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CERTIFPICATE OF LIMITED PARTNERSHIP

D&G LIHITEgPPARTNERSHIP .; / 50/ ?/ / " Y§

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred to
as this "Certificate") is made this day of May, 1981,

EXPLANATORY STATEMENT [)1

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 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. fThe business of the Partnership shall be ccnducted under the
name D & G LIMITED PARTNERSHIP.

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 as follows:
General partners:

Danny G. Sager
201 Revell Highway
Annapolis, Maryland

Gloria A. Sager
201 Revell Highway
Annapolis, Maryland

Limited partner:

Peter C. Gabardini, Jr.
900 Bestgate Road

Sujte 400

Annapolis, Maryland 21401

5. The amount of.cash and other value contributed by the limited
partner 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; (¢) the incapacity of all of the General
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Partners of
causing the

owledge that this

its act, and further

acknowledge, under pPenalties of pPerjury, to the best of their

kKnowledge, information ang belief, that the matters and facts set

forth herein are true in all material fespects, and that they have

executed this Certificate of Limited Partnership under seal as of the
day and year first above written,

Genera]l Partners:

Gloria A, Sager

Limited Partner:

Peter C. Garbardini, Jr.




LIMITED PARTNERSHIP AGREEMENT
OF
D & G LIMITED PARTNERSHIP

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

EXPLANATORY STATEMENT

The parties hereto desire to take title to property located in
Anne Arundel] County, and to hold the same as an investment for income
producing purposes. In order to accomplish their aforesaid desires,
the parties hereto wish to join together in a limited partnershilp
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 "D & G
Limited Partnership.”

5. Definitions. Through this Agreement, any word or words that
are defined in tne Maryland Revised Uniform Limited Partnership Act
("MRULPA"), as amended from time to time, shall be the same meaning as
provided in the MRULPA, and the word or words listed below within
quotation marks shall be deemed to include the words which follow
them:

2.1. "Agreement!=-=-This Limited Partnership Agreement.
2.2. "pPartnership"--This Limited Partnership.

Princip P The address of the
principal offlce o located at
201 Revell Highway, Annapolis, Maryland 2140l. 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 ldcated in Anne Arundel County, Maryland, commonly known as
201 Revell Highway ("Property”).

4.2. The Partnership may lease, encumber, or gell 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 acgquisition, holding,
management, operation, leasing, and sale of the Property.

4.4. The Partnership may engage in any other business or
make any other transaction which the general partners, in their sole
discretion, shall deem to be reasonably related to the furtherance of




the foregoing purposes of the partnership as a whole. [lei ' {]4

5, Filing of Initial certificate. The general partners shall
(a) promptly prepare an Tnitial Certificate of Limited Partnership
(the "Certificate") to be filed with the State Department of
Assessments and Taxation of Maryland, and such other place or places
as may be required by law; (b) file the Certificate with the
Department; and (¢) 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 filing
of the Certificate with the Department, Unless sooner terminated
pursuant to the further provisions of this Agreement, the Partnership
shall terminate on December 31, 2011.

7. partners; Partnership Interests; Contributions.

7.1. The name and the home Or pusiness address of each
partner and 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 nereof shall be contributed and paid in cash %O the
partnership upon execution of this Agreement by each respective
partner.

2.3. 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) nis 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, FExcept 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
after the Limited partnership has been in axistence for at least one
(1) year on not less than six months' prior written notice to each
general partner at his address on the pooks of the partnership, On
withdrawal, a withdrawing partner shall be entitled to receive from
the Partnership any distribution to which he would otherwise be
entitled under this Agreement, prorated to the date of withdrawal, but
only if, as and when such distribution shall be made by the
partnership to the non=-withdrawing partners; a withdrawing partner
shall not be entitled to receive from the partnership the fair value
of his partnership interest in the partnership as of the date of
withdrawal. Prior to the dissolution and winding-up of the
Partnership, no partner shall be entitled to receive distributions
which constitute a return of any part of that partner's contribution
to the Partnership or in respect of his partnership interest, Excep*t
to the extent otherwise required by the MRULPA, no partner shall be
required to reimburse the Partnership or any partners for
distripbutions made to him in excess of the amount of his contribution
or for any negat ' . account. No limited
partner shall have any I @ ] roperty (other
than cash) of the Partnership in re :




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 ferm
fiscal year shall mean the calendar year (the "Fiscal Year").

8.2, The profits and losses of the Partnership shall be
determined for each Fiscal Year of the partnership in accordance with
the accounting methods followed for federal income tax purposes and
otherwise in accordance with generally accepted accounting principles
and procedures applied in a consistent manner. For purposes of
Saction 702 and 704 of the internal Revenue Code of 1986, or the
corresponding sections of the future internal revenue law, or any
similar tax law of any state Or jurisdiction, and for such purposes
only, the determination of each partner's distributive share of all
partnership items of income, gain, deduction, loss, credit or
allowance for any period or year ahall be made in proportion to tne
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 t.he
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" ghall] mean:

9.1.1.1. Taxable income for federal tax purposes
as shown on the books of the Partnership, including dividends, capltal
gains, involuntary conversions, and gains or losges 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, such as reserves
for said improvements, additions Or replacements, and such reserves
for repairs and reserves to meet anticipated expenses as the general
partners shall deem to be reasonably necessaly; plus

9.1.1.2. Any other funds deemed by the general
partners to be available for distribution.

Q.. The Net Cash Flow of the Partnership shall be
distriputed among the partners in proportion to each partner's
respect.ive percentage of partnership interest.

9.3, The net proceeds from the sale of all or any portion
of the Property Or any excess funds resulting from the placement or
refinancing of any mortgage on the Property or the encumbrancing of
the Property in any other manner shall be distributed to the partners
in proportion to each partner's respective percentage of partnership
interest.
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10, Rights and Powers of General Partners; Management of
Partnership Buslness.

The general partners shall have sole and complete control

gement and operation of the affairs ang business of the
Partnership, shall have the authority to take any action whatsoever
with respect to the management and operation of the Partnership
affairs permitted under law and by MRULPA, shall maintain books of
account and records as required under MRULPA, and shall operate the
the partners. The general

P and any withdrawal by a
breach and violation of this Agreement,

10.2. The general partners 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
may engage in or possess an interest in other business venturers 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 B At
virtue of this Agreement in and to such independent ventures or to the
income or profits derived therefrom,

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 "D & G Limited Partnership" or in such other manner as the
general partners, in their sole discretion, shall determine to be in
the best interest of the Partnership,

12, Status of Limited Partners,

12,1, No limited partner, in addition to the exercise of
his rights and powers as a limited partner, shal) take part in the

control of the business of the Partnership.

12,2, The limited partners shal)l have no voting rights,
eéxcept those pertaining to the dissolution and winding-up of the
Partnership, as set forth in Section 14; the sale of all or
substantially all of the assets of the Partnership, as set forth in
this Section 12; and approving an amendment to this Agreement, as sget
forth in this Section L2

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 in the
€@ agreement of a majority in number of the general
partners,
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12.4. Meetings of the Partnership for any purpose shall be 7
held at the call of any 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 o each limited partner
at least 10 days prior to such date,

13, Assignability of Partnership Intexrests.

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 thelir partnership interests 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, descendent, brother or sister of a general partner or to a
testamentary or inter=vivos trust of which the beneficiaries are one
or more of a group consisting of the spouse, ancestor, descendant,
brother or sister of the general paprtner, 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 %o al]l the
restrictions and liabilities of a limited partner under this Agreement
and the MRULPA.

13.2. Subject to the further provisions hereof and to the
consent of a majority in number of the general partners, the
partnership interest of each limited partner shall be assignable,
provided that more than one (1) year has lapsed since the formation of
the Partnership, and provided such assignment does not terminate the
Partnership for federal income tax purposes. 1f the assigning limited
partner so provided in the instrument of assignment, the assignee
shall become a limited partner of the Partnership, provided that
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 thelr
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.

13.5, Anything contatined 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
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Each of the Jimited Partners

and represents to the Partnership and to the genera]

partners, jointly and severally, that he wi)) not act in any way that

would constitute him to be an underwriter within the meaning of the

Securities Act of 1933 (the "Act"), rship interest, and
each of lp

the Maryland

ip does not

of 1934;
hence, . 1 . hat by virtue
of the provisionas of certain rule restricted securitieg"
Promulgated under the Act, his partnership int

him 1ndefin1te]y unless and until

Act and applicable gt : Unless a

registration ig ga in which case sueh

8til]l be limited a

Dissolution of the Partnership,

14,1, The Partnership shal] be dissolved and its affairs
shall be wound=up upon the first to occur of any of the following
events:

The consent of the partners whose respectijve
interest exceed 70% in the aggregate of the
ip interests of the Partnership.
14.1.2. The sale of all or substantially al] of the
partnership assets,
14.1.3,
14.1.4.
14,1.5.
14.1.6,
under Section 10-802 of the MRULPA.
Upon a dissolut
together with the
therefor, shall pe

First, to creditors, including partners who
are creditors, to the extent permitted by law, in satisfaction of the
llabilities of the Partnership other than liabilities for
distributions to partners under thig Agreement,

14,2,.2, Second, to the payment
loans made by any of the partners to the Partnership,

+ to the creation of any reserves which
bly necessary by the general partners for
of the Partnership (which reserves shal)) be
st).

utions under thisg Agre
The balance remaining, if any, to partners
f their contributions and second respecting
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distribution or transfer thereof. Each of the Jimited partners
further warrants and represents *+o 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, and
each of the limited partners realizes that this partnership interest
1s not and will be registered under the Act or under the Maryland
Securitiems 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 Act of 1934;
hence, it is the understanding of each limited partner that by virtue
of the provisions of certain rules respecting "restricted securitieg"
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. The Partnership shall 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 1008 of the partnership interests of the Partnership.

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

14.1.3., The expiration of the term of the Partnership.

