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The undersigned, ARTHUR A. BIRNEY, being a General 

Partner of Crofton House Limited Partnership (the 

"Partnership"), and desiring to amend and restate the 

Certificate of Limited Partnership of Crofton House pre- 

viously filed with the Department of Assessments and 

Taxation on December 12, 1984 (the "Certificate"), in accor- 

dance with Section 10-202 of the Maryland Revised Uniform 

Limited Partnership Act, does hereby certify that the 

Certificate is amended to read as follows: 

I. The name of the Partnership is CROFTON HOUSE 

LIMITED PARTNERSHIP. 

II. The purpose of the Partnership shall be the 

(i) ownership of that certain tract of land in Anne Arundel 

County, Maryland (the "Land"), more particularly described 

on the annexed Exhibit A, which Exhibit is incorporated 

herein by reference, (ii) developing, constructing, and 

operating improvements thereon (the "Project"), as an 

investment and for income producing purposes, and (iii) 

carrying on all activities related thereto. 

III. The principal place of business of the 

Partnership shall be at the Land.  The Partnership shall 

also have an office in care of Ernest J. Litty, Jr., 1021 

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

address of the resident agent of the Partnership is Ernest 

J. Litty, Jr., 186 Tam Glade, Severna Park, Maryland 21108. 

TV.   The names and addresses of the General Part- 

ners are: 

ERNEST J. LITTY, JR., 186 Tam Glade, Severna Park, 

Maryland 21108 ("Litty"), and ARTHUR A. BIRNEY, 888 17th 

Street, N.W., Suite 1000, Washington, D.C. 20006 ("Birney"). 
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The names and addresses of the Limited Partners 

are: 

WASHINGTON BRICK & TERRA COTTA COMPANY, a Virginia 

limited partnership, 888 17th Street, N.W., Washington, D.C. 

20006 ("WBTC"), MICHAEL A. PACE, 1523 Eton Way, Crofton, 

Maryland 21114 ("Pace"), J. ROBERT GRUVER, JR., 1651 

Colonial Oak Court, Huntingtown, Maryland 20639 ("Gruver") 

and MARK B. WEBER, 1856 Cherry Road, Annapolis, Maryland 

21401 ("Weber"). 

Litty is the "Managing Partner."  The "Class A 

Limited Partner" is WBTC.  The "Class B Limited Partners" 

are Pace, Gruver, and Weber. 

V, The amount of cash and a description of any 

other property or services (other than past srrvices), 

including the agreed value thereof, contributed by each 

Partner is shown on the annexed Exhibit B, which Exhibit is 

incorporated herein by reference. 

VI. The times at which or events on the happening 

of which any additional contributions agreed to be made by 

each Limited Partner are to be made are as follows: 

The Class B Limited Partners shall as a group 

contribute as the Partnership's additional capital (the 

"Additional Capital") $6,325.00.  Such Additional Capital 

shall be contributed by each of the Class B Limited Partners 

as ollows: 

Pace ~  ' -  $2,750.00 

Gruver -     $2,200.00 

Weber --     $1,375.00 

$6,325.00 

Within the discretion of the Managing Partner, such 

Additional Capital shall be contributed either upon the for- 

mation of the Partnership or at such later time as the 
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Managing Partner shall determine, as described immediately 

below. 

In the event that the Managing Partner shall deter- 

mine that additional funds (the "Additional Funds") are 

required for the development of the Project up to the point 

that construction/permanent financing is obtained — includ- 

ing but not limited to engineering fees, legal fees, 

accounting fees, permitting fees, advertising and promotion 

costs, pre-leasing expenses, and costs associated with 

obtaining market studies, traffic studies, adequate facility 

studies — the Managing Partner shall call upon all the 

Partners to contribute such Additional Funds in proportion 

to their Partnership interests; provided that neither the 

General Partners nor the Class A Limited Partner shall be 

obligated to contribute any portion of the Additional Funds 

until the Class B Limited Partners shall have contributed 

all the Partnership's Additional Capital as specified above 

and in Section 8.D of the Partnership Agreement.  Such 

Additional Funds may be conveyed either as capital or a loan 

to the Partnership in the sole discretion of the General 

Partners. 

VII.  The power of a Limited Partner to grant the 

right to become a Limited Partner to an assignee of any part 

of his Partnership interest and the terms and conditions of 

such power are as follows: 

A.  As used-herein, "transfer" means and 

includes one or more or all of the following: give, devise, 

bequeath, distribute, sell, assign, convey, transfer, 

pledge, mortgage or otherwise dispose of, in trust or other- 

wise.  A Partner may not transfer any portion of his Part- 

nership interest except in accordance with the provisions of 

the Partnership Agreement. 
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B.     If  any Partner   (the  "Selling Partner") 

receives a bona fide written offer from a prospective 

purchaser (an "Offer") for any or all of his Partnership 

interest (the "Offer Interest"), before accepting the Offer, 

the Selling Partner shall transmit to the Partnership a 

notice of the Offer and thereby offer the Offer Interest in 

writing to the Partnership at the price and upon the terms 

set forth in the Offer. 

C. Within twenty (20) days after receiving 

the notice required by the Agreement, the Partnership must 

notify the Selling Partner whether it desires to purchase 

any of the Offer Interest and the percentage of the Offer 

Interest it desires to purchase.  If the Partnership desires 

to purchase a portion of the Offer Interest, the Partnership 

shall transmit to the Selling Partner a notice fixing a 

closing date not more than twenty-five (25) days after the 

expiration of the aforesaid twenty (20) day period. 

Notwithstanding the foregoing, if the Selling Partner has 

received an Offer that is conditioned on the purchase by the 

offerer of all or a specified minimum percentage of the 

Offer Interest, then to exercise its option the Partnership 

must purchase either; (1) all of the Offer Interest; or (2) 

at least the percentage of the Offer Interest specified in 

the Offer, as the case may be. 

D. If the Partnership does not exercise its 

option within this twenty- (-20) day period, the other. 

Partners (the "Non-Selling Partners") shall have the option 

to purchase the Offer Interest from the Selling Partner at 

the price and upon the terms set forth in the Offer.  Each 

Non-Selling Partner may purchase a portion of the Offer 

Interest equal to the proportion that the Partnership 

interest owned by the Non-Selling Partner bears to the total 
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Partnership interests owned by all the Non-Selling Partners. 

Each Non-Selling Partner's option shall be exercisable at 

any time within a period of thirty (30) days from the 

expiration of the option of the Partnership provided for 

above.  If any of the Non-Selling Partners does not exercise 

his option with thirty (30) days after the expiration of the 

Partnership's option, then the remaining Non-Selling Partners 

shall have the option to purchase the remaining Offer 

Interest at the price and upon the terms set forth in the 

Offer for a period of forty-five (45) days after the expira- 

tion of the Partnership's option.  Each remaining 

Non-Selling Partner may purchase a portion of the remaining 

Offer Interest equal to the proportion that the Partnership 

interest owned by the remaining Non-Selling Partner bears to 

the total Partnersnip interests owned by all of the 

remaining Non-Selling Partners. 

E.  If the Partnership does not exercise its 

option within the twenty (20) day period, and the 

Non-Selling Partners do not exercise their option within the 

ensuing forty-five (45) day period, the Selling Partner may, 

for a period of thirty (30) days after the expiration of the 

option of the Non-Selling Partners, sell the Offer Interest 

to the person or entity specified in the .iotice, provided, 

however:  (1) that only the Offer Interest may be sold; 

(2) the sale must be on the terms and conditions set forth 

in the Selling Partner's^notice to the Partnership; and 

(3) the purchaser must, prior to the purchase, execute such 

documents as the Partnership may reasonably require to evi- 

dence that the Offer Interest remains subject to this 

Agreement in the same manner and to the same extent as it 

had been in the hands of the Selling Partner.  If the 

Selling Partner does not sell his Offer Interest within the 
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thirty-day period, the restrictions herein shall again apply 

to his Partnership interest. 

F. Notwithstanding any other provisions of 

the Partnership Agreement, except as set forth below, a 

Partner shall have the right to transfer all or any portion 

of his Partnership Interest to his spouse, parent(s), 

descendant (s) or any trust or other entity for the benefit 

of his spouse, parent(s), or descendant(s) (hereinafter 

called a "family transferee").  In the event of such a 

transfer, the transferor Partner must and shall retain all 

voting rights with respect to the entire Partnership 

interest, including that portion thereof transferred to the 

family transferee. 

G. Notwithstanding any other provision of 

the Partnership Agreement, no Partner shall have the right 

to transfer all or part of his Partnership interest or cause 

a security Interest to be created in his Partnership 

Interest unless such Partner obtains a legal opinion satis- 

factory in form to the Partnership that such transfer or 

creation of a security interest will not: 

1. cause the Partnership to terminate 

for federal income tax purposes, or 

2. require registration, under any 

federal or state securities laws, of the Partnership 

interest of the Partner so transferring or creating a 

security interest in his-Partnership interest. 

H.  Except as provided in the Partnership 

Agreement, no Partner shall transfer all or any portion of 

his Partnership interest. 

I.  Subject to compliance with the foregoing 

provisions, an assignee of a Limited Partner or the personal 

representative, guardian or other successor in interest of a 
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deceased or legally iftltji^npetenfc>fi4IJiEited ttirtner may become 

substituted for an original Limited Partner of the 

Partnership. 

VIII.  The provisions of the Partnership Agreement 

dealing with withdrawal, death, dissolution, insanity, 

incompetency or bankruptcy of both General and Limited Part- 

ners are as follows: 

The withdrawal of any Partner from the 

Partnership shall not terminate the Partnership nor relieve 

or release the withdrawing Partner from any liability he may 

have under the Partnership Agreement or under applicable 

law.  The withdrawal of a Partner shall not operate to 

transfer his Partnership interest, it being understood and 

agreed that during the lifetime of a Partner his Partnership 

interest shall be transferable only in accordance with the 

provisions of the Partnership Agreement. 

The death, dissolution, or adjudication of 

insanity or incompetency of a Limited Partner shall not 

dissolve the Partnership.  In such event, the executors or 

administrators of the estate of the deceased Limited 

Partner, or the committee or other legal representatives of 

the estate of the insane or incompetent Limited Partner, or 

the successors in interest of the dissolved Partner, shall, 

for the purpose of settling the estate, have all the rights 

of a Limited Partner, including the rights (subject to the 

same limitations) that the- deceased, dissolved, insane oj: 

incompetent Limited Partner would have had to assign his 

Partnership interest (including the righc to receive a share 

of Partnership profits and a return of the capital account) 

of the deceased, insane, dissolved or incompetent Limited 

Partner and to provide in the instrument of assignment that 

the assignee may become a substituted Limited Partner in 

accordance with the procedures specified herein. 

CLERKS NOTATION 
Document .irbmitted for record 
in a condition not permilting 
satisfactory photographic repro- 
duction. 
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In the event of the death or adjudication of 

insanity or incompetency of Birney, the Class A Limited 

Partner shall have the right to name a successor General 

Partner.  An amendment identifying the new General Partner 

shall be filed with the State of Maryland and the Circuit 

Court of Anne Arundel County.  In the event of Litty's death 

without a will, Litty's death with a will, or the adjudica- 

tion of Litty's insanity or incompetency, Litty's heirs in 

accordance with Maryland law, Litty's legatees or trustees 

as the case may be, or Litty's legal representatives, 

respectively, shall succeed to all Litty's right, title and 

interest in Litty's interest in the Partnership except that 

such heirs, legatees, trustees or representatives, as the 

case may be, shall have no right to participate in the 

management of the Partnership. 

If any General or Limited Partner shall take 

advantage of any bankruptcy or insolvency act, or if a 

bankruptcy or insolvency petition shall be filed against any 

General or Limited Partner and a final adjudication of 

bankruptcy or insolvency entered thereon, or if a General or 

Limited Partner shall make an assignment for the benefit of 

his creditors, the remaining Partners, in proportion to 

their Partnership interests, shall have the option 

(exercisable by giving notice thereof to such bankrupt or 

insolvent Partner or to his assignee, trustee in bankruptcy, 

receiver or other legal r-epreseiitative) to purchase .all (but 

not less than all) of such Partner's Partnership interest 

(and assets distributable to such Partner on dissolution of 

the Partnership), within ninety (90) days after receipt of 

notice of such taking advantage of, adjudication or assign- 

ment, as the case may be (the "Bankruptcy Notice"), at a 

price equal :o the fair market value of such interest in the 

J  U  U  C U  U     I 
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Partnership at such time; provided, however, that in the 

event of the bankruptcy or insolvency of Birney (or his 

successor) the aforesaid purchase option shall be subject 

and subordinate to the right hereby granted to WBTC to 

appoint a substitute General Partner within fifteen (15) 

days of the Bankruptcy Notice. 

Such value, if not agreed upon between the 

purchasing Partners and the bankrupt or insolvent Partner 

(or his assignee, trustee in bankruptcy, receiver or other 

legal representative) shall be determined by appraisal of 

such Partnership interest, for purposes of a cash sale sub- 

ject to existing encumbrances and liabilities.  The 

purchasing Partners shall appoint one appraiser, and the 

selling Partner (or his representative) another appraiser, 

and if the two appraisers agree upon the value of such 

interest, they shrll jointly render a single written report 

of their opinion thereon.  If the two appraisers cannot 

agree upon such value, they shall each render a separate 

written report and shall together appoint a third appraiser, 

who shall appraise such property and shall render a written 

report of his opinion thereon.  The agreed value or the 

value contained in the aforesaid joint written report or 

written report of the third appraiser, as the case may be 

shall be used to determine the purchase price of the 

interest of the selling Partner (as if the property were 

sold on the basis of such value and the captial prooeeds 

therefrom and other liquid assets of the Partnership were 

distributed among the Partners in accordance with the provi- 

sions of the Partnership Agreement); provided, however, that 

if the value of the interest contained in the appraisal 

report of the third appraiser is more than the higher of the 

first two appraisals, the higher of the first two appraisals 

V 
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shall govern; and provided, further, that if the value of 

the interest contained in the appraisal report of the third 

appraiser is less than the lower of the first two 

appraisals, the lower of the first two appraisals shall 

govern.  All appraisers appointed shall be M.A.I, or other- 

wise qualified by experience and ability to appraise the 

property of the Partnership; and the fees and other costs of 

each of the first two appraisers shall be borne by the group 

which appointed such appraiser, with the fees and costs of 

the third appraiser being shared equally by both such 

groups. 

If such option is exercised, settlement shall 

be held within thirty (30) days from the date of such exer- 

cise.  The terms nf payment shall be twenty-five percent 

(25%) cash and the balance represented by an unsecured note 

of the purchaser, bearing six percent (6%) interest and 

payable in five (5) equal annual installments of principal 

plus interest, unless otherwise agreed upon by the respec- 

tive parties. 

IX.  The rights of Partners to receive distribu- 

tions of property including cash from the Partnership are as 

follows: 

A. All profits; other than those from the 

sale, exchange or other disposition of all or substantially 

all the assets of the Partnership, credits (other than 

investment tax credits) and-losses of the Partnership shalJL 

be allocated among the Partners, at the end of each fiscal 

year of the Partnership, in proportion to their respective 

Partnership interest. 

B. (1) Any investment tax credits of the 

Partnership shall be allocated among the Partners in the 

ratio that profits are allocated, as set forth above, at the 

n n n 3      n n 1 i\ 
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time the property to which such credit relates is placed in 

service within the meaning of the Internal Revenue Code of 

1954 (the "Code"). 

(2) The Partners recognize that part of 

the gain recognized on the sale, exchange, or other disposi- 

tion of any of the Partnership assets may be treated for 

federal income tax purposes (as a result of the application 

of Sections 1245 of 1250 of the Code) as a gain from the 

sale, exchange, or other disposition of an asset that is 

neither a capital asset nor property described in Section 

1231 of the Code ("Depreciation Recapture").  It is the 

Partners' understanding and agreement that, to the extent 

possible without increasing the total gain on such disposi- 

tion allocated to a Partner in a particular taxable year 

pursuant to the foregoing. Depreciation Recapture will be 

allocated among the Partners in proportion to the depre- 

ciation deductions with respect to Section 1215 property and 

the "acditional depreciation" deductions (as defined in 

Section 1250(b)(1) of the Code) with respect to Section 1250 

property previously allocated to the Partners pursuant to 

the above. 

(3) The Partners recognize that part of 

the gain recognized on the sale, exchange, or other disposi- 

tion of certain of the Partnership assets may (as a result 

of the application of Section 47 of the Code) result in an 

increase in the Partnership's profits on account of the^ 

recapture of investment tax credits previously taken by the 

Partnership ("Investment Tax Credit Recapture").  Any such 

Investment Tax Credit Recapture shall be allocated among the 

Partners in proportion to the investment tax credits pre- 

viously allocated to the Partners with respect to the asset, 

the disposition o^ which generated the Investment Tar. Credit 

Recapture. 

J u u C        U U C     I 
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C.  Notwithstanding the foregoing, gain from 

the sale, exchange or other disposition of all or substan- 

tially all the assets of the Partnership shall be allocated 

among the Partners afl follows: 

(1) First, if net cumulative losses of 

the Partnership shall have exceeded net cumulative income of 

the Partnership from all sources other than the sale of all 

or substantially all the assets of the Partnership, there 

shall be allocated to each Partner an amount equal to such 

excess multiplied by a percentage equal to such Partner's 

Partnership interest; 

(2) Second, there shall be allocated to 

WBTC an amount equal to the excess of $265,000 over the tax 

basis of WBTC in the Land as of the date of the Partnership 

Agreement: 

(3) Third, there Bhail be allocated among 

Litty, Birney and WBTC in proportion to their respective 

Partnership interests $265,000; 

(4) All remaining gain shall be allocated 

among all the Partners in proportion to their Partnership 

Interests. 

D.  (1)  The "Cash Flow" of the Partnership is 

defined as follows: 

(a)  The sum of: 

(i)  The taxable income for 

federal income tax purposes as "shown on the books of fcW 

Partnership, increased by 

(a.a.)  The amount of 

depreciation deductions taken in computing such taxable 

income, and by 

(b.b.)  Any non-taxable 

income received by the Partnership; 

S fi c' c' 
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(ii)  The nontaxable portion of 

the net proceeds received from the sale or other disposition 

of any part of the property owned by the Partnership; plus 

(iii)  Any excess funds resulting 

from the placement or refinancing of any mortgages on the 

Partnership property or the encumbrancing of any such prop- 

erty in any other manner; 

(b)  Reduced by: 

(i)  payments upon the principal 

of any mortgages, deeds of trust upon Partnership assets, or 

other Partnership loans including loans made by Partners; 

and by 

(ii)   Such reserves for replace- 

ments, repairs or to meet anticipated expenses, as the 

Managing Partner shall determine from time to time. 

(2)  Distributions of Cash Flow shall be 

made to the Partners in proportion to their respective 

Partnership interests quarterly or when otherwise determined 

by the consent of both of the General Partners. 

y.  A Limited Partner has no right to receive 

distributions from a General Partner which includes a return 

of all or any part of the Limited Partner's contribution 

except at the time of termination of the Partnership at 

which the following provisions would prevail: 

A.  Upon dissolution of the Partnership, the 

Partnership shall not terminate but shall continue until the 

winding up of Partnership affairs and the distribution of 

Partnership property and assets is completed as provided 

below.  Upon the termination of the Partnership, its affairs 

shall be liquidated as follows: 

(1)  A full accounting shall be made, and 

the respective capital accounts of the Partners shall be 

adjusted in accordance with accounting principles. 

11 11 11 j      ri n  i  i 
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(2)  In accounting for distributions of 

Partnership property, such property shall be valued at its 

then fair market value, except that no value shall be placed 

upon the firm name or goodwill of the Partnership.  Any dif- 

ference between the valuation of the Partnership property 

and its book value shall be considered as though it repre- 

sented profit and loss and shall be allocated to the capital 

accounts of the Partners.  Any gain or loss on the sale of 

all or substantially all of the assets of the Partnership 

shall be credited or charged to the Partners as provided in 

Section IX above. 

B. All the debts and liabilities of the 

Partnership including those to any Partner on account of a 

loan to the Partnership shall either be discharged or 

reserves therefor shall be established. 

C. The remaining assets of the Partnership 

shall be distributed among the Partners in accordance with 

their capital accounts. 

XI.  The time at which or the events upon the hap- 

pening of which the Partnership is to be dissolved and its 

affairs wound up are as follows: 

If the building permits for the development of 

the first phase of the Project are not obtained or reason- 

ably assured within forty (40) months of the date of the 

Partnership Agreement (November 19, 1984), the Partnership 

shall dissolve unless those-Partners owning sixty-five per- 

cent (65%) of the Partnership interests elect to allow the 

Partnership to continue.  In the event of such dissolution, 

none of the Partners shall have any further obligation to 

any of the other Partners. 

If, within ninety (90) days of request there- 

for by Litty, and provided that at the time of such request 

11 ii n j      n n   i u 
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the issuance of such necessary building permit or permits 

has been accomplished or is reasonably assured, WBTC wrong- 

fully fails or refuses to convey the portion of the Land 

required for the first, or any subsequent, phase of the 

Project, Litty may, at his option, either pursue his reme- 

dies at law or seek specific performance requiring WBTC to 

convey the Land to the Partnership, and WBTC has agreed that 

in the event of such wrongful failure or refusal to convey 

the Land it shall not object to specific performance as an 

appropriate remedy. 

In addition, the Partnership shall be wound up 

and terminated with reasonable dispatch upon the earlier 

occurrence of the following:  (1) after the sale of all or 

substantially all of the assets of the Partnership unless 

the Partnership takes back purchase money financing in con- 

nection with the sale or unless the sale qualifies under 

Sections 1031 or 1033 of the Cede or any successor statute 

thereto; or (2) by vote of the Partners holding in the 

aggregate more than fifty percent (50%) of the Partnership 

interests. 

IN WITNESS WHEREOF, the undersigned has hereunto 

affixed his signature and seal effective as of this 27th day 

of June, 1985. 

I V»M. 

ARTHUR A. BIRNEY r 
SUBSCRIBED AND SWORN before me this J/J "'  day of 

V/^cr .       1985*(_ / 

Notary Public 

My Commission Expires: /    5 A iC^ 

ii a n j     n n i r 
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^i^le  of  Ouk*  of Kent «l«?v   (?S>P?i;t ^       OU M'* K?St 

of Jorthern Apartment Aral, CcoJtoJ rc-*^?" Chc: plat 

i-and Secorda of Anne Arundel County    ^e-vifL J0^, ^2* 
Hook oj at page n,  3aic      ir^ of h»oiI;?i« ? •" -lat 

point So.   2  on  the West siSe of Duk^of K^61?5 ^^ 
feet wide,   on   the  plat of Crofton  "Lcti^ 2'  ^TJ*^ 

5S^ ^Lrio^ls^rpfLl ^^e^Jty, 
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0f 
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^L-d-sif^dn: IIS 
souna  side  of  Davidsonviile  Road   (Md    teuL  !?!W45^ 

the  tw.nty-.lxS !ir"of  thaip^rlei^ri^S f ^^i"? 0f 

in  the deed mentioned above;   thJncerSn.}?^       li"^Sd 

M)   oour.es  end iistenU!" i*6",^d|iuS%^l0Uing f°« 
minutes   51   seconds Best 15  00   fe-t  L  ?h degrees  22 
of   the  fillet,   (5)   39.25  f^et f 1M,- ?t, ^^ 0f cu-vature 
the  right having a  r.fliu. of IS •SS9»2j "5 0£ a CUrve to 

bearing  South  13  d-n^i.i?    $    ^       .st !'na ii chord 
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169   94   ff.Pi-     ac   „^     ^y^-ttfo  ±j  iiunutcs   30   seconds  V;est 

fi2A?4thr:;cVrcS?;r?:ih^:?rs^(7> ^-^^ 
1088.00 feet and a chord bearina louth ^2 a radiUS of 
minutes 22 seconds We.t 582 81 fef? S JH dc?roos 47 

beginning, containing 21 022 acres of land Pl£*  of , 
ns established by CD. MOBalek 5J I   fDnd'.I,10re or less, 1 u.   nsBSiex Jr. & Associates, Inc. 
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NajneandAddress 

GENERAL PARTNERS 

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

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

Capital 
Contribution 

$385.00 cash 

$  5.00 cash 

% of 
Partnership Interest 

38.5% 

.5% 

49.5% 

LIMITED PARTNERS 

Class A 

Washington Brick &>Terra   $495.50 
Cotta Company 

Class B 

Michael A. Pace 
1523 Eton Way 
Crofton, MD 21114 

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

Mark B. Weber 
1856 Cherry Road 
Annapolis, MD 21401 

ADDITIONAL 

PartnArchh « Sub3ect to the terras and conditions of the 
^valCe - $f65gSoomo^'.riC *» ?b"«*ttd to convey the land 
obtained. ^     Ch time aS a building Perrait is 

0Mi0af^
2:  Th! <7JasS B Lin,ited Partners are additionally obligated to contribute the following: "w-fcAy 

$ 50.00 

$ 40.00 

$ 25.00 

51 

4% 

2.5% 

Micha-l A. Pace 

J. Robert Gruver 

Mark B. Weber 

- $2,750.00 

- $2,200.00 

- $1,375.00 

n ii 11 j      n n   i   i 
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APPROVED AND RECEIVED I OR RECORD BY Till  STATE DliPARTMKNT OF ASSESSMENTS AND TAXATION 

MJLV 0]     : OF MARYLAND 

wnil LAW AND ORDERED RE< OKDI D 

AT O'CLOCK F - M. AS IN CONFORMITY 

RECORDED IN LIBER ^d/J? 7     , FOLlBOl 3^2 OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

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

MJ . 
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PARTNELiH%pE^N?RSSE?oSvATP?^ATED   CE^IFICATE   OF   LIMITED 
(the "Certificate?^ SadTafofLff^ff3 ^fi•PARTNERSHIP 
und among the undersigned. 0th day of June' 1985, by 

WITNESSETH: 

<the ^^.s^rsaS0?^0::4.^^" ^^ partnership 
the laws of the State of Marv?«J3   iimited partnership under 
Agreement dated July llf 1978; and^3^^ t0 " Limite* ParSerehip 

and esse^Ilfjes^f by^f ^ ^^ WaS —^d, 
1979, was amended by a rirst AL*•*^  

dated ^nuary 7, 
Partnership Agreement dltedjanuarv^n ^^^"^d Limited' 
and restated by an Amended and Restated A "' aS ^ended 

Partnership dated August 1  1981  ^  A^eement of Limited 
and restated by a Second A^n^'  ^ Was further amended 

Limited PartneLhirda^ed^ne |o?n?985r:ndd Agreement of 

Partne^^^f^^f,-^estated ^eement of Limited 

Court for Anne Arundel County MarvlanH ^''^ 0f the Ci^^t 
Liber EAC, No. 17, Folio 6^7 (the "A^^ 

AUgUSt 4' 1983, in 
Agreement"); and (  e Amended and Restated 

WHEREAS, the parties de^i^ t. 
and Restated Agreement to ^r r^f l^r^ ^ .reState the ^nded 

the Maryland Revised ^^ SSeV^n^^L^ " 
NOW, THEREFORE, the Dar^ioo k 

restate the Amended and RestateJ A^^0' desiri"g to amend and 
the Revised Uniform Limited ?aSn?KGment in ^^rdance witS 
Maryland, do hereby ac^L^Tc^t^ £  g?!^ 0f 

Mart^B/L^r^rWaX^0^ ^^ a— ^" be. 
21146. y lxa^e  '-ourt, Severna Park, Maryland 

of ^teS^t^s^ssfu^f:?!^ Rrated ^• 
thereto, is hereby in^rporate'dXrein^y1^^^^—^-^ 

;   • m 

.hr. 51828 517 
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:iLS2 «5 3.  The Amended and Restated Agreement is hereby r&QjLfi 

in all respects and•shall remain in full force and effect. ^ 

IN WITNESS WHEREOF, the General Partners and the Limited 
Partners acknowledge that this Certificate is their act, and 
further acknowledge under penalty of perjury, to the best of 
their knowledge, information and belief, that the matters and 
facts set forth herein are true in all material respects, and 
that they have executed this Certificate as of the day and year 
first above written. 

[Each partner has hereunto affixed his signature and 
seal by means of a separate Certificate and Signature 
Page duly executed by such partner and annexed to the 
original copy of this Amended and Restated Certificate 
of Limited Partnership of Crofton Convalescent Associates 
Limited Partnership.] 

assd  8&3 i 
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AMENDED AND RESTATED        fiOOK 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

ggO^?^ Ci.^VAT.ESCENT ASSOCIATES LIMITED PARTNERSHIP 

182 ^123 
3pA6£  3Q 

The undersigned hereby joins in and executes in his capacity 
as a General Partner the Amended and Restated Certificate of 
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT 
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership 
(the "Partnership'), a copy of which has been furnished to the 
undersigned.  The undersigned, in his capacity as a General 
Partner, agrees to all of the terms and provisions contained in the 
Certificate.  The execution of this General Partner Signature Page 
by the undersigned shall constitute the execution of the Certi- 
ficate by the undersigned as a General Partner in the Partnership 
The undersigned authorizes this General Partner Signature Page 
to be attached to, and filed with, the Certificate. 

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

WITNESS 

^..a^-'/A /.'  '?:/(>>_ IwtAO ^ -FA bwfa 
MAX C. FRANK 

tV> (SEAL) 

JuneJU,, 19 8 5 

n n n 
J u u 

n n 1 -i 
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The undersigned hereby joins in and 
as a General Partner the Amended and Res 
Limited Partnership (the "Certificate") 
ASSOCIATES LIMITED PARTNERSHIP, a Maryla 
(the "Partnership"), a copy of which has 
undersigned.  The undersigned, in his ca 
Partner, agrees to all of the terms and 
Certificate.  The execution of this Gene 
by the undersigned shall constitute tho 
ficate by the undersigned as a General P 
The undersigned authorizes this General 
to be attached to, and filed with, the C 

executes in his capacity 
tated Certificate of 
of CROFTON CONVALESCENT 
ud limited partnership 
been furnished to the 

pacity as a General 
provisions contained in the 
ral Partner Signature Page 
execution of the Certi- 
artner in the Partnership. 
Partner Signature Page 
ertificate. 

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

WITNESS 

j6A. \,L• o_ \a_, fi      cJj II^ t^J (SEAL) 

June -56, 1985 

j - n n 
<J U.U C       u u 
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Document subniit'o^ for reco."* 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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GENERAL PARTNER SIGNATURE PAGE 

Wnt 

AMENDED AND RESTATED BOOK 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

182 P«125 

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

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

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

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

WITNESS 

At 'L L'AXfjJ &       \J^U-LA 
.ESTE T. PHELPS , CELESTE 

(SEAL) 

June ^7, 1985 

n n n i  n n -/ u 
U Utif L U U J   1 
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in a condition not permitting 
satisfactory photographic repro- 
duction. 

24 i«143 
GENERAL PARTNER SIGNATURE PAGE       --- 

unt 182 PAGE 126 
AMENDED AND RESTATED        ^^ 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

*> 
oPAGE 33 

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

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

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

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

WITNESS: 

{tt'lo/Ayi/C ->.. UL 
MftRTIN.-'M^GARZ 

(SEAL) 

/ 

c 
s ^ 

-    June ^7,   1985 

n n n i     n n i 
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GENERAL PARTNER SIGNATJRE PAGE 

ROOK 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

: t8$&Z7 
'i\ 

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

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

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

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

WITNESS 

' PAUL S. RHODES 
(SEAL) 

June \X ,   1985 

•j u u c    u o i b 
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GENERAL PARTNER SIGNATURE PAGE 

182 P«d28 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF BOOK 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 3 PAGE 35 

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

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

WITNESS 

/6a-..'l6<3--'tJ*-' (X..   V-J^-CK- (SEAL) 

./ June ^c., 1985 

n n n ^ 
J U U C 
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AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP C^){)K 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

nom;90 

' 182F4GE129 

SPACE     3(; 

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

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

WITNESS 

7 
vifl-c/ // ):l.    /,  '. }. U K^ 

GL MARTIN ROSOFF 
(SEAL) 

- June A<*,   1985 

• i n II j       n n j n 
U U U t       U U 3 0 
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GENERAL PARTNER SIGNATURE PAGE 
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AMENDED AND RESTATED      Dflnv 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 
OPACI: 

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

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

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

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

WITNESS 

A±:i I.',J\A   a   'Ji/'.s \Ajjd2-yyLCu  OsJvVre. 
WILMA  L.   STONE 

C^ (SEAL) 

June*?/,   1985 

n n n j      n n j n      » 
u U U C       U U J   1 
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AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OB^K 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

*sd31 
3 PAGE     38 

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

in his capacity 
ificate of 
CONVALESCENT 
partnership 

ished to the 
a General 
contained in the 

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

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

WITNESS 

p:A v/ rt'uL' /'i    V.^7/... / 
OGUZ Y. TURGU 

(SEAL) 

June ^7, 1985 

n n V7 -/ 
U  U  U L 



CLERKS NOTATION 
Document submitted for recc 
in a condition not permittii 
satisfactory photographic r*Pi 
duction. 

24 ^149 non^93 

LIMITED PARTNER SIGNATURE PAGE 
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BOOH 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

182 ml32 
'> 
oP4G£ 3'J 

The undersigned hereby join in and execute in their 
capacity as a Limited Partner the Amended and Restated 
Certificate of Limited Partnership (the "Certificate") of 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a 
Maryland limited partnership (the "Partnership"), a ^opy 
of which has been furnished to the undersigned.  The under- 
signed, in their capacity as a Limited Partner, agree to all 
of the terms and provisions contained in the Certificate. 
The execution of this Limited Partner Signature Page by the 
undersigned shall constitute the execution of the Certificate 
by the undersigned as a Limited Partner in the Partnership. 
The undersigned authorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned have duly executed this 
Certificate under seal as of the date below written. 

WITMESS 

' MAX C. FRANK 

' /CHRISTINE P. PRANK 

(SEAL) 

AL) 

MAX C. FRANK AND 
CHRISTINE P. FRANK, as 

tenants by the entireties, 

June 1985 

J  U  *J  L U  U 
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LIMITED PARTNER SIGNATURE PAGE 

182 P«133 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF ^Olf 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 3 PAGE ^0 

The undersigned hereby join in and execute in their 
capacity as a Limited Partner the Amended and Restated 
Certificate of Limited Partnership (the "Certificate") of 
CROFTON CONVALESCENT ASSOCIATLL. LIMITED PARTNERSHIP, a 
Maryland limited partnership (the "Partnership"), a copy 
of which has been furnished to the undersigned.  The under- 
signed, in their capacity as a Limited Partner, agree to all 
of the terms and provisions contained in the Certificate. 
The execution of this Limited Partner Signature Page by the 
undersigned shall constitute the execution of the Certificate 
by the undersigned as a Limited Partner in the Partnership. 
The undersigned authorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned have duly executed this 
Certificate under seal as of the date below written. 

WITNESS: 

FRANCES L. LESSANS 

SEAL) 

(SEAL) 

MARTIN B. LESSANS AND 
FRANCES L, LESSANS, as 

tenants by the entireties. 

June JIC  ,   1985 

n n n P 
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IMJ 182 PAGE 134 
LIMITED PARTNER SIGNATURE PAGE 

SOOK 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

^P46f 11 

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

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

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

IN WITNESS WHEREOF, the undersigned has duly executed this 
Certificate under seal as of the date below written. 

C6t4d^ (SEAL) 

/JlA^) 

^l^ARTIN' -^Seft^" 

AD ALA INE   S.   tWdb^aW 

MARTIN  MftttCJiftZ   AND X/^/^Z- 
ADALAINE   S. -tffiae^fte,   as 

tenants  by  the  entireties 

June    2 ^,   1985 
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AMENDED AND RESTATED 

l«W 182 P4GE135 

CERTIFICATE OF LIMITED PARTNERSHIP OF^^K      3 PAGE    4 9 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP ** 

The undersigned hereby join in and execute in their 
capacity as a Limited Partner the Amended and Restated 
Cert.ificate of Limited Partnership (the "Certificate") of 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a 
Maryland limited partnership (the "Partnership"), a copy 
of which has been furnished to the undersigned.  The under- 
signed, in their capacity as a Limited Partner, agree to all 
of the terms and provisions contained in the Certificate. 
The execution of this Limited Partner Signature Page by the 
undersigned shall constitute the execution of the Certificate 
by the undersigned as a Limited Partner in the Partnership. 
The undersigned authorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned have duly executed this 
Certificate under seal as of the date below written. 

WITNESS; 

7" 1 — S •       •' ' 

sm&W ./e, 
/TAMES R. PHELPS 

CELESTE T. PHELP£ 

JAMES R. PHELPS AND 
CELESTE T. PHELPS, as 

tenants by the entireties 

June ^y , 1985 
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LIMITED PARTNER SIGNATURE PAGE 

BOOK AMENDED AND RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

3 PAGE   45 

The undersigned hereby joins in and executes in his capacity 
as a Limited Partner the Amended and Restated Certificate of 
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT 
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership 
(the "Partnership"), a copy of which has been furnished to the 
undersigned.  The undersigned, in his capacity as a Limited 
Partner, agrees to all of the terms and provisions contained in the 
Certificate.  The execution of this Limited Partner Signature Page 
by the undersigned shall constitute the execution of the Certi- 
ficate by the undersigned as a Limited Partner in the Partnership. 
The undersigned autnorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned has duly executed this 
Certificate under seal as of the date below written. 

WITNESS: 

S.Px'>baJl^.'   iX Kf\ U CKV 
SEAL) 

June 3i?,   1985 

/  11 11 

U U U  L   L' U 
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LIMITED PARTNER SIGNATURE PAGE 

BOOK 
AMENDED AND RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP OF 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

iS2 ml3S 
3 PAGE       4B 

The undersigned hereby joins in and executes in his capacity 
as a Limited Partner the Amended and Restated Certificate of 
Limited Partnership (the "Certificate") of CROFTON CONVALESCENT 
ASSOCIATES LIMITED PARTNERSHIP, a Maryland limited partnership 
(the "Partnership"), a copy of which has been furnished to the 
undersigned.  The undersigned, in his capacity as a Limited 
Partner, agrees to all of the terms and provisions contained in the 
Certificate.  The execution of this Limited Partner Signature Page 
by the undersigned shall constitute the execution of the Certi- 
ficate by the undersigned as a Limited Partner in the Partnership. 
The undersigned authorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned has duly executed this 
Certificate under seal as of the date below_written. 

WITNESS: 

AcL^i-t. \^    U..    OA ^X CC . 

PAUjL MARTIN 

JANET S. ROSOFF 

-  PAUL MARTIN ROSOFF AND 
JANET S. ROSOFF, as 

tenants by the entireties. 

June ^4 , 1985 

n n n 
'J u u 
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AMENDED AND RESTATED "r«0t 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

000700 

47 

The undersigned hereby join in and execute in their 
capacity as a Limited Partner the Amended and Restated 
Certificate of Limited Partnership (the "Certificate") of 
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP, a 
Maryland limited partnership (the "Partnership"), a copy 
of which has been furnished to the undersigned.  The under- 
signed, in their capacity as a Limited Partner, agree to all 
of the terms and provisions contained in the Certificate. 
The execution of this Limited Partner Signature Page by the 
undersigned shall constitute the execution of the Certificate 
by the undersigned as a Limited Partner in the Partnership. 
The undersigned authorizes this Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned have duly executed this 
Certificate under seal as of the date below written. 

WITNESS: 

^^Cf/ld  - ^W/  (SEAL) 
HUBERT W. STONE 

(AljLJSn.a.J   ^.S-Urt^   (SEAL) 
WILMA «, STONE 

HUBERT W. STONE AND 
WILMA L. STONE, as 

tenants by the entireties, 

June ^7 , 1985 

n n n -< 
y L» u c 
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AMENDED ANn RESTATED 
CERTIFICATE OF LIMITED PARTNERSHIP OF 

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP 

The undersigned hereby join in and execute in their 
capacity as a Limited Partner the Amended and Restated 
Certificate of Limited Partnership (the "Certificate") of 
CROFTON CONVALESCEr-, ASSOCIATES LIMITED PARTNERSHIP, a 
Maryland limited partnership (the "Partnership"), a copy 
of which has been furnished to thf undersigned.  The under- 
signed, in their capacity as a Limited Partner, agree to all 
of the terms and provisions contained in the Certificate. 
The execution of this Limited Partner Signature Page by the 
undersigned shall constitute the execution of the Certificate 
by the undersignea as a Limited Partner in the Partnership. 
The undersigned authorizes Lhis Limited Partner Signature Page 
to be attached to, and filed with, the Certificate. 

IN WITNESS WHEREOF, the undersigned have duly executed this 
Certificate under seal as of the date below written. 

WITNESS: 

(SEAL) 
OGUZ Y. TU^GQtf 

„ \ V V\\ ISA  ( Ki\ t WW5^) 
JULKER TURGUT       "p^ 

OGUZ Y. TURGUT AND 
ULKER TURGUT, as 

tenants by the entireties. 

June 
^ 

1985 

n n n jf  ti 
J  U U L U U 
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CROFTON CONVALESCENT ASSOCIATES 
LIMITED PARTNERSHIP 

SECOND AMENDED AND RESTATED AGREEMENT "nr 
 OF LIMITED PARTNERSHIP 

-— —wo^r 
PRELIMINARY STATEMENT 

000702 

CROFTON CONVALESCENT ASSOCIATES  LIMITED  PARTNERSHIP  (the 

"Partnership") was formed as a limited partnership under the laws 

of the State of Maryland pursuant to a Limited Partnership 

Agreement dated July 11, 1978.  The agreement forming the Part- 

nership was amended, and essentially restated, by an agreement 

dated as of January 7, 1979, was further amended by a First 

Amendment  to  Amended  Limited  Partnership  Agreement  dated 

January 20, 1983, and was last amended by an Amended and Restated 

Agreement of Limited Partnership dated August 1,  1983.  The 

present partners of the Partnership are Max C. Frank, Paul S. 

Rhodes,  Martin  Moncarz,  Robert  Rosenberg,  Wiima L. Stone, 

Celeste T. Phelps, Martin B. Lessans, Paul Martin Rosoff, Oguz Y. 

Turgut, Wilma L. Stone and Hubert W. Stone as tenants by the 

entireties, Max C. Frank and Christine P. Frank as tenants by the 

entireties, Martin B. Lessans and Frances L. Lessans as tenants 

by the entireties, Martin Moncarz and Adalaine S. Moncarz as 

tenants by the entireties. Celeste T. Phelps and James R. Phelps 

as tenants by the entireties, Paul Martin Rosoff and Janet S. 

Rosoff as tenants by the entireties, and Oguz Y. Turgut arid UHt»»-.— 

Turgut as tenants by the entireties. 

The purposes of this Second Amended and Restated Agreement 

of Limited Partnership (the "Agreement") are to amend the Amended 

and Restated Agreement of Limited Partnership to comply with the 

Maryland Revised Uniform Limited Partnership Act, to set out more 

fully the Partnership interests and the rights, obligations and 

duties of the Partners, and to reflect certain agreements among 

them. 

n n n 
•j uu 

n n 
u u 
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The General Partners and PjHftte Limited Partners (each as 

hereinafter defined) hereby agree to continue the Partnership by 

amending and restating the Partnership Agreement in its entirety 

and by substituting therefor the following: 

1. Formation and Name of Limited Partnership. The under- 

signed parties do hereby agree to continue the Partnership under 

the name Crofton Convalescent Associates Limited Partnership 

pursuant to the laws of the State of Maryland governing limited 

partnerships. 

2. Principal Office of Partnership. The principal office 

and place of business of the Partnership shall be at 2131 

Davidsonville Road, Crofton, Anne Arundel County, Maryland. The 

Partnership may have such other or additional offices as the 

General Partners shall deem advisable. 

3' Business of the Partnership. The business of the 

Partnership shall consist of the acquisition of real and/or 

personal properties and the ownership, development and operation 

thereof for the production of income and such other business as 

the General Partners may from time to time determine. 

4« Term of Partnership. The term of the Partnership shall 

continue until December 31, 2020; provided, however, that the 

Partnership shall b- dissolved and terminated prior to such date 

upon: 

A. The sale of all^tne "assets of the Partnership, 

including the disposition of any mortgage or leasehold interests 

in real property which may be acquired by the Partnership; 

B. The decision of the General Partners to terminate 

the Partnership pursuant to the terms of this Agreement; or 

C. The happening of any of the eventualities de- 

scribed elsewhere in this Agreement. 

5' General and Limited Partners and Partnership Interests. 

The names, addresses, capital contributions and percentages of 

^ 
,4 

- 2 - 

n n n 
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qwnership Interests of the General Partners and. Limited Partners 

are set forth in Exhibit "A," attached hereto and made a part 

hereof. Unless the context otherwise clearly indicates, the 

terms "Partner" and "Partners" shall include the General Partners 

and Limited Partners, and the term "partnership interest" shall 

include both general and limited partnership interests. All 

references in this Agreement to Exhibit A are references to such 

Exhibit as amended and in effect from time to time. 

6•   Capital Contributions; Capital g counts; Withdrawal of 

Capital; Loans. 

A. The Partners agree that their capital contribu- 

tions as shown on the financial statements of the Partnership for 

the year ending December 31, 1982 audited by Wolpoff & Company 

and shown on Exhibit A, correctly reflect their respective 

capital accounts as of such date. 

B. No Partner shall have the right to withdraw any 

part of his, her or their capital contribution prior to disso- 

lution of the Partnership. 

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

funds (in excess of the aforesaid capital contributions and the 

proceeds o f any loan or loans from the partners or from third 

parties) are required by the Partnership for or in respect of its 

business or any of its obligations, expenses, costs or expendi- 

tures, the General Partners shall.uf> their best efforts, for and 

on behalf of the Partnership, to borrow such funds on an un- 

secured basis or, if necessary, a secured basis, with interest 

payable at then-prevailing rates, from commercial banks, savings 

and loan associations and/or other lending institutions or 

persons, 

D. If a loan cannot be obtained on either basis, the 

Partners or any of them may loan the necessary funds to the 

Partnership on such terms and conditions as may be agreed upon by 

- 3 - 

a ii ii j      n n r   -( 
u u u C      u u J C 



BOSK   • 24 ^GblBl \mi 182 PAGE 144 

the lending Partner and a majority of the non-lending General *•' 

Partners. If any Partner shall loan any monies to the 

Partnership, the amount of any such loan shall not be an increase 

of his, her or their capital contribution or entitle him, her or 

them to any increase in the share of the profits, losses or 

distributions of the Partnership but the amount of any such loan 

shall be an obligation of the Partnership to such Partner, and 

unless otherwise provided and agreed shall be repaid without 

interest. 

E. For all purposes of this Agreement, the "capital 

account" of a Partner as of any date is hereby defined to mean 

the amount of cash contributed by such Partner to the capital of 

the Partnership pursuant to this Paragraph 6, properly adjusted 

to reflect (i) such Partner's distributive share of profits and 

losses (including, if such date is not the close of a Partnership 

accounting year, his or her distributive share of profits and 

losses of the Partnership for the period from the close of the 

last such Partnership accounting year to such date) , and (ii) 

distributions by the Partnership to such Partner (including, if 

such date is not the close of a Partnership accounting year, 

distributions by the Partnership to him or her during the period 

from the close of the last such Partnership accounting year to 

such date) . 

F. No General Partner Shall have any personal 

liability for the repayment of the capital contribution of any 

Partner. 

7.   Liability of Limited Partners. 

No Limited Partner shall be personally liable for any 

liabilities, contracts or obligations of the Partnership. A 

Limited Partner's liability is limited to the amount of his, her 

or their capital contributions. After his, her or their capital 

contributions  have  been made,  no  Limited  Partner  shall  be 
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required to make any further capital contributions or lend any 

funds to the Partnership,  subject to the provisions of the 

Maryland Revised Uniform Limited Partnership Act. 

8.   Profits and Losses. 

A. The profits of the Partnership shall be shared, 

and the losses of the Partnership shall be borne by the Partners 

Pro rata, in proportion to their respective percentages of 

partnership interest; provided, however, that no Limited Partner 

(in the capacity as a Limited Partner) shall be liable for losses 

of the Partnership in excess of the amount of his, her or their 

capital contributions. 

B. For the purposes of Section 702 and 704 of the 

Internal Revenue Code of 1954, or che corresponding sections of 

any future Federal internal revenue law, or any similar tax law 

of any state or jurisdiction, the determination of each Partner's 

distributive share of any Partnership item of income, gain, loss, 

deduction, credit or allowance for any Partnership accounting 

year or other period shall be made in accordance with and in 

proportion to such Partner's percentage of partnership interest. 

In the event of the transfer of all or any part of a Part- 

nership interest (in accordance with the provisions of this 

Agreement) at any time other than the end of a Partnership 

accounting year, the distributive share of the aforesaid Partner- 

ship items (in respect of the .partnership interest so trans- 

ferred), as computed for income tax purposes, shall be allocated 

between the transferor and the transferee in the same ratio as 

the number of days in such Partnership accounting year before and 

after such transfer or in such other manner as may be provided 

for by law; provided, however, that the provisions of this 

sentence shall not be applicable to a gain or loss on the sale or 

other disposition of all or substantially all of the property of 

the Partnership or to other extraordinary non-recurring items. 
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9' Filing of Certificate. The General Partners shall 

promptly cause an Amended and Restated Certificate of Limited 

Partnership (hereinafter sometimes referred to as the 

"Certificate") to be recorded among the appropriate records of 

the Maryland State Department of Assessments and Taxation. The 

General Partners shall cause the Certificate to be recorded and 

shall do all other acts and things requisite for the continued 

perfection of this Partnership as a limited partnership pursuant 

to the laws of the State of Maryland. 

10. Legal Title to Partnership Property. Legal title to 

the Partnership property shall be held in the name ox the Part- 

nership. 

11. Management of Partnership. 

A. No Limited Partner shall have or exercise any 

rights in connection with the conduct and management of the 

Partnership business. Such conduct and management shall in every 

respect be the full and complete responsibility of the General 

Partners alone. 

B. The business and affairs of the Partnership shall 

be managed solely by the General Partners who shall devote such 

amount of their time and service as they, in their absolute 

discretion, deem necessary. However, each of the Partners 

consents that any Partner may engage in and/or possess an inter- 

est in other business ventures.of everry nature and description, 

independently or with others, including but not limited to, the 

ownership, financing, leasing, operation, management and develop- 

ment of real property. The General Partners shall have 

responsibility for the day-to-day operation of the Partnership 

property and are hereby authorized, directed and empowered to do, 

or cause to be done, the following: 

(1)  to establish and maintain one or more bank 

accounts in the name of the Partnership, in a bank or banks 
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chosen by them, and deposit in said accounts all the monies 

received by or on behalf of the Partnership and to make short 

term investments in United States government securities or in 

securities of institutions insured by the United States govern- 

ment; 

(2) to pay all expenses and obligations of the 

Partnership, which shall be paid and discharged only by checks 

drawn on said accounts and signed by one or more of the General 

Partners; 

(3) to collect, receive and deposit all sums due 

or to become due to the Partnership; 

(4) to employ, as necessary, one or more accoun- 

tants and attorneys for the Partnership and such other personnel 

as may be necessary to operate the Partnership business; 

(5) to pay any and all taxes, charges and assess- 

ments that may be levied, assessed or imposed upon any of the 

property of the Partnership; 

(6) to manage, repair, rebuild or reconstruct any 

building or property belonging to the Partnership; 

(7) to demand, sue for, collect, recover and 

receive all goods, claims, debts, monies, interest and demands 

whatsoever now due or that may hereafter become due or belong to 

the Partnership, including the right to institute any action, 

suit, or legal proceedings for. the recovery of any land,, build- 

ing, other property, or any part or parts thereof, to the pos- 

session of which the Partnership may be entitled, and to make, 

execute, and deliver receipts, releases and other discharges 

thereafter under seal or otherwise; 

(8) to make, execute, endorse, accept, collect 

and deliver any and all bills of exchange, checks, drafts and 

notes of the Partnership; 

00 
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(9) to defend, settle, adjust, compound, submit 

to arbitration and compromise all actions, suits, accounts, 

reckonings, claims and demands whatsoever that now are or here- 

after shall be pending between the Partnership and any person, 

firm, association or corporation, in such manner and in all 

respects as they shall deem fit; 

(10) to apply for zoning, rezoning variances, 

permits for construction, other permits, licenses and the like; 

(11) to acquire by purchase, lease or otherwise 

any real or personal property which may be necessary, convenient 

or incidental to the accomplishment of the purposes of the 

Partnership; 

(12) to construct, demolish, rebuild, repair, 

operate, maintain, finance and improve, and to own, sell, convey, 

assign, mortgage or lease any or all real property and personal 

property necessary or convenient to the accomplishment of the 

purposes of the Partnership; 

(13) to borrow money and issue evidence of indebt- 

edness in furtherance of any or all of the purposes of the 

Partnership, and to secure the same by mortgage, pledge or other 

lien on the assets of the Partnership; 

(14) to prepay in whole or in part, refinance, 

recast, increase, modify or extend any mortgages affecting the 

property of the Partnership and in" connection therewith to 

execute any extensions, renewals or modifications of any such 

mortgages; and 

(15) without in any way limiting the foregoing, 

generally to do, execute and perform any other act, deed, matter, 

or thing whatsoever to effectuate the business of the Partner- 

ship. 

C.   Notwithstanding the provisions of Paragraph 11B, 

it is understood and agreed that the prior approval of Partners 
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(66-2/3%) of the total partnership interests shall be required 

for: 

(i)  the sale or other disposition of all or 

substantially all of the partnership assets; or 

(ii) the refinancing of the FHA insured deed of 

trust dated August 29, 1978 governing the property at which is 

located the principal office of the Partnership. 

D. The General Partners shall strive for unanimity in 

decisions involving Partnership matters. When unanimity is not 

possible, however, the affirmative vote of General Partners 

constituting a majority of the General Partners' partnership 

interests shall prevail, except -s otherwise specifically pro- 

vided herein. 

E. A Partner may be employed by the Partnership to 

render services to the Partnership. Any partner so employed 

shall be entitled to compensation for his or her services if the 

General Partners shall preapprove, or ratify the approval of, 

such services. The fact that a Partner, general or limited, or a 

member of any Partner's family is employed by, or is directly or 

indirectly interested in or connected with any person, firm or 

corporation employed by the Partnership to render or perform any 

service, or from whom or which the Partnership may buy merchan- 

dise ur other property, shall not prottibit the General Partners 

from employing such person, firm or corporation or from otherwise 

dealing with him, her or it. 

F. A meeting of the General Partners shall be held 

each calendar quarter at such place and at such reasonable hour 

as the General Partners shall agree upon; each General Partner 

shall be notified of the time and place of such meeting not later 

than fifteen (15) days prior thereto. The General Partners may 

schedule other meetings of the Partners as may be necessary, make 
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presentations to the Partners, and disseminate information to the 

Partners at such intervals as they shall deem appropriate. 

G. The Partnership shall, solely from Partnership 

assets, indemnify and save harmless the General Partners against 

any claims or liability incurred by them provided that the acts 

or omissions giving rise to such claims or liabilities were 

performed in good faith in the belief that they were acting 

within the scope of their authority under this Agreement. 

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

Partners shall receive no salary or compensation solely for 

providing services as General Partners. 

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

ship. 

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

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

designate) , perfect, just and true books of account, in which 

shall be entered fully and accurately each and every transaction 

of the Partnership. Each Partner shall have access thereto at 

all reasonable times. The books shall be' kept on the cash 

receipts and disbursements method or an accrual method, and for 

such accounting year (calendar or fiscal) as the General Partners 

may determine. An examination of the Partnership books shall be 

made not less frequently than annually by such public accountants 

as the General Partners may select and" each Partner shall be sent 

a copy of any report issued by the accountant or a summary 

thereof. Each Partner shall also have the right to a private 

audit of the books and records of the Partnership, provided such 

audit is made at the expense of the Partner desiring it and is 

made at reasonable times after due notice. 

All other materials, records and work product of the 

Partnership shall be available for inspection by each of the 

Partners at the office of the Partnership where such materials, 
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records   and work product are kept, provided such inspections are 

made at reasonable times after due notice. 

B.   The General Partners shall use their best efforts 

to: 

(1) have the Partnership accountants prepare all 

tax returns (Federal, state and local, if any) of the Partnership 

for such fiscal year, not later than March 1 of the immediately 

succeeding year, and 

(2) not later than March 1 of each year, deliver 

for distribution to the Limited Partners the information neces- 

sary for the Limited Partners to prepare their Federal income tax 

returns. 

14. Disbursements and Distributions. All of the Limited 

Partners and General Partners agree that the rents or other funds 

earned by the Partnership and any other Partnership funds avail- 

able for distribution shall be disbursed and/or distributed as 

follows: 

A. On behalf of the Partnership. 

(i)  In payment of real estate taxes and similar 

assessments and ground rents, if any; 

(ii) In payment of the principal of, and interest 

on, any indebtedness of the Partnership (including without 

limitation, debts of the Partnership owing to the Partners or any 

of them) in accordance with the provisions thereof; 
.... " •••**<• 
(ni)  In payment of any other expenses incurred in 

operating and holding the Partnership's real and/or personal 

property; 

(iv) In retention as reserves, funds, for replace- 

ment, maintenance or improvement as determined by the General 

Partners. 

B. To the Partners. 
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The remaining funds of the Partnership available 

for distribution among the Partners shall be allocated among and 

distributed to the Partners in proportion to their respective 

interests in the Partnership. Distributions of available funds 

shall be made to the Partners as determined by the General 

Partners. 

15.  Transferability of Limited Partner Interests. 

A. Subject to any limiting provisions of applicable 

State and Federal statutes, rules and regulations, and upon 

receipt of a favorable opinion from counsel to the Partnership, 

which shall be obtained at the expense of the transferring 

Limited Partner, any Limited Partner may freely transfer, sell, 

alienate, assign or otherwise dispose of all or any part of his, 

her or their limited partnership interest in the Partnership. 

The transferee, assignee or purchaser of such limited partnership 

interest shall thereupon become a substitute Limited Partner with 

all the rights and obligations of an original Limited Partner 

hereunder. 

In no event shall all or any part' of a Limited Part- 

ner's interest in the Partnership be assigned or transferred to a 

minor (other than a member of his, her or their immediate family 

by reason of death) or incompetent, and any such attempted 

assignment shall be void and ineffectual and shall not bind the 

Partnership. 

B. Unless a limited partnership interest has been 

sold, transferred, alienated, assigned or otherwise disposed of 

pursuant to the provisions of the first two sentences of Para- 

graph 15(A), no Limited Partner shall have the right to substi- 

tute an assignee as a Limited Partner in his, her or their place. 

The General Partners, however, shall have the right to permit 

such assignee to become a substitute Limited Partner and any such 

permission  by  the  General  Partners  shall  be  binding  and 
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conclusive withcut the consent or approval of a^ limited 

Partner. Any such substitute Limited Partner shall, as a 

condition of receiving any interest in the Partnership property, 

agree to be bound by the provisions of this Agreement, 

C. Upon the admission of a substitute Limited 

Partner, Exhibit "A" hereto shall be amended to reflect the name 

and address of such substitute Limited Partner, and an amendment 

to the Certificate reflecting such admission shall be filed as 

required by the Maryland Revised Uniform Limited Partnership Act. 

Each substitute Limited Partner shall execute such instrument or 

instruments as shall be required by the General Partners to 

signify his agreement to be bound by all the provisions of this 

Agreement. 
The General Partners, and each of them, are hereby 

constituted as attorneys-in-fact of all Limited Partners to 

execute, acknowledge and deliver such instruments as may be 

necessary or appropriate to carry out the provisions of this 

Paragraph 15, including amendments to Exhibit "A," amendments to 

the Certificate, business certificates and the like. 

D. in the event of the death or incapacity of a 

Limited Partner, his or her entire limited partnership interest 

shall pass in the manner that any other interest in personal 

property may pass under such law. as may then control. The death 

or incapacity of a Limited Partner shall not dissolve the Part- 

nership. - *•?•**-. 

E.   An assignee of a Limited Partner who does not 

become a substitute Limited Partner as provided aforesaid shall 

have the right to receive the same share of profits, losses and 

distributions of the Partnership to which the assigning Limited 

Partner would have been entitled if no such assignment had been 

made by such Limited Partner. 

- 13 - 

n n ii j       n n i    'i 
J U U L        U U O C 



mm 24 ^171 BOQL. 3 PAGE        G2 

182 PAGE 154 urti 

F. Any Limited Partner who shall assign all his or 

her interest in the Partnership shall cease to be a Limited 

Partner of the Partnership, and shall no longer have any rights 

or privileges of a Limited Partner except that, unless and until 

the assignee of such Limited Partner becomes a substitute Limited 

Partner, the assignor Limited Partner shall retain all the 

statutory rights and be subject to all the statutory obligations 

of an assignor Limited Partner. 

G. In the event any assignment of the interest of a 

Limited Partner shall be made, there shall be filed with the 

Partnership a duly executed and acknowledged counterpart of the 

instrument making such assignment, and such instrument must 

evidence the written acceptance of the assignee to all the terms 

and provisions of this Agreement and until such instrument is so 

filed, the Partnership nee 1 not recognize any such assignment for 

any purpose hereunder. 

H. An assignee of the interest of a Limited Partner 

who does not become a substitute Limited Partner as provided 

aforesaid and who desires to make a further assignment of his or 

her interest shall be subject to all the provisions of this 

Agreement to the same extent and in the same manner as any 

Limited Partner desiring to make an assignment of his or her 

interest. 

16.   Admission of Additional General Partners. 

The General Partner shall not admit any other General" 

Partner without the prior consent of all of the other Partners. 

17.  Retirement of a General Partner. 

A. For the purpose of this Agreement, "Retirement" 

shall mean as to a General Partner, the occurrence of any of the 

following: retirement, death, adjudication of insanity or 

incompetence, bankruptcy or voluntary or involuntary withdrawal 

for any reason.  Voluntary withdrawal shall occur on the date of 
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such withdrawal stated in a written notice from the withdrawing 

General Partner to all other Partners, which date of withdrawal 

shall be at least thirty (30) days after the date such notice is 

given. Bankruptcy shall be deemed to occur vhenever a General 

Partner shall be adjudicated a bankrupt or shall have entered 

against him an order for relief in any bankruptcy or insolvency 

proceedings, execute an assignment for the benefit of creditors, 

or shall be subject to the direction and control of a receiver or 

custodian and such proceedings shall not be dismissed within 90 

days of the receiver's or custodian's appointment. 

B. Upon the Retirement of a General Partner, the 

remaining General Partners shall continue the business of the 

Partnership. The General Partner who shall have retired, or his 

or her estate, shall be and remain liable for all obligations and 

liabilities incurred by the Partnership during his or her member- 

ship therein, but such retired General Partner or his or her 

estate shall be free of any further liabilities on account of the 

activities of the Partnership from and after the time as of which 

he or she ceased to be a General Partner of the Partnership. 

C. In the event that upon the Retirement of a General 

Partner, there remain two or fewer General Partners, then the 

Partnership shall be dissolved and the Partnership assets shall 

be distributed in the manner provided for in Paragraph 14 of this 

Agreement, except that prior to, any "other distribution . to the 

Partners, each Partner shall receive an amount equal to his, he^ 

or their capital account. 

D. A General Partner rr.ay sell, assign or otherwise 

dispose of his or her interest as a General Partner but in that 

event that general partnership interest shall become a limited 

partnership interest. A General Partner may not voluntarily 

encumber his or her interest as a General Partner. 

- 15 - 

' I   U   U   C M M #S S — — — —    ~ _ _  • 



QWrt 24 mm 
BOOK 3 PAGE        64 

000716 
T.~ 182 PAGE 156 

18. Interest of a Retired General Partner. 

A. Upon the Retirement of a General Partner, his or 

her heir or personal or legal representative, as appropriate, 

shall be deemed an assignee of his or her general partnership 

interest with an interest in the profits, losses and distri- 

butions of the Partnership equal to that which such retired 

General Partner had prior to his or her Retirement and the 

general partnership interest shall automatically become a limited 

partnership interest. 

B. Whenever a general partnership interest shall 

become a limited partnership interest pursuant to the terms of 

this Agreement, the General Partners shall cause Exhibit "A" to 

be appropriately amended, but the change in interest nevertheless 

shall be effective at the times herein provided. 

19. Investment Intent. Each Partner, general and limited, 

by the execution of this Agreement, hereby represents that he or 

she is purchasing such partnership interest for investment only 

and not for resale. The execution of this Agreement by each 

Partner further indicates his or her agreement not to sell, 

transfer, pledge or hypothecate such interest unless and until 

such interest has been registered pursuant to the Securities Act 

of 1933 and applicable Blue Sky Laws, or unless counsel for the 

Partnership has rendered an opinion that such registration is not 

required, or unless the Secufi^ties "and Exchange Commission, 

Division of Corporate Finance, specifically takes a "no action 

position with respect to the sale, transfer, pledge or hypothe- 

cation of said interest. 

Each Partner, by the execution of this Agreement, certifies 

that he or she has made an independent investigation into the 

merits of the Partnership and its property and is not relying on 

representations made by any person or by the Partnership. 
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20. General Partners as Attorney-in-Fact for Limited 

Partners. Each of the Limited Partners has appointed, and does 

hereby appoint, the General Partners existing from time to time, 

or any of them, his, her and their true and lawful attorneys-in- 

fact to make, execute, sign, acknowledge, file a certificate of 

limited partnership, execute such other instruments and to do 

such other acts as may be required in the conduct of the Partner- 

ship consistently with provisions of this Agreement and author- 

ized by the General Partners; and, without limiting the general- 

ity of the foregoing, each of the Limited Partners does hereby 

constitute and appoint the General Partners, or any of them, his, 

her and their true and lawful attorney to make, execute, sign, 

certify under oath, acknowledge and/or file any amendment to this 

Agreement or the partnership certificate, or any amendment 

thereof, where the same is necessary to reflect: 

(a) a change in the name of the Partnership or in 
the amount of the character of the contribu- 
tion of any Limited Partner; 

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

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

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

(e) the  correction < or  clarification  of  any 
erroneous  statement in the certificate 'of  ••jse^, 
limited  partnership,  or  in  any  amendment 
thereof; or 

(f) any other change or modification of this 
Agreement or of the certificate thereof, or 
any amendment of either such instrument, made 
in order to accurately represent the agree- 
ments and understandings of the Partners. 

The appointment by all Limited Partners of the General 

Partners, or any of them, as aforesaid, attorneys-in-fact shall 

be deemed to be a power coupled with an interest in recognition 

of the fact that each of the Limited Partners and the General 
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Partners under this Agreement will be relying upon the power of 
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the General Partners to act as contemplated by this Agreement in 

such filing and other action by the General Partner on behalf of 

the Partnership. The foregoing power of attorney shall survive 

the assignment by any Limited Partner of the whole or any part of 

his, her or their interest hereunder. 

21.   Miscellaneous Provisions. 

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

ment shall be decreed adequately given only if in writing and sent 

by registered or certified mail, postage prepaid, to the party or 

parties for whom such notices are intended. 

B. The covenants and agreements contained herein 

shall be binding upon, and inure to the benefit of the heirs, 

executors, administrators and assigns of the respective parties 

hereto. 

C. This Agreement shall be construed under and 

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

D. This Agreement may be executed in several counter- 

parts and all so executed shall constitute one agreement binding 

on all parties hereto, notwithstanding that all the parties have 

not signed the original or the same counterpart. 

E. Each provision of this Agreement shall be con- 

sidered separable and, if for any reason any provision or pro- 

visions herein are determined to be invalid and contrary to any 

existing or future law, such invalidity shall not impair the 

operation of or affect those portions of this Agreement which are 

valid. Wherever possible, this Agreement shall be interpreted so 

as to comply with all applicable laws and to carry out the 

expressed intent of this Agreement. 

F. Paragraph titles are for descriptive purposes only 

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

set forth in the text. 

- 18 - 

n n n j     n n t    i 
U U U L U U 0    * 



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

'wo,   182 PAGE 159 

•     '       BOOK   24^176       ,     ,     o
00n719 

^  . OOOK    3 PAGE   b I 
G.   Unless otherwise so provided in this Agreement, no 

Partner shall be liable to any other Partner or to the Partner- 

ship by reason of his or her actions in connection with the 

Partnership, except in the case of actual fraud, gross negligence 

or dishonest conduct. 

H. This Agreement sets forth all (and is intended by 

all parties hereto to be an integration of all) of the promises, 

agreements, conditions, understandings, warranties and repre- 

sentations among the parties hereto with respect to the Partner- 

ship, the Partnership business and the property of the Partner- 

ship; and there are no promises, agreements, conditions, 

understandings, warranties or representations, oral or written, 

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

22.   U.S. Department of Housing and Urban Development. 

A. It is intended that all of the provisions of this 

Agreement shall specifically include the financing of the nursing 

home facility located at the principal office of the Partnership 

with assistance of mortgage insurance under the National Housing 

Act and the execution of any and all contracts, documents or any 

ruch procedures with the Secretary of Housing and Urban Develop- 

ment which may be desirable or necessary to comply with the 

requirements of the National Housing Act, as amended, and the 

Regulations of the Secretary thereunder, relating to the regu- 

lation or restriction of mortgagors a"fe to rents, sales, charges, 

capital structure, rate of return and methods of operations. The 

Partnership specifically and particularly shall have the power 

and authority to enter into a Regulatory Agreement setting out 

the requirements of the Secretary of Housing and Urban Develop- 

ment. After the date hereof, the only General Partners author- 

ized to execute any and all documents related thereto shall be 

those who are authorized by a majority vote of all the General 

Partners. 
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B. Any incoming Partner shall as^ condM^^W- ofHH 

receiving an interest in the Partnership property, agree to be 

bound by the Note, Mortgage and Regulatory Agreement and other 

documents required in connection with the HUD-Insured Loan to the 

same extent and on the same terms as the other Partners. Upon 

any dissolution, no title or right to possession and control of 

the project and no right to collect the rent therefrom shall pass 

to any person who is not bound by the Regulatory Agreement in a 

manner satisfactory to the Secretary of HUD. 

IN WITNESS WHEREOF, the parties have duly executed this 

Agreement as of this  <Sc '-^ day of June, 1985. 

WITNESS: GENERAL PARTNERS 

LUos^o ^ ^-nS^u/p i 
MAX   C.   FRANK 

jflfe^. ^} 
TIN-B.   LEfiSANS 

^<^<i^e^i— 

• V 
MARTIN MONCARZ 

 ULJyLi      ^ Kl^- 

  •     •    '   •    . 

— L_^.  1 Li. 44 v, A (' . 

CELESTE   T.   PHELP 

PAUL   S.   RHODES 
cAt^L 

0/   [ 
RT ROSENBERG 

PA^L MARTIN ROSO SOFF 

C^AAM^ :f .Shry-^ 
WILMA L. STONE 
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B. Any incoming Partner shall as a condition of 

receiving an interest in the Partnership property, agree to be 

bound by the Note, Mortgage and Regulatory Agreement and other 

documents required in connection with the HUD-Insured Loan to the 

same extent and on the same terms as the other Partners. Upon 

any dissolution, no title or right to possession and control of 

the project and no right to collect the rent therefrom shall pass 

to any person who is not bound by the Regulatory Agreement in a 

manner satisfactory to the Secretary of HUD. 

IN WITNESS WHEREOF, the parties have duly executed this 

Agreement as of this   .^ 7 — day of June, 1985. 

WITNESS: GENERAL PARTNERS 

CLERK'S NOTATION' 
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MAX C. FRANK 

MARTIN B. LESSANS 

/ MARTIN.MOWCARZ 
/ 

CELESTE T. PHELPS 

PAUL S. RHODES 

ROBERT ROSENBERG 

PAUL MARTIN ROSOFF 

WILMA   L.    STONE 

-   20   - 
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WITNESS: LIMITED PARTNERS 

^A*La )x\ )   (1  .\  A LLC'K f 

i_^ 

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

^/PTIN #<   tESSANS and/    f^ 
FRANCES L. LESSANS, 
as tenants by the entireties 

• ! ^ :.^^ u vA7_, 

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

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

PAUL S. RHODES 

$4 \h *.h xJ U     V ^( . . 

A] -• 

^OpERT ROSB^BERG    "^^ 

/4' ^ I MATIfTM    TJOC 

^c 

PAUL7 MARTIN ROSOFF and 
JANET S. ROSOFF, 
as tenants by the entireties 

(_y>< . ry-ci . ... ^i/jjj^ 
WILMA L. STONE and 
HUBERT W. STONE, 
as tenants by the entireties 

OGuVYTtfRtiUT an ^ ^ ' 
ULKER TURGUT, 
as tenants by the entireties 
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WITNESS: LIMITED PARTNERS 

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

-JLL £ A   yL>\^^s 

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

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

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

PAUL S. RHODES 

ROBERT ROSENBERG 

PAUL MARTIN ROSOFF and    -5, 
JANET S. ROSOFF, 
as tenants by the entireties 

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

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

- 21 - 
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GENERAL PARTNERS 

PERCENTAGE OF 
PARTNERSHIP INTEREST 
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CAPITAL 
CONTRIBUTION 

Max C. Frank 
1464 Ashwood Court 
Annapolis, MD  21401 

Martin B. Lessans 
3 28 Lynwood Drive 
Severna Park, MD  21146 

Martin Moncarz 
1360 S. Ocean Blvd. 
Apt, 2506 
Poinpano Beach, rL  33062 

Celeste T. Phelps 
530 Forest View Drive 
Linthicum, MD  21090 

Paul S. Rhodes 
26 Chesapeake Landing 
Annapolis, MD  21403 

Robert Rosenberg 
325 Hospital Drive, #203 
Glen Burnie, MD  21061 

Paul Martin Rosoff 
7 Seaward Drive 
Severna Park, MD  21146 

Wilma L. Stone 
c/o Maryland Masonic Home 
Cockeysvilie, MD  21030 

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

.001% 

.001% 

.001% 

001% 

.001% 

.001% 

.001% 

.001% 

.001% 

$300 

300 

300 

300 

300 

300 

300 

300 

300 

LIMITED PARTNERS 

Max C. Frank and 
Christine P. Frank 
14 64 Ashwood Court 
Annapolis, MD  21401 

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

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

11.11% 

11.11% 

$22,000 

$22,000 

11.11% $22,000 

n n n j     n n i 3   , 
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NAME AND ADDRESS 
* PERCENTAGE OF 

PARTNERSHIP INTEREST 

Celeste T. Phelps and 
James R. Phelps 
530 Forest View Drive 
Linthicum, MD  21090 

Paul S. Rhodes 
26 Chesapeake Landing 
Annapolis, MD  21403 

Robert Rosenberg 
325 Hospital Drive, #203 
Glen Burnie, MD  21061 

Paul Martin Rosoff and 
Janet S. Rosoff 
7 Seaward Drive 
Severna Park, MD  21146 

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

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

11.11% 

11.11% 

11.11% 

11.11% 

11.11% 

11.11% 

CAPITAIT" 
CONTRIBUTi{SN 

182 PAGf 

ir.T 

$22,000 

22,000 

22,000 

22,000 

22,000 

22,000 

pm/GCCl/d 
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APPROVED AND RECEIVED FOR RECORD B\ THE STAT1  DEPARTMEN1 

OF MARYLAND   " ,l V 

WITH LAWANDORD1 RED Kl CORDI I) 

OF ASSESSMENTS AND TAXATION 

AT       " • ' -' 

^ 

O'CLOI K A. 
M. AS IN ( ONFORM1TY 

RECORDED IN LlhKl&C/&Y      pni I(p0nf;81 B»„„„« 1*^-' ' ^ /        rUWU .OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEK PAIDl SPECIAI, FEE PAID: 

1(1 mi  CLERK oi   iiii  ( ii<( i || ( 0UR1 0, 

IT ,S "^CERTIFIED, THAI   m,   ^TH.N.NSTRUMENT. TOGETHER W.TH ALL INDORSEMENTS THEREON   „AS 

BEENRECE.VED   PROVED AND RECORDED BY THE STATE DEPARTMENT OI   ASSESSMENT. AND TAXATION OF MARYLAND 

VS WITNESS MY HAND AND SI  \l  01   IIII  DEPARTMEN1 

1 % ^vSXiir^s-'i -s. 

A    181137 
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EASTERN MOUNTAIN GAS AND OIL ASSOCIATES  111- 1 ft^ PAGtlX) • 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

BOOK 3 PAGE 76 
LIMITED PARTNERSHIP made as of 
by and amonq the undersigned 
other persons siqninq this 
and whose names and addresses 

set   forth   in   Exhibit  A   hereto   (the   "Limited   Partners"). 

AMENDED   CERTIFICATE   OF 
the  IP* day  of        Jl>ji/£r      ,   1985 
General    Partners   and    those 
Certificate   as   Limited   Partners 
are 

WHEREAS, Eastern Mountain Gas and Oil Associates (the 
"Partnership") was formed as a limited partnership in the 
State   of   Maryland   on Q?/*. Zf. S?79    ' 

WHEREAS, the parties wish to amend the Certificate to 
reflect the election to be bound by the Maryland Revised 
Uniform   Limited   Partnership  Act   (the   "Act"). 

NOW,   THEREFORE,   the  Certificate   shall   be   as   follows: 

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

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

3. The  principal-office  of   the   Partnership  shall *>4^., 
P.O.   Box   220,   Churchton,   Maryland   20733.      The   resident   aqent 
shall   be   Arthur   P.    D'Aoust   whose   address   is   4760   Bayfields 
Road,   Harwood,   Maryland   20776. 

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

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

KCClVEO ' OR WCORO 
.if COUPT, A.A. COUNTt 

l986JflN3l   MIOESS 

E. AUBREY COLUSON 
CLERK 

bi92838S 
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b.   Each Limited Partner shall be obligated to 

contribute to the Partnership an amount equal ti 
subscription as set rorth on Exhibit "A" 

:o his 
subscription as set rorth on Exhibit "A". Except as stated 
herein; or otherwise provided by Maryland law, no General or 
Limited Partner shall have the obligation to make additional 
capital contributions. 

6. The Limited Partner, or assignee thereof, shall 
have no right or privilege to sell/ assign, or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A Limited Partner, or assignee thereof, may 
sell, assign, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaining the written 
consent of the General Partners, to a member of the 
transferor's immediate family, to inter vivos or testamentary 
trusts created or held for the benefit of the transferor's 
immediate family or to charitable, religious, scientific or 
educational organizations which are duly qualified as such 
under Section 501(c)(3) of the Code. 

b. Except as provided in (a) above, no Limited 
Partner shall sell, assign or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaining the 
written consent of the General Partners, and (ii) giving 
notice to the Limited Partners of his intention or desire to 
make a sale, assignment or other transfer.  Such notice (the 
"Offer") from the Limited Partner desiring to make a sale, 
assignment or other transfer (the "Offering Partner") shall 
set forth a sales price and all other terms and conditions of 
the proposed sale, assignment or transfer, with the names and 
addresses of the purchaser (if applicable).  For a period of 
thirty (30) days after such notice is given, the Limited 
Partners shall have the option to accept the Offer by giving 
notice thereof to the Offering Partruer.  The purchase shall be 
closed not more than ninety_"(90) days after the acceptance crC 
the Offer.  If more than one (1) Limited Partner desires to^ 
accept the Offer and purchase such interest, they shall be 
entitled to acquire such interest in proportion to their 
respective existing interests in the Partnership, unless they 
agree otherwise.  If the Limited Partners do not accept the 
offer as hereinabove provided, the General Partners may accept 
the Offer by giving the Offering Partner notice thereof within 
ten (10) days after expiration of the acceptance period 
granted to the Limited Partners.  Any such purchase by the 
General Partners shall be closed within ninety (90) days after 
their acceptance of the Offe*-.  If neither the Limited 
Partners nor the General Partne-s accept the Offer and close 
the purchase as provided above, then for ninety (90) days 
thereafter, the Offering Partner may sell, assign or otherwise 
transfer his interest in the Partnership to others at a sales 

-2- 
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price and upon other terms and conditions no less favorabj^ 
the Offering Partner than those set forth in the Offer. 
Copies of all notices required herein shall be sent to the 
General Partners. 

c. Prior to consenting to 
assignment/ or other transfer, the General Partn 
assured that the vendee, assignee or other tran 
financially responsible individual who understand 
of the Partnership and intends Lo take and hold t 
transferred for investment for his own account 
resale to others. The General Partners shall not 
sale, assignment, or other transfer of less tha 
interest of a Limited Partner, unless in the opi 
General Partners, che Limited Partner's inte 
Partnership is large enough Lo be practically di 
General Partners shall not consent to a sale, as 
other transfer unless, in the opinion of counsel a 
the General Partners, registration is not req 
applicable Federal and State securities laws. 
Partners may, in their sole and absolute discretio 
give their written consent to any sale, assignment 
for any reason. 

any sale, 
ers shall be 
sferee is a 
s the nature 
he interest 
and not for 

consent to a 
n all of the 
nion of the 
rest in the 
vided. The 
signment, or 
cceptable to 
uired under 
The General 
n, refuse to 
or transfer 

7. The General Partners of the Partnership may 
transfer all or part of their interest in the Partnershio and 
may appoint an additional or substitute General Partner but 
only with the prior consent of a majority in interest of the 
Limited Partners. 

8. At the end of the year of the Partnership, each 
item of Partnership income, gain, loss, deduction or credit 
for each year shall be allocated as follows: (a) ten percent 
(10%) to the General Partners, and (h) ninety percent (90%) to 
the Limited Partners on a pro-rata .basis; provided, that the 
Limited Partnership shall be "a-l located one hundred percent^ 
(100%) of the Partners' inTangible drilling and development? 

costs (within the meaning of Section 263(c) of the C^de). At 
such time as the Limited Partners have received cash 
distributions in the aggregate amount of $650,100 reduced by 
one hundred ten percent (110%) of the amount, if any, by which 
the initial capital contributions of the Limited Partners are 
below $591,000, at the end of the year for the Partnership, 
each item of Partnership income, gain, loss, deduction or 
credit for each year shall be allocated as follows: fifty 
percent (50%) to the General Partners and fifty percent (50%) 
to the Limited Partners on a pro-rata basis. 

9. Distributions shall be made on the same basis as 
allocations pursuant to paragraph 8. Distributions may be 
made at such time or times as the General Partners, may, in 
their sole discretion, determine.  Provided, however, that any 

-3- 
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.amounts determined by the General Partners to be available for 
distribution shall be distributed at least annually within 
ninety (90) days after the close of the year of the 
Partnership. 

Upon the dissolution and termination of the 
Partnership, the General Partners, or if there is nonef a 
representative of the Limited Partners, shall liquidate the 
assets of the Partnership. The proceeds of such liquidation 
shall be applied and distributed in the followinq order of 
priority: 

a. First, to the payment of the debts and 
liabilities of the Partnership (other than any loans or 
advances that may have been made by any of the Partners to the 
Partnership)   and   the  expenses  of   liquidation: 

b. Second, to the creation of any reserves 
which the General Partners or the representatives of the 
Limited Partners may deem reasonably necessary for the payment 
of any continqent or unforeseen liabilities or obliqations of 
the Partnership or of the General Partners arisinq out of or 
in connection with the business and operation of the 
Partnership; 

c. Third, to the payment of any loans or 
advances that may have been made by any of the Partners to the 
Partnership, but if the amount available for such repayment 
shall   be   insufficient,   then   pro   rata   on   account   thereof;   and 

d. Fourth, the balance, if any, shall be 
allocated and distributed to the Partners in accordance with 
the   balances   in   their   respective  capital   accounts. 

10. The Partnership shall terminate on December 31, 
2004   unless   sooner   terminated .as   hereinafter  provided. 

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

79 

liquidation. 
Partners; 

abandonmen t 
properties; 

a. The   death,    incompetency,    withdrawal, 
dissolution    or   bankruptcy   of   all   General 

b. The   expiration,    sale   or   disposition   or 
3f   all   or   substantially  all   of   the   Partnership's 

c. The    joint   determination   of   the   General 
Partners   and  a   majority   in   interest   of   the   Limited   Partners 
that   the   Partnership  should   be  dissolved; 

-4- 
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d. Any    other   event    resulting 
dissolution   or   termination   of  the   Partnership  under 
of   the   State   of  Maryland. 

"imm 
i n 
the 

the 
laws 

12. Notwithstanding the ^bove listed events, the 
Partnership shall not be dissolved and terminated and its 
business shall be continued pursuant to the terms and 
conditions of the Partnership Agreement if, within ninety (90) 
days after the occurrence of any of the events referred to 
above, all the Limited Partners shall elect in writing to 
continue the business of the Partnership and, if necessary, 
shall designate one or more persons or entities to be 
substituted as General Partner(s), provided that such 
determination and designation(s), shall be approved, in 
writing, by the remaining General Partner{s), if any. In the 
event that the Limited Partners so elect to continue the 
business of the Partnership, the new General Partner(s) shall 
succeed to all of the powers, privileges and obligations of 
the former General Partner(s) hereunder, and the interest in 
the Partnership of the former General Partner(s) shall become 
a   Limited   Partner's   interest   hereunder. 

13. The Partnership elects to be bound by the Act 
before July 1, 1985. This Certificate shall govern to the 
extent it is inconsistent with the prior Agreement and 
Certificate  of   Limited   Partnership. 

IN WITNESS WHEREOF, the parties have hereto set their 
signatures and seals as of the day and year first above 
written. 

GENERAL PARTNERS: 

-Warren/Cy. S^ 

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

-5- 
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ARTHUR P. D'AOUST 
GENERAL PARTNERSHIP 
PO BOX 220- 
CHURCHTON  MD  20733 

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

s   24^190 TAX IDtt 

179~22-B916 

027-22-0394 

RICHARD R. ALDEN  AND 
FRANCES H. ALDEN   JT. 
903 E, SEMINARY AVENUE 
BALTIMORE MD.  21204 

DR. OTTO BEYER    AND 
PAl BEYER  JT. 
9705 LONGVIEW DRIVE 
ELLICQTT CITY  MD,  21043 

CHARLES M. BROOKS 
6039 HOLLINS AVENUE 
BALTIMORE  MD.  21210 

STEPHEN R. BURP 
'5444 NEWGRANGE GARTH 
[COLUMBIA  MD.  21045 

WILLIAM B. COATE  AND 
MARY L. COATE.  JT. 
146 JOSE CASPAR DR 
ENGLEWGOD  FLA  33533 

WLI iM   S.    CRISP 
535   LAKELAND   ROAD      SOUTH 
SEVERNA   PARK      MD.       21146 

S   H.    DORSEY      MD. 
ATER   BALT.    MEDICAL   CENTER 

HARLES   STREET 
TIMORE      MD.      21204 

FILAR   JR. MD. 
ROAD 

E      MD.      21204 

UfP       IOHN   FIORf      NT I 
ZWICK   ROAD 

N     MD.      21204 

^ 

? 
^ 

339-12-8486 

216-14-7600 

569-07-6491 

119-01-9689 

001-26-0200 

213-30-6220 

Nl/2 16-60-0626 

INITIAL 

0.00 

YTD CUMUL 

0.00        2,755.00 

T^ 182 PAGE 172 
001900 

0.00 0.00        2,755.00 

BOOK 
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13,133.00 

: 16-20-5377 13,133.00 

3,087.00 

19,700.00 

13,133.00 

13,133,00 

13,133.00 

13,133.00 

13,133. 

0.00 1,101.98 

0.00 1,101.98 

0.00 259.04 

0. 00      . 1,653.00 

0.00        1,101.98 

0,00 1,101.98 

0.00        1,101.98 

0.00 1,101.98 

0.00 1,101.98 
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FRANK F. FURSTENBERG AND 
ANNE L. FURSTENBURB  JT. 
127 M^RBRQQK LANE 
MERION PA. 19066 

GEORGE H. GUNDERSEN 
57 WEST TIMONIUM 
TIMONIUM MD- 21093 

F,C. HANSEN MD, 
10 EAST 31ST ST. 
BALTIMORE MD. 21218 

G.A; HAUPTMANN MD. 
6965 MT. VISTA ROAD 
KINGSVILLE MD. 21087 

HKH ASSOCIATES 
|y. JOSEPH H. HIGHLAND 
85 CHERRY BROOK DRIVE 
PRINCETON  N J  08540 

,RICHARD B. HOHMAN 
5714 BLAKE ROAD 
jEDINA  MINNESOTA  55436 

JOHN M. MCINTYRE  MD. 
220 WEST COLDSPRING LANE 
BALTIMORE  MD.  21210 

WOODSON W. MOFFETT  JR. 
I  WVNEMA B. MOFFETT  JT. 

ITE 1  BOX 76A 
I ISV1 LLE  N. J.  08560 

• ARi        MANFREDI  JR. 
I EILEEN M. MANFRED I  JT. 
K315 ROUND OAK COURT 

iN  VA. 

SARAH A. MATE 
LRING LANE 

A  MD.  2K'45 

S. MEROU.-Y  MD. 
21 EMOI LOUDQUN STREET 

360-32-3252    13,133.00 

Bcai( . 24^191 
357-12-8255 19,700.00 

539-18-8649 19,700.00 

296-36-5135 13,133.00 

52-1150979 26,267.00 

322-26-8667 - 19,700,00 

220-38-0209 29,550.00 

AND     42.6-18-2270 13,130. 00 

AND      050-36-5149 19,700.00 

254-62-4146 19,700,00 

231- 42-7938 19,700.00 

BOOK 

OOlsoi 
0.00        1,101.98 

3 PAGE-      oZ 

":,.. 182 PAGE 173 
0.00        1,653.00 

0.00 1,653.00 

0.00 1,101.98 

0.00      2,204.0; 

0.00     . 1,653.00 

0.00        2,479.50 
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0.00        1,653.00 

0. 00        1, 657.. 
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•JUDITH NATHANSON 
310' LLANDRILLQ ROAD 
:BALA CYNWOOD PA. .19004 

JOHN T. O'HARA AND 
'DEBORAH J.'O^HARA  JT. 
137 02 CRIPPLE13ATE ROAD 
PHOENIX MD. 21131 

•JOHN 0 HEARN MD, 
llB10 BELAIR ROAD 
FAI LSTON  MD,  21047 

I JOHN D, PLANT JR. 
MURRAY LANE 
6UILF0RD  CONN, 06437 

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

| H, PAUL SCHLACKS 
1124 FAIR OAKS 

I OAK PARK  ILL. 60302 

HELEN M- SCHMIDT 
9217 BEACHWAY LANE 
SPRINGFIELD  VA.  22153 

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

IjflAMES L. SRODES   AND 
CECILE SRODES   JT. 
[754 PARK. ROAD   N.W. 
WABHINBTON  DC.  20010 

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

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

0.00   1,101.98 019-34-7722    13,133.00 

fldo«   24 p*192 001902 182 m\l\ 
086-26-018 0 13,333.0 0 0.0 0        1,118.75 

BOOK SPACE     83 
507-58-3273    13,133,00       0,00   1,101.98 

041-28-2666    39,400.00 

046--26-4197    17, 700. 00 

f  CHARLES A, WEIDENFELLER 
l|6 JAMES SPRING COURT 
^ ROfl VII IE  MD,  20850 

KEUQENE WILLIS  MD, 
R728 SPRING FALLS COURT 
•LLICOTT CITY  MD,  21043 

HiEST WEST x. WRIGHT 
48 17 SILVER HILL ROAD 

•' BU L 11 ANP  MD  20746 

350-26-0797    19,700.00 

149-36-0029    19,700,00 

137-22-1611    13,133,00 

224-58-7188    19,700,00 

272-34-2246    19„700,00 

212-09-2661    19,700,00 

099-32-3932    19,700.00 

217-40-9745    13,133.00 

52-0994828 19,700.00 

0,00   3,306,00 

0,00   1,653,00 

0.00   1,653.00 

0.00   1,653,00 

0,00   1,101,98 

0.00   1,653.00 

0,00   1,653,00 

0,00   1,653.00 

0,00   1,653.00 

0.00   1,101,98 

0.00   1,653.00 
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CENTRAL APPALACHIAN GAS AND OIL ASSOCIATES 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP LOC   PAGEITD 

.fts 
AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 

the JJ'* day of CT/j^nS / 1985 by and amonq the undersiqned 
General Partners and those other persons siqninq this 
Certificate as Limited Partners and whose names and addresses 
are   set   forth   in   Exhibit  A   hereto   (the   "Limited   Partners"). 

WHEREAS, Central Appalachian Gas and Oil Associates 
(the "Partnership") was formed as a limited partnership in the 
State   of   Maryland   on jtjsc Z4>. /Wo      ' 

WHEREAS/ the parties wish to amend the Certificate to 
reflect the election to be bound by the Maryland Revised 
Uniform   Limited   Partnership   Act   (the   "Act"). 

NOW,   THEREFORE,   the   Certificate   shall   be   as   follows: 

1. 
APPALACHIAN 

The   name 
GAS   AND   OIL 

of   the   Partnership   shall   be   CENTRAL 
ASSOCIATES   LIMITED   PARTNERSHIP. 

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

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

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

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

y 

••! TO 
.A.A.C0U»m 

I!B5JfiH3l   OH 10:55 

f AUBREY C0LU30N 
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b.        Each   Limited. Partner 
to    the    Partnership   an    amount   equal 

as   set   forth   on   Exhibit   "A".      Except   as 

182 
shall   be   obliqated 

PAGE 177 
to 

to   his 
stated 

contribute 
subscription 
herein, or otherwise provided by Maryland law, no General or 
Limited Partner shall have the obligation to make additional 
capital contributions. 

6. The Limited Partner, or assignee thereof, shall 
have no right or privilege to sell, assign, or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A Limited Partner, or assignee thereof, may 
sell, assign, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaining the written 
consent of the General Partners, to a member cf the 
transferor's immediate family, to inter vivos or testamentary 
trusts created or held for the benefit of the transferor's 
immediate family or to charitable, religious, scientific or 
educational organizations which are duly qualified as such 
under Section 501(c)(3) of the Code. 

b. Except as provided in (a) above, no Limited 
Partner shall sell, assign or otheruire transfer any or all of 
his interest in the Partnership without: (i) obtaining the 
written consent of the General Partners, and (ii) giving 
notice to the Limited Partners of his intention or desire to 
make a sale, assignment or other transfer. Such notice (the 
"Offer") from the Limited Partner desiring to make a sale, 
assignment or other transfer (the "Offering Partner") shall 
set forth a sales price and all other terms and conditions of 
the proposed sale, assignment or transfer, with the names and 
addresses of the purchaser (if applicable). For a period of 
thirty (30) days after such notice is given, the Limited 
Partners shall have the option to accept the Offer by giving 
notice thereof to the Offering. Partner. The purchase shall be 
closed not more than ninety (90) days after the acceptance 5^-. 
the Offer. if more than one (1) Limited Partner desires to 
accept the Offer and purchase such interest, they shall be 
entitled to acquire such interest in proportion to their 
respective existing interests in the Partnership, unless they 
agree otherwise. if the Limited Partners do not accept the 
offer as hereinabove provided, the General Partners may accept 
the Offer by giving the Offering Partner notice thereof within 
ten (10) days after expiration of the acceptance period 
granted to the Limited Partners. Any such purchase by the 
General Partners shall be closed within ninety (90) days after 
their acceptance of the Offer. If neither the Limited 
Partners nor the General Partners accept the Offer and close 
the purchase as provided above, then for ninety (90) days 
thereafter, the Offering Partner may sell, assign or otherwise 
transfer his interest in the Partnership to others at a sales 

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

c. Prior    to    consentinq    to    any    sale/ 
assiqnment, or other transfer; the General Partners shall be 

•assured that the vendee, assiqnee or other transferee is a 
financially responsible individual who understands tt,<» nature 
of the Partnership and intends to take and hold the interest 
transferred for investment for his own account and not for 
resale to others. The General Partners shall not consent to a 
sale, assiqnment, or other transfer of less than all of the 
interest of a Limited Partner, unless in the opinion of the 
General Partners, the Limited Partner's interest in the 
Partnership is larqe enouqh to be practically divided. The 
General Partners shall not consent to a sale, assiqnment, or 
other transfer unless, in the opinion of counsel acceptable to 
the General Partners, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partners may, in their sole and absolute discretion, refuse to 
qive their written consent to any sale, assiqnment or transfer 
for  any   reason. 

7. The General Partners of the Partnership may 
collectively transfer all or part of their interest in the 
Partnership and may appoint an additional or substitute 
General Partners but only with the prior consent of a majority 
in interest of the Limited Partners. The sale, assiqnment or 
other transfer of the entire interests of two or fewer General 
Partners is permissible upon the consent of the remaininq 
General   Partner. 

8. a. From inception of the Partnership to 
December 31, 1985, each item of Partnership income, qain, 
credit,   loss  or  deduction   shall be  allocated  one   percent   (1%) 
to   the   General   Partners  and  ninety-nine   percent   (99%)   to   th«R^.,. 
Limited   Partners   on   a   pro-rata   basis. 

b. For   Partnership   fiscal   years   beqinninq 
January 1, 1986, each item of Partnership cash flow shall be 
allocated to the Partners (subject to section (c) below) in 
the followinq manner: ten percent (10%) to the General 
Partners and ninety percent (90%) to the Limited Partners on a 
pro-rata basis until such time as the Limited Partners have 
been allocated cash distributions from any source in the 
amount of one hundred twenty percent (120%) of their capital 
contributions, whereupon the General Partners and the Limited 
Partners shall each have a fifty percent (50%) interest in all 
allocations. 

-3- 
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c. Reinvestment of distributions from January 
If 1980/ to December 31/ 1985/ each item of Partnership cash 
flow will be retained by the Partnership. At least 40 days 
prior to the end of each of the first five (5) years of the 
Partnership/ the General Partners will provide each Limited 
Partner with a notice (i) indicatinq that a distribution of 
cash flow (if any) is to be made; (ii) reminding him that he 
is entitled to either present his units to the General 
Partners for cash purchase or have his distributions 
reinvested in subsequent oil and qas partnerships sponsored by 
the General Partners or their affiliates; and (iii) advisinq 
him, that if he is exercisinq his repurchase option/ to return 
the  notice   to   the   General   Partners within   ten   (10)   days. 

9. Distributions shall be made on the same basis as 
allocations pursuant to paraqraph 8. The General Partners 
may, in their sole discretion/ distribute Partnership cash 
flow/ if any/ durinq the drillinq period if he determines it 
to be in the b3St interest of the Partnership. Distributions 
may be made at such time or times as the General Partners/ 
may/ in their sole discretion/ determine. Provided/ however/ 
that any amounts determined by the General Partners to be 
available for distribution shall be distributed at least 
annually within ninety (90) days after the close of the year 
of   the   Partnership. 

Upon the dissolution and termination of the 
Partnership/ the General Partners/ or if there are none/ a 
representative of the Limited Partners/ shall liquidate the 
assets of the Partnership. The proceeds of such liquidation 
shall be applied and distributed in the followinq order of 
priority: 

a. First/ to the payment of the debts and 
liabilities of the Partnership (other than any loans or 
advances that may have been made- by any of the Partners t© the 
Partnership)   and   the   expenses^of   liquidation; 

b. Second/ to the creation of any reserves 
which the General Partners or the representatives of the 
Limited Partners may deen reasonably necessary for the payment 
of any continqent or unforeseen liabilities or obligations of 
the Partnership or of the General Partners arisinq out of or 
in connection with the business a.id operation of the 
Partnership; 

c. Third, to the payment of any loans or 
advances that may have been made by ny of the Partners to the 
Partnership, but if the amount available for such repayment 
shall   be   insufficient/   then   pro  rata   on   account   thereof;   and 

-4- 
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d. Fourth,    the   balance,    if 
and   distributed   to  the   Partners 

in   their   respective  capital 
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any, shall be        w 

in accordance 
accounts. 

be 
with 

10. The Partnership shall terminate on December 31, 
2005  unless  sooner  terminated   as   hereinafter  provided. 

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

,,••*.-*•- 

a. The death, incompetency, withdrawal, 
liquidation, dissolution or bankruptcy of all General 
Partners; 

b. The expiration, sale or disposition or 
abandonment of all or substantially all of the Partnership's 
properties; 

Jf 

c. The joint determination of the General 
Partners and a majority in interest of the Limited Partners 
that   the   Partnership  should   be  dissolved: 

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

• 

12. Notwithstandinq   the   above   listed 
Partnership shall not be dissolved and termin 
business shall be continued pursuant to th 
conditions of the Partnership Agreement if, withi 
days afior the occurrence of any of the events 
above, all the Limited Partners shall elect i 
continue the business of the Partnership and, i 
shall designate one or more persons or ent 
substituted as Genera 1 Partner ("s ) , provide 
determination and de s iq rva t i on ( s) , shall be 
writinq, by the remaininq General Partner(s), if 
event that the Limited Partners so elect to 
business of the Partnership, the new General Part 
succeed to all of the powers, privileqes and o 
the former General Partner(s) hereunder, and the 
the Partnership of the former General Partner(s) 
a   Limited   Partner's   interest   hereunder. 

events, the 
ated and its 
e terms and 
n   ninety   (90) 
referred to 

n writinq to 
f necessary, 
ities to be 
d that, such 
approved, fff-**-* 
any. In the 
continue the 
ner(s) shall 
bliqations  of 
interest   in 
shall   become 

13. The   Partnership   elects   to   be   bound  by   the   Act 
before July 1, 1985. This Certificate -hall qovern to the 
extent it is inconsistent with the prior Aqreement and 
Certificate  of   Limited   Partnership. 

-5- 
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IN WITNESS WHEREOP, the parties have hereto set their 
signatures and seals as of the day and year first above 
written. 

GENERAL PARTNER^: 

Arthur P. D'Aoust ^-^ 

LIMITED PARTNERS: 

 V-,i—— ——. -=S-Uii__ 
Arthur P. D'Aoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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ftRTHUR P. D'AOUST 
GENERAL PARTNERSHIP 
f-0   BOX 220 
CHURCHTQM ND. 20733 

KENNETH L. ADAMS 
ANITA ADAMS 
157 KENTUCKY AVF.   q p 
WASHINGTON   D.C.  20003 

^o0?? C- ALISON 
12029 INSHA COURT 
REST ON   VA.  22091 

OHf'K   R„ BUCHWALTER    AMH 
DOROTHY M. BUCHWALTER ^ 
9 CADY LANE 
WAPRINGER FALLS  NY  12590 

STEPHEN R. BURP 
5444 NEW GRANGE GARTH 
COLUMBIA   MD. ' ^ols 

AND 

TAX ID# 
INITIAL 

HARRY C„ COLE 
SHARON M- COLE 
24613 MARLBORO DRIVE 
DAMASCUS   MD.  20750 

MARK A. CROFT      AMD 

PATRICIA W. CROFT 
7B90 ROUTE- 
COLUMBIA   MD.  21044 

JAMES P. DAVENPORT 
4604 DRUMMOND AVENUE 
^HEVY CHASE   MD•:„ 

P- GANNON    AND 
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DAVID S. MERONEY 

i-tfcSBURQ   VA.  22075 

^TnL A- MILLER 
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

JWof 97 AMENDED CERTIFICATE OF LIMITED PARTNERSHIP mad¥ ' SS1-of 
the ,3$ day of CTOA/C. I 1985 by and amonq the undersigned 
General Partner and those other persons siqninq this 
Certificate as Limited Partners and whose names and addresses 
are  set   forth   in   Exhibit  A   hereto   (the   "Limited   Partners"). 

WHEREAS; Greenbriar Gas and Oil Associates (the 
"Partnership") was formed as a limited partnership in the 
State  of   Maryland  on   ^s^. ^C /<?£/    ' 

WHEREAS, the partier wish to amend the Certificate to 
reflect the election to bo bound by the Maryland Revised 
Uniform  Limited   Partnership  Act   (the   "Act"). 

NOW,   THEREFORE,   the   Certificate   shall   be  as   follows: 

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

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

The   principal   office  of   the   Partnership   shall   be*"'./ 
resident   aqent 

address   is   4760   Bayfields 

3. 
P.O.   Box   220, 
shall   be   Arthur   P.    D'Aoust   whose 
Road,   Harwood,   Maryland   20776. 

Churchton,   Maryland   20733.      The   resident   aqent 

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

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

the 
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b. Each Limited Partner .shall be ohliqated to 
to the Partnership an amount equ^l to his 

as set forth on Exhibit "A". Except as stated 
herein, or otherwise provided by Maryland law, no General or 
Limited Partner shall have the obliqation to make additional 
capital   contributions. 

P% w 
contribute 
subscription 

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

a. A limited Partner, or assiqnee thereof, may 
sell, assiqn, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaininq the written 
consent of the General Partner, to a member of the 
transferor's immediate family, to inter vivos or testamentary 
trusts created or held for the benefit of the transferor's 
immediate family or to charitable, reliqious, scientific or 
educational orqanizations which are duly qualified as such 
under Section 501(c)(3) of the Code. 

b. Except as provided in (a) above.- no Limited 
Partner shall sell, assiqn or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaininq the 
written consent of the General Partner, and (ii) qivinq notice 
to the Limited Partners of his intention or desire to make a 
sale, assiqnment or other transfer. Such notice (the "Offer") 
from the Limited Partner desirinq to make a sale, assiqnment 
or other transfer (the "Offerinq Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale, assiqnment or transfer, with the names and addresses of 
the purchaser (if applicable). For a period of thirty (30) 
days after such notice is qiven, the Limited Partners shall 
have the option to accept the Offer by qivinq notice thereof 
to the Offerinq Partner. The- purchase shall be closed nctti 
more than ninety (90) days "after the acceptance of the Offerr*"* 
If more than one (1) Limited Partner desires to accept the 
Offer and purchase such interest, they shall be entitled to 
acquire such interest in proportion to their respective 
existinq interests in the Partnership, unless they aqree 
otherwise. if the Limited Partners do not accept the offer as 
hereinabove provided, the General Partner may accept the Offer 
by qivinq the Offerinq Partner notice thereof within ten (10) 
days after expiration of the acceptance period qranted to the 
Limited Partners. Any such purchase by the General Partner 
shall be closed within ninety (90) days after their acceptance 
of the Offer. If neither the Limited Partners nor the General 
Partner accept the Offer and close the purchase as provided 
above, then for ninety (90) days thereafter, the Offerinq 
Partner may sell, assiqn or otherwise transfer his interest in 
the Partnership to others at a sales price and upon other 
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unf_ 1.82 PAGE 188 terms and conditions no less favorable to the Offerinq Partner 
than those set forth in the Offer. Copies of all notices 
required   herein   shall   be   sent   to   the  General   Partner. 

appj. icaoxe teoerai ana tscace securities laws. Tne General 
Partner may, in his sole and absolute discretion, refuse to 
qive his written consent to any sale, assignment or transfer 
for  any  reason. 

7. The General Partner of the Partnership may 
transfer all or part of his interest in the Partnership and 
may appoint an additional or substitute General Partner but 
only with the prior consent of a majority in interest of the 
Limited   Partners. 

8. a. Durinq the period December 1, 1981 to June 
30, 1986, each item of Partnership income, qain, credit, loss 
or deduction shall be allocated one percent (1%) to the 
General Partner and ninety-nine percent (99%) to the Limited 
Partners  on   a   pro-rata   basis. 

b. For   Partnership' period     beqinninq   July   1, 
1986, each item of Partnership cash flow shall b e ' f i r »"fe-^.- 
applied to complete wells already bequn, and then allocated to 
the Partners (subject to section (c) below) in the followinq 
manner: ten percent (10%) to the General Partner and ninety 
percent (90%) to the Limited Partners on a pro-rata basis. At 
such time as the Limited Partners have been allocated cash 
distributions from any source in the amount of one hundred 
percent (100%) contributions from the escrow fund, the General 
Partner shall receive a management fee equal to approximately 
forty-five percent (45%) of the distributable cash flow of the 
Partnership and any future limited partnerships, if any, in 
addition to his ten percent (10%) equity interest. In no 
event shall the cash distributed to the General Partner, as 
his management fee and ten percent (10%) Partnership interest, 
exceed   fifty  percent   (50%)   of   tho  distributable   cash   flow. 
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tuntmoV&mlSQ c. From December 1, 1981, to 
each item of Partnership cash flow will be retained by the 
Partnership. At least forty (40) days prior to December 31 
the year end of each of the first five (5) years of the 
Partnership, the General Partner will provide each Limited 
Partner with a notice (i) indicating that a distribution of 
cash flow (if any) is to be made: (ii) reminding him that he 
is entitled to either present his units to the General Partner 
for cash purchase, or have his distributions reinvested in new 
properties of the Partnership or future limited partnerships: 
and (iii) advising him, that if he is exercising his 
repurchase option, to return the notice to the General Partner 
within   ten   (10)   days. 

9. Distributions shall be made on the same basis as 
allocations pursuant to paragraph 8. Distributions may be 
made at such time or times as the General Partner, subject to 
other provisions of this agreement, may, in his sole 
discretion, determine. Provided, however, that any amounts 
determined by the General Partner to be available for 
distribution shall be distributed at least annually within 
ninety (90) days after the close of the year of the 
Partnership. 

Upon the dissolution and termination of the 
Partnership, the General Partner, or if there is none, a 
representative of the Limited Partners, shall liquidate the 
assets of the Partnership. The proceeds of such liquidation 
shall be applied and distributed in the following order of 
priority: 

a. First, to the payment of the debts and 
liabilities of the Partnership (other than any loans or 
advances that may have been made by any of the Partners to the 
Partnership)   and   the  expenses  of   liquidation: 

b. Second,"" to the creation of any reserv5!E?fc-• 
which the General Partner or the representatives of the 
Limited Partners may deem reasonably necessary for the payment 
of any contingent or unforeseen liabilities or obligations of 
the Partnership or of the General Partner arising out of or in 
connection   with   the  business  and   operation   of   the   Partnership: 

c. Third, to the payment of any loans or 
advances that may have been made by any of the Partners to the 
Partnership, but if the amount available for such repayment 
shall   be   insufficient,    then   pro   rata   on   account   thereof:   and 

d. Fourth, the balance, if any, shall be 
allocated and distributed to the Partners in accordance with 
the   balances   in   their  respective   capital   accounts. 
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10. The Partnership shall-terminate on December 31, 
2005  unless   sooner   terminated  as   hereinafter   provided. 

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

a. The death/ incompetency, withdrawal, 
liquidation,   dissolution   or  bankruptcy  of   the  General   Partner; 

b. The expiration, sale or disposition or 
abandonment of all or substantially all of the Partnership's 
properties; 

c. The joint determination of the General 
Partner and a majority in interest of the Limited Partners 
that   the   Partnership   should  be  dissolved; 

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

12. Notwithstanding   the   above   listed 
Partnership shall not be dissolved and termina 
business shall be continued pursuant to the 
conditions of the Partnership Agreement if, within 
days after the occurrence of any of the events 
above, all the Limited Partners shall elect in 
continue the business of the Partnership and, if 
shall designate one or more persons or enti 
substituted as General Partners), provided 
determination and designation(s) , shall be a 
writing, by the remaining General Partners), if a 
event that the Limited Partners so elect to c 
business of the Partnership, the new General Partn 
succeed to all of the poweirs, privileges and ob 
the former General Partner(s) hereunder, and the 
the Partnership of the former General Partner(s) 
a   Limited   Partner's   interest   hereuider. 

events,    the 
ted   and   its 

terms   and 
ninety   (90) 

referred   to 
writing   to 
necessary, 

ties   to   be 
that   such 

pproved,    in 
ny.      In   the 
ontinue   the 
er(s)    shall 
ligations  of"? 
interest   in 
shall   become 

13. The   Partnership   elects   to   be   bound   by   the   Act 
before July 1, 1985. This Certificate shall govern to the 
extent it is inconsistent with the prior Agreement and 
Certificate-   of   Limited   Partnership. 
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IN   WITNESS  WHEREOF,    the   parties   have" hereto^et-'tttSi^GElfJl 
signatures   and   seals   as   of   theday'and   year   first   above 
written. 

Artrrtjr   P.   D'Aoust 

LIMITED PART 

Arthur P. D'Aoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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ARTHUR D^ADUST 
GENERAL PARTNERSHIP 
PO BOX 220 
CHURCHTON  MD  20733 

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

WILLIAM G. EHLMAN 
11005 HAMPTON RD 
FAIRFAX STATION  VA 22^9 

LARS G, FLIIMK 
67 VALLEY HILL RD. 
MALVERN   PENNA 

RD 1 

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

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

MAURICE D. MILLER 
RT 1   BOX 75 
PURCELLVILLE   VA  22132 

OMP D. M0SK0WIT2   AND 
MARY ANN MOSKOWITZ   JT 

1  '19 REMINGTON DRIVE 
WHEATDN   MD  20902 

1 

^ 

MARC H, ROSS 
> MARTIN PLACE 

:ANN ARBOR   MICHIGAN  48104 

ALD SPARER 
JORIE A. CAHN 
4 OAKENSHIELD DRIVE 

1 MD  20854 

M PARKWAY  #1105 
IA   VA.  ,2304' 
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TAX IDtt 
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INITIAL 

0. 00 

YTD 
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419-42-9793 30,333.00 

396-34-2999    30,000,00 

186-32-8994 22,750.00 

168-30-4442 20,030.18 

577-60-9768 15,200.00 

135-46-4246 15,200.00 

028-12-5737 22,500.00 

028-20-2413 15,254.69 

059-20-0896 15,200.00 

057-40-6887 15,279.74 

0.00 
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of 

the 2.$*^ ^ay of SpfiJef i   1985 by and amonq Ahe undersiqned 
General Partner and those other persons siqninq this 
Certificate as Limited Partners and whose names and addresses 
are set forth in Exhibit A hereto (the "Limited Partners"). 

WHEREAS/ Overlook Mountain Gas and Oil Associates 
(the "Partnership") was formed as a limited partnership in the 
State of Maryland on 'jjdec.  2i>. /f7f   '• 

WHEREAS/ the parties wish to amend the Certificate to 
reflect the election to he bound by the Maryland Revised 
Uniform Limited Partnership Act (the "Act"). 

NOW/ THEREFORE/ the Certificate shall be as follows: 

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

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

3. The principal office of the Partnership shall be S 
P.O. Box 220/ Churchton, Maryland 20733.  The resident aqent5^*^* 
shall be Arthur P. D'Aoust whose address is 4760 Bayfields ^ 
Road/ Harwood, Maryland 20776. 

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

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

i£0?0f< KCCOW 
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contribute 

BfiOK 
b. Each Limited Partner shall be obligated to 
to the Partnership an amount equal to his 

subscription as set forth on Exhibit "A". Except as stated 
herein, or otherwise provided by Maryland law, no General 
Limited Partner shall have the obligation to make 
capital   contributions. 

MG^Ofi 

or 
additional 

have 
6. The Limited Partner, or assignee thereof, shall 

no right or privilege to sell, assign, or otherwise 
transfer all or any of his interest in the Partnership except 
to the extent permitted herein. 

a. A limited Partner, or assignee thereof, may 
sell, assign, or otherwise transfer all or any of his interest 
in the Partnership, but only after obtaining the written 
consent of the General Partner, to a member of the 
transferor's immediate family, to inter vivos or testamentary 
trusts created or held for the benefit of the transferor's 
immediate family or to charitable, religious, scientific or 
educational organizations which are duly qualified as such 
under Section 501(c)(3) of the Code. 

b. Except as provided in (a) above, no Limited 
Partner shall sell, assign or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaining the 
written consent of the General Partner, and (ii) giving notice 
to the Limited Partners of his intention or desire to make a 
sale, assignment or other transfer. Such notice (the "Offer") 
from the Limited Partner desiring to make a sale, assignment 
or other transfer (the "Offering Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale, assignment or transfer, with the names and addresses of 
:he purchaser (if applicable).  For a period of thirty (30) 
days after such notice is given, the Limited Partners shall 
have the option to accept the Offer by giving notice thereof 
to the Offering Partner.. The purchase shall be closed not 
more than ninety (90) day*, after the acceptance of th« OfMf*- 
If more than one (1) Limited Partner desires to accept the 
Offer and purchase such interest, they shall be entitled to 
acquire such interest in proportion to their respective 
existing interests in the Partnership, unless they agree 
otherwise. if the Limited Partners do not accept the offer as 
hereinabove provided, the General Pay ;.ner may accept the offer 
by giving the Offering Partner notice thereof within ten (10) 
days after expiration of the acceptance period granted to t:-e 
Limited Partners. Any such purchase by the Ge oral Partner 
shall be closed within ninety (90) days after their acceptance 
of the Offer. if neither the Limited Partners nor the General 
Partner accept the offer and close the purchase as provided 
above, then for ninety (90) days thereafter, the Offering 
Partner may sell, assign or otherwise transfer his interest in 
the Partnership to others at a sales price and upon other 

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

3PAGE   108 
the  Offering   Partner 

c. Prior    to    consentinq    to    any    sale, 
assignment, or other transfer, the General Partner shall be 
assured that the vendee, assiqnee or other transferee is a 
financially responsible individual who understands the nature 
of the Partnership and intends to take and hold the interest 
transferred for investment for his own account and not for 
resale to others. The General Partner shall not consent to a 
sale, assiqnment, or other transfer of less than all of the 
interest of a Limited Partner, unless in the opinion of the 
General Partner, the Limited Partner's interest in the 
Partnership is larqe enough to be practically divided. The 
General Partner shall not concent to o sale, assiqnment, or 
other transfer unless, in the opipicn of counsel acceptable to 
the General Partner, registration is not required under 
applicable Federal and State securities laws. The General 
Partner may, in his sole and absolute discretion, refuse to 
qive his written consent to any sale, assignment or transfer 
for  ciny   reason. 

7. The General Partner of the Partnership may 
transfer all or part of his interest in the Partnership and 
may appoint an additional or substitute General Partner but 
only with the prior consent of a majority in interest of the 
Limited   Partners. 

8. At the end of the year of the Partnership, each 
item of Partnership income, qain, loss, deduction or credit 
for each year shall be allocated as follows: (a) ten percent 
(10%) to the General Partner, and (b) ninety percent (90%) to 
the Limited Partners on a pro-rata basis? provided, that the 
Limited Partnership shall be allocated one hundred percent 
(100%) of the Partners' intan.qjble drillinq and development 
costs (within the meaninq o-f Section 263(c) of the Code). At- 
such time as the Limited Partners have received cash 
distributions in the aqqreqate amount of $650,100 reduced by 
one hundred ten percent (110%) of the amount, if any, by which 
the initial capital contributions of the Limited Partners are 
below $591,000, at the end of the year for the Partnership,' 
each item of Partnership income, qain, loss, deduction or 
credit for each year shall be allocated as follows: fifty 
percent (50%) to the General Partner and fifty percent (50%) 
to  the  Limited   Partners  on   a   pro-rata   basis. 

9. Distributions shall be made on the same basis as 
allocations pursuant to paraqraph 8. Distributions may be 
made at such time or times as the General Partner, may, in his 
sole discretion, determine. Provided, however, that any 
amounts   determined   by   the   General   Partner   to  be  available   for 
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ffaau^aej   pe^Tiuji   eq^   jo   ^seae^uj   ut   A^xaoCeui   e   pue   aeu^aej 
Xejeueo   aq^   jo   uoT^eutuiae^ap   ^UTOC   eqj, 'o 

s.dTqsaeu^aed   eq^   jo   ne Axxet^ue^sqns   ao   xie  jo  ^ueuiuopueqe 
ao   uoT^Tsadstp   ao   axes    'uot^eaidxa    aqj, -q 

:jau^aeci   xeaauay  aqr*   }o  Ao^dnj^ueq  ao   uot^nxossxp   ' uoT^epinbTT 
'XBMeapq^trt    ' Ao ua^ aduioouj    'q^eap   aqj, -e 

:s^uaAa bujMoxxoj aq^ jo auo Aue 
jo aouaaanooo aq^ uodn dn punon ssautsnq S^T pue pa^euxmaa} 
pue    paAxossxp    aq    XT^qs    dtqsaau^aed   eqx 'XT 

•papiAoad   aarjjeutaaaq   se  pa^eujuiaa^   aauoos   ssaxun  ^002 
'Xe   aaquiaoaa   uo  a^euxuiaa^   xjeqs  dtqsaau^aed   aqx        -QX 

•s^unoooe x^xdeo aAt^oadsaa axaq^ UT saouexeq aqa 
q^T" eouepaoooe ut saauqaed aq^ o^ pa^nqia^stp" pue pa^eoorre 
aq   xieqs    'Aue   jx    'aouexeq   aq^    'q^anoj -p 

pue :joaaaq^ ^unoooe uo e^ea oad uaq^ '^uaioTjjnsuT aq xieus 
^uamAedaa qons aoj axqexieAe ^unome aq3 gi ^nq 'dTqsaaunaed 
aq^ o5 saau^aed aq, jo Aue Aq apetu uaaq aAeq Aeui ^eq, saoueApe 
ao   sueox   Aue   jo   ^uamAed   aq,    o,    'patqi 'o 

Jdtqeaau^aed eq, jo uox^eaado pue ssautsnq aq, q,• uoT,oauuoo 
ux ao jo ,no butsjae aau,aed x^aauaD aq, jo ao dtqsaau^aed aq, 
jo suoi,ebTxqo ao saT,TxTqeTx uaasaaojun ao ,uabui,uoD Aue 10 
,uaujAed aq, ao, Aaessaoau Axqeuoseaa maap Aeui saau^aed pa,TmTT 
aq, ,o saAT,e,uasaadaa aq^ao aau,aed X^aauao aq, qotqM 
saAaasaa   Aue   jo   uoT,eaao   aq,   o,    'puooas -q 
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d. Any    other    ev«nt    resultinq    in    the 
dissolution   or   termination   of   the   Partnership  under   the   laws 
of   the  State  of  Maryland. 

12. Notwithstanding the above listed events; the 
Partnership shall not be dissolved and terminated and its 
business shall be continued pursuant to the terms and 
conditions of the Partnership Agreement if, within ninety f90) 
days after the occurrence of any of the events referred to 
above, all the Limited Partners shall elect in writing to 
continue the business of the Partnership and, if necessary, 
shall designate one or more persons or entities to be 
substituted as General Partner(s), provided that such 
determination and designation(s), shall be approved, in 
writing, by the remaining General Partner(s)/ if any. In the 
event that the Limited Partners so elect to continue the 
business of the Partnership, the new General Partner{s) shall 
succeed to all of the powers, privileges and obligations of 
the former General Partner(s) hereunder, and the interest in 
the Partnership of the former General Partner(s) shall become 
a   Limited   Partner's   interest   hereunder. 

13. The Partnership elects to be bound by the Act 
before July 1, 1985. This Certificate shall govern to the 
extent it is inconsistent with the prior Agreement and 
Certificate   of   Limited   Partnership. 

IN WITNESS WHEREOF, the parties have hereto set their 
signatures and seals as of the day and year first above 
written. 

GENERAL PARTNER^ 

- Arthbr P. D'Aoust 

LIMITED PARTNE 

Arthur P. D'Aoust 
attorney-in-fact for each 
of the Limited Partners 
listed on Exhibit "A" 
attached hereto 
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• JOHN WELCH ADAMS 
1435 GILLASPIE DRIVE 
BOULDER  COLO  80303 

259-46-9529 13,133.00 453.32 1,119.98 

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

213-28-6324 13,133.00 453.32 1,119.98 

CHARLES S. FAMA   AND 
MARIE FAMA   JT 

" 306 ROOSEVELT CT.  N.E. 
VIENNA  VA  22180 

ROBERT P. HI GOINS   AND 
BWENDOLVN HIGGINS   JT 
2821 OAKTON MANOR COURT 
OAKTON  VA  22124 

4 

067-24-5189 

521-36-5001 

19,700.00 

19,700,00 

680,00 

680.00 

1,680.00 

1,680.00 

IpATRICK W, LEE 
9705 GEORGETOWN PIKE 
GREAT FALLS  Vrt  22066 

505-42-7111 9,850.00 340-00 840.00 

RAYMOND B. MANNING   AND 
LILLY MANNING   JT 
2401 JACKSON PARKWAY 
V IENNA  VA  22180 

263-50-1036 29,550.00 1,020.00 2,520,00 

WILMA NESLEY 
[ 4032 MOSS PLACE 
' ALEXANDRIA  VA  22304 

\ / 

'> 10-24-4939 29,-550.00 1,020,00 2,520.00 

BERYL A. RAD IN 
8 ALBEMARLE ST.  N.W 

WASHINGTON  D.C.  2' 

504-36-9666 9,850.00 340.00 840.00 

\  DAVID L. RUBIN 
4208 BRIARS ROAD 

008-36-3509 9,850.OO 340.00 840.00 

OLNEY  MD  20832 

FRANK R. SHANE 
EDEN ROC WAY 

I MD  21208 

117-48-6790 13,133.00 453.32        1,119.98 

\ .    SHELLEY 
R,        I       BOX    199 
•FORKSVII PA      18616 

578-03-7972 /,850. 00 340.00 840.00 

i *    /    t   ~i 
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\ 0 BLUE RIDGE GAS. AND OJL ASSOCIATES. 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP: X8c• PAGE 195 

BOOK r3PA6bii4 
AMENDED CERTIFICATE OF LIMITED PARTNER*!IP- made* ste of 

the 2*8 day of SfufiJij, i 1985 by and amonq the 'underafiqned 
General Partner and those other persons siqninq this 
Certificate as Limited Partners and whose names and -addresses 
are   set   forth   in   Exhibit  A  hereto   (the   "Limited   Partners"). 

WHEREAS/ Blue Ridqe Gas and Oil Associates (the 
"Partnership") was formed as a limited partnership in the 
State  of   Maryland   on   //at/. 6>. /ff/     ', 

WHEREAS/ the parties wish to amend the Certificate to 
reflect the election to be bound by the Maryland Revised 
Uniform  Limited   Partnership   Act   (the   "Act"). 

],   THEREFORE/   the   Certificate   shall   be  as   follows: NOW, 

1. The name of the Partnership shall be BLUE RIDGE 
GAS   AND   OIL   ASSOCIATES   LIMITED   'PARTNERSHIP. 

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

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

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

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

-r^. 

CORD 
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contribute 
b.        Each   Limited   Partner   shall   be 
to    the   Partnership)   an   amount   equal 

subscription   as   set   forth   on   Exhibit   "A". 
herein,   or   otherwise   provided  by  Maryland 
Limited   Partner  shall   have   the 
capital   contributions. 

3 PAGE   115 
0ni86?82 «196 

to 
to   his 

Except as stated 
law, no General or 

obligation to make additional 

VOI 
obligated 

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

a. 
sell, assi 
in the Pa 

a. A limited Partner, or assignee thereof, may 
gn, or otherwise transfer all or any of his interest 

-rtnership, but only after obtaining the written 
consent of the General Partner, to a member of the 
transferor's immediate family, to inter vivos or testamentary 
trusts created or held for the benefit of the transferor's 
immediate family or to charitable, religious, scientific or 
educational organizations which are duly qualified as such 
under Section 501(c)(3) of the Code. 

b. Except as provided in (a) above, no Limited 
Partner shall sell, assign or otherwise transfer any or all of 
his interest in the Partnership without: (i) obtaining the 
written consent of the General Partner, and (ii) giving notice 
to the Limited Partners of his intention or desire to make a 
sale, assignment or other transfer. Such notice (the "Offer") 
from the Limited Partner desiring to make a sale, assignment 
or other transfer (the "Offering Partner") shall set forth a 
sales price and all other terms and conditions of the proposed 
sale, assignment or transfer, with the names and addresses of 
the purchaser (if applicable). For a period of thirty (30) 
days after such notice is given, the Limited Partners shall 
have the option to accept the Offer by giving notice thereof 
to the Offering Partner. The purchase shall be closed not 
more than ninety (90) days^after the acceptance of the-offep 
If more than one (1) Limited Partner desires to accept the 
Offer and purchase such interest, they shall be entitled to 
acquire such interest in proportion to their respective 
existing interests in the Partnership, unless they agree 
otherwise. if the Limited Partners do not accept the offer as 
hereinabove provided, the General Partner may accept the Offer 
by giving the Offering Partner notice thereof within ten (10) 
days after expiration of the acceptance period granted to the 
Limited Partners. Any such purchase by the General Partner 
shall be closed within ninety (90) days after their acceptance 
of the Offer. If neither the Limited Partners nor the General 
Partner accept the Offer and close the purchase as provided 
above, then for ninety (90) days thereafter, the Offering 
Partner may sell, assign or otherwise transfer his interest in 

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

c. Prior    to    consentinq     to    any    sale, 
assiqnment, or other transfer, the General Partner shall be 
assured that the vendee, assiqnee or other transferee is a 
financially responsible individual who understands the nature 
of the Partnership and intends to take and hold the interest 
transferred for investment for his own account and not for 
resale to others. The General Partner shall not consent to a 
sale, assiqnment, or other transfer of less than all of the 
interest of a Limited Partner, unless in the opinion of the 
General Partner, the Limited Partner's interest in the 
Partnership is larqe enouqh to be practically divided. The 
General Partner shall not consent to a sale, assiqnment, or 
other transfer unless, in the opinion of counsel acceptable to 
the General Partner, reqistration is not required under 
applicable Federal and State securities laws. The General 
Partner may, in his sole and absolute discretion, refuse to 
qive his written consent to any sale, assiqnment or transfer 
for  any   reason. 

7. The General Partner of the Partnership may 
transfer all or part of his interest in the Partnership and 
may appoint an additional or substitute General Partner but 
only with the prior consent of a majority in interest of the 
Limited   Partners. 

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

b. For   Partnership   fiscal    year 
January   1,    1986,    each   item  of   Partnership   cash 
first   applied   to   complete   wells    already   bequ 
allocated   to   the   Partners   (subject   to   section 
the   followinq   manner:      ten   percent    (10%)    to 
Partner   and   ninety   percent   (90%)    to   the   Limited 
pro-rata   basis.      At   such   time   as   the   Limited   P 
been   allocated   cash   distributions   from   any   s 
amount    of    one    hundred    percent    (100%)    of    th 
contributions   to   this   Partnership   (not   includinq 
from   the   escrow   fund),    the   General    Partner   sha 
manaqement   fee   equal   to  approximately   forty-five 
of   the  distributable   cash   flow   of   this   Partner 
future   limited   partnerships,    if   any,   in   additi 
percent   (10%)   equity   interest.      In   no   event   sh 

s beqinnin (f* 
flow shall be 
n, and then 
(c) below) in 
the General 
Partners on a 
artners have 
ource In the 
eir capital 
contributions 
11 receive a 
percent (45%) 
ship and any 
on to his ten 
all   the   cash 

-3- 

n n n j 
•J  U U  L 



SGuli      ^4 PA6t218 
BOOK 3 PAGE ill 

001 
W PAGEISS 

distributed to the General Partnet, as his manaqement fee and 
ten percent (10%) Partnership interest/ exceed fifty percent 
(50%)   of   the  distributable   cash   flow. 

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

9. Distributions shall be made on the same basin as 
allocations pursuant to paragraph 8. Distributions may be 
made at such time or times as the General Partner, subject to 
other provisions of this agreement, may, in his sole 
discretion, determine. Provided, however, that any amounts 
determined by the General Partner to be available for 
distribution shall be distributed at least annually within 
ninety (90) days after the close of the year of the 
Partnership. 

Upon the dissolution and termination of the 
Partnership, the General Partner, or if there is none, a 
representative of the Limited Partners, shall liquidate the 
assets of the Partnership. The proceeds of such liguidation 
shall be applied and distributed in the following order of 
priority: 

a. First,  Jt"o~ the   payment   of   the   debts   amj 
liabilities   of   the   Partnership    (other    than   any   loans   or* 
advances   that  may   have   been   made  by  any  of   the  Partners   to   the 
Partnership)   and   the  expenses  of   liquidation; 

b. Second, to the creation of any reserves 
which the General Partner or the representatives of the 
Limited Partners may deem reasonably necessary for the payment 
of any contingent or unforeseen liabilities or obligations of 
the Partnership or of the General Partner arising out of or in 
connection   with   the  business  and  operation   of   the   Partnership; 

c. Third, to the payment of any loans or 
advances that may have been made by any of the Partners to the 
Partnership, but if the amount available for such repayment 
shall   be   insufficient,   then   pro  rata   on   account   thereof;   and 
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the   balance/    if 
to   the   Partners   in 

;nr     IOC 
any,    shall    be 
accordance  with 

the   balances   in   their   respective   capital   accounts. 

10. The Partnership shall terminate on December 31/ 
2005  unless   sooner   terminated  as   hereinafter  provided. 

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

a. The   death/    incompetency/    withdrawal/ 
liquidation,   dissolution   or  bankruptcy of   the   General   Partner; 

b. The expiration/ sale or disposition or 
abandonment of all or substantially all of the Partnership's 
properties; 

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

that   the   Partnership   should   be  dissolved; 
Partner  and 

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

12. Notwithstanding the above listed events/ the 
Partnership shall not be dissolved and terminated and its 
business shall be continued pursuant to the terms and 
conditions of the Partnership Agreement if, within ninety (90) 
days aftei the occurrence of any of the events referred to 
above/ all the Limited Partners shall elect in writing to 
continue the business of the Partnership and/ if necessary, 
shall designate one or more persons or entities to be 
substituted as General Partner{s), provided that such 
determination and designation^s), "sha11 be approved/ in 
writing/ by the remaining General Partner(s)/ if any. In the" 
event that the Limited Partners so elect to continue the 
business of the Partnership/ the new General Partner(s) shall 
succeed to all of the powers/ privileges and obligations of 
the former General Partner(s) hereunder/ and the interest in 
the Partnership of the former General Partner(s) shall become 
a   Limited   Partner's   interest   hereunder. 

13. The Partnership elects to be bound by the Act 
before July 1/ 1985. This Certificate shall govern to the 
extent it is inconsistent with the prior Agreement and 
Certificate  of   Limited   Partnership. 
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IN WITNESS WHEREOF, the pa-rties have hereto set their 
slqnatures and seals as of the day and year first above 
written. 

