 

WITH I ANN  AND ORDERED RFC ORDFD. 

ORGANIZATION \ND 
CAPITALIZATION HI   PAID 

Sv. 

RKOROIV. 
m PAID) 

50.CO * 

SPECIAI 
11 1   VWD. 

TO THE CLERK OF THE COL RT OF 

M3413671 

ANNE ARLNCEL CCLNTY 

IT   is   HEREB\   CERTIFIED,   THAT   THI   WITHIN   INSTRLMFNT.  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN Rl( LINED. APPROVED AND RECORDED BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TO: 
LYMN SPCHCRSKI 
BCSTCN PROPERTIES 
5CC E ST. S.U. 
WASHINGTON DC 2C02A 

..lit'*''"'*,*. 202C30517^0 

A 387691 

RECORDED IN THE RECORDS OF THE 

STATE Dl PART MINT OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN FIBER. FOLIO ' 

AT6 060 



£: • 

^ ^ • %    J u PE   OF  AMENDMENT  TO  AME 

. 
a 
NDED AND RESTATED 
PARTNERSHIP 

CERTIFICATE OF AMENDMENT 
CERTIFICATE OF LIMITED 

OF 
HARPER'S MILL LIMITED PARTNERSHIP 

\ 

This Certificate of Amendment to Certificate of Limited 
Partnership of Harper's Mill Limited Partnership is presented for 
filing pursuant to the Revised Uniform Limited Partnersip Act, as 
amended (the "Act"). 

WHEREAS, on or about March 14, 1978, the original partners 
entered into an agreement for the formation of a limited 
partnership (the "Partnership") known as "Harper's Mill Limited 
Partnership" pursuant to a Certificate of Limited Partnership 
(the "Certificate") dated March 14, 1978 and filed on April 14, 
1978 in the Circuit Court of Anne Arundel County, Maryland; 

WHEREAS, the Certificate, as subsequently amended, was 
amended and restated in its entirety by an Amended and Restated 
Certificate of Limited Partnership dated as of January 1, 1989 
and filed on January 10, 1990 with the Maryland State Department 
of Assessments and Taxation; 

WHEREAS, the partners desire to amend the Amended and 
Restated Certificate of Limited Partnersip pursuant to the Act to 
reflect the withdrawal of Allan J. Herman and Leonard A. Shapiro, 
as the general partners (the "Withdrawing General Partners") of 
the Partnership and for the admission of W and B Investors, Inc., 
a Virginia corporation (the "Substitute General Partner") as a 
substitute general partner. 

NOW, THEREFORE, the undersigned hereby certify that: 

1. The name of the Partnership is Harper's Mill Limited 
Partnership. 

2. The name and address of the Partnership's sole general 
partner set forth in the Amended and Restated Certificate of 
Limited Partnership is hereby amended as follows: 

W and B Investors, Inc. 
1707 L Street, Suite 1000 
Washington, D.C.  20036 
Attn:  Allan J. Herman 

3. All of the general and limited partners of the 
Partnership have elected to continue the business of the 
Partnership. 

*r 
/(. 

en 



' i 1 i   ; 
4. Except as modified by this Certificate of Amendinent, 

the Certificate remains in full force and effect and is hereby 
confirmed and ratified. 

WITHDRAWING GENERAL. PARTNERS 

/ y^ 
Allan J. Berman 

,, .  
Leonard A. Shapiro —^ 

SUBSTITUTE GENERAL PARTNER: 

W and B Investors, Inc., a Virginia 
corporation, general partner 

- 
By: 

Allan J. Be±man 
-^ 

President /^r^ 

Dated: 
? V^ - f^ 

1992 

- 2 - 



STATE OF MARYLAND 

WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W JONES 
Director 

PAUL B. ANDERSON 
Administrator 

DOCUMENT  CODE J<V  

P. A 

Marging 
(Transferor)   

Department of Assessments and Taxation 
CHARTER DIVISION 

Room 8UC 

301 W«8t Preston Stree: 
Baltimore. Maryland 2120; 

1 IPAGE  40* 

BUSINESS CODE 

ReT iaious Close 

COUNTY 

Stock    _ 

S2i 
Nonstock 

Surviving 
(Transferee) 

CODE AMOUNT   FEE.REMITT1D 

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 

^ZL 

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 __  

^igme 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 

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. . • 

Cod .^ML 

ATTENTION: J^/uU^ 

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 . . •  

^E"   SlMJ- 
^/   Check Cash NOTE 

Documents on checks 

APPROVED BY •   e/MlA 



wm liisffi pa 

CP?TIFICATF   CP   AY-N'^NT 
OF 

HARPER'S   I^ILL   LTf»«TTEO   PARTNtPSHIP 

APPROVRD AND RECEIVED K)R RKORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARM AND   APRIL 23f    19*52      AT ^5 23 O'CLOCK A«    M. AS IN CONFORMITY 

WITH I AW AND ORDERI D Rl CORDED. 

ORGANIZATION WD 
( APIIAl IZATION II I  I'MI) 

RKOHIIIV. SPECIAI 
1 1 1   I'M!) Mi p\in 

ft _ ^o.oo « 

Y2936C86 

TO THE CLERK OF THE (Ol RT OE ANNE ARUNDEL COUNTY 

n   is   HEREBY   CERTIFIED   THAT   jm   WITHIN   INSTRIMENT.  TOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

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

RETURN TO: 
ARENT, P^Xt KTNTNERt PLCTKIN 
£ KAHN 
1050 CCNNECTICUT AVENUE* N.W. 
WASHINGTON DC 20036 3339 

tflt**'''*,^ 208C30r2577 

A 388431 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT Ol   ASSESSMENTS 

AND TAXATION OF MARY I AND IN LIBER. FOLIO. 

-;Q -.•-' 

ATb-060 



>A 

CERTIFICATE OF AMENDMENT TO AMENDE if AND RESiA ill 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
HERITAGE HILL LIMITED PARTNERSHIP 

/ 

'•' ,.• 

• 

This Certificate of Amendinent to Certificate of Limited 
Partnership of Heritage Hill Limited Partnership is presented for 
filing pursuant to the Revised Uniform Limited Partnership Act, 
as amended (the "Act"). 

WHEREAS, on or about March 30, 1976, the original partners 
entered into an agreement for the formation of a limited 
partnership (the "Partnership") known as "Heritage Hill Limited 
Partnership" pursuant to a Certificate of Limited Partnership 
(the "Certificate") dated March 30, 1976 and filed on June 3, 
1976 in the Circuit Court of Anne Arundel County, Maryland; 

WHEREAS, the Certificate, as subsequently amended, was 
amended and restated in its entirety by an Amended and Restated 
Certificate of Limited Partnership dated as of January 1, 1989 
and filed on January 10, 1990 with the Maryland State Department 
of Assessments and Taxation; and 

WHEREAS, the partners desire to amend the Amended and 
Restated Certificate of Limited Partnership pursuant to the Act 
to reflect the withdrawal of Allan J. Herman and Leonard A. 
Shapiro, as the general partners (the "Withdrawing General 
Partners") of the Partnership and for the admission of W and B 
Investors, Inc., a Virginia corporation (the "Substitute General 
Partner") as a substitute general partner. 

NOW, THEREFORE,  the undersigned hereby certify that: 

1. The name of the Partnership is Heritage Hill Limited 
Partnership. 

2. The name and address of the Partnership's sole general 
partner set forth in the Amended and Restated Certificate of 
Limited Partnership is hereby amended as follows: 

W and B Investors, Inc. 
1707 L Street, Suite 1000 
Washington, D.C.  20036 ^ 
Attn:  Allan J. Herman „-,, .^-.cc-f 

3. All of the general and limited ^arfci-BSril^iB the 
Partnership have elected to continue the business of the 
Partnership. U   8 UU C2 HdU 26. 

- 
ex 

QSAIJOBH 

O I 



1: i (! 

4. Except as modified by this Certificate of Amendment, 
the Certificate remains in full force and effect and is hereby 
confirmed and ratified. 

WITHDRAWING GENERAL PARTNERS: 

I  /  / / . •  

Allan J. Berman 

Leonard A. Shapiro 

SUBSTITUTE GENERAL PARTNER: 

W and B Investors, Inc., a Virginia 
corporation, general partner 

Dated: 
•io 

By: s 2 
Allan  J.   Berfnan 
President /   - 

,   1992 

-   2   - 



STATE OV MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator f. 

DOCUMENT CODE J0. 

Merging 
(Transferor)   

P.A^ 

BUSINESS  CODE 

Reliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room Sl^ 
301 West Preston Street 

Baltimore. Maryland 2120": 

Close 

Surviving 
(Transferee) 

\\v •     li •> 

COUNTY 

Stock 

.^S 
Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

FEE REMITTED 

Expedited Fee 
Organ. & Cacitalization 
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 

TOTAL 
FEES 

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 Trar.ifer 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 OOA 

MAIL TO ADDRESS; 

Amend/Cancellation, For. Limited Part, 
Other  ,  
Other  

*A&M. 
Check Cash NOTE: 

Documents on checks 

APPROVED BY :_*M 



BuSK 
UP, ABE i IH 

CERTIFICATE CF AMENDMENT 

HERITAGE HILL LINTTED PARTNERSHIP 

APPROVED AND RECEIVED FOR Rfc( ORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

^ AABTI or».    1Q3?       vi 3:23 O'CLOCK km    M AS IN CONFORMITY OEMARMAND   AP<IL £3f    IVic       Al o.*-J 

WITH LAVS AND ORDERED RKORDED. 

ORGANIZATION \Mi 
CAPITALIZATION FEI PAID: 

S_ 

KKOKDIV' 
III   HMO. 

50. CO « 

SPECIAI 
III  PAlDi 

$ . —  

M2936060 

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

IT    IS    111 RUIN    CERTIFIED.   THAT    THE    WITHIN    INSTRUMENT.   TOGETHER    WITH    AL!    INDORSEMENTS   THEREON.   HAS 

BEEN RE< EIVEQ APPROV ED AND RECORDED BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE M ARVl AND. 

RETURN TO: 
ARENTt FHXf KINTNER, PLGTKIN 
& KAHN 
10S0 CCNNECTICUT AVENUE, N«N« 
WASHINGTON DC 20036 ^339 

208C3052576 

A 388430 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENIS 

AND TAXATION OE MARYLAND IN LIBER. FOLIO. 

_ 

ATbOSO 



. }t \.       11 ' 

CROFTON COMMERCE CENTRE LIMITED PARTNERSHIP 

SECOND AMENDMENT TO, AND RESTATEMENT OF, 
CERTIFICATE OF LIMITED PARTNERSHIP 

»..>_-' 

THIS FIRST AMENDMENT TO. AND RESTATEMENT OF. 

CERTIFICATE OF LIMITED PARTNERSHIP of CROFTON COMMERCE 

CENTRE LIMITED PARTNERSHIP is made this 17th day of March.  1992. 

1. The name of the partnership is CROFTON COMMERCE CENTRE 

LIMITED  PARTNERSHIP. 

2. EXHIBIT "A" To the Certifieate of Limited Partnership is deleted 

and the attached Exhibit "A" is substituted for the former Exhibit "A" to 

reflect the changes in percentage of partnership interest and the deletion of 

Limited Partner. JONATHAN A. ROTHSTEIN. 

3. The Partnership and all its partners hereby release any claim or 

cause of action against Jonathan A. Rothstein and agree to defend, indemnify 

and hold him harmless from any Partnership liability or debt. 

4. In all other respects, the Certificate of Limited Partnership is 

ratified and confirmed. 

IN WITNESS WIIEREOF. the parties hereto have affixed their 

signatures and seals as of the date and year first above written. 

GENERAL PARTNERS. c - 

NOI'VXVl^'V '   Ge0, ^ Rucker Realty Corporation 
J0'ld3C 3iv:s 

• LZ 9 Uy   C2 HcJU to, ^ David S. Dodrill. President 

a3Ai303y 



l'-l ; • *• 

P^airway Development Company. Inc. 

By: 
W. Dennis Gilligan. President 

LIMITED  PARTNERS: 

David S. Dodrill 

Geo. H. Rucker Realty Corporation 

m 
David S. Dodrill. President 

^4-^7 fOoC^ 
Harvey Rofhstein 

W. Dennis Gilligan 

WITHDRAWING  LIMITED  PARTNER 

Pv 
nathan A. Rothstein 



State of _ 

County of 

I. __ 

l I 

) 

)   to wit: 

Notary Public for and in the 
County and State aforesaid, hereby certify that DAVID S. DODRILL  President 
ot GCCK H. Rucker Realty Corporation as General Partner, and President of 

H. Rucker Realty Corporation as Limited Partner, did acknowledge and 
sign the foregoing document and that he was duly authorized to take such 
action this  day of     '       1992 

/ 

Notary Public 

My Commission Expires: 

State of 

County of 
) 

)   to wit: 

I.  —^ . Notary Public for and in the County and 
State aforesaid, hereby certify that DAVID S. DODRILL. individually as 
Limited Partner, did acknowledge and sign the foregoing document this 
— dayof 1992. 

Notary Public 

My Commission Expires: 



State of iKC^cdayTi^C ) 

County of i^k^iui (JAJJUMUX    )   to wit: 

U        i ! 
1 ' 

I.    fMUi K- ^jQOundun^ . Notary Public for and in the County and 
State aforesaid, hereby certify that HARVEY ROTHSTEIN. individually as 
Limited Partner, did acknowledge and sign the foregoing document this 
/^ day of    -HUUdlx. 1992. 

My Commission P2xpircs: 

Notary Public 

State of 

County of JUL^X   LUXOKJ^I ]   to wit: 

1. ' ^jtc*^  A- -sCJ^cLn^ . Notary Public for and in the County and 
State aforesaid, hereby certify that JONATHAN A. ROTHSTEIN, individually 
as Withdrawing Limited Partner, did acknowledge and sign the foregoing 
document this   -. ^          / 

/gg: day of      / /(^./^ . 1992. 

My Commission Expires: 

Notary Public 



i State of _ 

County of 

^— "  ) 

/// . )   to wit: J   . |  j   ^ 

T   /      /      • //       . • Notary Public for and in the County and 
State aforesaid   hereby certity that W. DENNIS GILLIGAN   resident of 
FAIRWAY DEWLOPMENT CORPORATION, INC. as General Partner, and 
LSSTISP^ did acknowledge and sign the foregomg 
document this j^_ day of ^ __^_ • iyyz- 

7 /x>7; 
Notary Public 

My Commission Expires: 



SECOND AMENDMENT TO. AND RESTATEMENT OF. 
CERTIFICATE OF LIMITED PARTNERSHTP 

General Partners 

Geo. H. Rucker Realty 
Corporation 

1355 Beverly Road 
MeLean. Virginia 22101 

Fairway Development 
Company. Ine. 

877 Old Baltimore/ 
Annapolis Blvd. 

Severna Park. MD 21146 

Subtotal 

Exhibit "A" 

Amount of 
Cash Capital 
Contribution 

$30,000.00 

$30,000.00 

$60,000.00 

BCOK        ]  1   . 

