PENNSYLVANIA AVENUE FUNDS,
Individually and on behalf of all others
similarly situated,

Plaintiff,
v.

AMERICAN COMMUNITY
PROPERTIES TRUST, et al.,

Defendants.

JOSEPH M. SULLIVAN, Individually
and on behalf of all others similarly
situated,

Plaintiff,

V.

AMERICAN COMMUNITY
PROPERTIES TRUST, et al.,

Defendants.

PLAINTIFFS’ AMENDED CONSOLIDATED COMPLAINT
Plaintiffs, Pennsylvania Avenue Funds and Joseph M. Sullivan, (“Plaintiffs”) by their

attorneys, allege upon information and belief, except as to paragraph 10 which Plaintiffs allege

upon knowledge, as follows:

IN THE

CIRCUIT COURT

FOR

CHARLES COUNTY

Case No. C09-2947

IN THE

CIRCUIT COURT

FOR

CHARLES COUNTY

Case No. C09-3179

NATURE OF THE ACTION

1. These actions arise out of the sale of American Community Properties Trust
(“ACPT” or the “Company”) to Federal Capital Partners, FCP Fund I, L.P., and FCP/ACPT
Acquisition Company, Inc. (collectively, “FCP”) in an all cash merger transaction valued at

approximately $43,600,000 (the “Proposed Transaction”).
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#1186111v.1

Each sharcholder of ACPT will



receive $7.75 per share in the Proposed Transaction if they approve it. As alleged herein, the
Proposed Transaction is designed to unfairly favor the interests of the Wilson Family (as
defined below), senior management of ACPT, and Paul J. Isaac and his affiliates (“Isaac”), over
that of Plaintiffs and other public stockholders of the Company.

2. As fiduciaries to Plaintiffs and the Company’s other public shareholders, the
Wilson Family is required to refrain from placing their own interests ahead of those of the
Company’s public shareholders, and to act with the utmost loyalty, good faith, honesty and care
in their actions. The Wilson Family, aided and abetted by FCP and others, breached and
continues to breach those duties as detailed below.

3. The Wilson Family, together with the Individual Defendants and Isaac
(collectively the “Wilson Group”), hold 69% of the Company’s common shares and have
announced their decision to approve the Proposed Transaction. Shareholder approval of the
Proposed Transaction is thus assured because under the terms of the Agreement and Plan of
Merger between ACPT and FCP dated September 25, 2009 (the “Merger Agreement”), only the
affirmative vote of holders of two-thirds of the issued and outstanding common shares of the
Company are necessary to approve Proposed Transaction.

4. Under such circumstances, the Individual Defendants (as defined below) had an
affirmative obligation to assure that the Proposed Transaction was entirely fair to Plaintiffs and
the putative Class. The Individual Defendants violated their fiduciary duties because they
failed to protect the minority shareholders of ACPT in the Proposed Transaction. For example,
the Merger Agreement does not include a “majority of the minority” provision to protect public
shareholders from the Wilson Family’s conflicts of interest. In addition, the Merger Agreement
contains a number of other provisions that will ensure that FCP, and only FCP, can acquire the
Company at an unfairly low price. These contractual terms in the Merger Agreement include a
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“no-shop” period after a limited “go-shop,” and a termination fee equal to approximately 3.3%
of the equity value of the Proposed Transaction.

5. In divesting the Company shareholders of their holdings in the Company at an
unfair price and through the implementation of an unfair process, the defendants have breached
their fiduciary duties of loyalty, disclosure, and fair dealing, and/or have aided and abetted such
violations instead of attempting to negotiate the Proposed Transaction to achieve the best price
reasonably available for the Company’s shareholders.

6. The benefits inuring to certain of the Individual Defendants and the Wilson
Group in the Proposed Transaction will not be shared by the other holders of the Company’s
common stock. In addition, the Defendants have failed to provide all material information
regarding the proposed transactions to the Company’s public shareholders, thus preventing
those shareholders from making an informed decision concerning the proposed transactions.

7. Compounding the unfaimess of the Proposed Transaction is the Individual

Defendants’ attempt to solicit shareholder votes approving the Proposed Transaction through a
preliminary proxy statement on Form PREMI14A (the “Proxy”) that ACPT filed with the

Securities and Exchange Commission (“SEC”) on November 12, 2009.

