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38 and Addresses
"Limited Partners"),

WHEREAS,
"Partnership") W
State of Maryland on 22 fod ié Zfo . -

WHEREAS, the parties w Certificate to #E
reflect the election to Maryland Revisegd \
Uniform Limited Partnershi

NOW, THEREFORE, the Certificate shall be as follows:

31 The name of the Partnership shall be pPINE »
MOUNTAIN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

The purpose for which the Partnership is formeg
1 and ,partial interests in ©il, gas ang
nd unleasged 0il, gas andg mineral rights, fee
permits, reservationgs, working interests or
contractual rights authorizing the -
reduce to pPossession oijl,
obtain same in @)1l )
without the State of J P shall engaqge -
Primarily in the i transportation ang i
sale of oil, -he h properties,

>:. The principal office of the Partnership shall b‘:’.’&"‘/'h

P.0O. Box 220, Churchton, Maryland 20733, The resident agent i *
shall be Arthur P. D'Aoust whose address is 4760 Bayfields g///
Road, Harwood, Maryland 20776.

4. The name, address andg designation of each
Partner are shown on Exhibit "pn attached hereto,

5 a. The General Partner hag contributed the
amount set forth opposite his name on Exhibit "pa",
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CERTIFICATE OF AMENDMENT . o

TO_THE -— 182 w102

CERTIFICATE OF LIMITED PARTNERSHIMI
OF
CROFTON HOUSE LIMITED PARTNERSHIP

BOOK 3 PAGE 9

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:

T 5 The name of the Partnership is CROFTON HOUSE
LIMITED PARTNERSHIP.

0N i 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.

ITII. The principal place of business of the
Partnership shall be at the Land. The Partnership shall
also have an office in care of Brnest J. Littwo JEiYy 1027
Dorsey Road, Glen Burnie,.qgryland 21061. The name and
address of the resident Egent of the Partnership is Ernessah
J. Litty, Jr., 186 Tam Glade, Severna Park, Maryland 21108.

Iv. 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").

"-': AT :‘i,f‘:'lm’”
1866 JAK 31 AM: S5
. AUBREY COLLISON

'\! "LNP‘

LT )

N —— ol

CLERK'S NOTATION

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

.
- 5 ke P— iEaa & s g



s 24

m%lZO

2

BOOK S 20

The names and addresses of the Limited Partners

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 srcvices),
including the agreed value thereof, contributed by each
Partner is shown on the annexed Exhibit B, which Exhibit is
incorporated herein by reference.

WAIE & 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

114
|

e il
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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,

1
"'N&—-"—I

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. 1If 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. 1If 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
offeror 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) d;y period, the other.
= IBGR e E—

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

€3
Co
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£
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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 exp.ration 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 Partnership 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
‘on-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 notice, 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

TR

(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 pericd, 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"). 1In 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 cuch 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 h;§-Partne}ship interest. g b b

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

4
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deceased or legally iR&Hmpetent)fAWited oktner 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. 1In 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 Ehe dece;sed, dissolved, insane Q= ..
incompetent Limited Partner would have had to assign his

Partnership interest (including the right to receive a share ‘
|

of Partnership profits and a return of the capital account)

>f 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.

— oy i s 5 S R
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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 represeﬁiative) to purchase .all {but
— o S

R

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, adjudicatior or assign-
ment, as the case may be (the "Bankruptcy Notice"), at a

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

®e
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Partnership at such time; provided, however, that in the
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event of the bankruptcy or insolvency of Birney (or his
successor) the aforesaid purchase option shall be subject
and subordinate tc 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 shall 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 apprai-er, 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 proceeds‘?a“'“_r
therefrom and other liquid assets of the Partnership were
distributed among the Partners in accordance with the prowvi-
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
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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) davs from the date of such exer-
cise. The terms of paymen 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) qu‘lossé; of the Partnership shall
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
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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 1245 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 Partrnership'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 of which generated the Investment Tar» Credit

Recapture.

|
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v
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 as follows:
(1Y " Prgdt’ .1f nét 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 shtail 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:

(1) The taxable income for
federal income tax purg9ses as Ehown on the books of the?qh,u_
Partnership, increased by

(a.a.) The amount of
depreciation deductions taken in computing such taxable

lncome, and by

(b.b.) Any non-taxable

lncome received by the Partnership;
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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

($1%18) 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 Goneral 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 dissnlution of the Partnership, the

Partnership shall not terminate but shall continue -until the

* S

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.
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(2) 1In 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 amorg 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 pegr .

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
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the issuance of such necessary building permit or permits

has been accomplished nr 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 Partrersi:ip takes back purchase money financing in con-
nection with the sale or unless the sale qualifies under
Sections 1031 or 1033 of the Code 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.

5
(T e,
ARTHUﬁ~KT—§¥§ﬁ§?——7}_—_-—~__—_—

SUBSCRIBED AND SWORN before me this .4 day of

1985.

