
OF 
ARTICLES OF AMENDMENT 

approved and received for record by the State Department of Assessment.a and Taxation 

o'clock A. 'M. as in conlormity at 9:56 

37 PACt8d0> Lio ER 

December 30, 1982 

\ SALISBURY COIN EXCHANGE, INC. 
Changing its name to: 

\ SALISBURY JEWELRY AND COIN EXCHANGE, INC. 

Bonus tax paid ,.. $-----Recording fee paid $ __ 2 ... 0 ......... 0.,. o __ speclal Fee paid $------ 

4 .r.7 A 27 o. L't Recorded in Liber Pr .::1 v , folio ;"'one of the Charter Recorda of the State 
. I 

Department of Assessments and T&Xation of :Maryland. 

with law and ordered recorded. 

of Maryland 

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, baa 

been received, approved and recorded by the State Department of Assessment.a and •raxation of Maryland. 

l 

/ 

. !> ' . 

A 136199 

Court of Wicomico County Circuit 

AS WITNESS my hand and seal of' the said Department at Baltim�r� . .,.,._,. .•• �,. :· , . 

. �0.� 

To the clerk of the � 
j 
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MINUTES OF SPECIAL MEETING 
OF BOARD OF DIRECTORS* 

OF EDUCATIONAL SUPPLIES, INC. 

• 
38C8 

A meeting of the Board of Directors of the Corporation 
was held at the offices of the Corporation on December 30, 1982, 
at which meeting all directors attended. The following resolu- 
tion was unanimously approved: 

RESOLVED that the post office address of the principal 
office of the corporation as set forth in Article Fourth of the 
Articles of Incorporation of the Corporation is hereby changed 
from "C/0 Lois R. Twilley, 20 Parkhurst Drive, Route 8, Salisbury, 
Maryland 21801" to "C/0 Suzanne R. Wilkins, 709 Regency Drive, 
Salisbury, Maryland 21801". 

RESOLVED that the resident.agent of the Corporation as 
set forth in Article Fourth of the Articles of Incorporation of 

I' 

I· 
6S:tlijL0-9 £8�'o� i9"l �H:>LlOO z9·1 1101 t9"l 33..:!:>3� 

There being no further business to come before the 
of Directors the meeting was declared adjourned. 

Thomas h� Secretary 

the Corporation is hereby changed from "Lois R. Twilley" to 
"Suzanne R. Wilkins, 709 Regency Drive, Salisbury, Maryland 21801". �. 

CERTIFICATION 
BEFORE ME, a Notary of the State of Maryland, personally 

appeared Thomas H. Ruark who certified under the penalties of per­ 
ZZ :n \?' L 1 u / rr!,1 jury that the within and aforegoing resolb�ion is a true copy of 
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the resolution adopted by the Board of Directors of Educational 
Supplies, Inc. on December 30, 1982. 

My Commission Expires: 
.July 1, 1986 �otary Public 

* The action recited herein as the action of the Board of 
Directors is in fact taken by the stockholders under the 
authority to so act pursuant to Section 4-303 of the 
Corporations and Associations Article of the Annotated 
Code of Maryland. 

--------------- ·-·-·- ---- 

________________________________ ...,.. __ ,_, __ ._.. .,.... .._ ........... -..: 
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NO?ICE OF CH.ANOE OF RE.SIDENT AGENT AND AGENT'S ADD� 
AND PRINCIPAL OFFICE 

OF 

\ EDUCATIONAL SUJV->LIES, INC. .911 

received for record JariU8!'1' 17 1 196) 

and recorded on Film No. � S'' f , at lls22 AM. 
') ' . Frame No. v807 one of 

the charter records of the State Department of Assessments and Taxation of Maryland. 

To the clerk of the Circuit 

AA N'? 21553A. 

court of Wicomico County 

Special Fee Paid 
Recording Fee Paid 

Total 
$5.00 
$6..<» fu:·.-oi- 

Mr. Clerk Mail to: Long, Laws, Hugjes & Bahea· �. 
P. o. Box 2S9 
Salisou17, M:i. 21801 

re 
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CERTIFICATE OF CHANGE OF RESIDENT AGENT 
AND PRINCIPAL OFFICE 

.. 
! 1 

0.A 1: 090-:. l• .� . - I 
i' 
I 

t !, ,; 
,! 

OF 
HESS APP�, INC. 

RESOLUTION OF DIRECTORS 
RESOLVED: That the post office address 

of the principal office of this Corporation 
in the State of Maryland is hereby changed 
to 205 West Main Street, Salisbury, Maryland 
21801. 

• RESOLVED: That t:P,e Resident Agent of 
the Corporation is hereby changed to John E. 
Hess·, Sr., 205 West Main Street, Salisbury, 
Maryland 21801, Said Resident Agent is an 
individual actually residing in this State. 

CERTIFICATION 

. 
\ 
j 
i 

\ 
' 

' l' 
j 
f 

I 
I 

I 
! 
1 
! t 
l 
l 
( 

Dated: 
111/73 

55080 

� E.�$r., President 

I HEREBY CERTIFY, that the foregoing resolutions were 
duly adopted by the Board of Directors of Hess Apparel, Inc. on 
January li., 1983. 

ss:11�Lo-9 £8610 zo £9'1 �HJ9l00 
£9"l 1101 

. £9"1 33.:i:)3� 
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NOTICE or CRANOE OF RESIDE:-lT AGENT, AC�N'l''S ADD1�SS 

AND ?RINf�t?AL OFFICS 

OT,' 

HESS APPAREL, INC. 

954 

. ·---.,- _, --.:-�-------------------=- 

received for record J�nu,.ry ?4, 198) 

and recorded on Film No. a ..S' '7 0 

'at 3,29 pM. 

Frame No. 0983 'one of 

the charter records of the State Department of Assessments and Taxation of Maryland. 

To the clerk of the Circuit court of ,'ico�d.co County 

AA N'? 21614� 

3pacial Fee Paid 
Recording Fee Paid 

rotel 

Mr. Clerk Mail tot 

$5.00 
$3. 00 
$8.00 

Frnnk, '3ernste1n, Conaway & Oold.ffl3n 
lJOO Mercantile 3Ank &: Trust tuilding 
2 Hop kins '?la u 
Baltimore, Maryland 21201 

re 

CJ .. �, 
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ARTICLES OF MERGER 

Between 
HESS APPAREL OF EASTON, INC. 

(a Maryland Corporation) 
and 

·HESS APPAREL, INC. 

\ 
02096 

(a Maryland corporation, the surviving Corporation) 

HESS APPAREL OF EASTON, INC., a Maryland corporation 
(hereinafter sometimes· called "Easton") and HESS APPAREL, INC., 
a Maryland corporation {hereinafter sometimes called the "Sur­ 
viving Corporation"), hereby certify to the State Department of 
Assessments and Taxation of Maryland that: 

FIRST: Easton and the Surviving Coiporation agree that 
Easton shall be merged with and into the Surviving Corporation, 
which shall continue under the name of Hess Apparel, Inc. The 
names of the corporations included in the merger are as herein­ 
above set forth. The Surviving Corporation was incorporated 
under and is governed by the general laws of the State of 
Maryland. Easton was incorporated under and is governed by the 
general laws of the State of Maryland, 
, SECOND: The Surviving Corporation shall continue 
under the present charter of Hess Apparel, Inc. The by-laws, 
officers, and directors of Hess Apparel, Inc. shall be the 
by-laws, officers and director of the Surviving Corporation upon 
effectiveness of the merger hereunder. 

THIRD: The total number of shares of stock which each 
of the Corporations party to these Articles has authority to 
issue, the number and par value of the shares of each class and 

. the aggregate par value thereof are as follows: 
(a) Easton has,authorized two classes 

of capital stock, with the total number of 
shares of stock of all classes being Seven 
Thousand Five Hundred (7,500), �onsisting of 
Two Thousand Five Hundred (2,500) shares of 
Preferred Stock with a par value of One 
Hundred Dollars ($100.00) each, and Five 

I 
l 

---·--·-··············-- ·------- 
·. 

, 

ll:ld L0-9 £8610 to 
oo-s 'liHJ££oo 
oo-s 1101 oo·s 33�03� 
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Thousand (5,000) shares of Common Stock with 
a par value of Ten Dollars {$10.00) each, for 
an aggregate par value of Three Hundred 
Thousand Dollars ($300,000.00) for all 
shares. 

(b) The Surviving Corporation has 
authorized three classes of capital stock, 
with the total number of shares of stock of 
all classes being Six Thousand Three Hundred 
Eighty-Five (6,385), consisting of Three 
Thousand Seven Hundred (3,700) shares of 
Preferred Stock with a par value of One 
Hundred Dollars ($100.00) each, One Thousand 
Six Hundred Eighty-Five (1,685) shares of 
Second Preferred Stodk with a par value of 
One Hundred Dollars ($100.00) eachi and One 
Thousand {1,000) shares of Common· Stock with 
a par value of Five Dollars ($5.00) each, 
for an aggregate par value of Five Hundred 
Forty-Three Thousand Five Hundred Dollars 
($543,500.00) for all shares. 
FOURTH: At and as of the effective time of the merger 

each share of the issued and outstanding common and preferred 
stock of Easton shall be surrendered and cancelled. The issued 
shares of the capital stock of the Surviving Corporation shall 
remain issued and shall not be affected by the merger. 

FIFTH: The principal office of Easton is located in 
Easton, Talbot County, Maryland. The principal office of the 
Surviving Corporation.is located in Salisbury, Wicomico County, 
Maryland. Neither Easton nor the Surviving Corporation own any 
interest in land located in Maryland. 

SIXTH: The effective time of the merger hereunder 
shall be 12:01 A.M. on January 30, 1983. 

SEVENTH: The terms and conditions of the merger herein 
set forth were advised, authorized, and approved by the Survi­ 
ving Corporation in the manner.and by the vote required by its 
charter and the general laws bf the State of Maryland, and the 
said merger was approved in the manner hereinafter set forth. 

The t�rms and1conditions of the merger herein set forth 
were advised, authorized, and approved by Easton in the manner 
and by the vote required by its char-:er and the general laws of 
the State of Matyland, and the said merger was approved in the 
manner hereinafter set forth. 

- 2 - 
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EIGHTH: The merger was duly advised by the Board of 
Directors of the Surviving Corporation in the following manner. 
The Board of Directors of the Corporation adopted res9lutions 
declaring that the merger of Easton into the Surviving Corpora­ 
tion is advisable substantially upon the terms and conditions 
set forth or referred to in said resolution, and directing that 
the proposed merg.er be submitted to the stockholders for con­ 
sideration and approval. Said resolutions of the Board of 
Directors were adopted by means of a Document of Consent in 
accordance with Section 2-408 of the Corporations and Associa­ 
tions Article of the Annotated Code of Maryland. 

The merger was duly advised by the Board of Directors 
of Easton in the following manner. The Board of Directors of 
the Corporation adopted resolutions declaring that the merger 
of Easton into the Surviving Corporation is advisable substan­ 
tially upon the terms and conditions set forth or referred to 
in said resolution, and directing that the proposed merger be 
submitted to the Stockholders for consideration and approval. 
Said resolutions of the Board of Directors were adopted by means 
of a Document of Consent in accordance with Section 2-408 of the 
Corporations and Associations Article of the Annotated Code of 
Maryland. · 

NINTH: The merger, in.substantially the form set forth 
herein, was duly approved by the stockholders of the Surviving 
Corporation in the following manner. The stockholders of the 
Corporation approved the merger in a Document of Consent in 
accordance in Section 2-505 of the Corporations and Associations 
Article of the Annotated Code of Maryland. · · 

The merger, in substantiaHy the form set forth.herein, 
was duly approved by the stockholders of Easton in the following 
manner. The sole stockholder of the Corporation approved the 
merger in a Document of Consent in accordance 'With Section 2-505 
of the Corporations and Associations Article of the Annotated 
Code of Maryland. 

IN Wl'('NESS WHEREOF, on this 24 day of��' 1983, 
these Articles of Merger are hereby signed, for ��half · 
of Hess Apparel of Easton, Inc. by its President, who does here­ 
by acknowledge that said Articles of Merger are the act of said 
corporation, and who does hereby state under the penalties for 
perjury that the matters and facts set forth herein with 
respects to authorization and approval of said merger are true 
in all material respect to the best of his knowledge, informa­ 
tion and belief; and these Articles of Merger have been signed 
for and on behalf of Hess Apparel, Inc. by its President, who 
does hereby acknow'ledge that the said. Articles of Merger are the 
act of said corporation, and who does hereby state under the 

- 3 
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penalties for perjury that the·matters and facts set forth 
herein with respect to authorization and approval of said 
merger are true in all material respects to the best of his 
knowledge, information and belief. ., • 
ATTEST: HESS AP�AREL, INC. 
��By��/y./ 

Secretary ��'- 
(SEAL) 

President 

ATTEST: -��. 
�� 

Secretary 

9948A 

• ! 

". ' 

.: I 

HESS APPAREL OF EASTON, INC. 

By p ;7h- (SEAL) 
� · President 

�-- . 

- 4 - 

I 



... . ..... . . . 
USER 3i PACE811 

:•. 

ARTICLES OF MERGER 
MERGING 

HESS'APPAREL OF EASTON. INC. (MD. CORP) 
INTQ,; 

HESS APPAREL. INC.· (MD· •.• CORP) Survivor 

approvod and received for record by the State Department of Asscasmenta and Taxation 

of Maryland January 24, 1983 f at 3: 30 o'clock p M. as in conformity 

with law and ordered recorded. 

Department of Assesamenta and Taxation of Maryland. Effective Date: January 30, 1983 
at 12;01 AM. 

Recorded in Liber �.> 75', fo1')2094. one of the Charter Recorda of the State 

Bonu.e tax paid .. $-----Recording fee paid $ __ 2_ 0_ .o_o __ Special Fee paid $.,._ _ 
4,00 certif to Talbot Co, corporate record• 

To the clerk of the Circuit Court ofwicomico county 
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsementa thereon, baa 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 

AS WITNESS Dl1 band and seal of the said Department at Baltimore. 

. �0.�� 
•• , •••• ,,..., : i,J • � -: 

A 137243 
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ARTICLES AND AGREEMENT OF MERGER 

between 
HESS APPAREL OF DELAWARE, INC. 

(a Delaware corporation, the Surviving Corporation) 
and 

PAM'S APPAREL, INC. 
· (a Marylann corporation) 

HESS APPAREL OF DELAWARE, INC., a Delaware corporation. 
(hereinafter called the "Surviving Corporationll) and PAM'S 
APPAREL, INC., a.Maryland corporation (hereinafter called 
"Pam's") hereby agree and certify as follows: 

1. That, effective as of January 30, 1983, at 12:01 
A.M., the corporation hereinabove designated as Pam's shall be 
merged with and into the Surviving Corporation, which shall 
continue under the present Certificate of Incorporation of Hess 
Apparel of Delaware, Inc. The Certificate of Incorporation of. 
the Surviving Corporation shall not be changed or amended as 
the result of this merger. The laws of the State of Delaware 
shall govern the Surviving Corporation. 

2. The name, place of incorporation, date of incor­ 
poration and principal (or re�istered) office of each corpora­ 
tion which is a party to these Articles of Merger is as follows: 

Principal Office 
Blue Hen Mall 
Dover, Delaware 

June 28, 1978 

Date of In­ 
corporation 
May 27, 1966 

Maryland 

Place of In­ 
corporation 
Delaware 

205 West Main St. 
Salisbury, Md. _,, '.• 21801 (Wicomico '� r >. 
County, Maryland) 

3. Each of the respective corporations which are 

Name 
Hess Apparel of 
Delaware, Inc. 

tZ:ld /.0-9 £8bl0 ZO oo·s )IH1t�-e.m • s Apparel, oo·s 11ornc. oo·s 33.n3� 

parties to these Articles of Merger is incorporated under the 
general laws of its state of incorporation. 

l 
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4, The Surviving Corporation is not qualified to do 

business in the State of Maryland. Its Resident Agent in this 
State is John E. Hess, Sr., 205 West Main Street;- Salisbury, 
Maryland 21801, 

5, Neither of the parties to these Articles of Merger 
owns any interest in land in the State of Maryland. 

6, With respect to each party to these Articles of 
Merger, the total number of shares of stock of all classes 
which the corporation has autho�ity to issue, the number of 
shares of stock of each class, the par value of the shares of 
stock of each class, and the aggregate par value of all shares 
with par value, are as follows: 

.l 
I 

Corporation 
Hess Apparel of 
Delaware, Inc. 

Authorized 
Shares 
2,000 

No. of Shares 
by Class 

l,000 Common $10.00 
stock 
1,000 Preferred. $100.00 
stock 

$110,000 

Par Value Aggregate 
per share Par Value 

Pam's Apparel, 
Inc. 

5#000. 5,000 Common 
stock 

None None 

r 

.. 