THE PARTIES
8. Plaintiffs are and have held ACPT shares since prior to the wrongs complained
of herein.
9. ACPT is a Maryland corporation that maintains its principal executive offices at

222 Smallwood Village Center, St. Charles, Maryland 20602. Through its subsidiaries, ACPT
engages in investing in and managing multifamily rental properties, as well as community

development and homebuilding. The Company’s common shares trade on the NYSE Amex
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Stock Market under the ticker “APO.” As of August 1, 2009, there were 5,229,554 common
shares of ACPT outstanding.

10.  Defendant Stephen K. Griessel (“Griessel”) has served as Chief Executive
Officer of ACPT since October 1, 2008, and as a member of the Board of Trustees of ACPT at
all relevant times.

11.  Defendant Thomas E. Green (“Green”) is and has been at all relevant times a
member of the Board of Trustees of ACPT. According to ACPT’s Annual Proxy Statement
filed with the SEC on Form DEF 14A on April 30, 2009 (the “2009 Proxy”), Green is chairman
of the Company’s Nominating and Corporate Governance Committee and the Compensation
Committee.

12.  Defendant Antonio Ginorio (“Ginorio™) is and has been at all relevant times
since January 2001 a member of the Board of Trustees of ACPT. According to the 2009 Proxy,
Ginorio is chairman of the Company’s Audit Committee.

13.  Defendant Donald J. Halldin (“Halldin”) is and has been at all relevant times a
member of the Board of Trustees of ACPT. According to the 2009 Proxy, Halldin is a member
of the Company’s Audit Committee, the Compensation Committee, and the Nominating and
Corporate Governance Committee.

14. Defendant Michael E. Williamson (“Williamson”) is and has been at all relevant
times a member of the Board of Trustees of ACPT. According to the 2009 Proxy, Williamson
is a member of the Company’s Compensation Committee and the Nominating and Corporate
Governance Committee.

15. Defendant J. Michael Wilson (“Wilson”) is and has been at all relevant times
since March 1997 a member of the Board of Trustees of ACPT and Chairman of the
Company’s Board of Trustees at all relevant times since July 1998. Wilson is a member of the
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“Wilson Family Group,” which own approximately 50.68% of the Company’s outstanding
common shares and entered into a voting agreement pursuant to which the Wilson Family
Group agreed to vote its common shares in favor of the Proposed Transaction (the “Voting
Agreement”). Wilson was a Director of Interstate General Management Corporation ("IGMC"),
the managing general partner of Interstate General Company L.P. ("IGC"), the predecessor to
the Company, from 1996 to 1998 and from January 1997 to November 1998 was Vice
Chairman, Secretary, and Chief Financial Officer of IGC. As the majority and controlling
shareholder of ACPT, Wilson owes fiduciary duties of good faith, fair dealing, loyalty, candor,
and due care to Plaintiffs and the other members of the Class.

16. Defendant Thomas J. Shafer (“Shafer”) has been at all relevant times since
August 1998 a member of the Board of Trustees of ACPT. He was a director of IGMC from
January 1998 to June 2000.

17.  The defendants identified in ] 10-16 are collectively referred to herein as the
“Individual Defendants.”

18.  Defendant Federal Capital Partners (“Parent”) is a Washington, D.C. based real
estate investment company that manages over $450 million of equity, including FCP Fund I,
L.P.

19.  Defendant FCP Fund I, L.P. (“Acquiror”) is a $240 million discretionary equity
fund created by its Parent in 2008 as a Delaware limited partnership which maintains its
principal executive offices at 1000 Potomac Street, Suite 120, Washington, D.C. 20007.
Acquiror is a wholly-owned subsidiary of Parent.

20. Defendant FCP/ACPT Acquisition Company, Inc. (“Merger Subsidiary”) is a
Maryland corporation and an indirect wholly-owned subsidiary of Acquiror. Pursuant to the
Merger Agreement, at closing, the Merger Subsidiary will merge with and into ACPT, with
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ACPT continuing as the surviving company and as an indirect wholly-owned subsidiary of the
Acquiror.

21. By reason of their positions as officers and/or directors of the Company, the
Individual Defendants are in a fiduciary relationship with Plaintiffs and the other public
shareholders of ACPT, and owe Plaintiffs and ACPT’s other shareholders the highest
obligations of loyalty, good faith, fair dealing, due care, and full and fair disclosure.

22.  Each of the Individual Defendants at all relevant times had the power to control
and direct ACPT to engage in the misconduct alleged herein. The Individual Defendants’
fiduciary obligations required them to act in the best interest of plaintiff and all ACPT
shareholders.