— e R )
Ll A
Notarw Public

My Commission Expires:
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BZOINNIN sane at Lnt No. the West

at page 11, saiad pPcint of Leginnj

Oint Ko. 2 on the Wes: side of Duke cf Ke

wide, on tre plat of Crofton, S¥ation ]

ded among thz Land Records of Anne Aren ENEY
Aryland in Plat Book 35 at Pasz 3, s&id point of Ecgin~
ning being located on and distant 1563.08 foet firom the
end of the nineteenth or North 79 degyr2s 42 minuce 10
second Vest 2268.32 foot line of ths first parcel of

that land which by D2ed dated Juae 20, 1953 and racordad
among the Land Records of Anrne Arundel County, Marylard

in Liber LNP 1666 at folio 417 wis granted and convaved by
Exce2lsior Investment Co. to Crawforad Homa Buil@ers, Inc.
of Washington (now Crofton Corporation) angd running thence
with ard binding on part of said nineteenth line of the
above mentioned conveyance, (1) North 79 degrees 42 minutes
18 seconds West 918.0%3 feet; thence leaving said line for
2 new line of cdivision as now established, (2) North 10
degrees 24 minutes 20 seconds East 1179.75 feet to the
sourd side of Davidsonville Road (Md. Poute 424) Tifty
(50) feet wide saiqg point also being South 58 degrees 37
minutes 09 seconds East 272.17 feet from the Begirning of
the twenty-sixth linz of that parcel of land describegd

in the ceed mentioned above; thence running with and bind-
ing on the South side of said Davidsonville Road, (3) south
58 degrees 37 minutes 09 seconds East 1097.10 feet (=4
pPoint number 5A of the Plat secondly mentioneq above;
thence leaving said Davidsonville Road angd following the
outlire of said last nentioned plat and the West side of
the Duke of Rent, sixty (60) feet wide, the following four
(4) courses angd distances, viz: (4) South 31 degrees 22
minutes 51 seconds Vest 15.00 feat to the point of curvature
of the fillet, (5) 39.25% feet along the arc of a curve to
the right having a radius of 25.00 feet and a chord "
bearing South 13 degrees 38 minutes 49 seconds East 35.34
feet, (6) south 31 degrees 19 minutes 30 seconds Vest
169.94 feet, as now corrected by survey, (7) 590.02 feet-
along the arc of a curve to the left having a radius of
1082.00 feet and a chord bearing South 15 cdegrees 47
minutes 22 cseconds West 5682.81 feet to the place of
beginning, containing 21.622 acres of land, more or 1le

as establiched by C. D. Messick Jr. & Associates, Inc.

Hon'd t b o o

2w

SU2JCCT 10, MOWLVER, a fifteen (15) foot videning
Icservation for the State .Road Comnnission of Mavyland
&long the third line of the parcel doseriboed heveinabove,
and to a 15-foot caserent for ingress and egrens ruining
alonyg the sccond lince of the parcel described hercinabove
for a dictance of 182 fact from the Sonth side of Davidson-
ville koad (ilaryland Route 424) as described in a Decd
datd Decnmbor I8, 1973 ano recorded aveng the ofersnaia
Land hecord: in Liber WGL 2649, folio 94.
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EXHIBIT B

TO

|

|

CROFTON HOUSE Crxiir. ,TE ‘
OF LIMITED PARTNERSHIP

Capital $ of
Name and Address Contribution Fartnership Interest

GENERAL PARTNERS

Ernest J. Litty, Jr. $385.00 cash
1021 Dorsey Road
Glen Burnie, MD 21061

Arthur A. Birney $ 5.00 cash
888 17th St. N.W.
Washington, D.C. 22406

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. $ 40.00
1651 Colonial Oak Court
Huntingtown, MD 20639

Mark B. Weber $ 25.00
1856 Cherry Road
Annapolis, MD 21401

ADDITIONAL

bl ¥ Subject to the terms and conditions of the i

Partnership Agreement, WBTC is obligated to convey the land
(value - $265,000.00) at such time as a building permit is
obtained.

2. The Class B Limited Partners are additionally
obligated to contribute the following:

Michael A. Pace ¢ = 82.750.00
J. Robert Gruver - 8$2,200.00

Mark B. Weber - $1,375.00
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SECOND AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF 3
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNESGHTD PAGE

This SECOND AMENDED AND RESTATED CERTIFICATE OF LIMITED
PARTNERSHIP OF CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
(the "Certificate") ig made as of the 30th day of June, 1985, by
and among the undersigned.,

WITNESSETH :
m—

tate of Marylang
Agreement dated (81451 L= L 1978; and

WHEREAS, the Limited Partnership Agreement was amended,
and e i

BT
Partnership Agreement dated January 20, 1983, as damended

and restated by an Amended ang Restated Agreement of Limited
Partnership dated August 1, + and was further amended
and restated by a Second Amended and Restated Agreement of
Limited Partnership dated June QQ, 1985; andg

WHEREAS, the Amended and Restated Agreement of Limited
Partnership was recorded in the Clerk's Office of the Circuit
Court for Anne Arundel County, Maryland on August 4, 1983, in