7, The terms and conditions of the merger herein set 
forth were advised, authorized and approved by each corporation 
party to these Articles of Merger in the manner and by the vote 
required by its charter and the laws of its place of incorpora­ 
tion, and the said merger was approved by each corporation party 
to these Articles of Merger in the following manner: 

(a) Pursuant to Section 141 of the General Cor- 
poration Law of the State of Delaware, the Board.of Directors 
of the Surviving Corporation executed a unanimous written con­ 
sent declaring that the merger described herein is advisable, 
and that the proposed merger should be submitted for considera- ---­ 
tion by the Stockholders of the Surviving Corporation. Pursuant 
to Section 228 of the General Corporation Law of the State of 
Delaware, the Stockholders of the Surviving Corporation exe- 

- 2 - 
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cuted a unanimous written consent approving the merger in the 
form set forth herein. 

(b) Pursuant to Section 2-408 the Maryland 
General Corporation Law, the Board of Directors of Pam's exe­ 
cuted an unanimous written consent declaring that the merger 

- - described herein is advisable, and that the proposed merger 
- - should be submitted for consideration by the Stockholders of 
Pam's. Pursuant to section 2-505 of the Maryland General Cor- 
poration Law, the Stockholders of Pam's executed a unanimous 
written consent approving the merger in the form set forth 
herein. 

I 
02104 

8. Upon the effectiveness of these Articles of Merger, 
all of the issued and outstanding capital stock of Pam's shall 
be surrendered and cancelled. The issued shares of the capital 
stock of the Surviving Corporation shall remain issued and shall 
not be affected by the merger. On and after the effectiveness 
of these Articles of Merger, all debts, obligations, liabilities 
and duties of Pam's shall further attach to the Surviving Cor­ 
poration and may be enforced against it to the same extent as 
if said debts, obligations and duties had been incurred or con­ 
tracted by it. On and after the effecti�eness of these Articles 
of Merger, the separate existence of Pam's shall cease, all of 
the property, rights, privileges, powers and franchises of Pam's 
shall be transferred to, vested in and devolve upon the Surviv­ 
ing Corporation, and the Surviving Ccrporation shall have all 
the privileges and powers set forth in its Certificate of 
Incorporation. ·Upon the effectiveness of these Articles of 
Merger, the by-laws, officers and directors of Hess Apparel of 
Delaware, Inc. shall be the by-laws, officers and directors of 
the Surviving Corporation! 

IN WITNESS WHEREOF, each corporation, party to these 
- 3 - 
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Articles and Agreement of Merger, has caused these presents to 
be signed and acknowledged in the name and on behalf of each 
such corporation by its President and its cor�orate seal to be 
affixed and attested by its Secretary, all as of the '?NL day 
of d�i'.#� , l9tl, // / / The foregoing Articles and Agreement of Merger are 

. - hereby signed for and on behalf of Hess Apparel of Delaware, 
Inc. and Pam's Apparel, Inc. by their respective Presidents and 
attested by their respective Secretaries, each of whom hereby 
acknowleges that said- Articles and Agreement of Merger are the 
acts and deeds of their respective corporations, and each of 
whom does hereby state under the penalties for perjury that the 
matters and facts stated herein are true and correct in all 
material respects. 

0014D 

HESS�APPAREL OF DELAWARE, INC. 
/' . 

By / / ?;;,f--,' (SEAL) 
� ·� ' President --- 

ATTEST� 

se�� 

I 

\ 

I 
l 
I 

I 
l 
! 
' 

' 
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ARTICLES OF MERGER 

MERGING 

PAM'S APPAREL, INC. (MD. CORP) 

INTO 

HESS APPAREL OF DELAWARE, INC. (Del. Corp) Survivor 

approved and received for record by the State Department of Assessments and Taxation -- of Maryland January 24, 1983 '5 at 3: 30 o'clock P M. as in conformity 

with law and ordered recorded. EFFECTIVE DATE: January 30, 1983 at 12:0l AM 

Recorded in Liber � 7� , fofil2101, one of the Charter Records of the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid ,v. $----- Recording fee paid $ 20 .oo Special Fee paid $, _ 

To the clerk of the Circuit Court of Wicomico County 
, .. IT IS HEREBY CERTIFIED, that the within instrument, together with all indoraements thereon, haa 

· been received, approved and recorded by the State Department of Aesessmente and •raxation of Maryland. 

AS WITNESS my band and seal of the said Department at Baltimore. 
�-,, I "'�!-..!->/ /! . I A I ,. .••..•.•. ·- 
;'-.�"'-- '-''V, I Jv!._.:.. __ ... ··: .; 

A 137244 
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F,<Jt.6.:t:The. name. 06 .the. co1t.po1t.at.i.orr. a.t .the. t.i.me. :the. chaJLteJL 

wa.6 601t.6e.lte.d Wa..6 LV�ENTALS,1NC. 

SECONV: The. name which .tlte co11.po1t.at.i.orr. wlU cue a6.teJL 1t.ev.i.va.t l6 L V A 
RENTALS,INC. 

Tfwtd: The. name. and addlt.e.M> 06 :the. 1t.u.«i.e.nt a.gent Me Ronald Goodman. 
501 Ra.il.Jr.oad Ave.. Sa.l.ubwty, Md. 2, 801 . 

Fourdh» Thue. AIL:u..clu 06 Re.v.i.val Me. 601t. the. pWLpo.6e. 06 11.e.v..i.v.i.ng 

c... 
Fi6th: At. 0Jz/P'ua1t. :to the. 6..i..U.n.g 06 thue. AIL:u..clu 06 Revival, .t� 

. N 

co1t.po1t.at.i.on ha..6: (a.) PtU.d all 6e.u lt.e.quilt.e.d by law; bl Filed all annua_ptepo� 
)> 

which .6hou.1.d have: be.en 6ile.d by .the. co1t.p011.at.i.orr. .i.6 Lu chaJLteJL ha.d not been q11t.6e.lted; cl 

, c) PtU.d all .6ta.te. a.nd local taic.u, except .ta.ic.u on 11.ea.t uta.te., and all .i.n.tM.ut a� 

and pe.nal.:t..i.u due by the co1c.po11.at.i.on 011. wh..i.ch would have. become due ..i.6 the chaJLteJL 

had not been 601t.6e.Ued whetheJL on: not ba.Med by Um..i..tilion.6. 

S..i.ic..th: The. addlt.u.6 06 :the p,r.indpa.l 066..i.ce. .i.n th.l.6 .6.ta.te. l6 50 I R<U.llt.oad 

Ave.. Sa.l.u • , Md. 2180 1. 

The. unde.M..i.gne.d who WM .the la..6:t acu.n.g pJtu..i.de.n:t and 4JeCJt.e.tMy 06 the. colt.polt.ilion 

acknow.te.dge. the. All.,tlclu to be. .theA.JL act. 

- 
7 . 
Rona.l� Goodman La..6.:t Acting P11.u.i.dent 

14.-i-#/\r---- 
I 
Ronald Gpodman , La..6t Acun.g Se.CJt.e.:.talty 

tz:td L0-9 £86tO to oo·s ��s£oo oo·s 1101 oo·� 33jJJij 
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ARTICLES OF REVIVAL 

IF 
\ LDA. RENTALS, INC. 
\ Changing its name to: 

L DA RENTALS, INC. 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland January 21, 1983 � at 10: 12 o'clock A• M. aa in conformity 

with law and ordered recorded. 

Recorded In Liber �15 , fce£175 , one of the Charter Records of: the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid $·-----Recording fee paid$ 20 .00 Special Fee paid $_30_._o_ o _ 

To the clerk of the Circuit Court of Wicomico County 

drb 

IT IS HEREBY CERTIFIED, that the within instrument, together with all lndorsements thereon. has 

been received, approved and recorded by the State Department of Assessments and 'faxation of Maryland. 
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ARTICLES OF INCORPORATION 

OF 

SALISBURY COUNSELING AND YOKEFELLOW CENTER, INC. 

A Maryland Close Corporation 
Organized Pursuant to Title 4 of the Corporations 

And Association Article of the Anotated Code of Maryland 

************************* 
FIRST: The undersigned, Arlie A. Watson, Roxie A. Watson, Robert M. Still, Sr., 

and� Still, whose Post Office address is 600 s. Salisbury Blvd., Salisbury, 
Maryland, 21801, .being at least eighteen (18) years of age,. hereby fonn a corp­ 
oration under and by virtue of the ·General Laws of the State' ·of Maryland 

SECOND: The name of the Corporation (which is hereby called the "Corporation") 
is: 

SALISBURY COUNSELING AND YOKEFELLOW CENTER, INC. 

THIRD: The Corporation shall be a close corporation as authorized by Title 
4 of tti'e°"corporations and Associations Article of the Annotated Code of Maryland, 
as amended. 

FOURTH: The. purposes for which the Corporation is formed arei 

1. To engage in and to carry on the business of counseling services, 
including individual personal counseling and counseling incident to mdrriage 
and family matters; to do any and all things necessary or proper to provide 
and render personal, marital, and family counseling. 

2. To such extent as a corporation organized under the General Laws of the 
_State of Maryland may now or hereafter lawfully do, to.do, either as principal 
or agent, and either alone or in conjunction with other corporations, firms, or 
individuals, all and everything necessary, suitable, convenient, or proper for, 
or in connection with or incident to, the accomplishment of any of the purposes 
or the attainment of any one or more of the objects herein enumerated, or designed 
directly or indirectly to promote the interests of this corporation or to enhance 
the value of its properties; and in general, to do any and all things and exercise 
any and all powers, rights, and privileges which a corporation may now or here­ 
after be organized to do or to exercise under the General Laws of the State of 
Maryland or any act amendatory thereof, supplemental thereto, or substituted 
therefor. 

3. The enumeration herein of the purposes for which the corporation is 
formed shall be construed also as the powers which the corporation is expressly 
authorized to exercise; provided, however, that the enumeration of particular 
powers of the corporation shall not be construed to limit or restrict any powers 
otherwise conferred upon the co�ationrf..lllder the General Laws of the State 
of Maryland, now or hereafter in �� 1<- :JI \;/ - . . !:o::::�� " - ,Nr l'n,, CQO f'l'I Cuc wi,., 

°" I c::, 
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FIFTH: 'nle Post Office address of the principal office of the corporation 

in the State of Maryland is 600 s. Salisbury Blvd, Salisbury, Maryland, 21801; 
and the name and Post Office Address of the Resident Agent of the Corporation 
is Arlie A. Watson, 600 s. Salisbury Blvd, Salisbury, Maryland, 21801. Said 
Resident Agent is an individual actually residing in the State of Maryland, 

SIXTH: The total number of shares of capital stock which the corporation 
has authority to issue is Five Thousand (5,000) shares of common stock, without 
par value. 

SEVENTH: The number of directors of the Corporation shall be four (4), 
which number may be increased or decreased pursuant to the by-laws of the 
Corporation, and so long as there are less than three (3) stockholders, the 
number of directors may be less than three (3) but not less than the number 
of stockholders, and the names of the directors who shall act until the first 
meeting or until their successors are duly chosen and qualified are: Arlie A •. 
Watosn, Roxie A. Watson, Robert M. Still, Sr., and Lee a. Still. 

EIGHTH: The duration. of· the Corporation shall be perpetual •. · 

IN WITNESS WHEREOF,·we have signed these Articles of Incorporation, this _J q % · day of �T'('\P9[\. , 1982, and sever e l ly acknowledge the same to 
be our act. 

1692 

WITNESS: 

\ 

INCORPORATORS: 

Arlie A. Watson 
12 .· (J 

Roxf/r,:<Watson 

Robert M. Still, 

Lee B, Still 
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ARTICLES OF INCOR}?Ol{ATION 

OF 

. \ SALISBURY COUNSELING AND YOKEFELLOW CENTER, INC. 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland January 3, 1983°- at 11: 36 o'clock A• M. aa in conformity 

i . 

with law and ordered recorded. 

Recorded in Liber .::/ .S-? / , fou).690, one of the Charter Recorda of the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid $ __ 2_0'-._ 00 __ Recording fee paid $ __ 2_ 0 ._o_o __ Special Fee paid ------- 

i 
' i 
I 
I 
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l 
To the clerk of the Circuit Court of Wicomico County 

IT IS REREBY CERTIFIED, that the within instrument, together with all Indcrsementa thereon, bu 

been received, approved and recorded by tho State Department of Assessments and •raxation of Maryland. 

I. 

drb 

,. . ,• . ' · • · V· • �·�·:_·.l\ \·:,.1 • · 
AS WITNESS my hand and seal of the said Department at Baltimore. ' ., \( 

. . �!J.� 

A 136332 
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ARTICLES OF INCORPORATION 
OF 

LOTTIE M. HEARN, INC. 
A CLOSE CORPORATION 

THIS IS TO CERTIFY: 
FIRST: That the subscriber, Victor H. Laws, III, 

whose post office address is. 124 East Main Street, P. o. Box 
259, Salisbury, Maryland, 21801, being at least eighteen 
(18) years of age, by virtue of the general laws of the 
State of Maryland authorizing the formation of close corporations, 
d6es hereby act with the intention of forming a closa corporation 
by the execution and filing of these Articles. 

SECOND: That the name of the said close corporation 
(which is hereinafter called the "Corporation") is 

LOTTIE M. HEARN, INC. 
THIRD: That the purposes for which the close 

corporation is formed are as follows: 
(a) To engage i� the business of sales and service of 

household sewing machines and apparatus, and to do custom sewing 
and promotion of sewing via classes, seminars or other instruction, 

·and to sell and otherwise deal in sewing materials and supplies; 
to buy, sell, lease, hold, encumber and otherwise deal in real 
estate and real property; to have general retail powers and to 
engage generally in the retail or wholesale sale of sewing 
accessories, clothing, fabrics, gifts, notions and other goods, 
wares, merchandise and services of any nature whatsoever. 

(b) To carry on and conduct any other lawful 
related business or businesses and to own, manage, buy 
lease, sell and encumber property of every kind and des­ 
cription used or useful in connection therewith. 

(c) To have and exercise any and all of the 
powers and authority conferred upon the Corporation by 
Maryland law except those (if any) limited, restricted or 
denied by the provisions of these Articles, or the By-Laws 
of the Corporation, or any �greernent among its stockholders 
authorized by the provisions of Maryland law relating to 
close corporations� 

- 
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FOURTH: The post office address of the principal 
office of the Corporation in this State is 510 Douglas Road, 
Salisbury, Maryland 21801. The resident agent of the Corporation 
is Lottie M. Hearn, whose address is 510 Douglas Road, Salisbury, 
Maryland 21801. Said resident agent is a citizen of the · 
State of Maryland and actually resides therein. 

FIFTH: The total number of shares of stock which 
the Corporation has authority to issue is 100,000 shares of 
the par value of One Dollar ($1.00) each, all of which 
shares are of one class and are designated common. stock. 
The aggregate par value of all shares having par value is. 
One Hundred Thousand Dollars ($100,000.00). 

SIXTH: The Corporation shall have one director,. Lottie 
M. Hearn, who shall serve until the organizational meeting, 
at which time the Board of Directors shall cease to exist 
and thereafter there shall be no Board of Directors and the 
Corporation shall proceed under Section 4-303 of the Corporations 
and Associations Articles of the Annotated Code of Maryland. 

WITNESS;fY signature>o these Articles of Incorpor- 
ation on this 2 > day of ../a.;,� , 1983. 

TEST: 

(SEAL} 

STATE OF MARYLAND, COUNTY OF WICOMICO: 
THIS IS TO CERTIFY I that on this ?:t&., day of 

. .-IJH/L":f.-? , 1983, before me, the subscriber, a Notary 
P · lie for he State and County afore-said, personally appeared 
Victor H. Laws III, and acknowledged the foregoing Articles 
of Incorporation to be his act. 

WITNESS my hand and notarial seal, the day and 
year last above written. 
My Commission Expires: 

July 1, 1986 
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ARTICLES OF INCORPORATION 

OF 
'\ LOTTIE M. HEARN, INC. 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland January 10, 1983 V at 10:29 o'clock A. M. as In conformity 

with law and ordered recorded. 

Recorded in Liber � s-7 J , fo1it,z372one of the Charter Records �f the State . 
Department of Assessments and Taxation of Maryland. 

Bonus tax paid $..,_ __ 20_._o_o_ Recording fee paid $_2_o_._ oo __ Special Fee paid$..,. _ 

To the clerk of the Circuit Court of Wicomico County 

drb 

.,., . .,,. 

IT IS HEREBY CERTIFIED, .that the within instrument, together with all indoraements thereon, haa 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland • 

AS WITNESS my hand and seal of the said Department at Baltimore. 

''?blJ.��· � 
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ARTICLES OF INCORPORATION 
OF 

A.R.E., INC. 

.. 
01122 

' . 
., 

FIRST: That I, Edgar A. Baker, Jr., Esquire, whose post 
office address is 110 North Division Street, Salisbury, Maryland, 
being at least eighteen (18) years of age, do under and by virtue 
of the general laws of the State of Maryland, authorizing the 
formation of corporations, hereby form a Corporation by the 
execution and filing of these Articles. 