14.1.4. The unanimous consent of the general partners,

14.1.5. Al]l the general partners cease to be such.

14.1.6. The entry of a decree of judicial dissolution
under Section 10-802 of the MRULPA.

14.2, Upon 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 who
are creditors, to the extent permitted by law, in satisfaction of the
liabilities of the Partnership other than Jliabilities for
distributions to partners under this Agreement,

14.2,2. Second, to the payment and discharge of any
loans made by 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] pariners 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.%. 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
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winding-up of the Partnership, the general partners shall execute and
Cause to be fileqd with the Department 3 Certificate of Cancellation of
Partnership.
sonally liabJle
of the contribution
f any partner; a be made golely from
Partnership assets,

Bank Accounts,
deposited Ip Such bank acco ; pPartners
shall deem appropriate, ' and the general

pPartners shall arrange for ' such accounts,

on The Partnership ghaj) Indemnify ang
general partner © the fullege extent and in
-0rs in Section 2~418 of the
Article of the Annotated Code of
time. Sueh indemnifiratimn shall be
For the Purposes of
ed to be a 44 Yo
the Partnnrnhfp hal]l
iing of Section

17, Authority of Gener Partners. Either one of the

Partners sha have the right thority to act fo

behalf of the Partnership, . @ MO and execute an
Contract, agreement, » MOortgage, plot or cther {nstr
document required or Otherwise appropriate to sell, mortgage,
convey, refinance, easements on or dedicate Partnership
Property, I'ship property (or any part thereof), to
borrow mo omissory notes, to Becure the same by
mortgage b ip Property, to renew Or extend any and
all such notes, and to convey such Partnership property by deed,
mortgage or otherwise,

18,

in this Agreement,
I fto the Partnership for
exercise of hijg judgment

18,2, The uge of any gender herein shall pe deemed to be or
include the other genders and the use of the Bingular herein shall be
deemed to be the plural (and ViFE-VErEa}, wherever
appropriate, The headings nerein are ingerrted only as a matter of
cunvanianca, and reference, and in no w ine, limit or describe
the scope of th ent, f any Provisions thereof,

18,3, i8 intended by al}
Parties hereto ‘ ; venants,
Promiges, : @ parties
hereto w : the

P and the pr there are no
Covenants, Promises, agreements, ' ) tations, ora)
OF written, eXpress gor implied, among them other than as get foreh

v




herein,

19. Governin 4w. It is the intention of the parties hereto
that this Agreement shal] be governed by and construed and enforced in
accordance with the laws of the State of Maryland.

20. Burden and Benefit. This Agreement is binding upon ang
shall inure to the benefit of the parties hereto and their respective
heirs, guardians, executors, administrators, personal
representatives, and S8uccessors and to the asslgns 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.

IN WITNESS WHEREOF, the partiesg have executed thig Agreement as
of the day and year first above written,

Capital Percentage
Contribution Interest

General Partners
Signature

G

LA

nny .;Sa er
201 Revell Highway
Annapolis, MD 2140}

Glérié‘A. Saéer
201 Revell Highway
Annapolis, MD 21401

Limited Partner
Signature

Peter C. Gabardini, Jr.
900 Bestgate Road
Suite 400

Annapolis, MD 21401
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CERTIFICATE CF LIMITED PARTNZRSHIP
GF
D & G LIMITED PARTHWNERSHIP
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TO THE CLERK OF THE COURT OF ANNE ARUNDEL CLUNTY
IT IS HEREBY CERTIFIED, THAT TIH: WITHIN INSTRUMENTE, TOGETHER Wi AL INDORSEMIENTS THEREON,

BEEN RECEINVED, APPROVED AND RECORDED BY THE STATE DEPARTALENT OF ASSESSATENTS AND TANATION OF MARYL AND,

RETURN TO3
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STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER. FOLIO.




CERTIFICATE AND AGREEMENT OF LIMITED;PARTNERSHIP

THE NAME “_QZ;;lf;Z?' 36 4
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.
PUREFCOSE
The Partnership is formed to invest in that property known
as 9503 Goodluck Road, Seabrook, Maryland, 20706, to 1mprove it,
Bub-diVide dt, findnce it, gell it, lease it, modify it or in any
ther 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 630%
Ivy Lane, Suite 416, Greenbelt, Maryland, 20770.
ADDRESS OF PRINCIPAL OFFICE
The address of the pPrincipal office of the Partnership of
this State will be 1473 Jordan Avenue, Crofton, Maryland, 2=l SN
TERMINATION OF PARTNERSHIP

-~

This Partnership shall terminate upon the death of the,
pr

partners, the sale of that property Known as 9503 Goodlurquoad,

Seabrook, Maryland, 20706 or its ultimate expiration on M%& s
w
(6,2

2021, whichever shall first O GBI

- EF sl
’, / .
o 4 / /..

WILLIAM WALKER, General Partner
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CERTIFICAYTE OF LIMITED PARTNERSHII
JF
00D LUCK LIMITED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TANATION
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WITH LAW AND ORDERED RECORDLD.

ORGANIZATION AND R

ECORDING SPLCIAL
CAPFTALIZATION FEE PALD: Ft:

b PATD: FEL PALD:

20600

S

5'3-’.):'.)’:0‘3
TO THE C_ERK OF THE COURT Ol ANNE ARUNDEL COUNTY

IT IS HEREBY CERTUIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WETHE ALL  INDORSEAENTS THEREON, FAS

BEEN RECEINED. APPROVED AND RECORDED BY THE STATE DEPARTAIENT OF ASSESSAIENTES AND FANATION OF MARYLAND

RETURN To:3

ROBERT Ee AMMONSy PeAs
6305 1IVY LANcy STCe 415
GREENBELT

,”Mlllm% 230€3040057

ASSESS,"“’“ R
"

[
\\\" of

A 359454

RECORDED IN THE RECORDS OF TlHE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.
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MELWOOD JUNCTION ASSOCIATES LIMITED PARTNERSHIP
CERTIFICATE OF CANCELLATION

i DESCRIPTION

This 1s the Certificate of Cancellation of the above
partnership by its sole General Partner, Bernard E. Mahon,
1898 Anchors Way, Galesville, Md. 20765.

1A. IDENTIFICATION NUMBERS
Mar¥land Corp. Charter Division M19601465
Federal 1.D. Number 52-1218644
Cert ihfdgate of AmMencment SAMEIRE SIS

2o FILING OF CERTIFICATE & AMENDMENTS

The Certificate of Limited Partnership of Melwood
Junction Associates was filed with the Clerk of oGy EhalhAeqhithye
Court for Prince Georges County, Maryland on October 24,
1979 and recorded in its Book *187 at Page 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.

2% REASON FOR CERTIFICATE OF CANCELLATION

Paragraph (2) of the original Certificate reads
follows:
"To purchase a certain proposed sub-division known 3
nMelwood Junction" consisting of approximately E2 .5
and to make certain improvements and to then sell th

The above language is repeated in the Certificate
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 bheen distributed
to the »artners. e final Federal Partnership Tax Return
(form 1065) was filed for the calendar year 1989.

The exnressed purpose of the sartnership having been
fullfilled and the partnership affairs having been properly
wound up, the partnership is hereby terminated.

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 Asse sments.




o™ MISCELLANEOUS
There are no known contingencies and no unfinished
business.

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

MELWOOD JUNCTION ASSOCIATES
LIMITED PARTNERSHIP

— sl
RY=_j%:i¥99Q§§“§Q‘T\Y\\<Qixm”\
Bernard E. Mahon,
Sole General Partner
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STATE OF MARYLAND

WILLIAM DONALD SCHAEFER ﬂ— Department of Assessments and Taxation
Governor .0 1. CHARTER DIVISION

Room 809
301 West Preslon Street
Baltimore, Maryland 21201

LLOYD W. JONES

Director

PAUL. B. ANDERSON

Administrator bl HUGE 014 Y j.g

s
DOCUMENT CODE C) / BUSTINESS CODE = COUNTY m_:éi;é%::

# i‘j/ 7&_0 /gf LA, Reliaiots K Close sy SGOEK Nonstock

Meraing Surviving
(Transferor) {Transferee)

AMOUNT FEE REMITTED

Name Change
Expedited Fee (New Name)
Organ. & Capitalization
Rec. Fee (Arts. of Inc.)
Rec. Fee (Amendment)
Rec. Fee (Merger or
Consolidation)
Rec. Fee (Transfer) ) Change of Name
Rec. Fee (Dissolution) Change of Principal Office
Rec. Fee (Revival) Change of Resident Agent
Foreign Qualification ~ Change of Resident Agent
Cert. of Qual. or Reg. Address
Foreign Name Registration Resignation of Resident Agent
_____ Certified Copy _ _ Designation of Resident Agent
Penalty and Resident Agent’s Address
For. Supplemental Cert. - Other Chanae
Foreign Resolution
Certificate of Conveyance

Certificate bf Merqer/Transfer

Code

Special Fee
For. Limited Partnership
Cert. Limited Partnership ATTENTION:
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax

____ Corp. Good Standing ¥]
Foreign Corp. Registration MAIL TO ADDRESS: # "/
~__ Limited Part. Good Standing ! y
Financial -1'4*‘4_{4‘31-‘lf?41?f.

Personal /

Property Reports and // /i Nenehprd

A _:; 1'.- I-I‘I-. ;'ll..{. l‘-‘-—- nﬂ
/

late filing penalties
rh. nge of P.O., R.A. or R.A.A.
Cancellation, For. Limited Part.

Other
Other

Documents on

APPROVED BY: J ﬁ7 2"
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177 CANCELLATION
oF

_ll‘( |l g ‘\q' ASSOCIAT!"{‘ L}“IT’-'\ n,\‘nT;

~

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

OF MARYLAND TUM 129 1991 AT 7204 OCLOCK A oM. ASIN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND

RECORDING SPECTIAL
CAPITALIZATION FEE PAID: (38

L PALD: FEE PARD:

P‘O.r‘—

MY AN
3 L ¢

TO THE CLERK OF THE COURT OF ANME ARUNDE

IT IS HEREBY CERTIFIED. THAT THE WEITHIN INSERUMIENT. FOGETHER WITH ALl INDORSEMENTS THEREON,

BEEN RECEIVED. APPROVED AND RECORDED BY THIE STATE DEPARTMENT OF ASSESSMENTS AND TANATION OF MARYLAND.

RETURN TQO:

MELWOOD JUCTION ASSGCTAT
4893 ANCHORS WAY
GALESVILLT MD

P =2
[

A 360455

RECORDED IN THE RECORDS OF TIE
STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARYLAND IN LIBER, FOLIO.