Liber EAC, No. 17, Folio 687 (the "Amended and Restated
Aqreumcnt"); and

WHEREAS, the parties desire
and Restated Agreement to

incorporated by the Se d A iy o

Limited Partnership, and
the Maryland Revised Unifornm Limited Partn

NOW, THEREFORE, the parties hereto, desiring to amend and
restate the Amended and Restated Agreement in accordance with
the Revised Uniform Limited Partnership Act of the State of
Maryland, do hereby acknowledge and certify as follows:

l. The name and address of the resident agent shall be:
Martin B, Le Sans, 9 Waybridge Court, Severna Park, Marylang
21146,

2. The attached Second Amended and Restated Agreement
f Limited Partnership, Llncluding all exhibits ang amendments
thereto, is herebv lncorporated herein by reference,

’.’ i. § ! { 5>f.'\ ".,,‘D
Rodlr s AACCOUNT y

1966 JAN 3 AN 10: 55

L. Avaps COLLISON

O
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3. The Amended and Restated Agreement is hereby ram[lfjegz nr;i
in'all respects and.shall remain in full force and effect. o

.) PAGE
IN WITNESS WHEREOF, the General Partners and %%e Limite
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 g
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.]
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AMENDED AND RESTATED BOOK SPAUE o
CERTIFICATE OF LIMITED PARTNERSHIP OF w0

CROFION COMVALESCENT ASSOCIATES LIMITED PARTNERSHIP

EROFLDN CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

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 :

/!’(Aﬁ‘m< fa M o __(SEAL)

MAX C. FRANK

-

~ June J¢, 1985
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AMENDED AND RESTATED BGOK OfMGE 31
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCEMNT ASSOCIATES LIMITED PARTNERSHIP

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 Marylaud 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 theo 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:

Larliana

June 3¢, 1985

CLERK'S NOTATION
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CERTIFICATE OF LIMITED PARTNERSHIP OF 3PaGE 3P -
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in her 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 her 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 executicn of the Certi- , a
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:

+< j f

CELESTE T. PHELPS

-

June 1985
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AMENDED AND RESTATED BOGK O PAGE ST
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
=227 1ON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

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 Generul 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:

-~

Vi bz ._’./
N LLUL ALALLL 3 T gt . (SERI

- -

= June 27, AQE5
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

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 filsd widll“tle Gentificares

IN WITNESS WHEREOF, the undersigned has duly executed this

General Partner Signature Page under seal as of the date below
written.

WITNESS:

PAKUL S. RHODES

- -

June 47, 1985
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CERTIFICATE OF LIMITED PARTNERSHIP OF BO0K 3 PAGE J5
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP )

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:

_ (SEAL)

-

— June Jg, 1985

CLERK'S NOTATION
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CERTIFICATE OF LIMITED PARTNERSHIP GR)0K Y [ ,
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
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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 e
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: ‘

) ;
1[G/ WL £ *// (SEAL)
PAUL MARTIN ROSOFF =35

-
- - L g

- June , 1985
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AMENDED AND RESTATED 00k 2 PAGE
CERTIFICATE OF LIMITED PARTNERSHIP OF BREYE
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in her 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 her 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:

Gl ot &

WILMA L. STONE

=RA BN 0 R

-

- -

June 27, 1985

-
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AMENDED AND RESTATED 00

CERTIFICATE OF LIMITED PARTNERSHIP OFBLK
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
= e e BB, AooUb Albo LIMITRD PARTNERSHIP

The undersigned hereby joins in and executes in lis 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:

4 ). \ . \

_Alantsahg A=, (il S

i
i

i W, W—

¢ N T-_r.,_,l'
OGUZ Y. TURGUE

June 14) 1985
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AMENDED AND RESTATED
CERTII'iCATE 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 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

~
Qro L‘/\NA/&_L_"_(SEAL)

X C. FRARK

=T ) ;
it 1= /
(, gfu TZox e O\ ra UéSEAL)
’ CRI_STINE P. FRANK

— - TR o e
MAX C. FRANK AND

CHRISTINE P. FRANK, as
tenants by the entireties.

June 150185
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF 00K z;PAGE
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
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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 ASSOCIATLS 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:

;43 jl_;_-x- &

! | >
A I < ey

SN SN/ RS . : 1;&‘_:1 b OIS

e ARANCES L. LESSANS

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

June 2, , 1985
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AMENDED AND RESTATED O PAGE 4 1
CERTIFICATE OF LIMITED PARTNERSHIP OF

CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

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.

WITHNESS : - ¥ + 550 ’

? r " .
~ P (SEAL)
“MARTIN GERCEiy,

Mo VEARL

A FE)

/s
Ginse & S A raccer vSEAL)
S. §%§€§Rﬁ i
B MoNVEARARY \

MracdRL e s

MARTIN MAREARZ AND ffpscARZ
ADALAINE s.'mnxeﬁgz, as

tenwaiits by the entireties

June ::j, 1985
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CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
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 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:

2 / ”

&

’ ) \SEAL :l
JAMES R.

HELPS

3/ el Koy (SEAL)
CELESTE T. PHELPZ

JAMES R. PHELPS AND

CELESTE T. PHELPS, as
tenants by the entireties.