Arthur P. D'Ao-'St 

Art+fur'' p-f  D'Ao'jst 
attorney-in-fart for each 
of the Limited Partners 
listed on Exhioit "A" 
attached hereto 
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RICHARD M. PETRGB   AND 
EILEEN B. PETROS   JT 
13916 VISTA DRIVE 
•RdCKVILLE  MD,  20B53 

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

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

H. PAUL BCHLACKS 
1124 FAIR OAKS 
OAK PARK  ILLINOIS  60302 

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

LAWRENCE STRAUS 
5626 NORTH 26TH STREET 
ARLINGTON  VIRGINIA  22207 

JOHN VELIS 
8204 MOORLAND LANE 
BETHESDA MARYLAND  20817 

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

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

ROBERT R. WEIGERT 
928 CLINTWOOD DRIVE 
SILVER SPRING  MD.  20902 

R. GARROW WESSENDORFF 
17327 CLUB HILL DRIVE 
DALLAS  TEXAS  75248 

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

R A. ZERHU8EN   AND 
DELIA ZLRHUSEN   JT 

12554 INDIAN HILL DR 
BVKESVILLE  MD  21784 

301-22-2518 23,995.13 

f&OK        24  F^:223 

024-16-7128 24,45(^.66 

BOOK 

194-28-7551 23,196.06 

350-26-0797    45,500.00 

415-42-7474    23,563.27 

•182-12-2731 24,456.66 

578-18-7516 18,322.06 

524-46-0838 23,563.27 

099-32-3932 15,200.00 

049-34-6211 

452-36-7887 

15,166.00 

15,166.00 

?23-66-8985 22,750.00 

218-46-6335 15,303.49 
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CERT11 • in 

11,,,,     AND Oil A! SOCIATI 3 I IMITED PARTNI 

BOOK SPACE   124 

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

H.I, H 
OF MARYLAND 

WITH LAW AND ORDERED RLCORDED 

i i, , 1 AT 
I0s07 0'CL()( K 

A. M. AS IN CONFORMIIV 

M- 
RECORDED IN LIBER O^ 7^3    , FOLIO^^^F THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID; RFXORDING FEE PAID: 

in -  i h.'J 

SPECIAL FEE PAID: 

ro IHl  CLl RK 01   1111  ( ll« Ml ( (U Rl nl 

H   |S  HI iu in   CERTIFIED,   fHAl   mi   WITHIN  INSTRUMENT,   fOGETHER WITH  All   IND0RS1 Ml Ms   IHl REON, HAS 

EN RECEIVED   APPROVED xsh KU okhl inn  nil  si Ml   DEPARTMENT 01   ASSESSMENT;. AND FAXATION 01  MARYI AND HI 

\S WITNESS MY HAND AND SEAL 01   I III   DEPARTMEN1   AT BALTIMORI n •-•<os 

/r 

^ 

A    181064 
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MELWOOD  JUNCTION ASSOCIATES 

LIMITED PARTNERSHIP    . 

CERTIFICATE    OF   AMENDMENT 
;•; 182 PAGE212 

This Certificate of Amendment is made this 27tTh ffky of Juftfep46^ 1 ^;j 

and executed by the sole general partner. 

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

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

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

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

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

LIMITED PARTNE RSHIP 

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

PART 3.  - PRINCIPAL OFFICE AND RESIDENT AGENT:   The principal 
office and resident agent are as follows: 

Bernard E. Mahon 
4898 Anchors Way 
Galesville,   Md. 20765 

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

PART 4 - PART 5.  -   NAMES. ADDRESSES AND AGREED CONTRIBUTION 
The   above information is as follows: 

1% 

6^L 

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

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

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

Total 

64% 

$    20.00 

19,000.00 

13,580.00 

lOO0'. 32,600.00 

The»fchJW3 been!«0Jifireement to make further future contributions 
Uf I. .\..v ; t.Uflll 

l885jnW3l   nHI0-.55 

C0LU30N 
? 0 O £ r' o 
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PART 6. - ADDITIONAL CONTRIBUTIONS:    There are no agreements to 
make additional contributions with respect to either limited or general 
partners, that have not already been fulfilled by 1980. 

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

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

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

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

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

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

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

PART 13.  - OTHER; 

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

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

IN  WITNESS WHEREOF,  The sole General Partner hereupon affixes his 
signature and seal on the day-first above written. ••?*<_- — 

GENERAL PARTNER 

Bernard E. Mahon 
(Seal) 
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! ; l!     F AMENDMEN1 
01 

MELWOOD JUNCTION ASSOCIATES I IMITED PARTNERSHIP 

3PA6E    128 

APPRONTD AND RECEIVED FOR RECORD BV T„H STATE.; DEPARTMENT OP ASSESSMENTS AND TAXAT.ON 

IIIL V OF MARYLAND   "'L ' OJ     1985 

WITH LAW AND ORDERED RECORDED. 

4 x 101  10 A AT OC LOCK M. AS IN CONFORMITY 

^ 

RECORDED mUBE^^      .FOLIO   001508 THE RECORDS OP THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 
RECORDING FEE PAID: 

-Li 
SPECIAL FEE PAID: 

Ml960J -is 

ro rHI < LERKOI   llll  . |R< i || coi Rl 01 

11   Is HER1 in   ( I Km 111).  II:M   mi   w 

COt II 11 | 

•iN .NSTRUMENT. TOGETHER WITH ALI   .MDORSEMEN^ THEREON   HAS 
H,,NK,< '    ~•-1   ,..,_ s SANDTAXAT10N0FMARVLAND 

VS WITNESS MY HAND W, si M-'ot  n,,  DEPARTMEN!   N 

X2r ^KalT 
A    181036 
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OWEN-SHIELDS LIMITED PARTNERSHIP 
AMENDMENT OF THE CERTIFICATE AND >] OO ^215 
flgBEEHBil nF LIMITED PARTNERSHIP  -LCJC Pflbh/^XU 

.  THIS AMENDMENT o-f the  Certificate and Agreement f* ^^J 
Partnership o-f Owen-Shields Limited Partnership is entered into as 
-J U! Sih dav o^ June, 1985, by and among Barbara Ann Shields, an 
indivrdull" '^general partne^ (the "General Partner") , Rob.rt U. 

^tnVl   individual <the ^J^-^.^J^iwr;^ ii L^ t^ 
Owen and Robert L. Owen, joint tenants <^*  "* ^f"*  joint 
Partners") and Barbara Ann Shields and Robert 5, 
tenants, as limited partners (the "Limited Partners") 

Owen-Shields Limited Partnership (the 
organized in accordance with the Maryland 
Partnership Act, Title 10 o^ the Corporat 
Article o-f the Annotated Code a+ Maryland 
erti-ficate of Li mi ^.Partnership ("Cert 

^^^LtuO Irf-JZ-- (the "Departme 
19B3, 'which Certi-fic'ate was amended on Au 
with the Department of an amendment to th 
Owen wishes to withdraw -from the Partners 
and a limited partner thereo-f and Sara F. 
from the Partnership as a limited partner 
with this withdrawal -from the Partnership 
DOLLARS (*150,000.00) o-f the capital whic 
L. Owen contributed to the Partnership sh 

"Partnership") was 
Revised Uniform Limited 
ions and Associations 
, by the filing of the 
ificate") with the 
nt") on April 26, 
gust 1, 19L4 by the filing 
e Certificate.  Robert L. 
hip as a general partner 
Owen wishes to withdraw 
thereof.  In connection 
ONE HUNDRED FIFTY THOUSAND 

h Sara F. Owen and Robert 
all be returned to them. 

NOW THEREFORE the parties hereto agree as follows: 

1.  Paragraph 4 of both the Certificate and the Limited 
tnership Agreement of the Partnership ("Agreement") are amended Par 

to read as follows: 

4. Names and Addresses of Partners. 

partnership 

interest 
follows: 

The name, plate of residence and 
of the General Partner of the Partnership is as 

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

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

Barbara Ann Shields and 
Robert G. Shields, joint tenants 
1 Carlisle Drivt 
Arnold., ,Marxland^^l012 
PariA»r4h>P, ,^rit«M>#^t - ^BV. 

1886 JAM 31   flKI0:55 

Y COLLISON 
ERK 

51928337 

n n n j     n   i i n 
'J U U L        U    I D U 
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2. Paragraph 8 of the Agreement shall be amended 
as -fol 1 ows: l 

6B3«  OOYtfV7 
130 

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

The General Partner shall have a 2'/. interest in the 
assets and pro-fits and losses o-f the Partnership. 

Paragraph 9 o-f the Agreement shall be amended to read as 
-f ol 1 OWS! 

^•     Ui.Mtad Portner»T Owner»h^p and Profits *nd 
Losses: 

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

4. From and after the date hereof Barbara Ann Shields shall 
be the sole General Partner of the Partnership and shall have all 
the rights, interests, benefits and duties of a genera] partner in 
the Partnership. 

5. From and after the date hereof Barbara Ann Shields and 
Robert 6. Shields, joint tenants, shall have all the rights, 
interests, benefits and duties of limited partners in the- 
Partnership . 

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

AJ &A *   QjLtld        (SEAL) 
vyparbara   Ann   Shields 

hJtih £^_- 
WITHDRAWING GENERAL PARTNER: 

J&ji 
7 

Robert    I .    Owen 
(SEAL) 

,} u u C 



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

WITNESS: 

1 hJtku 

BOOK      24 PAGF.240 

LIMITED PARTNERS! 

3 PAGE     J.J1 

^Barbara   Ann   Shields 

(SEAL) 
Robert G. Shields 

WITHDRAWING LIMITED PARTNERS: 

iV. 

5^t i=V2 SEAL) 

STATE   OF     \V\<W~*^V /* ) 

COUNTY   OF    rVYvy-e   J^A-^JLA ) 

On this .FM^" day of   M 
personally came:' BArbAr# AnnJBhi 
Arnold, Maryland 21012, known to me, who acknowledged that she executed 
the foregoing instrument -for the uses and purposes therein stated. 

J( OJ , be-fore me 
ds, residing at 1 Carlisle Drive, 

'Wr^\ u-fVv^v^ f^T-^^^ l-l-U 

STATE OF 

COUNTY OF 

I 

V: 

: ss. 
) 

On thi«        day o-f 
personally came Robert. L. 

be-fore   me 
Cjjben %yrmki di ng   at    P.O.       Po;;   8931,   Orlando, 

Florida   32856,   known   to  me,   who   acknowledged   that   he   executed   the 
•foregoing   instrument   -for    the   U»e«   and   purposes   therein   stated, 

wAf.nJL 
Notary   F'uDO'i c 

< 

. - 

b u u c u   i^J C 
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STATE   OF 

COUNTY   OF    r\Av>-< j\/l^-MA 

Dn   tfHd    P'r^t.   clay   o-f       Uwky^    J 1_S ^ 
ersonany   c «(ne    Robert   G.    Sl^ield^ 7"r •Bid! n g   a 
mold,   Maryland   21012,    known   to   me,   who   ackn 

000113 
) 
lttB« I 
) 

BOOK 3 PAGE    133 
,   be-forp   mp 

t    1   Carlisle  Drive, 
owl edged   that   he   executed 

the   -foregoing   instrument   -for   the   uses   and   purposes   therein   stated. 

STATF   OF 

COUNTY   Of 

Notary   pLjf] ic     *% f 
1/9 ^    I t 

V- 

ss, 

Dn  this   [Cdt   day  of     W^-> ,   &?<_ ,   bs+ore  me p.   ft^x ^5 / O^L/VVPCJ 
perBonally   came-  ^m 1.   r     riii^i 17 ^PSJ di ng   at    1^ ^£.   r< J 1 t I! J u   I U. gl .wd >, ,   Ai i»4icC.   ^  ^ 
Naryl and   Sl-^H?,    known   to   me,   who   acknowledged   that   she   executed   the 
•foregoing   instrument   -for    the   uses   and   purposes   therein   stated 

^ 

^^   F.    0 ^ 
^•oec(?T 

'•*j~c-r^ 

-    4   - 

11 n j      n   1   1   1 
U U C       U   1 J D 
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CERTIFICATE OF AMENDMENT 

OF 

OWEN-SHIELDS LIMITED PAPTOERSHIP 

BOOK 3 PAGE    i 3 i 

APpROV.O *ND ^VED .OK RECORD BY THE STATE DEPAR^ENT OP ASSESSMENTS .NO T.X.T.ON 

JulY  11,   1985 ,, 10:22        O'CLOCK    A«       M. AS IN CONFORMITY 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 
6 

RECORDED IN LIBER(7f /vA-^        • FOL1 

DEPAR^IENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

fjOOn 1 5 OF THE RECORDS OF THE STATE 

BONUS TAX PAID. 
RECORDING FEE PAID; 

$ 50.00 

SPECIAL FEE PAID. 

U1H1> 

in mi  CLERK 01   FHI  > IRC1 11 col Kl 01 

n   is HEREBY   CERTIFIED,   IHAl   IHI   WITHIN INSTRUMEN1    PCX 

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMEN1 

ANNE ARUNDEL COJNTY 

,, HUH WITH   Ml   INDORSEMENTS  nil Kl nv HAS 

0|   xsslssMIMSAM' rAXATIONOI MARYLAND 

\s WITNESSMYHAND KND SEAI 01   ml   DEPARTM \1 riMORE 

Vy<-    C 

Mill"""""*, 

X 

A    181015 
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l/,-ll 182 m220 C/E CANTERBURY ASSOCIATES LIMITED PARTNERSHIP 

CERTIFICATE OF AMENDMENT o 
oPAGE lJ5 

WHEREAS, Canterbury Associates was formed as a Maryland 

limited partnership pursuant to a Certificate of Limited 

Partnership filed for record with the Clerk of the Circuit 

Court for Anne Arundel County, Maryland, and was continued 

as a limited partnership under the Maryland Uniform Limited 

Partnership Act, pursuant to that certain Amended and Restated 

Limited Partnership Certificate and Agreement of Limited 

Partnership ("the Partnership Agreement") dated December 29, 

1981, a copy of which is attached hereto as Exhibit 1, which 

was filed for record with the Clerk of the Circuit Court for 

Anne Arundel County, Maryland in Volume 15, page 315; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act; 

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

partners of Canterbury Associates, certifies as follows.: 

1. The name of the partnership shall be C/E Canterbury 

Associates Limited Partnership. 

2. The principal office of the partnership shall be 

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

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

same address. 

3. The name and address of each partner is: 

IftQ 
NI > 

n n n  3 
>J U U C 
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General Partners 

Arthur W. Edwards 

Frederic F. Case 

6 Norwood Road 
Annapolis, Maryland  21401 

7404 Summit Avenue 
Chevy Chase, Maryland  20815 

Guinter Kahn 

Sol Stiss 

Limited Partners 

Ira Levenshon c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida 33131 

c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida  33131 

c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida 33131 

4. In all other respects, the Partnership Agreement 

shall remain in full force and effect. 

5. C/E Canterbury Associates.Limited Partnership elects 

to be bound by the MarylantTRevised Uniform Limited Partner-*"' 

ship Act before July 1, 1985. 

WITNESS tae following signature this "2^7 day of June, 

1985. 

n n n i n   i i i 
J u u C      u   i D   i 
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CANTERBURY ASSOCIATES LIMITED PARTNERSHIP 
AMENDED AND RESTATED LIMITED PARTNERSHIP 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP 

WHEREAS, Canterbury Associates Limited Partnership ("the 

Part irship") was formed as a Maryland limited partnership 

pursuant to a Certificate of Limited Partnership and agreement 

dated January 9, 1981 and filed for recording on November 

18, 1981 with the Recorder of Deeds, Sussex County, Delaware 

(86/207) and filed with the Clerk of Court, Anne Arundel 

County, Maryland on November 20, 1981 (15/198), by and between 

Arthur W. Edwards and Frederic F. Case as General Partners 

and as (original) Limited Partners; and 

WHEREAS, the undersigned now desire to amend and restate 
. . REm FEE 

certain provisions of said Certificate and agreement to enable 
pftSJACP 

the Partnership to admit new limited partners, to provide 

for the withdrawal of Arthur W. Edwards and Frederic FV Case 

as (original) limited Partners and to set out in restated 

form and more fully certain "bf the rights, obligations and  *" 

duties of the General Partner and the Limited Partners; 

NOW, THEREFORE, it is hereby certified and agreed that 

the Certificate of Limited Partnership and agreement of 

Canterbury Associates as presently in effect is amended and 

restated in its entirety as follows: 

1.  The name of the Partnership is Canterbury Associates 

Limited Partnership. The  undersigned hereby continue the 

36.00 

.50 

ISVl      l,l^.,•l.,L, 

!J ,. :39 

£KHiftlT I 

n n n j      n i i n 
J  U U  L U    l J O s -~-). 
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Partnership as a limited partnership under the Uniform Limited 

Partnership Acts of the States of Maryland and Delaware. 

2. The business of the Partnership is to acquire, 

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

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

the principal purpose of providing housing for moderate and 

low income families and individuals. 

3. The location of the principal place of business of 

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

Maryland  21401.  The registered office in the State of 

Delaware is located at 8 East Market Street, Georgetown, 

Sussex County  19947.  The requested agent thereat is Maull 

& Maull, P.A. 

4. The name and place of residence and interest of 

each general and limited partner is: 

GENERAL PARTNERS 

Frederic F. Case 

Arthur W. Edwards 

LIMITED PARTNERS 

Ira Levenshon 

Guinter Kahn 

Sol Stiss 

ADDRESS. 

7404 Summit Avenue 
Chevy Chase, Maryland  2001^ 

Six Norwood Road 
Annapolis, Maryland  21401 

INTEREST 

2-1/2% 

2-1/2% 

38% 

38% 

19% 

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

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

2060. 

n n n I i S' 
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6. Each of the limited partners contributed to the 

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

opposite his name: 

Ira Levenshon $20,400.00 

Guinter Kahn 20,400.00 

Sol Stiss 10,200.00 

7. T.e limited partners shall hereafter agree to make 

additional contributions of cash upon the happening of specific 

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

8. The contribution of each limited partner is to be 

returned to him upon the dissolution, of the partnership. 

9. The share of the profits or other compensation by 

way of income which each limited partner shall receive by 

reason of his contribution is as follows: 

Ira Levenshon 38% 

Guinter Kahn      - -        38% 

Sol Stiss 19% 

10. No limited partner has the right to substitute an 

assignee as contributor in his place except with the consent 

of the general partners. 

11. The partners have been given no right to admit 

additional limited partners. 

12. No limited partner has priority over another limited 

partner as to contributions or as to compensation by way of 

income. 
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13.  The remaining general partner or partners have 

BOOK 140 
been given the right to continue the business on the death, 

retirement or insanity of a general partner. 

14. This entire Agreement is subject to the right of 

the Farmers Home Administration of the United States Depart- 

ment of Agriculture to refuse to allow the voluntary dissolu- 

tion or transfer of Partnership interests with respect to 

this limited partnership and such act of transfer, addition 

or substitution shall be invalid and void unless prior written 

consent of the Farmers Home Administration is granted.  This 

consent is to be required until such time as all obligations 

by this Partnership to the Farmers Home Administration are 

complete and a satisfacton has been properly recorded in the 

appropriate records of Anne Arundel County, Maryland and 

Sussex County, Delaware.  The above noted requirement of 

consent by Farmers Home Administration shall not be required 

for the addition or substitution of limited partners whose   *"?•*' 

interest is less than ten percent (10%). 

15. This Amended and Restated Limited Partnership Certifi- 

cate and agreement of limited partnership may be amended 

with the consent of all the general and limited partners; 

provided, however, that no amendment may directly or indirectly 

diminish or adversely affect the rights, interests and security 

of the Farmers Home Administration of the United States Depart- 

ment of Agriculture under any of the instruments executed by 

0 u LI c'      u / V / 
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the Partnership for its benefit, including the Security Agree- 

ment, or to the mortgaged property. 

16. The Managing General Partner shall, without delay, 

file for recording this Agreement and any and all amendments 

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

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

recorded hereafter for any reason, in such office or offices 

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

The Managing General Partner shall also promptly register 

the Partnership under an assumed or fictitious name statute, 

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

Maryland.  The Managing General Partner shall, to the extent 

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

(including publication or periodic filings of any certificate) 

that may now or hereafter be required for the perfection and 

continuing maintenance of the Partnership as a limited partner- 

ship under the laws of the State of Maryland or necessary in'"?*u'*~~ 

order to protect the limited liability of the Limited Partners 

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

17. The Managing General Partner shall, without delay, 

file for recording this Agreement and any and all amendments 

to this Agreement, any certificate and any and all amendments 

to any certificate, and any other document, instrument in 

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

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

;» n n ./ 
U  U U  L 
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without limitation, registering the Partnership under an 

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

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

Partnership to conduct its business in the State of Delaware. 

The Managing General Partner shall also do or cause to be 

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

required in order to protect the limited liability of the 

Limited Partners as limited partners under the laws of the 

State of Delaware. 

WITNESS the execution hereof under seal as of y^^   , -^c, 

1981. 

WITNESS: 

^\ gU^Ur-t^A-. 

GENERAL PARTNLRS: 

JbuJi jjJL ̂ UUL^un 

Arthur W. Edwards 
(SEAL) 

^ 

Frederic  F.   Case 
(SEAL) 

CLERK'S NOTATION 

Document submitted for record 
in a condition not permilling 
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LIMITED PARTNERS: 

P4Gf22S 
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(SEAL) 

(SEAL) 

(SEAL) 

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

duction. 
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DISTRICT  OF  COLUMBIA,   to-wit:' L"5t*       *'J W&~jCZ 
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On this Stq       day of Oecewvtoey , before me, a Notary 

Public in the aforementioned District, duly commissioned and 
sworn personally appeared FREDERIC F. CASE, known to me to 
be the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITED PARTNERSHIP CERTIFICATE AND 
AGREEMENT OF LIMITED PARTNERSHIP, and he, being by me duly 
sworn, did depose and say that he subscribed to such document. 

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

JMkjUtJU*    k>k~MsvdiJl$ 
NOTARY PUBLIC 

(SEAL) 

My Commission expires; (D(lX-0~0-00    j^j _^ 

DISTRICT OF COLUMBIA, to-wit 

On this 2'/ 77? day of /Ji/^t^M- 
/fS/ 
'., before me, a Notary 

Public in the aforementioned District, duly commissioned and 
sworn, personally appeared ARTHUR W. EDWARDS, known to me to 
be the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITED PARTNERSHIP CERTIFICATE AND 
AGREEMENT OF LIMITED PARTNERSHIP, and he, being by me duly 
sworn, did depose and say that he subscribed to such document" 

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

JJc^jiL^ /,.. 
NOTARY   PUBLIC 

(SEAL) 

My Commission expi res:    /L      3',    ^ ^ 

J  U U L 
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On this £/      day Q|i^^S5SSE' before ^f  a Notary 
Public in the aforementioned State and City, duly commissioned 
and sworn, personally appeared Ira M. Levenshon, known to me 
to be the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITED PARTNERSHIP AND AGREEMENT OF 
LIMITED PARTNERSHIP, and he, being by me duly sworn, did 
depose and say that he subscribed to such document. 

IN WITNESS WHEREOF, 
affixed my official seal 
first above written. 

I have hereunto set 
the day and year in 

my hand and 
this certificate 

Mr Lu... . iv-.-., t »MN.  23   bit 
•ONDLU   Inn.,,   o;   ..f.^,..       .j       JM4J.».»m 'tlCl 

(SEAL) 

My Commission expires: 

before me, a Notary 

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

On this *%l        day of 
Public in the aforementioned State and City, duly commissioned 
and sworn, personally appeared Guinter Kahn, known to me to 
be the individual named in and subscribing to the foregoing 
AMENDED AND RESTATED LIMITE"b PARTNERSHIP AND AGREEMENT OF 
LIMITED PARTNERSHIP, and he, being by me duly sworn, did 
depose and say that he subscribed to such document. 

IN WITNESS WHEREOF, 
affixed my official seal 
first above written. 

I have hereunto set 
the day and year in 

my hand and 
this certificate 

(SEAL) 

My Commission expires; 

TJOTARY PUBLIC ST ATI Of aORIDA AT EAlGf 

WY COMMISSION EXPIRES OCT . 29 1964 

»f>irvD THtll (VNtPAl   IN''     UNDflf-.VR | TfK 

u   i i 0 



•V -^ 

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

ocr*r8 

BOOK 24 M&E255 

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

iri 15 h^324 - 

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

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

NOTARY"PUBLIC 

(SEAL) UOTARY RUBLIQ ST 
MY COMMISSIC'-' 

My Commission expires; .rmn^ THUI r 

Tr. Oc flCKIDA AT LAdGfi 
PUS OCT.29 1984 

Mailed to:-££3*^ r^Jt^VW^^.- 

n n n  i 
U U Ll C U    ll    I 
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OF ASSESSMENTS AND TAXATION 

WITH LAW AND ORDERED RECORDED. 
O'CLOCK 
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/^ 
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DEPARTMENT OF ASSESSMENTS 
OF THE RECORDS OF THE ST ATE 

AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 
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DECATUR ASSOCIATES 

A Maryland Limited Partnership 

"« 
. - - 

AMENDED -•" CW L'i. 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of January -W-, 1992 

EXH/BiT 
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DECATUR ASSOCIATES 

AMENDED 
CERTIFICATE OF LIMITED PARTNERSHIP 
AND LIMITED PARTNERSHIP AGREEMENT 

00^390 
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RECITALS 

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

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

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

ARTICLE 1 
FORMATION OF THE PARTNERSHIP 

i-Ol Formation. The undarsigned hereby continue 
the Partnership as a limited partnership under the Uniform 
Limited Partnership Act of the State of Maryland. 

1.02 Name, 
DECATUR ASSOCIATES. 

The name of the Partnership shall be 

principal 
shall be 
such othe 
Managing 
promptly 
principal 
maintain 
the Manag 
advisable 

1l93 Principal Office and Place of Business.  The 
of business of the Partnership 
Annapolis, Maryland, 21401, or at 
hereafter be determined by the 
The Managing General Partner shall 
Partners of any change in the 
business.  The Partnership may 

at such other place or places as 
r may from time to time deem 

office and 
20 Ridgley 
r location 
General Par 
notify the 
office or 
such other 
ing General 

place 
Avenue, 
as may 
tner. 
Limited 
place o) 
offices 
Partne; 
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1.04  Term. 
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The term of the Partnership commenced 

00SM5>1 

3PM   153 

on January 2y, 1981 and shall terminate on December 31, 2060, 
unless the partnership is sooner dissolved in accordance with 
Article XI. 

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

1.0 6 Q'lalification in Other Jurisdictions.  The 
Managing General Partner shall, without delay, file for re- 
cording this Agreement and any and all amendments to this 
Agreement, any certificate and any and all amendments to any 
certificate, and any other document or instrument in such 
office or offices as are required under the laws of such 
jurisdictions and take sucn action or actions, including, 
without limitation, registering the Partnership under an 
assumed or fictitious name, statute or similar law, if any, 
in such jurisdictions, which, in the judgment of the Managing 
General Partner, are required to qualify the Partnership t^os*,- 
conduct its business in the such jurisdictions.  The Managing 
General Partner shall also do or cause to be done all other 
acts and things that may now or hereafter be required in 
order to protect the limited liability of the Limited Part- 
ners as limited partners under the laws of such jurisdic- 
tions. 

ARTICLE II 
DEFINED TERMS 

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

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

-2- 
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controlled by or is under common control with th»M GeJi§M]PAGE£,t-)3 
Partners or any of them. 

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

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

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

"Certificate" means this Agreement or any Certifi- 
cate of Limited Partnership or any other instrument or docu- 
ment which is required under the laws of the State of Mary- 
land to be signed and sworn to by the Partners of the Part- 
nership and filed for recording in the appropriate public 
offices within the State of Maryland to perfect or maintain 
the Partnership as a limited partnership under the laws of 
the State of Maryland to effect the admission, withdrawal, or 
substitution of any Partner of the Partnership or to protect 
the limited liability of the Limited Partners as limited 
partners under the laws of the State of Maryland. 

"Consent" means either the written Consent of a 
Person, or the affirmative vote of such Person at a meeting 
called and held pursuant to Articla XIV, as the case may be, 
to do the act or thing for which the consent may be req-uirecj,. 
Reference to the Consent of a stated percentage of Interest 
of the Limited Partners means the Consent of so many of the 
Limited Partners not then in default (as that term is used in 
Section 5.03) whose combined Partnership Interests represent 
such stated percentage of the total Partnership Interests of 
the Partners not then in default. 

"Construction Contract" means the fixed price con- 
struction contract (including all exhibits and attachments 
thereto) between the Partnership and the General Contractor, 
pursuant to which the Project shall be constructed. 

"Construction Loan" means the loan of money to the 
Partnership by Union Trust Company of Maryland, to finance 
the construction of the Project. 

-3- 
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"Construction Mortgage^ means the mortgage pursuant 
to which a security interest in the real property constitu- 
ting the Project created by the Partnership at the Initial 
Closing for payment of interest and repayment of principal on 
the Construction Loan. 

"Construction Note" means the promisory note given 
by the Partnership to the Union Trust Company of Maryland at 
the Initial Closing to evidence the Construction Loan. 

"Final Closing" means the date of the occurrence of 
the last of the following:  (i) inspection by Fm.H.A. of the 
Project and its approval of each dwelling unit for occupancy; 
or (ii) execution by Fm.H.A. of the Interest Credit Agree- 
ment. 

"Final Mortgage Amount" means the principal amount 
of the Mortgage Loan following the final disbursement by 
Fm.H.A. 

"Fm.H.A." means the Farmers Home Administration of 
the United States Department of Agriculture, acting through 
any authorized representative. 

"Fm.H.A. C-jmmitment' means the commitment given to 
the Partnership Ey Fm.H.A. For the Mortgage Loan, which com- 
mit ~ent sxpires in November, 1982. 

"General Partn..^" means Arthur W. Edwards and 
Frederic F. Case, any other Person admitted as a general 
partner pursuant to this Agreement, and their successors. 

"General Contractor" means Case/Edwards Construc- 
tion Co., Inc. of Washington, D.C. 

"Initial Closing".'mfeans the events that occurred ©L^_. 
December 1, 1981, the date on which the Partnership executed' 
or recorded the Construction Loan documents for the Project. 

"Interest 
ership interest of 
ticular time, inclu 
all benefits to whi 
ed in this Agreemen 
Act of the State of 
of such Partner to 
Agreement and of sa 
percentage, shall, 
forth from time to 

" or "Partnership Interest" means the own- 
a Partner in the Partnership at any par- 
ding the right of such Partner to any and 
ch such Partner may be entitled as provid- 
t and in the Uniform Limited Partnership 
Maryland, together with the obligations 

comply with all the provisions of this 
id Act, which Interest, expressed as a 
absent proof to the contrary, be as set 
time in Article V hereto. 

"Interest Credit Agreement" means the agreement be- 
tween Fm.H.A"! and the Partnership pursuant to which Fm.H.A. 

-4- 
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subsidizes a portion of the interest due on tW^Mortga 
Loan. 

"Land" means that certain tract of land in Berlin, 
Maryland, upon which the Project is located. 

"Limited Partner" means any Limited Partner prior 
to the time of his withdrawal and any Substitute Limited 
Partner prior to the time of his withdrawal, in such Person's 
capacity as a limited partner of the Partnership. 

"Liquidator" means the Managing General Partner or, 
if there is none at the time in question, such other Person 
who may be appointed in accordance with applicable law who 
shall be responsible to take all action related to the wind- 
ing up and distribution of assets of the Partnership. 

"Managing Agent" means Case/Edwards Management Co., 
Inc., or ^.ny other Person engaged by the Partnership, with 
the approval of Fm.H.A. to manage the operations of the Proj- 
ect . 

"Managing General Partner" means Arthur W. Edwards 
or any Person substituted therefor pursuant to this Agree- 
ment. 

"Mortgage" means the instrument pursuant to which a 
security interest in the real property constituting the Pro- 
ject created by the Partnership at the Final Closing for the 
payment of interest and repayment of principal on the Mort- 
gage Loan. 

"Mortgage Loan" means the loan of money to the 
Partnership by Fm.H.A. pursuant to Section 515 of Title V of 
the Housing Act cf 1949, as amended, to finance the Project. 

"Mortgage Note" "means the promissory note given by"*** 
the Partnership to Fm.H.A. at the Final Closing to evidence 
the Mortgage Loan. 

"Net Cash Flow" means the taxable income of the 
Partnership for Federal income tax purposes as shown on the 
books of the Partnership adjusted by the addition of all 
items set forth in subsection (i) below and adjusted further 
by the deduction of all items set forth in subsection (ii) 
below: 

(i)  Additions to the taxable income of the Part- 
nership: 

(A)  the amount of depreciation and/or amorti- 
zation deductions, deductions for fees and interest 

-5- 
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paia pursuant to this ^r.e^nt E.o. the^apUal_o£ 

Working Capital Loan, taKen xu «-u t 
able income; 

(B)  all other receipts of the Partnership not 

capital receipts provided for elsewnere. 

(O     the net proceeds from the sale of any 

So? included in such taxable income; 

(D)  partnership management and Project rent. 

up fees paid by the Partnersmp to the General 
Partners or their Affiliates; and 

f*l  anv other funds deemed available for dis- 

Managing general Parr.n-.rwu . u0 .aiit«in 

arras^-s1?^^."^? t%  .1  r-rtnership 
business as provided In Section 7.18. 

(ii) Deductions from the taxable income of the 

Partnership: 

(A)  all amortization payments for the current 
fiscal vear on the Mortgage Loan and principal 
na^meitnor the current fiscal year on similar 
^atuJed obligation, of the Partnership; 

{V     r^h^a^lr^p'-d^lml^r^^taf6 
15?!!^^^t^SSl^ ShSgaabl. to current 

operations; 

(C) additions to the Reserve ^"d fo^ ^ 
placements required for the Project by Fm.H.A.; 

(D) amounts subject to segregation under 

fiscal year; 

(F)  amounts added to other reserves deter- 
(E) amounus a       _QMQr.,1 p-rtner to be neces- mined by the Managing General Partner 
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sary for the operation 
as provided in Section 

MGf242 
of the Partnership business 
7.18.        BOOK     OPAGE  ibo 

u ^i   -u.n hP determined separately for Net Cash Flow shall be jet rmx     regulations, 
each fiscal year, shall be limited by Fm.H.A. i-9 
and shall not be cumulative. 

-Notice" means a writing containing ^ -for-t^ 
required by^Jgreement to ^^nicated to^aj^ 

sent by registered or cortifiea TOXA,        person, the 
such Person at the l«.t Icno^n aadresa of su certification re- 
date of registry thereof or the aat Notice; provid- 
ceipt therefor being deem^ ^^^ication containing sucn 
ed, however, that any ^^^"f^ually received by such 
i^oT^Sn^St^t^Ot^rfSfafl ^rPoses of this 
Agreement. 

Partner. 

-partner" means any General Partner or Limited 

"Partnershio" means the Decatur Associates. 

..person" means any individual, partnership, corpo- 

ration, trust or other entity. 

cifications ror the "0^1  d and/or Fm.H.A., as amended 
^i;^oll^7nnlol^T.7tTo%W *  dryland and/or 
Fm.H.A.  from time to time. 

^ «-v,0 tract of land and the Fm.H.A.- 
"V^£    ^tr'^sidJntial rental housing project 

financed unit ^^:^m^ low and moderate fncome constructed 
S^^b ^rstfuctid^th^re n, and .to be .nown as Decatur 
Associates located in BerUn-, Maryland. 

"SubsUtut^LimtedJla^ rartner^urfufn? fo' 
n^itted to the Partnership as a Limited Partner p 

Section 8.04. 

ARTICLE III 
I:::onncZLaNn BUSINESS OF THE PARTNERSHIP 

3.01  Puil-s^olth^a^^ 
which   the  Partnership wa%formed

f^
d
bJhtt  are  to  acquire, 

•ects   to be  carried -^^f^f^tnd'operate  the Project, to 
bi-^tng1^  rw'anrfodeJa^e   income  families  and  in- 
dividuals. 
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3.02 Authority of the Partnership.  In order to 

carry out its purpose, the Partnership is empowered and au- 
thorized to do any and all acts and things necessary, appro- 
priate, proper, advisable, incidental to or convenient for 
the furtherance and accomplishment of its purpose, and for 
the protection and benefit of the Partnership, including, but 
not limited to the following: 

(a) acquire, construct, operate, maintain, im- 
prove, buy, own, sell, transfer, convey, assign, mort- 
gage, rent or lease any real estate and any personal 
property necessary to the operation of the Project; 

(b) provide multi-family residential housing pri- 
marily for families of low and moderate income pursuant 
to Section 515 of Title V of the Housing Act of'1949, as 
amended; 

(c) enter into any kind of activity, and perform 
and carry oac concracts of any kind necassary to or in 
connection with, or incidental to, the accomplishment of 
the purpose of the Partnership; 

(d) borrow money and issue evidences of indebced- 
ness in furtherance of the Partnership business and se- 
cure any such indebtedness by mortgage, pledge, or other 
lien; provided that the Construction Loan, the Construc- 
tion Mortgage, the Mortgage Loan and the Mortgage and 
any evidences of indebtedness and any documents amend- 
ing, modifying or replacing either of them shall provide 
in substance or legal effect that no Limited Partner 
shall have any personal liability for the payment of the 
Construction Loan, the Construction Mortgage, the Mort- 
gage Loan, the Mortgage or other such indebtedness, but 
that the sole recourse.o_f anylender shall be to the 
General Partners or to the property securing the Con- *•?*, 
struction Loan, the Construction Mortgage, the Mortgage 
Loan, the Mortgage or other such indebtedness; 

(e) apply to Fm H.A., and enter into such contract 
or contracts with Fm.H.A. as may be required relating to 
the Mortgage Loan; 

(f) apply to the Union Trust Company of Maryland, 
and enter into such contract or contracts with the Union 
Trust Company of Maryland as may be required relating to 
the Construction Loan; 

(g) maintain and operate the Project, including 
hiring a managing agent for the management of the Pro- 
ject during its rent-up and after the rent-up period; 

-8- 
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(h)  subject to the limitations expressly set forth 

elsewhere in this Agreement, negotiate for and conclude 
agreements for the sale, exchange or other disposition 
of all or substantially all of the property of^the Part- 
nership, or for the refinancing of any mortgage loan on 
the property of the Partnership; 

(i)  make interim investments in government obliga- 
tions, certificates of deposit and insured savings ac- 
counts; 

(j)  bring or defend actions at law or equity; and 

(k)  subject to the provisions expressly set forth 
elsewhere in this Agreement, purchase, cancel, or other- 
wise dispose of, the Interest of any Partner. 

ARTICLE IV 
REPRESENTATIONS, WARRANTIES, AND COVENANTS 

4.01 Representations and Warranties Relating to the 
Project and the Partnership^  Arthur W,   Edwards and Fred- 
eric F. Case, jointly ana severally, hereoy represent and 
warrant to the Partnership and to the Partners that: 

ect 
in a 
stru 
othe 
Fm.H 
exec 
tion 
prop 
the 

(a)  the construction and development of the Proj- 
will be completed in a timely and workmanlike manner 
ccordance with applicable requirements of the Con- 
ction Contract, the Construction Mortgage and all 
r documents executed at Initial Closing and the 
.A. Commitment, the Mortgage and all other documents 
uted at the Final Closing, and all rules, regula- 
sand requirements of Fm.H.A. and of all other ap- 
riate governmental entities and in accordance with 
Plans and Specif i£atlons; •   ». 

(b) there shall be no direct or indirect personal 
liability of any of the Limited Partners for the repay- 
ment of the Construction Loan or the Mortgage Loan; 

(c) the General Partners will at all times be li- 
able or responsible for any construction costs in excess 
of the maximum contract amount set forth in the Con- 
struction Contract except to the extent of any mortgage 
Loan increase allowed by Fm.H.A. or the Union Trust 
Company of Maryland or to the extent other Partnership 
funds are designated for such purpose, and the General 
Partners shall furnish all other funds required by the 
Union Trust Company of Maryland or Fm.H.A. as a condi- 
tion to Initial or Final Closing; 

-9- 
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(d) as of the date of the admission of the Limited 

Partners to the Partnership, none of the buildings or 
portions ther3of constituting the Project was in a con- 
dition and state of readiness for its specifically as- 
signed functions; 

(e) the Partnership is a valid limited partnership 
duly organized pursuant to the laws of the State ol 
Maryland and the Persons identified as Limited Partners 
in Section 5.01(b) are limited partners of the Partner- 
ship under the laws of the State of Maryland; 

(f) fire and extended risk insurance in favor of 
the Partnership in form and amount acceptable to Fm.H.A. 
and Union Trust Company of Maryland (hut not less than 
$990,000) and workmen's compensacion, public liability, 
bodily injury, property damage, and excess liability 
insurance in favor ol   the  Partnership sanisfaccory to 
Fm.H.A. and the Union Trust Company of Maryland in form 
and amount were in full -ore-* and effect at the Initial 
Closing, and will remain in force throughout the term of 
the Partnership; 

(g) they are not aware of any agreement:, contract, 
lease, option, right to purchase or other commitment or 
any claim, demand, litigation, proceeding or governmen- 
tal investigation pending or threatened against or re- 
lated to the business or assets of the Partnership or 
the Project, which agreement, contract, lease, option, 
right to purchase, commitment, claim, demand, litiga- 
tion, proceeding or governmental investigation could re- 
sult in any judgment, order, decree, settlement or other 
right in any third party or parties which might adver- 
sely affect the business or assets of the Partnershio or 
the Project or prevent or interfere with the timely con- 
sumation of the transactions contemplated under this ^^ 
Agreement; 

(h)  until Final Closing, unless otherwise specifi- 
cally required under any other provision of this Agree- 
ment, they will furnish all escrow funds required by 
Fm.H.A., including without limitation any amounts neces- 
necessary for local taxes, insurance premiums, and other 
purposes which might be required as a condition to 
achieve Final Closing; 

(i)  at Initial Closing, the Partnership executed 
the Construction Contract with the General Contractor; 

(j)  to the best of their knowledge and belief, the 
execution of this Agreement and the performance by them 
of its terms will not violate any provisions of law, any 

PASE245 
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g^m  the Partnership or the 
vision of any indenture, agree- 
to which they are a party or 

or Mie Project are affected, or 
It in a breach of, or consti- 
such indenture, agreement or 

It in the creating or imposi- 
or encumbrance of any nature 
ses; 

(k)  Arthur W. Edwards and Frederic F. Case have a 
combined net worth in excess of $500,000; 

(1)  they have provided to their counsel, all in- 
formation necessary or appropriate for such counsel to 
render the opinions described in Section 5.04 and being 
delivered to the Partnership and the Partners; and, in 
so doing, they have not knowingly made any untrue state- 
ment of a material fact, and have not knowingly omitted 
to state a material fact; 

(m)  the Land is properly zoned for the Project and 
that at the date of this Agreement the Project conforms 
to all applicable zoning laws; 

(n)  to the best of their knowledge, all appropri- 
ate public utilities, including sanitary and storm sew- 
ers, wauar,  gas and electricity, are currently avail- 
able to and operating properly for the Project; 

(o)  the Partnership has good and marketable title 
to the Project, subject only to such easements, coven- 
ants and restrictions as are acceptable to Fm.H.A.; 

(p)  they will, upon request, provide to the Lim- 
ited Partners a complete "copy of the Initial Closing  mi 
documents, and will provide to the Limited Partners a 
copy of the Interest Credit Agreement, when executed, 
and shall thereafter continue to provide the Limited 
Partners all material changes to all these documents and 
they will make the Plans and Specifications available 
for inspection by any Limited Partner or his representa- 
tive at any reasonable time and place upon receipt of 
reasonable Notice; 

(q)  the Partnership will satisfy all requirements 
necessary to obtain certificates of occupancy, and all 
Fm.H.A. and other governmental approvals necessary to 
permit occupancy of all of the apartment units in the 
Project; 

-11- 
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(r)     the  General  Partnl 
3 mi 

will  hold the Partnership 
and the Limited Partners and the Affiliates, controlling 
Persons and agents of all the above free and harmless 
from (i) the claims of any real estate brokers, rental 
agents, finders and other intermediaries with respecc to 
the acquisition of the Project or any interest therein 
by the Partnership, and from the claims for any fees or 
other such payments of any finder or other party in con- 
nection with the acquisition of the Project, and (ii) 
any injury, loss or damage (including but not limited 
to, reasonable attorneys fees, court costs, and amounts 
paid in settlement of any claims, which settlement has 
been mutually agreed to by the General Partners and the 
party against whom such claim has been made) arising out 
of the claims of any Person with respect to any liabili- 
ty arising under the Securities Act of 1933 or the Secu- 
rities and Exchange Act of 1934 or any state or other 
jurisdiction relating to alleged fraud, deceit or mate- 
rial misrepresentation by the General Partners in con- 
nection with the offer or sale of limited partnership 
interests in the Partnership; 

(s)  to the best of their knowledge, all of the 
fixtures and personal property '-••'ned by the Partnership 
are free and clear of all security interests and encum- 
brances except for those given to Union Trust Company of 
Maryland and to Fm.H.A.  as security cor the Construc- 
tion Loan and the Mortgage Loan, respectively; 

(t)  promptly following the final inspection and 
approval of all of the dwelling units in the Project for 
occupancy by Fm.H.A., Fm.H.A. will enter into an Inter- 
est Credit Agreement with the Partnership covering all 
of the dwelling units in the Project; 

(u)  the Project Mill be managed upon the comple- ,-y. 
tion of construction do  that not less than eighty per- 
cent (80%) of the gross rental income from the Project 
in every year is rental income from dwelling units in 
the project used to provide living accommodations not on 
a transient basis; 

(v)  while conducting the business of the Partner- 
ship, (i) they will use their best efforts not to act in 
any manner which will cause the termination of the Part- 
nership for Federal income tax purposes, and (ii) they 
will take reasonable steps, using reasonable efforts, to 
assure that the Partnership will be treated for Federal 
income tax purposes as a partnership and not as an as- 
sociation taxable as a corporation; 

-12- 
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(w)  they will exercise good faith in all activ- 

ities relating to the conduct of the business of the 
Partnership including the development, operation and 
maintenance of the Project, and they will take no action 
with respect to the business and property of the Part- 
nership which is not reasonably related to the achieve- 
ment of the purpose of the Partnership; 

(x)  each of the Limited Partners specifically 
identified by name and address in Section 5.01(b) has 
been approved by Fm.H.A. on the basis of the information 
furnished by the Limited Partners to the General Part- 
ners for that purpose; 

(y)  in the event that a corporation is added as a 
General Partner pursuant to Section 6.05, for so long as 
it remains a General Partner, it shall be and shall 
remain throughout the term of the Partnership duly and 
validly existing and in good standing as a corporation 
under the laws of Maryland. 

ARTICLE V 
PARTNERS AND PARTNERSHIP INTERESTS 

5.01 Partners, Capital Contributions and Partner- 
ship Interests. 

(a) The General Partners, their principal places 
of business or places of residence, their Capital Con- 
tributions, and their percentage Interests are as fol- 
lows: 

Arthur W. Edwards $1,450.00 
Six Norwood Road 
Annapolis, Maryland- 21404 

Frederic F. Case $1,450.00 
7404 Summit Avenue 
Chevy Chase, Maryland  20015 

2.50% 

2.50% 

(b) The Limited Partners, their principal places 
of residence, and their percentage Interests are as set 
forth in Exhibit A annexed hereto. 

(c) The aggregate Capital Contributions of the 
Limited Partners in the amount of $269,900 shall be due 
to the Partnership as follows: 

-13- 
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Scheduled ^regate3p    . 
Payment Dates Capital Contribiiitibnsi. 0 ;j 

On Execution hereof  $ 75,000 
1/15/8 3  51,500 
1/15/8 4  4 6,00 0 
1/15/85  36,500 
1/15/8 6  31,00 0 
1/15/8 7  17,10 0 
1/15/88  12,80 0 

Each capital contribution installment by the Limited 
Partners in 1983 and thereafter shall be deferred until 
Final Closing or the scheduled payment date, whichever 
is later. 

(d) Each Limited Partner shall pay hi : proportion- 
ate share of the aggregate capital contributions of all 
Limited Partners, at the times and in the manner set 
forth above in this Section 5.01. 

(e) The Managing General Partner shall, not lass 
than ten (10) nor more than thirty (30) days prior to 
the time any installment of the Capital Contributions of 
the Limited Partners is due, give each Limited Partner 
Notice of the aggregate and per Limited Partner amounts 
of, and the payment date for, the installment of the 
Capital Contribution next due hereunder, such Notice to 
state that the conditions to the payment of such in- 
stallment have been met; provided that the failure to 
provide such Notice shall not operate as a waiver of 
each Limited Partner's obligation <-o pay each such in- 
stallment when due within i-an   ' lo) days after receipt of 
a proper Notice. 

(f) Without the-consent of all of the Partners, «-?^..  
and of Fm.H.A., where necessary, and except as otherwise 
provided in Article V and Article IX, no additional Per- 
sons may be admi ,teu as Limited Partners and no addi- 
tional Capital Contributions may be accepted. 

5.02 Return of Capital Contribution.  Except as 
provided in this Agreement or in the Completion Guarantee 
Agreement of even date herewith, no Partner shall be entitled 
to demand or receive the return of, or interest on, his 
Capital Contribution. 

5.03 Default in Making Capital Contributions; Rem- 
edies of Partnership in Event of Defr;ult. 

(a)  If any Limited Partner shall fail to make pay- 
ment of any installment of his Capital Contribution at 

-14- 
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PAGE JLDO accoraance the time such installment^! due iV a-ccordarice with the 
terms of this Agreement, the Managing General Partner 
shall immediately give such Limited Partner Notice of 
such failure and of the provisions of this Section 5.03; 
provided, however, that failure of the Managing General 
Partner to give such Notice, shall not affect the lia- 
bilities of such Limited Partner hereunder.  If any Lim- 
ited Partner shall fail to make payment of any install- 
ment of his Capital Contribution within fifteen (15) 
days after the time such installment is due in accor- 
dance with the terms of this Agreement, such Limited 
Partner shall be in default of his obligation hereunder 
and such default may be cured by such payment prior to 
the exercise of the option provided for under Section 
5.03(v.'", -»r the making of any Capital Contribution by a 
purchasei. of a defaulting Limited Partner's Interest 
pursuant to Section 5.03(e). 

(b) In the event of any such default, if such de- 
fault shall not have been timely cured, then without any 
Consent or other action on the part of the defaulting 
Limited Partner each Limited Partner, by execution of 
this Agreement, expressly Consents to the operation of 
the provisions of this Section 5.03, (i) the defaulting 
Limited Partner shall not receive any cash attributable 
to his Interest which has not previously been distri- 
buted to such defaulting Limited Partner, or nny profits 
and losses attributable to his Interest which have not 
previously been allocated to such defaulting Limited 
Partner or to the non-defaulting Limited Partners; (ii) 
the defaulting Limited Partner's Interest in the Part- 
nership, including all such cash not theretofore distri- 
buted and all such profits and losses not theretofore 
allocated, may be purchased as provided in this Section 
5.03; and (iii) the defaulting^Limited Partner's Inter- 
est, including the right-to all such cash not thereto-,,, 
fore distributed and all such profits and losses not 
theretofore allocated, shall be acquired by, and inure 
to the benefit of, his successor. 

(c) Promptly after the occurrence of any default, 
the Managing General Partner shall give Notice of such 
default to all other Limited Partners.  Such Notice 
shall include the name of the defaulting Limited Part- 
ner, the amount of his prior Capital Contribution, and 
the amount of his Capital Contribution then required to 
be paid in by him, 

(d) In the event of any such default, the non- 
defaulting Limited Partners shall, subject to the provi- 
sions of Section 5.03(e), have an option for fifteen 
(15) days from the date of such default to purchase on a 
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(i)  making payment of the installment of the 
Capital Contribution then required to be made by 
the defaulting Limited Partner; 

(ii)  agreeing to pay any additional install- 
ments of the Capital Contribution of the defaulting 
Limited Partner as the same become due and payable 
in accordance 
and 

with the terms of this Agreemen: 

(iii)  na.'ci 
Partner of an 
Liiiii :- •; "^rtne 
tribution and 
of any cash di 
to the default 
equal to 50% o 
to his Interes 
cated to such 
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(e)  Tf the non-defaulting Limited Partners do not 
purchase the entire Interest of the defaulting Limited 
Partner pursuant to Sections 5.03(d), the Managing Gen- 
eral ^arcner or its designeea shall, subject to the pro- 
visions of Section 8.02(c), have the option for fifteen 
(15) days from the time of the termination and nullifi- 
cation of the option jranted to the non-defaulting Lim- 
ited Partners to purchase th§ defaulting Limited Part- 
ner's entire Interest-upon the terms and conditions set 
forth in Sections 5.•03(d).  The option granted by Lhis?*t- 
Section shall be terminated and nullified unless not 
later than the close of business of the day ending the 
option period, the Person exercising such option shall 
have made the cash payments required by Sections 
5.03(d)(i) and (iii) and the agreement required by 
Section 5.03(d)(ii). 

(f) In the event that 
Partners do not purchase th 
ner's Interest in the Partn 
conditions specified in Sec 
nership may, subject to the 
8.02(c), offer the defaulti 
Interest to any other Perso 
non-defaulting Limited Part 
such terms and conditions a 
favorable in the circumstan 

the non-defaulting Limited 
e defaulting Limited Part- 
ership upon the terms and 
tions 5.03(d), then the Part- 
provisions of Section 

ng Limited Partner's entire 
n or Persons (who may be 
hers or their designees) on 
s the Partnership deems most 
ces.  Any amounts which the 
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Person or Persons so acquiring the Interest of the de- 
faultihg Limited Partner shall pay in consideration of 
the acquisition of such Interest shall be applied: 
first, to the payment of the installment of the Capital 
Contribution then required to be made by the defaulting 
Limited Partner; second, to the payment of any addi- 
tional installments of the Capital Contribution of the 
defaulting Limited Partner as the same become due in ac- 
cordance with the applicable terms of the Agreement; and 
third to the defaulting Limited Partner, the amount de- 
termined under Section 5.03(d)(iii); and fourth, the 
balance, if any, shall be retained by the Partnership as 
liquidated damages. 

CO 
cz> 
C3 

CO 
-o 

cr> 

(g)  Notwithstanding the foregoing, the obligations 
of the defaulting Limited Partner to the Partnership 
hereundar shall not be extinguished by the existence of 
any option to purchase the Interest of the defaulting 
Limited Partner, or by its exercise, or by any agreement 
by any Person to acquire such Interest, but only by, and 
to the extent of, the payments of Capital Contribution 
actually made in the defaulting Limited Partner's stead 
by any purchaser of such defaulting Limited Partner's 
Interest under this Section 5.03.  Each Limited Partner 
hereby consents and agrees to the execution of a consent 
judgment note covering his aggregate Capital Contribu- 
tion, said execution to be made as of the date this 
Agreement is executed.  Such note shall include provi- 
sion for interest on the portion of the defaulting 
Limited Partner's Capital Contribution in default, cal- 
culated at the rate of 20% per annum from the date of 
default, and provision for costs of suit, such interest 
and costs to be payable to the Partnership.  In the 
event of a default, the Partnership shall have the 
option to obtain a judgment on^the note in the event the 
non-defaulting Limited Partners do not acquire the. de- 
faulting Limited Partner's Interest without the Interest^**-* ~— 
being first offered to the other optionees. 

(h)  All rights and benefits of a defaulting Lim- 
ited Partner attributable to such defaulting Limited 
Partner's Interest in the Partnership shall be suspended 
during the period of default of such Limited Partner, 
which suspension shall commence on the date of default 
and shall terminate on the date of curing of such de- 
fault (if such curing shall not then be prohibited under 
Section 5.0 3(a)), or upon the admission of a purchaser 
of such Interest pursuant to this Section 5.03 as a Sub- 
stitute Limited Partner, or upon the termination of such 
defaulting Limited Partner's Interest in the Partner- 
ship.  If such suspension is in effect at the end of the 
Partnership's fiscal year, the profits and losses attri- 
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butable to the defaulting Limited Partner's Interest, 
which have not in a tax return filed by the Partnership 
been allocated to such defaulting Limited Partner, shall 
be allocated to the non-defaulting Limiced Partners, in- 
cluding any Limited Partners substituted for the 
defaulting Limited Partner. 

5.04 Legal Opinions 

(a) The Limited Partners shall each receive a copy 
of opinions in form and substance acceptable to the 
Partnership and to the Limited Partners, of counsel ad- 
mitted to practice in Maryland, addressed to the Part- 
nership, to the effect that, following the execution and 
recording of this Agreement; 

(i)  The Partnership is a duly formed and va- 
lidly existing liaiited partnership under the Uni- 
form Limited Partnership Act as in effect in the 
State of Maryland; 

(ii)  The Partnership interest of each Limited 
Partner is that of a Limited Partner, with no lia- 
bility to contribute money to the Partnership other 
than the amounts agreed to be contributed pursuant 
to the terms of the Agreement, and other than any 
obligation under the laws of the 5tate of Maryland 
to repay to the Partnership, with interest, any 
Capital Contribution previously returned to the 
Partners of the Partnership if the Partnership does 
not have other assets sufficient to satisfy the 
claims of creditors who extended credit or whose 
claims arose before such return. 

(iii)  Legal and equi-table title in and owner- 
ship of the real- property and the improvements  *-?^t. 
constructed and to be constructed thereon that con- 
stitute the Project is in the Partnership, subject 
only to the Construction Loan and such other liens, 
charges and encumbrances as are set forth in the 
title opinion previously delivered to the Partner- 
ship; 

(lv)  No Limited Partner of the Partnership has 
any personal liability for the payment of any in- 
terest or the repayment of any principal on the 
loa.i evidenced by the Construction Note issued to 
Union Trust Company of Maryland. 

(b) The legal opinions set forth above shall be a 
condition precedent to the payment by the Limited Part- 
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4rs 
ners of their installments of Capital Contributions due 
under Section 5.01(c). 

5.05 Completion of Construction.  The General Part- 
ners shall take all action necessary to cause the construc- 
tion of the Project to be completed at the earliest possible 
date. 

5.06 Working Capital Loan. The Fm.H.A. has 
quired the Partnership to deposit the sum of $23,000 
General Fund Account pursuant to Paragraph six of the 
Loan Agreement and the General Partners have loaned s 
funds to the Partnership for such purpose. The amoun 
has been loaned by the General Partners shall constit 
"Working Capital Loan." The Working Capital Loan shal 
bear interest at 12% per annum and shall be repaid wi 
crued interest (i) to the extent permitted by Fm.H.A. 
Partnership funds available prior to or at Final Clos 
not required for other Partnership purposes, (ii) out 
funds which Fm.H.A. allows as a return to the Partner 
such deposit to the General Fund Account, or (iii) as 
forth in Article X. 

re- 
in the 
Fm.H.A. 

uch 
t which 
ute the 
1 noc 
th ac- 
, out of 
ing and 
of any 
ship of 
set 

5.07 General Purpose Loan.  In order to comply with 
Paragraph 4 of the Fm.H.A. Loan Agreement, Case/Edwards Con- 
struction Co., Inc. has advanced to the Partnership $56,700, 
the aforementioned advance being referred to herein as the 
General Purpose Loan.  The General Purpose Loan shall be 
repaid only as provided in Sections 7.12 and 10.04., 

ARTICLE VI 
CHANGES IN GENERAL PARTNERS 

CO 

CO 
"a 
CT) 

o 

6.01 Withdrawal of General Partner. 

(a) A General Partner may not withdraw from the 
Partnership or sell, transfer or assign his Interest 
as General Partner, unless (i) the Consent of at least 
75% in Interest of the Limited Partners is obtained as 
to his withdrawal and as to the Person to be admitted as 
General Partner in his place or to receive all or part 
of his Partnership Interest, (ii) the Consent of Fm.H.A. 
is obtained, (iii) if there is to be a substitute Gen- 
eral Partner, such substitute General Partner is admit- 
ted simultaneously with the withdrawal, and (iv) the 
conditions of Section 6.01(c) and of Section 6.02 (if 
there is a substitute General Partner) have been met. 

(b) In the event that a General Partner withdraws 
from the Partnership or sells, transfers or assigns his 
entire Interest pursuant to Section 6.01(a), he shall be 

-19- 
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and shall remain liable for all obligations and liabili- 
ties incurred by him as General Partner before such 
withdrawal, sale, transfer or assignment shall have be- 
come effective, but shall be free of any obligations or 
liability incurred on account of the activities of the 
Partnership from and after the time such withdrawal,  g 
sale transfer or assignment shall have come effective, fg 

(c)  All of the following requirements shall be met 
before a General Partner may withdraw from the Partner- 
ship pursuant to Section 6.01(a): 

(i)  the accountants for the Partnership shal 
have delivered to the Partnership their opinion 
that any substitute General Partner has (itself or 
together with other General Partners) sufficient 
net worth and meets all other published require- 
ments of the Internal Revenue Service necessary to 
assure that the Partnership will be classified as a 
partnership for Federal income tax purposes; and 

(ii)  counsel for the Partnership shall have 
rendered an opinion that the withdrawal of the Gen- 
eral Partner is in conformity with the Uniform Lim- 
ited Partnership Act. of the State of Maryland, and 
that none of the actions taken in connection with 
such withdrawal will cause the termination or dis- 
solution of the Partnership or will cause it to be 
classified other than as a partnership for Federal 
income tax purposes. 

6.02 Admission of a Substitute or Additional Gen- 
eral Partner.  A Person shall be admitted as a General Part- 
ner of the Partnership only if the following terms and condi- 
tions are satisfied: 

0-5 
1P=- 
CD m 

(a) the admission of such Person shall have been 
Consented to by the General Partners and a majority in 
Interest of tne Limited Partners and by Fm.H.A.; 

(b) the successor or additiona 
accepted and acreed to be bound by a 
provisions of tnis Agreement by exec 
thereof and such other documents or 
be required or appropriate in order 
sion of such Person as a General Par 
cate evidencing the admission of sue 
eral Partner shall have been filed f 
all other actions required by Sectio 
with such admission shall have been 

I Person shall have 
II the terms and 
uting a counterpart 
instruments as may 
to effect the admis- 
tner, and a Certifi- 
h Person as a Gen- 
or recordation and 
n 1.05 in connection 
performed; 
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(c) if the successor or additional Person is a 

corporation, it shall have provided the Partnership with 
evidence satisfactory to counsel for the Partnership of 
its authority to become a General Partner and to be 
bound by the terms and provisions of this Agreement; 
and 

(d) counsel for the Partnership shall have render- 
ed an opinion that the admission of the successor or ad- 
ditional Person is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and that 
none of the actions taken in connection with the admis- 
sion of the successor additional Person will cause the 
termination or dissolution of the Partnership or will 
cause it to be classified other than as a partnership 
for Federal income tax purposes. 

6.0 3 Effect of Bankruptcy, Death, Withdrawal, Dis- 
solution or Incompetence of a General Partner. 

(a) In the event of the bankruptcy of a General 
Partner or the withdrawal, death, or dissolution of a 
General Partner or an adjudication that a General Part- 
ner is incompetent (which term shall include, but not be 
limited to, insanity), the business of the Partnership 
shall be continued with Partnership property by the 
other General Partner(s), and the other General Part- 
ners), by execution of this Agreement, expressly so 
agree to continue the business of the Partnership, pro- 
vided, however, if the withdrawn, bankrupt, deceased, 
dissolved or incompetent General Partner is then the 
sole General Partner, the Partnership shall be dis- 
solved. 

(b) Upon the bankruptcy* death, dissolution, or 
adjudication of incompebency of a Person who is a-Gen- 
eral Partner, such Person shall immediately cease to ac^T 
as a General Partner and his Partnership Interest shall 
become the Partnership Interest of a Limited Partner; 
provided, however, that such event shall not affect: 

(i)  the obligations or liabilities of the 
bankrupt, deceased, dissolved, or incompetent Gen- 
eral Partner which had matured prior to the bank- 
ruptcy, death, dissolution, or incompetence of such 
General Partner, or 

(ii)  all rights of the bankrupt, deceased, 
dissolved, or incompetent General Partner as a Gen- 
eral Partner, whether or not matured, including, 
without limitation, those rights afforded to Gen- 
eral Partners as set forth in Article X, or 

C-3 

CO 
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(iii)  the value, if any, of the Interest of the 
bankrupt, dead, dissolved, or incompetent General 
Partner. 

(c) If, at the time of the withdrawal, bankruptcy, 
death, dissolution or adjudication of incompetence of a 
General Partner, the bankruptcy, deceased, dissolved or 
incompetent General Partner was not the sole General 
Partner of the Partnership, the remaining General Part- 
ner or General Partners shall immediately (i) give No- 
tice to the Limited Partners of such bankruptcy, death, 
dissolution, or adjudication of incompetence, and (ii) 
make such amendments of this Agreement and execute and 
file for recordation such Certificate or other instru- 
ments as are necessary to reflect the termination of the 
Interest of the bankrupt, deceased, dissolved or incom- 
petent General Partner's having ceased to be a General 
Partner. 

(d) Following the bankruptcy, death or adjudica- 
tion of incompetency of Arthur W. Edwards or Frederic F. 
Case, as the case may be, which event occurs either 
simultaneously with or after the bankruptcy, death or 
adjudication of incompetency of the other individual 
General Partner, a majority in interest of the Limited 
Partners shall have the right to name a Person to serve 
as a successor General Partner, and simultaneously with 
such Person's admission to the Partnership as the suc- 
cessor General Partner, any corporate General Partner 
added pursuanL to Section 6.05 shall ce^se to act as a 
General Partner and its Partnership Interest shall be- 
come the Partnership Interest of a limited Partner.  Any 
such corporate General Partner shall take all actions 
and give all Consents as may be necessary to carry out 
the provisions of this Section 6.03(d). 

6.04 Consent of Limited Partners to Admission of 
Successor or Additional General Partner.  By executing this 

each of the Limited Part 

CD 

C3 

CT! 

Agreement 
the admission of any Person as a su 
eral Partner upon the receipt by th 
sents of a majority in Interest of 
such admission, and the admission o 
tional General Farther shall then, 
sent or approval of the Limited Par 
the Limited Partners. 

ners hereby Consents to 
ccessor or additional Gen- 
e Partnership of the Con- 
the Limited Partners to 
f such successor or addi- 
without any further Cen- 
tners, be an act of all 

6.0 5 consent of Limited Partners to Admission of 
Corporate General Partner.  Notwithstanding any other provi- 
sion of this Article VI, by executing this Agreement each 
Limited Partner consents to the admission of a corporation 
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wholly-owned by Arthur W. Edwards and Frederic F. Case as an 
additional General Partner, provided that the interest of the 
corporate General Partner shall not exceed 0.02%. 

ARTICLE VII 
RIGHTS, OBLIGATIONS, AND POWERS 

OF THE GENERAL PARTNERS 

7.01 Management of the Partnership. 

(a) Except to the extent that the Consent of the 
Limited Partners is required by this Agreement, the 
General Partners, within the authority granted to tnem 
under this Agreement, shall have full, compJete, and ex- 
clusive discretion to manage and control the business of 
the Partnership for the purpose herein stated, shall 
make all decisions affecting the business of the Part- 
nership, and shall manage and control the affairs of the 
Partnership to the best of their ability and use their 
best efforts to carry out the purpose of the Partner- 
ship.  In so doing, the General Partners shall take all 
actions necessary or appropriate to protect the inter- 
ests of the Limited Partners as a group and of the Part- 
nership.  The General Partners shall devote such of 
their time as is necessary to the affairs of the Part- 
nership. 

(b) Subject to the other provisions of this Agree- 
ment, Arthur W. Edwards shall be the Managing General 
Partner.  Except as expressly otherwise set forth else- 
where in this Agreement, the Managing General Partner 
(acting for and on behalf of the General Partners and 
the Partnership), in extension and not in limitation of 
the rights and powers given ^y law or by the other pro- 
visions of this Agreemennt, shall, in his sole discre- 
tion, have the full and entire right, powe" and authori*5" 
ty in the management of the Partnership business to do 
any and all acts and things necessary, proper, con- 
venient or advisable to effectuate the purpose of the 
Partnership.  Without limiting the foregoing grant of 
authority, but subject to the applicable Fm.H.A. rules 
and regulations and to the other provisions of this 
Agreement, the Managing General Partner, in his capacity 
as General Partner, shall have the right, power and 
authority, acting for and on behalf of the Partnership, 
to do all acts and things set forth in thin Section 
7.01.  In furtherance and not in limitation of the fore- 
going provisions, the Managing General Partner is speci- 
fically authorized and empowered to execute and deliver, 
on behalf of the Partnership, any and all instruments 
and documents as shall be required by Fm.H.A. or the 

CO 
-a 

— 
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Union Trust Company of Maryland, as the case may be, in 
connection with the Construction Loan and the Mortgage 
Loan including but not limited to executing any mortgage 
note, contract, interest credit agreement, bank resolu- 
tion and signature card, release, discharge, or any 
other document or instrument in any way related thereto 
or necessary or appropriate ih connection therewith. 
All decisions made for and on behalf of the Partnership 
by the Managing General Partner shall be binding upon 
the Partnership.  No person dealing with the Managing 
General Partner shall be required to determine his 
authority to make any undertaking on behalf of the Part- 
nership, nor to determine any fact or circumstances 
bearing upon the existence of such authority. 

7.02 Limitations Upon the Authorities of the Gen- 
eral Partners. No General Partner shall have any authority 
to: 

m* 

a: 
-a 

(a) perform any act in violation of any applicable 
law or regulation thereunder; or 

(b) do any act required to be approved or ratified 
in writing by all the Limited Partners under the Uniform 
Limited Partnership Act of the State of Maryland unless 
the right to do so is expressly otherwise given in this 
Agreement; or 

(c) except as otherwise provided in Sections 
7.20 and 7.21, sell or otherwise dispose of at any time 
all or substantially all of the assets of the Partner- 
ship, or refinance the Mortgage Loan, without the prior 
Consent of two-thirds in Interest of the Limited Part- 
ners. 

7.0 3 Management^ Purposes.  In conducting the busi- 
ness of the Partnership, the General Partners shall be bouncf"* 
by the fact that the Partnership's purpose in owning and 
operating the Project is not to resell the Project (except as 
otherwise set forth in this Agreement) and is to obtain (i) 
long-term appreciation, (ii) cash income, and (iii) tax de- 
ductions. 

7.04 Delegation of Authority.  The General Partners 
may delegate all or any of their powers, rights and obliga- 
tions hereunder, and may appoint, employ, contract or other- 
wise deal with any Person for the transaction of the business 
of the Partnership, v/hich Person may, under supervision of 
the General Partners, perform any acts or services for the 
Partnership as the General Partners may approve. 
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7.05 General Partners or Affiliates Dealing with 
Partnership. 

(a) The General Partners or any Affiliate shall 
have the right to act as Managing Agent of the Project ^ 
on terms and conditions permitted by applicable Fm.H.A. g 
regulations. ^ 

(b) In addition to services elsewhere set forth in 
this Agreement, the General Partners or any Affiliate 
shall have the right to contract or otherwise deal with ^5 
the Partnership for the sale of goods or services either ^o 
(i) with the Consent of a majority in Interest of the   ^ 
Limited Partners (unless a greater percentage is re- 
quired pursuant to Section 14.03) to the terms and con- 
ditions of thp transaction or (ii) of (A) compensation   ^' 
paid or promised for such goods or services is reason-   "^ 
able (i.e., at fair market value) and is paid only goods CS 
or services actually furnished to the Partnership, (B) 
the goods or services to be furnished shall be reason- 
able for and necessary to the Partnership, and (C) no 
agent, attorney, accountant or other independent consul- 
tant or contractor who is also employed on a full-time 
basis by the General Partner or any Affiliate shall be 
compensated by the Partnership for his services.  The 
material terms and conditions relating to payments, if 
any, made to the General Partners or any Affiliate for 
such goods or services shall be fully disclosed in the 
annual report to all Limited Partners issued pursuant to 
Section 12.04, and no General Partner or Affiliate 
shall, by the making of lump-sum payments to any other 
Person for disbursement by such other Person, circumvent 
the provisions of this Section 7.05(b) or Section 
7.05(c).  This Section 7.05(b) shall not apply to any 
management contract between the Partnership and any 
Affiliate of the General- Partners, nor shall this.Sec- 
tion 7.05(b) apply tCthe Construction Contract. 

(c) Notwithstanding the provisions of Section 
7.05(b), the General Partners or any Affiliate shall 
not: 

(i)  participate in any arrangement which 
would circumvent the provisions of Section 7.05(b), 
including but not limited to receipt of a rebate or 
give-up; 

(ii) receive any insurance brokerage fee or 
write any insurance policy covering the Partner- 
ship; or 
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(iii)  receive, directly or indirectly, a com- 
mission or fee in connection with the reinvestment 
of the net proceeds arising from the sale or refi- 
nancing of the Project. 

7.06 Other Activities.  The General Partners and 
iate may engage in or possess interests in other 
ventures of every kind and description for their own 
including, without limitation, serving as general 
f other partnerships which own, either directly or 
nterests in other partnerships, government-assisted 
rejects similar to the Project.  Neither the Part- 
or any of the Partners shall have any rights by vir- 
is Agreement in or to such other business ventures 
income or profits derived therefrom. 

7.07 Net Worth of General Partners The General 
Partners shall at all times 
tain such net v -rth and sha 
ments as may from time to t 
all provisions of the Inter 
or hereafter interpreted by 
other agency of the Federal 
met which are necessary to 
classified as a partnership 

use their best efforts to main- 
11 comply with such other require- 
ime be necessary to assure that 
nal Revenue Code of 1954 (as now 
the Internal Revenue Service, any 
government, or the courts) are 
assure that the Partnership is 
for Federal income tax purposes. 

CO 

CD 

^1 

Omissions, 
7.0 8 Liability and Indemnification for Acts and 

(a) Except for gross negligence or willful miscon 
duct, or other breach of fiduciary duty, (i) the Gen- 
eral Partners shall not be liable, responsible or ac- 
countable in damages or otherwise to the Limited Part- 
ners for the doing of any act or the failure to do any 
act, the effect of which may cause or result in loss or 
damage to the Partnership, if done in reliance upon in- 
formation, opinions, reports, or statements, including*" 
financial statements and other financial data, prepared 
or presented by legal counsel, independent accountants 
or other persons as to matters which the General Part- 
ners believe to be within such person's professional or 
expert competence, which persons are employed by the 
General Partners on behalf of the Partnership, and done 
in good faith to promote the best interests of the Part 
nership, (ii) nor shall the General Partners be liable 
to any Limited Partner in the event the cash distribu- 
tions or tax benefit to the Limited Partners are less 
than those projected in any information or material fur 
nished to the Limited Partners. 

(b) The General Partners or any Partnership em- 
ployee or agent shall be entitled to be indemnified by 
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the Partnership against any loss or 
result of any claim or legal proceed 
performance or non-performance of an 
activities of the Partnership, or re 
cial projections furnished to the Li 
excluding the case where the General 
ployees or agents are guilty of bad 
misconduct. The indemnification sha 
of reasonable attorney's fees and ot 
limited to taxable costs) incurred i 
fending any claims, threatened actio 
cated legal proceedings- 

threat of loss, as a 
ing relating to the 
y act concerning the 
lating to any finan- 
mited Partners, but 
Partners, their em- 
faith or willful 
11 include payment 
her expenses (not 
n settling or de- 
n OT- finally adjudi- 
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7.09 Assignment to Partnership.  To the extent not 
already accomplished at the Initial Closing, the General 
Partners shall, and they hereby do, transfer and assign to 
the Partnership all of their right, title and interest, if 
any, in and to the following: 

(a) the Land upon which the Project is to be con- 
structed; 

(b) all contracts with architects, contractors and 
supervising architects with respect to the development 
of the Project; 

(c) all plans, specifications and working drawings 
heretofore prepared or obtained in connection with the 
Project, and any other work product related to the Pro- 
ject ; 

(d) any and all Fm.H.A. commitments with respect 
to the mortgage financing for the Project; and 

(e) all other contracts,_payment and completion 
bonds, letters of creditr records, documents and infor- 
mation related to development of the Project. *"*• 

7.10 Construction of the Project. 

(a)  The Partnership has entered into the Construc- 
tion Contract for the construction of the Project with 
the General Contractor.  The Partnership shall not be 
liable or responsible for any construction costs in ex- 
cess of the maximum contract amount set forth in the 
Construction Contract except if (i) such excess con- 
struction costs are contemplated by change orders to the 
Construction Contract that are approved by Fm.H.A., (ii) 
the amount of the Mortgage Loan is increased by Fm.H.A. 
to finance the payment of such excess construction costs 
or (iii) other unutilized funds under the Mortgage Loan 
are available for such purpose. 

OC 
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(b) The General Partners shall be responsible for 
and hereby guarantee completion of the Project in sub- 
stantial accordance with the Plans and Specifications 
and shall be responsible for meeting all requirements 
(including approvals by Fm.H.A.) necessary to obtain allm 
necessary certificates of occupancy for all apartment 
units in the Project and to obtain an executed Interest 
Credit Agreement with Fm.H.A. covering all the dwelling 
units in the Project. 

(c) The General Partners shall provide the Part-  CO 
nership all funds that might be required, in addition to 5 
the proceeds from the Mortgage Loan, to meet the re-    ^ 
quirements for Initial Closing, to complete the con- 
struction and development of the Project and pay all    ^»s 
claims of contractors, sub-contractors, sponsors, and   ^j 
developers in connection therewith, to meet all require- *^ 
ments of Fm.H.A. for final inspection and approval of 
all dwelling units in the Project for occupancy, and to 
obtain an executed Interest Credit Agreement covering 
all the dwelling units in the Project.  Neither the Gen- 
eral Partners nor any Affiliate shall have any right of 
reimbursement or repayment of any of these funds, except 
as otherwise provided in Section 7.12(a). 

7.11 Establishment of Escrows.  The General Part- 
ners shall cause all escrow funds to be furnished as may be 
required by Fm.H.A., including without limitation any amounts 
necessary for local taxes, insurance premiums, and .other pur- 
poses, as a condition to Final Closing.  Such escrows shall 
be funded first from the currently available operating pro- 
ceeds of the Project (in excess of current and accrued oper- 
ating expenses) to the extent available and allowed by 
Fm.H.A., and the remainder of such escrow funds shall be 
treated as additional operating expenses of the Partnership 
to be provided by the General Partners as part of their 
undertaking to funds operating deficits of the Partnership*""?,*'c-*" 
pursuant to a separate agreement between the General Partners 
and the Partnership. 

7.12 Loans to the Partnership. 

(a) Case/Edwards Construct 
$56,700 to the Partnership at In 
satisfaction of the Fm.H.A. cash 
This loan shall be repaid with 
percent (15%) per num, from th 
of the Limited Par . rs, to the 
the cash proceeds Oi. such Capita 
available. The General Partners 
the Partnership at Initial Closi 

ion Co., Inc. loaned 
itial Closing in full 
equity requirement, 
interest at sixteen 
e Capital Contributions 
extent and on the dates 
1 Contributions are 
also loaned $23,000 to 

ng for working capi- 
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tal purposes.  This loan shall bear interest at 12% per 
annum and shall be repaid as provided in Section 5.06. 

(b)  In the event that additional funds (other than 
as set forth in Section 7.12(a)) are required by the 
Partnership for any valid purpose relating to the busi- 
ness of the Partnership or for any of its obligations, 
expenses, costs, or expenditures, including operating 
deficits, except for the purposes set forth in Sections 
7.10 and 7.11 or except to meet the obligations of the 
General Partners to fund operating deficits pursuant to 
their separate agreement with the Partnership (unless 
the General Partners are financially unable to provide 
the funds needed to meet their operating deficit obliga- 
tions), the Partnership may borrow such funds as are 
needed from any Partner or other Person for such period 
of time and on such terms as the Managing General Part- 
ner and the lender may agree and at the rate of Interest 
then prevailing for comparable loans, or if such loan is 
from a Partner or Affiliate, at 2% over the then pre- 
vailing prime rate at the Union Trust Company of Mary- 
land.  No loan made under this Section shall be secured 
by any mortgage or other encumbrance on the property of 
the Partnership without the prior approval of Fm.II.A. 
and, until Final Closing, Union Trust Company of Mary- 
land;  except that Fm.H.A. or Union Trust Company of 
Maryland approval shall not be required in the case of 
the hypothecation of personal property purchased by the 
Partnership and not included in the security agreements 
executed by the Partnership in favor of Fm.H.A. or Union 
Trust Company of Maryland as the case may be.  Loans 
made under this Section may be repaid out of Net Cash 
Flow, but any amount of any such loan that is outstand- 
ing at the time of the occurrence of any of the events 
described in Sections 10.03 or 11.01 shall be repaid as 
provided in Section 10L.04(a).' The Managing General 
Partner . nail send Notice to the Limited Partners pur*?^ 
suant to Section 12.04(c) for each such loan exceeding 
$10,000 within thirty (30) days after making such loan. 
All other loans will be described in the next report to 
the Limited Partners issued pursuant to Section 12.04. 
The interest on any loan paid from rlet Cash Flow or the 
Mortgage Loan must, for Fm.H.A.  purposes, be included 
in the General Partners' return on initial investment. 

en 
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7.13 Removal of the General Partners. 

(a)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Part- 
ners shall have the right to remove either Arthur W. 
Edwards or Frederic F. Case as a General Partner, or 
their successors, if that General Partner shall become 
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bankrupt,   or  shall  have  di5-4,   oi   slftalj   .hi'?e t^-e.T. adjudi- 
cated  incompetent   (as  that,  tera  is   a^ed i.ta StcitiCfio 
6.03(a)),   or  shall  have  ditTMtlvwS. 

(b) Subject to the priLoT  tpgamfisml of PnuS.i^,   if 
required,   a majority   in  Interest  of  t.he iJimilef  Tartxiers 
shall  have  the  right to  reacve  ^rtLai  W-   Edva752'i   and/or 
Frederic  F.   Case  as  General  Partrjers,   ox  thttil   F^.cces- 
sors,   for  any of  the  tollomiaQ adcit^cn&'J   rftasarasia  pro- 
vided  that  the  conditions set   fortSa if Secti<»i T\,i3('c.) 
are  first  satisfied: 

(i)     The  General   Partriai  ox  PaJt.ueTJ.  r.nail 
have   committed  any  intent i anal  mi scorjdart   VJ   been 
grossly negligent  with respe-rt  to aay mataTi-aj. caat- 
ter   in   the  discharge  of  their  duties   an/:'   oblilfa 
tions  as  General  Partners; 

(ii)     They shall have  failed  la  a aftt-tmiiatli  man- 
ner  to  meet   their  obligations   or   cavenaxt s   z.'iB-ai 
this  Agreement or  shall have  failed to wsutsisn 'Jtis 
validity  of   their  represe.ntat ioas  and vfar ri:?ti es 
under  this  Agreement,   or  shall  have   vicOate-i'  JT; any 
material  respect  any other   provision of  this   APTee- 
ment or of  applicable  laws  relaxiag to tia  J*rtJ»ar- 
ship  and  the  Project; 

(iii)     They  shall  have violated in  a TOsiirisl 
respect,   as  determined  by FIE.H.A.,   a  prairisicni of 
the  Interest  Credit  Agreement,   the  -MDrtr^e,.   or   any 
other  agreement  with or  required  by  Fic.B.A.    ira con- 
nection with the  Mortgage Loan ox applicaMe  to the 
Project  and  have  been  unable within  thirt?   (I3iSS 
days to cure or otherwise resolve such v3©3»lLi.oa to 
the  satisfaction  of  Fm.fl.^.;   or 

(iv)     The  Partnership  shall  hav^  recsivedi no- 
tice   from Fm.H.A.   or  Union Trust Conpajv;  of   jVlary- 
land,   as  the  case may  be,   that  the Const rTrction 
Loan,   the  Mortgage Loan  or  the Interest   Cr&dii t 
Agreement   is  in default  and  such dafaialt  '&&s, not 
been  cured  or  otherwise  resolved  to  the   satisfac- 
tion  of   Fm.H.A.     within  thirty   (30^   daxs. 

(c) A majority   in  Interest of   the  kiaita^  •pa.rtners 
shall  give  Notice  to  all  Partners  of  their   ci*ienuinat ion 
that   Arthur  W.   Edwards  and/or  Frederic F.   Ca.s<i„  VT their 
successors,   shall  be  removed pursuant   to Sectiio-S' 
7.13(b).     Arthur  W.   Edwards and/ox  Frederic F.   Caise>   or 
their   successors,   shall   have  thirty   OC^   daj s frtm  such 
Notice  to cure  any default  or   other   reason  fa?   sjieh re- 
moval,   and   if   such default  or   other   reas-'T.   f ex   rr-r-Aio'val 

CO 
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is cured within such period (or any extension thereof 
such Limited Partners may allow), they shall remain as 
General Partners.  If, at the end of such period, the 
General Partners have not cured any default or other 
reason for removal in the opinion of a majority in In- 
terest of the Limited Partners, the said majority in In- 
terest of the Limited Partners or their representative 
for this purpose shall send a further Notice to all 
Partners that the issue or issues as to: 

(i)  whether a reason exists for removal unde 
Section 7.13(b), and 

CO 
CD 

CO 
-o 

r E2 

(ii) if such a reason is found, whether it was 
cured by the General Partners are being referred to 
arbitration pursuant to Section 12.07 unless the 
General Partners agree in writing to waive arbitra- 
tion.  A General Partner shall be removed for the 
reason or reasons set forth in Section 7.13(b) if 
and only if the arbitration decision, if such deci- 
sion is sought, determines that there is a reason 
for removal under Section 7.13(b) which has not 
been cured by the General Partners. 

(d)  In the event that a General Partner or Part- 
ners are removed pursuant to this Section, they shall be 
and shall remain liable for all obligations and liabil- 
ities incurred by them as General Partners before such 
removal shall have become effective.  In the event that 
they are removed as General Partners, a majority in In- 
terest of Limited Partners shall select a new Managing 
General Partner, and upon its admission to the Partner- 
ship, such Person shall become the Managing General 
Partner. 

J\5 

(e) In the eve 
nate another Person 
the Partnership in a 
this Section, Arthur 
as appropriate, upon 
majority in Interest 
promptly transfer an 
and rights to receiv 
fees due to them fro 
without the payment 
fective upon the dat 
parties are unable t 
earned at such time, 
arbitration pursuant 

nt that said Limited Partners nomi- 
to become a new General Partner of"?*«-' 
ny of the circumstances described in 
W. Edwards and/or Frederic F. Case, 
receipt of Notice thereof from a 
of the Limited Partners, shall 

d assign their Partnership Interest 
e unpaid installments of unearned 
m the Partnership, to such Person, 
of any consideration therefore, ef- 
e of the removal.  In the event the 
o agree whether fees have been 
the matter shall be submitted to 
to Section 12.07. 

(f)  All Partners shall give, and hereby do give, 
such Consents, shall take such actions, and shall exe- 
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cute such documents as shall be legally necessary and 
sufficient to effect all of the foregoing provisions of 
this Section, and the Managing General Partner is hereby 
granted an irrevocable power of attorney to execute any 
and all documents on behalf of the Partners and the 
Partnership as shall be legally necessary and sufficient 
to effect all of the foregoing provisions of this Sec- 
tion.  The election by the Limited Partners to remove 
one or more General Partners under this Section shall 
not limit or restrict the availability and use of any 
other remedy which any Partner or the Partnership mighc 
have with respect to such General Partners in connection 
with their undertakings and responsibilities under this 
Agreement. 

(g)  If either or both of Arthur W. Edwards and/or 
Frederic F. Case are removed as General Partners for any 
of the reasons set forth in Sections 7.13(a) and (b), a 
majority in Interest of the Limited Partners shall have 
the right to remove any corporation admitted as a 
General Partner pursuant to Section 6.05 as General 
Partner at the same time or at any later time and with- 
out cause. 

7.14 Applications for Rent Increases.  The Managing 
General Partner shall make application to Fm.H.A. for in- 
creases in the rental payments for the dwelling units in the 
Project in the circumstances provided for under Fm.H.A. 
regulations or practice, at such times as the Managing Gene- 
ral Partner determines are appropriate. 

7.15 Selection of Managing Agent.  The Partnership, 
with the approval of Fm.H.A., shall engage Case/Edwards Man- 
agement Co., Inc. as the Managing Agent.  The Managing Agent 
shall be paid a reasonable Project.management fee, not in ex- 
cess of the maximum fee approved by Fm.H.A. for such ser- 
vices.  Such management fee shall be in addition to any feesf 
payable to the General Partners under the Management Agree- 
ment in connection with this Agreement.  The contract between 
the Partnership and the Managing Agent for the management 
plan for the Project shall be in a form acceptable to 
Fm.H.A. 

7.16 Removal of the Managing Agent.  The Managing 
Ageni may be removed under the terms of the contract between 
the Partnership and the Managing Agent.  If both Arthur W. 
Edwards and Frederic F. Case are removed as General Partners 
under Section 7.13, or if for any reason, upon the last of 
Arthur W. Edwards and Frederic F. Case to serve as General 
Partners, the Partnership may, and at the request of a major- 
ity in  Interest of Limited Partners the Partnership shall. 

CO 
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cause the removal of Case/Edwards Management Co., Inc., as 

00"421 

Managing Agent, 

7.17 Replacement of the Managing Agent.  Upon the 
removal or resignation of the Managing Agent, a substitute 
Managing Agent shall be named by the Managing General Part- 
ner, and, with the approval of Fm.H.A., such substitute Man- 
aging Agent so named shall become the new Managing Agent for 
the Project. 

7.18 Contingency Reserves.  Subsequent to Final 
Closing, the Managing General Partner shall have the right to 
establish contingency reserves by paying therein Partnership 
funds up to a maximum amount of five percent (5%) of the Net 
Cash Flow in each fiscal year, provided that such contingency 
reserves may not at any time exceed $30,000, unless addi- 
tional amounts are added to the contingency reserves with 
funds left over after the maximum cash distributions have 
been paid to the Partners under Fm.H.A. regulations.  Such 
contingency reserves may be in addition to the Reserve for 
Replacements required by Fm.H.A.  Any funds set aside in such 
contingency reserves shall not be available for distribution 
pursuant to Article X, but such funds may subsequently be 
made available for such distribution to the extent that the 
Managing General Partner determines that such funds are no 
longer necessary to be held as contingency reserves for the 
operation of the Partnership business. 

7.19 Withholding of Fee Payments.  In the event 
that the General Partners are at any tine adjudicated by an 
arbitration tribunal or court, as the case may be, in default 
with respect to any material provision under this Agreement, 
or if any financing or interest credit commitment of Fm.H.A. 
shall have terminated, or if foreclosure proceedings are com- 
menced against the Project, the Partnership shall withhold 
payment to the General Partners of" any then unpaid install- 
ment of fees or other cons-ideration otherwise payable undei? 
this Agreement.  All amounts so withheld by the Partnership 
under this Section 7.19 shall be promptly released to the 
General Partners only after (i) such default has been cured 
or (ii) receipt of a final arbitration or judicial decision 
to the effect that they never were in default or that such 
default has been cured or waived. 

7.20 Sale or Refinancing of the Project.  At any 
time after a date which is 20 years after Final Closing, the 
General Partners may sell all or substantially all of the 
assets of the Partnership, without the Consent of any of the 
Limited Partners, provided that any sale shall meet the fol- 
lowing criteria: 

C3 
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(i)  The sale shall be (A) an arm's-length sale 

a bona fide third-party purchaser for cash, or (B) a 
sale to one or more of the General Partners or affili- 
ated persons for cash at an arm's-length price; and 

(ii) The General Partners shall have received two 
independent appraisals of the Project by MAI appraisers, 
each of which shall be not less than 95% of the sale 
price, 

Any sale not meeting these criteria shall require the prior 
Consent of two-thirds in Interest of the Limited Partners. 
No refinancing effected on a date subsequent to the twentieth 
(20th) anniversary date of Final Closing shall require the 
Consent of any Limited Partner.  The General Partners shall 
receive the prior Consent of Fm.H.A. to the refinancing if 
Fm.H.A. is at that time a mortgagee of the Project. 

7.21 Sale of Land Surplus to the Project.  At any 
time after Final Closing, the General Partners may sell and 
convey a portion of the land deemed by them, in their 
discretion, to be surplus to the operation of the Project, 
without the Consent of any of the Limited Partners, proviaed 
that any such sale shall meet the following criteria and 
conditions: 

(i) The sale and conveyance shall be subject to 
the prior consent of any mortgagee of the Project at the 
time of the sale; 

(ii) In the event the sale and conveyance is to be 
made to a third-party purchaser unrelated to the General 
Partners; (a) the General Partners shall have received 
two independent appraisals of the surplus land by MAI 
appraisers, each of which shall be not less than 95% of 
the sale price, and (_tr)-each Limited Partner shal-1 have 
been given at least 3~b days Notice that the Limited  rsB*" 
Partners, collectively and individually as they shall 
determine among them, shall have a right of first 
refusal to purchase the portion of the land at the same 
price and on the same terms as the third party purchaser 
has offered all of which shall be contained in the 
Notice; and 

(iii) In the event the sale and conveyance is to be 
made to the General Partners or an Affiliate of the 
General Partners; (a) the sale price shall be that fixed 
or approved by Fm.H.A. if it is at the time a mortgagee 
of the Project or, if Fm.H.A. is not at the time a 
mortgagee of the Project, the General Partners shall 
have received two independent appraisals of the Project 
by MAI appraisers, each of which shall be not less than 
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95% of the sales price, and 
shall have been given at lea 
Limited Partners, collective 
shall determine among them, 
participate to the extent of 
such project as the General 
surplus land on the same has 
contributions as the General 
more new third party partici 
there are to be no participa 
and cash contributions as ar 
Partners or their affiliates 
contained in the notice. 

(b) each Limited Partner 
st 30 days Notice that the 
ly and individually as they 
shall have a right to 
a fifty percent interest in 

Partners propose for the 
is, terms, and cash 
Partners afford to one or 

pants in the project, or, if 
nts, on the same basis terms 
e afforded the General 
, all of which shall be 

Any sale and conveyance not meeting the foregoina 
criteria and conditions shall require the prior Consent of 
two-thirds of Interest of the Limited Partners. 
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ARTICLE VIII 
TRANSFERS OF, AND RESTRICTIONS OF TRANSFERS 

OF, INTERESTS OF LIMITED PARTNERS  

8.01 Purchase for Investment. 

(a) Each Limited Partner hereby represents and 
warrants to the General Partners and to the Partner- 
ship that his acquisition of his Interest is made as 
principal for his account for investment purposes only 
and not with a view to the resale or distribution of 
such Interest. 

(b) Each Limited Partner agrees that he will not 
sell, assign or otherwise transfer his Interest or any 
fraction thereof to any Person who does not similarly 
represent and warrant and similarly agree not to sell, 
assign or transfer such Interest or fraction thereof fc^*-- 
any Person who does not similarly represent and warrant 
and agree. 

8.0 2 Restrictions on Transfers of Limited Partner- 
ship Interests. 

(a) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, assign, hypothecate or 
pledge in whole or in part his Partnership Interest 
without the Consent of the Managing General Partner. 

(b) No Limited Partner may sell, transfer or 
assign in whole or in part his Partnership Interest if 
such sale, transfer or assignment would cause the ter- 
mination of the Partnership for Federal income tax pur- 
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poses.  Counsel for the Partnership shall give its opin- 
ion to the Managing General Partner as to whether such 
sale, transfer or assignment would cause the termination 
of the Partnership for Federal income tax purposes, and 
the Managing General Partner shall be entitled to rely 
upon such opinion in determining whether such sale, 
transfer or assignment would cause the termination of 
the Partnership. 

(c) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, transfer, assign, hypothe- 
cate or pledge in whole or in part his Partnership 
Interest unless the Managing General Partner shall have 
received an opinion of counsel satisafactory to him that 
such proposed disposition (i) may be effected without 
registration of the Interest under the Securities Act of 
1933, as amended, and (ii) would not be in violation of 
any applicable state securities or "Blue Sky" law (in- 
cluding investment suitability standards). 

(d) Except as provided in Section 8.03ld), no Lim- 
ited Partner may sell, transfer or assign in whole or in 
part his Partnership Interest to a minor or incompetent, 
unless by will or intestate succession. 

(e) Any transfer of a Partnership Interest must 
comply with all applicable Fm.H.A. rules and regulations 
in effect at the time of such transfer, including 

approval of any Interest equal to or greater 
of all Partnership Interests. 

CO 
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Fm.H.A 
than   10% 

8.03 Right of First Refusal. 

(a)  A Limited Partner (hereinafter in this Section 
referred to as the "Selling Partner") may not, except 
as provided in Sections-5-,01 or 5.03, transfer, sell, 
alienate, assign, give7 bequeath or otherwise dispose oT? 

all or a portion of his Partnership Interest, whether 
voluntarily or by operation of law or at judicial sale 
or otherwise, to any Person without first offering the 
same for a period of thirty (30) days to the other Lim- 
ited Partners not then in default and to the General 
Partners, at a price and upon terms no less favorable 
than those which the Selling Partner is willing to ac- 
cept from a third party (as evidenced by a bona fide 
offer received from such third party by such Selling 
Partner).  Such offer by a Selling Partner to sell to 
the other Partners shall be in writing and shall contain 
a statement setting forth the price and terms offered 
by, and the name and address of, such third party. 
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(b) Within thirty (30) days after receipt of such 
written offer, the other Partners not then in default 
may accept such offer in writing, in which case the 
Selling Partner and the other Partners shall, subject to 
the provisions of Sections 8.01 and 8.02, promptly con- 
summate such sale.  In the event that two or more Lim- 
ited Partners desire to purchase the Interest of the 
Selling Partner and arc unable to agree as to the appor- 
tionment therof, each such Limited Partner shall be en- 
titled to purchase that portion of the Interest being 
sold which bears to the entire Interest being sold the 
same ratio which his Interest bears to the aggregate of 
the Interests of all the Limited Partners desiring to 
purchase such Interest.  In the event that one or more 
Limited Partners and one or more General Partners desire 
to purchase the Interest of the Selling Partner, such 
Limited Partners shall, unless they otherwise agree, be 
entitled to purchase the entire Interest of the Selling 
Partner. 

(c) If, within such thirty (30) day period, the 
Partners have not agreed to purchase, on the  terms and 
conditions above provided, the entire Interest being 
offered by the Selling Partner, the Selling Partner may, 
subject to the provisions of Section 8.01 and Section 
8.02, within forty-five (45) days from the date of ex- 
piration of such thirty (30) day period, transfer his 
Interest to such third party at a price not less than 
the price, and on terms not less favorable to .the Sell- 
ing Partner than the terms, at which such Interest was 
offered to the other Partners.  If such Interest is not 
so disposed of within such period of forty-five (45) 
days, the Selling Partner shall, before the disposition 
of his Interest, again be obligated to offer it first to 
the other Partners pursuant to this Section. 
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8.04 Admission of Substitute Limited Partner. "^^ m273 
(a)  Subject to the other provisions of this Arti- 

cle VIII, an assignee of the Interest of a Limited 
Partner (which shall be understood to include any pur- 
chaser, transferee, donee, or other recipient of any 
disposition of such Interest) shall be deemed admitted 
as a Limited Partner of the Partnership only upon the 
satisfactory completion of the following: 

(i)  Consent of the Managing General Partner 
shall have been given, which Consent may be evi- 
denced by the execution by the Managing General 
Partner of a Certificate evidencing the admission 
of such Person as a Limited Partner; 

(ii)  The Assignee shall have accepted and 
agreed to be bound by the terms and provisions of 
this Agreement by executing a counterpart thereof, 
and such other documents or instruments as the Man- 
aging General Partner may require in order to 
effect the admission of such Person as a Limited 
Partner. 

CD 
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(iii)  A Certificate evidencing the admission of 
such Person as a Limited Partner shall have been 
filed for recording; 

(iv)  The assignee shall have delivered a let- 
ter containing a representation in the form set 
forth in Section 8.01(a) and an agreement in the 
form set forth in Section 8.01(b). 

(v)  If the assignee is a corporation, the 
assignee shall have provided the Managing General 
Partner with evidence satisfactory to counsel for 
the Partnership-of its authority to become a Lim-*-?-^. 
ited Partner under the terms and provisions of this 
Agreement; 

ner ; 

(vii)  The assignee shall have complied with all 
applicable FmHA rules and regulations. 

(b)  For the purpose of allocating profits and 
losses and distributing cash received by the Partner- 
ship, a Substitute Limited Partner shall be treated as 
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having become, and appearing in the records of the Pa 
nership as, a Partner upon his signing this Agreement. 

(c)  The General Partners shall cooperate with the 
Person seeking to become a Substitute Limited Partner by 
preparing the documentation required by this Section and 
making all official filings and publications.  The Part- 
nership shall take all such action, including the filing 
for recordation of any Certificate evidencing the admis- 
sion of any Person as a Limited Partner, and the making 
of any other official filings and publications, as 
promptly as practicable after the satisfaction by the 
assignee of the Interest of a Limited Partner of the 
conditions in this Article VIII to the admission of such 
Person as a Limited Partner of the Partnership. 

8.05 Rights of Assignees of Partnership Interests. 

(a) Subject to the provisions of Sections 8.01 and 
8.02, except as required by operation of law, the 
Partnership shall not be obligated for any purposes 
whatsoever to recognize the assignment by any Limited 
Partner of his Interest until the Partnership has 
received Notice thereof. 

(b) Any Person who is the assignee of all or any 
portion of a Limited Partner's Interest, but does not 
become a Substitute Limited Partner and desires to make 
a further assignment of such Interest, shall be subject 
to all the provisions of this Article VIII to the same 
extent and in the same manner as any Limited Partner 
desiring to make an assignment of his Interest. 

8.06 Effect of Bankruptcy, Death or Incompetence of 
a Limited Partner.  The bankruptcy of a Limited Partner or 
the death of a Limited Partner or an adjudication that a Lim- 
ited Partner is incompetent (which term shall include, but«-si<_ 
not be limited to, insanity), shall not cause the termination 
or dissolution of the Partnership, and the business of the 
Partnership shall continue with Partnership property.  If a 
Limited Partner becomes bankrupt, the trustee or receiver of 
his estate or, if he dies, his executor, administrator or 
trustee, or, if he is adjudicated incompetent, his committee, 
guardian or conservator, shall have the rights of such Lim- 
ited Partner for the purpose of settling or managing his 
estate or property and such power as the bankrupt, deceased 
or incompetent Limited Partner possessed to assign all or any 
part of his Interest and to join with the assignee in satis- 
fying conditions precedent to the admission of the assignee 
as a Substitute Limited Partner. 
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8.07 Joint Ownership of Interests.  An Interest may 

be acquired or held by two individuals as joint tenants with 
right, of survivorship.  Any Consent of the Limited Partners 
shall require the action or vote of both owners of any such 
jointly held Interest.  Upon the death of one owner of a 
jointly held Interest, the Interest shall become owned solely 
by the survivor as a Limited Partner and not as an assignee. 
The Partnership need not recognize the death of one of the 
owners of a jointly-held Interest until it shall have re- 
ceived Notice of such death.  Upon Notice to the Manaying 
General Partner from either owner, the Managing General Part- 
ner shall cause the Interest to be divided into two equal In- 
terests, which shall thereafter be owned separately by each 
of the former owners. 

ARTICLE IX 
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS 

9.01 Management of the Partnership.  No Limited 

*7S 
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Partner shall take part i 
business of the Partnersh 
name of the Partnership, 
power or authority to bin 
agreement or document in 
Limited Partner shall hav 
spect to the Partnership 
Limited Partrers shall be 
otherwise expressly provi 

n the management or control of the 
ip or transact any business in the 
No Limited Partner shall have the 

d the Partnership or to sign any 
the name of the Partnership.  No 
e any power or authority with re- 
except insofar as the Consent of the 
expressly required and except as 
ded in this Agreement. 

9.02 Limitation on Liability of Limited Partners. 
The liability of each Limited Partner shall be limited to his 
Capital Contribution as and when it is payable under the pro- 
visions of this Agreement.  No Limited Partner shall have any 
other liability to contribute money to, or in respect .of the 
liabilities or obligationg" of, the Partnership, nor shall ttj" 
Limited Partner be personally liable for any obligations of 
the Partnership.  No Limited Partner shall be obligated to 
make loans to the Partnership 

9.03 Other Activities. Th 
engage in or possess interests in ot 
every kind and description for their 
without limitation, serving as gener 
other partnerships which own, either 
terests in other partnerships, gover 
projects similar to the Project. Ne 
any of the Partners shall have any r 
Agreement in or to such business ven 
profits derived therefrom. 

e Limited Partners may 
her business ventures of 
own accounts, including, 
al or limited partner of 
directly or through in- 
nment-assisted housing 
ither the Partnership nor 
ights by virtue of this 
tures or to the income or 
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9.04 Ownership by Limited Partner of Corporate Gen- 

eral Partner or Affiliate.  No limited Partner shall at any 
time, either directly or indirectly, own any stock or other 
interest in any corporate General Partner or in any Affiliate 
thereof, if such ownership by itself or in conjunction with 
other stock or other interests owned by other Limited Part- 
ners would, in the opinion of counsel for the Partnership, 
jeopardize the classification of the Partnership as a part- 
nership for Federal income tax purposes.  The Managing Gen- 
eral Partner shall be entitled to make such reasonable in- 
quiry of the Limited Partners as is required to establish 
compliance by the Limited Partners with the provisions of 
this Section.  In the event of any violation of the provi- 
sions of '.his Section by any one or more Limited Partners, 
such Limited Partner or Limited Partners shall either dispose 
of his Interest in the Partnership (subject to and in compli- 
ance with the provisions of Article VIII) or of his stock or 
other interest in the corporate General Partner or Affiliates 
to the extent necessary so that, in the opinion of counsel 
for the Partnership, the classification of the Partnership as 
a partnership  for Federal income tax purposes is no longer 
in jeopardy.  The obligation of any such disposition required 
O . more than one Limited Partner shall be shared among them 
o.i an equitable basis.  Notwithstanding the foregoing, nei- 
ther the General Partners nor any Limited Partner shall be 
liable in damages to the Partnership or to any Partner by 
reason of any violation of this Section, except for dama'. ='3 
arising out of any material misrepresentation by any Limiced 
Partner relating to the ownership of stock or other interest 
in a corporate General Partner or any Affiliate by him or by 
any member of his family (within the meaning of tha attribu- 
tion rules set forth in Section 31&' of the Internal Revenue 
Code of 1954) or by reason of any failure by any Limited 
Partner to dispose of his Interest in the Partnership or of 
his stock or other interest in a cgrporate General Partner or 
Affiliate within a reasonable- time after Notice to such Lim- 
ited Partner by the Partnelfship of the obligation to make *"!^ 
such disposition. 
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ARTICLE X 
PROFITS, LOSSES AND DISTRIBUTIONS 

10.01 Allocation of Profits and Losses and Cash 
Distributions. 

(a)  All profits and losses (subject to the provi- 
sions of Section 10.05 with respect to the allocation 
of oains and losses) shall be allocated and distributed 
as follows: 
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Arthur W. Edwards, General Partner   2.50% 

Frederic F. Case, General Partner   2.50% 

Limited Partners, in accordance 
with their Interests 95.00% 

All Net Cash Flow available for distribution shall be 
allocated and distributed (i) first, to the repayment of any 
Partnership debts and liabilities payable only out of Net 
Cash Flow; (ii) second, to the payment of unpaid accrued 
interest on the Working Capital Loan, but only to the extent 
of 50% of Net Cash Flow; and (iii) thereafter, in the same 
manner as profits and losses. 

(I)  Subject to the provisions of Section 5.03 and 
of subsections (c) and (d) below, each Limited Partner 
shall be entitled to receive that share of all profits 
and losses allocated to, and of all Net Cash Flow dis- 
tributed to, all Limited Partners which is equal to the 
product of the multiplication thereof by a fraction, the 
numerator of which is the Interest of such Limited Part- 
ner at the close of business on the last day of such 
year expressed as a percentage and the denominator of 
which is 95. 

(c) In any year in which a Limited Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Substitute Limited Partner, the share of all profits and 
losses allocated to and all Net Cash Flow and all cash 
proceeds distributable under Sections 10.03 and 10.04 
and distributed to all Limited Partners which is attri- 
butable to the Interest sold, assigned or transferred, 
shall be divided between the.assignor and the assignee 
on the basis of the nnntber of days in such year beforj_, 
and the number of days on and after, the execution by*"3^' 
the assignee of this Agreement, as provided in Section 
8.04(b); provided however, that, by agreement, the as- 
signee and the assignor may make special provisions for 
the allocation of items of profit, gain, loss deduction 
or credit as may from time to time be permitted under 
the Internal Revenue Code of 1954, as amended, and for 
the distributions of Net Cash Flow and of cash proceeds 
distributable under Sections 10.03 and 10.04, but such 
allocations  shall be binding as to the Partnership only 
after it shall have received Notice thereof from the as- 
signor and assignee. 

(d) In any year in which a General Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Subscitute General Partner, the provisions of Section 
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10.01(c) shall apply to such sale, assignment or trans- 
fer and the General Partners shall be treated as if they 
were Limited Partners for the purpose of applying such 
Section 10.01(c). ao 

(e)  The Partnership shall distribute Net Cash Flow ^ 
not less frequently than annually in the manner provided 
in this Agreement. 

its and Lo 
determined 
by the Par 
item of in 
ence enter 
applicable 
realized, 
the same p 
Partner. 

10.02  Determination of Profits and Losses.  Prof- 
sses for all purposes of this Agreement snail be 
in accordance with the accounting method followed 
tnership for Federal income tax purposes.  Every 
come, gain, loss, deduction, credit or tax prefer- 
ing into the computation of such profit or loss, or 
to the period during which such profit or loss was 
shall be considered allocated to each Partner in 
roportion as profit and loss are allocated to such 
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10.03 Distribution of Proceeds from Sale or Refi- 
.^...ing of the Project.  In the event that the Partnership 
sells or refinances the Project (excluding from the operation 
of this Section 10.03 any such proceeds included in Net Cash 
Flow), the net proceeds from any such sale or refinancing 
will be distributed and applied by the Partnership in the or- 
der of priority in Section 10.04. 

10.04 Distribution of Proceeds from Sale and 
Liquidation of Partnership Property. 

(a)  The proceeds resulting from the liquidation of 
the Partnership assets pursuant to Section 11.02 and 
the proceeds resulting from the sale or refinancing of 
the Project shall be distributed and applied in the fol- 
lowing order of prior-ity: 

-- *-«*«_. 

(i)  to the payment of debts and liabilities 
of the Partnership (including all expenses of the 
Partnership incident to any such liquidation of the 
Partnership or sale or refinancing referrred to im- 
mediately above, other than loans or other debts 
and liabilities of the Partnership to Partners or 
any Affiliates); 

(ii)  to the setting up of any reserves which 
the Liquidator deems reasonably necessary for con- 
tingent, unmatured or unforeseen liabilities or ob- 
ligations of the Partnership; 

(iii) to the repayment of any unrepaid loans, 
including but not limited to the Working Capital 
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and accrued but 
theretofore made by 

Loan, the General Purpose Loan, 
unpaid interest on either loan, 
the Partners or any Affiliates to the Partnershp 
for Partnership obligations, and to the payment of 
any other debts and liabilities of the Partnership 
to Partners or any Affiliates. 

(iv)  to the Limited Partners in the amount of 
their Capital Contributions; 

(v)  to the General Partners in the amount of 
their Capital Contributions; and 

(vi )  thereafter, 50% to the Limited Partners, 
in accordance with their Interest-, and 50% -co the 
General Partners, in accordance with their Inter- 
ests. 

(b)  If there are insufficient funds to make pay- 
ment in full of all amounts to all of the Partners en- 
titled to such payments under any subsection of Section 
lG.04(a), the funds then available for payment under 
such subsection shall be allocated proportionately among 
the Partners entitled to payment pursuant to such sub- 
section in accordance with the ratios of their Percen- 
tage Interests. 

10.05 Allocation of Gains and Losses.  Gains and 
losses recognized by the Partnership upon the sale, exchange 
or other disposition of the real property in the Project 
shall be allocated in the following manner: 

(a) All gains (but not losses) shall be allocated 
among the Partners as follows until the amount of gain 
set forth in Section 10.05(b2 hereof has been cumula- 
tively so allocated over the'term of the Partnership: 

General Partners, in accordance 
with their Interests 5.0% 

Limited Partners, in accordance 
with their Interests 95.0% 

(b) The amount of gain referred to in Section 
10.05(a) above is an amount equal to: 

(i)  the sum of the Partnership's liabilities 
immediately before the sale, exchange or other dis- 
position of the real property in the Project and 
the total Capital Contributions made by the Part- 
ners to the extent not previously repaid less 
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(ii)  the basis of the real property in the 
Project for Federal income tax purposes adjusted to 
the date of the sale, exchange or other disposi- 
tion. 

CO 
CI3 

(c)  All gains in excess of the amount of gain set^ 
forth in Section 10.05(b) above and all losses on the 
sale, exchange or other disposition of all or any part 
of the real property in the Project shall be allocated 
among the Partners, in accordance with their Interests, 
as follows: 

General Partners 

Limited Partners 

50.0% 

50.0% 

ARTICLE XI 
SALE, DISSOLUTION AND LIQUIDATION 

en 

11.01 Dissolution of the Partnership. The Part- 
nership shall be dissolved on the earlier of the expiration 
of the term of the Partnership, or upon: 

(a) the withdrawal of a General Partner who is at 
that time the sole General Partner; 

(b) the bankruptcy, death, dissolution or adjudi- 
cation of incompetency of a General Partner who is at 
that time the sole General Partner; 

(c) the passage of thirty (30) days after the sale 
or other diposition of the Partnership's interest in the 
Project; 

(d) the election by Limited Partners whose com- »•?*, 
bined Interests represent 80% of the total Partnership 
Interests, provided that such election is made only af- 
ter a date that follows the latest to occur of (i) Final 
Closing or (ii) the paymeit to the Partnership by the 
Limited Partners of all installments of their Capital 
Contributions due under Section 5.01; or 

(e) any other event causing the dissolution of the 
Partnership under the laws of the State of Maryland. 

11.02  Winding Up and Distribution. 

(a) Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the Partnership business shall 
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be wound up and its assets liquidated as provided in 
this Section 11.02, and the net proceeds of such liqui- 
dation shall be distributee1 in accordance with Section 
10.04. 

(b) The Liquidator shall file all certificatas and 
notices of the dissolution of the Partnership required 
by law.  The Liquidator shall proceed without any un- 
necessary delay to sell and otherwise liquidate the 
Partnership's property and assets; provided, however, 
that if the Liquidator shall determine that an immediate 
sale of part or all of the Partnership property would 
cause undue loss to the Partners, in order to avoid such 
loss, the Liquidator may, except to the extent prohibit- 
ed by the Uniform Limited Partnership z^ct of the State 
of Maryland, defer the liquidation of the Partnership 
property for a reasonable time, except for such liquida- 
tion as may be necessary to satisfy the debts and lia- 
bilities of the Partnership to Persons other than the 
Partners.  Upon the complete liquidation and distribu- 
tion of the Partnership assets, the Partners shall cease 
to be Partners of the Partnership and the Liquidator 
shall execute, acknowledge and cause to be filed all 
certificates and notices required by law to terminate 
the Partnership. 

(c) Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the accountants for the Partner- 
ship shall promptly prepare, and the Liquidator shall 
furnish to each Partner, a statement setting forth the 
assets and liabilities of the Partnership upon its dis- 
solution.  Promptly following the complete liquidation 
and distribution of the Partnership property and assets, 
the Partnership accountants shall prepare, and the 
Liquidator shall furnish to each Parther, a statement 
showing the manner in .which ifhe Partnership assets were 
liquidated and distributed. 
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ARTICLE XII 
BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS, ETC. 

12.01  Books and Records.  The books and records of 
the Partnership shall be maintained on an accrual basis in 
accordance with sound Federal income tax accounting princi- 
ples.  These and all other records of the Partnership, in- 
including information relating to the status of the Project, 
information with respect to the sale by the General Partners 
or any Affiliate of goods or services to the Partnership, and 
a list of the names and addresses of all Limited Partners, 
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shall be kept at the principal office of the Partnership and 
a list of the names and addresses of all Limited Partners, 
shall be available for examination by any Partner, or his 
duly authorized representatives, at any and all reasonable 
time's.  Any Partner, or his duly authorized representatives, 
upon paying the costs of collection, duplication and mailing, 
shall be entitled to a copy of the list of names and addres- 
ses of the Limited Partners. 

12.02  Custody of Partnership Funds; Bank 
Accounts, 

(a) The Managing Genera] Partner shall have fidu- 
ciary responsibility for the safekeeping and use of 
all funds and assets of the Partnership, whether or not 
in the immediate possession or control of the Managing 
General Partner.  The funds of any other Person and the 
Managing General Partner shall not employ, or permit any 
other Person to employ, such funds in any manner except 
for the benefit of the Partnership. 

(b) All funds of the Partnership not otherwise 
invested shall be deposited in one or more accounts 
maintained in such banking institutions as the Managing 
General Partner shall determine, and withdrawls shall be 
made only in the regular course of Partnership business 
on such signature or signatures as the General Partners 
may, from time to time, determine. 

12.03 Accounts.  The accountants for the Partner- 
ship shall be Regardie, Brooks & Lewis or such other firm of 
certified public accountants as shall be selected by the 
Managing General Partner.  The accountants shall prepare for 
execution by the Managing General Partner all tax returns of 
the Partnership, shall audit the books of the Partnership, 
and shall certify, in accordance with generally accepted 
accounting principles, a. balance sheet, a profit and loss  ^ 
statement and a cash flow statement. 

12.04 Reports to Limited Partners. 

(a)  The Managing General Partner shall mail not 
later than March 15 of every year to all Persons who 
were Limited Partners at any time during the Partner- 
ships' prior fiscal year all necessary tax information. 
Not later than March 15th of every year, the Managing 
General Partner shall mail to the same Persons an annual 
report of the Partnership, including a statement of all 
transactions required by Section 7.05 to be disclosed to 
all Partners, a report of the Partnerships' accountants 
containing certified financial statements including but 
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not limited to a balance sheet, profit and loss state- 
ment and statement of changes in financial condition for 
the preceeding fiscal year, and any other information 
regarding the Partnership and its operations during the 
prior fiscal year deemed by the Managing General Partner 
to be material to the Limited Partners.  Not later than 
December 1 of every year, the Managing General Partner 
shall mail to the same Persons an estimated taxable 
income or loss report for the current fiscal year.  Not 
later than August 15th, the Managing General Partner 
shall mail to the same persons unaudited semi-annual 
financial reports for the semi-annual period ending the 
immediately preceding June 30. 

(b) The Managing General Partner shall also 
promptly furnish to the Limited Partners a copy of every 
financial report and statement requested by Fm.H.A. or 
by any other governmental agency having jurisdiction 
over the Project or the Partnership.  The Managing Gen- 
eral Partner shall also promptly furnish to the Limited 
Partners information relating to any major extraordinary 
event adversely affecting the operation of the Project, 
and such additional information to the Limited Partners 
with respect to the operations, finances and physical 
conditions of the Project as a majority in interest of 
the Limited Partners may reasonably request. 

(c) The Managing General Partner shall promptly 
Send Notice to the Limited Partners of any audit or 
investigation of the financial records of the Partner- 
ship conducted by any representative of the Internal 
Revenue Service. 

12.05 Tax Elections.  In the event of a transfer 
of all or any part of the Interest of a General Partner or of 
a Limited Partner, the Partnership may elect, pursuant to 
Sections 743 and 754 of ffie Internal Revenue Code of 1954 Tfc"1' 
any corresponding provision of succedding law), to adjust the 
basis of the Partnership property if, in the opinion of the 
Managing General Partner, such election would be advantageous 
to the Limited Partners as a group.  Except insofar as an 
election pursuant to Section 754 has been made with respect 
to the Interest of any Partner, the determination of profits, 
losses and cash distributions shall be made as provided for 
in this Agreement.  With respect to anyu Partner whose Inter- 
est has been affected by an election pursuant to Section 754, 
appropriate adjustments shall be made with respect to the 
determination of profits, losses and cash distributions. 
Each Partner agrees to furnish the Partnership with all in- 
formation necessary to give effect to such election.  The 
Partnership may elect to make any other election permitted 
under any provision of the Internal Revenue Code if, in the 
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opinion of the Managing General Partner, based upon the ad- 
vice of the accountants for the Partnership, such election 
would be advantageous to the Limited Partners as a group or 
to any Limited Partner without being disadvantageous to any 
other Limited Partner. 

12.06 Fiscal Year.  The fiscal year of the Part- 
nership shall be the calendar year. 

12.07 Arbitration.  Any dispute, controversy or 
claim arising out of or in connection with or relating to 
this Agreement or any breach or alleged breach hereof shall, 
upon the request of any party involved, be submitted to and 
settled by arbitration in the District of Columbia pursuant 
to the rules then in effect of the American Arbitration As- 
sociation (or at any other place or under any other form of 
arbitration mutually acceptable to the parties so involved). 
Any award rendered shall be final and conclusive upon the 
parties and a judgment thereon may be entered in the highest 
court of the forum, state or Federal, having jurisdiction. 
The expenses of the arbitration, provided that each party 
shall pay for and bear the cost of its own experts, evidence 
and counsel. 

12.08 Syndication Fee.  The Partnership shall pay 
to Brean Murray, Foster Securities Inc. a syndication fee of 
$15,000 and an amount, up to $2,500, in reimbursement for 
actual expenses on the execution of this Agreement. 
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ARTICLE XIII 
AMENDMENTS 

13.01  Proposal and Adoption of Ammendments 

(a)  Amendments te- this Agreement to reflect the  *•? 
addition or substitution of a Limited Partner, the 
designation of an additional or successor General 
Partner, or the withdrawal of a General Partner shall be 
made at the time and in the manner referred to in 
Section 10.03.  Any other amendments to this Agreement 
may be proposed: 

(i)  by any general Partner, which shall give 
Notice to the Limited Partners of (A) the text of 
such amendment, (B) a statement of the purpose of 
such amendment, and (C) an opinion of counsel 
obtained by the General Partners to the effect that 
such amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not 
impair the limited liability of the Limited Partner 
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and will not adversely affect the classification of 
the Partnership as a partnership for Federal income 
tax purposes;  or 

(ii)  by Limited Partners whose combined 
Interests represent 10% or more of the Interests of 
all Partners not then in default, who shall submit 
to the General Partners the text of such proposed 
amendment, together with a statement of the purpose 
of such amendment an an opinion of counsel obtained 
by such Limited Partners to the effect that such 
amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not 
impair the limited liability of the Limited 
Partners, and will not adversely affect tiie 
classification of the Partnership as a partnership 
for Federal income tax purposes. 

The general Partners shall, within twenty (20) days 
after receipt of any proposal under Subsection (ii) 
above, give Notice to all Limited Partners of such 
proposed amendment and its statement of purpose and 
accompanying opinion of counsel, together with the 
views, if any, of the General Partners with respect to 
such proposed amendment (including with respect to 
whether such proposed amendment is permitted by the 
Uniform Limited Partnership Act of the State of Mary- 
land, and will not impair the limited liability of the 
Limited Partners, or will not adversely affect, the clas- 
sification of the Partnership as a partnership for 
Federal income tax purposes). 

(b) Except as otherwise provided for with respect 
to amendments described in Section 13.03 and subject to 
the provisions of Section 13.02, an amendment to this 
Agreement shall be adopted if such amendment shall^have 
been Consented to elth«r (i) by all General Partners, by?**-, 
at least two-thirds in Interest of the Limited Partners 
and by any Limited Partner whose approval is required by 
Section 13.02, provided that counsel for the Partnership 
gives its opinion to the Partnership to the effect that 
the Consent to such amendment by at least two-thirds in 
Interest of the Limited Partners is permitted by the 
Uniform Limited Partnership Act of the State of Mary- 
land, will not impair the limited liability of the 
Limited Partners, and will not adversely affect the 
classification of the Partnership as a partnership for 
Federal income tax purposes, or (ii) by all the General 
and Limited Partners. 

(c) The General Partner shall within a reasonable 
time after the adoption of any amendment to this Agree- 
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ment make any official filings or publications required 
or desirable to reflect such amendment including any 
required filings for recordation of any Certificate. 

13.02 Limitations of Amendments. Notwithstanding 
the provisions of Section 13.01, no amendment to this Agree- 
ment may: 

(a) add to, detract from, or otherwise modify the 
purpose of the Partnership without the Consent of all 
the Partners; 

(b) enlarge the obligations of any Partner under 
this Agreement or convert the Interest of any Limited 
Partner into the Interest of a General Partner or modify 
the limited liability of any Limited Partner, without 
the Consent of such Partner; 

(c) modify the method of determining, or the order 
provided in Article X for allocations of profits and 
losses and distributions of Net Cash Flow, and net pro- 
ceeds from the sale or other distributions of the Pro- 
ject, and net proceeds resulting for the liquidation of 
the Partnership, without the Consent of each Partner 
adversely affected t>y such modification; 
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(d)  amend this Article XIII or Section 14 
out the Consent of all Partners; or 

03 with- 

er)  directly or indirectly diminish or adversely 
affect the rights, intersts and security of the Farmers 
Home Adiministration of the United States Department of 
Agriculture under any of the instruments executed by the 
Partnership for its benefit, including the security 
agreement, or to the mortgaged property. 

13.03 Amendments. on Admission or Withdrawal -of 
Partners. 

(a) If this Agreement shall be amended as a result 
of adding or substituting a Limited Partner pursuant to 
Section 8.04, the amendment to this Agreement shall be 
signed by the Managing General Partner, and by the Per- 
sons to be substituted or added, and, if a Limited Part- 
ner is to be substituted, by the assigning Limited Part- 
ner or its attorney-in-fact, and by the other Limited 
Partners or their attorneys-in-fact. 

(b) if this Agreement shall be amended to reflect 
the withdrawal of a General Partner and the business of 
the Partnership is continued, such amendment shall be 
assigned by the remaining or successor General Part- 
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ner(s), and by the Limited Partners or their attorneys- 
in-t"act. 

ARTICLE XIV 
CONSENTS, VOTING AND MEETINGS co 

C3 
14.01 Method of Giving Consent.  Any Consent re- 

quired by this Agreement may be given as follows: 

(a)  by a written Consent given by the consent 
Partner and received by the Managing General Partner at 
or prior to the doing of the act or things for which the 
Consent is solicited, provided that such Consent shall 
not have been nullified by: 

(i)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner prior 
to the doing of any act or thing the doing of which 
is not subject to approval at a meeting called 
pursuant to Section 14.02; 

(ii)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner to the 
time of any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(iii)  the negative vote by such Consenting 
Partner at any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(b)  by the affirmative vote of the Consenting 
Partner to the doing of the act or thing for which the 
Consent is solicited at ,any meeting called pursuant to 
Section 14.02 to consider the doing of such act ot   ^-^ 
thing. 

14.02  Meetings of Limited Partners.  Any matter 
requiring the Consent of all or any of the Limited Partners 
pursucant to any Section of this Agreement may be considered 
at a meeting of the Limited Partners held not less than fif- 
teen (15) nor more thean sixty (60) days after Notice thereof 
shall have been given by any General Partner to all Limited 
Partners.  Such Notice (a) may be given by a General Partner, 
in its discretion, at any time, or (b) shall be given by the 
Managing General Partner within fifteen (15) days after re- 
ceipt from the Limited Partners whose combined  interests 
represent 10% or more of the Interests of all Partners not 
then in default of a request for such meeting.  Such meeting 
shall be held either at the principal office of the Partner- 
ship or the principal office of the Managing General Partner, 
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as shall be specified by the Managing General Partner, if 
Notice of such meeting is given pursuant to clause (a) of the 
next preceding sentence, or by the requesting Limited Part- 
ners, if Notice of such meeting is given pursuant to clause 
(b) of the next preceding sentence. 

14.03 Limitations on Consents by Less Than All 
Limited Partners.  At any time in which the Consent of the 
Limited Partners is solicited pursuant to a provision of this 
Agreement that authorizes the doing of an act or thing with 
the Consent of a percentage in Interest of the Limited Part- 
ners less than all of the Limited Partners, counsel for the 
Partnership will be requested by the Managing General Partner 
to render its opinion to the Partnership to the effect that 
the giving of Consent by less than all of the Limited Part- 
ners, in the circumstances then present, is permitted by the 
Uniform Limited Partnership Act of the State of Maryland, 
will not impair the limited liability of the Limited Part- 
ners, and will not adversely affect the classification of the 
Partnership as a partnership for Federal income tax purposes. 
If counsel for the Partnership is unable to render such 
opinion, then either (a) the Consent of such additional 
Limited Partners shall be obtained as will enable counsel for 
the Partnership to deliver such opinion, or (b) the Consent 
of all of the General Partners and Limited Partners shall be 
obtained, in which event no opinion of counsel for the Part- 
nership shall be required. 

14.04 Submissions to the Limited Partners.  The 
General Partner shall give the Limited Partners Notice of any 
proposal or other matter required by any provision of this 
Agreement or by law to be sumitted for consideration and 
approval of the Limited Partners.  Such Notice shall include 
any information required by the relevant provision or by law. 
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ARTICLE XV 
GENERAL PROVISIONS 

15.01 Fm.H.A. Provisions.  This entire Agreement 
is subject to the right of Fm.H.A. to refurse to allow the 
voluntary dissolution or transfer of Partnership interests 
with respect to this Partnership, and such act of transfer, 
addition or substitution shall be invalid and void unless 
prior written consent of the Fm.H.A. is granted.  This Con- 
sent is to be required until such time as all obligations of 
this Partnership to Fm.H.A. are complete and a satisfaction 
has been properly recorded in the appropriate records.  The 
above noted requirement of Consent by Fm.H.A. shall not be 
required for the addition or substitution of Limited Partners 
whose Interest is less than ten percent (10%). 
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15.02  Burden and Benefit.  The covenants and 

00^4^2 

~ 182 m2S9 \/ni 

OO 

CO 
-o 
cn 

O 
CTf 

agreements contained herein shall be binding upon and inure 
to the benefit of the heirs, executors, administrators, suc- 
cessors and assigns of the respective parties hereto. 

15.03 Applicable Law. This Agreement shall be 
construed and enforced in accordance with the laws of the 
State of Maryland. 

15.04 Pronouns and Plurals.  All pronouns used 
herein shall be deemed to refer to the masculine, feminime, 
neuter, singular or plural as the the identity of the Person 
or Persons may require in the context, and the singular form 
of nouns, pronouns and verbs shall include the plural, and 
vice versa, whichever the context may require. 

15.05 Counterparts.  This Agreement may be exe- 
cuted in several counterparts, each of which shall be deemed 
to be an original copy, and all of which together shall con- 
stitute one agreement binding on all parties hereto, notwith- 
standing that all the parties shall not have signed the same 
counterpart. 

15.06 Separability of Provisions.  Each provision 
of this Agreement shall be considered separable and if for 
any reason ^ny provision which is not essential to the ef- 
fectuation of the basic purposes of the Agreement is deter- 
mined to be invalid and contrary to any existing or future 
law, such invalidity shall not impair the operation of or 
affect those provisions of this Agreement that are valid. 

15.07 Entire Agreement.  This Agreement, together 
with the other agreements dated as of January   , 1982 relat- 
ing to additional obligations of the General Partners to the 
Partnership or the the Limited Partners, set forth all (and 
is intended by all parties to-be an integration of all), of 
the promises, agreements and understandings among the parties*5-* 
hereto with respect to the Partnership, the Partnership busi- 
ness and the property of the Partnership, and there are no 
promises, agreements, or understandings, oral or written. 
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expressed or implied, among them other than as set forth or 
incorporated herein. 

IN WITNESS WHEREOF, the parties hereto have here- 
under affixed their signatures and seals as of the z^>J- day 
of January, 1982. 
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WITNESS; LIMITED   PARTNERS 

Sidney/P^pper/ / 

-56- 



CLERK'S NOTATION 

Document  submitted   for   record 1 
in   a   condition   not   permitlin<y 
satisfactory photographic repro- 
duction. 

BOOK      24 Wft316 
im OOr ^4 

COUNTY OF BADE   ) 

182 mm 

On this ^""day of January in the year of 1982, 
before me, a Notary Public in and for the aforesaid State and 
County, personally appeared Arthur W. Edwards and Frederic F. 
Case, known to me to be the General Partners named in and 
subscribing to the foregoing AMENDED CERTIFICATE OF LIMITED 
PARTNERSHIP AND LIMITED PARTNERSHIP AGREEMENT OF DECATUR 
ASSOCIATES. 

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

y^Xoc^tt^ JL^rmlM-KL) 
Notary Public 

My Commission Expires 

CO 
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O 
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STATE OF FLORIDA ) 
• 5 S • S 

COUNTY OF DADE   ) 

On this 2-^ day of January in the year of 1982, 
before me, a Notary Public in and for the aforesaid State and 
County, personally appeared S-j* .*-j f*-r/*-tt.- ,  known to 
me to be a Limited Partner named inland subscribing to .the 
foregoing AMENDED CERTIFICATE OF LIMITED PARTNERSHIP AND 
LIMITED PARTNERSHIP AGREEMENT OF DECATUR ASSOCIAmES. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed my official seal of the day andyear in this Certifi- 
cate first above written. 