SECOND: That the name of the Corporation (which is herein- 
after referred to as the "Corporation") is: 

A. R. E • , INC • 
THIRD: The P?rposes for which the Corporation is form�a:--- 

are as follows: 
tZ:Td L0-9 t86TO io 

oo�s }IH:>z:,o 
00 S 110 oo·; 33J:>3 

To acquire by purchase, lease, gift, devise, or otherwise, 
and to own, use, hold, sell, convey, P.xchange, lease, mortgage, 

·· · SEIDEL AND BAKER 
ATTORNEYS AT LAW 

&AUS8UAY, MO. 

EAB/do 

work, improve, develop, diyide, and otherwise handle, deal in, 
and dispose of real estate, real property, and any interest or 
right therein, whether as principal, agent, broker, or otherwise, 
and to manage, operate, service, equip, furnish, alter, and keep 
in repair dwellings, apartment houses, hotels, office buildings, 
and real and personal property of every kind, nature, and descrip. 
tion, whether as principal, agent, broker, or otherwise, and 
generally to do anything and. everything necessary and proper 
and to the extent permitted by l�w in connection with the owning, 
managing, ieasing, and operating of real and personal property 
of any an� all kinda. 

The aforegoing enumeration of the purpose, object and 
business of the Corporation is made in furtherance, and not in 

j 
. - .. -� ., . "'• 
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limitation, of the powers conferred upon the Corporation by law, 
and is not intended, by the mention of any particular purpose, 
object or business, in any manner to limit or restrict the 

I generality of any other purpose, object or business mentioned, 
or to limit or restrict any of the powers of the Corporation. 

- 

SEIDEL ANO BAKER 
A"ORNOI Al �W 

IALIS&UflV, MO. 

EAB/do 

FOURTH: The post office address of the principal office. 
of the Corporation in this state is 540 Rhlerside r.r., Suitel6, Salisbury, 

Maryland, 21801. The name and post office address of the resi- 
dent agent of the Corporation of this state is Edgar A. Baker, 
Jr., Esquire, 110 North Division Street, Salisbury, Maryland, 
21801. Said resident agent is a citizen of the State of Maryland 
and actual]� resides therein. 

FIFTH: The total number of shares of capital stock which 
the Corporation has authority to issue is Five Thousand (5,000) 
shares of common stock without par value, all of which shares 
are of one class and are designated common stock. 

SIXTH: The number of directors of the Corporation shall 
be three (3) ,. which may be increased or decreased pursuant to 
the By-Laws of the Corporation, but shall never be less than 
three (3). The na:mes of the directors who shall act until the 
first annual meeting or until their successors are duly chosen 
and qualified are: 

John H. Ebelein 
Robert L. Ayotte 
Donald D. Ronk 

SEVENTH: The following provisicns are hereby adopted for 
the purpose of defining, limiting and regulating the powers of 
the Corporation and of the Directors and Stockholders: 

(1) The Board of Directors of the Corporation is hereby 
empowered to authorize. the issuance from time to time of shares 
of its stock of any class, whether now or hereafter authorized, 

-2- 
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or securities convertible into shares of its stock of any class 
or c Las se s , whether now or hereafter authorized. 

(2) The Board of Directors of the Corporation may classify 
1or reclausify any unissued shares by fixing or altering in any 
one or mor e respects, from time to time, before issuance of such 
shares, the preferences, rights, voting powers, restrictions and 
qualifications thereof, the dividends on, the time and prices of 
redemption of, .and the conversion rights of, such shares. 

(3) The Board of Directors shall have power, from time to 
f time, to fix and determine and· vary the amount of working capital 

of the Corporation; to determine whether any, and if� what part, 
of the surplus of the Corporation or of the net profits arising 
from its business be de.clared in dividends and paid to the stock- 
holders, subject, however, to the provisions of the Charter and 
to direct and d·etermine the use and dispositions of any of such 
surplus or net profits. The Board of Directors may, in its 
discretion, use and apply any of the surplus or net profits 
in purchasing or acquiring any of the shares of the stock of the 
Corporation, or any of its bonds, or other evidences of indebted- 
ness, to such extent and in such manner and upon such lawful termE 
as the Board of Directors shall deem expedient. 

EIGHTH: Except as may otherwise be provided by the Board 
of Directors of the Corporation, no holder of any shares of the 
stock of the Corporation shall have any preemptive right to pur- 
chase, subscribe for or otherwise acquire any shares of stock 
of the Corporation of any class now, or hereafter authorized, or 
any securities exchangeable for or convertible into such shares, 
or any warrant or other instrument evidencing rights or options 
to subscribe for, purchase or otherwise acquire such shares. 

l 
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IN WiTNESS WHEREOF, I have signed these Articles of 
Incorporation this 4th day of January, 1983, and I acknowledge 
the same to be my act. 

!WITNESS: 

as 

I THIS IS TO CERTIFY, that on the 4th day of January, 1983, before 
me, the subscriber, a Notary Public of the State of Maryland, in 
�nd for the County aforesaid, personally appeared Edgar A. Baker, 
Jr. and severally acknowledge the foregoing Articles of Incorpora 
tion to be their respective act and deed. 

Witness my hand and Notarial Seal, the day and year last 
above written. 

f 
i 
' 

SEIDEL AND BAKER 
A TTONol('tS A, lAW 

SALISIIURY. MO. 

-4- 

�QO.. Cu�· NotarPublic 
Commission expires 7/1/86 

I ._ · --------!' 
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ARTICLES OF INCORPORATION 

. .. 

OF 
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' A.R.E., INC. 

Bonus tax paid"'" , _2_0_ ._ oo __ Recording fee paid $ __ 2o_._o_ o __ Special Fee paid $·------ 

approved and received for record by the State Department of Assessments and Taxation 

Recorded in Liber :J..S-7:3, folt}112i one of the Charter Records of the Sta� 

Department of Asse.same,nta and Taxation of Maryland. 

- 
M. aa in conformity 10:52 o'clock A. January 11, 1983 

with law and ordered recorded. 

of Maryland 
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To the clerk of the Circuit Court of Wicomico County 
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, hu 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 

AS WITNESS my hand and seal of the said Department at Baltimore. 

�tv.� 

A 136696 
8307901 
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ARTICLES OP INCORPORATION 

OP 

BATTERY HOUSE, INC • 

••••••••••••••••• 
The undersigned, John B. Robins, IV, the Incorporator, being at 

least eighteen (18) years of age, and whose post office address is: 

128 East Main Street, Salsbury, Maryland, 21801, desires to form a 

corporation under the General Laws of the State of Maryland, and 

does herehy certify: 

FIRST: 

SECOND: 

The name of the Corporation i�: 

BATTERY HOUSE, INC. 

The purposes for which the Corporation is formed are: 

1. To design, manufacture, buy and sell, at wholesale and re­ 
tail, automotive electrical supplies and accessories, includinq, but 
not limited to, batteries, alternators, wires,. e a b Le s , light fix­ 
tures and fusesr to design, manufacture, buy and sell, at wholesale 
and retail, automotive supplies and accessories. 

2. To manufacture, buy, sell, lease, rent, handle and other-· 
wise deal in batteries and battery partsi to engaqe in the business 
of repairing batteries and in the supply of automotive supplies and 
apparatus; and, generally to deal in all manufactured goods, mater­ 
ials, provisions and produce; to sell such goods and materials at 
wholesale and retail. 

3. To carry out any one or more o.f the purposes and ohjects 
�ein enumerated as principal, factor, aqent, contractor, or other­ 
wise, either alone or through or in conjunction wlth any person, 
partnership, association or corporation. 

4. To carry on its operations and conduct �uRinf'lss 
State, in the District of! Columhia, and in any territory, 
dence, or possession of the United States of America, and 
foreign country. 

in l'lny 
depAn­ 
in any 

s. To enter into, make, perfor111 and carry out contracts of 
every sort and kind· which may be necessary or convenient for the 
business of this corporation, or husiness oft'.:a slmiliar nature, with 

,=1--t:i::• 
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any person, corporation, private, public or municipal, body politic 
under the government of the United Staes or any state, territo�y, or 
possession thereof, or any foreign government so far as and to the 
extent that same may be done and performed by corporations organized 
under the Laws of the State of Maryland. 

6. To acquire by purchase, exchange, lease or otherwise, and 
to own, hold, Use, develop, operate, sell, assign, lease, transfer, 
convey, exchange, mortgage, create security interests in, pledge, or 
otherwise dispose of or deal in and with, real and personal proper­ 
ty, of every class or description and rights and privileges therein 
wheresoever situate!. 

? 7. To employ, hire and appoint corporations, firms, and indi· 
viduals in any and all parts of the world to act as ag�nts for this 
corporation in such capacity and on such conditions as may be deter­ 
mined from time to time by the Board of Directors. 

8. From time to time to provide and carry out and to r e e a t L', 
abolish, revise, amend, alter, or change a plan or plans for the 
participation by all or any of the employees, including Directors 
and Officers of this Corporation or any corporation in which or in 
the welfare of which the corporation has any interests, and those 
actively engaged in the conduct of the corporation's business, in 
the profits of this corporation or of any branch or division there­ 
of, as part of this corporation's leqima te expenses, and for the 
furnishing to such employees and persons or any of them, at this 
corporation's expense, of medical services, insurance against acci­ 
dent, sickness, or death, pensions during old age, disability, or 
unemployment, education, housing, social services, recreation, or 
other similiar aids for their relief or general welfare in such man­ 
ner and upon such terms and conditions as may be determined by the 
Board of Directors. 

9. 
union of 
person, 
business 
business 
to carry 

To enter into any lawful arrangement for sharing profits, 
interest, receiprocal concession, or cooperation with any 

firm, association, or corporation in the carrying on of any 
which this corporation is authorized to carry on, or any 
or transaction deemed necessary, convenient, or incidental 
out any of the purposes of this corporation. 

10. To cause or allow the legal title, or any estate, riqht or 
interest in any property owned, acquired, controlled, or operated by 
this corporation to remain or to be vested in the name of any per­ 
son, firm, organization, association, or corporation, as agent, 
trustee, or nominee of this corporation, upon such terms or condi­ 
tions which the Board of Dirt'ctors may consider for the benefit of 
this corporation. 

11. To such extent as a corporation organized under the General 
Laws of the State of Maryland may now or hereafter lawfully do, to 
do, either as principal, or agent and either alone or in conjunction 
vi th other corporations, firms or individuals, all and everything 

'""------·-----------------------------------·--·------ .. ---······- 
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nece1111ary, suitable, convenient, or proper, tor, or in connection 
with, or incident to, the accomplishment of any of the ,;,urposes or 
the attainment of any one or more of the objects herein enumerated, 
or designed directly or indirectly to promote the interests of this 
corporation or to enhance the value of its properties, and in qener­ 
al, to do any and all things and exercise any and all powers, 
rights, and privileges which a corporation may now or hereafter be 
organized to do or to exercise under the General Laws of the State 
of Maryland or any act amendatory thereof, supplemental thereto, or 
substituted therefor. 

12. The enumeration herein of the purposes for which the Cor­ 
poration is formed shall be construed also as the powers which the 
Corporation is expressly authorized to exercise; provided, however, 
that the enumeration of particular powers of the Corporation shall 
not be construed to limit or restrict any powers otherwise conferred 
upon the Corporation under the General Laws of the State of Mary- 
land, now or hereafter in fo�ce, 

THIRD1 Thft Post Office address of the principal office of the 

1305 South Di�ision 

Street, Salisbury, Maryland, 21801. 

Corporation in the State of Maryland is1 

FOURTH: The Resident Agent of the Corporation is John B. Rob- 
ins, IV, who is a citizen of and actually resides in the State of 

d 
128 East Main Street, Salisbury, 

Maryland, 21801. 

Maryland, and whose address is: 

FIFTH: The fol lowing pro vis ions are adopted for the purposes 

I 

of defining, limiting and requlatinq the powers of the Corporation 
and of the Directors and Stockholders: 

l. The Board of Directors of the Corporation is hereby em­ 
powered to authorize the issuanc� from time to time of �bares of its 
stock of any class, whether now or hereafter authorized, or any se­ 
curities exchangeahle for or convertible into such shares, or any 
warrants or other instruments evidencing rights or options to sub­ 
scribe for, purchase or otherwise acquire such shares. 

2. The Board of Directors may classiiy or re-classify any un­ 
issued stock from time to time. by setting or changing the prefer­ 
ences, conversion or other rights, voting powers, restrictions, lim­ 
ita�ions, as to dividends, qualifications, or terms or conditions of 
the redemption of the stock. 

3, Thft Corpor�tion reserves the right to am�nd its Charter or 
Articleft of Incorporation or hoth in a way which alters the contract 

\ 



I 
I 

UBER 37 PAGE83J 
(:2571 

rights as 
amendment 
rights. 

expressly set forth in the · Charter, 
may substantially adversely affect 

even though such 
the Stockholders' 

4. The enumeration herein or particular powers of the Board of 
Directors shall not be construed to limit or restrict any. powers 
conferred upon the Board of Directors under the General Laws of the -· 
State of Maryland, now or hereafter in force. 

SIXTHi ---- The Corporation shall have one ( 1) Director and the 

following person shall be the initial Director and shall act as such 
until the first annual meeting of the Shareholders or until his sue- 
cessor is duly chosen '·and have qualified: Donald c. Outlaw. 

' The Corporation may dete.rmine 'hy its By-Laws the classifica- 

tions and number. 0£ its. Directors, __ which may from time to time be 
fixed at a number greater than that stated in these Articles of In- 

corporation. 

SEVENTH: The Corporation ia authorized to issue Ten Thousand 

(10,000) shares of stock ot a sinqle class, with a par value of Ten 
Dollars ($10.00) each, an aggreqate par value of One Hundred Thou- 
sand Dollars ($100,000.00). 

EIGHTH: A person may hold more than one office in the Corpor- 
ation, provided, however, that one person may not serve concurrently 
as both President and Vice President. 

IN WITNESS WHEREOF, I have signed these Articles of Incorpora- 

tion this 11th day of January, 1983, and I acknowledge same to be my 

act. 

WITNESSi 



I 1.- • • ·• . ' ... 

UBER 37 rAct834 
ARTICLES OF INCORPORATION 

OF 
\ ' ' .. ' BATTERY HOUSE,, INC.· 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland January 12, 1983 
with Jaw and ordered reeorded; 

at 8:53 o'clock A M. as in conformity 

Recorded in Liber� S-7.7, folio(;2SS7ne of the Charter Records �f the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid $ 20 , 00 Recording fee paid $- .-- 2o_._o_o_ Special Fee paid $, _ 

.To the clerk of the Circuit Court of Wicomico County 
IT IS HEREBY CERTIFmD, that the within instrument, together with all indorBementa thereon, baa 

been received, approved and recorded by the State Department of Assessments and •ruation of Maryland. 
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ARTICLES OF INCORPORATION 
OF 

BUCHANAN ENTERPRISES, INC. 

The undersigned, Shirley B. Buchanan, the Incorporator, being 

at least eighteen· (18) years of age, and whose post office address 

is: Box 543, Naylor Mill Road, Salisbury, Maryland, 21801� desires 

land, and does hereby certify: 
to form a corporation under the General Laws of the State of Mary- 

1. To carry on all or any of the husinesses of dry qoods mer­ 
chants, cloth manufacturers, and wholesale and retail ·dealers of and 
in textile fahrics of all kinds; and dealers of and in household 
furniture, furnishings and utensils, and other articles and commod­ 
ities of personal and household use and consumption; and, generally, 
to deal in all manufactured goods, materials, provisions and pro­ 
duce. 

BUCHANAN ENTERPRISES, INC. 

The purposes for which the Corporation is formed are: 

The name of the Corporation is1 

SECOND: 

FIRST: 

2. To manufacture, prepare for market, buy, sell and otherwise 
deal in milliners• supplies, including fabrics of every description, 
to manufact�re, design and otherwise deal in all types and kinds of 
appliances, products and supplies for household, industrial, and 
commcerical uses. 

3. To carry out any one or more of the purposes and objects 
herein enumerated as principal, factor, agent, contractor, or other­ 
wise, either alone or throuqh or in conjunction with any person, 
partnership, association or corporation. 

4. To carry on its operations and conduct business in any 
State, in the District of Columbia, and in any territory, depen­ 
dence, or possession of the United States of America, and in any 
foreign country. 

s. To enter into, make, perform and carry out contracts of 
every sort and kind which may be necess<;J'Y or convenient for the 
business. of this corporation, or .... ,busi�E!�"5� a aimi liar nature, vi th 
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any person, corporation4 private, public or municipal, body politic 
under the government of the United Staes or any state, territory, or 
possession thereof, or any foreiqn government so far as and to the 
extent that same may be done and performed by corporations orqanized 
undei the Laws of the �tate of Maryland. 

6. To acquire by purchase, exchange, lease or otherwise, and 
to own, hold, use, develop, operat�, sell, assign, lease, transfer, 
convey, exchange, mortgage, create security interests in, pledge, or 
otherwise dispose of or deal in and with, real and personal proper­ 
ty, of every class or description and rights and privileges t.h e r e I.n 
wheresoever situatel. 