June 2 - 1985

!
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AMENDED AND RESTATED BOOK
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

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 :

$ 20 LL._. kd—_ {SEAL)

June Jp , 1985

- it
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP

The undersigned hereby joins in and executes in his capacity
as a Limited Partner the 2mended 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- g
ficate by the undersigned as a Limited Partner in the Partnership. v
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.

! 1 | 3 n ' v
WITNESS : ; .
Parbaie o NKhbeewsr | ‘ N
Lalana G \Klcea.
—~ PAUL MARTIN ROSOFF AND
JANET S. ROSOFF, as -
tenants by the entireties.
| 4 '“
June ‘liw, 1985
>
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AMENDED AND 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 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 N
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:

BERT W. STONE

(Zg, gﬁfgz L. Stsre  (sEar)
WILMA STONE

-

5 TR ——
HUBLCRT W. STONE AND '
WILMA L. STONE, as
tenants by the entireties.

June A7 , 1985
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AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP OF
CROFTON CONVALESCENT ASSOCIATES LIMITED PARTNERSHIP
e O B St o EAR S NGRen S

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 CONVALESCEMN™ 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:

Larg) U MALtew MAD  (SEAL)

0GUZ Y. TURG

0 SN R 7 S ' A TSEAL)
. UTKER TURGUT .

48

- TR e

OGUZ Y. TURGUT AND
ULKER TURGUT, as
tenants by the entireties.

June 7, 1985

CLERK'S NOTATION

Document submiited for record
in a condition not permitting

sotisfactory photographic repro-

duction,

NS

i




CLERK'S NOTATION

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

Ejb.]r‘ : 24 PLGE 158

CROFTON CONVALESCENT ASSOCIATES non'ynz
LIMITED PARTNERSHIP P i
SECOND AMENDED AND RESTATED AGREEMENT '/ 182 PA55141
OF LIMITED PARTNERSHIP 0K

15
J PAGE 49

PRELIMINARY STATEMENT

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, Wilma 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 entite%ies, and Oguz Y. Turgut and Ulkex-- —
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
luties of the Partners, and to reflect certain agreements among

them.
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The General Partners and m¥%e Limf%égﬂ:ParQ;ers (each as ¢
hereinafter defined) hereby agree to continue the Partnershié by
amending and restating the Partnership Agreement in its entirety . '
and by substituting therefor the following:
¥ 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. g
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 br dissolved and terminated prior to such date

upon:

A, The sale of. all_ tne -assets of the Partnership,

— TEEL e

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
(o The happening of any of the eventualities de-

scribed elsewhere in this Agreement.

5. General and Limited Partners and Partnership Interests. B

The names, addresses, capital contributions and percentages of "

SR T - e Y EE I e i e i A i D
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awnership 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 Pccounts; 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 tc withdraw any
part of his, her or their capital contribution prior to disso-
lution of the Partnership.

Cre In the event that at any time or from time to time
funds (in excess of the aforesaid capital coatributions and the
proceeds of any loaﬁ 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 ur~ their best efforts, for ggd
on behalf of the Partnership:‘to borrow such funds on an unfmﬂ
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
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the lending Partner and a majority of the non-lending General

52

Partners. If any Partner shall 1loan 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 .4
unless otherwise provided and agreed shall be repaid without
interest.
s For all purposes of this Agreement, the "capital
account” of a Partner as of any date is hereby defined to mean
the amount cf 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, T
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).

B No General . Partper &8hall have any personal
liability for the repayment og the capital contribution of an;;ﬁ-—
Partner.

1 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 1lend 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-

- VIR e ——

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 1law; 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.

B0 Legal Title to Partnership Property. Legal title to
the Partnership property shall be held in the name oI the Part-
nership.

Isdes 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 every nature and description,

= I

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 récovery of any land, buiid-
ing, other property, or any ggrt or parts thereof, to the po:?J E
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;

* p—1 T N amos el i T i, it e O & R el A A oy anlh
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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
- IR e
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.
(G Notwithstanding the provisions of Paragraph 11B,

it is understood and agreed that the prior approval of Partners

Ei
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owning, in the aggregate, sixty-six and two-thirds pef@e t

(66-2/3%) of the total partnership interesté 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.

DR 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 z2s 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, f£irm aor
corporation employed by the Partnership to render or perform any
service, or from whom or which the Partnership may buy merchan-
dise or other property, shall not proliibit the General Partners

- IR 0
from employing such person, firm or corporation or from otherwise

dealing with him, her or it.

st 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 1liabilities 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-
e D e e e S N A EC Tt SO C IR ek G ey

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 issuedﬂ by the accountant or a summa;;M
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

(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
Zoshursements and Distridbutions

Partners and General Partners acree 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:

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; .

T i e ———
fadig )k in paymeng of any other expenses incurred:;:
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.

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.

15515 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. =

- -

TR e ——

B. Unless a limiéed 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 without the consent or approval. of a Q‘iLimited

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.
G Upon the admission of a substitute Limited
partner, Exhibit "A" hereto shall be amended to reflect the name S——
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 OrT appropriate to carry out the provisions of this
Paragraph 15, including amendments to Exhibit "A," amendments to
the Certificate, business certificates and the like.
B 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 laws as may then control. The death

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

-

nership. 415
;..."*..' e —
B 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, lusses 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.
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4 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 neel not recognize any such assignment for

any purpose hereunder.