AT5-060




At o 30 .
OVERLEA LIMITED PARTNERSHIP Regs
RESTATED AND AMENDED WEIVED
CERTIFICATE OF LIMITED PARfNE&ﬁ@I% -
2 30

™y I! a =k ‘)
ki 21 A%ESSSTATE LEPT of
WHEREAS, Overlea Limited Partnershlp,ME”ﬁ&twﬁ&g@oN
t v

limited partnership (the wpartnership"), by action of 1
General Partners, executed a Certificate of Limited Partnership
of the Partnership on May 7, 1991 (the "Original Certificate");
and

WHEREAS, the General Partners of the Partnership
desire to restate and amend the Original Certificate as
provided herein.

NOW, THEREFORE, the partnership, by action of 268
General Partners, certifies:

1. Name. The name of the Partnership is "OVERLEA ///
LIMITED PARTNERSHIP."

5. Principal Office and Resident Agent. The address v//
of the principal of fice of the partnership is 514 North Crain
Highway, Glen Burnie, MD 21061. The name and address of the
resident agent of the Partnership are Joel D. Fedder, 514 North
Crain Highway, Glen Burnie, MD 21061.

3. General Pa . The name and addresses of the
General Partners of the Partnership are as follows:

Managing General Partner Non-managing General Partner
FGP, Inc. cJV Enterprises, IncC.
c/o Joel D. Fedder c/o Carl Verstandig

8716 Saytr Hill Road
514 North Crain Highway Baltimore, Maryland 21234
Glen Burnie, MD 21061

q, Pg;;gerghip,Aﬁﬁgi;g. The affairs of the
partnership shall be governed Dby the Overlea Limited
pPartnership Agreement, dated as of May 6, 1991, which may be
amended from time to time ("Agreement").

5. Authority of the General pPartners. Pursuant to
the Agreement, FGP, Inc. is the Managing General Partner of the
Partnership (the "Managing General partner"), and, in TS
capacity as Managing General partner, FGP, Inc. has the
exclusive right to manage the business of the Partnership
including, but not limited to, the exclusive right to (1) buy,
sell or lease partnership property, and (ii) execute mortgages,
notes or any other form of contract which concerns the
Partnership or 1ts assets. C.J.V. Enterprises, lnc., a General




- 014 . 22

Partner of the Partnership, has no authority to (i) manage the
business of the Partnership, (11) 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 execpted this Amended and Restated Certificate
on this 2.4 day of _J , 1991

WITNESS: FGP, INC., General Partner

A
/

2 ! y )4
AN i oy L QT ok - EbEaL)
/Joel D. Fedder, President

CJdV Enterprises, Inc., General
Partner

e} J(SEAL)

LS L AL . N Al

Carl Verstandig, President

3769-50/BLURE
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STATE OF MARYLAND N

WILLIAM DONALD SCHAEFER _ Department of Assessments and Taxation
Governor £% om . 'o\\ CHARTER DIVISION
] w117 Room 809

301 West Preston Street
Baltimore, Marvland 21201

LLOYD W. JONES

Director

PAUL. B. ANDERSON
Administrator

ik
pOCUMENT cope X E BUSTNESS CODE _ COUNTY j/a

I 77/j>2//j/37 AL ~ Reliaious Close ___ Stock ___ Nonstock

Meraing Surviving
{(Transferor) ‘Transferee)

CODE AMOUNT FEE REMITTED
Name Chanae
10 Evpedited Fee t New Name)
20 _ Organ. & Capitalization
61 Rec. Fee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Rec. Fee (Meraer or i Y
Consolidation)
64 Rec. Fee (Transfer) ) Chanae of Name
65 Rec. Fee (Dissolution) Change of Principal Office
656 - Rec. Fee (Revival) Change of Resident Agent
52 ] Foreign Qualification _ Change of Resident Agent
50 Cert. of Qual. or Reaq. Address
G50 Foreian Name Reqgistration _ Resianation of Resident Agent
13 . . Certified Coov ) ) Desianation of Resident Agent
56 Penalty ana Resident Agent’s Address
54 For. Supnlemental Cert. Other Chanae . i py el
68 Foreian Resolution ) - B
i Certificate of Conveyance

Certificate of Meraer/Transfer

i | Code 4§Qé>~:25
Sprcial Fee

For. [imited Partnership
Cert. Limited Partnership ATTENTION:

Amendment to Limited Partnership Lo 4/; -
Termination of Limited Partnership ,fﬁfL{iﬂ/Lﬁbxf-if’(é?A;*)?if{fﬂ}L’_f
Recordation Tax o
State Transfer Tax
Local Transfer Tax

corp. Good Standinaq
Foreign Corp. Reagistration MAIL TO ADDRESS: .

Limited Part. Good Standina

Financial
Personal

Propertv Reports and _

late filing penalties

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

Othet

S

« Check Cash

/(/ Documents on /// chechs

APPROVED BY: QM




CERTIFICATE 0OF AMENDMEN
F
QVERLEA LIMITED PARTNERSYIP

APPROVH)A\DR[(H\EDFORRL(ORDBYWHLSTHTlMﬂMRTMf\TOF\SﬂﬁSWL\Ts«\Dr\\VHO\
OF MARYILAND JUNE 59 1991 AT 2% 30 O'CLOCK 2 @ M. AS IN CONFORMITY

WITH LAW AND ORDERID REC ORDED,

ORGANIZATION AND RICORDING

SPECIAL
CAPITALEZATION FLE PALD: FEE PALD:

FEE PARD:

M3212139
TO THE CLERK OF THI COURT OF ANNE ARUNDTL copnTy
IT IS HERLEBY (1 RUIFIED, THAT FHE  WITHIN  INSTRL MENT, TOGETIIER WIiH AL INDORSEMENTS THEREON,

BEEN RECEINED, APPRONTD AND RECORDED BY THE STATI DEPARTMI NT OF ASSESSMENTS AND TANATION OF MARYIAND.

RETURN TO:
VENABLE, BASTJTR & HOWARD

LEAH SCHUMAN

2 HOPKINS PLATA

1300 MERCANTILE PANY £ TRUST RLD
BALTTHORE MD 21201

236C3041235

“l"‘ 5ssr.ssn,{
of_— En

r'\ A 360248

RECORDED IN THE RECORDS OF TIHT

STATE DEPARTMENT OF ASSESSMENTS

AND TAXATION OF MARY LAND IN LIBER, FOLIO.
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CERTIFICATE OF LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 3rd day
of July, 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 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 "LEGAL RESOURCES OF
MARYLAND LIMITED PARTNERSHIP".

2. Principal Cffice 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

Mot rnaer /A BAawl ovr RBoclloxyr £ Ctavranc 110 Fact+r TavinAatan
- .- v.av-l r . g ~ -I i J - o s P wer & & e " - S P L it N 4 -—- : -~ .-

y - - -

Street, Fourth Floor, Baltimore, Maryland 2f202-1759.

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. ?2

-
4. Dissolution. The latest date upon which the Partnership (s to
dissolve is July 3, 2016. =

\
N
%=
o
-
-




IN WITNESS WHEREOF, this Certificate of Limited Partnership
has been sigried tnis 3rd day of July, 1991.

GENERAL PARTNERS:

R * ' 4

Noel W. Dalton
Business Address:

140 Lafayette Avenue
Annapolis, Maryland 21401




STATE OF MARYLAND

WILLIAM DONALD SCHAEFER a N N % Department of Assessments and Taxation
Governor : d % s ARNe CHARTER DIVISION

Room S04
301 West Preston Street
Baltimore. Maryland 21201

LLOYD W JONES

Director

PAUL B. ANDERSON

Administrato

\f"\
' DOCUMENT CODE BUSTNESS ©CODE COUNTY s ~4£-

Reliaious Close Stock ~ Nonstock

Meraing Sirviving
(Transferor Transferee)

CODE AMOUNT EE REMITTED
Name Chanae

10 Evpedited Fee (New Name)
20 rgan. & Capitalization
61 Re ee (Arts. of Inc.)
62 Rec. Fee (Amendment)
63 Re Fee (Meraer or

Consolidation)
64 Rec. Fee (Transfer) Chanage of Name
65 Rec. Fee (Dissolution) Change of Principal Office
56 Rec. Fee (Revival Change of Resident Agent
62 Foreign Qualification Change of Resident Agent
50 Cert. of Qual. or Reaq. Address
51 Foreian Name Registration ~ Resignation of Resident Agent
13 Certified Copv A Designation of Resident Agent
56 Penalty ana Resident Agent’s Address
54 For. Supnlemental Cert. Other Chanae
53 Foreion Resolution
73 Certificate of Convevance

ert1ficate of Merger/Transfer

Code
Special Fee
For 1mited Partnership
Cert. Limited Partnership ATTENTION:
amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
state Transfer Tax
ocal Transfer Tax
Corp. Good Standina

Foreign Corp. Registration MAIL TO ADDRESS:

: Limited Part. Good Standina
Financial

_ Personal
Propertv Reports and _
late filing penalties
Change of P.O.. R.A. or R.A.A.
amend/Cancellation, For. Limited Part.
Cther
Other

y U check

Documents on

/

APPROVED BY: 7L+




CERTIFICATE OF LIMITED PARTNERSHIP
oF
LEGAL RESOURCES OF MARYLAND LIMITED PARTNERSHIP

APPROVED AND RECEINED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
OF MARYLAND JULY 59 1991 AT 9314 O'CLOCK Ae M. ASIN CONTORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZATION AND RECORDING SPECTAL
CAPHALIZATION FEE PALD: FEE PAHD: FEE PATH:

M3247558
TO THE CLERK OF THE COURT Ol ANNE ARUNDEL CUUNTY
1T IS HEREBY CERTIFIED., THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND FANATION OF MARYEAND

RETURN TO32

FOWLEY9BECKLEY € STEVENS PeAe
11 Eo LEXINGTON STey 4&TH FLOOR
BALTIMORE MD 21202

-y, 0063050782

ASSESSAg,.

A 352340

RECORDED IN THE RECORDS OF TIHE
STATE DEPARTMENT OF ASSESSMENTS
AND TAXATION OF MARYLAND IN LIBER, IFO110.