Percentage 
P'ship Interest 

1.0% 

i i 11 

1.0% 

2.0% 

Limited Partners 

David S. Dodrill 
1355 Beverly Drive 
McLean. Virginia 22101 

Geo. H. Rucker Realty 
Corporation 

1355 Beverly Road 
McLean, Virginia 22101 

W. Dennis Gilligan 
877 Old Baltimore/ 

Annapolis Blvd. 
Severna Park. MD 21146 

Harvey Rothstein 
c/o DavCo Food. Inc. 
1657 Crofton Boulevard 
Crofton, Maryland 21114 

Subtotal 

Total: 

Amount of 
Cash Capital 
Contribution 

1.000.00 

4.500.00 

2,250.00 

2,250.00 

$10,000.00 

$70,000.00 

Percentage 
P'ship Interest 

10.0% 

44.0% 

22.0% 

22.0% 

98.0% 

100.0% 



STATR OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

i mvi) u JONI S 
1 hWi loi 

I'AUI  K ANDERSON 
•\.|niMi..i;,i'' i| £ .6 

DOCUMENT CODF    IJAO 

« Tf\2    ^r 

Merqinu 
iT ransfei 

P.A. 

BUSINESS CODF 

Re)iqinus 

I ^eparlmenl ol Assessments <iiul Taxation 
CHARTER DIVISION 

Room - 
301 West Prvslon Str»vl 

1J. •.ttiin.-.   Maryland 

Close 

Survtvinq 
(T ransferee) 

i'lr^y   J'-. 

COUNTY 

Stock Nonstock 

CODE  AMOUNT    FEE REMITTED 

1(i fc^pedited Fee 
20 Orqan. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Meraer or 

Consolidation) 
64 Rec. Fee (Transfer) 
65     Rec. Fee (Dissolution) 
66 Rec. Fee (Rev ival) 
v. Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73 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  

Certificatp of Merger/Transfer 

7 b 
HO 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
M 
ROO 

70 
91 

Special Fee 
For. Iimited Partnership 
Cert. Limited Partnership 
Amendment, to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
I ocal Tranr.Ter Tax 

Corp. Good Standing 
Foreign Corp. Registration 

Limited Part. Good Standing 
Financia1 

  Personal 

Code 

Property Reports and 
late f1 ling penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other 
Other 

TOTAL  J* ^A „ 
FEES   V 

V     Check 

Documents on 

Cash 

ATTENTION 

\ , n- 

MAIL TO ADDRESS: ii £= ; 

• 

u 
• • i 

NOTE: 

checks 

APPROVED BY; 



BCOK UpAGf    ^21 

CERTIFICATE CF AMENDMENT 
^F 

CROFTON COMMERCE CENTRE LIMITED PARTNERSHIP 

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

OF MARYLAND  APRIL 23,     1992       AI 8t 27 O'CLOCK A 

WITH LAW  AND ORDERED RECORDED. 

M. AS IN CONFORMITY 

ORGANIZATION  \M) 
C %PITALiZATION II I   I'MI) 

« 

RECORDINC 
FEI  PMI) 

30.00 !^„ 

SPECIAI 
FE( PA l(> 

M2267235 

TO THE CLERK OF THE COLRT OF ANNE   ARUNDEL   COUNTY 

IT    IS    HEREB\     (IKIIEILD,    IHAT    THE    WITHIN    INSTRIiMENT,    TOGETHER    WITH    All     INDORSEMENTS   THEREON,    HAS 

BEEN REC HMD, APPROVED AM) RECORDED BV THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

RETURN TGI 
HARRISON, GOLDEN t   HUGHES, P.C. 
ATTN: MARION A. ALLEN 
P.O. f>0X 6625 
"CLEAN VA   22106  662? 

*<SS 303C305:575 

A 388429 

RECORDED IN THE RECORDS OF THE 

STATE DEPART MEN! OE ASSESSMENTS 

AND TAXATION OF MARUAND IN LIBER. FOLIO. 

•   ' 

ATbObO 



./ I •w 
CERTIFICATE OF LIMITED PARTNE 

OF 
BROCK 4 LIMITED PARTNERSHIP 

RSHTP' ^•/3 

CO 

I 

( 

THIS CERTIFICATE OF LIMITED PARTNERSHIP 
day of \. ,   i is made this 

ISfil? by the undersigned 
general partner .-TrhT^i^ign^ constituting thleole 
general partner of BROCK 4 LIMITED PARTNERSHIP, hereby 
certiries that: I 

TT„Tmi:  
The name of the limited partnership is 

LIMITED PARTNERSHIP. ^ 

2. 

BROCK 4 
• 

The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Village Green 
Crofton, Maryland 21114. vxxxdye ^reen, 

lin^'n   The"aiTie
u
and. address   of   the   resident   agent   of   the 

Ca^so     ?66rvr?iiP   'r   ^   State   0f   ^Y^   ^'•   Jeffrey  V. Caruso,    1662   Village  Green,   Crofton,   Maryland   21114. 

4. 
is to di 

The latest date upon whic 
ssolve is December 31, 209 

5.  The name and business add 
partner is: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

h the limited partnership 

ress of the sole general 

Ai 

6. 
the auth 
partners 
partners 
manageme 
its busi 
provisio 
Agreemen 
as the s 

The purposes 
ority, powers 
, the several 
, and other ma 
nt and termina 
ness and affai 
ns and conditi 
t of Limited P 
ame may be ame 

and powers o 
and rights o 
interests of 
tters affect 
tion of the 
rs, shall be 
ons of the B 
artnership d 
nded or modi 

f the limited partnership, 
f the general and limited 
_the> general and limited 
ing the organization, 
limited partnership, and 
governed by the terms, 

rock 4 Limited Partnership 
ated • , 1 oft 
*• ^~£Z : ^ ' iy-L^-' tied ftom time to time. 

oartn^r InH PartnershlP interest of each general and limited 
n^n^ch     I  agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the following 

-r. 

7did inni 



• I I i: () 

"The securities represented by this Agreement have 
not been registered under either the Securities 
Act of 1933 (the "Act") or applicable state 
securities laws (the "State Acts") and shall not 
be sold, pledged, hypothercated, donated, or 
otherwise transferred (whether or not for 
consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion 
of its counsel and/or submission to the 
Partnership, of such other evidence as may be 
satisfactory to counsel to the Partnership, to the 
effect that any such transfer shall not be in 
violation of the Act and the State Acts." 

IN WITNESS WHEREOF, this Certificate of Limited 
has been signed this .' K-   day of x_i—\ / Partnership 

19 'VZ . 

Caruso Homes, Inc., 
General Partner 

.1 I' By:j__ , 
President 

TO THE FILING OFFICER:  After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

7J. 1 d i nnv 



STATE OF MARYLtND 
WILL .AM DONALD SCHAEI IK 
Governor 

LLOYD w JONES 
I 'III'I lor 

PAUL 13 ANDERSON 
Admimsit.iior 

DOCUMENT   CODF 65 /   > 

Department ol Assessments and ihxntiiin 
CHARTER DIVISION 

Room HO'i 
301 Wcsi Prrsl.Mt Sti.vi 

li.iliimoic. MatylAnd 21L'(il 

• 

! 

BUSINESS CODF COUNTY Sz- 
P.A. RG1iqinus Close Stock Nonstock 

Merqinu 
(iransferor1 

Sui'. iv HUT 

(T i .ifir>f et ee ) 

LODE  AMOUNT 

to 
20 
61 
62 
63 

64 
65 
66 
b2 
50 
51 
13 
56 
54 
53 
73 

if 

¥: 

FEE REMITTED 

E^ppdited Fee 
Organ. ?. Capitalization 
Rec. Fee (Arts, o^ Inc.1 
Roc. Fee (Amendment ) 
Rec. Fee (Meraer or 
Consolidat ion) 
Rec. Feo (Transfer) 
Rec. Foe (Dissolution! 
R^c. Fee (Rev i v<^ l ) 
Foreign Qualification 
Cert. of Qua 1. or Reg, 
Foreign Name Req i st. r at ion 

/      Certified CODY .2-. 
Penalty 
For. Supplemental Cert. 
Foreign Resolut ion 
Certificate of Convey.mce 

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  

Certific.un of Merger/Transfer 

75 
MO 
83 
84 
85 
21 
22 
23 
?1 
NA 
87 
71 
600 

70 
91 

Sfl 
Special Iee 
For. i imlted Partnership 
Cert. Limited Partnership 
Amondmont to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
1 oca 1   Trarv, Ter    fax 

Corp. Good Standing 
Foreign (or p. Registration 

/  Limited Part. Good Standing 
Finane n1 <r 

Property Reports and 
late fillng pena 111•• 
Change of P.O.. P.A. or 
Amend/Cance11at ion, Foi 
Other 
Othor 

Persona 1 

P.A.A. 
I 1mtted Par t 

Code 

ATTENTION 

MAIL TO ADDRESS: 

T0IAL   .   ^ 
FEES / c<<3 

Che i 

Documents on   / 

APPROVED  BY */ 

/ 

N( oi^- (it]) ^u\ ovn 
• 

v- j.*-f <i    1 nn' 



BOOK 14PA6£  425 

CE^TI^ICAT1-: C^ LIMIT   PARTNERSHIP 
CF 

BROCK 4 LIMIJ-D PARTN 

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

^RIL 2fl,   19   ' B: A. 
OF MARYLAND AT OCLOCK M. AS IN (ONEORMITY 

WITH I AW  AND OKDIRED RECORDED. 

ORCANIZATION  Wl) 
( \P\1\\ l/Mios ii I  PAID KM ORDING 

HI   PMI) 

50 m 

SPK IAI 
FEI t'MI) 

TO THE C I ERK OE THE COl R1 OF 

" &zfla2^ 

ANNf. ARUNOEL COUNTY 

II    IS    HIRIB^    CIRIIEIED,   THAT    THE    WITHIN    INSTRUMENT.   TOGETHER    WITH    AIL    INDORSEMENTS   THEREON.   HAS 

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

RETURN TO: 
CA^USC HOfCS, INC. 
3 662 VILLAGE 6RC 
CROFTON r^D r.iii> 

211C3052994 

A 388786 

RECORDED IN THE REC ORDS OF THE 

STATE DEPARTMENT OE  ASSESSMENTS 

AND TAXATION OE MARM AND IN LIBER. FOLIO. -^ -   .      1 ,-„- - 

ATbObO 



,• 42G 
>ARTNEkSHIl CERTIFICATE   OF   LIMITED   PA1 

OF 
MHB   3   LIMITED   PARTNERSHIP 

X-ii 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 
day of • . , :     , 19  , by the undersigned 

general partner. 'The undersigned, constituting the sole 
general partner of MHB 3 LIMITED PARTNERSHIP, hereby 
certifies that: 

1. The name of the limited partnership is : MHB 3 
LIMITED PARTNERSHIP. 

2. The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Village Green, 
Crofton, Maryland 21114. 

3.  The name and address of the resident agent of the 
limited parLnership in the State of Maryland is: Jeffrey V. 
Caruso, 1662 Village Green, Crofton, Maryland 21114. 

4.  The latest date upon which the limited partnership 
is to dissolve is December 31, 2091. 

5.  The name a 
partner is: 

nd business address of the sole general 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland 

^ 

^o 
21114 

Co 

6.  The purposes and powers of the limited partnership, 
the authority, powers and rights of the general and limited 
partners, the several interests of the general and limited 
partners, and other matters affecting the organization,, 
management and termination of the limited partnership, and 
its business and affairs, shall be governed by the terms, 
provisions and conditions of the MHB 3 lyimited Partnership 
Agreement of Limited Partnership dated     ^j / _ 19l_j_, 
as the same may be amended or modified from time to time. 

7.  The partnership interest of each general and limited 
partner and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the following 
form: 

\ 

c • • 
cr, 
CO 34id !j?9? 



- 1 ; iGl 
1 

"The securities represented by this Agreement have 
not been registered under either the Securities 
Act of 1933 (the "Act") or applicable state 
securities laws (the "State Acts") and shall not 
be sold, pledged, hypothercated, donated, or 
otherwise transferred (whether or not for 
consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion 
of its counsel and/or submission to the 
Partnership, of such other evidence as may be 
satisfactory to counsel to the Partnership, to the 
effect that any such transfer shall not be in 
violation of the Act and the State Acts." 

IN WITNESS WHEREOF, this Certificate of Limited 
Partnership has been signed this   ^   day of  *'„ •' , 
19 

Caruso Homes, Inc., 
General Partner 

TO THE FILING OFFICER:  After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

I ,i HQQfl 



STATE OF MARYLAND 
WILLIAM DONALD SCHAI 1 EH 

• Governor 

LLOYD u JONES 
1 Jlti'i Inr 

PAUI U ANDERSON 
Ailnuni'.li.ilor 

DOCUMENT COOF- 

MerqInq 

(liansferor) 

65 
P. A 

BUSINESS CODE 

Re 1 i ainus 

Apartment o\ Assessments <md Tnxalioti 
CHARILK DIVISION 

Room Hd'i 
.'WI Wcsi Prrsinn SIHTI 

Ballimoic, MorviAiid ^l^'ni 

• 1 I Pj 

Close 

Sw v i v i nq 

(T ransfereeI 

iZh. 
COUNTY 

Stock 

ri_ 

Nonstock 

tODE  AMOUNT 

1U 
20 
61 
62 
63 

04 
r?5 
66 

b2 
50 
51 

13 

56 
54 

53 

73 

if 

=£ 

FEE REMITTED 

Expedited Fee 
Orqan. f.   Capital izat ion 
Roc. Feo (Arts, of Inc.) 
Rec. Fee (Amendment 1 
Rec. Fee (Merqer or 
Consolidat ion) 
Rec. Fee (Transfer ) 
Rec. Fee (Dlssolut ion) 
Rec. Foe (Rev i va I ) 
Foreign Qua 1 i f icat l(,r,' 
Cert, of Qua 1. or Req. 
Foreign Name Reqlstfation 
 l__  Certified Coov J?_ 
Penalty 
For. Supplpmenf.a 1 Cert. 
For e iqn Resolut. ion 
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     

Certific.uo of Merger/Transfer 

75 
80 
83 
84 
8 5 

21 
22 

23 
31 

NA 
87 

71 
600 

70 
91 

TOTAL 
FEES 

€o 

^2 

Special Fee 
For . LImited Par tnor ship 

Cert. Limited Partnership 

Amendment to LimUM Partnership 

Termination of Limited Partnership 
Recordation Tax 

State Tr ansfer Tax 
I oca 1 Tr arr, Ter Tax 

Corp. Good Standing 

Fore ign Corp. Ren "-f' it ion 

 /  Limited Part. Good Standing 

F inane ial j ^ IS 3C'/ 

Personal 
Propert v Repor t s an:) 

late f11inq penaIt ies 
Chanqe of P.O.. P.A. or P.A.A. 