H. An assigree 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
Agrecement 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 ;hall not admit any other GeneraTmuu—

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 wvhenever 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.

G 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

B i"'- ¢ o

Partners, each Partner shall receive an amount equal to his, her
or their capital account.

D. A General Partner may 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.
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Interest of a Retired General Partner.

) Upon the Retifement of a General Partner, his or
her heir or personal or legal representative, as approrriate,
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 agreément 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 wunless the Securities ~and Exchange Commission,
Division of Corporate Finaﬁce:'specifically takes a "no actio;Th'-’ . .
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 E 4
merits of the Partnership and its property and is not relying on

representations made by any person or by the Partnership.

J0068 08b5
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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 ocath, 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;

the conversion of a general partnership

interest into a limited partnership interest

pursuant to any of the provisions of this

Agreement;

the admission of other Limited Partners in

accordance with the ©provisions of this .

Agreement;

a change in the character of the business of
the Partnership;

the correction A or «clarification of any
erroneous statement in the certificate ‘of
limited partnership, or in any amendment
thereof; or

any other change or modification of this
Agreement or of the certificate thereof, or )
any amendment of either such instrument, made M
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

s e e o
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Partners under this Agreement will be relying upon the power of

BOOM

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. : L%

A. Any and all notices called for under this Agree-
ment shall be deemed adequately given only if in writing and sent e
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 2
hereto.
. 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

- IR 0 S
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.

B3 Paragraph titles are for descriptive purposes only
and shall not control or alter the meaning of this Agreement as

set forth in the text.

2 e e B B e e e e P M
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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 B :
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 represenéations, oral or written,
express or implied, among them other than as set forth herein.
2%y 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
T e
home facility located at the principal office of the Partnership e
with assistance of mortgage insurance under the National Housing S ;
Act and the execution of any and all contracts, documents or any
cuch 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% to rents, sales, charges,
. — "_&k,a ——
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 asBOl condéiﬁ@ﬂz of()8

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 2= day of June, 1985.

WITNESS: GENERAL PARTNERS

&Aa/\o C EQ ;s

MAX C. FRANK

MARTIN MONCARZ

$ + ) /
CELESTE T. PHELPS
|

F AN don -4 f in
PAUL S. RHODES

TrEER e ———

-

{ ; A ( ‘v ; 7 Ao
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 cor 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

e

Agreement as of this 2 day of June, 1985.

WITNESS : " GENERAL PARTNERS

MARTIN B. LESSANS

»” 7

3 4 F ¥ 4 + 4 gl L - 3 =

<7
/MARTIN MONCARZ

/

CELESTE T. PHELPS
+ . -
. PAUL S. RHODES

ROBERT ROSENBERG

PAUL MARTIN ROSOFF

WILMA L. STONE
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LIMITED PARTNERS

LUlbp ('f}&%h@ Yo Qo

_(t: KA TR .,U‘) - //La uC,/
-MAX C. FRANK and

CHRISTINE P. FRANK,
as tenants by the entireties

ol Yt ractrio A
ARS B< LESSANS and
FRANCES L. LESSANS,
as tenants by the entireties

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

/
>

.-“,} ALy f¢-,”‘ .

- 26

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

)

/'/{;\ijtéka_r,@;\j

o

AUL S. RHODES

JANET S. ROSOFF, | \

as tenants by the entireties

. £/
C 4 orman Y’“r- !: 7 2471 “"/A’ a/”d
WILMA L. STONE and
HUBERT W. STONE,
as tenants by the entireties

ULKER TURGUT,
as tenants by the entireties
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OGUZ Y. TURGUT
LIMITED PARTNERS
MAX C. FRANK and

CHRISTINE P. FRANK,
as tenants by the entireties

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

o7 AT o 2’]

4
7 [

thafizene. X, /f/é@guf*:
MARTIN MONCARZ a ="

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
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 TURGIT,
as tenants by the entireties
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GENERAL PARTNERS

PERCENTAGE OF CAPITAL
NAME AND ADDRESS PARTNERSHIP INTEREST CONTRIBUTION

Max C. Frank
1464 Ashwood Court
Annapolis, MD 21401

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

Martin Moncarz

1360 S. Ocean Blvd.

Apt. 2506

Pompano Beach, rL 33062

Crleste 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%

LIMITED PARTNERS

-
- -
=

Max C. Frank and

Christine P. Frank

1464 Ashwood Court

Annapolis, MD 21401 $22,000

Martin B. Lessans and

Frances L. Lessans

328 Lynwood Drive

Severna Park, MD 21146 $22,000

Martin Moncarz and

Adalaine S. Moncarz

1360 S. Ocean Blvd.

Apt. 2506

Pompano Beach, FL 33063 $22,000
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NAME AND ADDRESS

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

pm/GCC1/d

* PERCENTAGE OF

PARTNERSHIP INTEREST

11.11%

11.11%

11.11%

11.11%

{a
€a
co
P

BOOK
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-89

-

et 73

CAPITAL
CONTRIBUT1ION
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$22,000
22,000