27472 2060

AT5-060
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF :
129 WEST y/
LIMITED PARTNERSHIP ™~

/

THIS AMENDED AND RESTATED CERTIFICATE OF LIMITED
PARTNERSHIP (herelnafter referred to as this "Certificate") is
made this _ |ST day of June _, 1991, by Franklin Paulcon,
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,
1985 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 here%p anqoln the
Act. =

m
m

NOW, THEREFORE, the remaining General PartneﬁEFhereby
certify to the Maryland State Department of As;essmentsﬁand
Taxation as follows: 5}f P ‘ﬂ

1. The business of the Partnership sha@l coégane to
be conducted under the name "129 West Limited Partnegshfﬁ "

2. The purposes for which the Partnership ts formed
are as follows: (a) to own and develop the property Known 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. Robert A. Podrog, a General Partner, is deceased
and removed as General Partner, and his General Partner
Interest has been converted to that of a Limited Partner.




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.

S 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.

(- g 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 he has executed this
Amended and Restated Certificate of Limited Partnership under
seal as of the day and year first above written.

WITNESS: REMAI&ING GENERAL PgRTNERS:

/ y
=) /

- L

& (SEAL)

(L

Franklin Paulson,

-

general partper
m
v —
N —

Peter Zur Né,f;iéten
general parther

f
£

393

bjl e

be

ol =

[SIGNATURES CONTINUED ON NEXT PAGE]




F:\FJC\CLI\10652.CRT
May 8, 1991

VA
WITHDRAWING GENERAL PARTNER:
"1 > J 7

Y4 § 2y, F.
5 u//, Liéfv;- (SEAL)

Pfanklin Paulfon, Personal
Representative of the Estate
of Robert A. Podrog




STATE OF MARYLAND

WILLIAM DONALD SCHAEFER ' Department of Assessments and Taxation
Governor (05 T 7 ) -N CHARTER DIVISION

LLOYD W. JONES SN TR RN  Room 809
Director A / 301 West Preston Street

Balimore, Maryland 21201

PAUL B. ANDERSON e ‘
Administrator Sl B o S j j r GE 3 ')
- F o) .

A )

DOCUMENT CODE , BUSINESS CODE ) COUNTY _ (A L

¥ )
M A0 _Reliafous __ Close _ _ Stock __ Nonstock

Merqging Surviving
(Transferor) {Transferee)

CODE AMOUNT FEE REMITTED

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

Consolidation)

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

Certificate of Merger/Transfer

Code
Special Fee
For. Limited Partnership
Cert. Limited Partnership ATTENTION:
Amendment to Limited Partnership
Termination of Limited Partnership
Recordation Tax
State Transfer Tax
Local Transfer Tax
N Corp. Good Standing
Foreign Corp. Registration MAIL TO ADDRESS: __
_ Limited Part. Good Standing
Financial
R e D A ) Personal
Property Reports and
late filing penalties
Change of P.0.., R.A. or R.A.A.
Amend/Cancellation, For. Limited Part.
Other
Other

~ Check

Documents on checks

APPROVED BY: /1




APPROVED AND RECEFIVED FOR RECORD BY TIE S1 ATE DEPARTMENT OF ASSESSMENTS AND TANATION

OF MARYLAND ] i3 O'CLOCK 7 o M. AS IN CONFORMITY

WITH LAW AND ORDERIED RECORDED.

R1 CORDING SPECIAL
1

ORGANIZATION AND 1
CAPITALEZATION FLE PATD: L PALD: FEE PAID

TO THE CLFRK OF THE COURT QF INTY

1T IS HEREBY CERTIFIED. THAL THI WITHHN INSTRUMENTE, FOGETHER  WITH AL INDORSEAMIEN TS THEREON, HEAS

BEEN RECEIVED, APPROVED AND RECORDED BY THE STATE DEPARIMIENT OF ASSESSMENTS AND TANATION OF MARYLAND

IOBCRD50601
AnND
RECORDED IN THHE RECORDS OF THE
STATE DEPARTMENT OF ASSESSMI NTS

AND TAXATION OF MARYLAND IN LIBER. FOLIO.

| AT5-060
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CERTIFICATE AND AGREEMENT
OF 7
LIMITED PARTNERSHIP :
OF =
PARTNERS FOR PRESERVATION LIMITED PARTNERSHIIP
=3

3 9

This Certificate and Agreement of’ Limited Partnership is entered intoas of the ___ day of July, 1991 by
and among Patuxent River Corporation, a Maryland corporation whose address is 273-C Peninsula Farm Road,
Arnold, Maryland 21012, as gencral partner (hereinafter the "General Partner”), John F. Pilli, Jr. and his wifec,
Sharon F. Sansing, as tenants by the entircty, as limited partner, O'Mcara Propertics, Inc., a Marvland 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 partics hereto agree as follows
ARTICLE |
THE LIMITED PARTNERSHIP

I.I Formation. Partners for Preservation Limited Partnership (the "Partnership”) is Formed as a limited
partncership pursuant to the Maryland Partnership Law.,

1.2 Certificate of Limited Partnership. This Certificatec and Agreement ol Limited Partnership of the
Partnership (herein the "Agreement”) shall be filed with the Maryland Department of Assessments and Taxation
(herein the "Department”). The Partners shall exccute such further documents (including amendments to the
Agreement) and take such further action as shall be appropriate 1o comply with all requirements of law Tor the
formation and operation of a limited partnership in the Maryland and all other countics and states where the
Partnership may clect 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 Name The name of the Partnership shall be PARTNERS FOR PRESERVATION LIMITED
PARTNERSIHP, but the business of the Partnership may be conducted under any other name designated by the
General Partner and, in such cvent, the General Partner shall notil'y the Limited Partners of such name change
within 30 davs therealter.

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

L5 Purposes; General Character of Business. The business of the Partnership shall be to acquire certain
rcal property located in Annc Arundel County, Maryland being more specifically described as Lots 1 through 11
and 13 through 35, and 37 through 39 ol 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 advisable 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 Parters shall be taken in compliance with, all applicable laws, rules and regulations




1.6 Principal Office and Resident Agent. (a) The location of the principal offices of the Partnership shall
be at 273-C Peninsula Farm Road, Arnold, Maryland 21012 or at such other location as may be sclected from time
to time by the General Partner. IF the General Partner changes the location of the principal of fices of the
Partnership, the Limited Partners shall be notified within 30 days thereafter. The Partnership may maintain such
other office(s) at such other place(s) as the General Partner deem advisable,

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

1.7 Eiscal Year. The fiscal vear 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 specilied below:

2.1 "AlTiliate" shall mean (i) any person directly or indircctly controlling, controlled by, or under common
control with, another person, (it) a person owning or controlling ten percent (10%) or more of the outstanding voting
securitics of such other person, (iit) any ofTicer, director, partner or ecmployee of such other person, (iv) if such other
person is anof Ticer, director, partner or employee, any other entity for which such person actsin any capacity and
(v) with respect to the Partnership, any person dircetly or indircctly controlling, controlled by, or undcr common
control with any Partner.

22 The "Bankruptey” of a Partner shall mean (1) the liling by a Partner of a voluntary petition sccking
liquidation, rcorganization, 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, ora Partner's filing an answer consenting to or acquicscing
in any such petition, (i) the making by a Partner of any assignment for the benefit of its creditors or (iii) the
cxpiration ol 60 days after the filing of an involuntary petition under Title 11 of the United States Codc, an
application for the appdintment of a receiver for the asscts of 2 Partner, or an involuntary petition sccking
liquidation, reorganization, arrangement or read justment of its debts under any other federal or state insoh cney
law, provided that the same shall not have been vacated, set aside or stayed within such 60-day period.

23 The "Capital Account” of a Partner shall be credited with (1) his Capital Contribution and (ii) his
allocable share of Income (including, without limitation, any gains rcalized by the Partnership on the sale of
Partnership property), and shall be debited with (i) his allocable share of Loss (including, without limitation, any
losses realized by the Partnership on the sale of Partnership property) and (ii) the amount of any Distributions to
him.

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

2.5 "Codc" shall mean the Internal Revenue Code of 1986, as amended, or the corresponding provisions
of 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 10 usc 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 expenscs and other obligations then due and af'ter the creation of such working capital and cash rescrves as
the General Partner determines to be necessary For the proper management of the Partnership’s business and to
mect future cash needs of the Partnership pursuant to section 54 of this Agrecment.
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27 "Distributions"” shall mean any distributions of Distributable Cash or property to a Partner in respect
of his interest in the Partnership.

28 "Income" or "Loss" shall mean the income or loss of the Partnership for federal income tax purposcs,
including any gains or losses realized by the Partnership on the sale of Partnership property, after deducting all
cxpenses ol the Partnership, including, without limitation, (i) any deduction or amortization of expenscs incurred
in conncection with the formation and organization of the Partnership, (ii) any taxes (including unincorporated
business tax) imposed on the Partnership, (iii) interest payable by the Partnership, (iv) depreciation and (v) fees of
the Partnership which are non-deductible under section 70%a) of the Code.

29 "Interest” shall mean a partnership interest in the Partnership acquired by a contribution to the capital
of the Partnership as provided in Scctions 3.1, 32 and 3.3,

2.10 "Maryland Partnership Law" shall mean the Maryland Revised Uniform Limited Partnership Act,
Title 10 of the Corporation and Associations Article of the Annotated Code of Maryland.