Amend/Cancellation, For. Limited Part 
Other 

Othei 

Checti Cash 

^/. Documents on    /  cheel • 

Code 

ATTENTION: 

MALI TO ADDRESS: 

NOTE fcti) zu\   o^il 
O K 

APPROVED  BY 
COPY MAM- o??? 



BuO^ 
ib?m. 12i> 

CERTIFICATE DF LIMITED PARTNERSl 

NHB 3 LIMITED PARTN-RSHIP 

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

APRIL T   )c 8S13 A. 
OF MARM AND AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED Rl CORDED. 

ORGANIZATION \\n 
( APITAI l/MKA 111  PAID 

<l_ 

RECOROINC 
111  PAID 

- 

*  

SPHIM 
FEI  HMD 

M342flQl|i 

TO THF CLERK OF THE COl Rl OF 
ANNE   ARl CCUNTY 

II     IS    IIIRlin     CERTIFIED,    IHAl    Till     WITHIN    INSTRIMFNT.    TOC.FTHtR    WITH    ALL    INDORSEMENTS    THEREON,    HAS 

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

RETURN TG: 
CA L   H MESf INC. 
166? VTLLAG- GREEN 
CROFTGN m   21134 

rilC3C529^3 

A 388785 

RECORDED IN THE RECORDS OF THE 

STATE DFPARIMFNI OI   ASSESSMENTS 

AND TAXATION OF MARY I AND IN LIBER. FOLIO. 
7.cl ^ d   NQQC 

ATb060 



14        430 
TNGRSHtP 

V CERTIFICATE OF LIMITED PARTI 
OF 

MARYLAND HOMES BROCK 2 LIMITED PARTNERSHIP 

^•'(3 £_ 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 
day of _, 19V7 by the undersigned -•«- 

general partner.  The undersigned, constituting the sole 
general partner of MARYLAND HOMES BROCK 2 LIMITED 
PARTNERSHIP, hereby certifies that: 

1.  The name of the limited partnership is 
HOMES BROCK 2 LIMITED PARTNERSHIP. 

MARYLAND 

2.  The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Villaqe Green 
Crofton, Maryland 21114. 

I 

3. The name and address of the resident agent of the 
limited partnership in the State of Maryland is: Jeffrey V. 
Caruso, 1662 Village Green, Crofton, Maryland 21114. 

is 
4.  The latest date upon which the limited partnership 

to dissolve is December 31, 2091. 

5.  The name and business address of the sole general 
partner is: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

6. The purpose 
the authority, power 
partners, the severa 
partners, and other 
management and termi 
its business and aff 
provisions and condi 
Limited Partnership 

L 1 , 19- 
Lin 

modified from time t 

s and powe 
s and righ 
1 interest 
matters af 
nation of 
airs, shal 
tions of t 
Agreement 
_, as the 
o time. 

rs of the limited partnershi) 
ts of the general and limited 
s of the general and limited 
fecting the organization, 
the limiteo partnership, and 
1 be governed by the terms, 
he Maryland Homes Brock 2 
of Limited Partnership dated 
same may be amended or 

(\ 
^ 

.i 

"•-.• 

7.  The partnership interest of each general and limited 
partner and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the foliowinq 
form: 

• • 
en 

^ 

7d 1 d   fW* 



• 1 :        i ;; < 

"The securities represented by this Agreement have 
not been registered under either the Securities 
Act of 1933 (the "Act") or applicable state 
securities laws (the "State Acts") and shall not 
be sold, pledged, hypothercated, donated, or 
otherwise transferred (whether or not for 
consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion 
of its counsel and/or submission to the 
Partnership, of such other evidence as may be 
satisfactory to counsel to the Partnership, to the 
effect that any such transfer shall not be in 
violation of the Act and the State Acts." 

IN WITNESS 
Partnership has 
19ig2L. 

WHEREOF, this Certificate of Limited 
been signed this . -"   day of  "or / 

Caruso Homes, Inc., 
General Partner 

By: . 
resident 

TO THE FILING OFFICER:  After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

7d 1 d   uCiQd 



STAVE*t)F MARYLAND 
WILI.IAM DONALD SCHAI 
Governor 

l IOYIUV JONES 
I )nvt Inr 

PAUL tt ANUKRSON 
Atittilmsitiiloi 

K 

DOCUMENT CODF 

Morqina 
(T ransferor) 

u 

OS 
P.A 

BUSINESS CODF 

Re 1 i qinus 

Dcpartmenl ol Assessinenis imd Taxalian 
CHARTER DIVISION 

Hoon\ HO') 
301 Wfsi Preston Simi 

Balllmorff, Maryland 2\'AU 

Close 

Survfving 
(T r ansferee) 

I 32 

COUNTY  S2L 

Stock      Nonstock 

LODE  AMOUNT 

Ui 

20 
61 
62 
63 

64 

66 
b2 
no 
51 
13 
56 
54 
53 
73 

% 

-£- 

FEE REMITTED 

Expedited Fee 
Orqan. 8. Capital izat ion 
Rec. Fee (Arts, of Inc. ) 
Rec. Fee (Amendment 1 
Rec. Fee (Meraer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Rev ival) 
Fore Ign Qua 1if ication 
Cer t. of Qua 1 . or Rpq, 
Foreiqn Name Registration 
 (L.  Certified Copy J2~ 
Penalty 
For. Supplemental Cert. 
Foreiqn Resolution 
Certificate of Conveyance 

Name  Charuie 
(New  Name) 

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

Certificate of HerqerVTrarmfpr 

75 
HO 
83 Tn 
84 
8 5 
?1 
22 
23 
31 
NA 
87 -t 
71 
Ron 

70 
01 

TOTAL 
FEES CM 

Special Fee 
For. limited Partnership 
Cert. Limited  Partnership 
Amendment to Limited Partnership 
Term mat ion of Limited Partnership 
RecordatIon T a> 
State Transfer Tax 
Local Tran-.Ter Tax 

Corp. Good Stand mq 
Foreiqn Corp. Reqistration 

/   Limited Parr. Good Standinq 
Financial  ; <. ^ <^ ^ 
  _z Personal 
Property Reports and 
late filing penaltles 
Chanqe of P.O.. P.A. or 
Amnnd/Cancp11 at ion, For 
or her 
Other 

Code 

ATTENTION: 

HA 11 TO ADDRESS: 

R.A.A. 
I imited par I 

Check cash 

Documents on   /     checks 

NOT F:  fs^l) ZL\   o^l 

APPROVED  BY ^ 
• '^v MArfPiA 



OCCK 14 PAGE    lo;{ 

Cr:RTIcICATE   CF   LIMITED   PARTNERSHIP 

VA>:YLANL   H   M   S   B      CK   ?   LIT:   I     ?k    '        SHIP 

APPROVFD AND RECEIVED K)R RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

APRIL r   1992 8:1 A. 
OE MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH I AW AND ORDI RID RK ORDED. 

ORGANIZATION  \SI) 
( XPirMI/MION I 1 I   PAID 

s 

Kl ( ORDIV, 
M 1 p\in 

50.00 
s 

SPK 1 M 
lit PAin 

•    •.   (    C  . 

TO THE C I ERK OE THE COURT OE 

\  U       1   COUNTY 

11    IS   HI Rl B>    CERTIFIED,   IIIAT   THI    WITHIN   INSTRLMFNT.   IOOFTHFR   NVITH   All    INDORSEMENTS   THEREON,   HAS 

BEEN RF( HVFD. APPROVED AND RECORDED BV THE STATE DEPARTMENT OF ASSESSMENTS AND IAXAFION OF MARYLAND. 

TURN TG: 
CAr!   HOMES* INC. 
166 2 VILLAGE G 
CRCF^f MD 21114 

211C30r29r2 

S^^^S. A 388784 

femwr/" 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENIS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. 
7414  nqqc- 

ATb060 
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^/r 
CERTIFICATE OF LIMITED PARTNERSHIP 

OF 
MH BROCK 1 LIMITED PARTNERSHIP 

^3 \ 

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 
day of -A, . \ ,   19  , by the undersigned 

q^iTiT^partner.  The undersigned, constituting the sole 
general partner of MH BROCK 1 LIMITED PARTNERSHIP, hereby 
certifies that: 

1.  The name of the limited partnership is : MH BROCK 1 
LIMITED PARTNERSHIP. 

2 The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Village Green, 
Crofton, Maryland 21114. 

3   The name and address of the resident agent of the 
limited partnership in the State of Maryland is: Jeffrey V. 
Caruso, 1662 Village Green, Crofton, Maryland 21114. 

4. The latest date upon which the limited partnership 
is to dissolve is December 31, 2091. 

5. The name and business address of the sole general 
partner is: 

tl 

^ 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

Cb 

Co 

6   The purposes and powers of the limited partnership, 
the authority, powers and rights of the generf ^ j^f 
oartners, the several interests of the general and limited 
partners, and other matters affecting the organization, 
management and termination of the limited P^tnf^shiP' fd 

its business and affairs, shall be governed by the terms, 
provisions and conditions of the MH BROCK 1 Lilted 
Partnership Agreement of Limited Partnership dated 

/•-, I   19P _, as the same may be amended or 
modified from time to time. 

7   The partnership interest of each general and limited 
partner and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the following 
form: 

C--—•"" 

2119S301 
; 

en 
•7d i a  n« 
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••The securities represented by this Afr^nt have 
not been registered under ^ther the Securities 
Act of 1933 (the "Act") or applicable state 
securities iLe (the "State fts", and shall not 

^h^^e^S^^r^^herhrr^/Sffo; 
^Lsideration, by the h ider except^upo^the 

issuance to the pamnerbui.^ w*. 
of its counsel and/or submission to the 
HAllrllip,   of such other -idence as may be 
c^^i ^factory to counsel to the Pamnerbiixp, _ 
^fect^th^any such transfer shall not be m 
violation of the Act and the State Acts. 

IN WITNESS WHEREOF, this Certificate of Limited 
Partnership has been signed this Zg day of __^  

19 rz-. 

Caruso Homes, Inc., 
General Partner 

President 

TO THE FILING OFFICER:_ After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

7d1 ^ 



STATE OF MARYLAND 

WILLIAM DONALD SCHAEFER 
Governor 

i LOYD w JONES 

PAUI  M ANDERSON 
Admimsiralot 

OOdlMFNT   CODF 

Merqinu 
i T rans-! eror) 

65" 
-:— 

P.A, 

BUSINESS OODF 

Reliqious 

Departmenl oi Assessments and Paxafion 
CHARTER DIVISION 

Room S(i<i 
301 West Preston Sfrft-I 

Baltimore, Maryland 212(0 

Close 

Survivinq 
(Trnnsferee) 

i 1 lol 

COUNTY 

Stock 

^M 

Nonstock 

i ODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
BO 
51 
13 
56 
54 
53 
73 

• 

*f 

S- 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Meroer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of 0ua1. or Req. 
Foreign Name Registration 
_/  Certified Copv ^2. 
Penalty 
For. Supplemental Cert. 
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(New Name) 

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

Certificate of Merger/Transfer 

HO 

83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
600 

70 
91 

TOTAL 
FEES 

so 
Special Fee 
For. I united Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
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State Transfer Tax 
local Transfer Tax 
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Foreign Corp. Registration 
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Financial »J5 7$ "S i 

 ^ Personal 
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late filing penalties 
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Amend/Cancellation, For. Limited Part 
Other         
Other 

Check Cash 
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Code 
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r   ITIFICATE  C   LIMITED  PARTNFRSHIP 

^H   BROCK   1   LT'^TFD   PA^ "       .3HIP 

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

APRIL ,    1~ •; 983 A. 
OE MARYLAND AT O'CLOCK M. AS IN CONFORMITY 

WITH I AW AND ORDERED Rl CORDED. 

ORGANIZATION VNO 
( XPIIM IZATION I El   PAID: 

RECORDING 
Ml   PAIDi 

SPK IAI 
(II   PAID 

SOmi 

 •  .. '   -  

TO THE CLERK OF THE COURI OF 

AN'NE   APUNDEL   COUNTY 

IT   IS   HEREBY   CERTIFIED,   IHAT   THE   WITHIN   INSTRI MENT,  TOGFTHFR   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN RK LIVED. APPROVED AM) RECORDED BY  THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

•Ti  1°: 
CARUSC HOMESt INC. 
1662   VILLAGE GREEN 
CROFTON VD   21114 

^* 'MMMT//' 

?llC30r.2951 

A 388783 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OE ASSESSMENTS 

AND TAXATION OE MARYLAND IN LIBER, FOLIO. 
3414 09?? 

ATb-060 
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£,   \     Of 7 Pill ^-^ ' 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

CARUSO BROCK 5 LIMITED PARTNERSHIP CO 

IS CERTIFICATE OF LIMITED PARTNERSHIP is made this-j 

of   'L;        , 19^1,   by the undersigned day 
general partner.  The undersigned, constituting the sole^ 
general partner of CARUSO BROCK 5 LIMITED PARTNERSHIP, 
hereby certifies that: 

1.  The name of the limited partnership is 
BROCK 5 LIMITED PARTNERSHIP. 

CARUSO 

2. The address of the principal office of the limited 
partnership in the State of Maryland is 1662 Village Green, 
Crofton, Maryland 21114. 

3.  The name and address of the resident agent of the 
limited partnership in the State of Maryland is: Jeffrey V. 
Caruso, 1662 Village Green, Crofton, Maryland 21114. 

4. The latest date upon which the limited partnership 
is to dissolve is December 31, 2091. 

5. The name and business address of the sole general 
partner is: 

CD 

rr-. 

CO 

i 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

the aut 
partner 
partner 
rnanagem 
its bus 
provisi 
Partner 
/h- L 

The purposes 
hority, powers 
s, the several 
s, and other ma 
ent and termina 
iness and affai 
ons and conditi 
ship Agreement 

modified from time to 

and powers of the limited partnership, 
and rights of the general and limited 
interests of the general and limited 
tters affecting the organization, 
tion of the limited partnership, and 
rs, shall be governed by the terms, 
ons of the Caruso Brock 5 Limited 
of Limited Partnership dated 
as the same may be amended or 

time. 

r-o 

! 

7.  The partnership interest of each general and limited 
partner and any agreement or certificate evidencing such 
partnership interest shall be stamped or otherwise imprinted 
with a conspicuous legend of substantially the following 
form: 

CD 

9 
/ 

s~s 
7ai i ric 



.  ••• 11 i'i'.i "The securities represented by this Agreement Tiave 
not been registered under either the Securities 
Act of 1933 (the "Act") or applicable state 
securities laws (the "State Acts") and shall not 
be sold, pledged, hypothercated, donated, or 
otherwise transferred (whether or not for 
consideration) by the holder except upon the 
issuance to the Partnership of a favorable opinion 
of its counsel and/or submission to the 
Partnership, of such other evidence as may be 
satisfactory to counsel to the Partnership, to the 
effect that any such transfer shall not be in 
violation of the Act and the State Acts." 