22,000
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP

BOOK araes 786

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
. the )pT* day of Joase _+ 1985 by and among the undersigned
General Partners and those other persons signing this -
Certificate as Limited Partners and whose names and addresses
are set forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Eastern Mountain Gas and 0il Associates (the
"Partnership") was formed as a limited partnership in the

State of Maryland on €¢: 5 (278

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 o0il, gas and U
mineral leases and unleased oil, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession o0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of 0il, gas and other products from such properties. : ! ‘

8§ The principal—-office of the Partnership shall #ﬁahf{fif
P.O. Box 220, Churchton, Maryland 20733. The resident agent 4
. shall be Arthur P. D'Aocust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

4BS The name, address and designation of each g
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".

RLCEIVED | OR RECORD
ACUIT COURT, A.A. COUNTY
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b. Each Limited Partner shall be obllqated to
‘contribute to the Partnershlp an amount egual to his
subscription as set forth 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.

68 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 ya
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 qgualified as such
under Section 501(c)(3) of the Code.

D¢ 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 Partner. The purchase shall be &
closed not more than ninety (90) days after the acceptance of :
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
Ceneral Partners shall be closed within ninety (90) days after
their acceptance of the Offer. 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

e
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price and upon other terms and conditions no less avorabigP&EE
the Offering Partner than- those set forth in the Offer.

Copies of all notices required herein shall be sent to the
General Partners.

(It Prior to consenting to any sale,
assignment, or other transfer, the General Partners shall be
assured that the vendee, assignee 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 Partners shall not consent to a
sale, assignment, 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 large enough to be practically divided. The
General Partners shall not consent to a sale, assignment, or
other transfer unless, in the opinion of counsel acceptable to
the General Partners, registration is not required under
applicable Federal and State securities laws. The General
Partners may, in their sole and absolute discretion, refuse to
give their written consent to any sale, assignment or transfer
for any reason,

e The General Partners of the Partnership may
transfer all or part of their 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.

Bl 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 (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' intangible drilling and development
costs (within the meaning of Section 263(c) of the Cude). At
such time as the Limited Partners have received cash
distributions in the agqregate 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: 130155
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
ade at such time or times as the General Partners, may, in
their sole discretion, determine. Provided, however, that any

-
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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 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 locans 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 contingent or unforeseen liabilities or obligations of
the Partnership or of the General Partners arising out of or
in connection with the business and operation of the
Partnership:

Ce 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

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

10. The Partnership shall terminate on December 31,
2004 unless sooner terminated ag here€inafter provid~d.

Yindige 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 all General
Partners:

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

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

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

vy

1595, 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 Aqreement 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. 1In 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.

L3 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 Agreemert and
Certificate of Limited Partnership. 4

IN WITNESS WHEREOF, the parties have hereto set their

signatures and seals as of the day and year first above
written.

GENERAL PARTNERS:

__[_;L__’.’Q“/u“ (/}1« .L»{,Z___

Smith’

LIMITED (PARTNERS : '
[ N , ' S

ay:__ \ U LS
Arthur P. D'Aoust
attorney-in-fact for each
of the Limited Partners
listed on Exhibit "A"
attached hereto
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ARTHUR F
GENERAL
FO ROX 220-
CHURCHTON ™MD

WARREN C. SMITH
GENERAL FARTNER
6035 HOLLINS AVENUE
BALTIMORE MD.

RICHARD R. ALDEN AND
FRANCES H.
Q03 E. SEMINARY AVENUE
BALTIMORE MI

DR. OTTO REYER AND
PAT REVE] 17

Q705 ONGVIE R1
BLLICOTT CITY MD

CHARLES T
&0 HOLLIN W ENUE
DSALT IMORE MD {

STEFHEN F BRUFf
D444 NEWGRANGE
COLUMRI 11

WILL.IAM
MARY
14
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IJUDETH NATHANSON
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JOHN T. 0°HARA AND
DERORAH J. 0°HARA JT.
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B J0OHN 0" HEARN  MD
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JOHN D. FLANT JR.
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H. ENGER ROSVOLD AND
MARY W. ROSYVOLD JT.
14801 MOUNT NERO ROAD
FOOLESVILLE MD. 20837

H. FAUL SCHLACES
1124 FAIR 0QAKS
0Ak FARE ILL. 60302

=L EN M. SCHMIDT
9217 BEACHWAY LANE
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CENTRAL APPALACHIAN GAS AND OIL ASSOCIATES

AMENDED CERTIFICATE OF LIMITED PARTNERSHZP 182 PAGE176

AMENDED CERTIFICATE OF LIMITED PARTNERSHIP made as of
the lﬁﬂ day of .7?“!5? + 1985 by and among the undersigned
General Partners and those other persons signing 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 0il Associates
(the "Partnership") was formed as a limited partnership in the

State nf Maryland on QQ;Q‘Zé 42@@ J

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:

) A The name of the Partnership shall be CENTRAL
APPALACHIAN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

2. The purpose for which the Partnership is formed
is to acquire full and partial interests in o0il, gas and
mineral leases and unleased o0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession oil, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of 0il, gas and other products from such properties.