'U 

J 
Notary Public 

7 iAAcL'l^ (SEAL) 

My Commission Expires: 

MOIA1Y *«illf   Si*il     *   »U)tlOA AI  LAtU 
Mt COMMAS!IX i WlltS  »AAt    J0 19B3 
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JEFFERSON ASSOCIATES LIMITED PARTNERSHIP 

CERTIFICATE OF AMENDMENT     ^^ 
10 oPA6£ 

WHEREAS, Jefferson Associates was formed as a Maryland 

limited partnership pursuant to a Certificate of Limited 

Partnership filed for record with the Clerk of the Circuit 

Court for Anne Arundel County, Maryland, and was continued 

as a limited partnership under the Maryland Uniform Limited 

Partnership Act, pursuant to that certain Amended Certificate 

of Limited Partnership and Limited Partnership Agreement 

("the Partnership Agreement") dated May 1, 1981, a copy of 

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

record with the Clerk of the Circuit Court for Anne Arundel 

County, Maryland in Volume 14, page 401; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act; 

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

partners of Jefferson Associates, certifies as follows: 

1. The name of the partnership shall be Jefferson 

Associates Limited Partnership. 

2. The principal office of the partnership shall be 

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

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

same address. 

3. The name and address of each partner is: 

Hit 
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General_Par.tB££^ 

Arthur W.  Edwards 

Frederic F.   Case 

yjnited_Partners 

Seymour Gerber 

jay Cooper 

Edward L. ^nd 
Loretta W. Slater 

Harold Winter 

c/o Lever, sbon & Company 
1110 Brickell Avenue 
Suite 800      OTIII 
Miami, Florida 33131 

c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida 33131 

c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 , 
Miami, Florida 33131 

c/o Levenshon & Company 
1110 Brickell Avenue 
Suite 800 
Miami, Florida 33131 

mM     the Partnership Agreement 
4.   m all other respects, tne 

•^ f„n force and-effect. 
shaU re.a.n l» partnecshlP .Let. to. 

5.  .e^erson locates .-.t netshlp 

be boUna W th. Mariana H.vl.- "— "-"*' 

Act beEoce July 1. 19«- .„.. 2.1 day of June, 
W1•ESS the following signature thl. 2- 

1985. 

AfthilrWTEdwar 
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JEFFERSON ASSOCIATES, 
LIMITED PARTNERSHIP 

AMENDED 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of May 1, 1981 

EXHIBIT  j 
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WHEREAS, Jefferson Associates are formed as a lim- 
ited partnership under the Uniform Limited Partnership Act as 
enacted in the State of Maryland pursuant to a Certificate of 
Limited Partnership filed for recording in Sussex County, 
Delaware on April 21, 1981 and in Anne Arvndel County, Mary- 
land on April 10, 1981 with ARTHUR W. EDWARDS and FREDERIC 
F. CASE as General Partners and Limited Partners; and 

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

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

ARTICLE 1 
FORMATION OF THE PARTNERSHIP 

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

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

pnnci 
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1.03 Principal Office and Place of Business.  The 
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1.04 Term.  The term of the Partnership shall com- H^^<J f 

mence on October 15, 1979 and shall terminate on December 31, 
2060, unless the partnership is sooner dissolved in accor- 
dance with Article XI. 

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

1.06 Qualification in Delaware.  The Managing Gen- 
eral Partner shall, without delay, tile tor recording   this 
Agreement and any and all amendments to this Agreement, any 
certificate and any and all amendments to any certificate, 
and any other document, instrument in such office or offices 
as are required under the laws of the State of Delaware and 
take such action or actions, including, without limitation, 
registering the Partnership under an assumed or fictitious 
name, statute or similar law, if any, in the State of Dela- 
ware, which are required to qualify the Partnership to con- 
duct its business in the State of Delaware.  The Managing  ^.^^^  
General Partner shall also do or cause co be done all other 
acts and things that may now or hereafter be required in 
order to protect the limited liability of the Limited Part- 
ners as limited partners under the laws of the State of Dela- 
ware. 

ARTICLE II 
DEFINED TERMS 

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

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

-2- 
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controlled by or is under common control with the General 
Partners or any of them, 

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

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

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

"Certificate" means this Agreement or any Certifi- 
cate of Limited Partnership or any other instrument or docu- 
ment which is required under the laws of the State of Mary- 
land to be signed and sworn to by the Partners of the Part- 
nership and filed for recording in the appropriate public 
offices within the State of Maryland to  perfect or maintain 
the Partnership as a limited partnership under the laws of 
the State of Maryland to effect the admission, withdrawal, 
substitution of any Partner of the Partnership or to protect 
the limited liability of the Limited Partners as limited 
partners under the laws of the State of Maryland. 

"Consent" means either the written Consent of a 
Person, or the  affirmative vote of such Person at a meeting 
called and held pursuant to-Article" XIV, as the case may be, 
to do the act or thing for-which the consent may be required-, 
Reference to the Consent of a stated percentage of Interest 
of the Limited Partners means the Consent of so many of the 
Limited Partners not then in default (as that term is used in 
Section 5.03) whose combined Partnership Interests represent 
such stated percentage of the total Partnership Interests of 
the Partners not then in default. 

"Construction Contract" means the fixed price con- 
struction contract (including ail exhibits and attachments 
thereto) between the Partnership and the General Contractor, 
pursuant to which the Project shall be constructed. 

"Construction Loan" means the loan of money to the 
Partnership by Union Trust Bank, Baltimore, Maryland, to 
finance the construction of the Project. 

or 
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"Construction Mortgage" means the mortgage pursuant 

to which a security interest in the real property consti- 
tuting the Project created by the Partnership at the Initial 
Closing for payment of interest and repayment of principal on 
the Construction Loan. 

"Construction Note" means the promisory note given 
by the Partnership to the Union Trust Bank at the Initial 
Closing to evidence the Construction Loan. 

"Final Closing" means the date of the occurrence of 
the last of the following;  (i) inspection by Fm.H.A. of the 
Project and its approval    each dwelling unit for occupancy; 
or (ii) execution by Fm.H.A. of the Interest Credit Agree- 
ment. 

of the Mortgage 
Fm. H. A. 

"Final Mortgag 
Loan rol 

e Amount" means the principal amount 
lowing the final disbursement by 

"Fm.H.A." means the Farmers Home Administration of 
the United States Department of Agriculture, acting through 
any authorized representative. 

"Fm.H.A. Commitment" means the commitment given to 
the Partnership by Fm.H.A. for the Mortgage Loan, which com- 
mitment expires in April, 1982. 

"General Partners" means Arthur W. Edwards and 
Frederic F. Case, any other Person admitted as a general 
partner pursuant to this Agreement, and their successors. 

"General Contractor" means Case/Edwards Construc- 
tion Co., Inc. of Washington, D.C. 

"Initial Closing", means 'the events that occurred on 
April 22, 1981, the date on which the Partnership executed *o»~.- 
recorded the Construction Loan documents for the Project. 

"Interest" or "Partnership Interest" means the own- 
ership interest of a Partner in the Partnership at any par- 
ticular time, including the right of such Partner to any and 
all benefits to which such Partner may be entitled as provid- 
ed in this Agreement and in the Uniform Limited Partnership 
Act of the State of Maiyland, together with the obligations 
of such Partner to comply with all the provisions of this 
Agreement and of said Act, which Interest, expressed as a 
percentage, shall, absent proof to the contrary, be as set 
forth from time to time in Article V hereto. 

"Interest Credit Agreement" means the agreement be- 
tween Fm.H.A. and the Partnership pursuant to which Fm.H.A. 

-4- 

n n n 3 
u u u c 



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

BOOK OPA6E    411 

• BOOK      24 PAGE 326 
\/cr 

00^328 

182 m300 
subsidizes a portion of the interest due on the Mortgage 
Loan. 

"Land" means that certain tract of land in Lewes, 
Delaware, upon which the Project is located. 

"Limited Partner" means any Limited Partner prior 
to the time of his withdrawal and any Substitute Limited 
Partner prior to the time of his withdrawal, in such Person's 
capacity as a limited partner of the Partnership. 

"Liquidator" means the Managing General Partner or, 
if there is none at the time in question, such other Person 
who may be appointed in accordance with applicable law who 
shall be responsible to take all action related to the wind- 
ing up and distribution of assets of the Partnership. 

"Managing Agent" means Case/Edwards Management Co., 
Inc., or any other Person engaged by the Partnership, with 
the approval of Fm.H.A. to manage the operations of the Proj- 
ect. 

1 

"Managing General Partner" means Arthur W. Edwards 
or any Person substituted theretor pursuant to this Agree- 
ment. 

"Mortgage" means the instrument pursuant to which a 
security interest in the real property constituting the Pro- 
ject created by the Partnership at the Final Closing for the 
payment of interest and repayment of principal on the Mort- 
gage Loan. 

"Mortgage Loan" means the loan of money to the 
Partnership by Fm.H.A. pursuant to  Section 515 of Title V of 
the Housing Act of 1949, as-amended, to finance the Project. 

"Mortgage Note" means the promissory note given by 
the Partnership to Fm.H.A. at the Final Closing to evidence 
the Mortgage Loan. 

"Net Cash Flow" means the taxable income of the 
Partnership for Federal income tax purposes as shown on the 
books of the Partnership adjusted by the addition of all 
items set forth in subsection (i) below and adjusted further 
by the deduction of all items set forth in subsection (ii) 
below: 

(i)  Additions to the taxable income of the Part- 
nership: 

(A)  the amount of depreciation and/or amorti- 
zation deductions and deductions for fees paid pur- 
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suant to this Agreemert from the capital of the 
Partnership to General Partners and their Affili- 
ates, taken in computing such taxable income; 

(B) all other receipts of the Partnership not 
included in taxable income, exclusive of capital 
contributions, the proceeds of loans *nd similar 
capital receipts provided for elsewhere; 

(C) the net proceeds from the sale of any 
part (but not all or substantially all) of the 
property owned by the Partnership, to the extent 
not included in such taxable income; 

(D) Partnership management and Project rent- 
up fees paid by the Partnership to the General 
Partners or their Affiliates; and 

(E) any other funds deemed available for dis- 
tribution and designated as Net Cash Flow by the 
Managing General Partner which the Managing General 
Partner no longer regards as necesary to maintain 
as reserves for the operation of the Partnership 
business as provided ih Sectioh 7.18. 

(ii) Deductions 
Partnership: 

from the taxable income of the 

(A) all amortization payments for the current 
fiscal year on the Mortgage Loan and principal 
payments for the current fiscal year on similar 
matured obligations of the Partnership; 

(B) expenditures for the acquisition of the 
property of the Partnership and similar capital 
outlay items not-normally chargeable to current ^^^ 
operations; 

(C) additions to the Reserve Fund for Re- 
placements required for the Project by Fm.H.A.; 

(D) amounts subject to segregation under 
Fm.H.A. regulations for accounts payable and ac- 
crued items payable at the close of the Partnership 
fiscal year; 

(E) amounts added to other reserves deter- 
mined by the Managing General Partner to be neces- 
sary for the operation of the Partnership business 
as provided in Section 7.18. 
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Net Cash Flow shall be determined separately for 
each fiscal year, shall be limited by Fm.H.A. regulations, 
and shall not be cumulative. 

"Notice" means a writing containing the information 
required by this Agreement to be communicated to a Person and 
sent by registered or certified mail, postage prepaid, to 
such Person at the last known address of such Person, the 
date of registry thereof or the date of the certification re- 
ceipt therefor being deemed the date of such Notice; provid- 
ed, however, that any written communication containing such 
information sent to such Person actually received by such 
Person shall constitute Notice for all purposes of this 
Agreement. 

Partner. 
'Partner" means any General Partner or Limited 

"Partnership" means the Jefferson Associates 

"Person" means any individual, partnership, corpo- 
ration, trust or other entity. 

"Plans and Specifications" means the plans and spe- 
cifications for the Project submitted to and approved by 
Union Trust Bank and/or Fm.H.A., as amended and approved by 
Union Trust Bank and/or Fm.H.A. from time to time. 

"Project" means the tract of land and the Fm.H.A.- 
financed unit multi-family residential rental housing project 
primarily for families of low and moderate fncome constructed 
or to be constructed thereon, and to be known as Jefferson 
Associates located in Lewes, Delaware. 

"Substitute Limi'ted Partner" means any Person ac^-^^ 
mitted to the Partnership as a Limited Partner pursuant to" 
Section 8.04. 

ARTICLE III 
PURPOSE AND BUSINESS OF THE PARTNERSHIP 

3.01 Purpose of the Partnership.  The purpose for 
which the Partnership was formed and the business and ob- 
jects to be carried on and promoted by it are to acquire, 
construct, develop, own, maintain and operate the Project to 
provide housing for low and moderate income families and in- 
dividuals. 

3.02 Authority of the Partnership.  In order to 
carry out its purpose, the Partnership is empowered and au- 
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thorized to do any and all acts and things necessary, appro- 
priate, proper, advisable, incidental to or convenient for 
the furtherance and accomplishment of its purpose, and for 
the protection and benefit of the Partnership, including, but 
not limited to the following: 

(a) acquire, construct, operate, maintain, im- 
prove, buy, own, sell, transfer, convey, assign, mort- 
gage, rent or lease any real estate and any personal 
property necessary to the operation of the Project; 

(b) provide multi-family residential housing pri- 
marily for families of low and moderate income pursuant 
to Section 515 of Title V of the Housing Act of 1949, as 
amended; 

(c) enter into any kind of activity, and perform 
and carry out contracts of any kind necessary to or i*: 
connection with, or incidental to, the accomplishment of 
the purpose of the Partnership; 

(d) borrow money and issue evidences of indebted- 
ness in furtherance of the Partnership business and se- 
cure any such indebtedness by mortgage, pledge, or other 
lien; provided that the Construction Loan, the Construc- 
tion Mortgage, the Mortgage Loan and the Mortgage and 
any evidences of indebtedness and any documents amend- 
ing, modifying or replacing either of them shall provide 
in substance or legal effect that no Limited Partner 
shall have any personal liability for the payment of the 
Construction Loan, the Construction Mortgage, the Mort- 
gage Loan, the Mortgage or other such indebtedness, but 
that the sole recourse of any lender shall be to the 
General Partners or to the property securing the Con- 
struction Loan, the Construction Mortgage, the Mortgage 
Loan, the Mortgage or_pther such indebtedness;        m 

(e) apply to Fm.H.A., and enter into such contract 
or contracts with Fm.H.A. as may be required relating to 
the Mortgage Loan; 

(f) apply to the Union Trust Bank, and enter into 
such cotract or contracts with the Union Trust Bank as 
may be required relating to the Construction Loan; 

(g) maintain and operate the Project, including 
hiring a managing agent for the management of the Pro- 
ject during its rent-up and after the rent-up period; 

(h)  subject to the limitations expressly set forth 
elsewhere in this Agreement, negotiate for and conclude 
agreements for the sale, exchange or other disposition 
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of all or substantially all of the 
nership, or for the refinancing of 
the property of the Partnership; 

property of the Part- 
any mortgage loan on 

(i)  make interim investments in government obliga- 
tions, certificates of deposit and insured savings ac- 
counts; 

(j)  bring or defend actions at law or equity; and 

(k)  subject to the provisions expressly set forth 
elsewhere in this Agreement, purchase, cancel, or other- 
wise dispose of, the Interest of any Partner. 

ARTICLE IV 
REPRESENTATIONS, WARRANTIES. AND COVENANTS 

4.01 Representations and Warranties Relating to the 
Project and the Partnership:  Arthur W. Edwards and—  
Frederic F. Case, jointly and severally, hereby represent and 
warrant to the Partnership and to the Partners that: 

(a) the construction and development of the Proj- 
ect will be completed in a timely and workmanlike manner 
in accordance with applicable requirements of the Con- 
struction Contract, the Construction Mortgage and all 
other documents executed at Initial Closing and the 
Fm.H.A. Commitment, the Mortgage and all other documents 
executed at the Final Closing, and all rules, regula- 
tions and requirements of Fm.H.A. and of all other ap- 
propriate governmental entities and in accordance with 
the Plans and Specifications; 

(b) there shall be no direct or indirect personals- 
liability of any of the Limited Partners for the repay- 
ment of the Construction Loan or the Mortgage Loan; 

(c) 
able or re 
of the max 
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11 at all times be li- 
ruction costs in excess 
t forth in the Con- 
extent of any mortgage 
or the Union Trust Bank 
other Partnership funds 
and the General Part- 
s required by the Union 
ion to Initial or Final 

(d)  as of the date of the admission of the Limited 
Partners to the Partnership, none of the buildings or 
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portions thereof constituting the Project was in a COT\-P^JU5 
dition and state of readiness for its specifically 
assigned functions; 

(e) the Partnership is a valid limited partnership 
duly organized pursuant to the laws of the State of 
Maryland and duly qualified to carry on its business in 
the State of Delaware and the Persons identified as Lim- 
ited Partners in Section 5.01(b) are limited partners of 
the Partnership under the laws of the States of Maryland 
and Delaware; 

(f) fire and extended risk insurance in favor of 
the Partnership in form and amount acceptable to Fm.H.A. 
and Union Trust Bank (but not less than $1,197,000) and 
workmen's compensation, public liability, bodily injury, 
property damage, and excess liability insurance in favor 
of the Partnership satisfactory to Fm.H.A. and the Union 
Trust Bank in form and amount were in full force and 
effect at the Initial Closing, and will remain in force 
throughout the term of the Partnership; 

(g) they are not aware of any agreement, contract, 
lease, option, right to purchase or other commitment or 
any claim, demand, litigation, proceeding or governmen- 
tal investigation pending or threatened against or re- 
lated to the business or assets of the Partnership or 
the Project, whioh agreement, contract, lease, option, 
right to purchase, commitment, claim, demand, litiga- 
tion, proceeding or governmental investigation could re- 
sult in any judgment, order, decree, settlement or other 
right in any third party or parties which might adver- 
sely affect the business or assets of the Partnership or 
the Project or prevent or interfere with the timely con- 
sumation of the transactions-contemplated under this 
Agreement;      .  _/ ' ••»-•  

(h)  until Final Closing, unless otherwise specifi- 
cally required under any other provision of this Agree- 
ment, they will furnish all escrow funds required by 
Fm.H.A., including without limitation any amounts neces- 
necessary for local taxes, insurance premiums, and other 
purposes which might be required as a condition to 
achieve Final Closing; 

(i)  at Initial Closing, the Partnership executed 
the Construction Contract with the General Contractor; 

(j)  to the best of their knowledge and belief, the 
execution of this Agreement and the performance by them 
of its terms will not violate any provisions of law, any 
order of any court binding on the Partnership or the 
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General Partners, any provision of any indenture, agree- 
ment, or other instrument to which they are a party or 
by which the Partnership or the Project are affected, or 
be in conflict with, result in a breach of, or consti- 
tute a default under, any such indenture, agreement or 
other instrument, or result in the creating or imposi- 
tion of any lien, charge or encumbrance of any nature 
whatsoever upon the premises; 

(k)  Arthur W. Edwards and Frederic F. Case have a 
combined net worth in excess of $500,000; 

(1)  they have provided to their counsel, all in- 
formation necessary or appropriate for such counsel to 
render the opinions descritrd in Section 5.04 and being 
delivered to the Partnership and the Partners; and, in 
bo doing, they have not knowingly made any untrue state- 
ment of a material fact, and have not knowingly omitted 
to state a material fact; 

(m)  the Land is properly zoned for the Project and 
that at the date of this Agreement the Project conforms 
to all applicable zoning laws; 

(n)  to the best of their knowledge, all appropri- 
ate public utilities, including sanitary and storm sew- 
ers, water,  gas and electricity, are currently avail- 
able to and operating properly for the Project; 

(o)  the Partnership has good and marketable title 
to the Project, subject only to such easements, coven- 
ants and restrictions as are acceptable to Fm.H.A.; 

(p)  they will, upon request, provide to the Lim- 
ited Partners a complete-copy of the Initial Closing 
documents, and will provide to the Limited Partners a *"5, 

copy of the Interest Credit Agreement, when executed, 
and shall thereafter continue to provide the Limited 
Partners all material changes to all these documents and 
they will make the Plans and Specifications available 
for inspection by any Limited Partner or his representa- 
tive at any reasonable time and place upon receipt of 
reasonable Notice; 

(q)  the Partnership will satisfy all requirements 
necessary to obtain certificates of occupancy, and all 
Fm.H.A. and other governmental approvals necessary to 
permit occupancy of all of the apartment units in the 
Project; 

(r)  the General Partners will hold the Partnership 
and the Limited Partners and the Affiliates, controlling 
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Persons and agents of all the above free and harmless 
from (i) the claims of any real estate brokers, rental 
agents, finders and other intermediaries with respect to 
the acquisition of the Project or any interest therein 
by the Partnership, and from the claims for tny fees or 
other such payments of any finder or other party in con- 
nection with the acquisition of the Project, and (ii) 
any injury, loss or damage (including but not limited 
to, reasonable attorneys fees, court costs, and amounts 
paid in settlement of any claims, which settlement has 
been mutually agreed to by the General Partners and the 
party against whom such claim has been made) arising out 
of the claims of any Person with respect to any liabili- 
ty arising under the Securities Act of 1933 or the Secu- 
rities and Exchange Act of 1934 or any state or other 
jurisdiction relating to alleged fraud, deceit or mate- 
rial misrepresentation by the General Partners in con- 
nection with the offer or sale of limited partnership 
interests in the Partnership; 

(s)  to the best of their knowledge, axl of the 
fixtures and personal property owned by the Partnership 
are free and clear of all security interests and encum- 
brances except for those given to the Union Trust Bank 
and to Fm.H.A. as security for the Construction Loan and 
the Mortgage Loan, respectively; 

(t)  promptly following the final inspection and 
approval of all of the dwelling units in the Project for 
occupancy by Fm.H.A., Fm.H.A. will enter into an Inter- 
est Credit Agreement with the Partnership covering all 
of the dwelling units in the Project; 

(u)  the Project will be managed upon the comple- 
tion of construction so.that not less than eighty per- 
cent (80%) of the gross rental income from the Project «-?, 
in every year is rental income from dwelling units in 
the project used to provide living accommodations not on 
a transient basis; 

(v)  while conducting the business of the Partner- 
ship, they will use their best efforts not to act in any 
manner which will (i) cause the termination of the Part- 
nership for Federal income tax purposes, or (ii) cause 
the Partnership to be treated for Federal income tax 
purposes as an association taxable as a corporation; 

(w)  they will exercise good faith in all activ- 
ities relating to the conduct of the business of the 
Partnership including the development, operation and 
maintenance of the Project, and they will take no action 
with respect to the business and property of the Part- 
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nership which is not reasonably related to the achieve- 
ment of the purpose of the Partnership; 

(x)  each of the Limited Partners specifically 
identified by name and address in Section 5.01(b) has 
been approved by Fm.H.A. on the basis of the information 
furnished by the Limited Partners to the General Part- 
ners for that purpose; 

(y)  for so long as it remains a General Partner, 
Jefferson, Inc. is and will remain throughout the term 
of the Partnership (i) duly and validly existing and in 
good standing as a corporation under the laws of Mary- 
land, and (ii) qualifed to do business in Delaware. 

ARTICLE V 
PARTNERS AND PARTNERSHIP INTERESTS 

5.01 Partners, Capital Contributions and Partner- 
ship Interests. 

(a)  The General Partners, their principal places 
of business or places of residence, their Capital Con- 
tributions, and their percentage Interests are as 
follows: 

Arthur W. Edwards 
Six Norwood Road 
Annapolis, Maryland 21404 

Frederic F. Case 
7404 Summit Avenue    . , 
Chevy Chase, Maryland- 20015 

Jefferson, Inc. 
20 Ridgley Avenue 
Annapolis, Maryland 

$690.00 

$690.00 

$ 10.00 

2.49% 

2.49% 

0.02% 

21401 

(b) The Limited Partners, their principal places 
of residence, and their percentage Interests are as set 
forth in Exhibit A annexed hereto. 

(c) The aggregate Capital Contributions of the 
Limited Partners in the amount of $326,500 shall be due 
to the Partnership as follows: 
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Scheduled 
Payment Dates 

On Execution hereof 
1/18/82 
1/18/8: 
1/18/84 
1/18/85 
1/18/86 

Aggregate 
Capital Contributions 

$ 73,000 
72r500 
69,000 
61,700 
38,800 
11,500 

Each capital contribution installment by the Limited ' 
Partners in 1983 and thereafter shall be deferred until 
Final Closing or the scheduled payment date, whichever 
is later. 

(d) Each Limited Partner shall pay his proportion- 
ate share of the aggregate capital contributions of all 
Limited Partners, at the times and in the manner set 
forth above in this Section 5.01. 

(e) The Managing General Partner shall, not less 
than ten (10) nor more than thirty (30) days prior to 
the time any installment of the Capital Contributions of 
the Lim:ted Partners is due, give each Limited Partner 
Notice of the aggregate and per Limited Partner amounts 
of, and the payment date for, the installment of the 
Capital Contribution next due hereunder, such Notice to 
state that the conditions to the payment of such in- 
stallment have been met; provided that the failure to 
provide such Not ;ce shall not operate as a waiver of 
each Limited Partner's obligation to pay each such in- 
stallment have been met; provided that the failure to 
provide such Notice shall not operate as a waiver of 
each Limited Partner's .obligation to pay each such in- 
stallment when due within ten (10) days after receipt o-l*,. 
a proper Notice. 

(f) Without the consent of all of the Partners, 
and of Fm.H.A., where necessary, and except as otherwise 
provided in Article V and Article IX, no additional Per- 
sons may be admitted as Limited Partners and no addi- 
tional Capital Contributions may be accepte' 

5.02 Return of Capital Contribution.  c;<cept as 
provided in this Agreement, no Partner shall be entitled to 
demand or receive the return of, or interest on, his Capital 
Contribution. 
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5*03 Default in Making Capital Contributions: Rem- 
edies of Partnership in Event of Default. "  

(a) If any Limited Partner shall fail to make pay- 
ment of any installment of his Capital Contribution at 
the time such installment is due in accordance with the 
terms of this Agreement, the Managing General Partner 
shall immediately give such Limited Partner Notice of 
such failure and of the provisions of this Section 5.03- 
provided, however, that failure of the Managing General' 
Partner to give such Notice, shall not affect the lia- 
bilities of such Limited Partner hereunder.  If any Lim- 
ited Partner shall fail to make payment of any install- 
ment of his Capital Contribution within fifteen (15) 
days after the time such installment is due in accor- 
dance with the terms of this Agreement, such Limited 
Partner shall be in default of his obligation hereunder 
and such default may be cured by such payment prior to 
the exercise of the option provided for under Section 
5.03(d) or the making of any Capital Contribution by a 
purchaser of a defaulting Limited Partner's Interest 
pursuant to Section 5.03(e). 

(b) In the event of any such default, if such de- 
fault shall not have been timely cured, then without any 
Consent or other action on the part of the defaulting 
Limited Partner each Limited Partner, by execution of 
this Agreement, expressly Consents to the operation of 
^f'Ti51?05 ofut^is Section 5.03, (i) the defaulting 
Limited Partner shall not receive any cash attributable 
to his Interest which has not previously been distri- 
buted to such defaulting Limited Partner, or any profits 
and losses attributable to his Interest which havC not 
previously been allocated to such defaulting Limited 
Partner or to the non-defaulting Limited Partners; (ii) 
the defaulting Limited'Partner' s Interest in the Part—^ 
nership, including all such cash not theretofore distri- 
buted and all such profits and losses not theretofore 
allocated, may be purchased as provided in this Section 
5.03; and (in) the defaulting Limited Partner's Inter- 
est, including the right to all such cash not thereto- 
fore distributed and all such profits and losses not 
theretofore allocated, shall be acquired by, and inure 
to the benefit of, his successor. 

(c) Promptly after the occurrence of any default, 
the Managing General Partner shall give Notice of such 
default to all other Limited Partners.  Such Notice 
shall include the name of the defaulting Limited Part- 
ner, the amount of his prior Capital Contribution, and 
the amount of his Capital Contribution then required to 
be paid in by him. 
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(d)  In the event of any such default, the non- 
defaulting Limited Partners shall, subject to the provi- 
sions of Section 5.03(e), have an option for fifteen 
(15) days from the date of such default to purchase on a 
pro-rata basis the entire Interest of the defaulting 
Limited Partner upon: 

(i)  making payment of the installment of the 
Capital Contribution then required to be made by 
the defaulting Limited Partner; 

(ii)  agreeing to pay any additional install- 
ments of the Capital Contribution of the defaulting 
Limited Partner as the same become due and payable 
in accordance with the terms of this Agreement; 
and 

(iii)  making payment to the defaulting Limited 
Partner of an amount equal to 50% of the defaulting 
Limited Partner's previously paid-in Capital Con- 
tribution and reduced by the sum of (A) the total 
of any cash distributions made by the Partnership 
to the defaulting Limited Partner, (B) an amount 
equal to 50% of all profits and losses attributable 
to his Interest which have theretofore been allo- 
cated to such defaulting Limited Partner, and (C) 
reasonable expenses (if any) incurred by the Part- 
nership in connection with the sale. 
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If the non-defaulting Limited Partners do not 
the entire Inteiest of the defaulting Limited 
ursuant to Sections 5.03(d), the Managing Gen- 
ner or its designees shall, subject to the pro 
f Section 8.02(c), have the option for fifteen 
from the time of tbe termination and nullifi- 
the option granted to the non-defaulting Lim- 

ners to purchase the defaulting Limited Part-"* 
ire Interest upon the terms and conditions set 
Sections 5.03(d).  The option granted by this 
hall be terminated and nullified unless not 
n the close of business of the day ending the 
riod, the Person exercising such option shall 
the cash payments required by Sections 

) and (iii) and the agreement required by Sec- 
(d)(iii). 

(f)  In the event that the non-defaulting Limited 
Partners do not purchase the defaulting Limited Part- 
ner's Interest in the Partnership upon the terms and 
conditions specified in Sections 5.03(d), then the Part- 
nership may, subject to the provisions of Section 
8.02(c), offer the defaulting Limited Partner's entire 
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Interest to any other Person or Persons (who may be 
non-defaulting Limited Parthers or their designees) on 
such terms and conditions as the Partnership deems most 
favorable in the circumstances.  Any amounts which the 
Person or Persons so acquiring the Interest of the de- 
faultihg Limited Partner shall pay in consideration of 
the acquisition of such Interest shall be applied: 
first, to the payment of the installment of the Capital 
Contribution then required to be made by the defaulting 
Limited Partner; second, to the payment of any addi- 
tional installments of the Capital Contribution of the 
defaulting Limited Partner as the same become due in ac- 
cordance with the applicable terms of the Agreement; and 
third to the defaulting Limited Partner, the amount de- 
termined under Section 5.03(d) (iii). and fourth, the bal- 
ance, if any, shall be retained by the Partnership as 
liquidated damages. 

(g)  Notwithstanding the foregoing, the obligations 
of the defaulting Limited Partner to the Partnership 
hereunder shall not be extinguished by the existence of 
any option to purchase the Interest of the defaulting 
Limited Partner, or by its exercise, or by any agreement 
by any Person to acquire such Interest, but only by, and 
to the extent of, the payments of Capital Contribution 
actually made in the defaulting Limited Partner's stead 
by any purchaser of such defaulting Limited Partner's 
Interest under this Section 5.03.  Each Limited Partner 
hereby consents and agrees to the execution of a consent 
judgment note covering his aggregate Capital Contribu- 
tion, said execution to be made at the same time this 
Agreement is executed.  Such note shall include provi- 
sion for interest on the portion of the defaulting Lim- 
ited Partner's Capital Contribution in default, calcu- 
lated at the rate of 1.5% per "annum from the date of de- 
fault, and provision-.for costs of suit, such interest*-?^, 
and costs to be payable to the Partnership.  In the 
event of a default, the Partnership shall have the op- 
tion to obtain a judgment on the note in the event the 
non-defaulting Limited Partners do not acquire the de- 
faulting Limited Partner's Interest without the Interest 
being first offered to the other optionees. 

(h)  All rights and benefits of a defaulting Lim- 
ited Partner attributable to such defaulting Limited 
Partner's Interest in the Partnership shall be suspended 
during the period of default of such Limited Partner, 
which suspension shall commence on the date of default 
and shall terminate on the date of curing of such de- 
fault (if such curing shall not then be prohibited under 
Section 5.03(a)), or upon the admission of a purchaser 
of such Interest pursuant to this Section 5.03 as a Sub- 
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which  have  not   in a  t^  ?^lmxt!d
1
Partner,s  Interest, 

been  allocated   te t^h  /f^" • f lled  by  the  Partnership 

eluding   any  Li.ited  SJ^f"^^?!^^!*^^'   '- 
defaulting  Limited  Partner. s':ituted   for   the 

5.04  Legal  Opinions 

(a)     The  Limited  Partners  shall     a„u 

recordi^g of  thisAlreeme";   £OUOWln9   the  '"eutlon and 

Partners of the Partnership if the Partnership does 
S?aimr^0the5aSSets su"icient to satisfy the 
claims of creditors- who extended credit or whole 
claims arose before such return. 

ShJ
i^)^Le9al and e<3uitable title in and owner- 

constructed l**1^*^  and the improvements 
s?it^oC5K  nndt0 ^ constructed thereon that con- 
onfv Jn ^e lro^ct   is in the Partnership, sSbje?? 
rhi.     ! Construction Loan and such other liens 
ti?neSD?ninn

nCUmbCanCeS as are set for?h in  ir ' title opinion previously delivered to the Partner- 

(iv)  No Limited Partner of the Partner has 
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(b) The legal opinions set forth above shall be a 
condition precedent to the payment by the Limited Part- 
ners of their installments of Capital Contributions due 
under Section 5.01(c). 

5*05 Completion of Construction.  The General 
Partners shall take all action necessary to cause the 
construction of the Project to be completed at the earliest 
possible date. 

5-06 Working Capital Loan.  The Fm.H.A. has re- 
quired the Partnership to deposit the sum of $28,550.00 in 
the General Fund Account pursuant to Paragraph six of the 
Fm.H.A.  Loan Agreement and the General Partners have loaned 
such funds to the Partnership for such purpose.  The amount 
which has been loaned by the General Partners shall consti- 
tute the "Working Capital Loan." The Working Capital Loan 
shall not bear interest and shall be repaid (i) to the extent 
permitted by Fm.H.A., out of Partnership funds available 
prior to or at Final Closing and not required for other Part- 
nership purposes, (ii) out of any funds which Fm.H.A. allows 
as a return to the Partnership of such deposit to the General 
Fund Account, or (iii) as set forth in Article X. 

5.07 General Partners' Loan.  In order to comply 
with Paragraph 4 of the Fm.H.A. Loan Agreement, the General 
Partners have advanced to the Partnership $70,000.00, the 
aforementioned advance being referred to herein as the 
General Partners' Loan."  The General Partners' Loan shall be 
repaid only as provided in Sections 7.12 and 10.04. 

ARTICLE VI 
CHANGES IN GENERAL PARTNERS 

6.01 Withdrawal of General Partner. 

(a)  A General Partner may not withdraw from 
Partnership or sell, trans,.jr or assign his Inter 
as General Partner, unless (i) the Consent of at 
7b% in Interest of the Limited Partners is obtain 
to his withdrawal and as to the Person to be admi 
General Partner in his place or to receive all or 
of his Partnership Interest, (ii) the Consent of 
is obtained, (iii) if there is to be a substitute 
eral Partner, such substitute General Partner is 
ted simultaneously with the withdrawal, and (iv) 
conditions of Section 6.01(c) and of Section 6.02 
there is a substitute General Partner) have been 

the 
est 
least 
ed as 
tted as 
part 

Fm.H.A. 
Gen- 

admit- 
the 
(if 

met. 
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(b) In the event that a General Partner withdraws 
from the Partnership or sells, transfers or assigns his 
entire Interest pursuant to Section 6.01(a), he shall be 
and shall remain liable for all obligations and liabili- 
ties incurred by him as General Partner before such 
withdrawal, sale, transfer or assignment shall have be- 
come effective, but shall be free of any obligations or 
liability incurred on account of the activities of the 
Partnership from and after the time such withdrawal, 
sale transfer or assignment shall have come effective. 

(c) All of the following requirements shall be met 
before a General Partner may withdraw from the Partner- 
ship pursuant to Section 6.01(a): 

(i)  the accountants for the Partnership shall 
have delivered to the Partnership their opinion 
that any substitute General Partner has (itself or 
together with other General Partners) sufficient 
net worth and meets all other published require- 
ments of the Internal Revenue Service necessary to 
assure that the Partnership will be classified as a 
partnership for. Federal income tax purposes; and 

( 
rende 
eral 
ited 
that 
such 
solut 
class 
incom 

ii) counsel for the Partnership shal 
red an opinion that the withdrawal of 
Partner is in conformity with the Uni 
Partnership Act of the State of Maryl 
none of the actions taken in connecti 
withdrawal will cause the termination 
ion of the Partnership or will cause 
ified other than as a partnership for 
e tax purposes. 

1 have 
the Gen- 

form Lim- 
and, and 
on with 
or dis- 

it   to  be 
Federal 

6'02 Admission of a Substitute or Additional Gen- 
eral Partner.  A Person shall be admitted as a"Gerierai Part- 
ner ot the Partnership only if-  the following terms and condi- 
tions are satisfied:      - ••»-•'— 

(a) the admission of such Person shall have been 
Consented to by the General Partners and a majority in 
Interest of the Limited Partners and by Fm.H.A.; 

(b) the successor or additional Person shall have 
accepted and agreed to be bound by all the terms and 
provisions of this Agreement by executing a counterpart 
thereof and such other documents or instruments as may 
be required or appropriate in order to effect the admis- 
sion of such Person as a General Partner, and a Certifi- 
cate evidencing the admission of such Person as a Gen- 
eral Partner shall have been filed for recordation and 

-20- 

n n n j      n  i  j r 
J u u C      u C J D 



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

am 
M*    .5 PAGE 

24 ^342 
^3!J 

wmm 
all other actions required by Section 1.05 in connection 
with such admission shall have been performed; 

(c) if the successor or additional Person is a 
corporation, it shall have provided the Partnership with 
evidence satisfactory to counsel for the Partnership of 
its authority to become a General Partner and to be 
bound by the terms and provisions of this Agreement; 
and 

(d) counsel for the Partnership shall have render- 
ed an opinion that the admission of the successor or ad- 
ditional Person is in conformity with the Uniform Lim- 
ited Partnership Act of the State of Maryland, and that 
none of the actions taken in connection with the admis- 
sion of the successor additional Person will cause the 
termination or dissolution of the Partnership or will 
cause it to be classified other than as a partnership 
for Federal income tax purposes. 

6.03 Effect of Bankruptcy, Death, Withdrawal, Dis- 
solution or Incompetence of a General Partner. 

(a) In th 
Partner or the 
General Partner 
ner is incompet 
limited to, ins 
shall be contin 
other General P 
ner(s), by exec 
agree to contin 
vided, however, 
dissolved or in 
sole General Pa 
solved. 

e event of the bankruptcy of a General 
withdrawal, death, or dissolution of a 
or an adjudication that a General Part- 

ent (which term shall include, but not be 
anity), the business of the Partnership 
ued with Partnership property by the 
artner(s), and the other General Part- 
ution of this Agreement, expressly so 
ue the business of the Partnership, pro- 
if the withdrawn, bankrupt, deceased, 

competent General Partner is then the 
rtner, the Partnership shall be dis- 

(b)  Upon the bankruptcy, death, dissolution, or 
adjudication of incompetency of a Person who is a Gen- 
eral Partner, such Person shall immediately cease to act 
as a General Partner and his Partnership Interest shall 
become the Partnership Interest of a Limited Partner; 
provided, however, that such event shall not affect: 

(i)  the obligations or liabilities of the 
bankrupt, deceased, dissolved, or incompetent Gen- 
eral Partner which had matured prior to the bank- 
ruptcy, death, dissolution, or incompetence of such 
General Partner, or 

(ii)  all rights of the bankrupt, deceased, 
dissolved, or incompetent General Partner as a Gen- 
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eral Partner, whether or not matured, including, 
without limitation, those rights afforded to Gen- 
eral Partners as set forth in Article X, or 

(iii)  the value, if any, of the Interest of the 
bankrupt, dead, dissolved, or incompetent General 
Partner. 

(c) If, at the time of the withdrawal, bankruptcy, 
death, dissolution or adjudication of incompetence of a 
General Partner, the bankruptcy, deceased, dissolved or 
incompetent General Partner was not the sole General 
Partner of the Partnership, the remaining General Part- 
ner or General Partners shall immediately (i) give No- 
tice to the Limited Partners of such bankruptcy, death, 
dissolution, or adjudication of incompetence, and (ii) 
make such amendments of this Agreement and execute and 
file for recordation such Certificate or other instru- 
ments as are necessary to reflect the termination of the 
Interest of the bankrupt, deceased, dissolved or incom- 
petent General Partner's having ceased to be a General 
Partner. 

(d) Following the bankruptcy, death or adjudica- 
tion of incompetency of Arthur W. Edwards or Frederic F. 
Case, as the case may be, which event occurs either 
simultaneously with or after the bankruptcy, death or 
adjudication of incompetency of the other individual 
General Partner, a majority in interest of the Limited 
Partners shall have the right to name a Person to serve 
as a successor General Partner, and simultaneously with 
such Person's admission to the Partnership as the suc- 
cessor General Partner, Jefferson, Inc., shall cease to 
act as a General Partner and its Partnership Interest 
shall become the Partnership Interest of a Limited Part- 
ner.  Jefferson, Inc^shall take all actions and give ••,* 
all Consents as may be necessary to carry out the provi- 
sions of this Section 6.03(d). 

6.04 Consent of Limited 
Successor or Additional General P 
Agreement 
the admis 
eral Part 
sents of 
such admi 
tional Ge 
sent or a 
the Limit 

Partners to Admission of 
artner, 

, each of the Limited Partners he 
sion of any Person as a successor 
ner upon the receipt by the Partn 
a majority in Interest of the Lim 
ssion, and the admission of such 
neral Farther shall then, without 
pproval of the Limited Partners, 
ed Partners. 

By executing this 
reby Consents to 
or additional Gen- 

ership of the Con- 
ited Partners to 
successor or addi- 
any further Con- 

be an act of all 
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7.01 Management of the Partnership. 

(a) Except to the extent that the Consent of the 
Limited Partners is required by this Agreement, the 
General Partners, within the authority granted to them 
under this Agreement, shall have full, complete, and ex- 
clusive discretion to manage and control the business of 
the Partnership for the purpose herein stated, shall 
make ail decisions affecting the business of the Part- 
nership, and shall manage and control the affairs of the 
Partnership to the best of their ability and use their 
best *2forts  to carry out the purpose of the Partner- 
ship.  In so doing, the General Partne.-s shall take all 
actions necessary or appropriate to protect the inter- 
ests of the Limited Partners as a group and of the Part- 
nership.  The General Partners shall devote such of 
their time as is necessary to the affairs of the Part- 
nership. 

(b) Subject to the other provisions of this Agree- 
ment, Arthur W. Edwards shall be the Managing General 
Partner.  Except as expressly otherwise set forth else- 
where in this Agreement, the Managing General Partner 
(acting for and on behalf of the General Partners and 
the Partnership), in extension and not in limitation of 
the rights and powers given by law or by the other pro- 
visions of this Agreement, shall, in his sole discre- 
tion, have the full and entire right, power and authori- 
ty in the management of the Partnership business to do 
any and all acts and things necessary, proper, con- 
venient or advisable to-effectuate the purpose of the 
Partnership.  Without -limiting the foregoing grant of *"? 

authority, but subject to the applicable Fm.H.A. rules 
and regulations and to the other provisions of this 
Agreement, the Managing General Partner, in his capacity 
as General Partner, shall have the right, power and 
authority, acting for and on behalf of the Partnership, 
to do all acts and things set forth in this Section 
7.01.  In furtherance and not in limitation of the fore- 
going provisions, the Managing General Partner is speci- 
fically authorized and empowered to execute and deliver, 
on behalf of the Partnership, any and all instruments 
and documents as shall be required by Fm.H.A. or the 
Union Trust Bank, as the case may be, in connection with 
the Construction Loan and the Mortgage  Loan including 
but not limited to executing any mortgage note, con- 
tract, interest credit agreement, bank resolution and 
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signature card, release, discharge, or any other docu- 
ment or instrument in any way related thereto or neces- 
sary or appropriate ih connection therewith.  All deci- 
sions made for and on behalf of the Partnership by the 
Managing General Partner shall be binding upon the Part- 
nership.  No person dealing with the Managing General 
Partner shall be required to determine his authority to 
make any undertaking on behalf of the Partnership, nor 
to determine any fact or circumstances bearing upon the 
existence of such authority. 

7'02 Limitations Upon the Authorities of the Gen- 
eral Partners. No General Partner shall have any "authority 
to: 

(a) perform any act in violation of any applicable 
law or regulation thereunder; or 

(b) do any act required to be approved or ratified 
in writing by all the Limited Partners under the Uniform 
Limited Partnership Act of the State of Maryland unless 
the right to do so is expressly otherwise given in this 
Agreement; or 

(c) except as otherwise provided in Sections 
7.20 and 7.21, sell or otherwise dispose of at any time 
all or substantially all of the assets of the Partner- 
ship, or refinance the Mortgage Loan, without the prior 
Consent of two-thirds in Interest of the Limited Part- 
ners. 

7.03 Management Purposes.  In conducting the busi- 
ness of the Partnership, the General Partners shall be bound 
by the fact tnat the Partnership's purpose in owning and 
operating the Project is not to resell the Project (except as 
otherwise set forth in this Agreement) and is to obtain (i) 
long-term appreciation, Uif cash income, and (iii) tax de-v*_ 
ductions. 

7'04 Delegation of Authority.  The General Partners 
may delegate all or any of their powers, rights and obliga- 
tions hereunder, and may appoint, employ, contract or other- 
wise deal with any Person for the transaction of the business 
of the Partnership, which Person may, under supervision of 
the General Partners, perform any acts or services for the 
Partnership as the General Partners may approve. 

7.05 General Partners or Affiliates Dealing with 
Partnership. "•" ——  

(a)  The General Partners or any Affiliate shall 
have the right to act as Managing Agent of the Project 
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on terms and conditions permitted by applicable Fm.H.A. 
regulations. 

(b) In addition to services elsewhere set forth in 
this Agreement, the General Partners oc any Affiliate 
shall have the right to contract or otherwise deal with 
the Partnership for the sale of goods or services either 
(i) with the Consent of a majority in Interest of the 
Limited Partners (unless a greater percentage is re- 
quired pursuant to Section 14.03) to the terms and con- 
ditions of the transaction or (ii) of (A) compensation 
paid or promised for such goods or services is reason- 
able (i.e., at fair market value) and is paid only goods 
or services actually furnished to the Partnership, (B) 
the goods or services to be furnished shall be reason- 
able for and necessary to the Partnership, and (C) no 
agent, attorney, accountant or other independent consul- 
tant or contractor who is also employed on a full-time 
basis by the General Partner or any Affiliate shall be 
compensated by the Partnership for his services.  The 
material terms and conditions relating to payments, if 
any, made to the General Partners or any Affiliate for 
such goods or services shall be fully disclosed in the 
annual report to all Limited Partners issued pursuant to 
Section 12.04, and no General Partner or Affiliate 
shall, by the making of lump-sum payments to any other 
Person for disbursement by such other Person, circumvent 
the provisions of this Section 7.05(b) or Section 
7.05(c).  This Section 7.05(b) shall not apply to any 
management contract between the Partnership and any 
Affiliate of the General Partners, nor shall this Sec- 
tion 7.05(b) apply to the Construction Contract. 

(c) Notwithstanding the provisions of Section 
7.05(b), the General Partners or any Affiliate shall 
not: . , 

(i)  participate in any arrangement which 
would circumvent the provisions of Section 7.05(b), 
including but not limited to receipt of a rebate or 
give-up; 

(ii) receive any insurance brokerage fee or 
write any insurance policy covering the Partner- 
ship; or 

(iii)  receive, directly or indirectly, a com- 
mission or fee in connection with the reinvestment 
of the net proceeds arising from the sale or refi- 
nancing of the Project. 

> .^ 
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7.06 Other Activities.  The General Partners and 
any Affiliate may engage in or possess interests in other 
business ventures of every kind and description for their own 
account, including, without limitation, serving as general 
partner of other partnerships which own, either directly or 
through interests in other partnerships, government-assisted 
housing projects similar to the Project.  Neither the Part- 
nership "or any of the Partners shall have any rights by vir- 
tue of  iis Agreement in or to such other business ventures 
or to the income or profits derived therefrom. 

7.07 Net Worth of General Partners. 
Partners shall at 

The General 
all times use their best efforts to main- 

tain such net worth and shall comply with such other require- 
ments as may from time to time be necessary to assure that 
all provisions of the Internal Revenue Code of 1954 (as now 
or hereafter interpreted by the Internal Revenue Service, any 
other agency of the Federal government, or the courts) are 
met which are necessary to assure that the Partnership is 
classified as a partnership for Federal income tax purposes. 

Omissions. 
7.08 Liability and Indemnification for Acts and 

(a)  Except for gross negligence or willful miscon- 
duct, or other breach of fiduciary duty, (i) the Gen- 
eral Partners shall not be liable, responsible or ac- 
countable in damages or otherwise to the Limited Part- 
ners for the doing of any act or the failure to do any 
act, the effect of which may cause or result in loss or 
damage to the Partnership, if done in reliance upon in- 
formation, opinions, reports, or statements, including 
financial statements and other financial data, prepared 
or presented by legal counsel, independent accountants 
or other persons as to matters which the General Part- 
ners believe to be within such person's professional px 
expert competence, which persons are employed by the 
General Partners on behalf of the Partnership, and done 
in good faith to promote the best interests of the Part- 
nership, (ii) nor shall the General Partners be liable 
to any Limited Partner in the event the cash distribu- 
tions or tax benefit Lo the Limited Partners are less 
than those projected in any information or material fur- 
nished to the Limited Partners. 

(b)  The General Partners or any Partnership em- 
ployee or agent shall be entitled to be indemnified by 
the Partnership against any loss or threat of loss, as a 
result of any claim or legal proceeding relating to the 
performance or non-performance of any act concerning the 
activities of the Partnership, or relating to any finan- 
cial projections furnished to the Limited Partners, but 
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excluding the case where the General Partners, their em- 
ployees or agents are guilty of bad faith or willful 
misconduct.  The indemnidification shall include payment 
of reasonable attorney's fees and other expenses (not 
limited to taxable costs) incurred in settling or de- 
fending any claims, threatened action or finally adjudi- 
cated legal proceedings. 

7.09 Assignment to Partnership.  To the extent not 
already accomplished at the Initial Closing, the General 
Partners shall, and they hereby do, transfer and assign to 
the Partnership all of their right, title and interest, if 
any, in and to the following: 

(a) the Land upon which the Project is to be con- 
structed; 

(b) all contracts with architects, contractors and 
supervising architects with respect to the development 
of the Project; 

(c) all plans, specifications and working drawings 
heretofore prepared or obtained in connection with the 
Project, and any other work product related to the Pro- 
ject; 

(d) any and all Fm.H.A. commitments with respect 
to the mortgage financing for the Project; and 

(e) all other contracts, payment and completion 
bonds, letters of credit, records, documents and infor- 
mation related to development of the Project. 

7.10 Construction of the Project. 

(a) The Partnership has entered 
tion Contract for the-'const ruction of 
the General Contractor. The Partners 
liable or responsible for any constru 
cess of the maximum contract amount s 
Construction Contract except if (i) s 
struction costs are contemplated by c 
Construction Contract that are approv 
the amount of the Mortgage Loan is in 
to finance the payment of such excess 
or (iii) other unutilized funds under 
are available for such purpose. 

into the Construc- 
the Project with*"** 

hip shall not be 
ction costs in ex- 
et forth in the 
uch excess con- 
hange orders to the 
ed by Fm.H.A., (ii) 
creased by Fm.H.A. 
construction costs 
the Mortgage Loan 

(b)  The General Partners shall be responsible for 
and hereby guarantee completion of the Project in sub- 
stantial accordance with the Plans and Specifications 
and shall be responsible for meeting all requirements 
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(incYiid^hg Approvals  by Fm.H.A.) necessary to obtain all 
necessary certificates of occupancy for all apartment 
units in the Project and to obtain an executed Interest 
Credit Agreement with Fm.H.A. covering all the dwelling 
units in the Project. 

(c)  The General Partners shall provide the Part- 
nership all funds that might be required, in addition to 
the proceeds from the Mortgage Loan, to meet the re- 
quirements for Initial Closing, to complete the con- 
struction and development of the Project and pay all 
claims of contractors, sub-contractors, sponsors, and 
developers in connection therewith, to meet all require- 
ments of Fm.H.A. for final inspection and approval of 
all dwelling units in the Project for occupancy, and to 
obtain an executed Interest Credit Agreement covering 
all the dwelling units in the Project.  Neither the Gen- 
eral Partners nor any Affiliate shall have any right of 
reimbursement or repayment of any of these funds, except 
as otherwise provided in Section 7.12(a). 

7.11 Establishment of Escrows.  The General Part- 
ners shall cause all escrow funds to be furnished as may be 
required by Fm.H.A., including without limitation any amounts 
necessary for local taxes, insurance premiums, and other pur- 
poses, as a condition to Final Closing.  Such escrows shall 
be funded first from the currently available operating pro- 
ceeds of the Project (in excess of current and accrued oper- 
ating expenses) to the extent available and allowed by 
Fm.H.A., and the remainder of such escrow funds shall be 
treated as additional operating expenses of the Partnership 
to be provided by the General Partners as part of their 
undertaking to funds operating deficits of the Partnership 
pursuant to a separate agreement between the General Partners 
and the Partnership. 

7.12 Loans to the Partnership. 

(a)  The 
Partnership a 
of the Fm.H.A 
be repaid to 
teen percent 
tions of the 
dates the cas 
are available 
to the Partne 
tal purposes. 
Partners, wit 
dates permitt 

General Partners 
t Initial Closing 
. cash equity requ 
the General Partne 
(15%) per annum, f 
Limited Partners, 
h proceeds of such 

The General Par 
rsmp at Initial C 

This loan shall 
hout interest, to 
ed by Fm.H.A. 

loaned $70,000 to the 
in partial satisfaction 
irement.  This loan shall 
rs, with interest at fif- 
rom the Capital Contribu- 
te the extent and on the 
Capital Contributions 

tners also loaned $28,550 
losing for working capi- 
be repaid to the General 
the extent and on the 
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(b)  In the event that additional funds (other than 
as set forth in Section 7.12(a)) are required by the 
Partnership for any valid purpose relating to the busi- 
ness of the Partnership or for any of its obligations, 
expenses, costs, or expenditures, including operating 
deficits, except for the purposes set forth in Sections 
7.10 and 7,11 or except to meet the obligations of the 
General Partners to fund operating deficits pursuant to 
their separate agreement with the Partnership (unless 
the General Partners are financially unable to provide 
the funds needed to meet their operating deficit obliga- 
tions), the Partnership may borrow such funds as are 
needed from any Partner or other Person for such period 
of time and on such terms as the Managing General Part- 
ner and the lender may agree and at the rate of Interest 
then prevailing for comparable loans, or if such loan is 
from a Partner or Affiliate, at 2% over the then ore- 
vailing prime rate at the Union Trust Bank, in Balti- 
more, Maryland.  No loan made under this Section shall 
be secured by any mortgage or other encumbrance on the 
property of the Partnership without the prior approval 
of Fm.H.A. and, until Final Closing, Union Trust Bank; 
except that Fm.H.A. or Union Trust Bank approval shall 
not be required in the case of the hypothecation of per- 
sonal property purchased by the Partnership and not in- 
cluded in the security agreements executed by the Part- 
nership in favor of Fm.H.A. or Union Trust Bank as the 
case may be.  Loans made under this Section may be re- 
paid out of Net Cash Flow, but any amount of any such 
loan that is outstanding at the time of the occurrence 
of any of the events described in Sections 10.03 or 
11.01 shall be repaid as provided in Section 10.04(a). 
The Managing General Partner shall send Notice to the 
Limited Partners pursuant to Section 12.04(c) for each 
such loan exceeding $10,000 within thirty (30) days af- 
ter making such loan. -Ail other loans will be described 
in the next report to ""the Limited Partners issued pur--^ 
suant to Section 12.04.  The interest on any loan paid 
from Net Cash Flow or the Mortgage Loan must, for    ) 
Fm.H.A. purposes, be included in the General Partners 
return on initial investment. 

7.13 Removal of the General Partners. 

(a)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Part- 
ners shall have the right to remove either Arthur W. 
Edwards or Frederic F. Case as a General Partner, or 
their successors, if that General Partner shall become 
bankrupt, or shall have died, or shall have been adjudi- 
cated incompetent (as that term is used in Section 
6.03(a)), or shall have dissolved. 
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(b)  Subject to the prior approval of Fm.H.A., if 
required, a majority in Interest of the Limited Partners 
shall have the right to remove Arthur W. Edwards and/or 
Frederic F. Case as General Partners, or their succes- 
sors, for any of the following additional reasons, pro- 
vided that the conditions set forth in Section 7.13(c) 
are first satisfied: 

(i)  The General Partner or Partners shall 
have committed any intentional misconduct or been 
grossly negligent with respect to any material mat- 
ter in their discharge of their duties and obliga- 
tions as General Partners; 

(ii)  They shall have failed in a material man- 
ner to meet their obligations or covenants under 
this Agreement or shall have failed to assure the 
validity of their representations and warranties 
under this Agreement, or shall have violated in any 
material respect any other provision of this Agree- 
ment or of applicable laws relating to the Partner- 
ship and the Project; 

(iii)  They shall have violated in a material 
respect, as determined by Fm.H.A., a provision of 
the Interest Credit Agreement, the Mortgage, or any 
other agreement with or required by Fm.H.A. in con- 
nection with the Mortgage Loan or applicable to the 
Project and have been unable within thirty (30) 
days to cure or otherwise resolve such violation to 
the satisfaction of Fm.H.A.; or 

(iv)  The Partnership shall have received no- 
tice from Fm.H.A. or Union Trust Bank, as the case 
may be, that the Construction Loan, the Mortgage 
Loan or the Interest- Credit Agreement is in default 
and such default has not been cured or otherwise  *" 
resolved to the satisfaction of Fm.H.A.  within 
thirty (30) days. 

(c)  A majority in Interest of the Limited Partners 
shall give Notice to all Partners of their determination 
that Arthur W. Edwards and/or Frederic F. Case, or their 
successors, shall be removed pursuant to Section 
7.13(b).  Arthur W. Edwards and/or Frederic F. Case, or 
their successors, shall have thirty (30) days from such 
Notice to cure any default or other reason for such re- 
moval, and if such default or other reason for removal 
is cured within such period (or any extension thereof 
such Limited Partner.* may allow), they shall remain as 
General Partners.  If, at the end of such period, the 
General Partners have not cured any default or other 
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reason for removal in the opinion of a majority in In- 
terest of the Limited Partners, the said majority in In- 
terest of the Limited Partners or their representative 
for this purpose shall send a further Notice to all 
Partners that the issue or issues as to: 

(i)  whether a reason exists for removal under 
Section 7.13(b), and 

(ii) if such a reason is found, whether it was 
cured by the General Partners are being referred to 
arbitration pursuant to Section 12.07 unless the 
General Partners agree in writing to waive arbitra- 
tion.  A General Partner shall be removed for the 
reasoh or reasons set forth in Section 7.13(b) if 
and only if the arbitration decision, if such deci- 
sion is sought, determines that there is a reason 
for removal under Section 7.13(b) which has not 
been cured by the General Partners. 

(d) In the event that a General Partner or Part- 
ners are removed pursuant to this Section, they shall be 
and shall remain liable for all obligations and liabil- 
ities incurred by them as General Partners before such 
removal shall have become effective.  In the event that 
they are removed as General Partners, a majority in In- 
terest of Limited Partners shall select a new Managing 
General Partner, and upon its admission to the Partner- 
ship, such Person shall become the Managing General 
Partner. 

(e) In the event that said Limited Partners nomi- 
nate another Person to become a new General Partner of 
the Partnership in any of the circumstances described in 
this Section, Arthur W. Edwards and/or Frederic F. Case, 
as appropriate, upon receipt of. Notice thereof from a 
majority in Interest of "the Limited Partners, shall 
promptly transfer and assign their Partnership Interest 
and rights to receive unpaid installments of unearned 
fees due to them from the Partnership, to such Person, 
without the payment of any consideration therefore, ef- 
fective upon the date of the removal.  In the event the 
parties are unable to agree whether fees have been 
earned at such time, the matter shall be submitted to 
arbitration pursuant to Section 12.07. 

(f) All Partners shall give, and hereby do give, 
such Consents, shall take such actions, and shall exe- 
cute such documents as shall be legally necessary and 
sufficient to effect all of the foregoing provisions of 
this Section, and the Managing General Partner is hereby 
granted an irrevocable power of attorney to execute any 
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akings and responsibilities under this 

(g)  If either or both of Arthur W. Edwards and/or 
Frederic F. Case are removed as General Partners for any 
of the reasons set forth in Sections 7.13(a) and (b), a 
majority in Interest of the Limited Partners shall have 
the right to remove Jefferson, Inc. as General Partner 
at the same time or at any later time and without 
cause. 

7.14 Applications for Rent Increases.  The Managing 
General Partner shall make application to Fm.H.A. for in- 
creases in the rental payments for the dwelling units in the 
Project in the circumstances provided for under Fm.H.A. 
regulations or practice, at such times as the Managing Gene- 
ral Partner determines are appropriate. 

7.15 Selection of Managing Agent.  The Partnership, 
witn the approval of Fm.H.A., shall engage Case/Edwards Man- 
agement Co., Inc. as the Managing Agent.  The Managing Agent 
shall be paid a reasonable Project management fee, not in ex- 
cess of the maximum fee approved by Fm.H.A. for such ser- 
vices.  Such management fee shall be in addition to any fees 
payable to the General Partners or under the Management Agree- 
ment in connection witn this Agreement.  The contract between 
the Partnership and the Managing Agent for the management 
plan for the Project shall-be in a form acceptable to 
Fm.H.A. '     " *•?**- 

7.16 Removal of the Managing Agent.  The Managing 
Agent may be removed under the terms of the contract between 
the Partnership and the Managing Agent.  If both Arthur W, 
Edwards and Frederic F. Case are removed as General Partners 
under Section 7.13, or if for any reason, upon the last of 
Arthur W. Edwards and Frederic F. Case to serve as General 
Partners, the Partnership may, and at the request of a major- 
ity in  Interest of Limited Partners the Partrership shall, 
cause the removal of Case/Edwards Management Co., Inc., as 
Managing Agent. 

7.17 Replacement of the Managing Agent.  Upon the 
removal or resignation of the Managing Agent, a substitute 
Managing Agent shall be named by the Managing General Part- 
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ner, and, with the approval of Fm.H.A., such substitute Man- 
aging Agent so named shall become the new Managing Agent for 
the Project. 

7.18 Contingency Reserves.  Subsequent to Final 
Closing, the Managing General Partner shall have the right to 
establish contingency reserves by paying therein Partnership 
funds up to a maximum amount of five percent (5%) of the Net 
Cash Flow in each fiscal year, provided that such contingency 
reserves may not at any time exceed $30,000, unless addi- 
tional amounts are added to the contingency reserves with 
funds left over after the maximum cash distributions have 
been paid to the Partners under Fm.H.A. regulations.  Such 
contingency reserves may be in addition to the Reserve for 
Replacements required by Fm.H.A.  Any funds set aside in such 
contingency reserves shall not be available for distribution 
pursuant to Article X, but such funds may subsequently be 
made available for such distribution to the extent that the 
Managing General Partner determines that such funds are no 
longer necessary to be held as contingency reserves for the 
operation of che Partnership business. 

7.19 withholding of Fee Payments.  In the event 
that the General Partners are at any time adjudicated by an 
arbitration tribunal or court, as the case may be, in default 
with respect to any material provision under this Agreement, 
or if any financing or interest credit commitment of Fm.H.A. 
shall have terminated, or if foreclosure proceedings are com- 
menced against the Project, the Partnership shall withhold 
payment to the General Partners of any then unpaid install- 
ment of fees or other consideration otherwise payable under 
this Agreement.  All amounts so withheld by the Partnership 
under this Sec ion 7.19 shall be promptly released to the 
General Partners only after (i) such default has been cured 
or (ii) receipt of a final arbitration or judicial decision 
to the effect that they never were in default or that such 
default has been cured or-waived. *-?^ 

7.20 Sale or Refinancing of the Project.  At any 
time after a date which is 20 years after Final Closing, the 
General Partners may sell all or substantially all of the 
assets of the Partnership, without the Consent of any of the 
Limited Partners, provided that any sale shall meet the fol- 
lowing criteria: 

(i)  The sale shall be (A) an arm's-length sale to 
a bona fide third-party purchaser for cash, or (B) a 
sale to one or more of the General Partners or affili- 
ated persons for cash at an arm's-length price; and 

(ii) The General Partners shall have received two 
independent appraisals of the Project by MAI appraasers, 
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each of which shall be not less than 95% of the sale 
price. 

Any sale not meeting these criteria shall require the prior 
Consent of two-thirds in Interest of the Limited Partners. 
No refinancing effected on a date subsequent to the twentieth 
(20th) anniversary date of Final Closing shall require the 
Consent of any Limited Partner.  The General Partners shall 
receive the prior Consent of Fm.H.A. to the refirancng if 
Fm.H.A. is at that time a mortgagee of the Project. 

7.21  Sale of Land Surplus to the Project.  At any 
time after Final Closing, the General Partners Tnay sell and 
convey a portion of the land deemed by them, in their discre- 
tion, to be surplus to the operation of the Project, without 
the Consent of any of the Limited Partners, provided that any 
such sale shall meet the following criteria and conditions: 

(i)    The sale and conveyance shall be subject to 
the prior consent of any mortgagee of the Project at the 
time of the sale; 

(ii)   In the event the sale and conveyance is to 
be made to a third-party purchaser unrelated to the Gen- 
eral Partners; (a) the General Partners shall have re- 
ceived two independent appraisals of the surplus land by 
MAI appraisers, each of which shall be not less than 
95% of the sale price, and (b)  each Limited Partner 
shall have been given at least 30 days Notice that the 
Limited Partners, collectively and individually as they 
shall determine among them, shall have a right of first 
refusal to purchase the portion of the land at the same 
price and on the same terms as the third party purchaser 
has offered all of which shall be contained in the 
Notice; and 

(iii)  In the event the sale and conveyance is ta.?^5- 

be made to the General Partners or an Affiliate of the 
General Parnters; (a) the sale price shall be that fixed 
or approved by Fm.H.A. if it is at the time a mortgagee 
of the Project or, if Fm.H.A. is not at the time a mort- 
gagee of the Project, the General Partners shall have 
received two independent appraisals of the Project by 
MAI appraisers, each of which shall be not less than 95% 
of the sales price, and (b) each Limited Partner shall 
have been given at least 30 days Notice that the Limited 
Partners, collectively and individually as they shall 
determine among them, shall have a right to participate 
to the extent of a fifty percent interest in such pro- 
ject as the General Partners propose for the surplus 
land on the same basis, terms, and cash contributions as 
the General Partners afford to one or more new third 
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party participants in the project, or, if there are to 
be no participants, on the same basis terms and cash 
contributions as are afforded the General Partners or 
their affiliates, all of which shall be contained in the 
notice. 

Any sale and conveyance not meeting the foregoing 
criteria and conditions shall require the prior Consent 
of two-thirds of Interest of the Limited Partners. 

ARTICLE VIII 
TRANSFERS OF, AND RESTRICTIONS OF TRANSFERS 

OF, INTERESTS OF LIMITED PARTNERS  

8.01 Purchase for Investment. 

(a) Each Limited Partner hereby represents and 
warrants to the General Partners and to the Partner- 
ship that his acquisition of his Interest is made as 
principal for his account for investment purposes only 
and not with a view to the resale or distribution of 
such Interest. 

(b) Each Limited Partner agrees that he will not 
sell, assign or otherwise transfer his Interest or any 
fraction thereof to any Person who does not similarly 
represent and warrant and similarly agree not to sell, 
assign or transfer such Interest or fraction thereof to 
any Person who does not similarly represent ^nd warrant 
and agree. 

8.02 Restrictions on Transfers of Limited Partner- 
ship Interests. 

—* -^"^ 
(a)  Except as provided in Section 8.03(d), no Lim- 

ited Partner may offer, sell, assign, hypothecate or 
pledge in whole or in part his Partnership Interest 
without the Consent of the Managing General Partner. 

(b) No Limited Partner 
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mination of the Partnership 
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transfer or assignment would cause the termination of 
the Partnership. 

(c) Except as provided in Section 8.03(d), no Lim- 
ited Partner may offer, sell, transfer, assign, hypothe- 
cate or pledge in whole or in part his Partnership 
Interest unless the Managing General Partner shall have 
received an opinion of counsel satisafactory to him that 
such proposed disposition (i) may be effected without 
registration of the Interest under the Securities Act of 
1933, as amended, and (ii) would not be in violation of 
any applicable state securities or "Blue Sky" law (in- 
cluding investment suitability standards). 

(d) Except as provided in Section 8.03(d), no Lim- 
ited Partner may sell, transfer or assign in whole or in 
part his Partnership Interest to a minor or incompetent, 
unless by will or intestate succession. 

(e) Any transfer of a Partnership Interest must 
comply with all applicable Fm.H.A. rules and regulations 
in effect at the time of such transfer, including 
Fm.H.A.  approval of any Interest equal to or greater 
than 10% of all Partnership Interests. 

8.03 Right of First Refusal. 

(a)  A Limited Partner (hereinafter in this Section 
referred to as the "Selling Partner") may not, except 
as provided in Sections 5.01 or 5.03, transfer, sell, 
alienate, assign, give, bequeath or otherwise dispose of 
all or a portion of his Partnership Interest, whether 
voluntarily or by operation of law or at judicial sale 
or otherwise, to any Person without first offering the 
same for a period of thirty (30) days to the other Lim- 
ited Partners not then, "in default and to the General  ^^ 
Partners, at a price and upon terms no less favorable 
than those which the Selling Partner is willing to ac- 
cept from a third party (as evidenced by a bona fide 
offer received from such third party by such Selling 
Partner).  Such offer by a Selling Partner to sell to 
the other Partners shall be in writing and shall contain 
a statement setting forth the price and terms offered 
by, and the name and address of, such third purty. 

(b)  Within thirty (30) days after receipt of such 
written offer, the other Partners not then in default 
may accept such offer in writing, in which case the 
Selling Partner and the other Partners shall, subject to 
the provisions of Sections 8.01 and 8.02, promptly con- 
summate such sale.  In the event that two or more Lim- 
ited Partners desire to purchase the Interest of the 

^-v. 
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Selling Partner and are unable to agree as to the appor- 
tionment therof, each such Limited Partner shall be en- 
titled to purchase that portion of the Interest being 
sold which bears to the entire Interest being sold the 
same ratio which hir. Interest bears to the aggregate of 
the Interests of all the Limited Partners desiring to 
purchase such Interest.  In the event that one or more 
Limited Partners and one or more General Partners desire 
to purchase the Interest of the Selling Partner, such 
Limited Partners shall, unless they otherwise agree, be 
entitled to purchase the entire Interest of the Selling 
Partner. 

(c) If, within such thirty (30) day period, the 
Partners have not agreed to purchase, on the terms and 
conditions above provided, the entire Interest being 
offered by the Selling Partner, the Selling Partner may, 
subject to the provisions of Section 8.01 and Section 
8.02, within forty-five (45) days from the date of ex- 
piration of such thirty (30) day period, transfer his 
Interest to such third party at a price not less than 
the price, and on terms not less favorable to the Sell- 
ing Partner than the terms, at which such Interest was 
offered to the other Partners.  If such Interest is not 
so disposed of within such period of forty-five (45) 
days, the Selling Partner shall, before the disposition 
of his Interest, again be obligated to offer it first to 
the other Partners pursuant to this Section. 

(d) The provisions of Sections 8.02(a) and (c) and 
8.03 shall not apply to any transfer or assignment of 
the Partnership Interest of a bankrupt, deceased, dis- 
solved or incompetent Limited Partner, to the trusteef 
executor, administrator or guardian of his estate, as 
provided by Section 8.06, but, this Section shall apply 
to such trustee, executor, administrator or guardian to^ 
the same extent that, under the circumstances of any 
particular transfer, sale, alienation, assignment, gift, 
bequest or other disposition, such provision would have 
applied to the bankrupt, deceased, dissolved or incom- 
petent Limited Partner. 

8.04 Admission of Substitute Limited Partner. 

(a)  Subject to the other provisions of this Arti- 
cle VIII, an assignee of the Interest of a Limited 
Partner (which shall be understood to include any pur- 
chaser, transferee, donee, or other recipient of any 
disposition of such Interest) shall be deemed admitted 
as a Limited Partner of the Partnership only upon the 
satisfactory completion of the following: 
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(i)  Consent of the Managing General Partner 

shall have been given, which Consent may be evi- 
denced by the execution by the Managing General 
Partner of a Certificate evidencing the admission 
of such Person as a Limited Partner; 

(ii)  The Assignee shall have accepted and 
agreed to be bound by the terms and provisions of 
this Agreement by executing a counterpart thereof, 
and such other documents or instruments as the Man- 
aging General Partner may require in order to 
effect the admission of such Person as a Limited 
Partner. 

(iii)  A Certificate evidencing the admission of 
such Person as a Limited Partner shall have been 
filed for recording; 

(iv)  The assignee shall have delivered a let- 
ter containing a representation in the form set 
forth in Section 8.01(a) and an agreement in the 
form set forth in Section 8.01(b). 

(v)  If the assignee is a corporation, the 
assignee shall have provided the Managint; General 
Partner with evidence satisfactory to counsel for 
the Partnership of its authority to become a Lim- 
ited Partner under the terms and provisions of this 
Agreement; 

(vi)  The assignee shall hrve paid all reason- 
able legal fees of the Partnership and the Managing 
General Partner and filing and publication costs in 
connection with his substitution as a Limited Part- 
ner; and 

(vii)  The assignee shall have complied with atT"' 
applicable FmHA rules and regulations. 

(b) For the purpose of allocating profits and 
losses and distributing cash received by the Partner- 
ship, a Substitute Limited Partner shall be treated as 
having become, a .d appearing in the records of the Part- 
nership as, a Partner upon his signing this Agreement. 

(c) The General Partners shall cooperate with the 
Person seeking to become a Substitute Limited Partner by 
prep.-ing the documentation required by this Section and 
making all official filings and publications. The Part- 
nership shall take all such action, including the filing 
for recordation of any Certificate evidencing the admis- 
sion of any Person as a Limited Partner, and the making 
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of any other official filings and publications, as 
promptly as practicable after the satisfaction by the 
assignee of the Interest of a Limited Partner of the 
conditions in this Article VIII to the admission of such 
Person as a Limited Partner of the Partnership. 

8.05 Rights of Assignees of Partnership Interests. 

(a) Subject to the provisions of Sections 8.01 and 
8.02, except as required by operation of law, the 
Partnership shall not be obligated for any purposes 
whatsoever to recognize the assignment by any Limited 
Partner of his Interest until the Partnership has 
received Notice thereof. 

(b) Any Person who is the assignee of all or any 
portion of a Limited Partner's Interest, but does not 
become a Substitute Limited Partner and desires to make 
a further assignment of such Interest, shall be subject 
to all the provisions of this Article VIII to the same 
extent and in the same manner as any Limited Partner 
desiring to make an assignment of his Interest. 

8.06 Effect of Bankruptcy, Death or Incompetence of 
a Limited Partner.  The bankruptcy of a Limited Partner or 
the death of a Limited Partner or an adjudication that a Lim- 
ited Partner is incompetent (which term shall include, but 
not be limited to, insanity), shall not cause the termination 
or dissolution of the Partnership, and the business of the 
Partnership shall continue with Partnership property.  If a 
Limited Partner becomes bankrupt, the trustee or receiver of 
his estate or, if he dies, his executor, administrator or 
trustee, or, if he is adjudicated incompetent, his committee, 
guardian or conservator, shall have the rights of such Lim- 
ited Partner for the purpose of settling or managing his 
estate or property and su^h "power as the bankrupt, decease^., 
or incompetent Limited Partner possessed to assign all or any" 
part of his Interest and to join with the assignee in satis- 
fying conditions precedent to the admission of the assignee 
as a Substitute Limited Partner. 

8.07 Joint Ownership of Interests.  An Interest may 
be acquired or held by two individuals as joint tenants with 
right of survivorship.  Any Consent of the Limited Partners 
shall require the action or vote ot both owners of any such 
jointly held Interest.  Upon the death of one owner of a 
jointly held Interest, the Interest shall become owned solely 
by the survivor as a Limited Partner and not as an assignee. 
The Partnership need not recognize the death of one of the 
owners of a jointly-held Interest until it shall have re- 
ceived Notice of such death.  Upon Notice to the Managing 
General Partner from either owner, the Managing General Part- 
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ner shall cause the Interest to be divided into two equal In- 
terests, which shall thereafter be owned separately by each 
of the former owners. 

ARTICLE IX 
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS 
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9.02 Limitation on Liability of Limited Partners. 
The liability of each Limited Partner shall be limited to his 
Capital Contribution as and when it is payable under the pro- 
visions of this Agreement.  No Limited Partner shall have any 
other liability to contribute money to, or in respect of the 
liabilities or obligations of, the Partnership, nor shall any 
Limited Partner be personal'.y liable for any obligations of 
the Partnership.  No Limited Partner shall be obligated to 
make loans to the Partnership 

9.03 Other Activitie 
engage in or possess interests 
every kind and description for 
without limitation, serving as 
other partnerships which own", 
terests in other partnerships, 
projects similar to the Projec 
any of the Partners shall have 
Agreement in or to such busine 
profits derived therefrom. 

s.  The Lim 
in other b 
their own 
general or 
either dire 
government 

t.  Neither 
any rights 

ss ventures 

ited Partners may 
usiness ventures of 
accounts, including, 
limited partner of 

ctly or through i$.- 
-assisted housing "~*t' 
the Partnership nor 
by virtue of this 
or to the income or 

eral Partne 
time, eithe 
interest in 
thereof, if 
other stock 
ners would, 
jeopardize 
nership for 
eral Partne 
quiry of th 

.04 Ownership by Limited Partner of Corporate Gen- 
r or Affiliate.  No limited Partner shall at any 
r directly or indirectly, own any stock or other 
any corporate General Partner or in any Affiliate 
such ownership by itself or in conjunction with 
or other interests owned by other Limited Part- 
in the opinion of counsel for the Partnership, 

the classification of the Partnership as a part- 
Federal income tax purposes.  The Managing Gen- 

r shall be entitled to make such reasonable in- 
e Limited Partners as is required to establish 
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compliance by the Limited Partners with the provisions of 
this Section.  In the event of any violation of the provi- 
sions of this Section by any one or more Limited Partners, 
such Limited Partner or Limited Partners shall either dispose 
of his Interest in the Partnership (subject tJ and in compli- 
ance with the provisions of Article VIII) or of his stock or 
other interest in the corporate General Partner or Affiliates 
to the extent necessary so that, in the opinion of counsel 
for the Partnership, the classification of the Partnership as 
a partnership  for Federal income tax purposes is no longer 
in jeopardy.  The obligation of any such disposition required 
of more than one Limited Partner shall be shared among them 
on an equitable basis.  Notwithstanding the foregoing, nei- 
ther the General Partners nor any Limited Partner shall be 
liable in damages to the Partnership or to any Partner by 
reason of any violation of this Section, except for damages 
arising out of any material misrepresentation by any Limited 
Partner relating to the ownership of stock or other interest 
in a corporate General Partner or any Affiliate by him or by 
any member of his family (within the meaning of the attribu- 
tion rules set forth in Section 318 of the Internal Revenue 
Code of 1954) or by reason of any failure by any Limited 
Partner to dispose of his Interest in the Partnership or of 
his stock or other interest in a corporate General Partner or 
Affiliate within a reasonable time after Notice to such Lim- 
ited Partner by the Partnership of the obligation to make 
such disposition. 

ARTICLE X 
PROFITS, LOSSES AND DISTRIBUTIONS 

10.01  Allocation of Profits and Losses and Cash 
Distributions. ——----—-----—--—----_-__--____«_«_. 

(a)  All profits -and losses (subject to the provi- 
sions of Section 10.Cs with respect to the allocation *** 
of gains and losses) and all Net Cash Flow available for 
distribution shall be allocated and distributed as fol- 
lows: 

Arthur W. Edwards, General Partner   2.49% 

Frederic F. Case, General Partner    2.49% 

Jefferson, Inc. .02% 

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

Limited Partners, in accordance 
with their Interests 95.00% 

(b)  Subject to the provisions of Section 5.03 and 
of subsections (c) and (d) below, each Limited Partner 
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shall be entitled to recei"e that share of all profits 
and losses allocated to, and of all Net Cash Flow dis- 
tributed to, all Limited Partners which is equal to the 
product of the multiplication thereof by a fraction, the 
numerator of which is the Interest of such Limited Part- 
ner at the close of business on the last day of such 
year expressed as a percentage and the denominator of 
which is 95%. 

(c)  In any year in which a Limited Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Substitute Limited Partner, the share of all profits and 
losses allocated to and all Net Cash Flow and all cash 
proceeds distributable under Sections 10.03 and 10.04 
and distributed to all Limited Partners which is attri- 
butable to the Interest sold, assigned or transferred, 
shall be divided between the assignor and the assignee 
on the basis of the number of days in such year before, 
and the number of days on and after, the execution by 
the assignee of this Agreement, as provided in Section 
8.04(b); provided however, that, by agreement, the as- 
signee and the assignor may make special provisions for 
the allocation of items of profit, gain, loss deduction 
or credit as may from time to time be permitted under 
the Internal Revenue Code of 1954, as amended, and for 
the distributions of Net Cash Flow and of cash proceeds 
distributable under Sections 10.03 and 10.04, but such 
allocations  shall be binding as to the Partnership only 
after it shall have received Notice thereof from the as- 
signor and assignee. 

(d)  In any year in which a General Partner sells, 
assigns or transfers all or any portion of an Interest 
to any Person who, during such year, is admitted as a 
Substitute General Partner, the provisions of 
10.01(c) shall apply to such sale, assignment 
fer and the General Partners shall 

Section*-?^,. 
or trans- 
as if they CLOO. mLkwcLo onci.^ De treateo ••>* mm ••• 

were Limited Partners for the purpose of applying such 
Section 10.01(c). 

(e) The Partnership shall distribute Net Cash Flow 
not less frequently than annually in the manner provided 
in this Agreement. 

10.02  Determination of Profits and Losses.  Prof- 
its and Losses for all purposes of this Agreement shall be 
determined in accordance with the accounting method followed 
by the Partnership for Federal income tax purposes.  Every 
item of income, gain, loss, deduction, credit or tax orefer- 
ence entering into the computation of such profit or loss, or 
applicable to the period during which such profit or loss was 
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realized, shall be considered allocated to each Partner in 
the same proportion as profit and loss are allocated to such 
Partner. 

10.03 Distribution of Proceeds from Sale or Refi- 
nancing of the Project.  In the event tnat the partnersnip 
sells or refinances the Project (excluding from the operation 
of this Section 10.03 any such proceeds included in Net Cash 
Flow), the net proceeds from any such sale or refinancing 
will be distributed and applied by the Partnership in the or- 
der of priority in Section 10.04. 

10.04 Distribution of Proceeds from Sale and 
Liquidation of Partnership Proper..y. 

(a)  The proceeds resulting from the liquidation of 
the Partnership assets pursuant to Section 11.02 and 
the proceeds resulting from the sale or refinancing of 
the Project shall be distributed and applied in the fol- 
lowing order of priority: 

(i)  to the payment of debts and liabilities 
ot the Partnership (including all expenses of the 
Partnership incident to any such liquidation of the 
Partnership or sale or refinancing referrred to im- 
mediately above, other than loans or other debts 
and liabilities of the Partnership to Partners or 
any Affiliates); 

(ii)  to the setting up of any reserves which 
the Liquidator deems reasonably necessary for con- 
tingent, unmatured or unforeseen liabilities or ob- 
ligations of the Partnership; 

(iii) to the repayment of any unrepaid loans, 
including but not_limited to the Working Capital 
Loan and the General Partners' Loan, theretofore  *" 
made by the Partners or any Affiliates to the Part- 
nershp for Partnership obligations, and to the pay- 
ment of any other debts and liabilities of the 
Partnership to Partners or any Affiliates. 

(iv)  to the Limited Partners in the amount of 
their Capital Contributions; 

(v)  to the General Partners in the amount of 
their Capital Contributions; and 

(vi)  tnereafter, 50% to the Limited Partners, 
in accordance with their Interests, and 50% to the 
General Partners, in accordance with their Inter- 
ests. 
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(b)  If there are insufficient funds to make pay- 
ment in full of all amounts to all of the Partners en- 
titled to such payments under any subsection of Section 
10.04(a), the funds then available for payment under 
such subsection shall be allocated proportionately among 
the Partners entitled to payment pursuant to such sub- 
section in accordance with tbo ratios of their Percen- 
tage Interests. 

10.05  Allocation of Gains and Losses.  Gains and 
losses recognized by the Partnership upon the sale, exchange 
or other disposition of the real property in the Project 
shall be allocated in the following manner: 

(a) All gains (but not losses) shall be allocated 
among the Partners as follows until the amount of gain 
set forth in Section 10.05(b) hereof has been cumula- 
tively so allocated over the term of the Partnership: 

General Partners, in accordance 
with their Interests 5.0% 

Limited Partners, in accordance 
with their Interests 95.0% 

(b) The amount of gain referred to in Section 
10.05(a) above is an amount equal to: 

(i)  the sum of the Partnership's liabilities 
immediately before the sale, exchange or other dis- 
position of the real property in the Project and 
the total Capital Contributions made by the Part- 
ners less 

(ii)  the basis of the real property in the 
Project for Federal income tax purposes adjusted ^^. _, 
the date of the sale, exchange or other disposi- 
tion. 

(c)  All gains in excess of the amount of gain set 
forth in Section 10.05(b) above and all losses on the 
sale, exchange or other disposition of all or any part 
of the real property in the Project shall be allocated 
among the Partners, in accordance with their Interests, 
as follows: 

General Partners 

Limited Partners 

50.0% 

50.0% 
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ARTICLE XI 
SALE, DISSOLUTION AND LIQUIDATION 

11.01 Dissolution of the Partnership. The Part- 
nership shall be dissolved on the earlier ot the expiration 
of the term of the Partnership, or upon: 

(a) the withdrawal of a General Partner who is at 
that time the sole General Partner; 

(b) the bankruptcy, death, dissolution or adjudi- 
cation of incompetency of a General Partner who is at 
that time the sole General Partner; 

(c) the passage of thirty (30) days after the sale 
or other diposition of the Partnership's interest in the 
Project; 

(d) the election by Limited Partners whose com- 
bined Interests represent 80% of the total Partnership 
Interests, provided that such election is made only af- 
ter a date that follows the latest to occur of (i) Final 
Closing or (ii) the paymeit to the Partnership by the 
Limited Partners of all installments of their Capital 
Contrioutions due under Section 5.01; or 

(e) any other event causing the dissolution of the 
Partnership under the laws of the State of Maryland. 

11.02  Winding Up and Distribution. 

(a) Upon the dissolution of the Partnership pursu- 
ant to Section 11.01, the Partnership business shall 
be wound up and its assets liquidated as provided in 
this Section 11.02, "and the net proceeds of such liqiri?**-. 
dation shall be distributed in accordance with Section 
10.04. 

(b) The Liquidator shall file all certificates and 
notices of the dissolution of the Partnership required 
by law.  The Liquidator shall proceed without any un- 
necessary delay to sell and otherwise liquidate the 
Partnership's property and assets; provided, however, 
that if the Liquidator shall determine that an immediate 
sale of part or all of the Partnership property would 
cause undue loss to the Partners, in order to avoid such 
loss, the Liquidator may, except to the extent prohibit- 
ed by the Uniform Limited Partnership Act of the State 
of Maryland, defer the liquidation of the Partnership 
property for a reasonable time, except for such liquida- 
tion as may be necessary to satisfy the debts and lia- 
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bilities of the Partnership to Persons other than the 
Partners.  Upon the complete liquidation and distribu- 
tion of the Partnership assets, the Partners shall „ease 
to be Partners of the Partnership and the Liquidator 
shall execute, acknowledge and cause to be filed all 
certificates and notices required by law to terminate 
the Partnership. 

(c)  Upon the d 
ant to Section 11.01 
ship shall promptly 
furnish to each Part 
assets and liabiliti 
solution.  Promptly 
and distribution of 
the Partnership acco 
Liquidator shall fur 
showing the manner i 
liquidated and distr 

issolution of the Partnership pursu- 
, the accountants for the Partner- 
prepare, and the Liquidator shall 
ner, a statement setting forth the 
es of the Partnership upon its dis- 
following the complete liquidation 
the Partnership property and assets, 
untants shall prepare, and the 
nish to each Farther, & statement 
n which the Partnership assets were 
ibuted. 

ARTICLE XII 
BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS, ETC. 

12.01  Books and Records.  The books and records of 
the Partnership shall be maintained on an accrual basis in 
accordance with sound Federal income tax accounting princi- 
ples.  These and all other records of the Partnership, in- 
including information relating to the status of the Project, 
information with respect to the sale by the General Partners 
or any Affiliate of goods or services to the Partnership, and 
a list of the names and addresses of all Limited Partners, 
shall be kept at the principal office of the Partnership and 
shall be available for examLnation by any Partner, or hi's   *. 
duly authorized representatives, at any and all reasonable 
times.  Any Partner, or his duly authorized representatives, 
upon paying the costs of collection, duplication and mailing, 
shall be entitled to a copy of the list of names and addres- 
ses of the Limited Partners. 

12.02  Custody of Partnership Funds; Bank 
Accounts. 

(a)  The Managing General Partner shall have fidu- 
ciary responsibility for the safekeeping and use of 
all funds and assets of the Partnership, whether or not 
in the immediate possession or control of the Managing 
General Partner.  The funds of the Partnership shall not 
be commingled with the funds of any other Person and the 
Managing General Partner shall not employ, or permit any 
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other Person to employ, such funds in any manner except 
for the benefit of the Partnership. 

(b)  All funds of the Partnership not otherwise in- 
vested shall be deposited in one or more accounts main- 
tained in such banking institutions as the Managing Gen- 
eral Partner shall determine, and withdrawals shall be 
made only in the regular course of Partnership business 
on such signature or signatures as the General Partners 
may, from time to time, determine. 

12.03 Accounts.  The accountants for the Partner- 
ship shall be Regardie, Prooks & Lewis, P.C., Bethesda, Mary- 
land, or such other firm of certified public accountants as 
shall be selected by the Managing General Partner.  The ac- 
countants shall prepare for execution by the Managing General 
Partner all tax returns of the Partnership, shall audit the 
books of the Partnership, and shall certify, in accordance 
with generally accepted accounting principles, a balance 
sheet, a profit and loss statement and a cash flow state- 
ment. 

12.04 Reports to Limited Partners. 

(a)  The Managing General Partner shall mail not 
later than March 15 of every year to all Persons who 
were Limited Partners at any time during the Partner- 
ships' prior fiscal year all necessary tax information. 
Not later than March 15th of every year, the Managing 
General Partner shall mail to the same Persons an annual 
report of the Partnership, including a statement of all 
transactions required by Section 7.05 to be disclosed to 
all Partners, a report of the Partnership's accountants 
containing certified financial statements including but 
not limited to a balance sheet, profit and loss state- 
ment and statement of_ changes in financial condition for 
the preceeding fiscal year, and any other informatiorVy^^. 
regarding the Partnership and its operations during the 
prior fiscal year deemed by the Managing General Partner 
to be material to the Limited Parners.  Not later than 
November 1 of every year, the Managing General Partner 
shall mail to the same Persons an estimated taxable in- 
come or loss report for the current fiscal year.  Not 
later than August 15th, the Managing General Partner 
shall mail to the same persons unaudited semi-annual 
financial reports for the semi-annual period ending the 
immediately preceding June 30. 

(b)  The Managing General Partner shall also promp- 
tly furnish to the Limited Partners a copy of every 
financial report and statement requested by Fm.H.A. or 
by any other governmental agency having jurisdiction 
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over the Project or the Partnership.  The Managing Gen- 
eral Partner shall also promptly furnish to the Limited 
Partners information relating to any major extraordinary 
event adversely affecting the operation of the Project, 
and such additional information to the Limited Partners 
with respect to the operations, finances and physical 
conditions of the Project as a majority in interest of 
the Limited Partners may reasonably request. 

(c)  The Managing General Partner stall promptly 
send Notice to the Limited Partners of any audit or in- 
vestigation of the financial records of the Partnersnip 
conducted by any representative of the Internal Revenue 
Service. 

12.05  Tax Elections.  In the event of a transfer 
of all or any part of the Interest of a General Partner or of 
a Limited Partner, the Partnership may elect, pursuant to 
Sections 743 and 754 of the Internal Revenue Code of 1954 (or 
any corresponding provision of succeeding law), to adjust the 
basis of the Partnership property if, in the opinion of the 
Managing General Partner, such election would be advantageous 
to the Limited Partners as a group.  Except insofar as an 
election pursuant to Section 754 has been made with respect 
to the Interest of any Partner, the determination of profits, 
losses and cash distributions shall be made as provided for 
in this Agreement.  With respect to any Partner whose Inter- 
est has been affected by an election pursuant to Section 754, 
appropriate adjustments shall be made with respect to the de- 
termination of profits, losses and cash distributions.  Each 
Partner agrees to furnish the Partnership with all informa- 
tion necessary to give effect to such election.  The Partner- 
ship may elect to make any other election permitted under any 
provision of the Internal Revenue Code if, in the opinion of 
the Managing General Partner, based_upon the advice of the 
accountants for the Partnership, such election would be .ad- 
vantageous to the Limited Pa'rtners as a group or to any Lim-*" 
ited Partner without being disadvantageous to any other Lim- 
ited Partner. 

12.06  Fiscal Year.  The fiscal year of the Part- 
nership shall be the calendar year. 

12.07 Arbitration. Any 
claim arising out of or in connect 
this Agreement or any breach or al 
upon the request of any party invo 
settled by arbitration in the Dist 
to the rules then in effect of the 
ciation (or at any other place or 
arbitration mutually acceptable to 
Any award rendered shall be final 

dispute, controversy or 
ion with or relating to 
leged breach hereof shall, 
Ived, be submitted to and 
rict of Columbia pursuant 
American Arbitration Asso- 

under any other form of 
the parties so involved), 

and conclusive upon the 
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parties and a judgment thereon may be entered in the highest 
court of the forum, state or Federal, having jurisdiction. 
The expenses of the arbitration shall be borne equally by the 
parties to the arbitration, provided that each party shall 
pay for and bear the cost of its own experts, evidence and 
counsel. 

12.08  Syndication Fee.  The Partnership shall pay 
to Brean Murray, Foster Securities Inc. a syndication fee of 
$13,000 and an amount, up to $2,500, in reimbursement for 
actual expenses on the execution of this Agreement. 

ARTICLE XIII 
AMENDMENTS 

13.01  Proposal and Adoption of Amendments Gener- 

(a)  Amendments to this Agreement to reflect the 
addition or substitution of a Limited Partner, the 

of an additional or successor General Part- 
withdrawal of a General Partner shall be 
time and in the manner referred to in See- 
Any other amendments to this Agreement may 

designation 
ner, or the 
made at the 
tion 10.03. 
be proposed: 

(i)  by any General Partner, which shall give 
Notice to the Limited Partners of (A) the text of 
such amendment, (B) a statement of the purpose of 
such amendment, and (C) an opinion of counsel ob- 
tained by the General Partners to the effect that 
such amendment is permitted by the Uniform Limited 
Partnership Acfof the State of Maryland, will n(5t-5-' 
impair the limited liability of the Limited Part- 
and will not adversely affect the classification of 
the Partnership as a partnership for Federal income 
tax purposes; or 

(ii)  by Limited Partners whose combined Inter- 
ests represent 10% or more of the Interests of all 
Partners not then in default, who shall submit to 
the General Partners the text of such proposed 
amendment, together with a statement of the purpose 
of such amendment and an opinion of counsel obtain- 
ed by such Limited Partners to the effect that such 
amendment is permitted by the Uniform Limited Part- 
nership Act of the State of Maryland, will not im- 
pair the limited liability of the Limited Partners, 
and will not adversely affect the classification of 
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the Partnership as a partnership for Federal income 
tax purposes. 

The General Partners shall, within twenty (20) days 
after receipt of any proposal under Subsection (ii) 
above, give Notice to all Limited Partners of such pro- 
posed amendment and its statement of purpose and accom- 
panying opinion of counsel, together with the views, if 
any, of the General Partners with respect to such pro- 
posed amendment (including with respect to whether such 
proposed amendment is permitted by the Uniform Limited 
Partnership Act of the State of Maryland, will not im- 
pair the limited liability of the Limited Partners, or 
will not adversely affect the classification of the 
Partnership as a partnership for Federal income tax pur- 
poses) . 

(b) Except as otherwise provided for with respect 
to amendments described in Section 13.03 and subject to 
the provisions of Section 13.02, an amendment to this 
Agreement shall be adopted if such amendment shall have 
been Consented to either (i) by all General Partners, by 
at least two-thirds in Interest of the Limited Partners 
and by any Limited Partner whose approval is required by 
Section 13.02, provided that counsel for the Partnership 
gives its opinion to the Partnership to the effect that 
the Consent to such amendment by at least two-thirds in 
Interest of the Limited Partners is permitted by the 
Uniform Limited Partnership Act of the State of Mary-        i 
land, will not impair the limited liability of the Lim- 
ited Partners, and will not adversely affect the classi- 
fication of the Partnership as a partnership for Federal 
income tax purposes, or (ii) by all the General and Lim- 
ited Partners. 

(c) The General-Partner shall within a reasonaole*"?^-*-— 
time after the adoption of any amendment to this Agree- 
ment make any official filings or publications required 
or desirable to reflect such amendment including any re- 
quired filing for recordation of any Certificate. 

13.02 Limitations of Amendments. Notwithstanding 
the provisions of Section 13.01, no amendment to this Agree- 
ment may: ' 

(a) add to, detract from, or otherwise modify the 
purpose of the Partnership without the Consent of all 
the Partners; 

(b) enlarge the obligations of any Partner under 
this Agreement or convert the Interest of any Limited 
Partner into the Interest of a General Partner or modify 
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the limited liability of any Limited Partner, without 
the Consent of such Partner; 

(c) modify tne method of determining, or the order 
provided in Article X for allocations of profits and 
losses and distributions of Net Cash Flow, and net pro- 
ceeds from the sale or other distributions of the Proj- 
ect, and net proceeds resulting from the liquidation of 
the Partnership, without the Consent of each Partner ad- 
versely affected by such modification; 

(d) amend this Article XIII or Section 14.03 with- 
out the Consent of all Partners; or 

(e) directly or indirectly diminish or adversely 
affect the rights, interests and security of the Farmers 
Home Administration of the United States Department of 
Agriculture under any of the instruments executed by the 
Partnership for its benefit, including the security 
agreement, or to the mortgaged property. 

13.03  Amendments on Admission or Withdrawal of 
Partners. 

(a) If this Agreement shall be amended as a result 
of adding or substituting a Limited Partner pursuant 
to Section 8.04, the amendment to this Agreement shall 
be signed by the Managing General Partner, and by the 
Persons to be substituted or added, and, if a Limited 
Partner is to be substituted, by the assigning Limited 
Partner or its attorney-in-fact, and by the other Lim- 
ited Partners or their attorneys-in-fact. 

(b) if this Agreement shall be amended to reflect 
the withdrawal of a General "Partner and the business of 
the Partnership is continued, such amendment shall b*-?^, 
assigned by the remaining or successor General Part- 
ner (s), and by the Limited Partners or their attorneys- 
in-fact. 

ARTICLE XIV 
CONSENTS, VOTING AND MEETINGS 

14.01  Method of Giving Consent.  Any Consent re- 
quired by this Agreement may be given as follows: 

(a)  by a written Consent given by the consenting 
Partner and received by the Managing General Partner at 
or prior to the doing of the act or things for which the 
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Consent is solicited, provided that such Consent shall 
not have been nullified by: 

(i)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner prior 
to the doing of any act or thing the doing of which 
is not subject to approval at a meeting called pur- 
suant to Section 14.02; 

(ii)  Notice to the Managing General Partner of 
such nullification by the Consenting Partner to the 
time of any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(iii) the negative vote by such Consenting 
Partner at any meeting called pursuant to Section 
14.02 to consider the doing of such act or thing; 
or 

(b)  by the affirmative vote of the Consenting 
Partner to the doing of the act or thing for which the 
Consent is solicited at any meeting called pursuant to 
Section 14.02 to consider the doing of such act or 
thing. 

14.02  Meetings of Limited Partners.  Any matter 
requiring the Consent of all or any of the Limited Partners 
pursuant to any Section of this Agreement may be considered 
at a meeting of the Limited Partners held not less than fif- 
teen (15) nor more than sixty (60) days after Notice thereof 
shall have been given by any General Partner to all Limited 
Partners.  Such Notice (a) may be given by a General Partner, 
in its discretion, at any time, or (b) shall be given by the 
Managing General Partner within fifteen (15) days after re- 
ceipt from the Limited Partners whose combined Interests zepn^^.. 
resent 10% or more of the Interests of all Partners not then 
in default of a request for such meeting.  Such meeting shall 
be held either at the principal office of the Partnership or 
the principal office of the Managing General Partner, as 
shall be specified by the Managing General Partner, if Notice 
of such meeting is given pursuant to clause (a) of the next 
preceding sentence, or by the requesting Limited Partners, if 
Notice of such meeting is given pursuant to clause (b) of the 
next preceding sentence. 

Limited 
Limited 

14.03  Limitations 
Partners.' 

on Consents 
in which 

b^ Less 
Consent 

Than All 
oF At any time in which the Consent ot OTe 

PartneTs is solicited pursuant to a provision of 
this Agreement that authorizes the doing of an act or thing 
with the Consent of a percentage in Interest of the Limited 
Partners less than all of the Limited Partners, counsel for 

-52- 
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the Partnership will be requested by the Managing General 
Partner to render its opinion to the Partnership to the 
effect that the giving of Consent by less th• •".<* l «»• 
Limited Partners, in the circumstances then P^sent, ^ Per 
mitted bv the Uniform Limited Partnership Act of the State ot 
M»rv?and  will not impair the limited liability of the Lim- 
ited Parsers, and iTll not adversely affect the classifica- 
tion of tSrJ;rSSr.blp as a partnership for ^deral income 
tax ourooses.  If counsel for the Partnership is unable to 
render Kch pinion, then either (a) the Consent ot such ad- 
ditional Limited Partners shall be obtained as will enable 
counsel for the Partnership to deliver such °pinlon, or (b) 
the Consent of all of the General Partners and Limited Part 
ners shaU be obtained, in which event no opinion of counsel 
for the Partnership shall be required. 

14 04  BubffiUtloni to the Limited Partners.  The 
General Partner shall give the Limited Partners Notice of any 
proposal or other matter required by any provision of this 
Aareement or by law to be submitted for consideration and ap- 
proval Sf ?he Limited Partners.  Such Notice shall include 
any information required by the relevant provision or by 
law. 

ARTICLE XV 
GENERAL PROVISIONS 

TS^OI  Fm.H.A. Provisions.  This entire Agreement 
is subiect to the right of Fm.H.A. to refuse to allow the 
iolunvo!untary dissolution or transfer «« *«tMr.hlp lnt«r- 
ests with respect to this Partnership, and such act of trans 
fer! additionPor substitution,shall-be invalid and void un- 
less prior written consent-of the Fm.H.A. is ^nted.  This 
Consent is to be required until such Jimj M jU Oblig.tiont 
of this Partnership to Fm.H.A. are complete and f satistac 
?i0n has been properly recorded in the appropriate records. 
The above nSted requirement of Consent ^.Fm.HA   shall not 
be required for the addition or substitution of Limited Part 
nlrs whose Interest is less than ten percent (10%). 

15 02  Rnrden and Benefit.  The covenants and 

agreements contained herein shall be "^f "K^JS?. Sw- 
to the benefit of the heirs, executors, administrators, sue 
cessors and assigns of the respective parties hereto. 

15.03 Applicable Law. This Agreement shall be 
construed and enforced in accordance with the laws of the 
State of Maryland. 

-53- 
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15.04 Pronouns and Plurals.  All pronouns used 
herein shall be deemed to refer to the masculine, feminime, 
neuter, singular or plural as to the indentity of the Person 
or Persoms may require in the context, and the singular form 
of nouns, pronouns and verbs shall include the plural, and 
vice versa, whichever the context may require. 

15.05 Counterparts.  This Agreement may be exe- 
cuted in several counterparts, each of which shall be deemed 
to be an original copy, and all of which together shall con- 
stitute one agreement binding on all parties hereto, notwith- 
standing that all the parties shall not have signed the same 
counterpart. 

15.06 Separability of Proivis ions.  Each provision 
of this Agreement shall be considered separable and if for 
any reason any provisiion which is not essential to the ef- 
fectuation of the basic purposes of the Agreement is deter- 
mined to be invalid and contrary to any existing or future 
law, such invalidity shall not impair the operation of or af- 
fect those provisions of this Agreement that are valid. 

15.07 Entire Agreement.  This Agreement, together 
with the other agreements dated as of May 1, 1981 relating to 
additional obligations of the General Partners to the Part- 
nership or to the Limited Parters, set forth all (and is in- 
tended by all parties to be an integration of all) of the 
promises, agreements and understandings among the parties 
hereto with respect to the Partnership, the Partnership busi- 
ness and the property of the Partnership, and there are no 
promises, agreements, or understandings, oral or written, 
expressed or implied, among them other than as set forth or 
incorporated herein. 

IN WITNESS WHEREOF,- the parties hereto have here- 
under affixed their signatures and seals as of the /S*  day*-?-* 
of \AUJUU\ 1981 

GENERAL PARTNERS: 

WITNESS: 

^O^MX^LdUBSU <!"- ur w7 Edwards 

xL^l tUi^ 

\^ J cL*-rCu^l  

/ 
/Frederic 'F. Case 

-54- 



CLERKS NOTATION 

Document submitted for record 5 
in a condition not permitting 
sathfactory photographic repro- 
duction. 

BOOK 3PAGE  ^GTte.   24pAGh376 

C^^^CHuyrJo^ Us     s  ss.: 

wn. 182 P4Gf350 

XIOUNTT Or 
the year 
aforesaid On this cx'f^day of   /T?^/— m ** 

of 1981, before me, a Notary Public ii/and for the 
Itate and County, personally appeared Frederic F. Case, known 
•« «! to be the General Partner named in and subscribing to 
the'forSgotnflMENSED CERTIFICATE OF "«"ED PARTNERSHIP AND 
LIMITED PARTNERSHIP AGREEMENT OF JEFFERSON ASSOCIATES. 

affixed 
first above 

IN WITNESS WHEREOF, I have 
my official seal the day and 

hereunto set 
year in this 

my hand and 
Certificate 

written. 

JLjJk  (SEAL) 
blic 

My Commission Expires: 

My Commhsfon EicpirM September 30, 1VS4 

n n n 
y u u C 
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On this ^^t ^y of  ^/Tlt't^ for  * s;rn:id 
of 1^81  before me, a Notary Public iry^ncS for the aEoresaia 
S a e^d County, ^rsonally appeared Arthur W Edwards 
Z       Z   *.n  mo ^o h*. the General Partner named in and subscno 
inqto the fo?eglinS ASISDED CERTIFICATE OF LIMITED PARTNER- 
SHIP AND LIFTED PARTNERSHIP AGREEMENT OF JEFFERSON ASSOCI- 

ATES. 

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

£&* <£M W^-/fK  J1SEAL) 

My  Commission  Expires: 

My C<mmission Expire; September 30, 19!i4 

n n n j     n i i   i 
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EXHIBIT  A 

•TF.FFF.RSON ASSOCIATES 

The Limited Partners, their principal places of residence 
and thetr percentage Interests are as follows: 

Limited Partner 

Jay Cooper 
13061 Mar Street 
Coral Gables, Florida 

Seymour Gerber 
3501 N. Keyser Ave. 
villa 26 o-^noi Hollywood, Florida  33021 

Harold Winter 
90 49 Emerson Avenue 
Miami Beach, Florida 33154 

Edward L. & Loretta W. Slater 
2000 S. Ocean Drive, $?*• "02 
Ft. Lauderdale, Florida 33316 

percentage Interest 

38% 

19% 

19% 

19% 

J  U  U  L U  C     I 
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QDAKER CREEK ASSOCIATES LIMITED PARTWERSHIP      WBtuOCi 
CERTiriCATE OF AMENDMEHT       "      3 ^  J^g 

WHEREAS, Quaker Creek Associates was formed as a Maryland 

limited partnership pursuant to a Certificate of Limited 

Partnership filed for record with the Clerk of the Circuit 

Court for Anne Arundel County, Maryland, and was continued 

as a limited partnership under the Maryland Uniform Limited 

Partnership Act, pursuant to that certain Amended and Restated 

Certificate and Limited Partnership Agreement ("the Partnership 

Agreement") dated November 1, 1980, a copy of which is attached 

hereto as Exhibit 1, which was filed for record with the 

Clerk of the Circuit Court for Anne Arundel County, Maryland 

in Volume 13, page 497; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act; 

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

partners of Quaker Creek Associates; certifies as follows: 

1. The name of the partnership shall be Quaker Creek 

Associates Limited Partnership. 

2. The principal office of the partnership shall be 

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

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

same address. 

3. The name and address of each partner is: 

. M .'•"••;  i..' 

MM* 31 3*10:59 
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General Partners 

Arthur W. Edwards 

Frederic F. Case 

BOOK oPAGE i/7 

6 Norwood Road 
Annapolis, Maryland  21401 

7404 Summit Avenue 
Chevy Chase, Maryland  20815 

Special Limited Partner 

Greater Boston Development, Inc. 
45 School Street 
Boston, Massachusetts  02108 

Class B Limited Partner 

CM&H Investment Company 
45 School Street 
Boston, Massachusetts  02108 

Class A Limited Partners 

Ms. Evelyn K. Binter 

Mr. Robert F. Danahy 

Mr. Charles I. DiPuppo 

321 East Oak 
Moorestown, New Jersey  08057 

39 Westerly Road 
Weston, Massachusetts  02193 

1259 Lakemont Road 
Villanova, Pennsylvania  19085 

Mr. Edward R. Hampson - P.O. Box 188, Wilton Road 
Peterborough, New Hampshire 

Ms. Lorna U. Hauslohner  231 North Ithan Avenue 
Rosemont, Pennsylvania  19010 

Ms. Kathleen A. Holland  73 Daniel Street 
Portsmouth, New Hampshire 03801 

Mr. Joseph G. Kelnberger 48 Mohegan Road 
Larchmont, New York  10538 

Mr. Curtis W. Rogers 

J. Russell Twiss, M.D. 

One Vision Road 
East Providence, Rhode Island 02914 

215 East 72r.d Street 
New York, New York  10021 

n n n i 
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4. In all other respects, the Partnership Agreement 

shall remain in full force and effect. 

5. Quaker Creek Associates Limited Partnership elects 

to be bound by the Maryland Revised Uniform Limited Partner- 

ship Act before July 1, 1985. 

WITNESS the following signature this 3-7 day of June, 

1965. 

CLFRKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photooraphic repro- 
duction. 

Arthur W.  Edwards 
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QUAKER CREEK ASSOCIATES 

AMENDED AND RESTATED CERTIFICATE AND 

LIMITED PARTNERSHIP AGREEMENT   BOOK 

Preliminary Statement 

oPAGE tdil 

QUAKER CREEK ASSOCIATES (the "Partnership") was formed as a 
Maryland limited partnership pursuant to a Limited Partnership 
Agreement dated as of February 13, 1980, by and between Arthur W. 
Edwards and Frederic F. Case as General Partners and as (original) 
Limited Partners, and a Certificate of Limited Partnership with 
respect thereto was filed on September 10, 1980 with the Land 
Records in Anne Arundel County and Washington County, Maryland. 

The purposes 
Agreement are (i) 
Limited Partners, 
as Special Limited 
as Class B Limited 
Arthur W. Edwards 
Partners, and (v) 
and duties of the 

of this amendment to, and restatement of, said 
to enable the Partnership to admit Class A 
(ii) to admit Greater Boston Development, Inc. 
Partner, (iii) to admit CM&H Investment Company 
Partner, (iv) to provide for the withdrawal of 
and Frederic F. Case as (original) Limited 
to set out more fully the rights, obligations 
General Partners and the Limited Partners. 

Now, therefore, it is hereby agreed the Partnership Agree- 
ment of Quaker Creek Associates as presently in effect is amended 
and restated in its entirety as follows: 

ARTICLE I 

Defined Terms. 

The defined terms used in this Agreement shall have the  "?*5' 
meanings specified below: 

"Accountants" means Martin, LaMarca & Co. (Boston, Massachu- 
setts) or such other firm of independent certified public accoun- 
tants as may be engaged for the purpose of preparing the tax 
returns for the Partnership. 

"Admission Date" means the first day of the calendar month 
during which Class A Limited Partners are first admitted to the 
Partnership in accordance with Section 4.3 hereof. 

"Affiliate" rreans as to any named Partner or Partners (or as 
to every Partner if none are specifically named) (i) any such 
Partner or member of his Immediate Family; (ii) the legal repre- 
sentative, successor or assignee of, or any trustee of a trust 
for the benefit of, any such Partner or member of his Immediate 

J U U C       U C 0 O 
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Yamily; (iii) any Entity of which a majority of theBftAKting i»«ftJ* 
ests is ovmed by any one or more of the Persons referred to in 
the preceding clauses (i) and (ii); (iv) any officer, director, 
trustee, employee, stockholder (10% or more) or partner of any 
Person referred to in the preceding clauses (i), (ii) and (iii); 
and (v) any Person directly or indirectly controlling, or under 
direct or indirect common control with, any Person referred to in 
any of the preceding clauses. 

"Agreement" means this Amended and Restated Certificate and 
Agreement of Limited Partnership, including Schedule A hereto, as 
it may be further amended from time to time. 

"Auditors" means the firm of Regardie, Brooks & Lewis 
(Bethesda, Maryland) or such other firm of independent certified 
public accountants which may be engaged for the purpose of audit- 
ing the books and records of the Partnership and certifying 
financial reports of the Partnership. 

"Breakeven Point" means the first time at which, as certi- 
fied by the General Partners, based upon four consecutive full 
calendar months of operation occurring after Permanent Mortgage 
Commencement, the rental income of the Partnership actually 
received on a cash basis (excluding prepaid rent) shall have 
exceeded all the Partnership's expenses on an accrual basis 
except for depreciation, required payments to reserve accounts, 
the Investor Service Fee and payments to the General Partners 
(other than the Contract Management Fee).  For purposes of the 
foregoing determination, expenses shall (i) include monthly pay- 
ments of principal and interest in the amount specified in the 
permanent Mortgage regardless of any forbearance thereof, (ii) 
include a pro rata portion of the annual amount (as estimated by 
the General Partners) of those seasonal expenses (such as utili- 
ties and maintenance expense) which might reasonably be expected 
to be incurred on an unequal basis during a full annual period of 
operation, and (iii) be adjusted, if necessary, so that the ex-*---^. 
penses of real estate taxes and insurance are based on the General 
Partners' estimate of the full value of the Project after comple- 
tion of construction. 

"Capital Contribution" means the total value of cash and 
other consideration contributed and agreed to be contributed to 
the Partnership by each Partner as shown in Schedule A, which is 
attached hereto and made a part hereof.  Any reference in this 
Agreement to the Capital Contribution of a then Partner shall 
include a Capital Contribution previously made by any prior 
Partner for such partnership interest of such then Partner. 

2 84 

"Capital Transaction" means any transaction the proceeds of 
ich are not includable in determining Cash Flow including, 

without implied limitation, the sale or other disposition of all 
or substantially all of the assets of the Partnership and any 
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•refinancing of the Mortgage but excluding the payment of Capital 
Contributions by the Partners. 

"Cash Flow" means the profits or losses of the Partnership 
from and after Permanent Mortgage Commencement (as said profits 
and losses are determined in accordance with Section 10.1.E) but 
subject to any applicable FmHA requirements and further subject 
to the following: 

(a) Depreciation of building, improvements and per- 
sonal property and amortization of any financing fee shall 
not be considered as a deduction; 

(b) Mortgage amortization shall be considered as a 
deduction; 

(c) A reasonable reserve shall be deducted to provide 
for working capital needs, funds for improvements or re- 
placements or for any other contingencies of the Partnership; 

(d) Any amounts paid for capital expenditures shall be 
considered as a deduction, unless paid from any replacement 
reserve for capital expenditures or unless funds therefor 
have been provided through insurance; 

(e) The proceeds of any Mortgage refinancing, any 
sale, exchange, eminent domain taking, damage or destruction 
(whether insured or uninsured), or other disposition, of all 
or any part of the Project (other than the proceeds of any 
business or rental interruption insurance) shall not be 
included in Cash Flow; 

(f) Any rent or interest subsidy payments shall be 
included as income in Cash Flowj^ 

(g) The fees set forth in Section 6.12 hereof, the *-?•«,-.. ~ 
lease-up fees referred to in Article XI, the Investor Service 
Fee for 1980, 1981 and 1982 and any fee payable in connec- 
tion with any transaction referred to in clause (e) above, 
shall not be considered as a deduction. 

"Class A Limited Partners" means any of those Persons who 
are listed in Schedule A as Class A Limited Partners, including 
Substitute Class A Limited Partners, at the time of reference 
thereto, in their capacities as such. 

"Class B Limited Partner" means CM&H Investment Company, its 
successors and assigns.  The term "Class B Limited Partner" shall 
also include, but subject to the provisions of the last sentence 
of Section 7.4, any holder of a Partnership interest designated 
as a Class B Limited Partner pursuant to Sections 4.6.B or 7,4. 
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^    *    "Class Contribution" means the .aggregate Capital Contri- 
butions of all the members of a particular class of Partners 
[e.g., the General Partners, the Class A Limited Partners, 
Special Limited Partner or the Class B Limited Partner(s)]. 

"Code" means the Internal Revenue Code of 1954, as amended 
from time to time. 

"Commitments" means and includes the commitment of the Con- 
struction Lender to make the construction Mortgage loan, the 
commitment of the Permanent Lender to provide the permanent 
Mortgage loan upon completion of construction pursuant to Section 
515 of the Housing Act of 1949, the commitment of FmHA to provide 
interest credit assistance and rental assistance payments, if 
any, for the Project pursuant to Section 521 of the Housing Act 
of 1949 and any and all documents and other instruments executed 
in connection with any of the foregoing. 

"Completion Date" means the date upon which FmHA issues a 
certificate of occupancy with respect to all units of the Project. 

"Consent of the Limited Partners" means the prior written 
consent or approval of Limited Partners whose Capital Contribu- 
tions represent at least 60% of the aggregate of the Class A 
Limited Partner Class Contribution but excluding entirely from 
such calculation any Capital Contributions of a General Partner 
in his capacity as a Limited Partner. 

"Construction Contract" means the construction contract 
dated February 13, 1980, and any amendments thereto, between the 
Partnership and Case/Edwards Construction Co., Inc. 

"Construction Lender" means Union Trust Company of Maryland 
or its assignee(s). 

"Construction Loan Agreement" means the Building Loan'Agree?*, 
ment dated September 8, 1980, and any amendments thereto, between 
the Partnership and the Construction Lender. 

"Contract Management Fee" means the Contract Management Fee 
described in Article XI. 

"Entity" means any general partnership, limited partnership, 
corporation, joint venture, trust, business trust, cooperative or 
association. 

"Event of Bankruptcy" means as to any Person the filing of a 
petition for relief as debtor or bankrupt under the Bankruptcy 
Code of 1978 or like provision of law; insolvency of such Person 
as finally determined by a court proceeding; filing by such 
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Person or emother of a petition or application to accomplish the 
same or for the appointment of a receiver or a trustee for such 
Person or a substantial part of his assets; or commencement of 
any proceedings relating to such Person under any other reorgani- 
zation, arrangement, insolvency, adjustment of debt or liquida- 
tion law of any jurisdiction; unless, with respect to any of the 
foregoing, such event of bankruptcy is susceptible to cure and is 
cured within 90 days. 

"FmHA" means the Farmers Home Administration of the United 
States Department of Agriculture. 

"FmHA Loan Agreement" means the FmHA Loan Agreement of 
February 12, 1980 and any amendments thereto, from the Partner- 
ship to FmHA in connection with the Mortgage. rn 

"General Partner" means any Person designated as a General <V^ 
Partner in Schedule A or any Person who becomes a General PartnerOC 
as provided herein, in his capacity as such, and if there be more^i 
than one General Partner at any time, the singular shall include 
every such Person. 

"General Partners' Loan" means a loan by the General Part- 
ners to the Partnership pursuant to Section 9.2 and which is 
repayable only as provided in Section 10.2.B. 

"Immediate Family" means, with respect to any person, his 
spouse, parents, parents-in-law, descendants, nephews, nieces, 
brothers, sisters, brothers-in-law, sisters-in-law, children- 
in-law and grandchildren-in-law. 

"Initial 90% Occupancy Date" means the first date upon which 
44 apartment units of the Project have been leased under executed 
FmHA approved leases to qualified tenants. 

"Installment" means a portion of the Class A Limited Partner**-* -— 
Capital Contribution paid or payable to the Partnership as set 
forth in Section 5.1. 

"Investor Service Fee" means the fee that shall be paid to 
Greater Boston Group Management, Inc., an Affiliate of the Special 
and Class B Limited Partners pursuant to Section 12.9 for provid- 
ing reporting services to the Class A Limited Partners. 

"Lenders" means the Construction Lender and Permanent Lender. 

"Limited Partner" or "Limited Partners" means any or all 
those Persons designated in Schedule A as Class A Limited Part- 
ners, Special Limited Partner or Class B Limited Partner(s) or 
any Person who becomes a Substitute Class A, Special or Class B 
Limited Partner as provided herein, in each such Person's capa- 
city as a Limited Partner of the Partnership. 
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''Management Agent" means the managing and rental agent for 

the Project. 

"Management Fee" means the amount so designated in Article 
XI >/hich is payable to the Management Agent as partial compensa- 
tion for its Project management services. 

"Mortgage" means the mortgage indebtedness of the Partner- 
ship to the Lenders; where the context admits "Mortgage" shall 
mean and include the promissory note evidencing said indebted- 
ness, the mortgage deed securing the promissory note, and all 
other documentation related thereto. 

"Negative Basis" means, as to a Partner and a point in time, 
the amount, if any, by which (1) the sum of the aggregate losses 
and distributions allocated prior to such point in time to such 
Partner exceeds (2) the sum of the aggregate profits allocated 
prior to such point in time to such Partner plus such Partner's 
paid-in Capital Contribution. 

"Partner" means any General Partner or Limited Partner. 

"Partnership" means Quaker Creek Associates. 

"Partnership Interest" means that percent of the profits, 
losses and distributions of the Partnership to which each Partner 
is entitled under the provisions of Article X hereof at the time 
of calculation. 

"Permanent Lender" means FmHA or its assignee. 

"Permanent Mortgage Commencement" means the first date on 
which all of the following have occurred:  (i) the Completion 
Date, (ii) the principal amount and date of maturity of the 
permanent Mortgage have been finally determined, and (iii).amor- 
tization of the permanent Mortgage has commenced. 

"Person" means any individual or Entity. 

r r 

i 

"Positive Basis" means, 
by which 

as to a Partner and a point in time, 
(1) the sum of the aggregate profits the cunount, if any, ^j T^..^.. X*, W.^ -—.. —.   3^--3- 

allocated prior to such point in time to such Partner and such 
the sum of the 
to such point 

Partner's paid-in Capital Contribution exceeds (2) 
aggregate losses and distributions allocated prior 
in time to such Partner. 

"Project" or "Property" means the real property, consisting 
of approximately 7.35 acres located in Hancock, Washington County, 
Maryland, as more fully described in the Mortgage, together with 
(i) all buildings and other improvements on or to be constructed 
or made upon such property pursuant to the Project Documents, and 
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feii)  all  furnishings, equipment and personal property covered by 
the Mortgage. 

"Project Documents" means and includes the Mortgage, FmHA 
Loan Agreement, Construction Loan Agreement, the Commitments, the 
Construction Contract, and all other instruments delivered to (or 
required by) the Construction Lender or FmHA in connection with 
their commitments to the Partnership, and all other documents 
relating to the Project and by which the Partnership is bound. 

"Rental Assistance Agreement" means the Rental Assistance 
Agreement to be entered into between the Partnership and FmHA 
substantially in the form of Exhibit R-2 to FmHA Instruction 
444.5 and which shall be applicable to at least 19 apartment 
units. 

"Residual Receipt Notes" means the non-interest bearing 
promissory notes of the Partnership issued pursuant to Section 
6.10 hereof and not secured by any liens or other charges upon 
the property of the Partnership, which notes shall be payable 
only as expressly permitted in this Agreement. 

"Retirement" (including the verb form "Retire" and the 
adjective form "Retirincf") means as to a General Partner, the 
occurrence of death, adjudication of insanity or incompetence. 
Event of Bankruptcy, dissolution, liquidation, or voluntary or 
involuntary withdrawal or retirement from the Partnership for any 
reason, including whenever a General Partner may no longer con- 
tinue as a General Partner by law or pursuant to any terms of 
this Agreement. 

"Special Limited Partner" means Greater Boston Development, 
Inc., its successors and assigns. 

"State" means the State of Maryland. 

"Subordinated Loan" means a loan made by the General Part- 
ners to the Partnership pursuant to Section 6.11 and which is 
repayable with interest at 8% per annum and only as provided in 
Article X.  The form and provisions of all Subordinated Loans 
shall conform to FmHA rules and regulations. 

"Substitute Limited Partner" means any Person who is ad- 
mitted to the Partnership as a Limited Partner under the provi- 
sions of Section 8.3, or acquires the interest of a Limited 
Partner pursuant to the provisions of Section 5.2 or 5.3. 

"Uniform Act" means Title 10 of the Corporations and Associ- 
ations Article of the Annotated Code of Maryland, as amended from 
time to time. 
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"Unit" means a portion of the Class A Limited Partner Class 
Contribution representing a Capital Contribution of $35,000. 

"Working Capital Loan" means a loan made by the General 
Partners to the Partnership pursuant to Section 9.1 and which is 
repayable without interest only as provided in said Section 9.1. 

ARTICLE II 

Continuation of Partnership; Name; Purpose; Term and Dissolution 

Section 2.1 Continuation 

OS 

CO 
is- 
•en 

JS3 

The parties hereto agree to continue the limited partnership -^ 
known as Quaker Creek Associates, formed pursuant to the provi- ^^ 
sions of the Uniform Act. 

Section 2.2 Name and Office 

The Partnership shall be conducted under the name and style 
of Quaker Creek Associates.  The principal office of the Partner- 
ship shall be Six Norwood Road, Annapolis, Maryland 21401. The 
General Partners may at any time change the location of such 
principal office and shall give due notice of any such change to 
the Limited Partners. 

Section 2.3 Purpose 

The purpose of the Partnership is to acquire, hold, invest 
in, construct, develop, improve, maintain, operate, lease and 
otherwise deal with the Project.  The Partnership and the General 
Partners shall operate the Project in accordance with any appli- 
cable FmHA regulations and shall use their reasonable efforts to 
generate Cash Flow for distribution to the Partners at the maxi- 
mum realizable level in view of- applicable FmHA regulations.  The 
Partnership shall not engage im any other business or activity.*,?*1-'~ 

Section 2.4 Term and Dissolution 

The Partnership shall continue in full force and effect 
until December 31, 2040, except that the Partnership shall be 
dissolved and its assets liquidated prior to such date upon the 
happening of any of the following events: 

A. The sale or other disposition of all or substantially 
all of the assets of the Partnership; or 

B. Any event as a result of which no General Partner 
remains, if the Partnership is not reconstituted pursuant to 
Section 7.3 hereof; or 
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C.  The election to dissolve the Partnership made in writ- 
ing by the General Partners with the Consent of the Limited Part- 
ners and the approval of FmHA. 

Upon dissolution of the Partnership, the General Partners 
(of their trustees, receivers or successors) shall cause the 
cancellation of the Partnership's Certificate of Limited Partner- 
ship, liquidate the Partnership assets and apply and distribute 
the proceeds thereof in accordance with Section 10.3. Notwith- 
standing the foregoing, if, during liquidation, the General Part- 
ners shall determine that an immediate sale of part or all of the 
Partnership's assets would cause undue loss to the Partners, the 
General Partners may, in order to avoid such loss, either defer 
liquidation of, and withhold from distribution for a reasonable > 
time, any assets of the Partnership except those necessary to 
satisfy the Partnership debts and obligations (except Residual 
Receipt Notes, Working Capital Loans, Subordinated Loans and the 
General Partners' Loan) or distribute the assets to the Partners 
in kind. 

ARTICLE III 

Mortgage, Refinancing and Disposition of Property 

A. The Partnership shall borrow, subject to the terms of 
this Agreement, whatever amounts may be authorized by FmHA for 
the acquisition, development and construction of the Project and 
to meet the expenses of operating the Project until Permanent 
Mortgage Commencement and shall secure the same by the Mortgage. 
The Mortgage shall provide that no Partner, either General or 
Limited, shall have any personal liability for the payment of all 
or any part of the Mortgage, except as may be expressly permitted 
pursuant to Section 6.7 hereof. 

The General Partners are specifically authorized to execute 
such documents as they deem necessary in connection with the  *"?**- 
acquisition, development and financing of the Project, including, 
without limiting the generality hereof, the Mortgage and the 
Project Documents. 

B. The Partnership may decrease, increase or refinance the 
Mortgage and may make any required transfer or conveyance of 
Partnership assets for security or mortgage purposes, provided, 
however, any such decrease, increase or refinancing of the Mort- 
gage to the Permanent Lender may be made only with the Consent of 
the Limited Partners unless such decrease, increase or refinanc- 
ing is required by FmHA in which event the Consent of Limited 
Partners shall not be required. 

C. The Partnership may sell, lease, exchange or otherwise 
transfer or convey all or substantially all the assets of the 
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Partnership with the Consent of the Limited Partners. Notwith- 
standing the foregoing, no such Consent shall be required for the 
leasing of apartments to tenants in the normal course of opera- 
tions or the leasing of all or substantially all the apartments 
to *a public housing authority at rents satisfactory to FmHA as 
expressed in writing. 

CO 

C3 

D.  Notwithstanding the foregoing, the Partnership may 
sell, lease, exchange or otherwise transfer or convey all or 
substantially all the assets of the Partnership without the 
Consent of the Limited Partners; provided, however, that the 
Partnership obtains the consent of FmHA and such sale, lease or 
exchange is proposed following the twentieth year of the anni- 
versary of Permanent Mortgage Commencement. 

ARTICLE  IV 

CO 
~o 

•CTJ 

CO 
to 

Partners; Capital 

Section 4.1 General Partners 

The General Partners as of the date of this Agreement are 
Arthur W. Edwards and Frederic F. Case. At all times when there 
is only one General Partner of the Partnership, the term "General 
Partners'- shall refer to such sole General Partner alone. The 
General Partners shall be bound by the Project Documents, and no 
additional General Partner shall be admitted to the Partnership 
who does not first agree to be bound by the Agreement (and assume 
the obligations of a General Partner hereunder) and by the Pro- 
ject Documents to the same extent and on the same terms as the 
other General Partners. 

Section 4.2 Original Limited Partners, Special Limited Partner 
and Class B "Limited Partner '"?*;—— 

A. Prior to the date of this Agreement, the original Lim- 
ited Partners have been Arthur W. Edwards and Frederic F, Case. 
The said original Limited Partners shall be automatically with- 
drawn and their Capital Contribution consolidated with their 
General Partner interest as soon as the Class A Limited Partners 
are admitted under Section 4.3 hereof. 

B. The Special Limited Partner is Greater Boston Develop- 
ment, Inc. 

C. The Class B Limited Partner is CM&H Investment Company. 

Section 4.3 Class A Limited Partners 

The General Partners may admit to the Partnership Class A 
Limited Partners who agree to contribute up to a total of $350,000 
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to the capital of the Partnership, and thereafter may admit 
additional Class A Limited Partners only with the Consent of the 
Limited Partners.  Each Class A Limited Partner hereunder and any 
incoming (or Substitute) Class A Limited Partner shall, as a 
condition of receiving any interest in the Partnership, agree to 
be bound by the terms and provisions of the Project Documents and 
the Agreement to the same extent and on the same terms as the 
other Class A Limited Partners. A Class A Limited Partner may 
become a party hereto by signing a counterpart of the Agreement 
in such manner as the General Partners shall determine, and by so 
signing such Class A Limited Partner shall be deemed to have 
adopted and to have agreed to be bound by all the provisions of 
the Agreement, provided, however, that no such counterpart shall 
be binding until it has been signed by one of the General Partners 

Section 4.4 Capital 

The Capital Contribution of each Partner shall be as set 
forth on Schedule A.  The original capital account of each Part- 
ner shall be the amount theretofore contributed by him in respect 
of his Capital Contribution. No interest shall be paid on the 
Capital Contribution of any Partner. No Partner shall have the 
right to withdraw his Capital Contribution or to demand and 
receive property of the Partnership in return for his Capital 
Contribution except as may be specifically provided in this 
Agreement and except as may be required by any state securities 
law applicable to any Class A Limited Partner who desires to 
withdraw from the Partnership. 

Section 4.5 Liability of Limited Partners 

No Limited Partner shall be liable for any debts, liabil- 
ities, contracts or obligations of the Partnership. A Limited 
Partner shall only be liable to pay his. Capital Contribution as 
and when the same is due hereunder except as otherwise provided 
in ihe Uniform Act. 