7. To employ, hire and appoint corporations, firms, and indi­ 
viduals in any and all parts of the world to aqt as agents for this 
corporation in such capacity and on such conditions as may be deter­ 
mined from time to time by the Board of Directors. 

a. From time to time to provide and calry out and to recall, 
abolish, revise, amend, alter, or change a plan or plans for the 
participation hy all or any of the employees, includinq Directors 
and Officer� of this Corporation or any corporation in which or in 
the welfare of which the corporation has any interests, and those 
actively engatjed in the conduct of the corporation's business, in 
the profits of this corporation or of any branch or division there­ 
of, as part of this corporation's legimate expenses, and for the 

,furnishing to such employees and persons or any of them, at this 
corporation's expense, of medical services, insurance against acci­ 
dent, sickness, or death, pensions during old �ge, disability, or 
unemployment, education, housinq, social services, recreation, or 
other similiar aids for their relief or general welfare in such 
manner and upon such terms and conditions as may be determined by 
the Board of Directors. 

9. To enter into any lawful arrangement for sharing profits, 
union of interest, receiprocal concession, or cooperation with any 
person, firm, association, or corporation in the carrying on of any 
business which this corporation is authorized to carry on, or any 
business or transaction deemed necessary, convenient, or incidental 
to carry out any of the purposes of this corporation. 

10. To cause or allow the legal titl�, or any estate, right or 
interest in any property owned, acquired, controlled, or operated by 
this corporation to remain or to be vested in the name of any per­ 
son, firm, organization, association, or corporation, as aqent, 
trustee, or nominee of this corporation, upon such terms or condi­ 
tions which the Roard of Directors �ay con�ider for the h�nefit of 
thi8 corporation. 

11. To such BXtBnt as a corporation organized under the General 
Lawe of the State of Maryland may now or hereafter lawfully do, to 
do, either as principal, or agent and either alone or in �onjunction 
with other corporations, firms or individuals, all and everything 
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necessary, suitable, convenient, or proper, for, or in connection 
with, or incident to, the accomplishment of any of the purposes or 
the attainment of any one or more of the objects herein. enumerated, 
or designed directly or indirectly to promote the interests of this 
corporation or to enhance the value of its properties, and in .qen­ 
eral, to do any and all things and exercise any and all powers, 

'rights, ·.·and privileges which a corporation may now or hereafter he 
organiz�d to do or to exercise under the General Laws of the State 
of Maryland or any act amendatory th�reof, suppleme.ntal thereto, or 
substituted therefor. 

12. The enumeration herein of the purposes for which the Cor­ 
poration is formed shall be construed also as the powers which the 
Corporation is expressly authorized to exercise, provided, however, 
that the enumeration of particular powers of the Corporation shall 
not be construed to limit or restrict any powers otherwise conferred 
upon the Corporation under the General Laws of the State of Mary­ 
land, now or hereafter in force. 

THIRD: The Post Office address of the principal office of the 

Corporation in the ·State of Maryland is1 

Streets, Salisbury, Maryland, 21801. 

Washington, Cross 

I 
,I 

! 
J 

FOURTH: 

FIFTH: 

The Resident Agent of the Corporation is Shirley B. 

Box 543, Naylor Mill Road, Salis- 

The followinq provisions are adopted for the purposes 

Buchanan, who is a citizen of and actually resides in the State of 

bury, Maryland, 21801. 

Maryland, and whose address is: 

I 
I 
� 

of defining, limiting and regulating the powers of the Corporation 

and of the Directors and Stockholders: 
1. The Board of Directors of the Corporation is hereby em­ 

powered to authorize the issuance from time to time of shares of its 
stock of any class, whether now or hereafter authorized, or any se­ 
curities exchangeable for or convertible into such shares, or any 
warrants or other instruments evidencing rights or options to sub­ 
scribe for, purchase or otherwise acquire such shares. 

2. The Board of Directors may classify or re-classify any un­ 
issued stock from time to time by setting or changing the prefer­ 
ences, conversion or other righis, voting powers, restrictions, lim­ 
itations, as to dividends, qualifications, or terms or conditions of 
the redemption of the stock. 

3. The Corporation reserves the right to amend its Charter or 
Articles of Incorporation or both in a way which alters the contract 
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rights as expressly set forth in the Charter, even though such 
amendment aay substantially adversely affect the Stockholders' 
rights • 

4. The enumeration·herein or particular powers of the Board of 
Directors shall not be construed to limit or restrict any powers 
conferred upon the Board of Directors under the General Laws of the 
State of Maryland, now or hereafter in force� 

SIXTH: The Corporation shall have two (2) Directors and the 

followinq persons s�all be the initidl Directors· and shall act as 

such until the first annual meetinc:r of the Sharaholders or until 

their successors are duly chosen and have qualified: 

BUCHANAN and WILLIAM R. BUCHANAN. 

SHIRLEY B. 

The Corporation may determine by its By-Laws the classifica- 

tions and number of its riirectors, which may from time to ti�e be 

fixed at a number greater than that stated in these Articles of In- 

corporation. 

SEVENTH: The Corporation is authorized to issue Ten Thousand 

, (10,000) shares of stock of a single class, with a par value of Ten 

Dollars ($10.00) each, an agqreqate par value of One Hundred Thou- 

sand Dollars ($100,000.00). 

EIGHTH: A person may hold more than one offi.ce in the Cor·por- 
ation, provided, however, that one person may not serve concurrently 

as both President and Vice President. 
IN WITNESS WHEREOF, I have signed these Articles of Incorpora- 

tion this 10th day of January, 1983, and I acknowledge same to he my 

act. 

' _,;;;r- 
INCORPORATOR:/J 

� � .. AP1�. g �- ·· 
�- Buchanan 
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FIRST: I, CHARLES M. CALHOUN, whose post office address 
is 1229 Mt. Hermon Road, P.O. Box 1756, Salisbury, Maryland 21801, 
being at least eighteen (18) years of age, am hereby forming a 
corporation under and by virtue of the General Laws of the State 
of Maryland, including the Professional Service Corporations Sub- 

·. title of the Corporations and Associations Article of the Maryland 
Annotated Code, as amended. 

ARTICLES OF INCORPORATION 
CHARLES M. CALHOUN, P.A. 

I \\ 
I 

l 
I 

! 
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SECOND: The name of the Corporation (which is hereafter 
referred to as the "Corporation") is CHARLES M. CALHOUN, P.A. 

THIRD: The purposes for which the Corporation is formed 
are: 

(1) To engage in the general practice of accounting 
and all matters related thereto� and to engage in any other lawful 
purpose and/or business. 

(2) To do anything permitted by Section 2-103 of the 
Corporations and Associations Article of the Maryland Annotated 
Code, and as limited by the Professional Service Corporations Sub­ 
title of said. Corporations and Associations Article, as amended 
from time to time. 

FOURTH: The post office address of the orincipal office 
of the Corporation in this State is 1229 Mt. Hermon Road, ?.O. l3o� 
1756, Salisbury, Maryland · 21801. · The name and post office 
address of the Resident Agent of the Corooration in t�5.s State is 
Charles M. Calhoun, 1229 Mt�· Herrnon'P.oad,·P.O. Box 1756, Salisbury, 
Maryland 21801. Said Resident Agent is an individual actually 

£l::ld L0-9 £8bl, '.£usiding in this State. oo·s �H16 o oo·s ,·_ l FIFTH: The total number of shares of capital stock which 
oo·s 33.:l. �he Corporation.has authority to issue is Five Thousand (5,000) 

shares of Common Stock, without par value. 
SIXTH: The number qf directors of the Corporation shall 

be one (1), which number may be increased pursuant to the By-Laws 
of the Corporation, but shall never be less than one (1). The 
name of the Director who shall act until the first annual meeting 
or until their successors are duly cbosen and qualified is: 
Charles M. Calhoun. 

.s I 

EIGHTH: The following provisions are hereby adopted for 
the purpose of defining, limiting and regulating the powers of the 
Corporation �nd of the directors and stockholders: 

SEVENTH: Except as may otherwis_e be provided by the 
Board of Directors, no holder of any shares of the stock of the 
Corporation shall have any pre-emptive right to purchase, subscribe 
for, or otherwise acquire any shares of stock of the Corporation of 
any class nor or hereafter authorized, or any securities exchange­ 
able for or convertible into such shares, or any warrants or other 
instruments evidencing rights or options to subscribe for, purchase 
or otherwise acquire such shares. · r , LAW Of'PICU 

!ATON & WIDDOWSON,· 
P.A. 

118 Eat Main StrNt 
P.O.Box41 

Satlab<lry, MO. 21801 
(301) 749-1530 

I 
I 

I 
! 
r 
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1. The Board of Directors of the Corporation is hereby 
empowered to authorize the issuance from time to time of share� of 
its stock of any class or classes, whether now or hereafter autho� 
rized. 

. 2. The Board of Directors of the Corporation may 
classify or reclassify any unissued shares by fixing or altering 
in any one or more respects, from time to time before issuance of 
such shares, the preferences, rights, voting powers, restrictions 
and qualifications of, the dividends on, the time and prices of· 
redemption of, and the conversion rights of, :such shares. 

The enumeration and definition of a particular 
power of the Board of Directors included in the foregoing shall 
in no way be limited or restricted by reference to or inference 
from the terms of any other clause of this or any other article of 
the Charter of the Corporation, or construed as or deemed by 

.inference or otherwise in any manner to exclude· or limit any powers· 
conferred µpon the Board of Directors under the General Laws of the 
State of Maryland now or hereafter in force. 

3. With respect to: 
(a) The amendment of the Charter of the Corporation; 
(b) The consolidation of the Corporation with one or 

more corporations to form a new consolidated Corporation; 
(c) The merger of the Corporation into another 

corporation or the merger of one or more other corporations into 
the Corporation; 

{d) The issuance of shares of stock of any class 
now or hereafter authorized, or any securities exchangeable for, or 
convertible into such shares, or warrants or other instruments 
evidencing rights or options to subscribe for, or otherwise acquire 
such shares; 

(e) The sale, lease, exchange or other transfer of 
all, or substantially all, of the property and assets of the Corpor 
ation, including its goodwill and franchises; 

(f) .The participation by the Corporation in a share 
exchange �as defined in the Corporations and Associations Article 
of the Annotated Code of Maryland) as the Corporation the stock of 
which is to be acquired; 

(g) The voluntary or involuntary liquidation, disso­ 
lution, or winding-up of the Corporation. 

LAW o,i•1c11:a 
&ATON A WIDDOWSON, 

P.A. 
111 East Main StrNt 

P.O.Box41 
8llllalx11y, MO. 21801 

($007 .. 1630 

Such action shall be effective and valid only if taken or approved 
by the stockholders by an affirmative vote of all the votes 
entitled to be cast thereon, after due authorization and/or approva 
and/or advice of such action by the Board of Directors as required 
by law, notwithstanding any provision of law requiring any action 
to be taken or �uthorized other than as provided in this Article 
EIGHTH 3. 

NINTH: Cl) As used in this Article NINTH, any word or 
words that are defined in Section 2-418 of the Corporations �nd 
Associations Article of the Annotated Code of Maryland (the 

-2- 

I ---------------------------------�--------------------------------------------------....! 



2668 

LIBCR 37 PAGE 842 
"Indemnification Section"), as amended from time to time, shall 
have the same meaning as provided in the Indemnification Section. 

(2) The Corporation ahall indemnify a present or 
former director or officer of the Corporation in connection with 
a proceeding to the. fullest extent permitted by and in accordance 
with the ,Indemnification Section. 

(3) With respect to any corporation representative 
other than a present or former director or officer, the Corporation 
may indemnify such corporate representative in connection with a 
proceeding to the fullest extent permitted by and in accordance 

·with the Indemnification Section: provided, however, that to the 
extent a corporate representativ� other than a present or former 
director or officer successfully defends on the merits or otherwise 
any proceeding referred to in subsections (b) and (c) of the 
Indemnification Section or any claim, issue or matter raised in 
such proceeding, the Corporation shall not indemnify such corporate 
repr�sentative other than a present or former director or officer · 
under the Indemnification Section unless and until it shall have 
been determined and authorized in the specific case by {i) an 
affirmative vote at a duly constituted meeting of a majority of the 
Board of Directors who were not parties to the proceeding; or, 
{ii) an affirmative vote, at a duly constituted meeting of a 
majority of all the votes cast by stockholders who were not parties 
to the proceeding that indemnification of such corporate representa 
tive other than a present or former director or officer is proper 
it:>,; .the cd rcums eences , ·' 

I , 

I 
i- 
i 
\ 
I 
i 
{ 

i 
l' 
! 
I 
I ' LAW OFP'ICU 

IATON & WIOOOWSON, 
P.�,, 

111 Eut Main Street 
P.O. BOll41 

9alltbvry, MO. 21801 
(301) 7.C0-1530 

IN WITNESS WHEREOF, I have signed these Articles of 
Incorporati,on .t.h.i.s /J71,� day of ->"ff'J..J!v1.,./ , 1983, and I 
ack�owledge same to be my �ct. , I 

.W4L--- Charles M. Calhoun 

,,' 
lj .' 
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approved and received for record by the State Department of Assessment.a and Taxation 

Recorded in Liber ;,57 ;2, , folio 266� one of the Charter Records of the State 

Department of Assessments and Taxation of Maryland. 

Recording fee paid $ __ 2_o_ . o_o __ Special Fee paid ..,_ _ 
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of Maryland January 13, 1983 /at 10:00 

with law and ordered recorded. · 

Bonuataxpaidi 20,00 

o'clock A. M. as in conformity 

IT IS HEREBY CERTIFIED, that the within instrument, together with all indoraement.a thereon, haa 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 
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To the clerk of the Circuit Court of Wicomico County 

---- 
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INSTITUTE OF BANKING, INC • 

Article I - Subscribers , 

That we, the subscribers, Brian K. Brinsfield, whose address is Salisbury, 
Maryland, and Cathy D. Perdue, whose address is Salisbury, Maryland, all being 
of lawful age do and under and by virtue of the General Laws of the State of 
Maryland, authorizing the formation of corporations, associate ourselves with 
the intention of forming a corporation. 

Article II - Name 
'.t'hat the name of the corporation (which is hereinafter called Corporation) 

is: 
THE MID-DELMARVA CHAPTER OF THE AMERICAN INSTITUTE OF BANKING, INC. 

Article III - Purpose 
That the corporation is organized and shall be operated exclusively for 

non-profit, charitable, scientific, literary, recreational and educational purposes, 
within the meaning of Section 501 (c) (3) of the Internal Revenue Code of 1954, as 
the same may be from time to time amended. Pursuant thereto, and with the above 
limitation, the general purpose for which the corporation is formed is to carry 
out the purposes of the American Institute of Banking among which are the following: 

To unite all persons who are engaged in the banking business and who desire 
to increase their positions.by devoting a portion of their time to study; 

£Sbt�t:n • f' 11 · · b • h · b , h f · · 1 d · IHJB£c�:speci ica � train it! mem ers int e�e ranc es o. practica e ucation 
11tY.' ich have a direct bearing upon the business of banking; 

31:D:nl · • d · 1 1 · 1 · b k i d ' d 10 or1g1nate an circu ate iterature re ating to an ing, e ucation, an 
business administration; 
To afford its members the advantages of seminars, lectures or business 
methods, the principals of banking, finance, economics, and other subjects of 
practical value. · 

Article IV - Address 
That the post office address of this corporation shall be 10-12 State St., 

Delmar, Maryland 21875. 
Article V - Resident Agent 

That the resident agent of the corporation will be Bri&n K. Brl�sfield, 
whose post office address is 10-12 State St., Delmar, Maryland 21875, and that 
said resident agent is a citizen of the State of Maryland and resides therein. 

Article VI - Stock 
The corporation shall be nonstock and no dividends or pecuniary profits shall 

be declared or paid to the membcr s thereof, 
,"':-­ 
�> <c 

Section 1. Regular Chapter Members, Regular chapter membership shall be� 
limited (a) to officers, directors, and employees of banks and other financi�· 
institutions located on the Lowe r Eastern Shore of Maryland that are member&-.Df 
the American Bankers Association,, (b) associations, agencies, and institut�--qns 
which may be approved for regular membership by both the Executive Council of the 
Institute and the Board cf Directors of the American Bankers Association�? 

<, 
Section 2. Special Chapter Members. Special membership shall be limited 

to officers, directors, and employees of (a) banks or other financial institutions 
that are eligible for membership-in the American Bankers Association but are not 
members of such association, (b) associations, agencies, and institutions which 
may be approved for special membership by both the Executive Council of the 
Institute and the Board of Directors of the American Bankers Association • 

Article VII - Membership 
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Special members may enjoy all the rights and p r i.v i Leges of regular membership 
except the right to hold national office {president, v1ce-president, or member 
of the Executive Council). 

Section 3. Honorary or Life Members. The governing body may award such 
chapter membership to individuals in recognition of long or outstanding service 
to this chapter, provided the individuals mee� the qualifications for regular 
or special membership as set forth in these Articles of Incorporation. 

Section 4. The governing body of this chapter may act to permit individuals 
who are not eligible for membership to attend courses and other activities 
without the right to earn certificate credit or to hold any elected or appointed 
positions in this chapter. 