CLASS ACTION ALLEGATIONS

23.  Plaintiffs bring this action on their own behalf and as a class action, pursuant to
Maryland Rule 2-231, on behalf of themselves and the public, minority shareholders of ACPT
common stock (the “Class”). Excluded from the Class are defendants herein and any person,
firm, trust, corporation, or other entity related to or affiliated with any defendant.

24.  This action is properly maintainable as a class action.

25.  The Class is so numerous that joinder of all members is impracticable. As of
September 30, 2009, there were approximately 5.16 million publicly held shares of ACPT
common stock outstanding, held by scores, if not hundreds, of individuals and entities scattered
throughout the country.

26.  Questions of law and fact are common to the Class, including, among others:

a. Whether defendants have breached their fiduciary duties owed to

Plaintiffs and the Class;
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b. Whether Defendants are pursuing a scheme and course of business
designed to eliminate the public securities holders of ACPT in violation of the laws of the State
of Maryland in order to enrich themselves at the expense and to the detriment of Plaintiffs and
the other public stockholders of the Company; and

c. Whether Defendants will irreparably harm Plaintiffs and the other
members of the Class if Defendants’ conduct complained of herein continues.

27.  Plaintiffs are committed to prosecuting this action and have retained competent
counsel experienced in litigation of this nature. Plaintiffs’ claims are typical of the claims of
the other members of the Class and Plaintiffs have the same interests as the other members of
the Class. Accordingly, Plaintiffs are adequate representatives of the Class and will fairly and
adequately protect the interests of the Class.

28.  The prosecution of separate actions by individual members of the Class would
create the risk of inconsistent or varying adjudications with respect to individual members of
the Class that would establish incompatible standards of conduct for Defendants, or
adjudications with respect to individual members of the Class that would, as a practical matter,
be dispositive of the interests of the other members not parties to the adjudications or
substantially impair or impede their ability to protect their interests.

29.  Defendants have acted, or refused to act, on grounds generally applicable to, and
causing injury to, the Class and, therefore, preliminary and final injunctive relief on behalf of
the Class as a whole is appropriate.

SUBSTANTIVE ALLEGATIONS
Background of the Company

30. ACPT was spun off from IGC in 1998. Based on an appraisal that was part of

the spinoff, Interstate valued the net asset value of ACPT between $21.25 and $21.55 a share.
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31. According to the Company’s Website:

ACPT has pursued and implemented innovative strategies in land development
and property management. With operations in the United States and Puerto Rico,
the Company is structured around two main lines of business, Operating Real
Estate and Land Development.

The Operating Real Estate segment is comprised of ACPT's investments in rental
properties and property management services; the Land Development segment is
comprised of ACPT's community development and homebuilding services. The
Company operates 3,336 apartments in St. Charles and Baltimore, Maryland, and
Richmond, Virginia. In addition, the Company is currently developing two
master-planned communities-Parque Escorial, a 2,700 condominium unit in
Puerto Rico, and its flagship property, St. Charles, a 9,100 acre mixed used
community in Southern Maryland, twenty miles from Washington D.C. When
completed, St. Charles will include nearly 24,730 housing units.

The Operating Real Estate segment is comprised of ACPT's investments in rental
properties and property management services; the Land Development segment is
comprised of ACPT's community development and homebuilding services. The
Company operates more than 2,000 apartments in St. Charles, Maryland, and 500-
unit community in Richmond, Virginia. In addition, the Company is currently
developing two master-planned communities-Parque Escorial, a 2,700
condominium unit in Puerto Rico, and its flagship property, St. Charles, a 9,100
acre mixed used community in Southern Maryland, twenty miles from
Washington D.C. When completed, St. Charles will include nearly 24,730
housing units.

Oversecing these operations is an experienced management team that is focused
on generating free cash flow relative to assets and debt, and positioning the
Company to capitalize on the "Second Curve." This "value added" concept rejects
"business as usual" thinking. Instead, the Company is taking proactive steps to
indentify and develop projects and properties that will leave the ACPT well-
positioned in the current real estate market, and to capitalize on future growth
opportunities. We believe that companies that will remain successful those that
determine and adopt better ways of doing business.

32. OnMay 27, 2009, ACPT reported cash flow from operations for the first quarter
ended March 31, 2009, of positive $1,063,000, compared with a negative cash flow from
operations for the comparable prior year period of $3,820,000, representing a two-year high for
the Company. The Company’s cash flow from operations for the twelve months ended March
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