IN WITNESS 
Partnership has 
19 r^ . 

WHEREOF, this Certificate of Limited 
been signed this  ^ )   day of ^ 

Caruso Homes, Inc., 
General Partner 

By: X- 
President 

TO THE FILING OFFICER:  After this instrument has been 
recorded, please mail it to: 

Caruso Homes, Inc. 
1662 Village Green 
Crofton, Maryland  21114 

I .-.c,-7 



STATE OF MARYLAND 

WILLIAM DONALD SCHAEI I R 
Governor 

i LOVD u JONI S 
1 .'itCl t( It 

PAUI  B ANDI RSON 
•Vlnunr.ii.iii ir 

DOCUMENT CODF  OS 

i rransferoi 

i 

P. A 

BUSINESS CODF 

Reliqious 

Department ol Assessments and faxation 
CHARTER DIVISION 

Room 80') 
301 Wesl Preston Slu>ci 

Baltimore  Maryland 21iJ(ll 

lj J J n 13 . BE •1 I . I 

COUNTY  ^5-^ 

Close Stock Nonstock 

Survivinq 
(Transferee) 

LODF  AMCUNT FEE REMITTED 

10 ^7 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) 
r.S Rec. Fee (Dissolution) 
66 Rec. Fee (Rev ival) 
1 1 ». Foreign Qualification 
50 Cert, of Oual. or Req. 
51 

K 
Foreign Name Registration 

13 I  Certified Copv J2- 
66 Penalty 
64 For. Supplemental Cert. 
53 Foreign Resolution 
73 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 

75 
MO 
83 
84 
85 
21 
22 
23 
31 
NA 
87 
71 
i on 

70 
91 

^o 

10TAL 
FEES 

t 

(as 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax        --ns'l/y 
Local Transfer Tax  ^ / '.) V^-3 

Corp. Good Standinq 
Foreiqn Corp. Reqistrati on 

/   Limited Part. Good Standinq 
Financial 
   Personal 

Code 

ATTENTION; 

Property Reports and 
late fi1ing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, For, 
Other     
Other 

R.A.A. 
L imited Par t 

MAIL TO ADDRESS: 

{UU7 \jjUy.(jM*^ 

Check 

Documents on 

Cash 

checks 

APPROVED  BY 
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NOTE: 

mi 
•is  i QSO 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

CARUSG BRCCK 5 LIMITED PARTNERSHIP 

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

OF MARYEAND      MAY 1,    1992   AT e:i9     OCLOCK A« M. AS IN CONFORMITY 

WITH I AW  AND ORDFRI D RKORDED. 

ORGANIZATION  \sn 
CAPH^l IZATtON 111  I'M!) 

s  

KI ( ()RI)IS(> 
III   HMD 

5C.0C f  

SPECIAI 
1 1 1   HMD; 

M3A22A33 

TO THE CLERK OF THE COURT OF ANNE   ARLNDEL   COUNTY 

IT   is   HEREBY   CERTIFIED,   THAI   THT   WITHIN   INSTRLMFNT.  TOGETHER   WITH   ALT   INDORSEMENTS  THEREON,  HAS 

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

RETURN TO: 
CARUSC HGMES» INC. 
1662 VILLAGE GREEN 
CRDFTCN MD 21114 

213C3050060 

A 388994 

RECORDED IN THE RECORDS OF THE 

STATE DEPARIMENT OF ASSESSMENTS 

AND TAXATION OE MARYLAND IN LIBER. FOLIO. 

3415   iOHl 

AT*, 060 
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The Securities represented by this Agreement and Certificate 
have not been registered under the Securities Act of 1933 (the 
"Act") or applicable state securities laws (the "State Acts") and 
shall not be sold, pledged, hypothecated, donated or otherwise 
transferred (whether or not for consideration) by the holder except 
upon the issuance to the Partnership of a favorable opinion of its 
counsel and/or submission to the Partnership of such other evidence 
as may be satisfactory to counsel to the Partnership, to the effect 
that any such transfer shall not be in violation of the Act and the 
State Acts. 

^/"P-       o • ^ ̂  

DALES MANOR DEVELOPMENT ASSOCIATES 
LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT 
AND CERTIFICATE 
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CO 
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to 
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Lessans and Tate 
Attorneys at Law 
7419 Baltimore-Annapolis Blvd. 
P.O. Box 1330 
Glen  Burnie,   Maryland  21060 
410/760-5000 
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DALES MANOR DEVELOPMENT ASSOCIATES 
LIMITED PARTNERSHIP 

A 

i  I i i i 
LIMITED PARTNERSHIP AGREEMENT 

AND CERTIFICATE 

The Securities represented by this Agreement and Certificate 
have not been registered under the Securities Act of 1933 (the 
"Act") or applicable state securities laws (the "State Acts") and 
shall not be sold, pledged, hypothecated, donated or otherwise 
transferred (whether or not for consideration) by the holder except 
upon the issuance to the Partnership of a favorable opinion of its 
counsel and/or submission to the Partnership of such other evidence 
as may be satisfactory to counsel to the Partnership, to the effect 
that any such transfer shall not be in violation of the Act and the 
State Acts. 

THIS    LIMITED    PARTNERSHIP    AGREEMENT    AND    CERTIFICATE 
("Agreement" or "Certificate") is made this   day of April, 
1992, by and between KOCH PROPERTY MANAGEMENT, INC., a Maryland 
corporation, as general partner, and those partners signatory 
hereto, as limited partners. 

Explanatory Statements 

The parties hereto desire (a) to acquire a tract of land 
located in Anne Arundel County, Maryland, more fully described 
herein below; (b) to develop the same as a subdivision of 
residential building lots; and (c) to either sell the lots to third 
parties, or construct dwellings thereon and thereafter sell the 
lots as improved to third parties. In order to accomplish their 
aforesaid desires, the parties hereto wish to join together in a 
limited partnership under and pursuant to the provisions of the 
Maryland Revised Uniform Limited Partnership Act, Title 10 of the 
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 
"Dales Manor Development Associates 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 

1 

\ 



have the ( i  . '   I I ) 
same meaning as provided in the MRUL^A, 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: 

Dales Manor Development Associates 
Limited Partnership 

c/o Koch Property Management, Inc. 
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: 

located i 
on the PI 
the Land 
and 32. 
improveme 
building 
construct 
tract  of 
construct 
referred 

4.1. The Partnership shall acquire certain real property 
n Anne Arundel County, Maryland, being all that land shown 
ats entitled "Dales Manor", which Plats are recorded among 
Records of Anne Arundel County in Plat Book 145, pages 31 
The Partnership shall then (a) provide the necessary site 
nts to the property and (b) either sell the individual 
lots comprising the subdivision to third parties or 
dwellings thereon for sale to the general public. Said 
real property together with the improvements to be 

ed thereon and appurtenances thereto shall be hereinafter 
to as the "Property". 

Property. 
4.2.   The Partnership may sell all or any part of the 

acquisition, 
and sale of 

4.3. The Partnership may also do and engage in any and 
all  other things  and activities  incident  to  the 
holding, management, operation, leasing, development 
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. 



I 
If    * 
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5. Filing of Initial Certificate. The general partners shall 
(a) promptly file a counterpart of this Limited Partnership 
Agreement and Certificate with the State Department of Assessments 
and Taxation of Maryland (the "Department"), and (b) 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 this Limited Partnership Agreement and Certificate 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, 2002. 

7. 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 set forth on the signature page hereof. 

7.2. The original contribution of each partner set forth 
on the signature page hereof shall be contributed and paid in cash 
to the Partnership upon execution of this Agreement by each 
respective partner. 

7.3. An individual capital account shall be maintained 
for each partner. The capital account of each partner shall 
consist of his original contribution, increased by (a) additional 
contributions made by him, and (b) his share of Partnership net 
profits, and decreased by (i) distributions of such net profits and 
capital to 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 
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 

date of withdrawal.  Prior to the dissolution 
Partnership, no partner shall be entitled to 
which constitute a return of any part of the 

to the Partnership or in respect of his 
Except to the extent otherwise required by 

Partnership as of the 
and winding-up of the 
receive distributions 
partner's contribution 
partnership interest. 
the MRULPA, no partner shall be required to reimburse the 
Partnership or any partners for distributions made to him in excess 
of the amount of his contribution or for any negative balance in 
his capital account.  No limited partner shall have any right to 

lU 1 r -.  -. 
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demand and receive property (other than cash) of the Partnership in 
return of his contributions. 

7.5. Except to the extent otherwise required by the 
MRULPA, no limited partner shall be required to make any 
contribution to the Partnership in excess of his original 
contribution. 

8.  Allocations of Profits and Losses. 

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

The profits and losses of the Partnership shall be 
Partnership in accordance 
for  federal  income  tax 
with  generally  accepted 

applied  in  a  consistent 
and 704 of the Internal 

8.2. 
determined for each Fiscal Year of the 
with  the  accounting  methods  followed 
purposes  and  otherwise  in  accordance 
accounting  principles  and  procedures 
manner.   For purposes of Sections 703 
Revenue Code of 1986, or the corresponding sections of any further 
internal revenue law, or any similar tax law of any state or 
jurisdiction, and for such purposes only, the determination of each 
partner's 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 of 1986, and any charitable contributions, increased 
by (a) the amount of the depreciation deductions taken in computing 
such taxable income, and (b) any non-taxable income received by the 
Partnership (not including proceeds of any loans), and reduced by 
(i) payments upon the principal of any indebtedness, secured or 
unsecured, of the Partnership, (ii) expenditures for capital 
improvements, additions or replacements (except to the extent 
financed through any Partnership indebtedness, secured or 
unsecured), and (iii) any cash outlays which are used in computing 
the Partnership's federal taxable income, and such reserves for 

\i -. 
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repairs and reserves to meet anticipated expenses as the general 
partners shall deem to be reasonably necessary; plus, 

9.1.1.2.  Any other funds deemed by the general 
partners to be available for distribution. 

9.2. The Net Cash Flow of the Partnership shall be 
distributed among the partners, in proportion to each partner's 
respective percentage of partnership interest, as and when deemed 
advisable by the general partners, in their sole discretion. 

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 may be 
distributed to the partners in proportion to each partner's 
respective percentage of partnership interest, in the sole 
discretion of the general partners. 

10.   Rights and Powers of General Partners, Management of 
Partnership Business. 

10.1. The general partners 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 partners shall act 
only upon the consent of the majority in number of the general 
partners; provided, however, one of their signatures shall be 
sufficient to 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 the Partnership and any withdrawal by a general 
partner shall be in breach and violation of this Agreement. 

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

10.2.1. To purchase, acquire, own, lease, manage 
and operate, either directly or indirectly, improved or unimproved 
real estate of any kind (or any interest or interests therein), and 
to carry on any and all activities related thereto; and to invest 
and reinvest any funds or monies of the Partnership in such 
property, real, personal, or mixed, as may be consistent with the 
purposes of the 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 or 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 or other lender for any Partnership purpose, and in 
connection therewith, issue notes, debentures or any other evidence 
of indebtedness and encumber the assets of the Partnership to 
secure repayment of borrowed sums; and no partner, bank, lending 
institution or other lender to which application is made for a loan 
by the general 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, 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 Provident Bank of Maryland from time to time. 

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 
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estate; and to partition and to join with co-owners 
dealing with real estate in any way. 

and others in 

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 such documents or instruments, although not specifically 
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 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 and may enjoy and exercise all of the rights and powers of 
general partners as provided in the MRULPA. 

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 said business. Any of the partners, or any 
stockholder, officer, director, employee or other person holding a 

* 



i i:>' legal or beneficial interest in . 

have any  right  by virtue  of tHrShlp nor the Partners sha?l 

ina.p.„a.„t ventures or touthe0L-%^^%e-vert^e;lr 
Partnership,'^y  contetct'with"i      Partners,      on      behalf      of      n, 
with  the  general   partners     and*1 A"*   Pers°n   elated   to   or  afflliaSd 
related   to   or   af f iliaTed'„ith   thl IT•1, Part^rs  and  such  person 
of    the    directors      ^^ •      w-LT:n   Zhe   general   partnerc:    r^^-,   L- 

ZZ*?^^: "--—""V-LoTo---unL1~ £ i 

straw parties for- *.i,  rf     n the names of trusi-^c  „ Ud^en and 
aar.«o^ It I    r the Partnershio   it   ia trustees, nominees or 
n^rt ^that the manner of holdina t-iti   expressly understood and 

e pfrfnr/sLp0! fnd ^^ ^It^o^^^dZ.» 
Partnership property su^ot^o ^^Ifl^^^^   " 

12.  Status of Limited Powers. 

c^ntro^l^r"- -" ^t-Wr-tnr^rnn^ <— ^ nrroi of the business of the Partnership akG part in th^ 

^r^h^T^^^•   *- •—ting rightS' 
set %  A10" 12; and approving 
set forth in this Section 12, 

dissolution and winding-up of 
Section    15; the sale of aii 
of the Partnership, as sat forth ?„ 
an amendment to this Agreement  as 

amend 
. this Agreement provided thst 

Sha11 haVe the authority to 
received the consent of partners wh^ SUCh am«ndment shallhave 
partnership interest exceed nf,-"36 resPeotive percentages of 
percentage  of  partnership  • _ ty Percent  (50%)  of 
Partnership «*'tta ag£aLent * o?"!8 0f ?" y*ew»«nx ot a majority 

8 

;)  of  the  total 
partners  in  the 
in number of the 
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general partners. A sale, exchange, lease, mortgage, pledge, or 
other transfer of all or substantially all of the assets of the 
Partnership shall require consent of partners whose respective 
percentages of partnership interest exceed sixty six and two-thirds 
(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 partners. 

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 ten (10) days prior to such date. 

13.  Assignability of Partnership Interests. 

13.1. Except as otherwise provided 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 (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 the rights and 
powers and shall be subject to all the restrictions on and 
obligations 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 permitted assignee of a limited 
partner shall become a limited partner of the Partnership, provided 
that the assignee pays a fee not to exceed Five Hundred Dollars 
($500.00) to the Partnership to cover the costs and expenses of 
preparing, executing and filing of a Certificate of Amendment with 
the Department. 

13.3. The partnership interest owned by an assignee who 
has not become a limited partner in accordance with the provisions 
of this Section 13 shall be assignable to the same extent as if 
such assignee had become a limited partner, but any such assignment 
shall be subject to all the provisions of this Section 13. 

13.4. In the event of an assignment pursuant to this 
Section 13, the Partnership shall continue with respect to the 
remaining partners, appropriate adjustments shall be made to their 
capital accounts and partnership interests to reflect the 
assignment of the partnership interest of the assignor partner, and 
an election may be made by the general partners,  in their sole 

9 
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discretion, to adjust the basis of Partnership assets in accordance 
with Section 754 of the Internal Revenue Code of 1986, and the 
similar  provisions  of  the  tax law  of  any  state  or  other 
jurisdiction. 