Section 5. Dues. All members sha 11 be required to pay to the Institute 
national dues of $1.00 or such other amount as may be determined by the Executive 
Committee of the American Institute of Banking on an annual basis. 

Article VIII - Government 
Section 1. The Board of Directors. The "Government" of the chapter shall 

be vested in a Board of Directors consisting of the Bank Representatives from 
each participating bank. The Board of Directors shall act upon all applications 
for membership and manage and conduct the general business affairs of the 
Chapter. At all meetings of the Board of Directors a majority of the members 
shall constitute a quorum. They shall meet at such times and places as the 
business interests of the Chapter may require. 

Article IX - Senior Advisory Committee 
This chapter functions as a cooperative venture of the banking community in 

the area and relies on the continued support and input. To assure that support, 
a Senior Advisory Committee made up of the most senior management representatives 
available from each of the community banks, is empowered by the Board of Directors 
to serve as the Nominating Committee for the board and to advise the board on 
program and fiscal policy. The chairman of the committee shall be selected by the 
committee members from among its own members for a one-year term. 

Article X - Bylaws 
The members, by a majority vote of those present and voting, shall adopt 

such bylaws, rules, and regulations as they seem necessary for the government 
of the chapter, provided the bylaws, rules and regulations are not inconsistent 
with the provisions of these Articles of Incorporation. 

Article XI - Non Discrimination 
This chapter admits members and students of any race, color, national and 

ethnic origin, age, religion, sex, handicap, or marital status to all the rights, 
privileges, programs, and activities generally accorded or made available to 
members and students of the chapter. It does not discriminate on the basis of 
race, color, national and ethnic origin, age, religion, sex, handicap, or 
martial status in administration of its educational policies, admission policies, 
scholarship programs, hiring or employment, and other chapter-administered 
prograro.s. 

Article XII - Dissolution 
Upon dissolution of this chapter, its Board of Directors shall, after 

paying or making provisions for the payment of all its liabilities, distribute 
any assets remaining to organizations that qualify as exempt organizations under 
Section 501 (c) {3) of the Internal Revenue Code of 1954 (or the corresponding 
provisions of any future United States Internal Revenue Law). 

Article XIII - Net Earnings 
No part of the net earnings of this chapter shall inure to the benefit of, 

or be distributable to, its members, directors, officers, and other private 

'i 
I 

' .. , 
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I 

I 
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• ----Versons, except that the Board shall be authorized and empowered to pay 
reasonable compensation for services rendered and to make payments and 
distributions in furtherance of the purposes set forth in Article III hereof. 

Article XIV - Amendments 
These articles of incorporation may be amended by a two-thirds vote of .the 

members present and voting at any annual or special meeting, provided that 
proposed amendment shall have been submitted to the National Organization 
thirty days before adoption and approved by the American Institute of Banking 
and provided written notice of such proposed amendment shall have been mailed 
to each member at his last known address at least thirty days prior to the date 
of said meeting. 

Article XV - Directors 
Directors of the Mid-Delmarva Chapter of the American Institute of Banking, 

Inc. are J. Edward Andrew, Salisbury, Md.; Brian Brinsfield, Salisbury, Md.; 
Penny Bruce, Salisbury, Md.; Cathy Perdue, Salisbury, Md.; Lois Mcintyre, Hebron, 
Md.; Dawn Pruitt, Ocean City, Md.; Barry Laws, Snow Hill, Md.; Steve Pusey, 
Salisbury, Md.; Wayne Benson, Ocean City, Md.; Geraldine Taylor, Mardela Springs, �. ' 

Article XVI - Effective Date 
These Articles of Incorporation shall become effective upon their approval 

· by the State of Maryland Department of As.sessments and Taxation. 
IN WITNESS WHEREOF, we have hereunto subscribed our names this 30th 

day of December , 19 82 .• ------ 

President 

�/f. £�./J 
fi �-tK/ 

Brian K. Brinsfiel 

Secretary 
C cdfa fd · fJ McbJL 

Cathy D. Perdue 

r·--·- ----·---·-·- ·--·-·-·-·--------·-·---. 
I 
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' THE MID-DELMARVA CHAPTER OF THE AMERICAN· . 
INSTITUTE OF BANKING, INC. 

approved and received for record by the State Department of Assessmenta and Taxation 

of Maryland January 17, 1983 7" at 9:21 o'clock A. M. aa in conformity 

with law and ordered recorded. 

Recorded in Liber�.S , teJ!'J?S58 , one of the Charter Records of the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid .. $ __ 20_._o_ o __ Recording tee paid $_2_0_ ._ oo __ Special Fee paid ,,__ _ 

To the clerk of the Circuit Court of Wicomico County 
IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsementa thereon, baa 

been received, approved and recorded by the State Department of Assessments and ·raxation of Maryland. 

AS WITNESS my hand and seal of the said Department at Baltimore. 

I 
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ARTICLES OF INCORPORATION 

FIRST_: I, ROBERT A. EATON, whose post office address is 
P. o. Box 41, 118 East Maip Street, Salisbury, Maryland 21801, 
being at least eighteen (18) years of age, am hereby forming 
a corporation under and by .virtue of the General Laws of the 
State of Maryland. 

SECOND: The name of the Corporation (which is hereafter 
called the "Corporation") is UNION COMMUNITY HOUSE, INC. 

THIRD: The purposes for which the Corporation if formed 
I 

are: 
(a) The Corporation is organized exclusively for educat_ional 

.and charitable purposes, including, for such purposes, the making 
of distributions to organizations that qualify as exempt organiza- 
tions under Section SOl(c) (3) of the Internal Revenue Code of 
1954 (or the corresponding provision of any·future United States 
Internal Revenue Law), and, more specifically, to receive and 
administer funds for such charitable and educational purposes, 
all for the public welfare, and for no other purposes, and to 

z;��!t W-9 'A���[ /'that end ·to take and hold, by bequest, devise, gift, purchase, os·� , 1 
os·s 33;!: � or lease, either absolutely or in trust for such objects ar.d 

purposes or any of them, any .property, real, personal or 
mixed, without limitation as to amount of value, except such 
limitations, if any, as may be imposed by law; to sell, convey, 
and dispose of any such property and to invest and reinvest 
the principal thereof, and to deal with and expend the income 
therefrom fro any of the before-mentioned purposes, without 

t LAW Ol'f'IC:U i EATON & WIDDOWSON, 
'. P.A. 
' f 111 Ent Main 8trMt 
� P.O. Box41 

Bllllabury, MD. 21801 
(301) 749-1530 

limitation, except such limitations, if any, as may be contained 
in the instrument under which such property is received; to 
receive any property, real, personal or mixed, in trust, under 
the terms of any will, deed of trust, or other trust instrument 

t ---------------------------------------------------------2 
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for the foregoing purposes or any o! them, and in administertn9 
the same to carry out the directions, and exercise the powers 
contained in the trust instrument under which the property is 
received, including the expenditure of the principal as well 
as the income, for one or more of such purposes, if authorized 
or directed in the trust instrument under which it is received 
but no gift, bequest or devise of any such property shall be 
received and accepted if it be conditioned or limited in such 
manner as shall require the dsipostion of the .income or its 
principal to any person or organization other than a "charitable 
orgainization" or for other than "charitable purposes" within 
the meani�g of such terms as defined in Article NINTH of these 
Articles of Incorporation, or as shall in the opinion of the 
Board of Directors, jeopardize the federal income tax exemption 
of the Corporation pursuant to Section SOl(c) (3) of the 
Internal Revenue Code of 1954, as now in force or afterwards 
amended; to receive, take title to, hold, and use the proceeds 
and income of stocks, bonds, obligations, or other securities 
of any corporation or corporations, domestic or foreign, but 
only for the foregoing purposes, or some of them; and in general, 
to exercise any, all and every power for which a non-profit 
corporation organized.under the applicable provisions of the 
Annotated Code of Maryland for scientific, educaitonal, and 
charitable purposes, all for the public welfare, can be 
authorized to exercise, but only to the extent the exercise of 
such powers are in futherance of exempt purposes. 

(b) No part of the net earnings of the Corporation shall 
inure to the benefit of or be distributable to its members, 
directors, officers, or other private· persons, except that 
the Corporation shall be authorized and empowered to pay 
reasonsable compensation for services rendered and to make 
payments and distributions in furtherance of the purposes set 

l 
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forth in Article THIRD hereof. No substantial part of the 
activities of the Corporation shall be the carrying on of 
propaganda, or otherwise attempting, to influence legislation, 
and the Corporation shall not particip�te in, or intervene in 
(including the publishing or distribution of statements) any 
political campaign on behalf of any candidate for public office. 
Notwithstanding any other provision of these Articles, the 
Corporation shall not carry on any other acitivites not permitted 
to be carried on (a) by a corporation exempt from federal income 
tax under Section SOl(c) (3) of the Internal Revenue Code of 
1954 or the corresponding provision of any future United States 
Internal Revenue Law) or (b) by a corporation, contrib_ution to 
which are deductible under'section 170(c) (2) of the Internal 
Revenue Code of 1954 (or the corresponding provision of any 
future United States Internal Revenu= Law). 

(c) Included among the educational and charitable purposes 
for which the Corporation is organized, as qualified and limited 
by subparagraphs (a) and (b) of the Article THIRD are the 
following_:_ 

To provide a meeting place to serve the education, charitabl, 
. ; •. � 

·social and community needs of both the Union Church and the 
community surrounding Union Community House. 

FOURTH: The post office address of the principal office 
of the Corporation in this State is Union Church Road, Salisbury, 
Wicomico County, Maryland 21801. The name and post office 
address of the Resident Agent of the Corporation in this State 
are Ralph E. Brown, 403 Beaglin Park Drive, Salisbury, Maryland 
21801. Said Resident Agent is an individual actually residing 
in this State. 

I 

i LAW OPPICU 
I EATON & WIDDOWSON, 
! P.A. 

118 Eut Main 81rNt 
P.O. Box41 

Sallabury, MD. 21801 
(301) 7"'8-1530 

FIFTH: The Corporation is not organized for profit; it 
shall have no capital stock and.shall not be authorized to 
issue capital stock. The number of qualifications for; and 

I 
I 
I -��--�------------------------------------------------------�------------------..:. 
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other matters relating to its members shall be as set forth in 
the by-laws of the Corporation. 

SIXTH: The number of Directors of the Corporation shall be 
ten (10), which number may be increased or decreased pursuant 
to the By-Laws of the Corporation, but shall never be less than 
three (3). The names of the Directors, who shall act until the 
first annual meeting or until their successors are ·duly chosen 
and qualified, are: 

Ralph Gerhardt 
Ross Ritter 
David Layfield 
Harold Brimer 
Marian Colvin 
Walton Bozman 
Eldridge Hilghman 
Helen Mur-ray 
Margaret Ann Toadvine 
Ralph Brown 

SEVENTH: Upon the dissolution of the Corporation's ·affairs 
or upon the abandonment of the Corporation's activities due to 
its impracticable or inexpedient nature, the assets of the 
Corporation then remaining the the hands of the Corporation shall 
be distributed, transferred, conveyed, delivered and paid over 
to any other charitable organization (as hereinafter defined} of 
this or any other State, having a similar or analogous character 
or purpose, in some way associated with or connected with the 
corporation to which the property previously belonged. 

EIGHTH: The Corporation may be its By-Laws make any other 
provisions or requirements for the arrangement or conduct of 
the business of the Corporation, provided the same be not 
inconsistent with these Articles· ·of Incorporation nor contrary 
to the laws of the State of Maryland or of the United States. 

NINTH: In these Articles of Incorporation, 
(a) References to "charitable organizations" or "charitable 

organization" mean corporations, trusts, funds, foundations, or 
community chests created or organized in.the United States or in 

j 

'l 

I 
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any of its �ossessions, whether under the laws of the United 
States, any state or territory, the District of Columbia, or any 
possession of the United States, organized and operated exclusivel 
for charitable puspoes, no part of the net earnings of which inure 
or is payable to or for the benefit of any private sharehpider 
or individual, and no substantial part of the activities of 
which is carrying on propaganda or. otherwise attempting, to 
influence legislation and which do not participate in, or inter­ 
vene in (including the publishing or distributing of statements}, 

. any political campaign on behalf of any· candidates for public 
office, It is intended that the orgfnization described in this 
Article NINTH shall be entitled to exemption from federal 
income tax under Section SOl(cj (3) of the Internal Revenue 
Code of 1954, as now in force or afterwards amended. 

(b} The term "charitable purposes" shall be limited to and 
shall include onli religious, charitabel, scientific testing for 
public safety, literary, or educational purposes with in the 
meaing of the terms used in Section SOl{c) (3) of the Internal 
Revenue Code of 1954 but only such purposes as also constitute 
public charitable purposes under the laws of the United States 
any state or territory, the District of Columbia, or any 
possession of the United States, including, but not limited to, 
the granting of scholarships to young men and women to enable 
them to attend education institutions. 

TENTH: (a) The Corporation shall distributn its income 
for each taxable year at such time and in such manner as not 
to become subject to the tax on undistributed income imposed 
by Section 4942 of the Internal Revenue Code of 1954, or 
corresponding provisiqns of any subsequent federal tax laws. 

(b} The Corporation shall not engage in any act of self­ 
dealing as defined in Section 494l(d) of the Internal Revenue 
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Code of 1954, or corresponding provisions of any subsequent 

·federal tax laws. 
(c} The Corporation shall not retain any excess business 

holdings as defined in Section 4943(c} of the Internal Revenue 
Code of 1954, or corresponding provisions of any subsequent 
federal tax laws. 

(d) The Corporation shall not make any investments in 
such manner as to subject it to tax under Section 4944. of the 
Internal Revenue Code of 1954, or corresponding provisions of 
any subsequent federal tax laws. 

(e) The Corporation shall not make any taxable expenditures 
as defined in Section 4945(d) of the _Internal Revenue Code 
of 1954, or corresponding provisions of any subsequent federal 
tax laws. 

IN WITNESS WHEREOF, I have signed these Articles of Incorp- 
oration this /I 1'1 day of ,,.,J:f,Nv Al�I , 1983, and I 
acknowledge same to be my act. 
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ARTICLES OF INCORPORATION 

OF 
'. UNION COMMUNITY HOUSE, INC. 

, 
approved and received for record by the State Department of Aasesamenta and Taxation 

of Maryland January 17, 1983 7 at 9:52 o'clock A. M. as in conformity 

with law and ordered recorded. 

Recorded in Liber / .S7..3 , fo@3175, one of the Charter Records of the State. 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid $ 2 0, 00 Recording fee paid $ __ 2_2_ .o_o __ Speclal Fee paid.,. , _ 

To the clerk of the Circuit Court of Wicomico County 

IT is HEREBY CERTIFIED, that the within instrument, together with all lndorsementa thereon, bu 

been received, approved and recorded by the State Department of Aasessmenta and •raxation of Maryland. 

AS WITNESS my hand and seal of the aaid Department at Baltimore. 
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OF 
THE OCEAN CITY SEAFOOD SHANTY, INC. 

THIS IS TO CERTIFY: 
FIRST: That we, the Subscribers, David H. Clark, whose 

post office address is 132 East Main Street, Salisbury, Maryland 
Richard F.. Cullen, whose post office address is 132 East Main 
Street, Salisbury, Maryland; and Hugh Kristian Hanson, whose 
post office address is 132 East Main Street, Salisbury, 
Maryland, all being at least twenty-one (21) years of age, do 
under and by virtue of the General Laws of the State of Maryland, 
authorizing the formation of corporations, associate ourselves 
with the intention of forming a corporation by the executing 
and filing of these Articles. 

SECOND: That the name of the Corporation (hereinafter 
Z5�!� L.o-9 >1�3tfc ,io called "corpoxatd.cn ") is: 

00·9 11 00•9 33J:> THE OCEAN CITY SEAFOOD SHANTY, INC. 
THIRD: The nature of the business and the objects and 

purposes proposed to be transacted, promoted and carried on, are 
to do any or all of the things, herein mentioned, fully and to 
the extent as mature persons might or could, and in any part of 
the world as principal, agent, contractor, trustee, or otherwise, 
and either alone or in company with others, specifically: 

(a) To operate a restaurant; 
(b) To acquire by purchase, subscription, contract or 

otherwise, and to hold, sell, exchange, mortgage, pledge, or 
otherwise dispose of, or turn to account or realize upon, and. 
generally to deal in or with all forms of securities, including, 

LAW OFFICES 
CULLEN, INSLEY 

a HANSON 
I S2 L MAIN ST, 

IIAUAUIIY, MD. a,eo, 

but not in way of limitation, shares, stocks, bonds, debentures, 
coupons, notes, script, mortgages, evidences of indebtedness and 
commercial paper, certificates of indebtedness and certificates 
of interest issued or created in any and all parts of the world 

. 
. ··--·-·-·-·- - -· ---�---------·--· ----· ----· . ------· ··---------·-·-·-·--�---------·---. 
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by corporations, associates6 partnerships, firms, trustees, syn­ 
dicates, individuals, governments, states, municipalities, and 
other political and government divisions and subdivisions, or any 
c�mbinaiton organizations, or entities whatsoever, or issued or 
created by others, irrespective of their form or the name by whic 
they may be described, and all trust participating and other cer­ 
tificates of the receipts evidencing interest in any other 
securities: 

(c) Acquire, own, hold, sell, lease, pledge, mortgage 
or otherwise dispose of any property, real or personal, necessary 
or advisable to the operation of said corporation: 

(d) Borrow money, contract debts, make contracts, and 
to exercise any or all other powers as a natural person could law 
fully make, perform, or exercise which may be necessary, conven- 
ient, or expedient for the accomplishment of any of its objects 
or purposes providing the same be not inconsistent with the laws 
of the State of Maryland, and to that end, incorporation of such 
powers shall not be deemed inclusive: 

(e) Do any other thing, act or matter and to engage in 
any activities in furtherance and effectuatio�, either directly 
or indirectly, of the aforesaid objects or any of them. 