3o The principal office of the Partnership shall bﬁ&xvzi-
P.0O. Box 220, Churchton, Maryland 20733. The resident agent
shall be Arthur P. D'Aoust whose address is 4760 Bayfields V//
Road, Harwood, Maryland 20776.

4, The name, address and designation 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".
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b. Each Limited Partner shall be obligated to
contribute 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 or
Limited Partner shall have the obligation to make additional
capital contributions.

BGON

G 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.

[ Except as provided in (a) above, no Limited
Partner shall sell, assign or othervice 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 "Of fering 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 ¥Fc- ——
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 hereinabouve 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
seneral 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 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 any sale,
assignment, or other transfer, the General Partners shall be
.assured that the vendee, assignee or other transireree is a
financially responsible individual who understands ttie 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, assignment, or other transfer of less than all of the ,
interest of a Limited Partner, unless in the opinion of the E
General Partners, the Limited Partner's interest in the
Partnership is large enough to be practically divided. The
General Partners shall not consent to a sale, assignment, or
other transfer unless, in the opinion of counsel acceptable to
the General Partners, registration is not required under JPE
applicable Federal and State securities laws. The General “r "
Partners may, in their sole and absolute discretion, refuse to
give their written consent to any sale, assignment or transfer
for any reason.

T The General Partners of the Partnership may v "
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, assignment or '
other transfer of the entire interests of two or fewer General

Partners is permissible upon the consent of the remaining
General Partner.

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

e For Partnership fiscal years beginning .
January 1, 1986, each item of Partnership cash flow shall be
allocated to the Partners (subject to section (c) below) in
the following 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 B
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.
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€ls Reinvestment of distributions from January
1, 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) 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 |
Partners for cash purchase or have his distributions
reinvested in subsequent 0il and gas partnerships sponsored by
the General Partners or their affiliates:; and (iii) advising
him, that if he is exercising 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 paragraph 8. The General Partners
may, in their sole discretion, distribute Partnership cash
flow, if any, during the drilling period if he determines it
to be in the b2st 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 following order of 2
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 te the
Partnership) and the expenses of liquidation; i Al

o) 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 contingent or unforeseen liabilities or obligations of
the Partnership or of the General Partners arising out of or
in connection with the business aind operation of the
Partnership:

(G125 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

i e T s T TR o X R — - ' — - p— 5 : PR — R —— — p—
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4. Fourth, the balance, if "any, shall
allocated and distributed to the Partners in accordance with
the balances in their respective capital accounts.

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

3L 3l 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,
liguidation, dissolution or bankruptcy of all General
Partners:

2% The expiration, sale or disposition or
abandonment of all or substantially all of the Partnership's
properties:

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

Gl'g 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 afier 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. Parftner(s), provided that such
determination and designetion(s), shall be approved, ' ifr=-e ——
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.

nay, The Partnership elects to be bound by the Act
before July 1, 1985, This Certificate :hall gqovern 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 set their
signatures and seals as of the day and year first above
written.
GE E_RAL‘ PART(NER,S-: . 5 e ¢
3
Arthur P. D'Aoust e
LIMITED PARTNERS: |, , -
] e

Arthur P. D'Aoust
attorney-in-fact for each
of the Limited Partners
listed on Exhibit "a"
attached hereto
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP

A o (

' AMENDED CERTIFICATE OF LIMITED PAR&.‘,NEEI;EOS}EIP maégpégEof 37
the g9 day of _Joang + 1985 by and among the undersigned
General Partner and those other persons signing this
Certificate as Limited Partners and whose names and addresses
are set forth in Exhibit A hereto (the "Limited Partners").

WHEREAS, Greenbriar Gas and 0il Associates (the
"Partnership") was formed as a limited partnership in the

State of Maryland on Qase,éa QZ££ 5

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 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, gas and
mineral leases and unleased o0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession oil, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of West Virginia. The Partnership shall
engage primarily in the production, processing, transportation
and sale of o0il, gas and other products from such properties.

3.4 The principal“office of the Partnership shall bé“kl;%(
P.O. Box 220, Churchton, Maryland 20733. The resident agent
shall be Arthur P, D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

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

o~

B s a. The General Partner has contributed the
amount set forth opposite his name on Exhibit "a".
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9 Each Limited Partrer .shall be ohligated to
contribute 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 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 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 consant 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 nqt

more than ninety (90) days'éfter the acceptance of the Offer:ah

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 aqgree
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
the Partnership to others at a sales price and upon other
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terms and conditions no less favorable to the OfferlnqnpartnerPA55188
than those set forth in the Offer. Copies of all notices
required herein shall be sent to the General Partner.