Section 4.6 Special Rights of Limited Partners 

A. Subject to the provisions set forth in this Section 4.6, 
the Limited Partners by a vote of the majority in interest of the 
Limited Partners shall have the right: 

(i)  to remove any or all of the General Partners if 
the General Partner shall have committed fraud or gross 
negligence in handling the business affairs of the Partner- 
ship, or shall have failed to cure a default in the Mortgage 
or Mortgage Note or a material breach of the Project Documents 
after reasonable notice, or shall have failed to cure a 
material breach of this Agreement or of their fiduciary 
obligations after reasonable notice; 

375 
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(ii) to aunend this Agreement in any particular other 

than the extension of the term of the Partnership; 

(iii) to dissolve the Partnership; 

(iv) to continue the business of the Partnership with 
substitute General Partner(s); and 

(v) to require the sale of all or substantially all 
of the assets of the Partnership; 

provided, however, that no removal of a General Partner or amend- 
ment of this Agreement shall affect the vested rights (including, 
without limitation, the right to receive any fees, allocable 
share of Cash Flow or other distributions, or profits and losses, 
all as provided in Sections 10.2.B and 10.3 herein) or increase 
any of the obligations of any General Partner, without his prior 
written consent, and that no amendment shall increase the liabil- 
ity of any Limited Partner or in any way alter his allocable 
share of Cash Flow or other distributions or profits and losses 
hereunder without his prior written consent.  The exercise of any 
rights provided for in subparagraphs (i) through (v) of this 
paragraph shall each be subject to (a) a prior determination by a 
court of competent jurisdiction in an action brought by or on 
behalf of the Limited Partners that neither the grant nor exer- 
cise of the rights afforded by the provisions sought to be exer- 
cised under the circumstances then in question will be deemed 
taking part in the control of the business of the Partnership so 
as to result in the loss of any Limited Partner's limited liabil- 
ity and (b) a ruling by the Internal Revenue Service that such 
tights will not result in the Partnership not being considered a 
partnership for Federal income tax purposes. 

B. Any General Partner removed pursuant to this Section 4.6 
shall, upon such removal, become- a Class B Limited Partner with 
the same interest in the Partnership which he held prior to suclf^ 
removal but subject to the provisions of the last sentence of 
Section 7.4.A.  The Limited Partners or any successor General 
Partner proposed by them shall have the option, but not the 
obligation, of acquiring the Partnership interest of any removed 
General Partner upon payment of the agited or fair market value 
of such interest.  Any dispute as to such value shall be submit- 
ted to a committee composed of three qualified real estate ap- 
praisers, one chosen by the removed General Partner, one chosen 
by the successor General Partner or the Limited Partners, as the 
case may be, and the third chosen by the two so chosen.  The 
proceedings of such committee shall conform to the rules of the 
American Arbitration Arsociation, as far as appropriate, and its 
decision shall be promptly rendered and shall be final and bind- 
ing.  The Partnership may offset against any payments to a Gen- 
eral Partner so removed, any damages, determined in arbitration 
as set forth above, suffered by the Partnership as a result of 
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any material breach of the obligations of such General Partner 
hereunder.  A General Partner so removed will not be liable for 
any obligations of the Partnership after the effective date of 
his removal. 

Section 4.7 Meetings 

Meecings of the Partnership may be called by the General 
Partners or by Limited Partners holding more than 10% of the then 
outstanding Limited Partner interests, for any matters for which 
the Partners may vote as set forth in this Agreement.  Upon 
receipt of a written request stating the purposes of the meeting, 
the General Partners shall within 10 days schedule a meeting for 
a convenient time not less than 15 nor more than 60 days after 
receipt of said request and give the Partners written notice of 
the meeting and the purpose thereof.  All meetings shall be held 
in the State or as the General Partners may designate. 

O-i 

ARTICLE V 

Capital Contributions of Class A Limited Partners 

Section 5.1 Payments 

Class A Limited Partner Capital Contributions shall be paid 
in cash in Installments as follows: 

(1) $4,000 per Unit (the "First Installment") shall be 
payable at the time of admission of the Class A Limited 
Partner to the Partnership; 

(2) $6,250 per Unit (the "Second Installment") shall 
be payable on February 1, 1981; 

(3) $6,250 per Unit -(the "Third Installment") shall be 
payable on the later of (1) May 1, 1981, or (ii) the Com-*-?^ 
pletion Date; 

(4) $6,500 per Unit (the "Fourth Installment") shall 
be payable on the later of (i) February 1, 1982, or (ii) on 
the Initial 90% Occupancy Date; 

(5) $6,000 per Unit (the "Fifth Installment") shall be 
payable on the later of (i) February 1, 1983 or (ii) thirty 
(30) days from the date that the Breakeven Point has been 
achieved; 

(6) $6,000 per Unit (the "Final Installment") shall be 
payable on the later of (i) February 1, 1984 or (ii) one 
year from the due date of the Fifth Installment; 
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provided, however, that the General Partners shall give the Class 
A Limited Partners not less than 21 days' written notice of the 
due date of each Installment subsequent to the First Installment. 

The obligation of the Class A Limited Partners to pay each 
Installment of Capital Contribution is conditioned upon delivery 
by the General Partners of a written certificate (the "Certifi- 
cate") stating that (i) all the conditions to such Installment 
have been satisfied, (ii) all representations and warranties of 
the General Partners contained in this Agreement (including 
without limitation Section 6.6 hereof) are true and correct 
(excluding those with no material effect) and (iii) as to the 
General Partners or any of their Affiliates, no default has 
occurred and is continuing under the Agreement or the Project 
Documents.  The Certificate for the First Installment shall be 
delivered to the Special Partner on the date of admission of the 
Class A Limited Partners, and Certificates for each subsequent 
Installment shall be dated and delivered to the Class A Limited 
Partners not less than ten (10) days nor more than thirty (30) 
d-ys prior to the due date for such Installment. 

If, as of the date when any Installment subsequent to the 
First Installment would otherwise be due, any statement required 
to be made in the General Partners' Certificate cannot be truth- 
fully made, the General Partners shall notify the Class A Limited 
Partners of the reason why such statement would be untrue if made 
and the Class A Limited Partners shall not be required to pay 
such Installment; provided, however, that if such statement shall 
subsequently become true and correct, and the General Partners 
shall not otherwise be in default hereunder, then the Class A 
Limited Partners shall pay such Installment to the Partnership 
thirty (30) days after delivery by the General Partners of their 
Certificate together with an explanation of the manner in which 
each previously untrue statement had become true. 

Section 5.2 Defaults 

In the event any Class A Limited Partner (the "Defaulting 
Limited Partner") fails to pay any Installment of his Capital 
Contribution when due, he shall be deemed to be in default here- 
under. 

Upon the occurrence of such default, the General Partners 
shall give notice of such default to all Partners ("Default 
Notice") specifying the nature of the default and the aggregate 
amount of Capital Contributions theretofore contributed by the 
Defaulting Limited Partner.  The nondefaulting Limited Partners 
shall have the option to purchase, for a price hereinafter speci- 
fied, the Defaulting Limited Partner's entire interest as a Class 
A Limited Partner including all profits, losses and distributions 
attributable to such interest which have not been previously 
distributed or allocated in a tax return filed by the Partner- 
ship.  Such option may be exercised by a Limited Partner (the 
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"Purchasing Limited Partner") by giving to the Partnership, 
within fifteen (15) days of the mailing of the Default Notice, 
notice of his desire to purchase all or part of the Defaulting 
Limited Partner's interest as a Class A Limited Partner (the 
"Purchase Notice") specifying the percentage which the Purchasing 
Limited Partner desires to purchase. 

c 

In the event the total of the percentages of the Defaulting 
Limited Partner's interest which the Purchasing Limited Partners 
desire to purchase is equal to or less than 100%, each Purchasing 
Limited Partner shall be alloved to purchase the percentage 
specified in his Purchase Notice. The General Partners may then 
purchase any part of such interest which is not so purchased by 
Purchasing Limited Partners. 

In the event the total of the percentages of the Defaulting 
Limited Partner's interest which Purchasing Limited Partners 
desire to purchase is greater than 100%, and they are unable to 
agree as to the apportionment thereof, each shall be entitled to 
purchase in proportion to his Capital Contribution. Each Pur- 
chasing Limited Partner and/or any purchasing General Partner 
shall become a Substitute Class A Limited Partner to the extent 
of the interest which he purchases hereunder. 

The purchase price to be paid to the Defaulting Limited 
Partner pursuant to this Section 5.2 shall be an amount equal to 
90% of the paid-in Capital Contribution of the Defaulting Limited 
Partner less the sum of (i) the total amount of cash distribu- 
tions, if any, theretofore made to the Defaulting Limited Partner 
under Article X of this Agreement, (ii) all reasonable expenses 
incurred by the Partnership and the purchaser of the interest in 
question in connection with such purchase, and (iii) an amount 
equal to 50% of the net losses attributable to or previously 
allocated to such Defaulting Limited'Partner.  Each purchaser 
shall (i) pay to the Partnership his pro rata share of the In-*-?*^..- 
stallment as to which the default occurred and (ii) assume his 
pro rata share of all other obligations of the Defaulting Limited 
Partner, if any, to the Partnership. 

The obligations of the Defaulting Limited Partner to the 
Partnership hereunder shall not be extinguished by the transfer 
of his interest, but only by, and to the extent of, the Capital 
Contributions made in his place by the purchaser of his interest. 
If the option to purchase the Defaulting Limited Partner's inter- 
est is not exercised within the time provided, unless and until 
such default shall be cured, any distributions pursuant to Art- 
icle X hereof in respect of the interest of the Defaulting Lim- 
ited Partner shall be applied first to interest on the defaulted 
amount at the maximum legal rate and then to the defaulted amount, 
and the profits and losses in respect thereof shall be allocated 
to the General Partners.  Exercise of the options provided by 
this Section 5.2 shall be suspended during any period in which 
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exercise hereof would cause a termination of the Partnership for 
tax purposes. 

Whether or not this option is exercised, the Defaulting 
Limited Partner shall have no right to receive such profits, 
losses and distributions, but any successor to his interest shall 
receive the benefits of the same. 

As an alternative to commencing the procedure above provided 
in this Section 5.2, or in the event that any or all of the 
interest of a Defaulting Limited Partner remains unpurchased 
after following such procedure, the General Partners may pursue 
any and all available legal remedies against the Defaulting 
Limited Partner in order to collect the amount owing from him to 
the Partnership. 

Section 5.3 Repurchase Obligation 

A.  Failure to Complete.  If (i) there shall be a construc- 
tion stoppage on the Project which shall continue for a period of 
one year, or (ii) Permanent Mortgage Commencement shall not have 
occurred before April 30, 1982 (or prior to any later date fixed 
with the Consent of the Limited Partners and FmHA), or (iii) 
prior to Permanent Mortgage Commencement:  (a) a mortgagee shall 
commence foreclosure proceedings under any Mortgage, or (b) any 
one of the Commitments has been terminated and such Commitment 
has not been reinstated or replaced within 60 days with terms 
equally favorable or more favorable to the Limited Partners or 
terms approved by Consent of the Limited Partners, or (c) the 
Construction Lender shall irrevocably refuse to make any further 
advances under the Mortgage and such decision is not reversed or 
the Construction Lender replaced within sixty (60) days, or (d) 
FmHA shall have terminated, withdrawn or reduced its commitment 
to provide interest credit assistance or rental assistance pay- 
ments to the Partnership and sjuch commitment(s) are not rein- ^_ 
stated or replaced by similar commitments within one hundred 
twenty (120) days, then the General Partners shall offer to 
purchase the Partnership interests of all Limited Partners as 
follows.  The General Partners shall, within fifteen (15) days of 
the occurrence of such event, send to each Limited Partner notice 
of such event and of their obligation to purchase the interest of 
any Limited Partner hereunder.  Any Limited Partner desiring to 
sell his interest to the General Partners shall send notice 
thereof to the Partnership within thirty (30) days after the 
mailing date of the General Partners' notice.  The General Part- 
ners shall within thirty (30) days thereafter purchase such 
Limited Partner's interest for a cash purchase price equal to 
such Limited Partner's paid-in Capital Contribution (without 
interest) less the aggregate amount of cash distributions, if 
any, paid to such Limited Partner pursuant to this Agreement. 
Upon the receipt of such payment, the General Partners shall 
become Substitute Limited Partners with respect to such Limited 
Partner's interest acquired hereunder, the interest of such 
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Limited Partner shall terminate and such Limited Partner shall 
have no further obligation to the Partnership. 

B.  FmHA Disapproval.  If FmHA shall disapprove any Limited 
Partner within 120 days of his admission to the Partnership, then 
the Limited Partner shall, effective as of such time (or such 
other time as may be specified by the FmHA in its disapproval), 
cease to be a Limited Partner and the General Partners shall 
purchase his interest in the Partnership for a cash price equal 
to the amount of his paid-in Capital Contribution less the aggre- 
gate amount of cash distributions theretofore received by such 
Limited Partner pursuant to this Agreement, less 50% of the net 
losses attributable to or previously allocated to such Limited 
Partner.  Upon such purchase, the General Partners shall become 
Substitute Limited Partners with respect to such Limited Part- 
ner's interest acquired hereunder, and such Limited Partner shall 
have no further liability to the Partnership.  Payment of such 
purchase price shall be made within ten (10) days of the effec- 
tive date of the termination of the disapproved Limited Partner's 
interest. 

Section 5.4 Limitation on Purchases by Corporate General 
Partner 

Notwithstanding any other provisions of this Agreement, no 
corporate General Partner hereunder or Affiliate thereof shall 
acquire a Limited Partner interest if such acquisition would, in 
the opinion of tax counsel to the Partnership, jeopardize the 
status of the Partnership as a partnership under the Code.  In 
those cases where a corporate General Partner is obligated to 
purchase a Limited Partner's interest hereunder, it shall arrange 
for such purchase to be made by another Person, but said General 
Partner shall remain liable for the purchase price of such inter- 
est.  In those cases where an option is granted to a corporate 
General Partner hereunder, it" may designate another Person to bf"' 
optionee. 

ARTICLE VI 

Rights, Powers and Duties of General Partners 

Section 6.1 Authorized Acts 

Subject to all other provisions of this Agreement including 
(but not limited to) Article III, the General Partners for, in 
the name and on behalf of the Partnership are hereby authorized 
to do the following in furtherance of the purposes of the Part- 
nership: 

(1)  To acquire by purchase, lease or otherwise any 
real or personal property. 
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(2) To construct, operate, maintain, finance and 
improve, and to own, sell, convey, assign, mortgage or lease 
any real estate and any personal property. 

(3) To borrow money and issue evidences of indebted- 
ness and to secure the same by mortgage, pledge or other 
lien on the Project or any other assets of the Partnership. 

(4) To prepay in whole or in part, refinance or modify 
the Mortgage or any other mortgages affecting the Project 
and in connectioa therewith to execute any modifications of 
the Mortgage or any such other mortgages on the ProDect. 

(5) To employ a management company, including an 
Affiliated Person, to manage the Project and to pay reason- 
able compensation for such services. 

(6) To execute a note and mortgage or deed of trust in 
order to secure a loan from a Lender, to execute all Project 
Documents required by such Lender in connection with the 
Mortgage and the acquisition, construction, development, 
improvement, maintenance and operation of the Project, or 
otherwise required by such Lender in connection with the 
Project. 

(7) To execute contracts with the FmHA, the Department 
of Housing and Urban Development and/or the State or any 
subdivisions or agencies thereof to make apartments avail- 
able for publicly-subsidized rent supplement programs. 

(8) To execute leases of some or all of the apartment 
units of the Project to a public housing authority and/or to 
a  non-profit corporation, cooperative or other non-profit 
Entity. 

(9) To enter into "Sny kind of activity and to perform^,, 
and carry out contracts of any kind which may be lawfully 
carried on or performed by a partnership under the laws of 
the State. 
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(10) To file all certificates and documents required by 

laws of the State. 

Section 6.2 Restrictions on Authority 

Notwithstanding the provisions of Section 6.1 or of any 
other section of this Agreement, the General Partners shall have 
no authority to perform any act in violation of applicable law 
and FmHA regulations, or any agreement between the Partnership 
and FmHA.  Neither shall the General Partners have any authority 
to do any of the following acts without the Consent of the Lim- 
ited Partners: 
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(1) To borrow in excess of $10,000 in the aggregate at 

any one time outstanding on the general credit of the Part- 
nership, except borrowings (i) evidenced by Residual Receipt 
Notes or (ii) constituting Subordinated Loans, Working 
Capital Loans or the General Partners' Loan payable to the 

' General Partners as specifically permitted hereunder. 

(2) To borrow from the Partnership or commingle Part- 
nership funds with funds of any other Person. 

(3) Following completion of the construction of the ^ 
Project, to construct any new capital improvements on the -3, 
Project at a cost in excess of $10,000 in a single Part- g 
nership fiscal year, exclusive of (a) replacements and 
remodeling in the ordinary course of business and (b) con- 
struction to replace losses which is paid for from insurance C£ 
proceeds. ^ 

Without the prior written consent of all Limited Partners, 
the General Partners shall not have the authority: 

(1) Following completion of construction of the Pro- 
ject, to construct any new capital improvements or to re- 
place any existing capital improvements, which construction 
or replacement would substantially alter the character or 
use of the Project. 

(2) To acquire any real property in addition to the 
Project. 

(3) To do any act required to be approved or ratified 
by all Limited Partners under the Uniform Act. 

Section 6.3 Personal Services 

No General Partner shair'receive any salary except as pro*?^,.- 
vided in Section 6.12. Any Partner may engage independently or 
with others in other business ventures of every nature and de- 
scription including the ownership, operation, management, syndi- 
cation and development of real estate; neither the Partnership 
nor any Partners shall have any rights in and to such independent 
ventures or the income or profits derived therefrom. 

Section 6.4 Business Management and Control 

The General Partners shall manage the day-to-day business of 
the Partnership.  No Limited Partner (except one who may aiso be 
a General Partner and then only in his capacity as General Part- 
ner) shall participate in or have any cont^1 °ver1.t^T.P^tg^: 
ship business or have any authority or right to act for or bind 
the Partnership, except as required by law.  The General Pa tners 
may employ such brokers, agents or attorneys (including Affli- 
ates) as the General Partners may deem necessary or advisable. 
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Section 6.5 Duties and Obligations 

A. The General Partners shall promptly take all action 
which may be necessary or appropriate for the development of the 
Project and the proper maintenance and operation of the Project 
in accordance with the provisions of this Agreement, the Project 
Documents and applicable laws and regulations.  The General 
Partners shall devote to the Partnership such time as may be 
necessary for the proper performance of their duties. 

B. The General Partners shall use their best efforts to 
maintain Cash Flow at a level which will permit payment to the 
Partners of distributions of the maximum amounts permissible 
under the FmHA Loan Agreement and regulations, and, if necessary, 
to obtain approvals and implementation of appropriate adjustments 
in the rent schedule of the Project. 

C. The General Partners shall obtain and keep in force, 
during the term of the Partnership, fire and extended coverage, 
workmen's compensation and public liability insurance in favor of 
the Partnership in such companies and in such amounts as shall be 
satisfactory to FmHA. 

D. Each obligation of the General Partners hereunder shall 
be the joint and several obligation of each General Partner. 
Except as otherwise provided in Section 7.1, the obligations set 
forth in this Agreement shall survive any Retirement of a General 
Partner from the Partnership. 

Section 6.6 Representations and Warranties 

The General Partners hereby represent and warrant to each of 
the Partners that, as of the date hereof, the following are true 
and will be true on the due date, for each Installment of the 
Capital Contributions of the Cl-ass A Limited Partners:        * 

(1) Construction on the Project is being completed 
(and as of the Completion Date will have been completed) in 
conformity with all agreements hereunder and the Project 
Documents. 
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Project prior to Permanent Mortgage Conunencement, (d) funds 
furnished by the General Partners pursuant to Section 6.10 
(e) the Working Capital Loan and (f) the General Partners' 
Loan. 

(3) No event or proceeding is pending or threatened or 
has occurred which would (a) adversely affect the Partner- 
ship or its properties, or (b) adversely affect the ability 
of the General Partners or any of their Affiliates to per- 
form their respective obligations hereunder or under any 
other agreement with respect to the Project or (c) prevent 
the completion of construction in conformity with the Pro- 
ject Documents, other than legal proceedings which have been 
bonded against in such manner as to stay the eT^ect of the 
proceedings.  This subparagraph shall be deemed to include 
without limitation the following:  (x) legal actions or 
proceedings before any court, commission, administrative 
body or other governmental authority having jurisdiction 
over the zoning applicable to the Project; (y) labor dis- 
putes; and (2) acts of any governmental authority. 

(4) No material default (or event which, with the 
giving of notice or the passage of time or both, would 
constitute a default) has occurred and is continuing under 
any of the Project Documents, and the same are in full force 
and effect. 

(5) No Partner has any personal liability with respect 
to the Mortgage except as may be expressly permitted pursu- 
ant to Section 6.7 hereof. 

(6) There is no violation by the Partnership or the 
General Partners of any zoning, environmental or similar 
regulation applicable to the Project; all necessary building 
and other applicable permits have been obtained to permit *-v* 
the construction of the Project; and the Partnership has 
complied with all applicable municipal and other laws, 
ordinances and regulations relating to such construction and 
use of the Project. 

(7) The Partnership owns the fee simple interest in 
the Project, reject to no material liens, charges or encum- 
brances other than those which are both permitted by the 
Project Documents and are noted or excepted in the title 
policy for the Project. 

(8) As of the due date of the First Installment, no 
part of the Project is occupied or ready for occupancy. 

(9) The execution and delivery of all instruments and 
the performance of all acts heretofore or hereafter made or 

en 
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taken pertaining to the Partnership or the Project by each 
Affiliate which is a corporation have been or will be duly 
authorized by all necessary corporate or other action and 
the consummation of any such transactions with or on behalf 

. of the Partnership will not constitute a breach or violation 
of, or a default under, the charter or by-laws of such 
Affiliate or any agreement by which such Affiliate or any of 
its properties is bound, nor constitute a violation of any 
law, administrative regulation or court decree. 

(10) No Event of Bankruptcy has occurred with respect 
to any General Partner. 

Section 6.7 Liability on the Mortgage 

The General Partners and Patricia Edwards, jointly and 
severally, are hereby authorized to incur personal liability for 
the repayment of funds loaned to the Partnership which constitute 
the Construction Loan. However, from and after Permanent Mort- 
gage Commencement neither the General Partners nor any of their 
Affiliates shall at any time become personally liable for the 
payment of any portion of the Mortgage, and shall not permit any 
other Partner to become personally liable for the payment of any 
portion of the Mortgage. 

Section 6.8  Indemnification of the General Partners 

Each General Partner shall be entitled to indemnity from the 
Partnership for any act performed within the scope of the author- 
ity conferred by this Agreement, providing such General Partner 
acted in good faith and in a manner he reasonably believed to be 
in or not opposed to the best interests of the Partnership and 
its Partners, and such General Partner had no reasonable grounds 
to believe that his conduct was grossly-negligent or unlawful. 
However, no indemnification shall "be made in respect to any   *•- 
matter as to which such General Partner shall have been adjudged 
to be liable for gross negligence or intentional misconduct in 
the performance of his duty to the Partnership unless (and only 
to the extent that) the court in which such action was brought 
determines that despite the adjudication of liability, but in 
view of all circumstances, such General Partner is fairly and 
reasonably entitled to indemnity.  Any indemnity under this 
Section shall be provided out of and to the extent of Partnership 
assets only, and no Limited Partner shall have any personal 
liability on account thereof. 

Section 6.9  Indemnification of Limited Partners 

The General Partners will indemnify promptly and hold harm- 
less the Partnership and the Limited Partners from and against 
any and all losses, damages and liabilities arising out of activ- 
ities of the Partnership or related to the Project which the 
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Partnership and the Limited Partners may incur by reason of the 
(a) past, present or future actions or omissions of the General 
Partners or any of their Affiliates, or (b) any liabilities to 
which either the Partnership or the Project is subject; provided, 
however, that the foregoing indemnification shall not apply to 
(i) the Mortgage or (ii) necessary contractual obligations norm- 
ally incurred pursuant to the Project Documents or in connection 
with the operation of the Project. 

Notwithstanding the foregoing, no General Partner shall be 
liable to any Limited Partner for any act performed by him within 
the scope of the authority conferred on him by this Agreement 
except for (i) acts of malfeasance or negligence not cured within 
a reasonable time and which caused a material harm, (ii) material 
and uncu.-ed breach of fiduciary duty or (iii) damages arising 
from any intentional misrepresentations or material breach of 
warranty. 

Section 6.10 Obligation to Complete Construction and 
Fund Operating Deficits 

The General Partners shall use their best efforts to cause 
the Project to be constructed in accordance with the Project 
Documents.  In the event the proceeds of the Mortgage, the Cap- 
ital Contributions of the General Partners and the available net 
rental income of the Project generated prior to Permanent Mort- 
gage Commencement (to the extent that it is permitted to be used 
for such purposes by FmHA) are insufficient to complete construc- 
tion of the Project in accordance with the Project Documents and 
to (i) meet all development and other fees and expenses, includ- 
ing escrow payments, required to complete construction of the 
Project (other than the deposit referred to in Section 9.1) and 
(ii) pay all costs and expenses incident to the ownership and 
operation of the Project accrued through Permanent Mortgage 
Commencement, the General Partgers shall lend to the Partnership 
all funds necessary to pay the foregoing. Any such advances 
shall bea: no interest and may be repaid from future proceeds of 
the Mortgage to the extent permitted by the Project Documents. 
To the extent that such loans are not so repaid, the Partnership 
shall issue Residual Receipt Notes therefor which shall be repay- 
able only as provided in Article X. 

Nothing in this Agreement shall modify the obligation of 
Case/Edwards Construction Co., Inc. to complete the Project for 
the price provided for in the Construction Contract with the 
Partnership. 

Section 6.11 Operating Deficits 

The General Partners may (but shall not be obligated to) 
advance funds to the Partnership to meet deficits in operating 
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income accrued after Permanent Mortgage Commencement. Any such 
advance shall be a Subordinated Loan repayable with interest at 
the rate of 8% per annum in accordance with the provisions of 
Article X. 

Section 6.12 Certain Payments to the General Partners 

A.  The Partnership shall pay a salary to the General 
Partners for their services from November 1, 1980, through 
December 31, 1982, in connection with the administration of 
Partnership affairs, coordination of communications between 
Partners and initial rent-up and management of the Project as 
follows: 

Fiscal Year 

1980 
1981 
1982 

TOTAL 

$20,000 
40,000 
15,000 

$75,000 

B. In consideration of the undertaking by the General 
Partners of the repurchase obligation contained in Section 5.3 
hereof the Partnership shall pay to the General Partners a fee of 
$4,000 in 1980 and $10,000 in 1981. 

C. The Partnership shall reimburse the General Partners 
for the costs incurred, and to be incurred, by them in organizing 
the Partnership in the amount of $9,600 in 1982. 

D. In consideration of the undertaking by the General 
Partners of personal liability to the Construction Lender for 
repayment of the construction financing, the Partnership shall 
pay the General Partners a fee.'of $5,000 in 1980 and $20,280 iij. 
1981. 

E.   As a development fee and for their services in super- 
vising to completion the construction of the Project, the Part- 
nership shall pay the General Partners a total fee of $196,720 as 
follows: 

Fiscal Year 

1980 
1981 
1982 
1983 
1984 

TOTAL 

$ 
38, 
38 
60 
60 

-0- 
320 
400 
000 
000 

$196 ,720 
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F. The General Partners shall pay to the Special Limited 
Partner, at such time and in such manner as may be determined 
between them, a fee of $75,000 for its assistance in developing 
the Project and to reimburse the Special Limited Partner for 
certain syndication expenses incurred on behalf of the Partner- 
ship (including fees paid to tax counsel in connection with their 
review of the syndication offering documents). 

G. The Partnership shall be authorized to pay a fee of 
$6,000 in 1980 for a tax opinion and other services to be ren- 
dered to the Partnership by tax counsel. 

H.  All payments by the Partnership provided under para- 
graphs A, B, C, D, E and G of this Section 6.12 shall be payable 
without regard to the income of the Partnership. 

Section 6.13 Delegation of General Partner Authority 

If there shall be more than one General Partner serving 
hereunder, each General Partner may from time to time, by an 
instrument in writing delegate all or any of his powers or duties 
hereunder to another General Partner or Partners. 

Every contract, deed, mortgage, lease and other instrument 
executed by any General Partner shall be conclusive evidence in 
favor of every Person relying thereon or claiming thereunder that 
at the time of the delivery thereof (a) this Partnership was in 
existence, (b) this Agreement had not been amended in any manner 
so as to restrict the delegation of authority among General 
Partners (except as shown in certificates or other instruments 
duly filed in the office of the Secretary of State of the State) 
and (c) the execution and delivery of such instrument was duly 
authorized by the General Partners.  Any Parson dealing with the 
Partnership or the General Partners may always rely on a certifi- 
cate signed by any General Partner hereunder: *-«*^. 

(1) As to who are the General Partners or Limited 
Partners hereunder; 

(2) As to the existence or nonexistence of any fact 
which constitutes a condition precedent to acts by the 
General Partners or in any other manner germane to the 
affairs of this Partnership; 

(3) As to who is authorized to execute and deliver any 
instrument or document of the Partnership; 

(4) As to the authenticity of any copy of this Agree- 
ment and amendments thereto; or 

(5) As to any act or failure to act by the Partnership 
or as to any other matter whatsoever involving the Partner- 
ship or any Partner. 
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Retirement of a General Partner; New General Partners 

. Section 7.1 Recirement 

No General Partner shall Retire from the Partnership (other 
than by reason of death or permanent disability or adjudication 
of incompetence or insanity) or sell, assign or encumber his 
Partnership Interest without the Consent of the Limited Partners. 
In the event of any Retirement by a General Partner in violation 
of this Section 7.1, such General Partner, in addition to being 
subject to any and all ether remedies pursued by the Partners, 
shall forfeit to the remaining General Partners or, if  there are 
none, to the Limited Partners his entire interest in the Partner- 
ship and all unpaid fees from the Partnership and shall remain 
liable for all his obligations under this Agreement.  Such trans- 
fer shall occur automatically upon such Retirement without fur- 
ther action by such Retiring General Partner. 

Section 7.2 Obligation to Continue 

Upon the Retirement of a General Partner, the remaining 
General Partner(s) shall have the right and obligation to con- 
tinue the business of the Partnership employing its assets and 
name, all as contemplated by the Uniform Act.  Within thirty (30) 
days after they obtain knowledge of the Retirement of a General 
Partner, the remaining General Partner(s) shall notify the Lim- 
ited Partners of such Retirement. 

Section 7.3 Retirement of All General Partners 

If, following the Retirement of a General Partner, there is 
no remaining General Partner, the Limited Partners may elect to 
reconstitute the Partnership and-continue the business of the 
Partnership for the balance or the term specified in Section 2.'*-'-• 
by selecting a successor General Partner. If the Limited Partners 
elect to reconstitute the Partnership pursuant to this Section 
7.3, and admit the designated successor General Partner, the 
relationship among the then Partners shall be governed by this 
Agreement. 

Section 7.4 Interest of General Partner after 
Permitted Retirement 

A.   In the event of the Retirement of a General Partner not 
in violation of Section 7.1, the Retiring General Partner hereby 
covenants and agrees to transfer to the remaining General Part- 
ner(s) or to a successor General Partner selected in accordance 
with Section 7.3, as the case may be, such portion of the Retir- 
ing General Partner's interest as such remaining or successor 
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General Partner(s) may designate, such transfer to be made in 
consideration of the payment by the transferee of the fair market 
value of such interest as determined by the transferee and the 
transferor or if they cannot agree by a committee of three quali- 
fied real estate appraisers, one selected by the Retiring General 
Partner, one selected by the transferee and a third selected by 
the other two.  The portion of the Retiring General Partner's 
interest designated to be transferred in accordance with the 
provisions of this Section 7.4 shall be sufficient to ensure the 
continued treatment of the Partnership as a partnership under the 
Code, and, for the purposes of Article X hereof, shall be deemed 
to be effective as of the date of Retirement, but the Partnership 
shall not make any distributions to the designated transferee 
until the transfer has been made.  Any holder of any portion of 
the interest of a Retiring General Partner which is not desig- 
nated to be transferred to the remaining or successor General 
Partner(s) pursuant to the provisions of this Section 7.4 shall 
become a Class B Limited Partner but (i) with the same share of 
the profits and losses. Cash Flow and other distributions pur- 
suant to Sections 10.2.B and 10.3 to which such interest was 
entitled when held as a General Partner interest and shall not be 
considered to be a Class B Limited Partner for the purpose of 
sharing the benefits allocated to the Class B Limited Partner(s) 
under Article X or exercising any rights expressly granted only 
to the Class B Limited Partner(s) hereunder, and (ii) shall not 
participate in the votes or Consents of the Limited Partners 
hereunder. 

B.  Upon the Retirement of a General Partner referred 
to in Section 7.4.A, the provisions of Section 7.4.A shall apply 
only (i) where there remains a General Partner who is a natural 
person, if such natural person shall have net worth deemed to be 
substantial for the purpose of determining whether the Partner- 
ship will be treated as such for-Federal income tax purposes, or 
(ii) where there remains a Gerrferal Partner which is a corpora- 
tion, if such corporate General Partner shall have a net worth 
and meet such other requirements as are imposed by Revenue Pro- 
cedure 72-13 (or other provision of law applicable thereto) as 
prerequisites to the granting of an advance ruling that the 
Partnership with such sole corporate General Partner would be 
taxable as a partnership, and not as an association taxable as a 
corporation, for Federal income tax purposes, or if the Class A 
Limited Partners receive an opinion of counsel, which counsel and 
opinion shall be satisfactory to 51% in interest of the Class A 
Limited Partners, that the Partnership with such sole corporate 
General Partner would be taxable as a partnership, and not as an 
association taxable as a corporation, for Federal income tax 
purposes.  However, in the situation where the sole General 
Partner remaining is a corporation, the remaining Partners shall 
have the right at any time thereafter to select another General 
Partner who, upon his agreement to become a General Partner along 
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with said corporation, shall receive from the remaining General 
Partner a .5% interest in profits, losses and Cash Flow and a 2/0 
interest in the proceeds of a capital transaction or upon dis- 
solution pursuant to Sections 10.2.B and 10.3 herein.  In the 
event that a sole corporate General Partner fails to meet tne 
requirements imposed by Revenue Procedure 72-13 or other provi- 
sion of law applicable thereto, and the other Partners have not 
selected another individual General Partner to serve with the 
corporate General Partner, then the corporate General Partner 
shall have the right to choose an individual to serve as an addi- 
tional General Partner, which individual must receive the Consent 
of the Limited Partners and the approval of the Special Limited 
Partner and FmHA to be admitted to the Partnership as an 
additional General Partner.  If no remaining General Partner 
meets the applicable requirements set forth above at any time 
after such Retirement, then the provisions of Section 7.3 snaii 
apply as if no General Partner remained. 

Section 7.5 Designation of New General Partners 

The General Partners may, with the written consent of all 
Partners and the prior written consent of FmHA, if required, at 
any time designate new General Partners with such interests as a 
General Partner in the Partnership as the General Partners may 
agree upon. 

Notwithstanding the foregoing, by the execution of this 
Agreement all Partners hereby consent to the admission as a 
General Partner of a corporation to be formed and wholly owned by 
Arthur W. Edwards and Frederic F. Case (which corporation shall 
probably be called Quaker Creek, Inc.) to which they shall trans- 
fer, subject to the prior written consent of FmHA, a portion of 
their interest as General Partners. 

Any incoming General Partner shall as a condition of receiv- 
ing any interest in the Partnership agree to be bound by the  •*«-• 
Mortgage, all other Project Documents and any other documents 
req red in connection therewith and by the provisions of this 
Agieement, to the same extent and on the same terms as any other 
General Partners. 

ARTICLE VIII 

Transferability of Limited Partner Interests 

Section 8.1  Consent of General Partners Required 
for Assignment 

Except by operation of law (including the laws of descent 
and distribution), a Limited Partner may not assign all or any 
part of his interest in the Partnership without the written 
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consent of the General Partners, the giving or withholding of 
which is exclusively within their discretion. 

A Limited Partner may, by written instrument, designate any 
one or more of his Immediate Family to become the assignee or 
assignees of his interest immediately upon his death. Any such 
designation must be filed with the General Partners during such 
Limited Partner's lifetime.  Such designation may be revoked at 
any time or a new designation made and filed with the General 
Partners.  If a designation is accepted by the General Partners, 
which acceptance is exclusively within their discretion, such 
acceptance shall constitute their permission for such transfer to 
take place upon the death of the designating Limited Partner.  In 
the absence of such acceptance, such designation shall be void. 
If a designee is accepted by the General Partners and is living 
at the time of the assignor's death and such designation is valid 
under applicable law, the designee shall become an assignee of 
such Limited Partner (with the same rights as would any inter 
vivos assignee) immediately upon the assignor's death, without 
any action on the part of the legal representatives of the assig- 
nor Limited Partner; and the estate of such deceased Limited 
Partner shall have no interest whatsoever in the Partnership. 
Notwithstanding any other provisions of this Section 8.1, the 
Partnership need not recognize such designated assignee or assig- 
nees until (i) duly notified in writing of the death of the 
assignor Limited Partner and (ii) furnished with an opinion of 
counsel acceptable to the General Partners to the effect that 
such designation is valid under the applicable laws of descent 
and distribution. 

Section 8.2 Restrictions 

A. No sale or exchange of any Limited Partner interest may 
be made if such sale or exchange would "violate Section 13.1. 

B. In no event shall all or any part of a Limited Partner 
interest be assigned or transferred to a minor (other than to a 
member of a Limited Fu-atner's Immediate Family by reason of 
death) or to an incompetent. 

C. The General Partners may, in addition to any other 
requirement they may impose, require as a condition of sale, 
transfer, exchange or other disposition of any interest in the 
Partnership, that the transferor (i) assume all costs incurred by 
the Partnership in connection therewith and (ii) furnish them 
with an opinion of counsel satisfactory to counsel to the Part- 
nership that such sale, transfer, exchange or other disposition 
complies with applicable Federal and state securities laws. 

D. Any sale, exchange, transfer or other disposition in 
contravention of any of the provisions of this Section 8.2 shall 

-29- 

n n FI 
•J u u 



CLtRKS NOTATION 

Documenl  subnitted  for   record J 
in   a   condition   not   permittintj 
satisfactory ph Mographic repro- 
duction. 

BOOK SPACE :>12 00^2^3 

BOOK      24 PAGt421 Vni 182 PAGE 394 

be void and ineffectual and shall not bind or be recognized by 
the Partnership. 

Section 8.3 Substitute Limited Partner 

' No Limited Partner shall have the right to substitute an 
assignee as a Limited Partner in his place. The General Partners 
may, however, in their sole discretion, permit an assignee to 
become a Substitute Limited Partner without the consent or ap- 
proval of any Limited Partners.  The consent of the General 
Partners to an assignment of a Limited Partner interest under 
Section 8.1 shall not, in and of itself, constitute permission 
under this Section 8.3. 

Each Suostitute Limited Partner shall execute such instru- 
ment or instruments as shall be required by the General Partners 
to signify his agreement to be bound by all the provisions of 
this Agreement and shall pay the Partnership's reasonable legal 
fees and filing costs in connection with his substitution as a 
Limited Partner. 

Section 8.4 Assignees 

Upon the decease or incapacity of any Limited Partner who 
has not filed a valid designation under Section 8.1, his legal 
representative shall have the same status as an assignee of the 
Limited Partner.  The death of a Limited Partner shall not dis- 
solve the Partnership. 

An assignee of a Limited Partner who does not become a 
Substitute Limited Partner as provided in Section 8.3 shall have 
the right to receive the share of profits, losses and distribu- 
tions of the Partnership to which the assigning Limited Partner 
would have been entitled if no such assignment had been made by 
such Limited Partner.       - ~^ 

Any Limited Partner who shall assign all his interest in the 
Partnership shall cease to be a Limited Partner of the Part- 
nership and shall no longer have any rights or privileges of a 
Limited Partner. 

In the event of any assignment of a Limited Partner inter- 
est, there shall be filed with the Partnership an executed and 
acknowledged assignment and the written acceptance by the assig- 
nee of all the terms and provisions of this Agreement; if such 
assignment and acceptance are not so filed, the Partnership need 
not recognize such assignment for any purpose. 

make 
the p 
same manner as a Limited Partner. 
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ARTICLE   IX 

Working Capital Loan; Borrowings 

Section 9.1 Working Capital Loan 

FmHA has required tne Partnership to deposit the sum of 
$29,880 in the General Fund Account pursuant to paragraph six ot 
ihe FmHA Loan Agreement and the General Partners have loaned such 
funds to Partnership for such purpose.  The amount which has been 
loaned by the General Partners shall constitute the "Working 
Cap^al Loan." The Working Capital Loan shall not bear interest 
and shall be repaid (i) to the extent permitted by J"^' «* of 
Partnership funds available prior to or at Permanent Mortgage 
Commencement and not required for other Partnership P^PJ"?- 
(ii) out of any funds which FmHA allows as a return to the Part 
nership of such deposit to the General Fund Account, or (m) as 
set forth in Article X. 

Section 9.2 General Partners' Loan 

In order to comply with Paragraph 4 of the FmHA Loan Agree- 
ment, the General Partners have advanced to the Partnership 
$74 700.  The aforementioned advance being referred to herein as 
the'"General Partners' Loan." The General Partners' Loan shall 
be repaid without interest and only as provided in Section 10.2.B 

Section 9.3 Borrowings 

All Partnership borrowings shall be subject to the terms of 
this Agreement including, but not limited to, the r«trictionil of 
Section 6.2.  To the extent borrowings are permitted, they may fce 
made from any source including Partners and Affiliates.  1* any 
Partner shall lend any monies to the Partnership, the amount ot 
any such loan shall not be an increase of his Capital Contribu- 
tion or increase his share of-the profits, losses or distnbu-*- 
tions of the Partnership. 

ARTICLE X 

Profits and Losses; Distributions; Capital Accounts 

Section 10.1  Profits, Losses and Tax Credits 

A  All profits, losses and tax credits incurred or accrued 
on or after the Admission Date, other than those arising p• a 
Capital Transaction, shall be allocated 94% to the Class A Lim- 
ited Partners, .1% to the Special Limited Partner, .9% to the 
Class B Limited Partner and 5% to the General Partners. 
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B. All profits and losses arising after the Admission Date 
from a Capital Transaction shall be shared by the Partners as 
follows: 

As to profits: 

First, to each Partner, an amount of profits erual to 
the amount of his Negative Basis; provided, however, that, 
if less than the entire amount of the distributable cash 
and/or property arising from the transaction in question 
shall have been distributed to the Partners as of the date 
of the allocation, then, in determining the Negative Basis 
of each Partner, there shall be charged to his capital 
account an amount equal to his proportionate share of the 
anticipated distribution. 

Second, the balance, if any, of such profits, 50% to 
the Class A Limited Partners, 2.5% to the Special Limited 
Partner, 2.5% to the Class B Limited Partner and 45% to the 
General Partners. 

As to losses: 

First, to each Partner, an amount of losses equal to 
the amount of his Positive Basis; provided, however, that if 
less than the entire amount of the distributable cash and/or 
property arising from the transaction in question shall have 
been distributed to the Partners as of the date of the 
allocation, then, in determining the Positive Basis of each 
Partner, there shall be charged to his capital account an 
amount equal to his proportionate share of the anticipated 
distribution. 

Second, the balance, if any, of such losses, 50% to the 
Class A Limited Partners, .2.5% to" the Special Limited Part- 
ner, 2.5% to the Class B-Limited Partner and 45% to the 
General Partners. 

C.  All profits and losses shared by the Class A Limited 
Partners shall be shared by each Class A Limited Partner in the 
ratio of his paid-in Capital Contribution to the paid-in Class A 
Limited Partner Class Contribution.  All profits and losses 
shared by the General Partners shall be shared by each General 
Partner in the ratio which his Capital Contribution bears to t the 
General Partner Class Contribution. 

D. All profits and losses shared by the Partners shall be 
credited or charged, as the case may be, to their capital accounts 

E. The terms "profits" and "losses" as used in this Agree- 
it shall mean taxable income and losses as determined in ac- 

corddnce with the accounting methods followed by the Partnership 
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for Federal income tax purposes exclusive of any adjustments made 
pursuant to Section 12.6. 

Section 10.2 Cash Distributions Prior co Dissolution 

* A.  Cash Flow 

Cash Flow for each fiscal year or portion thereof after 
Permanent Mortgage Commencement shall be used first to repay 
ISSSinitS Loans, second to pay the Investor Service Fee and 
third to pay the $1,000 annual Management Fee, to the Management 
Agent; and the balance thereof, if any, shall be distributed 
annually, within seventy-five (75) days after the end of the 
??scal y^r in question, as follows:  94% to the JlassA L^ted 
Partners .1% to the Special Limited Partner, .9% to the Class B 
L^mi?e5 Partner and 5% to the General Partners; provided frow- 
ever, that during such time as FmHA regulations are applicable to 
th^Project, the total amount of Cash Flow which may bes° at- 
tributed to the Partners in respect to any fiscal ?•« •J*" *£ 
exceed such amounts as FmHA regulations permit to be distributed. 
?o the Ixtent that there is available for distribution in respect 
of any fiscal year Cash Flow in excess of the maximum cumulative 
^ount permitted to be distributed under ^ "^^f' S^ 
excess may, with the written permission of FmHA, be used to pay 
Residual Receipt Notes. 

B.  Distributions of other than Cash Flow 

Prior to dissolution, if the General Partners shall deter- 
mine from time to time that cash is available for distribution 
from a Capital Transaction, such cash shall be applied or distri- 
buted as follows: 

(1) First, to discharge the debts and obligations of 
the Partnership other than those "referred to below in this 
Section 10.2.B; 

(2) Second, to fund reserves for contingent liabil- 
ities to the extent deemed reasonable by the General Part- 
ners and the Accountants; 

(3) Third, to the repayment of the General Partners' 
Loan and outstanding portions of the Working Capital Loan 
and Subordinated Loans; 

(4) Fourth, to repay all Partners, Limited and Gen- 
eral, their paid-in Capital Contribution minus any prior 
distributions made to them under this Section 10.2.B. but 
never less than zero.  Such repayment shall be allocated to 
each Partner in accordance with each Partner's pro-rata 
share of the total Capital Contributions of all Limited ana 
General Partners; 
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(5) 
Notes; 

Fifth, to the repayment of all Residual Receipt 

(6) Sixth, the balance 50% to the Class A Limited 
Partners, 2.5% to the Special Limited Partners, 2.5% to the 

* Class B Limited Partner and 45% to the General Partners. 

C  All distributions to the Class A Limited Partners shall 
be shared by each Class A Limited Partner in the ratio of his 
paid-in Capital Contribution to the paid-in Class A Limited 
Partner Class Contribution. All profits and losses shared by the 
General Partners shall be shared by each General Partner in the 
ratio which his capital contribution bears to the General Partner 
Class Contribution. 

Section 10.3 Distributions Upon Dissolution 

Upon dissolution, the assets of the Partnership (or the 
proceeds of sales or other dispositions in liquidation of the 
Partnership assets), shall be applied in the priority set forth 
in Section 10.2.B. All distributions to the Class A Limited 
Partners under this Section 10.3 shall be shared by the Class A 
Limited Partners according to the provisions of Section 10.2.c 
hereof  If any assets of the Partnership are to be distributed 
in kind, such assets shall be distributed on the basis of the 
fair market value thereof and any Partner entitled to any inter- 
est in such assets shall receive such interest therein as a 
tenant-in-common with all other Partners so entitled.  The fair 
market value of such assets shall be determined by an appraiser 
selected by the then president of the Real Estate Board encom- 
passing the area where the Project is located. 

Section 10.4 Adjustment of Shares of Profits. Losses 
and Distributions 

«•• 
shall have Class 
ital Contributions 
tion 4.3 hereof, 
this Article X, 
paid-in Capital 
amount over the 

Limited Partners, 
redits and dis- 

If and during such time as the Partnership 
A Limited Partners with aggregate agreed-to Cap 
of less than the dollar amount set forth in Sec 
the General Partners shall, for the purposes of 
be deemed to be Class A Limited Partners with a 
Contribution equal to the excess of said dollar 
agreed-to Capital Contributions of the Class A 
and shall receive additional profits, losses, c 
tributions on account thereof. 

Section 10.5 Repayment of Subordinated Loans, Residaal 
Riceipt Notes and the General Partners' Loan 

A.  Subordinated Loans shall be repaid only as provided in 
Sections 10.2 and 10.3. 
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B. Residual Receipt Notes shall be repaid only as provided 
in Sections 10.2 and 10.3. 

C. The General Partners' Loan shall be repaid only as 
provided in Sections 10.2 or 10.3. 

ARTICLE XI 

Management Agent 

The General Partners shall have overall responsibility for 
managing the Project.  The Partnership may engage Case/Edwards 
Management Co., Inc. (which is an Affiliate of the General Part- 
ners) to act as the Management Agent for the Project  In con- 
station of its management services, ^Management Agent shall 
receive (i) lease-up fees of $14,400 payable xn 1981 and (11) the 
Contract Management Fee of those amounts payable from time to 
time by the Partnership to the Management Agent on an annual 
basis for management services in accordance with a ^nagement 
contract approved by FmHA, or when the Project is not subject to 
^regulation, in accordance with a reasonable and competitive 
fee arrangement. In addition to any and all management fees 
allowed by FmHA, the General Partners may agree on behalf of the 
Partnership^Tiay a Management Fee of $1,000 per year from Cash 
Flow, commencing in 1983, as additional compensation to the 
Management Agent. 

If (i) at any time after the Completion Date the Project 
shall be subject to a substantial building code violation which 
shall not have been cured within six months after notice from the 
applicable governmental agency or department, or (11) tne Part- 
nership shall not have distributed to the Partners Cash Flow of 
at least $1,000 during each of any three consecutive years after 
the year following the year in which Permanent Mortgage Commence- 
ment occurs, then the Limited .Partners, subject to FmHA approval 
if required, may forthwith terminate the management agreement,.^, 
with the Management Agent and appoint a new Management Agent. 
Provided, however, in any year in which the General Partners fund 
through 'a Subordinated Loan the then existing operating deficits 
as of the end of the year such year shall be deemed to »>• • JJ*r 
in which at least $1,000 of Partners' Cash Flow has been distri- 
buted. 

The General Partners shall have the duty to manage the 
Project during any period when there is no Management Agent.  The 
Partnership shall not enter into any management arrangement 
unless such arrangement is terminable upon the occurrence of the 
events described in this Article XI. 
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Books and Records, Accounting, Tax Elections, Etc. 

Section 12.1 Books and Records 

The books and records of the Partnership shall be maintained 
at the principal office of the Partnership or elsewhere in Mary- 
land or the District of Columbia and shall be available for 
examination there by any Partner, or his duly authorized repre- 
sentatives, at any and all reasonable times.  The Partnership may 
maintain such books and records and may provide such financial or 
other statements, including those required from time to time by 
FmHA or any other governmental agency, as the General Partners in 
their exclusive discretion deem advisable. 

Section 12.2 Bank Accounts 

The bank accounts of the Partnership shall be maintained 
with such financial institutions as the General Partners shall 
determine. Withdrawals shall be made only in the regular course 
of Partnership business on such signature or signatures as tne 
General Partners may determine.  All deposits (^luSiSf ,sec^rity 
deposits and other funds required to be escrowed by FmHA) and 
other funds not needed in the operation of the business shall be 
deposited, to the extent permitted by applicable FmHA and Mort- 
qage requirements, in interest bearing accounts or invested in 
United States Government or municipal obligations maturing within 
one year. 

Section 12.3 Accountants and Auditors 

The Accountants shall prepare, for execution by the General 
Partners, all tax returns of the Partnership.  The Auditors shall 
audit the books and records of- the Partnership in accordance with 
generally accepted accounting principles at least annually ancr-*-• 
shall certify to the Accountants and to the Partners all Partner- 
ship financial reports which are prepared or reviewed by the 
Auditors. 

Section 12.4 Certain Expenses 

The Partnership shall treat as an expense for Federal income 
tax purposes all amounts incurred by it for real estate taxes, 
interest and other charges during or relating to the construction 
of improvements which may, under the Federal income tax law, Pe 
considered as expenses. 

Section 12.5 Depreciation and Elections 

With respect to all depreciable assets the Partnership shall 
elect to use, so far as permitted by the provisions of the Code, 
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Accountants, most advantageous to the Limited Partners 

• subject to the provisions of Section ^6, all other elec- 
tions required or P^i^^f^^lfp^t^ers if such manner as 
^llC1n S^^^thfJcSSS^rlS-.t advantageous to 
the Limited Partners. 

Section 12.6 Special Basis Adjustments 

in the event of a transfer of all or ^f^f^ste'd 
^•e nf  anv Partner for a consideration m excess ox uic o j 
hasiffS'such^nterest for Federal income tax purposes the 

Partnership shall elect, P^^^^^f^if J^djust the basis 
corresponding provisions of succeeding law) to a£J     ^     t 
of thePartnership P^Perty;P^^^^t shall be maSe only if 
of the death of a Partner, such a^st^nt snaii D dvantageous 
the General Partners determine sue. ^tion ^r^eJ

dV
Notwith- 

to the successor in ^t"6^.^.^f^f^hereof any adjustments 
standing anything contained ^.^^ X ^J1^! ythe

J
succeSsor 

made P-B-^^^f^^r^^J/kr^er. EacfpartLr will furnish 
ig.^iSSr.hlp^ll'iSS^SSS necessary to give effect to such 

election. 

Section 12.7 Fiscal Year 

CenS* ^  SJ ^nl ^Ta/^r^^ ll^l.  an 
accrual basis. 

Section 12.8 Information-to Partners 

A  within seventy-five (75) days after the end of each 
tt.c.X-y.Sfih/SSSrL P^ers .shall deliver ^ all persons 
who were Partners at any ""^"^ the fiscal year al 

sary tax information and within "» *»?if-SSS report of the 
after the end of each fiscal yef' ^'^.^-""rballnce sheet, 

r/re^^^t^Hhrfe ;££^ 
Project Documents, the management agreement witn tne na y 
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Agent or this Agreement, or if there be any default, a descrip- 
tion thereof, and; (iii) a descriptive statement of all transac- 
tions in excess of $500 during the fiscal year between the Part- 
nership and any Affiliate, including the nature of the transac- 
tion and the payments involved (including accrued cash or other 
payments) and (iv) a Cash Flow statement. Upon the written 
request of any Limited Partner for further information with 
respect to any matter covered in items (i), (ii), (iii) or (iv) 
above, the General Partners shall furnish such information within 
thirty (30) days of receipt of such request. 

B. After the Completion Date the General Partners shall 
send to all Partners, on or before July 31 in each year, a report 
which shall state (i) the then occupancy level of the Project, 
(ii) if there are any operating deficits or anticipated operating 
deficits, the manner in which such deficits will be funded and 
(iii) such other matters as shall be material to the operation of 
the Partnership, including without limitation, any building, 
health or fire code violation or similar violation of a govern- 
mental law, ordinance or regulation against the Project of which 
the General Partners are aware. 

C. Prior to November 1 of each year, the General Partners 
shall send to all Partners an estimate of each Partner's share of 
the profits or losses of the Partnership for Federal income tax 
purposes for the current fiscal year. 

D. Within 15 days after the end of any calendar quarter 
during which 

(i) there is material default by the Partnership under 
the Project Documents or in payment of any mortgage, taxes, 
interest or other obligation on secured or unsecured debt, 

(ii)  any reserve has been reduced or terminated" by ••?«u 
application of funds therein for purposes materially differ- 
ent from those for which such reserve was established, 

(iii)  the General Partners have received any notice of 
a material fact which may substantially affect further 
distributions, or 

(iv)  any Partner has pledged or collateralized his 
interest in the Partnership, 

the General Partners shall send all Partners a detailed report of 
such event. 

E.  The General Partners shall within 60 days after the end 
of the first six month period following the Admission Date send 
to each of the Limited Partners a balance sheet, income statement 
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and cash flow statement covering such six-month period, each Sf 
which may be unaudited. 

Section 12.9 Investor Service Fee 

• The Partnership shall pay to Greater Boston Group Manage- 
*.     T«^  an affiliate of the Special and Class B Limited 

Jar^ers ^s an intislo? ler^ce Fee for providing reporting 
se^icel'to t^e C?ass A Limited Partners, the Allowing amounts: 
Is MO in 19• $2,000 in 1981, $2,000 in 1982 and thjrjafter the 
=f,m of Si 500 annually, provided that such fee for any year after 
1M2 fhlli bS SSd oSi to the extent the Partnership has Cash 
F!OW tbefire dedictio/of such fee but after P*^ 0f any 
unpaid subordinated Loans) for each such year.  «*»*••*•« 0f 
anv tear after 1982 the Cash Flow of the Partnership (before 
deLction of such fee but after payment of any ^paid Subordin- 
ated Loans) is insufficient to pay such fee in the **g "^ of 
SI 500 the Class A Limited Partners shall pay the deficiency, 
se^erahrin accordance with their respective Class A L^ed 
l!^^r interests to Greater Boston Group Management, Inc. upon 
llJSl      failure of a Class A Limited Partner to pay his share of 
such defic?eicy sSil? not constitute a default under Section 5.2 
of this Agreement. 

ARTICLE XIII 

Section 13.1 

General Provisions 

Restrictions by Reason of Section 708 
of the Code 

Notwithstanding any other provisions of this Agreement, no 
sale ofeichlnge of any Partner interest in the Partnerrhip may 
be made Tf th^interest sought to be sold or «fJW*'^ 
added to the total of all other interests m ^JS^fg^ •?£ 
or exchanged within the period of twelve COWCUtiv* Ijon^prior. 
to the proposed date of sale or exchange, could, m the ©P1111^ 
o? tax counsel to the Partnership, result in the germination of 
the Partnership under Section 708 of the Codj; but thii Jjction 
13 1 shall have no application to the repurchase of a Limited 
Partner's interest under Section 5.3.  Any sale, exchange or 
other transfer in contravention of any of th%P/°^^on* °fs^ 
Section 13.1. shall be void ab Inltlo and ineffectual, and shall 
not bind or be recognized by the Partnership. 

Section 13.2 Appointment of General Partners as 
Attorneys-in-Fact 

Each Partner (including a Substitute or adciUional Partner) 
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by FmHA. 

The  foregoing powers of attorney are couPled^it^^r
iof 

Section 13.3 Amendments to Schedule A and Certificate 
of Limited Partnership 

Article X hereof,  the ^^"l^^Slil^^ofumiLd Partner- 

IS?:? S./itlalar^hir^ever.  ScMdul. * =heU not he 
amended on account of any such distribution. 

Upon any change in the composition of the ^^^^^^ be 

of the Partnership. 

Section 13.4    Notices   .      . , 

Any notice called for under this Agreement J^all be  in 
writing Wd shall be deemed adequately given " ••^^J^ 
tered or certified mail,   postage prepaid,   to the P^ty  lor wi 
such notice  is  intended at his  last address  of record on the 
Partnership books. 

Section 13.S    Word Meanings 

a subdiv"ion  in „hich such words  appear unless  the context 
otherwise require^    ^efngular  shall  rnclude the pl^^^   and 

^L^ersa^Snfesfth^ntext'^herwise  requires. 
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Section 13.6 Binding Effect 

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

Section 13.7 Applicable Law 

This Agreement shall be construed and enforced in accordance 
with the laws of the State. 

Section 13.8 Counterparts 

This Agreement may be executed in several counterparts and 
all so executed shall constitute one agreement binding on all 
parties hereto, notwithstanding that all the parties have not 
signed the original or the same counterpart ^"P^^1 • ner 
counterpart shall be binding unless signed by a General Partner. 

Section 13.9 Financing Regulations 

So long as the Project Documents are in effect, (a) each of 
the provisions of this Agreement shall b« M^Ctt0' J^S? 
General Partners covenant to act m accordance with, • Project 
Documents, (b) the Project Documents, as amended or supplemented, 
shall govern the rights and obligations of the Partners, their 
heirs, executors, administrators, successors and assigns to the 
extent expressly provided therein, (c) upon any dissolution of 
the Partnership or any transfer of the Project, no title or right 
to the possession and control of the Project and no right to 
collect the rent therefrom shall pass to any Person who js not- 
or does not become, bound by the Project Documents and other F^nHA 
documents in a manner satisfactory to FmHA, (d) no amendment of 
the Project Documents specified.above*shall become effective 
without the prior written consent of FmHA, and (e) the a flair ^^t. 
the Partnership shall be subject to FmHA regulation and no action 
shall be taken which would require the consent or approval of tne 
FmHA unless the same is first obtained.  No new Partner shall be 
admitted to the Partnership without the consent of FmHA as out- 
lined in its loan resolution.  The General Partners shall at all 
times hold and maintain a financial interest of not less than b/0 
in the Partnership, subject to the provisions of Section 7.b. 

Any conveyance or transfer of title to all or any portion of 
the Project required or permitted under this Agreement shall in 
all respects be subject to all conditions, approvals and other 
requirements of FmHA rules and regulations applicable thereto. 
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Each provision of this Agreement shall be considered separ- 
able and (a) if for any reason any provision is determined to be 
invllid, such invalidity shall not impair the operation of or 
affect those portions of this Agreement which are valid, or (b) 
if for any reason any provision would cause the Limited Partners 
to be bound by the obligations of the Partnership (other than the 
rules and regulations of FmHA) such provision or provisions shall 
be deemed void and of no effect. 

Section 13.11 Paragraph Titles 

Paragraph titles are for descriptive purposes only and shall 
not control or alter the meaning of this Agreement as set forth 
in the text. 

Section 13.12 Amendment Procedure 

This Agreement may be amended by the General Partners with 
the Consent of the Limited Partners (except that no Consent of 
the Limited Partners will be required to change the principal 
Office Of the Partnership or to file the Certificate required by 
SecUon 13.3 herein) except that none of the following amendments 
shall be adopted without the written approval of all Limited 
Partners; 

(1) The term of the Partnership set forth in Sec- 
tion 2.4 shall not be extended; 

(2) This Section 13.12 shall not be amended; 

(3) This Agreement shall not be modified or amended in 
such manner as to increase the amount of Capital Contribu- 
tions payable by the Limited Partners or to accelerate the 
date for payment of any Installment of said Capital Contw.^,. 
butions or otherwise increase the liability of the Limited 
Partners or to make any change in Article X which would 
adversely affect any Limited Partner. 

Section 13.13 Representations, Covenants and Agreements 
of Limited Partners 

Anything contained in this Agreement to the contrary not- 
withstanding: 

Each of the Class A Limited Partners who is purchasing a 
Partnership Interest issued by the Partnership hereby warrants 
and ^presents to the General Partners and to the Partnership 
that the securities being acquired by him are being acquired for 
his own account, for investment only and not with a view to, or 
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to offer for sale or sell in connection with, the tii'strifcution or 
transfer thereof.  Each of the Class A Limited Partners further 
warrants and represents to the General Partners and to the Part- 
nership that he is not participating, directly or indirectly, in 
a distribution or transfer of such Partnership Interests, nor is 
he'participating, directly or indirectly, in the underwriting of 
any such undertaking.  Each of the Class A Limited Partners 
warrants and represents to the General Partners and to the Part- 
nership that he will not act in any way that would constitute him 
to be an underwriter, within the meaning of the Securities Act of 
1933 (the "Act"), of such Partnership Interests. 

The Partnership is offering to sell, offering for sale, and 
selling the Claifl A Limited Partnership Interests only to persons 
whom the Partnership has reasonable grounds to believe, and 
actually believes, based on information on and representations 
supplied by the Limited Partners to the Partnership (a) imme- 
diately prior to making an offer, either (1) because of their 
knowledge and experience in financial and business matters are 
able to evaluate the merits and risks of an investment in the 
Partnership, or (2) are able to bear the economic risk of an 
investment in the Partnership; and (b) prior to any sale of Class 
A Limited Partnership Interests, after making reasonable inquiry, 
either (1) have such knowledge and experience in financial and 
business matters that they are able to evaluate the merits and 
risks of an investment in the Partnership, or (2) are represented 
by an offeree representative who, together with such persons, are 
able to evaluate the merits and risks of an investment in the 
Partnership and such persons are able to bear the economic risk 
of an investment in the Partnership.  In connection therewith, 
each offeree of Class A Limited Partnership Interests will be 
required to execute such pre-offering and pre-sale suitability 
letters as shall be requested by the General Partners and, where 
applicable, will be required tp^have -his offeree representative 
execute an offeree representative letter. *•?**-.. 

Each of the Limited Partners hereby agrees that the Partner- 
ship Interests owned by him and any agreement or certificate 
evidencing such Partnership Interests shall be stamped or other- 
wise imprinted with a conspicuous legend in substantially the 
form set forth at the top of the first page of this Agreement. 
Such Partnership Interests shall not be transferable except upon 
the conditions specified in Article VIII, Section 13.1 and this 
Section 13.13.  Each of the Limited Partners realizes and agrees 
that, by becoming a Limited Partner in the Partnership pursuant 
to the terms of this Agreement and tne aforesaid legend, prior to 
any transfer of a Partnership Interest, he is required to give 
written notice to the General Partners expressing his desire to 
effect such transfer and describing the proposed transfer. 
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upon receiving such •"""•-S* O^St^ShS'LS^ P£oeuow- 
j^V^uioSr^SiSrs si ^ep

r
aS!rcSe ^.i.- * 

this Agreement, shall apply: 

• l,\     tf    in the oDinion of such counsel, the proposed trans- 

after notify ^^^^^^^^totrSsllrLcS Partnership Inter- 
such holder shall be ^^.^"f^tSe notice delivered by 
est, all in acc^da^^f p^rf and Spon such further terms 
such holder to the General ^^'b^0^Sei for the Parrner- 
and conditions as shall be r®?1111601^, c^" J*-. and the State ship in order to assure compliance with the Act ana zm  B 
Acts. 

(2)    If    in the opinion of such counsel,  the proposed trans- 
fer oi2i«eMt.a ^f-rship ^nte-st -g.^'^^V 
MiHh?he c?«irActs0na cop^of su* HSon shall be promptly 

effect. 
Each Limited Partner  realizes that the Partnership  Interests 

Exchange co^ission pursuant to the re^rrementsoftte^cur 

securities. 

^^rndpinitely unless ana untusuhseguent yre^xs^ered ^^ 
under the Act and the State Acts or uni Liln^ed partner may 
jatl^ilSlUd'o'tftS; iSoS* Of said securities that he may 
sell. 

Section 13.14    Time of Admission 

t0 ^i^ffl/STrfiirS « S.h«^»?h 
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he is admitted for all purposes of this Agreement, including 
Article X. 

Section 13.15 Arbitration 

- Any dispute, controversy or claim arising out of or in 
connection with or relating to this Agreement or any breach or 
a?^ged breach hereof shall, upon the request of any Party in- 
volved be submitted to and settled by arbitration pursuant to 
Se rules then in effect of the American Arbitration Association. 
Sy awa?d or Stier determination rendered shall be f~-nal and 
conclusive upon the parties, and a judgment thereon may be en- 
tered in the highest court of the forum, state or federal, having 
j"isdiStion.  ?he expenses of the "^f £?» ^" ^.^ 
eoually by the parties thereto, provided that a party against 
wh^m an award ii entered shall pay for and bear the cost of any 
other party's counsel if the arbitrator expressly determines that 
?£P na?tv aqainst whom an award is entered shall pay for and bear 
the costyof ti? ot^er party's counsel if the arbitrator expressly 
SLSineft^ ?he pa?ty Igainst whom.such -ard is entered has 
caused the dispute, controversy or claim to be submitted to 
arbitration as a dilatory tactic. 

WITNESS the execution hereof under seal as of the 1st day of 
November, 1980. 

GENERAL PARTNERS 

Arthur W. Edwards 

WITHDRAWING LIMITED PARTNERS 

L MAM. Arthur" W. Edwards 

Frederic F. Case 

CLASS B LIMITED PARTNER 

CM&H Investment Company 

frederic F Case 

SPECIAL LIMITED PARTNER 

Greater Boston Development, Inc 

^<^/^^C    ^C^^y-^C— By ^ t-t^U'- 

Psi Liiote.— 
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STATE OF 

COUNTY OF 
ss. 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared the above-named Arthur W. 
Edwards who acknowledged that he did sign the foregoing instru- 
ment and that the same is his free act and deed and who did swear 
that the statements contained therein are true to the best of his 
knowledge and belief. 

WITNESS my hand and official seal this  /y -c7<- 
r.-iici<^ ^   1980 Q. 

day of 

—r» 

, ///w  I A £ u &&=/ 
Notary Public./ 
My Commission/^Expir^: 

STATE OF ) 
) 

COUNTY OF ) 

SS, 
My C 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared the above-named Frederic F. 
Case who acknowledged that he did sign the foregoing instrument 
and that the same is his free act and deed and who did swear that 
the statements contained therein are true to the best of his 
knowledge and belief. 

WITNESS my hand and official seal this   ^" tZ^. 
^•firi'Jiti..   1980. £L 

day of 

Notary Public 
My Commissior^Expir^s: 

STATE OF 

COUNTY OF ) 

SS 

& 
;U^ 

3EFORE ME, the undersigned Notary Public in and forysaid 
and State personally appeared the jtbove-named ^/TV 

\aUiL< known * 
Bostoil Development, 

known to me to be the AD*,,^ 
(h^^(U-tta^^^  Greater 

Inc. who acknowledged tzhatshe ^id sign the 
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foregoing instrvunent and that the same is the free act and deed of 
said corporation. 

^  WITNESS my hand and official seal this   / 7 £u day of 
1980 

Notary Public/    // 

STATE OF 

COUNTY OF 
SS 

Notary Public/ 
My Commissiojri ExpirfeL : 

My Comnussron !• , 

BEFORE ME, the undersigned Notary Public in and fc^ 
County and State personally appeared gfcg&dA      LJ&A&JU, 

for said 
to county ana suate peis>oiiaj.±y afvcaJ-c,a ^L*a&/kL »   ^ c^ • Z)-^^^ ^—p 

me personally known who, being duly sworn, did say ttfatshe is a 
general partner of a Massachusetts partnership, known as CM&H 
Investment Company, and the said  g^n^u "u\su4^    acknow 
ledged thatShe executed the foregoing instrument/as hfr free a 
and deed and the free act and deed of said partnership. 

act 

/^   WITNESS my hand and official seal this   /tftZ<    day of 
1980. a dj+Atu 

Notary Public 
My Commission 16xpires^ 

U1/^.^- 

My C^r.>-.'••-'• '•f 
Uc.+ 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following lepresentations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate nnd Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

a n in j      o   i  i  i 
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Contribution 

\rni 

for a price equal to (a) 90% of my paid-in Capital 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously aiiccated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Uoi^ts will be subject to taxation at 
such rate.  My overall commitwent to investments which are not*-?^. 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X I 
no. of units 

= $ VTo 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

Class A Limited Pi 
7^-/?  /^JT^ 

Signature 
Partner Soc. Sec. No, 

Print Name 

Address        ' ^     t/»"-'/• 

Residential Address 

Class A Limited Partner  Soc. Sec. No, 
Signature 

Print Name 

Address 

Residential Address 
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BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared ^wiLf.-y, k" ' C^c^-bn 
 ^ ,  known to me to be the person(/) 
whose name(^) is/ai?*-subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that «he/-they signed the same as his/their free act and 
deed. 

WITNESS rt SS my hand and official seal this 
1980. 

2-1. day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

Notary Public ' • 
My Commission Expires: 

FREDJPXK C. Bir.TER, JR. 
N'::.'..^ paauc cr r:c,v jEWfY 

My Comniissio.1 £xpi:es May 8, 1583 

General  Partner 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a)  By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the "Units. 

—* Mi 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units win be subject to taxation at 
such rate.  My overall commitment to investments which are' not •r-^. 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or T. am relying on the advice of someone aopropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

MIS 

$35,000     X 
no.   of units 

= $  35,000 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

^gc^g; 
Limited Partner 

.gnature 

inq-.^-7/.-75 
Soc. Sec. No. 

Joint tenants 
Tenants-in-common \ "Ros^eW TAM^SJ m.b. 

Print Name 

Address J C 

Sfti^e 
Residential Address 

Class A Limited Partner Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 

11 
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STATE OF 

COUNTY OF 

WPI 
182 «6t4l9 

SS. 

BEFORE ME, the undersigned Notary P 
County and State, personally appeared 

known to m^/to' be_tne pei 
whose name(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. / 

ITNESC my hand and official seal this ' 
/K^^y , 1980 

day of 

Notary Public 
My Commission Expires 

ACCEPTED: 

QUAKER  CREEK ASSOCIATES 

By %&* n^. L 
EXPIRES A.^ 

28. 

General  Partner 

12 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, 
following representations: 

I make the 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in, the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and tht consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my intsrest in the Partnership 

n n n j      n i u   i 
J  U U C        U  J   1    l 



BOOK 

BOOK 

24 mi 

3 PAGE 

448 

39;,;i 182^421 
00^280 

for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not^j^^ 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9)  The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X 
no. of units 

/u-T^o 4 

and agree to pay the same in accordance with the provisions of 
Section 5.1.  . -,— •   *nO0 

^0    /O  Li P*3^0-67rf 
If more than one purchaser,  ^  tLc* -^i »<- ' jaZZ      \    S—:  
indicate form of ownership:   Class A Limited Partner Soc. Sec. No. 

Signature 

Joint tenants 
Tenants-in-common 

Print Name 

"go-      1   &fr uh  K* Oj 
Address 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

-i—,  ^ i Residential Address 
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BEFORE ME, the unders 
County and State, pers 

whose name(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. Jl 

WITNESS my hand and official seal this ^1 day of 
(g\XAuW , 1980. J& 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

Notary Public 
My Commission Expires: 

KENNETH E.WHITON, Not:.-. -.: , 
My CommiSo.on Expires January 31, i&V; 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE. PAGE 

The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an Investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment .ip the Units. 

—* *•- 
(c) My present financial condition is such that I am 

under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

.i i. .i *-•  M j S b 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are hot readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not ••^a 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
beccme excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9)  The Units are being purchased by me fcr investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 

U d V b 

y    ' 



CLERKS NOTATION 

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

BOOK SPACE  S44 
00 2PS 

BOOK      24 RABE453 182 
(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act ), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

M26 

$35,000     X 
/. J^ 

no.   of units 
i HSDQ 

0b 

and agree to pay the same in accordance with the provisions of 
Section 5.1. /J /?     /!    /O /If     ) // 

indicate form of ownership: /i 

Joint tenants 
Tenants-in-common 

Print Name 

Address 

TWuMk,  P*   1^'^ 
Residential Address 

Class A Limited Partner  Soc. Sec. No. 
Signature 

Print Name 

Address 

Residential Address 

11 
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BEFORE ME, the undersigned Notary PunUc^in and ffr s«i 
County and State, personally appeared    ^—€***<*-* fC     Hh. 
 ,  known to me to be the person(s7  / 
whose naine(s) is/are subscribed to the foregoing Class A Limite 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

/jwiTNESS ITNESS my hand and official seal this 
1980. 

/y* day of 

ACCEPTED: 

QUAKER  CREEK  ASSOCIATES 

By. 

Notary Public 
My Commission Expires: 

MY COMMISSION 
pypt9«r ,\rr:'.L28,l983 

/v ' General Partner 

CLERK'S NOTATION 

Document  submitted  for  record | 
in   o   condition   not   permitting 
satisfactory photographic repro- 
duction. 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a)  By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital ContriblJtl'crn^t^^,:' 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me o^. attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of totax 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will- be subject to taxation at 
such rate.  My overall commitment'to investments which are not *-c^_.  
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000  X  L     . 
no. of units 

• $ 3 fool 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

(Xltass h  Lfmited PartAer 
Signature 

OU-U>'^(>C0 
Soc.   Sec.   No 

Print Name 

Address / 

f 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 
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STATE  0 •^/fla^t^^^u^e^U 

COUNTY  OF^*^^*- 

) 
)      SS 
) 

BOOK 3PABE    li'li) 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared fcj&g^J  pA^^jL, ^r^ 
 ,  known to me to be the p^tson(^) 

whose name(^) is/«wr subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/th«y- signed the same as his/t-heir free act and 
deed. 

y^  WITNE SS my hand and official seal this 
, 1980. 

//YK day of 

ACCEPTED: 

QUAKER  CREEK ASSOCIATES 

tRWESl J. GRASslY. N^TAfvT PUbUC 
My Commission Upnes March 12,1SS7 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have L^en furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received informeition with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a)  By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by rne in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in. the Onits. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

/» n n zi 
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for a-price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not «-««« 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I eun relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9)  The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

10 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of tne Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X I = $ 3-5"/nn) 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

/S'P-li-IZ/O 
Partner 

Signature 

If more than one purchaser, 
indicate form of ownership: Class A Limited Parti Soc. Sec. No. 

Joint tenants 
Tenants-in-common 

Print Name 

2,1,  A/. JTHA'J    A^F/VME 

Address 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

-i    ."'"'. "•" Residential  Address 
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STATE  OF    ^iM*fMm>4 

COUNTY OF V^-^1-^ 

BOOK 

.- 182 P4Gt435 

)    ss 
) 

BEFORE ME, the undersigned Notary,Public in.and for said 
County and State, personally appeared L^gjjfe \ 1 mam&fcjaa. 
 »  known to me to be the person(s) 

whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this 
V^^-. . 1980. 

JtL day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

eneral Partner 

(run u^\iSiw 
Notary Public 
My Commission Expires 

CONNIE ANNE BASILIO      • 
Notary Public, Phila., Ph;!a. Co. 

My Commission Expires Feb. 15, 1907 

12 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment .in the "Units. 

(c) My present financial condition is nuch that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consenuences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

13 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, txclusive of home, furnishings, automobiles and secur- 
ities and other assets which are hot readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not «-?« 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

F4Gt"437 
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mm   24 PAGE 465 .M^438 (10) I will not take, or cause to be taken, any adti 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000     X 
no.   of units 

• > /?n>s> f-~ 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

4A^ (a&i 6£2d* * avlrt-S' * 
l/ass A Limited Partner    Soc.   Sec 

--7yi7 
Cl 
Signature 

No, 

Joint tenants 
Tenants-in-common 

Print Name 

Address 

Residential Address 

Class A Limited Partner  Soc. Sec. No. 
Signature 

Print Name 

Address 

-r'"',""""""T Residential Address 
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ss. 
•STATE OF ^ft^^ii^uc^ux^t^oia 

COUNTY OY^Jt*JjCcM^ ) 

BEFORE ME, the undersigned Notary f^lxz in and Zo^s 
County and State, personally appeared XayiCt^^  U • Akr-cXa- 

182 PAffi439 

known to nie to be the person(/) 
whose naine(^) is/-a*e subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged thatj-he/tbey signed the same as tHrs/theiT" free act and 
deed. **" 

yTfre.Jbr 
ITNESS my hand and official seal this  2-/^/'    day of 

1980. 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

General Partner 

uBJtf 
s^rio 

PubiAc 
ly Commission Expire 

ERNEST J. GRASSEY, NOTARY PUBLIC 
My Commission Expires March 1.?. 198? 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and/gf,^^ °;LLimited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980 and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a) By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

—- •» 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of tne purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

o n ri i 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (in) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000.  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will" be subject to taxation at 
such rate.  My overall commitment to investments which are hot *.? 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

PAttiil 
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(10) I will not take, or cause to be taken, any action thah. 
would cause me to be deemed an underwriter, as defined in Se :txon 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask Questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X arSf = %32£££. 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser 
indicate form of ownershi 

Joint tenants 
Tenants-in-common 

Class A 
Signature 

r Limited Partner ! 
-'       'r     /<.- 

Soc. Sec. No 

UoserfH   (sr-   j(E gLtJBeneGe-fZ. 
Print Name 

Address i 

Residential Address 

Class A Limited Partner  Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 
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BEFORE ME, 
County and State 

the undersigned Notary Public in and for said 
, personally appeared Oo*CPn   G    KET.^SnRSCl. 
 ,  known to me to be the person(s) 

whose name(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this  a»_£5t ^a^  of 

A/0\/     1980. 

ACCEPTED 1 

QUAKER CREEK ASSOCIATES 

:ary Public ;  . 
Commission Expires: 3/"BO/i*'-^ 

JOHN   A  THItKE 
Urtarv Public. State ol New Vofk 

No. 31-9313000 
i    Cual.hed m New York County    ' 
Cotntnission txpites Match 30. 198Z 

12 

n n n i 11 11 11 j      n   i i   u 
J  U U L U  J 0   1 



BOOK        SPACE   OB2 

BOOH   24 t^t 471 • • 
I/Of 

00-313 

182 ^444 
CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of November 1, 1980, of QUAKER CREEK 
ASSOCIATES (the "Partnership") and hereby adopts and agrees to be 
bound by all the provisions hereof and by so doing will become, 
upon acceptance by the General Partners, a Class A Limited Part- 
ner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated November 1, 
1980, and I am satisfied that I have received information with 
respect to all matters which I consider material to my decision 
to make this investment. 

(3) (a)  By reason of my knowledge and experience in fin- 
ancial and business matters in general, and investments in parti- 
cular, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree representa- 
tive to evaluate, either for or with me, the merits and risks of 
an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4)1 undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5)  I recognize my continuing liability to pay all in- 
s-ailments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
tne General Partner to purchase my interest in the Partnership 

13 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable, or a net 
worth of at least $75,000 times the number of Units being pur- 
chased, exclusive of home, furnishings, automobiles and secur- 
ities and other assets which are not readily marketable and an 
annual income of at least $75,000,  For the net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not ^-^ 
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have sub- 
stantial experience in making investment decisions of this type, 
or I am relying on the advice of someone appropriately qualified 
in making this type of investment.  For the purposes of this 
representation, the purchase of less than one Unit shall be 
deemed the purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

14 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$35,000 X / = $ 
no. of units 

3£m£ 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If mere than one purchaser,   AVAVV^ L^-    £x*-rnU.<U ]IXIZ_- 
indicate form of ownership: s A Limited Parser Soc. 

11>X 
Sec. No. 

Joint tenants 
Tenants-in-common 

Signature 

Print Name 

Address 

£ tfiSAW^ioi     ^| gjyr 
Residential Address 

Class A Limited Partner  Soc. Sec. No, 
Signature 

Print Name 

Address 

Residential Address 

15 
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STATE OF  KMvPT     (SIA*P    ) 

COUNTY OF fcr, ss. 

BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared QZ ^ f/ ^       ficc- vr>s 
 ,  known to me to be the person(«-) 

whose name(-6-) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/th^y signed the same as his/theii free act and 
deed. 

WITNESS my hand and official seal this /A  T*t      day of 

ACCEPTED: 

QUAKER CREEK ASSOCIATES 

Notary Public 
My Commission Expires J^*-w 1',  ( $ *i 

/General Partner 

16 
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1980 

General Partners 

Arthur W. Edwards 
Six Norwood Road 
Annapolis, Maryland 21401 

Frederic F. Case 
74 04 Summit Avenue 
Chevy Chase, Maryland 20015 

Special Limited Partner 

Greater Boston Development, Inc. 
One Boston Place 
Boston, Massachusetts 02108 

Capital 
Contribution 

$ 100.00 

100.00 

10.00 

Class B Limited Partners 

CM&H Investment Company 
One Boston Place 
Boston, Massachusetts 02108 

10.00 

Class A 
Limited Partners 

Total Agreed-to 
Capital 

Contribution 

Paid-in 
Capital 

Contribution* 
Number 
of Units 

Robert F. Danahy 
39 Westerly Road 
Weston, MA 02193 $  35,-000 $  4,000 

Kathleen A. Holland 
1359 Commonwealth Ave, 
Apartment 3 
Allston, MA 17,500 2,000 1/2 

f 

J. Russell Twiss, M.D. 
215 East 72nd Street 
New York, NY 10021 35,000 4,000 

Curtis W, Rogers 
197 Cindyann Drive 
East Greenwich, RI 02818 35,000 4,000 

* Paid-in Capital Contribution as of the date of this Schedule A. 
Future Installments of Capital Contribution are due at the times 
set forth in the Partnership Agreement of the Partnership. 
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CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 

Quaker Creek Associates 
,   1980 

Page 2 

BOOK   24 pA(k476 

BOOK 
n 
^PA6E    oiJ7 

wm 

00rl18 

^82 ^445 

Class A 
Limited Partners 

Edward R. Hampson 
P.O. Box 188 
Wilton Road 
Petersborough, NH 

Total Agreed-to 
Capital 

Contribution 

$ 105,000 

Joseph G. Kelnberger 
4 8 Mohegan Road 
Larchmont, NY 10538       35,000 

Evelyn K. Binter 
321 East Oak 
Mooreitown, NJ 08057       35,000 

Lorna U. Hauslohner 
231 North Ithan Avenue 
Rosemont, PA 19010        35,000 

Charles R. DiPuppo 
1259 Lakemont Road 
Villanova, PA 19085       17,500 

Paid-in 
Capital       Number 

Contribution*   of Units 

$ 12,000 

4,000 

4,000 

4,000 

2,000 1/2 

Paid-in Capital Contribution as of the date of this Schedule A, 
Future Installments of Capital Contribution are due at the times 
set forth in the Partnership Agreement of the Partnership. 
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A. OF M MO |  \.\D 

WITH LAW AND ORDERtD RECORDED 

AT O'CLOCK 

£ 
M. AS IN CONFORMITY 

s 
RECORDED IN LIBER   |[\  I S iL    PnOOP^-Tj-. 

d V ^ o^ , FOW^-C^^    , oF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

BONUS TAX PAID: 
RECORDING FEE PAID: 

SPECIAL FEE PAID: 

r0 ""HE CLERK Of Mil  C1RCI II COUR1 01 

11   ls HEREBY  ( ERT1FI1 I)   niv 

BEEN RECEIVED   M'l'Knwn VND REC 

'   ""   W,TH,N  INSTRUMENT,   rOOETHER  WITH   M.   ,s 
D0RS1 MIMs  rHEREON, HAS 

"" ' "•'"•^" » -- •» .UAND 

*S W1TNI SS \n HAND WD si \| 

/«S^ 

(),  ll11 DEPARTMEN1   \i u.u MMnRfO 

A    180491 
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AND BOOK 

LIMITED PARTNERSHIP  AGREEMENT 
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duction. 
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THIS AMENDMENT is made and entered into this 3rd day of June  1985 
by and among the undersigned parties. '    ' 

formed a WHEREAS, certain parties, on or about March 13,   1978 
limited partnership known as  Ballenger Creek Associates 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 

executed a WHEREAS, such parties, on or about March 13, 1978 

Limited Partnership Agreement (the "Agreement") and Certificate of  :mited' 

was Partnership (the "Certificate") of the Partnership, which Certificate 
placed on file with the Office of the Clerk of the Circuit Court of 
Howard and FrejericlCountv. Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

ic mutual NOW, THEREFORE, in consideration of the foregoing, of th 
promises herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, it is hereb 
agreed as follows: eby 

1. All of the partners of the Partnership, both limited and general 
;hereby elect to be bound by the Maryland Revised Uniform Limited Partnershio 
Act prior to July 1, 1985. ditnersnip 

2. In order to conform to the Maryland Revised Uniform Limited 
£nt?^i1iPpACV ^he p?rtnership has changed its name from 
Ballenger Creek Associates Ballenger C^6k A :  

Limited Partnership. 

I'     Th° Principal office of the limited partnership is located at 3450/^ 
ore Meade Road  Suite 206, Laurel, Maryland 20707. and the County in which 
the principal office is located is Anne Arundel. 

Usn t'rJt*  J68"6^' K&ent   for the Partnership shall be Kenneth H. Robe, 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited nartners W 
he amount of their capital contributions and percentages of'pa "nershlo 
interest are shown on Exhibit A attached hereto and made a part hereof 

6. Except as amended hereby, the Agreement and Certificate are ratlf^H 
and affirmed for all purposes and in ill   respects. ratified 

LN WITNESS WHEREOF,  Kenneth"k. Roberts and Thomas C. Munz 

Fa^fo^ULi^n"? partn!g'u0t the ^^"htp, and a. Atto^-in- 
e exect ei   ^ ItVllll  H  ^ ?««»•"»*?. ^ave caused this Amendment uu CALCULLQ ,is ot the date heroinabovc set forth. 

i)i7oS201 

coowv 
'W6JM3I  /3N/|:03 

• 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS; 

S^^Ait/   ^-VV^fe---      By:, 

'W X*- /^X By: 
Thomas C. Munz 

CLERK'S NOTATION 

Doc-jment  submitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repro- . 
ducton. 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public In and for the jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowleuge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabfeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

mm m 
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BALLENGER CREEK ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP «3 PACE  *"> 7 2 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Name and Addres: 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

igpmi 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

m 

Capital 
Contribution 

GENERAL PARTNERS 

$  2,840.00 

2,840.00 

2,840.00 

LIMITED  PARTNERS 

110,750.00 

110,750.00 

53,960.00 

$284,000.00 

Partnership  Interest 

1.0% 

1.0% 

1.0% 

39.0% 

39.0% 

19.0% 

100.0% 

~ •   *" 

CLERK'S NOTATION 
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in a condition not permitting 
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duction. 
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CERTIFICATE OF AMENDMENT 
OF 

BAM ENGER CREEK ASSOCIATES LIMITED PARTNERSHIP 

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

^ 

'i?^ 
^ 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDI Rl D RECORDED 

25.1985 10:30 A. 
AT OCLOCK M. AS IN CONFORMITY 

£ 
RECORDED IN LIBER ^[^S]      FOLlgO^SSOF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$      0 

RECORDING FEE PAID: SPECIAL FEE PAID: 

$ 50 $  

M1948751 

ANNE  ARUNDEI 
ro mi CLERK oi mi < IRCI n < OUR! 01 

II   IS  Hi Kl BY CERTIFIED,   m\l   111!   WITHIN  INSTRUMENT,   rOGI llll K  WITH  Al I   INDORSI MENTS   fHEREON, HAS 

111 EN RECEIVED, \PPR0VI D AND RECORDED B^  I Ml  si Ml  DEPARTMENT 01   \ssl 5SMI Ms VND rAXATION 01  M \KVI.AND. 

AS WITNESS MY HAND AND SEAL 01   nil  DEPARTMENT   \UiAillMORl 

r*SSS//dlfi ],»<" 

A    179523 

'H 
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AMENDMENT OF CERTIFICATE $¥  LIMITED PARTNERSHIP 

AN*) 

LIMITED PARTNERSHIP AGREEMENT 
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CLERK'S NOTATION 

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

THIS AMENDMENT is made and entered into this 3rd day of June 1985 
by and among the undersigneu praties. *    ' 

formed a WHEREAS, certain parties, on or about  September 5, 1978 
limited partnership known as D      T~. 7~  

Limited Partnership (the ••Partnership^^^rs^nr^^h^^Maryland Uniform' 
Limited Partnership Act and other relevant laws of the State of Maryland; 

WHEREAS, such parties, on or about 
^ppl-pmhpTn 1^7R executed a 

Limited Partnership Agreement (the "AgreemeAt") and Certificate of Limited 
Partnership  the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
 Montgomery  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Jnxform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, it is her-bv 
agreed as follows: w ' 

1. All of the partners of the Partnership, both limited and general 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
^ct prior to July 1, 1985. * aii-nersnip 

2. In order to conform to the Maryland Revised Uniform Limited 
.Partnership Act, the Partnership has changed its name from 

...Perrywood Associates        tQ Perrywobd Aaaoolates"  
Limited Partnership. 

3. The principal office of the limited partnership is located at 3450 / 
Fort Me.de Road Suite 206. Laurel. Maryland 20707, and'the Coun Jin whi S^ 
the principal office is located is Anne Arundel, 

•Uv v' A^ l^^  Agent   f0r the Partners^P shall be Kenneth H. Roberts ^ 3450 Fort Meade Road, Suite 206. Laurel. Maryland 20707. ^erts. 

5.  The names and addresses of all general and limited partners and 
he amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof'P 

i  «. ^T aS amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and In all respects. ratified 

KerinetfTH. Roberts and Thomas C. Munz       •^%-»" IN WITNESS WHEREOF. 

their capacity as general partners of the P in 
-—" —^"y <«» general partners of the Partnership, and as Attornevs-in 
act for all Limited Partners of the Partnership, ha^ caused thisTnendment 

to be executed as of the date hereinabove set forth. Amendment 

i)i7GS202 
;«0 

IS86JM3I   fl«|0:59 

M-LI30N 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FAGT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP  j.^ P/W^l 

WITNESS: 

r llj*/U.rt   SJ . ^7rr^Z^ By: 

^XtT tSrG^^. By: 

GE 376 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S) 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
sonally appeared this date   Kenneth H. Ro^eipts an^ "Thomas V.  ^unz1 

personally app 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizahith A. Foster Notary Public 

My Commission Expires:  7/1/86 

ti 

CLERKS NOTATON 

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

Name and Addrej 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Total Capital 
Contribution 

^LRAL_PARTNERS 

$ 1,000.00 

1,000.00 

1,000.00 

co::7Gr> 

W2 ^4521 

^PAGI 377 

Percentage of 
-^£tnership  Interes 

1% 

1% 

1% 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

TOTAL: 

LIMITED_PARTNERS 

44,109.26 

44,109.26 

19,504.21 

$_JiP,722.73 

39% 

39% 

19% 

100% 
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CERTIFICATE OF AMENDMENf 
Of 

PERRYWOOD ASSOCIATES LIMITED PARTNERSHIP 

BOOK 0P/1G£   o79 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEP \RTMENT OF ASSESSMENTS AND TAXATION 

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

RECORDED IN LIBER (?L/ QT]   . FOLIO 003763- THE RECORDS 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

OF THE STATE 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml 948/69 

ANNE   ARUNDEI ro mi CLERK oi mi ( IRCUH coi KI OF 

"   IS  }]nu^   U Kill III),   IliM   mi   WITHIN  INSTRI WENT.   fOOl 1111 K WITH   Ml   INDORSEMENTS   rHEREON, HAS 

BEEN RECEIVED,  APPROVED KND RFXORDED BYTHI STATI  BEPARTMENT01   ASSESSMENTS VNDTAXATION 01  MARYLAND 

VS WITNESS MY HAND AND SEAL OI   llll  DEPARTMEN1  MJALTIMORE 

._   .<J- 

A    179524 



BOOM   24 pAik489 
LINGANORE-ASSOCIATES LIMITED PARTNERSHIP       ^0*^7*53 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

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

AND 

.-" 182 PAffi459 
LIMITED PARTNERSHIP AGREEMENT 

BOOK    3 PAGE o8() 
THIS AMENDMENT is made and entered into this 3«J day of June  1985 

by and among the undersigned parties. '    ' 

formed a 
WHEREAS, certain parties, on or about   December 1, 1972 

limited partnership known as   LineanorP A^n.i^.      
Limited Partnershin Ohp "Pit-f-r>Qr-om.,"'\ ' ' •  

WHEREAS, such parties, on or about  December 1  iq79 

__ ___ County, Maryland; and 

aro /!U^AS'   rh! I;artners of the Partnership, both limited and general 

ZlttTlZltll  Sr^hinct^ the PrOVlSi0nS 0f ^ ^yuJZHl* 
NOW, THEREFORE, in consideration of the forecoine of t-hn • •  i 

promises herein contained, and of other good and 51 bl 'c ' ^e "afion 

^:e:decLlpfotioW::fficlency of which is h«^ "***i****t ^ ~;> 

•r.ul'.u.ll  H  h«ehParinKr8 ^ the Partne"hip, both limited and general 
itprior to ^ir^ ^^^^ ReVi,,ed Unif0rm Liroited •'"—hlp 

2.  In order to conform to the Maryland Revised Uniform Limited 
Partnership Act. the Partnership has changed its name from 

Ungapore AssoriatPs   to  Linganore Associate 
Limited Partnership." 

Port LdrtM^ 2SI^re!!eMi^n1 ^7Srr:Liptis ^ated at 3450' 
the  principal  office  is  looted   is AnneA^ndeJ       * ^  ^^  ^ WhiCh 

3.50 Lt^tet sSS ^l^Vrr^X^oJ! ^^ "'  —- 
-e^un^^^^ 

interest are shown on Exhibit A attached heretflnd ^ra^'r^reof'^ 

and a^ir::r^ra:ir^pdsSr^^^it8r:^s!nd certificate •" —- 

IN WITNESS WHEREOF. Kftnn^ ^  p^. , 
Thomas G. Munz. Individually 

In 

t.  ba  ^.cufd  a, of  the d^  terejLL""" f1^,!;81'6 """"  thla '"""""^ 

51768200 

HKCllVtO FOR KfCORD 
:•*:'.      •• r. A.A. ccNMrYj 

l986JflN3l   flMil:03 

E. AUDREY COUISOll 
CLERK 

• 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT- 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS: 

003754 

^ m46C 
381 

Kenneth H. Roberts, Individually and 
as Co-fTyasttf&for  Donald G. Foery 

Thorfcas C. Munz, individually and as 
Co-Trustee for Donald G. Foery 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date   Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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Document submitted for reco 
In a condition not permiitir 
satisfactory photoaraphic repr 
duction. 
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LINGANORE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP,,. 

AND 

LIMITED PARTNERSHIP AGREEMENT 

182 wa.461 

Name and Address 
Capital 
Contribution 

GENERAL PARTNERS 

-0- 

-0- 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G, Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

LIMITED PARTNERS 

Paul R. Ashbrook $21,845.00 
1417 Sautern Dr., SW 
Fort Myers, FL 33907 

Don N. and Phyllis B. Brotman      $21,845.00 
McDonogh Road, RED 7, Box 554 
Pikesville, Maryland 21208 

John P. Cooper, Jr. $21,845.00 
Piney Hill Road . , 
Monkton, Maryland 21111      -' 

Evelyn C. Earley $21,845.00 
400D 20th St., NE, #315 
Boca Raton, FL 33432 

Myles J. Gibbons $43,690.00 
2404 Countryside Drive 
Silver Spring, Maryland 20904 

Douglas R. Graham $10,922.50 
6809 Allview Drive 
Columbia, Maryland 21046 

Dr. Julius R. Goldberg $21,845.00 
7911 Winterset 
Baltimore, Maryland 21208 

Percentage of 
Partnership Inters st 

11 17% 

11 .17% 

2 .62% 

4.17% 

4.17% 

4.17% 

4.17% 

8.34% 

2.08% 

4.17% 



CLERK'S NOTATION 
Document  submitted  for  record; 

in   a   condition   not   permiltino 
satisfactory photographic repro- 
duction. 

BOOK      24.WGt492 

James F. 6 Genevieve D. Horan 
3673 First Avenue 
Edgewater, Maryland 21037 

Mf. William R. Hymes 
3109 Hearthstone Road 
Ellicott City, Maryland 21043 

William W. 6 Lois A. Jellema 
21 Monticello Lane 
Storrs, CT 06268 

Mr. C. Wayne Kempske 
1835 Edgewood Road 
Baltimore, Maryland 2123U 

Bernard S Eleanor McGinn 
1 Bromwell Court 
Cockeysville, Maryland 21030 

Mary M. McGinn 
28 Allegheny Avenue 
Towson, Maryland 21204 

Mr. James L. Scagg 
Ridge Lyn Drive, Box 230 
Dallastown, PA 17313 

Mr. Roger Simmons 
400 Mattox Avenue 
Colonial Beach, VA 22443 

Dale R. £ Barbara R. Stecher 
801 Hickory Vale Lane 
Great Falls, VA 22066 

David Trachtenberg, M.D. 
7910 Woodmont Avenue 
Bethesda, Maryland 20014 

Kenneth H. Roberts 
34 50 Fort Meade Road 
Suite 206 
Laura1, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel,  Maryland  20707 

TOTAL: 

$21,845.00 

$21,845.00 

$21,845.00 

$10,922.50 

$21,845.00 

$21,845.00 

$10,922.50 

$10,922.50 

$21,845.00 

$43,690.00 

$  9,184.00 

$  9,184.00 

$   3,477.00 

$524,280.00 

BOOK 

;., 182 p^462 
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4.17% 

4.17% 

2.08% 

4.17% 

4.17% 

2.08% 

4.17% 

8.34% 

1.75% 

1.75% 

.67% 

100.00% 

u u u C1     S i 8 h 



CLERK'S NOTATION 
Document submitted for reco 
In a condition not permittir 
satisfactory photographic repr 
duction. 
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CLERK'S NOTATION 
Document submitted for reco 
in a condition not permittir 
satisfactory photographic rep: 
duction. 

CERTIFICATE OF AMENDMENT 
01 

LINGANORE ASSOCIATES LIMITED PARTNERSHIP 

BOOK 
P/1CE 465 

APPROVED AND RECEIVED FOR RECORD BY Till  STATE DEPARTMENT OV ASSESSMENTS AND TAXATION 

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

10: riC) A • 
AT O'CLOCK M. AS IN CONFORMITY 

5" 
OOSTS^ 

RECORDED IN LIBKR oZ'  /CN   /     , FOLIO " "".T7F THE RE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml943744 

ANNf    ARUNIU I. 
in llll  CLERK OF Mil ( |R< III ( OUR! OF 

II   IS  III HI U>   CERTIFIED,   HIM   in:   WITHIN  INSTRUMENT,   fOOETHER  WITH   Ml   INDORSI Ml Ms   Mil Kl ON. HAS 

BEI N RECEIVED   M'I'KOM D AND Kl.( ()KI)I I) in  llll  s'l \ n   DEPARTMENTOl   \ssi SSMI NTS KND fAXATION OF MARYLAND 

\S WITNESS MY HAND AND SI M  I>1   llll  DEPARTMEN1   MUM IIMOKI 

.•(I'       s>sl vs,/,'
!?fe. 

**!??& 

A    179522 
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AMENDMENT  OF  CERTIFICATE  OF  LIMITED PARTNERSH1P 
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by ar 
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THIS AMENDMENT is made and entered Into this 3rd day of June  1985 
nd among the undersigned parties. ' 

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

11ml 
Limi 
Limi 
and 

lit IVA""^ l^  "^"^^P^'.'Vu'rVuan't1^ the Maryland Unitorm 
ted Partnership Act and other relevant laws of the State of Harylan• 

WHliREAS, such parties, on or about .,   u  on ,nii =„  . j 
Limited Partnership Agreement (the "Agre^fflT^ cJrJif icate of Li^ ted' 
Partnership (the "Certificate") of the Partnership, wM h Cer ifIcate ^ 
Placed on file with the Office of the Clerk of the Circuit Court of 

County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. naryxand Kevlsed 

NOW, THEREFORE. in consideration of the foregoing, of the mutual 
herein contained, and of other good and Valuable consider" on 

LTrfonow::"1016^ ^ ^^^ ^ ^"^ -^^d, it 1^°^ 
the 
ag 

1.  All of the partners of the Partnership, both limited and general 

'"^lott" Zy'^T*?   the ""^^ ReVlSed U-i£0" """ed^pf^^-iiip 

Partn^sh1^  ut"^ Z^s^lV"^  TZLI?• ^ 
 East   r,Fiiirp1    ^^.-pria-t-og 

Limited Partnership 
to  East Laurel Associates 

IFO^ I',   /ho P^1^1?31 office of the limited partnership is located at 3450 

';rP^P^;f!c.ltj.2^rji^ti'i^r7' a"/the — "^ 

5.  The names and addresses of all general and limited partner- and 
he amount of their capital contributions and percentages of nar^n^ h< 

interest are shown on Exhibit A attached hereto' and mL^a parrh"eof'P 

and a^a^r^r^in^^^rS'i^lt8^^!- C— - stifled 

IN WITNESS WHEREOF,   Kenneth H. Roberts and Thomas C. Munz,      ''S*' 
individually and as Co-Trustees for Donald H". t eery 

llT  '"'Tu^^l^T"1  P"t"er5 °f  the •''"nershlp.   and  as Atto^neys-ln- 

ui^GSiSa 

•   no 
• ztmu 

IW6JflH3l   OHII:03 

t AUBREV COLLISON 
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GENERAL PARTNERS AND AS ATTORNEYS-IN 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

003748 
M 3 PAGE    ^8 

PACT1 182 pAQi4S5 

WITNESS; 

<?jLr/u&L /O .iP^o^ By:_ i 
By:_ 

Kenneth H.   Robejrts,   Individually and 
as Co-Tryi^Ea^/^r  Donald G.   Foery 

Thomas''(!.   Munz,   Individually and as 
Co-Trustee  for Donaldy G.   Foery 

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

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

EllzSbeth A. Foster - Not. ary Public 

My Commission Expires:  7/1/86 



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

BOOK 

EAST LAUREL ASSOCIATES LIMITED PARTNERSHIP wm 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

C^PAGE    008 

182 FAGk4RR 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Total Capital 
Contribution 

GENERAL PARTNER 

-0- 

-0- 

LIMITED PARTNERS 

The Carl Bode Family Trust 
7008 Partridge Place 
College Heights Estates, MD 20782 

Myles J. Gibbons 
2404 Countryside Drive 
Silver Spring, Maryland 20904 

Mary H. Hammann 
104 Brookridge Court 
Timonium, Maryland 21093 

Christian £ Evelyn Hanburger 
12004 Kingfield Court 
Upper Marlboro, Maryland 20780 

William W. Jellema 
21 Monticello Lane 
Storrs, CT 06268 

Joseph H. T. & Velma K. H, 
502 Potomac Valley Drive 
Oxon Hill, Maryland 20021 

Lum 

$12,500.00 

$ 6,250.00 

$12,500.00 

$ 6,250.00 

$ 6,250.00 

$12,500.00 

Percentage of 
Partnership interest 

24.00% 

24.00% 

12.00% 

4.00% 

2.00% 

^.OOWy^..  

2.00% 

2.00% 

4.00% 

n n n 'Irft 



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

'ifillK 

Name and Address 

Jose C. Mariano 
9455 Ellsworth Court 
Fulton, Maryland 20759 

Philip H. Philbin 
105 Irving Street, NW 
Washington, DC 20010 

William L. Ryon, Jr. 
8711 Liberty Lane 
Potomac, Maryland 20854 

James W. Salter, III £ James F. 
8630 Fenton Street, #417 
Silver Spring, Maryland 20910 

William A. & Elke C. Stecher 
4 Radburn Court 
Rockville, Maryland 20850 

George A. £ Corinne C. Totten 
4465 Old Branch Avenue 
Marlow Heights, MD 20031 

Raymond E. £ Carolyn D. Ruf 
1401 Kersey Lane 
Rockville, Maryland 20854 

Michael J. £ Mary Lou Dellapa 
5 Overpond Court 
Potomac, Maryland 20854 

Max S. £ Mary P. Micklitcch 
11209 Hurdle Hill Drive 
Potomac, Maryland 20854 

TOTAL: 

24•;;, 498 
Total Capital 
Contribution 

$12,500.00 

$12,500.00 

$  6,250.00 

Tomes 

$12,500.00 

$ 6,250.00 

$  6,250.00 

$  4,166.66 

$  4,166.65 

$  4,166.68 

$125,000.00 

C0~750 
Percentage of 

Partnership Interest 

RMtf 
182 P48E467 

4.00% 

2.00% 

4.00% 

2,00% 

2.00% 

1.33% 

1.33% 

1 34% 

100 00% 



CLERKS NOTATION 
Documpnl  submitted (or  record • 
in   a   condition   not   permittlna 
satisfactory photographic repro- 
duotton. 
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CLERK'S NOTATION 

Document  sutmitted  for  record 
in   a   condition   not   permitting 
satisfactory photographic repio- 

•»      duction. 

800K ?A wfe500 

CERTIFICATE OF AMENDMENT 
OF 

EAST LAUREL ASSOCIATES LIMITED PARTNERSHIP 

ecoK *>m  o3i 

APPROVED AND RECEIVED FOR RFC ORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

M. AS IN CONFORMITY 
•JUNE 25,1985 10:30 A. 

OF MARYLAND AT O'CLOCK 

WITH LAW AND ORDERED REC ORDED. 

^ 

RECORDED IN LIBER (7\   /^   /    , FOLIO 00^746? THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAIFJ: 

$ 50 
SPECIAL FEE PAID: 

Ml948/36 

I" mi  CLERKOl   nil  (IK. I ITCOI kl 01 ANNE   ARUNDEI 

"   Is 'I''<! in   CERTIFIED,   HIM   nil   WITHIN INSTRUMEN1    rOGETHER WITH   Ml   INDORSEMENTS THEREON, HAS 

BEEN RECEIVED. APPROVED VND RECORDED m  1111  si MI   DEPARTMENT01   \SSESSMENTS KND fAXATION 01 MARYLAND 

T.-rsroB 
VS WITNESS MY HAND \M) Si AI. OF Till  DEPARTMEN 

^J9   ,iV f A    179521 

|f'>i. 
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ROUTE 210 ASSOCIATES LIMITED PARTNERSHIP 
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AMENDMENT OF-.CERTIFICATE OF LIMITED PARTNERSHIP 

— B03K        SPACE   [V32 
LIMITED PARTNERSHIP AGREEMENT 

—  ,,.,.  182 PAGE469 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985 
by and among the undersigned parties. 

formed a WHEREAS, certain parties, on or about July 17, 1972 
limited partnership known as Routt 210 Associates 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland- 
and •'    ' 

executed a WHEREAS, such parties, on or about  July 17, 1972 
Limited Partnership Agreement (the "Agreement") and Certificate orLimlted' 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

  County, Maryland; and Charles 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, it is herebv 
agreed as follows: y 

1. All of the partners of the Partnership, both limited and general 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnershio 
Act prior to July 1, 1985. <"tnersnip 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

Route 210 Associates „_  p^,,-,.^ oin-7 r—z—   —  to  Route 210 Associates 

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

Limited Partnership. 

3. The principal office of the limited partnership is located at 3450 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. Arundel. 

4.  The Resident Agent for the Partnership shall be Kenneth H. 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

Roberts, 
^ 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof 

6. Except as amended hereby, the Agreement and Certificate are ratitiod 
and affirmed for all purposes and in all rejects. ratified 

IN WITNESS WHEREOF, Kennsth H. Roberts and Thomas C.   Munz 

their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, ha^ caused this Amendment 
to be executed as of the date hereinabove set forth. 

FOR HUOHO 
fr.,U CDUNTY 

U86JAN 31   fl«||:03 

A! -ILLISON 

• 

• 
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GENERAL PARTNERS  AND  AS  ATTORNEYS-IN-FACT      1 K/>   BftfitiTTn 
FOR ALL LIMITED PARTNERS  OF THE^ARTNERSHY^-.        

U      Wbt^'U 

WITNESS: 0 PAC£      ^33 

CLERK'S NOTATiuN 
Documenl  submitted  for  record: 
in   a   condition   not   permitting 
satisfactory photographic repro- 
duction. 

T^/^/y ^ zy~<*7 By: 

f?to 'Z^    ^r-tPt'A. By: 

Thomas C. Munz 

STATE OF MARYLAND       ) 
COUNTY OK PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the Jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed Instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

My Commission Expires:  7/1/86 

^.r'A/.///-^,vZ^^ 
Elizubfeth A.   Foster   -  Notary  Public 

-*:-> 

I 



CLERKS NOTATION 

Document  submitted  for  record 
in   a   condition   not   permitting I 
satisfactory photographic repro- ' 
duction. 
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EXHIBIT  "A" 
oo::742 

ROUTE 210 ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

Name and Address 

AMENDED LIMITED PARTNERSHIP AGREEME 

Total Capital 
Contribution 

pK 

-•" 182 mill 

SPACE  odi 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Robert M. Carswell, Jr. 
c/o 0AS 
17th 6 Constitution Avenue 
Washington, D.C. 20006 

James F. Durkin III 
Stanley B. Gelman 
6210 43rd Avenue 
Hyattsville, Maryland 20780 

John C. & Joan Ellis 
3508 North Valley Street 
Arlington, Virginia 22207 

(Mrs.) Elin T. Locke 
3640 Gleneagles Drive No.# 2B 
Silver Spring, Maryland 20906 

Joel H. Swetlow 
14909 Dufies Drive 
Gaithersburg, Maryland 20760 

Herbert L. Weinstein 
11304 Struttmann Terrace 
Rockville, Maryland 20852 

Eugene A. Fisher 
9912 Bluegrass Road 
Potomac, Maryland 20854 

GENERAL PARTNERS 

$  1,018.42 

1,018.42 

LIMITED PARTNERS 

$  7,615.37 

7,615.37 

7,615.37 

7,615.37 

7,615.37 

3,796.25 

1,898.12 

Percentage of 
Partnership Interest 

,448% 

448% 

3.33% 

3.33% 

3.33% 

3.33% 

3.33% 

1.66% 

.83% 

n 11 n   i      n  i n   -/ 
J u u L       u D  1    i 



CLERKS NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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Robert W. 6 Barbara Stern 1,898.12 
1743 Tarrytown Avenue 
Crofton, Maryland 21113 

Charles S. Byers, Jr. 7,515.37 
Route 1, Box 75 26A 
Garden City, South Carolina 29576 

Sheldon J. Singer 7,615.37 
7315 Wisconsin Avenue 
Bethesda, Maryland 20015 

Edward J. Brooks, Jr. 15,230.75 
13407 Kiama Court 
Laurel, Maryland 20810 

Richard H. Smith 7,615.37 
Daniel F. Whiteford 
10401 Grosvenor Place G19 
Rorkville, Maryland 20852 

Richard and Joyce McKean 7,615.37 
P.O. Box 602 
La Plata, Maryland 20645 

Thomas C. Munz 28,570.25 
3U50 Fort Meade Road 
Laurel, Maryland 20707 

Mr. £ Mrs. Wendell T. Andersen       3,796.25 
2493 Brunswick Lane 
Hudson, Ohio 44235 

Mr. & Mrs. Lawrence Handel 3,796.25 
290 Thornwood Drive 
Granville, Ohio 43023 

Jon C. & Victoria L. Swindle 7,615.37 
15 Oak Shade Road •  - , 
Gaithersburg, Maryland 20760   - 

Dr. George F. Kramer 7,515.37 
10904 Ashfield Road 
Adelphi, Maryland 20783 

Vivian Pines 3,795.25 
1210 Northwest 48th Place 
Pompano Beach, Florida 33064 

George Crocicchia 3,796.25 
4704 Hornbean Drive 
Rockville, Maryland 20853 

00:J743 

.-83% 

iw 182 PAGE472 
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3.33% 

6.66% 

3.33% 

3.33% 

12.541+% 

1.66% 

1.65% 

3.33% 

3.33% 

1.55% 

1.65% 

•I U U d    0 •? 9 fl 



CLERK'S NOTATION 
Document  submitted  for  record, 
in   a   condition   not   permitting 
satisfactory photographic repro- 
duction. 
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Richard M. Bowie 
Taylor Gregg 
9914 Worrell Avenue 
Glen Dale, Maryland 20769 

Anna Kosisky 
15-A Ridge Road 
Greenbelt, Maryland 20770 

7,615.37 

3,796.25 

Stuart J. Long 7,515.37 
319 Pennsylvania Avenue, S.E. 
Washington, D.C. 20003 

Michael D. Lange 7,615.37 
319 Pennsylvania Avenue, S.E. 
Washington, D.C. 20003 

Paul R. £ Helen S. Ashbrook  15,230.75 
1417 Sautern Drive, S.W. 
Fort Myers, Florida 33907 

Henry D. Reuwer 7,615.37 
c/o Georgetown Electric 
2901 South Fifth Street 
Arlington, Virginia 2220H 

Donald G. Foery 5,587.65 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 20,954.88 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707       

TOTAL: $228,415.41 

3.33% 

1.66% 

3.33% 

3.33% 

6.66% 

3.33% 

0r>":7-V} 

2.456% 

9.214% 

100.00% 

3 PAGE    'SIB 

ifUGd   Lisw 



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

ROUTE 210 ASSOCIATES LIMITED PARTNERSHIP 

^  oi>S 

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

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

JUNE 25,1985 10:30 A. 
AT O'CLOCK M. AS IN CON FORM I IV OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

^ 

RECORDED IN LIBER  C<    I (T^j   , FOLIO O^-^T^/OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$      0 
RECORDING FEE PAID; 

$  50 
SPECIAL FEE PAID: 

Ml 948 

TO THE CLERK OF THE CIRCUIT COURT OF        ^   ^^^ 

IT IS HEREBY   CERTIFIED,   mu   mi   WITHIN INSTRUMENT,   fOG ETHER WITH  Ml   INDORSEMENTS  I HIRl ON. MAS 

BEEN RECEIVED,  VPPROVED AND RECORDED m  nil  STATI  DEPARTMENTOI   HSSESSMENTS WD TAXATION OI  MARYLAND 

\S WITNESS MY HAND VNDslM OF THE DEPARTME 

^^JS^j 

A    179520 

^//•///// 
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AMENDMENT OF CERTrFICATC OF-LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

BOOK SPACE 

182 PAGF475 

o99 
THIS AMENDMENT is made and entered into this 3rd day of June  1985 

by and among the undersigned parties. ' signed p 

WHEREAS, certain parties, on or about 
limited partnership known as        Him-M, 
Limited Partnership (the ''?arT^^^^^^^an 

Limited Partnership Act and other relevant laws of the State orMar^nd; 

October 18. 1978   formed a 

WHEREAS, such parties, on or about _rkltnher  -10  -,070 
Limited Partnership Agreement (the "Agreement-^nd gertiff 

executed a 
icate of Limited 

Partnership (the "Certificate") of the Partnership, which CertifiLt. 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland R^.d 
Uniform Limited Partnership Act. "aryiand Revised 

NOW THEREFORE, in consideration of the foregoing, of the mutual 
Lpromises herein contained, and of other good and valuable conside at on 

^e:rae.ipLnow::fficiency of which is hereby —^ it 1^ 

h.r.hi" /^ ^ 'he Pa"ners of the Partnership, both limited and general 
hereby elect to be bound by the Maryland Revised Uniform IA^IA  P!!?!!!.,! 
Act prior to July 1, 1985. yland Revised Uniform Limited Partnership 

P-^   J J t0  conform t0 the dryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

. Hunting Ridge Associates Co HuntinrRidge Associate 
Limited Partnership, 

3. The principal office of the limited partnership is locate .«• IA^H 
Fort Meade Road, Suite 206, Laurel. Maryland 20707 and ^! JOCa^ed/t ^50 
the principal office is looted is Anne ArundeJ   *      * ^"^ ln WhiCh 

i,tn  t'     The Residen,: A8ent for thi  Partnership shall be Kenneth H  Rnh0v^ I 
3A50 Fort Meade Road, Suite 206, Laurel, Maryland 20707 Roberts, 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages ofPpIrtne"sMp 
interest are shown on Exhibit A attached hereto and Jle a p.rth^ff 

6. Except as amended hereby, the Agreement and Certificate are ratify 
and affirmed for all purposes and in all respects.     clllcaCe are ratifiec 

IN WITNESS WHEREOF.   KennetFTH. Roberts and Thomas C. Munz, Individual 
and as Co-Trustees for Donald G Foery 

51768198 

ally 

ECOM 

IS8EJnM3l   nHI|:03 

E. A • C0LLI30N • 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP. 

WITNESS: 

r^y,^,^ rf-^v^t- By:_ 

Kenneth H. Roberts, Individually and 
as Q.o-flhi^1^d for Donald G. Foery 

^-a 7^- /-rf-O^— By:_ 

Thomas a. MunzA Individually and as 
Co-Trustee for Donald G. Foery 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kftrmpth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of Jane, 1985. 

^JL.^A."^ /J -C7^^ 
Elizahath A Foster - Notary Public 

My Commission Expires:  7/1/86 

•' 

n n n i     n u S' u  i 
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mm 24 pwtSlO EXHIBIT  "A" 

HUNTING RIDGE ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND now 

Name and Address 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Total Capital 
Contribution 

Kenneth H. Roberts 
345Q Fort Meade Road 
Suite 200 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meads Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
34 50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

GENERAL PARTNERS 

$   7,250.00 

7,250.00 

7,250.00 

LIMITED PARTNERS 

$275,000.00 

275,000.00 

_ 1^1,800.00 

$ 694,550.00 

Percentage of 
Partnership Interest 

5.40% 

5.40% 

3.20% 

34.60% 

34.60% 

16>80% 

100.00% 

if u u C      U 
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CLERK'S NOTATION 
Document submitted for recc 
in a condition not permiltir 
satisfactory photographic repr 
duction. 

Cl RTIF1CA TE OF AMENDNIiNT 
OF 

HUNTING RIDGE ASSOCIATES LIMITED PARTNERSHIP 

BOOK ^PAGE   4   3 

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

•JUNE 25, 198^ 1 0 • ^O A 
0FMARYLAND AT      1---- O'CLOCKA" M. AS .N CONFORMITY 

WITH LAW AND ORDERED RECORDED, £ 
RECORDED IN LIBER   fi, ^ ^^    , FOLIO^O^^G^F THE RECORDS OF THE STATE 

DEPARTMENT OP ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FF.K PAID: 

$ 50 
SPECIAL FEE PAID: 

Ml948710 

rOTHECLERKOl   PHE CIRCUIT COURT OF "^   t•*•*- 

II   IS 111 Klin   CERTIFIED.  IIIM   mi   WITHIN INSTRUMENT,   POOETHER W!• ALL INDORSEMENTS THEREON. HAS 

BEENRECEIVED   VPPROVED AND RECORDED BY THE STATl  DEPARTMENTOl   XSSESSMENTC AND TAXATION OF MARYLAND. 

\S WITNESS MY HAND AND SEAL 01   llll   DEPARTMEN1 

% 

.-'TVS* 

A    179519 
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THURMONT- ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

003729 
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CLERK'S NOTATION 

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

THIS AMENDMENT is made and entered into tlWard day o^June, 1985, 
by ;ind among the undersigned parties. 

WHEREAS, certain parties, on or about   August 7, 1973    formed a 
Thurmont Associates ;limited partnership known as 

iLimited Partnership (the "Partnership"), pursuant to the I 
Limited Partnership Act and other relevant laws of the State of Maryland- 
and ' 

WHEREAS, such parties, on or about     August 7, 1973     executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
icederick  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
^promises herein contained, and of other good and valuable consideration, 

I the receipt and sufficiency of which is hereby acknowledged, it is hereby 
'j agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Art prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from  
 Thurmont Associates   to  Thurmont Associates 

Limited Partnership. 

3. The principal office of the limited partnership is located at 3A50   S 
'Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County In which ^ 
the principal office Is located Is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth 11. Roberts  ,^ 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. ' 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6  Except as amended hereby, the Agreement and Certificate are ratified 
and at timed for all purposes aad la §11 res~pects. 

Kenneth H. Roberts, Director-Trustee of Land 

L 
IN WITNESS WHEREOF, 

Development Associates-; TTTIT 
in 

their capacity as general partners of the Partnership, and as Att^neys-in- 
Fact for all limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

.HD 

IS86JflN3l   n«ll:03 

E.AUBREY C0LU30N 
;,.i.9C 

UUUd   tJ^Ol 
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GENERAL PARTNERS AND AS ATTORNEYS-IN-FA€T 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

182 paGE480 

WITNESS; 

FAij<uL£/rJ. ^^ 
Kennetli H. Roberts, Director- 
Trustee of Land Development 
Associates, Inc. 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts  
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster Notary Public 

My Coirimissio. Expires:  7/1/86 

CLERK'S NOTATION 
Document  submitted  for  record! 
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satisfactory photographic repro- 1 
duction. 

• 

• 
: 



CLERK'S NOTATION 
Document submitted for recc 
in a condition not permittii 
satisfactory photographic repi 
duction. 

mm    24 WKSIS 

EXHIBIT   "A" 

THURMONT ASSOCIATES UMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

003731 

182 miSl 

Name and Address 
Total Capital 
Contribution 

GENERAL PARTNERS 

Land Development Associates, Inc. 
34 50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Paul R. Ashbrook 
1U17 Sautern Drive, S.W. 
Ft. Myers, Florida 33907 

Carl Bode Family Trust 
7008 Partridge Place 
Hyattsville, Maryland 20782 

G.iither L. £ Maria J. Boliek 
10514 Edgemont Drive 
Adelphi, Maryland 20783 

Helen E. Clarke 
3429 Duke Street 
College Park, Maryland 20740 

Frank & Franklin Costello 
2405 Cool Spring Road 
Adelphi, Maryland 20783 

Kenneth E. & Gwen H. Folsom 
4216 Woodberry Street 
University Park, Maryland 20782 

George J. Funaxo 
6700 Belcrest Road 
Hyattsville, Maryland 20782 

William A. & Gloria S. Hanns 
4508 Sunflower Drive 
Rockville, Maryland 20853 

LIMITED PARTNERS 

$   7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

Percentage of 
Partnership Interest 

Bu^ SPAGE   40G 

40% 

4% 

4% 

4% 

4% 

4% 

4% 

4% 

4% 

i 11 n    / 
IWmmmm^i VF^bl 
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Name and Address 

Ray E. & Roselyn L. Hiebert 
11901 Old Columbia Pike 
Silver Spring, Maryland 20904 

Paul C. 6 Loretta C. McCusker 
504 Cockeys Mill Road 
Reisterstown, Maryland 21136 

Dennis J. Montero 
Route 1, Box 278B 
730.94th Street 
Casa Del Sol 
Ocean City, Maryland 21842 

George L. & Carol V. Roemer 
4834 Clermont Mill Road 
Pylesville, Maryland 21132 

Jeffrey & Philip Rumbaugh 
2916 New Castle Avenue 
Silver Spring, Maryland 20901 

William L. Ryon, Jr. 
8711 Liberty Lane 
Potomac, Maryland 20854 

Paul P. & Mary K. Traver 
7012 Partridge Place 
Hyattsville, Maryland 20782 

TOTAL; 

Total Capital 
Contribution 

$  7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

7,000 

$  105,000 

003732 

Percentage of 

BOOK        3MGE   407 

4% 

4% 

4% 

4% 

4% 

4% 

100% 



ft r 

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

mm 24 ^517 6^ ./^ ^f^^-a 
G0C733 

^m 4OA o 

cTATE DEPARTMENT OF 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD AR 

""I BONUS TAK" 
RECOkDIKG FEE  

p3^|TlMITED2^l!S2HIiHj 
J""0Ti-IEH~ 

, ~CA.;a 
1 TOTAL CHSCK 
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CERTIFICATE OF AMENDMENT 

rATM 1 IMITED PARTNERSHIP 
THURMONT ASSOCIATES LIMITt 

CLERKS NOTATION 
Document submitted for recc 
in a condition not permittu 
satistactory photographic rep: 
duction. 

B0» 
3pwt 409 

JUNE. ^•J' AT 

ASSESSMENTS AND TAXATiON 

APPROV 

OF MARYLAND 

^HtAW AND ORDERED RECORDED 

OCLOCK 
M. AS IN CONFORMITY 

r 
.  ~AI~ n.TH^ECGRDSOFTHESTATE 

RECORDED IN LIBER ^,  / &- / 
,r.^AVAT!ON OF MARYLAND. 

^ ^CQVSSMENTSANDTAXATI 
DEPARTMENT OF ASSESSMbrs 

BONUS TAX PAID: 

RECORDING FEE PAID: 

50 

SPECIAL FEE?AID; 

M1948702 

ANNE  ARUNDEI 

rO THE CLERK OF THE CRCU.! COURT OF 

u ITMIN   1\S1KI Ml M     rOOl im 

 > ' '•   u„ ^ND 

,.„ - — '  •        '-- 

VS WITNESS M\ HAN 
DAKDSEALOl   PHI   DEPARTMEN 

A    179518 
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RESTATED 

CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

FOR 

CENTURY INDUSTRIAL CONCERN LIMITED PARTNERSHIP 
(formerly known as Century Industrial Concern) 

Pursuant to the 

Maryland Revised Uniform Limited Partnership Act 
(Title 10, Section 10-101, et seq. of the Annotated 

Code of Maryland) 

Effective February 15, 1977 
Restated May- 28, 1985 

5i708047 

C      u 1   1 J 
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CENTURY INDUSTRIAL CONCERN LIMITED PARTNERSHIP 

We, the undersigned, parties in an existing Maryland 

limited partnership organized February 15, 1977 and known as 

CENTURY INDUSTRIAL CONCERN desire to continue such partnership 

in compliance with the provisions of the Maryland Revised Uniform 

Limited Partnership Act, and to restate, amend, and consolidate 

into this instrument the original limited partnership agreement 

and the eleven amendments thereto previously filed in both the 

Counties of Howard and Ann Arundel, Maryland. 

Accordingly, we hereby make, sign and acknowledge this 

certificate in compliance withjfrticle 10, Section 10-101, "et s*^. 

of the Annotated Code of Maryland, known as the Maryland Revised 

Uniform Limited Partnership Act. 

1.   Name of Partnership.  The undersigned parties hereby 

continue the limited partnership previously known as "Century 

Industrial Concern" under the new name "CENTURY INDUSTRIAL 

CONCERN LIMITED PARTNERSHIP". 

CLERK'S NOTATION 
Document submitted for record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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2.   Purpose of Partnership.  The purpose of the partnership 

shall be to acquire, by purchase, lease, or otherwise, an office 

building, commercial building, and/or warehouse. In Ann Arundel 

County, Maryland for lease, and/or sale to Mld-Atlantlc Toyota 

Distributors, Inc., a Delaware corporation, and to otherwise 

engage In a general real estate business, and to conduct and 

carry on all other activities and operations necessary and appro- 

priate therefor. 

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

3.   Principal Office and Resident Agent.  The principal 

office of the partnership shall be In Ann Arundel County at 6710 

Baymeadow Drive, Glen Burnle, Maryland 21061; and the resident 

agent for the limited partnership shall be John E. Kuhn, who Is 

a citizen and resident of Maryland, and whose address Is 6710 

Baymeadow Drive, Glen Burnle, Maryland 21061. 

^'       The General Partner.  The name and address of the 

general partner Is Rare ProperFlcs, Inc. a Delaware corporatlonT^ 

6710 Baymeadow Drive, Glen Burnle, Maryland 21061. 

5'   Limited Partners.  The name and address of the limited 

partners are as follows: 

Name Address 

Frederick Welsman Company 
a Delaware corporation 

6710 Baymeadow Drive 
Glen Burnle, Maryland 21061 

-2- 
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BOOK 3 PAGE 
Rare Properties, Inc. 

a Delaware corporation 

Carol Welsman Wilson 

415 
6710 Baymeadow Drive 
Glen Burnle, Maryland 21061 

3740 Notre Dame Avenue 
San Diego, California 92122 

6. Additional Limited Partners.  The General Partner 

shall not be authorized to admit any additional Limited Partners 

except for those persons becoming substituted Limited Partners 

as provided in Paragraph 16. 

7. Term.  The term of this partnership shall begin 

February 15, 1977 and shall continue until December 31, 2007; 

provided however, that the partnership shall be dissolved and 

terminated prior to such date upon the happening of any of the 

following events:  (a)  any disposition by the General Partner 

of the entire interest in all of the property herelnabove 

referred to, including any leasehold interest which may be 

acquired in exchange therefor; (b)  the>bankruptcy, receivership, 

or liquidation of the General Partner as provided in Paragraph *"" 

18 hereof; or (c)  the decision of the General Partner to 

dissolve the partnership as provided in Paragraph 19 hereof. 

8« Capital Contribution. Each partner shall contribute 

to the capital of the partnership the cash amount set opposite 

his name: 

CLERK'S NOTATION 

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

-3- 

n n n 1   ' 
j u u C 



CLERK'S NOTATION 

Document submitted for rtoo 
In a condition not permiltir 
satisfactory photographic rep: 
duction. 

t > 

GOOK C4   KAGtOCJ 

co:;i55 

"'    1^F4GE490 

General Partner 

Perferred Capital, Inc., 
a Delaware corporation 

Contribution 

Limited Partners 

Frederick Welsman Company 
a Delaware corporation 

Rare Properties, Inc. 
a Delaware corporation 

Carol Welsman Wilson 

$51*0.00 

$18,720.00 

$540.00 

The Limited Partners shall not be obligated to make 

any additional contributions to the capital of the partnership 

other than as set forth above; and a Limited Partner shall not 

be entitled to demand the return of his contribution except 

upon termination of the partnership.  No partner shall have 

the right to demand or receive property other than cash In 

return for his contribution. 

9.  Loans to Partnership..' If any partner shall, In • 

excess of his capital contribution, loan any moneys to the 

partnership, the amount of any such loan shall not be an 

Increase of his capital contribution or entitle him to any 

Increase In his share of the distributions of the partnership; 

but the amount of any such loan shall be an obligation of the 

partnership to such partner and shall be repaid to him with 

_14_ 
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Interest at a rate of one percent  in excess  of the prevailing 

prime Interest rate, except that such loans shall be payable 

or collectible only out of the partnership assets, and the 

General Partner shall not be personally obligated to repay 

any part thereof. 

10.  Profits, Losses and Distributions.  The net profits 

of the partnership, and net proceeds resulting from the sale, 

mortgage, refinancing, and condemnation of any property held 

by the partnership shall be divided among, and any losses shall 

be borne by, each of the partners in the following proportions 

(provided, however, that the Limited Partners' liability for 

losses shall be limited to the amoun-. ci their contributions 

to the capital of the partnership): 

General Partner 

Rare Properties, Inc. 
a Delaware corporation' 

Percentage 

l.OOJt 

CLERKS NOTATION 
Document submitted for reco; 
In a condition not permittir 
satisfactory photographic repn 
duction. 