FOURTH: The resident agent of the corporation is James 
Bueneman, 301 North Park Drive, Salisbury, Maryland 21801. The 
post office address of the principal office of the Corporation in 
this State is 132 East Main Street, Salisbury, MD 21801. The 
above mentioned resident agent is.a citizen of the State of 
Maryland and actually resides therein. 

FIFTH: The total number.of shares of stock which the 
Corporation has the authority to issue is One Thousand (1,000) 
shares of the par value of One Hundred Dollars ($100.00) each, al 
of which shares are de�ignated "Common Capital Stock". The 
aggregate par value of all shares having par value is One Hundred 
Thousand Dollars ($100,000.00). 

-2- 
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SIXTH: The Corporation shall have not less than three 
(3) directors nor more than five (5) directors and David H. Clark, 
Richard E. Cullen and Hugh Kristian Hanson, shall act as such 
until the first annual meeting or until their successors are duly 
chosen and qualified. The number of directors may be changed in 
any lawful manner as the By-Laws may provided from time to time. 

SEVENTH: In furtherance and not in limitation of the 
powers conferred by statute, the Board of Directors is expressly 
authorized to do the following: 

(1) Is empowered to authorize the issuance from time 
to time of shares of its stock with or without par value of any 
class and securities converted into shares of its stock with or 
without par'value of any class, for such consideration as said 

· Board of Directors may deem advisable irrespective of the value 
or amount of such consideration, but subject to such limitations 
and restrictions, if any, as may be set forth in the By-laws of 
the Corporation. 

(2) Board of Directors shall have power from time to 

. t 

i ,- 

I 
: LAW OFFICES ,,.. ··"' 1 CULLEN, INSLEY 

& HANSON 
132 £. MAIN ST. 

I 
UUS8UIIY, MD. &1801 

I 

time to fix and determine whether any and if any, what part of the 
surplus of the Corporation or of the net profits arising from 
its business, shall be declared in dividends and paid to the 
stockholders, subject, however, to the provisions of the Cha'r t e r 
and to direct and determine the use and disposition of any such 
surplus or net profits. The Board of Directorsmay, in its dis­ 
cretion, use and apply any of such surplus or net profits in pur­ 
chasing or acquiring any of the shares of the stock of the Cor- 
poration or any of its bonds or other evidences of indebtedness 
to such extent and in such manner and upon such. lawful terms as 
the Board of Directors shall deem expedient. 

{3)- The Board of Directors shall have power, subject to 
any limitation or restriction herein set forth or imposed by law 
(o classify or reclassify any unissued shares of stock, whether 
,bow or hereafter authorized, by fixing or altering in any one or 

-3- 
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more respects from time to time before issuance of such shares, 
the preferences, rights, voting powers, restrictions, and 
qualifications of, the divid�nds on, the times and prices of 
redemption and the conversion rights of such shares. 

(4) The Board of Directors shall have power to declare 
and authorize the payment of stock dividends, whether or nor pay- 
able in stock of one class to holders of stock of another class 
or classes, and shall have authority to exercise, without a vote 
of stockholders, all powers of ,the Corporation whether conferred 
by law of by these Articles, to purchase, lease or otherwise 
acquire the business, assets or franchise, in whole or in partt 
all other corporations or incorporated business entities. 

(5) The Board of Directors may by resolution, passed 
by a majority of the whole Board, designate one or more committees 
each to consist of two or more of the Directors of the Corporation 
which to the extent provided in said resolution or in the By-Laws, 
shall have and may exercise the powers of the Board of Directors 
in ·the management of the business of the Corporation and may have 
power to authorize the seal of the Corporation to be affix�d to 
all papers which may require it, and such committee shall have 
such names as may be stated in the By-Laws or as may be determined 
by resolution adopted by the Board oj Directors. 

(6) The Board of Directors may, when and as authorized 
by the affirmative vote of the holders of a majority of the 
voting stock issued and outstanding at any stockholders' meeting 
duly called for that purpose, or when authorized, by the written 
consent of the holders of the majority of the voting stock issued 
and outstanding, to sell, lease, or exchange all of the property 
and assets of the Corporation, including its good will and its 
corp6rate fran�hises, upon such terms and conditions and for such 
consideration, which may be in whole or in part shares of stock, 
in, and/or other securities of any other corporation or corpora- 
tions as its Board of Dd r ec t.or s shall deem expedient and for the 
best intersts of the Corporation. 

-4- 
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(7) The Board of Directors is authorized and empowered 

to execute mortg•ges and liens up�n the real and personal property 
of the Corforation. 

(8) The Board of Directors is hereby authorized and 
empowered to adopt and carry into effect employee and officer 
benefit plans. 

EIGHTH: Meetings of stockholders may be held without 
the State of Maryland if the By-Laws so provide. The books of 
the Corporation may be kept (subject to any provision ·contained 
in the Maryland law).outside of the State of Maryland at such 
place or places as may be designated by the Board of Directors 
or in the By-Laws of the Corporation. Election of directors need 
not be by ballot unless the By-Laws so provide. 

NINTH: The Corporation is to have perpetual existence. 
TENTH: Whenever a compromise or arrangement is proposed 

between this Corporation and its creditors or any class of them 
.and/or between this Corporation and its stockholders or any class 
of them, any Court of equitable juri�diction within the State of 
Maryland, may on the application in a summary way of this Corpora- 
tion or of any creditor or stockholder thereof, or on the applica- 
tion of any receiver of receivers appointed for this Corporation 
or on the application of trustees in dissolution of this Corpor- 
ation, order a meeting of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of this Cor- 
poration, as the case may be, 'to be summoned in such manner as 
the Court directs. If a majority in number representing three­ 
fourths in value of the creditors or class of creditors and/or 
of the stockholders of this Corporation, as the case may be, 
agree to any compromise or arrangement and/or to any reorganiza- 
tion of this Corporation as consequences of such compromise or 
arrangement, the said compromise or arrangement of the said reor- 
ganization shall, if sanctioned by the Court to which application 
has been made, be binding on all the creditors or class of 
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creditors, and/or on all the stockholders or class of stockholders 
of this corpocat.Lon , as the case may be, and also on this 
Corporation. 

IN WITNESS WHEREOF, we have signed these Articles of 
J Incorporation on this)jE:." day of January, 1982. 

WITNESS: 

./fa. t1.' lC &11. 1L- (SEAL) 

(SEAL) 

--'� ,�� -.-.,......�� ��-� ���--,.---(SEAL) Hugh Kristian Hanson 

STATE OF MARYLAND ) 
) to wit: 

WICOMICO COUNTY . ) 

I HEREBY CERTIFY that on this�J:tl-aay of January, 19826 
before me, the Subscriber, a Notary Public in and for the State 
and county aforesaid, personally appeared David H. Clark, Richard 
E. Cullen and Hugh Kristian HansOf} and severally acknowledged 
the aforegoing Articles of Incorporation to be their act. 

AS WITNESS my hand and Notary Seal. 

LAW0"1CU' 
CULLEN. INSLEV 

a HANSON 
I 3Z L MAIN ST. 

8AU8BUIIY, MD. 21801 
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of Maryland January 13, 1983 7 at 10:16 o'clock A. M. aa in conformiq 

with law and ordered recorded. 
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been received, approved and recorded by the State DepartmentofAssessmentsand'l'axationofMaryland. 
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FIRST: That we, J. David Mackes, 1011 Camden Avenue, 
Salisbury, Maryland, 21801, and Carol Mackes, 1011 Camden 
Avenue, Salisbury, Maryland, 21801, being at least eighteen 
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THIS IS-..!r.0-CERTIFY: 

JEKADA, INC. 
The name of the Corporation is: 

THIRD:. 

SECOND: 

(18) years of age, do, under and by virtue of the General Laws 
of Maryland authorizing the formation of corporations, associate 

I 

ourselves with the intention of forming a Corporation by 1 1 

execution and filing of these Articles. 
I 

I The purposes for which this Corporation is formed, I 
I in addition to those general powers and purposes enumerated in I 

I .. 

and to buy and sell the products which are disposed through 

deal in any real or personal property, wheresoever situate; 

vend and distribute goods, wares, services, games, merchandise 

parts and equipment and the.right incident thereto of establish- 

I 

I 
1 

· 

! 
I machines, I 
I 
l 

l ti =11 v £- :.:r ff�, 

speciality and notion; to buy, sell 

To undertake, guar-ant e e., assume and pay the 1ndebt- 

I 
I, 

To buy, sell, own, lease, mortgage, rent or otherwise 
! 

I 
I 

I 
i 

To establish, install, manufacture and m�intain 

(c) 

(b) 

( a) 

edness and liabilities of others, whether related in Ownership 

such machines. 

vending and amusement machines and games of skill designed to 

Sect�on 2-103 of the Corporations and Associations Article of 
the Annotated Code of Maryland, are as follows: 

and any other commodity, 
ststd 1.0-.9 , £8610 to t �. oo·.; · )IH)9;Q a wholesale and retail, lease, repair and operate such 

t . oo-s 1101 ·, .oo·s 33.:l:)3H 
t� ' 
t· 

11 

t· ing and maintaining such machines on public or private property; r, t . 

l I 
,_.,,..,.,.,.,,.,"",lf.l.",..,.""�·"':t,.�1:..,, ...... , ,.. ·- •. _ _,_ ··-·-··-�- ""'"*"' �··· •• ....... ,,_, .. .,..,... ... , ...... ,,,._,, .... r 
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(d) To purchase or to otherwise acquire, hold and reissue i{ 
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25811 
I I 

! 
I 
l 

disimilar to those contained herein;. 

at any time and from time to time, directly or indirectly, to 
effectuate its aforesaid business and objects, or any of them, 

And generally to carry on any other lawful trade or (f) 

or to·enhance the value of the Corporation's property and rights. 

business and to do every act or thing not inconsistent with law, 
which may seem to the Corporation's Board of Directors calculated 

shares of its capital stock of any class. 

II (e) To purchase, acquire or otherwise deal in stock, bondsj 

\ or securities of any nature, of any corporation, domestic or I 
• foreign, and whether its powers or purposes are similar or 

I 
1.! 
I! 

I 
\1 
\I 
I 

I _, 

FOURTH: The Post Office address of the place of the 
principal office of the Corporation in this State will be located 
at 1011 Cainden Avenue, Salisbury, Maryland, 21801, in Wicomico 
County. The Resident Agent of the Corporation shall be J. David 
Mackes, whose address is 1011 Camden Avenue, Salisbury, Maryland,· 
21801. Said Resident Agent is a citizen of this State and 
actually resides therein. 

FIFTH: The total number of shares of stock, which the 
Corporation has authority to issue is Ten Thousand (10,000) 
shares, with a value of One Dollar ($1.00) per share. 

SIXTH: The number of directors of the Corporation shall 
be three (3), which number may be increased or decreased pursuant . . to the By-Laws of the Corporation, but shall never be less than 
the number of stockholders of the Corporation. The names of 
the directors who shall act until the first annual meeting or 
until their successors are duly chosen and qualified are: 

J. David Mackes 
1011 Cainden Avenue 
Salisbury, Maryland 21801 

; 

d 
il 
'i 
,; 

' Ii 
-, 

,------------�····· 
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Carol Mackes 
1011 Camden Avenue 
Salisbury, Maryland 21801 

I 
! 
I 
I 
\ 

I 
i 

21816 

Gloria Shores 
P.O. Box 152 
Roland Parks Road 
Chance, Maryland 

The following provisions are hereby adop t.ed for 

The Board of Directors may, from time to time and at ( a) 

SEVENTH: 

officer, director or stockholder of such other corporation, or 

or directors of this Corporation authorizing such contract or 
other transaction has a conflicting interest therein, directly 
or indirectly, whether as an actual party thereto, or as an 

i 

i 
i 

I or more aspects the preferences, rights, voting powers, restrictions 
! 

and qualifications, of the dividends on, the times and prices of 
J 

I redemptions of, and the conversion rights of such shares. ' 
(b) No contract or transaction of any nature between this 

!111 

Corporation and any individual, firm or other corporation, shall 
I 
! be void or voidable solely by reason of the fact that any director 

classify and unissued shares by fixing or altering in any one 
any time before the issuance of such shares, classify or re- 

the Corporation and the _dLrectors and share holders: 

I of any nature whatsoever, provided such interest shall be disclosed 

the purpose of defining, limiting and regulating the powers of 
.1 · 

i 

l . ! 

. 

I to the Board of Directors of this Corporation before such contrac� 
or other transaction is authorized; No director's vote and 
authorization of such contract or other transaction shall be 
invalidated in any way, by reason of such conflicting interest. 

I (c) The Board of Directors may by resolution authorize I 
issuance of any unissued shares of any class, or of securities I 
convertible into such shares, without approval by the stockholderJ 
of this Corporati�n, provided such issuance shall otherwise be 
in full compliance with all the terms and provisions of the Laws 
of Maryland relating to the issuance of such shares. 

I 

l 



' 2583 

37 PACE865 

when issued shall carry with it any pre-emptive right of 

q bj· an affirmative vote of two-thirq.s ( 2/3) of all the votes 
as expressed 

No 
sharej. 

the stoc - 

entitled to be cast thereon, alter the contract rights, 
and set forth in the Charter, of any outstanding stock. 

timJ 
I ' 

I 

The stockholders may at any time, and from time to (d) 

The Board of Directors shall have the power to declare 
l· holder to acquire additior:ial shares of the Corporation. 

(e) 

and authorize the payment of stock dividends, whether or not pay- 
i able in stock of one class or to holders of stock of another class 

·or classes, and shall have authority to exercise, without a vote 
I 
\ of the stockholders, all powers of the Corporation, whether con- 
1 ferred by law or by these Articles, and shall have the power to 

purchase, lease or otherwise acquire the business assets or 
franchises, in whole or part, of other corporations or unincorporated . I 
business entities. I 

EIGHTH: The duration of the Corporation shal� be perpetual1 
NINTH: The above granted powers to the Corporation and to 

the Board of Directors are in furtherance, and not in limitation, 
of the general powers conferred by law upon the Corporation and 

Articles of Incor- 

C CK 

IN WITNESS WHEREOF, we 
,u(_ 

poration this 22... day of 

its directors. 
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aforesiad, personally appeared J. David Mackes and Carol Mackes 

! 
i STATE OF'""TlfARYLAND, COUNTY OF WICOMICO, to wit: j 

· IA.._ "/\ft. I. l I HEREBY CERTIFY that on this� day of _.,/..)4:(! ��-"1t-/l..f'T --11..--� I 
1982, before me a Notary Public in and for the State and 

Co�nty• I 
I 

and each acknowledged the foregoing Articles of Incorporation 
to be their respective act.and deed. 

As witness my hand and notarial seal the day and year 
above. 

,, 
.... l. 

' ' . 

t:" '· \ ,, 
I i ' . 

, ... �. \ 

.. ' \ 
. _ _.! . 

I 
I 
i 
I 

I 

I 
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ARTICLES OF.INCORPORATION 
OP 

\ JEKADA, INC. 

approved and received for record by the State Department of Assessments and Taxation 

37 ri\cE867 

of :Mnryland J 3 1983 anuary , 
with law and ordered recorded. 

at 11:41 · o'clock A M. aa in conformity 

Recorded in Liber�S? I , :t'o�o:Z57S one of the Charter Records of the State 

Department of Assessments and Taxation of Maryland. 

Bonus tax paid$ -l0.00 RecordiD.i fee paid $ 20 aa Spacial Fee paid .,. $------ 

To the clerk of the Circuit Court of Wicomico County 

I 
\ 
\ 

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, baa 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 

AS WITNESS my hand and seal of the said Department at Baltimore. 

�Iv.�. 

-:., 

Clor� 

l�.--'t� 9�.�·r{Pf(-��J---,-·-··· 
-·,_ 

II. �II. 
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ARTICLES �F INCORPORATIO�i:? r�c 2G /\ c,: 22 
OF 

l 

. DANA E.M. KENNAN, D.D.S., M.S., P.A. 