[ Prior to censenting to any sale,
assignment, or other transfer, the General Partner shall be
assured that the vendee, assignee 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, assignment, 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 large enough to be practically divided. The
General Partner shall not consent to a sale, assignment, or
other transfer unless, in the opinion 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
give his written consent to any sale, assignment or transfer
for any reason,

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

Limited Partners. .H

8. a. During the period December 1, 1981 to June d
30, 1986, each item of Partnership income, gain, 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.

bis For Partnership period beginning July 1, e

1986, each item of Partnership cash flow shall be firsta.-——
applied to complete wells already bequn, and then allocated to

the Partners (subject to section (c) below) in the following
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 the distributable cash flow.
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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 o
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 liguidation;

b Second,” to the creation of any reserv&ss———
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 2
connection with the business and operation of the Partrership:

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

o Fourth, the balance, if any, shall be s
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.

i, 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:

o). The expiration, sale or disposition or
abandonment of all or substantially all of the Partnership's
properties:

ci The joint determination of the General
Partner and a majority in intevest 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.

l2. 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 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 oOf =x..
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 herev.ader.

IR85S The Partnership elects to be bound by the Act
be fore 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,Qereto‘ms'etlégigasfigl

signatures and seals as of the: day 'and year first above

written.

GENBRAL -P 'TrER:

( Ku.sh_ Luﬁﬁi

LIMITED PART _Er’g:
EAPALUE

\ N Mﬁ J

Arthur P. D'Aoust

attorney-in-fact for each

of the Limited Partners

listed on Exhibit "a"
attached hereto
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OVERLOOK MOUNTAIN'GAS AND OIL ASSbCIATESH
AMENDED CERTIFICATE OF LIMITED pARTNERSHY?

* B
{0 UK' OPAbE 106
AMENDED CERTIFICATE OF LIMITED PARTNEkSHIP made as of
the_;g_ day of Jywer 1985 by and among .the undersigned
General Partner and those other pérsons signing 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 Jil Associates
(the "Partnership") was formed as a limited partnership in the
State of Maryland on ’.ZZQ é ./.Z%Z b : 5

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 OVERLOOK
MOUNTAIN GAS AND OIL ASSOCIATES LIMITED PARTNERSHIP.

2. The purpose for which the Partnership is formed
is to acquire full and partial interests in o0il, gas and
mineral leases and unleased 0il, gas and mineral rights, fee
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession o0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of o0il, gas and other products from such properties.

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

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

5o a. The General Partner has contributed the
amount set forth opposite his name on Exhibit "A".
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b. Each Limited Partner shall be obligated to
contribute 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 or
Limited Partner shall have the obligation to make additional
capital contributions.

G 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 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 gualified 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 purthase shall be closed not

206

more than ninety (90) days.after the acceptance of the Offétis-— ——

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 Parner 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 Gereral Partner
shall be closed within ninety (90) days after their acceptance
of the Offer. 1If 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
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terms and conditions no less favorable to the Offering Partner
than those set forth in the Offer. Copies of all notices
required herein shall be sent to the General Partner,

Che Prior to consenting to any sale, s
assignment, or other transfer, the General Partner shall be
assured that the vendee, assignee cr 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, assignment, 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 large enough to be practically divided. The .
General Partner shall not conscnt to a sale, assignment, or "&
other transfer unless, in the opinnizn 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 .
give his written consent to any sale, assignment or transfer
for anv reason.

7o 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 4
item of Partnership income, gain, loss, deduction or credit B
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' intangible drilling and development .
costs (within the meaning of Section 263(c) of the Code). A¥==x—e—— -
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 Partner andg 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 Partner, may, in his
sole discretion, determine. Provided, however, that any ’
ymounts determined by the General Partner to be available for
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d. Any other event resulting in the
dissolution or termination of the Partnership under the laws
of the State of Maryland.

pnaK

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 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.

&3 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.

LIMITED PARTNERS:

£louy '!
By: ( Bgtr
Arthur P. D'Aoust
attorney-in-fact for each
of the Limited Partners
listed on Exhibit "A"
attached hereto
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1 ]
BOCK ¢ *PAGE 5114
AMENDED CERTIFICATE OF LIMITED PARTNERSHIP madé’és of
the 28 day of _TwaQ , 1985 by and among the ‘underfigned
General Partner and those other persons s1qn1nq this
Certificate as Limited Partners and whose names and raddresses

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

WHEREAS, Blue Ridge Gas and 0il Associates (the
"pPartnership") was formed as a limited partnership in the
State of Maryland on &‘: o /987 :

-
’

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:

il The name of the Partnership shall be BLUE RIDGE
GAS AND OIL ASSOCIATES LIMITELC °PARTNERSHIP.

2 The purpose for which the Partnership is formed *
is to acquire full and partial interests in oil, gas and ¥
mineral leases and unleased o0il, gas and mineral rights, fee @
rights, permits, reservations, working interests or
contractual rights authorizing the holder to drill for and
reduce to possession o0il, gas and other minerals or options to
obtain same in o0il, gas and mineral properties within or
without the State of Maryland. The Partnership shall engage
primarily in the production, processing, transportation and
sale of oil, gas and other products from such properties.
|9 The pr1nc1pal office of the Partnership shall be“ﬁyz y v
P.O. Box 220, Churchton, Maryland 20733. The resident agent
shall be Arthur P. D'Aoust whose address is 4760 Bayfields
Road, Harwood, Maryland 20776.

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

B a. The General Partner<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>