Limited Partners 

Frederick Weisman Company 
a Delaware corporation 

Rare Properties, Inc. 
a Delaware corporation 

Carol Weisman Wilson 

2.70% 

93.60% 

2.70% 

-5- 
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The term "net profits" of the partnership as used herein shall 

mean net profits derived from the property owned by the partner- 

ship determined In accordance with generally accepted accounting 

principles, except that (a) depreciation of building. Improve- 

ments, furniture, fixtures, furnishings, and equipment shall not 

be taken Into account, (b) mortgage amortization paid by the 

partnership shall be considered a deduction, (c) any amounts 

expended by the partnership In the discretion of the General 

Partner for capital Improvements shall be considered a deduction, 

and (d) If the General Partner shall so determine, a reasonable 

reserve shall be deducted to provide funds for Improvements or 

for any other contingencies of the partnership.  The net profits 

of the partnership shall be distributed quarterly or at such 

other more frequent or less frequent Intervals as the General 

Partner In Its sole discretion may determine.  Distributions 

shall commence three months after the leasing by the partnership 

of the real property described In Paragraph 2 or at such earlier* 

or later date as the General Partner In Its sole discretion may 

deem advisable. 

ll«  Losses of Limited Partners.  Notwithstanding anything 

to the contrary herein contained, the liability of any of the 

Limited Partners fcr the losses of the partnership shall in no 

-6- 
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event exceed in the aggregate the amount of his or her contri- 

bution to the capital of the partnership.  Any leases in 

excess of such amount shall be borne solely by the General 

Partner. 

12. Salaries, Drawings^ and Interest on Capital Contributions 

None of the partners. General or Limited, shall receive any salary 

or drawings for services rendered in behalf of the partnership in 

their capacity as partners, nor shall any partner receive any 

interest on his contributions to the capital of the partnership. 

13. Powers and Rights of the General Partner. 

(a) The management, control and conduct of the 

business of the partnership shall be vested solely in the General 

Partner; and none of the Limited Partners shall take part in the 

management of the partnership, and no Limited Partner shall have 

the power to sign for or to bind the corporation.  The General 

Partner shall devote such time to the management, control and 

conduct of the affairs of the partnership business as it, in 

its absolute discretion, deems necessary. 

(b) The General Partner shall have the authority 

and power to do all things necessary and appropriate to 

-7- 
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effectuate and carry out the partnership business. Including 

purchasing, owning, mortgaging, constructing, leasing, renting, 

holding, maintaining, altering, repairing, and remodeling, 

exchanging, or otherwise transferring or disposing of partner- 

ship property. Including obtaining Industrial revenue bond 

financing for partnership activities with participation of 

Ann Arundel County, Maryland In accordance with applicable 

provisions of the Annotated Code of Maryland. 

(c) The General Partner In Its absolute discretion 

shall have the power on behalf of the partnership (1) to sell, 

exchange, or convey title to, and to grant an option for the 

sale of all or any portion of the real property. Including any 

mortgage or leasehold Interest or other property which may be 

acquired by the partnership upon a transfer of the real property; 

to lease all or any portion of the real property without limit 

as to the term thereof, whether.of not such term (Including    --^  

renewal terms) shall extend beyond the date of the termination 

of the partnership, whether or not the space so leased Is to 

be occupied by the lessee or. In turn, subleased In whole or 

In part to others; to borrow money and as security thereof to 

mortgage all or any part of the real property; to obtain 

replacement of any such mortgage or mortgages, and to prepay. 

-8- 
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In whole or In part, refinance, recast, increase, modify, 

consolidate, correlate, or extend any mortgages affecting 

the real property; all of the foregoing at such price, 

rental, or amount for cash securities, or other property 

and upon such terms as it deems proper; (2) to place record 

title to the real property in the name or names of a nominee 

or nominees for the purpose of mortgage financing or any 

other convenience or benefit of the partnership; (3) to employ 

from time to time persons, firms, or corporations for the 

operations and management of the real property, including, 

without limitation, a supervisory managing agent, a building 

management agent, accountants, and attorneys on such terms 

and for such compensation as it shall determine; (4) to change 

and reorganize the partnership into any other legal form; and 

(5) to execute, acknowledge, and deliver any and all instruments 

to effectuate the foregoing (and not other signatures shall be 

required).  By way of extension^of the foregoing and not in 

limitation thereof, the General Partner shall possess all of 

the powers and rights of a partner in a partnership without 

Limited Partners under the partnership law of the State of 

Maryland. 

(d)  Any of the partners. General or Limited, may 

engage in or possess an interest in other business ventures of 

-9- 
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every nature and description. Independently or with others. 

Including but not limited to the ownership, financing, leasing, 

operation, management, syndication, brokerage, and development 

of real property; and neither the partnership nor the partners 

shall have any right by virtue of this agreement In and to 

such Independent ventures or to the Income or profits derived 

therefrom.  The fact that a partner. General or Limited, or a 

member of his family Is employed by, or Is directly or Indirectly 

Interested In or connected with, any person, firm, or corporation 

employed by the partnership to render or perform a service, or 

to or from whom or which the partnership shall lease the real 

property, shall not prohibit the General Partner from executing 

a lease with or employing such person, firm, or corporation or 

from otherwise dealing with It, and neither the partnership nor 

any of the partners, as such, shall have any rights In or to 

any Income or profits derived therefrom. 

(e)  The Limited Partners hereby consent to any sale 

or other disposition, encumbrance, mortgage, or lease or any 

modification, extension, surrender, or cancellation of same, 

as the case may be, by the General Partner on behalf of the 

partnership, of any or all of the partnership's assets now or 

hereafter acquired on such terms and conditions as may be 

determined by the General Partner, and to employment when and 

-10- 
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If required of such real estate brokers, managing agents, 

and attorneys as the General Partner may determine, notwith- 

standing that any party hereto may have an Interest therein. 

1^.  Duties and Rights of Limited Partners.  No Limited 

Partner shall participate In, or Interfere In any manner what- 

soever with the management of the partnership, and shall have 

no right or authority to act for or bind this partnership In 

any manner whatsoever.  A Limited Partner shall have the right 

to withdraw his capital contribution only upon the termination 

of the partnership as herein set forth; provided, however, that 

no part of the capital contribution of any Limited Partner shall 

be withdrawn unless all liabilities of the partnership, except 

liabilities to partners on account of their contributions, have 

been paid, or unless the partnership has assets sufficient to 

pay them.  No Limited Partner shall have the right to demand or 

receive property other than casVln return for his contrlbutlo»-i 

and no Limited Partner shall have priority over any other Limited 

Partner either as to return of contributions to capital or as 

to compensation by way of Income. 

15.  Restrictions on Asslgnability of a Limited Partner's 

Partnership Interest. 

(a)  No Limited Partner shall have the right to 

-11- 
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constitute an assignee of his partnership Interest as a 

substituted Limited Partner unless the General Partner shall 

give Its prior written consent, which consent or failure to 

give the same. In absolute discretion of the General Partner, 

shall be binding and conclusive upon all of the parties thereto. 

(b)  No Limited Partner shall sell, transfer, pledge, 

assign or otherwise dispose of his partnership Interest without 

first offering to sell such partnership Interest to the General 

Partner at a purchase price equal to the adjvsted book value 

thereof on the last day of the month preceding the date of the 

offer to the General Partner.  Any Limited Partner who desires 

to so transfer his partnership Interest (hereinafter referred 

to as the Selling Partner) shall send the offer by certified 

mall, addressed to the General Partner at the principal place 

of business of the partnership.  As soon as possible after 

receipt of the offer, the General Partner shall determine the 

adjusted book value of the partnership Interest In accordance 

with subparagraph (e) herein and shall send this Information 

to the Selling Partner.  If the General Partner elects to 

purchase the partnership Interest so offered, then It shall 

exercise Its purchase rights by payment of the purchase price 

In cash or Its equivalent to the Selling Partner at any time 

within sixty (60) days after receipt of the offer. 
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In the event that the General Partner elects not 

to purchase the partnership Interest of the Selling Partner, 

then the Selling Partner shall offer his partnership interest 

to Frederick R. Welsman at the same purchase price (namely, 

the adjusted book value of the partnership Interest on the last 

day of the month preceding the date of the offer to the General 

Partner).  The Selling Partner shall send such offer to Frederick 

R. Welsman by certified mall at his address shown on the records 

of partnership.  If Frederick R. Welsman elects to purchase such 

partnership Interest, then Frederick R. Welsman shall pay the 

purchase price in cash or its equivalent to the Selling Partner 

at any time within sixty (60) days after receipt of the offer. 

In the event that the partnership interest of a 

Selling Partner is not purchased either by the General Partner 

or Frederick R. Welsman, then the partnership interest shall be 

freely transferable provided t^Sf the transferee shall be '   r* 

subject to the provisions of this paragraph 15. 

(c)  Upon death of any Limited Partner, the General 

Partner shall have the right to purchase the partnership 

interest of such deceased Limited Partner at a price equal to 

the adjusted book value of such partnership Interest on the last 

day of the month preceding the date of death.  As soon as 

CLERKS NOTATION 
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in a condition not permitting 1, 
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duction. 
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possible after It Is notified of the death of a Limited Partner,  " 

the General Partner shall determine the adjusted book value of 

the partnership Interest of the deceased Limited Partner In 

accordance with subparagraph (e) herein and shall so notify the 

legal representative of the deceased Limited Partner.  If the 

General Partner elects to purchase rights by payment of the 

purchase price In cash or Its equivalent to the legal represen- 

tative at any time after the date of death, but not later than 

sixty (60) days after It receives written notification of the 

death of the Limited Partner from the legal representative. 

Such notice shall be given by the legal representative by 

certified mall addressed to the General Partner at the 

principal place of business of the partnership. 

In the event that the General Partner elects not 

to purchase the partnership Interest of a deceased partner, 

then Frederick R. Welsman shall have *he right to purchase 

the partnership Interest at a purchase price equal to the 

adjusted book value of such partnership Interest on the last 

day of the month preceding the date of death.  Frederick R. 

Welsman shall exercise his purchase right by payment of the 

purchase price In cash or Its equivalent to the legal repre- 

sentative at any time after the date of death but not later 

than sixty (60) days after receiving written notification from 

-14- 
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the legal representative that the General Partner has declined 

to exercise his purchase rights.  Such notification by the 

legal representative shall be by certified mail addressed to 

Frederick R. Weisman at his address shown on the records of the 

partnership. 

In the event that the partnership interest of a 

deceased partner is not purchased either by the General Partner 

or by Frederick R. Weisman, then the partnership interest shall 

be freely transferable by the legal representative provided that 

the transferee shall be subject to the provisions of this para- 

graph 15. 

(d)  At any time, and for any reason whatsoever, the 

General Partner shall have the right to purchase the partnership 

interest of any Limited Partner, and such Limited Partner shall 

be obligated to sell his partnership interest, at a purchase 

price equal to the adjusted bfiok'value thereof on the last day.-,,^, ^  

of the month preceding the date of the notification by the 

General Partner lo such Limited Partner that it is exercising 

its option to purchase the partnership interest.  The General 

Partner shall send the notification by certified mail addressed 

to the Limited Partner at his address shown on the partnership 

records.  As soon as possible after the mailing of such notifi- 

cation, the General Partner shall determine the adjusted book 

-15- 
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value of the partnership Interest to be purchased In accordance 

with subparagraph (e) herein and shall send this Information 

to the Limited Partner.  The General Partner shall make payment 

of the purchase price to the Limited Partner In cash or Its 

equivalent not later than sixty (60) days after the date on 

which It mailed the notification to the Llmtled Partner that It 

Is purchasing the partnership Interest pursuant to the provisions 

herein.  Effective as of the date of the mailing of the purchase 

price to the Limited Partner, the partnership Interest for such 

Limited Partner shall be automatically cancelled and terminated 

(and shall be null and void) and all rights of such Limited 

Partner (whose partnership Interest Is being purchased) shall 

cease and terminate.  For purposes of this subparagraph (d), 

the term "Limited Partner" shall Include an assignee of a 

Limited Partner or a substituted Limited Partner. 

Mb 

(e) The "adjusted ^6o"k value" of a partnership-   •*».* — 

interest shall be the book value thereof as it appears on the 

books and records of the partnership as of the close of business 

as the applicable valuation date adjusted as provided herein 

and shall be computed by Haskins & Sells, Baltimore, Maryland, 

certified public accountants regularly employed by the partner- 

ship.  The computation shall be made in accordance with the 

-16- 
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accounting practices regularly followed by the partnership, 

and In cases not covered by such practices. In accordance 

with good accounting practices, and the following shall be 

observed:  (1) for purposes of subparagraphs (c) and (d) above, 

the book value of any real estate (Including Improvements 

thereon) shall be the then present fair market value and for 

purposes of subparagraph (b) above, the book value of real 

estate (Including Improvements thereon) shall be Its cost or 

the then present fair .narket value, whichever Is lower; (11) no 

value whatsoever shall be attributable to goodwill, trade name, 

business reputation or similar Intangible assets; (111) all 

accounts payable shall be valued at the face amount, less 

discounts to the customers and a reasonbale reserve for bad 

debts; (iv) all machinery, equipment, and personal property 

shall be assigned the value which appears on the books of 

the corporation; and (v) all unpaid and accrued taxes shall be 

deducted as liabilities.  SuchT book value shall include and   '^*'* 

reflect the partner's capital account as of the end of the last 

accounting year as shown on the partnership books, increased 

by the partner's fhare of the partnership profits or decreased 

by his share of the partnership losses for the period from the 

beginning of the accounting year until the applicable valuation 

date, and increased by contributions and decreased by withdrawals 
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during such period.  In making the admustments for fair market 

value of real estate, the accountant shall rely upon and use 

the written appraisal of an Independent and licensed real estate 

appraiser, selected by the accountant for that purpose at the 

expense of the partnership.  A statement showing such book 

value, as thus adjusted, and the supporting Items and computa- 

tion (Including but without limitation, a copy of the real 

estate appraisal relied on) shall be completed by the accountant 

and copies delivered to the General Partner and the Limited 

Partners.  Such book value, as adjusted, as set out In the 

acountant's statement, shall constitute and be deemed to be 

the adjusted book value of the partnership Interest, binding 

on all parties hereto. 

CLERKS NOTATION 

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

16.  Substituted Limited Partners. 

(a)  Anything In this agreement to the contrary not- 

withstanding, no assignee of the'whole or any portion of a ' 

Limited Partner's interest in the Partnership shall have the 

right to become a substituted Limited Partner in place of his 

assignor, unless (1) his assignor shall designate such intention 

in the instrument of assignment, and (2) the written consent of 

the General Partner to such substitution shall be obtained, the 

granting or denial of which shall be within the sole and absolute 
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discretion of the General Partner.  However, the General 

Partner's Failure or refusal to grant such consent shall not 

affect the validy and effectiveness of any such instrument as 

an assignment of the right to receive Partnership distributions 

applicable to such interest under this agreement, provided such 

instrument is in form satisfactory Lo the General Partner, a 

duly executed and acknowleged counterpart is filed with the 

partnership, and the terms thereof are not in contravention of 

the provisions of subparagraph (d) of this Paragraph 16.  In no 

event shall the consent of any of the other Limited Partners be 

required to effectuate such substitution. 

(b)  Notwithstanding the granting of the aforementioned 

consent by the General Partner, the admission of an assignee as 

a substituted Limited Partner shall be further conditioned on 

(i) the assignment instrument being in form and substance satis- 

factory to the General Partner^,'(11) the assignor and assignee ^^ 

named therein executing and acknowledging such other instrument 

or instruments as the General Partner may deem necessary or 

desirable to effectuate such admission, (ill) the assignee's 

written acceptance and adoption of all of the terms and pro- 

visions of this agreement, as the same may have been amended, 

and (iv) such assignee paying or obligating himself to pay. 
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as the General Partner may determine, all reasonable expenses 

connected with such admission. 

(c) If the General Partner deems It to be In the 

best Interests of the partnership, it, at its election, for 

any of the purposes of this agreement, may treat an assignee, 

who has not become a substituted Limited Partner, as a substi- 

tuted Limited Partner in the place and stead of his assignor. 

(d) In no event shall a limited partnership Interest, 

or any portion thereof, be assigned or transferred to a minor or 

incompetent. Any such attempted assignment or transfer shall be 

void and ineffectual and shall not bind the partnership. 

(e) A substituted Limited Partner shall have the same 

rights and powers, and be subject to the same restrictions and 

liabilities, as if he had been an original Limited Partner. 

17. Withdrawal by Limltrd Partners.  No Limited Partner *'5*<  

shall at any time withdraw from the partnership, except as 

herein provided. 

18. Bankruptcy. Receivership, or Liquidation of General 

Parter.  In the event of the bankruptcy, receivership, or 

liquidation of the General Partner, the partnership shall be 

dissolved and terminated. 

-20- 
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19. Termination of Partnership Prior to End of Term. 

The partnership may be terminated by the General Partner at Its 

sole discretion prior to the end of the partnership term after 

at least 90 days' prior written notice by the General Partner 

to each of the Limited Partners. 

20. Death of Limited Partner.  The death of a Limited 

Partner shall not dissolve the partnership nor terminate the 

partnership.  In the event of such death, the personal represen- 

tative of the deceased Limited Partner shall have all the rights 

of a Limited Partner In the partnership to the extent of the 

deceased partner's Interest therein, subject to the terms and 

conditions of this agreement. 

21•  Distribution of Partnership's Assets on Dissolution, 

(a) Upon the dissolution and termination of the 

partnership, the then General Partner shall proceed to. the 

liquidation of the partnership and the proceeds of such liquida- 

tion shall be applied and distributed In the following order 

of priority: 

(1)  To the payment of debts and 

liabilities of the partnership (other than 

any loans or advances that may have been 

-21- 

_' u u C SMSk 

•-—v^ -  « -* _- 



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

i   ' 

BOOH ?A ^543 00 31^ 

BOOK 
made by any of the partners to the partner- 

ship) and the expenses of liquidation. 

(2) To the setting up of any reserves 

which the General Partner may deem reason- 

ably necessary for any contingent or 

unforeseen liabilities or obligations of 

the General Partner, arising out of or In 

connection with the partnership.  Such 

reserves shall be paid over by the General 

Partner to a national bank transacting 

business In the State of Maryland as 

escrowee, to be held by It for the purpose 

of disbursing such reserves In payment of 

any of the aforementioned contingencies, 

and, at the expiration of such period as 

the General Partnerjshall deem advisable, 

to distribute the balance thereafter 

remaining in the manner hereinafter pro- 

vided. 

Si PAGE ^Tf 

n r. 

(3) To the repayment of any loans or 

advances that nay have been made by any of 
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the Partners to the partnership, but If the 

amount available for such repayment shall 

be insufficient, then pro rata on account 

thereof. 

(^0 Any balance then remaining shall 

be distributed among all partners. General 

and Limited, pro rata, in accordance with 

the amounts of their respective percentages 

in profits and losses as set forth in Para- 

graph 10 of this agreement. 

(b) A reasonable time shall be allowed for the 

orderly liquidation of the assets of the partnership and the 

discharge of liabilities to creditors so as to enable the 

General Partner to minimize the normal losses attendant upon 

a liquidation. 
—* *'*^« 

(c) Each of the partners shall be furnished with 

a statement prepared by the partnership's then accountants, 

which shall set forth the assets and liabilities of the partner- 

ship as of the date of complete liquidation.  Upon the General 

Partner complying with the foregoing distribution plan (Including 

payment over to the bank escrowee if there are sufficient funds 

*•      KfCOW 
•*' ' '•••..-VCOUNM 

W6JflH3l   flH||:03 

C0LLI30N 
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therefor), the Limited Partner shall cease to be such, and the 

General Partner shall execute, acknowledge and cause to be 

filed a certificate of cancellation of the partnership. 

(d)  The General Partner shall not be personally liable 

for the return of the capital contributions of a Limited 

Partner, or any portion thereof.  Any such return shall be 

made solely from partnership assets. 

22.  Books, Records and Reports. 

(a)  At all times during the continuance of the 

partnership, the General Partner shall keep or caus^ to be kept 

full and true books of account, in which shall be entered fully 

and accurately each transaction of the partnership.  Such books 

of accounts, together with a certified copy of the certificate 

of limited partnership and any amendments thereto, shall at all 

times be maintained at the principal otfice of the partnership 

and shall be open to the reasonable inspection and examination 

of the Partners or their duly authorized representatives. 

(b)  Annual statements of partnership gross receipts and 

operating expenses, as prepared by the partnership's accoun- 

tants, shall be transmitted to each of the partners.  Further, 

within a reasonable period after the close of each year, a 

-24- 
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report shall be transmitted to each partner Indicating his 

share of the profits or losses of the partnership for such year 

for federal income tax purposes. 

23.  Banking.  All funds of the partnership shall be 

deposited in its name in such checking account or accounts as 

shall be designated by the General Partner.  All withdrawals 

therefrom are to be made upon checks signed by the General 

Partner or any designee of the General Partner. 

2^.  Notice.   All notices under this agreement shall be 

in writing, by certified mail, and shall be given to the parties 

at the addresses herein set forth and to the partnership at its 

principal office, or at such other address as any of the parties 

may hereafter designate. 

25. Captions.  Paragraph titles or captions contained in 

this agreement are inserted ojjly as a matter of convenience and_ 

for reference and in no way define, limit, extend, or describe 

the scope of this agreement or the intent of any provision 

hereof. 

26. Power of Attorney. 

(a)  Each of the Limited Partners signatory hereto 

Irrevocably constitutes and appoints John E. Kuhn, the true 

-25- 

n n n  T n u u n 
J U U C        U   1   1 U 



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

/   i 

BOOK      24 MG1:547 
003177 

Mm 

MM 

182 m512 
and lawful attorney, in his name, place and stead,'to make, Sp/jgr  • o o 

execute, acknowledge, and file: 

1. A copy of this Certificate of Limited 

Partnership and Limited Partnership Agreement of 

Century Industrial Concern Limited Partnership 

as required by the laws of the State of Maryland; 

and 

2. Any certificate or other instrument 

which may be required to be filed by the Partner- 

ship under the laws of the State of Maryland or 

which the General Partner shall deem it advisable 

to fllej and 

3. Any and all amendments or modifications 

of the instruments described in the preceding sub- 

divisions (1) and (2); and 

4.   All documents which may be required to 

effectuate the dissolution and termination of the 

partnership; 

It being expressly intended by each of the Limited Partners that 

the foregoing power of attorney is coupled with an interest. 
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(b) the foregoing power of attorney shall survive the 

delivery of an assignment by any of the Limited Partners of the 

whole or any portion of his limited partnership interest, except 

that where an assignee of such limited partnership interest has 

been approved by the General Partner as a substituted Limited 

Partner, then the foregoing power of attorney of the assignor 

Limited Partner shall survive the delivery of such assignment 

for the sole purpose of enabling the General Partner to execute, 

acknowledge, and file any and all instruments necessary to 

effectuate such substitution. 

(c) A similar power of attorney shall be one of the 

instruments which the General Partners, under Paragraph 16 

hereof, shall require as assignee of a Limited Partner to 

execute as a condition of his admission as a substituted Limited 

Partner. 

27. Variations in Pronouns.  All pronouns and any varia- 

tions thereof shall be deemed to refer to the masculine, 

feminine, singular, or plural as the identity of the person or 

persons may require. 

28. Agreement in Counterparts.  This agreement may be 

executed in several counterparts and all so executed shall 
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constitute one agreement, binding on all the parties hereto, 

notwithstanding that all the parties are not signatory to the 

original or the same counterpart. 

29. Applicable Law.  This agreement and the rights of 

the parties herein shall be Interpreted In accordance with the 

laws of the State of Maryland. 

30. Binding Effect.  Except as herein otherwise provided 

to the contrary, this agreement shall be binding upon and Inure 

to the benefit of the parties signatory hereto, their personal 

representatives, and assigns. 
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IN WITNESS WHEREOF, the parties have executed this Agreement 

effective as of May 28, 1985. 

[Corporate Seal] 

Attest: 

CAROL A. ROUDABUSH 
Assistant Secretary 

RARE PROPERTIES, INC. 
a Delaware corporation 

by. }e^LC 
//JOHN  E. 
^VICE-PRESIDENT 

. KUKN 

THE GENERAL 
PARTNER 

[Corporate Seal] 

Attest: 

CAROL A. ROUDABUSH 
Assistant Secretary 

[Corporate Seal] 

Attest: 

CAROL A. ROUDABUSH 
Assistant Secretary 

FREDERICK WEISMAN COMPANY 
a Delaware corporation 

by  9^ 6'   S&U^S 
"• JOHN E. KUHN 
VICE-PRESIDENT 

RARE PROPERTIES, INC. 
a Delaware corporation 

by- 
JOHN E. KUHN 

VICE-PRESIDENT 

(SEAL) 

LIMITED 
PARTNERS 

-29- 
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STATE OP MARYLAND        ) 
^     S S ' 

ANNE ARUNDEL COUNTY ) 

182 wh516 

OnIMAjf-     3 1985, before me, the undersigned Notary 

Public, personally appeared John E. Kuhn and Carol A. Roudabush, 

who acknowledged themselves, respectively to be Vice President 

and Assistant Secretary of Rare Properties, Inc., a Delaware 

corporation which is the general partner of Century Industrial 

Concern Limited Partnership, and that they, as Vice President 

and Assistant Secretary, respectively, being fully authorized so 

to do, executed the foregoing instrument for the purposes therein 

contained, by signing their names as Vice President and Assistant 

Secretary, respectively, of Rare Properties, Inc. 

IN WITNESS WHEREOF, I hereunto set my hand and official 

seal. 

My Commission Expires: 

<& 
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) 
)   ss: 

STATE OF MARYLAND 

ANNE ARUNDEL COUNTY ) 

Onfe^ ^85, before me, the undersigned Notary 

A  T^n K Kuhn and Carol A. Roudabush, 
Publio. pe^onauy appea.ea John E. K hn ^ 

who acKnowXe.se. thenSelves. .eapectively to be Vic. 

and As3lStant secretary or P.eae.io. «el5.an Co.pan,.    awa 

corporatlon w^cn 1. a U^ Part^r U, Cento. ^ 
^ 1-v.ftt they, as Vice President 

Concern Limited Partnership, and that they, 
ntwelv being fully authorized so 

and Assistant Secretary, respectively, being 

0 do, executed the foregoing instrument for the purposes therein 

laLed, by signing their names as Vice President and ^^^^^ 

^tivelv of Frederick Weisman Company. 
Secretary, respectively, nfficlal 

IN WITNESS WHEREOF, 1 hereunto set my hand and official 

seal. 

f NOTARY PUBLIC'^ 

My Commission Expires: 

-31- 
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BOOK 
CITY OF SAN DIEGO 

STATE OP CALIFORNIA  ) 

) 
) ss: 

SPAGE 'hi:> 

On this   24thday of May 1985, before me, 

Joanne B. Johnson i   the undersigned officer, personally 

appeared Carol Welsman Wilson, known to me to be the person 

whose name Is subscribed to the within Instrument and acknow- 

ledged that she executed the same for the purposes therein 

contained. 

In witness whereof, I hereunto set my hand and 

official seal. 

OFFICIAL SEAL 
JOANNE B JOHNSOM 

NOTARY PUSLiC-C^ORNiA 
SAN OIFGO COUNTY 

JvJ°•\ '"Pi'M SEP 16. 1988 

l(X/&->- ~~_^ 

My Commission Expires: 

September 16,  1988 
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APPROVED AND RECEIVED EOR 

JUNE ?4,1985 
OF MARY1 vND 

willl LAW ANDORDl Rl D RE( 0RD1 D 

RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

AT 
09'" 59 O'CLOCK A" M. AS IN CONFORMITY 

^ 

(5 ^^ 7      FOLIO 00314& THE RECORDS OF THE STATE 
RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$   o 
RECORDING FEE PAID: 

$  50 

SPECIAL FEE PAID. 

Ml947103 

in mi   ( MKKOI   III!   < IK( 1 II CO\ Kl 01 

ANNl    ARUNIU I 

II   |S  III Kl m   ( I Rlll II 1).   HIM   1111   WITHIN   I 
NSTRUMENT,   rOGETHER WITH   VLI   INDORSEMENTS  tHEREON. HAS 

HI LEN RECEIVED   M'I'KtAi 0 VND Rl < ORDI D Hi  fHI 
si Ml   DEPARTMENTS   VSSESSMENTS VND fAXATlON Ol MARY1 VND 

w-SB 

KS WITNESS M\ HAND IND SI M 01   FHI  DEPARTMEN1   VI BALTIMORE, 
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AMENDMENT   OF gfl^ 

CERTIFICATE   OF   LIMITED   PARTNERSHIP 
OF 

THE   KATHERINE   B,,    LIMITED   PARTNERSHIP 

THIS   CERTIFICATE   OF   AMENDMENT   is   made   this    / r T/  day' of 182 MEt521 

^ 
^t-^i-t> ;   1985,   by   the   undersigned. 

WITNESSETH 

1/    the   undersigned/    a   general   partner   of  THE   KATHERINE   B., 
LIMITED   PARTNERSHIP,    hereby   certify   that   the   Certificate   of 
Limited  Partnership   dated  December   30,   1976,    filed   in   the   Circuit 
Court   for  Anne  Arundel  County   is   hereby   amended,   and   further   cer- 
tify   that: 

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

A. "Certificate"  -   This   Certificate   of  Limited   Partnership. 

B. "Partnership"   -   This  Limited  Partnership. 

1.     PARTNERSHIP   NAME.     The   name   of   the   Partnership   shall   be 
"KATHERINE   EGGERL   LIMITED   PARTNERSHIP". 

2.     PURPOSES.     The   purposes   for   which   the   Partnership   is 
formed   shall   be   as   follows: 

2.1.     The   Partnership   shall   acquire,   own,   develop, 
improve,   construct,   subdivide,   maintain,   operate,   manage,   sell, 
lease,   mortgage   or   otherwise   deal, in   real   property   and   improve- 
ments   on   real   property   and   to  «xercise   all   powers   now   or 
hereafter   conferred   by   the   laws   of   the  State   of   Maryland. 

Property. 
2.2.     The   Partnership   may   sell   all   or   any  part   of   the 

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

or ma 
their 
furth 
whole 

2.4.     The   Partnership   may   engage   in   any   other   business 
ke   any   other   transaction   which   the   general   partners,    in 

sole   discretion,    shall   deem   to   be   reasonably   related   to   the 
erance   of   the   foregoing   purposes   of   the  Partnership   as   a 

51708045 
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3. PRINCIPAL OFFICE AND RESIDENT AGENT.  The address of the^ 

principal office of the Partnership is 8012 Blob's Park Road, 
Jessup, Maryland, 20794.  The name and address of the resident 
agent of the Partnership in this State are Katherine B. Eggerl 
Peters, 8012 Blob's Park Road, Jessup, Maryland, 20794.      4 cM' 

4. NAMES AND ADDRESSES OF PARTNERS.  The name and the home 
or business address of each partner is as follows; 

General Partner 
BOOK 

m522 
SPACE  449 

Katherine   B.   Eggerl   Peters,   8012   Blob's  Park  Road, 
Jessup,   Maryland,   20794. 

Limited  Partners 

20794 
John  J.   Eggerl,   7946   Blob's  Park  Road,   Jessup,   Maryland, 

Katherine   B.   Eggerl   Peters,   8012   Blob's  Park  Road, 
Jessup,   Maryland,   20794. 

20794. 
Weltha Eggerl, 7946 Blob's Park Road, Jessup, Maryland, 

John J. Eggerl, as Custodian for William J. Eggerl and 
John D. Eggerl and Robert M. Eggerl and Theresa S. Eggerl, 
minors, under the Maryland Uniform Gifts to Minors Act, 7946 
Blob's Park Road, Jessup, Maryland, 20794. 

20794 

20794. 

Max   F.   Eggerl,   7960   Blob's  Park  Road,   Jessup,   Maryland, 

Beverly   Eggerl,   7960   Blob's  Park  Road,   Jessup,   Maryland 

Max   F.   Eggerl,   as   Custodian   for  Edward  M.   Eggerl   and 
Kenneth  S.   Eggerl   and  Scott   A.   Eggerl,-minors,   under   the   Maryland 
Uniform Gifts   to  Minors   Act,   7360" Blob's  Park   Road,   Jessup) ^^ 
Maryland,   20794. 

20794 
Anna  Singleton,   7948   Blob's  Park   Road,   Jessup,   Maryland, 

Anna Sin igleton , as Custodian fc tr Katherine T. Singleton 
and Th lomas F. Sir igleton and Estate of Steven Singleton, minors, 
under the Mar; /Ian id Uniform Gifts to Minors Act, 7948 Bl ob's Park 
Road, Jessup, Mar yland. 20794. 

Mary E. Marriner, 8440 Dogwood Road, Woodlawn, Maryland, 
21207. 

Mary E. Marriner, as Custodian for Rachel Marriner, 
minor. under the Maryland Uniform Gifts to Minors Act, 8440 
Dogwood Road, Woodlawn, Maryland, 21207. 

• -2- 
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6.  ASSIGNEES BECOMING LIMITED PARTNERS.  The power of a 

limited partner to grant the right to become a limited partner, to 
an assignee of any part of his partnership interest, and the XQP  , ^^ 
terms and conditions of the power are as follows: ^^0^4 

6.1.  Subject to 
and to the consent of a ma 
ners, the partnership inte 
assignable, provided such 
Partnership for federal in 
limited partner so provide 
assignee shall become a li 
vided that the assignee pa 
Dollars ($1,000.00) to the 
ses of preparing, executin 
with the State Department 
(the "Department"). 

the further provisions of this Section 6 
jority in number of the general part- 
rest of each limited partner shall be 
assignment does not terminate the 
come tax purposes.  If the assigning 
s in the instrument of assignment, the 
mited partner of the Partnership, pro- 
ys a fee not to exceed One Thousand 
Partnership to cover the costs and expen- 

g and filing of a Certificate of Amendment 
of Assessments and Taxation of Maryland 

CD 

6.2. The partnership interest owned by an assignee who 
has not become a limited partner, in accordance with the provi- 
sions of this Section 6, shall be assignable to the same extent 
as if such assignee had become a limited partner, but any such 
assignment shall be subject to all of the provisions of this 
Section 6. 

6.3. In the event of an assignment pursuant to this 
Section 6, the Partnership shall continue with respect to the 
remaining partners, appropriate adjustments shall be made to 
their capital accounts and partnership interests to reflect the 
assignment of the partnership interest of the assignor partner, 
and an election may be made, by the general partners in their 
sole discretion, to adjust the basis of Partnership assets in 
accordance with Section 754 of the Internal Revenue Code of 1954, 
and the similar provisons of the tax law of any state or other 
jurisdiction. 

6.4.  Anything contained in this Ce 
contrary notwithstanding, each of the limite 
warrants and represents to the Partnership a 
partners, jointly and severally^'that the pa 
acquired by him is being acquired by him for 
investment only, and not with a view to the 
the sale in connection with, the distributio 
thereof.  Each of the limited partners furth 
represents to the Partnership and to the gen 
jointly and severally, that he is not partic 
indirectly, in a distribution or transfer of 
interest, nor is he participating, directly 
undetwriting of any such distribution or tra 
nership interest.  Each of the limited partn 
and represents to the Partnership and to the 
jointly and severally, that he will not act 
constitute him to be an underwriter, within 
Securities Act of 1933 (the "Act"), of such 

rtificate to the 
d partners hereby 
nd to the general 
rtnership interest 
his own account, for 

offer for sale or 
n or transfer 
er warrants and 
eral partners, 
ipating, directly or 
such partnership 

or indirectly, in the 
nsfer of such part- 
ers further warrants 
general partners, 
in any way that would 
the meaning of the 
partnetship interest. 

CO 
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rities and Exchange Act of 1934. Each limited partner.also 
rstands that the Partnership has not agreed with any lijpite 
ner to register his partnership interest for distribution i 
rdance with the provisions of the Act or the State Act, and 
the Partnership has not agreed to comply with any exemption 

r the Act or the State Act for the sale hereafter of such 
rities.  Hence, it is the understanding of each limited 
ner that by virtue of the provisions of certain rules 
ecting "restricted securities" promulgated under the Act, his 
nership interest must be held by him indefinitely unless and 
1 subsequently registered under the Act and applicable state 
rities law, unless an exemption from such registration is 
lable, in which case such limited partner may still be 
ted as to the amount of his partnership interest that he may 

7.  WITHDRAWAL PROVISIONS.  The times at which or the 
events on the happening of which a partner may withdraw from the 
Partnership and the amount of, or the method of determining, the 
distribution to which the partner shall be entitled respecting 
his partnership interest, and the terms and conditions of the 
withdrawal and distribution are as follows: 

f*i$526 
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7.1. The   general   partners   shall   not   have   the   right   to 
withdraw   as   general   partners   from   the  Partnership,   and   any 
withdrawal   by   a  general   partner   shall   be   in   breach  and   violation 
of   the  Limited   Partnership   Agreement   of   the  Partnership   and   this 
Certificate. 

7.2. A   limited   partner   shall   have   the   right   to  withdraw 
from   the  Partnership   on   not   less   than   six   months'   prior  written 
notice   to   each   general   partner   at   his   address   on   the   books   of   the 
Partnership.     On   a   withdrawal,   a  withdrawing   partner   shall   be 
entitled   to   receive   from   the  Partnership   any   distribution   to 
which   he   would   otherwise   be   entitled   under   the  Limited 
Partnership   Agreement   of   the   Partnership,   prorated   to   the   date   of 
withdrawal,   but   only   of,   as   and  when   such   distribution   shall   be 
made   by   the  Partnership   to   the   non-withdrawing   partners;   a 
withdrawing   partner   shall   not   be   entitled   to   receive   from   the 
Partnership   the   fair   value   of Jjis*  partnership   interest   in   the     ••^ 
Partnership   as   of   the   date   of   withdrawal.      Prior   to   the   dissolu- 
tion   and  winding-up   of   the   Partnership,   no   partner   shall   be 
entitled   to   receive   distributions   which   constitute   a   return   of 
any   part   of   that   partner's   contribution   to   the   Partnership   or   in 
respect   of   his   partnership   interest.      Except   to   the   extent   other- 
wise   required   by   the   MRULPA,   no   partner   shall   be   required   to 
reimburse   the   Partnership   or   any   partners   for   distributions   made 
to   him   in   excess   of   the   amount   of   his   contribution   or   for   any 
negative   balance   in   his   capital   account.     No   limited   partner 
shall   have   any   right   to   demand   and   receive   property   (other   than 
cash)   of   the   Partnership   in   return   of   his   contributions.     The 
general   partners   shall   not   be   personally   liable   for   the   return   or 
repayment   of   all   or   any   portion   of   the   contributions   of   any 
partner.      Any   such   return   or   repayment   shall   be   made   solely   from 
Partnership   assets. 
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8. RIGHT TO RECEIVE DISTRIBUTIONS OF PROPERTY. The rights ' 

of a partner to receive distributions of property/ including cash 
from the Partnership/ are as follows: 

8.1.  For purposes of this Certificate: 

8.1.1.  "Net Cash Flow" shall mean: 182 PAGE527 

8.1.1.1. Taxable incom 
tax purposes as shown on the books of the Par 
dividends/ capital gains/ involuntary convers 
losses from Section 1231 property/ as defined 
Revenue Code of 1954/ and any charitable cont 
by (a) the amount of depreciation deductions 
such taxable income/ and (b) any non-taxable 
the Partnership (not including proceeds of an 
reduced by (i) payments upon the principal of 
secured or unsecured/ of the Partnership, (ii 
capital improvements/ additions or replacemen 
extent financed through any Partnership indeb 
unsecured)/ and (iii) any cash outlays which 
puting the Partnership's federal taxable inco 
for said improvements, additions or replaceme 
ves for repairs and reserves to meet anticipa 
general partners shall deem to be reasonably 

e for federal income 
tnership including 
ions,   and gains or 
in the Internal 

ributions, increased 
taken in computing 
income received by 
y loans), and 
any indebtedness, 

) expenditures for 
ts (except to the 
tedness, secured or 
are used in com- 
me, such as reserves 
nts, and such reser- 
ted expenses as the 
necessary; plus 

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

8.2. The Net Cash Flow of the Partnership, which is 
determined by the general partner to be distributed, shall be 
distributed at least annually/ but no limited partner shall be 
entitled to any Net Cash Flow from the Partnership. 

8.3. The net proceeds from the sale of all or any por- 
tion of the Property or any excess funds resulting from the pla- 
cement or refinancing of any mortgage on the Property or the 
encumbrancing of such Property in any other manner shall be 
distributed to the partners in proportion to each partner's 
respective percentage of partnership interest. •    ., 

8.4. Upon a dissolution of the Partnership the assets 
shall be liquidated/ and the proceeds therefrom/ together with 
assets distributed in kind to the extent sufficient therefor/ 
shall be applied and distributed in order of priority as follows: 

8.4.1. First, to creditors, including partners 
who are creditors, to the extent permitted by law, in satisfac- 
tion of the liabilities of the Partnership other than liabili- 
ties for distributions to partners under the Limited Partnership 
Agreement of the Partnership. 

8.4.2. Second, to the payment and discharge of 
any loans made by any of the partners to the Partnership. 

cz> 

ac 
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which   ma 
for   cont 
shall   be 

tiers   in 
L-imited 

first   fo 
respecti 
partner' 

9. 
pening   o 
affairs 

3.4.3. Third, to the creation of an 
y be deemed reasonably necessary by the gen 
ingent liabilities of the Partnership (whic 
held in escrow or in trust). 

8.4.4. Fourth, to the partners and 
satisfaction of liabilities for distributio 
Partnership Agreement of the Partnership. 

8.4.5. The balance remaining, if an 
r the return of their contributions, and se 
ng their partnership interest in the propor 
s respective percentage of partnership inte 

Wtl^G 
y reserves 
eral partners 
h reserves 

- l82p4Gt52S 
former part- 
ns under the 

y, to partners 
cond 
tion to each 
rest. 

DISSOLUTION.  The times at which or events upon the hap- 
f which the Partnership is to be dissolved and its 
wound-up are as follows: 

9.1. The Partnership shall be dissolved and its affairs 
shall be wound-up upon the first to occur of any of the following 
events: 

CO 
en 

CO 
-o 
en 

C7? 

9.1.1. The   consent   of   the   partners   whose   respec- 
tive   percentages   of   partnership   interest   exceeds  70%   in   the 
aggregate   of   the   total   of   100%  of   the   partnership   interests   of 
the  Partnership. 

9.1.2. The   sale   of   all   or   substantially   all   of 
the   Partnership   assets. 

9.1.3.     The   expiration   of   the   term   of   the 
Partnership,   namely,    the   close   of   business   on  December   29,   2025 

ners. 
9.1.4.  The unanimous consent of the general part- 

such. 
9.1.5.     All   of   the   general   partners   cease   to   be 

9.1.6.     The   e.ntry'of   a   decree   of   judicial   dissolu^., 
tion   under  Section   10-802   of   the   MRULPA. 

10.      CONTINUATION   OF   PARTNERSHIP   ON   WITHDRAWAL   OF   GENERAL 
PARTNER.     The   right   of   the   remaining   general   partners   to   continue 
the  Partnership   on   the   happening   of   an   event   of   withdrawal   of   a 
general   partner   is   as   follows: 

10.1.     The   Partnership   shall   not   be   dissolved   and   the 
affairs   of   the   Partnership   shall   not   be   wound-up   upon   either   one 
or   two   of   the   general   partners'   ceasing   to   be   general   partners 
upon   the   happening   of   any   of   the   events   set   forth   in Section 
10-402   of   the  MRULPA;   so   long   as   there   shall   be   at   least   one 
general   partner   of   the   Partnership   remaining,    the   business   of   the 
Partnership   shall   be   continued   under   this   express   right   to   do   so. 

-8- 
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IN   WITNESS   WHEREOF,    this   Amendment   of   Certificate   of  Limited 
Partnership   has   been   signed   this   ./fj&t      day  of    'U^^foo __ 
1985. S XOC P4[ft52y 

SPACE  456 BOOK 

WITNESS: GENERAL   PARTNER: 

-^V- *z2m2u   MM    ^.Vr^y ^.(SEAL) 
\ Katherine   B.   Bg^erl   Peters 
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LIMITED-PARTNERSHIP   r.,,     lo<C   PAGtUJi DUNCAN'S  FAMILY  CAMPGROUND 
AMENDED  CERTIFICATE  OF LIMITED  PARTNERSHIP      1 

BOOK 3 PAGE    4^)9 
PREFATORY NOTE: Phis Amended Certificate of Limited Partnership 

consolidates all previous amendments of Duncan's Family Campground Limited 

Partnership a Maryland Limited Partnership filed with the Circuit Court of 

Anne Arundel County on or about May 14, 1976, and is filed on this 30 

day of June, 1985 in order to conform with the Maryland Revised Uniform 

Limited Partnership Act (MRULPA). 

This Amended Certificate of Limited Partnership is made this 3fc?~ 

day of June, 1985 by the undersigned parties. 

WITNESSETH: 

I, Joan Duncan, constituting the general partner of Duncan's Family 

Campground Limited Partnership, hereby certify that: 

Through this amended certificate, any word or words that are defined 

in the Maryland Revised Uniform Limited Partnership Act, as amended from 

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

MRULPA, and the word or words listed below within quotation marks shall be 

deemed to include the words which follow them: 

A. Certificate - This Amended Certificate of Limited Partnership 

B. Partnership - This Limited Partnership 

1. Partnership Name. 

The name of the Partnership shall be Duncan's Family Campground 

Limited Partnership. 

2. Purposes. - - 

The purposes for which the Partnership is formed shall be as follows: 

A. The Partnership shall acquire land as hereinafter provided and 

develop and operate thereon a campground to be known as "Duncan's Family 

Campground." 

B. The Partnership may sell all or any part of the real and/or per- 

sonal properties which it owns. 

C. The Partnership may do and engage in any and all other things and 

activities incident (<;t^ ^t^a.^^^t^pion, holding, management,  operation, 
[,*£     '   • .„.,'., COUNTS 

I886JAH3I   QNinO? 
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leasing, development and sale of , the aforementioned real and/q^,penB©wlPABtD«J<C 

properties. . BOOK'     3 PAGE  41) 0 

D. The Partnership may develop and operate the above mentioned real 

and/or personal properties for such other business as the General Partner 

may from time to time determine. 

3. Principal Office. 

The address of the principal office of the Partnership is 438 Lynwood 

Drive, Severna Park, Maryland 21146. The Partnership may have such addi- 

tional offices as the General Partner deems advisable. 

4. Resident Agent. 

The name and address of the Resident Agent of the Partnership in this 

State is Theodore C. Denick, 916 Munsey Building, Baltimore, Maryland 

21202. 

5. Term of Partnership. 

The term of the Partnership shall be from May 14, 1976 until December 

31, 2010, and thereafter from year to year, unless terminated in accordance 

with the provisions hereinafter stated. 

6. Names, Addresses and Percentage Interest of Partners. 

The name, home or business address and percentage interest of each 

General and Limited Partner are as follows: 

General Partner 

(1) Joan M. Duncan 

Limited Partner 

(1) Maryland Institu- 
tional Corporation 

(2) Albert Blank 

(3) 121 Associates - A 
Maryland Partnership 

(4) Sidney Brown Estate 

Address 

438 Lynwood Drive 
Severna Park, MD 20820 

Address 

232 N. Liberty Street 
Baltimore, MD 21201 

7434 Kathydele Road 
Baltimore, MD 21208 

232 N. Liberty Street 
Baltimore, MD 21201 

27 Stonehenge Circle 
Baltimore, MD 21208 

Percentage 
Interest 

50% 

Percentage 
Interest 

12-1/2% 

2-1/2% 

23-3/4% 

1-1/4% 

-2- 
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Limited Partner 

(5) Arnold Brown 

(6) Theodore C. Denlck 

(7) Ruth H. Denlck 

BOOK   24 Pwit570 

Address  M^ 

3405 Old Post Drive 
Plkesvllle, MD 21208 

916 Munsey Building 
Baltimore, MD 21202 

916 Munsey Building 
Baltimore, MD 21202 

(8) Stanley Sachs and     2319 Sugarcone Road 
June Sachs as tenants  Baltimore, MD 21209 
by the entlrtles 

(9) Jay Brown 27 Stonehenge Circle 
Baltimore, MD 21208 

(10) Mishel S. Roseman and  7119 Boxford Road 
Bernlce S. Roseman as Baltimore, MD 21215 
tenants by the 
entireties 

3^ 

C03463 

4&1   ' .182 mm Percetyc&geJ 

Interest 

2-1/2Z 

2-1/2% 

1-1/4% 

1-1/4% 

1-1/4% 

TOTAL PERCENTAGE INTEREST 

1-1/4% 

100% 

7.  Cash or Other Contributions by Partners. 

A. As of  the date of this Certificate,  the Partners have 

made the following cash contributions to the Partaership. 

(1) Maryland Institutional Corporation   $50,000.00 

(2) Albert Blank $10,000.00 

(3) 121 Associates $95,000.00 

(4) Sidney Brown $ 5,000.00 

(5) Arnold Brown $10,000.00 

(6) Theodore C. Denlck $10,000.00 

(7) Ruth H. Denlck $ 5,000.00 

(8) Stanley Sachs and Juna Sachs"        $ 5,000.00 

(9) Jay Brown $ 5,000.00 

(10)  Mishel S. Rosen and Bernlce S. Rosen $ 5,000.00 

B. In addition, as of the date of the original certificate, Joan 

Duncan, General Partner contributed to the Partnership a 27.8154 acre 

parcel of land located on Sands Road in Anne Arundel County, Maryland, 

-3- 
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which is more fully described in Exhibit 1 attached hereto (the "Land"), 

which shall be acquired and developed in accordance with the provisions 

of thir. Agreement. The agreed value of the land is $200,000.00. 

C. If additional monies are necessary for partnership purposes 

over and above the monies required to be invested in the Partnership 

pursuant to the foregoing provisions, the General Partner shall have the 

right (but not the obligation) to make or obtain loans for the Partnership 

in the amount required, bearing interest at the rate obtainable and 

repayable at such time as the party or parties making such loan shall 

require 

8. Profits and Losses. 

The profits of the Partnership shall be shared among all the Partners 

in proportion to the percentage of their interest in the Partnership. 

Losses likewise shall be borne by the Partners in those same proportions; 

provided, however, that a Limited Partner as such shall be liable for 

losses of the Partnership only to the extent of actual investment made as 

his capital contribution to the Partnership capital. 

9. Assignment of Limited Partner's Interest. 

The interest of each Limited Partner in the Partnership shall be 

assignable subject to the following terms and conditions: 

A. If the Limited Partner receives a bona fide written offer for the 

purchase of his interest, and is willing to accept that offer, he or she 

shall notify all of the other Limited Partners in writing of the receipt 

of said offer, enclosing a true copy of said offer. The nonassigning 

Limited Partner shall have the right to purchase said interest at the 

price and upon the terms and conditions contained in such bona fide 

offer. If the non-assigning Limited Partners do not desire to purchase 

the selling Limited Partner's interest, then the General Tartner shall 

have the right to purchase said interest. Notice of such intention to 

purchase shall be given to the selling Limited Partner within thirty (30) 

•3 
(=3 
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days after the receipt of notice of his of her desire to sell.  If 

neither the Limited Partners nor the General Partner desire to purchase 

the selling Limited Partner's interest, then the selling Limited Partner 

shall be at liberty to assign his interest in the Partnership to the ^ 

person from whom he received the bona fide acceptable offer, at a price ^ 

not below, nor upon terms more advantageous to the buyer than the price 

and terms contained in the bona fide acceptable offer provided to the non- CO' 
-o 
re- 

assigning  Limited Partners. If such sale is not made and consummated £f, 

within four months after the date of such bona fide offer, the selling  ,£, 

Limited Partner may not thereafter, dispose of his interest in the Part-  * • 

nership without again giving the Limited Partners or the General Partner 

the option to purchase his interest as previously described. 

If all of the members of the Partnership (except the selling Limited 

Partner) shall consent thereto, the assignee shall have the right to 

become a substituted Limited Partner upon the payment of a fee of $100.00 

to the Partnership to cover the costs and expenses of preparation, execu- 

tion and recording of a Certificate of Amendment with the State Department 

of Assessments and Taxation of Maryland (the "Department"). In that 

event, the General Partner shall prepare an amendment to the Certificate 

to be signed and sworn hy nor, each of the Limited Partners, the assigning 

Limited Partner and the afsignee. Each of the non-assigning Limited 

Partners does hereby appoint the General Partner as his or her true and 

lawful attorney in fact lor him and in his name and on his behalf, sign, 

certify under oath, and acknowledge any and every such instrument of 

amendment and to execute whatevex further instruments may be requisite 

to effect the substitution of a Limited Partner. The General Partner 

does hereby further agree to personally sign and swear to any such amend- 

ment and to execute whatever further instruments as may be requisite to 

effect the substitution of a Limited Partner. The General Partner shall 

attend to the due execution and recording of the amendment. Unless 

named In this Agreement, or unless admitted to the Partnership by the 

-5- 
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unanimous  agreement    of    the   Partners,    no   person   shall   be  \jtfttns«lM*d ^AfitDtJO 

Partner;  and  the Partnership,   each Partner,   and  any  other, persons having 

business with the  Partnerhsip,   need   only deal   with Partners   so  named  and 
CO 

so admitted. Any other persons having business with the Partnership § 

shall not be required to deal with any other person by reason of an 

assignment by a Partner or by reason of the death of a Partner, except 
CO 

otherwise provided in this Agreement.  In the absence of substitution of ^ 
cr; 
m 

a Limited Partner for an assigning or deceased Limited Partner, any 

payment to a Partner or his executors or administrators shall acquit the ^ 

Partnership of all liability to any other person who may be interested 

in such payment by reason of an assignment by the Partner or by reason 

of his or her death. 

An offer, in order to be a bona fide offer within the meaning of this 

paragraph must be in writing and must be made by a person or corporation 

having sufficient financial ability to consummate the purchase of the 

interest so offered to be purchased. A bonafide offer must be accompanied 

by a good faith cash or certified check deposit of at least ten percent 

(10%) of the amount of the offering price with the name and home and 

business addresses of the offeror shown therein. 

Any transferee receiving an interest pursuant to this Article shall 

be entitled to become a Limited Partner without the written consent of 

the General Partner. 

9.  Disbursements and Distributions to the Partners. 

The Limited and General Partners agree that the rents or other funds 

earned by the Partnership and any- other Partnership funds available for 

distribution shall be disbursed and/or distributed as follows: 

A.  On behalf of the Partnership: 

1.  In payment of real estate taxes or similar assessments and 

ground rents, if any; 

2.  In payment of the principal of and interest on, any indebted 

ness of the Partnership, including without limitation, debts of the 

HU 
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Partnership owing to the Partners or any of them, in accordance with the 

provisions thereof; 

3. In payment of any other expenses incurred in operating and 
CD 

holding the Partnership's real and/or personal property, including prin- S 

cipal of and interest on any indebtedness incurred by the Partnership; 

4. In retention as reserves, funds for replacement, maintenance 
CO 

or Improvement as determined in the reasonable discretion of the General 5 

Partner. 

B. Annual Distributions to the Partners: 

After construction of the project is completed, the Limited Partners 

will be entitled to an annual distribution of cash flow equal to one-half 

of the cash flow from the project after paying interest at the rate of 

eight percent (8%) on the balance due on the second mortgage. The 

General Partner shall receive an annual distribution of cash flow equal 

to one-half of the cash flow from the project after interest on second 

mortgage is paid. 

The term "Initial Capital Investment" shall mean the face value of 

Limited Partnership interest as designated in this Agreement without 

(a) deduction for operation losses, (b) increase by off-writing profits, 

or (c) reduction by return of capital through refinancing. 

The term "Cash Flow" shall mean the gross receipts of cash from all 

sources, during any fiscal year of the Partnership, reduced by (a) all 

disbursements during such fiscal year, (b) unpaid expense., and accrued 

taxes allocable to such period and (c) reserves required for operation of 

the Partnership as the General Pactner sRall deem necessary. 

10. Return of Contributions of Limited Partners. 

After December 31, 2010, each Limited Partner shall have the right, 

upon giving to the General Partner at least six months written notice, to 

withdraw from the Partnership and receive the return of his capital 

contribution properly adjusted for his share of all profits, losses and 

-7- 
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distributions to the date of withdrawal', provided that the net assets of 

the Partnership at that time are sufficient for the payment of all 

Partnership debts and obligations, and for the return to each of the 

other Partners of his or her share of capital contribution. 

11.  Dissolution of the Partnership. 

Any of the following acts shall dissolve the Partnership: 

A. Order of the Partners: The Partnership may be dissolved at any 

time prior to December 31, 2010, if such dissolution is ordered in writing 

by all of the Partners, but not less than all. 

B. The death of a General Partner shall not dissolve the Partnership. 

C. The sale of all or substantially all of the Partnership property 

as set forth in the Agreement shall not take place unless and until the 

General Partner has purchased all of the Limited Partner's interest as 

herein provided. 

D. Sale of Partnership Property: If a bona fide written offer as 

previously defined in the Agreement is received for the purchase of all 

the property of the Partnership, which offer the General Partner demands 

to be submitted to all Partners, and which offer is acceptable to Partners 

owning at least two-thirds (2/3) of the ownership interest of the 

Partnership such sale shall be deemed to be a proper act of dissolutionment 

of the Partnership and the winding up of the affairs of the Partnership 

shall be in accordance with the previous provision of this Agreement. 

The minority in interest who do not approve of the bona fide written 

offer must elect within ten (10)_days after the sending of notice to 

them by the General Partner, to buy out the interest of all the Partners 

who approve of the offer, at proportionately the same price and on the 

same terms that are contained in the bona fide written offer, or to join 

with the majority of the Partnership interest in the sale of the property 

upon the terms and conditions of said offer.  Such election the minority 

CD 

CO 

OS 
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in interest must be made in writing and sent to the General Partner within 

ten (10) days of the election of the majority to accept the bona fide 

offer. 

E.  Upon the dissolution of the Partnership, whether by lapse of 

time or otherwise, and the winding up of its affairs, all Partners, 

General and Limited shall share in the distribution of the assets of the ^-' 
-o 

Partnership, whether in kind or resulting from liquidation and/or sale of rn 

the Partnership property in the percentages of their interests of the  ^j;.. 

Partnership as set out in this Agreement. ,^1 

12. Withdrawal of General Partner. 

A person shall cease to be a General Partner of the Partnership in 

accordance with those events as enumerated in Section 10-402 and Section 

10-602 of MRULPA. 

13. Withdrawal of a Limited Partner. 

Each Limited Partner shall have the right to withdraw from the 

Partnership only in accordance with this certificate and, if not altered 

by this certificate, in accordance with MRULPA. 

14. Option to Purchase. 

The General Partner is granted an option to purchase the interest of 

the Limited Partners until May 1, 1987. In the event the option is 

exercised and settled prior to May 1, 1986, the Limited Partners waive 

certain interest to which they would be otherwise entitled to for the 

period from October 1, 1984 through May 1, 1986. 

15. General Partner's Salary. 

The General Partner's salaPy shall not be more than $50,000.00 per1**-* — 

year, and the General Partner shall have the exclusive right to determine 

the apportionment of the same between herself and her son, Mark Duncan. 

16. Cash Flow. 

Notwithstanding other provisions herein, the cash flow of the Part- 

nership, if any, over and above all expenses shall be placed in an insured 

-9- 
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escrow savings account subject to the order of the General Partner 

and a designee of the Limited Partners', which funds are to be used for 

maintenance and repair of the Partnership Property. 

IN WITNESS WHEREOF, this Certificate of Amendment has been signed 

this JS7^^   day of ' )u-X^- . 1985. 

DUCAN'S FAMILY  CAMPGROUND 
LIMITED PARTNERSHIP 

Jtfan  Duncan, General Partner 
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SHEPHERD'S DELIGHT FARM 

LIMITED PARTNERSHIP 

BOOK SPACE   471 

THIS CERTIFICATE is made and entered into effective for all 

purposes and in all respects as of this 27th day of June, 1985, 

by and among the undersigned general partners.  This Certificate 

is an amendment to the Original Certificate filed on December 28, 

1981, with the Clerk of the Circuit Court, Kent County, Maryland, 

and recorded at Liber E.H.P. No. 130, folio 171, a Land Record 

Book for Kent County, Maryland, as amended on December 30, 1981 

and recorded at Liber E.H.P. No. 134, folio 050, and as further 

amended on May 30, 1982 and recorded at Liber E.H.P. No. 135, 

folio 298, in the said Land Record Book for Kent County, Maryland. 

WXTNPSSgTP: 

Whereas the parties hereto desire to continue to own and 

operate a limited partnership, formed December 28, 1981 and known 

as SHEPHERD'S DELIGHT FARM LIMITED PARTNERSHIP (the 

"partnership"), under and pursuant to the Maryland Revised 

Uniform Limited Partnership Act and other relevant laws of the 

State of Maryland, specifically under the provisions of Section 

10-1104(4) (i)(2), Corporations and Associations Article, 

Annotated Code of Maryland; and 

NOW THEREFORE, the undersigned parties agree, and do hereby 

certify, that: 
KECEIVEOFOR RICOKO 

tWCUIT COURT. A.A.C0UlT> 

!«6JRN3I   AH 11:07 
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I. The name of the partnership is "SHEPHERD'S DELIGHT 

FARM LIMITED PARTNERSHIP." nnny      3 PAGE 

II. The business of the partnership shall consist of 

(i) acquiring beneficial ownership of certain real property, also 

known as Shepherd's Delight Farm (hereinafter sometime referred 

to as "Land"), located in Kent County, Maryland; (ii) leasing the 

property for the production of income; (iii) carrying on any and 

all activities related thereto; (iv) selling the Land, or any 

part thereof, for the production of income; and (v) acquiring, 

owning, and managing any other property or properties and assets 

of any kind or nature and otherwise carrying on any and all 

investment activities with respect thereto for the production of 

income.  The primary business of the partnership, however, shall 

be the operation of Shepherd's Delight Farm for the raising of 

cash crops, poultry and livestock. 

III. The principal place of business of the partnership 

shall be located at "Shepherd's Delight Farm," Route 292, Still 

Pond Road, Chestertown, Maryland.  The partnership may have such 

other or additional offices as the general partners, in their 

sole discretion, shall deem advisable.  The principal office is 

located at 54 State Circle, Annapolis, Maryland 2140^ The rtsi^e^rf ^^IS 

IV. The name and address of each partner is shown on 

Exhibit A attached hereto and incorporated by reference herein. 

(All references herein to Exhibit A are references to such 

Exhibit A, as amended and in effect from time to time.)  Any 

general partner, in his capacity as general partner, shall have 

the right, power and authority (without regard to the term of 

-2- 

J u u L 
j      n n  i i 
C  u  n   i D 



.    . SOOK      24 RftGt582 
001562 

the partnership), acting for or on behalf of the partnership, to 

lease, sell, mortgage, convey, refinance, grant easements on or 

dedicate the property (or any part thereof) of the partnership, 

to borrow money and execute promissory notes, to secure the same 

by n.ortgage (which term "mortgage" is hereby defined for all 

purposes of this Certificate to include a deed of trust, 

financing statement, chattel mortgage, pledge, conditional sales 

contract, security agreement, and any similar security 

instrument) upon such partnership property in fee simple by deed, 

mortgage or otherwise, and to create straw corporations to act as 

straw parties and nominees solely for and on behalf of the 

partnership.  In no event shall any party dealing with any such 

general partner with respect to any property of the partnership, 

or to whom any such property (or any part thereto) shall be 

conveyed, contracted to be sold, leased, mortgaged or refinanced 

by any such general partner, be obligated to see to the 

application of any purchase money, rent or money borrowed or 

advanced thereon, or be obligated to se§ that the terms of the 

Limited Partnership Agreement of the partnership (incorporated *" 

herein by this reference and hereinafter referred to as the 

"Agreement") have been complied with, or be obligated or 

privileged to inquire into any of the terms of the Agreement, and 

every contract, agreement, deed, mortgage,lease, promissory note 

or other instrument or document executed by any such general 

partner with respect to any property of the partnership shall be 

conclusive evidence in favor of any and every person relying 

thereon or claiming thereunder that (i) at the time or times of 

-3- 
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the execution and/or delivery thereof, the partnership was in 

full force and effect,; (ii) such instrument or document was duly 

executed in accordance with the terms and provisions of the 
CO 

Agreement and is binding upon the partnership and all of the     ^ 

partners thereof; and (iii) such general partner was duly 

authorized and empowered to execute and deliver any and every 

such instrument or document for and on behalf of the partnership. 

Notwithstanding the foregoing, the prior approval of all partners 

shall be required for the sale, in a single transaction, of all 

or any substantial part of the Land or any other real property 

hereafter acquired by the partnership in the course of its 

business. 

V. The term of the partnership commences as of the date 

hereof; and it shall continue until December 31, 2011, and 

thereafter from year to year, unless previously terminated in 

accordance with the provisions of the Agreement. 

VI. The amount of cash or property (at its agreed value) 

to be contributed to the capital of the partnership by each 

partner is shown on Exhibit A.  fixcept as provided in Paragraph 

IX hereof, no interest or any other compensation shall be paid by 

the partnership to any partner with respect to his capital 

contribution to the partnership or his capital account in the 

partnership. 

VII. No limited partner (in his capacity as a limited 

partner) shall be required to make any additional capital 

contribution, or shall be personally liable for any losses. 

-4- 
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debts, obligations or liabilities of the partnership, beyond the 

amount set forth opposite his name on Exhibit A, 

VIII. The capital account of any limited partner, properly 

adjusted to reflect his distributive share of partnership profits 

and losses and distributions by the partnership to him, shall be 

returned to him upon ninety (90) days' written notice by such 

limited partner to all other partners on or after December 31, 

2010, provided the assets of the partnership are then sufficient 

to cover all its liabilities, including liabilities to partners 

in respect of their capital accounts. 

IX. Gains or losses from the sale of partnership 

property, and the profits and losses of the partnership shall be 

shared or borne by the partners in the following proportion: 

GENERAL PARTNERS 

Eleanor B. Noble 

Thomas I. Noble 

LIMITED PARTNERS 

Sally N. Abbott 

Elizabeth B. Gray 

Kenneth H. Noble 

Estate of Eleanor H. Fooks 

100.0 

X. Each partner may assign his partnership interest 

(including his right to receive a share of the profits or other 

compensation by way of income and a return of his capital 

account); provided, however, the assignee shall not become a 

substituted partner of the partnership unless (i) the assigning 

-5- 
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partner so provides in the instrument of assignment; (ii) the 

assignee agrees in writing to be bound by the provisions of the 

Agreement and of this Certificate; (iii) the other partners so 

consent in writing; and (iv) the assignee pays to the partnership 

a fee to cover the costs and expenses of preparation, execution 

and recordation of an amendment to this Certificate.  If all of 

such conditions are satisfied, the general partners shall prepare 

(or cause to be prepared) for recordation an amendment to this 

Certificate to be signed and sworn to by them by each of the 

limited partners, by the assigning partner and by the assignee. 

XI. No right is reserved to admit additional limited 

partners to the partnership except in the following situations: 

(a) by unanimous agreement of all partners; and 

(b) in the event of the assignment by a limited 

partner of all or any part of his limited partnership interest, 

each such assignee may become a substituted limited partner under 

the conditions set forth in Paragraph X hereof. 

XII. No partner shall have priority over any other partner 

with respect to contributions, capital accounts, distribution of * 

profits, or distributions upon dissolution, except as otherwise 

set forth in Paragraph IX hereof. 

XIII. Except as set forth in the following sentence of this 

Paragraph XIII, no partner shall have the right to reform the 

partnership and continue its business on the withdrawal, 

retirement, death, dissolution, adjudication of bankruptcy, or 

adjudication of insanity or incompetency of any general partner 

except insofar as may be necessary to the dissolution and winding 

-6- 
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up of the affairs of the partnership.  Ifr within six (6) months 

of the withdrawal, retirement, death, dissolution, adjudication 

of bankruptcy or insanity or incompetency of any general partner, 

if the remaining general partner (if there is one), or, if there 

is no other general partner, then the limited partners (or the 

survivors of them), elects to continue the partnership business, 

(i) the partnership shall not be dissolved; (ii) the partnership 

and the business of the partnership shall be continued, under and 

pursuant to the provisions of the Agreement (with the appointment 

of one or more of the above-named limited partners as general 

partner(s) if there is no aeneral partner, and the Agreement and 

this Certificate shall be amended with such changes as are 

necessary or appropriate, such as the conversion of a part of a 

limited partnership interest into a general partnership interest); 

(iii) the general partnership interest owned by the general 

partner who has withdrawn, retired, died, been dissolved, been 

adjudged bankrupt, or been adjudged insane or incompetent, shall 

thereafter be deemed to be a limited partnership interest, and 

such partner (or his trustee in -bankruptcy, executors or       «, 

administrators, successors or assigns, or other personal or legal 

representative) shall thereafter be deemed to be a limited 

partner; and (iv) this Certificate and the Agreement shall be 

amended to reflect such continuation. 

XIV.  No limited partner shall have any right to demand and 

receive property, in lieu of cash, in return of his capital 

account. Any demand for the return of a limited partner's 

CD 
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capital account, if otherwise proper under the terms of Paragraph 

VIII hereof, shall be for cash only. 

IN WITNESS WHEREOF, the undersigned general partners have 

hereunto affixed their signatures and seals as of the day and 

year first above written. 

WITNESS: GENERAT.   EAMUM 

CM*~^^ &^£s£&-      (SEAL) 
ELEANOR B. NOBLE      

182 ^549 

-^^Li J2ZL ̂=^ 
THOMAS   I.   NOBLE     /          

7Zr 
(SEAL) 

CO 
CD 
CD 
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EXHIBIT A 

GENERAL PARTNERS 

Eleanor B. Noble 

Thomas I. Noble 

APPROXIMATE 
CAPITAT. ArrnriNT 

$224,500 

$224,500 

APPROXIMATE 
PERCENT OF TNTRRnRT 

43.3 

43.3 

LIMITED PARTNERS 

Sally N. Abbott 

Elizabeth B. Gray 

Kenneth H. Noble 

Estate of Eleanor H. Fooks 
(Eleanor B. Noble 
Personal Representative) 

$23,000 

$23,000 

$23,000 

$1,000 

4.4 

4.4 

4.4 

0.2 

TOTAL    $519,000 - 100.0 

Date:  June 27, 1985 
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J.H.J.    INVESTMENT  COMPA^^ %mi     ^2 

AMENDED AND RESTATED 

CERTIFICATE AND ARTICLES OF LIMITED PARTNERSHIP 

(ELECTING TO BE GOVERNED BY THE 
MARYLAND REVISED UNIFORM LIMITED PARTNERSHIP ACT) 

THIS AGREEMENT (the "Agreement") is made this  j '    day 

of       Ol/i7<fe^- ,   1985,   by  and  among  JANE  K.   SCHAPIRO 

and HOWARD K. COHEN, General Partners, and HOWARD K. COHEN, JOANN C. 

FRUCHTMAN, and MARYLAND NATIONAL BANK, TRUSTEE OF THE TRUST U/W 

LEROY COHEN, Limited Partners. 

ili.T.N.Ji.SiL|i|.T..H 

WHEREAS, the Partners have heretofore entered into 

Articles of Limited Partnership and a Certificate of Limited 

Partnership, both dated February 20, 1979, for the formation of 

J.H.J. Investment Company as a Limited Partnership (the 

"Partnership"); and 

WHEREAS, the Certificate of Limited Partnership of the 

Partnership was duly recorded among the Partnership Records of 

Baltimore City on March 21, 19?9 in Liber W.A. 20, Folio 1; and*-?^.. 

WHEREAS, an Amendment to Certificate and Articles of 

Limited Partnership dated December 27, 1983 was duly recorded among 

the Partnership Records of Baltimore City in Liber S.E.B. 7, Polio 

851; and 

WHEREAS, it is desired to amend and restate the Articles 

and Certificate of Limited Partnership of the Partnership for the 

43:11:685:4 CEIV£0 FOH HfCOHO 
CllCWTC0WtA.A,C0UiT> 

IS86JW3I   flfUCO? 
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purpose of .electing  to be governed by  the Maryland Revised Uniform 

BOOH     24 PAGE 592 

Limited Partnership Act before July 1, 1985, and making any changes, 

additions or deletions which may be necessary or desirable in order 

to conform to the terms of said Act, including, but not limited to, 

changing the name of the Partnership to J.H.J. Investment Limited 

Partnership, and designating a resident agent for the Partnership; 

and 

WHEREAS, the foregoing recitals are hereby deemed to be a 

substantive part of these Amended and Restated Articles and 

Certificate. 

NOW, THEREFORE, the Articles and Certificate of Limited 

Partnership of the Partnership be and they are hereby amended and 

restated on the day and year first above written as follows: 

1. Formation of Limited Partnership.  The parties hereby 

form a Limited Partnership pursuant to the provisions of the 

Maryland Revised Uniform Limited Partnership Act.  Said Limited 

Partnership is hereinafter called the "Partnership". 

2. Name. The Partnership shall be conducted under the 

firm name and style of J.H.J, INVESTMENT LIMITED PARTNERSHIP. 

3. Character of the Business.  The business of the 

Partnership is of an investment nature and shall be to acquire, 

finance, hold, invest in, maintain, operate, lease, refinance, 

dispose of and otherwise deal in and with real and personal property 

of every kind and nature.  The powers and purposes herein described 

are not intended as a limitation of the powers of the Partnership, 

and the Partnership shall have the power to do all acts necessary in 

carrying out its purposes as permitted by applicable law. 

43:11:685:4 - 2 - 
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4..  Principal Place of Business,  The principal office of 

the Partnership shall be maintained at 115 Spa View Avenue,      K^"^ 

Annapolis, Maryland 21401, or at such other place or places as the 

General Partner may from time to time determine.  The name and 

address of the Resident Agent of the Partnership is Sanford D. 

Schreiber, Suite 1200, One Charles Center, Baltimore, Maryland  l^"^ 

21201.  Said Resident Agent is a citizen of the State of Maryland 

and actually resides therein. 

5. General Partners.  The names and addresses of the 

General Partners are as follows: 

Jane K. Schapiro 
1 Country Lane 
Annapolis, Maryland  21401 

Howard K. Cohen 
115 Spa View Avenue 
Annapolis, Maryland  21401 

6. Limited Partners.  The names and addresses of the 

Limited Partners are as follows: 

Howard K. Cohen 
115 Spa View Avenue 
Annapolis, Maryland  21401 

JoAnn C. Fruchtman' • 
1807 Kenway Road " •»»*••— 
Baltimore, Maryland  21209 

Maryland National Bank, 
Trustee of the Trust U/W LeRoy Cohen 
Trust Division, Maryland National Bank 
P.O. Box 987 
Baltimore, Maryland  21203 

7. Term.  The Partnership shall come into existence on 

February 20, 1979 and shall continue for a period of thirty (30) 

years unless sooner terminated as provided herein. 

43:11:685:4 - 3 - 
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8.  Contributions, Assets and Liabilities. 

(a)  Each Partner has contributed to the capital of 

the Partnership, in cash, the sum set opposite his name: 

General Partners 

Jane K. Schapiro 

Howard K. Cohen 

Limited Partners 

Howard K. Cohen 

JoAnn C. Fruchtman 

Maryland National Bank, 
Trustee of the Trust 
U/W LeRoy Cohen 

Contribution 

$75,000.00 

$15,000.00 

$60,000.00 

$75,000.00 

$75,000.00 

(b)  The amounts contributed by the Partners as 

provided in subsection (a) hereof shall be and become the capital of 

the Partnership.  It is understood and agreed that the Partnership 

may require an additional contribution to its capital to bring the 

total contributed capital to the Partnership to Three Hundred 

Thousand ($300,000.00) Dollars.  Consequently, each of the Partners 

named in Paragraphs 5 and 6 hereof agrees to make an additional 

contribution to the capital of _£h€  Partnership, within seven (7)^^^, __ 

days after receipt of a written request from the General Partner 

therefor, such contributions to be made pro-rata in proportion to 

their respective initial capital contributions listed in subsection 

(a) of this Paragraph; provided, however, that the total capital of 

the Partnership as a result of the initial contributions and such 

additional contributions shall not exceed Three Hundred Thousand 

($300,000.00) Dollars. 

43:11:685:4 - 4 - 
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(c) If any Limited Partner shall advance any monies 

or property to the Partnership other than as provided in this 

Paragraph 8, the amount of such advance shall not be an increase in 

his capital contribution, or entitle him to any increase in his 

share of the profits of the Partnership, or subject him to any 

greater proportion of the losses which it may sustain; but the 

amount of any such advance shall be a debt from the Partnership to 

such Partner and such loan shall be repaid to him on demand with 

interest at the prime rate in effect at Maryland National Bank on 

the date on which the advance is made, unless otherwise agreed in 

writing.  The Partnership shall be deemed to have waived the statute 

of limitations in any action which may be brought for the collection 

of any loan by a Partner to the Partnership.  Amounts left undrawn 

in the income account of a Partner, whether voluntarily or 

involuntarily, shall not be deemed a debt of the Partnership to such 

Partner for purposes of this subsection (c). 

(d) A separate capital account shall be maintained 

for each Partner, and except upon unanimous agreement of all 

Partners, or upon termination ot/tfie Partnership, or upon a "pro-s^fca.— 

reduction of all contributions to the capital of the Partnership by 

a distribution of available cash in excess of the aggregate amount 

of the income accounts of the Partners as provided in subsection (b) 

of Paragraph 9 hereof, their respective capital contributions shall 

not be withdrawn in whole or in part. 

(e) If the capital account of any Partner becomes 

impaired in relation to the capital account of any other Partner, 

i.e., the ratio between them is altered in favor of any one of them, 

43:11:685:4 - 5 - 
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the share in subsequent partnershipBlptfofits of the aforesaid Partner 

whose capital account has become impaired shall be first credited to 

the capital account of such Partner until the ratios are restored to 

that prevailing among the initial capital contributions of all of 

the Partners.  A negative capital account resulting from a 

distribution of available cash in accordance with the provisions of 

this Certificate, or from losses, is hereby recognized as a 

possibility under this Certificate and such negative capital account 

shall not affect a Partner's participation in the profits and losses 

of the Partnership. 

(f)  No interest shall be paid on the initial 

contributions to the capital of the Partnership or on any subsequent 

contributions to capital. 

9.  Profits and Losses. 

(a)  A separate income account shall be maintained for 

each Partner.  The net profits and losses which may accrue from the 

business of the Partnership shall be divided among all of the 

Partners in the following proportions: 

General Partners 

Jane K. Schapiro 

Howard K. Cohen 

Limited Partners 

Howard K. Cohen 

JoAnn C. Fruchtman 

Maryland National Bank, 
Trustee of the Trust 
U/W LeRoy Cohen 

Proportions of 
Profits and Lossg"***-"— 

25% 

5% 

20% 

25% 

25% 

43:11:685:4 - 6 - 
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charged to the income accounts of the Partners, annually, except as 

provided in Paragraph 8 hereof in the event of impairment of a 

capital account.  Amounts standing to the credit of Partners in 

their income accounts shall be paid out to the extent of available 

cash, provided, however, that if the cash available for distribution 

shall be less than the aggregate income account balances of all 

Partners, the Partnership shall make a distribution of available 

cash to all Partners pro-rata to the balances in their income 

accounts. 

(c) All cash, including any money received upon, or 

by reason of, a refinancing, sale, or increasing or recasting of a 

mortgage on property of the Partnership, which is in excess of that 

required for the payment and discharge of existing mortgages and 

liens and the expenses thereof, exclusive of such amounts as the 

General Partner deems necessary to be retained as funds required for 

the conduct of the Partnership business (including accumulations for 

the purpose of future acquisitions of investment property) and for 

the establishment and maintenance- of reasonable and prudent . 

reserves, shall be deemed to be available cash for purposes of this 

Certificate.  All available cash in excess of the aggregate income 

account balances of all Partners shall be distributed to the 

Partners in reduction of their respective capital accounts pro-rata 

to the amount thereof. 

10.  Books of Account; Certified Public Accountant, 

(a)  At all times during the continuance of the 

Partnership, the General Partner shall keep or cause to be kept full 
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and true books of account, in which shall be entered fully and 

accurately each transaction of the Partnership. 

(b) All said books of account, together with an 

executed copy of the Articles of Limited Partnership, and of any 

amendment thereof, shall at all times be maintained at the principal 

office of the Partnership and shall be open during regular business 

hours to the reasonable examination of the Limited Partners or their 

representatives. 

(c) The General Partner shall deliver to the Limited 

Partners within three (3) months after the expiration of each fiscal 

year a report of the examination by a Certified Public Accountant of 

the Partnership's financial records, such report to be unaudited and 

to consist of the Partnership's balance sheets, profit and loss 

statement, statement of change in financial position, and the 

accompanying note and comments thereto.  In addition, the General 

Partner shall deliver to the Limited Partners statements of their 

respective distributive shares of net profits and losses and any tax 

deductions and credits, the right to which passes through to the 

Partners, categorized as required by the United States Treasur^-?^^. ^_ 

Regulations applicable to Partnerships, as well as a statement of 

Maryland modifications thereto, if any, together with statements 

showing all distributions of profit or of capital made by the 

Partnership to each Partner during such year. 

11.  Rights and Liabilities of Partners. 

(a)  Except as may otherwise be provided in any 

mortgage or other instrument evidencing an indebtedness given by the 

Partnership and signed by him, the liability of any Limited Partner 

43:11:685:4 - 8 - 
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for the losses of the Partnership shall be limited to his 

contribution to the capital of the Partnership made or pledged 

hereunder, and he shall not be personally liable for any debts, 

engagements or losses of the Partnership in any event or to any 

extent whatever, except out of his contribution to Partnership 

capital hereinabove set forth. 

(b) These Articles and Certificate shall not be 

construed to prevent or in any way limit the unrestricted right of 

the General Partner and Limited Partners to be engaged in and carry 

on, in any form or manner, other commercial enterprises, of every 

nature and description, independently or with others, whether or not 

they compete with the Partnership and whether or not they have 

business dealings of any kind with the Partnership. 

(c) The fact that a General or Limited Partner or a 

member of his or her family is directly or indirectly interested in 

or connected with any person, firm or corporation employed by the 

Partnership or which may buy merchandise or other property, or to or 

from which or whom the Partnership may lease property shall not 

prohibit the General Partner from employing such person, firm or_ 

corporation or from otherwise dealing with him or it, and neither 

the Partnership nor the Partners thereof shall have any rights in or 

to any income or profits derived therefrom. 

(d) No General Partner shall be liable, responsible 

or accountable in damages or otherwise to any Limited Partner for 

any mistake of judgment or act or thing done by her in good faith 

within the scope of this Certificate. 

m5G0 
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(e)  The General Partners shall be entitled to receive 

reasonable compensation for supervisory and administrative services 

to the Partnership.  Such compensation shall be in addition to any 

sums paid by the Partnership for management of its property, 

pursuant to subsection 12(b)(iii) hereof. 

12.  Powers and Duties of the General Partner. 

(a) Except as herein otherwise expressly provided, 

the General Partner shall have the right to manage the Partnership 

business, to make all decisions to be made by the Partnership, and 

to execute all instruments individually in the Partnership name. 

Notwithstanding any other provision of the Articles or the 

Certificate, whenever two (2) persons are serving as General 

Partners of the Partnership, all discretion, rights and authority 

granted to and vested in the General Partner in the Articles and the 

Certificate may only be exercised in the event of the unanimous 

consent of both General Partners; however, the signature of either 

General Partner on any contract, note, deed, assignment, mortgage, 

title document, instrument, purchase order or other document of any 

type shall be sufficient to bind"the Partnership. "   -?^„. 

(b) in addition to the powers herein or by law 

provided, the General Partner is hereby specifically authorized and 

vested with power in the name and on behalf of the Partnership; 

(i)  To enter into business associations with 

other persons and entities, including those in which one or more of 

the Partners has a separate interest, for the purpose of acquiring 

investment property or for other lawful business purposes. 

43:11:685:4 - 10 - 
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(ii)  To enter intog^gi^tractsoro»L th1*M^uisition 

of property, real or personal, or interests therein. 

(iii)  To enter into contracts for the management 

of the Partnership's property, upon such terms and conditions and 

with such person, firm or corporation as she deems reasonable.  Any 

such contract may be with a person, firm or corporation in which one 

or more of the Partners has an interest. 

(iv)  To execute and deliver leases and mortgages 

from time to time, of any of the property of the Partnership upon 

such terms and conditions as she deems reasonable, and to sell any 

such property. 

(c)  The General Partner shall not have the right to 

sell, transfer or otherwise assign all or substantially all of the 

property of the Partnership without the prior written consent of 

Limited Partners who are entitled to receive not less than fifty 

(50%) percent of the profits of the Partnership. 

13. Activities of Limited Partners.  The Limited Partners 

shall take no part in the conduct or control of the Partnership's 

business and shall have no rigjit'or authority to act for or biftd^hiL- 

Partnership. 

14. Death of Limited Partner, Assignment of Interest of 

Limited Partner and Substituted Limited Partner. 

(a)  The interest of a Limited Partner in the 

Partnership shall not be assignable in whole or in part except as 

follows; 

(i)  Any Limited Partner who receives an offer to 

purchase all or part of his interest in the Partnership (such 

43:11:685:4 - 11 - 
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Limited Partner being called the "offeree") may not accept such 

offer unless he first presents the source to the remaining 

Partners.  The Partners, or any one or more of them, shall have the ^ 

right to purchase the offeree's interest in the Partnership on the  ^ 

terms presented, if they so notify the offeree within thirty (30) 

days after their receipt of notice of the offer.  If such right is 

not timely exercised, the offeree shall be free to assign his 

interest in the Partnership on the terms presented to the remaining 

Partners; provided, however, that the transferee shall not be 

admitted to the Partnership as a substituted Limited Partner except 

with the consent of the General Partner and pursuant to the 

provisions of subsections (c) and (d) of this Paragraph.  If the 

offeree and the offerer agree upon any change from the terms 

presented to the offeree's Partners, or if the transfer is not 

consummated within sixty (60) days after the expiration of the 

aforesaid thirty (30) day period, then the modified offer or any 

subsequent offer shall again be presented to the offeree's Partners 

pursuant to the foregoing procedure. 

(ii)  If a Limited Partner at any time desires to 

withdraw from the Partnership, he shall so inform all of the 

Partners in writing, and the remaining Partners shall have a period 

of thirty (30) days after receipt of such notice within which to 

elect to purchase the withdrawing Partner's interest for book value 

as determined by the Partnership's regularly-employed Certified 

Public Accountants for income tax purposes as of the end of the 

month prior to the month in which the election to purchase is 

made.  The election to purchase may be made by any one or more of 

-o 
IP- 
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the Partners.  Payment shall be made to the withdrawing Partner by a 

note from the purchasing Partners payable in five (5) equal annual 

installments, beginning one (1) year from the purchase date, with  ^ 

interest at six (6%) percent per annum payable annually; but any   ^ 

balance due may be prepaid in whole or in part at any time, and 

interest shall abate on the amount prepaid.  If no Partner elects to^o 

purchase the interest of the withdrawing Partner, he shall be free 

to sell the same to a third party for any price obtainable, but no 

third party buyer shall be admitted to the Partnership without the 

consent of the General Partner, and compliance with subparagraphs 

(c) and (d) of this Paragraph. 

(iii)  Wherever remaining Partners are given the 

right or election to purchase the Partnership interest of another 

Partner hereunder, the remaining Partners shall exercise their 

respective rights of purchase in the proportion in which they share 

profits and losses of the Partnership, unless otherwise agreed by 

the Partners exercising the election.  If any remaining Partner does 

not wish to exercise his portion of the right of purchase, then his 

portion may be exerciser* pro-'-rata- by the remaining Partners. 

(iv)  Notwithstanding the foregoing, any 

individual Partner may make a transfer of all or any part of his 

interest in the Partnership to or for the benefit of his spouse, 

father, mother and/or lineal descendants, but any such transfer 

shall be subject to the provisions of subparagraphs (c) and (d) of 

this Paragraph. 

(b)  If a Limited Partner shall die, his executors, 

administrators, or trustees, or, if he shall be adjudicated insane 
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or incompetent, his committee or representative shall have the same 

rights and obligations that such Limited Partner would have had if 

he had not died or had not become insane or incompetent, except thag 

his executors, administrators, trustees, committee or representative 

(hereinafter sometimes called successor or successors) shall not 

become substituted Limited Partners without complying with the 

provisions of subparagraphs (c) and (d) of this Paragraph.  If any ^ 

trust which is a Limited Partner should terminate and its assets be1^' 
CM.-- 

distributed to the beneficiaries of the trust, the distributees   ^ 

shall have the same rights and obligations that such Limited Partner 

would have had if it had not terminated, except that the 

distributees shall not become substituted Limited Partners without 

complying with the provisions of subparagraphs (c) and (d) of this 

Paragraph. 

(c) No permitted assignee, legatee, distributee or 

successor of the whole or any portion of a Limited Partner's 

interest in the Partnership shall have the right to become a 

substituted Limited Partner unless an executed or authenticated copy 

of the instrument of assignment-specif ying that such assignee, ••«^-.. •— 

legatee, distributee or successor shall become a substituted Limited 

Partner is delivered to the General Partner and the receipt thereof 

is endorsed thereon. 

(d) As further conditions to the admission of any 

permitted assignee, legatee or distributee (hereinafter collectively 

referred to as the "assignee") as a substituted Limited Partner, (i) 

the assignee shall execute such instruments as the General Partner 

may reasonably require, ratifying and agreeing to be bound by these 
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assignee shall pay all of the Partnership's expenses in connection 

with such substitution, including the expenses of preparing, filing, 

recording and publishing any and all amended certificates and other S 
CL3 

instruments as may be required by law or desirable in the 

circumstances; and (iii) all such amended certificates and 

instruments shall have been duly executed and recorded as required 

by law. 

15.  Successor General Partners. 

0^ 

(a)  At any time at which there is only one General  ci 

Partner of the Partnership, in the event of the death, adjudication 

of insanity or incompetency, adjudication of bankruptcy or 

insolvency of the General Partner, or the appointment of a receiver 

or trustee for her business or property, including her interest in 

the Partnership, or upon the attachment or execution on original 

process and sale of her Partnership interest, which is not vacated 

within thirty (30) days, or upon her removal as provided in 

subparagraph (c) of this Paragraph, or her retirement, resignation 

or inability or unwillingness ^0 'act for any reason as the • Genej:*^  

Partner, she shall be succeeded as General Partner as follows:  The 

Limited Partners may select a successor General Partner by a vote of 

Limited Partners entitled to receive not less than fifty (50%) 

percent of the profits of the Partnership.  If no such selection is 

made by such Limited Partners or if no designated successor accepts 

such designation within ninety (90) days after the happening of any 

such occurrence, then the Partnership shall be terminated as 

provided in Paragraph 16 hereof. 
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(b) upon the occurrence of any one or more of the 

events described in subparagraph (a), interest in the Partnership of 

the Partner to whom such event has happened shall, without further g 

act, be converted into a Limited Partnership interest (hereinafter 

called the "converted interest").  Such Partner or her estate or 
CO 

successor in interest, as the case may be, shall remain subject to -o :o 

the liabilities of the Partnership existing as of the date of such m 

conversion.  In all other respects, the converted interest shall be*"^" 

subject to the provisions hereof as if it had originally been a   ^ 

Limited Partnership interest.  The remaining Partner(s) shall cause 

an appropriate Certificate of Amendment, reflecting the change in 

status from General to Limited Partner, to be prepared, executed and 

recorded as required by law. 

(c) Any General Partner may be removed as a General 

Partner by the unanimous vote of the other General and Limited 

Partners. 

(d) The Partners, by their execution of these 

Articles and Certificate, do for themselves and their heirs, 

successors and assigns, hereby^ consent to the admission of' any •^sa^.— 

substituted General Partner designated pursuant to the terms and 

conditions of this Paragraph 15, and consent to continue as Limited 

Partners in the Partnership upon such event, and agree to sign and 

acknowledge any documents necessary to effectuate the foregoing. 

16.  Termination of Partnership. 

(a)  This Partnership shall be terminated on February 

20, 2009, or sooner upon the happening of any of the following 

events: 
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(i)     An Agreement  to terminate among  the General 

Partner and/or Limited Partners who in the aggregate are entitled to 

receive not less than fifty (50%) percent of the profits of the 

Partnership. 

(ii)  If the General Partner shall cease to act as 

such for any reason, and there is no successor General Partner in 

accordance with the provisions of Paragraph 15 hereof. 

(iii)  Upon the sale by the Partnership of all real 

CO 
cr> 

CO 
-o 
en m 

and personal property in which it has an interest. 

(b)  Upon any termination of the Partnership, the 

General Partner shall cause a statement to be prepared by the 

Certified Public Accountant or Certified Public Accounting firm then 

serving the Partnership which shall set forth the assets and 

liabilities of the Partnership as of the date of termination.  Such 

statement shall be furnished to the Limited Partners within three 

(3) months after such termination.  The assets of the Partnership 

shal be liquidated and the proceeds distributed in the following 

order of priority: 

(i)  To the payment of the debts and liabilities^  

of the Partnership, other than any loans or advances that may have 

been made by the Partners to the Partnership, and the expenses of 

liquidation. 

(ii)  To the setting up of any reserves which the 

General Partner, or if there is no General Partner, then the 

Certified Public Accountant regularly serving the Partnership, may 

deem reasonably necessary to cover any contingent or unknown 

liabilities or obligations of the Partnership.  Said reserves may be 
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paid'over to any attorney-at-law of the State of Maryland, or a bank 

or trust company doing business in said State of Maryland, as 

escrowee, to be held by him or it for the purpose of disbursing sucjjtj 

reserves in payment of any of said liabilities that may become fix^ 

and certain, with any excess to be distributed in the manner 

provided in subparagraphs (iii) (iv) (v), (vi) and (vii) of this  .» 
-o 

subsection (d) in the same order of priority. g 
m 

(iii)  To the repayment of any loans or advances 

that may have been made by any of the Partners to the Partnership, tC 

but if the amount available for such repayment shall be 

insufficient, then pro-rata on account thereof. 

(iv)  To the payment of the balances remaining in 

the income accounts of the Partners, but if the amount available for 

such payment shall be insufficient, then pro-rata on account 

thereof. 

(v)  To the repayment of the capital account 

balances, if any, of the Partners, but if the amount available for 

such repayment shall be insufficient, then pro-rata among the 

Partners in such manner that eaeh- Partner shall receive the same 

proportion of his contribution to the capital of the Partnership. 

(vi)  Any balance remaining shall be distributed 

among all Partners in proportion to the share of each Partner in the 

profits of the Partnership. 

(vii)  Upon the signing and acknowledging by each 

Limited Partner of a Certificate of Termination of the Partnership 

and not until then, his respective distributive share referred to in 

the foregoing subparagraphs of this subsection (b) shall be paid and 

delivered to him. 
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(a) All funds of the Partnership are to be deposited 

in the Partnership name, in such depository or depositories as shall 

be designated by the General Partner. 

(b) Withdrawals from any bank account of the 

Partnership shall be made upon such signature or signatures as the 

General Partner may from time to time designate. 

18.  Specific Performance.  It is recognized by the parties^1 

that the provisions herein contained are of particular importance 

for the protection and promotion of their existing and future      O 

interests in the Partnership, or under these Articles and 

Certificate, and that in the event of any breach of these Articles 

and Certificate or failure to perform as required herein, a claim 

for monetary damages may not constitute an adequate remedy; and that 

it may, therefore, be necessary for the protection of the parties, 

their heirs, successors or assigns and for the effectuation of the 

provisions herein contemplated, in the event of a breach or non- 

performance of these Articles and Certificate, to apply for specific 

performance thereof.  It is, accordingly, hereby agreed that no 

objection to the form of the action, or to the relief prayed for in 

any proceeding for specific performance of these Articles and 

Certificate, shall be raised by any General or Limited Partner, his 

or her heirs, successors or assigns, or by the Partnership, in order 

that such relief may be obtained by any aggrieved General or Limited 

Partner or by the Partnership. 

19.  Power of Attorney.  Each of the Limited Partners 

(including each substituted Limited Partner) hereby constitutes and 
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appoints the General Partner his true and lawful attorney, and in 

his name, place and stead to make, execute, sign, acknowledge, file, 

record and publish these Articles and Certificate of Limited 

Partnership and any other instruments and certificates as may be 

required under the laws of the State of Maryland, including but not 

limited to any duly adopted amendments to any such certificate or ^ 
-a 

instrument fother than an amendment to this Certificate) and any  g; 
m 

cancellation thereof, and to include therein all information 

required by the laws of said State. 

20. Address of Partners.  Unless otherwise specified in a 

written notice sent by any Partner to the Partnership, the address 

of each Partner for all purposes shall be as set forth next to his 

or her name as it appears in Paragraphs 5 and 6 of this Certificate. 

21. Amendment.  These Limited Partnership Articlas and 

Certificate may be amended by the affirmative vote of (i) the 

General Partner and (ii) Limited Partners entitled to not less than 

fifty (50%) percent of the profits of the Partnership. 

22. Severability.  In the event that any provision of 

these Articles and Certificate of. Limited Partnership is deemed to 

be void or invalid by any Court of competent jurisdiction, then 

these Articles and Certificate of Limited Partnership shall remain 

In full force and effect, except for such provision. 

23.  Maryland Law.  All questions with regard to the 

construction of these Articles and Certificate and the rights and 

liabilities of the parties shall be determined in accordance with 

the laws of the State of Maryland. 
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24. Definitions.  In the construction of these Articles 

and Certificate, words used in the singular shall include the 

plural, the plural the singular and words used in the masculine 

gender shall include the feminine and neuter, and vice versa, in all 

cases where such meanings would be appropriate. 

25. Benefit.  These Amended and Restated Articles and 

Certificate of Limited Partnership shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective 

personal representatives, successors and permitted assigns. 

26. Additional General Partners.  Additional General 

Partners may be admitted to the Partnership upon the affirmative 

vote of (i) the then General Partner and (ii) Limited Partners 

entitled to not less than fifty (50%) percent of the profits of the 

Partnership.  In such event, any action to be taken by the General 

Partners shall be determined by majority vote upon their respective 

percentages of Partnership profits (except where otherwise provided 

in these Articles and Certificate), and any consent required of the 

General Partner hereunder shall require the consent of all such 

General Partners.        - - ••>**_. 

IN WITNESS WHEREOF, this Certificate has been executed as 

of the day and year first above written. 

e^>oo^V^ ^VQ^J^O (SEAL) 
Jane K. jjchapiro,    \ 
GeneraJT farJfner 

r"^ AW ' ^^~~ (SEAL) 
Howard~K. Cohen, 
General and Limited Partner 

Ay^^o^ 
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JoAnn C. Fruchtman, 
Limited Partner 

ATTEST: 

mes A. Owens, Asst. Cashier 

MARYLAND NATIONAL BANK 

y:  ^ rfSff-"   ^^f/^    fSEAL 

rusted of Ttust U/W L^Roy Cohen, 

By 
Ti 
Tr 
Limited Partner 

CO 
-a 
P> 
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RICHMRRC LEASING COMPANY LIMITED PARmERSHIP IS'^PAbcS/J 

BOOK SPACE   5^6 

THIS CERTIFICATE OF AMENDMENT is made this 2-(-'i"U.  day of >Joif€.      , 

1985, by and between the undersigned parties. 

WITNESSETH: 

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

and all of the Limited Partners of Richnarc Leasing Catpany Limited 

Partnership, hereby certify that: 

I. The name of the Limited Partnership is Richmarc leasing Company 

Limited Partnership. 

II. The Certificate and Anendment of Limited Partnership dated April 7, 

1981 creating Richmarc Leasing Ccmpany Limited Partnership is hereby amended 

by deleting Article I through Article X and substituting in lieu thereof the 

following: 

"1. Narce. The name of the Partnership shall be "RICHMARC LEASING 

COMPANY LIMITED PARTNERSHIP" (the "Partnership") . 

2. Purpose. The Partnership is formed for the primary purpose of 

acquiring, operating, leasing and otherwise dealing with real and personal 

property of all types, and to do all things necessary, convenient or 

incidental to the achievement of the foregoing. The Partnership shall also 

have the power to sell or otherwise dispose of any Partnership property. The 

Partnership shall not engage in any other business except as provided in this 

Paragraph. " •>at^ — 

3. Principal Office and Resident Agent. The principal office of the 

Partnership shall be located at 700 Evelyn Avenue, Linthicum Heights, Maryland 

21090, or other locations designated by the General Partners. The name and 

address of the resident agent of the Partnership is Charles Cahn II, 9L" 

LrrENHtiMtN CAHN  Floor, Sun Life Building, 20 South Charles Street, Baltimore, Maryland 21201 
& PATZ   PA 

•    MO 21201 

• J no* 

4. Partners. The names and hone addresses of the Partners are as 

follows: 
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Richard J. Lessans 

Marc B. Lessans 

11200 Valley Heights Drive 
Owings Mills, Maryland 21117 

8026 Fieldstone Drive 
Frederick, Maryland 21701 

5. Capital Contributions-Percentages of Ownership. The capital contri- 

butions of the Partners to the Partnership, which consist solely of cash, and 

their respective percentages of Partnership profits and losses, are as 

follows: 

Partner Capital Contribution Percentage 

General Partners 

$1,500.00 5.00% 

$1,500.00 5.00% 

Richard J. Lessans 

Marc B. Lessans 

Name 

Richard J. Lessans 

Marc B. Lessans 

Capital Contribution 

Limited Partners 

$13,500.00 

$13,500.00 

Percentage 

45.00% 

45.00% 

IOTTENHEIMER  CAHN 
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6. Additional Limited Partner Contributions. No Limited Partner shall 

be required to lend any funds to the Partnership or, after his capital 

contribution has been fully paid, to make any further additions to his capital 

contribution. 

7. Limited Partner Assignments. Except as provided in subparagraphs 

7.1 and 7.2 hereof, no Limited Partner shall have the right to sell, transfer, 

assign, convey or otherwisfe dispose of all or any portion of his Limifask-* — 

Partnership interest in the Partnership or any of its assets without the 

express prior written consent of the General Partners. 

7.1 Right of First Refusal. Before any Limited Partner may sell, 

assign, transfer, convey, or dispose of any portion of his Limited Partnership 

interest in the Partnership, he shall first offer to sell his Limited 

Partnership interest to the Partnership. An offer to sell shall be given by a 
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notice in writing sent to the Partnership with copies to all of the other 

Partners. If the offerer has received a bona fide written proposal to buy 

from an outsider for his Limited Partnership interest, the offer to sell shall 

be accatpanied by a copy of that bona fide written proposal, certified by the 

offerer to be true. 

7.1.1 For a period of thirty (30) days after receipt of an 

offer to sell, the Partnership shall have the option to retire the entire 

Limited Partnership interest being offered either for the price determined 

pursuant to subparagraph 15.1 hereof and upon the terms contained in sub- 

paragraph 15.3 hereof, or for the price and upon the terms contained in the 

bona fide written proposal received by the offerer. 

7.1.2 If the Partnership fails to exercise its option as to 

the Limited Partnership interest offered for sale, the offerer shall be free 

to sell, assign, transfer or dispose of all, but net less than all, of his 

Limited Partnership interest for a period of sixty (60) days, provided that 

any transferee becomes a party to this Agreement. 

7.2 Permitted Transfers. Notwithstanding anything herein 

contained to the contrary, a Limited Partner may, at any time, sell, assign, 

transfer, convey, or otherwise dispose of all or any portion of his Limited 

Partnership interest (hereinafter collectively called "Assignment"), provided 

the assignee becomes a party to this Agreement, as follows: 

7.2.1 In the case of a Limited Partner whose Limited 

Partnership interest is not held in trust, to:  (a) his parent(s), spouse, 

siblings and/or lineal descendant(s), (b) a trust for the benefit of one or 

rtcre of his parent (s), spouse, siblings and/or lineal descendant (s); or •ts)t-a— 

partnership in which the Limited Partner and/or his parent (s), spouse, 

siblings and/or lineal descendant(s) are partners. 

7.2.2 In the case of a Limited Partnership interest which is 

held in trust, to:  (a) a successor trustee, (b) the beneficiary of the trust, 

(c) the parent(s), spouse, siblings, and/or lineal descendant(s) of the 

beneficiary of the trust, (d) a trust for the benefit of one or more of the 

•J u u C      u S / / 
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parent(s), spouse, siblings, and/or lineal descendants of the beneficiary of 

the trust. 

8. Withdrawal Fran the Paxijiership. There is no right for a Partner to 

withdraw frcm the Partnership as such. However, the Partners have agreed that 

the following provisions shall be applicable in the event of the death, 

bankruptcy» or adjudication of disability of a Partner: 

8.1 General Partners. Upon the death, bankruptcy or adjudication 

of disability of a General Partner: 

8.1.1 If there is still at least one General Partner able to 

act, the General Partnership interest of the deceased, bankrupt or disabled 

General Partner shall be purchased by the surviving General Partners. 

8.1.2 If there is no General Partner able to act, the 

Partnership shall be dissolved. 

8.2 Limited Partners. Upon the death, bankruptcy or adjudication 

of disability of a Limited Partner, his Limited Partnership interest shall be 

transferred to his successor-in-interest and the successor shall becone a 

party to this Agreement. 

9. Purchase Price. In the event a Partnership interest is purchased 

pursuant to Subparagraphs 7.1 or 8.1 hereof, the purchase price shall be the 

seller's capital account increased or decreased by an amount equal to his 

percentage interest in the Partnership times the difference between the book 

value of the Partnership property and either (a) the agreed valuation for the 

Partnership property (pursuant to Subparagraph 9.1) or (b) the appraisal 

value of the Partnership property (pursuant to Subparagraph 9.2), whichever 

shall apply. *•!**--~ 

9.1 Agreed Price. The Partners shall have the right to 

unanimously agree upon the valuation of the Partnership property by executing 

a written agreement ("Valuation Agreement"). If there is a Valuation 

Agreement executed not more than one (1) year prior to the date of purchase, 

the Valuation Agreement shall be used in computing the purchase price. 

9.2 Appraisal. In the event there is no Valuation Agreement 

'Inn?      M-S I ? 
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executed within one (1), year the value of the Partnership pWperty shall be 

determined by appraisals. The selling Partner or his personal representative, 

trustee or ccmittee shall appoint one (1) appraiser within fifteen (15) days 

after the purchasers beccne obligated to purchase a Partnership interest. The 

purchasers shall appoint a second appraiser within fifteen (15) days 

thereafter. The two (2) appraisers so appointed shall jointly appoint a third 

appraiser within fifteen (15) days thereafter. Ihe three (3) appraisers so 

appointed shall attenpt to make a joint appraisal of the Partnership property. 

In the event they are unable to do so, they shall make separate appraisals. 

For the purposes of determining the value of the Partnership property, the 

average of the three (3) appraisals shall govern. All appraisals shall be 

made within ninety (90) days after the date of the selection of the last 

appraiser. The cost of all appraisals shall be equally divided between seller 

and purchasers. 

9.3 Payment. The purchase price for the interest of a Partner 

purchased pursuant to this paragraph t lall be paid in cash at the closing. 

10. Distributions. For purposes of Sections 702 and 704 of the 

Internal Revenue Code, as amended frcm time to time, and any similar tax laws 

of the State of Maryland, each Partner's distributive share of the 

Partnership's inccme, gains, losses, deductions and credits shall be allocated 

among the Partners as follows: 

10.1 Losses. All losses sustained by the Partnership during each 

fiscal year shall be allocated to all Partners, in proportion to their Capital 

Accounts, provided, however, that if at the time such losses are sustained, 

the General Partners are personally liable for any loans to die Partnefahip/— 

then frcm and after such time as the Limited Partners' Capital Accounts are 

reduced to zero and continuing until such personal liability no longer exists, 

all such losses shall be allocated solely to the General Partners in 

proportion to their Capital Accounts. 

10.2 Distribution of Net Cash Receipts. Distributions of Net Cash 

Receipts (as defined in the Partnership Agreement) of the Partnership for each 
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fiscal year shall be allocated to the rairchers, irf^piifoibrtiorrtD their Capital 

Accounts, provided, however, that in any fiscal year of the Partnership in 

which the General Partners are personally liable for any loans to the 

Partnership, if there are Net Cash Receipts, and the amount of profit from 

operations realized by the Partnership for that fiscal year is less than the 

amount of the Net Cash Receipts, to the extent that distribution:: of such Net 

Cash Receipts would result in a negative Capital Account for any Limited 

Partner, such Net Cash Receipts shall be allocated to the General Partners, in 

proportion to their Capital Accounts. 

10.3 Other Items. All other items shall be allocated among the 

Partners in proportion to their Capital Accounts. 

10.4 Mid-Year Assignment. In the event of an assignment of all or 

part of a Partner's interest in the Partnership at any time other than at the 

end of a fiscal year of the Partnership, the profits, gains, losses, deduc- 

tions, and credits of the Partnership allocable to the interest transferred 

shall be further allocated between assignor and assignee in the ratio of the 

number of days in the fiscal year before and after the effective date of the 

assignment; provided, however, tliat nothing herein shall preclude the assignor 

and assignee fran making special provisions for extraordinary or nonrecurring 

items of profits, gain, loss or credit. 

11. Return of Contributions. No Partner has any right to demand and 

receive property other than cash in return for his contributions. 

12. Term. 

12.1 The Partnership shall continue until the earlier to occur of: 

12.1.1 DeoatibeTSl, 2050; •*•--' 

12.1.2 A complete disposition of its property and 

distribution of the proceeds thereof to the Partners as herein provided; 

12.1.3 Dissolution of the Partnership pursuant to the vote 

of the General Partners; 

12.1.4 Death, bankruptcy or disability of the last surviving 

General Partner. Except as expressly provided in this Agreement, the 
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id by the bankruptcy, retirement Partnership shall not be terminated or dissolved 

or other legal disability of any Partner, the assignment (whether by operation 

of law or otherwise) of the interest of any Partner, or any other cause 

whatsoever. 

13. Right to Continue Partnership. The remaining Partners have agreed 

to continue the Partnership upon the death, bankruptcy or adjudication of 

disability of a General Partner." 

IN WITNESS WHEREOF, the parties hereto have duly executed this 

Certificate under their respective seals the day and year first written above. 

(SEAL) 
Witness 

' rtcEft 

lOTTENHEIMER, CAHN 
ft PATZ   PA 

SUN Lire 8i: 
BALTIMORE   MD 21201 

General Partner 

Marc B. Lessans, General Partner 
(SEAL) 

(SEAL) 
Limited Partner 

Witness 
J^Lel. Sr-^^t-y (SEAL) 
Marc B. Lessans, Limited Partner 
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APPROVED AND RECEIVED FOR Rl ( ORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
•JUNE 27, 102 P 

OF MARYLAND AT rkvi/vv     ' A' 0 C LOCK M  AS IN CONFORMITY 
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THIS CERTIFICATE OF LIMITED PARTNERSHIP, Made this 12th day of June, 1985 

by and among WILLIAM E. DIXON, MELVIN M. KATZ, RICHARD A. LARKIN, BARBARA 

LARKIN, JOHN G. NOPPINGER, CHARLES L. HALFERSTAY, RAYMOND N. SASS, DAVID C. BROWNE, 

RAYMOND W. PALMER, STEPHEN J. KRUPNIK, JOHN M. KRUPNIK AND JOSEPH DELLA RATTA. 

WHEREAS, by Agreement made the 30th day of December, 1970, Gatewater 

Joint Venture II Limited Partnership was created, 

WHEREAS, the Limited Partnership is electing to be bound by the Maryland 

Revised Uniform Partnership Act before July 1, 1985, 

WHEREAS, it is the requirement of the State Department of Assessments 

and Taxation that the Certificate of Limited Partnership contain certain 

information and it is the purpose of this Certificate to conform to those 

requirements. 

1. NAME 

"GATEWATER JOINT VENTURE II LIMITED PARTNERSHIP" 

2. PURPOSE 

The purpose was to hold, operate, improve and lease a parcel of land 

that was acquired by John Hancock Mutual Life Insurance Co. from Watergate 

Limited Partnership. 

3. PRINCIPAL OFFICE AND RESIDENT AGENT 

The principal office of the Partnership is c/o William E. Dixon, 650 

Ritchie Highway, Severna Park, Maryland  21146. 

The Resident Agent is William E. Dixon, at 650 Ritchie Highway, Severna ^^ 

Park, Maryland  21146. 

4. NAMES AND ADDRESS OF PARTNERS 

General Partner 

William E. Dixon, 650 Ritchie Highway, Severna Park, MD 21146 

Limited Partners 

Melvin M. Katz, 1511 Court Square Building, Baltimore, MD 21202 

U86JRH3I   m\'M 
r   -Br-  'C0LL130M 

51768238 
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Richard A. Larkin, 417 Grain Highway, SE, Glen Burnle,B«JJIK 21061 9,,..,.. f 4 r* 

O rAGE D X 6 
Barbara Larkin, A17 Grain Highway, SE, Glen Burnle, MD 21061 

John G. Nopplnger, 1101-2 Fidelity Building, Baltimore, MD 21201 

Charles L. Halferstay, 500 Hodges Lane, Severna Park, MD 21146 

Raymond N. Sass, 22589 Esplanada Circle, West, Boca Raton, FL 33433 

David C. Browne, 910 Rambling Drive, Gatonsville, MD 21228 

Raymond W. Palmer, 201 Baltimore-Annapolis Blvd., Glen Burnle, MD 21061 

Stephen J. Krupnik, P.O. Box 97, Glen Burnle, MD 21061 

John M. Krupnik, P.O. Box 97, Glen Burnle, MD 21061 

Joseph Delia Ratta, 1370 Lamberton Drive, Silver Spring, MD 20902 

CAPITAL CONTRIBUTIONS 

The original contributions were as follows: 

William E. Dixon 

Melvln M. Katz 

Richard A. Larkin 

Barbara Larkin 

John G. Nopplnger 

Charles L. Halferstay 

Raymond N. Sass 

David C. Browne 

Raymond W. Palmer 

Stephen J. Krupnik 

John M. Krupnik 

Joseph Delia Ratta 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

$1.00 

Each Limited Partner has agreed to make additional contributions in cash 

as and when required by the General Partner in proportion to his respective interest 

in the Partnership assets.        •  . » 

6-  ASSIGNMENT OF INTEREST OF LIMITED PARTNER 

Any Limited Partner has the right to assign all or any part of his 

interest in the Partnership.  Any assignment pursuant to this provision shall be 

effective only to give the assignee the right to receive the share of profits 

to which his assignor would otherwise be entitled; it shall not give the right 

to become a Substituted Limited Partner.  Any assignment shall not be binding 

until written notice thereof is received by a General Partner. 

-2- 
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7.  WITHDRAWAL OF LIMITED PARTNER 

C00089 

There is no right of withdrawal of a Limited Partner, only the right 

to assign the interest of a Limited Partner. 

8. RIGHT OF DISTRIBUTION 

All distributions, including cost, shall be made in the following 

percentages: 

28.340% 

5.310% 

5.310% 

14.170% 

2.655% 

2.655% 

5.315% 

5.315% 

5.310% 

5.310% 

15.000% 

5.310% 

9. DEATH, RETIREMENT OR INSANTIY OF A GENERAL PARTNER 

In the event of the death, retirement or insanity of the General Partner, 

the Partnership shall be expeditiously terminated, provided, however, that there 

shall not be an immediate dissolution of the Partnership, but the Partnership shall 

be temporarily continued for the purposes of winding up the Partnership and 

liquidating the Partnership. 

10. TERM 

The Partnership shall continue until the 30th day of December, 19^9, 

unless terminated earlier as provided in"the Agreement. •    m 

The Partnership may be terminated by the General Partner, prior to the 

end of its term, after at least thirty (30) days prior written notice to each of 

the Limited Partners. 

11. POWER OF ATTORNEY 

Each of the Limited Partners hereto constitutes and appoints the 

General Partner the true and lawful attorney for the undersigned, to make. 

William E. Dixon 

David C. Browne 

Charles L. Halferstay 

Melvin M. Katz 

John M. Krupnik 

Stephen J. Krupnik 

Richard A. Larkin 

Barbara Larkin 

John G. Noppinger 

Raymond W. Palmer 

Joseph Delia Ratta 

Raymond N. Sass 

-3- 



goon   24 ^627 

BfiOK        3 PAGE   518 
11.  POWER OF ATTORNEY (cont'd) 

execute, sign, acknowledge and file a Certificate of Limited Partnership or 

amendments thereto, and upon termination of the Partnership, a Certificate 

of dissolution, as required under the laws of the State of Maryland, and to 

include therein all information required by law of such State, and also to 

make, execute, sign, acknowledge and file such other instruments as may be 

required under the laws of the State of Maryland. The General Partners, 

or either of them, are authorized to take title to the real property herein 

referred to and to execute any and all documents related thereto on behalf of 

the Partnership, whether or not a Certificate of Limited Partnership has been 

filed prior to the date of such acceptance of title or execution of such documents, 

and all of the parties hereto hereby ratify and confirm any such action by 

either of the General Partners.  The aforementioned General Partner shall convey 

the real property, hereinbefore referred to, to the Partnership upon the; filing 

of a Certificate of Limited Partnership and the completion of the requisite 

advertising. 

12. OPINION OF COUNSEL 

The doing of any act or the failure to do any act by any General 

Partner, the effect of which may cause or result in loss or damage to the 

Partnership, if pursuant to opinion of legal counsel employed by the General 

Partners on behalf of the Partnership, shall not subject the General Partners 

to any liability. 

13. INDEMNITY 

The Partnership shall indemnify and save harmless any General Partner 

from any personal loss or damage incurred by him by reason of any act performed 

by him for and on behalf of the Partnership and in furtherance of its interests. 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands either 

personally, or by their Attorney in Facfe'. ••«•<* 

jERAL PARTNER 

William E. Dixon 

LIMITED PARTNERS 

Melvin M. Katz 
By:  William E. Dixon, Attorney in Fact 

-4- 
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Richard A. Larkin 
By:     William E.  DixongO^torney 8ipR|)|t    519 

Barbara Larkin 
By^ William E. Dixon, Attorney in Fact 

Noppinger Tv CT 
3^: William E. Dixon. Attorney in Fact 

Charles L. Halferstay 
By:  William E. Dixon, Attorney in Fact 

Raymond(N. Sass 
By:  William E. Dixon. Attorney in Fact 

David C. Browne 
By: William E. Dixon, Attorney in Fact 

Raymond 'W. Palmer 
By:  William E. Dixon, Attorney in Fact 

StepherCoT Krupnik     ~' 
By:  William E. Dixon, Attorney in Fact 

Up. 
Jamn/M. Krupnik 
ByT^ William E. Dixon, Attorney in Fact 

/4LAL^ igjau 
La Ratta 

William E.   Dixon,  Attorney in Fact 
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CERTIFICATE  OF  LIMITED  PARTNERSHIP 

OF 
8ATEWATER  JOINT   VENTURE   II   LIMITED PARTNERSHIP 

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

JUNE 25,1985 10i02 A. 
AT O'CLOCK M. AS INCONFORM11V 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

^ 

Al&g RECORDED IN LIBER ^ / ^O       FOLlQQQQ^OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 
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ANTIETAM ASSOCIATES LIMITED PAPTNERSHTP 
AMENDMENT OF CERTIFICATE OF LIMITED PSERSHTP 

AND ^ ̂ 2b  M*3^ 

LIMITED PARTNERSHIP AGREEMENT 

THIS AMENDMENT Is made and entered into this 
by and among the undersigned parties. 

day of June, 1985, 

WHEREAS, certain parties, on or about  February 19, 1973  fnrmP,i a 
limited partnership known as   Antietam Associates "  
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform ~ 
Limited Partnership Act and other relevant laws of the Sta^rLr^nd• 

n ^TT^5' SUfh pavt±es'   on or ^out  February 19, 1973      executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Llm ^H 
Partnership (the "Certificate") of the Partner hip, which Ce^ ifiLte^s 
.placed on file with the Office of the Clerk of the Circuit C^urf of 
 Washington     County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. /*»»« revised 

oroml^'h•^^0^' ^ rnsideration Of   the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 

See^-s^onow:^510160^ ^ WhiCh ^ ^"^ -Pledged, it is^e^by 

r.hi" T^J ^ ^he Pa"ners of ^e Partnership, both limited and general 

C p'iott: "ly
6!  1585^ the ^^  ^^^ Unif0ra Limited ^--"kip 

he 
Ac 

2  In order to conform to the Maryland Revised Uniform Limited 

Asfoci^tet"' the PartnershiP has banged its name from  Antietam 
to        Antietam 

Assor.iflt;^   Limited Partnership. 

3.  The principal office of the limited partnership is located at -Usn  / 

5.  The names and addresses of all general and Hm-1.-^ 

TN WITNESS WHEREOF, Kenneth "fh Roberts and Thomas C. Munz, individuaTTy" ' 
 and as Co-Trustees for Donald GrToery '  

l586JnN3i   flNII:09 
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; 
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F^JsATJ /J .^7^/* By: 
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Kenneth "H. Roberts, Individually and 
as Co-Tr.ustee for Donald G. Foery 

46 j .7^- A-rt^& By: 

Thdtrtas C." Munz, Undividually and 
as Co-Trustee fdb? Donald G. Foery 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Donalc G. Foery' 

who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizab ab^th A. Foster - Notary Public 

My Commission Expires:  7/1/86 
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Name and Address 

Kenneth H. Roberts 
3145O Fort Meade Road 

Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

BOOK 
LIMITED PARTNERSHIP AGREEMENT 

Total Capital 
Contribution 

-0- 

-0- 

-0- 

T.TMITED PARTNERS 

James F. Durkin, III, Nominee 

6210 43rd Avenue $48,000.00 
Hyattsville, Maryland 20781 

W. Thomas & Irene E. Engram 

5801 Pontiac Street $24,000.00 
Berwyn Heights, Maryland 207H0     W*, 

Raymond I. and Mary M. Finley 
11017 Caron Drive 
Sun City, Arizona 85351 

James L.£ Marlene L. Kilchenstein, Jr. 

2030 Kennicott Road 
Baltimore, Maryland 21207 

$12,000.00 

$12,000.00 

Milo & Madge Kni; 
8813 Patricia Court 
College Park, Maryland 20740 

i George F. Kramer 
lOQOn Ashfield Road 

! Adelphi, Maryland 20783 

; Daniel A. Meyers 
i 9254 South Quail Run 

mdy, Mtah 84070 

$24,000.00 

$12,000.00 

$24,000.00 

Percentage of 
Partnership interest 

17.94% 

17.94% 

4.12% 

10.00% 

5.00% 

2.50% 

2.50% 

5.00% 

2.50% 

5.00% 

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

n n n 
u u u 



m   24 PA[ih634 
Gail M. Lee and George S. Lee 
1170 Hampton Road 
Annapolis, Maryland 21401 

Paul C. 6 Loretta C. McCusker 
SOU Cockeys Mill Road 
Reisterstown, Maryland 21136 

Gene M. Morris 
103 N. Summit Avenue, Apt. 1 
Gaithersburg, MD 20760 

George L. and Carol V. Roemer 
4834 Clermont Mill Road 
Pylesville, Maryland 21132 

George Louis Roemer 
7932 Elmhurst Avenue 
Baltimore, Maryland 21237 

John D. £ Lillian M. Schiavone 
8921 Carlisle Avenue 
Baltimore, Maryland 21236 

Richard H. Smith 
10401 Grosvenor Place 
Rockville, Maryland 20852 

Jackson W. 6 Laura R. Wilson 
1928 Franklin Avenue 
McLean, Virginia 22101 

TOTAL: 

$12,000.00 

$24,000.00 

$24,000.00 

$12,000.00 

$12,000.00 

$24,000.00 

$12,000.00 

$12,000,00 

$288,000.00 

G00O46 

.,. 18?PAGE592 

BOOK       3PAI0>O*525 

5.00% 

2.50% 

2.50% 

5.00% 

2.50% 

2.50% 

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

100.00% 

n n n 
J u u 



a^rX/^' faft^SP^ 
row 24 

Please return the original, recorded document to: 

COCO*1'7 

CLERK'S NOTATION 

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

Peggie Spaulding 
The Development Group 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

BOOK 3 PAGE   52G 

QA^ 

o £ 

s> 

STATE DEPARTMENT OP 
ASSESSMENTS AND TAXATION \ 

APPROVED FOR RECORD 

mm. 
2S 
3^ 

EOKUS T^X 

MO. DAY. YEAR 

HiOCORDING : 

LIMITED  PAK 

OTHJ  I 

TOTAL 
CASE     •/AI^KaVtU^BY 

CHECK Tv n 
ry/uJti OuJ 

U U LI c'    U S c' S' 
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CLERKS NOTATION 
Document submitted for recc 
in a condition not permitln 
satisfactory photographic rep: 
duction. 

BOOH 24 «.636 

CERTIFICATE OF AMENDMENT 
OF 

ANTIETAM ASSOCIATES LIMITED PARTNERSHIP 

BOOK 3 PAGE    &27 

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT 

OF MARYLAND 
JUNE 

\l 
10:31 

OF ASSESSMENTS AND TAXATION 

O'CLOCK 

WITH LAW AND ORDERED RECORDED. 
M. AS IN CONFORMITY 

^1 
RECORDED IN LIBER £\1 ^ O FOLIO^^^^^^p- Ttn. n^ I , f ULIO "DF THE RECoRDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$__  0 
RECORDING FEE PAID: 

50 
SPECIAL FEE PAID: 

Ml948900 

rOTHl  CLERKOl   I,.I  CIRCUIT COURT 01 ANNE   ARUNDEL 

"   IS l,IRIln   CERTIFIED.   IHA1   IHI   WITHIN INSTRUMENT, 

BEEN HI. EIVED, \l'l'K(,\n. \ND RECORDED B^  III)  si 

rOO' mi R WITH   Ml   INDORSI Ml Ms  fHEREON II \s 

Ml   hi PARTMI M 01   \ssl SSMENTS \M) l \\\ MDN (U \i um wi) 

« WITNESS M\ il\M) KNDSl \l 01   Mil  DEPARTMENT 

A    179538 
n 



^ 

LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP       ^ 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNFRgHTP 

AND 

LIMITED PARTNERSHIP  AGREF.MKNT 

B03K 

182 M&594 

THIS AMENDMENT is made and entered into this 3rd day of June 1985 
by and among the undersigned parties. '   5' 

WHEREAS, certain parties, on or about  November 23, 1970 
limited partnership known as    r.and Investments Associates No. 1   e a 

WHEREAS, such parties, on or about 
Limited Partnership Agreement (the "Agreem^n't^^nd^C^^Tir- TiT^     / 
iPartnership (the "Certificate") of the Partnership which r^ff   ^ 
Placed on file with the Office of the ClL^f^•clrcuU^^tM" ^ 
..Frerterick and     County, Maryland; and 

j | Montgomery 

are d^^f' rh! r""6" of the Partnership, both limited and general 

^fo"1^ Pr^erhHct^ the Pr0VlSi0nS " Che -ryland^evi^ed 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 

P.-. 2'   J:n  ?rder t0 conform to the Maryland Revised Uniform limited 
ilartnership Act, the Partnership has changed its name from 
: —Land Tnvpcj-i-^nT-c; Associates NQ-.J_ to 

JL Limited  Partnership. 
Land   Trivestments 

port L^LTltlll lllXVi^Tylllt IZT^?^ 1°^* " "5» 
the  ptlnclpal  office  la  looted  is ZjlTuLT.     '   ""'  ^  ^"^  '" Mch 

3.30 j;„^r^: L6
-^ ^.^r^nf^r K

— "• —- 
5.  The names and addresses of all neneral and Umit—A 

the amount of theii capital Coni-r^„M  ^erai and limited partners and 

IN WITNESS WHEREOF,  Kenhe.tTH. Roberts and Thomas C Munz 

in 

l| to bo oxecoted a, ol t^'d":" ^.b•'^' ^  thlS -—' 

> «• / 6 5 ^ j i 

unit 

1*66jmni nMii:09 

ILLISON 

• 



BOOK      24 FAGc638 
000008 

805K 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT• 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

SPACE  520 

WITNESS '" 182P4GE595 

^ Ljs.Ul-t    /) . V?^^^:, By :        ^ikUUi 

z^ ^^- A-fr^ZA  

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid 
personally appeared this date  K^n^th H. Roberts and Thomas C. Munz ' 
who being by me first duly sworn, did acknowledge that they executed the  
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

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

Elizabeth A.   Foster  - Notar y Public 

My Commission Expires:  7/1/86 



CLERK'S NOTATION 
Document submitted for recc 
in a condition not permittii 
satisfactory photographic rep: 
duction. 

EXHIBI 
^ 24 PAGt639      COGOO9 

1& m596 LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHII^p[|      ^PAPF  ^ ^ 0 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address Total Capital 
Contribution 

Percentages of 
Partnership Interest 

GENERAL PARTNER 

Kenneth H. Roberts 
3A50 Fort Meade Road 
Suite 206 
Laurel, Maryland  20707 

$16.66 .34152600 

Thomas C. Munz 
.3450 Fort Meade Road 
Suite 206 
Laurel, Maryland  20707 

$16.66 .34152600 

LIMITED PARTNERS 

A.it    <C '   )•••     1 • 
KAY    L 

.bPAIL    IJfMVt- 

VA    P^OI 5 

'l t 0 0 0 . . 1 6 VJ^Oi 

Al   3| 
LOUIS    w 

<S   HILI 
vo   r'ooi^ 

A , o o o. o Q If   i / ?AOO 

IR Y    r.    C A T HI 

"111       -(OAf) 

>o:> 

A . I) 0 0 . 0 O 1639 <AOU 

MM       / 
.T ATi 

:ouRr 
!  I   || 

r>AVin 

MO    ^04// 

00 . 00 >2 706900 

n n n j 
U  U  U  L 



BOOK 24 p^640       ooooio 
ASH^RUOK 
J, OQUG.LAS t-^ARlLYN S 

^tl^ UNION PLACE 

GAITHERbHURG, 

BARNFTT.  JR 
CLYDE H T, JANE T M 

lol MOSBV DRIVF 

LEESBURG. 

MO    20879 

4.000.00 .16393400 X 

'    BOOK 3 PAGE    !L)3.1 
::: 182 mwi 

8,000.00 .32786900 X 

VA    22075 

TARJCM,    V),    PA 
J \CK 
PROFIT SHARING TRUST 
5131 MASSACHUSETTS AVt 

If I -IFSHA, MO 208 16 

20 .000.00 .81967200 

BATTLE 
C  TUCKER f, JANE H 

3800 CATHEDRAL AVL,, N.w 

WASHINGTON, DC 20016 

4,000,00 16393400 

-1L C K T W L t 
RUMERT L 

^901 FALL CHAPEL *AY 

POTOMAC, MO 20854 

12,000.00 491H0J00 

IEESE. JR 
JAMLS C 

II0 THOMNHILL ROAD 

BALTIHORI . MO ? i g i 2 

4,000.00 .16391400 

I ELI 
OSBORN r, KATHERI Nt 

21 MEAOUW LAN 

CHEVY CHA MO 200 IS 

SH, 000.00 1.14 754 100 

f UGENl A H •, j. AN R 

'i'i't l      N| A tV K A A Y 

HYATTSVILI l . MO 20 7M? 

A , o o n. o o lt.3^3^00    X 

I jr. 

M /- > ', iii SUR|  «i ),,i D  u kfO 

• 1 ' • ! •  . MO ?09U6 

4,000.()L) . 163 J .1400 

.  Ill 
C. C    RENE 

- • I • 1 '. DRIVC 

IS, MO 2 l<>0 1 

'•.ooo.no . 1 ' ^ / < •• 0 0    X 

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

r> n n 3 
'J u u L 



3R0'JK'., 
CHARLES & NANCY .'S 

610 BOSLFY AVENUF 

TCMbON. 

800K      24 PAGt641 cocoii 

MO    ?I20A 

A .000.00 

BOOK     ' •   3PAGE    532 

\/ni 182 mbm 
CALLfc'NDAP 
BERNARD M 

2727 CHESLflY AVENUE 

BALM MORE, MO 2 123A 

4 .000.00 .163^^00    X 

CHATTf RSON 
HARVFY ,i 
ctB    GOUGH AVENUf 
TG^ONrO.  ONTARIO 
CANADA, M4K3N6 00000 

0,000.00 .32786900    X 

• • 

JEROME M. 

1 rMc,    ML LODY LANE 

LOS GATOri, CA R5050 

2,000.00 .08 196 700    X 

CLIFTON 
ROBERT 8. KATHRYN 

406 Tl RRA< '  WAY 

TOV»;iON, .^l 20A 

4,000.00 .1639 3400    X 

COLI I • 
JOHN M. t NOWVA Bi 

I4f)l? BROCK HALL DRIVL 

UPPER MARLBORO* MO 20772 

4 , 000. 0,) . 1 {J 39 34 00    X 

INE LL 
AULINE 

1 .1 ! » B6TH ^\  RRACf- NORTH 

ST. PETERSBURG* f i  M702 

8,000.00 .32786900    X 

COOPERi JR. 
IN P. 

PIN Y HILL ROAD 

N, .-' I 1 I 1 

1^,000.00 .666 7 380U    X 

LL 
'll  IA M I       a G. 

5/0    • •   ' 1 Mr  R 

K V ILLI . MD  !085I 

4,000.Du . ! • 1 y v«0O   X 

EDW I L I LL. 1 AN H 

jiJNNV Dl L  WOAD 

MD     .'I   *.' 1 

4,000.00 . 1 6 19 5400 X 

n n n i 
J  U  U  L /J5iS 

CLERK'S NOTATION 

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



CUNY,    JR. 
THFUDOrtfr    C    EVELYN   B. 

1206 MOHAWK STREET 

f)t W I DOER. 

^MR    ASSUCIArFS,     INC 

gOOK      24 FAGt642 

LA    7063^ 

4,000,00 

20,000.00 

C0G012 
•16393400 X 

w- 182 FAGt599 

BOOK       3 PAGE  !J33 
.81967200 X 

164 50    CJAKMONT    AVfMJL 

GAITHERSOURG. MO    20 760 

TANM,  JK. 
ROSCOE E. & FLFRIEOE 

6126 BRIGHT PLUME 

COLUMBI A, MO 210^4 

12 ,000.00 .49180300    X 

OEL PRIfJ. 
JAMES S. 