The undersigned Dana E.M. Kennan, D.o.s., M.s., whose post 
office address is 1412 South Salisbury Boulevard, Salisbury, 
Maryland, 21801, being at least twenty-one (21) years of age, does 
hereby form a corporation under the general laws of the State of 
Maryland, including particularly the Professional Service 
Corporation Act. 

SECOND: The name of the corporation, which is hereinafter called 
the Corporation, is DANA E.M. KENNAN, o.o.s., M.s., P.A. 

THIRD: The purposes for which the Corporation is formed are as 
follows: 

(1) To engage in the general practice of.dentistry. 

(2) 
a:u L0-9 £86JO lo 

'llH)£!:iOCstocks, bonds, or any other type of investment, or to 1101 
33.:1:>3twn real or personal property necessary for the 

rendering of the professional services specified above. 

(3) To do such acts and carry on such business as may 
be permitted by the Professional Service Corporation 
Act of the State of Maryland, subject to the 
limitations thereof. 

FOURTH) The post office address of the principal office of the 
Corporation in Maryland is 1412 South Salisbury Boulevard, 
Salisbury, Maryland, 21801, Wicomico County. The name and post 
office address of the resident agent of the Corporation in Maryland 
is Dr. Dana E.M. Kennan, 1412 sou�!-Salisbury Boulevard, Salisbury, 

To invest its funds in real estate mortgages, 
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Maryland, 21801, Wicomico County. said resident agent is a citizen 
of Maryland and actually resides therein. 

FIFTH: The total number of shares of stock which the Corporation 
has authority to issue is one thousand (1,000) shares without par 
value, all of one (l) class. 

I, 

SIXTH& The number of directors of the Corporation shall be not less 
than one (1), which number may be increased pursuant to the Bylaws 
of the Corporation, but shall never be less than one (1)1 and the 
name of the director who shall act until the first (1st) annual meeting 
or until his successor is duly chosen and qualified is Dana E.M. 
Kennan, o.o.s., M�s. 

SEVENTH: The following provisions restrict the Corporation and its 
shareholders in the s�le, conversion and ownership of the stock of 
the Corporation: 

(1) Shares of stock of this Corporation may be owned 
only by persons duly licensed to practice dentistry in 
the State of Maryland. 

(2) Shares of stock may not be sold by shareholders 
without giving a right or first refusal to the Corpora­ 
tion and to other shareholders� 

(3) Shares of stock may be voted only by duly licensed 
dentists. 

(4) Notwithstanding the other provisions in these 
Articles, shares may be owned by an heir or the estate 
of a deceased shareholder for a reasonable period of 
time as is required to find a suitable purchaser of the 
shares of stock. 

-2- 

l 
1 

·-·------- ·-·-··--. --·---�--- - 



09:'.f 

Ll8fR 37 PACE87Q 

EIGHTH: The duration of the Corporation shall be perpetual. 

) 
day of 

signed these Articles of Incorporation on 

��� �- � "�:ce�/�� �L-1 �<-��L-;._��-' 
IN WITNESS WHEREOF, I have 
the '-/l,y_,de;':/flA.-; J 
1982. 

Witness: 

Dana • �Kennan,' o.o.s., M.s. 
Incotporator 

STATE OF MARYLAND 
COUNTY OF WICOMICO 

I hereby certify that on the ��"Y'-��-t:b. ����� day of t) l'C, • , 
1982, before me, the subscriber, a notary public of the State of 
Maryland, County of Wicomico, personally appeared Dana E.M. Kennan, 
D.D.S., M.S., and acknowledged the signing of the foregoing Articles 
of Incorporation to be his act. 

-3- 
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ARTICLES OF INCORPORATION 

. . ... 
• -- * ·- •' . •• ._ .. • •••• -�- - ,.. 

Department of Assessments and Taxation ,,f Maryland. 

approved and received for record by the State Department of Assessments and Taxation 

Recorded in LiberoZ:..S"� f , folio 0913one of the Charter Records of the State 

I·. 

o'�lock A. M. as in conformity 

Wicomico County 

at 9:22 

Court of 

OF ' . ; '. DANA E.M. KENNAN, D.D.S., M.S., P.A. 

Recording fee paid $--2o_._o_ o_ Special Fee paid ------- 

Circuit 

December 29, 1982 

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, baa 

been received, approved and recorded by the State Department of Assessments and 'faxation of Maryland. 

To the clerk of the 

Bonus tax paid $ 20. 00 

with law and ordered recorded. 

of Maryland 

A 135962 

AS WITNESS my hand and seal of the said Department at Baltimor� 

.,£. . . 
'./ . 

- ·-·-�- ... �, '-(Xd. c2;f!J (p 13 ... 
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D&N REALTY CORP. 

FIRST: THE UNDERSIGNED, Joel I. Sher, whose post 
office address is 36 South Charles Street, Baltimore, 
Maryland 21201, being at least eighteen years of age, here­ 
by form a corporation under and by virtue of the general 

.laws of the .State of Maryland. 
SECOND: The name of the Corporation is 

D&N REALTY CORP. 
THIRD: The purpose for which the Corporation is 

9t:td l0-9 £86t0 zo oo·� �HJlSOO 
oo-s 1.to.1. 
1)1). S 33:J:)3)j 

formed are as follows: 
(a) To acquire by purchase, exchange, hire, lease, 

issuance of stock or securities or both, or otherwise, and 
to invest in, own, hold, manage, develop and improve, and 
build upon, and to sell for cash or on credit or both, 
exchange, lease, sub-lease, mortgage or otherwise dispose 
of or encumber or deal in and with real property, improved 
or unimproved, and any interest, rights or privileges there- 
in, either for its own account or for the account of others, 
and to lend money upon the security of mortgages or other 
liens or real property, improved or unimproved, and any 
interests, rights or privileges therein; and in general 
to do any acts or things and to carry on any business 
incidental to, or proper or useful in connection with deal- 

· ing in and with respect to, owning, maintaining and 
disposing or real and leasehold property. 

l 
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(b) To carry on and to conduct a general building, 
construction and contracting business for the building, 
erection, construction, alteration, reconstructing and im- 
proving of buildings, structures, properties, and projects 
of any and all types, kinds and descriptions whatsoever; and 
to enter into contracts and agreements therefor and to 
fully and completely carry out or modify the same. 

(c) To otherwise do anything permitted by Section 
2-103 of the Corporations and Associations Article of the 
Annotated Code of Maryland, as amended from time to time. 

FOURTH: The post office address of the·principal 
office of the corporation in this State is 132 East Main 
Street, Salisbury, Maryland 21801. The name and post office 
address of the resident agent of the Corporation in thi�� 

1$� 6� �.J.-T, -.-•Y• 
State is David Clark, Esquire, P. o. Box 109, Salisbury, 
Maryland 21801. Said resident agent is an individual 
actually residing in this State. 

FIFTH: The total number of shares of common stock 
which the Corporation has authority to issue is 10,000 
shares of common stock, par value of Ten Dollars (�10.00). 

SIXTH: The number of directors of the Corporation 
shall be three (3), which number may be increased or decreased 
pursuant to the By Laws of the Corporation, but shall never 
be less than three (3), and the names of the directors who 
shall act at the first annual meeting, or until their 
successors are duly chosen and qualify, are William c. 
Bicknell, David A. Bicknell and Neil c. Bicknell. 

-2- 
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. .. uacR 37 PACE874 

::-- t;:'. '! ,,., 
I a•',,.&·J",�• :: 

SEVENTH: The following provisions are hereby adopted 
for the punpoae of defining, limiting and regulating the 
powers of the Corporation and of the directors and stock- 
holders: 

(1) The board of directors of the Corporation is 
hereby empowered to authorize the issuance from time to 
time of shares of its stock of any class, whether now or 
hereafter authorized, or securities convertible into shares 
of its stock of any class or classes, whether now or here- 
after authorized. 

(2) The board of directors of the Corporation 
may classify or reclassify any unissued shares by fixing 
or altering in any one or more respects, from time to time 
before issuance of such shares, the preferences, rights, 
voting powers, restrictions and qualifications of, the 
dividends on, the times and prices of redemption of, and 
the conversion rights of, such shares. 

The enumeration and definition of a particular 
power of the board of directors included in the foregoing 
shall in no way be limited or restricted by reference to or 
inference from the terms of any toher clause of this or 
any other article of the charter of the Corporation, or 
construed as or deemed by inference or otherwise in any 
manner to exclude or limit any powers conferred upon the 
board of directors under the general laws of the State of 
Maryland now or hereafter in· force .• 

-3- 
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EIGHTH: Except as may otherwise be provided by the 

board of directors of the Corporation, no holder of any 
shares of the stock of the Corporation shall have any pre- 
emptive right to purchase, subscribe for, or otherwise 
acquire any shares of stock of the Corporation of any class 
now or hereafter authorized, or any securities exchangeable 
for or convertible into such shares, or any warrants or 
other instruments evidencing rights or options to subscribe 
for, purchase or otherwise acquire such shares. 

NINTH: (1) As used in this Article NINTH, any word 
or words that are defined in. Section 2-418 of the Corporations 
and Ass�ciations Article of the Annotated Code of.Maryland 
(.the "Indemnification Section"), as amended from time to 
time, shall have the same meaning as provided in the 
Indemnification Section. 

(2) The Corporation shall indemnify a present 
or former director or officer of the Corporation in connec- · 
tion with a proceeding to the fullest exten� permitted by and 
in accordance with the Indemnificat'ion Section. 

(3) With respect to any corporate representa- 
tive other than a present or former director or officer, 
the Corporation may indemnify such corporate representative 
in connection with a proceeding to the fullest extent 
permitted by and in accordance with the Indemnification 
Section; provided, however, that to the extent a corporate 
representative other than a present or former director or 
officer successfully defends on the merits or otherwise any 

-4- 
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proceeding referred to in subsections (b) or (c) of the 
Indemnification Section or any claim, issue or matter 
r.aised in such proceeding, the Corporation shall not in- 
dernnify such corporate representative other than a present 
or former director or officer under the Indemnification 
Section unless and until it shall have been determined and 
authorized in the specific case by (i) an affirmative vote 
at a duly constituted meeting of a majority of the board of 
directors who were not parties to the proceeding: or (ii) 
an affirmative vote, at a duly constituted meeting of a 
majority of alLthe votes cast by stockholders who were not 
parties to the proceeding, that indemnification of such 
corporate representative other than a present or former 
director or officer is proper in the circumstances. 

IN WITNESS WHEREOF, I have signed these Articles of 
Incorporation this ') ..... 

...::>_O - day of 
and I acknowledge the same to be my act. 

, ... 
C> 

WITNESS: 

I 

-s- 

Joel I. Sher 
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ARTICLES OF INCORPORATION 

OF 
\ . D&N REALTY CORP. 
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approved and received for record by the State Department of Assessmenta and Taxation 

of Maryland December 30, 198.2 at 2:40 o'clock P • M. aa in conformit7 

with law and ordered recorded. 

Recorded in Liber &R..S-?IJ ·• 'foli�841, 
�ne of the Charter Recorda of the State ...,. 

Department of Aaaes.smenta and Taxation of Maryland. 

Bonus tax paid ,... $ __ 2_o_._ oo __ Recording fee paid $---2_0_ · o_o __ Special Fee paid ,... $------ 

I To the clerk of the Circuit Court of Wicomico County 
IT IS HEREBY CERTIFIED, that the within instrument. together with all indoraementa thereon, bu 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 

AS WITNESS my hand and seal of the said Department at Baltimore: . 

�lv.� 

A 136218 

c1 ... , 

r 

�· 
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(A Close Corporation) 

ARTICLES Of INCORPORATION 
Of 

LEWIS TRUCKING COMPANY, INC. - .. � 
(:'.") ....... 

"'.:-:, 
-> I 
\- .. ) 

"" -o 

> FIRST: The undersigned, Jean S. Petersen, whose post 
":'� 

office address is 130 East Main Street, P.O. Box 258, �isbury, 
Maryland 21801, being at least twenty-one (21} years of age, does 
hereby form a corporation under the general laws of the State of 
Maryland. 

SECOND: The name of the corporation (which is herein­ 
after called the corporation} is: 

LEWIS TRUCKING COMPANY, INC. 
The corporation shell be a close corporation as I THIRD: 9t•td L0·9 tS6to to oo • s )fH:m;,o oo·s 110' 

oo·� 33.:!'.)3 authorized by Section 4101, et al, of the Corporation and Associa- 
tion Article of the Annotated Code of Maryland. 

FOURTH: The purpose for which the corporation is formed 
is es follows: 

To own, operate, and maintain and to construct, acquire 
by purchase, lease, or otherwise railroads, railways, truck lines, 
bus lines, pipe lines, shipping lines, and airlines, and any other 
means of transportation now or hersafter in use for the transpor- 
tation of passengers, freight, mail, vxpress, baggage, goods, ware , 
merchandise, and other property of every kind and nature, and to 
conduct, engage in, and carry on the business of transportation of 

rate, maintain, hold and use, purchase, construct, establish, leas , 

depots, freight and passenger station houses, storage facilities, 

or otherwise acquire, mortgage, create security interests in, and 
sell, or otherwise dispose of or deal with terminal properties and 

P,O, BO>< 258 

1301) 742·1144 

property of every class and description and of persons and by any 
RICHARDSON. 

ANDERSON&HELAND means of transportation now or hereafter in use; and to own, ope- 
ATTORNEYS AT LAW 

RICHARDSON BUILDIN 
130 EAST MAIN STREET 

SALISBURY, MARVLAN 
21101 

l ·�--------------------------------------- ...... ------------� ,--------------------------------- 
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machine and repair shops, freight, stock and repair yards, facilit'es 
of communication by telegraph, telephone, radio, television, or 
otherwise, power plants and power houses, grain and other elevator , 
wharves, docks, airport�, laboratories, cars, locomotives1 rolling 
stock, motors, buses, trucks, automobiles, ships and vessels, air- 
craft, and all structures, tools, machinery, appliances, and . appurtenances and any and all other property, real, personal, or 
mixed, and wheresoev�r situated, whether or not similar to any 
property above described, which may be necessary or useful in connec- 
tion with the business of the Corporation. 

io exercise any powers not heretofore set forth as enu- 
merated by the Corporation and Association Article of the Annota­ 
ted Code of Maryland, Section 2-103, as amended from time to time. 

FIFTH: The post office address of the principal offi�e 
of the Corporation is P. o. Box 102, Willards, Maryland 21074;· 
and the name and post office address of the Resident Agent of the 
Corporation is Don E. Richardson, 130 East Main Street, P. O. Box 
250, Salisbury, Maryland 21801. 

SIXTH: The total number of shares of stock which the 
Corporation has authority to issue is One Thousand (1,000) shares, 
all having a par value of One Hundred Dollars -($100.00) per share, 
all of one class, and having an aggregate par value of One Hundred 
Thousand Dollars ($100,000.00). · 

SEVENTH: After the completion of the organization meet- 
RICHARDSON, ing of the Corporation and the issuance of one or more shares of 

ANDERSON & HELAND 
ATTORNEYSATLAW stock of the Corporation, the Corporation shall have a Board of 

RICHARDSON BUILOIN 
130 EAST MAIN STREET 

P.O. BOX 251 
Directors consisting of at least two (2) members. Until such· time, 
the Corporation shall have two (2) directors whose names and ad­ 
dresses are as followsa (301t 742 .. 744 

. SALISBURY, MARYLAN 
21101 

I 
I 
l_ l 

. -·_ ··---···� - =- ·· • ·�_ --v-- -.-.-,-,_ ..,--_ -·- -_ · -- ·_ ·· _ ··------_ ······ 
_ 

..... _ ,.··-···-····-_ ·-···"•······_ ······ _..:] 
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William E. lewis 
P. o. Box 102 
Willards, Maryland 21874 

and 
Jennie E. Lewis 
P. o. Box 102 
Willards, Maryland 21874 
EIGHTH: The following provisions are hereby adopted 

for the purpose of defining, limiting and regulating the powers of 
the Corporation and of the directors and stockholders. 

a. The Corporation shall have all the powers of a 
natural person not specifically denied to it by State or federal 

WIT: 

, A.O., 1982. 

The duration of the Corporation shall be per- NINTH: 

STATE Of MARYLAND, WICOMICO COU 

petual. 

I 
' I 
I 

I IN WITNESS WHEREOF, I have signed these Articles of I 
Incorporation and acknowledged the same to be my act on this 27th I 

I 
�d:....Jl.�,,::;._��..t::::;..��=!:::::::::o::::::... (SEAL) I 

I 

day of _December 

law. 

RICHARDSON, 
ANDERSON & HELANO 
ATTORNEYS AT LAW 

; RICHARDSON BUILDIN 
130 EAST MAIN STREET 

P.O. BOX 258 
i SALISBURY, MARVLAN 

I,·. 21801 

. 
(301) 742·1744 

I HEREBY CERTIFY that on this 27th day of December, A.O., 
1982, before me, a Notary Public for the State and County aforesaid, 
personally appeared Jean S. Petersen, and sh� acknowledged the 
foregoing Articles of Incorporation to be her act and deed. 
�""'""'"-AS WITNESS my hand and Notut�)f 

Notary Pu 
7/1/86 

- 



,J • 

uan 37 PACE 881 
ARTICLES OF INCORPORATION 
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OF 
\ LEWIS TRUCKING COMPANY, INC. 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland December 29, 1982 at 9:56 M. as in conformity 

with law and ordered recorded. 