211 "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 Partnership which would
be available tosatisfy such debt for federal income tax purposcs. For purposes of the preceding sentence, the term
"nonrecourse debt” shall mean a liability of the Partnership with respect to which no Partner has any pcrsonal
liability,

2.12 "Partner” shall mean any partner of the Partnership, gencral or limited.
ARTICLE 3
CAPITAL CONTRIBUTIONS AND INTERESTS
3.1 The General Partner. Simultancously with the execution and delivery ol this Agrecement, the General
Partner shall contribute a sum in cash equal to onc pereent (1%) of the total positive capital account balances for
the Partnership, and shall contribute in the future such sums as may bc necessary to ensure that its total

contribution is at all times equal to onc percent (1%) of the total positive capital account balances for the
Partnership,

32 The Limited Partners Each Limited Partner shall make a contribution to the capital of the
Partnership in the amount set Torth in Schedule 1and cach Limited Partner’s Intercst in the Partnership shallt be
as sct forth in Schedule L

3.3 Capital Account Deficit. No urther contributions of capital shall be required ol any Partner, except
that in the event thatany 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 of Section 10.3(a) through 10.3(d) hereof, such partner thercupon shall be required to make a further
contribution of capital in an amount cqual to the lesser of (1) the amount of his Capital Account deficit, or (2) an
amount, which when added to the aggregate amount of all capital contributions therctofore made by such Partner,
shall cqual his pro rata sharc of all capital contributions theretofore made by all Partners. Such shares shall be
computed on the basis ol the percentages sct orth in Section 5.2(b). Notwithstanding the foregoing. if’ and to the
cxtent that (as of the date of any pavment would be required hereunder but for the provisions of this sentence)
the absence of liability under this paragraph would not, in the opinion of legal counsel reasonably satisfactory to
the Partnership, require any adjustments to be made to the allocations of Profits and Losses (or any item thereof’)
to the Limited Partner provided for in this Agreement, in order to rellect the intercests of the Limited Partner in
the Partnership within the meaning of Section 704(b) of the Internal Revenue Code, no individual General Partner
or Limited Partner shall be required to restore any deficit balance in his Capital Account.
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34 Additional Contributions and Withdrawals Except as otherwise provided in Scction 10-608 of the
Maryland Partnership Law, no Partner shall be required to make any contribution to the capital of the Partnership
other than the contribution 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 solcly from the
assets of the Partnership and only in accordance with the terms hercof. No interest shall be paid on Capital
Contributions.

3.5 No Third Party Bencficiary. None of the provisions of this Agreement, specifically including those
st forth in this Article 3, shall be construed as existing for the benef it of any creditor of the Partnership or of any
creditor of any of the Partners, and no such provision shall be enforceable by any party not a signatory to this
Agrcement,

ARTICLE 4
COSTS AND EXPENSES; GENERAL PARTNER LOANS

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

42 Opcrating Costs. The Partnership shall (a) pay or cause to be paid all costs and expenses of the
Partnership (including, without limitation, gencraloverhead and administrative expenscs) 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,

43 Insider Loans (a) As of the effcctive date of this Agreement, the Partnership has borrowed the
following amounts from the follow ing Partners or Afliliates (the "Insider Loans"):

(1) Pilli Development Co. - $40,00000

(i) O'Mcara Propertics, Inc. - $99,000.00

(1i1) LOB, Inc. - $247,00000

(iv) Irvington Properties Partnership - $158,000.00

(b) Inaddition, as of the effective date of this Agreement, LOB, Inc. agrees to loan (or cause to be loanced)
to the Partnership such additional amounts as are necessary 'or the timely payment of the Partnership's operating
and working capital expenses including, but not limited to, all amounts neeessary for the subdivision and
developmentol the Partnership Property consistent with the approved subdivision plat and approved Public Works
Agreement For the Partnership Property (hercinalter the "Priority LOB Loan").

(¢) Except as set forth in Scction 4.3(a) and (b) above, no Limited Partner shall be rcquired to loan any
t'unds to the Partnership; nor shall any Limited Partner be required to provide any guarantee for any loan made,
or proposed to be made, to the Partnership.

(d) The Insider Loans and the Priority LOB Loan shall be evidenced by promissory notes of the
Partnership, and shall not be sccured by any licn or other charge on any assets of the Partnership (including,
without limitation, any licn on the Partnership Property). 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 Marvland
National Bank.

(¢) 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
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to partners in such amount as is neeessary to pay cach partner's tax hability arising out of the partner's interest in
this Partnership.

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

(1) First, all amounts duc on the Priority LOB Loan plus all interest that accrues thercon
shall be repaid in full;

Thereafter, all amounts duc on the Insider Loans, including all interest that accrucs
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.

5.2 Income and 1 oss

(a) Allitems 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 Seetion 5.6(c) hereof; provided, however, that all items
deductible for federal income tax purposes shall be treated as cxpenses and not capitalized.

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

(1) 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 atlocated among the Partners, pro rata, in proportion
to their respeetive Partnership Interests; and

(i1) Except as hercinafter provided, Loss shall be allocated among the Partners, pro rata, in
proportion to their respective Partnership Interests.

(<) (i) Notwithstanding the forcgoing provisions of this Section 52, 1if any allocation of Loss
otherwise required to be made to the Limited Partners pursuant to such provisions would causc 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 vear or I'raction thercol” under this Article 5)
to exeeed the Minimum Gain (determined as of the end of such year or fraction thereof’), such altocation
shall not be made to the Limited Partners but shall be made instead to the General Partner.

(i) In the event the provisions of Section 52(cXi) have resulted in an altocation of Loss that is
disproportionate to Partnership Interest Income carned thereaf'ter first shall be allocated to those Partners
who reeeived 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 shalt be allocated
without regard to this Section 52(cXii).

3.3 Credits. For all income tax purposes, credits of the Partnership, if any, shall be atlocated among the
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Partners in the same manner as Income is allocated among the Partners pursuant to Section 52(D).

54 Working Capital and Reserves. The General Partner shall have the right to cstablish such reserves and
to set aside such Partnership funds therein as the General Partner determincs to be rcasonable in connection with
the operation of the Partnership's business; provided, however, that the General Partner shall not, without the
approvalofl all the Limited Partners, establish reserves in an amount that exceeds (i) the amount of the Partnership's
projycted 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.

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

(:) If,2tany time, any Partner has a negative Capital Account balance, Income (in an amount
cqual to ...¢ negative Capital account balances ol 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 Tirst 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 provided in Scction 52(b).

5.6 General and Special Rules,

(@) 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 ef forts to make annual distribution to the
Partners in an amount that is at lcast sufficient to cover the Partners’ respective annual income tax
liabilities from Partnership operations. No Partner shall have the right to demand and receive
distributions of property other than cash.

(b) (1) 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 transterred interest
shall become the initial Capital Account of the transferee. If a Partner transfers less than his
cntire Interest in the Partnership, the portion of the transferring Partner’s Capital Account which
shall become the initial Capital Account of the transferce, shall be cqual 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 transf cror’s Interest prior to the transter.

(i) In the event of a sale or exchange of all or any part of the Interest of anv Partner
pursuant to the terms of this Agreement, the Partnership shall elect, pursuant to Scction 754 of
the Code (or corresponding provisions of suceeeding law), to adjust the basis for the Partnership
property. Notwithstanding anything contained in other provisions of this Agreement, any
adjustments madce pursuant to said Scction 754 shall afTect only the successor in interest to the
transferring Partner. Each Partner shall furnish to the Partnership all information necessary to
give effect to such clection,

(¢) The following special rules shall apply to the allocation of Income and Loss among the Parwners:
(1) 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
toassure that all such allocations will have substantial economic el fect or will otherwise be respected for
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(i) To the extent of any deduction, loss or expenditure (or items thercof) attributable to
Partnership recourse liabilitics (within the contcmplation of Treas. Reg. Section 1.704-1(b)(2)), otherwisc
allocable to a Limited Partncr, with, or which would produce a deficit balance in such Partner’s Capital
Account (as reduced by the adjustments required in Treas. Reg Section L704-1(bY2X11XdX4)(6)), such
Partner shall be subjct to a qualificd income of fset (as contemplated by Treas. Reg. Section 1.704- 1(bX2))
and allocated items of Partnership incomeand gain in an amount and manner sufficient to climinate such
der'icit balance as quickly as possible.

(1i1) To the extent of any deduction, loss or expenditure (or items thercof) attributable to
Partnership nonrccourse liabilitics (within the contemplation o' Treas. Reg. Section 1.704-1(b)dx1v))
otherwisc allocable toa 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
restorc within the contemplation of Treas. Reg. Scction 1.704-1(bXiiXc) and such Partner's share of
Minimum Gain pursuant to the next to last sentence of Treas Reg Section 1.704- 1(b)(iv X (), and as red uced
by the adjustments required in Treas. Reg. Section L.704-T(LX2X 11X dX4)<6)), such Partner shall be subject
to a Minimum Gain chargeback (as contecmplated by Treas. Reg Section 1.704-1(bX 4Xiv) and allocated
items of income and gain in the amount and in the proportion needed to climinate such deficit balance
as quickly as possible.

(iv) To the extent an adjustment to the adjusted tax basis of any Partncrship asset pursuant to
Code Scction 734(b) or Code Scction 743(b) is required, pursuant to Regulations Section 1.704-1(bX2XivXm),
to be taken into account in determining Capital Accounts, the amount of such adjustment to the Capital
Accounts shall be treated as an itent of gain (if’ the adjustment increases the basis of the assct) or loss (if
the adjustment decreases such basis) and such gain or loss shall be specially allocated to the Partners in a
manncr consistent with the manner in which their Capital Accounts are required to be adjusted pursuant
to such Scction of the Regulations.

(v) The special allocations sct Torth in this Section 5.6(c) (the "Regulatory Allocations”) arc
intended to comply with certain requirements of Treas, Reg. Scction 1.704-1(b).  Notwithstanding the
provisions of Article 5 hercof, 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, Loss and other items and the Rcgulatory
allocations to cach Partner shall be cqual to the net amount that would have been allocated to cach such
Partner if the Regulatory Allocations had not occurred.