1 \    MARYLAND AVENUE 

GAI THERSOURG. MO 20760 

4 .000.00 .16393400    * 

DEL PR I ORL 
PET! R 

RdUTI s,    BOX t>40A 

•••• roN, VA 22920 

4 ,000.00 .16393400    X 

: LAMA 
MICHAEL J. I.    MARY LOU 

5 OVERPONO COURT 

• it I '-1 A C , MO 20854 

4 ,000.00 .16393400    X 

0ICKSON 
WAY-J'-  N. f,     JOAN J. 

4124 SIR iALTER ROAO 

OLNi Y , MO 20" l. 

4 ,000.00 ,1639 u»00    X 

) 1 XON 
NT  L. 

1318  IIGHCLIFFI  I OURT 

ANNANDAU    . V A     2200  5 

.   ' 0 O . 0 0 .245 '0200 X 

IGLAS    w . 
• .     -  .      iQNAI    I 

•. 16   UN I V  RS I I Y    QLVD«    *»    .1 

1 . MO    20901 

4,000. . 1 6 V> 1^00 X 

OUNAL 
i . 

ROYAl     DOMINION   OwlVE 

I, MO    2081T 

",000.00 M6900 X 

n n n 3 
U  U U  L 

CLERKS NOTATION 

Document  submitted  for  record „ 
in   a   condition   not   permitting I 
satislaclory photographic repro- 
duction. 



ODNALJ 
LINUA K. 
* I • 

B316 ROANOKL AVENUF, 
APT. .« i 
TAKQMA PARK, 

DUUGLAS 
MARGAWFT ANN 

10203 PARKWOOD DRIVt 

KENSINGTON. 

BOOK      24 PAGh643 

MD    20O12 

MO    20795 

00C013 
A,000.00 

A.ooo.no 
BOOK 

l63^3A00 

182 MffiBOO 
3PACE  534 

16393A00 

DOYLE 
THOMAS & IRENE F. 

ISM    KREITLER ROAO 

FOREST HILL, MD 2 10S0 

A , 0 0 0 . 0 0 . 16393*00 

DURKIN«  III 
JA'-IES F. 

^210 A3RD AvFNUE 

HYATTSVILLF. MD 20781 

A . 0 0 0 . 0 0 .16393A00 

FKLUND 
JOHN M. t,     7ARA / . 

?0S1 ^4 1M T^ RRACEt S.W 
GOLDEN GA t i 
NAPLF:. . FL  1 i9'>'> 

A , 0 0 0 . 0 0 .16393A00 

ENGRAM 
W.  THOMAS 

) 1  PONT I AC STRFfe T 

RWVN HI IGHTS, MD 207A0 

H , O 0 0 . 0 0 .32786900 

• VANS 
VI RNON t,    K ATML r t N R 

A HI0CRES1 COURT 

TOWSOM, MD 2 120A 

8.000.00 32786900 

IB 
MYRON f, HI  I f. N 

1 5408 AYLt SQURY STRI  I 

SILv        '   . MO 20904 

A . 0 0 0 . 0 (J . 1 6 W <A00 

• 1 Nl 
t'AY'-TIN,) T.  MAUY  ^. 

I 1017 CARON OH I ,• • 

SUN CITY. A/  15351 

4,000,00 . 1639 1A00 

FISCHER,  111 
Ft    A . 

IOR CQUHT 

I I vn    21093 

A , 0 0 O . 0 U . I 539 *-*oo 

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

0 n n i 



BOOM   24 PAGt644 G00014 

GEl^ALDINF « • 

70 16 MAWGUFKITE COURT 

ANNANDALF, VA 22003 

FOE.^Y 
DAVID S. & HtLFN M. 

606 MORNING GLOMY AVENUF 

HOLLAND, PA  18966 

2,noo.oo 

4,000,00 

.08196700 X 

BOOK 

182 mm 
3PAGE  535 

.16393400 X 

FOERV 
NICHOLAS 

'' .     0 •     »:10 X    S 8 1 

NASSAU, OF    19969 

I?,000,00 .49180300 

SALENGER 
MARCIA R. 

9039 SL1GG CREEK PARKWAY 
« 1601 
SILVER SPRING, MO 2090 1 

8,000,00 .32786900 

FULLERTON 
DAVID C. t    ,)OROTHY A 

14600 COBBLESTONE DRIVE 

SILVFW SPRING* MO 20904 

GAL 
^A*Y H. 

I'• »      1L.ING OAKS *AY 

3ALT I '•• ! •• . MD 2122H 

4,000.00 

4,000.00 

.16 393^00 

.1639T400 

WT A. f,     JUDITH 

1 '« M '. JANICI  DRI Vt 

-(UCK V ILL ' . 2085 '> 

4,000,00 .16393400 

MAN 
STANLEY i. 

• i . * A Y N . 

IACKSONVILL  . • t  32; 

4 , 000.00 . 16 39 S4 0 0 

'.1        .  '. ) 

rREE T , r.. v. 

101 '. 

H,000,00 . 12 /"M-.yoo 

. 1 
MYLI •  J. 

ITRVStO  DRiV( 
g 

IG« MO     :'O904 

20,000.00 .a 19^7200 

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

:'     LI S j 8 



BOOK      24 RflGfc645 
GlBfJONS 
TjJDD    M.. 

12    O'NEILL    OPIVt 

GAITHERSBERGt 

•CLEIN 
FLIHU t SELMA 

5616 HAWTHORN STREFT 

CHFVERLY, 

MO    PQB77 

C0G015 
16,000.00 .6657.1800 X 

,-.. 182 ^602 
BOOK        SPACE  531) 

20,000.00 .81967200 X 

MD    207HS 

GOLDSTEIN 
MARTIN W. 

1070 1 DONOAS OAK COURT 

BURKE, v/A 220 15 

4,000.00 16393400 

GOLDSTc I J 
NORMAN 

10809 BURR  JAK COURT 

9URKE« VA 22015 

8,000,00 32786900 

GORDON 
DAVID S. 

2220    I Vt •• SON    STREE T 

HILLCRF ST    HE lOHI S, M) 20031 

2,000.00 i 08 1967 0 0 

RICHARD B. & ALICL  li 

3204 WYNFORO DRIVE 

fL A I K F" A * , VA  3^0 3 1 

8,000.00 32786900 

GOSSOM 
'MC.HARO H. K    MA:<Y L 

ROUTF  I ,  BOX C- 1' 

CHFST: 'I, N J 0 7 9 3 0 

8,000.00 ". ^86900 

GRAHAM 
>OUGI AS Ra 

6809 ALLVIFw DRIVt 

M A , MO    ? 1 r)^ 

'•,000.00 1 •   V; UOO 

Ml      I AM    P,    '.    i DNA    M, 

I 727    SOUTH    JUl I ANA    AVi • 

CD  a( 

.   JUO.OO aiQ67200 

302 i    I h 

VA    2^0'.i> 

A,000.00 1 '    19 ^00 

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

n n n j 
u u u L 



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

GUANTI 
JOHN A. f. BE TT Y. P, 

^MIO GUNFQRCE ROAD 

PERRY HALL. 

HAAS 
•MCHARD T t BARBARA H 

4205 STAFFORD ROAD 

OLNEVt 

HA IFLICH 
EDWIN N. 

30 12 SPARK LANE 

BOWIE* 

HA If-LICH 
NORMAN  f, MARY LOUISE 

3012 SPARK LANE 

BOWIf . 

HAMMAMM 

FSTATL OF MARY 

IQt*    BROOKRIOGE COURT 

TIMONIUM, 

BOOK   24 PAGt646 

MD 21 I 28 

MU 20832 

MD 207 15 

MO 20715 

MD 2 1093 

HANr I    },  j«, 
' < ' I M I AN F.    EVELYN W 

1200A KINGFIELD COURT 

UPPER MAPLDURU, MO 20870 

HAN 
WILLIAM    A. 

*    SUNFLOWI R   DRI vi 

'^OCKVILL^  . HO   20853 

IAN 
•   JNI  51    N    C    MARGARI  T    a 

40    20801 

IS749    MU -     LANI 

20707 

I     J. 

IK    LANL 

MD    20707 

C0G016 
A,000.00 

4,000.00 

A ,000.00 

2A,000.00 

8,000.00 

8,000.00 

12,000.00 

12,000.00 

8 .ooo. 

A ,000.00 

000K 

. 1639 1400 X 

182 PAGt69'3 

3 PAGE    [) 
.16393A00 

37 

.16393A00 % 

.98360700 X 

.32786900 X 

.32786900 X 

.49 1HO300 X 

^ 
& ^••—' 

. 4 9 I !3 0 10 0 X 

.   (2 7^6900 X 

•16393400 X 

•J u u 



^RCLEROOF. ,     II     . 
H/JWAMD.   C. 

1     CUUNTHY    CLU8    LANF 

•H n NIX, 

lA-JCLERQDE 
PHILIP 

4i>10    BIWCH    DPIVE 

HUNNIN6TON* 

BOOK      24 PAGb647 

MO   21131 

000017 
4,000,00 ,16393400 X 

182 p^604 

4,000,00 

BOOK SPACE  538 
,16393400 X 

MO    20639 

HARMAN 
ELAINE    0, 

1111 NnTL-iY ROAD 

SILVER SPRING. MD 20904 

2,000,00 ,06196700 

MA^S 
JOHN M. G MARGARET S 

420 1  WESTVILW ROAD 

'<ALT I MORI , MO 21218 

4 ,000,00 ,16393400 

< AYL t^CK ,  JR . 
ILES P, 0    MAR CIA « 

31 1 U VJUMWOOO OR I v 

HYATTSVIUl  . MO 20783 

4 ,000,00 16393400 

• ' I CK 
T HOMAS • . 

)80a K AHHEN   ! •   f«  - . W 

•TASHINGI   . O'. 200 16 

4 ,000,00 lu 1J 3400 

HOLM 
I ST L,/CA«OL ANN 

I61(  »ATRICK HENRY OK 1 V> 

TL N( Y . yu 20 9 12 

8 ,000,00 32786900 

•MJLI 
HII 'WY H. r. 8 ILL Y r. 

1937 BU 

'•'IN M , NC 2 7 10 3 

<?0 ,000, 00 .H I9o7^00 

. 

. - . t. SUI 

. T W Y R 

11.  ^^?9* 

8 , 0 O 0 , 0 U ^86900 \ 

• 

.T AVE • 

MD 210 4^ 

16,000,00 ,66S7 38O0 

n n n -\ 
J U U L 0 S V. / 

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



BOOK      24 pMGi:648 

CLERKS NOTATION 
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CERTIFICATE OF AMENDMENT 
OF 

LAND INVESTMENTS ASSOCIATES NO. 1 LIMITED PARTNERSHIP 

BOOK 3 PAGE   biS 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

25,1985 10:30 A. 
AT O'CLOCK M. AS IN CONFORMIIY 

J£ 
RECORDED IN LIBER ^ 1 SU>        , FOLlQ 0 0 OOfioF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 
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AMENDMENT Of  CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT 

BOOK 3 PAGE    5r0l) 

182 PA^624 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about   November 17, 1980  formed a 
limited partnership known as  TKD Investments 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about November 17, 1980  executed a 
limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
 Mnpfgnrnp-ry  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

i 

1. All of the partners of the Partnership, both limited and general, 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
Act prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
!Partnership Act, the Partnership has changed its name from 

 TKD Investments  
Limited Partnership. 

to   TKD Tny^-t-^r^c; 

3. The principal office of the limited partnership is located at 3A50 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts 
,3A50 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
Interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes .and_in all ftspects. 

IN WITNESS WHEREOF,  Kenneth H. Roberts and Thomas C. Munz        '"*'* 

-J 

In 
their capacity as seneral partners of the Partnership, and as Attorneys-it.- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereitiabove set forth. 

^i- <i)t>k,i',i 

: C0LU30N 
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000003 

GENERAL  PARTNERS  AND  AS  ATTORNEYS-IN-FACr 
FOR ALL  LIMITED PARTNERS   OF THE  PARTNERSHIP..      lfj£  P4Gi;625 

;WITNESS 

Fl^hj/y Q ^^/r- 

a.^ Xr   A-ePt/^ 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE HE, a Notary Public In and for the Jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz 
,.i.., i... i.,.. i  ri-..  i.i--     •. i   \   ~~:—:: : •  
who lu-liiK by me rir.'it duly sworn, did acknowledge that fchey executed the— 
foregoing and annexed instrument and did acknowledge said Inetrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

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

Elizabeth A. Foster - Notary Public 

My Co-nmisslon Expires:  7/1/86 
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EXHIBIT  "A" 

i 

TKD ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNFR^HTP 

AND 

CO^004 

C PAbtU 

AMENDED LIMITED PARTNERSHIP AGREEMENT  ^ PA6E  ^ ^ -'- 

Name and Addre ss 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  20.00 

20.00 

20.00 

LIMITED PARTNERS 

$ 780.00 

780.00 

380.00 

$2,000.00 

Percentage of 
Partnership Interest 

1% 

1% 

1% 

39% 

39% 

19% 

L00% 

000 c1   OShS 
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i i RTIFICATE OF AMENDMENT 
01 

PKD INVESTMENTS LIMITED PARTNERSHIP 

fiOOK 
3PME  5(;y 

APPROVED AND RECEIVED FOR RECORD B\  1111  STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

n IMP 95   191 10:30 A. 
OF MARYLANDJUNE ' AT O'CLOCK M. AS IN CONFORMITY 

WITH LAW AND ORDERED Rl CORDED, 

^ 

poooo^, 
RECORDED IN LIBER   SCl ^    , FOLlO^^^fbF THE RE( 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

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

() 50 

Ml948876 
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BEEN RECEIVED   \PPROVED VND RECORDED B\  Uli  STATI  DEPARTMENT Ol   ASSESSMENTS VND rAXATION 01  MARYI AND 
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THOMA^iOHNSO^SSOC^^ ^                          ! 

MH        BOOK SPACE   5G4 .,. 
]mPllL.'l^:'lNt-RSlllP AGREEME-^- ,„,   182 PASlO^S 

j ^hr. ^h^<3 3rd dav of June, 1985, THIS AMENDMENT is made and entered into this     aay 
by and among the undersigned parties. 

u  »  Tanuarv 3, 1979     formed a 
WHEREAS, certain Parties, on or ^J^^5   

limited partnership ^/p^^fg^^anTT^^ 
! Limited Partnership ^e J^^^/^Lv^ laws of the State of Maryland; 
'Limited Partnership Act and otner 

\ and 
executed a 

WHEREAS, such Pf tie* ' ° V^"^'^^^^ Limited 

Iimited l^TATVAlTZTeno^  the"artnerihip, which Certificate was 
Xrd'^Ue^ithThi^mce Of the Cler. of the Circuit Court of 
%^ick_____  County, Maryland; anu 

«* M^P Partnership, both limited and general. 

Uniform Limited Partnership Act. 

agreed as follows: 
f .->,« Partnership, both limited and general, 

Act prior to July 1, 1985. 

In order to conform to the Maryland Revised Uniform Limited 
PartneishiJ Act, the Partnership has changed its namej^^^ 

Thomas Joh"^"Ti Associates 
Limited Partnership. 

•  ->  i nfnce of the limited partnership is located at 3450 / 

Fort Ld^arsSe 20^^  Maryland P20707, and the County in which 
the principal office is located is Anne Arundel. 

. rr>r  thP Partnership shall be Kenneth H. Roberts,^ 4.  The Resident Agent for the Partnersnip b 
3450 [••ort Meade Road, Suite 206, Laurel, Maryland 20707. 

3  The names and addresses of all general and ^^ P^"*"^ 
1%   IZlir  c-inital contributions and percentages of partnership 

^LSr^^sh^ron^xhtbirA attached hereto and made a part hereof. 

6  Except as amended hereby, the Agreement and Certificate are ratified 

and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, Y^.^W,  Rob^s and Thomas_C^Mun£. in  *    , 
 .— ; —-.„  „f t-uo Partnership, and as Attorneys-ln- 

I to be executed as of the date hereinabove set forth. 

r - • VRG0 1^ 

M liTc: 
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BOOK   24 PAiit675 coasts 
GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT * OO    C\0^ 
R ALL LIMITED PARTNERS OF THE PARTNERSHT-P  lO^C rAGEUt. '- 

WITNESS: 

S    ^./V// ^P    V7r^^ By: 

jta X,~   ^^JL. By: 

PAOC 5br> 

Thomas  C.   Munz 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S)! 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid 
(personally appeared this date   Kenneth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the  
foregoing and annexed Instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizab*th A. Foster - Notary Public 

My Commission Expires:  7/1/86 

CLERK'S NOTATION 
Document  submitted for  record 
in   a   condition   not   permiltina 
satisfactory photographic repro- i 

duction. 
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EXHIBIT  "A" 

003819 

THOMAS JOHNSON ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP ' 

AND 

-  1^ ,; ^ 630 

Name and Address 

AMENDED LIMITED PARTNERSHIP AGREEMENT  w- 
Total Capital 
Contributions 

Kenneth H- Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3U50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3U50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3'+50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

GENERAL PARTNERS 

$  495.00 

495.00 

495.00 

LIMITED PARTNERS 

19,305.00 

19,305.00 

9,405.00 

$ 49,500.00 

3PAGE  566 
Percentage of 
Partnership Interest 

1.00% 

1.00% 

1.00% 

39.00% 

39.00% 

l'9.00%-vs-_#~_ 

100.00% 

' -n- 
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Ob* 
STATE  DEPARTMENT 0? 

ASSESSMENTS AND TAXATION 
APPROVED FOR RECORD 

IIME MO, DAY Yl AH 

/O : 3o 

*s> 
BONUS ;'A: 
RECORDIKG FES 

Jfc? LIMIT;-;'} PARTi.F^SHIP  FEE 

01 tlER 

SO r0TAL CHECK 0/^/^ 

Yr -tJ•' C&AJQ^ 

CLERKS NOTATION 

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

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

CERT IFIGATE OF AMENDMENT 
OF 

THOMAS JOHNSON ASSOCIATES LIMITED PARTNERSHIP 

mi ^PivbE   O GS 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

2^,1985 10:30 A. 
'--'i AT O'CLOCK M. AS IN CONFORMITY 

S{'0(    I    ,FOLIoOO*i 81SF THE RECORDS OF THE STATE RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID'. 

$ 0 
RECORDING FEE PAID: 

$ 50 

SPECIAL FEE PAID: 

Ml 948: 

ANNE   ARUNIH; I 
10 1111 (II RK 01  nil ( IK( Ml ( OUR! "i 

II   IS  III Klin   CERTIFIED,   m\l   Mil   WITHIN  INSTRUMENT,   rOOETHER  WITH   Ml   INDORSEMENTS   1111 Kiov  HAS 

BEEN RECEIVED,  U'l'KdU D AND RECORDED B\  ml  si Ml  DEPARTMENT01   ASSESSMENTS AND TAXATION 01  MARYLAND 

\s \MIM ss MY HAND \M) si \i ui mi m I-NKIMI MM BAI IIMORI 

A    179534 
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AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

BOOK    3 PAGE 5(>{) AND 

LIMITED PARTNERSHIP AGREEMENT 
WL 182 FAGt63^. 

THIS AMENDMENT is made and entered into this 3fd day of June, L985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about   August !—.  
limited partnership known as  Clato Quarry Assnr.iates 

formed a 

Limited Partnership (the "Partnership^T, pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 

and 

WHEREAS, such parties, on or about  August 8, 1978 exccut:cd 

limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Tr^irV  and  County, Maryland; and 

^^HEREAS, the partners of the Partnership, both limited and general, 
iiare desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW THEREFORE, in consideration of the foregoing, of the mutual 
promises'herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1. All of the partners of the Partnership, both limited and general, 
hereby'elect to be bound by the Maryland Revised Uniform Limitod Partnership 
iAct prior to July 1, 1985. 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

f^late Quarry Associates  
Limited Partnership. 

1; , —  

3  The principal office of the limited partnership is located at 3450  / 
'port Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts, 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

  to Slate Quarry Associate:: 

IN WITNESS WHKRKOr, Kenneth-H.'Roberts and Thomas C. Munz 
In 

their capacity as general partners of the Partnership, and as Attorneys-In- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed 88 of the date herelnabove set forth. 

5i7G8211 

,.;.- A, COUNTS 

1986Jf\N3l   flHIl: 10 

• COLLISON 
r- 

• 

n n n i 
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SLATE QUARRY ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIPj O'j , fl'l 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3H50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  1,336.00 

1,336.00 

1,336.00 

LIMITED PARTNERS 

52,104.00 

52,104.00 

•   -     25,384.00 

$133,600.00 

Percentage of 
Partnership  Interest 

1.0% 

L.0% 

1.0% 

39.0% 

39.0% 

19.0% 

100% 

CLERKS NOTATION 

Document submitted tor record 
in a condition not permitting 
satisfactory photographic repro- 
duction. 
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CENERAL PARTNER^ AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP- 

WITNESS: 

C    LyJU^L   /^.S^yr- By:_ 

ro yCr-    /tP^L By: 

182 PAGC634 

'AGE    571 

Thomas  C.   Munz 

STATE  OF  MARYLAND ) 
COUNTY  OF PRINCE  GEORGE'S): 

BEFORE ME,   a Notary Public   In  and   for  the jurisdiction aforesaid, 
jpersonally  appeared  this date Kenneth H.   Roberts and Thomas  C.   Munz 
who  being by me   first  duly sworn,   did  acknowledge  that  they  executed  the 
foregoing and  annexed   Instrument   and  did  acknowledge  said   Instrument   to be 
their   free  act   and  deed   for   the uses  and  purposes  therein  contained. 

WITNESS my  hand  and  seal  this  3rd  day of  June,   1985. 

>Zu^tf.vW^ 
Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

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

1 
^ 

C" 
ff 
Ej 
k 
1 
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3PAGE  572 

STATE DEPARTMENT OP 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 
TL/VH MO. "At 

/nr5n        £ ^s ^ 

<s> so 

SD 

BONUS TAX 

RECORD1KG FES 

LIMITED PAHTliEHSHIPFEa 

OTilEH 

rOTAL 
UA3n 
CHECK 

HUVtD BY 

Yr<iJ^ OuU^ 

CLERKS NOTATION 
Document  submitted  for  record 
in   a   condition   not   permitting ; 
satisfactory photographic repio- 
duction. 
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CERTIFICATE OF AMENDMENT 

OF 
SI AIE QUARRY ASSOCIATES LIMITED PARTNERSHIP 

CLERKS NOTATION 

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

BOOK 3PACE  573 

APPROVED AND Rl ( EIVED FOR RECORD B\  Mil   STATE DEPARTMENT OF ASSESSMENTS ANDTAXATION 

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDER1 D Rl CORDED. 

IOISO A. 
AT 0'< LOCK M   AS IN CONFORMITY 

RECORDED IN LIBER ^75-7      ' F0LI0     ^^^^^HE RECORDS 0F THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$     0 

RECORDING FEE PAID: 

$ 50 

SPECIAL FEE PAID. 

Ml948850 

ANNE   ARUNIH I 
IO mi (ii KK OF mi ciRcum OURI OI 

II   IS III Rl in   CERTIFIED,   fHAl   PHI   WITHIN INSTRUMENT,   fOGETHER WITH   \M   1NDORSI Ml Ms  rHEREON, HAS 

MEN RECEIVED, APPROVED AM) KM nKHLUJil  fHI  StATI  Dl PARTMEN1 01   \ssl ssMI Ms VND FAXATION 01  MARY! \ND 

\S W1IM SS \n HAND \M) SI \1  OF llll   Dl I'NKIMIM A I BAI IIMORl 

*<^< 

'"HHUll //'
,, 

A    179533 
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RnT.T.TNn KNOLLS ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

LIMITED PARTNERSHIP AGREEMENT     ^  J^J^ ^ TO^ 

CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
aatisfactory photographic repio- • 
duction. 

BOOK 
THIS AMENDMENT is made and entered into this 

by and among the undersigned parties. 

v,  .-   May 1, 1978 
WHEREAS, certain parties, on or about     L^oriaLeb . .  i Rolline Knolls Associaxet> 

limited partnership known as 

3 PAGE  574 
3rd day of June, 1985, 

formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 

and 

WHEREAS, such parties, on or about Hay 1 . 1279 executed a 

Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 

Montgomery      County, Maryland; and 

WHEREAS the partners of the Partnership, both limited and general, 
arc desirous'of being governed by the provisions of the Maryland Revised 

Uniform Limited Partnership Act. 

NOW THEREFORE, in consideration of the foregoing, of the mutual 
promises'herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged, it is hereby 

agreed as follows: 

1 All of the partners of the Partnership, both limited and general, 
hereby'elect to be bound by the Maryland Revised Uniform Limited Partnership 

Act prior to July 1, 1985. 

2 In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from ,^  

Rolling Knolls Associates       to Rolling Knolls Associates 
Limited Partnership. 

3  The principal office of the limited partnership is located at 3450 yT 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts, ^ 
3A50 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, KenhettTH. Roberts and Thomas C. Munz, IndividgsXj^ — 

and as Co-Trustees for Donald G. Foery 
tTieTr_capacity as general partners of the Partnership, and as Attorneys-in- 
Fact tor all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. 

f)i7o8210 

. : . ' .r . f . i tCGrtD 
COUill 

1W6JAN3I   OHM: 10' 

- AUi   ' Y C0LUS0* 
i - 

t 

SS5S   OS 18 



CLERK'S NOTATION 
Document submitted for recc 
in a condition not permitlh 
satisfactory photographic rep: 
duction. 
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CLERK'S NOTATION 

Document submitted for reco 
In a condition not permittir 
satisfactory photographic repr 
duction. 

soon    24 mfi 

EXHIBIT "A" 

001808 

,/ni  18^ l:Abt03S 
ROLLING KNOLLS ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT  " '^  ^ * " 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Elise A. Foery 
8740 Falls Chapel Way 
Potomac, Maryland 20854 

John C. Foery 
8740 Falls Chapel Way 
Potomac, Maryland 20854 

Keith A. Foery 
8740 Falls Chapel Way 
Potomac, Maryland 20854 

Dana L. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Laurie E. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Stacie A. Munz 
4408 Buckthorn Court 
Rockville, Maryland 20853 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  3,290.00 

3,290.00 

2,820.00 

LIMITED PARTNERS 

$  7,050.00 

9,400.00 

16,450.00 

18,800.00 

18,800.00 

30,550.00 

Percentage of 
Partnership Interest 

1.40% 

1.40% 

1.20% 

3.00% 

4.00% 

7.0d^B*-' — 

8.00% 

8.00% 

13.00% 



CLERK'S NOTATION 
Document  submitted  for  record 
In   a   condition   not   permittincr 
satisfactory photographic repto- ] 
duction. 
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CLERK'S NOTATION 
Document submiltpd for record 
In a condition not permitting 
satisfactory photoaraphic repro- 
duction. 
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I1MK 

STATE DEPARTMENT OP 
ASSESSMENTS AMD TAXATION 

APPROVED FOR RECORD 
MO. DAY YLAR 

/Q:^0 

<§> so 

S? 

ROMUS  TAK 

RKOORUIKG FE5 
LIMITED PAKT:.F,.-!JHn'  CrLL 

OTilER 

TOTAL 
CHECK 
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^ 
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CLERKS NOTATION 

Documenl submitted for recc 
in Q condition not permillu 
satisfactory photographic rep: 
duction. 

BOOH 24 ^689 

CERTIFICATE OF AMENDMENT 
01 

ROLLING KNOLLS ASSOCIATES LIMITED PARTNERSHIP 

BOM 3PM£ b7(J 

APPROVED AND RHCEIVED FOR RE( OKI) BY THE STAT1  Dl PARTMENT 

OF MARYLAND 
JUMF 25,1985 

AT 
10:30 

WITH LAW AND ORDERED RECORD! I) 

OF ASSESSMENTS AND TAXATION 

A. 
O CLOCK M. AS IN CONFORMITY 

^ 

RECORDED IN LIBER tin , FOLIO     0(J ^ Q(|jyrHE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID 

$  0 
RECORDING FEE PAID. 

\ ,  50 

Ml948843 

SPECIAL FEE PAID: 

TO mi (i i RK OJ mi CIRCUIT COURT oi       ANNf   ARUNDEL 

11
   ,s ,IIRI^  CERTIFIED,  IMVI   im   W,TH,N 

INSTRI WENT,   POGI IMIR  WITH   Ml   INDORSEMI 

BEEN RECEIVED   ^PROVED kND RECORDED BY 1111  six 

^ Is   nil Kl ON,  HAS 

N  DEPARTMENTOI   ASSESSMENTS AND TAXAT.ON OF MARYLAND 

^WITNESS MY HXND AND SEAL Ol   Hll   DEPARTMEN!   VT BALTIMORI 

/- 

• • •   > '    i i  > 11 i n | __^^ 

A    179532 
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MATHEWS ROAD ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT. OF CFRTTFTrATir pp LIMITED PARTNERSHIP 

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

AND 

LIMITED PARTNERSHIP AGREEMENT 

800K 

182 PAGt645 

THIS AMENDMENT is made and entered into this 3rd day of June  1985 
by and among the undersigned parties. '    ' 

WHEREAS, certain parties, on or about  December 20, 1978 
limited partnership known as   Mathews Road Associates formed a 

WHEREAS, such parties, on or about  December 20, 1978 
j Limited Partnership Agreement (the "Agreement1') and CertlTlTir- F w^  / 
Partnership (the "Certificate") of the Partner hip wh ^ C^ ificat  '^ 

'Charles11  ^ ^^^^ 0fflCe 0f the Clerk of ^e'circ Jt Co"  'o?   " -^^•^, County, Maryland; and 

arc 
Un 

c d^ir''^'' r'^ Partnera of the Partnership, both limited and g.neral 

ifo"^^ .^Se^hir^t^ thC Pr0VlSi0,13 " ^ -ryland^I^d 

NOW, ilIEREFORE. 
3lderation of the foregoing, of the mutual 

iration. 
Is hereby 

prcises herein co„tal„ed. and oC  ochet  eool] and vnlu.blo c• iZ 

1.  All of the partners of the Partnershin  hnt-K n„<*   , 
hereby elect to be bound by the Maryland Revised Unlf I,    .   ^  ^"aral, 
Act prior to July 1, 198^      "a^^nd Revised Uniform Limited Partnership 

2.  In order to conform to the Maryland Revised Unffnm, t t <- , 
Partnership Act, the Partnership has changed it! Lme J^   ^^ 

to Mathews Road Associates'' Mathews Road Associates 

Limited Partnership. 

F.rt ^ad^^d'sn
1^; rolX^'nlTy^  ZIT"^  J""" " ^ 

the prlnclpnl offlc(. is  locate<i is'A„^
y^df^

07' md the ^""J i" »hic 

r'.  The names and addresses of all ceneral anH 14m-i* ^ 
the amount of their canfr-,1 r^^<u  t/  8ene^ai and limited partners and 

^-^t are Shown^',^iiirr:^-;:rh^tr:rsra^jrr:?:p 

- -n^Vln^^'^—•*  C"— - ratified 

IN WITNESS WHEREOF,    Kenne-th H. Poberts and Thoma. C 
^7_af..-0~TrUf?t"C?? for Dnn;:|ld G. Foery 

Munz, Individually 
In 

.   " ——»•* «»y V-^T-^—^.^J.    i^wiiaj.u  ij .   r uery , • 

W168208 

0UHT1 

1S85JRH3I   AMII-IO 

C0LL1S0H 

^ 

M 

v. 
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• 
WITNESS 

GENERAL  PARTNERS  AND AS  ATTORNEYS-IN-FACT- 

FOR ALL LIMITED PARTNERS  OF THE  PARTNERSHIP      Jg^  RftR R4R 

r^jA.-Tl    /3   ^7.^t7 By: 

fMcf ssj 

^•O   Z^r    ^-/^X- 

Kenneth H. Roberts, Individually and 
ac rn-kM^ldJ'fov  Donald G. Foery as 

By: 
Thonas  C.   Munz,   Individually and as 
Co-Trustee for DoAald G.  Foery 

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

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S) 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date   Kenneth H. Roberts and Thomas TT. Munz* 

who being by me first duly sworn, did acknowledge that they executed the  
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizabeth A. Foster 
q-C^r.-^ 

Notary Public 

My Commission Expires:  7/1/86 

i 
' 

u&i ssfls 



CLEHK'S NOTATION 
Document submitted (or record 
in c condition not permittinc 
satisfactory photographic rep;o- 
duction. 

9oni( 24 M,fi97 
EXHIBIT  "A" 

003798 

MATHEWS ROAD ASSOCIATES LIMITED PARTNERSHIP'   ^" ^'^^l 

AME>fDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 
BOOK 3 PAGE 582 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3U50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

$  490.00 

490.00 

420.00 

LIMITED PARTNERS 

14,875.00 

14,875.00 

3,850.00 

$35,000.00 

Percentage of 
Partnership Interest 

1.40% 

1.40% 

1.20% 

38.60% 

38.60% 

18.80% 

100.00% 
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STATE DEPARTMENT OF 
ASSESSMENTS  AND TAXATION 

APPROVED FOR RECORD 
M MO. DAY VtA 

/al^ & tJiJ^i 

s^ 

•o^_j}'-           
RECORDIKG FES _.. 
L1MTTED PARTIJEHSKIP FEE 

01 rlES 
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JLsfa 6^-^L 

TOTAL CH 
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CLERKS NOTATION 

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

sac? ssg? 
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CLERKS NOTATION 
Document submitted for rec< 
in a condition not permitti 
satisfactory photographic rep 
duction. 

BOOK 

CERTIFICATE OF AMENDMENT 
OF 

MATHEWS ROAD ASSOCIATES LIMITED PARTNERSHIP 

SPM* 584 

APPROVED AND RF.CEIVED TOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

JUNE 25,1985 
OE MARYLAND 

WITH LAW AND ORDERED RECORDED. 

10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

/ 

(A } <r* /        FO{,1(0 1>*7^«J   ,OF THE RECORDS OF THE STATE RECORDED IN LIBER 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 

RECORDING FEE PAID: 

$ 50 

SPECIAL FEE PAID: 

M1948827 

ANNE   ARUNDF I 
fO nil   (II RK id   I.II  c ll<( III CO! Kl ill 

IT IS  III HI m   CERTIFIED,   HIM   Mil   WITHIN INSTRUMENT, TOGETHER WITH AU   INDORSEMENTS THEREON, HAS 

BEEN RECEIVED, \PPROVED \ND RECORDED B^ I HI  STATI  DEPARTMENT 01   VSSESSMENTS VND TAXATION OF MARYLAND 

\S \MIM SS \n  II \M) ASD-'tl Al   ()!   Illl   1)1 I'XKIMI Nl   \l  li \1 IIMORI 
'•<Z* 

&.   • ^fa—-^aS^C .,1V 
A    179530 



•; 4   24.^690 OLD MILL ASSOCIATES LIMITED PARTNERSHIP 00:501 
AMENDMENT OF  CERTIFICATE  OF  LIMITED PARTNERSHIP 

AM ',.,     182   PAGt64l 

LIMITED  PARTNERSHIP  AGREEMSBlMK 3 PAfiF      ^ ^ ^ 

THIS  AMENDMENT  is made  and  entered   into  this    3rd   day of  June,   1985, 
by  and  among  the undersigned  parties. 

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

WHEREAS, certain parties, on or about 
limited partnership known as  md Min A^nr 
Limited T 

December 1, 1973 formed a 

Limited Partnership (the "Partnership"), pursuant to the Maryland Unifom 
Limited Partnership Act and other relevant laws of the State of Maryland- 
and J ' 

executed a WHEREAS, such parties, on or about necamher 1. 1973  
Limited Partnership Agreement (the "Agreement") and Certificate of"Limited' 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on i  Lie with the Office of the Clerk of the Circuit Court of 

  County, Maryland; and Anne Arundel 

are d( 
WHEREAS, the partners of the Partnership, both limited and general, 
esirous of being governed by the provisions of the Marvland Rpvi0J 

Uniform Limited Partnership Act. 
the Maryland Revised 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 
the receipt and sufficiency of which is hereby acknowledged. «t -i. K^K, 
agreed as follows: 

reby acknowledged, it is hereby 

1.  All of the partners of the Partnership, both limited and general 
hereby elect to be bound by the Maryland Revised Uniform Limited Partnersh 
Act prior to July 1, 1985. 

ship 

2.  In order to conform to the Maryland Revised Uniform Limited 
I,a"?ewf!1,ip. AftJ-5h5_Par,:nership has chan8ed its name from 
       to Old Mill Associates 

Limited Partnership 
m d Mil,] A^n^-ia-f^c 

3.  The principal office of the limited partnership is located at 3450 
iFort Meade Road. Suite 206. Laurel. Maryland 20707. and the County in which 
the principal office is located is Anne Arundel. 

wen t'     ^ ^esident A8ent for the Partnership shall be Kenneth H. Roberts 
3A50 Fort Meade Road. Suite 206, Laurel. Maryland 20707. 

</ 

5. 
the amoun 

The names and addresses of all general and limited partners and 
t of their capital contributions and percentages of partnership 

Interest arc shown on Exhibit A attached hereto and made a part hereof. 

6.  Except as amended hereby, the Agreement and Certificate are ratified 
and  affirmed for all purposes and In all reffpects. 

andayc^^tja^/b^r;!1 fiR!berta"*ThomM"•*"»' 1^1^11. 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth 

51768209 

•?0 

iseejnm AHIMO 

uson 
. 

ZOO?   SS8R 



LJUUK 24 ^t691 GO:;SO2 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT •  182 PAGt64^' 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS: 

By: 

-*££!. Xy /^^t/x^     By; 

3PA6I  ii'^j 

rts, Individually and 
for Donald G. Foery 

Thomas C. Munz, Individually and as 
Co-Trustee for Donald G. Foery 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

-  BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date   Kenneth H. Roberts and Thomas C. Munz' 
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said Instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

£JL 
Elizabeth A.   ' Foster - Notary Public 

My Commission Expires:  7/1/86 

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

s 



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

BOOH  24 I^e692 
EXHIBIT "A" • 

OLD MILL ASSOCIATES LIMITED PARTNERSHIP  ^ tar 
AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

oo:: S03 

182 P4K643 

SPACE  587 

Name and Address 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

Total Capital 
Contribution 

GENERAL PARTNERS 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

-0- 

-0- 

LIMITED PARTNERS 

C. Dennis Webster 
10510 Gateridge Road 
Cockeysville, MD 21030 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Eleanor B. McGinn 
1 Bromwell Court 
Cockeysville, MD 21030 

Robert V. Wood 
2640 Cara Lynn Way 
Longv/ood, Florida 32750 

James C. Beese, Jr. 
310 Thornhill Road 
Baltimore, Maryland 21212 

TOTAL: 

$31,500.00 

3,500.00 

14,000.00 

7,000.00 

7,000.00 

$63,000.00 

Percentage of 
Partnership Interest 

32.80% 

32.80% 

16.40% 

9.00% 

1.00% 

4.00% 

2.00% 

2.00% 

100.00% 

ri n n -^ U u u r'     II S 9 / 
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000804 

588 

STATE DEPABTMENT OF 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 
'Krr MO. DA* VIA" 

1 itcv-ius TA " 

nut 

-T^ 
RECORU 
LIMITED 

OTHER 

I A .  4 J 

71, %MJUftfM^ c^w? 

f^J   Till     ^07*7 
/ 

n n n j 
<J u u C 8SW 

CLERKS NOTATION 

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

v. 



^ nw 
24 ^r694 

CLERK'S NOTATION 

Document submitted for recc 
in a condition not permiltn 
satisfactory photographic rep; 
duction. 

CERTIFICATE OF AMENDMENT 
OF 

OLD MILL ASSOCIATES LIMITED PARTNERSHIP 

Bm 3P46£   5^^ 

API'KOVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

JUNE 2
C
J, 1985 

OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

10:30 A. 
AT O'CLOCK M, AS IN COINFORMITY 

iL 
909n OQZB^ 

RECORDED IN LIBER fc 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$  0 

RECORDING FEE PAID: 

$ 

SPECIAL FEE PAID: 

Ml948935 

ANNE    ARUNIH I 
ro mi (ii KK oi mi ( nu in ( oi ui in 

II   IS III HI in   CERTIFIED,   m \i   llll   WITHIN  INSTRUMENT,  rOGETHER WITH   Ml   INDORSEMENTS  I ill KI ON. HAS 

BEEN RECEIVED, \ITko\l I) fVND RECORDED B^  llll  STATI  DEPARTMENT OI   \ssl SSMENTS \M> 1 WMIoN OF •fl VKM VND 

\S VMIM SS \n  II \M)   \M) SI   \l  ()|   I III   1)1 I'M* I Ml M   \ MOKI 

A    179531 



BOIJH        24   PftllfcTOO GRIFFITH ASSOCIATES   LIMITED  PARTNERSHTP 003791 

AMENDMENT OF  CERTTFTCATE  OF LIMITED PARTMP-P^.TP 

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

AND 

LIMITED PARTNERSHIP  Ar.RF.FMFMT —•      18^  P^tGVJ 

«       SPACE  590 
THIS AMENDMENT is made and entered into this 3rd d.v f T 

by and among the undersigned parties. y 0f June' 1985' 

WHEREAS, certain parties on or -,hn,,t 
limited partnership known as  ° ^pt^w 9p | 1Q7„  formed a 
Limited Partnership (the "PartSrlhin V^nr 1'',tr^ r~ — 

WHEREAS, such parties, on or about ..„t ^^v-ii H^'-LJ-CS, on or about 

^nntgnmpry  County, Maryland; and 
^ 

WHEREAS, the partners of the Fartnershin both Mm^  A 
are desirous of being governed bv thP nr^? •    c  

1^mited and general, 
Uniform Limited Partnership let      P•^*••  of the Maryland Revised 

NOW, THEREFORE, in consideration of the foregoin* of th.  .  , 
I promises herein contalrod anH ^f  „*u J '•"^egoing, of the mutual 

: agreed  as  follows: 

herebj'elect1  to  be^bo^rbrthf ^TnT*  n^  liraited  and  ^r.l. 
Act   prior  to July  1,^985 ^^^  Revised Uniform Limited  Partnership 

2.     In order  to  conform to  the Maryland   Revised  HrH f„       T.   .      , p«'""^ *« th. part„etshlp has ch^      lll'lll""^• """"«' 
 Griffith Associates 

Limited Partnership 
to  Griffith Associates 

th. principal office Is loiaced Is Ar,"e Jr^d"!  ' ^ "^ C0Unty '" "hl"> 

• 

.he a^„jh:fn^::r
a
c^p=^rcsos"riL^o„f Lral and llmited p"t°"3 "- 

IN WITNESS WHEREOF,  Kenneth "H. Roberts and Thomas C. Munz 

to be executed as of the date hereiLbovo set f^th   """'' tMS *»"•'»»' 

5i7G8207 

IW6JCH3I   flM||:|0 

C0LLI30N 

: 

. ! 
• 

4 

- 
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BOOK 24 ^701 oo::732 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS; 

HIP >ao.i      oc^n 

^ JyJuXV rf \/^tr. By:_ 

.i.rO ^-       ^-^ By: 

Thomas  C.  Munz 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public In and for the jurisdiction aforesaid, 
personally appeared this date  Kenneth H. Roberts and Thomas C. Munz  
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said Instrument to be 
their free act ant deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Ellz&teth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

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

y L»' u c     L/ S S' S 



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

• 

BOOK      24 mklQZ 003793 
EXHIBIT  "A" • 

GRIFFITH ASSOCIATES LIMITED PARTNERSHIP, 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

i& 

f"   w^V :. 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

TOTAL: 

Total Capital 
Contribution 

GENERAL PARTNERS 

Percentage of 
Percentage interest 

CO 

$     8,750.00 

8,750,00 

1.00% 

1,00% 

LIMITED  PARTNERS 

428,750.00 49.00% 

428,750.00 

• • $875,000.00 

49 00% 

.100 .00% 
*SJ 

-'7 ci n ?  n t, Q k 



BOOK 24 ^703 
&crtJ^ /& A^r £S/'A 

G03794 

\ 

f- 
BOOK SPAGE   593 

STATE DEPARTMENT OF 
ASSESSMENTS AND TAXATION 

APPROVED FOR RECORD 
DAY YLAR 

^^O-—-^--^1-^ 
hO'ilJS  TA^ 
RECQRUlHCr FES  
T.TMTTKD PARTT.E.^Uil?  FEI: 

OTHtS ~ 

rOTAL 
CAlVn    L 
CHECK 

YTULxA OuyJj^ 

lK.Vi.0 BY 

^-1 

7^ Zw£^ ///^y o '-^-^ 

^ ^ 

< 

/ /v^ 

V^7^7 

CLERK'S NOTATION 

Document  submitted  for  record 
in   o   condition   not   permitting   • 
satisfactory photographic  repro- ] 
duction. 

n n n -j     n r n -» 



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

CM \n 
CO 

i 
on 

BOOK   24 ^704 

CERTIFICATE OF AMENDMFNf 
OF 

GRIFFITH ASS0CIATF9 i TMrrt-^ -iAlto LIMITED PARTNERSHIP 

BOOK        SPACE   bdi 

APPROVED AND RECEIVED FOR RECORD BY TMP CT 

^> HI LAW AND ORDERED RECORD!,, 

AT 

^ 

O'CLOCK 
A. 

M. AS (N CONFORMITY 

RECORDED IN LIBER ^79^       FOLIO 03790 

DEPARTOIENT OF ASSESSMENTS 
OF THE RECORDS OF THE STATE 

AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

(J 
RECORDING FEE PAID: 

SPECIAL FEE PAID: 

Ml 948819 

1,1 ""  CLERKOI   rHECIRCI II, (>( Kl oj ANNE ARUNDEL 

,T ,S HEREBY CERT'"HD. THAT TH,   WITH,N ,NSTRUMEN1    , 

BEENRE«'VHO.AWRovE0AN0RECORDHOa.    ' ALL '^^MHNTS THHRBON. HAS 

' - ^ ' ' ' ^-- N0FMARyLAND 

W WITNESS MV HAND \Nu si u   01   lill   1)| |.Ak WENi x^K-n-HiM,^, 

•-t^ 

A    179529 



G0:;784 
300K , 25 PA»  1 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

AND      BOOK 

LIMITED PARTNERSHIP AGREEMENT 

r ne 
PAGL U iK) 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985, 

by and among the undersigned parties. 

WHEREAS, certain parties, on or about  July  17  1972  formed a 

and 

L        TIIIT/ 17  1972       executed a 
WHEREAS, such ^^l^^^^^^^'^h^^oi   Limited 

Charles  County, Maryland; and 

•  ^o ^f t-hp Partnership, both limited and general, 

Uniform Limited Partnership Act. 

agreed as follows: 

1   AH of the partners of the Partnership, both limited and general 
hereby-eltct lo  be bound by the Maryland Revised Uniform Limited Partnershxp 

Act prior to July 1, 1985. 

the principal office is located is Anne Arundel. 

3.  The Resident Agent for the Partnership shall be Kenneth H. Roberts, u 

3A50 Fort Meadc Road, Suite 206. Laurel, Maryland 20707. 

4 The names and addresses of all general and limited partners and 
u        of rhPir capital contributions and percentages of partnership 
^e^ar: .^ on8SiSilt A attached hereto and .ade a part hereof. 

5 Except as amended hereby, the Agreement and Certificate are ratified 

and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF. Kenneth H. Roberts and Thomas C. Munz 
in 

t-K-fr-Tapacity as general partners of the Partnership and as Attorney  
L - let for all Limited Partners of the Partnership, have caused this 
Amendment to be executed as of the date hereinabove set forth. 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
vnn   ALT. LIMITED PARTNERS OF THE PARTNERSHIP 

WITNESS 

•.it 

15B5JRN31   nMIIUO 

: C01US0N 

By ..JMMM. 
Kemilth H. Roberts 

By 

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



3U()I( .25 VAGt 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BOOK 

00:^785 

SPACE  53(> 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
personally appeared this date Kenneth H. Roberts and Thomas C. Munz  
who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

,^ ^^/•//V -CTy^k 
Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

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

Ml 

..*•*• 

/ 
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CLERK'S NOTATION 

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

BOOM    25 m    3 
EXHIBIT "A" 

BRYANS ROAD CENTER LIMITED PARTNERSHI 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 
^ 182 m6^ fxJU 

AND 

AMENDED LIMITED PARTNERSHIP AGREEffiNT     ^ "^t      Od / 

Name and Address 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

H. William Acker 
1316 Marquis Court 
Fallston, Maryland 21047 

Paul R. 5 Helen S. Ashbrook 
1417 Sautern Drive, SW 
Fort Myers, Flordia 33907 

Carl Bode Family Trust 
7008 Partridge Place 
College Heights Estates 
Hyattsville, Maryland 20782 

Irene Cheatham 
1056 74th Place 
Mesa, Arizona 85208 

D. M. R. Associates, Inc. 
15830 Oakmont Avenue 
Gaithersburg, MD 20760 

Richard S. Diatz 
8414 Victory Lane 
Potomac, Maryland 20854 

Margaret Sack-Etheridge 
12547 Surrey Circle Drive 
Fort Washington, MD 20744 

David P. Gibson 
1316 Marquis Court 
Fallston, Maryland 21047 

Total Capital 
Contribution 

GENERAL PARTNERS 

$    70.64 

70.64 

LIMITED PARTNERS 

$  6,500.00 

13,000.00 

6,500.00 

13,000.00 

13,000.00 

6,500.00 

13,000.00 

6,500.00 

Percentage of 
Partnership Interest 

7.130% 

7.130% 

1.040% 

2.080% 

1.040% 

2.080% 

2.080% 

1.040% 

2.080% 

1.040% 



CLERKS NOTATION 

Document submitted for record 
in a condition not permittino 
satisfactory photooraphio repro- 
duction. 

BOOK 

Douglas R. Graham 
6809 Allview Drive 
Columbia, Maryland 21046 

William A. Hanns 
H508 Sunflower Drive 
Rockville, Maryland 20853 

Richard 6 Betty Hoffman 
4316 Sunflower Drive 
Rockville, Maryland 20853 

Norval 0. Ingberg 
7032 Donna Circle 
Annandale, Virginia 22003 

Clifford 6 Charlotte Kuhfahl 
1631 Arundel Road 
Edgewater, Maryland 21037 

Michael D. Lange 
329 Pennsylvania Avenue, SE 
Washington, DC 20003 

Stuart J. Long 
329 Pennsylvania Avenue, SE 
Washington, DC 20003 

Joseph H. T. £ Velma K. H. Lum 
502 Potomac Valley Drive 
Oxen Hill, Maryland 20022 

Norman R. Ressin 
6215 Greenbelt Road 
College Park, Maryland 20740 

Dorothy S. Lyman 
6005 Massachusetts Avenue 
Bethesda, Maryland 20016 

Max S. 6 Mary P. Micklitsch 
11209 Hurdle Hill Drive 
Potomac, Maryland 20854 

Walter M. Miller 
6215 Greenbelt Road 
College Park, Maryland 20740 • 

Pro-A Partnership 
1174 Foxhound Court 
McLean, Virginia 22102 

Rodney Golden 
6215 Greenbelt Road 
College Park, Maryland 20740 

25 fciic 4 

$  6,500.00 

6,500.00 

6,500.00 

6,500.00 

6,500.00 

13,000.00 

13,000.00 

13,000.00 

2,012.00 

13,000.00 

13,000.00 

6,548.00 

26,000.00 

5,000.00 

„.,WSG5G 
1.040% 

BOOK SPAGE  598 

Stanley A. 6 Mary L. Sladek , Tenants in Common 
8202 Tally Ho Road 
Lutherville, Maryland 21093 6,500.00 

1.040% 

1.040% 

1.040% 

1.040% 

2.080% 

2.080% 

2.080% 

1.840% 

2.080% 

2.080% 

5.840% 

4.240% 

0.480% 

1.040% 



CLERK'S NOTATION 

Document submitled for recc 
in a condition not permittii 
saiisfactory photographic reps 
duction. 

BOOK 25 I'Alit 

Olan R. 6 Arlene M. Shively 
825 Cedarcroft Drive 
Millerville, Maryland 21108 

Harry A. & Lois Jean Skoll 
12709 Lamp Post Lane 
Potomac, Maryland 20854 

Douglas 0. 6 Gail S. Tozour 
8 Pond Side Lane 
Simsury CT 06070 

David Tractenberg, M.D. 
n910  Woodmont Avenue 
Bethesda, Maryland 2001H 

Arthur H. £ Helga Walz, Jr. 
1501 Marboro Drive 
Bel Air, Maryland 21014 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Charles Ressin 
1726 Glastonberry Road 
Rockville, Maryland 20854 

Melvin Handwerger 
608 Kaiser Building 
Baltimore, Maryland 21202 

TOTAL: 

$     6,500.00 

6,500.00 

13,000.00 

13,000.00 

6,500.00 

12,482.03 

12,482.03 

1,334.66 

2,000.00 

4,000.00 

$299,500.00 

003788 
X, 182pAGt657 

1.040% 

BOOK    3 PAGE 599 

1.040% 

2.080% 

2.080% 

1.040% 

16.040% 

15.040% 

3,900% 

0.320% 

0.640% 

100.000% 



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

BOOK 25 PAGE 
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STATE DEPARTMENT OF 
ASSESSMENTS AND  TAXATION 
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# mm 25 ^t     i 

CERTIFICATE OF AMENDMENT 
OF 

BRYANS ROAD CENTER LIMITED PARTNERSHIP 

CLERK'S NOTATION 
Document submitted for reco 
in a condition not permittn 
satisfactory photographic rep; 
duction. 

BOOK 3 PM* tWi 

APPROVKD AND RECEIVED FOR RECORD BY IIII  STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

JUNE 25,1985 
OF MARYLAND 

WITH LAW AND ORDI Rl I) RECORDED. 

10:30 A. 
AT O'CLOCK M   AS IN CONFORMITY 
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ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF'LIMITED PARTNERSHIP 

BOOK    3 PAGE 602 AND 

LIMITED PARTNERSHIP AGREEMENT 182 wt659 

THIS AMENDMENT is made and entered into this 
by and among the undersigned parties. 

3rd day of June, 1985, 

WHEREAS, certain parties, on or about  September 18, 1979  formed a 
; limited partnership known as   Antietam Villr.ge Associates 
!Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
amited Partnership Act and other relevant laws of the State of Maryland- 

CLERK'S NOTATION 
Document submitted for reco 
in a condition not permittir 
satisfactory photographic repr 
duction. 

and 

WHEREAS, such parties, on or about  September 18, 1979 executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
Placed on file with the Office of the Clerk of the Circuit Court of 
Frederick  County, Maryland; and 

WHF.RKAS, the partners of the Partnership, both limited and general 
,;..re desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 

ficiency of which is herebv acknowlpr 
agreed as follows: 

i.  •   -- --..,_•. 6wwu anu vaj-uauit; consiaei 

!;„!-!!C!*PLf? sufficiency of which is hereby acknowledged, it is hereby 

I    1-  All of the partners of the Partnership, both limited and general 

Acr^i^to T^r'r^  the Maryland ReViSed Unif-'rm Liniited ^rtnership 

2,  In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

Ar.tietam Village Associates 

Limited Partnership 
to Antietam Village Associates 

C^ 

3.  The principal office of the limited partnership is located at 3450/^ 
Fort Meade Road  Suite 206, Laurel. Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

i-n r' /IT I;cSr
icJei:t A*ent   for the Partnership shall be Kenneth H. Roberts 

3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
-interest are show,, on Exhibit A attached hereto and made a part hereof!' 

6. Except as amended hereby, the Agreement and Certificate are ratified 
•and affirmed for all purposes and in all resects. rdcmecl 

IN WITNESS WHEREOF,  Kenneth ^ Roberts and Thomas c. Munz,         *'^"« 
IIndividually and as Co-Trustees for Donald G. Foery   " [  

Factrfo^llC^8?^8;norflJ Partn?r* 0f the ^tnership, and l^I^'neys-in- Fac  for ..11 Limited Partners of the Partnership, have caused this Amendmeni 
'to be executed as of the date hetelnabove set forth. Amcncmeni 

51768204 
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WITNESS: 

C0 

C   AJ.SCJ/-/ /J.^-h 

BOOK   25 mi   9 
GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 

FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 

BOOK. 

By: 

003780 

3PAGE   G03 

Kenneth H.  Roberts,  Individually and 
as  Co-'Jfc#UrtrQ<y for Donald G.   Foery 

(.:--i..a. ^-   ^TA By: 

Thomas C. Munz, Individually and as 
Co-Trustee for Donald G. Foery 

STATE OF MARYLAND       ) 
COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public In and for the jurisdiction aforesaid, 
personally appealed this date   "enneth H. Roberts and Thomas C. Munz' 

who being by me first duly sworn, did acknowledge that they executed the 
foregoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

Elizab zabath A.   Foster  - Notary Public 

My  Commission Expires:     7/1/86 

CLERKS NOTATION 
Document submitted for record 
in a condition not permilting 
satisfactory photographic repro- 
duction. 
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EXHIBIT  "A" 

003781 

ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

CLERKS NOTATION 
Document submitted for recc 
in a condition not permittii 
satisfactory photographic repi 
duction. 

Name and Address 

AND 

LIMITED PARTNERSHIP AGREEMENT 

Capital 
Contribution 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Housing Services, Inc. 
1(101 Chestnut Street 
;Suite 220 
Gaithersburg, Maryland 208 77 

Stephen N. Joy 
I 101 Chestnut Street 

;Suite 220 
Gaithersburg, Maryland 20877 

•ird L. Gammon 
101 Chestnut Street 

: Suite 220 
Gaithersburg, Maryland 20877 

| Kenneth H. Roberts 
34 50 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 

te 206 
Laurel, Maryland 20707 

Donald G. Foery 
34 50 Fo      !e Road 

IJJ (       | U   Maryland 20707 

TOTAL: 

GENERAL  PARTNERS 

$   .40 

$   .40 

$   .20 

$   .02 

LIMITED PARTNERS 

$2.49 

$2.49 

$37.60 

$37.60 

$18.80 

3PA6£  GO4 

Partnership Interest 

.40% 

.40% 

,20% 

,02% 

2.49% 

2.49% 

37.60% 

37.60% 

18.80% 

$100.00 100.00% 

5CS<?   0bS8 n o    I 
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CLERK'S NOTATION 

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

CERTIFICATE OF AMENDMENT 
01 

ANTIETAM VILLAGE ASSOCIATES LIMITED PARTNERSHIP 

BOOK 3 PaOE    6 0 G 

APPROVED AND RECEIVED FOR RECORD li> Till; STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

M. AS IN CONFORMITY 
OFMABViANnJUNE 25,1985 10:30 A OF MARYLAND AT O'CLOCK 

WITH LAW AND OKDI Kl I) RECORDED. 

i/ 
00-77^ RECORDED IN LIBER ^ 7 3-7  • F0LI0 " '   "O^THE R 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

BONUS TAX PAID: 

S 0 
RECORDING FEE PAID: 

$  50 
SPECIAL FEE PAID: 

M1948793 

rOTHECLERKOl   fHE CIRCUIT COURT OF ANNF   ARtJNDEL 

"   ISIIIKI^   CERTIFIED,   I,IM   .,,.   WITHIN ^STRUMENT.   lOGETHER WITH   Ui   INDORSEMENTS THEREON. HAS 

BEEN RECEIVED   VPPROVED ^ND RECORDED BV  IMI  STATftDEPARTMENT01   ASSESSMENTS INDTAXATION 01  MARY! VND 

VS WITNESS M> HAND \NI) SI \l 01   H'l  1)1 PARTMI M  Vi^^i IP 

MUH"""'",^ 

A    179527 
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AMBER MEADOWS CENTER ASSOCIATES LIMITED PARTNERSHIP 

AMENDMENT OF CERTIFICATE. OF LIMITED PARTNERSHIP 

AN» vo-  182 PAGt663 
LIMITED PARTNERSHIP AGREEMENT 

3 PAGE GO 7 

THIS AMENDMENT is made and entered Into this 3rd day of June, 1985, 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about April 20, 1981  formed a 
limited partnership known as    ^^  M^Hnws renter Associates 
Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland; 
and 

WHEREAS, such parties, on or about   April 20. 1981  executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
Frederick  County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general, 
•are desirous of being governed by the provisions of the Maryland Revised 
I Uniform Limited Partnership Act, 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
,promises herein contained, and of other good and valuable consideration, 
lithe receipt and sufficiency of which is hereby acknowledged, it is hereby 
agreed as follows: 

1.  All of the partners of the Partnership, both limited and general, 
i,hereby elect to be bound by the Maryland Revised Uniform Limited Partnership 
'Act prior to July 1, 1985. 

2.  In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 

to Amber Meadows Center Associates Amber Meadows Center 
Associates Limited Partnership. 

3. The principal office of the limited partnership is located at 3450 c^^ 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which 
the principal office is located is Anne Arundel. 

4. The Resident Agent for the Partnership shall be Kenneth H. Roberts,. 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the omount of their capital contributions and percentages of partnership 
Interest are shown on Exhibit A attached hereto and made a part hereof. 

6. Except as amended hereby, the Agreement and Certificate are ratified 
and affirmed for all purposes and in all respects. 

IN WITNESS WHEREOF, Kenneth H. Roberts and Thomas C. Munz 

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

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date herelnabove set forth. 

517*38205 
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00:-775 

GENERAL PARTNERS AND AS ATTORNEYS-IN-FACT 
FOR ALL LIMITED PARTNERS OF THE PARTNERSHIP 2 pAGt664 

WITNESS 
BOOK 

(. Vc^^t-'  S/ . v/W£^ By:_ 

3PAGE   G08 

Kfenneth H. Roberts 

7Xr- IC^&L By:_ 

CLERKS NOTATION 

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

STATE OF MARYLAND       ) 
[COUNTY OF PRINCE GEORGE'S): 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid, 
ipersonally appeared this date Kfinnpth H. Roberts and Thomas C. Munz 
who being by me first duly sworn, did acknowledge that they executed the 

ijforegoing and annexed instrument and did acknowledge said instrument to be 
their free act and deed for the uses and purposes therein contained. 

WITNESS my hand and seal this 3rd day of June, 1985. 

^uaJ^U^^k 
Elizabeth A. Foster - Notary Public 

My Commission Expires:  7/1/86 

! 
' 

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

Bm    25 KM 15 

EXHIBIT "A" 
182 «6B5 

^^^^^^so^^^ GO 9 

AND 

Name and Addrp.^ 

Kenneth H. Roberts 
3^50 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

i 

i, Donald G. Foery 
;3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

Donald G, Foery 
3450 Fort Meade Road 
Suite 206 

Laurel, Maryland 20707 

TOTAL: 

MM^TE^PARTOERSHI^AGREEMENT 

Total Capital 
Contribution 

GENERAL PARTNERS 

$    120.00 

120.00 

120.00 

LIMITEDPARTNERS 

4,680.00 

4,680.00 

"2,280.00 

$ 12,000.00 

Percentage of 

^£tnershi^interest 

1% 

1% 

1% 

39% 

39% 

19% 

100% 

OQSt   0b 13 
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CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photographic rep;o- 
duction. 
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CERTIFICATE   OF  AMENDMENT 
M! 

AMBER MEADOWS CENTER ASSOCIATES LIMITED PARTNERSHIP 

3p4Cf   QI 

CLERK'S NOTATION 

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

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED. 

25,1985 10:30 A. 
AT O'CLOCK M. AS IN CONFORMITY 

LIBER  pv/7 ^7      F0LI0 GCKiTVS11" THE RECORDS OF THE STATE RECORDED IN 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RKCORDING FKF. PAID: SPECI\L FEE PAID: 

0 50 

Ml 948785 

ANNF  ARUNIil I 
ro IHI   ( 11 KK OF llll  ( IR( Ml ( til Rl OF 

II   IS  111 Kl Ifi   CERTIFIED,   111 \l   llll   WITHIN INSTRUMENT,   lOGETHER WITH   Ml   INDORSEMENTS   rHEREON, HAS 

BEEN RECEIVED   \PPROVI D AND RECORDED B> Mil  si Ml   DEPARTMENT 01   ASSESSMENTS AND TAX MlnN 01  MARY1 \M) 

\S \MIM SS \n  II \M)  WD SI   \l   (il   llll   1)1 I'\I<1\11 M   \l  IIU IIMDKI 
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A.M. ASSOCIATES LIMITED .PARTNERSHIP 

AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP 

C(K:769 

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

AND 

LIMITED PARTNERSHIP AGREEMENT 

BOOK    3 PAGE G12 

W.'W 182 pAGt6fi7 

THIS AMENDMENT is made and entered into this 3rd day of June, 1985 
by and among the undersigned parties. 

WHEREAS, certain parties, on or about  March 15, 1977      formed a 
limited partnership known as  ..  M A^^^^C 

Limited Partnership (the "Partnership"), pursuant to the Maryland Uniform 
Limited Partnership Act and other relevant laws of the State of Maryland- 

i and J ' 

WHEREAS, such parties, on or about   March 15, 1977 executed a 
Limited Partnership Agreement (the "Agreement") and Certificate of Limited 
Partnership (the "Certificate") of the Partnership, which Certificate was 
placed on file with the Office of the Clerk of the Circuit Court of 
Frederick County, Maryland; and 

WHEREAS, the partners of the Partnership, both limited and general 
are desirous of being governed by the provisions of the Maryland Revised 
Uniform Limited Partnership Act. 

NOW, THEREFORE, in consideration of the foregoing, of the mutual 
promises herein contained, and of other good and valuable consideration 

ie receipt and sufficiency of which is hereby acknowledged, it is herebv 
;reeci as follows: * 

the 
agi 

1. All of the partners of the Partnership, both limited and general 
.hereby elect to be bound by the Maryland Revised Uniform Limited Partnershin 
lAct prior to July 1, 1985. ' 

2. In order to conform to the Maryland Revised Uniform Limited 
Partnership Act, the Partnership has changed its name from 
j_ A. M. Associates  to 

Limited Partnership. 
A.M. Associates 

3.  The principal office of the limited partnership is located at 3A50  /- 
Fort Meade Road, Suite 206, Laurel, Maryland 20707, and the County in which^ 
the principal office is located is Anne Arundel. 

\/cn t'     rhe Residen,: A8ent for the Partnership shall be Kenneth H. Roberts 
3450 Fort Meade Road, Suite 206, Laurel, Maryland 20707. 

5. The names and addresses of all general and limited partners and 
the amount of their capital contributions and percentages of partnership 
interest are shown on Exhibit A attached hereto and made a part hereof. 

and afflr^rf **  *mended  hereby' the Agreement and Certificate are ratified 
and affirmed for all purposes and in all r«spects. 

Keffneth H. Roberts and Thomas C. Munz    *"^*-'' 

^ 

IN WITNESS WHEREOF, 

in 
their capacity as general partners of the Partnership, and as Attorneys-in- 
Fact for all Limited Partners of the Partnership, have caused this Amendment 
to be executed as of the date hereinabove set forth. Amendment 

S)i7G8203 

i WJ 

CO! LISON 
. • • 

* 
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CLERKS NOTATION 
Document submitted for record 
in a condition not permitting 
satistactory photographic repio- 
duction. 

WITNESS 

GENERAL PARTNERS AND AS ATTOPMPVC TN ^ i«9 ^flftQ 

'3 PAGE   G13 

FJ,    /^±/tf   ^7^V- 
Tf By: 

^   ^-    ^^7 By: 

Thomas  C.   Munz 

STATE OF MARYLAND       ) 
COUNTY OK PRINCE GEORGE'S); 

~z:i^i^ 
be 

WITNESS my hand and seal this 3rd day of June. 1985, 

*th A. Foster - NotarvV," 

My Commission Expires:  7/1/86 
Notary Public 

• 

L» U U C   U  O     I     I 
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EXHIBIT "A1 

A. M. ASSOCIATES LIMITED PARTNERSHIP 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP 

BOOK 
AND 

AMENDED LIMITED PARTNERSHIP AGREEMENT 

co::77i 

^ ^669 

3 PAGE 61 

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

Name and Address 

Kenneth H. Rober-ts 
3450 Fort Meade 
Suite 205 
Laurel, Maryland 20707 

Thomas C. Munz 
3!+50 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 206 
Laurel, Maryland 20707 

Kenneth H. Roberts 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Thomas C. Munz 
3450 Fort Meade Road 
Suite 205 
Laurel, Maryland 20707 

Donald G. Foery 
3450 Fort Meade Road 
Suite 205 
Laurel,  Maryland 20707 

Total  Capital 
Contribution 

GENERAL  PARTNERS 

$770 

$770 

$770 

LIMITED PARTNERS 

$30,0 30 

$30,030 

$14,630 

$77,000 

Percentage of 
Partnership Interest 

1.00% 

1.00% 

1.00% 

39.00% 

39.00% 

19.00% 

100,00% 

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

CERTIFICATE OF AMENDMENT 
OF 

A.M. ASSOCIATES LIMITED PARTNERSHIP 

BOOK 
%£• Gif; 

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

JUNE 
OF MARYLAND 

WITH LAW AND ORDERED RECORDED 

25,1985 10:30 A. 
AT OTLOCK M. AS IN CONFORMITY 

^ 

RECORDED IN LIBER  (TW C^7   • F0LI0 G 0 ^VGS1, THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 

$ 0 
RECORDING FEE PAID: 

$ 50 

SPECIAL FEE PAID; 

M1948777 

ANN[    AialNIH I 
ro mi (ii KK oi mi (iRcun coi HI OI 

IT IS III Klin   CERTIFIED,   FHAI   nil   WITHIN INSTRUMENT. TOGETHER WITH   Ml   INDORSEMENTS THEREON. HAS 

BEI N RECEIVED   \l'l'K(i\l D AND RECORDED BY THE STATE DEPARTMENT OI   VSSI SSMENTS \M> 1 AXATION OF MARYLAND 

VS WITNESS M\ II \M)  \M' M  \I  OF III!   1)1 I'\R I Ml NT Al BAI HMORE 

,*<^^ 

X^f AXJ- 

A    179525 
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BOW   25 ME 23 ooossz 

CHESAPEAKE ASSOCIATES LIMITED PARTNERSHIP   'j_g2 I-HJCG/I 

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP ^ 

MOK .   3 PAGE b 1 / 
This Amended Certificate of Limited Partnership is made 

this 28th day of June, 1985. 

Background 

The Partnership was formed by the filing 
of a Certificate of Limited Partnership (the 
"Certificate") with the Circuit Court of Anne 
Arundel County on August 21, 1981.  The parties 
desire to amend the Certificate so as to 
conform it to the requirements of the Maryland 
Revised Uniform Limited Partnership Act 
("RULPA") and to change the name of the 
Partnership to Chesacad Associates Limited 
Partnership.  In addition, the parties desire 
that the Partnership be governed by RULPA upon 
the filing of this Amended Certificate. 

NOW, THEREFORE, it is hereby agreed and declared as 

follows: 

1. Name.  The name of the Partnership shall be Chesacad 

Associates Limited Partnership. 

2. Purpose.  The Partnership is authorized to engage in 

and conduct all and every kind of lawful business, including, taut 

not limited to, the acquisition, development, construction, 

financing and refinancing, ownership, operation and sale of real 

estate. 

3. Principal Office and Resident Agent.  The principal 

office of the Partnership shall tae 21 Pocono Drive, Arnold, 

Maryland 21012.  The Resident Agent of the Partnership is Sharon 

A. Mann, whose address is 21 Pocono Drive, Arnold, Maryland 

21012.  Said Resident Agent is a resident of the State of Maryland 

and actually resides therein. ;> • v.,      ^u 

l985JnN31   nMI0:25 
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Partners.     The 

25 w&t 24 BOOK SPACE   6 o 

name and place of res 

Partner, general and limited, is set forth 
Ldend^ofi&Jrt^BT? 

hereto 
in Exhibit A annexed 

December 31, 2031 unl 

lerm.  The Partnership shall terminate o. 

ess earlier terminated 

Agreement of Limited Pa 
in accordance with the 

agreement of the Part 

rtnership or unless extended by written 
ners 

6-   Contributions of T.imSi-^ 

Partners shall contribute ii 
Partners.  The Limited 

thei 
cash the amount set forth opposit( 

r respective names on Exhibit A annexed hereto 

Additional  ContrihnMnns  bv Limi^H 

Limited Partners 
Partners.  The 

the Partnersh 

by the Limited Part 

have agreed to make additional contribut 

ip Pursuant to the terms of promissory note 

ions to 

ners in the amounts set forth 

respective names on Exhibit A annexed 

s executed 

opposite their 

hereto 
8 Return of Limited Partnera Co 

Partners' capita 

(i) by distribut 

ntributions Limited 

1 contributions to the Partnersh 

ions from the Partnership to th 

ip may be returned 

er from- borr Partnership funds, wheth 

cash flow from operations, or the 

e extent that 

Partnership propert 

owings, capital contribut 

proceeds of the sale of 

OTtsv* '— 

Y,   are determined by the G 
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•ownmq certain undeveloped real property (hereinafter sometimes 
referred to as the "Land") located in Howard County, Maryland, 
which land is more particularly described in Exhibit B attached co 
hereto and made a part hereof; (ii) developing and constructing otp 
thQ Land commercial buildings and appurtenant facilities (herein- 
after referred to as the "Improvements"); (iii) owning, operating, 
maintaining, replacing and ultimately selling the Improvements and 
the Land for the production of profit; and (iv) carrying on any 
and all activities related thereto. CO 

15- 
C") III.  The registered agent of the Partnership in the State ofm 

/^Karyland shall be Arthur L. Content, who resides at 5541 Mohican 
Road, Bethesda, Maryland 20816.  The principal place of business  C* 
of the Partnership shall be located at the Land.  The principal    {O 
office of the Partnership in the State of Maryland shall be     ^^ 
located at the office of the general partner, at 60 West Street,/^ 
Suite 105, Annapolis, Maryland 21401.  The Partnership shall also 
have an office at Suite 1204, 1911 North Fort Myer Drive, Rosslyn, 
Virginia 22209.  The Partnership may have such other or additional 
offices as the general partner, in its sole discretion, shall deem 
advisable. 

IV.  The name and address of each partner is shown on 
Exhibit A attached hereto and incorporated by reference herein. 
Pursuant to the unanimous agreement of the partners, Marvin F. 
Weissberg, Allan M. Bratman and Alan H. Grant have resigned as 
general partners, and Weissberg Corp. has been admitted as the 
sole general partner of the Partnership.  (All references hereto 
to Exhibit A are references to such Exhibit A as amended and in 
effect from time to time).  The general partner, in its capacity 
as general partner, shall have the right, power and authority 
(without regard to the term of the Partnership), acting for and on 
behalf of the Partnership, to lease, sell, mortgage, convey, 
refinance, grant easements on or dedicate the property (or any 
part thereof) of the Partnership, to borrow money and execute 
promissory notes, to secure the same_ by deed of trust upon such 
Partnership property, to renew-or extend any and all such loans or 
notes, to convey such Partnership property in fee simple by J"#«*,'— 
mortgaqe or otherwise, and to create straw corporations to act as 
straw parties and nominees solely for and on behalf of the Part- 
nership.  In no event shall any party dealing with any such qener- 
al partner with respect to any property of the Partnership, or to 
whom any such property (or any part thereof) shall be conveyed, 
contracted to be sold, leased, mortgaaed or refinanced by the 
general partner, be obligated to see to the application of any 
purchase money, rent or money borrowed or advanced thereon, or be 
obligated to see that the terms of this Agreement have been com- 
plied with, and every contract, agreement, deed, mortqage, deed of 
trust, lease, promissory note or other instrument or document 
executed by the general partner with respect to any property of 
the Partnership shall be conclusive evidence in favor of any and 
every person relying thereon or claiming thereunder that (i) at 
the time or times of the execution and/or delivery thereof, the 

-2- 
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Partnership was in full force and effect, (ii) such instrunent or 
document was duly executed in accordance with the terms and provi- 
sions of this Agreement and is binding upon the Partnership and 
all of the partners thereof, and (iii) the qeneral partner was 
duly authorized and empowered to execute and deliver any and every 
such instrument or document for and on behalf of the Partnership. 

V.  The term of the Partnership commenced as of June 1, 
1965, and it shall continue until December 31, 2034, and there- 
after from year to year, unless previously terminated in accor- 
dance with the provisions of this Agreement. 

VI.  The amount of cash or property (at its agreed value) 
to be contributed to the capital of the Partnership by each part- 
ner is shown on Exhibit A.  Except as provided in paragraph IX 
hereof, no interest or any other compensation shall be paid by the 
Partnership to any partner with respect to his capital contribu- 
tion to the Partnership or his capital account in the Partner- 
ship. 

VII.  No limited partner (in his capacity as a limited part- 
ner) shall be personally liable for any losses, debts, obligations 
or liabilities of the Partnership, beyond the amount set forth 
opposite his name on Exhibit A. 

The Partners have contributed cash in the amounts set 
forth opposite their names on Exhibit A to the capital of the 
Partnership.  Each Partner agrees to make additional capital con- 
tributions, on a pro rata basis, no later than thirty (30) days 
after receipt of a request therefor from the General Partner. 
There is no maximum amount of such additional contributions.  Such 
additional capital contributions shall be used to pay any Partner- 
ship expense (whether ordinary, extraordinary or capital) which 
the General Partner deems advisable.  No interest shall be paid on 
any contribution to the capital of the Partnership. 

In the event that-at any time (or from time to tim«4*_. _. 
additional funds (in excess of land acquisition loans, available 
construction loans and/or permanent mortgage financing and t.ie 
aforesaid capital contributions) are required by the Partnership 
for or in respect of its business or any of its obligations, 
expenses, costs, liabilities or expenditures (including, without 
limitation of the generality of the foregoing, completion of con- 
struction and/or operating deficits), the General Partner shall 
have the right, but not the obligation, either (i) for and on 
behalf of the Partnership, to borrow such funds, with interest 
payable at then-prevailing rates, from commercial banks, savings 
and loan associations and/or other lending institutions or persons 
(including Partners); or (ii) to lend such additional funds to the 
Partnership, for such periods of time and at then-prevailing rates 
of interest (but not less than one percent (1%) above the then 
prime rate announced from time to time by The Riqgs National Bank 

-o 
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en 

05 
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of VJashington, D.C.) as the General Partner, in 
tion, may determine. gQQ(( 

The foregoing provisions of this paragraph VII are not 
intended to be for the benefit of any creditor or other person  S 
(other than a Partner in his capacity as a Partner) to whom any ^ 
debts, liabilities or obligations are owed by (or who otherwise 
has any claim against) the Partnership or any of the Partners; and 
no such creditor or other person shall obtain any right under any 
such foregoing provision or shall by reason of any such foregoing* 
provision make any claim in respect of any debt, liability or ob-^ 
ligation (or otherwise) against the Partnership or any of the   ^ 
Partners. .^       | 

If a Partner (a "Defaulting partner") shall fail to pS^r 
when due all or any part of any additional capital contribution iv 
provided for in this paragraph VII, he shall be in default under^ 
this Agreement and, while such default continues, the Partnership 
(without prejudice to any other right to the Partnership) may, in 
the sole discretion of the General Partner: 

(a) withhold from the Defaulting Partner any distribu- 
tions to which he would otherwise be entitled pursuant to this 
Agreement and in lieu thereof to apply any undistributed amounts 
theretofore or thereafter allocated to such Defaulting Partner to 
the payment of the defaulted contributions then due from such 
Defaulting Partner; and/or 

(b) obtain another person or persons (any of whom may 
already be a Partner) who shall pay the unpaid portion of the 
defaulted installment to the Partaership and agree to assume the 
remaining liabilities hereunder of the Defaulting Partner in 
accordance with paragraph VII, and who shall qualify as an addi- 
tional partner pursuant to paragraph X.  The Defaulting Partner's 
interest in the Partnership shall be reduced to a percentage of 
his original interest determined as follows: (1) the Defaulting 
Partner's capital contributi-ons to date (less any refinaneinah^s&ar- 
ceeds received with respect to his interest) shall be divided by 
the total capital contribution required to be made by him; and 
(2) the quotient shall be multiplied by the Defaulting Partner's 
original percentage of Partnership interest. 

VIII.  The capital account of any limited partner, properly 
adjusted to reflect his distributive share of Partnership profits 
and losses and distributions by the Partnership to him, shall be 
returned to him upon ninety (90) days' written notice by such 
limited partner to all other partners on or after December 31, 
2024, provided the assets of the Partnership are then sufficient 
to cover all its liabilities, including liabilities to partners in 
respect of their capital accounts. 

-4- 
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IX.  The share of profits or other compensation by way of 
income which each limited partner shall receive by reason of such 
limited partner's contribution shall be in proportion to such 
limited partner's percentage of partnership interest as reflected as 
in Exhibit A. 

X.  The general partner may not assign any part or all of 
its general partnership interest.  No limited partner may assign 
his limited partnership interest (including his right to receive a 
share of the profits or other compensation by way of income and a CO 
return of his capital account) without first giving to the other i> 
partners a right of first refusal on any such transfer.  In addi- S 
tion, no assignee shall become a substituted limited partner of 
the Partnership unless (i) the assigning limited partner so pro- O^ 
vides in the instrument of assignment; (ii) the assignee agrees injo 
writing to be bound by the provisions of this Certificate and    ^ 
Agreement; (iii) the general partner so conr nts in writing; and 
(iv) the assignee pays to the Partnership a reasonable fee to 
cover the costs and expenses of preparation, execution and recor- 
dation of an amendment to this Certificate.  If all of such condi- 
tions are satisfied, the general partner shall prepare (or cause 
to be prepared) for recordation an amendment to this Certificate 
and Agreement to be signed and sworn to by it, by each of the 
limited partners, by the assigning limited partner and by the 
assignee.  Each limited partner hereby appoints the general part- 
ner as his true and lawful attorney-in-fact, in such limited part- 
ner's name and behalf, to sign, certify under oath and acknowledge 
any and every such amendment and to execute whatever further 
instruments may be requisite to effect the substitution of a 
limited partner or to reflect: 

(i) a change in the name of the Partnership or in the 
amount or character of the contribution of any limited partner 
(including a change by reason of the return to any limited partner 
of all or any part of his capital account); 

(ii) the admission of an additional limited partner in*-***^ — 
accordance with the provisions of paragraph XI hereof or by 
unanimous agreement of all partners; 

(iii) the admission of a general partner by unanimous 
agreement of all partners; 

(iv) a change in the character of the business of the Part- 
nership; 

(v) the correction or clarification of any incorrect state- 
ment in this Certificate (or any amendment hereof); 

(vi) a change in the time stated in this Certificate (or any 
amendment hereof) for the end of the term of the Partnership or 
for the return of the capital account of any limited partner; or 

-5- 
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modification of this Ceaftifi*«rt« (vii) any other change or 
(or any amendment hereof) made in order to represent accurately 
the agreement among partners, such power of attorney being 
irrevocable so long as the general partner herein named remains a 
general partner of the Partnership. 

XI.  No right is reserved to admit additional limited part- 
ners to the Partnership except in the following situations: 

(a) By unanimous agreement of all partners; and 

(b) In the event of the assignment by a limited part- 
ner of all or any part of his limited partnership interest, each 
such assignee may become a substituted limited partner under the 
conditions set forth in paragraph X hereof. . 

XII. No partner shall have priority over any other partner 
with respect to contributions, capital accounts, distribution of 
profits, or distributions upon dissolution. 

XIII.  Except as set forth in the following sentence of this 
paragraph XIII, no partner shall have the right to reform the 
Partnership and continue its business on the withdrawal, retire- 
ment, death, dissolution, adjudication of bankruptcy, or adjudica- 
tion of insanity or incompetency of any general partner except 
insofar as may be necessary to the dissolution and winding up of 
the affairs of the Partnership.  On the withdrawal, retirement, 
death, dissolution, adjudication of bankruptcy or insanity or 
incompetency of a general partner, then, if seventy-five percent 
(75%) in interest of the remaining partners elect to continue the 
Partnership business, (i) the Partnership shall not be dissolved; 
(ii) such electing partners shall select from among themselves 
a new general partner(s), (iii) the Partnership and the business 
of the Partnership shall be continued, under and pursuant to the 
provisions of this Agreement; (iv) the general partnership inter- 
est owned by the general partner, who has withdrawn, retired, died, 
been dissolved, been adjudged-bankrupt, or been adjudged 'insan^or- 
incompetent, shall thereafter be deemed to be a limited partner- 
ship interest, and such partner (or his trustee in bankruptcy, 
executors or administrators, successors or assigns, or other per- 
sonal or legal representative) shall thereafter be deemed to be a 
limited partner; and (v) this Certificate shall be amended to 
reflect such continuation. 

XIV.  No limited partner shall have any right to demand and 
receive property, in lieu of cash, in return of his capital 
account.  Any demand for the return of a limited partner's capital 
account, if otherwise proper under the terms of paragraph VIII 
hereof, shall be for cash only. 

CO 
-a 
CD 

a: 

o 
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IN  WITNESS  WHEREOF,   the  parties  have, hereunto  affixed  their 
signatures  and  seals  as  of  the day  and  year  first  above  written, 
and  do  swear  to the  truth  of   the   foregoing. 

GENERAL   PARTNER: 

CO 

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

ATTEST: 

Q^ 
^ 

[Corporate  Seal] 

WEISSBERG  CORP. 

BvA\       ,      ±J 
R.   Lide Glenn, 
Executive Vice President 

CO 

en 

05 
CO 

LIMITED PARTNERS 

ATTEST: 

[Corporate Seal] 

WITNESS: 

WEISSBERG CORP. 

BV = i \ - _ -A,  j - 
R. Lide Glenn, 
Executive Vice President 

R. Lide Glenn 

(SEAL) 

(SEAL) 

(SEAL) 

-7- 
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.. .   of   _ , 000436,., 18^: ^tbw 
State of      -7, / 

County  Ot 0 1 <=> 

The foregoing instrument was acknowledged before me this^- - 
day of ^'rr)6uzr^^   ,   1985, by R. Lide Glenn, the Executive Vice " 
President President of Weissberg Corp., a Virginia corporation, on 
behalf of the corporation. CO 

[Notarial Seal] 

Notary Public 

^ 

03 

My"commission  expires 
:^/xsr 

^^L State of^i^tj^-w* 

County  of 

&-j£s%^- 
)  ss 
) 

The foregoing instrument was acknowledged before me this ,£2 
day ot'y^y^r^nZ^ , 1985, by Marvin F. Weissberg. 

z^ 

[Notarial Seal] 

/^6tary Public 

My  commission expires:/^^^^,/^^y 

State  oi 

County  of 

^-C^y.]  r.t^^*-^^ ^/(p^*.^ •y- )     ss 
) 

^heforegoing   instrument  was   acknowledged  before  me  this/e^ 
day  ot/ys Jtl, &yCs,   1985,   by Harold R.   Evans. 

[Notarial  Seal] 

**!•   #*-    .t-- ^—«-^ 

tary Public 

My commission expires J?£*?/£./r<rp 

-8- 
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^^   . .   BOM    25w 81 
State  ofi^u r^^^^^^t^Xj?* 

'^ 

County of 
)     ss 
) 

oregoing   instrument  was   acknowledged  be 
day  OV/JLSL.«::IJ^,   1985,   by R.   Lide Glenn. 

[Notarial  Seal] 

CO 
-Q 

tary Public (^ 

My commission, expiresxJ^^5^-'-^ ^^t^yX 

-9- 
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SECOND RESTATEMENT 
OF 

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERS 
OF 

FORTY-TWENTY-NINE ASSOCIATES LIMITED PARTNERSHIP 

3p46f  634 
;HIP   '

J
* 

Name and Address 

General Partner 

Weissberg Corp. 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

Cash Capital 
Contribution 

$   700 

Percentage of 
.» Partnership 

Interest 

2% 

Limited Partners 

Weissberg Corp. 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

Marvin F. Weissberg 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22209 

R. Lide Glenn 
Suite 1204 
1911 North Fort Myer Drive 
Rosslyn, Virginia  22,':09 

Harold R. Evans 
4331 Westover Place, N.W. 
Washington, D.C.  20016 

$ 8,050 

$21,000 

$ 1,750 

$ 3,500 

23% 

60% 

5% 

10% 

TOTAL $35,000 100% 

-10- 
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CERTIFICATE OF I.IMITE.D PARTNERSHIP 
OF 

FORTY-TWENTY-NINE ASSOCIATES LIMITED PARTNERSHIP 

BOOK SPAGE  624 

eooK 3PAGE   63G 

APPROVED AND RECEIVED FOR Rl ( ORD HV Till  SI All   1)1 I'NRIMENTOE ASSESSMENTS AND TAXATION 

OF MARYLAND JUl Y 29,1985 AT    10:12 ()( LOCK k A. M. AS IN CON FOR Mil'i 

WITH LAW AND ()RI)1 Rl 1) HI ( (iKD! I) 

RECORDED IN LIBEReiZ ^3 ^      • FOLl(DClO*l*C^)F THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID; RECORDING FEE PAID: 

-50 

SPECIAL FEE PAID: 

M1976497 

TO THE CLERK OF THE CIRCUIT COURT OF        ANNE   ARUNDI I 

II   IS  III Klli>   CERTIFIED,   IMVI   mi   WITHIN INSTRUMENI    rOGETHEK WITH ALL INDORSEMENTS   PHEREON, HAS 

BEEN RECEIVED. VPPROVI D AND Rl CORDED HY llll  ST ATI   DEPARTMENT 01   VSSI SSMI NTS AND TAXATION OF MARYLAND 

\S \MIM SS \n  II AND AND.SI.M   01   III!   DII'XRIMIM   \ 1 liA^l IMt >KI 

/ 

^iSm^ 
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FIRST AMENDMENT 
TO 

LIMITED PARTNERSHIP AGREEMENT AND 
CERTIFICATE OP LIMITED PARTNERSHIF•K 

OF 
CARUSO INVESTMENT LIMITED PARTNERSHIP 

(A MARYLAND LIMITED PARTNERSHIP) 
BOOK 

•*, 

000687 

„.• 18^688 
3 PAGE    6^4 

SPACE   637 

THIS FIRST AMENDMENT is made this /&  day of 

sfjjJP r 1985, but shall be effective as 

of June 1, 1985. 

The undersigned, having formed a limited partner- 

ship known as Caruso Investment Limited Partnership (the 

"Partnership") pursuant to a Limited Partnership Agreement 

and Certificate of Limited Partnership (the "Certificate") 

recorded on January 3, 1984 by the Maryland State Depart- 

ment of Assessments and Taxation and on June 27, 1984 by 

the Clerk of the Circuit Court, Anne Arundel County, do 

hereby amend said Agreement and Certificate as follows: 

1. Paragraph 2 of the Certificate is hereby 

amended by deleting "690 Fairview Avenue, Annapolis, 

Maryland 21403" as the address of the principal office of 

the Partnership and the address of its resident agent, 

Richard V. Caruso, and inserting, in lieu thereof, "3066 

Rundelac Road, Annapolis, Maryland 21403" as the address 

of the principal office of the Partnership and the address*'^**-' 

of its resident agent. 

2. Exhibit A attached to said Certificate is 

amended as of June 1, 1985, to read in its entirety as set 

forth in Exhibit A attached hereto and made a part 

hereof. 

-«WVll '-CUrr.A.A.CUUHlY 

t. AUBREY C0LU30N 
CLERK 

522i8i22 
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3.   Except as amended by this First Amendment, ^^J 

said Certificate is ratified and confirmed.in all 

respects. 

3PAGE  63|S 
IN WITNESS WHEREOF, the undersigned parties have 

hereunto fixed their signatures and seals as of the day 

and year set forth above. 

)0K    3 PAGE 624 

BOOK 

GENERAL PARTNERS: 

WITNESS: 

a4 ^>/. ^lAj**~&      (SEAL) 

J^.:. U.J, A/L.^J)        XM^/W % ^i^^wrpTsEAL) 
a ' f GREGCRY/'R/. CARUSO 

LIMITED PARTNERS: 

CARUSO 

WITNESS 

RICHARD V. CARUSO 
P   (SEAL) 

/(} 

BARBARA   A.   CAROSO 

LidAA^a/r^    ( SEAL ) 

(SEAL) 

f dta&ut  ( SEAL) 
5H«fiBETH C. CARUSO 

^LQjjMlJtS.Jfi,   (\^A^(\SEAL) 
BARBARA A. CAROSO as 
custodian for CATHERINE A. 
CARUSO, a minor, Maryland 
Uniform Gifts to Minors Act 

- 2 - 
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CARUSO INVESTMENT LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT ^QQ^ 

AND 

CERTIFICATE OF LIMITED PARTNERSHIP 

000^89 

•   182 PAG: 69 

' 3PAGE  624 

SPACE  63) 

Name and Address 

Percentage 
of Partnership 

Interest 

GENERAL PARTNERS 

Richard V. Caruso 1% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Gregory R. Caruso 1% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

LIMITED PARTNERS 

Richard V. Caruso 15-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Barbara A. Caruso 16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Gregory R. Caruso 15-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Jeffrey V. Caruso 16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Elizabeth C. Caruso    -    16-2/3% 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Barbara A. Caruso, as       16-2/3% 
custodian for Catherine 
A. Caruso, a minor, 
Maryland Uniform Gifts 
to Minors Act 
3066 Rundelac Road 
Annapolis, Maryland 21403 

Total Capital 
Contribution 

1,000 

1 ,000 

15,666.66 

16,666.66 

15,666.67 

16,666.67 

16,666.67 

16,666.67 

n n n 
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] 

On this KQ
1

*
4
^  day of     y/u^ris--. ,   198 

before me, a Notary Public in and^for the jurisdiction 
aforesaid, personally appeared RICHARD V. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein 
contained. 

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

[Notarial Seal] 

Notary Public        (f 

My Commission Expires ; T/y/cPk 

ss: 

On this /k^^day of 'Usr(**—. .   1985, 
before me, a Notary Public in and £6r the jurisdiction 
aforesaid, personally appeared GREGORY R. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein 
contained. 

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

otary Public        / 

[Notarial Seal] 

Not 

My Commission  Expires ;ljjj*k~ - 

_' •./ u d    LI b y 3 
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On this    J£'    day of      ijLc^rtJL*. 
BOOK 

000691 

•• 18i! PAGt692 
SPACE  624 

SPAGE  641 
1985, 

before me, a Notary Public in ^rtd for the jurisdiction 
aforesaid, personally appeared BARBARA A. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that she executed the same for the purposes therein 
contained. 

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

Notary Public      ff 

[Notarial Seal] 

My Commission Expires; M 8<, 
ss: 

On this /b*4*  day 
in an 

t^<*-*.—- _  ^  ,  r 1985, 
before me, a Notary Public in fefnd for the jurisdiction 
aforesaid, personally appeared BARBARA A. CARUSO as custo- 
dian for CATHERINE A. CARUSO, a minor, Maryland Uniform 
Gifts to Minors Act, known to me (or satisfactorily 
proven) to be the person whose name is subscribed to the 
within instrument and acknowledged that she executed the 
same for the purposes therein contained. 

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

)tary Public / 

[Notarial  Seal] 

Notary 

My  Commission  Expi rest   yjfk 
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3PAGE  642 
1985, 

before me, a Notary Public in a^fd for the jurisdiction 
aforesaid, personally appeared JEFFREY V. CARUSO, known to 
me (or satisfactorily proven) to be the person whose name 
is subscribed to the within instrument and acknowledged 
that he executed the same for the purposes therein con- 
tained. 

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

ry Public g 

[Notarial Seal] 

My Commission Exp ires; T/y/Vk 

TUT tor 
u^rtA—.     p__,   1985, 

the jurisdiction 

) 
)  ss: 
) 

On this Jfo^^day of 
before me, a Notary Public in a 
aforesaid, personally appeared ELIZABETH C. CARUSO, known 
to me (or satisfactorily proven) to be the person whose 
name is subscribed to the within instrument and acknowl- 
edged that she executed the same for the purposes therein 
contained. 

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

[Notarial Seal] 

Ncftary Public      / 

My Commission Expires; \Uji&* 

i u u r'        I >> V S 
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OF 

^ 

BOOK 

CARUSO INVESTMEWT LIMTTEP PARTNERSHIP 

BOOK 3P/\BE  644 

PROVED AND RECEIVED FOR RECORD BY THE STATl 

OF MARYLAND AagU^t  9,    JV8S 

WTH LAW AND ORDERED RECORDED. 

: DEPARTMENT OF ASSESSMENTS AND TAXATION 

0.CL0CK        A.      M. AS IN CONFORMITY 

RECORDED IN LIBER ^  \ d~   • FOLI0 

OEPARTMENT OE ASSESSMENTS AND TAXATION OE MARYLAND 

OOO68& THE RECORDS OF THE STATE 

BONUS TAX PAlDt 
RECORDING FEE PAID. 

SPECIAL FEE PAID. 

$     50.00 

rOTHl  CLERK 01   FHI  CIRCUIT COURT OF 

n  is HEREB1  ( 1K11M11). THAI   mi 

BEENRECElVED.A .OVHD AND RECORDED BY THE STATE DEPARTMEM 

ANNE ARUNPEL COUNTV 

W1T„IN .SSTRDMEN .ER W• ALU .NDORSEMENTS THEREON. HAS 

,„   ASSESSMENTS AND TAXATION OF MARYLAND 

\S \MIM ss 
MY HAND AND SEAL 01   PHI   DEPARTMEN!   MUMilMo.U. 

.Mill"'""",*, 

A    183354 
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SECOND AMENDMENT OF CERTIFICATE AND AGREEME1 

OF TBG LIMITED PARTNERSHIP 

3fMbo&l& 
182 MK695 

CO 

as 

The undersigned, TDC of Baltimore, Inc., a Maryland Corporation, 

John W« O'Shaughnessy, and Richard F."x. Johnson, who are the General 

Partner of TBG Limited Partnership and the parties designated in this 

Amendment as new limited partners of TBG Limited Partnership, respectively 
CD 

do hereby certify that: 

FIRST:  The name of the Limited Partnership is TBG 

Limited Partnership. 

SECOND: The Certificate and Agreement of TBG Limited 

Partnership, filed with State Department of Assessments and Taxation 

on January 17, 1984, as amended by the First Amendment of Certificate 

and Agreement of Limited Partnership of TBG Limited Partnership, dated 

May 28, 19 85, is hereby further amended as follows: 

(1) Jeffrey R. Algatt is hereby removea as a 
Limited Partner of TBG Limited Partnership, 
by virtue of the transfer of his interest 
in the Partnership to John W. O'Shaughnessy 
and Richard F. X. Johnson. 

(2) John W. O'Shaughnessy is added as an 
additional Limited Partner of the Partnership. 
The business address, initial cash contribution 
and number of Partnership Lnits of O'Shaughnessy 
are as set forth under his signature to this 
Amendment.   - - 

(3) Richard F. X. Johnson is added as an additional 
Limited Partner of the Partnership.  The 
business address, initial cash contribution and 
number of Partnership Units of Johnson are as 
set forth under his signature to this Amendment. 

IN WITNESS WHEREOF,this Second Amendment of Certificate ana 

Agreement of TBG Limited Partnership has been executed the   day of 

August, 19 85. 

GENERAL PARTNER; 
TDC OF BALTIMORE, INC. 

[cow 

!!86JflN3l   AH 10: 39 ^^T€^ooi^f7Presiaen1 
(SEAL) 

01 • I30N 
0 W 522G8025 
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ADDITIONAL  LIMITED   PARTNER 
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CD 

Richard  F.   X.   Johnson CO 

3«; 

Business  Address:       1101 Market  Stree 
Philadelphia,   PA 

Partnership  Units:     Eight   (8) 
Cash  Contribution:      $250.00 

19107 
CO 
-D 

CD m 

OS 

ADDITIONAL LIMITED PARTNER 

fjS        John w. CrShaughneirsy 

Business Address:   47 Elm Street 
Hew Canaan, CT 06840 

Partnership Units:  Eight (8) 
Cash Contribution:  $250.00 

3SS<?   /]feV9 
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CERTIFICATE OF AMEWPMEWT 

OF 

T8G LIMITEP PARTNERSHIP 

BOOK ^ PAGE   648 

APPROVED AND RK EIVED FOR Rl ( OKI) BY Mil STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 

OFMARYLAND        Aug.   13.   19S5 AT    3.35 O'CLOCK       p.      M. AS IN CONFORMm 

WITH LAW ANDORDl-RI-l) RECORD] I' 

^IM^i OOOSB^,, 
, FOLIOv' " """-OF THP: RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX 1'AID RKCORDINCi FEE PAID: SPECIAL FEE PAID: 

$     50.00 

POTHECLERKOI  FHE CIRCUIT COURT 01 ANNE  ARUNVEL  COUNT/ 

II   IS  III Kl in   CERTIFIED,   ill \l   III!   WITHIN  INSTRUMENT,   rOGETHER WITH   Ml   INDORSI MENTS   PHEREON   HAS 

BEEN RECEIVED, VPPROVI D AND RECORDED BY THE STATE DEPARTMENT Ol   VSSI SSMENTS \M) PAXATION 01  MARYl VND 

\S WITNESS MY HAND AND SEAI  nl   nil   DEPARTMENTATTutXIMORE 

f 

.!   Al n /! 

\ 

A    183349 
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ALTERNATIVE ENERGY ASSOCIATES LIMITED PARTNERSHIP 

AGREEMENT AND CERTIFICATE 

OF LIMITED PARTNERSHIP 

*P •fl'QKO 
..'.A COUNT> 

IW6JflN3l   OHIO;27 

i. AUBRr.r C0LU30N 
5206 1295 
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183 PAGE  03 

3 PAGE   651 

Preliminary Statement 

This   Agreement   and    Certificate   of   Limited    Partnership   of   ALTERNATIVE 

ENERGY ASSOCIATES LIMITED PARTNERSHIP is made and entered into by and among 

the signatories hereto, all of vvhom are more particularly identified on Exhibit A annexed 

hereto.    This Agreement is dated as of 3une     /, 1985. 

In consideration of the mutual promises made herein, the parties, intending to 

form a limited partnership under and pursuant to the Uniform Revised Limited 

Partnership Act, as set forth in the Maryland Code, Title 10, Section 10-101 et seq. (the 

"URLPA") and other applicable laws of the State of Maryland, and to be legally bound, 

hereby agree, sign, acknowledge, swear and certify as follows: 

ARTICLE I 

Definitions 

I.    The following terms shall have the indicated meanings ascribed to them when 

used herein: 

(a) "Affiliate" shall mean and refer to any Person that controls or is 

controlled by said Person or is controlled by the same Persons that shall then control 

said Person and any Person that is a member with said Person in a relationship of 

joint venture, partnership or other form of business association. For the purpose of 

this definition, the term "control" means .ne ownership of 10% or more of the beneficial 

interest in the Person referred to. 
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(b) "Agreement" shall mean and refer to this Agreement and Certificate 

of Limited Partnership, and all Exhibits attached hereto and made a part hereof, as 

amended and in effect from time to time, it being understood and agreed that the 

General Partner shall cause the Agreement to be executed by all Partners, and the 

General Partner shall thereupon cause the Agreement to be duly recorded with the 

appropriate partnership records of the State Department of Assessments and Taxation 

of the State of Maryland. 

(c) "Capital Account" shall mean and refer (as of any particular date) to 

the Cash  Capital Contribution of a Partner adjusted to reflect: 

(i) The Partner's distributive share of profits and losses (including, 

if such date is not the close of the Partnership Accounting Year, the distributive share 

of profits and losses of the Partnership for period from the close of the last Partnership 

Accounting Year to such date); and 

(ii) distributions by the Partnership to such Partner (including, if 

such date is not the close of the Partnership Accounting Year, distributions by the 

Partnership during the period from the close of the last Partnership Accounting Year 

to such date). 

(d) "Capital Contribution" or "Capital Contributions" shall mean and re/er*5  

to the amount of cash contributed to the capital of the Partnership, as reflected in 

Exhibit A annexed hereto, as well as any Additional Capital Contribution required 

pursuant to this Agreement. 

(e) "General Partner" shall mean and refer to Nezpique Power Company, 

a Delaware corporation. 

(f) "I.R.C." shall mean and refer to the Internal Revenue Code of  195^, 

as amended  from  time  to time, or any similar federal internal revenue law enacted in 
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substitution of the  Internal Revenue  Code of 195^, and the corPfi^onding sftift^ ofi ^) 3 

the revenue laws of any state or jurisdiction. 

(g) "Limited Partner" and "Limited Partners" shall mean and refer to the 

Limited Partners collectively. 

(h) "Mortgage" shall mean and refer to any mortgage, deed of trust, 

financing statement, chattel mortgage, pledge agreement, conditional sales contract or 

similar security instrument and, if financing in respect to the Partnership or the 

Partnership Property is obtained by means of a financing arrangement other than a 

Mortgage, including, without limitation, by means of a sale-leaseback transaction, a 

loan secured by stock, an unsecured debt or such partnership arrangements as may be 

employed for financing purposes or as security therefor, the term "Mortgage" shall 

include the same. 

(i)    "Net Cash Flow" shall mean and refer to: 

(i) Except as provided in Article XIVM, the taxable income of the 

Partnership for federal income tax purposes, as shown on the books of the Partnership, 

increased by (A) the amount of depreciation deductions or amortization or similar 

deductions in lieu thereof (including, without limitation, the amortization of construction- 

period interest and real estate taxes. If arrfl to the extent applicable) taken in computmjf*-""- 

such taxable income, and increased by; (B) any non-taxable income or receipts of the 

Partnership except (i) Capital Contributions and Additional Capital Contributions, and 

(ii) the proceeds of any Mortgages or any Partnership obligations or loans (including, 

without limitation. Other Loans) to the extent used to finance capital improvements 

and/or replacements, and reduced by (C) payments upon the principal of any Mortgages 

upon the Partnership Property or of any other Partnership obligations or loans (including, 

without limitation, Other Loan repayments, which shall be in the order of priority 

indicated by the order in which herein enumerated), or any advances to the Partnership 

n n i     i     11 i   r 
u u u c      u O J o 



BOOK 25 RAGE   35 TBauoe 
BOOK 3 PAGE    624 

from Partners, reduced b^ (D) expenditures for the acquisition of property and for 

capital improvements and/or replacements not financed through Capital Contributions, 

Additional Capital Contributions, Mortgages on Partnership Property or any other 

Partnership obligations or loans, or any reserves previously set aside by the Partnership 

for such purposes, or construction-period interest and real estate taxes and similar 

items attributable to the acquisition of property or the construction of capital 

improvements which are not deductible when paid, and reduced b^ (E) such reserves 

for capital improvements and/or replacements and for repairs and maintenance, and for 

security deposits or other necessary escrows or deposits, and/or to meet anticipated 

expenses, as the General Partners shall deem to be reasonably necessary in the efficient 

conduct of the Partnership business; plus 

(ii) the net proceeds of the sale or other disposition of any part, 

but not all or substantially all, of the Partnership Assets, to the extent not included 

in taxable income; plus 

(iii) any other funds (including amounts previously set aside as 

reserves by the General Partner, where and to the extent the General Partner no longer 

regards such reserves as reasonably necessary in the^efficient conduct of the Partnership 

business) deemed  available  for distributtbn  and   designated  as   Net   Cash   Flow  by Tfi?  

General Partner. 

(j) "Other Loans" means all monies advanced by the General Partner on 

behalf of the Partnership other than Capital Contributions and Additional Capital 

Contributions, to bear interest at the rate of 1% above Citibank prime, payable quarterly. 

(k) "Partner" and "Partners" shall mean and refer to the Limited Partners 

and the General Partner. 
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(1) "Partnership" shall mean and refer ^fd WternVtft'e'Energy Associates 

Limited Partnership, a State of Maryland limited partnership formed under and pursuant 

to the  URLPA. 

(m) "Partnership Accounting Year" shall mean and refer to the accounting 

year of the Partnership, ending  December 31 of each year. 

(n) "Partnership Assets," at any particular time, shall mean and refer to 

the Partnership Property and any other assets or property (tangible or intangible, choate 

or inchoate,  fixed or contingent) of the Partnership. 

(o) "Partnership Interest," as to any Partner, shall mean and refer to a 

Partner's Capital Account, Percentage of the Partnership Interest, right to distributions 

under Article XIV hereof and any other rights which such Partner has in the Partnership. 

(p) "Partnership Property" shall mean and refer to the hydroelectric 

generation facility located on the Patuxent River in Montgomery County, Maryland, 

and all rights, privileges, interests, improvements, hereditaments and appurtenances 

thereunto belonging or appertaining, and all fixtures, equipment and appliances thereon 

or thereat, and any additions thereto, which Partnership Property is to be acquired and 

improved as herein contemplated. 

(q)    "Percentage of  Partnership  Interest," as  to any  Partner,  shall melfPr' 

and refer to the percentage in the Partnership shown opposite the name of such Partner 

in  Exhibit  A annexed hereto. 

(r) "Person" shall mean and refer to an individual or entity, such as, but 

not limited to, a corporation, general partnership, joint venture, limited partnership, 

trust or business association. 

(s) "Project" shall mean and refer to the Brighton Dam hydropower project, 

for the restoration and placement in service of the hydroelectric generation facility 

located on the  Patuxent  River  in  Montgomery County,  Maryland. 
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(t) "Substituted Limited Partner" shall mean and refer to that Person or 

Persons admitted to the Partnership as a Limited Partner or as Limited Partners, in 

accordance with the provisions of Article XV hereof and as so reflected in Exhibit A 

annexed hereto, as amended. 

(u) "Tax Matters Partner" shall mean and refer to the General Partner, 

who shall act as the "tax matters partner" as said term is defined in Section 6231(a)(7) 

of the I.R.C. 

(v) "Term" shall mean and refer to the period of time that the Partnership 

shall continue in existence, which period of time shall begin as of the date this 

Agreement is filed in accordance with the provisions of the URLPA and shall end on 

December 31, 203^, unless sooner terminated in accordance with the provisions of 

Article XVIII hereof. 

2. Unless the context clearly indicates otherwise, where appropriate the singular 

shall include the plural and the masculine shall include the feminine or neuter, and 

vice versa, to the extent necessary to give the terms defined in this Article I and/or 

the terms otherwise used in this Agreement their proper meanings. 

3. Unless   otherwise   specifically   and   exgressly   limited   in   the   context,   any 

reference herein to a decision, determination, act, action, exercise of a right, pow^r* 

privilege   or   other   procedure   by   the   General   Partner   shall   mean   and   refer   to  such 

decision, determination, act, action, exercise or other procedure by the General Partner 

in sole and absolute discretion. 

ARTICLE II 

Name of Partnership 

The name of  the  Partnership  shall be  "Alternative   Energy   Associates  Limited/, 

Partnership"  and all  Partnership  business shall be conducted in such  name with  such 
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changes  therein  as  may   be  required  to  comply  with   the  Jaws  of any   jurisdiction  in 

which the Partnership engages in business. BOOK 3 PAGE     657 

ARTICLE III 

Business of Partnership 

The purposes of the Partnership are: 

1. the acquisition, improvement, ownership, operation and maintenance of, and 

the production of electricity for sale at a profit from, the Project, and, if and when 

appropriate, disposing of the Partnership Property; and 

2. carrying on any and all activities related to the foregoing. 

ARTICLE IV 

Authority 

In furtherance of the purposes expressed above, the Partnership shall be 

empowered to hold, acquire or dispose of any property, real and personal, in fee or 

under lease, or any rights in or appurtenant thereto; to enter into, perform and carry 

out contracts of any kind; to borrow money and issue evidence of indebtness, and to 

secure the same by encumbering the assets of the Partnership with a mortgage, deed 

of trust, pledge or other  lien; and to take any other action that may be necessary oF*"5  

desirable to further the purposes of the Partnership. 

ARTICLE V 

Principal Place of Business and Principal Office of Partnership; Resident Agent 

1.    The  principal  place  of  business  is  located  at   the  Brighton   Dam,  Patuxent 

River, Montgomery County, Maryland.    The principal office of the Partnership shall be   ^ 

c/o  Synergies,   Inc.,  'flO   Severn   Avenue,  Suite   W9,  Annapolis,   Maryland   21^03.     The 

Partnership   may   have  such   other  or  additional offices,  either  within  or without the 

State of Maryland, as the General Partner deems advisable. 
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2.     The  name  and  address of the resident agent of the  Partnership is United 

States Corporation Company, 300 East Lombard Street, Baltimore, MD    21202. 

8(w       SPACE  658 
ARTICLE VI 

Names and Addresses 

The name and business address of each Partner is set forth on Exhibit A annexed 

hereto. 

ARTICLE VII 

Capital Contributions and Other Loans; 

Percentages of Partnership Interest; Tax Credits 

1. (a)    Simultaneously  with  this execution of this Agreement, each Partner 

shall be obligated (and does hereby covenant and agree) to contribute to the capital of 

the Partnership, in cash or by good check, that sum of money set forth below: 

(i)    The  General Partner  shall contribute  Six   Hundred   Thirty-five 

Thousand  Dollars ($635,000) to the initial capitalization of the Partnership; and 

(ii)   Each Limited Partner shall contribute the sum of Fifty Dollars 

($50.00) to the initial capitalization of the Partnership. 

(b) Upon the execution of ttTis Agreement, the Partners shall execute an^*  

deliver or cause to be executed and delivered to the Partnership such other and further 

assurances as may be necessary to confirm and carry out the foregoing Capital 

Contributions. 

(c) In addition to the contributions specified in Article Vll-l(a) hereof, 

each Partner may be required by the General Partner, in its sole discretion, and each 

Partner hereby covenants and agrees, to contribute additional funds ("Additional Capital 

Contributions") to the Partnership: 

.-'       '7 Uhh i 
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(i)     When  such  funds are  needed  to  pay  principal or  interest on 

Partnership indebtedness; provided, however, that no Partner shall be required to 

contribute additional capital in excess of such Partner's pro rata share, as set forth 

in Exhibit A annexed hereto, of the principal and interest due on any note which 

evidences such  indebtedness; and 

(ii) Whenever the expenses of the Partnership exceed the gross 

revenue from the sale of electricity produced by the Project; provided, however, that 

no Partner shall be required to contribute additional capital in excess of such Partner's 

pro rata share (as set forth in Exhibit A annexed hereto) of such expenses, and provided 

further that the total Additional Capital Contributions required under this Paragraph 

(c)(ii) shall not exceed the lesser of (A) the amount of such excess or (B) $100,000.00 

per year. 

(d) If   a   Partner   does   not   advance   its   required   Additional   Capital 

Contribution, and if the failure to advance such funds continues for forty-five (^5) days 

after written notice by the General Partner, then, in addition to any other remedy 

permitted by law, including the right to maintain suit for such sums, plus legal fees 

in connection therewith, the other Partner(s) shall ^contribute the funds required on 

behalf of the non-contributing Partner (in-proportion to the Percentage of Partnership*-* ~— 

Interest of the contributing Partner(s), except that contributing Partner(s) may contribute 

additional funds pro rata to the extent that one or more of the other Partners elects 

not to contribute funds on behalf of the non-contributing Partner). In that event, the 

following shall apply: 

(i) The Partnership Interest of each non-contributing Partner shall 

be reduced, as of the expiration of such forty-five (^5) day period, by the percentage 

that  hears  the   same  ratio   to   that   Partner's  entire   Interest  as   the  amount  that the 
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Partner who has failed to pay bears to his entire Initial Capital Contribution and any 

BOOK 25 PAGE   41 

Additional Capital Contributions assessed against and paid by said Partner. 

(ii) In the event of such a reduction, the Partnership Interests of 

the Contributing Partners shall be increased by a corresponding amount, which amount 

shall be allocated among the Contributing Partners on a pro rata basis. 

(e) No Limited Partner shall be required, under any circumstances, to 

contribute to the capital of the Partnership any amount beyond the sums required 

pursuant to this Article VI-1. 

2. The Capital Contributions made as of the date hereof shall be used by the 

Partnership as follows: 

(a) $585,000 shall be paid to Synergies, Inc. pursuant to the terms of the 

Development Contract between the Partnership and Synergies, Inc., which contract is 

executed simultaneously herewith; and 

(b) $50,100 shall be held for anticipated closing, legal and like expenses. 

3. No interest shall accrue or be payable to any Partner by reason of his Capital 

Contribution, his Additional Capital Contribution, if any, or his Capital Account. 

^.     In  the  event  the  General Partner advances any additional sums (beyond its 

Capital Contribution and  Additional Capital Contribution,  if any),  such sums shalf^-* 

treated as Other Loans. 

5. The foregoing provisions of this Article VII are not intended to be for the 

benefit of any creditor or other person (other than a Partner in his or its capacity as 

a Partner) to whom any debts, liabilities or obligations are owed by (or who otherwise 

has any claim against) the Partnership or any of the Partners; and no such creditor or 

other person shall obtain any right under any such foregoing provisions against the 

Partnership or any of the Partners by reason of any debt, liability or obligation (or 

otherwise). 
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6.     The General Partner shall have the right to one hundred percent (100%) of 

the Partnership's Energy Tax Credit and Investncnt Tax Credit permitted by the I.R.C. 

ARTICLE VIII 

Profits and Losses 

1. (a) For bookkeeping purposes, the profits of the Partnership shall be 

shared and the losses of the Partnership shall be borne by the Partners hereof in 

proportion to their respective percentages of Partnership Interest. 

(b) Notwithstanding the foregoing provisions of this Section VIII or any 

other provision of this Agreement, no Limited Partner (in his capacity as a Limited 

Partner) shall be personally liable for losses, obligations, liabilities, costs or expenses 

of the Partnership in excess of the amount of his percentage Partnership Interest unless 

specifically agreed to in writing. 

2. For the purposes of Sections 702 and 70^ of the Internal Revenue Code of 

195^, as amended, or the corresponding sections of any future federal internal revenue 

law, or any similar tax law of any state or jurisdiction, the determination of the 

Partner's distributive shares of any partnership item of income, gain, loss, deduction, 

credit or allowance for any Partnership accounting_year or other period shall be shared 

by all of the Partners hereof in proportion to their respective percentage of PartnersWfr' — 

Interest. 

ARTICLE IX 

Return of Capital Account 

On or after the expiration of the Term, any Limited Partner, upon ninety (90) 

days' written notice by such Limited Partner to all other Partners, shall be entitled to 

the return of his Capital Account as of the date of such notice, provided that Partnership 

Assets are then sufficient to cover all of the Partnership's liabilities, both fixed and 

contingent, including liabilities to Partners in respect of their Capital Accounts.    Upon 
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any such return to a Limited Partner of his Capital Account, other than in dissolution 

of the Partnership, the Percentage of Partnership Interest of such Limited Partner shall 

be allocated pro rata among all other Limited Partners in proportion to their respective 

Percentages of Partnership Interest. Under no circumstance shall the General Partner 

have any personal liability whatsoever with respect to the return to any Limited Partner 

of his Capital Account. 

ARTICLE X 

Legal Title to Partnership Property 

Legal title to the Partnership Property shall be held in the name of the Partnership 

or such other name as the General Partner deems  to be  in  the best  interests of  the 

Partnership. 

ARTICLE XI 

Management of Business; Exculpation; Indemnification of Genera! Partners 

1.    Subject to the provisions of this Article XI, the General Partner shall have 

the right, power and authority (without regard to the Term), to vote for and on behalf 

of the Partnership, to enter into and execute any lease, contract, agreement. Mortgage 

or other instrument or document required or otherwise appropriate to lease,  mortgage 

or   refinance   the   Partnership   Property fbr  any   part   thereof),   to  borrow   money   an**- 

execute promissory notes, to secure the same by Mortgage upon the Partnership Property, 

and to renew or extend any and all such  loans or notes.    Notwithstanding anything to 

the contrary  contained in  the  immediately preceding  sentence,  in  no  event  shall  any 

party dealing with the General Partner, with respect to any of the Partnership Property, 

or to whom  the Partnership Property (or  any  part  thereof) shall be contracted  to be 

sold,  leased,   mortgaged or  refinanced (which  term  "refinanced" is hereby  defined for 

all purposes of this Agreement  to include recast, modified, extended or  increased) by 

the General Partner, be obligated to see to the application of any purchase money, rent 
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or. money borrowed or advanced thereof, or be obligated to see that the terms of this 

Agreement have been complied with, or be obligated to inquire into the necessity or 

expediency of any act or action of the General Partner, and every contract, agreement, 

deed. Mortgage, lease, promissory note or other instrument or document executed by 

the General Partner with respect to any of the Partnership Property shall be conclusive 

evidence in favor of any and every Person relying thereon or claiming thereunder that 

(a) at the time(s) of the execution and/or delivery thereof, the Partnership was in full 

force and effect, (b) such instrument or document was duly executed and authorized and 

is binding upon the Partnership and all of the Partners thereof, and (c) the General 

Partner executing and delivering the same was duly authorized and empowered to 

execute and deliver any and every such instrument or document for and on behalf of 

the Partnership. 

2. No Limited Partner (in his capacity as a limited partner) shall have or 

exercise any rights in connection with the management of the Partnership business. 

Management of the Partnership business shall in every respect be the full and complete 

responsibility of the General Partner, who shall have all rights, powers and authorities 

permitted by  the  laws of the State of Maryland.    The General Partner shall devote to 

the management of the business of the  Partnership   so  much of  its time as  it,   in   ifs^  

sole discretion, deems reasonably necessary to its efficient operation. All decisions 

made for and on behalf of the Partnership by the General Partner, as aforesaid, shall 

be binding upon the Partnership. Except as expressly otherwise set forth in this 

Agreement, the General Partner (acting for and on behalf of the Partnership, as 

aforesaid), in furtherance, and not in limitation, of the rights and powers given them 

by law or by the other provisions of this Agreement, shall, in its sole discretion, have 

the full and entire right, power and authority, in the management of the Partnership 

business,  to do any and all acts and  things necessary, proper, convenient  or  advisable 
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to- effectuate the purposes of the Partnership. In furtherance, and not in limitation, 

of the foregoing provisions of Article XI and of the other provisions of this Agreement, 

the General Partner is specifically authorized and empowered to execute any and all 

instruments and documents authorized by this Article, as shall be required by any lender 

in connection with any loan, including, but not limited to, executing any Mortgage, 

note, contract, bank resolution and signature card, release, discharge, or any other 

document or instrument in any way related thereto or necessary or appropriate in 

connection therewith and may delegate any or all of its duties under this Paragraph to 

any  Person engaged for such purpose. 

3. The General Partner shall not be paid any salary or other compensation for 

serving as General Partner. 

*. The General Partner may call a meeting of the Partners at any time upon 

at least five (5) working days' notice to the other Partners. Such meeting shall be for 

the purpose of receiving a report of the General Partner and for taking any action 

requiring the consent of the Limited Partners under this Agreement. Any Limited 

Partner may attend in person or by proxy. No proxy shall be allowed to vote on any 

matters discussed at the meeting unless authorized by a writing signed by the Limited 

Partner being represented and dated withth thirty (30) days of the meeting. *•?*,  

5. In no event shall any Person (other than an Affiliate) dealing with the General 

Partner with respect to any property of the Partnership be obligated to see that the 

terms of this Agreement have been complied with, or be obligated to inquire into the 

necessity or expediency of any act or action of the General Partner. Every contract, 

agreement, lease, promissory note or other instrument or document executed by the 

General Partner with respect to any property of the Partnership shall be conclusive 

evidence in favor of any and every Person (other than an Affiliate) relying thereon or 

claiming  thereunder that: 

Uhh 
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A. At the time of the execution or delivery thereof, this Agreement was    ^ " «^ 

in full force and effect; 

B. The instrument or document was duly executed in accordance with 

the terms and provisions of this Agreement and is binding upon the 

Partnership and all of the Partners hereof; and 

C. The General Partner was duly authorized and empowered to execute 

and deliver any and every such instrument or document for and on 

behalf of the Partnership. 

6. The General Partner shall be fully and entirely reimbursed by the Partnership 

for any and all out-of-pocket costs and expenses incurred by it in connection with the 

management and supervision of the Partnership business; provided, however, that with 

respect to any such reimbursement the General Partner shall present the Partnership 

with invoices and receipts in such detail as is necessary to substantiate such out-of- 

pocket costs and expenses. 

7. No Partner, including the General Partner, shall be liable to the Partnership 

or to any other Partner for losses or liabilities arising from any act performed, or 

failure to act, in the conduct of the affairs of the ^Partnership, or from the conduct of 

any  employee   or   agent  of   the   Partnership,  except   in   the  event   that  such   losses"?8F  

liabilities arise   from  fraud,  willful   misconduct,   bad   faith   or  gross  negligence of  the 

Partner. 

8. (a) The General Partner shall be indemnified and held harmless by the 

Partnership from and against any and all claims, demands, liabilities, costs, expenses, 

damages, losses, fines and causes of action, of any nature whatsoever, arising out of 

or incidental to the General Partner's management of the Partnership affairs, unless 

the claim at issue  is based  upon (a) the  fraud,  gross  negligence, bad  faith or willful 
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misconduct  of   the   General   Partner,   or   (b)   the  material and adverse  breachT)y  the 

General Partner of any material provision of this Agreement. 

(b) The indemnification authorized by this Article XI-8 shall include, but 

not be limited to, payment of (i) reasonable attorneys' fees or other expenses incurred 

in connection with the settlement of, or in any finally adjudicated, legal proceeding, 

and (ii) the removal of any liens affecting any property of the indemnitee. 

(c) The indemnification rights contained in this Article XI-8 shall be 

cumulative of, and in addition to, any and all rights, remedies and recourse to which 

the General Partner shall be entitled, whether pursuant to the provisions of this 

Agreement, at law or in equity. Indemnifications shall be made solely and entirely 

from assets of the Partnership (excluding for these purposes all assets of the General 

Partner other than those of, and attributable to the General Partner's interest in, the 

Partnership) or for any liability with respect to which the creditor has agreed that the 

General Partner does not have responsibility. No Limited Partner shall be personally 

liable to the indemnitee under this Article XI-8 in excess of his Capital Contribution 

and Additional Capital Contribution, if any, required under Article VII hereof, except 

as provided in the Act or by any guarantees or assumptions specifically endorsed by 

such Partner. - --?*« 

(d) For the purposes of Section 8 hereof, the determination that the 

action of any Person constitutes gross negligence, fraud, bad faith or willfull misconduct 

may be made by the court, arbitrator, or other body before which the relevant claim, 

action, proceeding or investigation is pending. 
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Business  Relationships; Architecture. Engineering, 

Construction and Brokerage Services 

1. The General Partner may, for, in the name, and on behalf of, the Partnership, 

borrow money or enter into agreements, leases, contracts or the like, in addition to 

those contemplated hereby, with any Partner or any Affiliate, in an independent capacity, 

as distinguished from its or his capacity (if any) as Partner, as if it or he or such 

other Partner or such affiliated Person were an indepenc^nt contractor; provided, 

however, that any such agreement or arrangement shall be on terms and at compensation 

rates no less favorable for the Partnership than if made with one not a Partner or an 

Affiliate of a Partner in arms-length negotiations for (i) the development, construction 

(including engineering and architectural services and the like), management and 

maintenance of the Project; (ii) the placement of financing or the refinancing of 

mortgages on the Project; and (iii) the lease, sale, assignment, or transfer of the 

Partnership's interest in the Project (or any part thereof), as well as the performance 

of any other services which may at any time be necessary, proper, convenient or 

advisable to carry on the business of the Partnership. 

2. In connection with the improvement of the Partnership Property, the Gener9^' 

Partner shall provide, or cause to be provided, at the Partnership's cost, all necessary 

development services. 

ARTICLE  XIII 

Bank Accounts; Books of Account; Tax Elections 

1.    The  funds of the Partnership shall be deposited in such separate Partnership 

bank account(s) as may be required, and in such bank(s) as shall be determined by the 

General Partner,  in his sole discretion, who shall arrange for the appropriate conduct 

of such account(s). 

Ufc^a^ 

CLERK'S NOTATION 

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

n n n j     n i 
•J  U U  L U O    l LI 



BOOK 25 « 49 - 18 w    lOJ PAGE   cU 

000157 
BOOK        SPACE  624 

2. There shall be kept at the principal office of the Partnership just, true and 

correct books of account, in which shall be entered fully and accurately each and every 

transaction of the Partnership. Each Partner shall have access thereto at all reasonable 

times, and each Partner shall receive a quarterly statement of the operations of the 

Partnership from the General Partner within forty-five (^5) days after the end of such 

quarter. The books shall be kept on the cash receipts and disbursements method or on 

an accrual method, as the General Partner may determine, for the Partnership Accounting 

Year. Financial statements of the Partnership shall be prepared for and as of the end 

of each Partnership Accounting Year by the General Partner and examined by such 

accountants as the General Partner may designate, and each Partner shall be entitled, 

within sixty (60) days after the end of such Partnership Accounting Year, to a copy 

of such financial statements. Any Partner shall further have the right to a private 

audit of the books and records of the Partnership provided such audit is made at the 

expense of the Partner desiring the same and is made at reasonable times after due 

notice. 

3. All books and records of the Partnership shall be kept and all financial 

statements furnished to the Partner hereunder shall be prepared in accordance with 

generally accepted principles consistentTy applied. •»*-• — 

^. The Partnership, to the extent permitted by applicable law and regulations, 

and upon obtaining any necessary approval of the Commissioner of Internal Revenue, 

shall elect to use such methods of depreciation and make all other federal income tax 

elections in such manner as the General Partner determines to be most favorable to 

the Partners. The General Partner may rely upon the advice of accountants or attorneys 

retained by the Partnership at the General Partner's sole discretion as to the availability 

and effect of all such elections. 

CLERK'S NOTATION 

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

J U U C        U O    I    I 



BOOK      25 PAGE   50 - 19 

SPME  669 
Mo 

5. If there is a distribution of any Partnership Property as described in I.R.C. 

Section 73^, or if there is a transfer of a Partnership Interest as described in I.R.C. 

Section 7^3, then, upon the request of any Partner, the General Partner shall cause 

the Partnership to file an election under I.R.C. Section 75^ to provide for an optional 

adjustment to the basis of Partnership Property. Moreover, notwithstanding the possible 

future applicability of the provisions of I.R.C. Section 761(a), it is understood that no 

election shall be made by the Partnership or any Partner to be excluded from the 

application of the provisions of Subtitle A,  Chapter 1, Subchapter K of the I.R.C. 

6. All third party costs and expenses incurred by the General Partner in 

performing  its duties as Tax  Matters Partner shall be borne by the Partnership. 

ARTICLE XIV 

Distributions 

1. The Net Cash Flow, if any, shall be distributed quarterly (or more or less 

frequently if the General Partner deems it advisable) among the Partners in accordance 

with the provisions of this Article XIV. 

2. All distributions made within the Partnership Accounting Year shall be subject 

to adjustment by reference to the financial statements for such Partnership Accounting 

Year. If any additional amount is to be distributed by reason of such finamJfSl' — 

statements, such additional amount shall be deemed a distribution for such Partnership 

Accounting Year; and if any excess amount was distributed during such Partnership 

Accounting  Year,  as  reflected  by  such  financial  statements,  the excess amount  shall 

be taken  into account in reducing  subsequent distributions. 

3. Except as otherwise provided in Section 5 hereof with respect to the sale, 

exchange, condemnation or other disposition of all or substantially all of the Partnership 

Property, the Net Cash Flow, if any, of the Partnership shall be distributed with respect 
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BOOH 

Partnership Interests as of the date of distribution. 

b. In the event of (a) any sale of less than substantially all of the Partnership 

Property, (b) a financing or refinancing of any Mortgage or lien on the Partnership 

Property, the excess of any proceeds therefrom (that is, any financing proceeds not 

needed for payment of Partnership obligations or expenditures, including other Loans, 

or any refinancing proceeds not needed for the repayment of the loan refinanced or 

for other Partnership obligations or expenditures, including Other Loans), or (c) the 

receipt of any excess proceeds from insurance settlements or other claims attributable 

to fire or other casualty, or from a partial condemnation, or from sales or grants of 

easements, rights-of-way or the like, then the net or excess proceeds therefrom shall 

be distributed in the same manner as provided in  Article XIV-3. 

5. Notwithstanding the provisions of Article XIV-3 hereof, in the event of the 

sale, exchange, condemnation, or other disposition (including insured casualty) of all or 

substantially all (but not less than substantially all) of the Partnership Property, the 

proceeds shall be distributed among the Partners as provided in Article XVIII-2 hereof. 

6. (a) The provisions of this Article XJV shall operate on a year-by-year 

basis and not on a cumulative basis.      "• *"*** 

(b) Notwithstanding anything to the contrary elsewhere contained herein, 

no Partner shall have the right to demand or receive distributions of property other 

than cash. 
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Assignability of Partnership Interest 

1. This Agreement shall be binding upon, and shall inure to the benefit of, the 

parties hereto and their respective heirs, executors, administrators, successors and 

assigns. 

2. Except as otherwise provided in this Agreement, no Partner shall have the 

right to transfer his interest in the Partnership. 

3. The General Partner shall not have the right to sell, assign, transfer or 

otherwise dispose of any legal or beneficial right, title or interest in and to its 

Partnership Interest unless it complies with  the following provisions: 

(a) If the General Partner receives a bona fide offer (as that term is 

hereinafter defined) for all or any part of his General Partnership Interest (hereinafter 

called the "Outside Offer"), which the General Partner is willing to accept, the General 

Partner shall promptly notify all of the other Partners. Such other Partners shall have 

ten (10) business days from the date of such notice in which to elect to purchase the 

General Partner's General Partnership Interest at a price equal to that, and on the 

same  terms as,  the terms contained in the  Outside_ Offer. 

(b) If the General Partne"? does not receive elections from the otfiSH"" 

Partners to purchase the entire General Partnership Interest offered for sale by it 

within the ten-day period aforesaid or within any additional five-day period required 

under the provisions of paragraph (c) immediately hereinafter, then the General Partner 

shall be at liberty within a period of thirty (30) days of the last date upon which the 

other Partners could have elected to buy the General Partnership Interest of the offering 

Partner, as above provided, to consummate the sale to the outside offeror at a price 

and upon terms not more advantageous to the outside offeror than the price and terms 

stated in the original offer by the outside offeror and submitted to the other Partners, 
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If, however, such sale to the outside offerer is not consummated within said thirty- 

day period, then any subsequent sale to any outside offerer shall also be subject to all 

of the requirements of this ARTICLE XV-3. 