13.5.    Anything contained  in this Agreement to  the 
contrary notwithstanding,  each of  the  limited partners  hereby 
warrants and represents to the Partnership and to the general 
partners,  jointly and severally,  that the partnership  interest 
acquired by him is being acquired by him for his own account, for 
investment only, and not with a view to, the offer for sale or the 
sale in connection with,  the distribution or transfer thereof. 
Each of the limited partners, further warrants and represents to 
the Partnership and to the general partners, jointly and severally, 
that  he  is  not  participating,  directly  or  indirectly,  in  a 
distribution or transfer of such partnership interest, nor is he 
participating, directly or indirectly, in the underwriting of any 
such distribution or transfer of such 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 would constitute him to be an 
underwriter, within the meaning of the Securities Act of 1933 (the 
"Act"), of such partnership interest. 

13.6. 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 consistent 
with the aforesaid legend, prior to any permitted transfer of a 
partnership interest he shall give written notice to the general 
partners and shall present copies thereof to counsel for the 
Partnership and the following provisions shall apply: 

(a) If in the opinion of such counsel the proposed 
transfer of such partnership interest may be effected without 
registration thereof under the Act, as then in force, or any 
similar statute then in force, and applicable state securities law, 
the general partners shall promptly thereafter notify the holder of 
such partnership interest, whereupon such holder shall be entitled 
to transfer such partnership interest all in accordance with the 
terms of the notice delivered by such holder to the general 
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; 
or 

10 
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(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 
appUcable state securities law, a copy of such ^in^n Shall hB 
orornDtlv delivered to the holder who had proposed such transfer, 
and ^such transfer shall not be made unless such registration i8 
then in effect. 

13 7.  Each limited partner realizes that his partnership 
interest is not and will not be registered under the ^ct or under 
the Maryland  Securities  Act  (the  "State  Act")  and  that  the 
Partnership does not file periodic reports with the Securities 
Exchanae Act of 1934.  Each limited partner also understands that 
the Pa?tne?ship has not agreed with any limited P^J^J^ ^^ 
his partnership interest for distribution in accordance with the 
provfsTons^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 
the understanding of each limited P^"e^.^r^t J1^^^^ 
provisions  of  certain  rules  respecting  'restricted  secu^ties 
promilgated 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 
sSch registration is available,  in which case such 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 P3^^^ 
shall nit be dissolved and the affairs of the Partnership shall not 
be iound-up upon either one or two of the general partners' ceasing 
to be general partners upon the happening of any of the events set 
forth in Section 10-402 of the MRULPA; so long as there shall be at 
least Sne general partner of the Partnership remaining, the 
business tf 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 i i 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. 

15.1.3. The  expiration  of  the  term  of  the 

Partnership. 

11 



partners. 
15.1.4. The unanimous  consent  of  the  general 

15.1.5. All the 
and the limited partners fail 
general partner in their stead. 

15.1.6. 

general partners cease to be such 
to promptly appoint a substitute 

dissolution undersecuon lT0h-e802enoHhe
OMfRUL

apA.deCree  0f  JUdiCial 

shall 
assets 

15.2.  Upon 
be liquidated, 
distributed in 

a dissolution of the Partnership the assets 
£?nrf * Pfoceeda therefrom,  together with 

Shall be applied and ^ri^ Tor^Tt ^ll^Ts   ^7:^' 

distrihnM^= t     4     Partnership other than  liabilities  for distributions to partners under this Agreement. ^ines  tor 

loans made by ^li^JU^rl^^^L^i^^  0f ^ 

which may be deemed'Veasonibi; necesstrv^bv"^ f ^    reSerVeS 

ir^iXr^i?^the *••shl1 <-- —veprLnau 

satisfaction  oSlil^itl^ ^t^tlon ZVrTntl C^nt /" 

winding-up1of3theUpa0rtntehresh^SSOt1hf
i0n ""f the c°raPletion of the 

and cause to be ?iled with thl gnnerai p^tners sha11 execute 
Cancellation  of  the  Partnership. DePa^nt     a     Certificate     of 

liahi^    r    15^u' The    general     partners    shall     not    be    oersonallv 

16.     Bank  Accounts. 

bank    account    ^accounts   ^X^l   ^V   be   d^°^^   i"   -ch 
appropriate,    in   thtir   sole   discretion     «d   fhT•"    ^al!    deem 
c;h3ii    ^.r-^^^^r^   *r        r^.       BV'-LO    uxtDcrenon,    and    the    general    partners 

12 
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iV.  Books of Account, Accounting Year, Audits, Reports to 

Limited Partners. 

1,.l.     There shall be ^\o^%^%P\\:%iTtnlUlTP 
Partnership all records requxred to *" J^*er^ip boc*. ^all be undjr S.otion 10-105 of tt.«RO^A ^^    0  the 

fcfrua? JthVaf thTgeferal partners, in their eol. d.scret.on, 

may determine. 
or review shall be made as of the 

designated  in  Section  -^"^  ^  reasonable request and at the 

r-nfe^o-^theTa^ner5 det!riV^he"^ and Is made dur.n. jxpense ot  rne pa 
ordinary business hours. 

17.3.   The general partners Bha"' within ninety (90) 

days after the close °*£**^•*£J£°^Jpl"** or reviewed 
limited partners an ^""^"P^^of the Partnership tor such 
financial ^f°•atl.on "^^^he san.e time, furnish each partner accounting year and shall  at the ^       n ^.^ .s relevant to 

of the partnership with all " ""1 •" DnrDoses. The annual report 
such partner for federal , i^oine tax P^rPoseS- neral partners, in 

may contain such other i^0•3^V The general partners may 
their sole discretion, may d^•ine-   •e ^fannual and other 

discretion, may designate. 

18.  indemnification. 

The Partnership Bhall inde^ify and advan e expens^s^to 

the general partners to ^J^5^^ Action  2-418  of  the 
provided  for  f0?oraV ..^eC^ticle of the Annotated Code of 
Corporations and Associations Article or   indemnification shall 
Maryland, as amended f ^^^^ ^^^ ^partnership. For the 
be made solely from the o

assets °* ^^ tner shail be deemed to 
purposes of this Section 18, a ^^J^^is; the Partnership 
le I director within the ^^^^ demeaning of Section 

f-fl^^nd^e^ge^er^l %^Z7f}^ be deemed to be the board of 
directors within the meaning of Section 2-418. 

19.  Miscellaneous Provisions. 

19.1.   Unless 
no 

19.1.  unless otherwise Provided In tWs Agreement 

K g^ f^it^^t o^ l^^££^  -e^ise of his 
judgment Inder the provisions of this Agreement. 

13 
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19 2 Nothing herein contained shall be construed to 

constitute any partner hereof the agent of any other Pa^r or t.o 
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. 
mSil, return receipt requested, all required postage prepaid, if to 
a Partner to the address of the Partner set forth on the signature 
pages to 'thTs Agreement, unless notice of a change of address is 
qiven 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 Pe^od

f
0^J^^f ^ 

be considered timely if postmarked before midnight of the last day 
of such period. All notices or other communications shall be 
deemed received when given, as aforesaid. 

19 4. Each limited partner hereby makes, constitutes and 
appoints the general partners, and each of them with full power of 
sSbstitution, his true and lawful att^ney, for him and in his 
name, place and stead and for his use and benefit to sign seal and 
file with the Department the Initial Certificate of Limited 
Partnership of the Partnership admitting him as a ^f^.P8^^ 
to this Partnership in accordance with the laws of the State of 
Maryland or the laws of any other state in which such a certificate 
is required to be filed. 

19 5 The power of attorney granted hereunder to the 
aeneral partners 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 
sLll be deemed to be or include the plural (and vioe-versa) 
wherever appropriate. The headings herein are inserted only asa 
matter of convenience, and reference, and in ^^y 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 
paries hereL with respect to the Partnership the business of the 
Partnership and the property of the Partnership, and there are no 
covenants P promises, agreements, warranties or ^/^n

ta^0^ 
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. 

14 
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to  the  e 
In the 

Agreement 

Wherever there  is any conflict between any provision of 
Agreement and any statute, law, ordinance or regulation contra 
which the parties have no legal right to contract, the latter 
prevail, but in such event that provision of this Agreement 
affected  shall  be  curtailed  and  limited  only 
necessary to conform with said requirement of law 
that any part, section, paragraph or clause of this 
be held to be indefinite, invalid or otherwise unenforceable 
entire Agreement shall not fail on account thereof, and the ba 
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, 

this 
ry to 
shall 
thus 

xtent 
event 
shall 
, the 
lance 

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. 

22. Counterparts Execution. 

This Agreement may be executed in counterparts, each of 
which shall be an original, but all of which shall together 
constitute one document. 

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

WITNESS/ATTEST: GENERAL PARTNER: 

KOCH PROPERTY MANAGEMENT, INC 
a Maryland corporation 

By:__ 
Gary" W? Koch, President 

(Seal) 

900 Ritchie Highway, Suite 201 
Severna Park, Maryland 21146 

Initial Contribution: $ 10.00 

Percentage of Partnership 
Interest:  1.0% 

15 
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LIMITED PARTNER; 

Gary W. Koch 
(Seal) 

koch/dales:Ipship.agr 

4/27/92 

900 Ritchie Highway, Suite 201 
Severna Park, Maryland 21146 

Initial Contribution: $990.00 
Percentage of Partnership 
Interest:  99.0% 

After recording, please return to: 

James C. Praley 
Lessans and Tate 
7419 Baltimore-Annapolis Blvd 
P.O. Box 13 3 0 
Glen Burnie, Maryland 21060 

16 
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STATE Of MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W, JONES 
Director 
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Administrator 1 .-' 
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CERTIFICATE CF LIMITEC PARTNERSHIP 
CF 

CALES MANOR UEVELCPfcNr ASSdClATES LIMITED 
PARTNERSHIP 

APPROVED AND RECEIVED K)R RECORD BY THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION 

OF MARM AND     MAY If    19^2    AT oZZt O'CLOCK A. M. AS IN CONFORMITY 

WITH I AVV   AND ORDE RH) Rl ( ORDH). 

ORGANIZATION  \M> 
C API1M l/\IIOS 1 I 1   I'MP 

s 

kKORDIV. 
Ml   PAID: 

50.OC * 

SPECIAI 
Ml   f\W 

M3^2^19S 

TO THE CTERk OF THE COERT OF ANNt ARUNLEL COUNTY 

IT    IS    IIFRFBN     CERTIFIED,    IHAT    THI     WITHIN    INSTRl MENT.    IOCJFTHER    WITH    AIL    INDORSEMENTS    LHEREON.    HAS 

BEEN RECEIVED, APPROVED AND RKORDED BY THE SLATE DEPARTMENT OF ASSESSMENTS AND TAXATION OE MARYLAND. 

RtTURN TC: 
LESSANS AND TATc 
JAftS C. FRALEY 
PCST OFFICE BCX 133C 
GLEN HURNIE MD 21061 3592 

215C3C50393 

A 389286 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMENT OF ASSESSMENTS 

AND TAXATION OF MAR\ LAND IN LIBER. FOLIO.   3416    372 3 

AT6 060 
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CERTIFICATE OF LIMITED PARTNERSHIP ^ _. 

WARWICK 127 JOINT VENTURE LIMITED PARTNERSHIP 

THIS CERTIFICATE is made, entered into and effective for all purposes, and in all 
respects as of the 21 £   day of /ISA**- , 1992, by and among the undersigned parties. 

WITNESSETH: 

WHEREAS, the parties hereto desire to form a limited partnership known as the 
WARWICK 127 JOINT VENTURE LIMITED PARTNERSHIP (The "Partnership") under and 
pursuant to the Maryland Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein 
contained, and of other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the undersigned parties agree and do hereby certify that: 

1.   The name of the Partnership is WARWICK 127 JOINT VENTURE LIMITED 
PARTNERSHIP. 

2. The business of the Partnership is to acquire certain real property and to use, operate, 
maintain and manage property for investment purposes and the production of profit.   Subject to 
the limitation hereinafter enumerated in this Certificate, the Partnership may (a)  lease, sell, 

r~exchange and maintain, for any uses, as the Partnership may obtain;   (b)   incur any indebtedness, 
secured or unsecured, for any of the purposes of the Partnership;   and (c)  do any other acts as 
are necessary to protect or enhance the assets of the Partnership. 

i 
3. The principal office and place of business of the Partnership shall be located at 1682 

:  Village Green, Crofton, Maryland 21114.   The Partnership may have such additional or other 
- offices as the General Partners, in their sole discretion, shall deem advisable. 

en 
t 4. The term of the Partnership commences as of the date indicated above and shall 

dissolve on the 20th day of April 2022, unless previously terminated in accordance with the 
provisions of the Articles of Limited Partnership. 

5. The amount of cash or initial capital contribution to be credited to the capital accounts 
of the Partnership for each Partner is shown opposite their signatures.   Partners' capital account 
will also be credited for assessments determined necessary by the General Partners as necessary 
to pay for otherwise unfunded general operating expenses.   Except as provided in Paragraph 8 
hereof, no interest or any other compensation shall be paid by the Partnership to any Limited 
Partner with respect to his capital contribution to the Partnership or his capital account in the 
Partnership. 

6. No Limited Partner (in his capacity as a Limited Partner) shall be required to make 
any additional capital contribution beyond the amount set forth opposite his name and the 

^ 

21228412 
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additional assessments described in Paragraph 5, or shall be personally liable for any losses, 
debts, obligations or liabilities of the Partnership. 

7 The capital account of any Limited Partner, properly adjusted to reflect his distributive 
share of Partnership profits and losses and distributions by the Partnership to him shall be 
returned to him upon ninety (90) days' written notice by such Limited Partner to all other 
Partners or on or after dissolution of the Partnership, provided that assets of the Partnership are 
then sufficient to cover all its liabilities, including liabilities to Partners. 

8 The share of profits or other compensation by way of income which each Limited 
Partner shall receive by reason of such Limited Partner's contribution shall be in proportion to 
such Limited Partner's percentage of Partnership interest. 

9 No Limited Partner may sell, assign or transfer his Partnership interest except in the 
manner stated in the Articles of Limited Partnership without the written consent of the General 

Partners. 

10 No I imited Partner shall have priority over any other Limited Partner with respect to 
contributions, capital accounts, distribution of profits, or distributions upon dissolution, except as 

otherwise set forth in Paragraph 8 hereof. 

11. The resident agent shall be Edwin J. Kennedy, 1682 Village Green, Crofton, 

Maryland 21114. 

12. The remaining General Partners have the right to continue the partnership on the 
happening of an event of withdrawal of a General Partner. 

GFNHRAL PARTNLRS 

Name 

-i^^-c. 