Recorded in Liber.? S" 7 (J, folto 0622 one of the Charter Records of the State 

Department of Assessmenta and Taxation of Maryland. 

20.00 Bonus tax paid..,. , Recording fee paid $-----Special ·Fee paid $------ 20.00 

To the clerk of the Circuit Court of Wicomico County 

I • 
L ... ' 

drb 

IT lS HEREBY CERTIFIED, that the within instrument, together with all indorsementa thereon, baa 

been received, approved and recorded by the State Department of Assessments and •raxation of Maryland. 

AS WITNESS my hand a.nd seal of the aaid Department �altimore. 

f lb!J.� 
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EASTERN SUBSIDIARY, INC. 
ARTICLES OF INCORPORATION 

1325 

FIRST: THE UNDERSIGNED, Robert w. Smith, Jr .. , 
whose address is 1100 Charles Center South, 36 South 
Charles Street, Baltimore, Maryland 21201, being at least 
eighteen years of age, acting as incorporator, does hereby 
form a corporation under the General Laws of the State of 
Maryland. 

SECOND: The name of the corporation (which is 
.. hereinafter called the "Corporation") is: 

EASTERN SUBSIDIARY, INC. 

THIRD: The purposes for which and any of which 
the Corporation is formed and the business and objec�s to 
be carried on and promoted by it are: 

( l) To engage in the business of collecting and 
removing trash, waste, and refuse from industrial 
operations, commercial establishments, and personal 
residences. 

( 2) To engage in any one or more businesses or 
transactions, or to acquire all or any portion of any 
entity engaged in any one or more businesses or transac­ 
tions which the Board of Directors may from time to time 
authorize or approve, whether or not related to the 
business described elsewhere in this Article or to any 
other business at the time or theretofore engaged in by 
the Corporation. 

The foregoing enumerated· purposes and objects 
shall be in no way limited or restricted by reference to, 
or inference· from, the terms of any other clause of this 
or any other Article of the charter of the Corporation, 
and each shall be regarded as independent; and they are 
intended to be and shall be construed as powers as well as 
purposes and objects of the Corporation and 3hall be in 
addition to and not in limitation of the general powers of 
corporations under the General Laws of the State of 
Maryland. 

FOURTH: The present address of the principal 
office of the Corporation in this State is Route 13 near 
Foskey Lane, Eastern Disposal Building, P.O.�Box 1915, Salisbury,· 
Maryland 21801. · ogci� 
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FIFTH: The name and address of tho resident 

agent of the Corporation in this State are Robert w. 
Smith, Jr., 1100 Charles Center South, Baltimore, Maryland 
21201. Said resident agent is a citizen of the State of 
Maryland who resides there. 

' SIXTH: The total number of shares of stock of· 
all 'classes which the Corporation has authority to issue 
is 1000 shares of Common Stock having no par value. 

SEVENTH: The following is a description of the 
preferences, conversion and other rights, voting powers, 
restrictions, limitations as to dividends, qualificat'ions 
and terms and conditions of redemption ·of the Common Stock 

.of the Corporation: 
(1) The Common Stock shall not be subject ·to 

classification or reclassification by · the Board of 
Directors, and shall have the rights and terms herinafter 
specified, subject to the terms of any other stock 

,provided in the charter pursuant to classification or 
·reclassification by the Board of Directors or otherwise in 
accordance with Law. 

( 2) Each share of Common . Stock sha 11 have one 
vote, and, except as otherwise provided in respect of any 
Preferred Stock, the exclusive voting power for all 
purposes shall be vested in the holders of the Common 
Stock. 

(3) Subject to the provisions of law and any 
preferences of any Preferred Stock, dividends may be paid 
on the Common Stock of the Corporation at such time and in 
such amounts as the Board of Directors may deem advisable. 

(4) In the event of any liquidation, dissolution, 
or winding up of the Corporation, whether voluntary or 
involuntary, the holders of the Common Stock shall be 
entitled, after payment or provision for payment of the 
debts and other liabilities of the Corporation and the 
amount to which the holders of any Preferred Stock shal 1 
be entitled, to share ratably in the remaining net assets 
of the Corporation. 

EIGHTH: The number of directors of the 
Corporation shall be three, which number may be increased 
or decreased pursuant to the By-Laws of the Corporation, 
but shall never be less than the minimum number permitted 
by the General Laws of the State of Maryland now or 

1326 
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hereafter in force. The names of the directors who will 
serve until the first annual meeting and until their 
successors are elected and qualify are as.follows: 

John M. Speake, Jr. 
Millard B. Horton, Jr. 
Edmund E. Racz 

NINTH: The following provisions are hereby 
adopted for the purpose of defining, limiting, and regu­ 
lating the powers of the Corporation and of the directors 
and stockholders:. 

· { 1) The Board of Directors is hereby empowered 
to authorize the issuance from time to time of shares of 
its. stock of any class, whether now or hereafter autho­ 
rized, or securities convertible into shares of its stock 
of any class or classes, whether now or hereafter autho­ 
rized, for such consideration as may be deemed advisable 
by the Board of n i r ect or s and without any action by the 
stockholders. 

(2) No holder of any stock or any other 
securities of the Corporation, whether now or hereafter 
authorized, shall have any preemptive right to subscribe 
for or purchase any stock or any other securities of the 
Corporation other than such, if . any, as the Board of 
Directors, in its sole discretion, may determine and at 
such price or prices and upon such other terms as the 
Board of Directors, in its sole discretion, may fix; and 
any stock or other securities which the Board of Directors 
may determine to offer for subscription may, as the Board 
of Directors in its sole discretion shall determine, be 
offered to the holders of any c l ass , series or type of 
stock or other securities at the time outstanding to the 
exclusion of the holders of any· or all other classes, 
series or types of s t ock or other securities at the time 
outstandin9. 

{3) The Board of Directors shall have power from 
time to time and in its sole · discretion to determine in 
accordance with sound accounting practice,· what consti­ 
tutes annual or other net profits, earnings, surplus, or 
net assets ·in excess of capital; to fix·and vary from time 
to time the amount to- be reserved.as working capital, or 
determine that retained earnings or surplus shall remain 
in the hands of the Corporation; to set apart' out of any 
funds of ·the Corporation such reserve or reserves in such 
amount or . amounts and for such, proper purpose or purposes 
as it shall determine and to abolish any such. reserve or 

-3- 
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any part thereof; to distribute and pay distributions or 
dividends in stock, cash or other securities or property, 
out of surplus or any other funds or amounts legally 
availabl� therefor, at such times and to the stockholders 
of record on such dates as it may, . from time · to time, 
determine; and to determine whether and to what extent and 
to· what times and places and ·under what conditions and 
regulations the books, accounts and documents of the 

'Corporation, or any 'Of them shall be 'open to the inspec­ 
tion of stockholders, except as otherwise provided by 
statute or by the By-Laws, and, except as so provided, no 
stockholder shall have any right to inspect any book, 
account or document of the Corporation unless authorized 
so to do by resolution of the Board of Directors. 

(4) Any contract, transaction or act of the 
Corporation or of the Board of Directors which shall be· 
ratified by a· majority of a quorum of the stockholders 
having voting powers at any annual meeting, or at any 
special meeting ca l Led for such purposes, shall so far as 
permitted by law be as ·valid and as .binding as though 
ratified by every stockholder of the Corporation. 

(5) Notwithstanding any provision of law 
requiring the authorization of any action by a greater 
proportion than a majority of the total number of shares 
of all classes of capital stock or of the total number of 
shares of any class of capital stock, such action shall be 
valid and effective if authorized by the affirmative vote 
of the holders of a majo�ity of the total number of shares 

·of all classes outstanding and entitled to vote thereon, 
except as otherwise provided in the charter. 

(6) The Corporation shall indemnify (a) its 
·· directors to the full extent provided by the general laws 

- . of the State of Maryl_and now or hereafter in force, 
including the advance of expenses under the procedures 
provided by such laws; (b) its officers to the same extent 
it shall indemnify its directors; and (c) its officers 
who are not directors to such further extent as shall be 
authorized by the · Board of Directors and be consistent 
with law. • The foregoing shall not limit the authority of 
the Corporation to indemnify other employees and agents 
consistent with law. 

(7) The Corporation reserves the right from time 
to time to make any amendments of its charter which may 
now or hereafter be authorized by law, including any 
amendments changing the terms or contract rights. as 
expressly set forth in its charter, of any of its 
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outstanding stock by classification, reclassification or 
otherwise; but no such amendment which changes such terms 
or contract rights of any of its outstanding stock shall 
be valid unless such amendment shall have been authorized 
by not less than a majority of the aggregate numbec of the 
votes entitled to be cast thereon, by a vote at a meeting 
or in writing with or without a meeting. 

The enumeration and definition of particular 
powers of the Board of Directors included in the foregoing 
shall in no way be limited or restricted by reference to 
or inference from the terms of any other clause of this or 
any other Article of the charter of the Corporation, or 
const_rued as or deemed by inference or otherwise in any 
manner to exclude or limit any powers conferred upon. the 
Board of Directors under the General Laws of the State of 
Maryland now or hereafter in force. 

TENTH: The duration of the Corporation shall be 
perpetual. 

IN .WITNESS WHEREOF, I have signed these Articles 
of Incorporation, acknowledging the same to be my act, on 
December 28, 1982. · 

1.329 
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ARTICLES OF INCORPORATION 

OF 

' EASTERN SUBSIDIARY, INC. 

approved and received for record by the State Department of Assessments and Taxation 

of Maryland December 30, 1982 at 3:41 M. aa in conformit, 
/ 

with law and ordered recorded. · U 

Recorded in Liber �? J , fo�o 1.324 one of the Charter Records of the State 

Department of .Asseaamenta and Taxation of Maryland. 

Bonus tax paid$ 20.00 Recording fee paid$ 20,00 Special Fee paid ------- 

\. - 

To the clerk of the Circuit Court of Wicomico County ' • l 

IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsements thereon, has 

been received, approved and recorded by the State Department of Assessments and Taxation of Maryland. 

A 136269· 

AS WITNESS my hand and seal of the said Department at Baltimore. 

�tv.1.£. '. . .,,,·v•''. 
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GRANT'S TEXACO SERVICE, INC. 
A Maryland Close Corporation, 

Organized Pursuant to Title Four of the 
Corporations and Associations Article of the 

Annotated Code of Maryland 

8��2190 

ARTICLES OF INCORPORATION 

FIRST: I, Daniel C. Grant9 _whose post office address is 
Route 7, Box 72, Crestwood Circle, Salisbury, Maryland 21801, 
being at least eighteen (18) years of age. hereby form a 
corporation under and by virtue of the General Laws of the 
State of Maryland. 

SECOND: The name of the corporation (which is hereafter 
called the ''Corporation") is GRANT'S TEXACO SERVICE, INC. 

THIRD:· The Corporation shall be a close corporation as 
authorized by Title Four of the Corporations and Associations 
Article of the Annotated Code of Maryland, as amended. 

FOURTH: The purposes for which the Corporation is formed 
are: 

To conduct the business of a service station, (a) 9ttld l0-9 t86l0 zo oo·; �H:>6�00 oo·� 1101 
QO"S 33.:!:>3� which business shall include dealing in gasoline and all other 

petroleum products, all kinds of oils and products used for 
motor fuel or iubrication, all manner of accessories and 
appliances to be used on motor vehicles of every description, 
and other articles and items useful to or desirable for 
patrons of such a service station; the washing, polishing and 
storing of motor vehicles, and such other business as is 
usual, proper, and necessary in.such enterprise. - (b} To merchandise, sell, offer for sale, and 
distribute at wholesale and retail, foods and foodstuffs of 
a.11 kinds and descriptions, whether in bulk, package, bottle, 
or can, including beverages of all kinds and for all purposes, 
and to generally deal in groceries and grocery products. 

(c} To carry on a general automobile sales busi­ 
ness; to sell and distribute automobiles and automobile parts 
and accessories; to maintain a service and repair department 

eo :u v c. :,;�J ff I 
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business; and 
( d) To engage in any o ther lawful purpose and/ or 

convenient to carry on such business and to accomplish such 
objects as may be incident thereto. 

. 37 PAGE889 LIBER 
and to do whatever may be necessary and 

(e) To do anything permitted by Section 2-103 of 
the Corporations and Associations Article of the Annotated 
Code of Maryland, as amended from time to time. 

FIFTH: The post office address of the principal office 
of the Corporation in this State is U.S. Route 50 and Truitt 
Street, P.O. Box 2235, Salisbury, Maryland 21801. The name 
and post office address of the Resident Agent is Daniel C. 
Grant, Route 7, Box 72, Crestwood Circle, Salisbury, Maryland 
21801. Said Resident Agent is an individual actually residing 
in this State. 

SIXTH: The·total n�mber of shares of capital stock which 
the Corporation has authority to issue is one thousand (1,000) 
shares of common stock, without par value. 

for automobiles; 

SEVENTH: The Corporation elects to have no Board of 
Directors. Until the election to have no Board of Directors 
becomes effective, there shall be one (1) director, whose name 
is Daniel C. Grant. 

EIGHTH: (1) As used in this Article EIGHTH, any word or 
words that are defined in Section 2-418 of the Corporations 
and Associations Article of the Annotated Code of Maryland 
(the "Indemnification Section"), as amended from time to time, 
shall have the same meaning as provided in the Indemnification 
Section. 

(2) The Corporation shall indemnify a present or 
former director or officer of the Corporation in connection 
with a proceeding to the fullest extent permitted by and in 
accordance with the Indemnification Section. 

(3) With respect to any corporate representative 
other than a present or former director or officer, the 

2 
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Corporation may indemnify such corporate representative in 
connection with a proceeding to the fullest extent permitted 
by and in accordance with the Indemnification Section; 
provided, however, that to the extent a corporate represen­ 
tative other than a present or former director or officer 
successfully defends on the merits or otherwise any proceeding 
referred to in subsections (b) or (c) of the Indemnification 
Section or any claim, issue or matter raised in such proceed­ 
ing, the Corporation shall not indemnify such corporate 
representative other than a present or· former director or 
officer under the Indemnification Section unless and until it 
shall have been determined and authorized in the specific case 
by (i) an affirmative vote at a duly constituted meeting of a 
majority of the Board of Directors who were not parties to the 
proceeding; or (ii) an affirmative vote, at a duly constitut­ 
ed meeting of a majority of all the votes cast by stockholders 
who were not parties to the proceeding, that indemnification 
of such corporate representative other than a present o� 
former director or officer is proper in the circumstances. 

IN WITNESS WHEREOF, 
Incorporation this ;]� 
1982. 

I have signed these Articles 
day of Cem� GVV 

of 

WITNESS: 

41:.�1 

STATE OF MARYLAND, WICOMICO COUNTY, TO WIT: -� 
I HEREBY CERTIFY that on this cJ7 day of �x,hJ , 

1982, before me, a Notary Public in and for te tate and 
County aforesaid, personally appeared DANIEL C. GRANT and 
acknowledged the aforegoing Articles of Incorporation .. to be his act and deed. . . ..·,� .. ,":; 

• ... , "I :- · ./ �, 

.. ,,,1"''""1't.,.,· - , ." , IN WITNE8S WHEREOF, I have hereunto si�:\,'�t�10.TJ.��d/·and Notarial Seal, the day and year first above. w��·t.err:·;:···· ... �:. · .. - . . : :f; /. \ 0,., �···/\\\:.\. 
t: •, O<) • - ,,._. ,: .... 

- : ·io�:·.<;. 
l/ �. • ·. • 13[1.c, ... ··,�:-·./.;i:-..;::\ .. 

My Commissioh Exp..:b::e·r···;--&-'lt-86 .. '·.-({./_···:J .. ;:- . . · · ..... 'J\::tr::·r;;:;Y'J ··+ i1 • · 
'. � ,. � ... 3 



IT IS HEREBY CERTIFIED, that the within instrument, together with all indorsementa thereon, baa 

been received, approved and recorded by the State Department of Assessmenta and •raxation of Maryland. 

,,· 

M. as in conformity o'clock A. 

Wicomico County 

37 PAGE891 , 

at 9:02 

Court of Circuit 

December 30, 1982 

ARTICLES OF INCORPORATION 

\ GRANT'S TEXACO SERVICE, INC. 
OF 

Recorded in Liber ,:t 5 '7 C) , folio. 287,@ne of the Charter Records of the State 

To the clerk of the 

Bonus tax paid ;"'" __ 2_ 0_ . o_o __ Recording fee paid ; __ 2_ o_ .o_o_ Special Fee paid$·------ 

Department of Assessments and Taxation of Maryland. 

with law and ordered recorded. 

of Maryland 

approved and received for record by the State Department of Assessmenta and Taxation 

'- ....... 
, 

A 136224 
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AS WITNESS my hand a.nd seal of the said Department at Baltimore. 

�hJ.� 



- 