(d) (1) Inaccordance with Code Section 704(c)and the Regulations thercunder, income, gain, loss and
deduction with respect to any property contributed to the capital of the Partncrship shall, solely for tax
purposcs, be allocated among the Partners soas to take account ol any variation between the adjusted basis
of such property to the Partnership for federal income tax purposes and its initial Gross Asset Value,

(11) In theevent the Gross Asset Value of any partnership asset is adjusted, subsequent allocations
of income, gain, loss and deduction with respect to such assct shall take account of any variation between
the adjusted basis of such assct Tor federal income tax purposes and its Gross Asset Value in the samie
manncr as under Code Section 704(c) and the Regulations thercunder,

(111) Any clections or other decisions relating to such allocations shall be madc by the General
Partner inany manner that reasonably reflects the purposc and intention ol this Agrcement. Allocations
pursuant to this Scction 5.6(c) arc solcly Tor purposcs ol I'ederal, statc and local taxes and shall not al'Teet,
or in any way be taken into account in computing, any Partner’s Capital distributions pursuant to any
provision of this Agrcement,
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(iv) "Gross Assct Value" means, with respect to any asset, the asset'’s adjusted basis for federat
income tax purposcs, except as follows:

(A)  The initial Gross Assct Value of any asset contributed by a Partner to the
Partnership shall be the gross fair market value of such asset, as determined by the cont:ibuting
Partner and the Partnership;

(B) The Gross Asset Values of all Partnership assets shall be adjusted to equal their
respective gross fair market valuces, as determined by the General Partner, as of the following
times: (a) the acquisition of an additional interest in the Partnership by any new or cexisting
Partner in cxchange for more than g de minimis Capital Contribution; (b) the distribution by the
Partnership to a Partner of more than a de minimis amount of property as consideration I'or an
interest in the Partnership il the General Partner rcasonably determines that such adjustment is
neeessary or appropriate to reflect the relative cconomic interests of the Partners in the
Partnership;and (c) the liquidation of the Partnership within the mceaning of Regulations Section
L704-1(bX2)(1iXg):

(C) The Gross Asset Value ol any Partnership asset distributed to any Partner shall be
the gross Mair market value of such assct on the date of distribution: and

(D) The Gross Assct Values of Partnership assets shall be increased (or decreased) to
reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or
Code Section 743(b), but only to the extent that such adjustments are taken into account in
determining Capital Accounts pursuant to Regulations Section L704-1(b)2XivXm) and Article 2
hereof’; provided, however, that Gross Asset Values shall not be adjusted pursuant to this
subsection (D) to the extent the General Partner determines that an adjustment pursuant to
subscction (B) hereol is necessary or appropriate in connection with a transaction that would
otherwise result in an adjustment pursuant to this subsection (D),

If the Gross Asset Value ol an assct has been determined or adjusted pursuant to
subscctions (A), (B) or (D) hereof, such Gross Asset Value shall thereafter be adjusted by the
depreciation taken into account with respect to such asset for purposes of computing Prolits and
Losscs

(¢) All Income and Loss of the Partnership shall be allocated with respect to each taxable year of the
Partnership as of the end of, and within seventy-lfive (75) days after the end of, such taxable vear, or as soon
therealter as is practically possible.

() All lncome and Loss shall be allocated, and all distributions of cash shall be made, as the case may be,
to the Persons shown on the records of the Partnership to have been Partners as of the last day of the taxable vear
for which such allocation or distribution is to be madec, cxcept as otherwise provided in Article 9 hereof,

(8) The Partners are aware of the income tax conscquences of the allocation made by this Article 5 and
hereby agree to be bound by the provisions of this Article 5 in reporting their shares of Partnership Income and
Loss for income tax purposcs.
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MANAGEMENT

6.1 Rights and Dutics of Limited Partners  Except as provided by Maryland law or as specifically
provided herein, the Limited Partners shall take no part whatever in the control, management, dircction or
operation of the affairs of the Partnership and shall have no power to act for or bind the Partnership.

6.2 Fiduciary Duty of General Partner. The General Partner shall have fiduciary responsibility for the
safckeeping and use of all funds and asscts (including records) of the Partnership, whether or not in their
immediate posscssion or control, and the General Partner shall not cmploy, or pcrmit another to cmploy, such funds
Or assets in any manner except for the exclusive benefit of the Partnership.

6.3 Powers of General Partner,

(@) The General Partner shall have full and complete charge of all affairs of the Partnership, and the
management and control of the Partnership's business shall rest exclusively with the General Partner, subject to
the terms and conditions of this Agreement. Except as prohibited by law and except as otherwise provided in this
Agreement, the General Partner shall possess all of the rights and powers of a partner in a partnership without
limited partners under Maryland law. The General Partner shall be required to devote to the conduct of the
business of the Partnership only such timic and attention as it determings, in its sole discretion, to be necessary to
accomplish the purposes, and to conduct properly the business, of the Partnership.

(b) Subject to the limitations set forth in this Agreement, the General Partner shall perform or cause to
be performed all management and operational functions relating to the business of the Partnership. Without
himiting the generality of the foregoing, the General Partner is authorized on behalf of the Partnership, without
the consent of any Limited Partner, to:

(1) expend the capital and revenues off the Partnership in furtherance of the Partnership’s business
and pay, in accordance with the provisions of this Agreement, alt expenses, debts and obligations of the
Partnership to the extent that funds of the Partnership arc available therelore and, in connection with the
Forcgoing, cstablish such cash reserves as the General Partner shall determine to be nccessary for the
proper management of the partnership’s business and meet future cash needs of the Partnership subject

to the restrictions of Section 54 of this Agreement;

(ii) make investments in United States government sccuritics having a maturity of not more than
twelve months at the time of purchase, securitics of governmental agencies having a maturity of not more
than twelve months at the time of purchase, commercial paper having the highest rating by cither
Standard and Poors Corporation or Moody’s Investors Service, Inc,, insured money market funds, and
bankers’ acceptances and certificates of deposit in banks having undivided capital and surplus of not less
than onc hundred million dollars ($100,000,000), pending disbursement of the Partnership's funds or to
provide a source from which to meet coNtingencics:

(1i1) enter into agreements and contracts with third partics, terminate such agrcements and
institute, defend and settle htigation arising therefrom, and give receipts, releases and discharges with
respect to all of the foregoing and any matters incidental thereto;

(iv) maintin, at the expense of the Partnership, adequate records and accounts of all operations
and expenditures and furnish the Partners with the reports referred to in Section 8.3;

(v) purchase, at the expense of the Pa rtnership, hability, casualty, firc and other insurance and
bonds to protect the Partnership's propertics, business, partners and cmployees and to protect the General
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Partner and its officers and employees;

(vi) act on behalf of the Partnership in its capacity as owner, subdivider, developer and seller of
the Partnership Property; ’

(vii) determine the acocounting methods and conventions to be used in the preparation of the
Returns (as defined in Section 8.3(c)), and make any and all clections under the tax laws of the United
States, the State of Maryland and other rclevant 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) cmploy, at the cxpense of the Partnership, consultants, accountants, attorneys, brokers,
cngineers, cscrow agents and others and terminate such cmployment; provided, however, that i any
Affiliatc of any Partner isso employed, such cmployment will be under the terms and conditions sct forth
in Scction 6.8;

(ix) executc and deliver applicationsand other instruments relating toapprovals, consents or other
authorizations of any governmental agency and any and all other instruments nceessary or incidental to
the conduct of the business of the Partnership;

(x) permit anassignment of a Limited Partner's interests in the Partnershipand admitanassignee
of a Limited Partner’s interest as a substituted limited partner in the Partnership, pursuant to and subject
to the himitations of Sections 9.2 and 9.6, respectively; and

(x1) 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, cach Limited Partner shall be decmed to have consented to any cxcercise by the
General Partner of any of the forcgoing powers.

64 Tax Status of Partnership. The General Partner covenants and agrees that it will use its best efforts
to cstablish anct maintain the classitication of the Partnership asa partne rship 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 foltowing;

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

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

(i) confess a judgment against the Partnership;

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

(v) admit a person as a Partner, cxeept as provided in this Agrecement;
(vi) amend this Agrecment in an manner which affects the Interest of a Limited Partners
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without the written consent or ratilication of the alfected Limited Partner, except as provided in Article
14; or

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

(viii) causc the Partnership to borrow moncy or refinance any existing debts except as permitted
by Section 43(b), PROVIDED, | IOWEVER, that the General Partner isauthorized to enter into a purchasc
moncy loan with the Seller of the Partnership Property, Joscph Katcef, in the amount of Onc Million
Three Hundred Thousand Dollars ($1,300,000.00), which purchasc moncy 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 Proyct Partnership’s
assets or the Partnership’s assets.

66 Exculpation. Neither the General Partner nor any of its officer, dircctors, partncrs, employces or
agents, shall be liable, in damages or otherwise, to the Partnership or to any of the Limited Partners for any act or
omission performed or omitted by the General Partner pursuant to the authority granted by this Agrecmicnt, except
il such act or omission results from willful misconduct or bad faith. The Partnership shall indemnif'y, defend and
hold harmless the General Partner, its cmployees and agents, rom and against any and all claims or liabilitics of
any naturc whatsoever, including reacsonable attorneys’ fecs, arising out of or in connection with any action taken
or omitted by the General Partner pursuant to the authority granted by this Agreement, except where attributable
10 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 issuc, and
any act or omission of the General Partner pursuant to such advice shall in no cvent subject the General Partner
to liability to the Partnership or any Limited Partner.

6.7 Other Activitics. Any Partncr may cngage, or possess an interest, in other business ventures of any
nature or description, independently or with others, whether presently existing or hereafter created, and ncither
the Partnership nor any Partner shall haveany rights in or to such independent venturcs or the income or profits
derived therefrom; provided, however, that no such business venture shall be in competition with the Partncrship,
in a signif icant respect.

6.8 Transactions with Affiliatcs.

(a) Nothing in this Agrcement shall preclude transactions between the Partnership and an Affiliate or
Affiliates o any Partner acting in and For its own account, prot ided that any services performed by Affiliates
ol Partners are services that the General Partner reasonably believes, at the time of requesting such sery 1ccs, to be

in the best interests of the Partnership, and lurther provided that the rate of compensation to be paid for any such
services shall be reasonable as compared to the amount paid lor similar services under similar circumstances.

(b) In addition to the Toregoing, any Partner or AfTiliate shall have the right to contract or otherwise deal
with the Partnership Tor the sale of goods or services il (i) the terms for the furnishing of such goods and services
<hall be at least as favorable to the Partnership as would be obtainable at arm's-length transaction and (i1) the
compensation paid or promiscd for such goods and services is reasonable and is paid only for goods and services
actually Turnished to the Partnership. Any agreement covering such a transaction shall be in writing.

(¢) Notwithstanding any other prov ision to the contrary herein, the Partners hereby specifically
acknowledge and agree that the General Partner shall be entitled to a management fec ol Sixty Dollars ($60.00)
per hour for services rendered by any ol itsagents, scrvants or cmployces to or on behall of the Partnership, which
sums shall be paid by the Partnership monthly upon reccipt of monthly bills itemizing the services performed by
the General Partner.