Ah***- 
Raymond J. Grace 

Sg   - '' !—+—S— 
Edwin J. Kennedy 

•y 

Capital Address 
ontribution 

S50Q 10 Kratz Road, Hnrlevsville. PA 19438 

$500 M76 Monitor Court. Davidsonville. MD 21035 

$500 7016 Bvbrook Lane. Chew Chase. MD 20815 

V.JLI^    1 
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UMIIEDJ^ARINHB^ 

Name 

Nilfi J. ^orregaard 

V^JdiTOocregaard 

. Raymond 

Capital Number 
lorilribution  Units 

^36,000. 

J. Gra^e 

Marie A. Grace 
aa—^ 

Edwin J. Kennedy 7 

_^36JQ()0_ 

J36^00 _ _L 

Address 

10J<iau_RoMLJiailmvill^  

iOJiiMZ-Road^HMleysy^^ 

34701omtQLCL_Dayids^^ 

M76J^mitQrajavidMm^ 

7n^ WTnok T.n. TlirTY ^n^?. Mn 2Q815 
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Mer q inq 
• lransferor) 

Ofjr $ • 
P.A 

BUSINESS CODF 

Peliqious 

Department of Assessments and Taxation 
CHARTER DIVISION 

Room si I" 
301 Wesl Presti m Sfrp* t 

Baltimore  Maryland 212(11 

' 

Close 

Survlvinq 
(T r ansferee) 

-W i   , mm 

COUNTY 

Stock Nonstock 

i i IDE AMOUNT FEE REMITTED 

ui 3t? L^pedited Fee 
20 Organ. & Capitalization 
61 Rec. Fee (Arts, of Inc.) 
62 Rec. Fee (Amendment) 
63 Rec. Fee (Merqer or 

Consolidation) 
64 Rec. Fee (Transfer) 

Rec. Fee (Dissolution) 
66 Rec. Fee (Rev ival) 
b2 Foreign Qualification 
50 Cert, of Qual. or Reg. 
51 Foreign Name Registration 
13 Certified Copv 
56 Penalty 
54 For. Supplemental Cert. 
53 Foreign Resolution 
73   Certificate of Conveyance 

Name Change 
(NHW 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 
85 
21 
22 
23 
31 
NA 
87 
71 
( on 

70 
91 

TOTAL 
FEES 

rz5 

ft 

Certificatn 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 Tran-.fer Tax 

Corp. Good Standinq 
Foreign Corp. Reqistration 

Limited Part. Good Standing 
Financial 

  Personal 
Property Reports and 
late fi1ing penalties 
Change of P.O., R.A. or 
Amend/Cancellation, For 
Other 
Other 

R.A.A. 
Limited Part 

Code 

ATTENTION: 

MAIL TO ADDRESS; 

Afe rtfli/*. /Zatz^j 

/ Check Cash NOTE 

Documents on checks 

APPROVED BY: 

i i v.r 
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CERTIFICATE OF LIMITED PARTNERSHIP 
DF 

WARWICK 127 JOINT VENTURE LIMITED PARTNERSHIP 

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

OF MARYLAND      PAY If    1992    AT 9:CC        O'CLOCK A • M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

ORGANIZATION  \M) 
( APIIM IZATION m  PAIDi 

« 

RECORDINC 
FEI  PAID 

50.CO « 

SPK IAI 
FEI  PAIDi 

TO THE C I ERK OF THE COL RT OF 

M3^22656 

ANNE ARUNDEL COUNTY 

IT   is   HEREB\   CERTIFIED,   IHAT   THE   WITHIN   INSTRLMFNT,  TOGETHER   WITH   ALL   INDORSEMENTS   THEREON,  HAS 

BEEN RK EIVEO, APPROVED AND RLCORDED BV THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

RETURN TO: 
EDUIN J. KENNEDY 
1662 VILLAGE GREEN 
CRCFTCN MD   21114 

yfSSSfr 

'MMMtf"" 

213C3050082 

A 389015 

RECORDED IN THE RECORDS OF THE 

STATE DEPARFMENl OE ASSESSMENTS 

-:   -i i i-     l •: AND TAXATION OE MARYLAND IN LIBER. FOLIO.   ^41 j 

Aft 060 
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CERTIFICATE OF LIMITED PARTNERSHI 

OF 
SHADOW POINT LIMITED PARTNERSHIP 

j/vr 

THIS CERTIFICATE OF LIMITED PARTNERSHIP 
referred to as this "Certificate") is made this  

7i' • ,. , 1992, by J & E Corporation, a Maryland corporation, 
as the General Partner. 

(hereinafter 
day of 

EXPLANATORY STATEMENT 

J & E Corporation, 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 "Partner- 
ship") , and hereby certifies to the Maryland State Department of 
Assessments and Taxation as follows: 

1. The name of the Partnership shall be "Shadow Point 
Limited Partnership." 

2. The purposes for which the Partnership is formed are 
as follows: (a) to acquire, hold, own, improve, develop, lease, 
manage, subdivide and otherwise deal with certain real property 
located in Prince Georges County, Maryland; and (b) to do any and 
all things necessary, convenient or incidental to the foregoing. 

3. The address of the principal office of the Partner- 
ship is 30 Shadow Point Court, Edgewater, Maryland 21037. The 
name and address of the resident agent of the Partnership are 
Robert B. Curran, 300 East Lombard Street, Baltimore, Maryland 
21202. 

4. The name and business address of the General Partner 
are: J & E Corporation, 30 Shadow Point Court, Edgewater, Maryland 
21037. 

en 
a". 

5. The relations of the parties 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 is December 31, 2042.. 

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 

F:\CRC\CLI\UU71.1 
April   15,   1992 21278056 



executed this ^ertifinale «^ T•  ^ ^ 
the day and yearrflrs?aabovl ^Tt^n^"6"^ Under seal " «« 

WITNESS 

' ^ /y7. 

GENERAT. PARTNf^* 

J & E Corporation 

, v        (SEAL) 
John M. LaPides, President 

F:\CRC\CLI\1AU71.1 
April  15,   1992 -   2   - 

en 

CO 

CD 
CO 

•41 £ 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEI I R 
Governor , 

I I' >VI) u JONI S 
I 'llri I. it 

PAUI B ANDERSON 
A.liniMc.i: : /i 

OOfHMFNr CODF 

Merqlnq 
< Transfpror) 

OS BUSINESS CODF 

P.A, Reliqinns 

Departmenl of Assessments and Taxation 
CHARTER DIVISION 

H u Sd1* 

M)| Wi>s) Pfcston Slr.'.-I 
Baltimore, Maryland 21201 

• i-i -^   •ii::> 

COUNTY 

Close Stock 

32. 
Nonstock 

Survivinq 
(Transferee) 

u)DF  AMOUNT 

10 
20 
61 
62 
63 

64 

66 

50 
51 
13 
56 
54 
53 
73 

So 

S 

FEE REMITTED 

Expedited Fee 
Orqan. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment.) 
Rec. Fee (Meraer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Qual. or Rpq. 
Foreign Name Registration 

/ Certified Copv Jb 
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  

?6 

75 
80 
83 
84 
85 
21 
22 
23 
W 

NA 
87 
71 
',0(1 

70 
91 

TOTAL 
FEES A 

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 Trancfer Tax 

  Corp. Good Standinq 
Foreign Corp. Registration 

Limited Part. Good Standing 
Financial 

         .     _  Personal 
Property Reports and   
late f1ling penalties 
Chanqe of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. Limited Part 
Other 
Other- 

Code oM 
ATTENTION: MtiAtiOAijb   A     Atbrfs 

MAIL TO ADDRESS 

Check Cash NOTE 

Documents on checks 

APPROVED BY: A^7 M 1 ff.     1 
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C=9T1FICAT= Or LIMITED P4RTN:R3HIP 
DP 

SH/VDGW   5>niNT   LT^IT-D   PARTNERSHIP 

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

OF MARM AND     ^y 5f     1992    AT 

WITH I AW AND ORDERI I) RK ORDED. 

3:09        O'CLOCK p , M. AS IN CONFORMITY 

ORGANIZATION \M) 
C APIIXI l/\ll()S 11 1   PAIDi 

KKOKDISd SPECIAI 
1 1 1    I'VIO: 11 l   MID: 

« 50«flQ * 

TO Till CIERK OF THE COUR1 OE 

'^3^24876 

ANNE   ARUN1DEL   COUNTY 

H    IS   HIRFin    CFRIIFIID.    THAI    THI    WITHIN    INSTRUMENT.   TOGETHER    WITH   ALL    INDORSEMENTS   THEREON.   HAS 

BEEN Rl( HUD. APPROVED AND Rl( ORDED BV  THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

^ETiJR^ T:: 
= RWKf   BERNSTEIM, CONAWAr 
€ r^LD^AN, NARSARET R» ROBERTS 
300 E LOMBARD STREET 
BALTIMORE M[) 21202 

216C3050507 

A 389382 

RECORDED IN THE RECORDS OF THE 

STATE DEPARTMfcNl OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO.       34 It     1370 
**4wwr//< 

ATb060 
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TATB EASTON LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGRB1MENT 
AND CERTIFICATE 

' •       i; ! 

Th« securities represented by this Agreement and Certificate 
have not been registered under the securities Act of 1933 (the 
"Act") or applicable state securities laws (the "State Acts") and 
shall not be sold, pledged, hypothecated, donated or otherwise 
transferred (whether or not for consideration) by the holder except 
upon the issuance to the Partnership of a favorable opinion of its 
counsel and/or submission to the Partnership of such other evidence 
as may be satisfactory to counsel to the partnership, to the effect 
that any such transfer shall not be in violation of the Act and the 
state Acts. 

THIS   LIMITED   PARTNERSHIP   AGREEMENT 
("Agreement" or "Certificate") is nado this _ 
1992, by and between CRESTON G, TATE, as general 
partners Signatory hereto, as United partners. 

Explanatory statements 

CERTIFICATE 
day of May, 

partner, and those 

AND 
18th 

acquire the rights, pursuant. 
Lg  ,  1992, by and between 

located of land m 

The parties hereto desire (a) to 
to and Agreonont of Sale dated May 
Michael E. Meagher, et al., to purchase a tract 
Talbot County, Maryland, and generally known as J1J Maryland Route 
50 North, Easton, Maryland 21601 (the "Property") I (b) to acquire 
the Property; and (c) to hold the Property as an income producing 
property and otherwise as an investment. In order to accomplish 
their aforesaid desires, the parties hereto wish to join together 
in a limited partnership under and pursuant to the provisions of 
the Maryland Revised Uniform Limited Partnership Act, Title 10 of 
the 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: 

TATB EASTON 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 

1 
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have the yaron meaning as provided in the KRULPA, and the word or 
word« 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: 

Tate Easton Limited Partnership 
c/o Atwood B. Tate 
7419 Baltimore-Anapolis Blvd. 
P. 0. Box 13 3 0 
Glen Burnie, Maryland 210G0 

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: 

Atwood B. Tate 
7419 Baltimore-Annapolis Blvd. 
P.O. Box 1330 
C.len Burnie, Maryland 21060 

4.   Purposes.   The purposes for which the Partnership is 
formed are as follows: 

4.1. The Partnership shall acquire certain real property 
located in Talbot County, Maryland, comprising 2.3^ acres, more or 
less, and generally known as 313 Maryland Route bU North, Easton, 
Maryland 21601. The Partnership shall then hold the property as an 
income producing property and for other investment purposes. Said 
tract of real property together with the improvements constructed 
thereon and appurtenances thereto shall be hereinafter referred to 
as the "Property". 

4.2.  The Partnership may sell all or any part of the 
Property. 

4.3. The Partnership may also do and engage in any and 
all other things and activities incident to the acquisition, 
holding, management, operation, leasing, development and 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 
cole discretion, shall deem to be reasonably related to the 
furtherance of the foregoing purposes of the Partnership as a 
whole. 
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5. Piling of Initial certificate. The qeneral partners shall 

(a) promptly file a counterpart of this Limited Partnership 
Agreement and Certificate with the State Dopcirtment of Assessments 
and Taxation of Maryland (the "Departmant") , and (b) do ail 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 this Limited Partnership Agreement and Certificate with 
the Department. tlnlo.Gc; sooner terminated pursuant to the further 
provisions of this Agreement, the Partnership shall continue until 
the close of the business on December 31, 2022. 

7. Partners, Partnership Intarasts, contributions. 

7.1. The name and the home or business address of each 
partner and the type and class, if any, ot partnerr.Mp interest, 
original contribution and percentage of partnership interest of 
each of the partners arc as set forth on the signature page hereof. 

7.2. The original contribution of each partner set forth 
on the signature page hereof shall be contributed and paid in cash 
to the Partnership upon execution of this Agreement by each 
respective partner. 

7.3. An individual capital account shall be maintained 
for each partner. The capital account of each partner shall 
consist of his original contribution, increased by (a) additional 
contributions made by him, and (b) his share of Partnership net 
profits, and decreased by (i) distributions of such net profits and 
capital to him, and (ii) his share of Partnership losses, 

this Agreement 
distribut ions 

no partner 
from  the 

7.4. Except as set forth in 
shall be entitled to receive any 
Partnership. A limited partner shall have the right to withdraw 
from the Partnership on not less than r.ix (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, 
the date of withdrawal, but only if, as and when such 
shall be made by the Partnership to the non-withdrawing partners; 
withdrawing partner shall not be entitled 
Partnership 

date 

to 

prorated to 
distribution 

a 
receive from the 

value of his partnership interest in the 
of withdrawal. Prior to the dissolution 

Partnership, no partner shall be entitled to 
which constitute a return of any part of the 

to the Partnership or in respect of his 
Except to the extent otherwise required by 

the MRULPA, no partner r.hail be required to reimburse the 
Partnership or any partners for distributions made to hin 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 

the fair 
Partnership as of the 
and winding-up ol the 
receive distributions 
partner's contribution 
partnership interest 
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deraand and receive property (other than cash) 
return of his contributions. 

of the Partnership in 

7.D, Except to the extent otherwise required by the 
MFULPA, no limited partner shall be required to make any 
contribution to the Partnership in excess of his original 
contribution. 

8.  Allocations of Profits and Losses. 

8.1. For purposes ot this Agreement and until determined 
otherwise by the general partners, in their sole discretion, the 
term fiscal year shall mean the calendar year (the "Fiscal Year"). 

and losses of the Partnership shall be 
Year of the Partnership in accordance 

for  federal  income  tax 
with  generally  accepted 
applied  in  a  consistent 
and 704 of the internal 

8.2. The profits 
determined for each Fiscal 
with the accounting methods followed 
purposes and otherwise in accordance 
accounting principles and procedures 
manner. For purposes of Sections 703 
Revenue Code of 1986, or the corresponding sections of any further 
internal revenue law, or any similar tax law of any state or 
jurisdiction, and for such purposes only, the determination of each 
partner's 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 percontayes of partnership interest. 

be shared 
I bo borne 
respective 

8.3.   The profits of the Partnership shall 
among the partners and the losses of the Partnership sha 
by  the  partners  in  proportion  to  each  partner's 
percentage of partnership interest. 