(c) The Partners receiving notice from the General Partner pursuant to 

the provisions of this ARTICLE XV-3 shall have the option to purchase the General 

Partner's General Partnership Interest in proportion to their respective Partnership 

Interests. If some of the Partners receiving such an offer, but not all of them, shall 

elect to purchase their respective proportionate shares of the General Partner's General 

Partnership Interest, such electing Partners shall have the further option, proportionate 

to the respective Partnership Interests of said electing Partners, to purchase that portion 

of the General Partner's General Partnership Interest which other Partners have not 

elected to purchase, such option to be exercised within a five business day period next 

following  the original ten-day option period. 

(d) If the other Partners, or any of them, shall elect to purchase all of 

the General Partner's General Partnership Interest, then the transfer of said Partnership 

Interest and the closing of the transaction shall occur thirty (30) days after the exercise 

of the option to buy the said PartnerslYip Interest. Said closing shall take place*"5^-*'— 

the office of the attorney for the General Partner (in the metropolitan area of 

Washington, D.C.) at which time and place the purchase price shall be paid in accordance 

with the terms and provisions of the Outside Offer, and the necessary and appropriate 

instruments of transfer required by the purchasing Partner(s) shall be executed and 

delivered by the General Partner, with any necessary documentary and transfer stamps 

affixed thereto. All other costs of the consummation of such transaction shall be 

equally divided between the General Partner on the one hand and the purchasing 

Partner(s) on the other hand. 

n n n j     n L   i r 
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(e) In the event that the Limited Partners shall not elect to purchase all 

of the General Partner's Partnership Interest under the terms set forth in this Article 

XV-3, then each Limited Partner hereby agrees to join in the sale, and sell its respective 

Partnership Interest to the outside offeree. The Partners agree that such sale of the 

General Partner's Interest and the Limited Partner's Interest to the outside offeror 

shall be deemed to be a sale of all of the assets of the Partnership pursuant to Article 

XVIII-l(b) and that the proceeds thereof shall be distributed according to the provisions 

of Articles XVIII-2. 

(f) Every offer between the Partners in accordance with this Agreement 

shall be in writing, sent by certified or registered mail, return receipt requested, shall 

contain an offer to sell to the offeree(s) all of the General Partner's General Partnership 

Interest at a price equal to the price and upon the same terms as the Outside Offer 

received by the offering General Partner, and shall be accompanied by a copy of such 

Outside Offer, which shall set forth the name, home address, business address and 

business of the outside offeror. Such Outside Offer, in order to be a bona fide offer 

within the meaning of this ARTICLE XV-3, must be in writing, signed by the outside 

offeror, who must be one or more Persons financially capable of carrying out the terms 

of the offer, must be in form legally enforceable against the outside offeror and frftftt*'— 

be accompanied by a good faith deposit equal to the lesser of $25,000 or five percent 

of the proposed purchase price. 

(g) For the purposes of this restriction on transfer or assignment, "transfer 

or assignment" shall mean and refer to a transfer or assignment of fifty percent (50%) 

or more of the Partnership Interest of the General Partner. 

<*. Each Limited Partner hereby represents and warrants as follows: that he is 

acquiring his Limited Partnership Interest solely for his own account, for investment 

purposes only and not with a view to or any intention of transferring, reselling or 

otherwise  distributing  the  Limited   Partnership  Interest;  that  he  understands  that,  in 

n n n j      n L  i L 
•J U U L        U O    i O 



BOOK CO PAGE   JJ 
2^ 

BOOK 

0W163 
\;fn 

3PAGE  674 
SPAGE  624 

183 PAGE 26 

reliance upon the foregoing representation and warranty, the offering of the Limited 

Partnership Interests is not registered under the Securities Act of 1933, as amended 

(the "Securities  Act"), or state securities law. 

5. The Partnership Interest of each Limited Partner shall be assignable; provided, 

however, that any such assignment shall not be valid and the assignee shall not become 

a Substituted Limited Partner unless: 

(a) The assigning Limited Partner so provides in the instrument of 

assignment; 

(b) the assignee agrees in writing to be bound by the provisions of this 

Agreement; 

(c) the General Partner so consents in writing and such consent may be 

granted or denied in the sale and unrestricted discretion of the General Partner; and 

(d) the assigning Limited Partner provides the Partnership with a legal 

opinion satisfactory to counsel for the Partnership that the transfer is covered by an 

effective registration under applicable federal and state securities laws or that the 

transfer is exempt from the requirement of such registrations and that the transfer 

will not result in the termination of the Partnership for tax purposes under the Internal 

Revenue  Code. -' *•?•**. 

6. If the conditions of Article XV-5 are met, the assignee shall have the right 

to become a Substituted Limited Partner upon the payment to the Partnership of a 

sum sufficient to cover the costs and expenses of the preparation, execution and 

recordation of an amendment to this Agreement. In such event, the General Partner 

shall prepare (or cause to be prepared) for recordation an amendment to this Agreement 

to be signed and sworn to by the General Partner, by each of the Limited Partners, 

including the assigning Limited Partner, and by the assignee. Unless named in this 

Agreement, or unless admitted to the Partnership as above provided, or unless admitted 

5SS<?   Ob 
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to- the Partnership by unanimous written consent of all Partners, no Person shall be 

considered a Partner. The Partnership, each Partner and any other Person(s) having 

business with the Partnership need deal only with Partners so named or so admitted; 

they shall not be required to deal with any other Person by reason of an assignment by 

a Limited Partner or by reason of the death of a Limited Partner, except as otherwise 

provided in this Agreement. In the absence of the substitution (as provided herein) of 

a Limited Partner for an assigning or deceased Limited Partner, any payment to a 

Limited Partner or to his executors or administrators shall acquit the Partnership and 

the General Partner of all liability to any other Person(s) who may be interested in 

such payment by reason of an assignment by, or the death of, such  Limited Partner. 

7. Notwithstanding any other provision of this Article XV, it is expressly 

understood and agreed that no transfer of any Limited Partnership Interest (or any part 

thereof) and no substitution of a Limited Partner shall be permitted under any 

circumstances whatsoever by the General Partner if, in its sole discretion, such transfer 

and/or substitution would, or could, cause a termination of the Partnership for federal 

income tax purposes or would, or could, otherwise have anv adverse federal income 

tax, and/or federal or state securities law consequences with respect to the Partnership. 

8. In the case of transfer of a^Limited Partnership Interest at any other'ttf?^* 

than the end of the fiscal year of the Partnership, the various items of Partnership 

income, gain, loss, deduction or credit as computed for income tax purposes shall be 

allocated between the transferor and transferee on the basis of the ratio of the number 

of days in such  fiscal year before and after such transfer. 

ARTICLE XVI 

Death, Insanity or  Incompetency of a  Limited Partner 

The death or adjudication of insanity or incompetency of a Limited Partner shall 

not dissolve  the Partnership.     In  such   event,   the  executors   or   administrators of   the 
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estate of the deceased Limited Partner, or the committee, guardian or other Tega 

representatives of the estate of the insane or incompetent Limited Partner, shall, for 

the purposes of settling the estate, have all the rights of a Limited Partner, including 

the same rights (subject to the same limitations) as the deceased, insane or incompetent 

Limited Partner would have had under the provisions of Article XV hereof to assign 

the Partnership Interest of the deceased, insane or incompetent Limited Partner and 

to provide in the instrument of assignment that the assignee, if the General Partners 

so consent in writing, may become a Substituted Limited Partner subject to the same 

limitations and  in accordance with the procedure specified in Article XV-6 hereof. 

ARTICLE XVII 

Bankruptcy of a Limited Partner 

If any Limited Partner shall take advantage of any bankruptcy or insolvency act, 

or if any insolvency petition shall be filed against any Limited Partner and a final 

adjudication of insolvency entered thereon, or if any Limited Partner shall make an 

assignment for the benefit of his creditors, then the other Limited Partners (pro rata, 

in proportion to their respective Percentages of Partnership Interest, unless they agree 

upon another proportion) shall have the option (exergisable by giving notice thereof to 

such Limited Partner or to his assignee, "trustee in bankruptcy, guardian, receiver of- 

other legal representative) to purchase all, but not less than all, of such Limited 

Partner's Partnership Interest, within ten (10) business days after such taking advantage 

of such adjudication or assignment, as the case may be, or, if none of the Limited 

Partners so exercises such option, the General Partner shall have the option (exercisable 

by giving notice thereof to such Limited Partner or to his assignee, trustee in bankruptcy, 

receiver or other legal representative) to purchase (or cause to be purchased) all (but 

not less than all) of such Limited Partner's Partnership Interest, within ninety (90) days 

after such taking advantage or such adjudication or assignment, as the case may be, at 
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a price equal to such Limited Partner's Capita! Account, if positive, or $100.00, if 

negative, at such time. The terms of payment shall be all cash or as otherwise agreed 

upon by the respective parties. 

ARTICLE XVIII 

Dissolution of Partnership 

1. The Partnership shall be dissolved and shall terminate and wind up its affairs 

at the end of the Term or upon the occurrence of any of the following events: 

(a) The withdrawal, complete liquidation or dissolution and/or adjudication 

of bankruptcy of the General Partner; provided, however, if there is no remaining 

General Partner and the Limited Partners within ninety (90) days of the withdrawal, 

complete liquidation or dissolution and/or adjudication of bankruptcy, by simple majority, 

elect to continue the Partnership and the Partnership business and elect a successor 

General Partner, then (i) the Partnership shall not be dissolved; (ii) the Partnership and 

the business of the Partnership shall be continued, under and pursuant to the provisions 

of the Agreement; (iii) the General Partnership Interest owned by the General Partner 

that has been dissolved, adjudged bankrupt completely liquidated, or withdrawn shall 

be deemed to be a limited Partnership Interest^ and such Partner (or its trustee in 

bankruptcy successors or assigns, or other legal representatives) shall thereafteT5'1!^ — 

deemed to be a Limited Partner; and (iv) this Agreement shall be amended to reflect 

such continuation; 

(b) The   sale  of  all  or   substantially   all   the  assets  of  the   Partnership 

pursuant to the terms of this Agreement; or 

(c) The occurrence of any other event causing the dissolution of a limited 

partnership under the laws of the State of Maryland. 

2. Upon the dissolution of the Partnership, the General Partner, or, in the event 

of the dissolution or bankruptcy or withdrawal of the General Partner, such liquidating 
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agents as may be appointed by the Limited Partners, shall proceed to liquidate the 

assets of the Partnership, wind up its affairs and apply and distribute the proceeds in 

the following order of priority: 

(a) First, to the payment of all debts and liabilities of the Partnership 

to creditors, including debts and liabilities such as attorneys' fees and brokers' fees 

incident to any such disposition of the Partnership Property, and debts and liabilities 

to Limited Partners who are creditors (other than debts and liabilities to Limited 

Partners for distributions). 

(b) Second, to the payment of debts and liabilities of the Partnership to 

the General Partner in respect to the Other Loans. 

(c) Third, to the payment of other debts and liabilities of the Partnership 

to the General Partner (other than debts and liabilities to the General Partner for 

distributions). 

(d) Fourth, to the establishment of any reserves which the General Partner 

deems reasonably necessary for contingent, unmatured or unforeseen liabilities or 

obligations of the Partnership. Said reserves may be paid over and by the General 

Partner or liquidating agent to a bank or attorney-at-law to be held in escrow for the 

purpose of paying any «:uch contingent Or unforeseen liabilities or obligations and,*"***-' — 

the expiration of such period as the General Partner or liquidating agent shall deem 

advisable, distributing the balance in the manner hereinafter provided in this Section 2. 

(e) Fifth, the net or excess proceeds therefrom shall be distributed among 

the Partners in the following order of priority: 

(i)    The first $635,000 to the General Partner; 

(ii) Distribution to the Partners of the total amount of their 

respective Additional Capital Contributions, if any, and if the proceeds are insufficient 

to return to the Partners all of their Additional Capital Contributions, then distribution 
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shall   be   to   each   Partner   pro   rata   in   proportion   to   the   amount   of  each   Partner's 

Additional Capital Contribution; 

(iii) The next $100,000 to the Limited Partners as a class; and 

(iv)  With respect to the excess proceeds remaining after distributions 

pursuant   to   subsections   (i)   through   (iii)   above,   sixty   percent   (60%)   of  such   excess 

proceeds to the General Partner and forty percent (^0%) of such excess proceeds to 

the Limited  Partners as a class. 

3. Each Partner whose capital account balance is negative shall pay to the 

Partnership the amount of such negative balance prior to the distribution of any cash 

or property to the  Partners pursuant to this Article. 

4. A reasonable time shall be allowed for the orderly liquidation of the assets 

of the Partnership and discharge of its liabilities so as to enable the General Partner 

or liquidating agent to minimize the normal losses attendant upon such a liquidation. 

The General Partner or liquidating agent shall furnish each Partner with a statement 

audited and certified by the Partnership accountant showing the net profit or net loss 

of the Partnership from the date of the last annual statement reported under Article 

XIII to the date of the final distribution of the proceeds of liquidation to the Partners 

and showing the manner in which the proceeds of liquidation of the Partnership havi*-' — 

been distributed. The Partnership shall terminate when all Partnership Assets shall 

have been disposed of (except for any liquid assets not so disposed of), and the net 

proceeds therefrom, as well as any other liquid assets of the Partnership, shall, after 

payment or due provision for all liabilities to creditors of the Partnership (including 

loans, if any, to the Partnership from Partners), have been distributed to the Partners 

as provided in Article XVIII-2 hereof, and after all notes due the Partnership have been 

collected or otherwise disposed of. 
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5.      The   establishment   of  any   reserves   in   accordance   with   the   provisions  of 

BOQK 25 PA8E  61 
- 30 

subsection 2(d) herein shall not have the effect of extending the Term of the Partnership. 

6. For the purposes of this Agreement, no value shall be placed upon the firm 

name of the Partnership, upon the right of its use or upon any good will attached thereto. 

7. If the Partnership is dissolved prior to the end of the specified Term, the 

General Partner shall file a Certificate of Cancellation with the Maryland State 

Department of Assessments and Taxation. 

ARTICLE XIX 

Miscellaneous Provisions 

1. At the expense of the Partnership, the General Partner shall promptly prepare 

and execute all legally required fictitious name or other applications, registrations, 

publications, certificates and affidavits for filing with the proper governmental 

authorities and shall arrange for the proper advertisement, publications and filing thereof 

for record. 

2. Except for the required  Capital Contributions under Article VII hereof, and 

the indemnity obligations contemplated in  Articles XI and     XIX-8  hereof,  no  Partner 

shall be  liable to any other Partner or to the Partnership by reason of his actions or 

omission to act in connection with the Partnership, except for actual fraud, bad faiflf^*-* — 

gross negligence, or  willful misconduct. 

3. Except as provided herein, nothing herein contained shall be construed to 

constitute any Partner hereof the agent of any other Partner hereof or to limit in any 

manner the Partners in the carrying on of their own respective businesses or activities. 

Any Partner may engage in and/or possess any interest in other business ventures of 

every nature and description, independently or with others, whether existing as of the 

date hereof or hereafter coming into existence and including limited partnerships and 

other business entities engaged in  the hydroelectric industry, even if such entities are 

CLERK'S NOTATION 

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

•J u u C      u 0 b D 



25 PAGE 62 -  31  - 
B00«       -3^681~, 

,.-,,    lOO PAGE   JJ 

000170 
BOOK 3PAGE   624 

in-competition with the Partnership; and neither the Partnership nor any Partner hereof 

shall have any rights in or to any such independent ventures or the income or profits 

derived therefrom. 

V. All notices provided for herein shall be in writing and shall be hand delivered, 

with receipt therefor, or sent by certified or registered mail, return receipt requested, 

and first-class postage prepaid, to the address of the Partner as shown in Exhibit A, 

unless notice of a change of address is given to the Partnership pursuant to the provisions 

of this Article XIX-3. Time periods shall commence on the date of receipt. Any 

notice which is required to be given within a stated period of time shall be considered 

timely if postmarked before midnight of the  last day of such period. 

5. Each Limited Partner does hereby appoint and empower the General Partner 

his true and lawful attorney-in-fact, in such Limited Partner's name and behalf, to 

sign, acknowledge, file and record this Agreement and to prepare any and every 

amendment to this Agreement and to sign, execute, certify, acknowledge, file, record 

and/or swear to under oath and acknowledge any and every such amendment to this 

Agreement (such power of attorney shall be deemed to be irrevocable and a power 

coupled with an interest so long as the General Partner remains as a General Partner, 

and shall survive the assignment by anf Limited Partner of the whole or any parT?8f-* — 

his Partnership Interest),  where such amendment is necessary to reflect: 

(a) a change in the name of the Partnership; 

(b) the admission of an additional or Substituted Limited Partner pursuant 

to the provisions of Article XV hereof or by unanimous written consent of all Partners; 

(c) the admission of a General Partner by unanimous written consent of 

all Partners; 

(d) the  acquisition  of any   Interest of a  Non-Contributing   New  Group 

Member, as contemplated in Article Vll-I(d) above; 
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(e) the correction or clarification of any incorrect statement in this 

Agreement (or any amendment hereto); 

(f) a change, by a majority consent of all Partners, in the time stated in 

this Agreement (or any amendment hereto) for the expiration of the Term or for the 

return of the Capital Account of any Partner; 

(g) any other change or modification of this Agreement (or any amendment 

hereto) made in order to represent accurately the agreements among the Partners. 

Each Limited Partner does hereby further agree, whenever requested to do so, personally 

to sign, certify or swear to under oath and acknowledge any such amendment and to 

execute whatever further instruments shall be necessary or appropriate. The General 

Partner shall attend to the due execution and recordation of any such amendment. 

(h) the admission of a General Partner by majority consent of all Partners, 

voting by Percentage of Partnership Interest; or 

(i) any reformation, continuation or dissolution of the Partnership in 

accordance with any of the provisions of this Agreement. 

6. This Agreement sets forth all (and is intended by all parties hereto to be 

an integration of all) of the promises, agreements^.conditions, understandings, warranties 

and representations among the partie's hereto with respect to the Partnershipr^ffre* — 

Partnership business and the Partnership Assets, and there are no promises, agreements, 

conditions, understandings, warranties or representations, oral or written, express or 

implied except as set forth herein. No termination, revocation, waiver, modification 

or amendment of this Agreement shall be binding unless in writing and approved by 

the General Partner and by the Limited Partners; provided, however, that approval of 

the Limited Partners shall not be required in the case of any amendment or supplement 

made to this Agreement by the General Partner pursuant to this Section 6 or any other 

provision of this Agreement specifically authorizing such amendment or supplement to 
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be made without the approval of the Limited Partners; and provided further that no 

amendment   or  supplement   shall be   made   to   this   Agreement   without   the   unanimous 

consent of the Partners if such amendment or supplement would (a) result in the loss 

of any Limited Partner's limited liability, (b) amend this Section 6, or (c) amend Articles 

VII,   XIV,   XV  and/or   XVIII of  this   Agreement.     A   Partner   shall be deemed  to have 

approved any amendment or supplement hereto if he does not respond in writing to a 

written request for such approval, accompanied by the text of the proposed amendment 

or supplement, within thirty (30) days after the date of mailing of the same to him by 

the General Partner.    Notice of any amendment of supplement made to this Agreement 

shall be sent to all of the Partners.   Notwithstanding the foregoing, the General Partner 

is specifically authorized, without being required to obtain the approval of the Limited 

Partners, to enter into any amendment to this Agreement that it shall deem necessary 

or   desirable   in   order   to   satisfy   any   requirements,   conditions,   guidelines   or  options 

contained   in   any   opinion,   directive,   guidelines   or   options  contained   in   any   opinion, 

directive, order,   ruling  or  regulation of the Securities and Exchange Commission, the 

Internal  Revenue Service, or any other federal,  state or  local governmental  authority 

or agency, or to comply with any  federal, state or local law, rule or regulation of any 

judgment, decree, writ, injunction or orcftfr of any court, administrative agency, arbitrifter* 

or governmental authority or agency. 

7. The terms "bankruptcy" and "bankrupt" and derivations thereof, shall be 

deemed to refer not only to an adjudication of bankruptcy under the Federal Bankruptcy 

Reform Act of 1978, but also to an adjudication of Insolvency under any state or local 

insolvency statute or procedure. 

8. Each Limited Partner shall and does hereby covenant and agree to indemnify 

and   hold   harmless   every   other   Partner   from   any   loss   or   damage   incurred   by   the 

Ud   OhBk 
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indemnitee by reason of any brokerage or finder's agreement made by the indemnifying 

Partner with respect to the consummation of this Agreement. 

9. It is the intention of the parties hereto that all questions with respect to 

the construction, enforcement and interpretation of this Agreement and the rights and 

liabilities of the parties hereto shall be determined in accordance with the laws of the 

State of  Maryland without regard to principles of conflicts of laws. 

10. This Agreement is intended to be performed in accordance with, and only 

to the extent permitted by, all applicable laws, ordinances, rules and regulations. If 

any provision of this Agreement or the application thereof to any person or circumstance 

shall, for any reason and to any extent, be invalid or unenforceable, the remainder of 

this Agreement and the application of such provision to other persons or circumstances 

shall not be affected thereby, but, rather, shall be enforced to the greatest extent 

permitted by  law. 

11. This Agreement is binding upon, and inures to the benefit of, the parties 

hereto and their respective spouses, heirs, executors and administrators, personal and 

legal representatives,  successors and (subject to  the provisions of Article  XV hereof) 

assigns. 

12. This  Agreement,  and any -amendment hereto,   may  be executed and *sft4led-_ 

in one or  more counterparts and,  in such event, all such counterparts shall constitute 

a single agreement. Further, separate pages with the signatures of one or more Partners 

may be removed from counterparts of this Agreement, or from counterparts of any 

amendment hereto, as the case may be, and joined together into a single counterpart 

of this Agreement, or of any amendment hereto, as the caso may be, for appropriate 

filing with the State Department of Assessments and Taxation of the State of Maryland. 

n n n j      n L  •  3 
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IN  WITNESS  WHEREOF,  the  undersigned  Partners have hereunto affixed their 

signatures and seals as of the date and year first above written. 

n n n -/ 
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LIMITED  PARTNERSHIP AGREEMENT 
AND 

CERTIFICATE OF LIMITED  PARTNERSHIP 
OF 

ALTERNATIVE  ENERGY  ASSOCIATES LIMITED PARTNERSHIP 

The undersigned hereby (i) executes the Alternative Energy Associates Limited 
Partnership Agreement and Certificate of Limited Partnership (the "Agreement"), (ii) 
agrees to all of the terms contained therein and (iii) grants the power of attorney as 
set forth in Article XIX-5 of the Agreement and affirms under penalties of perjury 
that the facts stated  in the Agreement are true. 

ATTEST: 

L .V 

GENERAL PARTNER: 
Nezpique Power Company 

(SEAL^ 
Charles Brodhead 

Sworn to before me  this 23^ day of ,  1985. 

'/^/(T/^r^.- 
otaffy Public 

My ComiTiission expires:      nUfi . /v /  f/X/ 

(SEAL) 

u u u C LlhSI 
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LIMITED  PARTNERSHIP AGREEMENT 
AND 

CERTIFICATE OF LIMITED  PARTNERSHIP 
OF 

ALTERNATIVE  ENERGY  ASSOCIATES LIMITED PARTNERSHIP 

The undersigned hereby (i) executes the Alternative Energy Associates Limited 
Partnership Agreement and Certificate of Limited Partnership (the "Agreement"), (ii) 
agrees to all of the terms contained therein and (iii) grants the power of attorney as 
set forth in Article XIX-5 of the Agreement and affirms under penalties of perjury 
that the facts stated in the Agreement are true. 

WITNESS: 

LIMITED PARTNER: 

Barnes A. Federline 
(SEAL) 

Sworn to before me this .^/iq/dav of ._W 

Notary Public 
ta/'/mt. 

My  Commission expires: -  /   0 (j? 

(SEAL) 

n n n j      n i   Q n 
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LIMITED PARTNERSHIP AGREEMENT 
AND 

CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

ALTERNATIVE ENERGY ASSOCIATES LIMITED PARTNERSHIP 

The undersigned hereby (i) executes the Alternative Energy Associates Limited 
Partnership Agreement and Certificate of Limited Partnership (the "Agreement"), (ii) 
agrees to all of the terms contained therein and (iii) grants the power of attorney as 
set forth in Article XIX-5 of the Agreement and affirms under penalties of perjury 
that the facts stated in the Agreement are true. 

WITNESS: 

LIMITED PARTNER: 
Synergies/line. 

(SEAL) 

Sworn to before me this Z2vA dayt)f      ^ 0 \j, t  1985. 

My Commission expires: 

(SEAL) 

 "•' , 

f     /   NOTARY ••-.     '• 
:      ? 5 
••>\ fol 
i%\   PUBLIC   /WJ 
\%"- •••^>/ 

.uU   ^  f^ 
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EXHIBIT A 

5«Qer§LPartner 

Nezpique Power Company 

Liinited_Partners 

Synergies, Inc. 

James A. Federli ne 

Business 
.Address 

p.O. Box 125 
New CastJe, DE    19720 

Suite ^09 
4J0 Severn Avenue 
Annapolis,  MD    21^03 

26 W. Diamond Avenue 
<-aithersburg, MD    20877 

Cash 
Capital Contributions 

as of Partnership 
•Formation 

$635,000 

$50 

$50 

Percent 
Interest 

98 

n n n j     n t 
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CERTIFICATE: OF LIMITED PARTNERSHIP 
OF 

ALTERNATIVE ENERGY ASSOCIATES LIMITED PARTNERSHIP 
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The Palace Limited Partnership, by and through Sheldon Blum, a 

general partner, hereby amends its certificate of limited partnership 
by adding Bereano & Resnick as a signatory as a limited partner; 
Bereano & Resnick having been listed and described as a limited 
partner in the text of the certificate and its signature inadvertently 
not affixed to that document: 

BEREANO & RESNICK 

ven P. TT^snic 

STATE OF MARYLAND 
COUNTY OF ANNE ARUNDEL, to wit: 

Before me, the undersigned Notary Public, personally appeared 
Steven P. Resnick, known to me and acknowledged to me that he executed 
the above for purposes therein^expressed.   1 

Palace Limited Partnership 

NotarjA Public' 
My CoUnission Expires: 7/1/86 

eldon'Blum, General Partner 

STATE OF MARYLAND 
COUNTY OF ANNE ARUNDEL, to wit: 

Before me, the undersigned Notary Public, personally appeared 
Sheldon Blum, known to me and acknowledged to me that he executed the 
above for purposes therein expressed. 

92:01 V 81 W 58b! 

ry Public 
ommission Expires: f/l/tybM^ 
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AMENDED AND RESTATED AGREEMENT AND 

CERTIFICATE OF LIMITED PARTNERSHIP 

of 

REDWOOD TOWER ASSOCIATES, LIMITED PARTNERSHIP 

between 

TBG LIMITED PARTNERSHIP, 

as general partner 

and 

ROCK REALTY ASSOCIATES L.P., 

- as limited partner 

July   18,   1985 
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AMENDED AND RESTATED AGREEMENT AND 

CERTIFICATE OF LIMITED PARTNERSHIP dated as 

of July 18, 1985, between TBG LIMITED PART- 

NERSHIP, a Maryland limited partnership (the 

"General Partner"), as general partner, and 

ROCK REALTY ASSOCIATES L.P., a Massachusetts 

limited partnership (the "Limited Partner"), 

as limited partner. 

Preliminary Statement 

Redwood Tower Associates, Limited Partnership (the 

"Partnership") was formed pursuant to the Agreement and 

Certificate of Limited Partnership dated as of January 11, 

1984, which Agreement and Certificate of Limited Partnership 

was filed in the office of the Department of Assessments and 

Taxation of the State of .Maryland ffn January 17, 1984, as 

the certificate of limited partnership of the Partnership 

(the "Initial Certificate"). 

The parties hereto are entering into this Amended 

and Restated Agreement and Certificate of Limited Partner- 

ship in order to set forth the respective rights and obliga- 

tions of the parties hereto to each other and to the 

Partnership. 
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The General Partner and the Limited Partner desire 

to acquire, develop and thereafter operate certain property 

known as 217 East Redwood Street, Baltimore, Maryland, as 

stated in greater detail below.  Accordingly, in considera- 

tion of the mutual covenants, conditions and agreements 

hereinafter set forth, the parties hereto hereby agree as 

follows: 

ARTinii I 

DEFINITIONS 

Section 1.01.  Definitions.  Unless the context 

otherwise requires, the following terms shall have the 

following meanings for the purposes of this Agreement: 

"Affiliate" shall mean (a) any person directly or 

indirectly holding any beneficial interest in any 

Partner or the Partnership; or (b) any person directly 

or indirectly controlling, controlled by, or under com- 

mon control with any-Partner; or (c) any past or     •* 

present officer, director, employee, stockholder or 

partner of any person referred to in the foregoing 

clauses (a) and (b); or (d) any relative or agent of 

any person referred to in the foregoing clauses (a), 

(b) and (c); or (e) any person controlling, controlled 

by, or under common control with any person referred to 

in any of the foregoing clauses (a), (b), (c) and (d). 
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"Agreement" shall mean this Amended and Restated 

Agreement and Certificate of Limited Partnership as 

amended from time to time. 

"Bank" shall mean The Bank of New York (Delaware). 

"BRLP Agreement" shall mean the letter agreement 

dated as of February 25, 1985, between the Partnership 

and Brown Redwood Limited Partnership, a Maryland 

limited partnership. 

"BRLP Property" shall mean the 217 Parcel as 

defined in the Purchase Agreement. 

"Capital Budget" shall have the meaning set forth 

in Section 3.07 hereof. 

"Capital Proceeds" shall have the meaning set 

forth in Section 5.01 hereof. 

"Closing Date" shall be the date of the Closing 

under the Purchase Agreement. 

"Code" means the Internal Revenue Code of 1954, as 
—» ••« 

amended from time to time. 

"Completion of Construction" shall mean the 

earlier of (i) the day on which the construction work 

contemplated in the Development Plan shall have been 

completed, as evidenced by a certificate of the super- 

vising architect, and (ii) the day on which a certifi- 

cate of occupancy shall have been issued for the Prop- 

erty by the appropriate governmental authority. 
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"Construction Contract" shall mean a construction 

agreement between the Partnership and a contractor 

approved in writing by the Partners for the construc- 

tion of the improvements on the Property on terms 

approved by the Limited Partner. 

"Construction Loan" shall mean the loan made 

pursuant to the Construction Loan Agreement. 

"Construction Loan Agreement" shall mean the 

agreement to be entered into between the Bank and the 

Partnership and the related documentation, in each case 

as approved by the Partners, providing for the making 

of loans by the Bank to the Partnership at the times, 

in the amounts and subject to the terms and conditions 

provided therein, as such agreement may by amended from 

time to time. 

"Development Plan" shall mean the plan approved by 

the Partners for the development of the Property con- 

sistent with the projected schedule of acquisition and5^5-' 

development costs and in accordance with the plans and 

specifications approved by the Partners, as such plan 

may be amended from time to time with the approval of 

the Partners. 

"Financing Documents" shall mean the Construction 

Loan Agreement, the Letter of Credit, a guaranty of 

completion by the General Partner and the other 

CLERKS NOTATION 
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documents executed in connection with the Construction 

Loan Agreement. 

"General Partner Investment Account" shall mean 

the aggregate sum of (i) all capital contributions made 

by the General Partner pursuant to Section 4.02 plus 

(ii) prior to the Stabilized Cash Flow Date, the amount 

of the General Partner Preference to the extent not 

paid pursuant to Section 5.02(a)(2) or (b)(4), such 

aggregate sum to be decreased by any amounts paid pur- 

suant to Section 5.02(b)(2). 

"General Partner Preference" shall mean an amount 

equal to a preference return of 12% per annum on the 

General Partner Investment Account, which return after 

the Stabilized Cash Flow Date shall cumulate (but not 

compound) to the extent not paid pursuant to Sec- 

tion 5.02(a)(2) or (b)(4) and, after such date, such 

cumulated and unpaid return shall be included in the 

amount payable as part of such preference return. 

"Letter of Credit" shall mean the letter or 

letters of credit obtained by the Limited Partner for 

the benefit of the Bank in respect of the Construction 

Loan as contemplated by the Construction Loan Agree- 

ment. 

CLERKS NOTATION 

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

J u u C 



CLERK'S NOTATION 

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

BOOK SPASE  6-2 4 ( 

25 PAGE 93 

BOOK 3 PAGE    70^ 

001163 

183 WSE 53 \rr' 

"LFPI" shall mean LF Property Investment Co., 

Inc., a Delaware corporation and an Affiliate of the 

Limited Partner. 

"Management Agreement" shall mean the management 

agreement to be entered into between Toombs Management, 

Inc., and the Partnership on the terms which have been 

approved by the Partners. 

"Manager" shall mean the company designated pur- 

suant to Section 3.05 hereof to manage the Property and 

the day-to-day business affairs of the Partnership. 

"Net Cash Flow" shall have the meaning set forth 

in Section 5.01 hereof. 

"Operating Budget" shall have the meaning set 

forth in Section 3.07 hereof. 

"Partner" shall mean any person who is a Partner 

in the Partnership. 

"Partnership", shall mean the limited partnership 

created under this Agreement. 

"Pirmanent Financing" shall mean nonrecourse 

mortgage indebtedness for the Property obtained to 

refinance the Construction Loan and approved by the 

Partners. 

"person" shall mean any individual, partnership, 

corporation, trust or other entity. 
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"Property" shall mean the BRLP Property and the 

property described in the Purchase Agreement, and any 

improvements now or hereafter constructed thereon. 

"Purchase Agreement" shall mean the Agreement of 

Sale dated December 27,   1983, as amended by (i) an 

Amendment to Agreement of Sale dated as of December 5, 

1984, (ii) a Second Amendment to Agreement of Sale 

dated as of February 28, 1985, (iii) a Third Amendment 

to Agreement of Sale dated as of May 20, 1985, and 

(iv) a Fourth Amendment to Agreement of Sale dated as 

of July 17, 1985, initially between TDC of Baltimore, 

Inc., and Redwater Limited Partnership, a Maryland 

limited partnership, and assigned to the Partnership. 

"RRA Investment Account" shall mean the aggregate 

sum of (i) all capital contributions made by the 

Limited Partner pursuant to Sections 4.01 and 4.02 plus 

(ii) the aggregate. of_ all fees paid by the Limited 

Partner (or LFPI) in connection with the Letter of 

Credit (and not reimbursed) plus (iii) prior to the 

Stabilized Cash Flow Date, the amount of the RRA 

Preference to the extent not paid pursuant to Sec- 

tion 5.02(a)(1) or (b)(3), such aggregate sum to be 

decreased by any amounts paid pursuant to Sec- 

tion 5.02(b)(1). 

> n   i 
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"RRA Preference" shall mean an amount equal to a 

preference return of 4.88% per annum on the portion of 

the RRA Investment Account representing the capital 

contribution of the Limited Partner pursuant to 

Section 4.01(a) for a period of two years from the date 

hereof and at the end of such two-year period with 

respect to such portion, and at all times for all other 

amounts in the RRA Investment Account, 9.5% per annum 

on the RRA Investment Account until August 1, 1991, and 

thereafter for all amounts in the RRA Investment 

Account an amount equal to 12% per annum on the RRA 

Investment Account, which return after the Stabilized 

Cash Flow Date, shall cumulate (but not compound) to 

the extent not paid pursuant to Section 5.02(a)(1) or 

(b)(3) and, after such date, such cumulated and unpaid 

return shall be included in the amount payable as part 

of such preference return. 

"Stabilized Cash Flow Date" shall mean the first 

day immediately following the expiration of three con- 

secutive fiscal years of the Partnership during which 

the amounts of Net Cash Flow distributed to the Limited 

Partner and to the General Partner were sufficient to 

pay the RRA Preference and the General Partner Pref- 

erence, respectively, in each of those years. 
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ARIICLE II 

CONTINUATION OF PARTNERSHIP 

Section 2.01.  Continuation.  The Partnership 

snail continue its existence as a limited partnership pur- 

suant to the provisions of the Maryland Uniform Limited 

Partnership Act (the "Act").  Promptly after the execution 

of this Amended and Restated Agreement and Certificate of 

Limited Partnership, the General Partner shall file and 

record a copy thereof as the amended certificate of limited 

partnership of the Partnership (the "Amended Certificate") 

in the office of the Department of Assessments and Taxation 

of the State of Maryland pursuant to the Act, and, there- 

upon, the rights, duties and obligations of the Partners 

shall be governed by this Amended and Restated Agreement and 

Certificate of Limited Partnership.  The General Partner 

shall also file and record any amendments to the Amended 

Certificate (upon execution .thereof by the Partners) and any 

other documents as may be required or appropriate under the 

laws of the State of Maryland.  The General Partner shall 

provide the Limited Partner with copies of each such docu- 

ment as filed and recorded. 

Section 2.02.  Term.  The Partnership commenced as 

of January 11, 1984, and shall continue until termination 

and liquidation of the Partnership in accordance with the 

terms hereof. 
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Section 2.03.  Name.  The name of the Partnership 

shall be Redwood Tower Associates, Limited Partnership. 

Section 2.04.  Principal Place of Business.  The 

principal offices of the Partnership shall be in care of 

Toombs Development Company, 47 Elm Street, New Canaan, 

Connecticut 06840, and in care of Semmes, Rowen & Semmes, 10 

Light Street, Baltimore, Maryland 21202, or such other place 

or places as may from time to time be designated by the 

General Partner upon notice to the Limited Partner.  The 

Corporation Trust Incorporated, 32 South Street, Baltimore, 

Maryland 21202 is hereby designated as the Partnership's 

agent for service of process in the State of Maryland. 

Section 2.05.  Purpose.  The business of the 

Partnership shall be to acquire, improve, manage, operate, 

rent, lease, encumber or otherwise deal with the Property 

and to engage in any other business pertaining to the Prop- 

erty in accordance with the terms and provisions of this  „. 

Agreement. 

ARTICLE III 

MANAGEMENT 

Section 3.01.  Management of the Partnership. 

Except as expressly provided to the contrary herein and in 

the Act, the Partnership shall be managed solely by the 

General Partner who shall have all the powers of general 

partner of a partnership without limited partners formed 

u u u L       u   i   i u 
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under the laws of the State of Maryland, including the power 

to implement and carry out the Development Plan, to take all 

actions to implement the acquisition of the Property and the 

transactions contemplated by the Financing Documents, in 

each instance as it in its sole discretion deems proper, to 

execute, acknowledge and deliver any and all instruments to 

effectuate anv of the foregoing, and to lease and operate 

the Property. 

Section 3.02.  Duties of the General Partner.  The 

General Partner shall devote such time and attention as are 

reasonably required to manage and supervise the business of 

the Partnership properly and efficiently, and shall exercise 

reasonable care to assure the proper management and super- 

vision of the business of the Partnership and to carry out 

its obligations under this Agreement.  Without limiting the 

generality of the foregoing, the General Partner shall: 

(a) execute and deliver-on behalf of the Partner- 

ship such documents as may be required for the Partner 

ship to acquire the Property in accordance with the 

terms of the Purchase Agreement and the BRLP Agreement; 

(b) use reasonable efforts to ensure that the 

Property is developed and constructed in accordance 

with the Development Plan and in compliance with the 

requirements of the Bank under the Financing Documents 

and applicable law, that the Property is properly 

J u u L 
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maintained and that any necessary repairs are made 

promptly, and during the development period cause to be 

prepared and submitted to the Limited Partner periodic 

reports setting forth the progress of the development 

and leasing of the Property; 

(c) use reasonable efforts to obtain and maintain 

in effect such insurance against casualty, liability 

and other risks, pursuant to policies with such insur- 

ers and in such form as are approved by the Limited 

Partner; 

(d) cause to be prepared and timely filed with 

appropriate governmental authorities all reports 

required to be filed under, and cause the Partnership 

to comply with, all then current and applicable laws, 

rules and regulations; 

(e) to the extent feasible, cause all contracts, 

leases, mortgages, note^, guarantees (other than the 

guaranty of completion to be furnished to the Bank by 

the General Partner in connection with the Construction 

Loan) and other obligations entered into or made by or 

on behalf of the Partnership to contain a provision to 

the effect that recourse on such obligation shall be 

had only against the assets of the Partnership and in 

no event shall recourse be sought against any Partner; 

U  U  U  L 
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(f) prepare and deliver, or cause the Manager to 

prepare and deliver, to each of the Partners within 15 

days after the close of each calendar month an unau- 

dited statement for such month and the year to date, 

certified by the General Partner or the Manager, as the 

case may be, to be true and correct to the best of its 

knowledge and belief, showing the results of operation 

of the Partnership for such periods, the unpaid balance 

due under all obligations of the Partnership and the 

amount of receipts and expenditures of the Partnership 

for such month and all other information reasonably 

requested by any Partner; and 

(g) prepare and deliver, or cause the Manager to 

prepare and deliver, to each of the Partners within 

30 days after the close of each fiscal quarter (i) a 

balance sheet as at the end of such quarter, (ii) an 

income statement for .such fTscal quarter and for the 

year to date prepared on an accrual basis and (iii) a 

statement of the Net Cash Flow and Capital Proceeds and 

the shares thereof distributable to each of the Part- 

ners, such report to be certified by the General Part- 

ner or the Manager, as the case may be, to be true and 

correct to the best of its knowledge and belief. 

Section 3.03.  Limitations on the General Partner. 

Notwithstanding any other provisions of this Agreement to 

n n n j 
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the contrary, prior to any conversion pursuant to Sec- 

tion 9.10 of the Limited Partner's partnership interest to a 

general partnership interest, without the approval of the 

Limited Partner, the General Partner shall not, and after 

any such conversion, without the approval of the other 

general partner of the Partnership, neither general partner 

of the Partnership shall, on behalf of the Partnership: 

(a) sell, lease, mortgage (except pursuant to the 

Financing Documents) or otherwise transfer or dispose 

of all or any substantial part of all the Property (or 

enter into any modification, extension or other amend- 

ment of any instrument theretofore approved by the 

Limited Partner relating to any of the foregoing), or 

acquire by purchase, ground lease or otherwise any real 

property except pursuant to the Purchase Agreement and 

the BRLP Agreement; 

(b) enter into any lease of space in the Property 

or any material amendment thereof, or accept any can- 

celation or surrender of any such lease, if such lease 

(i) involves more than one full floor or more of space, 

(ii) has a term or terms (including options) aggregat- 

ing more than five years, or (iii) contains terms that 

differ in any material respect from the terms of the 

standard form of lease or the leasing plan (which shall 

include a schedule of minimum rents per square foot for 

<J u u 
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each floor of the Property) adopted by the Partnership 

with the approval of the Limited Partner; 

(c) except as provided in the Financing Documents, 

incur any indebtedness on behalf of the Partnership in 

any year in excess of the amount contemplated by the 

Development Plan or the Capital Budget or the Operating 

Budget for such year, change or deviate from the 

Development Plan in any material way, cause the Part- 

nership to agree to any material amendment to any of 

the Financing Documents, make capital expenditures 

during any fiscal year in excess of the expenditures 

provided for in the Capital Budget for such year, 

establish reserves for working capital in any year in 

excess of those provided in the Operating Budget for 

such year or loan any funds of the Partnership; 

(d) implement any material (i.e., for an amount in 

excess of.$50,000) construction or architectural con- 

tract or any architectural plans, specifications and 

drawings with respect to any construction, improvement 

or modification involving the Property, except for the 

Construction Contract and such of the foregoing as 

shall have been approved by the Limited Partner as part 

of the Development Plan; 

(e) adjust, settle or compromise any claim, obli- 

gation, debt, demand, suit or judgment against the 

n n n i 
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Partnership which relates to a Co's€" ©"f Construction (as 

defined in Section 4.02(c)) for a sum in excess of 

$100,000 or if the aggregate of all such adjustments, 

settlements or compromises would exceed $250,000; 

(f) adjust, settle or compromise any other claim, 

obligation, debt, demand, suit or judgment against the 

Partnership for a sum in excess of $10,000; 

(g) grant any easement or servitude or enter into 

any reciprocal easement or operating agreement affect- 

ing title to the Property or any substantial portion 

thereof, or agree to modify or cancel any such grant or 

agreement; or 

(h) use the name of any Partner, any partner of 

any Partner (other than the General Partner and TDC of 

Baltimore, Inc.)- Lazard Freres & Co., or LFPI, or any 

combination that includes any of the foregoing or a 

derivation thereof in any advertising, press release or 

other publicity material. 

Section 3.04.  Financing.  The General Partner is 

authorized to execute and deliver such documents and take 

such other actions on behalf of the Partnership as may be 

necessary or useful in connection with the acquisition of 

the Property or the consummation of any of the transactions 

contemplated by any of the Financing Documents. 

J u u C 
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Section 3.05.  Appointment and Replacement of 

Manager.  The Partners hereby approve the appointment of 

Toombs Management, Inc., as the Manager of the Property 

pursuant to the Management Agreement, and the Partners agree 

that the Manager shall discharge its duties pursuant to Sec- 

tion 3.06 hereof and the Management Agreement.  The Manage- 

ment Agreement shall have a term of one year beginning on 

the Completion of Construction and shall be automatically 

renewed for successive one-year periods unless either the 

Partnership or the Manager elects to terminate the Manage- 

ment Agreement at the end of any such one-year period upon 

at least 30 days' written notice.  Upon termination of the 

Management Agreement, the appointment of any manager shall 

be subject to the approval of the Partners.  At the request 

of the Limited Partner, the Partnership will terminate the 

Management Agreement with the Manager if such action is 

permitted under the Management Agreement. 

Section 3.06.  Duties of Manager.  (a)  The 

Manager shall at the sole expense of the Partnership (except 

as otherwise provided in the Management Agreement) conduct 

or cause to be conducted the ordinary and usual business and 

affairs of the Partnership and shall manage the Property in 

accordance with and as limited by this Agreement and the 

Management Agreement.  In this regard, the Manager shall: 

n n n i 
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(1) endeavor, with the assistance of a brokerage 

firm to be approved by the General Partner and the 

Limited Partner, pursuant to an agreement executed by 

such firm and by the Partnership, to lease space in the 

Property to third parties, subject in all instances to 

Section 3.03(b) hereof; 

(2) select and submit to the General Partner for 

its approval all supervisors, architects, engineers, 

attorneys and other persons necessary or appropriate to 

carry out the business of the Partnership, and retain 

and employ such persons on behalf of the Partnership; 

(3) collect all rent and other charges due from 

tenants and otherwise due the Partnership with respect 

to the Property; 

(4) from funds collected pay expenses of the 

Property as authorized by the Partnership; 

(5) advise the Partnership with respect to its 

insurance program and if and when authorized by the 

Partnership, cause to be placed and kept in force all 

forms of insurance required by law or needed to protect 

the Partnership adequately; 

(6) enter into service contracts appropriate for 

the operation of the Property; 

(7) maintain the Property in accordance with 

standards acceptable to the Partnership; 

n n n i 
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(8) provide all information reasonably requested 
• 

by any Partner; and 

(9) perform all other duties on the part of the 

Manager specified in the Management Agreement. 

Notwithstanding the foregoing, the Manager shall not have 

any authority to make any expenditure or incur any obliga- 

tion on behalf of the Partnership unless such expenditure or 

obligation is made pursuant to a Capital Budget or Operating 

Budget then in effect or is otherwise permitted pursuant to 

this Agreement. 

Section 3.07.  Budgets.  From and after the 

Completion of Construction and not later than 60 days prior 

to the end of each fiscal year thereafter, the General 

Partner shall prepare and submit to the Limited Partner for 

its consideration a capital budget (the "Capital Budget") 

setting forth the estimated capital expenditures of the 

Partnership for the next succeeding fiscal year.  At a 

reasonable time prior to commencement of the operation of 

the Property and not later than 60 days prior to the end of 

each fiscal year thereafter, the General Partner shall 

prepare and submit to tne Limited Partner for its consid- 

eration an operating budget (the "Operating Budget") setting 

forth the estimated receipts, and separately and in reason- 

able detail, the estimated operating and other noncapital 

expenditures of the Partnership for the next succeeding 

n h n :i 
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lease or other arrangement has been specifically approved by 

the Partners. 

Section 3.09.  Fiscal Year.  Unless all Partners 

shall otherwise approve, the fiscal year of the Partnership 

shall be the calendar year. 

Section 3.10.  Books and Records; Accountants. 

(a)  The books of account of the Partnership shall be kept 

and maintained, on an accrual basis, at the place or places 

approved by the Partners, subject to Section 9.10. 

(b) Each Partner shall have the right at all 

reasonable times during usual business hours to audit, 

examine and make copies of or extracts from the books of 

account of the Partnership.  Such right may be exercised 

through any agent or employee of a Partner designated by it 

or by an independent public accountant designated by such 

Partner. 

(c) The books of the Partnership shall be exam- 

ined, certified and audited annually as of the end of each"^ 

fiscal year by Ernst &  Whinney or such other recognized firm 

of independent certified public accountants as may be 

approved by the Partners.  For each fiscal year of the 

Partnership, such accountants shall determine and prepare 

full financial statements including, without limitation, a 

balance sheet, an income statement, a statement of changes 

in financial position and a statement of the Net Cash Flow 

J U U C        U    I C     I 
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and Capital Proceeds of the Partnership, and the share of 

the net profits and losses of the Partnership and Net Cash 

Flow and Capital Proceeds of the Partnership allocable to 

each of the Partners.  The General Partner shall promptly 

upon receipt of such financial statements, and in any event 

within 60 days after the end of each such fiscal year, 

transmit copies thereof to the Limited Partners, together 

with the report of such accountants covering the results of 

such audit.  The General Partner shall cause such accoun- 

tants to prepare the tax returns of the Partnership within 

60 days after the end of each such fiscal year.  Upon 

receipt of each such tax return from such accountants, the 

General Partner shall forthwith transmit copies thereof to 

the Limited Partner.  Once each such tax return has been 

approved by the Partners, the General Partner shall cause it 

to be filed on a timely basis. 

Section 3.11. . Depreciation.  Unless the Partners 

shall otherwise agree, depreciation shall be on the 

straight-line (ACRS) method. 

Section 3.12.  Tax Elections.  (a)  In the event 

of a transfer of all or part of the interest of a Partner, 

such Partner may require that the Partnership elect pursuant 

to Section 754 of the Code to adjust the basis of the Part- 

nership's property.  All other elections required or permit- 

ted to be made by the Partnership under the Code shall be 
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made in such manner as is, in the opinion of Ernst &  Whinney 

(or such firm as may be the accountants for the Partnership 

pursuant to Section 3.10(c)), most beneficial to the Limited 

Partner, it being understood that the Partnership will take 

current year deductions to the extent permitted under the 

Code without the risk of any significant amount being sub- 

ject to recapture as ordinary income. 

(b)  Notwithstanding Section 3.12(a) hereof, if a 

Partner transfers all or part of its interest in the Part- 

nership, any basis adjustment attributable to such transfer, 

whether made under Section 754 of the Code or otherwise, 

shall be allocated solely to the transferee. 

Section 3.13.  Fees and Expenses.  The Partnership 

shall pay to the General Partner out of the proceeds of the 

Construction Loan a fee of $750,000 for services rendered in 

connection with managing the development of the Property, 

with such fee to be payable, ,$30,000 on the date of the 

first drawdown under the Construction Loan and the balance 

in 18 equal monthly installments of $40,000 on the first day 

of each month commencing thereafter.  The Partnership shall 

also pay to LFPI out of the proceeds of the Construction 

Loan a fee of $480,000 for consulting and other services, 

with such fee to be payable $25,284 on date of the first 

drawdown under the Construction Loan and the balance in 18 

monthly installments of $25,262 on the first day of each 

n n n i 
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month commencing thereafter.  The Partnership will reimburse 

each Partner (and LFPI) for all costs and expenses incurred 

in connection with the acquisition of the Property and the 

formation of the Partnership, including, without limitation, 

the fees of counsel and other expenses of each of the 

Partners (and LFPI) and the cost of the Letter of Credit. 

ARTICLE IV 

CAPITAL CONTRIBUTIONS 

Section 4.01.  Initial Capital Contributions. 

(a)  The Limited Partner shall contribute $2,620,000 on the 

Closing Date, which amount shall be used, together with 

funds provided by the Bank pursuant to the Construction Loan 

Agreement, to acquire the Property on the Closing Date, to 

pay closing costs and to provide initial working capital for 

the Partnership. 

(b)  The obligation of the Limited Partner to make 

the initial capital contjribution referred to in Sec-'    -*»_ 

tion 4.01(a) shall be conditioned on (i) the acquisition of 

the Property by the Partnership in accordance with the terms 

of the Purchase Agreement and the BRLP Agreement (with title 

thereto subject only to the permitted encumbrances referred 

to in the title policy commitment provided by the General 

Partner and approved by the Limited Partner), (ii) all 

necessary approvals (including, but not limited to, those 

n n n 
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with respect to zoning) for the initial drawdown under the 

Construction Loan having been obtained and being in full 

force and effect, and all other necessary approvals (includ- 

ing, but not limited to, those with respect to zoning) for 

the development of the Property, in accordance with the 

Development Plan, being obtainable in the reasonable judg- 

ment of the Limited Partner, (iii) the Financing Documents 

having been executed by the Bank, the Partnership and the 

General Partner, as the case may be, and all conditions for 

the initial drawdown under the Construction Loan having been 

satisfied and (iv) the funding by the Bank of any amount in 

excess of $2,620,000 required to cover the cost of acquiring 

the Property on the Closing Date (including closing costs) 

and any other expenses of the Partnership required to be 

paid prior to the next drawdown of the Construction Loan. 

Section 4.02.  Additional Capital Contributions. 

(a)  Subject to the fulfillment of the General Partner's 

obligations under Section 4.02(c), the Limited Partner shcTlT 

make additional capital contributions to the Partnership up 

to an aggregate maximum amount of $2,000,000, to the extent 

required by the Partnership to pay (i) any amounts due in 

respect of the Construction Loan not repaid out of the funds 

obtained through Permanent Financing and (ii) other costs 

and expenses of the Partnership during the period prior to 

the date on which the Permanent Financing is closed. 

n II II j 
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(b) Subject to the fulfillment of the General 

Partner's obligations under Section 4.02(c) and the fulfill- 

ment of the Limited Partner's obligations under Sec- 

tion 4.02(a), the General Partner and the Limited Partner 

shall make additional capital contributions to the 

Partnership, pro rata in the ratio of 32% for the General 

Partner and 68% for the Limited Partner (subject to 

adjustment as provided in Section 4.02(e)), up to an aggre- 

gate maximum amount of $1,250,000, to the extent required by 

the Partnership to pay (i) any amounts due in respect of the 

Construction Loan not repaid out of the funds obtained 

through the Permanent Financing, the capital contributions 

of the Limited Partner pursuant to Section 4.02(a) or the 

capital contributions of the General Partner pursuant to 

Section 4.02(c), and (ii) other costs and expenses of the 

Partnership during the period prior to the date on which the 

Permanent Financing is close.d. 

(c) The General Partner agrees to supervise the 

development of the Property and further agrees that it shall 

be responsible for ensuring that such development is accom- 

plished in accordance with the Development Plan.  In the 

event that the Costs of Construction exceed $22,770,000, the 

General Partner hereby agrees that it shall pay all Costs of 

Construction m excess thereof.  "Costs of Construction" 

shall mean those items identified with an asterisk on the 
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Development Plan.  Such obligation shall be effective 

notwithstanding the reason for any such increases in such 

items unless otherwise expressly approved by the Limited 

Partner.  Any payments made by the General Partner pursuant 

to this Section 4.02(c) shall be deemed to be capital 

contributions to the Partnership made as of the date of each 

such payment. 

(d)  If any capital contributions are required to 

be made pursuant to Section 4.02(a),. (b) or (c), the Part- 

ners agree that either Partner may send a notice thereof to 

the other Partner in the manner provided in this Agreement. 

Such notice shall contain a statement setting forth the 

specific purpose for which such contribution is required and 

the amount required.  Each Partner shall, within 20 days of 

the receipt of such notice, deposit the amount required by 

such notice in an account approved by the Partners and such 

funds shall be applied to fund the obligations for which 

such funds were required.  The obligation of the Partners to 

make such capital contribution shall be conditioned on the 

other's making any capital contribution required of it at 

such time.  If there is any drawing under the Letter of 

Credit, the General Partner shall immediately pay to the 

Limited Partner any amount thereof attributable to items 

payable by the General Partner under Section 4.02(c) and 32% 

of any amount drawn on the Letter of Credit in respect of 
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the amounts required to be contributed by the General 

Partner and the Limited Partner pursuant to Section 4.02(b). 

All amounts paid by the General Partner to the Limited 

Partner pursuant to the preceding sentence shall be deemed 

to be capital contributions by the General Partner to the 

Partnership made as of the date of each such payment. 

(e)  Each of the Partners has agreed to make its 

capital contributions to the Partnership in reliance upon 

the other's agreement to make its capital contributions to 

the Partnership.  The parties acknowledge that such agree- 

ments were an inducement, sine qua non, to make their 

investments in the Partnership and, accordingly, that the 

performance of such agreements is the basis, sine qua non, 

on which each of the Partners is to be entitled to receive 

its interest in Net Cash Flow, Capital Proceeds and each 

item of income, gain, loss, deduction or credit of the 

Partnership.  Therefore, in the event that either Partner (a 

"Defaulting Partner") fails to make any additional capital^ 

contribution pursuant to Section 4.02(a), (b) or (c), in 

whole or in part, within the time specified in Sec- 

tion 4.02(d), the other nondefaulting Partner (the 

"Nondefaulting Partner") shall send an additional notice to 

the Defaulting Partner setting forth such fact and the 

amount unpaid, and the Defaulting Partner shall have a 

further period of 10 days to make the full amount of such 

J U U C 
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additional capital contribution.  If at the end of such 

10-day period the Defaulting Partner shall still have failed 

to make such additional capital contribution, in whole or in 

part, the Nondefaulting Partner may make the capital contri- 

bution to the Partnership required of the Defaulting Part- 

ner.  If the Nondefaulting Partner does make such capital 

contribution to the Partnership, the interests of the 

Partners as aforesaid shall automatically be modified as of 

the date of such conrribution so that such Nondefaulting 

Partner's interest shall then be the sum of (i) its interest 

prior to making such contribution plus (ii) one percent for 

every $5,000 then being contributed by such Nondefaulting 

Partner in lieu of the amount required to be contributed by 

the Defaulting Partner.  The Defaulting Partner's interest 

shall then automatically become 100% minus the aggregate of 

the interest (adjusted as aforesaid) of such Nondefaulting 

Partner.  Any additional capital contributions thereafter 

required to be made by the Partners shall be made pro rata 

in accordance with their interests as so adjusted.  The 

rights of a Nondefaulting Partner under this Section 4.02(e) 

shall not be exclusive of any other rights or remedies of 

such Nondefaulting Partner against the Defaulting Partner. 

(f)  If the Partnership shall require funds in 

excess of the capital contributions required under Sec- 

tions 4.01 and 4.02(a), (b) and (c) to meet any costs and 
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expenses of the Partnership, the General Partner and the 

Limited Partner shall make capi_al contributions in excess 

of those required under Sections 4.01 and 4.02(a), (b) and 

(c), but only in the amounts and at the times as they shall 

mutually agree.  Such contributions shall be made pro rata 

in the ratio of 32% for the General Partner and 68% for the 

Limited Partner (subject to adjustment as provided in 

Section 4.02(e)). 

(g)  The liability of the Limited Partner shall be 

limited to the aggregate amount of capital contributions 

required in accordance with the provisions of this Arti- 

cle IV, but only when the same shall become due pursuant 

hereto and the Limited Partner shall not have any personal 

liability to contribute money to, or in respect of, the 

liabilities or the obligations of the Partnership or the 

General Partner except pursuant to this Article IV. 

(h)  A Partner shall not have any obligation to 

the Partnership or to any other Partner to restore any 

negative balance in the capital account of such other 

Partner.  No Partner shall be entitled to withdraw all or 

any part of its capital contributions except as expressly 

provided in this Partnership Agreement.  No interest shall 

be payable by the Partnership on the capital contributions 

of any Partner except as otherwise provided herein.  In no 

n i  -/ n 
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event shall any Partner be entitled to demand any property 

from the Partnership other than cash. 

ARTICLE V 

DISTRIBUTIONS OF CASH FLOW 
AND CAPITAL PROCEEDS 

Section 5.01.  Net Cash Flow and Capital Proceeds. 

(a) As used in this Agreement, the rerm "Net Cash Flow" for 

any period shall mean (a) the net income of the Partnership 

computed in accordance with generally accepted accounting 

principles, consistently applied, consisting of all income 

derived from the operation of the Property or otherwise (but 

excluding all Capital Proceeds) less operating expenses 

(including interest on indebtedness, real estate taxes and 

the like), determined in each case on an accrual basis, plus 

(b) depreciation and other noncash charges deducted in 

computing net income, less (c) accounts receivable, to the 

extent included in the.computation of net income of the 

Partnership described in (a) above, plus (d) accounts 

receivable items from prior periods, to the extent collected 

in the current period, less (e) the amount of any payments 

of prepaid items, to the extent not deducted from the net 

income of the Partnership described in (a) above, plus 

(f) amortization of prepaid items, to the extent paid in 

earlier years and deducted from net income of the Partner- 

ship described in (a) above, less (g) payments made in 
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amortization of indebtedness of the Partnership, less 

(h) capitalized expenditures when made from sources other 

than reserves previously deducted in determining Net Cash 

Flow or borrowings or capital contributions, less (i) such 

amounts as the Partners shall agree may be required to 

maintain reasonable reserves and working capital. 

(b)  As used in this Agreement, the term "Capital 

Proceeds" shall mean any net proceeds (after payment of all 

debts then due and payable and the establishment of appro- 

priate reserves) arising from (i) the sale, exchange or 

other disposition of the Property or any part thereof or 

(ii) the financing, refinancing, condemnation (or transfer 

in lieu thereof) or casualty of the Property or any part 

thereof (to the extent such proceeds of casualty or condem- 

nation are not used for repair or restoration) (a "Capital 

Transaction"). 

Section 5.02.  Distributions of Net Cash Flow and 

Capital Proceeds.  (a)  Within 30 days after the end of elch" 

fiscal quarter for which it has been determined that Net 

Cash Flow exists, such Net Cash Flow shall be distributed to 

the Partners as follows: 

(1) first, to the Limited Partner, the RRA Prefer- 

ence; 

(2) second, to the General Partner, the General 

Partner Preference; and 
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(3) third, 32% to the General Partner and 68% to 

the Limited Partner (subject to adjustment as provided 

in Section 4.02(e)). 

(b) Capital Proceeds shall be distributed to the 

Partners as follows: 

(1) first, to the Limited Partner an amount up to 

the amount of the RRA Investment Account; 

(2) second, to the General Partner an amount up to 

the amount of the General Partner Investment Account; 

(3) third, to the Limited Partner, the RRA Prefer- 

ence; 

(4) fourth, to the General Partner, the General 

Partner Preference; 

(5) fifth, 32% to the General Partner and 68% to 

the Limited Partner (subject to adjustment as provided 

in Section 4.02(e)); 

provided, however, that, the .Capital Proceeds arising as a 

result of a Capital Transaction involving the disposition of 

all or substantially all of the Property or the liquidation 

of the Partnership shall be distributed to the Partners in 

accordance with the Partners' capital accounts as adjusted 

pursuant to Section 6.01 for any gains or losses arising 

from such Capital Transaction and all prior Capital Trans- 

actions. 
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ARTICLE VI 

PROFITS AND LOSSES 

Section 6.01.  Capital Accounts.  There shall be 

established for each Partner on the books of the Partnership 

a capital account.  Such capital account shall be credited 

with the amount of all capital contributions made by a Part- 

ner to the Partnership pursuant to Sections 4.01 and 4.02 

hereof.  It shall be increased by the amount of any income 

or gain allocated to a Partner pursuant to Sections 6.02 and 

6.03 hereof, and decreased by (i) the amount of all losses 

allocated to a Partner pursuant to Sections 6.02 and 6.04 

hereof and (ii) all amounts distributed (including the fair 

market value of any assets distributed in kind) to a Partner 

pursuant to Sections 5.02 and 9.09 hereof. 

Section 6.02.  Net Profits and Losses.  (a)  Sub- 

ject to Sections 6.03 and 6.04 hereof, the net profits and 

losses of the Partnership .and each item of income, gain, 

loss, deduction or credit entering into the computation 

thereof shall be allocated to each Partner and credited or 

charged, as the case may be, to the capital accounts of such 

Partner in the same proportion that the total amount of Net 

Cash Flow distributed to such Partner in such year bears to 

the total amount of Net Cash Flow distributed to all Part- 

ners in such year, or in the absence of any such Net Cash 

Flow distributions, as if $10,000 of Net Cash Flow were 
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distributed and in the proportions in which such amount 

would be distributed. 

Section 6.03.  Capital Profits.  Subject to Sec- 

tion 6.06, the net gains of the Partnership arising from a 

Capital Transaction shall be allocated among, and credited 

to the capital accounts of, the Partners in the following 

order of priority: 

(i) first, an amount of gain equal to the aggre- 

gate negative capital accounts (as reflected on the 

books of the Partnership immediately prior to such 

Capital Transaction) of all Partners who have such 

negative capital accounts shall be allocated among such 

Partners in proportion to their respective negative 

capital accounts; 

(ii) second, an amount of any remaining gain equal 

to the sum of the amounts for each Partner of the 

excess of (x) the Capital Proceeds to be distributed to 

such Partner with respect to such Capital Transaction ' 

pursuant to Section 5.02(b) (without regard to the 

proviso to Section 5.02(b)) or pursuant to Sections 

9.09 (b) and (c), if applicablf, over (y) such Part- 

ner's capital account (as adjusted to reflect alloca- 

tion of gain to such Partner pursuant to subparagraph 

(i) above) shall be allocated to each Partner in the 

same proportion as such Partner's share of such r,um 

bears to such sum; and 
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(iii) any remaining gain shall be allocated in the 

same proportions that an amount of cash equal to such 

remaining gain would be distributed pursuant to Section 

5.02(b) or pursuant to Sections 9.09 (b) and (c), if 

applicable, were such cash to be distributed (without 

regard to the proviso set forth in Section 5.02(b)) in 

addition to the cash actually distributed to Partners 

pursuant to Section 5.02(b) or Sections 9.09(b) and 

(c), as the case may be. 

Section 6.04.  Capital Losses.  The net losses of 

the Partnership arising from a Capital Transaction shall be 

allocated among and charged to the capital accounts of the 

Partners in the following order of priority: 

(a) first, an amount of loss equal to the sum of 

the amounts for each Partner who has a positive capital 

account of the excess of (x) the positive capital 

account of such Partner (as -reflected on the books of 

the Partnership prior to such Capital Transaction) over" 

(y) the Capital Proceeds to be distributed to such 

Partner with respect to such Capital Transaction 

pursuant to Section 5.02(b) (without regard to the 

proviso set forth in Section 5.02(b)), or pursuant to 

Sections 9.09 (b) and (c), if applicable, shall be 

allocated to each Partner in the same proportion as 

such Partner's share of such sum bears to such sum; and 
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(b) any remaining loss shall be allocated 32% to 

the General Partner and 68% to the Limited Partner. 

Section 6.05.  Distribution In Kind.  In case any 

of the assets of the Partnership are distributed in kind, 

the capital accounts of the Partners shall be adjusted as if 

the assets were sold for their fair market values and the 

resulting gain or loss were allocated to the Partners 

pursuant to Section 6.03 or Section 6.04 hereof. 

Section 6.06.  Depreciation Recapture.  Any gain 

of the Partnership arising from a Capital Transaction and 

treated as ordinary income for Federal income tax purposes 

because attributable to the recapture of any depreciation 

and any recapture of investment tax credit shall be 

allocated to the Partners who were allocated the 

depreciation or investment tax credit being recaptured. 

Section 6.07.  Definition of Net Profits and 

Losses.  The "net profits" and "net losses" of the Partner- 

ship shall be the net profits and losses of the Partnership 

for Federal income tax purposes as determined by the inde- 

pendent public accountants referred to in Section 3.10(c) 

hereof. 
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Partnership otherwise allocable to the Limited Partner as 

the Limited Partner shall choose. 

(b) Neither a proposed additional general partner 

nor a proposed successor to a withdrawing, retiring or 

removed general partner shall be admitted as a general 

partner unless he is accepted as a general partner by the 

other Partner.  Such proposed additional or successor 

general partner shall be admitted as a general partner 

immediately after such acceptance is given and upon his 

assumption, in writing, of all the rights, powers and 

obligations of the General Partner under this Agreement. 

(c) The General Partner agrees, and W. Scott 

Toombs ("Toombs") by executing this Agreement agrees, that, 

unless prevented by death, insanity, incompetency or physi- 

cal incapacity, Toombs, together with members of his imme- 

diate family, shall own directly or indirectly a controlling 

interest in the General Partner (.which shall mean at least 

25% of the equity interest thereof), the general partner of*5" 

the General Partner and Toombs Management, Inc. (which shall 

mean at least 25% of the equity interests in each such 

corporation so long as it is a private corporation).  At any 

time (i) when the requirements specified in the preceding 

sentence are not satisfied (whether or not by reason of 

death, insanity, incompetency or physical incapacity) or 

(ii) after the death, insanity, incompetency or physical 

n n n i 13 S' 
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incapacity of Toombs, the Limited Partner shall have the 

right to have Toombs Management, Inc., replaced as Manager 

and, unless another person reasonably acceptable to the 

Limited Partner shall have acquired a controlling interest 

in the General Partner (which shall mean at least 25% of the 

equity interest thereof) and the general partner of the 

General Partner, the Limited Partner shall also have the 

right, exercisable by giving written notice to the General 

Partner, to cause the partnership interest of the General 

Partner in the Partnership to be converted to a limited 

partnership interest, to cause the General Partner to become 

a limited partner of the Partnership, having only the rights 

of a limited partner under the Act and to cause a person or 

entity selected by it to be admitted as a general partner of 

the Partnership, entitled to such ratable portion of the Net 

Cash Flow, Capital Proceeds and net profits and losses of 

the Partnership otherwise allocatrle to the Limited Partner 

as the Limited Partner shall choose. 

Section 7.02. Transfer of the Limited Partner's 

Interest. (a) The bankruptcy, dissolution, death, insan- 

ity, incompetency, or retirement of the Limited Partner or 

any of its general partners shall not dissolve or terminate 

the Partnership. Upon the occurrence of any such event, the 

legal representative of such Partner shall be deemed to be 

the assignee of such Partner's interest in the Partnership 

n n n j 
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and may become a substituted limited partner upon the terms 

and conditions set forth in Section 7.03. 

(b) Subject to the terms of Section 7.04, the 

Limited Partner shall have the right to assign all or any 

part of its interest in the Partnership; provided, however, 

that the assignee of such interest shall become a substi- 

tuted limited partner only upon the terms set forth in 

Section 7.03.  An assignment shall not be binding upon the 

General Partner until written notice thereof is received by 

the General Partner.  If the Limited Partner exercises its 

option pursuant to Section 9.10 hereof and transfers all or 

a portion of its general partnership interest pursuant to 

the terms hereof, the transferred interest shall be con- 

verted to a limited partnership interest and the transferee 

thereof shall become a limited partner of the Partnership, 

having only the rights of a limited partner under the Act. 

(c) In the event^that each of Paul E. 

Taylor, Jr., Kenneth H. Simpson and such other persons as 

may be reasonably satisfactory to the General Partner shall 

no longer be a general partner of the Limited Partner, the 

right of the Limited Partner to become a general partner of 

the Partnership set forth in Section 9.10 shall be 

terminated, and if such event shall occur after such right 

shall have been exercised, so long as there is at least one 

other general partner of the Partnership, the partnership 

n n n i 
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interest of the Limited Partner in the Partnership shall be 

converted to a limited partnership interest and the Limited 

Partner shall become a limited partner of the Partnership, 

having only the rights of a limited partner under the Act. 

Section 7.03.  Substituted Limited Partners. 

(a)  The general partner(s) shall have the power to admit 

(or not admit) in its (their) sole discretion as a 

substitute or additional Limited Partner any person who 

acquires the partnership interest of the Limited Partner or 

the General Partner, or any part of either. 

(b)  The admission of an assignee as a substituted 

limited partner shall be conditioned upon the assignee's 

written acceptance and adoption of all the terms and provi- 

sions of this Agreement, £ny such assignee admitted as a 

substituted limited partner shall have only the rights of 

limited partner under the Act.  Any such assignee not 

admitted as a substituted limited- partner shall not have any 

rights of a limited partner but shall h ave only the right to 

a ratable portion of the Net Cash Fl 

net profits and losses relati 

or part thereof assigned. 

ow, Capital Proceeds and 

ng to the partnership interest 

(c)  Any person v»ho acquires all or any part of a 

partnership interest shall, whether or not admitted to the 

Partnership as a Partner, acquire the rights to the ratable 

portion of the Net Cash Flow, Capital Proceeds, and net 
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profits and losses relating to the partnership interest or 

part thereof assigned. 

Section 7.04.  Restrictions on Transfer. 

(a)  Without the written consent of all Partners no Partner 

shall assign, sell, mortgage, pledge, hypothecate, or other- 

wise dispose of its interest in the Partnership or It* share 

of the net profits and lossos. Net Cash Flow or Capital Pro- 

ceeds during the period prior to the later of the Stabilized 

Cash Flow Date and the date on which the Permanent Financing 

is incurred, and thereafter any such transactions shall only 

be permitted if made in accordance with the provisions of 

this Section 7.04.  Any such transaction at any time may be 

made only in accordance with Federal and state securities 

laws. 

(b)  If any Partner shall desire to sell or assign 

all or any part of its interest in the Partnership to a 

third party subject to the provisions of this Article VII, 

then the Partner desiring to sell as aforesaid (the "Selling" 

Partner") shall obtain a bona fide written offer from such 

third party.  The Selling Partner shall thereupon give 

notice to the other Partner of such offer, setting forth the 

identity of such third party and the terms and conditions 

upon which the third party is willing to purchase the 

interest being offered for sale.  The other Partner shall 

then have 30 days within which to give notice to the Selling 



44 

sm 25 PAstl31 m    183 PAGE   91 

Partner that it wishes to acquire all or a specified portion 

of the interest offered for sale on such terms and condi- 

tions.  If the other Partner shall not have given notice to 

acquire the interest and shall not have given notice that 

such third party is not a financially responsible person of 

good repute (in the reasonable judgment of the other Part- 

ner), in each case within the 30-day period following the 

notice from the Selling Partner, the Selling Partner may 

sell its interest to such third party during the period 

prior to the closing date set forth in the notice, or, if no 

closing date was set forth, within 90 days of such notice, 

and only on terms and conditions no less favorable to the 

Selling Partner than those set forth in the original offer; 

provided that such third party shall agree in writing to be 

subject to and to assume the terms, conditions, obligations 

and liabilities of this Agreement and provided further that 

such third party shall be admitted to the Partnership only 

in accordance with the second sentence of Section 7.01(a) or 

Section 7.03, as the case may be. 

(c)  Notwithstanding anything to the contrary 

contained herein, the General Partner shall be permitted to 

pledge its interest in the Partnership and/or its share of 

the net profits and losses. Net Cash Flow or Capital Pro- 

ceeds in connection with a borrowing to obtain funds for the 

purpose of making a capital contribution pursuant to Sec- 

U I V S' 
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tion 4.02(c) hereof; provided, however, that (x) the person 

or entity to whom such interest and/or or share is pledged 

is a financially responsible person of good repute in the 

reasonable judgment of the Limited Partner and (y) upon any 

foreclosure of such pledge, at the election of the Limited 

Partner, either (i) the interest of the General Partner in 

the Partnership shall be converted to a limited partnership 

interest and the transferee thereof shall become a limited 

partner of the Partnership, having only the rights of a 

limited partner under the Act and the Limited Partner shall 

have the right to cause a person or entity selected by it to 

be admitted as a general partner of the Partnership entitled 

to such ratable portion of the Net Cash Flow, Capital 

Proceeds and net profits and losses of the Partnership 

otherwise allocable to the Limited Partner as the Limited 

Partner shall choose, or (ii) the transferee of the interest 

of the General Partner in the Partnership shall be admitted 

as a general partner with all the rights, powers and obliga- 

tions of the General Partner under this Agreement. 

Section 7.05.  Section 708.  If a termination of 

the Partnership under Section 708 of the Code or any corre- 

sponding provision of subsequent law would result in recap- 

ture, loss, reduction or deferral of deductions or credits 

of the Partnership or any Partner under the Code, no sale, 

exchange or assignment of a Partner's Interest in the 

n (/ n  ~i 
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Partnership may be made if the Interests sought to be sold, 

exchanged or assigned, when added to the total of all other 

Interests sold, exchanged or assigned, within the period of 

12 consecutive months prior thereto, would result in the 

termination of the Partnership under Section 708 of the Code 

or any corresponding provision of subsequent law. 

Section 7.06.  Termination.  (a)  This Partnership 

shall terminate upon the first to occur of any of the 

following events or dates: 

(i) by mutual agreement of the Partners; 

(ii) if requested by the Limited Partner prior to 

the closing under the Purchase Agreement, in the event 

the closing under the Purchase Agreement does not occur 

by August 30, 1985 (or such later date as extended by 

the Limited Partner, provided that the Costs of Con- 

struction will not be increased in a material amount as 

a result of such extension)-for any reason whatsoever; 

(iii) December 31, 2023; 

(iv) the sale or other disposition of all or sub- 

stantially all the assets of the Partnership; or 

(v) in the event that 

(A) there occurs the death, insanity, incom- 

petence, liquidation or termination (except in the 

case in which a general partner shall be reconsti- 

tuted by its remaining partners following any 

n n n i 
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liquidation or dissolution) or other legal inca- 

pacity of a general partner; or 

(B) a general partner files a petition or 

answer or consent seeking relief under Title 11 of 

the United States Code, as now constituted or 

hereafter amended, or any other applicable Federal 

or state bankruptcy law or other similar law, or 

consents to the institution of proceedings there- 

under or to the filing of any such petition or to 

the appointment of or taking possession by a 

receiver, liquidator, assignee, trustee, custodian 

or sequestrator (or other similar official) of 

such partner or of any substantial part of its 

property, or fails generally to pay its debts as 

such debts become due, or takes action in further- 

ance of any such action, or a decree or order is 

entered by a court having jurisdiction in the 

premises for relief in respect of such partner 

under Title 11 of the United States Code, as now 

constituted or hereafter amended, or any other 

applicable Federal or state bankruptcy law or 

other similar law, or appointing a receiver, 

liquidator, assignee, trustee or sequestrator (or 

other similar official) of such partner or of any 

substantial part of its property, or ordering the 

r/ n n j      n  1 n  -/ 
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winding-up or liquidation of its affairs and the 

continuance of any such decree or order unstayed 

or in effect for a period of 50 consecutive days; 

unless in either of the cases set forth in (A) or 

(B) above, there is more than one partner remain- 

ing as members of the Partnership (the "Remaining 

Partners") and such Remaining Partners elect 

within 90 days of the termination required under 

(A) or (B) above to continue the business of the 

Partnership.  In either of the cases set forth in 

(A) or (B) above, the partnership interest of the 

affected partner shall be converted to a limited 

partnership interest. 

(b)  Contemporaneously with any disposition of the 

Property or upon termination of the Partnership under 

Section 7.06(a), the Partnership shall, to the extent (but 

only to the extent) of the^assetTfe of the Partnership, 

discharge the obligations and pay the indebtedness of the 

Partnership and distribute the balance, if any, of the 

assets of the Partnership to the Partners as set forth in 

Article V hereof.  After the foregoing has been 

accomplished, it shall be deemed that the Partnership has 

been liquidated and this Agreement shall terminate and no 

Partner shall have any further rights or obligations here- 

under.  The liquidation of the Partnership and the 

7 S' 8 
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termination of the business and affairs of the Partnership 

shall be conducted by the Partners jointly.  During such 

period, the business and affairs of the Partnership shall be 

conducted so as to maintain and preserve the assets of the 

Partnership in a manner consistent with the liquidation of 

the Partnership. 

ARTICLE VIII 

LIABILITIES 

Section 8.01.  Liabilities.  The liabilities of 

the Partnership or of the Partners as a part of or arising 

out of any of the activities of the Partnership shall be 

covered by appropriate policies of public liability insur- 

ance to be purchased by the Partnership.  In the event that 

any liability shall not be adequately covered by such public 

liability insurance, the amount of liability not so insured 

shall first be satisfied out of the assets of the Partner- 

ship, and if such assets are'not sufficient fully to satisfi^^.  

the amount of the liability not so insured and if the 

Limited Partner shall have become a general partner and the 

liability relates to the period during which such Limited 

Partner shall have been a general partner then, notwith- 

standing Section 4.02(g), each Partner which shall have been 

a general partner during such period shall be responsible 

for the balance of any amount due in proportion to the 

II u u   j 
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amount its partnership interest bears to the aggregate of 

the partnership interests of all such general partners; 

provided that if the Limited Partner becomes a general 

partner because of a default by the General Partner or 

because the General Partner is no longer a general partner 

in violation of the terms of this Agreement, then the 

General Partner shall continue to be responsible for all 

liabilities as if it were the sole general partner and the 

Limited Partner's responsibility shall be limited as 

provided in Section 4.02(g) except to the extent such 

liabilities arise from the misconduct or gross negligence of 

the Limited Partner after it has become a general partner. 

In the event the General Partner or the Limited Partner 

shall have paid an amount in excess of its share of any such 

liability, the other Partner shall promptly reimburse such 

Partner to the extent of such excess so that each has paid 

its share.  Nothing in this Section 8.01 shall be deemed to 

affect the obligations of the Partners to make capital 

contributions pursuant to Section 4.01(a) or 4.02. 

Section 8.02.  Indemnification; No Recourse.  Each 

Partner shall indemnify tne other Partner and hold harmless 

the other Partner against and from any claim, demand, 

action, cost or expense which shall or may arise by virtue 

of anything done or omitted to be done by the former (or by 

any of its partners, agents, employees or other 

n II n j 
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representatives) outside the scope, or in breach of the 

terms, of this Agreement, or in connection with the offer or 

sale by the indemnifying Partner of partnership interests in 

itself or in the Partnership, provided such other Partner 

shall be given reasonable notice of the existence of the 

claim, demand, action or right of action and shall be given 

reasonable opportunity to participate in the defense 

thereof.  Any Partner having any such claim, demand, action 

or right of action against the other Partner and seeking 

indemnification therefor shall look only to the interest of 

the indemnifying Partner in the Partnership, and no Partner 

shall seek satisfaction of such claim, demand, action, cost 

or expense from any other assets of the other Partner or any 

partner of the other Partner; provided, however, that the 

foregoing limitations shall not be applicable with respect 

to any amount paid to third persons by one Partner in excess 

of its share of any liability and for which it seeks 

reimbursement from the other Partner pursuant to the second"" 

to last sentence of Section 8.01.  In no event shall any 

Partner seek satisfaction of any claim, demand, action, cost 

or expense of any kind whatsoever against a limited partner 

of the other Partner. 

Section 8.03.  Deficiency.  If on termination of 

the Partnership or at a time of any distribution to the 

Partners there are insufficient assets to repay any part or 

n n o j     n i r   i 
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all of the capital contributions, no Partner shall be liable 

to the other Partner for any deficiency nor shall any 

Partner be required to make any additional capital contri- 

butions to the Partnership or payments in order to cover 

such deficiency. 

ARTICLE IX 

GENERAL 

Section 9.01.  Other Business.  Each Partner shall 

have the right to engage in other business and venture for 

its own profit, including, without limitation, the owner- 

ship, improvement and operation of other real estate, 

including real estate located in the vicinity of and/or 

competitive with the Property, provided that each Partner 

and Toombs Management, Inc. (so long as it is the Manager), 

will act in good faith in conducting business for and with 

the Partnership and, in determining good faith, transactions 

of the Partners and Toombs Management, Inc., will be "con-*- 

sidered as a whole on an ongoing basis (as opposed to an 

individual basis). 

Section 9.02.  Notices.  All notices required by 

this Agreement to be given by any Partner shall be in 

writing and shall be given by mailing the same first-class 

mail, postage prepaid, and certified or registered, 

addressed to the Partnership at its principal place of 
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business, and if to the Limited Partner in care of LFPI, at 

One Rockefeller Plaza, New York, N. Y. 10020, Attention of 

Kenneth H. Simpson, and if to the General Partner, in care 

of W. Scott Toombs, TDC of Baltimore, Inc., 47 Elm Street, 

New Canaan, Connecticut 05840, or to such other addresses as 

may from time to time be designated by notice given in the 

manner provided in this Section.  All such notices shall be 

deemed given when mailed in the aforesaid manner. 

Section 9.03.  Applicable Law.  This Agreement and 

the obligations of the Partners hereunder shall be inter- 

preted, construed and enforced in accordance with the laws 

of the State of Maryland. 

Section 9.04.  Brokers.  Each Partner hereby 

represents and warrants to the other that, except for the 

fees payable to LFPI and the General Partner as described 

herein and two fees payable to Cooper Horowitz in the 

aggregate amount of $325,000, there are no claims for 

brokerage or other commissions or finder's or other similar 

fees in connection with the transactions covered by this 

Agreement insofar as such claims shall be based on arrange- 

ments or agreements made by or on its behalf, and each 

Partner hereby agrees to indemnify and hold harmless the 

other Partners from and against all liabilities, costs, 

damages and expenses from any such claims. 
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Section 9.05.  Entire Agreement.  This Agreement 
• 

contains the entire agreement between the parties hereto 

relative to the formation and continuation of the Partner- 

ship.  No variations, modifications or changes herein or 

hereof shall be binding upon any Partner unless set forth in 

a document duly executed by or on behalf of such Partner. 

Section 9.06.  Waiver.  No consent or waiver, 

express or implied, by any Partner to or of any breach or 

default by any Partner in the performance by such other 

Partner of its obligations hereunder shall be deemed or 

construed to be a consent or waiver to or of any other 

breach or default in the performance by such other Partner 

of the same or any other obligations of such Partner here- 

under.  Failure on the part of any Partner to complain of 

any act or failure to act of any other Partner or to declare 

such other Partner in default, irrespective of how long such 

failure continues, shall not constitute a waiver by such 

Partner of its rights hereunder.  Any consent or approval 

required to be obtained or given by the Limited Partner 

under the terms of this Agreement (including any such 

consent or approval following the exercise, if at all, of 

its right to become a general partner) shall not be unrea- 

sonably withheld or delayed; provided, however, that the 

foregoing shall not be applicable and each of the Partners 

-' LI U  C 
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shall be entitled to act in its sole discretion with respect 

to any matter referred to in Section 3.03(a), (c) or (f), 

3.09, 3.10(c) or 4.02(f) . 

Section 9.07.  Severability.  If any provision of 

this Agreement or the application thereof to any person or 

circumstance shall be invalid or unenforceable to any 

extent, the remainder of this Agreement and the application 

of such provisions to other persons or circumstances shall 

not be affected thereby and shall be enforced to the great- 

est extent permitted by law. 

Section 9.08.  Relationship of the Partners.  The 

relationship between the Partners shall be limited to the 

performance of the transactions contemplated by this Agree- 

ment and in accordance with the terms of this Agreement. 

The relationship set forth in this Agreement shall be con- 

strued and deemed to be a partnership under the laws of the 

State of Maryland created for the-sole purpose of carrying 

out the transactions contemplated hereby.  Nothing herein 

shall be construed to authorize any Partner to act as 

general agent for any other.  Nothing in this Agreement 

shall be deemed to create any right in any creditor or other 

person not a party hereto (other than the successors and 

assigns of a party hereto) and this instrument shall not be 

construed in any respect to be a contract in whole or in 

part for the benefit of any third party except as aforesaid. 

n n n j      n -i r r 
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The Partners will execute and deliver such further instru- 

ments and do such further acts and things as may be required 

to carry out the intent and purpose of this Agreement. 

Except as otherwise provided herein, all provisions of this 

Agreement shall be binding upon, inure to the benefit of, 

and be enforceable by and against the respective heirs, 

executors, administrators, legal representatives, successors 

and assigns of any of the Partners. 

Section 9.09.  Sale of Property in Certain Circum- 

stances,  (a)  The Partners agree that in the event that all 

permits, variances, approvals and licenses necessary for the 

development of the Property in accordance with the Develop- 

ment Plan have not been obtained by the Partnership on or 

prior to the first anniversary of the acquisition of the 

Property by the Partnership, the General Partner or the 

Limited Partner shall be empowered, on behalf of the Part- 

nership, to sell the Property after the expiration of an 

additional period of 30 days at the best cash price offered 

to the Partnership prior to the expiration of such 30-day 

period, provided that 10 days prior notice of such sale 

(which notice shall include the price to be paid for the 

Property) shall have been given to the other Partner.  For 

the purpose of consummating any sale pursuant to the preced- 

ing sentence, each Partner hereby constitutes and appoints 

the other Partner his true and lawful attorney.  If either 

n n n 1 
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Limited Partner pursuant to Section 9.09(b), reduced by (y) 

an amount equal to the amount of the General Partner's 

capital contributions made pursuant to Sections 4.02(b), (e) 

and (f) 

Section 9.10.  Conversion to General Partnership 

Interest.  On or after the Completion of Construction, or in 

the event that the General Partner defaults on any of its 

obligations pursuant to this Agreement, or in the event that 

the General Partner or the Limited Partner becomes entitled 

to sell the Property pursuant to Section 9.09 hereof, the 

Limited Partner, at its sole option, may elect to convert 

all or part of its partnership interest to a general part- 

nership interest.  In the event that the Limited Partner 

elects to convert only part of its partnership interest to a 

general partnership interest, one or more of the general 

partners of the Limited Partner or a partnership in which 

one or more of the general partners of the Limited Partner 

is or are general partners will, as the Limited Partner 

shall choose, be admitted as a general partner or partners 

of the Partnership, entitled to such ratable portion of the 

Net Cash Flow, Capital Proceeds and net profits and losses 

of the Partnership otherwise allocable to the Limited 

Partner as the Limited Partner shall choose.  Upon such 

conversion and subject to the next following sentence, all 

persons or entities holding general partnership interests in 

r; n n 
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of the Partners makes the best offer to purchase the 

Property, then in lieu of actually purchasing the Property, 

such Partner may purchase the other Partner's Partnership 

interest for cash in an amount equal to the amount which 

such other Partner would have received pursuant to Sec- 

tion 9.09(b) had the Property been purchased.  The Letter of 

Credit, if not theretofore terminated, shall be terminated 

at the closing of any sale transaction referred to above. 

(b)  Notwithstanding anything to the contrary 

contained in Section 5.02(b) hereof, the net proceeds 

arising from the sale of the Property pursuant to Section 

9.09(a) shall be distributed to the Partners as follows: 

(1) first, to the Limited Partner an amount up to 

the RRA Investment Account; 

(2) second, to the General Partner an amount up to 

the General Partner Investment Account; and 

(3) third, the balance, 62% to the General Partner 

and 68% to the Limited Partner (subject to adjustment 

as provided in Section 4.02(e)). 

(c)  In the event that the amount distributable to 

the Limited Partner pursuant to Section 9.09(b) is insuffi- 

cient to pay such Partner the RRA Investment Account, the 

General Partner shall pay the Limited Partner an amount 

equal to (x) 32% of the difference between (i) the RRA 

Investment Account and (ii) the amount distributed to the 

7Sfi 
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the Partnership shall have all rights and powers of general 

partners of a partnership formed under the laws of the State 

of Maryland, except that any action hereunder requiring the 

consent, agreement or approval of the Partners shall remain 

subject to such consent, agreement or approval.  If the 

General Partner has not defaulted on any of its obligations 

pursuant to this Agreement and so long as neither Partner 

has become entitled to sell the Property pursuant to Sec- 

tion 9.09 hereof, all powers of the General Partner here- 

under with respect to the management and control of the 

business of the Partnership shall continue to be exercised 

by the General Partner.  If the General Partner has 

defaulted on any of its obligations pursuant to this Agree- 

ment or if either Partner has become entitled to sell the 

Property pursuant to Section 9.09 hereof, all powers and 

authority of the General Partner with respect to the manage- 

ment and control of the.business of the Partnership shall be 

exercised jointly by all general partners of the Partner- 

ship; provided, however, that (i) all decisions relating to 

the termination of the Manager snail be made by the Limited 

Partner (subject to the terms of the Management Agreement) 

and (li) the books and records of the Partnership shall be 

maintained by the Limited Partner at the office of LFPI in 

New York, N.Y.  This Agreement shall be deemed amended to 

n n n i 



BOOK 

BOOK 

SPACE  757 

^5 W8fcl47 

001217 - 
60 

^83 P^IO? 

il 

reflect such modifications without any action required of 

the Partners. 

Section 9.11.  Tax Qualification.  The General 

Partner covenants that its corporate general partner will 

obtain from its shareholders, prior to the Closing Date, 

promissory notes payable to the corporate general partner on 

demand, in the aggregate amount of $262,000.  Further, the 

General Partner covenants that if, pursuant to this Agree- 

ment, the capital contributions to the Partnership are 

increased beyond the initial $2,620,000 capital contribution 

provided for in Section 4.01, its corporate general partner 

will obtain from its shareholders additional promissory 

notes in an amount, and on a schedule, which will cause the 

net worth of its corporate general partner to satisfy the 

provisions of Revenue Procedure 72-13, 1972-1, C.B.735, 

assuming such promissory notes are considered assets of the 

corporate general partnerfor purposes of determining its 

net worth; provided, however, that in no event shall the 

corporate general partner be required to obtain promissory 

notes in an amount in excess of $587,000 in the aggregate, 

including any promissory notes obtained prior to the Closing 

Date.  The promissory notes obtained as described in this 

Section 9.11 will be retained by the corporate general 

partner until collected or until no longer required here- 

under.  Notwithstanding the foregoing, the provisions of 

U U U L bit 
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this Section 9.11 shall terminate (and the promissory notes 

described herein shall no longer be required to be obtained 

or retained) if the Limited Partner, or the holder of any 

portion of the Partnership interest now held by the Limited 

Partner, becomes a general partner upon exercise of its 

rights pursuant to Section 9.10. 

Section 9.12.  Arbitration.  The parties hereby 

agree that any dispute with respect to Article IV shall be 

submitted to arbitration in accordance with the rules of the 

American Arbitration Association in New York, New York. 

Section 9.13.  Headings.  Captions contained in 

this Agreement are inserted only as a matter of convenience 

and in no way define, limit, extend or describe the scope of 

this Agreement or the intent of any provision hereof. 

Section 9.14.  Counterparts.  This Agreement may 

be executed in counterparts and as so executed shall consti- 

tute but one agreement.. 

Section 9.15. Waiver of Partition. Each Partner 

hereby waives any right to partition of any property of the 

Partnership. 

n n n 7< 



CLERK'S NOTATION 
Dociment submitted for record 
in a condition not permitting 
satisfactory phot-graphic repro- 
duction. 

BOOK 3PAGE  759 
62 

001219 

BOOK      25 ft!kl49 

Section 9.16.  Amendments.  This Agreem^Wt 

be modified or amended without the written consent of the 

General Partner and the Limited Partner. 

; 183 P«E109 
t  may not 

IN WITNESS WHEREOF, this Agreement is executed as 

of the date first set forth above. 

TBG LIMITED PARTNERSHIP, 

by TDC OF BALTIMORE, INC., 
as General Partner, 

by 
i 

M.   Scott Toom Toombs 
President 

ROCK REALTY ASSOCIATES L.P., 

by 

U  U  U L 
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STATE  OF   (?c7/V/V<^ercC^7T ) r ^ 

COUNTY  OF     ff\KCfl£L£>     ,    ) 

On   this ^?^ —day of  July   1985,   before  me  personally 

C/~s- ^kCoTT- To DO''£5'S   ,   to  me   know and  know  to  me   to came 

be the person whose name is subscribed in and who executed 

the foregoing instrument, and he duly acknowledged to me that 

he executed said instrument. 

Notary/iPublic ^ ' 

BARBARA J. REMPFER 
NOTARV PUBLIC 

MY COMMISSION EXPIRES MARCH 31, 1990 

;"; /"( n   1 
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STATE OF NEW YORK,  ) 
) SS. : 

COUNTY OF NEW YORK, ) 

On this 19th day of July 1985, before me personally 

came KENNETH H. SIMPSON, JR., to me known and known to me to 

be the person whose name is subscribed in and who executed 

the foregoing instrument, and he duly acknowledged to me that 

he executed said instrument. 

(JUJM 
otary Public 

DORIS SCHULOT 
Notary Public, Strta of New York 

:!-4638498 
Qualified in Now York County 

Commission Expires Msrch 30, 1914 

i / n n j     n -/ 
L»  U  U  L U     » 



B^t^/fy nf^ZT* 
-.••• 

001222 

BOOK 

B00( 
,   25-152 

3PAGE  762 

• CERTIFIED 
COPY MADE 

y-i'i    iJtgf 

M, fhJ cZ^2- 

CLERK'S NOTATION 

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

n n n 3     n i 
it   I b S • 



BOOK 3 PM* 763 

^ BUOK      CO PftlinlOJ 

OF 

REWOOP TOWER ASSOCIATES UMITEP PARTNERSHIP 

CLERK'S NOTATION 
Document submitted for reco 
in a condition not permittir 
satisfactory photographic repi 
duction. 

APPROVED AND RK EIVED FOR RECORD BY THE STATE DEP 

OF MARYLAND AUG#    ^    19S5 

WITH LAW AND ORDERED Kl CORD1 D 

ARTMHNT OF ASSESSMENTS AND TAXATION 

AT        5;;9 O'CLOCK       p#      M. AS IN CONFORMITY 

RECORDED m LIBER Jfg?     = Oi-W01154   OP THE RECORDS OP THE STATE 

DEPARTMENT OP ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: 
RECORDING FEE PAID: 

50.00 
SPECIAL FEE PAID: 

r0THECLERK0"HE CIRCUIT COURT 0. AMEAR^ELCOU^ 

,"S"M<MnC,,<,",l,)l"^""    - -NSTHUMENT. TOO,  <   LL .NOORSHMHNTS THHEBON. „AS 

',"NR', >-APPROVEDANDREfrEDBYB1ESTATEDEPARTMENTO^^SSMENTSAN0TAXAT10N0P^^^^^^ 

« WITNESS M^ HAND \ND SI \l  OF Mil  1)1 PARTMI \ 

xX\tllll"""'s^ 
1   .N j^gSZ^^t-i' ^u 

^ 

A    182B40 

^'"MUli 



goon 23....150   ( 

PTR^T AMENDMENT OF CERTIFICATE AND AGREE 
OF ^imTED^R^ERSHl^   OF TBG LIMITED PARTNERSHIP 

wm 181 P4GE221 

^    ' 3PAGE  764 

TDC of Baltimore, Inc., Jeffrey R. Algatt, Donald E. 

Hunter, W, Scott Toombs, Norbert W. Young, Jr., and Donald R. 

' ZuchelU, who are, respectively, the General Partner and all the 

.Limited Partners (collectively, the "Partners") of TBG Limited 

Partnership, a limited partnership formed pursuant to the laws of 

the State of Maryland on January 11, 1984 (the "Partnership"), 

• have agreed to change the allocation of units of the Partnership 

as shown on Schedule A attached to and incorporated in the 

Partnership's Certificate and Agreement of Limited Partnership 

which was recorded on June 27, 1984 in the Office of the Clerk of 

the Circuit Court, Land Records Department, Anne Arundel County, 

in Copartnership and Agency Record Book 19, page 56.  Therefore, 

the Partners desire to delete Schedule A in its entirety and to 

substitute therefor Schedule A attached hereto and made a part 

hereof. •  - - 

IN WITNESS WHEREOF, the parties have executed this First^ 

Amendment of Certificate and Agreement of Limited Partnership of 

TBG Limited Partnership this tf/'     day of May, 1985f 

GENERAL PARTNER: 

TDC OF BALTIMORE, INC 

By. L\$ott  TodifcsT President 

LIMITED  PARTNERS; 

W.  /Scott  TOtmbs 

I     RE COW 

iS8BJnH3l   HHIIM? 

I C0LLIS0N 
cum 
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SCHEDULE   A BOOK SPACE  766 

GENERAL PARTNER 

Name No. of Units 

TDC of Baltimore, Inc 
160 South Street 
Annapolis, MD   21401 

LIMITED PARTNERS 

Name No. of Units 

Jeffrey R. Algatt 
One Reading Center 
1101 Market Street 
Philadelphia, PA  19107 

16 

Donald E. Hunter 
160 South Street 
Annapolis, MD   21401 

llh 

W. Scott Toombs 
47 Elm Street 
New Canaan, CT 06840 

69 

Norbert W. Young, Jr. 
One Reading Center 
1101 Market Street 
Philadelphia, PA   19107 

16 

Donald R. Zuchelli 
160 South Street 
Annapolis, MD   21401 

llii 

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

OFMARYLAND        June   21,   1985 AT     11:55 O'CLOCK A,  M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED. 

^v-rw2.. RECORDED IN LIBER/^v .OF' 3TATI 

DEPARTMENT OF ASSESSMENTS AID TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID: 

$    50.00  

SPECIAL FEE PAID: 

TO 1111  ( II RK 01  nil ( iKi UITCOUR1 ill Anne Arundel  County 

IT IS  III Rl in   CERTIFIED,   III M   Mil   WITHIN INSTRUMENT,   rOOETHER WITH   \l 1   INDORSI MENTS   Mil Kl ON, HAS 

BEEN RECEIVED, VPPROVI D AND RECORDED B\  Mil  M Ml  DEPARTMENT 01   ASSESSMENTS VND TAXATION 01  MARYLAND 
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THIS FIRST AMENDMENT OF LIMITED PARTNERSHIP 
AGREEMENT AND CERTIFICATE (hereinafter referred to as 
"tnis Amendment"), made this 14th day of June, 1985, by 
and among C. DAVID SHERRILL, C. WILLIAM MARTIN and 
JACQUELINE MARTIN (the parties hereto being hereinafter 
sometimes referred to individually as a "Partner" and 
collectively as "the Partners"), 

WITNESSETH, THAT WHEREAS each Partner is a partner 
in 1212 SOUTH PHILADELPHIA BOULEVARD LIMITED PARTNERSHIP, 
a limited partnership organized and existing under the law 
ot Maryland (hereinafter referred to as "the Partnership"), 
under the provisions of a Limited Partnership Agreement 
Anu Certificate (hereinafter referred to as "the 
Partnership Agreement and Certificate") dated July 28, 
1983, ana recorded with the Department of Assessments and 
Taxation of Maryland on July 29, 1983, by and among the 
parties hereto; and 

WHEREAS the parties hereto desire by this Amend- 
ment to amend the provisions of the Partnership Agreement 
and Certiticate, 

NOW,  THEREFORE,  FOR AND IN CONSIDERATION of the 
mutual entry into this Amendment by the parties hereto, and 
tor other good and valuable,cons fderation, the receipt and 
adequacy of which are hereby acknowledged by each part^ac. 
hereto, the parties hereto hereby agree as follows: 

ana 
Section 

Certiticate 
Amendment of Partnership Agreement 

The provisions of the Partnership 
Agreement and Certificate are hereby amended in the 
following manner: 

i.i.   The  definition  of  "Capital  Transaction" 
used in the Partnership Agreement and Certificate shall be 

•-•tea,   ana   the  term  "Capital  Transaction"   shall 
hereafter mean the sale, exchange or other disposition of 
any of the assets ot the Partnership. 

L.2. The defined  term  "Land"  used in the 
Partnership Ayr eement i a.na Cer ti f icate shall hereafter, in 
addition  to  incLi. ^fS1  Property  described  in 

ISBBJflH3l   flM|fM9 

F AUBREY COLLISOK 
CLERK 
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Schedule A to the Partnership Agreement and Certificate, 
also include the real property described in Exhibit A 
attached hereto and made a part hereof. 

1.3. The defined term "Loan" used in the 
Partnership Agreement and Certificate shall hereafter, in 
addition to having the meaning defined in the Partnership 
Agreement and Certificate, also include those certain 
obligations of the Partnership to Pennsylvania Industrial 
Development Authority and to Pennsylvania National Bank. 

Section 2.  Effect of this Amendment.  Except as 
is hereinabove set forth, the provisions of the Partnership 
Agreement and Certificate shall 
force and effect,  as  if  this 
entered into. 

hereafter remain in 
Amendment had not 

full 
been 

Representations by Partners. Each 
Part- 

the sole 

Section 3. 
Partner hereby represents and warrants to each other 
ner that, as of the date hereof, such Partner is 
legal and beneficial owner of the general partnership 
interest and limited partnership interest granted to him 
or her by the provisions of the Partnership Agreement and 
Certificate, has not sold, transferred or encumbered any 
or all of it, and has the full and sufficient right at law 
and in equity to execute and deliver this Amendment as 
owner of the entire such general partnership interest and 
limited partnership interest, without the necessity of 
obtaining the consent thereto or joinder therein of any 
other person. 

IN WITNESS WHEREOF, each^party hereto has executed 
and ensealed this Amendment -or caused it to be executed and 
ensealed on its behalf by its duly authorized representa^" 
tives, the day and year first above written. 

WITNESS,: 

Cl^— 
7— 

(SEAL) 
DAVID SHERRILL 

C. WILLIAM MARTIN 
(SEAL) 

[SIGNATURES CONT'D ON NEXT PAGE] 

- 2 - 
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ar.a ,.^M.c   ^/Ou-,trn(SEAL) 
CQUHEINE MARTIN/ 
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ALL THAT CERTAIN patcel   or  tract* of   land  si't^te  in VmAGE 
Township of Begins,   County of  Schuylkill  and Commonwealth of 
Pennsylvania,  bounded and more fully described as  follows,   to 
Wit! 

72 

BEGINNING at an iron pin located on the West right-of-way 
line of:a>proposed sixty (60.00*) foot Township road, said point 
being located South five degrees twenty-nine minutes ten second 

•West (S 05° 29' 10" W) three hundred sixteen and eighty 
hundredths (316.80*) feet and North eighty-four degrees 
thirty-three minutes fifty seconds West (N 84° 33* 50" W) sixty 
(60.00*) feet from the point of intersection of East 
right-of-way line of a seventeen (17.00*) foot alley with the 
South right-of-way line of Pa. Route Number 25 (Main Street), 
thence from the point of beginning and along the proposed sixty 
(60.00*) foot Township road and along Township Route Number 
T-887 South five degrees twenty-nine minutes ten seconds West (S 
05° 29* 10" W) eight hundred ninety-eight (898.00*) feet to an 
iron pin and the Northeast corner of lands of Greater Pottsville 
Industrial Development Corporation (GPIDC), thence along lands 
of GPIDC North eighty-four degrees 
seconds West (N 84° 33* 50" W) one 
thirty-four hundredths (1,029.34*) 
land line of The Tri-Valley Community Area New Development 
Organization, Inc., thence along lands of The Tri-Valley 
Community Area New Development Organization Inc. and lands of 
George Maurer North five degrees forty-three minutes ten seconds 
East (N 05° 43* 10" E) eight hundred ninety-eight (898.00') feet 
to an iron pin and the Southwest corner of lands of GPIDC, 
thence along lands of GPIDC South eighty-four degrees 
thirty-three minutes fifty seconds East  (S 84° 33* 50" E) one 
thousand twenty-five and sixty-eight hundredths (1,025.68') feet 
to an iron pin and the point of beginning. 

CONTAINING 922,696.60 square feet or 21.1822 fee, as shown in 
greater detail on Drawing Number 0167SC by Steven C. Boyer and 
Associates. 

thirty-three minutes fifty 
thousand twenty-nine and 
feet to an iron pin and the 

>rm 307/ 4 

BEING THE SAME PREMISES which Daniel G. Grow, Sheriff of 
Schuylkill County, by his deed dated February 15, 1985, recorded 
in the Office of the Recorder of Deeds of Schuylkill County in 
Deed Book 1356, Page 846, granted and conveyed unto Pennsylvania 
Industrial Development Corporation (therein designated as 
P.I.D.A.). 

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

OF MARYLAND        JUNE   IS,    1985 AT      2:32 O'CLOCK p. M. AS IN CONFORMl n 

WITH LAW AND ORDERED RECORDED. r 
RECORDED IN LIBER  /V   /wj  . FOLIO^^--,-.OF THE RECORDS OF THE STATE 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND. 

BONUS TAX PAID: RECORDING FEE PAID; 

$    50.00 
SPECIAL FEE PAID: 

TO THE CLERK 01  mi ( IRCI ITC0UR1 01        AWME   ARUWPEi.  COUNTV 
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BEEN RECEIVED,  M'I'KOM 1) \M) Kl i nKDI H in  Illl  STATI   DEPARTMENT 01   \ssl SSMENTS AND TAXATION Ol  MARYLAND 
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pursuant   to   the   Uniform   Limited   p^tnership  f^  a^hf pa,°nership   agrees  to 

113-1104(4) . 

1.      NAME:     The   name  of   the   partnership   is   Diversified   Aviation   Investments 
Limited   Partnership   Series   1. 

2       CHARACTER  OF  BUSINESS:     The   character   of   the   business   to   be   carried   on 
is   to   engage   in   the  business  of   investments   in  aircraft. 

•5       DIAPF  OF  BUSINESS:     The   location of  both  the   principal   place  of 
^sin"=Eo?F

theSp"•hip  and  that o£   ".  re.ld.nt   agent   (Robert   L.   .ones 
jr.)    is   526  Rolling   Dale   Road,   Annapolis,   Md.   21401. 

4.     GENERAL   PARTNERS:      The   name   and   pl^ce  of   residence  of   each  general 

partner   are: 

Diversified Aviation Investments a 
Division of International Aviation 
Investment  Corporation 

626   Rolling   Dale   Road 
Annapolis,   Maryland   21401 

5.      LIMITED   PARTNERS:      The   name   and   place  of   residence  of   each   limited 
partner   are: 

Sharon Cantrell 

Joseph   and   Emilia   Poiter 

Joncor   Limited 

Reed   Aviation  Corporation 

John  G.   Goett- 

John K. Shematz 

International Aviation Investment 
Corporation;       | RCCORB 

l586JflH3l   AH 10:50 

- AUBREY COLUSON i 

1861 Harcourt Avenue 
Crofton, Maryland 21114 

1180" Great Oak Court 
Crownsville, Maryland 210 32 "^  

626 Rolling Dale Road 
Annapolis, Maryland 21401 

328 E. Maple Avenue 
Linthicum Heights, Maryland 21090 

269 Cape St. John Road 
Annapolis Maryland 21401 

932 Barracuda Cove Court 
Annapolis, Maryland 21401 

626 Rolling Dale Road 
Annapolis, Mar yl and •,21401 

51648089 
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6. T£RM:  The term for which the partnership is to exist-is from September 
26, 1981 to the close of business on December 31, 2009. 

7. INITIAL CONTRIBUTION OF EACH PARTNER:  The amount of (B86K1 and ^O PAGE  f 7 f) 
description of and the agreed value of the other property contributed by 
each partner are: 

INITIAL PERCENTAGE 
CONTRIBUTION INTEREST NAME 

Sharon   Cantrell 

Joseph   &   Emilia   Poiter 

Joncor Limited 

Reed Aviation Corporation 

John G. Goettee 

John R. Shematz 

International Aviation 
Investment Corporation 
(as a limited partner) 

International Aviation 
Investment Corporation 
(as  general partner) 

$10,000.00 

10,000.00 

19,000.00 

10,000.00 

25,000.00 

5,000.00 

20,000.00 

1,000.00 

10 % 

10 % 

19 % 

10 % 

25 % 

5 1 

20 % 

1 % 

8. ADDITIONAL CONTRIBUTIONS OF EACH LIMITED PARTNER: Each limited partner 
may make such additional contributions to the capital of the partnership as 
may from time to time be agreed to upon by the partners. 

9. RETURN OF CONTRIBUTION TO EACH LIMITED PARTNER:  The contribution of 
each limited partner is to be returned to him as may from time to time be 
agreed upon by the general partner. 

10. PROFIT SHARES OF EACH PARTNER:  The share of the profits or other5* 
compensation by way of income which each partner shall receive by reason of 
his contribution shall be in direct proportion to his percentage ownership 
in the partnership as of the time of such distribution. 

11. ASSIGNMENT OF LIMITED PARTNER'S INTEREST:  Each limited partner is 
given the right to substitute an assignee as contributor in his place, 

tided   that   the assignment is approved by the general partner. 

12. ADMISSION OF ADDITIONAL LIMITED PARTNERS:  The general partner is 
given the right to admit additional limited partners, provided that the 
udmissions are £.|iproved by all the partners, but on no event other than by 
a cash contribution to the partnership and upon the same terms as herein 
expressed. 

^ N 
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13. BANkRUPTCY,   DISSOLUTION  OR   LIQUIDATION  OF  THE  GENERAL   PARTNER:      In   the 
event  of   the  bankruptcy,   dissolution  or   liquitation of   the  general   partner, 
the   remaining   partners  shall   have   the   right   to  continue   the  business  of   the 
partnership  under   the   same  name  by  themselves  or   in  conjunction  with   any 
other   person  or   persons   they may  select. 

14. RIGHT   OF   LIMITED   PARTNERS  TO   RECEIVE   PARTNERSHIP   PROPERTY   OTHER   THAN 
CASH:     No   limited   partner   shall   have   the   right   to  demand   and   receive 
partnership  property  other   than  cash   in  return   for   his  contributions,   and 
any  such  cash  distribution  so  made  shall   be  strictly   in  proportion   to  such 
partner's   percentage   interest   and  only   in   accordance  with  the   terms  of   the 
Limited   Partnership  Agreement. 

15.     RESIDENT AGENT*  Robert L 

Signed   this   f^ day   of 

Jones, Jr.,  626 Rolling Dale Road, Annapolis, Maryland 21401. 

/-^R    ,   1985. 

DIVERSIFIED  AVIATION   INVESTMENTS 
LIMITED   PARTNERSHIP   SERIES   1 

By:    DIVERSIFIED  AVIATION   INVESTMENTS 
a  Division  oi-lntlsrnationaj 
Aviatiorv-Tnvestr^ent   Coruerfat 

7? Q»~~ 

-y 

/- 
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I NT E R NAT I O^MTA Vi AT 10 N 
INVESm&OT   CORI 
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Subscribed   and   sworn   to  before me   this ' P - day of '  O1:
      ^-^ >n-^-^   ,    1985. 

ukrj'ic    y  
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MULBERRY HILL ASSOCIATES PHASE II LIMITED PARTNERSHIP 

' CERTIFICATE OF AMENDMENT 

^     WHEREAS, Mulberry Hill Ascociatea, Phase II was formed 

- as a Maryland limited partnership pursuant to a Certificate 

of Limited Partnership filed for record with the Clerk of 

the Circuit Court for Talbot County, Maryland, and was con- 

tinued as a limited partnership under the Maryland Uniform 

Limited Partnership Act, pursuant to that certain Amended 

and Restated Certificate and Limited Partnership Agreement 

("the Partnership Agreement") dated August 1, 1980, a copy 

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

for record with the Clerk of the Circuit Court for Anne 

Arundel County, Maryland in Volume 13, page 133; and 

WHEREAS, the partners wish to amend the Partnership 

Agreement in order to comply with the provisions of the 

Maryland Revised Uniform Limited Partnership Act; 

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

partners of Mulberry Hill Associates," Phase II certifies.as 

follows: 

1. The name of the partnership shall be Mulberry Hill 

Associates Phase II Limited Partnership. 

2. The principal office of the partnership shall be    ^ 

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

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

same address. 

3. The name and address of each partner is: 

l!86JflH.3l   AH 10:50 

•OLLISON 
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General Partners 

Arthur W. Edwards 

Frederic F. Case 

Class B Limited Partners 

Charles F. Hovey, j. 

William C. McClaskey 

Class A Limited Partners 

Gordon E. Cadwgan 

William H. Claflin, IV 

Robert L. Day 

Everett G. Foster 
Judith J. Foster 

Alfrederic S. Hatch 

Charles F. Hovey, Jr. 

R. W. Leith, Jr. 

Kenneth D. Mann, Jr. 

- 2 - 
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6 Norwood Road 
Annapolis, Maryland 21401 

7404 Summit Avenue 
Chevy Chase, Maryland 20815 

"Woodholm" off Pine Street 
Manchester, Massachusetts 01944 

9 Hawthorne Place, Apt. 11-M 
Boston, Massachusetts  02114 

780 Boylston Street, Apt. 17-1 
Boston, Massachusetts  02199 

Tucker, Anthony & R. L. Day, inc. 
One Beacon Street 
Boston, Massachusetts  02108 

2 5 Mayo Road 
Wellesley, Massachusetts  02181 

Box 320, RD #3 
- -Spring Valley Road 

-    Watertown, New York  03601   •**- — 

Tucker, Anthony & R. L. Day, inc. 
120 Broadway 
New York, New York  10271 

"Woodholm" off Pine Street 
Manchester, Massachusetts  01944 

c/o Tucker, Anthony & R. L. Day, Inc 
One Beacon Street 
Boston, Massachusetts  02108 

224 Union Street 
Brooklyn, New York  11231 

J u u L      u   i b i 
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Albin D. Strandberg, Jr 

Charles R. Thompson 

Cedar Ridge Road 
Oyster Bay, New York  11771 

Overlook Road 
Locust Valley, New York  11560 

4. In all other respects, the Partnership Agreement 

shall remain in full force and effect. 

5. Mulberry Hill Associates Phase II Limited Partner- 

ship elects to be bound by the Maryland Revisred Uniform 

Limited Partnership Act before July 1, 1985. 

WITNESS the following signature this Z_7  day of June, 

1985. 

.M.ur,..i 
Arthur  W.   Edward/i 

n n n 3     n 1 
J  U U L U    I 
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MULBERRY HILL ASSOCIATES, PHASE II 

AMENDED AND RESTATED CERTIFICATE AN" 

LIMITED PARTNERSHIP AGREEMENT 

Dated as of August 1, 19S0 

THE LIMITED PARTNERSHIP INTERESTS REPRESENTED BY THIS AGREEMEN. 
HAVE BEEN ACQUIRED PURSUANT TO AN INVESTMENT REPRESENTATION ON 
THE PART OF THE HOLDER THEREOF AND SHALL NOT BE SOLD, PLEDGED, 
HYPOTHECATED, DONATED OR OTHERWISE TRANSFERRED, WHETHER OR NOT 
FOR CONSIDERATION, BY THE HOLDER EXCEPT UPON THE ISSUANCE TO THE 
PARTNERSHIP OF A FAVORABLE OPINION OF ITS COUNSEL AND/OR SUBMISSION 
TO THE PARTNERSHIP OF SUCH OTHER EVIDENCE AS MAY BE S*l\llh^OK> 
TO COUNSEL TO THE PARTNERSHIP, TO THE EFFECT THAT AJA SU^H TRANSFER 
SHALL NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS 
AMENDED^ ANY RULE OR REGULATION PROMULGATED THEREUNDER, AND 
APPLICABLE STATE SECURITIES LAWS. 

^XHisir i 
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MULBERRY HILL ASSOCIATES, PHASE 11 

AMENDED AND RESTATED CERTIFICATE AND 

LIMITED PARTNERSHIP AGREEMENT 

Preliminary Statement 

^BEKKV HILL ^SOC1ATESpPfSEn.the partnership;.^a. 

formed as a Maryland limited partnersnip P   by and betweer. 
Partnership Agreement g^gg^g p. fcase as (^neral Partners an^aE 

b ^/a^^Tc^rM^^     f   i 
The purposes Of th.s a^ent t-   .u res.ate.ent of, f sa:. 

ir^'o^^.tic^^rdSU.flf'^ Genera! Partners and the 
Limited Partners. 

No«, therefore, it is hereby ^-fjf l/^^nUy'^ef Kct 

is amended and resx-avea xi* 

ARTICLE 1 

refined Terms- 

The defrned ter.s used in thi. Agreement shaU have the  ^.- 

.eanrng. speofred below: , Co    (Boston    K.assa.-huseUs, 

"Accountants" >»"ns«""":.Lc«trned public accountants as 
Z-Zlf^V" «SM prepar-g Pthe Ux returns  for 

the  Partnership- 
...dna ssi^nj^te" -ans the  fi rst dav ol ^he-lendar ^onth 

^tSI^If^inoJai^t^^riSn 4.3 hereor. 
• rs ^nv named Partner  or Partners   (cr 

"Affiliate"  means  as  to J^ f^^y  nanied)   (i)   any  such 
to every partner  if none are sp^inca^y le  ^  ^p 
Paitnc-r  or merrier of ^J.5   ^   nee of(   or  any  trustee of a 
Sf t^r^K  such^artnc,   or .c.bcr   oi  hrs   .. 

as 

nedialt' 
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FWniiyj   (iii) any Entity of which • ^ority of ^votj, inter- 
^Ic^lt cL^s0(   )0 £(  n    (-)- o«ic- erector. 
Sustee.   employee,   ^^f^ ^ clauses   (i),(ii)  •«*  ^J' 
Person referred to in ^^^^i^irectly controlling,   or undei 
S^t'oM:?? ^"LnLifir^ iny Person referred to .r, 
any of the preceding clauses. 

--^B^Lrerla^rfHrp^L^^rs^ea^ri^rr^-e. 
IVllf* further^ended fro. tr.e to tr.e. 

-Mi^* ^ the "r. o. K.,.^    Broo^^.^s^Be^sd. 

MarylaHTToT^uch  other   ^""'^fthe purpose  of  auditing the 
rootanfreforS o^'the VSSlUSl »5 l.ftifyin, fmanoia! 
reports  of the  Partnership. 

"BreaKeven^oint"  means  ^e Jirst  time  at vhich^a^certi- 
fied brthi~Gi^i7iI^artners,   based upon  io    perinanent Mortgage 
calendar months  of ^f^SoSfSf S2 Partnership actually 
Commencement,   the  rental   J^Kdinq pre-paid rent)  shall  have 
received on a cash ^^J^s expenses  on an accrual basis 
exceeded  all  the P^"S^U-^payments to reserve  accounts 
except   for  dePre"at^'Mqpar?ne?s(other  than the  Contract 
and payments to ^^f^^^^fof the   foregoing determination, 
Management  Fee).     For  P^0*;;^     payments  of principal  and 
expenses  shall   d)   in^^c^ed in ^ permanent Mortgage  regard- 
interest  in the  amount specified ^ ^ ^  de  a pro rata portion 
lesfof  any   forbearance  thereof     (11)   H^1^^ partners)  of 
ie

f
Slhe  annual   amount   (f  -/^^^^l^s^and maintenance  expense) 

those  seasonal  ^Pe^f b^^ec|ed tt be  incurred on an unequal which might  reasonably be  expecteu   L. • and   Mix)  be 
basfs  du'rmg  a   full   annual  ^"^f^lU S* real  estate  t.^~_ 
adDusted,   if  necessary-   so ^f G^r^

P
Partners'   estimate  of  the 

ruVv^ueTf  r^e ^rofecra^er^ompletion of construction. 

..CaEiUl^ontri*^^ 
^•r ^^r^Ifl^'rtne? 'as sh'own in Schedule A, which XS 
the partneiship bV/ac^Pf^" hereof.  Any reference m this 

fe j0
c

r
,5icii1p«n^^nnr.r.i? ofysuch «..„ *^- 

4-var.cart ion the proceeds  of 

which ^Te^not  mcludah  e     n  Jetexm  ning disposition of  all 
^ihout   implied limtauon.  ^e salc^or^o parlnei.ship and any 

or auhtJl ontially an  oi   vi«. 

-2- 
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ref.nancxng of the Mortgage  but exclude the parent  of  Cap:ta: 
Contributions by the Partners. 

••Cash Flow" .neans  the profits or  i^"!n?f(SMid^rlfaU 
fro. .HT^rPer^anent Mortgage Co^^^ but 

VSilll'll I"  tlT^lt ^refutr^ents  and   further  sub.ec. 
to the  following: 

no? be  considered as  a deduction; 

(b)     Mortgage  amortization  shall  be  considered  a.   a 
deauction; 

lc)    A reas0nfle reserve shan ^^.V^Uce- 

(d)    Any amounts paid for capital «Pf ^"^^enf 
=-|r ffor-a^faf^-"u^rcr^n^^funL tLre.or 
ha" b«n provided through Imuranee; 

(el    The Proceeds of any Mortgage '^fI^.S^tion 

L^sVll e4n?.1 I^trrrUi-rnSrance, lhaU not he 
included   in  Cash Flow; 

(f) Any  rent or  interest  subsidy payments  shall  be 
included  as  income  in Cash Flow;- 

(g) The   fees  ser  forth  -^-n ^ ftreof,   tte^- 
lease-up  fees  referred to  " *'"C" ^i,  in connectaor. With 
[11 ^JXlli^^lr^Vll^'  (•) above,  .h.U  not 
be  considered  as  a deduction. 
..-,    , . .4:<:.dP.rtn.r.:!T. .nyof ^.Persons^ 

thereto, in their capacities as sucn 

.ClMS B Limited_Partner" means f"J",J- "^Thfi.• 

Jci.s. B Limited f'rtner" .h.U jl»| >nf^ 7.4, any holder of \ 

pursuant to Section 7.4. 

n n n i 
u u u C 
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•'Cla^contribution''  means  l^ll^ll^oi Partners 

reH^^rSiSf^rr^^^cra^^ Partners o:   U. 
Class'B  Limited Partner(s)). 

..Code.,  .eans  the   Intern.)  Revenue  Code  of  19S4,   as  ..ended 

from time   to  time. 
^A   mriudes  the commitment of the  Con- 

"SS^^SS^^mSe  the  cSnstfuctiSn Mortgage  loan,   the 
struction  Lendei   to ^a^^.^j,  t0 provide  the permanent 
comr.itment  of  the  Perma^nJ;e2?  constVuction pursuant  to  Section 
Mortgage   loan upon ^If^^^^coLitmentof  FmHA to provide 

In  connection vith  any  of  the   foregoing. 

cert 
"Com£letion_pate"   means  the  date 

iflcate  ot   ocHFincy with respect 
upon which FmHA 
to all units of 

issues   a 
the Pro]ect. 

^nf^epre^^^eL^eir^the  aggregate  of  ^ 
L mited Partner  Class  ^^"f^^^^^eiy   fron   such calculation 
Class  contribution    ^^Xff

Uf Serial  Partner   m his  capacity  as 
any  Capital   Contributions  ^ ^G|n^°lted partner  so  designates 
a  Limited  Partner   or   of   a  Cia-s   t 
pursuant  to  Section  7.4. 

Tr-rir iffi"^ rnr-^enrs1 tne^e^o.-ftie^, tne 
J^tnerfhrp^.^case/Eawafds  SS^truetion Co.,   Inc. 

..Cc^t^uotion-ien^I''  ^sns"Unl0n ^^  ^^  ^ "'^^L. 
or   its  assignee(s). 

"ConjHucaoa^n.*!^ 

"r^^trart. Management Fee' 
described in Article XI. 

means the Contract Management Fee 

limited pailneiship, 
.gjjUjjj.. .».«"• •"^•^i.lt'bllSiS"'"^; co-ope.at.ve or 

corporation, 
association. 

joint 

-4- 
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Person or  another  of  a^e^t.on or  appUcat.on -^cco^Us. the 

Bame. or   for t^e  aPPO^^.^A^^sets •   or  commencement of Person or  a substantial  part of hiB  assets ^^  reorgarj:. 
any proceedings  ^J^1^ ^ ^h ^^ent of  debt or  Uqu^dat.on 
zation,   arrangement,   insolvency,   a  j^ t t0  any  0f the 
£eM  Tuch^ieni^of ba^ruptcy  .s  susceptible  to  cure  an.  .s 
cured within 90 days. 

.IFmHA"  me.ns  the  Farn-ers Ho.e Ato.n.stration of  the Umted 
StateE"Departjnent  of Agriculture. 

1079   and  any  areendrcentE  tnereio,   nu 
connection with the Mortgage. 

.osnera^artner"  means   any Person gj^ff^.J^Uwer 
rartnerTS-SchSdule ^"jny Person ^o beeo^  ^ ther    b 

^aPnr0oned^nerra!irPar^1SatCaPnyC^e,   the  singuiar  shaU   induce 
every  such Person. 

,   n     +T,ovc>   Toan"   shall  have  the meaning  set  forth 
1R Se^rnrS!tF:nn"ct.L!rr.wUl. omy as provided in 
Section  10.2.B. 

..^.iate Family" means   wig reBpect to any^erson^hiB 

.pouee: parents.  P"^?'^"^ ia2    Si^t^in-law,   children-in- brothers,   sisters,   brothers-in-lav.,   sisters   m 
law   and  grandchildren-in-law. 

means  the  first date upon which 
"l^^^^^^Tct hive been leased under executed 

•9f    anartJT.Pnt    UTlltS    OI    t.ne    riujci-i.    uav 
F^ap^oved leases to quaUf-xed tenants. . 

••mstallment- means a P^rt-n of the Class A Lilted Partner 
CapitarcSntnbution paid or payable to the Partnersnip 
forth in Section 5.1. 

fee that shall be paid to 

Greater ^i^^Croup Management. --^^rsfA^inuted^artners . 
for providing reporting service. 

"lnve£tqr_Service_Fee,, means the 
Management, 

"Lenders" means the 
Construction Lender and Permanent Lender 

those Persons designated in Scheduc A     ^  ^ beconics a 

ner. or Class B ^-rted Partners o  ^Y^ ^^    ^  each such 
Substitute Class A oi C^^t^d

apa7t nol of the Partnership. ., capacity as a Limited partnei 

uH^aQomoai fegont" moan, the managing and rental agent fc 
the Prelect". See MUcle XI. 

-l- 
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tlonTor  its Project management services. 

"Mortgage"  means the -t^^cfnt^f ^^^^^^ge^shan- 
ship uTtHTLinders;   wher^^v

C^!X^v^ncing said indebteo- 
llTs ^e^o^agrde^n^cu^^fhl Tr-ssor? note,   and  all 
S?h«  dS5umentat?on related thereto. 

"Neqative Basis"  means,   as  to  a ^rtner  and a point  in time, 
Neaavivc PQ-—      ^u-.rh   < "M  the  sum of the  aggregate  xobac- the amountrTranyTby which (l) xne sun * t^e to suc 

and distributions   allocated P^1^ ^^a?e proflts allocated 

^i^n^suchlclnJ  l^t-e ?o  sSch llrtSer plus  such Partne:   . 
paid-in Capital  Contribution. 

..partner" means  any General  Partner or Limited Partner. 

.P^tnershit"  means Mulberry Hill  Associates,   Phase  II. 

,,^^^^i^^,; rhfpartnerfhirfo ShiMh^er 
Iri^^a^W^o^L^SfS?^ I hereof at the time 
of calculation. 

181 PAK251 

^rrr.anent Lender"  means FmH/. or  its  assignee. 

»nt   M^ytganf  CommenceiTient"  met 
'the   following have occurred: 

"Permanent I^g15e_^ommenc|g ^^^^^f ^^c^fuon' 

?!2atior:  of the permanent Mortgage has _commenced. 

"Person"  means  any  individual  or Entity 

"positive 
" 31 

Eacic- means, as to a Partner and a point in time, 

the amount, if-^by^hich (1) ^-^ ^^Z,?^9^ ^ch1^ ^located P-o^-to such point in ^1^^^^^ 

^atl ?^feBnaCndPdirtribStions allocated prior to such point 

in time to such Partnei. 

..project" or "Lioi^^-ans the real J^l0^^ani. 
of app^Firnately b  ^^^^"^^^qaql together with (D all 
as more fully described ^^ "^^fto be constructed or made 
buHdingr and other ^'P^^fthc Project Documents, and (n) 
upon such property Pul51ff- J;° personal property covered by the 
all furnishings, equipment and pcisonai v    y 
Mortgage. 

-c- 
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Loi.LAgreiment,  ^^^Snd Jlf S?h5f iSI^eSs delivered to (o: 
Construction Contract,   and »** °"J*; *" F^iA in connection with retired by)  the Construction Lender or FmHA^n^^ 

^^tinrtoThfproDecra^^vhiS'the Partnership  is bouna. 

"m^-^^^^^^^leTlll ^t^?shipAind;^r 
Agreement to be •nj-*1^^? Exhibit R-2 to FmHA Instructio: 
^fcrfn^^c^s^l/r^lfcfe^ to at least 16 .parent 
units. 

Pi-or,1siHrrf^^^rtl;rT!rEvimliln=  or other ohargeE upcr, 
P6.10 hereof and not fa^sfep

anih ^"notes shall be payal-e 

..getirsffint"   (inolud.ng the verb for.^H^re'^and^the^ 
adjectrve  forirr^Retaring'') means a| to a Gener       inc ence, 
occurrence of death,   "5"d "tion °£ ^|^    ^    or voluntary or 

^SrU1".^^!! m'tn" Sv l-"r Pursuant to any ter.s of 
this Agreement. 

.•State" means  the State of Maryland. 

..cwdinatad Loan" means  a ^ "f^.^^Shiih *• 
^ers to the,partner.1.^ Pfl"3"^1:^^anS only as provrded in 
IT.luy "Th.'f^'and'ptSirio,.: of-all Subordinate Loans 
shall  conform to FmHA. rules an* regulations. 

ratted to the  ^^""^P^^^"'^  interest  of  a  Limited 
£ntn.?yere.lui0n? I^ihrp'r^ii^ of Sectron 5.2 or 5.3. 