.
falal — 4 4
f i
09 Reimbursement The Partners hereby specifically acknowledge and agree that the Partnership shall
reimburse the General Partner for rcasonable out-of-pocket expenses which it shall have incurred for the benefits
of the Partnership, including all costs and expenses incurred in connection with the formation and organization
of the Partnership,

6.10 No Distribution. No amount paid to the General Partner as salary or compensation for scrvices
rendered, or reimbursement for out-ol-pocket expenses, shall be deemed to be a distribution of Partnership assets
for purposes of this Agreement or the Maryland Partnership Law.,

ARTICLE 7
REMOVAL OF GENERAL PARTNER

A General Partner may be removed 'rom the Partnership for cause. For burposcs hereof, cause Ior
removal of a General Partner shall mean the Bankruptey of a General Partner orany action by a General Partner
constituting fraud against the Partnership, a General Partner's conviction of a fclony, or any reckless or willlul
violation by a General Partner of the specilic terms of the Agreement. In the event of the removal of a General
Partner as herein provided, the General Partner so recmoved shall have its Interest burchased by the Partnership
l'or an amount equal to jts positive Capital Account balance, whereupon the General Partner she.; cease being a
Partncer; provided, however, that the l'orcgoing shall not constjtute a warver or exculpation by the Partnership or
any Partner of any hability which a General Partner may have to the Partnership or any Partner in respect of the
cause for its removal, and a General Partner, cven though rcmoved, shall remain entitled to cxculpation and
indemnifiication from the Partnership pursuant to Section 6.6 with respect to any mattcr arising prior to its removal;
and provided, further, that in the event of the removal of the General Partner, the Partnership shall be dissols cd,
unless reconstituted by the sclection of g substitute gencral partner as provided in Article 10,

ARTICLE 8
ACCOUNTS

81 Books The General Partner shall maintain complete and accurate books of account of the
Partnership's alfairs at the Partnership's principal of fice.

82 Partners’ Accounts Scparate Capital Accounts shall be maintained for each Partner.

8.3 Reports, Returns and Audits,

(@) The books of account shall be closed promptly after the end ol each Partnership Year. Within a
rcasonable time (not to exceed 180 days) thereafter, the General Partner shall make a written report to cach person
who wasa Limited Partner at any time during such Partnership Year which shall includc a statement of profits
and losses and changes in financial position T'or the year then ended, a balance sheet as of the close of the
Partnership Year and a statement of such Partner's Capital Account, all of which shall be compiled by the
Partnership's independent publicaccountants, The reportsshall also contain such add itional statements with respect
to the status of the Partnership business, transactions by the Partnership with the General Partner and the
distribution of Partnersh tp Funds as are considered neeessary by the General Partner to adv iscall partners properly
about their investiment jn the Partnership.  This report may consist in part of a copy ol part or all of the
Partnership’s federal income 1ax return,

(b) Prior to April 1 of each year, cach Partner shall be provided with an information letter with respect
to his distributive share of income, gains, ded uctions, losses and credits for income tax reporting purposes for the
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previous Partnership Year, together with any other information concerning the Partnership necessary for the
preparation of a Partner's income tax return(s). With the sole exception of mathcmatical crrors in computation,
these linancial statementsand the information contained therein shall be deenied conclusive and binding uponsuch

partner unless written objection shall be lodged with the General Partner within 90 days af'ter the filing of such
reports to such Partner.

(¢) The General Partner shall preparc or cause to be prepared all federal, state and local tax rcturns of
the Partnership (the "Returns” Tor cach year for which such Returns are required to be filed. To the extent
permitted by law, for purposes of preparing the Returns, the Partncrship shall use the Partnership Year. The
General Partner may (but need not), in its solc and albsolute discretion, make any elections under the code, and the
General Partner shall be absolved rom all hability or any and all conscquences to any previousty admitted or
subscquently admitted partners resulting from their making or failing to make any such clection.

(d) The General Partner shall be the "tax matters partner.,” as such term is defined in section 6231(aX7)
of the Code.
ARTICLE 9
TRANSFERS, SUBSTITUTIONS AND ADMISSIONS

9.1 General Partner.

(@) A General Partner who is then the solc General Partner shall neither resign nor withdraw from the
Partnership as a General Partner without (i) the written consent or ratilication of all the Limited Partners
approving such resignation or withdrawal, (ii) providing onc or more successor genceral partners (to whom the
resigning General Partner shall assign its interest as a General Partner in the Partnership) satisfactory to all the
Limited Partners, and (i) dclivering to the Partnership an opinion of the Partncrship’s counsel (which counsel and
opinion shall be satislactory to counscl for the successor general partner(s)) that such resignation or withdrawal
would not subject the Partnership to federal income taxation asan association taxable asa corporation and not as
a partnership (a "Permitted Withdrawal"). A General Partner may not disposc ol its interest in the partnership
cxeept to the remaining General Partner(s) or the successor general partner(s). In the cvent of a Permitted
Withdrawal the Withdraw ing General Partner's interest in the Partnership may be converted to the interest of a
Limited Partner, at the clection of the Withdrawing General Partner.

(b) Any other provision of this Agreement to the contrary notwithstanding, if a General Partner resigns
or withdraws from the Partnership in violation of this Agreement, it shall not in respect of such resignation or
withdrawal be entitled to the return of or any payment in respect of its Capital Contribution, and shall not be
entitled to continue to participate in any profits or losses of the Partnership accruing after the date ol such

resignation or withdrawal or have any other rights and powers of a General Partner hercunder. A Genceral Partner
shall be liable in damages to the Limited Partners if it resigns or withdraws rom the Partnership in contravention
of any of the aforecmentioned provisions. No additional general partners shall be admitted to the Partnership
without the unanimous written consent of cach Partner.

92 Trnsler of Limited Partner's Interest.

(@) A Limited Partner may not assign his intcrest in the Partnership, except as set Forth below:
(i) Notwithstanding anything to the contrary hercin set forth a Limited Partner shall be
permitted, during the term of the Partnership, to sell, assign or otherwise transfcr, with or without

consideration, any part or all ol his Partnership Interest toany membe: of his immediate family, or to any
trust in which any onc or more members ol his immediate f: amily rctains the Full beneficial INterest, or
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to any corporation which is wholly-owned by the Partner and/or one or more members of his immediate
family, provided the assignee consents in writin g.ina form reasonably satisfactory to the General Partner,
to be bound by the terms of this Agreement, including without limitation, the agreements contained in
Article 1, as il he were the assignor.

(i1) For the purposc of this Agreement members of the "immediate family” of a Partner are
hereby defined to be such person's spouse, children, grandchildren, parents, brothers and/or sisters.

(b) Each Limited Partner agrecs, upon request of the General Partner, to cxecute 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 complction 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 intercst in the Partnership, whether voluntary or by opcration of law, shall be
considered an assignment.

(c) Each assigning Limited Partner agrees to pay, prior to the time the General Partner consents to
anassignment of his interest in the Partnership, all reasonable cxpensces, including attorneys' fecs, incurred
by the Partnership in connection with such assignment.

93. 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 cffect whatsoever.
A permitted assignee of any interest in the Partnership shall be entitled to reccive distributions of cash or other
property from the Partnership and to receive allocations of the inconie, gains, credits, deductions, profits and losses
of the Partnership attributable to such interest after the cfTective date of the assignment. The "effective date” of
an assignment of an interest in the Partnership under the provisions of this Section 93, cxcept 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.

94. Allocations Subsequent to Assienment. 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 allocated (a) in respect of the portion of the Partnership Year ending on the effective date of the
assignment, to the assignor and (b) in respect of subscquent periods, to the assignee.

9.3. Satisfactory Written Assignment Required. Anything herein to the contrary notwithstanding, both
the Partnership and the Genera! Partner shall be entitled to treat the assignor of an interest in the Partnership as
the absolute owner thereof in all respeets, and shall incur no liability for Distributions made in good faith to him,
until such time as a written assignment that conforms to the requircments 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 requircments 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 unrcasonably withheld but which shall not be given until the
[ollowing conditions are satisfied:

(@) a duly exccuted and acknowledged written instrument of assignment, being cither a
certif icate cvidencing 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 nstruments, 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 tothesubstitution, the substituted limited partner paysall reasonable expenses, including
attorneys' fees, incurred by the Partnership in connection with such substitution; and

(d) il requested by the General Partner, an opinion from counscl to the assignee (which
counsel and opinion shall be satisfactory to counsel for the General Partner) is furnished to the
Partnership stating that, in the opinion of said counscl, such substitution would not jeopardizc the
status of the Partnership asa partnership for federal iNCOME tax purposcs, or cause a termination
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 sccuritics law.

By cxccuting this Agreementcach L imited Partner shall be decmed 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. Substitution Required for Vote. Unlessand untilanassignee of an interest in the Partnership becomes
a substituted limited partner, such assignee shall not be entitled to exercisc any vote with respect to such interest.

98 Admission of Additional Limited Partncr.

(a) The General Partner shalt 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’sconsent. By exceuting this Agreement cach 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 sccking to becomean additionatlimited
partner by preparing or assisting in the preparation of the required documentation and making
all of ficial fitings 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 sct forth in this Agreecment, including the filing or recording of an amendment
to this Agreement and the Partnership certificate evidencing the admission of any person as an
additional limited partncr.

(c) The General Partner shall have, and the Limited Partner hereby grants to the General
Partner, an irrevocable power ol attorney, coupled with an intcrest, to consent on behalf of the
Limited Partner and to execute on behalf of the same any and all documents nccessary to
cffectuate said admissions.

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

9.10. Amendment of Agreement of Limited Partnership. The General Partner shall, at least once cach
Partnership Year, cause the Agreement to be amendecd, i’ appropriate, to refllect the substitution and admission of
Limited Partncrs.