9.  Distributions. 

9.1.  For purposes of this Agreement: 

9.1.1. "Net Caoh Flow" shall mean: 

9.1.1.1. Taxable income for federal income tax- 
purposes as shown on the books of the Partnership, inciudiny 
dividends, capital gains, involuntary conversions, and 
losses from Section 12 31 property, as defined in the 
Revenue Code of 1986, and any charitable contributions, 
by (a) the amount of the depreciation deductions taken in 
such taxable income, and (b) any non-taxab.le income received by the 
Partnership (not including proceeds of any loans), and reduced by 
(i) payments upon the principal of any indebtedness, secured or 
unsecured, of the Partnership, (ii) expenditures for capital 
improvements, additions or replacements (except to the extent 
financed through any Partnership indebtedness, secured or 
unsecured), and (iii) any cash outlays which are used in computing 
the Partnership's federal taxable income, and such reserves for 

gains or 
Internal 
increased 
computing 
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repairs and reserves t.o meet anticipated expenses as 
partners shall deem to be reasonably necessary; plus, 

the general 

0.1.1.2.  Any other funds deemed by the <jcneral 
partners to be available for distribution. 

9.2.   The Net Cash Flow 
distributed among the partners, in 
respective percentage of partnership 
advisable by the general partners, in 

of the Partnership shall be 
proportion to each partner's 
interest, as and when doomed 
their solo discretion. 

9.3. The net proceeds from the r.ale 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 
encunbrancing of the Property in any other manner may be 
distributed to the partners in proportion to each partner's 
respective percentage of partnership interest, in the sole 
discretion of the general partners. 

10.   Rights and Powers of General Partners, Management of 
partnership Business. 

10.1. The yeneral partners 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 partners shall act 
only upon the consent of the majority in number of the general 
partners; provided, however, one of their signatures Khali be 
sufficient to 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 the Partnership and any withdrawal by a general 
partner shall be in breach and violation of this Agreement. 

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

10.2.1. To purchase, acquire, own, lease, manage 
and operate, either directly or indirectly, improved or unimproved 
real estate of any kind (or any interest or Interests therein), and 
to carry on any and all activities related thereto; and to invest 
and reinvest any funds or monies of the Partnership in such 
property, real, personal, or mixed, as may be consistent with the 
purposes of the 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 tern of this Partnership), pledge, appraise, 

5 

— 
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or     have      appraimid,      apportion,      divide 
hypothecate   or    give    options    for    <any    and 
property^     whether     realty     or    personality, 

J .        1 
borrow  on, 
Partnership 

in  kind, 
ail of the 
upon such terror, and 

conditions as the general partners, in their sole discretion, may 
deem to be in the best interest of the Partnershipi 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 or 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 then 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 olaime 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 
Partnership;  to borrow money from any partner,  bank, 
institution or other lender for any Partnership purpose 

to the 
1 ending 
and in 

connection therewith, issue notes, debentures or any other evidence 
of indebtedness and encumber the assets of the Partnership to 
secure repayment of borrowed sums; and no partner, bank, lending 
institution or other lender to which application is made for a loan 
by the general 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, 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 throe percent (3.0%) the prime rate of interest 
charged by Maryland National Dank from time to time. 

10.2.7. To improve, develop, operate and manage 
real estate; to construct, alter, domoiish 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 

6 
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any entity which Is * partner, may 
engage in or possess an interest in other business ventures of 
every nature and deecH ptiun, 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 partners, on behalf oi 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, off i cert; or employees of such persons) their 
dep.ignces and nominees, shall not be liable to the Partnership ot- 
to any of the partners for damages, losses, iiability 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 "Tate Easton Limited Partnership", or in such other 
manner as the general partners, in their sole discretion, shall 
determine to be in the beet 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 Powers. 

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 or ail or 
substantially all of the assets of the Partnership, as set forth in 
this Section 12; and approving an amendment to this Agreement. a^ 
set forth in this Section 12. 

12.3. The genera] 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 

Mf _^ir 
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general partners. A sale, exchange, lo.nsc, mortgage, pledge, or 
other transfer Of all or sabstantiaUy all of the assets of the 
Partnership shall require consent of partners whosu respective 
percentages of partnership interest exceed sixty six and two-thirds 
(66 ?./3%) of the total percentage of partnership interests ot all 
partners in the Partnership and the agreement of a majority in 
number of the general partners. 

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 ten (10) ddys prior to such date, 

13.  Asslgnability of Partnership Interests. 

13.1. Except as otherwise provided 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 (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 the rights and 
powers and shall be subject to all the restrictions on and 
obligations 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 permitted assignee of a limited 
partner shall become a limited partner of the Partnership, provided 
that the assignee pays a fee not to exceed Five Hundred no liars 
($500.00) to the Partnership to cover the costs and expenses of 
preparing, executing and filing of a Certificate of Amendment with 
the Department. 

13.3. The partnership interest owned by an assignee who 
has not become a limited partner in accordance with the provisions 
of this Section 13 shall be assignable to the same extent as if 
such assignee had become a limited partner, but any such assignment 
shall be subject to all the provisions of this Section 13. 

13.4. In the event of an assignment pursuant to this 
Section 13, the Partnership shall continue with respect to the 
remaining partners, appropriate adjustments shall be made to their 
capital accounts and partnership interests to reflect the 
assignment of the partnership interest of the assignor partner, and 
an election may be made by the general partners, in their sole 

9 
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discretion, to adjust the 
with Section 754 of the 
similar  provisions  of 
jiiricdiction. 

basis of Partnership assets In rtcjcordance 
Internal Revenue Code of 1906, and th€ 
the  tax  law  of  any  state  or  other 

15' 

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, tor 
investment only, and not with a view to, the offer lor sale or the 
sale in connection with,  the distribution or transfer thereof. 
Each of the limited partners, further warrants and represents to 
the Partnership and to the general partners, jointly and severally, 
that he  is not participating,  directly or  indirectly,  in  a 
distribution or transfer of such partnership interest, nor is   he 
participating, directly or indirectly, in the underwriting of any 
such distribution or transfer of such 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 would constitute him to be an 
underwriter, within the meaning of the Securities Act of lyJJ (the 
"Act"), of such partnership interest. 

13,6, 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 consistent 
with the aforesaid legend, prior to any permitted transfer of a 
partnership interest he shall give written notice to the general 
partners and shall present copies thereof to counsel for the 
Partnership and the following provisions shall apply: 

(a) If in the opinion of such counsel the proposed 
transfer of such partnership interest may be effected without 
registration thereof under the Act, as then in force, or any 
similar statute then in force, and applicable state securities law, 
the general partners shall promptly thereafter notify the holder of 
such partnership interest, whereupon such holder shall be entitled 
to transfer such partnership interest all in accordance with the 
terms of the notice delivered by such holder to the general 
partners, this Agreement and upon such further terms and conditions 
as shall be required by counsel for the Partnership in order to 
assure compliam:e with the Act and applicable state securities law; 
or 

(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 

10 
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applicable utate securities law, a copy ot such opinion shall bci 
promptly d«liv«r«d to the holder who hcid proposed such transfer, 
and such trans fur shall not be made unless such reqistration is 
then in effect. 

13.7. Each limited partner realizes that hip. 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 
the understanding of each limited partner that by virtue of the 
provisions of certain rules rotipccting "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 cano such 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 or two of the general partners' ceasing 
to be general partners upon the happening of any of the event;.; set 
forth in Section 10-402 of the MKULPA; 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 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 ol the 
Partnership assets. 

Partnership, 

partners. 

15.1.3 

15.1.4 

The  expiration  of  the  term  of  the 

The unanimous consent  of the general 

11 
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15.1.5.  All the 
and the limited partners fail 
general partner in their steml. 

general partners cease to be such 
to promptly appoint a substitute 

diesolution 
IS.l.fe.    The  entry  of a     decree 

under Section 10-802 or the MRULPA. 
of  judicial 

15.2. Upon a dititjolution 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 ar. follows: 

15.?.!. First, to creditors, including partners who 
are creditors, to the extent permitted by law, in r.<itisfaction of 
the liabilities of the Partnership other than liabilities for 
distributions to partners under this Agreement. 

loans made by 
15.2.P.  Second, to the payment and discharge of any 

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 
for contingent liabilities of the Partnership (which reserves sh^M 
be held in escrow or in trust). 

ers in 
Agreement. 

15.2.4, Fourth, to partners and former partn 
satisfaction of liabilities for distribution under this Agreei 

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 completion of the 
winding-up of the Partnership, the general partners shall execute 
and cause to be filed with the Department a Certificate of 
Cancellation of the Partnership. 

15.4. The general 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 
banX account or accounts as the general partners shall deem 
appropriate, in their sole discretion, and the general partners 
shall arrange for the appropriate conduct, of such accounts. The 
general partners shall not be liable in the event of a failure of 
any such depository. 

12 
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17.   Dooko of Aooount, Accounting Ymmr,    Audits, Reports to 

Limited Partners. 

17.1. There shall be kept at the principal office of the 
Partnership all records requicud to be kept by the Partnership 
under Section 10-105 of the MRULPA. The partnership booke shall be 
kept on the cash receipts and difiburBeinenta method or on ^-he 
accrual method as the general partners, 
may determine. 

in their sole discretion, 

17.2. A corapilation or review shall be made us 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, designate. Any partner shall 
have the right to inspect and copy the records of the Partnership 
designated in Section 10-105 of the MRULPAj provided such 
inspection and copying is made at the reasonable request and at the 
•xpenee of the partner desiring the same and is made during 
ordinary business hours. 

17.3.   The general partners shall, within 
days after the close of the Partnership Fiscal Year, 
limited partners an annual report containing complied 
financial information of the business of the 
accounting year and tihall, at the same time, 
of the Partnership with all of the information 
such partner for federal income tax purposes 
may contain such other information as the 

ninety (DO) 
mail to the 
or reviewed 

Partnership for such 
furnish each partner 
which is relevant to 

The annual report 
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, nay designate. 

is.  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 tine. Such indemnification shall 
be made solely from the asDets 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. 

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. 

13 
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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 
reepective 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 eet 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 

changed. Time periods shall commence on the 
notice or any other communication. Any notice 
be given within a stated period of time shall 
if postmarked before midnight of the last day 

nf such period. All notices or other communications shall be 
deemed received when qlvon, as aforesaid. 

hereto, or as later 
date oi mailing of a 
which is required to 
be considered timely 

19.4. Each limited partner hereby makes, constitutes and 
appoints the general partners, and each of them, with tuii power of 
substitution, his true and lawful attorney, for him and in his 
name, place and stearj and for his use and benefit to sign, seal and 
file with the Department the Initial Certificate of Limited 
Partnership of the Partnership admitting him as a limited partner 
to this Partnership in accordance with the laws of the state of 
Maryland or the laws of any other state in which such a certificate 
is required to be riled. 

19.5. The power of attorney granted hereunder to the 
general partners 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. 

oi- 
ls.6. 

include the 
shall be deemed to be or 
wherever appropriate. The 
matter of convenience, and 
or describe the scope of 
provisions thereof. 

The UJ-.C of any gender herein shall be deemed to be 
other genders and the use of the singular herein 

include the plural (and vice-versa), 
headings herein are inserted only as a 
reference, and in no way define, limit 
this Agreement, or the intent of any 

19.7. This Agreement sets forth ail (and is intended by 
all parties hereto to be an integration of all) of." the covenants, 
promises, agreements, warranties and representations among the 
parties hereto with respect to the Partnership, the business of the 
Partnership and the property of the Partnership, and there are no 
covenants, promises, agreements, warranties or representations, 
oral or written, express or implied, among them other than as set 
forth herein. 

19.8. Nothing contained in this Agreement shall be 
construed as requiring the commission of any act contrary to law. 
Wherever there is any conflict between any provision of  this 

14 
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Agreement and any statute, 
which the parti t;r. have no 1 
prevail, but in such event 
affect«d shall be curtai 
necessary to conform with 
that any part, section, par 
be held to be indefinite, 
entire Agreement shall not 
of the Agreement shall Dont 

iaw, ordinance or regulation contrary to 
egal right to contract, the latter shall 
. that provision of this Agreement thus 
led and limited only to the extent 
said requirement ol law. Tn the event 
agraph or clause of this Agreement shall 
invalid or otherwise unonforceable, the 
fail on account thereof, and the balance 
mue in full force and effect. 

20. Qoverning Lav. 

It is the 
Agreement shall be 
accordanco. with the laws 

intention of the parties hereto that this 
governed by and construed and enforced in 

of the State ot  Maryland. 

21. Burden and Benefit. 

benpfit «#hi%iJ?re51B#?? is binding upon and shall inure to the 
mS^H• ' the Parti0* he^to and their respective heirs, 
Ttnlti t'+i oxecutors, administrators, persons and tegal 
hPrl?^ ^VeS'.and SUcce££^ ^nd to the assigns of ?he parJfSs 
hereto to the extent  but only to the extent, the sane is provided 

Agreement      "   th' ^ Perniltted ^ the provisions Pof th!s 

22. Counterparts Execution. 

which Sha?
,?iS^A9^eeinent ?ayi be cxo^uted ^ counterparts, each of 

constitfte'ono^doc^ent.1^"11'  ^ an 0f wMCh aha11  ^th- 

. ^^ "ITMESS WHEREOF, the parties have executed this Aoreempnt 
as ot the day and year first above written. Agieement, 

WITNBS8/ATTB8Ti GENERAL PARTNER: 

/ 

/ J? 
\y 

(Seal) 

7419 Baltimore-Annapolis Blvd 
P. 0. Box 1330 
Glen Burnie, Maryland 21060 

Initial Contribution: $ ^4,265.40 

Percentage of Partnership 
Interest:  5.0% 

15 
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/ 

•   ' 

LIMITED PAHTNKRS 

CroiiLbn^J3 

J 11 AGE    4 S 7 

(yeal) 

7419 Baltimore-Annapolis Blvd. 
P. 0. BOX 1330 
Glen  Burnio,   Maryland  21060 

Initial  Contribiition:   $796.777*20 
Percentage  o! PartnorLihip 
Interest:     90.0% 

' Bcftty^arH?r/'l1<*'l e 

v-iiy  Baltimore-Annapolis  Blvd. 
P.   O.   Box   1330 
Glen   Rurnie,   Maryland   ?1060 

Initial  Contribution:   $44,265.40 
Percentage  of   Partnership 
Interest:        3.0% 

icp/tste:tnr«:c&a 
5/1b/92 

After recording, please return to: 

Atwood B. Tate 
Lessans and Tatc 
7419 Baltimore-Annapolis Blvd. 
P.O. Box 13 30 
Glen Burnie, Maryland ?1060 
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CERTIFICATE OF LIMITED PARTNERSM^ (> / ^ 

OF -T   / 
WOLFTRAP RIDGE LIMITED PARTNERSHIP RECEIVE! 

s^nflvee an 10,37 
THIS CERTIFICATE OF LIMITED PARTNERSHIP (he^inaf^^^^f 

to as this "Certificate") is made this ^ day o£m^, ^P.^^ 
by a Maryland corporation, as the General PartnerASSESSMENTS I TAXATIIN 

a 

EXPLANATORY STATEMENT 

RWNWolftrap, Inc., desiring to organize a limited part^^ 
under and pursuant to the provisions of the Maryland RfVlsea 
Uniform Limited Partnership Act (hereinafter referred to as the 
"AcW hereby forms a limited partnership for the purposes and on 
the tirms 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 "Wolftrap Ridge 
Limited Partnership." 