Title  10 of  the  corporations  and 
as .ssoc'^at^TCHT^rof tl.e Annotated Code of Maryland 

amended from time to time. 
r  *.v,„ riaccL A Limited Partner Class 

..Urut" means a portion ^^^^t^buuin of $20,700. 
ContnbuTIon representing a Capital tonLi 

MWorking Capital Loan" means a^an made by the Generalh . 

repayable without interest only as pi 

-7- 
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Continuation of Partnership; Name; Purpose; Terr^ and D 

' Section 2.1 Continuation 

The parties hereto agree to continue the limited partnership 
known as Mulberry Hill Associates, Phase II, formed pursuant tc 
the provisions of the Uniform Act. 

Section 2.2  Name and Office 

The Partnership shall be conducted under the name and Btylt 
of Mulberry Hill Associates, Phase II.  The principal office of 
the Partnership shall be Six Norwood Place, Annapolis, Marylanc 
214:1  The General Partners may at any time change the locatio: 
of such principal office and shall give due notice of an; 
change to the Limited Partners. 

such 

Section 2.3  Purpose 

The purpose of the Partnership is to acquire, hold, invest 
in construct, develop, improve, maintain, operate, lease ana 
otherwise deal with the Project.  The Partnership and the Genera. 
Partner= shall operate the Project in accordance with any appli- 
cable FmHP regulations and shall use their reasonable efforts to 
generate Cash Flow for distribution to the Partners at the maximur 
realizable level m view of applicable FmKA regulations. The 
Partnership shall not engage in any other business or activity. 

Section 2.4  Term and Dissolution 

The Partnership shall continue in full force and effect 
until Decerubei 31, 203b, except that the Partnership shall be 
dissolved and its assets liquidated prior to such date upon tr^;,^ 
happening of any of the following events: 

A.   The sale oi othei disposition of all or substantially 
all of the assets of the Partnership; or 

remains 
Sec tier. 

Any event as a result of which no General Partno: 
if the Partnership is not reconstituted puisuani tc 

7.3 hereof; ci 

C   The election to dissolve the Partnership made in writ- 
ing by"the General Partners with the Consent of the Limited Part- 
ners and the approval of FmHA. 

Upon 

-• j 1 fition oi   ihf 

dissolution of the partnership, the General Partners 
successors) shall cause the recei vc-i !J  oi 

Idi lii'i ship's  Certificate  of  Linn tod  laitnoi- 

-8- 
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.auidate the Partnership assets and apply and ^stritute 
TAt  thereof i*  accordance ^.t^Sect.on ^^otw.th^ 

sale of part or all of the 

ship., In 
the proce< 
standing the foregoing, 
n"s. shall determine ^at ar, i^ediate .... -- _    ner£, the 
Partnership's assets "°"" "f ^""^asuch loL, either defe: 
^""^r^nTf'and'wathh^ffro". ITAUlution  for a reasonaUe 
i1^ any assets^? the Partnershxp except those necessary to 

satis: 
Receipt 
General Partners' 
in kind. 

laaiion ui., •»- *>,: partnf.rc;hiD except those necessary T:O 

ARTICLE III 

Refinancing and Disposition of Property 

Partnership shall borrow, subject to the 

wortc  .Commencement and shall secure 
^r^ftgagrshall provide that no Partner 
The Mortgage shall P""3^"^"?^!^.'fSr the payment of all 

^^part^f SSr^t/.n^SJU^B1-? * ^""^ ^-"^ 
pursuant to Section 6.7 hereof 

authorized to exe; 

^^^^ir^^r^    ^  -^e and the 
Project Documents. 

Partners shall not be required. 

the Mort- 
Consent of 

r The  Partnership may  sell,   lease,   excl^nge  or 

standing  the   f0«9?Jn9l„n? •"t. fS the . 
leasrng  "J^"^""of.lrJfeUbStiilti.Uy  all  the  apartments 
tti0rpSbUe0hoS"nS'.Sthority  at  rents  satrsfactory " 
exni '••  •• d in w i* 1I"3- 

otherwise 
of  the 
Notwitn- 

shall  be  required  for  the 
normal   course  of  opeia- 

to FmllA  a; 

-9- 

U I V 6' 



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

00' l^S 

saiw 23 ^233 
181 WBEZSS 

^PtnershSP^    797 

ARTICLE IV 

Fartners. Capital 

Section 4-1  ^^1 Partners 
=e «f the date of this Agreement are The General Partners as of the date        ^^ ^^  thfe 

Arthur W. Edwards -d Frederic ^ Case^At   ^ ^     1( 

is only one General Par^ ot jne        partner alone.  The 
Partners" shall refer to such soxe «•« pro-;ect Documents, and no 
Genial Partners shall be b°»** b* ^mJd to the Partnership 
additional General ^^f^fi^d ^ the Agreement (and assume 
who does not first a^J:° b|Qr^r hereunder) and by the 
the obligations of a ^^ame extent and on the same terms as the 
Project Documents to the same extern. 
other General Partners. 

^r^  raited Tinrnrr- ^ ^— B L^^3 

Partners 
Section 4.2  Ori 

admitted under Section 4.3 hereof. 

E   Tne Class B Limited Partners are Charles F. Hovey. .r. 

and WilUan. C. McClaskey. 

Sectioii   4 . 3 Class  A  Limned_XaiiBiX^ 

LiBitia Partners wl,o  agree  to J01
i^

r''Xth/rei>fte,   may  adnut 
UThe  cap.ta!   •='  ^-^ted'artn'ers  oniy «th the Cogent of  the 
additional   Class A tinted Parlnei^.^^  hereunder 

condition cf  receivin^any^nte  e^ ^.ct^^t. 

A  Class  A Limited  Partnei   max 
be bound by the terms 
the Agjeon.ctnt   to 
othei   cl-.: •   ft 

and 
a 

any 

to 
and 

Limited Paitners 
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signing such Class A Limitea ra. "  . ,   ,, th provisions of 

Section 4.4  Capital 

The Capital Contribution of each Partner shaJ1^e^;h
s^.t_ 

JifeivJ property of ^^""^faS.ll^oJiS.din'Sir1 
Contribution except as may be specilicaji> p       securities 

Jr^UcSJenrSny'luK rj^tedla^ner^o desires to 
withdraw  fronr, the Partnership. 

Section 4.5    Liability of T.inuted Partners 

No Limited Partner shall  be  liable  for  any f^s     ^abilities , 

T^o^vV^il^Vay ITS 
Pcaaprteal1oPntriAbuLti^teas ,TCn 

thfia^^is'due^r^underixcept  a^  otherwise provided  m the 
Uriiforn   Act. 

Section  4.6     Meeting? 

Meetings  of the  Partnership may be  called by the Ge/'J"1 

iS the slSte Sr  as  the  General  Partners may  designate. 

ARTICLE  V 

p^pital contr"".t,iQn« of C****  * Limited Partners 

Section 5.1  Payrneill^ 

Class A Limited Partner Capital Contributions shall be paid 
ir, cash in Installments as follows: 

1^7 

PAGE 256 
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Partner to the Partnership; 

Completion Date; ^..N ehall be 

Initial 90% Occupancy Date; 

,4) S3,400 per unit (the lll^T^lf^'l"^ 

beer, achieved; 
(5) s3,2Co per ^t fhe ^ina! In.tSUrrnt'a).h.U 

re^fko^t^dif-at^o^lhr^ainstan.ent: 

be 

cate") stating that U K ^U,^ "esentations and warranties 0. 
h -e bee-, satisfied, (n) all/^r!^s Aqreement (including 
the Gene al Partners contained in this A^ee   ^ correct 

ifthou? ^^^^^f^^aterial effect) and (iii) •» ^f6 

(excluding those with no »»J"t*1.^Jili|fteB no default has 
rJneral Partners or any of th5^Mtiii^ ^     ^ ? occurred and is continuing under the Agreem^^^^^ 

Documents. The "f^^^^Jted Partners on the date 
delivered to the Class *J^f ^d certificates for 
of the Class A ^^^/he datld Ind delivered to the 
quent installment sf ,cf J^^en (10) days nor more Wt-'^•^^1*  f0r SUCh lnStallment- 

shall be •• 
of admission 
each subse- 
Class ft 
than thirty 

n     u  oi  th, date When any InstaU,nent subsequent to th 

rullv Tade 1thehGeGn«riaLrtne.sslrUn0tifV the Classy ^ ^ 

"ch^n "•""""ti F"-l^.   h°v<:v|L.  that xf •"^M 

it'Ehlhorw*! ^dSflSll hcveSSder,  then the Cl.s. A 

-12- 
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Limited Partners 
thar-ty   (30)   days 

shall 
after 

BOOK        3PACI: 
pay such Installmenl to 
delivery by the General 

SCO 
he Par the P¥rtnershit 
Partners of the:: 

.te together with an explanatior   the manner in which 
elch previousl? untrue statement had become true. 

Section 5.2 Defaults 

under. 

"Purchasing Limited Partner ] ^J^;^ f the Default Notice, 
within fifteen (IS) days of^^^ ^rt of the Defaulting 
notice of his desire to P^^ase all or P^t ol tn 

^^s^?!^)1^"8^ Jh^rcen^ which the Purchasing 
Limited Partnei desires to purchase 

the Defaulting 
mited Partners 
each Purchasing 

X&iil'ti ZWVAZS.  fn^Test ^^"1^ so purcH.se. tj 
Purchasing Limited Partners. 

desire to purchase is greater than 100/o( ar 
agree as to the apportionment thereof, 
purchase in proportion to his Capital 
chasing Limited Partner 

unable to 
each shall be entitled tc 
Contribution.  Each Pur- 

and/or any purchasing General Partner 
Limited Partner , Substitute Class A 

of tL interest which he purchases hereunder 

to the extent 

Limited 
The P»rch....pr^. tOcbtiP.i| to^^ultiij,^ equal to 

Partner  pui juant   to of   the  Defaulting  Lin.iU'i ..n  Capital ^ontrjbuuon^.^..^----i; 

,,.,.,   \<ii s  the  sum 

- i 
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the Defaulting LiWi'ted Partner under 
(11) all reasonable expenses mcur- 

the purchaser of the interest in que= 
such purchase, and (m) an amount eq- 

if any, theretofore made to 
Article X of this Agreement 
red by the Partnership and 
tion in connection with sucnpuxuMa^,-^v^-^us  allocatfcd 

to 50% of the net ^"^^f^^f^E^h purchaser shall (D pa; 
•  such Defaulting Limited ^^^Jf ^ Installment 
to the Partnership pro rata 

to the Partnership. 

as to 
share of 

, if any, 

Limited Partner to the 

s inter- 
and until 

The obligations of the faulting ^^^---ir-   tranEfe: 
Partnership hereundei ^all not be extinguisnea >     Caplta: 
of his interest but on y JY' fg^f* JSwer of his mtere 

?0f
ntt^Uopi?Sn To'U^sl lir^J'lnl  Vgited partner- 

UtTs nFot exercised vithin the tx.e provided unle^ ^ ^ 
such default shall be cured, any airaic   th/Defaulting Lir- 
icle X hereof ^^"f^^e^.^t to interest on the defaulted 
ited Partner shall be appli^ l^sz x.      the defauited amount 
amount at the maximum ^^."^ect thereof shall be allocated 
and the P^f^£

p
an^?f eEEiercile of thloptions provided by 

to the General Partners  ^^'"ddurmg any period in whir- 

receive the benefits of the same. 

which 
for 

shall 

the procedure above provided &c:  an  alternative  to commencing  -..- 
this  Tecfion ^^   ^r  in the^vent that  any^o    all^^the^ 

nterest  of  a Defaulting  L\mlXed
+^

r^r3i  partners may pursue 
^Mrrv^ratl'e'rer^re-dfes^gaink^hrDefaulli^ 

to collect  the  amount owing   from hm 

in 
ini 
after 
any  and 
Liii ited Pai tnei 
the lartneish:p 

Section 

in ordel 

Repurchase Obli5ation 

to 

(iii) prior to '«»«"«« "0"^l^i„Vr»nd« anyhlirigage,  or  (b) 
Bhall  coiw.i'i.ce foreclosure pioccca    t

J    minalea and each one of 

14- 
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days .ith ten.s e^allyfavorable or -re favoraUe^o^^L^ 
?artnBrs or terms approved by Consent oi       m        make  any 
(c) the Construction Le^er

v^^;ap
r"d such decision is not 

fSitSr advances under ^e Mortgage jnd jucn ae  ^ ^^ 
reversed or the Construction ^^^ awlthdrawn or reducea its 
days, or (d) FrnHA ^^^.^^t Credit assistance and rental coLitments co Provide ^erest creai     ^^ COITml^ents are 
assistance payments to the ^r^=ar

P
comm1JT>ents within one 

not reinstated or replaced ^ "^General Partners shall offer 
hundred twenty (120) da^: ^^^Tf all Limited Partners as 
?0 purchase the P^tnership interests 01 a^  flfteen (15) days of 
foUovs.  The General Partners shallo witn n.^^^ partner 
the occurrence of suf

c^h^
n^ligation to purchase the interest of 

of such event and of t^^,^119^ Limlted Partner desiring tc 
anv Limited Partner h"^°"ral p^tners shall send notice 
Ul] his interest to the .Gene"i/thirtv (30) days after the l^reof to the Partnership within thirty (30   ^ ^^  part. 
Siling ^te of the General Partners noti^^     ^ 
ners shall within thirty PJ* "** it, purchase price equal to 
Limited Partner-s ^terest for * ^g^StribUtion (without 
such Limited P^ner' s paid in capi        attributions, if 
mterest) less the aggregate amount oi^ ^ ^ Agre   ^ 
anv paid to such Limited Par^ei pux      . partners shall 
Spin ?he receipt ^f .su^/^^^^th Jlspect to such Limited become Substitute Limited Partners witn^ Pnterest of such 

f^Ted'la^r'shan't r^natrand such Limited Partner shall 
have'no further obligation to the Partnership. 

i   if FmHA shall disapprove any Limitec 
B.   ElBH^Di^^^^^/^sion to the Partnership, ther. 

Partner within 120 days of h" ^J8^n ] such time (or such 
the Limited Partner shall, effecti        ^ .^ dlsapproval ), 
other time as W.J* •|^i!•j3 the "General Partners shall 
cease to be a Limited ^^pStnership for a cash P"ce-equal 
purchase his interest m the ^""Contribution less the aggf**^ 
?o the amount of his paid-in ^P^l ^^  ived b such Llnuted 
amount of cash distributions theretotore losse£ 
Partner pursuant to this Agreement less 50^^ ^.^ p^tner. 
attributable to or PJ^1^^^ pa"ners shall become Substitute 
Upon such purchase, the Gene^ain

F^ L1ITdted Partner's interest Sited Pa?tners -th ^spect to such L mt^ ^^ ^ ^ hel 

fe^nrtr^f^^rSirappS^ld^Jmi^d Partner's interest.       ^ 

Section b.4 Limitat^^r^rc^^es^Co,^^^ 
Partner 

•ib- 
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?£« eS.« •h««Ae<,f5!^"iSJ2?«i hereunder    " .S."  "rang. Purchase a Limited Partner's ?"""" "%°    „„    but said General 

optionee. 
ARTICLE VI 

Section  6.1     ^thprized Acts 
•   • r.f i-hTQ  Aareement including 

Subject to  all  other P^^^^/^^aiTar^ers  for. .in 
(but  not  limited  to)  Article  III,   the Gener^ ^^   authorized 

kednoThe
a?doUnowfnh

g
a^ ^rSer^of t^e purposes  of the Part- 

nership: 
,!)    To acquire by purchase,   lease or otherwrse an, 

real  or personal property. 

TnSTeal St.U Tn"^ any^erfonal^property . 

,3, TO borrow money and ^^^l^iul^c^ttT' 

,4, TO prepay rn wbble or ^ »«*• S^SfF?^?^ the K^rlgage Sr any other mortgages affectrng^th^^^^ of 

S2 ^^rU^r."^^ mortgages L the Preset. 

(M  TO employ a management company, ^nclud.ng an^^ 

^U^o^n^tfon'^rcrse^oes.3 

(t)  TO execute a note and mortgage or deed of tiust^n 
order'U secure a loan from a Lender, ^o^cute^^  e 

Sre^urr^r.'ucrL.Xrni conation wrth the 
Pro]( " 

-16- 

ii u 11 r 
U O U  J 



euM 23 .m240 
BOOK SPACE  804 

oonra 
  i8lPAtt262 

,„    to execute contracts with the gjf i *£ ^l^"" 
,f Hoili^Sna "rh.nDevelop.ent ^/"^.Jtjt.jr^^ 

S?f ^ISSulljnSSiidiSS rSnt supplement pre^-n.. 

(e)    To execute l"ses of some or aU o^the •part.en^ 

TSL-llofll IVZlZu".  -Pera^vl SI other non-profU 
Entity. 

(9)    To enter into any Kind^of act^ty and to perforn, 

rarrre^^or   peffor^ed by partnership under  the  laws  of 

^ TIO'TO file all certificates and documents required by 
the  laws  of the  State. 
Section 6.2     Restrictions  on Authorjtv 

Notwithstanding the P^^^^^enfraipartners shall have 
other  section of  ^^^^Hct'in v^Suon of applicable  lav- 
no  authority to Perforni

v
a^v

a^reeiT.ent between the Partnership 
and FmHA regulations    or  any  ^^^n^a?tners have  any  authority 
%\VTrv of ^loSliinractHflU? the Consent of the Limited 
Partners: ^ 

m    To borrow in excess of  SI"'"^'^^^^plrt- an, onl^ime outstandrn, on the general credrt o^the^^^^ 
nershrp.   except horrowings   I* >   ^ ^ce       y^    ^^ 
Notes or  (11) con=^t"""?arpartners'   Loan payable to the 
g&W Kr^rs ^spfcxU"!^ permitted hereunder. 

,,,    TO borrow from the Partnership or ccrmingle Par. 
nershlp'funds'Srth funds of any other Person. 

,3,    Pdlowrng completron of the constructron o^ t^ 
Pro3ect,   to construct  any new caprta^^r^  ^ ^^ 

llUVil "^cal0  ^;n     x  lusrve of   (a>   replacements(and^^ 

rtructlr^replace'rossL^nlh  rs pard  for   from  rnsurance 

proceeds. 
i*4.-« non^ent of all Limited Partner", 

the ^
0.f^STriVaU^! hlvf^ authority: 

^,/l^^-t^nr^ca^L^o^s-,^ ^?iace 

17- 
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of the Project. 

(2) To acquire any real property in addition to the 

ProDect. 

(3) To do any act required to be approved or ratifies 
by all Limited Partners under the Uniform Act. 

Section 6.3  Phonal Services 

No Genera: Partner ^H receive any salary^xcep^aspro- 

vided in Sectlo^^2
buc^e£s ventures of every nature and descnp- vith others in J^e^ business ventur    man enient, £yndicatior. 

tion including the °^r^tate- neither the Partnership nor an'j 
K'tnr;:1^!1 have^an -ghts'in and to such independent ventures 
or^the income or profits derived therefrom. 

Section 6.4 Business Management and Control 

The Genera! Partners shan ma^ 
the Partnership. N0 "!"lte^f ^Li -picity as General Part- 

sh p business or have any authority or right 
the Partnership, except as ref ^ed *y lav^ 
may employ such brokers, agents or attorney. 

to act for or bind 
The General Partners 
(including Affili- 

atesV as the General Partners may deem necessary or advisaoie 

Section 6.5    Duties  and obligations 

A.       The General  P«^. gjll PTOJPtly tJ^^Hfjfth. 
which may be necessary « WKP^f"t« Wr «e «        ^ pr0:|ecfr^. 
Froiect  and the proper ""^"^f^"^f^^ement,   the  Project 
m accordance with lh* P1""^1""! requlations.    The General 
Documents .nd.ppuc.bl. ^%^nrr

9
Shirsuch time as ..ay be 

nece"fary   for'the"rop" performance of  their  duties. 

Tartars SrlliUribfti^nfof  the m._arntsX 

robt^n iz^s ^ni?ScFof appropriale ad:usu,entE 
in  the  rent  schedule of the ProDect. 

vr.1   Partners  shall   obtain and keep  in  force, 
C\wTt'c.rroft,e  Partnership,   fire  and extended cov 

^Sn^'compensJuon and puMic liability insurance in  favoi   oi 

-18- 
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satisfactory to FmHA. 

D   Each 0bU9.ti<.n of the General ?"£"* f «^ 5han 
be the jeiSt and several,obU?ation of each General^artn^^ ^ 

for^rr^s^^lLirs^l'su^vran^krre.en. of a Genera: 

Partner from the Partnership. 

Section 6.6 RgEresentations and Warranties 

The General Partners hereby representndWarra^ 

a^; fSsL?«!IH B£B&" 
Documents. 

oavments and expenses required to be made or 
rdeftS complete construction m conform t, 
eft Documents and m order to .atl.fy all 
v^or the Proiect Documents and/or wnicn ion. 
"Sefermining ihe principal .sum jftte Mortgage, 

thout implied ^'^^l^-   ^tl^fll^o- and anv escrow payments will be paid or p-o 
lizinq only (a) the funds available from the 
the Capital Contributions of the General 

All 
in o 
Proj 
ents 
s for 
g, wi 
tion 
r uti 

, (b) 
(c) 

prior 
d by 
Worki 

(2) 
incurred 
with the 
requirem 
the basi 
includm 
construe 
vided fo 
Mortgage 
Partners 
Pro]ect 
furmshe 
(e) the 

^ <3) No event or P-ef ^ ^ 
has occurred vhich would a adversely aiie       ^ , 
ship or its properties, or (b) ^v^!i;yAfflliates to per- 
of the General t*^*0*•]^  hereunder or under any 
form their respective obllJftJ°n?hV

e^ect or (c) prevent other agreement «^h respect to the ProJector^c,^ Fro3ect 
the completion of fonstiuction in con     > 
Documents, other than legal proceedings w^enn    ^ ^ 
bonded against in such mannr-^o^.ay the^ e  . 

proceedings.  This f^P"^)W^na.  (x) legal actions or 
without Umitation the ^^^^^^on/administrative 

-19- 
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(4) No material default (or event whl^' W1^u^
fe 

aivino of notice or the passage of time or both, would 
- Kn'i??tSte* default) has occurred and is continuing under 
an^of ^e Jro'ect Documents, and the same are in full force 

. and effect. 

(5) No Partner has any personal ^f ^ "^ ^f 
to the Mortgage except as may be expressly permitted pursu 
ant to Section 6.7 hereof. 

(6) There is no violation by the Partnership or the 
Generil Partners of any zoning, environmental or similar 
General Farmer, oi   y pro-iect; all necessary building 
rnrofheraSlraSi%er^s have teen fta.nea to per^t 
the co„.tru^ion of th. ^«.=t; .nd tt. P.rtoer.hxpM. 

|?3?^«i:1»d'i^!SUSS1,r.l«in,Pto such constructor, and 

use of the Project. 

r?^ The Partnership owns the fee simple interest ir. 
i-hP Prle-t sublet to no material liens, charges or encurr- 
b^nces'other than those which are both permitted by the 
ProDec? documents and are noted or excepted in the title 
policy for the Project. 

IB)    As of the due date of the First Installment, nc 
part cAhe P?o3ect is occupied or ready for occupancy. 

(9)  The execution and delivery of all instruments and 
(   I        IrZ Ir A-II   arts heretofore or hereafter made oi the performance of aii aces neieuui.ui.c    B_-.i«r.t hv ea-h 

taken pertaining to the Partnership or the ProDect by aacn 

^fi?ia?ed^a^ e^e^bf^ch ^c^^fi if ^r a  of 
i[s properties is bound, nor constitute a violation of anj 
lav,PXnistrative regulation or court decree. 

(10)  No Event of Bankruptcy has occurred wath respect 
to any General Partner. 

Section 6.7  Liability., on the Mortage 

The General ^-"s-d their ^^^^j*^^ 
severally, are '""^J aV"'°"2?° the partnership which confUtute 

KK^^sTh^f .riS'ti^t-^^o^Iy ?UM.yfor the 

-20- 
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portion of the Mortgage. 
-Section 6.8     T^^^^.tion of the Generaj_Partners 

i-  -n   K^ «r,i--itied to indemnity  frorr, thfe 
Each General  Partner  •^"^jSin the Scope of the  authoi- 

Partnership  for  any  act performed^within^tne^ P^^  partner 

-nation  shall   DC ^^tVi   have  been  adjudge' 
^rter'asto wh.ch -^n^f/ei/e

a^?ntfnt ^rmsconducj il 
to be  liable  for  gross  negligence^or^in^^^^ ^^^   (and onl. 

nreifoS?!1-^ PnroTi^dte0dUf
tpa0r^dshall have  any personal 

liibUity on account thereof. 

Sectlor. 6.9     inder^ification.of^^ 
i   P.rtners will   indemnify promptly  and hold harn- 

The  General  Partne^£*tTminted Partners   from and against Partnership, .and ^Limite^artr^  ^_^  ^ of  activl. 
the 

liabilities to 
is subject; ^rpvidea 
shall not apply to *-?^-. -— 

Ir^andMr Tosses .' J^^es ana aj^jw-j j^--"^.^ the 
lies  of the Partnership or/^la:e_i0

Tri^ ^J-ur bv reason of the 

ly^T^ufnt'to'^ Z-lll'lol^*  or in -nnect.on w.th 
the operation of the Project. 

Notwithstanding the ^-^-"^^^ftTerior^by him'iithir 
liafcle to any ^nated Partner fox any act^e   ^^ ^ee.ent 

^yiri^^lnce  or negligence not cured within 
material harm, (n ) ^matei iai 

conferred ( 
,  of malfeasance  or 

mSionSbli "I* -d which c.used a , 
, uncu.e. (iii, ^^ ,r-!1-? -"'^.^tron.l^UfeprlsLra^ons ij .itlri.l breach of 

from any intentional nu^'-F 
warranty. 
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,n    ohliaation toCogglete Constructioii_and 
Sectaon6-10    ^l^V^JiSa beliciU 
The General Partners  BhaU use the.r best efforts^^cause 

i-h*. Tronect to be  constructed m accor^nce    j^ the cap- 
ScuSenir  m the --t the proceed    o^thejortg |vall?ue net 
ital  Contnbutions of the Genera^^^ r  to Permanent Kort- 
rental   income ot  t.ne ri"Jcuu.^„t   ^v-at   it  is permitted to oe  ut.e- 
"age  Commencement ^0^M   arrlnsufficient ?o complete  construc- 
for  such purposes ^V .^^JJ* *2 with the Project Documents  and 
tion  of  the Project  in accJr^" t^er  fees  and expenses,   incluc- 
^0(i)  meet  all  f-lo

r^fre
a

d
n?o compleete5construPction of the 

mq escrow pay^6^5'^^!^,*  referred to in Section 9.1)  and Pr?Dect   (other  ^an the deposit referred ^ ^ ^ d 

(ii)  pay  all  costs  and exP^"d through Permanent Mortgage operation of the ProDect accrued througr ^ ^ partner£h;p 
Commencement, the General P«tners»Mii such adva„ce6 
all  funds necessary to pay the ^r^    ^ f        future proceeds  of 
•hall bear no interest and may »«*;?•* th    project Documents. 
Se MortSage to the ^J^VJ^HSt M rSpaid    the Partnership 
f0

ethe extent ^af jJ^S^Ss SeJSfofwhich shall be repay 
ftn^^rt'rovrdid^r^ticie x. 

Nothing in this Agreement shall^odify^he ^f ^lox 

^re^rfcrprov^forin fhe'cinstructio/contract with the 

partnership. 

Section 6 11    operating Deficits 

The Genera! Partners «« (but .bjU -ffl
b

c!tf l^^rauig^ 
advance funds to the ^"""^^oSg^f co^enceraent. Any such 
mcorce accrued after Jennan^ "ortgag uilh interest at^ 

l^ll^VU' SS^iS^loSSeS Silh the prov.srons or 

Article  X. 

Section  6.12 CertauiJlaYni^^ 

A.       The Partnership ^fl^l^te^e^^^O6 fhroug? 
Partners  for  their  services  from September  ^^^^^^^ oi 

December   31.   1982,   ^^^^^on of communications belwee:, 
Partnership affaxra. c°°rt^

a^n
management of the ProDect ae 

Partners  and initial  renv up 
followL: 

Fiscal_Year 

1980 
1961 
19B2 TOTAL 

$   22,250 
29,000 

B.7b0 

-22- 

n n n i 



CLERKS NOTATION 

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

SOOK 23 Mtt246 
oortrs 

BOOK O PAGE    6 
<i A   .-. 181 PAGE268 

$1^00  in 1950  and  $6,000  m 196.. 

£or ^ JJll l^^^^^^Z^ 
the  Partnership as follows: 

FiscalYear 

1 TOTAL 
$ 22,oo: 
? 22,O0,5 

Partners of person.! Uabil'W ^ ^   the partnership sh=l- 

".?ThrG.«rS%e«n^«e"fee of S19,7S0 rn 1980. 

E   A. a development fee -"j f"/,^ ^c" S."^ 
-ni^haT^-the^enrrr^aftnrrs^ ^.5 fU of Se9,2S0 as 

fellows: 

Fisca.] Year 

19c-. 
1961 
19&2 
1962 
1964 

TOTAL 

S   -0- 
-0- 

3,250 
34,000 
32,000 

^69,250 

fee O^*-' 

m 

Ihe fartnership ^all be authorized^o pay^ fe-^^ 
19fe0 for a tax opinion and ot-nei F 

55,000 . 
to the Partneiship bj tax counsel. 

O.       .H  Parents .y^^rtners^P prodded under^ara 

VXlSr&rl tbo St ULTl't III .artnersMp. 

Section 6.13    beleqatioi 
, of General_Partner_Auyi°ini 

-23- 
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Eve 
executed 
favor of 
at the t 
existenc 
so as to 
Partners 
duly fil 
and (c) 
authonz 
Partners 
cate sig 

ry contract, deed, ~rt,.?e, 1.... .^ o^i^^ 
by any General ^rtner Ehall be "^^"vth«eundei that 

the execution and delivery ox."^S.*"^ dealing with the 
^orTbe^ne^/fartre^s .fy a ^rr^y on', cert.n- 
ned by any General Partner hereunder. 

As to who are the General Partners or Limited 

Partneifi hereunder; 

,2) As to the existence or "'""j8""" °fb"^*" 

S-eilr^fr^f o? XVll^  l^lll Z  the 
affairs of this Partnership; 

(3) A^ to who 16 authorized to execute and deliver any 
instrument or document of the Partnership; 

(4) AS to the authenticity of any copy of this Agree- 
ment and amendments thereto; 01 

lS)     AC to any act or failure to act by ^e Partnership 
or as to any o?her-matter whatsoever involving the Partne. 
ship or any Partner. 

Section 6 14  Agreement Regarding Adjacent Site 

-•LrtrofrsSrafdLe^b^^rdrv^o^nfro^e^fn""5^ 
-•eel irg ^  "^--Lr^^trro-asrure^rt3 he use 
Partners agree to use ^Jr^rrPl(whether by the General 
to be made of the ad]acenL ParJfJ<W^" /shall be Such as 
-jrr-t'a^rrL^ai^fcrt^ e tj      ab.^^^^ 

affect the operation of the ProDect). 

ARTICLE VH 

Re 
tiremont of ^^^,1 Partnert W^w General Partner. 

Section 7.1 Retirement 

than by 

-K.II   Dfttire  from the  Partnerphip  (^] 

T^oVSS* S^.r.n"n? d.s.hnuy or .djudicaUon 

-24- 
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of .nco.petence or inMnity) » -.ll^."^^ SSiStMrlner.. 
Partnership Interest without tne Lonsen^ ^ partner in violaticr. 
!nSe event of any Retirement by f^^1 Addition to being 
if this Section 7-1, such General Partner, in a     partners, 
subject to any and all other re^dies pursuea y      ^^ are 
shall forfeit to the remaining General Partners oi,     partne:- 

Stion by iuch Retirin? General Partner. 

Section 7.2 nblioation to Continue 

Upon the Retirement of a ^«?1 Partner ^re;..^^^^,^ 

Tn  as contempiated bl' >he Una form ^:re;•
1Sf a General Part- 

^«r
tS

eire0.talnlnng
kSene?a?ep^t^(Ktl

Sh
eall notify the ti.ateo 

Partners of such Retirement. 

Sectior 7.3 Ppt.rement of ^^ r..nPral Partners 

fci the balance of^h^• SPif the Limited Partners 
a successor General Partnei. II ^n* "rvta section 
onctitute the Partnership P^5^^,1^ ^/^he i? the designated successor General Partner thc^ 
among the then Partners shall be governea DJ 

If, fol 
no remaining 
reconstitute 
Partnership 
by selecting 
elect to rec 
7.3, and adr„ 
relationship 
Agreement. 

Section 7.4 

in violat 
covenants 
ner(s) or 
with Sect 
ing Gener 
General P 
consider a 
value of 
transfero 
fied real 
Partnei, 
1!.,- ol t'1 I 
} nl trcct 

In the 
ion of 
and ag 
to a s 
ion 7.3 
al Pdit 
artnei( 
tion of 
such in 
r or if 
estate 
one sel 
two. 

dfi i fjnn 

interest orneneral Partner after -^ 
Permitted Retirement 

event of the Retirement °f ' faf ^^ereSf 
£eCtl0tno u'ansfer 'tfthe^eml mn', General Part-" 
16   ?, f^ r-val Partner selected in accordance !Crs"Sre SSrSiy'K^ch portipn of the mxr- 
if.r's interest as such remaining or^succe^s^ nor s iiiucit-^t w      *r^ncfnr  tn be made in 
s) may designate  such ^^?ee of thJ fair market 
^^rrr^t^mfned^r^rrra^ree and th 
^y  cannot a^ee hy a co^ttee of^h.ee^ual^ 

apjiaiseis, one se
i.
iec^'trt

iiy.  third selected by ecVed ty "'•• Uansferee nd a tlnrd sele^^^ 

Tl:;, ?°,bL0tr0anBferrcd
ti"i?cerda„cc with the 

-2b- 
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p.ovxs.ons of th- Section ^^f/,^^^r^^rtnerrh.^-f The 
continued treatinent of the PJ•^^.^ J her^0f, shall be deemed 
Code, and, for the P^poses of f^^^^but the Partnership 
to be effective as of ^.^^f^the designated transferee 
shan not make any distributions ^^^f^f any portion of 
until the transfer has been »ldc. ^^f/^,^ ls\lt  designated 
^he interest of a Rf ^^^ ^/^ccessor General Partner (., 
to be transferred to the remaining "^     7 4 hall become a 
pursuant to the P^vijions of this^ection^.4 .^^ of ^ profitE 
Class B Limited Partner ^t (i) ^^ ^tlons t0 which such 
and losses, Cash Flow and other ^s^^°f partner interest and 
interest was entitled when held ^ |s

G|n^ ted partner for the 
shall not be considered to be a Cia~s *        ^^ B L .tec 
purpose of sharing ^^^f^l^.^sing any rights expressly Partner (s) «nder Article X or exercisin^ny  Kereundei, ana 

^tfl^^fLrparticlrate'i^t^eloLs or Consents of the Limited 

Partners hereunder. 
B.  upon the Retirement of a General Partner referrea 

to m Section 7.4.A, the Provisions of Section ^J.A tMllW^ 
only (D where there remains a ^neral Partner n     med to be 
person, if such natural person ^all have ner o      partnership 
Substantial for the purpose of f te^nxng f^^  or (ii) 
will be treated as suc^o^^J

epa';ner which is a corporation, if where there remains ^G?^alpartner wnicn      ^ ^ ^^ 
such corporate Genera Partner shall have an    procedure 72-1. 
such other requirements as ^e imposea >       prerequisites 
(or other Provision of law applicable thereto)partPership 

tc the granting of a^v
r^

C|a^er would be taxable as a part- such sole corporate Gen^ral Partner WOUIQ      corporation, for 
nership, and not as an a^ociation taxable a      ^ed partners 
Federal income tax Proses  or if the Class M     nl0n shall be 
receive an opinion of counsel, wbichceunjea a *J        partners^^ 
satisfactory to 51% in J^f^f ^Lcorporate General Partner  **- 
that the Partnership wlt^^h

S
1°
le
and ^ot as an association would be taxable as f Partnership, and nor      pUrPoses. 

taxable as a corporation, Jor Federal incom     $a/tnex  remain- 
However, in the situation ^ere the |ole ben      ^ ^ right 
ing is a corporation, the regaining Partner     ^^^ 
at any time hereafter to select another^^^ aiong ^^ &aid 
upon his agreement to beoo^ a ^enei    ^    General Partnei a 
corporatjon, shall receive from ^e remain g  ^ ^^  ^ and 
.5% General Partner inteI es^c

1I'f
P'/capital transaction or upon a 2% interest in the P^ceef. of a oap^ta^ rans ^^       ^ 

dissolution pursuant ^Sections iu.z        requirements set 
remaining General p^^cl

af^f|Uch Retirement, then the provisions 
^^0^7^ ^anTpp^ " no General Partner remained. 

•?(• 

n n n j  n n < r 
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Section 7.5    DesojjnjLtxon.o^^ 

vm 181 m212 

^•it-v. thP writcen consent of all The General Partners ^ ^h ^he ^rit^  .f rcquired. al 

Partners and the prior ^itten ^^£
0
wlth such interests as a 

S^irptrtifrTn IZ  ^^^ the General Partners .ay 

agree upon. 
Hotvith.t.nding the ^regoing^ by the exec^t.on^f^h.s 

Agreement all Partners ^^^^11 be formed and wholly owned by 
General Partner of • C^"^0J ^ase (which corporation shall 
Arthur W. Edwards and Frederic F. oa   y shaU  ^rancffc: 

ru^fc^'trthr^P^ori'ttln^^se^o^ P^. a portion of the. 
interest as General Partners. 

Any incoming Ge^erf^^^anrefto^e^oSnd'b^the Mortgage/ 
anv interest in the Partnership ^ree to t>   ^^^ requirej ^ 
all other Project Documents and ^y ^n Agreement, to 
^^^^^0"^.^ re^s as any other General Partners 

ARTICLE VIH 

IiinLlli:a^UtX^LJ-^^ed Partne^jnterests 

Section    8.1     Conser^^JLGeneraLJartn^^ 
fnr  Assignment 

Except by oP«.tion of U« Unelujin, f. l.^ of^esce.-. 

and attribution), a ^"^'J^wJ without the written 
part of hi. xnt.«.t in th^P«tn«.WPv ^ or ultWloldlng of 

S?"irls0exc:usfvely -th.n thexr dl.cretion. 

.« ^v written instrument, designate any 
A Limited Partner ^'^ ^^ become the assignee oi 

one or more of his ^^ a^r^arllv upon his death.  Any such 
assignees of his interest ^-^^ partners during sue. 
designation must be      "* a. .^^— „a,, Ke revoked at 
Limited Partner's lifetime 

Such designation may be revoked at 
^        .,-.I_J ..; «-v, 4-Kc r:«inprai ariy time or a ^ew designation made and filed wit^the^eneral 

Partners.  U a designation^ accepted  y^ d.screUon(    h 
which acceptance is J^^^^r permission for such transfer to 
acceptance shall constitute their p Limlted Partner.  In 
take place upon the d^^^f^^ch designation shall be void, 
the absence of such ^"P^f^ceneral partners and is Uving 

•27- 
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.CtiSn on the part °f  ^^^'^ "sujh deceased  Limittfl Partne: Limited P"tner;   and the estate of sucn ,.hi        Hetwth- 
shall have no interest uhatEoe-"tJ"    sec1.lon B.l.  the ?artner- Ittndinganyother provisions o    tois^section^ ossi 

bution. 

Sectior,  8.2     Restriction^ 

B-     - no event ^^.^.^.r^r^lrN^iM «". 
^efof'a ri^tedVart^mediate Fa.iJy hy reason of 
death)   or to  an incompetent. 

c.     The oeneral  -rtf- .a^    in addition^to^y^other   ^ 

recr^rement they may  imP°^'."^tion of any  interest m the 
transfer,   exchange  or  °^"  f^^assSme  all  costs  incurred by 
Partnership,   that the  ^^^L^iath and   (n)   furnish  ther: 
the  Partnership  in c0^^1^.^factory  to counsel  to the Part- 
with  an opinion ^Q^

nse
t-ansfer    exSLge  or  other  disposition 

^fi^^th^appUcihie^Frd^^'and  state  securities  lavs. 

D.     Any salea exchange    transfer^^othe.  ^-position in 

^iorrand^neffecLal  an^KaU nofbind or be  recognized by 
the  Partnership. 

Section 6.3 ^ttb^titute Limited Partner 

K.II v,^vf=> the riqht to substitute an 
No Limited Partner shall ^^^e.  The General Partner, 

assignee as a Limited ^^"^"^0?. JSmit an assignee to 
..../however, in their »ole J^^.1^^! the consent or ap- 
fc«COm« a Substitute Limited Partnc    nsent of the General 
proval of any Limited ?aJ ^t' Li'• ted partner interest undei Partners to an -sign^cnt of ^^^ite^ ^ constitule permls6,on 
Section 8.1 snail nuu, 
under this Section B.J. 

Each Substitute Limited P--g;nSd
1iyetheU^n^l Pa^ne^ 

roent or instruments 
af, f ^^^^ ^y all the provisions c 

to Bignify his »greement ^^f ^^rship's reasonable legal 
this Xgreeroent and shall pay 

-2B- 
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£ees an. rilin, costs in connecuon with hi. su.s.^uuo,. a-- a 

Limited Partner. 

Section 6.4 Assignees 

nmmmmmm 
solve the Partnership. 

Ari assignee  of  a Limited Pjrtner who f^ -t^eco.e^ 

Substitute  Limited ^^el
shfre

P^Vpfof its,   losses  and distribu- 
the  right  to receive  the  share 01  p       as5igning Limited Partne 
tions of the Partnership to whicn J assi t had been made t, 
would have been entitiea  n 
such Limited Partner. 

Ani. U-ifd -rtner who snaUfs.g?aUeh1S£ln«resttn th 

S^a Sjii  nr^-rer^e'-^ri^ts or privil.,.. oi a 
Limited Partner. 

ln ^ event of -Y assignment of a Limited Part^ 

est,   there  shall,be  ^^^^e^/tten acceptance by the  assig- 
acknowledged  assignment and the vritte ^        ment;   if  such 
nee of all the terms and Provision^ i.^  the partnership nee. 

^l^rerognizfsrch^aslignment  for  any purpose. 

Lvery  assignee  of  a Limited ^rtner  interest^desires    o 

^pro^i^Sns  rt^rt^l^lif ^ the same extent  and in the 
saL^amTer   as  a  Limited Partner: - . _ 

ARTICLE   IX 

^Jiyi£^arital_iioani_^^ 

Section  9.1     Workin3_C^ltal_Loan 

ared the  Partnership to deposit the  sum 
llll   Fund Account P^^^^^aveloaned  such 
ement -"d the General ^rtners^h whic i 

funds to Partnership.for^such^purpose. 

ol 
FmHA has requ 

$23,100 in the Gen 

.29- 
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set  forth in Article X. 

Section 9.2 r.pneral Partners^ Loaii 
K A ^f the FmHA Loan Agreerr^en w, 

in order to comply with ^"fjf^^erSip 557,750. 
the General Partners have advanced to the *Jrjn    as ^ ,(General S: aforemenUoned advance hein^referred^ ^ ^  ^  only 

P
af ^ovide^in-Sec'tion 10.2.B. 

Section 9.3  TitlejrransIeL_Loan 

The oeneial P-tnei^have advanced certain ponies ^c ^ 

"and'shall be repaid ^^^f^fained to cover these costs, 
nroceeds of a Mortgage "^f" °? ,t repaid, the Partnership ?' the extent that the loan is not so^^ ^.^ ^^ be re. 
will issue a Residual Receipt wuc 
payable only as provided in Article X. 

Section 9.4  Borrowings ^  ^ 

All Partnership borrowings ;h*^.^d
S^•^restrictions of 

made from any source includingt;
a^2 partnership, the amount of 

Partner shall lend any monies ^^^^^is Capital Contnbu- 
any such loan shall not be   ^c-ase of^^^P ^ diEtrlbu. 
tion or increase his share oi i-ne F 
tions of the Partnership. 

ARTICLE X ^ss,  

Section 10.1      nnfif,  ,0^ .^ T.» Cr.aitg 

,       M1  profit.,   mosses  and tax  c^sincurre^c.   .ecru. 

„,  or   after   the M«^"°" D^e;nocated 935. to the Class A W»^ed 
capital  Transaotion,   shall  ^ |'lc>5r.   and  1% to WiUlOT C.  K-Claskei , 
K/.;   ^iCth."^«r:yni   % to   th.  Cner..   Pa.tne.s. 

E.     Ml  prom,  a-^-s  arjs.ng  arter  the {^".f 
from  a  Capital  Tiansaction  shall  DC 

follows: 

-30- 
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^^"to each P----   -^-rov.ded^hoieve^^ha^ 
the  ar.ounl of has Negative BasiB    gf^^gstiETe  cash 
if  less than the entire "^i °* SnMCtion in question 
and or property ansxng  ^\^^tners  as  of the  date shall  have been attributed ^ ^e Partne^ N ive 
of  the  allocation,   then     in determining capital 
of  each ^^ner    there  shall  be  charged^^  ^^  of  thfc 

account  an  amount  equal   to nis piuF 
anticipated distribution. 

second,   the balance,   jf •f k
o|0»^ IhSrlel'F^Hovey the  Class  ^-mited Partners, ^^to the  cia££  E ^.^ 

ilrt%U2/\rt%lil the General  Partners. 

^c   to  losses 

amount eq 
distribution. 

Second, the balance, ** JW' 
Clas- A Limited Partners, 2.5/0 to 

William C. McClaskey, the 
to the General Partners^. 2.5% to 

and 45% 

of such losses, 50% to the 
Charles F. Hovey, Jr. ana 
Class B Limited Partners, 

by the Class A Litnited^ 
A Limited Partner m ' C  All profits and losses shared 

Partners shall be ^ared by each Clasa « «^.^- pald.in clas 
ratio of his paid-in c*PJ;tal Contribution j8 ^ losses 

Limited Partner Class ^tribution^ Al p  d by ^ General 

rrr^r^n^raU^whicrhf; Capital Contribution bears to the 
Gene?" Fartnei class Contribution. 

D.  All profits 
credited oi chaiged, 

and losses 
as the case 

shared by the F^tners ehall be 
be, to their capital accounts may 

"losses" as used in this Agree- 
determined in ac- 

the partnership 
E  The terms "profits" and 

.nent .hall moan taxable J^^'thods foflowed by 
^;'J^ ^^^n^/trpu^f^usive of any adjustments ma. 

J,UI: u .nt. to Section 12.6. 

•31- 
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Section  10.2     Cggh nlstributaons Pri^r_to_DissolutioI; 

"A.  Cash Flow 

. cash Flow for each "•"lyjar or portion thereof after 
Permanent Mortgage Conu.encement shall be used ^rst t  ^l^ox 
first, Subordinated Loans  second to the PJ^JJ^ balance thereof, 
Seduce Fee and third ^"f^^Hv wath^n seventy-f.ve (7b, 
if any, shall be ^stributed annuaUy, ^ithxn     £  follows: 
days after the end of the f4»SJL?!n* to Charles F. Hovey, Jr. U  to the Class ^^ted Partners  /to Charle^ ^^^ 

and 1% to Williair, C. "^^sk^ovXd however, that during such 5- to the General Partners; providea, nov£_|, th tota: time as FmHA regulations are applicabe to the Project, ^^^^ 

amount of Cash Flow which may be so ^^^^ d such counts as 
m respect to any ^"1 year J^^1 ^ted  To the extent that 
FmH^. regulations P6^11^ beK ^^^n resoect of any fiscal year 
there il  available for ^f^^^^Jttive a^ounJpermitted to 
Cash Flow in ""Ur L^ r^SSoS! .Sch excess may, with the 
be distributed under F^A

re?e used to pay Residual Receipt written permission of FmHA, be usea uu ya^ 
Notes. 

B. p^t.^tnons of other than Cash Flow 

prlor to dissolution  if ^%f ^fi J^rror^'strlbutfor; 
mine fron time to ^^^^^"f e^sh shaU"e applied or distri- fror a Capital Transaction such casn snaxi v*  aFh 
buted as follows: 

tx\     First to discharge the debts and obligations of 
(1)  FirsL, tu uj-suna ^    ^of^rred to below in this 

the Partnership other than those referrea x.o DCI 
Section 10.2.B; 

the Accountants; 

,%\     Third  to the repayment of the General Partners' 
(3)  inira, vu unt i-^t- J   „<- tv. wnrkina Capital Loan 

Loan and outstanding portions of the Working Lapi 
and Subordinated Loan:; 

,TI tart-nprs  Limited and General, 

roLrcr^raf ^.u^^roS W^z* ^ o*•* 
Paitneis; 
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(5) 
Fifth, to the repayment of all Residual Recent 

Notes; 

' Scc^ey,2^ ll.TsT.U^  P.Yrtn.r., .nd 4S% to the 
General Partners. 

«.K^ mace A Limited Partners shall C.  All distributions to the Class A Li^a        hi£ 
be shared by each Class J limited Partner^in the  B ^^ 
paid-in Capital Contribution J° tte P«ia • E shared by the 
Partner Class Contrxbution.  All profits a ^  ^^^   ^ 

Src^hicrMrcl^tal'contrrbutfon bears to the General Partner 

Class Contribution. 

Section 10.3 Retributions Upon Dissolution 

Upon dissolution the -sets ?f the Part^rship (or^he^ 

proceeds of sales or other g^^Jn ?hi ^iority set forth 
Partnership assets)  shall he app       ^ ^^  A      d 
in Section 10.2.E.  J11 ^^^^% shall be shared by the Class A 
Partners under this Se^°n

t^e
Sp*iiisions of Section 10.2.C 

Limited Partners "CCOrdxng to ^e Prowsi    ^ ^  dlstributed 
hereof.  If any a"f^^ distributed on the basis of the 
in kind, such assets shall he aj-^ri     entltled to any interest fair --ket value thereof^and any ^r^^   ^  t   t.in. 

X^r^^^^^l  ^ard e^compassm, the 

area where the Project is located. 

Section 10.4 adlu»tBgnt2| BaJSg of Profits, Losses 
and Distributions 

lf and during such time -^^/^^trca'pital
1 Contributions 

A Limited Partners with ^ ef ^ ^th in Section 4.3 hereof 
of less than the dollar a^n^^e^^0^

n
t'ereof effected (without taking into account any reduction^^ ^^   ^ 

pursuant to ^ctl °r' 5" ^ y
th
be deemed to be Class A Limited 

purposes of this ^V^Caoital Contribution equal to the excess 
Partners with a Pald-in (^

P^e aqreed-to Capital Contributions of 
of said dollar amount 0^rf ^H^U^ceive additional pioiitc 

^..^"cridnr^ Sr.StKti^ ^account thereof. 

Section 10.. ^^Mim^^^^^^ 
;..  suhoidinated U>*u*  shall be repaid only as provad.d in 

St-cl ionr.   JO.7 and 10.3. 
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B.  Fe.id».l Rece.pt Notes .h.U be repa.d only aE_prov.de. 

in Sections 10.2 and 10.3. 

C   The General Partners' Loan shall be repaid only a. 

provided in Sections 10.2 or 10.3. 

ARTICLE XI 

Management Agent 

The General Partners shall ^?if 5^^rSU^irdt1 

managing the Project  The/artnership^. engage^ W^ Partr.e:-£ 
Management Co., Inc. (which is ^/"^ij^-iect.  In consideration to act as the M«nage^nt Age^ for the Jr^ect^ ^^ rece. 

of its management sf ^f ^'^vaMe fn 1980 and (n) the Contract 
(!) lease-up fees of 512,000 P^ie in by the 
Management Fee of those ^^f P^^^^nual basis for manage- 
Partnership to the M^^^^f managemeS contract approved ment services m ^cordar^e with a manag      ^^ regulatlon 
by FrtHA. or when the Project is not ^ arrangement. 

GMrnrg:^rSeerofm^,a0g0rce;erybeea^1f ofcSh Plow as additional 
compensation to the Management Agent. 

lf {i) at any time after the ^plet.on D-^the^Pro^ect^ 

shall be subject to a ^^^^^i.o^hs after notice from the 
shall not have ^^^^^^^^dep^inent, or (ii) the Part- 
applicable 90^exrmental   aqen^   or^ep partner£ cash Flow of 
nership shall not have distributed ^Consecutive years after 

as 
m 

of the 
which at 

fund 
deficits 
. a year 
distributed 

r.   ^-v^n have the duty to manage the The General Partners J^11 have the   ^  enient Agent.. 

Project during any P"10? " fnto any management arrangement 
Partnership shall "^/•^^^^.^le upon the occurrence of 
unless such arrangement is terminar 
events described in this Article XJ. 

The 

the 

31- 
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• Section 12.1 Books_and_Records 

The booKs and records jf^e ^rtnership 
s

ef£^h
b

e
e

r/'^^arylar.. 
»t the principal office of the Partnersnip       for exaininatior 
S t^e Sii?rilt of ^^-/S^f ^thfrired representative^  a. 
there by any Partn"' 0^^  The Partnership may »;i?taxn such 
any and all ^^^^^^"ovide such financial or other state. 
books and records andr^ f?o° iime to time by FinHA or ^y othe. 
including those "f^f^Senirtl Partners in their exclusive 
qoverniT:entai ageno , a-; 
discretion deer,, advisable. 

Section 12.2  Bank_Accounts 

ank accounts of the Par-ership shall ^^-ntaine^ 
financial institutions " fj^;* the regular course 
Withdrawals shall ^^ °^ 0r signatures as the 

ship business on Buch s^a^s^s (Including security 
rtners may determine.  All gJPJJ*^^ by FTnHA) and 
nd other funds "JUired to be escr     *nes£ shaU be 
. not needed m ^e operation ox ^  F^_ and   ^ 
to the extent P^^J^J^^/^counts or invested m 
rements. xn ^^^^^^obligatrons iratunng vithm 
tes Government or municipal ouxiy 

The b 
with such 
determine. 
of Partner 
General Pa 
deposits a 
other fund 
deposited, 
gage requi 
United Sta 
one year 

Section 12.3  Accountants and Auditors 
for execution by the General 

The Accountants shall Pr-^r^a:^nershiP.  The Auditors shall Partners, all tax returns ol ^he Partnersn P     accoraance^feith 
audit the books and records °f th* ^gJ^J^.t annually and 
qenirally accepted accounting P"^*!*^ partners all Partner- 
lha!l certify to the Accountants •J to ^ ^.^^ by the 
ship financial reports which are pi^F 
Auditore. 

. tion 12.4 y****  Expenses 

The ..rtnership snail ^e.t a. an expense for^c.al^n^ 
tax D«PO.U all anl0enis incurred by ^ l°l     to the con,truction 
Ks?  ^^"^ii"'.'/  6Z£\ll Tedera^incce  tax law,   t. of   inipiovements  whicn  may. 
considered  at:  expenses 

,    tion   12.b 
Dcpreciati on ^nd_Elections 

elect  to  UKO,   so  iui   *^ t 

-3b- 
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.^.l.r.ted  depreciation methods.     However,   on the   "Jvice Of   the 

Ac?ountanis    iost aSv.ntageou. to the Umted Partners. 

c..v,4«ct  to  the provisions  of Section  12.6,   all  other  tlec- tions£fe ufreroUe?.ittea  to he .af  hy the Partnership^nde^ 

St^tl S^JptSi^o^f ^^'.^."^.t  advantageous  to 
the Limited Partners. 

Section 12.6  Special Basis Adjustments 

standing anything contained ^.^^i.flect only ^e successor 
Tnln^rrlsr^hr^a^fe^in "Paftn^r.ircfprr^r will^^ 
the Partnership all information necessary to give effect to such 
election. 

Section 12.7  Fiscal Year 

The fiscal and tax year of the J«tnership Shall be the 
calendar year. The books of the Partnership shall be kept o 
accrual basis. 

Section 12.8  Informationto Partners 

u       within seventy-five (75) days after the end of each 
fiscalyea   the Generll Partners shall deliver ^o all person _ 

--;'rfar/iU":t^L^n(!Erkrl:^;rifp"?tners^ec
qf1^

ecan;i 

partners that (a) all V1^1 ^^/p, ^;ct aie cunent as of the dale 
parents with ^sPe^t ^^(tV the^e iS DO default under the 
of the year-end report and (L) ^cie ^       th the Management 
proDect Documents 

th« ma" ^f;0"^.^1 ^ any d-fauU a defcript^ 
Aqent or this Ag. eenK.-nl ^_i]^]\^[J^l   nf   t,n ;ia„&actionfi 

on  an 

thereof,   and; 
tr^'iTd-.c, •,..-;: :,,„..,M.nt of .11  Uansaeuon. 

-3C- 
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***  fi.eal vear between the Partnership 

in excess of $500 during the Ji*"* **"{ the transactaon and 
tnd any AffUi^e, ^eluding the n^ 0f ^ other     ^^ 
SS payments involved (^luding ;^u^e

C
vrltten request of any 

^d liV)  a Cash Ff^{^^r JnforKon with respect to any 
Limited Partner for further ini or     above the 
^ter covered in i^msU).^^ 

fsSr^ayrorrecefpt of such request. 

B.  After the Completion D.te ^--in^rchTear .^a^epcrt 

^fchVail P.U?eTi) - £ S ir^ti^i^erS-U.. 

mil Euch other matters as E•"'  , imi,atl0n, any building, 
^e Partnership, ^i^"?^^"^^".! vUlition of a govern- 
h"^ rav^ordintncror re^uiation against the Pro3ect of vh-C, 

•Jhe Slner ai Partners are aware . 

c.  prlor to November 1 ^"^fS' each pf/tner • s^sha^-of 

shan send to •" »««f ^f p'.^r^ip f" Federa! income tax 
the piofits or losses ol V^e r 
purposes for the current fiscal year. 

D 
during whicl 

.   ^ da- after the end of any calendar quartei Within 15 aais ai^ex 

(i) there is material default by the ^rtne^hip und, 

^ iro" lloll  Kf-h?ch
,:41u?hfrlsLvl was establ l shed..   . 

distributions, 01 

(1v)  any Partner has pledged or 
interest in the Partnership, 

collateralized hif 

.he Oenera! Partners shall send all Partners a detaHed report of 

eiuch  event. , . 
fc.n   within 60  days  after   the  end 

r       The  General  Partners  ^all   "irh^n       dIIil|slon Date  send 
0(  the   first  -x  month period  follow n^t  .^^ J""""11 

^^;:::S0fK.w%'-;:.-^  "v^In/such  six-month period,   e.cb 

v.!,:   i. i>-y tc unaudited. 
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Section 12.9 investor .SerylSLl" 3pACE ^25 

-nt, ine --'"^fAL.""^ Partner" ?he follo-ing counts: 
iroHelXw.   UnSo^ "" ana ^ereaner th. .^.f .l^OO^ 
,nnuallv provided that such fee for *"y y"Cash Fiow (before l^Tl.ly  "to ^e extent the Partne-hip hW ^Fl^  b    d    ^ 
deduction of such fee but ^^^^  t of any year after 19&. 
Loans) for each such year.  "."atrX* deduction of such fee 
^clsh Flow of the J^tnerjf P ^fore^jdu^    i-^J-^^ 
but after payment 0f anV„UI?p^°unt of $1,500. the Class A Limited 
to pay such fee in the J^* ""^ severally in accordance with 
partners shall pay the fI

f^et^
y
pa^ner interests, to Create: 

their respective Class A ^ted Paxtne    ^.^^ A 

Boston Group Management, Inc. upon     deficiency shall not 

^n^tft/trrdefaSirU^r T.lllol  S.2 of this Agreement. 

ARTICLE XI11 

genera] Provisions 

Section ».: EajKicticn^X-E-lSB^^ctio^oe 
nf the Code 

Sotwithstanding any other provisions of this^gree^ 

sale or exchange of any ^^f^ffold^r exchanged, wher. 
be made if the ^^t^^/^erlsts in the Partnership sold 
added to the total ^^^^^^e^e consecutive months prior 
or exchanged within the Pe^r

0^J' e  could, in the opinion 
to the proposed date of sale ^exchange  c     termination of 
of tax Counsel to the P^^^^'flhe Code but thi. Section 
^e "*^««^«MB under Section *0h ^ZZZi^^  „<• 

section ».2  m"*""* ef °rr'1 *"**" *' Attorneys-in'Fact 

FMrh Partner (including a Substitute 

General Partner (and the J«""n;iich it 

secretary of any «'^end Schedule A and 
a^0^y:1t;  aU   in.tTun-entn  and  trie  all SfrWnro'ut thl Intention .ndpurpoeeo 

LSJi^TaKU^'^Srenrs'theret 
by Fn.HA. 

or additional Partner) 
to act alone, each 

president, Treasurer and 
a corporation) his 

to execute, acknowledge 
documents requisite to 
this Agreement, mclud- 

tes, Certificates of 
c and documenta required 

-38- 
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each General Partner t«^StJ bt this Lreement in making sucl. 
Partner) to act as contemplated by «*!» 7?r^ Ihe Partners The 
^Un^'and ta^ng other .ct.cns on beh 1  ^J.^^%y a,y 

Section 13-3 AmPndments t^ Schedule A and Certificate 
of Limited Partnership 

Withx. 120 d.y. after ^^ena M any fr.ca^year^n*^_; 
the Limited Partners ^all have receiveo  i de6r 

Article X hereof, ^^"""^^^"ficate of Lifted Partr.e:- 
.ppropri»t« an airiendment to "•""JJ*"ii  share 0f such dis- 
ship reducing by the a';c'';nl "^h^n?"b"ion If each Limited 
tnLtion the amount »* ^"^^^Sta^t to the Certifi- 
Tatrof rimftedlarU^hi;5' however  Schedule A shaU not be 
amended on account of any such distribution. 

Upon any change in the ^^ 

\£l%\\y  SS ^"err^ren^t^he then current composltic: 

of the Partnership- 

Section 13.4 Notices 

Partnership books.        .  , ^ 

Section 13.5 word Meanings 

Ih. words such as ••herein,^ ^"e^nafter/. ^hereof^ and 

r.Ssior^?c^cnr^ 
vice versa unless the context otherwise requires 

Section 13.6  Binding,, Effect 

*r   ar.H Aaroements contained herein shall be The covenants and agieemeni-sJ=LU ^ ^^ heirs, executors Tne covei.cn^ ...« ----   bcneflt 0f the heirs, 
^rst^ulr^rc^sTnd^gns of the respec tive partier 

herd 

-39- 
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Section 13.7  A2£ll£aklJ 

-Thls Agreement shall be construed and enforced xn accordar.ee 

with the laws of the State. 

Section 13.8  Counterpilii 

Section 13.9  Financing Regul_ation£ 

so long as the Project Dements^re j^^f ^/^he ^ 
the provisions of this Agreement gall M JUDJ w.th ^ ProDect 
General P^^erEK

coyen^rt Documents  as amended or supplemented, 
Docmr.ents, (b) the Pr03ect Documents  a       Partners, their 
shall govern the "ghts and obligations OX  ^ ^^   t0 ^e 
heirs, executors, "^J^^"^!'  (c) upon any dissolution of 
extent expressly P^^.SXr of the P?oject, no title or right the Partnership or ^'transfer of the^ 3^ ^ ^ ^   t0 
to the possession and control ot ^/  J   person who is not, 
collect the rent ^fj^f ^ Irl^d  documents and other Frr^- 
or does not become, bound ** ^* ^r^SJ^ (d) no amendment of 

FirilA unless the same is J^ obtain^.        of FmHA as outlined 
admitted to the Partnership w^hout tne co all time 
in its loan resolution.  The General iecc than .5^ in the i;noann^i"ni

U"??n.n^
0!nt«i.eoJ no. 1... «.«.« 

Partnershir 

Any conveyance or ^ansf^^f
u!:1de

1
r
ethis Agreement shall in 

the Project required 01 Pf^^^^ons  approvals and other 
all respect, be jubject to aH ^ tio^ aFPlacable thereto. 
requirements of FmHA rules anu  y 

seen on 13.10 Separability of. 

Each provision of this ^--^^^^L^e^i-d^rb; 
able and (a) if *£ any'eason an, provxjion^     ti  of 0, 
invalid, such invalidity ^^^^^^t which are valid, 01 (b 

te defined void and ol no efloct. 

-/It)- 
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in the  text. 

Section 13.12  Amendment Procedure 

the 
the 

This A9r.eje^^ 
Consent of the LlITll^d^a^"ed to change the principal 
Limited Partners will be ^^f^ certificate required ty 

office of the Partn*rshaP ?\£° none of the following amendn-ent 
^^rCe^d^^riilh^t^e^rlt^approva! of all Li.ite. 

I-ai tneis : 
(1)  The term of the Partnership set forth m Sectior. 

shall not be extended; 

(2) 
This  Section  13.12  shall  not be  amended; 

date   for payment of  ^^^f ^  i^Miity of  the Limited 
^rrsVSTai:%nrc^eT; Article I whic. would 
adversely  affect  any Limited Partner. 

Sectior   13   13     Rex^r^entation^^Conve^^ 
•'e^tl TTfTTi^tirP^rtners 

Anything  contained  xn this Agreement to the  contrary notwith 

standing; _ •••*»  
, •  *.^^ oartnors who is purchasing a 

Each of the Class A L^^e^aStnlrship, hereby warrants 
Partnership Interest *"»•* ^ *JtnaS »nd toPthe Partnership 
and represents to th* ^"L.f JJa Jy hiw are being acquired for 
that the securities ^^^^^ly and not with a view to, or to 
his own account for i^65^^1 J^.L with the distribution or 
offer for sale or selVV?^^ A Limited Partners further 
transfer thereof.  Each of the Class A L    ^ ^ ^ ^ 
warrant? and ^presents to the Genera      ^ indirectly, m a 
ship that he is not Pf^^^p^tnership Interests, nor is he 
dislnbution or ^ari^er ^^^irecUy? in the underwriting of any 
participating, directly or ^^^^^ Limited Partners and each 
luch  undertaking.  E^hp^t^s wa^ants and represents to the 
of the Class A Lin,1ie?/^np^tneUhip that he will not act in 
General Partners and J;° ^^^to t,e an underwriter, wrtl 
(j:,, way that would constitute Mm tf ^^ (thc MAMU> of Burll 

ti.f n.canm'j of the bccuin-^ 
partnership Interests. 

•'11 
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T,e Partners.^ .s?ffe.SntOsSen.o^r^ 

telling the cla^^D
L^ reasonable grounds to bel^;tatl0ns 

ld (b) prior ^ ^nable inquiry 
investment m .ne ^^V^^sts, after making ^aS°^ial and 
A Limited ^rtner£^P

kno^edge and experience in finan^  ^ 
^ther (D hf ^^S^the  a're able ^evaluate the me     ente: 
business matters Jhat wey   partnership, 

or^2^t, persons, are b
rlsKs of -n investment ^Jh ^^ together wathsuch^e^ 
by an offeree represen    and ris^£ of ^ ^e econoinic risk 
a^le to evaluate the ^     are able to ^earthe       with, 
Partnership andt

s^h^e Partnership-  Xn. ^^ereits will be 
of an ^vestment in the F   ^ Partnershxp interests    u 

each offeree of fless *     offering and Pf ^ers and, where 
required to execute ^Jsted  by the ^offerSe^prewntstive 
letters as shall be ^q   d to have his offeree 
applicable will be reqtative letter. 
execute an offeree rep ^ partner- 

such Partnership ^""Vj,, Article V1H. Sec:"°ii^s and agrees 
the condition. -P-^^^ Umted l"^",^^ pursuant 
Section 13.13.  t * , united Partner in the resw.     d prlor tc 
that, by ^^^^s^gree^ent and the ^f^Vi^wrltlen 
to the terms of ^ ^     interest, he will «iv«   tffect*^-- 
anv transfer of a pa;T-I'^;tnPr=; expressing his aesii 
notice to the G-"dfsc

F
r ^th^roposed transfer. 

such transfer and descri partners shall present 

provision;, m """"r, '  ,,.. 
?hi. M.een-cnt, shall .pm proposed transfer 

„,  u  m the opinion of ^f^d'without ^gistration of su^^a ^e  hiPc.n-est;,rcaheee  c^ ^ 

notify ^ '.o f . ° U^V0 trnnnfer such Partnership^ bv su 

—• w T. ^.r^i/m" ij??, rhc
c5;r^%s-

pt. -ts. 
condition! 
oidei to as! 
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l^\     Tf in the opinion of such counsel, the Pr°P°sed,,- t,,; 
tr.n.ili o^s.^;^.^ Partnership .nte.est.ay not U^ffecte. 

s 
d 
Exchang 
Exchange Act 
the Fartne 

the Paitnf ^^l^^or the* St'ale'Acts, and that 
r0Viot0aareed to comply wilh any exemption under 
^tate ActI fo? the sa'le'hereafter of such securities. 

of 1934.  Each 

m'E^mk^^Ti-^M' the 
the 

Partnership 
Act or the 

Act and 
tration 
still 
sell. 

is 
be lirr.ited as to the amount of said securities that he may 

Section  13.14    Time  of Admission 

Each Limit.. P^tnar shall be deemed to >..« Uen .d»ittedf 

11 ^.^S^S Kllu^oe^S thls^e.ent .nclua.n, , 
Article X. 

Section 13.1b Arbitration 

connection with  or  relating  ^ y* thp  reauest of any  part   involved 
aUeged b-f1' h^f^fl Id'by'arMtraUr^rsuant5«  the  rule. 

h!ghe.t court of the  forum    state o    Federal, ^^^g^ ^ 

^jru^etl^fdirthat ?1Party aga.nst whom en ew.rd » 
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...in.! who. an award i« ^"ftjS'UbfS.t" itXll^P)^- of any other party's counsel If «>««rBiK«ti-   caused the 
kit.  l^^lrTo^iVZ Sr^tSS to .rh.trat.on « a 
dilatory tactic 

WITNESS the  execution hereof  under  seal   as  of the  1st day  of 

August,    1980. 

GEWjRAL PARTNERS 
I^DRAWIWG   T.TV.TTED   PARTNEr/: 

VILA 

T^deric -T.   Case 
—   Frederic F. case 

n ft^ E LIMITED PARTNERS 

Ch¥7T¥F F . HcveTTTT 

Willian C. McClaskr 

BEFORE KE. the undersigne^ w. 
County and State. P^^^J^^did sign the foregomg ^strument 
Edwards who acknowledged that ^ dio  g^ ^ ^ did      that 

^ ^U^ntlTonlli^ the^etn are true to the hest of h.s 

knowledge and belief. .. /    _y- 
.r.  th.c  2^     day of  ;  ^l^-L Signed and sworn to this _J^. 

1980. 

Ky commission Ex 
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Notary-^it)-^10 

My Commission Expires V^.J*;/?'^ 

STATE   OF "w 

COUNTV  OF iyM* ss. 

 ^4,   the undersigned ^tary Putlic  x^and for^aid^ 

^Slt.^^^ S    £nS SI ^a^^did 
iSb ^ Sa^ntrcon^^d herein  are tru.  to the be. 
Tf  his knowledge  and belief. ^^ ^ 

19&0. 

Signed and sworn to this 

S^TE OF Wfj^ 
COUNTY OY//r

/Jr 

BEFOHE 
County and S 
McClaskey wl 
instrument a 

Notary fuolic 
My Commission Expires. 

MY COMMISSION 
EXPIRES APRIL 28. 1983 

) 
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ocrips 

swear that the statements contamed therein are true to_the be^J ^ggj 
of his knowledge and belief. 

1980 
Signed and sworn to this  ^7^ ^  of 

Notary Public 
My Commission Expires: 

MY COMMISSION 
EXPIRES APWL 28, 1983 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE"" 181 p*Gt292 

The undersigned hereby executes under seal this Counterpart 
of .the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment, in the"Units. 

(c) My present financial condition is such that I anu-^ 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units t am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and  the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnei^hip. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an  annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are .not 
readily marketable is not disptoportionate to my net worth and Bj1*-1 ~- 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X /    r.$ sEQ, 7o^ 
no. of units 

and agree to pay the same 
Section 5.1 

If more 
indicate 

than one purchaser, J^Wf* £   JLV^^AVI] .(-r,^ pS''? - 3v -^QQ^ 
I form of ownership:  Class^ Limited Pattner Soc. Sec. No. 

Signature / 3 / - 3 Y~Jf £ J 

Joint tenants 
Tenants-in-common 

intjfaj PrintJteme 

Address   ' 
* 3 

nuwu. ess 

Residential Address 

Class A Limited Partner Soc. Sec. No 
Signature 

Print Name 

Address 3^^;^^ {^^ 

Residential Address 
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BEFORE ME, the undersigned Notary Public in and,,for said 
rtpunty  and State, personalls 

^•Iwhose nanie(s) is/are sub^cn 

lly appeared .& x/ 
known to me to be the person(sO 

-1. 

^(whosaT naune(s) is/are sUb^iribed to the foregoing Class A limited 
'  Partner Counterpart Signature Page who, being duly sworn, acknow- 
— 'ledged that he/they signed the same as his/their free act and 

deed.  

WITNESS my hand and official seal this 
. :• ^   S     ,   1980. 

day of 

/' 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, PHASE II 
by its General Partner 

Notary Public 
My Commission Expires: 

MY COMMISSION 
EXPIRES AFRIL 28, 1983 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counte 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and  by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I havt received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a)  By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
a.e, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an  investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that J am 
under no present or contemplated future need to dispose of any *"? 

portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acguired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am  pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate. My overall commitment, to investments which are not 
readily marketable is not disproportionate to my net worth and my-^.— 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X 
no. of units 

= $ <  

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

Class A Limited I Soc. Sec. No. 
Signature 

If more than one purchaser, 
indicate form of ownership: 

y^-^^^7 

Joint tenants 
Tenants-in-common 

C A*f2k*>     /(•    /^o^p'^^ 
Print Name 

Address 

^7 

QyeizU^ Jck.- koc.^\ Ulk  NS. 

esidential Address -Res 

Class A Limited Partner Soc. Sec. No. 
Signature 

Print Name 

Address 

"•—i  —f Residential Address 
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COUNTY OF  N] 

Z 181 PAGE299 

00   ISO 

ss 

BOOK 3PAGE  841 
BEFORE ME, the undersigned Notary Public in and for said 

County and State, personally appeared C K^CIV^S T^-v TVa^p^^. 
known to me to be the person(s) 

whose nanie(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

. WITNESS my hand and official seal this 
hjUtcpr. 1980. 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, 
by its General Partnej 

day of 

PHASE II 

tary Public 
y Commission Expires: 

JOHN   A. THIEKE 
Notary  Puhhc, Stal* o(  New York 

No   31-S313000 
Qualified in New Ywk County 

Commission Lxpues Maich 30, 1982 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to. be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and  investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any *"• 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated tc me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid nee worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment.to investments which are not 
readily marketable is not disproportionate to my net worth and nfy^  
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-2- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X  /    = $  <gOf7QO /      $. 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

Soc.   Sec.  No. 

2 Print Name 
^F-R-T L -^J- 

Address 
rQS'    hfiyo \f^. VJELLesiEy 7 

 ,       •R?  
Residential Address 

Class A Limited Partner Soc. Sec. No, 
Signature 

Print Name - 

Address 

Residential Address 
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STATE  OF 

COUNTY OF 
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BEFORE ME, the undersigned Notary Publ 
County and State, personally appeared 

n and/ for said 

known to me to\ be the persons) 
whose nanie(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworr, acknow- 
ledged that he/they signed the same as his/their free a. t and 
deed. 

;SS my hand and official seal this   !2.^^- day of 
1980. 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, PHASE II 
by its General Partner 

Notary Public 
My Commission Expires: 

-4- 
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The undersigned hereby executes under seal this Counterpart 
of-the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and  have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980f 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any *^ 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so incTluding, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (Hi) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will*be subject to taxation at 
such rate. My overall commitment to investments which are not ••"*  
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
L-iic um L.S • 

r. *.  <11) Durin5 ^e course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X    / ,     = $_a2oi_2_£_o_ 
no. of units      7 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

00rt<y7 

If more than one purchaser, 
indicate form of ownership: 

Joint t enants 
Tenants-in-common 

&Z^tfijte£9 
Signature 

Partner Soc. Sec. No 

Print Name   ^ ^^ " 

 1  
Q 

Address 1 

Residential Address —' 

Class A Limited Partner Soc. Sec. No 
Signature 

Print Name 

Address 
Jr*. 

/Mfi 
Residential Address 

c:J oi^ 
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STATE  OF 

COUNTY OF 
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BEFORE ME, the undersigned Notary Pi 
County and State, personally appeared L   ,   ...-. ^^..., 

known to roe to'be th6^ pers( i) 
whose name's) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledg^^rthat he/they signed the same as his/their free act and 

my hand and official seal this  >V^ day of 
1980. ..-    } 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, PHASE II 
by its General Partne] 

Notary Public 
My Commission Expires: 

jgjY COM^'SS,ON 

EXPIRES AFttL 28.1983 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in theJJnits. 

(c) My present financial condition is such that .1 am 
under no present or contemplated future need to dispose of any *•' 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units 1^ am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

-1- 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an  exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
oth«r assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and Hrjfov_.— 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-2- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700   x 3- = $    Hi yo^ 
no.   of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: Class A Limited Partner 

Signature 
Soc. Sec. No. 

Joint tenants 
Tenants-in-common 

A U(^C5V(rV? i C_   ^   l-WvX \\ 
Print Name 

v'.A^r '•o^- 

Address  ,...«_* yu-. 

"Residential Address .  —Z "   T^lT'i 

Class A Limited Partner 
Signature 

Soc. Sec. No. 

Print Neune 

Address 

Residential Address 

-3- 
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BEFORE ME, the undersigned Notary Public in and for said 
County and State, personally appeared  A . ^   H ATC ft  

known to me to be the person(s) 
whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this 
Au£       1980. ^ 

day of 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, 
by its General Partner 

Public 
" r Commission Expi 

3/3 C/J 
res 

2_ 
PHASE II JOHN   A. THIEKE 

i<DUry Public,  Stale ol New Yort 
, No  31-9313000 
'     Qualified in Ne.v York County 
Cfimmission bpites March 30. 1982 
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The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any*-?** 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

-1- 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net vorth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the toregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subjec to taxation at 
such rate. My overall commitment to investments which are not 
readily marketable is not dispjbportionate to my net worth and my  ^ 
investment in the Units will not cause my overall commitment to " 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-2- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and  receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X    1 = $2-0 7oo 
no. of units     ' 

and agree to pay the same in accordance^with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

Cl^ss A Limited 
Signature 

S~zz W-S/41 
tner    Soc.   Sec.  No. 

J. M& 
Print Name ' 

Address 

Residential Address       ' 

Class A Limited Partner Soc. Sec. No 
Signature 

Print Name 
•• 

Address 

Residential Address 

-3- 
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BEFORE ME, the undersigned Notary Public in_and for said 
County and State, personally appeared KETwtTH   j}    MA*tJ  v773. 
   ,  known to me to ber^the person(s) 
whose name(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

WITNESS my hand and official seal this 
/HuS^T     1980. 

z-z. day of 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, 
by its General Partner, 

PHASE II 

tary Public 
Commission Expires: 

JOHN  A. TrtiEKE 
Wotary Putl.c. SHIP o( New >„» 

i No   3I-931iCC0 
'    Qualified in New Yofi< Countw 
CBm-nission txpwes March 30. 19ef 
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The undersigned hereby executes under seal this Counterpart 
of. the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a totaJ. Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am •i-fc-,_ 
under no present or contemplated future need to dispose of any 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase ray interest in the Partnership 

-5- 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the, purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or em exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit.  My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will i>e subject to taxation at 
such rate.  My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and m/"5"**-* 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 
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(10) I will not take, or cause to be taken, any action that 

would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and  ray advisors have had the opportunity to 
ask questions of anc receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and  conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X    /     = $ Zo. 7cc 
no. of units 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

Class A Limited Partner Soc. Sec. No. 
Signature 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

U//^ .^^  /f       C.c "SL .^ J±L 
Print Name 

Address  ^ <"-   ^      y^ 

Residential Address 

Class A Limited Partner Soc. Sec. No. 
Signature 

Print Name 
- 

Address 

Residential Address 

-7- 
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STATE OF /0C**V 
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BEFORE ME, the undersigned Notary Public^/in and for fa^d 

County amd State, personally appeared JiL ^ 
known to me to "be the person(s) 

whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

/^WITNESS my hand and official seal this  V^^^ day of 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, PHASE II 
by its General Partner 

Notary Public 
My Commission Expires 

MY COMMISSION 

EXPIRES APRJL 28. 1983 

-8- 
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The undersigned hereby executes under seal this Counterpart 

of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to be bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and  have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a)  By reason of my knowledge and  experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and business 
matters in general, and investments in particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and  risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits '•.nd risks 
of an investment by me in the Units, I am capable of ; earing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any   *• 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

-1- 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and  the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate. My overall commitment to investments which are not 
readily marketable is not disproportionate to my net worth and my-?*^.. 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-2- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed em underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Pattnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X 

and agree to pay the same in 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

no. of units 
= $   Jblo^- 

dance with revisions of 

Class A Limited Partn?~ 
Signature 

Soc. Sec. No 

Print Name 

AdHr 

t Name 

Residential Address 

^lass A Limited Partner Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 

-3- 
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STATE OF    /^j^^ ) 
>L^£-*c     '   ss-    B00K 

COUNTY OF jfjr^ ) 
SPACE   8G5 

BEFORE ME, the undersigned Notary Publi^ in and f^e-said 
County and State, personally appeared    />^-^^^-      ( JJ^C^iu^, 

.   ,  known to mej^to be the pers'bnCs)/'/' 
whose naine(s) is/are subscribed to the foregoing Class A LiAited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged tljat he/they signed the same as his/their free act and 

/wiTNtSS -my hand and official seal this __^V__'day of /WITNESS my han 
/^U\tcy     , 1980 

Notary Public 
My Commission Expirestv cOMMBSION 

EXPIRES APRIL 28.1983 
MULBERRY HILL ASSOCIATES,   PHASE   II CWl'WmWVSaMUDQ 
by its General Partner    , NOtSSJWWOOAW 

ACCEPTED: 

-4- 
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CLASS A LIMITED PARTNER COUNTERPART SIGNATURE PAGE 

The undersigned hereby executes under seal this Counterpart 
of the Amended and Restated Certificate and Agreement of Limited 
Partnership dated as of August 1, 1980, of.MULBERRY HILL ASSOCI- 
ATES, PHASE II (the "Partnership") and hereby adopts and agrees 
to h : bound by all the provisions hereof and by so doing will be- 
come, upon acceptance by the General Partners, a Class A Limited 
Partner with a total Capital Contribution as indicated below. 

In connection with my execution of this document, I make the 
following representations: 

(1) I have thoroughly read this counterpart of the Amended 
and Restated Certificate and Agreement of Limited Partnership of 
the Partnership. 

(2) I have been furnished and  have thoroughly read the 
Confidential Memorandum of the Partnership dated August 15, 1980, 
and I am satisfied that I have received information with respect 
to all matters which I consider material to my decision to make 
this investment. 

(3) (a) By reason of my knowledge and experience in finan- 
cial and business matters in general, and investments in particu- 
lar, and the knowledge and experience in financial and  business 
matters in general, and investments m particular, of my offeree 
representative, if any, my offeree representative and I together 
are, my offeree representative alone is, or I alone am capable of 
evaluating the merits and risks of an investment by me in Units. 

(b) In the event I have employed an offeree represen- 
tative to evaluate, either for or with me, the merits and risks 
of an investment by me in the Units, I am capable of bearing the 
economic risks of an investment in the Units. 

(c) My present financial condition is such that I am 
under no present or contemplated future need to dispose of any *"^ 
portion of the Unites to satisfy any existing or contemplated 
undertaking, need, or indebtedness. 

(4) I undertake that I will not attempt to sell and then 
only in accordance with the Agreement any Unit or Units acquired 
by me for twenty-four (24) months from the date of purchase 
thereof. 

(5) I recognize my continuing liability to pay all in- 
stallments of the purchase price of the Unit or Units I am pur- 
chasing and the consequences of my failure to do so including, 
but not limited to, the right of the other Limited Partners or 
the General Partner to purchase my interest in the Partnership 

-5- 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to. my interest. 

(6) I am aware of my inability readily to liquidate my 
investment in case of an emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act")/ and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less .than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate. My overall commitment to investments which are not ^..^^  
readily marketable is not disproportionate to my net worth and my 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-6- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X  J    = $   fa   IOC 
no. of units   / y 

and agree to pay the same in ac 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership:  Class A lyimited Par 

Si^na 
Soc. Sec. No. 

Joint tenants 
Tenants-in-common 

Print Name 

C£bA&.   &(bCr£    /£cA6 
Address 

QtsrM   g/?/; jrj jinu. 
Residential Address 

Class A Limited Partner Soc. Sec. No 
Signature 

Print Name 

Address 

Residential Address 

-7- 
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lie in and for BEFORE ME, the undersigned Notary Pu_ 

ounty and Sta^e, personally appeared ^t^AA-.  ^A,^// 
aid 

I /~. *J^nL<^J LeiL-vj, fr. ,     knovm to me to be the person(s) 
^ whos'e name( s) is/are ^ibscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn, acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

//  WITNESS my hand and official seal this 
( I^A-VWT"   , 1980. 

y^- 

ZI± day of 
J^J- J&u-*^ 

ACCEPTED; 

MULBERRY HILL ASSOCIATES, PHASE II 

Notary public 
My Commission Expires: ^iui'S*,"! 2± 

-8- 
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r>f +*lht SS*5,l920S hereby executes under seal this Counteroart 
SL^JMS^S

3
 

Renated Certificate and Agreement 0^1^?^ 
MM^SJi  f?  ^h"..^ ^^J,1'   1980'   Of MULBERRY HILL  ASsJc!- 
?o h; SSS5 K     (the "Partnership")  and hereby adopts  and agrees 
iLt    ^        by ai1  the Provisions hereof and by so doing win be- 
plTtker^it^l*^***^ General ^rtners,   a Class A Li^IteS Partner with a total Capital Contribution as indicated below 

folloiLrSprL'ent^nsT eXeCUti0n 0f ^ dOCUffient'   I make ^ 

and Riitatedh?^i-^?^?ghly/!ad thia counterpart of the Amended 
Se ^?toe?fhip    lflCate ^ ***««* of limited Partnership of 

^    ^i2^1,11^6 been fumished and have thoroughly read the 
Confidential Memorandum of the Partnership dated AugSI? 15    1980 
S*.!!^.!^:'1!!? ?*?* I have received informatioHilh r4spec?' 
Si^ia^SSSt^ l consider material to my decision tS'SkT 
^^T 

<31 w(a? By reason of my knowledge and experience in finan- 
la? Sd thf^685/^terS.in ^^"1, Ind investors LparUcSl 
iS^^?! ^owledge and experience in financial and business 

tative to ivllu*?^! ^enV have emPloyed an offeree represen- 

-<. M^K   
I "cognize my continuing liability to nav an in 

stallments of the purchase price of th« mtt* *»- tiK •* ln' 

vm  general Partner to purchase my interest in the Partnership 
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for a price equal to (a) 90% of my paid-in Capital Contribution 
less (b) the sum of (i) any cash distributions actually made by 
the Partnership to me, (ii) any reasonable expenses incurred by 
the purchaser of such interest or the Partnership in connection 
with the assignment of my interest to such purchaser and (iii) 
50% of the net losses previously allocated to me or attributable 
to my interest. 

(6) I eun aware of my inability readily to liquidate my 
investment in case of an  emergency and the fact that the Unit or 
Units being purchased by me may have to be held for an indefinite 
period of time.  I understand that the Unit or Units being pur- 
chased by me have not been registered under the Securities Act of 
1933, as amended (the "Act"), and I agree not to make any sale, 
transfer or other disposition of any such Unit or Units unless 
registered under the Act or an exemption from such registration 
is available. 

(7) I understand that no state or government authority has 
made any finding or determination relating to the fairness for 
investment of the Units offered by the Partnership. 

(8) I have a net worth (total assets in excess of total 
liabilities) of at least $125,000 times the number of Units being 
purchased, exclusive of home, furnishings, automobiles and securities 
and other assets which are not readily marketable, or a net worth 
of at least $75,000 times the number of Units being purchased, 
exclusive of home, furnishings, automobiles and securities and 
other assets which are not readily marketable and an annual 
income of at least $75,000.  For the liquid net worth require- 
ments of the foregoing representation, a purchase of less than 
one Unit is considered to be a purchase of one full Unit. My 
income is presently subject to Federal taxation at a rate of not 
less than 49% and I anticipate my future income after taking into 
account my investment in the Units will be subject to taxation at 
such rate. My overall commitment-to investments which are not 
readily marketable is not disproportionate to my net worth and my^-* ~" 
investment in the Units will not cause my overall commitment to 
become excessive.  I have adequate means of providing for my 
current needs and personal and family contingencies and have no 
need for liquidity in my investment in the Units.  I have substan- 
tial experience in making investment decisions of this type, or I 
am  relying on the advice of someone appropriately qualified in 
making this type of investment.  For the purposes of this represen- 
tation, the purchase of less than one Unit shall be deemed the 
purchase of one Unit. 

(9) The Units are being purchased by me for investment 
only, for my own account and not with a view to, or the offer or 
sale in connection with, the distribution thereof, and the under- 
signed is not participating, directly or indirectly, in the 
underwriting of any such undertaking. 

-2- 
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(10) I will not take, or cause to be taken, any action that 
would cause me to be deemed an underwriter, as defined in Section 
2(11) of the Securities Act of 1933, as amended (the "Act"), of 
the Units. 

(11) During the course of the offering of the Units of the 
Partnership, both I and my advisors have had the opportunity to 
ask questions of and receive answers from representatives of the 
Partnership or persons acting on its behalf concerning the terms 
and conditions of a proposed investment in the Partnership and my 
advisors and I have also had the opportunity to obtain additional 
information necessary to verify the accuracy of information 
previously furnished about the Partnership. 

I hereby agree that my Capital Contribution shall be 

$20,700 X J4; = < /tf.-gr^ 
noC of units 7^ 

and agree to pay the same in accordance with the provisions of 
Section 5.1. 

If more than one purchaser, 
indicate form of ownership: 

Joint tenants 
Tenants-in-common 

Class A Limited Pa 
Signature 

er Soc. Sec. No. 

Print Name 

CH«PLES F KOVEY, JP 
*'V»" 'C'r •••>. W     Of p; "• 

_^ 

Address 

Residential Address 

Class A Limited Partner Soc. Sec. No. 
Signature 

Print Name 

Address 

Residential Address 

-3- 
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STATE  OF 

COUNTY 

BOOK 3PAGE   873 00"2^2 
) 
)    ss 
) 

'W£L for said 

oun y »"«      r -^ jj1^wn to me to be the persoi^rs) 
whose naine(s) is/are subscribed to the foregoing Class A Limited 
Partner Counterpart Signature Page who, being duly sworn acknow- 
ledged that he/they signed the same as his/their free act and 
deed. 

#:SS my hand and official seal this 2.fJ^  day of 

ACCEPTED: 

MULBERRY HILL ASSOCIATES, PHASE II 
by its General Partner 

Notary Public 
My Commission Expires: 

MY COMMISSION 
EXPip.rC .\FR,.L28.1983 
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MULBERRY HILL ASSOCIATES, PHASE II 

SCHEDULE A 

August 1, 1980 

General Partners 

Arthur W. Edwards 
Six Norwood Road 
Annapolis, Maryland 21401 

Frederic F. Case 
7404 Summt Avenue 
Chevy Chase, Maryland 20015 

class B T.-imStPd Partners 

Charles F. Hovey, Jr^. 
c/o Tucker. Anthony & R-L. Day, inc. 
One Beacon Street 
Boston, Massachusetts  02108 

William C McClaskey      _ 
c/o Tucker, Anthony & R.L. Dai, inc 
One Beacon Street 
Boston, Massachusetts  02108 

00rZ73 

ur, 181 PABE332 

Capital 
Contribution 

$ 100.00 

100.0C 

10.00 

10.00 

T.Sir-ited Partners 

Total Agreed-To 
Capital 

Contribution 

Charles R. Thompson 
Overlook Road      ,,-,„ 
Locust Valley, N.Y. 11560 

$ 10.,350 

Alfrederic S. Hatch 
11 Rensselaer Road 
Essex Fells, New Jersey 07021 

41,400 

Paid-in* 
Capita- 

Contribution 

$     3,500 

14,000 

Number 
of Units 

1/2 

K^rlSnn Jr.nKr?S.Cr:Ci,Cr..~nt of «. ,.rt„.«hip. 

-51- 
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Investor 
Limited Partners 

Total Agreed-to 
Capital 

Contribution 

Robert L. Day      $  20,700 
25 Mayo Rd. 
Wellesley, Mass. 02181 

Kenneth D. Mann, Jr.   20,700 
224 Union Street 
Brooklyn, NY 11231 

Charles F. Hovey, Jr.  10,350 
Woodholm 
Manchester, Mass. 01944 

Gordon E. Cadwagan    20,700 
780 Boylston Street 
Boston, Mass. 02199 

William H. Claflin IV  20,700 
135 Clyde Street 
Brookline, Mass. 02167 

Everett G. Foster and  20,700 
Judith J. Foster, JTVJROS 
Box 32 0 RD #3 
Spring Valley Road 
Watertown, NY 13601 

Paid-in 
Capital 

Contribution* 

$  7,000 

7,000 

Number 
of Units 

R.W. Leith, Jr. 
115 Common Street 
Dedham, Mass. 02026 

20,700 

Albin D. Strandberg, Jr. 
Cedar Ridge Rd.        20,700 
Oyster Bay, NY 11771 

3,500 

7,000 

7,000 

7,000 

7,000 

7,000 

1/2 

*~Paid-in Capital Contribution as of the date of this Schedule A. 
Future Installments of Capital Contribution are due at the times 
set forth in the Partnership Agreement of the Par!norship. 

000 
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FOURTH AMENDMENT 

Tfi 
CERTIFICATE AND AGREEMENT 

Of 
LIMITED PARTNERSHIP 

QE 
ZARPAS NO. 1 LIMITED PARTNERSHIP 

THIS FOURTH AMENDMENT is made and entered into effective for 
all purposes and in all respects as of the 9th day of August, 
1985 by and among the undersigned parties. 

WHEREAS, certain parties have heretofore formed a limited 
partnership known as "ZARPAS NO. 1 LIMITED PARTNERSHIP" (the 
"Partnership"), under and pursuant to the Revised Uniform Limited 
Partnership Act and other relevant laws of the State of Maryland; 

WHEREAS, such parties executed a Certificate and Agreement 
of Limited Partnership dated November 16, 1984, a First Amendment 
to Certificate and Agreement of Limited Partnership dated 
December 1, 1984, a Second Amendment to Certificate and 
Agreement of Limited Partnership dated February 16, 1985 and a 
Third Amendment to Certificate and Agreement of Limited 
Partnership dated as of August 9, 1985; (such Certificate and 
Agreement of Limited Partnership, as amended, being hereinafter 
collectively referred to as the "Certificate"), each of which was 
duly filed with the Maryland State Department of Assessments and 
Taxation; and 

WHEREAS, the parties hereto- desire to correct Exhibit A to 
the Certificate. ?^- 

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

1.  Exhibit A to the Certificate is hereby deleted in its 
entirety, and Exhibit A attached hereto and made a part hereof is 
hereby substituted in lieu thereof. 

0380^MP.B00 

I986FB25 M 9:02 52908182 
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2.  Except as modified hereby, the Certificate and its 
terms and provisions, are hereby ratified and confirmed for all 
purposes and in all respects. 

IN WITNESS WHEREOF, this Fourth Amendment has been executed 
by Samuel N. Zarpas, on his own behalf and on behalf of each of 
the Partners, in his capacity as attorney-in-fact for and on 
behalf of the Partners (as authorized pursuant to the Certifi- 
cate) , as of the date first above written. 

GENERAL PARTNER 

Samuel N. Zar 
as Attorney 
Partners 

„,(SEAL) 
sonally and 

Fact for all 

- 2 - 
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General Partners 

Samuel N. Zarpas 
3005 Friends Road 
Annapolis, Maryland 21401 

Georgia J. Zarpas 
3005 Friends Road 
Annapolis, Maryland 21401 

Amount of 
Capital 

Contribution 

$ 5,458.30 

5,458 30 

Percentage 
of Partnership 
 Interest 

1.000% 

1.000% 

Limited Partners 

Samuel N. Zarpas 
3005 Friends Road 
Annapolis, Maryland 21401 

Georgia J Zarpas 
3005 Friends Road 
Annapolis, Maryland 21401 

Nicholas C. Zarpas 
9822 Pebble Weigh Court 
Burke, Virginia 22015 

Pauline J. Eliades 
1800 Old Meadow Road, #905 
McLean, Virginia 22102 

Stephanie A. Wedler 
Rd. #1, Box 336 
Troy, New York 12180 

Andrea Matia LeFrancois 
2432 Jackson Parkway 
Vienna, Virginia 22180 

Amount of 
Capital 

Contributiory? 

$187,456.70 

187,456.70 

40,000.00 

40,000.00 

40,000.00 

40,000.00 

Percentage 
of Partnership 
 Interest 

34.344% 

34.344% 

7.328% 

7   328% 

7   328% 

7.328% 

$545.fnn,n9 lOQ-OQQ* 
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CLERK'S NOTATION 

Document submitted for record 
in a condition not permitting 
satisfactory photooraphic repro- 
duction. 
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CERTIFICATE Of  AMEWPMFAIT 

OF 

ZARPAS NO.   1  LIMITEP PARTNERSHIP 

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

APPROVED AND KM I IVI D FOR RECORD BY llll STATI 

OFMARYLAND OdtobQA   17,   19S5 

Wl I H LAW AND OR|)l KM) RECORDED. 

DEPARTMEN1 01   ASSESSMENTS AND TAXATION 
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(>K(,\SI/\||(,\ l 
l   M'M M 1/ \IKiN | | |   ^vn, 

Kl( OKDISC, | | |   |..v||, 

s    50-00 
5PE( IAI  III  PAID 

ro THE CLERK OF THE CIRCUIT COURT Ol Annd  Alunddi,   CoULYltlj 

"    ^   ,l,K"n    C,KIIM,I>    "-     «"TH.N   INSTRUMENT,   rOOETHERW.TH   M 

"US RECEIVED, APPROVED ^ND RECORDED 

ISDOKM Ml sis   rHEREON,   11 \s 

H>  mi STATI DEPARTMENT Ol ASSESSMENTS AND TA WIIOS 01   MVKM  \M) 

AS WITNESS MY HAND AND SEA!  01   II,.  DEPARTMEN! ATB^HMORE, 

( 

1    S yiS^^^?^''    •%. 

I 
n. 

A 188035 

L 



CLERKS NOTATION 
Document submitted (or recon 
in a condition not permittinc 
satisfactory photographic repro 
duction. 

002553 

FIRST AMENDMENT TO 

CERTIFICATE OF LIMITED PARTNERSHIP ,,-, 

OF 

PORT ANNAPOLIS ASSOCIATES LIMITED PARTNERSHIP 

179 Mat631 

m Ul 
(A Maryland Limited Partnership) 
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The undersigned, constituting all of the partners of 

Port Annapolis Associates Limited Partnership (the "Partner- 

ship") do hereby make and enter into this Amended Certificate 

of Limited Partnership as of this c>{u> day of July, 1985, 

pursuant to the laws of the State of Maryland, the original 

Certificate having been filed on September 13, 1977, in 

the Circuit Court for Anne Arundel County in Record Book 

8, page 491, in accordance with the authority provided in 

the Limited Partnership Agreement (the "Partnership Agree- 

ment" ) . 

1. The present principal office address of the partner- 

ship in the State of Maryland is 7074 Bembe Beach Road, 

Annapolis, Maryland 21403.    - 

2. The resident agent of the partnership is Port 

Annapolis Marina, Inc., 7074 Bembe Beach Road, Annapolis, 

Maryland 21403. 

3. The Partnership Agreement is hereby amended as 

follows: 

"IV. The name and address of each partner is shown 

on "Exhibit A as amended July 26, 1985" attached hereto 

and incorporated by, re^erenge; h^pein." 

I9B6FEB25 M 9:02 
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In all other respects, the Certificate is hereby ratified 

and affirmed. 

IN WITNESS WHEREOF, the parties hereto have affixed 

their signatures, effective for all purposes and in all 

respects as of the cZKc?1        day of July, 1985. 

CLERK'S NOTATION 

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

DISTRICT OF COLUMBIA SS 

E. James White, Jr. T" 

Limited Partner 

Subscribed and sworn to before me this Jk^dav of -July,- ' 
1985. "        J 

^ota'ryypublic  l N9 

My commission expires:  /'Jf/-   £& 
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PORT ANNAPOLIS ASSOCIATES LIMITED PARTNERSHIP 

CERTIFICATE OF LIMITED PARTNERSHIP 

"Exhibit A as amended July 26, 1985"  BOOK 

PARTNERS AS OF JULY 26, 1985 

179 PAG:633 

3W6£  88b 

Name and Address 

GENERAL PARTNERS 

Arthur A. Birney 
888 17th St. N. W. 
Washington, DC 20006 

William J. Butler, Jr. 
888 17th Street, N. W. 
Washington, DC 20006 

LIMITED PARTNERS 

E. James White, Jr. 
8651 Black Forest Circle 
Fairfax, VA  22031 

Capital 
Contribution 

$3,800 

2,600 

Percentage 
of Interest 

55.8136% 

38.1864 

3,600 6.0000 

II II II  j       n n n   -; 
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CERTIFICATE OF AMENPMENT 

PORT ANNAPOLIS ASSOCIATES LIMITED PARTNERSHIP 

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

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

OF MARYLAND OCTOBER 28, 1985 

WITH I AW AND ORDERED RECORDED. J 

AT    02:30 OCLOCKP. 
M. AS INCONFORMm 

RECORDED IN LIBER  ^   'O V      ' F0U 

DEPARTMEN1 OF ASSESSMENTS AND TAXATION OF MARYLAND 

S)i)Z&JZ OF THE RECORDS OF THE STATE 

ORGANIZATION A 
( \niMi/\nc's in PAID K1, (,RIIIS<. n I I'MI' 

0 
50 

SPECtAI Ml PAID 

1*12024 

,,,,„! (i i KK 01 IIH CIRCl ii COi HI OF ANNE  ARUNDI I COUNTY 

„    «   HEREBY   CERT.HED.  TH.    * N INSTRUMENT. TOOHTHBK a INOORSEMENTS THEREON. HAS 

HI i N HI, EIVI D, IPPROVI ii WDKIIOKIIII) l^^ mi 
STATI DEPARTMENTOl  ASSESSMENTS AND TAXATION Ol  MARYLAND 

B WITNESS MY HAND AND SEAL pi  PHI  DEPARTMENT AT BALTIMORE 

,1'"  ^>l VSWA <55- 

<S^///////''" 

(iMU^i 
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CERTIFICATE OF THE T S LIMITED PARTNERSHIP 

BOOK    3 PAGE 88 
We the undersigned partners having formed a limited partnership 

pursuant to the Revised Uniform Limited Partnership Act as enacted for the 

State of Maryland, and having executed the limited partnership agreement 

hereinafter described, hereby certify that: 

I.  The name of the partnership is V S Limited Partnership. 

IL The business and purpose of the partnership shall be the real 

estate more fully described in Exhibit "A" generally known as Spring Valley 

Mobile Home Park, a mobile home park consisting of 160 lots located on Old 

Post Road, Aberdeen, Maryland, and to engage in all conduct necessary or 

incident to owning and managing such real property, to own such other real 

and personal property as the General Partner may determine, and to engage in 

all contracts necessary or incident to the business hereinabove described, 

and to engage in all conduct necessary or incident to owning such real 

property, to own such other real and personal property as the General 

Partner may determine, and to engage in all contracts necessary or incident 

to the business hereinabove described. 

III. The principal office and place of business of the partnership 

shall be in c/o Sateesh Kumar Singh, 8939 River Island Drive, Savage, 

Maryland 20863. The resident agent of the partnership shall be Sateesh 

Kumar Singh, whose address is 8939 River Island Drive, Savage, Maryland 

20863. t- 

IV. The name and place of residence of each partner is: Sateesh 

K. Singh, General Partner, 8939 River Island Drive, Savage, Maryland 20863; 

Sateesh Kumar Singh, Limited Partner, same address as above; Dr. Shailen&W"" 

Kumar, Limited Partner, 10509 Bit and Spur Lane, Potomac, Maryland 20854; 

and Mrs. Sushila Dubey, Limited Partner, 11324 Willowbrook Drive, Potomac, 

Maryland 20854. 

V.  The term of the partnership shall commence on the /--^ day of 

November 1985, and shall continue until the 3l8t day of December, 2005. 

8 

•3188074 

2760    1074 
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VI. Each partner has made a contribution in cash to the 

partnership as indicated in exhibit attached hereto and made a part hereof 

by reference and titled Exhibit "B". 

VII. The Limited Partners are not obligated to make any 

contributions in addition to those set forth in said Exhibit "B", attached 

hereto and made a part hereof by reference. 

VIII. The contributions of the Limited Partners shall be returned by 

the partnership after dissolution as set forth by the Revised Uniform 

Limited Partnership Act for the State of Maryland in effect at the time of 

such distribution. 

IX. The Limited Partners shall not receive compensation by reason 

of their contributions, and each Limited Partner shall share in the profits 

of the partnership in accordance with their percentage interest as indicated 

in Exhibit "B", attached hereto and made a part hereof by reference. 

X. A Limited Partner may substitute an assignee upon the written 

consent of the General Partner. In the absence of the written consent of 

the General Partner, a Limited Partner (herein "Offering Partner") may 

assign his interest to any person or entity provided the Offering Partner 

first receives a bona fide written offer for his interest and gives writteu 

notice thereof to the General Partner, in which event the General Partner, 

and in default thereof the remaining Limited Partners, shall have the 

absolute option and right for thirty (30) days from receipt by the General 

Partner of the Offering Partner's notice, to purchase the Offering Partner's 

interest upon the same terms and conditions as the aforesaid bona fide 

written offer. If the General Partner and/or remaining Limited Partners do 

not purchase the Offering Partner's interest, then the Offering Partner may 

dispose of his interest in strict accordance with the terms and conditions 

contained in the aforesaid bona fide written offer, in which event the 

assignee shall become a substitute Limited Partner upon the payment of One 

Hundred and No/100 ($100.00) Dollars to cover the costs incurred in the 

NtCCRO 
i, ,, .' COUNl : 

1985^8 25 M 9: 10 
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preparation  and   recordation  of   an amendment   to  this  Certificate of  Limited 

Partnership. 

XI. The partners do not have the right to admit additional 

Limited Partners except as may be provided in the Revised Uniform Limited 

Partnership Act  as  in effect   in the State of Maryland. 

XII. There is only one (1) General Partner, and therefore upon his 

death, retirement, or insanity there shall be no surviving General Partner 

to elect to continue the partnership business. However, upon the death, 

retirement or insanity of the General Partner, the remaining Limited 

Partners may, by a vote of the remaining Limited Partners holding at least 

fifty-five percent (55.0Z) of the total partnership interest, select t new 

General Partner to continue  the partnership business. 

XIV.     No  Limited   Partner  shall have   the  right   to demand  and  receive 

property  in lieu of cash  in return for his contribution. 

IN WITNESS WHEREOF, that Sateesh Kumar Singh, individually as General 

Partner and Limited Partner, and Dr. Shailendra Kumar and Mrs. Sushila 

Dubey, Limited Partners, have signed and sealed this certificate of VS 

LIMITED PARTNERSHIP    this   /^   day of November  1985. 

WITNESS: GENERAL PARTOER 

S^c/y (SEAL) 

OLJ. L 

J^J'xt-L ^JL, (-irfu • « «- 

Sateesh Kumar Singh 

LIMITED PARTNERS 

^ 0> VvA.  V>^—-—^ L 
Sateesh Kumar Singh 

(SEAL) 

*<* 

Shailendra  Kumar 

/^U^J/.-trL^Ji—La sr 'rS.^. 
i U^jU^-^-   "Q QXMZ^      ( SEAL) 

Sushila Dubey 

2760    1076 
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STATE OF MARYLAND, COUNTY OF 

BOOK 3PAGE  891 

the i^^^nz^f—'^r0^'i985'b—- 
personally appeared S.tee.h K    sin.h -lH     II    !   and   County   aforesaid   . 
Partner  and   Limited  Parser.   .Tis   LT    ^^^ ^'^ t0 be ^era 
capacity  as   General   Partner   and   LimY/ T^"1"41   t0  aCt   for  in   ^t 
satisfactorily proven)  to bVJhl Mr.o. ^.. -"'•f'    kn0Wn   to   me   f" 

pw
uVpVs:sit^--nt^k- rh

be8raiVdfotro it: 

day aLN ^^"^•J^^- "' - -nd and official seal the 

Notary Public 

My Commission Expires: 

STATE OF MARYLAND, COUNTY OF 

^ /f& 

I HEREBY CERTIFY  that  nn  n, ,• o    /?    J 

the undersigned  Notary  Public  of  tSe^te'and'co0^^6/'  1985'  befo" me. 
appeared  Su.hil.  Dubey.   who  Z^wl^S £,%?*£ g*!**1*'   ^^ally 
who   xs  duly authorized  to act   for  in  it« r• "! ** *  Ll,nited  Partner, 
to  me  (or  satisfactorily  proven)   to  be   Jh^T.3' a8,Llmited P«tner.   know^ 

^J^^cSril3 ^-- - X ^"t^e^a^or^ 

day a^ ^Ht'S^J^^^  ^  -  ^nd  and  official   seal  the 

My Commission Expires: 

STATE OF MARYLAND,   COUNTY  OF 

I HEREBY CERTIFY that  nn  ^K •     /J^ 

the  undersigned  Notary Public  oft;e^int
d

e
aL0

d
frN0Vrmber'  1985'  before "» 

appeared Sh.ilendr. Ku.ar who ackn0wledeed M       T* a
w
fore8aid.   Personal^ 

who   is  duly  authorized  to act  for "n  its ^n^'^ t0 .be a Limited Partner^ 
to  me  (or   satisfactorily  proved  to  be  f>,!Py " Limited Partner. *«^- 
to  the  within  instrume/t  and^cknolledged  t^tT  Wh08e  ^   "   ^scTS^T 
purposes  therein contained.        CKnowled8«d  that  he executed  the same  for the 

Notary Public 

u    />       •      . PATRICfA A. HUGHES 
My Commission  Expires:      NOTARY PUBLIC STATE OF AURYUND 

My Commijjion Expirei July I, 1986 

kLj^O.^^^ 

2760   1077 
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CLERK'S NOTATION 
Document submitted for record 
In a condition not permittino 
satisfactory photographic repro- 
duction. 

EXHIBIT "A" 

Property Description - 37.5 accest SES Old Post Road 

BEGINNING for the same at a etotie heretofore set at the end of the south 41 
degrees 15 minutes west 439 feet line of that parcel of land conveyed by and des- 
cribed in a Deed from Howard Mitchell, et al, to Madelalne C. Todd, dated October 11, 
1911 and recorded among the Land Records of llarford County in Liber J.A.R. No. 169, 
folio 19, and running thence binding on the outlines of the said parcel, as now 
surveyed, north 57 degrees 45 minutes 25 seconds east 243.55 feet to a pipe set 
where formerly stood a stone at the beginning of the north 23 degrees east 144 
feet line of the parcel first mentioned herein, said pipe standing at the beginning 
of the south 12 degrees 47 minutes east 83.85 feet line of that tract of land con- 
veyed by and described in a deed from Frank II. Silver and Marie M. Silver, hia wife, 
to William L. Nlhart and James M. Bays, dated May 1, 1961 and recorded among the 
Land Records of Harford County in Liber G.R.G. No. 569, folio 582, thence leaving the 
parcel first mentioned herein and binding on the outline of the luot mentioned par- 
cel the following six courses, viz:  south 17 degrees 18 minutes 54 seconds east 
83.85 feet to a stone heretofore set, north 79 degrees 45 minutes 11 seconds cast 
11.09 feet to a stone heretofore set, south 02 degrees 44 minutes 44 second* west 
271.86 feet to a pipe heretofore set, south 14 degrees 09 mlnutea 13 seconds enat 
70.11 feet to a pipe heretofore set, south 33 degrees 42 minutes 54 seconds east 
263.98 feet to a pipe heretofore set and nortli 49 degrees 14 minutes 53 seconds east 
53.52 feet to a pipe heretofore set, thence leaving the Bays land and continuing 
tills same direction north 49 degrees 14 mlnutea 53 seconds east 72.61 feet to the 
centerline of Swan Creek, thence running with and binding thereon Gouth 46 degrees 
37 minutes 00 seconds east 211.97 feet to the northerly most corner of th.it tract of 
land conveyed by and described in a deed from J. Smith Michael and Ueatrice P. 
Michael, his wife, et ai, to the Coimnlssloners of Aberdeen, dated July 19, 1961 and 
recorded among the Land Records of Harford County in Liber G.R.G. No. 575, folio 195, 
tliis parcel being shown on a plat entitled, "Plat of Land to be Conveyed to the Com- 
missioners of Aberdeen", and recorded among the Land Records of Harford County In 
Plat Book No. 10 folio 72; thence leaving Swan Creek and running with and binding on 
the northerly outline of the last mentioned parcel, the following six courses, viz: 
south 50 degrees 20 minutes 51 seconds west 89.44 feet to a pipe heretofore set on 
the westerly side of Swan Creek, thence still south 50 degrees 20 minutes 51 secc-nds 
west 435.03 feet to an iron pipe heretofore set, thence south 38 degrees 52 minutes 
02 seconds west 335.69 feet to an iron pipe heretofore set, thence south 20 degrees 
37 minutes 58 seconds east 209.53 feet to an iron pipe heretofore set, thence south 
22 degrees 31 minutes 02 seconds west 61.22 feet to an iron pipe heretofore set, 
thence crossing a right of way heretofore conveyed by J.M. and W.0. Michael to the 
United States of AmeUca in a deed dated June 26, 1942 and recorded among the Land 
Records of Harford County in Liber G.R.G. No. 327 folio 8, south 50 degrees 02 min- 
utes 02 seconds west 1148.62 feet to a pipe heretofore set, thence still with the 
outline of the parcel conveyed unto the Commissioners of Aberdeen, south 39 degrees 
57 minutes 58 seconds east 250.00 feet to the westerly most corner of the parcel of 
land acquired by the United States of America by condemnation proceedings in j^l °«"1 
recorded among the Land Records of llarford County in Liber G.C.B. No. 269, folio J20, 
thence binding thereon south 39 degrees 57 minutes 58 seconds ca^t 123.14 feet, thence 
leaving the last mentioned parcel and running atuTbindlng on a fence line there sit- 
uate, the following four courses, viz: -flouth 77 degrees 53 minuted 09 ••«°||d?^IM>.'— 
182.63 feet to a fence post, south 66 degrees 17 minutes 24 seconds west 158.22 feet 
to a fence post, south 76 degrees 15 minutes 43 seconds west 82.06 feet to a fence 
post, and south 21 degrees 00 minutes 23 seconds west 20.51 feet to a pipe now set, 
thence binding on the northeasterly outline of the lands now or formerly owned by^ 
Claud L. Rigdon, and crossing a sewer line easement heretofore conveyed by John 
Michael, et al, to the United States Housing Corporation in a der-d dated October 29, 
1918 and recorded among the Land Recordo of Harford County in Liber J.A.R. No. 160, 
folio 456, north 40 degrees 54 mlnutea 49 seconds west 915.95 feet to n pipe now set 
at the southerly most corner of Hamilton Court, the said Hamilton Court being n aub- 
dlvision of a tract of land conveyed by and deacribed In n deed from the United 
States of America, Public Housing Administration to llamiltou Properties Corporation, 

(continued) 

.  m 
     0UHT> 
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dated September 28. 1956 and recorded among tl.e Land Records of llarford County In 
Liber G!PR G  No. /.69. folio 187, thence leaving the Rlgdon lands and b nding on the 
southeasterly OUtiini of Hamilton Court, north A8 degrees 49 minutes 11 seconds east 
84 67 feet to a pipe now set on the southwesterl  side of "f:*"••*^*** 

nf uav heretofore conveyed to the United States of America by J.H. and W.O. Mlcl.aei 
in a deed dated June 26^ 1962 and recorded among the Land Records of llnrford Coun y 
in tiber G R G. No. 327  folio 8. thence running with and binding on the southwest- 

7. Post Road, leading from Aberdeen to Havre de C""' J1'!1'6' ^"^^^j^1^'"^ 
direction north AO degrees 09 minutes .9 secones -« ^^ c " , ^o 'owing two 
center Hue of the road, thence runn ng with 0^o J"

11^^^^^ J„t and nor?l, 50 
courses, viz:  north 49 degrees 01 minute  ^  "o ds ea^t   ^39 fe^^^ ^  ^ ^ 
degrees 36 minutes 2 ^econds eas  828 99  eet   h. ce 1   J ^   ^^  tw0 
the southweaterly outline of the parcel tirsc "ereA i  , pipe 
courses, viz:  south A8 degrees 11 m nutes 30 seconds ^^ ^'^ J.Jt to ^     P 
Heretofore set. thence continuing this same d^""0" ^^gj^; acrPn. more 
36 seconds east A17.A9 feet to the ^B1^^'"e^;/^ ° ' . ' ^ Land Surveyors and 

or less, according to J -^•^f^  rfalow. and shown on a plat prepared 
Civil Engineers, December f'*906 a^ " J"" .  COI,veyed by J. Smith Mlchnel, 

County in Plat Book G.R.G. No. 18, folio 1A. 

.   SAVING AND EXCEPTING THEKEFROH all those ^-^^fj^-^^r^;:;:; ^ uS« 
dated April 8. 1977 and recorded among the ^/^'^^ ^^WonJr- of 
U.D.C. No. 1025 folio 888. from Chesapeake Homes, Inc. 

Aberdeen. 

"N 
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in   a   condition   not   permitting 
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duction. 
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EXHIBIT "B" 

Percentage 
of Intereot 

Original 
Capital 
Contribution 

GENERAL PARTNER: 

Sateesh Kumar Singh 

LIMITED PARTNERS: 

Sateesh Kumar Singh 

Shailendra Kumar 

Sushila Dubey 

1.0Z $    6.500.00 

88,5X 575,250.00 

8.0Z 52,000.00 

2.51 16,250.00 

100.02 $650,000.00 

2760 1080 
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CERTIFICATE OF LIMITED PARTNERSHIP 
OF 

V S LIMITED PARTNERSHIP 

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

OF MARYLAND   NOVEMBER 13, 1 v AT      02:57 O'CLOCK   P- M. AS IN CONFORMITY 

WITH LAW AND ORDERED RECORDED 

_L!_ 

:DIN LIBER C>\/(pO I &   O     .OF I HI FTHE RECORDS OF T   E SI A IE 

Dl PARTMENTOF ASSESSMENTS AND TAXATION OF MARYLAND. 

CHIC WI/AIICiN A 
(   M'll \l l/MIDN II 1   PAID KU C1K|)IN(, || |   |'\||) SPHIA1  HI   I'Ml) 

0 50 

M2032712 

TO THE CLI Kk OJ   I HE CIRCUIT COURT OF ANNE.    ARUNDEL 

II    IS   MIKlin    CERTIFIED,    IHAI    Mil    WITHIN   INSTRUMENT,   rOCETHER   WITH   All,   INDORSEMENTS   IIIIKlov   HAS 

mis RECEIVED, MM'Kmi D ^ND RECORDED BY 111 I  STATI  DEPARTMENT OF ASSESSMI NTS AND lA.VMlos 01  MARYLAND 

\S WITNESS MY HAND AND SEAI  Ol   1111   1>I 1'\l< I Ml M  A I  HA1 FIMORE. 

til'" s- ssl/A^ 

/IA^J y)ZZv~--^ 

A 189742 
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3 PAGE 837 
GHOTFICME OF LIMITED PARTNERSHIP 

THIS CERTIFICATE OF LIMITED PARTNERSHIP  is made this   & 
S ^i/^/^n./u\ •   t  1985, by and between the undersigned parties. 

WTTNESSEIH: 

d 
day of 

We, the undersigned parties, constituting all of the general partners 
and limited partners of FLOWERS EXTRAORDINAIRE BY STEPHEN 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 nurks 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 "FLOWERS 
EXTRAORDINAIRE BY STEPHEN LIMITED PARTNERSHIP." 

2. Purposes. The purposes for which the Partnership is formed shall 
be as follows: 

A. The Partnership shall operate the floral business enterprise 
known as FLOWERS EXTRAORDINAIRE BY STEPHEN. The Partnership shall 
initially lease the property known as 6457 Burwood Plaza, Linthicum, 
Maryland 21090 and such other locations as the Partnership deems 
desirable. 

B. The Partnership may acquire by lease or sale appropriate real 
estate to operate said Partnership activities. 

C. The Partnership may also do and engage in any and all other 
things and activities incident to floral design, manufacture, marketing, 
retail sales, and teaching. 

D. 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_wh6le. ».^a^4 

3. Principal Office and Resident Agent. The address of the principal 
office of the Partnership in this State shall be located at 6457 Burwood 
Plaza, Linthicum, Maryland 21090. The name and address of the resident 
agent of the Partnership in this State is ROBERT G. P0RMWALT, SR., 305 Twin 
Oaks Road, Linthicum, Maryland 21090. 

4. Names and Addresses of Partners. The name and the home or 
business address of each partner are as set forth on the signature pages 
hereof. 

5. Cash or Other Contributions by Partners. The amount of cash 
contributed by each partner is as set forth on the signature pages hereof. 

6. Assignees Becoming Limited Partners. The power of a limited 
partner to grant the ri,ght,>to becone a limited partner to an assignee of 
any part of his p^ctn^c^p interest, and the terms and conditions of the 
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6.1. Subject to the further provisions of this Section 6 and to 
the consent of a majority in number of the general partners, the 
partnership interest of each limited partner shall be assignable, provided 
such assignment does not terminate the Partnership for federal income tax 
purposes. If the assigning limited partner so provides in the instrument 
of assignment, the assignee shall become a limited partner of the 
Partnership, provided that the assignee pays a fee not to exceed Two 
Hundred ($200.00) Dollars to the Partnership to cover the costs and 
expenses of preparing, executing and filing of a Certificate of Amendment 
with the State Department of Assessments and Taxation of Maryland (The 
"Department"). 

6.2. The partnership interest owned by an assignee who has not 
become a limited partner in accordance with the provisions of this Section 
6 shall be assignable to the same extent as if such assignee had become a 
limited partner, but any such assignment shall be subject to all of the 
provisions of this Section 6. 

6.3. In the event of an assignment pursuant to this Section 6, the 
Partnership shall continue with respect to the remaining partners, 
appropriate adjustments shall be made to their capital accounts and 
partnership interests to reflect the assignment of the partnership interest 
of the assignor partner, and an election may be made, by the general 
partners in their sole discretion, to adjust the basis of Partnership 
assets in accordance with Section 754 of the Internal Revenue Code of 1954, 
and the similar provisions of the tax law of any state or other 
jurisdiction. 

6.4. Anything contained in this Certificate to the contrary 
notwithstanding, each of the limited partners hereby warrants and 
represents to the Partnership and to the general partners, jointly and 
severally, that the partnership interest acquired by him is being acquired 
by him for his own account, for investment only, and not with a view to, 
the offer for sale or the sale in connection with, the distribution or 
transfer thereof. Each of the limited partners further warrants and 
represents to the Partnership and to the general partners, jointly and 
severally, that he is not participating, directly or indirectly, in a 
distribution or transfer of such partnership interest, nor is he 
participating, directly or indirectly, in the underwriting of any such 
distribution or transfer of such partnership interest. Each of the limited 
partners further warrants and represents to the Partnership and to the 
general partners, jointly and severally, £hat he will not act ip any way 
that would constitute him to be an underwriter, within the meaning ofthe* 
Securities Act of 1933  (the "Act"), of such partnership interest. 

6.5. Each of the partners hereby agrees that his partnership 
interest and any agreement or certificate evidencing such partnership 
interest shall be stamped or otherwise imprinted with a conspicuous legend 
of substantially the following form: 

"The securities represented by this Agreement have not been 
registered under either the Securities Act of 1933 (the 
"Act") or applicable state securities laws (the "State 
Acts") and shall not be sold, pledged, hypothecated, donated 
or otherwise transferred (whether or not for consideration) 
by the holder except upon the issuance to the Partnership of 
a favorable opinion of its counsel and/or submission to the 
Partnership of such other evidence as may be satisfactory to 
counsel to the Partnership,  to the effect that any such 
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transfer shall not be in violation of the Act and the State 
Acts." 

Such partnership interest shall not be transferable except upon the 
conditions specified in this Section 6. Each of the limited partners 
realizes and agrees that, by becoming a limited partner in the Partnership 
pursuant to the terms of this Certificate and the aforesaid legend, prior 
to any permitted transfer of a partnership interest he shall give written 
notice to the general partners expressing his desire to effect such 
transfer and describing the proposed transfer. Upon receiving such notice, 
the general partners shall present copies thereof to counsel for the 
Partnership and the following provisions shall apply: 

6.5.1. If in the opinion of such counsel, the proposed 
transfer of such partnership interest may be effected without registration 
thereof under the Act, as then in force, or any similar statute then in 
force, and applicable state securities law, a general partner shall 
promptly thereafter notify the holder of such partnership interest, 
whereupon such holder shall be entitled to transfer such partnership 
interest all in accordance with the terms of the notice delivered by such 
holder to the general partners, this Certificate and upon such further 
terms and conditions as shall be required by counsel for the Partnership in 
order to assure compliance with the Act and applicable state securities 
law. 

6.5.2. If in the opinion of such counsel the proposed 
transfer of such partnership interest may not be effected without 
registration of such partnership interest under the Act and applicable 
state securities law, a copy of such opinion shall be promptly delivered to 
the holder who had proposed such transfer and such transfer shall not be 
made unless such registration is then in effect. 

6.6. Each limited partner realizes that his partnership interest 
is not and will not be registered under the Act or under the Maryland 
Securities Act (the "State Act") and that the Partnership does not file 
periodic reports with the Securities and Exchange Commission pursuant to 
the requirements of th^ Securities and Exchange Act of 1934. Each limited 
partner also understands that the Partnership has not agreed with any 
limited partner to register his partnership interest for distribution in 
accordance with the provisions of the Act or the State Act, and that the 
Partnership has not agreed to comply with any exemption under the Act or 
the State Act for the sale hereafter of such, securities. Hence, it is the 
understanding of each limited partner that by virtue of the provisions of 
certain rules respecting "restricted securities" pronulgated under the Act, 
his partnership interest must be held by him indefinitely unless and until 
subsequent registered under the Act and applicable state securities law, 
unless an exemption fran such registration is available, in which case sucn 
limited paitner may still be limited as to the amount of his partnership 
interest that he may sell. 

7. Withdrawal Provisions. The times at which or the events on the 
happening of which a partner may withdraw from the Partnership and the 
amount of, or the method of determining, the distribution to which the 
partner may be entitled respecting his partnership interest, and the terms 
and conditions of the withdrawal and distribution are as follows: 

7.1. The general partners shall not have the right to withdraw as 
general partners from the Partnership, and any withdrawal by a general 
partner shall be in breach and violation of the Limited Partnership 
Agreement of the Partnership and this Certificate. 
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7.2. A limited partner shall have the right to withdraw from the 

Partnership on not less than six months' prior written notice to each 
general partner at his address on the books of the Partnership. On a 
withdrawal, a withdrawing partner shall be entitled to receive from the 
Partnership any distribution to which he would otherwise be entitled under 
the Limited Partnership Agreement of the Partnership, prorated to the date 
of withdrawal, but only 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 disso1-ition and winding-up of the Partnership, no partner 
shall be entitled to receive distributions which constitute a return of any 
part of that partner's contribution to the Partnership or in respect of his 
partnership interest. Except to the extent otherwise required by the 
MRULPA, no partner shall be required to reimburse the Partnership or any 
partners for distributions made to him in excess of the amount of his 
contribution or for any negative balance in his capital account. No 
limited partner shall have any right to demand and receive property (other 
than cash) of the Partnership in return of his contributions. The general 
partners shall not be personally liable for the return or repayment of all 
or any portion of the contributions of any partner. Any such return or 
repayment shall be made solely from Partnership assets. 

8. Right to Receive Distributions of Property. The rights of a 
partner to receive distributions of property, including cash from the 
Partnership, are as follows: 

8.1. For purposes of this Certificate: 

8.1.1. "Net Cash Flow" shall mean: 

i a 

I 
s 

8.1.1.1. Taxable income for federal income tax 
purposes as shown on the books of the Partnership including dividends, 
capital gains, involuntary conversions, and gains or losses from Section 
1231 property, as defined in the Internal Revenue Code of 1954, and any 
charitable contributions, increased by (a) the amount of depreciation 
deductions taken in computing such taxable income, and (b) any non-taxable 
income received by the Partnership (not including proceeds of any loans) , 
and reduced by (i) payments upon the principal of any indebtedness, secured 
or unsecured, of the Partnership, (ii) expenditures for capital 
improvements, additions or replacements (except to the extent financed 
through any Partnership indebtedness, secured or unsecured) , and (iii) any 
cash outlays which are used in 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-jac- 
the general partners shall deem to be reasonably necessary; plus 

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

o 

[ 

8.2. The Net Cash Flow of the Partnership shall be distributed at 
least annually among the partners in proportion to each partner's 
respective percentage of partnership interest. 

8.3. 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 such Property in any 
other manner shall be distributed to the partners in proportion to each 
partner's respective percentage of partnership interest. 

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

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

8.4.2. Second, to the payment and discharge of any loans 
made by any of the partners to the Partnership. 

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

8.4.4. Fourth, to the partners and former partners in 
satisfaction of liabilities for distributions under the Limited Partnership 
Agreement of the Partnership. 

8.4.5. The balance remaining, if any, to partners first 
for the return of their contributions and second respecting their 
partnership interests ^.nn the proportion to each partner's respective 
percentage of partnership interest. 

9. Dissolution. The times at which or events upon the happening of 
which the Partnership is to be dissolved and its affairs wound-up are as 
follows: 

9.1. The Partnership shall be dissolved and its affairs shall be 
| wound-up upon the first to occur of the following events: 

9.1.1. The consent of the partners whose respective 
percentage of partnership interest exceeds 70% in the aggregate of the 
total of 100% of the partnership interests of the Partnership. 

9.1.2. The sale of all or substantially all of the 
Partnership assets. 

9.1.3. The expiration of the term of the Partnership, 
namely, the close of business on January 12, 2002. 

9.1.4. The unanimoQs consent of the general partners. m 

9.1.5. All of the general partners cease to be such. 

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

10. Continuation of Partnership on Withdrawal of General Partner. 
The right of the remaining general partners to continue the Partnership on 
the happening of an event of withdrawal of a general partner is as follows: 

10.1. The Partnership shall not be dissolved and the affairs of 
the Partnership shall not be wound-up upon either one or two of the general 
partners' ceasing to be general partners upon the happening of any of the 
events set forth in Section 10-402 of the MRULPA; so long as there shall be 
at least one general partner of the Partnership remaining, the business of 
the Partnership shall be continued under this express right to do so. 
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IN WITNESS WHEREOF, this Certificate of Limited Partnership has been 

signed this ^ ^  ^y of 5.J-(-^^ 1985. 

< I 
s 
o 

5 
o 

1/1 
•o 

GENERAL PARTNERS 

(SEAL) 
GLEN P0RMWALT 

305 Twin Oaks Road 
Linthicum, Maryland 21090 
Initial Contribution $3673.00 
Percentage of Partnership Interest 46.87% 

^ •IL Uc^iU Z^i. (SEAL) 
ROBERT G. PORMWALT, SR. 
305 Twin Oaks Road 
Linthicum, Maryland 21090 
Initial Contribution $1082.00 
Percentage of Partnership Interest 13.81% 

IM^TED PARTNERS 

t£mk ̂ ?// 
ROBERT G. PORMWALT, JR. /'^ 
7989 Perthshire Path   s 
Glen Burnie, Maryland 21061 
Initial Contribution $2000.00 
Percentage of Partnership Interest 25.51% 

(SEAL) 

T2- (SEAL) 
CATHERINE L. POSEY 
7928 Darien Drive 
Glen Burnie, Maryland 21061 
Initial Contribution $1082.00 
Percentage of Partnership Interest 13.81% 
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CERTIFICATE OF LIMITED PARTNERSHIP 

FLOWERS EX FRAORDINAIRE BY STEPHEN LIMITED PARTNERSHIP 

AIM'ROVED AN 
D RECEIVED FOR RECORD BY PHI STATI DEPARTMEN1 OF ASSESSMENTS AND TAXATION 

01 MARY1 \tiD OCTOBER 23, 1985 

WITH I AW AND ORDERED RtCORDED. 

AT      10: li O'CLOCK Ai 

^  

M. AS IN CONFORMITY 

KO^'t , HOI lO 
RECORDED IN 1 IBI ( 

DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, 

OOOlO^f. , HE RECORDS OF THE STATE 

,   \1'M  MI/MKIS III   PAID 
KH IIKDIM. HI   I'MD 

50 

si'M IAI 111 PAID 

M2021038 

ro THE CLERK OF THE CIRCUIT COURT OF ANNE   ARUNDEL 

W.TH.N   FOMENT,   rOCETHER W.TH   AU WDORSEMENT.   rHEREON. HAS 

n IS   111 Kl in   ' I RT1FH I).   fHAl   mi 

HI I N RECEIVED   M.l.KuMnxM.KUOKl.M-in  llll STATI  DEPARTM 
ENTOI  ASSESSMENTS AND TAXATION Ol MARYLAND 

NS 
WITNESS MY HAND AND SEAL 01   rHE DEPARTMENT AT BALTIMORE 

III'   s**^:*^ 
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