9.11. Death, Bankruptcy or Incapacity of Limited Partners. The death, Bankruptcy or adjudicated
incompetency of a Limited Partner shall not causc a dissolution of the Partnership, but the rights of such Limited
Partner to share in the profits and losscs of the Partnership pursuant to Section 92 or cause the substitution of a
substituted limited partners pursuant to Scction 9.6 shall, on and happening of such an cvent, devolve on his
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successor, exccutor, administrator, guardian or other lcgal representative for the purposc of scttling his cstatc or
administering his property, or in the event of the death of onc whose interest is held in joint tenancy, pass to the
surviving joint tenant, subject to the terms and conditions of this Agreement, and the Partnership shall continuc
as a limited partnership. However, such successor or personal representative shall become a substituted limited
partner only as provided in Section 9.6 with respect to an assignee of a Limited Partner's interest in the Partnership.

The estate of the Limited Partner shalt be liable For all the obligations of the deceased, bankrupt or incapacitated
Limited Partner.

ARTICLE 10
DISSOLUTION

10.1. Events of Dissolution.

(@) The Partnership shall continue untit January 1, 2021, unless sooner dissolved upon the
removal, withdrawal, resignation, liquidation or Bankruptcy (an "Event of Withdrawal”) of a
General Partner who is then the sole General Partner, or the sale, exchange or other disposition
by the Partnership of allor substantially all of the Partnership’s assets,any of which events shall
cause an immediate dissotution of the Partnership; provided, however, that upon the occurrence
of an Event of Withdrawal, the Partnership may be reoonstituted and its business continued upon
the agreement in writing of all the Limited Partners to continue the Partnership and to clect one
or more successor general partners, such action to be taken within 90 days after such Event of
Withdrawal In the cvent of the reconstitution of the Pa rtnership as herein provided the successor
general partner(s), upon exccution of a written acceptance of this Agreement, will exercise the
rights, powers and obligations hercunder of the General Partner (excluding, however, obligations
of a General Partner to the Limited Partners occasioned by a General Partner’s removal or
wrongful resignation or withdrawalas general partner),and shall have such intcrest in the profits,
losses and Distributions of the Partnership as shall be agreed upon by the successor general
partner(s) and the Limited Partners

(b) The Limited Partners shall have nopower todissolve the Partnership without the consent
of the General Partner.

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

103. Liquidation. Upon the dissolution of the Partnership, the General Partner, or, in the case of an Event
of Withdrawal and the lailure to reconstitute the Partnership as provided in Section 10.1, a person selected by
Limited Partners whose ageregate Interests exceed Fifty pereent (50%), or a person sclected by a court of competent
jurisdiction il more than 50% Intercsts arc unable to agree, shall act as liquidator to wind up the Partnership. The
liquidator shall have full powerand authority toscll, assign and encumber any or all of the Partnership’s assets and
to wind up and liquidate the aflairs of the Partnership in an orderly and business-tike manner. All proceeds from
tiquidation shall be distributed in the following order of priority: (a) to the payment ol the debts and habilitics
of the Partnership (excluding interest and principal duc on the Priority LOB and Insider Loans) and expenscs ol
liquidation, (b) to the sctting up of such reserves as the liquidator may rcasonably deem necessary for any
contingent habilitics of the Partnership, (¢) to the payment of interest on, and then the outstanding principal
batance of, the Priority LOB Loan, (d) to the payment of interest on, and the then outstanding principal duc on
the Insider Loan, and (¢) the balance to the Partners in accordance with their then Capital Accounts al'ter
ad justment toreflectall Incomeand Loss (including unrealized appreciation or depreciation allocable in accordance
with Section 104) for the Partnership Year in which such hiquidation occurs.
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104. Distribution in Kind. If the liquidator shall determine that a portion of the Partnership's asscts
should be distributed in kind to the Partners, such person shall obtain an independent appraisal of the fair market
valuc of cach such asscet as of a date rcasonably close to the date of hiquidation. 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 sotd for the appraised value) and distribution of any such assets in Kind to a

Partner shall be considered a distribution ol an amount equal to the asscts’ appraised fair market valuc for purposes
of Scction 10.3.

10.5. Canccllation of Agrcement Upon the completion ol the distribution of Partnership asscts as
provided in Sections 10.3 and 104, the Partnership shall be terminated and the person acting as hiquidator 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. Appointment of General Partner, Each Limited Partner, by the execution of this Agreement, docs
irrevocably constitute and appoint the General Partner with fuil power of substitution, as his truc and fawful
attorncys, in his name, place and stead, to exccute, acknowledge, swear to, deliver, record and file (a) all
amendments to the original Agreement permitted by Article 12 of this Agreement, (b) alt certificates and other
instruments deemed necessary or advisable by the General Partner to carry out the provisions of this Agrecment
or to qualify or continue the Partnership asa timited partnership or partnership wherein the Limited Partners have
limited lability in the states where the Partnership may be doing business, (c) all fictitious or assumed name
certificates required or permitted to be fiked on behalf of the Partnership, and (d) all other instruments or papers
which may be required or permitted by taw to be filed on behall of the Partnership.

1.2, Duration of Power. The power of attorncy granted pursuant to Scction .1 (i) is coupled with an
interest and shatt be irrevocable and survive the death, incompetency, Bankruptcy or dissolution of the grantor;
(ii) mav be exercised by the General Partner, cither by signing separately as attorney-in-fact for cach Limited
Partner or, after listing all of the Limited Partners exccuting an instrument, by the signatures of the General
Partner, acting as attorney-in-fact for all of themy; and (iii) shatt 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 whole
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 shatl survive the delivery of such assignment
for the sole purpose of enabling the General Partner to exccute, acknowledge., swear to, deliver, record and Tilcany
instrument necessary or appropriate to cffect such substitution. In the event of any conflict between this
Agreement and any document, instrument, conveyance or certificate exccuted or Filed by any General Partner
pursuant to such power of attorney, this Agreement shalt control.

11.3. Further Assurances. Each Limited Partner shatt execute and detiver to the General Partner, within
five davsalter receipt of the General Partner’s request therefor, such Further designations, powers of attorney and
other instrumentsand agreements as the General Partner deem necessary or appropriate tocarry out the provisions
of this Agrcement.

ARTICLE 12

AMENDMENTS TO AGREEMENT

Amendments to this Agreement which arc not of an inconsequential naturce (as reasonably determined by
the General Partner) and do not alTect the rights ol the other Partners in any material respect, or which arc
contemplated by this Agrecment, may be made by the General Partner through use of the power of attorney
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granted 1n Article 11, Notwithstanding anything to the contrary contained in the foregoing and exeept where
approval of the Limited Partners is specilically provided for clsewhere in this Agreement without the approval
or written consent of cach of the Partners afTccted thereby, no amendment shall remove any General Partner, cause
the Partnership to become a general partnership, alter the hability of any Partner, alter any Partner’s percentage
interest in profits and losses or Distributions without the affected Partner's consent or alter the provisions of this
Article 12. The General Partner shall give written notice toall Partners promptly after any amendment has become
cffective.

ARTICLE 13
MEETINGS OF THE PARTNERS

13.1. Meetings Mecetings of the Limited Partners, for any purpose, may be called by the General Partner
and shall be called by the General Partner upon receipt of a request in writing signed by any Limited Partner.
Such request shall state the purposc or purposcs ol the proposed mecting and the business to be transacted., Such
mceeting shall be held at the principal of fice of the Partnership, or at such other place as may be designated by the
General Partner. Notice of any such mecting shall be delivered to all Partners in thec manner prescribed in Article
14 within ten days after receipt of such request and not fewer than 15 days or more than 60 days before the date
of such mecting The notice shall statc the place, date, hour and purpose or purposes of the mecting. At each
mecting of the Limited Partners, the Limited Partners present or represented by proxy shall adopt such rules for
the conduct of such mecting as they shall deem appropriatc. A list of the names and addresses of all Limited
Partners (and the number of Interests held by cach Limited Partner) shall be maintained as part of the books and
records of the Partnership. The expenses of any such mecting, including the cost of providing notice thereol, shall
be borne by the Partnership,

132. Proxv. Each Limited Partner may authorize any person or persons to act for him by proxy in all
matters in which a Limited Partner is entitled to participate. Every proxy must be signed by the Limited Partner
or his attorney-in-Tact (other than the General Partner). No proxy shall be valid after the expiration of six months
from the date thercof. Every proxy shall be revocable by the Limited Partners cxecuting it.

ARTICLE 14
NOTICES

I4.1. Mcthod for Notices Unless otherwisc specified in this Agreement, all notices, demands, clections,
requests or other communications which any party to this Agreement may desire or be required to give hereunder
shall be in writing and shall be given by mailing the same by registered or certified mail, postage prepaid, return
receipt requested, addressed as follows

(a) il to the General Partner, at 273-C Peninsula Farm Road, Arnold, Maryland 21012, or at such
other address as may be designated by any General Partner by notice given to the Partnership
as provided in this Article 14:

(b) il to any of the Limited Partncrs, at their respective addresses set Corth in Schedule I annexed
hereto, or at such other address as may be designated by any of them by notice given to the
Partnership as provided in this Article 14; and

(¢) if toany person who hereafter becomes a Partner of the Partnership, 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 provided by this Article shall be deemed to have been given or served on the date set
Forth on the receipt of registered or certilied mail or on the Iif'th day alter mailing, whichever is carlicr.
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14.2. Routine Communications Notwithstanding the provisions of Section 14.1, routine communications

such as Distribution cheeks or financial statements of the Partnership may be sent by first-class mait, postage
prepaid.

14.3. Computation of Time. In computing any period of time under this Agreement, the day of the act,
cvent or default from which the designated period so computed shatt be included, unless it isa Saturday, Sunday

or legal holiday, in which event the period shalt run until the end of the next day which is not a Saturday, Sunday
or legal holiday.

ALRCRIGIEENS
INVESTMENT REPRESENTATION AND RESTRICTION
[Intentionally Omitted)]
ARTICLE 16
GENERAL PROVISIONS

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

162. Amendment; Waiver. Except as provided otherwise herein, this Agreement may 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.

163. Governing Law, This Agreement shall be construed in accordance with and governed by the laws
of Maryland, without giving effect to the provisions, policics or principles thercof rclating to choice or conflict of
laws

164, Binding Effect. Exceptas provided otherwise herein, this Agreement shall be binding upon and shall
inure to the benefit of the partics and their respective legal representa<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>