2    The purposes for which the Partnership is formed are as 

p^tnerships'fo^ed pursuant to the Act and and (c) to do any and 
all things necessary convenient or incidental to the foregoing. 

3 The address of the principal office of the Partnership 
is o/o Hearth S Home Distributors, Inc., 10305 Guilford Road 
Annapolis Junction, Maryland 20701. The name -l^;33,^^ 
resident aqont of the Partnership are Steven M. Gevarter, Esquire, 
[Ivin fcann, P.A., 2 Hopkins Plaza, 9th Floor, Baltimore, Maryland 

21201. 

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

RWN Wolftrap, Inc. 

5   The relations of the partners and the affairs of the 
Partnership shall be governed by the Act as well as a Partnership 
agreement which may be amended from time to time as set forth 
therein. 

shall be 6.   The latest date upon which the ^Par^er^|P 
dissolved and Its affairs wound up is December 31, 201/. 

IN WITNESS WHEREOF, the General Partner acknowledges that this 
certificate of Limited Partnership is ^s act and further 
acknowledges, under penalties of perjury, to the best of its 

' 
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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: GENERAL PARTNER: 

. %Um, k, • > Uu 

RWN WOLFTRAPy INC. 

By:    L^ 
Mark  Levy,  /^icX-President 

(SEAL) 

5598v/236 
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VVII I 1AM DONALD SCHAI I 
(iovurnoi 

1 11 »V11 u JONES 
I)ITCI toi 

PAUI   B AND! RSON 
A. IniiMi IMII 'i 

DOC I IMF NT   CODF 

Merqina 

(Transferor 1 

O^ 
P.A. 

BIISTNESS   CODF 

Re 1 iqious 

>epartmen1 of Assessments ruul Taxation 
CHARTI H DIVIMON 

Room Hd'i 
.•^Ol West Preston Strw I 

Baltimore  Maryland 211 

Close 

Sur vi vmq 
(Transferee) 

i 1 PAGE i 9 2 

COUNTY 

Stock 

r^ 
Nonstock 

(ODt  AMOUNT 

Hi 

20 
61 
6/ 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

7^ 

M 

FEE REMITTED 

[ ''pedited Fee 
Organ. & Capitalization 
Rec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Rec. Fee (Meraer or 
Consolidation) 
Rec. Fee (Transfer) 
Rec. Fee (Dissolution) 
Rec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. or Reg. 
Foreign Name Registration 
cX, 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^   

•h 

Jb 
80 
83 
84 
85 
21 
O t 
G • 

23 
31 
NA 
87 
71 

70 
91 

Certificate of Merget/Transfor 

Special Fee 
___    For. Limited Partnership 
^Q.        Cert. Limited Partnership 

Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordation Tax 
State Transfer Tax 
local Transfer Tax 

I .  . <A ._. Corp. Good Standing 
Foreign Corp. Registration 
__ .   Limited Part. Good Standing 
Financial 
             Personal 
Property Reports and   
late fi1ing penalties 
Change of P.O., R.A. or R.A.A. 
Amend/Cancellation, For. (imited Part. 
Other  
Other 

Code 0^0 

ATTENTION 

MAIL TO ADDRESS; 

TOTAL 
FEES 

^7 Check Cash      NOTE: 

Documents on checks 

APPROVED  BY: A 
c°% • 



ecoK 14rm   493 

fl  •    OF LIMITED PARTNtRSHIP 

MQLFTRAP      LIflTcU PARTNERSHIP 

APPROVFD AND RECEIVED FOR RECORD BY THE STATE DEPARTVIENT OE ASSESSMENTS AND lAXATION 

OF MARYLAND    WAY 28f AT L0S31 O'CLOCK *• M. AS IN CONFORMITY 

WITH LAW ^ND ORDERED RECORDED 

ORGANIZATION \M) 
( APIUI l/MIOS I I 1   PAID 

RECORDINC SPECIAI 
\U PMI) HI   PAID 

«K 
3 \.. • % 

<y i '• i 8 

TO THE C I ERk OE THE COl RT OE ANNb   ARLN; :    '.-JFY 

IT   is   HEREB\   CERTIFIED,   IHAT   THI   WITHIN   INSTRIMENT.   rOGETHER   WITH   ALL   INDORSEMENTS  THEREON,  HAS 

BEEN RECEIVED APPROVED AND RECORDED BV THE STATE DEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND. 

.: 

.. V r MD -/^NNf P.A. 
0 NERCAN1 ^L,  . ^> -  .. ,  'iLLG. 

r^c: HCPKINS PL-\ 
BALlI^LR.: «. 21201 

231C3052! 

A 392724 

RECORDED IN THE RECORDS OF THE 3 ^6?/ - jfag' 

STATE DEPARIMEN1 Of   ASSESSMENTS 

ANATAXAIION OE MARYLAND IN LIBER, FOLIO. 
w"S*H0i 

ATb060 
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CLOVERLEAF II LIMITED PARTNERSHIP 
SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP 

CO 

XT' 
CD 

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED 
PARTNERSHIP is made this l"b-^ day of    iTl 
undersigned party. 

WITNESSETH 

^ 

1992 by the 

986, 
WHEREAS, by Certificate and Limited Partnership 

Agreement ("Certificate and Agreement") dated March 24, 1, 
which was recorded among the records of the Maryland State 
Department of Assessments and Taxation (the "SDAT") in Liber 
2802, Folio 1753 on April 2, 1986, Cloverleaf II Limited 
Partnership (the "Partnership") was formed; and 

WHEREAS, the Certificate and Agreement was amended and 
restated, (the "Amended and Restated Certificate") which Amended 
and Restated Certificate was filed with the SDAT on 

January 1 9 ,  1989; and 

WHEREAS, Gary L. Attman assigned his 1% interest 
general partner in the Partnership to Leonard Attman on 
April 2 , 1992; and 

as a 

WHEREAS, the undersigned party, desiring to further 
amend and restate the Amended and Restated Certificate to reflect 
said assignment. 

Name 
shall be: 

of Partnership.  The name of the Partnership 

CLOVERLEAF II LIMITED PARTNERSHIP 

2•   Principal Office and Resident Agent.  The post 
office address of the place at which the principal office of the 
Partnership in the State of Maryland shall be located at 7779 New 
York Lane, Glen Burnie, Maryland 21061.  The name and address of 
the Resident Agent of the Partnership in the State of Maryland 
are Continental Cloverleaf Associates, Inc., 17 West Pennsylvania 
Avenue, Towson, Maryland 21204. 

3-   General Partner.  The name and business address of 
the General Partners of the Partnership are as follows: 

(a) Leonard J. Attman 
7779 New York Lane 
Glen Burnie, Maryland 21061 

(b) Continental Cloverleaf Associates, Inc. 
17 West Pennsylvania Avenue 
Towson, Maryland 21204 

— f 
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4- Dissolution.  The latest date upon which the 
Partnership is to dissolve shall be December 31, 2034. 

5- Definition.  Throughout this Amended and Restated 
Certificate of Limited Partnership, 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. 

IN WITNESS WHEREOF, this Second Amended and Restated 
Certificate of Limited Partnership has been executed by the 
General Partners of the Partnership as of the date and year first 
above written. 

WITNESS/ATTEST: 

(SEAL) 

CONTINENTAL CLOVERLEAF 
ASSOCIATES, INC. 

SeGrafeory 
By: 

John A. Luetkekeyer, Jr. 
President 

(SEAL) 

WITHDRAWING GENERAL PARTNER: 

fe^uJ^f 
Gary L, Attman 

(SEAL) 

C42472.530 S:4 
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SVATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governo. 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

Department of Assessment and Taxation 

CHARTER DIVISION 
Room L 

301 West Preston Sire-r: 
Baltimore. Maryland 212|j'. 

i IPAGE   49H 

DOCUMENT CODE 

Merging 
(Transferor)   

2c (p 
P.A 

BUSINESS CODE 

Peliqicus Close 

Surviving 
(Transferee) 

o COUNTY   ^ ,< 

Stock Nonstock 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

S* 

-8- 

.FEE__REM_ITTED 

Expedited Fee 
Organ. & Caoitalization 
Pec. Fee (Arts, of Inc.) 
Pec. Fee (Amendment) 
Pec. Fee (Merger or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. or Peg. 
Foreign Name Registration 

I       Certified Copy  2. 
Penalty 
For. Supplemental Cert. 
Foreign Resolution 
Certificate of Conveyance 

Name Chanoe 
(New Name) 

S 
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 

j^/  Other Change. 

SL 

76 

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

70 
91 

TOTAL   .  ry 
FEES   (fid 

Certificate cf Merger/Transfer 

Special Fee 
For. Limited Partnership 
Cert. Limited Partnership 
Amendment to Limited Partnership 
Termination of Limited Partnership 
Recordaticn Tax 
State Transfer Tax 
Local TransTer Tax 
  Corp, Good Standing 
Foreign Corp, Registration 
  Limited Part. Good Standing 
Financial 
  Personal 

Code^^3- 

ATTENTION \U(LUSL  ITUAM 

MAIL TO ADDRESS; 

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

/ Check   

Documents  on      ^L   checks 

Cash NOTE: 

APPROVED  BY ••-U- 
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CERTIFICATE QP A^EMO^ENT 
OF 

CLOVERLEAc II LIHITED PARTNERSHIP 

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

OF MARV1 AND   MAY 22f     1992       AT 3100 O'CLOCK P-     M. AS IN CONFORMITY 

WITH I AW  \ND ORDl Rl D RECORDED 

ORGANIZATION WO 
( -XPIUI IZATION I II  PAID. 

* 

RECORMNC 
Ml   HMD 

« 

SPECIA1 
lit   HMO 

H2108363 

TOTHECLERKOFTHECOLRTOF ANNE    ARUNDEL   COUNTY 

IT    IS    HEREBY     (ERIIEIED,    MIAT    THE    WITHIN    INSTRLMENT,    TOGETHER    WITH    All    INDORSEMENTS    THEREON.   HAS 

BEEN RE( EIVED, APPROMD AND Kl ( ORDED BY THE STATE DEPARTMENT Ot ASSESSMENTS AND TAXATION OE MARVIAND 

RETURN TO: 
WHITEFORDt TAYLOR S PRESTON 
ATTN* LEALI^ PERRY 
1400 SIGNET TOWER 
7 SAINT PAUL STREET 
SALTINORE MD 21202 

fe^r"  MAR>- j| 

229C3052287 

A 392484 

RECORDED IN THE RECORDS OF THE 

STATE DEPARIMINI OE  ASSESSMENTS 

AND TAXATION OF MARM AND IN FIBER. FOLIO. 74; 

ATb-060 



SEMMES. BOWEN & SEMMES 
TTCRNEYS   AT   LAW 

250  WEST   PRATT   STREET 

BALTIMORE.   MARYLAND  21201 

TELEPHONE   30I-539-5010 

FACSIMILE  30'   539  5223 

CABLE   TREVLAC 

TELEX   87   478 

,• 

GEOFFREY S MITCHELL 

DIRECT   DIAL 

301    576   4731 

May 20, 1992 

Mr. Allan J. Herman 
President 
The New Life Group, Inc.   06'/90   ts 
6600 Heritage Hill Road      ^ 
Glen Burnie, Maryland 21061 

Z^;^) 

RE:     Resignation  as  Resident  Agent 

I 19S 
SUITE  500 

1025 CONNECTICUT  AVF     N   w 
WASHINGTON.  D   C    20036 

TELEPHONE  202822-8250 
FACSIMILE  202   822   8258 

Dear Mr. Berman: 

In your capacity as President of The New Life Group, Inc., 
General Partner of Village of Pawnee Limited Partnership, please 
be advised that I hereby resign as the resident agent of Village 
of Pawnee Limited Partnership, effective immediately. 

Sincerely yours. 

J^S.Tlkrci^ 
Geoffrey  S.   Mitchell 

GSM:job 

cc:      Mr.   William  B.   Sawers,   Jr 

l 

I 



STATE OF MARYLAND 
WILLIAM DONALD SCHAEFER 
Governor 

LLOYD W. JONES 
Director 

PAUL B ANDERSON 
Administrator 

DOCUMENT CODE ML 

Merging 
(Transferor)    

BUSINESS CODE 

P.A. Peliqicus 

BOOH 14pi\6i   499 

Department of Assessments and Taxation 

CHARTER DIVISION 
Room 80° 

301 West Preston Strt>e: 

Baltimore, Maryland 21201 

COUNTY £> 
Close Stock NonstocV 

Surv Wing 
(Transferee) 

CODE  AMOUNT 

10 
20 
61 
62 
63 

64 
65 
66 
52 
50 
51 
13 
56 
54 
53 
73 

SI-. 
FEE RgHITTED 

Expedited Fee 
Organ. & Capitalization 
Pec. Fee (Arts, of Inc.) 
Rec. Fee (Amendment) 
Pec. Fee (Merger or 
Consolidation) 
Pec. Fee (Transfer) 
Pec. Fee (Dissolution) 
Pec. Fee (Revival) 
Foreign Qualification 
Cert, of Oual. 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 

M. 

TOTAL 
FEES 4o 

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

Check Cash 

Documents on checks 

APPROVED BY: 

code, asy* 

ATTENTION 

MAIL TO ADDRESS: 

NOTE 
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[GNATION    If SIDEN1 ^T 
OF 

VILLAGE   OF   PA^ LIMITED   PART'. 

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

OE MARY I AND 1 AY f AT       i::^ 

WITH I AW AND ORDERED RKORDED 

O'CLOCK •       M. AS IN CONFORMITY 

ORCANIZATKW  \M) 
CAPITA! I/MION 111  I'Ml) 

KK OHDIV, 
Ml    PAID: 

SPK IM 
Ml   PAID 

TO THE CLERK OF THE COURT OE 

1    2   323 

ANNF    AP  l| 

IT    IS    HEREBY    CERTIFIED,    THAT    THf     WITHIN    INSTRIMFNT.    TOGFTHtR    WITH    All     INDORSEMENTS    THEREON.    HAS 

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

RETUF  I   F U 
SEMMI Si 
ATTr.:    -.   PHILL1 

BALTI ' i 

2 27C 

A 390926 

RECORDED IN THE RFCORDS OF THE 

STATE DEPARTNIFNI OF ASSESSMENTS 

AND TAXATION OF MARYLAND IN LIBER. FOLIO. 

ATb060 
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